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\n PIRST AMENDMENT TO MORTGAGE

™~

THIS) PIRST AMENDMENT TO MORTGAGE (this "amendment") is
entered into as +f the 4. day of December, 1996, by SIPI
METALS CORP., ain/Tillinols corporation, (hereinafter called
"Mozrtgagor"), haviny its pr1nc1pal place of business at 1720 A
North Elston Avenue, Chicago, Illinois 60622, in favor of
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national
banking association, with-its chief executive offices located in
Chicago, Illineis ("ANB"); andividually and as Collateral Agent
for ANB and RHODE ISLAND HCSF(TAL TRUST NATIONAL BANK, a national
banking association (ANB, in the-capacity of Collateral Agent,
being hereinafter referred to as “Mortgagee').

WITNESS®

WHEREAS, Mortgagor and ANB have heretofore entered into
that certain Secured Credit Agreement, datzd as of September 30,
1988, as the same has been amended and modifizd from time to time
(the "Oriqinal Credit Agresment"), providing Tor the extension of
certain credit and other firancial accommcdatizns by ANB to
Mortgagor;

WHEREAS, in connection with the Credit Agrzewent,

Mortgagor executed and delivered toc ANB that certain Twiifth
amended and Restated Revolving Credit Note dated as of April 28,
1995 (the "Imitial Revolving Note"), that certain Ninth Zmended

and Restated Transaction Note dated as of April 28, 1995 (nrnue
"Transaction Note"), that certain 1990 Note dated June 27, 1990
{the "1990 Note"), that certain Special Alloys Note dated as of {2
May 26, 1994 (the "Special Alloys Kote"), that certain Mortgage %
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Term Note dated as of September 22, 1995 (the "HMortgage Term
Note”) and that certain New Special Alloys Note dated as of
September 22, 1995 (the "New Special Alloys Note”; the Initial
Revolving Note, the Transaction Note, the Special Alloys Note,
the Mortgage Term Note and the New Special Alloys Note are
sometimes hereinafter referred to collectively as the "Initial

Notesa"); and

WHEREAS, the indebtedness evidenced by the Initial
Notes is secured by, inter alia, that certain Mortgage dated as
of September 22, 1995 and recorded September 29, 1995 in the
office of the Cook County Recorder of Deeds as Document
No. 95643387 (the "Mortgagse"), wherein Mortgagor granted to ANB
the liens-and security interests referred to therein, including,
but not limlted to, Mortgagor’s estate, right, title, interest,
claim and demand in and with respect to certain real property in
Cook County, illineis, and more particularly described in
Exhibit A attacned hereto and made a part hereof; and

WHEREAS, Mortgagor and Mortgagee have entered into that
certain Amended and knstated Secured Credit Agreement of even
date herewith (the "Creiit Agreement”) which amends and restates
the Original Credit Agreaement to, among other things, provide for
(i) a revolvirg loan (the "aw Revolving Loan”) to Mortgagor in
an amount not to exceed TWENYY MILLION DOLLARS ($20,000,000.00},
which New Revolving Loan is evidenced by two New Revolving Notes,
dated of even date herewith, exzacuted and delivered by Mortgagor
to Mortgagee, each in the aggregate vrincipal amount of TEN
MILLION DOLLARS ($10,000,000.00) (thhe New Revolving Motes and all
amendments, rensewals, extensions for anv period, increases or
rearrangements thereof is hereinafter leferred to as the "New
Ravolving Notes"), (ii) a term loan (the “R3OP Loan") to
Mcrtgagor in the amount of TWO HUNDRED SEVEN THOUSAND NINE
HUNDRED NINETY-EIGHT DOLIARS ($207,998.00), winich ESOP Loan is
evidenced by an ESOP Note, dated of even date herewith, executed
and delivered by Mortgagor to Mortgagee in the aygregate
principal amount of TWO HUNDRED SEVEN THOUSAND NINE HUNDRED
NINETY~EIGHT DOLLARS ($207,998.00) (the ESOP Note and all
amendments, renewals, extensions for any period, increussas or
rearrangements thereof is hereinafter referred to as the '"ESOP
Note"), and (iii) a term lcan (the 71996 Loan") to Mortgagcr in
the amount of TWO MILLION THIRTY-EIGHT THOUSAND DOLLARS
($2,038,000.00), which 1996 Loan is evidenced by a 1996 Note,
dated of even date herewith, executed and delivered by Mortgagor
to Mortgagee in the aggregate principal amount of TWO MILLION
THIRTY-EIGHT THOUSAND DOLLARS ($2,038,000.00) (the 1996 Note and
all amendments, renewals, extensions for any period, increases or
rearrangements thereof is nerejnafter referred to as the "1996
Note”; the New Revolving Notes, the ESOP Note and the 1996 Note
are sometimes hereinafter referred to collectively as the

