UNOFFICIAL COPRY,

INGY?

COGK COUNTY, 1LLINDIS
FILED FIR RECORD ‘ 222 RACINE AVENUE
COOK COUNTY, ILLINOIS

oL "R =G PH 3: 26 94298697

THIS INSTRUMENT WAS FREPARED BY
AND UPON RECORDING RETUEN TO:

Paul E. Meyer, By,
Mayer, Brown & Plait
190 South .oSatle Strect
Chicago, Iiicis 60603

MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS. 9FC

THIS MORTGAGE, ASSIGI{MUNT OF LEASES AND RENTS, SECURITY AGREEMENT
and FINANCING STATEMENT (herein sometimes called "Mortgage") is made as of March 31, 1994
by CHICAGO SUN-TIMES, INC., a Delav.2:e corporation (herein, together with its successors and
assigns, the "Mortgagor"), and having its address 2f ¢/o The Sun-Times Company, 401 North Wabash
Avenue, Chicago, Illinois 60611 for the beneiit of TORONTCO DOMINION (TEXAS), INC., as
administrative agent for the Lenders (as defined in ths Agreemem [hereinafter defined]) (herein as
admnistrative agent for itself and for the other Lendess who are or may become parties to the
hereinafter defined Agreement, together with its successors 7t assigns, called the "Mortgagee™) having
its address at 909 Fannin, Suvite 1700, Houston, Texas 77013, Attention: Manager, Agency.

RECITALS

A.  Eaciluy B Credit Agreement, Promissory Note and Letters of Credit. Pursuant to a
centain Facility B Credit Agreement dated as of March 31, 1994 (herein, as ite s2:ne may be amended,

supplemented, revised or restated from time to time, called the "Agreement”) for, 2mong other things,
a convertible revolving line of credit by and between The Sun-Times Company, a Délaware corporation
(the "Borrower”), as borrower thereunder, and the Mortgagee, as lender thereunder, t'ie Borrower has
executed and delivered to the Lenders those cerain 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, shal! collectively be called the “Notes") each
due and payable in full if not sooner paid on or before March 31, 2001, each 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) issue letters of credit in the aggregate amount of Eight Hundred
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Thousand and No/100 Dollars ($800,000.00), expiring no later than March 28, 1995 (herein, such
letters 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 Mortgagor 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 t1erms 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 Letiers of Credit, the Agreement, and any other
documents and 1=struments executed and delivered by or for the benefit of the Mortgagor in connection
with the Notes, (he Letters of Credit or the Agreement or as security therefor, including, without
limitation, the Hedyirp Agreements (as defined in the Agreement) entered into by the Borrower with
any Lender or for the purpose of supplementing or amending all or any of the foregoing, all of which,
as the same may be amen:ie, modified or supplemented from time 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 of #arch 31, 1994 by and between the Borrower and the Morgagee (the
*Facility A Agreement") or any doctments and instruments executed and delivered by or for the benefit
of the Mortgagor in connection with tré Facility A Agreement.

C.  The Ligbilities. As used in tiis Mortgage, the term "Liabilitics" means and includes all
of the following: (i) all performance and paymint obligations to the Mortgagee and its successors and
assigns of the Borrower and/or the Mortgagor under nr in connection with the Notes, the Letters of
Credit or any of the other Loan Documents and (i) ‘e other obligations of the Borrower and/or the
Mortgagor, to the Mortgagee, in each case howsoever creatcd, arising or evidenced, whether direct or
indirect, joint or several, absolute or contingent, or now or hzi¢after 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 iad arising under, and all amounts
of any kind which at any time become due or owing to the Morgagee under or with respect to, this
Morntgage, all of the covenants, obligations and agreements in, under Or pursuant to the Notes, the
Letters of Credit, this Mostgage, and the other Loan Documents, any a1d all advances, costs or
expenses paid or incurred by the Mortgagee to protect any or all of the Collateral ‘hereinafter defined)
and other collateral under the Loan Documents, to perform any obligation of the Bevower and/or the
Mortgagor hereunder and any obligation of the Bomower andfor the Mortgagor under the Loan
Documents or collect any amount owing to the Morigagee which is secured hereby or anvder 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 three 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 Mongage, 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 hereafter 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 Mortgages, 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. The Collateral. For purposes of this Mortgage, the term "Collateral” means and includes
all right, title and interest of the Mortgagor, if any, in and to al! of the following:

(i  Real Estate. All of the land described on Exhibjt 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 to the
Land (includiig, without limitation, all rights relating to storm and sanitary sewer, water, gas, electric,
railway and teiezhone services); all development rights, air rights, water, water rights, water stock, gas,
oil, minerals, ccal and other substances of any kind or character underlying or relating to the Land; all
estate, claim, demans_vight, title or interest of the Mortgagor in and to any street, road, highway, or
alley (vacated or otherwize) adjoining the Land or any pan thereof; all strips and gores belonging,
adjacent or pertaining tc'1'ie. Land; and any after-acquired title 10 any of the foregoing (all of the
foregoing is hercin referred to collectively as the "Real Bstate"),

(i)  Improvements and Ficturzs. Albuildings, structures, replacements, furnishings, fixtures,
fittings and other improvements and p.orerty of every kind and character now or hereafter located or

erected on the Real Estate, together witha)! bailding or construction materials, equipment, appliances,
machinery, plant equipment, fittings, appa atus, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed! to or attached to the Real Estaie, including (without
limitation) all motors, boilers, engines and devices. for the operation of pumps, and all heating,
electrical, lighting, power, plumbing, air conditioninig, refrigeration and ventilation equipment (all of
the foregoing is herein referred to collectively as the "Iimmvements”);

(ii)  Persopal Properly. All furniture, furnishings, equipirent (including, without limitation,
telephene and other communications equipment, window cleaniry, building cleaning, monitoring,
garbage, air conditioning, pest control and other equipment) and all otiier tangible propenty of any kind
or character now or hereafter owned or purported to be owned by the Mortzagor and used or useful in
connection with the Real Estate, regardless of whether located on the Real lista*= or located elsewhere
including, without limitation, alf rights of the Morntgagor under any lease to furmiture, furnishings,
fixtures and other items of personal property at any time during the term of suciiiezse and all rights
under and to the escrow accounts, if any, and all interest thereon established and m:imained pursuant
to Section 1,18 of Aticle I below (all of the foregoing is herein referred to collectively aZ tie "Goods™);

(iv) Intangibles. All goodwill, trademarks, trade names, option rights, purchase contracts,?.2
books and records and general intangibles of the Mortgagor relating to the Premises and all accounts, -~
contract rights, instruments, chantel paper and other rights of the Mortgagor for payment of money to 3‘5
it for property sold or lent 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 +7
the Improvements (all of the foregoing is herein referred to collectively as the "Imangibles");
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(v)  Rents. All rents, issues, profits, royalties, avails, income and other benefits derived or
owned by the Morgagor directly or indirectly from the Premises (all of the foregoing is herein
collectively called the "Rents™);

(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 Mortgagor or any consideration for the
use, possession or occupancy of, or any estate in, the Premises or any pant 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) Plaps. All rights of the Monigagor, if any, to plans and specifications, designs, drawings
and other matters nienared in connection with the Premises (all of the foregoing is herein called the

"Plans"}),

(viii) Contracts for services. All rights of the Morigagor, if any, under any contracts executed
by the Mortgagor with any provider of goods or services for or in connection with any construction
undertaken on, or services perforried or to be performed in coanection with, the Real Estate, including
any architect’s contract and any mimagemecnt agreement (all of the foregoing is herein referred to

collectively as the "Contracts for Services™,
(ix) Contracts for Sale or Financiag. All rights of the Mongagor, if any, as seller or

borrower under any agreement, contract, undersianding or arrangement pursuant to which the
Mortgagor has or may hereafier have, with the prior written consent of the Mortgagee, obtained the
agreement of any person to pay or disburse any money ¢2r the Mortgagor's sale (or borrowing on the
security) of the Collateral or any part thereof (all of lhe foreyoing is herein referred to collectively as

the “Contracts for Sale"); and

(x)  Other Properiy. Al other property or rights of the iVoitgagor of any kind or character
related to the Real Bstate or the Improvements, and all proceeds (includiny insurance and condemnation
proceeds} and products of any of the foregoing. (All of the Real Estate ar.d the Improvements, and any
other property which is real estate under applicable law, is sometimes refencd to-collectively hercin as
the "Premises”).

