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- MORTGR(ZE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS, FINANCING STATEMENT AND FIXTURE FILING

THIS MORTGAGL, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS, FINANCING STATZ#ENT AND FIXTURE FILING (“Mortgage”) is
made as of June , 1998, %y McCOOK METALS L.L.C., an Illinois
limited liability company with an office at 1lst Avenue and 47th
Street, McCook, Illinois 60525-3234 (“Mortgagor”), to PPM
FINANCE, INC., a Delaware corporztion with an office at 225 West
Wacker Drive, Chicago, Illinois 60605, as mortgagee, assignee and
secured party, in its capacity as ccilateral agent on behalf of
the Purchasers as hereinafter defined ((Logether with any
successors or assigns in such capacity; thz “Agent” or
“Mortgagee”) .

I.
RECITALS

WHEREAS, Mortgagor is the owner and holder cf fee
simple title in and to all of the real estate located in‘the
County of Cook and State of Illinois (the “state”), more fully
described in Exhibit A attached hereto {(the "Premises”) and the
owner of the Personal Property (as hereinafter defined), which
Premises forms a portion of the Property described below;

WHEREAS, on June [/, 1998 Mortgagor entered into that
certain Senior Floating Rate Note Purchase Agreement by and among
each of the financial institutions named therein (the
wpurchasers”) (as the same may be amended, modified or otherwise
supplemented and in effect from time to time, hereinafter the

HY1-230080.3




T

'UNOFFICIAL COPY




UNOFFICIAL COPY

“Note Purchase Agreement”) under which the Purchasers have agreed
to purchase Senier Floating Rate Notes (collectively, the
“"Notes") in the aggregate principel amcunt of Seventeen Million
Dollars ($17,000,000.00} (collectively, the "Loans");

WHEREAS, Mortgagor wishes to provide further assurance
and security to the Agent and the Purchasers and as a condition
to the Agent and the Purchasers executing the Note Purchass
Agreement, the Agent and the Purchasers are requiring that
Mortgagor grant to the Agent, on behalf of the Purchasers, a
security interest in and a mortgage lien upon the Property (as
hereinafter defined), subject to the Permitted Encumbrances (as
hereinafter defined), to secure all of Mortgagor's obligations
under the Note Purchase Agreement, the Notes and the Security
Documents  (as these and other capitalized terms not otherwise
defined necnin are defined in the Note Purchase Agreement);

WHERVAS, this Mortgage is being given by Mortgagor to
gecure (a) the payment of the Indebtedness (as such term is
defined in the Note Purchase Agreement}, and (b} the performance
of all terms, coveneits, conditions, provisions, agreements and
liabilities contained in the Note Purchase Agreement, the Notes,
this Mortgage and the olher Security Documents (but not including
any obligation under any warrant that has been or that is
hereafter issued by Mortgayzx in favor of Mortgagee)
(collectively, the “Secured-indebtedness”); and

WHEREAS, this Mortgagu snall be subordinate to that
certain Mortgage executed on even(dite herewith by and between
Mortgegor and General Electric Capicei Corporation ("GECC"),
granting to GECC, as agent on behalf ‘of certain financial
institutions named therein (the "Lendere'), a security interest
in and first mortgage lien upon the Properby to secure certain of
Mortgagor's obligations under the Loan Documents, as defined
therein (the “Senior Mortgage”; and the mortgagee under the
Senior Mortgage, the “Senior Mertgagee”).

I1.
H NT

NOW, THEREFORE, in order to secure the payment ©f any
and all Becured Indebtedness, and in consideration of Ten ard
No/100 Dollars ($10.00) in hand paid by Mertgagee to Mortgagor,
the Recitals above stated, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknovwledged, Mortgagor GRANTS, BARGAINS, SELLS, ASSIGNS,
RELEASES, ALIENS, TRANSFERS, WARRANTS, DEMISES, CONVEYS and
MORTGAGES to Mortgagee and ite successors and assigns forever
(and grants to Mortgagee and its successors and assigns forever a
continuing security interest in and to) all of Mortgagor’s
estate, right, claim and interest in and to the Premises

NY1-230090.4
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described on Exhibit A, together with all Mortgagor’s estate,
right, claim and interest in and to the following described
property, all of which other property is pledged primarily on a
parity with the Premises and not secondarily (the Premises and
the following described rights, interests, claims and property
are collectively referred to as the “Property”):

fa) all buildings, structures and other improvements

of every kind and description now or hereafter erected, situated,
or placed upon the Premises other than overhead cranes (which are
covered by that certain Security Agreement {(the "Security
Agresment") dated as of the date hereof executed by the Mortgagor
in faves of the Purchasers) (the “Improvements”), together with
any and all Personal Property (as defined in Paragraph (i) below)
and all atfachmentspnow or hereafter owned by Mortgagor and
ocated in-or on, forming part of, attached to, used or intended

(bHﬁA—*Mﬂpto be used in- connection with, or incorporated in any such

oid oveh
cﬂﬁNﬁSB.

