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MORTGAGE AND SECURITY AGRERMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") is
made as of Awxast 2/ ., 1993 by CHICAGO TISSUE COMBANY, L.P,, a
Delaware limited partnership formerly known as FSC Paper Company,
L.P. (formerly known as Aleip Paper Associates) (the "Mortgagor"),
to CONTINENTAL BN _N,A,, a national banking association
("Continental") as collateral agent for the Banks described in the
Loan Agreement (hereinszftor defined), including Australia and New
Zealand Banking Group - himited, New York Branch ("ANZ"),
Continental, and State park of South Australia ("SBSA"}
(Continental in such capacisy, is referred to herein as the

A "Moxfdgaggs") .

RECITALS
‘ A. Mortgagor is the owner and hulder of fee simple title in
(! and to all of the real estate describaed in Exhibit A attached

\R hereto (the "Real Estate") which Real Estatz forma a portion of the
Premises described below.

B, Mortgagor, the Banks (other than SHSA' and Continental
and ANZ, as Co-Agents, have entered into & rertain Credit

Agreement, dated as of December 28, 1988, ag amenced by a Letter @
Agreement, dated June 28, 1990, a Letter Agreement, aated as of Gl
January 10, 1991, a Letter Agreement, dated May 24, 1350, .a Letter aﬁ
Agreement, dated October 31, 1991, a First Amendment, dared as of &
December 30, 1991, a Second Amendment, dated as of December 30, b
1991, a Third Amendment, dated as of December 30, 1992, a Fourth Qi

Amendment, dated as of March 26, 1993, a Fifth Amendment, dated as
of June 28, 1993; and the Mortgagor, Continental, ANZ and SBSA have
entered into a Sixth Amendment (the "gixth Amendment to Loan
Agreement"), dated of even date herewith (said Credit Agreement, as
heretofore amended modified or supplemented, and as the same may
be further amended, extended, renewed or otherwise modified shall
hereinafter be referred to as the “"Loan Agreement”) pursuant to
which Mortgagor has heretofore requested, and the Banks have
heretofore advanced, certailn loans (collectively the "Loans" and

. x
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individually a "Loan"); terms which are used but not defined herein
but which are defined in (or are defined via reference in) the Loan
Agreement shall have the same meaning for purposes hereof as

thereof.

C.  The Loan Agreement provides for the Loans to be evidenced
by certain Notes, described therein (said Notes, as the same have
been amended, modified or restated and as the same may be hereafter
further amended, modified, extended or restated from time to time
and together with all replacements thereof and substitutions
therefor, are referred to herein as the "Ngteg"}, which Notes amend
and restAte those certain B Notes of the Mortgagor dated August 31,
1990 ir‘the aggregate face principal amount of $100,000,000.00 (the
"Qriginal)/ Notes"), which Loan Agreement provides for interest to
accrue onl the "Loang" at per annum rates which will increase or
decrease ar the "Reference Rate" or the "Interbank Rate (Reserve
Adjusted)", koth as defined in the Loan Agreement, increases or
decreases, and puovides for repayment of the Loans, if not sooner
repaid, on certain dates which shall be no later than March 31,
1995 (the "Maturity Date"}, unless accelerated or extended as
provided in said Loan Agreement. The Sixth Amendment to Loan
Agreement also adds td> the Liabilities an additional interest

component, as described therein ("Additional Interest").

D. The Loans are secuisd by a mortgage lien against, among
other things, the Real Estate, pursuant to that certain Revolving
Credit Subordinate Mortgage and.Sccurity Agreement (the "Initial
Mortgaae"), dated as of December 29,1988, and recorded on December
29, 1988 as Document No. 88557481 in the Office of the Recorder of
Deeds of Cook County, Illinois; certain modifications were made to
said Initial Mortgage by virtue of (a) a/certain First Amendment to
Revolving Credit Subordinate Mortgage and Szcurity Agreement, dated
as of March 15, 1990 and recorded May 7,- 2890 as Document No.
90211465, (b) a certain Second Amendment (to. Revolving Credit
Subordinate Mortgage and Security Agreement, datred as of June 28,
1990 and recorded July 5, 1990 as Document No. ©0319043, {(¢) a
certain Third Amendment to Revolving Credit Suboydipate Mortgage
and Security Agreement, dated as of December 30, 19% and recorded
December 31, 1992 as Document No., 92989501, (d) a certain Fourth
Amendment to Revolving Credit Subordinate Mortgage and Security
Agreement, dated as of March 26, 1993 and recorded March a0, 1993
as Document No. 93231158, (e} a certain Fifth Amendment to
Revelving Credit Subordinate Mortgage and Security Agreement, dated
as of June 28, 1993 and recorded as Document No. 93499857 (the
Initial Mortgage as go amended, is referred to hereln as the
"Exigting Mortgage"), and (f} a certain Amended and Restated
Subordinate Mortgage and Security Agreement (the ‘Restated
Moxtgage"), dated of even date herewith.

E. The Mortgagor i1s justly indebted to the Banks in the
principal amount of Sixty-One Million Five Hundred Thousand Dollars
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{$61,500,000.00), as evidenced by the Notes, which Notes are,
pursuant to the Loan Agreement, due and payable in full if not
goonexr pald on or before the Maturity Date, as provided in the Loan
Agreement, subject to acceleration as provided in the Notes, in the
Loan Agreement, in the Restated Mortgage or in the other Documents
{as defined in the Loan Agreement).

F. Purguant to the Loan Agreement, Continental has
{contemporaneously with the execution of this Mortgage) issued and
may hereafter reissue or renew a Letter of Credit {as defined in
the Loan Agreement) for the account of the Mortgagor. The maximum
face amount of the Letter of Credit is $3,000,000.00. The
Mortgagor is obligated, pursuant to the Loan Agreement, to
reimburse Mortgagee, as agent for Continental {and any other Bank
which has funded its Pro Rata Share, pursuant to and as defined in
the Loan Agcegmwent) for all amounts {plus interest), if any, drawn
under said Lettzy of Credit; such Reimbursement Liabilities (as
defined in the Loen Agreement) are more particularly described in
the Loan Agreemeni. All such Reimbursement Liabilities, other than
interest on amounts prid by Continental under the Letter of Credit,

are referred to hereia &s the "L/C Liabilities").

G. Mortgagor has( 'submitted the real property and
improvements thereon subjech -to the Existing Mortgage to the
provisions of the Condominium Act (as defined in the Loan
Agreement) pursuant to the Condominium Declaration (as defined in
Exhibit B attached hereto) {such-coidominium is referred to herein

as the "Condominium").

H. The Condominium consists of C{we unite and certain common
elements: (i) a Paper Unit as set fiorth in the Condominium
Declaration ("Paper Unit"), (ii) a Tissue ¥Uni: as set forth in the
Condominium Declaration ("Tissue Unit"}, -and ({(iii) the Common
Elements, as set forth in the Condomlnlum declaration ("Common
Elementa"), which are held and owned by the Unit Owners in common
and administered by an Association formed pursuant to the
Condominium Declaration.

I. In connection with the sale by the Mortgagor of =he Paper
Unit, the Mortgagee has heretofore released the lien of the
Existing Mortgage on the property constituting the Paper "rit and
itg appurtenant interest in the Common Elements and on c¢srtain
other personal property.

J. All L/C Liabilities, howgoever created, arising or
evidenced, whether direct or indirect absolute or contingent, now
or hereafter existing or due or to become due, in amounts, however,
which do not exceed at any one time in the aggregate THREE MILLICN
DOLLARS ($3,000,000.00), are hereinafter collectively referred to

as the "Indebtednegs" or "Secured Indebtedness."
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K. Mortgagor and Mortgagee have entered into a certain
Security Agreement dated as of December 28, 1988, as amended by a

First Amendment thereto dated of even date herewith to further
secure repayment of the Indebtedness and other Liabilities (the

"Security Agreement").
THE.GRANT

NOW, THEREFORE, (i) to secure the payment of the L/C
Liabilitles in accordance with the Loan Agreement; and (ii) in
consideration of the above Recitals; and (iil) for other good and
valuable considerations, whose receipt and sufficlency are
acknowledged by the Mortgagor; the Mortgagor DCES HEREBY MORTGAGE,
GRANT, 'DTMISE, CONVEY AND WARRANT unto the Mortgagee, its
succesgors xind assigns forever, all of its estate, right, title and

interest in, "to and under the Real Estate. The Real Estate,
together with <the property mentioned in the next succeeding

paragraphs, i1s cailed the "Premigeg";

TOGETHER with all right, title and interest of the
Mortgagor, including 2ny after-acquired title or reversion, in and
to the beds of the ways, gures of land, streets, avenues and alleys
adjoining the Real Estats:

TOGETHER with all. rights title and interest of the
Mortgagor, including any after-acguired title or reversion, in any
property conveyed to the Mortgajor by the Assoclation or by the
Unit Owner of the Paper Unit or otherwise pursuant to the
Condominium Declaration;

TOGETHER with all and ‘singular the tenements,
hereditaments, easements, appurtenances, emblements, passages,
waters, water courses, riparian rights, (zcring variances and
exceptions, other rights, liberties and priviicges in any way now
or hereafter appertaining to the Real Estate, including any other
claim at law or in equity as well as any after ancquired title,
franchise or 1license and the reversions and . ramainder and
remainders thereof;

TOGETHER with all rents, income, receipts, “revenues,
issues, proceeds and profits accruing and to accrue {7om the
Premises and any and all leases now or hereafter existing upon the
Premises;

TOGETHER with all buildings and improvements of every
kind and description now and, except as hereinafter provided,
hereafter erected or placed on the Premises and all materials
intended for construction, reconstruction, alteration and repairs
of such buildings and improvements now and, except as hereinafter
provided, hereafter erected thereon, all of which materials shall
be deemed to be included within the Premises immediately upon the
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delivery thereof to the Real Estate, and all fixtures now and,
except as hereinafter provided, hereafter owned by the Mortgagor
and attached to or forming a part of or used in connection with the
Real Estate or the operation and convenience of any buildings and
improvements iIncluding all furnishings, elevators, fittings,
screens, awnings, partitions, carpeting, curtains and drapery
hardware used or useful in the operation or for the convenience of
the Real Estate or any buildings and improvements thereon and all
plumbing, electrical, heating, lighting, ventilating,
refrigerating, incinerating, air-conditioning and sprinkler
equipment, systems, fixtures and conduits (including all furnaces,
bollers, planteg, units, condensers, compressors, ducts, apparatus
and hot-and-cold water equipment and systems), and all renewals or
replacemerts or substitutions;

TOUNTHER with all right, title, estate and interest of
the Mortgagor 11 and to the Premises, property, improvements, and
fixtures hereby conveyed, assigned, pledged and hypothecated, and
all right to retain possegsion of the Premises after the occurrence
of an Event of Defauvlt;

TOGETHER with-ail rights, including, without limitation,
all voting rights, accruing to the Mortgagor under the terms of the
Condominium Declaration and Condominium Instruments (as defined in
the Loan Agreement); it beins understood and agreed that upon the
occurrence of an Event of Dafault hereunder or under the Loan
Agreement and so long as such Even: of Default shall continue, the
Mortgagee, &nd only the Mortgagee, nay vote in the place and stead
of the Mortgagor, and may exercise any and all of sald rights
hereinabove referred to, and the Moltyagor hereby nominates and
appoints the Mortgagee, irrevocably @4 long as this Mortgage
remains in effect, as the Mortgagor's pro¥y to vote, and as the
Mortgagor's agent to act with respect to all »f said rights while
any such Event of Default shall continue, wiiitten notice of such
Event of Default from the Mortgagee to the Boarg of the Association
to be deemed conclusive as to such right to vote and exercise such
other rights; and

TOGETHER with all awards and other courpensation
heretofore or hereafter made to the present and all  zubsegquent
owners of the Premises for any taking by eminent domain, 'either
permanent or temporary, of all or any part of the Premises or any
eagsement or appurtenance thereof, including severance and
consequential damage and change in grade of streets, Awards and
compensation are hereby assigned to the Mortgagee. Mortgagor
designates the Mortgagee as its agent and directs and empowers the
Mortgagee, at the option of the Mortgagee, on behalf of the
Mortgagor, or the successors or assigns of the Mortgagor, to adjust
or compromise the claim for any award and to collect and receive
the proceeds, give proper receipts and acquittances, and, after
deducting expenses of collection, to apply the net proceede as &
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credit upon any portion, as selected by the Mortgagee, of the
Secured Indebtedness, notwithstanding the fact that thes amount
owing may not then be due and payable or that the Secured
Indebtedness is otherwise adequately secured, all subject to the
provisions of Paragraph 10.

