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D“IASEHDLD MORTGAGE, ASSIGNMENT OF LEASES
REE Y. SECURITY AGREEMENT and FINANCING STATEMENT

THIS LEASEROLD MOFRTGAGE, ASSIGNMENT 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 Delaware corporation (herein, together with s
successors andrassigns, the "Mortgagor™), and having its address at ¢/o The Sun-Times Company, 401
North Wabash Avenue, Chicago, Illinois 60f 1 for the benefit of TORONTO DOMINION (TEXAS),
INC., as administrative agent for the Lenders (as zZefined in the Agreement [hereinafter defined]) (herein
as admmlstratwe agent for itself and for the othierienders who are or may become parties to ihe
hereinafter defined Agreement, together with its snccessors and assigns, called the "Mortgagee™) having
its address at 909 Fannin Sireet, Suite 1700, Houston, Texas 77010, Aftention: Manager, Agency.

Z)/",/ / |

RECITALS

A, Facility B Credit Agreement, Promissory Note and Leters of Credii.  Pursuant to a
cerain Facility B Credit Agreement dated as of March 31, 1994 (fierein, s the same may be amended,

supplemented, revised or restated from time 1o time, called the "Agreemen:"Y for, among other things,
2 convertible revolving hine of credit by and between The Sun-Times Company, @ Dzlaware corporation
(the "Borrower”), as borrower thereunder, and the Mortgagee, as lender thereunue:, the Borrower has
execuled and delivered to the Lenders those certain Promissory Notes (hereini, such noizs, together with
any and all amendments or supplements thereto, extensions thereof and notes which may be 1aken 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 Marels 31, 2001, each subject 10 acceleration
as set forth in the Agreement, in the original aggregate face principal amount of Eighty Million and
No/100 Dollars (380,000,000.00) 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
Thousand and No/100 Doliars ($800,000.00), expiring no later than March 28, [995 (herein, such
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letters of credit, together with all renewals, extensions and modifications thereof, are collectively
referred 1o as the "Letters of Credit”). The indebtedness evidenced by the Notes will be used by the
Borrower for the purpases set forth in the Agreement.  The Mongagor is a wholly vwned 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,
ihe 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
documents and justruments executed and delivered by or for the benefit of the Mortgagor in conncction
with the Notus, the Letters of Credit or the Agreement or as security therefor, including, without
limitation, the Hedging Agreements (as defined in the Agreement) entered into by the Borrower with
any Lender or for tie purpose of supplementing or amending all or any of the foregoing, ali of which,
as the same may be ameivled, modified or supplemented from time to time, are hereinafter referred to
as the "Loan Documents”; riovided, however, that the Loan Documents shall not include the Facility
A Credit Agreement dated a<-or March 31, 1994 by and between the Borrower and the Mortgagee (the
"Fagcility A Agreemen]™) or any Jocvments and instruments executed and delivered by or for the benefit
of the Mortgagor in connection with the Facility A Agreement,

C.  The Liabilities. As used in<hiz Mortgage, the term "Liabilities” means and includes all
of the fullowing: (i) all performance and puyr-2nt obligations to the Mortgagee and its successors and
assigns of the Borrower and/or the Morigagor urder or in connection with the Notes, the Letters of
Credit or any of the other Loan Documents and (ii)-all other obligations of the Borrower and/or the
Mongagor, to the Morigagee, in each case howsoever created, arising or evidenced, whether direct or
indirect, joint or several, absclute or contingent, or now ¢ hureafier existing, or due or to become due,
arising out of or in connection with the Notes, the Letiers of Credit or any of the other Loan
Documents, including, without litnitation, all indebtedness of any kind arising under, and all amounts
of any kind which at any time become due or owing to the Mongagee under or with respect to, this
Mortgage, all of the covenants, obligations and agreements in, under zr pursuant to the Motes, the
Leners of Credit, this Morgage, and the other Loan Documents, any and all advances, costs or
expenses paid or incurred by the Mongagee to protect any or all of the Collateial (hereinafier defined)
and other collateral under the Loan Documents, to perform any obligation of the Borrower and/or the
Mortgagor hereunder and any obligation of the Borrower and/or the Mongagor xader the Loan
Documents or collect any amount owing to the Mortgagee which is secured hereby 0r mider 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 enforcemens and collection
(including, without Iimitation, attorneys’ 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 hereafter be amended, from time to
time. Any future advances under the Notes or the Lenters of Credit or Hedging Agreements entered

into by the Borrower with any Lender, whether obligatory or made at the option of Morigagee, shall
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be secured by this Mortgage, and shall be entitled to the samé prionty as if such future advances were
made on the date hereof.

D,  The Collateral. For purposes of this Mortgage, the terin "Collateral" means and includes
all right, titie and interest, if any, of the Mortgagor in and to all of the following:

), Leaschold Estate. Al present and future rights, title and interests of the Mortgagor,
however acquired, in, to, and under the lease or sublease described on Exhibit A hereto (as amended,
renewed and extended from time to time together with any new lease of the Leased Property or
Improvements entered into by the Mortgagor in replacement, extension or renewal of or substitution
for said lease, the "Facility Lease"), all present and future right, title and interest of the Mortgagor, as
lessee or otherwise-in and to the premises demised pursuant to the Facility Lease, the Improvements
(heremafter defined) the Goods (hereinafier defined), and any other real or personal property
{collectively the "Lenser Property") which is subject to the Facility Lease or which is created under or
pursuant to the Facility Leas and ali present and future amendments, renewals and supplements thereto,
including all of Mortgagor’s vnexpired estate, title, interest and term of years in the Leased Property
by virtue of the Facility Lease ans any and all credits, deposits, options to renew or extend, options to
purchase, rights of first refusal, 20 any other rights and privileges of the Mortgagor thereunder (al)
of the foregsiig are herein referved to collectively as the "Leasehold Estate);

(i)  Improvements and Fixtures. ( All-fumnishings, fixtures, fittings and other improevements
and property of every kind and character now or hereafter located or erected on the Leascd Propeny,
together with all building or construction materials. equipment, appliances, machinery, plant equipment,
fittings, apparatus, fixtures and other articles of any «ind or nature whatsoever now or hereafter found
on, affixed 10 or attached to the Leased Property, including (without limitation) all motors, boilers,
engines and devices for the operation of pumps, and all hesiisg, electrical, lighting, power, plumbing,
air conditioning, refrigeration and ventilation eauipment (ali-uf the foregoing is herein referred to
collectively as the "Improvements”);

(iii)  Personal Property. All furniture, furnishings, equipment(including, without limitation,
iclephone and other communications equipment, window cleaning, buiiding cleaning, monitoring,
garbage, air conditioning, pest control and other equipment) and al) other tangibie property of any kind
or character now or hereafter owned or purported to be owned by the Mortgagor ard used or usefu] in
connection with the Leased Property, regardless of whether focated on the Leased Pronerty or located
elsewhere inciuding, without limitation, all rights of the Mortgagor under any lease 'to furniture,
furnishings, fixtures and other items of personal property at any time during the term of suca lease and
all rights under and to the escrow accounts, if any, and all interest thereon established and maintained
pursuant 1o Section 1.18 of Asticle I below (all of the foregoing is herein referred to collectively as the (&

n 3 g;!su}; :Q-
N

(iv)  Intangibles. Al goodwill, trademarks, trade names, option rights, purchase contracts, %
books and records and general intangibles of the Mortgagor relating to the Premises and ali accounts, s
contract rights, instruments, chattel paper and other rights of the Mortgagor for payment of money t0 &
| it for property sold or lent by it, for services rendered by it, for money lent by it, or for advances or™
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deposits made by it, and any other intangibie property of the Mortgagor related to the Leased Property
or the Improvements (all of the foregoing is herein referred to collectively as the "Intangibles");

(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. Allrights of the Mortgagor under all subleases, 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 part thereof, and all rents,
income, profiis, Lenefits, avails, advantages and claims against guarantors under any thereof (all of the
foregoing is herzip referred 1o collectively as the "Leases");

(vii)  Plans. Ailrights of the Mongagor, if any, to plans and specifications, designs, drawings
and other matters prepared 1 connection with the Premises (all of the foregoing is herein called the
llP!anSll);

