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MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FINANCING STATEMENT

MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FINANCING STATEMENT ("Mortgage"), dated as of February 26, 19%13,
made by DIAMOND BROADCASTING, INC. ("Mortgagor"), an Illinois
corporation having its principal place of business and chief
executive office at 4949 West Belmont Avenue, Chicago, Illinois
60641, as Mortgagor, to LASALLE NATIONAL BANK ("Mortgagee"), a
national banking association, as Mortgagee, having its principal
offices at 120 South LaSalle Street, Chicago, Illinois 606903,

RECITALS:

1, ~_Hvortgagor is the owner (i) in fee simple absolute of
the real property described in Schedule A attached hereto and made
a part hereof, (ii) of the landlord’s interests in the Leases (as
herein defined), (iii)" of the Improvements and Personal Property
{each as herein defined) and (iv) of a leasehold estate under that
certain lease dated July 31, 1981, as amended ("Tower Site Lease")
between Mortgagor’s predecissor in interest, as tenant, and John
Hancock Mutual Life Insuranca Company, as landlerd.

2. Mortgagor and Mortcagee have entered into a certain
Loan Agreement dated as of Februzry 26, 1993 (as the same may be
amended and in effect from time tu cime, the "Loan Agreemsnt") by
and among Mortgagee and Mortgagor pursuant to which Mortgagee has
agreed to make a term loan (the "Terr Loan") to Mortgagor in an
aggregate principal amount of Thirteen-iiillion and 00/100 Dollars
{$13,000,000.00), upon the terms and subject to the conditions set

forth in the Loan Agreement.

3. The Term Loan is evidenced by a rite entitled "Term
Note" of even date herewith, which is hereinafter called the "Term
Note". The Term Note bears interest at an adjustaivle rate as
therein provided or as provided in the Loan Agreement.

4. This Mortgage is being given by Mortgagor ‘o secure
(i) payment by Mortgagor of all principal, interest, . fees,
expenses, indemnity payments, and other sums due or to become due
in respect of the Term Loan (collectively, as owing from time to
time, the "Indebtedness"); (ii) the payment of any further or
subsequent advances made to preserve the lien of this Mortgage; and
(11i) the payment and performance of all of the terms, covenants,
conditions, agreements and liabilities contained in this Mortgage
and the Loan Documents (as hereinafter defined in Section 3.1).
All of the foregoing payment and performance obligations in clauses
(i), (ii) and (iii) of the preceding sentence are hereinafter

collectively called the "Obligations."”
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UNOFFICIAL GORY .

5. The total amount of Indebtedness secured by this
Mortgage may decrease or increase from time to time but the total
unpaid principal balance of the Indabtedness so securad at any one
time shall not exceed $13,000,000.00, together with intersat
thereon, plus any and all dishursements made or incurred by
Mortgagee (i) for the payment of taxes or insurance on the
Mortgaged Property (as herein defined), (ii) to protect and/or
preserve and/or restore the Mortgaged Property and the lien hereof
and to keep the Premises (as herein defined) and Improvements
operational and usable for their intended purposee, and (iii) for
attorneys’ fees, lcan commiselons, service charges, liguidated
damages, expenses and court costs incurred in the applications
and/or zollection of any or all of such sums of money and all other
obligations secured by this Mortgage. The foregoing limitations
ghall ro% in any manner limit, affect or impair any grant of a
security irterest, lien, or other right in favor of the Mortgagee
under the pruvieions of any of the Loan Documents.

6. (Tae ©provisions of the Loan Agreement are
incorporated by reference herein as though set forth in full
detail. Unless expressly otherwise provided herein, in the event
of any conflict betweer the terms and provisions of this Mortgage
and the ILoan Agreement, the terms and provisions of the Loan
Agreement shall govern ans control. Termsa used but not separately
defined herein shall have tre meanings ascribed to them in the l.oan

Agreement.
CONVLZIANCE:

Mortgagor, to secure the poyment of the Obligations to
Mortgagee and the performance of tre covenants and agreements
herein contained and in consideraticrn of the further sum of One
Dollar ($1.00) unto Mortgagor in hand (well and truly paid by
Mortgagee at or before the sealing and delivery hereof, the receipt
whereof is hereby acknowledged, and intending. to be legally and
firmly bound hereby, grants, bargains, sells,—assigna, aliens,
releases, transfers, remises, conveys and mortgages to Mortgagee
and its successors and assigns forever, and herepy iopresents and
warrants to Mortgagee and grants to Mortgagee and ite- successors
and assigns forever a continuing security interest in arg to all of
the following rights, interests, claims and property (coilectively,
rMortgaged Property"), whether now owned or held or rereafter

acquired:

A. The fee simple estate in the land described in
Schedule A, together with any and all easements, rights-of-way,
sidewalks, gores of land, streets, ways, alleys, passages, sewer
rights, waters, water courses, water rights and powersg, and all
estates, rights, titles, interests, privileges, liberties, servi-
tudes, licenses, tenements, hereditaments and appurtenances
whatsoever, in any way belonging, relating or appertaining thereto,
or any part thereof, or which hereafter shall in any way belong,

—2—
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9 5 T 5 P) T
relate or be appurtenant thereto, and all reversion and reversions,
remainder and remainders, income, rents, issues, revenuss and

profits thereof (collectively, "Land");

B. The buildings, structures and other
improvements and any and all alterations or additions thereto now
or hereafter located or erected on the Land, including, without
limitation, personal property, attachments, walkways, parking
facilities and light satanchions (collectively, "Improvements")
(Improvements together with the Lland, «collectively, the

"Premices");

¢. To the extent assignable, any and all permits,
certiiicates, approvals and authorizations however characterized,
isgued or in any way furnished, whether necessary or not for the
operation-sid use of the Premises or the operation of Mortgagor’s
business, ‘inrinding, without limitation, building permits, certit-
icates of occvpancy, environmental certificates, certificates of

operation, warranties and guarantees;

D. #%1 machinery, apparatus, equipment, fittings,
fixtures, lmprovements-and articles of personal property of every
xjind and nature whatsocver now or hereafter attached or affixed to
the Improvements or the (20d or used primarily, from time to time,
in connection with the use 2nd enjoyment of the Mortgaged Property
or the maintenance or preservation thereof (collectively, the

“parsonal Prcperty"):;

E. The Mortgagor r estate, right, title and inter-
est as lessor or landlord in ali  leases of space, licenses,
occupancy or concession agreements (ccilectively, "Leases"; each,
a "Lease®), if any, now existing or hercarfter entered into relating
to the Land or the Improvements and any and all amendments,
modifications, supplements and renewals of Lzases, whether now in
effect or hereafter coming into effect,  including, without
limitation, all rents, additional rents, cash’ or securities
deposited thereunder to secure performance of ' the lessee’s
obligations thereunder, revenues, earnings, profits and income,
advance rental payments, payments incident to assignment;, sublease
or surrender of a Lease, claims for forfeited deposits . and claims
for damages, now due or hereafter to become due, with ruspect to

any lLease;

F. All proceeds of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims
including, without limitation, proceeds of insurance and
condemnation awards with respect thereto, including interest
thereon and any and all awards or payments and interest thereon;

and

G. The Mortgaqor’s estate, right, title and inter-
est as lessee or tenant in all leases of space, licenses, occupancy

-3~

<9619TcE




SRR IR v ! WA Snbroedrongan et e G iR e
L R A O A PR R R .H1ﬂhﬂ'ﬂﬂﬁT Lo esbarbnomas
:;:r“hd” Jilevidnelion) Tosgept aditoy
B e G s Tl g RN .8
_ Lo RN s b e e b e beos wtnaaey s sogmd
, " iy o et HIE Tl LR ’iﬂj‘j‘?#\-a"r P
' : o e e TR i'”‘ﬁiﬁu OO el
{ R A Sl Srived Tonn ees i
4‘ U P et el 2,00 T + a7 e ey
PRen ot
A peo b TR IR Y "
' AN : IR A EPoUeiaan  Rmegeol Y faan

\
|
R T L N T e Cultaon i v YaE o Lapand -

‘ c WA : Lo T bee o) e J‘i";C*
Corge o (N e T fi i+ NSRRI KT R N P TR E N
N R & LT FRVETE SN R O SR RO L e H O R I L RN ATl chs AR HI S S B 10 8

Cooandsann b poddaariew ool feinge

: I ey gr oy P i e Tig e
‘ T T G DN TR UNRLTES BRI S ¢ 1) LA B VR TL IR T T § QR TR S T30 BN
N ] HEEE ' R CIRIEANREES BT 4T3 ~,.,w,¢~s-u o 9“5:;_\1.“.4'! '~'m ool

E IR T e NS SR adl

Co { e Al 'f"JHf‘{"(‘ Cogth
Ve e fewuiy s vigh e Ly T G T R £

:{"1w:ﬂq9:% Phaonswa’

. . . . - treMh e S

o ‘ Spcideal ] o1n o yawanl o fua
» c ; WQEL 6T DGR S0 YT R0
p , S . , SR ot BE L (Memn s 1 g
C o : L R L N S I TON FEPS s o
Vo , RN S RER TR "-"".‘:‘!.fz:.“ CEAGL YA TR B
— ' ‘ AT ' ;
Col v i
. o i TR T R R IR L P o 7
. N TR O R BN LT IR 20 LN B S PATS SELFA N i1 S
Rt TN F A B PTRR TP T I SUCL S Rt TN FLAST VT T8 S N § 4 S o] ATt f. el
A T T R T »,‘.'Ei':.’i.-'.hi SO10 gannesaying 1o

R oo e o maradel o za sue wolr peptmel :
t/aanl IR ‘

P Ct o s s shamane . (T4 N n
N ‘ Lo R e e 'gj:‘-,:‘r',n"":"'r'i"l s b TG oers Yoo yrecinl :
v S TR : Tl e St bt g ST AN g izt il

! o :

Lol ‘ FPRIEPNEE IRV ECE S S £ R ICS FR S WS SR L o _ Vo

LS TR . D R phyaas Lta Barn viin Bepg oottt

) RSN

gy (i’ S|
ANsnat 30 sosial b Zun

- «"“
(1

. <
.y




UNOFFICIALGOPY, ,

or concession agreements, if any, now existing or hereafter entered
intc relating to the Land or the Improvements and any and all
amendments, modifications, supplements and renewals of leases,
whether now in effect or hereafter coming into effect, including,
without 1limitation, all of the Hortgagor’s right, title and
interest in, t¢ and under the Tower Site Lease; provided, however,
until such time as Mortgagor shall have obtained the consent of the
landlord under the Tower Site lLease to the mortgaging of the
leasehold estate demised under the Tower Site Lease, the Mortgaged
Property shall not include Mortgagor’s right, title and interest
in, to and under any Tower Site Lease and any purported mortgage of
the leasehold estate demised under the Tower Site Lease shall be

null ard volid.

