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MORTGAGE, SECURITY AGREEMENT, /
FINANCING STATEMENT AND
SsSIG

> THIS INDENTURE ("Mortgage'") is entered into as of the

TZ day of March, 1991 by BAGCRAFT CORPORATION OF AMERICA, a
Delaware corporation (hereinafter called ""Mortgagor'), having its
princinal place of business at 3900 West 43rd Street, Chicago,
Illinzis 60632 to SPBC, INC,, a Delaware corporation with an
office Jncated at One East 22nd Street, Lombard, Illinois 60148
(hereiriaZter called "Mortgagee");

WITNESSETH:

WHEREAS, Mortgagor has executed and delivered to
Mortgagee that cert:in Loan and Security Agreement, dated of even
date herewith (the j.0an and Security Agreement and any and all
amenhdments, renewals, /extensions for any period, increases or
rearrangements or resvatements therecof is referred to as the
"Lean Agreement"), provi.ding for the extension of certain credit
and financial accommodatlans. by Mortgagee to Mortgagor which,
combined with the outstandis principal balance of the Note (as
hereinafter defined)} will not exceed Thirty-~Nine Million and
No/100 Deollars ($39,000,000.00); and

WHEREAS, pursuant to ard  in accordance with the
provisions of the Loan Agreement,( (1) Mortgagee has agreed to
make avajilable to the Mortgagor a revolving line of credit
consisting of revolving loans and cerczin letters of credit in an
aggregate amocunt not to exceed Seventescn Million and No/100
Dollars {($17,000,000.00); (ii) Mortgador /nas executed and
delivered to Mortgagee that certain Term Loan Note of even date
herewith in the aggregate principal amount/rnd, Eighteen Million
and No/100 Dollars {$18,000,000.00); and (iii) Mortgageor may
hereafter execute and deliver to Mortgagee tha’ certain Capital
Expenditure Loan Note with an aggregate princigal-amount not to
e¥ceed Four Million and No/100 Dollars ($4,000,002.00), or, in
the alternative, Mortgagee may issue or cause to be 1i13sued that
certain IRB Letter of Credit in an original face amouat not to
exceed Six Million and no/100 Dollars {$6,000,000.00); ‘(the Term
Loan Note and the Capital Expenditure Loan Note are herceinafter
collectively referred to as the "Note!); and

WHEREAS, as a condition to Mortgagee's extension of
certain financial accommodations to Mortgagor, including, without
limitation, the extension of credit evidenced by the Note and
pursuant to the Loan Agreement, Mortgagee has reguired that
Mortgagor enter inte this Mortgage and grant to Mortgagee the
liens and security interests referred to herein to secure (i) the
payment of the principal amount evidenced by the Note together
with any interest thereon; (il) the payment of all Reimbursement
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Obligations (as defined in the Loan Agreement}, together with
interest thereon, owing by the Mortgagor to the Mortgagee under
or in connection with the Letters of Credit (as deflned in the
Loan Agreement) issued by the Mortgagee to or for the account of
the Mortgagor; (iii) the payment of the principal amount,
together with any interest thereon, of all present and future
advances of money made by Mortgagee to Mortgagor, including,
without limitation, the borrowing of principal previocusly repaid
pursuant to the Loan Agreement as well as all other Obligations
(all as defined and provided in the Loan Agreement) of Mortgagor
to Mortgagee; and (iv) other payment and performance obligations
related to this Mortgage (the aforesaid Obligations of Mortgagor,
together with the obligations evidenced by the Note plus interest
thereon and all other payment and performance obligations of the
Mortgagor being hereinafter referred to collectively as the
"Liabilities"); and

WHEREAS, the Liabilities secured hereby shall not
exceed an aggregate principal amount, at any one time ocutstanding
of SEVENPY-EICHT MILLION and NC/100 DOLLARS {$78,000,000.00),
provided, that the foregoing limitation shall apply only to tha
lien upen (vle real property created by this Mortgage, and it
shall not ir sny manner limit, affect or impair any grant of a
security intarast or other right in favor of the Mortgagee under
the provision<s of the Loan Agreement or under any other security
agreement at any time executed by Mortgagor;

NOW, THERFFCRE, in consideration of the premises
contained herein and to secure payment of the Liabilities and in
consideration of One Nollar ($1.00) in hand paid, receipt whereof
is hereby acknowledgea;, mprtgagor does hereby grant, renise,
release, alien, convey, wrrtgage and warrant to Mortgagee, its
successors and assigns, ard grant a security interest to
Mortgagee, its successors argd assigns, in and to the following
described real estate (the "“rand") in Cock County, Illinois;

See Exhikit A attached liereto and by
this reference made a purt hereof

which Land, together with all right, title and interest, if any,
which Mortgagor may now have or hereaftern acquire in and to all
improvements, buildings and structures thereon of every nature
whatsoever, is herein called the "Premiszs."

TOGETHER WITH all right, title arnd /interest, if any,
including any after-~acquired right, title and interest, and
including any right of use or occupancy, which Mortgagor may now
have or hereafter acguire in and to (a) all easemznts, rights of
way, gores ©of land or any lands occupied by streets, ways,
alleys, passages, sewer rights, water courses, watex ights and
powers, and public places adjecining said Land, and any other
interests in property constituting appurtenances to tlie Premises,
or which hereafter shall in any way belong, relate or he
appurtenant thereto, and {(b) all hereditaments, gas, oil,
minerals (with the right to extract, sever and remove such gas,
oil and minerals), and casements, of every nature whatsocever,
located in or on the Premises and all other rights and privileges
thereunto belonging or appertaining and all extensions,
additions, improvements, betterments, renewals, substitutions and
replacements to or of any of the rights and interests described
in subparagraphs (a) and (b) above (hereinafter the "Property
Rights"),

