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\ MORTGAGE, SECURITY AGREEMENT ?_'_2_.
AND FINANCING STATEMENT jol

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
(this "Mortgage") is made as of June 25, 1986 by and between
LASALLE NATIONAL BANK, a national banking association, not per-
sonally but as Trustee under Trust Agreement dated January 9., 1986
and known as Trust Number 110740 {(the "Mortgagor"), whose mailing
address is c/o Alan H. Israel, 4455 E. Camelback, Suite 160,
Phoenix, Arizona 85018 and FOCUS REAL ESTATE FINANCE CO., a
Delaware corporation (the "Mortgagee“”), whose mailing address is
200 West Madison Street, Suite 3000, Chicage, Illinois 60606,

WITNESSETH:

THAT, W.EREAS the Mortgagor 1is justly indebted to the Mort-
gagee in the p:incipal sum of Two Hundred Sixty-Nine Thousand Two
Hundred and Nc¢,000 Dollars ($269,200.00) evidenced by one certain
PROMISSORY NOTE. of the Mortgagor of even date herewith (the
“Note"), the terns of which are incorporated herein by reference,
made payable to “che_ order of and delivered to the Mortgagee,
whereby the Mortgagoc promises to pay the said principal sum. late
charges and interest a* the rate or rates and in such installments,
all as provided in the (Note. The final payment of principal and
interest, if not sooner paid, shall be due on Juneqd . 1987. All
payments on account of the *Indebtedness" (as hereinafter defined)
shall be applied first to interest on the unpaid principal balance
at the "Interest Rate" (as cefined in the Note), second to any
other sumgs due hereunder or therfunder, third to all other advances
and sums secured hereby., and the remainder to ptincipal, all of
said principal, interest and other fums being made payable at such
place as the holder of the Note may from time to time in writing
appoint, and in the absence of such appcintment, then at the office
of FOCUS REAL ESTATE FINANCE CO., 209 West Madison, Suite 3000,

Chicago, Illinois 60606; and

70 56 013 D2

WHEREAS, the Mortgage Loan Commitment” No. 85-196-C dated
July 23, 1985 by Mortgagee ("Commitment”), pursuant to which the
loan evidenced by the Note was made, also conterplates a loan of
$1,065,800 to Mortgagor ("Teton Loan") which wili te evidenced by a
Promissory Note in such principal amount ("Teton Not2") and secured
by a Mortgage, Security Agreement and Financing Statoment ("Teton
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Mortgage”) encumbering certain real property in Cook County,
I1l1linois described in the Commitment., an Assignment of Rents and
Leases relating to such property ("Teton Assignment of Rents") and
other security instruments to be described in the Teton Note and/or
the Teton Mortgage (together with the Teton Mortgage and the Teton
Assignment of Rents, the "Teton Loan Documents"): and

WHEREAS, Mortgagee has required as a condition of making the
loan evidenced by the Note, that this Mortgage also secure the
repayment and performance of the terms of the Teton Loan and that a
default under the Teton Loan be a default hereunder;

NOW, THEREFORE, the Mortgagor, to secure the payment of said
principal sum of money and said interest, late charges and other
sumg in- accordance with the terms, provisions and limitations of
this MOrtgage and of the Note, to secure the payment of all sums
due in accordance with the Teton Note and the Teton Mortgage, and
to secure the performance of the covenants and agreements herein
contained ry the Mortgagor to be performed, and contained in the
Teton Mortgage, and also in consideration of the sum of ONE DOLLAR
($1.00) in han< »paid, the receipt whereof is hereby acknowledged,
does by these presents MORTGAGE, GRANT, REMISE, RELEASE. ALIEN AND
CONVEY unto the Mortgagee and its successors and assigns, the
following described real estate and all of its present and
hereafter-acquired estate, right, title and interest therein,
situated, lying and reing in the County of Cook and 8tate of

Illinois to-wit:

SEE LEGAL DASCRIPTION ATTACHED HERETO
AND MADE A PZr1 HEREOF AS EXHIBIT "A"

which, with the property hereinafter described, is collectively
referred to herein as the "Premiges";

TOGETHER with all improveirznts, tenements, reversions,
remainders, easements, fixtures and arnpurtenances now or hereafter
thereto belonging, and all rents, issufs and profits therecof for so
long and during all such times as Mortgagecr may be entitled thereto
(which are pledged primarily and on a parity with said real estate
and not secondarily); all tenant security deposits, utility deposits
and insurance premium rebates to which Mortgagor may be entitled or
which Mortgagor may be holding; and all fixturc:, ~apparatus, equip-
ment and articles now or hereafter therein or' ‘thereon used to
supply heat, gas, air conditioning, water, light, peswer, sprinkler
protection, waste remocval, refrigeration and ventilai:ion (whether
single units or centrally controlled) including (withuul cestricting
the foregoing): all fixtures, apparatus, egquipment -anud articles
{(other than trade fixtures used in the operation of a biusiness and
other than inventories held for sale) which relate tol the use,
occupancy, and enjoyment of the Premises, it being understocd that
the enumeration of any specific articles of property shall in no
wise exclude or be held to exclude any items of property not
specifically mentioned. All of the land, estate and property
hereinabove described, real, personal and mixed, whether affixed or
annexed or not (except where otherwise hereinabove specified) and
all rights hereby conveyed and mortgaged are intended so to be as a
unit and are hereby understood, agreed and declared (to the maximum
extent permitted by law) to form part and parcel of the real estate
and to be appropriated to the use of the real estate, and shall be,
for the purposes of this Mortgage, deemed to be real estate and

conveyed and mortgaged hereby.

TO HAVE AND TO HOLD the Premises unto the Mortgagee and its
successors and assigns until all Indebtedness evidenced by the Note
is fully discharged, for the purposes and uses herein set forth.
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IT IS FURTHER UNDERSTOOD AND AGREED THAT:

Maintenance, Repair and Restoration of Improvements, Payment
of Prior Liens, etc.

1, Mortgagor shall: {a) promptly repair, restore or
rebuild any buildings and other improvements now or hereafter on
the Premises which may become damaged or destroyed to substantially
the same character as prior to such damage or destruction, without
regard to the availability or adequacy of any casualty insurance
proceeds or eminent domain awards; (b) keep the Premises constantly
in good conditicon and repair, without waste; (c) Keep the Premises
free from mechanics' liens or other liens or claims for lien not
expressly subordinated to the 1lien hereof (collectively called
"Liens”), subject, however, to the rights of the Mortgagor set
forth in Paragraph la below; (d) immediately pay when due any
indebtednzcs which may be secured by a lien or charge on the
Premises c¢i1 a parity with or superior to the lien hereof (no such
lien to bz permitted hereunder), and upcn request exhibit satis-
factory evidince of the discharge of such lien to Mortgagee;
(e) complete within a reasonable time any building(s) or other
improvement(s) Tuw or at any time in process of erection upon the
Premises; (f) couplyv with all federal, state and local reguirements
of law, regulations, ordinances., orders and judgments and all cove-
nants, easements and restrictions of record with respect to the
Premises and the ute . thereof; (g) make no alterations in the
Premises without Mortgage2e's prior written consent; (h) suffer or
permit nc change in the general nature of the occupancy of the
Premises without Mortgagec's prior written consent; (j) observe and
comply with all conditions-2nd requirements (if any) necessary to
preserve and extend all rights, easements, licenses, permits
{including without limitation zoning variations and any
non~conforming uses and structures), privileges, franchises and
concessions applicable to the .Premises or contracted for in
connection with any present or {wviure use of the Premises; and
(k) pay each item of Indebtedness secul~d by this Mortgage when due
according to the terms hereof and ol the Note. As used in this
Paragraph 1 and elsewhere in this Mortgigz. the term "Indebtedness”
means and includes the unpaid principal-sum.evidenced by the Note,
together with all interest, additional interest, late charges and
prepayment premiums thereon, and all other sumes at any time secured

by this Mortgage.
Right to Contest.

