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COOK COUNTY RECORDER

as Agent, .

Mortgagee

Flar dmewean oAde, 4o

-

in the amount of
$90,000,000.00

Dated as of October /6, 1990

Record and Return to:

Weil, Gotshal & Manges
767 Fifth Avenue
New York, New York 10153
Attn: Managing Partner-Real Estate (AAL)
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This instrument was prepared by Alan A. Lascher, Esqg.
767 Fifth Avenue
New York, New York 10153 0/
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MORTGAGE AND SECURITY AGREEMENT

MORTGAGE AND SECURITY AGREEMENT (hereinafter referred
to as this "Mortgage"), made as of this /€"™day of October, 1990,
by FOREST-ATWOOD PAPER COMPANY, a Delaware corporation having an
office at 1150 Lively Blvd., Elk Grove Village, Illinois (the
“"Mortgagor") to THE CIT GROUP/BUSINESS CREDIT, INC., as Agent for
THE CIT GROUP/BUSINESS CREDIT, INC. and THE BANK OF NEW YORK COM=~
MERCIZL CORPORATION (hereinafter collectively referred to as the
"Lendeis"), a New York corporation having an office at 270 Park
Avenue, wew York, New York 10017 (the "Mortgagee").

WITNESSETH:

WHEREAS, the Mortgagor, WWF Paper Corporation, Royal
Paper Corporation, WWF Paper Corporation-New England, WWF Paper
Corporation-Atlancz, WWF-Medley, Inc., WWF Paper Corporation=-
West, Wilcox-Walter-Furlong Paper Company of Washington, WWF
Paper National, Inc., and WWF Paper Corporation-International
(collectively, the "Borrcwers') have entered into a Financing
Agreement with the Lenders /che "Financing Agreement') and
related documents evidencing the indebtedness secured hereby,
dated as of the date hereof, (hereinafter all of the foregoing
are collectively referred to as the "Loan Agreement") providing
for a revolving loan in the principal amount of NINETY MILLION
($90,000,000) DOLLARS (the "Loan") .¢cc the Mortgagor in the manner
and according to the terms of the Loan Agreement, all of which
are incorporated herein by reference:

NOW THEREFORE, the Mortgagor, foi the purpose of secur-
ing (1) the full payment and performance by tlz Mortgagor of all
the terms, agreements, covenants and provisiors of the Loan
Agreement and this Mortgage and any renewal, extension, modi-
fication or replacement thereof, and (2) all other debts, obli-
gations and liabilities of every kind and character rf-the
Borrowers now or hereafter existing in favor of the lio.tgagee and
the Lenders including all indebtedness incurred or arising pur-
suant to the provisions of the Loan Agreement, this Mortcaqge or
any other instrument now or hereafter evidencing or 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
originally payable to the Mortgagee or to a third party and
subsequently acquired by the Mortgagee, hereby gives, grants,
bargains, sells, releases, transfers, aliens, enfeoffs, conveys,
confirms and mortgages to the Mortgagee:

£S91T1S06




UNOFFICIAL COPY

4., E

3

.

Y




UNOFFICIAL CQRY

(A) THE LAND: The following described premises
situated in Elk Grove Village, Cook County, Illinois, to wit:
The land described in detail in Schedule "A" (the "Land") which
is attached hereto and incorporated herein and made a part of
this document for all purposes.

(B) THE IMPROVEMENTS: TOGETHER WITH (1) all the
buildings, structures and improvements of every nature whatsoever
now or hereafter situated on the Land, and (2) all fixtures,
machiasry, appliances, equipment, furniture and personal property
of every nature whatsoever including, but without limiting the
generality of the foregoing, all heating, electrical, mechanical,
lighting, “1ifting, plumbing, ventilating, air conditioning and
air-coolin¢ fixtures, systems, machinery, apparatus and equip-
ment, refrigerating, incinerating and power fixtures, systens,
machinery, apparatus and equipment, loading and unloading fix-
tures, systems, machinery, apparatus and equipment, escalators,
elevators, boilers, communication systems, switchboards, sprinkl-
er systems and other fire prevention and extinguishing fixtures,
systems, machinery, opparatus and equipment, and all engines,
motors, dynamos, machiiterv, wiring, pipes, pumps, tanks, con-
duits and ducts constituripry a part of any of the foregoing, now
or hereafter owned by the hortgagor and located in or on, or
attached to, and used or intendad to be used in connection with
or with the operation of, the liand, buildings, structures or
other improvements, or in connectinn with any construction being
conducted or which may be conducted thereon, and owned by the
Mortgagor, and all extensions, additions, improvements, better-
ments, renewals, substitutions and replacements to any of the
foregoing, and all of the right, title and interest of the
Mortgagor in and to any such personal prorerty or fixtures
subject to any lien, security interest or cirim, which, to the
fullest extent permitted by law, shall bhe coriiuvsively deemed
fixtures and a part of the real property encumbeted hereby
(hereinafter called the "Improvements").

(C) EASEMENTS: TOGETHER WITH all easemencs, rights-
of-way, gores of land, streets, ways, alleys, passages s3ewer
rights, water courses, water rights and powers, drainage,
mineral, oil, gas and timber rights, air rights, conduits and
wires and all other facilities furnishing services to, and all
appurtenances whatsoever, in any way belonging, relating or
appertaining to any of the property described in paragraphs (A)
and (B) hereof, or which hereafter shall in any way belong,
relate or be appurtenant thereto, whether now owned or hereafter
acquired by the Mortgagor.
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(D) TOGETHER WITH (i) all the estate, right, title and
interest of the Mortgagor of, in and to all judgments, insurance
proceeds, awards of damages and settlements hereafter made re-
sulting from condemnation proceedings or the taking of the pro-
perty described in paragraphs (A), (B) and (C) hereof or any part
thereof under the power of eminent domain, or for any damage
(whether caused by such taking or otherwise) to the property
described in paragraphs (A), (B) and (C) herecf or any part
thereof, or to any rights, appurtenant thereto, and all proceeds
of any sales or other dispositions of the property described in
paragranhs (A), (B) and (C) hereof or any part thereof; and the
Mortgagre is hereby authorized to collect and receive sald awards
and procezds and to give proper receipts and acquittances
therefor, ead (if it so elects) to apply the same toward the
payment of the.indebtedness and other sums secured hereby,
notwithstandiic the fact that the amount owing thereon may not
then be due and pavable, subject, however, to the provisions of
Paragraph 1.04.6 haveof; (ii) all contract rights, general
intangibles, actions and rights in action, including without
limitation all righte tn insurance proceeds and unearned premiums
arising from or relatino to the property described in paragraphs
(A), (B), and (C) above; 2pa (iii) all proceeds, products,
replacements, additions, substitutions, renewals and accessions
of and to the property described in paragraphs (A), (B) and (C).

(E) TOGETHER WITH ali rents, income and other benefits
to which the Mortgagor may now or hereafter be entitled from the
property described in paragraphs (A); '(B) and (C) hereof to be
applied against the indebtedness and uther sums secured hereby;
provided, however, that permission is h¢resy given to the
Mortgagor, so long as no Event of Default.pas occurred hereunder,
to collect and use such rents, income and ctrer benefits as they
become due and payable, but not in advance thereof. The fore=-
going assignment shall be fully operative without any further
action on the part of either party and specifically *“he Mortgagee
shall be entitled, at its option upon the occurrenze <f an Event
of Default, as hereinafter defined, to all rents, rcyzities,
issues, profits, revenue, income and other benefits from the
property described in paragraphs (A), (B) and (C) hereor whether
or not the Mortgagee takes possession of the property described
in paragraphs (A), (B) and (C) hereof. Upon the occurrence of an
Event of Default, the permission hereby given to the Mortgagor to
collect such rents, royalties, issues, profits, revenues, income
and other benefits from the property described in paragraphs (A),
(B) and (C) hereof shall terminate and such permission shall not
be reinstated upon a cure of the default without the Mortgagee's
specific consent. Neither the exercise of any rights under this
paragraph by the Mortgagor nor the application of any such rents,
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royalties, issues, profits, revenues, income or other benefits to
the indebtedness and other sums secured hereby, shall cure or
waive any Event of Default or notice cof any Event of Default
hereunder or invalidate any act done pursuant hereto or to any
such notice, but shall be cumulative of all other rights and

remedies.

The foregoing provisions hereof shall constitute an
absolute and present assignment of the rents, income and other
benefits from the property described in (A), (B) and (C) above,
subject .. however, to the conditional permission given to the
Mortgagcr to collect and use such rents, income and other
benefits =& hereinabove provided; and the existence or exercise
of such riglit of the Mortgagor shall not operate to subordinate
this assignmeat to any subsequent assignment, in whole or in
part, by the Mortgagor, and any such subsequent assignment by the
Mortgagor shall be-subject to the rights of the Mortgagee
hereunder.

(F) TOGETHTR WITH all right, title and interest of the
Mortgagor in and to any.und all leases, subleases, underlettings,
concession agreements, liczuses and other occupancy agreements
(collectively, the "leases”) which now or hereafter may affect
the property described in paragraphs (A), (B) and (C) hereof,
together with all security therztor and all monies payable there-

under, 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 Mortgagor to
collect the rents, income and other »cnefits arising under any of
the leases. The Mortgagee shall have the 1right, at any time and
from time to time, to notify any lessee or the rights of the
Mortgagee as provided by this paragraph.

(G) TOGETHER WITH (i) the Mortgagor's(rights further
to encumber the property described in paragraphs (2, (B} and (C)
above for debt and (ii) all of the Mortgagor's rigats to enter
into any lease or lease agreement.

All of the property described in paragraphs (a!, (B),
(¢), (D), (E), (F) and (G) above, and each item of property
therein described, is herein referred to as "THE PROPERTY".

TO HAVE AND TO HOLD THE PROPERTY unto the Mortgagee,
its successors and assigns.

ESITISO6
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UNDER, SUBJECT AND SUBORDINATE to that certain mortgage
from Mortgagor to Chicago Title and Trust Company, as trustee,
for the benefit of Lutheran Mutual Life Insurance Company (now
known as Century Life of America) dated June 18, 1980 and
recorded June 23, 1980 as Document 25494894 and rerecorded Julfﬂa'
9, 1980 as Document 25508827, as amended October /5, 1990. ,V %'

PROVIDED ROWEVER, that if the Borrowers shall promptly
pay rt cause to be paid to the Lenders all sums due and payable
under the Loan Agreement, at the times and in the manner stipul-~
ated therein, herein, and in all other instruments securing the
Loan Agreenent, all without any deduction for taxes or other
similar cnaryes paid by the Borrowers, and shall keep, perform
and observe ull the covenants and promises in the Loan Agreement,
this Mortgage, 2ny renewal, extension or modification thereof,
and in all other anstruments securing the Loan Agreement to be
kept, performed ci <wbserved by the Borrowers, then, upon complete
satisfaction and payuent thereof and termination of the Loan
Agreement, the Mortgeges shall release and reconvey THE PROPERTY
unto the parties legally -entitled thereto of the cost of the
Mortgagor.