TO HAVE AND PO HOLD the Premises, with the appurtenances,
and fixtures, unto the Mortgagee, its successors and assigns,
forever, for the uses and purposes set forth together with all
right to poasession of the Premises upon the occurrence of any
Event of Default. The Mortgagor hereby RELEASES AND WAIVES all
rights under and by virtue of the homestead exemption laws of the
State of Illinois.

PxOVIDED, NEVERTHELESS, that if the Mortgagor shall pay
when due the Secured Indebtedness and shall duly and timely perform
and cbserve all of the terms, provisions, covenants and agreements
to be performed.ard observed by the Mortgagor, then this Mortgage
and the egtate, right and interest of the Mortgagee in the Premises
created hereby shall cease and become void and of no effect,
otherwise to remain i full force and effect.

GENEBERAEL AGREFEMENTS
THE MORTGAGOR COVENANTS AND AGREES AS FOLLOWS:

1. Payment of Indebtednigss. The Mortgagor shall pay,
perform and observe when due the Secured Indebtedness. This
Mortgage shall secure such payment, (pzrformance and cbservance,

2. Maiotenance. Repair., Restorarion, Liepg, Et¢c,  The
Mortgagor shall (a) promptly repair,” restore or vrebuild any
building or improvement now or hereafter lIncluded within the
Premises which may become damaged or be destroyed whether or not
proceeds of insurance are available or sufficierc for the purpose;
{(b) keep the Premises in good condition and repair, ‘without waste,
and free from mechanicg’', materialmen’s or like liehs or claims or
other liens or claims for lien (except as otherwise permitted under
thie Segtion 2): (¢) pay. when due, any indebtedness whjch may be
gsecured by a lien or charge on the premipes superior to zne lien
hereof and, upon request, exhibit to the Mortgagee patistactory
evidence of the discharge of such prior lien when such laen is
discharged; (d) complete, within a reasonable time, any buildings
or other improvements now or at any time in the process of erection
upon the Premises; (e) comply with all requirements of law,
municipal ordinances or restrictions and covenants of record with
respect to the Premises and the use thereof; {f} make or permit no
material alterations in the Premises, except as required by law or
ordinance, without Mortgagee’s prior written consent; (g) suffer or
permit no change in the general nature of the occupancy of the
Premises; (h}) initiate or acquiesce in no zoning reclassification
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with respect to the Premises, other than a reclassification of any
portion of the Real Estate to a manufacturing classification; (i)
suffer or permit no unlawful use of, or nuisance to exist upon, the
Premises; (j) cause the Premises to be managed in a competent and
profesegional manner; and (k) gilve notice in writing to the
Mortgagee of and, unless otherwise directed in writing by the
Mortgagee, appear in and defend any actiocn or proceeding purporting
to affect the Premimes, the security of thils Mortgage or the rights
or powers of the Mortgagee,

The Mortgagor may contest or object to the legal validity or
amount of any mechanics' or materialmen’s lien on the Premises on
and subject to the following conditicns: (1) After having given
the Mortgagee at least five business days’ prior written notice of
its intentiun to institute such proceedings, the Mortgagor shall in
good faith rave instituted appropriate legal proceedings with
respect thereis, the pendency of which shall have the legal effect
of staying the eiractiveness and enforcement of such lien and any
and all other reredies relating thereto which may affect the
Premises or the title-thereto, and the Mortgagor shall at all times
thereafter prosecute svcn proceedings diligently and in good faith
to completion; (ii) the llortgagor shall either (A) have fully
bonded over or insured . .over such lien by a bonding or title
insurance company reasonably satigfactory to the Mortgage, and
otherwise to the Mortgagee's full satisfaction, or (B) have
deposited with the Mortgagee security satisfactory to Mortgagee in
its scle discretion for the payment of such contested lien, and
{1ii) the Mortgagee is satisfied that the validity, priority, value
and utility of its lien and securliy interest on and in the
Premiges will not be adversely affected v such contest, objection
or proceedings.

3. Qther Liens. Except as otherwise cxpressly permitted
herein, the Mortgagor shall not create or sutfer or permit any
mortgage, lien, charge or encumbrance to attach to the Premises,
whether such lien or encumbrance is inferior or superior to the
lien of this Mortgage, excepting only the lien of real estate taxes
and assessments not due or delinquent, those encumbrances expressly
permitted under the Loan Agreement (including the liein of the
Restated Mortgage), and those encumbrances listed on "Exhibit B
("Permitted Encumbranceg").

4, Taxes. The Mortgagor shall pay or cause the
Agsociation to pay when due and before any penalty attaches, all
general and special taxes, asseasments, water charges, sewer
chargeg, and other fees, taxes, charges and assessments of every
kind and nature whatscever (all generally called "Taxegs"), whether
or not assessed against the Mortgagor, if applicable to the
Premises or any interest therein, or the Secured Indebtedness, or
any obligation or agreement secured hersby. The Mortgagor shall,
upon written request, furnish teo the Mortgagee duplicate receipts,
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The Mortgagor wshall pay 4in full under protest in the manner
provided by statute, any Taxes which the Mortgagor may desire to
contest. If deferment of payment of any such Taxes is required to
conduct any contest or review, the Mortgagor shall deposit with the
Mortgagee the full amount thereof, together with an amount equal to
the estimated interest and penalties thereon during the period of
contest, and in any event, shall pay such Taxes, notwithetanding
such contesgt, if in the opinion of the Mortgagee the Premises shall
be in jeopardy or in danger of being forfeited or foreclosed, If
the Mortgagor shall not pay the Taxes when required, the Mortgagee
may do so and may apply such deposit for the purpose,

If any law or court decree has the effect of (i) deducting
from the vilue of the land for the purpose of taxation any lien
thereon; (i1) imposing upon the Mortgagee the payment of the whole
or any part ol the Taxes or liens required to be paid by the
Mortgagor; or (({il}) changing in any way the laws relating to the
taxation of mortgages or debts secured by mortgages or the interest
of the Mortgagee jn the Premises, or the manner of collection of
Taxes, 8¢ as to affecl this Mortgage or the Secured Indebtedness or
the Mortgagee; then, and in any such event, the Mortgagor, upon
demand by the Mortgagee, thall pay such Taxes, or reimburse the
Mortgagee on demand, 1{ /such payment or reimbursement by the
Mortgagor is unlawful, thew ihe Secured Indebtedness shall be due
and payable after written demard by the Mortgagee to the Mortgagor,

Nothing in this Paragraph shall require the Mortgagor to pay
any income, franchise or excise tax_ imposed upon the Mortgagee,
excepting only such which may be lzvied against such income
expressly as and for a gpecific substitnc2 for Taxes pertaining to
the Premises, and then only in an ancunt computed ag if the
Mortgagee derived no income from any socurce ciber than its interest
hereunder.

Mortgagee is hereby authorized to make ou advance, in the
place and stead of Mortgagor, any payment relating to Taxes not
paid by Mortgagor when due or being contested as allowed under this
Section 4. Mortgagee may do so according to any bill, statement,
or estimate procured from the appropriate public offids without
inquiry into the accuracy or the validity of any tax, assrasment,
lien, sale, forfeiture, or related title or claim. Mortgauee is
further authorized to make or advance, in the place and stead of
Mortgagor, any payment relating to any apparent or threatenegd
adverse title, lien, statement of lien, encumbrance, claim, charge,
or payment otherwise relating to any other purpose herein
authorized, whenever, in its judgment and discretion, such advance
seems necessary or desirable to protect the full security intended
to be created by this Mortgage. In connection with any such
advance, Mortgagee is further authorized, at its option, to obtain
a continuation report of title or title insurance policy prepared
by a title insurance company of Mortgagee's choosing.
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5. Ingurance Coverage. The Mortgagor will insure and keep
fully insured (or will cause the Asscociation to insure and keep
fully insured, as set forth in the Condominium Declaration) all of
the buildings and improvements {including, without limitation,
personalty, fixtures and trade fixtures) now or hereafter included
within the Premises and each and every part and parcel thereof, and
all of the buildings and improvements now or hereafter included
within the Common Elements, against such perils and hazards as the
Mortgagee may from time to time require, and in any event
including:

(a} "All risk" insurance against lces by fire, risks
covired by the so-called extended coverage endorsement, and
other . rigks as the Mortgagee may reasonably require, in
amounts equal to the full replacement value of the Premises;

(b) 2ublic liability against bodily injury and property
damage with such limits as the Mortgagee may require;

(¢) Rental-or business interruption insurance in amounts
sufficient to pay all amounts required herein to be paid by
the Mortgagor for cue year while the Premises may be damaged
or destroyed;

{d}) Steam boller,-rachinery and other insurance of the
types and in amounts ag the Mortgagee may require but in any
event not less than customarily carried by persons owning or
operating like properties; and

(e} Insurance against losg Or damage by flood or mud
slide, 1f the Premises are now, ©. at any time while the
Secured Indebtedness remains outstaudingghall be, situated in
an area which an appropriate governmental suthority designates
as a flood or mud slide hazard area c¢r the like, in such
amount as the Mortgagee may require, but 0% zmount in excess
of the minimum legal 1limit of coverage shall re so required,

6. Insurance Policies. All policies of insuraice required
by Paragraph 5 shall be in form, companies and amounts :Gasonably
satlsfactory to the Mortgagee, All policies of casualty insurance
gshall have attached thereto standard noncontributory ‘rortgage
clauses or endorsements in favor of and with loss payable toard in
form satisfactory to the Mortgagee; provided, however, that with
respect to any such insurance policies procured and maintained by
the Assoclation pursuant to the requirements of the Condominium
Declaration, the Insurance Trustee (as defined in the Condominium
Declaration}, rather than the Mortgagee, will be the loss payea.
The Mortgagor will deliver all policies, including additional and
renewal policies to the Mortgagee and, in case of insurance
policies about to expire, the Mortgagor will deliver renewal
policies not less than thirty (30) days prior to the respective
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dates of expiration; provided, however, that with respect to any
such insurance policies procured and maintained by the Association
pursuant to the requirements of the Condominium Declaration, the
Mortgagor may deliver to the Mortgagee appropriate certificates or
memoranda of such insurance carried by the Association rather than
the actual policies. All insurance policies shall contain a
provision requiring at least thirty (30) days notice to the
Mcrtgagee prior to any cancellation or modification of such
policies. Mortgagor shall not permit any condition to exist on or
with respect to the Premises which would wholly or partially
invalidate any insurance.

