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EVANSTON, ILLINQIS
Draft 08/05/87

FIRST LEASEHCLD MORTGAGE AND SECURITY AGREEMENT Qsow

THIS MORTGAGE ('"Mortgage") dated as of the 7th day
of August, 1987, made by KELLER GRADUATE SCHOOL OF MANAGEMENT,
INC., successeor by merger with DeVRY INC., a Delaware corpora-
tion ("Mortgagor") having its chief executive office at
10 South Riverside Plaza, Chicago, Illinois 60606 in favor of
CITICORP INDUSTRIAL CREDIT, INC., having an office at 200 South
Wacker Drive, Chicago, Illincis 60606, ("Mortgagee").

WITMNMEGSSET H:

WHEREAS, pursuant to that certain Financing Agree-
ment-cated June 30, 1987 by and among Mortgagor and Mortgagee
(the ' Zrinancing Agreement"), Mortgagor has executed (i) that
certain term note, dated of even date herewith, in the
aggrega“ e n»rincipal amount of Ninety-Seven Millien and No/100
Dollars (497,000,000.00), payable to the order of Mortgagee
("Term Loaa'):; (ii) that certain revolving note, dated of
even date herewith, in the aggregate principal amount of up
to Ten Milliow aind No/100 Dollars ($1C,000,000.00), payable
to the order or Mortgagee {"Revolving Loan'"), and (iii) that
certain bridge noe, dated of even date herewith, in the
aggregate principal amount of GieevesmEive Million and No/100
Dollars ($85,000,00%.20}, payable to order of Mortgagee
("Bridge Loan");

WHEREAS, the T'erm Loan and the Revolving Loan shall
mature no later than August 7, 1994 and shall bear interest
at the rates specified in +ho Financing Agreement;

WHEREAS, the Bridge I.oan shall mature no later
than August 14, 1987 and shall cear interest at the rate
specified in the Financing Agreemant;

WHEREAS, the Mortgagee has rturther regquired as a
conditien, among others, to Mortgage:'s making any advances
under the Financing Agreement and in oicder to secure the
payment and performance of (i) all of Maitgager's obligations
and liabilities hereunder and (ii) the “"obligations" (as
defined in the Financing Agreement) (aldl such Obligations and
liabilities being hereinafter referred to ccllectively as the
"Liabilities"), that Mortgagor execute and deliver this
Mortgage to Mortgagee; and

WHEREAS, the Liabilities secured hereby /sliall not
exceed an aggregate principal amount, at any one tine out=-
standing of Two Hundred Million Dollars ($200,000,000C.00),
provided, that the foregoing limitation shall apply olly to
the lien upon real property created by this Mortgage, and
it shall not in any manner limit, affect or impair any grant of
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a security interest in any personal property in favor of the

Mortgagee, for the benefit of Mortgagee, under the provisions
of the Financing Agreement or under any other security agree-
ment at any time executed by Mortgagor;

NOW, THEREFORE, in consideraticn of the premises
contained herein and to secure payment of the Liabilities and
in ceonsideraticn of One Dollar ($1.00) in hand paid, receipt
whereof is hereby acknowledged, Mortgagor does hereby grant,
remise, release, alien, convey, mortgage and warrant to
Mortgagee, its successors and assigns and grant a security
interest to Mortgagee, its successors and assigns, in that
certain leasehold estate created under and by virtue of that
certain Lease dated March 31, 1987 by and between Bell &
Fownll Company as landlord and Mortgagor as tenant, a memo-
ran~um of which was recorded in the office of the Recorder of
Cook County on , 19__, as Document No. {the

"Lease') demising for a term ending December 31, 1994, the
followitg described real estate {(the "Land") in Cook County,
Illinoiw:

See-Exhibit A attached hereto and by
this reference made a part hereof

which interest #n the Lease, together with the property and
rights described n the next succeeding paragraphs is herein
called the "Mortgeaaer Property”;

