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MORTGAGE

This Mortgage is made ag of Ssptember 12, 1996, by Direct
Marketing Technology, Inc., an Illinois corporation ("Borxrower®),
with a mailing address at 955 American lLane, Schaumburg, Illinois
60173, to The Northern Trust Company, an Illinois banking
corporation {"Lender"), with a mailing address at 8501 West Higgins
Road, Chicago, Illinois 60631, and pertains to the real estats
described in Exhibit A, which is attached hereto and hereby made a
part hereof. , '

I
RECITALS

1.01 Note¢. Whereas, Borrower has executed and delivered to
Lender a Mortgage Note (the "Note") of even date herewith, whersin
Borrower promises to pay to the order of Lender the principal
amount of Seven Milliur. Five Rundred Thousand and Ko/100the Dollars
($7,500,000) in repaymeu: of a loan (the "Loan"} from Lender to
Borrower in like amount, or so much thereof as may now or hereafter
be ¢lisbursed by Lender urdar the Note, together with interest
thereon, in installments u&# set forth in the Note, the entire
unpaid principal balance being due and payable on October 1, 2001;
and _

1,02 Other loan Documents. ‘Whereas, as security for the
repayment of the Loan, in addition to thils Mortgage, certain other
loan documents as described in Exhibit @&, which is attached hereto
and made & vart hereof, have been executed and delivered to Lainder
(the Note, this Mortgage, the other loan dccuments described in
said Exhibit B, and all other documents whelher now or hereaffer
exigting, that are executed and delivered as additional evidence of
or security for repayment of the Loan are herel.after referred to
collectively as the "Loan Documents"); and

1.03 This Mortgage. Whereas, as security for the rezayment of
the Loan in addition tc the other Loan Documents, Zccrower is
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required by the l.oan Documerts to execute and deliver to Lende:
this Mortgage;

II
THE GRANT

Now, Therefore, to sacure (1) the payment »f the principal
. amount of the Nota and interest thereon and the performance of tha
agresuente contained hereinbalow, (ii) the payment of any and all
other indebtedness, direct or contingent, that may now or hereafter
becoms <wing from Borrower to Lender under the Loan Documents,
-which 3iacdubtedness shall in no event exceed three times the
criginal izce principal amount of the HNote, and (1ii) the
performance I all other obligations under the Loan Documents, and
in consideraticn of the matters recited hereinakove, Borrower
hereby grants, ‘pirgains, sells, conveys, and mortgages to Lender
and its successccs and assigns forever the real estate, and all of
its estate, right, “itle, and interest therein, situated in the
County of Cock, State of Illinols, as more particularly described
in Exhibit A, which is attached hereto and made a part herecf (the
"Premises®), together with the following described property (the
Premises and the followirg dascribed property being hereinafter
referred to collectively as Lie "Mortgaged Property”), all of which
other property is hereby pledgrd nn a parity with the Premises ard
not secondarily:

(a) all buildings and otiizr improvements of every kind

and description now or hereafter e.acted or placed thercon and

- all materials intended for connizuction, reconatruction,

alteration, and repair of such improvenents now or hereafter

erected thereon, all of which materials shall be deemed to he

included within the Mortgaged Property ismediately upon the
delivery therecf to the Prerises;

: (b) All right, title, and interest of Borrower,
including any after-acquired title or reversion  in and to the -

~ beds of the ways, streets, avenues, sidewalks, and alleys
adjoining the Premises;

(c} Each and all of the tenements, hereditaments, ease-

ments, appurtenances, passages, waters, water courses,

- riparian rights, other rights, liberties, and privileges of

the Premises or in any way now cor hereafter appertaining

thereto, including homestead and any other claim at law oxr in

equity, as well as any after-acquired title, franchiss, or
licerse and the reversions and remainders thereof;

(¢) all rents, iszsues, deposits, and profits accruing
and to accrue from the Premises and the avails thareof; and
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(e) all fixtures and personal property now or hereafter
owned by Borrower and attached to or contained in and uased or
userul in connection with the Premismes or the aforesaid
improvaments thereon, including without limitation any and all

-alr concditioners, entennae, appliances, apparatus, awnings,
baeins, Lathtubs, boilers, Yrookcases, cabinets, carpets,
conlers, curtains, dehumidifiers, disposals, doors, drapes,
dryers, ducts, dynamos, elevators, engines, equipment,
escalators, fans, Zfittings, floor coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiers,
incineraters, 1lighting, machinery, motors, ovens, pipes,
plunbing, pumps, radiators, ranges, recreational facilities,
reivigerators, scraens, security systeme, shades, shelving,
#linrs, sprinklers, stokers, stoves, toilets, ventilators, wall
coveringe, washers, windows, window coverings, wiring, and all
renewsLd or replacements thereof or articles in substituticn
therefvr ., whether or not the same be attached to such
improvemernis, it being intended, agreed, and declared that all
such propércy owned by Borrower and placed by it on the
Premises or nsed in connection with the oparation or
maintenance thzraof shall, so far as permitted by law, he
deened for the purpuse of this Mortgage tc be part of the real
estate constituting and located on the Premises and covered by
this Mortgage, and &8 to any of the aforesaid property that is
not part of such roz) estate or does not constitute a
"fixture,” as such tern is defined in the Uniform Commercial
Code of the state in which the Premises are located, this
Mortjage shall be deemed to e, as well, a sscurity agreement
under such Uniform Commerciai Zode for the purpose of creating
hereby a security interest in zush property, which Borrower
hareby grants to the Lender as "pecured party,” as such term
is defined in such Code.

To have and to heold the same unto Lendex and its successors
and assigns forever, for the purposes and uscs herein set forth.

Pyovided, howayexr, that if and when Borrowern has paid the
principal amount of the Note and ail interest as przvided there-
under, has paid any and all other amounts required undasr the Loan
Decuments, and has performed all of the agrsements contuined in the
- Lean Documents, then this Mortgage shall be released at thas cost of
Borrower, but otherwise shall remain in full force and etfact.

III

SENERAL AGREEMENTS

3,01 Principa) and Interest. Borrower shall pay promptly when
gdue the principal and interest on the indebtedness evidenced by the
Note at the times and in the manner provided in the Note, this
Mortgage, or any of the other Loan Documents.

-3ﬂ
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£ 3.02 Other Payments. Following the occurrence of a Default
“: hersunder or upon written demand by Lendsr, Borrower shall deposit
with Lender or a depositary designated by Lender, in addition to
r the monthliy installments required by the Note, monthly until the
principal indebtedness evidenced by the Note is paid:

, (a; a sum equal to all real estate taxes and assesaments
£, ("taxes") naxt due on the Mortgagsed Property, all as estimated
by Lender, divided by the whole number of months to elapse
before tha month pricr to the date when such taxes will become
due and payable; and

(b) a sum equal to an inetallment of the premium or
premiums that will become due and payable to renew the
insurarce as required in Paragraph 3.05 herecof, each install-
ment te fe in such an amount that the payment of approximately
equal irgiallments will result in the accumulation of a
sufficient” <um of money to pay renewal premiums for such
ingsurance at least one (1) month prior to the expiraticn or
renswal date or dates of the policy or policles to be renewed.

All such payments described in this Paragraph 3.02 shall be
held by Lenderr or a depomitary designated by Lender, in trust,
without accruing, or withove any obligation arising for the payment
of, any interest thereon. If the funds so depcsited are
insufficient to pay, when due, all taxes and premiums as aforesaid,
Borrower shal., within ten (10} days after receipt of demand
therefer frowm Lender or its agent, dsposit such additional funds as
may be necessary to pay such taxes ard premiums. If the funds so
deposited excead the amounts regquireu co pay such items, the excess
shall be applied on a subsequent deposit or deposits.

Neither Lander nor any such depositary shall be liable for any
tailure to make such payments of insurance préniums or taxes unlass
Borrower, while not in default hereunder, has reguested Lender or
such depositary, in writing, to make applicaticy of such deposits
to the payment of particular insurance premjiums or taxes,
accompanied iy thea bills for such insurance premivie or taxes;
provided, however, that Lender may, at its option, make or cause
such depcsitary to make any such application of th¢ oforesaid
-deposits without any direction or request to do so hy Borrower.