ARTICLE I
COVENANTS OF 1%E MORTGAGCR

The Mortgagor covenants and agrees with the Mortgagee,
or any successor to the Mortgagee under the Loan Agreement, as
follows:

1.01 Performance of the Loan Adqreecjent, Mortgage, Etc.

The Mortgagor shall cause to be performed, observed and complied
with all provisions hereof, of the Loan Agreement and of every
other instrument securing the Loan Agreement, and wilil promptly
pay to the Mortgagee all sums required to be paid by the
Mortgagor under the Loan Agreement and pursuant to the provisions
of this Mortgage and every other instrument securing the loan
Agreement when payment shall become due.

1.02 al Re
ranties. The Mortgagor represents and covenants that (a) subject
only to the rights of others provided in the instruments describ-
ed in Schedule "B" attached hereto and incorporated herein and
made a part hereof, the Mortgagor is seized of an indefeasible
estate in fee simple in, and has good and absolute title to, THE
PROPERTY, and has good right, full power and lawful authority to
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mortgage and pledge the same as provided herein and the Mortgagee
may at all times peaceably and gquietly enter upon, hold, occupy
and enjoy THE PROPERTY in accordance with the terms hereof; THE
PROPERTY is free and clear of all liens, security interests,
charges and encumbrances whatscever except those described in
Schedule "B" the items listed in Schedule "B" are hereinafter
sometimes referred to as the "Permitted Exceptions"); (b) the
Mortgagor will maintain and preserve the lien of this Mortgage
until the indebtedness and other sums secured hereby have been
paid in full and the Loan Agreement has been terminated; (c) the
Mortgager and each guarantor (if any) of the indebtedness
evidenced by the Loan Agreement (said guarantor (s} herein
referred to) jointly and severally as the "Guarantor") are now
able to mee’ their respective debts as they mature, the fair
market value ot their respective assets exceeds their respective
liabilities and ro bankruptcy or insolvency proceedings are
pending or contemplated by or against the Mortgagor or the
Guarantor; (d) thic ldortgage is a valid and binding obligation of
Mortgagor enforceable i1n accordance with its terms and the
execution and delivery bereof does not contravene any contract or
agreement to which the Mortgagor is a party or by which the
Mortgagor or any of its prarerties may be bound and does not
contravene any law, order, cdecree, rule or regulation to which
the Mortgagor is subject; (e) thare are presently no leases,
subleases, underlettings, concession agreements, licenses or
other occupancy agreements affecting, or any other parties' in
possession other than the Mortgagor at, THE PROPERTY; (f) all
costs arising from construction of ary improvements and the
purchase of all equipment located on -THE PROPERTY have been paid;
(q) THE PROPERTY has frontage on, and di‘ect access for ingress
and egress to, the street(s); and (h) electric, gas, sewer, water
facilities and any other necessary utilitiec zrs at all times
hereafter shall be, available in sufficient cayacity to service
THE PROPERTY satisfactorily, and any easements necessary to the
furnishing of such utility service by the Mortgagor liave been
obtained and duly recorded. The Mortgagor fully warrents and
will forever defend the title to THE PROPERTY against 4ine claims
of all persons whosoever claiming or to claim the same or any
part thereof, other than those claims relating to the Pernitted

Exceptions.

1.03 Ccompliance with Laws. The Mortgagor covenants and
warrants that THE 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 regulations. If the
Mortgagor receives notice from any federal, state or other

£€S9T1SDH6
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governmental body that it is not in compliance with any such
covenant, ordinance, code, law or regulation the Mortgagor will
provide the Mortgagee with a copy of such notice promptly.
Notwithstanding the foregoing, the Mortgagee acknowledges the
existence of an alleged fire code violation involving the addi-
tion of fire hoses to the sprinkler system for the PROPERTY. The
Mortgagor shall in good faith, by appropriate proceedings dili-
gently pursued contest the validity or applicability of the
asserted fire code violation, and shall resolve the same to the
Mortgsjee's satisfaction within six months after the date hereof.

1.04 Taxes and Other Charges.

1.64.1 axes Asses . Subject to the
provisions of ‘this paragraph 1.04, the Mortgagor shall pay
promptly when aque-all taxes, assessments, rates, dues, charges,
fees, levies, finew, impositions, liabilities, obligations and
encumbrances of every kind whatsoever now or hereafter imposed,
levied or assessed upcn or against THE PROPERTY or any part
thereof, or upon or against this Mortgage or the indebtedness or
other sums secured hereby,-or upon or against the interest of the
Mortgagee in THE PROPERTY, ex well as all income taxes, assess-
ments and other governmental charges levied and imposed by the
United States of America or ary state, county, municipality or
other taxing authority upon or against the Mortgagor or in
respect of THE PROPERTY or any parc thereof; provided, however,
that the Mortgagor may in good faith, by appropriate proceedings
diligently pursued (including without/)imitation payment of the
asserted tax or assessment under protcst if such payment must be
made in order to contest such tax or assessuent), contest the
validity, applicability or amount of any asszrted tax or assess-
ment and pending such contest the Mortgagor srall not be deemed
in default hereunder if on or before the due date of the asserted
tax or assessment the Mortgagor established an escrow acceptable
to the Mortgagee in an amount estimated by the Mortgacee to be
adequate to cover the payment of such tax or assessrent with
interest, costs and penalties and a reasonable additioral sum to
cover possible interest, costs and penalties; and, if tne amount
of such escrow is insufficient to pay any amount adjudgea 'hy a
court of competent jurisdiction to be due, with all interest,
costs and penalties thereon, the Mortgagor shall pay such de-
ficiency no later than five (5) days after the date that such

judgment becomes final,

1.04.2 Discharge of Liens. The Mortgagor at all

times shall keep THE PROPERTY free from the liens of mechanics,
laborers, contractors, subcontractors and materialmen and free
from any and all other liens, claims, charges or encumbrances of
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any kind or nature whatsoever, other than the Permitted
Exceptions. If any such liens, claims, charges or encumbrances
shall be recorded, the Mortgagor shall forthwith deliver copies
thereof to the Mortgagee and, within ten (10) days after such
recording, the Mortgagor shall cause the same to be discharged of
record by payment, bonding or in such other manner as shall be
satisfactory to the Mortgagee, in its sole discretion, and shall
exhibit to the Mortgagee, upon demand, evidence satisfactory to
the Mortgagee, in its sole discretion, of such discharge.

1.04.3 Taxes Affecting the Mo ee's Interest.
If any state, federal, municipal, or other governmental law,
order, ruvie or regulation, passed subsequent to the date hereof,
in any manner changes or modifies existing laws governing the
taxation of moxtgages or debts secured by mortgages, or the
manner of colleziing taxes so as to adversely affect the
Mortgagee's security_in THE PROPERTY, then, after forty-five (45)
days prior written niotice to Mortgagor, the entire balance of the
indebtedness and othe: sums secured by this Mortgage and all
interest accrued thereorn shall without notice become due and

payable forthwith at the option of the Lenders.

1.04.4 Tax Escrow. In order to secure the per-
formance and discharge of the Mortgagor's obligations under this
paragraph 1.04, but not in lieu'ri such obligations, the
Mortgagor, at the Mortgagee's requcst, will pay over to the
Mortgagee an amount equal to one-tweifth (1/12th) of the next
maturing annual ad valorem taxes, asse=sments and charges (which
charges for purposes of this paragraph shail include without
limitation water and sewer rents) of the nature described in
paragraph 1.04.1 for each month that has elapsed since the last
date to which such taxes, assessments and charnes were paid; and
the Mortgagor will, in addition, pay over to the Mortgagee on the
first day of each month sufficient funds (as estimated from time
to time by the Mortgagee in its sole discretion) te parmit the
Mortgagee to pay when due said taxes, assessments and cuarges.
Upon demand by the Mortgagee, the Mortgagor shall deliver to the
Mortgagee such additional monies as are required to make up any
deficiencies in the amounts necessary to enable the Mortgagee to
pay such taxes, assessments and similar charges. Such deposits
shall not be, nor be deemed to be, trust funds but may be com-
mingled with the general funds of the Mortgagee, and no interest
shall be payable in respect thereof. 1In event of a default under
any of the terms, covenants and conditions in the Loan Agreement,
this Mortgage or any other instrument securing the Loan Agreement
to be kept, performed or observed by the Mortgagor, the Mortgagee
may apply to the reduction of the sums secured hereby, in such
manner as the Mortgagee shall determine, any amount under this
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paragraph 1.04.4 of Article One remaining to Mortgagor's credit.
Notwithstanding the foregoing, the Mortgagee shall not be entitl-
ed to require the aforesaid monthly tax payment unless and until
the Mortgagor shall have failed to make timely payments as de-
scribed above; it being understood that, at any time or from time
to time after any such failure on the part of the Mortgagor to
make such tax payments, and whether or not the same shall have
been cured, Mortgagee may require any or all such tax payments to

be nade.

1.04.5 No Credit Acgainst the Indebtedness Secured
Hereby. ~&hes Mortgagor shall not claim, demand or be entitled to

receive anv ¢redit, against any sums due the Lenders under the
Loan Agreemer.s or on any other sums secured by this Mortgage for
so much of the tixes, assessments or similar impositions assessed
against THE PROPFRTY or any part thereof or that are applicable
to the indebtedness zecured hereby or to the Mortgagee's interest
in THE PROPERTY, No aeduction shall be claimed from the taxable
value of THE PROPERTY cr any part thereof by reason of the Lecan
Agreement, this Mortgage st any other instrument securing the

Loan Agreement,
1.04.6 Ins nce.

{a) Subject to paragraph 1.04.6(d), the
Mortgagor shall at its sole expensr sbtain for, deliver to, as-
sign and maintain for the benefit of the Mortgagee, during the
life of this Mortgage, insurance policies in such amounts as the
Mortgagee may require, insuring THE PRCPERTY against all insur-
able hazards, casualties and contingenciet (including without
limitation loss of rentals or business intexrruption and liability
insurance naming the Mortgagor and the Mortgagce-as named in-
sureds), as the Lenders may require, and shall gay 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 to the Lenders. All such pnlicies and
renewals thereof shall be held by the Mortgagee and shal) contain
an endorsement making losses payable to the Mortgagee as 1ts
interests may appear. At least fifteen (15) days prior to the
expiration date of all such policies, renewals thereof satis-
factory to the Mortgagee shall be delivered to the Mortgagee.
Within fifteen (15) days after the anniversary or effective date
of each policy, the Mortgagor shall deliver to the Mortgagee
receipts evidencing the payment of all premiums on such insurance
policies and renewals. In the event of loss of or damage to THE
PROPERTY, the Mortgagor will give immediate written notice to the
Mortgagee and the Mortgagee may make proof of loss if not made
promptly by the Mortgagor. In the event of the foreclosure of
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this Mortgage or any other transfer of title to THE PROPERTY in
extinguishment of the indebtedness and other sums secured hereby,
all right, title and interest of the Mortgagor in and to all
insurance policies and renewals thereof then in force shall pass
to the purchaser or grantee. All such policies shall provide
that they shail not be cancelled or terminated without at least
thirty (30) days' prior written notice to the Mortgagee.

