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REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGRUEMENT AND UCC-2 FINANCING STATEMENT

THIS INSTRUMENT ("Mor.gage") is made and detiversd by The Arnold Investment
Group, Lad., an nois corporation ("Martgagor™) o Royal American Bank (together with its
suceessors and assigns, called the “Mortguges).

A. WHEREAS, Morgagor has convireently herewitly, executed and delivered to
Mortgagee o Mortgage Note in the principil suie #8,5550,000 ("Noie") o copy of which i
attached hereto as Exhibit A,

B. WHEREAS, the undertekings ol the Maker i the payinent of the indebtedness
evidenced by the Note and the payment and performnce of ali’ aiher amounts and undertakings
i all other instruments of an evidentinry, guaramy or seeurity mabeee execiited in connection
with the transaction underlying the execttion of tus Mortgage and e Note ("Loan Dogu-
ments” ), and any and all futire advanees which may be made pursuiint raany of the Loan
Documents, are herein called the "Indebtedness.” In o event shalt the aggreaite Indebtedness
hereunder exceed the amount of $1,000,000.

NOW, THEREFORE:

To secure the payment and performance of the Indebtedness and for other good and
valuable consideration, the receipt und sutficiency of all of which is hereby sckavwledged by
Morteagor, Morigagor hereby CONVEYS and MORTGAGES unto Mangagee the real estate
described in Exhibit B attached hereto, and heveby grants to Mortgagee & security interest under
the provistons of the Uniform Commerciad Code of the State of iHinos in the fixtares and
personat property mestioned in the nest succeeding parsgraphs hereof, which Read Pistate and
persunal property is sometimes hereafter collectively called the "Premises.”
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Included within the term “Premises™ are any and all equipment, personal property,
improvements, tenements, buildings, structures, easements, fixtures, privileges, reservations,
allowances, hereditaments, appurtenances now or hereafter thereunto belonging or pertaining,
any and all rights and estates in reversion or remainder, all rights in or to adjacent sidewalks,
alleys, streets and vaults, and any and all rights and interests of every name and nature now or
hereafter owned by Mortgagor, forming a part of and/or used in connection with the Real Estate
and/or the operation and convenience of the buildings and irprovements located thereon,
including (without limitation) the following (hercafter referred to as “Personal Property”): all
equipment used or useful in the cperation of the Real Estate or improvements thercon or
furnished by Mortgagor to tenants thereof, all building materials located at the Real Estate and
intended t'ts incorporated in improvements now ar hereafter to be constructed thereon, whether
or not incorpsrated therein; all fixtures, apparatus, equipment or arvicles used to supply heating,
gas, clectricity, 4ir conditioning, water, light, power, sprinkier protection, waste removal, refri-
geration and veatitation, and all floor coverings, screens, storm windows, blinds, awnings and
all of the rents, incoric. receipts, revenues, issues and profits thereof and therefrom; in each
case now or hereafter‘placed in, on, at ot from the Premises. Enumeration of any specific
articles of property shall nol-cxelude or be held to exclude any items of property not specifically
enumerated.

TO HAVE AND TO HOLDth: Premises, unto Mortgagee forever, free from ail rights
and benefits under and by virtee of Homesiead Exemption Laws (which rights and benefits are
herchy expressly released and waived), for the uses and purposes herein set forth, together with
all right to retain possessien of the Premises alter any Event of Default as hereinafter defined.

PROVIDED, that if all Indebtedness shall b¢ paid in fult and no Event of Defauit then
exists, then this Mortgage and the estate, right and iniezest of Mortgagee in the Premises shall
cease and be of no effect. Mortgagor may obtain release of the Real Estate upon satisfaction of
the requirements set forth herein.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebledpess. Mortgagor will promptly perform ai of s obligations and
nay such amounts as are required under the Note, and pay #nd perform all other Indebtedness
as the same shal! become due.

2. Maintenance, Kepair, Restoration, Prior Liens, Packing, Bt¢. Mortgagor will (a) with
reasonable diligence construct, repair, restore, rebuild and complete any buildings on the
Premises now under construction of requited to be construcled and shall thereafter prompily
construct, repait, restore and rebuild any buildings or improvements now or herenfler on the
Premiscs which may become damaged or be destroyed whether or rot proceeds of insurance are
available or sufficient for the purpose (unless such proceeds are not available because Mottgagee
elected to apply such proceeds to reduce the Indebtedness); (D) keep the Premises in good
condition and repair, without waste, and {ree from mechauics’, materialmen’s or like liens or
claims ("Mechanic's Lien”) or other fiens or claims for lien not expressly permitted by
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Mortgager, (¢) pay, when due, any indebtedness which may be secured by a lien or ¢charge on
the Premises superior to the Hen hereof, and upon request exhibin satisfactory evidence of the
discharge of such prior licn 1o Mortgagee: (u) comply wiih all requirements of law, municipal
ordinances or restrictions and covenants of record with respeet (o the Premises and the use
thereat; (e} make no material alterations in the Premises, except as required by law or municipal
ordinance or as contemplated by the renovation plans as approved by Mortgagee without
Mortgagee's prior written cansent; (f) pay sll operating costs of the Premiscs; (@) not initiate
nor acquiesce inany zoning reclassification with respect to the Premises, without Mortgagee's
prioy written consent; and {h) provide, improve, grade, surface and thereafter maintein, clean
and repair any sidewalks, aisles, sreets, driveways and sidewalk cuts and paved areas for
parking, «od tor ingress, cgress and rignt-of-way to and from the adjacent public thoroughtares
aecessary e desirable for the use thereof; and reserve and use all such areas solely and
exclusively forthic purpose of providing parking, ingress and cgress for tenants or invitees of
tenants of the Prerawes; and Morngagor will not reduce, buikd upon, ohstruct, redesignate or
redocate any such arcasor rights-of-way or lease or grant any rights (o use the same to any
person exvept fenants ara invitees of enants of the Prenuses without prior written consent of
Mortgagee.  Notwithstandiig the toregoing prohibition against encumbrances, Morigagor may
in good faith and with reasorable-diligence contest the validity or amount of any Mechanic's
Lien and defer payment awd discharge thereof during the pendency of such contest, provided
that: (a) such contest shall prevent the sale or torfeiture of the Premises or uny past thereof, or
any interest therein, o satisfy such Mecpanic's Lien; (b) within ten (10) days after Mortgngor
has heen notified of the Filing of such Mechanic's Lien, Mortgagor shall have notified Mortgagee
in writing of Mortgagor’s intention to comestsech Mechanic's Lien; and (¢) Mortgagor shall
have either obtained a title insurance endorsemscnt over such Mechanic's Liens insuring
Mortgagee against toss by reason of the Mechanic’s tiens or Mortgagor shall have deposited
with Mortgagee at such place as Mongagee may froms«ire to time in writing appoint, and in
the absence of such appeintment, then at the place of payment-designated in the Note, & sum of
money (the "Deposits™) which shatl be sufficient in the judgmert of Mortgagee to pay in full
such Mechanic's Liens and ail interest which might become g thercon. Morigagor shail
increase the Deposits whenever, in the judgmient of Mortgagee, ‘such increase is advisable,
Mortgagee shall deposit such Deposits in a so-called Money Market Account, or a reasonably
equivalent account, and the interest earned thereon shall inure to the perciit of Mortgagor.
Mortgagee may, at its option, pay the Deposits, or any part thercot, to the-2echanic’s Lien
claimant it Mongagor (i) fails to maintain sufticient Deposits or (i) fails to st fa good faith or
with reasonable diligence in contesting the Mechanic's Liens claims. IF the Mechanic's Lien
contest is resolved in favor of the claimant and Morigagor is not in defavlt horeunder,
Morgagee shall pay the Deposits, or any part thereof, to the claimant upon Mortgagee's receipt
of evidence satisfactory to Mortgagee of the amount to be paid.  Mortgagee shall pay any
remaining Deposits to Mortgagor, provided Mortgagor is not in default hereunder,

