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payment, performance and observance, and for and in consideration
of the sum of One Dollar ($1.00) lawful money of the United States
of America to Borrower duly paid by Llender on or before the
delivery of this Leasehold Mortgage, and for other good and
valuable consideration, the receipt and sufficlency whereof is
hereby acknowledged, Borrower has executed and delivered this
Leasehold Mortgage and does hereby grant, convey, assign,
mortgage, grant a security interest in, warrant and confirm unto
Lender and its successors and assigns, forever, all of the fol-
lowing described property (such property is collectively herein-
after snmetimes called the "Leasehold Mortgaged Property"), to-
wit:

(A) ‘211 of Borrower’s right, title and interest, as lessee,
in and te tlhe lease more particularly described in Schedule A
attached hereto  (the "Lease"), including without limitation, all
credits, privilegas, rights, options to renew or extend and any
other options cer» rights of Borrower, as lessee, under the Lease
and all right, titie 2nd interest of Borrower, as lessee, under
the Lease, in and %o the premises demised by the Lease (the
"Land"), The Land is more particularly described on Exhibit A-1
attached hereto and made 4 part hereof;

(B) All of Borrower’s +ight, title and interest, as lessee
under the Lease to any and all bkuildings, structures and improve-
ments of every nature whatsoever now or hereafter situated on the
Land, or any parcel thereof, ancd 2all of Borrower’s right, title
and interest, as lessee under the lzase to any and all (i) fur-
nishings, furniture, {ixtures, machinury, equipment, appliances,
systems, building materials, vehicles ‘and tangible personal prop-
erty similar to any of the foregoing (bcreinafter collectively
"equipment") (including, without limitaticun, presses and printing
equipment, instruments, computer equipnent:, terminals and
peripherals and other data and word processing equipment ang
computer software, together with tcols and macliine parts of every
kind and description, all gas and electric fixtures, radiators,
heaters, engines and machinery, boilers, ranges, 2levators and
motors, plumbing and heating fixtures and systems,. signs,
carpeting and other floor coverings, washers, dryers, water
heaters, mirrors, mantels, air-conditioning apparatus and svstems,
refrigerating plant, refrigerators, cooking apparatus and uppur-
tenances, window washing, and snow removal equipment, window
screens, awnings, and storm sashes), which are or shall be
attached to any of said buildings, structures or improvements, or
which are or shall be located in, on or about the Land, or any
parcel thereof, or which, wherever located (including, without
limitation, in warehouse or other storage facilities or in the
possession of or on the premises of vendors or manufacturers
thereof), are used or intended to ke used in or in connection with
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THIS MORTGAGE IS GIVEN TO SECURE: (a) payment of the indebt~-
edness secured hereby, and (b) performance of each and every of
the covenants, conditions and agreements contained in this Lease-
hold Mortgage, in the Mortgage, in the Bond, in the Bond Agreement
and in the Collateral Documents.

It is expressly understood and agreed that the indebtedness
secured hereby will in no event exceed Seventy Million and no/100
Dollars ($70,000,000.00).

PROVIDED, HOWEVER, that these presents are upon the condition
that, /:f Borrower shall pay or cause to bhe paid toc Lender the
principal and interest payable pursuant to the Bond, at the times
and in tre manner stipulated therein and herein, all without any
deduction «ar credit for taxes or other similar charges paid by
Borrower, anud shall keep, perform and observe all and singular the
covenants and’ promises in the Bond, in the Mortgage, in this
Leasehold Mortcaze, in the Bond Agreement and in the Collateral
Documents expressed tn be kept, performed and observed by and on
the part of Borrowes, then this Leasehold Mortgage shall ceasa,
terminate and be void, but shall otherwise remain in full force
and effect.

AND Borrower covenanta and agrees with Lender that:

ARTICIZ T

1.0l Performance of Bond and Leuasechold Mortgage. Borrower
will perform, obuerve and comply with f.. provisions nereof and of
the Bond and will duly and punctually pay to Lender the sum of
money expressed in the Bond with interest and premium, if any,
thereon and all other sums required to (e pald by Borrower
pursuant to the provisions of the Bond, this Zeamshold Mortgage,
the Mortgage, the Bond Agreement and the Collataral Documents, all
without any deductions or credit for taxes oo _ather similar
chargaes paid by Borrower.

1,02 Representation of Title., At the time of the dslivery of
these presents, Borrower 1s well selzed of the leoasohold eakatao in
each portion of the Leasehold Mortgaged Property which conatitutes
real property and ownas good title to the portien of tha Leoaschold
Mortgaged Property which constitutes porsonal proparty, subject
only to the matters set forth in Schedule B attached haereto and
made a part hereof, and has good right, full power and lawful
authority to convey and mortgage and grant a security interest in
the same, in the manner and form aforesaid; that, excapt as sat
forth in Schedule B hereto, the same 1is free and clear of all
liens, charges, easements, covenants, conditions, restrictions and
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encumbrances whatsoever, including, as to the personal property
and fixtures, security agreements, conditional sales contracts and
anything of a eimilar nature; and that Borrower shall and will
warrant and forever defend the title to the Leasehold Mortgaged
Property against the claims of all persons whomsoesver.

1.03 Taxes, Liens and Other Charges.

(a) Subject to the terms of the Lease, Borrower will pay
promptly, when and as due, and will promptly exhibit to Lender
receipts for the payment of, all taxes, assessments, water rates,
sewer chorges, license fees, dues, charges, fines and impesitions
of every nature whatsoever charged, imposed, levied or assessed or
to be churyed, imposed, levied or assessed upon or against the
Leasehold Mortgaged Property or any part thereof, or upon the in-
terest of Lendzr in the Leasehold Mortgaged Property, as well as
all income taxes, assessments and other governmental charges law-
fully levied and imposed by the United States of America or any
state, county, municipality or other taxing authority in respect
of the Leasehold Morigaged Property or any part thereof, or any
charge which, if unpaid,’ would or could become a lien or charge
upon the Leasehold Mortgyeyed Property, or any part thereof,

Notwithstanding the forogoing, Lender shall not exercise any
of its rights provided for in liils paragraph (a) if Borrower is,
in good faith, contensting the npayment of any of said taxes,
assessments, water rates, sewer ‘rurts, license fees, dues, char-
ges, fines and impositions, or any rrior liens now or hereafter
assessed or liens on or levied agalilst the Leasehold Mortgaged
Property or any part thereof by appropriate proceedings diligently
pursued, if (i) Borrower is not in defavit hereunder, under the
Mortgage, under the Bond or under any of the (Collateral Documents,
(11) Borrower has provided Lender with a bund or other security
satisfactory in form and substance to Lendex, ‘to assure Lender
against any loss arising from any such nonpayment ny Borroweyr, and
(iii) any such lien created against the Leasehold Mortgaged Prop-
erty shall not as a result of such contest, in Lendei’s sole opin-
ion, adversely affect Lender’s rights under this Leaasnzld Mort-
gage or the priority of Lender’s lien on the Leaseshold idnrtgaged
Property.

(b) Borrower will not suffer any construction, mechanic’s,
laborer’s, materialmen’s, manager’s, statutory or other lien or
any security interest or encumbrance to be created or to remain
outstanding upon any of the Leasehold Mortgaged Property.

Notwithstanding the foregoing, Lender shall not exercise any
of its rights provided for in this paragraph (b) if Borrower is,
in good faith, contesting the payment of any of sald construc-

63206088
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tion, mechanic’s, laborer’s, materialmen’s, manager’s, statutory
cr other lien or any prior liens new or hareafter assessed or
liens on or levied againat the Leasahold Mortgaged Property or
any part thereof by appropriate proceedings diligently pursued,
if (1) Borrower is not in default hereunder, under the Mortgaga,
under the Bond or under any of the Collateral Documents, (il)
Borrower has provided Lender with a bond or other security satis-
factory in form and substance to Lender, to assure Lender against
any loss arising from any such nonpayment by Borrowar, and (iil)
any such lien created against the Leasehold Mortgaged Proparty
shall not as a result of such contest, in Lender’s socle opinlon,
adversaly affect Lander’s rights under this Leasehold Mortgage or
the priority of Lender‘s lien on the Leasehold Mortgaged Prop-
erty.

(¢) Inthe event of the passage of any state, federal, muni-
cipal or other’guvernmental law, order, rule or regulation, subsa-
quent to the date-nereof, in any manner changing or medifying the
laws now in force /governing the taxation of mortgages or debts
secured by mortgages or the manner of collecting taxes Bo as teo
affect adversely Lender, all sums secured by this Mortgage and all
interest accrued thereur shall, without notice, bacome due and
payable forthwith at the outien of Lender.

