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MORTGAGE AND SECURITY AGREEMENT (IL)

MORTGAGE AND SECURITY AGREEMENT (”Mortgage”) made this
1T day of July, 1987, between Forest-Atwood Paper Company, a
Delaware corporation having an address at Two Bala Plaza, Bala
Cynwyd, PA 19004 (hereinafter called the “Borrower”) and Irving
Trust Company having an address at 1290 Avenue of the Americas, New
York, New York 10104 (hereinafter called the ”Noteholder”).

WITHESSETH:

WHEREAS, Borrower, WWF Paper Corporation, WWF Paper
Corporativn~New England, WWF Paper National, Inc., Royal Paper
Corperatiol, Degal Envelope Company, Inc., Impressions Paper &
Supply Corp., «w¢F Paper Corporation-West, Wilcox-Walter-Furlong
Paper Company of Washington, WWF Paper Company-Florida, The Paper
House, Inc., Beaver Paper/VWWF Southwest Corporation, Bala Trading;
Ltd. and WWF-Califerrnia, Inc. are justly indebted to Noteholder )
pursuant to a Loan and-Jecurity Agreenment dated of even date 2
herewith (hereinafter called the “Loan Agreenent®), as provided in<
that certain promissory nofe in the sum of THIRTY-TWO MILLION
($32,000,000) DOLLARS of oven date herewith (hereinafter called th
"Note”) payable in the manner therein set forth with the maturity
of the Note being on the earlier'of (x} July (5, 1989 or (y) the
termination of the Loan Agreemen¢ pursuant to Section 14 thereof:
provided, however, that if the Loan Agreement is renewed or
extended pursuant to Section 4 therzof in which event the Note
shall not become due and payable unti: the earlier of a) the end of
any Renewal Term (as such tern is defiied in the Loan Agreement) or
b} (y) above, all as nmore particularly sc¢t forth in the Note, the
Note being identified by the signature of Rdward V. Furlong, Jr.;
ana

WHEREAS, as a condition to the ipcurrirng of said in-
debtedness, Borrower agreed to execute and deliver iuis Mortgage to
secure the paynent of the Note and the performance af ‘he covenants
and conditions in this Mortgage and the Loan Agreemernt 2nd any
cther extension, renewal or rmodification tbereof

HOW THEREFORE, to secure (1} the full payment of and to
assure performance of the terns, agreements, cevenants and
provisions contained in the Note, the Loan Agreement, this Mortgage
and any renewal, extension, modification or replacement thereof and
(2) all other debts, obligations and liabilities of every Xind and
character of Borrower now or hereafter existing in favor of
¥Noteholder including all indebtedness incurred or arising pursuant
te the provisions of the liote, the Loan Agreement, this Mortgage
and all cther instruments now or hereafter securing the above
described indebtedness or any part thereof whether such debts,
obligations or liabilities be direct or indirect, primary or
secondary, joint or several, fixed or contingent, and whether

The permanent index number of the property covered by this
mortgage is 08-27-303-027.
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originally payable to Noteholder or to a third party and
subsequently acquired by Noteholder, Borrower enters into the
covenants and agreements and makes the representations and
warranties contained in this Mortgage and grants, bargains, sells,
conveys and mortgages to Noteholder:

(A) THE
in Cook County, Il
Schedule "A" (the
nerein and made a

LAND. The following ¢ sc'ibed premises situated
iinois, ¢ it: The land described in detall in
"Land"} which is attaca ¢ hereto and incorporated
part of this document for all purposes.

(8} THEEZ IMPROVEMENTS: TOGETHER WITH (1) ail the builé-
ings, stinctures arnd improvements of every nature whatisoever now or
nereaftes -situated on the Land, and (2) aill fixtures, machinery,
appliances; ‘eguioment, furniture and perscnal property of every
nature whacsocver now or hereafter owneé by the Borrower and
located in or ¢n, or attached to, and used or inzended to be used
in connection with or with the operaticn of, zhe Land, buildings,
structures or otner -improvements, or in connection with any con-
struction being condurnced or which may be conducted thereon, and
owned by Borrower, and all extensions, acdditlons, improvements,
betterments, renewals, sunstizutions and replacements to any of the
foregoing, ané all of the light, title and interest of the Borrower
in and to any such personal.olcperty or fixtures subject to any
iien, security iﬂte*esh or claim. which, to the fullest extent
permitted by law, shall be conclusively deemeé fixtures and a part
of the real property encumbered nereby (hereinafter called the

"Improvements"). T
3

{C) EASEMENTS: ETHER WITH ‘all easements, rights-of-  {J

way, gores of land, s:reets. ways, allcys, nassages, sewer rights, EE
water courses, water rights and powe's, aiid all appurtenances o
whatsoever, in any way belonging, rel a“;ng wr-appertaining to any g
of the property described in paragraphs (A) aw? ‘3) hereof, or ZS

which hereafter shall in any way belong, relate oz be appurtenant
thereto, whether now owned or hereafter acguired ty the Borrower

(D) TOGETHER WITH (1) all the estate, righ-, title and
interest of the Borrower of, in and to all judgments, ‘1nsurance
o'oceeds, awards of damages and settlements hereafter mace result-

ing from condemnation proceedings or the taking of the proouerty
described ir paragraphs (A), (3) and {C) nereof or any part thereof
under the power of eminent domain, or for any damage (whelher
caused by such taking or otherwise) to the prorerty described in
paragraphs (&), (3} and (C) hereof or any part thereof, or to any
rights, appurcenant thereto, anc all proceeds of any sales or other
dispositions of the pr ooerty descrzbed in na*agraohs (&), (B) and
{C) hereof or any par: thereof; and the Noteholder is hereby
authorized to collect and receive saié awards ard proceeds and to
give proper receipts and acgquittances therefor, and (if it so
elects) to apply the same toward the payment of the indebtedness
and other sums secured hereby, notwithstanding the fact that the
amount owing thereon may not then be due and payable, except that
Noteholder shall deliver to Borrower, provided that no Event of
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Default shall have occurred herender or under the Loan Agreement,
all insurance proceeds Lrom casualty losses of less than $100,000;
and (ii) all contract rights, general intangibles, actions and
rights in action, including without limitation all rights to
insurance proceeds and unearned premiums arising from or relating
to the property describked in paragraphs (2}, (B3), and {C) above;
and (iii) all proceeds, procducts, replacements, additions,
substitutions, renewals and accessions of and to the property
described in paragraphs (A), (B) and (().

(E) TOGETHER WITH all rents, income and other benefits
to which the 3Borrower may now or hereafter be enticled from the
propercy. described in paragraphs (A}, (B8) and (Ci hereof to be
applied zc2inst the indebtedness and other sums securec nereby;
provided, however, that permission is hereby given to the Borrower,
so long as ru-Svent of Default has occurred hereunder, to collect
and use such rents, income and other benefits as rhey become due
and payable, bu% 3ot in advance thereof, The foregoing assignment
shall be fully cperative without any further action on the part of
either party and sgerjfically the Noteholder shail be entitled, at
its option upon the occurrence of an Event of Default, as herein-
after defined, to all vencs, royalties, issues, profits, revenue,
income and other benefit« from the property described in paragqraphs
{(A), (3) ancé {C) hereof whitanr or not the Noteholder takes posses-
sion of the property described in paragraphs (A), (B) and (C)
hereof., Upon the occurrence of an Event of DeFaul the permission
hereby givern tu the Borrower to-gsllect such rents, royaltles,
issues, profits, revenues, inccme-gud other benefits from the
property described in paragraphs (n:, (8) and (C) hereof shall
terminate and such permission shall no% be reinstated upon a cure
of the default without the Ncteholder's specific consent. Neither
the exercise of any rights under zhis oarzgrzoh by the Borrower nor
the application of any such rents, royalties, issues, profits,
revenues, income or other dbenefits to the indebredness and other
sums securec hereby, shall cure or waive any Zvant of Default or
notice of any Event of Default hereunder or iavalidate any act done
pursuant herezo or to any such notice, but shall be cutulative of
all other rights and remedies,

The foregoing provisions hereof shall constitulz,an
absolute and present assignment of the rents, income and ohaer
penefits from the property describped in (A}, (38) and (C) above,
subject, however, to the conditional permission given to the
Sorrower to collect and use suych rents, income and other benefits
as herainabove provicded; ancé ihe existence or exercise of such
right of the Borrower shall not operate to subordinate this
assignment to any subsequent assignment, in whole or in part, by
the Borrower, and any such subsequent assigrment by the Borrower
shall be subject to the rights of the Noteholder hereunder,

133 SOTRL T IS 9

{(F) TOGETHER WITE all right, title and interest of the
Borrower in and to any and all leases now or hereafter on or
affecting the property described in paragraphs (A), (B) and (C)
hereof, together with all security therefor and all monies payable
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thereunder, and all books and records which contain payments made
under the leases and all security therefor, subject, however, to
the conditional permission hereinabove given to the Borrower to
collect the rents, income ancé other benefits arising under any such
lease. The Noteholder shall have the right, at any time and from
time to time, to notify any lessee of the rights of the Noteholder

as provided by this paragraph,

(G) TOGETEER WITH (i) the Borrower's rights further to
encumber the property described in paragraphs (&), {B) and (C)
above for debt and (ii) all of the Borrower's richts to enter into
any lease or lease agreement.

All of the property described in paragraphs (A), (B).
{C), (D), (&}, [F) and (G) above, and each item of property therein
described, is herein referred to as "THZI PROPERTY".

TO HAVYz AND TQ HOLD TEE PRUPIRTY and all parts hereof
unto Noteholder,  /its successors and assigns, to i1ts oOwnR Droper use
and benefit forever, subject, however, to the terms and conditions

herein:

PROVIDED HOWEZVER, that 1f Borrower shall promptly pay or
cause to be paid to Norenolaszr the principal ané interest payable
under the Note, at the times agnd in the manner stipulated therein,
herein, and in all other instruuents securing the Note, all without
any deduction or crecdit for taxes or other similar charges paid by
Rorrower, anc shall keep, perforn._und observe all the covenants and
promises in the Note, the Loan Agrespznt, and this Mortgage, any
renewal, extension or modification thzreof, and in all other
instruments securing the Note, to be kept, performed or observed by
Borrower, then, upon complete satisfactior and payment thereof, the
Noteholder shall release and reconvey THE PRGPERTY unto the parties
legally entitled thereto at the cost of Borrowar.