TOGETHER WIWH =11 right, titlile and interest, if
any, including any aftesr -acguired right, title and interest,
and including any right of use or occupancy, which Mortgagor
may now have or hereafter acquire in and te (a) any ease-
ments, rights of way, gorez ¢ land, or any lands cccupied by
streets, alleys, passages, sewsr rights, water courses, water
rights and powers, and publicipliaces adjoining said Land and
any cother interests in property/ constituting appurtenances o
the Mortgaged Propevrty; and (b) all improvements, buildings,
structures, tenements, hereditamen. s, gas, ©1l, minerals,
easements, fixtures and appurtenances of every nature what-
soever located in or on, ovr attached to the Land or any
improvements thereon and all cther rights and privileges
thereuntce belonging or appertaining and airl extensions,
additions, improvements, betterments, renewvals, substitutions
and replacements to or of any of the foregoina. It is
mutually agreed, intended, and declared, that ull of the
aforesaid property owned by Mortgagor shall, so lar as
permitted by law, be deemed to form a part and Darcel of said
real estate and for the purpose of this Mortgage to. be
real estate and covered by this Deed of Trust. It /15 also
agreed that if any of the property herein mortgaged 1s of a
nature so that a security interest therein can be perfacted
under the Uniform Commercial Code, this instrument shall
constitute a security agreement, fixture filing and financing
statement, and Mortgagor agrees to execute, deliver and file
or refile any financing statement, continuation statement, or
other instruments Mortgagee may require from time to time teo
perfect or renew such security interest under the Uniform
Commercial Code. To the extent permitted by law, (i) all of
the goods described as fixtures or as constituting fixtures
within the definition of Mortgaged Property are or are to
become fixtures on the Land; and (ii) this instrument, upon
recerding or registration in the real estate records of the
proper office, shall constitute a "fixture filing"” within
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the meaning of Sections 9-313 and 9-402 of the Uniform
Commercial Code.

TOGETHER WITH (i) all the estate, right, title and
interest of Mortgagoy of, in and to all judgments, insurance
proceeds, awards of damages and settlements which may result
from any damadge to the Mortgaged Property or any part thereof
or to any rights appurtenant thereto, or which may result
from condemnation proceedings or the taking of Mortgaged
Property or any part therecf under the power of eminent
domain, and all proceeds of any sales or dispositions of the
Mortgaged Property or any part thereof; and (except as
otherwise provided herein or in the Financing Agreement) Mort-
gasee is hereby authorized to collect and receive said awards
gnl proceeds and to yive proper receipts and acguittances
therefcor, and. to apply the same as provided in the Financing
Agreament, (ii) all contract rights, general intangibles,
actionsiand rights in action, including, without limitation,
all ricots to insurance proceeds and unearned premiums
arlsing foom or relating to damage to the Mortgaged Property
and (iii)  #1l proceeds, products, replacements, additions,
substitutions, renewals and accessions of and to the Mort-
gaged Property-

As addaitional security for the Liabilities secured
hereby, Mortgagor/ dces hereby pledge and assign to Mortgagee
from and after the dote hereof (including any periecd of
redemption), primarily and on a parity with said real estate,
and not secondarily, @ll-rthe rents, issues and profits of the
Mortgaged Property ana_oll rents, issues, profits, revenues,
rovalties, bonuses, rights-and benefits due, payable or accru-
ing {(including all deposii:s 2f money as advance rent, £for
security or as earnest moncy or as down payment for the pur-
chase of all or any part of to=z lMortgaged Proper+ty) under any
and all present and future susleases, contracts or other
agreements relative to the ownership or occupancy of all or
any portion of the lMortgagyged Property and does hereby trans-
fer and assign to Mortgagee all suzh subleases and agreemente
(including all Mortgagor's rights under any contracts for the
sale of any portion of the Mortgaged Property). Mortgagee
hereby grants to Mortgagor the right to gollect the rents and
other amounts due under such subleases, <onnracts or other
agreements, until an "Event of Default" {(a& . defined in the
Financing Agreement) provided that the existence cf such
right shall not operate to subordinate thisiassignment tc any
subseguent assignment, in whole or in part, by dicrtgagor, and
any such subseguent assigament ghall be subjec: to.the rights
of the Mortgagee under this Mortgage. Mortgagor {vether
agrees to execute and deliver such assignments cf/subleasec
or assignments of land purchase contracts as Mortgaygse may
from time to time regquest. In the event of an Eventi o)
Default under the Financing Agreement (1) the Mortuagur
agrees, upon demand, to deliver to the Mortgayee all subleasesg,
land purchase contracts and other agreements for the owner-
ship or occupancy of any part of the Mortgaged Property, with
such additional assignments therecf as the Mortgagee may
request and agrees that the Mortgagee may assume the manage-
ment of the Mortgaged Property and collect the rents and
other income therefrom, applying the same upon the Liabili-
ties in the manner provided in the Financing Agreement, and
{2) the Mortgagor hereby authorizes and directs all tenants,
purchasers or other persons occupying or otherwise acguiring
any interest in any part of the Mortgaged Froperty tc pay all
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rents and other income due under said subleases and agreements
to the Mortgagee upcon reguest of the Mortgagee. Mortgagor
hereby appoints Mortgagee as its true and lawful attorney in
fact to manage said property and collect the rents and other
income, with full power to bring suit for collection of said
rents and possession of said property, giving and granting
unto said Mortgagee and unto its agent or attorney full power
and authority to do and perform all and every act and thing
whatscever regquisite and necessary to be done in the protec-
tion of the security hereby conveyed; provided, however, that
(i) this power of attorney and assignment of rents shall not
be construed as an obligation upcon said Mortgagee to make or
cause to be made any repairs that may be needful or necessary
ara, (ii) Mortgagee agrees that until such Event of Default
and after any withdrawal therecf, as aforesaid, Mortgagee
shell permit Mortgagor to perform the aforementiocned manage-