(d) Borrower will pay when, due any charges for utilities,
whether public or private, with.respect to the Leasehold Mortgaged
Property or any part thereof and -zl license fees, rents or other
charges for the use of vaults, cancpias or other appurtenances to
the Leasehold Mortgaged Property.

1.04 No Tax Credits. Borrower will riot claim or demand or be
entitled to recelve any credit or credits on the principal or
interest payable under the terms of the Bond or on any other sums
secured hereby for so much of the taxes, asss2aments or similar
charges assessed against the Leasehold Mortgaged:  Property or any
part therecf as are applicable to the indebtedness socured herahy
or to Lender’s interest in the Leasehold Mortgaged Premerty. No
deduction shall be claimed from the taxable value of tis Leasehold
Mortgaged Property or any part thereof by reason of thz Bond or
this Leasehold Mortgage.

1.05 Insurance. Borrower will procure and maintain for the
benefit of Lender during the term of this Leasehold Mortgage, a
policy or policies insuring Borrower’s leasehold improvements and
fixtures ("Borrower’s Leasehold Improvements and Fixtures") ‘(and
each part thereof} against fire, lightning, vandalism, malicious
mischief, flood, earthquake, public liability, business inter-
ruption and such other insurable perils as Lender may require and
such additional insurance as ZTender may from time to time
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reasonably require, Borrower shall pay for all premiums on such
policies and will deliver certified copies of such policies to
Lender upon receipt thereof. The companies issuing such policies,
and the amounts, forms, expiration dates and substance of such
policies, shall be acceptable to Lender and shall contain, in
favor of Lender, the New York Standard Non-Contributory Mortgagee
Clause, or its equivalent, and a Lender’s Loss Payable Endorge-
ment, in form satisfactory to Lender, and a Replacement Cost En-
dorsement, in form satisfactory to Lender. At least fifteen (15)
days prior to the expiration date of each such policy, a renewal
thereof  satisfactory to Lender shall be deliverad to Lender.
Borrowzr  shall deliver to Lender recelpts evidencing the payment
for all such insurance policies and renawals. The delivery of the
insurance rolicies shall constitute an assignment as further sec-
urity for <che indebtedness secured hersby of all unsarnad pre-
miums. In the avent of the foreclosure of this Leasehold Mortgage
or any other traiisfer of title to the Leasehold Mortgaged Property
in extinguishment in whole or in part of the indebtedness secured
hereby, all right, title and interest of Borrower in and to all
insurance policies ¢lan in force shall pass to the purchaser or
grantees.

Each insurance compary) i& hereby authorized and diracted to
make payment for any and all losses in connection with Borrowaer'’s
Leasehold Improvements and Fixtures directly to Lender instead of
to Borrower. Lender shall net'ke held responsible for any failure
to collect any insurance proceeds due under the terms of any pol=-
icy regardless of the cause of such ¢ailure or for any use by Bor=-
rower of such proceeds as Lander may pry over to Borrower. TIn the
event of damage or destruction to the lLaozsehold Mortgaged Proparty
and the Landlord under the Lease elects to rapair and restore the
same, after deducting from said insurance nruceeds, all of its ex-
penses incurred in the collection and administration of such sums,
including reasonable attorneyu’ fees, Lender 4arall apply said in-
surance proceeds to the repalr and restoration of Borrower’s
Leasehold Improvements and Fixtures, In the avent of damage or
destruction of the Leasehold Mortgaged Property and Laadlord under
the Leasc elects not to repalr and rebuild the same, Leader shall
be entitled to any and all insurance proceeds paid ou% in con=
nection with Borrower’s Leasehold Improvements and Fixturos, to
the extent of the lndebtedness securod heraby.

Any balance of such net insurance proceeds remaining after
payment of all the costs of such repair, rebullding or restora-
tion shall be paid to the Borrower.
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The Borrower shall not, by reason of the payment of such ex-
cess costs whether by direct payment thereof or advances to the
Lender therefor, be entitled to any reimbursement from the Lender
or any abatement or diminution of the amounts payable under this
Leasehold Mortgage or the Bond.

1.06 Condemnation. The provisions of paragraph 14 of the
Lease shall govern the distribution of any condemnation award
among Landlord, Borrower and Lender.

1,07 Care of the Property.

(a) “Derrower will preserve and maintain the Leasehold Mort-
gaged Propexrry in good condition and repair, will not commit or
suffer any washte thereof, and will keep the same in a clean, or-
derly and attractive condition. Borrower will not do or suffer to
be done anythiny which will increase the risk of fire or other
hazard to the Leas¢ho)d Mortgaged Property or any part thereof,

(b) Except as ocherwise provided herein, no improvements,
fixtures, personal propecrvy or other part of the Leasehold Mort-
gaged Property in which Bortower has an interest shall be removed,
added to, demolished or alisrad structurally to any extent or al-
tered non-structurally in any wicterial respect without the prior
written consent of Lender. Bosrower may sell or otherwise dispose
of, free from the lien of this Leéasshold Mortgage, furniture, fur-
nishings, equipment, tcols, appliaices, machinery, fixtures, or
appurtenances subject to the lien herrof, which may become worn
out, undesirable, obsolete, disused or nnnecessary for use in the
operation of the Leasehold Mortgaged Property, having a fair mar-
ket value not exceeding, at the time of disposition thereof, Two
Hundred Fifty Thousand and no/100 Dollars ($250,000.00) upon re-
placing the same by, or substituting for ths same, other furni-
ture, furnishings, equipment, tools, appliances, machinery, fixe
tures, or appurtenances not necessarily of the sime character, but
of at least equal value to Borrower and costing not, 128s than the
amount realized from the property sold or otherwise <!sposed of,
which shall forthwith become, without further action, eubiect to
the lien and security interest of this Leasehold Mortgage,

(c) If the Leasehold Mortgaged Property or any part thereof
is damaged by fire or any other cause, Borrower will give imme-
diate written notice of the same to Lender.

(d) Lender or its representatives is hereby authorized to
enter upon and inspect any part of the Leasehold Mortgaged Prop-
erty at any time during normal business hours during the term of
this Mortgage.

69206058
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V)

(e) In all material respects, Borrower will promptly comply,
and cause the Leasehold Mortgaged Property and the occupants or
users thereof to comply, with all present and future laws, ordi-
nances, orders, rules and regulations and other requiramants of
any governmental authority affecting the Leasehold Mortgaged Prop=-
erty or any part thereof or the use or occupancy theraof and with
all instruments and documents of record or othaerwise affecting tha
Leagehold Mortgaged Property, or any part thereof, or the use or
occupancy thareof,

(£) Borrower represents and covenants to Lender that: (i)
the Leagchold Mortgaged Property has never been used for any of
(aa) a earitary land £ill, (bb) a dump, or {cec) a disposal site
for waste, ¢ll, pesticides or toxlc substances or materials of any
kind, and “(is} Borrower (aa) has not received any notice of any
hazardous or ctliar waste substances or materials in, under or upon
the lLeasehold Mcrigaged Property or of any violation of any envir-
onmental protection laws or regulations with respect to the Mort-
gaged Property or (b}~ does not know of any basis for any such no-
tice or viclation with respect to the Leasehold Mortgaged Prop-
erty. Except in accorcvance with such applicable statutes and reg-
uwlations, Borrower covenénts and agrees that noe waste, oll,
pesticides or toxic substancas or materials, within the definition
of any applicahle statute oi regulation, shall be used or stored
upon the Leasehold Mortgaged Proparty and that Borrower shall pro-
tect, defend, indemnify and hold Tender harmless from and against
all less, cost (including attorreys’ fees), liability and damage
whatgoever because of or in any way resulting from any violation
or claimed violation of any of the <¢uvenants or agreements set
forth in this Paragraph 1.07(f) or‘ ary applicable statute or
regulation for the protection of the envirunment which occurs upon
the Leasehold Mortgaged Property, or by reason of the impesition
of any governmental lien for the recovery o environmental cleanup
costs expended by reason of such violation without regard to
fault on the part of Borrower. Borrower shall, from time to time,
if and when required by Lender, at Borrower’s ‘expense, have an
engineer satisfactory to Lender (i) perform a site investigation
of the Leasehocld Mortgaged Property to determine the-cyistence and
levels of hazardous substances on the Leasehold Mortgaged Property
and (ii) issue a report certifying the results of such inszpection
to Lender.

