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MORTGAGE AND BECURITY AGREENENT

THIS MORTGAGE AND SECURITY AGREEMENT {this "Mortgage"),
made as of Juneph Y, 1990, is made and exscuted by American National
Bank and Trust Company of Chicago, not in its individual capacity
but as Trustee under a Trust Agreement dated June 18, 1990, and
known as Trust No. 112180-05, having lts principal offices at 33
North LaSalls Street, Chicago, Illinois 60890 ("Nortgager"), in
favor of State Bank of South Australia, through its New York Agenoy
Office, located at 461 Fifth Avenue, 4th Floor, New York, New York
10017-6202 (“"Lender").

RECITALS

I.- YNortgagor and Lender have entered into a Credit
Agreement dated as of June 8, 1990, by and among Mediaval Dinper
& Tournament, Inc., a California corporation ("MDTI"), and itas
atffiliates (other tanrr-Mediaval Show, Inc., a Florida corporation
and Inverspan, N,V., a4 Nztherlands Antilles corporation) signatory
thereto, and Lender, tcgetcher with any and all additions, altera-
tions, amendments, changus, axtensions, modifications, renewals,
substitutions or supplements :rereto or therec?, including, without
limitation, that certain Agreement and Amendment No, 1 to Credit
Aqreement of aven date herowith, imong MDTI, Mortgagor and Lander
(collectively, the "Credit Agrecrant"), pursuant to which lander
has agreed, subject to the terms urd conditions thereof, to make
loans and extend certain other -financial considerations to
Mortgagor in an amount not to exceel ‘rwelve Million and No/100
Dollars ($12,000,000.00) (collectively. ine "Loan"),

1I. The Loan is evidenced by, areng other things, a
cartain Promissory Note of even date herwith (the "Note"),
executed by Mortgagor and payable to the order of Lender in the
original principal sum of Twelve Million an¢ &®9/100 Dollars
($12,000,000,00). A copy of the Note is attached hecet~ as Exhibit
A.

III. Medieval Times Investment, 1Inc., an - Tllinois
corporation ("Beneficiary") owns 100% of the beneficial ircorest
in Mortgagor. Beneficiary has executed and delivered to Lender a
certain General Continuing Guaranty of aven date herewith (the
"Quaranty"), pursuant to which Beneficiary has irrevocably and
unconditionally guaranteed to Lender the payment and performance
when due of all the Obligations (as defined in the Credit Agree-
ment). A copy of the Guaranty is attached herato as BExhibit B,

IV. The Note and the Guaranty are referred to in, and
were executed and delivered pursuant to, the Credit Agreement, to
which reference is hereby made for a statement of the terms and
conditions under which the Loan is made and the Loan and the
Obligations are to be repaid. The terms and provisions of the
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Credit Agreement, the Note and the Guaranty are hersby incor-
porated, by reference, in this Mortgags.

GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by
the Note and the Guaranty and the payment of all amounts dus under
and the performance and observance of all covenants and conditions
contained in this Mortgage, the Note, the Guaranty, the Credit
Agreement, any and all other mortgages, security agreenents,
assignments of leases and rents, quaranties, letters of credit and
any othus documents and instruments now or hersatter exscuted by
Mortgagor, Beneficiary or any party related theretc or affiliated
therewitn t> svidence, secure or guarantes the payment of all or
any portiop ¢f the indebtedness under the Note and the Guaranty,
and any and e.) rensvals, extensions, amendments and resplacements
of this Mortgage the Note, the Guaranty, the Credit Agresment and
any such other dccuments and instruments (the Nots, the Guaranty,
the Credit Agreement, this Mortgage, such other mortgages, security
agresnsnts, assignmcecs of leases and rents, guaranties, letters
of credit, and any othey ascuments and instruments now or hereafter
sxecuted and delivered in connection with the Loan, and any and all
amendmencs, renawals, exisnsions and replacements hereof and
therecf, being sometimes ;«’arred to collectively as the "“lLoan
Instruments” and individually -as a "Loan Iastrument") (all
indebtedness and liabilities ‘sescured hereby being hereinatter
sometimes referred to as "Borruwir's Liabilities" which indehted-

ness and liabilities being secur«d hereby shall, in no evant,
exceed five times the aggregate face ar2unt of the Note), Mortgagor
does hereby convey, mortgage, assign, Cransfer, pledge and deliver
to Lender the following described property zubisct to the terms and
conditions herein:

(A) The land located in Cook County, fllinois, legally
described in attached Exhibit C (“Land%))

(B All the buildings, structuras, impcrovemants and
fixtures of avery kind or nature now or hereafter sit.scad on the
rand; and, to the extent not owned by tenants of the 'lortgaged
Property, all machinery, appliances, equipment, furniture and all
othexr perscnal property of avery kind or naturs located i or on,
or attached to, or used or intended to be used in connection with,
or with the operation of, the Land, all buildings, structures,
improvaments or fixtures now or hereafter located or to be located
on the Land, or in connection with any construction being conducted
or which may be conducted thareon, and all extensions, additions,
improvements, substitutions and replacements to any of the
foregoing ("Improvements");

(¢) All building materials and goods which are procured
or to be procured for use on or in connection with the Improvemsnts
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or the construction of additional Improvemsants, whether or not such
materials and goods have been delivered to the Land ("Materials");

(D) All plans, specifications, architectural renderings,
drawings, licenses, permits, soil test reports, other reports of
examinations or analyses of the Land or the Improvemants, contracts
for services to be rendered to Mortgagor, Beneficiary or otherwise
in connection with the Improvements and all other property,
contracts, reports, proposals and other materials now or hersafter
existing in any way relating to the Land or the Improvements or the
construction of additional Improvements:

(E) All easements, tenements, rights-of-way, vaults,
gores of land, streets, ways, alleys, passages, sewer rights, water
courses, wrter rights and powers and appurtenances in any way
belonging, celating or appertaining to any of the Land or Improve-
ments, or wh.ch hereafter shall in any way belong, rslate or be
appurtenant tlieiwto, whaether now owned or hereafter acquired
("Appurtenances'’;

(F) (i) 21l _judgments, insurance proceeds, awards of
damages and settlement( which may result from any damage to all or
any portion of the Land, inprovements or Appurtenances or any part
thereof or to any rights auppurtenant thereto;

(ii) All compensation, awards, damages, claims,
rignts of action and proceeds cf or on account of (a) any damage
or taking, pursuant to the power o7 eminent domain, of the land,
Improvements, Appurtenances or Mate:lals or any part thereof, (b)
damage to all or any portion of the Lrid, Improvements or Appur-
tanances by reason of the taking, pursusnc to the power of sminent
domain, of all or any porticen of the Lard, Improvements, Appur-
tenances, Materials or of other property, ¢ (c) the alteration of
the grade of any street or highway on or abcul the Land, Improve-
ments, Appurtenances, Materials or any part thoreof; and, except
as otherwise provided herein, Lender is haereby authorizea to
collect and receive said awards and proceeds and tr give prop
receipts and acquittances therefor and, aexcept ' ar otherwi
provided herein, to apply the same toward the payre:t of t
indebtedness and other sums secured hereby; )

(1ii) All contract rights, general lntangiblcég
actions and rights in action, including, without limitation, a
rights to insurance proceeds and unearned premiums arising from
relating to damage to the Land, Improvements, Appurtenances or
Materials; and

(iv) All proceeds, products, replacements, addi-
tions, substitutions, renewals and accessions of and to the Land,
Improvements, Appurtenances or Materials:

(G) All rents, issues, profits, income and other
benefits now or hereafter arising from or in respect of the Land,
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Improvements or Appurtenances (the "Rents"); it being intended that
this Granting Clause shall conatituts an absolute and present
assignaent of the Rents, subject, however, to the conditional
permission given to Mortgagor to collect and use the Rents as
provided in this Mortgage:

(#) Any and all leases, licenses and other occupancy
agreemants now or hereafter affecting the land, Improvements,
Appurtenances or Matarials, together with all security thersfor
and guaranties thereof and all monies payabls thereunder, and all
books and records ownsd by Mortgagor which contain evidence of
payments made under the leasss and all security given therafor
{colleccively, the "Leases"), subject, however, to the conditional
permissici given in this Mortgage to Mortgagor to collect the Rents
arising uidar the Leases as provided in this Mortgage:

(I) “Any and all after-acquired right, title or interest
of Mortgagor ir and to any of the property described in the
preceding Grantiry Clauses; and

(J) The pioceeds from the sale, tranefer, pledge or
other dispogition of any ‘or all of the property deacribed in the
preceding Granting Clauscs:

All of the mortgac<d property described in the Granting
Clauses, together with all xeal and personal, tangibls and
intangible property pledged in, r~r to which a security interest
attaches pursuant to, any of the Ilcgan Instruments is sometines
referred to collactively as the "Noziqaged Property." The Rents
and Leases are pledged on a parity wiih the Land and Improvements
and not secondarily.

ARTICLR ONB
COVENRANTS OF NORTGAGOR
Mortgagor covenants and agrees with lande: sa follows:

1,01 Performance under Note, Guaranty, Mortgagz znd Other
Instruments. Mortgagor shall perform, observe and comply with or
cause to be performaed, observed and complied with in a complate and
timely manner all provisions hereocf, of the Note and of the
Guaranty, every other Loan Instrument and every instrument
evidencing or securing Borrower's Liabilities and will promptly pay
or cause to be paid to Lender when due the principal with interest
thereon and all other sums required to be paid by Mortgagor
pursuant to the Note, the Guaranty, this Mortgage, every other Loan
Instrument and every other instrument aevidencing or securing
Borrower's Liabilities.

1.02 General Covenants and Representations, Mortgagor
covenants and represents that as of the date hereof and at all
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times thereafter during the term hereof: (a) Mortgagor is seized
of an indefeasible estate in fee simple in that portion of the
Mortgaged Property which is real property, asnd has good and
absolute title to it and the balance of the Mortgaged Property free
and clear of all liens, security interasts, charges and encun-
hrances whatsosver except those described in Exhibit D, {f any (the
"Pormitted Encumbrances"): (b) Mortgagor has good right, full power
and lawful authorlty to mortgage and pledge the Mortgaged Property
as provided herein; (c) upon the occurrence of an Bvent of Default,
Lender may at all times pesceably and quietly enter upon, hold,
occupy and anjoy the Mortgaged Property in accordance with the
terma hersof; and (d) Mortgagor will maintain and pressrve the lien
of this Mortgage as a firat and paramount lien on the Mortgaged
Proparty ‘subject only to the Permitted Encumbrances until Bor-
rowar's Liebilities have bean paid in tull.

1.04 " Somplisnce with Laws and Other Restrictions,
Mortgagor coveéa’rts and represents that the Land and tha Improve-
ments and the us2-chereof presently comply with, and will during
the ull term of 'this Mortgage ocontinue to comply with, all
applicable restrictive covena:iits, zoning and subdivision ordinances
and bullding codes, l'censes, health and environmental laws and
regulations and al) other applicable laws, ordinances, rules and
regulationa. If any fedecul, state or other governmental bedy or
any court issues any noticz or order to tha effect that the
Mortgaged Property or any part chareof is not in compliance with
any such covenant, ordinance, cods, law or requlation, Mortgagor
will promptly provide Lender withr 2 copi of such notice or ovder

gently perform all such

and will immediately commence and 2il
actions as ars necessary to comply tharawith or otherwise correct
such non-compliance., Mortgagor shall -not, without the prier
written consent of Lander, petition for oy otherwisa seck any
changs in the zoning ordinances or other public or private
restrictions applicable to tha Mortgaged I'ioperty on the dates
hereof,

1.04 Taxes and Other Charges.

1.04.1 Taxas and Assessments. Mortgagor shall pay promptly
when due all taxes, assessments, rates, dues, charguzz, fees,
levies, fines, impositions, liabilities, obligations, liris and
encumbrances of every kind and nature whatsoaver now or heceaftar
imposad, levied or assessed upon or against the Mortgaged Property
or any part thereof, or upon or against this Mortgage or Borrower's
Liabilities or upon or against the interest of Llender in the
Mortgaged Property, as well as all taxes, assessments and other
governmental charges levied and imposed by the United States of
America or any state, county, municipality or other taxing
authority upon or in respect of the Mortgaged Property er any part
thersof; provided, however, that unless compliance with applicable
laws requires that taxes, assessments or other charges must be paid
as a condition to proteating or contesting the amount thereof,
Mortgagor may in good faith, by appropriate proceedings commenced
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within ninety (90) days of the due date of such amounts and
thereafter diligently pursued, contest the validity, applicability
or amount of any asserted tax, assessment or other charge and
pending such contest Mortgager shall not be deemed in default
hereunder if on or bafore the due date of the asserted tax or
agsessment, Mortgagor shall first eithar (1) deposit with Lender
a bond or other security satisfactory to Lender in the amount of
150% of the amount of such tax or aasessment or (ii) obtain an
endorsement, in form and substance satisfactory to lLender, to the
loan policy of title insurance issued to lLender insuring the lien
of this Mortgage, insuring over such tax or assessmant. Mortgagor
shall pay the disputed or contested tax, assessment or other charge
and al) interest and penalties due in respect thereof on or bafore
the date 2ny adjudication of the validity or amount thersof becomes
final and jn any event no less than thirty (30) days prior to any
forfaiture oy male of the Mortgaged Property by reason of such non-
payment. Upon lender's request, Mortgagor will promptly file, if
it has not therrcofore filed, such petition, application or othar
instrument as is uecessary to cause the lLand and Improvements to
be taxed as a separate _parcal or parcels which include no proparty
not a part of the Moxtgaged Property.

1.04.2 Taxes Atiucting Lender's Interest. If any state,
federal, municipal or otitier. governmental law, order, rule or
requlation, which becomes ei{2ctive subsequent to the date hareof,
in any mannar changes or modiiies eximting laws governing the
taxation of mortgages or debts sacurad by mortgages, or the manner
of collecting taxes, so as to imposs on Lender a tax by reason ot
its ownarship of any or all of the lurn Instruments or measured by
tha principal amount of the Note or tliz Guaranty, require or have
the practical affect of requiring Landa’ to pay any portion of the
real sstate taxes levied in respect of tre Mortgaged Property to
pay any tax levied in whole or in part in zubstitution for real
estate taxes or othsrwise affects naterialiy and adversaly the
rights of Lender in respect of the Note, cra Guaranty, this
Mortgage or the other lLoan Instruments, Borrower'’s fiabilities and
all intarest accrued thareon shall, upon thirty (32) days' notice,
become due and payable forthwith at the option of Lindar, whether
or not thsre shall have occurred an Event of Defaulc, yrovided,
however, that, if Mortgagor may, without violating or osusing a
violation of such law, order, rule or regulation, pay suc* taxes
or other sums as are necessary to esliminate such adverse effect
upen the rights of Lender and doas pay auch taxes or other sums
whan dus, Llender may not elect to declars due Borrownr's Liabil-
ities by raason of the provisions of thias Section 1.04.2.

1.04.) Tax Nsorow. Mortgagor shall, in order to secure the
performanca and discharge of Mortgagor's cbligations undor this
Section 1.04, but not in lisu of such obligations, daposit with
Lender on the firat day of sach calendar month throughout the tarm
3f the Loan, deposits, in amounts set by Lender from tinme to time
by written notice to Mortgagor, in order to acoumulate funds
sufficient to permit Lender to pay all annual ad valorem taxes,
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assessments and charges of the nature described in Section 1.04.1
at least thirty (30) days prior to the date or dates on which they
shall become delinquent. The taxes, assessments and charges for
purposes of this Section 1.04.3 shall, if Lender so elects,
include, without limitation, water and sewer rents. Mortgagor shall
procure and deliver to Lender when issued all statements or bills
for such obligations. Upon demand by Lander, Mortgagor shall
deliver to Lender such additiocnal monies as are required to satisty
any deficiencies in the amounts necessary to enable Lender to pay
such taxes, assessments and similar charges thirty (30) days prier
to the date they become delinquent. Lender shall pay such taxes,
assessments and other charges as they bescome due to the extent of
the furas on depesit with Lender from time to time and provided
Mortgagor has delivered to Lender the statements or bills therefor.
In making any such payments, Lender shall be entitled to rely on
any bill 3iasued in respect of any such taxes, assessments or
charges witnowt inquiry into the validity, propriety or amount
thereof and wnatiier delivered to Lender by Mortgagor or otherwise
ocbtained by Lender. Any deposits received pursuant to this Section
1.04.3 shall not be, nor be deemed to be, trust funds, but may be
commingled with the general funds of Lender and Lander shall have
no obligation to pay intsrest on amounts deposited with Lander
pursuant to this Sectich1.04,3. If any Event of Default occurs
any part or all of the ziounts then on deposit or thereafter
deposited with Lender undei this Section 1.04.3 may at Lender's
option ba applied to payment %I Borrower's Liabiiities in such
order as Lender way determine.

