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MORTGAGE

. Property Address: 5420 North Pearl Street
. Rosemont, Cook County, Illinois
‘ P.I.N.: 12-09-200-061

THIS MORTGAGE ("Mortgage") is made as of the 1lst day
of February, 1990, by and between LA SALLE NATIONAL BANK, a
naticisl banking association, not personally but as Trustee
under Trust Agreement dated December 23, 1986, and known as
Trust Mo, 111928 ("Mortgagor”), with an address at 135 South
La Salle ‘Street, Chicago, Illinois 60603, and BARCLAYS BANK

0 PLC ("Mortgages'), with an address at 200 West Madison Street,

T Chicago, Illipzis. . DEPT-01 $49.00 -

; i e o

" RECITALS: 0ok counTY RECORDER

¥ A, Balmorul River Properties, an Illinois general

g partnership, sole usoneficiary of Mortgagor ("Balmoral" or

F “Beneficiary"), and Mci%tgadee previously entered into a Loan
Agreement dated December <0, 1986 (such agreement as amended &

e from time to time being herzinafter called the “Existing Loan .
Agreement") . =

8. Pursusnt to the " ‘rerms of the ExXisting Loan
Agreement, Balmoral executed and delivered to Mortgagee a
Promissory Note dated December 3G, 1986 ("Original Note"),
payable to the order of Mortgagee in che principal amount of
$300,.000 to evidence a loan to Balmoral of said principal
amount ("Original Loan"),

€. Balmoral and Mortgagee have alsp antered into two
forme of Application and Agreement for Standby lLetter of Credit
dated December 30, 1986 (collectively, “Applization and
Agreement"}, relating to two letters of credit ( ‘otters of
Credit”) issued by Mortgagee contemporaneously thecswith, one
in the amount of $1,100,000 running in favor of Fisel State
Bank of Chicago (“First State L/C"), the other in the amount of
$4,.550,000 originally running in favor of Ticor Title Insurance
Company of California, as Escrowes (which $4,550,000 letter of
credit was subgequently replaced by a second letter of credit
running in favor of Donald E. 8tephens, but shall be referred
to herein as the “Ticor L/C“).

D. At Balmoral's request, Mortgagee previously made
an additional lcan in the principal amount of $1,4%0,000, which
loan with the Original Loan was evidenced by an additional
promissory note dated April 1, 1987, in the principal amount of
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$1,750,000 ("Additional Note"), executed and delivered by
Balmoral and Mortgagor and payable to the order of Mortgagee;
and contemporaneously with the making of such loan, the Ticor
L/C was reduced in amount to $3,100,000. '

E. At Balmoral's request, Mortgagee previously made
a second additional loan in the principal amount of $%00,000
which with the Additional Note wag evidenced by an amended and
restated promissory note dated July 16, 1987, in the principal
amount of $2,250,000 (the "Amended and Restated Promissory
Note") executed and delivered by Mortgagor and Balmoral and
payabie to the order of Mortgagee with final payment of the
entire ~balance thereof due on December 31, 1988; and
contempuraneously with the making of such loan, the Ticor L/C
was reduced in amount to $2.600,000.

F. “ Zv Balmoral's request, Mortgagee previously made
a third additicual loan in the principal amount of $1,0%50,000
which, together winh the Amended and Restated Promissory Note
was svidenced by 2 second amended and restated promissory note
dated April 1, 1988, in the principal amount of $3,300,000 (the
“Second Amended and Pevtated Promissory Note“) executed and
delivered by Mortgagor and Balmoral and payable to be the order
of Mortgagee with a pavient of the final balance due on
December 31, 1989; and contrnmporaneously with the making of
such loan the Ticor L/C was - roduced in amount to $1,550.000
(the indebtedness evidenced and- %ecured by the Second Amended
and Restated Promissory Note (as euonded or restated from time
to time) together with the Letterr of Credit ({(as amended,
reissued or reduced in amount _‘zom time to time) is
collectively called the "Original Facilily").

G. Balmoral and Mortgagee enteral into a Commitment
Letter Agreement dated as of February ‘5 .1988 ("Letter
Agreement”), pursuant to which the Mortgagee ag:ased to loan up
to $9,.750,000 to Mortgagor for the purposes thorein set forth
(“Subsequent Facifity"). :

H. Pursuant to the terms of the Letter XAccnement,
Mortgagor and Balmoral executed and delivered to Moricagee a
promissory note dated as of February %, 1988, the principal
amount of which is $9,750,000 ("Subsequent Note'), to evidence
the Subsequent Facility, which amount is not cumulative but is
in addition to the amount evidenced by the Second Amended and
Restated Promissory Note and the Letters of Credit (the maximum
aggregate principal amount of <the Original Facility and
Subsgequent Facility thus being $15,700,000), wherein Mortgagor
and Balmoral promise to pay the said principal sum of
$9,750,000, (or as much thereof as has been disbursed and is
outstanding from time to time) and interest at the rate and in
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the manner set forth in the Subsequent Note and the Letter
Agreement, with a final payment of the entire balance due on
December 31, 1989. ‘

|. At Balmoral's request, Balmoral and Mortgagee
amended the Letter Agreement pursuant to a First Amendment and
Consent to Commitment Letter Agreement ("First Amendment”),
dated November 4, 1988, for the purpose of allowing $450,000 of
the Subsequent Facility to be used for the purchase of the Twin
Oaks Parcel (defined in First Amendment).

J. At DBalmoral's request, Balmoral and Mortgagee
amended. the Letter Agreement a second time pursuant to a Second
Amendmerc) and Consent to Commitment Letter Agreement ("Second
Amendment”), dated November 30, 1988, for the purpose of
allowing $1,534,531 of the Subsequent Facility to be used for
the purchase or Parcels A and E (defined in Second Amendment).

K. At -Balmoral's request, Balmoral and Mortgagee
amended the Lettei Agreement a third time pursuant to a Third
Amendment and Consent to Commitment Letter Agreement, dated
December 30, 1988 ("Y:'rd Amendment”) to provide for the Credit
Increase (defined in Third Amendment).

L. At Balmoral's <equest, Balmoral's and Mortgagee
amended the Letter Agreement & fourth time pursuant to a Fourth
Amendment and Consent to Comrmitment Letter Agreement, dated
March 31, 1989 ("Fourth Amend-®at"), for the purpose of
allowing $4,285,490.14 of the CreZdiv Increase to be used for
the purchase of the Additional RPAC West Parcels (defined in
. Fourth Amendment).

M. Pursuant to the terms of thé  Fourth Amendment,
Mortgagee made available to Balmoral $1,050,5%0 of the Original
Facility for the purpose of making an instaliment payment with
respect to the Caravelle Motel Parcel ("Additieix|l Caravelle
Disbursement"), which together with the Consolidated, Amended
and Restated Promissory Note 1is evidenced by a3 Second
Conscolidated, Amended and Restated Promissory Nccé dated
March 31, 1990 in the principal amount of $25,950,C0¢ (the
"Second Consolidated, Amended and Restated Promissory Note"),
executed and delivered by Mortgagor, and payable to the order
of Mortgagee, with the final payment of the entire balance
thereof due on December 31, 198%; and contemporanecusly
therewith, the Ticor L/C was amended to reduce the face amount
tha:eof by the amount of the Additional Caravelle Disbursement,
to $500,000.

N. At Balmoral's reques.t, Hortgaqee entered into a
certain Credit Facilities Extension Agreement, dated as of
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December 28, 1989, pursuant to the terms of which Mortgagee and
Mortgagor agreed to extend the expiry date of the Letters of
Credit and the maturity date of the Second Consolidated Amended
and Restated Promissory Note to June 30, 1990.
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0. Balmoral has requested that Mortgagee make
available up to $1,500,000 of the Credit Increase (“Wendnagel
Disbursement”) for the purpose of purchasing an additional
parcel of real property located at 5420 North Pearl Street,
Rosemont, Illinois ("Wendnagel Parcel").

P. As a condition of Moftgagee‘s making of the
Wendnagel Disbursement, Balmoral and Mortgagor have agreed,
among utiwr things, to execute and deliver this Mortgage.

AGREEMENTS:

NOW, ° "YEREFORE, (x) for and in consideration of:
(1) the making of the Wendnagel Disbursement from the Credit
Increase hy Mocigagee, (1i) other good and valuable
consideration, the rrceipt and sufficiency of which are hereby
acknowledged, and (1ij} the recitals set forth above (such
recitals being incorporated herein and made a part herecf by
this reference), and (y) ¢o secure the indebtedness evidenced
by the Second Consolidated, Amended and Restated Promissory
Note, the Application and' Agreement and all other debt
presently or in the future owed .y Mortgagor and/or Balmoral to
Mortgagee under the Existing ‘Lecan Agreement, the Letter
Agreement, as amended, the BSecond Consolidated, Amended and
Restated Promissory Note, the Applirztion and Agreement and
also to secure the performance by Mortgagor and Balmoral of all
of their respective other covenants, agreenients and obligations
under this Mortgage, the Existing Loan Rareement, the Letter
Agreement, &s amended, the Second Consolidrrcsd, Amended and
Restated Promissory Note, the Application and 2Jreement or any
other document or instrument evidencing, securing or relating
to the indebtedness evidenced by the S8econd Coasolidated,
Amended and Restated Promissory Note and the Applicstion and
Agreement, Mortgagor does, by these presents, GRANT, REMISE,
RELEASE, ALIEN AND CONVEY unto Mortgagee, its successzis and
assigns, the real estate ("Real Estate") described in Exiiibit A
attached hereto and made a part hereof and all of its estate,
right, title and interest therein, situate, lying and being in
the County of Cook and the State of Illinois which, with the
property hereinafter described, is hereinafter referred to as
the "Premises.”

TOGETHER with all of Mortgagor's right, title and
interest -in and to: (a) all improvements, tenements,
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easements, fixtures, and appurtenances thereto pertaining or
belonging whether now held or hereafter acquired, (b) all
leases, lettings, agreements for use and occupancy, concessions
and licenses of or with respect to any or all of the Real
Egtate, and all rents, issues and profits thereof for so long
and during all such times as Mortgagor may be entitled thereto
(which are pledged primarily and on & parity with said rsal
estate and not secondarily), and (c) all fixtures, apparatus,
equipment or articles now or hereafter therein or thereon used
to supply heat, gas, air cooling, air conditioning, water,
light, power, sanitation, sprinkler protection, waste removal,
refrigaration (whether single units or centrally controlled),
and “wvontilation, all other fixtures, apparatus, equipment,
furniture, furnishings, and articles wused or wuseful in

connectiun with the operation of the Premises and all related

facilities aow or hereafter located upon gaid Premises, all
shades, awninugz, venetian blinds, screens, screen doors, storm
doors and wirdows, stoves and ranges, curtain fixtures,
partitions, and -attached floor coverings, now or hereafter
therein or thereon wnether now held or hereafter acquired -~ it
being understood that the enumeration of any specific articles
of property shall in no-way result in or be held to exclude any
items of property not ;facifically mentioned (the items in this
clause (¢) being sometime< cellectively called the "Persanal

Property").