1.08 Further Assurances: After Acquired Property. At any
time, and from time to time, upon request by Lender, Borrower will
make, execute and deliver or cause to be made, executed and
delivered, to Lender, and where appropriate, to cause to be re-
corded and/or filed and from time to time thereafter to be re-

recorded and/or refiled at such time and in such offices and-

places as shall be deemed desirable by Lender, any and all such
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other and further mortgages, security agreementa, financing state-
ments, continuation statements, instruments of further assurances,
certificatea and other documents as may, in the reaseonable opinion
of Lender, be necessary or desirable in order to effectuate, com-
plete, enlarge or perfect, or to continue and preserve, (a) the
obligations of Borrower under the Bond and this Leasehold Mort=-
gage, and (b) the lien and security interest of this Leaschold
Mortgage as a first and prior lien and security interast upon all
of the Leasehold Mortgaged Property, whether now owned or here-
after acquired by Borrower. Upon any failure by Borrower mo to
do, Lendar may make, execute, record, flle, re-record and/or ro-
file any and all such mortgages, security agreements, financing
statemen®%s, continuation statements, instruments, certificates and
documents ‘£or and in the name of Borrower, and Borrowar hareby ir=-
revocably appsrints Lender the agant and attorney-in-fact of Bor-
rower so0 to qo,~ The lien and security interest hereof will auto-
matically attach, without further act, to all after acquired prop-
erty attached tc and/or used in the oparation of the Leasehold
Mortgaged Property ©r .any part theraof,

1.09 Sublenges anc Quher Agreements Affecting Leasehold Mort~
gaged Property. Borrowar will duly and punctually perform ail
terms, covenants, conditiolis’' #nd agreements binding upon 1t or the
Leasehold Mortgaged Property, including, but not limited to the
Leasa, any sublease, or any otier agreement or instrument of any
nature whatscever which involvesor affects the Laaschold Mort-
gaged Property or any part therecs. Borrowur raepresaents that it
has heretofore furnished Lender wiih true and complete copies of
the Lease and all such subleases exlsting on the date of this
Leasehold Mortgage. Borrower agreas tz furnish Lender with exo-
cuted coples of all sublenses and any amendmants thersto hareafter
entered into with respect to all or any grrt of the Leasehold
Mortgaged Proparty, Borrower will net, withoout the express writ-
ten consent of Lender, enter into any new subloizo or modify, sur-
render, terminate, extend or renew, either orally or in writing,
any sublease now existing or hereafter created upon. the Laeasachold
Mortgaged Property, or any part thereof, without the etrrass writ-
ten consent of Lender. If Lender so roquests, Boyriwer shall
cause the tenant under each or any of such subleases to. einter into
subordination and attornment agreemants with Lender which zre sat-
isfactory to Lender. Borrower will not accept payment of -advance
rents or security deposits equal, in the aggregate, to mora than
one (1) month’s rent without the exXpress written consent of Lan-
der. In order to further secure paymant of the Bond and the ob-
servance, performance and discharge of Borrower’s obligations
hersunder, Borrower hereby assigns, transferes and sets over to
Lender all of Borrower's right, title and interest in, to and
under all of the subleases now or hareafter affecting the Lease-
hold Mortgaged Property or any part therecof and in and to all of
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the rents, issues, profits, revenues, awards and other benefits
now or hereafter arising from the Leasehold Mortgaged Property, or
any part thereof. Unless and until an Event of Default occurs,
Borrower shall be entitled to ceollect the rents, issues, profits,
revenues, awards and other benefits of the Leasehold Mortgaged
Property (except as otherwise provided in this Leasehold Mortgage)
as and when they become due and payable. Lender shall be liable
to account only for rents, issues, profits, revenues, awards and
other benefits of the Leasehold Mortgaged Property actually
received by Lender pursuant to any provision of this Leasehold

Mortgage.

Borxower covenants and agrees that all agreements to pay
leasing =emmissions, other than to cooperating or procuring
brokers nol _oired by Borrower, (i) shall provide that the obli-
gation to pay such commissions will not be enforceable against any
party other tharn the party who entered into such agreement, (ii)
shall be subordisate to the lien of this Leasehold Mortgage, and
(iii) shall not b¢ enforceable against Lender. Borrower shall
furnish Lender with svidence of the foregoing which is in all re-
spects satisfactory tol Lender.

Borrewer further coveieznts and agrees that all agreements to
manage the Leasehold Mortgagad Property, or any part thereof, (1)
shall provide that the obligatlinsn to pay any amount thereunder
will not be enforceable againsti _any party other than the party who
entered inte such agreement, ' 7ji) shall provide that such
agreement, together wilith any and #J)l liens and claims for lien
that any manager or other person or antity performing the duties
of a manager thereunder has or may taeraafter have thereunder or
for managing the Leasehold Mortgaged Propecty or any part theraof,
shall be in all reaspects subordinate to tihe Yien of this Leasehold
Mortgage, and (iii) shall not be enforceahle against Lender,
Borrower shall furnish Lender with evidence of rhe foregoing which
is in all respects satisfactory to Lender.

1.10 Expenses. Borrower will immediately upon domand pay or
reimburse Lender for all reasonable attorneys’ fees, crits and ex-
penses incurred by Lender in any proceedings involving the estate
of a decedent, an insolvent or a bankrupt, or in any actien, pro-
ceeding or dispute of any kind in which Lender is made a pacty, or
appears as an intervener or party plaintiff or defendant, affec-
ting or relating to the Bond, this Leasehold Mortgage, Borrowsr or
the Leasehold Mortgaged Property, including, but not limited to,
the foreclosure of this Leasehold Mortgage, any condemnation
action involving the Leasehold Mortgaged Property, or any action
to protect the security hereof, and any such amounts pald by
Lender shall be added to the indebtedness secured hereby and
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gacured by the lien and security interest of this Leasehold Mort-
gage, and shall bear Interest at the rate provided in the Bond for
inteyest payable after default (the "Default Rate!),

1,11 Booksg, Records and Accounts, Borrower will keep and
maintain or will cause to be kept and maintained proper and accur-
ate books, reccrds and accounts reflecting all items of income and
expense in connection with the operation of the Leaschold
Mertgaged Property and each part thereof, or in connection with
any services, equipment or furnishings provided in connection with
the operation of the Leasehold Mortgaged Property and each part
thereol, whether such income or expenses be reallzed by Borrower
or by ary other person or entity whatasoever excepting sublessors
unrelated tn and unaffiliated with Borrower and who leased from
Borrower porcions of the Leasehold Mortgaged Property for the
purposes of cacupying same. Lender or its designee shall have the
right from time to time at all times during normal business hours
to examine such'"books, records and accounts at the office of
Borrower or other pervson or entity maintaining such hooks, records
and accounts and to dnake copies or extracts thereof as Lender may
desire. At the reques: of Lender, Borrower will furnish to Lender
on or before the first day of April of each year a statement of
income and expense for esch part of the Leasehold Mortgaged
Property during the most recent calendar year and an unqualified
opinion of an independent Cerliried Public Accountant that such
statement has been prepared in -2 manner consistent with prior
years and in accordance with - generally accepted accounting
practices consistently applied and-fuirly and accurately presents
the information contained therein. Bolvower will also from time to
time furnish to ILender such other /financial statements and
information as Lender may request,

1.12 Estoppel Affidavits. Borrower, within ten (10) days
after written request from Lender, shall furnisli a written state-
ment, duly acknowledged, setting forth the unpaid principal of,
and interest on, the indebtedness secured hereby and whether or
not any offsets or defensese exist against such (principal and
interest.

1.13 Subrogation. Lender shall be subrogated to the <laims
and liens of all parties whose claims or liens are discharged or
paid with the proceeds of the indebtedness secured hereby.

1.14 Impairment of Security. Without limitation of any other
provision herecf, Borrower will not assign, in whole or in part,
the rents, income or profits arising from the Leasehold Mortgaged
Property without the prier written consent of Lender; any such
assignment made without Lender’s prior written consent shall be
null and void and of no force and effect, but the attempt at

69206055




"UNOFFICIAL COPY

\'JaU()U/' v L.)

making thereof shall, at the option of Lender, constitute an Evant
of Default under thils Leasehold Mortgage. Without limitation of
the foregoling, Borrower will not in any other manner impalr ths
security of this Leasehold Mortgage for the payment of the
indebtedness secured hereby.

1,15 Use of Leasehold Mortgaged Property. Borrower will not

make, suffer or permlt, without the prior written consant of

Lender, any use of the Leasehold Mortga?ed Preperty for any
]

purpose other than that for which the same is usaed or intended to
be used as of the date of this Leassheold Mortgage.

1.16 Uss of Proceeds.

(a) Borrowanr represents and agrees that the proceeds of the
Bond sacured by 'this Leasehold Mortgage will be used for the
purposes specifisa in Paragraph 6404 of Chapter 17 of the Illinois
Revised Statutes, ( zrd that the indebtedness secured horeby
constitutes a businees lnan which comas within the purviaw of said
Paragraph 6404.