la. Anything in Paragraphs 1(c) and (d) of this Mortgage to
the contrary notwithstanding, Mortgagor may, in good faith and with
reasonable diligence, contest the wvalidity or amount «f any Lien
not expressly subordinated to the lien hereof, and defer payment and
discharge thereof during the pending of such contest, provided:
(i) that such contest shall have the effect of preventing the sale
or forfeiture of the Premises or any part thereof, or any interest
therein, to satisfy such Lien; (ii) that, within twenty (20) days
after Mortgagor has been notified of the assertion of such Lien,
Mortgagor shall have notified Mortgagee in writing of Mortgagor's
intention to contest such Lien; and (i1ii) that Mortgagor shall have
obtained an endorsement to Mortgagee's title Iinsurance policy
insuring over such Lien or shall have deposited with Mortgagee at
such place as Mortgagee may from time to time in writing appoint,
and in the absence of such appointment, then at the office of
Mortgagee in Chicage, Illinois, » sum of money which shall be

sufficient in the judgment of Mortgagee to pay in full such Lien
and all interest which might become due thereon, and shall keep on
deposit an amount so sufficient at all times, increasing such
amount to cover additional interest whenever, in the Jjudgment of

Mortgagee, such

increase is advisable. Such deposits are to be
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held without any allowance of interest. If Mortgagor shall fail to
prosecute such contest with reasonable diligence or shall fail to
pay the amount of the Lien plus any interest finally determined to
be due upon the conclusion of such contest, to the extent such
amount exceeds the amount which Mortgagee will pay as provided
below, or shall fail to maintain sufficient funds on deposit as
hereinabove provided, Mortgagee may, at its option, apply the money
so deposited in payment of or on account of such Lien, or that part
thereof then unpaid, together with all interest thereon. If the
amount of mcney so deposited shall be insufficient for the payment
in full of such Lien, together with all interest thereon, Meortgagor
shall forthwith, upon demand, deposit with Mortgagee a sum which,
when added to the funds then on deposit, shall be sufficient to
make such payment in full, Mortgagee shall, upon the final disposi-
: tion of such contest, apply the money so deposited in full payment
: of such Lien or that part therecf then unpaid, together with all
: interes’ | thereon (provided Mortgager 1is not then in default
: hereunder)» when so requested in writing by Mortgagor and when
2 furnished L7 Mortgagor with sufficient funds to make such payment
' in full ang with evidence satisfactory to Mortgagee of the amount

a of payment ‘t~ be made.
b Payment of Texes.

2. Mortgagor shall pay all general taxes before any penalty
or interest attachec, and shall pay special taxes, special assess-
ments, water charges, rowver service charges, and all cother charges
against the Premises o{ any nature whatsoever when due, and shall,
upon written request, l{urnish to Mortgagee duplicate. receipts
therefor within thirty (37)) days following the date of payment.
Mortgagor shall pay in full ~“under protest" any tax or assessment
which Mortgagor may desire to rontest, in the manner provided by

law.

i

Tax Deposits.

3. Mortgagor shall deposit with the Mortgagee or such
depositary {(“"Depositary") as the Mortgages may from time to time in
writing appoint, and in the absence of such appointment, then at
the office of Mortgagee in Chicago, Illincis, commencing on the
date of disbursement of the proceeds of the *oan secured hereby and
on the first day of each month following the -month in which said
disbursement occurs, a sum equal to the amount of all real estate
taxes and assessments (general and special) neut due upon or for
the Premises {(the amount of such taxes next due toc be based upon
the Mortgagee’s reasonable estimates as to the amount of taxes and
assessments to be levied and assessed) reduced by tls amount, if
any, then on deposit with the Mortgagee or the Deposicury, divided
by the number of months to elapse before one month prior to the
date when such taxes and assessments will become due and  payable.
Such deposits are to be held without any allowance of interest to
Mortgagor and are to be used for the payment of taxes and assess-
ments (general and special) on the Premises next due and payable
when they become due. If the funds so deposited are insufficient
to pay any such taxes or assessments (general or special) when the
same become due and payable, the Mortgagor shall, within ten (10)
days after receipt of demand therefor from the Mortgagee or
Depositary, deposit such additional funds as may be necessary to
pay such taxes and assessments (general and special) in full. If
the funds so deposited exceed the amount required to pay such taxes(p
and assessments (general and special) for any year, the excess shallgs
be applied on a subsequent deposit or deposits. Said deposits needg)
not be kept separate and apart from any other funds of the Mortgagee(:

or the Depositary.
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Anything in this Paragraph 3 to the contrary notwithstanding,
if the funds so deposited are insufficient to pay any such taxes or
assessments {(general or special) or any installment thereof, Mort-
gagor will, not later than the thirtieth (30th) day prior to the
last day on which the same may be paid without penalty or interest,
deposit with the Mortgagee or the Depositary the full amount of any

such deficiency.

: If any such taxes or assessments (general or special) shall be
levied, charged, assessed or imposed upon or for the Premises, or
' any portion thereof, and if such taxes or assessments shall also be
a levy, charge, assessment or imposition upon or for any other
premises not encumbered by the lien of this Mortgage, then the
computation of any amount to be deposited under this Paragraph 3
shall ke dased upon the entire amount of such taxes or assessments,
and Mortgugor shall not have the right to apportion the amount of
any such taxes or assessments for the purposes of such computation.

'( Insurance Deposits.

3a. For tn: purpose of providing funds with which to pay
premiums when due'on all policies of fire and other hazard insurance
covering the Premisws and the Collateral (defined below), Mortgagor
shall deposit with t(re Mortgagee or the Depositary, commencing on
the date of disbursemenc »f the proceeds of the lcan secured hereby
and on the first day <f each month following the month in which
said disbursement occcurs, a1 sum equal to the Mortgagee's estimate
of the premiums that will Dn=2xt become due and payabe on such

policies reduced by the amount, if any, then on deposit with the

Mortgagee or the Depositary, ivided by the number of months to

elapse before one (1) month prior to the date when such premiums
become due and payable. No interest shall be allowed to Mortgagor
on account of any deposit made herzunder and said deposit need not
be kept separate and apart from any ouher funds of the Mortgagee or

the Depositary.
Mortgagee's Interest In and Use of Trx and Insurance Deposits:
Security Interest.

4. In the event of a default hereundor/  the Mortgagee may.
3 at its option but without being required sc to <c, apply any monies
at the time on deposit pursuant to Paragraphs '3 ond 3a hereof on
account of the Indebtedness, in such order an] manner as the
Mortgagee may elect. When the Indebtedness has been fully paid,
any remaining deposits shall be paid to Mortgagor o to the then
owner or owners of the Premises as the same appear oii- the records
of the Mortgagee. A security interest, within the me&ring of the
Uniform Commercial Code of the State in which the Prerizes are
located, is hereby granted to the Mortgagee in and to all ~onies at
any time on deposit pursuant to Paragraphs 3 and 3a hereof and such
monies and all of Mortgagor's right, title and interest therein are
hereby assigned to Mortgagee, all as additional security for the
Indebtedness hereunder and under the Teton Note and the Teton
Mortgage, and shall, in the absence of default hereunder, be applied
by the Mortgagee or Depositary for the purposes for which made
hereunder and shall not be subject to the direction or control of
the Mortgagor; provided, however, that neither the Mortgagee nor
the Depositary shall be liable for any failure to apply to the
payment of taXxes or assessments or insurance premiums any amount so
deposited unless Mortgagor, while not in default hereunder, shall
have furnished Mortgagee with the bills therefor and requested
Mortgagee or the Depositary in writing to make application of such
funds to the payment of the particular taxes or assessments or
insurance premiums for payment of which they were deposited, accom-
panied by the bills for such taxes or assessments or insurance
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premiums. Neither Mortgagee nor the Depositary shall be liable for
any act or omission taken in good faith, but only for its gross

negligence or willful misconduct.

Insurance.