GRANT

NOW THEREFORE, for and in consideration of the Mortgagee's making any loan, advance or
other financial accommodation to or for the benefit of the Borrower and/or the Mongagor, 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 tecelpt and a

sufficiency of which are hereby acknowledged by the Borrower and the Mortgagor, and in order to J
secure the full, timely and proper payment and performance of each and every one of the ]JabllithS, .
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THE MORTGAGOR HEREBY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS
AND ASSIGNS TO THE MORTGAGEE, AND GRANTS TO THE MORTGAGEE AND ITS
SUCCESSORS AND ASSIGNS FOREVER, A CONTINUING SECURITY INTEREST IN AND TO,
ALL OF THE COLLATERAL,

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

The Morigagor hereby covenants with and warrants to the Mortgagee and with the purchaser at
any foreclosure salc; that at the execution and delivery hereof it is well seized of the Premises, and of
a good, indefeasibic-<¢ziate therein, in fe¢ simple; that the Collateral is free from all encumbrances
whatsoever (and any ciaiin of any other person thereto) other than the security interest granted to the
Mortgagee herein and pursuint to the Loan Documents and the encumbrances and other matters set forth
in the title insurance policy insvang the tien of this Mortgage in favor of the Morigagee (the "Permitted
Exceptions"); that it has good and lawful right to sell, mortgage and convey the Collateral; and that it
and its successors and assigns will forever warrant and defend the Collateral against all claims and
demands whatsoever with the exception. £/ the Permitted Exceptions.

. COVENANTS AND AGREEMENTS
OF THE MORTGAGOR

Further to secure the payment and performaivc of the Liabilities, the Morgagor hereby
covenants, warrants and agrees with the Mortgagee as foilav s:

1.1 Payment of Liabilities. The Mortgagor agrees that it will pay, or will cause to be paid,
timely and in the manner required in the appropriate documents or iaz*mments, all amounts due under
the Notes and all other Liabilities (including fees and charges). All sv:ac payable by the Mortgagor
hereunder shall be paid without demand, counterclaim, offset, deduction or Cefense. The Mongagor
waives all rights now or hereafter conferred by statute or otherwise to any such deinand, counterclaim,
offset, deduction or defense.

1.2 Payment of Taxes. Subject to Section 1,19 of Agticle I hereof, the Mcrigagor 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, govemmental or non-
governmental, 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 Mortgagee all receipts showing payment of all of such taxes,
assessments and charges.

-
»

Sevi

LGS




UNOFFICIAL COPY

1.3 Maintepance and Repair. The Mortgagor will: 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
Mongage; not remove or demolish any of the Improvements unless such removal or demolition is done
contemporancously with changes, additions or alierations to the Premises or Improvements deemed
necessary by Montgagor in the excreise of its prudent business judgment; pay prompily for all labor and
materials for all construction, repairs, demolition and improvements 10 or on the Premises; not make
any changes, additions or allerations to the Premises or the Improvements excepl 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. sonewals, additions or substitutions required by wear, damage, obsolescence or
destruction, all 25 promptly as possible under the circumstances but in all cases in compliance with any
time period protided under applicable requirements of governmental authorities and insurance
underwrilers; not comarit, suffer, or permit waste of any parnt of the Premises; and maintain all grounds
and abutting streets and sidewalks in good and neat order and repair.

1.4 Sales; Liens. Eacopt as permitted in the Agreement, the Montgagor will not:  sell,
contract 1o seil, assign, transfer oi convey, or permit to be transferred or conveyed, the Collaeral or
any part thereof or any interest or eiate in any thereof (including any conveyance into a trust or any
conveyance of the beneficial interest in‘any trust that may be holding title to the Premises) or remove
any of the Collateral from the Premises or from the state in which the Real Estate is located; or create,
suffes or permit to be created or 1o exist anv-mortgage, lien, claim, security intesest, charge,
encumbrance or other right or claim of any kim! whatsoever upon the Collatesal or any part thereof,
except those of current taxes not then due and payadle -the Permitted Exceptions and mechanic’s liens
being diligently contested in good faith and continging ‘i accordance with Section 1.19 of Adticle I
hereof,

1.5 Access by Mortgagee. The Mortgagor will at all (imes: deliver to the Mongagee either
all of its executed onginals (in the case of chatiel paper or instivinents) or (in all other cases), if
requested by Morntgagee, cerntified copies of all Leases, agreements creatizig or evidencing Intangibles,
Plans, Contracts for Services, Contracts for Sale, all amendments and suppiements thereto, and any
other document which is, or which evidences, governs, or creates, Couatezal, permit access at
reasonable fimes by the Mortgagee to the Mortgagor’s books and records; permit.ihe Martgagee to
inspect construction progress reports, tenant registers, sales records, insurance policics and other papers
pertaining to the Collateral for examination and the making of copies and extracts: nrepare such
schedules, summaries, reports and progress schedules as the Mortgagee may reasonably-1equest; and
permit the Mortgagee and its agents and designees, to enter on and inspect the Premises at all
reasonable times and, so Jong as no Event of Default has occurred and is continuing, upon prior notice
1o Mortgagor.

1.6  Stamp and Other Taxes. If the Federal, or any state, county, local, municipal or other,
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
portion of the Loan Amount), assessmientt or imposition upon this Mortgage, the Notes, any of the other
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Liabilities, or any of the other Loan Documents, the interest of the Mongagee 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 Montgagee, then such event shall constitute an Event of Default hereunder and all sums hereby
secured shall become immediately due and payable at the option of the Mortgagee.