(b) Pursuant to its rights granted here-
under in all proceeds from any insurance policies, the Mortgagee
is hereby- authorized and empowered at its option to adjust or
compromigé ‘any loss under any insurance policies on THE PROPERTY
and to collert and receive the proceeds from any such policy or
policies. Each insurance company is hereby authorized and
directed to make payment for all such losses directly to the
Mortgagee alone snd not to the Mortgagor and the Mortgagee
jointly. After decusting from such insurance proceeds any
expenses incurred by the Mortgagee in the collection or handling
of such funds, the Morigagee may apply the net proceeds, at the
Lenders' option, either-foward restoring THE PROPERTY or as a
credit on any portion of i%W@ indebtedness and other sums secured
hereby, whether then maturcd or to mature in the future, or at
the option of the Lenders such_cums either wholly or in part may
be paid over to the Mortgagor %o be used to repair such improve-
ments or to build new improvemencs in their place or for any
other purpose or object satisfactcry to the Lenders, in accord-
ance with the terms of the Financing igreement, without affecting
the lien of this Mortgage for the full ‘amount secured hereby
before such payment took place. Although %tie Mortgagee intends to
use its best efforts to collect such payments in a timely
fashion, the Mortgagee and the Lenders shall not be responsible
for any failure to collect any insurance proc<eds due under the
terms of any policy unless Mortgagee is grossly negligent or has
committed willful misconduct.

(¢) The Mortgagor shall at its s=ole
expense obtain for, deliver to and maintain for the benefit of,
the Mortgagee during the life of this Mortgage liability
insurance policies relating to THE PROPERTY, in such amounts,
with such companies and in such form as may be required by the
Mortgagee. The Mortgagee may require such policies to contain an
endorsement, in form satisfactory to the Mortgagee, naming the
Mortgagee as an additional insured thereunder. The Mortgagor
shall pay promptly when due any premiums on such insurance
policies and renewals thereof. The Mortgagor promptly shall
comply with, and shall cause THE PROPERTY to comply with, (i) all
of the provisions of each such insurance policy required under
this Paragraph 1.04.6, and (ii) all of the requirements of the

10
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insurers thereunder applicable to the Mortgagor or to any of THE
PROPERTY or to the use, manner of use, occupancy, possession,
operation, maintenance, alteration, repair or restoration of any
of THE PROPERTY, even if such compliance would necessitate
structural changes or improvements or would result in inter-
ference with the use or enjoyment of THE PROPERTY. If the
Mortgagor shall use THE PROPERTY in any manner which would permit
the insurer to cancel any insurance required to be provided
hereunder, the Mortgagor immediately shall obtain a substitute
policy which shall be satisfactory to the Mortgagee and which
shall be affective on or prior to the date on which any such
other insurance policy shall be cancelled.

(d) In order to secure the performance
and discharge of the Mortgagor's obligations under this paragraph
1.04.6, but not in lieu of such obligations, the Mortgagor, at
the Mortgagee's requast, will pay over to the Mortgagee an amount
equal to one-twelftii (1/12th) of the next maturing annual insur-
ance premiums for each menth that has elapsed since the last date
to which such premiums wrre paid; and the Mortgager will, in ad-
dition, pay over to the Mortgagee on the first day of each month
sufficient funds (as estimar2d from time to time by the Mortgagee
in its sole discretion) to permit the Mortgagee to pay sald pre-
miums when due. Such deposits shall not be, nor deemed to be,
trust funds but may be commingled with the general funds of the
Mortgagee, and no interest shall b2 payvable in respect thereof.
Upon demand by the Mortgagee, the Mourigagor shall deliver to the
Mortgagee such additional monies as ave necessary to make up any
deficiencies in the amounts necessary to sudble the Mortgagee to
pay such premiums when due.

(e) The provisions ot /this paragraph
1.04.6 with respect to delivery of policies to f:he Mortgagee and
assignments thereof and the proceeds thereof to the Mortgagee and
the provisions of subparagraph (d) shall be subject to the terms
of any instrument referred to in Schedule "B" securing any prior
lien on THE PROPERTY.

(£) To the extent that any of the provi-
gsions of paragraph 5 of the Financing Agreement are inconsistent
or in conflict with the provisions of this paragraph 1.04.6, the
provisions of paragraph 5 of the Financing Agreement shall govern
and control.

1.04.7 Non-Impairment of the Mortaagee's Rights.
The provisions of paragraphs 1.04.4 and 1.04.6(d) shall not be
effective so long as the holder of any prior lien is an institu-
tion receiving in escrow from the Mortgagor amounts sufficient to
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pay the taxes and insurance reguired to be paid by paragraphs
1.04.1 and 1.04.6 respectively. Nothing contained in either of
said paragraphs shall be deemed to affect any right or remedy of
the Mortgagee under any provision of this Mortgage or of any
statute or rule of law to pay any amount required to be paid by
paragraphs 1,04.1 and 1.04.6 and to add the amount so paid
together with interest at the Default Rate (hereinafter defined)
to the indebtedness hereby secured. Although Mortgagee intends
to use its best efforts to make such payments in a timely
fashio:, the arrangements provided for in paragraphs 1.04.4 and
1.04.6 are solely for the added protection of the Mortgagee and
entail nc responsibility on the Mortgagee's part beyond the
allowing of due credit, without interest, for sums actually
received by (t. Upon assignment of this Mortgage, any funds on
hand shall be ciined over to the assignee and any responsibility
of the Mortgagee with respect thereto shall terminate.

1.04.8 Additiopal Fees. The Mortgagor will pay all
taxes, filing and recording fees, and all expenses incident to
the execution and acknowlcdgment of the Loan Agreement, this
Mortgage, any mortgage supgslemental hereto, and any security
instrument with respect to-f4E PROPERTY, any instrument of
further assurance, and all faderal, state, county and municipal
stamp taxes and other taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and
delivery of the Loan Agreement, tlis Mortgage, any mortgage
supplemental hereto, any security 1iiistrument with respect to THE
PROPERTY or any instrument of further sssurance, other than
income, franchise or other similar taxes imvosed upon the
Mortgagee or the Lenders.

1.05 Condemnation. The Mortgagee shall be entitled to
all compensation awards, damages, claims, righcs ©of action and
proceeds of, or on account of, any damage or taking through
eminent domain, condemnation or any other injury to, or decrease
in the value of THE PROPERTY caused in any manner by anv govern~
mental authority. The Mortgagee is hereby authorized, 2t its
option, to commence, appear in and prosecute in its own(o: the
Mortgagor's name any action or proceeding relating to any con-
demnation and to settle or compromise any claim in connection
therewith. All such compensation awards, damages, claims, rights
or action and proceeds, and any other payments or relief, and the
right thereto, are included in THE PROPERTY and the Mortgagee,
after deducting therefrom all its expenses including attorneys'
fees, may release any monies so received by it to the Mortgagor
without affecting the lien of this Mortgage or may apply the
same, in such manner as the Lenders shall determine, to the
reduction of the sums secured hereby. Any balance of such monjies
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then remaining shall be paid to the Mortgagor. The Mortgagor
agrees to execute such further assignments of any compensatiocn
awards, damages, claims, rights of action and proceeds as the
Mortgagee may require. Notwithstanding any such condemnation,
the Mortgagor shall continue to pay interest, computed at the
rate provided in the Financing Agreement, on the entire unpaid
principal amount thereof. The provisions 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
Schedu’e "B" securing any prior lien on THE PROPERTY.

1.06 care of the Property.

(a) The Mortgagor shall not abandon THE PROPERTY
and shall pressrve and maintain THE PROPERTY in good condition
and repair, reasorable wear and tear excepted. The Mortgagor
shall not permit, commit or suffer any waste, impairment or
deterioration of THI ROPERTY or of any part thereof, and will
not take any action which will increase the risk of fire or other
hazard to THE PROPERTY or-to any part thereof.

(b) Except zs otherwise provided in this Mort-
gage, no part of THE PROPERT! shall be removed, demolished or
altered, without the prior wrifiten consent of the Mortgagee. The
Mortgagor shall have the right, without such consent, to remove
and dispose of free from the lien 4<f this Mortgage any part of
THE PROPERTY as from time to time may bhecome worn out or ob-
solete, provided that either simultaneously with or prior to such
removal, any such property shall be replaced with other property
of equal utility and of a value at least cgual to that of the
replaced equipment when first acquired and {xee from any security
interest of any other person or entity and by zuzh removal and
replacement the Mortgagor shall be deemed to have ‘subjected such
replacement property to the lien of this Mortgage.

{c) The Lenders may enter upon and irnspact THE
PROPERTY at any reasonable time during the life of this Mortgage.

(d) 1f any part of THE PROPERTY shall be list,
damaged or destroyed by fire or any other cause, the Mortgagor
will give immediate written notice therecf to the Mortgagee and
shall, at the Lenders' election, if required by the terms of the
Financing Agreement, promptly restore THE PROPERTY to the
equivalent of its original condition in accordance with and
subject to the terms of the Financing Agreement. If a part of
THE PROPERTY shall be lost, physically damaged, or destroyed
through condemnation, the Mortgagor will promptly, at the
Lenders' electicn, if reguired by the terms of the Financing

13
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Agreement, restore, repair or alter the remaining property in
accordance with and subject to the terms of the Financing

Agreement.,

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

the Mortgagee.

(f) (1) The Mortgagor represents, warrants and
covenanté chat (i) the Environmental Reports (as defined in the
Financing acreement) are true and correct; (ii) THE PROPERTY has
been at all times during the Mortgagor's ownership thereof and is
presently free {rom the presence of any substance or material
(other than any ‘such substance or material which may appear on
the Environmental Xeports) presently identified to be toxic or
hazardous according <o any federal, state or local environmental
statue, rule or regulstion now in effect, or as may be enacted or
amended (collectively, -tue "Environmental Laws"), including,
without limitation, any a#bsstos, (it being understood that the
Mortgagor is engaged in a :rsponsible asbestos monitoring and
removal program for any asbestec which may exist in THE
PROPERTY), PCB, radioactive substance, volatile hydrocarbons,
industrial solvents or any other yaterial or substance which has
in the past or could presently orat_any time in the future cause
or constitute a health, safety or othar environmental hazard
toany person or property; (iii) the Mdortgagor has not caused or
suffered to occur (other than what has besn identified in the
Environmental Reports) a discharge, spillage; uncontrolled loss,
seepage or filtration of oil or petroleum cr chemical liguids or
solids, liquid or gaseous products or hazardous waste or
hazardous substance (a "spill") at, upon, under cc within THE
PROPERTY or any contiguous real estate; (iv) the Mortgagor has
not been, is not and will not be involved in operatlions at or
near THE PROPERTY which could lead to the imposition o the
Mortgagor or any other owner of THE PROPERTY of liability or the
creation of a lien on THE PROPERTY, under the Environmertual Laws
or under any criminal laws, common laws or contractual laws; and
(v) the Mortgagor shall not generate, treat, store, use, dispose
of or deposit in or on THE PROPERTY any solid or hazardous waste
or hazardous substance as those terms are defined in the
Environmental Laws or any similar applicable laws or regulations
in violation of such laws or regulations and the Mortgagor has
not permitted and will not permit any tenant or occupant of THE
PROPERTY to engage in any activity that could lead to the imposi-
tion of liability on such tenant or occupant, the Mortgagor or