(viti) Contracts for Services. -All rights of the Mortgagor, 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 performed or'tc be performed in connection with, the Leased Property,
including any architect’s contract and any mar<gement agreement (all of the foregoing is herein referred
to collectively as the "Contracts for Services");

{ix) Contracts for Sale or Financing. Ail-rights of the Morgagor, if any, as seller or
borrower under any agreement, contract, understanding or arrangement pursuant to which the
Mongagor has or may hereafier have, with the prior writier, consent of the Mortgagee, obtained the
agreement of any person to pay or disburse any money for the Moitgagor's sale (or borrowing on the
security) of the Collateral or any part thereof (all of the foregoing is herein referred to collectively as

the "Contracts for Sale™); and

(x)  Other Property. All other property or rights of the Mortgagor of any kind or character
related to the Leased Property or the Improvements, and all proceeds (in¢iuding insurance and
condemnation proceeds) and products of any of the foregoing. (All of the Leased Property and the
Impruvements, and any other propenty which is real estate under applicable law, is sciretimes referred
to collectively herein 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 Mortgagor, including
sums advanced under the Notes, any Hedging Agreements or the Letters of Credil, and in consideration
of the various agreements contained herein, in the Notes, any Hedging Agreements, the Lefters of
Credit and in the Loan Documents, and for other good and valuable consideration, the receipt and
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sufficiency of which are hereby acknowledged by the Borrower and the Mortgagor, and in order to
secure the full, timely and proper payment and performance of each and every one of the Liabilities,

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,
AllL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Premises unto the Mortgagee, its suctessors and assigns,
forever, hereby expressly waiving and releasing any and all 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 Leased Prope.ty is located providing for the exemption of homesteads from sale on execution or
otherwise.

The Mortgagor 'ieizby covenants with and warrants to the Mortgagee and with the purchaser at
any foreclosure sale: that-at the execution and delivery hereof it is well seized of the Premises, and of
a valid leasehold estate thereinamd that it has rights in the other Collateral; that the Collateral is free
from all encumbrances whatsoaver (»ad any claim of any other person thereto) other than the security
interest granted to the Mortgagee ferein and pursuant to the Loan Documents and the encumbrances
and other matters set forth in the title isurance policy insuring the lien of this Mortgage in favor of the
Mortgagee (the "Permitted Exceptions"), that the Facility Lease is in full force and effect and has not
been modified or terminated; that the Mortgagor is not in default under the Facility Lease; that it has
good and lawful right to sell, mortgage and convcy 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 of the Permitied Exceptions,

1. COVENANTS AND AGREEMENTS
QF THE MORTGAGGOR

Further to secure the payment and performance of the Liabilities, the Mortgagor hereby
covenants, warrants and agrees with the Mortgagee as follows:

1.1  Payment of Liabilities. The Mortgagor agrees that it will pay, or/wi cause to be paid,
timely and in the manner required in the appropriate documents or instruments, ail‘a7eunts due under
the Notes and all other Liabilities (including fees and charges). All sums payable by the Mortgagor
hereunder shall be paid without demand, counterclaim, offset, deduction or defense. Th: Mortgagor
waives all rights now or hereafter 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 Asticle I hereof, the Mortgagor 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-
governmental, statutory or otherwise, due or o 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
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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 Docuinents, whether levied against the Mortgagor or the Mortgagee
or otherwise, and will submit to the Mortgagee all receipts showing payment of all of such 1axes,
assessments and charges,

1.3  Maintenance 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
Morigage; not remove or demolish any of the Improvements unless such removal or demolition is done
contemporancously with changes, additions or allerations to the Premises or Improvements deemed
necessary by Mortgagor in the exercise of its prudent business judgment; pay promptly fer all labor and
materials for all construction, repairs, demolition and improvements to or on the Premises; not make
any charges, adiitions or alterations to the Premises or the Improvements except as required by any
applicable governmental requirement or as otherwise deemed necessary by Mortgager in the exercise
of its prudent businces judgment; maintain, preserve and keep the Goods and the Improvements in good, .
safe and insurable Cundition and repair and promptly make any needful and proper repairs,
replacements, renewals,” aiditions or substitutions required by wear, damage, obsolescence or
destruction, all as promptly 25 possible under the circumstances but in all cases in compliance with any
time period provided under applicable requirements of governmental authorities and insurance
underwriters; not commit, suffer, or permit waste of any part of the Premises; and maintain all grounds
and abutting streets and sidewalks ir. good and neat order and repair.

1.4  Safes; Liens. Except as perimitted in the Agreement, the Mortgagor will not:  sell,
contract to sell, assign, transfer or convey, or peintit to be transferred or conveyed, the Collateral or
any part thereof or any interest or estate in any thereof (including any conveyance into a trust or any
conveyance of the beneficial interest in any trust that riay be holding title to the Premises) or remove
any of the Collateral from the Premises or from the sttz in which the Leased Property is located; or
create, suffer or pemiit to be created or to exist any mortzage, lien, claim, security imterest, charge,
encumbrance or other right or claim of any kind whatsoever upsa the Collateral or any part thereof,
excepl those of current taxes not then due and payable, the Permiitter) Exceptions and mechanic’s liens
being diligently contested in good faith and continuing in accordarce’ with Section 1.19 of Article I
hereof.

1.5  Access by Mortgages. The Morgagor will at all times: deliver 1o ihe Morigagee either
all of its executed originals (in the case of chattel paper or instruments) or (ir 'zl other cases), if
requested by Mortgagee, cenified copies of all Leases, agreements creating or evidencing Intangibles,
Plans, Contracts for Services, Contracts for Sale, all amendments and supplements (he~cto, and any
other document which s, or which evidences, governs, or creates, Collateral, peniit access at
reasonable times by the Morgagee to the Morigagor's books and records; permit the Morigagee (o
inspect consiruction prugress reponts, sub-tenant registers, sales records, insurance policies and other
papers pertaining to the Collateral for examination and the making of copies and extracts; prepare such
schedules, summaries, reports and progress schedules as the Mortgagee may reasonably request; and (&
permii the Mortgacee and its agents and designees, 10 enter on and inspect the Premiscs at all &»
reasonable times and, so long as no Event of Default has occurred and is continuing, upon prior notice
to Mortgagor.
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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 Mongagee's receipt of interest payments on the principal
portion of the Loan Amount), assessment or imposition upon this Mortgage, the Notes, any of the other
Liabilities, or any of the other Loan Documents, the interest of the Mortgagee 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 10 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 adopled 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 shal! become immediately due and payable at the option of the Mortgagee.

1.7 Insurance.) The Mortgagor will at all times maintain or cause to be maintained on the
Goods, the Improvements a:idl en all other Collateral, all insurance reasonably required at any time or
from time to time by the M.origagee and in any event all-risk property insurance covering, withoul
lisuitation, fire, extended coverage, vandalism and malicious mischief, in an amount which is not less
than 100% of the replacement cosi of 152 Improvements (not inchuding any footers and foundations) and
Goods without consideration for depreciation, with an inflation guard endorsement, insurance against
business interruption for such occurrencze-and in such amounts as the Mortgagee may reasonably
require, and insurance against flood if requircd by the Federal Flood Disaster Protection Act of 1973
and regulations issued thereunder, and comprehensive gereral public liability insurance, protecting the
Mortgagor in an amount reasonably acceptable to the Mortgagee, and all other insurance commonly or,
in the judgment of the Mortgagee, prudently maintaiinez2 by those whose business, improvement 1o, and
use of real estale is similar to that of the Mortgagor, 41l in amounts reasonably satisfactory to the
Mortgagee, and all of such insurance to be maintained in sich form and with such companies as shall
be approved by the Mortgagee, and to deliver to and keep depusited with the Mortgagee original
certificates and cestified copies of all policies of such insurance and senewals thereof, with premiums
prepaid, and with standard non-contributory mortgagee and loss payuhle clauses satisfactory to the
Mortgagee, and clauses providing for not less than 30 days’ prior writtza-natice to the Mortgagee of
cancellation or material modification of such policies attached thereto in fatur of the Mortgagee and
successors and assigns of each. All of the above-mentioned original insurance policies or certified
copies of such policies and certificates of such insurance satisfactory to the Morigages, together with
receipts for the payment of premiums thereon, shall be delivered to and held by the Mortgagee, which
delivery shall constitute an assignment to the Mortgagee of all retumn premiums to be held-as additional
security hereunder. The liability insurance policies required hereunder shall name the Mortgagee as
an additional insured. All renewai and replacement policies shali be delivered Lo the Mortgagee at least
thirty (30) days before the expiration of the expiring policies. Subject to the terms of the immediately
succeeding paragraph, the Mortgagor agrees that, subject to the terms of the Facility Lease, any loss
paid to the Mortgages 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 Collateral, as the Mortgagee in its sole and unreviewable
discretion may elect (which election shall not relieve the Grantor of the duty to rebuild or repair).
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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
which, with the giving of notice cr 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 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 rebuild the Collateral, then
Mortgagor shall deposit upon demand the shortfall with Mortgagee; (iii) that the excess of said
insurance proceeds above the amount necessary to complete such restoration or rebuilding, if any, shall
be applied as a-reduction in the principal amount of the Notes; and (iv) any and all monies which are
made availabie for restoration and rebuilding hereunder shall be disbursed through Mertgagee, the title
company insuring «h's Mortgage, or a title insurance and trust company satisfactory to Mortgagee, in
accordance with prugert construction lending practice, including, if requested by Mortgagee, monthiy
lien waivers and title insumnce date-downs, or in any other manner approved by Morigagee.

