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MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF
LEASES AND RENTALS

THIS MCRTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND RENTALS is
made this 27th duy.of lanuary, 1999 by BASSWOOD ASSOCIATES, an Illinois general partnership (the /9")
"Mortgagor”), to THE.[TRST NATIONAL BANK OF CHICAGO (the "Mortgagee"), a national banking
association, organized and e¥istng under the laws of the United States of America, having its principal office at One
First National Plaza, Chicage_inois 60670.

WITNESSETH:

20 QOS]

WHEREAS, the Mortgagor is indzhicd to Mortgagee in the total prindpal sum of THREE MILLION and
n0/100 Dollars ($3,000,000.00) or so much thercof as may be outstanding from time to time under a certain Term
Loan Note dated January 27, 1999 from Mortg=zei payable to the order of Mortgagee in the principal amount of
$3,000,000.00 (said note and all modifications, rinewals or extensions thereof, the "Note") plus interest in the
amount as provided in and evidenced by the Note, whica Ncte is incorporated herein by this reference. The Note has
an adjustable rate feature.

- NOW, THEREFORE, to secure (a) the payment of ilie-{ndebtedness evidenced by the Note together with
interest thereon (the "Indebtedness”) and any fees in connection ipziewith, (b) the repayment of any advances or
expenses of any kind incurred by Mortgagee pursuant to the provisions =7 or on account of the Note or this Mortgage,
{c) the repayment of future advances, if any, disbursed by Mortgagee to Miorigagor in accordance with the terms of
the Mortgage or the Note in excess of the principal of the Indebtedness, «nd (%) the performance and observance of
all of the terms, covenants, provisions and agreements of this Mortgage, th¢ Noie and all other documents now or
hereafter executed in connection with the Indebtedness (collectively, the "Loan Driurients™), all of the foregoing not
to exceed 300% of the principal amount of the Note, the Mortgagor agrees as follows

ARTICLE [
GRANT

1.01 The Mortgagor hereby grants, bargains, sells, releases, conveys, assigns, transfecs; mortgages and
confirms unto the Mortgagee, and grants a security interest in, the real estate described in Exhibit A-2%ached hereto
and made a part hereof (the "Real Estate"), which with the property, estates and interests hereinafter-described is
referred to herein as the "Property";

Together with, all rents, issues, profits, royalties, income and other benefits derived from the Real Estate
subject to the right, power and authority hereinafter given to Mortgagor to collect and apply such rents;

Together with, all leasehold estate, right, title and interest of Mortgagor in and to all leases or subleases
covering the Real Estate or any portion thereof now or hereafier existing or entered into, and all right, title and
interest of Mortgagor thereunder, including, without limitation, all cash or security deposits, advance rentals, and
deposits or payments of similar nature;

Together with, all easements, rights-of-way and rights pertaining thereto or as a means of access thereto,
and all tenements, hereditaments and appurtenances thereof and thereto;
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Together with, any and all buildings and improvements now or hereafter erected thereon, including, but not
limited to, the fixtures, attachments, appliances, equipment, machinery, and other articles attached to said buildings
and improvements; and

Together with, all the estate, interest, right, title, other claim or demand, including claims or demands with
respect to the proceeds of insurance, which Mortgagor now has or may hereinafter acquire in the Real Estate, and
any and all awards made for the taking of eminent domain, or by any proceeding or purchase in lieu thereof, of the
whole or any part of the Real Estate, including without limitation any awards resulting from a change of grade of
streets and awards for severance damages.

To have and hold the Property unto the Mortgagee, and its successors and assigns forever, for the uses and
purposes herein set forth.

ARTICLE Il
REPRESENTATIONS

2.01 “Wortgagor represents it has good and marketable title to the Property. Mortgagor represents hat it
has good right an¢“icll power to sell and convey the same and that it has duly executed and delivered this Mortgage
pursuant to proper-ajrcetions and that Mortgagor will make any further assurances of title that the Mortgagee may
require and will defend it Property against all claims and demands whatsoever.

2.02° Mortgagor represents that the proceeds of the loan evidenced by the Note will be used for the
purposes specified in 815 ILL5205/4 of the Illinois Revised Statutes and that the principal sum evidenced by the
Note constitutes a business loan wkich comes within the purview of such paragraph.

2.03 Neither Mortgagor nor, 1 the best of Mortgagor's knowledge, any previous owner of the Property or
any third party, has used, generated, stored-r disposed of any Hazardous Substances on the Property. For the
purposes of this representation and warranty, tlazardous Substances shall include, but shall not be limited to, any
toxic or hazardous wastes, pollutants or substances, including, without limitation, asbestos, PCBs, petroleum products
and by-products, substances defined or listed as hazirdove substances or toxic substances or similarly identified in or
pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42
U.5.C. 4 9601 gt seq., hazardous materials identified in orpursuant to the Hazardous Materials Transportation Act,
49 U.S.C. 4 1802 et seq., hazardous wastes identified in oi wursuant to The Resource Conservation and Recovery
Act, 42 U.S.C. 4 6901 gt seq., any chemical substance or mixiur: egulated under the Toxic Substance Control Act
of 1976, as amended, 15 U.S.C. 4 2601 gt seq., any toxic pollz:ar. under the Clean Water Act, as amended, 33
U.S.C. 4 1251 gt seq., any hazardous air pollutant under the Clean Air Act, 42 U.S.C. 4 7401 ¢t seq,, and any
hazardous or toxic substance or pollutant regulated under any other applicabi= federal, state or local environmental
health or safety laws, regulations or rules of common law. Mortgagor shall inZemnify and hold Mortgagee harmless
from and against all liability, including all foreseeable and unforeseeable consequ=iitial damages, directly or indirectly
arising out of the use, generation, storage or disposal of Hazardous Substances, including without limitation, the cost
of any required or necessary repair, clean-up or detoxification and the preparation (f any closure or other required
plans, whether such action is required or necessary prior to or foliowing transfer of ti'le io the Property, to the full
extent that such action is attributable, directly or indirectly, to the use, generation, storage 4t Gisposal of Hazardous
Substances on the Property.