3. Taxes. Moitgagor will pay when due (in any legally permitted installments) before
any penalty attaches all ad valorem, real estate, gencral and special laxes, assessinents, water
charges, sewer charges, and other fees, taxes, charges and assessments of every Kind and nature
whatscever (all herein generally called "Taxes"), assessed against, applicable to or otherwise
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constituiing a lien against the Premises or any interest therein, or the Indebtedness and
Mongagor will furnish to Mortgagee duplicate receipts therefor. Mortgagor will pay in full
{(which payment made be made under protest in the manner provided by statute) any Taxes which
Mortgagor may desire to contest. However, if deferment of payment is required to conduct any
contest or review, Mortgagor shall deposit the tull amount thereof, ogether with an amount
equal to the interest and penaltics during the period of contest (as estimated by Mortgagee), with
Mortgagee. Money so deposited shall be maintained in a Money Market Account, or similar
account, in the name of Mortgagor. All interest earned thereon shall be credited to the account.
To secure payment and performance of Indebtedness, Mortgagor grants Morgagee a security
interest in and right of setoft against such account. Mortgagor shall (and if Mortgagor shall fail
sv to do, Martgagee mav, but shall not be required to, and for the purpose may use the monies
deposited as zioresaid) pay all Taxes, notwithstanding such contest, if in the opinion of Mortgag-
ce, the Premises shall be in jeopardy or in danger of being forteited or foreclosed. In the event
any law or cout gecree has the effect of deducting from the vatue of land for the purpose of
taxation any lien thereds, or imposing upon Mortgagee the payment of the whole or any part of
the Taxes or liens hercir required to he paid by Mortgagor, or changing in any way the laws
relating to the taxation of medigages or debts secured by mortgages or the interest of Mortgagee
in the Premises or the mannes of collection of Taxes, so as to affect this Mortgage or the
ndebtedness or the holder thercof, ‘Mortgugor, upon demand by Mortgagee, will pay such
Taxes, or reimburse Mongagee thetetore, to the extent thal such tax is & substitute for general
real estate taxes as now imposed. Notaing aerein contdined shall require Mortgagor to puy any
income, franchise or excise tax imposed upor-Mortgagee, excepting only such which miay be
levied against such income expressly as and 1or a specilic substitute for Taxes on the Premises,
and then oaly in an amount computed as it Mortzegee derived no income from any source other
than ity interest hereunder,

4, losurance Coverage. Mortgagor will, or will cCause-tenanits of the Premises 1o, keep
insured all buildings and improvements on the Premises against sach risks, perils and huzurds
as Mortgagee may from time to time reasonably require, meluding not tess than:

(¥) insurance against loss by fire and risks covered oy an all risks covernge
endorsement, in such limits as Morttgagor shall reasonably desire, tut st less than the
Indebtedness which may be secured by this Mortgage and not subject to co-inseipace reduction;

(b) public lability insurance against bodily injury, death and property dapage with
such limits as Mortgagee may reasonably requite,

(¢) howler, mechanical equipment, cooling equipment, elevator, machinery and
other insurance of the types if, and in ameums, us Mortgagee may reasonably require;

(dy ficod insurance if required by the Flowd Disaster Protection Act of 1973 as
a condition of reeeipt of federal or federally related financial assistance for acquisition and/or
construction of builder in amoums required by such Act; and
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(¢) rent interruplion or business interruption insurance in such amounts as shat
be sufficient to pay real estate taxes, insurance premivms and payments required under the Note
for a period of not Jess than one (1) year.

5. Insurance Policies. Al policies of insurance herein required shall be in forms,
companies and amounts reasonably satisfactory to Mortgagee. Unless otherwise specified by
Mortgagee, the insuring company must meet the following basic tequirements:  (u) have a
minimum rating according to Best's Key Rating Guide for Property - Liability of A; (b) be a
stock company or nen-assessable mutual company and incorporated in the United States or
Canada; f¢) be licensed to do business in filinois; (1) not have more than 10% of the
policyholder’s surplus on any one risk; and (¢) have alt policies and endorsements manually
signed.  Codpeurance requirerents, if any, must be met or an agreed amount endorsement
attached. The maximum deductible allowable in the policy s $10,000. The policy shall contain
a standard moatgage clause in favor of Mortgagee.

All policies shall contain a provision to the effect that any waiver ol subrogation rights
by the insured does not void ihe coverage and shall contain any other special endorsements as
may be required hy the terineof any leases assigned as security for the toan. Mortgagor will
deliver all policies, including additional and renewal policies to Mortgagee.  All insurnnce poli-
cies shall be prepaid for one year, Inzase of insurance policies about tv expire, Morigagor will
deliver renewal policies (or manually signed certificates of insurance) not less than thirty (30)
days prior (0 the respective dates of expitations. All policies shall provide that such insurance
shall not be canceled, modified or terminatet without thirty (303 days prior written notice to
Mortgagee.

6. Deposits_for Taxes. To assure paymend of Taxes payable with respect to the
Premises as and when the same shall become due and payable:

(1)  The Montgagor shall deposit with Mortgagce upon Morigagee's request
(i)  An amount equal to one-tweifth of such Taxes multiplied by the

number of months elapsed between the date on which the most recent insiallwicnt for such taxes
was required to be paid and the date of such first deposit;

et

(i) An amount equal to one-twelfth of such annusl insurance seemiums
multiptied by the number of months elapsed between the dale premiums on each policy-were last
paid to and the date of such first deposit; and

e,

(iii)  Thereafter, and concurrently witheach monthly payment instalimeat
pursuant to the Note, Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth
of the Taxes and one-twelfth of the insurance premiums.

i

e

-
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(0 The amount of such deposits {“Tax and Insurance Deposits”) shall be based
upon 1{0% of the most recently available bills therefor. Al Tax and Insurance Deposits shail
be held by the Mortgagee without any allowance of interest thercon.

(©)  Mortgagee will pay insurance premiums and Taxes from the Tax and
Insurance Deposits upon the presentation by Mortgagor of bills therefor, or upon presentation
ot receipted bills, reimburse Mortgager for such payments. £ the total Tax wnd Insurance
Deposits on hand are not sutticient to pay ali of the Tuxes and insurance premiums when due,
Morigazor will deposit with Mortgagee any amount accessary to make up the deficiency. If the
total of such Deposits exceeds the amoun; required to pay Taxes and insurance premiwms, such
d exeess shall e credited on subsequent deposits v be made for such items,

19y~ During the continuance of an Event of Default, Mortgagee may, but shall

not be required w apply Tax and Insurance Deposits on any Indebtedness, in such order and

manner as Morteagee sy clect. When the Indebtedness has been fully paid, uny remaining Tax

and Insurance Deposits «rail he paid to Morigagor. Al Tax and Insurance Deposits are heseby

. pledged as additional seeurity YorIndebtedness and shiall not be subject to the direction or control
g ol the Mortgagor.

8 (¢)  Mortgagee shall_not be tiable for any fatlure to apply any amounts

| deposited tw the payment of Taxes and-rsurance premiums unless while no Event of Defliuit

. exists hereunder Mortgagor shall have presented-to Mortgagee the appropriate Tax and insurance
premium bills to be paid from the Tax sod Iasurance Deposits,

3 7. Proceeds of [nsuranse. Mortgagor wili-pramptly give Mortgagee notice of dumage
(except damage reasonably estimated to be less than $15,00G and for which no insurance claim
. will be made) or destruction w the Premises, and:

(&) In case of loss covered by a policy of insurance, Jdortgagee, or the purchaser
at s foreclosure sale, without the consent of Morgagor, may setiicand adjust any claim, or
atlow Mortgagor to agree with the insurance company or compatties onahe amount (o be paid

upon the loss.  Provided however, if there are ac existing Lvents of Defavdi; Martgagor may
itsef! adjust losses subject to the consent of the Mortgagee, which conseptshnll not be
unreasonahly withheld or defayed. Mortgagee is bereby authorized to collect and receipt tor any
such insurance proceeds,  Expenses incurred by Mortgagee in acjustment and todection of
insurance proceeds shalf be additional Indebtedness, and shail be reimbursed to Mortgigee upon

=

At >

% demand.  Mortgagor hereby prants to Mongagee a seeurity interest in all such insurance
4 proceeds.
i
% (b) In the event of any insured damage or destruction of the Premises or any part %%
5 3 H 1 A o
i thereol (herein called an "Insured Casualty”), and: vy
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(1) if in the reasonable judgment of Mortgagee the Premises can be restored
to an economic unit not less valuable than prior to the Insured Casualty, and adequately securing
the outstanding balance of the Indebtedness, or

(i) it under the terms of any lease 10 which Mortgagee has consented
Mongagor is obligated to restore, repair, replace or rebuild the Premises and such Insured
Casualty does not result in canceliation or termination of such lease or leases and the insurers
do not deny liability 10 the insureds, and

(iii} if no Event of Default as hercinafter defined shall then be continuing,
the procesds of insurance shail be applied to reimburse Mortgagor, or made available through
an escrow, for the cost of restoring, repairiag, replacing or rebuilding the Premises in the
mauner hereaftzroprovided and Mortgugor covenants and agrees o forthwith commence and
ditigently prosccum such restoring, repairing, replacing or rebuilding.  Mortgagor shall pay all
costs of such restoring, repairing, replacing or rebuilding in ¢xcess of the proceeds of insurance,

{c) Except a¢provided in Subsection (b) of this Section Mortgagee may apply the
proceeds of insurance consequént uoun any Insured Casuaity upon Indebtedness then due without
prepayment penally or preraium in such order or manner as Morigages may clect,

(d) In the event proceeds/ef insurance shall be made available to Mortgagor for
the vestoring, repatring, replacing or tebuitdingof the Premises, Mortgagor covenants to restore,
repair, replace or rebuild the same, to be ot at laast equal value, and of substantially the same
character as prior to such damage or destruction;-a' to be effected in accordance with plans and
specifications to be first submilted to and approved Ly Morigagee.

