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THIS INSTRUMENT WAS PREPARED BY
AND UPON RECORDING RETURN TO:

Paul E. Meyer, Esg.
Mayer, Brown & Plant
190 South LaSalle Street
Chicago, Yuiois 60603

MORTGAGE, ASSIGNMENT OF LEASES

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
and FINANCING STATEMENT (herein sometimes called "Morigage") is made as of March 31, 1994
by CHICAGO SUN-TIMES, INC., a Iielaware corporation (herein, together with its successors and
assigns, the "Mortgagor"), and having its adJress at ¢/o The Sun-Times Company, 401 North Wabash
Avenue, Chicago, Illinois 60611 for the beaefit-of TORONTO DOMINION (TEXAS), INC., as
administrative agent for the Lenders (as defined in the Agreement [hereinafter defined]) (herein as
administrative agent for itself and for the other f<pders who are or may become parties to the
hereinafter defined Agreement, together with its successors snd assigns, called the "Morigagee”) having
its address at 909 Fannin, Suite 1700, Houston, Texas 77J.0, Attention: Manager, Agency.

RECITALS

A.  Facility B Credit Agreement, Promissory Note and Lede:s of Credit. Pursuant to a
certain Facility B Credit Agreement dated as of March 31, 1994 (herein, as tle same may be amended,
supplemented, revised or restated from time to time, called the "Agreement”) for, among other things,
a convertible revolving line of credit by and between The Sun-Times Company, a Délzware corporation
(the “Borrower”). as borrower thereunder, and the Mortgagee, as lender thereunder, t*e Borrower has
executed and delivered to the Lenders those certain Promissory Notes (herein, such notes, together with
any and all amendments or supplements thereto, extensions thereof and notes which may be taken in
whole or partial renewal. substitution or extension thereof, shall collectively be called the "Notes") each
due and payable in full if not sooner paid on or before March 31, 2001, eack subject to acceleration
as set forth in the Agreement, in the original aggregate face principal amount of Eighty Million and
No/100 Dollars ($80,000,000.00) which amount shall be adjusted as set forth in the Agreement, bearing
interest as provided in the Notes on the principal amount thereof from time to time outstanding. In
addition, Borrower has the right, pursuant to the terms of the Agreement, to request that the Issuing
Bank (as defined in the Agreement) issuc letters of credit in the aggregate amount of Eight Hundred
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Thousand and No/100 Dollars ($80G,000.00), expiring no later than March 2K, 1995 (herein, such
fetiers of credit, together with all renewals, extensions and modifications thereof, are collectively
referred to as the "Letters of Credit”). The indebtedness evidenced by the Notes will be used by the
Borrower for the purposes set forth in the Agreement. The Mortgagar is a wholly owned subsidiary
of the Borrower and is or will be benefitted by the loans to the Borrower in the amounts evidenced by
the Notes and the Letters of Credit (the "Loan Amount") in accordance with the terms of the Notes,
the Letters of Credit and the Agreement. Unless otherwise defined herein, terms used herein which are
defined or defined by reference in the Agreement or any exhibit thereto shall have the same meanings
when used herein as such terms have therein,

B. Loan Documents. The Notes, the Letters of Credit, the Agreement, and any other
docuimcnts and inztruments executed and delivered by or for the benefit of the Morntgagor in connection
with the Notes, e Letters of Credit or the Agreement or as security therefor, including, without
limitation, the Hedgiry Agreements (as defined in the Agreement) entered into by the Borrower with
any Lender or for the purpase of supplementing or amending all or any of the foregoing, all of which,
as the same may be amencen, modified or supplemented from bhme to time, are hereinafter referred to
as the "Loan Documents”; provided, however, that the Loan Documents shall not include the Facility
A Credit Agreement dated as orivfaich 31, 1994 by and between the Borrower and the Mortgagee (the
"Facility A Agreement”) or any documeiits and instruments executed and delivered by or for the benefit
of the Mortgagor in connection with tné Facility A Agreement.

C. The Liabilitics. As used in thi; Mortgage, the term "Liabilities” means and includes all
of the following: (i) all performance and payment cbligations 1o the Mortgagee and its successors and
assigns of the Borrower and/or the Mortgagor under or in connection with the Notes, the Letters of

Credit or any of the other Loan Documents and (ii} al' rther obligations of the Borrower and/or the
Mortgagor, to the Mortgagee, in each case howsoever creutzf, arising or evidenced, whether direct or
indirect, joint or several, absolute or contingent, or now or hezeafter existing, or due or to become due,
arising out of or in connection with the Notes, the Letters of Credit or any of the other Loan
Documents, including, without limitation, all indebtedness of any lo=d arising under, and all amounts
of any kind which at any time become due or owing to the Mortgage~ vader or with respect to, this
Mongage, all of the covenants, obligations and agreements in, under cr pursuant to the Notes, the
Lenters of Credit, this Morigage, and the other Loan Documents, any ard all advances, costs or
expenses paid or incurred by the Mongagee to protect any or all of the Collateial (1ereinafier defined)
and other collateral under the Loan Documents, to perform any obligation of the Bo:rower and/or the
Mortgagor hereunder and any obligation of the Borrower and/or the Mortgagoi under the Loan
Documents or collect any amount owing 1o the Mortgagee which is secured hereby or under the Loan
Documents (provided, however, that the maximum amount included within the Liabilities on account
of principal shall not exceed the sum of an amount equal to thre¢ times the Loan Amount plus the total
amount of all advances made by the Mortgagee to protect the Collateral and the security interest and
lien created hereby); interest on all of the foregoing; and all costs of enforcement and collection
(including, without limitation, attomeys® fees and court costs) of this Mortgage, the Loan Documents
and the Liabilities. The Liabilities evidenced by the Notes constitutes "revolving credit” as that term
is defined in 815 ILCS 205/4.1, as amended and as the same may hereafier be amended, from time to
time. Any future advances under the Notes or the Letters of Credit or Hedging Agreements entered
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into by the Borrower with any Lender, whether obligatory or made at the option of Mortgagee, shall
be secured by this Mortgage, and shall be entitled to the same priority as if such future advances were
made on the date hereof.

D.  TheCollateral. For purposes of this Mortgage, the term "Collateral” means and includes
all right, title and interest of the Mortgagor, if any, in and to all of the following:

(i)  Real Bstate. All of the land described on Exhibit A attached hereto (the "Land"),
together with all and singular the tenements, rights, easements, hereditaments, rights of way, privileges,
liberties, appendages and appurtenances now or hereafter belonging or in anywise appertaining 1o the
Land (includipg, without limitation, all rights relating to storm and sanitary sewer, water, gas, electric,
railway and telephone services); all development rights, air rights, water, water rights, water stock, gas,
oii, minerals, coai and other substances of any kind or character underlying or relating 1o the Land; all
estate, claim, demziid, right, title or interest of the Mortgagor in and to any Street, road, highway, or
alley (vacated or otherwicz} adjoining the Land or any part thereof; all strips and gores belonging,
adjacent or pertaining to in: Land; and any after-acquired title to any of the foregoing (all of the
foregoing is herein referred to eollectively as the "Real Estate”),

(i)  Improvements and Fixares. All buildings, structures, replacemcents, furnishings, fixtures,
fittings and other improvements and pivpenty of every kind and character now or hereafter Jocated or
erected on the Real Estate, together with 241 brilding or construction materials, equipment, appliances,
machinery, plant equipment, fittings, appacitus, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Real Estate, including (without
limitation) atl motors, boilers, engines and devices for the operation of pumps, and all heating,

electrical, Yighting, power, plumbing, air conditioning, iefrigeration and ventilation equipment (all of
the foregoing is herein referred to collectively as the "{ipzrivements”);

(i)  Personal Property. All fumiture, furnishings, equipcaent (including, without limitation,
telephone and other communications equipment, window cleanizig; building cleaning, monitoring,
garbage, air conditioning, pest control and other equipment) and all oib<i tangible propeny of any kind
or character now or hereafter owned or purported to be owned by the Mortgagor and used or useful in
connection with the Real Estate, regardless of whether located on the Real state or located elsewhere
including, without limitation, all rights of the Mortgagor under any Jease tc furniture, fumnishings,
fixtures and other items of personal property at any time during the term of suck }zase and all rights
under and to the escrow accounts, if any, and all interest thercon established and maiatuined pursuant
10 Section 1.18 of Article I below (alt of the foregoing is herein referred to collectively asibe "Goods");

(iv) Imangibles. Al goodwill, trademarks, trade names, option rights, purchase contracts,
books and records and general intangibles of the Mortgagor relating to the Premises and all accounts,
contract rights, instruments, chatiel paper and other rights of the Mortgagor for payment of money to
it for property sold or leat by it, for services rendered by it, for money lent by it, or for advances or
deposits made by it, and any other intangible property of the Mortgagor related to the Real Estate or
the Improvements (all of the foregoing is herein referred to collectively as the "Intangibles");
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v)  Rents. All rents, issues, profits, royalties, avails, income and other benefits derived or
owned by the Mortgagor directly or indirectly from the Premises (all of the foregoing is herein
collectively called the "Renis");

(vi) Leases. All rights of the Mongagor under all leases, licenses, occupancy agreements,
concessions or other arrangements, whether written or oral, whether now existing or entered into at any
time hereafter, whereby any person agrees to pay money to the Mongagor or any consideration for the
use, possession or occupancy of, or any estate in, the Premises or any part thereof, and all rents,
income, profits, benefits, avails, advantages and claims against guarantors under any thereof (all of the
foregoing is herein referred to collectively as the “Leases™):

(vii) Zlzas. All rights of the Mortgagor, if any, to plans and specifications, designs, drawings
and other matters-p.enared in connection with the Premises (alt of the foregoing is herein called the
"Blans");

(viil) Contracts for Services. All rights of the Mortgagor, if any, under any contracts executed
by the Mortgagor with any prov.der of goods or services for or in connection with any construction
undertaken on, or services perfoimes-2t to be performed in connection with, the Real Estate, including
any architect’s contract and any mamicement agreement (all of the foregoing is herein referred to

collectively as the "Contracts for Services™;

(ix} Contracts for Sale or Financiog Al rights of the Morigagor, if any, as seller or
borrower under any agreement, contract, undersianding or arrangement pursuant to which the

Mortgagor has or may hereafter have. with the prior written consent of the Mortgagee, obtained the
agreement of any person to pay or disburse any money 0" the Mortgagor's sale (or borrowing on the
security) of the Coliateral or any part thereof (all of the foregeing is herein referred to collectively as

the "Comtracts for Sale"); and

(x}  Qther Property. All other propenty or rights of the [Mcpgagor of any kind or character
related to the Real Estate or the Improvements, and all proceeds (includiziz insurance and condemnation
proceeds) and products of any of the foregoing. (All of the Real Estate and the Improvements, and any
other propenty which is real estate under applicable law, is sometimes referred (o vollectively herein as

the "Ermiss”).
GRANT

NOW THEREFORE, for and in consideration of the Morigagee's making any loan, advance or
other financial accommodation to or for the benefit of the Borrower and/or the Mortgagor, including
sums advanced under the Notes, any Hedging Agreements or the Letters of Credit, and in consideration
of the various agreements contained herein, in the Notes, any Hedging Agreements, the Letters of
Credit and in the Loan Documents, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the Borrower and the Montgagor, and in order to
secure the full, timely and proper payment and performance of each and every one of the Liabilities,
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THE MORTGAGOR HEREBY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS
AND ASSIGNS TO THB MORTGAGEE, AND GRANTS TO THE MORTGAGEE AND ITS
SUCCESSORS AND ASSIGNS FOREVER, A CONTINUING SECURITY INTEREST IN AND FO,
ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Premises unto the Mortgagee, its successors and assigns,
forever, hereby expressly waiving and releasing any and ai! right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of the state or other jurisdiction in which
the Real Estate is located providing for the exemption of homesteads from sale on execution or
otherwise.