S. Mortgagor shall keep all buildings and improvements and
the Collateral (defined in Paragraph 27 below) now or hereafter
situated on said Premises insured against loss or damage by fire on
a so-called "All Risks" basis and against such other hazards as may
reasonably be required by Mortgagee, including without limitation
of the generality of the foregoing: (a) rent loss or business
interruption insurance whenever in the opinion of Mortgagee such
protection is necessary; and (b) flood insurance whenever same is
availabl< 'and, in the opinion of Mortgagee, such protection is
necessary. - Mortgagor shall also provide insurance coverages with
such limits for persconal injury and death and property damade as
Mortgagee mav require. All policies of insurance to be furnished
hereunder shal’ be in forms, companies and amounts satisfactory to
Mortgagee, with waiver of subrogation and replacement cost endorse-
ments and a standerd non-contributory mortgagee clause attached to
all policies, inciuding a provision requiring that the coverages
evidenced thereby shall not be terminated or materially modified
without thirty (30) dJdeys' prior written notice to the Mortgagee.
Mortgagor shall deliver 4il original policies, including additional
and renewal policies, ta Mortgagee and, in the case of insurance
about to expire., shall @dfliver renewal policies not less than
thirty (30) days prior to tneir respective dates of expiration.

Mortgagor shall not take out separate insurance concurrent in
form or contributing in the event of loss with that required to be
maintained hereunder unless Mortgrngsze is included thereon under a
standard non-contributory mortgages . clause acceptable to Mort-
gagee. Mortgagor shall immediately ‘rotify Mortgagee whenever any
such separate insurance is taken out zpli shall promptly deliver to
Mortgagee the original poiicy or policies of such insurance. In
the event of a foreclosure of the lien of this Mortgage, or of a
transfer of title to the Premises either in .ieu of foreclosure or
by purchase at the foreclosure sale, all intezest in all insurance
policies in force shall pass to Mortgagee, transferee or purchaser,

as the case may be.

Within one hundred twenty (120) days followino the end of each
fiscal year of Mortgagor, at the request of the Mortgsges, Mortgagor
agrees to furnish evidence of insurable value and of .ceplacement
cost, without cost to the Mortgagee, such as are recgularly and
ordinarily made by insurance companies to determine  the then
replacement cost and insurable value of the building(s) a~d other

improvements on the Premises.

Adjustment of Losses with Insurer and Application of Proceeds
of Insurance.

6. In case of loss or damage by fire or other casualty,
Mortgagee 1is authorized: (a) to settle and adjust any claim under
insurance policies which insure against such risks; or (b} to allow
Mortgagor to agree with the insurance company or companies on the
amount to be paid in regard to such loss. In either case, Mortgagee

is authorized to collect and receipt for any such insurance monies.
8o long as: (a) this Mortgage and the Teton Mortgage are not in
default; (b) in the reasonable estimation of Mortgagee, there is
sufficient time to rebuild between the date of such loss and the
maturity date of the Note; (c)} there are sufficient funds available

from insurance proceeds
reasonable estimation of Mortgagee:;

to accomplish such rebuilding, in the
and {(d4d) all of the plans and
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in connection with such rebuilding are reasonably
acceptable to Mortgagee; then such insurance proceeds. after
deducting therefrom any expenses incurred by Mortgagee in the
collection thereof, shall be made avallable by the Mortgagee for
the repair, rebuilding or restoration of the buildings and other
improvements on the Premises. In all other cases, such insurance
proceeds may, at the option of the Mortgagee, be: (a) applied in
reduction of the Indebtedness, whether due or not: (b) applied in
reduction of the indebtedness under the Teton Loan ("Teton
Indebtedness");: aor (¢) held by the Mortgagee and applied to pay for
the cost of repair, rebuilding or restoration of the buildings and
other improvements on the Premises. If the Mortgagee elects to
make said proceeds available to reimburse Mortgagor or any lessee
for the cost of repair, rebuilding or restoration of buildings or
other improvements on the Premises, such proceeds shall be made
available in the manner and under the conditions that the Mortgagee
may reqilire, In any event, the buildings and other improvements
shall be su repaired., restored or rebuilt so as to be of at least
equal valuer and substantially the same character as prior to such
damage or afstruction. If the cost of rebuilding, repairing or
restoring the buildings and other improvements may reasonably
exceed the sum of FIFTY THOUSAND DOLLARS ($50,000.00), then the
Mortgagee must arprove plans and specifications of such work before
such work shall be commenced. Any surplus which may remain out of
such insurance procz2eds after payment of such cost of repair,
rebuilding, restoratiun and the reasonable charges of the Disbursing
Party (hereinafter defired) shall, at the option of the Mortgagee,
be applied on account of the Indebtedness or paid to any party
entitled thereto as the (ane appear on the records of the Mort-
gagee, Any proceeds of 1insirance held by the Disbursing Party
shall be invested in an intercst-bearing account for the benefit of
Mortgagor which is insured by -an agency of the United States
Government. The risk of loss ©of such funds, while so invested,

shall be borne solely by Mortgagor

As used in this Paragraph 6, .che term "Disbursing Party"
refers to the Mortgagee and to any :responsible trust company or
title insurance company selected by the Mcitgagee.

specifications

Stamp Tax; Effect of Changes in Laws Rogarding Taxation.

7. If, by the laws of the United States of America or of
any state or subdivision thereof having juriszdictien over the
Mortgagor, any tax is due or becomes due in respect of the issuance
of the Note, the Mortgagor covenants and agrees tc.pav such tax in
the manner required by any such law. The Mortgagor fiurther cove-
nants to reimburse the Mortgagee for any sums which Moltgagee may
expend by reason of the imposition of any tax on the issuance of

the Note.

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

Observance of Lease Assignment.

B. As additional security for the payment of the Note and
the Teton Note, and for the faithful performance of the terms and
conditions contained herein and in the Teton Mortgage, Mortgagor
and its beneficiary or beneficiaries have assigned to the Mortgagee
all of their right, title and interest as landlords in and to the
leases 1listed on the SCHEDULE OF LEASES attached hereto as
Exhibit B, if any, and all future leases of the Premises. All
leages of the Premises are subject to the approval of the Mortgagee

as to form. content and tenant(s).

Mortgazor will not and Mortgagor's beneficiary or beneficiaries
will not, without Mortgagee's prior written consent: (i) execute
any assignmeat or pledge of any rents or any leases of the Premises
except an aspionment or pledge securing the Indebtedness; or
(ii) accept any payment of any installment of rent more than thirty
{30) days before ‘he due date thereof.; or (iii) make any lease of
the Premises except for actual occupancy by the tenant thereunder.

Mortgagor at its Solc cost and expense will: (i) at all times
promptly and faithfully abide by, discharge and perform all of the
covenants, conditions and sgreements contained in all leases of the
Premises, on the part of fae  landlord thereunder to be kept and
performed; (ii) enforce or crcure the performance of all of the
covenants, conditions and agreements of such leases on the part of
the tenants to be kept and perforned, but Mortgagor shall not and
Mortgagor's beneficiary or beneificiaries shall not modify, amend,
cancel, terminate or accept surrendzr of any lease without prior
written consent of Mortgagee; (iii) sppear in and defend any action
or proceeding arising under. growing ouf of or in any manner con-
nected with such leases or the obligations, duties or liabilities
of the landlord or of any tenants thereunder; (iv) transfer and
assign or cause to be separately trantufe:sred and assigned to
Mortgagee, upon written request of Mortgages . any lease or leases
of the Premises heretofore or hereafter encerad into, and make,
execute and deliver to Mortgagee upon desnd, any and all
instruments required to effectuate said assigament; (v) furnish
Mortgagee, within fifteen (15) days after a request by Mortgagee so
to do, a written statement containing the names of #il tenants and
the terms of all leases of the Premises, includino’ . the spaces
occupied and the rentals payable thereunder: and {vi) exercise
within ten (10) days of any demand therefor by Mortgagee any right
to request from the tenant under any lease of the Erenises a
certificate with respect to the status thereof.

Nothing in this Mortgage or in any other documents relating to
the loan secured hereby shall be construed to obligate Mortgagee
expressly or by implication, to perform any of the covenants of any
landlord under any of the leases assigned to Mortgagee or to pay
any sum of money or damages therein provided to be paid by the
landlord, each and all of which covenants and payments Mortgagor
agrees to perform and pay or cause to be performed and paid.