"Notes"); and

WHEREAS, Mortgagor and Mortgagee desire to amend the
Mortgage to secure the Notes;
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NOW THEREFORE, for good and valuable consideration, the
receipt of which is hereby acknowledged, the performance of all
covenants and agreements herein contained and in consideration of
the sum ¢f Ten and 00/100 Dollars ($10.00) in hand paid,
Mortgagor and Mortgagee hereby agree that the Mortgage shall be
and is hereby amended as follows:

1. All terms not defined herein shall have the same
meaning set forth in the Credit Agreement.

2. The mortgage debt heretofore evidenced by the
Initial Revolving Note i1s now evidenced hy the New Revolving
Note, *ine mortgage debt heretofore evidenced by the 1990 Note is
now evidenced by the ESOP Note, and the mortgage debt heretecfore
evidenced by the Transaction Note, the Special Alloys Note, the
Mortcage Trrm Note and the New Special Alloys Note is now
evidenced by tie 1996 Note. The Mortgage, as modified hereby,
now secures the linw Revolving Note, the ESOP Note and the 1996
Note with all the priorities enjoyed by said Mortgage at its
inceptien.

3. All references in the Mortgage to the "Credit
Agreement” shall be deemed to refer to the Credit Agreement as
defined herein.

4, The "WHEREASY cluuses of the Mortgage are hereby
deleted in their entirety and replaced with the following:

YWHEREAS, Mortgagor =2:iil Mortgagee have entered
into that certain Amended and Rerc:ited Secured Credit
Agreement of even date herewith (the Amended and Restated
Credit Agresment and all amendments, ienewals, extensions
for any period, increases or rearrangameats thereof is
hereinafter referred to as the "Cradit ligeement"),
providing for the (i) a revolving loan {(tue "New Revolving
Loan") to Mortgagor in an amount not to exceed TWENTY
MILLION DOLLARS ($20,000,000.00), which New Revolving Loan
is evidenced by two New Revalving Notes, dated 5f even date
herewith, executed and delivered by Mortgagor to Movigagee,
each in the aggregate principal amount of TEN MILLIOY
DOLLARS {510,000,000.00) (the New Revolving Notes and all
amendments, renewals, extensions for any period, increases
or rearrangements thereof is hereinafter referred to as the
"New Revolving Notes"), (ii) a term loan {the "ESOP Loan")
to Mortgagor in the amount of TWO HUNDRED SEVEN THOUSAND
NINE HUMDRED NINETY-EIGHT DOLLARS ($207,998.00), which ESOP
Loan is evidenced by an ESOP Note, dated of even date
herewith, executed and delivered by Mortgagor to Mortgagee
in the aggregate principal amount of TWO HUNDRED SEVEN
THOUSAND NINE HUNDRED NINETY-EIGHT DOLLARS (5207,998.00)
(the ESOP Note and all amendments, renewals, extensions for
any period, increases or rearrangements thereof is
hereinafter referred to as the "E80OP Nota"), and (iii) a
term loan (the "1996 Loan") to Mortgagor in the amount of
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TWO MILLION THIRTY-EIGHT THOUSAND DOLLARS ($2,038,000.00),
which 1996 Loan is evidenced by a 1996 Note, dated of even
date herewith, executed and delivered by Mortgagoer to
Mortgagee in the aggregate principal amount of TWO MILLION
THIRTY-EIGHT THOUSAND DOLLARS ($2,038,000.00) {(the 1996 Note
and all amendments, renewals, extensions for any period,
increases or rearrangements thereoi is hereinafter referred
to as the "1996 ¥ote'; the New Revolving Notes, the ESOP
Note and the 1996 Note are sometimes hereinafter referred to

