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MORTGAGE AND SECURITY AGREEMENT

{Maximum Amount Unpald Principal Indebtedness $11,000,000)

THIS MORTGAGE AND SECURITY AGREEMENT (the "Mortgage™) made
us of the Ist day of October, 1993, between OLYMPIC STEEL, INC., an Chio
corporatlon {the "Martgagor”}, and THE FIFTH THIRD BANK, an Ohie banking

corporation {the "Mortgagee").

WITNESSETH:

v/ hEREAS, Mortgagor has [ssued {ts Variabie Rate Taxable Demand
Notes, Sertes 1952)In the principal sum of Eleven Million Dollars ($11,000,000) {the

"Notes");

WHEREAS, the proceeds from the Notes shall be used to refund and
retire indebtedness of Morigagsr (the "Prior Debt").

WHERFEAS, Mortgagsr-tas entered into a Trust Indenture (the "Indenture"”}
with The Fifth Third Bank, as Trustee {the "Trustee"), pursyant to which the Mortgagor
has agreed to issue the Notes and the Tristoe has agreed to be Trustee for the
noteholders of the Notes (the Indenture and sther documents relating to the issuance of
the Notes are herefnafter the "Note Documeiits™); and

WHEREAS, to secure the repayment of the principal and interesl. on the
Notes to the noteholders the Mortgagee has issued its Tz Miilion One Hundred T
Fifty Thousand Dollars ($10,150,000) irrevocable direct-pay ietter of Credit for the (:-‘
account of Mortgagor snd with the Trustee, as the Beneflciary. (the "Letter of Credit"); Q0
and t

X

WHEREAS, any and all payments by Mortgagee to the Trusiee under the t.E
direct-pay Letter of Credit are to be promptly reimbursed by Meortgage: 7ursuant to 93
the terms of the Reimbursement Agreement of even date between Mortgagor and
Mortgagee (the "Relmbursement Agreement™); and

WHEREAS, Mortgagor’s obllgation to make payments to relmburse
Mortgagee for Mortgagee's payments under the Letter of Credit are to be secured by
this Mortgage and by those documents identified in the Relmbursement Agreement as
the Security Decuments, and Mortgagor and Mortgagee both agree that the Letter of
Credit would not be issued but for Mortgagor granting this Mortgage to Mortgagee;

NOW, THEREFORE, to secure (i} the payment of the Indebtedness and
Impositions {as defined below) and the interest thereon, (i) the payment of any

FSIB\HOME \ROHJ | 70883, WP




UNOFFICIAL, COPY

advances or expenses of any kind tncurred by Mortgagise pursuant te the provisions of
ar on account of the Letker of Credit {(the Interest on which vories In accordance with
the terms of the Reimbursement Agreement/, the Relmbursement Agreement or of Lhis
Mortgage, {11} the repsyment of future advances disbursed by Mortgagee to Mortgagor
In excess of the principal of the Indebtedness, and Lv) the performance of the
Mortgagor's obilgations under the Relinbursetnent Agreement, the parties ugree s

follows:

ARTICLE §,

GRANTING PROVISIONS

“bz Mortgagor does hereby grant, bargaln, sell, release, convey, assign,
transfer and mortzage to Mortgagee, its successers snd assigns forever, the real estate
located in Cook Couaty, lilinois described ln Exhibit A attached hereto (herelnafter the
"Site™), and all of the esteie, title and interest of Mortgagor, in law or equity, of, in
and to such real estate aid tne bulldings and improvements now existing, being
constructed, or herealter converucted or placed thereon, oll of the rights, privileges,
licenses, easements and appurténances belonging to such real estate {Including ull
heretofore or hereafter vucated sticeir or nlieys which are sbout such real estate), ol)
of the rents, leases, Issuss and profits thereof, and all Tixtures ol every kind
whatsoever located In or on, or attsched to,'and used or intended to be used in
connection with ar with the operation of such'renl estute, bulldings, structures or aiher
improvements thereon or in connectlon with any ponstruction now or Lo be constructed
or which may be constructed thereon, together witr all building materials and
equipment now or herealter delivered to such real estate and intended to be instalied
therein; together with all equipment, machinery, apparitus, fittings, fixtures,
inventory, air conditioning equipinent, heaters, pipes, watecdicaters, plumbing and
electrical fixtures and supplies, generators, malntenance equinmznt, switchboards,
furniture, furnishings, televisions, beds, dressers, chests of drawzrs. radios, lamps,
pictures, telephones, carpets, rugs, heating, plumbing, washroom, teilet and lavatory
fixtures and equipment, towels, ventilating and Incinerating apparatug, five
extinguishing apparatus or systems, elevators, safes, ducts, sweeping, vecyuning angd
other cleaning equipment, all used or useable in connection with the aperadion of any
improvements and appurtenant facllitles erected or to be erected upon the Site, now or
hereafter, whether affixed or not affixed; and all extenslons, additions, improvements,
betterments, renewals, substitutions and replacements to any of the foregoing, and the
proceeds of any of the foregoing (all of the foregoing, including the Site being
herelnafter collectively called the "Property™).

The Mortgagor further hereby grants, conveys, and assigns to Marigagee,
its successors and assigns all rents, issues and profits of any of the foregoiny and all
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proceeds of the conversion (voluntary or Involuntary) of the same into cash or
Hquidated claims, Including, without Hiitatlun, proceeds of insurance and
condemnation awards,

TO HAVE AND TO HOLD the Property hereby conveyed, granted and
assigned, unto Mortgagee, and its successors and assigns forever, for the uses and
purposes herein set forth,

ARTICLE 2,

REPRESENTATIONS AND WARRANTIES

21 InGenerpl, Mortgugor represents and warrants thot It s the
lawlul owner i7i {~e simple of the Property, that the title to the Property Is free, clear
and unencumbered cxcept for those covenants and restrictlons of record approved by
Mortgagee and set fecth in Exhibit B and except for real estate taxes and assessments
not yet due and payaiie; that it has good legal right, authority, and full power to sell
and convey the same and ¢ £xecute this Mortgage; that Mortgagor will make any
further assurances of title that'Muertgagee may require; and that Mortgagor will
warrant and defend the Property sgainst all claims and demands whatsoever, and that
Mortgogor will keep and observe ail/of the terms of this Mortgage on Mortgagor's part
to be performed.

2.2 Ng Proceedings. Mortgegor represents, covenants and warrants
that there are no sults or proceedings pending,‘or rthreatened, to the knowledge of
Mortgagor, against or uffecting Mortgagor which, if_sdversely determined, would have
an adverse effect on the Property or {inanclul condit!vii or business of Mortgagor.

2.3 Furthe: Assurances, Mortgagor shall exnecute and dellver to

Mortgagee ut Mortgagee's request  all financing statements, coat/auation statements, %3 )
fixture fllings, endorsements of fillngs, certificates of title, letiers of authority and all 3
other documents that Mortgagee may reasonably request, in form satisfactory to [,
Mortgagee, to perfect and maintain perfected Mortgagee’s security in(erest and lien i‘{
created hereby and to fully consummate all transactions contemplated unde: this E&:
Mortgage. Mortgagor hereby irrevocably appoints Mortgagee and Mortgagec’s esignee "

as Mortgagor’s true and lawful attorney-in-fact with power to sign the name o
Mortgagor on any such documents. Mortgagor ratifles and spproves all acts of
Mortgagee and its designees as attorney-in-fact. Mortgagee or its designees as
attorney-in-fact will not be liable for any acts or omissions, or for any error of
judgment or mistake of fact or law, except for bad faith or gross negligence.

2.4  Relpstptemnent of Lien, If, at any time after payment in full by
Mortgagor of sll Indebtedness and termination of Mortgagee’s liens created hereby, any
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disgorged by Mertgagee for any reason whatsoaver {including, without iimitation, the
insolvency, bankruptcy or reorganization of Mortgagor or such other person), this
Mortgage and Mortgagee's Liens granted hereunder shall be reinstated as to all
disgorged payments as though such payment had not been made, and Mortgagor shall

sign and deliver to Mortgagee all documents and things necessary to reperfect all
terminated liens.

