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MORTGAGE AND SECURITY AGREEMENT o e

THIS HORTGA AND SECURITY AGREEMENT {(this "Mortgage") is made as o
of Octobe,.j\-, 2995 by CHICAGO TISSUE COMPANY, L.P., a Delaware ' '
limited partnership formerly known as FSC Paper Company, L.P.
(formerly known as-Alsip Paper Asscciates) (the "Mortgagor"), to .
BANK OF AMERICA ILLIWO1S, an Illinois banking corporation (formerly
known as Continental Pank N.A.) as collateral agent for the Banks
described in the Loan 2cxeement (hereinafter defined), including
Australia and New Zealand Ranking Group Limited, New York Branch -

- ("ANZ"}, BAI, and South 2ustralia Asset Management - Corporatxon
State Bank of South Australia ("SAARMO"} (BAI in such capacity, is

‘referred to herein as the " _g;t;gggg“)

kS <

RECITNL S

A. Mortgagor is the owner and loider of fee simple title in
and to all of the real estate described-in Exhibit A attached
hereto (the "Real Estate") which Real Estate £ Zorms a portion of the
Premises described below.

B. Mortgagor, the Banks (other than SAAWC} and ANZ, as Co- -
Agents, have entered into a certain Credit Agreemant, dated as of -
Decenber 28, 1988, as amended by a Lettar Agreement, dated June 28, .
1990, a Letter Agreement, dated as of January 10, iS3i.. a Letter
Agreement, dated May 24, 1991, a Letter Agreement, dac¢zd Qctober &
31, 1991, a First Amendment, dated as of December 30, 1991, a

' Second Amerdment, dated as of Decembex 3G, 1991, a Third Amzudment,
dated as of December 30, 1992, a Fourth Amendment, dated as of
March 26, 1993, a Fifth Amendment, dated as of Juné 28, 1993; and: -
‘the Mortgagor, BAI, ANZ and SAAMC have entered into a S8ixth
Amendment, dated as of August 31, 1993, a Seventh Amendment dated
as of March 31, 1995, an Eighth Amendment, dated as of May 31, 1995 -
and a Ninth Amendment, dated’ as of June 27, 1955, and a Tenth .
- Amendment, dated as of August 31, 1995 {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 .. = = = 3"
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which Mortgagor has heretofore requested, and the Banks have

heretofore advanced, cartain loans (collectively the "Loans” and .

individually a "Loan"); terms which are used but not defined herein
t 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 tcgether with all replacements thereof and substitutions
therefcyr. are referred to herein as the "Notes"), which Notes amend
and restale those certain B Notes of the Mortgagor dated August 31,
1990 in tha gagregate face principal amount of $100,000,000.00 (the
"Original MNortes"), which Loan Agreement provides for interest to

‘accrue on the “Loans" at per annum rates which will increase or

decrease as the “"Reference Rate" or the "Interbank Rate {(Reserve
Adjusted)", both’ as defined in the Loan Agreement, increases or
decreases, and provides for repayment of the Loans, if not sconer
repaid, on certain datee which shall be no later than August 31,
1995 (the ™Maturity Date"), unless accelerated or extended as
provided in said Loan Ajgrzement. The Sixth Amendment to Loan
Agreement also adds to tlie Liabilities an additional interest
component, as described therein (“Additional Interest").

D. The Loans are secured by a mortgage lien against, among

other things, the Real Estate, pursuant to that certain Revolving
Credit Subordinate Mortgage and Secolity Agreement {the "Initial

Mortaage”), dated as of December 26, 19£8, and recorded on December

29, 1988 as Document No. 88597491 in the Office of the Recorder of

Deeds of Cock County, Illinois; certain modifications were made to

said Initial Mortgage by virtue of (a) a cercain First Amendment to
Revolving Credit Subordinate Mortgage and Securily Agreement, dated
as of Maxrch 15, 1990 and recorded May 7, 199{ as Document No.
90211465, (b) a certain Second Amendment to PRevelving Credit
Subordinate Mortgage and Security Agreement, dated as of June 23,
1990 and recorded July 5, 1990 as Document No., 9021033, (c) a
certain Third Amendment to Revolving Credit Subordinacs Mortgage
and Security Agreement, dated as of December 30, 1952 and recorded
December 31, 1992 as Document No. 92989501, {(d) a certain Yourth

-

19!

Amendment to Revolving Credit Subcrdinate Mortgage and Security =}
Agreement, dated as of March 26, 1993 and recorded March 30, 1993 L3

as Document -No. 93231158, {e) a certain Fifth Amendment to w*

Revolving Credit Subordinate Mortgage and Security Agreement, dated
as of June 28, 1993 and recorded as Document No. 93499857 (the
Initial Mortgage as so amended, is referred to herein as the
"Bxisting Mortgage"), and (f) a certain 2Amended and Restated
Subordinate Mortgage and Security Agreement, dated August 31, 1993
and recorded September 21, 1993 as Document NO. 93753429 (the
"Restated Mortgage"). The Restated Mortgage was modified by virtue

3107877.5 080935 3J14C 91857399 ~2-
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of a certain First Amendment to Amended and Restated Subordinated
Mortgage and Security Agreement dated March 31, 1995 and recorded
April 26, 1995 as Document No. 95274954.

E. The Mortgagor is justly indebted to the Banks in the

principal amount of $50,937,036.36, as evidenced by the Notes,’

which Notes are, pursuant to the Loan Agreement, due and payable in
full if not sooner paid 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. Pursuant to a certain Reimbursement Agreement dated

October - P 1995 among Mortgagor, Mortgagee, BAI, ANZ and SAAMC -

(said Rdimdursement Agreement, as hereafter amended, extended,
renewed or ollierwise modified shall herafter be referred to as the
"Reimbursemeni /Agreement”), BAI has contemporanecusly with the
execution of tkis Mortgage issued and may hereafter reissue or
renew a Letter of  Credit {as defined in the Reimbursement
Agreement) for the urcount of the Mortgagor. The maximum face
amount of the Letter of Credit is $3,000,000.00. The Mortgagor is
obligated, pursuant to the Reimbursement Agreement, to reimburse

Mortgagee, as agent for 32T (and any other Bank which has funded

its Pro Rata Share, pursuant to and as defined in the Reimbursement
Agreement} for all amounts ({plves interest), if any, drawn under
said Letter of Credit; such Reimbursement Liabilities (as defined
in the Reimbursement Agreement) ace more particularly described in
the Reimbursement Agreement. All such Reimbursement Liabilities,
other than interest on amounts paid Ly BAI under the Letter of
Credit, are referred to herein as the *.L/C Liabilities").

G. Mortgagor has submitted the  weal property and
improvements thereon subject to the Exiscing Mortgage to the
provisions of the Condominium Act (as defired in the Loan
Agreement) pursuant to the Condominium Declaration {as defined in

Exhibit 8 attached hereto} (such condominium is reterred to here1n 

as the "Condominium").

H. The Condominium consists of two units and ceriain common
elements: (i) a Paper Unit as set forth in the Condeminium
Declaration ("Paper Unit"), (ii) a Tissue Unit as set forth in the
Condominium Declaration ("Tigsue Urit"), and . (iii) the Common
Elements, as set forth in the Condominium Declaration ("Common
Elements”)}, 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 the Paper
Unit, the Mortgagee has heretofore released the lien of the
Existing Mortgage on the prcperty constituting the Paper Unit and

©JLQ78771.5 Q20995 1324C 9195719%
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itg appurtenant interest in the Common Elements and on certain

cther personal property.

J. All L/C Liabilities, howsoever 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 MILLION
DOLLARS ($3,000,000.00), are hereinafter collectively referred to

as the "Indebtednegs" or "Secured Indebtedness.”

K. Mortgagor and Mortgagee have entered into a certain
Security Agreement dated as of December 28, 1988, as amended by a
First Anendment thereto dated as of August 31, 1393 and as amended
on March 31, 199% to further secure repayment of the Indebtedness
and other(Il.iabilities (the "Security Agreement").

ITHE GRANT

NOW, THEREFORE, (i) to secure the payment of the L/C_*

Liabilities in accuriance with the Reimbursement Agreement; and . -

(i1} in congideration of the above Recitals; and (iii) for other
good and valuable consilderations, whese receipt and sufficiency are
acknowledged by the Mcrtoacor; the Mortgagor DOES HEREBY MORTGAGE,
GRANT, DEMISE, CONVEY AND  WARRANT unto the Mortgagee, its
successors and assigns foreve:, all of its estate, right, title and
interest in, to and under the Real Estate. The Real Estate,
together with the property nentioned in the next succeeding
paragraphg, is called the "Premigea”;

TOGETHER with all right, title and interest of the
Mortgagor, including any after-acquired title or reversion, in and
to the beds of the ways, gores of land, streets, avenues and alleys

adjoining the Real Estate;

TOGETHER with all rights title aud interest of the

" Mortgagor, including any after-acquired title oxr raversion, in any

property conveyed to the Mortgagor by the Associution or by the
Unit Owner of the Paper Unit or otherwise pursuent to the

Condominium Declaration;

TOGETYER with all and singular the - tepzments,
hereditaments, easements, appurtenances, emblements, passages,
waters, water courses, riparian rights, zoning variances and
exceptions, other rights, liberties and privileges in any way now

- or hereafter appertalnlng to the Real Estate, including any other

claim at law or in equity as well as any after-acquired title,
franchise or 1license and the reversions and remdlnder and

remainders thereof:;

TOGETHER with all rents, income, receipts, revenues,
issues, proceeds and profits accruing and to accrue from the

3107877.5 C30395 1314C  Y1957399 ~4-
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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 ag 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
delivery thereof to the Real Estate, and all fixtures now ang,
except a8 hereinafter provided, hereafter owned by the Mortgagor
and attaoched to or forming a part of or used in connection with the
Real Estxte or the operation and ccnvenience of any buildings and
improvements including all furnishings, elevators, £ittings,
screens, awvmings, partitions, carpeting, curtains and drapery

hardware usea oz 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, inZiacrating, air-conditioning and sprinkler
equipment, systems, fixtures and conduits (including ali furnaces,
boiiers, plants, units, condensers, compressors, ducts, apparatus
and hot-and-cold water equ pment and systems), and all renewals or
replacements or substitutidrs,

TOGETHER with all right, title; estate and interest of

the Mortgagor in and to the Premises, property, improvements, and

fixtures hereby conveyed, assigned, pledged and hypothecated, and
all right to retain possession of the rremises after the occurrence

of an Bvent of Default;