8. Disbursement of Insurance Proceeds. If Mortgagseis entitled lo reimbursement, or
to use the proceeds to restore, repair, or replace the Premises, out of insurance proceeds held
by Mortgagee, suck proceeds shall be disbursed from time 10uime upon Mortgagee being
furnished with (i) satisfactory evidence of the cost of completion of restoration, repair,
replacement and rebuilding, (ii) funds sufficient, in Mortgagee's judgeitent, in addition to the
proceeds of insurance, to complete the proposed restoration, repair, replacersent and rebuilding,
(i) funds sufficient, in Mortgagee’s judgment, to pay for Taxes, insurzucz.. interest and
operating expense (over and above funds avaitable from insurance proceeds and ¢ears reasonably
expected to be received during such time) and to meet such obligations vatil the Precuises shall
be restoted and income therefrom shait be sutficient for the payment of such expenses, and (iv)
with such architect’s certificates, waivers of lien, contractor's swarn statemems and other
evidences of cost and payment as Mortgagee may reasonably require and approve. Mortgagee
may require that all plans and specifications for such resteration, repair, replacement and re-
building be submitied to and be approved by Mortgagee prior 1o commencement of work, No
payment made prior to the final completion of the restoration, repair, replacement or rebuilding
shall exceed ninety (90%) percent of the value of the labor and material for work performed
from time to time. At all times the undisbursed balance of such funds remaining in the hands
of Mortgagee, together with funds deposited for the purpose or irrevocably committed to the
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satisfaction of Morlgagee by or on behalr of Mortgagor for the purpose, shall be at Teast sufli-
cient, in the reasonable judgment of Mortgagee, to pay for the cost of completion of the
restocation, repair, replacement or cebuilding, free and clear of all liens or cluims for lien, und
for the payment af interest, taxes and opeeating expenses as aforesaid. Mortgagee shull deposit
such proceeds in a so-called Money Market Aceount. or i reasonably equivalent uccount, and
tne interest sarned thereon shall inure to the benefit of Mortgagor.

9. Condemuation. Mortgagor hereby assigns, trapsfers and sets over unto Morigagee,
and grants Mortgagee a securily interest in, the entire proceeds of any award or chim for
damiages tor any part of the Premises taken or damaged under the power of eiinent domain, ot
by condeiantion, inctuding damages to remainder. Mortgagee may clect to apply the proceeds
of the awarg in reduction of Indebledness (without prepayment penadty or premium) then most
remotety to o paid, whether due or not, or it reasorbly practical, to require Mortgagor ©
restore or rebubid e Premises, in which event, provided there then exists o uneured Even of
Detault, the proceeds eld by Mortgagee shall be used to reimburse Mortgagor tar the cost of
such rebuilding or resiering, I Mortgagor is obligated to restore or repluce dumuged or
destroyed buildings or improrements uader the terms of any fease or lenses which are or may
be prior 10 the lien of this Morgage, and if such laking does not result in concellation ot such
lease or leases, the awird shal._be used to reimburse Mortgagor for cost of restortion
rebuilding; provided always, that Lo gvent of Default has occurred and is then continuing. 1f
Mortgagor is required or permitted te/rouild or restore the Premises as aforesaid, such re-
huilding or restoration shall be effected in pecordance with plans and specitications submitted
ty and approved by Mortgagee, and procecds.of the award shall be poid out in the seme manner
as provided for the payment of insurance procecds<owirds the cost of rebuilding or restoration,
including the deposit of additional funds for interesy, taxss and operating expenses as therein pro-
vided, 1t the amount of such award is insufficient 10 Cover the cost of rebuilding or testoration,
Montgagor shatl pay such costs in excess of the award nefore-being entitled 1o reimbursement
out of the award. Ay surplus which may remain out of theawsed atier payment of such costs
of rebuilding or restoration shall, at the option of Morgagee, be applied on account of the
Indebtedness, then most remotely 1o be paid, or be paid to any” otaer. party entitled thereto,
Mortgagee shall deposit such proceeds in a so-called Money Market Account, or 4 reasonably
equivatent account, and the interest earned thereon shall inure to the benefi ol Mortgagor,

10. Stap Tpx. If any tax is dug or becomes due in respect of the issuaies of the Note,
or the recording of the Mortgage, Mortgagor shall pay such tax in the manner requir=d by such
faw.

11, Effect of Extensions of Time, Astendments on unjor Liens and Others. 1f payment
or performance of Indebtedness be extended or varied, or if any secucity be released, afl persons
now or at any time hereafter Lable therefor, or interesied in the Premiises, shall be held to assent
to such extension, variation o1 release, and their Ligbitity, and the lien, and all provisions hercot,
shall continue in full force and effect; the righe of recourse against all such persons being
expressly reserved by Mortga 2ee, notwithstanding any such exiension, variation or release. Any
junior mortgage, or other tien upon the Premises or any interest therein, shatt be subject to the
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rights of Mortgagee to amend. modify and supplement this Mortgage, the Note and the
Assignment hereinafter referred to, to increase the rate of interest, to make additional advances
of principat although the total amount advanced may exceed the face umount of the Note, and
te extend the maturity of the Indebtedness, in each and every case without obtaining the consent
of the holder of such junior lien and without the lien of this Mortgage losing its priority over
the rights of any such junior lien.

12, Payments_and Pecfonmance by Mongagee . Vollowing Detault. During the
continuance of an Event of Default, Mortgugee, cither nefore or after acceleration of In-
debtedness or the foreclosure of the lien hereof and during the period of redemption, if any,
tray, but shall not be required to, make any payment or perform any act herein in any form and
manner deead expedient o Mortgagee; may, but shali not be required to, make full or partial
payments of pritcipal or interest on prior encumbrances; pay, purchase, discharge, compromise
or settle any tax tizn or any other prior lien or title or claim thereof, or redeem from aty tax
sale or forfetture, brooantest any tax or assessment; and may complete construction, {urnishing
and equipping of theAriprovements upon the Premises and rent, operate and manage the
Premises and such Improvements and pay operiating costs and expenses, including management
fees, of every kind and nattse n connection therewith, 5o that the Premises and Improvements
shall be operatinnal and usable. Allmonies paid for any of the purposes herein authorized, and
sl expenses paid or incurred in connection therewith, including attorneys fees and monies
advanced to protect the Premises and the/lizn hereof, shall be additionat Indebtedness and shall
become immediately due and payable without notice, and with interest thereon at the Default
Rate specified in the Note.  [naction of Mortgagee shall never be considered as a waiver of any
right accruing to it on account of any default or/the put of Moctgagor. Mortgager, in making
any payment hereby authorized (t) refating to taxesgad assessments, may de so aceording to
any bill, statement or estimate, without inquicy inlo the validity of any tax, sssessment, sule,
forfeiture, tax lien or title or claim thereof; (b) for thejurchase, discharge, compromise or
settlement of any other prior lien, may do so without inguiry s (o.the validity or amount of any
claim for lien which may be asserted: or () in connection withhe completion of construction,
furnishing or equipping of the Improvements or the Premises o e rental, operstion of
management of the Premises or the payment of operating costs i expenses thereof, may do
50 in such amounts and to such persons as Mortgagee may deent appropeiate aud may enter into
such conteacts theretor at Mortgagee may deem uppropriate or may perform b same itself,

13, [nspection ¢f Premises.  Mortgagee may inspect the Premises al ali veasonable
times, and shall have access thereto permitted for that purpose,  Except in an eergency,
Mortgagee will give reasonsble notice to Mortgagor and any tenint

14. Restrictions on Transter. It shall be an immedinte Eveat of Petault und o defaukt
hereunder if, without the written consent of Mortgagee, any of the following shall occur:

() Mortgagor shall crente, etfect, contract to or consent to or shall sufter or
permit any mortgage, conrveyance or sake, or allenstion of the Premises or any part thereol, or
interest theren,
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Morigagor, sha!l be sold, assigned or transferred without the prior writte i consent of Mortgagee,

in cach case whether any such conveyance, sale, assignment or transter is effected directly,
indirectly, voluniarily or involuntarily, by operation of law or otherwise.