The Morngagor hercby empowers the Mortgagee, in its discretion, to settle, compromise and
adjust any and all claims or rights-yzder any insurance policy maintained by the Mortgagor relating to
the Collateral; provided, however, that so long as no Event of Default or event which, with the giving
of notice or passage of time, or boih, weuld constitute an Event of Default, has occurred and remains
uncured, Mortgagor shall have the right, subject to Mortgagee's approval for amounts in excess of
$500,000, which approval shall not be unreasciavly withheld or delayed, to settle and compromise such
claims. In the event of foreclosure of this Mcrtgege or other transfer of title to the Premises in
extinguishment of the indebtedness secured hereby, =il right, title and interest of the Mortgagor in and
to any insurance policies then in force shall pass to the purchaser or grantee. Nothing contained in this
Mortgage shall create any responsibility or obligation on‘thz Mortgagee to collect any amounts owing
on any insurance policy or resulting from any condemnatior.+o rebuild or replace any damaged or
destroyed Improvements or other Collateral or to perform any ciher act hereunder. The Mortgagee
shall not by the fact of approving, disapproving, accepting, preveuting, obtaining or failing to obtain
any insurance, incur any liabilily for or with respect to the amount ¢f uizerance carried, the form or
legal sufficiency of insurance contracts, solvency of insurance companics, or payment or defense of
lawsuits, and the Mortgagor hereby expressly assumes full responsibility tierefor and all liability, if
any, with respect thereto.

1.8 Eminent Domain. In case the Collateral, or any part or interest in anyheieof, is taken
by condemnation, the Mortgagee is hereby empowered to collect and receive all compensation and
awards of any kind whatsoever (referred to collectively herein as "Condempation Awards") which may
be paid 10, or for the benefit of, Mortgagor pursuant to the terms of the Facility Lease for any property
taken or for damages to any property pot taken ¢al! of which the Moxtgagor hereby assigns 10 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 application of the
Condemnation Awards 1o 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 1. The Mortgagor hereby
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empowers the Morigagee, 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
Coliateral 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 Event of Defauli, 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 unreasonably withheld or delayed, to settle
and coinpromise such claims.

it

1.9 Governmental Requirements. 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,
municipal, loca’and other governmental statutes, ordinances, requirements, regulations, nules, orders
and decrees of any kind whatsoever that apply or relate to the Mortgagor or the Coliateral or the use
thereof, including ~without limitation, all laws relating to handicapped access to the Premises, and will
observe and comply wi'h all conditions and requirements necessary to preserve and extend any and al!
rights, licenses, permi(s, privileges, franchises and concessions (including, without limitation, those
relating to land use and déveicpment, landmark presentation, construction, access, water rights and use,
noise, environmental pollutici and hazardous waste and substances), and will cbserve and comply with
all conditions and requirements ne_essary to preserve and extend any and all rights, ficenses, permits,
privileges, franchises and concessions (including, without limilation, those relating to land use and
development, construction, access, water.rights and use, noise, environmental pollution and hazardous
waste and substances) which are applicauie 1o the Mortgagor or have been granted for the Collateral
or the use thereof. Unless required by applicasle faw, or unless Mortgagee has otherwise first agreed
in writing, the Mortgagor shall not make or aliow, any changes to be made in the nature of the
occupancy or use of the Premises or any portion tieienf for which the Premises or such portion was
intended at the time this Mortgage was delivered otherhzn 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 acquiesce in any change in any zoning or other land use
classification now or hereafter in effect and affecting the Premises or any part thereof without in each
case obtaining the Mortgagee's prior written consent thereto.

1.10  No Mechanics’ Liens. Subject to Section }.19 of Article’s hiereof, the Mortgagor will
not suffer 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 covenan ar.d condition hereof
that the lien of this Mortgage shall extend 1o any and all improvements and fixtuies pow or hereafter
on the Premises, prior to any other lien thereon that may be claimed by any person, so that subsequently
accruing claims for lien on the Premises shall be junior and subordinate to this Mortgage, o the extent
permitted by applicable law. All contractors, subcontractors, and other parties dealing with the
Premises, or with any parties interested therein, are hereby required to take notice of the above
provisions, The Mortgagor agrees 1o promptly deliver to the Morigagee a copy of any notices that the
Mortgagor receives with respect to any pending or threatened lien or the foreclosure thereof.

- 111 Continuing Prioritv. 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 all such other acts and things as the
Mortzagee may from time to time request 1o establish and maintain a valid and perfected first and prior
lien on and security interest in the Cotlateral; maintain its office and principal place of business at all
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times at the address shown; and keep all of its books and records relating 1o the Collateral on the
Premises or at such address; keep all tangible Coliateral on the Leased Property except as the

Mortgagee may otherwise consent in writing.

1.12  Utjlities. The Mortgagor will pay or cause to be paid all utility charges incurred in
connzciion with the Collateral promptly when due and maintain all utility services available for use at
the Premises,

1.13  Contract Maintenance; Other Agreements; Leases. The Mortgagor will, for the benefit

of the Morigagee, fully and promptly keep, observe, perform and satisy cach obligation, condition,
: covenant, and restriction of the Mortgagor affecting the Premises or imposed on it under any agreement
between Meitgegor 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 (collectivaly, the "Third Party Agreements"), so that there will be no default thereunder and
so that the persons (ceiier than the Mortgagor) obligated thereon shall be and remain at all times
obligated to perform forhs benefit of the Mortgagee; and the Mortgagor will not permit te exist any
condition, event or fact whick could allow or serve as a basis or justification for any such person 10
avoid such performance. Withou the prior written consent of the Morigagee, the Morigagor shall not
(i) except for terminations and amendments made by Mortgagor in the exercise of its prudent business
judgment, make or permit any terminaiion or amendment of the rights of the Mortgagor under any
Third Party Agreement; (if) collect rent. o: the proceeds of any Leases or Imangibles more than 30 days
before the same shall be due and payable; £4i) except for modifications, amendments, canceliations or
terminations made by Mortgagor in the exe.cise-of its prudent business judgment, modify, amend.
cancel or terminate any Leases, or accept a surresder of the leased premises, (iv) except for assignment
or sublettings apreed to by Mortgagor in the exercize’of its prudent business judgment, consent to the
assigmnent or subletting of the whole or any portion ol sy lessee’s inlerest under any Leases; or (v)
in any other manner impair Mongagee's rights and interes) with respect to the Rents. The Mortgagor
shall prompily deliver to the Mongagee copies of any deiands ox notices of default sent or received
by the Monigagor in connection with any Third Party Agreement ard allow the Morigagee the right,
but not the obligation, to cure any such defaull. All security or otkerdeposits, if any, received from
tenants under the Leases shall be segregated and maintained in an accountsatisfactory to the Morigagee
and in compliance with the law of the state where the Premises are Jocated and with an institution

satisfactory to the Morngagee.