TOGETHER WITH all right, title and interest, if any,
including any after-acquired right, title and interest, and
including any right of use or occupancy, which Mortgagor may now
or hereafter acquire in and to all fixtures and appurtenances of
every nature whatsoever now or hereafter located in, on or
attached to, and used or intended to be used in connection with,
or with the operation of, the Premises, including, but not
limited to (a) all apparatus, machinery and equipment of
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Mortgagor; and (b) all extensions, additions, improvements,
betterments, renewals, substitutions and replacements to or of
any of the foregoing (the items described in the foregeing (a)
and (b) being the "Fixtures'); as well as all personal property
and equipment of every nature whatsoever now or hereafter located
in or on the Premises, including but not limited to {c) all
screens, window shades, blinds, wainscoting, sterm doors and
windows, floor coverings, and awnings of Mortgagor; (d} all
apparatus, machinery, eguipment and appliances of Mortgagor not
included as Fixtures; (e} all items of furniture, furnishings and
personal property of Mortgagor; and (f) all extensions,
additions, improvements, betterments, renewals, substitutions and
replacements to or of any of the foregoing (e¢)-(e) (the items
described in the foregoing (c)-(f)} and any other personal
property referred to in this paragraph being the "Personal
Property") and in and to the proceeds of the Personal Property.
It is nutually agreed, intended and declared that the Premises
and all of the Property Rights and Fixtures owned by Mortgagor
(referre2 to collectively herein as the "Real Property") shall,
So far as nermitted by law, be deemed to form a part and parcel
of the L2110 and for the purpose of this Mortgage to be real
estate and Ccvered by this Mortgage. It is also agreed that if
any of the proprerty herein mortgaged is of a nature so that a
security interest therein can be perfected under the Uniform
Commercial Cod<, this instrument shall constitute a security
agreement, fixture filing and financing statement, and Mortgagor
agrees to execute, deliver and file or refile any financing
statement, coeontinuation statement, or other instruments Mortgagee
may reasonably require rfrom time to time to perfect or renew such
security interest under the Uniform Commercial Code. To the
extent permitted by law, () all of the Fixtures are or are to
become fixtures on the Land: and (ii) this instrument, Jupon
recording or registration in the real estate records of the
proper office, shall constituce a "fixture-filing" within the
meaning of Sections 9-313 and %-402 of the Uniform Commercial
Code. Subject to the terms and ronditions of the Loan Agreement,
the remedies for any violation of *he covenants, terms and
conditions of the agreements hereirn aontained shall be as
prescribed herein or by general law, cr, as to that part of the
security in which a security interest way be perfected under the
Uniform Commercial Code, by the specific statutory consaegquences
now or hereafter enacted and specified in the Uniform Commercial
Code, all at the Mortgagee's sole electior/

TOGETHER WITH all the estate, right title and interest
of the Mortgagor in and to (i) all judgments, insurance proceeds,
awards of damages and settlements resulting from condemnation
proceedings or the taking of the Real Property, or any part
thereof, under the power of eminent domain or for any damage
{whethar caused by such taking or otherwise) to the Feil
Property, or any part thereof, or to any rights appurcenant
thereto, and all proceeds of any sales or other dispositions of
the Real Property cor any part thereof; and (except as otlicwise
provided herein or in the Loan Agreement) the Mortgagee is hereby
authorized to collect and receive said awards and proceeds and to
give proper receipts and acquittances therefor, and to apply the
same as provided in the Loan Agreement; and (ii) all contract
rights, general intangibles, actions and rights in action
relating to the Real Property including, without limitation, all
rights to insurance proceeds and unearned premiums arising from
or relating to damage to the Real Property; and (iii) all
proceeds, products, replacements, additions, substitutions,
renewals and accessions of and to the Real Property. (The rights
and interests described in this paragraph shall hereinafter be
called the "Intangibles.")

As additional security for the Liabilities secured
hereby, Mortgagor (i) does hereby pledge and assign to Mortgagee
from and after the date hereof (including any period of
redemption), primarily and on a parity with the Real Property,
and not secondarily, all the rents, issues and profits of the
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Real Property and all rents, issues, profits, revenues,
royalties, bonuses, rights and benefits due, payable or accruing
(including all deposits of money as advance rent, for security or
as earnest money or as down payment for the purchase of all or
any part of the Real Property) {(the "Rents'") under any and all
present and future leases, contracts or cther agreements relative
to the ownership or occupancy of all or any portion of the Real
Property, and (ii) except to the extent such a transfer aor
assignment is not permitted by the terms thereof, doass hereby
transfer and assign to Mortgagee all such leases and agreements
{including all Mortgagor's rights under any contracts for the
sale of any portion of the Mortgaged Property and all revenues
and royalties under any o0il, gas and mineral leases relating to
the Real Property) (the "Leases"). Mortgagee hereby grants to
Mcrtgagor the right to collect and use the Rents as they become
due and payable under the Leases, but not more than one (1) month
in advonce thereof, unless an "Event of Default” (as defined in
the Louan Agreement} shall have occurred provided that the
existenca of such right shall not operate to subordinate this
assignmert to any subsequent assignment, in whole or in part, by
Mortgagor, ‘and any such subsequent assignment shall be subject to
the rights ©f the Mortgagee under this Mortgage. MWortgagor
further agrefes. to execute and deliver such assignments of leases
or assignments of land sale contracts as Mortgagee may from time
to time reques.. In the event of an Event of Default under the
Loan Agreement (1) the Mortgagor agrees, upon demand, to deliver
to the Mortgagee )i of the Leases with such additional
assignments thereof 23 the Mortgagee may reguest and agrees that
the Mortgagee may assume the management of the Real Property and
collect the Rents, applying the same upon the Liabilities in the
manner provided in the Lran Agreement, and (2) the Mortgagor
hereby authorizes and dirzrts all tenants, purchasers or other
perscons occupying or othervise acquiring any interest in any part
of the Real Praperty to pay tne Rents due under the Leases to the
Meortgagee upon request of the Monrtgagee. Mortgagor hereby
appoints Mortgagee as its true at lawful attorney in fact to
manage said property and collect/the Rents, with full power to
bring suit for collection of the 4d4unts and possession of the Real
Property, giving and granting unto &2)d Mortgagee and unto its
agent or attorney full power and authority to do and perform all
and every act and thing whatscever requisite and necessary to be
done in the protection of the security hereby conveyed; provided,
however, that (i) this power of attorney 2rd assignment of rents
shall not be construed as an obligation upow sald Mortgagee to
make or cause to be made any repairs that may ne needful or
necessary and (ii}) Mortgagee agrees that until] such Event of
Default as aforesaid, Mortgagee shall permit Mortgagor to perform
the aforementioned management responsibilities. Urnan Mortgagee's
receipt of the Rents, at Mortgagee's option, it miy 1se the
proceeds of the Rents to pay: {1} reasonable charygyzs for
collection therecf, costs of necessary repairs and otanr costs
requisite and necessary during the continuance of this power of
attorney and assignment of rents, (2) general and special \taxes,
insurance premiums, and (3) any or all of the Liabilitie:z
pursuant to the provisions of the Loan Agreement. This power of
attorney and assignment of rents shall be irrevocable until this
Mortgage shall have been satisfied and released of record and the
releasing of this Mortgage shall act as a revocatiaon of this
power of attorney and assignment of rents. Mortgagee shall have
and hereby expressly reserves the right and privilege (but
assumes no cbligation) to demand, collect, sue for, receive and
recaver the Rents, or any part therecof, now existing or hereafter
made, and apply the same in accordance with the provisions of the
Loan Agreement.