ARTICLEZ ONE
COVENANTS Of BORROWER

The Borrower covenants and agrees with the Notehclider, or
any successor in title as holder of the Note above describez as

fcllows:

1.01 Performance of Note, Mortqage, Etc. The Borrower
shall cause to be performed, observed and complied with all provi-
sions herecf, of the Note and of every other instrument securing
the Note, and will promptly pay to the Notehoider the principal
with interest thereon and all other sums required to be paid by the
porrower under the Note and pursuant to the provisions of this
Mortgage and every other instrument securing the Note when payment

shall become due.

*
he
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1,02 Ceneral Representations, Covenants and War-
ranties. The Borrower represents and covenants that (a) subject
only to the rights of others provided in the instruments described
in Schedule "3" attached hereto ané incorporated herein and made a
part hereof, the Borrower is seized of an indefeasible estate in
fee simple in, and has good and absclute title to, THE PROPERTY,
and has good right, full power and lawful authority to mortgage and
pledge the same as provided herein ancé the Noteholder may at all
times peaceably and quie:zly enter upon, ncldé, occupy and enjoy THE
PROPERTY in accordance with the terms hereof:; THE PROPERTY is free
and clear of all liens, security interests; charges ané encum-
brances wnatsocever excep: those descriped in Schedule "B"; (b) the
Forrower-will maintain and preserve th en of this Mortgage until
the incdebredness and other sums secur rnereby have been paid in

any) of the indebted-
ness evideices by the Note id gt ! nherein referred to
jointly and severally as the "Guarant now able to meet
their respective iebts as they mature, th ir market value of
their respective assets exceeds their resg ive liabiiities ané no
bankruptcy or insoluapCy prcoceedings are pen or contemplated Dy
or against the Borrower ur the Guarantor; {c l reports, state-
nments and other data furn:shed by the Borrower and the Guarantor to
the Noteholder in connectisn with the loan evidenced by the Note
are true, correct and compleis in all material respects and do not
omit to state any fact or circumstance necessary to make the
scatements contained therein nct misleading; (e) this Mortgage and
rhe Note ané other instruments securing the Note or otherwise
executed in connection therewith are valid and binding obligations
enforceable in accordance with their respective ferms and the
execution and delivery thereof do not Zontravene any contract or
agreement to which the Borrower or the-suarantor is a party or by
which the Borrower or the Guarantor or any ol its or his respective
properties may be bouné and do not contravere any law, order,
decree, rule or regulation to which the Borrower or the Guarantor
is subject; (f) there are no acticns, suits or qroceedings pending,
or to the krowledge of the Borrower threatened, against or
affecting the Borrower or the Guarantor or THE PRUPERTIY; (g) all
costs arising from construction of any improvements apd the
purchase of all equipment located on THZ PROPERTY have been paid;
(h) THE PROPERTY has frontage on, and direct access for ‘n3ress and
egress to, the street(s); and (i) electric, gas, sewer, wacer
facilities and any other necessary utilities are at all times
nereafter shall be, available in sufficient capacity to service THE
PROPERTY satisfactorily, ané any easements necessary to the fur-
nishing of such utility service by the Borrower have been obtained
and cduly recorded, and (j) the Borrower and the Guarantor are noc
in default under the terms of any instrument evidencing or securing
any indebtedness of the Borrower or the Guarantor, respectively,
and there has occurred no event which would, if uncured or uncor-
rected, constitute a default under any such instrument with the
giving of notice, passage of time or both. The Borrower fully
warrants and will forever defend the title to THE PROPERTY against
the claims of all persons whosoever claiming or to ciaim the same

or any part thereof.
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1.03 Compliance with Laws. The Borrower covenants and
warrants that to the best of the Borrower's knowledge TEE PROPERTY
presently complies with and will continue to comply with all
applicable restrictive covenants, applicable zoning and subdivision
ordinances and building codes, all applicable health and
environmental laws and regulations and all other applicable laws,
rules and requlations. If the Borrower receives notice from any
federal, state or other governmental body that it is not in
compiiance with any such covenant, ordinance, code, law or
requlation the Borrower will provide the Ncteholder with a copy of

such notice promptliy.

1.04 Taxes and Other Charges.

1 U%.1 Taxes and Assessments. Subject to the provisions
of this paragraph 1,04, the Borrower shall pay promptly when due
all taxes, assessnents, rates, dues, charges, fees, levies, fines,
impositions, liabiliries, cbligations and encumbrances of every
xind whatsoever now or herea‘ter imposecé, levied or assessed upon
or against THE PROPLIRIL or any part thereof, or upon or against
this Mortgage or the indedbtedness or other sums secured hereby, or
upon or against the interest of the Noteholder in THZ PROPERTY, as
well as all income taxes, 2csessments and other governmental
charges levied and imposed by the United States of America or any
state, county, municipality or other taxing authority upon or
against the Borrower or in respzct of THE PROPERTY or any part
thereof; provided, however, that tne Borrower may in good faith, by
appropriate proceedings (including without limitation payment of
the asserted tax or assessment under .protest if such payment must
be made in order to contest such tax or assessment), contest the
validity, applicability or amount of anjy asserted tax or assessment
and pending such contest the Borrower shall not be deemed in
default hereunder if on or before the due caiz of the asserted tax
or assessment the Borrower established an escrow acceptable to the
Noteholder in an amount estimated by Noteholder Lo be adequate to
cover the payment of such tax or assessment with iaterest, costs
and penalties and a reasonable additional sum to covei possible
interest, costs and penalties; and, if the amount of such escrow is
insufficient to pay any amount adjudged by a court of cCcapetent
jurisdiction to be due, with all interest, costs and pereiiies
thereon, Borrower shall pay such deficiency no later than rhz date

such judgment becomes final.

1.04.2 Mechanic’'s and Other Lierns. The Borrower shall
not permit or suffer any mechanic's, laborer's, materialman's,
statutory or other lien (other than any lien for taxes not yet due)
to be created upon THE PROPERTY.

1.04,3 Taxes Affecting Noteholder's Interest. If any
state, federal, municipal, or other governmental law, order, rule
or requlation, passed subseguent to the date hereof, in any manner
changes or modifies existing laws governing the taxation of mort-
gages or debts secured by mortgages, or the manrer of collecting
taxes so as adversely to affect the Noteholder's security in THE
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DROPERTY, the entire balance of the indebtedness and other sums

secured by this Mortgage and all interest accrued thereon shall

without notice become due and payable forthwith at the option of
the Noteholder.

1.04.4 Tax Escrow. In order to secure the performance
anéd discharge of the Borrower's obligations under this paragraph
1.04, but not in lieu of such obligations, the Borrower, at the
Noteholder's request, will pay over to the Noteholder an amcunt
equal to one-twelfcth (1/12th}) of the next = ruring annual ad
valorem taxes, assessments and charges (which charges for purposes
of this paragraph shall include without limitation water and sewer
rents) of the nature described in paragraph 1.05.1 for each month
that nas-elapsed since the last date =0 which such taxes,
assessmentc and charges were paic; and the Borrower will, in
addition, pay over to the Noteholider together with each installment
on the Note sufficient funds (as estimated from time to time by the
Noteholder in its/'sole discretion) to permit the Notenholder te pay
when due said taxes, assessments anc charges., Upon demand by the
Noteholder, the Borrowsr shall deliver to the Noteholder such
additional monies as ‘are-required to make up any deficiencies in
the amounts necessary to enable the Noteholder to pay such taxes,
assessments and similar cnarges. Such deposits shall not be, nor
be deemed to be, trust funds hbut may be commingled with the general
funds of the Noteholder, and 10 interest shall be payable in
respect thereof. In event of a default under any of the terms,
covenants and conditions in the ilnte, this Mortgage or any other
instrument securing the Note to be Xept, performed or observed by
Borrower, Noteholder may apply to twe reduction of the sums secured
hereby, in such manner as Noteholder shall determine, any amount
under this paragraph 1.04.4 of Article Cie remaining to Borrower's

credit.

1.04.5 No Credit Against the Indebtredness Secured
Hereby. The Borrower shalil not claim, demand or b2 entitled to
receive any credit, against the principal or interest payable under
the terms of the Note or on any other sums securea by-this Mortgage
for so much of the taxes, assessments or similar impasitions
assessed against THE PROPERTY or any part thereof or tiizc-are
applicable to the irdebtedness secured hereby or to the ‘Woie-
holder's interest in THE PROPEXTY. No cdeduction shall be [laimed
from the taxable value of THE PROPERTY or any part thereof oy
reason of the Note, this Mortgage or any other instrument securing
the Note.

1,04.6 Insurance.