The Morgagor hereby covenants with and warrants to the Mortgagee and with the purchaser at
any foreclosure sile. that at the execution and delivery hereof it is well seized of the Premises, and of
a good, indefeasibie cetale therein, in fee simple; that the Collateral is free from all encumbrances
whatsnever (and any ciavii of any other person thereto) other than the security interest granted to the
Mortgagee herein and pursu2at-to the Loan Documents and the encumbrances and other matters set forth
in the title insurance policy insuzing the lien of this Mortgage in favor of the Mortgagee (the "Penuitted
Excgptions”); that it has good and jawful right to seli, mortgage and convey the Collateral; and that it
and its successors and assigns will ‘orever warrant and defend the Collateral against all claims and
demands whatsoever with the exception o the Permitted Exceptions.

1. COVENANTS AND AGREEMENTS
OF THE MORTGAGQGOR

Further to secure the payment and performarcs- of the Liabilities, the Mongagor hereby
covenants, warrants and agrees with the Mortgagee as folicws:

1.1 Payment of Liabijlities. The Mortgagor agrees thit it will pay, or will cause to be paid,
timely and in the manner required in the appropriate documents or4rsiruments, all amounts due under
the Notes and all other Liabilities (including fees and charges). All sums payable by the Mortgagor
hereunder shalf be paid without demand, counterclaim, offset, deduction or defense. The Mortgagor
waives all rights now or hereafier conferred by statute or otherwise to any such demand, counterclaim,
offset, deduction or defense.

1.2 Payment of Taxes. Subject to Section 1.19 of Anticle I hereof, the Mcrgagor will pay
or cause to be paid before delinquent all taxes and assessments, general or special, and any and all
levies, claims, charges, expenses and liens, ordinary or extraordinary, governmental or non-
govemmental, statutory or otherwise, due or to become due, that may be levied, assessed, made,
imposed or charged on or against the Collateral or any property used in connection therewith, and will
pay before due any tax or other charge on the interest or estate in lands created or represented by this
Mortgage or by any of the Loan Documents, whether levied against the Mortgagor or the Mortgagee
or otherwise, and will submit to the Morgagee all receipts showing payment of all of such taxes,
assessments and charges.

£E69RGZT6




UNOFFICIAL COPY




UNOEFICIAL COPY

1.3 Maintenance and Repair. The Mortgagor witl: not abandon the Premises; not do or suffer
anything to be done which would depreciate or impair the value of the Collateral or the security of this
Mortgage; not remove or demotish any of the Iinprovements unless such removal or demolition is done
contemporaneously with changes, additions or alterations to the Premises or Improvements deemed
necessary by Mortgagor in the excrcise of its prudent business judgment; pay promptly for all labor and
malerials for all construction, repairs, demolition and improvements to or on the Premises; not make
any changes, additions or alterations to the Premises or the Improvements except as required by any
applicable governmental requirement or as otherwise deemed necessary by Mortgagor in the exercise
of its prudent business judgment; maintain, preserve and keep the Goods and the Improvements in good,
safe and insurable condition and repair and promptly make any needful and proper repairs,
replacements. - renewals, additions or substitutions required by wear, damage, obsolescence or
destruction, aii-9s promptly as possible under the circumstances but in all cases in compliance with any
time period provided under applicable requirements of govermmental authorities and insurance
underwriters; not commit, suffer, or permit waste of any part of the Premises; and maintain all grounds
and abutting streets ad sidewalks in good and neai order and repair.

1.4 Sales: Lieus. Except as permitted in the Agreement, the Mortgagor will not: sell,
contract to scll, assign, transfero2‘convey, or permit to be transferred or conveyed, the Collateral or
any part thereof or any interest or estaie in any thereof (including any conveyance into a trust or any
conveyance of the beneficial interesi-ip-any trust that may be holding title to the Premises) or remove
any of the Collateral from the Premises 0: T-om the state in which the Real Estate is located; or create,
suffer or permit to be created or 1o exis any mortgage, lien, claim, security interest, charge,
encumbrance or other right or claim of any kird whatsoever upon the Collateral or any part thereof,
except those of current taxes not then due and payuois, the Permitted Exceptions and mechanic’s liens
being diligently contested in good faith and continu'ng in accordance with Section 1.19 of Article I
hereof,

1.5 Access by Montgagee. The Mongagor will at all times: deliver to the Mortgagee either
all of its executed originals (in the case of chattel paper or insti:ments) or (in all other cases), if
requested by Mortgagee, centified copies of all Leases, agreements creaiinig or evidencing Intangibles,
Plans, Contracts for Services, Contracts for Sale, all amendments and supolements thereto, and any
other document which is, or which evidences, govems, or creates, Ccllateral; permit access at
reasonable times by the Mortgagee to the Morngagor's books and records; penrit the Morntgagee to
inspect constnuction progress reports, tenant registers, sales records, insurance poticizi and other papers
pertaining to the Collateral for examination and the making of copies and extracds; prepare such
schedules, summaries, reports and progress schedules as the Mortgagee may reasonabiy request; and
pennit the Mortgagee and its agents and designees, to enter on and inspect the Premises ai all
reasonable times and, so long as no Event of Default has occurred and is continuing, upon prior notice
to Mortgagor,

1.6  Stamp and Other Taxes. If the Federal, or any state, county, local, municipal or other,

i
government or any subdivision of any thereof having jurisdiction, shall levy, assess or charge any tax %
(excepting therefrom any income tax on the Mortgagee's receipt of interest payments on the principal (2
portion of the Loan Amount), assessment or imposition upon this Mortgage, the Notes, any of the other g
[
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Liabilities, or any of the other Loant Documents, the interest of the Montgagee in the Collateral, or any
of the foregoing, or upon the Mortgagee by reason of or as holder of any of the foregoing, or shall at
any time or times require revenue stamps to be affixed to this Mortgage, the Notes, or any of the other
Loan Documents, the Mortgagor shall pay, or cause to be paid, all such taxes and stamps to or for the
Mortgagee as they become due and payable. If any law or regulation is enacted or adopted permitting,
authorizing or requiring any tax, assessment or imposition to be levied, assessed or charged, which law
or regulation prohibits the Mortgagor from paying the tax, assessment, stamp, or imposition to or for
the Mortgagee, then such event shall constitute an Event of Default hereunder and all sums hereby
secured shail become immediately due and payable at the option of the Mortgages.

1.7 ~ lasumnce. The Mortgagor will at all times maintain or cause to be maintained on the
Goods, the Imrrovements and on all other Collateral, all insurance reasonably requised at any time or
from time to timz by the Morigagee and in any event all-risk property insurance covering, without
limitation, fire, extend=) coverage, vandalism and malicious mischief, in an amount which is not Jess
than 100% of the replaccmint cost of the Improvements (not including any footers and foundations) and
Gonds without consideration-for depreciation, with an inflation guard endorsement, insurance against
business interruption for such” oxcarrences and in such amounts as the Mortgagee may reasonably
require, and insurance against flood if required by the Federal Flood Disaster Protection Act of 1973
and regulations issued thereunder, and comprehensive genera! public liability insurance, protecting the
Montgagor in an amount reasonably accegszble to the Mortgagee, and all other insurance commonly or,
in the judgment of the Mortgagee, prudenily «naintained by those whose business, improvement to, and
use of real estate is similar to that of the Morigagor, all in amounts reasonably satisfactory to the
Mortgagee, and all of such insurance to be maintained in such form and with such companies as shall
be approved by the Mortgagee, and to deliver to-2:d keep deposited with the Mortgagee original
certificates and cenified copies of all policies of such surance and renewals thereof, with premiums
prepaid, and with standard non-contributory mortgagee «ni loss payable clauses satisfactory to the
Mortgagee, and clavses providing for not less than 30 days' prior written notice to the Morngagee of
cancellation or material modification of such policies attached thercto in favor of the Mortgagee and
successors and assigns of each. All of the above-mentioned originzl insurance policies or certified
copies of such policies and certificates of such insurance satisfactory 1= the Mongagee, together with
receipts for the payment of premiums thereon, shall be delivered to and nelit by the Mortgagee, which
delivery shall constitute an assignment to the Mortgagee of all return premiums ¢ be held as additional
security hereunder. The liability insurance policies required hereunder shall nains the Mortgagee as
an additional insured. All renewal and replacement policies shall be delivered to the Y4orgagee at least
thirty (30) days before the expiration of the expiring policies. Subject to the terms oF th= immediately
succeeding paragraph, the Mortgagor agrees that any loss paid to the Mortgagee under any of such
policies shall be applied, at the option of the Mortgagee, toward pre-payment of the Notes or any of
the other Liabilities, or to the rebuilding or repairing of the damaged or destroyed Improvements or
other Coliateral, as the Mortgagee in its sole and unreviewabie discretion may elect (which election shall
not relieve the Grantor of the duty to rebuild or repair).

Notwithstanding the foregoing, the Mortgagee shall consent to the application of any proceeds
of said insurance to the restoration of the Colfateral so damaged if and only if Mortgagor fulfills all of
the following conditions not waived in writing by Montgagee: (i) that no Bvent of Default or event
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which, with the giving of notice or passage of time, or both, would constitute an Event of Default, has
occurred and is continuing under this Morigage or the Loan Documents; (ii) the Mortgagee is satisfied
that the insurance proceeds shall be sufficient to fully restore and rebuild the Collateral free and clear
of all liens except the lien of this Mortgage and the Permitted Exceptions, or in the event that such
proceeds are in Mortgagee's sole judgment insufficient to restore and sebuild the Coliateral, then
Mortgagor shall deposit upon demand the shortfall with Morgagee; (iii) that the excess of said
insurance proceeds above the amount necessary 1o complete such restoration or rebuilding, it any, shall
be applied as a reduction in the principal amount of the Notes; and (iv} any and all monics which are
made available for restoration and rebuilding hereunder shall be disbursed through Mortgagee, the title
company insuring this Mortgage, or a title insurance and trust company satisfactory o Mortgagee, in
accordance v/ith prudent construction lending practice, including, if requested by Mortgagee, monthly
lien waivers and title insurance date-downs, or in any other manner approved by Mongagee.