All of the property described above, and each item of
property therein described, not limited to but including the
Land, the Premises, the Property Rights, the Fixtures, the
Fersonal Property, the Real Property, the Intangibles, the Rents
and the Leases, is herein referred to as the "Mortgaged
Property."
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Neothing herein contained shall ke construed as
constituting the Mortgagee a mortgagee-in-possessicn in the
absence of the taking ¢f actual possession of the Mortgaged
Property by the Mortgagee. Nothing contained in this Mortgage
shall be construed as imposing on Mortgagee any of the
obligations of the lessor under any lease of the Mortgaged
Property in the absence of an explicit assumption therecf by
Mortgagee. Except as otherwise provided in the Loan Agreement,
no liability shall be asserted or enforced against the Mortgagee
in connection with the exercise of the powers herein granted, all
such liability being expressly waived and released by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, properties,
rights and privileges hereby conveyed or assigned, or intended so
to be, unto Mortgagee, its beneficiaries, successors and assigns,
forever for the uses and purposes herein set forth. Mortgagor
hereliy. celeases and waives all rights under and by virtue of the
Homestead Exemption Laws, if any, of the State of Illineois (the
"State") ind Mortgagor hereby covenants, represents and warrants
that, at *n= time of the ensealing and delivery of these
prasents, wrrntgagor is well seised of the Mortgaged Property in
fee simple and-with lawful authority to sell, assign, convey and
mortgage the Mortgaged Property, and that the title to the
Mortgaged Propertiy is free and clear of all encumbrances, except
as described on E¥iiibit B attached hereto and made a part hereof,
and that, except fror the encumbrances set forth on Exhibit B,
Mortgagor will forever-defend the same against all lawful claims.

The following provisions shall also constitute an
integral part of this Mortgage:

i. Pavment of Taxes on the Mortaade. Without limiting
any of the provisions of the Zoun Agreement, Mortgagor agrees
that, if the United States or anv department, agency or bureau
thereof or if the State or any ©f its subdivisions having
jurisdiction shall at any time reguire daocumentary stamps to be
affixed to this Mortgage or shall lavy, assess, or charge any
tax, assessment or imposition upon tonis Mortgage or the credit or
indekbtedness secured hereby or the interest of Mortgagee in the
Premises or upon Mortgagee by reason-of ¢> as holder of any of
the foregoing, then Mortgagor shall pay for such decumentary
stamps in the required amount and deliver *hem to Mortgagee or
pay {or reimburse Mortgagee for) such taxer, assessments or
impositions. Mortgagor agrees to exhibit to /Mrortgagee, at any
time upon request, cfficial receipts showing payunent of all
taxes, assessments and charges which Meortgagor i3 required or
elects to pay under this paragraph. Mortgagor ayre~s to
indemnify Mortgagee against liability on account of such
documentary stamps, taxes, assessments or impositions, whether
such liability arises before or after payment of the Liabpilities
and regardless of whether this Mortgage shall have beern released.

2. eases ect e Re . Mortgagor
agrees faithfully to perform all of its obligations under all
present and future leases and cother agreements relative to the
occupancy of the Real Property at any time asasigned to Mortgagee
as additional security, and to refrain from any action or
inaction which would result in termination of any such leases or
agreements, or in the diminution of the value thereof or of the
rents or revenues Jdue thereunder. All future lessees under any
lease of the Real Property, or any part thereof, made after the
date of recording of this Mortgage shall, at Mortgagee's option

and without any further documentation, attorn to Mortgagee as 2
lessor if for any reason Mortgagee becomes lessor thereunder, bt
and, upon demand, pay rent to Mortgagee, and Mortgagee shall not =
be responsible under such lease for matters arising prior to z)
Mortgagee becoming lessor thereunder, U

3. Use of the Real Property. Mortgager agrees that it :2

shall not permit the public to use the Real Property in any
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manner that might tend, in Mortgagee's reascnable judgment, to
impair Mortgagor's title to such property or any portion thereof,
or to make possible any claim or claims of easement by
prescription or of implied dedication to public use.

4. Indemnification. Mortgagor shall not use or permit
the use of any part of the Real Property for an lllegal purpose,
including, without limitation, the violation of any environmental
laws, statutes, codes, regulations or practices. Without
limiting any indemnification Mortgagor has granted in the Loan
Agreement, Mortgagor agrees to indemnify and hold harmless
Mortgagee from and against any and all losses, sulits,
liabilities, fines, damages, judgments, penalties, claims,
charges, costs and expenses {including reasonable attorneys' and
paralegals’' fees, court costs and disbursements) which may be
imposed on, incurred or paid by or asserted against the Real
Property by reason or on account of or in connection with (i) the
consiriction, reconstructicn or alteration of the Real Property,
(ii) ary negligence or misconduct of Mortgagor, any lessee of the
Real Frrperty, or any of their respective agents, contractors,
subcontcsuctors, servants, employees, licensees or invitees, (iii)
any accigent. injury, death or damage to any person or property
cccurring i{n,.on or about the Real Property or any street, drive,
sidewalk, curb or passageway adjacent thereto, or (iv) any other
transaction arjsing out of or in any way connected with the
Mortgaged Progerty.

