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REVOLVING CREDIT MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS AND PROFITS,
FINANCING STATEMENT AND FIXTURE FILING
made by
COPPERWELD TUBING PRODUCTS COMPANY
as Mortgagor,
te
PITTSBURGH NATIONAL BANK,
as Collateral Agent,
as Mortgagee
RECUPOING REQUESTED BY
AND WHEN PICORDED MAIL TO:
WHITE & CASE
1155 Avenue o. the Americas

New York, New York 10036
Attention: Davicd A, Walden
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THIS MORTGAGE SECURES FUTURE
ADVANCES AND OBLIGATIONS.
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This document is i;tcnd;d to be

recorded in Cook County, Illinocie

RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:
WHITE & CASE

1155 Avenue cof the Americas
New York, New York 10036
Attention: David A, Walden

PEVOLVING CREDIT MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS AND PROFITS,
FINANCING STATEMENT AND
FIXTURE FILING

THIS REVCLVING CREDIT MORTGAGE, SECURITY AGREE-
MENT, ASSIGNMENT OF LEJLSES, RENTS AND PROFITS, FINANCING
STATEMENT AND FIXTURE “IL.TNG, dated am of October 17, 1990
(this "Mortgage") made by COPPERWELD TUBING PRODUCTS COM-
PANY, an Ohlo corporation having its principal office at c/o
Copperweld Corporation, Four fateway Center, Pittsburgh,
Pennsylvania 15222, a subsidisly of the Borrower (as
hereinafter defined) and successor by merger to Regal Tube
Company, a Pennsylvania corporatior and predecessor in title
to the property described on Exhibi’ A hereto, as mortgagor
(hereinafter "Mortgagor"), to PITTSBUPGH NRATIONAL BANK, as
Collateral Agent for the benefit of the %anks (as such term
is defined in the Credit Agreement hereinalter defined),
having an address at Fifth Avenue & Wood S(raet, Pittsburgh,
Pennsylvania 15265 (hereinafter “"Mortgagee").

WITNESSETH:

WHEREAS, pursuant to the terms of that certaln
Credit Agreement dated as of October 17, 1990 (as the same
may be amended, supplemented or otherwise modified from time
to time, the "Credit Agreement"), by and among Copperweld
Corporation, a Delaware corporation having its principal
office at Four Gateway Center, Pitteburgh, Pennsylvania
15222, as borrower (hereinafter "Borrower"}, those certain
financial institutlons listed on the signature pages thereof
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(colloctively, the "Banks") and Bangue Nationale de Paris,
New York Branch, as agent, the Banks have agreed, inter
nlia, upon the terms and conditions contained in the Credit
Agraemont, to make and provide the feollowing lecans:

{1) certain Revolving Loans A, which Ravolving
Loans A are svidenced by separate Revolving Loan A
Notes made by Borrower to the order of each of the
Banks, in the aggregate principal amount of
$75,000,000, bearing interest at variable rates am set
forth in the Credit Agreement, and having a maturity
dnte of December 15, 1997, the aforesaid variable rates
shoil not, as they affesct the lien of this Mortgage in
excssas of $75,000,000, excesd the maximum LIBOR rate
then -1n-affect plus 3% and

(2} cartain Revolving Loans B, which Revolving
Loans B ara_ s<ldenced by separate Revolving Loan B
Notes made by Porrower to the order of each of the
Banks, in the agyregate principal amount of $15,000,000
bearing interest ot varlable rates as set forth in the
Crodit Agreoment, ard having a maturity date of October
%3, 1991, and which iate may be extanded pursuant to
Section 3,04 of the Crad.t Agreament, the aforesaid
variable rates shall nct as they affect the lien of
this Mortgage in exceas ol 835,000,000, excead the
maximum LIBOR rate then in-elfect pluas 3%,

WHEREAS, Mortgagor desirer <o execute this Mort-
to secure the followlng!

(1) the payment of the principal balance of the
indebtedness evidenced by each and ali af the Notes
{including any renewals, extensions, suonstitutions,
exchanges or modifications thereof), issuzd rursuant to
the Credit Agreement together with interest or all such
indebtedness, any prepayment or late charges, a~dJd any
and all other amounts whatscever payable at the times
and in the manner described therein or in the Crecit
Agreement, including, without limitation, amounts sf
principal which may be repaid and readvanced under the
Notes in accordance with the Credit Agreement; and

(2) the prompt and faithful payment, performance,
discharge and observance of all obligations, covenants,
agreements, conditions, representations, warranties,
indemnities and liabilities of Mortgagor to be paid,
observed or performed by or due or to become dus to the
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Banks under or pursuant to any Note, the Credit Agree-
ment, the Collateral Agent Agreement or any of the
Security Documents (as such terms are defined in the
Credit Agreement) together with interest thereon;
provided, however, that with respect te any indemnity
contained in the Credit Agreement or in any Security
Document which by its terms survives repayment of the
principal balance of any of the Notes, this Mortgage
shall secure the same only so long as any of the Notes
shall remain unpaid) and

(3} tho prompt and faithful payment of all sums,
i’ _any, as may be expended or advanced by Mortgagee in
tio nayment, performance, discharge or ohsorvance of
any toligation, covenant, agreement, condition, repra-
sentation, warranty, indemnity or liability of Mort-
gagor higeunder, together with interest thereon, and of
all sums cthsrwise advanced by the Mortgagee pursuant
to the provisians hareof or any other document to
protect the propsrty hereby mortgaged and pledged; and

(4) the prunpt_ and faithful payment, performance,
discharge and obser:znce of any and all other indebt-
edness, obligations, cuvenants, agreaments, conditions,
represontations, warrantias, indemnities and liabili-
ties which this Mortgaga 'y its terms secures (all of
the foregolng matters speciiied in paragraphs (1)
through (4) hereof being collecztively referred to hera-
in as the "Obligationa"): and

WHEREAS, this Mortgage is ons e¢ three mortgages
given pursuant to the Credit Agreement, (Xich and every term
and provision of the Credit Agrecment, inciuviing the rights,
remedies, obligations, covenants, conditions, Agreements,
indemnitics, representations and warranties o7 all parties
thoreto are herub¥ incorporated by reference herain as
though mot forth in full and shall be conaldered « act of
this Mortgage. Terms used in thin Mortgage which aie not
detined herein or which are not defined by reference to the
Crodit Agreement shall have the meanings assignad to then in
the Credit Agreement (including any exhibits therete), 1In
tho event of any conflict between the terms of the Credit
Agrooment and the terms of this Mortgage, the tarms of the
Credit Agreement shall control,

NOW, THEREFORE, as security for the Obligations
and In consideration of the bennfits accruing to Mortgagor,
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the receipt and sufficlency of which are hereby acknowl-
edged, MORTGAGOR HEREBY GIVES, GRANTS, BARGAINS, SELLS,
CONVEYS, MORTGAGES AND CONFIRMS TO MORTGAGEE all of its
estate, right, title and interest, whether now owned or
hereafter acquired, in and to the property described on
Exhibit A hereto, which Exhibit A is incorporated herein by
reference.

The property described in Exhibit A, hereinafter
referred to as the "Land"“, the Improvements (as hereinafter
delined) and all other real property, interests and rights
appurtenant thereto described below as being subject to this
Mortcace are herein referred to collectively as ‘this
Proper’y" or the "Mortgaged Property".

[CGETHER with all of Mortgagor’s right, title and
interest, nov-owned or hereafter acquired, in and to the
appurtenant rignts and easements, rights of way, and other
rights used in <¢ounnection with the Land and/or the
Improvements;

TOGETHER wii% all of Mortgagor‘’s right, title and
interest, now owned or hureafter acquired, in, to and under
leasehold estates, and ih any or other agreements, relating
to the use and occupancy ¢! the Land and/or the Improvements
or any portion thereof;

TOGETHER with all of Mortgagor’s right, title and
interest, now owned or hereafter ucjuired, in and to the
rents, issues and profits of this rroparty (collsctively,
"Rents") ;

TOGETHER with Mortgagor’s right, title and inter-
est in any and all buildings and improveme:i:s now or here-
after erected on the Land (hereinafter sometiies collec-
tively referred to as the "Improvements") and that portion
of the personal property that constitutes fixtures and
equipment as defined in the Code (as hereinafter derined)
now or hereatter attached to sald Improvements or now or at
any time hereafter located on the Land and/or Improvensnts
and necessary for the continued operation of the Land and/or
Improvements (hereinafter sometimes collectively referred to
as the "Equipment!};

TOGETHER with all of the Mortgagor’s right, title
and interest in all fixtures attached to or contained in and
used in connecticn with the said Land and Improvements,
including, but not limited to, all machinery, motore,

OEOLISO6
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olovators, fittings, radiators, awnings, shades, screens,
and all plumbling, heating, li?hting, ventilating, refriger-
ating, lncinerating, air-conditioning and sprinkler equip-
ment and fixtures and appurtenances theareto; and all items
of furniture, furnishings, eguipmant and parsonal proparty
used or usoful in the operation of the said Land and
Improvements; and all renewals, substitutions and replace-
ments for any or all of the foregoing, and all proceeds
thercfrom, whather or not the same are or shall be attached
te the suid Land and Improvaments in any manner; it being
mutually agreed, intended and declared that all the
aforesald property placed by the Mortgagor on and in the
said Land and Improvements shall, so far as pormitted by
law, be gaamed to form a part and parcel of the Land and for
the purposc of this Mortgags to be real astate and covered
by this Mortrhege; and as to any of the aforesald property
which does noz so form a part and parcel of the Land or doas
not constitute z "fixture®" (as much term ls defined in tho
Uniform Commerciel Code of Illinolm}, this Mortgage is
deemed to be a securivy agrsement under the Uniform
commercial Code of Illinols for the purpose of creating
hereby a security inteesdt in such property, which the
Mortgager hereby granta-ro the Mortgaqee as securaed party;
and

TOGETHER with all of the Mortgagor’s right, title

and interest in any land lying w'thin the right-of-way of
any street, open or proposed, adjo.ring the said Land and
Improvements, and any and all sidewslks, alleys and strips
and gores of land adjacent to or uwed ‘s connection with the
said Land and Improvements; and

TOGETHER with all of the Mortgaynr’s right, title
and interest in all materials intended for conatruction,
reconstruction, alteration and repairs of the vuaid Land and
Improvements, all of which materials shall be desmed to be
included within the said Land and Improvements inmmadiately
upon the delivery thereof to the said Land: and

TOGETHER with all the right, title, other cliim or
demand, including claims or demands with respact to the
proceeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereafter acquire in this Property,
and any and all awards made for the taking by eminent do-
main, or by any procesdings or purchase in lieu thereof, of
the whole or any part of this Property.
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TO HAVE AND TO HOLD as provided herein the above
granted and described Mortgaged Property unto Mortgagee and
to its successors and assigns forever, and Mortgagor hereby
binds itself and its successors and assigns to warrant and
forever defend the Mortgaged Property unto Mortgages, its
successors and assigns against tha claim or claime of all
persons claiming or to claim the same, or any part therecf.