15, Events of Detault. If one or more of the following events (herein called "Events of
Defauit”) shall occur:

(a) il there is an Event of Detautt under the Note (as defined in said Note) not
cared withinithe time permitted for cure; or

for- af an Event of Default pursuant to Section (4 hereof shall occur and be
continuing, withooinotice or period of grace of any kind; or

() if Motgagor (and for the purpose of this Section the term Mortgagor inclades
Mortgagor and persons whi, as-Guarantor or otherwise, is, shall be or may become liable for
or obiigated upon ull or any part 2% the Note or the Indebtedness):

(1) shall die, ¢r

(i) shall file a petiticsinin voluntary bankruptcy under any Federal
Bankruptcy Act or similar law, state or federal, now or hereafter in effect, or

(i) shall file an answer or-eawrwise in writing admit insolvency or
inability to puy its debts generally, or

(iv) within sixty (60) days after the filing against Mortgagor of any
involuntary proceedings under such Bankruptey Act or similar lisy, such proceedings shail not
hive been vacated or stayed, or

(v) shall be adjudicated a bankrupt, or a trustee o7 receiver shall be
appointed for Mortgager or for all or a major part of the Premises, or any couii szt take juris-
diction of all vr a major part of the Premises in any involuntary pioceedings for (hé eorganiza-
rion, dissolution, liquidation or winding up of Mortgagor, and such trustee or receive: shall not
re discharged or jurisdiction relinquished or vacated or stayed on appeal or otherwise stayed
within 120 days, or

(vi) 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
appointment of a receiver or trustee or liguidator of all or the major part of the Premises, or

(dy if default shall continue for 30 days after notice thercof by Mortgagee to
Mortgagor in the due and punctual performance or observance of any other agreement or
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cordition herein or in the Note contained; provided, however, that it the naware of the default
is such that it cannot be reasonably cured within 30 days, if Mortgagor diligently commences
cure within 30 days and diligently pursues the cure thereot, Morigagor shatl have %0 days
subsequent to the notice of default to cure the same, no event or defuult shall be deemed to exist
during said 90 day period,

(¢) any default, not cured within the time permitted to cure, in the payment or
performance of any obligation of Mortgagor or Arnold Graphic Resources, Inc., to Mortgagee,

then Mortgagee is anthorized and empowered, at its option, without aftecting the lien hereby
created o the priority of said lien or any right of Mortgagee hereunder, to declare, withou
fusther notice all Indebtednesy immedintely due and payable, whether or not such defiult be
thereatter reniediad by Mortgagor, and Mortgagee may immediately proceed to foreclose this
Mortgage and o exsicise any right, power or remedy provided by this Mortgage, the Note or
by law or in cquity.

16. Foreclositre. When the Indebtedness, or uny part thercof, shull become due by
reason of maturity, acceleraoon ot a detault uncured within the time permitted tor cure,
Mortgagee shall have the right to foreclose the lien hereot for such Indebtedness or part thereof,
In any suit or proceeding to foreeloesthe lien hercof, there shall be allowed und included as
additional indebtedness in the decree forvale, ail expenditures and expenses which may be paid
or incurred by or on behalf of Mortgagee, Ancluding an amount as reasonably esthnated by
Mortgagee following the entry of such deeree-ter attorneys' fees, appraisers’ fees, outliys for
documentary and expert evidence, stenographers” Charges, publication costs and costs (which
may be estimated as to items o be expended after ertey of the decree) of procuring abstracts of
titke, title searches and examinations, title insurance policies, and similar datn and assurances
with respect 1 title o prosecute such suit or to evidence to Fidders at sales which may be had
pursuant to such decree the true conditions of the title to or valus of the Premises, und any and
all amournts expended by Mortgagee pursuant to Article 12 fewenf.  All expenditures and
expenses in this Seetion mentioned, and expenses and fees as may be‘tacuired n the protection
of said Premises and mainienance of the lien of this Mortgage, including the reasomable fees of
attorneys employed by Mortgagee in any litigation or proceedings affectinginis Mortgage, the
Note or the Premises, including bankruptcy proceedings, or in preparation ¥si e commence-
ment or defense of any proceeding or threatened suit or proceeding, shall be anedintely due
and payable by Morigagor as Indebtedness, with interest thereon at the Default Rate pset forth
m the Note,

17, lpsurange Upon Foreclosure.  In case of an insured loss after forecosure
proceedings have been instituted, the procecds of any insutance policies, if not applied in
rebuilding or restoring the buildings or improvements, shatl be used to pay the amount due in
accordance with any decree of Foreclosure and any balunce shall be paid as the court may direct,
In the cise of forectosure of this Mortgage, the court, in its decree, tnay provide that the decree
creditor may cause » new loss clause to be attached to each casualty insurance policy making
the proceeds payable to decree creditors; and any such foreclosure decree may further provide
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that in case of one or more redemptions under said decree, each <vceessive redemptor may cause
the preceding loss clause attached to each casualty insurance policy to be canceled and a new
loss clause to be attached thereto, making the proceeds thereunder payable to such redemptor,
In the event of foreclosure sale, Mortgagee is authorized, without the consent of Mortgagor. to
assign any and all insurance policies to the purchaser at the sale, or to take such ather steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any
of the said insurance policies.

18. Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not at
any time insist upon or plead, or in any manner whatsoever claim or take any advantage of, any
stay, exeinpiion or exlension law or any so-called "Moratorium Law" now or at any time
hereafter insorce, nor claim, take or insist upon any benetit or advantage of or from any faw
now or hereafter-in force providing for the valuation or appraisement of the Premises, or any
part thereof, prioiag any sale or sales thereof to be made pursuant to any provisions herein
comained, or to decrées judgment or order of such sale or sales claim or exercise any rights
under any statute now o hereafter in foree to redeem the property so sold, or any part thercof,
or relating to the marshallirz_thereof, upon toreclosure sale or other enforcement hercof.
Muortpagor expressly waives «ny_and all rights of redemption from sale under any order or
decree of foreclosure of this Morigage, on its own behalf and on behalf of each and every
person. it being the intent hereof that any and all such rights of redemption of Mortgagor and
of all other persons, are and shall be decried to be, hereby waived to the full extent permitted
by law. Mortgagor will not invoke or utdize-any such law or laws or otherwise hinder, delay
or impede the execution of any right, power.and remedy as though no such law or laws have
heen made or enactedd.

19. Mortgagee in Possession.  Nothing shall s construed as constituting Mortgagee a
mottgagee in possession in the absence of actual taking of-possession of the Premises by
Mortgagee.

20. Mortgagee's Right of Possession.  Upon, or at any tiae after the filing of a
Complaint to foreclose this Mortgage, Mortgagor hereby authorizes the-court. on application,
to appoint Mortgagee as Mortgagee-in-Possession or 10 appoint a wiceiver nominated by
Mortgagee. Mortgagor herchy waives any right it may have to object taer:te.  Upon such
appointment, Mortgagee shail be entitled to take actual possession of the Prenascy, or any part
thereof, personally or by agents cr attorneys, nnd may exclide Mortgagor, 1is agen's or servants
wholly therctrom and may act as attorney-in-fact or agent of Mortgngor, or in its own name as
Mortgagee, hold, operate, manage and control the Premises and conduct the business thereof,
cither personally or by ils agents, and with full power to use such measures, legal or equitable,
as in its discretion may be deemed proper or necessacy to enforce the payrent or security of the
avails, rents, issues and profits of the Premises, including actions for the recovery of remt,
actions in forcible detainer and actions in distress for rent, and with full power:

(1) to cancel or termingte any lease or sublease or any cause or on any grounds
that would entitle Mortgagor to cancei the same, unless Movigagee has delivered a non-
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disturbance agreement to any lessee or sublessees (which such non-disturbance agreements
Mortgagee agrees to exceute and deliver to tenants of Mortgagor, which tenants shall have
entered into leases on terms and conditions and in form and content reasonably satisfactory to
Mortgagee),

{ii) to clect or disaffirm any lease or sublease which is then subordinate to the licn
hereo! except to the extent proseribed by any non-disturbance agreemient to which Mortgagee
i & party;

(iil) to extend or madify any then existing leases and to make new leases, which
extensions, snoditications and new leases niy provide for terms to expire, or for options to
fessees to extend or renew terms to expire, beyond the termination of Mortgagee's appointment
as Mortgagee. in Possession, beyond the maturity date of the Indebtedness and heyond the date:
of the 1ssuance of a-deed or deeds to a purchaser or purchiasers at a toreclosure sale, it being
urderstood and ageeed that any such feases, and the options or other such arovisions 1o by
comtained therein, shsll b binding upon Mortgagor and nll persons whose interests in the
Premises are subject to the fien herent and upon the purchaser or purchasers a any foreclosure
sale, notwithstanding any redemption from sale, discharge of the mortgare indebtedness,
satistaction of any foreclosure ecree, or issvance of any certificate of sale or deed to any
purchaser;

(iv) to maxe all necessary or proner repairs, decornting, renewals, replacements,
alterations, additions, betterments and improvetuents to the Premises as 10 it may seem judicious;

(v) to insure and reinsure the san aad all risks incidental of Mortgagee's
possession, operation and management thereof,

{vi) to receive all of such avails, rents, issues ardh profits; he by granting full
power and authority to exercise cach and every of the rights, privileges ad powers herein
granted at any and al) times hereafler, without notice to Mortgago:,

{vii) to retain the services of managing agents, leasing agenic,-accountants and
attorneys on such terms and conditions as Mortgagee shall deem (o be reaswealy approprinte;
and

(viii) to exercise the authority and rights granted Morigagee utder the provisions
of Articles 12 and 16 hereof.