3.03 Property Taxes. Poriower shall pay immediately, when
first due and owing, all gensral taxes, epecial taxes, special
assessren:s, water charges, sewer charges, and any other charges
that may oe asserted against the Property or any part thereof or
interest therein, and to furnish to Lender duplicate receipts
therefor within thirty (30) days after payment therecof. Provided,
however, —hat unless any waiver by Lender of the monthly deposits
recuired by Paragraph 3.02(a) hereof is then in effect, Lender, at
ite option, either may make such deposits avzilable to Borrower for
the paymeats required under this Paragraph 3.03 or may make such
payments »>n behalf of Borrower. Borrower may, in good faith and

Z6L62LI6
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with reasonable diligence, contest the validity or amount of any
such taxes or assesasnments, provided that:

(a) such conteat shall have the effect of preventing
the collection of the tax or assessment so contested and the
sale or forfeiture of the Mortgaged Property or any part
thereof or interest therein to satisfy the same;

{b) Borrower has notified Lender in writing of the
intention of Borrower to contest the same before any tax or
assessment has besn increased by any interest, penalties, or
costs; and :

fc} Borrower has dapoeited with Lender, at such place as
Lendw, way from time to time in writing designate, a sux of
noney v other security acceptable to Lender that, when added
to the moiies or other security, if any, -deposited with Lender
pursuant to Paragraph 3.02 hereof, is sufficlent, in Lender's
judgment, to »zy in full such conlested tax and assesament and
all penalties and interest that might become due thereon, and
shall keep on -Jgiposit an amount sufficient, in Lender's
judgment, to pay 1in full such contested tax and assessment,
increasing such aveunt to cover additional penalties and
interest whenever, .n lender's judgment, such increase is
advisable.

In the event Borrower fails Lo prosecute such contest with
reasonable diligence or fails ¢ meintain sufficient funds on
deposit as hereinabove provided, Lerder may, at its option, apply
the monies and liguidate any securitizs deposited with Lender, in
puyment of, cr on account of, such tazss and assessments, or any
portion thereof then unpaid, including =il renalties and interest
thereon., If the amount of the money anc any such security so
depogited is insufficient for the payment in f0ll of such taxes and
assessments, together with all penaities and iptereat thereon,
Borrower shall forthwith, upon demand, elther dejorit with Lender
a sum that, when added to such funds then on deposit, is sufficient
to make such payment in full, or, if Lender has appliedi funds on
deposit on account of such taxes and assessments, rentore such
deposit to an amount satisfactory to Lender. Proviasd that
‘Borrower is not then in default hereunder, Lender shali, if so
reqguestad in writing by Borrower, after final disposition oi such
contest and upon Borrower’s delivery to Lender of an officiai bill
for such taxns, apply the money Bo deposited in full paymant of
puch taxes &nd assessments or that part thereof then unpaid,
together with all penalties and interest thereon.

3.04 Tay Payments by Lender. Lender is heraby authorized to
make or advance, in the place and stead of Borrower, any payment
relating to taxes, assessments, water and sewer charges, and other
governnental charges, fines, impositions, cor liens that may be
assertad against Lhe Mortgaged Property, or any part thereof, and
may do sc according to any bill, statement, or estimate procured

-Fa
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from the appropriate public office without inquiry inte the
accuracy thereof or into the validity of any tax, assessment, lien,
sale, forfeiture, or title or claim relating thereto. Lender is
further anthorized to make or advance, in the place and stead of
Borrower, any payment relating to any apparent or threatened
adverse title, lien, statement of lien, ancumbrance, claim, charge,
or payment otherwise relating to any other purpose herein and
hereby authorized, but not enumerated in this Paragraph 3.04,
vhenever, in its Jjudgment and discretion, such advarnce seens
necessary or desirable to protect the full security intendad to be
created by this Mortgage. 1In connection with any such advance,
iender 1ip further authorized, at its option, to obtain a
~ continat.ion report of title or title insurance policy prepared by
a title J::surance company of Lender's choosing., All such advances
and indeb’edness authorized by this Paragraph 2.04 shall conastitute
additicnai 1ndebtednesa secured hereby and shall be repayable by
Borrower upon: idemand with interest at the "Default Interest Rate"
{(as that ‘erm is defined in the Note).

3.05 JInsurance.

{a) Hazard. BRorrower shall (i) kesp the improvements
now existing or hereafter srected on the Mortgaged Property insured
under a full replacement <28t form of insurance policy {without
depreciation and without <ec~insurance) against loss or damage
resulting from fire, windstoim, flcod and/or other hazards as may
be required by Lender, (il) prapay the premiums due on such
insurance at least one year in udvance and (iil) provide Lender
with eviderce  of such prepaym:nt, in form and substance
satisfactory to Lender. Such insurzace shall contain a provision
providing for thirty (30) days? notic: to Lender prior to any
cancellation thereof. pProvided, howevei, that unless any waiver by
Lender of the monthly deposite reguired by Parzgraph 3.02(b) hereof
is then in effect, lender, at its option, «ither may make such
deposits nvailable to Borrower for the paymenis rejuired under this
Paragraph 3.05 or may make such payments on belhaif of Borrower.
All such insurance shall be in form and of content,; and shall be
carried i1 companies, approved in writing by Lender, and all such
policies and renewals therecf (or certificates evicdencing the
same), marked "paid," shall be delivered to Lender at leupt thirty
- {30) days before the expiration of then existing policies uni shall
have attached thereto standard non-contributory mortgagee Jlauses
entitling Lender to collect any and all proceeds payable under such
insurance, as well as standard waiver of subrogation endorsements.
. Borrower shall not carry any separate insurance on such
improveme:ts concurrent in kind or form with any insurance reguired
hereunder or contributing in the event of loss. In the event of a
change in ownership or occupancy of the Premises, which must have
been approved in writing in advance by Lender, immediate notice
thereof by mail shall be delivered to all such insurers. In the
event of any casualty loss, Borrower shall give immediate notice
thereof b7 mail to Lender.
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Upon the occurrence of a "Major Casualty" (as herainafter
k) defined), full power is hereby conferred on Lender: (i) to settle
& and compromise all claims under all policies (provided, however,
7 that if ni Default shall than exist, Lender agrees to consult with
4 Borrower prior to determining the amount of any settlement, but
¥ reserves the right to make such determination in ite sole
discretiol); (ii) to demand, receive and receipt for all monies
becoming iue and/or payable under all policies; (iii) to execute,
in the nime of Borrower or in the name of Lender, any proofs of
loss, notices or other instruments in connection with all claims
under all policies; and (iv) to assign all policies in the event of
the foreclosure of this Mortgage or other transfer of title to the
Mortgagyad Property. In the event of payment by reason of a Major
Casualty under any of the policies, the proceeds of the policies
shall be p»id by the insurer to Lender and Lender, in ita sole and
absolute discretion, may: {1) apply such proceeds, wnholly or
partially, afier daducting all costs of collection, including
reasonable attorreys' fees, elither (A} toward the alteration,
reconstriction, vupair or rastoration of the Mortgaged Propexrty or
any port:on thereof; or (B) as a payment on account of Borrowor's
1iabilit:es under the Note (without affecting the amount or time of
subsequent installment paymente required to be made by Borrower to
Lender urder the Nots), whether or not then due or payable; or (ii}
deliver the same to Borrowsnr)

Upon the occurrence ol a fire or other casualty to the
Mortgage:d Property that does not constitute a Major Casualty, and
notwiths:anding any provision to *he contrary contained in this
Mortgage, Borrower may insist upon the restoration of the
improvem:nts previously located  ra the Premises {the
¥Improvenents"), provided that all proceeds for rebuilding or
restoriny the Improvemsnts shall be depozited by the insurance
carriar into an account (the "Escrow®) au_a title insurance and
escrow company reasonably acceptable to’ fender (the "Title
Company") pursuant to an Escrow Truat Agreenment between Borrower
and Lender, and the Title Company must insure thar the insurance
proceeds are disbursed only as work is comvieted to the
Inprovements and only after the Title Ccupany has reviewed the
‘canditicn of title to the Premimes to verify that (i) the title
policy issued to Lender in connection with the Loan ie sontinued
"through the date of such disbursement with certification over
mechanis: lien claims in the amount of the proceeds gdisbursed to
date ani (B) no new exceptions to title have arisen that are
asserte:l to be superior to the lian of this Mortgage or have not
previously been approved in writing by Lender. In such event, and
provided the conditions of this paragraph and the paragraph below
have be¢n satisfied, Lender shall wmake the "Insurance Payment" (as
that term 1is hersinafter defined) available for the cost of
restoration or rebuilding of Improvements.