1.7 _<usurance. The Mortgagor will at ali times maintain or cause to be maintained on the
Goods, the Improvements and on all other Collateral, all insurance reasonably required at any time or
from time to tim¢ by the Mortgagee and in any event all-risk property insurance covering, without
limitation, fire, extcnded coverage, vandalism and maticious mischief, in an amount which is not less
than 100% of the replacement cost of the Improvements (not inctuding any footers and foundations) and
Goods without consideraticn for depreciation, with an inflation guard endorsement, insurance against
business interruption for such s<currences and in such amounts as the Mortgagee may reasonabty
require, and insurance against fivnd if required by the Federal Flood Disaster Protection Act of 1973
and regulations issued thereunder, and cumprehensive general public liability insurance, protecting the
Mortgagor in an amount reasonably accept.ble to the Mortgagee, and all other insurance commonly or,
in the judgment of the Mortgagee, prudentiy ‘nuintained by those whose business, improvement to, and
use of real estate is similar to that of the Mortgagor, all in amounts reasonably satisfactory to the
Mongagee, and all of such insurance to be main ained in such form and with such companies as shall
be approved by the Mortgagee, and to deliver to(ard keep deposited with the Mortgagee original
certificates and certified copies of all policies of such ‘rsrrance and renewals thereof, with premiums
prepaid, and with standard non-contributory mortgagee 704 loss payable clauses satisfactory to the
Montgagee, and clauses providing for not less than 30 days’ prior written notice to the Mortgagee of
cancellation or material modification of such policies attached tierelo in favor of the Montgagee and
successors and assigns of each. All of the above-mentioned origin<d, insurance policies or certified
copies of such policies and certificates of such insurance satisfactory i'ihe Mortgagee, together with
receipts for the payment of premiums thereon, shall be delivered to and ncld hy the Mongagee, which
delivery shall constitute an assignment to the Mortgagee of all return premiusrs to be held as additional
security hercunder. The liability insurance policies required hereunder shall rame the Mortgagee as
an additional insured. All renewal and replacement policies shall be delivered to the Mostgagee at least
thirty (30) days before the expiration of the expiring policies. Subject to the terms oi ine immediately
succeeding paragraph, the Morigagor agrees that any loss paid to the Mortgagee unde’ 2ay 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 Collateral, as the Monigagee in its sole and unreviewable 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 Collateral so damaged if and only if Mortgagor fulfills all of
the following conditions not waived in writing by Mortgagee: (i) that no Event 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 Mortgage or the Loan Documents; (ii) the Morigagee 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 Mongage and the Permitted Exceptions, or in the event that such
proceeds are in Mortgagee’s sole judgment insufficient to restore and rebuild the Collateral, then
Mongagor shall depusit upon demand the shortfall with Mortgagee; (iii) that the excess of said
insurance proceeds above the amount necessary to complete such restoration or rebutlding, if any, shall
be applied as a reduction in the principal amount of the Notes; and (iv) any and all monies 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 to Mortgagee, in
accordance with prudent construction lending practice, including, if requested by Mortgagee, monthly
lien waivers and-title insurance date-downs, or in any other manner approved by Mortgagee.

The Mortgagec 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 Mortgagor relating to
the Collateral; provided, liowever, that 50 long as no Event of Default or event which, with the giving
of notice or passage of time, o7 both, would constitute an Bvent of Default, has occurred and remains
uncured, Mortgagor shall have the right, subject to Mongagee's approval for amounts in excess of
$500,000, which approval shall not he uareasonably withheld or delayed, to settle and compromise such
claims. In the event of foreclosure «f lhis Mortgage or other transfer of title to the Premises in
extinguishment of the indebtedness securcd lieceby, alt right, title and interest of the Mortgagor in and
to any insurance policies then in force shall piss tn the purchaser or grantee, Nothing contained in this
Mortgage shall create any responsibility or oblization on the Mongagee to collect any amounts owing

on any insurance policy or resulting from any cod.mnation, fo rebuild or replace any damaged or
destroyed Improvements or other Collateral or to perforn any other act hereunder. The Mortgagee
shall not by the fact of approving, disapproving, acceptiiig, preventing, obtaining or failing to obtain
any insurance, incur any liability for or with respect to the amonnt of insurance carried, the form or
legal sufficiency of insurance contracts, solvency of insurance conpanies, or payment or defense of
lawsuits, and the Mortgagor hereby expressly assumes full respoasinility therefor and all liability, if
any, with respect thereto.

1.8 Eminent Pomain. In case the Collateral, or any part or inteust iz-any thereof, is taken
by condemnation, the Mortgagee is hereby empowered to collect and receive 214, compensation and
awards of any kind whatsoever (referred to coliectively herein as "Condemnation Awpzds") which may
be paid for any property taken or for damages to any property not taken (all of which vhe Mortgagor
hereby assigns to the Mortgagee}, and all Condemnation Awards so received shall be forthwith 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 to repair and restore; provided, however, the Mortgagee shall consent to the
applicaion 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 Article J. The
Mortgagor hereby empowers the Mortgagee, in the Montgagee’s absolute discretion, to settle,
compromise and adjust any and all claims or rights arising under any condemnation or eminent domain
proceeding relating 1o the Collateral or any portion thereof; provided, however, that so long as no Event
of Default or event which, with the giving of notice or passage of time, or both, would constitute an
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Event of Default, has occurred and remains uncured, Morgagor shall have the right, subject to
Moetgagee's approval for amounts in excess of $500,000, which approval shall not be unreasonabiy
withheld or delayed, to settle and compromise such claims.

1.9 Governmental Reguiremenis.  The Mortgagor will at all times fully comply with, and
cause the Collateral and the use and condition thereof fully to comply with, all federal, state, county,
musnicipal. local and other governmental statutes, ordinances, requirements, regulations, rsles, orders
and decrees of any kind whatsoever that apply or relate to the Mortgagor or the Collateral or the use
thereof, including, without limitation, alt laws relating 10 handicapped access to the Premises, and will
observe and comply with all conditions and requirements necessary to preserve and extend any and all
rights, licenses, sernits, privileges, franchises and concessions (including, without limitation, those
relating to land use 2ad development, landmark presentation, construction, access, waler rights and use,
noise, environmenta: zolution and hazardous waste and substances), and will observe and comply with
atl conditions and requizenients necessary 1o preserve and extend any and all nghts, licenses, permits,
privileges, franchises and’ coacessions (including, without limitation, those relating to land use and
development, construction, access, water rights and use, noise, environmental pollution and hazardous
waste and substancesy which ar applicable to the Mortgagor or have been granted for the Collateral
or the use thereof. Unless required by-applicable law, or unless Mortgagee has otherwise first agreed
in writing, the Mortgagor shall not ‘make or allow any changes to be made in the nature of the
occupancy or use of the Premises or any-eition thereof for which the Premises or such portion was
intended at the time this Mortgage was deliverad other than any changes in occupancy or use made by
the Mortgagor in the ordinary course of its busiress as a newspaper publishing business and related
activities. The Mortgagor shall not initiate or acquiesce in any change in any zoning or other land use
classification now or hereafter in effect and affecting tre¢ Premises or any part thereof without in each
case obtaining the Mortgagee's prior wrilten consent therate.

1.10  No Mechanics' Ligns. Subject to Section 1,19 of Aniicle I hereof, the Mortgagor will
not sutfer any mechanic’s, laborer’s or materialmen'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 < fixtures now or hereafter
on the Premises, prior to any other lien thereon that may be claimed by any peison, so that subsequently
accruing claims for licn on the Premises shall be junior and subordinate to this Monpzage, to the extent
permitied by applicable law. All contractors, subcontractors, and other panics Jealing with the
Premises, or with any parties interested therein, are hereby required to take nouse-of the above
provisions. The Mortgagor agrees to promptly deliver to the Mortgagee a copy of any ioties that the
Mortgagor receives with respect to any pending or threatened lien or the foreclosure thereof,