(b) All agreements rceftwsen Borrower and Lender (including,
without limitation, this Leuusehold Mortgage, tha Mortgage, tho
Bond and any other documents @sesuring the indebtedness secured
hereby) are expressly limited sc-that in no aevent whatsocaver shall
the amount paild or agreed to be p=zid to Lendar exceed the highest
lawful rate of interest permissible under the laws of the State of
Illinois. If, from any c¢ircumstances whatsoever, fulfillment of
any provision hereof or of the Bont -eor any other documents
securing the indebtedness secured hereby, at the time performance
of such provision shall be due, shall involvé exceeding the limit
of validity prescribed by law which a court of competent juris-
diction may deem applicakle hereto, then lpso facto, the obli-
gation to be fulfilled shall be reduced to the highast lawful rate
of interest permissible under the laws of the State _of Illinels,
and 1f for any reason whategoever, Lender shall aevar recaive as
interest an amount which would be deemed unlawful, wuzp-interast
ghall be applied to the payment of the last maturing diretallmant
or Installments of the indebtedness secured heraeby (whethar-or not
due and payable) and not to the payment of interaest.

1,17 Prohibition of Transfer, Borrower will not, without the
prior written consent of Lender, sublease, sell, asslgn or trans-
fer, whether by operation of law or otherwise, all or any portion
of its interest in the Leasehold Mortgaged Propaerty. If DBorrower
is a trust, the Bensficiary (hereinafter defined) shall not, with-
out the prior written consent of Lender, sublease, sell, assign or
transfar, whether by operation of law or otherwise, all or any
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portion of the beneficial interest in the trust that is Borrower,
If Borrower or any Beneficlary is a partnership or a corporation
(other than a corporation, the stock of which is publicly traded),
no partnership interest or stock interest in Borrower or such Ben-
eficlary shall be subleased, sold, assigned, or transferred with-
out the prior written consent of Lender. Any such sublease, sale,
assignment or transfer made without Lender’s prior written consent
shall be null and veid and of no force and effect, but the attempt
at making thereof shall, at the option of Lender, constitute an
Event of Default under this Leasehold Mortgage. 1If Borrower is a
trust, +the term "Beneficiary" as used in this Leasehold Mortgage,
shall ‘meen each person or entity that possesses a beneficial in-
terest in such trust,

1.18 Prchizition of Further Encumbrance. Except for that
certain Second i'lincis Mortgage dated July 2, 1986 and recorded
July 2, 1986 as vocument 86273222, made by CST Acquisition com-
pany, a Delaware cormeratlon, to Citicorp Industrial Credit, Inc.,
individually and as ‘agent for Citibank, N.A., a national banking
association and Citibaink International-Atlanta, a Delaware corpor-
ation, that certain "Second Assignment of Leases" and that certain
"Second Assignment of Rents! . (as these terms are defined in the
Assignment of Rents), Borrowir will not, without the prior written
consent of Lender, further sublisase, mortgage, grant a deed of
trust, pledge, sublease, or otnerwise encumber, whether by opera-
tion of law or otherwise, all or ‘anv of its interest in the Lease-
hold Mortgaged Property. If Borrower is a trust, no Beneficiary
shall, without the prior written ceorsent of Lender, sublease,
mortgage, pledge, create a security inierest in or otherwise en-
cumber all or any portion of its beneflciul interest in the trust
that is Borrowar., Any such sublease or ancumbrance made without
Lender’s prior written consent shall be null) and void and of no
force and effect, but the attempt at making tliereof shall, at the
option of Lender, constitute an Event of Default under this Leasg=
hold Mortgage.

1,19 Performanca of Lease Obligations,

(a) Borrower will timely and fully perform and conply, with,
all of the terms, covenants and conditions contalned in tha Lease
required tc be performed and complied with by the tenant
thereunder and will not do or suffer to be done anything the deoing
of which, or refrain from doing anything the omission of which,
might impair the security of this Leasshold Mortgage or constitute
a basis for a termination of the Lease.
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(b) Borrower will keep the Lease in full force and effect
and will not modify, extend or in any way alter the terms of the
Lease or cancel, terminate, or surrender the Lease, or waive,
excuse, condone or in any way release or discharge the lessor
thereunder ("Lessoxr")} of or from the obligations, covenants, con-
ditions and agreements to be kept and performed by said Lessor,
Borrower will promptly notify Lender in writing of any default by
Lessor under the Lease, Borrower will not terminate the Lease
without the prior written consent of Lender for any reason
whatsoever, including, without limitation, a default by the Lessor
thereuncar,

(c)” &n accordance with the provisions of paragraph 1.20(b)
above, Borcuver will promptly advise Lender in writing of the
giving of any notice by the Lessor to Borrower of any default by
Borrower, as <tanant, in the performance or observance of any of
the terms, covenants or conditions of the Lease on the part of
Borrowar, as teuant thereunder, to be performed or observed, and
deliver to Lender a %true copy of each such notice and of any other
notice given by Lessur o Borrower as tenant under the Lease.

ARTICLE II
2.01 Events of Default, The terms "Event of Default" or

"Events of Default", wherever wuszd in this Mortgage, shall mean
any one or more cof the following evznts:

(a) An Event of Default shall ozeudr under the Bond; or

(b) Failure by Borrower to duly observa or perform any other
term, covenant, condition or agreement of this Leasehold Mortgage
which failure continues for in excess of ¢ days after written
notice thereof from Lender to Borrower. Notwitkstanding the fore-
going, if such default cannot reasonably be cured within such 30
day period, then Borrower shall not be in default if Rorrower com-
mences to cure such default within such 30 day pei’iod and cures
such default within a reasonable period of time thereaftar; or

(¢) Any Event of Default shall occur under the Mocrtgage or
under any of the Collateral Documents: or

(d) The filing by Borrower of a voluntary petition in bank-
ruptcy or Borrower’s adjudication as a bankrupt or insolvent, or
the filing by Borrower of any petition or answer seeking or ac-
quiescing in any reorganization, arrangement, composition, read-
justment, liquidation, dissolution or similar relief for itself
under any present or future federal, state or other law or requ-
lation relating to bankruptcy, insolvency or similar relief for
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debtors, or Borrower or Borrower’s directors or the holders of a
majority of the stock of Borrowur taking corporate action to
dissolve or liguidate Borrower, or Borrowaer’s seeking or
consenting to or acquiescing in the appointment of any trustaa,
receiver or liquldator of itself or any portion of 1ltes assets or
of all or any part of the lLeasehold Mortgaged Property or of any
or all of the rents, lissues, profits or revenues tharsof, or the
making of any general assignment for the bhenefit of creditors, or
the admission in writing of its inability to pay its dehts
genarally as they become due; or

(e}-. A petition againat Borrower in a procesding under any
present or future, federal, state or other law or regulation rela-
ting to bailkruptey, inselvency or other rellef for debtor shall be
filed and aiell not be dismissed within 90 days after such filing,
or the entry ry.a court of competent Jjurisdiction of an order,
judgment or decres approving s petition filed against Borrower
seeking any reurganization, arrangement, composition, rendjust~-
ment, liguidation, ‘dissolution or similar relief under any presont
or future federal, steuc or other law or regulation raelating to
bankruptcy, insclvency or similar relief for debtors, which order,
judgment or decree remalis unvacated and unstayed for an aggregate
of ninety (90) days from the Zate of entry thersof, or the assump-
tion by any court of competant jurisdiction of jurisdiction, cus~
tody or control of Borrower, ajy substantial part of ite property
or of all or any part of the Leasehold Mortgaged Property, or the
appolntment of any trustee, receivzr or liguidator of Berrower or
of any substantial part of its propeity, or of all or any part of
the Leasehold Mortgaged Property or ©i any or all of the rents,
lssues, profits or revenues thereof without its consant or ac-
gqulescence, or the sequestration of any substantial part of the
property of Borrower, which assumption, appsintment or sequostra-
tion shall remain unvacated or unstayed for an sggregate of ninety
{90) days; or

(f) Any representation or warranty made hersundsx, under the
Bond Agreement, under any of the Collateral Documeats or in any
certificate delivered by Borrower and delivered to Leadar simule
taneously with this Leasehold Mortgage, shall be or proves to be
false or misleading in any material respect on the date as of
which made; or

(g) Any other debt or ohligation of Borrower in excess of
$500,000.00 is accelerated or not paid, when due; or

(h) Borrower defaults under the Lease and such default gives
rise to right to terminate the Lease by the Lessor.
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2,02 Acceleration of Maturity., If an Event of Default shall
have occurred and be continuing, then the entire indebtedness
secured hereby and, to the fullest extent permitted by applicable
law, any premium with respect to prepayment, shall, at the option
of Lender, immediately become due and payable without notice or
demand (notice and demand being hereby waived).