AND TO PROTECT THE SECURITY OF THIS MORTGAGE,
Morcoagor covenants and agrees as follows!

ARTICLE I

REPRESENTATIONS, WARRANTIES, CCVENANTS
AND AGREEMENTS OF MORTGAGOR

1,01 .%itle to this Property. Mortgagor repre-
psents and warrants et of the date heraof (&) that it has
good and marketablo fae simple title to thim Property, free
and clear of any liear and encumbrances (except the permite-
tod oncumbrances sot forti on Exhibit B hereto, hereinaftor
"parmittod Encumbrancea®!; (b) that this Mortgage is a valid
first mortgage lien upon this Property, and it has not
croatad any other lien or encunbrance upon this Property
which will remaln undischarged after recording of this
Mortgage (except Permitted Encuslirancem}; (¢) that Mortgagor
has full power and lawful authority to encumber thim
Proporty in the manner set forth heisin; and (d) that there
are no dafonses or offmets to this Moctgage or to the
Obligations which it secures. Mortgagur shall, subject to
Permitted Encumbrances, presarve such titlrz and the validity
and priority of this Mortgage and shall foraver warrant and
defend the same to Mortgages against the clulre of all per-
sons and parties whomscever,

1,02 Operation of this Property. Mortcaynr dur-
ing the term hereof wiil obtain and maintain all licunses,
authorizations, permits and/or approvals necessary fur vhe
ownership, operation and management of this Property,
1nc1$ding, without limitation, all required environmental
permits,

1.0 Payment and Performance of Obligations,
Mortgagor shall pay all of the Cbligations when dus and
without offset or counterclaim, and shall observe and comply
in all respects with all of the terms, provisions, condi-
tions, covenants and agreaments to be observed and performad
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by it under this Mortgage, the Credit Agreement and all
other documents evidencing or securing the Obligations or
delivered in connection thereswith.

1.04 rdaim__@_an_cg._Iﬁzari_rL__?_l_wﬂi_ou._iﬁLc_-
Mortgagor will: keep and maintaln this Property 1n good
condition and repair (usual wear and tear excepted): make or
cause to be made, as and when necessary, all repairs,
renewals and replacements, structural and nonstructural,
exterior and interior, ordinary and extraordinary, foreseen
and unforeseen which are necessary to so maintain this
Property: except as otherwise provided in Sections 1.07 or
1.1% Yerecf or in the Credit Agreement, restore any
Improvewcnt which may be damaged or destroyed so that the
same sha'l, to the extent permitted by applicable law, be at
least equal *o its value, condition and character immedi-
ately prior to the damage or destruction, and promptly pay
when due all clzaims for labor performed and materials
furnished thercfol) materially comply with all laws, ordi-
nances, regulations, covenants, conditions and restrictions
{collectively, a "'aw") now or hereafter affecting this
Property or any part thereof or the use thereof or requiring
any alterations or ilmprsvementa; not commit or permit any
waste or deterioration (lusual wear and tear excepted) of
this Property; comply with the provisions of any leass,
easement or other agreement zifecting all or any part of
this Property if failure to counply would have a material
adverse effect on the value of cliis Property: not permit the
Improvements or any part thereof to become abandoned or
unguarded; not remove, demolish or ‘substantially alter so as
to substantially reduce the value thacecf (except such
alterations as may be required by laws, srdinances or
governmental regulations) any of the impruvements which are
a part of the Proparty; keep and malntaln tic. abutting
grounds, sidewalks, rcads, parking and landscope areas in
good order and repalr and reasonably free of nulzance; not
commit, suffer or permit any act to be done in or anon the
Property in substantial violatlon of any law, ordlnunce or
regulation; not initiate or acquiesce in any zoning zhange
or reclassification or the Property sc as to substantiaily
reduce the value thereof; and keep the Property free and
clear of all liens and encumbrances of svery sort except
Permitted Encumbrances,

1,05 Required Inmurance. Mortgager will, at its
expense, at all times during the term hereof provide, main-
tain and keep in force the policies of property, hazard and
liability insurance described in Section 7,05 of the Credit

OCOETIZ0S
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Agreement, together with statutory workers’ compensation
insurance with respact to any work performed aon or about
this Property; and such other insurance against loss or
damage with respect to this Property and the kinds from time
to time customarily insured against by persons owning or
using property similar to this Property and in such amounts
as Mortgagee may reasonably reguire,

1.06 Policy Provisions, Ete. (a) Each policy of
insurance maintained by Mortgagor pursuant to Section 1.05
shz:l (i} name Mortgagees as an additional insured with
respecv to liability inaurance coverage; (ii) contaln the
standerd. non-contributory mortgagee clause endorsement in
favor ol Anrtgagee with respect to hazard insurance cover-
age; (iii) ‘rame Mortgagee as loss payee and provide that all
insurance pruceeds for losses with respect to hazard insur-
ance coverage -ahall be adjusted and be payable in accordance
with Section 1.47 hereof; (iv) include effective waivers by
the insurer of all rights of subrogation against any named
insured; (v) except in the case of public liability insur-
ance and workers'’ cumpensation insurance, provide that any
losses shall be payabie notwithstanding (A) any act, failure
to act, negligence of, ur violation or breach of warranties,
declarations or conditions runtained in such policy by
Mortgagor or Mortgagee or any octher named insured or loss
payee, (B) the occupation or Urse of the insured properties
for purposes more hazardous than those permitted by the
terms of the policy, (C) any forecicsure or other proceeding
or notice of sale relating to the irsured properties or (D)
any change in the title to or ownershim or possession of the
insured properties; (vi) provide that if ull or any part of
such policy im cancelled, terminated or e.hires, the insurer
will forthwith give notice thereof to eacn nzmed insured and
loss payee and that no cancellation, termina:inn, expiration
or reduction in amount or material change in ccverage there-
of shall be effective until at least ten (10) days after
receipt by each named insured and loss payee of wii‘*an
notice thereof; and (vii) not be subject to a deductinle in
excess of that set forth in the Credit Agreement.

(b} Mortgagor shall pay as and when the same
become due and payable the premiums for all insurance
policies that Mortgagor is required to maintain hereunder,
and all such policles shall be nonassessable. Mortgagor
will deliver to Mortgagee concurrently herewith criginal
certificates setting forth in reasonable detail the terms
(including, without limitation, any applicable notice
requirements) of all insurance policies that Mortgagor is
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roquired to maintain hereundar. Upon Mortgager’s failure to
comply with the requirements of this paragraph, Mortgagee
may, in its discretion, effect any insurance required
herounder and pay the premiums due therefor, and any amounts
so paid by Mortgagee shall becomo immediately due and
payable by Mortgagor with intereat theraon at the highest
rate of the thon prevailing and applicable interest rate on
the Notes and shall be secursd by this Mortgage,

(c) MNot later than ten (10} days prior to the
exuiration, termination or cancellaticn of any insurance
policy which Mortgagor is required to maintain hereunder,
Mortgacor shall obtain a replacement policy or policies (or
n bindine commitment for such replacement policy or poli-
cies), wrich shall be effective no later than the date of
tho expliracion, termination or cancellation of the previocus
policy.

(d} AYL insurers shall be authorized to issue
Insurance in the Staty» in which this Propesrty is located,
and all inaurers and coinsurers shall have the A.M, Best
rating of "A" or better ard a financlal size rating of XII
in the current sdition ¢Z Best Insurance Rsports or such
other ratings as shall be rzasonably acceptable to
Mortgagee,

1,07 Insurance Procuedn, (a) Mortgagor shall
give prompt written notice to Morfougee of the occurrence of
any damage to or destruction of tha Tmprovements (which term
as used in this Section 1.07 shall inciude Equipment) in an
amount greater than $100,000,

(b) In the event of any damage o or destructioen
of the Improvements or any part thereof and at such time an
Event of Default shall have occurred and be cantinuing
hereunder, Mortgagee shall receive all proceeds of hazard
insurance and shall apply such proceeds to the prspavment of
the Obligations in accordance with the applicable tavms of
the Credit Agreament,

(c) In the event of any damage to or destruction
of the Improvements, and if Mortgagor shall elect to repair
or restore the Improvements, and if an Event of Default
shall not have occurred and be continuing hersunder,
Mortgugor shall be entitled to receive all insurance
proceeds and Mortgagor shall apply such proceeds to the
payment of the coats and expenses of repairing and restoring
the Improvements,
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(dy If Section 1,07(b) shall be applicable
because of the occurrence and continuance of an Event of
Default, Mortgagee shall have the right to sattle, adjust or
compromise any claim under any policy of insurance, and the
reasonable expenses incurred by the Mortgagee in the
adjustment and collection of insurance proceeds shall be so
much additional indebtedness secured by this Mortgage, and
shall be reimbursed to the Mortgagees on demand. 1In all
other cases, Mortgagor may settle, adjust or compromise any
claim.

1.08 Indemnification; Subrogation; Waiver of
Offsec, If Mortgagee or any of the Banks ls made a party
defenarnt to any litigation concerning this Mortgage or this
Property (@ any part thereof, or the construction, operation
or occupancy of the Improvements by Mortgagor or anyone
else, Mortgacny shall indemnify, defend and hold Mortgagee
and the Banke harmless from all liability by reason of said
litigation, incivuing reasonable attorneys’ fees and ex-
penses incurred by Mortgagee or the Banks in any such liti~-
gation, whether or no% any such litigation ia prosecuted to
judgment; provided, hevaver, that nothing herein shall be
deemed to require Mortgzcor to indemnify, defend and hold
harmless Mortgagee with resp=ct to the gross negligence or
willful misconduct of Mortgagee or the Banks, If an Event
of Default occurs, Mortgagee sy employ an attorney or
attorneys to protect its righty hareunder, and Mortgagor
shall pay the reascnable attorneis’ fees and expanses
incurred by Mortgagese, whether or :ot an action is actually
commenced against Mortgagor by reascn o such Event of
Default,

1,09 Impositions., (a) Mortgages will pay or
cause to be pald whan due all real property iaxes and
assessments, general and special, and all ctheyr ‘taxes and
agssessments of any kind or nature whatsocever, whici are
ansessed or imposed upan any of this Property, ol zrising in
rospect of the operation, occupancy, use or possessjon
thoreof (all of which taxes, assessments and other govern-
montal or nongovernmental charges of like or different
nature are hereinafter referred to as "Impositions"); pro-
vided, howover, that if, b{ Law, any such Imposition is
payable, or may at the option of the payer be paid, in
installments, Mortgagor may pay the same together with any
accrued interest on the unpaid balance of such Imposition in
installments am the same may become dus,
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(b} If under the provisions of any Law now or
hereafter in effect there shall be assessed or imposed: (1)
a tax or assessment on this Property in lieu of or in addi-
tion te the Impositions payable by Mortgagor pursuant to
subparagraph (a) of this Section 1.09, or (ii) a license
fee, tax or assessment imposed on Mortgagee and measured by
or based In whole or in part upon the amount of the out-
standing Obligations, then all such taxes, assessments or
fees shall be deemed to bs included within the term "Imposi-~
tions" as defined in subparagraph (a) of this Secticn 1.09,
an” Mortgagor shall pay and discharge or cause to be paid
and discharged the same as herein provided or shall reim-
burse or otherwise compensate Mortgages for the payment
therecor, ) Anything to the contrary herein notwithstanding,
Mortgagu; »nhall not have any chligaticon to pay any fran-
chise, doing- business, estate, inheritance, income, excess
profits or similar taxes levied on Mortgagee or on the Obli~-
gations,

(c) Mortgagor covenants to furnish to Mortgagee,
promptly following Mortgagee’s request, official receipts of
the appropriate taxino ar other authority, or other proof
reasonably satisfactor;s co Mortgagee, evidencing the payment
of Impositions.