1.1t Continuing Priority. The Mortgagor will: pay such fees, taxes and charges, execute and
file (at the Mortgagor's expense) such financing statements, obtain such acknowledgements or consents,
notify such obligors or providers of services and materials and do alt 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 place of business at alt
times at the address shown; and keep all of its books and records relating to the Collateral on the
Premises or at such address; keep all tangible Collatera! on the Reat Estate except as the Morigagee may
otherwise consent 1n writing.
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1.12  Utilities. The Mongagor will pay or cause 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  Contrict Maintenance; Qther Agreements; Leases. The Mongagor will, for the benefit

of the Mongagee, fully and promptly keep, observe, perform and satisfy each obligation, condition,
covenant, and restriction of the Mostgagor affecting the Premises or imposed on it under any agreement
between Mortgagor and a third party relating to the Coilateral or the Liabilities secured heveby,
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 gersons (other than the Montgagor) obligated thereon shall be and remain at all times
obligated 1o per{orm for the benefit of the Mortgagee; and the Morigagor will not permit to exist any
condition, event v: fact which could allow or serve as a basis or justification for any such person to
avoid such performaiicc.) Without the prior written consent of the Mortgagee, the Mongagor shall not
(i) except for terminatioss zod amendments made by Mortgagor in the exercise of its prudent busiricss
judgment, make or permit 2ny termination or amendment of the rights of the Mortgagor under any
Third Party Agreement; (ii) col'ec’ rents or the proceeds of any Leases or Intangibies more than 30 days
before the same shall be due and pay=b'e; (iii) except for modifications, amendments, cancellations or
terminations made by Mongagor in the exercise of its prodent business judgment, mndify, amend,
cancel or terminate any Leases, or accept s surrender of the leased premises; (iv) except for assignment
or sublettings agreed to by Mortgagor in ¢ <xercise of its prudent business judgment, consent to the
assignment or subletting of the whole or any porion 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 Morigagor
shail promptly deliver to the Mortgagee copies of any‘demands or notices of default sent or received
by the Mortgagor in connection with any Third Party ‘Agrzement and allow the Mortgagee the righ,
but not the obligation, to cure any such default. All security or other deposits, if any, received from
tenants under the Leases shall be segregated and maintained in ap account satisfactory to the Mortgagee
and in compliance with the law of the state where the Premises are located and with an institution
satisfactory to the Mortgagee.

1.14 No Assignments; Future Leases. The Mortgagor will not cituse of permit any Rents,
Leases, Contracts for Sale, or other contracts relating to the Premises to be-assigned, transferred,

conveyed, pledged or disposed of to any party other than the Mortgagee witiout-dirst obtaining the
express writien consent of the Morigagee to any such assignment or permit any such assignment 10
occur by operation of Jaw. In addition, the Mortgagor shall not cause or pennit all or 22y portion of
or interest in the Premises or the Improvements 1o be leased (that word having the same meaning 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 in the exercise of prudent
business judgment under leases for a term and for a rental mte in accordance with the then current
market rate for similar space.

1.15  Assignment of Leases and Rents and Collections.
a)  All of the Mortgagor’s interest in and rights under the Leases now existing or hereafier

eatered into, and ali of the Rens, whether now due, past due, or to become due, and including ail
prepaid rents wnd security doposits, and all other amounts due with respect to any of the other
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Coliateral, are hereby absolutely, presently and unconditionally assigned and conveyed to the Morgagee
to 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 shall
be terminated at the sole option of the Mortgagee, without regard to the adequacy of its security
hereunder and without notice to or demund upon the Mortgagor, upon the occurrence of any Event of
Defauit. It is understood and agreed that neither the foregoing assignment to the Mortgagee nor the
exercise by the Mortgagee of any of its rights or remedies under Anticle I hercof shall be deemed to
make the Mortgagee a "mortgagee-in-possession” or otherwise responsible or liable in any manner with
respect to the Collateral or the use, occupancy, enjoyment of any portion thereof, unless and until the
Mortgagee, in person or by agent, assumes actual possession thereof. Nor shall appointment of a
receiver for the Collateral by any court at the request of the Mortgagee or by agreement with the
Mortgagor, or the 2o%zring into possession of any pan of the Collateral by such receiver, be deemed
to make the Mortgagee « mortgagee-in-possession or otherwise responsible or liable in any manner with
respect to the Collaterai o1 the use, occupancy, enjoyment or operation of ali or any portion thereof.
Upon the occurrence of any Event of Default, this Mortgage shall constitute a direction to and full
authority to each lessee under z.ny leases, each guarantor of any of the Leases and any other person
obligated under any of the Collateral tc. nay all Rents and other amounts to the Morntgagee without proof
of the Event of Default relied upon.’ The Mortgagor hereby irrevocably authorizes each such person
to rely upon and comply with any notice or demand by the Montgagee for the payment to the Mortgagee
of any Rents and other amounts due or to bcome due.

(b)  The Mortgagor shall apply the Rents and other amounts to the payment of all necessary
and reasonable operating costs and expenses of the Collateral, debt service on the Liabilities and
otherwise in compliance with the provisions of the Loar Zocuments. The Montgagor shall at all imes
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 s the Mortgagee in such form as may
be satisfactory to the Mortgagee, the Mortgagor's interest in any of {nc Leases.

(¢)  The Morgagee shall have the right to assign the Mortgagz='s right, title and interest in
any Leases to any subsequent holder of this Mortgage or any panticipating ‘terast therein or to any
person acquiring title 10 all or any part of the Collateral through foreclosur: or otherwise. Any
subsequent assignee shall have all the rights and powers herein provided to the Morie»gee. Upon the
occurrence of any Event of Defauit, and the fareclosure of this Mortgage by the Morngagee or the
taking of possession of the Premises by the Mortgagee, its agent or receiver, the Mortgar= shall have
the right to execute new leases of any part of the Collateral, including leases that extend beyond the
term of this Mortgage. At any time after the occurrence of an Event of Default and the foreclosure of
this Mortgage 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 attomey-in-fact, such authority
being coupled with an interest and irrevocable, to sign the nams of the Mongagor and to bind the
Mortgagor on all papers and documents relating to the operation, leasing and maintenance of the
Collateral.

1.16  The Montgagee's Performance. If the Mongagor fails to pay or perform any of its
obligations herein contained (including payment of expenses of foreclosure and court costs), the
Mortgagee may (but need not), as agent or attorney-in-fact of the Morgagor, after the expiration of any
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applicable notice or cure period (except in the case of an emergency affecting the Premises or the hen
of this Morntgage, 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 Mortgegee, and any amount so paid or expended (plus reasonable
compensation to the Mortgagee for iis out-of-pocket and other expenses for each matter for which it acts
under this Mortgage), with interest thereon at the rate applicable under the Agreement to past-duc
principal (the "Default Rate"), shall be added to the principal debt hereby secured and shall be repaid
to the Mortgagee upon demand. By way of iffustration and not in limitation of the foregoing, the
Mortgagee may (but need not) do all or any of the fotlowing: make payments of principal or interest
or other amounts 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, compromise or settie any tax lien or any other lien, encumbrance, suit, proceeding, title or
claim thereof; contest-any tax or assessment; and redeem from any tax sale or forfeiture affecting the
Premises or any eascrient benefitting the Premises. In making any payment or securing any
performance relating to aiy obligation of the Mortgagor hereunder, the Mortgagee shall be the sole
judge of the legality, validity 2:ud amount of any lien or encumbrance and of all other matiers necessary
to be determined in satisfaction ‘fierecf. No such action of the Mortgagee shall ever be considered as
a waiver of any right accruing to 1t on-account of the occurrence of any matter which constitutes a
Default or an Event of Default.