14
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any other owner of THE PROPERTY, or any part thereof, or the
creation of a lien on THE PROPERTY, under the Environmental Laws;

(2) The Mortgagor shall comply strictly and in all
respects with the requirements of the Environmental Laws applic-
able to the ownership of THE PROPERTY, where the fajlure to
comply would have a material impact on the value of THE PROPERTY
or any material part thereof, and shall notify the Mortgagee
promptly. in the event of any spill or hazardous substance upon
THE PRC2ERTY, and shall promptly forward to the Mortgagee copies
of all orders, notices, permits, applications or other communica-
tions and (rznorts in connection with any such spill or hazardous
substance ci _any other matters relating to the Environmental Laws
as they may a€fect THE PROPERTY;

(3) If {he Mortgagee reasonably deems it necessary,
the Mortgagor, promutlv upon the written request of the Mortgagee
from time to time, spall provide the Mortgagee with an environ-
mental site assessment or report, all in scope, form and content
satisfactory to the Mortyugee;

(4) The Mortgagor chall indemnify the Mortgagee and
the Lenders and hold the Mortgagexa and the Lenders harmless from
and against all loss, liability, damage and expense, including,
without limitation, reasonable at:orneys' fees and disbursements,
suffered or incurred by the Mortgages or the Lenders, whether as
holders of this Mortgage, as mortgage¢es.in possession or as suc-
cessors in interest to the Mortgagor as owners of THE PROPERTY by
virtue of foreclosure or acceptance of a dead in lieu of fore-
closure (i) under or on account of the Environmmental Laws or any
criminal laws, common laws or contractual laws; including the
assertion of any lien thereunder, whether or ncc . the same shall
appear in the Environmental Reports; (ii) with cispect to any
spill or hazardous substance affecting THE PROPERTY, whether or
not the same originates or emanates from THE PROPERT. c¢r any such
contiguous real estate and whether or not the same sh2i’l appear
on the Environmental Reports, including any logs of value of THE
PROPERTY as a result of a spill or hazardous substance; and (1iii)
with respect to any other environmental matter affecting THE
PROPERTY, whether or not the same shall appear on the
Environmental Reports, within the jurisdiction of the
Environmental Protection Agency, or their successors, or any
state or local agency regulating or enforcing environmental
compliance, excluding, however, any loss, liability, damage or
expense caused by Mortgagee or the Lenders gross negligence or
willful misconduct; and
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(5} In the event of any spill or hazardous substance
affecting THE PROPERTY, whether or not the same originates or
emanates from THE PROPERTY or any such c¢ontiguous real estate,
and/or if the Mortgagor shall fail to comply with any of the
requirements of the Environmental Laws or related regulations,
the Lenders may at their election, but without the obligation to
do so, give such notices and/or cause such work to be performed
at THE PROPERTY and/or take any and all other actions as the
Lenders shall deem necessary or advisable in order to remedy said
spill o hazardous substance or cure said failure of compliance,
and any Paounts paid as a result thereof, together with interest
thereon al _‘he Default Rate from the date of payment by the
Mortgagee cr che Lenders, shall be immediately due and payable by
the Mortgagor tec. the Mortgagee or the Lenders and until paid
shall be added to and become a part of the indebtedness secured
hereby and shall nave the benefit of the lien hereby created as a

part thereof.

(6} The Mortgagor shall not be deemed to have breached
any provision of this paracraph if (i) the failure to comply with
the requirements of this peragraph resulted from good faith error
or innocent omission, (ii) th2 Mortgagor promptly commences and
diligently pursues a cure of such breach, and (iii) such failure
is cured within ninety (90) busiurss days following the
Mortgagor's receipt of notice of such failure from Mortgagee, the

regulatory agency or otherwise.

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, witouut the prior writ-
ten consent of the Lenders. The Lenders' consent shall be within
their sole and absolute discretion. Any purchaser, transferee,
lessee or pledgee shall be deemed to have agreed tc be bound by
the terms and conditions of this Mortgage relating to the use,
care or transfer of THE PROPERTY, including the terms of this
paragraph, unless the Mortgagee or the Lenders specificyliv agree
in writing to the contrary. Any violation eof this paragraph
shall be an Event of Default and shall entitle the Mortgages and
the Lenders to exercise any and all remedies provided in this
Mortgage, including but not limited to an acceleration of the
indebtedness secured hereby. Further, there shall not be any
further assignment of rents from THE PROPERTY without the prior
written consent of the Lenders and any such assignment without
the prior written consent of the Lenders shall be null and void.
The Mortgagor agrees that in the event the ownership of THE »
PROPERTY or any part thereof becomes vested in a person or entity.
t

’
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other than the Mortgagor, the Lenders may, without notice to the
Mortgagor, deal in any way with such successor or successors in
interest with reference to this Mortgage and the Loan Agreement
and all obligations hereby secured without in any way vitiating
or discharging the Mortgagor's liability hereunder or under the
Loan Agreement and other obligations hereby secured. No transfer
or encumbrance of THE PROPERTY or any interest therein and no
forbearance or assumption by any person or entity with respect to
this Mortgage and no extension to any person or entity of the
time for payment of the Loan Agreement and other sume hereby
secured given by the Mortgagee or the Lenders shall operate to
release, dircharge, modify, change or affect the liability of the
Mortgagor eitlier in whole or in part, unless the Lenders speci-
fically agree i writing to the contrary.

1.08 further Assurances. At any time and from time to
time, upon the Mortaugee's reguest, the Mortgagor shall make,

execute and deliver, or-cause to be made, executed and delivered,
to the Mortgagee and where appropriate shall cause to be recorded
or filed, and from time %o time thereafter to be re-recorded and
refiled at such time and in such offices and places as shall be
deemed desirable by the Mortcagee, any and all such further deeds
of trust, instruments of further assurance, certificates and
other documents as the Mortgages uidy consider necessary or
desirable in order to effectuate, complete, or perfect, or to
continue and preserve the obligatious »f the Mortgagor under the
loan Agreement and this Mortgage, and “‘he lien of this Mortgage
as a lien upon all of THE PROPERTY, whetier now owned or here-
after acquired by the Mortgagor, subject ¢nly to the prior liens
described in Schedule "B", and unto all and <every person or
persons deriving any estate, right, title or ipterest under this
Mortgage. Upon any failure by the Mortgagor to< 2o so, the
Mortgagee may make, execute, record, file, re-reccid or refile
any and all such deeds of trust, instruments, cervificates and
docurents for and in the name of the Mortgagor, and 'th2: Mortgagor
hereby irrevocably appoints the Mortgagee, the agent auc
attorney-in~fact of the Mortgagor to do so.

1.09 Security Agreemept and Fipancing Statements. The
Mortgagor (as Debtor) hereby grants to the Mortgagee (as Creditor
and Secured Party) a security interest in all fixtures, machine-
ry, appliances, eqguipment, furniture and personal property of
every nature whatsoever constituting part of THE PROPERTY,
subject only to any prior security interest described in Schedule

"B" R
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The Mortgagor shall execute any and all such documents,
including without limitation, Financing Statements pursuant to
the Uniform Commercial Code of the state where THE PROPERTY is
located as the Mortgagee may request, to preserve and maintain
the priority of the lien created hereby on property which may be
deemed personal property or fixtures, and shall pay to the
Mortgagee on demand any expenses incurred by the Mortgagee or the
Lenders in connection with the preparation, execution and filing
of any such documents. The Mortgagor hereby authorizes and
empowels the Mortgagee to execute and file, on the Mortgagor's
behalf, %11 Financing Statements and refilings and continuations
thereof aa the Mortgagee deems necessary or advisable to create,
preserve and rnrotect said lien and the Mortgagor shall pay to the
Mortgagee, or.usmand, any expenses incurred by the Mortgagee or
the Lenders in connection with the preparation, execution, f£iling
and refiling of <uch Financing Statements that may be filed by
the Mortgagee. When and if the Mortgagor and the Mortgagee shall
respectively become %ne Debtor and the Secured Party in any
Uniform Commercial Cod¢ Financing Statement affecting THE
PROPERTY, this Mortgage shall be deemed a security agreement as
defined in said Uniform Curm2rcial Code and the remedies for any
violation of the covenants, “2rms and conditions of the agree-
ments herein contained shall be~{i) as prescribed herein, (ii) by
general law, including (without limitation) as provided in Part
6§ of Article 9 of the Uniform Conmcrcial Code and, in connection
therewith, the Mortgagor agrees that five (5) business days
notice of resale is reasonable notice, or (ili} as to such part
of the security which is also reflected in said Financing
Statement by the specific statutory consecuences now or hereafter
enacted and specified in the Uniform Commercial Code, all at the

Mortgagee's sole election.

The Mortgagor and the Mortgagee 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 ard inten-
tion of the parties hereto, hereinabove stated, that evexvthing
used in connection with the production of income from THL
PROPERTY and/or adapted for use therein and/or which is described
or reflected in this Mortgage is, and at all times and for all
purposes and in all proceedings both legal or equitable, shall be
regarded as part of the real estate encumbered by this Mortgage
irrespective of whether (i) any such item is physically attached
to the Improvements, (ii) serial numbers are used for the better
jdentification of certain equipment items capable of being thus
identified in a recital contained herein or in any list filed
with the Mortgagee, or (iii) any such item is referred to or
reflected in any such Financing Statement so filed at any time.
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Similarly, the mention in any such Financing Statement of (1)
rights in or to the proceeds of any fire and/or hazard insurance
policy, (2) any award in eminent domain proceedings for a taking
or for loss of value, or (3) the Mortgagor's interest 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 pursuant to lease or otherwise, shall never be construed
as in anyway altering any of the rights of the Mortgagee as
determined by this instrument or impugning the priority of the
Mortgacre's lien granted hereby or by any other recorded docu-
ment, but such mention in the Financing Statement is declared to
be for the nrotection of the Mortgagee in the event any court or
judge shall at any time hold with respect to (1), (2) and (3)
that notice ol -the Mortgagee's priority of interest to be effec-
tive against a particular class of persons, including but not
limited to the fzderal government and any subdivisions or entity
of the federal government, must be filed in the Uniform

Commercial Code reccrds.

1.10 Assignmepc of Rents. The assignment contained
under the section of this Mortgage entitled "THE PROPERTY", in
paragraph (E) shall be fully operative without any further action
on the part of either party and specifically the Lenders shall be
entitled, at their option, upon the occurrence of an Event of
Default hereunder, to all rents, income and other benefits from
the property described in paragrapbs-(A), (B), (C) and (D) hereof
whether or not the Mortgagee takes prssession of such property.
The Mortgagor hereby further grants to the Mortgagee the right
after an Event of Default has occurred (ij; to enter upon and take
possession of THE PROPERTY for the purpose cf collecting the said
rents, income and other benefits, (ii) to dalsnossess by the usual
summary proceedings any tenant defaulting in {hz payment thereof
to the Mortgagee, {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 indebtedness arnd other
sums secured hereby are paid. The execution of this Mortoage
constitutes and evidences the irrevocable consent of the
Mortgagor to the entry upon and taking possession of THE PROPERTY
by the Mortgagee pursuant to such grant, whether or not foreclo-
sure has been instituted. Neither the exercise of any rights
under this paragraph by the Mortgagee 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 and remedies.
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1.11 After Acquired Property. To the extent permitted
by and subject to applicable law, the lien of this Mortgage will
automatically attach, without further act, to all after acquired
property located in or on, or attached to, or used or intended to
be used in connection with, or with the operation of, THE

PROPERTY or any part thereof.