2.5  Other Amounts Deemed Indebtedness. If Mortgagor fails to pay
any tax, assessment, government charge or levy or to maintain insurance within the
time pe:mi:ted by this Mortgage, or to discharge any lien prohibited hereby, or to
comply witn_any other obligation, Mortgegee may, but shall not be required to, pay,
satisfy, diacharga or bond the same for the account of Mortgagor, and to the extent
permitted by law and at the option of Mortgagee all monles so paid out shall be
deemed Indebtedness of Mortgagor to Mortgagee secured hereby.,

ARTICLE 3.
COVENANTS
Mortgagor hereby covenunts and agrees with Mortgagee as follows:

3.1  Indebtedness. Mortgager viil promptly pay, or cause to be paid,
when due, the following indebtedness (hereinarze: collectively called the
"Indebtedness"):

{a) The reimbursement obligaticns vnder the Relmbursement
Agreement in the maximum original amount of Ten Millica One Hundred Fifty
Thousand Dellars ($10,150,000) and all extensions and renewais oereof;

(b}  All advances or expenses of any kind Incurrcd by Mortgagee
pursuant to the provisions of or on account of the Relmbursement Agree.rent or this
Mortgage; and

(c)  All fees, payments or charges required to be paid unuer the
Reimbursement Agreement and all future advances disbursed by Mortgagee to
Mortgagor under Section 7.2 hereof;

(d)  Payment of all other sums with interest thereon becoming
due and payable to Mortgagee herein under the terms hereof or as set forth in the

Reimbursement Agreement, or as set forth in any other Security Documents (as defined
in the Reimbursement Agreement); and
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{e]  Performunce and discharge of each and every Lerm,
provision, condltlon, obligation, covenant, and agreement of Mortgagor hereln or us set
forth in the Relmbursement Agreement, or as set forth in any other Security

Documentsy.

3.2 Lmpositions, Mortgagor will pay, or cause to be pald, when due
{subject to Section 3.10 hereof):

(a}  All of the following (hereinafter collectively called the
"linpositions”): all res! estate Loxes, personal property taxes, assessments, water angd
sewer rates and charges, and ull other governmental levies and charges, of every kind
and nature whateosver, general and speclal, ordlnary ond extraordinery, which sre
assessed, levied, corfirmed, imposed or become a lien upon or agalnst the Property or
any portion thereof, apd all tuxes, assessments and charges upon the rents, Issues,
income or profits of the Preperty, or which become payable with respect thereto or
with respect to the occupancy, use or possession of the Property, whether such taxes,
assessments or charges are levied direetly or Indirectly;

{b) M othee spyments or charges required to be pald to comply
with the terms and provisions of this Mortzege and Relmbursement Agreement and all
Security Documents {as defined in the Relmbursement Agreement), all of which are
Incorporated hereln by reference.

{c) At the sole electlon of Mortgagee after a default by
Mortgagor hereunder, any semi-annual payments muge by-Mortgagor to Mortgagee at
the time payments are due under the Reimbursement Agreeraent shall be accompanied
by a sum of money to be held without interest on account ot real estate taxes and
assessments levied against the Property and insurance premiums Tor policles required
under Section 3.6, below, equal to one-half of the annua! smount of such charges as
estimated by Mortgagee, in order to accumulate sufficient funds to pry such taxes,
assessments and insurance premiums 30 days prior to their due date. Sai zum shall be
held in trust by Mortgagee and, provided Mortgagor is not in default hereundyzs, said
sum so held shall be used to pay tuxes and Insurance. In the event of default
hereunder, Mortgagee may apply all monies held pursuant to this paragraph in the
manner It, in its sole discretion, determines; snd

(d}  All other fees, charges and assessments, general or special,
in connection with the Property. Within 10 days after demand therefor, Mortgagor
shall deliver to Mortgagee the original, or a photostatic copy, of the officla!l recelpt
evidencing payment of hnpositions or other proof of payment satisfactory to
Martgagee. Notwithstonding the provisions of Section 3.2(a), abave, any tax or special
assessment which is a lien on the Property may be pald in installments provided that
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each installment is paid on or prior to the date when the sainse Is due without the
imposition of any penaity.

3.3 Compllance with Laws, Mortgagor will comply in all substantial
respects with all statutes, laws, ordinances, and governmental rules, regulations and
orders to which It is subject or which &re applicsble to ita business, properties and
assets.

3.4 Condition of Property, Mortgagor will keep and maintaln, or cause
to be kept and maintalned, the Property {including ail improvements thereon and the

roads, dr!ve:, sidewalks, sewers, and curbs} In good order and condition, and will make
or cause to or made, as and when the same become necessary, all structural and
nonstructura: srd all ordinary and extraordinary repairs and all maintenance necessary
to that end, will‘siifer no waste to the Property, and will cause ali repairs and
maintenance to the ~rzperty to be done in & good and workmanlike manner, subject to
the provisions herein fur-insursnce and condemnation In Sectlons 3.6 and 3.8 hereof.

3.5  Improvements, Mortgagor will not remove or demotish, or suffer
or permit others to remove or deniolish, any improvements once installed or placed on
the Property or, subject to the provusions of Section 3.4 above, cause or permit such
improvements to be materially changzd or eltered without the prior written consent of
Moartgagee. Mortgagor will not inatitute or<ause to be instituted any proceedings that
could change the permitted use of the Pruverty from the use presently zoned.

3.6 Ipsurapce, Mortgagor will bezp all Improvements, if any, now on,
or that hereafter may be put upon, the Property, lozinding bulldings and fixtures used
in the operation of the Property, insured at all times chrough a standard extended
coverage sll risk policy, against loss or damage by fire, ilghiring, and such other rigks
of damage, hazards, vandalism, maliclous mischlef, and all ciner perlls customarily (
covered in a standard extended coverage all risk pollcy, in an amount not less than the
lesser of $10,150,000 (with respect to alf real property securing (he Indebtedness) or
the full 100% replacement cost of the Property and all improvements including the
cost of debris removal. The Mortgagor shall maintain comprehensive yepcral public
liability insurance in the form and amounts satisfactory to the Mortgagec. ~vurtgagor
shall aiso maintain, during the period in which any construction, aiteration o
improvements are being made to the Property, contingent liability insurance coviring
any claim not covered by the general comprehensive insurance referred to above and
also maintain worker’s compensation insurance covering all employees engaged In
making such construction alterations and improvements. Mortgagor shall maintain all
{nsurance required hereln, and other Insurance required by the Mortgagee, from time to
time, In the manner and form specified by the Mortgegee subject to the following
terms and conditions:

~
v

L

G22I
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(a)  All policles ol insurance required by this Section 3.6 shail be
Issued by a company or companies and in amounts acceptoble to, and in every respect
satisfactory to, Mortgugee and shall contain a provision requiring that the coverage
evidenced thereby shall not be terminated or matertally modified without thirty (30)
days’ prior written notice to Mortgagee and o provision thut Mortgagee 18 the
mortgagee and lender'’s loss puyee thereunder. All pollcies of liability Insurance shall
list Mortgagor and Mortgagee as named insureds, Mortgagar shall provide Mortgagee a
Certificate to the effect that such coverage Is In effect concurrently with the
executlon and delivery of this Mortgage, If Mortgagor falls to curry any Insurunce
requlired Lo be corried by Mortgagor under the terms of this Mortgoge, Mortgagee, at
its option, miay procure und malntain such jnsurance snd Mortgugor will promptly
rehmburse Mor zagee for any premiums paid by Mortgagee for such insurance. The
originals of 8l1 policles of insurance, except liability insurance, required to be curried
under thls Mortgage, bearing notations evidencing the payment of premiums or
accompanied by other evldence satisfactory to Mortgagee of such payment, shall be
promptly dellvered to Medtpugee upon Mortgagee's request.