1.14  No Assigoments; Future Leases. The Morgagor will not cause or-peimit any Rents,
Leases, Contracts for Sale, or other contracts relating to the Premises to be assigted -transferred,
conveyed, pledged or disposed of to any party other than the Mortgagee without first odtaining the
express written consent of the Morgagee to any such assignment or permil any such assignment 1o
occur by operation of faw. In addition. the Mortgagor shall not cause or permit all or any portion of
or interest in the Prentises or the Improvements to 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 .
Jeases entered into in the ordinary course of Mortgagor's bhusiness and in the exercise of pruden{d
business judgment under leases for a term and for a renta) rate in accordance with the then currens
market rate for similar space.
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1,15 Assignmem of Leases and Rents gnd Collections,

(@)  All of the Mongagos's interest in and rights under the Leases now cxisting or hereafter
entered into, and all of the Rents, whether now due, past due, or to become due, and including all
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
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 Moitgage. 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 demand upon the Mortgagor, upon the occurrence of any Event of
Default. It3s urderstood and agreed that neither the foregoing assignment to the Mortgagee nor the
exercise by the Motgagee of any of its rights or remedies under Anticle IIT hereof shall be deemed to
make the Morigages a "mortgagee-in-possession” or otherwise responsible or lable in any manner with
respect to the Collateral or the use, occupancy, enjoyment of any portion thereof, unless and until the
Mortgazee, in person or Uy agent, assumes actual possession thereof. Nor shall appointment of a
receiver for the Collaterai oy any court at the request of the Mortgagee or by agreement with the
Mortgagor, or the entering inte-pessession of any part of the Collateral by such receiver, 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, vcpupancy, enjoyment or operation of all or any portion thereof.
Upon the occurrence of any Event of Ledanlr, this Mortgage shall constitute a direction to and full
authority to each lessee under any Leases, cacih guarantor of any of the Leases and any other person
obligated under any of the Collateral to pay all Rints:ard other amounts to the Mortgagee without proof
of the Event of Default relied upon. The Mortgagor hereby irrevecably authorizes each such person
to rely upon and comply with any notice or demand by th: Mortgagee for the payment to the Morgagee
of any Rents and other amounts due or to become due,

{by  The Mortgagor shall apply the Rents and other ariouats to the payment of all necessary
and reasonable operating costs and expenses of the Collateral, @¢kt service on the Liabilities and
otherwise in compliance with the provisions of the Loan Documents.- Fie Mortgagor shall at all times
fuily perform the obligations of the lessor under all Leases. The Moriga o1 shall at any time or from
time to time, upon request of the Morntgagee, transfer and assign 1o the Morigagee in such form as may
be satisfactory to the Mortgagee, the Mortgagor's interest in any of the Leases,

(c)  The Mortgagee shall have the right to assign the Mortgagee's right, tiiz und interest in
any Leases to any subsequent helder of this Mortgage or any participating interest the'tii or to any
person acquiring title to all or any part of the Collateral through foreclosure or otherwise. Any
subsequent assignee shall have all the rights and powers herein provided to the Mortgagee, Upon the
occurrence of any Event of Default and the foreclosure of this Morigage by the Morigagee or the taking
of possession of the Premises by the Mortgagee, its agents or receiver, the Mortgagee shall have the

L right to execute new subleases of any part of the Collateral, including subleases that extend beyond the
term of ihis Mortgage. At any time afier 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 A)
or receiver, the Morigagee shall have the authority, as the Mortgagor’s attomey-in-fact, such authority &
being coupled with an interest and irrevocable, to sign the name of the Mortgagor and to bind the
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Mortgagor on all papers and documents relating to the operation, leasing and maintenance of the
Collateral.

1,16 The Mortgagee's Performance. If the Mortgagor fails to pay or perform any of its
obligations herein contained (including payment of expenses of foreclosure and court cosis), the
Mortgagee may (but need not), as agent or attorney-in-fact of the Mortgagor, after the expiration of any
applicable notice or cure period (except in the case of an emergency affecting the Premises or the fien
of this Morigage, in which case no notice or cure period shall be applicable) make any payment of
perform (or cause o be performed) any obligation of the Mortgagor hereunder, in any form and manner
deemed expedient by the Mortgagee, and any amouui so paid or expended (plus reasonavle
compensation to the Mortgagee for its out-of-pocket and other expenses for cach matter for which it acts
under this Mortsage), with interest thereon at the rate applicable under the Agreement to past-due
principal {the "Detault Rate™), shall be added to the principal debt hereby secured and shall be repaid
to the Morigagee upon demand. By way of illustration and not in limitation of the foregoing, the
Mortgagee may (but iize( not) do ali or any of the following: make payments of principal or interest
or other amounts on any Yer; 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 settle any tax tien or any other lien, encumbrance, suit, proceeding, litle or
claim thereof; contest any tax or assessment; and redeem from any tax sale or forfeiture affecting the
Premises or any easement benefitting the Premises. In making any payment or securing any
performance relating 1o any obligation of the Mortgagor hereunder, the Mongagee shall be the sole
judge of the legality, validity and amount of 4y Jien or encumbrance and of all other matters necessary
to be determined in satisfaction thereof, No such-action of the Mortgagee shall ever be considered as
a waiver of any right accruing to it on account of the occurrence of any matier which constitutes a
Defanlt or an Event of Default.

1.17 Subrogation. To the extent that the Mortgage<, on or after the date hereof, pays any sum
under any provision of law or any instrument or document creating any lien or other interest prior or
superior to the lien of this Mortgage, or the Mortgagor or any othier pcrson pays any such sum with the
proceeds of the loan secured hereby, the Morigagee shall have and be 2ititled to a lien or other interest
on the Collateral equal in priority to the lien or other interest discharges and the Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed, held or njoyed by, the holder of
such lien, which shall remain in existence and benefit the Mortgagee in securing the Liabilities.

1.18 Reserve for Taxes, Assessments and Insurance. If requested by Morigagor after the
occurrence of an Event of Default, Morigagor covenants and agrees to pay to the Morigagee (or the
Mortgages'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, 2 sum equal to real estate laxes and
assessmenis and insurance premiums, if any, next payable by Mortgagor pursuant to the terms of the
Facility Lease (all as reasonably estimated by the Mortgagee or its agent) divided by the number of
montls to elapse before one month 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 shall be paid by the Morngagor each month in a
single paysent to be applied by the Mortgagee (or ils agent) to the foregoing items in such order as the
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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 Morigagee (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.

o
5.

The Mortgagee (or its agent) shall, within 20 days of receipt from the Mortgagor of & written
request therefor together with such supporting documentation as the Morigagee (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 tax_collecting authority or insurer. Even though the Morigagor may have made ail
appropriate payments to the Mortgagee (or its agent) as required by this Mortgage, the Mortgagor shall
nevertheless have f51 and sole responsibifity at all times to cause all taxes, assessments and insurance
premiums to be fulivand timely paid, and the Morigagee (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
Mortgagor hereunder for which the Mortgagee (or its agent) has received funds to cover such payments
in full and all statements, invaices, reports or other materials necessary to make such payments, ail not
less than 30 days prior to the desdirz for any such payment; provided, however, that upon the written
request of Mortgager and so Jong as ne-Event of Default has occurred and is continuing, the Morgagee
shall apply such funds to the payment of or make such funds avaifable to the Mortgagor for the
payment of, such taxes, assessments and iosarance premiums. If at any time the funds so held by the
Mortgagee (or its agent) shall be insufficieni ¢ cover the full amount of all taxes and assessments next
due and payable {as estimated by the Mortgagee) «ne, Mongagor shall, within ten days afier receipt of
notice thereof from the Mortgagee {or its ageni) dooosit with the Morigagee (or its agent) such
additional funds as may be necessary to remove tie dzficiency. 1f the Premises are sold under
foreclosure or are otherwise acquired by the Mortgagee, acournulations under this Section 1,18 may be
applied to the Liabilities in such order of application as the Morigagee may elect in its sole discretion.