1.04.4 No Credit Against tarz Indebtedness Secured Hereby.
Mortgagor shall not claim, demand or “e entitled to receive any
credit against the principal or intersst payabls under the terms
of the Note, the Guaranty or on any of Boirowar's Liabilities for
any of the taxes, assessments or similsr ‘impositions assessad
against the Mortgaged Property or any part thereof or that are
applicakle to Borrower's Liabilities or to Lencer's interest in the
Mortgaged Property.

1.05 Mechanic’'s and Other Liens. Mortgigo): shall not
permit or suffer any mechanic's, laborer's, marevialman's,
statutory or other lien or encumbranca (other than aiv lien for -
taxes and assessments not yet due) to be created upon or aqainut%%
the Mortgaged Property, provided, however, that Mortgagor- may i"db
good faith, by appropriate proceeding, contest ‘:he validity,cp
applicability or amount of any asserted lien and, pending such ¢
contest, Mortgagor shall not be deemed to be in defiult hereunder.d)
it Mortgagor shall first either (i) deposit with Lerder a bond or
other security satiafactory to Lendar in the amount of 150% of the &
amount of such lien or (ii) obtain an endorsement, in form and
substance satisfactory to lender, to the loan policy of title
insurance issued to Lender insuring the lien of this Mortgage,
insuring over such lien. Mortgagor shall pay the disputed amount
and all interest and penalties due in respect thereof on or before
the date any adjudication of the validity or amount thereof becomes
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final and, in any event, no less than thirty (30} days prior to any
foreclosure sale of the Mortgaged Propsrty or the exercise of any
other romedy by such claimant against the Mortgagad Proparty.

1.06 Insurance and Condemnation.

1.06.1 Hasard Insurahce. Mortgagor shall, at its sole
sxpense, obtailn for, deliver to, assign to and maintain for the
benafit of Lender, until Borrower's Liabilities are paid in full,
policies of hazard insurance in an amount which shall be not less
than 100% of the full insurable replacement comt of tha Mortgaged
Property {other than the Land) insuring on a replacement cost basis
the Mor‘gaged Property against loss or damage on an "All Risks"
form, suck insurable hazards, casualties and contingencles as
Lender may raquire, including without limitation fire, windatorm,
rainstorm, vardalism, earthquake and, if all or any part of the
Mortgaged Proparty shall at any time be located within an area
identified by tne government of the United Statas or any agency
thereof aa haviny spacial flood hazards and for which flood
insurance ls availakis, flood. Mortgagor shall pay promptly when
due any premiums on Puch insurance policies and on any renswals
thareof. The form of such policlies and the companies lesuing thenm
shall be acceptable to Lsrder, If any such policy shall contain a
co-insurance clause it sheil also contain an agreed amount or
stipulated value endorsemanc¢’ . ALl such policies and renaewals
thereof shall be held by Lendzr and shali contain a standard
mortgagee's endorsement making iosses payable to Lender. No
additional parties shall appear ‘ir. the mortgage clause without
Lender's prior written consent, 1Iit ¢he event of loss, Mortgagor
will give immediate written notice to fander and Lender may make
provt of loss if not made promptly by Mortgagnr (for which purpose
Mortgagor hereby irrevocably appoints Lendar as its attorney-in-
fact). In the event of the foreclosure of ciis Mortgaga or any
other transfer of title to the Mortgaged “roperty in full or
partial satisfaction of Borrower's Liabilities; all right, title
and interest of Mortgagor in and to all insurznce policler and
renewals thereof then in force shall pass to thn purchaser or
grantee, All such policies shall provide that they 'shall not be
modified, cancelled or terminated without at least -lhirty (30)
days' prior written notice to Lender from the insurer.

1.06.2 Other Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign to and waintain for the
benefit of, Lender, until Borrower's Liabllities are paid in full,
(1} a general 1liability insurance policy of not 1less than
$1,000,000,00, (ii) a loss of rentals and/or business interruption
insurance policy (in an amount egual to not less than one year's
gross rent or gross income for a fully leased or fully operational
building) and {iii) such other insurance policles relating to the
Mortgaged Property and the use and operation thereof, including
dramshop and workmen's compensation insurance, in such amounts as
may be reasonably required by Lender and with such companies and
in such form as may be acceptable to Lender. Lender, by written
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demand upon Mortgagor, may reguire such policies to contain an
endorsem¢nt, in form satisfactory to lLender, naming Lender as the
loss payes thereundsr.

1.06.3 Adjustment of Loss. Lender is hereby authorized and
empowered, at its option, to adjust or compromise any loss af wore
than $100,000,00 under any insurance policies covering or relating
to the Mortgaged Property and to collect and recelve the proceads
from any such policy or policles (and deposit much procasds as
provided in Section 1,06.5). Mortgagor hersaby irrevocably apfointl
Lender as its attorney-in-fact for the purposes set forth in the
preceding sentence. Each insurance company is hersby authorized
and diracted to make payment (i) of 1003 of all such lossas of more
than saic amount directly to Lender alone and (ii) of 100% of all
such lossrs of said amount or less directly to Mortgagor alons, and
in no case ¢¢ Mortgagor and Lender jointly. After deducting from
such insurancy proceeds any expsnses inourred by Lender in the
collection and sottlement thereof, including without limitation
attorneys' and adiusters' fees and charges, Lender shall apply the
net proceads aas provided in Seotien 1.06.%5., Lender shall not be
responsible for any fullure to collect any insurance provseds due
un?or the terms of any policy regardless of the cause of such
failure,

1,06.4 Condemnation 2«ards. Lender shall be entitled to
all compensation, awards, danac=a, claims, rights of action and
proceeds of, or on account of, (i) any dumage or taking, pursuant
to the power of eminent domain, «of the Mortgaged Property or any
part thareof, (ii) damage to the Marcgaged Property by reason of
the taking, pursuant to the power <of .aminent domain, of other
property, or (iil) the alteration of <hs grade of any street or
highway on or about the Mortgaged Properiy. Lender is hereby
authorizaed, at its option, to commence, appear in and prosecute in
its own or Mortgagor's name any action or procesding relating te
any such compensation, awards, damages, olaime, cights of action
and proceeds and to settle or compromise any ciuli in connection
therowith, Mortgagor hereby irravocably appointa Lender as its
attorney~in~fact for %“he purposes saet forth in the preceding
sentence. lender after deducting from such compensatiyr,, awards,
damages, claims, rights of action and proceeds all its exzvenses,
including attorneys' fees, may apply such net proceeds (exceovt as
otherwise provided in Saction 1.06.5 of this Mortgage) to payment
of Borrower's Liabilities in such order and manner as Lender may
elect, Mortgagor agrees to execute such further assignments of any
compensation awards, damages, claims, rights of action and proceeds
as Lender may require.

1.06,.5 Repair; Proceeds of Casualty Insurance and BEminent
Domain. If all or any part of the Mortgaged Property shall be
damaged or destroyed by fire or othar casualty or shall be damaged
or taken through the exercise of the power of sminent domain or
other cause described in Section 1.06.4, Mortgagor shall promptly
and with all dus diligence restore and repair the Mortgaged
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Property whether or not the proceede, award or other compensation
are sufficient to pay the cost of such resteration or repair. At
Lender's slection, to be exercised by written notice to Mortgager
within thirty (30) days following lender's unrestricted receipt in
cash or the equivalent thareof of said proceeds, award or other
compensation, the entire amount of said proceads, award or
compensation shall either (1) be applied to Borrower's Liabilities
in such order and manner as Lender may elect or (ii) be made
available to Mortgagor on such terms and conditions as Lender may
impose, including without limitation the terms and conditions sat
forth in this Section 1.06.5, for the purpose of financing the cost
of restoration or repair with any axcess to be applied to Bor-
rower's Liabilities. If the amount of proceeds to be nade
available to Mortgagor pursuant to this Section 1.06.5 is less than
the coat c¢f the restoration or repair as eatimated by Lender at any
time prior t> completion thereot, Mortgagor shall causs to be
deposited witn lender the amount of such deficiency within thirty
(30) days of lLerder's written request therefor (but in no event
later than the cosuiencement of the work) and Mortgagor's depouited
funds shall be disbursed prior to any such insurance proceeds. If
Mortgagor is regquired te deposit funds under this Section 1.06.85,
the deposit of such ‘urds shall be a oondition precadent to
Lendar's obligation to disburse any insurance procesds held by
Lender hereunder. Without ‘imitation of Lendar's rights heraunder,
it shall be an additional co:dition precedent to any disbursement
of insurance proceeds held by “ender hersunder that Lander shall
have approved all plans and specifications for any proposed repair
or restoration. The amount of ‘rinceeds, award or compsnsation
which is to be made available to #ortgagor, together with any
deposits made by Mortgagor hereundar, zhall bes held by Lender to
be disbursed from time to time to piv the cost of repair or
restoration either, at Lander's coption, to Mortgager or direstly
to contractors, subcontractors, material <quppliers and othar
persons entitled to payment in accordance witi Aand subject to such
conditions to disbursement as Lender way impose o assure that the
work is fully completad in s good and workmanlile manner and paid
for and that no liens or claims arise by reason thuoveof, Lender may
commingle any such funds held by it with its other (enaral funds,
Lender shall not be obligated to pay interest in resyest of any
such funds held by it nor shall Mortgagor be entitled <z s credit
against any of Borrowar's Liabilities except and to the avtont the
funds are applied therete pursuant to this 8ection 1,06.85,
Notwithstanding any other provision of this Section 1,06.3, it an
Event of Default shall be existing at the time of such casualty,
taking or other event or if an Event of Default ocgurs thersafter,
Lander shall have the rignt to immediately apply all insurance
proceasds, awards or compensation to the payment of Borrower's
Liabilities in such order and mannar as Llender may daternmine,
Lender shall have the right at all times to apply such nst proceeds
to the cure of any Event of Default or the performance of any
obligations of Mortgagor or Banaficiary under the Loan Instrunents.
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1.06.6 Procesds of Business Interruption and Rental
Insurance. The net proceeds of business interruption and rental
insurance shall be paid to Lender for application first to
Borrower's Liabjlities in such order and manner as Lender may slect
and then to the creation of reserves for future payments of
Borrower's Liabilities in such amounts as lander deems necessary
with the balance to be remitted tc Mortgagor subject to such
controls as Lender may deem necessary to assure that said balance
is used to discharge accrued and to bae accrued expenses of
operation and maintenance of the Mortgaged Property.

1.06.7 Renswal of Policies. At least thirty (30) days
prior <o the expiration date of any policy evidencing insurance
required under this Section 1,06.7, a renewal thexeof satisfactory
to Lender shall be delivered to Lender or substitution therefor,
together wita recaipts or other evidence of the payment of any
premiums thei Jue on such renewal policy or substitute policy.

1.06.8 JYzaurance Escrow. Mortgagor shall, in order to
secure the performarca and discharge of Mortgagor's obligations
under this Section 1.06, but not in lieu of such obligations,
deposit with Lender on the first day of each calendar month
throughout the term of the Loan, a sum in an amount dstermined by
Lender from time to time oy written notice to Mortgagor, in order
to accumulate funds sufficient to permit Lender to pay all premiunms
payable in connection with thz ingurance raquired hersunder at
least thirty (30) days prior to the date or dates on which they
shall become due. Upon demand by iander, Mortgagor shall deliver
to Lender such additional monies % -are required to satisfy any
deficiencies in the amounts necessary t: enable Lender to pay such
premiums thirty (30) days prior to the dzie they shall become due.

1.07 Non-Impairment of Lendex's Rights, Nothing
contained in this Mortgage shall be deemed ¢> limit or otherwise
affect any right or remedy of Lender under ary orovision of this
Mortgage or of any statute or rule of law <Co-pay and, upon
Mortgagor's failure to pay the same, lender may pav any amount
required to be paid by Mortgagor under Sections 1.04, 1.05 and
1.06. Mortgagor shall pay to Lender on demand the amour:. so paid
by Lender together with interest at the rate then in eifect under
the Note upon the occurrence of an Event of Default un’ar the
Credit Agreement, aa determined in accordance with the provisions
of Section 2.5(f) thereof (the "Default Rate"), and the amount so
paid by Lender shall be added to Borrower's Liabilities. The
provisions of Section 1.04.3 are solely for the added protection
of Lender and entail no responsibility on Lender's part beyond the
allowing of due credit as specifically provided therein. Upon
assignment of this Mortgage, any funds on hand shall he turned over
to the assignee and, provided the assignee shall assume Laender's
responsibilities with respect to such funds, any responsibility of
Lender with respe:t to such funds shall terminate.




UNOFFICIAL GORY,

1.08 OQare of the Nortgaged Froperty.

(a) Mortgagor shall preserve and maintain the Mortgaged
Property in good and first class condition and repair, Mortgagor
shall not, without the prior written consent of lendar, permit,
commit or suffer any waste, impairment or deterioration of the
Mortgaged Property or of any part thereof, and will not take any
action which will increase the risk of fire or other hazard to the
Mortgaged Property or to any part thereof.

(b) Except as otherwise provided in this Mortgage, no
new improvements shall ba constructed on the Mortgaged Progcrty
and no part of the Mortgaged Property shall be removed, demolished
or alt;fcd in any material manner without the prior written consent
of Landar,

1.0>. Transfer or EBnoumbrance of the Mortgaged Proparty.
Mortgagor shall ot parmit or suffer to occur any sale, assignment,
conveyance, trarsler, mortgage, lease (other than leases made in
accordancu with the provisions of this Mortgage) or encumbrance
of, or any contracc for any of the foregoing on an installment
basis or otherwise percaining to, the Mortgaged Property, any part
thersof, any interest tisrain, any interest in the beneficial
interest in Mortgagor or-in any other trust holding title to the
Mortgaged Property or any siterest in a corporation, partnership
or othar antity which owns ull-or part of the Mortgaged Property
or such beneficial interest, whether by operation of law or
otherwise, without the prior wriitan consent of Lender having besn
obtained (i) to the sale, assignmeat, conveyance, mortgage, leass,
option, encumbrance or other transfzy and (ii) to the form and
substance of any instrument evidencing or contracting for any such
sale, asaignment, conveyance, mortgage, lravce, option, encumbrance
or other transfer. Without limitation of the foragoing, Lendsr may
condition its consent upon any combination o (i) the payment of
a fee to be set by lLender, (ii) the increase of the interest ratae
payable under the Note or the Guaranty, (iiij} the shortening of
maturity of the Note or the Guaranty and (iv) othir modifications
of the terms of the Note, the Guaranty or the other ‘oan Instru-
ments. Mortgagor shall not, without the prior writie” consent of
Lender, further assign or permit to be assigned the reiits from the
Mortgaged Property, and any such assignment without ‘tha prior
express written consent of Lender shall be null and void. Mortgagor
shall not permit any interest in any lease of the Mortgaged
Property to be subordinated to any encumbrance an the Nortgaged
Property other than the Loan Instruments and any such subordination
shall be null and void. Mortgagor agrees that in the event the
ownership of the Mortgaged Property, any interest thersin or any
part thereof becomes vested in a person other than Mortgagor,
Lender may, without notice to Mortgagor, deal in any way with such
SUCCessor or successors in interest with reference to this
Mortgage, the Note, the Guaranty, the Loan Instrumsnts and
Borrower's Liabilitles without in any way vitiating or discharging
Mortgagor's liability hereunder or Borrower's Liabilities. No sale

08250L06




UNOFFICIAL, COPY,

of the Mortgaged Proparty, no forbearance to any person with
respect to this Mortgage, and no extenaion to any perscn of the
time for payment of the Note, the Guaranty or any other Borrower's
Liabilities given by Lsnder shall operate to release, discharge,
modify, change or affect the origlnal liability of Mortgagor,
either in whole or in part, except to the extent specifically
agreaed in writing by Laender. NMortgagor shall not permit the
Mortgaged Property or any portion thereof to be submitted to the
Condominium Property Act of the State of Illinois by filing a
Declaration of Condominium Ownership or otherwiss.

1,10 Jurther Assurances. At any time and from time to
time, ‘pon Lender's request, Mortgagor shall make, execute and
deliver, or cause to be made, exscuted and delivered, to Lender,
and where nppropriate shall cause to bs recorded, registered or
tiled, ano from time to time thersafter to be re~recorded, re-
registered and refiled at such time and in such offices and places
as shall be dcervd dasirable by Lender, any and all such further
mortgages, secur'ty agreemsnts, financing statements, instruments
of further assurancze, cartificates and other documents as Lander
may consider necesszry or desirable in order tc effectuate or
perfect, or to continue and presarve the obligations under, the
Note, the Guarantr, thia Wortgage, any other Loan Instrunent and
any instrument svidencing ur securing Borrowar's Liabilities, and
the lian of this Mortgage == a lien upon all ot the Mortgaged
Propsrty, whether now ownsd or hsreaftar acquired by Nortgagor, and
untc all and avery person or persons deriving any estate, right,
title or interest under this ‘Mortgage, Upon any failura by
Mortgagor to do so, Lender may mike, executs, record, register,
file, re-record, re-register or re-file any and all such mortgages,
instruments, certificates and document» for and in the name of
Mortgagor, and Mortgagor hereby irrevoceliy appoints Lander the
agent and attorney-in-fact of Mortgagor to ¢4 so,

1.11 8security Agreenent and Yinanocii¢ Btataments.