ment responsibilities. Upon Mortgagee's receipt of such
rents and other income of said Mortgaged Property, at Mort-
gagee's /motion, it may pay: {1) reasonable charges for

cellectiori~hereunder, costs of necessary repairs and other
costs requisite and necessary during the continuance of this
power of ati-crney and assignment of rents, (2) general and
special taxes Tinsurance premiums, and (3) the balance of
such rents and oliher inceme pursuant to the provisions of the
Financing Agreement. This power of attorney and assignment
of rents shall be irrevocable until this Deed of Trust shall
have been satisfied and released of record and the releasing of
this Deed of Trust =s%all act as a revocation of this power of
attorney and assignmeat Of rents. Mortgagee shall have and
hereby expressly reserves the right and privilege (but
assumes no obligation) c¢eo uemand, collect, sue for, receive
and recover all rents, profits, revenues, rovalties, bonuses,
rights and benefits under any and all oil, gas, or mineral
leasegs of the Mortgaged Property, or any part thereof, now
existing or hereafter made, anda apply the same in accordance
with tlhe provisions of the Fainanciing Agreement.

Mothing herein contained shall ke construed as
constituting the Mortgagee a mortgagygze-in-possession in the
absence of the taking cof actual possession cof the Mortgaged
Property by the Mortgagee, MNothing conteined in this Deed
of Trust shall be conztrued as impezing-coir Mortgagee any of the
obligations of the lessor under any lease /of.the Mortgaged
Property in the absence of an ezplicit assumption therecf by
Mortgagee, In the exercise of the powers herein granted the
Mortgagee, except as provided in the Financing /Agreement, no
liability shall be asserted or enforced againstc _tho Mortgagee,
all such liability being expressly waived and releused by
Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, wroper-
ties, rights and privileges hereby conveyed or assigned, or
intended so to be, unto Mortgagee, its beneficiaries, succes-
sors and assigns, forever for the uses and purposes herein
set forth. Mortgager hereby releases and waives all rights
under and by wvirtue of the Homestead Exemption Laws, if any,
0of the State of Illincis (the "State") and Mortgagor hereby
covenants, represents and warrants that, at the time of the
ensealing and delivery of these presents, Mortgagor is law-
fully possessed of the Mortgaged Property by virtue of the
Lease as a good and perfect leasehold estate for the full
term thereof, subject only to the full fee simple interest
of the fee owner thereof to the extent set forth in the
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Lease, and with good right, full power and lawful authority
to sell, assign, convey and deed of trust the Mortgaged
Property, and that the title to the Mortgaged FProperty is
free and clear of encumbrances, except as described on
Exhibit B attached hereto and made a part herecof, and that,
except for the encumbrances set forth on Exhibit B, Mortgagor
will forever defend the same against all lawful claims of any
party claiming by or through Mortgagor.

The following provisions shall also ceonstitute an
integral part of this Deed of Trust:

1. Documentary Stamp Tax. Without limiting any of
tie provisions of the Financing Adgreement, Mortgagor agrees
that, if the United States Government or any department,
agenly or bureau thereof or of the State or any of its
subdiviaions shall at any time require documentary stamps to
be afzaxcd to the Mortgage, Mortgagor will, upon reguest, pay
for such 'stamps in the regquired amount and deliver them to
Mortgagee, .and Mortgagor agrees to indemnify Mortgagee
against liability on account of such documentary stamps,
whether sucii liability arises before or after payment of the
Liabilities and r=mgardless of whether this Mortgage shall
have been relearsed.