{a) Subject to paragraph 1.04.6(d), the Borrower
shall at its scle expense obtain for, deliver to, assign and
maintain for the benefit of the Noteholder, during the life of this
Mortgage, insurance policies in such amounts as the Noteholder may
require, insuring THE PROPERTY against all insurable hazards,
casualties and contingencies (including without limitation loss of
rentals or business interruption and liability insurance naming

-7 =
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Borrower and Noteholder as named insureds), as the Noteholder may
require, and shall pay promptly when due any premiums on such
insurance policies and on any renewals thereof. The form of such
policies and the companies issuing them shall be acceptable tc the
Noteholder. All such policies and renewals thereof shall be held
by the Noteholder and shall contain an endorsement making losses
pavable to the Noteholder as its interests may appear., At least
fifteen (15) days prior to the expiration date of all such
policies, renewals thereof satisfactory to the Noteholder shall be
éelivered to the Noteholder. Within fifteen (15) days after the
anniversary or effective date of each policy, the Borrower shall
deliverto the Notzholder receipts evidencing the payment of all
premiuas-on such insurance policies and renewals. In the event of
loss, the 2orrower will give immediate written notice to the
Noteholde:r-and the Notehclder may make proof of loss if nor made
promptly by (he Borrower., In the even: of the foreclosure of this
Mortgage or anv other rransfer of title to TEE PROPERTY in
extinguishment «f the incebtedness and other sums secured neredy,
all rignht, title'ané interest of the 3orrower in andé to all
insurance policies ‘and-renewals thereof then in force shall pass to
the purchaser or grantes. All such policies shail provide that
they shall not be cancelled or terminated without at least thirty
{30) days' prior written(notice to the Noteholder,

{b} Pursuand:c to its rights granted hereunder in
all proceeds from any insyrance pelicies, the Noteholder is hereby
authorized and empowered at its-ontion to adjust or compromise any
loss under any insurance policies-Un THE PROPERTY and to collect
ané receive the proceeds from any suci policy or policies. Each
insurance company is hereby authorized ond directed to make payment
for all such losses directly to the Notcholder alone and not to the
3orrower and the Noteholder jointly. After deducting from such
insurance proceeds any expenses incurreé by the Noteholder in the
collection or handling of such funds, the RNoteunlder may apply the
net proceeds, at its option, either toward restesring THE PROPERTY
or as a credit on any peortion of the indebtedness and other sums
secured hereby, whether then matured or to mature un_the future, or
at the option of the Noteholder such sums either wheclly or in part
may be paid over to the Borrower to be used to repair such improve-
ments or to build new improvements in their place or for any other
purpose or object satisfactory to the Noteholder, without-zifecting
the lien of this Mortgage for the full amount secured herecy before
such payment took place, Although the Noteholder intends to use
its best efforts to collect such payments in a timely fashion, the
Noteholder shall not be responsible for any failure to eonllect any
insurance proceeds due under the terms of any policy regardless of
the cause of such failure.

{c) The Borrower shall at its sole expense
cbtain for, deliver to and maintain for the benefit of, the
Noteholder during the life of this Mortgage liability insurance
policies relating tc THE PROPERTY, in such amounts, with such
companies and in such form as may be required by the Noteholder.
The Noteholder may require such policies to ceontain an endorsement,

-8~
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in form satisfactory to the MNoteholder, naming the Noteholder as an
additional insured thereunder. The Borrower shall pay promptly
when due any premiums on such insurance policies and renewals

thereof.

(d) In order to secure the performance and
discharge of the Borrower's obligations under this paragraph
1.04.6, but not in lieu of such obligations, the Borrower, at the
Noteholder's request will pay over to the Noreholder an amount
equal to one-twelfth (1/12th) of the next maturing annual insurance
premiums for each month that has elapsed since the last date to
which such premiums were paid; anc the Borrower will, in addition,
pay ovec o the Noteholder together with each installment on the
Note sufficient funds (as estimated from time to time by the
Noteholder .n its sole discretion) zc permit the Noteholder to pay
said premiume when due. Such deposits shall not be, nor deemed to
be, trust funds hut may be cormingled wizh the general funds of the
Noteholder, and 4i¢ interest shall be payable in respect thereof.
Upon demand by the Noteholder, the Borrower shall deliver to the
Noteholder such additinmnal monies as are necessarcy to maxe up any
deficiencies in the zinounts necessary to enable the Noteholder to

pay such premiums when (due,

(e) The provisions ¢f this paragraph 1.04.6 with
respect to delivery of policizs to the Noteholder and assignments
thereof and the proceeds thereol o the Noteholder and the provi-
sions of subparagraph (d) shall.be subject to the terms of any
instrument referred to in Scheduls "3" securing any prior lien on
THE PROPERTY.

1.04.7 XNon-Impairment of Notrholder'’s Rights. The pro-
visions of paragraphs 1.,04,4 and 1.04.6(d) shall not be effective
so long as the holder of any pricr lien is-receiving in escrow f{rom
the Borrower amounts sufficient to pay the tdx2s and insurance
required to be paid by paragraphs 1.04.1 and 1.04.6 respectively.
Nothing contained in either of said paragraphs shaxrl be deemed to
affect any right or remedy of the Noteholder under any provision of
this Mortgage or of any statute or rule of law to pay ény amount
required to be paid by paragraphs 1.04.1 and 1.04.6 and %o adé the
amount so paid together with interest at the Default Racz to the
indebtedness hereby secured. Although Noteholder intends.fo use
its best efforts to make such payments in a timely fashion, the
arrangements provided for in paragraphs 1.04.4 and 1.04.6 are
solely Eor the added protection of zhe Ncteholder and entail no
responsibility on the Noteholder's part beyondé the allowing of due
credit, without interest, for sums actually received by it., Upon
assignment of this Mortgage, any funds on hané shall be turned over
to the assignee and any responsibility of the Noteholder with
respect thereto shall terminate.

1,05 Condemnazion. The Notenolder shall be entitled to
all compensation awards, damages, claims, rights of action and
proceeds of, or on account of, any damage or taking through con-
demnation and is hereby authorized, at its option, to commence,
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appear in and prosecute in its own or the Borrower's name any
action or proceeding relating to any condemnaticn and to settle or
compromise any claim in connection therewith. All such compensa-
rion awards, damages, claims, rights of action and proceeds, and
any other payments or relief, and the right thereto, are included
in THE PROPERTY and the Noteholder, after deducting therefrom all
its expenses including attorneys’ fees. may release any monies so
received by it to the Borrower without affecting the lien of this
Mortgage or may apply the same, in such manner as the Noteholder
shall determine, to the reduction of the sums sscured hereby. Any
halance of such monies then remaining shall be paid to Borrower,
The Borruwer agrees to execute such further assignments of any
compensaiion awards, damages, claims, rights of action and proceeds
as the Noreholder may require. Noctwithstanding any such condemna-
tion, the @usrower shall continue to pay interes:, computed at the
rate provided in the Note, on the encire unpaid orincipal amount
therecf. The nreovisions of this paragraph 1,05 with respect to
receipt and application of condemnation awards shall be subject to
the terms of any instrument referred to in Schedule "B" securing
any prior lien on THL PROPERTY.

1,06 Care ol Proverty.

(a) The  Rolrower shall preserve and maintain THE
PROPERTY in good condition ard repair, reasonable wear and tear
excepted. The Borrower shall rot! permit, commit or suffer any
waste, impairment or deterioratica of THE PROPERTY or of any part

therecf, and will not take any action which will increase the risk
of fire or other hazard to THE PROPZXTY or to any part thereof,

(b) Except as otherwise provided in this Mort-
gage, no part of THE PROPERTY shall be renoved, demolished or
altered, without the prior written consent of-the Noteholder, The
Sorrower shall have the right, withcout such comsent, to remove and
dispose of free from the lien of this Mortgage «ny part of THE
PROPERTY as from time to time may become worn out or cobsolete,
provided that either simultaneously with or prior to-such removal,
any such property shall be replaced with other property of equal
ytility and of a value at least equal to that of the reriaced
equipment when first acquired and free from any security ‘interest
of anv other person and by such removal and replacement fie
Borrower shall be deemed to have subjected such replacement
property to the lien cf the Mortgage,

{(c) The Notehoider may enter upon and inspect
PROPERTY at any reasonable time during the life of this

{(d) 1If any part of THEZ PROPERTY shall be lost,
damaged or destroyed by fire or any other cause, the Borrower will
give immediate written notice thereof to the Noteholder and shall,
at the Noteholder's election, promptly restore THE PROPERTY to the
equivalent of its original condition regardless of whether or not
there shall be any insurance proceeds therefor. If a part of THE
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PROPERTY shall be lost, physically damaged, or destroyec through
condemnation, the Borrower, at the Noteholder's election, will
promptly restcre, repair or alter the remaining property in a
manner satisfactory to the Noteholder,

{e} No work required to be performed under this
paragraph shall be undercaken until plans and specifications
therefor, prepared by an architect or engineer satisfactory to the
Noteholder, have been submitted to and approved in writing by the
Noteholder.

1.07 Transfer of the Property., There shall be no sale,
conveyance, transfer, lease, pledge or further encumbrance of any
interest in)or any part of THE PROPERTY, or of any interest in
Borrower wiinhout the prior written consen: of Noteholder., Note-
hoider's consent shall be within its sole and absolute céiscretion,
and Noteholder specifically reserves the right to condition its
consent upon {oby way of illustratiocn but not of :imitation) its
approval of the finzncial or management ability of the purchaser,
transferee, lessee i pledgee, upon an agreement to escalate the
interest rate of the Ngce o Noteholder's then cuvrent interest
rate for similarly situazaed properties, upen the assumption of the
obligatisns and liabilitics 9f the Note andé this Mortgage by the
purchaser, transferee, lessce or pledgee, upon the receipt of
guaranties of the indebtedness satisfactory to Noteholder or upon
payment to Noteholder of a reasonable assumption fee. Any pur-
chaser, transferee, lessee or pledgee shall be deemed to have
assumed and agreed to pay the indettwdness evidenced by the Note or
secured by this Mortgage and to have assumed and agreed to be bound
by the terms and conditions of this Mortecage, including the terms
of this paragraph, unless Noteholder specifically aqrees in writing
to the contrary. Any violation of this pearacraph shall be an Event
of Default and shall entitle Noteholder to ¢xarcise any and all
remedies provided in this Mortgage, including Lut not limited to an
acceleration of the indebtedness secured hereby. ~Ffurther, there
shall not be any further assignment of rents from THE PROPERTY
without the prior written consent of Notehclder and any such
assignment without the prior written consent of Notenhzider shall be
null and void. Borrower agrees that in the event the cw«nership of
THE PROPERTY or any part thereof becomes vested in a person other
than Borrower, No:teholder may, without notice to Borrower, feal in
any way with such successor or successors in interest with refer-
ence to this Mortgage and the Note and all obligations hereby
secured without in any way vitiating or discharging Borrowet's
liability hereunder or under the Note and other obligations hereby
secured. No transfer or encumbrance of THE PROPERTY or any inter-
est therein and no forbearance or assumption by any person with
respect to this Mortgage and no extension to any person of the time
for payment of the Ncte and other sums hereby secured given by
Noteholder shall operate to release, discharge, modify, change or
affect the liability of Borrower either in whole or in part, unless
Noteholder specifically agrees in writing to the contrary.
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1.08 Further Assurances. At any time and from time to
time, upon the Noteholder's request, the Borrower shall make,
execute and deliver, or cause to be made, executed and delivered,
to the Noteholder and where appropriate shall cause to be recorded
or filed, and from time to time thereafter to be re-recorded and
refiled at such time and in such offices and places as shall be
deemed desirable by the Noteholder, any and all such further deeds
of trust, instruments of further assurance, certificates and other
documents as the Noteholder may consider necessary or desirable in
order to effectuate, compliete, or perfect, or tC continue and
preserve the obligations of the Borrower under the Note and this
Mortgage, and the lien of this Mortgage as a lien upon all of THE
PROPERIY, whether now owned ¢r hereafrer acquireé by the Borrower,
subject mnly to the prior liens described in Schedule "8", and unro
all and elezy person or persons ceriving any estate, right, ticle
or interesr upder this Mortgace. Upcn any failure by the Borrower
o d0 sO, the lateholder may make, execute, record, file, re-record
or refile any apdrall such deeds of crust, instruments, certifi-
cates ancé cdocuments for andé in the name ¢f the Borrower, and the
Borrower hereby irrevocably appoints the Noteholder, the agent and
attorney-in-fact of tne Rorrower to do sc.