collectively as the "Notes"); and

WHEREAS, as a condition to Mortgagee’s extension of
czrcrain financial accemmodations to Mortgagor, including,
without limitation, the extension of credit evidenced by the
Notet snd the Credit Agreement, Mortgagee has required that
Mortgagcr enter inte this Mortgage and grant to Mortgagee
the liens 2nd security interests referred to herein to
secure (1) Lhe payment of the principal amount evidenced by
the ESOP ar” the 1996 Note, together with interest thereon;
(ii) the paymeat ~f the principal amount, together with
interest thereor, of all the present and future advances of
money made by Mortgagee to Mortgagor, including without
limitation, the reberrowing of principal previousiy repaid
pursuant to the New Revolving Notes, {iii) the payment and
performance of all othe:r ubligations of Mortgagor to
Mortgagee under the Credit agreement, all other Related
Documents (as defined in tie Tredit Agreement), including
this Mortgage, and (iv) all otper Liabilities {as defined in
the Credit Agreement) of Mortgeysr to Mortgagee (all of the
foregoing are hereinafter collectively referred to as the

"obligations") ;¥

5. The first full paracraph on page 5 of the Mortgage
is hereby amended to read in its entirety as (Xollows:

"PROVIDED, HOWEVER, that if Mortgagor shall promptly
pay and shall timely perform all of the <bligations and
if there shall exist no Event of Default o: Unmatured
Event of Default under the Credit Agreement, iihen, upon
the termination of all obligations, duties and
commitments under the 1996 Note, this Mortgage ari the .
estate granted hereby shall become null and void." :

6. The third paragraph on page 5 of the Mortgage is
hereby amended to read in its entirety as follows:

"THIS MORTGAGE SECURES FUTURZ ADVANCES, up to a maximum
principal amount of FORTY~-FIVE MILLION DOLLARS

($45,000,060.00) ."

7. The Mortgagor acknowiedges that, under the Credit

Agreement, the Mortgagor is justly indebted to Mortgagee in
principal amounts heretofore evidenced by the Initial Notes and
now evidenced by the New Revolving Notes, the ESOP Note and the
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1996 Note and secured by the Mortgage and the other Related
Documents and that Mortgagor has no offsets, defenses or other
claims, counterclaims or demands of any nature whatsoever with
respect to all or any portion of such indebtedness evidenced and

secured thereby.

8. Mortgagor remakes to Mortgagee all cof the
representations, covenants and warranties set forth in the

Mortgage,

9. Except as hereirn set forth, the Mortgage is
unmodified and in full force and effect and may not be further
modifica-other than by an agreement in writing signed by
Mortgagox 2nd Mortgagee.

10 No reference to this Amendment need be made in any
instrument or ir-any document at any time referring to the
Mortgage, any recsirence in any such instrument or document to be
deemed a reference to the Martgage as amended hereby.

11. This Zmerndment may be executed in any number of
counterparts each of which shall be an original and all of which,
taken together, constitute one and the same instrument.

IN WITNESS WHEREOF, this instrument is executed as of
the day and year first above written by the person or persons
identified below on behalf of Mocigagor (and said person or
persons hereby represent that they possess full power and
authority to execute this instrument).

MORTGAGEE: MORTGACOR.

AMERICAN NATIONAL BANK AND SIPI METALS JORP.,
TRUST COMPANY OF CHICAGO an Illinois <siporation

By.éﬁﬁibmz fu,cdquéoﬁf- 1 »»i;i;
Its: C/Eaﬁlif //LédﬂtaALOwﬁz: Eree V. O

‘8696
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STATE OF ILLINOIS )|
5S.

b R o s e

COUNTY OF COOX )

On this, the /‘7 day of December, 1996, before me, a

Notary Public, personally appeared fiaricrl A. /i oiosGs] who
acknowledged /'¢or self to be the _<xep, .27 of SIPI METALS
CORP., an Illinois corporation, and nd that as such

Zxpn . ; S he, being authorized to do seo, executed the
foregoing Amendment to Mortgage on behalf of such corporation for
the purpusas therein contained by signing 4 -,  name thereto as
such il "'[9, .