TOGETHER with all 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 being understood and ag.ezd that upon the
cccurrence of an Event of Default hereunder or under the Lcecan
Agreement and so long as such Event of Default shall <entinue, the
Mcrtgagee, and only the Mortgagee, may vote in the place and stead
of the Mortgagor, and may exercise any and all of ‘suid rights
hereinabove referred to, and the Mortgagox hereby nominates and
appoints the Mortgagee, irrevocably so long as this lortgage
remains in effect, as the Mortgagor’s proxy to vote, and as the

- Mortgagor‘s agent to act with respect to all of said rights while

any such Event of Default shall continue, written notice of such
Event of Default from the Mortgagee to the Board of the Association
to be deemed conclusive as to such right to vete and exercise such

other rights; and

TOGETHER with all awards and other compeﬁsation

_heretofore or hereafter made to the present and all subsequent
owners of the Premises for any taking by eminent domain, either

~5.
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permanent or temporary, of all or any part of the Premises or any
easement 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 proceeds as a

credit upon any portion, as selected by the Mortgagee, of the
Secured - Indebtedness, notwithstanding the fact that tne amount
owing ‘m2y not then be due and payable or that the Secured
Indebteduess is otherwise adequately secured, all subject to the

prov1310n“ of Paragraph 10

TO [IBYE AND TO HOLD the Premises, Wlth the appurtenances,
and fixtures, 1@&0 the Morigagee, its successors and assigns,
forever, for the uses and purposes set forth together with all

right to possession of the Premises upon the occurrence cf any
Event of Default. The-i'ortgagor hereby RELEASES AND WAIVES all -

rights under and by vivtue of the homesLead exemption laws of the
Stace of IlllHOlS

PROVIDED, NEVERTHEIESS. that if the Mortgagor shall pay
when due the Secured Indebtedness and shall duly and timely perform
and observe all of the terms, provisions, covenants and agreements
to be performed and obsexved by tiic Mortgagor, then this Mortgage
and the estate, right and interest or the Mortgagee in the Premises
created hereby shall cease and becoue void and of no effect;
otherwige to remain in £full force and cifest.

GENERAL AGREEMENTS

THE MORTGAGOR COVENANTS AND AGREES AS FOLIAWG:

1. Payment of Indebtedness. The Mortgagos shall pay,
perform and observe when due the Secured Indebteldness. This

Mortgage shall secure such payment, performance and obseivance.

2. Maintenance, Repair, Restoration, Liensg, Etc. The

Mortgagor shall ({a) promptly repair, restore or rebuild. any

building or improvement now or hereafter included within. the

Premises which may beccme damaged or be destroyed whether or not
proceeds of insurance are available or sufficient for the purpose;
{b) keep the Premises in good condition and repair, without waste,

_and free from mechanicsg’, materialmen’s or like liens or claims or

other liens or claims for lien {except as otherwise permitted under

this Section 2); {c) pay. when due, any indebtedness which may be”.uc

secured by a lien or charge on the Premises superior to the lien
hereof and, upon request, exhibit to the Mortgagee satisfactory

-6~
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evidence of the discharge of such prior lien when such lien 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 Zremises; (e) comply with all requirements of law,
municipal ordinances or restrictions and covenants of record with
regpect 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
Premiges; (h) initiate or acquiesce in no zoning reclassification
with respect to the Premises, other than a reclassification of any
portion cf the Real Estate to a manufacturing classification; (i)
sufferor permit no unlawful use of, or nuisance to exist upon, the
Premises; (j) cause the Premises to be managed in a competent and
professioh2). manner; and (k) give notice in writing to the
Mortgagee <f and, unless otherwise directed in writing by the

Mortgagee, appesx in and defend any acticn or proceeding purporting

to affect the Premises, the security of this Mortoage or the rights
or powers of the'iortgagee. :

The Mortgagor may rontest or object to thke legal validity or -
amount of any mechanics’ or materialmen’s lien on the Premises on -

and subject to the following conditions: (i} After having given
the Mortgagee at least five huvainess days’ prior written notice of
its intention to inghtitute sucii proceedings, the Mortgagor shall in
good faith have instituted arpropriate legal proceedings with

respect thereto, the pendency of which shall have the legal effect -

of staying the effectiveness and coliorcement of such lien and any
and all other remedies relating #%réreto which may affect the

Premises or the title thereto, and the Mcrtgagor shall at all times
thereafter prosecute such proceedings diligently and in good faith

to completion; (ii) the Mortgagor shall either (A} have fully
bonded over or insured over such lien by a bonding or title
insurance company reasonably satisfactory t< - the Mortgage, and

otherwise to the Mortgagee’'s full satisfactisp, or (B) have.

deposited with the Mortgagee security satisfactory to Mortgagee in
its sole discretion for the payment of such contested lien, and
(iii) the Mortgagee is satisfied that the validity, priority, value
and utility of its lien and security interest on -aud in  the
Premises will not be adversely affected by such contest, sbjection

or proceedings.

3., Other Liens. Except as otherwise expressly permitted

herein, the Mortgagor shall not create or suffer 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 delinguent, those encumbrances expressly

permitted under the Loan Agreement and Reimbursement Agreement

(including cthe lien of the Restated Mortgage), and those
encumbrances listed on Exhibit B ("Permitted Encumbrances"}.

-7-
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4. Taxes. The Mortgagor shall pay or cause the
Association to pay when due and before any penalty attaches, all
general and special taxes, assessments, water charges, sewer
charges, and other fees, taxes, charges and assessments of every
kind and nature whatsoever (all generally called "Taxes"), whether
or not assessed against the Mortgagor, if applicable to the
Premises or any interest therein, or the Secured Indebtednesss, or
any obligation or agreement secured hereby. The Mortgagor shall,
upon written request, furnish to the Mort.gagee duplicate receipts.
The Morigagor shall pay in 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 eguai to
the estimated interest and penalties thereon during the period of
conteet, »nd in any event, shall pay such Taxes, notwithstanding
such contest, if in the opinion of the Mortgagee the Premises shall
be in jecpardy or in danger of being forfeited or foreclosed. If
rhe Mortgaycz shall not pay the Taxes when required, the Mortgagee
may do so and.-mxy apply such depcsit for the purpose.

If any law sf court decree has the effect of (i) .deducting
from the value of t~h: land for the purpose of taxation any lien
thereon; {ii) imposing upon the Mortgagee the payment of the whole
or any part of the Taxes or liens required to be paid by the .
Mortgagor; or (iii) charcoing in any way the laws relating to the
taxation of mortgages or Jdep:s secured by mortgages or the interest
of the Mortgagee in the Prerises, or the manner of collection of
Taxes, so as to affect this Mcrtgage or the Secured Indebtedness or .
the Mortgagee; then, and in any such event, the Mortgagor, upon
demand by the Mortgagee, shall .pay such Taxes, or reimburse the
Mortgagee on demand. If such p2vment or reimbursement by the
Mortgagor is unlawful, then the Secrirad Indebtedness shall be due
and payable after written demand by the Mortgagee to the Mortgagor.

Nothing in this Paragraph shall requixe the Mortgagor to pay
any income, franchise or excise tax impcsec upon the Mortgagee,
excepting only such which may be levied against such income
expressly as and for a specific substitute fcr Taxes pertaining to
the Premises, and then only in an amount <coaputed as if the
Mortgagee derived no income from any source other than its interest

hereunder.

Mortgagee is hereby authorized tc make or advcuze, in the
place and stead of Mortgagor, any payment relating to’ Taxes not
paid by Mortgagor when due or being contested as allowed uncer this
Section 4. Mortgagee may do so according to any bill, stavement,
or estimate procured from the appropriate puklic cffice withoat
inquiry into the accuracy or the validity of any tax, assessment,
lien, sale, forfeiture, or related title or claim. Mortgagee is
further authorized to make or advance, in the place and stead of

31G67877.5 030995 1314C 91357339 -89~
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Mortgagor, any payment relating to any apparent or threatened
adverse title, lien, statement of lien, encumbrance, claim, charge,
or payment otherwise relating to any other purpose herein
atcthorized, 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 cf Mortgagee’s choosing.

: S. . Ingurance Coverage. The Mortgagor will insure and keep
fully insured (or will cause the Association to ingure and keep
fully iasured, 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 kuildings and improvements now cr hereafter included
within the Comiciy Elements, against such perils and hazards as the
Mortgagee wmay .from time to time require, and in any event
including: o

(a) *Ali risk" insurance against loss by fire, risks

~ covered by the so-called extended coverage endorsement, and
"other risks as the ‘Mortgagee may reasonably require, in
amounts equal to the fu'l replacement value of the Premises;

(b) Public liability against bodily injury and property
damage with such limits as che Mortgagee may require;

{c) Rental or business intecriuption insurance in amounts .

sufficient to pay all amounts reo:ired herein to be paid by
the Mortgagor for one year while the Piemises may be damaged

or destroyed; :

{d) Steam boiler, machinery and otner insurance of the
types and in amounts as the Mortgagee may reqjuire but in any
avent not less than customarily carried by perscns owning or
operating like properties; and ‘

{e) Insurance against loss or damage by £100¢ or mud
siide, if the Premises are now, or at any time whkile the
" Secured Indebtedness remains outstanding shalli be, situated in

an area which an appropriate governmental authcrity designates

as a flood or mud slide hazard area or the like, ir such
amount ag the Mortgagee may require, but no amount in excess
of the minimum legal limit of coverage shall be so rzquired.

6. Ingurance Policies. 11 policies of insurance required
by Paragraph 5 shall be in form, companies and amounts reasonably
satisfactory to the Mortgagee. All pelicies of casualty insurance
shall have attached thereto standard noncontributory mortgage

-9-
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clauses or endorsements in faver of and with loss payable to and in
form satisfactory to the Mortgagee; provided, however, that with
respect to any such insurance policies procured and maintained by
the Association pursuant to the raquirements of the Condominium
Declaration, the Insurance Trustee (as defined in the Condominium
Declaration}), rather than the Mortgagee, will be the loss payee.
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
dates of expiratiorn; provided, however, that with respect to any
such insurance policies procured and maintained by the Asscociation
pursuanc_to the requirements of the Condominium Declaration, the
Mortgagor iray deliver teo the Mortgagee appropriate certificates ox
memoranda ‘ol such insurance carried by the Association rather than
the actual’ nelicies. All insurance policies- shall contain a
provision reguiring at 1least thirty (30) days notice to the
Mortgagee prior’ te any cancellation or modification of such
policies. Mortgagyor shall not permit any condition to exist on or
with respect to tle DPremises which would wholly or partially
invalidate any insurance.