At the option of the Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with respect
to priority of entitlement to insurance proceeds or any award in
eminent domain), to any one or more leases affecting any part of
the Premises, upon the execution by Mortgagee and recording or
registration thereof, at any time hereafter, in the office wherein
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this Mortgage was registered or filed for record, of a unilateral

declaration to that effect.

In the event of the enforcement by Mortgagee of any remedies
provided for by law or by this Mortgage, the tenant under each
iease of the Premises shall, at the option of the Mortgagee, attorn
to any person succeeding to the interest of landlord as a result of
such enforcement and shall recognize such successor in interest as
landlord under such lease without change in the terms or other
provisions thereof; provided, however, that said successor in
interest shall not be bound by any payment of rent or additional
rent for more than one month in advance or any amendment or
modification to any lease made without the consent of Mortgagee or
said successor in interest. Each tenant, upon request by said
guccessor in interest, shall execute and deliver an instrument or

instrurcunns confirming such attornment.

Mortgadee shall have the option to declare this Mortgage in
default becruse of a material default of landlord in any lease of
the Premises, “whether or not such default is cured by Mortgagee
pursuant tec the'right granted herein. It is covenanted and agreed
that & default .ander any Assignment of Rents or Leases executed
pursuant to this raragraph 8 or under the Teton Assignment of Rents
shall constitute a c¢efault hereunder, on account of which the whole
of the Indebtedness gsicured hereby shall at once, at the option of
the Mortgagee, become jinmediately due and payable, without notice

to the Mortgagor.
Mortgagor and Lien Noc Feleased.

9, From time to time Mr:otgagee may, at Mortgagee's option,
without giving notice to or ottaining the consent of Mortgagor or
Mortgagor's successors or assigns or the consent of any junior lien
holder, guarantor or tenant, withotc liability on Mortgagee's part
and notwithstanding Mortgagor's braech of any covenant, agreement
or condition: (a) release anyone prirorily or secondarily liable
on any of the Indebtedness; (b) accent a renewal note or notes
therefor; {(c¢) release from the lien oi this Mortgage any part of
the Premises; (d) take or release other or edditional security for
the Indebtedness; (e) consent to any plat, map or plan of the
Premises; (f) consent to the granting of any easement; (g) join in
any extension or subordination agreement: (h} ‘acree in writing with
Mortgagor to modify the rate of interest or period of amortization
of the Note or change the time of payment or the amount of the
monthly installments payable thereunder; (i) modify or eliminate
the provisions herein and in the Note which make detavits under the
Teton Loan defaults hereunder and which permit this Mortgage and
the other Loan Documents to secure the Teton Loan; and {3} waive or
fail to exercige any right, power or remedy granted by law ~v herein
or in any other instrument given at any time to evidence o secure

the payment of the Indebtedness.

Any actions taken by Mortgagee pursuant to the terms of this
Paragraph 9 shall not impair or affect: {(a) the obligation of
Mortgagor or Mortgagor's Ssuccessors or assigns to pay any sums at
any time secured by this Mortgage and to observe all of the
covenants, agreements and conditions herein contained; (b) the
guaranty of any individual or legal entity for payment of the
Indebtedness; and (c) the 1lien or priority of the 1lien hereof

against the Premises.

Mortgagor shall pay to Mortgagee a reasonable service charge
and such title insurance premiums and attorneys' fees as may be
incurred by Mortgagee for any action described in this Paragraph 9
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taken at the request of Mortgagor or its beneficiary or benefi-
ciaries.

Mortgagee's Performance of Defaulted Acts.

10, In case of default herein, Mortgagee may, but need not,
make any payment or perform any act herein required of Mortgagor in
any form and manner Mortgagee deems expedient, and may, but need
not, make full or partial payments of principal or interest on
prior encumbrances, if any, and purchase, discharge, compromise or
settle any tax lien or other prior lien or title or claim thereof,
or redeem from any tax sale or forfeiture affecting said Premises
or contest any tax or assessment or cure any default of any landlord
in any lease of the Premises. All monies paid for any of the
purposes ~herein authorized and all expenses paid or incurred in
connectior therewith, including attorneys' fees, and any other
monies advanced by Mortgagee in regard to any tax referred to in
Paragraphs (7 or 7.1 or to protect the Premises or the lien hereof,
shall be so m.ch additional Indebtedness secured hereby, and shall
become immediecely due and payable without notice and with interest
thereon at the race of interest set forth in the Note applicable to
a period when a default exists thereunder. Inaction of Mortgagee
shall never be co.sidered as a waiver of any right accruing to it
on account of any decsult on the part of Mortgagor.

Mortgagee's Reliance »n Tax Bills, etc.

11. Mortgagee in (making any payment hereby authorized:
(a) relating to taxes and assifssments, may do so according to any
bill, statement or estimate. procured from the appropriate public
office without inquiry into the accuracy of such bill, statement or
estimate or into the validity of any tax, assessment, sale, forfei-
ture, tax lien or title or claim ttereof; or (b) for the purchase,
discharge, compromise or settlement of any other prior lien, may do
so without inquiry as to the validity or amount of any claim for

lien which may be asserted.
Acceleration of Indebtedness in Case ol Default.

12. If: (a) default be made in the due, and punctual payment
of principal or interest on the Note, subject %o any grace pericds
provided for in the Note, or any other paymen. due in accordance
with the terms thereof (which terms are heredby  incorporated by
reference); or (b) the Mortgagor or any beneficiary thereof or any
guarantor of the Note shall file (i) a petition for ligquidation,
reorganization or adjustment of debt under Title 11 -<f the United
states Code (11 U.S.C. §§ 101 et seq.) or any similar isw, state or
federal, whether now or hereafter existing, or (ii) uny answer
admitting insolvency or inability to pay its debts, or {(iti) fail
to obtain a vacation or stay of involuntary proceedings within
thirty (30) days, as hereinafter provided:; or (c) any order for
relief of the Mortgagor or any beneficiary thereof or any guarantor
of the Note shall be entered in any case under Title 11 of the
United States Code, or a trustee or a receiver shall be appcinted
for the Mortgagor or for any beneficiary thereof or for any guar-
antor of the Note, or for all or the majer part of the property of
Mortgagor or of any beneficiary thereof or of any guarantor of the
Note in any voluntary or involuntary proceeding, or any court shall
have taken jurisdiction of all or the major part of the property of
the Mortgagor or of any beneficiary thereof or of any guarantor of
the Note in any voluntary or involuntary proceeding for the reorga-
nization, dissolution, liguidation, adjustment of debt or winding
up of the Mortgagor or of any beneficiary thereof or of any guar-
antor of the Note and such trustee or receiver shall not be
discharged or such jurisdiction not be relinguished or vacated or

- 10 -
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stayed on appeal or otherwise stayed within thirty (30) days; or
(d) the Mortgagor or any beneficiary therecf or any guarantor of
the Note secured hereby shall make an assignment for the benefit of
creditors, or shall admit in writing its inability to pay its debts
generally as they become due, or shall consent to the appeintment
of a receiver or trustee or liquidator of all or any major part of
its property; or (e) default shall be made in the due observance or
performance of any other covenant, agreement or condition herein-
before or hereinafter contained and required to be kept or performed
or observed by the Mortgagor or its beneficiary; or (f) default
shall be made in the due observance or performance of any covenant,
agreement or condition required to be kept or observed by Mortgagor
or its beneficiary or beneficiaries in any other instrument given
at any time to secure the payment of the Note; or (g) default be
made in the due and punctual payment of principal and interest on
the Tetopn Note, subject to any grace periods provided for therein,
or any .otler payment due in accordance with the terms thereof; or
(h) defaul% shall be made in the due observance or performance of
any covenar.c, agreement or condition in the Teton Note or the Teton
Loan Documelits) required to be kept or observed by the borrower under
the Teton LoOaii or its beneficiary; then and in any such event, the
whole of the Indebtedness shall at once, at the option of the
Mortgagee, becoms 'immediately due and payable without notice to
Mortgagor. If while any insurance proceeds or condemnation awards
are held by or for the Mortgagee to reimburse Mortgagor or any
lessee for the cost of repair, rebuilding or restoration of
building(s) or other imurovement(s) on the Premises, as set forth
in Paragraphs 6 and 18 hereof, the Mortgagee shall be or become
entitled to accelerate the maturity of the Indebtedness, then and
in such event, the Mortgagec¢e shall be entitled to apply all such
insurance proceeds and conderaation awards then held by or for it
in reduction of the Indebtednezs or in reduction of the Teton
Indebtedness, and any excess leld by it over the amount of the
Indebtedness and the Teton Indebtedness shall be paid to Mortgagor
or any party entitled thereto, withou* interest, as the same appear

on the records of the Mortgagee.