The Mortgagor hereby empowers the Mortgagee, in its discretion, to settle, compromise and
adjust any and all claims or rights under any insurance policy maintained by the Mongagor relating to
the Collateral; provided, ho¢ver, that so long as no Event of Default or event which, with the giving
of notice or passage of time, o bat%, would constitute an Event of Default, has occurred and remains
uncured, Mortgagor shall have the right, subject 1o Mortgagee's approval for amounts in excess of
$500,000, which approval shall not be upreasonably withheld or delayed, to settle and compromise such
claims. In the event of foreclosure of*is Morigage or other transfer of title to the Premises in
extinguishment of the indebtedness secured reesby, all right, title and interest of the Mortgagor in and
to any insurance policies then in force shall pass 1o the purchaser or grantee. Nothing contained in this
Mortgage shall create any responsibility or obligatics on the Mortgagee to collect any amounts owing
on any insurance policy or resulting from any condeinration, to rebuild or replace any damaged or
destroyed Improvements or other Collateral or to perfcap any other act hereunder. The Mortgagee
shall not by the fact of approving, disapproving, accepling, preventing, obtaining or failing to obtain
any insurance, incur any liability for or with respect to the ameant of insurance carried, the form or
legal sufficiency of insurance contracts, solvency of insurance comgpanies, or payment or defense of
lawsuits, and the Mortgagor hereby expressly assumes full responsibility therefor and all liability, if
any, with respect thereto.

1.8  Eminent PDomain. In case the Collateral, or any part or interest in any thereof, is taken
by condemnation, the Morigagee is hercby empowered to collect and receive it crmpensation and
awards of any kind whatsoever (referred to collectively herein as "Condemnation Awzeds”) which may
be paid for any property taken or for damages to any property not taken (all of which = Mortgagor
hereby assigns to the Mortgagee), and all Condemnation Awards so received shall be foniwith applied
by the Mortgagee, as it may elect in its sole and unreviewable discretion, to the prepayment of the
Notes or any of the other Liabilities, or to the repair and restoration of any property not so taken or
damaged, provided, however, that no election made by the Mortgagee under this section shall relieve
the Mortgagor of the duty 1o repair and restore; provided, however, the Mongagee shall consent to the
application of the Condemnation Awards to the restoration of the Collateral so damaged if the
Mortgagor fulfills the conditions set forth in the second paragraph of Section 1.7 of this Agticle I. The
Mortgagor hereby empowers the Mortgagee, in the Mortgagee's absolute discretion, to settle,
compromise and adjust any and all claims or rights arising under any condemnation or eminent domain
proceeding relating to the Collateral or any portion thereof, provided, however, that so tong as no Bvent
of Default or event which, with the giving of notice or passage of time, or both, would constihne an
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Event of Default, has vccurred and remains uncured, Morigagor shall have the right, subject to
Mortgagee's approval for amounts in excess of $500,000, which approval shall not be unreasonably
withheld or defayed, to settie and compromise such claims,

1LY Governinenial Reguireingnts. The Mortgagor will at all times fully comply with, and
canse the Colliateral and the use and condition thereof fully to comply with, all federal, state, couny,
municipal, local and other governmental statutes, ordinances, regquirements, regulations, rules, orders
and decrees of any Kind whatsoever that apply or relate to the Mortgagor or the Collateral or the use
thereo!, including, withowt limitation, all laws relating to handicapped access to the Premises, and will
observe and comply with all conditions and requirements necessary to preserve and extend any and ail
rights, licenses penmits, privileges, franchises and concessions (including, without limitation, those
relating to land useand development, landmark presentation, construction, access, water rights and use,
noise, environmental pollution and hazardous waste and substances), and will observe and comply with
all conditions and requicements necessary to preserve and extend any and all rights, licenses, permits,
privileges, franchises and <ovcessions (including, withowt limitation, those relating to land use and
development, construction, dczess, water rights and use, noise, environmental pollution and hazardous
waste and substances} which are applicable to the Mortgagor or have been granted for the Collatera
or the use thereof. Unless required oy aoplicable law, or unless Mongagee has otherwise first agreed
in wrting, the Morntgagor shall not ‘make or allow any changes to be made in the nature of the
occupancy or use of the Premises or any portion thereof for which the Premises or such portion was
intended at the time this Mortgage was deliveced other than any changes in occupancy or use made by
the Mortgagor in the ordinary course of its business. as a newspaper publishing business and related
activities. The Mortgagor shall not initiate or acquieses in any change in any zoning or other land use
classification now or hereafter in effect and affecting ¢:e Premises or any part thereof without in each
case obtaining the Mortgagee’s prior written consent theeio

110 No Mechamics' Liens. Subject to Section 1,15 of Agicle I hereof, the Mortgagor will
not suffer any mechanic’s, laborer's or materiainien’s lien to be created or remain outstanding upon the
Premises or any part thereof. In addition, it is further expressly made a covenant and condition hereof
that the lien of this Mortgage shall extend to any and all improvements ard fixtures now or hereafter
on the Premises, prior 1o any other lien thereon that may be claimed by any perion, so that subsequently
accruing claims for lien on the Premises shall be junior and subordinate to this Mengage, to the extent
pennitied by applicable law.  All contractors, subcontractors, and other panies’ Zealing with the
Preniises, or with any partics interested therein, are hereby required to take notice of the above
provisions. The Mongagor agrees to promptly deliver to the Mortgagee a copy of any notices that the
Mortgagor receives with respect to any pending or threatened lien or the foreclosure thereof.

111 Continuing Priority. The Mortgagor will: pay such fees, taxes and charges, execute and
file (at the Mortgagor’s expense) such financing statements, obtaia such acknowledgements or consents,
notify such obligors or providers of services and materials and do all such other acts and things as the
Mortgagee may from time to time request to establish and maintain a valid and pertected first and prior
lien on and security interest in the Collateral; maintain its office and principal ptace of business at alt
times at the address shown; and keep alt of its books and records relating to the Collateral on the
Premises or at such address; keep all tangible Collateral on the Real Estate except as the Mortgagee may
otherwise consent in writing.
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1.12  Utilitics. The Mongagor will pay or causc to be paid all utility charges incurred in
connection with the Collateral promptly when due and maintain all utility services available for use at
the Premises.

1.13  Contract Maintenance: Qther Agreements; Leases. The Morntgagor will, for the benefit
of the Mortgagee, fully and promptly keep, observe, perform and satisfy each obligation, condition,

covenant, and restriction of the Mortgagor affecting the Premises or imposed on it under any agreement
between Mortgagor and a third party relating to the Collateral or the Liabilities secured hereby,
including, without limitation, the Leases, the Contracts for Sale, Contracts for Services and the
Intangibles (collectively, the "Third Party Agreements”), so that there will be no default thereunder and
so that the persons (other than the Morntgagor) obligated thereon shall be and remain at all times
obligated to periczm for the benefit of the Mongagee; and the Morigagor will not permit to exist any
condition, event or fact which could allow or serve as a basis or justification for any such person to
avoid such performance.. Without the prior written consent of the Mongagee, the Mortgagor shall not
(i) except for terminationsaod amendments made by Mortgagor in the exercise of its prudent busingss
judgment, make or permit aay termination or amendment of the rights of the Mortgagor ander any
Third Party Agreement; (ii) collect rents or the proceeds of any Leases or Intangibles more than 30 days
before the same shall be due and rayable; (iii) except for modifications, amendments, cancellations or
terminations made by Mortgagor in the exercise of its prudent business judgment, modify, amend,
cancel or terminate any Leases, or accepq a surrender of the leased premises; (iv) except for assignment
or sublettings agreed to by Mortgagor in tne exercise of its prudent business judgment, consent (o the
assignment or subletting of the whole or any portion of any lessee’s interest under any Leases; or (v)
in any other manner impair Mortgagee's rights and interest with respect to the Rents. The Mortgagor
shall promptly deliver to the Mortgagee copies of iny demands or notices of default sent or received
by the Mortgagor in connection with any Third Party Apeement and allow the Mortgagee the right,
but not the obligation, to cure any such default. All secuiity or other deposits, if any, received from
tenants under the Leases shall be segregated and maintained & an account satisfactory to the Montgagee
and in compliance with the law of the state where the Premiss ar located and with an institution
satisfactory to the Mortgagee,

1.14 No Assignments; Fufure Leases. The Mortgagor will nol czuse or permit any Rents,

Leases, Contracts for Sale, or other contracts relating to the Premises to-oe zssigned, transferred,
conveyed, pledged or disposed of to any party other than the Mortgagee witl.ov? first obtaining the
express written consent of the Mortgagee to any such assignment or permit any s:ch assignment to
occur by operation of law. In addition, the Mongagor shall not cause or permit all cr any portion of
or interest in the Premises or the Improvements to be leased {that word having the samu uieaning for
purposes hereof as it does in the law of landlord and tenant) directly or indirectly to any person, except
leases entered into in the ordinary course of Mortgagor's business (and the Mortgagee hereby
acknowledges that the Mortgagor regularly leases excess space in the Premises in third party tenants)
and in the exercise of prudent business judgment under leases for a term and for a rental raie in
accordance with the then current market rate for similar space.

(@)  All of the Mortgagor’s interest in and rights under the Leases now existing or hereafter
entered into, and all of the Rents, whether now due, past due, or to become due, and including all
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prepaid rents and security deposits, and all other amounts due with respect to any of the other
Collateral, are hereby absolutely, presently and unconditionally assigned and conveyed to the Mortgagee
1o be applied by the Mortgagee in payment of all sums due under the Notes, the other Liabilities and
all other sums payable under this Mortgage. Prior to the occurrence of any Event of Default, the
Mortgagor shall have a license to collect and receive all Rents and other amounts, which license shail
be terminated at the sole option of the Mortgagee, without regard to the adequacy of its security
hereunder and without notice to or demand upon the Mortgagor, upon the occurrence of any Event of
Default. It is understood and agreed that neither the foregoing assignment to the Mortgagee nor the
exercise by the Morigagee of any of its rights or remedics under Article Il hereof shall be deemed to
make the Mortgagee a "mortgagee-in-possession” or otherwise responsible or liable in any manner with
respect 1o ths Collateral or the use, occupancy, enjoyment of any portion thereof, unless and until the
Mortgagee, in percon or by agent, assumes actual possession thereof. Nor shall appointment of a
receiver for the Coliateral by any coun at the request of the Mortgagee or by agreement with the
Mortgagor, or the eutzring into possession of any part of the Collateral by such receiver, be deemed
to make the Mortgagee 2 m:rigagee-in-possession or otherwise responsible or liable in any manner with
respect to the Collateral or shc use, occupancy, enjoyment or operation of all or any poriion thereof.
Upon the occurrence of any Event of Default, this Mortgage shall constitute a direction 0 and full
authority to each lessee under ary Leases, each guarantor of any of the Leases and any other person
obligated under any of the Collateral to pay all Rents and other amounts to the Mortgagee without proof
of the Event of Default relied upon. 1< Mortgagor hereby irrevocably authorizes each such person
to rely upon and comply with any notice os deinand by the Morngagee for the payment to the Mortgagee
of any Rents and other amounts due or to bevoms due.

(b}  The Mortgagor shall apply the Rents znd other amounts to the payment of all necessary
and reasonable operating costs and expenses of the {'silateral, debt service on the Liabilities and
otherwise in compliance with the provisions of the Loan ocaments. The Mortgagor shall at all times
fully perform the obligations of the lessor under all Leases. The Mortgagor shall at any time or from
time to time, upon request of the Mortgagee, transfer and assign to the Mortgagee in such form as may
be satisfactory to the Morigagee, the Mortzagor's interest in any of thie Leases.