2.03 Lender’s Right to Enter and Take Possession, Operate and
Apply Revenues,

(a) If an Event of Default shall have occurred and be con~
tinuirg, Borrower, upon demand of Lender, shall forthwith sur-
render to Llender the actual possession, and if and to the extent
permitted kv law, Lender itself, or by such officers or agents as
it may appcint, may enter and take possession, of all or any part
of the Leaselnid Mortgaged Property, and may axclude Borrower and
its agents and employees wholly therefrom, and may have joint
access with Borruwer to the books, papers and accounts of Bore
rower.

(b) If Borrower shtll for any reason fall to surrender or
deliver the Leasehold Muriwaged Property or any part thereof after
such demand by Lender, Lender may obtain a judgment or decree
conferring on Lender the =right to immediate possession or
requiring the delivery of ilmmesiate possession of all or part of
such Leasehold Mortgaged Propertv to Lender, to the entry of which
judgment or decree Borrower specifically consents.

(¢) Borrowaer will pay teo Lender, - upon demand, all expenses
(including, without limitation, fees ‘as? expenses of attorneys,
accountants and agents) of obtaining such Jjudgment or decres or of
otherwise seeking to enforce its rights under the Bend or this
Leasehold Mortgage; and all such expenses ghpll, until pald, be
gecured by this Leasehold Mortgage and shall rasz interest at the
Default Rate.

(d) Upon evary such entering upon or taking of poasession,
Lender may hold, store, use, operate, manage and -¢irtrol the
Leasehold Mortgaged Property, or any part thereof, and ceaduct the
business thereof, and, from time to time, (i) make all netaABsaLy
and proper maintenance, repalrs, renewals, replacements,  addi-
tions, bettermente and improvements thareto and thareon and pur=
chase or otherwise acquire additional fixtures, personalty and
other property: (il) manage and operate tho Leasehold Mortgaged
Property and exercise all of the rights and powers of Borrower to
the same extent as Borrower could in its own name or otharwise
with respect to the same; and (iii) enter into any and all agree-
ments with respect to the exercise by others of any of tha powers
herein granted to Lender, all as Lender from time te time may
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determine to be to 1ts best advantage, Lender may collect and
receive all of the rents, issues, profits and revenues of the
same, including those past due as well as those accruing there-
after, and, after deducting (aa) all expenses of taking, holding,
managing and operating the Leasehold Mortgaged Property (including
compensation for the services of all persons employed for such
purposes), (bb) the cost of all such maintenance, repairs, renew-
als, replacements, additions, betterments, improvements and pur-
chases and acquisitions, (cc) such taxes, assessments and other
similar charges as Lender may determine fo pay, (dd) other proper
charges. upon the Leasehold Mortgaged Property or any part thereof,
and (ee). the fees, compensation, expenses and disbursements of the
attorneys and agents of Lender, shall apply the remainder of the
monies ard proceeds so received by Lender, first to payment of
accrued interest, second to the payment of taxes and insurance
premiums, anc.third to the payment of principal.

(e) Lender/snall have no liability for any loss, damage, in-
jury, cost or expensn resulting frem any action or omission by it
or its representatives which was taken or omitted in good faith.

2.04 Performance by  jender of Defaults. If default shall
occur in the payment, pecyormance or observance of any term,
representation, warranty, cevenant or condition of this Leasehold
Mortgage (whether or not the zame shall constitute an Event of
Default), which default continues beyond the applicable grace
period, or which default, in Lerdur’s reasonable judgment, would
materially, adversely affect the ‘Teasehold Mortgaged Property,
Lender may (but shall not be obligatad to), at its option, pay,
perform or observe the same or take any action necessary to cause
any representation or warranty to be true, ‘and all payments made
or costs or expenses incurred by Lender .n lonnection therewith,
shall be secured hereby and shall be, without. demand, immediately
repaid by Borrower to Lender with interest therron at the Default
Rate. Lender shall be the sole judge of the nezessity for any
such actions and of the amounts to be paid. Lendsr is hereby em-
powered to enter and to authorize others to enter ujon the Lease-
hold Mortgaged Property or any part thereof for the purpose of
performing or observing any such defaulted term, covenart-or con-
dition without thereby becoming liable to Borrower or any < person
in possession holding under Borrower. No payment, performaiice, or
observance by Lender shall be deemed a waiver of, or, in any way,
relieve Borrower from, any default or Event of Default hereunder.

2.05 Receiver, If an Event of Default shall have, occurred
and be continuing, Lender, upon application to a court of com-
petent jurisdiction, shall be entitled as a matter of strict right
without notice and without regard to the occupancy or value of any
security for the indebtedness or the insolvency of any party bound
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for 1lts payment to the appointment of a receiver to take
possaession of and to operate the Leasehold Mortgaged Property and
to collect and apply the rents, lssues, profits and revenues
thereof, The receiver shall have all of the rights and powers to
the fullest extent permitted by law., Borrowaer will pay to Lendor
upon demand (with interest theraon at the Default Rate) all ox-
penses, including recelver’s fees, attorneys’ feos, costs and
agent’s compensation, incurred purauant to the proviaslona of this
paragraph; and all such expenses shall be securad by this Leaso-
hold Mortgage and shall bear interest at the Default Rate,

2.06 Lender’s Power of Enfercement. If an Event of Defauls
shall have occurred and be continuing, Lender may, eithar with or
without entry or taking possession as herein provided or other-
wlse, proceed by sult or suits at law or in equity or by any other
appropriate piecceading or .remedy (a) to enforce payment of the
Bond or the perfoumanca of any term, covenant, condition or agree-
ment of this Leasehold Mortgage or any other rights, (b) to
foreclose this Leaaepsld Mortgage and, (c) to pursue any other
remedy available to ‘it,~all as Lender shall deem most effactual
for such purposes. Lunder may take action either by such pro-
ceedings or by the exerciss of its powers with respact to entry or
taking possaession, as Lender may detarmine, Lender may elect to
pursue any one or more of tha foregoing.

2.07 Purchase by lender. Uzon any foreclosure sale, Lender
may bid for and purchase the Leasahold Mortgaged Property, or any
part thereof, and shall be entitled to apply all or any part of
the indebtedness secured hereby as a <¢redlt to the purchase price.

2.08 Fees and Expenses; Application of Proceeds of Sale. 1In
any sult to foreclose the lien hereof, thersz shall be allowed and
included as additional indebtedness secured' bersby in the decree
for sale all costs and expenses which may be paid or incurred by
or on behalf of Lender or holders of the Bond for attorneys’ fees,
appraiser’s fees, receiver's costs and expenses, insurance, taxes,
outlays for documentary and expert evidence, costs for preserva-
tion of the Leasehold Mortgaged Property, stenographec!s charges,
publication cost and costs of procuring all abstracts o7 title,
title searches and examinations, guarantee policies, Certaticates
of Title issued by the Registrar of Titles (Torrens certificates),
and similar data and assurances with respect to title as Lender or
holders of the Bond may deem to be reascnably necessary either to
prosecute such suit or to evidence to bidders at any sale which
may be had pursuant to such decree the true condition of the title
to or value of the Leasehold Mortgaged Property or for any other
reasonable purpose. The amount of any such costs or expenses
which may be paid or incurred after the decree for sale ls entered
may be estimated and the amount of such estimate may be allowed
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and included as additional indebtedness secured hereby in the de-
cree for sale. In the event of a foreclosure sale of the Leass-
hold Mortgaged Property, the proceeds of said sale shall be ap~
plied, first, to the expenses of such sale and of all proceedings
in connection therewith, including attorneys’ fees, then to insur-
ance premiums, liens, ascsessments, taxes and charges, including
utility charges, then to payment of the outstanding principal
balance of the indebtedness secured hereby, then to the accrued
interest on all of the foregeoing, and finally the remainder, if
any, shall be paid to Borrower.