5. Insurance. Mortgagor shall, at its sole expense,
obtain for, deliver to, assign and maintain for the benefit of
Mortgagee, until the Liabilities are paid in full, insurance
pelicies as specified I{n the Loan Agreement. 1In the event of a
casualty loss, the net 1iyisurance proceaeds from such insurance
policies shall be paid ana applied as specified in the Loan
Agreement,

6. Condemnation Awaras. Mortgagor hereby assigns to
Mortgagee, as additional securi*y, all awards of damage resulting
from condemnation proceedings or ' to= taking of or injury to the
Real Property for public use, and ortgagar agrees that the
proceeds of all such awards shall be yaid and applied as
specified in the Loan Agreement.

7. BRenedjies. Subject to the nravisions of the Loan
Agreement, upon the occurrence of an Even’ of Default under the
terms of the Leoan Agreement, in addition to¢ anv rights and
remedies provided for in the Loan Agreement, <nd to the extent
permitted by applicable law, the following prcvigions shall

apply:

(a) cea's . Tt/ <hall be
lawful for Mortgagee to (i) immediately sell the Moricaged
Property either in whole or in separate parcels, as prezcribed by
the State law, under power of sale, which power is herc¢by.granted
to Mortgagee to the full extent permitted by the State lavw, and
thereupon, to make and execute to any purchaser(s) thereof deeds
of conveyance pursuant to applicable law or (ii) immediately
foreclose this Mortgage by judicial action. The court in which
any proceeding is pending for the purpose of foreclosure of this
Mortgage may, at once or at any time thereafter, either before or
after sale, without notice and without requiring bond, and
without regard to the solvency or insolvency of any person liable
for payment of the Liabilities secured hereby, and without regarg
te the then value of the Mortgaged Property or the occupancy
thereof as a homestead, appoint a receiver (the provisions for
the appointment of a receiver and assignment of rents being an
express condition upon which the locan hereby secured is made) for
the benefit of Mortgagee, with power to collect the Rents, due
and to become due, during such foreclosure suit and the full
statutery period cof redemption notwithstanding any redenmption.
The receiver, out of the Rents when collected, may pay costs
incurred in the management and operation of the Real Property,

b
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prior and subordinate liens, if any, and taxes, assessments,
water and other utilities and insurance, then due or thareafter
accruing, and may make and pay for any necessary repairs to the
Real Property, and may pay all or any part of the Liabilities or
other sums secured hereby or any deficiency decree entered in
such foreclosure proceedings. Upon or at any time after the
filing of a suit to foreclose this Mortgage, the court in which
such suit is filed shall have full power to enter an order
placing Mortgagee in possession of the Real Property with the
same power granted to a receiver pursuant to this subparagraph
and with all other rights and privileges cof a mortgagee-in-
possession under applicable law.

{b) ! '
. Mortgagee shall, at its option, have
the right, acting through its agents or attorneys, either with or
without, process of law, forcibly or otherwise, to enter upon and
take possession of the Real Property, expel and remove any
persons, ~jgoods, or chattels cccupying or upon the same, to
collect ‘o .receive all the Rents, and to manage and control the
same, and to lease the same or any part thereof, from time to
time, and, after deducting all reasonabkle attorneys' fees and
expenseg, and sil reasonakble expenses incurred in the protection,
care, maintensnie, management and operation of the Real Property,
distribute and apply the remaining net income in accordance with
the terms of the Loan Agreement or upon any deficiency decree
entered in any for«enigsure proceedings.

8. pApplication of the Rents or Proceeds from
Foreclosure gr Sale. In any foreclosure of this Mortgage by

judicial action, or any saje of the Mortgaged Property by
advertisement, in addition Lo any of the terms and provisions of
the Loan Agreement, there ghall ke allowed (and included in the
decree for sale in the event f \a foreclosure by judicial action)
to be paid out of the Rents ov.the proceeds of such foreclasure
preceeding and/or sale:

(a) Liabilities. All of the Liabilities and other
sumg secured hereby which then remair uanpaid; and

(b) oQther Advances. All othes {tems advanced or paid
by Mortgagee pursuant to this Mortgage; andg

(c) S eg.. . All court costs,
reasonable attorneys' and paralegals' fees and expenseas,
appraiser's fees, advertising costs, filing feass.and transfer
taxes, notice expenses, expenditures for documenvary and expert
evidence, stenocgrapher's charges, publication costg,and casts
(which may be estimated as to items to be sxpended aft=ar entry of
the decree) of procuring all abstracts of title, tit)e searches
and examinations, title guarantees, title insurance poYi~ies,
Torrens certificates and similar data with respect to tlitle which
Mortgagee in the reasonable exercise of its judgment may (dnem
necessary. All such expenses shall become additional Liapilities
secured hereby when paid or incurred by Mortgagee in connection
with any proceedings, including but not limited to probate and
bankruptcy proceedings, te which Mortgagee shall be a party,
either as plaintiff, claimant or defendant, by reason of this
Mortgage or any indebtedness hereby secured or in connection with
the preparations for the commencement of any suit for the
foreclosure, whether or not actually commenced, or sale by
advertisement. The proceeds of any sale (whether through a
foreclosure proceeding or Mortgagee's exercise of the power of
sale} shall be distributed and applied in accordance with the
terms of the Loan Agreement.,

5. : R .
Waiver. Each remedy or right of Mortgagee shall not be exclusive
of but shall be in addition to every other remedy or right now or
hereafter existing at law or in eguity. No delay in the exercise
or omission to exercise any remedy or right accruing on the

3
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occurrence or existence of any Event of Default shall impair any
such remedy or right or be construed to be a waiver of any such
Event of Default or acquiescence therein, nor shall it affect any
subsequent Event of Default of the same or different nature.
Every such remedy or right may be exercised concurrently or
independently and when and as often as may be deemed expedient by
Mortgagee.