1.17 Subrogation. To the extent thai “a= Mortgagec, on or after the date hereof, pays any sum
under any provision of law or any instrument or Zocument creating any lien or other interest prior or
superior to the lien of this Mortgage, or the Mortgagor or any other person pays any such sum with the
proceeds of the loan secured hereby, the Mortgagee sis!i have and be entitled to a lien or other interest
on the Collateral equal in priority 1o the lien or other uecrest discharged and the Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed, heid or enjoyed by, the holder of
such lien, which shall remain in existence and benefit the Mortgazee in securing the Liabilities.

1.18 Reserve for Taxes, Assessments and Insurance. I requested by Mortgagor after the

occurrence of an Event of Default, Mortgagor covenants and agrees to 5oy 10 the Mortgagee (or the
Morigagee's agent) on the same day of the month on which payments are aus uader the Notes unti) the
Notes and all of the other Liabilities have been paid in full, a sum equal to real estate taxes and
assessmeaqts and insurance premiums next due upon the Premises (all as reasonaviv estimated by the
Mortgagee or its agent) divided by the number of months to elapse before one montis prior to the date
when such taxes, and assessments and insurance premiums will become due and payable, such sums to
be held by the Mortgagee with interest accruing thereon, to pay each of the said items.

All payments described above in this Section shail be paid by the Mortgagor each month in a
single payment 1o be applied by the Mortgagee (or its agent) to the foregoing items in such order as the
Mortgagee shall clect 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 to provide the Mornigagee (or its
agent) with sufficient funds to pay any such 1ax, assessment, and insurance premiuvms under this Section
L.18 at least 30 days in advance of the due date thereof.
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The Mortgagee (or its agent) shall, within 20 duys of receipt from the Morgagor 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 amounts to be withdrawn from such account and paid directly to the
appropriate lax collecting authority or insurer. Even though the Mortgagor may have made all
appropriate payments to the Mortgagee (or its agent) as required by this Mongage, the Mortgagor shall
nevertheless have full and sole responsibility at all times to cause al) taxes, assessments and insurance
premiums to be fully and timely paid, and the Mortgagee (or its agent) shall have no responsibility or
obligation of any kind with respect thereto except with respect to payments required to be made by the
Montgagor hereunder for which the Mortgagee (or its agent) has received funds to cover such payments
in full and al! siatements, invoices, reports or other materials necessary to make such payments, aif not
less than 30 davs prior to the deadline for any such payment; provided, however, that upon the written
request of the Moitgagor and so Jong as no Event of Defauit has occurred and is continuing, the
Mortgagee shall agp!y such funds to the payment of, or make such funds available to the Mortgagor for
the payment of, such iar<s, assessments and insurance premiums. If at any time the funds so held by
the Morntgagee (or its agent) <hall be insufficient to cover the full amount of all taxes and assessments
next due and payable (as estimzied by the Mortgagee) the Morigagor shall, within ten days after receipt
of notice thereof from the Mortzagee (or its agent) deposit with the Morngagee (or its agent) such
additional funds as may be necescary to remove the deficiency. 1If the Premises are sold under
foreclosure or are otherwise acquired ty the Mortgagee, accumulations under this Section §.18 may be
applied to the Liabilities in such order of application as the Mortgagee may clect in its sole discretion.

1.19  Mongagor's Right 10 Confest. Mortgagor may contest or object to the Jegal validity or
amount of any tax or any mechanics’ or materia.wen’s lien on the Premises on and subject to the

following conditions: (i) after having given Morngages : least five business days' prior written notice
of its intention to institute such proceedings, Mortgagor ahay! in good faith have instituted appropriate
legal proceedings with respect thereto, the pendency of whici shall have the legal effect of staying the
effectiveness and enforcement of such taxes or lien (as the case may %) and any and all other remedies
relating thereto which may affect the Premises or the title thereio, snd Mortgagor shall at all times
thereafier prosecute such proceedings diligently and in good faith to'completion; and (ii) Mongagor
shall either (A) have duly paid the full amount of the tax or lien under protes: or (B) have fully bonded
over or title-insured over such tax or lien to Mortgagee's full satisfaction.

O DEFAULT
Each of the following shalf constitute an event of default (an "Eveat of Defauli") nereunder:

2.1  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 1his Morigage. Non-compliance by the Mortgagor with, or failure by the
Morgagor to perform, any agreement contained herein (other than any non-compliance or failure which

constitutes a default 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
Mongagee with respect to all other defaults under this Mongage; provided, however, that if such
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default cannot, with diligence, be cured within such thirty (30) day period, then so long as Mortgagor
is diligently pursuing a cure for such default, Morigagor shall have an additional thirty (30) days after
the expiration of the initial thirty (30) days within which to cure such default.

M REMEDRIES

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) avtomaticaliy become immediately due and payable in the event of the occurrence of an Event of
Default under dzction 12.1.4 of the Agreement and (b) at the option of the Mortgagee, become
immediately due v payable in the event of occurrence of any other Event of Default.

3.2 Remedics; Cumulative. No remedy or right of the Mortgagee hereunder or under the
Naotes or any of the Loan Lozuments, or otherwise, or available under applicable law or in equity, shall
be exclusive of any other right zi remedy, but each such remedy or right shall be in addition to every
other remedy or right now or herarter existing under any such document or under applicable law or
in equity. No delay in the exercise Of, ur omission 1o exercise, any remedy or right accruing on any
Event of Default shall impair any such remedy or right or be construed to be a waiver of any such
Event of Default or an acquiescence therein, por shall it affect any subsequent Event of Default of the
same or a differemt nature. Every such ‘rem2dy or right may be exercised concurrently or
independently, and when and as often a5 may be deemed expedient by the Mortgagee. All obligations
of the Mortgagor, and all rights, powers and remeaies of the Mortgagee, expressed herein shall be in
addition to, and not in limitation of, those provided by Iz or in equity or in the Notes or any other
Loan Documents or any other written agreement or instruipcn! relating to any of the Liabilities or any
security therefor.

3.3 Forclosurg; Receiver. Upon the occurrence of any Svent of Default, the Mortgagee
shall also have the right immediately to foreclose this Mortgage. Upor the filing of any complaint for
that purpose, the count in which such complaint is filed may, upon applicaticn of the Morgagee or at
any time thereafier, either before or after foreclosure sale, and without notice t=the Mortgagor or 1o
any party claiming under the Mortgagor and without regard to the solvency or insa'vency at the time
of such application of any person then liable for the payment of any of the Liabiliti¢s; without regard
to the then value of the Premises or whether the same shall then be occupied, in whcle or in pant, as
a homestead, by the owner of the equity of redemption, and without regarding any bend from the
compiainant in such proceedings, appoint a receiver for the benefit of the Mortgagee, with power to
take possession, charge, and controt of the Premises, to lease the same, to keep the buildings thereon
insured and in good repair, and to collect 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 1o 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 ali 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, (ii) amounts due upon any decree entered in any suit foreclosing this
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Montgage, (iii) costs and expenses (including, without limitation, attomeys fees and court costs) of
foreclosure and litigation upon the Premises, (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 Morntgage,
or of any decree foreclosing the same and (vi) all moncys advanced by the Mortgagee to cure or attempt
1o 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
herein, 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 Morngage may be foreciosed
once against all, or successively against any portion or portions, of the Premises, as the Mortgagee may
elect, until all of the Premises have been foreclosed against and sold. As par of the foreclosure, the
Montgagee in 15 discretion may, with or without entry, personally or by attorney, sell to the highest
bidder all or any pait of the Premises, and all right, title, interest, claim and demand therein, and the
right of redemption ihereof, as an entirety, or in separate lots, as Mortgagee may elect, and in one sale
or in any number of scnarate 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 deliver, or cause to be transferred and delivered, 10 the purchaser or
purchasers the property so sold, ii..ae¢ manner and form as provided by applicable law, and Mortgagee
is hereby irrevocably appointed the true and lawful attorney-in-fact of Mortgagor, in its name and stead,
to make all necessary transfers of prope:ty thus sold, and for that purpose Mortgagee may execute and
deliver, for and in the name of Mortgagor, all necessary instruments of assignment and transfer,
Mortgagor hereby ratifying and confirming ¢l that said attomey-in-fact shall lawfully do by virtue
hereof. In the case of any sale of the Premise pussuant to any judgment or decree of any court at
public auction or otherwise, Mortgagee may becoine the purchaser, and for the purpose of making
settlement for or payment of the purchase price, shall de-¢ntitled to deliver over and use the Notes, the
Liabilities and any claims for the debt in order that there may be credited as paid on the purchase price
the amount of the debt. In case of any foreclosure of thic vortgage (or the commencement of or
preparation therefor) in any court, all expenses of every kind pai i or incurred by the Mortgagee for the
enforcement, protection or collection of this security, includioz court costs, attorneys’ fees,
stenographers’ fees, costs of advertising, and costs of title insurairce znd any other documentary
evidence of title, shalt be paid by the Mortgagor.