1.09 Securityv acreemen
Borrower (as Debtor) herepy crant
and Secured Party) a security int z
appliances, equipment, furniturs anc p
nature whatsoever constituting pars of
to any prior security interest dezarid

n¢ Financinc Szatements. The
o the Noteholder (as Creditor
ir all fixtures, machinery,
rsonal property of every
THE PROPERTY, subject only
[

in Schedule "3",

The Borrower shall execu:e auy and all such documents,
including without limitation Financing Statements pursuant to the
Uniform Commercial Code of the state ir which THE PROPERTY is
iocated, as the Noteholder may reques:t, tc nrzserve and maintain
the priority of the lien created hereby on priperty which may be
deemed personal property or fixtures, ané shall ray to the
Notehclder on demand any expenses incurred by the Nateholder in
connection with the preparation, executicn and f£iling of any such
documents, The Borrower heredby authorizes and empowers the
Noteholder to execute and file, on the Borrower's behaif,-all
Pinancing Statements and refilings and continuations thereef as the
Noteholder deems necessary or advisable to create, preserve and
protect said lien. When and if the 3orrower ané the Noteholaer
shall respectively become the Debtor and Secured Party in any
Uniform Commercial Code Firnancing Statement affecting TEE PROPEZRTY,
this Mortgage shall be ceemed a security agreement as defined in
said Uniform Commercial Code and the remedies for any violation of
the covenants, terms and conditions of the agreements hnerein
contained shall be (i) as prescribed herein, (ii) by general law,
or (iii) as to such part of the security which is also reflected in
said Financing Statement by the specific stcatutory consequences now
or hereafter enacteé and specified in the Uniform Commercial Code,

at the Noteholder's sole election,
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The Borrower and the Noteholder agree that the filing of
a Financing Statement in the records normally having to do with
personal property shall never be construed as in anyway derogating
from or impairing the express declaration and intention of the
varties hereto, hereinabove stated, that everything used in connec-
tion with the production of income from THE PROPERTY and/or adapted
for use therein and/or which is describeé or reflected in this
Mortgage is, and at all times and for all purposes and in all
proceedings both legal or eguitable, shall be regarded as part of
the real estate encumbered by this Mcrtgage irrespective of whether
(i) any such item is physically attached to the Improvements, (ii)
serial rumbers are used for tne better identification of certain
equipment -items capable of being thus identified in a recital
contained jierein or in any list £ileé with the Noteholder, or (iii)
any such itei)is referreé to or reflected in any such Financing
Statement so £:led at any time. Similarly, the mention in anry such
Financing Statexest of {l) rights in or to the proceeds of any fire
and/or hazard insurance policy, or (2) any award in emineat domain
proceedings for a taking or for loss of value, or (3) the Bor-
rower's incerest as lessor in any present or future lease or rights
to income growing out of the use and/or occupancy of the property
mortgaged hereby, whether nursuant to lease or otherwise, shall
never be construed as in aenvwise altering any of the rights of the
Noteholder as determined by 4his instrument or impugning the
priority of the Noteholder's lien granted hereby or by any other
recorded document, but such menlion in the Financing Statement is
declared to be for the protection ©of the Noteholder in the event
any court or judge shall at any timg hold with respect to (1), (2)
and (3 that notice of the Noteholder's nriority of interest to be
effective against a particular class of persons, including but not
limited to the federal government and any subdivisions or entity of
the federal government, must be filed in the Uniform Commercial

Code records.

i
W
-
15
a
r

1.10 Assignment of Rents. The assignient contained
under the section of this Mortgage entitled "THE PFOPERTY", in
paragraph (E) shall be fully operative without any fvither action
on the part of either party and specifically the Notehelder shall
be entitied, at its option, upon the occurrence of an Zvent of
Default hereunder, to all rents, income and other benefiis .from the
property described in paragraphs (A), (B), (C) ané (D) hereat
whether or not the Noteholder takes possession of such property.
The Borrower hereby further grants to the Noteholder the right (i)
to enter upon and take possessicn of THE PROPERTY for the purpose
of collecting the said rents, income and other henefits, (il) to
dispossess by the usual summary proceedings any tenant defaulting
in the payment therecof to the Noteholder, (iii) to let THE PROPERTY
or any part thereof, and (iv) to apply said rents, income and other
benefits, after payment of all necessary charges and expenses, on
account of the indebtedness and other sums secured hereby. Such
assignment and grant shall continue in effect until the indebted-
ness and other sums secured hereby are paid, the execution of this
Mcortgage constituting and evidencing the irrevocable consent of the
Borrower to the entry upon and taking possession of THE PROPERTY by

_:_3.-
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the Noteholder pursuant tc such grant, whether or not foreclosure
has been instituted. Neither the exercise of any rights under this
paragraph by the Noteholder nor the application of any such rents,
income or other benefits to the indebtedness and other sums secured
hereby, shall cure or waive any default or notice of default
hereunder or invalidate any act done pursuant hereto or to any such
notice, but shall be cumulative of all other rights arnd remedies.

1.11 After Acquirecd Property. To the extent permitted
oy and subject to applicabie law, the lien of this Mortgage will
automatically attach, without further act, to all after acquired
property located in or on, cr attached to, or used or intended to
be usec..n connection with, or with the operatior of, THE PROPZRTY

or any part thereof,

1.22 Leases Affecting Encumbered Property., The Borrower
the schecdule of leases set forth in Schedule "C" is
and correck; that all such leases are presently in effect and
no default.-cxists in such leases. As any such lease shall
g Or terminate cr-as any new lease shall be made, the Borrower
so notify the YNoteholder in order that at all times the Note-
list of all leases affecting the prop-
erty cdescribed in paragreprs {A), {B8) and {C) hereof, The assign-
ment contained in paragraph (F) hereof shall not be deemed to
impose upon the Noteholder aay of the obligations or duties of the
Borrower provided in any such lczase (including, without limitation,
any liability under the covenanu-of quiet enjoyment contained in
any lease in the event that any teaant shall have been joined as a
party defendant in any action to foreclose this Mortgage and shall
have been barred and foreclosed thereby of all right, title and
interest and equity of redemption in THZ PROPERTY or any part
thereof), and the Borrower shall comply wich.and observe its
obligations as landlord under all leases aifrcting THE PROPERTY or
any part thereof, The Borrower, if required by the Noteholder,
shall furnish promptly to the Noteholder originai-or certified
ccpies of all such leases now existing or hereaf:cer created. The
Borrower shall not, without the express prior written consent of
the Noteholder, amend, modify, extend, terminate Or cancel, accept
the surrender of, subordinate, accelerate the payment oz tent as
to, or change the terms of any rernewal option of any such lease now
existing or hereafter created, or permit or suffer an assicument or p
sublease. The Borrower shall not accep: payment of rent mocre than
one (1} month in advance without the prior written consent of the

Noteholder.

;f:!{.

138948 14

With respect to the assignment contained in paragraph (F)
hereof, the Borrower shall, from time ro time upon reguest of the
Noteholder, specifically assign to the Noteholder as additional
security hereunder, by an instrument in writing in such form as may
be approved by the Noteholder, all right, title and interest of the
Borrower in and to any and all leases now or hereafter on or
affecting THE PROPERTY, together with all security therefor and all
monies payable thereunder, subject to the conditional permission
hereinabove to the Borrower to collect the rentals under any such

£
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lease. The Borrower shall also execute and celiver to the Note-
nolder any notification, Financing Statement or other document
reasonably required by the Noteholder to perfect the foregoing
assignment as to any such lease. The provisions of this paragraph
1.12 shall be subject to the provisions of said paragraph (F}.