10. Mortgagee's Remedies against Multiple Parcels. If
more than one property, lot or parcel is covered by this
Mortgage, and if this Mortgage is foreclosed upon, or judgment is
entered upon any Liabilities secured hereby, or if Mortgagee
exercises its power of sale, execution may be made upon or
Mortgagee may exercise its power of sale against any one or more
of the properties, lots or parcels and not upon the others, or
upon all of such properties or parcels, either together or
separately, and at different times or at the same time, and
exe~ution sales or sales by advertisement may likewise be
conducied separately or concurrently, in each case at Mortgagee's

electicn,

%4, N@ Merger. In the event of a foreclosure of this
Mortgage or PRV other mortgage or deed of trust securing the
Liabilities, *te Liabilities then due the Mortgagee shall not be
merged into an’- decree of foreclosure entered by the court, and
Mortgagee may corcurrently or subsegquently seek to foreclose one
Oor more mortgages. oo deeds of trust which also secure said
Liabilities.

12. Notices. ) Except as otherwise provided herein, any
notices, demands, consen%ts, requests, approvals, undertakings or
other instruments requires or permitted to be given in connection
with this Mortgage (and ai. copies of such notices or other
instruments as set forth belrw; shall be in writing, and shall be
deemed to have been validly uerved, given or delivered if hand-
delivered or if sent by a nationally recognized overnight
delivery service, charges prepaisi, or if mailed (effective four
(4) business days following deposyi* thereof at any main or branch
United States Post Office) by United Ftates registered or
certified mail, postage prepaid, returr receipt requested,
addressed to the party so notified as follows:

if to Mortgagor:

Bagcraft Corporation of Americe

3900 West 43rd Street

Chicago, Illinois 60632

Attention: Mark Santacrose, Vice Prosident,
Legal Affairs

Telecopy No. (312) 254-5216

with a copy to:

Kwiatt and Silverman, Ltd.
500 North Central Avenue
Northfield, Illinois 60093
Attention: Kenneth L. Kwiatt
Telecopy No. (708) 441-76%96
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if to Mortgagee:

SPBC, Inc.

One East 22nd Street

Lombard, Illincis 60148

Attention: Asgsistant General Counsel
Telecopy No. {(708) 691-7381

with a copy to:

SPBC, Inc.

10124 0ld Grove Road

San Diego, California 92131
Attention: General Counsal
Telecopy No. (619) 549-7508

and with a copy to:

Sidley & Austin

One Firat National Plaza

Chicago, Illinocis 60603

Attention: Jeffrey S. Rothstein, Esq.
Telecopy No. {312) 853-7312

Mortgagor or M-rtgagee shall, from time to time, have the right
t.0 specify as the proper addressee and/or address for the
purposes of this KNortgage any other party or address in the
United States upon giving five (5) days'® written notice thereof.

13. Extensjicn of Payments. Mortgagor agrees that,
without affecting the lizollity of any person for payment of the

Liabilities secured hereky or affecting the lien of this Mortgage
upon the Mortgaged Property or any part thereof (other than
persons or property explicitly released as a result of the
exercise by Mortgagee of its rsichts and privileges hereunder),
Mortgagee may at any time and frror time to time, on request of
the Mortgagor, without notice to(any person liable for payment of
any Liabilities secured hereby, bu% otherwise subject to the
provisions of the Loan Agreement, ex*end the time, or agree to
alter or amend the terms of payment o’ such Liabilities.
Mortgagor further agrees that any part ol the security herein
described may be released with or without cansideration without
affecting the remainder of the Liabilities 2r the remainder of
the security.

14. Governing Law. Mortgagor agrees that this
Mortgage is to be construed, governed and enforcad in accordance

with the laws of the State. Wherever possible, eacii provision of
this Mortgage shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of
this Mortgage shall be prohibited by or invalid under 7policable
law, such provision shall be ineffective only to the extent of
such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this
Mortgage.

15. Satisfaction of Mortgage. Upon full payment of
all the Liabilities, at the time and in the manner provided in
the Loan Agreement, or upon satisfaction of the conditions set
forth in the Loan Agreement for release of the Mortgaged Property
from this Mortgage, this conveyance or lien shall be null anad
void and, upon demand therefor following such payment or
satisfaction of the conditions set forth in the Loan Agreement
for release of the Mortgaged Property, as the case may be, a
satisfaction of mortgage or reconveyance of the Mortgaged
Property shall promptly be provided by Mortgagee to Mortgagor.

16. Suygcgessorsg and =] . This
Mortgage shall be binding upon the Mortgager and upon the
successors, assigns and vendees of the Mortgagor and shall inure
to the benefit of the Mortgagee's successors and assigns; all
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references herein to the Mortgagor and to the Mortgagee shall be
deemed to include their respective successors and assigns.
Mortgagor's successors and assigns shall include, without
limitation, a receiver, trustee or debtor in possession of or for
the Mortgagor. Wherever used, the singular number shall include
the plural, the plural shall include the singular, and the use of
any gender shall be applicable to all genders.

17. Waiv of A isement, Valuati ta
Extensjon and Redemption Laws. Mortgagor agrees, to the full
extent permitted by law, that at all times following an Event of
Default, neither Mortgagor nor anyone claiming through or under
it shall or will set up, claim or seek to take advantage of any
appraisement, valuation, stay, or extension laws now or hereafter
in force, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage or the absolute sale cof the
Mortgagad Property or the final and absolute putting into
possesy.on thereof, immediately after such sale, of the purchaser
thereat; and Mortgagor, for itself and all who may at any time
claim theccugh or under it, hereby waives, to the full extent that
it may lavfilly s¢ do, the benefit of all such laws and any and
all right o have the assets comprising the Mortgaged Property
marshalled upcn.any foreclosure of the lien herecf and agrees
that Mortgagee /cr any court having jurisdiction to foreclose such
lien may sell t':¢ Mcrtgaged Property in part or as an entirety.
To the full extent permitted by law, Mortgagor hereby waives any
and all statutory <r other rights of redemption from sale under
any order or decree of foreclosure of this Mortgage, on its own
behalf and on behalf Hf esach and every person acqguiring any
interest in or title to /the Mortgaged Property subsequent to the
date hereof.