{¢)  The Mortgagee shall have the right to assign the Mortgagee s vight, title and interest in
any Leases to any subsequent holder of this Mortgage or any participating intcrest therein or to any
person acquiring title to all or any part of the Collateral through foreclosuve g~ otherwise. Any
subsequent assignee shall have all the rights and powers herein provided to the Moitzagee. Upon the
occurrence of any Event of Default, and the foreclosure of this Mortgage by the IMongagee or the
taking of possession of the Premises by the Mortgagee, its agent or receiver, the Mortgagee shall have
the right 10 execute new leases of any part of the Collateral, including leases that extend beyond the
term of this Morngage. At any time after the occurrence of an Event of Default and the foreclosure of
this Montgage by the Mortgagee or the taking of possession of the Premises by the Mortgagee, its agent
or receiver, the Mortgagee shall have the authority, as the Mortgagor’s atiomey-in-fact, such authority
being coupled with an interest and irrevocable, to sign the name of the Mortgagor and to bind the
Mortgagor on all papers and documents relating to the operation, leasing and maintenance of the
Collateral.

[.16 The Mongagee's Performance. If the Mortgagor fails to pay or perform any of its
obligations hersin contained (inchuding payment of expenses of foreclosure and court costs), the

11




UNOFFICIAL COPY

Mortgagee may (but need not), as agent or attorney-in-fact of the Morigagor, after the expiration of any
applicable nctice or cure period (except in the case of an emergency affecting the Premises or the lien
of this Mortgage, in which case no notice or cure period shall be applicable) make any payment or
perform (or cause to be performed) any obligation of the Mortgagor hereunder, in any form and manner
deemed expedient by the Morgagee, and any amount so paid or expended (plus reasonable
compensation to the Morigagee for its out-of-pocket and other expenses for each matter for which it acts
under this Mortgage), with interest thercon at the rate applicable under the Agreement to past-due
principal (the "Default Rate™), shall be added o the principal debt hereby secured and shall be repaid
to the Mortgagee upon demand. By way of iliustration and not in limitation of the foregoing, the
Mortgagee may (but need not) do all or any of the following: make payments of principal or interest
or other amoznis on any lien, encumbrance or charge on any of the Collateral; complete construction;
make repairs; collect rents; prosecute collection of the Collateral or proceeds thereof, purchase,
discharge, compioraise or settle any tax lien or any other lien, encumbrance, suit, proceeding, title or
claim thereof; coriest any tax or assessment; and redeem from any tax sale or forfeiture affecting the
Premises or any easccnt benefitting the Premises. In making any payment or securing any
performance relating to any_ebligation of the Morigagor hereunder, the Mortgagee shail be the sole
judge of the legality, validity and amount of any lien or encumbrance and of all other maltters necessary
10 be determined in satisfaction thereof. No such action of the Mortgagee shatl ever be considered as
a waiver of any right accruing to i’ on account of the occurrence of any matter which constitutes a
Default or an Event of Default.

1.17 Subrogation. To the extent tha: th> Mortgagee, on or after the date hereof, pays any sum
under any provision of [aw or any instrument or document creating any lien or other interest prior or
superior to the lien of this Mortgage, or the Mortgagos-or any other person pays any such sum with the
proceeds of the loan secured hereby, the Mortgagee stcil Gave and be entitled to a lien or other interest
on the Collateral equal in priority to the lien or other inwicit discharged and the Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possesszd, held or enjoyed by, the holder of
such lien, which shall remain in existence and benefit the Mortzage in securing the Liabilities.

1.18 Reserve for Taxes, Assessments aud Insurance. If regrasted by Mongagor afier the

occurrence of an Event of Default, Mortgagor covenants and agrees to pay ‘o the Mortgagee (or the
Mortgagee's agent) on the same day of the month on which payments are due under the Notes until the
Notes and all of the other Liabilities have been paid in full, a sum equal to-re:i estate taxes and
assessments and insurance premiums next due upon the Premises (all as reasonably ectimated by the
Mortgagee or its agent) divided by the number of months to elapse before one month prisr to the date
when such taxes, and assessments and insurance premiums will become due and payable, such sums 1o
be held by the Mortgagee with interest accruing thereon, 1o pay each of the said items.

All payments described above in this Section shall be paid by the Mongagor each month in a
single payment to be applied by the Mortgagee (or its agent) to the foregoing items in such order as the
Mortgagee shall elect in its sole but reasonable discretion. The Mortgagor shall also pay to the
Mortgagee, at least 30 days prior to the due date of any taxes and assessments levied on, against or with
respect to the Premises, such additional amount as may be necessary 1o provide the Mortgagee (or its
agent) with sufficient funds to pay any such tax, assessment, and insurance premiums under this Section
1,18 at least 30 days in advance of the due date thereof.
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The Mortgagee (or its agent) shall, within 20 days of receipt from the Mortgagor of a written
request therefor together with such supporting documentation as the Mortgagee (or its agent) may
reasonably require (including, without limitation, official tax bills or, as applicable, statements for
insurance premiums), cause proper amouats o be withdrawn from such account and paid directly to the
appropriate tax collecting authority or insurer. Even though the Mortgagor may have made all
appropriate payments to the Mortgagee (or its agent) as required by this Mortgage, the Mortgagor shall
nevertheless have full and sole responsibility at all times to cause all taxes, assessmenis and insurance
premiums to be fully and timely paid, and the Mongagee (or its agent) shall have no responsibility of
obligation of any kind with respect thereto except with respect to payments required 10 be made by the
Mongagor hereunder for which the Mortgagee (or its agent) has received funds to cover such payments
in full and all statements, invoices, reports or other materials necessary to make such payments, all not
less than 30 duys prior to the deadline for any such payment; provided, however, that upon the written
request of the Mortgagor and so long as no Event of Default has occurred and is continuing, the
Mortgagee shall apriv-such funds to the payment of, or make such funds available to the Mortgagor for
the payment of, such-texcs, assessments and insurance premiums. If at any time the funds so held by
the Morngagee (or its age:t)shall be insufficient to cover the full amount of all taxes and assessments
next due and payable (as esiiznzied by the Mortgagee) the Mortgagor shall, within ten days after receipt
of notice thereof from the Morigagee (or its agent) deposit with the Mortgagee (or its agent) such
additional funds as may be necessarv to remove the deficiency. If the Premises are sold under
foreclosure or are otherwise acquired by the Mortgagee, accumulations under this Sgction 1. 1§ may be
applied to the Liabilities in such order of zpnlication as the Mortgagec may elect in its sole discretion.

1.19  Mongagor's Rigiht to Contest. Meiigagor may contest or object 1o the Jegal validity or
amount of any tax or any mechanics’ or matenzlmen’s lien on the Premises on and subject to the

following conditions: (i) after having given Mortgagsc dat least five business days’ prior written notice
of its intention to institute such proceedings, Mortgagor =isll in good faith have instituted appropriate
legal proceedings with respect thereto, the pendency of which shall have the legal effect of staying the
effectiveness and enforcement of such taxes or lien (as the cuse m=y be) and any and all other remedies
relating thereto which may affect the Premises or the title thento, und Mongagor shall at all times
thereafter prosecute such proceedings diligently and in good faith t) completion; and (ii) Mortgagor
shall either (A) have duly paid the full amount of the tax or lien under pi:ast or (B} have fully bonded
over or title-insured over such tax or lien to Mortgagee's fuli satisfaction.

0. DEFAULT
Each of the following shall constitute an event of default (an "Event of Defaul:") Sereunder:

2.} Loan Documents. The occurrence of an Event of Default under the terms and provisions
of the Notes, the Agreement or any other Loan Document; or

2.2 Provisions of this Mortgage. Non-compliance by the Morigagor with, or failure by the
Mortgagor to perform, any agreement contained herein (other than any non-compliance or failure which

constitutes a defauit under Section 2.1) and continuance of such non-compliance or failure for two (2)
Business Days (as defined in the Agreement) with respect to the payment of any amounts required to
be paid under this Mortgage or for thirty (30} days after notice thereof to the Mortgagor from the
Montgagee with respect to all other defaults under this Mortgage; provided, howover, that if such
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default cannot, with diligence, be cured within such thirty (30) day period, then so long as Morigagor
is diligently pursuing a cure for such default, Mortgagor shal! have an additional thiny (30) days after
the expiration of the initial thirty (30) days within which to cure such default.

m REMEDIBS

3.1  Acceleration. Upon the occurrence of any Event of Default, the entire indebtedness
evidenced by the Notes and all other Liabilities together with interest thereon at the Default Rate shall
(a) automaticily, become immediately due and payable in the event of the occurrence of an Bvent of
Default under Sgstion 12.1.4 of the Agreement and (b) at the option of the Mortgagee, become
immediately due and payable in the event of occurrence of any other Event of Default.

3.2 Remedies Zymulative. No remedy or night of the Mortgagee hereunder or under the
Notes or any of the Loan Dosements, or otherwise, or available under applicable law or in equity, shall
be exclusive of any other right or remedy, but each such remedy or right shall be in addition 1o every
cther remedy or right now or hercafter existing under any such document or under applicable law or
in equity. No delay in the exercise of, or omission to exercise, any remedy or right accruing on any
Event of Default shall impair any suck rmedy or right or be construed to be a waiver of any such
Event of Default or an acquiescence therein, ror shall it affect any subsequent Event of Default of the
same or a different nature. Bvery such remady or right may be exercised concurrently or
independently, and when and as often as may be deemed expedient by the Mortgagee. All obligations
of the Montgagor, and all rights, powers and remedtie; of the Mortgagee, expressed herein shall be in
addition to, and not in limitation of, those provided by iz or in cquity or in the Notes or any other
Loan Documents or any other written agreement or instruipcrt relating to any of the Liabilities or any
security therefor.

3.3 Foreclosure; Receiver. Upon the occurrence of any Svent of Default, the Mortgagee
shall also have the right immediately to foreclose this Mongage. Upou tre filing of any complaint for
that purpose, the court in which such complaint is filed may, upon applicaticn of the Mortgagee or at
any time thereafier, either before or after foreclosure sale, and without notice 15-the Mortgagor or to
any party claiming under the Mortgagor and without regard to the solvency or.insotvency at the time
of such application of any person then liable for the payment of any of the Liabilitics, without regard
10 the then value of the Premises or whether the same shall then be occupied, in whole or in part, as
a homestead, by the owner of the equity of redemption, and without regarding any bond from the
complainant in such proceedings, appoint a receiver for the benefit of the Mortgagee, with power to
take possession, charge, and control of the Premises, to lease the same, to keep the buildings thereon
insured and in good repair, and to coliect all Rents during the pendency of such foreclosure suit, and,
in case of foreclosure sale and a deficiency, during any period of redemption.