&ﬁ*’

Improvements, arncluding all extensions of, additions to,
betterments, renewals of, substitutions for and replacements for
any of the foregoiny;

(b) all claims, demands, rights, title and interest of
Mortgagor now owned or hereafter acquired, including without
limitation, any after-accuired title, franchise, license,
remainder or reversion, in and to any and all (i) land or vaults
lying within the right-of-way of any street, avenue, way,
passage, highway, or alley, open or proposed, vacated ov
otherwise, adjoining the Premises; .(ii) alleys, sidewalks,
streets, avenues, strips and gores. of land belonging, adjacent or
pertaining to the Premises or the Improvements; (iii) storm and
sanitary sewer, water, gas, electricy'railway and telephone
services relating to the Premises and the Improvements; (iv)
development rights, air rights, water, watexr rights, water stock,
gas, oil, minerals, coal and other substances of any kind or
character underlying or relating to the Premisss-or any part
thereof; and (v) tenements, hereditaments, easemants,
appurtenances, other rights, liberties, reservations; allowances
and privileges relating to the Premises or the Improvements or in
any way now or hereafter appertaining thereto, includiig
homestead and any other claims at law or in equity;

(c} all leasehold estates and right, title and
interest of Mortgagor in any and all leases, subleases,
management agreements, arrangements, CONCessions Or agreements,
written or oral, relating to the use and occupancy of the
Premises or the Improvements or any portion therecf, now or
hereafter existing or entered into (collectively “Leases”);

{d) all rents, issues, profits, royalties, revenue,
advantages, income, avails, claims against guarantors, all cash
or security deposits, advance rentals, deposits or payments given

RESIICRL L T
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and other benefits now or hereafter derived directly or
indirectly from the Premises and Improvements under the Leases or
otherwise (collectively “Rents”), subject to the right, power and
authority in the Assignments {as hereinafter defined) to collect
and apply the Rents;

(e} all right, title and interest of Mortgagor in and
to all options to purchase or lease the Premises or the
Improvements or any portion thereof or interest therein, or any
other rights, interests or greater estates in the rights and
properties comprising the Property now owned or hereafter
acquired by Mortgagor;

(£) any interests, estates cor other claims of every
name, kind or nature, both in law and in eguity, which Mortgagor
now has oi may acquire in the Premises and Improvements or other
rights, int:evests or properties comprising the Property now cwned
or haveafter/asguired;

{g) all wxrights of Mortgagor to any and all plans and
specifications, desdigns, drawings and other matters preparad for
any construction con tnel Premises or regarding the Improvements;

(hY all righes oi Mortgagor under any contracts
executed by Mortgagor witii any provider of goods or services for
or in connection with any construction undertaken on or services
performed or to be performed in connection with the Premises or
the Improvements;

(i) all right, title and_ usterest of Mortgagor in and
to all the following tangible personal property (“Personal
Property”) owned by Mortgagor and now oxr at any time hereafter
located in, on or at the Premises or the Improvements and used or
useful in connection therewith:

(i} all building materials located upon the
Premises and intended for constructicn, reconstruction,
alteration, repair or incorporation in or to (he
Improvements now or hereafter Lo be constructed chereon,
whether or not yet incorporated in such Improvements, (all
of which shall be deemed to he included in the Propexty upon ; gy
delivery thereto}; ap

&)

(11) all machines, machinery, fixtures, apparatus, I
eguipment or articles used in supplying heating, gas, 4]
electricity, air-ceonditioning, water, light, power, &L
plumbing, sprinkler, waste removal, refrigeration, e
ventilation, and all fire sprinklers, alarm systems, e
protection, electronic monitoring equipment and devices;

(ii1) all window, structural, maintenance and
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cleaning equipment and rigs; and

(iv} all fixtures now or hereafter owned by
Mortgagory and attached to or contained in and used or useful
in connection with the Premises or the Improvements (other
than overhead cranes which are covered by the Security
Agreement). All such property owned by Mortgagor and placed
by it on the Premises or used in connection with the
operation or maintenance shall, so far as psrmitted by law,
be deemed for the purposes of this Mortgage to ba part of
the real estate constituting and located on the Premises and
cavered by this Mortgage. As to any of the property that is
aek part of such real estate or does not constitute a
“Idwture,” as such term 1s defined in the Uniform Commercial
Code et the State (the “Code”), this Mortgage shall be
dsemed’ o be a security agreement under the Uniform
Commercipi Code for the purpose of creating hereby a
gecurity fdpcerest in property, which Mortgagor hereby grants
Lo the Mortgagee as “secured party” as defined in the Code.
The enumerationof any specific items of Personal Property
szt forth herein swkall in no way exclude or be held to
gxclude any items of property not specifically enumerated;
and