The Mortgagor shall riot take out separate insurance concurrent
in form or contributing in :he event of loss with that required

“hereunder unless the Mortgagee 1is included under a standard

mortgage clause acceptable to tae Mortgagee, with loss payable to
Mortgagee. The Mortgagor shall- immediately notify the Mortgagee
whenever any separate insurance i3 tazken out and shall promptly
deliver to the Mortgagee any pol;;:es or certlfzcates of such

insurance.

7. 'Degosits for Taxes and Insurancr: krremiums. In order to
assure the payment of Taxes and insurance  yremiums payable with

respect to the Premises as and when due ard pavable:

(a) The Mortgagor shall, if required by the Mortgagee,
deposit with the Mortgagee on the first day ol eash and every
month an amount equal to:

(i) One-twelfth (1/12) of the Taxes next to Lzuome due
upon the Premises; provided that in the case of tha 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 (i),
will result in a gufficient reserve to pay the Taxes next
becoming due one month prior to the date when such Taxes
are, in fact, due and payable; provided, further, that
{(x) if for any year Taxes are not separately taxed to
each Unit Owner, then the Mortgagor shall make the
deposits to the Mortgagee pursuant to this clause (i)
based on the proportionate share of Taxes on the

3107877.5 080995 1314C 31957399 -10-
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Condominium attributable to the Tissue Unit pursuant to
Section 24{a} cof 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 Peclaration, plus

LY

R N THE SN

{ii) One-twelfth (1/12) of the annual premiums on each
policy of insurance upon the Fremises, exclusive of
premiums on policies of insurance procured and maintained
by the Association pursuant to the requirements of the
Condominium Declaration; 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 (ii},

(willl result in a sufficient reserve to pay the ingurance
pceniums next becoming due one month prior to the date -
when. such insurance premiums are, in fact, due and
payakble,

The amount of- such deposits (generally c¢alled "Tax and
Insurance Depeciis”} shall be based upon the Mortgagee's
reagsonable estihatc.as to the amount of Taxes and insurance
premiums next to bz payable. All Taxes and Insurance Deposits.
shall be held by "h2 Mortgagee without any allowance of
interest. .

(b) The aggregate o the monthly Tax and Insurance
: Deposits shall be paid in a single payment each month,

{c) The Mortgagee will, sut of the Tax and Insurance
Deposits, upon the presentation to the Mortgagee by the
Mortgagor of the applicable insdrance or tax bills or
statements received from the #Association specifying the
Mortgagor'’s share of Taxes, pay the iasurance premiums (other .
than upon insurance policies maintained by the Association)
and Taxes (or will pay such amount to the Zssociation, as the .
case may be) or will, upon the presentsalion of receipted
bills, reimburse the Mortgagor for such payments made by the
Mortgagcr. If the total Tax and Insurance D2posits on hand -
shall not be sufficient to pay all of the Taxes anl insurance -
premiums when they shall become due and if the ldocctgagor is
required to make deposits to the Mortgagee for such Taxes or
insurance premiums, as the case may be, pursuant to clause (a)
above, then the Mortgagor shall pay to the Mortgagee on <demand pa S .
any amount necessary to make up the deficiency. If the total
of such Deposits exceeds the amount required to pay such Taxes a}
and insurance premiums, such excess shall be credited ongJl
subsequent payments to be made for such Deposits.- -

S61L
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(d} Upen the occurrence of an Event of Default, the
Mortgagee may, at its option, apply any Tax and Insurance
Jdeposits on hand to any of the Secured Indebtedness, in such
order 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 Insurance Deposits are
hereby pledged as additional security for the Secured .
Indebtedness, and shall be held by the Mortgagee to be
irrevocably applied for the purposes as herein provided, and
shall not be subject to the direction or control of the

Mortgagor. ,

6.5 [n b LY o} TN 1§ o N N

(e} Notwithstanding anything herein contained to the
contiavy, neither the Banks nor the Mortgagee or its loan
servicina agent, or their respactive successors and assigns,
shall be iiable for any failure to apply to the payment of
Taxes and insurance premiumg any amounts deposited as Tax and
Insurance Diposits unless the Moxtgagor, while no Event of
Default has occtrred and is continuing hereunder, shall have
requested the Murtgagee in writing, with reasonable advance
notice, to make application of such Deposits on hand to the
payment of the particular Taxes or insurance premiums,
accompanied by the billis therefor. Neither the Banks nor the
Mortgagee or its loan szivicing agent shall be liable for any
act or omission taken in good faith or pursuant to the
instructions of any party.

8. Proceeds of Insurance. Tae Mortgagor will give the
Mortgagee prompt notice of any damage to or destruction of the .

Premises, and:

(a) In case of loss covered by policies of insurance,
the Mortgagee (or, after entry of decrea of foreclosure, the -
purchaser at the foreclesure sale or decres creditor, as the .
case may be) is hereby authorized at its option, but subject
to the provigsions of the Condominium Declaration, either (i)
to settle and adjust any claim under such policizs without the
consent of the Mortgagor, or (ii) allow the Mortgagol to agree
with the insurance company or companies on the amciut to be
paid upon the loss. In any case the Mortgagee shall,“and is’
hereby authorized, subject to the provisions of the
Condominium Declaration, to collect and receipt for any such
insurance proceeds. The expenses incurred by the Mortgagee in
the adjustment and collection of insurance proceeds shall be -
reimbursed to the Mortgagee upon demand. '

{b) 1In the event of insured damage to or destruction of
the Premises or any part thereof (herein called an *Insured
Casualty"), and if, (i) in the reasonable judgment of the
Mortgagee, the Premises can be restored to an economic unit

S6TLCLT6
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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 destructicn pursuant to -

Section 19 of the Condominium Declaration, then, if no Event
of Defauvlt shall have occurred and be then continuing, the
proceeds of insurance policies maintained by the Mortgagor,
and, pursuant to the Condominium Declaration, the proceeds of
any insurance policies covering any portion of the Premises

and maintained by the Association pursuant to the Condominium

Declaration, shall 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 9. The Mortgagor covenants and agrees forthwith to
commzpre and diligently to prosecute such restoring,
repaizira, replacing or rebuilding. The Mortgagor shall pay
all co¢ts of such restoring, repairing, replacing or
rebuilding 1n excess of the net proceeds of insurance.

{z) Except. as provided in Subsection (b) of this

Paragraph and subiect to the provisions of Paragraph 3, the.

Mortgagee may app.y che proceeds of insurance conseguent upon
“any Insured Casualty to the Secured Indebtecdness and, pursuant

to the Restated Mortg:ge, any other Liabilities, in such order

or manner as the Mortgagee may elect.

{d) In the event thot-oroceeds of insurance, if any,
shall ba made available to tiiz Mortgagor for the restoring,
repairing, replacing or rebuiliding of the Premises, the
Mortgagor hereby covenants to «zrtore, repair, replace or
rebuild the same, to be of at lzast equal wvalue, and of
substantially the same character as prior to the Insured
Casualty. The Mortgagee may require -that all plans and
specifications for such restoration or iepair be submitted Lo

and approved by the Mortgagee in writing pricr to commencement

of the work. Such work is to comply wichisuch plans and
specifications approved by the Mortgagee.

9. Disbursement of Insurance Proceeds. 1In che everc-that the

Mortgagor shall become entitled, under Section 13(c'  of the -

Condominium Declaraticn, to have insurance proceeds heid by the
Insurance Trustee {(as defined in the Condominium Declaration)
applied to the repair of the Premises (or any portion thereof),
then the Mortgagor shall cause any such disbursement 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 Section & above, to be disbursed to finance the

restoration, repair, zeplacement or rebuilding of any portion of
the Premises, or that any insurance proceeds held by the Insurance

. Trustee (as defined in Section 19 of the Condominium Declaration)

11076775 040995 1324C 31957399 -13-
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are disbursed by the Insurance Trustee to the Mortgagee for the
financing of such restcration, repair replacement or rebuilding,
then such proceeds held by the Mortgagee shall be disbursed from
time to time upon the Mortgagee being furnished with (i) evidence
satisfactory to it of the estimated cost of completion of the
restoration, repair, replacement and rebuilding, (ii) funds {or
assurances satisfactory to the Mortgagee that such funds are
available) sufficient in addition to the proceeds of insurance, to
complete the proposed restoration, repair, replacement and
rebuilding and (iii) such architect’s certificates, waivers of
lien, contractor’s sworn statements, title insurance endorsements,
plate of survey and such other evidences of cost, payment and
perfornance as the Mortgagee may reasonably require and:-approve.

~ The Mortgagee may, in any event, require that all. plans and

specificacions for such restoration, repair, replacement and
rebuilding bs: approved by the Mortgagee prior to commencement of
work. Mo payment made prior to the final completion of the
restoration, repair, replacement ard rebuilding shall exceed ninety
percent (90%) of zlie value of the work performed from time to time.

'Funds other than proverds of insurance shall be disbursed prior to

disbursement of sucli proceeds. Av all times the undisbursed

pbalance of such proceeds remaining in the hands of the Mortgagee,

together with funds degosited for that purpose or irrevocably
committed to the satisfaccicn of the Mortgagee by or on behalf of
the Mortgagor for that purpos:; shall be at least sufficient in the

reasonable judgment of the Mortgagee to pay for the cost of

completion of the restoration, repair, replacement or rebuilding,
free and clear of all liens or clzins for lien. Any surplus which
may remain out of insurance proceede held by the Mortgagee after
payment of such costs of restoratic., repair, replacement or
rebuildirg shall, at the option of tne-Mortgagee, be applied on
account of the Secured iIndebtedness or, npuzsuant toc the Restated

Mortgage, the other Liabilities {or both), then most remotely to be

paid, or be paid to any other party entitled tasreto. No interest
shall be allowed to the Mortgagor on account <f any proceeds of
insurance or other funds held in the hands of the Mcrtgagee, unless
the amount thereof so held by Mortgagee exceeus -$500,000 and
Mortgagor agrees Lto pay reasonable investment  _fees and
administrative costs of Mortgagee related thereto.

Notwithstanding any terms or provisions to the “contrary
contained in this Paragraph 9, with respect to the proceeds of

ineurance policies maintained, pursuant to the requirements of the .

Condominium Declaration, by the Association, the disbursement of
such proceeds shall be governed by Section 19 of the Ccndominium
Declaration, and the Mortgagor and the Mcrtgagee agree that any
digsbursements of the proceeds of such policies are to be 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 monies in

a Construction Fund (as defired in the Condominium Declaration) to

3107377.5 080995 1314C 51947339 ~14-
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be 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
tnis Paragraph 8, (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 disbursed by the Mortgagee pursuant to the first
grammatical paragraph of this gection g, {¢} if a vote is to be
taken of the Unit Owners pursuant to Section 19(d){iii) of the
Condominium Declaration, the Mortgagor ghall 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 {3} if
circumstaices arise such that the Mortgagor is entitled, 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 rotify the Mortgagee thereof in writing, and shall
make such election only as the Mortgagee shall direct in writing.