{b) All policies of insurance required by this Section 3.6 shall
contain a noncontributory standard mortgagee clause in favor of Mortgagee and a
walver of Insurer’s right of subrogatian agalust funds paid under the standard
mortgagee endorsement. In case of @ lendei's loss payable under such Insurance lor
damage to or destruction of the Property,.the right to adjust all claling under such

Insurance polictes, and the applicution of the-proceeds of any such clahm, are assigned
to Mortgagee.

(¢} After written notice from Mriiragee after a default by
Mortgagor hereunder, Mortgagor shall pay to the Mortgugee; at the same time
payments gre due under the Reimbursement Agreement, an'gaditional sum of money
equal to a portion of the annval premium for flre, extended coveruge Insurance, and
such other [nsurance as Mortgagee shall require hereunder, so tha! one month prior to
the due date for the payment of the annual premium for such insurance, Mortgagee
shall have sufficient funds to pay said premium, Sald sum shall be hela by Mortgagee
free of claims, creditors, and without interest and, provided Mortgagor is rnot in default
hereunder, said sums so held by Mortgagee shall be used for the payment of irsirance
premiums. In the event of a default hereunder, Mortgagee may apply all monies held
pursuant to this Section in the manner it, in the exercise of its sole discretion,
determines.

(d) Mortgagee consents to Mortgagor praviding any of the
insurance required hereunder through blanket policles carried by Mortgagor and
covering more than one location. Mortgagor shall furnish Mortgagee with a certificate
of such policy for the Property together with a certificate of insurance for each such
policy setting forth the coverage, the limits of liability, the name of the carrier, the

FS18\HOME \ROHJ\ 70883, WP
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policy number, and the expiration date, Any such pulicies shall atherwise comply with
the provisiens of this Mortgage and shall allocate to the Praperty the coverage
specified hereunder, which shall not be less than that which would have been afforded
under a separate pollcy relating only to the Property without pessibility of reductlon or
coinsurance by reason of, or dumage to, any other property named therein.

(e)  Mortgagor shall give prompt written notice to Mortgagee of

any cosuilty Lo oll or any pure of the Property,

FS1B\HOME\ROHJ\ 70B83. W+

(1 15 all or sny purt of the Property In excess of $58,000
in value bs damnged or destroyed, and if Mortgagee 1 iy
reasonable dlscretion elects not Lo have Mortgagor repluce, resiore
or rebuoild the Property, ali proceeds of insurance shall be payable
to Mortgegee, and the seme (Jess costs, fees and expenses Incurred
hy Mortgagee in the collectlon thereof, including, without
irnitution, adjuster's snd strorney’s fees and expenses to the
extens permitted by law) shall be applied against all sums payable
to Mortgagee under this Mortgage and the other Security Docu-
ments, agalnst accrued but unpaid interest under the
Reimburseiment Agreement and ngainst the repayments due under
the Reimburscment Agreement, in such order as Mortgagee shall
determine, withott any penalty or fee for prepayment. Murtgagor
hereby authorizes and directs any affected insurance company Lo
make payment of suchpraoceeds directly to Mortgagee. Mortgagor
shall pay directly to Mor(gzgee any deficlency between the
insurance proceeds pald Lo Marigagee and the total Indebtedness
owing from Mortgagor to Morissgee, consisting of interest,
principal, and other costs and expenses recoverable by Morigagec
under the Reimbursement Agreement and the Security Docurnents.(/

£

(it} In all cases not described in the first sentence in CIE
Section 3.6 {eX1} above, all Insurance proceeds on account of any S
damage to or destruction of the Property (less casts, fees and B

expenses incurred by Mortgagee in the collection therzol, Including L
without Jimitation, adjuster's and attorney’s fees and expenses to “
the extent permitted by law) shall be paid to Mortgagee (v be

applied as follows:

(1) Mortgagor shall furnish to Mortgagee evldence
satisfactory to Mortgagee of the total cost of resteration,
replacement or rebuilding of the Property as nearly as
possibie to its value, condition, and character immediately
prior to such damage or destruction (such restoration,

-8 -
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replacement and rebullding, together with any temporary
repairs and property protectlon pending completion of the
work, Is hereafter referred to 8s "Restoration"). The
Mortgagee shall hold all Insurance proceeds until Mortgagor
deposits with Mortgagee the total amount of money
{("Restoratlon Deposit") which, when added to the insurance
procecds on hond, less anticipated costs of collection and
administratlon, 1s sufficlent in Mortgagee's reasonable
Jwbgment to pay che cost of the Restoration; the total of
such omounts 18 hereafter referred to as the "Net Damage
Proceeds”.

(2) After the Mortgagee has received the Net Damage
Proceeds, the Net Damage Proceeds shall, unless an Event
of Default has occurred and is contlnulng, be paid to
Mortgegor or as Mortgagor may direct, from time to time
as_Restoration progresses, to pay {or reimburse Mortgagor
for) the cost of Restoration. Such payment shall be made
oniy upon the request of Mortgagor verified by Mortgegee or
g constraction expert chosen by Mortgagee and accompanied
by such'eridence as Mortgngee may reasonably request,
consistent with-atandard construction lending practices,
including withaut Iimitation, evidence (A) of satisfactory
progress of compledon of Restoration In accordance with
pluns approved by Morigagee and applicable law, and (B)
that the Net Damage Froceeds remalnlng are sufficient to
cover the cost of the remaining Restoration, (C) of
satisfactory affidavits, certilicarzs, waivers and releases of
lien and (D) that all work then perrormed to date, other
than work for which payment is inChied within any then
current request, has been paid In full, sudject to any reten-
tion for which Net Damage Proceeds have nct been
disbursed. In addition, Mortgagee is hereby authorized and
empowered to do all things provided to be done'ty a
mortgagee under federal, state or local law (relating to the
priority of mortgages over mechanics’, materialmens” and
similar liens), and any present or future amendments or
supplements thereto, for the protection of Mortgagee’s
interest in the Property,

(3) Upon written approval by Mortgagee, which may be
withheld In Mortgagee’s absclute discretion, in lieu of the
cash Restoration Deposit reguired above, Mortgagor may
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deposit with Mortgagee (i) an irrevocable letter of credit In
the amount of the Restoratlon Deposit lssued by a Tnonclsl
institution appraved by Mortgogee and In form satisfactory
te Mortgagee In s sole dlscretion or (i) another form of
cash equivalent n the amount of the Restoration Deposit in
form satlsfactory to Mortgagee In its sole discretlon, to
secure Mortgagor's obligations with respect to Restoratlon
of the Property snd Mortgagor’s other obiigations hercunder,
under the Relmbursement Agreement and snder the other
Security Documents.

{f) Notwithstanding the foregoing, In the event (i) of any ciaim
or loss Involvlug a slngle loss aggregating less than $500,000 or (ii) Restoratlon Is
cempleted In‘acczidance with applicable law and Mortgagor submits to Mortgagee
evidence satisfactor'y +o Mortgagee of such completion and of payment of the cost
thereof in full prior to “ate of disbursement of insurance proceeds, such proceeds shall
be pald to Mortgagor. Morigagor may settle, adjust or compromise any clalm or loss
under any policy of insurance lovolving a single loss aggregating less than $500,000.

(&) Fxcepl to Lthe extent that insurunce praceeds are recelved
by Mortgagee and spplled Lo the Jmlebredness secured hereby, nothing herein contalned
shall excuse Mortgagor from repairing 'or maintalning the Property as provided in
Section 3.4 or restoring all damaoge or destruction to the Property, regardless of
whether any such proceeds are sufficlent in‘sryount. The application or release by
Mortgagee of Insurance proceeds shall not cure.orwaive any Event of Default or
notice of the same or Invalidute any acl dene pursirant to such notice.