RTICL
WAIVER OF REDEMPTION

3.01 Mortgagor acknowledges that the Real Estate does not constitute agricultural real estate as said term is
defined in Section 15-1201 of the Illinois Mortgage Foreclosure Law (the "Act") or residential real estate as defined
in Section 15-1219 of the Act. Mortgagor hereby waives any and all rights of redempion under judgment of
foreclosure of this Mortgage on behalf of Mortgagor, and on behalf of each and every person acquiring any interest
in or title to the Real Estate or of any nature whatsoever subsequent to the date of this Mortgage. The foregoing
waiver of right of redemption is made pursuant to the provisions of Section 15160(B) of the Act. To the fullest
extent permitted under applicable law, Mortgagor shall not, and will not, apply for or avail itself of any
appraisement, valuation, stay, extension or exemption law, or socalled "Moratorium Laws," now existing or
hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives
the benefit of such laws. Mortgagor for itself and all who may claim through or under it waives any and alt right to
have the Real Estate, and any estates comprising the Real Estate, marshalled upon any foreclosure of the lien hereof
and agrees that any court having jurisdiction to foreclose such lien may order the Real Estate sold as an entirety.
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ARTICLE [V

L

4.01 Mortgagor covenants and agrees to pay the Indebtedness and the other sums secured hereby in the
manner and at the times provided for in the Loan Documents.

4.02 Mortgagor covenants and agrees to pay, or cause to be paid, when due and payable by Mortgagor:

(a)} all real estaic taxes, personal property taxes, assessments, license fees, water and sewer rates
and charges, and all other governmental levies and charges, of every kind and nature whatsoever, generat and
special, ordinary and extraordinary, unforeseen as well as foreseen, which shall be assessed, levied,
confirmed, imposed or become a lien upon or against the Property or any portion thereof, and all taxes,
assessments and charges upon the rents, issues, income or profits of the Property, or which shall become
payable with respect thereto or with respect to the occupancy, use or possession of the Property, whether such
taxes, assessments or charges are levied directly or indirectly (hereinafter collectively called the "Taxes"); and

‘b} all other payments or charges required to be paid to comply with the terms and provisions of
this Morigazc

Within ten'(1C} <ays after written demand therefor, Mortgagor shall deliver to Mortgagee the original, or a
photostatic copy, of the-official receipt evidencing payment of Taxes or other proof of payment satisfactory to
Mortgagee. Failure of Mortzasor to deliver to Mortgagee said receipts or to submit other proof satisfactory to
Mortgagee as aforesaid shall cczstitute an Event of Default hereunder.

4.03 To assure payment ol Taxes and insurance premiums payable with respect to the Property as and
when the same shall become due and pavable:

(a) The Mortgagor shall depssi:with Mortgagee at the time of the disbursement of the proceeds
of the Note:

(i) An amount equal to one-t velfth of such Taxes due multiplied by the number of
months (plus one additional month} elapsed betweei the date on which the most recent
installment for such taxes was required to be paid auu (ne date of such first deposit; and

(i) An amount equal to one-twelfth of such znnual insurance premiums multiplied by
the number of months (plus one additional month) elapsed betsrcen the date premiums on each
policy were last paid to and the date of such first deposit.

(b) Concurrently with each monthly payment installment pursuant to the Note, Mortgagor shall
deposit with Mortgagee an amount equal to nine (9%) percent of the lasi <sce:tainable bilisfor Taxes
and insurance premiums.

{c) The amount of such deposits ("Tax and Insurance Deposits”) shall be based upon the most
recently available bills therefor. All Tax and Insurance Deposits shall be held by the Murtzagee  without

any allowance of interest thereon.

(d) Monthly Tax and Insurance Deposits, together with monthly payments of principa’, 1f any,
and interest shall be paid in a single payment each month, to be applied to the following items 1 the
following order:

(i) Tax and Insurance Deposits;
(ii) Indebtedness other than principal and interest on the Note;
(iii) Interest on the Note;

(iv) Amortization of the principal balances of the Note.

(¢) Mortgagee will pay insurance premiums and Taxes from the Tax and Insurance Deposits
upon the presentation by Mortgagor of bills therefor, or upon presentation of receipted bills,
reimburse Mortgagor for such payments. If the total Tax and Insurance Deposits on hand are not
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sufficient to pay all of the Taxes and insurance premiums when due, Mortgagor will deposit with
Mortgagee any amount necessary to make up the deficiency. If the total of such deposits exceeds the
amount required to pay Taxes and insurance premiums, such excess shall be credited on subsequent
deposits to be made for such items.

() In: the event of a default in any of the provisions of this Mortgage or the Note, Mortgagee
may, but shall not be required to, apply Tax and Insurance Deposits on any Indebtedness, in such order
and manner as Mortgagee may elect. When the Indebtedness has been fully paid, any remaining Tax
and Insurance Deposits shall be paid to Mortgagor. All Tax and Insurance Deposits are hereby pledged
as additional security for the Indebtedness and shall not be subject to the direction or control of the
Mortgagor.

(g) Mortgagee shall not be liable for any failure to apply any amounts deposited to the payment
of Taxes and insurance premiums unless while no default exists hereunder Mortgagor shall have
presented to Mortgagee the appropriate Tax and insurance premium bills to be paid from the Tax and
Insyranct Deposits.

4.04 Mortzagor covenants and agrees to keep and maintain, or cause to be kept and maintained, the
Property (including 2% iriprovements thereon and the sidewalks, sewers, and curbs) in good order and condition and
will make or cause to re inade, as and when the same shail become necessary, all structural and nonstructural,
ordinary and extraordinary - forzseen and unforeseen repairs and all maintenance necessary to that end. Furthermore,
and without limiting the gencraiity of the foregoing, Mortgagor will suffer no waste. All repairs and maintenance
required of Mortgagor shall tic (in the reasonable opinion of Mortgagee) of firsclass quality.