TO HAVE AND TO HOLD the Mortgaged Property unto the
Mortgagee 2.l its successors and assigns, provided, however, that
if Mortgagoi shall cause to be paid in full all amounts secured by
this Mortgage, mcrtgagee shall release the Mortgaged Property from

the lien of this Mortgage.
COYENANTS:

Mortgagor herebv covenants and agrees as follows:

SATICLE I

WARRANTLIES . .RIPRIGENTATIONS AND
COVENANTS wi MORTGAGOR

SECTION 1.1 Bayment of ‘[erm Loangs. Mortgagor shall
duly and punctually pay or cause to be peid in the mannex specified
in the Term Note and Loan Agreement, the principal, interest, and
all other sunms due or to become due or require2 to be paid under or
in respect of the Term Loan and the Loan Agizement.

SECTION 1.2  Good Title and Hazardcus #Materials.

1.2.1 Mortgagor represente, varrants and covenants
that: (i) on and as of the date hereof, it has good an? isrketable
title to an indefeasible fee simple estate in the Premises and good
title in and to the Mortgaged Property, subject to no rortgage,
pledge, security interest, encumbrance, lien or charge of any xind,
including, without limitation, any conditional sale or other title
retention agreement or lease in the nature thereof, any filing or
agreement to file a financing statement as debtor under the Uniform
Commercial Code or any similar statute other than to reflect
ownership by a third party of property leased under a lease not in
the nature of a conditional sale or title retention agreement, or
any subordination arrangement in favor of any party other than
Mortgagor (collectively, "Liens"; each, a "Lien"), except for
Permitted Liens as defined in the Loan Agreenent existing as of the
date hereof including those liens listed as on Schedule B attached
hereto and made a part hereof (collectively, "Prior Liens"); (ii)

- -
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it will keep in effect all rights of way and appurtenant sasements
to or that constitute a part of the Premises; and (iii) this
Mortgage creates and constitutes a valid and enforceable first
mortgage lien on and first security interest in the Mortgaged
Property, subject only to Prior Liens (but not to extensions,
anendments, supplements or replacements of Prior Liens unless
consented to by Mortgagee), and Mortgagor doea now and will forever
warrant and defend to Mortgagee and the respective successors and
assigns of Mortgagee such title and the validity and priority of

the Lien hereby created and evidenced against the claims of all
persons and parties whomsoever.

1.2.2 Except as disclosed on Schedule C attached
hereto -und made a part hereof, Mortgagor has not received any
notice %o the effect that its operations at the Mortgaged Property
or elsewhcra are not in compliance with any of the requirements of
applicableé Faderal, state and local environmental, health and
safety statutes and regulations (hereinafter "Environmental Laws")
with respect to, or are the subject of, any federal or state
investiqation evaluating whether any remedial action is needed to
respond to a releaide »f any Hazardous Material (as herein defined)
into the environment. -Mortgagor has not caused or permitted any
Hazardous Material to be disposed of, either on or under real
property legally or beneficially owned or operated by the Mortgagor
{including the Premises) sufficlent to cause or give rise to a
reasonable likellhood of a 4aterial Adverse Effect (as defined in
the Loan Agreement). To the best of Mortgagor's knowledge, no such
real property has ever been useul ux a dump site or storage site for
any toxic or hazardous waste or sutstance or product sufficient to
cause or give rise to a reasonable iskelihood of a Material Adverse
Effect. The fallure, if any, of Mortoicor, in connection with the
operation of their business, to obtain or ba in compliance with any
permit, certificate, license, approval ani other authorization, or
to file any notification or report relating “rn chemical substances,
air emissions, effluent discharges and - stcrage, treatment,
transport and disposal has not had, nor is dliere a reasonable
likelihood that it will have, a Material Adverse Filect. Except as
disclosed on Schedule ¢, Mortgagor has no liabilities exceeding
$100,000.00 with respect to any Hazardous Material and, Lo the best
of Mortgagor’s knowledga, no facts or circumstances ezist which
could give rise to such liability with respect to any Huzardous
Material. None of the matters disclosed on Schedule ¢, hive or
could have any reasonable likelihood of a Material Adverse Effect.
As of the date hereof, Mortgagor has no liabilities exceeding
$100,000.00 (and hereafter Mortgagor shall have no such liabilities
which would have a Material Adversea Effect) with respect to
compliance with applicable federal, state and local laws, statutes,
codes, rules or regulations relating to the protection of the air
and atmosphere, including, without limitation, the Clean Air Act,
42 U.S5.C. § 7401 et seq., and the Illinois Air Pollution Rules and
Regulations, 35 Ill. Admin. Code § 201.101 et seq. (collectively
the "Air Regulations"), and, to the best of Mortgagor’s knowledge,

.’ ’\‘
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no tacts or circumstances exist which could give rise to such
liabilities with respect to compliance with applicable Alr
Requlations, and the operation and production of Mortgagor will not
be materially impacted or affected by Mortgagor’s compliance with

applicable Air Regulations.

If Mortgagor or any Subsidiary (as defined in the Loan
Agreement), if any, receives notice of any of the following: (i)
the issuance of a complaint, notice or citation alleging a
violation of any Environmental Law or regulation by Mortgagor or
any Subsidiary; (ii) the issuance of an administrative or judicial
compliant or order against Mortgagor or any Subsidiary seeking or
requiripy that action be taken to respond to or clean up a
nralease” of "hazardous substances” (as those terms are defined in
the Comprzhensive Environmental Response, Compensation, and
Liability icc. as amended, 42 U.S.C. 9601 et seq. ("CERCLA")) into
the envirommernt: or (iii) a notice alleging that Mortgagor or any
Subsidiary may % liable or responsible for costs asscociated with
a response to or cleanup of a "release" of "hazardous substances"
(as those terms are defined 1in CERCLA); and if, based upon
information reasonapiy available at the time of receipt, Mortgagor
or any Subsidiary expects that any such complaint, notice, citation
or order is reasonably-)ikely to result in the payment of fines,
penalties, compliance cc#iy, cleanup costs or other associated
costs by Mortgagor or any Svl=idiary in excess of any aggregate of
$100,000.00, then Mortgagor shail providas Mortgagee with a copy of
such notice within thirty days of receipt thereof by Mortgagor or
such Subsidiary. In addition, if at any time subsequent to any
such notice, any information subzcouently becomes available to
Mortgagor or any Subsidiary which lexds Mortgagor to expect that
any such complaint, notice, or citaticn is reasonably likely to
result in the payment of fines, penaltics, compliance costs,
cleanup costs or other associated costs Ly Mortgagor or any
subsidiary in excess of any aggregate ‘¢f $100,000.00, then
Mortgagor shall provide Mortgagee with a copy of such notice and a
summary of such information within ten days after receipt of such
information by Mortgagor or any Subsidiary. Mortgagor hereby
indemnifies the Mortgagee and agrees to hold the Mortyagee harmless
from and against any and all losses, liabiliticd,  damages,
injuries, costs, expenses and claims of any and 4very kind
whatsoever (including, without 1linitation, court cases and
attorneys’ fees) which at any time or from time to time unay be
paid, incurred or suffered by, or assarted against, the Mcrtgagee
for, with respect to, or as a direct or Indirect result of, the
presence on or under, or tha escape, seepage, leakage, spillage,
discharge, emission or release from the Improvements or into or
upon any land, the atmospheére, or any vatercourse, body of water or
wetland, of any Hazardous Material (including, without limitation,
any losses, liabilities, danmages, irjuries, costs, expenses or
clainms asserted or arising under the Comprehensive Environmental
Response, Compensation and Lizbility Act, any so-called "Superfund"
or "Superlien® law, or any other Federal, state, local or other

-
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statute, law, ordinance, code, rule, regulation, order or decrae
requlating, relating to or imposing liability or standards of
conduct concerning any Hazardous Material); and the provisions of
and undertakings and indemnification set out in this sentence shall
survive the satisfaction and release of this Mortgage and the
payment and satisfaction of the Obligations, and shall continue to
be the personal liability, obligation and indemnificatiorn of the
Mortgagor, binding upon the Mortgagor, forever. The provisions of
the preceding sentence shall govern and control over any
inconsistent provision of this Mortgage or any other of the Loan
Documents. For purposes of this Mortgage, "Hazardous Material®
means and includes any hazardous substance or any pollutant or
contaminsnt defined as such in (or for purposes of) the
Compreherzive Environmental Response, Compensation, and Liability
Act, any( so-called "Superfund" or "Superlien" law, the Toxic
Substances Contreol Act, or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree
regulating, reiating to, or imposing liability or standards or
conduct concerning, any hazardous, toxic or dangerous wastae,
substance or materizl], as now or at any time hereafter in effect,
or any other hazardous, toxic or dangerous, waste, substance or

material.

1.2.3 Mortgagor represents and warrants to
Mortgagee that the disciceure requirements of the Illinois
Respongible Property Transfer A«t do not apply to the transfer
contemplated by this Mcrtagaga. Mortgagor agrees to defend,
indemnify and hold harmless Mortgacee from and against any and all
loss, cost, damage and expense avising from, related to or in
connection with any inaccuracy in, “o:. breach of, the foregoing

representation and warranty.

1.2.4 No circumstance, act, event or fact is
occurring, has occurred or will occur with respect to Mortgagor or
any other person or the Mortgaged Property whicii would subject the
Mortgaged Property or Mortgagee’s interest’ therein to any
forfeiture claims by reason of any applicable 'act, statuts,
ordinance, rule or requlation, including without limitation, any of
the foregoing relating to the possession, use or diatcibution of

any controlled substances.

SECTION 1.3 Further Documentation to Assure Licn: Fees
and Expenses.

1.3.1 Mortgagor shall, at the sole cost and expense
of Mortgagor, do, execute, acknowledge and deliver all and every
such further acts, deeds, conveyances, mortgages, assignments,
notices of assignment, transfers and assurances as Mortgagee shall
from time to time require, which are necessary in the judgment of
Mortgagee from time to time to assure, perfect, convey, assign,
transfer and confirm unto Mortgagee the property and rights hereby
conveyed or assigned, or which Mortgagor may be or may hereafter

lu7-
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becomne bound to convey or assign to Mortgagee or facilitating the
perforsance of the terms of this Mortgage, or for filing,
registering or recording this Mortgage.

I

1.3.2 Mortgagor shall pay all filing, registration
or recording fees, and all expenses incident to the execution and
acknovledgment of this Mortgage and any mortgage supplemental
hereto, any securlty instrument with respect to the Paersonal
Property, any Uniform Commercial Code financing statements and
continuation statements, and any instrument of further aasurance
required by Mortgagee to he filed, registered or recorded pursuant

ts this Mortgage.

SECTION 1.4 payment of 7Taxes, Insurance Premiuns,
Asgesgpects: Compliance with Law and Jnsurance Requlrements.

1.4.1 Unless contested in accordance with Section
1.4.5, Mortgager shall pay and discharge, from time to time when
the same shall bzcome due, all real estate and other taxes, speclal
assessments, levie¢s) permits, inspection and license fees, all
premiums for insurarce, all water and sewer rents and charges, and
all other public chaiges imposed upon or assessed against the
Mortgaged Froperty or any part thereof or upon the revenues, rents,
iggues, income and profiirn of the Mortgaged Property, including,
without limitation, those arizing in respect of the cccupancy, use

or possession thereof.