The court may, from time to time, authorize said receiver to apply the net amounts remaining
in its hands, after deducting reasonable Compensation for the receiver and its counsel as allowed by the
court, in payment (in whole or in part} of any or all of the Liabilities, including without limitation the
following, in such order of application as the Mortgagee may elect: (i) amounts due under the Notes
and the other Loan Documents, (i} amounts due upon any decree eniered in any suit foreclosing this
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Mortgage, (iii) costs and expenses (including, without limitation, attorneys fees and coun costs) of
foreclosure and litigation upon the Piemises, (iv) insurance premiums, repairs, taxes, special
assessments, water charges and interest, penalties and costs, in connection with the Premises, (v} any
other lien or charge upon the Premises that may be or become superior to the lien of this Mortgage,
or of any decree foreclosing the same and (vi) all moneys advanced by the Mortgagee to cure or attempt
to cure any Event of Default by the Mortgagor in the performance of any obligation or condition
contained in any Loan Documents or this Mortgage or otherwise, to protect the security hereof provided
hesein, or in any Loan Documents, with interest on such advances at the Default Rate. The overplus
of the proceeds of sale, if any, shall then be paid to the Mortgagor. This Mortgage may be foreclosed
once against all, or successively against any portion or portions, of the Premises, as the Mortgagee may
elect, until 2" of the Premises have been foreclosed against and sold. As part of the foreclosure, the
Mortgagee in ite"discretion may, with or without entry, personally or by attormey, sell to the highest
bidder all or any part of the Premises, and all right, title, interest, claim and demand therein, and the
right of redemptio thereof, as an entirety, or in separate lots, as Mortgagee may elect, and in one sale
or in any numbes of scpziatz sales held at one time or at any number of times, all in any manner and
upon such notice as provided by applicable law. Upon the completion of any such sale or sales,
Mortgagee shall transfer and feliver, or cause to be transferred and delivered, (o the purchaser or
purchasers the propenty so sold, i the manner and form as provided by applicable law, and Mortgagee
is hereby irrevocably appointed the tue und lawful attomey-in-fact of Mortgagor, in its name and stead,
to make all necessary transfers of propcrty thus sold, and for that purpose Mortgagee may execute and
deliver, for and in the name of Mortgages ~all necessary instruments of assignment and transfer,
Mongagor hereby ratifying and confirming all that said attomey-in-fact shall lawfully do by virtue
hereof. In the case of any sale of the Premises pursuant to any judgment or decree of any count at
public auction or otherwise, Mortgagee may beccmr. the purchaser, and for the purpose of making
sestiement for or payment of the purchase price, shali‘be entitled to deliver over and use the Notes, the
Liabilities and any claims for the debt in order that there rizy be credited as paid on the purchase price
the amount of the debt. In case of any foreclosure of thiz-aortgage (or the commencement of or
preparation therefor) in any court, all expenses of every kind pa'd o: incurred by the Mortgagee for the
enforcement, protection or collection of this security, inclucing coumt costs, attomeys’ fees,
stenographers’ fees, costs of advertising, and costs of title insurap<c and any other documentary
evidence of title, shall be paid by the Mortgagor.

. LSSion e Premises; Remedies for Lgases and Repts. (The Mongagor hereby
waives all right to the possession, income, and Rents of the Premises from and after (he occurrence of
any Event of Default, and the Mortgagee is hereby expressly authorized and eippowered, at and
following any such occurrence, to enter intc and upon and take possession of the Premiscs or any part
thereof. If any Event of Default shall occur, then, whether before or after institution of legal
proceedings to foreclose the lien of this Mortgage or before or after the sale thereunder, the Mortgagee
shall be entitied, in its discretion, to do all or any of the following: (i) enter and take actual possession
of the Premises, the Rents, the Leases and other Collateral relating thereto or any part thereof
personally, or by its agents or attorneys, and exclude the Mortgagor therefrom; (i) with or without
process of law, enter upon and take and maintain possession of all of the documents, books, records,
papers and accounts of the Mortgagor relating thereto; (iii} as attorney-in-fact or agent of the
Mortgagor, or in its own npame as mortgagee and under the powers herein granted, hold, operate,
manage and control the Premises, the Rents, the Leases and other Collateral relating thereto and conduct
the business, if any, thereof either personally or by its ageats, contractors or nominees, with full power
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10 use such measures, Jegal or equitable, as in its discretion or in the discretion of its successors or
assigns may be deemed proper or necessary lo enforce the payment of the Reats, the Leases and other
Collateral relating thereto (including actions for the recovery of rent, actions in forcible detainer and
actions in distress of rent); (iv) cancei or terminate any Lease or sublease for any cause or on any
ground which would entitle the Mongagor to cancel the same; (v} elect to disaffinn any Lease or
sublcase made subsequent herety or subordinated 1o the len hereof, (vi) make all necessary or proper
repairs, decorations, renewals, replacements, alterations, additions, betterments and improvements 10
the Premises that, in its discretion, may scem appropriate; (vii} insure and reinsure the Collateral for
all risks incidental to the Mortgagee's possession, operation and management thereof, and (viii) receive
all such Rents and proceeds, and perform such other acts in connection with the management and
operation of t*ie Collateral, as the Mortgagee in its discretion may deem proper, the Morigagor hereby
granting the Mor(gagee full power and authority to exercise each and every one of the rights, privileges
and powers contaired herein at any and all times after any Event of Defauit without notice to the
Mortgagor or any Cther person.  The Mortgagee, in the exercise of the rights and powers conferred
upon it hereby, shall %ave full power to use and apply the Rents to the paymemt, in such order as
Mortgagee may determine, of or on account of any one or more of the following in such order as it may
determine: (a) to the payment of the operating expenses of the Premises, including the cost of
management and leasing theroo! (vhich shaii include reascnable compensation lo the Mortgagee and its
agents or contractors, if managemeit be delegated to agents or contractors, and it shall also include
lease commissions and other compensatior and expenses of seeking and procuring tenanis and entering
into leases), established claims for damages. ifany, and premiums on insurance hereinabove authorized,

(b) 1o the payment of taxes, charges and special assessments, the costs of all repairs, decorating,
renewals, replacements, alterations, additions, be teraents and improvements of the Collateral, including
the cost from time to time of installing, replacirg or repairing the Collateral, and of placing the
Collateral in such condition as will, in the judgment ‘of the Mortgagee, make it readily rentable; and
{c) 1o 1he payment of any Liabilities. The entering upon za1< taking possession of the Premises, or any
part thereof, and the collection of any Rents and the applicstion thereof as aforesaid shall not cure or
waive any Event of Default theretofore or thereafter occurring cr afect any notice or Event of Default
hercunder or invalidate any act done pursuant to any such Zrem of Default or notice, and,
notwithstanding continuance in possession of the Premises or any pait «rcreof by the Mortgagee or a
receiver and the collection, receipt and application of the Rents, the &.orzagee shall be entitled to
exercise every right provided for in this Mortgage or by law or in equity upon or afier the occurrence
of an Event of Defauit. Any of the actions referred to in this Sgction 3.< muy be taken by the
Mortgagee irrespective of whether any notice of Bvent of Default has been given heceunder and without
regard to the adequacy of the security for the indebtedness hereby secured.

3.5  Persopal Property. If any Event of Default shal) occur, the Mongagee may exercise from
time to time any rights and remedies available 10 it under applicable law upon default in payment of
indebtedness. The Montgagor shall, promptly upon request by the Mortgagee, assemble the Collateral
and make it available to the Mortgagee at such place or places, reasonably convenient for both the
Mortgagee and the Mortgagor, as the Mortgagee shall designate. The Morgagor hereby cxpressljf..
waives, 10 the fullest extent permitted by applicable law, any and all notices, advertisements, hearings,
or process of law in connection with the exercise by the Mongagee of any of its rights and remedie
after an Event of Default occurs. If any notification of intended disposition of any of the Collateral isjr
required by law, such notification, if mailed, shall be deemed reasonably and properly given if mailed
by tegistered u; certified mail, return receipt requested, at least 10 days before such disposition, pomeg
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prepaid, addressed to the Morgagor either at the address shown above or at any other address of the
Mortgagor appearing on the records of the Mortgagee. Without limiting the generality of the foregoing,
whenever there exists an Event of Default hereunder, the Mongagee may, with respect (o 50 much of
the Collateral as is personal property under applicable faw, to the fullest extent permitted by applicable
law, without further notice, advertisement, hearing or process of law of any kind, (i) notify any person
obiigated on the Collateral to perform directly for the Mortgagee its obligations thereunder, (ii) enforce
collection of any of the Collateral by suit or otherwise, and surrender, release or exchange ail or any
part thereof or compromise or extend or renew for any period (whether or not longer than the original
period) any obligations of any nature of any party with respect thereto, (iii) endorse any checks, drafts
or other writings in the name of the Mortgagor to allow collection of the Collateral, (iv) take controf
of any procees: of the Collateral, (v) enter upon any premises where any of the Collaeral may be
located and take possession of and remove such Collateral and render all or any pan of the Collateral
unusabie, all withuu! eing responsible for loss or damage, (vi) sell any or all of the Collateral, free
of all rights and claimis =i the Mortgagor therein and thereto, at any lawful public or private sale, and
(vii) bid for and purchase any or all of the Collateral at any such public or private sale. Any proceeds
of any disposition by the Mostgagee of any of the Collateral may be applied by the Morigagee to the
payment of expenses in connecticn ith the Coilateral, including attomeys’ fees and legal expenses, and
any balance of such proceeds shali be aoplied by the Mortgagee toward the payment of such of the
Liabilities and in such order of application as the Mortgagee may from time to time elect. Without
limiting the foregoing, the Mortgagee may <xarcise from time to time any rights and remedies available
to it under the Uniform Commercial Code 2¢ other applicable law as in effect from time to time or
otherwise available to it under applicable law. Thz Mortgagor hereby expressly waives presentment,
demand, notice of dishonor, protest and notice of nrotest in connection with the Notes, the Liabilities
and, to the fullest extent permitted by applicat!e law, any and ail other notices, demands,
advertisements, hearings or process of law in connectior ¥/ith the exercise by the Mortgagee of any of
its rights and remedies hereunder, except as otherwise proviled herein or in any of the other Loan
Documents. The Morngagor hereby constitutes the Mortgagie its attorney-in-fact with full power of
substitution to take possession of the Collateral upon any Event o Default and, as the Mortgagee in its
sole discretion deems necessary or proper, to execute and deliver ai' instruments required by the
Mortgagee to accomplish the disposition of the Collateral; this power of utomey is a power coupled
with an interest and is irrevocable while any of the Liabilities are outstanding.

3.6  Performance of Contracts. The Morgagee may, in its sole discretion ot any time after
the occurrence of an Event of Default, notify any person obligated to the Mortgapyy under or with
respect to any Intangible, any Contract for Sale or any Contracts for Services of the existence of an
Event of Default, require that performance be made directly to the Mortgagee at the Mortgagor's
expense, and advance such sums as are necessary or appropriate to satisfy the Mortgagor’s obligations
thereunder; and the Mostgagor agrees 1o cooperate with the Mortgagee in all ways reasonably requested
by the Mortgagee (including the giving of any notices requested by, or joining in any netices given by,
the. Mortgagee) to accomplish the foregoing.