10. Ccndemnaticn. The Mcrtgagor hereby assigns, transfers
and setg over unto the Mortgagee the entire proceeds of any award
or claim for damages for aany of the Premises taken or damaged under
the power of eminent aomain or by condemnation including  any
payments mace in lieu of ard/or in settlement of a claim or threat
of condemnation. The Mortgag:e may elect to apply the proceeds of
the award upon or in reduction ~r the Secured Indebtedness and the
other Liabilities then most remstely to be paid, whether due or
not, or require the Mortgagor to restore or rebuild the Premises,
in which event, the proceeds shali-te held by the Mortgagee and
used to reimburse the Mortgagor for the cost of such rebuilding or
restoring. If, in the reasonable judarznt of the Mortgagee, the
Premiges can be restored to an econom’c unitc not less valuable than
the same was prior to the condemnation and acequately securing the
outstanding balance of the Secured Indebteairss and the other
Liabilities, the award shall be used to reimburse the Mortgagor for
the cost of restoration and rebuilding; provided always, that no
Event of Default has occurred and is then contiauing. If the
Mortgagor is required or permitted to rebuild or restore the
Premises, such rebuilding or restoration shall be effecvzd soclely
ir. accordance with plans and specifications previously apuroved by
the Mortgagee. Proceeds of the award shall be paid out in the same
manner as provided in Paragraph 9 for the payment of insurance
proceeds .towards the cost of rebuilding or restoration. If the
amount of such award is insufficient to cover the cost of
rebuilding or restoration, the Mortgagor shall pay su~h costs in
excess of the award, before being entitled to reimbursement. out of
the award. Any surplus which may remain out ¢f the award after

payment of such costs of rebuilding or restoration shall, at the

option of the Mortgagee, be applied on account of the Secured
Indebtedness and the other Liabilities, then most remotely to be
paid, or be paid to any other party entitled thereto. No interest

3107877.5 080395 1314C 91957399 -15-
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shall be allcwed to the Mortgagor on account of any award held by
the Mortgagee.

11. Mortgage and Stamp Tax. If, by the laws of the United
States of BAmerica, 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
Mortgagee for any sums which the Mortgagee may expend by reason of

the imposition of any such tax.

12,  Effect of Extensions cf Time and Amendments on Junicr
Lieng and Others. If the payment of the Secured Indebtedness, or

any part thereof, is extended or varied, or if any part of the

gsecurity tliezefor is released, all persons now or at apy time
hereafter liable, or interested in the Premises, shall be held to
assent to such exiension, variation or release. Their liability,
and the lien, and all provisions hereof, shall continue in full
force and effect. (Tre-right of recourse against all such persons

is expressly regerved by the Mortgagee, notwithstanding any such

extension, variation o1’ release. Any person, firm or corporation
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
Reimbursement Liabilities, the l<an Agreement, the Reimbursement
Agreement and the Assignment herein referred to, and to extend the
maturity of the Secured Indebtedrniess, in each and every case
without obtaining the ~onsent of the holder of such junior lien and
without the lien of this Mortgage loszing its priority over the
rlghts of any such junior lien.

13. Mortgagee'’s Performance of Mortganci'’s Obligations. If
an Bvent of Default (defined below) shall occur and continue, the
Mortgagee, either before or after accelerziing the Secured
Indebtedness or foreclosing the lien and during 'the peried of
redemption, if any, may, but shall not be required to, make any
payment or perform any act required of the Mortgagor f'hether or
not the Mortgagor is pergecnally liable therefor) in any form and
manner deemed expedient by the Mortgagee. The Mortgagee may, but
shall not be required to, (i) make £full or partial payments of

principal or interest on prior encumbrances, if any, (ii) purchase,

discharge, ccmpromise or settle any tax lien or other prior lien or
title or claim thereof, or redeem from any tax sale or forfeiture
affecting the Premises or contest any tax or assessment, (iii)
complete construction, furnishing and equipping of the improvements

upon the Premises, ana (iv) rent, operate and manage the Premises

and pay operating costs and expenses, including management fees, of
every kind and nature in conrection therewith, so that the Premises
shall be operational and usable for their intended purposes. Aall
monies so paid and all connected expenses, including attorneys’

-16-

3:07877.5 080935 1114C 91557399

ssttc4sc




0 ! . , Y " -
. , o ‘
IR ’ ; . . \‘ . | -
. - : ' ‘ | | v
- ! . .
: - Rl
s - : , | ’ |
° ¥ . s | I ‘
. : ) | |
. . ) - . |
L ‘ ‘ ' ) o '
. ‘ ‘ |
e . e ' - ‘ "
. L :
- A . ) ' . , <
F e N L | |
. ‘ § L |
: N T . 4
‘ ! i 3 - . . |
0 i .« B - v ) ) ‘ » |
I ‘ ' k y ' N . .
N _y - - . . :
; * . . -
" . 4 '
: . | .
’ " -
- _ 7 (‘
o+ : ]
v 35 :
7 ' i 1 N .
- - K .
‘ ‘ : I : N . a? .',
‘ | ’ i ; ' ) g ’ A v
’ | - : ' 1 ’ .
’ .
. i - ’ :
; . r | |
. o o o - ‘ |
. - i : . \ :l
. . : | ‘
' L
N . ot RN ' .




LIS R IR =

UNOFFICIAL COPY

fees and other monies advanced by the Mortgagee tc protect the
Premises ané the lien, to complete construction, furnishing and
equipping or to rent, operate and manage the Premises or to pay any
such operating costs and expenses or to keep the Premises
operational and usable shall become immediately due and payable
without notice, and with intexest thereon at the rate specified in
the Loan Agreement or Reimbursement Agreement. Inaction of the

Mortgagee shall never be considered as a waiver of any right

accruing to it as a result of the occurrence of an Event of
Default. The Mortgagee, in making any payment hereby authorized
(a) relating to Taxes, may do so according to any bill, statement
or estimate, without inguiry into the validity of any rax,
agsegsran:, sale, forfeiture, tax lien or title or claim thereof;
{p) relating to the purchase, discharge, compromise or settlement
of any other prior lien, may do so without inquiry as to the
validity or aununt of any claim for lien which may be asserted; or
(c) relating'tec. the completion of construction, furnishing or
equipping of ‘tlie improvements or the rental, operation or
management of the Premises or the payment of operating costs and
expenses thereof, tne Mortgagee may do S0 in such amcunts and to
such persons as the liortgagee may deem appropriate and may enter
into such contracts as'the Mortgagee may deem appropriate or may
perform the same itsgelf. _ :

14. Inspection of Premijes and Records. The Mortgagee shall
have the right to inspect the Brenises and all books, records and

documents relating theretc at )i times during normal business
heurs. ‘

15. Uniform Commercial Code. i%is Mortgage constitutes a
Security Agreement under the Uniform Coinmercial Code of the State

of Illinois (herein called the "Code") with respect to (and the

Mortgagor hereby grants a security interest in) any part of the
Premises which may or might now or hereafter ke fixtures other than
real estate (all for the purposes of this.  Feragraph called
"Collateral”). All of the terms, provisions, (conditions and

agreements contained in this Mortgage apply to the fcllateral as .
fully as to any other property comprising the Premuices. The

following provisions shall not 1limit the gen¢rality or
applicability of any other provision of this Mortgage but shall be

additional:

(a) The Mortgagor (being the "Debtur" as that term is
used in the Code) is and will be the true and lawful owner of
the Collateral, subject to no liens, charges or encumbrances
other than the lien hereof or as expressly permitted under the
Loan Agreement.

(b) The Collateral is to ke used by the Mortgagor solely

for business purposes, being installed upon the Premises for

the Mortgagor's own use.

3167877.5 080495 13L4C 91957399 -17-
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{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 nct to
any other real estate.

br T R oSG TL W

{d) The only persons having any interest in the Premises
are the Mortgagor and the Mortgagee and lessee(s) under the
lease(s) identified in the Assignment, except for the
interests of the Association and the Unit Owner of the Paper
Unit in the Common Elements pursuant to the Condominium

Declaration.

(e} No Financing Statement covering ary of the
Colia’eral or any proceeds is on file in any public office
except pursuant hereto or the Loan Agreement. The Mortgagor
will at ic= own cost and expense, upon demand, furnish to the
Mortgagee ~such further information and will execute and
deliver to ‘Che Mortgagee such financing statements and other
documents in (fcrm satisfactoxy to the Mortgagee 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 necessary or
appropriate to establish and maintain a perfected security
interest in the Colliberal as security for the Secured
Indebtedness, subject to no adverse liens or encumbrances not
permitted by this Mortgage, the Reimbursement Agreement or the
Loan Agreement. The Mortgagsr will pay the cost of filing the
same or filing or recording such financing statements or other
documents, and this instrument; i all public offices wherever
filing or recording is deemed by ‘ciip Mortgagee to be necessary

or desirable.

(f}) In addition to the Banks’ and. che Mortgagee’s rights
under the Loan Agreement and Reimbursenmert Agreement, if an
Event of Default shall occur and continue, the Mortgagee at .
its option may declare the Secured Indebtedness to be
immediately due and payable, all as more fully-cet forth in
Paragraph 17. Thereupon the Mortgagee shall have the remedies
of a secured party under the Code, including, the right to
take immediate and exclusive possession cf the Collateral, or
any part thereof. For that purpose Mortgagee may, s¢ jar as
the Mortgagor can give authority therefor, with or without
judicial process, enter (if this can be done without breach of
the peace), upon any place which the Collateral or any part

' therecf may be situated 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 Collacteral for sale, until disposed of, or may
propose to retain the Collateral subject to the Mortgager's
right of redemption in satisfaction of the Mortgagor’'s

&6tTigLne
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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 Mortgagee which is 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
therecf or of the time after which any private sale or any
other 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 U
disposition, by registered or certified mail, postage prepaid,
addrezssed to the Mortgagor at the address shown below. The
Mortyagjee may buy at any public sale and if the Collateral is
of a type customarily sold in a recognized market or is of a
type whick is the subject of widely distributed standard price
quotations, the Mortgagee may buy at private sale. Any such
sale mav be held as part of and in conjunction with any
foreclosure saie of the Real Estate comprised within the -
Premises, the Collateral and Real Estate to be sold as one lot
if the Mortgagee 50 \elects. The net proceeds realized upon
any such disposition; after deduction for the expenses of
retaking, holding, preparing for sale, selling or the like and
the reasonable attorneys’ fees and legal expenses incurred by
the Mortgagee, shall ' bz applied against the Secured
Indebtedness, with any extess being applled pursuant to the
Restated Mortgage.