4.05 Mortgagor covenants and agrees that this Mortgage is and will be maintained as a valid mortgage lien
on the Property and that Mortgagor wil! not, directly or indirectly, create or suffer or permit to be created, or to
stand against the Property, or any portion thereof, or against the rents, issues and profits therefrom, any lien
(including any liens arising with respect to the payment of Taxes), security interest, encumbrance or charge whether
prior to or subordinate to the lien of this Muiirsse unless written approval is first obtained from Mortgagee.
Mortgagor will keep and maintain the Property free from: all liens of persons supplying labor and materials for the
construction, modification, repair or maintenance of any bailding or site improvement whether on the Property or
not.

4,06 Mortgagor covenants and agrees, so long as the f-iGobtedness remains outstanding, to comply with all
regulations, rules, ordinances, statutes, orders and decrees of any sovernmental authority or court applicable to the
Mortgagor or applicable to the Property or any part thereof and will »ramptly cure any violation of law and comply
with any order of any such governmental authority or court in respect of une repair, replacement or condition of the
Property and any governmentai regulations concerning environmental conteo! 3nd improvements.

407 Mortgagor covenants and agrees that all awards heretofore or heceafter made by any public or
quasi-public authority to the present and all subsequent owners of the Property by vu'tue of an exercise of the right of
eminent domain by such authority, including any award for a taking of title, possession ov right of access to a public
way, or for any change of grade of streets affecting the Property, are hereby assigned to the Yiurtgagee.

4.08 Mortgagor covenants and agrees that neither the value of the Property nor the.iies of this Mortgage
will be diminished or impaired in any way by any act or omission of the Mortgagor, and the Mortgagar agrees it will
not do or permit to be done to, in, upon or about said Property, or any part thereof, anything tha:r<y, in any wise
impair the value thereof, or weaken, diminish, or impair the security of this Mortgage.

4.09 Mortgagor covenants and agrees that if any action or proceeding is commenced in which Mrtgagee in
good faith deems it necessary to defend or uphold the validity, enforceability or priority of the lien and interest of this
Mortgage or to preserve the value of the security for this Mortgage, all sums paid by Mortgagee for the expense of
any such litigation to prosecute or defend the rights, lien and security interest created by this Mortgage (including
reasonable attorneys’ fees) shall be paid by Mortgagor, together with interest thereon at the rate then applicable under
the Note and any such sums and the interest thereon shail be a lien and security interest on the Property prior to any
right or title to, interest in or claim upon the Property attaching or accruing subsequent to the lien and security
interest of this Mortgage, and shall be secured by this Mortgage.

4,10 Mortgagor covenants to furnish from time to time within fifteen (15) days after Mortgagee's request, a
written statement, duly acknowledged, of the amount due upon this Mortgage, whether any alleged offsets or defenses
exist against the Indebtedness and whether any defaults exist under the Loan Documents.




:

UNOFFICIAL COPY 9106149

4.11 Mortgagor covenants and agrees that he will keep and maintain books and records of account, or cause
books and records of account to be kept and maintained in which full, true and correct entrics shall be made of all
dealings and transactions relative to the Property, which books and records of account shall, at reasonable times and
on reasonable notice, be open to the inspection of Mortgagee and its accountants and other duly authorized
representatives. Such books of record and account shall be kept and maintained either:

() in accordance with generally accepted accounting practices consistently applied; or

(b) in accordance with a cash basis or other recognized comprehensive basis of accounting
consistently applied.

Mortgagor covenants and agrees to furnish to Mortgagee 2 report satisfactory to Mortgagee, including a
balance sheet and supporting schedules and containing a detailed statement of income and expenses on the Property.
Mortgagor also covenants and agrees to furnish or cause to be furnished annually to Mortgagee an updated personal
financial state:ient. Mortgagor shall certify that each such report presents fairly Mortgagor's financial position.
Mortgagor further'covenants and agrees to furnish, or cause to be furnished, to Mortgagee annually on or before
April 30th of each year (or on or before August 30th of any year in which Mortgagor has elected an extension) copies
of his federal incom *ax filings for the previous year.

If Mortgagor omiits'i;prepare and deliver promptly any report required by this paragraph, Mortgagee may
elect, in addition to exercising a.iy remedy for an event of default as provided for in this Mortgage, to make an audit
of all books and records of Mortgagor including his bank accounts which in any way pertain to the Property and to
prepare the statement or statements waish Mortgagor failed to procure and deliver. Such audit shall be made and
such statement or statements shall b prenared by an independent Certified Public Accountant to be selected by
Mortgagee. Mortgagor shall pay all expenses of the audit and other services, which expenses shall be secured hereby
as additional Indebtedness and shall be imniediaicly due and payable with interest thereon at the rate of interest as set
forth in the Note and shall be secured by this Mcdigage.

ARTICIEY
TRANSFER OR MORTGAGE OF PROPERTY

5.01 Mortgagor will not, without the prior written ¢zasent of Mortgagee, further mortgag, grant a deed of
trust, pledge or otherwise dispose of or further encumber, whedie Ly operation of law or otherwise, any or all of its
interest in the Property. Mortgagor will not, without the prior wridte consent of Mortgagee, sell, assign, or transfer
the Property or any interest therein. Any sale, assignment, transfer, merigage, deed of trust, pledge, change or other
disposition or encumbrance made in violation of the above provisions shall ve pull and void and of no force and effect
and the making thereof shall constitute an Event of Default hereunder.