Foreclosure; Expense of Litigation.

13, wWhen the Indebtedness or the Tatop Indebtedness or any
part thereof shall become due, whether by accularation or otherwise,
Mortgagee shall have the right to foreclose the lien hereof for such
Indebtedness or part thereof. 1In any civil accion to foreclose the
lien hereof, there shall be allowed and included as additional
Indebtedness in the order or judgment for foreclexiure and sale all
reasonable expenditures and expenses which may be paid or incurred
by or on behalf of Mortgagee for attorneys' fees, apprrijser’'s fees,
outlays for documentary and expert evidence, stenographers' charges,
publication costs, and costs (which may be estimated as Cu items to
be expended after entry of said order or judgment) of procuiing all
such abstracts of title, title searches and examinations, title
insurance policies., Torrens' Certificates and similar data and
assurances with respect to the title as Mortgagee may deem reason-
ably necessary either to prosecute such civil action or to evidence
to bidders at any sale which may be had pursuant to such order or
judgment the true condition of the title to, or the value of the
Premises. All reasonable expenditures and expenses of the nature
in this paragraph mentioned and such expenses and fees as may be
incurred in the protection of the Premises and the maintenance of
the lien of this Mortgage, including the fees of any attorneys
employed by Mortgagee in any litigation or proceeding affecting
this Mortgage, the Note or the Premises, including probate,
appellate and bankruptcy proceedings, or in preparations for the
commencement or defense of any action or proceeding or threatened
action or proceeding, shall be immediately due and payable by

- 11 -
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Mortgagor, with interest thereon at the rate set forth in the Note
applicable to a period when a default exists thereunder, and shall

be secured by this Mortgage.

At all times, the Mortgagor shall appear in and defend any
suit, action or proceeding that might in any way in the sole
judgment of Mortgagee affect the value of the Premises, the
priority of this Mortgage or the rights and powers of Mortgagee
hereunder or under any document given at any time to secure the
Indebtedness. Mortgagor shall, at all times, indemnify, hold
harmless and reimburse Mortgagee on demand for any and all 1loss,
damage, expense or cost, including cost of evidence of title and
attorneys' fees, arising out of or incurred in connection with any
such suit, action or proceeding, and the sum of such expenditures
shall be secured by this Mortgage, and shall bear interest after
demand at the rate specified in the Note applicable to a pericd
when an uncured default exists thereunder, and such interest shall
be secured hereby and shall be due and payable on demand.

Applicurion of Proceeds of Foreclosure Sale.

14, Th¢  proceeds of any foreclosure sale of the Premises
shall be distrilbuvied and applied in the following order of priority:
first, on account of all costs and expenses incident to the fore-
closure proceedings,  including all such items as are mentioned in
the preceding Paragr~ph hereof; secocnd, all other items which may
under the terms hereof constitute secured Indebtedness additional
to that evidenced by the Note, with interest thereon as herein
provided; third, all priucipal and interest remaining unpaid on the
Note; fourth, all principal —interest and other amounts constituting
the Teton Indebtedness remain’ag unpaid; and fifth, any overplus to
any party entitled thereto as their rights may appear.

Appointment of Receiver or Mortgagee in Possession.

15. Upon, or at any time (siter, the commencement of an

action to foreclose this Mortgage, thf court in which such action
was commenced may, upon request of{ the Mortgagee, appoint a
receiver of the Premises either beforc or after foreclosure sale,
without notice and without regard to the solvency or insolvency of
Mortgagor at the time of application for suclh receiver and without
regard to the then value of the Premises or whether the same shall
be then occupied as a homestead or not: and Lhz Mortgagee or any
holder of the Note may be appointed as such’ receiver or as
Mortgagee in possession. Such receiver or tle Mortgagee in
possession shall have power to collect the rents, issues and
profits of the Premises during the pendency of such foreclosure
action and, in case of &a sale and a deficiency, duripy.the full
statutory period of redemption (if any). whether  there be
redemption or not, as well as during any further timee (if any)
when Mortgagor, except for the intervention of such recz2lver or
Mortgagee in possession, would be entitled to collect such rents,
issues and profits, and all other powers which may be necessary or
are usual in such cases for the protection, possession, control,
management and operation of the Premises during the whole of said
period. The court from time to time may authorize the receiver or
Mortgagee in possession to apply the net income in its hands in
payment in whole or in part of: (a) the Indebtedness secured
hereby, by the Teton Indebtedness or by any order or judgment
foreclosing the lien of this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the
lien hersof or the lien of such order or judgment, provided such
application is made prior to foreclosure sale; (b) the deficiency

in case of a sale and deficiency.
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Rights Cumulative.

16. Each right, power and remedy conferred upon the Mort-
gagee by this Mortgage. the Teton Mortgage and by all other
documents evidencing or securing the Indebtedness and the Teton
Indebtedness and conferred by law and in equity is cumulative and
in addition to every other right, power and remedy, express or
implied., given now or hereafter existing, at law and in equity; and
each and every right, power and remedy herein or therein set forth
or otherwise so existing may be exercised from time to time as
often and in such order as may be deemed expedient by the Mortgagee;
and the exercise or the beginning of the exercise of one right,
power or remedy shall not be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy: and
no delay or omission of, or discontinuance by. the Mortgagee in the
exercise »f any right, power or remedy accruing hereunder or arising
otherwire shall impair any such right, power or remedy, or be
construed %o be a waiver of any default or acquiescence therein.

Mortgagee's Right of Inspection.

17. Moruvgsngee shall have the right to inspect the Premises
at all reasonabls times and access thereto shall be permitted for
that purpose.

Condemnation.

18. Mortgagor hershv assigns, transfers and sets over unto
the Mortgagee the entire proceeds of any claim for damages for any
of the Premises taken or dansozd under the power of eminent domain
or by condemnation. So lorny as: (a) each lease listed on the
SCHEDULE OF LEASES attached herecc, if any, and all future leases
of the Premises are in full force and effect and each tenant
thereunder is not in default and (such taking shall not result in
the termination or cancellation of any of those leases cor give any
tenant thereunder the right to cancel its lease; (b) the Premises
require repair, rebuilding or restoration; and (c) this Mortgage
and the Teton Mortgage are not in defa»l¢; then any award, after
deducting therefrom any expenses incurred in the collection thereof,
shall be made available by the Mortgagee fcr tae repair, rebuilding
or restoration of the Premises in accordance with plans and
specifications to be submitted to and approved by the Mortgagee.

In all other cases, the Mortgagee may eleci, to apply the
proceeds of the award upon or in reduction of uhe Indebtedness,
whether due or not, or in reduction of the Teton/ Indebtedness,
whether or not due, or make those proceeds availablc iev repair,
restoration or rebuilding of the Premises in accordance vith plans
and specifications to be submitted to and approved by the liortgagee.
In any case where proceeds are made available for repair, revuilding
or restoration, the proceeds of the award shall be paid out in the
same manner and under the same conditions provided in Paragraph 6
herecf for the payment of insurance proceeds toward the cost of
repair, rebuilding or restoration. Any surplus which may remain
out of said award after payment of such cost of repair, rebuilding,
restoration and the reasonable charges of the Disbursing Party
shall, at the option of the Mortgagee, be applied on account of the
Indebtedness or paid to any party entitled thereto as the same
aprear on the records of the Mortgagee. Any proceeds of any award
held by the Mortgagee hereunder for the purpose of rebuilding shall
be invested in an interest-bearing account, for the benefit of
Mortgagee, which is insured by an agency of the United States
Government. The risk of loss of such funds, while so invested,
shall be borne solely by Mortgagor.