1.4.2 From and ai’tar the occurrence of an Event of
Default, at the option of Mortgages, *o be exercised by notice %o
Mortgagor, Mortgagor shall deposit witii'Mortgagee, on the first day
of each month, an amount estimated by hortgagee to be equal to one-
twelfth (1/12th) of the annual taxes, assusuments and other items
required to be discharged by Mortgagor undar Section 1.4.1. Such
amounts shall be held by Mortgagee without Arterest to Mortgagor
and applied to the payment of the obligations’i: respect of which
such amounts were deposited, in such order or priority as Mortgagee
shall determine, on or before the respective datzs _on which the
same or any thereof would become delinguent. Nothiny contained in
this Section 1.4 shall affect any right or remedy ol sortgagee
under any provision of this Mortgage or of any statute or-rule of
law to pay any such amount and to add the amount so paid, tovether
with interest at the Reference Rate specified in the Loan Agreement
("Normal Rate") or the rate payable after and during the
continuance of a Default as provided in the Loan Agreement (the
"pefault Rate") as applicable pursuant to the Loan Agreement, to
the other amounts outstanding in respect of the Term Loan or
relieve Mortgagor of its obligations to make or provide for the
payment of the annual taxes, assegsments and other charges required

to be discharged by Mortgagor under Section 1.4.2.

1.4.3 Unless contested in accordance with Section
1.4,5, Mortgagor shall timely pay all claims and demands of

—8-
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mechanics, materialmen, laborers, government agencies administering
worker’s compensation insurance, old age pensions, and social
security benefits and all other claime, judgments, demands or
amounts of any nature which, if unpaid, might result in, or permit
the creation of, a Lien on the Mortgaged Property or any part
thereof, or on the revenues, rents, issues, income and profits

arising therefrom.

1.4.4 Mortgagor has obtained and shall take all
action necessary to maintain in force and effect all permits,
consents, approvals, licenses, franchises or other instruments
including those required by the Loan Agreement (collectively,
wparmits”) required by any federal, state, municipal or local
governmert Or quasi-governmental agency or authority to operate or
use and ovcupy the Mortgaged Property. Unless contested in
accordance with Section 1.4.5, Mortgagor shall comply promptly with
all requirernants set forth in any of the Permitas and all
requirements of any law, ordinance, rule, regulation or requirement
of any federal, =etate, municipal or local government or quasi-
governmental agency or authority applicable to all or any part of
the Mortgaged Propercy or the condition, use or occupancy of all or
any part thereof or auy, restriction imposed upon the Mortgaged
Property by any duly recorded deed of restriction, declaration,
covenant running with the land or otherwise, now or hereafter in

force.

Mortgagee (by its officers, employees and agents) at any
time, either prior to or after the occurrence of an Event of
Default, may (but shall have no obligations to do so) contract for
the services of persons (the "Site Ruviawers") to perform ADA site
assessments and environmental audite  [collectively, the "Site
Assessments") on the Mortgaged Property  for the purpose of
determining whether there exists on the Mortgaged Property any
condition which could reasonably be expectad to result in any
l1iability, cost or expense to tha owner, occrpier or operator of
such Mortgaged Property arising under the  Americans With
Disabilities Act, as amended from time to time (tbe “ADA") or any
Environmental Law. The Site Assessments may be performed at any
time or times, upon reasonable notice, and unde:r  raasonable
conditions established by Mortgagor which do not 4drinede the
performance of the Site Assessments. The Site Reviewers are hereby
authorized to enter upon the Mortgaged Property for such purposes.
The Site Reviewers are further authorized to perform such tests on
the Mortgaged Property as may be necessary to conduct the Site
Assessments in the reasonable opinion of the Site Reviewers.
Mortgagor will supply to the Site Reviewers such historical and
operaticnal infermation regarding the Mortgaged Property as may be
reasonably requested by the Site Reviewers to facilitate the Site
Assessments and will make available for meetings with such matters.
The cost of performing such Site Assessments shall be paid by
Mortgagor upon demand of Mortgagee and any such obligations shall
be additional indebtedness hereby secured; provided, however, in
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the event such Site Assessments do not indicate any violation of
the ADA or any Environmental Law cr this Mortgage, the cost of
performing the same shall be paid by Mortgagee, Nothing herein
contained shall require Mortgagee to conduct any Site Assessments
or other tests with respect to the Mortgaged Property and Mortgagor
shall not be entitled to rely on any such Site Assessments or

tests.

1.4.5 Mortgagor may at its own expense contest the

amount or applicability of any of the obligations described in
and 1,4.4 by appropriate legal proceedings,

crosecution of which operates to prevent the collection thereof or
the sale or forfeiture or demolition of the Mortgaged Property or
any parc thereof to satisfy the same; ' . {1)
Mortgagor has notified Mortgagee in writing of the intention of
Mortgagor o contest the same before any such obligations have been
increased by any interest, penalties, or costs; (ii) Mortgagor has
obtained a tivle Iinsurance endorsement over such contested
obligations insuring Mortgagee against loss or damage by reason of
the existence of 2uch contested cbligations or Mortgagor has
deposited with Mortregee, at such place as Mortgagee may from time
to time in writing ‘designate, a sum of money or other security
acceptable to Mortgagec that is sufficlent in Mortgagee’s judgment
to pay in full such contested obligations (or to bring the Mort-
gaged Property in compliance” with the obligations under Sectjiop
1,4.4) and all penalties ‘and interest that might become due
thereon, and shall keep on (deposit an amount sufficient, in
Mortgagee’s reasonable Judgment, to pay in full such contested
obligations, increasing such amourc to cover additional penalties
and interest whenever, in Mortgagee's judgment, such increase is
advisable; (iii) Mortgagor shall not tre exposed to any criminal or
civil liability by virtue of such contest and such contest shall,
in the judgment of the Mortgagee, be reasorable; (iv) Mortgagor
shall diligently prosecute the contest of such contested
obligations by appropriate legal proceedings and shall permit
Mortgagee to be represented in any such contest and shall pay all
expenses incurred by Mortgagee in so doing, including fees and
expenses of Mortgagee's counsel (all of which shall constitute so
much additional Obligations bearing interest at the loria2l Rate or
the Default Rate, 2s applicable pursuant to the loan lareement,
until paid, and payable upon demand); and (v} in “he event
Mortgagor fails to prosecute such contest with reasonable dfligence
or fails to maintain sufficient funds on depos.t as hereinabove
provided, Mortgagee may, at its option, apply the monies and
liquidate any securities deposited with Mortgagee, in payment of,
or on account of, such contested obligations, or any portion
thereof then unpaid, including all penalties and interest thereon.
If the amount of the money and any such security so deposited is
insufficient for the payment in full of such contested obligations,
together with all penalties and interest thereon, Mortgagor schall
torthwith, upon demand, either deposit with Mortgagee a sum that,
when added to such funds then on deposit, is sufficient to make

=10= ~
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such payment in full, or, if Mortgagee has applied funds on deposit
on account of such contested obligations, restore such deposit to
an amount reasonably satisfactory to Mortgagee. Mortgages may, but
shall not be required to, pay such deficiency in said deposit for
contestaed obligations and interest and penalties thereon and auch
other sums as may be necessary in the judgment of the Mortgagee to
obtain the release and discharge of such contested obligations; and
any amount expended by Mortgagee in so doing shall be so much
additional Obligations bearing interest at the Normal Rate or the
Default Rate, as applicable, until paid. In any event, Mortgagor
shall cause the contested obligations to be fully satisfied and
discharged immediately upon final determination of the contest and
prior t¢ the time that any sale, forfeiture or demolition of all or

any pari of the Mortgaged Property could result.

b

i.4.6 Mortgagor shall not in its use and cccupancy
of the Premices (including, without limitation, in the making of
any "Alteraticix” (as hereinafter defined)) take any action that
would be the bagia for termination, revecation or denial of any
insurance coverage raquired to be maintained under this Mortgage ox
that would be the basis for a successful defense to any claim under
any insurance policy ~waintained in respect of the Mortgaged

Property.

1.4.7 Mortazgor shall, immediately upon receipt of
any written notice regardinc any failure by Mortgagor to pay or
discharge any of the obligations described in
1.4.4 or 1,4.8, furnish a copy ol such notice to Mortgagee.

SECTION 1.5 Payment of ¢ertain Taxes. If the United
States, the state in which the Land i¢ located or any political
subdivision thereof shall levy, asses:s or charge any tax, imposi-
tion or assessment upon this Mortgage, tie Jl.oan Agreement or any
other document relating to the Term Loares or the interest of
Mortgagee in the Mortgaged Property, other thar income taxes levied
or assessed upon Mortgagee, Mortgagor shall pey-all such taxes,
assessments and impositions to, for, or on acconit of Mortgagee,
when due and payable and shall furnish to Mortgagee, proof of such

payment satisfactory tc Mortgagee.

SECTION 1.6 Required Insurance Policies.

1.6.1 Mortgagor shall keep and maintain insurance
coverages in respect of the Improvements and Personal Property as
provided in the lLoan Agreement,

1.6.2 All insurance policies required by this

shall be in form and issued by companies reasonably
satisfactory to Mortgagee and shall comply with all provisions of
the Loan Agreement. All insurance policies in respect of the

coverages required by Section 1.6. shall contain an endorsement
naming Mortgagee as loss payee and additional insured, shall be in

~1]=
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amounts at least sufficient to prevent coinsurance and all losses
thereunder shall be payable to Mortgagee, as sole loss payee, Each

policy of insurance required under this Sectjon 1.6 shall provide
that it may not be cancelled or otherwise terminated without at

least thirty (30) days’ prior written notice to Mortgagee and shall
permit Mortgagee to pay any premium therefor within ten (10) days
after receipt of any notice stating that such premium has not been
paid when due. The policy or policies of such insurance or
certificates of insurance evidencing the required coverages shall
be delivered to Mortgagee. Settlement of any claim under any of
the insurance policies referred to in this Sectjion 1.6 shall
require the prior approval of Mortgagee, which approval shall not
be unreasonably withheld; provided, however, if an Event of Default
shall nheve occurred hereunder, then settlement shall be in

Mortgagee’n exclusive discretion,

1.6.3 Mortgagor shall not purchase separate
insurance polliziss concurrent in form or contributing in the event
of loss with tlose policies required to be maintained under this
Section 1.6, unlees Mortgagee is included thereon as a named
insured and, if applivable, with loss payable to Mortgagee, as sole
loss payee, under a standard mortgagee endorsement of the character
described in Sectjon i.6.2 hereof and the policy evidencing such
insurance otherwise conplies with the requirements of Secticnp
1.6,2. Mortgagor shall imnmuiiately notify Mortgagee whenaver any
such separate insurance policv is obtained and shall promptly
deliver to Mortgagee the policy or certificate evidencing such

insurance.

1.6.4 Mortgagor shall immediately upon receipt of
any written notice of any failure by Mnurtgqagor to pay any insurance
premium in respect of any insurance reguired to be maintained under
this Section 1.6, furnish a copy of such notice to Mcrtgagee.