26262496

In any instance in which the Improvements are being
restored, the following conditions will govern:
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(i) The funds deposited into the Escrow shall be
sufficient at all times to complete the restoration. 1If
the funds become insufficient during the course of the
restoration to complete the restoration, Borrower shall
within ten (10} days of notice of the deficiency from the
Title Company or Lender, deposit the amount of the
deficiency into the Escrow. ,

(ii) Debt service on all indebtedness secured by
mortgage liens on the Mortgaged Property during the
reconstruction period shall be fully insured and payable
from the proceeds of existing insurance.

{111) The provisions of the Escrow shall require that
all costs associated with the Escrow, including, without
‘liw.tation, examination of title and issuance of titla
policy endorsements, shall be paid by Borrower;

(iv) Thie restoration of the Improvements shall not
materially nlter the configuration, design or appearance
of the Improvements immediately prior teo the casualty;
and :

~ {v) The reconstravtion shall be in cempliance with all
applicable buildinc zodes, environmental reguluations and
zoning crdinances.

If the contract for recoretruction of Improvements
contains a ten percent (10%) retuinage clause, the proceeds
deposited into the Escrow shall be dizbursed pursuant to sworn
owner’s and contractorfs statements satisfactory to the Title
Company withcut additional holdbacks.

For purposes of this Agreement, a “hajor Casualty" shall
be deemed to zonsist of the following: (1) a fire or other casualty
loss to the Mortgaged Property that results or will rzsult in a
payment {the "Insurance Payment") by the carrier insuring the
Mortgaged Property of $2,000,000 or more and (1li) a fire or other
casualty loss to the Mortgaged Property nertorsitating
reconstruction or rebuilding of the Improvements that (A} in the
“opinion of a licensed architect or engineer reasonably acceptable
to Lendear caasnot be completed within a three (3) month period of
the cate of the receipt of the Insurance Payment, or (B) the repair
of which will result in a material alteration in the configuration,
design or appearance of tha Mortgaged Property, or (C} in the
opinion of a licensed architect or engineer reasonably acceptable
to the parties hereto, can not be repaired or reconstructed by a
date that is three (3) months or more prior tc the end of the tern
of the Note and (iii) the Insurance Payment is nct made available
to Borrower prior to the end of the third month following the date
of the fire or other casualty giving rise to the Insurance Payment.

2662496
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{b) Liability. Borrower shall carry and maintain such
comprehensive public liability and workmen's compensation insurance
as may be required from time to time by Lender in form and of
content, in amounts, and with companies approved in writiny by
Lender; provided, however, that the amounts of coverage ghall not
be less than Two Miliion and Nof100 Dollars ($2,C00,000) single
limit liability and that the policies shall name Lender as an
additional insured party thereunder. Certificates of such
insurance, premiums prepald at least one year in advance, shall be
deposited with Lender and shall contain provisiocn for thirty (30}
days' notice to Lender prior to any cancellation thereof.

{c) Key Man Life Insyrance. Borrower shall carry and
maintain i{ife insurance policies on the life of Thomas Newkirk {the
"Key Man Li/z Insurance®) in an aggregate amount of not less than
$4,000,000.  Sorrower shall provide lender with a duly executed
assignment in favor of Lender with respsct to each insurance policy
that conatituteg 7 portion of the Key Man Life Insurance, and each
such policy shall contain provision for thirty (30) days' notice to
Lender prior to any cancellation thersof.

3.06 gQondempation and Eminent Domain. Any and all awards
heretofore or hereafter made or to be made to the present, or any

subsequent, owner of the Mortyzged Prcperty, by any governmental or
other lawful authority for th: taking, by condemnaticn or eminent
domain, of all or any part of the HMortgaged Property, any
improvement located thereon, or 3%y easement theraon or appurte-
nance thereof (including any award Zrom the United States govern-
ment. at any time after the allowaics, of a claim therefor, the
ancertainment of the amount thereto, a:v. the issuvance of a warrant
for payment thereof), are hereby assignzi by Borrower to Lender,
which awardse Lender is hereby authorized to collect and receive
from the condemnation authorities, and Lender is hereby authcxized
to give appropriate receipts and acquittances iherefor. Borrower
shall give Lender immediate notice of the actral or threatened
conmencement of any condemnation or eminent domain proceedings

~ affecting all or any part of the Premises, or any eusemant thereon

or appurtenance thereof (including severance of, (onaaguential
damage to, or change in grade of streets), and shall dsiiver to
Lender copies of any and all papers served in comnection with any

'such proceedings. Borrower further agrees to make, executs, and

deliver to lender, at any time upon request, free, clear, and
discharged of any encumbrance of any kind whatsoever, any and all
further assignments and other instruments deemed necessary by
Lender for the purpose of validly and sufficiently assigning all
avards and other compensation heretofore and hereafter made to
Borrower for any taking, either permansnt or temporary, under any
such proceeding. At Lender's option, any such award wmay be applied
to (i) restoring the improvements, in which event the same shall be
paid out in the same mnmanner as is provided with respect to
insurance proceeds in Paragraph 3.05(a) hereof or (ii) reducing the
outstanding principal bslance of the Loan. o

G
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3.07 Maintepance of Property. No building or other improve-
ment on the Pramises shall be altered, removed, or demolished, nor
shall any fixtures, chattels, or articles of personal property on,
in, or about the Premises be severed, ramoved, sold, or rortgagad,
without the prior written consent of Lender, and in the event of
the demolition or destruction in whole or in part of any of the
fixtures, chattels, or articles of personal property covered by
this Mortgage or by any separate mecurity agreement executed in
conjunction herewith, the same shall be replaced promptly by
similar fixtures, chattels, and articlea of personal property at
least equal in quality and condition to those replaced, free firronm
any other security interest therein, encumbrances therscn, or
reservation of title thereto. Subject to Lender's making available
to Borrover casualty loss or condemnation proceeds, Borrower shall
promptly (repair, restore, or rebulld any building or other
improvemeni ocw or hereafter situated on the FPremises that may
become damagei.-or be destroyed. Any such building or other
improvement shall be so repaired, restored, or rebuilt so as to be
of at ileast egual value and of substantially the same character as
prior to such damage o> destruction.

Borrower further izgrues to permit, commit, or suffer no waste,
impairment, or deteriorativn of the Mortgaged Property or any part
thereof; to keap and maintain the Mortgaged Property and avery part
thereof in good repair and endition; to effect such repairs as
Lender may reasonably require, znd, from time to time, to make all
necesssry and proper replacements thereof and additions thereto so
that the Premises and such buildinars . other improvements, fixtures,
chattels, and articles of personal prroerty will, at all times, be
in good condition, fit and proper for tlhie respective purposes for
which thay were originally erected or inctalled.

3.08 Compliance with Laws. Borrower shall comply with all
statutes, ordinances, regulations, rules, “oriers, decrees, and
other requirements relating to the Mortgaged Preperty or any part
thereof by any federal, state, or local authority; and shall
observe and comply with all conditions and requirenents necessary
to preserve and extend any and all rights, liceses, pernits
(including without limitation zoning variancee, special roreptions,
and nonconforring uses), privileges, franchises, and coucessions
- that are applicable to the Mortgaged Property or that Lava been
granted to or contracted ror by Borrower in connection witn any
existing or presently contemplated use of the Property.

3.09 Liens and Trangfers. Without Lender's prior written
consent, Borrower shall not create, suffer, or permit to be created
or filed against the Mortgaged Property or any part therzof
hereafter any mortgage lien or other lien superior or inferior tc
the lien of this Mortgage, provided that Borrower may, within
thirty (30) days after the earlier to occur of (i) Borrower's
recelipt of notice of such lien or (ii) Borrower's knowledge of such
lien, contest any lien claim arising from any work performad,
material furnished, or obligation incurred by Borrower (a "Lien
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Claim") upon either furnishing Lender security and indemnification
satisfactory to Lender for the final payment and discharge thereof
or, in the case of a Lien Claim, delivering to iender a title
insurance policy endorsement acceptable to Lender in the full
amount of the Lien Claim insuring Lender against all loss or damage
arising from the Lien Claim. In the event Borrower hersafter
otherwise suffers or permits any superior or inferior lien to be
attached to the Mortgaged Property or any part thereof without such
congent or witnout initiating a contest within the time pericd
provided for above after furnishing Lender with satisfactory
gecurity and indemnification with respect to the Lien Claim, Lender
shall have the unqualified right, at its option, to accelerate the
maturity »f the Note, causing the entire principal balance thereof
ang all inuerest accrued thereon to be immediately due and payable,
without notice to Borrower,

If Borrowir, without Lender's prior written consent, aells,
transfers, coiveyy, assigns, hypothecates, or otherwiae transfers
the title to all zg any portion of the Mortgaged Property whether
by operation of law, voluntarily, or otherwise, or contracts to do
any of the foregoing, Lender shall have the unqualified right, at
its option, to acceleriute the maturity of the Note, causing the

.entire principal balance, svcrued interaest, and prepayment premium,
it sny, to be immediately dve and payable, without notice to

Borrover.