3.4 i : Premises; Remedie and Rents. “The Mortgagor hereby
waives all right to the possessnon income, and Renls of the Prcmlses from and aficr ne occurrence of
any Event of Default, and the Mortgagee is hereby expressly authorized and empowered, at and
following any such occurrence, to enter into and upon and take possession of the Premises-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 afier the sale thereunder, the Mortgagee
shall be entitled, 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 attomeys, and exclude the Mortgagor therefrom; (ii) 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
Morigagor, or in its own name 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 agents, contractors or nominees, with full power |
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to use such measures, legal or equitable, as in its discretion or in the discretion of its successors or
assigns may be deemed proper or necessary to enforce the payment of the Rents, the Leases and other
Collateral relating thereio (including actions for the recovery of rent, actions in forcible detainer and
actions in distress of rent); (iv) cancel or terminate any Lease or sublease for any cause or on any
ground which would entitle the Mortgagor to cancel the same; (v) elect to disaffinn any Lease or
sublease made subsequent hereto or subordinated to the lien hereof; (vi) make all necessary or proper
repairs, decorattons, renewals, replacements, alterations, additions, betterments and improvements to
the Premises that, in its discretion, may seem 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 the Collateral, as the Morigagee in its discretion may deem proper, the Mortgagor hereby
granting the Morgagee full power and authority to exercise cach and every one of the rights, privileges
and powers contatied herein at any and all times after any Bvent of Default without notice to the
Mortgagor or any ather person.  The Morstgagee, in the exercise of the rights and powers conferred
upon it hereby, shall'have full power to use and apply the Rents 1o the payment, in such order as
Mortgagee may determine; ¢f 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 thereof {v'aich skall include reasonable compensation to the Mortgagee and its
agents or contractors, if managemerit bs delegated to agents or contractors, and it shall also include
lease commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, 'f any, and premiums on insurance hereinabove authorized;
(b) to the payment of taxes, charges and special assessments, the costs of ail repairs, decorating,
renewals, replacements, alterations, additions, beiterinents 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) to the payment of any Liabilities. The entering upon 2.7 taking possession of the Premises, or any
part thereof, and the collection of any Rents and the applic7tivn thereof as aforesaid shall not cure or
waive any Event of Default theretofore or thereafter occurring cr atfect any notice or Event of Default
hereunder or invalidate any act done pursuant to any such Zvent of Default or notice, and,
notwithstanding continuance in possession of the Premises or any part thcreof by the Mortgagee or a
receiver and the collection, receipt and application of the Rents, the Morreagee shall be entitled to
exercise every right provided for in this Mortgage or by law or in equity upon or after the occurrence
of an Event of Default. Any of the actions referred to in this Section 3.« miy be taken by the
Mortgagee irrespective of whether any notice of Event of Default has been given heqeunder and without
regard to the adequacy of the security for the indebtedness hereby secured.

3.5  Personal Propenty. If any Event of Default shatl occur, the Mostgagee may exercise from
time to time any rights and remedies available to it under applicable law upon default in payment of
indebtedness. The Mortgagor shall, promptly upon request by the Mortgagee, assemble the Collateral
and make it available to the Mortgagee a1 such place or places, reasonably convenient for both the
Mortgagee and the Morigagor, as the Montgagee shall designate. The Mortgagor hercby expressly
waives, to the fullest extent permitted by applicable law, any and all notices, advertisements, hearings,
or process of law in connection with the exercise by the Mortgagee of any of its rights and remedies
after an Event of Default occurs. If any noiification of intended disposition of any of the Collateral is -
required by law, such notification, if mailed, shall be deemed reasonably and properly given if mailed 7.
by registered or certified mail, retum receipt requested, af least 10 days before such disposition, postage
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prepaid, addressed to the Mortgagor 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 Mortgagee may, with respect to so much of
the Collateral as is personal property under applicable law, to the fullest extent permitted by applicable
law, without further notice, adventisement, hearing or process of law of any kind, (i) notify any person
abligated 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 all 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 natire of any pany with respect thereto, (i) endorse any checks, drafis
or other writings in the name of tte Montgagor to allow coliection of the Collateral, (iv) take control
of any proceea: of the Collateral, (v} enter upon any premises where any of the Collateral may be
located and take possession of ané remove such Collateral and render all or any pant of the Collateral
unusable, all withont being resporsible for loss or damage, (vi) sell any or all of the Collateral, free
of ail rights and cluurs of the Mo tgagor 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 Mortgagee of any of the Collateral may be applied by the Montgagee to the
payment of expenses in counection with the Collateral, including attorneys’ fees and legal expenses, and
any balance of such proceeds shals be applied by the Mortgagee toward the payment of such of the
Liabilities and in such order of appiication as the Mongagee may from time to time elect. Without
limiting the foreguing, the Mortgagee inay exercise from time to time any rights and remedies available
to it under the Uniform Commercial Coge r other applicable law as in effect from time to time or
otherwise available to it under applicable law. The Mortgagor hereby expressly waives presentment,
demand, notice of dishonor, protest and notice Of protest in connection with the Notes, the Liabilities
and, to the fullest extent permitted by applicibl: law, any and all other notices, demands.
advertisements, hearings or process of law in connectwor with the exercise by the Mortgagee of any of
its rights and remedies hereunder, except as otherwise ricvided herein or in any of the other Loan
Documents. The Mortgagor hereby constitutes the Mortgacc its attorney-in-fact with full power of
substitution 1o take possession of the Collateral upon any Event Of Default and, as the Mortgages in its
sole discretion deems necessary or proper, to execute and delivor-all instruments required by the
Mongagee to accomplish the disposition of the Collateral; this powcr o attorney is a power coupled
with an interest and is irrevocable while any of the Liabilities are outsta iding.

3.6  Performance of Coptracts. The Mortgagee may, in its sole discretion at any time after
the occurrence of an Event of Default, notify any person obligated to the Montzasor 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 th: Montgagor's
expense, and advance such sums as are necessary or appropriate to satisfy the Mortgagor's obligations
thereunder; and the Mortgagor agrees to cooperate with the Mortgagee in all ways reasonably requested
by the Mortgagee (including the giving of any notices requested by, or joining in any notices given by,
the Mongagee) to accomplish the foregoing.