3.7  Sale, Transfer or Encumbrance,

(a) Mortgagor will not further mortgage, sell or convey, grant a
deed of trust, pledge, grant a security interest In, contract to do any of the foregoing,
execute a land contract or installment sales contract, enter into a-lease whether with
or without option to purchase or otherwise dispose of, further encumber 4r suffer the
encumbrance of, whether by operation of Jaw or otherwlse, the Property, »1zhout the
prior written consent of Mortgagee. Provided, however, that the Bank will agree to
release from the lien of this Mortgage any portion of the Property sold by Mosctgagor
to a third party in a bona fide real estate sale so long as the ratio of the then Stated
Amount of the Letter of Credit to the Value (as defined below) of all real property
collateral securing the Mortgagor’s abligations under the Reimbursement Agreement
(the "Appraised Property”) is .75:1. Value means the lesser af (1} the appraised value ofm,
the Appraised Property as of the date hereof or {ii) the current appraised value of the C‘F

t
H

!“
CRZZIRED

Appralsed Property as of the dates of the proposed sale. The costs of any such
appraisals shall be borne by the Mortgagor,

FSTB\HOME\ROHI\70883. WP




UNOFFICIAL COPY
R S T A

-

{b) Morigugor will keep and meintaln the Property free from all
llens of persons supplying lobor and matertals Tor the construction, modification, repair
or maintenance of any bullding or improverents on or relating to the Property. [F any
such llen 18 filed agoinst the Property, Mortgagor will discharge the same of record
within 3¢ days after the llen is filed or, if not filed, within 30 days after Mortgagor
has notice thereof, provided that, In connectlon with any such lien or clalm that
Mortgagor may in good faith desire to contest, upon prior written notice to Mortgagee
the Mortgagor may contest the same by wppropriate legal proceedings, diligently
prosecuted if, upon request of Mortgagee, Mortgagor has posted a bond or other
security suificient to pay such lien or clalm,

(c) I » major portion of the Property or any beneficial Interest
thereln, is soid, copveyed, transferred, encumbered, or full possessory rights therein
transferred, whether woluntarily, involuniarily, or by operation of law, then the
Mortgugee may declare-all sums secured by the Mortgage herein to be immediately due
and payable, whether or (0 the Murtgagee has consented or walved its rights In
conneclion with any previeas similar ransaction.

3.8 BEmluent Dotisge, Should the Property or any part thereof or any
Interest therein be token or damaged biv reason of exercise of Lvhe power of eminent
domain {Including Inverse condemnatlon} ei-{n any simllar manner {(collectively,
"Condemrnation”), or should Mortgagor receive any notice or other information

regarding a Condemnation proceeding, Mortgagar shall give prompt written notice
thereof to Mortgagee.

{a) If as a result of any Cotiwwemration, the entire Site is taken,
or if so much thereof is taken that in the reasonable judemeat of Mortgagee the
balance of the Site cannot reascnably and profitably be opecaled, or if pursuvant to the
provisions of Section 3.8(f), Mortgagor elects not to replace, reciore or rebuild on the
Site, Mortgugee sholl be entitied o ond shall recelve the entlre compensation, awards
and other payments ar rellef therefore {collectlvely, "Condemnation Proceeds") which
Mortgagor Is entitled to recelve pursuant to the Condemnstlon (less ceets Fees gnd
expenses incurred by Mortgogee in the collection thereol, including, witheut limitation,
attorneys’ fees and expenses, to the extent permitted by law) and such sum ‘shz!! be
applled against all sums payable to Mortgages under this Mortgage and the other
Security Documents, agalnst accrued but unpeid interest under the Relmbursement
Agreement and sgalnst the puyments due under the Relmbursement Agreement in such
order as Mortgagee shall determine. Mortgagor hereby assigns to Mortgagee all of
Mortgagor’s right, title and interest in and to all Condemnation Proceeds, Including,

without limitation, interest.
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(h) If poragraph (0} does not apply, then In the event of any
Condemnation, all Condemnation Proceeds which Mortgagor 1s entltled to recelve shall
be dellvered to Morlgagee.

(c) Condernnatlon Proceeds received by the Mortgagee pursuant
to paragraph (b) (less costs, fees and expenses incurred by Mortgagee in the collection
thercof, Including without limltatlon, attorneys’ fees and expenses, to the extent
permitted hy law) shull be applied as follows:

{1) Morigagor shall promptly furnish to Mortgagee evidence
satlsfactory to Mortgagee of the total cost of restoration,
replacement or rebuilding of the remainder of the Property
as nearly as possible to its value, condition and character
prior to such Condemnation {such restoratlon, replacement
and rebullding, together with any temporary repalrs and
property protection pending completlon of the work, belng
herein called "Condemnatlon Restoration”), The Mortgagee
shallhiold all Condemnation Proceeds until it receives from
Mortgagor the total amount of mosney ("Condemnation
Restdeeolon Deposit™) which, when added to the
Condemnation Proceeds on hand, Is sufficient to pay the
cost of Cordemaotion Restoration; the total of such
amounts is hecelnafter referred to as the "Net Condemna-
tion Proceecds.”

(2} After the conditions ¢f subparagraph (1) have been
compiled with, the Net-Zondemnation Proceeds received on
account of any Condemnaticn shrll, unless ap Event of
Default has occurred and is contianing, to be paid to
Mortgagor or as Mortgagor may direct, from time to time
as Condemnation Restoration progresses, to pay (or
reimburse Mortgagor for) 1he cost of Candempation
Restoration. Such payment shall be made anly upon request
of Mortgagor verified by any agent or designee of
Mortgangee sccompanied by such evidence as Moregagee may
reasonably reguest, consistent with standard construction
lending practice, including, without limitation, evidence (A}
of satisfactory progress of completion of Condemnation
Restoration in accordance with plans approved by Mortgagee
and applicable law, (B) that the Net Condemnation Proceeds
remaining are sufficient to cover the cost of the remaining
Condemnation Restoration, (C) of satisfactory affidavits,
certificates, walvers and releases of lien, and {D} that all
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work then performed to dute, other than work for which
payment Is included within any then current reguest, has
heen paid for In full, subject to any retention for which Net
Condemnation Proceeds have not been disbursed, In
addition, Mortgagee Is hereby authorized and empowered to
do all things provided to be done by a mortgagee under
federal, state or loca) law (relating to the priority of
mortgages over mechanics’, materialmen’s and similar liens),
and any present or future amendments or supplements
Lherete, Jor the protection of Mortgagee’s Interest I the

Iroperty.

{3) Upon written appraval by Mortgagee, which may be
withheld {n Mortgugee's sbyolute discretion, In leu of
miaking the Condemnation Restoration Depnsit, Mortgagor
may depusit with Mortgougee (1) an frrevocable leuter of
credit in the amount of the Condemnation Restoration
Deposit issued by a financial institution approved by
Mertgogee and in form satlsfactory to Mortgagee In its
discrecion or {{i) another form of cash equlvalent in the
amount of the Condemnation Restoration Deposlt In form
satisfactory to Mortgagee in its discretion, Lo secure
Mortgagor’s coligations with respect to Condemnation
Restoration of the Property and Mortgagor’s other
obligations hereuncer, under the Reimbursement Agreement
and under the other secrelty Documents,

(d)  Notwithstanding the foregolig, but subject to paragraph (e)
below, in the event (1) of any Condemnation invelving a slogie loss aggregating less
than $50,000 or (2) Condemnation Restoration is completed in ancordance with
applicable law and Mortgagor submits to Mortgagee evidence sotistactory to Mortgagee
and any agent or designee of Mortgagee of such completion and payment of the cost
thereof in full prior to the date of disbursement of Condemnation Procerds, such
Condemnatlon Proceeds shall be pald to Mortgagor.

(e In the event any action is filed to condemn all or part of
the Preperty under the power of eminent domain, or any actlon is filed to acquire the
temporary use of all or part of the Property, or any such actlon is filed to acquire the
temporary use of all or part of the Property, or any such action is threatened,
Mortgagee shall have the right to represent Mortgagee's interest in each proceeding,
negotiation or settlement with respect to any taking or threatened tzking and to make
full proof of its claims. No agreement, settiement, conveyance or transfer to or with

-13 -
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the condemning authority shall be madoe without the consent of Mortgogee, whether or
not Mortgagee elects to participate in such proceeding, negotlation or settiement.