(d) Mortgagor wiil pay all taxes, charges, fil-
ing, registration and recordlnc fees, excises and levies
imposed in connection with the incording of this Mortgage or
imposed upon Mortgagee by reason ol its ownership of this
Mortgage, other than income, estate, irheritance, excess
profits, franchise and doing buasiness taima or similar
taxes, and shall pay any and all stamp rvox9s and other taxes
required to be paid on any of the Obligaticis. In the event
Mortgagor fails to make any such payment wil'win thirty (230)
days after written notice thereocf from Mortgaqgan, then Mort-
gagee shall have the right, but shall not be obligoted to,
pay the amocunt due and Mortgagor shall, on demand. raimburse
Mertgagee for sald amount,

1.10 Utilities, Mortgagor will pay or causc 'o
be paid when due all utility charges which arz incurred by
Mortgagor for the benefit of this Property or which may
become & charge or lien against this Property for gas,
electricity, steam, water or sewer services furnished to
this Property and all other assessments or charges of a
similar nature, whether public or private, affecting this &
Property whether or not such taxes, assessments or charges
are liens thereon. N
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1.11 Actions Affecting this Property. Mortgagor
will appear in and contest any actioen or proceeding purport-
ing to affect the security hereof or the rights or powers of
Mortgagee hareunder; and Mortgagor will pay all reascnable
costs and expenses incurred by Mortgager, including cost of
evidence of title and attorneys’ fess, in any such action or

proceeding,

1,12 Condemnatien. (a) BShould this Property or
any part thoreof or Interest therein ba taken or darmaged by
rearzcn of any public improvements or condemnation proceeding
or by .the ecxerclise, or threat thersct, of tha power of emin-
ent wounin or in any other similar manner ("Condemnation!),
or shoula Mortgagor receive any notice or other information
thereoi , #crtgagor shall give prompt written notice thereot
to Mortgayos,

(b} In the event of a Condemnation of this
Property or any revt thereof and if Mortgagor shall elect
not to repalr or ‘restore this Property, or if an Event of
pefault shall have occurred and be continuing hereunder,
Mortgagee shall receive all compensation, awards and other
payments or relief thereler made or granted (the "Proceeds')
and shall be entitled, &% Mortgagee‘’s option, to commence,
appear ln and prosscute in ity own name any action or pro-
ceeding in connection therewith, All Proceeds shall be
deemed ansigned toc Mortgagee, urnid Mortgagor agreas tc exe-
cute such further assignments ¢? <he Proceeds as Mortgagee
may require. Mortgagee shall havs the right to receive and
apply all such Proceeds in the manns: set forth in Sectlon
1.07(b) hereof as if the Proceeds were insurance proceeds,
Such application or release shall not, by, itself, cure or
waive any default hereunder or notice of dafault under this
Mortgage or invalidate any act done pursuzn® to such notice,
and shall affect the lien of this Mortgage cnly to the
extent of a reduction in the amount of said lian by the
amount so applied.

(c) In the event of a Condemnation and (f
Mortgagor shall elect to repair and restore this Proparty,
if an Event of Default shall not have occurred and be cun-
tinuing hereunder, Mortgagor shall be entitled to receive
all Proceeds and Mortgagor shall apply the Proceeds to the
payment of the costs and expenses of repairing and restoring
this Property.

(d}) If Section 1.12(b) shall govern because of
the occurrence and continuance of an Event of Default,

OO TS 06
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Mortgagee alone shall have the right to settla, adjust or
compromise any claim in connection with a Condemnation of
this Property, and the reaschable expensas incurred by the
Mortgagee in the adjustment and collection of insurance
proceeds shall be so much additional indebtedness secured by
this Mortgage, and shall be reimbursed to the Mortgagee on
demand. In all other cases Mortgagee and Mortgagor shall
consult and cooperate with each other and each shall be en-
titled to participate in all meetings and negotiations with
respect to the settlement of such claim,

1,13 Additicnal Security. Upon the occcurrence of
an Event of Default, Mortgagee may enforce, sell or other-
wiso resliza upon any additional security then held by
Mortgages —~at its option, either before or concurrently
herewith vr after enforcing its remedles hereundaer.

1.Y4 Successors and Allignl. This Mortgage
applies to, inucex to the benefit of and binds the parties
hereto, the Banke apd their respsctive successors and
assigns,

1.15 Inspectiona. Mortgagor hereby autherizes
Mortgagee, its agents, ruz:-resentatives or workmen, to enter
at any reasonable time afte. 0t least forty eight (48) hours
advance notlice to Mortgagor, end accompanisd by a represen-
tative deslgnated by Mortgagor ‘excapt that with respect to
any emergency, Mortgagee, its azents, repressntatives or
workman may enter at any time and. eione if a representative
of Mortgagor is not immediately ava'lable) upon or in any
part of this Property for the purpose ot inspecting the
same, and for the purpose of performing zny of the acts
which Mortgagee is authorired to perform uder the terms of
this Mortgage,

1,16 Transfers. Subject to the provisions of
the Credit Agreement, wlthout the prior written apjroval of
Mortgagee in sach instance, which approval shall nec bhe
unreascnably withheld, no part of this Property or o7 any
legal or beoneficial interest in this Property shall ke 2014,
asalgned, conveysd, transferred or otherwise disposed of
(whether voluntarily or involuntarily, directly or in-
directly, by sale of stook or any interest in Mortqagor, or
by operation of law or otherwise)},

1,17 Indebtedness Socured by Lisns. Except as
otherwive provided In the Credit Agreement and excapt for &
Permitted Encumbrances, Mortgagor shall not craate, incur
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suffer to exist, directly or indirectly, any lien or other
exception to title or ownership upon or against this
Property or any part therecf or any rents or income arising
therefron,

1.18 Environmental Protection Matters,

{(a) Mortgagor shall not cause or permit (or
knowingly allow any tenant or other occupant of this
Property to cause) this Property to be used to generate,
use, collect, treat, store, handle, transfer, produce or
prrcass Hazardous Substances except where done in a manner
that 4s in compliance with all Environmental Laws relating
to the same. Mortgagor shall not cause or permit a release
in excesy of reportable quantities of Hazardous Subgtances
on, in, c¥pr or under this Property, except where done in a
manner tha%t is in compliance with all Environmental Laws
relating to' ths same. Mortgagor shall notify Mortgagee in
writing immedia*sly upon the receipt of: (i) any Notice
which could reaczutiably result in liabilities of or expendi-
tures by Mortgagor with respect to this Property in excess
of $100,000 or, {(i.) Mortgagor’s discovery of any occurrence
or condition on this Psoperty or any real property adjeining
or in the vicinity of :thjs Property that could reasonably
cause this Property or ary part thereof to be subject to any
restrictions on its ownership, occupancy, transferability or
use under any Environmental law, Should Mortgagor or any
tenant or other occupant of this Property cause or permit
any intentional or unintentionai aczt or omission resulting
in the unlawful release of Hazardous Substances on, in, over
or under this Property, Mortgagor ciial) promptly, and at
Mortgagor’s sole expense, clean-up such irlease, or cause
such terant or other occupant to clean-up such release, to
the satisfaction of all governmental authorities with
jurisdiction over any such release. Mortgagur shall fully
cooperate in allowing from time to time such eltaminations,
tests (including but not limited to a geohydrological survey
of soll and subsurface copnditions), inspections, ard reviews
(collectively, “Examinations") of this Property or sy part
thoreof if requested by Mortgagee, provided that Morcjagee
and Mortgagor have reasonable cause to believe that such
Examinations would reveal environmental problems at this
Property. The cost of any such Examination shall be paid hy
Mortgagor. Unless caused by the conduct of an indemnified
party or its agents or employees, Mortgagor shall defend,
indemnify and hold Mortgages and the Banks harmless from and
against any and all obligations, costs, losses, claims,
damages, penalties, forfaitures, suits, liabilities and
reasonable expensos {including, but not limited to, costs of
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defense, settlement, investigation and legal expenses)
incurred by Mortgagea and the Banka in connsction with the
oxistence of Harardous Substances at this Property. The
foregoing indemnification shall survive the repayment of the

Obligations,

(b} 1f any of the provisions of the Illinois
Responsible Property Transfer Act of 1988 ("IRPTA") ars now
or horeafter become applicable to the Property, the
Mortgagor shall comply with such provisions, Without
limitation on the gensrality of the foregoing, (1) if the
derivery of a disclosure document 1s now or hersafter
reguired by IRPTA, the Mortgagor shall cause the delivery of
such disclogure document to be made to all parties entitled
to receive same within the timo period reguived by IRPTA;
and (11) tp2 Mortgagor shall cause any such disclosure
document to 'to recorded with the Recorder of Deeds of the
county in which the Property is located and filed with tho
Illinois Enviroannental Protection Agency, all within the
time periods reqaired by IRPTA. The Mortgagor shall
promptly deliver t5 the Mortgages evidence of such recording
and filing of such ais:losure document.