TOGETHER with all esta%es, interests, rights, titles,
claims or demands which Mortgagei now has or may hereinafter
acquire in the Premises, including Y2 not limited to c¢claims or
demands with respect to the proceaJs of insurance in effect
with respect thereto, as more specificaily set forth in this
Mortgage, and any and all awards made tor the taking by eminent
domain, or by any proceedinis or purchas¢ in lieu thereof, as
more specifically set forth in this Mortgage.

All of the land, estate and propecty. hereinabove
described, real, personal and mixed, whether affixel or annexed
or not, and all rights hereby conveyed and mecr3aged are
intended so to be as a unit and are hereby understccd. agreed
and declared to form a part and parcel of the res) jestate
mortgaged hereby and to be appropriated to the use of the real
estate, and shall, for the purposes of this Mortgage, be deemed
to be real estate and conveiéd and mortgaged hereby. As to any
of the property aforesaid which (notwithstanding the aforesaid

declaration and agreement) does not so form & part and parcel
of said real estate, this Mortgage is hereby deemed to be, as
well, a Security Agreement under the Illinois Uniform Commercial
Code in effect or as amended from time to time or under similar
or replacement statutas hereafter enacted (collectively, the
“UCC") for the purpose of creating hereby a security interest
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in such property, which Mortgagor hereby grants to Mortgagee as
Secured Party (as said term is defined in the UCC), securing
said indebtedness and obligations described in this Mortgags,
and Mortgagee shall have in addition to its rights and remedies
hergunder all rights and remedies of a Secured Party under the
UCC. As to above personal property which the UCC classifies as
fixtures, this instrument shall constitute a fixture filing and

financing statement under the UCC.

Mortgagor covenants (i) that it is lawfully seized of
the Premises, (ii) that the same are unencumbered, except for
the “iiens, encumbrances, conditlions, restrictions, easements,
leases, and other matters, rights or interests disclosed in
Schedule % (or the equivalent section ar portien) of the ALTA
Loan Polii¢y delivered to  and accepted by Mortgagee contem-
poraneously  with the execution and delivery of this Mortgage
(herein called “Permitted Encumbrances”), and (iii) that
Mortgager has good right, full power and lawful authority to
convey and mortazcs the same; and further, Mortgagor shall
forever defend tne Premises and the quiet and peaceful
possession of the same against the lawful claims of all persons

whomsoever.,

TO HAVE AND TG MOLD the Premiges unto the said
Mortgagee, its successors (and assigns, forever, for the
purposes and uses herein set Iccnh. -

IT S FURTHER UNDERSTQOU 4ND AGREED THAT:
Obligations Secured

1. This Mortgage is to secure:

{a) payment of the Original Facility (including, but
not limited to, any drawings on either of (the Letters of
Credit), the aggregate principal amount of which shall not
exceed FIVE MILLION NINE HUNDRED FIFTY THOQUSAND AND NO/100
DOLLARS ($5,9%0,000), plus all interest accruing <choieon, and
fees due and payable in connection therewith, and all other
amounts due hereunder and otherwise secured hereby under law;

(b) payment of the Subsequent Facility, including any
future advances, the aggregate principal amount of which shall
not exceed NINE MILLION SEVEN HUNDRED FIFTY THOUSAND AND NO/100
DOLLARS ($9,750,000) plus all interest accruing thereon, and
fees due and payable in connection therewith, and all other
amounts due hereunder and otherwise secured hereby under law;

(¢) Payment of the Credit Increase. including any
future advances, the aggregate principal amount of which shall
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not exceed ELEVEN MILLION EIGHT HUNDRED FIFTY THOUSAND DOLLARS
($11,850,000), plus all interest accruing thereon and all fees
due and payable in connection therewith, and all other amounts
due hereunder and otherwise secured hereby and under law (the
indebtedness and obligations described in Section 1(a), 1(b)
and 1{c) hereof being collectively called "Credit" and being
evidenced by the Second Consolidated, Amended and Restated
Promissory Note and the Application and Agreement.):;

(d) all other sums advanced pursuant to the
provisions of the Letter Agreement, as amended, the Existing
Loan -Agreement, that Mortgage from Mortgagor to Mort?agee.
dated unly 16, 1987 (recorded with the Cook County, Illinois,
Recorder 'of Deeds on October 6, 1987, as document number
875433117 and the modifications thereof dated February 5, 1988,
and Decemrer 30, 1988, that Mortgage £rom Mortgagor to
Mortgagee, deced April 7, 1988 (recorded with the Cook County,
Illinols, Recosder of Deeds on April 8, 1987, as document
number 88147976}, and the modification thereof  dated
December 30, 1988, t¢hat Mortgage of the Twin Oaks Parcel from
Mortgagor to Mortgagre, dated November 4, 1988 (recorded with
the Cook County., Illisois Recorder of Deeds on November 5, 1988
as document number 88%223%¢) and the modification thereof dated
December 30, 1988, that lortgage of Parcels A and E from
Mortgagor to Mortgagee, dated Wovember 30, 1988 (recorded with
the Cook County, Illinois Recorder of Deeds on December 1, 1988
as document number 88553590) and the modification thereof dated
December 30, 1988, that Mortgage of the Additional RPAC West
Parcels from Mortgagor to Mortgeuze dated March 31, 1989
(recorded with the Cook County, Illinois Recorder of Deed on
April 1, 1989 as document number 89144137} this Mortgage, any
other mortgage securing the Credit, the decond Consolidated,
Amended and Restated Promissory Note, ¢ha Application and
Agreement, and any other documents evidencliic and securing the
Credit and any and all amendments thereto (sollectively, the

“Loan Documents"); ‘

(e) the performance by Mortgagor of ~all other
covenants, agreements and obligations on its part con¢ained in
the Loan Documents; . and

(t) any renewals, extensions, amendments or
modifications hereto or of the Loan Documents.

The foregoing items set forth in subsections (a)
through (£) of Section 1 of this Mortgage are hereinafter
collectively called the "Obligations.”

00TLS00E6
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Maintenance, Repair_and Restoration of improvements, Payment of
Liens, Ete. -

2 (a) Mortgagor shall (i) promptly repair, restore or

rebuild any buildings or improvements now or hereafter on the
Premises which may become damaged or be destroyed; (ii) keep
the Premises in good condition and repair, without waste, and
free from mechanics' liens or other liens or claims for lien of
any kind or nature whatsoever except Permitted Encumbrances
{collectively, “Liens"); (iii) pay when due any indebtedness
which may be secured by a mortgage on the Premises, whether
senicr or junior to this Mortgage and whether permitted by the
terms rareof or otherwise, and comply with all requirements of
all loan documents evidencing or securing such indebtedness,
and upor ~ request, exhibit satisfactory evidence of the
discharge ©f_ any such mortgage to Mortgagee; (iv) complete
within & reascunable time any building or buildings or any
improvements a: any time in the process of erection upon the
Premises: (v) coaply with all requirements of law, municipal
ordinances, or restrictions of record with respect to the
Premises and the uge 'thereof, the noncompliance with whieh
would materijally impailr the use, occupancy or value of the
Premises; provided. however. that Sections 3(a) and 3(b) herein-
below shall govern with rzspect to Mortgagor's cbligation under
law to pay taxes, assessments and other charges on the
Premises; (vi) make no materizl alterations in the Premises,
except as required by law cr municipal ordinance or in
furtherance of the development «f  the Premises in accordance
with the uses permitted under the teims of this Mortgage; (vii)
suffer or permit no change in thg qeneral nature of the
-occupancy or use of the Premises; [prosided, however, that
Mortgagor or Balmoral shall have the rignt to close all or a
portion of the existing improvements 2t the Premises,
discontinue all business activities at the L3al Estate or said
portion which has been closed and bar all entry o the Premises
or said portion which has been closed (the friegoing being
herein collectively called a "Closing"), so long zg-all other
covenants and agreements of Mortgagor under this Mrztgage are
fully complied with and so long as Mortgagor gives Mortgagee
prior notice of a Closing; {(viii) initiate or acguiesce in no
zoning variation or reclassification without Mortgagee's prior
written consent; provided, however, that Mortgagor or Balmoral
shall have the right to apply for and obtain those zoning
changes for the Real Eatate which are necessary, in Mortgagee's
judgment. to allow use of the Real Estate for office, retail,
movie theatre, hotel and/or civic center purposes and also
purposes incidental to any of such uses, so long as Mortgagor

gives Mortgagee prior notice of its application for such zoning .

change, advises Mortgagee of the progress of its application
and notifies Mortgagee of the granting of any zoning change;

001725006
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and (ix) pay each item of indebtedness secured by this Mortgage
when due according to the terms herecf, and pay, perform,
satisfy and discharge each of the Obligations when required to
do B0 under the terms of this Mortgage, the Second
Consolidated, Amended and Restated Promissory Note, the
Application and Agreement, the Existing Loan Agreement, the
Letter Agreement, as amended, and other Loan Documents.