1.19 Mortgagor's Right 1o Contest. Mortgagor may couniesi or object to the legal validity or
amount of any tax or any mechanics’ or materialmen's lien on the-Eremises on and subject 1o the

following conditions: (i) after having given Mortgagee at least five business days' prior written notice

of its intention to institute such proceedings, Mortgagor shall in good faith hove instituted appropriate

legal proceedings with respect thereto, the pendency of which shall have the legs! efect of staying the
effectiveness and enforcement of such taxes or lien (as the case may be) and any anda'! other remedies

relating thereto which may affect the Premises or the title thereto, and Mortgagor srat! at all times

thereafier prosecute such proceedings diligently and in good faith to completion; and (ii) Mortgagor

shall either (A) have duly paid the full amount of the tax or iien under protest ar (B) have fully bonded -
over or title-insured over such tax or lien to Mortgagee’s full satisfaction.

1.20 Covenants Regarding Facility Lease. (a) Mortgagor will promptly pay, or canse o be
paid, al} yents, charges and other sums or amounts required to be paid by Morigagor under the terms ,
of the Facility Lease, and will further timely and fully keep and perform all of the covenants, terms,
conditions and provisions of the Facility Lease required to be performed and complied with by the &
tenant thereunder, and will not do or suffer to be done anything the doing of which, or refrain from
doing anything the omission of which, will impair the security of this Mortgage.

00&964,9(
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(v)  The Mortgagor also covenants that it will not modify, extend or in any way alter the
material terms of the Facility Lease or cancel or surrender the Facility Lease, or waive, excuse,
condone or in any way release or discharge the lessor thereunder of or from any malerial obligations,
covenants, conditions and agresments by said lessor to be done and performed, without the Morigagee’s
prior written consent not to be uareasonably withheld or delayed; and the Mortgagor does by these
presents expressly release, relinquish and surrender unto the Mortgagee all its right, power and authority
to cancel, surrender, amend, modify or alter in any way the material 1erms and provisions of the
Facility Lease and any attempt on the part of the Mortgagor to exercise any such right without the
written authority and consent of the Morigagee thereto being first had and obtained shall constitute a
default under the terms hereof. The Mortgagor also covenants that it will notify the Morigagee of any
breach by the lessor under the Facility Lease and of any inability of such lessor to perform its
obligations under the Facility Lease. The Mortgagor assigns to the Mengagee the proceeds of any
claim the Mortgagos may have against such lessor for such breach or inability. The Mortgagee shall
have the sole righi 70 zhoose either (i) to proceed against such Jessor as if the Mongagee were the
named lessee thereunder, in the Morgagor's name or in the Mortgagee's name as agent for the
Mortgagor, and the Morigagor agrees to cooperate with the Morigagee in such action and to execute
all documents reasonably reqiired by the Mortgagee in furtherance of such action, or (ii) to have the
Mortgagor procesd on its and the Mortgagee's behalf, in which event the Monigagee may participate
in such proceedings, and the Mortgage:will deliver to the Mortgagee all documents reasonably required
by the Morigagee for such participaticn. The Mortgagor shall, at its expense, diligently prosecute such
proceedings, shall deliver to the Mortgagec copies of all papers served in connection therewith and shall
consult and cooperate with the Mortgagee an< its attomeys and agents, provided that no settlement of
such proceedings may be made by the Mortgago; without the Morigagee's consent.

()  The Morstgagor shall give the Morgager immediate notice of any default by Mortgagor
under the Facility Lease or of the receipt by it of any netice of default from the lessor thereunder and
shall furnish to the Mortgagee immediately any and ali information which the Mortgagee may
reasonably request concerning the performance by the Mortgagor ot the covenants of the Facility Lease
or of this Mortgage. The Mongagor shall permit forthwith the Mortgagee or its representatives at all
reasonable times to make investigation or examination concerning the performance by the Mortgagor
of the covenants of the Facility Lease or of this Mortgage. The Mortgagor “urther covenants and agrees
that it will promptly depos:t with the Mortgagee a copy of the Facility Lease cenified as true, correct
and complete by a duly eiected and authorized officer of Mortgagor and any and all documentary
evidence received by it showing compliance by the Mortgagor with the provisions ofine Facility Lease
and will also deposit with the Mortgagee an exact copy of any notice, cominurication, plan,
specification or other instrument or document received or given by it in any way relating ioor af fecting
the Facility Lease which may concem or affect the estate of the lessor or the lessee in or under the
Facility Lease or in the real estate thereby demised.

Fach of the following shall constitute an event of default (an "Event of Default") hereunder:

2.3 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
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2.2 Provisions of this Mortpage. Non-compliance by the Mortgagor with, or failure by the
Mortgagor 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 1o the payment of any amounts required o
be paid under this Mortgage or for thirty (30) days after notice thereof to the Morigagor from the
Mortgagee with respect to all other defaults under this Mortgage; ; provided, however, that if such
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, Mortgagor shal] have an additional thirty (30) days after
the expiration of the initial thirty (30) days within which to cure such default.

3.1 Acceleraiicu-. Upon the occurrence of any Event of Default, the entire indebledness
evidenced by the Notes and-a)i other Liabilities together with interest thereon at the Default Rate shall
(a) automatically become irminediately due and payable in the event of the occurrence of an Event of
Default under Section 12.1.4 ¢f (he 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 Cumulative. Nu zemedy or right of the Mortgagee hereunder or under the
Notes or any of the Loan Diocuments, or otherwise, or availabie under applicable law or in equity, shall
be exclusive of any other right or remedy, bui each such remedy or right shall be in addition 1o every
other remedy or right now or hereafter existing under any such document or under applicable law or
in equity. No delay in the exercise of, or omission to¢xarcise, any remedy or right accruing on any
Event of Default shall impair any such remedy or right Ot /02 construed to be a waiver of any such
Event of Default or an acquiescence therein, nor shall it affcct any subsequent Event of Default of the
same or a different pature. Every such remedy or right siay be exercised concurrently or
independently, and when and as often as may be deemed expedieni by the Mortgagee. All obligations
of the Morigagor, and all rights, powers and remedies of the Morigagee, expressed herein shall be in
addition o, and not in limitation of, those provided by law or in equity.Ci-in the Notes or any other
Loan Documents or any other written agreement or instrument relating to any, of the Liabilities or any
security therefor.

3.3 Foreclosure; Receiver. Upon the occurrence of any Even! of Defauit; the Morgagee
shall also have the right immediately to foreclose this Mortgage. Upon the filing of any-camplaint for
ihat purpose, the court in which such complaint is filed may, upon application of the Morngagee or at
any time thereafter, either before or after foreclosure sale, and without notice to the Morigagor or to
any party claiming under the Mortgagor and without regard to the solvency or insolvency af the time
of such application of any person then liable for the payment of any of the Liabilities, without regard
to 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 Morigagee, with power to
take poqsessaon charge, and control of the Premises, to Jease 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. LI‘:
in case of foreclosure sale and a deficiency, during any period of redemption,
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The court may, from time to time, authorize said receiver to apply the net amounls remaining
in its hands, after deducting reasonable compensation for the receiver and its counsel as allowed by the
court, in payment (i 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, (ii} amounts due upon any decree entered in any suit foreclosing this
Mortgage, (iii) costs and expenses (including, without limitation, attorneys fees and court costs) of
foreclosure and litigation wpon the Premises, (iv) insurance premiums, repairs, taxss, 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 Morigage,
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 Morngagor in the performance of any obligation or condition
contained in &ny Loan Documents or this Mortgage or otherwise, to protect the security hereof provided
herein, or in any J.oan 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 Mongage may be foreclosed
once against all, or successively against any portion or portions, of the Premises, as the Mortgagee may
elect, until all of the Prewnises have been foreclosed against and sold. As pan of the foreclosure, the
Monrtgagee in its discretiontiay, with or without entry, personally or by attomey, sell to the highest
bidder all or any pari of the Premises, and all right, title, interest, claim and demand therein, and the
right of redemption thereof, as an entizely, or in separate lots, as Morigagee may elect, and in one sale
or in any number of separate sales held at.one time or at any number of times, alt in any manner and
upon such notice as provided by appliczble law. Upon the completion of any such sale or sales,
Mortgagee shall transfer and deliver, or cavze-to be transferred and delivered, to the purchaser or
purchasers the property so sold, in the manner anc 7oym as provided by applicable law, and Mortgagee
is hereby irrevocably appointed the true and lawfuiattomey-in-fact of Mortgagor, in its name and stead,
10 make all necessary transfers of property thus sold, ard for that purpose Mortgagee may execute and
deliver, for and in the name of Morigagor, all necessarv instruments of assignment and {ransfer,
Morgagor hereby ratifying and confirming all that said altcrmey-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 court at
public auction or otherwise, Mortgagee may become the purchaser; and for the purpose of making
settlement for or payment of the purchase price, shall be emitled 10 deliver over and use the Netes, the
other Liabilities and any claims for the debt in order that there may be crediied as paid on the purchase
price the amount of the debt. In case of any foreclosure of this Mortgage (o the commencement of
or preparation therefor) in any court, all expenses of every kind paid or incurred oy the Mortgagee for
the enforcement, protection or collection of this security, including court custs, attorneys’ fees,
stenographers’ fees, costs of advertising, and costs of title insurance and any other-documentary
evidence of title, shall be paid by the Mortgagor.