ARTICLE VI
RF ANCE ! LI M

6.01 Upon the occurrence of an Event of Default under this Mortgage, then, withoui limiting the generality
of any other provision of this Mortgage, and without waiving or releasing Mortgagor from «ny. of its obligations
hereunder, Mortgagee shall have the right, but shall be under no obligation, to pay any Taxes-or other payment, or
any sums due under this Mortgage, and may perform any other act or take such action as may be apricpriate to cause
such other term, covenant, condition or obligation to be promptly performed or observed on behalf ¢f Mortgagor. In
any such event, Mortgagee and any person designated by Mortgagee shall have, and is hereby granted, the right to
enter upon the Property at any time and from time to time for the purposes of performing any such act or taking any
such action, and all moneys expended by Mortgagee in connection with making such payment or performing such act
(including, but not limited to, legal expenses and disbursements), together with interest thereon at the default rate set
forth in the Note from the date of each such expenditure, shall be paid by Mortgagor to Mortgagee within ten (10)
days after written notice to Mortgagor demanding such payment, and shall be secured by this Mortgage, and
Mortgagee shall have same rights and remedies in the event of nonpayment of any such sums by Mortgagor as in the
case of a default by Mortgagor in the payment of the Indebtedness. Nothing in this Section or in any other part of this
Mortgage shall be construed to require Mortgagee to make any payment or perform any obligation of Mortgagor or
any of them. Any action taken by Mortgagee hereunder or in relation to the Property is for the sole benefit of
Mortgagee and no other person shall rely upon any action, inaction, inspection or other act of Mortgagee in dealing
with the Property or Mortgagor. Mortgagee in making any payment hereby authorized (a) relating to taxes and
assessments, 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,
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forfeiture, tax lien or title or claim thereof, or (b) for the purchase, discharge, compromise or settlement of any other
lien, may do so without inquiry as to the validity or amount of any claim for lien which may be asserted.

ARTICLE VI
E L E D

7.01 Mortgagor hereby assigns to Mortgagee all of Mortgagor's interest in ail rents, issues and profits of
the Property, as further security for the payment of the Indebtedness and other sums secured hereby. Mortgagor
grants to Mortgagee the right to enter the Property and to let the Property, or any part thereof, and to apply said
rents, issues, profits and proceeds after payment of all charges and expenses, on account of the Indebtedness and
other sums secured hereby. This assignment and grant shall continue in effect until the Indebtedness and other sums
secured hereby are paid in full. Mortgagee hereby agrees not (0 exercise the right to enter the Property for the
purpose of collecting said rents, issues or profits, and Mortgagor shall be entitled to collect and receive said rents,
issues, profits and proceeds, until the earlier of (x) the occurrence of an Event of Default hereunder or (y) written -
revocation of such right by the Mortgagee; provided, that any rents, issues and profits collected and received by
Mortgagor aft<f the occurrence of an Event of Default hereunder which is not cured within the applicable grace
period provided nereby shall be deemed collected and received by Mortgagor in trust for Mortgagee and Mortgagor
shall account to ‘Morizagee for the full amount of such receipts. Mortgagor agrees t0 apply said rents, issues and
profits, whenever 1ccsived, to payment of the Indebtedness, all Taxes on or against the Property and other sums
secured hereby. :

7.02 The assignment contained in this Article VII is given as coilateral security and the execution and
delivery hereof shall not in any, Way impair or diminish the obligations of the Mortgagor, nor shalt this assignment
impose any obligation on Mortgagee tn-perform any provision of any contract pertaining to the Property or any
responsibility for the nor-performance thereof by Mortgagor or any other person. The assignment under this Article
VII is given as a primary pledge and assignnent of the rights described herein and such assignment shall not be
deemed secondary to the security interest azd Mortgage of Mortgagor in the Property. Mortgagee shall have the right
{o exercise any rights under this Article VIx-tefore, together with, or after exercising any other rights under this
Mortgage.

7.03 Mortgagor shall observe and perform al! cov:nants, conditions and agreements in each lease to which
it is a party, now or hereafier affecting any portion of tic Troperty. Mortgagor shall not, without the prior written
consent of Mortgagee, (a) accept any instailments of rent for-ipure than one month in advance or any security deposit
for more than an amount equal to two months' rent, or (b} taks 2wy, action or fail to take any action or exercise any
right or option which would permit the tenant under any lease to cuncel or terminate such lease, or (c) amend or
modify any lease in a manner which would (i} decrease the rent payab'e zer unit of time under the lease, (ii) decrease
the payments to be made by the tenant under the lease for rent, taxes, insrcance or other expenses, (ili) decrease the
term of the lease, (iv) impose any additional obligations on the landlord uader *ie lease, or (v) consent to a sublease
or a substitution of tenants under the lease. Mortgagor agrees that hereaftes X shall not assign any of the rents or
profits of the Property.

7.04. Nothing herein contained shall be construed as constituting Mortgagee . mortgagee in possession in
the absence of the taking of actual possession of the Property by Mortgagee pursuant 0 Aricle IX hereof. In the
exercise of the powers herein granted Mortgagee, no liability shall be asserted or enforced arinst Mortgagee, all
such liability being expressly waived and released by Mortgagor.

ARTICLE VIII
DEFAULT

8.01 The occurrence of any one or more of the following events shall constitute an event of default (each,
an "Event of Default") under this Mortgage:

(a) Failure of Mortgagor to observe or perform any of the covenanis or conditions by
Mortgagor to be performed under the terms hereof.

b Nonpayment of principal under the Note when due, or nonpayment of interest under the
Note or of any other obligations under any of the Loan Documents within five days after the same becomes
due.

(c) The occurrence of a default by Mortgagor or any guarantor of any of the Indebtedness
under any other Loan Document not remedied within any applicable cure period.
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@ Any warranty or representation of Mortgagor knowingly made hereunder was inaccurate
or misleading in any material respect when made.