18. Interpretaticon with Other Documents.
Notwithstanding anything in thris, Mortgage to the contrary, in the
aevent of a conflict or inconsistency between the Mortgage and the
Loan Agreement, the provisions of the Loan Agreement shall
govern.

19. ure Adva 8. This iMortgage is given for the
purpese cof securing loan advances which the Mortgagee may make to
or for Mortgagor pursuant and subject to. <ie terms and provisions
of the Loan Agreement. The parties here:o intend that, in
addition to any other debt or obligation szcured hereby, this
Mortgage shall secure unpaid balances of loan advances made after
this Mortgage is delivered to the Recorder of{ heeds, Cook County,
Illinois, whether made pursuant to an obligaticn of Mortgagee or
otherwise, provided that such advances are within ‘twenty (20)
vyears from the date hereof and in such event, such advances shall
bhe secured to the same extent as if such future advan:ces were
made on the date hereof, although there may be no aavunrce made at
the time of execution hereof and although there may be ‘o
indebtedness outstanding at the time any advance is madz.' Such
loan advances may or may not be evidenced by notes executecd
pursuant to the Loan Agreement.

20, Invalid Provisions to Affect No Others. In the
event that any of the covenants, agreements, terms or provisions
contained in this Mortgage shall be invalid, illegal or
unenforceable in any respect, the validity of the remaining
covenants, agreemants, terms or provisions contained herein or in
the Leoan Agreement shall not be in any way affected, prejudiced
or disturbed thereby. In the event that the application of any
of the covenants, agreements, terms or provisions of this
Mortgage is held to be invalid, illegal or unenforceable, those
covenants, agreements, terms and provisions shall not be in any
way affected, prejudiced or disturbed when otherwise applied.

21. Changes. Neither this Mortgage nor any term
hereof may be changed, waived, ciischarged 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

- 10 =
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change, waiver, discharge or termination is sought. To the extent
permitted by law, any agreement hereafter made by Mortgagor and
Mortgagee relating to this Mortgage shall be superior to the
rights of the holder of any intervening lien or encumbrance.

22. Time of Essenge. Tima is of the essence with
respact to the provisions of this Mortgage.
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WITNESS WHEREOF, this instrument is executed as of
the day and year first above written by the person or persons
identified below on behalf of Mortgagor (and said person or
persons hereby represent that they possess full power and
authority to execute this instrument).

THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT THE
MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS
MORTGAGE.

MORTGAGOR:
BAGCRAFT CORPORATION OF AMERICA,

a Delaware corpcration

By: - ’7--}1—\:,‘“1_(:’ ..QL/, Q,_ ‘/Z”ﬁél‘h
Its President

Attest: i

U _
R P S | Ld\..q &

Its"; " “Secretary

-—

AFFIX CORPORATI SEAL
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STATE OF ILLINOIS
) SS.

COUNTY OF CCOK )

I, the undersigned, a Notary Public_ in and for said
County, in said state, hereby cer lfy that 1y /. _ and
whose names as and oo ool
1 are

‘3 A /
of BAGCRAFT CORPORATION OF AMERICA, a Delaware corporation,
signed to the foregeoing instrument, and who are known to me,
acknowledged before me on this day that, being informed of the

ag such officers and with Ffull

contents of the instrument, they,
authority, executed the same voluntarily for and as the act of

gaild corporation.
-
Given under my hand and Official seal this f‘

day of March, 1991.
/’/’;' . ‘
- o g

— - Notary Public

{Seal)

v eaadadlal e el ikahet
i “OFFICIAL. STALY My Commission Expiraes: _/=" r(/éé»

Roland A, Gabiare

Notary Publie, Siate </~ iilinois
My Cominissidn Expires Dee, 21, 2502 Notary Publlc In and for the Stata
of Illineois

PN e

P A s

165Y0116




EXHIBIT A

UNOFFICIAL COPY !

PARCEL 1:

AN TRREGULAR SHAPED PARCEL OF LAND IN THE WEST 1/2 OF THE NORTH WEST
1/6 OF SECTION 2, TCWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, CESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION QF THE NORTH LINE OF PRIVATE WEST 43RD
STREET (A PRIVATE STREET) SAID NORTH LINE OF PRIVATE WEST 43RD STREET
BEING 33.0 FEET NORTH OF AND PARALLEL TO THE SOUTH LINE OF THE WEST 1/2