SECTION 1.7 Fallure to Make Ceriodn Payments. If
Mortgagor shall fail to perform any of the covenants contained in
this Mortgage or any Loan Documents, Mortgagee may nake advances to
perform the same on its behalf, and all sums so advanced shall be
included in the Obligations and be secured hereby. Moxcjagor shall
repay on demand all sums so advanced by Mortgagee or behalf of
Mortgagor, with interest at the Normal Rate or the Defauli Rate, as
appiicable. The provisions of this Section 1.7 or any actior taken
by Mortgagee pursuant to the provisions of this Section 1.7 shall
not prevent any such failure to observe any covenant contained in
this Mortgage from constituting an Event of Default.

SECTION 1.8 Inspection. Mortgagor shall permit
Mortgagee, by its @agents, accountants and attorneys, upon

reasonable advance notice, written or oral, except in cases of
emergency, to visit and inspect the Premises at such reasonable
tinmes as may be requested by Mortgagee and at Mortgagor’s expense.

-12-
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S8ECTION 1.9  Mortgagor Lo Maintain Improvements. Mort-
gagor shall not commit any waste on the Premises or make any change

in the use of the Improvements or Personal Property or use any of
the Land for purposes not related to the current use of the
Premises without Mortgagee’s prior written consent. Mortgagor
shall, at all times, maintain the Premises in good operating order,
condition and repair. Except as otherwise provided in Section
1.14, the Premises shall not be demolished or altered, nor shall
any Personal Property be removed without the prior written consent
of Mortgagee, except to the extent permitted in the Loan Agresment.

SECTION 1.10  Mortgagor’s Obligations With Respect to

1.10.1 Mortgagor shall not without the Mortgages’s
prior written consent (i) execute any assignment of any Lease or of
the rents or 2ny part thereof from the Premises other than the
assignment herein to Mortgagee, (1ii) oxcept where the lessee under
any Lease is in"default thereunder, terminate or consent to the
cancellation or surrender of such Lease, (iii) modify any Lease
having an unexpired cterm of two (2) vears or more so as to change
the unexpired term thereuf or so as to decrease the amount of the
rents payable thereunder. (iv) accept any prepayments of any
installment of rents to kecoume due under any Lease for a period
exceeding one month, (v) germit the deferral of or waive or
postpone the payment of any rental payment under any lLease, (vi)
permit any transfer or assignment of any Lease or the sublease of
the property subject to any Leass without the written consent of
Mortgagee, or (vii) modify any Leaze in any fashion which will
impair the value of the Mortgaged Properiy or the security provided

by this Mortgage.

1.10.2 Mortgagor shall at ¢l1 times timely and
fajthfully perform, or cause to be performed, all of the covenants,
conditions and agreements contained in any Lexzsa to be kept and
performed by the lessor thereunder and shall at «il times do all
things necessary to compel performance by the lesfsa under any
Lease of all obligations, covenants and agreements Ly &:ch lessee

to be performed thereunder,

Leases.

1.10.3 Mortgagor shall furnish to Mortgagee  vithin

thirty {(30) days after each request by Mortgagee to do so, a
written statement in respect of any or all of the Leases, if any,
setting forth the space occupied, the rentals payable thereunder,
and such other information as the requesting party may reasonably

request. ‘
SECTION 1.11  Iransfer Restrictions.

i.11.1 Except as may be provided in the Loan

Agreement, Mortgagor may not, without Mortgagee’s prior written
consent, further mortgage, encumber, hypothecate, sell, convey or

=13~
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assign all or any part of the Mortgaged Property or Mortgagor’s
interest in the Mortgaged Property or lease or sublease the
Mortgaged Property or any part thereof or suffer any of the

foregoing to occur.,

Except as may be provided in the Loan Agreement,
Mortgagor shall not create, suffer, or permit to be created or
filed against the Hortgaged Property any mortgage lien or other
lien superior or inferior to the lien created by this Mortgage.
Mortgagor may, within ten (10} days after the filing thereof,
contest any lien claim arising from any work performed, material
furnished, or obligation incurred by Mortgagor in accordance with
the provisions of Section 1.4.5 hereof.

£xcept as may be provided in this Loan Agreement, in the
event of a “ransfer of control of Mortgagor, whether by operation
of law, voluncerily, or otherwise or a contract to do any of the
foregoing, Mor‘gngee shall have the unqualified right, at its
option, to acceie-ate the maturity of the Obligations, causing the
entire principal balance, accrued interest, and prepayment premium,
if any, to be immcuiately due and payable, without notice to
Mortgagor. Without limiting the generality of the foregoing,
except as may be provided in the Loan Agreement, each of the
following events shall be Jdcemed a prohibited transfer hereunder:

{i) if Mortzagor is a corporation, any sale,
conveyance, assignment, or othor transfer of all or a portion of
the stock of Mortgagor, that results in a material change in the
identity of the person(s) or entities previously in control of

Mortgagor corporation;

(ii) 1if Mortgagor consists of a partnership or
joint venture, any sale, conveyance, assignmeut, or other transfer
of all or a portion of the partnsrship interast of a partner of
such partnership, or joint venture interest of-a joint venturer in
the joint venture, that results in a materiul -change in the
identity of the person(s) in control of such partrarship or joint

venture;

(iii) a sale, conveyance, assignment. or other
transfer of all or any portion of the stock or partnership irterest
of any entity directly or indirectly in control of any corpcration
or partnership consisting or included within Mortgagor that results
in a material change in the identity of the person(s) in control of

such entity; and

(iv) any hypothecation of all or any portion of
the stock thereof, if Mortgagor is or includes a corporation, or of
all or any portion of the partnership interest of any general
partner thereof, if Mortgagor ie or includes a partnership, or of
ali or any portion of the stock or partnership interest of any
entity directly or indirectly in control of such corporation or

=14~
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partnership, that could result in a material change in the identity
of the person(s) in contrel of such corporation, partnership, or
entity directly or indirectly in control of such corporation or
partnership if the secured party under such hypothecation exarcised

its remedias.

SECTION 1.12 Destruction; Condemnation.
1.12.1 pDestruction: Insurance Proceeds. In case of

any damage to, or loss or destruction of, the Improvements and
Personal Property or any part thereof (each, a "Destruction®),
Mortgagor shall promptly send to Mortgagee a notice setting forth
the natare and extent of such Destruction. The proceeds of any
insurance . payable in respect of such Destruction are hereby
assigned «nd shall be paid to Mortgagee. All such proceeds, less
the amount of any expenses incurred in litigating, arbitrating,
compromising ©r settling any claim arising out of such Destruction
("Net Proceeds”) shall be applied as set forth in

and 1.12.4 hereof. Mortgagor shall be entitled to settle, adjust
or compromise any claims for such damage or destruction with the
consent of Mortgagec. not to be unreasonably withheld; provided,
however, if an Event o1 Default shall have occurred hereunder,
Mortgagee shall be entitlad to settle, adjust or compromise any

such claims.

1.12.2 Condennation: Assidnment of Award. In the
event of any taking of the Mortjaged Froperty cr any part thereof,
in or by condemnation or other emin:nt domain proceedings pursuant
to any law, general or special, Or by reason of the temporary
requisition of the use or occupancy o the Mortgaged Property or
any part hereof, by any governmental suthority, civil or military
(each, a "Taking"), Mortgagor shall immediately notify Mortgagee
upon receiving notice of such Taking or commercement of proceedings
therefor. All proceeds or any award or paymert in respect of any
Taking are hereby assigned and shall be paid to Mortgagee and
Mortgagor shall take all steps necessary to not{fy the condemning
authority of such assignment. Such award or payment, less the
amount of any expenses incurred in litigating,  arbitrating,
conpromising or settling any claim arising out of such Tajiing ("Net
Award"), shall be applied as if such award or payusnt were
insurance proceeds in accordance with Sections 1,12.3 and},12.4
hereof. Mortgagor shall be entitled to settle, adjust or
compromise any claims for the proceeds in respect of any Taking
with the consent of Mortgagee, not to be unreasonably withheld;
provided, however, if an Event of Default shall have occurred
hereunder, Mortgagee shall be entitled to settle, adjust or

compromise any such claims.
1.12.3 Restoration. 1In the event of a Taking or
Destruction, Mortgagor shall be required to restore or rebuild

("Restoration”) any Personal Property or Improvement that is
damaged, taken or destroyed under the terms and provisions herein-

=]15=
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after provided. The Net Award and liet Proceads shall be paid to
the Mortgagee and, so long as no Event of Default shall have
occurred, Mortgagee shall release the Net Award or the Net Proceeds
in accordance with the provisions of Section 1.12.4; provided,
however, in the event the Net Proceeds or the Net Award exceeds
$5,000,000.00, Mortgagee may at itas discretion apply the same to
repayment of the Obligations. Prior to commencing any work to
effect Restoration of the Premisas, Mortgagor shall promptly (but
in no event later than ninety (90) days following any Destruction

or Taking) furnish to Mortgagee:

(i) complete plans and specifications ("Plans and
Specifications") for the Restoration and names and addresses of
contractors performing the Restoration;

(ii) acertificate ("Architect’s Certificate") of an
independent, reputable architect or engineer licensed in the state
where the Prepises are located and reasonably acceptable to
Mortgegee statiny-(a) that the Plans and Specifications have been
reviewed and appzoved by the signatory thereof, (b) such
signatory’s estimate ("Estimate") of the costs of completing the
Restoration, (c) & description of all permits and approvals
required by law in compaction with the Restoration, and (d) a
confirmation that all suck permits and approvale required by law to
commence work in connectiun with the Reatoration have besn

obtained; and

(i1i) if the Estimat2 exceeds the Net Proceeds or the
Net Award, as the case may be, a surety bond for, guarantee of, or
irrevocable letter of credit ("Le.tar of Credit™) or other
irrevocable and unconditional commitueat to provide funds ("Com-
mitment”) for the payment of such Restoration, payable to or in
favor of Mortgagee, which bond, guarantse, Letter of Credit or
Commitment (a) shall be signed by a surety or sureties or
guarantor(s), as the case may be, reasorarliy acceptable to
Mortgagee, and, in the case of a Letter of Credit or Commitment,
shall be provided by a bank or other financial institution having
capitai and surplus ressonably satisfactory to Mortgajee as shown
in its most recent available statement of financial cordition, and
(b) shall be in the amount not less than the Estimata minus the
amount of the Net Proceeds or the Net Award, as the caue nay be,
then held by Mortgagee for applicaticn toward the cost of such

Restoration.