The Mortgagor shall not take out separate insurance concurrent
in form or contributing in the event of loss with that required
hereunder ~unless the Mortgagee is included under a standard
mortgage clauze acceptable to the Mortgagee, with loss payable to
Mortgagee. <Tha Mortgagor shall immediately notify the Mortgagee
whenever any sogparate insurance is taken out and shall promptly
deliver to the Mortgagee any policles or certificates of such
insurance.

7. Depeeits for Taxes and Insurance Premiums. In order to

agsure the payment of Taxes and insurance premiume payable with
respect to the Premises as ~nd when due and payable:

(a) The Mortgagoer shall, if required by the Mortgagee,
deposit with the Mortgagee on :the first day of each and every
month an amount egqual to:

(1) One-twelfth (1/12) of the Taxes next to become due
upon the Premises; provided that in the case of the first
such deposit, there shall be-depr=ited in addition an
amount which, when added to th: uggregate amount of
monthly sums next payable under this subparagraph (i),
will result in a sufficient reserve tc pay the Taxes next
becoming due one month prior to the date wnen such Taxes
are, in fact, due and payable; provided,; Zurther, that
(x) if for any year Taxeg are not separately taxed to
each Unit Owner, then the Mortgagor shazl  wake the
deposits to the Mortgagee pursuant to thig <lause (i)
based on the proportionate share of Taxes il the
Condominium attributable to the Tissue Unit pursuanc to
Section 24 (a) of the Condominium Declaration, and (y) in
any case, "Taxes on the Premises," as such phrase is used
herein, shall include 50% (or such other percentage as
provided in Section 24 (b) of the Condominium Declaration)
of the Taxes allocable to the Common Elements pursuant to
Section 24(b) of the Condominium Declaration, plus

(i1) COne-twelfth (1/12) of the annual premiums on each
policy of insurance upon the Premises, exclusive of
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premiumg on poelicies of insurance procured and maintained
by the Asgociation pursuant to the requirements of the
Condominium Declaraticn; provided that in the case of the
first such deposit, there shall be deposited in addition
an amount which, when added to the aggregate amount of
monthly sums next payable under this subparagraph (il),
will result in a sufficient reserve to pay the insurance
premiums next becoming due one month prior to the date
when such insurance premiums are, in fact, due and
payable.

The amount of such deposits (generally called "Tax _and
Insuxance Depgosits") shall be based upon the Mortgagee's
reasonable estimate as to the amount of Taxes and insurance
prerluis next ta be payable. All Taxes and Insurance Deposits
shall-re held by the Mortgagee without any allowance of
interest

{b) Tre aggregate of the monthly Tax and Insurance
Deposite shall »e paid in a single payment each month.

(¢) The Morthavee will, out of the Tax and Insurance
Deposits, upon the nresentation to the Mortgagee by the
Mortgagor of the applicable insurance or tax bills or
statements received irom the Association specifying the
Mortgagor’s share of Taxes, nay the insurance premiumg {(other
than upon insurance policizs ‘maintained by the Association)
and Taxes {or will pay such ancunt to the Association, as the
case may be) or will, upon the presentation of receipted
bills, reimburse the Mortgagor £or such payments made by the
Mortgagor. If the total Tax and 4irsurance Deposits on hand
shall not be sufficient to pay all-uf the Taxes and insurance
premiums when they shall become due and if the Mortgagor is
required to make deposits to the Mortgageée, for such Taxes or
insurance premiums, as the case may be, purpudaat to ¢lauge (a)
above, then the Mortgagor shall pay to the Morcgagee on demand
any amount necesgary to make up the deficiency. ' If the total
of guch Depogits exceeds the amount required to pey such Taxes
and insurance premiums, such excess shall be «cvedited on
subgequent payments to be made for such Deposits,

(d) Upon the occurrence of an Event of Defaull,, the
Mortgagee may, at its option, apply any Tax and Insurance
Deposits on hand tc any of the Secured Indebtedness, in such
corder and manner as the Mortgagee may elect. When the Secured
Indebtedness has been fully paid, then any remaining Tax and
Insurance Deposits shall be distributed and applied pursuant
to the Restated Mortgage. All Tax and Ingurance Deposits are
hereby pledged as additional security for the Secured
Indebtednesgs, and shall be held by the Mortgagee to be
irrevocably applied for the purposes as herein provided, and
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shall not be subject to the directinn or control of the
Mortgagor.

(e) Notwithstanding anything herein contained to the
contrary, neither the Banke nor the Mortgagee or its loan
servicing agent, or their respective successors and assigns,
gshall be liable for any failure to apply to the payment of
Taxes and insurance premiuma any amounts depoeited as Tax and
Insurance Deposits unless the Mortgagor, while no Event of
Default has occurred and is continuing hersunder, shall have
requested the Mortgagee in writing, with reasonable advance
notice, to make application of such Deposits on hand to the
paymant of the particular Taxes or dinsurance premiums,
accorpanied by the bills therefor. Neither the Banks nor the
Mortgatee or its loan servicing agent shall be liable for any
act or nmission taken in good faith or pursuant to the
ingtructioins of any party.

8. Progeedr-of Insurance. The Mcrtgagor will give the
Mortgagee prompt nclice of any damage to or deatruction of the

Premises, and:

(a) In case ui loss covered by policies of insurance,
the Mortgagee {or, atczr entry of decree of foreclosure, the
purchaser at the foreciciure sale or decree creditor, as the
case may be) is hereby autborized at its option, but subject
te the provisions of the Cindeminium Declaration, either (i)

to settle and adjust any clain under such policies without the
consent of the Mortgagor, or {(i.) allow the Mortgagor to agree
with the insurance company or corpianies on the amount to be
paid upon the loss. In any case tha-Mortgagee shall, and is
hereby authorized, subject to ths \provisions of the
Condominium Declaration, to collect and receipt for any such
insurance proceeds. The expenses incurred Ly the Mortgagee in
the adjustment and collection of insurance riroceeds shall be
reimbursed to the Mortgagee upon demand.

{b} In the event of insured damage tc or destiuction of
the Premiges or any part thereof {(herein called an “Ipsured
Gasualty"), and if, (i) in the reasonable judgment of the
Moxrtgagee, the Premises can be restored to an economic unit
not less valuable than prior to the Insured Casualty, and
adequately securing the outstanding balance of the Secured
Indebtedness and all other Liabilities, or (ii) the Mortgagor
is required to restore such damage or destruction pursuant to
Section 19 of the Condominium Declaration, then, if no Event
of Default shall have occurred and be then continuing, the
proceeds of insurance peolicies maintained by the Mortgagor,
and, pursuant to the Condominium Declaration, the procseds of
any insurance policies covering any portion of the Premises
and maintained by the Association pursuant to the Condominium

LZYLETLCH
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Declaration, ahall be applied to finance the cost of
restoring, repairing, replacing or rebuilding the Premises or
part thereof subject to Insured Casualty, as provided in
Paragraph 2. The Mortgagor covenants and agrees forthwith to
commence and diligently to prosecute such restoring,
repairing, replacing or rebuilding. The Mortgagor shall pay
all costs of such restoring, repairing, replacing or
rebuilding in excesg of the net proceeds of insurance,

{c) Except as provided in Subsection (b) of this
Paragraph and subject to the provieions of Paragxaph 9, the
Mortgagee may apply the proceeds of insurance consequent upon
any/insured Casualty to the Sacured Indebtedness and, pursuant
to tne Restated Mortgage, any other Liabilities, in such order
or marasr as the Mortgagee may elect,

(d)In the event that proceeds of insurance, if any,
shall be mudz available to the Mortgagor for the restoring,
repairing, ‘Trsrlacing or rebuilding of the Premises, the
Mortgagor hereby, covenants to restore, repalr, replace or
rebuild the sawe, to be of at least equal value, and of
substantially the @same character as priecr to the Insured
Casualty. The Morstgagee may require that all plans and
specifications for suci-restoration or repair be submitted to
and approved by the Mortgzoee in writing prior to commencement
of the work. Such work is-to comply with such plans and
specifications approved by ‘the Mortgagee.

9. DRisburgement of Insurance Plogeeds. In the event that the
Mortgagor shall become entitled, uacder Segtion 19(c) of the
Condominium Declaration, to have insurance proceeds held by the
Insurance Trustee (as defined in the Cordominium Declaration)
applied to the repair of the Premises (or any portion thereof),
then the Mortgagor shall cause any such Civbursement by the
Insurance Trustee to be made to the Mortgagee, and the Mortgagee
shall disburse such insurance proceeds pursuant to this Section 9.
In the event that any insurance proceeds held by the Mortgagee are,
pursuant to gegtion 8 above, to be disbursed to /finance the
restoration, repair, replacement or rebuilding of any-portion of
the Premises, or that any insurance proceeds held by the ‘tnsurance
Trustee (as defined in Section 19 of the Condominium Declaratrion)
are disbursed by the Ingurance Trustee to the Mortgagee for the
financing of such restoration, repair replacement or rebuilding,
then such proceeds held by the Mortgagee shall be dishursed from
time to time upon the Mortgagee heing furnished with (i) evidence
gatisfactory toc it of the estimated cost of completion of the
restoration, repair, replacement and rebuilding, (ii) funde (or
assurances satisfactory to the Mortgagee that such funds are
available) sufficient in addition te the proceeds of insurance, to
complete the proposed restoration, repalr, replacement and
rebuilding and (iii) such archivect’s certificates, waivers of
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lien, contractor’s sworn statements, title insurance endorsements,
plats of survey and such other evidences of cost, payment and
performance as the Mortgagee may reasonably require and approve,
The Mortgagee may, in any event, require that all plans and
gpecifications for such restoration, repair, replacement and
rebuilding be approved by the Mortgagee pricr to commencement of
work. No payment made prior to the final completion of the
restoration, repalr, replacement and rebuilding shall exceed ninety
percent (90%) of the value of the work performed from time to time,
Funds other than proceeds of insurance shall be disbursed prior to
disbursement of such proceads. At all times the undisbursged
balance of such proceeds remaining in the hands of the Mortgagee,
together -with funds deposited for that purpose or irrevocably
committed o the satisfaction of the Mertgagee by or on behalf of
the Mortgago:r for that purpose, shall be at least sufficient in the
reasonable * judoment of the Mortgagee to pay for the cost of
completion of the restoration, repair, replacement or rebuilding,
free and clear of all liens or claims for lien. Any surplus which
may remain out oi ipsurance proceeds held by the Mortgagee after
payment of such coecz of restoration, repair, replacement or
repuilding shall, at thzoption of the Mortgagee, he applied on
account of the Secured Indebtedness cor, pursuant to the Restated
Mortgage, the other Liabilities {or both), then most remotely to be
paid, or be paid to any other rarty entitled thereto. No interest
shall be allowed to the Mortcagor on account of any proceeds of
insurance or other funds held in/th: hands of the Mortgagee, unless
the amount therecf so held by Mortgagee exceeds $500,000 and
Mortgagor agrees to pay reasonable investment fees and
administrative costs of Mortgagee reiated thereto.