1.19 Permittec Contests. Notwithstanding any-
thing to the contrary contzinsd In this Mortgage, Mortgagor
at its expense may contest ‘a’ter prior written notice to
Mortgagee if the contested ancunt is in excess of $100,000),
by appropriate legal, administrzrive or other proceedings
conducted in good faith and with <ue diligence, the amount
or validity or application, in whol2-or in part, of any
Imposition or lien therefor or any lay or the application of
any instrument of record affecting this Troperty or any part
thereof or any claims of mechanics, materialmen, suppliers
or vendors and lien therefeor, or any utilicy charges and
lien therefor, and may withhold payment of the same pending
such proceedings if permitted by Law; provided that (a) in
the case of any Impositions or lien therefor or any claims
of mechanics, materialmen, suppliars or vendors and lien
therefor, such proceedings shall suspend the colleccinn
therefor from Mortgagee and this Property, (b) neither this
Property nor any part thereof or interest therein will be
sold, forfeited or lost if Mortgagor pays the amount or
satisfies the condition being contested, and Mortgagor would
have the opportunity to do so in the event of Mortgagor’s
failure to prevail in the contest, (c) Mortgagee shall not,
by virtue of such permitted contest, be in any danger of any
criminal liability, or any civil liability for which Mortga-
gor has not furnished security as provided in clause (4)
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below, and neither this Property nor any interest tharein
would be subject to the imposition of any lien which would
have priority over the lien of this Mortgage for which
Mortgagor has not furnished security as provided in clause
(d) below, and (d} Mortgagor shall have furnished to Mort-
gagee a good and sufticlent bond or surety or other security
as reasonably requested by and reasonably satisfactory to
Mortgagor if so required pursuant to clause (c) above or if
the failure to comply with such Imposition or Law will
rosult in a llen or charge against this Property in excess
of 100,000 or Mortgagee would be in danger of any civil or
criminal liabllity,

1.20 Land Trust. 1In the avent title to the
Property i now or hereafter becomes vested in a trustee,
any prohivltion or restriction containad herein upon the
creation of‘eny lien against the Property shall alsc be
construed as a zimilar prohibition or limitation against the
creation of any -iien or sacurity interast upon the bene-
ficial interest undey such trust,

1.2) Actions by Mortqages to Preserve Premises,
Upon an Event of Defaul” and after any applicable grace
periods, the Mortqagee ir ite own discretion, without
obligation o to do and without releasing the Mortgagor from
any obligation, may make or ¢o the same in such manner and
to such extent as it may deem riecessary to protect the
security hereof, In connaction {barewith (without limiting
its ganeral powers), the Mortgagee rhall have and is hereby
given tho right, but not the obligacion, {l) to enter upon
and tako possession of the Property; (i) to make additions,
alterations, repalrs and improvements to ihe Property which
it may conslder necessary and proper to Xaup-the Property in
good condition and repairr (iii) to appear end participate
in any action or proceading affecting or which may affect
the Property, the security hereof or the rights or powers of
the Mortgagee: (lv) to pay any Impositions assertzd against
the Property and to do so according to any bill, starement
or estimate procured from the appropriate office; (v! ta
pay, purchase, contest or compromise any encumbrance, =laim,
charge, lien or debt which adversely affects the mecurity of
this Mortgage or which may be prior or supsrior hereto; and
(vi) in exercising such powers, to pay necessary sxpenses,
including employment of and payment of compansation to
counsel or other necessary or desirable consultants,
contractors, agents and other smploiocl. The Mortgagor
irrevocably appoints the Mortgages its true and lawful
attorney in fact, at the Mortgagee’s election, to do and
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cause to be done all or any of the foregoing in the event
the Mortgagee shall be entitled to take any or all of the
action provided for in this Section. The Mortgagor shall
immediately, upon demand therefor by the Mortgagee, pay all
reasonable costs and expenses incurred by the Mortgagee in
connection with the exercise by the Mortgagee of the
foregoing rights, including without limitation, costs of
evidence of title, court coste, appralsals, surveys and
attorneys’ fees, all of which shall constitute so much
additional indebtedness secured by this Mcortgage lmmediately
due and payable, with interest thereon at the highest rate
of “he then prevailing and applicable interest rate on the
Netes

ARTICLE II
SECURITY AGREEMENT

2.01 (reation of Security Interest. Mortgagor,
as debtor, hereby grants to Mortgagee, as secured party, a
continuing security irtorest in, and lien on, the following
property, whether now uwnsd or hereafter acquired (collec-
tivaly, the "Secured Proprrty¥)!

(a) All accounts (as defined in the Uniform
Commercial Code as enacted in Illinocla; hereinafter referred
to as the "Code") arising from C¢r nertaining to the
Mortgagod Property, including, wichout limitation, all
casualty insurance policies required tc he maintained by
Mortgagor hereunder, 2ll leases and Reris, and all Proceeds
in any Condemnation!

{b} All of the Equipment which cirstitutas
equipment or fixtures, as defined under the (oda)

(c) Any and all renewals or replacemercs of or
additions and substitutions to any of the above-meiitirned
items; and

(d) All proceeds, including, without limitatiun,
insurance procesds, of the above-mentioned items,

These security interests and liens shall secure all of the
Ohligations.
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2.02 Representations, Warranties and Covenants of
Mortgagor. Mortgagor hareby warrants, represents and covae-
nants as follows!

(a) Mortgager is, and as to all the Secured
Property acquired after the date hereof will be, the mole
owner of the Secured Property, free from any lien, security
interest, encumbrance or claim thereon of any kind whatso-
ever (other than Permitted Encumbrances)., Mortgagor will
notify Mortgagee of, and will defend the Secured Froperty
agzinst, all claims and demands of all perscns at any time
claiming the Secured Property or any interest therein cther
than such interests as are permitted herein or in the Credit
Ag reeunent,

{t} The Secured Property is not used or bought
for personal, family or household purposes,

(c) 'Tou Secured Property affixed or attached to
this Property will us kept on or at this Property and Mort-
gagor will not remave any portion or item of such Secured
Property without the rrior written consent of Mortgagee,
which consent shall nct ke unreasonably withheld, except
such portions or items U such Secured Property which are
consumed or worn out in ordirary usage or removed in the
ordinary course of business,

(d) Mortgagor maintzjay a place of business at
the address above stated for Morirajor and Mortgagor will
immediately notify Mortgagee in writina of any change in its
place of business.

(e} Mortgagor shall cause all /inancing and
continuation statements and other instrumentsa with respect
to the Secured Property at all times to be Kkept recorded,
filed or reglstered in such manner and in sucn rioces as may
be required by law fully to evidence, perfect and racure the
interests of Mortgagee in the Secured Property, i shall
pay all filing fees in connecticn therewith. At the request
of Mortgagee, Mortgagor will join Mortgagee in executiny one
or more financing statements and renewals, continuation
statements and amendments thereof pursuant to the Code in
form satisfactory to Mortgagee, and will pay the cost of
filing the same in all public offices wherever flling is
deemed by Mortgagee to be necessary or desirable. Without
limiting the foregoing, Mortgagor hereby irrevocably ap-
points Mortgagee its attorney-in-fact tc execute, deliver
and file such instruments for or on behalf of Mortgagor upon
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the fallure of Mortgagor to do sc within a reasonable time
atter demand, and Mortgagor will pay the cost of any such
filing.

(f) This Mortgage shall alsc be a security agree-
ment under the Coda, Some ltens of Equipment, as described
heroin, are goods that are or are to become fixtures under
the Code, and, Lt is intended that, as to those fixtures,
this Mortgage shall be effective as a flnancing statement
filed ao a tixture filing under the Code, Information
concarning the security interest created by this Mortgago
may ca obtained from Mortgagee, as secured party, at the
address of Mortgagee stated in the opening paragraph of this
Mortgage. The mailing address of Mortgagor, as debtor, is
as also scated in the first paragraph hersof. A copy,
carbon, phortographlc or other reproduction of this Mortgage
in sufficlent ay a financing statement under the Code,

2,0) ‘furvival of Security Agreement. Notwith-
standing any release of any or all of the property included
in tha Mortgaged Prioperty which is deemed "real property",
or any procesdings to' forecloss this Mortgage or its satis-
faction of record, the ¢zras hereof shall survive as a
security agreement with rospact to the mecurity intersst
created hereby and referred to above until the repaymsnt or
satisfaction in full of the Chilgations,

2,04 Sale of Secured fcopsrty. Except for trans-
actions in the ordinary course of ro.tgagor’s business or
otherwiso expressly permitted by tha Credit Agreament,
Mortgagor, its agents, servants or employess will not sell
or assign or otherwise transfer the Collutaral, either in
whole or ln part, or any interest therein;, lor, axcept for
transactions in the crdinary course of Mortgeger’s business,
will it remove or permit removal of any of the Collateral
from the locations where 1t now im without the writiten
consent of Mortgagee, Mortgagor shall provide Mourtescee, at
any time at Mortgagee’s request, with a reasonably ‘curmplete,
specific description of all the Collateral and the location
thereof, and shall at all reascnable times give Mortgagec,
its agents and repressntatives full access to the
Collateral,
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ARTICLE IIl
ASSIGNMENT OF LEASES, RENTS AND PROFITS

3.01 Assignment., To further secure the indebted-
ness secured hereby, Mortgagor hereby sells, assigns and
transfers unto Mortgagee all the Rents now due and which may
hereafter become due under or by virtue of any lease,
whether written or oral, or any letting of, or of any agree-
ment for the use or occupancy of this Property or any part
theseof, which may have been hereatofore or may bhe hereafter
made ar agreed to or which may be made or agread to by
Mortgrgaee under the powers herein granted, it being the
intentizn hereby to establish an absolute transfer and as-
signment of all such leases and agreements, and all the
avalls thereunder, to Mortgagee and not merely the granting
of a security i‘nterest. Mortgagor heraby irrevocably ap-
points Mortgages its true and lawful attorney in its name,
place and stead (%ith or without taking possession of this
Property as provided in Section 4.02(a) herecf} to rent,
lease or let all cor ary portion of this Property to any
party or parties at wuch rental and upon such terms as Mort-
gagee shall, in {ts ditrretion, determine, and to collect
all of said Rents arising from or accruing at any time here-
after, and all now due or tha. may hereafter become due
under cach and every of the laxses and agreements, written
or oral, or other tenancy existirg, or which may hereafter
exist on this Property, with theu same rights and powers and
subject to the same immunitles, exoreration of liability and
rights of recourse and indemnity as Mortgages would have
upon taking possession pursuant to tho pzovimions of Section
4.02{(a) horeoof. Mortgagor represents arc agress that except
with the prior written approval of Mortgugrs. nc Rent has
heen or will be paid by any person in posseasion of any
portion of this Property for more than one installment in
advance and that the payment of none of the Rents %o accrue
for any portion of this Property will be waived, riulassed,
reducad, discounted or otherwisne discharged or compromised
hy Mortgagor, except as may be approved In writing Ly iort-
gagoe. As batwesn Mortgagor and Mortgages, Mortgagor whives
any rights of set-off againat any person in possession of
any portlion of this Property. Mortgagor agrees that it wjll
not assign any of the Rents of this Property. Nothing here-
in contained shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of the taking of
actual posseasion of this Property by Mortgagee pursuant tc ¢V
Section 4,02(a} hereof. In the exercise of the powers here- M
in granted Mortgagee, no liabllity shall be asserted or %
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enforced against Mortgagee, all such liability being ex-
pressly waived and released by Mortgagor, except liability
arising out of the gross negligence or willful misconduct of
Mortgagee. Mortgagor further agrees to asaign and transfer
to Mortgagee all future leases upon all or any part of this
Property and to execute and deliver, at the request of
Mortgagee, all such further assurances and aseignments in
this Property as Mortgages shall from time to time reason-
ably require, Although it is the intention of the parties
that the assignment contained in this Section 3,01 shall be

a present absolute assignment, it is expressly understood

and 2greed, anything herein contalned to the contrary
notwithstanding, that Mortgagee shall not exercise any of

the ricots or powers conferred upon it by this Section except
after tne nccurrence and during the continuance of an Event of
Default.