18 BPOK) YR o SN st e

(g) Mortgagee’s remedies updzr this Paragraph, the Code,
the Reimbursement Agreement and the Loan Agreement are
cumulative and the exercise of any one or more of the remedies
provided shall not be construed as a waiver of any of the
other remedies, including having the Cclilateral deemed to be
a part of the Real Estate upon any foreclosure thereof.

(h) The terms and provisiohs contained i this Paragraph
shall, unless the context otherwigse requires, have the.
meanings and be construed asg provided in the Code.

(i} This Mortgage is intended to be a ‘financing
statement within the purview of Section 9-402(6) of the Code
with respect to the Collateral. The addresses of the
Mortgagor and the Mortgagee are set forth below. This
Mortgage is to be filed for record with the Recorder of Deeds -
of the County or Counties where the Real Estate is located.

16. A. Restrictions on Transfer. The Mortgagor shall not,

without Mortgagee’s prior written consent, create, effect, centract
for, consent to, suffer or permit any "Prohibited Transfer". Any-
conveyance, sale, assignment, transfer, lien, pledge, mortgage,

SETIELT6
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security interest or other encumbrance or alienation (or any
agreement tc 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 consent of the Mortgagee
shall constitute a "Prohibited Transfer":

(a) the Premises or any part thereof or interest
therein, and in the event title to the Premises shall be held
by a land trustee, any interest in or to the beneficial
interest in such trust, excepting only sales oxr other
dispositions of Collateral (herein called ""Obsolete
Collateral") no longer useful in connection with the operation

of the Premises, provided that prior to the sale or other

disposition thereof, such Obsoclete Ccllateral has been
repliced by Collateral of at least equal value and utility
which .s subject to the lien hereof with the same priority as
with respect to the Obsoclete Collateral;

{(b) ali or any part of the partnership or joint venture
interest, as the case may be, of any Mortgagor or any direct
or indirect beqeficiary of a Trustee Mortgager if the
Mortgagor or such beneficiary is a partnership or a joint
venture;

In each case whether any < such conveyance, sale, assignment,
transfer, lien, pledge, mortgage, vecurity interest, encumbrance or
alienation is effected directly, indirectly, wvoluntarily or
involuntarily, by operation of law or otherwise. The foregoing
provisicns of this Paragraph shall not apply (i) to liens securing

. the Secured Indebtedness cr the other Liabilities, (ii) to the lien.
" of current taxes and assessments not ir-default, or {(iiil; to any

transfers of the Premises, or part thereof, o interest therein, or
any beneficial interests, or shares of steck or partnership or
joint venture interests, as the case may be, by or on behalf of an
owner thereof who is deceased or declared judicizlly incompetent,
to such owner'’s heirs, legatees,  deviseewy, executors,
administrators, estate or personal representatives. -In the event
of a Prohibited Transfer, the Mortgagese may declars fhe Secured
Indebtedness immediately due and payable, together with/iuterest as
provided in the Reimbursement Agreement.

i6. B. Compliance With Condominium_Declaration. @ The

Mortgagor will at all times comply, and will cause the Premises and -

the use and occupancy thereof to comply, with the provisions of the

Condominium Declaration and the Condominium Instruments and any

rules or regulations adopted from time to time by the Association

(the "Condominium Rules"). Without limiting the generality of the .

foregoing, the Mortgagor shall pay or cause to be paid before
delingquent, its propertionate share of Common Expenses {(as defined
in the Condominium Declaration) and any other amount assessed
against the Premises or otherwise owing by the Mortgagor under the

3107877.5 083795 1J14C 91957339 =20~
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Condominium Declaration or the Condominium Instruments or the
Condominium Rules. The Mortgagor shall furnish to the Mortgagee
promptly upon receipt by the Mortgagor copies of any notice of
default or noncompliance under the Condominium Declaration or
Condominium Instruments.

Mortgagor shall not, except with the prior written consent of
the Mortgagee, (&) institute any action or proceeding for partition
of the property of which the Premises are a part; (b) vote for or
consent 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¢i} in the

event o¢ damage to or destruction of the propertv of which the
Premises ure a part, vote in opposition to a motion to repair,

restore ox rebuild.

DEFAULTS AND REMEDIES

17. Events »f Default. The following constitute “"Events of
Default":

{a) A default s3hall be made in the due and punctual
payment of the L/C Liabilities or Secured Indebtedness or any
installment thereof, ¢ )a default shall be made in the making
of any payment of monies required to be made hereunder, which
default remains uncured after the giving of any notice and the

expiration cof any grace period provided for in the Loan

Agreement or Reimbursement Agicement; or

{(b) A Prohibited Transfer shsll occur; cr

{c) A default shall occur and De continuing under the )
provisions of Paragraph 25, or under thz Assignment referred

to in that Paragraph; or

id) An Event of Default shall occur wnder the Loan
Agreement or Reimbursement Agreement, or any Event of Default
shall occur under the Restated Mortgcage; or

(e} A Default shall occur under the Security ZAgzcement,
or any default shall occur under the Collateral Assigurent; or

(£) Any default or breach by the Mortgagor shall occur
under the Condominium Declaration or any of the Condominium
Instruments after the giving of any required notice and the
expiration of any applicable grace or cure pericd; or

(g) Mortgagor shall commit a default in the due and
punctual performance or observance ¢f any other agreement or
condition herein and such default remains uncured 30 days
after notice thereof given to Mortgagor, provided that if such

“
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default cannot be cured within said thirty (30) day period,
such default shall not be deemed an Event of Default hereurder
sc long as Mortgagor has commenced and is diligently
proceeding to cure said default and, in any event, said
default is cured no later than 180 days after said notice; or

£I3~§3}JL“;:L”J~‘,LJ?A£? ™

(h) The Premises shall be abandoned; or

{i) Mortgagor's title to its interest in the Premises or
any substantial part thereof shall become the subject of
litigation which would or might, in the Mortgagee’s opinion,
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 ‘dismissed within thirty (30) days of such notice; or

{31 This Mortgage shall not constitute a valid lien on
and security interest in the Premises, or if such lien and
security interest shall not be perfected; or

(k) Mortgager, its general partner (the ‘“General
Partner”) or any keneficiary of or person in ceontrol of
Mortgagor, shall: {i) file a voluntary petition in
bankruptcy, insolventy, debtor relief or for arrangement,
reorganization or other relief under the Federal Bankruptcy
Act or any similar state or) federal law; (ii) consent to or
suffer the appointment of ¢r-taking possession by a receiver,
liquidator, or trustee {or similar official), of the Mortgagor
or for any part of the Property o any gubstantial part of the
Mortgagor’s other property; (iii) make any assignment for the
benefit of Mortgagor’'s creditors:/{iv} fail generally to pay
Mortgagor’s debts as they become du¢; or (v) a court having
jurisdiction shall enter a decree or order for relief in
respect of Mortgagor in any involuntary case brought under any

bankruptcy, insolvency, debtor relief, or.Gimilar law; or

{1) All or a substantial part of Mortgagyor's assets are
attached, seized, subiected to a writ or distreas warrant, or

are levied upon; or

(m} If Mortgagor is other than a natural person or
persons, (i) the dissolution or termination of existence of
Mortgagor, voluntarily or involuntarily, whether by reason of
death of a partner of Mortgagor or otherwise, (ii) the.
amendment or modification in any zxespect of Mortgagor’s
articles or agreement of partnership or its corporate
resolutions or its articles of incorporation or bylaws that
would affect Mortgagor’s performance of its obligations under
this Mortgage or the other Documents; c¢r ‘
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(n} Any representation or warranty made by the
Mortgagor, its General Partner or any director or sharehslder
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 anv cther agreement, instrument,

certificate or statement contemplated hereby or thereby, or

.

made or delivered pursuant hereto or thereto or in connection

herewith or therewith, shall be breached or violated, or prove
to ke false, misleading or inaccurate, in any material

respect; or

{0) There shall be a material adverse change in the
financial condition of the Mortgagor, or any other obligor; or

{p) The Mortgagor, or its General Partner thereof shall
defxult under any other instrument or docuinent which, with the
consert of the Mortgagee, is hereafter secured by, or creates,
a lier »r encumbrance against the Premises.

Upon the 'occurrence of an Event of Default, the Mortgagee is

authorized and cupowered, at its option, without affecting the lien
or the priority ot the lien or any rights to declare, without
further notice, all %ecured Indebtedness to be immediately due and
payable, whether or noi such default be thereafter remedied by the

Mortgagor. The Mortgagee way immediately proceed to foreclose this.

Mortgage or to exercise any right, power or remedy provided by this
Mortgage, the Loan Agreewcnt, the Reimbursement Agreement the
Assignment or by law or equity. Compliance with and performance of
the terms and provisions of this Mortgage shall not in any mannex
impair or affect the rights of tiin Mortgagee or the Banks to demand
payment of the Reimbursement Liabiliities and the other indebtedness
and Liabilities at any time in accocdence with the Loan Agreement

and the Reimbursement Agreement. -

18. Possession by Mortgagee. When “ne Secured Indebtedness

shall become due, whether Ly acceleration or Otherwise, and is not
timely paid and performed in full, the Mprtgagee shall,  if
apnlicable law permitg, have the right to eniec dnto and upon the
premises and take possession thereof or to appoint an agent or
trustee for the collection of the rents, issues and profits of the
Premises. The net income, after allowing a reascnable fee for the
collection thereof and for the management of the Premises, may be
applied to the payment of Taxes, iusurance premiums and other

charges applicable to the Premises, or in reduction of clir Secured.

Indebtedness. The rents, issues and profits of and.£xcm the
Premises are specifically pledged to the payment of the Secured

Indebtedness.