3.7  No Liability on Monigagee. Notwithstanding anything contained hercin, the Mortgagee
shall not be obligated to perform or discharge, and does not hereby undertake 1o perform or discharge,
any obligation, duty or liability of the Mortgagor, whether hereunder, under any of the Third Party
Agreements or otherwise. The Mortgagee shail not have responsibility for the control, care,
management or repair of the Premises or bo responsible or liable for any negligence in the management,
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operation, upkeep, repair or control of the Premises resulting in loss, injury or death to any tenant,
licensee, employee, stranger or other person. No liability shafl be enforced or asserted against the
Mortgagee in its exercise of the powers granted to it under this Mortgage, and the Mortgagor expressly
waives and releases any such liability. Should the Mortgagee incur any such hiability, loss or damage
under any of the Third Party Agreements or under or by reason hereof, or in the defense of any claims
or demands, the Mortgagor agrees to reimburse the Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys’ fees, except for any liability, Joas or damage
caused by the Mortgagee's gross negligence or willful misconduct.

IV. GENERAL

4.1  Pgoritted Acts. The Mortgagor agrees that, without affecting or diminishing in any way
the liability of the iMcreagor or any other person, except any person expressly released in writing by
the Mortgagee (with tii2 zonsent of any pledgee of the Liabilities), for the payment or performance of
any of the Liabilities or for the performance of any obligation contained hercin or affecting the lien
hereot upon the Collateral or any pant thereof, the Morigagee may at any time and from time to time,
without notice to or the consent uf any person, release any person liabie for the payment or performance
of the Notes or any of the other Lizpilivies or any guaranty given in connection therewith; extend the
time for, or agree to alter the terms of pay nent of, any indebtedness under the Notes or any of the other
Liabilities or any guaranty given in conneitior therewith; modify or waive any obligation; subordinate,
modify or otherwise deal with the lien hereof; acrept additional security of any kind for repayment of
the Notes or the othcr Liabilities or any guarant’ given in connection therewith; release any Collateral

or other property securing any or all of the Notes rr the other Liabilities or any guaranty given in
connection therewith; make releases of any portion of *ie Premises; consent to the making of any map
or plat of the Premises; consent (o the creation of any easein>ats on the Premises or of any covenants
restricting the use or occupancy thereof; or exercise or refrzis from exercising, or waive, any right the
Mortgagee may have.

4.2  Indempification. The Mortgagor agrees to indemnify *ie Mortgagee, and hold the
Mongagee and each of its officers, directors, employees and agents harmless; from and against any and
all losses, damages, costs, expenses and claims of any kind whatsoever (inciuding, without fimitation,
reasonable attorneys’ fees), except to the extent that such losses, damages, cosis. :¥penses and claims
are caused by the Mortgagee's gross negligence or willful misconduct, which the Mortgagee may pay
or incur in connection with the Agreement, the Notes, this Mortgage and the other Losn Documents
and any suit or proceeding in or to which the Mortgagee may be made or become a party, which suit
or proceeding does or may affect all or any pontion of the Collateral or the value, use or operation
thereof or this Mortgage or the validity, enforceability, lien or priority hereof or of any of the Liabilities
or indebtedness secured hereby.
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4.3 Qbligatory Future Advances. This Mortgage is granted to secure future advances and
loans from the Mortgagee to or for the benefit of the Borrower and/or the Mortgagor or their respective

successors and assigns or the Premises, as provided in the Agreement regardless of whether, at the time
or times of such advances, the Mortgagor is then the owner of the Collaterai or any interest in any
hereof, and costs and expenses of enforcing the Morigagor's obligations under this Mortgage, the Loan
Documents and the Agreement. All advances, disbursements or other payments required by the
Agreement are obligatory advances up to the credit limits established therein and shall, to the fullest
extent permitted by law, have priority over any and all mechanics’ liens and oiher liens and
encumbrances arising after this Montgage is recorded.

4.4 _Security Agreement; Fixture Filing. This Mortgage, to the extent that it conveys or

otherwise deals with personal property or with items of personal property which are or may become
fixtures, shall alco.02 construed as 2 security agreement under the Uniform Commercial Code as in
effect in the state iz which the Promises are located, and this Mortgage consiitutes a financing statement
filed as a fixture filing 1 the Official Records of the County Recorder of the County in which the
Preinises are located with‘respect to any and all fixtures included within the term "Collateral” as used
herein and with respect to any fGoods or other personal property that may now be or hereafier become
such fixtures, For purposes of 1oz foregoing, the Mortgagor is the debtor (with its address as set forth
above), the Mongagee is the secuted party (with its address as set forth above). 1If any item of
Coliateral hereunder also constitutes colliteral granted to the Mortgagee under any other mortgage,
agreement, document, or instrument, in the ‘event of any conflict between the provisions of this
Mortgage and the provisions of such other mortpage, agreement, document, or instrument relating to
the Collateral, the provision or provisions selec.ed by the Mortgagee shall control with respect to the
Collateral.

4.5 Defcasance. Upon full payment of ail indétwdness secured hereby and satisfaction of
all the Liabilities in accordance with their respective terms 2:ai at the time and in the manner provided,
and when the Mongagee has no further obligation to make any a< vance, or extend any credit hereunder,
under the Notes or any Loan Documents, this conveyance shall be rii! and void, and thereafter, upon
demand therefor, an appropriate instrument of reconveyance or release seafl promptly be made by the
Mortgagee to the Mortgagor, at the expense of the Mortgagor.

4.6  Notices. All notices, demands and other communications hereurider o either party shall
be given and deemed to have been given in accordance with the terms of the Agréeii=nt,

4.7  Successors; The Mongagor: Gender. All provisions hereof shall bind the IMertgagor and
the Mortgagee and their respective successors, vendees and assigns and shall inure to the benefit of the
Mortgagee, its successors and assigns. and the Mortgagor and its permitted successors and assigns. The
Mortgagor shall not have any right to assign any of its rights hereunder. Except as limited by the
preceding sentence, the word "Mongagor” shall include all persons claiming under or through the
Mortgagor and all persons liable for the payment or performance by the Montgagor of any of the
Liabilities whether or not such persons shall have executed the Notes, this Mortgage or the other Loan
Documents. Wherever used, the singular number shall include the plural, the plural the singular, and
the use of any gender shall be applicable to all genders.
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4.8  Care by the Mortgagee. The Mortgagee shall be decmed to have exercised reasonable
care in the custody and preservation of any of the Coilateral assigned by the Mongagor to the
Mortgagee or in the Mortgagee’s possession if it takes such action for that purpose as the Mortgagor
requests in writing, but failure of the Mortgagee to comply with any such request shall not be deemed
to be (or to be evidence of) a failure to exercise reasonable care, and no failure of the Mortgagee to
preserve or protect any rights with respect to such Collateral against prior parties; or to do any act with
respect to the preservation of such Collateral not so requested by the Mortgagor, shall be deemed a
failure to exercise reasonable care in the custody or presetvation of such Collateral.

4.9  No Waiver; Writing. No delay on the part of the Mortgagee in the exercise of any right
or remedy sha!i Gperate as a waiver thereof, and no single or partial exercise by the Mortgagee of any
right or remedy_saall preclude other or further exercise thereof or the exercise of any other right or
remedy. The grantiaz or withholding of consent by Mortgagee to any transaction as required by the
terms hereof shall ‘el Se deemed a waiver of the right to require consent to future or successive
transactions.

4.10 Govemning Law. ~This Mortgage shali be a contract made under and governed by the
internal faws of the State of Ilirois; provided, however, that solely with respect to the rights and
remedies available to the Mortgagee hereunder for the realization of the benefits of the security provided
hereby, this Morigage shalt be construed 2ad enforced in accordance with the laws of the State where
the Premises are located.

4.11 Wajver. The Mortgagor, on beha.f of itself and all persons now or hereafter interested
in the Premises or the Collateral, voluntarily and knovingly hereby: acknowledges that the transaction
of which this Mortgage is a part does not include either zgzicultural real estate (as defined in the Ilinois
Montgage Foreclosure Law, 735 ILCS 5/15-1101 ¢t. seq., %erein the "Act"), or residential real estate
(as defined in the Act); waives, ta the fullest extent permiticd by app}jcable law, all rights under all
appraisement, homestead, moratorium, valuation, exemption, stay, exiension, and redemption statutes,
laws or equities now or hereafter existing, and hereby further wates the pleading of any statute of
limitations as a defense to any and all Liabilities secured by this Mortgag~, and the Mortgagor agrees
that no defense, claim or right based on any thercof will be asserted, or may i enforced, in any action
enforcing or relating to this Mortgage or any of this Collateral. Without limitirg ihe generality of the
preceding sentence, the Mortgagor, on its own behalf and on behalf of each and cvery person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage, herchy irrevocably
waives any and all rights of redemption from sale under any order or decree of for=cicsure of this
Mortgage or under any power contained herein or under any sale pursuant to any statute, rder, decree
or judgment of any court. The Mortgagor, for itself and for all persons hereafter claiming through or
under it or who may at any time hereafter become holders of liens junior to the lien of this Mortgage,
hereby expressly waives and releases all rights to direct the order in which any of the Collateral shall
be sold in the event of any sale or sales pursuant hereto and to have any of the Collateral and/or any
other property now or hereafter constituting security for any of the indebtedness secured hereby
marshalled upon any foreclosure of this Mortgage or of any other security for any of said indebtedness.

4.12 JURY TRIAL. THE MORTGAGOR HEREBY EXPRESSLY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEERDING TO ENFORCE OR DEFEND ANY
RIGHTS UNDER THIS MORTGAGE OR ANY LOAN DOCUMENTS TO WHICH IT IS A PARTY,
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OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED
OR WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR
THEREWITH OR ARISING FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE OR ANY RELATED DOCUMENT, AND AGREES THAT ANY SUCH ACTION
OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

4.13 No Merper. It being the desire and intention of the parties hereto that this Mortgage and
the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and agreed that
should the Mortgagee acquire an additional or other interests in or {o the Premises or the ownership
thereof, then, unless a contrary intent is manifested by the Morigagee as evidenced by an express
statement to thar effect in an appropriate document duly recorded, this Morngage and the lien hereof
shall not merge i the fee simple title, toward the end that this Mortgage may be foreclosed as if owned
by a stranger to the the simple title.

4.14 Time of Lisseace. Time is declared to be of the essence in this Mortgage, the Notes and
the Loan Documents and of every part hereof and thereof.

4.15  Compliance with Liiruis Mortgage Foreclosure Law.

(a)  If any provision of this Mu:igage is inconsistent with any applicable provision of the Act
(as defined above), the provisions of the Actsbi) take precedence over the provisions of this Mortgage,
but shall not invalidate or render unenforceable any other provision of this Montgage that can fairly be
construed in a manner consistent with the Act,

(b)  Without in any way limiting or restricting uny of Mortgagee’'s righis, remedies, powers
and authorities under this Mortgage, and in addition to 2i of such rights, remedies, powers, and
authorities, the Mortgagee shall also have and may exercise sy and all rights, remedies, powers and
authorities which the holder of a mortgage is permitted to have or excrcise under the provisions of the
Act, as the same may be amended from time to time, except as othcrvise provided herein,

(€)  Without limiting the generality of the foregoing, all expenset incurred by Mortgagee, to
the extent reimbursable under Sections 5/15-1510, §/15-1512, or any othe: provision of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whetizer or not enumerated
in any other provision of this Mortgage, shall be added to the indebtedness secured by this Mortgage
and by the judgment of foreclosure.