{j}  all the estate, interest, right, title or other

' or demand which the Mortgagor now has or may hereafter have
qulre with respect to (1) proceeds of insurance in effect
ragpect to the Property and (1i) any and all awards, claims
damages, judgments, settlements and other compensation made
or conseguent upon the taking by «¢nondemnation, eminsnt domain
or any like proceeding, or by any proceeding or purchase in lieu
thereof, of the whole or any part of the Property, including,
without limitation, any awards and compensation resulting from a
changs of grade of streets and awards and compensation for
severance damages (collectively “Awards"). -
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TO HAVE AND TO HOLD the Property hereby wortgagsd and
conveyed or so intended, together wikth its rents, issuws and
profits, unto the Mortgagee, its successors and assigns o forever,
for the uses and purposes herein set forth, subject, however,
only to the Permitted Exceptions (hereinafter defined).

The Mortgagor hereby covenants with the Mortgagee:
} that at the execution and delivery herecf, Mortgagor owns the
operty and has good, indefeasible estate therein, in fee
mplz; (ii) that the Property is free from all encumbrances and
xceptions to title (and any claim of any cother person) cther
han the 3enicr Mortgage, and those other encumbrances and
zxceptions which are “Permitted Encumbrances” under the Senior
rortgage ("Permitted Exceptions”); (i1ii) that it has good and
tawful right te sell, mortgage and convey the Property; and (iv)
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that Mortgagor and its successors and assigns shall forever
warrant and defend the Property against all claims and demands
whatsoever.

If and when Mortgagor has paid all of the Secured
Indebtednass, then this Mortgage and the estate, right and
! interest of the Mortgagee in and to the Property shall ceas= and
- shall be released at the cost of Mortgagor.

ITT.

GENERAL AGREEMENTS

5.1, Payment of Indebtedness. Mortgagor shall pay
promptly aad when due all amounts owing by Mortgagor in respect
of the princigel and interest on the Indebtedness evidenced by
the Notes (as‘dzfined in the Note Purchase Agreement; hereinafter
defined as the “Notes”) at the times and in the manner provided
in the Note Purchase Agreement, the Notes, this Mortgage, or any
of the other Securiky Documents. Bach of the Notes bears
interest as therein provided, and the final maturities of the
Notes are on or before Yovember 30, 2000. The No:tes provide for
a variable rate of interest.

3.2, Impositions.  Facept as otherwise permitted under
the Note Purchase Agreement, and subject to Mortgagor’'s rights
under Section 3.2 of the Senior Mortgage, Mortgagor shall pay
immediately, when first due and owipy, all general taxes, special
taxes, special assessments, water charoes, sewer charges, and any
other charges, fees, taxes, claims, levies, expenses, liens and
assessments, ordinary or extraordinary, governmental or
nongevernmental, statutory or otherwise (all of the foregoing
being herein collectively referred to as “Impositions”), that may
be asserted against the Property or any part ‘thereof or interest
therein.

3.3. Payment of Impositions by Mortgagee. Jpon the
cccurrence and during the continuance of an Event of Default (as
hereinafter defined), Mortgagee is hereby authorized tao wmake or
advance, in the place and stead of Mortgagor, any payment
relating to Impositions. Mortgagee may do so according to any
pill, statement, or estimate procured frem the appropriate public
office without inquiry into the accuracy or the validity of any
Impositions, lien, sale, forfeiture, or related title or claim.
Mortgagee is further authorized to make or advance, in place of
Mortgagor, any payment relating to any apparent or threatened
adverse title, lien, statement of lien, encumbrance, claim,
charge, or payment otherwise relating to any other purpose herein
and herepy authorized, but not enumerated in this Paragraph,
whenever, in Mortgagee’'s judgment and discretion, such advance

AR YA
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seems necessary or desirable to protect the full security
intended to be created by this Mortgage. All such advances and
indebtedness authorized by this Paragraph shall constitute
Secured Indebtedness and shall be repayable by Mortgagor upon
demand with interest at the Default Rate (as defined in the Note
Purchase Agreement).