Any other provision of this Mortgage o the contrary
notwithstanding, if any part of THE PROPERTY consists of individual
apartment units the Borrower shall, upon the expiration c¢f a lease
with respect to such unit in acccrdance with its terms, have the
right to lease any such unit on a form of lease which has been
approved by the Noteholder, withoun obtaining the prior written
consent of the Noteholder, provided the rent payable with respect
to the new lease is equal to or greater than the rent payable with
respect t¢ _he expired lease, an¢ further provided the other terms
of the leasi are at least as favorabls to the Borrower as the terms

of the expireqd lease,

r will pay when due and
payadble all appraisal fees, ng fees, taxes, brokerage fees
and commissions, abshtract fees, ti volicy fees, escrow fees,
attorney's fees, court (costs, fe inspecting architect(s)} and
engineer(s) and all other ¢os:ts expenses of every character
which have been incurred oy which hereafter be incurred by the
Noeteholder or any takeout len in connection with: (i) the
issuance of its commitment; [iij; the preparation and execution of
loan documents; (iii) the fun ~f its loan; (iv) in the event an
Zvent of Defaulit occurs, prep inr for enforcement of its loan
documents, whether or not suii or ¢tiier action is actually
commenced or undertaken; (v) enforcemeny of its loan documents;
(vi) court or administrative proceedings of any kind to which
Noteholder may be a party, either as piainciff or defendant, by
reason of the Note, the Mortgage or any other ipnstrument securing
the Note; (vii) preparation for and actions taken in connection
with Noteholder's taking possession of THE PROPEXTY; (viii)
negotiations with Borrower, its beneficiary, Guarantor or any of
their respective agents in connection with the existence or cure of
any Event of Default; (ix) any proposed refinancing by Noteholder
or any other person or entity of the debt secured herepy' (x)} the
transfer of THE PROPERTY in lieu of foreclosure; and (xi) the
approval by Notehrolder of actions taken or proposed to be_taken by
Borrower, its beneficiary, Guarantor or other person or enilcy
which approval is reguired by the rerms of this Mortgage or any
other instrument securing the Note. The Borrower will, upon demand
by the Noteholder, reimburse the Noteholder or any takeout lender
for all such expenses which have been incurred or which shall be
incurred by it; and will indemnify ané hold harmless the Noteholder

1.13 _Exoenses.

- -

from and against, and reimburse it for, all claims, demands,
liabilities, losses, damages, judgments, penalties, costs and
expenses (including, without limitation, attorney’'s fees) which may
be imposed upon, asserted against, or incurred or paid by them by
reason of, on account of or in connection with any bodily injury or
death or property damage occurring in or upon or in the vicinity of
THE PROPERTY through any cause whatsoever or asserted against them
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on account of any act performed or omitted to be performed
hereunder or on account of any transaction arising out of or in any
way connected with THE PROPEZRTY, or with this Mortgage or any of
the indebtedness evidenced by the Note, except Lender's willful

misconduct.

1,14 Noteholder's Performance of Defaults. If the
Borrower defaults in the payment of any tax, assessment, encum-
brance or other imposition, in its cbligation to furnish insurance
hereunder, or in the performance or observance of any other
covenant, condition or term in this Mortgage, the Note or in any
other instrument securing the Note, the Notenholder may, to preserve
its interest in TEE PROPERTY, perform or observe the same, and all
payments imade [whether such payments are regular or accelerated
payments) and costs and expenses incurred or paid by the Noteholder
in connectior therewith shall become due and payable immediately.,
The amounts S¢. incurred or paid by the Noteholder, together with
interest thereon at the Default Rate from the date incurred until
paid by the Borrewer, shall be added to the indebtedness and
secured by the lien 0of tzhis Mortcage. The Noteholder is hereby
empowered to enter ard ro authorize others to enter upon THE
PROPERTY or any part therzof for the purpose of performing or
observing any such defaclied covenant, condition or term, without
thereby becoming liable ty the Borrower or any person in possession
rholding under the Borrower.

1.15 3Books and Reco:ds. The Borrower shall keep and
maintain at all times complete, true and accurate books of account
and records reflecting the results(ol the operation of THE
PROPERTY. Borrower shall furnish to Nozeholder: (a) within 90 days
after the end of Borrower's fiscal vear and within 30 days after
the end of each fiscal quarter, a statemenl of income and expenses
with respect to THE PROPERTY, in form regquired by Noteholder, (b)
within 90 days after the end cf Borrower's [iscal year, statements
of financial condition of Borrower and Guarancour, in form as
required by Noteholder, (c) within 30 days after tne end of such
fiscal year, a rent schedule of THE PROPERTY, as 2f the end of such
fiscal year certified by the Borrower, showing the name of each
tenant and the space occupied, the lease expiration dace. the rent
and additional rent due and payable, the last date to wiiich rent
was paid and whether or not such tenant was then in defauli under
any of the terms of his lease and showing all tenant space wnich is

not occupied.

The Borrower shall also furnish such interim unaudited
financial statements and other informacion as the Noteholder may
require, Noteholder and its designatec agents shall have the right
to inspect Borrower's books and recorés with respect to THE PROP-
ERTY at all reasonable times upon reasonable prior notice to the

Borrower.
Should Borrower fail to ccmply with the regquirements set

forth in (a),(b) and (c) above, it shall constitute an Event of
Default and Noteholder may (i) pursue those remedies set forth in

-6~
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Article Three hereof, and {ii) direct an indepencdent certified
public accountant to audit Borrower's books and records, and the
cost of such audit shall be paid by Borrower,

1.16 Estoppel Affidavits., The 3Borrower, within ten (10)
days after written request from the Noteholider, shall furnish a
written statement, duly acknowledged, setting forth the unpaid
principal of and interest on the Note, and any other unpaid sums
secured hereby, and whether or not any offsets or defenses exist
against such principal and interest or other sums.

1,17 Prior Liens. In the event that TEZ PROPERTY or any
part thernof is now subject to an approved prior cdeed of trust,
mortgage, lien or other permitted encumbrance described in Schedule
"3" which bas priority over the lien of this Mortgage ("Approved
Prior Encumiérance"), the Borrower shall: (i) pay the principal,
interest and ail.other sums securec¢ thereby on their due date or
within any appliceble grace period either directly to the nolder of
the Approved Prin: Encumbrance or, at the election of the
Noteholder, to the Nc:zeholder for remittance to the holder of the
Approved Prior Encumbiance, and will comply with all of the other
rerms, covenants and ccnditions thereof; (ii) if requested
hereafter by the Noteholder, produce to the Noteholder from time to
time no less than three (3) days after the due date of tne
installments of principal, in-erest and other sums payable thereon,
receipts or other evidence of payment thereof satisfactory to the
Noteholder, unless the Noteholder shall have required that such
payments be made to the Noteholder, - in accordance with subparagraph
(i) nereof; (iii) not enter into any modification, amendment,
agreement or arrangement with respect.cliereto and will not obtain
any additional advances thereunder, withsut the prior written
consent of the Noteholder, expressly inclvding, but not in
limitation of the foregoing, any such modifiration, amendment,
agreement Oor arrangement pursuant to which tlhe Borrower is granted
any forbearance or indulgence (as to time or aicant) in the payment
of any principal, interest or cther sums due in accordance with the
terms and provisions of the Approved Prior Encumbrance; (iv) use
its best efforts to obtain the agreement of the holder from time to
time of any such Approved Prior Encumbrance to send tiie ¥Noteholder
copies of all notices; and (v) notify the Noteholder pronntly of
the receipt of any notice given by the holder of any Apptoved Prior

Encumbrance.

1.18 Use of Noteholder's Name. BSorrower shall not use
the Noteholder's rname or the name of any person, firm or corpora-
cion controlling, controlled by or uncder common control with the
Noteholder in connection with any nf the Borrower's activities,
except as such use may be reguired by applicable law or requlation
of any governmental body, or by any financing institution with
which the Borrower may be doing business.

1.19 Business Loan. Tc¢ induce Noteholder to disburse
the principal amount of the Note, Borrower warrants, represents and
covenants that the loan represented thereby is a business loan (as

_17_
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such term is used in Ill., Rev. State. ch. 74, §4(1l)(c), as amended)
to Borrower, that its beneficiary owns and operates a commercial or
industrial enterprise which is carried on for the purpose of
investment or profit in connection with THE PROPERTY and that the
funds represented by the Note will be used solely to further such
commercial or industrial enterprise,

1,20 Future Indebtedness of Borrower. The lien of this
Mortgage secu:es, as of the date hereof, without further act, any
and all future indebtedness of Borrower to Noteholder, whether
representing the future advance of sums under the Note, or other-

wise.

ARTICLE TWO
EFAULTS

2.01 CSvent of Default, The term Zvent of Default,
wherever used in this Mortgage, shall mean any one or more of the
following events:

{a) ZFailure by the Borrower to pay (i) any
periodic installment of interest or principal which shall become
due and payable under the Nols; or (ii) the outstanding principal
balance on the Note, together wirh interest accrued thereon, at
maturity or upon prepayment of Ghe Note: or (iii) any deposits for
taxes and assessments or insuranc: premiums when cdue hereunder; or
(iv) any other sums to be pa'o by td? Borrower hereunder or under
any other instrument securing the Note ) when due hereunder or

thereunder,

(b) Failure by the Borrower to duly keep,
perform and observe any other covenant, cond:iion or agreement in
the Note, the Loan Agreement, this Mortgage, or 2ay other
instrument securing the Note or executed in conizciion therewith,

(c) If any material inaccuracy shail exist in
any of the financial statements, certificates or in any.other
information furnished by or to be furnished by the Boriew2r to the
Noteholder pursuant to the provisions of this Mortgage or turnished
or to be furnished to the Notehoider to induce the Noteholde: to

make the loan evidenced by the Note,

{d) The occurrence of an Zvent of Default under
the Loan Agreement.,

{e) Breach of any warranty or untruth of any
representation of the Borrower or Guarantor contained in the Note,
the Loan Agreement, this Mortgage or any other instrument securing

the Note.

(€) If (i) a petition is filed by or against the
Borrower, Or any gquarantor, co- maker or endorser of the Note
seeking or acquiescing in any reorganization, arrangement, composi-
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tion, readjustment, iiquidation, dissolution or similar relief
under any law relating to bankruptcy or insolvency, or (ii} the
Borrower, oOr any guarantor, co-maker or encorser of the Note seeks
or consents to or acquiesces in the appointment of any trustee,
receiver, master or liquidator of itself or of ail the rent,
revenues, issues, earnings, profits or income thereof, or (iii) the
Borrower, or any guarantor, co-maker or endorser of the Note makes
any general assignment for the berefit of creditors, or (iv) the
Borrower, or any guarantor, co-maker or endorser of the Note is
"insolvent", as hereafter defined; or (v) any trustee, receiver or
liquidator of the Borrower or if all or any part of THE PROPERTY or
of any or all of the rents or income thereof is appointed For
purposes nf this paragraph, a person or entity shall be deemed to
be insolvent if he or it is unable to pay its debts as they become
due and/or if the fair market value of his or its assets do not
exceed his {r its aggregate liabilities.