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

3107877.5 080995 1314C 91557339
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{a) hold, operate, manage, and control all or any part
of the Premises and conduct the business thereof, either
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 ients, issues, deposits, profits, and
avails of the Premises, including actions fcr 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 causeé or on any ground that
would entitle Mortgagor to cancel the same:; ' :

(e} elect to disaffirm any lease or sublease of all or
any part of the Premises made subsequent to this Mortgage or
subordinated to the lien hereof;

{d) ecucend or modify any then existing leases 1in
accordance therewith and make new leases of all or any part of
the Premises. Juch extensicns, modifications, and new leases
may provide for terms, or for options to lessees to extend or
renew terms, beyond 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 provisicns therein, shall be binding upon
Mortgagor, all persons whcae, interests in the Premises are
subject to the lien of this tortgage, and the purchaser or
purchasers at any foreclosuis sale, notwithstanding any
redemption from sale, discharge ‘ot the Secured Indebtedness,
satigfaction of any foreclosure -Zecree, or issuance of any
certificate of sale or deed to any such purchaser; and

{e) make all necessary or proper.ifpairs, decoration,
renewals, replacements, alterations, additions, betterments,
and improvements in connection with the Premises as may seem
judicious to Mortgagee, to insure and reinsure the Premises
and all risks incidental to Mortgagee’s possession, operatiomn,
and management, and to receive all rents, issues. deposits,

profits, and avails.

19. Foreclosure. When the Secured Indebtedness, or any part
thereof, shall become due, whether following demand for payment of
the L/C Liabilities or otherwise, and is not timely paid and -
performed in full, the Mortgagee shall have the right to foreclose

the lien of this Mortgage. e
| | 1
20. Receiver, Upon, or at any time after, the filing of a s}

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 noticey

56T
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or bond, without regard to the solvency or insolvency of the

Mortgagor at the time of application for such receiver, and without :
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 appointed 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
redempticn, if any, whether there be a redemption or not, as well

as during any further times when the Mortgagor or its successors

and assigns, 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 turing the whole of said period. The court may, from time

to time, suthorize the receiver to apply the net income from the

Fremises #n his hands in payment in whole or in part of:

IO I i UG =

(aj < The Secured Indebtedness or any other Liabilities or
the indebledness secured by a decree foreclosing this
Mortgage, cr any tax, gpecial assessment, or other lien which
may be or -lLécome superior to the lien hereof or of such
decree, provited. such application is wmade prior to the
foreclosure sale; or '

{b) The deficizncy in case of a sale and deficiency.

21. Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Premises shall be distributed and applied
in the following order of priority: First, on account of all -
Secured Indebtedness. Seccnd, any surplus to be. distributed and
applied pursuant to the Restated Mcrligage, subject, however, to the
rights, if 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; 2ad to all assessments for
Common Expenses or Unit Expenses {(as such terms are defined in the
Condominium Declaration) which shall becowe due and are unpaid.

22. Insurance Upon Foreclogure. In case 'of an insured loss
after foreclosure proceadings have been institutcd, the proceeds of
any insurance policy or policies, if not applied In rebuilding or
restoring the buildings or improvements, shall be us2d to pay the
amount due in accordance with any decree of foreclosure that may be
entered. The balance, if any, shalil be paid to Fkne. parties
entitled thereto as the court may direct. In the case of.
foreclosure of this Mortgage, the court, in its decree, may nrovide
that the mortgagee’s clause attached to each of the casualty
insurance policies may be cancelled and that the decree creditors
may cause a new loss clause to be attached to each casualty
insurance policy making the loss payable to said decree creditors.
any such foreclosure decree may further prcvide that in case of one

Itesne
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or more redemptions, each and every successive redemptor may cause
the preceding loss clause attached to each casualty insurance
policy to be cancelled and a new loss clause to be attached making
the loss 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 steps 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. Application of Depogits. Upon the occurrence cf any

Zvent oi pefault, Mortgagee may, at its option, apply any monies or
securities that constitute deposits made to or held by Mortgagee or
any depositary pursuant te this Mortgage toward payment of any
Secured Indébiedness or other Liabilities in such order and manner
as Mortgagee ‘may elect. When the Secured Indebtedness has been
fully paid, any remaining deposits shall be distributed and applied
pursuant to the lestated Mortgage. Such deposits are pledged as
additional security ) for the prompt payment of the Secured

Iindebtedness and shall be held to be applied irrevocably by such

depositary for the intinded purposes and shall not be subject to
the direction or control ol Mcrtgagor.

24. Waiver. The Mortgeyor hereby covenants and agrees that-

it will not at any time insis” ypon cr plead, or in any manner
whatsoever ciaim or take any aavantage of, any stay, exemption or
extension law or any so-called "Mciztorium Law" now or at any time
hereafter in force, nor claim, take ri insist upon any benefit or
advantage of or from any law now or lseyeafter in force providing
for the wvaluation or appraisement of :the Premises, or any part
thereof, prior to any sale or sales therect to be made pursuant to
any provisions herein contained, or purgyant to any decree,
judgment or order of any court of competent juiisdiction; or after
such sale or sales claim or exercise any righte urder any statute
now or hereafter in force to redeem the property 0 sold, or any

part thereof, or relating to the marshalling thereof, wupon -

foreclosure sale or other enforcement. The Mor-groosr hereby
expressly waives any and all rights of redemption from zale under
any order or decree of foreclosure of this Mortgage, or its own
behalf and on behalf of each and every person acquiring any
interest in or title to the Premises subsequent to the date hereof.
Any and all such rights of redemption of the Mortgagor and of all
other persons are and shall be deemed to be waived to the full
extent permitteqd by the provisions of applicable law. The
Mortgagor will not invoke or ucrilize any such law or laws or
otherwige 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

-26-

3107877.5 280995 1314C 91957399

g()‘['l.'e "SG




. +
| | o . . PR - . - - - o7 -~ -
et B RPN ‘ . r | | ..
| | 1 | ] B - -
- | | . . . . .-
. N = . | ‘
. .- _ - RN N e ‘- BT " o o ‘
i N - \ | | | \
- B ) : 3 \ . |
- “
- ) . | \ ..
. P ETREEEN e 8
- s FE : i . |
- , . | ... |
. . . - N et - . ! d L ) |
) u | . A
I a o . .
. H - h ° N : . -
- e T ' o




CE?&Kj*“nz:tthn!Lf?gsj »

 UNOFFICIAL COPY

assigns (a) does hereby waive the application of the doctrines of

marshalling of assets and sale in inverse order of alienation with

respect to all proceedings to enforce the lien of this Mortgage,
and (b} expressly waives and renounces, tc the fullest extent
permitted by law, any and all right to invcke 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 warshalling oi assets or
collateral in ccnnection with any such sale.

MISCELLANEOUS

25, -Asgignment of Leases & Rents. As further evidence of the
security Z¢r the Secured Indebtedness, the Mortgagor shall, upon

written recaest of Mortgagee, execute and deliver to the Mortgagee
a separate inetrument (herein called the "Asgaigpment") in form
prepared by Morigagee, wherein the Mortgagor shall confirm the
assignment contained herein to the Mortgagee all of the rents,
issues and profits with respect to the Premises, and any and all

leases now or herearier executed by the Mortgagor, as lesgsor or

landlord, with respect /t¢ the Premises. The Mortgagor shall duly
perform and observe all-of the terms and provisions on its part to
be performed and observed under the Assignment. Nothing herein
shall be deemed to obligate ‘he Mortgagee to perform or discharge

any obligation, duty or liability of the Mortgagor under the:

Assignment. Mortgagor shall ani does hereby indemnify and hold the
Mortgagee and the Banks harmless| from any and all liability, loss
or damage which the Mortgagee or (ba Banks may or might incur by
reason of the Assignment. Any and 4l such liability, loss or

damage incurred by the Mortgagee or thz Banks, together with the
costs and expenses, including reasonabie atiorneys’ fees, incurred.

by the Mortgagee or the Banks in the defeuse of any claims or
demands therefor {whether successful or not), shall be reimbursed
by the Mortgagor to the Mortgagee or the Banks, as applicable, on

'demand, together with interest at the rate 'set forth -in the
Reimbursement Agreement from the date of demand to the date of

payment . :

26. Mortgagee in Possession. Nothiﬁg herein constitutes the
Mortgagee a mortgagee in possession in the absence of the actual .

taking of possession of the Premises.

27.  Further Agsurances. The Mortgagor will do, execute,
acknowledge and deliver all and every further acts, deeds,
conveyancey, transfers and assurances necessary or proper, in the
sole judgment of the Mortgagee, for the better assuring, conveying,

mortgaging, assigning and confirming unto the Mortgagee all -

property mortgaged hereby, whether now owned by the Mortgagor or
hereafter acquired. o »
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28. (Covenante Run with Land; Mortgagor’s_Successors. All
covenants of this Mortgage shall run with the land and be binding
on any successor owners of the Premises. In the event that the
ownership of the Premises becomes vested in a person or persons
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 Mertgagee 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. Rights Cumulative. Each right, power and remedy .
conferred vunn the Mortgagee is cumulative and in addition to every
other rightl. power or remedy, express or implied, given now or
hereafter exisling, at law or in equity. Each and every right,
power and remedy may be exercised from time to time as often and in
such order as muy be deemed expedient to the Mortgagee.  The
exercise or the becinning of the exercise of one right, power or
remedy shall not be & waiver of the right to exercise at the same
time or thereafter any otiner right, power or remedy. No delay or
omission of the Mortgage: 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. Sugccessors and Assigns. ~This Mortgage and each and every -
covenant, agreement and other provision hereof shall be binding
upon the Mortgagor and its successors and assigns (including,
without limitation, each and every reCourd owner from time to time
of the Premises or any other person harina an interest therein), -
and shall inure to the benefit of the Mortjacee and its successors

and assigns.

31. Provisions Severable. The unenforceabiliry or invalidity
of any provision or provisicns hereof shall not render any other
provision or provisions unenforceable or invalid.

32. Time of the Essence. Time is of the essernce of the
Notes, Loan Agreement, this Mortgage, the Reimbursement Ayreement,
the Assignment and any other document evidencing or securing the
Secured Indebtedness.

33. Captions and Pronouns. The captions and headings of the
various sections of this Mortgage are for convenience only, and are
not to be construed as confining or limiting in any way the scope
or intent cf the provisions hereof. Whenever the context requires
vr permits, the singular shall inciude the plural, the plural shall
irclude the singular and the masculine, feminine and neuter shall
be freely interchangeable.

I107877.5 Q80995 1314C 91357393
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34, Notices. 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 tc¢ be given three {3)
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 set 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 nctice

hereunder:
(a). If to the Mortgagee:

Rank of America Illinois
231 South LaSalle Street
Chizago, Illinois 60697
Attn:~ Lynn D. Simmons

With a cony to:

Mayer, Brown & Platt

190 South Lalalle Street
Chicago, Illin0ois 60503
Attn: Lawrence K. Siider

{b) If to the Mortgagor:

r

e

Chicago Tissue Company, P,

13101 South Pulaski Road
Algip, Illinois 60658
Attn: Julius Wajntraub, Viec President

With a copy to:

Shefsky, Froelich & Devine, Ltd.
444 North Michigan Avenue
Chicago, Illinois 60611
Atcn: Kenneth W. Bcsworth, Esqg.