Any waiver by Lender of the provisions of this Paragraph 3.09
shall not be deemed to be a wajver nof the right of Lender in the
future to insist upon strict compliance with the provisions hereof.

3.10 gsubrogatjon to Prior ILienhoider's Rights. It the

proceeds of the loan secured hereby, any part thereof, or any
amount paid out or advanced by Lender ir used directly or
indirectly to pay off, discharge, or satisfy, in whole or in part,
any prior lien or encumbrance upon the Mortgacaed Property or any
part thereof, then Lender shall be subrogated to :the rights of the
holder thereof in and to such other lien or encum>rance and any

 additional sscurity held by such holder, and shall hava the benefit

of the priority of the same.
3.11 Lender's Dealings with Transfexee. In the event of the

sale or transfer, by operation of law, voluntarily, or othervise,
of all ~r any part of the Mortgaged Property, Lender shall be
authorized and empowered to dea) with the vendee or transferse with
regard te the Mortgaged Property, the indebtednass secured hereby,
and any of the terms or conditions hereof as fully and to the same
extent as it might with Borrower, without in any way releasing or
discharging Borrower from its covenants hereunder, specifically
including those contained in Paragraph 3.09 hereof, and without
waiving Lender's right of acceleration pursuant to Paragraph 1.09
herecf.
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3,12 Stemp Takes. If at any time the United States govern-
ment, or any federal, state, or municipal governmental subdivision,
requires Internal Revenue or other documentary stamps, levies, or
any tax on this Mortgage or on the Note, then such indebtedness and
all intermst accrued thereon shall be and become duz and payable,
at the elsction of the Lender, thirty (30) days after the mailing
by Lendar of notice of such election to Borrower; provided,
however, that such election shall be unavailing, and this Mortgage

and the Note shall be and remain in effect, if Borrower lawfully
pays for iuch stamps or such tax, including interest and penalties
therson, to or on behalf of Lender and Borrower does in fact pay,
when pay~ble, for all such stamps or such tax, as the case may be,
includingy interest and any penalties thereon.

3.13 ¢yznge in Tax Laws. In the event of the enactwment, after
the date of %his Mortgage, of any law of the state in which the
prenisee are incated deducting from the value of the Premises, for
the purposs of ~taxation, the amount of any lien thereon, or
imposing upon Lerler the payment of all or any part of the taxes,
assessments, charges, or liens hereby required to be paid by
Borrower, or changing in any way the laws relating to the taxation
of mortgages or debts secured by mortgages or Borrowver's interest
in the Mortgaged Property, c¢r the manner of collection of taxes, so
as to affect this Mortgage o- the indebtedness secured hereby or
the holder thereof, then Borrsier, upon demand by Lender, shall pay
such taxes, assessments, chargnus, or liens or reimburse Lender
therefor; provided, however, that 3£, in the opinion of counsel for
Lender, it might be unlawful to Inguire Bo-rower to make such
payment or the making of such puvaent might result in the
imposition of interest beyond the maxiwnv. amount permitted by law,
then Lender may elect, by notice in writiiug given to Borrower, to
declare all of the indebtedness secured hereby to become due and
payable within ninety (90) days after the ¢iving of such notice.
Provided, further, that nothing contained in *his Paragraph 3.13
shall be construed as obligating Lender to pav any portion of
Borrower's federal income tax.

3.14 Inspection of Propertv. Borrower shall perwmit Lender and
its representativesz and agents to inspect the Mortgayes Property
from time to time during normal business hours and as fregvently as

" Lender considers reasonable.

3.15 Inspection of Books and Records. Borrower shall keep and
maintain full and correct boocks and rscords showing in ressonable
detai]l the income and expsnses of the Mortgaged Property and,
within ten (10) days after demand therefor by lender, to permit

Lender or its agents to examine such books and records and all"

supporting vouchers and data at any time and from time to time on
request at its offices, at the address hereinabove identified or at

such other location as may be mutually agreed upon.

3.16 Acknowledament of Debt. Borrower shall furnish from time
to time, within fifteen (15) days after Lender's request, a written
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statement; duly acknowledged, specifying the amount due under the
Note and this Mortgage and disclosing whether any alleged offsets
or dafenses exiet against the indebtednesa secured hereby.

3.17 Qther Amounts Secured. At all times, regardless of

vhather any loan proceeds have been disbursed, this Mortgage
secures in addition to any loan proceeds disbursed from time to
time, and in addition to any advances pursuant to Paragraphs 3.04
and 3,05 hereof, litigation and other expenses pursuant to
Paragraphe 4.05 and 4.06 hereof, and any other amounts as provided
herein, the payment of any and all loan commissions, service
charges, penalties, late charges, liquidated damages, expenses, and
advancer due to or paid or incurred by Lender in connection with
the loan wsacured hereby, all in accordance with the application and
loan comnitwent issued in connection with this transaction, if any,
and the otiec Loan Documents.

3.18 Aseiopants of Rents and Ieages. The terms, covenants,
conditions, and cther provisicne of any Assignment of Rents or
Asgignment of Leasez described in Exhibit B hereto are hereby
expressly incorporatsd nerein by raference and made a part hereof,
with the same force a7l weffect as though the sane were more

particularly set forth herein.

3.19 peclaration of Subyzdination. At the option of Lender,
this Mortgage shall become subject and subordinate, in whele or in

part (but not with respect to priority of entitiement to insurance
procseds or any condemnation or eainent domain award) to any and
all leases of all or any pert of ihe Mortgaged Property upen the
execution by Lender and recording theconof, at any time hereafter,
in the approprizte official records of <County wherein the Premises
are situated, of a unilateral declaratiin to that effect.

3.20 Security Instrumentg. Borrower zrsll execute, acknowl-
edge, and deliver to lLender, within ten (10) Jduays after regquest by
Lender, a gecurity agreement, financing stateme:ts, ond any other
gimilar sacurity instrument required by Lender, in form and of
content satisfactory to Lender, covering all property-of any kind
vhatsoevar owned by Borrower that, in the scle opinion of iendar,
is essential to the operation of the Mortgaged Prorarty and
- concerning which there may be any doubt whether title thecsto has
been conveyad, or a security interest therein perfected, Lv this
Mortgage under the laws of the state in which the Premises are
located. ilorrowsr shall further execute, acknowledge, and deliver
any financing statement, affidavit, continuation statement,
certificat, or othar document as Lender may request in order to
perfect, preserve, maintain, continue, and extend such security
instrumentis. Borrower further agrees to pay to Lender all costs
and expensis incurred by Lender in connection with the preparation,
execution, recording, filing, and refiling of any such document,.

3.21 Jleleasas. Lender, without notice and without regard to
the considuration, if any, paid therefor, and notwithstanding the
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existence at that time of any inferior liens thereon, may release
from the lien all or any part of the Mortgaged Property, or release
from liability any person obligated te repay any indebtedness
secured hereby, without in any way affecting the liability of any
party to any of the Note, this Mortgage, or any of the other Loan -
Documents, including without limitation any guaranty given as
additional security for the indebtednees secured hereby, and
without in any way affecting the priority of the lien of this
Mortgage, and may agree with any party liable therefor to extend
the time for payment of any part or all of such indebtedness. Any
such agreement shall not in any way relsase or impair the lien
created by thig Mortgage or reduce or modify the liability of any
person o entity obligated personally to repay the indebtedness
secured ereby, but shall extend the lien hereof as againat the
title of o) varties having any interest, subject to the indebted-
ness securzd hareby, in the Mortgaged Property.