Mortgagee ghall have the right to review and approve
the Plans and Specifications and the contractors performing the
Restoration. Promptly upon approval of the Plans and
specitications by Mortgagee, Mortgagor shall commence and

ailigently continue to perform the Restoration in accordance with
such approved Plans and Specifications.
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1.12.4

. In the event the Net Proceeds or
Net Award are used for Restoration as provided in Section 1.12.3,
Mortgagee shall apply the Net Proceeds or the Net Award held by
Mortgagee on account of any Destruction or Taking to the payment of
the cost of any Restoration and shall pay portions of the same,
from time to time, to Mortgagor or, at Mortgagee’s option, exer-
cised from time to time, directly to the contractors, subcontrac-
tors, materialmen, laborers, engineers, architects, and other
persons rendering services or materizl for such Restoration,

subject to the following conditions:

(1) Mortgagor shall provide Mortgagee with a
request gaiting forth the amount to be paid and to whom payment is
to be made cen (10) business days prior to the date such payment is
to be made a;d each such request for payment shall be accompanied
by an Architeci’s Certificate stating (a) that all the Restoration
work then complated has baen done substantially in compliance with
the approved Plans and Specifications and in accordance with all
provisions of law, {4 the sums requested are required to reimburse
Mortgagor for payments by Mortgagor to, or are due to, the
contractors, subcontractars, materialmen, laborers, engineers,
architects, or other persuns rendering services or materials for
the Restoration, and that, when added to the sums, if any,
previously paid out by Mortgzgee. such sums do not exceed the cost:
of the Restoration to the date of usuch Architect’s Certificate, (c)
whether or not the Estimate continues to be accurate, and if not,
what the entire cost of such Restocetion is then estimated to be,
and (d) unless Mortgagee received a’sarety, guarantee, Letter of
Credit or Commitment as referred to 1 Secktion 1.12.3 that the
amount of the Net Proceeds or Net Award, as the case may be,
renaining after giving effect to such payment will be sufficient on
completion of the Restoration to pay for the zame in full (giving
in reasonable detail, an estimate by trade oi <cha remaining costs

of completion);

(ii) Each request for payment shail be accom-
panied by (a) a title commitment (or equivalent security; with such
coverages as Mortgagee may require issued by a title insurer
acceptable to Mortgagee, stating that (1} all Liens covering that
part of the Restoration previously paid for, if any, have been
waived and (2) there has not been filed with respect to all or any
parts of the Mortgaged Property any Lien, not discharged of record,
in respect of any part of the Restoration and (b) coples of
invoices, receipts and lien waivers; and

(i1i) The final request for any payment after
the Restoration has been completed shall be accompanied by an
Opinion of Counsel listing all certificates, permits, licenses,
walvers, other documents, or any combination of the foregoing

-17-
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9 3
red by law in connection with or as a result of such Restora-

requi
tig: and stating that all of the same have been obtained.

oy 2

P
t_)‘

Mortgagee will retain, from each disbursement, ten
percent (10%) of the total amounts due all contractors and will
disburse said amounts upon (1) satisfactory completion of
Restoration in accordance with the Plans and Specifications, (ii)
receipt by Mortgagee of a satisfactory certificate of occupancy and
all licenses required to use and occupy the Mortgaged Property, and
(111) receipt by Mortgagee of final and unconditional lien waivers.

In the event there shall be any surplus after application
of the et Award or the Net Proceeds to Restoration of the
Premises, such surplus shall belong and be paid to Mortgagee, to be
credited =uzinst the amounts outstanding in respect of the Term
Loan in accosdance with the applicable provisions of the Loan

Agreement.

SECTION 3.13 Operating Agreements. Mortgagor shall
provide to Mortgagee, .{rom time to time as requested by Mortgagee,
certified copies of every management, operating and other similar
agreement covering all or substantially all of the Mortgaged
Property. Each such acrcement shall be in form and substance
acceptable to Mortgagee and sball be subordinate and subject to the

Lien of this Mortgage.

SECTION 1.14 Alteravizios. Mortgagor shall have the
right to make any and all additjons, modifications or changes
{each, an "Alteration") to the Premiz¢s in an amount less than or
equal to $100,000.00 and which do “rict affect the structural,
mechanical or electrical systems .<i the Premises without
Mortgagee’s prior written consent as may b2 deemed necessary or
desirable by Mortgagor; provided, however, nz such consent shall be
required with respect to minor, non-material 2lterations that do
not affect the mechanical or electrical systems (f the Premises and
which are made in the ordinary course of Mortgage::'s business and
provided, further, that Mortgagor shall (i) complete all
Alterations promptly, in a good and workmanlike narrar and in
compliance with all applicable local laws, ordirances and
requirements, including, without limitation, the ADA, (i}) warrant
that said Alterations shall not reduce or impair the valuc f the
Mortgaged Property and (iii) pay when due all claims for labor
performed and materials furnished in connection with any
Alteration. Mortgagor shall not vremove or demolish the
Improvements in whole or substantial part, without Mortgagee’s
prior written consent, unless pursuant to performance of an
Alteration. Any alteration in excess of $100,000.00 or which
affects the structural, electrical or mechanical systems of the
Premises) shall require Mortgagee’s prior written consent and shall
be in accordance with such requirements as Mortgagee shall deenm
necessary including. without limitation, delivery to Mortgagee of

-18~
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comparable documentation, security, and procedures as those
required under Section 1.12.3 in connection with a Restoration.

SECTION 1.15 Partial Payments of Obligations. If at
any time this Mortgage shall secure less than all ot the principal

amount of the Obligations, it is expressly agreed that any
repayments of the principal amount of the Obligations shall not
reduce the amount of the encumbrance of this Mortgage until the
principal amount of the Obligations outstanding shall equal such

encumbrance amount.

SECTION 1.16 Involuntary Impositions. No recovery of
any pzreonal judgment against Mortgagor 2~d/or no levy of an
executici under any judgment upon the Mortgaged Property or upeon
any other propaerty of Mortgagor shall affect the encumbrance of
this Mortgaox or any liens, rights, powers or remedies of Mortgagee
hereunder, &nd- such liens, rights, powers and remedies shall

continue unimpaired.

SECTION ©.17. continuance of ILien. Mortgagor agrees
that if the outstandino balance of the Obligations is ever repaid
to zero, the llen and tecurity title of this Mortgage shall not be
deemed released or extincuished by operation of law or implied
intent of the parties. Tliis Mortgage shall remain in full force
and effect as to any further advances in accordance with the Loan
Agreement made after such zzro balance, and until the Loan
Agreement and all of the other Otligations are paid in full, all
agreements to make further advairces have been terminated in
writing, and this Mortgage has been Czncelled of record. Mortgagor
waives the operation of any appliczole statute, case law or

regulation having 2 contrary effect.

SECTION 1.18 Tower Site Jease. Iinrtgagor shall at all
times fully perform and comply with all agreeu~nts, covenants and
conditions imposed upon or assumed by it as leszce under the Tower
Site Lease, and if Mortgagor shall fail to do su; Mortgagee may
(but shall not be obligated to) take any action Mertgagee deems
reascnably necessary or desirable, to the extent porritted under
the Tower Site Lease or otherwise, to prevent or «¢ cure any
default by Mortgagor in the performance of or compliance vith any
of Mortgagor’s covenants or obligations under as lessee tha Tower
Site Lease. Mortgagor shall furnish Mortgagee immediately upon
receipt thereof, copies of any notices of default by the lessee
under the Tower Site Lease received by Mortgagor, whether or not
the lessor under the Tower Site Lease is required to give any such
notice to Mortgagee, and if such notices are given to it orally by
the lessor under the Tower Site Lease, Mortgagor shall immediately
furnish full particulars thereof to Mortgagee in writing. Upon
receipt by Mortgagee from the lessor under the Tower Site Lease, or
upon receipt from Mortgagor, as aforesaid, of any such notice of
default by the lessee under the Tower Site Lease, Mortgagee may
rely thereon and take any reasonable action to cure such default

-19-
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even though the existence or nature of such default shall be
questioned or denied by Mortgagor or by any party on bhehalf of
Mortgagor. Mortgagor, to the extent permitted by the terms of the
Tower Site Lease or otherwise, hereby expressly grants to Mortgagee
and agrees that Mortgagee shall have the absolute and immediate
right to enter in and upon the premises demised under the Tower
Site Lease or to take any part thereof to such an extent and asg
often as Mortgagee, in its reasonable discretion, deems reasonably
necessary or desirable in order to prevent or to cure any such
default by Mortgagor under the Tower Site Lease. Mortgagor will
not amend or modify the Tower Site Leass, or terminatc the Lease by
mutual agreement with the landlord thereunder, without the written
consen’. of Mortgagee, which consent shall not be unreasonhably
withheld. . In addition, no consent, waiver or approval by Mortgagor
required st permitted by or given in connection with the Tower Site
Lease shal) te effective unless accompanied by the written consent
of Mortgagee ihereto, which consent shall not be unreasonably
withheid. Furtnéc, no exercise of any renewal options contained in
the Tower Site 1s2se will be effective unless accompanied by the
written consent of iiortgagee thereto, which consent shall not be
unreasonably withheld. Mortgagee may pay and expend such sums of
money as Mortgagee, Jjn its sole discretion, deens reasonably
necessary for any such Lurposes, and Mortgagor hereby agrees to pay
to Mortgagee immediately uzon notice, all such sums so pald and
extended by Mortgagee togetle~ with interest thereon from the date
of such payment at the Normal Rat: or the Default Rate, as the case
may be. All sums so paid and expended by Mortgagee, and the
interest thereon, shall be addec . to the indebtedness hereby

secured.

Mortgagor shall use its hest efforts to obtain the
consent of the landlord under the Tower Site lease to the
mortgaging of Mortgagor’s leasehold estate thereunder. At such
time as Mortgagor shall have obtained such consent, Mortgagor shall
execute an amendment to this Mortgage adding the leasehold estate
demised under the Tower Site Lease to the Murtgaged Property.

ARTICLE II
ASSIGNMENT OF RENTS: SECURITY AGREEMENT
SECTION 2.1  Agsianment of Leases, Rents, Ieuu

2.1.1 Mortgagor hereby irrevocably confirms and
grants, transfers and assigns to Mortgagee, all of Mortgagor’s
right, title and interest, whether now existing or hereafter
acquired, in the Leases, if any, including the right, power and
authority to collect the rents, issues, income and profits of the
Mortgaged Property. The assignment set forth in the foregoing
sentence shall be unconditional and irrevocable except as provided

to the contrary in Section 2.1.2.

Brofits.
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2.1.2 Notwithstanding the provisions of Section

2.1.1, Mortgagor shall have the right, prior to occurrence of any
Event of Default, to collect and retain all rents, issues and
profits relating to the Mortgaged Property as the same become due
and payable. Upon the occurrence of any Event of Default, Mortga-
gee may at any time without notice except as notice is otherwise
required in the Loan Agreement, either in person, by agent, or by
a receiver to be appointed by a ccurt, and without regard to the
adequacy of any security for the Obligations, (i) enter upon and
take possession of the Premises or any part thereof, and/or (ii) in
its own name sue for or otherwise collect such rents, issues and
profits. including those past due and unpaid, and apply the sanme,
lecs cus:s and expenses of operation and collection, including
attorneys’ fees, to all or any part of the Obligations, and in such

order as Mrrtgagee may determine.