2.09 Waiver of Appraisement, Valuation, Stay, Extension and
Redemptiun-laws. Borrower agrees to the full extent permitted by
law, that .. an Event of Default occurs hereunder, neither Bor-
rower nor ‘anvene claiming through or under it shall or will set
up, claim or ssek to take advantage of any appraisement, valua-
tion, stay, extaraion, homestead or redemption laws now or here-
after in force, -in ardaer to prevent or hinder the enforcement or
foreclosure of thi& [sasehold Mortgage, or the absolute sale of
the property hereby ‘cornveyed, or the final and absoclute putting
into possession thereoi, immediately after such sale, of the pur-
chasers thereat, and Borlowar, for itself and all who may at any
time claim through or under ji, hereby waives and releases to the
full extent that it may lawfullv so do, the benefit of all such
laws (including, without limitztiun, all rights under and by vir-
tue of the homestead exemption lews of the State of Illinois) and
any and all rightes to have the assets comprised in the security
intended to be created hereby marsfinlied upen any foreclosurs of
the lien hereof, If Borrower is a ciustee, Borrower raprasants
that it is duly authorized and empewersd by the trust instruments
and by all persons having the power of directicn cver it as such
trustee to execute this Leasehold Mortgage, —including the fora-
going agreements, walvers and releases.

2.10 Subleases. Lender, at its option, ls 'authorized to
foraclose thls Leasehold Mortgage subjaect to the rights of any
subtenants of the Leasehold Mortgaged Property, and the failure to
make such subtenants parties to any such foreclosure proceadings
and to forecleose their rights will not ba, nor be assaerted to be
by Borrower, & defense to any proceedings instituted by Lercer to
collect the sums secured hereby, or any deficiency remaining un=-
paid after the foreclosure sale of the Leasehold Mortgagaed Prop-
erty,

2.12 Digcontinuance of Proceedings and Resteration of the
Parties, In case Lender shall have proceaded to enforce any
right,” power or remedy under this Leaseheld Mortgage by
foreclosure, entry or otherwise, and such proceedings shall have
been discontinued or abandoned for any reason, or shall have been
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determined adversely to Lender, then and in every such case
Borrower and Lender shall be restored to their former positions
and rights hereunder, and all rights, powers and remedies of
Lender shall continue as if no such proceeding had been taken.

2.12 Remedies Cumulative. No right, power or remedy con-
ferred upon or reserved to Lender by this Leasehold Mortgage is
intended to be exclusive of any other right, power or remedy, but
each and every right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and
remedy given hereunder or now or hereafter existing at law or in
equity or by statute.

2.13 veiver. No delay or omission of Lender or of any holder
of the Bord ro exercise any right, power or remedy accruing upon
any default spall exhaust or impair any such right, power or
remedy or shall ke construed to be a waiver of any such default,
or acguiescence-Lherein; and every right, power and remedy given
by this Leasehold Moxrtgage to Lender may be exercised from time to
time and as often as_may be deemed expedient by Lender. No
consent or waiver, expressed or implied, by Lender to or of any
breach or default by( 3orrower in the performance of its
chligations hereunder shall bz deemed or construed to be a consent
or waiver to or of any other preach or default in the performance
of the same or any other cpligations of Borrower hereunder.
Failure on the part of Lender to complain of any act or failure to
act or to declare an Event of DLefault, irrespective of how long
such failure continues, shall not constitute a waiver by Lender of
its rights hereunder or impair any iights, powers or remedies on
account of any breach or default by Beriower.

If Lender (a) grants forbearance or any -axtension of time for
the payment of any sums secured hereby; . 1) takes other or
additional security for the payment of any suss  secured hereby;
(c) waives or does not exercise any right granted (herein or in the
Bond or in any other document or instrument securing-the Bond; (&)
releases with or without consideration any of 'the. Leasechold
Mortgaged Property from the lien of this Leasechold Mortyage or any
other security for the payment of the indebtedness secuiza hereby;
(e) changes any of the terms, covenants, conditions or agrseements
of the Bond or thie Leasehold Mortgage or in any other document or
instrument securing the Bond; (f) consents to the filing of any
map, plat or replat or condominium declaration affecting the
Leasehold Mortgaged Property:; (g) consents to the granting of any
easement or other right affecting the Leasehold Mortgaged
Property; or (h) makes or consents to any agreament subordinating
the lien hereof; any such act or omission shall not release,
discharge, modify, change or affact (except to the extent of the
changes referred to in clause (e) above) the original liability
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under the Bond, this Leasshold Mortyage or any other obligation of
Borrower or any subsequent purchaser of the Leasehold Mortgaged
Property or any part thereof, or any maker, cc-signer, endorser,
surety or guarantor; nor shall any such act or omission pracliude
Lender from exercising any right, power or privilegs herein
granted or intended to be granted in the avent of any default then
mada or of any subsequent default, nor, except as otharwise
exprassly provided in an instrument or instruments executed by
Lender, shall the lien of this Leasehold Mortgage or the priority
thereof bhe altered thereby, whether or not there are junior
lienors and whether or not they consent to any of the foregoing.
In the event of the sale or transfer, by operation of law or
otherwise, of all or any part of the Leasshold Mortgaged Property,
Lender, without notice, is hereby authorized and empowered to deal
with any such vendee or transferee with reference to the Leasehold
Mortgaged Prepesty or the indebtedness secured hereby, or with
reference to any of the terms, covenants, conditions or agreements
hereof, as fully‘and to the same extent as it might deal with the
orlginal parties leunto and without in any way releasing or
discharging any liabilities, obligations or undertakings. The
foregoing shall not l.mit the prohibition against such sale or
transfer as set forth in Peragraph 1.17 hereof.

Without limitatlion of “:the foregoing, the right is haraby
raservad by Lender to make partial release or releases of the
Leasehold Mortgaged Property, cr-of any other security held by
Lender with respect to all or any purt of the indebtedness secured
hereby, without notice tc, or the <onsent, approval or agreement
of, other parties in interest, including junior lienors, which
partial release or releases shall not'-impair in any mannar the
valldity or priority of this Leasehold Moctcage on the portion of
said property not so released,

2.14 Lender’s Actions. Whenever Lender is_authorized to take
any action under this Leasehold Mortgage, including but not lim-
ited to paragraph 2.02 above, it shall act in accordance with the
instructions of the Holder or Holders (as defined i the Bond} of
not less than 66-2/3%, in the aggregate, of the princi:zal amount
then outstanding under the Bond,

ARTICLE III

3.01 Suits to Protect the Leasehold Mortgaged Property.
Lender shall have the power (a} to institute and mwaintain such
suits and proceedings as it may deem expedient to prevent any
impairment of the Leasehold Mortgaged Property by any acts which
may be unlawful or in violation of this Leasehold Mortgage; (b) to
preserve or protect its interest in the Leasehold Mortgaged

69206058
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Property and in the rents, issues, profits and revenues arising
therafrom; and (c) to restrain the enforcement of or compliance
with any legislation or other governmental enactment, regulation,
rule, order or other reguirement that may be unconstitutional or
otherwise invalid, 1f tha enforcement of or compliance with such
enactment, vregulation, rule, order or other requirement would
impair the security hereunder or be prejudiclal to the interest of
Lender, and all costs and expenses incurred by Lender in
cennection therewith (including, without 1limitatlon, attornays’
fees) shall be paid by Borrower to Lender on demand (with interest
at the Nefault Rate) and shall be additicnal indebtedness securad
hereby.

3.02 Jender May File Proofs of Claim. In the case of any
receivership  insolvency, bankruptcy, reorganization, arrangament,
adjustment, Gooposition or other proceedings affecting Berrowar,
its creditors or its property, Lender, to the extent permitted by
law, shall be entitled to file such proofs of claim and other
documents as may ha necessary or advisable in order to have the
claims of Lender allirwed in such proceedings for the entire amount
due and payable by Borrover under this Leasehold Mortgage at the
date of the inatitution ol such proceedings and for any additional
amount which may become rius. and payable by Borrower heraunder
after such date.