3.0 Declaration of Subordination to Leases. At
the option of tne Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with
respect to priority o!f entitlement to insurance proceeds or
any award in condemnzcion) to any and all leases and subleases
of all or any part of *ns Property upon the execution by
Mortgagee and recording ‘hareof, at any time hereafter, in the
Office of the Recorder of Dseds of the county wherein the
Property is situated, of a unilateral declaration to that
effect.

ARTICLE 1V

EVENTS OF DEFAULT MNP
REMEDIES

4,01 Events of Default. The occurrance of any of
the following specified events shall constitu*) an "Event of
Default" hereunder:

(a) Mortgsgor shall default in the paymen’ when
due of any amounts owed by it hereunder to Mort¢acvae or
any other Person and such default shall continue i~
remedied for a periocd of five (5) Business Days after
written notice to it by Mortgagee; or

(b) Mortgagor shall default in the due perfor-
mance or observance af any term, covenant or agreement
contained In Section 1.18 anpd such default shall con-
tinue unremedied for a period of twenty (20) Business
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Days after written notice to it by Mortgagee; provided,
however, that 1f such default is not susceptible cf
complete cure within such twenty (20) Business Day
period and Mortgagor has commenced to cure within such
pericd, no Event of Default shall be deemed to have
occurred if Mortgagor diligently and continuously
prosecutes such curs to completion; or

(¢) An "Event of Default! as defined in the
Credit Agreement shall cccur and be continuing; or

(d) Mortgagor shall default in the due perfor-
mence by it of any other term, covenant or agresment
crnained in this Mortgagae, not listed in clauses (a)
through (c), and such default shall continue unremediod
tor » porlod of twenty (20) Buginows Days after writtan
notice Lz Mortgagor by Mortgagee; provided, however,
that if such default is not susceptible of complete
cure withi;i such twenty {20) Business Day peried and
Mortgagor has commenced to cure within such perlod, no
Evant of Default shall be deemed to have cccurrad if
Mortgagor diligently and continuously prosecutes such
cure to completicn,

4,02 Remedies Uoor. Default, If an Event of
Default shall occur and be cuntinuing, Mortgagee may:

(a) declare any or all of the indebtedness
secured by this Mortgage to %e due and payable
immediately)

(b) either in person or by #ysnt with or without
bringing any action or proceeding, or'by a receiver
appointed by a court and without rega:i %o the adeguacy
of its security or the solvency of any povson, in-
cluding, without limitation, Mortgagor, enter upon and
take possession of this Property or any pact thereof,
in its own name or in the name of Mortgagor, 2ad do or
cause to be done any acts which it deems necessary or
desirable tc preserve the value of this Property o any
part thereof or interest therein, increase the income
therefrom or protect the security hereof and, with or
without taking possession of this Property, make, can-
cel or modify leases and sue for or otherwise collact
the Rents thereof, including those past due and unpaid,
and apply the mame, less costs of operation and col~
lection, including attorney’s fees, to the payment of
the Obligations in accordance with the applicable terms
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of the Credit Agreement. The entering upon and taking
possession of this Property, the collection of such
Rents and tha application thereof as aforesaid, shall
not, by itself, cure or walve any Event of Default or
notice of default hersunder or invallidate any act done
in response to such Event of Default or pursuant to
such notice of default hereundar and, notwithstanding
the continuance in possession of this Property or the
collection, receipt and application of Rents, Mortgagee
shall be entitled to exerciss every right provided for
herein or in the Credit Agraement or at law or in
saulity upon the occurrence of any Event of Dafault)

fc) commence and maintain one or more actiona at
law or _.in equity or by any cther appropriste remedy (i)
to protuvt and enforce Mortcagee’s rights, whether for
the spaciiic performance of any covenant or agresment
herein conilained (which covenants and agreements Mort-
gagor agrees shall be speclfically snforceable by in-
junctive or otne: appropriatie equitable remedy), (ii)
to collect any aan then due hereunder, (iii) to aid the
execution of any gawer herein granted, or (iv) to fore-
close this Mortgage 2y judicial procesding, without
prejudice to the rignt < Mortgagee thereatfter to pur-
sue and enforce any other appropriate remedy against
Mortgagor:

{d) exercise any or ail =f the remedies availablo
to & secured party under the Ccde; and

(#) exarcise any other right or remedy available
to Mortgagee under the Cradit Agrecrant or other Credit
Documents or otherwise avallable at izw or in equity.

4.0) Right of Foreclosure. If an Tvent of
Defauit shall occur and bs continuing, Mortgagee siall have
the right, at {ts option, to procesd at law or ih-eyvity to
foraclose this Mortgage with respsct to all or any yrertion
of this Property, any statute or rule of law at any tina
existing to the contrary notwithatanding, Mortgages my, to
the extent permitted by law, adjourn from time to time any
sale by it to be made under or by virtus of this Mortgage by
announcement at the time and place appointed for such salas
or for such adjourned sale or sales; and, except as other-
wise provided by an applicable provision of law, Mortgagee
may make such sale at the time and place to which the mame
shall be 80 adjourned. With respect to all components of
the Mortgaged Property, except the Land and the Improve~
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ments, Mortgagee is hereby irrevocably appointed, to the
extent permitted by law, the true and lawful attorney of
Mortgagor (coupled with an interest), in its name and stead,
to make all necessary conveyances, assignments, transfers
and deliveries of the Mortgaged Property, exclusive of the
Land and the Improvements, and for that purpose Mortgagee
may execute all necessary instruments of conveyance, assign-
ment, transfer and delivery, and may substitute one or more
persons with such power, Mortgagor hereby ratifying and con-
firming all that its sald attorney or such substitute or
sukstitutes shall lawfully do by virtue hereof. Notwith-
standing the foregoing, Mortgagor, if so requested by Mort-
gagee, shall ratify and confirm any such sale or sales by
executino and delivering to Mortgagee or to such purchaser
or purchasers all such inatruments as may be advisable, in
the judgment nf Mortgagee, for such purpose, and as may be
designated ir such request, To the extent permitted by law,
any such sale or sales made under or by virtue of this
Article IV shall upsrate to divest all the estate, right,
title, interest, claim and demand whatscever, whether at law
or in equity, of Mortroagor in and to the properties and
rights so sold, and shull be a perpetual bar both at law and
in equity against Mortgzour and against any and all persons
claiming or who may clair tha same, or any part thereof,
from, through or under Mortgagor, Upon any sale made under
or by virtue of this Article 1V, Mortgagee may, to the ex-
tent permitted by law, bid for and acquire the Mortgaged
Property or any part therecf anu i lieu of paying cash
therefor may make settlement for t¢ii¢ purchase price by
crediting upon the Obligations mecurced hareby the net sales
price after deducting therefrom the e:penzes of the sale and
the cost of the action and any other surz which Mortgagee is
authorized to deduct by Law or under this ¥crtgage,

4.04 Sale of Premises Pursuant to Foreclosure.
In case of a sale pursuant to a foreclosure of t'uy Mort-
gage, the Mortgaged Property, whether real, persory’ or
mixed, may be sold for cash or credit as an entirecy or in
parcels, by one sale or by several sales held at one time or
at different times, all as Mortgagee, in its unrestricced
discretion, may elect, and Mortgagor, for and on behalf of
itself and all persons claiming by, through or under Mort-
gagor, waives any and all right to have the property and
estates comprislng the Mortgaged Property marshalled upon
any foreclosure sale, Any such sale shall bind Mortgagor,
shall oporate to divest all right, title and interest what-
soever, elther at law or in eguity, of Mortgagor in and to
the property scld, and shall be a perpetual bar, both at law
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and in equity, against Mortgagor and its successors and
assigns, and against any all persons claiming through or
undor Mortgagor. The proceeds of any sale made under or by
virtue of this Article 1V, together with any other sums
which then maybs held by Mortgagee under this Mortgage,
whether under the provimions of this Article or ctherwise,
shall be applied tc the payment of the Obligations in
accordance with the applicable terms of the Credit
Agreement,

4.05 Appointment of Recelver. Upon or at any
time ulter the tIEEng of a complaint to forscloss this
Mortgeqge, the court in which such complaint is filed may
appoint a receiver of tha Property or any portion thereof,
Such appointment may be made either before or after sale,
without notice, without regard to the solvency or insoclvency
of the Mortgazzr at the time of application for such
receiver and withsut regard to the then value of the
Property and thue Xurtgagee or any helder of any of the Notes
may be appointed as such receiver. Such recsiver shall have
power (i} to collect the rents, issues and profits of the
Property during the pendancy of such foreclosure sult, as
well as during any furthel times when the Mortgagor, except
for the intervention of sich receiver, would be entitled to
collect such rents, issues anc profits; (i1l) to extend or
medify any then existing leasas and to make new leases,
which extension, modificatione ard new leases may provide
for terms to expire, or for opticns to lessees to extend or
renew terms to expire, beyond the wacurity date of the
indebtedness secured by this Mortgaye and beyond the date of
the issuance of a deed or deeds to a purchaser or purchasers
at a foreclosure sale, lt being understcod and agreed that
any such leases, and the options or other ruch provisions to
be contained therein, shall be binding upon :has Mortgagor
and all persons whose interests in the Property are subject
to the lien hereof and upon the purchaser or purchnosers at
any foreclosure sale, notwithstanding discharge of the
indebtedness secured by this Mortgage, satisfactioiof any
foreclosure judgment, or issuance of any certificate of sale
or deed to any purchaser; and (iil) all other powers whi:h
may be necessary or are usual in such cases for the
protection, possession, control, management and operation of
the Property during the whole of said period. The court
from time to time may authorize the receiver to apply the
net income in his hands in payment in whole or in part of
the indebtedness secured by this Mortgage, or found due or
secured by any judgment foreclosing this Mortgage, or any
tax, special assessment or other lien which may be or become
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superior to the lien hereof or of such decres, provided such
application is made prior to foreclosure sale.