© Mortgagor or any guarantor of any of the Indebtedness shall file a voluntary petition in
bankruptcy or shall be adjudicated a bankrupt or insolvent, or shall file any petition or answer secking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under the
present or any future applicable federal, state or other statute or law, or shall seek or consent to or acquiesce
in the appointment of any trustee, receiver or liquidator of Mortgagor or any guarantor of any of the
Indebtedness, or of all or any substantial part of their respective properties or of the Property; of if within
sixty (60) days after the commencement of any proceeding against Morigagor or any guarantor of any of the
Indebtedness seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under the present or any future federal bankruptcy act or any present or future applicable
federal, state or other statute or law, such proceeding shall not be dismissed; or if, within thirty (30) days after
the appointment of any trustee, receiver or liquidator of the Mortgagor or any guarantor of any of the
Indebtediness (without the consent or acquiescence of such party) or of all or any substantial part of their
respective properties or of the Property, such appointment shall not have been vacated or stayed on appeal or
otherwise: rir 1f, within sixty (60) days after the expiration of any such stay, such appointment shall not have
been vacated.

(f) iy individual guarantor of the indebtedness represented hereby shall die or any
corporate guarantor szl fail to maintain its corporate existence.

8.02 If an Event of Def?al*described in Section 8.01(¢) shall occur which is not cured within any
applicable grace period provided for,ne entire Indebtedness shall immediately become due and payable without any
election or action on the part of Mortgage. [f any other Event of Default shall occur which is not cured within any
applicable grace period provided for, Mortgasee may, at its option, exercise any and all of the following remedies:

(a) Declare the unpaid potiei of the Indebtedness to be immediately due and payable, without
further notice or demand (each of which hereny is =xpressly waived by Mortgagor), whereupon the same shall
become immediately due and payable. A

(b) Enter upon the Property and ks possession thereof and of all books, records and
accounts relating thereto.

(©) Appoint a receiver for the Property, or avy-part theeof, and of the net income, rents,
issues and profits thereof, without regard to the sufficiency of the Froperty covered by this Mortgage or any
other security, and without the showing of insolvency on the part of Murigagor or fraud or mismanagement,
and without the necessity of filing any judicial or other proceeding for arpointment of a receiver.

@ Hold, lease operate or otherwise use or permit the use ot tie Property, or any portion
thereof, in such manner, for such time and upon such terms as Mortgagee may,a2¢m to be in its best interest
(making such repairs, alterations, additions and improvements thereto, from time to *ine, as Mortgagee shall
deem necessary or desirable) and collect and retain all earnings, rentals, profits or ather 2mounts payable in
connection therewith.

(e) Sell the Property, in whole or in part:
(i) under the judgment or decree of a court of competent jurisdiction, or
(i) sell any of the Collateral (as defined in Article XIII}, in whole or on part, at public
auction (if permitted by law) in such manner, at such time and upon such terms as Mortgagee may
determine, or at one or more public or private sales, in such manner, at such time or times, and upon
such terms as Mortgagee may determine or as provided by law.

{f) Foreclose this Mortgage.

(2 Exercise any other remedy or now or hereafter existing in equity, at law, by virtue of
statute or otherwise.
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8.03 In case Mortgagee shall have proceeded to enforce any right under the Note or this Mortgage and such
proceedings shall have been discontinued or abandoned for any reason, then in every such case Mortgagor and
Mortgagee shall be restored to their former positions and the right, remedies and powers of Mortgagee shall continue
as if no such proceedings had been taken.

8.04 In the event Mortgagee (a) grants an extension of time on any payments of the Indebtedness, (b) takes
other or additional security for the payment thereof, or (c) waives or fails to exercise any right granted herein, said
act or omission shall not release Mortgagor, subsequent purchasers of the Property covered by this Mortgage or any
part thereof, or any guarantor of the Note.

ARTICLE IX
FORECLOSURE

9,01 In any suit to foreclose the lien hereof, there shall be allowed and included as additional indebtedness
in the decree of sale all expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee, or
holders of the iote, for reasonable attorneys' fees, court costs, appraiser's fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs and costs of procuring title insurance policies (which fees, charges
and costs may be esiinated as to items to be expended after entry of the decree), and all other expenses as Mortgagee
or holders of the Nuts 1nay deem reasonably necessary to prosecute such suit or to evidence to bidders at any sale
which may be had paisvant to such decree the true condition of the title to or the value of the Property. All
expenditures and expenscs oi-such nature in this Article mentioned shall become so much additional indebtedness
secured hereby and shall be imrnediately due and payable with interest thereon at the rate in effect under the Note
when paid or incurred by Mcrigagee or holders of the Note. In addition to foreclosure proceedings, the above
provisions of this paragraph shall 20p)y to (a) any proceeding to which Mortgagee or the holders of the Note shall be
a party, either as plaintiff, claimant or-defendant, by reason of this Morigage or any Indebtedness hereby secured; (b)
preparations for the commencement of (ny suit for foreclosure hereof afier accrual of such right to foreclosure
whether or not actually commenced; or (¢ jieparation for the defense of or investigation of any threatened suit,
claim or proceeding which might affect the Properiy or the security hereof, whether or not actually commenced.

9,02 Upon or at any time after the filing of a bill to foreclose this Mortgage, the court in which such bill is
filed may appoint a receiver of the Property. Such appoinment may be made either before or after sale, without
notice, without regard to the solvency or insolvency at thc vme of application for such receiver of the person or
persons, if any, liable for the payment of the Indebtedness i other sums secured hereby and without regard to the
then value of the Property and the Mortgagee hereunder may be piiaced in possession of the Property. The receiver
shall have power to collect the rents, issues and profits of the Property during the pendency of such foreclosure suit,
as well as during any further times when Mortgagee, its successors ir-assigns, except for the intervention of such
receiver, would be entitled to collect such rents, issues and profits, and oter powers which may be necessary or are
usual in such cases for the protection, possession, control, management and Jperation of the Property during the
whole of said period. The court from time to time may authorize the receiver t5apply the net income in his hands in
payment in whole or in part of the Indebtedness and other sums secured hereby “or-in payment of any tax, special
assessment or other lien which may be or become superior to the lien hereof or superto: to a decree foreclosing this
Mortgage, provided such application is made prior to forger$AssistType$AssistFla-1Xosuie sale.