3.22 Interns: lLawg. It being the intention of Lender and
Borrowar to compl.y with the laws of the State of Illinois, it is
agreed that notwitlistanding any provision to the contrary in the
Note, this Mortgage, or any of the othar Loan Documents, no such
provision shall require the payment or permit the collection of any
amount ("Excess Interest”) in excess of the maximum amount of
interest permitted by law ‘o ke charged for the use or detention,
or the fcrbearance in the col'sction, of all or any portion of the
indebtedrieas evidenced by the wote. If any Excess Interest is
provided for, or is adjudicated to be provided for, in the Note,
this Morigage, or any of the othe:. lLoan Documents, then in such
event (a) the provisions of this Peuzgraph 2.22 shall govern and
control; (b) Borrower shall not be roliigated to pay any Excess
Interest; {c) any Excess Interest that lender may have receivad
heraunderr shall, at the option of Lender, be (i) applied as a
credit against the then unpaid principal balunce under the Note,
accrued and unpaid interest thereon not tc .i:xceed the maximum
anount permitted by law, or both, (ii) refunded to the payor
thereof, or (iii) any combination of the forecoing; (d) the
*Interes: Rate" (as that term is defined in the Note) shall be
subject o automatic reduction to the maximum iawful contract rate
allowed under the applicable usury laws of the aforesaid Crate, and
“the Note, this Mortgage, and the other Loan Documente ~ashzll be
deemed to have been, and shall he, reformed and modified t raflect
such reduction in the Interest Rate; and (e) Borrower shuli not
have any action against Lender for any damages whatsoever arising
out of the payment or collection of any Excess Interest.

3.23 Hagzardous Material. Borrower hereby covenants with and
represents to Lender that neither Borrower nor, to the best
kncwledge of Borrower, any other person has ever caused or
permitted any "Hazardous Material® (as hereinafter defined) to be
placed, held, located or disposed of on, under or at the Mortgaged
Froperty or any part thereof and neo part of the Mortgaged Property
{except for incidental materials used for customary janitorial
purposes} has ever been used (whethar by Borrower or, to tha best
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knowledga of Borrower by any other person) as a treatment, storage
or disipou;al (whether permanent or temporary) eite for any Hazardous -
Material.

In the event Borrower fails to comply with the requirements of
any applicable "Statutes" (as hereinafter defined}, Lender may at
its electicn, but without the obligatien so to do, give such
notices or cause such work to ba performed at, to or upon the
Mortgaged Property or take any and all other actions as Lender
deens necessary, a2s shall cure said failure or compliance, and any
amounts paid by Lender as a direct or indirect result therect
(including, without limitation, court costs and attorneys' fees)
togethur with interest thereon from the date of paymant at the
"Default ‘Rate of Interest® (as that term is defined in the Note)
shall be  immediately due and payable by Borrcwer to Lender, and
until paid shall be added to and become a part of Borrover's
liabilities hereunder; or Lender, by the payment of any assessment,
claim or charge, may, if it sees fit, be thereby subrogated to the
rights ¢f the federal, state or local governmental entity or agency
otherwite entitled to such rights under the applicable Statutes;
but no siuch advance zhall be deemed to relisve Borrower from any
default hereunder or irpa'r any right or remedy conseguent thereon.

3.2¢4 Indemnification. Borrower hereby indemnifies Lender
and agrees to hold Lender srmlese from and against any and all
losses, liabilities, damagea, irluries, costs, expenses and claims
of any and every kind whatsoever (including, without limitatioen,
court cnsts and reasonable attorneys' fees} which at any time or
from tine to time may be paid, incutrad or suffered by, or asserted
against, Lender for, with respect tu, or as a direct or indirect
result of, the presence on or under, or the escape, sespage,
leakage,. spillage, discharge, emission -or release from, the
Mortgaged Property intc or upon any land, tnz atmosphere, or any
watercoirse, body of water or wetland, of ai; Hazardous Materials
{including, without limitation, any losses, liabilities, damages,
injuries, costs, expenses or claims asserted or arising under the
Statutes) other than losses, liabilities, damawes, inquiries,
costs, nxpenses and claims occasioned by or arising out of Lender's
gross nigligence, reckless conduct or willful misconducl: and the
provisions of and undertakings and indemnification set 'ca: in this
- sentenc:: shall survive the satisfaction and release 'cf this
Mortgag: &and the payment and satisfaction of Rorrower's
liabili;ies. The provisions of the preceding sentence shall govern
and control over any ipconsistent provision cf the Note, this
Morigagi:, and any of the other Loan Documents, including, without
- limitation, any exculpatory or non~recourse provisions contained
herein or any of the foregoing agreements. For purposes of this
Mortgagz, "Hazardous Material®™ means and includes any hazardous
substance or any pollutant or contaminant defined as such in (or
for purposes of) the Comprehensive Environmental Response,
Coupensation and Liability Act, any so~called "Superfund" or
*super-lien" law, the Toxic Substances Control Act, or any other
federinl, state or local statute, law, ordinance, code, rule,
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regulation, order or decree regulating, relating to, or imposing
liabili:y or atandards of conduct concerning, any hazardous, toxic
or dangurous waste, subatance, or material, as now or at any time
hereaftur in effect (collectively, the "Statutes'), or any other
hazardous, toxic or dangercus waste, substance or material.

K Iv
4.0). Events Constituting Defaults. Each of the following
events shall constitute a default (a "Default") under this

Mortgage:

(a) Failure of Borrower to pay any sum secured hereby,
‘irneluding without limitation, any installment of principal
theeof or interest thereon when due and payable under the
Note, this Mortgage, or any of the Loan Documents;

"{b) reilure of Borrower to comply with any of the
covenants, wnrranties or other provisions of paragraphs
3.03 and 3.03 hereof;

{(c) Failure of Rorrower to perform or ohserve any cther
covenant, warranuy ., or other provision contained in the
Note, this Mortgage, or any of the other Loan Documents for
a period in excess ol thirty (30) days after the date on
which notice of the niture of such failure is given by
Lender to Borrower by (certified wmail, return receipt
requested;

(d) Untruth or material deceptiveness of any represen-
tation or warranty contained in .any of the Note, this
Mortgage, the other Loan Pocuments or any other document or
writing pertaining to the Loan submit’ed to Lender by or on
behalf of Borrower;

(e} Admission by Rorrower in writing, Inc¢luding without
limitation an answer or other pleading filed in any court,
of Borrower’s insolvency or its inability to pay its debts
generally as they fall due;

(f) Institution by Borrower of bankruptcy, inscivency,
reorganization, or arrangement proceedings of any kind
under the Federal Bankruptcy Code, whether as now axisting
or as hereafter amended, or any similzr debtors' or
creditors' rights law, federal or state, now or hereafter
existing, or the making by Borrower of a general assignment:
for the benefit of creditors;

{g) Institution of any ptocaedings described in
paragraph 4.01(f) against Borrower that are consented to by
Borrower;

'y T g
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{(h) Appointment by any court of a receiver, trustee, or
liquidator of or for, or assumption by any court of
jurisdiction of, all or any part of the Mortgaged Property
or all or a major portion of the properiy of Borrower;

(i) Declaration by any court or governmental agency of
the barkruptcy or insclvency of Borrower; :

(}) The occcurrence of any Default under any other Loan
Documents not cured within any applicakle grace or cure
period; . .

{k} The occurrence of any default, Default or event of
Jefault under (i) the Mortgage executed by Borrower in
favor of Lender to secure a $1,035,000 mortgage loan of
evel, date herewith from Lender to Borrower (the "Vacant
Proprety Mortgage®), (ii) the Mortgage Note nade by
Borrowsr. payable to the order of Lender in the original
principa’ amount of $1,035,000 (the "Vacant Property Note")
of even dats herewith, which note ig secured by the Vacant
Property Mcruguge and (iii) all other documents executed by
Borrower in cor2ction with the Vacant Property Mortgage
and/or the Vacant Property Note;

(1) The occurrencs of any default, Default, event of
default or Event of Default under any other loan document
executed by Borrower ir fuvor of Lender in connection with
any ciher loan or financizi accommodation made by Lender to
Borrower or to any afti’iate of Borrower, including,
without limitation, under tiizc certain revolving loan made
by Lender to Borrower evidenzed by that certain Second
Amended and Restated Credit Agriement dated as of December
i, 1983, as amended, and all othe’ documents securing the
loan evidenced by such Credit Agreerent; or

(m) 'The occurrence of any Default uricr the Note.

4.02 Acceleration of Maturity. The entire principal balance
then outstanding under the Note, together with intsruet accrued
thereon at the Interest Rate and at the Default Irieres’: Rate, if

applicable, and all other sums due from Borrower thereanger o.
under this Mertgage and under any of the other Loan Docuvents,
shall become immediately due and  payable without notice (I)
automatically upon the occurrence of any befault described
subparagraphs (=), (f), {(g9), (h) and (i) of Paragraph 4.01 and {II)
at any time during the existence of any other Default, at the
option of Lender. ,

4.03 Foreclosure of Mortgage. Upon the occurrence of any
Default, or at any time thereafter, Lender may, at its option,
proceed ta foreclose the lien of this Mortgage by judicial
proceedings in accordance with the laws of the state of in which
the premises are located. Any failure by Lender to exercise such
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option shall not constitute a waiver of its right to exercise the
same at any other time.