3.4 pPossession of the Premises; Remedies for Leases and Rents. The Morigagor hereby
waives all right o ihe possession, income, and Rents of the Premises from and after the occurrence of

any Event of Defauit, and the Monigagee 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 after 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 4
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
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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 name as morigagee and under the powers herein granted, hold, operate,
manage and contrel the Premises, the Rents, the Leases and other Collateral relating theretc and conduct
the business, if any, thereof either personally or by its agents, conlractors or nominees, with full power
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 nccessary to enforce the payment of the Rents, 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) 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 disaffirm any Lease or
sublease made subsequent hereto or subordinated to the lien hereof; (vi) make all necessary or proper
repairs, decciations, 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-i0the 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, @s the Mortgagee in its discretion may deem proper, the Mortgagor hereby
granting the Mortgagee full power and authority to exercise each and every one of the rights, privileges
and powers contained herein i any and all times after any Event of Default withoul notice to the
Mortgagor or any other person. “The-Montgagee, in the exercise of the rights and powers conferred
upon it hereby, shall have full power to use and apply the Rents to the payment, in such order as
Mortgagee may determine, of or on accexit-of any one or more of the following in such order as it may
determine: (a) to the payment of the op<¢rating expenses of the Premises, including the cost of
management and leasing thereof (which shall include reasonable compensation to the Mortgagee and its
agents or contractors, if management be delegaied e agents or contractors, and it shall also include
lease commissions and other compensation and expeiises of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and prerainms on insurance hereinabove authorized;
{b) to the payment of taxes, charges and speciai assessraeits, the costs of all repairs, decorating,
renewals, replacements, alterations, additions, betterments and improyements of the Collateral, including
the cost from time to time of installing, replacing or repairiug the Collateral, and of placing the
Collateral in such condition as will, in the judgment of the Mortgagec, make it readily rentable; and
(¢) to the payment of any Liabilities, The entering upon and taking posscssion of the Premises, or any
part thereof, and the collection of any Rents and the application thereof ag oforesaid shall not cure or
waive any Event of Default theretofore or thereafier occurring or affect any notice or Event of Default
hereunder or invalidate any act done pursuant to any such Event of Defavit.or notice, and,
notwithstanding continiuance in possession of the Premises or any part thereof by the Jfortgagee or a
receiver and the collection, receipt and application of the Rents, the Morgagee shali/n¢ 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 3.4 may be taken by the
Mortgagee irrespective of whether any notice of Event of Default has been given hereunder and without
regard to the adequacy of the security for the indebtedness hereby secured.

3.5  Personal Property. Ifany Event of Default shall occur, the Mortgagee may exercise frontd
time to time any rights and remedies available to it under applicable law upon default in payment o
indebiedness, The Mortgagor shall, promptly upon request by the Morigagee, assemble the Collateral
and make it available to the Mortgagee at such place or places, reasonably convenient for both thdd
Mortgagee and the Mortgagor, as the Mortgagee shall designate. The Mortgagor hereby expressly"é
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waives, to the fullest extent permitted by applicable law, any and all notices, advertisements, hearings,
or process of Jaw in connection with the exercise by the Mortgagee of any of its rights and remedies
after an Event of Default occurs, If any notification 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
by registered or certified mail, return receipt requested, at least 10 days before such disposition, postage
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 Morigagee. 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
Jaw, without further notice, advertisement, hearing or process of law of any kind, (i) notify any person
obligated on the Collateral to perform directly for the Mortgagee its obligations thereunder, (if) enforce
collection of any of the Collateral by suit or otherwise, and surrender, release or exchange all or any
part thereof or coripromise or extend or renew for any period (whether or not longer than the original
period) any obligatizas of any nature of any party with respect thereto, (iii) endorse any checks, drafts
or other writings in the nare of the Mortgagor to allow collection of the Collateral, (iv) take control
of any proceeds of the Ccliaieral, (v) enter upon any premises where any of the Collateral may be
located and take possessiori of and remove such Collateral and render all or any part of the Collateral
unusable, all without being respensivie for loss or damage, (vi) sell any or all of the Collateral, free
of all rights and claims of the Mortgagos therein and thereto, at any lawful public or private sale, and
(vii) bid for and purchase any or all of ib¢ Collateral at any such public or private sale. Any proceeds
of any disposition by the Mongagee of an; of the Colateral may be applied by the Mortgagee 10 the
payment of expenses in connection with the Coliateral, including attorneys’ fees and legal expenses, and
any balance of such proceeds shall be applied by th: Mortgagee toward the payment of such of the
Liabilities and in such order of application as the hiojtgagee may from time to time elect. Without
limiting the foregoing, the Mortgagee may exercise froid time to time any rights and remedies available
to it under the Uniform Commercial Code or other appiicabie law as in effect from time to time or
otherwise available to it under applicable law. The Mortgagrr-hereby expressly waives presentment,
demand, notice of dishonor, protest and notice of protest in conrection with the Notes, the Liabilities
and, to the fullest extent permitted by applicable law, any 204 ail other notices, demands,
advertisements, hearings or process of law in connection with the exercise by the Morigagee of any of
its rights and remedies hereunder, except as otherwise provided herein’or in any of the other Loan
Documents. The Mortgagor hereby constitutes the Morigagee its attorney-in-fact with full power of
substitution to take possession of the Collateral upon any Event of Default and, ¢s th: Mortgagee in it
sole discretion deems necessary or proper, to execute and deliver all instruments szquired by the
Mortgagee to accomplish the disposition of the Collateral; this power of attorney is « puwer coupled
with an interest and is irrevocable while any of the Liabilities are outstanding.

3.6  Performance of Contracts, The Mortgagee may, in its sole discretion at any time after
the occurrence of an Event of Default, notify any person obligated to the Mortgagor 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 Morigagor 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 Mortgagee) to accomplish the foregoing.
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3.7 Ng Liability on Montgagee. Nolwnhstmdmg an)\hmg com.nned in.rem the Mongagee
shall not be obligated 1o perform or discharge, and does not hereby undertake to perform or discharge,
any obligation, duty or liability of the Mortgagor. whether hercunder, under any of the Third Party
Agresimients or otherwise. The Mongagee shall not have responsibility for the control, care,
management o repair of the Premises or be responsible or liable for any negligence in the management,
operativn, upkeep, repair or control of the Premises resulting in loss, injury or death to any tenant,
ticensee, employee, stranger or other person. Mo liability shall be enforced or asserted against the
Mortgagee in its exercise of the powers granted to it under this Mortgage, and the Morigagor expressly
waives and releases any such liability. Should the Mongagee incur any such liability, loss or damage
under any of the Third Panty Agreements or under or by reason hereof, or in the defense of any claims
or dzmands, the Momngagor agrees to reimburse the Mortgagee immediately upon demand for the full
amount theree!, including costs, expenses and attomeys' fees, except for any liability, loss or damage
caused by the Muitgagee’s gross negligence or willful misconduct.