Notwithstanding any terms or preovisions to the contrary
contained in this Paraaraph 9, with respcct' to the proceeds of
insurance policies maintained, pursuant to tiiz reguiremencs of the
Condominium Declaration, by the Assccilation, ‘tnz disbursement of
gsuch proceeds shall be governed by Section 19 ol -the Condominium
Declaration, and the Mortgagor and the Mortgagee agree that any
disbursements of the proceeds of such policies are te-he made by
the Insurance Trustee (as defined in the Condominium Declaration)
pursuant to the terms, conditions and provisions of the Condominium
Declaration; provided, however, that (a) any surplus of mcales in
a Construction Fund {(as defined in the Condominium Declaraticu) to
ba distributed pursuant to the last sentence of Section 19(a) of
the Condominium Declaration shall be paid directly to the Mortgagee
and applied as set forth in the preceding grammatical paragraph of
this Paragraph 9, (b) any insurance proceeds held by the Insurance
Trustee and to be disbursed to the Mortgagor pursuant to Section
19{c) of the Condominium Declaration shall be disbursed, instead,
to the Mortgagee, and such proceeds so disbursed to the Mortgagee
shall be dishursed by the Mortgagee pursuant to the first
grammatical paragraph of this Section 8, (¢} if a vote is to be
taken of the Unit Owners pursuant to Sggtion 19(d) ({if] of the
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Condominium Declaration, the Mortgagor shall give to the Mortgagee
prompt advance written notice thereof, and the Mortgagor shall cast
its vote only as directed in writing by the Mortgagee, and (d) if
clrcumstances arise such that the Mortgagor is entltled, pursuant
to Section 19(e) of the Condominium Declaration, to elect not to
Repair (as defined therein) the Tissue Unit, then the Mortgagor
shall promptly notify the Mortgagee thereof in writing, and shall
make such election only as the Mortgagee shall direct in writing,

10. Condempation. The Mortgagor hereby assigns, transfers
and sets over unto the Mortgagee the entire proceeds of any award
or claim for damages for any of the Premises taken or damaged under
the power of eminent domain or by condemnation including any
payments made in lieu of and/or in gettlement of a claim or threat
of condemravion. The Mortgagee may elect to apply the proceeds of
the award upon or in reduction of the Secured Indebtedness and the
other Liabiliiies then most remotely to be paid, whether due or
not, or reqguire tlie Mortgagor to restore or rebuild the Premises,
in which event, ‘thz proceeds shall be held by the Mortgagee and
used to reimburse thz Mortgagor for the cost of such rebuilding or
restoring. If, in iz reasonable judgment of the Mortgagee, the
Premises can be restored to an economic unit not less valuable than
the same was prior to the zondemnation and adequately securing the
outstanding balance of theSecured Indebtedness and the other
Liabilities, the award shall-p> used to reimburse the Mortgagor for
the cost of restoration and rebwilding; provided always, that no
Event of Default has occurred ‘and is then continuing. If the
Mortgagor is required or permitied to rebuild or restore the
Premises, such rebuilding or restoratdion shall be effected solely
in accordance with plans and specificaticns previously approved by
the Mortgagee. Proceeds of the award skall be paid out in the same
manner as provided in Paragraph 9 for the payment of insurance
proceeds towards the cost of rebuilding or rzstoration. If the
amount of such award is insufficient to '/ cover the cost of
rebuilding or restoration, the Mortgagor shall- pay such costs in
excess of the award, before being entitled to reirbursement out of
the award. Any surplus which may remain out of tle award after
payment of such costs of rebuilding or restoration shiall, at the
option of the Mortgagee, be applied on account of thz Secured
Indebtedness and the other Liabilities, then most remotslv to be
paid, or be paid to any other party entitled thereto. No interest
shall be allowed to the Mortgagor on account of any award haid by
the Mortgagee,.

11. Mortgage and Stamp Tax. If, by the laws of the United
States of America, or of any state or municipality having
jurisdiction over the Mortgagor or the Premises, any tax is used or
becomes due in respect of the Secured Indebtedness or the granting
or recording of this Mortgage, the Mortgagor shall pay such tax in
the required manner. The Mortgagor further agrees to reimburse the
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Mortgagee for any sums which the Mortgagee may expend by reaason of
the imposition of any such tax,

Effect of Exte of 3 olt

If the payment of the Secured Indebtedness, or
any part thereof, is extended or varied, or if any part of the
security therefor is released, all persons now Or at any time
hereafter liable, or interested in the Premises, shall be held to
assent to such extension, variation or release. Their liability,
and the lien, and all provisions hereof, shall continue in full
force and effect. The right of recourse against all such persons
ls expressly reserved by the Mortgagee, notwithstanding any such
extensica, variation or release. Any peraon, firm or corperation
taking a junior mortgage, or other lien upon the Premises or any
interest therein, shall take such lien subject to the rights of the
Mortgagee to amend, modify and supplement this Mortgage, the
Reimburgement (L-.abilities, the Loan Agreement, and the Agsignment
herein referred .n, and to extend the maturity of the Secured
Indebtedness, in each and every case without obtaining the consent
of the holdexr of svch junior lien and without the lien of this
Mortgage losing its pilority over the rights of any such junior
lien,

13. Moxtgagee's Perforiance of Mortgagor's Obliaations. If
an Event of Default {defined “elow) shall occur and continue, the
Mortgagee, either before or after accelerating the Secured
Indebtedness or foreclosing tha iien and during the period of
redemption, if any, may, but shall not be required to, make any
payment or perform any act required of the Mortgagor (whether or
not the Mortgagor 1s personally liable therefor) in any form and
manner deemed expedient by the Mortgagee.  The Mortgagee may, but
shall not be required to, (i) make full ni partial payments of
principal or interest on prior encumbrances, if any, (ii) purchase,
discharge, compromise or settle any tax lien ou other prior lien or
title or claim thereof, or redeem from any tax.s82le or forfeiture
affecting the Premises or contest any tax or @ssessment, (iii)
complete construction, furnishing and equipping of tre improvements
upon the Premises, and (iv) rent, operate and manage th2 Premises
and pay operating costs and expenses, including managewzol feeg, of
every kind and nature in connection therewith, so that tnz Premises
ghall be operxational and usable for their intended purposes.. All
monies s0 paid and all connected expenses, including attcorieys’
fees and other monies advanced by the Mortgagee to protect the
Premises and the lien, to complete construction, furnishing and
equipping or to rent, operate and manage the Premises or to pay any
such operating cogts and expenses or to keep the Premises
operational and usable shall become immediately due and payable
without notice, and with interest thereon at the rate specified in
the Loan Agreement. Inaction of the Mortgagee shall never be
conaidered as a waiver of any right accruing to it as a result of
the occurrence of an BEvent of Default. The Mortgagee, in making
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any payment hereby authorized (a) relating to Taxes, may do so
according to any bill, statement or estimate, without inquiry into
the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; (b) relating to the purchase, discharge,
compromige or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any c¢laim for lien which
may be apserted; or (c¢) relating to the completion of construction,
furnishing or equipping of the improvements or the rental,
operation or management of the Premiges or the payment of operating
costs and expenses thereof, the Mortgagee may do 8o in such amounts
and to such persons as the Mortgagee may deem appropriate and may
enter into such contracts as the Mortgagee may deem appropriate or
may pertosm the same itself,

14, Ipznection of Premises and Records. The Mortgagee shall
have the righr-to inspect the Premises and all books, records and
documents relating thereto at all times during normal business
hours,

15, Uniform Cormmarcial Code. This Mortgage constitutes a

Security Agreement under-the Uniform Commercial Code of the State
of Illinois (herein ca.led the "Code") with respect to (and the
Mortgagor hereby grants & _security interest in) any part of the
Premises which may or might (now or hereafter be fixtures other than
real estate (all for the’ purposes of this Paragraph call
“Collateral’) . All of the terns, provisions, conditions and
agreemente contained in this Mcrtgage apply to the Collateral as
fully as to any other property comprising the Premiges. The
following provisions shall not iimit the generality or
applicability of any other provision cf rhis Mortgage but shall be
additional:

{a) The Mortgagor (being the "Debror" as that term is
used in the Code) is and will be the true end lawful owner of
the Collateral, subject to no liens, chargss »r encumbrances
other than the lien hereof or as expressly pernitted under the
Loan Agreement,

(b) The Collateral is to be used by the Mortgugor solely
for business purposes, being installed upon the Preinriges for
the Mortgagor's own use,

(c) The Collateral will be kept at the Real Estate, and
will not be removed without the consent of the Mortgagee
(being the Secured Party as that term is used in the Code).
The Collateral may be affixed to the Real Estate but not to
any other real estate.

(d) The only persons having any interest in the Premises

are the Mortgager and the Mortgagee and lessee(s) under the
lease(s} identified in the Assignment, except for (x) the
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interests of the Association and the Unit Owner of the Paper
Unit in the Common Elements pursuant to the Condominium
Declaration, and (y) the interests of the holder of the
Indemnity Mortgage on Tissue Unit (as defined in Exhibit B
attached hereto) pursuant to said Indemnity Mortgage on Tissue
Unit.

(e) No Financing Statement <covering any of the
Collateral or any proceeds is on file in any public office
except pursuant hereto or the Loan Agreement or the Indemnity
Mortgage on Tissue Unit Documents (as defined in Section 37
hereof). The Mortgagor will at its own cost and expense, upon
derdand, furnish to the Mortgagee such further information and
wili ~execute and deliver to the Mortgagee such financing
gtatements and other documents in form satisfactory to the
Mortgacee and will do all such acts and things as the
Mortgagee may at any time or from time to time reasonably
request or-as may be necesspary or appropriate to establish and
maintain a p2rfected security interest in the Collateral as
security for the Secured Indebtedness, subject to no adverse
liens or encumbiznces not permitted by this Mortgage or the
Loan Agreement. The Mortgagor will pay the cost of filing the
game or filing or recerding such financing statements or other
documents, and this isgtrzument, in all public offices wherever
filing or recording is Jdesmed by the Mortgagee to be necessary
or desirable,

(£} In addition to the Farks’ and the Mortgagee’s righte

under the Loan Agreement, 1f an Zvent of Default shall occur
and continue, the Mortgagee at “iin option may declare the
Secured Indebtedness to be immediatelv due and payable, all as
more fully set forth in Paragraph 17, Thareupon the Mortgagee
shall have the remedies of a secured party under the Code,
including, the right to take immediaite and exclusive
possession of the Collateral, or any part tnereof. For that
purpose Mortgagee may, so far as the Morcgagor can give
authority therefor, with or without judicial process, enter
(if this can be done without breach of the peacs), upon any
place which the Collateral or any part thereof may hesituated
and remove the same (provided that if the Collateral is
affixed to real estate, such removal shall be subject to the
conditions stated in the Code). The Mortgagee shall be
entitled to hold, maintain, preserve and prepare the
Collateral for sale, until disposed of, or may propose to
retain the Collateral subject to the Mortgagor’s right of
redemption in satisfaction of the Mortgagor’s obligations, as
provided in the Code. The Mortgagee without removal may
render the Collateral unusable and dispose of the Collateral
on the Premises. The Mortgagee may require the Mortgagor to
assemble the Collateral and make it available to the Mortgagee
for its possession at a place to be designated by the
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Mortgagee which 1s reasonably convenient to both parties. The
Mortgagee will give the Mortgagor at least ten (10) days’
notice of the time and place of any public sale thereof or of
the time after which any private sale or any cther intended
disposition thereof is made. Notice of sale, if mailed, shall
be deemed reasonably and properly given if mailed at least ten
(10) days before the time of sale or disposition, by
reglistered or certified mail, poatage prepaid, addressed to
the Mortgagor at the address shown below., The Mortgagee may
buy at any public sale and if the Collateral is of a type
customarily sold in a recognized market or ig of a type which
is the subject of widely distributed etandard price
quozations, the Mortgagee may buy at private sale. Any such
pale . may be held as part of and in conjunction with any
forectosure sale of the Real Estate comprised within the
Premises; the Collateral and Real Estate to be sold as one lot
if the leccrtgagee so elects. The net proceeds realized upon
any such dupposition, after deduction for the expenses of
retaking, holding, preparing for sale, selling or the like and
the reasonavie a-torneys’ fees and legal expenses incurred by
the Mortgagee,  shall be applied againgt the Secured
Indebtedness, with- any excess being applied pursuant to the
Restated Mortgage.