4.04 Lender's Continuing Options. The failure of Lender to
axercise either or both of its options to accelerate the maturity
of the indebtedness secured herehy and to foreclose the lien hereof
following any Default as aforasaid, or to exercise any other option
granted to lLender hereunder in any one or more instarces, or the
acceptance by Lender of partial payments of such indebtedness,
shall neither constitute a waiver of any such Default or of
Lender's options hereunder nor establish, extend, or affect any
grace period for payments due under the Note, but such cptions
ghall riunin continuously in force. Acceleration of maturity, once
claimed horeander by Lender, may at Lender's option be rescinded by
written Ackhowledgment to that effect by Lender and shall nhot
affect Lendar's right to accelerate maturity upon or after any
future Defaul:, ’ :

4.05 Litigat:gn Expenses. In any proceeding to foreclose the
lien of this Mortgarne or enforce any other remedy of Lender under
any of the Note, this %ortgaje, and the other Loan Documents, or in
any other proceeding whutsoever in connection with any of the Loan
Documents or any of the Horigaged Property in which Lender is naned
as a party, thare shall b« allowed and included, us additional
indebtedness in the judgmeni or decree resulting therefrom, all
experses pald or incurred in connaction with such proceeding by or
on behalf of Lender, including w.thout limitation, attorney's fees,
appraiser's fees, outlays for documentary evidence and axpert
advice, stenographers' charges, pubilication costs, survey costa,
and coste {(which may be estimated as <o ‘tems to be experded after
entry of such judgment or decree) of procuring all abstracts of
title, title mearches and examinations, titls insurance policies,
Torrens certificates, and any simiiar data und assurances with
respect to title to the Premises as lender =iy deem raasonably
necessary either to prosecute or defend in such proceeding or to
evidence to bidders at any sale pursuant to sucr decree the true
condition of the title to or value of the Premises dr the Mortgaged
Property. All expenses of the foregoing nature, and ruch expenses
as may be incurred in the protection of any of the =ortgaged
_Froperty and the maintenance of the lien of this Mortgaye “nerson,
including without limitation the fees of any attorney empicyed by
Lender in any litigation affecting the Note, this Mortgage, c- any
of the Mortgagad Property, or in preparation for the commencement
or defense of any proceeding or threatsned suit or proceeding in
connection therewith, shall be inmediately due and payable by
Borrower with interest therecn at the Default Interest Rate.

4.06 perfoymance by Lender. 1In the event of any Default,
Lender may, but need not, make any payment or perform any act
herein required of Borrower in any form and manner deemed expedisnt
by Lencer, and Lender may, but need not, make full or partial
payments of principal or intersst on prior encumbrances, if any;
purchasa, discharge, compromise, or settle any tax lien or other
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o prior or junior lien or title or claim thereof; redeem from any tax
i sale or forfeiture affecting the Mortgaged Property; or contest any
“ tax or assesament thereon. All monies paid for any of the purposes
£ suthorized herein and all expensaes paid or incurred in connection
R therewith, including attorney's fees, and any other moniee advanced
- by Lendar to protect the Property and the lien of this Mortgage,
shall bse 30 much additional indebtedness sacured hereby, and shall
becorme immsdiately due and payable by Borrower to Lender without
notice and with interest thereon at the Default Interest Rate.
Inacticn of Lender shall never be construed to be a waiver of any
right accruing to Lender by reason of any default by Borrower.

4.6 Right. of Pogsession. 1In any case in which, under the
provisiors of this Mortgrge or the other Loan Documents, Lendsr has
a right: te dnstitute foreclosure proceedings, whether or not the
entire pririciral sum secured hereby becomes immediately due and
payvable as afcrezaid, or vhether before or after the institution of
proceedings to foveclose the lien heraof or before or after sale
thereunder, Borrosez shall, forthwith order of court, surrender to
Lender, and Lender shiall be entitled to take actual pessession of,
the Mcrtgaged Property or any part thaereof, personally or by its
agent or attorneys, and TLunder, in its discretion, may enter upon
and take and maintain rcssession of ail or any part of the
Mortgeged Property, togetnur with all documents, books, records,
papars, and accounts of Borrowsr or the then owner of the Mortgaged
Property rslating thereto, and auy exclude Borrower, such owner,
and any agents and servants theresf wholly therefrom and may, as
attorney-in-fact or agent of Borrower or such owner, or in ita own
name as lLende)r and under the powers.raevein granted:

: (a) hold, operate, manage, a‘a control all or any part
of the Mortgaged Property and conduct the business, if any,
therscf, either personally or by its =gunts, with full power
to use such measures, legal or equitable; 28 in ite discretion
may be deamed proper or necessary to enforce the payment or
security of the rents, issues, deposits, profits, and avalls
of the Moartgaged Property, including without limitation
actions for recovery of rent, actions in forcibln detainer,
and actions in distress for rent, all withouc notice to
Borrowe:; _

\ (b: cancel or terminate any lease or sublease o1l all or
any part of the Mortgaged Property for any caus2 or On any
ground that would entitle Borrower to cancel the sawe;

(c) elect te disaffirm any lease or sublease of all or
eny part of the Mortmaged Property made subsequent to this
Mortgage or subordinated to the lien hareof;

{d) extend or modify any then existing leases and make

. new leases of all or any part of the Mortgaged Property, which

. extensions, modifications, and new leases may provide for
terns tc expire, or for options to lessees to extend or renew

26262L96
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terms to expire, beyond the maturity date of the loan
avidenced by the Note and the issuance of a deed or d=eds to
a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, snd the options or
other suach provisions to be contained therein, shall be
binding upon Borrower, all persons whosz intereste in the
Mortgaged Property are subject to the lien hereof, and the
purchaser or purchasers at any foreclosure sale, notwith-
standing any redemption from sala, discharge of the indebted-
nes3 securad hereby, satisfaction of any foreclosure decree,
or issuiance of any certificate of sale ¢r deed to any such
purchaser; and

{e) make all necessary or proper repairs, decoration,
rensava.n, replacements, alterations, additions, betlerments,
and irprovements in connection with the Mortgaged Property as
may seel Judicious to Lender, to insura and reinsure the
Mortgagod ® Troperty and all risks incidental to Lender's
possess.ion, zperation, and management thereof, and to receive
“all roan, isgues  deposits, profits, and avails therefrom.

4.0¢ Prilority of Paments. Any rents, issues, deposits,
profits, and availe of tne Property received by Lender after taking
possession of all or any psrt of the Mortgaged Property, or
pursuant. to any assignment t%zreof to Lender under the provisions
of this Morigage cor any of ths other Loan Documents, shall be
applied in puyment of or on account of the following, in such order
as Lende¢r or, in case of a receiversiip or mortgagee in possession,
as the court, may determine:

' (a) operating expenses of the Mortgaged Property
. {inecluding reascnable compensation to Lender, any receivar of
the Mortgaged Property, any agent or agen’s to whom management
of tha Mortgaged Property has be~n a2legated, 2and also
including lease commissions and other ccapznsation for ard
expenses of seeking and procuring tenants und entering into
lenses, establishing ciaims for damages, if ‘any, and paying
premiums on insurance hereinabove authorized);

(k' taxes, special assessments, and water a%ud sawer
charges now due or that may hereafter become due_ on the
Mortgaged Property, or that may become a llen thereon prior to
the lien of this Mortgage;

(c any and all repairs, decorating, renewals, replace-~
ments, alterations, additions, betterments, and improvaments
of the Mortgaged Property (including without limitation the
cest, f'rom time to time, of installing or replacing ranges, 3
refrigerators, and other appliances and other personal beg)
proparty therein, and of placing the Mortgaged Property in "
such condition as will, in the judgment of Lender or any :
receirer thereof, make it readily rentable or salable);
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(¢} any indebtedness secured by thiz Mortgage or any
deficiancy that may result from any foreclosure sale pursuant
hereto, and

(¢} any remaining funds to Borrower or its successors or
arsigns, as their interests and rights may appear.