- 13 -
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Release Upon Payment and Discharge of Mortgagor's Obligations.

19. Mortgagee shall release this Mortgage and the lien
hereof by proper instrument upon payment and discharge of all
Indebtedness secured hereby and all of the Teton Indebtedness
(including any prepayment charges and late charges provided for
herein, in the Note, the Teton Note and the Teton Mortgage) and
upon payment of a reasocnable fee to Mortgagee for the execution of

such proper instrument.

Giving of Notice.

20. Any notice which either party hereto may desire or be
required to give to the other party shall be in writing and the
mailing thereof by certified mail addressed to the Mortgager or to
the Mortgagee, as the case may be, at the respective addresses set
forth oi 4he first page herecf or at such other place as any party
hereto may by notice in writing designate as a place for service of
notice, sha’l constitute service of notice hereunder. Copies of
notices to ’o.tgagor shall be sent to: Miller, Shakman, Nathan &
Hamilton, 208 Shuth LaSalle Street, Suite 1200, Chicago, Illinois
60604, Attentinon: Michael §. Kurtzon, Copies of notices to
Mortgagee shall D¢ sent to: Schwartz & Freeman, 401 North Michigan
Avenue, Suite 3403, Chicago, Illinois, Attention: Brian Meltzer.

Waiver of Defense.

21, No action for the enforcement of the lien or of any
provision hereof shall be sukject to any defense which would not be
good and available to the ‘party interposing same in an action at

law upon the Note.

Waiver of Statutory Rights.

22. Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuatior, stay, extension or exemption
laws or any so-called "Moratorium Laws”, now existing or hereafter
enacted, in order to prevent or hinder ‘‘ne enforcement or foreclo-
sure of the lien of this Mortgage, but her«by waives the benefit of
such laws. Mortgagor, for itself and all whz may claim through or
under it, waives any and all right to have tne property and estates
comprising the Premises marshalled upon any torerlosure of the lien
hereof and agrees that any court having jurisciction to foreclose
such lien may order the Premises sold as an entirety. Mortgagor
does hereby expressly waive any and all rights of rodemption from
sale under any order or judgment of foreclosure of the lien of this
Mortgage on behalf of the Mortgagor, the trust escni? and all
persons beneficially interested therein and each and evecy person,
except judgment creditors of the Mortgagor in its representative
capacity and of the trust estate, acquiring any interes% in or
title to the Premises subsequent to the date of this Mortgage.

Furnishing of Financial Statements to Mortgagee.

23. Mortgagor covenants and agress that it will keep and
maintain, or cause its beneficiary or beneficiaries from time to
time to keep and maintain, books and records of account in which
full, true and correct entries shall be made of all dealings and
transactions relative to the Premises, which books and records of
account shall, at reasonable times and on reasonable notice, be
open to the inspection of the Mortgagee and its accountants and
other duly authorized representatives. Such books of record and
account shall be kept and maintained in accordance with generally
accepted accounting principles consistently applied.

- 14 -
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23.1 Mortgagor covenants and agrees to furnigsh tc the
Mortgagee, within ninety (90) days following the end of every
fiscal year applicable to the operation of the improvements on the
Premises, a copy of a report of the operations of the improvements
on the Premises for the year then ended, to be certified by a
beneficiary of Mortgagor (or a general partner, if the beneficiary
of Mortgagor is a partnership or the chief financial officer if the
beneficiary of Mortgagor is a corporation) satisfactory to the
Mortgagee, including a balance sheet and supporting schedules and
containing a detailed statement of income and expenses. Each such
certificate to each such annual report shall certify that the
certifying party examined such records as were deemed necessary for
such certification and that those statements are true, correct and

complete.

23.2, If Mortgagor fails to furnish promptly any report
required hy Paragraph 23.1, Mortgagor covenants and agrees to pay
to Mortgaoze the sum of TWO HUNDRED DOLLARS ($200.0Q) as adminis-
trative expe.ses for each month or part thereof elapsing after such
ninety (90) dey period until such report is furnished to Mortgagee.

23.3 If @t#crtgagor fails to furnish promptly any report
required by Parsg-caph 23.1, the Mortgagee may elect (in addition to
exercising any other right, remedy and power) to make an audit of
all books and records of Mortgagor and its beneficiaries which in
any way pertain to the Premises and to prepare the statement or
statements which Mortgagor failed to procure and deliver, Such
audit shall be made and such statement or statements shall be
prepared by an independeat . Certified Public Accountant to be
selected by the Mortgagee. ooztgagor shall pay all expenses of the
audit and other services which cxpenses shall be secured hereby as
additional Indebtedness and shal. be immediately due and payable
with interest thereon at the ratf set forth in the Note applicable
to a period when a default exists irereunder.

Filing and Recording Charges and i7nXxes.

24. Mortgagor will pay all filing. vegistration, recording
and search and information fees, and all exnenses incident to the
execution and acknowledgement of <this Mourtgage and all other
documents securing the Note and all federsl, .state, county and
municipal taxes, other taxes, duties, impost:s.. assessments and
charges arising out of or in connection with, the execution,
delivery, filing, recording or registration of. the Note, this
Mortgage and all other documents securing the Note and all

assignments thereof. )

Business Purpose; Usury Exemption.

25, Mortgagor has been advised by its beneficiaries that the
proceeds of the loan secured by this Mortgage will be used for the
purposes specified in Paragraph 6404 of Chapter 17 of the 1985
Iilinois Revised Statutes, and that the principal obligation secured
hereby constitutes a "business loan" which comes within the purview

and operation of said paragraph.

Miscellaneocus.

26, Binding Nature. This Mortgage and all provisions hereof
gshall extend toc and be binding upon the original Mortgagor named on
page 1 hereof and its successors, dgrantees, assigns, each subsequent
owner or owners of the Premises and all persons claiming under or
through Mortgagor; and the word "Mortgagor" when used herein shal].cn
include all persons primarily and secondarily 1liable for the @,
payment of the Indebtedness or any part thereof, whether or not g
such persons shall have executed the Note or this Mortgage. (¥

=1
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26.1 Release of Previous Holder. The word "Mortgagee" when
used herein shall include the successors and assigns of the original
Mortgagee named on page 1 hereof, and the holder or holders, from
time to time, of the Note. However, whenever the Note is sold,
each prior holder shall be automatically freed and relieved, on and
after the date of such sale, of all liability with respect to the
performance of each covenant and cobligation of Mortgagee hereunder
thereafter to be performed, provided that any monies in which the
Mortgagor has an interest, which monies are then held by the seller
of the Note, are turned over to the purchaser of the Note.

26.2 Severability and Applicable Law. In the event one or
more of the provisions contained in this Mortgage or in the Note or
in any other document given at any time to secure the payment of
the Not«~ 'shall, for any reason, be held to be invalid, illegal or
unenforceshble in any respect, such invalidity, illegality or
unenforceakility shall, at the option of the Mortgagee, not affect
any other rrovision of this Mortgage, the Note or other document
and this McitrJiage, the Note or other document shall be construed as
if such inval:d. illegal or unenforceable provision had never been
contained herein nr therein. The validity and interpretation of
this Mortgage and - the Note it secures are to be construed in
accordance with and governed by the laws of the State in which the

Premises are situated.

26.3 Governmental Ccmpliance, Mortgagor shall not by act or
omission permit any lands pr improvements not subject to the lien
of this Mortgage to includs the Premises or any part thereof in
fulfiliment of any governmeital requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or
any portion of the Premises to obe so used. Similarly, no lands or
improvements comprising the Premices shall be included with any

lands or improvements not subject to the lien of this Mortgage in
fulfillment of any governmental reTvirement. Mortgagor shall not
by act or omission impair the integrity of the Premises as a single
zoning lot separate and apart from ali cther premises. Any act or
omission by Mortgagor which would result in a viclation of any of
the provisions of this paragraph shall be void.