1.12 Expenses. The Mortgagor will pay when due and
payable all appraisal fees, recording fees, taxes, brokerage fees
and comrissions, abstract fees, title policy fees, escrow fees,
attorney's fees, court costs, fees of inspecting architect(s) and
engineer(e) und all other costs and expenses of every character
which have beep incurred or which may hereafter be incurred by
the Mortgagee o ‘the Lenders or any takeout lender in connection
with: (i) the issuance of the commitment; (ii) the preparation
and execution of loan documents; (iii) the funding of the Loan;
(iv) in the event an’Event of Default occurs, preparation for
enforcement of loan douments, whether or not suit or other
action is actually commencad or undertaken; (v) enforcement of
loan documents; (vi) court or administrative proceedings of any
kind to which the Mortgagee (i the Lenders may be a party, either
as plaintiff or defendant, by reason of the Loan Agreement, this
Mortgage or any other instrument cacuring the Loan Agreement;
(vii) preparation for and actions tuzken in connection with the
Mortgagee's taking possession of THL PROPERTY; (viii) negotia-
tions with the Mortgagor, its beneficizry, the Guarantor or any
of their respective agents in connectio® with the existence or
cure of any Event of Default; (ix) any prcposed refinancing by
the Mortgagee or the Lenders or any other gerson or entity of the
debt secured hereby; (x) the transfer of THE( PROPERTY in lieu of
foreclosure; and (xi) the approval by the Mortgeaee or the
Lenders of actions taken or proposed to be taken by the
Mortgagor, its beneficiary, the Guarantor or othei person or
entity which approval is required by the terms of this Mortgage
or the Loan Agreement. The Mortgagor will, upon demans %y the
Mortgagee, reimburse the Mortgagee and the Lenders or any-takeout
lender for all such expenses which have been incurred or which
shall be incurred by them; and will indemnify and hold harnless
the Mortgagee and the Lenders from and against, and reimburse
them for, all claims, demands, liabilities, losses, damages,
judgments, penalties, costs and expenses (including, without
limitation, attorneys' 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 upen or in the vicinity of THE PROPERTY
through any cause whatsoever or asserted against them on account
of any act performed or omitted to be performed hereunder or on
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account of any transaction arising out of or in any way connected
with THE PROPERTY, or with this Mortgage or any of the indebted-
ness evidenced by the Loan Agreement, excluding, however, claims,
demands, liabilities, losses, damages, judgments, penalties,
costs and expenses caused by Mortgagee's or the Lender's gross
negligence or willful misconduct.

] 1

1.13 The Mortgagee's or the Lenderg' Performance of
Defaults. If the Mortgagor defaults in the payment of any tax,
agsesenent, encumbrance or other imposition, in its obligation to
furnish insurance hereunder, or in the performance or observance
of any otaer covenant, condition or term in this Mortgage, the
Loan Agreenent or in any other instrument securing the Loan
Agreement, tlie Mortgagee or the Lenders may (but shall be under
no obligation tcj, to preserve their interest in THE PROPERTY,
perform or observs the same, and all payments made {whether such
payments are regular)or accelerated payments) and costs and ex-
penses incurred or paid by the Mortgagee or the Lenders in con-
nection therewith shall become due and payable immediately by the
Mortgagor. The amounts fo) incurred or paid by the Mortgagee or
the Lenders, together with interest thereon at the Default Rate
from the date incurred unti) paid by the Mortgagor, shall be
added to the indebtedness and gecured by the lien of this
Mortgage. The Mortgagee and the lLenders are hereby empowered to
enter and to authorize others to'ehter upon THE PROPERTY or any
part thereof for the purpose of pesfezming or observing any such
defaulted covenant, condition or term, ‘without thereby becoming
liable to the Mortgagor or any person or-entity in possession
holding under the Mortgagor.

1.14 Books and Records. The Mortgagor shall keep and
maintain at all times complete, true and accurate books of ac-
count and records reflecting the results of the opsration of THE
PROPERTY. The Mortgagor shall furnish to the Mortjacee: (a)
within 120 days after the end of the Mortgagor's fiscal year and
within 60 days after the end of each fiscal quarter, a statement
of income and expenses with respect to THE PROPERTY, in.rorm
required by the Mortgagee, (b) within 90 days after the end of
the Mortgagor's fiscal year, statements of financial condition of
the Mortgagor and the Guarantor, in form as required by the
Mortgagee, (c) within 30 days after the end of such fiscal year,
a rent schedule of THE PROPERTY, as of the end of such fiscal
year certified by the Mortgagor, showing the name of each tenant
and the space occupied, the lease expiration date, the rent and
additional rent due and payable, the last date to which rent was
paid and whether or not such tenant was then in default under any
of the terms of its lease and showing all tenant space which is

not occupied.
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The Mortgagor shall also furnish such interim unaudited
financial statements and other information as the Mortgagee may
require. The Mortgagee and its designated agents shall have the
right to inspect the Mortgagor's books and records with respect
to THE PROPERTY at all reasonable times upon reasonable prior

notice to the Mortgagor.

Should the Mortgagor fail to comply with the require-
ments. et forth in (a), (b) and (¢) above, and fail to cure such
failure 4o comply within five (5) days after written notice from
Mortgagec, it shall constitute an Event of Default and the
Mortgagee a2y (i) pursue those remedies set forth in Article
Three hereof. and (ii) direct an independent certified public
accountant to audit the Mortgagor's books and records, and the
cost of such audit shall be paid by the Mortgagor.

1.15 Estorpel Affidavits. The Mortgagor, within ten
(10) days after written request from the Mortgagee, shall furnish

a written statement, duly acknowledged, setting forth all amounts
due under the Loan Agreemeni, and any other unpaid sums secured
hereby, and whether or not uny offsets or defenses exist against
such amounts or other sums.

1.16 Prior Liens. In the event that THE PROPERTY or
any part thereof is now subject tc.an approved prior deed of
trust, mortgage, lien or other permitcad encumbrance described in
Schedule "B" which has priority over the lien of this Mortgage
("Approved Prior Encumbrance"), the Mortgagor shall: (1) pay the
principal, interest and all other sums securad thereby on their
due date or within any applicable grace period either directly to
the holder of the Approved Prior Encumbrance Or. at the election
of the Mortgagee, to the Mortgagee for remittance-to the holder
of the Approved Prior Encumbrance, and will comply with all of
the other terms, covenants and conditions thereof; (ij) if re-
quested hereafter by the Mortgagee, produce to the Mortyegee from
time to time no less than fifteen (15) days after the duz date of
the jnstallments of principal, interest and other sums payable
thereon, receipts or other evidence of payment thereof satis-
factory to the Mortgagee, unless the Mortgagee shall have re-
gquired that such payments be made to the Mortgagee, in accordance
with subparagraph (i)} hereof; (iii) not enter into any modifica-
tion, amendment, agreement or arrangement with respect thereto
and will not obtain any additional advances thereunder, without
the prior written consent of the Mortgagee, expressly including,
but not in limitation of the foregoing, any such modification,
amendment, agreement or arrangement pursuant to which the
Mortgagor is granted any forbearance or indulgence (as to time or
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amount) in the payment of any principal, interest or other 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 the Mortgagee copies of all notices;
and (v) notify the Mortgagee promptly of the receipt of any
notice given by the holder of any Approved Prior Encumbrance.
1.17 t 's ! . The
Mortgagor shall not use the Mortgagee's or the Lenders' names or
the name of any person, firm or corporation controlling, control-
led by or' upder common control with the Mortgagee or the Lenders
in connectinr with any of the Mortgagor's activities, except as
such use may ‘be-required by applicable law or regulation of any
governmental body, or by any financing institution with which the

Mortgagor may be doing business.

1.18 Futurz Indebtedness of the Mortgagor. This

Mortgage is given in part to secure a revolving credit loan as
described in the Loan Agreament and shall secure not only exist-
ing indebtedness hereby secured as of the date hereof, but also,
without further act, any and all future indebtedness of the
Mortgagor to the Mortgagee or tiie, Lenders, whether such advances
are obligatory or are to be maae 2t the option of the Lenders, or

otherwise, to the same extent as il such advances or future
indebtedness were made as of the date hereof. Pursuant to and
subject to the terms of the Loan Agreszrent, the Lenders have
committed to advance or apply certain fonds to or on behalf of
the Mortgagor, and it is hereby acknowledced and intended that
the lien of this Mortgage shall be valid ae& o all such advances
(whenever hereafter made) from the time of the recording of this
Mortgage in the office of the Recorder of Deeds of Cook County,
Illinois. The total amount of indebtedness hereby secured may
increase or decrease from time to time, but the total indebted-
ness hereby secured at any time shall not exceed $1£0,000,000.

1.19 Additional Representatiops and Warrantiee.- The
Mortgagor represents and warrants that: (a) the Mortgageris a
corporation duly organized and validly existing and in good
standing under the laws of the State of Delaware; (b) the
Mortgagor is qualified to do business in the state in which THE
PROPERTY is located; (c) the Mortgagor has the requisite power
and lawful authority to execute and deliver this Mortgage, the
Loan Agreement and any other loan documents securing the Loan
Agreement executed and delivered by it and to perform all obliga-
tions thereunder; (d) the execution and delivery of this
Mortgage, the Loan Agreement and any other loan documents
securing the Loan Agreement by the Mortgagor and performance of
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its obligations under this Mortgage, the Loan Agreement and any
other loan documents securing the Loan Agreement will not result
in the Mortgagor being in default under any provision of its
Certificate of Incorporation or By~Laws or of any mortgage,
document, Lnstrument, credit or other agreement to which it is a
party or by which its assets are bound; (e) the Mortgagor has the
requisite power and lawful authority to mortgage THE PROPERTY in
the manner herein set forth; (f) the Board of Directors of the
Mortgagor has duly authorized the execution and delivery of this
Mortgaie, the Loan Agreement and any other loan documents
securing ‘“he Loan Agreement and there is no provision in the
Mortgagor ‘¢ Certificate of Incorporation or By-lLaws requiring any
other apprsvals or consents for the execution and delivery of
this Mortgagsz, the Loan Agreement and any other loan documents
gecuring the Lozn Agreement; (g) on the date hereof, no portion
of THE PROPERTY 'zs been damaged, destroyed or injured by fire or
other casualty which is not now fully restored; (h) the Mortgagor
has all necessary lircenses, authorizations, registrations and
approvals to own, use, ovcupy and operate THE PROPERTY and has
full power and authorivy to carry on its business at THE PROPERTY
as currently conducted ani-has not received any notice of any
violation; (i) as of the dat¢# hereof, the Mortgagor has not re-
ceived any notice of any takino-through condemnation or otherwise
of THE PROPERTY or any portion thereof and the Mortgagor has no
knowledge that any such taking tlirbugh condemnation or otherwise
is contemplated; (3j) the Mortgagor js a business and commercial
organization, and the transaction retflected in, and effectuated
by, this Mortgage, the Loan Agreement and any other loan docu-
ments securing the Loan Agreement is nade colely to carry on a
business and commercial enterprise; and (k) there are no leases
affecting THE PROPERTY or any portion theresl except for those
leases referred to in Exhibit C hereof. The Mirtgagor shall do
all things necessary to preserve and keep in fuli-force and
effect its existence, franchises, rights and privileges under the
laws of the state in which THE PROPERTY is located zad its right
to own property and transact business in such state.