{a} Mortgagor (as debtor) hereby grants to Lander (as
creditor and secured party) a sscurity intersst undesr the Uniform
Commercial Code in all fixtures, machinery, appliances. %auipment,
furniture and personal property of aevery naturs < wrataoever
constituting part of the Mortgaged Property. Mortgayo:r shall
execute any and all doouments, including without 1liksitation
financing statements pursuant to the Uniform Commercial Code, as
Lender may reguest to preserve, maintain and perfect the priority
of the first lien and security interest created hereby on property

:

o)

which may be deemed personal property or fixtures, and shall pay .

to Lender on demand any axpenses incurred by Lander in connactlion

with the preparation, axecution and filing of any such documenta. &

Mortgagor hereby authorizes and empowsrs Lander and irravocably
appoints Lender the agent and attorney-in~fact of Mortgagor to
execute and file, on Mortgagor's beohalf, all financing statements
and retilings and continuations theracf as lLander deems necessary
or advisable to create, preserva and protect such lien. When and
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if Mortgagor and Lender shall respectively become the debtor and
secured party in any Uniform Commercial Code financing statement
affecting the Mortgaged Property (or Lender takes possession of
personal property delivered by Mortgagor whars possession is the
means of perfection of the security interest), then, at lLender's
sole election, this Mortgage shall be deemed a sacurity agreement
as defined in such Uniform Commercial Code, and the rsmedies for
any vioclation of the covenants, terms and conditions of the
agreements herein contained shall bs as prescribed herein or by
general law, or, as to such part of the security which is also
reflected in such finanoing statement, by the aspecific statutory
consequences now or hereaftar enacted and specified in the Uniform
Commeicial Code.

(b) Without limitation of the foregoing, if an Event of
Default occurs, Lender shall be entitled immediately to exercise
all remedies uailable to it under the Uniform Commercial Code and
this Section 1.11. Mortgagor shall, in such event and 1if Lender
8¢ requests, atecmble the tanygible personal property at Mortgagor's
expense, at a convarient place designated by Lender, Mortgagor
shall pay all expenzds incurred by lLender in the collection of such
indebtedness, including' reascnable attorneys' fees and legal
expensas, and in the repair of any real estate or othey propsrty
to which any of the tangilln perscnal property may be affixed. 1If
any notification of intenazi disposition of any of the personal
property is required by law, ‘such notification shall bs desmed
reasonable and proper if given.a* least ten (10) days before such
disposition. Any procesds of the diiposition of any of the psrsonal
property may be applied by Lender tu the payment of the reasonabls
axpenses of retaking, holding, prepaiing for sale and selling the
personal property, including reasonablz attorneys' fees and legAal
axpenses, and any balance of such proceedr miy be applied by Lender
toward the payment of such of Borrower's Lishilities, and in such
order of application, as Lender may from tine +o time elect. If an
Event of Default occurs, lender shall have tnz right to axercise
and shall automatically suoceed to all rights o7 Mortgagor with
respect to intangible personal property subject to-the security
Interest ?rantcd herain. Any party to any contract suliect to the
security interest granted herein shall be entitled to rily on the
rights of Landar without the necessity of any further :ivtice or
action by Beneficiary. Lender shall not by reason of this ‘ortgage
or the exercise of any right qgranted hereby be obligated to perform
any obligation of Mortgagor with respect to any portion of the
perscnal proparty nor shall lander be rosponsible for any act
committed by Mortgagor, or any breach or fallure to perform by
Mortgagor with respect to any portion of the personal property.

(c) Mortgagor and Lender agree that the filing of a
financing statement in the records normally having to do with
peraanal property shall never be construed as in any way derogating
from or impairing the express declaration and intention of the
parties hereto, herainabove stated, that everything used in
connection with the production of income from the Nortgaged
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Property and/or adnrtod for use therain and/or which is described
or reflected in this Mortgage is, and at all times and for all
purposes and in all proceedings, legal or equitable, shall be
regarded as part of the real estats sncumbered by this Mortgage
irrespective of whether (i) any such item is physically attached
to the Land or Improvements, (ii) serial numbers are used for the
batter identification of certain squipment items capable of being
thus identified in a recital contained herein or in any list filed
with Lender, or (iii) any such item is referred to or reflected in
any such financing statement so filed at any time. Similarly, the
mention in any such financing statement of (1) rights in or to the
proceeds of any fire and/or hazard insurance policy, or (2) any
award Jo eminent domain proceedings for a taking or for loss of
value, cr (3) Mortgagor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or
occupancy o< the Mortgaged Property, whether pursuant to lease or
otherwise, arall never be construed as in any way altering any of
the rights of Yerder as determined by this instrument or adversely
affecting the priority of Lender's lien granted hereby or by any
other recorded aocument. Any such mention in any such financing
statement is daeclarus to be for the protection of lender in the
avent any court or judge shall at any time hold with respsct to
clauses {1}, (2) or (3, arove, that notice of Lander's priecrity of
interest, to be effective against a particular class of persons,
including, but not 1limited <co, the federal government and any
subdivisions or antity of the federal government, must be filed in
the Uniform Commercial Code re:ords.

1.12 Assignment of Rentr.

(a) The assignment of rents, income and other benefits
contained in Section (G) of the Granting “lauses shall be fully
operative without any further action on the nart of either party,
and, specifically, Lender shall be entitleu, at its option, upon
the occurrence of an Event of Default hersurdrzy, to all rents,
income and other benefits from the Mortgaged Pcoparty, whether or
not Lender takes possession of such property. ifortgagor hereby
further grants to Lender the right effective upon “n\ occurrence
of an Event of Default to do any or all of the fzliowing, at
Lender's option: (1) enter upon and take posaess‘con of the
Mortgaged Property for the purpose of collecting the rent.s, income

and other benefits; (li) dispossess by the usual summary 0roceed= ¢ a
ings any tenant defaulting in the payment thereof to Lender; (iii) &

lease the Mortgaged Property or any part thereof:; (iv) repalr,
restore and improve the Mortgaged Property; and (v) apply the
rents, income and other benefits, after payment of certain expenses
and capital expenditures relating to the Mortgaged Property, on
account of Borrower's Liabilities in such ocrder and manner as
Lender may elect. Such assignment and grant shall continue in
effect until Borrower's Liabilities are paid in full, the execution
of this Mortgage constituting and evidencing the irrevocable
consent of Mortgagor to the entry upon and taking possemsion of the
Mortgaged Property by lLender pursuant to such grant, whether or not
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foreclosure procesdings have been instituted. Nelther the exercise
of any rights under this section by lLender nor the application of
any such rents, income or other henafits to payment of Borrower's
Liabilities shall cure or waive any Event of Default or notice
provided for hersunder, or invalidate any act done pursuant hereto
or pursuant to any such notice, but shall be cumulative of all
other rights and remedies. Mortgagor and Beneficiary have exscuted
and dslivered to Lender an Assignment of Leases and Rents of even
date herswith, and, to the extent that the provisions of this
Ssction 1.12 or Section 1.14 are inconsistent with the provisions
of said Assignment of leases and Rents, the provisions of said
Assignment of Leases and Rents shall control. Notwithstanding the
roro?oiqg, 80 long as no Event of Default has occurred or is
continuiry, Mortgagor shall have the right and authority to
continus %0 collect tha rents, income and other benefits from the
Mortgaged Ploperty as thay become dus and payable but not more than
thirty (30) cays prior to tha due date thereof. The existence or
exercise of such »ight of Mortgager to collevt said rents, income
and other banefits ahall not operate to subordinate this assignment
to any subseguent sssignment of said rents, income or other
bensfits, in whole o7 in part, by Mortgagor, and any such subse-
quent assignment by Mcrtgagor shall be subject to the rights of
Lender hereunder.

(b) Mortgagor shall not permit any rent under any lease
of the Mortgaged Property tc ba collectad mors than thirty (30)
days in advance of the due dave therecof and, upon any receivar,
lander, anyone claiming by, through or under Lender or any
purchaser at a foraclosure sale =uring into possession of the
Mortgaged Property, no tenant shall ke given credit for any rant
paid more than thirty (J0) days in advaniz of the due date thareof.
Mortgagor shall act promptly to enforce all available remedies
against any delingquent lessee 80 as to protact¢ the interest of the
lessor under the leases and toc preserve the vaiue of the Mortgaged
Property.

1.13 After~Aoguired Property. To the ‘extent permitted
by, and subject to, applicable law, the lien of thli Mortgage,
including without limitation the security interest ccuoted under
Section 1.11, shall automatically attach, without furtlier act, to
all property hereafter acquired by Mortgagor located in or-on, or
attached to, or used or intended to be used in connection with, or
with the operation of, the Mortgaged Property or any part thersof.

1.14 Leasss Affecting Mortgagsd Property.

(a) Mortgagor shall comply with and perform in a
complete and timely mannaer all of its obligations as landloxd under
all leases affacting the Mortgaged Property or any part thereof,
Mortgagor shall give notice to lender of any default by the
landlord under any lease affacting the Mortgaged Property promptly
wpon the occurrence of such default, but, in any event, in such
time to afford lLender an opportunity to cure any such default prior
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to the tenant having any right to terminate the lease. Fach of the
leases shall contain a provision requiring the tenant to notity
Lender of any default by landlord and granting an opportunity for
a reascnable time after such notice to cure such default prior to
any right accruing to the tenant to terminate such leass.
Mortgagor, if requested by Lender, shall furnish promptly to Lender
(1) original or certified copies of all such leases now existing
or hersafter created, as amended, and (il) a current rent roll in
form reasonably satisfactory to Lander. Lender shall have the
right to notify at any time and from time to time any tenant of the
Mortgaged Property of any provision of this Mortgage.

(b) The assignment contained in Section (H) of the
Granting ~lauses shall not be desmed to impose upon Lander any of
the obligzcions or duties of the landlord or Mortgagor provided in
any lease, including, without limitation, any liability under the
covenant of qiiet anjoyment contained in any lease in the event
that any tenant raall have been joined as a party defendant in any
action to forecicss this Mortgage. Mortgagor hersby acknowledges
and agrees that Mo:itgagor is and will remain liable under such
leases to tha same exctent as though the assignment contained in
Section (H) of the Granting Clauses had not been made. Lender
disclaims any assumptior. of the obligations impossd upon the
landlord or Mortgagor unda~” the leases, except as to such obliga-
tions which arise after sucr time as Lender shall have exercised
the rights and privileges con’srred upon it by the assignment
contained in Section (H) of the Granting Clauses and assumed full
and indefeasible ownarship of the oz)llateral thereby assigned. With
respect to the assignment contained (» Section (H) of the Granting
Clauses, Mortgagor shall, from time to time upon request of Lender,
specifically assign to Lender as additicral security hereunder, by
an instrument in writing in such form as mey He approved by Lender,
all right, title and interest of Mortgagor ‘n and to any and all
leases now or hereaftar of or affecting the scortgaged Property or
any part thereof together with all security thecrefor and all monies
payable thersunder, subject to the conditional permission herein-
above given to Mortgagor to collect the rentals urder such lease.
Mortgagor shall also execute and deliver to lLender any notifica-
tion, financing statement or other document reasonably coquired by
lLander to perfect the foregoing assignment as to any wich lease.
The provisions of this Sectlion 1.14 shall be subject o the
provisions of Section (H) of the Granting Clausas,

1,15 Management of Mortgaged Property. Mortgagor shall
cause the Mortgaged Property to be managed at all times in
accordance with sound business practice. Mortgagor shall cause the
Mortgaged Property to be managed by a competent and raputable
managing agent acceptable to Lender pursuant to a managerment
agreement approved by lender in writing in advance of execution
thereof by Mortgagor, Beneficiary or anyons acting on behalf of
either of them. Following such approval, Mortgagor shall not
permit the management agrasement to be terminated (except for good
cause after notice to lender), modified, amended or eitended, or
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permit a change in the identity of the management agent, without
Lender's prior written consent. Each management agresment shall
be subject in all respects to the lien of this Mortgage and the
rights of Lender hereunder and each management agreement shall so
provide.

1.16 Bxecution of Leases. Mortgagor shall not permit
any leases to be made of the Mortgaged Property or existing leases
to be modified, terminated, extended or renewed without the prior
written consent of Lender.

1.17 Expenses. Mortgagor shall pay when due and payablae,
and otharwise on demand made by lLender, all loan fess, appraisal
fees, recording fees, taxes, brokerage fees and commissions,
abstract fe2s, title insurance fees, escrow fees, attorneys' fees,
court costr, documentary and expert evidence, fees of inspecting
architects ana engineers, and all other costs and expenses of every
character which have been incurred or which may herecafter be
incurred by Lendsi: in connection with any of the following:

(a) The prenaration, execution, delivery and
performance of tha Loan Instruments;

(b) The funding of the Loan;

(¢} Any court or aduinistrative proceeding in-
volving Mortgagor, the Mcrtraged Property or the Loan
Instruments to which Leider {# nade & party or is subject
to subpoena by reason of its bairz a holder of any of the
Loan Instruments, including witrout limitation bank-
ruptcy, insolvency, recrganization, probate, eminent
domain, condemnation, building code und zoning proceed-
ings;

(d) Any court or administrative procerding or other
action undertaken by Lender to enforce any r-medy or to
collect any indebtedness due under this Mortcage or any
of the other Loan Instruments following a dsfault
thereunder, including without limitation a forecissure
of this mortgage or a public or private sale undex the
Uniform Commercial Code;

(e) Any remedy exercised by lander following an
Event of Dafault inocluding foreclosure of this Mortgage
and actions in connection with taking possession of the
Mortgagad Property or collecting rents assigned hereby
and by the Assignment of Laases and Rents)

(£} Any activity in connection with any request by
Mortgagor, Beneficiary or anyocne acting on behalf of
Mortgagor or Benefloiary that Lander consent to a
proposed action which, pursuant to this Mortgage or any
of the other Loan Instruments may be undertaken or
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consummated only with the prior consent cof Lender,
whether or not such consent is granted; or

(g} Any negotiatior undertaken between Lender and
Mortgagor, Benaficiary or anyone acting on behalf of
Mortgagor or Beneficiary pertaining to the existence or
cure of any default under or the modification or extan-
sion of any of the Loan Instruments.

If Mortgagor fails to pay said costs and expsnses as ahove
provided, Lender may elect, but shall not be obligated, to pay the
costs and expenses described in this Section 1.17, and if Lender
does 0. elect, then Mortgagor will, upon demand by Lander,
reimburss render for all such expenses which hava besen or shall be
paid or iacerred by it. The amounts paid by lLender in respact of
such expenses. together with interest thereon at the Default Rate
from the dats zaid by Lender until paid by Mortgagor, shall be
added to Borrower's Liabilities, shall be immediately due and
payable and shali be secured by the lien of this Mortgage and the
other loan Instrumanteg: In the event of foreclosure hereof, Lender
shall be entitled toadd to the indebtedness found to be due by the
court a reasonable est.mate of such expenses to be incurred after
entry of the decree of loreclosure. To the extent permitted by
law, Mortgagor agrees to hcic hiarmless Lender against and from, and
reimburse it for, all claims, demands, liabilities, losses,
damages, judgments, penaltier, coats and expenses, including
without limitation attorneys' <ess, which may be imposed upon,
asserted against, or incurred or-waid by it by reasmon of or in
connection with any bodlly injury or death or property damage
occurring in or upon or in the vicinity of the Mortgaged Property
through any cause whatsoever, or assart:i against it on account of
any act performed or omitted to be periormed hersunder, or on
account of any transaction arising out of oz in any way connected
with the Mortgaged Property, this Mortguge.  the other Loan
Instruments, any of the indebtedness evidencers by the Note, the
Guaranty or any of Borrower's Liabilities.