(b) Anything in Section 2{a)(ii) and 2(a)(iii) of
this Mortgage to the contrary notwithstanding, Mortgagor may,
in good faith and with reasonable diligence, contest the
vallZity or amount of any Lien, and defer payment and discharge
thereof during the pendency of such contest; provided: (i) that
such coun:iest shall have the effect of preventing the sale or
forfeituze of the Premises or any fart thereof, cor any interest
therein, to ratisfy such Lien; (ii) that, within ten (10) days
after Mortgaour has first learned of the assertion of such
Lien, Mortgagc:i shall have notified Mortgagee in writing of
Mortgagor's inteutlen to contest such Lien; (iii) that such
contest shall not have a materially adverse consequence on
Mortgagor's financial condition, in Mortgagee's scle reasonable
opinion; and (iv) tnat Mortgagor shall have deposited with
Mortgagee at such place ar Mortgagee may from time to time in
writing appoint, a sum c¢¢ money which shall be sufficient in
the judgment of Mortgagee to pay in full such Lien and all
interest which might become dua thereon, and Mortgagor shall
keep on deposit an amount o  sufficient at all times,
increasing such amount to cover 23iitional interest whenever,
in the judgment of Mortgagee, such increase is advisable. If
Mortgagor shall: (x) fail to prececute such contest with
reasonable diligence, or (y) fail to m¢incain sufficient funds
on deposit as hereinabove provided, then “crtgagee may, at its
option, apply the money soc deposited i» pesyment of or on
account of such Lien, or that part thersof then unpaid,
together with all interest thereon. If the amo(ut of money so
deposited shall be insufficient for the payment ir-Sfull of such
Lien, together with all interest thereon, Movtgesor shall
forthwith, upon demand, deposit with Mortgagee a zum which,
when added to the funds then on deposit, shall be suf{’clent to
make such payment in full. Mortgagee shall, upon tha final
disposition of such contest, apply the money so deposited in
full payment of such Lien or that part thereof then unpaid,
together with all interest thereon (provided Mortgagor is not
then in default hereunder) when so requested in writing by
Mortgagor and when furnished by Mortgagor with sufficient funds
to make such payment in full and with evidence satisfactory to
Mortgagee of the amount of payment to be made. In lieu of the
cash deposit described above, Mortgagor may deliver to
Mortgagee either an amendment to or aendorsement of the ALTA
Loan Policy provided to Mortgagee at the time this Mortgage is

-9 -
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executed or a payment bond from a bonding company satisfactory
to Mortgagee; provided that such amendment, endorsement or bond
shall insure over, or indemnify Mortgagee against, the Lien
which Mortgagor is contesting as aforesaid, and shall otherwise
be in form and substance satisfactory to Mortgagee.

{(c) Notwithstanding Sections 2(a)(i1), 2(a)(iv),
2(a)(v) or 2(a)(vi) hereinabove and the portions of Sections §
and 20 hereinbelow relating to repair and restoration of the
Premises, Mortgagor and Balmoral shall have the right, in lieu
of complying with the requirements of said sections or portions
of sald sections, to effect a Closing and also, at Mortgagor's
or Balroral's election, to demolish and/or remove all of the
improvements, fixtures and Personal Property on the Real Estate
(the foregoing being herein. collectively called a.
"Demolltiar™); provided, however, that the following
requirements zre fully complied with, as applicable:

(1) Yortgagor shall give Mortgagee prior notice of
any Closing oc¢ 2smolition;

(i) if there is a Closing but no Demolition, the
Premises shall not be in such physical condition as to
constitute a dangec. to public health or safety, in
Mortgagee's sole jucgment, nor shall any of the
improvements on the Real Fstate be in imminent danger of
collapse, in Mortgagee's sule judgment;

(i) the occurrence of a Closing or Demolition shall
not constitute a default or eveant of default under any
lease which may be in effect with 'resrect to the Premises;

(lv) all permits and permissiore necessary for any
ngolition shall have been issued and srs)l be in force at
all times; ‘

(v) any and all proceeds and moneys ~t3ceived by
Mortgagor or Beneficlary in connection with o Jamolition
shall be paid to Mortgagee to be applied to the repayment
of the Obligations:;

00128006

(vl) Mortgagor shall make any and all repairs,
replacements and alterations which are necessary, in
Mortgagee's judgment, to effect a Closing, including those
required under applicable law or municipal ordinances: and

(vii) no Mortgage Default shall have occurred and Dbe
continuing.

- 10 -




Gk ,

UNOFFICIAL COPY

e
-
e
v
* - LI
, .
I
'

Mgl




(d) If any proceedings to enforce any law, municipal
ordinance or restriction of record, whether 3judicial or
administrative, ("Procesdings") have been instituted and are
pending against the Premises or Mortgagor, Balmoral, Mortgagee
or any other person occupying any of the Premises, because of
any noncompliance with Sections 2(a)(i), 2(a)(iv), 2(a)(v) or
2(a)(vi) hereinabove, or Sections 5 or 20 hereinbelow, then in
any such event within 30 days after the same are imposed,
issued or entered, Mortgagor shall pay or cause tc be paid any
and all fines and other penalties which may be imposed, shall
fully comply with any and all injunctions which may be issued,
and chball fully satisfy and discharge any and all judogments and
decrees  which may be entered, in any Proceedings against or
adverse to the Premises or Mortgagor, Balmoral, Mortgagee or
any othur. nerson occupying any portion of the Premises (or,
alternativaiy, Mortgagor shall cause the imposition of fings or
other penalties, or the injunction, order or decree to be
stayed, dismissed or discharged within said 30 day period).
Further, no Procueldings shall continue for longer than 4 months
after commencement without the same being dismissed or stayed:
and Mortgagor shall give Mortgagee prompt notice of the
commencement of any Proceedings. The imposition of any fine or
other penalty, the issuarca of any injunction or entry of any
judgment or decree «qainst or adverse to Mortgagor,
Beneficiary, Mortgagee or  any other person oc¢cupying any
portion of the Premises in any Proceedings which is not fully
paid for or complied with or =stayed, dismissed or discharged
within 30 days after imposition, and the failure to dismiss or
stay any Proceedings within 4 monthie after commencement shall,
in each case, constitute a "Mortgeye Default” for purposes of
this Mortgage. Mortgagor shall indimnify, defend and hold
harmless Mortgagee and its officers, - directors, employees,
agents and representatives, and their respective successors and
assigns, against any and all loss, costs, aemage and expense

(including but not limited to attorneys' fe?3 and expenses),

incurred by any of them by reason of & Closing ol Demolition or
the commencement of any Proceedings or otherwlise ¢y reason of
Mortgagor's or Balmorsl's noncompliance with the p.cvisions of
sections 2(a)(i), 2{a)(iv), 2{a)(v) or 2(a)(vi) hereinshove, or

Sections 5 or 20 hereinbelow. as permitted under Section 2(¢)

hereinabove.

Payment of Taxes

3. (a) Mortgagor shall pay or cause to be paid, before
the due date thereof, all general real estate taxes, special
taxes, special 'assessments, water charges, sewer service
charges, and other charges against the Premises, and shall,

upon written request, promptly furnish to Mortgagee duplicate

receipts evidencing such payment.
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(b) Mortgagor maf, in good faith and with reasonable
diligence, contest the validity or amount of any such taxes or
assessments provided: (i) that such contest shall have the
effect of preventing the collection of the tax or assessment so

contested and the sale or forfeiture of the Premises or any

part thereof, or any interest therein, to satisfy the same;
(ii) that such contest shall not have a materially adverse
effect on Mortgagor's financial condition. in Mortgagee's sole
reascnable opinion; and (ili) that Mortgagor shall deposit with
Mortgages a sum of money deemed adequate by Mortgagee to pay
such faxes and any penalty and interest thereon, increasing
such depnsit, as Mortgagee may from time to time require in its
sole judszment. Mortgagee shall, upon the £inal disposition of
such contest, apply the money so depasited in full payment of
such taxes <r that part thereof then unpaid, together with all
interest therwcn (provided Mortgagor is not then in default
heresunder) when =so requested in writing by Mortgagor and when
furnished by morrsagor with sufficient funds to make such
payment in full and with evidence satisfactory to Mortgagee of
the amount of payment to be made. In lieu of the cash deposit
described above, Morizesor may deliver to Mortgagee either an
amendment to or endorsencrt of the ALTA Loan Policy provided to
Mortgagee at the time tiiz Mortgage is executed or a payment

bond from a bonding company satisfactory to Mortgagee; provided -

that such amendment. endorsenenc or bond shall insure over, or
indemnify Mortgagee against., (the <taxes which Mortgagor is
contesting as aforesaid, and sral) otherwise be in form and
substance satisfactory to Mortgagee.

insurance

4, Mortgagor shall provide 1liability insurance in the
minimum amount of $%,000,000, combined limit for personal
injury and death and property damage, naming Mortgagee as an
additional insured party by specific endorsement. All palicies
of insurance to be furnished hereunder shall Je in forms,
companies and amounts satisfactory to Mortgagee, wich nortgagee
clauses attached to all policies in favoer of ang in form
satisfactory to Mortgagee naming Mortgagee as loss puevaa, and
all policies shall include a provision regquiring that the
coverage evidenced thereby shall not be terminated or modified
without thirty (30) days prior written notice to Mortgagee.
Mortgagor shall deliver copies of all policies and duplicate
original certificates evidencing such insurance, including
copies of additional and renewal policies and duplicate
original certificates, together with evidence of £full payment
of premiums thereon, to Mortgages, and, in the case of
insurance. about to expire, shall deliver duplicate original
certificates and copies of sach renewal policy, together with
evidence of full payment of premiums thereon, not less than
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thirty (30) days prior ¢to their respective dates of
expiration., Mortgagor will not permit any condition to exist
at the Premises which would wholly or partially invalidate any
insurance thereon. Mortgagor shall not take out separate
insurance concurrent in form or contributing in the event of
loss with that required to be maintained hereunder unless
Mortgagee 1is included thereon under a mortgagee clause
acceptable to Mortgagee. Mortgagor shall immediately notify
Mortgagee whenever any such separate insurance is taken out and
shall promptly deliver to Mortgagee the policy or policies of
such insurance.