2, Sub.eases Affecting Mortgaged Property. Mort-
gagor agrees faithfil |y to perform all of its obligations
under all present and/future subleases or other agreements
relative to the occupaincv of the Mortgaged Property at any
time assigned to Mortgavee as additional security, and to
refrain from any action or inaction which would result in
termination of any such subhleases or agreements or in the
diminution of the value of the subleases or agreements or
the rents or revenues due thereunder. &1l future lessees
under any sublease of the Mortgagoed Property, or any part
thereof, made after the date of recording of this Mortgage
shall, at Mortyayee's option and without any further documen-
tation, attorn to Mortgagee, as lessor~if for any reason
Mortgagee becomes lessor thereunder, and. upocn demand, to pay
rent to Mortgagee and Mortgagee shall ot be responsible
under such sublease for matters arising prior to Mortgagee
becoming sublessor thereunder.

3. Use of Mortgayed Property. Mortyagor agrees
that it shall not permit the public to use the Msrtgaged
Property in any manner that might tend, 1n Mortijagee's
reasonable judgment, to impair Mortgagor's title-cs such
property or any portion thereocf, or to make possible any
claim or claims of easement by prescription or of imolied
dedication to public use, if any such impairment or cla.m
would have an adverse effect on the value ¢f the Mortgaged
Property.

4. Indemnification. Mortgagor shall not use or
permit the use of any part of the Mortgaged Preoperty for an
illegal purpose, including, without limitation, the violation
of any environmental laws, statutes, codes, regulations or
practices. Without limiting any indemnification Mortgagor
has granted in the Financing Agreement, Mortgagor agrees to
indemnify and hold harmless Mortgagee from and against any
and all losses, liabilities, suits, obligations, fines,
damages, judgments, penalties, claims, charges, costs and
expenses (including reasonable attorneys' and paralegals'’
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fees, court costs and disbursements) (collectively "Claims")
which may be imposed on, incurred or paid by or asserted
against Mortgagee by reascn or on account of, or in connec-
tion with (i) the construction, reconstruction or alteration
of the Mortgaged Property, {ii}) any negligence or misconduct
of Mortgagor, any lessee of the Mortgaged Property, or any of
their respective agents, contractors, subcontractors, servants,
employees, licensess or invitees, {(iii) any accident, injury,
death or damage to any person c¢r property occurring in, on or
about the Mortgaged Property or any street, drive, sidewalk,
curb or passageway adjacent thereto, or (iv}) any cother trans-
action arising out of or in any way connected with the Mort-
gaged Property, excluding from the foregoing indemnification
any Claims arising ocut of the willful misconduct or gross
ragligence of the Mortgagee.

5. Insurance. Mortgagor shall, at its sole
expenss, obtain for, deliver to, assign and maintain for the
benefit of Mortgagee, until the Liabilities are paid in full,
insuranie volicies as specified in the Financing Agreement.
In the event of a casualty loss, the net insurance proceeds
from such Grnsurance peolicies shall be paid and applied as
specified 4a the Financing Agreement.

6. <Condemnation Awards. Mortgagor hereby assigns
to Mortgagee, as additional security, all awards of damage
resulting from coademnation proceedings or the taking cof or
injury teo the Mortgaga:d Property for public use, and Mortgagor
agrees that the procesas_.of all such awards shall be paid and
applied as specified IO /the Financing Agreement.

7. Remedies of Mortgagee. Subject to the provi-
sions of the Financing Agireement, upon the occurrence of an
Event of Default under the t{e:ms of the Financing Agreement,
in addition to any rights and(r2medies provided for in the
Financing Agreement, and to the extent permitted by applicable

law, the following provisions shal: apply:

(a) Mortgagee's Power of Fiulorcement. It shall be
tawful for Mortgagee to (i) immediately =sell the Mortygaged
Property either in wheole cor in separate parcels, ag prescrined
by the State law, under power cf sale, Wiiich power ig hereby
granted to Mortyagee to the full extent permmitted by the State
law, and thereupon, to make and execute to anv purchaser(s)
thereof deeds of conveyvance pursuant toc applizable law or
(ii) immediately foreclose this Mortgage by judicial action.
The court in which any proceeding is pending fcr the purpose
cf foreclosure of this Mortgage may, at once or &t 2ny time
thereafter, either before or after sale, without noatice and
without requiring bond, and without regard ¢o the scoirvency or
insolvency of any person liable for payment of the Lifnilities
secured hereby, and without regard to the then value <f the
Mcortgaged Property or the occupancy thereof as a hcomestead,
appoint a receiver (the provisions for the appointment of a
receiver and assignment of rents being an express condition
upon which the "Lecans" (as defined in the Financing Agreement)
hereby secured are made) for the benefit of Mortgagee, with
power to collect the rents, issues and profits of the Mort-
gaged Property, due and to become due, during such foreclosure
suit and the full statutcory period of redempticn notwith-
standing any redemption. The receiver, cut of such rents,
issues and profits when collected, may pay costs incurred in
the management and operation of the Mortgaged Property, prior

CAR TN R )
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and subordinate liens, if any, and taxes, assessments, water
and other utilities and insurance, then due or thereafter
accruing, and may make and pay for any necessaly repairs to
the Mortgaged Property, and may pay all or any part of the
Liabilities or other sums secured hereby or any deficiency
decree entered in such foreclosure proceedings. Upon or at
any time after the filing of a suit to foreclose this Mort-
gage, the court in which such suit is filed shall have full
powey to enter an corder placing Mortgagee in possession of
the Mortgaged Property with the same power granted to a
receiver pursuant to this subparagraph and with all other
rights and privileges of a mortgagee-in~possession under
applicable law.

(b)
Operate and Apply Income. Moxtqagee shall, at its optlon.
have the right, acting through its agents or attorneys,
eithex vith or withaout preocess of law, forcibly or otherwise,
to enter wpon and take possessicn of the Mertgaged Property,
expel and remove any persons, goods, ov chattels occupying oy
upon the sume, to collect or receive all the rents, issues
and profits/{hereof and to manage and control the same, and
to lease the sane or any part therecf, from time te time,
and, after deauwciing all reasonable attorneys’' fees and
expenses, and all ccasonable expenses incurred in the pro-
tection, care, ma.ntenance, management and operation cof the
Mortgaged Property, aistribute and apply the remaining net
income in accordancevwith the terms of the Financing Agree~
ment or upon any deficiency decree entered in any foreclosure
preoceedings.

8. Application of Rents or Proceeds from Foreclo-
sure or Sale. In any foreclLosure of this Mortgage by judicial
action, or any sale of the MoYtgaged Property by advertisement,
in additlon toe any of the terms and provisiong of the Financing
Agreement, there shall be allowed {and included in the decree
for sale in the event of a foreclesuvre by judicial action) to
be paid ocut of the rents or the piocends of such foreclosure
proceeding and/or sale:

{a) Liabilities. All of the llakilities and other
sums secured hereby which then remain uhpaid;

(b) Cther hdvances. All other ltems advanced or
paid by Mortgagee pursuant to this Morigage;. and

(c) Costs, Fees and Other E{pense=. ?id coure
costs, reasonable attorneys' and paralegals' feez nnd expensexz,
appraiser’'s fees, advertising costs, notice expensss, expen-
ditures for documentary and expert evidence, stenograrher's
charges, publication costs, and costs (which may be estimated
as to items teo be expended after entry of the decree) of
procuring all abstracts of title, title searches and examina-
tions, title guarantees, title insurance policies, Torrens
certificates and similar data with respect to title which
Mortgagee in the reasonable exercise o©of its judgment may deem
necessary. All such ewpenses shall become additional Lia-
bilities secured hereby when paid or incurred by Mortgagee
in connection with any proceedings, including but not limited
to probate and bankruptcy procaedings, to wnizh Mortgages
shall be a party, =2ither azs plaintiff, claimant or defendant,
by reason of this Mortgage or any indektedness hereby sﬁcured
or in connection with the prepavrations feor the commencement
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of any suit for the foreclesure, whether or not actually com-
menced, or sale by advertisement. The proceeds of any sale
(whether through a foreclosure proceeding or Mortgagee's
exercise of the power of sale) shall be distributed and
applied in accordance with the terms cf the Financing
Agreement.

9. Cumulative Remedies; Delay oy Omission Not a

Waiver. Each remedy ov vight of Mortgagee shall not be
exclusive of but shall be in addition to every other remedy
or right now or hereafter existing at law or in eqguity. No
delay in the exercise or omission to exercise any remedy or
right accruing on the occurrence or existence of any Event
of Nlefault (as defined in the Financing Agreement) shall impair
aiy_such remedy or right or be construed toc be a waiver of
any /such Event of Default or acguiescence therein, nor shall
it aZfnrct any subseguent default of the same or different
nature. Every such remedy or right may be exercised concur-
rently o independently and when and as often as may be
deemed exprdaient by Mortgagee.