2.1.3 Mortgagee’s right to collect the rents,
issues and profits upon default by Mortgagor pursuant to this
Section 2.1 is inno manner conditicnal upon Mortgagee first taking
possession of the Fromises. Shculd Mortgagee enter and take
pogsession of the Premjses, and/or cecllect the rents, issues and
profits and apply the same as provided for herein, such act shall
not cure or waive any Event of Default or notice thereof hereunder
or invalidate any act doie pursuant to such notice. Nothing
contained herein, nor any cciiection of rents, issues and profits
by Mortgagee or a receiver, shail be construed to make Mortgagse &
"portgagea-in-posaession" so .iorg as Mortgagee has not itself
entered into actual possession ot -the Premises,

2.1.4 Nothing herein #iall be construed to impose
any liability or obllgation on Mortgaqes under or with respect to
any Lease. Mortgagor shall indemnify and hold Mortgagee harmless
from and against any and all 1liabilitiea; losses and danages
(including, without limitation, reasonable atiorrey’s fees and the
allocated costs of staff counsel) incurred undz» any Lease or by
reason of the provisions of this Sectjon 2.1.

SECTION 2.2 Security Xnterest in Peisonal). Property.

2,2.1 This Mortgage shall constitute & cecurity
agreement for the purposes of the Uniform Comnmercial Joce, as
enacted in the state vhere the Premises are located (the "Code"),
and shall create and evidence a security interest in all the

Parsonal Property.

2.2.2 Mortgagor, immediately upon the execution and
delivery of this Mortgage, and thereafter from time to time, shall
cause this Mortgage, any security instrument creating or evidencing
the Lien hereof in the Personal Property, and each instrument of
further assurance, including Uniform Commercial Code financing
statements and continuation statements, to be filed, registered or
recorded in such manner and in such places as may be required by

-2l=
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any present or future law in order to publish notice of and fully
to perfect, praeserve and protect the Lien hereof upon the Parsonal
Property. In the event Mortgagor fails to exercise such
instruments of further assurance within ten (10} days after request
for execution of the esame by Mortgagee, then and in such event
Mortgagor hereby appoints and authorizes Mortgagee to act on behalf
of Mortgagor upon Mortgagor’s failure to comply with the provisions

of this Section 2.2.2.

2.2.3 Upon the occurrence and continuance of any
Event of Default, in addition to the remedies set forth in
Article 3, Mortgagee, shall have the power to foreclose Mortgagor’s
right o! redemption in the Personal Property by sale of the
Personal Property in accordance with the Code. It shall not be
necessary c¢at any Personal Property offered be physically present
at any suci-ndle or constructively in the possession of Mortgagee
or the person ~zonducting the sale.

2.2.4 Mortgagee may sell the Personal Property or
any part thereof at rutlic or private sale with notice to Mortgagor
as hereinafter provided. The proceeds of any such sale, after
deducting all expenses oi Mortgagea in taking, storing, repairing
and selling the Personal Property (including, without limitation,
reasonable attorneys’ feas .and the allccated costs of staff
counsel) shall be applied in':ne manner set forth in Section 3,3.3.
At any sale, public or privatq¢, of the Parsonal Property or any
part thereof, Mortgagee may purciose any or all of the Personal
Property offered at such sale.

2.2.5 Mortgagee shali ¢give Mortgagor reasonable
notice of any sale ot any of the Personii Property pursuant to the
provisions of this Section 2.2. Notwithstancing the provisions of
Section 5.2, any such notice shall conclusivaly be deemed to be
reasonable and effective if such notice is mailed at least ten (10)
days prior to any sale, by first class or certiiied mail, postage
prepaid, to Mortgagor at its address above set forth, or to such
other address as Mortgagor may hereafter designate in writing to

Mortgagee.

SECTION 2.3 Upniform _Commercial Code Socurity
3 This instrument is inteadad to

be a security agreement pursuant to the Code covering any of the
items of fixtures and equipment and proceeds thereof included as
part of the Mortgaged Property and that may be subject to a
security interest pursuant to the Code, and the Mortgagor hereby
grants the Mortgagee a security interest in such items or types of
property. In addition, Mortgagor will execute and deliver tc the
Mortgagee, upon Mortgagee’s regquest, any financing statements or
amendments thereof or continuation statements thereto that the
Mortgagee may require to perfect a security interest in said items
or types of property. The Mortgagor shall pay all costs of filing

such instruments.
-22-
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») u
(a) Name and Address Diamond Broadcasting, Inc.
of Debtor: 4949 West Belmont Avenue

Chicago, Illinois 60641

(b) Name and Address Lasalle National Bank
of Secured Party: 120 South LaSalle Street
Chicago, Illinois 60603
(c) Description of the Those items described as
types (or items) Improvements and Personal
by property Property in the Convayance
covered by this paragraph hereof
Financing
Statement:
(d) Description of See Schedule A hereto,

real eatate to
which ~zllateral

is attacked or upon
which it is located:

Some or all o2 %he above described collateral is or is to
become fixtures upon the ahove described real estate, and this
Financing Statement is to i~ filed for record in the real estate

records.
ARTICLF I1IIIX

EVENTS OF DEFAULT A% REMEDILS

SECTION 3.1 Events of Defaul’. Each of the following
shall constitute an Event of Default:

3.1.1 If (i) Mortgagor shali fail to make any
payment of interest or principal, when and as the game shall become
due and payable as set forth in the Loan Agreeuent-or the Term
Note, or (ii) Mortgagor shall fail to make any other piyment to be
paid by it under the Loan Agreement or the other Loan Ducurents (as
defined in the Loan Aareement) (the Loan Agreement and &uch other
Loan Documents, vollectively, "Loan Documents®; each, i) "Loan
pDocument”) when and as the same shall become due and payable.

3.1.2 If Mortgagor shall fail to perform or observe
ary term, condition or covenant hereof (other than a failure of the
type described in Section 3.1.1, 3.1.3, 3.1.4 or 3.1.5) and such
failure shall continue unremedied for ten (10} days.

3.1.3 If Mortgagor fails to keep the Mortgaged
Property insured as required by the terms of this Mortgage.

-23-
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3.1.4 If tha Mortgaged Property or any part thereof
or any interest therein, or any Iinterest of Mortgagor is
transferred in violation of Section 1.11 hereof.

[}
[

3.1.5 The occurrence of a default under the Tower

Site Lease which is not cured within any applicable grace or cure
period (including any contest rights Mortgager may havae under the

Tower Site Lease}.

3.1.6 If there shall occur (i) a "Default" under
the Loan Agreement or a "Default" or "Event of Default” under any
of the other Loan Documents (as such terms are defined in the
approrriate Loan Document), or (ii) under any lease, mortgage,
covenant zr agreement affecting the Premises which is superior in
priority to this Mortgage, any default which is not cured prior to
the expiraticn of any applicable cure period set forth in such
leace, mortgaje, covenant or agreement, or if no such period is set

forth, within twanty (20) days.

SECTION 3.2 Remedies in Case of an Event of Default.

If an Event of Detanit shall have occurred and is continuing,
Mortgagee may, without novice except as otherwise provided in the
Loan Agreement, in addicicn to any other action, take one or more

of the following actions:

3.2.1 by writter notice to Mortgagor, declare the
entire unpaid amount of the Ohligations to be due and payable

immediately;

3.2.2 personally, or %v its agents or attorneys,
enter into and upon all or any part of tha Premises, and each and
every part thereof, and exclude Mortgagor, 'ivs agents and servants
wholly therefrom; and then use, operate, manage and control the
Premises and conduct the business therecf, eicCher personally or by
its agents, attorneys or receivers or by a referae appointed by a
duly acting court on the application of Mortgagee ard on every such
entry, from time to time, may maintain and restoru the Mortgaged
Property, and likewise, from time to time, Mortgagee mry make all
neceszary or proper repairs, renewals and replacements ‘and such
useful Alterations thereto and thereon as Mortgagee ‘may deem
advisable; and in every such case Mortgagee shall have the right to
manage, lease and operate the Mortgaged Property and to carry on
the business thereof and exercise all rights and powers of
Mortgagor with respect thereto either in the name of Mortgagor or
otherwise; and Mortgagee shall be entitled to cellect and receive
all earnings, revenues, rents, issues, profits and income of the
Mortgaged Property and every part thereof, all of which shall for
all purposes constitute property of Mortgagor; and after deducting
the expenses of conducting the business thereof and of all
maintenance, repairs, renewals, replacements, alterations,
additions, betterments and improvements and amounts necessary to
pay for taxes, assessments, insurance and other proper charges upon

-24-
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the Mortgaged Property or any part thereof, as well as just and
reasonable compensation for the services of Mortgagee and its
attorneys, counsel, agents, clerks, servants and other employees,
Mortgagee shall apply the moneys arising as aforesaid, first, to
the payment of all amounts due under the Loan Documents other than
principal and interest in respect of the Term Loan; second, to the
payment of the interest due in respect of the Term Loan; and thiraq,

to the outstanding principal amount of the Term Lean;

3.2,3 with or withoul entry, personally or by its
agents or attorneys, to the extent poermitted by law, (i) sell the
Mortqgaged Property and all eatate, right, title and interest, claim
and deuord therein at one or more sales as an entity or in parcels,
and at such time and place upon such terms and after such notice
thereot aix say be required or permitted by law, or (ii) institute
end prosecutu proceedings for the complete or partial foreclusure

of this Mortgeuz; or

2.¢.4 take such steps to protect and enforce its
rights whether by &éclion, suit or proceeding at law or in equity
for the specific perf{ormance of any covenant, condition or agree-
ment in the Loan Documents, or in aid of the execution of any power
granted in this Mortgage, or for any foreclosure hereunder, or for
the enforcement of any other appropriate legal or equitable remedy

or otherwise as Mortgagee shail elect.

SECTION 3.3 Sale of .Hortgaged Property if Event of

3.3.1 On the completica of any sale or sales by
Mortgages made under or by virtue of this prticle 3, Mortgagee, or
an officer of any court empowered toc dc s>, shall execute and
deliver to the accepted purchaser or purcharers a good and suffi-
cient instrument or instruments conveying, assirning and transfer-
ring all estate, right, title and interest in a2:'d to the property
and rights sold. Mortgagee is hereby irrevocaoly appointed the
true and lavwful agent and attorney of Mortgagor, in - its name and
stead, to make all necessary conveyances, assignments, transfers
and deliveries of the Mortgaged Property and rights so vold, and
for that purpose Nortgagee may execute all necessary instcuments of
conveyance, assignment and transfer, and may substitute one c» more
perscns with like pover, and Mortgagor hereby ratifies and conflirms
all that Mortgagee, acting as its attorney, or any such substitute
shall iawfully do by virtue hereof. This power of attorney is
coupled with the interest of Mortgagee created by this Mortgage.
Mortgagor shall ratify and confirm any such sale or sales by
exscuting and delivering to Mortgagee or to such purchaser or
purchasers all instruments as may be reasonably requested for such
purpose. Any such sale or sales made under or by virtue of this
Articia 3 shall operate to divest all the estate, right, title,
intarest, claim and demand whatscever, whether at law or in equity,
of Mortgager in and to the properties and rights sc sold, and shail
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be a perpetual bar both at law and in equity against Mortgagor and
against any and all persons claiming or who may claim the same, or
any part thereof from, through or under Mortgagor.