(g) Mortgagee's rzredies under thig Paragraph, the Code
and the Loan Agreement are cumulative and the exercise of any
one or more of the remedies provided shall not be construed as
a walver of any of the other remedieg, including having the
Collateral deemed to be a par. of the Real Estate upon any
foreclosure thereof.

(h} The terms and provisions-contained in this Paragraph
shall, unless the context otherwite requires, have the
meanings and be construed as provided in<ihe Code.

(i) This Mortgage is intended to” be a financing
statement within the purview of Section 9-4021{6) of the Code
with respect to the Collateral. The addresses of the
Mortgagor and the Mortgagee are set forth boelow This
Mortgage is to be filed for record with the Recordes of Deeds
of the County or Counties where the Real Estate is located.

le. A, Restyictions on Transfex. The Mortgagor shall not,

without Mortgagee's prior written consent, create, effect, contract
for, consent to, suffer or permit any "Prohibited Transfer", Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage,
gecurity interest or other encumbrance or alienation {or any
agreement to do any of the foregoing} of any of the following
properties, rights or interests which occurs, is granted, attempted
or effectuated without the prior written congent of the Mortgagee

shall constitute a "Prohibited Trangfer":
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(a) the Premises or any part thereof or interest
therein, and in the event title to the Premises shall he held
by a land trustee, any interest in or to the beneficial
intereat in such trust, excepting only sales or other
dispositions of Collateral {herein —called "Qbgolate
collateral”) no longer useful in connection with the operation
of the Premises, provided that prior to the sale or other
disposition thereof, such Obsolete Collateral has been
replaced by Collateral of at least equal value and utility
which is subject to the lien hereof with the same priority as
with respect to the Obsgolete Collateral;

{b} all or any part of the partnership or joint venture
inceraest, as the case may be, of any Mortgagor or any direct
or 4ndirect beneficlary of a Trustee Mortgagor 1f the
Mortgasgnvr or such beneficlary is a partnership or a joint
venture:

In each case wanther any such conveyance, sale, assignment,
tranafer, lien, pledge, mortgage, security interest, encumbrance or
alienation is eff@ecisd directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise. The foregoing
provisions of this ParaGraph shall not apply (i) to liens securing
the Secured Indebtedness or the other Liapilities, (ii) to the lien
of current taxes and assesgments not in default, or (1ii) to any
transfera of the Premises, or'part thereof, or interest therein, or
any beneficial interests, or siares of stock or partnership or
joint venture interests, as the cas@ may be, by or on behalf of an
owner thereof who is deceased or deelared judicially incompetent,
to such owner's heirs, legavesa, deviseaes, executors,
administrators, estate or persconal representatives. In the event
of a Prohibited Transfer, the Mortgager-may declare the Secured
Indebtedness immediately due and payable, together with interest as
provided in the Loan Agreement.

16. B. Compliance With Condominfum Dzclaration.  The
Mortgagor will at all times comply, and will cause tine Premises and
the use and occupancy thereof to comply, with the provisions of the
Condominium Declaration and the Condominium Instrunen.s and any
rules or regulations adopted from time to time by the Pazcciation
{the "Condominium Ruleas"}. Without limiting the generaliiy of the
foregoing, the Mortgagor shall pay or cause to be paid uefore
delinquent, its proportionate share of Common Expenses (as defined
in the Condominium Declaration) and any other amocunt assessed
against the Premises or otherwise owing by the Mortgagor under the
Condominium Declaration or the Condominium Instruments or the
Condeminium Rules. The Mortgagor shall furnish to the Mortgagee
promptly upen receipt by the Mortgagor coples of any notice of
default or noncompliance under the Condominium Declaration or
Condominium Instruments.
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Mortgagor shall not, except with the prior written consent of
the Mortgagee, (a) institute any action or proceeding for partition
of the property of which the Premises are a part; (b) vote for or
congent to any modification or waiver of, amendment or supplement
to or relaxation in the enforcement of, any provision of the
Condominium Declaration or Condominium Instruments; and (c¢) in the
event of damage to or destruction of the property of which the
Premises are a part, vote in opposition to a motion to repair,
restore or rebuild.

DEFAULTS AND REMEDIES

< oBventg of Default. The following constitute "Evente of
RafaulL":

(z) . A default shall be made in the due and punctual
payment i the L/C Liabilities or Secured Indebtedness or any
installmenc Chereof, orx a default shall be made in the making
of any paymert of monies required to be made hereunder, which
default remaing uncured after the giving of any notice and the
expiration of any grace period provided for in the Loan
Agreement; or

{b) A Prohibited Transfer shall occur; or

{c) A default shall sccur and be continuing under the
provisions of Paragraph 25, or under the Assignment referred
to in that Paragraph; or

(d) An Event of Default '8.141ll occur under the Loan
Agreement, or any Event of Default- shall occur under the
Regtated Mortgage; or

(e) A Default shall occur under th¢ Security Agreement,
or any default shall occur under the Collateral Assignment; or

(£) Any default or breach by the Meortgasor shall occur
under the Condominium Declaration or any of th¢ Condominium
Instruments after the giving of any required notize-and the
expiration of any applicable grace or cure period; cr

(g} Any default shall occur under the Indemnity Mcrigage
on Tissue Unit or any of the Indemnity Mortgage on Tissue Unit
Documents, or the holder of the Indemnity Mortgage on Tissue
Unit shall give notice thereof to the Mortgagee.

(h) Mortgagor shall commit a default in the due and
punctual performance or observance of any other agreement or
condition herein and such default remains uncured 30 days
after notice thereof given to Mortgagor, provided that if such
default cannot be cured within said thirty (30) day period,
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such default shall not be deemed an Event of Default hereunder
8o long as Mortgagor has commenced and is diligently
proceeding to cure sald default and, in any event, said
default is cured no later than 180 days after said notice; or

(1) The Premises shall be abandoned; or

(j) Mortgagor’s title to ite interest in the Premises or
any substantial part thereof shall become the subject of
livigation which would or might, in the Mortgagee’s opilnion,
upon final determination result in substantial impairment or
loss of the security provided by this instrument and upon
notice by the Mortgagee to the Mortgagor such litigation is
not dlasmigsed within thirty (30) days of such notice; or

ki This Mortgage shall not constitute a valid lien on
and secority interest in the Premises, or if such lien and
gecurity intevest shall not be perfected; or

(1} Mercgagor, 4its general partner (the "Geperal
Partnexr") or any «beneficiary of or person in c¢ontrol of
Mortgagor, ehall: (i) file a wveoluntary petition in
bankruptecy, insolvancy, debtor relief or for arrangement,
reorganization or other relief under the Federal Bankruptcy
Act or any similar stane or federal law; (iil) consent to or
guffer the appointment of or taking possesaion by a receiver,
liquidator, or trustee (or gimillar official), of the Mortgagor
or for any part of the Propercvy or any substantial part of the
Mortgagor's other property; (1ii) make any assignment for the
benefit of Mortgagor's creditors; (iv) fail generally to pay
Mortgagor's debts as they become Qu2; or (v) a court having
jurisdiction shall enter a decreg or order for relief in
regpect of Mortgagor in any inveoluntary cuse brought under any
bankruptcy, insolvency, debtor relief, or-similar law; or

{m} All or a substantial part of Mortgaycr’'s assets are
attached, seized, subjected to a writ or distrées warrant, or
are levied upon; or

{n) If Mortgagor is other than a natural ‘rerson or
persons, (i) the dissolution or termination of existeuce of
Mortgagor, voluntarily or involuntarily, whether by resson of
death of a partner of Mortgagor or otherwige, (ii) the
amendment or modification in any respect of Mortgagor’s
articles or agreement of partnership or its corporate

resolutions or its articles of incorporation or bylaws that 8
would affect Mortgagor's performance of ite cobligations under a1
this Mortgage or the other Documents; or g;

{o) Any representation or warranty made by the ﬁ}
Mortgagor, its General Partner or any director or shareholder ~}
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thereof, individually or on behalf of the Mortgagor, or any of
them, or their respective agents, in this Mortgage or any of
the other Documents, or in any other agreement, instrument,
certificate or statement contemplated hereby or thersby, or
made or delivered pursuant hereto or thereto or in connection
herewith or therewith, shall be breached or violated, or prove
te be false, misleading or inaccurate, in any material
respect; or

(p) There ghall be a material adverse change in the
financial condition of the Mortgager, or any other obligor; or

{g) The Mortgagor, or its General Partner thereof ahall
default under any other instrument or document which, with the
conseni of the Mortgagee, 1s hereaftrer secured by, or creates,
a lien or encumbrance against the Premises,

Upon the occurrarce of an Event of Default, the Mortgagee is
authorized and empowered, at its option, without affecting the lien
or the priority of .tke lien or any rights to declare, without
further notice, all Secvied Indebtedness to be immediately due and
payable, whether or not auch default be thereafter remedied by the
Mortgagor. The Mortgagee nzv immediately proceed to foreclose this
Mortgage or to exercise any rifnt, power or remedy provided by this
Mortgage, the Loan Agreement, the Assignment or by law or equity.
Compliance with and performance of the terms and provisions of this
Mortgage shall not in any manner inpair or affect the rights of the
Mortgagee or the Banks to demand ‘payment of the Reimbursement
Liabilities and the other Indebtedness and Liabillities at any time
in accordance with the Loan Agreement.

18, Pgogsesgion by Mortgagee. When the Secured Indebtedness
shall become due, whether by acceleration or.¢ctherwise, and is not
timely paid and performed inm full, the Moxtgagee shall, if
applicable law permits, have the right to enter/into and upon the
Premises and take possession thereof or to appoinc an agent or
trustee for the collection of the rents, issues and profits of the
Premises. The net income, after allowing a reasonable Zez for the
collection thereof and for the management of the Premiges, may be
applied to the payment of Taxes, insurance premiums ard other
charges applicable to the Premises, or in reduction of the Sanured
Indebtedness. The rents, issues and profits of and from the
Premigses are specifically pledged to the payment of the Secured
Indebtedness.