QF THE NORTH WEST 1/4 OF SAID SECTION 2, AND A LINE 299.07 FEET
(MEASURED PARALLEL TO AFORESAID SOUTH LINE OF THE WEST 1/2 OF THE NORTH
wWEST 1/4 OF SECTION ) WEST OF AND PARALLEL TO THE EAST LINE OF SAID
WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2, SAID LAST DESCRIBED
PARALLEL LINE BEING THE EASTERLY BOUNDARY LINE OF THE PREMISES CONVEYED
BY-THE FIRST NATIONAL BANK OF CHICAGO, TO THE THEN TRUSTEES OF THE
CELVIRAL MANUFACTURING DISTRICT BY DEED DATED APRIL 9, 1957 AND RECORDED
IN“E, RECORDER'S OFFICE OF COQK CGUNTY, [LLINOIS ON MAY 27, 1957 IN
BOCK.©4208, AT PAGE 126 AS DOCUMENT 16915322; THENCE NORTH ALONG THE
LAST DESCRIBED PARALLEL LINE, 308.29 FEET TO A POINT; SAID POINT BEING
ALSO THE" NURTH EAST CORNER OF THE SAID PREMISES AS CONVEYED BY DEED
DATED APRIL 9, 1957 AS AFOREMENTIONED; THENCE NORTHEASTERLY ALONG A
CURVE CONVwX TO THE SUUTH EAST, HAVING & RADIUS OF 295.12 FEET, AN ARC
DISTANCE QF 209 8% FEET, MORE OR LESS, 7O ITS INTERSECTION WITH A LINE
519.27 FEET, BY WECTANGULAR MEASUREMENT, NORTH OF AND PARALLEL TO SAID
SOUTH LINE QF THE WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2, SAlD
POINT OF INTERSECTTON BEING 160.16 FEET (MEASURED PARALLEL TO AFORESAID
SOUTH LINE QF THE WE53T 1/2 OF THE NORTH WEST 1/64 OF SECTION 2}, WEST OF
SAID EAST LINE OF THE VEST-1/2 OF THE NORTH WEST 1/4 OF SECTION 2;
THENCE EAST ALONG THE LaS-DESCRIBED PARALLEL LINE TO A PQINT 158.0
FEET, BY RECTANGULAR MEASUREMENT, WEST OF AND PARALLEL TQ SAID EAST
LINE OF THE WEST 1/2 OF THE (NORTH WEST 1/4 OF SECTION 2; THENCE
SOUTHEASTERLY ALONG A CURVED LTS CONVEX TO THE SOUTH WEST, HAVING A
RADIUS OF 3584.21 FEET, AN ARC JTSTANCE OF 209.93 FEET, MORE OR LESS, TO
& PCINT WHICH IS 314.32 FEET, BY PLATANGULAR MEASUREMENT, NCRTH OF sSalD
SOUTH LINE OF THE WEST 1/2 OF THE “ONTH WEST 1/4 QF SECTION 2 AND 120.7
FEET WEST OF THE EAST LINE OF SAID WEST 1/2 OF THE NORTH WEST 1/4 OF
SECTION 2, MEASURED ALONG A LINE PARAITLL TO THE SOUTH LINE THEREOGF;
THENCE SOUTHEASTERLY ON A STRAIGHT LINE T ©\ POINT WHICH IS 212.9 FEET,
BY RECTANGULAR MEASUREMENT, NORTH OF THE SALIP SOUTH LINE OF THE WEST
1/2 OF THE NORTH WEST i/4 OF SECTION 2, AND/PZ .41 FEET WEST OF THE EAST
LINE QF SaID WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2, MEASURED
ALONG A LINE PARALLEL TO THE SOUTH LINE THEREC,; THENCE SOUTHEASTERLY
ON A CURVE CONVEX TO THE NORTH EAST, HAVING A RADIUS OF 562.1% FEET, AN
ARC DISTANCE OF 19.0 FEET, MORE OR LESS TO A POINT WHICH IS 195.08
FEET, BY RECTANGULAR MEASUREMENT, NORTH OF THE SOUTAd LINE OF THE WEST
1/2 OF THE NORTH WEST i/4 OF SECTION 2 AND 76.02 FEET WEIT OF THE EAST
LINE OF SAID WEST 1/2 OF THE NORTH WEST 1/% OF SECTION-Z. MEASURED
ALONG A LINE PARALLEL WITH THE SOUTH LINE THEREOF; THENCE SOUTHERLY ON
A CURVE CONVEX TO THE ZAST, HAVING A RADIUS OF 217.563 FEET, aN ARC
DISTANCE OF 127.35 FEET, MORE OR LESS, TO A POINT WHICH IS5 ¢9.8 FEET,
BY RECTANGULAR MEASUREMENT, MNORTH OF SAID SOUTH LINE OF THE WFST 1/2 OF
THE NORTH WEST 1/4 QF SECTION 2, AND 60.28 FEET WEST OF THE EAST LINE
OF SAID WEST 1/2 QF THE NORTH WEST 1/4& OF SECTION 2, MEASURED ALONG A
LINE PARALLEL WITH THE SOUTH LINE THEREQF; THENCE SOUTHERLY ALONG A
STRAIGHT LINE 10 A POINT IN THE NORTH LINE OF WEST %3RD STREET,
AFOREMENTIONED, SAID PCINT BEING 63.05 FEET WEST OF THE EAST LINE GF
SAID WEST 172 OF THE NCRTH WEST 1/4 OF SECTION 2, MEASURED ALONG A LINE
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PARALLEL WITH THE SOUTH LINE THEREOQOF; THENCE WEST ALONG SAID NORTH LINE
OF WEST 43RD STREET, A DISTANCE OF 236.01! FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

ALSO

PARCEL 2:

THAT PART CF THE WEST 1/2 OF THE NORTH WEST 1/% OF SECTION 2, TOWNSHIP
38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE [NTERSECTION OF THE NORTH LINE OF WEST 43RD STREET (A
PRIVATE STREET), SAID NORTH LINE OF WEST 43RD STREET BEING 33.0 FEET
NORTH OF AND PARALLZL TO THE SOUTH LINE OF WEST 1/2 OF THE NORTH WEST
1/% OF SAID SECTICN 2, AND & LINE 299.07 FEET (MEASURED PARALLEL TO
AFORESAID SOUTH LINE OF THE WEST 1/2 OF THE NORTH WEST i/4 OF SECTION
Z¢) WEST OF AND PARALLEL TQ THE EAST LINE OF SAID WEST 1/2 OF THE NCRTH
YEST 1/4 OF SECTION 2, SAID LAST DESCRIBED PARALLEL LINE BEING THE
«ASTERLY BOUNDARY LINE OF THE PREMISES CONVEYED BY THE FIRST NATIONAL
4ANK OF CHICAGO, TO THE THEN TRUSTEES OF THE CENTRAL MANUFACTURING
CI{STRICT BY DEED DATED APRIL %, 1957 AND RECORDED IN THE RECCRDER'S
OFFLC)l OF COOK COUNTY, ILLINCIS, ON MAY 27, 1957 IN BOOK 54908, AT PAGE
226 "af DOCLMENT 16915322; THENCE NORTH ALONG THE LAST DESCRIBED
PARALLE(~LTNE, 182.0Q FEET; THENCE WEST ALONG A LINE PARALLEL ™0 THE
NORTH LINZ 'OF AFQORESAID WEST 43RD STREET, 57.75 FEET TO AN EXNISTING
BRICK WALI'-OF A ONE STORY BRICK BUILDING; THENCE SOUTHERLY ALONG THE
SAID BRICK WALL AND (TS SOUTHERLY EXTENSION, 182.0 FEET TO THE NORTH
LINE OF SAID VWLST L3RD STREET; THENCE EAST ALONG SAID NORTH LINE QF
WEST 43RD STRELT 62.05 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
[LLINOIS.