3,03 Successors and_ Assignhs. This Leaschold Mortgage shall
inure to the benefit of and be birding upon Borrower and Lander
and thelr respective helrs, exeduisrs, legal ropresentatives,
successors and assignas. Whenever ‘a  vaference is made in this
Leasehold Mortgage to Borrower or te Lender, such referanco shall
be deemed to include a reference to tne 'iairs, executors, legal
representatives, successors and assigns ol Bourower or Lender,

3.04 Notices. All notices, demands and requests given or
required to be given by either party hereto <> the othar party
shall be in writing. All such notices, demands ‘and requests by
Lender to Borrower shall be deemed to have been properly given if
gserved in person or if sent by United States wsoulatered onr
certified mail, postage prepaid, addressed to Borrower rnt:

Chicago Sun=-Times, Inc,
401 N. Wabaah Avenue
Chicago, Illinois 60611
Attention: Donald F, Piazza
Chief Financial Officer

69206058
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with a copy to:

Kirkland & Ellis

200 East Randolph Drive

Chicago, Illinois 60601
Attention: Thomas Scharbach, Esq.

or to such other address as Borrower may from time to time
designate by written notice to Lender given as herein required.
All notices, demands and requests by Borrower to Lender shall be
deemed t~ have been properly given if served in person and if sent
by United States registered or certified mail, postage prepaid,
addressad o Lender at:

Metropeolitan Life Insurance Company

Jne Madison Avaenue

Nzw York, New York 10010

Atcention Senior Vice President
Real Estate Investments

with a copy to:

Metropolitan Jife Insurance Company
Corporate Inveniments

135 south LaSailes Street, Suite 1505
Chicago, Illinoinw  AQ603

Attention: Vice Prezident

and a copy to:

Metropolitan Life Insurance Company
2021 Spring Road
S5uite 300
Oak Brook, Illinois 60521
Attention: Vice President

Real Estate Investments

or to such other address as Lender may from time to tirme designate
by written notice to Borrower given as herein required,  Notices,
demands and requests glven by mail in the manner aforesaid shall
be deemed sufficiently served or glven for all purposes hereunder
threa (3) days after the time such notice, demand or request shall
be deposited in the mails.

3.06 Terminology. All perseonal pronouns used in this
Mortgage, whether used in the masculine, feminine or neuter
gender, shall include all other genders; the singular shall
include the plural, and vice versa., Titles and sections ara for
convenience only and neither limit nor amplify the previsions of
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this Leasehold Mortgage itself, and all references herein to
Articles, Sections or Paragraphs shall refer to the corresponding
Articles, Sections or Paragraphs of thls Leasehold Mortgage unless
specific reference s made to such Articles, Sections or
Paragraphs of another document or instrument.

3.06 Severapllity, If any provigion of this Leasechold
Mortgage or the application thereof to any person or circumstance
shall be invalid or unenforceable to any extent, the remainder of
this Lessehold Mortgage and the application of such provision to
other persons or circumstances shall not be affected thereby and
shall be enforced to the greatest extent permitted by law.

3.07 Applirable law. This Leasehold Mortgage shall be
interpreted, corsZrued and enforced according to the laws of the
State of Illinois:

3.08 Security Adriaement. This Leasehold Mortgage shall be
construed as a "Security ) Agreement" within the meaning of and
shall create a security iluarerest under the Uniform Commercial Code
as adopted by the State ol :llinoils with respect te any part of
the Leasehold Mortgaged Property which constitutes fixtures or
personal property. Lender shal.l nave all the rights with respect
to such fixtures and personal praperty afforded to it by said
Uniform Commercial Code in addition <o, but not in limitation of,
the other rights afforded Lender by this Leasehold Mortgage or any
other agreement.

3.09 Modificatien. No change, amendnent, modification,
cancellation or discharge herecf, or any pait hereof, shall be
valid unless in writing and signed by the parties hereto or their
respective successors and assigns,

3.10 No Merger. It being the desire and intention of the
parties hereto that the Leasehold Mortgage and the lien thereof do
not merge in fee simple title to the Leasehold Mortgaged Fruperty,
it is hereby understood and agreed that should Lender now own or
hereafter acquire any additional or other interests in or to said
property or the ownership thereof, then, unless a contrary
interest is manifested by Lender as evidenced by an appropriate
document duly recorded, this Leasehold Mortgage and the lien
thereof shall not merge in the fee simple title, toward the end
that this Leasehold Mortgage may be foreclosed as if owned by a
stranger to the fee simple title.
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3.11 Delivery of Summens, Ete, If any action or proceeding
shall be instituted to evict Borrower or recover possession of the
Leasehold Mortgaged Property or any part thereof or otherwise
affecting the Leasehold Mortgaged Preporty or thls Leasshold
Mortgage, Borrower will immediately, upon service thereof on or by
Borrower, deliver to Lender a true copy of each precipe, petitien,
summons, complaint, notice of motion, order to show cause and all
other process, pleadings and papers, however designated, sarved in
any such action or proceeding.

3,12 Joint and Several. If Borrower consists of more than
one pecaen or entity, the lilabllity of each harsunder shall be
jeint and =sveral,

3.13 Tiurh=~In-Lending., Borrower represents and agrees that
the obligatlon zecured hereby ls an exempt transactien under the
Truth=-In-Lending ict, 18 U.8.C., Section 1601 at saq.

IN WITNESS WHERFST, Chicago Sun=-Times, Inc,, a Delaware corp=
oration, Mortgagor herein, has caused these presents to he signed
by its Executive Vice President, and its ocorporate scal to he
hereunto affixed and attested by its Secretary on tho day and year
first ahove written.

CHICAGO  SUN=-TIMES, INC,, a
Dalawara corporation

w--QQMnéﬁgéZ;%ﬂ@rTm
sonald T, Plazda, tive

Vice President

(SEAL)

arles T. Price, Sacretary

SO0K COUNTY, 12
FLED FOR REILL

1988 NAR -2 PH 11 67 s8N90763
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STATE OF ILLINOILS)

)
COUNTY OF (oo¥ )
I, A/Mdn.‘z_.qﬁo_rm’e_f , the undersigned, a

Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY THAT Donald F. Piazza, Executive Vice President of
Chicago Sun-Times, Inc., a Delaware corporation, and Charles T,
Price, Secretary of said Corporation, who are personally known to
me to rc the same persons whose names are subscribed to the
foregoinyg instrument as such Executive Vice President and Secre-
tary, respeotively, appeared before me this day in person and
acknowledgad that they signed and delivered said instrument as
their own fres ‘ond voluntary act and as the free and voluntary
act of said Corporation, for the uses and purposes therein set
forth; and said Gecretary then and there acknowledged that he, as
custodian of the corporate seal of said Corporation, did affix
the corporate seal of sgald Corporation to said instrument as his
free and voluntary act and as the free and voluntary act of said
Corporation, for the use« und purposes therein set forth.

Ss.

GIVEN under my hand ard Notarial Seal, this Jﬂifzday of

October, 1987.
5 Zﬂﬁu;%?t-@éjé;bbe¢’,

Notary Public

My Ccemmigssion Expires:
/r//;—v’/ &9
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THIS INSTRUMENT WAS PREPARED BY:

Ellen RDachauer Kaplan

Katten Muchin & Zavis

525 West Monroe Street

Suite 1600

Chicago, Illinois 60606-3693

The Peznanent Real Estate Index Numbers for
Property are:

17-10-125-012
17=-10-155-023
17-10-1354074

The address for the Wirtgaged Property is:

One IBM Plaza
Chicago, Illinois

After recording this instrumen: should be returned to:

Ellen Dachauer Kaplan

Katten Muchin & Zavis

525 West Monroe Street Bov rmr'b
Suite 1600 L3 e
Chicago, Illinois 60606-36%3

Mortgaged

'!‘.I"T
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EXHIBIT A-1

The Land:
A portion of the property and space, lylng within the basement level of the bullding
commoniy known as One |BM Piaza, being & tract of [end {n Sectlon 10, Townshlp 39 North,
Range 14, East of the Third Princlpal Meridisn, comprised of those parts of Block 2 mnd
water Lots 4 ve 6, both Inclusive, in Kinzle's Addition to Chlcage; vaceted Carrol |
Avenue (forme:(; known @s New North Water Street); and vacated North Watar Street; sald
Borflon of propsity, and space |les above e horizontal plane at 5.23 feet above Chicage
Ity Datum and beiw 2 horlzontal plene at 24,00 feot above Chicago City Datum; and sald
part of the tract s hounded and described as fol lows:

Beginning a+ the peint of intersection of the East |ine of North Stete Streot, as
recoEnlzed In the Wabash Aveaus Bridge Ordinence pessed by the Clty Councli of the Clty
of Chicage on July 29, 1930 with +he present northerly dock |1ne of the Chicago River as
recognized In sald Ordinance, sale point belng South O degrees, 9 minutes, 40 seconds
West, 475,69 ‘est from the North Wees corner of sald Bleck 2 In Kinzle's Additlon to
Chicage; thence North 63 degrees, Z.mlnutes, 40 seconds East, slong the sald Nertherly
dock ilne, 177,70 feet; thence North 22 deareees, 24 minutes, 30 seconds Wast, 68,58
feet; thence North 67 degrees, 35 minutes, J0 seconds East, 18,73 feet; thence North 22
degrees, 24 minutes, 30 seconds West, 4.25 teet; thence North 67 degrees, 35 minutes, 30
seconds East, 1.62 feet; thence North 22 degraes 24 minutes, 30 seconds West, 29,64 teet
to an Intersection with the South face of a corcrate block wall; theance along the face of
sald conecrete block wall, the following courses ea¢ distances: West 20,98 feet; Nerth
0,83 of & foot; West 36.82 feet; South 0.83 of & -foot; Wust 49,85 feet to 2 polnt on the
aforesald East | Ine of North State Street and thence South along sald East |Ine of North
State Street, 183.44 feet to the point of heginning (exzes+ing therefrom any space
therein occcupled by columns, calssons, foundatlons, beams, guesets and other supporfing
structures; elevator plts, stalrwel s and the |lke; and spece davoted to a minimum
dockage fac!(ity on the Chlcago River), In Cook County, Illinols