(g) If all or any part of THE PROPERTY shall be
raken through condemnation or if the value of THE PROPERTY shall bpe
impaired by condemnition (which term when used herein shall include
any damage or taking Dy any governmental authority or any other
authority authorized by tfe laws of the state where the Land is
located or the United States of America to so damage or take, and
any transfer by private sate ) in lieu thereof), either temporarily
for a period in excess of tnisty (30) days, or permanently.

{h) The entry by any court of last resort of a
decision that an undertaking by tne Borrower as heteir provided to
pay taxes, assessments, levies, liabilities, obligations and
encumbrances is legally inoperative oy zannot be enforced, or in
the event of the passage of any law charnging in any way or respect
the laws now in force for the taxation of Jdeeds of trust or mort-
gages or debts secured thereby for any purpnse, or the manner of
collection of any such taxes, so as to affect adversely this
Mortgage or the indebtedness or other sums securzd hereby.

{i} ‘The occurrence of a defaul: under any
Approved Prior Encumbrance or under any other approvad encumbrance
affecting all cf any portion of THE PROPEZRTY, or any craer event
permitting acceleration of the maturity of any indebtedizss secured
thereby or any other such default or event with respect to any
other indebtedness of the Borrower to the Noteholder. The Zorrower
shall promptly notify the Noteholder in writing of the occurrence
of any such default or event.

{j) Termination or revocation of the Guaranty
executed by Guarantor.

(k) In the event THE PROPERTY is operated pur-
suant to a franchise or license agreement. the occurrence of a
default thereunder, or the modification, amendment, suspension, or
termination thereof without the prior written consent of the

Noteholder.
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3.01 Acceleration of Maturity. If an Event of Default
shall have occurred, Noteholder may declare without demand or
notice the outstanding principal amount of the Note and the
interest accrued thereon, ané all other sums secured hereby, to be
due and payabie immediately, and upon such declaration such
principal and interest and other sums shall immecdiately become and
be due and payable without demand or notice.

3.02 fThe Noteholder's Pcwer of EZnforcement. If an Event
of Defauit-chall have occurred, the Noteholder may, either with or
without entry or taking possession as hereinabove provided or
otherwise, pinceed by suit or suits at law or in equity or by any
other appropriate proceeding or remedy: (a} to enforce payment of
the Note or the oerzformance of any term hereof or any other right;
(b) to foreclose thic Mortgage and to sell, as an entirety or in
separate lots or parecels, THE PROPERTY, under the judgment or
decree of a court or courts of competent jurisdiction; and (¢) to
pursue any other remedy available to it. The Noteholder shall take
action either by such proceedings or by the exercise of its powers
with respect to entry or taking possession, or both, as the Note-

holder may determine,

3.03 Noteholder's Rignt to Znter and Take Possession,
Operate and Apply Income.

(a) 1If an Event of Default shall have occurred
the Borrower upon demand of the Noteholder, shall forthwith
surrender to the Noteholder the actual posgession and if ané tc the
extent permitted by law, the Noteholder itselr, or by such officers
or agents as it may appoint, may enter upon and teke possession of
THE PROPERTY and may exclude the Borrower ané its agents and
employees wholly therefrom, and may have joint access with the
Borrower to the books, papers and accounts of the borrower.

{b) If an Event of Default shall have occurred
and the Borrower shall for any reasor fail to surrender cr deliver
THE PROPERTY or any part thereof after the Noteholder's demani, the
Noteholder may obtain a judgment or cdecree conferring on the
Noteholder the right to immediate possession or requiring the
Borrower to deliver immediate possession of all or part of THE
PROPERTY to the Noteholder, to the entry of which judgment or
decree the Borrower hereby specifically consents., The Borrower
shall pay to the Noteholder, upon demand, all costs and expenses of
obtaining such judgment or decree and reasonable compensation to
the Noteholder, its attorneys and agents, and all such costs,
expenses and compensation shall, until paid, be secured by the lien

of this Mortgage.

(c) Upon every such entering upon or taking of
possession, the Noteholder may hold, store, use, operate, manage

LLLG0IN
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and control TEE PROPERTY and conduct the business thereof, and,
from time to time:

(i) make all necessary and proper main-
tenance, repairs, renewals, replacements, additions, betterments
and improvements thereto and thereon and purchase or otherwise
acquire additional fixtures, personalty and other property;

(ii) insure or keep THE PROPERTY insured;

(i
exercise all the rights

) mnmanage and operate THE PROPERTY and
a ri
ctherwise with respect o

ii
ndé powers of the Borrower in its name or
the same;

{iv) enter into agreements with others to
exercise the powers herein granted the Noteholder, all as the
Noteholder from. time to time may determine; and the Noteholder may
collect and rece.ve all the rents, income and other benefits
thereof, includirg those past due as well as those accruing there-
after; and shall apply.the monies so received by the Noteholder in
such priority as the soteholder may determine to (l} amounts
advanced pursuant to sub~sub-paragraph (i) of this subparagraph
(¢}, (2) the payment of inverest and principal due and payable on
the Note, {2) the deposits for taxes ancé assessments and insurance
premiums due, {3) the cost ol insurance, taxes, assessments and
other expenses of operating, maintaining, repairing and improving
THE PROPERTY, including without.limitation renting commissions and
rental collection commissions paid ko an agent of the Noteholder or
of the receiver; and (4) the compensation, expenses and disburse-
ments of the agents, attorneys and othe: representatives of the
Noteholder. All costs, expenses and lisbilities of every character
incurred by the Noteholcder in manraging, cperating and maintaining
THE PROPERTY, not paid out of rent as hereinapove provided, shall
constitute advances and be demand obligations owing by Borrower and
shall draw interest from the date of expenditure until paid at the
Default Rate, all of which shall constizute a pcrtion of the
secured indebtedness. While in possession of THE JROPERTY, the
Noteholder or the receiver shall be liable to account only for the
rents, issues and profits actually received,

The Noteholder, at its election, and without net’ce to
the Borrower, may, to preserve its interest in THE PROPERTY, make
any payments which the Borrower has failed to make under any
Approved Prior EZncumbrance, but such payment by the Noteholder
snall not release the Borrower from the Borrower's obligations or
constitute a waiver of the Borrower's default nereunder.

LEOQHG0N

The Noteholder shall surrender possession of THZ PROPERTY
to the Borrowers only in the event the indebtedness outstanding
under the Note and the Mortgage shall have been paid in full, and
all other terms, conditions and covenants of the Note and this
Mortgage shall have been performed, in accordance with the tenor

thereof.
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3.04 Leases. Noteholcder, a: its coption, is authorized
to Fforeclose this Mortgage subject to the rights of any tenants of
THE PROPERTY, and the failure to make any such tenants parties
defendant to any such foreclosure proceedings and to foreclose
their rights will not be, nor be asserted by the Borrower to be, a
defense to any proceedings instituted by the Noteholder to collect
the sums secured hereby or to collect any deficiency remaining
unpaid after the foreclosure sale of THZ PROPERTY. Unless other-
wise agreed by Noteholder in writing, all leases and tenancies of
the Property executed subsequent to the date hereof, or any part
thereof, shall be subordinate and inferior to the lien of this
Mortgags; except that from time to time the Noteholder may execute
and recocd among the Land Records of the jurisdiction where this
Mortgage’ js recocded, subordinatrion statements with respect to such
of said leases as Noteholder may cdesignate, whereby the leases so
designated by Noteholder will be made superior co the lien of this
Mortgage. Frum end after the recordation of such subordination
statements, the (i2ases therein referred o shall be superior to the
lien of this Morctgage and shall not be affected by any foreclcosure
nereof., All such lezs2s and tenancies shall contain a provision to
the effect that the tenzn: recognizes the right of the Noteholder
to effect such subordinat:on of this Mortcage and consents thereto.

3.05 Purchase by Juteholder. Upon any sale held by the
Noteholder or by any receiver or pudlic officer, the Noteholder may
bid for and purchase THE PROPEFTIY ané, upon compliance with the
terms of sale, may hold, retain and possess and dispose of such
property in its own absolute rightu Without further accountability,

3.06 Application of Indebtgdness Toward Purchase Price.
Upon any such sale, the Noteholder may. if vermitted by law, and
after allowing for costs and expenses of the sale, compensation and
other charges, in paying the purchase price, z2pply any portion of
or all of the indeotedness and other sums due to_the Noteholder
under the Note, this Mortgage or any other instiument securing the
Note, in lieu of cash, to the amount which shall, apon distribution
of the net proceeds of such sale, be payable thereon, to the extent

of the purchase price.

-—

3.07 wWaiver of Avpraisement, Valuation, Scav, Z:tension
and Redemption Laws. The Borrower agrees to the full extent
permitted by law that in case of a defaulc on its part hereunder,
neither the Borrower nor anyone claiming through or under it shall
or will set up, claim or seek to take advantage of any appraise-
ment, valuation, stay of execution, notice of election to mature or
deciare due the whole of zhe secured indebtecness, extension or
redemption laws now or hereafrer in force, in order to prevent or
hinder the enforcement or foreclosure of this Mcrigage or the
absclute sale of THE PROPERTY or the final and absolute putting
into possession thereof, immediately after such sale, of the
purchasers threat, and the Borrower, for itself and all who may at
any time claim through or uncder it, hereby waives, to the full
extent that it may lawfully so do, the benefit of all such laws,
and any and all right to have the assets comprising THE PROPERTY

-22-
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marshalled upon any foreclosure of the lien hereof and agrees that
rhe Noteholder or any court having jurisdiction to foreclose such
lien may sell THE PROPERTY in part or as an encirety, If any law
referred to in this paragraph and now in force, of which Borrower,
its successors and assigns, might take advantage despite this
paragraph, shall hereafter be repealed or cease to be in force,
such law shall not thereafter be deemed to preclude the application
of this paragraph. Without limiting the foregoing, Borrower hereby
waives all rights of redempticn from sale uncder any order or decree
€ foreclosure of this Mortgace on its own behalf and on benalf of
each and every person except cecree and judgment creditors of
Borrower (in its representative capacity), who may acquire any
interest in or title to THE PROPERTY subsequent to the date

thereof.