Action ‘maquired It Fire or Other Casually and Application of
Proceeds o* insurance

5. In czs9 of fire or other casualty, Mortgagee (or after
entry of decrre of forsclosure, purchaser at the sale, or the
decree creditci, as the case may be) shall have the sole right
and discretion to (%) settle and adjust any claim under such
insurance policies” or (ii) allow Mortgagor to agree with the
insurance company or cumpanies on the amount to be paid upon
the loss. In either caue, Mortgagee is authorized to collect
and receipt for any such ‘ingurance proceeds. In the case of
loss where the cost of renuilding or restoration is estimated
by Mortgagee in its judgmeunt 'to be $100,000 or less, such
insurance proceeds shall, at-licrtgagor's option, either: (a)
be applied first to the reascrable expenses of effecting a.
Closing and/or Demolition, as tis case may be (if Mortgagor
elects to effect a Closing and/or Cemnlition in compliance with
Section 2(c) above, Mortgagor in ~ract complies with the
.provisions and requirements of said Seccicp 2(c), and Mortgagor
also gives Mortgagee prior notice of Murrgagor's intention to
effect a Closing and/or Demolition), and -then in payment,
reduction or satisfaction of one or more oi-the Obligations,
whether due or not, in such order as Mortgages may elect, or
(b) be held by Mortgagee and used to reimburse Martgagor for
the cost of rebuilding or restoration of the buildings or
improvements on the Premises, In the case of a lozs where the
cost of rebuilding or restoration is estimated by Meciigagee in
its judgment to be more than $100,000, such insurance rocesds
shall at Mortgagee's option, either: (x) applied in payment,
reduction or esatisfaction of one or more of the Obligations,
whether due or not, in such order as Mortgagee may elect, or
(y) held by Mortgagee and used to reimburse Mortgagor for the
cost of <the rebuilding or restoratien of Dbuildings ot
improvements on the Premises; provided, however, that Mortgagee
may not elect option “(y)" above if Mortgagor elects to effect
a Closing and/or a Demolition in compliance with Section 2(c)
hereinabove, Mortgagor in fact complies with the provisions and
requirements of said Section 2(c), and Mortgagor alse gives
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Mortgagee prior notice of its intention to do so, and if
Mortgagor makes such election, Mortgagee shall retain all
insurance proceeds and apply the same first to the reasonable
expenses of effecting a Closing and/or Demolition, as the case
may be, and then to the Obligations as aforesaid. 1If under the
provisions of this Section 5 such proceeds are to be used to
restore or rebuild the Premises, Mortgagor shall promptly and
expeditiously rebuild or restore the buildings and improvements
to the equivalent of their condition immediately prior to the
loss and in accordance with the original plans and
specifications or to such other condition as Mortgagee shall
approve in writing, If the proceeds are to be used to
reimbursa Mortgagor for the cost of rebuilding or restoration,
such procaeds shall be made available, from time to time, upon
Mortgagee £ being furnished with satisfactory evidence of the
estimated cout of completion thergof and with such architect's
cortificates, ~walvers of lien, contractors' sworn statements
and other evidzace of cost and of payments as Mortgagee may
require and approva. Mortgagee shall also be furnished with
all plans and specifications for such rebuilding or restoration
as the Mortgagee may require and approve. No payment made
prior to the final completion of the work shall exceed ninety
percent (90%) of the value of the work performed, from time to
time, and at all times the undisbursed balance of said proceeds
remaining in Mortgagee's  pussession shall be at least
sufficient to pay for the cost of completion of the work free

and clear of liens.

In case of loss after ‘7  foreclosure by Judicial
froceeding has been instituted, +*h& oroceeds of any such
nsurance policy or policies, if not upplied as aforesaid in
rebuilding or restoring the buildings or improvements, shall be
applied in payment or reduction of the Obligations or in
payment of reduction of the amount due in a2iccrdance with any
order of foreclosure that may be entered B in any such
proceeding, and the balance, if any, shall be paid %o the owner
of the equity of redemption if it shall then be entitled to the
same or as the court may direct. In case of the foreclosure of
this Mortgage by judicial proceeding, the court in its order
and upon notice to the insurer may provide that the mor.Jiges's
clause attached to each of said insurance policies may be
cancelled and that the purchaser at the foreclosure sale held
in accordance with such judicial proceeding may cause a new
loss clause to be attached to each of said policies making the
loss thereunder payable to said purchaser; and any such
foreclosure order may further provide that in case of one or
more redemptions under said order, pursuant to the statute in
such case made and provided, then, and in every such case, each
successive redemptor may cause the preceding loss clause
attached to each insurance policy to be cancelled and a new
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loss clause to be attached thereto, making the loss thereunder
payable to such redemptor. In the event of such foreclosure
sale, Mortgagee is hereby authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the
purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable, to cause the interest of such purchaser to
be protected by any of the said insurance policies. '

Stamp Tax

8. I1f, by the laws of the United States of America, or of
any state having jurisdiction over Mortgagor, any stamp tax or
similar ~tax is due or becomes due in respect of any of the
Obligatiors or the recording of this Mortgage, Mortgagor
covenants snd agrees to pay such tax In the manner required by
any such law. . Mortgagor further covenants to hold harmless and
agrees to indemnify Mortgagee, its successors or assigns,
against any lizhility incurred by reason of the imposition of
any stamp tax or ‘similar tax on the issuance of the Obligations
or the recording of this Mortgage.

Prepayment Privilege

7. Mortgagor shall” have the privilege of making
prepayments on the principal ot the Obligations (in addition to
the required payments) in -ascordance with the terms and
conditions set forth in the ZI«isting Loan Agreement, Letter
Agreement, as amended, the Secuui  Consolidated, Amended and
Restated Promissory Note or the Apriication and Adreement, as
they may be applicable to the .rsspective Obligations in

guestion.
Effect of Extensions of Time

8. 1f the payment of any of the Obligations or any part
thereof is extended or varied or if any part of the security is
released, all persons or entities now or at any tine hereafter
liable therefor, or interested in the Premises, shai:) be held
to assent to such extension, variation or release, and their
liability and the lien and all provisione hereof shall (catinue
in full force, the right of recourse against all such persons
being expressly reserved by Mortgagee, notwithstanding such
extension, variation or release.

Effect of Changes in Laws Regarding Taxation

9. In the event of the enactment after this date of any
law of the state in which the Premises are located deducting
from the value of land for the purpose of taxation any lien
thereon, or imposing upon Mortgagee the payment of the whole or
any part of the taxes or assessments or charges or liens herein
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required to be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts secured by
mortgages or the mortgagee's interest in the property, or the
manner of collection of taxes so as to affect this Mortgage or
the indebtedness secured hereby, then, and in any such event,.
Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assessments, or reimburgse Mortgagee therefor; provided,
however, that if in the opinion of counsel for Mortgagee (a) it
shall be unlawful to require Mortgagor to make such payment, or
(b) the making of such payment shall result in the imposition
of interest beyond the maximum amount permitted by law, then,
and ia,such event, Mortgagee may elect, by aotice in writing
given to Mortgagor, to declare all of the Obligations to be and
bec:me au3 and payable sixty (60) days from the giving of such
notice.

Mortqagee's Fe:?armance of Defaulted Acts; Subrogation

10. In case of default on the part of Mortgagor under this
Mortgage and the <cajilure of Mortgagor to cure such default
within the applicablo cure period, if any, Mortgagee shall have
the right, but not tle obligation, to make any payment or
perform any act herein ©r -in or with respect to any of the
Obligations required of wortgagor, in any form and manner
deemed expedient, and may, but) need not, make full or partial
payments of principal or intarest on prior encumbrances, if
any, and purchase, discharge, cumpromise or settle any tax lien
or other prior lien on title or vlsim thereof, or redeem from
any tax sale or forfeiture affectli, the Premises or contest
any tax or assessment. Anything to-the contrary notwithstand-
ing, Mortgagee may immediately take action to cure any default
in the payment of taxes or insurance pc¢aniume or any other
defaults that create an emergency regarding the priority or
validity of the lien of this Mortgage or the pnysical condition
of the Premises without regard to the Mortgagcr's cure rights,
if any. Mortgagee shall use its best efforts to ive Mortgagor
notice of its making any payment or performiusg  any act
described in the first or second sentence of this ‘faction 10
(which notice, however, shall be given within a reasonable time
after Mortgagee takes action as described in the ' second
sentence of this Section 10), provided, Thowever, that
Mortgagee's failure to give said notice in accordance with the
foregoing shall not subject Mortgagee to any legal liability
nor impalr or affect any of Mortgagee's rights or remedies
under this Mortgage, the Existing Loan Agreement, the Letter
Agreement, the Sacond Consolidated, Amended and Restated Note,
the Application and Agreement or any of the other Losn
Documents. All moneys paid for any of the purposes herein
authorized and all expenses paid or incurred in connection
therewith, including but not limited to attorneys' fees and
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expenses, and any other moneys advanced by Mortgagee to protect
the Premises and the lien hereof, shall be so much additional
indebtedness secured hereby, and shall become immediately due
and payable without notice and with interest thereon at the
Default Rate as hereinafter defined in Section 26 below.
Inaction of Mortgagee shall never be consicered as a waiver of
any right aceruing to it on account of any default on the part
of Mortgagor under this Mortgage. Should the procesds of the
Obligations or any part thereof, or any amount paid out or
advanced hereunder by Mortgagee, be used directly or indirectly
to pay off, discharge or satisfy, in whole or in part, any lien
or encumbrance upon the Premises or any part thereof on a
parity with or prior or superior to the lien hereof, then as
additlional security hereunder, the Mortgages shall be
subrogated, to any and all rights, equal or superior titles,
liens and oquities, owned or claimed by any owner or holder of
said outstaading 1liens, charges and indebtedness, however
remote, regardless of whether gaid liens, charges and
indebtedness are acquired by assignment or have been released
of record by the licider thereof upon payment. |

Mortgagee's Reliance or Tax 8ills, Etc.

11, Mortgagee in maxiag any payment hereby authorized: (a)
relating to taxes and assesrminents, may do so according to any
bill, statement or estimave procured from the appropriate
public office without inquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tz¥ lien or title or claim
thereof; or (b) for the purchase, discharge, compromise or
gsettlement of any Lien, may do so withcut inquiry as to the
validity or amount of such Lien or any clzim for Lien which may
be asserted. :

Default

12. The following shall be a default (“Mortusasw Default”)
hervunder: if (a) any payment of principal or intsrest due
under or with respect to any of the Obligations, or (auv other
payment due in accordance with the terms of this Mortauge, is
not paid within five (5) days after the same is due and
payable; or (b) any other of the covenants, agreements or
conditions, hereinbefore or hereinafter contained, required to
be kept or performed or observed by Mortgagor in this Mortgage,
are not observed or performed, such nonperformance or
non-observance does not constitute a Mortgage Default under any
other provision of this Mortgage and such nonperformance or
non-observance is not remedied by Mortgagor within thirty (30)
days after notice from Mortgagee to Mortgagor; provided,
however, that in the case of any such nonperformance or