1.18 Lander's Performance of MNortgagor's rhligations.
If Mortgagor fails to pay any tax, assessment, encumbraa~e or other
imposition, or to furnish insurance hereunder, or to peciorm any
other covenant, condition or term in this Mortgage, the wotn, the
Guaranty or any other loan Instrument, Lender may, but shall not
be obligated to, pay, cobtain or pertorm the same. All payments
made, whether such payments are ragular or accelerated payments,
and costs and expenses incurred or paid by Lender in connection
therewith shall be due and payable immediately. The amounts so
incurred or paid by Lender, together with interest thareon at the
Default Rate from the date paid by Lender until reimbursed by
Mortgagor, shall be added to Borrower's Liabilities and secured by
the lien of this Mortgage and the other Loan Instruments. Lender
is hereby empowered to enter and to authorize others to snter upon
the Mortgaged Property or any part thereof for the purpose of
performing or observing any covenant, condition or term that
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Mortgagor has falled to perform or obsarve, without theraby
becoming liable to Mortgagor or any person in possassion holding
under Mortgagor. Performance or payment by Lander of any obligation
of Mortgagor shall not relieve Mortgagor of such obligation or of
the consequences of having failed te perform or pay the same and
shall not effect the cure of any Evant of Default,

1.19 Payment of Superior Liens. To the extent that
Lender, atfter the date hereof, pays any sum dus under any provision
of law or linstrument or document creating any lien superior or
aqual in priority in whole or in part to the lien of this Mortgage,
Lender shall have and be entitlad to a lien on the premises equal
in pazity with that dischargsd, and Lender shall ba subrogated to
and recuive and enjoy all rights and liens possessed, held or
anjoyed by . the holder of such lien, which shall remain in
exlstence ard benefit Lander to secure the Note, tha Guaranty and
all obligatisiz and liabilities secured hersby. Lender shall be
subrogated, notwithatanding their realease of record, to mortgages,
trust deeds, siperior titles, vendors' liens, mechanics' and
materialmen's liens, charges, encumbrances, rights and squities on
the Mortgaged Propercy *o the sextent that any obligation under any
thereof is paid or discharged with proceeds of disbursaments or
advances under the Note or other indebtedness secured hereby.

1.20- Books and Records. Mortgagor shall cause Benefi-
ciary to keap and maintain at all times complste, true and accurate
books of account and record> reflecting the results of the
operation of the Mortgaged Property. Mortgagor shall cause
Beneficlary to furnish to lender wiirin ninety (90) days after the
and of Beneficiary's fiscal year, Zipancial statements of the
Mortgaged Property, Beneflciary and e~ sin guarantor of the Loan,
including without limitation (i) an operating statement and rent
roll pertaining to the Mortgaged Properxty, {i1i) a halance sheet for
each guarantor of the Loan and (lii) a balanca sheet and income
statement for Beneficiary. All balance sheets zcate annual income
and all contingent liabilities. All statements of Boncticiar{ and
gtatements pertaining to the Mortgaged Property shul) ba certified
by the chief financial officer of Beneficiary an lLeing true,
corract and complete. Statements pertaining to each guirantor of
the Loan shall be certified by such guarantor as beiny true,
corract and complete. In addition, for each real propeity asset
shown on the balance sheet of any of gquarantora, regardless of how
such asset is owned by such guarantor, such guarantor shall provide
a current statement of cash flow generated by such asset, together
with a current operating statement, a current rent roll and a
summary of the term of financing for such asset (whether secured
or unsecured), including without limitation a statement of the
outstanding indebtedness thereon, and such other information as
Lender may requast. In the event that Mortgagor fails to comply
with the requirements set forth ahove, Lendar shall have the right
to have Mortgagor's and Beneficiary's booka and records audited by
an independent certified public accountant, and the cost of such
audit shall be the obligation of Mortgagor. Lender and its
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designated agents shall have the right to inspect Mortgagor's and
Beneficiary's books and records with respect to the Mortgaged

Property at all reasonable timea. In the event of a foracloaurs
of this Mortgage, all of Mortgagor's and Beneficiary's books and
records maintained in connection with the Mortgaged Property shall
be made available to the successful bidder at the foraclosure sale
for inspaction and copying for a period of not less than three (3)
years following said sals.

1,21 ©Kstoppel. Mortgagor, within ten (10) days after
written request from Lander, shall furnish a written statsrment
sxecuted by Hortqaior and Benaficlary sstting forth the unpaid
princiral of, and interest on, the Note, the Guaranty, and any
other unrzaid sums secured hereby, and whather or not any offsets
or defensel are claimed to aexiat against the payment of such
principal rnil interest or othar sums and, if any such offsets or
defensas are <laimed, the specific basis and amount of each such
claim. If Mortougor cbjects to the principal, interest or escrow
amount or the apzlication of any payment shown on any written
statement, receipt; invoice or other written notice received by
Mortgagor, Beneficiary or any sharsholder or officer of Mortgagor
or Beneficiary, Mortgrgor shall raise such objection by written
notice to Lander within rinety (90) days following recaipt of such
statsment, receipt, inveice or other written notice ur else such
objogtion shall bas deemed «aived by Mortgagor and such other
parties.

1.22 Use of the MNortga(eld Property. Mertgagor shall not
suffer or parmit the Mortgaged Prarerty, or any portion thareof,
to be used by the public, as such, wichout restrioction or in such
mannsr as might reasconably tend to impa.r Mortgagor's title to the
Mortgaged Property or any portion thereol, or in such manner as
might reascnably make possible a claim ¢r slaims of easement by
prascription or adverse possession by the patlic, as such, or of
implied dedication of the Mortgaged Prope.t’/ or any portion
thereof, Mortgagor shall not use or permit the uie af the Mortgaged
Property or any portion thersof for any unlawful Lurnose.

1,23 Litigatiocn Involving Mortgaged Propercy.  Mortgagor
shall promptly notify Lender of any litigation, adxiiiietrative
procadurs or proposed legislative action initiated. against
Mortgagor, Benaficiary or the Mortgaged Property or in wiich the
Mortgagad Property is directly or indirectly affected including any
procesdings which seek to (1) enforca any lien against the
Mortgaged Property, (ii) correct, change or prohibit any existing
condition, feature or use of the Mortgaged Property, {(iii) condemn
or demolish the Mortgaged Property, (iv) take, by the power of
sminent domain, any portion of the Mortgaged Property or any
proparty which would damage the Mortgaged Proparty, (v) modify the
zoning applicable to the Mortgaged Property, or (vi) otherwise
adversely affect the Mortgaged Property. Mortgagor shall initiate
or appear in any legal action or other appropriate proceedings vhen
necessary to protect the Mortgaged Property from damage, Mortgagor
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shall, upon written request of lLender, represent and defend the
interests of Ilender in any proceedings described in this Section
1.23 or, at lLender's election, pay the [eses and expenses of any
counsel retained by Lender to represent the interest of lender in
any such proceedings.

1.24 Savironmental Conditions,

{a) Mortgagor covenants and represents that there are
ne, nor will there, for go long as any of Borrower's Liabilities
remain outstanding, be, any Hazardous Materials (as hereinafter
defined) generated, released, stored, buried or daposited over,
baeneatii, in or upon the Mortgaged Property. For purposes of this
Mortgage, "Hasardous MNateriala" shall mean and include any
pollutanis, flammables, explosives, petroleum (including crude oll)
or any fraction thereof, radicactive materials, hazardous wastes,
toxic substzices or related materials, including, without limita-
tion, any subatinces defined as or included in the dafinition of
toxic or hazardrus substances, wastes, or materials under any
federal, state or lozal laws, ordinances, requlations or quidances
which regulate, guvurn, prohibit or pertain to the genaration,
manufacture, use, tranvportation, disposal, release, storage,
treatment of, or respsrae or exposurs to, toxic or hagardous
substances, wastes or wicerials. Such laws, ordinances and
regulations are hereinatirs collectively referred to as the
"Hagsardous Materials Laws."

(b) Mortgager shall, usnd NMortgagor shall cause all
snployees, agents, contractora and zebcontractors of Mortgagor and
any other persons from time to time rresent on or cocupying the
Mortgaged Property to, keep and maintain the Mortgaged Property in
compliance with, and not cause or knowinyly permit the Mortgaged
Property to be in violation of, any applicable Hazardous Materials
Laws., Neither Mortgagor nor any employees, ajants, contractors or
subcontractors of Mortgagor or any othar peraons occupying or
presant on the Mortgaged Property shall use, genctrate, manufacturs,
stora or dispose of on, under or about tha Mortgiged Property or
transport to or from the Mortgaged Property any Hazardous Mater-
ials, except as such Hazardous Materials may be reoiicad to be
used, stored or transported in connection with tha pers.i:ted uses
of the Mortgaged Property and then only tc the extent parmiited by
law after obtaining all necessary permits and licenses thsrafor.

(c) Mortgagor shall immediately advise Lender in writingg
of: (i) any notices received by Mortgagor (whether such noticesg.
are from the Environmental Protecticn Agency, or any other federal, &
state or local govarnmental agency or regional office thersof) of V)
the viclation or potential vioclation occurring on or about the
Mortgaged Property of any applicable Hazardous Materials Lawve; (ii)
any and all enforcement, cleanup, ramoval or other govarnmental or =
regulatory actions instituted, completed or threatened pursuant to
any Hazardous Materials Laws; (iii) all claims made or threatenad
by any third party againat Mortgagor or the Mortgaged Property
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relating to damage, contribution, cost rscovery compensation, loss
or injury resulting from any Hazardous Materials (the matters set
forth in clauses (i), (ii) and (iii) above are hereinatter referred
to as "Hasardous Naterials Claime"); and (iv) Mortgagor's discovery
of any occurrence or condition on any real property adjoining or
in the vicinity of the Mortgaged Property that could causa the
Mortgaged Property or any part thereof to be subject to any
Hazardous Materials Claims., Lender shall have the right but not the
obligation to join and participate in, as a party if it so elects,
any legal proceedings or actions initiated in connection with any
Hazardous Materials Claims and Mortgagor shall pay to Lender, upon
demand, all reasonable attorneys' and consultants' fees incurred
by lLerder in connection therewith.

) Mortgagor shall be solely responsible for, and shall
indemnify a2 hold harmless lender, its directors, officers,
employees, asunts, successors and assigns from and against, any
loss, damage, rost, expense or liability directly or indirectly
arising out of sr attributable to the use, generation, storage,
release, threatensd  release, discharge, disposal or presence
(whether prior to or during the term of the Loan or otherwise and
regardless of by whom caused, whether by Mortgagor or any predeces-
gsor in title or any owner of land adjacent to the Mortgaged
Property or any other thlrd party, or any employse, agent,
contractor or subcontractor of Mortgagor or any predecessor in
title or any such adjacent lund owner or any third person) of
Hazardous Materials on, under ~r about the Mortgaged Property;
including, without limitation: (1) claims of third parties
{including governmental agencies) Zr: damages, penalties, losses,
costs, feea, axpensaes, damages, injurchive or other relief; (ii)
response costs, clean-up costs, costs zid expsnses of removal and
restoration, including fees of attorneys anc experts, and costs of
determining the existence of Hazardous Materinls and reporting same
to any governmental agency; and (iii) any 4nd all expenses or
ocbligations, including reasonable attorneys' ces, incurred at,
before and after any trial or appeal therefrom whether or not
taxable as ceoats, including, without 1limitatvion, reasonable
atterneys' fees, witness fees, depcsition costs. anpying and
telephone charges and other expenses,

(e) Mortgagor hereby represents, warrants and cottifies
that: (i) the exescution and delivery of the Loan Instruments is
not a "transfer of real property" under and as defined in the
Illinois Responsible Property Transfer Act (Ill. Rev. Stat. Ann.
Ch. 30 § 903) ("RPTAY"); (ii) there are no undarground storage tanks
located on, under or about the Mortgaged Property which are subject
to the notification requirements under Section 9002 of the Solid
Waste Disposal Act, as now or hereafter amended (42 U.8.C. § 6991):
and (iii) there is no facility located on or at the Mortgaged
Property which is subject to the reporting requirements of Section
312 of the federal Emergency Planning and Community Right to Know
Act of 1986 and the federal regulations promulgated thereunder (42
U.S.C. § 11022}, as "facility" is defined in RPTA.
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(£} Any loss, damage, cost, expenss or liability
incurred by Lender as a result of a breach or misrepresentation by
Mortgagor or for which Mortgagor is responsible or for which
Mortgagor has indemnified Lender shall ba paid to lLender on demand,
and, failing prompt reimbursement, such amounts shall, together
with interest therson at the Dafault Rate from the date inourred
b{ Lander until paid by Mortgagor, be added to Borrower's Liabili-
ties, be immediately due and payable and bs secured by the lien of
this Mortgage and the other Loan Instruments,

(9) Lender may, in its sole discretion, require
Mortgaycr from time to time to perform or cause to be performed,
such studies or assessments of the Mortgaged Property, as Llander
may deem :lzcessary or appropriate or desirable, to determine the
status of “wironmental conditions on and about the Mortgaged
Property, whici. such studies and assessments shall be for the
benatit of, and e prepared in accordance with the apecifications
established by, Lerder.

{h) Mortyageic hersby grants to Lender, its agents,
employees and contractors, access to the Mortgaged Property, from
time to time upon prier written notice, for the purpcss of sither
(1) taking such action as (2pder shall determine to be appropriate
to respond to a release, tareatensd release, or the presence of
Hazardous Materials, or any related condition, on or about the
Mortgaged Property; or (il) conaveving such studies or asssssrments
of the Mortgaged Property, as Jender may dsem hecessary or
appropriate or desirablae.

ARTICLE TWO
DEFAULTS

2.01 Bvent of Default. The term "Bvsat of Default,"
wherever used in this Mortgage, shall mean any one ci more of the
following events:

(a) The fallure by Mortgagor: (i) to pav or
deposit when due (A) any deposit for taxes and asse(s:
ments due hereunder within five (%) days after such
deposit is due hersunder; or (B) any other surs to be
paid by Mortgagor hersunder within five (5) days after
such payment ils due hereunder; or (ii) to kesp, perform
or observe any covenant, condition or agrasement on the
part of Mortgagor in this Mortgage contained in Sections
1.04.), 1.06,1, 1,06.2 or 1.09 hereof; or (iiil) to keep,
perform or observe any other covenant, condition or
agreement on the part of Mortgagor in this Mortgage and
such failure shall continue for thirty (30) days follow-
ing the delivery of written notice to Mortgagor.
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(b) The occurrence of a default under any of the
Loan Instruments not cured within auch cure, grace or
other pericd, if any, provided in such Loan Instrument.

{c) The occurrence of an "Event of Default" under
and as defined in any of the Loan Instruments.

(d) The untruth of any warranty or rapresentation
made herein or in any affidavit or cartificate executed
by Beneficlary or any person acting on behalf of Bensfi-
ciary or Mortgagor in connection with the Loan, the
application therefor or tha disbursement therseof.

fe) An uninsured loss, damage, destruction or
takiho by eminent domain or other condemnation proceed-
ings ¢l sny substantial portion of the Mortgaged Property
or any paci_of the Mortgaged Property which materially
impairs ary of the intended uses of the Mortgaged
Property.

(f) The zppeintment of a receiver, trustes or
conservator of Mortgagor, Beneflicliary, all or any part
of the Mortgaged Projerty or Mortgagor's or Beneficiary's
business pertaining to the operation of the MNortgcged
Property:

ARTICLA F4RER
RENEDIRS

3.01 Acceleration of Maturity. /IY an Event of Default
shall have ocourred, Lendor may declare ths outstanding principal
amount of the Note and the interest accrued tisrvaon, the Guaranty
and any other of Borrower's Liabilities tu be )i mediately due and
payable, and upon such declaration such principal «nd interest and
other Borrowar's Liabilities declared due shall imuediately bacome
and be due and payable without further demand or notica.