3.3.2 In the event of any sale made under or by
virtue of this Article 3, the entire principal of, and interest in
respact of the Term Loan, if not previously due and payable, and
all other sums required to be paid by Mortgagor pursuant tc the
Loan Documents, c=hall, at the option of Mortgagee, immediately
become due and payable, anything in this Mortgage to the contrary

notwithstanding.

3.3.3 Subject to the following sentence, the
proceeds of any sale made under or by virtue of this Article 3,
together with any other sums which then may be held by Mortgagee
under this Mortgage, whether under the provisions of this Article
3 or otherwice, shall be applied as follows:

.2/ _to the payment of the costs and expenses of such
sale, including reasonable compensation to Mortgagee, its
agents and atioraeys, and of any judicial or private proceed-
ings in which suc’ cale may be made, and of all other expens-
es, liabilities und advances made or incurred by Mortgagee,
together with interast at the Normal Rate or the Default Rate,
as applicable, on such/costs, expenses and liabilities and on
all advances made by Mcrtoagee from the date any such cost,
expense or llability isdue, owing or unpaid or any such
advance is made, 1in each case until paid in full;

: to the payment of-a'.l amounts then due, owing or
unpaid under the Loan Agreemen., other than interest and
principal in respect of the Teri Lozns and amounts payable
under subparagraph "First" above, thgether with interest on
each such amount at the Normal Rate cis the Default Rate, as
applicable, from and after the date such uwsunt is due, owing

or unpaid until paid in full;

Third: to the payment of the interest ther aue, owing or
unpaid in respect of the Term Loan, together wilih, to the
maximum extent permitted by law, interest therzcoa at the
Normal Rate or the Default Rate, as applicable, fromn the date
such amount is due, owing or unpaid until paid in full;

Fourth: to the payment of the whole amount of principal
then due, owing or unpaid in respect of the Term Loans, to be
applied in accordance with the applicable provisicns of the
Loan Agreement, with interest on such unpaid principal at the
Normal Rate or the Default Rate, as applicable, from and after
the happening of any Event of Default until paid in full; and

: the surplus, 1f any, to be pald to whomever
lawfully may be entitled to receive such surplus.
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3.3.4 Mortgagee may bid for and acquire the
Mortgaged Property or any part thereof at any sale made under or by
virtue of this Article 3 and, in lieu of paying cash therefor, may
make settlement for the purchase price by crediting against the
purchase price the unpaid amounts due and owing in respect of the
Term Loan, after deducting from the sales price the expenses of the
sale and the costs of the action or proceedings and any other sums
that Mortgagee is authorized te deduct under this Mortgaga.

3.3.5 Mortgagee may adjourn from time to time any
sale by it to be made under or by virtue of this Mortgage by
announcement at the time and place appointed for such sale or for
such adiourned sale or sales, and, except as otherwise provided by
any appiicable provision of law, Mortgagee, without further notice
or publization, may make such sale at the time and place to which

-he same Fa2ll be so adjourned.

SECTISN 3.4 Mortgagee’s Addjitional Remedies in Case of
an_Event of Delrult.

3.4.) Mortgagee shall be entitled to recover
judguent as aforesaid either before, after or during the pendency
of any proceedings for-%he enforcement of the provisions of this
Mortyage, and the right c{ Hortgagee to recover such judgment shall
not e affectad by any entiy or sale hereunder, or by the exercise
of any other right, power or remedy for the enforcement of the
provisions of this Mortgage, or the foreclosure of the Lien of this
Hortgage. In case of proceedings against Mortgagor in insolvency
or bankruptcy or any proceedinos. for its reorganization or
invoiving the 1liquidation of ite -erssets, Mortgagee shall be
entizled to prove the whole amount of principal and interest due in
respact of the Term Loan to the full amount thereof and all other
payments, charges and costs due under the. luan Documents, without
deducting therefrom any proceeds obtained from the sale of the
whole or any part of the Premises or from thz sale of any or a
number of parcels in the event the Mortgaged Property is comprised
of more than one parcel of land; provided, however, that in no case
shall Mortgagee receive a greater amount than the aggrigate of such
principal, interest and such other payments, charges and costs
(with interest at the Normal Rate or the pefault Rate, as
applicable) from the aggregate amount of the proceeds of “he sale
of the Mortgaged Property and the distribution from the estate of

Mortgagor.

3.4.2 Any recovery of any judgment by Mortgagee and
any levy of any execution under any judgment upon the Mortgaged
Property shall not affect in any manner or to any extent the Lien
of this Mortgage upon the Mortgaged Property or any part thereof,
or any Liens, powers, rights and remedies of Mortgagee hereunder,
but such Liens, powers, rights and remedies shall continue

unimpaired as before.
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3.4.3 Any moneys collected by Mortgagee under this
Section 3.4 shall be applied in accordance with the provisions of

Section 3.1.3 hereof.

SECTION 3.5  Legal Proceedings After an Event of
Default.

3.5.1 After the occurrence of any Event of Default
and immediately upon the commencement of any action, suit or legal
proceedings to obtain judgment for the Obligations or any part
thereof, or of any proceedings to foreclose this Mortgage or of any
other proceedings in aid of the enforcement of this Mortgage,
Mortgasor shall enter 1ts voluntary appearance in such action, suit

or procending.

¥.5.2 Upon the occurrence and during the continu~
ance of an zvant of Default, Mortgagee shall be entitled forthwith
as a matter of right, either before or after declaring the Obliga~
tions or any part. therecof to be due and payable, to the appointment
of a receiver without glving notice to any party, without regard to
the adequacy or inafequacy of any security for the Obligations,
without requiring bcaa, without regard to the solvency or
insolvency of any perscon liable for payment of the Obligations, and
without regard to the thep-value of the Mortgaged Property or the
occupancy thereof as a rnomestead, appoint a receiver (the
provisions for the appointment of a receiver and assignment of
rents being an express condition upon which the Term Loan hereby
secured is made) for the beneii. of Mortgagee, with power to
collect the rents, issues and profirs of the Mortgaged Property,
due and to become due, during any foraeclosure suit and the full
statutory period of redemption notwithaiznding any redemption. The
receiver, out of such rents, issues and prufits when collected, may
pay costs incurred in the management and operation of the Mortgaged
Property, prior and subordinate liens, (1Z any, and taxes,
assessments, water and other utllities and insrrance, then due or
thereafter accruing, and may make and pay for any racessary repalrs
to the Mortgaged Property, and may pay all or unv.part of the
Obligations or other sums secured hereby or any deficlency decree
entered in any foreclosure proceedings. Upon or at any Cime after
the filing of a suit to foreclose this Mortgage, the court in which
such suit is filed shall have full power to enter an ordei placing
Mortgagee in possession of the Mortgaged Property with the sane
power granted to a recelver pursuant to this subparagraph and with
all other rights and privileges of a mortgagee-in-posseasion under

applicable law.

3.5.3 Mortgagor shall not at any time insist upon,
or plead, or in any manner whatscever claim or take any benefit or
advantage of the right of inquisition on any property levied upon
under a judgment obtained in proceedings to collect the Obligations
hereby secured or in proceedings on this Mortgage, and further
waives and releases any and a2ll benefits that may accrue to the
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Mortgagor by virtue of any stay or extension or moratorium law, any
exemption from exacution or sale of the Mortgaged Property or any
part thereof, wherever enacted, now or at any time hereafter in
force, which may affect the covenants and terms of performance of
this Mortgage, nor claim, take or insist on any benefit or
advantage of any law now or hereafter in force providing for the
valuation or appraisal of the Mortgaged Property, or any part
thereof, prior to any sale or sales of the Mortgaged Property which
may be made pursuant to this Mortgage, or pursuant to any decree,
judgment or order of any court of competent jurisdiction.
Mortgagor shall not, after any such sale or sales, claim or
exercirsa any right under any statute heretofore or hereafter
enactaed- to redeem the property so sold or any part thereof.
Mortgagor hereby expressly waives all benafit or advantage of any
such law cc¢-laws, and covenants not to hinder, delay or impede the
execution ¢{ any power granted or delegated to Mortgagee by this
Mortgage, but to suffer and permit the execution of every such
pover as thouga no such law or laws had been made or enacted.
Mortgagor, for -itself and all who may claim under it, waives, to
the extent permitted by law, all right to have the Mortgaged
Property marshaled on ~ny foreclosure of this Mortgage.

SECTION 3.6 Raradieg Not Exclusive. No remedy conferred

upon or reserved to Mortgacas by this Mortgage is intended to be
exclusive of any other remed) or remedies, and each and every such
remedy shall be cumulative and shall be in addition to every other
remedy given under this Mortgagye or now or hereafter existing at
law or in equity. Any delay or origsion of Mortgagee to exercise
any right or power accruing on aiy Event of Default shall not
impair any such right or power and shu)l not be construed to be a
waiver of or acqulescence in any sucli Evant of Default. Every
power and remedy given by this Mortgage may be exercised from tinme
to time as often as may be deened expedient Ly Agent. If Mortgagee
accepts any moneys required to be paid by Muirigagor under this
Mortgage after the same becomes due, such acveptance shall not
constitute a walver of the right either to require prompt payment,
when due, of all other sums secured by this Mortgage ox to declare
an Event of Default with regard to subsequent Jdelrualts. If
Mortgagee accepts any moneys required to be pald by Mortyesgor under
this Mortgage in an amount less than the sum then "<due, such
acceptance shall be deemed an acceptance on account only ard on the
condition that it shall not constitute a waiver of the obligation
of Mortgagor to pay the entire sum then due, and Mortgagor’s
failure to pay the entire sum then due shall be and continue to be
an Event of Default notwithstanding acceptance of amount on

account.

SECTION 3.7 Mo !
Parcels. The Obligations hereby secured are also secured by other
properties, lots, parcels or leasehold estates covered by other
mortgages ("Other Mortgages") outside the state where the Mortgaged

Property is located. If this Mortgage or any of the Other

-29~
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Mortgages is foreclosed upon, or if judgment is entered upon any
Obligations secured hereby, execution may be made upon 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 may likewise be conducted separately or
concurrently, in each case at Mortgagee’s election. No event of
enforcement taking place in any state other than the state where
the Mortgaged Property 1is located shall (and no failure to
prosecute any such other enforcement) in any way stay, preclude or
bar enforcement of this Mortgage and Mortgagee may pursue any or
all of Mortgagee’s rights and remedies under this Mortgage to the
maximup extent permitted by law until the Obligations secured
hereby ars paid and discharged in full.

ARTICLE IV

MISCELLANEQUS

SECTICN 4.1 Severability. In the event any one or more
of the provisions confained in this Mortgage shall for any reason
be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall, at the
option of Mortgagee, nut affect any other provision of this
Mortgage, but this Mortgage shall be construed as if such invalig,
illegal or unenforceable provision had never been coentained herein
or therein. The invalidity of( ary provision of this Mortgage in
any one jurisdiction shall not afcnct or impair in any manner the
validity of such provision in any sther jurisdiction.