4.09 Appolntment of Receiver. Upon or at any time after the
filing of any complaint to foreclose the lien of this Mortgage, the
court may, upon application, appoint a receiver of tha Mortgaged
Property or appoint Lender as a mortgagee in possession. Such
appointment may be made either before or after foreclosure sale,
without notice; without regard to the solvency or insolvency, at
the time of application for such receiver, of the person or
persons, 1s any, liable for the payment cf the indebtedness secured
hereby; witiront regard to the value of the Mortgaged Property at
such time ani whether or not the same is then occupied as a
homestead; ana #):hout bond being required of the applicant. Such
receiver ghall have the power to take pessession, control, and care
of the Mortgaged PFProperty and to collect all rents, issues,
deposits, profits, &us avails thereof during the pendency of such
foreclosure suit and, ir the event of a sale and a deficiency where
Borrower has not walved it= statutory rights of redemption, during
the full statutory pericd of redamption, as well as during any
further timos when Borrowel or its devisees, legatees, heirs,
executors, administrators, logal representatives, successors, or
assigns, except for the intervention of such receiver, would be
entitled to collect such rents, jssves, deposits, profits, and
avails, and shall have all other povars that may be necessary or
useful in sach cases for the protection, possession, control,
management, and operation of the Moricaged Property during the
whole af any such period. To the extent permitted by law, such
receiver may be authorized by the court tc extend or modify any
then erxistirg leases and to make new lezzsz of the Mortgaged
Property or tny part thereof, which extensions, aodifications, and
new leases nay provide for terms to expire, <r ‘for options to
lessees to extend or renew terms ¢ expire, beynad the maturity
date of the indebtedness gecured hereby, it being understood and
agreed that any such leases, and the optione or ‘ether such
provisions to be contained therein, shall be binding upou Borrower
and all persions whose interests in the Mortgaged Progerty are
subject to the lien hereof, and upon the purchaser or purchiuurs at
any such foreclosure sale, notwithstanding any redemption from
sale, cdischirge of indebtedness, satisfaction of fecreclosure
decree, or issuance of ceartificate of sale or deed to any

purchasear. _ :

4.1 Foreclosure Sale. In the event of any fcocreclosura sale
of the Mortgaged Property, the same may be sold in one or more
parcels. ' Lender may be the purchaser at any foreclosure sale of
the Mortgagec. Property or any part thereof.

i
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4.11 Application of Proceeds. The proceeds of any foreclosure
sale of the Mortgaged Property, or any part thereof, shall be
distributed and applied in the following order of priority: (a) on
account of all costs and expenses incident to the foreclosure
proceedings or otherwise due and payeble to Lender, including
without limitation, all such items as are mantioned in Paragraphs
4.05 and 4.96 hereof; (b) all other items that, under the terms of
this Mortyage, constitute secured indebtedness additional to that
evidenced by the Note, with interest thereon at the Default
Interest Rate; (c) all principal and interest remaining unpaid
under the Kote, in the order of priority specified by Lender in its

sole discretion; and (d) the balznce to Borrower or its succassors
or assicais, as their interests and rights may appear.

4.12  application of Deposits. 1In the event of any Refault,
Lender may, av its option, without being reguired to do so, appiy
any monies or sacurities that constitute deposits made to or held
by Lender or anry depositary pursuant to any of the provisions of
this Moriciage toward payment of any of Borrower's obligations under
the Note, this Mortsgage, or any of the other Loan [Documents, in
such orde:: and manner &8 Lender may elect. When the indebtedness
secured hareby has been fully paid, any remaining deposits shall be
paid to Borrower or to the then owner or owners of the Mortgaged
Property. Such deposits urs hereby pledged as additional gecurity
for the prompt payment of Cthe indebtedness evidenced by the Note
and any o:her indebtedness secured hereby and shall he held to ke
applied irrevocably by such depissitary for the purpomnes for which
made hereunder and shall not be sukjact to the directlion or control
of Borrowar.

4.13 Wailver of Statutcry Rights. Forrower shall not apply for
or avail itself of any appraisement, vaiuation, redemption, stay,
extension, or exemption laws, or any soc-called “"moratorium lawsz,"
now existing or hereafter enacted, in order *» prevent or hinder
the enforcement or foreclosure of thia Mortgagz, hut hereby waives
the benetit of such lawa. Borrower, for itsel:i und all who may
claim through or under it, hereby also waives any ernd all rights to
have the Mortgaged Property and estates comprising *ac Mortgaged
Property marshalled upon any foreclosure of the lien leieof, and
agrees thkat any court having jurisdiction to foreclose such lien
-may order the Mortgaged Property sold in iis entirety. ' dorrower
hereby further waives any and all righta cf redemption fron gale
under any order or decree of foreclesure of the lien hereof
pursuant to the rights herein granted, for itself and on behalf of
any trust. estate of which the Premises are a part, all persons
beneficizlly interested therein, and each and every person
acqulring any interest in the Mortgaged Property or interest in the
Premiges subsequent to the date of this Mortgage, and on behalf of
all other persons, all to the extent permitted by applicable law,
inciuding, specifically, without limitation, to the extent
permitted by the provisions of Chapter 735 of the Illincis Compiled
Statutes Section 5/15-1601 as now or hereafter amended.
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MISCELLANEOUS

5.01 Notices. Except as otherwise hereinabove spacified, any
notice that Lender or Borrower may desire or be required to give to
the other shall be in writing and shall be mailed or delivered to
the intended recipient thereof at its address hereinabove set forth
or at such othor address as such intended recipient may, from time
to time, by notice in writing, designate tc the sender pursuant
hereto. Any such notice shall be deemed tc have been delivered two
(2) business days after mailing by United States registered or
certifiec mai), return receipt requested, or when delivered in
person wiih written acknowledgment of the receipt thereof. Except
as otherwis: specifically required, herein, notice of the exercise
of any right or option granted to lLender by this Mortgage is not
required to lw. miven. :

5,02  Time of Essence. It is specifically agreed that time is
of the esszence of tia.s Mortgage.

5.03 GCovepants Ruvn with Land. All of the covenants of this
Mortgage shall run with-the land constituting the Premises.

5.0¢4 Governing Law. The place c£ negotiation, execution, and
delivery of this Mortgage, the )zcation of the Mortgaged Property,
and the place of payment and performance under the Loan Documents
being the State of Illinois, thie Mortgage shall be conatrued ard
enforced according to the laws of %.nut State. To the extent that
this Mortgage may operate as a securily »greement under the Uniform
Commercial Code, Lender shall have a1l rights and remedies
conferred therein for the benefit of a wsecvzed party, as such ternm
is defined therein.

5.05 ' Rigats and Remedieg Cumulative. All rights and remedies
set forth in this Mortgage are cumulative, anc ihe holder of the
Note and of every other obligation secured nereby may recover
judgment hereon, issue execution therefor, and refurt to every
other right or remedy available at law or in equity, wichout firat
exhausting and without affecting or impairing the securivy of any
right or remedy afforded hereby. :

5.06 Severability. If any provision of tlLis Mortgage, or any
paragraph, sentence, clause, phrase, or word, or the application
therecf, in ary circunstance, is held invalid, the validity of the
remainder of “his Mortgage shall be construed as if such invalid
part were never included herein.

5.07 Nor-Waiver., Unless expressly provided in this Mortgage
to the contrary, no consent or waiver, exprese or implied, by any
interested party referred to herein, to or of any breach or default
by any other interested party referred to herein, in the
performance ky such party of any obligations contained herein shall

-23-
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be deemed a consent to or wailver of the party of any other obliga-
tions contained herein or shall be deemed a consent to or waiver of
the performance by such party of any other obligations hereunder or
the performance by any other interested party referred to herein of
the same, or of any other, cbligations hereunder. _

5.08 Headings. The headings of sections and paragraphs in

this Mortgage are for convenlence or reference only and shall not
be conatrued in any way to limit or define the content, scope, or

intent of the provisions hereof.

_ 5.09 (rampar. As used in this Mortgage, the singular shall
includs She plural, and masculine, feminine, and neuter pronouns
shall be fully interchangeable, where the context so requires.

5.1¢ Yerd in Trust. If title to the Mortgaged Property or any
part thereof iu now or hereafter becomes vested in a trustee, any
prohibition or cnatriction contained herein against the creation off
any lien on the Yeitgaged Property shall be construed as a similar
prechibition or restclction against the creation of any lien on or
security interest iii che beneficial interest of such trust,

5.11 Jrees and Experssd of Lender's Counsel. If at any time or
tines hereafter Lender ¢aploys counsel for advice or other
representation (i) with respant to this Mortgage, (ii) except as
otherwise exprossgly provided hzrein, to represent Lender in any
litigation, contest, dispute., suit or proceeding (whether
instituted by l.ender, Borrower, «r any othexr party) in any way or
respect relating to this Mortgage, oz (iii) to enforce Borrower's
obligaticns hereunder, then, in any cr the foregoing events, all of
the reasonable attorneys' feas and Geypsenses arising from such
services and all expenses, costs and chargss in any way or respect
arising in connection therewith or relstiig thereto shall be paid
by Borrower tc Lender, on demand and shall  be secured by this

Mortgage.