3,02 Lender's Power of HEnforosment, If an Gvant of
Default ahall have occurred, lender may, either with or v'thout
entry or taking possesaion as provided in this Mortgage or
otherwise, and without regard to whether or not Borrower's
Liabilities shall havs baen acceleratud, and without prejudice to
the right of Lander thersafter to bring an action of foreclosurs
or any other action for any default existing at the tiwme such
sarlier action was commenced or arising thereafter, procesd by any
appropriate action or proceeding: (a) to enforce payment of the
Note, the Guaranty and/or any other of Borrower's Liabilities or
the performance of any term hereof or any of the other Loan
Instruments: (b) to foreclose this Mortgage and to have sold, as
an entirety or in separate lota or parcals, the Mortgaged Property:
and (c) to pursue any other remedy avalilable to it. Lender may
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take action either by such proceedings or by the exercise of its
powers with respact to entry or taking possession, or both, as
Lender may determine. Without limitation of the foregoing, if an
Event of Default shall have occurred, as an alternative to the
right of foreclosurs for the full indebtedness svidenced by the
Note and the interest accrued thereon, the Guaranty and any other
Borrower's Liabilities, after acceleration thereof, lender shall
have the right to institute partial foreclosure proceadings with
respect to the portion of Borrower's Liabilities so in default, as
if under a full foreclosure, and without declaring all of Bor-
rower's Liabilities to be Iimmediately due and payable (such
proceedings being referred to herein as "partial foreclosure"), and
providzd that, if Lender has not elected to accelerate all of
Borrower's Liabilities and a foreclosura sale is made because of
default in payment of only a part of Borrower's Liabilities, such
sale may oz made subject to tha continuing lien of this Mortgage
for the unrmonured part of Borrower's Liabilities. Any sale
pursuant to a pirtial foreclosure, if so made, shall not in any
nanner affect the unmatured portion of Borrower's Liabilities, but
as to such unmaturszd portion, this Mortgage and the lien thereof
shall remain in full iorce and effect juat as though no foreclosure
sale had been made.  notwithstanding the filing of any partial
foreclosure or entry ol s decree of sale therein, Lender may elect,
at any time prior to a f7vaclosure sale pursuant to such decras,
to discontinue such partiz) foreclosure and to accelerate Bor-
rower's Liabllities by reason -f any Event of Default upon which
such partial foreclosure was predicated or by reason of any other
defaults, and proceed with full forecleosure proceedings. Lender may
procead with one or more partial frnreclosures without exhausting
its right to proceed with a full ou pesrtial foreclosure sale for
any unmatured portion of Borrower's {labilities, it being the
purpose to permit, from time to time a partial foreclosure sale for
any matured portion of Borrower's Liabilitias without exhausting
the power to foreclosie and to sell the Mortysged Property pursuant
to any partial foreclosure in respact of a:.y other portion of
Borrower's Liabilities, whether matured at the cime or subssquently
maturing, and without exhausting at any time the .ght of accelera-
tien and the right to proceed with a full foreclosvre,

3.03 Lender's Right to Enter and Take Fossessioa, Operate
and Apply Income.

(a) If an Event of Dafault shall have occurred, (i)
Mortgagor, upon demand of Lender, shall forthwith surrender to
Lender and cause Beneficiary to surrender to Lander the actual
possession of the Mortgaiad Property, and if and to the extent
permitted by law, Lender ltself, or by such cfficers or ageants as
it may appoint, is hereby expressly authorized to enter and take
possassion of all or any portion of the Mortgaged Property and may
exclude Mortgagor, Beneficiary and the agents and employees cof
either or both of them wholly therefrom and shall have joint access
with Mortyagor and Beneficlary to the books, papers and accounts
of Mortgagor and DBeneficiary’ and (ii) notwithstanding the
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provisions of any leass or other agresment te the contrary,
Mortgagor shall pay monthly in advance to Lender, on Lander's entry
into possession, or to any receiver appointed to cocllect the rents,
income and other bsnefits of the Mortgaged Property, the fair and
reasonable rental value for the use and ocqcupation of such part of
the Mortgaged Property as may be in possassion of Mortgagor or
Beneficlary, or any entity affiliated with or controlled by
Mortgagor or Beneficlary, and upon default in any such payment
Mortgagor shall, and shall cause Beneficlary to, vacate and
surrender possession of such part of the Mortgaged Property to
Lendar or to such receiver, and in default thereof Mortgagor may
be evicted by summary procesedings or otherwisa.

(b) If Mortgagor or Beneficiary shall for any reason
fall to surrender or deliver the Mortgaged Property or any part
thereof aitz= Lender's demand, Lender may obtain a judgment or
decres conferiing on Lender the right to immediate possession or
requiring Mortgucor and Beneficiary to deliver immediate possession
of all or part.<i the Mortgaged Property to Lender, to the entry
of which judgment cx dzcree Mortgagor hereby specifically consents.
Mortgagor shall pay <o Tender, upon demand, all costs and expenses
of obtaining such judiment or decree and reasonable componsation
to Lender, its attorneyr and agents, and all such costs, expenses
and compensation shall, urc)l paid, be secured by the lien of this
Mortgagae.

(c) Upon every such artering upon or taking of possas-
sion, Lender, to the extent permit’~.d by law, may hold, store, use,
operate, manage and control the Mortcaged Property and conduct the
business thereof, and, from time to %jue:

(1) perform such construction, mike all necessary
and proper maintenance, repairs, renevals, replacements,
additions and improvements thereto anl .  thereson, and
purchase or otherwise acquire additional Zixtures and
personal property:

(1i) insure or keep the Mortgaged Property irsured;

(iii) manage and operate the Mortgaged Propercy and
exercise all the rights and powers of Mortgagor, on-jis
behalf or otherwise, with respect to the same;

(iv) enter into agreements with others to exercise
the powers herein granted Lender, all as Lender from time
to time may determine; and Lender may collect and receive
all the rents, income and other beanefits of the Mortgaged
Property, including those past due as well as those
accruing thereafter; and shall apply the monies so
recelved by Lender, in such order and manner as Lender
may determine, to (1) the payment of interest, principal
and other payments due and payable on the Note or
pursuant to the Guaranty, this Mortgage or to any othaer
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Borrowar's ULiabilities, (2) deposits for taxss and
assessments, (3) the payment or creation of reserves for
paymant of insurance, taxes, assassments and other proper
charges or linns or encumbrances upon the NMortgaged
Proparty or an{ part thereof, and (4) the compensation,
axpenses and disbursements of the agents, attornsys and
other representatives of Lender; and

(v) exercise such remedies as ars available to
Lander under the Loan Instruments or at law or in squity.

Lender shall surrender possession of the Mortgaged Property to
Mortgzaor only when all Borrower's Liabilities shall have besen paid
in full and all other defaults have been cured. However, the sanme
right to  take possession shall exist if any subsequent Event of
Default shall ogeur,

3,04 %oases. Lander is authorized to foreclose this
Mortgage subject <co the rights, if any, of any or all tenants of
the Mortgaged Propurty, even if the rights of any such tenants are
or would be subordirate to the lien of this Mortgage. Lender may
elect to foreclose the rights of some subordinate tenants while
foreclosing subject to-%ie rights of other subordinate tenants.
The failure to make any surordinate tenant a party defendant to any
foreclosure proceedings ana to forecloss its rights will not be,
nor be asserted by Mortgagor, iy junior lien holder, any tenant
or any other party claiming by, through or under Mortgagor to bae,
a defanse to any such foreclosurc zrocesding or any other proceed-
ings instituted bZ Landar to collet “he sums secured hereby or to
collect any deficlency remaining unpa’d after the forsclosure sale
of the Mortgaged Property. Each leas3a esntered into by Mortgagor
subsequent to the data hereof shall proviac that, and any tenant
under any such leasea shall be subject to the following provisions
whathear or not such lease shall so provide, (i) Lender, at its
eleaction, may execute and record an instruzerc which shall be
deemed to cause such lease to be either prior or subordinate
(whichever Lender elacts) to the lien of this Mortgaae, (ii) upon
any foreclosurs hereof or the acceptance of a deud in lieu of
foraclosure, the tenant under any such lease (other c’xx a leass
which is subordinate to the lien hereof and which is focrclosed in
such foreclosure proceedings) shall attorn to the grantese. in the
deed or other purchaser at the smale and (iii) the tenant thureunder
shall execute and deliver any confirmatory inatruments which Lender
may requast in connection therewith. A failure by any such tenant
to comply with any of the foregoing provisions shall constitute a
default under such lease. Lendar shall be made, constituted and
irrevocably appointed as such tenant's attornsy-in-fact so to do
in the evant that tenant shall fail to comply within ten (10) days
after written demand from Lender. The omission of any such
provision from any such lease or the failure to rscord any such
instrument shall not affect Lender's rights under this Bection
3.04.
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3.05 Purchase by Lender. Upon any foreclosure sale,
Lender may bid for and purchase all or any portion of the Mortgaged
Property and, upon compliance with the terms of the sale, may hold,
retain and possess and dispose of such property in its own absolute
right without further accountability.

3,06 Application of PForeolosurs Sale Procsads, The
proceeds of any foreclosure sale of the Mortgaged Property or any
part thereof received by Lender shall be applied by Lender to the
indebtedness sacured hereby in such order and manner as Lander may
elect in a written notice to Mortgagor given on or bafore sixty
(60) davs following confirmation of the sale and, inh the absence
of sucii nlection, firat to the expanses of sale, then to expesnses
includiny attorneys' fees of the forsclosure procesding, then to
interest ard then to principal.

3.0 application of Indebtedness Toward Purchass Price.
Upon any forscloaure sale, Lender may apply any or all of the
indebtedness anZ other sums due to Lender under the Note, the
Guaranty, this Mortgu”s or any other Loan Instrument or any other
Borrower's Liabilitiss, or any decres in lisu therecf, toward the
purchase price.

3,08 Waiver of agpraisement, Valuation, #Stay, Xxtension
and Redemption Laws. Mortguzor hereby waives any and all rights
of redemption. Mortgagor futtier agrees, to the full sextent
permittad by law, that in casc ~¢ an Event of Default, neither
Mortgagor nor anyone claiming tuiragh or undar it will set up,
claim or seek to take advantage ol any appralsemsnt, valuation,
stay or extension laws now or hersafter n force, or take any other
action which would prevent or hinder the anforcement or foreolosure
of this Mortgage or the absolute sale of the Mortgaged Property or
the final and absolute putting into possesaio; thersof, immediately
atter such sale, of the purchaser thereat. ilsrtoagor, for itself
and all who may at any time claim through or under it, hereby
waives, to the full extent that it may lawfully wo o, the henstit
of all such laws, and any and all right to rnavz- the assets
comprising the Mortgaged Property marshallad upon any leraclosure
of the lien hereof and agrees that lender or any covit having
jurisdiction to forsclose such lien may sell the Mortgagei Froperty
in part or as an aentirety, Mortgagor acknowledges ybav the
transaction of which this Mortgage is a part is a transaction which
does nnot include aither agricultural real estate (as defined in
Section 15~1201 of the Illinois Mortgage Foreclosure law (Chapter
110, Sections 15-1101 gt 1;1., Illinols Revised Statutes) (harein
called the "Rot")) or residential real estate (as defined in
Section 185-1219 of the Act), and to the full extent permitted by
law, hersby voluntarily and knowingly waives its rights to
reinstatement and redemption as allowed under Section 185-=1401(b)
ot the Act,

3.09 Receiver = Lender in Possession. If an Event of
Default shall have occurred, Lender, to the extent permitted by law
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and without regard to the value of the Mortgaged Property or the
adequacy of the security for the indebtedness and other sums
securesd heredby, shall be entitled as a matter of right and without
any additional showing or proof, at Lender's election, to either
the appointment by the court of a receiver (without the necesaity
of Lender posting a bond) to enter upon and take posasssion of the
Mortgaged Property and to collect all rents, income and other
benefits therecf and apply the same as the court may direct or to
be placed by the court into possession of the Mortgaged Property
as lender in posseasion with the same power herein granted to a
recelver and with all other rights and privileges of a lender in
possession under law. The right to enter and take possession of
and te manage and operate the Mortgaged Property, and to collect
all rents; income and other henefits thersof, whether by a raceiver
or otherviss, shall be cumulative to any other right or remedy
hereunder -or afforded by law and may ba exercised concurrently
therewith or undependently thersof. Lender shall be liable to
account only fcz such rents, income and other benefits actually
received by Lendir, whether received pursuant to this Section 3,09
or Sectlon 3.03. Notwithstanding the appointment of any receiver
or other custodian, lender shall be entitled as pladgee to the
possession and control of any cash, deposits or instruments at the
time held by, or payabliu or deliverable under the terms of this
Mortgage to Lender.

3,10 Buits to Protecc the Mortgaged Property. Lender
shall have the power and autherity (but not the duty) to inatitute
and maintain any suits and proceedirys as Lender may deem advisable
(a) to prevent any impairment of the Mertgaged Property by any acts
which may be unlawful or which violats che terms of this Mortgage,
(b) to preserve or protect its interest in the Mortgaged Propaerty,
or {(c¢) to restrain the enforcement of or compliance with any
legislation or other governmaental enactmeny, sule or crder that may
be unconstitutional or ctherwise invalid, if'tli» enforcement of or
compliance with such enactment, rule or order might impair the
security hereunder or be prejudicial to Lender's !nterest.

3.11 Proofs of Claim. In the case of any re:sivership,
insolvency, bankruptcy, reorganization, arrangement, .aciustment,
composition or other judicial proceedings affecting Mo:fgager or
Beneficiary, Lender, to the sextent permitted by law, =hall be
entitled to file such proofs of claim and other documents as may(s
be necessary or advisabla in order to have its clains allowed inQ)
such proceedings for the entire amounts dus and payable undsr the {J
Note, the Guaranty, this Mortgage and any other Loan Instrument, &
at the date of the institution of such proceedings, and for any &3
additional amounts which may become due and payable after such D
date.
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3.12 Mortgagor to Pay Borrowar's Liabilities in Bvent of
Default; Application of Monies by Lender.

(a) Upon occurrence of an Event of Default, Lender shall
be entitled to sus for and to recover judgment against Mortgagor
for Borrowsr's Liabllities due and unpaid togethsr with costs and
expanses, including, without limitation, the reasonable compsnaa-
tion, expenses and disbursements of lLander's agents, attornays and
cthar representatives, either betore, aftsr or during the pendency
of any proceedings for the enforcament of this Mortgage:; and the
right of Lender to recover such judgment shall not be affected by
any taking of possassion or foreclosure sale hereunder, or by the
exercise of any other right, powar or remedy for the enforcement
of the carms of this Mortgage, or the forsclosure of the lien
hereof.

(L) .In case of & foreclosure sale of all or any part of
the Mortgaged Pcoperty and of the application of the proceeds of
sale to the pavzent of Borrower's Liabilities, Lender shall be
entitled to enforce all other rights and remedies under the Loan
Ingtruments.

(c) Mortgagur nereby agrees, to the extent parmitted by
law, that no recovery ot any judgment by lender under any of the
loan Inatruments, and no ac.ichment or levy of execution upon any
of the Mortgaged Property or any other property of Mortgagor, shall
(except as otherwise provided by law) in any way affect the lien

of this Mortgage upon the Mortgaged Property or any part thereof
or any lien, rights, powers or rersiies of Lander hereunder, but
such lien, rights, powers and remedjes shall continue unimpaired
as before until Borrower's Liabilitiea zre paid in full.

(d) Any monies collected or recuived by Lender under
this Saction 3.12 shall be applied to the payrant of compensation,
expenses and disbursementa of the agents, atcorneys and other
representatives of Lender, and the balance rem2ining shall be
applied to the payment of Borrower's Liabilities, in such order anc
manner as Lender may elect, and any surplus, after payment of all
Borrower's Liabilities, shall be paid to Mortgagor,

3.13 Delay or Omission. No delay or omission of lender
in the exercise of any right, power or remedy accruing upon any>
Event of Default shall exhaust or impair any such right, power ord
remedy, or be construed to waive any such Event of Default or tols
constituta acquiescence therein. Every right, power and remedyls
given to Lender may be exercised from time to time and as often as{l
may be deemed expedient by Lender. E%

3.14 Waiver of Default. No waiver of any Event of e
Default hereunder shall extend to or affect any subsegquent or any
other Event of Default then existing, or impair any rights, powers
or remedies in respect thereof. If lender (a) grants forbearance
or an extension of time for the payment of any sums secured hereby,
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(b) takes other or additional security for the payment thersof, (o)
waives or does not exercise any right granted in the Note, the
Guaranty, this Mortgage or any other Loan Instrument, (d) releases
any part of the Mortgagad Property from the lien of this Mortgage
or any other Loan Instrument, (e) consents to the filing of any
map, plat or replat of the Land, (f) consents te the granting of
any easement on the lLand, or (g) makes or consents to any agresment
changing the terms of this Mortgage or subordinating the lien or
any charge hereof, no such act or omission shall release, dis-
charges, modify, change or affect the llen of this Mortgage or any
other Loan Instrument or the liability under the Note, the Guaranty
or othur Loan Instrumeants of Mortgagor, anv subsaguent purchaper
of the wortgaged Property or any part thereof, or any maker, co-
signer,” endorser, surety or guarantor, except as otharwise
axpressly pvovided in an instrument or instruments executed by
Lender. Excapt as ctherwise expressly provided in an instrument
or instrumentrz axecuted by Lender, no such act or omission shall
precliude Lender from exercising any right, power or privilege
herein granted or intended to be granted in case of any Event of
Dafault then existing or of any subssquent Event of Default, nor
shall the lien of thir mortgage be altered thereby, except to the
oxto?t of any relesses 3z described in cluuse (d), above, of this
Section 3.14.

3.1% Discontinuance ef Proceedings) Position of Parties
Restored. 1If laender shall have proceeded to enforce any right or
remedy under this Mortgage by farenlosure, entry or otherwise, and
such proceedings shall have besn disdontinued or abandoned for any
reason, or such proceedings shali 'have resulted in a final
determination adverse to Lender, trer and in every auch casas
Mortgagor and Lender shall be restorsu te their former positions
and rights hereunder, and all rights, powars 2nd remedies of Lender
shall continue as {f no such procesdings hz¢ occurred or had been
taken.

3.16 Remedies cCumulative. No right, powear or remedy
conferred upon or raserved to Lender by the Note, tie Guaranty,
this Mortgage or any other Loan Instrument or any instrument
evidencing or securing Borrower's Liabilities is excluzive of any
other right, power ar remedy, but each and every such ri(hi. power
and remedy shall be cumulative and concurrent and shall be in
addition to any other right, power and remedy given hersunder or%%
undar the Note, the Guaranty, or any other Loan Instrument or any
instrument evidencing or securing Borrower's Liabilities, or now gy
or hereafter existing at law, in squity or by statute.

9
N}
3.17 Interest After Event of Default. If an Event of (¥
Default shall have occurred, all sums outstanding and unpaid under ©
the Note, the Guaranty and all other Borrower's Liabilities shall,

to the extent permitted by law, bear interest thersafter at the
Default Rate until such Event of Default is cursd.