0025006
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non-observance which cannot, in Mortgagee's sole judgment, be
fully cured within said thirty (30) day period., Mortgagor shall
have such additional time as 1is reasonably necessary to
complete such cure, so long as Mortgagor (x) commences to cure
such default promptly after said notice from Mortgagee to
Mortgagor, (y) diligently prosecutes such cure to completion,
and (2) in any event, without limiting the requirements of
clause (x) or (y) hereof, completes such cure within ninety
(90) days after said notice from Mortgagee to Mortgagor: or
(c) any representation made by Mortgagor contained in this
Mortgage shall be false as of the date when made in any
material respect; or (d) any default or event of default shall
have’ cecurred under the Existing Losn Agreement or Letter
Agreemert, as amended, and such default shall not have been
cured wilhin the applicable grace period provided therefor. if
any ("Loan agreement Default"); or (e) any default or event of
default not sitherwise described in this Section 12, shall have
occurred unde: ‘or with respect to any of the Obligations, or
under or with recpect to any of the Loan Documents, and such
default shall not rave been cured within the applicable grace
period provided thersior, if any; or (f) Mortgagor or Balmoral
shall file a petition in voluntary bankruptcy or insolvency or
under any provision 'of{ the Federal Bankruptcy Act or any
similar law, state or federal, whether now or hereafter
existing, or an answer admitting insolvency or inability to pay
its debts, or fail to obtain a vacation or stay of involuntary
proceedings within sixty (60) days, as hereinafter provided; or
(g) Mortgagor or Balmoral shall he adjudicated a bankrupt, or a
trustee or & receiver shall be appuinted for the Mortgagor or
Balmoral or for all of the property ‘©: Mortgagor or Balmoral or
.the major part thersof in any involuniary proceeding or any
court shall have taken jurisdiction of the property of the
Mortgagor or Balmoral or the major ‘part therecef in any
involuntary proceeding for the reorganizition, dissclution,
liquidation or winding up of the Mortgagot or Balmoral, and
such trustee or receiver shall not bhe discharged or such

B 2 R I

jurisdiction relinquished or vacated or stayed on appeal or .

otherwise stayed within sixty (60) days; or (h) licctgagor or
Balmoral shall make an assignment for the benefit of rreditors.
or shall admit in writing its inability to pay Itz debts
generally as they become due, or shall congent Lo the
appointment of a receiver or trustee or liquidator of all of
its property or the major part therecf. All cure periods under
this Section 12 shall run concurrently with any cure period
allowed with respect to any default under the Existing Loan
Agreement, Letter Agreement, as amended, the Second Consoli-
dated, Amended and Restated Promissory Note or any of the other
Loan Documents.
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Foreclosure; Expense of Litigation

13. When either (i) the indebtedness secured hereby or any
part thereof shall become due, whether by lapse of time or
otherwise, or (ii) a Mortgage Default shall have occurred
(whether listed in Section 12 hereof or described elsewhere in
this Mortgage), Mortgagee shall have the right to accelerate
the maturity of all of the Obligations and to foreclose the
lien hereof by judicial action. In any suit to foreclose the
lien hereof or in any other action to enforce any other remedy
of Mortgagee under this Mortgage or with respect to any of the
other. Obligations, there shall be allowed and included as
additisnal indebtedness in the decree for sale., judgment of
foreclosure or other judgment or decree all expenditures and
expensez «which may be paid or incurred by or on behalf of
Mortgagee - for attorneys' fees, paralegals' fees, appraiser's
fees, outliys for documentary and expert evidence,
stenographers’ charges, publication costs, and costs (which may
be estimated as *o items to be expended after entry of the
decree) of procviiag all such abstracts of title, title
searches and examinations, title insurance policies, and
similar data and assurances with respect to title and value as
Mortgagee may deem rozeonably necessary either to prosecute
such suit or to evidence ¢o bidders at any sale pursuant to
such decree the true condiiion of the title to or the value of
the Premises. All expenditures and expenses of the nature in
this Section mentioned and such . expenses and fees as may be
incurred in the protection of the Premises and the maintenance
of the lien of this Mortgage, incivding but not limited to the
fees of any attorney employed by Mortdsgee in any litigation or
proceeding affecting this Mortgage, tue Obligations or the
Premises, including Dbankruptcy proceeiings, or in the
preparation for the commencement or defers. of any proceeding
or threatened sult or proceeding, shall be irmnediately due and
payable by Mortgagor, with interest thereoa 2t the Default
Rate, and shall he secured by this Mortgage.

Upon any sale made under or by virtue of tiais Section
or by virtue of judicial proceedings or of a judgment nc decree
of foreclosure and sale, Mortgagee may bid for and acyvive the
Premigses or any part thereof and in lieu of paying cash
therefor may make settlement for ¢the purchase price by
crediting upon the indebtedness of Mortgagor secured by this
Mortgage the sale price, after deducting therefrom the expenses
of the sale and the cost of the action and any other sums which
Mortgagor is required to pay or that Mortgagee is authorized to
deduct under this Mortgage.

001285906

 Mortgagor understands and agrees that in the event of
a Mortgage Default, Mortgagee, to the extent this Mortgage
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constitutes 2 security agreement under the UCC, may exercise
any and all rights and remedies of a Secured Party under the
UCC including but not limited to the taking possession of any
personal property covered by this Mortgage and disposing of the
same by sale or otherwise; provided that at least fifteen (15)
days prior notice of such disposition must be given to the
Mortgagor, all as provided for by the UCC, it being agreed that
such fifteen (15) days' notice shall constitute fair and
reasonable notice to Mortgagor of such disposition.

Application of Proceeds of Foreclosure Sale

14, The proceeds of any foreclosure sale of the Premises
(or the sale of property under the last unnumbered paragraph of
Section 13 hereof) shall be distributed and applied in the
followinyg order of priority: first, on account of &ll costs
and expense: incident to the foreclosure proceedings (or sale,
as the case may be), including all such items as are mentioned
in the preceding Section hereof; second, to the repayment of
the Obligations ‘20 8ll other items which under the terms
hereof constitute sscured indebtedness additional to that
constituting the Obligations, with interest thereon as herein
provided; and third, aiv averplus to Mortgagor, its successors
or assigns, as their rights may appear.

Appointment of Recelver

18. Upon, or at any time altsr, the filing of a complaint
to foreclose this Mortgage, the court in which such complaint
is filed may appoint a receive:r of the Premises, Such
appointment may be made either before -or after sale, without
notice if permitted by law, without re7srd to the solvency or
insolvency of Mortgagor at the time of (&yplication for such
receiver and without regard to the then valuz of the Premises,
and Mortgagee hereunder may be appointed us such receiver.
Such receiver shall have power: a) to coilect the rents,
issues and profits of the Premises during the perdeicy of such
foreclosure suit and, in case of a sale and a ouficiency.
during the full statutory period of redemption, if any, whether
there be redemption or not, as well as during any furthzt times
when Mortgagor, except for the intervention of such receiver,
would be entitled to collect such rents, issues and profits;
(b) to extend or modify any then existing leases and to make
new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to
extend or renewal terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understocod and agreed that any such
leases, and the options or other such provisions to be

00125006

- 20 =







3

contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien
hereof and upon the purchaser or purchasers at any foreclosure
gsale, notwithstanding any redemption from any judgment or
decree of foreclosure, discharge of the mortgage indebtedness,
satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchaser; and (c) all other
powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation
of the Premises during the whole of said period. The court
from time to time may authorize the receiver to apply the net
incorma in his hands in payment in whole or in part to: (x) the
Obligarions or any tax, special assessment or other lien which
may be «¢r hecome superior to the lien hereof or of such decree,
provided /suych application is made prior to any foreclosure
sale; and (¥) the deficiency in case of a sale and deficlency.

Assignment of Bints and Leases

18. To further sacure the Obligations, Mortgagor hereby
gsells, assigns and t(ransfers unto Mortgagee all leases,
lettings and agreement: Sor use and occupancy, concessions and
licenses for or with renrsct to the Premises, and all the
rents, issues and profits now due and which may heresafter
become due (whether before c¢ after foreclosure or during the
period of redemption) under ot Uy virtue of, and to the extent
payable pursuant to, any lease, whether written or verbal, or
any letting of, or of any agreemcnc for. the use or occupancy
of the Premises or any part thereof, which may have been
heretofore or may be hereafter made or agreed to or which may
be made or agreed to by Mortgagee under the powers herein
granted, it being the intention hereby to sstablish an absolute
transfer and assignment of all such 1loazoz, lettings and
agreements and all the avails thereunde:r - to Mortgages.
Mortgagor hereby irrevocably appoints Mortgacee its true and
lawful attorney in its name and stead (with or without taking
possession of the Premises as provided in Section 17 hereof) to
rent, lease or let all or any portion of the Premises to any
party or parties at such rental and upon such (torms as
Mortgagee shall, in its discretion, determine, and tol<ollect
all of said avails, rents, issues and profits arising from or
accruing at any time hereafter, and all now due or that may
hereafter bhecome due under each and every of the leases,
lettings and aqgreements, written or verbal, or other tenancy
existing, or which may hereafter exist on the Premises, with
the same rights and powers and subject to the same immunities,
exoneration of 1liability and rights of recourse and indemnity
as Mortgagee would have upon taking possession pursuant to the
provisions of Section 17 hereof.
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Mortgagor agrees that no rent will hereafter be paid
by any person in possession of any portion of the Premises for
more than one installment in advance, and Mortgagor further
agrees that the payment of the rents to accrue for any portion
of the Premises will not be waived, released, reduced,
discounted or otherwise discharged or compromised by Mortgagor
for any period of time after the occurrence of a Mortgage
Default. Mortgagor agrees that hereafter it will not assign
any of the rents or profits of the Premises, except to e
purchaser or grantee of the Premises. Mortgagor agrees not to
amend or modify any lease or leases in any material respect
without' the prior written consent of Mortgagee. Mortgagor
agrees .chat any extension or agreement to extend the term of
any lease or leases shall constitute a material amendment or
modification - requiring  Mortgagee's consent under the
immediately prsceding sentance hereof.

Nothing herein contained shall be construed as
constituting Mortaugdoe a mortgagee in possession of the
Premises in the absenco of the taking of actual control of the
Premises by Mortgagee pursuant to Section ‘17 hereof. In the
exercise of the powers' lherein granted Mortgagee, no liability
shall be asserted or enfocced against Mortgagee, all such
liability being expressly waived and released by Mortgagor.

Mortgagor further agives to assign and transfer to
Mortgagee all future leases upor all or any part of the
Premises and to execute and deijver, at the request of
Mortgagee, all such further assurances and assignments in the
Premises as Mortgagee shall from time co time require.