10. - Mortyagee's Remedies Against Multiple Parcels.
1f more than ore property, lot or parcel is covered by this
Mortgage, and (if .4his Mortgage is foreclesed upon, or judg-
ment is entered upon any Liabilities secured hereby, or if
Mortgagee exerciseés its power of sale, execution may be made
upecn or Mortgagee mav exercise its power of sale against any
one or more of the properties, lots or parcels and not upon
the others, or upon all of such properties or parcels, either
together or separately; ‘and at different times or at the same
time, and execution sales or sales by advertisement may
likewise be conducted sepgracely or concurrently, in each

case at Mortgagee's election

11. bHMNo_Merger. In(tlie event of a foreclosure of
this Mortgage or any cther morcyajge or deed of trust securing
the Liabilities, the Liabilities’ “hen due the Mortgagee shall
not be merged into any decree cof fioreclosure entered by the
court, and Mortgagee may concurrently or subsequently seek to
foreclose one or more mortgages or deeds of trust which also
secure said Liabilities.

12, MNotices. Except as othervise provided herein,
any notices, demands, consents, reguests, ‘épprovals, under-
takings or other instruments reguired or pernitted toc be
given in connection with this Mertgage {and «ll.copies of
such hnotices or other instruments as set forth be.ow) shall
be in writing, shall be personally delivered or-ceat by a
nationally recognized overnight delivery service, pocstage
prepaid, and shall be deemed to have been wvalidly srryed,
given or delivered two (2) business days following dajcsit
with such delivery service, addressed to the party so.loti-
fied as follows:

if to Mortgagor:
Keller Craduate Schocl of Management, Inc.

220]1 West Howard Street
Evanston, Illinois ©60z02

Attn: General Counsel
9 o)
=]
o)
(V8]
o)
Eﬁ
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" with a copy to:

Mayer, Brown & Platt

190 Scuth La Salle Street
Chicago, Illinois 60604
Attn: Debora de Hoyos

if to Mortgagee:

Citicorp Industrial Credit,
200 South Wacker Drive
Chicago, Illinocis 60606
Attn: William L. Hartmann

a copy to:

Sidley & Austin

Cne First National Plaza
Chicacgo, Illinecis 60603
Arcn: James L. Marowvitz

Mortgagor ox Mortgagee shall, from time toc time, have the
right to speciiy as the proper addressee and/or address

for the purposes of this Mortgaye any other party or address
in the United Statss upon giving five (5) days' written
notice thereof.

13. Extension of Payments. Mortgagor agrees that,
without affecting the liubility of any person for payment of
the Liabilities secured nereby or affecting the lien of this
Mortgage upon the Mortgageu lProperty or any part thereof
(other than persons or property explicitly released as a
result of the exercise by Mcrtuagee of its rights and privi-
leges hereunder), Meortgagee mey.at any time and from time to
time, on regquest of the Meortgagor, without potice to any
person lLiable for payment of any/[i.abilities secured hereby,
but otherwise subject to the provigsions cof each of the
Financing Agreement and the Loan Agresments {as defined in
the Financing Agreement), extend the tine, or agree to alter
or amend the terms of payment of such-lLiabilities. Mortgagor
further agrees that any part of the security herein described
may be released with or without consideratlion without atfect-
ing the remainder of the Liabilities or the remainder of the
security. :

14. Geverning Law. Mortgagor agrees tlat this
Mortgage is to be construed, governed and enforeedin accord-
ance with the lawsz of the State. Vherever possibilis, 'each
provision of this Mortgage chall be interpreted in/euach
manner as to be effective and wvalid under applicable. law, but
if any provision of this Mortgage shall be prohibited by or
invalid under applicable law, such provision shall be ineffec-
ive to the extent of such prohibkbiticn or invalidity, without
invalidating the remainder of such provision or the remaining
provisions of this Mortgage.

15. Satisfaction of Mortgage. Upon full payment
of all Liabilities, at the time and in the manner provided
in the Financing Agreement, or upon satisfaction of the condi-
tiocns set forth in the Financing Agreement for release of the
Mortgaged Property from this Mortgage, this conveyance or
lien shall be null and void and, upon demand therefor follow-

ZSREEDLS
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ing such payment, a satisfaction of mortgage shall promptly
be provided by Mortgagee to Mortgagor.