ARTICLE II

DEFAULTS

2.01 Event of Default. The term Event of Default,

wherever used in this Mortgage, shall mean any one or more of the
following events:

(a) Failure by the Mortgagor to pay (i) any and
all sums due the Lenders under the Loan Agreement within five (5)

24

CSITTSO6




UNOFFICIAL COPY,

business days of the due date prescribed in the Loan Agreement
for payment of such sums; (ii) all sums due the Lenders under the
Loan Agreement upon termination of the Loan Agreement or upon
prepayment of the indebtedness secured by the Loan Agreement
subject, however, to any applicable grace periods provided for in
the Financing Agreement; (iii) any deposits for taxes and
assessments or insurance premiums within five (5) business days
of the due date hereunder; or (iv) any other sums to be paid by
the Mortgagor hereunder or under the Loan Agreement within five
(5) business days of the due date hereunder or thereunder,

(b)  Failure by the Mortgagor to duly keep,
perform and observe any other representation, warranty, term,
provision, ¢ovenant, condition or agreement in the Loan
Agreement, this Mortgage, or any other instrument securing the
Loan Agreement «:i executed in connection therewith, subject,
however, to any agp.)icable grace periods provided for in the
Financing Agreement which grace periods, if any, shall be
applicable hereunder ’or all similar Events of Default.

(c) If anuy rmaterial inaccuracy shall exist in
any representation, warranty, statement, report, financial state-
ments, certificates or in any other information furnished by or
to be furnished by the Mortgagnor to the Mortgagee or the Lenders
pursuant to the provisions of thiu Mortgage or the Loan Agreement
or furnished or to be furnished tc¢ the Lenders to induce the
Lenders to make the loan evidenced by the Loan Agreement, sub-
ject, however, to any applicable grace reriods provided for in
the Financing Agreement which grace pericas, if any, shall be
applicable hereunder for all similar Events of Default.

(d) The occurrence of an Eveat of Default under
the Loan Agreement, subject to any applicable grace period there-

under.

(e) Breach of any warranty or untruir «f any
representation of the Mortgagor or the Guarantor contained in the
Loan Agreement, this Mortgage or any other instrument seciring
the Loan Agreement, subject, however, to any applicable grace
periods provided for in the Financing Agreement, which grace
periods, if any, shall be applicable hereunder for all similar

Events of Default.

(£) If all or a material portion of THE PROPERTY

shall be taken through condemnation or if the value of THE
PROPERTY shall be materially impaired by condemnation (which term
when used herein shall include any damage or taking by any
governmental authority or any other authority authorized by the
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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 sale
in lieu thereof), either temporarily, for a period in excess of

thirty (30} days, or permanently.

{(9) The entry by any court of last resort of a
decision that an undertaking by the Mortgagor as herein provided
to pay taxes, assessments, levies, liabilities, obligations and
encumbrances is legally inoperative or cannot be enforced, or in
the eveatv of the passage of any law changing in any way or re-
spect the-laws now in force for the taxation of deeds of trust or
mortgages or debts secured thereby for any purpose, or the manner
of collection of any such taxes, so as to affect adversely this
Mortgage or tné indebtedness or other sums secured hereby and the
expiration of Zoxty-five (45) days thereafter.

(h) The occurrence of a default under any
Approved Prior Encuroirance or under any other approved
encumbrance affecting 1l or any portion of THE PROPERTY, or any
other event permitting aczczleration of the maturity of any
indebtedness secured therciy or any other such default or event
with respect to any other incdebtedness of the Mortgagor to the
Mortgagee or the Lenders, sukject, however, to any applicable
grace periods thereunder. The Moltgagor shall promptly nhotify
the Mortgagee in writing of the qcocurrence of any such default or

event.

(i) Termination or revocation of the Guaranty
executed by the Guarantor.

{(j) An Event of Default shali not be deemed to
have occurred under paragraphs 2.01 (b), (c} or fe}) for any
fajlure, breach or inaccuracy which is not similar to one
described in the Financing Agreement unless and until such
failure, breach or inaccuracy shall remain unremedied to
Mortgagee's satisfaction for the lesser of (x) a pericuof thirty
(30) days from the date of such failure, breach or inaccuracy or
(y) a period of ten (10) days from the date Mortgagor acculres
knowledge of such failure, breach or inaccuracy.

ARTICLE III

REMEDIES

3.01 Acceleration of Maturity. If an Event of Default

shall have occurred, the Mortgagee may declare without demand or
notice all amounts due under the Loan Agreement and all other
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sums secured hereby, to be due and payable immediately, and upon
such declaration such amounts and other sums shall immediately
become and be due and payable without demand or notice.

3.02 The Mortgagee's Power of Enforcement. If an Event

of Default shal)l have occurred, the Mortgagee may, either with or
without entry or taking possession as hereinabove provided or
otherwise, proceed by suit or suits at law or in equity or by any
other arpropriate proceeding or remedy: (a) to enforce payment
under ¢hz Loan Agreement or the performance of any term hereof or
any other right; (b) to foreclose this Mortgage and to sell, as
an entirety ov in separate lots or parcels, THE PROPERTY, under
the judgmeiiv-ra: decree of a court or courts of competent jurig-
diction; and (¢} to pursue any other remedy available to it. The
Mortgagee shall ‘cike action either by such proceedings or by the
exercise of its powers with respect to entry or taking pos-
session, or both, as the Lenders may determine.

3.03 The Mortgayee's Right to Enter and Take
Possessjon, Operate and 2prly Income.

(a) If an Evant of Default shall have occurred,
the Mortgagor, upcn demand of tiie\Mortgagee, shall forthwith
surrender to the Mortgagee the ackual possession and, if and to
the extent permitted by law, the Mortgagee itself, or by such
officers or agents as it may appoint, may enter upon and take
possession of THE PROPERTY and may exclude the Mortgagor and its
agents and employees wholly therefrom, 7nd may have joint access
with the Mortgagor to the books, papers ard accounts of the

Mortgagor.

{b) If an Event of Default shali have occurred
and the Mortgagor shall for any reason fail to surrender or
deliver THE PROPERTY or any part thereof after the Mortgagee's
demand, the Mortgagee may obtain a judgment or decree conferring
on the Mortgagee the right to immediate possession or rejuiring
the Mortgagor to deliver immediate possession of all or part of
THE PROPERTY to the Mortgagee; to the entry of which judgment or
decree the Mortgagor hereby specifically consents. The Mortgagor
shall pay to the Mortgagee, upon demand, all costs and expenses
of obtaining such judgment or decree and reascnable compensation
to the Mortgagee, its attorneys and agents, and all such costs,
expenses and compensation shall, until paid, be secured by the

lien of this Mortgage.

(¢) Upon every such entering upon or taking of
possession, the Mortgagee may hold, store, use, operate, manage
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and control THE PROPERTY and conduct the business thereof, and,
from time to time:

(1) 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;

(iii) manage and operate THE PROPERTY and
exercise ajl the rights and powers of the Mortgagor in its name
or otherwire with respect to the same;

(iv) enter into agreements with others to
exercise the powers herein granted the Mortgagee, all as the
Mortgagee from time-to time may determine; and the Mortgagee may
collect and receive @il the rents, income and other bhenefits
thereof, including those past due as well as those accruing
thereafter; and shall apply the monies so received by the
Mortgagee in such priority as the Mortgagee may determine to (1)
amounts advanced pursuant tn sub-sub-paragraph (i) of this
subparagraph (c); (2) the payment of all sums due and payable
under the Loan Agreement; (3) he deposits for taxes and
assessments and insurance premiurs, due; (4) the cost of
insurance, taxes, assessments and nther expenses of operating,
maintaining, repairing and improving THE PROPERTY, including
without limitation renting commission® and rental collection
commissions paid to an agent of the Morigagee or of the receiver;
and (5) the compensation, expenses and disbursements of the
agents, attorneys and other representatives of the Mortgagee.
All costs, expenses and liabilities of every character incurred
by the Mortgagee in managing, operating and majitaining THE
PROPERTY, not paid out of rent as hereinabove piovided, shall
constitute advances and be demand obligations owirg kv the
Mortgagor and shall draw interest from the date of expanditure
until paid at the Default Rate, all of which shall copstitute a
portion of the secured indebtedness. While in possessiur of THE
PROPERTY, the Mortgagee or the receiver shall be liable ¢
account only for the rents, issues and profits actually received.

The Mortgagee, at Lenders' election, and without notice
to the Mortgagor, may (but shall be under no obligation to), to
preserve its interest in THE PROPERTY, make any payments which
the Mortgagor has failed to make under any Approved Prior
Encumbrance, but such payment by the Mortgagee shall not release
the Mortgagor from the Mortgagor's obligations or constitute a
waiver of the Mortgagor's default hereunder.
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The Mortgagee shall surrender possession of THE
PROPERTY to the Mortgager only in the event the indebtedness
outstanding under the Loan Agreement and this Mortgage shall have
been paid in full and the Loan Agreement shall have been term-
inated, and all other terms, conditions and covenants of the Loan
Agreement and this Mortgage shall have been performed, in
accordance with the tenor thereof.

3.04 Leases. The Mortgagee, at its option, is auth-
orized tr foreclose this Mortgage subject to the rights of any
tenants of THE PROPERTY. The failure to make any such tenants
parties deferdant to any such foreclosure proceedings and to
foreclose their rights will not be, nor be asserted by the
Mortgagor to be. 3 defense to any proceedings instituted by the
Mortgagee to collzct the sums secured hereby or to collect any
deficiency remainirg unpaid after the foreclosure sale of THE
PROPERTY. Unless otrerwise agreed by the Mortgagee in writing,
all leases and tenancics of THE PROPERTY executed subsequent to
the date hereof, or any part thereof, shall be subordinate and
inferior to the lien of this Mortgage, except that from time to
time the Mortgagee may execu*e and record among the Land Records
of the jurisdiction where this ortgage is recorded,
subordination statements with respect to such leases as the
Mortgagee may designate, whereby the leases so designated by the
Mortgagee will be made superior to'tiiz lien of this Mortgage.
From and after the recordation of suck subordination statements,
the leases therein referred to shall ba =superior to the lien of
this Mortgage and shall not be affected by any foreclosure
hereof. All such leases and tenancies shall contain a provision
to the effect that the tenant recognizes the Tright of the
Mortgagee to effect such subordination of this Mortgage and

consents thereto.