() By written notlce given within 30 days of the date of
Condemnation of any portion of the Property, Mortgagor may elect to prepay ali
Indebtedness and other sumns due under the Reimbursement Agreement, this Morigage
and the remalning Security Documents.

()  Mortgagor wiil execute and deliver any agreements,
{nstruments or documents necessary to effect collection of any Condemnation
Proceed:, with interest thereon, Nothing contained herein shall In any way affect the
obligation of Mortgagor to perform and observe all of the terms, conditions and
provislons cf .his Mortgsge, nor affect the lien of this Mortgage or the lability of
Mortgagor usites the Reimbursement Agreement and Security Documents,

3.9 ‘Rishts of Mortgagee. [f Mortgagor fails to pay any Impositions or
to make any other paymznt required to be made by Mortgagor under this Mortgage at
the time and in the manner provided in this Mortgage, or if en Event of Default occurs
under this Mortgage, the Reiinbussement Agreement, or any other Security Documents,
then without limiting the genergiity of any other provisions of this Mortgage and
without walving or releasing Mortgage: from any of 1ts obligations hereunder,
Mortgagee shall have the right, but shall be under no obligation, to pay any Impositions
or other payment, or any sums due unde: this Mortgage, or the Reimbursement
Agreement or any other Security Documen( _fur the payment of taxes, assessments, In-
surance premlums, or costs incurred for the procection of the Property, and may
perform any other act or take such ectlon a8 may Le appropriate to cause such other
term, covenant, condition or obligation to be promeziy performed or observed on behalf
of Mortgagor. [n any such event, Mortgagee and any parsin designated by Mortgagee
shall have, and Is hereby granted, the right to enter upon - Property at any time and
from time to tlme for the purpose of performing any such act oo taking any such
actlon, and all monies expended by Mortgagee In connectlon with making such payment
or performing such act {inctuding, but not limited to, legal expenses and
disbursements), together with interest thereon from the date of each such expenditure
at the Default Rate (as defined in the Reimbursement Agreement) from the date of
expenditure, shall be paid by Mortgagor to Mortgagee forthwith upon demard by
Mortgagee and shall be secured by this Mortgage. The Mortgagee shall have the right
at reasonable times to enter into and Inspect the Property.

3.10 Unpaid Impositigns. In the event that any governmental agency
claims that any tax or other governmental charge or Imposition Is due, unpaid or
payable by Mortgagor or Mortgagee upon the Property or the Indebredness (other than
Income tax, [ranchise tax or simtlar tax on the Interest or premium receivable by
Mortgagee thereunder) and including any recording tax, documentary stamps or other
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tax or Jmposition on the Relimburserent Agreement, Letter of Credit, this Mortgage or
any other Security Documents, Mortgagor forthwith will either (a) pay such tax and,
within & reasonable thine thereafter, deliver Lo Morigagee sutisfactory proof of
payment thereof or (b) deposit with Mortgagee the smount of such clafmed tox or
other governmental charge or imposition, together with interest and penalties thereon,
or other security reasonably satlsfactory to Mortgegee, pending an application for a
review of the claim for such tax or other governmental charge or irmposition and
thereafter furnish elther evidence satisfactory to Mortgegee that such clalm has been
withdrawn or defeated {in which event any such deposlit shall be returned to Mortgagor}
or at the direction from Mortgagor to Mortgagee to pay the same out of the deposit
above mzationed, with any excess due over the amount of such deposit to be paid by
Mortgagor ivectly to the taxing authority and any excess of such deposit over such
payment by Murtgagee to be returned to Mortgagor provided Mortgagor is not in
default under the orovistons of thls Mortgage, Notwithstanding the foregoing,
Mortgagor may not-Custest any ol the above Impositions If such contest would subject
the Mortgagor or the Mortgagee to any criminal lability, or if delay In compliance
with any of the Impositions; shall, in the reasonably judgment of the Mortgagee, place
all or any part of the Propesty in imminent danger of belng forfeited or lost, then the
Mortgagor shall, upon notice from the Mortgagee, immedlately comply with such
impositions.

3,11 Conflict Among Agrecrents. This Morigage Is glven In
conjunction with a Relimbursement Agreement bearing even date herewith between
Mortgagor and Mortgagee providing as collateral security among other things thls first
ol only Mortgage on Mortgagor's right, title,"vnd interest In and to the Property. In
the event of any conflict bewween the provisions ciihis Mortgage and the provislons of
the Reimbursement Agreement, the provisions of the-elmbursement Agreement shall
prevail.

ARTICLE 4

EVENTS OF DEFAULT

The entire Indebtedness shali automatically becomne due and navable, at
the option of Mortgagee, without notice or demand, if any one or more of the foilowing
events {"Events of Default") shall occur and be continuing beyond any applicatie grace
period as hereinafter provided:

4.] Cross-Default, If an Event of Default occurs under the
Relmbursement Agreement or any other Security Document.

4.2  Breach of Covenants, !f Mortgagor lails to maintain in force the
insurance required by the Insurance sectlon of this Mortgage; or If Mortgagor defaults
in the performance or ¢hservance of any other covenant or agreement contained herein
and such default continues for 30 days after notice from Mortgagee.
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1.3 Representations and Warrgoties Uitene. 1f any representation or
warranty of the Martgagor under this Mortgage proves untrue or misleading (n any
materlal respect.

4.4 Foreclosure, 10 ony fureclosure proceeding (whether judlelal or
otherwise) Is instituted on any mortguge or lien of any klnd encumbering any portion of
the Property.

4,5  Qther Obligutlons, If any defsult occurs under any other obligation
of Mortgagor to Morigugee.

4.6  Restoration Defaults, If: (A) Mortgagor falls to cause Restoratlon
to be commercad within 45 days followlng Mortgagee’s approval of the evidence

provided purcuant-to Section 3.6(e)ii)(1); (B) Mortgagor falls to proceed to complete
such Restoration-ip . diligent and efficient manner and Mortgagee determines in its
reasonable discretion Zbat such failure has continued uncured for more than 30 duys
following notlce ol such failure to Mortgagor; or (C) Mortgagor falls Lo furnish
evidence satisfactory to Maurtgagee within 30 days following Mortgagee's demand
therefor that Mortgagor hus |/aid toward the cost of Restoration such amount (in
addition to insurance proceeds) us shall be necessary to pay for any increased costs of
completing the Restoration as estlinsted from time to time by Mortgagee, In its
reasonable discretion.

4.7 Loss or Damage. If Mcorrgagor falls to keep its assets insured as
required herein, or material uninsured damage-<o-ar loss, theft or destruction of the
Property occurs.

4.8  Miscellaneous. Any of the followirg ocsurs: there is a materlal
impairment of the value or priority of Mortgagee’s liens on'the Property; or a notice of
lien, levy or assessment Is filed against the Property and is ot dismissed within sixty
(60) days; or the Property or any portion thereof is seized, attached, or otherwise
levied upon by a judicial officer,

ARTICLE &,

EMEDIES

0.1 Remedlies, (8) Upon the occurrence of an Event of Default,
Mortgagee shall have the right to exerclse sll rights and remedies provided by law or in
equity to which Mortgagec is entitled, including, without limiting the generalily of the
foregoing, the right to declare the lndebtedress and all sums due or to become due
under this Mortgage, the Reimbursement Agreement and the Security Documents to be
accelerated and to be due and payable in full,

GEAZZRES

(b) Upon the occurrence of any one or more Events of Default,
Mortgagee in accordance with the Reimbursement Agreement, may, in addition to any
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rights or remedies aveilable o h bereunder or under the other Securlty Documents and
to the extent permitted by applicable law, take such action personally or by its agents
or attorneys, with or without entry, and without notice, demand, presentment or
protest (each and all of which are hereby walved), as it deems necessary or advisable
to protect and enforce [ts rights and remedies sgninst Mortgngor and In and to the
Property, including the following actiung, cach of which may be pursued concurrently
or otherwlise, In Its sole discretion, without impairing or otherwise alfecting ts other
rights or remedles:

(1} doeclare the egntire bulance of the Indebtedness o be
immediatc'y due und payable, and upon any such decleration, the entire unpeld balance
of the Indebtedness shatl became and be bmmediotely due end payable, without
presentment, urinand, protest or further notice of any kind, all of which are hereby
expressly walved Lv) Mortgagor, anything In any other Security Documents to the
contrary notwlthstendiog; or

(1) institute a proceeding or proceedings, judicial or
otherwise, for the complete or portial foreclosure of this Mortgage under any
applicable provision of law; or

(D) sell-e power of sale, If permitied and provided by
applicable law, being expressly granteo by-Mortgagor to Mortgagee) the Property, and
all estate, right, title, interest, clalm anudemand of Mortgagor therein, and all rights
of redemption thereof, at one or more sales,-45 an entirety or in parcels, with such
elements of real and/or personal property, and @2 such time and place and upon such
terms as {t may deem expedient, or as may be required by applicable law, and in the
event of a sale, by foreclosure or otherwise, of less thap-ail of the Property, this
Mortgage shall continuc as a lien and security interest on the remaining portlon of Lhe
Property, or

{(iv) institute an actlon, suit or proceeding in equity for the

specific performance of any of the provislons contained In the Security Documents; or ‘ﬁ

&

(v} apply for the appolntment of a receiver, custodian, [

r trustee, liquidator or conservator of the Property to be vested with the fullesr-vowers N\
‘ permitted under applicable law, as a matter of right and without regard to, or-the t“c
necessity to disprove, the adequacy of the security for the Indebtedness or the solvency Cﬂ

of Mortgagor or any other person liable for the payment of the Indebtedness, and
Mortgagor and each such person liable for the payment of the Indebtedness consents or
shall be deemed to have consented to such appeintment; or

tvl) enter upon the Property, and exclude Mortgagor and Its (
agents and servants wholly therefrom, without liability for trespass, damages or (
otherwise, and take possession of all books, records and accounts relating thereto and

all other Property, and Mortgagor agree to surrender possession of the Property and of
such books, records and accounts to Mortgagee on demand after the happening of any
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Event of Default; and huving ond holding the same may use, operate, manage, preserve,
coutrol and otherwise deal therewlth and conduct the business thereof, elther
personally or by its superintendents, managers, agents, servants, attorneys or receivers,
without interference from Mortgogor; and upon each such entry and from time to time
thereafter Mortgugee may, at the expense of Mortgager und the Property, without
Interference by Mortgugor und as Mortgagee may deem advisable, (A) Ingure or reinsure
the Property, {B) make all necessary or proper repalrs, renewals, replacements,
alterations, additlons, betterments and improvements thereto and thereon and {C) In
every such case In connection with the foregolng have the right to exercise all rights
and powers of Mortgagor with respect to the Property, either in Mortgagor’s name or
otherwise: or

(vii) with or without the entrance upon the Property,
callect, receive, sue for and recover It in [ts own name ail rents and cash collatera)
derived from the Proporty, and after deducting therefrom all costs, expenses and
lfabliities of every character incurred by Mortgogee In controlling the same and in
using, cperating, munaging;-vreserving and controliing the Property, and otherwise in
exercising Mortgagee rights under subsection {vl} of this Section, including all amounts
necessary to pay lmpesitions, lisurance premiums and other charges in connection with
the Property, as well as compensatinn for the services of Mortgagee and its respective
attorneys, agents and employees, to aupiy the remainder as proviged hereln aad in the
Reimbursement Agreement; or

{vili} release any pirrtion of the Property for such
consideration as Mortgagee may require withotut “as to the remalnder ol the Property,
in any way Impalring or alfecting the position of auv subordinate lienholder with
respect thereto, except to the extent that the Indehtzdness shall bave been reduced by
the actual monetary conslderation, if any, received by Mortgagee for such release and
applied to the Indebtedness, and may accept by assignment; jaedge or otherwise any
other property ln place thereof as Mortgagee may require without being accountable
for sp doing to any other lienholder; or

(1x) take all uctions permlitted under the Unifcrm
Commercial Code in effect in the State in which the Property or any por.iea thereof is
located; or

{(x) take any other action, or pursue any other right or
remedy, as Mortgagee may have under applicable law, and Mortgagor does hereby grant
the same to Mortgagee.

I S A IS

5.2 Costs and Expenses. At any time after the Indebtedness hereby
secured shall become due, whether by acceleration or otherwise, Mortgagee shall have
the right to foreclose the lien hereof. [n any suit ta foreclose such lien, there shall be
allowed and included as additional indebtedness In the decree of sale, to the extent
permitted by law, all expenditures and expenses that may be paid or incurred by or on
behalf of Mortgagee for attorneys’ fees, court costs, appraisers’ fees, sheriff’s fees,
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documentary and expert evidence, stenographers’ charges, publication costs und such
other costs and expenses as Mortgagee may deern reasonsbly necessary to prosecute
such suit or to evidence Lo bidders at any sale that may be had pursuant to such decree
the true condition of the title to vr the value of the Property, To the extent,
permitted by law, all such expenditures and expenses shall become addltlonal
Indebtedness secured hereby und shall be due and payable on demand with Interest
thereon from the date of expenditure at the Delault Rate and in eddition shall include
expenditures and expenses incurred by Mortgagee in connectlon with (a) a foreclosure
proceeding; {b) any proceeding to which Mortgagee shall be a party, either as plaintiff,
clatrnant or defendant, by reuson of this Mortgage or uny of the indebtedness; (¢}
preparationy for the commencement of any sule for foreclosure hereby after acernal of
such right 1o foreclosure, whether or not actuslly commenced; or {d) preparation for
the defense of or {nvestigation of any threstened suit, clalm or proceeding that might
affect the Propcrty, whether or not actually commenced.

5.3 Progeeds. The proceeds received by Mortgagee in any foreclosure
sale of the Property shall‘be distributed and applied In the following order of priority:
first, on account of all costs and cxpenses Incident to the foreclosure proceedings,
including {to the extent permilted by law) all such ltems as are mentioned In Section
5.2; second, to all other items which under the terms hereof constitute Indebtedness or
Impositions; and, third, any surplus to/Mortgugor, Its legal representatives or assighs, or
Lo third persons with rights In the Property, as thelr rights may appear.

5.4  Mortgegee's Cause of Actlon, Mortgagee shall have the right,
from time to time, to bring an appropriate actisnto recover any sums required to be
paid by Mortgagor under the terms of this Mortgage, the Reimbursement Agreement,
as they become due, without regard to whether or net the principal indebtedness or any
other sums secured by the Relmbursement Agreement, (ad this Mortgage shall be due,
and without prejudice to the right of Mortgagee therealter %o Institute foreclosure or
otherwise dispose of the Property or any part thereof, or any stier actlon, for any
default by Mortgagor existing at the time the earlier action was commenced.

5.5  Rights Cumulative. The rights of Mortgagee aricing under the
provisicns and covenants contained in this Mortgage, the Relmbursement/Agreement,
and any other Security Documents shall be separate, distinct and cumulative and none
of them shall be exclusive of the others. No act of Mortgagee shall be constries as an
election te proceed under any one provision herein or in such other documents to the
exclusion of any other provision, anything herein or otherwise to the contrary not-

withstanding.