Mortgagor covenants that it will not cause or permit any land bulldlng or olher 1mpmvcment or other
property of any kind whatsoever which is not subject to the lien of this Mortgage (regardiess of whether
such property is owned by Mortgagor) to rely on the Premises or any past thereof or any interest therein
to fulfill any municipal or governmental requirement of any kind whatsoever, and the Mortgagor hereby
assigns 1o the Mortgagee any and all rights to give or withhold consent for all or any portion of the
Premises or any interest therein to be so used. The Mortgagor represents, warrants and covenants that
no building or other improvement situated on or comprising part of the Premises does, or at any time
will, rely on any property not subject to the lien of this Mortgage to fulfill any governmental or
municipal requirement of any kind whatsocver. The Mortgagor shall not cause or permit to be impaired
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the integrity of the Premises as a single zoning lot and one or more single tax parcels separate and apan
trom all other zoning lots and tax parcels. Any act or omission by Mortgagor which would result in
a violation of any of the provisions of this Section shail be void ab initiv and of no force or effect for
any purpose whatsoever,

4.17  Subordination of Property Manager's Lien. The Mortgagor shall cause cach property
manager of all or any part of the Premises to enter into a subordination agreement with the Mortgagee,
in recordable form, whereby the property manager subordinates its present and future fient rights
(including any licn rights such properly manager may have pursuant to any statute or law {including,
without Hmitation, 770 ILCS 601 (]) and those of any pany claiming by, through or under it, 10 the lien
of this Morgage, The Mortgagor's failure to cause any of the foregoing to cccur shall constitute a
defavlt under this Mortgage.

4.18  Future” Advances. This Mongage, secures all present and future Liabilities of the
Mortgagor 10 the Mongages. The amount of present Liabilities secured hereby is $80,000,000; the
maximum amount, including present and futwre Liabilities, plus interest, plus any disbursements and
taxes and insurance on the Premasas - plus interest thereon, and any other sums advanced in accordance
with the terms hereof or any of th¢ Leaa Documents to protect the security of this Morigage or any of
the Loan Documents, which may be secured hereby at any one time is $242,400,000.
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Mongage on
the day and year first above written.
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STATE GF LLLINOILS
) S8.
county oF COOK )

I.&!H_[A_L_&&ﬂ/ a Notary Public, do hereby certify that , J . bﬂ‘(f D DO'DD .
personally known to me to be the ____ president of CHICAGO SUN-TIMES, INC,, a Delaware
corporation , and—
corporation, and personally known to me 1o be the same persons whose names are subscribed to the
foregoing document, appeared before me this day in person and severally acknowledged that as such

. presideat_md——————seorelary they signed and delivered the said document as
pres:dﬂm Wb —————gbctolary- of said corporation, and caused the corporate seal of said
corporation to be-#7fixed thereto, pursuant to authority given by the Board of Directors of said
corporation as their fve» and voluntary act, and as the free and voluntary act and deed of said
corporation, for the uses and purposes therein set forth.

Given under my hand and nolerial seal, thiséf day of March, 1994,

otary Public

Typeor
Print Name: LA £ Plauea)

My commission expires; e arae O VERRVEN

“"OFFICEAL SEAL”
? SHELIA L. PYGURN
Notary Hobh staie of Blizes

My Commiosen Dipires Aup /1, Lo
PN s INPaLur o
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EXHIBIT A
Description'of the Land

PARCEL 1:

A TRACT OF LAND IN SECTION 10, TOWNSHIP 3% NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, COMFRIEING PARTS OF WATER LOTS €, 7, & AND 16 AND ALL OF
WATER LOTS 9 TO 1S, (BOTH INCLUSIVE), WITH ACCRETIONS IN KINZIR'BS ADDITION TO
CHICAGO TOGETHER WITH VACATED "FBRRY STREET® AND A PORTION OF KAST NORTH WATRER
STREET LYING NORTHWESTERLY OF AND ADJOINING THERETC AND A PART OF LOT 14 IN BLOCK
4 IN SRID KINZIR'S ADDITION AND CERTAIN PARTS OF THR HIGHWAYE KNOWN AS EAST
KINZIE TiRE3T AND NORTH WATER STREET WHICM FARTS OF PUBLIC HIGHWAYS WERE CONVEYED
BY THR CITY OF CHICAGO TC THR CHICAGO AND NORTHWESTERN RAILWAY COMPANY BY A QUIT
CLAIM DEED RECORDSD IN THE RECORDER'S OFFICE OF COON COUNTY, ILLINOIS, AS
DOCUMENT 10774428, AND WHICH ARE DENOTED AS PARCELS 16§ AND 17 IN AN ORDINANCE
*PROVIDING FOR 1H8 TONSTRUCTICN OF A BRIDOR ACROSS THR MAIN BRANCH OF THE CHICAGO
RIVER AT NORTH WARASA AVENUR" PASSED BY THE CHICAGO CITY COUNCIL JULY 33, 1%1¢,
BXCEPTING FROM CERT21L OF SAID WATER LOTS THOSE PARTS THERRECF LYING SOUTHRRLY OP
THE NORTHERLY DOCK LINE O} £AID RIVER, WHICH TRACT OF LAND IS MORE PARTICULARLY
BOUNDED AND DESCRIBED AS TOLLONS::

BEGINNING AT THE POINT OF INTEISYCTION OF THE SOUTH LINE OF EAST WORTH WATER
STREET WITH THE WEST LINE OF NORTH RP'SH STREET AS ESTABLISHED BY ORDINANCE PASSED
MAY 27, 1955, THENCE SOUTH 78 DEGRFCS 25 MINUTRS 00 SECONDS WRST ALONG THE SOUTN
LINE OF EAST NORTH WATER STREET AND AL//nG, THE NORTHERLY LINE OF SAID PARCEL 17T &
DISTANCE OF 272.18 FEET THENCE SQUTH 32 DRGREES 10 MINUTES 50 SECONDS WRST ALONG
THE NORTHWESTERLY LINE OF PARCELS 16 AND 17 R DISTANCE OF 268.13 FEET TO A POINT
WHICH IS 44.684 FEET BEARING NORTH 32 DEGRELS 39 MINUTES 50 SECONDS EAST OF THR
CORNER COMMON TC PARCELS 9, 14 AND 15 OF SAID LFLINANCE, THENCR SOUTH 49 DRGREES
05 MINUTES 40 SECONDS WEST A DISTANCE OF 22.82 PLFT, THENCE SOUTHWESTERLY ALONG A
CURVED LINE TO WHICH THE LAST DESCRIBED COURSE IS T’.aSNT, CONVEX TO THE SODTH
EAST AND HAVING A RADIUS OF 932.92 FERT A DISTANCE OF 35.73 FERT TO A POINT OF
COMPOUND CURVE, THENCB CORTINUING SOUTHWESTERLY ALONG /. (URVED LINE, CONVEX TO
THE SOUTHERST AND HAVING A RADIUS OF 727.94 PEET A DISTAYCY OF 98.91 FEET TO AN
INTERSECTION WITH THE NORTHWESTERLY EXTENSION OF THE SOUTHVESTERLY LINB OF SAID
PARCEL 9 AT A POINT ON SAID EXTENSION WHICK IS NORTH 22 DEGRIMS 24 MINUTES 30
SECONDS WEST A DISTANCE OF 29.36 FEET PROM THE MOST WESTRRLY COFAER OF SAID
PARCEL %, THENCE SOUTH 22 DEGREES 24 MINUTES 30 SECONDS EAST S LATD
RORTHWESTERLY EXTENSION AND ALONG SAID SOUTHWESTERLY LINE OF SAID #2ATRL 9 A
DISTARCE OF 46.97 PEET TO ANOTHER CORNER OF SAID PARCEL 9, THENCE NORH €7
DRGREES 35 MINUTES 30 SECONDS RAST ALONG THE SOUTHEASTRRLY LINE OF SAID PLRCEL 9
A DISTANCE OF 105.06 FEET TC A CORNER COMMON TO SAID FARCELS 9 AND § OF SAID
ORDININCE, THENCE SOUTH 39 DEGREES 30 MINUTES 25 SECONDS RAST ALONG THE
NORTHEASTERLY LINE OF PARCEL $ DESCRIBRD IN SAID CRDIKANCE A DISTANCE OF 46.62
FEET TO THE MOST RASTERLY CORNER OF SAID PARCEL S ON THE NORTHERLY DOCK LINE OF
THE CHICAGO RIVER, THENCE NORTH 48 DEGREES 44 MINUTES 55 SRCONDS RAST ALONG SAID
NORTHERLY DOCKX LINE AS THE SAME 1S DEFINED BY THE QOFPICE OF THE HARBOR MASTER OF
CHICAGC A DISTANCE OF 401.26 FEET TO ITS INTERSECTION WITH THR NORTHEASTERLY LINE
OF SAID WATER LOT 14, THENCE NORTH €2 DEGREES 25 MINUTES 37 SRCONDS SAST ALONG
THE PRESENT DOCK LINE A DISTANCE OF 100.6¢ FEET TO THE INTERSECTION WITH TME WEBST
LINE GF NORTH RUSH STREET AS RSTABLISHED BY ORDINANCE PASSED MAY 27, 1955, THRNCR
WORTH 00 DESPEES 317 MINUTES 40 SECONDS EAST ALONG THE WEST LINR OF SAID RUSH
STREET A DISTANCE OF 3104.31 FRET TO THE POINT OF BBGINNING
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PARCEL 2:

A TRACT OF LAND IN SECTIOM 10, TOWNSHIF 3% NORTH, RANGE 1¢ RAST OF THR THIRD
PRINCIPAL MERIDIAN, COMPRISING PARTS OF LOTS § TO 14 (ROTH INCLOUSIVE), IN BLOCK 2 IN
KINZIG'S ADDITION TO CHICAGO, TOGETHER WITH PART OF NEW EAST NORTH WATER STRERT, OLD
NORTH WATER STREET AND EAST KINZIE BTREET ALL OF WHICH ARE ALSO PARTS OF VARIOOSLY
NUMBERED FARCELS WHICH ARE DESCRIBED IN AN ORDIRANCE "PROVIDING FOR THE CONSTRUCTION
OF A BRIDGE ACROSS THE MAIN BRANCH OF THE CHICAGO RIVER AT NORTH WABASH AVENUR®
PASSED BY THE CITY COUNCIL OF THE CITY OF CHICAGO JULY 2%, 1930 ANRD RERCORDID IN THE
OFFICE OF THE RECORDER OF DREDE IN AND FOR COOK COONTY, 1LLINOIS AS DOCTMMEMT 10774444
BOUNDED AND DESCRIBED AS POLLOMS::