5. Estoppel Certificate. The Mortgagor shall within ten
(10} days of a written request from the Mortgagee furnish the

duly acknowledged, setting

Mortgagee with a written statement,
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. Release. Upon payment of
Mortgagee shall release this Mortgage and the lien herecf.

releasing this Mortgage.

3107877.5 020895 1314C 91957359 -29-~
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37. Junior Liens.

{a) This Mortgage is senior in priority to (i) the lien of
unpaid Common Charges {as defined in the Condominium Declaraticn)
and all assegssments 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, and (ii)
the Restated Mortgage.

s a9V | A Lrd BT -

38. Hazardous Wagte and Related Matters. Subject to Schedule
3 to the Reimbursement Agreement, Mortgagor represents and warrants
that it is currently in compliance with, and covenants and agrees
that 3¢ ) will manage and operate and cause its agents and
representatives to manage and cperate the Premises and will cause .
each future tenant to occupy its demised portion of the Premiges in
compliance | vith all federal, state and local laws, rules,
regulations, ‘ciders and ordinances regulating health, safety and
environmental < natters, including, without limitation, air
pollution, soil ‘and water pollution, and the use, generation,

' storage, handling or disposal of Hazardous Material (hereinafter
defined) including, without limitation, raw materials, products,
supplies, asbestos or prolychlorinated biphenyl] compounds ("RCBs").
Mortgagor shall send te Mortgagee, within five (5) days of receipt
by Mortgagor, any report, ¢itation, notice or cther writing by, to-
or from any governmental or guiasi-governmental authority empowered:
to regqulate or oversee any oi  the foreqoing activities. if
required pursuant to any of such laws, rules, regulations, orders
or ordinances, Mortgagor shall reccify, dispose cf or remove from
the Fremises any Hazardous Materials-in a mannexr consistent with
and in compliance with the same and sheil pay immediately when due
any costs incurred or sustained therefor.~ Mortgagor shall keep the
Premiges free of any lien imposed pursuaat to said laws, rules,
regulations, orders, or oxdinances. In tic event Mortgagor fails
to comply with any of the foregeing within fifteen (15) days after
demand by Mortgagee to Mortgagor, Mortgagee may =ither (i) declare
a default under this Mortgage or {(ii) cause tne removal of the
Hazardous Material from the Premises, or both, with the costs of
the removal, and interest thereon, becoming immediat~ly due and
payzble, without notice. 'Mortgagor further agrees not Lo generate,
handle, use, store, treat, discharge, release or dispouse 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 quantities of chemicals and
other materials as are reasonably necesasary for Mortgagor’s normal
of the Premises for a tissue mill, but only to the extent that such
use and storage and such quantities are permitted by the laws,
rules, regulations, codes, orders, decrees, ordinances and other ta
requirements referenced in the first gentence and in the last ]
gentence of this Section 38. Mortgagee shall have the right at any <}
‘time to conduct an environmental audit of the Premises.and g3
Mortgagor shall cooperate in the conduct of such environmental
audit. After the occurrence of a default or an Event of Default,

3107877.5 086995 1314C 31957339 -30-
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) .

Mortgagor shall give Mortgagee, its agents and employees access to

the Premises 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 Mcrtgagee {(at Mortgagor‘s scle
cost), and hold Mortgagee free and harmless from and against all
losses, liabilities, obligations, penalties, claims, litigation,
demands, defenses, costs, judgments, suits, proceedings, damages
{including consequential damages) . disbursements or expenses of any
kind or of any nature whatsoever {(including, without limitation,
attorneys’ and experts' fees and disbursements} which may at any
time be.imposed upon, incurred by or asserted or awarded against
Mortgagesc in comnection with or arising from or out of the breach
of any waxranty, covenant or agreement or the inaccuracy of any
representation contained or referred to in this subparagraph {(aj,
and any viciation by Mortgagor of any of the foregoing laws,
regulation, ozders or ordinances described in this subparagraph
(a}. The foreguing indemnification shall survive repayment of the
L/C Liabilities:. For the purposes of this Mortgage, “"Hazardous
Materijal” shall mean and shall include any hazardous, toxic or
dangerous waste, substence or material defined as such in {or for
purposes  of) the ' Comprehensive Environmental - Response,
Compensation, and Liability Act, any so-called "Superfund" or

"Superlien” law, ordinance. code, rule, regulation, order, decrse .
or other requirement of any governmental authority regulating,

relating to, or imposing liability or standards of conduct
concerning, any hazardous, toxic or dangerous waste, substance or
material as is now or at any time liereafter may be in effect.

39. Waiver of Jury Trial. MORTGACCR HEREBY WAIVES ANY RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR PRCCZEDTNG TO ENFORCE OR DEFEND
ANY RIGHTS (I) UNDER THiIS MORTGAGE, THE NO''ES, THE L/C LIABILITIES,

THE LOAN AGREEMENT, THE REIMBURSEMENT ACKTEMENT OR ANY OTHER

DOCUMENTS EVIDENCING OR SECURING THE SECURED INCFBTEDNESS OR UNDER
ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH
MAY IN THE FUTURE BE DELIVERED IN CONNECTION THEKEWITH; OR (II)
ARISING FROM ANY BANKING RELATIONSHIP EXISTING IN COnMECTION WITH
THIS MORTGAGE OR SUCH OTHEZR DOCUMENTS; AND AGREES THAT ANY SUCH
ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AN ~UT BEFORE

A JURY.
40. Intentionally Cmitted.

41. Counterpart Executicn. This Mortgage may be executed in

geveral counterparts, each of which shall constitute an original,
but all of which together shall constitute one and the same

ingtrument.

42. Applicable Law. This Mortgage shall be governed by, and

construed in accordance with, the laws of the State of Illinois.

-31-.
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43, Declaration of Subordination. At the option of
Mcrtgagee, 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 gituated. :

44. Conflicting Provisions. In the event of a conflict
petween the provisions of this Mortgage and those of the Loan

Agreement or Security Agreement or Reimbursement Aqgreement
(includiiig provisicns relating to notice or waiver thereof), those
of the “Ioan Agreement, Reimbursement Agreement and Security
Agreement shall govern and prevail over these of this Mortgage.

45, Business Loans. Mortgagor certifies and agrees that the
proceeds of the Letter of Credit will be held for the purposes

specified in Iliinois Compiled Statutes, Chapter 815, Act 205,
Section 4 (1) (c), ahd rhat the principal obligation secured hereby
congtitutes a "business-loan” within the definition and purview of

that Section.

46. Indemnity. Mort3erzor shall indemnify and save Mortgageé

and each Bank harmless from and against any and all liabilities,
losses, damages, claims, experses (including attorneys’ fees and
court costs) which may be impused on, incurred by or asserted
against Mortgagee or such Bank at auy time by any third party which
relate to or arise from: the Morcygage; any suit or proceeding
(including probate and bankruptcy proceedings), or the threat
thereof, in or to which Mortgagee or such Bank may or does become
a party, either as plaintiff or as a defendart, by reason of this
Mortgage or for the purpose of protecting, the lien of this
Mortgage; the offer for sale or sale of all ureay portion of the

Premises; or the ownership, use, operation or naintenance of the

Premises. .

47. Subordination of lLeases to Mortgagee. Mortgagee shall

have the opticn to require Mortgagor to cause any or .ail future
leases to the Premises to be subordinated tc the Mortgaue and to
require future tenants to execute whatever instrumerts are
requested by Mortgagee to effect or evidence such subordination.

48. No Joint Venture. No matter set forth herein, the
Reimbursement Agreement 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 Banks or any Bank to participate in any costeg, liabilities,

expenses or losses of the Mortgagor. The only relationship between -
the Mortgagor and the Banks is that of borrower and secured lender.

3167877.5 080395 1314C 91957199
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43. Compliance with Tllinois Mortgage Foreclosure Law. If
any provision in this Mortgage shall be inconsistent with any
provision of the Illincis Mortgage Foreclosure Law (Chaptexr 735,
Act 5, Sections 15-1101 et seq., Illinois Compiled Statutes) (the
"Act") the provisions of the Act shall take precedence over the
Mortgage provisions, but shall not invalidate or render
unenforceable any other Mortgage provision that c¢an be construed in

a manner consistent with the Act.

If any Mortgage provision shall grant to Mortgagee any rights
er remedies upon Mortgagor’s default which are more limited than
the rights that would otherwise be vzsted in Mortgagee under the
Act ip the absence of such provision, Mortgagee shall be vested
with the rights granted in the Act to the full extent permitted by

law.

Without 1imiting the generality cf the foregoing, all expenses
incurred by Morrgagee to the extent reimbursable under Section 15-
1510 and 15-1512/0f the Act, whether incurred before or after any
decree or judgment Sf foreclosure, and whether or not enumerated in
Paragraph 19 of this Morrgage, shall be immediately due and payable

by the Mortgagor to Morctgagee, without notice.

§6TteLns

-33-
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IN WITNESS WHEREOF; the Mortgagor has caused this Mortgage to
be duly signed, sealed and delivered the day and year first above

written.

Accepted by:

- MORTGAGOR:

Chicago Tissue Company, L.P., a Lelaware -
limited partnership S

By: Chicago Tissue Corporaticn, a
- Delaware corporation, its . sole =
General Partner L
~ %

'By: _
Naﬁe: (J lius Wajntfaub‘
~

Title: Vice President

BANK OF AMERICA ILLINOIS as&
cecllateral agent for the Buixks

By:

L}

Name:

Title:

33378778 Q080335 11I4C 91957399
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WITNESS WHEREOF, the Mortgagcr has caused this Mortgage to -
signed, sealed and dellvered the day and year first above

MORTGAGOK::

‘"hlcago Tissue Company, L.P., a Delaware .

limited partnership
By: Chicago Tissue Corpbraticnf a

Delaware corporation, its sole
General Fartner : ‘

Byﬁ

iccepted by:

BANK OF AMERICA ILLINOIS 23
colla@gral agent for the Earks

Y

Title:_

\/llcc, vl b=t

© 3107877.5
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STATE OF ILLINOIS }

} S8S.
COUNTY OF COOK )

I, /(59»”£A i //gZiavn,/( , a Notary Public in and
for the said County, in the State aforesaid, DO HERERY CERTIFY that
Julius 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
subscribed to the foregeing instrument as such Vice President,
appear.d before me this day in person and acknowledged that he
signed ard delivered said instrument as his own free and voluntary
act and de2d and as the free and voluntary act and deed of said
Corporation as General Partner of Chicago Tissue Company, L.P., for
the uses and purposes therein set forth, all pursuant to authority
granted by tne-Board of Directors of the Corporation and the
partnership agreeavnt of Chicago Tissue Company, L.P.