Mortgagee shalt not be obligated to perform or discharge, nor does it hereby undertake 10
perform or discharge, any ohligation, duty or liability under any leases. Mortgagor shall and
does hereby agree to indemnify and hold Mortgagee harmiess of and from a1y and all liability,
loss or damage which it may or might incur under said leases or under or by reason of the
assignment thereof and of and from any and all claims and demands whatso :ver which may be
asserted against it by reason of any alleged obligations or undertakings on its part to perform
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or discharge any of the terms, covenants or agreements contained in said leases, except for
Mortgagees gross negligence or willful misconduct. Should Mortgagee incur any such liability,
foss or damage, under said leases or under or by reason of the assignment thereof, or in the
defense of any claims or demands, the amount thereol, including costs, expenses and reasonable
attorneys’ fees, shall be secured hereby and Mortgagor shall reimburse Mortgagee therefor
immediately upon demand. Upon request from time to time, and provided Mortgagor is not in
default under this Mortgage, Mortgagee agrees to execute and deliver estoppel certificates, in
form and content satistactory to Mortgagee.

21, Application of tncome and Proceeds Received by Mortgages.  Morigagee, in the
exercise o the rights and powers hereinabove conferred upon it, shall have ful! power to use and
apply the avaiis, rents, issues, profits and proceeds of the Premises to the payment of or on
account of the-fotowang, in such order as Mortgagee may, in ils sole discretion, determine:

(i) to the payment of any amounts due pursuant to the Note,

(it) to the payment of the operating expenses of the Premises, including cost of
management and feasing thereat (which shall include reasonable compensation to Mortgagee and
its agent or agents, if management be delegated to an agent or agents, and shall also include
lease commiissions and other compensation and expenses of seeking and procuring tenants and
entering into leases), established claims-wr damages, if any, and premiums on insurance here-
inabove authorized;

(i) to the paymens of Taxes and“special assessments now due or which may
hereafter hecome due on the Premises,

(iv) to the payment of all repairs, decorating, reaewals, replacements, alterations,
additions, betterments and improvements of the Premises, and of placing the Premises in such
condition as will, in the judgment of Mortgagee, make it readily sideable; and

(v} to the payment of any Indebtedness then due or any Seficiency which miny
result from any foreciosure sale.

22, Tude in Mocigaget's Suceessors, 1 ownership of the Premises hocorass vested in
a person ot persons other than Mortgagor, Mortgagee may, witnout totice to Morigagor, deal
with such suceessor or successors in interest of Mortgagor with reference to this Morigage and
the [ndeotedoess in the sime manner as with Mortgagor.  Mortgagor shall give immediate
written notice to Mortgagee ol any conveyance, transfer or change of ownership of the Premises,
Nothing in this Section shall vary or negate the provisions of Section 14 hereof.

23 Assignent of Renis, Issucs and Profi.

(@) - Cragt of Seeurity Itergst.  Mortgagor hereby assigny and transfers o
Mortgagee all of its rights, title and interest in and o the rents, issues amd profits of the
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Premises and all present and future leases upon oll or any part of the Premises and any and all
extensions and renewals thereof (“Leases™) and all security deposits or interest therein now or
hereatter held by Mortgagor, and hereby gives 1o and conters upon Mortgagee the right, power
and authority o collect such rents, issues and profits.  Mortgagor irrevocably appoints
Mortgagee its true and lawiul attorney-in-fact, at the ontion of Mortgagee at any time and from
time to timwe, 1o demand, receive and enforce payment, to give receipts, releases and
satisfuctions, and to sue in the name of Mortgagor or Mortgagee tor al? such rents, issues and
profits and apply the same to the indebtedness sccured hereby. The assignment of the rents,
issues and profits of the Premises in this Section is intended (o be an absolute assignment from
Mortgagor to Mortgagee and not merely the passing of a security interest.

(h) prigagor’'s Representations. Mortgagor represents that (1) it has made
no prior assignment or pledge of the rents assigned hereby or of Mortgagor's interest in any of
the Leases; (i) an-teebest of Mortgagor's knowledge no defuult exists in any of the Leases; (in)
to the best of Moriguges’s knowledge none of the Leases have been modified; and (iv) no
prepayment of any instal!meznt of rent for niore than two (2) months due under any of the Leases
has been received by Mortgagor.

(¢)  Negative Covenaats _of Mortgagor.  Mortgagor wifl not, without
Mortgagee's prior written consent, vhich consent will not be unreasonably withheld or delayed:
(1) execute an assignment or pledge of the tents {rom the Premises or any part thereof or of the
Mortgagor's interest in any of the Leascs; 41 termuate or consent to the cancellation or
surrender of any of the Leases except in the ardinary course of business; (iii) modify, extend
or otherwise alter the terms of any of the Leasss cxcept as specifically provided in a Lease
which Mortgagee has approved or, except in the-ordinary course of business; (iv) accept
prepayments more than two months in advance of any ipstrilments of rents to become due under
anv of the Leases; or (v) execute any lease of all or any pestion of the Premises except for

actual occupancy by the lessee thereunder.

(dy  Affirmative Covenants of Morngagor. Morgzeor at is sole cost and
expense will (i) at all times promptly and faihfully cbide by, dischargecor perform atl of the
covenants, conditions and agrecments contained in the Leases; (ii) enforco, or secure the
performance of all of the covenants, conditions and ajreements of the Leases-cathe past of the
lessees to be kept and performed except as may be waived in the ordinary conrse of business;
(i) appear in and defend any action or procceding arising under, growing out of a7 in any
manner connected with the Leases or the obligations, duties or liabilities of Mortgagor, as lessor,
and of the fessees thereunder, and pay all reasonable costs and expenses of Mortgagee, including
reasonable attorneys' fees, in any such action or proceeding in which Mortgagee may appear,
(iv) transfer and assign to Mortgagee any and all Le: ses subsequently entered into, which shall
be made upon the same or substantially the same terins and conditions (at current market rates)
as contained in the Leases presently in efiect, and make, execute and deliver to Mortgugee upon
demand any and all instruments required to effectuate said assignment; (v) furnish to Mortgagee,
within ten (10) days after a request by Mortgagee to do s, & written statement containing the
names of all iessees of the Premises or ary part thereof, the terms of their respective Leases,
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the spaces occupied and the rentals payable thercunder as to Leases in which Mortgagor has an
interest; (vi) use, within five (5) days of the demand theretor by Mortgagee, commercially
reasonable efforts to request from any lessee under any of the Leases a certificate with respect
to the status thereof 45 o Leases in which Mortgagor has an inlerest; and (vii) if requested by
Mortgagee, furnisk Mortgagee promptly withi copies of any notices of defilt which Mortgagor
may at any time forwaid to any lessee of the Premises or any part thereot,

{¢y  Defeasanee. Except during the comtinuence of an Lvent of Default, as such
term 18 defined herein, Martgagee shali pot exercise any rights hereunder und Mortgagor shall
have the right to collect upon, but not prior to accrual, all rents, issues, profits and advances
from thedPuemises and to retain, use and enjoy the same.  The rents, issues and profits are
hereby assizied absolutely by Mortgagor to Mortgagee contingent only upon the continuance of
ain Bvent of Ocfault under this Morctgage or the Nole,

2. Colissyen Upon Detault.

(@)  Uporony. Bvent of Detault, Mortgagee, but without obligation so to do
and without reteasing Mortgagor_ front any obligation hereof, may make or do the same i such
manner and to such extent as forteagee may deem necessary (o proteet the security hereof,
including specifically, without brailing its general powers, the right to appear in and defend any
action or proceeding purporting to 2izet the seeurity hereof or the rights or powers of
Morigagee, and alse the right to perform and-dischurge cach and every obligation, covenant aud
agreement of Mortgagor in the Feases contaisted -and in exercising sny such powers to incur and
pay necessary and reasonable costs and expenses facluding rensonable attorneys’ fees, all al the
expense of Mortgagor,

() Mortgagee shall not be obligated to sertorm or discharge, nor does it
hereby undertake to perfornt or discharge, wny obligation, anty. or Hnbility under the Leases or
urxler or by reason of this assignment, Mortgagor shall aid doek hereby agree to indemnity and
hold Mortgagee harmless of and from sny and all hability, loss od-demage which it may or
might incur under the Leases or under or by reason of this Mortgage ard of and from any and
alt claims and demamds whatsoever which may be asserted against it by reascn of any alleged
abhigations or undertaking an its part to perform or discharge any of the wipis ~covenants ot
agreements contained in the Leases, excludiog only gross negligence or willfutanisconduct of
the Mortgagee. Should Mortgagee incur any such tability, loss or damage under e teases or
under or by reason of this assignment or in the defense of any such claims or demands, the
amouni thereof, including reasonable costs, expenses and reasonable uttorneys’ fees shall be
secured hereby, and Mortgagur shall reimburse Mortgagee therefor with interest s the defauit
rate provided in the Note immediately upon demand,

(¢) A demand on any lessee by Maortgagee for the payment of the rent on any
Event of Detault claimed by Mortgagee shalt be sufficient warrait to the fessee to imake future
payment of remts 1o Mortgagee without the necessity for further consent by Moctgagor, and any
person may and is hereby authorized to rely thercon.