4.06 Insurance After Foreclosurs. In case of an
insured loss after forecliosurs proceedinge have been inati-
tuted, the procesds of any insurance pollicy or policies, it
not applied in repairing and restoring the Property, shall
be used to pay the amount due in accordance with any
judgmont of foreclosure that may be enteraed in ani such
preceedings, and the balance, if any, shall be paid as the
court may direct.

4,07 Remedies Not Exclusive. Mortgages shall be
entitics to enforce paymant and performance of any Obliga=-
tions socurod hereby and to axercise all rights and powerns
undor thlu dortgage or under the Credit Agresment or other
agreement c¢: any laws now or hereafter in force, notwith-
standing that @omz or all of the said Obligaticnas secured
heroby may now cr hareafter bs otherwise secured, whether hy
mortgage, deed or ‘trust, pledges, lien, assignment or other-
wise. Nelther the acceptance of this Mortgage ner its en-
forcement, whother by court action or pursuant to the powers
hereln contained, shall-iejudice or in any manner affect
Mortgagee'’s right to reallze upon or enforce any othar se-
curlty now or hareafter held hy Mortgages, it being agreed
that Mortgagee shall be sntitled to enforce this Mortgage
and any othor security now or hevaafter hald by Mortgages in
such order and mannar as lt may Jo lts absclute discretion
determine. No remedy hereln conferrsd upon or reserved to
Mortgagoo ls intended to be exclusive ol any other ramedy
herein or by law provided or permitted, Lut each shall be
cumulative and shall be in addlition to every othar remedy
glven hereunder or now or hereafter existin~ at law or in
aquity or by statute, Every power or remed! ¢iven by the
Credit Agreement to Mortgages, or to which it may be other-
wine entitled, may be exercised, concurrently or indepen-
cdontly, from time to time and as cften as may be uzoned
oxpediant by Mortgages, and Mortgagee may pursue incun-
sintent remedies.

4.08 No Mortgagee in Fossession. Nothing herein
contained nor any actlon by Mortgagee pursuant hereto or
otherwise shall be construed as constituting the Mortgagee a
mortgagee in possesmion, without in each case the written
acknowledgement of Mortgages.

4.09 walver of Redemption, Notice, Marshallin
Etc, NotwithstandIng anything ElrcIn contained to the con-
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trary, to the extent permitted by law, Mortgagor: (a) here-
by waives trial by jury; (b) will not (i) at any time insist
upon, or plead, or in any manner whatever, claim or take any
benefit or advantage of any stay or extension or moratorium
law, homestead and all other exemptions from execution or
sale of this Property or any part thereof, wherever enacted,
now or at any time hereafter in force, which may affect the
covenants and terms of psrformance of this Mortgage, nor
(ii) claim, take or insist upen any benefit or advantage or
any law now or hereafter in force providing for the valua-
tica or appraisal of this Property or any part thereof,
prior-to any sale or sales thereof which may be made pur-
suant t> any provision hereof, or pursuant to the decree,
judgmeprt or order of any court of competent jurisdiction:
nor (iii) =fter any such sale or sales, claim or exercise
any right unuar any statute heretofore or hereafter enacted
to redeem the property so sold or any part thereof; and (c)
covenants not tu hinder, delay or impade the exacution of
any power hereirn granted or delegated to Mortgagee, but to
suffer and permit tne execution of every power as though no
such law or laws had Loen made or enacted. Mortgagor, for
itself and all who may <laim under lt, waives, to the extent
that it lawfully may, &l right to have the Mortgaged
Property marshalled upon any forecliosure hereof,

4,10 Expenses of Enforcement. In connection with
any action to enforce any remecy nf Mortgagee under this
Mortgage, Mortgagor agrees to pay all expenditures and
expenses which may be pald or incurred by or on behalf of
Mortgagee including, without limitation, reasonable attor-
neys’ fees, receiver’s feess, appraisel’s lees, outlays for
documentary and expert evidence, stenogizoher’s charges,
publication costs, and costs (which may be rzasonably
ostimated as to items to be expended after entry of the
decree) of procuring all such abstracts of titla, title
searches and oxaminations, title insurance policien and
similar data and asaurances with respect to titlo and value
ag Mortgagoe may deem reasonably necessary, and nei'‘har
Mortgagee nor any cther person shall be reguired to (ccept
tender of any portion ¢f the indebtednass then secured
hereby unless the same be accompanied by a tendar of all
such expenses, coats and commissions., All expenditures and
expenses of the nature in this Section 4,08 mentioned, and
such expenses and fees as may be incurred in the protection
of thig Property and the maintenance of the lien of this
Mortgage, includin? the fees cof any attorney employsd by
Mortgagee in any litigation or proceeding, including
appellate proceadings, affecting this Mortgage or this
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Property (including, without limitation, the cccupancy
thereof or any construction work performed theraon), includ-
ing probate and bankruptcy procesdingm, or in preparation
for the commencement or defense of any proceeding or
threatened sult or proceeding whather or not an action is
actually commenced, shall be immediately due and payable by
Mortgagor, with interest thereon at the default rate set
forth in Section 2.06(d) of the Credit Agreement and shall
be part of the indebtednems secured by this Mortgage.

ARTICLE V

MISCELLANEOUS

5,91 Definitions. As used in this Mortgage, the
following teums have the following respective meanings:

Envirzroental Laws: any federal, state or local
law, statute, ordinance, or regulation pertaining to health,
industrial hygiene, or the environmental conditions on,
under or about this ®zeperty, including without limitation
the Comprehensive Enviryrmental Response, Compensation, and
Liability Act of 1880 (“"ZERCLA") as amended, 42 U,S.C. Sec~
tions 9601 et seq., and the® Resource Conservation and Recov-
ery Act of 1976 ("RCRA"), 4¢/U.S.C. Sections 6901 et seq.

Hazardous Substances:  il) Those substances
included within the definitions o7 *hazardous substances,”
"hazardous materials," "toxic subcilancas," or "solid waste"
in CERCLA, RCRA, and the Hazardous Mateljalas Transportation
Act, 49 U.S.C, Sections 1801 et seg., &:i% in the regulations
promulgated pursuant to said laws;

(i1) Those substances listed in the United States
Department of Transportation Table (49 C.F.R. 17z.101 and
amendments thereto) or by the Environmental Protvertion Agen-
cy (or any successor agency) as hazardous substances. (40
C.F.R. Part 302 and amendments thereto):

(ii1) Such other substances, materials and wastes
which are or become regulated under applicable local, state
or federal law, or the United States government, or which
are classified as hazardous or toxic under federal, state,
or local laws or regulaticns; and

(iv} Any material, waste or substance which is
(A) petroleum, (B) asbestos, (C) polychlorinated biphenyls,
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(D) designated as a "hazardous substance" pursuant to Sec-
tion 311 of the Clean Water Act, 33 U.5.C. §§1251 st seaq.
(33 U.5,C, §1)21) or listed pursuant to Section 107 of the
Clean Water Act (33 U.8.C. $1317) (E) flammable explosives;
or (F) radioactive materlals.

5,02 Govarning Law. This Mortgage shall be gov-
orned by and construed In accordance with the laws of the
state Ln which this Proparty is located, In the event that
any provision or clause of this Mortgage conflicts with
apyl!cable laws, such conflicts shall not affect other pro-
visiras of this Mortgage which can ba given effect
without the conflicting provision, and to this end tha pro-
visionz ¢f this Mortgage are declared to be severable., This
Mortgage cannot be waived, changed, discharged or terminated
orally, bui znly by an instrument in writing signed by the
party againa’. whom enforcement of any walver, change, dis-
charge or termliation is sought,

5,03 Lirivation on Intersst. It is the intent of
Mortgagor and Mortyag=e In the execution of this Mortgage
and all other instrunests evidencing or securing the Obliga-
tionn to contract in strict compliance with the relevant
usury lawe, In furtherarce therscf, Mortgagee and Mortgagor
stipulate and agree that ncne of the tearms and provisions
contained in this Mortgage sra)l sver be construsd to create
a contract for the usse, forbesararce or detenticn of money
requiring payment of interest ac-a rate in excess of the
maximum intorest rate permitted to re chargad by relevant
law,

5.04 Notices. Except as othecise set forth
herein, all notices, requests and damandy r2ouired or per-
mitted to be made hereunder shall be in writing and sent by
certified or registered mail, return receipt rejuested or by
express overnight courier or delivery service (prcvided the
same shall provide dated evidence of delivery), shzll be
deemed given or made three (1) Businesas Days after railing
if sent by mall or una (1) Business Day after consigrawnt to
an express overnight courier or delivery service and shall
be directed as followst

I1f to Mortgageo: Pittsburgh National Bank
Fifth Avenue & Wood Street
Pittsburgh, Pennsylvania 15265
Attn: Richard J. Hendrix
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If to Mortgagor: ¢/0 Copperweld Corporation
Four Gateway Center
Pittsburgh, Pennsylvania 15222
Attn: Vice President and
Chief Financial Officer

or to such other address or to such other addressee ag the
party to be served with notice may have furnished in writing
to the party servicing or desiring to serve notice as a
place for the service of notice,

%,05 Ccaptions. The capticns or headings at the
beginnira of each Articie and Section hereof are for the
convenience of the parties and are not a part of this Mort-

gage.

5.6 Non-Waiver. No fallure by Mortgagee to
insist upon the stzlct psrformance of any term hersof or to
exercise any right, nower or remsdy consaquent upon a braeach
thereof shall cons{.itute a waiver of any such term or of any
such breach., No waiver of any breach shall affect or alter
this Mortgage, which aral)) continue in full force and
effect, or the rights or tortgagee with respect to any other
then existing or subseguent oreach.

5.07 Further Amsurarces. Mortgagor, at its own
expense, will execute, acknowledy~ and deliver all such
instrumonts and take all such accloi as may be necessary to
assure to Mortgagee the {nterest in the Mortgaged Property
hereln dos¢ribed and the rights intend«a te be provided to
Mortgagae horein,

5.08 Remedies Cumulative. No rumsudy herein
conferred upon or reserved to Mortgagee is iitended to be
exclusive of any other remedy herein or by law provided or
permitted, hut each shall be cumulative and whall bs in
addition to overy other remedy given hareunder or nuiv or
heronfter existing at law or in equity or by statuta.  Every
power or ramedy glven by this instrument to Mortgagee or to
which Mortgages may be otherwise entitled may be axercisud
from time to time and as often as maT be deamed expedient by
Mortgageo, and Mortgages may pursue inconaimtent remedies,

5,09 Partial Invalidity. 1If any of the provi-
sions of thls Mortgage or the application thareof to any
person, party or clircumatances shall to any extent be in-
valid or unenforceable, the remainder of this Mortgage, or
the application of such provision or provisions to persons,
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parties or circumstances other than those as to whom or
which it is held invalid or unenforceable, shall not be
affected thereby, and every provision of this Mortgage shall
be valid and enforceable to the fullest extent permitted by

law.