Although it is the intention of %a® parties that the
assignment contained in this Section 16 3%l be a present
assignment, it is expressly understood and aureed, anything
herein contained to the contrary notwithstanding, that
Mortgagee shall not exercigse any of the rights or powers
conferred upon it by this Section until s Mortguga. Default
occurs and Mortgagor shall retain such rights and powers until
such time. The rights of Mortgagee under this Section (16 ghall
continue and remain in full force and effect both beftre and
after commencement of any action or proceeding to foreclose
this Mortgage, after the foreclosure sale in connection with
the foreclosure of this Mortgage, and until expiration of <the
period of redemption from any such foreclosure sale, whether or
not any deficiency from the unpaid balance of the indebtedness
secured hereby exists after such foreclosure sale.

Mortgagor covenants and agrees that if Mortgagor, as
lessor therein, shall fail to perform and fulfill any material
term, covenant, condition or provision in any lease or leases
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entered into by Mortgagor or Balmoral or to which the Premises
is subject, on its part to be performed or fulfilled, at the

times and in the manner in such lease or leases provided, or if

Mortgagor shall suffer or permit to occur any material breach
or default under the provisions of any such lease or leases,
then, and in any such event, such material breach or default
shall, if uncured for ten (10) days after notice thereof from
Mortgagee, constitute a Mortgage Default.

Mortgagee's Right of Possession in Case of Default

17. In any case in which under the provisions of this
Mortyage, Mortgagee has a right to foreclose the lien hereof,
Mortgage:, shall, forthwith, upon demand by Mortgagee, surrender
to Mortygenee, and Mortgagee shall be entitled to take actual
possession af, the Premises or any part thereof personally or
b¥ its agent ~r attorneys. In such event, Mortgagee in its
discretion may, in accordance with law, enter upon and take and
maintain possessirn of all or any part of the Premises together
with all documents, books, records, papers and accruals of
Mortgagor or the thei owner of the Premises relating thereto
and may exclude Mcrtzagor its agents or servants wholly
therefrom and may, as a%%orney in fact, as agent for Mortgagor
or in its own name as Murrgagee, and under the powers herein
granted, hold, operate, munaz® and control the Premises and
conduct the business, if any. chereof, either personally or by
its agents, and with full powe: to use such measures, legal or
equitable, as in its discretiorn or in the discretion of its
guccessors or assigns may be deemed proper or necassary to
enforce the payment or security of tha avails, rents, issues,
"and profits of the Premises, including rcvions for the recovery
of rent, actions in forcible detainer aond actions in distress
for rent, and with full power: (a) to caacel or terminate any
lease or sublease for any cause or on any <round which would
entitle Mortgagor to cancel the same; (b) to ¢lact to disaffirm
any lease or sublease which is then subordinate to the lien
hereof; (c) to extend or modify any then existing lea=es and to
make new leases, which extensions, modifications and .iew leases
may provide for terms to expire, or for options to isssees to
extend or renew terms to expire, beyond the maturity <ante of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood and agreed that any such leases, and
the options or other such provieions to be contained therein,
shall be binding upon Mortgagor and all persons whose interests
in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from sale, discharge of = the mortgage
indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser;
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(d) to make all necessary or proper repairs, decorating,
renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious; (e)
to insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and
(£) to receive all of such avails, rents, issues and profits;
Mortgagor hereby granting full power and authority to exercise
each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to

Mortgagor shall be deemed to have constituted and
appoinrad Mortgagee its true and lawful attorney-in-fact with
full pcwer of substitution either in the name of Mortgagee or
in the nane of Mortgagor, to exercise any of the powers granted
to Mortgages pursuant to this Section 17. Mortgagee shall not
be obligated o perform or discharge, nor does it hereby
undertake to orsrform or discharge, any obligation, duty or
liability under any leases. Mortgagor shall and does hereby
agree to indemniiy and hold Mortgagee harmless of and from any
and all 1liability, loss or damage (except for any such
liability, loss or damage which may be caused by the willful
misconduct or gross nevilgence of Mortgagee)} which Mortgagee
may or might incur by rezeon of its performance of any action
authorized under this Section 17 and of and from any and all
claims and demands whatsoever which may be asserted against
Mortgagee by reason of any alleynd obligations or undertakings
on its part to perform or dischird2 any of the terms, covenants
or agreements of Mortgagor.

Application of Income Received by Mortgrges

18. Mortgagee, in the exercise of thu rights and powers
hereinabove conferred upon it by Section” YA and Section 17
hereof, shall have full power to use and apsly the avails,
rents, issues and profits of the Premises to the payment of or
gn acciount of the following, in such order as Mocrtgagee may
etermine: :

(a) to the payment of the operating expenses of the
Premiges, including but not limited to the cost of the
management thereof, established claims for damages, if any,
and premiums on insurance hersinabove authorized;

(b) to the payment of taxes and special assessments
now due or which may hereafter become due on the Premises;

(e} to the payment of all cepairs, renewals,
replacements, alterations, additions, betterments, and
improvements to the Premises necessary in the management
and maintenance of the Premises;
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(d) to the payment of any loss, costs, damage or
expenses (including but not limited to attorney's fees and
expenses) incurred by Mortgagee, its officers, directors,
employees, agents and representatives and their respective
successors or assigns in connection with any Proceedings;

(e) to the payment of any indebtedness secured hereby
orl any deficiency which may result from any foreclosure
88 9- )

Mortgagee's Right of Inspection

19. Mortgagee shall have the right to inspect the Premises
at all reasonable times and access thereto shall be permitted
for that purpose. |

Condemnat ior.

20. Mortgagnr hereby assigns, transfers and sets over unto
Mortgagee the encire proceeds of any award or any claim for
damages for any of tihe Premises (or any interest therein) taken
or damaged by the pover of eminent domain or by condemnation.
Mort?agee shall be entitlpd (but shall not be obligated) to
participate in the collsction of such proceeds and any such
proceeds shall be first applied to reimburse Mortgagee for all
costs and expenses, including but not limited to attorney's
fees and expenses, incurred in <onnection with the collection
of such proceeds. Mortgagee mey (i) retain the remainder of
such award in payment or reduction <f the indebtedness secured
hereby in such order as Mortgagee szall determine, whether due
or not, or (ii) hold the proceeds of ruch award and permit the
same to be used to reimburse Mortgagur for the cost of the
rebuilding or restoration of bulildings or improvements on the
Premises, in accordance with plans and syscifications to be
submitted to and approved by Mortgagee; provided, however, that
Mortgagee may not elect the option under clause ‘ii) of this
Section 20 if Mortgagor elects to comply (and in €z¢ct complies)
with Section 2(c¢c) hereof (and so notifies Mortgayee of its
intention to do so0), and if Mortgagor makes such election,
Mortgagee shall retain the remainder of such award anc apply
the same first to the reasonable expenses of effecting a
Clesing and/or Demolition, as the case may be, and then to the
Obligations as aforesaid., If the proceeds are to be used to
reimburse Mortgagor for rebuilding or restoration, the proceeds
of the award shall be paid out in the same manner as is
provided in Section 5 hereof for the payment of insurance
proceeds toward the cost of rebuilding or restoration. If the
amount of such award is insufficient to cover the cost of
rebuilding or restoration, Mortgagor shall pay such cost in
excess of the amount of the award before it receives any
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reimbursement out of the award. Any surplus which may remain

out of said award after payment of such cost of rebuilding or
restoration shall, at the option of Mortgagee, be applied on
account of the indebtedness secured hereby or be paid to any
other party entitled thereto. :

Release upon Payment and Discharge of Mortgagor's Oblligations

21. If Mortgagor shall fully pay all principal and interest
on the indebtedness secured hereby and fully comply with,
satisfy and discharge all of the other terms and provisions
herec: 'and all other Obligations to be paid, performed and
complied with by Mortgagor, then Mortgagee shall execute and
geliver tJ Mortgagor & release of this Mortgage in recordable
orm.

Giving of Notigr

22, Any noticr which either party hereto may deeire or be
required to give to the other party shall be in writing and
shall be given as provided in the Existing Loan Agreement, or
at such other address znd place as any party hereto may by
notice in writing desigrnat’s to the others as the addressee or
place for service of notice.

Waiver of Defense; Remedies Wit Exclusive; Time is of the

e

Essence.

23. No action for the enforcemunc of the lien hereof shall
be subject to any defense which would no% be good and available
to the party interposing the same in an action at law upon the
Obligations. Mortgagee shall be entitlcd to enforce payment
and performance of any indebtedness seciced hereby and to
exercise all rights and powers under this Mcrtgage or under or
with respect to any other Obligations or any laws now or
hereafter in force, notwithgtanding that some oc¢ all of the
said indebtedness secured hersby may now or heceafter be
otherwige secured, whether by mortgage, deed of trust, pledge,
lien, assignment or otherwise. Neither the acceptance ~f this
Mortgage nor its enforcement, whether by court action cr’ other
powers herein contained, shall prejudice or in any manner
affect Mortgagee's right to realize upon or enforce any other
security now or hereafter held by Mortgagee, it being agreed
that Mortgagee shall be entitled to enforce this Mortgage and
any other remedy herein or by law provided or permitted, but
each shall be cumulative and shall be in addition to every
other remedy ?ivén hereunder or now or hereafter existing at
law or in equity or by statute, Every power or remedy given
hereby to Mortgagee or to which it may be otherwise entitled,
may be exercised, concurrently or independently. from time to
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time, and as often as it may be deemed expedient by Mortgagee
and Mortgaqgee may pursue inconsistent remedies. No waiver of
any Mortgage Default shall be implied from any omission by the
Mortgagee to take any action on account of such default if such
default persists or be repeatsd, and no express waiver shall
affect any such default other than the default specified in the
express walver and that only for the time and to the extent
therein stated. No acceptance of any payment of any one or
more delingquent installments which does not include interest at
the Default Rate from the date of delinquency, together with
any required late charge, shall constitute a waiver of the
right »f Mortgqagee at any time thereafter to demand and collect
paymeat of interest at such Default Rate or of late charges, if
any. Time lg of the essence of this Mortgage and each of the
covenant:-zxd provisions hereof.