UNOFFICIAL COPY




- UNOFFICIAL COPY

~

()  To the extent that Mortgagor has the right to so do, Mortgagor does
further specifically authorize and instruct each and every present and future Jessee of the whole
or any patt of the Premises to pay all unpaid rental agreed upon in any lenancy to Mortgagee
upon receipt of demand from Mortgagee to pay the same, and Mortgagor hereby waives the
right, claim or demand it may now or hereafter have against any such lessee by reason of such
payment of rental to Mortgagee or compliance with other requirements of Mortgagee pursuant
to this assignment, Mortgagee shall make a demand on such lessees only during the continuance
of an Event of Default.

(¢)  Upon or al any time after an Event of Default, Mortgagee may, without
further nivdree, either in person or by agent withi or without bringing any action or proceeding,
or by it receiver to be appointed by a ceurt, and, cither with or without taking possession of the
Premises, in tos rame of Mortgagor or in its own name su for or otherwise collect and receive
such rents, issaes, profits and advances, including those past due and unpsid, and apply the
same, less reasonable cosls and expenses of operation and collection, including, but not being
limited to, reasonable atoineys’ fees, management fees and broker’s commissions, upon any
indebtedness secured herchy, and in such order as Mortpagee may determine.  Mortgagee
reserves, within s own discreion -the right to determine the method of collection and the extent
to which enforcement of cotlection of delinquent rents shall be prosecuted and shall not be
accountable for more monies than it aeteafly receives from the Premises. The entering upon and
taking pussession of the Premises or the caliection of such rents, issues, profits and advances,
and the application thercof, as aforesaid, hiall not cure or waive uny default hereunder,
Mortgagor agrees that it will facilitate in alirersonable ways Mortgagee's collection of said
rents, and will, upon request by Mortgagee, prasoply exceute a writien notice to cach lessce
directing the lessee to pay rent io Mortgagee.

75, Security Agreement. This instrument sl plsa serve as nogrant of security
interest of the Personal Property provided herein.  Conewrrently with the exceution hercof,
Mortgagor will execute such UCC Financing Statements as are reqested by Mortgagee, and will
from time to time thercafter forthwith upon request by Mortgager execute such additional
Financing Statements and Continuation Statements as Morigagee may reduest,

Mortgagor herehy makes the following representations and warrantics egurding the
Personal Property:

0y the Personal Property is bought or used primarily for business use;

(b the Persona! Property (except for receivables and bank accounts) will be
kept at the Premises.  Mortgagor will not remove the Personal Property from the Premises
without the prior written consent of Mortgagee, which consent may be withhickd in Mortgagee's
sole and absolute discretion, unless the Personal Property is obsolete, damuged, sold or disposed
of and replaced by Personal Property of comparable quality and value,
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(¢)  except for the security interest granted hereby Mortgagor is the owner of

the Personal Property free from any adverse bien, security interest or encumbrance; aind
Mortgagor will defend the Personrl Property against all claims and demands of all persons
any time claiming the same or any interest therein;

()  no Financing Statement signied by or on hehall’ of Mortgagor covering
Mortgagor’s interest in any of the Personal Property or any proceeds thiereof is on file in any
public office, other than financing statements to be released by reason of payments to be niade
from disbursements of wmonies borrowed and secured hereby.  Mortgagor shall immedintely
notity Moartgagee in writing of any change it name, address, identity or ownership structure
from that siwwn in this Mortgage and shall also upon demand furnish to Mortgagee such further
information nad shall execute and deliver to Mortgagee such financing statements and other
documents inform satisfactary to Mortgagee and shall do all such acts and things as Morigagee
iy at any timg o from time to time reagonably request or as may be necessary or appropriate
10 establish and mainizio a perfected security interest in the Personal Property as security for the
Indebtedness, subject (/a0 adverse liens or encumbrances; and Mortgagor will pay the cost of
filing the same or filtng or-recording this Mortgage in ali public offices wherever filing or
recording is deemed by Mangagee 1o be necessary or desirable.  The original or a carbon,
photographic or ather reproduction b this Mortgage is sutficient as a financing statement;

(c)  Mortgagor will Qo =2l or offer to sell, assign, pledge, lease or otherwise
transter or encumber the Personal Propeity or any interest therein, unless such Personal Property
is obsolete or sold or disposed of and is riplaced by other Personal Property of comparable
quality and value, without the prior written coitseat of Mortgagee; and

() Mortgagor will keep the Perseiai Property free from any adverse lien,
security interest or encumbrance and in good order and-rpair. ordinary wear and tear excepted,
shall not waste or destroy the Persomal Property or any part thereof, and shall not usc the
Personal Property in violation of any statute, ordinance or/policy of insurance thercon.
Mortgagee may examine and inspect the Personal Property at any-ressonabie time or times, on
reasonable notice, wherever located.

During the continuance of an Event of Default, Mortgagor may have pessession of the
Pecsonal Property and use it in any lawful manner not inconsistent with this Mortgage and not
inconsistent with any policy of insurance thereon,

[*aring the continuance of an Event of Defauit (regardiess of whether the Code has been
enacted in the jurisdiction where rights or remedies are asserted) Morigagee shall have the
remedies of a secured party under the Uniform Commerciat Code of Illinois, including without
limitation the right to take inmediate and exclusive possession of the Personal Property, or any
part thereof, and for that purpose may, so far as Mortgagor can give authority therefor, with or
without judicial process. enter (if this can be done without breach of the peace), upon any
premises on which the Personal Property or any part thercof may be situated and remove the
same therefrom (provided that if the Personal Property is affixed to the Real Estate, such
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removal shatl be subject to the conditions stated in the Uniform Cominercial Code of Hlinois),
and Mortgagee shalt be entitled to hold, matntain, preserve and prepare the Personal Property
for sale, until disposed of, or may propose to reiain the Personal Property subject (o
Mortgagor's right of redemption in satisfaction of Mortgagor's obligations as provided in the
Unitorm Commercial Code of Iinois. Mortgagee, without removal, may render the Personal
Property unusable and dispose of the Persvnpd Property on the Premises.  Mortgagee may
require Mortgagor (o asserable the Personal Property and make it available to Mortgagee for
possession at a place to be designated by Mortgagee which is reasomably convenient to both
parties. Unless the Personni Property is perishabie or threatens to decline speedily in value or
is of a type.customarily sold on a recognized market, Mortgagee will give Mortgagor at least
fifteen (15, days’ notice of the time and place of any public sale thereof or of the tinwe after
whichi any povate sale or any other intended disposition thereof is o be made.  The
requirements o reasonable notice shall be met if such notice is mailed, postage prepaid, 1o the
address of Mortgagan shown in this Mortgage ar teast fitteen (15) days before the time of the
sale or disposition. Morgagee may buy at any pablic sale and if the Personal Property s of a
type customarily sold i & recogaized market or is of a type which is the subject of widely
distributed standard price qaolations, he may buy at private sale. The nei proceeds vealized
upon any such disposition, after deduction for the expenses of retaking, holding, preparing tor
sale or lease, seling, leasing amd the like and reasonable attorneys’ fees and legal expenses
incurred by Mortgagee both before and-after judgment, it any, shall be applied in satisfaction
of the Indebtedness thea due, Mortgagee @it account to Mortgagor for any surplus realized on
such dispasition and Mortgagor shall reminn Lable for any deficiency. Al rights and remedies
aader this Mortgage are subject to applicable bankrupiey faw.

The remedies of Mottgagee hereunder are Coambative ind the exercise of any one or
more of the remedies provided for herein or under the/Uaiform Commercial Code of Hlinots
shall not be construed a8 a waiver of any ol the other reniedics of Mortgagee so long as any part
of Mortgagor's obligagions remuins unsatisticd.

Alt rights of Mortgagee in, 1o und under this Mortgage and”in and to the Personad
Property shall pass to and may be exercised by any assignee thereof, "Mutgugor agrees that if
Mortgagee gives notice to Mortgagor of an assighment of said rights,“apes-such notice the
obligation of Mortgagor hereunder o the assignee shall be immedinte and ahsente,

Murtgagor will not set up any clitim against Mortgapee as ¢ defense, countescliim or set-
off W any action brought by any such assignee for the unpaid balance owed hereunded or for
possession of the Persoual Property, provided that Mortgagor shafl not waive hierehy any right
ol getion 10 the extent that waiver thereof is expressly made unenforceable under applicable law.