3.05 Purchase by the Mortgagee. Upon any sale held by

the Mortgagee or by any receiver or public officer, the jenders
may bid for and purchase THE PROPERTY and, upon complliaiice with
the terms of sale, may hold, retain and possess and dispuse of
such property in their own absolute right without further

accountability.

3.06 Application of Indebtedness Tow urchase
Upon any such sale, the Mortgagee may, if permitted by law, and
after allowing for costs and expenses of the sale, compensation
and other charges, in paying the purchase price, apply any
portion of or all of the indebtedness and other sums due the
Lenders under the Loan Agreement, this Mortgage or any other
instrument securing the Loan Agreement, in lieu of cash, to the
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amount which shall, upon distribution of the net proceeds of such
sale, be payable thereon, to the extent of the purchase price.

3.07 Waiver by the Mortgagor. (a) The Mortgagor
hereby waives all errors and imperfections in any proceedings
instituted by the Mortgagee under this Mortgage, the Loan
Agreement or any other loan document securing the Loan Agreement
and all benefit of any present or future statute of limitations
or any other present or future statute, law, stay, moratorium,
appraisa) or valuation law, regulation or judicial decision
which, nrr shall the Mortgagor at any time insist upon or plead,
or in any ranner whatsocever, claim or take any benefit or advan-
tage of anv such statute, law, stay, moratorium, regulation or
judicial declzlon which (i) provides for the valuation or
appraisal of THF PROPERTY prior to any sale or sales thereof
which may be made -pursuant to any provision herein or pursuant to
any decree, judgmerc),or order of any court of competent
jurisdiction, (ii) exempts any of THE PROPERTY or any other prop-
erty, real or personal, or any part of the proceeds arising from
any sale thereof, from atiachment, levy or sale under execution,
(iii) provides for any stay of execution, moratorium, marshalling
of assets, exemption from civil process, redemption or extension
of time for payment, (iv) requiies the Mortgagee to institute
proceedings in mortgage foreclcsure against THE PROPERTY before
exercising any other remedy afforded the Mortgagee hereunder in
the event of a default, (v) affectt any of the terms, covenants,
conditions or provisions of this Morigoge, or (vi) conflicts
with or may affect, in a manner which ma3y be adverse to the
Mortgagee, any provision, covenant, condition or term of this
Mortgage, the Loan Agreement or any other loun document securing
the Loan Agreement, nor shall the Mortgagor at any time after any
sale or sales of THE PROPERTY pursuant to any provision herein,
including, but without limiting the generality cf the foregoing,
after any sale pursuant to a judgment of foreclosure..claim or
exercise any right under any present or future statute law,
stay, moratorium, regulation or judicial decision to rzdsem THE
PROPERTY or the portion thereof so sold.

(b} The Mortgagor hereby waives the right, if
any, to require any sale to be made in parcels, or the right, if
any, to select parcels to be sold, and there shall be no require-

ment for marshalling of assets.

(c) THE MORTGAGOR AND THE MORTGAGEE HEREBY WAIVE
ANY RIGHT TO TRIAL BY JURY.

3.08 Receiver. If an Event of Default shall have oc-
curred, the Mortgagee, to the extent permitted by law and without

£SITTSO6




>
al
O
O
—
<
O
LL
LL
O
Z
>

o T




UNOFFICIAL COPY |

9 73 1 LA

regard to the value of THE PROPERTY or the security or occupancy
of THE PROPERTY, shall be entitled as a matter of right if it so
elects to the appointment of a receiver to enter upon and take
possession of THE PROPERTY and to collect all rents, revenues,
issues, income, 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 jurisdiction where THE
PROPERTY is located and such other powers as the court making
such apnointment shall confer, The expenses, including
receivar's fees, attorneys' fees, costs and agent's compensation,
incurred nursuant to the powers herein contained shall be secured
by this lMovtgage., The right to enter and take possession of and
to manage . apd operate THE PROPERTY, and to collect the rents,
issues and prcfits thereof, whether by a receiver or otherwise,
shall be cumulia%ive to any other right or remedy hereunder or
afforded by law. and may be exercised concurrently therewith or
independently therzof. The Mortgagee shall be liable to account
only for such rents, issues and profits actually received by the
Mortgagee, whether received pursuant to this paragraph or para-
graph 2.04. Notwithstanding the appointment of any receiver or
other custodian, the Mortgayee shall be entitled as pledgee to
the possession and control «f£ any cash, deposits, or instruments
at the time held by, or payaplz or deliverable under the terms of

this Mortgage to, the Mortgageo.

3.09 Sujts to Protect the Troperty. The Mortgagee
shall have the power and authority te institute and maintain any
gsuits and proceedings as the Mortgagee wmay 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 PROPERTY, and (t¢; to restrain the
enforcement of or compliance with any legislation or other
governmental enactment, rule or order that may oe
unconstitutional or otherwise invalid, if the enicrcement of or
compliance with such enactment, rule or order might/ inpair the
security hereunder or be prejudicial to the Mortgages:‘s interest.

3.10 Proofs of Cilajm. In the case of any receivarship,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceedings affecting the Mortgagor
or any guarantor, co-maker or endorser of any of the Mortgagor's
obligations, its creditors or its property, the Mortgagee, to the
extent permitted by law, shall be entitled to file such proofs of
claim and other documents as may be hecessary or advisable in
order to have its claims allowed in such proceedings for the
entire amount due and payable by the Mortgagor under the Loan
Agreement, this Mortgage and any other instrument securing the
Loan Agreement, at the date of the institution of such
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proceedings, and for any additional amounts which may become due
and payable by the Mortgagor after such date.

3.11 The Mortaagor to Pay the Indebtedness on Any
Default in Pavment: Application of Monjes by the Mortgagee.

(a) If default shall be made in the payment of
any amount due under the Loan Agreement, this Mortgage or any
other instrument securing the Loan Agreement, beyond any
applicable notice and/or grace period, if any, then, upoen the
Mortgagez's demand, the Mortgagor will pay to the Mortgagee the
whole amcur.t due and payable under the Loan Agreement and all
other sume szrured hereby; and if the Mortgagor shall fail to pay
the same forthwith upon such demand, the Mortgagee shall be
entitled to sue tor and to recover judgment against the Mortgagor
for the whole amsunt so due and unpaid together with costs and
expenses, including without limitation the reasonable compensa-
tion, expenses and disbrrsements of the Mortgagee's agents,
attorneys and other representatives, either before, after or
during the pendency of any proceedings for the enforcement of
this Mortgage. The right ot the Mortgagee to recover such
judgment shall not be affect<d by any taking possession or
foreclosure sale hereunder, or oy the exercise of any other
right, power or remedy for the enforcement of the terms of this
Mortgage, or the foreclosure of (b2 lien hereof.

(b) In case of a forzolosure sale of all or any
part of THE PROPERTY and of the applicacion of the proceeds of
sale to the payment of the sums secured hrreby, the Murtgagee
shall, be entitled to enforce payment frow the Mortgagor of all
amounts then remaining due and unpaid and to recover judgment
against the Mortgagor for any portion thereof remaining unpaid,

with interest.

(c) The Mortgagor hereby agrees, to the extent
permitted by law, that no recovery of any such judgment Ly the
Mortgagee and no attachment or levy of any execution upcp-any of
THE PROPERTY or any other property shall in any way affect the
lien of this Mortgage upon THE PROPERTY or any part thereof of
any lien, rights, powers or remedies of the Mortgagee hereunder,
but such lien, rights, powers and remedies shall continue

unimpaired as before.

(d) Any monies collected or received by the
Mortgagee 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 Mortgagee, and
the balance remaining shall be applied to the payment of amounts
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due and unpaid under the Loan Agreement, this Mortgage and all
other jinstruments securing the Loan Agreement.

(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 Loan Agreement.

3.12 Delay or omjssion; No Wajver. No delay or omis-

sion of the Mortgagee or the Lenders, or of any successor to the
Mortgzgez's or the Lenders' interest under the Loan Agreement, to
exercise any right, power or remedy accruing upon any Event of
Default shull exhaust or impair any such right, power or remedy
or shall ke (anstrued to waive any such Event of Default or to
constitute acgriescence thereto. Every right, power and remedy
given to the Morvgagee and the Lenders may be exercised from time
to time and as ofien as may be deemed expedient by the Mortgagee

or the Lenders.

3.13 No Waiver of One Default to Affect Another. No
waiver of any Event of Dziault hereunder shall extend to or
affect any subsequent or aiiy other Event of Default then exist-
ing, or impair any rights, powers or remedies consequent thereon.
If the Mortgagee (a) grantg fortbaarance or an extension of time
for the payment of any sums secured hereby; (b) takes other or
additional security for the paymépe: thereof; (¢} waives or does
not exercise any right granted in the Loan Agreement, this
Mortgage or any other instrument secu:ing the Loan Agreement; (d)
releases any part of THE PROPERTY frou che lien of this Mortgage
or the Loan Agreement; (e} consents to thefiling of any map,
plat or replat of the Land; (f) consents Lo the granting of any
easement on the Land; or (g) makes or cohsentis to any agreement
changing the terms of this Mortgage or subordinecing the lien or
any charge hereof, no such act or omission shai. release, dis~
charge, modify, change or affect the original lizbility under the
Loan Agreement, this Mortgage or otherwise of the Mortyagor, or
any subsequent purchaser of THE PROPERTY or any part-ihareof or
any maker, co-signer, endorser, surety or guarantor. Ko such act
or omission shall preclude the Mortgagee from exercising any
right, power or privilege herein granted or intended to be
granted in case of any Event of Default then existing or of any
subsequent Event of Default nor, except as otherwise expressly
provided in an instrument or instruments executed by the
Mortgagee, shall the lien of this Mortgage be altered thereby,
except to the extent of releases as described in subparagraph (d)
above of this paragraph 3.13. In the event of the sale or
transfer by operation of law or otherwise of all or any part of
THE PROPERTY, the Lenders, without notice to any person, firm or
corporation, are hereby authorized and empowered to deal with any
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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 and to the same extent as
they might deal with the original parties hereto and without in
any way releasing or discharging any of the liabilities or

undertakings hereunder.

3.14 Discontinuance of Proceedings; Position of Parties
Restored. If the Mortgagee shall have proceeded to enforce any
right or remedy under this Mortgage by foreclosure, entry or
otherwize and such proceedings shall have been discontinued or
abandoned far any reascon, or such proceedings shall have resulted
in a final Aetermination adverse to the Mortgagee, then and in
every such casn. the Mortgagor and the Mortgagee shall be restored
to their former nositions and rights hereunder, and all rights,
powers and remeiies of the Mortgagee shall continue as if no such
proceedings had occrrred or had been taken.

3.15 Remedies Cumulative. No right, power or remedy

conferred upon or reservec to the Mortgagee or the Lenders by the
Loan Agreement, this Mortgayge or any other instrument securing
the Loan Agreement is exclusive of any other right, power or
remedy, but each and every such right, power and remedy shall be
cumulative and concurrent and sh2ll be in addition to any other
right, power and remedy given heruunder or under the Loan
Agreement or any other instrument securing the Loan Agreement, or
now or hereafter existing at law, in ejuity or by statute,.