BEGINNING A7 AR POINT IN THE RORTHWESTERLY LINE OF PARCEL 17 (BEING ALSC THE RASTERLY
LINE OF PARCAEL 18) OF THE AFORRSAID ORDINANCE WHICH IS 22.623 FBET SOUTHWESTRRLY OF
THE MCST NORTF:R.Y CORNER OF SAID PARCEBL 1i8; THRHCE SOUTH 32 DEGREES 10 MINUTES 30
SECONDS WEST ALOWC THR NORTHWERSTERLY LINE OF SAID PARCEL 17, ACROSS SAID LOT 14 IN
BLOCK 2 AND ALONG “HN SOUTHEASTERLY LIWE OF PARCEL 14 OF THE AFORESAID ORDIRANCE AND
THE NORTHWESTERLY L1NA-OF PARCEL 16 OF THE AFORRSAID ORDINANCE A DISTARCE OF 245.851
FEET TO THE POINT WHICH 15 NORTH 32 DEGREES 10 MINUTES 50 SKCONDS EARST DISTANT 44.84
FEET FROM THE MOST WESTExLY CCRNER OF SAID PARCEL 1§; THENCE SOUTH 45 DRGRERS 0%
MINUTES 40 SECONDS WEST A DILTAICE OF 22.82 FEET; THENCE SOUTHWESTWARDLY ALOWKG A
CURVED LINE TC WHICH THE LAST-DIICRIBED COURSE IS TANGENT CONVEX TO THE SOUTH RAST
AND HAVING A RADIUS OF 922.92 FTL” & DISTANCE OF 36.73 FEET TO A POINT OF COMPOUND
CURVE; THENCE CONTINUING SOUTHWESIT«2ANLY ALONG A CURVED LINE CONVRX TQ THR SOUTHEAST
AND HAVING A RADIUS OF 727.94 FERT A DJCTANCE OF 96.91 FERT TC AN INTERSECTION WITH A
NORTHWESTERLY EXTENSION OF THE SOUTHWEITERLY LINK OF PARCEL 9 OF THE APORRSAID
ORDIMANCE AT A POINT ON SAID RXTENSION WI.ICH 1S RORTH 22 DEGRERS 24 MINUTES 10
SECONDS WEST DISTANT 29.38 FEET FROM THE MUST NESTERLY CORNER OF SAID PARCEL 39;
THENCE NORTH 22 DBGREES 24 MINUTES 30 SECONDS V4T ALONG THE SAID NORTHWRSTERLY
EXTENSION OF THE SOUTHWESTERLY LINE OF SAID PARCVL.$ AND ALCONG THE SOUTHWESTERLY LINR
OF PARCEL 10 QF THE AFORESAID ORDINANCE A DISTANCE OF 72.674 PEET TO A CORNRR OF SAID
PARCEL 10; THENCE NORTH 32 DEGREES 10 MINUTES 50 ERONDT EAST ALORG THR NORTHWESTERLY
LINE OF SAID PARCEL 1€, A DISTANCE OF 30.005 FEET TO 7 OCINT; THENCE NORTH £3 DEGREES
26 MINUTBES 3% SECONDS EiST A DISTANCE OF B.210 FEBT TO TH%. SOUTHWRSTEFLY CORNER OF AN
EXISTIMNG STEEL COLUMN WITH FOLLOWING BRARINGS AND DISTANCES ALL MRASURED BETWREN THE
RESPECTIVE SOUTHWESTBRLY CORNERS OF BXISTING STEEL COLUMNS; TIRNCE NORTH 53 DEGREES
26 MINUTES 39 SECONDS BAST A DISTANCE OF 17.266 FEET; THENCE NOR7# 4% DEGRERS 16
MINUTES 46 SECONDS EAST A DISTANCE OF 431.929% FEET; THENCE NORTH 7 C7JREES 48 MINUTES
32 SECONDS EAST A DISTANCE OF 42.497 PEET; THENCE NORTH 47 DEGREES 07 MINUTES 54
SECONDS EAST A DISTRNCE OF 2.020 FEET; THENCE NORTH 47 DEGREES 37 MIC(¥E 29 SECONDS
RAST A DISTANCE OF 51.473 FEET; THENCE NHORTH 49 DEGRERS 32 MINUTES 01 3T OCND BAST A
DISTANCE OF 32.526 FEET; THENCE NORTH 52 DEGREES 21 MNINUTRS 58 SECONDS RAST A
DISTANCR OF 32.823 FERT; THENCE NORTH 55 DEGREES %) MINUTRS 315 SECORDS EARST A
DISTANCE OF 43.853 FEET; THENCE NORTH 60 DEGREES 01 MINUTR 51 SECONDE BRAST A DISTANCE
OF 43.717 FEET; THENCE NORTH 60 DEGRERS 01 NMINUTE 51 SECONDS EAST A DISTANCE GF 7.972
FEET: TO THE POINT OF BEGINNING, (EXCEPT FROM THE AFORESAID PARCELS 1 AND 2 THE
FOLLOWIRG PROPERTY DESCRIBED AS FARCEL "A" AND PARCEL *B":

PARCEL A:

ALL THAT CERTAIN PARCEL OF LAND CONSISTING OF A PART OF LOT § AKD A PART OF LOT 9 IN
BLOCK 2 TOGETHER WITH A PART OF VRACATED MORTH WATER STREET ADJOINING SAID BLOCK 32,
ALL IN XINZIE'S ADDITION TO CHICAOO IN SECTIOM 10, TOWNSHIP )® NORTH, RANGE 34 BAST
OF THE THIRD PRINCIPAL MERIDIAN, SAID PARCEL OF LAND BEING BOUNDED AND DESCRIBED AS
FOLLOMS : : COMMENCING AT THE POINT OF INTERSRCTION OF THRE RAST LINE OF NORTH STATE
STREET AS RECOGNIZED IN ‘THE WARASK AVENUE BRIDGR ORDINANCE PASS2D BY THR CITY COOUNCIL

RO
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OF THE CITY OF CHMICAGO ON JULY 2%, 1930 WITH THE PRRSENT NORTHERLY DOCX LINE OF THE
CHICAGO RIVER, AS RECOGNIZED 1IN BAID ORDINANCE, SAID POINT BRING SOUTH 00 DEGRERE 09
MINUTES 40 SBCONDS WEST 475%.69% FEKT FROM THE NORTHWEST CORNER OF SAID BLOCK I OF
KINZIB'S ADDITION TO CHICAGD; THENCE NORTH 63 DBGREES 02 MINUTES 40 SECONDS EAST
ALONG SAID NORTHERLY DOCK LINE, 377.70 PERT; THENCE NORTH 22 DEGREES 24 MIRUTES )0
SECONDS WEST 68.58 FEET; THENCE NORTH 67 DEGREES 35 MINUTRS 30 SRCONDS KAST 14.7§
FEET; THENCE NORTH 22 DEGREES 24 MINUTRS 10 SECONDS WRST 4.25 FERT; THERCE NORTH §?
DEGREES 3% MINUTES 30 SECONDS EAST 1.62 PRET; THENCR NORTH 21 DEQREES 24 MINUTES )0
SECONDS WEST 45.38 FEET TO A POINT 131.61 FEET (MEASUPND PERPENDICULARRLY) BAST FROM
SAID EAST YINE OF NORTH STATE BTREET FOR A PLACK OF BEGINNING AT THE MOST SOUTHERLY
CORNER Of 871D HEREINAFTER DESCRIBED PARCEL OF LAND; THENCE CONTINUING NORTH 22
DEGREES 24 MINUTES 30 SECONDS WEST, A DISTANCE OF 74.26 PRET; THENCE RORTH )2 DRGREES
10 MINUTES S0 LFOCNDS BAST, A DISTANCE OF 10.005 FEET; THENCR NORTH $3 DRGREES 26
MINUTES 39 SEZUNTCS EAST, A DISTANCE OF §.210 FEET TO THE SOUTHWESTERLY CORNZR OF AN
EXISTING STEEL CULUMN; THENCE CONTINUING MORTH 53 DRGREES 26 MINUTES 39 SECONDS EAST,
A DISTANCE OF 7.50 PLST; THENCE S0UTH 00 DEGRERS 09 KINUTES 40 SECONDS WRST PARALLIL
WITH THE AFORESAID E3.7 LINE OF NORTH STATE STREET, A DISTANCE OF 103.41 FEET TO THE
FLACE OF BREGINNING IR CCOK COUNTY, ILLIROIS

PARCEL B:

ALYL THAT CERTAIR PARCEL OF LAMD CURIISTING OF A PART OF LOT § AND PART OF 10T § IN
BLOCK 3 TOGETHER WITH PART OF VACAIZC RORTH WATER STREET ACJOINING SAID BIOCK 2, ALL
IN KINZIE'S ADDITION TO CHICAGO IN SECTLICN 10, TOWNSHIP )% NORTH, RANGR 14 RAST OF
THE THIRD PRINCIPAL MERIDIAN, SAID PARVEL OF LRND BRRING BOUNDED ARD DRSCRIBERD AR
FOLLOWS: :

CCMMENTING AT THE POINT OF INTRERSECTION OF THE 4°ST LINE OF NORTH STATE STREET AS
RECOGNIZED IX THE WARASH AVENUE BRIDGE ORDINANCS £2S5ED BY THE CITY COUNCIL OF THE
CITY OF CHICAGO ON JULY 29, 1530 WITH THE PRESENT NORTMERLY DOCK LINE OF THRE CHICAGO
RIVER, AS RECOGNIZED IN SAID ORDINANCE, SAID POIRT LRINT SOUTH 00 DRGREES (9 MINUTES
40 SECONDS WEST 475.69 FEET FROM THE RORTH WHST CORNEI (F SAID BLOCK 2 OF KINZIR'S
ADDITION TO CHICAGO; THENCE NORTH €3 DRGREBS 02 MINUTRS 47 F2CONDS RAST ALONG SAID
NORTHERLY DOCK LINE, 177.70 FEET; THEHCE MORTH 22 DEGRRES 2t !MANUTES 30 SECONDS WRST
€8.58 FEET:; THEKCE RORTH €7 DEGRERS 35 MINUTES 30 SECONDS EASY, 18.7% FRET; THENCE
KORTH 22 DEGREES 24 MINUTES 30 SECONDS WEST, 4.25 FEET; THENCK NUxJTH 67 DEGREES )S
MINUTES 10 SECONDS RAST, 1.62 PEET; THRNCE NORTH 11 DEGREES 24 WINT IS 310 SRCONGS
WEST, 45.38 FEET FOR A PLACE OF BEGINNING; THENCE NORTH 00 DEGRRES Gf MINUTES 40
SECONDS RAST, 103 .41 FEET; THENCE WORTH %3 DEGREES 26 MINUTES 3% SECCYUY BAST, 5.22
FEET: THENCE SOUTH 00 DEGREYS 0% MINUTES 40 SECONDS WEST ALONG A LINE #/.°ALLEL WITH
AND 135.580 FEET (BY RECTANGULAR MEASUREMKNT) RAST OF THE AFPORESAID EAST LINE OF NORTH
STATE STREET, 116 60 FEET; THENCE RORTH 22 DEGREES 24 MINUTES 30 SECONDS WRST, 10.31
FEET TO THE PLACE OF BEGINNING), IN COOK COUNTY, ILLINOIS

property addresst 401 N. Wabash, Chicago, IL
permarnent index nhumbers: 17-10-135-025-0000
17-10-136-008-0000