To the full extent not prohibited by applicable law, Mortgagee
may:

{a) hold, operate, manage, and controel all or any part
of the Premises and conduct the business thereof, either
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personally or by its agents. Mortgagee shall have full power
to use such measures, legal or equitable, as it in its
discretion may deem proper or necessary to enforce the payment
or security of the rents, issues, deposits, profits, and
avalls of the Premises, including actions for recovery of
rent, actions in forcible detainer, and actions in distress
for rent, all without notice to Mortgagor;

(b) cancel or terminate any lease or sublease of all or
any part of the Premises for any cause or on any ground that
would entitle Mortgagor to cancel the same;

(¢) elect to disaffirm any lease or sublease of all or
any pxrt of the Premises made subsequent to thisg Mcortgage or
suborCinated to the lien hereof;

(d) (extend or modify any then existing leases in
accordance therewith and make new leases of all or any part of
the Premises. -3uch extensione, modifications, and new leases
may provide for tirms, or for options to lessees to extand or
renew terms, beyo:ud the maturity date of the Letter of Credit
and the issuance ©of' a deed or deeds to a purchaser or
purchasers at a foreclosure sale. Any such leases, and the
options or other provisgions therein, shall be binding upon
Mortgagor, all persons vwacse interests in the Premises are
subject to the lien of thiz Mortgage, and the purchaser or
purchasers at any foreclesure pgale, notwithstanding any
redemption from sale, dischargs of the Secured Indebtedness,
satisfaction of any forecleosurs Zdecree, or issuance of any
certificate of sale or deed to any such purchaser; and

(e} make all necessary or propes repairs, decoration,
renewals, replacements, a.terations, addicions, betterments,
and improvements in connection with the Fs2mises as may seem
judicious to Mortgagee, to inaure and reliusure the Premiges
and all risks incidental to Mortgagee's possecsion, operation,
and management, and to receive all rents, iscues. deposits,
profits, and avails.

19, Foresclogure. When the Secured Indebtednesgs, oy any part
thereof, shall become due, whether following demand for paymeint of
the L/C Liabllities or otherwise, and is not timely paid and
performed in full, the Mortgagee shall have the right to foreclose
the lien of this Mortgage.

20. Receiver. Upon, or at any time after, the filing of a
complaint to foreclose this Mortgage, the court in which such
complaint is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, without notice
or bond, without regard to the solvency or insolvency of the
Mortgagor at the time of application for such receiver, and without
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regard to the then value of the Premises or whether the same shall
be then occupied as a homestead or not. The Mortgagee or any
employee or agent may be appocinted as such receiver. Such receiver
shall have the power to collect the rents, issues and profits of
the Premises during the pendency of such foreclosure suit and, in
case of a sale and deficiency, during the full statutory period of
redemption, if any, whether there be a redemption or not, as well
as during any further times when the Mortgagor or its successors
and asgsigns, would be entitled except for the intervention of such
receiver, to collect such rents, issues and profits and all other
powers which may be necessary or are usual in such cases for the
protectinn, possession, control, management and operation of the
Premises during the whole of said period. The court may, from time
to time, -authorize the receilver to apply the net income from the
Premises in %is hands in payment in whole or in part of:

(a) - The Secured Indebtedness or any other Liabilities or
the indebtacness secured by a decree foreclosing this
Mortgage, or'anv tax, special assessment, or other lien which
may be or becorme- superior to the lien hereof or of auch
decree, provided such application is made prior to the
foreclogure sale; or

{b) The deficiercy dn cape of a sale and deficiency.

21. Proceeds of Foreclogarn Sale. The proceeds of any
foreclosure sale of the Premises-£hall be distributed and applied
in the following order of priority: First, on account of all
Secured Indebtedness, Second, any surplus to be distributed and
applied pursuant to the Restated Mortgage, subject, however, to the
rights, 1f any, of the Association “as defined in the Loan
Agreement) with respect to the lien of unpaid Common Charges (as
defined in the Condominium Declaration) anato all assessments for
Common Expenses or Unit Expenses (as such terme are defined in the
Condominium Declaration) which shall become due. and are unpaid.

22. Insurance Upon Foreglosure. In case of un insured loss
after foreclosure proceedings have been instituted, the nroceeds of
any insurance policy or policies, if not applied in rekullding or
restoring the bulldings or improvements, shall be used to-pay the
amount due in accordance with any decree of foreclosure that may be
entered. The balance, if any, shall be paid to the parties
entitled therete as the court may direct. In the case of
toreclosure of this Mortgage, the court, in its decree, may provide
that the mortgagee’s clause attached to each of the casualty
insurance policies may be cancelled and that the decrae creditors
may cause a new loss clause to be attached to each casualty
insurance policy making che loss payable to sald decree creditors,
Any such foreclosure decree may furcher provide that in case of one
or more redemptions, each and every succesgive redemptor may cause
the preceding loss clause attached to each casualty insurance
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policy to be cancelled and a new loes clause to be attached making
the logs payable to such redemptor. In the event of foreclosure
sale, the Mortgagee is authorized, without the consent of the
Mortgagor, to assign any and all insurance policies to the
purchaser at the sale, or to take such other gteps as the Mortgagee
may deem advisable to cause the interest of such purchaser to be
protected by any of the insurance policies without credit or
allowance to the Mortgagor for prepaid premiums.

23. BApplication of Depogitg. Upon the occurrence of any
Event of Default, Mortgagee may, at its option, apply any monies or
securities that constitute deposits made to or held by Mortgagee or
any depessitary pursuant to this Mecrtgage toward payment of any
Securea Iadebtedness or other Liabilities in such order and manner
as Mortgacce may elect. When the Secured Indebtedness has been
fully paia, uny remaining deposits shall be distributed and applied
pursuant to-ili® Restated Mortgage. Such deposits are pledged as
additional security for the prompt payment of the Securad
Indebtedness anc ghall be held to be applied lrrevocably by such
depositary for tne intended purposes and shall not be subject to
the direction or contzol of Mortgagor.

24. Waiver. The Mortgagor hereby covenants and agrees that
it will not at any time incist upon or plead, or in any manner
whatsoever claim or take any advantage of, any stay, exemption or
extension law or any so-called "Moratorium Law" ncw or at any time
hereafter in force, nor claim, ‘take or insist upon any benefit or
advantage of or from any law now(or hereafter in force providing
for the valuation or appraisement(cf the Premises, or any part
thereof, prior to any sale or sales tnerzof to be made pursuant to
any provisions herein contalned, or’ pursuant to any decree,
judgment or order of any court of compecent-jurisdiction; or after
such sale or sales claim or exercise any rights under any statute
now or hereafter in force to redeem the property so sold, or any
part thereof, or relating to the marshallirg thereof, upon
foreclosure sale or other enforcement. The Mortgagor herxeby
expressly waives any and all rights of redemption Srom sale under
any order or decree of foreclosure of this Mortgagem, on its own
behalf and on behalf of each and every person acgiiring any
interest in or title to the Premises subsequent to the dacs hereof.
Any and all such rights of redemption of the Mortgagor and of all
other persons are and shall be deemed to be walved to the full
extent permitted by the provisions of applicable law. The
Mortgagor will net invoke or utilize any such law or laws or
otherwise hinder, delay or impede the exercise of any right, power
or remedy herein or otherwise granted or delegated to the
Mortgagee, but will suffer and permit the exercise of every such
right, power and remedy as though no such law or laws have been
made or enacted, The Mortgagor, for itself and its successors and
assigns (a) does hereby waive the application of the doctrines of
marshalling of assets and sale in inverse order of alienation with
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respect to all proceedings to enforce the lien of this Mortgage,
and (b) expressly waives and renounces, to the fullest extent
permitted by law, any and all right to invoke the benefit of any
law, now or hereafter adopted, which concerns or requires the
Mortgagee to sell the mortgaged Premises in an inverse order of
alienation or otherwise requires a marshalling of assets or
collateral in connection with any such sale,

MISGCELLANEOQOUS

25. Asglanment of Leases & Rapts. As further evidence of the
gecurity for the Secured Indebtedness, the Mortgagor shall, upon
written raquest of Mortgagee, execute and deliver to the Mortgagee
a separats instrument (herein called the "aAssjigument") in form
prepared bv Mortgagee, wherein the Mortgagor shall confirm the
agssignment ccntained herein to the Mortgagee all of the rents,
issues and profits with respect to the Premises, and any and all
leases now or herzafter executed by the Mortgagor, as lessor or
landlord, with respzct to the Premises, The Mortgagor shall duly
perform and observe ali of the terms and provisions on its part to
be performed and observed under the Assignment. Nothing herein
shall be deemed to obligate the Mortgagee to perform or discharge
any obligation, duty or “'iability of the Mortgagor under the
Assignment. Mortgagor shali znd does hereby indemnify and hold the
Mortgagee and the Banks harmless from any and all liability, loss
or damage which the Mortgagee or the Banks may or might incur by
reason of the Assignment. Any ard all such liabllity, loss or
damage incurred by the Mortgagee or- the Banks, together with the
costs and expenses, including reasonable attorneys' fees, incurred
by the Mortgagee or the Banks in the defense of any claims or
demands therefor (whether successful or nei)y, shall be reimbursed
by the Mortgagor to the Mortgagee or the bankg, as applicable, on
demand, together with interest at the rate et forth in the Loan
Agreement from the date of demand to the date of payment.

26. Mortaagee in Pogsegsion. Nothing herein conatitutes the

Mortgagee a mortgagee in possession in the absence ©of the actual
taking of possession of the Premiges.

27. PFurthey Agsurances. The Mortgagor will do, =recute,
acknowledge and deliver all and every further acts, -geeds,
conveyances, transfers and assurances nec¢essary or proper, in the
pole judgment of the Mortgagee, for the better assuring, conveying,
mortgaging, assigning and confirming unte the Mortgagee all
property mortgaged hereby, whether now aowned by the Mortgagor or
hereafter acquired.

28. Covenants Run with Land: Mortgador's Succeggors. All

covenants of this Mortgage shall run with the land and be binding
on any succegsor owners of the Premises. In the event that the
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ownership of the Premises becomes vested in a person or peYMOnNS
other than the Mortgagor, the Mortgagee may, without notice to the
Mortgagor, deal with such successor or successors in interest of
the Mortgagor with reference to this Mortgage and the Secured
Indebtedness in the same manner as with the Mortgagor, The
Mortgagor will give immediate written notice to the Mortgagee of
any conveyance, transfer or change of ownership of the Premises,
but nothing in this Paragraph shall vary or negate the provisions
of Paragraph 16.

29, Riahte Cumulative. Each right, power and remedy
conferred upon the Mortgagee is cumulative and in addition to every
other right, powsr or remedy, express or implied, given now or
hereafter existing, at law or in equity. Each and every right,
power and reredy may be exercised from time to time as often and in
such order .ap _may be deemed expedient to the Mortgagee. The
exercise or the beginning of the exercise of one right, power or
remedy shall not La a waiver of the right to exercise at the same
time or thereafter any other right, power or remedy, No delay or
omiasion of the Mortgigee in the exercise of any right, power or
remedy shall impair -any such right, power or remedy, or be
construed to be a waiver of any default or an acquiescence.

30, Succeracrs and Asgaons. Thie Mortgage and each and every
covenant, agreement and other provision hereof shall be bhinding

upon the Mortgagor and its successors and assigns (including,
without limitation, each and every record owner from time to time
of the Premises or any other person having an interest therein},
and shall inure to the benefit of tha ¢vartgagee and its successors
and assigns,

31. Provislons Severable. The unenforceability or invaliditcy

of any provision or provisions hereof shall nrot render any other
provisien or provisions unenforceable or invaiid.

32. Tinme of the Egsepnce. Time is of the essence of the
Notes, Loan Agreement, this Mortgage, the Assignment and any other
document evidencing or securing the Secured Indebtedres:.

33. Captions apd Pronouns. The captions and headinws of the
various sections ¢f this Mortgage are for convenierice only, and are
not to be construed as confining or limiting in any way the gcope
or intent of the provisions hereof. Whenever the context requires
or permits, the singular shall include the plural, the plural shall
include the singular and the masculine, feminine and neuter shall
be freely interchangeable.