ALSO

PARCEL 3:

THAT PART LYING WEST OF A S'RALGHT LINE PARALLEL TO AND 299.07 FEET
(MEASURED PARALLEL 712 THE SQUCt LINE OF THE WEST 1/2 QOF THE NCRTH WEST
l/4 QF SECTION 2, WEST OF THE CaS( LINE OF THE WEST 1/2 OF THE NORTH
WEST 1/4 OF SECTION 2, OF THE FCLTLOMING DESCRIBED PREMISES:

AN IRREGULAR SHAPED PARCEL OF LAND I /(HE WEST 1/2 OF SECTION 2,
TOWNSHIP 38 NORTH, RANGE 13 EAST OF TIZ THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTH ‘LANT OF PRIVATE WEST %3RD
STREET (a PRIVATE STREET), SAID NORTH LINE OF FAIVATE WEST &43RD STREET
B8EING 33 FEET NORTH OF AND PARALLEL TO THE SOUTX LINE OF THF WFeT 179

OF THE NORTH WEST 1’4 CF SAID SECTION 2, AND A LINE /84.07 FEET,
(MEASURED PARALLEL 72 AFORESAID SOUTH LINE OF THE WEST 132 OF THE NORTH
#EST 1/4 OF SECTION I, WEST OF AND PARALLEL TO THE EAJT LIME CF SAID
WEST 1/2 OF THE NORTH WEST i/4 OF SECTION 2; SAID LAST DRESCKIEED
PARALLEL LINE BEING THE EASTERLY BOUNDARY LINE OF THE PRE/JGFS CONVEYED
BY THE FIRST NATIONAL BANK OF CHICAGO, TQ THE THEN TRUSTEES(OF CENTRAL
MANLFACTURING DISTRICT BY DEED DATED JULY 18, 1951 AND RECORDLID. IN THE
RECORDER'S OFFICE OF COOK COUNTY, ILLINOIS ON JULY 26, 1951 [N BOOK
%7027, AT PAGE 156 AS DOCUMENT 15132507; THENCE NORTH ALONG THE LAST
DESCRIBED PARALLEL LINE 248.02 FEET TO A POINT; THENCE NORTHEASTERLY ON
A STRAIGHT LINE 131.28 FEET, MORE OR LESS, TO ITS INTERSECTION WITH A
LINE 301 FEET, BY RECTANGULAR MEASUREMENT, NORTH OF AND PARALLEL TO
SAID SOUTH LINE OF THE WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2,
SAID POINT OF INTERSECTION BEING 634.07 FEET (MEASURED PARALLEL TO
AFORESAID SOUTH LINE OF THE WEST 1/2 OF TKE NORTH WEST 1/4 OF SECTION
2, WEST OF SAID EAST LINE OF THE WEST 1/2 OF THE NORTH WEST 1/4 OF
SECTION 2, THENCE EAST ALONG THE LAST DESCRIBED LINE TO A POINT OF
CURVE; SAID POINT OF CURVE BEING 447.89 FEET (MEASURED PARALLEL TO
AFORESAID SOUTH LINE OF THE WEST 1/2 OF THE NORTH WEST /& OF SECTION
2) WEST OF THE SOUTH ZAST LINE OF THE WEST 1/2 OF THE NORTH WEST l/4 OF
SECTION 2; THENCE NORTHEASTERLY ALONG A GCURVE, CONVEX TO THE SOUTH
EAST, HAVING A RADIUS OF 295.12 FEET, AN ARC DISTANCE OF 385.82 FEET,
fORE OR LESS, TO ITS INTERSECTION WITH A LINE 519.27 FEET, BY
RECTANGULAR MEASUREMENT, NORTH OF AND PARALLEL TO SAID SOUTH LINE OF
THE WEST 1/2 OF THE NORTH WEST l/4& OF SECTION 2, SAID POINT OF
INTERSECTION BEING 160.16 FEET (MEASURED PARALLEL TO AFORESAID SOUTH
LINE OF THE WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2 WEST OF THE
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SAID EAST LINE OF THE WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 2;
THENCE EAST ALONG THE LAST DESCRIBED PARALLEL LINE TO ITS INTERSECTION
WITH & LINE 158 FEET, 8Y RECTANGULAR MEASUREMENT, ¥EST OF AND PARALLEL
TO THE SAID EAST LINE OF THE WEST 1/2 OF THE NORTH WEST L/4 OF SECTION
2, SAID LAST DESCRIBED PARALLEL LINE BEING THE EASTERLY BOUNDARY LINE
QOF THE PREMISES CONVEYED 8Y THE CHICAGO RIVER AND INDIANA RALLROAD
COMPANY, TO THE FIRST NATIONAL BANK OF CHICAGO BY DEED DATED MAY 23,
195! AND RECORDED IN THE RECORDER'S OFFICE OF CQOK COUNTY, [LLINOIS ON
JUNE 7, 1951 IN BOOK 46794, AT PAGE 528 AS DOCUMENT 15094225; THENCE
SOUTH ALONG THE LAST DESCRIBED PARALLEL LINE TO THE SAID NORTH LINE OF
FRIVATE WEST %3RD STREET; THENCE WEST ALONG SAID NORTH LINE OF PRIVATE
WEST 43RD STREET TQ THE POINT OF BEGINNING, [N COOK COUNTY, ILLINOQIS:
EXCEPTING TKEREFROM THAT PART THEREOF DESCRIBED ABOVE AS PARCEL 2, ALL
[N COOK COUNTY, ILLINODIS.
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EXHIBIT B

Those title exceptions listed on title commitment
7286468 dated March 7', 1991, issued by Chicago Titles Insurance
Company for the preoperty described on Exhibit A hereto.
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