9.03 The proceeds of any sale of all or any portion of the Property and the earnings of ary holding, leasing,
operating or other use of the Property shall be applied by Mortgagee in the following order:

(a) first, to the payment to Mortgagee of the costs and expenses of taking possssciwn of the
Property and of holding, using, leasing, repairing, improving and selling the came;
W) second, to the payment of Mortgagee's attorneys' fees and other legal expenses;

(c) third, to the payment of accrued and unpaid interest on the Note;
(d) fourth, to the payment of the balance of the Indebtedness;
Q) any surplus shall be paid to the parties entitled to receive it.
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ARTICLE X
INSPECTION

10.01 Mortgagor covenants and agrees tha Mortgagee, or its agents or representatives, may make such
inspections of the Property as Mortgagee may deem necessary or desirable, at ali reasonable times and that any such
inspections shall be solely for the benefit of Mortgagee and shall not be relied upon by Mortgagor for any purpose.

99106149

ARTICLE XI
ASSIGNMENT BY MORTGAGEE

11.01 Mortgagee may assign all or any portion of its interest hereunder and its rights granted herein and in
the Note to any person, trust, financial institution or corporation as Mortgagee may determine and upon such
assignment, svch assignee shall thereupon succeed to all the rights, interests, and options of Mortgagee herein and in
the Note contained-and Mortgagee shall thereupon have no further obligations or liabilities hereunder.

ARTICLE XII
INSURANCE

12.01 (a) Mortgagor will procure, deliver to and maintain for the benefit of Mortgagee during the
continuance of this Mortgage-and until the same is fully satisfied and released, a policy or policies of insurance
insuring the buildings, structures ard ixrrovements now existing or hereafter created on said Property against loss or
damage by fire, lightning, windstorm, hail. explosion, riot, civil commotion, aircraft, vehicles, smoke, and such
other hazards, casualties, and contingericies as Morigagee may designate. All policies of insurance required
hereunder shall be in such form, companics ~and amounts as may be acceptable to Mortgagee, and shall contain a
mortgagee clause acceptable to Mortgagee, witk loss payable to Mortgagee and shall provide that it may not be
cancelled or materially modified except after 30 days” prior written notice to Mortgagee. Mortgagor and Beneficiary
will promptly pay when due, any premiums on ary policy or policies of insurance required hereunder, and will
deliver to Mortgagee renewals of such policy or policies at lcast ten (10) days prior to the expiration dates thereof; the
said policies and remewals to be marked "paid" by G issuing company or agent. Upon Mortgagor's and
Beneficiary's failure to comply with the requirements of this Section, Mortgagee may, in its discretion, effect any
insurance required hereunder and pay the premiums due theréfor, and any amounts so paid by Mortgagee shall
become immediately due and payable by Mortgagor and Beneficiary varh interest as described in Section6.01 hereof,
and shall be secured by this Mortgage. The delivery to Mortgagee of »ziy policy or policies of insurance hereunder,
or renewals thereof, shall constitute an assignment to Mortgagee of all unezned premiums thereon as further security
for the payment of the indebtedness secured hereby. In the event any foriclosure action or other proceeding
hereunder is instituted by Mortgagee, ail right, title and interest of Mortgagor 5r Beneficiary in any or to any policy
or policies of insurance then in force shall vest in Mortgagee.

(b) Mortgagor shall obtain and keep in force during the term of this Mortgage public liability insurance,
flood insurance, if applicable, and such other types of insurance in such amounts and in such form as Mortgagee shall
require. Such insurance shall name Mortgagee as a coinsured and shail provide that it 1nay./net be cancelled or
materially modified except after 30 days' prior written notice to Mortgagee. Mortgagor shall dZiver evidence of
such insurance to Mortgagee in such form and at such times as Mortgagee may reasonably require.

12.02 (2) In case of damage to or the destruction of the improvements on the Property by-tire or other
casualty, Mortgagor, at Mortgagor's election exercised within thirty (30) days after the occurrence of loss or
casualty, may (provided no Event of Default has occurred) cause all proceeds of insurance to be applied to the
Indebtedness or the restoration to their former condition of the improvements damaged or destroyed;provided, that
Mortgagor's right to elect to have the proceeds applied to restoration of the improvements shall be conditioned upon
the Mortgagor's presenting to Mortgagee concurrently with notice of Mortgagor's clection, evidence reasonably
satisfactory to Mortgagor that (i) the proceeds of insurance are sufficient to repair or restore improvements, or, if
such proceeds are insufficient, that Mortgagor has deposited with Mortgagee funds which, when added to the
proceeds of insurance, shall be sufficient to repair or restore, and (ii) Mortgagor can complete such repairs or
restoration prior to the date when the Note becomes due and payable. In the event Mortgagor does not or is not
entitled to make the election aforesaid, Mortgagee may decide whether the insurance proceeds shall be applied against
the debt secured hereby or in the repair or restoration of the improvements,
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(b) In the event the insurance proceeds are to be applied to the Indebtedness, Mortgagee may collect all
proceeds of insurance after deduction of all reasonable expense of collection and settlement, including attorneys' and
adjustors' fees and charges, and apply same against the Indebtedness. If the proceeds are insufficient to pay such
Indebtedness in full, Mortgagee may declare the balance remaining unpaid immediately due and payable, and avail
itself of any of the remedies provided for in the event of any default. Any proceeds remaining after application upon
the Indebtedness shall be paid by Mortgagee to Mortgagor.

(c) In the event the insurance proceeds are to be used to rebuild the improvements, Mortgagee may collect
and retain the insurance proceeds and disburse same. Mortgagor shall proceed with diligence to make settlement with
insurers and cause the proceeds of the insurance to be deposited with Mortgagee.