SECTION 4.2 Notices. Exvept as otherwise expressly
provided herein, any notice required or-gasired to be served, given
or delivered hereunder shall be in writing, ard shall be deemed to
have been validly served, given or delivered five (5) days after
deposit in the United States mails, with prope: poatage prepaid, or
upon delivery by overnight courler or upon trar:mission by telex,
telecopy or gimllar electronic medium (in any cass confirmed, or
answerback confirmed in the case of telexes) tc “no following

addresses:
(1) If to the Mortgagee, at:

LaSalle National Bank

120 Scuth LaSalle Straet

chicago, Illinois 60603

Attn: Bruce S. Lubin and Todd J. Lanscioni
Telecopy: (312) 750~6469

Telephone: (312) 7506146
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with a copy to:

Winston & Strawn

35 Wast Wacker Drive
Suite 4700

Chicago, Illinois 60601
Attn: Gregory S. Murray
Telecopy: (312) 558-5700
Telephone: (312) 553-5600

(11) If to Borrower:

Diarond Broadcasting, Inc.

4949 West Belmont Avenue

Chicago, Illinois 60641

Attn: Daniel R. Lee and Seth Mason
nalecopy: (312) 777-8279
Teiephone: (312) 777-1700

with a copy to:

Fischel & 7ahn, Ltd.
321 North Cizrk Street

Suite 2850
Chicago, Illincis 60610

Attn: Joel H. Fenihel
Telecopy: (312) 52V'-0440
Telephone: (312) 527-1448

or to such other address as each party designates to the other in
the manner herein prescribed.

SECTION 4.3 Covenants to Run with the land. All of

the grants, covenants, terms, provisions and cenuditions in this
Mortgage shall run with the land and shall apply to, bind and inure
tc the benefit of, the successors and assigns of Murigagor and

Mortgagee.

SECTION 4.4 Captions: Gender and Number. The captions
and section headings of this Mortgage are for convenience only and
are not to be used to interpret or define the provisions hereof.
All terms contained herein shall be construed, whenever the context
of this Mortgage so requires, so that the singular shall be
construed as the plural and so that the masculine shall be

construed as the feminine.

SECTION 4.5 Limitation on Interest Payable. Notwith-

standing any provision to the contrary contained in the Loan
Documents, the Mortgagor shall not be recquired to pay and the

CHEEIICE
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Mortgagee shall not be permitted to collect any amount in excess of
the maximum amount of interest permitted by law ("Excess
Interest”). If any Excess Interest is proviced for or determined
to have been provided for by a court of competent jurisdiction in
the Loan Documents, then in such event (A) the provisions of this
subparagraph shall govern and control; (B) neither the Mortgagor
nor any guarantor or endorser shall be obligated to pay any Excess
Interest; (C) any Excess Interest that the Mortgagee may have
received hereunder shall be, at the Mortgagee’s option, (1) applied
as a credit against the outstanding principal balance of the
Obligations or accrued and unpaid interest (not to exceed the
maximupr amount permitted by law), (2) refunded to the payor
theresi, or (3) any combinat.on of the foregoing; (D) the interest
rate(s) provided for herein shall be automatically reduced to the
maximum lzvful rate allowed under applicable law, and the Loan
Documents t%211 be deemed toc have been, and shall be, reformed &and
modified to ruflect such reduction; and (E) neither Mortgagor nor
ary guarantor (cr endorser shall have any action against the
Mortgagee for any damages arising out of the payment or collection

of any Excess Interest,

SECTION 4.6 Indemnification; Reimbursement. Mortgagor

shall reimburse Mortgagea, upon demand, for all costs and expenses
incurred by Mortgagee in cornection with the administration and
enforcement of this Mortgage, and shall indemnify and hold harmless
Mortgagee, upon demand, from and against any and all losses,
liability (including liabilitics for penalties), actions, suits,
proceedings, judgments, demands,  costs and expenses (including,
without limitation, reasonable attorveys’ fees and the allocated
costs of staff counsel) incurred Ly Mortgagee hereunder or in
connection herewith, unless a court of <umpetent jurisdiction shall
determine such liability is properly dvue to the willful misconduct,
gross negligence or bad faith of Mortgagee.  Tn the event Mortgagor
shall fail to perform any act or thing which it _has covenanted to
do hereunder or any warranty on the part of licxtgagor contained
herein shall be breached, Mortgagee may (but shill not be under
obligation to) do the same or cause it to be doue or remedy any
such breach, and may expend its funds for such purpoue. Any and
all amounts sc expended by Mortgagee shall be repayable to it by
Mortgagor upon demand therefor, with interest at the Norwii Rate or
the befault Rate, as applicable pursuant to the Loan Agreercant. If
any action or preceeding is commenced to which action or proceeding
Mortgagee is made a party or in which it becomes necessary to
defend or uphold the Lien of this Mortgage, Mortgagor shall, on
demand, reimburse Mortgagee for all reasonable expenses (including,
without limitation, reasonable attorneys’ fees and the allocated
costs of staff counsel) incurred by Mortgagee in any such action or
proceeding. In any action or proceeding to foreclose this Mortgage
or to recover or collect the Obligatiocns, the provisions of law
relating to the recovering of costs, disbursements and allowances
shall prevail unaffected by this covenant. Iortgagor’s obligations
under this Section 4.6 shall survive the satisfaction of this
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Mortgage and the discharge of Mortgagor’s other obligations

hereunder. The provisions of this BSectlon 4.6 shall not be
construed in limitation of any other provision in any Loan

Docunent.

82ZCTION 4.7 CHOICE OF LAN. THE INTERNAL LAWS, WITROUT
REGARD TO COMFLICT OF LAW PROVISIONS, OF THE STATE OF ILLINOIB, BUT
GIVING EFFRCT TO FEDERAL LAW APPLICADLE TO NATIONAL BANKS, BHALL
GOVERN ALL MATTERS HEREUNDER, EXCEPT THAT THE INTERNAL LAWE OF THE
BTATE WHERE THE PREMIASES ARR LOCATED SHALL GOVERN THR LIEN PRIORITY
AND VALIDITY OF THIO HORTGAGR AND PROCEDUREE WITH RESPECT TO THE

ENFORCRNENT THEREOF.

SECTION 4.8 No Merger. The rights and estate created
by this mortgage shall not, under any circumstances, be held to
have mercac into any other estate or interest now owned or
hereafter u~juired by Mortgagee unless Mortgagee shall have

consented to &4vch merger in writing.

SECTION 4,9 counterparts. This Mortgage may be
executed in any aumber of counterparts and each of such

counterparts shall fccr all purposes be deemed to be an original,
All such counterparts einll together constitute but one and the

same instrument.

SECTION 4.10 Chapces in Writing. This Mortgage may not
be modified, amended, discharged or waived in whole or in part

except by an instrument in writiny signed by (1) Mortgagor, to th
extent any modification, amendment, Aischarge or waigég is sough:
to be enforced against Mortgagor, and fil) Mortgagee, to the extent
any modification, amendment, discharys or waiver is sought to be

enforced against Mortgagee.
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IN WITNESS WHEREOF, this instrument is executed as of the
day and year first above written.

THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT THE
MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS
MORTGAGE.

MORTGAGOR:

DIAMOND BROADCASTING, INC.

By : g?j /‘/'3‘.’;% y ,; / ’(,.-(:r
M H - o

Attest:
Is:

c:\docs\dad\lasalle\nortgage.new

~34=
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STATE OF _/LLip)oiD )
COUNTY OF __(00ic

88.

on this Jo& “ day of Felrruary, 1973, before me, the
undersigred, a Notary Publig in and tér the State of Illinpis,
personally appeared . Truq el ON.Lee and Jeef 4l Fenihe

to me personally known, who, beina by me duly sworn, did say that
they are the (iesaent and  Arod Nwetewr Diamond
Broadcasting, Inc., an Illinois corporation, that té% seal affixed
te the foregoing instrument is the corporate seal of ssid
corporation, that the instrument was signed and sealed on behalf of
the corporation by authority of the corporation’s Board of
Directors: and that the foregoing officers acknowledged execution
of the iielrument to be the voluntary act and deed of sald

corporation,

IN TESTIMONY WHEREOF, I have hersunto set by hand and
atfixed my official azal in the County and 3tate aforesaid, the day
and year first abova written.

~
L s PR
—— e otary Publlic

"OFFICIAL SEAL” .
' Jacquelyn U. Smoter r My term expires: ‘7’/[{/@@
Notary Public, State of finois 7
3 My Commission Expires 4/18/96 4

PRy
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BCHEDULE A

LEGAL DESCRIPTION
(ILLINOIS)

PARCEL 1:

LOT 17 (EXCEPT THE EAST FOUR FEET THEREOF) AND LOTS 18, 19, AND 20
IN BLOCK 8 IN FALCONER'S ADDITION TO CHICAGO, A SUBDIVISION OF THE
NORTH HALF OF THE NORTHEAST QUARTER OF SECTION 28, TOWNSHIP 40
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK

COUNTY, TLLINOIS.

PARCEL 2:

LOTS 45 TO 48,  BUTH INCLUSIVE, IN BLOCK S IN EDWARD'S SUBDIVISION
OF THE SOUTHWES'Y QUARTER OF THE SOUTHEAST QUARTER OF THE SOUTHEAST
QUARTER OF SECTION 21, TOWNSHIP 40 NORTH, RANGE 13 EARST OF THE
THIRD PRINCIPAL MERICIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 27 TO 29, BOTH INCLUSIV™, IN BLOCK 5 OF EDWARD‘S SUBDIVISION
OF THE SOUTHWEST QUARTER OF THE COUTHEAST QUARTER OF THE SOUTHEAST
QUARTER OF SECTION 21, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

4949 W. Belmont Avenue, Chicago, Illiincie
4956 W. Belmont Avenue, Chicago, Illinois
4500 W. Belmont Avenue, Chicago, Illinois

PINS - 13-28-202-004
13-28-202-005
13-28-202-006
13-28-202-007
13-28-421-043
13-28-421-025
13-28-421-024
13-28-421-023
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SCERDULE B

PERMITTED EXCEPTIONS
(ILLINOIS)

Easement dated September 2%, 1969% recorded October 24, 1969 as
Document number 20995236, granting a 10 ft, easement on the
EKasterly 10 feat of Parcel 1 of the land, extending from
Belmont Avenue to the alley (as shown on the plan attached
thereto), for the purpose of providing to the owner of the
property adjacent to Parcel 1 or the East, as described
therein, access for passenger cars to sald adjacent property,
for parking purposes of said passenger cars on sald adjacent
property, and the terms, provisions, and conditions therein
contaired; and also as conveyed and described in Deeds both
dated Ccinber 22, 1971 and both recorded November 24, 1971 as
Documents wumbers 21722754 and 21722755. (Affects Parcel 1)
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SCHEPULE C

NVIRONMENTAL MATTERS
{ILLINOLS)

None
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