26.4 Estoppel Certificates. Each of Mcctgagor and Mortgagee,
within fifteen (15) days after receipt of a written request from
the other, agrees to furnish from time to time a ‘signed statement
setting forth the amount of the Indebtedness and wiwther or not any
default, offset or defense then is alleged to exis: against the
Indebtedness and, if so, specifying the nature thereo!.

26.5 Non-Joinder of Tenant. After an event «f  default,
Mortgagee nshall have the right and option to commence a civil
action to foreclose the lien of this Mortgage and to obtaln an
order or judgment of foreclosure and sale subject to the rights of
any tenant or tenants of the Premises. The failure to join any
tenant or tenants of the Premises as party defendant or defendants
in any such civil action or the failure of any such order or
judgment to foreclose their rights shall not be asserted by the
Mortgagor as a defense in any civil action instituted to collect
the Indebtedness secured hereby, or any part thereof or any
deficiency remaining unpaid after foreclosure and sale of the
Premiges, any statute or rule of law at any time existing to the
contrary notwithstanding.

26.6 Regulation G Clause. Mortgagor covenants and has been
advised by its beneficiaries that the proceeds evidenced by the
Note secured hereby will not be used for the purchase or carrying
of registered equity securities within the purview and operation of
Regulation G issued by the Board of Governors of the Federal Reserve

- 16 -
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System, or for the purpose of releasing or retiring any indebtedness
which was originally incurred for any such purpose,

Security Agreement and Financing Statement.

27. Mortgagor and Mortgagee agree: (i) that this Mortgage
shall constitute a Security Agreement within the meaning of the
Uniform Commercial Code (the "Code") of the State in which the
Premises are located with respect to all sums on depeosit with the
Mortgagee pursuant to Paragraphs 6 and 18 hereof ('"Deposits") and
with respect to any property included in the definition herein of
the word “Premises”, which property may not be deemed to form a
part of the real estate described in EXHIBIT "A" or may not
constitute a “fixture" (within the meaning of Section 9-313 of the
Code), »nd all replacements of such property, substitutions for
such property, additions to such property, and the proceeds thereof
(said property. replacements, substitutions, additions and the
proceeds thereof being sometimes herein collectively referred to as
the "Collatsrsil"); and (ii) that a security interest in and to the
Collateral and the Deposits is hereby granted to the Mortgagee; and
(iii) that the ‘Doposits and all of Mortgagor's right, title and
interest thereir 'are hereby assigned to the Mortgagee; all to
secure payment of the Indebtedness and the Teton Indebtedness and
to secure performance by the Mortgagor of the terms, covenants and
provisions hereof ana of the Teton Mortgage.

In the event of a.d2fault under this Mortgage or the Teton
Mortgage, the Mortgagee, pvrsuant to the appropriate provisions of
the Code, shall have an optisr to proceed with respect to both the
real property and Collateral “in accordance with its rights, powers
and remedies with respect to thw real property, in which event the
default provisions of the Code zhall not apply. The parties agree
that if the Mortgagee shall elecc to proceed with respect to the
Collateral separately from the real ‘property, ten (10) days written
notice of the sale of the Collatersi shall be reasonable notice.
The reasonable expenses of retaking, polding, preparing for sale,
selling and the like incurred by the Mritgagee shall include, but
not be limited to, reasonable attorneys' «cees and legal expenses
incurred by Mortgagee. The Mortgagor agrews that, without the
written consent of the Mortgagee, the Mortgador will not remove or
permit to be removed from the Premises any of tlie Collateral except
that so long as the Mortgagor is not in default kgieunder, Mortgagor
shall be permitted to sell or otherwise dispose ¢i the Collateral
when obsolete, worn out, inadeguate, unserviceablc or unnecessary
for use in the operation of the Premises, but only uppon replacing
the same or substituting for the same other Collatcizl. at least
equal in value and utility to the initial value and utility of that
disposed of and in such a manner that said replacement ‘or: substi-
tuted Collateral shall be subject to the security interest c¢reated
hereby and that the security interest of the Mortgagee shall be
perfected and first in priority, it being expressly understood and
agreed that all replacements, substitutions and additions to the
Collateral shall be and become immediately subject to the security
interest of this Mortgage and covered hereby. The Mortgagor shall,
from time to time, on request of the Mortgagee, deliver to the
Mortgagee at the cost of the Mortgagor: (i) such further financing
gtatements and security documents and assurances as Mortgagee may
regquire, to the end that the liens and security interests created
hereby shall be and remain perfected and protected in accordance
with the requirements of any present or future law; and (1i) an
inventory of the Collateral in reasonable detail. The Mortgagor
covenants and represents that all Collateral now is, and that all
replacements thereof, substitutions therefor or additions thereto,
unless the Mortgagee otherwise consents, will be free and clear of
liens, encumbrances, title retention devices and security interests

of others.
- 17 -
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The Mcrtgagor and Mortgagee agree, to the extent permitted by
law, that: (1) all of the goods described within the definition of
the word "Premises" herein are or are to become fixtures on the
land described in "EXHIBIT "A"; (ii) this instrument, upon recording
or registration in the real estate records of the proper office,
shall constitute a "fixture filing" within the meaning of Sections
9-313 and 9-402 of the Code; and (iii) Mortgagor is & record owner
of the land described in EXHIBIT "A",

If the Collateral is so0ld in connection with a sale of the
Premises, Mortgager shall notify the Mortgagee prior to such sale
and shall require as a condition of such sale that the purchaser
specifically agree to assume Mortgagor's obligations as to the
security interests herein granted and to execute whatever
agreements and filings are deemed necessary by the Mortgagee to
maintair. Mortgagee's first perfected security interest in the
Collateral, Deposits and the deposits described in Paragraph 4

above.
Lien for-fican Commissions, Service Charges and the like.

28. 80 lory as the original Mortgagee named on page 1 hereof
is the owner of tbh: Note, and regardless of whether any proceeds of
the loan evidenced %y the Note have been disbursed., this Mortgage
also secures the paymeut of all lcan commissions, service charges,
liquidated damages, expeuses and advances due to or incurred by the
Mortgagee in connection with the loan transaction intended to be
secured hereby., all in acr-cordance with the application of, and
Commitment issued to and accepted by, one or more or Mortgagor's
beneficiaries in connection wi<h said loan and the Teton Loan.

Due on Sale or Further Encunbrance Clause.

29. In determining whether ou .not to make the loan secured
hereby, Mortgagee examined the crodit-worthiness of Mortgagor's
Beneficiary, found it acceptable and <zlied and continues to rely
upcn same as the means of repayment of +the loan. Mortgagee also
evaluated the background and experience ¢l Beneficiary in owning
and operating property such as the Premises. ftrnund it acceptable and
relied and continues to rely upon same as the means of maintaining
the value of the Premises which is Mortgagee'!s . security for the
loan. Beneficiary is a business person or entity well-experienced
in borrowing money and owning and operating prepecty such as the
Premises, was ably represented by a licensed attorrey at law in the
negotiation and documentation of the loan secured hzreby and bar-
gained at arm's length and without duress of any Kkir<4 for all of
the terms and conditions of the 1loan, including this  provision,
Beneficiary recognizes that Mortgagee is entitled to kecr its loan
portfolio at current interest rates by either making new- lcvans at
such rates or collecting assumption fees and/or increasing the
interest rate on a loan the security for which is purchased by a
party other than the original Beneficiary or Mortgagor. Beneficiary
further recognizes that any secondary or junior financing placed
upon the property secured hereby: (a) could result in acceleration
and foreclosure by any such junior encumbrancer which would force
Mortgagee to take measures and incur expenses to protect its
security; (b) would detract from the value of the Premises should
Mortgagee come into possession thereof with the intention of
selling same; and (c) would impair Mortgagee's right to accept a
deed in lieu of foreclosure, as a foreclosure by Mortgagee would be
necessary to clear the title to the Premises.