UNOFFIqu,%\lg COPRYy

ARTICLE FOUR
MISCEBLLANBOUS PROVIAIONS

4.01 Haeirs, Successors and Assigns Included in Parties,
Whenever Mortgagor, lLender or Beneficiary is named or referred to
herein, heirs and successors and assigns of such person or entity
shall be included, and all covenants and agresments contained in
this Mortgage shall bind the successors and assigns of Mortgagor
and Beneficiary, including any subsequent owner of all or any part
of the Mortgaged Property and inure to the bensfit of the succes-
sors ard assigns of lander. This Section 4.01 shall not ba
conatruedl to permit an assignment, transfer, conveyance, encum-
brance o« nther disposition otherwise prohibited by this Mortgage.

4,07 Notices. All notices, requests, reports demands or
other instrunanis required or contemplated to bs givan or furnished
under this Mortguge to Mortgagor or Lender shall be directed to
Mortgagor or Lender as the case may be at the following addresses:

If to Lender: State Bank of South Australia
461 Fifth Avenus
4th Floor
New York, New York 1G017-6202
Attention: My, Robin Sewell

with a copy to: Li)iick & Charlas
Twe- Zaharcaderc Center
Suite %600
San Frarclisco, California %4111
Attenticri Mark Casillas, %aq.

It to Mortgagor: Anerican Natizral Bank
and Trust Conprny of Chicago,
as Trustee unde. Trust
No. 113180~0%
33 North LasSalle Btree-
Chicago, Illinois 60cer
Attention: land Trust Cey2ctment

with a copy to: Baker & McKentie
One Prudentia)l Plaza
130 East Randolph Drive
Chicago, Illinols 60601
Attention: Mary Milano, Esq.

Any such notices, reguests, reports, demands or other instruments
shall be (i) personally delivered to the offices set forth above,
in which case they shall be deemed delivered on the date of
delivary to asaid officem, (ii) ment by certified mail, return
receipt requested, in which case they shall be deened delivered
three (3) business days after deposit in the U.8. mail, postage
prepaid, or (iii) sent by alr courler (Federal Express or like
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service), in which case they shall be deemed delivered on the date
of actual delivery. Either party way change the address to which
any such notice, report, demand or other instrument is to bes
delivered by furnishing written notice of such change to the other
party in compliance with the foregoing provisions.

4.03 Headings. The headings of the articles, sections,
paragraphs and subdivisions of this Mortgage are for convenience
only, are not to ba considered a part hereof, and shall not limit,
expand or otherwise affect any of the terms hersot.

4.04 1Invalid Provisions. 1In the event that any of the
covenrati, agreements, terms or provisions contained in the Note,
the Guaranty, this Mortgage or in any other Loan Instrument shall
be invalid, illegal or unenforceabls in any respect, the validity
of the rim.ining covenants, agreements, terms or provisions
contained hecein or in the Note, the Guaranty or in any other Loan
Instrument (o1 <he application of the covenant, agreement, term
held to be invziid, illegal or unenforceable, toc persons or
circumstances othe: :than thoge in respect of which it is invalid,
i1llegal or unenforceabla) shall be in no way affected, prejudiced
or disturbed thereby.

4.05 Changes. nNalther this Mortgage nor any term hereof
may be releasaed, changed, wa.vad, discharged or terminated orally,
or by any action or inaction, buv only by an instrument in writing
signed by the party against vhizh enforcement of the release,
change, waiver, discharge or teriiration is sought. To the extent
permitted by law, any agreement heilzafter made by Mortgagor and
Lender relating to this Mortgage shal) be superior to the rights
of the holder of any intervening lien c» encumbrance. Any holder
of a lien or encumbrance junior to the 1iean of this Mortgage shall
take its lien subject to the right of Lende. to amend, modify or
supplement this Mortgage, the Note, the Guaranty or any of the
other Loan Instruments, to extend the maturlcy of Borrower's
Liabilities or any portion thereof, to vary thu rate of interest
chargeable under the Note and to increase thue amount of the
indebtedness secured hereby, 1in each and every caese without
obtaining the consent of the hclder of such junior lien ard without
the lien of this Mortgage losing its priority over the rights of
any such junior lien.

4.06 Governing Lawv. Thias Mortgags shall be construed,
interpreted, enforced and governed by and in accordance with the
laws of the State of Illinols.

4.07 Regquired Notices, Mortgagor shall notify Lander
promptly of the occurrence of any of the following: (i) receipt of
notice from any governmental authority relating to the violation
of any rule, regulation, law or ordinance, the snforcement of which
would materially and adversely affect the Mortgaged Property; (ii)
material default by any tenant in the performance of its obliga-
tions under any lease of 2all or any portion of the Mortgaged

CSLS0L06
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Property or recelpt of any notice from any such tenant claiming
that a default by landlord in the performance of its obligations
under any such leasa has occurred; or (lii) commencement of any
judicial or administrative proceedings by or against or otherwise
adversely affecting Mortgagor, Beneficiary or the Mortgaged
Property.

4.08 Yuture Advances. This Mortgage is given to secure
not only existing indebtedness, but also future advances (whether
such advances are obligatory or are to be made at the option of
Lender, or otherwise) as are made within twenty (20) years from the
date hereof by Lender under the Nots, to the same extent as if such
future ‘ajvances were made on the date of the execution of this
Mortgage. The total amount of indebtednssa that may be so secured
may increass or decrease from time to time, but all indebtedness
secured heraby shall, in no event, exceed five times the aggregate
face amount ¢ tha Note,

4.09 NXelsaze. Upon full payment of Borrower's Liabili-
ties, lLender shall ilxsue to Mortgagor an appropriate release deed
in recordable form.

4.10 Attorneys' fees, Whenever reference is made herein
to the payment or reilmburszrmant of attorneys' fees, such fees shall
be deemed to include reasons’le compensation to staff counsel, if
any, of Lender in addition to_the fees of any other attorneya
angaged by Lender.

4.11 Compliance with Ill!nzis Mortgage Foreclosure Law.
In the event that any provision in thie Mortgage shall be incon-
sistent with any provision of the Act;, che provisions of the Act
shall take precedence over the provisions-of this Mortgage, but
shall not invalidate or render unenforceable -any other provision
of this Mortgage that can be construed in a wianer consistent with
the Act. If any provision of this Mortgage sh%i) grant to Lender
any rights or remedies upon default of Mortgagor which are more
limited than the rights that would otherwise be vested in Lender
under the Act in the absence of sald provision, Lerder shall be
vestad with the rights granted in the Act to the Zull extent
permitted by law. Without limiting the generality oi.che fore-
going, all expenses incurred by Lender to tha extent reinpursable
under Sections 15-1510 and 15-1512 of the Act, whether iacurred
before or after any decree or judgment of foreclosure, and whether
enumerated in this Mortgage, shall be added to the indebtedness
secured by this Mortgage or by the judgment of foreclosurs.

4.12 Exoulpatory Provision. This Mortgage is executed
by American National Bank and Trust Company of Chicago, not in its
individual capacity, but solely as trustee as aforesaid in the
exercise of the power and authority conferred upon and vested in
it as such trustee, It 1s expressly understood and agreed that
nothing contained herein or in the Loan Instruments shall be
construed as creating any liability on American National Bank and

0BLSOLOG




This Mortguge i exccuted by the Amancan Nationa! Bank nv II\P[ {"oqp-nﬁi Chicagy
I {

|? y bui as Trusies as aforesaid
i the exarciae of the powsr and suthonity conferred upon and vested uf 1t as luch*frus {lnd said Amene.n

perform any covenant, watrsnly oe indemaity eilher sxpreas or implied herein contalned, all auch liability, if 81y, being expreasty waived by

Mortgages dnd by svery person now or hreafter claiming any right or security hereunder, and Lhat 8o far as - he First Party and its succeasors snd

said American National Dank snd ‘Trust Compuny of Chicago personally are concemed, the legal holder or hidders of said note and the
owiier or owners of any indebledness accruing harevnder shall look solely 10 the premises haruby convayed for the paymaent thersof, by the

enforcemant of the lien hareby created, in the manner horein and in said note provided or by action to enforcs the personal lability of the
guacrantor, if any.

IN WITNESS WHEREOF, Amerncan Nationa! Bank and T'rust Company of Chicago, not personlly but aaTrustes as sforssand,
has caused these presants tO be signed by ons of (1s Vice-Presidants, or Assistant Vice-Preaidents, and (s consorals seal (0 he hereunio aiflxed
and atissted Ly its Assistant Secretary, the day amd year ©:21 above wnitten,

AMERICAN NATIONAL DANK AND r)u I COMPANY OF CHICAGO

As Trustes ad sloresaid and not %/‘

RIS RTT R NIRRT IITIRIaR JO0SL £1) L] 1 L L AL L R R RN IR S R TN R LR R RN

o T ___,g-—-" - _*-:,_.)
ATTEST (,, _._...A.........-- A
ST'A TE O,F ’WN{)’S } o TP ut “i d “ iw TTTTIT R TYTITINTL,
COUNTY OF COO* NL
{ Fr‘ ' y ‘
b e, MAHCHFRT ........ R a Notary Public, in and for said County, 1n the State aforesaid,
-'.l; o 'Illw.-‘--'ll |
DO HEREDY CERTIFY, '"'"““"“"'"'“t"“'”'l"“-'""fi‘*'.‘.':“t“'WIW ............... Vics-Presidant of the AMERICAN NATIONAL BANK AND TRUST
~' by i!' t 1 ! o 4
COMPANY of CRICABO, aNU.. ..o s s tts senrervie e ASSISIONE Secratacy of seid Company, who sre personaily known

10 ma {0 be the samse persons whose namai aro subscribed to Lhe foregoing insirument as such Vice-Fresidani, and Assistant Secrsiary,

respaciively, appsarsd befors me this day in person and acknowlsdged thal thay signsd and delivered the cald instrument as IMir own fres and
voluntary act and as ths {res and voluntary act of said Company, as Trustee as aforesaid, for the uses and purposes tharein set (onh; and the

said Asaistant Secretary than and there acknowiadged that he, as custodian of the corporate seal of said Company, did alfix the corporste seal

of said Company to said instrumaent as his own free and voluntary sct and as the {ree and voiuntary act of said Company. as Trustes as aforesaid,

for the uses and purposes therein sel forth,

SEURTEEE 712 W
GIVEN under my hand and notarial ssal, this............ocnneisisinin. G8Y 0., o v 19...,
"OFFICLA L Nic AL aué v &”Z’Jﬁczﬂ. :4,«/
Foom REVIIE’ M. MAHCHhRT oy e

.'.:' ~

tional Bank and Trust Company
of Chicagu, hareby warrenis that it possesses full power and authonty (o sxecula this instrumant), and 1l is e).pressly undersiood snd agresd Ihai

nothing herein Of in said note contained shall be vonstrusd a3 crealing any lisbility on the said First Party or un said American National Benk and
U'rust V'ompany of Chicsgu personaily to pay the sald nole OF any Interest that may sccrue thersun, or any indabledness accruing hereunder, or ‘o
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Trust Company of Chicago, in its individual capacity to pay the
Note or any interest that may accrue therecn, the Guaranty or any
indebtedness accruing hereunder, or to perform any covenant either
express or implied herein contained, all such liability in its
individual capacity, if any, being expressly waived by Lender and
by every person now or hereafter claiming any right or security
hereunder. So far as Mortgagor and its successors and sald
Anerican National Bank and Trust Company of Chicago, personally are
concerned, the legal holder of the Note, the Guaranty and the owner
or owners of any indebtedness accruing hereunder shall look solely
to the premises hareby convayed and any rent or proceeds therefrom
for the payment thereof, by the enforcemant of the lien hereby
creates, 1in the manner herein and in said Note and Guaranty
provided ‘or by action to enforce the personal liability of any
guarantora of said indebtedness, by action against Beneficiary
arising our cf a breach of one or more of the other Loan Instru-
ments to which Reneficiary is a party or by the exercise of any
remedy availabie under any of the other Loan Instruments,

4.13 variable Interest Rate. The interest to be paid by
Mortgagor to Lender uvader the terms of the Note shall be based on
a variable rate of interes: as more particularly set forth therein,

IN WITNESS WHEREUYF, Mortgagor has caused this instrument
to be executed by ita duly evthorized officers as of the day and
year first above written.

A%PRICAN NATIONAL BANK

AND TRUST COMPANY OF CHICAGO,
not Jn ita individual capacity
but as “rustes under Trust
Agreemant. zated June 18, 1990
and known v Trust No, 112180-05

By

THIS INSTRUMENT PREPARED BY,
AND AFTER RECORDING RETURN TO:

Craig 8. Arnson, Esq.
Goldberg, Kohn, Bell, Black,
Rosanbloom & Moritsz, Ltd.
5% East Monroe Street
Suite 3500
Chicago, Illinoim 606803

f_ ] Eemmmibr; 'E'xpll'o'l'oil'z:lt?‘
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ACKNOWLRDGMENT

STATE OF ILLINOIS )
) 88
COUNTY OF C 0 O K )

. 8 Notary Public in and
tor and rosidinq in sald County and State, DO HiFEBY CERTIFY THAT
and the
and __ of Amerlican Watlonal Bank and Trust
Compaay of Chicago, not in its individual capacity but as Trustee
under a irust Agreement dated June 18, 1950 and known as Trust ¥o.
112180-0%5, -versonally known to me to be the same parsons whose
names ard - =ubscribed to the foregolng instrument as such
and appeared bafore ne
this day in perann and acknowledged that they signed and delivered
said instrument as their own free and voluntary acts and as the
free and voluntary rzct of sald bank, as Trustee &s aforesaid; and
the said acknowledged that , 48 custodian of
the corporate seal of sald bank, did affix sald corporata seal to
said instrument as ow¥n free and voluntary act and as the free
and voluntary act of said bark, as Trustee as aforesaid, for said
uses and purposes.

GIVEN under my hand ard notarial seal this day of
June, 1990,

Notary Public

My Commissiz; Sxpires:




UNOFFICIALGOPY,

BXRIBIT A
The Nota




UNOFFICIAL COPY
g 503045730

RROMIGSORY NOTE

Original Face
Amount: $12,000,000,

Maker: America National Bank and Trust Company, as Trustee
under a Trust Agresment datad as of June 183, 1990,
known as Trust No. 112180-0%, with Msdieval Tines
Investment, Inc., an Illincis corporation.

Dated as of: June __, 1990,

1. ~ Propise to Reapay. FOR VALUE RECEIVED, America

National Bank and Trust Company, as Trustes under a Truat
Agreament datec #a of June 18, 1990, known as Trust No. 112180~
08, with Medieval "imes Investment, Inc., an Illincis corporation
("Maker"), promises n pay to STATE BANK OF BOUTH AUSTRALIA, an
Australian banking coxporation (“Bank%), through itms New York,
New York agent oftfice, < order, the principal sum of Twelve
Million bollars ($12,000,000) or such lesser amount as shall
squal the outatanding amou:t of the Advances made by Bank to
Maker pursuant to 3Saection z.) »f that certain Credit Agreoment,
dated as of June 8, 1990 (the “Cradit Agreement"), between Maker
gnddtha othar Borrowers, on the -ne hand, and Bank, on the other
and.

3. DRatfinad Terma. Any and all {nitially capitalized
tearms used hersin shall hava the maaningr ascribed thersto in the
Credit Agreement, unleas spacifically defiead herain. This
Promissory Note (this "Note") is one of tur nromissory notas
defined in the Credit Agreement as the "Notos' and is subject teo,
and entitled to the benafits of, the terms and rcovisions of ths
Cradit Agrasmant.

3. Paymanta of Principal and Interast.

(a) Maker hereby promisas to maks paymentn of
principal and interest, with raspect to the Advances asviirired
hereby, at the rates and times, and in the amounts, and irn xll
other matters, as provided in the Cradit Agreement,

{b) As more fully set forth in the Cradit
Agroemant, Maker shall not he obligated to pay, and the holder of
this Note shall not be obligated to ~harge, collect, receive,
researve, or tika interest (it being underatood that intarest
shall be calculated as the aggregate of all charges which
constitute interesat under applicable law that are contractad for,
charged, reservad, received, or paid) in excess of the maximum
rate allowad by applicabla law,

Nota. 561
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4. Rrepayments. Maker may not prepay the principal
balance due under this Note, in whole or in part, except in
accordance with the provisions of the Credit Agreement.

3. Application of Payments. All paymenta (including
prepaymants) made hereunder shall be appliad as set forth in the
Credit Agraemant.

6. Time and Plage of Pavments. All principal and
interest due hereunder is payable in immediately available
Dollars at Bank's New York main branch located at 461 Fifth
Avenua, New York, New York 10017-6202 (or at such other office of
Bank as may bas designatad from time to time in writing by Bank)
for the accouvat of Bank, not later than 12 p.m., New York time,
on the day of payment.