34, Notijces. Any notice which any party hereto may desire or
may be required to give to any other party shall be given as
provided in the Loan Agreement, or if not so provided, then shall
be in writing, and if mailed, shall be deemed to be given three (3)
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business days after depositing in the United States mail, by
registered or certified mail, postage prepaid and addressed to the
Mortgagor or the Mortgagee at its address get forth below, or to
such other address as the Mortgagor or the Mortgagee may by notice
in writing designate as its address for the purpose of notice
hereunder:

{a) If to the Mortgagee:

Continental Bank N.A.
231 South LaSalle Streat
Chicago, Illincis 60697
Attn: Barbara A, Hamel

Tiith a copy to:

Mayer, Brown & Platt

130 3outh LaSalle Street
Chicago/ Illinois 60603
Attn: Robeckt Barnard, Esq.

If to the Mortgegor:

Chicago Tissue (ecmpany, L.D.

13101 South Pulasli Road

Alsip, Illinois 604658

Attn: Julius Wajntraib, Vice President

Wwith a copy to:

Shefsky & Froelich Ltd.

444 North Michigan Avenue
Chicago, Illinols 60611

Attn: Kenneth W. Bosworth, Esqg.

35. Estoppel Cercificate. The Mortgagor shall within ten
(10) days of a written request from the Mortgagee furnish the
Mortgagee with a written statement, duly acknowleazed; setting
forth the sums secured by this Mortgage and any right of set-off,
counterclaim or other defense which exists against such sums and
the obligations of this Mortgage.

36. Releape. Upon payment of the Secured Indebtedness, the
Mortgagee shall release this Mortgage and the lien hereof. The
Mortgagor shall pay the Mortgagee's reasonable costs incurred in
releasing this Mortgage,
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37. Junior Liens.

(a) The documents evidencing and securing the Indemnity
Mortgage on Tissue Unit (as such term is defined in Exhibit B

attached hereto) are referred to herein as the "Indemnity Mortagage
e Tissgue Unit Documents."

(b) This Mortgage is senlor in priority to {i) the lien of
unpaid Common Charges (as defined in the Condominium Declaration)
and all asgessments for Common Expenses or Unit Expenses (as such
terms are defined in the Condominium Declaration) which become due
and are unpaid, pursuant to the Condominium Declaration, (ii) the
Indemniiy Mortgage on Tissue Unit, and (iii) the Restated Mortgage,

38, Hazardous Wapte apd Related Matters. Mortgagor

represents «nd warrants that it is currently in compliance with,

and covenants aud agrees that it will manage and operate and cause
its agents and rrpresentatives to manage and operate the Premigses
and will cause eacli future tenant to occupy ite demised portion of
the Premises in compliance with all federal, state and local laws,
rules, regulationsg, orders and ordinances regulating health, safety
and environmental mattere, including, without limitation, air
pollution, soil and water pollution, and the use, generation,
storage, handling or dispoca. of Hazardous Material (hereinafter
defined) including, without Ziwmitation, raw materials, products,
supplies, asbestos or polychloriuacved biphenyl compounds ("PCBg"}.
Mortgagor shall send to Mortgageco, within five (5) days of receipt
by Mortgagor, any report, citaticn, notice or other writing by, to
or from any governmental or quasi-govzynmental authority empowered
to regulate or oversee any of the .icregoing activities, If
required pursuant to any of such laws, roles, regulations, orders
or ordinances, Mortgagor shall rectify, dispose of or remove from
the Premises any Hazardous Materials in a marner consistent with
and in compliance with the same and shall pay immediately when due
any costs incurred or sustained therefor. Mortgagor shall keep the
Premises free of any lien imposed pursuant to said, laws, rules,
regulations, orders, or ordinances. In the e&vent MJrrﬂagor fails
to comply with any of the foregoing within fifteen (1%) ays after
demand by Mortgagee to Mortgagor, Mortgagee may either (i) declare
a default under this Mortgage or (ii) cause the removal of the
Hazardous Material from the Premises, or both, with the coscs of
the removal, and interest thereon, becoming immediately due and
payable, without notice., Mortgagor further agrees not to generate,
handle, use, store, treat, discharge, release or dispose of any
Hazardous Material at the Premises without the express written
approval of Mortgagee, except for the use and storage in the
Premises of such safe and customary guantities of chemicals and
other materials as are reasonably necessary for Mortgagor’s normal
of the Premises for a tissue mill, but only to the extent that such
uge and storage and such quantities are permitted by the laws,
rules, regulations, codes, orders, decrees, ordinances and other
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requirements referenced in the first gentence and in the lagt
geptaence of this Section 38. Mortgagee shall have the right at any
time to conduct an environmental audit of the Premises and
Mortgagor shall cooperate in the conduct of such environmental
audit. After the occurrence of a default or an Event of Dafault,
Mortgagor shall give Mortgagee, its agents and employees access to
the Premlses to remove any Hazardous Material, provided nothing
herein shall obligate Mortgagee to take any action to remove any
Hazardous Waste. Mortgagor agrees to indemnify, defend with
counsel reasonably acceptable to Mortgagee (at Mortgagor's gole
cost), and hold Mortgagee free and harmless from and against all
logmes, llabilities, obligations, penalties, claims, litigation,
demande, ilefenses, costs, Jjudgments, suite, proceedings, damages
(includiny consequential damages), disbursements or expenses of any
kind or of uny nature whatscever (including, without limitation,
attorneys’ and experts’ fees and disbursements) which may at any
time be impossd upon, incurred by or asserted or awarded against
Morrtgagee in conrection with or arising from or out of the breach
of any warranty. covenant or agreement or the inaccuracy of any
representation contuined or referred to in this subparagraph (a),
and any violation by Mortgagor of any of the foregoing laws,
regulation, orders or Qordinances described in this subparagraph
(a). The foregoing indemmification shall survive repayment of the
L/C Liabilities., For the purposes of this Mortgage, "Hazardous
Material" shall mean and shill include any hazardous, toxic or
dangerous waste, substance or macerial defined as such in (or for
purposes of) the Comprehengive Environmental Response,
Compensation, and Liability Act,  any so-called ‘"Superfund" or
"Superlien’ law, ordinance, code, ruvis, regulation, order, decree
or other requirement of any govermmspial authority regulating,
relating to, or dimposing liability or standards of conduct
concerning, any hazardous, toxic or dangeroul waste, substance or
material as is now or at any time hereafter rmay be in effect,

39. Walver of Jury Trial. MORTGAGOR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND
ANY RIGHTS (I) UNDER THIS MORTGAGE, THE NOTES, THE L,/C LIABILITIES,
THE LOAN AGREEMENT OR ANY OTHER DOCUMENTS EVIDENCING CR SECURING
THE SECURED INDEBTEDNESS OR UNDER ANY AMENDMENT, JWSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE ‘FUTURE BE
DELIVERED IN CONNECTION THEREWITH; CR (II) ARISING FROM ANV PANKING
RELATICONSHIP EXISTING IN CONNECTION WITH THIS MORTGAGE CR SUCH
OTHER DOCUMENTS; AND AGREES THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

40. Intentionally Omitted.

41. Counterpart Execution. This Mortgage may be executed in
several counterparts, each of which shall constitute an original,
but all of which together shall constitute one and the same
instrument.
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42. Applicable Law. This Mortgage shall be govarned by, and
construed in accordance with, the laws of the State of Illinois,

43.  Declaration. of Subordipation. At the option of

Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part (but not with respect to priority of entitlement
to insurance proceeds or any condemnation or eminent domain award)
to any and all leases of all or any part of the Premises upon the
execution by Mortgagee and recording of a unilateral subordination
declaration in the appropriate official records of the county in
which the Premises are situated.

*

44 . Conflicting Provisions. In the event of a conflict
between itre provisions of this Mortgage and those of the Loan
Agreement wr Security Agreement (including provisions relating to
notice or walvar thereof), those of the Loan Agreement and Security
Agreement shall govern and prevall over those of this Mortgage.

45. Buslnesy Loans. Mortgagor certifies and agrees that the
proceeds of the Lether of Credit will be held for the purposes
specified in Illinois Compiled Statutes, Chapter 815, Act 205,
Section 4(1) {c), and thut the principal obligation secured hereby
constitutes a "business loxzn" within the definition and purview of
that Section,

46. Indemnity. Mortgagcr shall indemnify and save Mortgagee
and each Bank harmless from and acgainst any and all liabilities,
logses, damages, claims, expenses /including attorneys’ fees and
court costs) which may be imposed our, incurred by or asserted
against Mortgagee or such Bank at any tim2 by any third party which
relate to or arise from: the Mortyage:-any suit or proceeding
(including probate and bankruptcy proceedings), or the threat
thereof, in or to which Mortgagee or such Rani may or does bhecome
a party, elther as plaintiff or as a defendanc. by reason of this
Mortgage or for the purpose of protecting ‘the lien of this
Mortgage; the offer for sale or sale of all or any portion of the
Premises; or the ownership, use, operation or maintenance of the
Premises.

47. Subordination of Leasaes to Mortgagee. Mortgagés shall
have the option to require Mortgagor to cause any or all future
leases to the Premises tc be subordinated to the Mortgage and to
require future tenants to execute whatever instruments are
requested by Mortgagee to effect or evidence such subordination,

48. No Joint Venture. No matter set forth herein or in any

of the Security Documents or other Documents shall constitute the
Mortgagor and the Banks or any Bank as partners, joint venturers or
tenants in common, or require the Banke or any Bank to participate
in any costs, liabilitiles, expenses or losses of the Mortgagor.
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b/
The only relationship between the Mortgagor and the Banks is that
of borrower and secured lender.

49. Compliance with Illinoig Mortgage Foreclosuxe Law. If
any provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (Chapter 735,
Act 5, Sectione 15-1101 gt geg.. Illinois Compiled Statutes) (the
"Agt") the provislone of the Act sghall take precedence over the
Mortgyage ©provisiong, but shall not invalidate or render
unenforceable any other Mortgage provision that can be construed in
a manner consistent with the Act.

If‘any Mortgage provision shall grant to Mortgagee any rights
or remedi<¢3 upon Mortgagor’s default which are more limited than
the righte that would otherwise be vested in Mortgagee under the
Act in the-akmsence of such provision, Mortgagee shall be vested
with the rights aranted in the Act to the full extent permitted by
law.

Without limiting the generality of the foregoing, all expenses
incurred by Mortgagee to_the extent reimbursable under Section 15-
1510 and 15-1512 of the Act, whether incurred before or after any
decree or judgment of forecCiosure, and whether or not enumerated in
Paragraph 19 of this Mortgage, shall be immediately due and payable
by the Mortgagor to Mortgagee —without notice.

3107877.3 091693 1157C 91957359




UNOFFICIAL COPY
AT NER

|
IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to
be duly signed, sealed and delivered the day and year firat above

written.

MORTGAGCR:

Chicago Tissue Company, L.P., a
Delaware limited partnaership

By: chicago Tissue
Corporation, a Delaware

corporation, ita sole
General Partne

QATTEST: = By: \X(;)Q;D\ '
Name: el Name:KF\milLQJMJ . lartrawd
@ﬂa:/l__ Title: Vl 2 ‘!ste RV

Accepted by:

CONTINERTAL BANK N.A., a8
coll jjié?ﬁbe:ij;ZQ%Le senis
By:. . , ~P£;)

N’ge:;lggbufa-gd. TQ;IHtly
Fitle: Yo es ol
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STATE OF ILLINOIS )
} 88,

COUNTY OF COOK )

I, d’.’./}\/f\,w(fx (4)1 /3#--;2-(45&-2% a Notary Public in and
for the said County, in the State aforepaid, DO HEREBY CERTIFY that
Juliue Wajntraub, Vice President of Chicago Tissue Corporation, a
Delaware Corporation, which Corporation is the sole General Partner
of Chicago Tissue Company, L.P., a Delaware limited partnership,
are personally known to me to be the same person whose name is
subacribzd to the foregeoing instrument as such Vice President,
appeared pefore me this day in person and acknowledged that he
signed and Gelivered said instrument as his own free and voluntary
act and deed and as the free and voluntary act and deed of said
Corporation az General Partner of Chicago Tissue Company, L.P., for
the uses and purpozes therein set forth, all pursuvant to authority
graiited by the Board of Directors of the Corporation and the
partnership agreement of Chicago Tissue Company, L.P.