IR R AL 155 R

Walver of Starutory Rights

24, To the fullest extent permitted under applicable law,
Mortgagor shall not and will not apply for or avail itself of
any homestead, appreissement, valuation, stay, extension or
exemption laws, or _anv so-called ‘“Moratorium Laws,” now
existing or hereafter enected, in order to prevent or hinder
the enforcement or foreclrsure of this Mortgage, but hereby
waives the benefit of such laws, Mortgagor for itself and all
who may claim through or under it waives any and all right to
have the property and estitus comprising the Premises
marshalled upon any foreclosure of .the lien hereof and agrees
that any court having jurisdiction <= foreclose such lien may
order the Premises sold as an entirety. Mortgagor hereby
waives and any all rights of redemptica from sale under any
order or decree of foreclosure of this Mcctgage on its behalf
and on behalf of each and every person acquiring any interest
in or title to the Premises subsequent t¢ <¢he date of this
Mortgage. The foregoing waiver of the right of redemption is
made pursuant to Ill, Rev. Btat. Ch. 110, § 15~1801/h),

Representations of Mortgagor

285 To induce Mortgagee to make the Wendnagel Lislurse-
ment available to Mortgagor in accordance with the terms of
the Letter Agreement, as amended, and to disburse the proceeds
of the indebtedness secured by this Mortgage, Mortgagor hereby
represents to Mortgagee as follows:

(a) that as of the date hereof and thereafter,
Mortgagor has good and marketable fee simple title to the
Premises, subject only to the Permitted Encumbrances;
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(b) that to the best of Mortgagor's and Balmoral's
knowledge (without inquiry): {1) the existin? use and
condition of the Premises do not violate any building, health,
fire, water, use, or similar statute, ordinance, law,
regulation or code, nor has Mortgagor or Balmoral received
notice of any such violation which has not been heretofore
corrected, except for such violations as would not, in the
aggregate, have a material adverse effect on Mortgager's or
Balmoral's financial condition, operations or business;

(1ii) that the existing use and condition of the Premises do not

violate any zoning statute, ordinance, law, regulation or code,
nor has Mortgagor or Balmoral received notice of any such
violation which has not been heretofore corrected; (iii) that
the Premises are in conformance in all material respects with
current z~aing requirements, including, without limitation, all
parking " requirements, and that the Premises are not a
nonconforming ~r special use that would in any way prohibit
continued use /~f the Premises as currently operated; and
(iv) the Premisesas mortgaged to Mortgagee shall include all
rights to all ofi-rite facilities, if any, necessary to ensure
compliance with all lawy and to afford adequate utility service
to the Premises;

(¢) that no litication or proceedings are pending, or
to the best of Mortgagor's- and Balmoral's knowledge (but
without their undertaking 'anv litigation search of the
appropriate court records) are tlireatened, against Mortgagor or
Balmoral (i) which will or cevid affect the validity or
priority of the lien of the Mortgros, (ii) which has or will
have a material adverse effect on tha ability of Mortgagor or

- Balmoral to perform Mortgagor's obligatiuns pursuant to and as

contemplated by the terms and provisions of this Mortgage or to
pay, perform, satisfy or discharge the «ihsr Obligations, or
(iii) which bhas or will have a material adve’se effect on the
operation or condition of the Premises or any pact thereof;

(d) that the execution, delivery and perinrmance of
this Mortgage, the BSecond Consolidated, Amended 2i< Restated
Promissory Note, the Application and Agreement, th¢ Txisting
Loan Agreement, the Letter Agreement, as amended, the
Modification Documents, the Twin Oaks Security Documents, the
Parcels A and E S8Security Documents, the C(Credit Increase
Documents the Additional RPAC West Security Documents (all
defined in Letter Agreement, as amended) and the other Loan
Documents and the payment, performance, satisfaction or
discharge of the other Obligations have not constituted (and
will not, upon the giving of notice or lapse of time or both.
constitute) a material breach or default under any other
agreement to which Mortgagor or Balmoral is a party or may be
bound or affected, or a violation of any law or court order
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which may affect the Premises, any part thereof, any interest
therein, or the use thereof;

(e) that Mortgagor and Balmoral have not entered into
any leases or other arrangements for occupancy of space within
the Premises;

(t) that (i) no condemnation of any portion of the
Premises, (ii) no condemnation or relocation of any roadways
abutting the Premises, and (iii) no denial of access to the
Premises from any point of access to the Premises, has
comminved which could have a material adverse effeet on the
use, occupancy or enjoyment of the Premises; and that to the
best of Mortgagor's knowledge, none of the foregoing is
contemplitsd by any governmental authority which could have a
material adverse effect on the use, occupancy or enjoyment of
the Premises;

(g) thet Mortgagor and Balmoral have not received any
notice from any {ngurance company of any defects or
inadequacies in the Premises which would materfally adversely
affect the insurability of the Premises or which would
materially increase thel <cst of insuring the Premises beyond
that which is customarily charged for similar property in the
vicinity of the Premises used for a similar purpose;

(h) that, to the besc¢ of Mortgagor's and Balmoral's
“knowledge, without inquiry, all ¢unsents, licenses and permits
and all other authorizations or approvals required to operate
the Premises for the purposes whick ir is granted on of the
date hereof have been obtained, and 81l laws, rules and
requlations of the state in which the Prrmises are located or
any subdivision thereof relating to tu3 cperation of the
Premises have been complied with; and :

(i) that, to the best of Mortgagor's and Balmoral's
knowledge, without inquiry, the Premises comply in-al) material
respects with all applicable environmental proiection or
contrel laws, rules and regulations.

Default Rate

26. "Default Rate" as used herein shall mean interest at
the annual rate equal to the "Prime Rate" (defined in the
Subsequent Note) plus cne percent (1%) ~- such Default Rate to
. change when and as the Prime Rate changes -- but in no event

law,

A
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Binding on Successors and Assigns

27. This Mortgage and all provisions hereof shall be
binding upon Mortgagor and all persons claiming under or
through Mortgagor and shall inure te the benefit of Mortgagee
and its successors and assigns.

Yt

RARSEE R s, o

Qefinitions of "Mortgagor, " and "Mortgages"

28. The word "Mortgagor" when used herein shall include:
(a) the original Mortgagor named in the preambles hereof; (b)
said (original Mortgagor‘s successors and assigns; and (c) all
owners from timé to time of the Premises. The word "Mortgagee"
when uge¢ herein shall include all successors and assigns of
the Mortoaiose identified in the preambles hereof.

Captions

29. The captisng and headings of varicus paragraphs of
this Mortgage ate for convenience only and are not to be
construed as definirg or limiting, in any way, the scope or
intent of the provisivina hereof. .

Busineas Loan Recital

30, (a) Mortgagor acknewledges and agrees that (i) the
proceeds of the loan will ‘ke used in conformance with
subparagraph (1){1) of Section 4.0f "An Act in relation to the
rate of interest and other charges.iii connection with sales on
credit and the lending of money,"  szproved May 24, 1987, as
amended (111, rev. Stat 1987 ed., ch. 17, sec. 6404(1)(1); (i)
that the obligations secured hereby conctitute a business loan
which comes within the purview of said &Qcction 4; and (iii)
that the Obligations are exempted transs tions under the
Truth~in~Lending Act, 15 U.8.C. 8ec. 1601 et seq:

(b) Mortgagor acknowledges and agress _that the
transaction of which this Mortgage is a part is a tiansaction
which does not include either agricultural real ceiate (as
defined in Ill. Rev. Stat. 1987 ed., ch. 110, sec. 15~12l) or
residential real estate (as defined in Il1l. Rev. Stat. 1987
ed., ch. 110, sec. 15-1219), '

Filing and Recording Fees

31. Mortgagor shall pay all title insurance premiums,
escrow charges, filing, registration or recording fees, and all
expenses incident to the execution and acknowledgment of this
Mortgage and all federal, state, county and municipal taxes,
and other taxes, duties, imposts, assessments and charges
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arising out of or in connection with the execution and delivery

of this Mortgage and the Obligations.

E:ecutlon of Separate Security Agreement, Financing Statements,
c. '

32. Mortgagor, upon request by Mortgagee from time to
time, shall execute, acknowledge and deliver to Mortgagee, a
Security Agreement, Financing Statement or other similar
security instruments, in form reasonably satisfactory to
Mortgaqee, covering all property of any kind whatsoever which
Mortguednr may hereafter acquire, which in the opinion of
Mortgagee is essential to the operation of the Premises and
which corptitutes goods within the meaning of the UCC, and
Mortgagor «ill further execute, acknowledge and deliver, or
cause to be -wiacuted, acknowledged and delivered, any financing
statement, affidavit, continuation statement or certificate or
other document as Mortgagee may reasonably request in order to
perfect, preserve. raintain, continue and extend the security
interest under and <the priority of this Mortgage and such
security instrument.  Mortgagor further agrees to pay to
Mortgagee on demand ‘211 costs and expenses incurred by
Mortgagee in connection with the preparation, execution,
recording, filing and re-filing of any such document.

Partial Invalidity

33. Mortgagor and Mortgagee ircend and believe that each
provision in this Mortgage comports ‘with all applicable local,
state and federal laws and judicial aecisions. However, if any
provision or provisions, or if any portion of any provision or

rovisions, in this Mortgage are found by o court of law to be
n violation of any applicable local, siate or federal
ordinance, statute, law, administrative or judicial decisions,
or public policy, and if such court should declare such
portion, provigion or provisions of this Moitogsge to be
illegal, invalid, unlawful, void or unenforceable zs written,
then it is the intent both of Mortgagor and Mortgages rhat such
portion, provision or provisions shall be given force to the
fullest possible extent that it or they are legal, valid and
gnforceable, that the remainder of this Mortgage shall be
construed as if such illegal, invalid, unlawful, void or
unenforceable portion, provision or ©provigions were not
contained therein, and that the rights, obligations and
interest of Mortgagor and Mortgagee under the remainder of this
Mortgage shall continue in full force and effect.

Letter Agreement/Existing Loan Agreement

34. The Existing Loan Agreement and the Letter Agreement,
as amended, and all provisions thereof are incorporated herein
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by express reference. All advances and indebtedness arising
and accruing under the Existing Loan Agreement or the Letter
Agreement, as amended, from time to time ehall be secured
hereby to the full extent of the amount stated to be secured
hereby and according to law, and the occurrence of any Loan
Agreement Default (defined in Section 12 hereinabove) shall
constitute a Mortgage Default under this Mortgage entitling
Mortgagee to all of the rights and remedies conferred upon
Mortgagee by the terms of this Mortgage. Except as otherwise
specifically provided herein, in the event of any conflict or
inconsistency between the terms and provisions of this Mortgage
and tliose of the Existing Loan Agreement, the Letter Agreement,
as amerded, the Application and Agreement or any other Loan
Documen’,, the terms and provisions of the Existing Loan
Agreemenc ¢r the Letter Agreement, as amended, as the case may
be, shall n each instance govern and control to the extent of

such conflicC or inconsistency. A provision of this Mortgage .

shall not be desmed to be inconsistent with the Existing Loan
Agreement or Lettzr Agreement, as amended, because no provision
in the Existing Lozn Agreement or Letter Agreement, as amended,
covers such provisior in this Mortgage.