In accordance with the foregoeing and for the purposes of
(i) protecting Mortgagee's security. both of repayment by
Beneficiary and of value of the Premises; (ii) giving Mortgagee the
full benefit of 1its bargain and contract with Beneficiary and
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Mortgagor; (iii) allowing Mortgagee to raise the interest rate
and/or collect assumption fees; and {(iv) keeping the Premises and
ensuring that the alienation is reascnable and that any sale,
conveyance, assignment, further encumbrance or other transfer of
title to the Premises or any interest therein (whether voluntary or
by operation of law) without the Mortgagee's prior written consent
shall be an event of default hereunder. For the purpose of, and
without limiting the generality of, the preceding sentence, the
occurrance at any time of any of the following events shall be
deemsd to be an unpermitted transfer of title to the Premises and
therefore an event of default hereunder:

UNOFFICIAL CO

-

(a) any sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, all or any part of the
title to the Premises or the beneficial interest or power of
directior under the trust agreement with the Mortgagor;

ib) any sale, conveyance, assignment, or other transfer
of, or the 7rant of a security interest in, any share of stock of
any corporaticn (herein called a "Beneficiary Corporation") which
is the beneticrary or one of the beneficiaries under the trust
agreement with .ck2 Mortgagor, or of any corporation directly or
indirectly contrciliing such Beneficiary Corporation:

{c) any sele, conveyance, assignment, or other transfer
of, or the grant of a .security interest in, any general partnership
interest in any limited partnership or general partnership (herein
called the "Partnership') which is the beneficiary or one of the
beneficiaries under the trust agreement with the Mortgagor;

(d) any sale, conveyance, assignment, or other transfer
of, or the grant of a security interest in, any share of stock of
any corporation directly or ' indirectly controlling any such

Partnership.

Any consent by the Mortgagee, ¢« any waiver of an event of
default, under this Paragraph shall nct’ constitute a consent to, or
waiver of any right, remedy or power wf the Mortgagee upon a
subsequent event of default under this Paragroph.

Leases entered into in the ordinary ccurse of Beneficiary's
business on lease forms previously approved in writing by Mortgagee
and at rental rates not less than those prevailing in the market
place at the time of execution of the 1lease shall be deemed a
permitted transfer of title and not an event of detcult.,

Incorporation of Commitment Terms.

30. The loan evidenced by the Note is to be dirnpbursed by
Mortgagee to or for the benefit of Mortgagor in accordance wth the
provisions contained in one or more of (i) the APPLICATION rOR LOAN
to Mortgagee (the “Application"); and (ii) the Commitment, in-
cluding, without limitation, the provision contained in Paragraph 4
of the Special Conditions Rider to the Commitment that (a) the
Premises and the real property securing the Teton Loan ("Teton
Property") shall be developed concurrently as one project; and
{b) the Premises and the Teton Property shall not be developed
until 50% of the property located at 3400 Dundee Road, HNorthbrook,
Illinois has been leased. All evidences of Indebtedness arising
and accruing under the Application and the Commitment, from time to
time, whether or not the total amount thereof may exceed the face
amount of the Note, shall be Indebtedness of Mortgagor and secured
hereby to the same extent as though the Application and Commitment
were fully incorporated in this Mortgage at this point; and the
occurrence of any event of default under the Application or
Commitment shall constitute an event of default under this
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Mortgage, entitling Mortgagee to all the rights, powers and remedies
conferred upon the Mortgagee by the terms of the Application, the
Commitment, this Mortgage and all other security now held by
Mortgagee and by law, as in the case of any other default hereunder.

Right of First Refusal for Future Financing, Joint Venture or
Sale.

31. Until the Indebtedness secured hereunder and the Tetcn
Indebtedness is repaid in full, any bona fide offer of financing or
refinancing for the Premises or construction of improvements thereon
or any part thereof (collectively the "Development”) which Mortgagor
intends to accept shall be disclosed to Mortgagee prior to accept-
ance thereof, along with a copy of all writings 1in connection
therewith., Thereafter, for a period of thirty (30) business days
Mortgagee shall have the exclusive right to meet or procure from a
third pecty a written offer which meets or betters such offer of
financing rr refinancing for the Development, and if Mortgagee is
able to do 8¢, Mortgagor shall accept such financing or refinancing
from or through Mortgagee, for a fee to Mortgagee of 1% of the

gross loan amooai committed.

Until the . indebtedness secured hereunder and the Teton
indebtedness is . zepaid in full, any bona fide offer of an
institutional joint /‘venture or sale which Mortgagor intends to
accept shall be disclused to Mortgagee prior to acceptance thereof,
together with a copy sr | all writings in connection therewith.
Thereafter, for a pericd of sixty (60) business days Mortgagee
shall have the exclusive right to meet or procure from a third
party a written offer which rneets or betters such offer of joint
venture or sale, and if Mortoigee is able to do so, Mortgagor shall
accept such joint venture or salz from or through Mortgagee, for a
fee to Mortgagee of 2% of the gruss sales price.

Exculpatory.

32. This Mortgage 1is executed @ by the Mortgagor, not
personally, but as Trustee aforesaid in/ ihe exercise of the power
and authority conferred upon and vested in it as such Trustee (and
LASALLE NATIONAL BANK hereby warrants that it possesses full power
and authority to execute this instrument), “and it 1is expressly
understood and agreed that nothing contained re-zein or in the Note
shall be construed as creating any liability on- th2 Mortgagor per-
sonally or on Dundee-Landwehr II Partnership, an illinois 1limited
partnership ("Partnership") persconally to pay xhe Note or any
interest, late charge or premium that may accrue thkerason, or any
Indebtedness secured by this Mortgage or to perform oy covenant,
either express or implied herein contained, all such liipility., if
any, being expressly waived by Mortgagee and by every pe.son now or
herafter claiming any right or security hereunder, and that so far
as Mortgagor and Partnership personally are concerned, the legal
holder or hclders of the Note and the owner or owners of any
Indebtedness secured hereby shall look solely to the Premises and
Collateral hereby mortgaged, conveyed and assigned and to any other
security given at any time to secure the payment thereof.

IN WITNESS WHEREOF, the Mortgagor has executed this instrument
as of the day and year first above written.

LASALLE NATIONAL BANK, & national
banking association, not personally
but as Trustee aforesaid
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STATE OF ILLINOIS ) 6 d 9
) Sss
COUNTY OF COOK
1, EVELYN F. MOORE s Rotary Public in and for said
JAMES A. CLARK _

County in the State aforesaid, DO HEREBY CERTIFY THAT
Assistant Vice President of LA SALLE NATIONAL BANX, and _RITA SLIMM WELTER

Assistant Secretary of said Bank perscnally knwon to me to be the same pearsons
vhose names are subscribed to the foregoing instrument as such Assistant Vice
President and Assistant Secretary respectively, appeared before me this day in
person and acknowledged that they signed and delivered said instrument as their
own free and voluntary sct, and as the free and voluntary act of said Bank, for
the uses and purposss therein set forth; and ssid Assistant Secretary did also
thea and there acknowledge that he, as custodian of the Corporate Seal of said
Bank, did affix said corporate seal of said Bank to said instrument as his own
free an? voluntary act, and as the free and voluntary sct of seid Bank for the

uses sal purposes therein set forth.

GIVER undsr »x hand and Notarial Seal this dgﬂ\ day fl v done 2
A.D. 19 . .o
~ o
G [‘ L r} e
Wdtary Public
8/9/89

My Commission Expires:

26009295
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EXHIBIT A TO MORTGAGE,
SECURITY AGREEMENT AND
FINANCING STATEMENT

LEGAL DESCRIPTION

The West 65 feet of the East 425.65 feet of the South 1/2 of the
Southeast 1/4 of the Southwest 1/4 of Section 5, Township 42 North,
Range 12 East of the Third Principal Meridian, in Cook County,
I1linois (except the South 50 feet thereof).
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EXHIBIT B TC MORTGAGE,
SECURITY AGREEMENT AND
FINANCING STATEMENT

LEASES

None.
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