Given under /‘y hand and notarial Seal, this:?ﬁmi day of

__,4?;b,:/——' , A.Lv, 199;,_3///}7 | /;;::7

S i e ey
! gg;éfy Public
&

<

My Commissicn Expires:

OFFICIAL SEAI;'
:ggyipﬁml808
Y PUBLIC, STATE OF iLLiNG!
MY COMMISSION EXPIRES é,’ 17/375

-35-
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vi STATE OF ILLINCIS )

7 ) ss.

o COUNTY OF COOK )

1

9 I, [ﬁﬁ’l/y A, NGRAM , @ notary public in and for said
H County, in the State aforesaid, DO HEREBY CERTIFY. THAT Lynn

Simmons, pecsonally known to me to be the Vice President of Bank of
America Illinois, an Illinois banking corporation, and personally
known to me to be the same person whoge name is subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that she signed and delivered the said instrument as
Vice Zresident of said Bank of America Illinois pursuwant to
authority given by the Board of Directors of said Bank of America
I1linois 25 her free and voluntary act, and as the free and
voluntary . <4c. and deed of said Bank of America Ilinois for the uses

and purposes therein set forth.

GIVEN undex my hand and notarial seal this 207H day of

XTDBER , 1995,
Qu.[a. A Drapar

Notar&é?ublic
(sEAL]

OFFICIAL SEAL

PAULA A INGRAM

NOTARY PUBLIC. STATE OF RLINO
MY COMMISSION EXMES:OM?N‘:

THIS INSTRUMENT PREPARED BY
AND WHEN RECORDEL RETURN TO:
Edward J. Tabaczyk

Mayer, Brown & Platt

190 S. LaSalle St.

Chicago, IllinQis 60602
Recorder's Offffice Box: 407

"

J107877.5 30995  1314C 91957399
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EXHIBIT A

i Yo

e ——y .

LE DE N

—t

=

éThc Tissue Unit in-Alsip Paper Condomuuum as dehmted on the survey (descnbcd beiow) of the
fallowmg described parcels of real estate: _

-All those certain plots, pteccs ok parcels of land described as follows:

- PARCEL 1: THE WEST 1/2 OF THE SOUTH WEST 1!4 (EXCEP’I'ING THE SOUTH
- 1870 FECT THEREOF AND ALSO EXCEPTING THE WEST 50 FEET THEREOF) AND =~
EXCEPTING THAT PART TAKEN BY THE COUNTY OF COOK IN DEED ' R
RECORDED 45 DOCUMENT 24457221 OF SECTION 35, TOWNSHIP 37 NORTH,
" RANGE 13, EASY )F THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY

ILLINOIS.

PARCEL 2: LOT 2 (EXCEPT THE NORTH 20 FEET THEREQF AND EXCEPT THAT R
PORTION LYING SOUTH OF 4 LINE 50 FEET NORTH OF AND PARALLEL WITH .~
THE SOUTH LINE OF THE NOKT#. WEST 1/4 OF SECTION 35, TOWNSHIP 37
NORTH, RANGE 13 EAST OF THE /ZIRD PRINCIPAL MERIDIAN) AND LOTS 3
AND 4 (EXCEPT THE NORTH 44 FEET THFREOF AND EXCEPT THAT PORTION 7
LYING SOUTH OF A LINE 40 FEET NORT" OF AND PARALLEL WITH THE SOUTH . ',
LINE OF THE NORTH WEST 1/4 OF SECTIU% 25, TOWNSHIP 37 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN AND EXCEPT THE NORTH 10 .
. FEET OF THE SOUTH 17 FEET OF THE WEST 157 27 FEET OF SAID LOT 3) AI..LIN '
BLUE ISLAND GARDENS, A SUBDIVISION OF THE SOUTH 1/2 OF THE o
'FOLLOWING DESCRIBED LAND: THE NORTH WEST i/4 {/EXCEPT THE EAST ”0 -
ACRES AND EXCEPT THE WEST 1/11TH OF THAT PART F SAID NORTH WEST _
1/4 LYING WEST OF THE SAID 2¢ ACRES) OF SECTION 35, TOWNSHIP 37 NORTH, -
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CCOK COUNTY o

ILLINOIS.

PARCEL 3: LOT { (EXCEPT THE SOUTH 560.00 FEET OF THE WEST 160.Cv SEET .
AND EXCEPT THE NORTH 20.00 FEET THEREOF AND EXCEPT THE SOUTH 17
FEET LYING EAST OF THE WEST 160 FEET THEREOF AS CONDEMNED IN CASE . -
78L. 4097) IN BLUE ISLAND GARDENS, A SUBDIVISION OF THE SOUTH 1/20F - =
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 R
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 ILLINOIS.

3178990.4 OEJI9S 1339C 94159985
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THE SOUTH 1/2 OF THE WEST I/11TH OF THAT PART OF THE NORTH WEST 1/4
LYING WEST OF THE EAST 20 ACRES THERECF, OF SECTION 35 (EXCEPT THE
NORTH 20.00 FEET THEREOF AND EXCEPT THE SOUTH 593.00 FEET THEREOF
AND EXCEPT THE WEST 50.00 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 OR LESS.

e o) S8 PRI 11 s Wy I

THE SOUTH 593.00 FEET OF THE WEST 1/11TH OF THAT PART OF THE NORTH .
WEST 1/4 LYING WEST CF THE EAST 20 ACRES THEREOF, OF SECTION 33,
TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN
(EXCEPT I{E SOUTH 33.00 FEET THEREOF, AND EXCEPT THE WEST 50.00 FEET
THEREOF AND EXCEPT THAT PORTION OF THE LAND CONDEMNED IN CASE
78L 4097) AlJ. TN COOK CCUNTY, ILLINOIS, AND CONTAINING 2.07 ACRES

MORE OR LEsS:

PARCEL 4. THE SOUTH 350 FEET OF THE WEST 160 FEET (EXCEPT THE SOUTH
17 FEET THEREOF) OF LU% 1 IN BLUE ISLAND GARDENS SUBDIVISION IN THE
NORTH WEST 1/4 OF SECTICN 35, TOWNSHIP 37 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDAN. ACCORDING THE PLAT THEREOF
RECORDED FEBRUARY 28, 1921 AS LOCUMENT 7070833, IN COCK COUNTY,

ILLINOIS.

TOGETHER WITH SAID TISSUE UNIT'S UNDIVICED PERCENTAGE INTEREST IN THE
COMMON ELEMENTS AND IN THE WAREHOUSE LEASE (AS DEFINED IN THE
CONDOMINIUM DECLARATION (DEFINED BELGCW)).

The “survey" referenced above is attached as Exhibit "E’ to the Ueclaration of Condominium by
FSC Paper Company, L.P., (now known as Chicago Tissue Compar,-L..P.), a Delaware limited
partnership, recorded in the Office of the Cook County, Illinois Recordes as Document No. 93-
602958, as amerded by a certain Amendment to Declaration of Condominivin of Alsip Paper
Condominium, recorded in the Office of the Cook County, Iifinois Recorder-co sngust 18, 1993 as
Documeni No. R93-652739 (as so amended, the "Condominium Declaration”).

Common Address: 13101 South Crawford (Pulaski) Avenue, Alsip, lllinois, along with cerfain
vacant property at the crossroads of 131Ist Street and Crawford (Pulaski)

Avenue, Alsip, Illinois.

24-35-101-048-1001

3173990.4 082195 1333C 94155985







TN T OUIT] T SR

3107877.5 080995 1314 91957399

UNOFFICIAL COPY

EXHIBIT B

PERMITTED ENCUMBRANCES

Taxes for 1994 and subsequent yearg which are not yet due
and payable.

Terms, provisions and conditions contained in an Agreement
recorded July 31, 1954 as document #15976110 regarding the

construction, maintenance and operation of a 12 inch pipe -

jine for the trangportation of crude oil, under and along
Fhe South 20 feet of the North 53 feet of Parcel 1.-

Baserent in favor of the Baltimore and Ohio Chicago
Terminal Railroad Company establighed by Grant recorded
Getober 2, 1959 as document #17675328 for the construction,

operatior-and maintenance of a railroad right of way.

(Affects Parcel 1).

Rasement in favor'cof Sinclair Pipe Line Company established

by Agreement recorded on September 11, 1959 as document .
#17655614 for the rioht to lay, maintain and use one 12 -
inch pipe fcr the  transportation of petroleum and to .
operate the same. MAsgignment to ARCO Pipe Line Company

recorded as Document No.. 92766037.  Agreement between ARCO
Pipeline and Four Cornerz. Pipeline Co. recorded April 18,
1995 ag document number 95-2z%35¢1. (Affects Parcel 1).

Easement and right of way for ingress and egress reserved

in deed recorded January 31, 1977 as document #22205622.

(Affects Lot 4, Parcel‘z).

Agreement recorded October 9, 1961 as Pocument #i82971i6,
providing that the land shall not be used for an amusement
place. (Affects Parcel 3}. -

Grant, recorded June 18, 1963 as Document #125279639 to'

Northern Illinois Gas Company, an Illinois corporeticn, its
succegsor and assigns, of the right to lay, w=xintain,

operate, renew and remove a gas main and other necessary

gas facilities in, under, upon and alcng the north half of
rhe 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 $#929273442,

- which depicts "proposed acquisition line" for the widening -

of 1318t Street and Crawford.:

N

[ )
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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 O0ffice of the Cook County, Illinois
Recorder as Document No. R93-652739 (the ”"Condominium

‘Declaration").

Encroachment of chain link fence located on the land over

and onto the property south and adjoining by .22 feet
south, as depicted on survey attached to the Condominium

PDzclaration. N

Cémaanwealth Edison facility as depicted on the survey to
the Condominium Declaration.

Facilities and rights disclosed by fire hydrant, catch
basing, -2ight poles, manholes, and yard drain depicted on
survey attacbe? to the Cordominium Declaration, and rights
of way for draipage tiles, ditches, feeders and laterals,

if any.

Northern Illinois (Gas Equipment as depicted on survey

attached to Condominium Declaration recorded as Document
No, 93602958.

Unrecorded Easements in favor of Commonwealth Edison, as
disclosed by letter from Albert Cook, Commonwealth Edison
Associate Engineer, dated August 24, 1993. :

Railroads tracks and spurs, as depicted on survey attached
to Condominium Declaration . reccrcded as Document No..

33602958.

RIS

SETLELNE