56  No Merger, It s the intention of the partles hereto that if the
Mortgagee shall at any time herealter acquire title to all or any portion of the
Property, then, and until the Indebtedness secured hereby has been paid in full, the
interest of the Mortgagee hereunder and the lien of this Mortgage shail not merge or
become merged in or with the cstate and Interest of the Mortgagee as the holder and
owner of title to all or any portion of the Property, and that, untii such payment, the
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estate of the Mortgoagee In the Property, and the Hen of thls Mortgage and the interest
of the Mortgagee hereunder shall continue In full force and effect to the same extent
as If the Mortgagee had not acquired title to all or any portion of the Property.
Furthermore, if the estate of the Mortgagor shall be a leasehold, unless the Mortgagee
shall otherwise consent, the fee title of the Property leased shall not merge but shall
always be kept separate and distinet, notwithstanding the union of sald estates either
in the ground lessor or in the fee owner, or In a third party, by purchase or otherwise,
If, however, the Mortgagee shell be requested to and/or shall consent to such merger
or such merger shall nevertheless occur without its consent, then this Mortgage shall
attach to and cover and be o Hen upon the fee title or any other estate, title or
Interestia ihe Property demised under the ground lease acquired by the Tec owner and
the same ¢holl be considered us gronted, releused, assigned, transferred, pledged,
enfeoffed, and set over to the Mortgagee and the lien hereof spread to cover such
estate with thesame force and effect as though specifically herein granted, released,
assigned, transferred, pledged, enfeoffed, set over and spread.

ARTICLE
ISCELLANEOUS
6.1  Uoiform Counnedein] Code Securlty Agreement, This Moriguge s

Intended to be a security agreement pursesit to the Uniform Commercinl Code ns
adopted In Hilnols for uny of the ftems specitied obove as the Property which may be
subject to a security interest pursuant to the-gpplicable version of the Uniform
Commercial Code, and Mortgager hereby grants Miortgagee a security Interest In such
portion of the Property. Mortgagor ngrees that Niritgagee may file this mortgage
(nstrument, or a reproduction thereof, In the real esuate records or other appropriote
index, as a financing statement {or any of the ltems specificd asbove as part of the
Property. Any reproduction of thls Mortgage shall be sufficient as a financing
statement. In addition, Mortgagor sgrees to execute and delive: ro Mortgagee upon
Mortgagee’s request any financing statements, as well as extensions; renewsls and
amendments thereof, and reproductions of this Mortgage In such form oz Mortgagee
may require to perfect a security interest therein. Mortgagor shall pey.«u!' costs of
filing such financing statement and any extenslons, renewals, amendmentsand releases
thereof, and shall pay all rensonable costs and expenses of any record searches for
financing statements Mortgagee may require. Without the prior written consent of
Mortgagee, Mortgagor shall not create or suffer to be created pursuant to the Uniform
Commercial Code any other security interest in the Property, including replacements
and additions thereto. Upon any Event of Default under this Mortgage, Mortgagee
shall have the remedies of a secured party under the Uniform Commercial Code und,
at Mortgagee’s option, muy also invoke the remedles provided in this Mortgage. In
exercising any of said remedies, Mortgagee may proceed against the items of real
praperty and any items of personal property specified above as part of the Property
separately or together and in any order whatsoever, without in any way affecting the
availability of Mortgagee’s remedies under the Uniform Commercial Code or of the

remedies in this Mortgage.
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6.2  Waiver. (o} A walver in one or more lnstances of any of the
terms, covenants, conditions or provisions hereof, or of the Relmbursement Agreement
ar uny Security Documents, shall apply to the particular instance or instances and at
the particular thne or thnes anly, and no such welver shill be deemed & continuing
wajver, but afl of the terms, covenonts, conditions and other provisions of this
Martgage and of such other documents shall survive and continue to remaln in full
force and effect. No walver shall be asserted against Mortgagee unless In writing
signed by Mortgagee.

(b}  No delay or omisslon to exerclse any right or power accruing upon
any fallure ¢ event of defeull shall impalr any right or power or shail be construed to
be 8 walver of ‘ary such failure or event of defgult or scquiescence therein; and every
such right and powcr-may be exercised from tlme to time and as often as may be
deemed expedient.

{c)  No waiver of any lallure or Event of Default hereunder by
Mortgagee shall extend to or shall affect any subsequent fatlure or Event of Default or
shall impalr any rights or retnedios consequent thereon.

(d) Nelther Mortgagor nor.any other person now or hereafter obiigated
for payment of all or any part of the sums now or hereafter secured by this Mortgage
shall be reteved of such obligation by reason sf-the faffure of Mortgagee to comply
with any request of Mortgagor or of any other person se obligated to take actlon to
foreclose on this Mortgage or otherwise enforce aay provistons of this Mortgage, the
Reimbursement Agreement, or by reasan of the release, rcgardless of consideration, of
al) or any part of the security held for the indebtedness secired by this Mortgage, or
by reason of any agreement or stipulation between any subs:guent owner of the
Property and Mortgagee extending the time of payment or madilying the terms of the
Mortgage, without first having obtained the consent of Mortgagor or'such ather person;
and In the latter event Mortgagor and all such other persons shall continue to be llable
to make payments according to the terms of any such extension or moaiticetion
agreement, unless expressly released and discharged in writing by Mortgagec

le}  Mortgagee moy release, regardiess of consideration, any part of
the security held for the indebtedness secured by this Mortgage without, as to the
remainder of the security, in any way impairing or affecting the lien of this Mortgage
or its priority over any subordinate lien.

6.9  Paragraph Headings, The tities to the Sectlons and paragraphs
hereof are For reference only and do not Himit in any way the content thereof,

6.4 Amendments in Writing, No change, amendment, or modification
hereof, or any part hereof, shall be valid unless in writing and signed by the parties
hereto or thelr respective successors and assigns.
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6.5 Notices, Mortgagor shail notily Mortgugee promyptly of the
occurrence ef any of the following:

(1) g flre or other casualty causlng damage 1o the Property in
excess of $500,000;

(b} recelpt of notice of condemnation of the Property or iy
pert thereof;

(c) recelpt of notice from any governmental authority reluting
to the stoueiure, use or oceupency of Lhe Property;

{d) recelpt of any notice of slleged defgult from the holder of
any lien or secuifiy)interest in the Property;

(! the commancement of any litigation affecting the Property;

(f any change in the occupancy of the Property.

All notices, demands and requests giver or required to be given by either party hereto
to the other party sholl be In writing and #hall be deemed to have been properly given
if sent In accordance with the terms of e Kelmbursement Agrecment sddressed vs

follows:

To Mortgoagor: Olympic steel, Inc.
5080 Riclhimond Road
Cleveland, Chio 44146
Attn: Vice Pres’dent - Finance

With a copy to: Marc H. Morgenstern, Eso.
Kahn, Kleinman, Yanowicz £-Arnson
The Tower at Erieview
Suite 2600
Cleveland, Ohlo 44114

To Mortgagee: The Fifth Third Bank
1404 East Ninth Street
Cleveland, Ohlo 44114
Attn: Commercial Loan Department
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With a copy to: The Fifth Third Bunk
38 Fountaln Square Plazn
Cinclinnati, Ohlo 45263
Attn: Legal Department

or to such other address as Mortgugor or Mortgagee may from time to time designate
by written notice.

6.6  Ipterpretntion of Words, Any words hereln which are used in one
gender skall be read and coustrud to mean or include the other gender wherever they

would so appiv. Any words herein which are used in the singular shall be read and
construed to'mern and to include the plural whercver they woull so apply, and vice

versa.

6.7  laterest, If from any clrcumstances whatscever the fulflllment of
any provision of this Mortguge involves transcending the limit of validity prescribed by
any applicable usury stawute/or any other appliceble law, with regard Lo obligations of
like character and amount, then the obllgation to be fulfilled will be reduced to the
limlt of such valldity as provided in such statute or law, so that in no event shall any
exactlon of interest be possible undsr chis Mortgage in excess of the limit of such
validity, 1n no cvent shall the Mortgagor be bound to pay interest of more than the
legal limit for the use, forbearance or deientlon of meoney and the right to demand any
such excess Is herchy expressly walved by the Mortgagee.