26. Rights Cumulative. Each right, power and remedy conferred upon Mortgagee s
cumutative and in addition to every other right, power or remedy, express or implied, given now
or hereafter existing, ot law or in equity, und cach and every right, power and remedy so
existing may be exercised from time to time as often and in such order as may be deemed
expedient by Mortgagee, and the exercise or the beginning of the exercise of one right, power
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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 Mortgagee in the exercise of any right,
power or remedy shall impair any such right, power or remedy, or be construed 1o be a waiver
of any default or acquiescence therein.

27. Sugcessors and Assigns. This Mortgage and each and every covenant, agreement
aned other provisions hereof shall be binding upon Mortgagor and its successors and assigns,
including each and every from time to time record owner of the Premises or any other person
having an interest therein, and shall inure to the benefit of Mortgagee and its successors and
assigne, Wherever herein Mortgagee is referred (o, such reference shall be deemed to include
the hoider o' the Note, whether so expressed or not; and cach such holder of the Note shall have
and enjoy all.sf the rights, privileges, powers, options and benefits afforded hereby and hereun-
der, and may zpforce all and every of the terms and provisions hereof, as fully and to the same
extent and with the-same effect as if such from time to time holder were herein by name

designated Mortgagee:

28. Provistons Sevezable. The unenforceability or invalidity of any provisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

29. Waiver of Defense. Martgagor cenifies that this Mortgage is good and valid, is in
all respeets free from all defenses, bota ipdaw and in equity, and that the Note, together with
interest thereon, will be tully paid when end ac the same becomes due in accordance with the
terms thereof, and hereby waives any defense which would not be good and available to the
party interposing the same in an action at law apon the Note, all such defenses being hereby
waived by Mortgagor, Actions for the enforcemem o1 she fien or any provision hereof shail not
be subject 10 any defense which would not be good aied available to the party interposing the
same in an action at faw upon the Note, and all such Jdefenses are hereby waived by Mortgagor.
Any person purchasing the Note, or otherwise acquiring ady ipterest therein, may do so in
reliance upon this Section and the matters herein recited,

30. Captions and Pronguns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are not 1o be construed as confining.or timiting in any
way the scope or intent of the provisions hereof. Whenever the context requites of permits, the
singular shall include the plural, the plural shall include the singular and the mascritne, teminine

and newter shail be freely interchangeable.

31, Addresses and Notices. Any notice which any party hereto may desire or may be
required to give 1o any other pacty shall be in writing, and the mailing thereof by certified mail
to the addresses hereafter set forth or to such other place as any party hereto may by notice in
writing designate, shall constiute service of notice hereunder, two (2) days after the mailing
thereof:
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IF TO MORTGAGEE: Royal Azierican Bank
1604 Colonial Parkwiy
Inverness, [inols 60067
Aun: Mr. Mark Hunter

" TO MORTGAGOR: The Artiold Investment Group, Tad.
2122 Palmer Drive
Schaumburg, [Hlinois 60173
Aun

3200 Liability on Motigagee.  Notwithstanding anything contained herein, Mortgagee
shall not beobtgated to pectorm or discharge, and does not iereby undertake to perform or
discharge, any-ohhgation, duty or linbitity of Mortgugor, whether heveunder, under any of the
leases alteciing i Premises, wnder any contract relating o the Prewises or otherwise, s
Mortgagtor shall and aoss hereby agree to sndemnify and hold Mortgagee harmless of and from
any and all liability, Joss o damage which Mortgagee may incur (except as u result of
Mortgagee's gross negligerce or wiltful misconduct) under or with respect to any portion of the
Premises or under or by reasen of s exercise of rights hereunder; and any and all claims and
demands whatsoever which mpy be asserted against it by reason of any alleged obligation or
undertaking on s part to perform Groischarge any of the lerms, covenunts or Bgreements con-
tained in any of the contracts, documeneor instruments aftecting sy portion of the Premises
ur effecting any rights of Mortgagor thetetoMortgagee shall not have responsibility for the
control, care, management or repair of the Premises or he vesponsible or lable for any
negligence in the managemment, operation, upkeeyy. aepair or control of the Premises resulting in
luss or injury or death to any tenant, licensee, empivyes, stranger or other person,  No fiability
shadl be enforced or asserted against Mortgagee in its éxareise of the powers herein granted o
it, and Mortgngor expressly waives and releases any such liakdity. Should Mortgagee incur any
such lability, {oss or damage under any of the leases aftecting the Premises or under or by
reason hereot, or in the defense of any claims or demands, Mertgugor agrees (o reimbuese
Mortgagee immediately wpon demand for the full amount thereof insisding costs, expenses ind
attorneys’ fees,

33, Finaneial Statements. Mortgagor covenants and agrees that it wiii-gkeceand mpintain
books and records of account, or cause books and records of account ta be kepd zod maintpined
in which fuil, true and correct entries shalt be made of all dealings and transaciione welative 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 suthorized
representatives,  Such books of tecord and sccount shalf be kept and maininined either:

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

(b) in accordance with a cash basis or other recognized comprehiensive basis of

accounting consistently applicil.
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Mortgagor covenants and agrees to furnish, or cause to be furnished to the Mortgagee:

() An Annuai Personal Financia) Statement of any individual Guarantor to be
furnished within 60 days of the emd of eacu calendar year and certified to Mortgagee by such
Guarantor,

(b) No later than April 30 of each year, in form reasonably satistactory to
Mortgages, annual income and expense summary of the operation of the Premises by Mortgagee,
certitied to the Mortgagor by an authorized officer;

{c) No later than ten days after such return is required 1o be filed, true and
correct copics of state and federal income tax returns of any Guarantor,

If Mortgago: omits to prepare and deliver promptiy any report required by this Paragraph
34, the Morigagee mav elect, is such report is not dedivered ten (10} days after notice, in
addition to exercising ary-remedy for an event of default as provided for in this Mortgage, (o
make an audit of all books dnd rseords of Mortgagor, including its bank accounts which in any
way pertain to the Premises and to-prepare the statement or statements which Mortgagor failed
o procure and deliver.  Such audit_chall be made and such statement or statements shall be
prepared by an independent Certificd Public Accountant 1o be selected by the Morigagee.
Mortgagor shall pay all expenses of tiw zudit and other services, which expenses shall be
secured hereby as additional indebtedness and snall be immediately due and payable with interest
thereon at the Defauit Rate of interest as sei-uith in the Note and shall be secured by this
Mortgage.

34, Martgagor not a Joiny Venwrer or Partngr. Mortaagor and Morigagee acknowledge
and agree that Mortgagee is noi and in no event shall Mortgegee be deemed to be a pariner or
joint venturer with Mortgagor or any beneficiary of Mortgagor.-Naor shall Mortgagee be deemed
to be a partner or joint venturer on account of its becoming & vonrigagee in possession or
exercising any rights pursuant 10 this Mortgage or pursurnt to any oth<imstrument or docunent
evidencing or securing any of tne indebtedness secured herehy, or othervise,

35, Environmental Complisgee.  Mortgagor covenanty thit the buiidings, and other

improvements constructed o, under or above the subject real estate will be used andanaintained
in accordance with all applicable environmental regulations and the use of =aid bia/iaings by
Mortgagor. or Mortgagor's lessees, will not unduly or imeasonably poftute the stmosphere with
smoke, fumes, noxious gases or particulate pollutants in violtion of any such regutations; m
in case Mortgagor (or said lessees) are served with notice of violation by any environmental
regulatary agency or other municipal body, that it will immediately cure such violations and
abate whatever nuisance or violation is claimed or alleged o exist,  Provided that Mortgagor
shall provide Mortgagee with such bonds, surety (in the form of cash deposits or otherwise), and
such other assurances as Mortgagee may reasonahly require, Mortgagor niay contest any such
claim in good faith and with due diligence, during which contest Mortgagee may not declare that
a detaul exists under this Mortgage hecause or in conseguence of the alleged violation,
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36, Juy. Waiver.  Mongagor knowingly, voluntarily and intentiomally  waives
irrevocably the eight it may have to trial by jury with respect to any fegal proceeding based
hereon, or arising out of, under or in connection with the Note, the Indebtedness, or the
Premises, or any agreement executed or contemplated 1o be executed in conjunction herewith
or any course of conduct or course of dealing in which Mortgagee and Mortgagor are adverse
partics.  This provision is & material inducement for Mortgagee in granting any financlal
accommodation th Mortgagor.

37, Subseguent Loan Disbursements. This Mortgage is given to secure and shall be
a valid lien as to all the Indebtedness and secures presently existing Indebiedness and future
tndebtedpsss as it arises within twenty years from the dute hereot to the same extent as if such
future Indeptadness arose on the date of the execution of this Mortgage although the amount and
character of (v Indebtedness may vary during the term ol this Morigage,  This Mortgage is
intended to arc =aall be valid and have priority over all subsequent fiens and encumbrances,
including statutory-dieas, except solely taxes levied on the Premises, to the extent of the mmount
of the Note, pius intefest and any disbursements made pursuant to the Note and Mongage.