3.7  No Liability on Mongagee. Notwithstanding anything contained herein, the Mortgagee
shali not be obligated to perform or discharge, and does not hereby undertake to perform or discharge,
any obligation, duty or liability of the Mostgagor, whether hereunder, under any of the Third Party
Agreements or otherwise. The Morigagee shall not have responsibility for the control, care,
management or yepair of the Premises or be responsible or liable for any negligence in the management,

17

LHIHETA G




UNOFFICIAL COPY

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 shall 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. Shouid the Montgagee incur any such liability, 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’ foes, except for any liability, loss or damage
caused by the Morigagee's gross negligence or willful misconduct.

IV. GENERAL

4.1 Pennined Acts. The Mortgagor agrees that, without affecting or diminishing in any way
the liability of the Mornagor or any other person, except any person expressly released in writing by
the Mortgagee (with the coisant of any pledgee of the Liabilities), for the payment or performance of
any of the Liabilities or for th» performance of any obligation contained herein or affecting the lien
hereof upon the Collateral or any part thereof, the Mortgagee may at any time and from time to time,
without notice to ot the consent of zay person, release any persen liable for the payment or performance
of the Notes or any of the other Liat ilities or any guaranty given in connection therewith, extend the
time for, or agree to alter the terms of payr.ent of, any indebtedness under the Notes or any of the other
Liabilities or any guaranty given in conneciio: (nerewith; modify or waive any obligation; subordinate,
modify or otherwise deal with the lien hereof; accent additional security of any kind for repayment of
the Notes or the other Liabilities or any guaranty eiven in connection therewith; release any Collateral
or other property securing any or all of the Notes o: the other Liabilities or any guaranty given in
connection therewith; make releases of any portion of k¢ Premises; consent 1o the making of any map
or plat of the Premises; consent to the creation of any eascrients on the Premises or of any covenants
restricting the use or occupancy thereof; or exercise or refraiis from exercising, or waive, any right the
Mongagee may have.

4.2  Indemnification. The Mortgagor agrees to indemnify the Mortgagee, and hold the
Mortgagee and each of its officers, directors, employees and agents harmless; from and against any and
all lusses, damages, costs, expenses and claims of any kind whatsoever (inciuding, without limitation,
reasonable attorneys’ fees), except to the extent that such losses, damages, cosis. <xpenses and claims
are caused by the Mongagee's gross negligence or willful misconduct, which the Morigagee may pay
or incur in connection with the Agreement, the Notes, this Mortgage and the other [osn Documents
and any suit or proceeding in or 1o which the Mortgagee may be made or become a party, which suit
or proceeding does or may affect all or any portion of the Collateral or the value, use or operation
thereof or this Mortgage or the validity, enforceability, lien or priority bereof or of any of the Liabilities
or indebtedness secured hereby.
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4.3 Obligatory Future Advances. This Mongage is granted to secure future advances and
loas 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 regardiess of whether, at the time
or times of such advances, the Mongagor is then the owner of the Collateral or any interest in any
hereof, and costs and expenses of enforcing the Mortgagor's obiigations 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 other liens and
encumbrances arising after this Mortgage is recorded.

4.4 Jecurity Agreement; Fixture Piling. This Mortgage, to the extent that it conveys or
otherwise deals *#ith personal property or with items of personal property which are or may become
fixtures, shall alsc-%# construed as a security agreement under the Uniform Commercial Code as in
effect in the state in wiirchi the Premises are Jocated, and this Mortgage constitutes a financing statement
filed as a fixture filing i the Official Records of the County Recorder of the County in which the
Premises are located with rececet to any and all fixtures included within the term "Collateral” as used
herein and with respect to any Gogds. or other personal property thal may new be or hereafter become
such fixtures. For purposes of the foreecing, the Mortgagor is the debtor (with its address as set forth
above), the Mongagee is the secured party (with its address as set forth above}. If any item of
Collateral hereunder also constitutes collziera} granted to the Mortgagee under any other morigage,
agreement, documeni, or instrument, in the event of any conflic between the provisions of this
Mortgage and the provisions of such other mortpzgs, agreement, document, or instrument relating to
the Collateral, the provision or provisions selected by the Mortgagee shall control with respect (o the

Collateral.

4.5 Defeasance. Upon full payment of all indeticiness secured hereby and satisfaction of
all the Liabilities in accordance with their respective terms and at the time and in the manner provided,
and when the Mortgagee has no further obligation to make any advance, or extend any credit hercunder,
under the Notes or any Loan Documents, this conveyance shall be nall sad void, and thereafier, upon
demand therefor, an appropriate instrument of reconveyance or release s*atl promptly be made by the
Morigagee to the Mortgagor, at the expense of the Mortgagor.

4.6 Nolices. Al notices, demands and other communications hereunaer e either party shall
be given and deemed to have been given in accordance with the terms of the Agreeipont.

4.7  Successors; The Morgagor: Gender. All provisions hereof shall bind the Morigagor and

the Mongagee and their respective successors, vendees and assigns and shail 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 “Mortgagor” shall include all persons claiming under or through the
Mortgagor and all persons kiable for the psyment or performance by the Mortgagor 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  Carc by the Morigagee. The Mortgagee shall be deemed to have exercised reasonable
care in the custody and preservation of any of the Collateral 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 o failure of the Mortgagee 1o
preserve or prolect any rights with respect to such Collateral against pnior parties, or 1o do any act with
respect (o the preservation of such Collateral not so requested by the Mortgagor, shall be deemed a
failure to exercise reasonable care in the custody or preservation of such Collateral,

49  No Waiver; Writing. No delay on the part of the Mortgagee in the exercise of any right
ar remedy shzil operate as a waiver thereof, and no single or partial exercise by the Mornigagee of any
right or remeay shall preclude other or further exercise thereof or the exercise of any other right or
remedy. The graniing or withhoiding of consent by Mortgagee to any transaction as required by the
terms hereof sha)' pot be deemed a waiver of the right to require consent to future or successive
transactions.

4.10 Governing paw.— This Mongage shall be a contract made under and govemed by the
internal laws of the State of iiuvwis; provided, however, that solely with respect 1o the rights and
remedies available to the Morntgagee fiercunder for the realization of the benefits of the security provided
hereby, this Mortgage shall be construsd and enforced in accordance with the laws of the State where
the Premises are located.

4.11 Waiver. The Mortgagor, on bekalf of itself and all persons now or hereafter interested
in the Premises or the Collateral, voluntarily and kiorvingly hereby: acknowledges that the transaction
of which this Mortgage is a part does not include either agricultural real estate (as defined in the Ilinois
Montgage Foreclosure Law, 735 ILCS 5/15-1101 ¢t. seq.. «ierein the "Act"), or residential reaf estate
(as defined in the Act); waives, to the fullest extent permiticd by applicable law, all rights under all
appraisement, homestead, moratorium, valuation, exemption, s(ay, gxtension, and redemption statutes,
laws or equities now or hereafter existing, and hereby further wa'ves the pleading of any statute of
limitations as a defense to any and all Liabilities secured by this Mortgaze, and the Mortgagor agrees
that no defense, claim or right based on any thereof will be asserted, or raay be enforced, in any action
enforcing or relating to this Morigage or any of this Collateral. Without Lzsiting the generality of the
preceding sentence, the Mortgagor, on its own behalf and on behalf of each and every person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage, hereby irrevocably
waives any and all rights of redemption from sale under any order or decree of fureclosure of this
Mortgage or under any power contained herein or under any sale pursuant to any statute, order, decree
or judgment of any count. The Mortgagor, for itself and for all persons hereafier claiming through or
under it or who may at any time hereafter become holders of liens junior to the lien of this Mongage,
hereby expressly waives and releases all rights to direct the order in which any of the Cotlateral 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 PROCEEDING TO ENFORCE QR DEFEND ANY
RIGHTS UNDER THIS MORTGAGE GR ANY LOAN DOCUMENTS TO WHICHIT 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 NoMerger. It being the desire and intention of the parties hereto that this Mongage 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 to the Premises or the ownership
thereof, then, unless a contrary intent is manifested by the Morntgagee as evidenced by an express
statement to tha( effect in an appropriate document duly recorded, this Mortgage and the lien hereof
shall not merge i ihe fee simple title, toward the end that this Mortgage may be foreclosed as if owned
by a stranger to the.iee simple titie.