6.8 Mortgagee's Duties. Mortgagor uereby acknowledges and agrees
that the undertaking of Mortgagee under this Mortgrge Is limited as follows:

Mortgagee shall not act In any way ss«*c agent for or trustee of
Mortgagor. Mortgagee does not intend to act in any way for o ca behalf of Mortgagor
with respect to disbursernent of the proceeds of the Indebtednes: secured hereby. Its
purpose in making the requirements set forth herein and in the Reimbursement
Agreement and Security Documents is that of a lender protecting the oricrity of its
mortgage and the value of ts security. Mortgagee assumes no responsibliity for the
completion of any imprevements erected or to be erected upon the Property; the
payment of bills or any other details in connection with the Property; any plans «nd
specifications in connection with the Property; or Mortgagor’s relations with any
contractors. This Mortgage Is not to be construed by Mortgagor or anyone furnishing
labor, materials, or any other work or product for improving the mortgaged Property as
an agreement upon the part of the Mortgagee to assure anyone that he will be paid for
furnishing such labor, muterlals, or any other work or preduct; any such person must
look entirely to Mortgagor for such payment. Mortgagee assumes no responsibility for
the architectural or structural soundness of any improvements on or to be erected upon
the premises or for the approval of any plans and specifications in connection
therewith or for any improvements as finally completed,
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6.9 Local Law Provisions. This Mortgage secures unpald balances of
obligatory loan advances to be made by Mortgagee on behalf of Mortgagor pursuant to

the terms and provisions of the Reimbursement Agreement, the terms and provisions of
which are incorporated herein as If fully rewritten, Said Reimbursement Agreement
obligates Mortgagee to advance certaln sums under definite and certain conditions, in a
particular manner and at the times set forth thereln, the total outstanding indebtedness
of which, at any one time, Is equal to the amount of the debt secured by this
Mortgage. The Reimbursement Agreement may be inspected by interested persons at

the offices of the Mortgagee.

6.10 Covenant Runping With the Land. Any act or agreement to be

done or pesinrmed by Mortgagor sheil be construed ae @ covenant running with the land
and shail be Lirding upon Mortgagor and its successors and assigns as if they had
personally maic such agreement.,

6.11 "Fxocution Counterparts, This Mortgage may be executed in

several counterparts, ean of which shall be regarded as an original and all of which
shall constitute but one ard the seme instrument,

6.12 Validity, If arv term, covenant or condition of this Mortgage shall
be held to be invalid, illegal or unerleiceable in any respect, this Mortgage shall be
construed without such provision.

6.13 Governing Law, This Me:rgage for all purposes shall be construed
and enforced in accordance with the laws of vha Ctate of Illineis.

6.14 Assignmept. The Mortgagee muy assign this Mortgage to any other
person, firm, or corporation provided all of the provisicns nerecf shall continue In force
and effect and, In the event of such assignment, any advincey made by any assignee
shall be deemed made In pursuance and not In modification néreof and shall be

evidenced and secured by this Mortgage.
ARTICLE 7,
DEFEASANCE: FUTURE ADVANCES

7.}  Defeasance. Mortgagor is indebted to Mortgagee up to the sum of
Ten Million One Hundred Fifty Thousand Dollars {$10,150,000), provided, nevertheless,
that If Mortgagor shall keep, observe and perform all of the covenants and conditlons
of this Mortgage and the Reimbursement Agreement on Its part to be kept and
performed and shall pay, or cause to be pald, to Mortgagee all amounts due or to
beceme due under the Reimbursement Agreement, and all extensions and renewals
thereof, and all of the other Indebtedness, and shall repay any loans and advances
hereafter made by Mortgagee under the terms hereof, then this Mortgage shall be void,
otherwise to remain In full force and effect,
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7.2

Future Advances, The partles hereto intend and agree that this
Mortgage shall secure unpaid balances of any loan advances, whether obligatory or not,

and whether made pursuant to the Letter of Credit and Relmbursement Agreement. or
not, made by Mortgagee after this Mortgage is delivered to the recorder for record to
the extent that the total unpaid indebtedness, exclusive of interest thereon, does not
exceed the maximum amount of unpaid indebtednesas which may be outstanding at any
time, which Ia Flaven Militon Dollars ($11,000,000). Mortgagor further covenants and

sgrees to repay all such advances with Interest, and that the covenants contalned in
this Mortzage shall apply to such advances as well,

IN WITNESS WHEREQF, this instrument has been executed by Mortgagor
on the date first written rbove,

MORTGAGOR:

Witnesses:

. - 9 LY A A
“Printed Name: DAmcL 2 5 170R ' 14 -~ , (/
W\%{i}//ﬂﬁ - - 1a: ice RESI0EAT - Finianice

Mame: 00 Cho L fphe

Printed Name: R-Lous S(JINEE&-’RGER
STATE OF OHIO )
I osa.
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, in and for said State, personally appeared

R Loyss S hncebtgrs, the )L ~Furga/f of-Olmplc Steel, Inc., an Ohlo
corporation, who executéd the foregoing document, and acknowledged the signing
thereof to be his voluntary act and deed as such officer and ch= voluntary act and deed
of said corporation.

IN TESTIMONY WHEREOF, I have hereunder set my hend ind officlal
seal this _/ ﬁ fﬁ day of

&
Jc boben 1993 5/ G
' tv
7 i’j 3
[
This instrument prepared by: e
Jeffrey L. Rohr, Esq. . R patomey 2t LW A
Graydon, Head & Ritchey JEFFREXL ,_‘q.‘,w ot Dine
1900 Fifth Third Center Netary Puble. =
P.O. Box 6464

2 Coryminant 1 an expiration date
spy Gy cate

Cincinnati, Ohio 45201 T e 104,03 N

After recordin% MAIL to:

hicago Title Insurance Company
171 North Clark Street

Chicago, lltinois 60601

Atn: Irene Chase
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EXHIBIT A
Ihe Site

Common Addresa: 1111 Chase Avenue, Elk Grove Village, lilinols
Permanent Index Number; ______ 08-771-303-017
Volume: S0

Lot 124 In Centex Industrial Park Unit 90, being a Subdivision in Sectlion
27, Tawnship 41 Nort), Range {1, East of the third principal meridlan in Cook County,
lilinols.
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EXHIBIT B

Permitted Encumbrances

Rights of the public, the State of Illinols and the municipality ln and to
the West 80 feet of the land as dedicated for Lively Boulevard by plat of
subdivislon aforesaid recorded August 27, 1968 as Document No,
20596539,

Rights of the public, the State of [!linois and the municipality In and to
the northerly 60 feet and the easterly 60 feet of the land, as dedicated
for Chase Avenue by plat of subdlvision aforesald recorded August 27,
1968 as Document No. 20596539.

25 /oot bullding line on the West end North lines of sald Lot 124 as shown
on plat.of subdivision aforesaid.

Easements overthe West 25 feet, the North 25 feet and the South 15
feet of said Lat 124 for publlc utilitles and drainage, as shown on plat of

subdivision afore:ald.

Easements over the Weze 25 feet and the North 25 feet of Lot 124 for
sewer and water products, azchown on plat of subdivision aforesald.

Easement In favor of the Illincis Bell Telephone Company and the
Commonweslth Edlson Company, s:d Its/their respective successors and
assigns, to install, operate and maiatuls all equipment necessary for the
purpose of serving the land and other pitperty, together with the right of
access to sald equipment, and the provisions rslating thereto contained in
the plat recorded/filed as Document No. 20584539, affecting the West 25
feet, North 25 feet and South I5 feet of the land

Easement over the West 25 feet, North 25 feet and Suuth 15 feet of sald
Lot 124 for the purpose of Installing and maintaining gar mains and
appurtenances, as granted to Northern lilinois Gas Compury. a= shown on
the plat of subdivision aforesald.

Covenantr end restrictions contained in Deed from Chicago Title and
Trust Company, as trustee under Trust Agreement dated April 12, 1962,
known as Trust Number 44344 to Viking Steel Company, a corporation
Ohio dated September 18, 1968 and recorded September 26, 1968 as
Document No. 20627756 relating to the use of the land, character,
Jocation, height and use of buildings to be erected on the land, and
providing for off street parking. NOTE: Said instrument contains no
provision for a forfeiture of or reversion of title in case of breach of

condition.

Utility essement for purpose of erecting, constructing, maintaining and
operating utility services, over, across, under and through the land in the
designated set back areas, as reserved to the Grantor in the Deed noted
above as Document No. 20627755.
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