Vs
e
<
=
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)
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SCHEDULE A

International Business Machines Corporation, a corporation of
New York, as Lessor, and Field Enterprises, Inc., & corporation
of Delaware, as Lessee; vwhich Lease was dated October 30, 1967
and a Memorandum thereof recorded October 30, 1967 as document
20305689 and amended by Amendment to Lease dated July 1, 1968
and recorded on August 12, 1968 as Document Number 20581276

and which amendment was dated October 20, 1970 and a Memorandum
thereof recorded December 11, 1970 as document 21341825 and
amended by Third Amendment to Lease recorded May 4, 1984 as
DOcument 7/07172)1 and assigned by Assignment to Lease dated
January 9, 1984 and recorded on May 4, 1984 as Document Number
27071722; which Lease demises the land for a term of years
beginning Februawv 7, 1872 and terminating on February 6, 2071,
unless sooner teérminated as in said Lease provided.

QL00058
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SCHEDULE B

1. Essements created by $rnn? made by Internations! Business Machines Corporation, &

corporation of New York, to the CIf; of Chicago, a municipal corporetion recorded
September 26, 1975 as Document 23235534, and described as fol lows:

{A) Easement for plit for water facllitles beginning 8t the South East corner of the
atoresald easement for water tunne| and running thence South 0 degrees, 09 minutes, 40
seconds West, 1,37 feet; thence North 67 degrees, 35 minutes, 30 seconds East, 4.82 +o an
Intersection w!th the 68,58 foot course of the Easterly boundary of the land; thence North
22 degrees, 24 n.irites, 30 seconds West, afong sald part of the Easter!y boundary, 1.00
foot 1o the Westcrly terminus of the land; thence North 67 degrees, 35 minutes, 30 seconds
East, along sald part rf the Easteriy boundary, 12,37 teet; thence North 22 degress 24
mlinutes, 30 seconds Wesi, 11.62 feet; thence South 67 degrees, 45 minutes, |0 seconds
West, 11.62 feet; thence South 67 degrees, 45 minytes, |0 seconds West, 3,63 feet; thence
North BS degrees, 50 minutes, 20 seconds West, 5,09 feet; thence South 45 degrees, 09
minutes 49 second West, 1.93 tee*; thence Eastward(y, Southwardly, and Westward!y along
the arc of & clrele, convex to *he East and having a radlus of 2.25 feet, 6.84 teet to 2
point which is North O degrees, 0% mlinuts, 40 seconds East, 9,80 fest from the polnt of
beginning; thence South 0 degrees, U3 minutes, 40 seconds West, 9,80 feet to the ~
point of beglinning;

{1) Lying sbove and extending upward from o horizontal plane have en elevetion
~of 3.50 fect below Chicago Clty Datum;

{(2) Lyling below and extendlng downward from an “(scl Ined piane which intersects
+he vertical groéec?lon ot the Easternmost | [ne of sald part of thelznd at an
efevation of 5.56 feet above Chicago City Datum, and which [ntersects a

hor 1zontal plane having 2 elevation of 5,25 feet above Dulsate Clty Detum at &
distance of 5,50 feet Westerly from sald vertical projeciloi rf the Easternmost
line of sald part of the |and.

{3) Lyling below and extend!ng downward from the aforesald plane 5.25 feet above
Chicego City Datum, s sald plene exfends Westward from lover end of the
aforesald Inclined plane:

{B) Essement for fire hydrent In that pert of the lend described es commenzing
at & polnt on the West |lne of the iand, 320.77 feet South of, messured aiong
sald West |ine of the Northward extension thereof, the North West corner of
Block 2 1n Kinzle's Addition to Chicago, and running thence South 89 degrees, 50
minutes, 20 seconds East, 126.78 feet, and thence North O degrees, 08 minutes,
40 seconds East, -1.50 teet to the polnt of beginning at the most Wester|y corner
of sald easement; thence North 70 degrees, 46 minutes, 40 seconds East, 6,50
feet; thence South 20 degrees, 54 minutes, 20 seconds Eest, 4.06 feet; thence
South 73 degrees, 2| minutes, 40 seconds West, 5,19 feet; thence North 0
degrees, 09 minutes, 40 second East, 3,00 feet; thence North 89 degress, 50
minutes, 20 seconds West, 3.00 feet to the polint of beginning;

1) Lylng sbove and extending upward from a horlzontsl plene having &n
elevation of 5.25 feet above Chicago City Datum;

(9206058

(2} Lylng below and extending downward frem @ horizontal plane having an
elevation of 30,83 feet mbove Chlicago City Datum;

and the covenents, cond!tlions and agreements contalned In sald Instrumen?

aYad, . o rd
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2. The Southwesteriy corner of a concrete foundation located malnly on property
East of and vg)olning the |and encroaches over the Easterly boundary of the |and
by 0.04 of & foot at the South end of the [(9.64 foot course of sald Easterly
oundary, @s shown on survey by Chleego Guarsntee Survey Company, dated August
0, 1987, Order No, 87070255.

3. A concrete foundation of the brldge strusture located mainly on property
Ewst of and ejolning the land encroaches over most of the 4,25 foot course of
the Easterly boundary of theland by 0.02 of & foot, and encroaches over the
68,58 fort sourse of sald Easteriy boundary by 0,02 of a foot at the North end
of sald course, 8s shown on survey by Chicago Guerantes Survey Company, dated
August 20, Y387, Order No, 87070238,

4. Concrete dock 2long the Southernmost |lne of the |and encrodches over sal¢

Southernmost |lne 0y 0,25 of & foot ot the Easterly terminus of sald !ine and by
decreasing smounts [ra Westeriy direction along sald Southermost |Ine, as shown
ggogogggvey by Chicego Sudrantee Survey Company dated August 20, 1987, Order No,

5. Possible rights of the City of Chicage or any publlc or quasi=public
utlllty, with respect to the fuiioying facllitles:

(A) Water shutcff valve near the Soutiicasternmost corner of the | and;

(B) Metal doors to river water velves resr the Southermost corner of the land

8s shown on & survey by Chicago Guarantee Survey compeny, dated August 20, 1987,
Order No, 87070238,

6. Mortgage dated July 2, 1586 and recorded July 2, 1986 as Document BB273222,
mmade by CST Acqul!sitlon Company, a Delsware corporaticvr, to Clticorp Industrial
Credlt, Inc., Individually and as Agent for Citibank, N 2., and C!t!bank
intfernational~Atianta, to secure & Guaranty snd Financing ‘Agraement not to
exceed $75,000,000,00,

7. Assignment of Rents dated July 2, 1986 and recorded July 2, 158% as Document

B6273223, made by CST Acqulstion Company, @ Delaware corporetion, o Ultlvurp
Industrial Credlt, Inc., Individually and as Agent for Cltibank, Ni(4i, and
Citibank International-Atienta, a Delaware corporation,

B. Assignment of Leases dated July 2, 1986 and recorded July 2, 1986 s
Document B6273224, made by CST Acqulsitlion Company, & Delaware corporation, to
Citicorp Industrital Credlt, inc., Indlvidually and as Agent for Citibenk, N.
A., and Citlbank International=Atianta, & Delaware corporation,

9 ., Securlty Inter%® of Cltlcorp Industrie! Credit, Inc., for Itself and as
Agent, secured party, in certaln descrlbed chattels on the land, as disclosed by
Financing Statement executed by CST Acqulsition Compeny, debtor, end fifed on
July 2, ?986 as No, B6UIT7476,

10. Securlty Interst of Citlicorp Industrial Credit, Inc., for Itself and 2s
Agent, secured party, in certaln described chattels on the land, as disclosed by
F?ﬁanclng Statement executed by Chicago Sun-Times, Inc., debtor, and filed on
July 2, 1986 as No, BEUIT477,
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11. Consequences of an attack on the estate or interest insured

in Schedule A under Federal Bankruptcy Code Section 544, to the extent
said Section 544 incorporates state fraudulent conveyance law, which
consequences may include the subordination of the ¢laim or lien of
such mortgage to other claims or interests under Section 510(c) of

the federal Bankruptcy Code,