4.14 Tipe of Essence. Time is declared to be of the essence in this Mortgage, the Notes and
the Loan Documents and of 2very part hereof and thereof.

4.15  Compliance with Jilinis Monigage Foreclosure Law.

(a  Ifany provision of this Martpage is inconsistent with any applicable provision of the Act
(as defined above), the provisions of the Act znutl take precedence cver the provisions of this Mortgage,
but shail not invalidate or render unenforceabl: apy other provision of this Morigage that can fairly be
construed in a manner consistent with the Act.

()  Without in any way limiting or restricting iy of Mortgagee's rights, remedies, powers
and authorities under this Mortgage, and in addition to 21l of such rights, remedies, powers, and
authorities, the Mortgagee shall also have and may exercisc any 2nd all rights, remedies, powers and
authorities which the holder of 2 mortgage is permitted to have cr execcise under the provisions of the
Act, as the same may be amended from time to time, except as othcrwvise provided herein.

()  Without limiting the gencrality of the foregoing, all expenses incurred by Mortgagee, to
the extent reimbursable under Sections 5/15-1510, 5/15-1512, or any other piovision of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whethe: i not enumerated
in any other provision of this Mortgage, shall be added to the indebtedness secured oy this Mongage
and by the judgment of foreclosure.

Morigagor covenants that it will not cause or pemm any land, buildmg or other unpmvemem or other
property of any kind whatsoever which is not subject to the lien of this Mortgage (regardless of whether
such property is owned by Mortgagor) to rely on the Premises or any pan thereof or any interest therein
to fulfill any municipal or governmental requirement of any kind whatsoever, and the Morigagor hereby
assigns to 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 Morngage to fulfill any governmental or
municipal requirement of any kind whatsoever. 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 apart
from all other zoning lots and tax parcels. Any act or omission by Morntgagor which would result in
a violation of any of the provisions of this Section shall be void ab initio and of no force or effect for
any purpose whalsoever,

4.17  Subordination of Propety Manager's Lien.  The Mortgagor shall cause cach property
manager of alf or any pari of the Premises 10 enter into a subordination agreement with the Mongagee,
in recordable form, whereby the property manuger subordinates s present and future licn rights
(including any lien rights such property manager may have pursuant o any statute or law Jincluding,
without fimitation, 770 ILCS 60((]) and those of any party claiming by, throngh or under it, to the lien
of this Montgage. The Mortgagor's failure to cause any of the foregoing to occur shall constiute a
defavit under this Mortgage.

418 Futine” Advances.  This Mortgage, secures all present and future Liabilities of the
Mortgagor to the Morigages.  The amount of present Liabilities secured hereby is $80,(4,000: the
maximum amount, including present and future Liabilities, plus interest, plus any disbursements and
taxes and insurance on the Prerus»s. plus interest thereon, and any other sums advanced in accordance
with the terms hereof or any of the Loan Documents to protect the security of this Morstgage or any of
the Loan Docaments, which may be secured hereby at any ane time is $242,400,000.
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Mortgage on
the day and year first above written.
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STATE OF _LLL/INOIS

) SS.
COUNTY OF (K. )

1, Mé;_[j/dm\/a Notary Public, do hereby cenify that .T. DAVID MDD
personally known to me to be the ___ president of CHICAGO SUN-TIMES, INC., a Deluware
corporation, and- .ﬂmm-m-mww—————m&m
corporation, and personally known to me {o be the same persons whose names are subscribed to the
foregoing dovument, appeared before mie this day in person and severally acknowledged that as such
—_ president 2ad——————sepretary they signed and delivered the said document as

president and—— ————secrolary of said corporation, and caused the corporate seal of said
corporation 1o be affised thereto, pursuant to authority given by the Board of Directors of said

corporation as their frce and voluntary act, and as the free and voluntary act and deed of said
corporation, for the uses anc. purposes therein set forth,

Given under my hand and nofsrial seal, this 3[° day of March, 1994.

My commission expires: .
“OFFICIAL ' <1

Q.‘ SHELIA F. P
Liﬁf&ﬁ _7 f¢¢‘9 Notary euble, Stqte o, .
My Come v on Expures Ay 71978
AW PrpSn S v




PARCEL 1:

0TS 25, 26, 27, 29, AND 29 IN RRES AND RUCKER'S SUBDIVISION OF BLOCK 16 IN CARAL
TRUSTEES' SUBDIVISION OF THE WRST 1/2 AND THE WEST 1/2 OF THR NORTH EAST 1/¢ OF

SFCTION 27  TOWNSHIF 35 NORTH, RANUE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINQIS.

PARCEL 2:

I0TS 1, 2, 3, 4, 5,76, 7 AND & IN JUNGR'S SUBDIVISION OF LOT 60 IN REES AND
RUCKER'S SUBDIVYSION'UF BLOCK 16 IN CANAL TRUSTERS' SUBDIVISION OF TMR WRST 1/2
ARD THE WEST 1/2 OF THY NIET™H RAST 1/4 OF SECTION 17, TOWNSHIP 33 NORTH, RANGE 14
BAST OF THR THIRD PRINCIPAL MERIDIAN, IN COOK CODNTY, ILLINOIB.

PARCEL 3:

LOTS $¢, 55, 56, 57, 58 AND $% IN T3S AND RUCKER'S SUBDIVISION OF BLOCK 16 IN
CANAL TRUSTEES' SDBDIVISION OF THE WES% 1/2 AND THR WRST 1/2 OF THE NORTH RAST
1/4 OF SECTION 17, TOWNSHIP 39 NORTH RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOX COURTY, ILLINOIS.

PARCEL 4:

A STRIP QF LAND, FORMERLY A PRIVATE ALLRY WEST OF Ji> ADJOINING LOTS 1 AND 2, AND
EAST OF AND ADJOINING LOTS 3, 4, 5, €, 7 AND 8 ALL IN JUNGE'S SUBDIVISION OF LOT
€0 IN REES AND RUCKER'S SUBDIVISION OF BLOCK 16 IN CAlN TRUSTEES' SDEDIVISION OF
THE WEST 1/2 AND THE WEST 1/2 OF THE NORTH RAST 1/4 OF Z€UCION 17, TOWNSHIP 39
NORTH, RANGE 14 RAST OF THE THIRD PRINCIPAL MERIDIAN, ALL IN COOK COUNTY,
ILLINQIS.

address of property: 222 S. Racine, Chicago
: t index numbers: 17-17-113-027-0000
permanent o 17-17-113-028-0000
17-17-113-029-0000

17-17-113-030-0000

o
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