3.0%) Receiver. If an Event of Default shall have
occurred, the Moreholder, to the extent permitted by law and
without regard to the value of THE PROPEZRTY or the security or
occupancy of THE PROPERTY, shall be entitled as a matter of right
if it so elects to Lie appointment of a receiver to enter upon and

-

rake possession of THE ZROPERTY and to collect all rents, revenues,
issues, inccme, product and profits thereof and apply the same as
the court may direct. The receiver shall have all rights and
powers permitted under the'laws of the State of Illinois and such
other powers as the court makina such appointment shall confer,

The expenses, including receiver's fees, attorney's fees, costs and
agent's compensation, incurred pucsuant to the powers herein
contained shall be secured by this Mertgage. The right to enter
and take possession of and to manage and operate THE PROPERTY, and
to collect the rents, issues &nd profils thereof, whether by a
receiver or otherwise, shall be cumulative to any other right or
remedy hereunder or afforded by law, and nay he exercised
concurrently therewith or independently therecf. The Noteholder
shall be liable to account only for such renus issues and profits
actually received by the Noteholder, whether recelved pursuant to
this paragraph or paragraph 2.04. Notwithstanding the appointment
of any receiver or other custodian, the Noteholder shall be
entitled as pledgee to the possession andé control of auy cash,
deposits, or instruments at the time held by, or payabis or
deliverable under the terms cf this Mortgage to, the Notennlder.

3.09 Suirs to Protect the Property. The Noteholder
shall have the power and authority to institute and maintain any
suits and proceedings as the Noteholder may deem advisable (a) to
prevent any impairment of THE PROPERTY by any acts which may be
unlawful or any violation of this Mortgage, (b} to preserve or
protect its interest in THE PROPZRTY, ancd {c) to restrain the
enforcement of or compliance with any legislation or other
governmental enactment, rule or order that may be unconstitutional
or otherwise invalid, if the enforcement of or compliance with such
enactment, rule or order might impair the security hereunder or be
prejudicial to the Noteholder's interest.
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3.10 Proofs ¢f Claim. In the case of any receivership,
insolvency, bankruptey, reorganization, arrangement, adjustment,
composition or other judicial proceedings affecting the Borrower or
any guarantor, co-maker or endorser of any of the Borrower's
obligations, its creditors or its property, the Noteholder, to the
extent permitted by law, shall be entitled to file such proofs of
claim and other documents as may be necessary or advisable in order
to have its claims allowed in such proceedings for the entire
amount due and payable by the Borrower under the Note, this Mort-
gage and any other instrument securing the Note, at the date of the
institution of such proceedings, and for any additional amounts
which may become due and payable by the Borrower after such date.

5.11 Borrower to Pay the Note on Any Default in Payment:
Apolicatioi wf Monies by Noteholder.

(a) 1f default shall be macde in the payment of
any amount due under the Note, this Mortgage or any other instru-
ment securing the Neote, then, upon the Noteholder's demand, the
Borrower will pay to-ciie Noteholder the whole amount due and
payable under the Note ~md all other sums secured ilereby; and if
the Borrower shall fail to.pay the same forthwith upon such demand,

the Noteholder shall be eatirled, uniess precluded under the Note

from seeking a deficiency judgient against the Borrower, to sue for
ané to recover judgment against the Borrower for the whole amount
sc due and unpaid together with(costs and expenses, including
without limitation the reasonable compensation, expenses and
disbursements of the Notehcolder's azents, attorneys and other
representatives, either before, aftev or during the pendency of any
proceedings for the enforcement of this 'iortgage, and the right of
the Noteholder to recover such judgment-shall not be affected by
any taking possession or foreclosure sale hereunder, or by the
exercise of any other right, power or remedy fur the enforcement of
the terms of this Mortgage, or the foreclosure s the lien hereof.

(b} In case of a foreclosure sale of all or any
part of THE PROPEZRTY and of the application of the procreds of sale
to the payment of the sums secured hereby, the Noteholde:r shall,
unless precludeé under the Note from seeking a deficiency judgment
against the Borrower, be entitled to enforce payment fromithe
Borrower of all amcunts then remaining cdue and unpaid and to
recover judgment against the Borrower for any portion thereof

remaining unpaid, with interest.

{c) The Borrcwar hereby agrees, to the extent
permitted by law, that no recovery of any such judgment by the
Noteholder and no attachment or levy of any execution upon any of
THE PROPERTY or any other property shall in a way affect the lien
of this Mortgage upon THE PROPERTY or any part thereof of any lien,
rights, powers or remedies of the Noteholder hereunder, but such
lien, rights, powers and remedies shall continue unimpaired as

before.

£CIE0IN
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() Any monies collected or received by the
Noteholder under this paragraph 3.11 shall be applied to the
payment of compensation, expenses and disbursements of the agents,
attorneys and other representatives of the Noteholder, and the
balance remaining shall be applied to the payment of amounts due
and unpaid under the Note, this Mortgage and all other instruments

securing the Note.

(e) The provisions of this paragraph shall not
be deemed to limit or otherwise modify the provisions of any
guaranty of the indebtedness evidenced by the Ncte,

3,12 Delav or Omission No #waiver, No delay or omission
of Noteholder or of any holder of the Note to exercise any right,
power or remedy accruing upon any Zvent of Default shall exhaust or
impair any such right, power or remedy or shall be construed to
waive any such.Zvent of Default or to constitute acquiescence
therein, Every risht, power and remedvy given to the Noteholder may
be exercised from/cime to time and as often as may be deemed
expedient oy the Notehelder.

3.13 No Waiver of One Default to Affect Another. No
waiver of any Event of Default hereunder shall extend to or affect
ny subsequent or any other Event of Default then existing, or
impair any rights, powers or cemedies consequent thereon, If the
Noteholder (a) grants forbearance nr an extension of time for the
payment Of any sums secured hereby; {b) takes other or additional
security for the payment thereof; {¢) waives or does not exercise
any right granted in the Note, this loitgage or any other instru-
ment securing the Note; (d) releases any part of THE PROPERTY from

the lien of this Mortgage or any other .nstrument securing the Eﬁ
Note; (e} consents to the filing of any map, plat or replat of the ,
Land; (f) consents to the granting of any easement on the Land; or ZE
(g) makes or consents to any agreement changing the terms of this -~
Mortgage or subordinating the lien or any charge hereof, no such W
act or omission shall release, discharge, medify, change or aifect o~
-~ N

e

the original liability under the Note, this Mortgage < otherwise
of the Borrower, or any subsequent purchaser of THE PROZERTY or any
part thereof or any maker, co-signer, endorser, surety o:
guarantor. No such act or omission shall preclude the No'eholder
from exercising any right, power or privilege herein granted or
intendeé to be granted in case of any Event of Default then
existing or of any subsequent Event of Defaulit nor, except as
otherwise expressly provided in an instrument or instruments
executed by the Notenholder, shall the lien of this Mortgage be
altered thereby, except to the extent cf releases as described in
subparagraph (d) above of this paragraph 3.13. 1In the event of che
sale or transfer by operation of law or otherwise of all or any
part of THE PROPZRTY, the Notehoider, without notice o any person,
firm or corporation, is hereby authorizec and empowered to deal
with any such vendee or transferee with reference to THE PROPERTY
or the indebtedness secured hereby, or with reference to any of the
terms or conditions hereof, as fully ané to the same extent as it
might deal with the original parties hereto and without in any way

..25_.
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releasing or discharging any of the liabilities or undertakings
hereunder.

3.14 Discontinuance of Proceedings; Position of Parties
Restored. If the Noteholder shall have proceeced to enforce any
right or remedy under this Mortgage by foreclosure, entry or
otherwise and such proceedings shall have peen discontinued or
abandoned for any reason, or such proceedings shall have resulted
in a final determination adverse to the Noteholder, then and in
every such case the Borrower and the Noteholder shall be restored
to their former positions and rights hereunder, and all rights,
powers und remedies of the Noteholder shall continue as if no such
proceediiias had occurred or had been taken,

5/15 Remedies Cumulative. No right, power or remedy
conferred upi,or reserved to the Noteholder by the Note, this
Mortgage or auyv other instrument securing the Note is exclusive of
any other right| power or remedy, but each and every such right,
power and remedy shall be cumulative and concurrent and shall be in
addition to any other 'right, power and remedy given hereunder or
under the Note or any otihier instrument securing the Note, or now or
hereafter existing at law, in ecuity or by statute.

g
r
n

3.16 Interest Aitsr Event of Default. If an Event of
Default shall have occurred, all sums outstanding and unpaid under
the Note and this Mortgage shalli, 'at Noteholder's option, bear
interest at the Default Rate set fourth herein. In such event, any
deferred interest provision, as contained in the Note, shall be
inoperative, and interest at the Default Rate shall be currently

payable.

ARTICLE FOUR

MISCELLANEQUS PROVISIONS

4.01 Heirs, Successors and Assigns Inclucded in Parties.
Whenever one of the parties hereto is named or referrad to herein,
the heirs, successors and assigns of such party shall be.included
and all coverants and agreements contained in this Mortgsoe, by or
on behalf of the 3orrower or the Noteholder shall bind and inure to
the benefit of their respective heirs, successors and assigus,
whether so expressed or not.

4.02 Addresses for Notices, Etc.

(a) Any notice, report, demand or other instru-~
ment authorized or required to be given or furnished under this
Mortgage to the Borrower or the Noteholder shall be deemed given or
furnished (i) when acddressed to the party intended to receive the
same, at the addéress of such party setr forth below, and delivered
at such address or (ii) three days after the same is deposited in
the United States mail as first class certvified mail, return
receipt requested, postage paid, whether or not the same is
actually received by such party:

_26-
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Noteholder: Irving Trust Company
1290 Avenue of the Americas
Third Floor
Attn: Mr, Robert M. Grosse
Vice President and General Manager

Borrower: WWF Paper Corporation
Two Bala Plaza
Bala Cynwyd, PA 19004
attn: Edward V. Ffurlong, Jr.