Given under my liund and notarial Seal, thiat}@f' day of
~~ , A,D,, 1903,

7'-7,,6:;% /w/

N}{ary Public

My Commission Expires:

! "OFFICIAL SEAL"
{FTNNETH W, BOSWORTH

NCTARY FUBLIC, STATE OF ILLIN
g MY COMAASSION EXARES /77
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STATE OF ILLINOIS )

La

} 88.
COUNTY OF COOK }
1, _Sharon Klockowski , & notary public in and for saiq

County, in the Stats aforesaid, DO HEREBY CERTIFY THAT
Barbara A, Hame) . personally Known to me to be the Vice Presidengs
Continental Bank N.A., a national association, and parsonally known
to me to be the same person whose name is subscribed to the
foragoing instrument, appeared before me this day in person and
aiknowlcdggd that ghe signed and dalivered the mald instrumant as
Vice Frosident of said Continental Bank N.A, pursuant to authority
given by the Board of Dirsctors of said Centinental Bank N.A., as
her frqe and voluntary act, and as the fres and veluntary act and
daed of usld Continental Bank N.A, for the uses and purposes
thereln set forth.

GIVEN under my hand and notarial seal this __ 17th day of

September . 1953,

Notary Publiec

"OFFICIAL SEAL"
SHARON.NLDCKOWSKI
¢ Notary Public, Sé"ﬂ of llinpis

> ¢o Y
! Ly “ammissign Expirey uL. 29, 1994
-

THIS INSTRUMENT PREPARED BY
AND WHEN RECORDED RETURN TO:
Christopher M. Vidavic
Mayer, Brown & Platt

190 S, LaSalle St.

Chicago, Illincis 60603
Recorder'’s Office Box: 407
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EXHIRIT A
LEGAL DESCRIPTION

The Tissue Unit in Alsip Paper Condominium as delineated on the
survey (described below) of the following described parcels of real
estate:

All those certain plots, pieces or parcels of land described as
follows:

PARCEL 1: THE WEST 1/2 OF THE SOUTH WEST 1/4
(ZXCEPTING THE SOUTH 1870 FEET THEREOF AND ALSO
EXCUPTING THE WEST 50 FEET THEREOF} AND EXCEPTING
THR"' 'PART TAKEN BY THE COUNTY OF COOK IN DEED
RECORDED. AS DOCUMENT 24457221 OF SECTION 138§,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL-MERIDIAN, IN COQK COUNTY, ILLINOIS,

PIN: 24-35-300-n01-0000

PARCEL 2: LOT 2 (ELNCEPT THE NORTH 20 FEET THEREOF
AND EXCEPT THAT PORTiUN LYING SOUTH OF A LINE 50
FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF
THE NORTH WEST 1/4 OF -SECTION 35, TOWNSHIP 37
NORTH, RANGE 13 EAST OF /THE THIRD PRINCIPAL
MERIDIAN) AND LOTS 3 AND 4 - (LZXCEPT THE NORTH 44
FEET THEREOF AND EXCEPT THAT ZCRTION LYING SOUTH
OF A LINE 40 FEET NORTH OF AND ©ARALLEL WITH THE
SOUTH LINE OF THE NORTH WEST 1/4 (OF SECTION 35,
TOWNSHIP 37 NORTH, RANGE 13 EAST (C:. THE THIRD
PRINCIPAL MERIDIAN AND EXCEPT THE NORTH .0 FEET OF
THE SOUTH 17 FEET OF THE WEST 157.27 FEET OF SAID
LOT 3) ALL IN BLUE ISLAND GARDENS, A SUEDIVISION
OF THE SOUTH 1/2 OF THE FOLLOWING DESCRIBEC LAND:
THE NORTH WEST 1/4 (EXCEPT THE EAST 20 ACRES AWD
EXCEPT THE WEST 1/11TH OF THAT PART OF SAID NORTE
WEST 1/4 LYING WEST OF THE SAID 20 ACRES)} OF
SECTION 35, TOWNSHIP 37 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COQUNTY,
ILLINOIS.

PIN: 24-35-101-043
24-35-101-044

PARCEL 2: LOT 1 (EXCEPT THE SOUTH 560.00 FEET OF
THE WEST 160.00 FEET AND EXCEPT THE NORTH 20.00
FEET THEREOF AND EXCEPT THE SOUTH 17 FEET LYING

NOTAT7.Y 091493 1ES7C 9195798




UNOFFICIAL,CORY .

EAST OF THE WEST 160 FEET THEREOF AS CONDEMNED IN
CASE 78L 4097) IN BLUE ISLAND GARDENS, A
SUBDIVISION OF THE SOUTH 1/2 OF THE FOLLOWING
DESCRIBED LAND: THE NORTH WEST 1/4 (EXCEPT THE
EAST 20 ACRES THEREOF AND EXCEPT THE WEST 1/11TH
OF THAT PART OF SAID NORTH WEST 1/4 LYING WEST OF
SAID EAST 20 ACRES) OF SECTION 35, TOWNSHIP 37
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINGCIS.

THE SOUTH 1/2 OF THE WEST 1/1iTH OF THAT PART OF
THE NORTH WEST 1/4 LYING WEST OF THE EAST 20 ACRES
THEREOF, OF SECTION 35 (EXCEPT THE NORTH 20.00
FEET THEREOF AND EXCEPT THE SOUTH 593.00 FEET
THEREOF AN EXCEPT THE WEST S50.00 FEET THEREOF)
ALL IN TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
AND CONTAINING 5.654 ACRES MORE CR LESS.

THAE SOUTH 593,00 FEET OF THE WEST 1/11TH OF THAT
PFYRT OF THE NORTE WEST 1/4 LYING WEST OF THE EAST
20/ ACRES THEREOF, OF SECTION 35, TOWNSHIP 37
NCPLTI, RANGE 13, EAST OF THE THIRD PRINCIPAL
MER.ID AN (EXCEPT THE SOUTH 33,00 FEET THEREOF, AND
EXCEP/('THE WEST 50.00 FEET THEREOF AND EXCEPT THAT
PORTION OF THE LAND CONDEMNED IN CASE 78L 40%97)
ALL IN COCK COUNTY, ILLINOIS, AND CONTAINING 2.07
ACRES MOR:I OR LESS.

PIN: 24-35-72%0.-017
24-35-101-220

PARCEL 4: THE SOUTH{ 560 FEET OF THE WEST 160 FEET
(EXCEPT THE SOUTH (17 /FEET THEREOF) OF LOT 1 IN
BLUE ISLAND GARDENS ¢.'2DIVISION IN THE NORTH WEST
1/4 OF SECTION 35, TOWNSHIPF 37 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIFIAL MERIDIAN, ACCORDING
THE PLAT THEREOF RECORLED- FEBRUARY 28, 1821 AS

DOCUMENT 7070833, IN COOK COUNTY, ILLINOIS.

DIN: 24-35-101-003

TOGETHER WITH SAID TISSUE UNIT'S ~UNDIVIDED PERCENTAGE
INTEREST IN THE COMMON ELEMENTS ANL IM THE WAREHOUSE LEASE
(AS DEFINED IN THE CONDOMINIUM -DLCLARATION (DEFINED
BELOW) ) .

3107877.3 Q91693 1157C 91957399
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The "survey" referenced above is attached as Exhibit 'E' to
the Declaration of Condominium by FSC Paper Company, L.P.,
(now known as Chicago Tissue Company, L.P.), & Delaware
limited partnership, recorded in the Office of the Cook
County, Illinois Recorder as Document No, 93-602958, as
amended by a certain Amendment Lo Declaration of
Condominium of Alsip Paper Condominium, recorded in the
Office of the Cook County, Illinois Recorder on August 18,
1993 ae Document No, R93-652739 (as so amended, the

"Condomjpium Declaration"}.

~ommon Address: 13101 South Crawford (Pulaski)
Avenue, Alsip, Illinois, along with
certain vacant property at the
crogseroads o©of 131st Street and
Crawford (Pulaski} Avenue, Alsip,
Illinois.

©
3
e
&
2
3
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EXHIRIT. B
EBERMITTED ENCUMBRANCES

Taxes for 1992 and subsequant years which are not yet due
and payable.

Terms, provisions and conditions contained in an Agreement
recorded July 31, 1954 ag document #15976110 regarding the
congtruction, maintenance and operation of a 12 inch pipe
line for the transportation of crude oil, under and along
khie South 20 feet of the North £3 feet of Parcel 1.

Eagzment in favoer of the Baltimore and Ohio Chicago
Tertiiaal Raillroad Company established by Grant recorded
October 2, 1959 as document #17675328 for the construction,
operatici -and maintenance of a raillroad right of way,
{(Affects Purcel 1},

Easement in favor of Sinclair Pipe Line Company established
by Agreement recorded on September 11, 195% as document
#17655614 for the xight tc lay, maintain and use one 12
inch pipe for the transportation of petrecleum and to
operate the same. (Milects Parcel 1).

Easement and right of way tor ingress and egress reserved
in deed recorded January 21 1973 as document #22205622.
(Affects Lot 4, Parxcel 2).

Agreement racorded October 9, 1%€1 as Document #18257126,
providing that the land shall ncti be-used for an amusement
place, (Affects Parcel 3).

Grant, recorded June 18, 1963 as Docunent #18827969 t¢o
Northern Illincis Gas Company, an Illinois corporation, its
successor and assigns, of the right to .lay, maintain,
operate, renew and remove a gas main and othzr necessary
gas facilities in, under, upon and along the narch half of
the public highway known as 131st Street which extends
along the south side of the land. (Affects Parcel 4).

Plat recorded December 28, 1992 as Document #92973442,
which depicty "proposed acquisition line" for the widening
of 131st Street and Crawford.

LZYVESLES
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Terms, provisions, covenants, conditions and options
contained in and rights and easements established by the
Declaration of Condominium recorded as Document # 93-
602958, as amended by a certain Amendment to Declaration of
Condominium of Alsip Paper Condominium, recorded on August
18, 1993 in the Office of the Cook County, Illinois
Recorder as Document No. R93-65273%9 (the "Condominium
Declaration").

Encroachment of chain link fence located on the land over
and onto the property south and adjolning by .22 feet
south, as depicted on survey attached to the Condominium
vaclaration,

Lizn of that certain Mortgage made by FSC Paper Company,
L.F./ inow known a8 Chicage Tisgsue Company, L.P.) in favor
of Fs{ Corporation, dated July 31, 1993 and recorded on
August %, 1993 in the Office of the Cook County, Illinois

Recorder @=-Document #93-602961 (the "Indemnity Mortgage on
Tissue Unit")

Commonwealth Ediscn facility as depicted on the survey to
the Condominium Peclaration,

Facilities and rignis disclosed by fire hydrant, catch
basing, light poles, mankoles, and yard drain depicted on
survey attached to the CJondominium Declaration.
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