IV. GENERAL

4.1  Pemmitted Acts. iz Morigagor agrees that, without affecting or diminishing in any way
the liability of the Mongagor er a:y other person, except any person expressly released in writing by
the Morigagee (with the consemt of any pledgee of the Liabilities), for the payment or performance of
any of the Liabilities or for the perforriarce of any obligation contained herein or affecting the lien
hereof upon the Collateral or any part thereo. the Mortgagee may at any time and from time to time,
without notice to or the consent of any person, rele2<e any person liable for the payment or performance
of the Notes or any of the other Liabilities or any guaranty given in connection therewith; extend the
time for, or agree to alter the terms of payment of, anw indebtedness under the Notes or any of the other
Liabilities or any guaranty given in connection therewith , aodify or waive any obligation; subordinate,
modify or otherwise deal with the lien hereof; accept addiunal security of any kind for repayment of
the Notes or the other Liabilities or any guaranty given in coinection therewith; release any Collateral
or other property securing any or all of the Notes or the othei Liabilities or any guaranty given in
connection therewith; make releases of any portion of the Premises; consent to the making of any map
or plat of the Premises; consent to the creation of any easements on the Piemises or of any covenanis
restricting the use or occupancy thereof; or exercise or refrain from exerc.sing, or waive, any right the
Mortgagee may have.

4.2 Indemnification. The Mortgagor agrees to indemnify the Mortgages, and hold the
Montgagee and each of its officers, directors, employees and agents haymless, from and ag2inst any and
all losses, damages, costs, expenses and claims of any kind whatsoever (including, without limitation,
reasonable attorneys’ fees), except to the extent that such losses, damages, costs, expenses 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 Loan Documents
and any suit or proceeding in or to which the Mortgagee may be made or become a party, which suil
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 hereof or of any of the Liabilities
or indebtedness secured hereby.

ok of
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4.3 Dbligatory Futre Advances. This Morigage is granted to secure future advances and
loans from the Morigagee 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, al the time
or times of such advances, the Mortgagor is then the owner of the Collateral or any interest in any
hereof, and costs and expenses of enforcing the Mortgagor's obligations under this Morigage, 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 oiber liens and
encumbrances arising after this Mortgage is recorded.

4.4  Security Agreement: Fixture Filing. This Morigage, 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 alss he construed as a security agreement under the Uniform Commercial Code as in
effect in the state in» kich the Premises are located, and this Mortgage constitutes a financing statement
filed as a fixture fillng i the Official Records of the County Recorder of the County in which the
Premises are focated with zespect to any and all fixtures included within the term "Coliateral” as used
herein and with respect to any Goods or other personal property that may now be or hereafter become
such fixwures. For purposes of the foregoing, the Mortgagor is the debtor (with its address as set forth
above), the Mortgagee is the secured party (with its address as set forth above). If any item of
Collateral hereunder also constitutes collateral granted to the Mortgagee under any other mortgage,
agreement, document, or instrument, ii the event of any conflict between the provisions of this
Mortgage and the provisions of such other‘morigage, agreement, document, or instrument relating to
the Collateral, the provision or provisions selected by the Mortgagee shall control with respect to the

Collateral,

4.5 Defeasance. Upen full payment of all inge!stedness secured hereby and satisfaction of
all the Liabilities in accordance with their respective terms ard at the time and in the manner provided,
and when the Mortgagee has no further obligation to make any advance, or extend any credit hereunder,
under the Notes or any Loan Documents, this conveyance shall b2 nu!! and void, and thereafter, upon
demand therefor, an appropriate instrument of reconveyance or release shall promptly be made by the
Mortgagee to the Mortgagor, at the expense of the Mortgagor.

4.6 Notices. All notices, demands and other communications heresnder-to either party shall
be given and deemed to have been given in accordance with the terms of the Agrezment.

4.7  Successors; The Mortgagor: Gender. All provisions hereof shatl bind theMortgagor and
the Morngagee and their respective successors, vendees and assigns and shall inure to the veuefit 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 liable for the payment 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 1o all genders.
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4.8  Care by the Mongagee. The Morigagee shall be deemed 10 have exercised reasonable
care in the custody and preservation of any of the Collateral assigned by the Mortgagor 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 Morigagor, shall be deemed a
failure 10 exercise reasonable care in the custody or preservation of such Collateral.

4.9  No Waiver; Writing. No delay on the part of the Mortgagee in the exercise of any rigit
or remedy shall operate as a waiver thereof, and no single or partial exercise by the Mortgagee of any
right or remey shall preclude other or further exercise thercof or the exercise of any other right or
remedy., The granting or withholding of consent by Mortgagee to any transaction as required by the
terms hereof shall.ant be deemed a waiver of the right to require consent to future or successive

transactions.

4,10 Goveming isw. This Mortgage shall be 2 contract made under and governed by the
internal laws of the State of IMinois; provided, however, that solely with respect to the rights and
remedies available to the Mortgagze hereunder for the realization of the benefits of the security provided
hereby, this Mortgage shall be construes and enforced in accordance with the laws of the State where
the Premises are located.

4,11 Waiver. The Mongagor, on behaléof itself and all persons now or hereafter interested
in the Premises or the Coliateral, voluntarily and knowingly hereby: acknowledges that the transaction
of which this Mortgage is a part does not include eithes agricultural real estate (as defined in the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. sco:, herein the "Act"), or residential real estate
{as defined in the Act); waives, to the fullest extent peniniited by applicable law, ali rights under ali
appraisement, homestead, moratorium, valuation, exemptiou, stay;-2xtension, and redemption statules,
laws o equities now or hereafier existing, and hereby further waives ihe pleading of any statute of
limitations as a defense to any and all Liabilities secured by this Mcitsage, and the Mortgagor agrees
that no defense, claim or right based on any thereof will be asserted, o p:ay be enforced, in any action
enforcing or relating to this Mortgage or any of this Collateral. Without liniiting the 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, hereby irrevocably
waives any and all rights of redemption from sale under any order or decree of ieieclosure of this
Morigage or under any power contained herein or under any sale pursuant to any statuie, oidér, 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 hereafier 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 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 PROCEEDING 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 NoMerger. It being the desire and intention of the parties herelo 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 Mortgage: acquire an additional or other interests in or to the Premises or the ownership
thereof, then, unless a contrary intent is manifested by the Morigagee as evidenced by an express
statement 1o that effect in an appropriate document duly recorded, this Mortgage and the lien hereof
shall not mecge-in the fee simple title, toward the end that this Mongage may be foreclosed as if owned
by a stranger to the fee simple title. So long as any of the indebtedness secured by this Mortgage shall
remain unpaid, uniess the Mortgagee shall otherwise in writing consent, the fee title and the Leasehold
Estate, in the Premises Lereinbefore described, shall not merge but shall always be kept separate and
distinct, notwithstanding th< union of said estates either in the lessor or in the lessee, or in a third party,
by purchase or otherwise; aiid the Mortgagor further covenants and agrees that, in case it shall acquire
the fee title, or any other estaie tide or interest in the premises covered by the Facility Lease, this
Mortgage shall attach to and cover ard Ue a first lien upon such other estate so acquired, and such other
estate so acquired by the Mortgagor-shall be considered as mortgaged, assigned or conveyed to the
Mortgagee and the lien hereof spread tu zorer such estate with the same force and effect as though
specifically herein mortgaged, assigned or coiveyed and spread.

4.14 Time of Essence. Time is declared 1w te of the essence in this Mortgage, the Notes and
the Loan Documents and of every part hereof and therenf.

4.15 Compliance with Illinois Mortgage Foreclosure Law.

(@)  If any provision of this Mortgage is inconsistent wiih.any applicable provision of the Act
(as defined above), the provisions of the Act shall take precedence over the nrovisions of this Mortgage,
but shall not invalidate or render unenforceable any other provision of this hiortgage that can fairly be
construed in a manner consistent with the Act.

(6}  Without in any way limiting or restricting any of Morigagee's rights, r2medies, powers
and authorities under this Mortgage, and in addition to all of such rights, remedies,, powers, and
authorities, the Mortgagee shall also have and may exercise any and all rights, remedies, nowers and
authorities which the holder of a mortgage is permitted to have or exercise under the provisions of the
Act, as the same may be amended from time to time, except as otherwise provided herein.

(¢)  Without limiting the generality of the foregoing, all expenses incurred by Mortgagee, to
the extent reimbursable under Sections 5/15-1510, 5/15-1512, or any other provision of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether 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.