ARTICLE XIII
SECURITY AGREEMENT

13.01 Mortgagor hereby grants to Mortgagee, in addition to and not in substitution for, any interest granted
hereinabove, < ¢xpress security interest in, and mortgages to the Mortgagee, all machinery, apparatus, equipment,
goods, systems, fztures and property of every kind and nature whatsoever now or hereafter Jocated in or upon or
affixed to the Réal £5:ate, or any part thereof, and used or usable in connection with any present or future operation
of the Real Estate, ard now owned or hereafter acquired by Mortgagor, including, without limitation, agreements
related to construction; 'éaring and management of the Property, all heating, lighting, incinerating, refrigerating,
ventilating, air-conditioniag ~air-cooling, lifting, fire-extinguishing, plumbing, cleaning, communications and power
equipment, systems and apparutus; and all elevators, escalators, switchboards, engines, motors, tanks, pumps,
screens, storm doors, storm-windows, shades, blinds, awnings, floor coverings, ranges, stoves, refrigerators,
washers, dryers, cabinets, partitiors, £crduits, ducts and compressors; and all other items of personal property used
in connection with the Real Estate (al! such items are herein called the "Collateral"); provided, that such grant shall
not include any items of personal propert; used in the business of the Mortgagor unless the same are also used in the
operation of any building located on the Reai Estate. Mortgagor will upon request from Mortgagee deliver to
Mortgagee such further security agreements, <0auel mortgages, financing statements and evidence of ownership of
such items as Mortgagee may request.

13.02 Upon the occurrence of an Event of Detfau!¢ hereunder and acceleration of the Indebtedness pursuant
to the provisions hereof, Mortgagee may at its discretion reqvire. Mortgagor to assemble the Collateral and make it
available to Mortgagee at a place reasonably convenient to both pziiies to be designated by Mortgagee.

13.03 Mortgagee shall give Mortgagor notice, by registered /mail, postage prepaid, of the time and place of
any public sale of any of the Collateral or of the time after which any private sale or other intended disposition
thereof is to be made by sending notice to Mortgagor at least five days befcre the time of the sale or other disposition,
which provisions for notice Mortgagor and Mortgagee agree are reasonabie, pgvided, that nothing herein shail
preclude Mortgagee from proceeding as to both Real Estate and personal property iu accordance with Mortgagee's
rights and remedies in respect to the Real Estate as provided in 810 ILCS 5/9-501 (4) of ine Illinois Revised Statutes.

13.04 Mortgagor shall reimburse Mortgagee for all costs, charges and fees, including isgal fees incurred by
Mortgagee in preparing and filing security agreements, extension agreements, financing stat-ments, continuation
statements, termination statements and chatte] searches.

13.05 The Collateral described herein shall be considered for all purposes a part of the Propeit; as described
herein; all warranties and covenants contained in this Mortgage made by Mortgagor shail be deemed as having been
made with reference to the Collateral; all agreements, undertakings and obligations of Mortgagor stated herein shall
apply to the Cotlateral, including without limitation, obligations regarding insurance, freedom from adverse lien or
encumbrance, repair and maintenance; and all remedies of the Mortgagee in the event of any Event of Defauit
hereunder shall be available to the Mortgagee against the Collateral.

13.06 This Mortgage constitutes a Security Agreement as that term is used in 810 ILCS 5/9-105 ().

10
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ARTICLE XIV
ISCELLANE

14.01 The rights of Mortgagee arising under the provisions and covenants contained in this Mortgage, the
Note and other documents securing the Indebtedness or any part thereof shall be separate, distinct and cumulative and
none of them shall be in exclusion of the others. No act of Mortgagee shatl be construed as an election to proceed
under any one provision, anything herein or otherwise to the contrary notwithstanding.

14.02 A waiver in one or more instances of any of the terms, covenants, conditions or provisions hereof, or
of the Note or any other documents given by Mortgagor to secure the Indebtedness, or any part thereof, shall apply to
the particular instance or instances and at the particular time or times only, and no such waiver shall be deemed a
continuing waiver but all of the terms, covenants, conditions and other provisions of this Mortgage and of such other
documents shall survive and continue to remain in full force and effect. No waiver shall be asserted against
Mortgagee unless in writing signed by Mortgagee.

14.03 W» change, amendment, modification, cancellation or discharge hereof, or any part hereof, shall be
valid unless in writing and signed by the parties hereto or their respective successors and assigns.

14.04 All'ngticss; demands and requests given or required to be given by either party hereto to the other
party shall be in writing. Allotices, demands and requests by Mortgagee to Mortgagor shall be deemed to have been
properly given if sent by U.S. rogistered or certified mail, postage prepaid, addressed to Mortgagor at the address set
forth above or to such other-osdress as Mortgagor may from time to time designate by written notice to Mortgagee
given as herein required.

All notices, demands and reques's by Mortgagor to Mortgagee shall be deemed o have been properly given
if sent by U.S. registered or certified mail, postage prepaid, addressed to Mortgagee at the address set forth or to
such other address as Mortgagee may from tiné 10 time designate by written notice to Mortgagor,

14,05 If any action or proceeding shall be instituted to evict Mortgagor or recover possession of the
Property or any part thereof, or for any other purpole atlecting the Property or this Mortgage, or if any notice
relating to a proceeding or a default is served on Mortgagor, Mortgagor will immediately, upon service thereof on or
by Mortgagor, deliver to Mortgagee a true copy of each rotice, petition, or other paper or pleading, however
designated.

14.06 Each and all of the covenants and obligations of this Misitgage shall be binding upon and inure to the
benefit of the parties hereto, and except as herein otherwise specifically provided, their respective successors and
assigns, subject at all times nevertheless to all agreements and restrictions hereir contained with respect to the transfer
of Mortgagor's interest in the Property covered by this Mortgage.

14,07 1If one or more of the provisions of this Mortgage shall be invalid, illegul or unenforceable in any
respect, such provision shall be deemed to be severed from this Mortgage and the validity, logaiity and enforceability
of the remaining provisions contained herein, shall not in any way be affected or impaired treresv.. Without limiting
the generality of the foregoing, any provision herein, or in the Note to the contrary notwithstandin,, Mortgagee shall
in no event be entitled to receive or collect, nor shall or may amounts receive hereunder be’ ricdited, so that
Mortgagee shall be paid, as interest, a sum greater than the maximum amount permitted by law. If an;” construction
of this Mortgage or the Note indicates a different right given to Mortgagee to ask for, demand or receive any larger
sum, as interest, such as a mistake in calculation or in wording, which this clause shall override any control, and

proper adjustment shall automatically be made accordingly.