IN WITNESS WHERLOF, the undersigned have caused these presemss to be exectited
and delivered as their free and volutary deed for the uses and purposes herein set forth, all on
April 17, 1996,

The Arnold Tnvestment Group, Lid.,
an filinois corpora!iml

7 \(& 2ol :t (CC»/’-I"

Its® Cqdely ¢
T/;,_,xlq L?{

f

STATE OF ILLINOIS [
COUNTY OF _(Za ) 88,

The undersigned, a dery Public in and for the Ste und County aforesaid, does hereby
certify that £ ¢ tac e s (45 0 o Ced, =f The Arnokt Investment Group,
Lid., personally known to me to be the same person whose name is subscribed to she foregoing
instrument, appeared before me this day in person and acknowledged that 7. fie signed and
detivered the said instrument as his/her own free and voluntary act and for the free and
voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seat & /C , 1996,

;_1 / ) ‘
K_)‘.z.,t {( “-'d'-"« /I:’( ( [ s
Notary Public
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BMORTGAGE NOTE

$550,000 Chicago, Ulinois
April 17, 1996

FOR VALUE RECEIVED, the undersigned, The Arnold Investment Group, Litd., an
Iilinois corporation ("Maker"), promises to pay to the order of Royal Americun Bank, 1604
Colonial Packway, [nverness, llfinois 60067-4725 ("Bark ") in the manner hereinafter provided,
the principal sum of Five tlundred Fifty Thousand Dollars ($550,000) or so much thereof as
shalt be outsianding, together with interest on the outstanding principal balance from time to
time, as (onuws:

(17 On the first day of the first full calendae month following the date of initial
disbursement of ploverds hereunder, there shall be pald interest only at the mte of 8.75% per
annum, and on the {irsd day of each calendar month thereafter to and including May I, 1997,
there shall be paid the ariount of $6,925 to be applied to interest at the rate of 8.75% per annum
and the balance to principal.

(2} On May 1,.1997, the entire unpaid principni balance together with all
acerued and wapaid interest and ail ciker amounts which become due hereunder shalt be paid,

Interest shall be computed and paid ci the hasis of the year having 360 days and for the
actual days outstanding.

£ this Note is pinced in the hands of an atoinéy for collection or is coilected through any
legal proceeding, the undersigned promises to pay #il 208ts incurred by Bank in connection
therewith including, but not limited to, court costs, litigatiop-2xpense and reasonable attorneys’
fees, incurredd pre and post judgment,

All payments received on account of this Note shatl be appitesi first to costs and expenses
payable pursuant to the next preceding prragraph; second (o intercat and, the remainder (if any)
shall be applied to principal. All such payments are to be made at such plars.as the legal holder
of this Note may from time to time in writing appoint, and in the absence of si:ch appointment,
at the address of Bank aforesaid.

This Note is secured by a Real Estate Mortgage, Assignment of Retts, Security
Agreement and UCC-2 Financing Statement,” and other instcuments of a security aature
(collectively "Security Agreemants”) in {avor of Bank encumbering property Jocated in Cook
County, Uilinois. A default under the tecms of any of said instruments wiil be deemed a default
under this Note.

If default be made in the payment of any interest herein provided for, or the principal
sums evidenced hereby, or any part thereof, or any other sums payabie pursuant to the terms
of this Note or the Security Agreements and such default shall remain uncured for a period of
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{0 days (10 days ifter notice for any sum other than paymeins as required by paragraph (1)
hereof), or if defauit be made in the performance of any covenants or agreement contained in
the Security Agresments or contained in any other instruments securing the payment of this
Note, at ihe time when performance is required by any such instrument and shall rematn uncured
beyond the time therein permitted for cure, then, or at uny time thereafter, at the option of the
holder of this Note, the whole of the principal sum then remaining unpaid hereunder, together
with all interest accrued thereon, shall immediately become due and payable without notice, and
the lien given to secure the payment of this Note may be foreclosed. From and aftecr the
maturity of this Mote, either according (o its terms or as the resuit of a declaration of maturity
made by the holder hereof and after the due date for the performance of such covenants or
conditions irrespective of any declaration of maturity, the entire principal remaining unpaid
hereunder sizall hear interest at an annual rate equal to 13.00% per annum.

In adduisr-to the foregoing, Bank shall be entitled to a late payment fee in the amount
of five (5%) purcen: of any payment not paid within five days of the date when due.

The undersigned ard all endorsers, guarantors and all persons liable or to become liable
on this Note waive prasentinent, nrotest, demand, notice of protest, demand and dishonor and
nonpayment of this Note.

The remedies of the Bank ae/riovided herein and in the Security Agreements ure
chmalative and concurrent and may be pursted singulatly, successively or together, at the sole
discretion of the Bank, and may be exercised az often ag the occasion therefor shall atise.

Funds representing the proceeds of the indéticidness hereln which are disbursed by wire
transfer or other delivery shall for all purposes be decmed to be outstanding and to have been
received as of e date of such wire transter ar other delivery, and interest shall accrie and be
payable on such funds from and after the date of such wize transfer or delivery untll paid to
holder,

The Bank muy elect to sell patticipations in or assign its ritis under loany made
hereunder. Bank agrees to give Maker notice of any assignment of (tus nowe. The Borrower
hereby authorizes the Bank to disclose information refating to the fliencisl condition or
aperations of the Borrewer to any purchaser or prospective purchaser of an intérest in any loan
made hereunder and to any attiliate of the Bank, The Borrower agrees that if it fails-io pay any
Ioan when due any purchaser of an interest in such loan shall be entitled to seck eiforcement
of this Note if the puschaser is permitted to de so pursuant to the terms af the participation
agreemncat between i Bank and such purchaser.

Borrower knowingly, voluntarily and intentionally waives irrevocably the right it may
lave to trial by jury with respect to any legal proceeding based hereon, or arising out of, under
or in connection with the Note, the Indebtedness, or the Premises, or any agreement executed
or contemplated to be executed in conjunction herewith or any course of conduct or course of
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dealing in whicti Bank and Borrower are udverse parties. This provision i8 4 material
iducement for Bank in granting any financial accommaodation to Borrower.

The term "Bank” as used herein includes any subsequent holder of this Note.

Time is of the essence of this Note and each provision hereof.

IN WITNESS WHEREQF, the undersigned has executed this Note the day and year
first abave wnillen,

‘The Arnold Investment Group, Lid.,
an Ilinois corporation

B\?fi'-'.?{j"&-wx- ,.42«”;./{/(—
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RIDER - LEGAL DESCRIPTION

THAT PART OF LOT 9 IN TOLLWAY INDUSTRIAL PARK, BEING A SUBDIVISION OF
PART OF THE EAST 172 OF SECTION 33 AND PART OF Tilli WEST 1/2 OF SECTION
34, TOWNSHIP 42 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, [LLINOIS, DESCRIBED AS POLLOWS: BEGINNNING AT THE
EASTERNMOST CORNER OF SAID LOT 9, BEING THE INTERSECTION OF THE
SOUTHERLY LINE OF PALMER DRIVE WI'TH "THE WESTERLY LINE OF HAMMOND
DRIVE: THENCE SOUTHWESTWARD ALONG THE SAID WESTERLY LINE OF
HAMMOND DRIVE, SOUTH 21 DEGREES 40 MINUTES 34 SECONDS WEST A
DISTANCEGY 320 FEET TO THE SOUTHERNMOST CORNER O SAID LOT 9, THENCE
NORTHWESTWARID AlLONG THE SOUTHERLY LINE OF SAID LOT 9, NORTH 74
DEGREES 35 MINUTES 36 SECONDS WEST A DISTANCE QF 310.00 FEET; THENCI
NORTH 15 DEGREES 31 MINUTES 09 SECONDS EAST A DISTANCE OF 37591 FEET
TO A POINT ON A CURVED LINE, BEING THE SOUTHERLY LINE OF PALMER
DRIVE; THENCI SOUTHEASTERLY ALONG THE SAID CURVED LINE CONVEXED 1)
THE SOUTHWEST OF 740 42 FEET IN RADIUS FOR AN ARC LENGTH OF 172.01 FELT
TO A POINT OF TANGENCL; THENCE SOUTHEASTERLY ALONG THE SOUTHERLY
LINE OF PALMER DRIVE, BEING TANGENT TO THE LAST DESCRIBER CURVE,
SOUTH 68 DEGREES 19 MINUTES 26 SECONDS EAST A DISTANCE OF (77.99 FEET
TO THE POINT OF BISINNING, INCOOK COUNTY, HILLINOIS.

PI: (2-34-300-033

COMMONLY KNOWN AS: 2122-2130 PALMER DIUVE, SCHAUMBURG, 1. 60173
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