7.  Nstutions eon dchedules. Bank may record the
original principal saocunt of its initial Advance mada hersundey
on the schedules anniked hareto and made a part hereof, and
additional Advances mace harsunder and payments of principal and
interest with respect thzrete may be avidenced hy notations wade
by Bank on such schedules shcwing the date and the amount of each
such Advance, and any payme:n’s and prepayments with respact to
any such Advance:; provided, licwsver, that any failure to maks any
such notation on such schedules. Ghall in no way affect, impair,
or enlarge Maker's obligations with respect to0 such Advances
hereundar.

8. Waivers. Except as set {zrth in the Credit
Agreement, Maker, for itself and its legrs representatives,
successors, and assigns, expressly walvaes nrasentment, protest,
demand, notice of disghonor, notice of nonpayren®, notice of
maturity, notice of intent to accelerate, notice of accelaration,
presentment for the purpose of accelerating macurity, and
diligence in collection. MAKER HEREEY WAIVES, TC 7AE EXTENT
PERMITTED UNDER APFPLICABLE LAW, ANY RIGHY T0 TRIAL BY JURY IN ANY
ACTION QR PROCEEDING RELATING TO THIS NOTE.

9, Acceleration and Waiver. IT IS8 BXPRESBSLX 7.CRNED
THAT, UPON THE QCCURRENCE OF ANY RVENT OF DEFAULT (A8 THEAT #%RM
I8 DEFINED IN THE CREDIT AGREEMENT), THE UNPAID PRINCIPAL B.ALLNCE
OF THIB NOTE, TOGETRER WITH ANY AND ALL UNPAXID INTEREST ACCROD®D
THAEREON, SHALL BE DUE AND PAYABLE AS FPROVIDED IN THE CREDIT
AGREEMENT, WITHQUT PRESENTMENT, DEMAND, PROTEST, OR NOTICE OF
PROTEST, OF ANY KIND, ALL OF WHICH ARE HEREBBY EXPREBSBLY WAIVED.

10. gpouritv. MAKER UNDERSTANDS AMD AGREES THAT THIS
NOTE 18 SECURED BY, AMONG OTHER THINGS, ANY OF THE LIENG (AS TRAT
TERM IS DEPINED IN THE CREDIT AGREEMENT) GRANTED TO BANK UNDER
THE SECURITY AGREEMENTS (AS THAT TERM IS DEPINED IN THE CREDIT
AGREEMENT) EXECUTED BY MARER,

Notes. 361
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311. IDCorporation. ALL OF TRE COVEMANTS, CONDITIONS,
WARRANTIZS, REPRESENTATIONS, AND AGREZWENTS CONTAINED IN THR

CREDIT DOCUMENTS (A8 THAT TERX 15 DRFYINED IN THR CREDIT
AGREEMENT), OR IN ANY OTHER AGREEMENT BETWEERN MAKRR AND BANK
WHICKE IS EXECUTED IN CONNECTION WITH TRE CREDIT AGREEMENT OR TRIS
NOTE, CR IN CONNRCTION WITHE TEKE TRANSACTIONS CONTENPLATED
REREUNDER OR UNDER THE CREDIT AGREENENT, ARR HERABY INCORPORATED
HEREIN BY THIS REFERENCE AND MADE A PART ERERROY.

12. Attorneys’ Feea. In the evant 1t should becone
necessary to smploy counsel to collect this Nota, Makar agrees to
pay the attnrneys' fees and costs af the holder hereof,

irrespactive of whether suit ia brought, as provided in the
Cradit Agreeaent,

13. " 3s,andments. This Note may not be changed,
modified, amended, »nr terminatsd except by a writing duly
executed by Maker 2.l the holder hereof.

14. HBeasdinge. Saection headings used in this Note are
solely for convenience cf raference, shall not constitute a part

of this Note for any othel' parpose, and shall not affect the
construction of this Note.

18. gGovernind Law. SIS NOTE AND ALL TRANBACTIONS
CONTEMPLATED HEREUNDER AND/OR EVIPGHCED KEREBY SEALL BR GOVERNED
BY, CONSTRUED UNDER, AND ENFORCED TN ACCORDANCE WITH THE INTERMAL
LANS OF THE STATE OF CALIFORNIA.

15, Business Loan. Maker repcu.sents that the proceeds
of the indebtedness evidenced by this Note will be used to

further the business purposes and business ohjoctives of Maker in
connaction with a parcel of real estate owned. 2ad operatad by it
in Schaumburg, Illincis. Makar further represuni’s that the loan
evidenced by this Note and sacured by the Mortgaye executed by
Maker is a bueiness purpose loan as the same is defirned in
Chapter 17, Section 6404(1)(c), Illincis Revised Stajutes, and
that this loan is a business loan as in such case made ard
provided.

17. Exculpatory Clause. America National Bank and
Trust Company is a party to this instrument, not in its
individual capacity but as trustee under a Trust Agreement dated
as of June 18, 1990, known as Trust No. 112180~05, with Medieval
Times Investment, Inc., an Illinois coyporation. Insofar as the
liability of Maker is concerned, this instrument is enforceabla
only against, and any claims hereon are payable only out of, any
trust property which may be hald thereunder and any rents and
proceeds therefrom, but this clause shall not affect Bank's
remedies under any of the other Credit Documents. Any and all
liability of America National Bank and Trust Company in its

“3- Note,.561
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individual capacity is herwby expreasly waived by Bank and its
successors and asaigns.

IN WITNESS WHEREOF, the undersigned has executed
this Note as of the date first above written.

America Naticnal Bank and Trust Company,
as Trustee under a Trust Agresment dated
as of June 18, 1990, known as Trust No.
112180«08, with Medieval Times
Investment, Inc., an Illinois

corporation
B
TIEI-:
ATTEST!:
By
Its

-4~ Note.561
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PROMIBSBORY NOTE
Advances and Fayment Sohedule

Amount of Anount of Notation
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THIS GENERAL CONTINUING GUARANTY ("Guaranty"), datad as of
June 25, 1990, is executed and delivered by MEDIEVAL TIMES
INVESTMINT, INC., an Illinoils corporation ("Guarantor"), in favor
of STATE BANK OF SOUTH AUSTRALIA, an Australian banking
corporatiar ("Guarantied Party"), acting by and through its New
York, New Usx¥ agent offica, and in light of the following:

WHEREAS, 8rrrowers and Guarantied Party are, contempora-
neously herewith, entering into the Cradit Agreenment; and

WHEREAS, to induce Guarantied Party to extend financial
accommodations to Borriswers pursuant to the Credit Agreement, and
in consideration thereor;, and in consideration of any loans or
other financial accommodations heretofore or hereafter extended
by Guarantied Party to Borrcvers, whether pursuant to the Credit
Agreement or otharwisge, Guarantor has agreed to guarantee the
Guarantied Obligations,

NOW, THEREFORE, in considerat.iur of the foregoing, Guarantor
hereby agrees, in favor of Guarantied Zarty, as follows:

1. DRefinitions and Construyction.

{a) DRefinitions. The following te:ms. as used in this
Guaranty, shall have the following meanings:

"Bankruptcy Code" shall mean the bankriptcy Reform
Act of 1978 (11 U.S.C., == 101=1330), as amended or supplemented
from time to time, and any successor statute, and any asd all
rules issued or promulgated in connection therawith.

"Borrowers! shall mean MEDIEVAL DINNER &
TJURNAMENT, INC., a Califarnia corporation, and any of its
Affiliates added as a Borrower under the Cradit Agreement.

"Collateral" shall mean the property or assets
described in Section 16,

"Credit Agreement" shall mean that certain Credit
Ajreement, dated as of even date herewith, among Borrowers and

Gaiarantied Party.

GUARILL2.561
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"Cradit Dogumenta" shall have the meaning ascribed
thereto in the Credit Agreement. ')PJ“ PP
guarantisd * shall mean: (a) the due
and punctual payment of the principal of, and interast
(including, any and all {nterest which, but for the application
of the provisions of the Bankruptcy Code, would have accrued on
such amounts) on, and premium, if any, on the Notes, and (b) the
+ dua and punctual payment of all othear presant or future
ipdobtcdnnls owing by Borrowers to Bank.

"Quarantied Party” shall have the meaning sst
forth in the preamble to this Guaranty. Any rsfersnce to any
action ol omisaion of any kind by, or any bansfit, obligation, or
liability «f, "Guarantied Party" shall include an! such aotion or
omission by or any such benefit, obligation, or liability of, any
or all of tha Parsons comprising "Guarantied Party," and the
SUCCESNOrs thersivo or assignees thareof,

"Gurantar" shall have the meaning set forth in
the preamble to thig Guaranty.

"Guaranty” shall have the meaning set forth in the
preamble to this decument.

' "Letter of Credic shall have the meaning ascribed
thersto in the Credit Agreemen:.

"Notesa'" shall have iz meaning ascribed thareto in
the Cradit Agreement.

"obligations" shall have tie meaning ascribed
therato in the Credit Agreement.

“Paraon" shall have the meaning assribed thereto
in the Credit Agreement.

(b) Construction. Unless the context of this Guaranty
c¢learly requires otherwise, refereances to the plural ’rilude the
singular, references to the singular include the plural, %he part
includes the whole, the term "“including" is not limiting; and the
tarm "or" has the inclusive meaning represented by the phrase
"and/or." The words "harsof," "herein," "hersby," "“heresunder,”
and other similar terms refer to this Guaranty as a whole and not
to any particular provision of this Guaranty. Any reference in
this Guaranty to any of the following documents includes any and
all alterations, amendments, extensiona, modifications, renewals,
or supplements thersto or thersof, as applicable: the Credit
Documents; the Credit Agreement; this Guaranty: and the Notes.
Neither this Guaranty nor any uncertainty or ambiguity herein
shall be construed or resolved against Guarantisd Party or
Guarantor, whether under any rule of construction or otharwise,

~2= GUARILL2.561
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On the contrary, this Guaranty has been reviawed by Guarantor,
Guarantied Party, and their respsctive counsel, and shall be
construed and interpreted according to the ordinary meaning of
the words used so as fairly to acconplish the purposes and
intentions of Guarantied Party and Guarantor,

2. Guarantied obligations. Guarantor hereby irrevocably
and unconditionally guaranties to Guarantied Party, as and for
its own debt, until final and indefeasible payment thereof has
been made, (a) the due and punctual payment of the Guarantied
Obligations, in each case when and as the same shall becoma dus
and payabls, whether at maturity, pursuant to a nandatory
prepayrent raguiremant, by accelaration, or othaerwise; it baing
the intert of Guarantor that the guaranty set forth hsrain shall
be a guaranty of payment and not a guaranty of collection, and
(b) the purctual and faithful parformance, keeping, observance,
and fulfillmant. by each Borrowar of all of the agreements,
conditions, coveiants, and obligations of Borrowers contained in
the Credit Agrewrziat, the lLetter of Credit, the Notes, and under
each of tha other Ccodit Documents,

3. Consinuing guatanty. This Guaranty includes Guarantied
Obligations arising undsr successive transactions continuing,
compromising, extending, incrsasing, modifying, releasing, or
renewing the Guarantied Oblivaticns, changing the interest rats,
payment terms, or other termuy »nd conditions thersof, or creating
new or additional Guarantied Oaligations after prior Guarantied
Obligations hava heen satisfied ip whole or in part. To the
maximum extent parmitted by law, Guzrantor hereby waives any
right to revoke this Guaranty as to fu*ure Indsbtedness. If such
a ravocation s effective notwithstandipy the foregoing waiver,
Guarantor acknowladges and agrees thacv (8, no such revocation
shall be effective until written notice thar«of has been received
by Guarantied Party, (b) no such revocation dall apply to any
Guarantied Obligations in existence on such dat4 (including any
subsequent continuation, extension, or renawal thareof, or changs
in the interest rate, paymant terms, or othar terms and condi-
tions thereot), (c) no such revocation shall apply <o any
Guarantied Obligations made or created after such date %o the
extant made or created pursuant to a legally binding cormitment
of Guarantled Party in existence on the date of such revacation,
(d} no payment by Guarantor, Borrowers, or trom any other source,
prior to the date of such revocation shall reduce the maximum
ohligation ¢f Guarantor hersunder, and (e) any payment by any
Borrower or from any source other than Guarantor subsequent to
the date of such ravocation shall first be appliad to that
portion of the Guarantied Obligations as to which the revocation
is affective and which are not, tharefore, guarantied hereunder,
and to the sxtant so applied shall not reduce the maximum obli-
gation of Guarantor hereunder.

GUARILLzZ. %61
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4. Rexformance under this Guaranty. In the event that any
Borrower fails to make any payment of any Guarantied Obligations
on or before the due date thereof, or if any Borrower shall fail
to perform, keep, observe, or fulfill any other obligation
referrad to in clause (b) of Section 2 in the manner provided in
the Credit Agreement, the Notas, or the other Credit Decuments,
as applicable, Guarantor immadiately shall cause such payment to
be made or each of such obligaticns to be performed, kept,
observed, or fulfilled.

5. Primary Obligations. This Guaranty is a primary and
original obligation of Guarantor, is not merely the creation of a
surety <eslationship, and is an ahsolute, unconditional, and
continuipy quaranty of payment and performance which shall remain
in full fori:e and effect without respect to any future changes in
conditions, including any change of law or any invalidity or
irregqularity with respect to the issuance of the lLatter of Credit
or the Notes. ‘Guarantor agrees that it is directly, jointly and
severally with ary other guarantor of the Guarantied Obligations,
liable to Guarantied Party, that the obligations of Guarantor
hereunder are indeperdent of the obligations of Borrowers or any
other guarantor, and that a separate action may be brought
against Guarantor, whethec such action is brought against
Borrowers or any other guavantor or whather Borrowers are or any
such other guarantor is joiizd in such action. Guarantor agrees
that its liability hereunder shzl)l be immediate and shall not be
contingant upon the exercise o enforcement by Guarantiad Party
of whatsver remedies it may have ajainct Borrowers or any other
guarantor, or the enforcement of aiv lien or realizaticn upon any
Collateral or other security Guarantind Party may at any time
possess. Guarantor agrees that any rclasse which way be given by
Guarantied Party to any Borrower or any otiiar guaranter shall not
release Guarantor. Guarantor consents and agrees that Guarantied
Party shall be under no obligation to marshe. any property or
assets of any Borrower or any other guarantor iv favor of
Guarantor, or against or in payment of any or a.l of the
Guarantied Obligations.

6. Halvers.

(a) Guarantor hereby waives: (i) notice of acceztance
hereof; (ii) notice of any loans or other financial accommoda-
tions made or extended under the Credit Agreemant, or the
creation or axistence of any Guarantied Obligations; (iii) notice
of the amount of the Guarantied Obligationas, subject, however, to
Guarantor's right to make inguiry of Guarantied Party to
ascertain the amount of the Guarantied Obligations at any
reasonable time; (iv) notice of any adverss change in the
financial condition of any Borrower or of any othar fact that
might lncrease Guarantor's risk hereunder; (v) notica of
presentment for payment, demand, protest, and notice therscof as
to the Notas or any other instrument; (vi) notice of any
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Unmatured Event of Default or Event of Dafault under the Credit
Agresmant; and (viil) all ather notices (excapt if such notice is
specifically required to be givan to Guarantor under thip
Guaranty or any other Credit Document to which Guarantor is a

party) and demands to which Guarantor might otherwisa be
entitled.

(b) To the fullest axtent permitted by applicable law,
Guarantor waives the right by statute or othervise to require
Guarantied Party to institute suit against Borrowers or to
exhaust any righta and remedies which Guarantied Party has or may
have against Borrowers. In this regard, Guarantor agrees that it
is bound to the payment of sach and all Guarantisd Obligations,
whether row existing or hersafter acoruing, as fully as if such
Guarantiud Chligations were directly owing to Guarantied Party by
Guarantor, Guarantor further waivea any defense arising by
reason of any Qisability or other defenss (other than the defense
that the Guaraniiad Obligations shall have beaen fully and finally
performed and irdufeasibly paid) of any Borrower or by ceason of

the cessation from any cause whatsoever of the liability of any
Borrower in respect “rareof.