Mortgagee's Lien for Servije Charge and Expenses

36. At all times, regardless of whether any loan proceeds
have been disbursed, this Moctgage secures (in addition to any
loan proceeds disbursed from tins to time) the payment of any
and all expenses and advances due %o or incurred by Mortgages
in connection with the indebtednecs to be secured hereby and
which are to be reimbursed by Mortgajor under the terms of this
Mortgage or the Existing Loan Agreenent or the Letter
Agreement, as amended, provided, howevsr, that in no event
shall the total amount of loan proceeds Jisbursed plus such
additional amounts exceed $60,000,000.

Maintenance of Mortgagor's Interest

36. So long as any of the Obligations remair unpaid,
unperformed, unsatisfied, or undischarged, if Mortgagor shall,
without Mortgagee's prior written consent, transfer, (convey,
assign, alien, lease, pledge, hypothecate or mortgage the
Premises or any portion thereof or any interest therein, either
voluntarily or involuntarily, or enter into a contract to do
any of the foregoing, then, and in any such event, such action
or occurrence shall constitute a Mortgage Defsult. Further, so
long as any of the Obligations remain unpaid, unperformed,
unsatisfied, or undischarged: (x) if Balmoral shall, without
Mortgagee's prior written consent, transfer, convey, assign,
alien, lease, pledge, hypothecate or mortgage its beneficial
interest in Mortgagor or any portion thereof or any interes:
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therein, either voluntarily or involuntarily, or enter into a
contract to do any of the foregoing, then, and in any such
event., such action or occurrence shall also constitute a
Mortgage Default; and (y) if any of the general partners of
Balmoral shall, without Mortgagee's prior written oconsent,
transfer, convey, assign, alien, lease, pledge, hypothecate or
mortgage his interests in Balmoral or any portion thereof or
any interest therein, either voluntarily or involuntarily, or
enter into a contract to do any of the foregoing, then, and in
any such event, such action or occurrence shall constitute a
Mortgage Default. Notwithstanding the immediately preceding
senterce, each of the following transfers and transactions
shall ' be permitted without Mortgagee's consent if the
appliciole conditions and requirements are satisfied and
complied with: ' '

(a) -The present dgeneral partners of Balmoral shall
have the right to make transfers of thelr interests in Balmoral
among themselves and shall alsc have the right to admit
additional persous 38 general partners of Balmoral, so long as
in each case the piessnt general partners at all times retain a
general partner's interest in Balmoral and also at all times
collectively have the «o.a right to manage and control Balmoral
and its business and orecations, and so long as each such
additional general partner is _acceptable to Mortgagee.

(b) The present genural partners of Balmoral shall
have the right to convert Balmcrz)l into a limited partnership
by creating a new limited partnevsiip, by transferring all of
Balmoral's rights and interests in and to the Premiges to said
-new limited partnership, and by heving said new limited
partnership assume all of Balmoral's dutizs and obligations in
any way connected with the Premises (inclwling but not limited
to those under the Loan Documents, if any). %o long as (i) the
present general partners of Balmoral at all times hold and
retain a general partner's Iinterest in ssld new limited
partnership and also at all times collectively have the sole
right to manage and control said new limited pairasrship and
its business and operations, (ii) any new general partners in
said new limited partnership are acceptable to ifoztgagee,
(1i1i) all requirements of applicable law for creating and
maintaining a limited partnership are fully complied with by
sald new limited partnership, and (iv) the agreement and
certificate of limited partnership are reviewed and approved by
Mortgagee (which review and approval shall not be unreasonably
withheld or delayed): and upon the completion of the creation.
transfer and assumption described hereinabove in this paragraph
(b), all references to Balmoral and Balmoral River Properties
contained in this Mortgage and in the Loan Documents shall
include said new limited partnership.
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(¢) The present general partners of Balmoral shall
have the =right to convert Balmoral into a corporation by
creating a new corporation, by transferring all of Balmoral's
rights and interests in and to the Premises to said new
corporation, and by having said new corporation assume all of
Balmoral's duties and obligations in any way connected with the
Premigses (including but not limited to those under the Loan
Documents, if any), so long as (1) the present general partners
of Balmoral at all times collectively hold at least %1% of the
voting shares of stock of said new corporation, (ii) all
requirements of applicable law for creating and maintaining e
corpocation are fully complied with by said new corporation,
and (11!) the articles of incorporation and by-laws of said new
corporavinn are reviewed and approved by Mortgagee (which
approval shall not be unreasonably withheld or delayed); and
upon the conpletion of the creation, transfer and assumption
described hezeinabove in this paragraph (¢), all references to
Balmeral and  ‘Ralmoral River Properties contained in this
Mortgage and in the Loan Documents -shall include said new

corporation.

Applicable Law

37. This Mortgage and the other Loan Documents shall be
construed, interpreted and govsrned by the laws of the State of

Illinois.
No Offsets

38. No right of offset or claim that Mortgdgor now has or
may have in the future against Morugagee shall relieve
Mortgagor from paying any amounts due undar or with respect to
the Obligations or from performing any ochar duties contained
herein or secured hereby.

Future Advances

39. This Mortgage also secures all future advancus made or
tc be made under the Existing Loan Agreement, tre Letter

Agreement, as amended, and the Ticor L/C and First State L/C,

which future advances shall have the same priority as if all
such future advances were made on the date of execution
hereof. Nothing in this Section 39 or in any other provision
of this Mortgage shall be deemed either (a) an obligation on
the part of Mortgagee to make any future advancee other than in
accordance with the terms and provisions of the Existing Loan
Agreement, the Letter Agreement, as amendsed, and the Ticor L/C
and First State L/C, or (b) an agresment on the part of
Mortgagee to increase the amount of the Credit to any amount in
excess of $27,550,000. It is acknowledged that a portion of
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the Credit takes the form of the Ticor L/C and the First State
L/C issued by Mortgagee at the request of Balmoral, that the
issuance of said letters of credit constitutes the creation and
establishment of a present Obligation on the part of Mortgagor
for purposes of the establishment and priority of the liens,
interest, rights and privileges granted to Mortgagee under this
Mortgage and the other Loan Documents and that each funding
under either of said letters of c¢redit shall constitute an
advance which is repayable by Balmoral in accordance with the
provisions of the Application and Agreement and which is
secured by this Mortgage and the other Loan Documents.

Trustee's Exculpation

40. tris Mortgage is executed by LA SALLE NATIONAL BANK,
not personil.v, but as Trustee aforesaid in the exercise of the
power and autiinrity conferred upon and vested in it as such
Trustee (and #2id bank hereby warrants that it possesses full -
power and authority to execute this instrument), and it is
expressly understosd and agreed that nothing herein or in the
Letter Agreement, the Existing Loan Agreement or the Second
Consolidated, Amended -and Restated Promissory Note shall be
congtrued as creating ary Jiability on said Trustee or on said
bank personally to pay or <ny interest that may accrue thereon,
its or any indebtedness accruing hereunder, or to perform any
covenant either express or implied herein contained or to
indemnify, hold harmless or raiirburse Mortgagee for any costs,
claims, loss, €£ines, penaltie: -damage or expense of any
nature, including, without limicecion, attorneys' fees, all
such liability, if any, being expressly waived by Mortgagee and
by every person now or hereafter claimiang any right or security
hereunder, and that so far as said Trustsr and said corporation
personally are concerned, the legal holder. or holders of the
Second Consolidate, Amended and Restated #raomissory Note and
the owner or owners of any indebtedness accruing hereunder
shall look solely to the beneficial intercst and to the
Premises hereby conveyed for the payment theresf, by the
enforcement of the lien hereby created, in the mznuer herein
and in said Second Consolidated, Amended and ~Restated
Promissory Note provided, to the Continuing Gucranties
(Limited) dated December 30, 1986, February S, 1958, and
December 28, 1988 to any other quaranty of the Obligations, in
whole or in part, and to any and all other security given to
gsecure the payment of the Obligations and each of them.
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IN WITNESS WHEREOF, Mortgagor has caused these
presents to be signed by duly authorized officers as of the day
and year first sbove written,

LA SALLE NATIONAL BANK, not
personally, as Trustee as
aforesaid

By:

Its:-—4’i AZBISTANT VICE PRESIDENY
AE:T;_‘
T A0,
By: _ﬁgilm
It [ _ASSIBIANT SECRETARY

[SEAL)

This instrument was prepared by
~and after recording rsturn to:

Patrick M. Hardiman
Hopkins & Sutter

Three First National Plaza
Suite 4000

Chicago, Illinois 60602

PMHZ19

‘gg_
[ow]
c.
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STATE OF ILLINOIS ;
88
COUNTY OF COOK )

I, Fvelm F. Noore , @& Notary Public in and
for said County, in the State aforesald, DO HEREBY CERTIFY that
- Cortnne Bek  , an  worarvicreesinewr  of LA SALLE NATIONAL
BANK, which is the Trustee under the Trust Agreement described
under the foregoing instrument, and , an

Assiatant Secretary of sa ank, personally known
to me to be the same persons whose names are subscribed to the
foregoing instrument as guch __ASSISTANT VICE PRESIDENT
and Aspistant  gecretary, respectively, appeared before me
this dav in person and acknowledged that they signed and
delivered zaid instrument as such officers of said Bank, and
affixed thz corporate seal of said Bank thereto, as their own
free and vo.iuriary act and as the free and voluntary act of the
Bank, aiarruszea aforesald, for the uses and purposes therein
get forth. '

GIVEN under -uiy hand and Notarial Seal this lgﬂ: day
of February, 1990.

My Corm’ersion Expires:

» _
“OFFIfai §EAL”

1)
Notary Public, 3'ats of Hlinohs
My Commission Explrstaup 9, 1093
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All of Lot 3 (except the North 410 feet thereof, including in this exception the portion
lying in Bryn Mawr Avenue, also except that portion of said Lot 3 which lles West of a
line 40 feet Easterly of, parallel with and measured at right angles to the Easterly right
of way line of the Minneapolis, St. Paul and Saulte Ste. Marie Railroad; also except the
East 33 feet thereof) in Frederick Joss' Division of that part of the North 1/2 of the
North East 1/4 of Seetion 8, Township 40 North, Range 12 East of the Third Prinelpal
Meridian, Easterly of the right of way of the Minneapolls, St. Paul and Saulte Ste. Marle
Rallroad, in Cook County, lllinols. ' '
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