16. Successors and Assigns Included in Parties.
This Mortgage shall be binding upon the Mortgager and upon
the successors, assighs and vendees of the Mortgagor and
shall inure to the benefit of the Mortgagee's successors and
assigns; all references herein to the Mortgagor and to the
Mortgagee shall be deemed to include their successors and

assigns. Mortgagor's successors and assigns shall include,
without limitation, a receiver, trustee or debtor in posses-
sion of or for the Mortgagor. Wherever used, the singular

number shall include the plural, the plural shall include the
singular, and the use cof any gender shall be applicable to
all genders.

17. Waiver of Appraisement, Valuation, Stay,
Extension and Redemption Laws. Mortgagor agrees, to the full
extent permitted by law, that at all times following an
Event of Tzfault {(as defined in the Financing Agreement)},
neither Mcoccrhgagor nor anyone claiming through or under it
shall or will set up, claim or seek to take advantage of any
appralsement, ~+valuation, stay, or extension laws now or
hereafter in fryrce, in order to prevent or hinder the enforce-
ment or foreclesure of this Mortgage or the absolute sale of
the Mortgaged Prgpeity or the final and absolute putting into
possession thereocs, ~immediately after such sale, of the
purchaser thereat, ‘and Mortgagor, for itself and all who may
at any time claim thionugh or under it, hereby waives, to the
full extent that it may lawfully =c do, the benefit of all
such laws, and any and all vight teo have the assets compris-
ing the Mortgaged Property marshalled upon any foreclosure of
the lien hereof and agrees ‘hat Mortgagee or any court having
jurisdiction to foreclose sudll lien may sell the Mortgaged
Property in part or as an entirlety. To the full extent
permitted by law, Mortygagor herel'w waives any and all statu-
tory or other rights of redemption from sale under any corder
or decree of foreclosure of this Mhortgage, on its own behalf
and on behalf of each and every person, acquiring any interestc
in or title to the Mortyaged Property subsequent te the date
hereof.

18. Interpretation with Other Dhruments. Not-
withstanding anything in this Mortgage to The. contrary, in

the event of a conflict or inconsistency between the Mortgage
and the Financing Agreement, the provisions of /che Financing

Agreement shall govern.

19. Future Advances. This Mortgage is uviven for
the purpose of securing (a) all Loans and other extiznsions cof
credit which the Mortgayee may make to or for Mortgagor

pursuant and subject to the terms and provisions cf the
Financing Agreement, and (b) all other Obligations (as defined
in the Financing Agreement). The parties hereto intend that, ain
addition to any other debt or obligation secured hereby, this
Mortgage shall secure unpaid balances of all Loans and other
such extensions of credit made after this Mortgage is delivered
to the Recorder of Deeds, CooX County, Illincis, whether made
pursuant to an obligation of Mortgagee or otherwise. Such
Obligations and other extensions of credit may or may not ke
evidenced by notes executed pursuant tc the Financing Agree-
ment. All future advances will have the same priority as the

original advance.
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20. Invalid Provisions to Affect Neo Others. In
the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall be invalid,
illegal or unenforceable in any respect, neither the validity
of the remaining covenants, agreements, terms or provisions
contained herein or in any of the Collateral Documents (as
defined in the Financing Agreement) nor the application of the
covenant, agreement, terms held to be invalid, illegal or
unenforceable to persons or circumstances other than those in
respect of which it is invalid, illegal or unenforceable
shall be in any way affected, prejudiced or disturbed thereby.

21. Changes. Neither this Mortgage nor any term

helveof may be changed, waived, discharged or terminated
crally, or by any actieon or inaction, but only by an instru-
ment in writing signed by the party against which enforcement
of the change, waiver, discharge or termination is sought.
To the extent permitted by law, any agreement hereafter made
by Moritgocvor and Mortgagee relating to this Mortgage shall be
superior-ts the rights of the holder of any intervening lien
or encumbleare.

22. /Required Notices., Mortgagor shall notify
Mortgagee promplly of the receipt of any notice of default
from any subtenant-leasing all or any portion of the Mort-

gaged Property or  (from the landlord under the Lease.