14.08 This Mortgage also secures future advances made under the Note within twenty years from the date
hereof in an aggregate principal amount not to exceed the face amount of the Note, which future advances shall have
the same priority as if all such future advances were made on the date of execution hereof. Nothing herein contained
shall be deemed an obligation on the part of Mortgagee to make any future advances.

11
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IN WITNESS WHEREOF, Morigagor has caused this Mortgage to be executed on the day and year first
above written.
MORTGAGOR:

BASSW(QOD ASSOCIATES, an Illinois
general partnership

By:

Its: General Parker

By: REM MANAGEMcNT COMPANY, an
Illinois general partnership
Its: General Partner

Its: General Partner

By: KULAS MANAGEMENT COMPANY, an
Illinois general partnership

Its: Géneral Partner

12
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ACKNOWLEDGMENT

STATE OF JLLINOIS

)
) S§
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DOHEREBY CERTIFY that
Jerry Kulas, a General Partner of Basswood Associates, an Ilinois general partnership (the “Partnership”),
personally known to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and delivered the said instrument as his own free and
voluntary act, and the free and voluntary act of the Partnership, for the uses and purposes therein set forth.

soesdenunder my hand and Notarial Secal this 27T f- JANU , 19993
; nOPTnCIAL SEAL" ::: /

ROSEMARY MATKOWSKYJ ¢ ARY PUBLI
@ Notary Pubic, Stato of llincis zo gz 21/2002
3 My Commissior Exahes 1221102 § y Comison fpires: 12121/

STATE OF ILLINCIS )
) 8§
COUNTY OF COOK )

I, the undersigned, a Notary Fublic in and for the County and State aforesaid, DO HEREBY CERTIFY that
Paul Kulas, a General Partner of Basswood Associates, an Illinois general partnership (the “Partnership”),
personally known to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged *hat he signed and delivered the said instrument as his own free and
voluntary act, and the free and voluntary act of the Partmership, for the uses and purposes therein set forth.

dagg Notarial Seal this 27 [H dgygp JANUARY

"OFFICIAL SEAL" 2 £
ROSEMARY MATKOWSKYJ / St ez
&  Notary Public, State of llincis @ NOTARY P% quz’
MyCommlaann Explru 12;21,@3 : My Comnmissiory expires: 12/21/2002
STATE OF TLLINOTS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesai, DO HEREBY CERTIFY that
Walter Bratkiv, a General Partner of REM Management Company, an Illinois gene-al partnership, which is a
General Partner of Basswood Associates, an Illinois general partnership (the “Partnership®), personally known
to me to be the same person whose name is subscribed to the foregoing instrument, appeai=d Fefore me this day in
person and acknowledged that he signed and delivered the said instrument as his own free and »ol.aary act, and the
free and voluntary act of the Partnership, for the uses and purposes therein set forth.

:' ROSEMARY MATKOWSKYJ
s Notary Public, State of llinois ~ §

13
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STATE OF TLLINOIS )
) 8
COUNTY OF _COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO HEREBY CERTIFY that
Raisa Bratkiv, a General Partner of REM Management Company, an Ilinois general partnership, which is a
General Partner of Basswood Associates, an Illinois general partnership (the “Partnership”), personally known
to me 1o be the same person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that she signed and delivered the said instrument as her own free and voluntary act, and the
free and voluntary act of the Partnership, for the uses and purposes therein set forth.

ROSEMARY MATKOWSKY.) f-f:' mPUB — 4 /
Notaiy it Siato ofHincls & ssion gipires: 12/ 21/2002
STARS
: ) SS
COUNTY OF CanK~ )

1, the undersigned, a-totary Public in and for the County and State aforesaid, DO HEREBY CERTIFY that
Julian E. Kulas, a General Partiier of Kulas Management Company, an Illinois general partnership, which is
a General Partner of Basswood Ausociates, an Illinois general partnership (the “Partnership”), personally
known to me to be the same person whose nime is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he sigrcd and delivered the said instrument as his own free and voluntary act,
and the free and voluntary act of the Partnersiiip, for the uses and purposes therein set forth.

ROSEMARY MATKOWSKYJ §
% Notary Public, State of liinois &
! My commlnnion Expim 12121102 ¢

My Cornr 45510

v PUBLI /
/m &/21/2002 7,

*TLLINOTS )
) S8
COUNTY OF COOK }

I, the undersigned, a Notary Public in and for the County and State aforescu’, DO HEREBY CERTIFY that
Elizabeth Kulas, a General Partner of Kulas Management Company, an Hlinois geieral partnership, which is
a General Partner of Basswood Associates, an Illinois general partnership (the “Parisership”), personally
known to me to be the same person whose name is subscribed to the foregoing instrument, aprzsred before me this
day in person and acknowledged that she signed and delivered the said instrument as her own frie inid voluntary act,
and the free and voluntary act of the Partnership, for the uses and purposes therein set forth.

szRYPUBL e
y issiopf gkpires: _12/21/2002

# ROSEMARY MATKOWSKY,
?  Notary Public, State of liingis &

R My Commission Expires 22102 3

14
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EXHIBIT A

LEGAL DESCRIPTION:

LOT 50 IN WOODFIELD BUSINESS CENTER UNIT 18, BEING A RESUBDIVISION OF PART OF LOT 3 IN
WOODFIELD BUSINESS CENTER, BEING A SUBDIVISION OF PART OF THE SOUTHWEST % OF
g%%’[m ll}.:L,li‘I(\I)(\s\;gISHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

Commonly known as: 500 E. Remington, Schaumburg, IL
P.LN.#: 07-11-5313-015-0000