(¢) To the naximum extent permitted by law, Guarantor
hereby waives: (i) any rights to assert againat Guarantied Party
any defense (legal or squiialle), set-off, counterclaim, or claim
which Guarantor may now or ac anv time hereafter have against
Borrowers or any other party liable to Guarantied Party; (ii} any
defense, set-off, counterclaim, ol claim, of any kind or nature,

arising directly or indirectly fror the present or future lack of
perfection, sufficiency, validity, or anforceability of the
Guarantied Obligations or any Collatara) or othar sscurity
therefor: (1ii) any defense arising by ceaznn of any claim or
defensa based upon an election of remedied by Guarantied Party
including any defense based upon an election of remedies by
Guarantied Party under the provisions of == 3843 and 726 of tha
California Code of Civil Procedure, or any siniiar law of
California or any othar jurisdiction; (iv) the berefit of any
statute of limitations affecting Guarantor's liabilitiy hereunder
or the enforcement therecf, and any act which shall defzr or
delay the operation of any statute of limitations appliceble to
the Guarantied Obligations shall similarly operate to defer or

delay the operation of such statute of limitations applicacle to
Guarantor's liability hereundaer,

(d) WITHOUT LIMITING THE GENERALITY OF ANY OTHER
WAIVER OR OTHER PROVISION SET FORTH IN THIS GQUARANTY, GUARANTOR
HEREBY WAIVES, T0 THE MAXIMUN EXTENT SUCH WAIVER IB PERMITTED BY
LAW, ANY AND ALL BENEFITS OR DEFENSES ARISBING DIRECTLY OR
INDIRECTLY UNDER ANY ONE OR MORE OF CALIFORNIA CIVIL CODE
§§ 2799, 2808, 2809, 2810, 2015, 2819, 2820, 2821, 2822, 2038,
28939, 2848, 2848, 2849, AND 28350, CALIFORNIA CODE OF CIVIL
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PROCEDURN 3§ 580a, 580b, 300c, 3804, AND 724, AND OEAPTER 2 OF
TITLE 14 OF DIVISIOR 3 OF THEa. CALIPORNIA CIVIL CODB.

7. Raleaseg. Guarantor consents and agrees that, without
notice to or by Guarantor and without affecting or impairing the
obligations of Guarantor hersundar, Guarantied Party may, by
action or inaction, compromise or settle, extand tha period of
duration or the time for the payment, or discharge the
performance of, or may refusa to, ov otherwise not enforce, or
may, by action or inactien, rslease all or any one or more
parties to, any ona or mors ¢of the Credit Agresaent, the Latter
of Credit, the Notes, or any of the other Credit Documents or may
grant orhar indulgences to Borrowsrs in respect thereof, or may
amsnd or-modify in any manner and at any tima (or from time to
time) any =-na or more of the Credit Agresment, the Lettar of
Cradit, tiz MNotes, or any of the other Credit Documents, or may,
by action ur ‘naction, releasa or substitute any other guarantor,
if any, of the Zuarantied Obligations, or may enforce, sxchange,
release, or waive, by action or inaction, any security for the
Guarantied Obligucions {including the Collatsral) or any other
guaranty of the Guirinrtied Obligations, or any portion thersof,

8. No Elsction. Guarantied Party shall have the 1right to
S8k racourse against Guurintor to the fullest extent provided
for harein and no slection by Guarantied Party to proceed in one
form of action or procssding or against any party, or on any
obligation, shall constitute a wailver of Guarantied Party's right
to procesd in any other form ol esation or proceeding or against
other parties unless Guarantied lzrty has expressly waived such
right in writing. Specifically, bu¢ without limiting the
generality of the foregoing, no actice or proceading by
Guarantied Party under any document cr instrument evidencing the
Guarantiad Obligations shall sarve to dimin.sh the liability of
Guarantor under this Guaranty sxcept to tia extent that
Guarantied Party finally and unconditionally 4hall have realized
indefeasible payment by such action or proceadiag.

9. lndefeasible Faymant. The Guarantied OLlimations shall
not be consideared indefeasibly paid for purposes of this Guaranty
unless and until all payments to Guarantied Party are n<%.longer
subject to any right on the part of any person whomsoever.
including Borrowers, any Borrower as a dabtor in possessirn, or
any trustee {whether appointad under the Bankruptey Code cr
otharwise) of such Borrower's assats to invalidate or set aaide
such paymants or to seek to recoup the amount of such payments or
any portion thareo?, or to declars same to be fraudulent or
preferential., Upon such full and final performance and
indefeasibla payment of the Guarantied Obligations whather by
Guarantor or Borrowers, Guarantied Party shall mark the Notes
paid in full and shall have no obligation whatsoever to transfar
or assign its interest in the Notes to Guarantor. In tha svent
that, for any reason, all or any portion of such paynments to

ol g GUARILL2.861

CRLGOEOE




UNOFFICJAL GOPY,

Guarantied Party is set aside or rsstored, whether voluntarily or
involuntarily, after the making thersof, the cbligaticn or part
thareof intended to be satisfied thereby shall be revived znd
continued in full force and effect as if said payment or payments
had not been made and Guarantor shall be liable for the full
amount Guarantied Party is required to repay plus any and all
costs and expenses (including attorneys' fess) paid by Guarantiaed
Party in connection therewith.

10. FEinancial Condition of Borrowers. Guarantor represents
and warrants to Guarantied Party that it is currently informed of
the financial condition of Borrowers and of all other
circumrzcinces which a diligent inquiry would reveal and which
bear upor-tha risk of nonpayment of the Guarantisd Obligations.
Guarantor further represents and warrants to Guarantied Party
that it har read and understands the terms and conditions of the
Cradit Agreerwnt, the Notes, and the other Credit Documents.
Guarantor heraby ~ovenants that it will continue to keep itselt
informed of Borvrwers' financial condition, the financial
condition of the otaor guarantors, if any, and of all other
circumstances which rear upon the risk of nonpayment or
nonperformance of the fGuarantied Obligations,

11. Subordipation. “Guarantor hereby agrees that any and
all presant and future inder’2dness of Borrowers owing to
Guarantor is postponed in favor cof and subordinated to paymsnt,
in full, in cash, of the Guarantiad Obligations. In this regard,
no paymant of any kind whatsocevel shall ba nmade with respect to
such indebtedness until the Guarancied Obligations have been
indefeasibly paid in full., Guarantor hareby further agrees that
it will not enforce any right to any psvzent by way of
subrogation or contribution until the Guazantied Obligations are
paid in full.

12. Paymants! Agplication. All paymentz vc he made
heraunder by Guarantor shall be made in lawful oney of the
United States of America at the time of payment, shall be made in
immediately available funds, and shall ba made withuut deduction
(whether for taxes or otherwise} or offset. All pay=e’ ts made by
Guarantor harsunder shall be applied as follows: firs’.. to all
coste and axpenses (including attornays' fees) incurred by
Guarantied Party in enforcing this Guaranty or in collectiny the
Guarantied Obligations; sacond, to all accrued and unpaid
intarest, premium, if any, and fees owing to Guarantied Party
constituting Guarantied Obligaticns) and third, to the balance of
the Guarantied Obligations.

1J. Attornays' Fess and Costg. Guarantor agrees to pay, on
demand, all attorneys' fess and all othar costs and expenses
which may be incurred by Guarantied Party in the enforcemant of
this Guaranty or in any way arising out of, or consequential to
the protection, assartion, or enforcement of the Guarantiad
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Obligations (or any security therafor), irrespective of whether
suit is brought,

14. Neotices. All notices or demands by Guarantor or by
Guarantied Party to the other and relating to this Guaranty shall
be made in the manner, and with respect to Guaranteed Party to
the addrass, specified in Section 8.1 of the Credit Agreement,
and with respect to Guarantor to the address specified on the
signature page of this Guaranty.

15, Cumulative Remedies. No remedy under this Guaranty,
under the Credit Agreement, the Notas, or any Credit Document is
intended to be exclusive of any other remedy, but sach and every
remedy srall be cumulative and in addition to any and avery othar
remedy givon under this Guaranty, under the Credit Agresment, the
Notas, or 2ay Credit Document, and those provided by law. No
delay or omizsion by Guarantied Party to exercise any right under
this Guaranty aiall impair any such right nor bs construed to be
a waiver therecf. No failure on the part of Guarantied Party to
exercise, and no delay in exercising, any right under this
Guaranty shall operits as a waiver thereof: nor shall any single
or partial exercise of any right under this Guaranty preclude any

other or further exercise therecf or the exercise of any other
right.

16. Gollateral. The oplications of Guarantor under this
Guaranty are secured as provided for in that certain Security
Agreemant, executsd by Guarantor, dated as of even dats herswith.

17. Severabllity of Provisiong. . Any provision of this
Guaranty which is prohibited or unenforceable under applicable
law, shall be ineffective to the extsnc of such prohibition or

unenforceability without invalidating tha remaining provisions
hereof.

18. Entire Agreement: Amendments. This Guaranty
constitutes the entire agreement between Guarantoy and Guarantied
Party pertaining to the subject matter contained hecein., This
Guaranty may not be altered, amended, or modified, ncromay any
provision hereof be wasived or noncompliance therswith c¢rnsented
to, except by means of a writing executed by both Guarantar and
Guarantied Party., Any such alteration, amendment, modificetion,
waiver, or consent shall be effective only to the extent
specified therein and for the specific purpose for which given.
No course of dealing and no delay or waiver of any right or
default under this Guaranty shall be deemed a waiver of any
other, similar or dissimilay, right or default or otharvise
prejudice the rights and remedies hareunder.

19. Suggeggors and Asgigng. This Guaranty shall be binding
upon Guarantor and its successors and assigns and shall inure to
the benefit of the successors and assigns of Guarantied Party;
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pravided, , Guarantor shall not assign this Guaranty or
delegate any of its duties hersunder without Guarantied Party's
pricr written consant and any unconsantad to assignment shall be
absolutely void. In the svent of any assignment or other
transfer of rights by Guarantiad Party, the rights and benefits
herein conferred upon Guarantied Party shall automatically extend
to and be vested in such asaignes or othar transferes.

20. cCheloe of Law and Vepus: Service of Proceps. THZ
VALIDITY OF TEIS GUARANTY, ITE CONSTRUCTION, INTERDPRETATION, AND

ENFORCEMENT, AND THE RIGETS OF GUARANTOR AND GUARANTIED PARTY,
SHALL BR DRTAIRMINED UNDER, GOVERNED BY, AND COMSTRUND IN
ACCORDA’:.CE WITH TRE INTERNAL LAWE OF TEE STATR OF CALIFORNIA,
NITROUY RZ2GARD TO PRINCIPLNS CF CONFLICTS OF LAW. ALL JUDICIAL
PROCEEDINCe BROUGHT AGAINAT GUARANTOR WITE RESPRCT TO THIB
GUARANTY RaY 9 BROUGHT IN ANY BTATR OR FEDERAL COURY OF
COMPETENT JU#ZfDICTION IN THRE STATA OF CALIFORNIA, AND BY
IXBCUTION AND Pa?IVERY OF TRIS QUARANTY GUARANTOR ACQCEPTS, FOR
ITBELY AND IN CONNRCTION WITH ITS ASGETE, GRNBRALLY AND
UNCONDITICNALLY, TBZ NONRXCLUBIVE JURISDICTION OF THS AFORBSAID
COURTS, AND IRREVOC®ZLY AGREES TO BR BOUND BY ANY PINAL JUDGNENT
RENDERED THEREBY IN COValCTION WITH THIS GUARANTY FRON WHICE NO
APFPEZAL HAS BEEN TAKIN QR T8 AVAILABLE, GUARANTOR IRREVOCABLY
CONSENTS TO THE SERVICE OY PROCESS OF ANY OF THEE AFOREMENTIONED
COURTE IN ANY BUCRE ACTION 0% PROCREDING BY TKE MAILING OF COPING
TREREOF BY REGIBTERED OR CHER'IFTED {AIL, POSTAGR PREPAID, TO 178
NOTICE ADDRESS SPRCIFIED HERRIN, S8UCR SERVICE TC BECONER EFFRECTIVE
UPON RECEIPT. NOTHING HEREIN Bu%LL AFFECT THE RIGHT TO BRRVE
PROCEBS IN ANY OTHER MANNER PERMITVFD BY LAW OR SEALL LIMNIT THR
RIGRT OF GUARANTIED PARTY TO BRING FTAOCEEDINGS AGAINBT GUARANTOR
IN THE COURTS OF ANY OTHER JURISDICTIOLN.

a1, ¥aiver of Jury Trial. TO THE FAXIMUM EXTENT PERMITTED
BY LAW, GUARANTCOR HEREBY EXPREGSLY WAIVES 222 RIGHT TO TRIAL BY

JURY OF ANY ACTION, CAUBE OF ACTION, CLAIM, DZ:OND, OR PROCEEDING
ARISING UNDER OR WITH RESPECT TO THIS GUARANTY, OR IN ANY WAY
CONNECTED WITH, RELATED TO, OR INCIDENTAL TO TRE UEALINGS OF
GUARANTOR AND GUARANTIED PARTY WITH RESPECT TO THIP CUARANTY, OR
THE TRANSACTIONS RELATED RERETO, IN EACH CASE WHETLEP *OW
EXIBTING OR HEREAFTER ARISING, AND IRREGPECTIVE OF WUZTJIZR
SOUNDING IN CONTRACT, TORT, OR OTHERWIBE. TQ THE MAXI! N EXTENT
PERMITTED BY LAW, GUARANTOR KEREBY AGREES THAT ANY BUCE 2VION,
CAUSE OF ACTICN, CLAIM, DEMAND, OR PROCEEDING SEALL BE DECIDED Y
A COURT TRIAL WITHOUT A JURY AND THAT GUARANTIED PARTY HAY FILE
AN ORIGINAL COUNTERPART OF THIS BECTION WITH ANY COURT OR OTHER
TRIBUNAL AB WRITTEN EVIDENCE OF THE CONSENT OF GUARANTCR TO TEER
WAIVER OF ITS RIGHT TO TRIAL BY JURY,
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IN WITNESS WHEREOF, the undersigned has oxecuted and
delivered this Guaranty as of the data first abovae written.

Medieval Times Investment, Inc., an
Illinocis corporation

g{tlos

Addxasa:

c/0 Medieval Dinnsr & Tournament,
Inec.

7662 Beach Boulevard

Buena Park, California $0622
Attention: Mr. Kenneth H. Kim
Talephone: 714=-321-4740

Telefax: 714-670-2721

o
=
(%
=
%!
J
3

GUARILL2.361




UNOFFICIAL COPY,

RXHIBIT C
The Land

S
W
o=
%
N
E




U

PY

2

9 ¢ 3

BXEIDIT non

UNOFFICIAL

HRCEL &

+ TOMNERTI? 41 NORTX, RANGE 10 R4ST OT
DRSCRINED A8 TOLIOVE:

T JAKT OF TRACTIGHAL SETCTICN 2
TRE THDED PRUMCIPAL MERIDIAN

il mmmm i, S
mmwmmmnm 12 Ity mm :
meWMMmmm m m = mmm mm
iafatsastatiingdt i
mm m mmmmm mamsmmnmw MW
ML

el muwm S
mmmmmm mmum mn
shielE ,mmmmw ammmmm mm |
“R>3 aomal 5§
g

Bs mma
wmmmmm THE m

203065789

SECTION 3; THENCE NORTE 3% DRGREES 33

CF SAIV SECTION 3, 4T 4 PQLNT 574,62 TRET
SAID NORTE LDE, A DISTANCE QF 4735.13

M
B2g

21

]

5t

x:

TRAT PAXT U7 TRACTIONAL SECTION 3 AND THAT PAET 0T THE NORIX VEST 1/4
OF THE VORIK ZAST 1/4 OF SECTION 10, BUTK IN TOVNEETP 41 NORTH, RANSE
10, TAST OF THT TRIRD PRINGIPAL MERIDIAN DESCRIXED &8 FOLLOVS:




20305780

3 ux
mmoummm mnmm
_mm 2t mmu

m §:

aum
m 5

B ,u_mmmm WE mww HE m

3
ot
oo
a
=
£
[=]
3
o
£
o
wy
-
)
a
x
-4
—
=4
[ 3]
)
n
[ ]
&
£
g
[ 7]
Q
=
-
[ =
-}
3
o
0
[+
-+ ]
—
—~
]
@R
[a]
"
Al
o]
| ¥
o
=
3=
o
[ 5]
FS )
]
«
-}
L
[ =]
L
o
P

07-03-200-009
07-03~200-010
07-03-200-013
07~03-200-01%
07-03-200~018

ADDRESS:
PIN:




UNOFFICIAL COPuYU

g Cc3057
BXHIBIT D

Permitted Encumbrances

8
R
-
%]
~d
@
e




A np
wm awma
3 v
mmmmummumm
mmmmmnwmwmmm.

2378

umm
it

Uk, i

LEL

or

{

C
]

J

9 0
BXEIBIT "M
07-03~-200-009
07-03-200~010
07-«03-200~013
07-03~-200-018
07=-03-200~018

PERMITTED ENCUMBRANCES

—
<
O
LL
LL
O
Z
D)

not yet due and payable for the following Permanent Index

(ATTECTS PARCET L AMD AXS OF PARCEL 3 AND PARCYL &),
mm)mmmmcrmmsomcnm;mm
T, MROVISIRS XD COMTTIONS CONTADNID IN TXR DNETREAMDT
CEFATDNS TEX TAKDENT QVER PARCSY 4, REGIWTEIED JUTY 39, 1988 Al

(AJTECTR RARGRY, 4).

General Real Estate Taxes for the years 1989 and subsequent




30305780

\f

i

™~
L&
Lo
e
o
o~

P,
O
O
—
<
O
LL
LL
O
Z
>

(AFTECIY T/A MORTION OF PARCEY. 3 DENCRIIXD ABE).
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