4,16 No Reliance by Others_on the Premises; Single Zoning Lot and Tax Parcel, The

6
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Mortgagor covenants that it will not cause or permit any land, building or other improvement, 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 Morigagor) to rely on the Premises or any part thereof or any interest therein
to fulfill any municipal or governmental requirement of any kind whatsoever, and the Mortgagor 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
ho building or other improvement situated on or comprising part of the Premises does, or at any time
wili, rely on any property not subject to the lien of this Mortgage to fulfill any govemmental or
municipal requirement of any kind whatsoever. The Mortgagor shall not cause or permit to be impaired
the integrity of the Premises as a single zoning lot and one or more single tax parcels separate and apart
from all other 7oning lots and tax parcels. Any act or omission by Mortgagor 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 whatsoever.

4.17 Subordiraiion of Property Manager's Lien. The Mortgagor shall cause each property
manager of all or any part ¢/ the Premises to enter into a subordination agreement with the Mortgagee,

in recordable form, whereoy the property manager subordinates its present and future lien rights
(including any lien rights such propirty manager may have pursuant (o any statute or law [including,
without limitation, 770 ILCS 6011]) a:id those of any party claiming by, through or under i, to the lien
of this Mortgage. The Mortgagor's failaie to cause any of the foregoing to occur shall constitute a
default under this Mortgage.

4.18 Future Advances. This Mortgage, secures all present and future Liabilities of the
Morigagor to the Mortgagee. The amount of prescni Liabilities secured hereby is $80,000,000; the
maximum amount, including present and future Liabilitics, plus interest, plus any disbursements and
taxes and insurance on the Premises, pius interest thereon, ard any other sums advanced in accordance
with the terms hereof or any of the Loan Documents to protect-ihe security of this Mortgage or any of
the Loan Documents, which may be secured hereby at any one ame is $242,400,000.
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Mortgage on
the dav and year first above written.

&094965
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STATE OF _‘ZZA/A/O 15 }
) SS.

county oF Lok )

1,9 467! a Notary Public, do hereby certify that sJs 28D 20DD ,
personally known lo me to be the ____ president of CHICAGO SUN-TIMES, INC., a Dclaware
corporation , and TPersonatiy-
corporation, and personally known 1o me to 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
. president i nee————————secretary they signed and delivered the said document as
president &ﬂd—-——~—-———~—-—£89f8!-3¥y of said corporation, and caused the corporate scal of said
corporation to be-9ffixed thereto, pursuant to authority given by the Board of Directors of said
corporation as their fise and voluntary act, and as the free and voluntary act and deed of said
corporation, for the usez’ard purposes therein set forth.

Given under my hand and ao'arial seal, this 2= day of March, 1994.
otary Public

Print Name:

-y

My commission expires: "OFFICIAL 52"
I

SHELIA €. Pyogiy

/ 44 Nohry PUb m S‘ "e ol [”“aL {a :‘
L{MY “Omaission Exprres Aug, 7, 1005 3

e

-~
“Mm
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property address: One IBM Plaza, Chicago, 1L

. | UNOFFI@{N&%@@JP&¥ 17-10-135-013-0000

v 17-10~135-023-0000
. 17-10-135-024-0000

EXBHIBIT A
escription of the Leasehold Estate

The Leasehold Estate is comprised of (i) all of the Debtor's
leasehold estate created by the Debtor , by virtue of that certain
Leage, dated October 30, 1967 by and between International Business
Machines Corporation, a corporation of New York, as lessor thereunder
and Field Enterprises, Inc., a corporation of Delaware, as lessee
thereunder, said Lease being evidenced by a Memorandum thereof recorded
Gctober 30, 1967 as Document No. 20305685 and amended by Amendment to
Lease dated July 1, 1968 and recorded August 12, 1968 as Document No.
205812767and further amended by an Amendment to Lease dated October 20,
1970 and a #emorandum thereof recorded December 11, 1570 as Document No.
21341825 ana-eniended by Third Amendment to Lease recorded May 4, 1984 as
Document No. 27071721, such lease being assigned by Assignment of Lease
dated January 9, »3°4 and recorded May 4, 1984 as Document No. 27071722,
as assigned by Assigrment of Lease dated July 2, 1386 and recorded July
2, 1386 as Document MNo. 8673218 which Lease demises the hereinafter
described land for a.term of years beginning February 7, 1972 and
terminated on February 6, 2071, unless sooner terminated in said Lease
(said Lease, as so amended and evidenced of record, together with all
future amendments, modifications and restatements thereof is herein
called the "Facility lease").  The Facility Lease demises the premises
legally described as follows:

A PORTIOR OF THE PROPERTY AND SPACE, LYING WITHIN THE BASRMENT LEVRL OF THX
BUILDING COMMOWLY KHOWH AS ONE IRM PLAZA, RaINC A TRACT OF LAND IN SRCTION 30,
TOWNSHIP )% HORTH, RANGE 14, BAST OF THE THIRJ FRINCIPAL MERIDIAN, COMPRISED OF
THOSE PARTS OF BLOCK 2 RND WATER LOTS 3 TO €, BUTHA IRCLOSIVE, IR KINZIR'S
JDDITION TO CHICRGO; VACATED CARROLL AVENUE (FORMIRLY KNOWN RS NEW NORTH WATER
STREET) ; AND VACATED NORTH WATER STRERT; SAID PORTIO! OF PROPBRTY AND SPACE LIES
AEOVE A HORIZONTAL PLANE AT $.25 FEET ABOVE CHICRGO CITY DATOM AND BELOW A
HORIZORTAL PLANE AT 24.00 FRET ABOVE CHICAGD CITY DATOM, AT SRID PAKRT OF THR

TRACT 1S BOUNDED AND DESCRIAED AS FOLLOWS:

BEGIRNING AT THE POINT OF INTERSECTION OF THE EAST LINE OF NOR[A STATE STREET, AS
RECOGNIZED IN TME WABASH AVENUE BRIDGE ORDINAKCE FASSED BY THME CIUY rOmNCIL QF
THE CITY OF CHICAGC ON JULY 29, 1930 WITH THR PRESENT NORTHERLY DOCK LIAZ OF THE
CHICAGO RIVER AS RECOGNIZED IN SAID CRDIRARCE, SAID POINT BEING SOUTH & &lGREES,
§ MIRUTES, 40 SECONDS WEST, 475,659 FEET FROM THE RORTH WEST CORKER OF SAZT SLOCK
2 IN XINZIE'S ADDITION TO CHICAGC; THENUE NORTH 63 DEGREES, 2 MINUTES 40 S2CONDS
EAST, ALONG THE SAID RORTHERLY DOCK LINE, 177.70 FEET; THENCE NORTH 22 DEGRERS,
24 MINUTES, 30 SECONDS WEST, 68.58 FEET; THENCE NORTH 67 DEGREES, 35 MINUTES, 30

S$ECONDS EAST, 10.75 FEET; THENCE NORTH 232 DEGREES, 24 MINUTES, 30 SBCONDS WS5T, ¢.2%
FEET: THERCE NORTH €7 DEGRRES, 15 MINUTES, 30 SBECONDS RAST, 1.€2 FEET; THENCE RORTH

322 DEGRERS, 24 MINUTES, 30 SECONDS WRST, 29.64 FEET TU AN INTERSECTION WITH THE SOUTH
FACE OF A CONCRETE BLOCK WALL; THENCE ALONG THE PACE OF SAID CONCRETE BLOCK WALL, THE

POLLOWING COURSES AND DISTARIES:

WEST 50.96 FEET; NORTH 0.83 DF A FOOT; WEST 36.82 FEET; SOUTH 0.83 OF A FOOT: WEST
49 .85 FRET TO A POINT ON THE AFORBSAID RAST LINE OP NORTH STATE STREET, AND THENCE
SOUTHE ALONG SAID EAST LINE CF NORTH STATE STREET, 183.44 FEET TO THE POINT OF
BEGINNING (EXCEPTING THEREFROM ANY SPACE THEREIN OCCUFIED BY COLUMNS, CAISSONS,
POUNTATIONS, BRAMS, GD5SETS AND OTHER SUPPORTING STROUCTURES; RLEVATOR PITS,
STAIRWELLS AND THE LIKE; AND SPACE DEVOTED TO A MINIMOM DOCXAGE FACILITY OF THE
CHICAGO RIVER), IN COOK COUNTY, ILLINOIS.
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