5.12 Bycenssors und Assigne. This Mortgage and all provisions
hereof shall ke binding upon Borrower, its successcry, assigns,

legal represent:atives, and all other persons or entitles claiming
under or through Borrower, and the word "Borrower," when usei
-herain, shall include all such persons and entities and any others
liable for the payment of the indebtedness secured hereby or any
part thereof, vhether or not they have executed the Note or this
Mortgage. Th: word YLender,“ when used herein, shall include
Lander's succes:isors, assigns, and legal representatives, including
all other holdors, from time to time, of the Note.

5.13 Loss _of_ Note. Upon receipt of evidence reasonably
satisfactory to Borrower of the Iloss, theft, destruction or
nutilation of the Note, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agresment reasonably
satisfactory t> Borrower or, in the case of any such mutilation,
upon surrender and cancellation of the Note, Borrower will execute
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5 and deliver ti» Lender in lieu thereof, a replacement Note,
' identical in form and substance to the Note and dated as of the
date of tha HNote and upon such execution and delivery all
references in this Mortgage to the Note shall be deemed to refer to
such replaﬁement Note.

5.14 Luasenent. Borrower intends to construct a building on
the property covered by the Vacant Property Mortgage and in some
manner to connect the Mortgaged Property with the proparty covered
by the Vacant Froperty Mortgage. Lender agrees tc subordinate the
lien of this Mortgage to uany such cross-access easement, provided
that tlic tarmes and conditiona of such easemsnt are acceptable to
Lender iv its reasonable discretion and provided that no Default
shall their exint under any of the Loan Documents.

[ramaiisier of this page intentionally left blank]
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. IN WITNESS WHEREOF, Borrower has caused this Mortgage to be
= executed as of the date horeinabove first written.

5 DIRECT MARKETING TECHNOLOGY, INC.,
- _ an Illinois corporatj;p

| By: /Q 77

Namea: '(;l{( /r/lﬂ/)r)c
Tit:ie: ;&{:4-/!_‘;(“1./ pa LE()

{SEAL])

e

-

Ath'ht: )S /

—’fl ‘/ -~ i

= :ﬂfz,ﬁ»'*.:: w—"’%"‘/
Peter A. Hess f

Secretary

2662496
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STATE OF ILLINOIS )
) ss
~ COUNTY OF COOK }

The underaigned, a Notary Public in and for said County, in
the st%?e aforesaid, HEREBY CERTIFIES, that Peter A. Hess and
-S (et Tho—wsof Direct Harkeﬁ?ng Technolpgy, Inc., an Illinois
ccrporation, the Secretary and v«h{gg;nﬁsg¥mif said corperation,
respectively, are personally known to me to be the same perscns
wvhose names ars uhﬁcribed o the foregoing instrument as such
Secretary and ) , respectively, and such persons
appeared before me this day in person and acknowledged that they
signed ard delivered the said instrument as their own free and
voluntary act and as the free and voluntary act of said
corporaticr,. for the uses and purpeses therein set forth; and the
Secretary tinep and there acknowledged that he, as custodian of the
corporate seal ~f said corporation, caused the corporate seal of
s2id corporatior no be affixed to said instrument as the free and
voluntary act of sald corporation, for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal this ’Qlf day of
September, 1996,

L3
KAREN BROWNE
Notary Public, State of {llingis
Mv Lormission Expires Jan, 11, 2000

1y Commissicn Expires: i~

2296
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pl=0 ) .
; LEGAL DESCRIFTION
|

'J.l{-

[ T

COMMON ADDRESS: 955 American Lane Schaumburg, lilinois,

BAE!MMZREEAB.QEM

THAT PART QF THE NORTHEAST 1/4 DF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT
THE NORTHEAST CORNER OF LOT 2 IN WOODFIELD LAKE OFFICE CAMPUS UNIT 1,

ACCORDLYC TO THE PLAT THEREOF RECORDED AUGUST 12, 1982 AS DOCUMENT
26319645, THENCE NORTH 87 DEGREES 19 MINUTES 50 SECONDS EAST ALONG THE SOUTH
LINE OF AMEPICAN LANE AS DEDICATED BY THE PLAT RECORDED DECEMBER 12, 1974
AS L'OCUMENT' 22235012 FOR A DISTANCE OF 310.62 FEET TO THE NORTHWEST CORNER
OF 1.0T 1 OF SEVEN. WOODFIELD LAKES, ACCORDING TO THE PLAT RECORDED
SEPTEMBER 10, 1586 /»§ DOCUMENT 86404025; THENCE SOUTH 0 DEGREES 00 MINUTES 00
SECONDS WEST ALONG TPE WEST LINE OF SAID LOT 1 FOR A DISTANCE OF 284.08 FEET
TO A POINT; THENCE SCUY4 90 DEGREES 00 MINUTES 00 SECONDS WEST FOR A
DISTANCE OF 286.00 FEET TC 7d£ SOUTHEAST CORNER OF SAID LOT 2 IN WOODFIELD
LAKE OFFICE CAMPUS UNIT 1, THENCE NCRTH 00 DEGREES 00 MINUTES 00 SECONDS
EAST ALONG THE EASTERLY LINC T SAID LOT 2 FOR A DISTANCE OF 40.96 FEET TO A
POINT OF CURVATURE; THENCE NOR T ERLY ALONG THE ARC OF A CURVE CONCAVE
- TO THE WEST, HAVING A RADIUS OF 26°.50 FEET AND A CHORD BEARING NORTH 8
- DEGREES 06 MINUTES 21 SECONDS WEST FOR A DISTANCE OF 76.11 FEET TO A POINT OF
COMPOUND CURVATURE; THENCE CONTINUEYS NCRTHERLY ALONG THE ARC OF A
CURVE CONCAVE TO THE EAST, KAVING A RALIVUS OF 231,00 FEET AND A CHORD
BEARING NORTH 9 DEGREES 26 MINUTES 26 SECOINZS WEST FOR A DISTANCE OF 54.60
FEET TO A POINT OF TANGENCY; THENCE NORTH 2 LUzZGREES 40 MINUTES 10 SECONDS
WELT FOR A DISTANCE OF 100.00 FEET TO THE POINT QF 3EGINNING, IN COOK COUNTY,
ILLINOIS.

PIN 07-14-200-064-0000
PARCEL 2 (ROADWAY PARCEL)
10T 2 IN WQODFIELD LAKE OFFICE CAMPUS UNIT |, BEING A SUBDIVISIGM OF THE

NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10 EAST OF ‘T THIRD

PRINClPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUSY 12, 1982
AS DOCUMENT 26319645, IN CCOK COUNTY, ILLINGIS.

PIN 07-14-200-045-0600
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: {i PARCEL 3 (OYFICE PUILDING PARCEL}

: } - LOTS 1 AND 2 IN SEVEN WOODFIELD LAKES, BEING A SUBDIVISION IN THE NORTHEAST
& - 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
;,I MERIDIAN, ACCORDING TO THE PLAT THERECF RECOKDED SEPTEMBER 10, 1986 AS

; {' - DOCUMENT NUMBER 86404025, IN COOK COUNTY, ILLINQOIS.

i PIN 07-14-200-073-0000
' PIN G7~14-200-072-6000

Com 7521954 - American Lane Loos,

g
]
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EXRIBIT B
LOAN DOGUMENTS

The term "Loan Documents,” as used in this Mortgage, weans the
following documents and any other documents previously, now, or
hereafter given tc evidence, sacure, or govern the disbursement of
the indebtedness secured by this Mortgage, including any and all
extonsions, renswals, amendments, modifications, and supplements

thereof or thereto:
1. / The Note;
2. Zor _following security documents:
(a) tois Mortgage;

(b} an @assignment of Rents of even date herewith,
executed by Boriower, assigning to Lender all of the rents,
issues, deposits, profits, and awards of, and all leases and
other agreements in connection with, the Premisas;

(e} a Security Agvsement of even date herewith, execute:d
by Borrower and Lender, pertaining te certain personai
property located on cor used in connection with the Prenises;

and

(d) certain Uniform Commercial Code Financing State-
ments, executed by Borrower, partaining to the personal
property described in the aforesaid Sfecurity Agreement.
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