23. Acquisution of Fee Interest. In the event
Mortgagor acquires the c~-e interest in the Mortgaged Property,
either pursuant te the ‘cerms of the Lease or otherwise, this
Mortgage shall continue intull force and effect against the
Mecrtgaged Property until its release of record, and this
Mortgage shall become and rem2in a valid first fee mortgage
lien on the Mortgaged Property.

24, General Covenants/  l‘epresentaticns and Warran-
ties. Mortgagor hereby covenants, represents and warrants
that as of the date hereof and at-all times during the terms
hereof: {a) the Lease is a valid and subsisting demise of
the premises which it demises for the-£ull term therecf; (b)
there are no existing defaults under th¢ l.ease on the part of
any perscon or persons obligated to act or/ra«frain from acting
by reason thereof; (c) there are no assigninzncs of the Lease;
(d) the landlord under the Lease has good right to demise the
premises therein demised; (e) the Lease is irn- full force and
effect without any condition pending which would by the
passage of time ripen into a default; and (f) thzoc.l _have been
ne amendments to the Lease,.

25. Lease and Subleases affecting the Mor<scaged
Property. Mortgagor agrees faithfully to perform all of its
obligations under the Lease, all future leases, subleases,
or other agreements relative to the occupancy of the Mort-
gaged Property at any time assigned to Mortgagee by separate
instrument as additional security, and to refrain from any
action or inaction which would result in termination of the
Lease, or of any such other leases, subleases, or agreements,
or in the diminution of the value therecf or of the rents or
revenues due thereunder, Mortgagor further agrees that any
further lease of the Mortgaged Property made after the date
of recording of this Mortgage shall contain a covenant to
the effect that such lessee shall, at Mortgagee's option,
agree to attorn to Mortgagee as lessor and, upon demand, to
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pay rent to Mortgagee. Mortgager shall not, without the
prior written approval of Mortgagee in each instance: (i)}
make or enter into any sublease of all or any part of the
Mortgaged Property; (ii) change, amend, modify in any material
way, or assign in any manner whatsoever the Lease or any
sublease; [(iii) terminate or cancel, surrender or accept a
surrender of, suffer or permit any cancellation, termination
or surrendeyr of, the Lease, any sublease, or any leasehcld
estate in any manner whatsoever; or (iv) receive, collect or
accept or permit the receipt, collection ar acceptance of any
prepayment of rent or other charges under any sublease for
more than one month except that the Mortgagor may, at the
execution of a sublease, accept any rent security deposits.

IN WITNESS WHEREOF, this instrument is executed as
of tize day and year first above written by oot L. TE e
on pbrinalf of Mortgagor (and said person hereby represents
that ‘e possesses full power and authority to execute this

instramint).

TNE MORTGAGOR HERERBY DECLARES AND ACKNOWLEDGES
THAT THE MORIGAGOR HAS RECEIVED, WITHCUT CHARGE, A TRUE COFY

OF THIS MORITGACE.
MORTGAGOR:

KELLER GRADUATE SCHOOL
OF MANAGEMENT, INC..,

a Dﬁ:‘;ﬂorpor tio
By %

1ts s utonalt]

Attest:
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AST OF THE THIRD

FOLLOWING :
(A) THE Easy 33 FEET THEREOF,

(B) THE s33 FEET THEREOF,
(C) THE NORTH 45 FEET THEREOF, IN coox COUNTY, ILLINOIS.
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EXHIBIT B

PERMITTED EXCEPTIONS

Those title axceptions listed on the title commit-
ment dated 8/7/1987 , issued by Chicago

Title Insurance
Company for the property described on Exhibit A hereof.
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STATE OF ILLINOIS

COUNTY OF COOK

I, the undersigned, a Notary Public, in and for the

County and State aforesaid, DO HEREEY CERTIFY, that € & 7oyl
personally known to me to be the Alen,c + . ©of the Keller

7aduate School of Management, Inc., a aoa(e corporation and
Vi AVt Gasey . personally known to me to be the Secretary of
said corﬁorafion, and personally known to me to be the same
persons whose names are subscribed te the foregoing instrument,
appeared before me this day in person and severally acknowledged
trat as such Vice President and Secretary, they signed and
devivered the said instrument and caused the corporate seal
of 'said corporation to be affixed thereto, pursuant to
autlority given by the Beard of Directors of said corporation,
as theiir free and vcluntary act, and as the free and voluntary
act ana ‘dred of said corporation, for the uses and purposes
therein set _forth.

Given under my hand and official seal, this ;;:;

day of /4&%7U\L_ ., 1987.

My commission expires:
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