3.16 Interest After Event of Derault. If an Event of

Default shall have occurred, all sums outstznding and unpaid
under the Loan Agreement and this Mortgage «hull, at the Lenders'
option, bear interest at the Default Rate,

3.17 Failure to Consent. If the Mortgagor shall seek

the approval by, or the consent of, the Mortgagee or the Lenders
hereunder, and the Mortgagee or the Lenders shall fail Cr refuse
to give such consent or approval, the Mortgagor shall not be
entitled to any damages for any withholding or delay of such
consent by the Mortgagee or the Lenders, it being intended that
the Mortgagor's sole remedy shall be to bring an action for an
injunction or specific performance, which remedy of an injunction
or specific performance shall be available only in those cases in
which the Mortgagee or the Lenders have expressly agreed here-~
under not to unreasonably withhold or delay their consent or

approval.

3.18 Ventu . The Mortgageor,
the Mortgagee and the Lenders intend that the relationship
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created hereunder be solely that of mortgagor and mortgagee or
borrower and lender, as the case may be. Nothing herein is
intended to create a joint venture, partnership, tenancy-in-
common, or joint tenancy relationship between the Mortgagor and
the Mortgagee or the Lenders nor to grant the Mortgagee or the
Lenders any interest in THE PROPERTY other than that of mortgagee

or lender.

ARTICLE IV

MISCELLANEOUS PROVISIONS

4.0V Heirs, Successors and Assigns Included in Parties.

Whenever one of ‘the parties hereto is named or referred to here-
in, the heirs, eiccessors and assigns of such party shall be
included and all coverants and agreements contained in this
Mortgage, by or on bzhalf of the Mortgagor or the Mortgagee shall
bind and inure to the “erefit of their respective heirs, succes-
sors and assigns, whether 30 expressed or not.

4.02 Addresses for liotices, Ete.

(a) Any notice. report, demand or other instru-
ment authorized or required to be uiven or furnished under this
Mortgage to the Mortgagor or the Mortyagee shall be deemed given
or furnished (i) when addressed to the party intended to receive
the same, at the address of such party =zt forth below, and
delivered at such address, or (ii) three cays after the same is
deposited in the United States mail as firet /'class mail, postage
paid, whether or not the same is actually received by such party:

Mortgagee: The CIT Group/Business Crecit, Inc.
270 Park Avenue
New York, New York 10017
Attn: President

Copy to: Hahn & Hessen
350 Fifth Avenue
37th Floor
New York, New York 10018
Attn: Steven J. Seif, Esqg.

Copy to: The Bank of New York
Commercial Corporation
530 Fifth Avenue
New York, New York 10036
Attn: Anthony Viola
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and

The Bank of New York J
Commercial Corporation
1290 Avenue of the Americas
New York, New York 10104
Attn: Frank Rinaldi, Esq.

Loy to: Hahn & Hessen
350 Fifth Avenue
37th Floor
New York, New York 10018
Attn: Steven J. Seif, Esq.

Copy to: Weil, Gotshal & Manges
767 Fifth Avenue
New York, New York 10153
2ttn: Managing Partner - Real Estate (A.A.L.)

Mortgagor: Forest-Atwood Paper Company
c/o WWI Paper Corporation
Two Bala Tl:za
Bala Cynwyd ~PA 19004
Attn: PresiZent

Copy to: Duane, Morris & darkscher
One Liberty Place
Philadelphia, PA 19103-7396
Attn: Vincent F, Garricy, Jr., Esq.

(b) Either party may change tbh= address to which
and such notice, report, demand or other instrunent is to be de~-
livered or mailed, by furnishing written notice of sich change to
the other party, but no such notice of change shall be effective
unless and until received by such other party.

4.03 Headings, Etc. The headings of the articl=s,

sections, paragraphs and subdivisions of this Mortgage are for
convenience of reference only, are not to be considered a part
hereof, and shall not limit or expand or otherwise affect any of
the terms hereof. As used in this Mortgage, the singular shall
include the plural as the context requires and the following
words and phrases shall have the following meanings: (a) "provi-
sions" shall mean "provisions, terms, covenants and/or condi-
tions"; (b) "lien" shall mean "lien, charge, encumbrance,
security interest, mortgage and/or deed of trust"; (c) "obli-
gation" shall mean "obligation, duty, covenant and/or condition";
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and (d) "Person" shall mean "any individual, sole proprietorship,
partnership, joint venture, trust, unincorporated organization,
association, corporation, institution, public benefit corpora-
tion, entity or government (whether federal, state, county, city,
municipal or otherwise, including, but without limiting the
generality of the foregoing, any instrumentality division,
agency, body or department thereof)". Any act relating to the
use, care or transfer of THE PROPERTY, which act the Mortgagee or
the Lenders are permitted to perform under this Mortgage, the
Loan 3arsement or any other loan document securing the Loan
Agreemen” may be performed at any time and from time to time by
the Mortcadgee or the Lenders or by any person or entity desig-
nated by tlie Mortgagee or the Lenders. Any act relating to the
use, care or *ransfer of THE PROPERTY, which act is prohibited to
the Mortgagor ‘urder this Mortgage, the Loan Agreement or any
other loan documant securing the Loan Agreement is also pro-
hibited to all lessees of any of THE PROPERTY. Each appointment
of the Mortgagee as attorney-in-fact for the Mortgagor under this
Mortgage, the Loan Agreenent or any other loan document securing
the Loan Agreement shall he irrevocable and coupled with an
interest. The Mortgagee snd the Lenders shall have the right to
refuse to grant their consciil. approval or acceptance or to
indicate their satisfaction whenrever such consent, approval,
acceptance or satisfaction shall be required under the Loan
Agreement in accordance with and sabject to the provisions of the

Loan Agreement.

4.04 Invalid Provisions to iffect No Others. 1In the

event that any of the covenants, agreementz, terms or provisions
contained in the Loan Agreement, in this Mortgage or in any other
instrument securing the Loan Agreement shali<be deemed invalid,
illegal or unenforceable in any respect, the-validity of the
remaining covenants, agreements, terms or provisions contained
herein, in the Loan Agreement or in any other insvrument securing
the Loan Agreement shall be in no way affected, prejudiced or
disturbed thereby; and if any application of any teim, .cestric-
tion or covenant to any person or circumstances is dee¢rad illegal
or unenforceable, the application of such term, restriccicn or
covenant to other persons and circumstances shall remain wunaf-

fected to the extent permitted by law.

4,05 Modifications. Neither this Mortgage nor any term
hereof may be changed, modified, waived, discharged or terminated
orally, or by any action or inaction, but only by an instrument
in writing signed by the party against which enforcement of the
change, modification, waiver, discharge or termination is sought,
The modification hereof or of the Loan Agreement or any other
instrument securing the Loan Agreement or the release of any part
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of THE PROPERTY from the lien hereof shall not impair the pri-
ority of the lien of this Mortgage.

4.06 Reguired Notices. The Mortgagor shall notify the

Mortgagee promptly of the occurrence of any of the following:

(1) receipt of notice from any governmental authority relating to
THE PROPERTY; (ii) receipt of any notice from 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 o7 any other lien or security interest in THE PROPERTY; or
(v) commeincement of any judicial or administrative proceedings by
or againsc¢ or otherwise affecting the Mortgagor, the Guarantor
(if any), 7TdF PROPERTY or any entity controlled by or under com-
mon control vilh the Mortgagor or the Guarantor, or any other
action by any <reditor thereof as a result of any default under

the terms of any loan.

4.07 Mapayepent. The Mortgagor covenants that at all
times prior to the paynent in full of the indebtedness evidenced
by the Loan Agreement aid other sums secured hereby, THE PROPERTY
shall be managed by the Murtgyagor or by a management company
which shall have been approvzd in writing by the Mortgagee and
pursuant to a management agreemzint which shall have been approved
in writing by the Mortgagee prior to the execution thereof.

4.08 Default Rate. The [iefAult Rate shall be the
"Default Rate of Interest" as defined in the Financing Agreement.

4.09 Enforceability. This Mortoage shall be governed
by, and construed in accordance with, the laws of the State in

which THE PROPERTY is located without regard .o principles of
conflicts of laws, except that the laws of the 'Sfilate of New York
(without regard to principles of conflicts of laws) shall govern
the resolution of issues arising under the Loan Agreement to the
extent that such resolution is necessary to the intecpretation of
this Mortgage. Nothing in this Mortgage or in the Loan 2greement
shall require the Mortgagor to pay, or the Mortgagee or the
Lenders to accept, interest in an amount which would subject the
Mortgagee or the Lenders to penalty under applicable law. ‘In the
event that the payment of any interest due hereunder or under the
Loan Agreement or a payment which is deemed interest, exceeds the
maximum amount payable as interest under the applicable usury
laws, such excess amount shall be applied to the reduction of the
indebtedness secured hereby, and upon payment in full of the
indebtedness secured hereby, shall be applied to the performance
of the obligations hereunder, and upon performance in full of the
obligations hereunder, shall be deemed to be a payment made by
mistake and shall be refunded to the Mortgagor.
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4.10 Receipt of Copy. The Mortgagor acknowledges that
it has received a true copy of this Mortgage.

4.11 Inconsistent Provisions. To the extent that any

of the provisions of this Mortgage are inconsistent with the
provisions of the Financing Agreement, covering the same subject
matter the provisions of the Financing Agreement shall govern and

contro).

IN WITNESS WﬁFREOF, the Mortgagor has executed this
Mortgage ze of this j4' day of October, 1990,

FOR WOOD ,PA ‘/ﬁ?%oupmv
Name.Eowﬂhr) - UL
Title: _Chair
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ACKNOWLEDGMENT

STATE OF NEW YORK )
¢+ 88.

COUNTY OF NEW YORK)

4

/

., on the L day of October, 1990 before me personally

-

appearec’ ( w ey "“to me known, whe being by me duly sworn

did depose and say that he resides at f// MM [un J‘Q;}m ét /‘a/i

. /,{ [ P
that he is thae . ... of Forest-Atwood’ Paper Company, the

~ 4T

corporation descriled in and which executed the foregoing
instrument and that he signed his name to said instrument by
order of the board of directors of said corporation as his free
and voluntary act and as the frce and voluntary act of said

corporation for the uses and purpcses therein set forth.

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

¢ i

LR /"
Notary Public

: BELINDA MELLON
My commission expires: Namqubnc AMELLON . vork
Q lHaﬂzi ?(BBOCB my
alifiad in Kings Cou
COmm:’sslon Explres July 31, 1991
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SCHEDULE A

Description of Property

LOT 233 IN CENTEX INDUSTRIAL PARK UNIT 123, BEING A SUBDIVISION
IN SECTION 27, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

1150 Lively Boulevard, Elk Grove Village, IL

Street Adgress:
P.I.N.: 0£-27-303-027
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SCHEDULE B

Prior Liens and Encumbrances

Those matters set forth on Schedule B of First American
Title Insurance Company of the Mid-West Title Commitment No.

CX36851.
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