Copy to : Duane, Morris & Heckscher
One Franklin Plaza
pPhiladeiphia, Pennsylvania 19102
Attn: Vincent F. Garrity, Esq.

{b} Either party may change the address to which
any such notice, veport, demand or other instrument is to be
delivered or mailzd, by furnishing written notice of such change to
the other party, buf no such notice of change shall be effective
unless andé uncil recelved by such other party.

4.03 Readings. The headings of the articles, sections,
paragraphs and subdivisions of this Mortgage are for convenience of
reference only, are not to ue considered a part hereof, and shall
not limit or expand or otherwiss affect any of the terms hereof.

4,04 Invalid Provisions to Affect Mo Others. In the
event that any of the covenants, agrsements, terms or provisions
contained in the Note, or in this Mortyage or in any other
instrument securing the Note shall be deemed invalid, illegal or
unenforceable in any respect, the validity uf the remaining
covenants, agreements, terms or provisions coutained herein or in
the Note or in any other instrument securing he Note shall be in
no way affected, prejudiced or disturbed thereby; and if any
application of any term, restriction or covenant/ to any person or
circumstances is deemed illegal or unenforceable, 'the application
of such term, restriction or covenant to other perso/is and
circumstances snall remain unaffected to the extent pernitted by

law.

4,05 Changes, Ezc. XNeither this Mortgage nor any term
hereof may be changed, waived, céischarged or terminated orally, or
by any action or inaction, but cnly by an instrument in writing
signed by the party againstc which enforcement of the change,
waiver, discharce or termination is sought. The modification
hereof or of the Note or any other instrument securing the Note or
the release of any part of THE PROPERTY from the lien hereof shall
not impair the priority of the lien of this Mortgage.

4.06 Coverninc Law. This Mortgage is made by the
Borrower and accepted by the Noteholder in the State of Illinois,
under the laws of such state and shall be construed, interpreted,

..27_
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enforced and governed by and in accordance with the laws of such
state,

4.07 Reguired Notices. The Borrower shall notify the
Noteholder pronptly of the occurrence of any of the following: (i)
receipt of notice from any governmental authority relating to THE
PROPERTY: (1i) receipt of any notice froa any tenant leasing all or
any portion of THE PROPERTY; (iii) any change in the occupancy of
THE PROPERTY; (iv) receipt of any notice from the holder of any
other lien or security interest in THE PROPERTY: or (V) commence-
ment of any judicial or administrative proceedings by or against or
ctherwise affecting the Borrower, the Guarantor (if any}, THE
PROPERTY or any entity contrelled by or under common ccntrol with
the Brrrower or the Guarantor, or any other action by any creditor
thereof as a result of any default under the terms of any loan,

+.08 Managerment. The Borrower covenants that at all
tizes prior (vo_the paynent in full of the indebtedness evidenced by
the lote and othier sums secured hereby, THE PROPERTY shall be
managed by the Prrrower or by a management conpany which shall have
been approved in wiiting by the Koteholder and pursuant to a
managenent agreemenc which shall have been approved in writing by
the Noteholder prior to the execution thereof.

4.09 Default Rete. The Default Rate shall be the
highest maximum legal rate rr two percent in excess of the rate
specified in the Note, whichevei shall be higher.

IN WITKESS WHEREOF, thea Borrower has executed this
Mortgage on this | Ttday of July, ase7.

By :

Title: rolicm i

WITNESS:

ﬂﬁd T et

{ist, rﬁc‘m@

instrument was prepare¢ by:
p\am L. Cohen, Esqg,
Hahn & Hessen

350 Fifth Avenue
New York, New York 10118

FOREST=ATHOOD PAPER CQMPANY / J
) RO S —4- A Ny !
/)
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ACKNOWLEDGMENT

STATE OF Nouo Vo)
) 8S.

COUNTY OF MEWw fuilk)

On the éﬁgﬁday of July, 1987 before ne personally

appeared [duiard V Tiicj 0w i to me known, who being by me dul
= T lgla PGzl

sworn did depose and say that he resides at Ji»/g gnbuugg py?,chg;

that he ig'rbe Chawaman of Forest-Atwood Paper

Company, the colporation descriked in and which executed the

foregoing instrument ky order of the board of directors of said

corporation.

IN WITNESS WHEREGH, I set my hand and official seal.

7 ¥btary Public

JOSEPH Ns FR!EE:MNGAWN York
) Public, Siate 0.
i, fo 41 841ITE0
»ad ip Queens Coun
Cunmgs“mw!gas December 31, 1928

xz
~N
&
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o
o
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SCEEDULE A

Description of Property

LEGAL DESCRIPT!ION,
LOT 233 IN CENTEX INDUSTRIAL PARK UNIT 123, EEING A SURDIVISION IN
THIRD PRINCIPAL

SECTION 27, TOWNSHIP 41 NGRTH, RAMGE 1! EAST OF THE

4
r ! ;
4 MERIDIAN, IN CQO0K COUNTY, JLLINGIS,
A R Pﬁ o j:‘“/'
_’/‘"‘. — Ny -
f-‘\df"fﬁx

899969&9
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SECRETARY'S CERTIFICATE

I, Sheldon M. Bonovitz, Secretary of FOREST-ATWOOD PAPER
COMPANY (the "Corporation”), a Delaware corporation, do hereby
certify that the following resolutions were duly adopted by valid
action of the Board of Directors of the Corporation, and do
further certify that said resolutions have not been rescinded or
modified in any way and remain in fu)l force and effect as of the

date heresi:

WHEREAS, the Corporation desires to
refinance its existing bank debt, and

WHEREAS, the Corporation has
negotiatad with irving Trust Company ("Bank")
for a firancing arrangement which will provide
a total credit facility of up to $70 million
to the Corpovation and certain of its
affiliates, and

WHEREAS. the Corporation desires to
obtain and the Bank has agreed to provide such
financing;

IT IS THEREFORL,

RESOLVED, that the Lozn and Security
Agreement ("Agreement”) with an‘criginal term
of two years and optional one year senewal
terms thereafter, substantially iu the form of
Exhibit "A" attached hereto, between this
Corporation and the Bank which provides, among
other things, a Term loan in the amount <f 332
million and a revolving credit facility urder
which the Bank may make discretionary advances
of up to $38 million, at a rate of interest
which equals prime plus 1 1/2% on 90% of the
outstanding principal and 10% on the remaining
outstanding principal together with a "Minimum
Loan Fer" and a "Compensating Balance Fee",
both as defined in the Agreement, is hereby
approved and the Chairmar, President, any Vice
President, Treasurer, Secretary and Assistant
Secretary (the "Officers”) are hereby
saeverally authorized and empowered to execute
and deliver on behalf of this Corporation,
with or without its corporate seal, the
Agreement with such changes as the Chairman,
President or any Vice President may approve;

-1-
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SCHEDULE B
PRIOR LIZNS AND ENCUMBRANCES
Trust Deed dated June 18, 1980 in the amount oF

$1,100,000.00 made by Forest-Atwood Paper Company to Chicago Title
and Trust Company.

Assignment of Rents made by Forest-Atwood Paper Company
to Lutheran Mutual Life Insurance Company dated June 6, 1980.

SCHEDULE C
LEASES

NONE
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PREFERRED LAND TITLE SERVICES, INC.

575 Lexington Avenue
New York, New York 10022

(212} 308-1200
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FURTHER RESOLVED, that pursuant to
the Agreement, the Corporation's grant to the
Bank of (a) a security interest in, among
other things, all of its existing and future
Receivables, Inventory, Equipment, furniture
and fixtures, instruments and all products and
proceeds of the foregoing including insurance
proceeds; (b) an assignment of life insurance
policies each in the amount of 52,500,000 on
the lives of Edward V. Furlong, Jr. and Robert
Jacobs; {c} a limited personal guarantee by
Edward V. Furlong, Jr. in the amount of
$250,000; and (d) a second mortgage lien on
the Corporation's property located at 1150
Lively Boulevard, Elk Grove Village, IL. is
hereby approved and the Officers are heraby
severally authorized and empowered to execute
and deliver on behalf of this Corporation,
with or, without its corporate seal, all
documes’ts or certificates to be delivered to
effect such grants; and

FURTHER RESOLVED, that the Officers
of this Corpoio’ion, or any of them are hereby
severally authorizzd to take such further
action and executv and deliver on behalf of
this Corporation such nther documents or
certificates and to eater into such other
agreements in connecticn with the above
transactions as they may ‘d2em necessary and
proper.

IN WITNESS WHEREOF, the undersiyned has executed

8

ek y _ . 1987,

this Certificate as of the éS’réay of

£CIGEL

e

Secretary,
Forest-Atwood Paper Company
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®ffice of Secretary of Btate

T/ #ICHAEL HARKINS, SECRETARY OF STaATZ OF THE STAVE OF
NELAWARE (0 HERERY DERTIFY FORESY-ATHOOL PARER COMFANY IS DULY
THCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE ANE IS5 IN
GOOL STANDING ANID RAC 4 LEGAL CORFORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE 3HOW: A4S OF THE DATE SHJIWN RBILOW.

1 1 3 H + 1
(] 1 L] L} 1 '

Michae) Hbrkins, Sécretary of State

AUTHENTICATION: 1276584
727166026 DATE:  ¢5/15/1587
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aﬁﬂéw{v w% Hal  poREST-ATUIID PAPER COMPANY, INCORPORATED IH
THE STATE OF DELAWARE AND CICENSCS TO TRANSACT BUSINESS IN THIS
STATE ON DECEMBER 19, 1974, APPEARS 70 HAVE COMPLIED WITH ALL THE
PROVISIONS GF THE BUSINESS CORPORATLOX-ACT OF THIS STATE RELATING
TO THE FILING OF ANNUAL REPORTS AND PAYNENT OF FRANCHISE TAXES, AND
IS AT THIS TIME A FOREIGN CORPORATION IN-GUOD STANDING AND
AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF ILLINOIS#tmskasaes
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