In wiiness wherecf, I have hereuntco set my hand and
official seal.

//
S UM ﬂeii/’*_—ﬁ
Notzary Publi \%c

N i
-uv“"r
\__ (NOTARTAL SEAL- TR
(Y 9 L\
My Commission Expires: o7 4*&0__ JO\( &‘);:':\C 51;\;(;\9
p‘ﬁp JNISSION

STATE OF ILLINOIS )
Ss.

COUNTY OF CQOK )

On this, the /7 day of December, 195%, before me, a
Notary Public, personally appeared Loy Tl c"iz who
acknowledged ¢/ self to be the i *‘ of “AMERICAN
NATIONAL ANK AND TRUST COMPANY OF CHICAGO, and that a< cuch

Vo , _f he, being authorized to do so, exeliuted the
foregoing Amendment to Hortgage on behalf of such bank for the
purposes thegein contained by signhing 5{&/’ name thereto as such

In witness whereof, I have hereunto set my hand and
official seal.

86RCH6GI6

_—— /

S M~
Notdry Pub?ib‘
(f{V[HOSARIAL

My Commission Expires: 2/; //

AN -
a M. SY L\é JLLINOE 3

0
?‘d%‘-‘c- “@%m&s LR

st
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Legal Description

LOTS 55 AND 56 AND ALL THAT PaRT OF 1OTS 57 TO 64, ALL INCLUSIVE,
IN BLOCK 1, IN CHICAGO DISTILLING CO’S SUBDIVISION OF BLOCK 19 IN
SHEFFIELD’S ADDITION TO CHICAGO IN THE SOUTHWEST 1/4 OF SECTICN
32, TOWNSHIP 4C NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING EASTERLY OF THE WESTEZRLY LINE OF LOT 57 AFORESAID
AND EASTERLY OF A CURVED LINE 10 FEET EASTERLY OF AND PARALLEL TO
THE CEIPER LINE OF A RAILROAD TRACK ACROSS SAID LOTS 57 TO 54,
ALL INCLNSIVE, WHICH LINE IS MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING ON THL NORTHEASTERLY LINE QF LOT 64 AFORESAID TC A
PQINT 10.50 INCKES SOUTHEASTERLY OF THE NORTHEASTERLY CORNER GOF
SAID LOT; THENCE SOUTHWESTERLY ON A CURVED LINE RADIUS 563.69
FEET CURVE CONVEX TQ THUE NORTHWEST A DISTANCE OF 150.06 FEET TO A
POINT OF COMPOUND CUKVE; THENCE CONTINUING SOUTHWESTERLY ON A
CURVED LINE RADIUS 218.83 FEET, A DISTANCE OF 90.99 FEET TO AN
INTERSECTION WITH THE SOUTHWESTERLY LINE OF LOT 57 AFORESAID,
WHICH POINT IS 8.85 FEET SOUIKEAST OF THE NORTHWESTERLY CORNER OF
SAID LOT 57 (EXCEPT FROM THE aBOVE PREMISES THAT PART OF
AFORESAID I1OTS 63 AND 64 DESCRIBED AS FOLLOWS:

BEGINNING ON THE NORTHEASTERLY LIN:Y OF LOT 64 AFORESAID AT A
POINT 19.50C INCHES SOUTHEASTERLY OF 7nE NORTHEAST CORNER OF SAID
LOT; THENCE SOUTHEASTERLY ALONG THE ROKTHEASTERLY LINE OF SAID
LOT 7.19 FEET; THENCE SOUTHWESTERLY ALONG A CURVED LINE CONVEX TO
THE NORTHWEST WITH A RADIUS OF 240,00 FEET' A DISTANCE OF 61.79
FEET TO AN INTERSECTION WITH THE CURVED L1iF RADIUS 563.69 FEET
HERETOFORE DESCRIBED; AN INTERSECTION WITH THE CURVED LINE RADIUS
563.69 FEET, A DISTANCE OF 66.02 FEET TO THE PL-CF OF BEGINNING),
ALL IN COOX COUNTY, ILLINOIS.
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