5.10 Revolving Credit Mortgage. This Mortgage is
given to secure, among other things, Revolving Loans A and
Revolving Loans B and shall secure not only presently exist-
ing. indebtedness under the Credit Agreement but alsc any and
ali nther indebtedness now owing or which may hereafter be
owiny by Mortgagor to the Banks, however incurred, whether
interert, discount or otherwise, and whethar the same shall
be defurred, accrued or capitalized (but only at the option
of the Ban«s), including future advances and readvances,
pursuant to.che Credit Agreement, whether such advances are
obligatory or-to be made at the option of the Banks, or
otherwise, to thne same extent as if such future advances
were made on the cdate of the execution of this Mortgage.
This Mortgage shall he deemed to satisfy the reguirements of
a revolving credit nrrtgage pursuant to Paragraphs 6405 and
312.3 of Chapter 17 ol -the Illinols Revised Statutaes (1989},
The lien of this Mortgaua shall be valid and have priority
as to all indebtedness sacured hereby, including future
advances, from the time of its filing for record in the
recorder’s office of the couity in which this Property is
located. The total principal arount of indebtednass secured
hereby may increase or decrease from time to time, but the
total unpaid balance of indebtedn:sa secured hereby at any
one time outstanding shall not exceed $110,000,000,.00 plus
interest thereon, fees payable under the Credit Agreement
and any disbursements which Mortgagee me; make under this
Mortgage, the Credit Agresment or any othec document with
respect hereto (e.q., for payment of Impositiions or insur-
ance on this Property) and interest on such dlubursements
(all such indebtedness being hereinafter referrrna to as the
"maximum amount secured hereby"). This Mortgage ir intended
to and shall be valid and have priority over all sgubdequent
liens and encumbrances, including statutory liens, excepting
solely taxes and asgessments levied on the real estate, to
the extent of the maximum amount secured hereby.

$.11 Compliance with Illinois Mortqage Foreclosure
Law. (a) In the evant that any provision in this Mortgage
shall be lnconsistent with any provision of the Illinois
Mertgage Foreclosure lLaw (Chapter 110, Sections 15-1101 et
set., Illinols Revised Statutes) (herein called the "Act?)
the provisions of the Act shall take precedence over the
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provisions of this Mortgage, but shall not Invalidate or
render unenforceable any other provision of thim Mortgage
that can be construed in a manner consistent with the Act.

(b} If any provision of this Mortgage shall grant
to Mortgagec any rights or remedies upon default of the
Mortgagor which are more limited than the rights that would
othorwino bo vested in Mortgagee under the Act in the
absence of said provision, Mortgagee shall be vested with
the rights granted in the Act to the full extent permitted
by liw.

{c) Without limiting the generality of tha fore-
golng, al)l oxpenses incurred by Mortgagee to the extent
reimbursibis under Sections 1%5-1510 and 15-1512 of the Act,
whether incvcred before or after any decree or judgment of
toreclosure, ‘and wheather enumerated in Section 4.08 of this
Mortgage, shall be added to the indebtedness secured by this
Mortgage or by thre iudgment of foreclosures.

5,12 Walver of Statutory Rights. The Mortgagor
acknowledges that the Lransaction of which this Mortgage is
a part is a transaction which does not include either
agricultural real estate (25 defined in Section 15-1201 of
the Act) or residential reil sstate {as defined in
Section 15-1219 of the Act), ‘3114 to the full extent per-
mitted by law, hereby voluntari)y and knowingly waives its
right to redemption as allowed under Section 15-1601(b} of
the Act, and to the full extent pernitted by law, the
benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption ard moratorium laws
under any state or federal law.

5.13 Cap on Advances and Othsr Amcunts Incurred
by Mortgagee. In no event shall the total amoint secured
nereby, excluding principal and including such edd'tional
amounts of any loan commissions, service charges, Jisuldated
damages, etc., exceed two hiuindred percent (200%) of ‘he face
amount of the Notes.

5.14 Usury. The Mortgagor hereby represents and
covenants that the proceeds of the Note will be used for the
purposes specified in subparagraph l(c) contained in Para- T
graph 6404 of Chapter 17 of the Illinois Revised Statutes .
(1589), and that the indebtedness saecured hereby constitutesh
a "business loan" within the meaning of that Paragraph.
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5.15 Miscellanecus. This Mortgage is granted
upon the condition that if Mortgagor shall well and truly
pay to Mortgagec, lts successors or assigne, the Obliga-
tions, and shall keep and perform all of the conditions and
agreements to be Kept, done, and performed by Mortgagor,
then this Mortgage shall be vold; otherwise, it shall remain
in full force and effect and virtue in law and equity
forever.

IN WITNESS WHEREOF, Mortgagor has caused this
Mortrage to be duly executed as of the day and year first
above written,

SICNED AND  AZKNOWLEDGED COPPERWELD TUBING
IN THE PRESZhCZ OF) PRODUCTS COMPANY

&? ) '!l We By: e~lwuglig & Yoy

Name: JE.. Harmo Name: Uy,
)/ o piere; Ol Uroong

yy S Viee, Prasidant
Uﬂméb/ (}.zényﬁ
Name! '

) .
Koher | Uﬁﬁw»ﬂ?

A»-, N ;'/
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STATE OF NEW YIRK. }
} 88B.:

COUNTY OF NEW YIRK- )

on this | 7™ day of (Dtoher . 1990, before me, the
undersigned officer, personally appeared lgm@&aﬁli.zm[ﬂ% y
personally known and acknowledged himself to-me to Be th
Vicd Tresigiypd  of Copperweld Tubing Products Company, an
L ¢ corporation (the "Corporation'), and that as such
officer of said Corporation, heing duly authorized to do so
pursuant to its by-laws or a resolution of its board of
directirs, executed and acknowledged the foregoing
instrumeat for the purposes therein contained, by signing
the name of vhe Corporation by himself as such officer as
his free and voluntary act and deed and the free and
voluntary act uni deed of sald Corporation.

IN WITNE3S WHEREOF, I heresunto set my hand and
official =meal.

NOTARIAL SEAL My Coumission Expires:

EL1ZAN
Notary pyl, ’it: ﬂ‘Em ﬂﬁﬁnw York
0, Jtdtadpy -

Ounilfy '\l‘
ol in N !
onmisaky {‘;x|a||‘rve‘rs|y':|'|r:i}.%{:llr'|'&Jl

This instrument prepared by:

David A. Walden, Esq,

white & Case

1155 Avenue of the Americas
New York, New York 10036
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PARCEL M

THAT PART OF THE NORTH WEST 1/« OF SECTION 28, TOWNSKI® 3% NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF THE NORTH 1373.0 FEET OF THE

NORTH WEST 1/& OF SECTION 28 AFORESAID 785.35 FEET WEST OF THE EAST
LINE OF THE SOUTH WEST 1/4 OF THE NORTH WEST 1/4 OF SECTION 28
AFORESAID, THENCE DUE SQUTH ALONG THE WEST LINE OF SOUTH LINDER AVENUE,
709.0 FEET TO THE POINT OF BEGINNING OF LAND HEREIN DESCRIBED; THENCE
DUE EAST 27.50 FEET TO THE CENTER LINE OF SOUTH LINDER AVENUE:; THENCE
NUE SOUTH ALONG THE SAID CENTER LINE EXTENDED FOR A DISTANCE OF 435.40
FELT TO A POINT IN A CURVE, THENCE SCUTHWESTERLY ALONG SAID CURVE,
CONVEN SQUTHEASTERLY, HAVING A RADIUS OF 262.0&4 FEET FOR A DISTANCE OF
§7.%% FIXT TQO & POINT IN THE NORTH LINE OF THE COMMONWEALTH EDISON
COMPANY RIGHT OF WAY (BEING THE NORTH LINE OF THE SOUTH 120.0 FEET OF
THE NORTH VefiT /4 OF SECTION 28 AFORESAID) AND /88.25 FEET EAST OF THE
WEST LINE OF-7HE NORTH WEST 174 OF SECTION 28 AFORESAID; THENCE SOUTH
89 DEGREES, J2(MINWTES, 30 SECONDS WEST ALONG SAID RIGHT OF WAY LINE
127,37 FEET TO A/PQINT 360,91 FEET EAST OF THE WEST LINE OF THE MORTH
WEST L/4 OF SECTION 2& AFQRESALD, THENCE NORTHEASTERLY ALONG A CURVED
LINE CONVEY SOQUTHEASTZRLY, HAVING A RADIUS OF 303.94 FEET FOR A
DISTANCE OF 207.50 FEET TD A POINT QF TANGENCY; THENCE NORTH 20
DEGREZS, 07 MINUTES, 1o SLGUNDS EAST ALONG THE TANGENT OF LAST
DESCRIBED CURVED LINE FOR & PISTANCE OF 125.14 FEET TO A POINT IN THE
SQUTH ENTENSION OF THE wEST LINE-OF SQUTH LINDER AVENUE AFORESAID;
THENCE DUE NORTE ALONG SAID ENTENSION FOR 4 DISTANCE QF 208,15 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS

ALSO
PARCEL B:

THAT PART OF THE NORTH WEST 1/4 OF SECTION 28, TGWNSHIP 38 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBEDL B' \COMMENCING AT A
POINT ON THE SQUTH LINE OF THE NORTH 1373 FEET OF SZCTICN 28 AFORESAID,
WHICH IS 1418.07 FEET WEST OF THE EAST LINE OF SAID NCRTH MEST 1/4;
THENCE SQUTH ALONG A& LINE AT RIGHT ANGLES TO THE SOUTH LISL OF THE
AFQRESAID NORTH 1373 FEET OF SECTION 28, 963,84 FEET FOR A TUINT OF
BEGINNING OF THE TRACT OF LAND HEREIN TO BE DESCRIBED; CONTINLING
THENCE SOUTH ALCNG LAST DESCRIBED LINE 226.38 FEET TO 4 LINE THAT IS
120 FEET NORTH OF AND PARALLEL TC THE SOUTH LINE OF THE NORTH WEST 1/4
OF SAIQ SECTION 28, THENCE WEST ALONG SAID PARALLIL LINE 331,17 FEET T0
A POINT ©68.94 FEET EAST OF THE WEST LINE OF THE NORTE WEST /4 OF
SECTION 28 AFORESAID, THENCE NORTHEASTERLY ALONG A CURVE, CONVEX
SOUTHEASTERLY, HAVING A RADIUS OF 240,01 FEET FOR 4 DISTANCE OF 48.0
FEET; THENCE NORTH &7 DEGREES, 03 MINUTES, 50 SECONDS EAST, TANGENT TO
LaST DESCRIBED CURVE, FOR A DISTANCE OF 291,88 FEET TO A PQINT IN THE
SQUTH LINE OF THE NORTH 2336.84 FEET OF THE NORTH WEST 1/4 OF SECTION
28 AFORESAID; THENCE EAST ALONG SAID SOUTH LINE FOR A DISTANCE OF
299.31 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS

ALSO
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PARCEL C:

THAT PART OF THE NORTH WEST i/4 OF SECTION 28, TOWNSHIP 38 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED BY COMMENCING AT A
POINT ON THE SOUTH LINE OF THE NORTH 1373 FEET OF SECTION 28 AFORESAID,
WIICH 18 113&%.37 FEET WEST OF THE EAST LINE OF THE SOUTH EAST 1/4 OF
SAID NORTH WEST 1/4; THENCE SOUTH AT RIGHT ANGLES TO THE SOUTH LINE OF
THE NORTH 1373 FEET QF SECTION 28 AFORESAID 550.0 FELT FOR THE POINT OF
BEGINNING OF THE LAND TO BE DESCRIBED; THENCE CONTINUING SOUTH FOR A
DISTANCE OF 256.84 FEET TO THE SOUTH LINE OF THE NORTH 2281.84 FERT OF
SECTION 15 AFORESAID, THENCE WEST ALONG SAID LINE, A DISTANCE OF 523.7
¢oET TO THE SOUTHEASTERLY LINE QF RALLROAD RIGHT OF WAY; 'THENCE NORTH
oV /OEGREES, 03 MINUTES, 30 SECONDS EAST ALONG SAID SOUTHEASTEKRLY LINE
FOR A DISTANCE OF 192,69 FEET TO A POINT OF CURVE, THENCE EASTERLY
ALONETSATD CURVE, CONVEN NORTHERLY HAVING A RADIUS OF 202,01 FRET, FOR
A DISTANCL QY loo. 37 FEET: THENCE BAST ALONG & LINE TANGENT TO THE LAST
DESCRIBED CURVE (SAID LINE BEING THE SOUTH LIND OF THE NORTH 2023 FEET
OF THE NORTH WEST 1/& OF SECTION 28 AFORESAID), FOR & DISTANCE OF
138,20 FEET TO THLOFOINT OF BEGINNING, [N COOK COUNTY, ILLINCIS

‘\ I-SO
PARCEL Do

THAT PART OF THE NORTH WEST 1(4 UF SECTION 2B, TOWNSHIP 38 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MIRTDIAN DESCRIBED AS FOLLOWS:

COMMENCENG AT A POINT IN THE SOUTN LINE_OF THE NOKTH 1373,0 FEET OF THE
NORTH WEST 174 OF SECTION 2B AFORESATUL 4h)18.07 FEET WEST OF THE EAST
LINE OF TUHE NORTH WEST /4 OF SECTION &5 AFORESAID: THENCE DUE SOUTH AT
RIGHT ANGLES THERETC 908,64 FEET TO THE SOUTH LINE OF THE NORTH 228184
FEET OF THE NORTH WEST 1/4 QOF SECTION 28 AFOReGAlD, AND THE POINT OF
BEGINNING OF LAND HEREINDESCRIBED, THENCE CONTINUING DUE SOUTH 55.0
FEET TO THE SOUTH LINE OF THE NORTH 1336.84 FEET Wi THE NORTH WEST 1/4
OF SECTION I8 AFORESAID; THENGE DUE WEST 299,31 FEET'10 THE EASTERLY
LINE OF RATLROAD RIGHT QF WAY, THENMCE NORTH &7 DEGREES, Ul MINUTES, 50
SECONDS EAST ALONG SAID RASTERLY LINE OF RAILROAD RIGHT .0 WAY 80.74
FEET TO TKE SOUTH LINE OF THE NORTH 2281.84 FEET OF THE NURVY WEST 1/4
OF SECTION 28 AFOQRESAID; THENCE DUE EAST ALONG SAID LINE 260020 FEET TO
THE POINT OF BEGINNING, [N COOR COUNTY, [LLINOQIS

ALSO

PARCEL E:

5o
e
¢

THAT PART OF TKE SOUTH L/2 OF THE NORTH WEST 1/4 OF SECTION 28,
TOWNSKIP J8 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN p
DESCRIBED AS FCLLOWS: ta

:
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BEGINNING AT & POINT IN THE SOUTH LINE OF WEST 73RD STREET (BEING THE
SOCTH LINE OF THE NORTH 1373 FEET OF THE NORTH WEST 1/4 OF SECTION 28,
AFORESAID) WHICK 1§ 1204.37 FEET WEST OF THE EAST LINE OF SAID NORTK
WEST 1/& OF SECTION 28; THENCE CONTINUING WEST ALONG SAID SOUTH LINE A
DISTANCE OF 221.63 FEIET; THENCE SOUTH 658.78 FEET; THENCE NORTH 47
DEGREES, 03 MINUTES, 30 SECONDS EAST 31.64 FEET, THENCE SOUTH 42
DEGREES, 56 MINUTES, 10 SECONDS EAST 23.33 FEET, THENCE NORTH 65
DEGREES, 35 MINUTES, &4 SECONDS EAST 37.56 FEET TO A POINT OF CURVE,
THENCE NORTHEASTERLY ALONG SAID CURVE, CONVEX SOUTHEASTERLY, HAVING A
RADIUS OF 221.01 FEET, A DISTANCE OF 173,45 FEET TO & LINE DRAWN
THROUGH THE POINT OF BEGINNING AND AT RIGHT ANGLES TO THE SOUTK LINE OF
WEST 73RD STREET, AFORESAID THENCE NORTH 443,49 FEET TO THE POINT OF
¢NGINNING, IN COOR COUKTY, ILLINOIS

AlS0
PARCELI T
THST PART 0F THE SOUTH 1/2 OF THE NORTH WEST )/& OF SECTION 28,

TOWNSHIP 38 NCRTH. RANGEZ 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FULLOWS:

BEGINNING AT A POINT IV THE SOUTH LINE OF WEST 73RD STREET (BEING THE
SOUTH LINE OF THE SUATH *3?3 FEZT OF THE NORTH WEST 1/4 OF SECTION 28,
AFORESAIDY WHICH 18 1438 0 FEET WEST OF THE EAST LINE OF SAID NORTH

WEST 1/4 CF SECTION 25; THENMZZ CONTINUING "WEST” ALONG SAID SOUTH LINE
A DISTANCE OF 422,10 FEIT PL.A nm\r 730,33 FEET WEST OF 7THE EAST LINE

OF THE SOUTH WEST /4 OF THE NORUY WEST 174 OF SECTION 28, AFORESAID;
THENCE "SOUTH" ON A LINE BEING 90 UCGREES TO THE LAST DESCRIBED LINE
70%.0 FEET, THENCE "WEST" ON A LINEGSING 90 DEGREES TO THE LAST
DESCRIBED LINE 27,30 FEET, THENCE "SOUTH" ON A LINE BEING 90 REGREES
THE LAST DESCRIBED LINE 435,40 FEET TO A @OINT IN A CURVE; THENCE
SOUTHWESTERLY ALONG SAID CURVE, CONVEN SOUTHLASTERLY, HAVING A RADIUS
QF 2e2.04 FEET, FOR A DISTANCE OF &7.59 FEET TJ.A POINT IN THE NORTH
LINE QF THE PUBLIC SERVICE CONPANY RIGHT-OF-WAY A BEING THE NORTH LINE
GF THE SOUTH 120.0 FEET GF THE NORTH WEST 1/& OF SFCTION 28, AFORESAID)
AND 488,28 FEET EAST QF THE WEST LINE OF THE NORTh-#EST 1/4 OF SECTTON
28, AFORESAID, THENCE ON A BEARING OF NORTH 89 DEGREES, 32 MINUTES, 30
SECONDS EAST ALONG SAID NORTH LINE A DISTANCE OF 120,75 ¢BEIT TO A POINT
IN A CURVE; THENCE NORTHEASTERLY ALONG SAID CURVE, CONVEX
bOLTH&ASTERLH, HAVING & RADIUS OF 215.0% FEZET, FOR A DISTANCECOF 94,66
FEET TO A POINT OF TANGENCY; THENCE ON A BEAQIhG OF NORTH &7 UEGREES,
Q3 MINUTES, 50 SECONDS EAST ALONG THE LINE TANGENT TO THE LAST
DESCRIBLD CURVE & DISTANCE OF 712,88 FEET; THENCE "NORTR" ON & LINE
DRAWN THRCUGH THE POINT OF BEGINNING AND BEING 90 DEGREES TO THE SO
LINE OF WEST 73RD STREET HEREINBEFORE MENTIONED A UISTANCE OF 658.78
FEET TO TKE FOINT OF BEGINNING, IN COOK COUNTY, ILLINOIS
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PARCEL G

THAT PART OF SOUTK LINDER AVENUE, VACATED BY ORDINANCE RECORDED

5 DECEMBER 11, 1980 AS DOCUMENT 15702502, LYING SOUTH OF THE SOUTH LINE
OF WEST 7IRD STREET, DESCRIBED AS FOLLOWS:

THAT PART OF THE SOUTH WEST Lt/4 OF THE NORTH WEST 1/4 OF SECTION 28,
TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS:

DEGINNING AT A BOINT IN THE SOUTH LINE OF THE NORTK 1373.0 FEET
(AFASURED PERPENDICULAR) OF THE NORTH WEST 1/4 OF SECTION 28,
AQRRSATD, 730,35 FEET WEST QF THE EAST LINE OF SAID SOUTH WEST 1/4 QF
THE NOURTH WEST 1/4; THENCE SOUTH AT RIGHT ANGLES 709.0 FEET: THENCE
WEST AT RIGHT ANGLES 55.0 FEET; THENCE NORTH AT RIGHT AWGLES 709.0

CEET THENCL EAST AT RIGHT ANGLES 55.0 FEET TO THE POINT OF BEGINNING;
ALL IN COOR COUNTY, ILLINQIS,

Or O£ 1506
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PERMITTED ENCUMBRANCES

#permitted Encumbrances" ashall mean (i) auch
onsemonts, covananta, rights of way, encumbrances and
other matters affecting title to the Mortgaged Property as
do rat, in the reasonable opinlon of Mortgagee, materially
impair the market value of the Mortgaged Property or the
pressnt use made by Mortgageor of the Mortgaged Property,
or tho first mortgage Lien on the Mortgaged Property held
by Mortesenwee, (i1} municlpal and rzoning ordinances, which
aro not virlated by the existlng Improvements and tho
present ups  made by Mortgagor of the Land and
Improvementy, (l1l) ¢eneral real estate taxes and
assessmonts no'. 'vot delinquent, (lv) Liens specifically
pormitted under axprass provisions of the Credit
Agreement, and (v] auch cther mattars as Mortgageo may
consent to in writing,