3.4. Insurance.

(a}l The Mortgagor shall, at its sole expense, obtain
for, deliver to, assign and maintain for the benefit of the
Mortgagee, during the term of this Mortgage, insurance policies
in such amounts as the Mortgagee may reasonably require, insuring
the Property against all insurable hazards, casualties and
contingencies (including without limitation loss of rentals or
business dplerruption), as the Mortgagee may require, and shall
pay promptly when due any premiums on such insurance policies and
on any renewals thereof. The form of such policies and any
endorsements thireon and the companies issuing them shall be
acceptable to the(Mortgagee. All such policies and renewals
thereof shall ke held by the Mortgagee and shall contain a non-
contributory standard Mdrtgagee’s endorsement waking losses
payable to the Mortgagez as Mortgagee and secured party. At
least fifteen (15} days pryor to the sxpiration date of any such
policy, renewals thereof satisfactory to the Mortgagee shall be
delivered to the Mortgagee. Within fifteen (15) days after the
anniversary or effective date'wf-each such insurance policy, the
Mortgagor shall deliver to the lortgagee receipts evidencing the
payment of all premiums on such inswrance policies and renewals.
In the event of loss, the Mortgagor will give immediate written
notice to the Mortgagee and the Mortgssee may make proof of loss
if nct made promptly by the Mortgagor. All such policies shall
provide that they shall not be cancelled er terminated without at
least thirty (30) days prior written noticel tc the Mortgagee.
Coverage under any policy of fire and casualty insurance with
extended coverage which the Mortgagee may require-for the
Property will not be regquired to exceed the full-insurable value
of the Property and any rent insurance required will ‘ot be for
an amount in excess of two vear’s fair market rental fce.the
Property.

(P} Pursuant to its rights granted hereunder in all
proceeds from any such insurance pclicy, the Mortgagee is hereby &L
authorized and empowered at its option to adjust or compromise Eﬁ
any leoss under any insurance policy on the Property and to o
collect and receive the proceeds from any such policy and the
Mortgagor hereby appoints the Mortgagee the agent and )
attorney-in-fact of the Mortgagor to do so; such power, being o
coupled with an interest, is irrevocable. Each insurance company nha
is hereby authorized and directed to make payment for all such
losses directly to the Mortgagee alone and not to the Mortaagor
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and the Mortgagee jointly. After deducting from such insurance
vroceeds any expenses incurred by the Mortgagee in the collection
or handling of such funds, the Mortgagee may apply the net
vroceeds, at its option, eilther toward restoring the Property or
a5 a credit on any portion of the Secured Indebtedness, whether
then matured or to mature in the future, or at the opticn of the
Mortgages, such sums either wholly or in part may be paid over to
rhe Mortgagor to be used te repair the Improvements or to huild
new improvements in their place or for any other purposes or
object satisfactory to the Mortgagee, without affecting the lien
cf this Mortgage for the full amcunt secured hereby before such
payment took place. Although the Mortgagee intends to use
reasonuble eiforts to collect such payments in a timely fashion,
the Mortzagee shall not be responsible for any failure to collect
any insurarce proceeds due under the terms of any policy
regardless/oi the cause of guch failure other than the
Mortgages's willdful and wrongful refusal to so collect same.

{c) Mortgagor shall, at its sole expense, obtain for,
deliver to and maintain for the benefit of the Mortgagee during
the term of this Morigage liability insurance relating to the
Property, in such amcunte, with such companies and in such form
as may be reguired by the Mortgagee. The Mortgagee may require
such policies to contain zn endorsement in form satisfactory to
the Mortgagee, naming the Mdrigagee as an additional insured
thereunder. The Mortgagor shall\pay promptly when due any
premiums on such insurance policies and renewals thereof.

(d) The Mortgagor shally 4o its sole expense, cbtain,
{1) an environmental impairment liability insurance policy naming
the Mortgagee as an additiconal insured/~in such amounts, with
such companies and in such form as the Mgrtgagee may reasonably
regquire, and (ii) endorsemants to its publi< liability insurance
policy insuring against liability with respeec. to the generation,
storage, transportation, use or disposal of hazaxrdous substances
(as defined in Section 101(14) of the Comprehensive Environmental
Regponse, Compensation and Liability Act, as amended.42 U.S.C.
§ 9C01(14). Both the environmental impairment liakil .ty
insurance policy and the public liability insurance policy shall
contain all appropriate endcrsements, if any, necessary <o insure
against any claim or claims for damages and cleanup costa iboth
on-site and off-site cleanup costs) attributable to any spill,
discharge or otner release of such hazardous wastes.

(e) The rights of the Mortgagee under this Section 3.4
shall be subject and subordinate toc the rights of the Senicr
Mortgagee under the Senior Mortgage.

3.5. Condemnation and Eminent Domain. Mortgagor shall
give Mortgagee prompt notice of all proceedings, instituted or
threatened, seeking condemnation or a taking by eminent domain or

WET-23U0a0 4
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like process (herein collectively called “Taking”), of all or any
part of the Property or affecting any related easement or
appurtenance (including severance of, consequential damage to, or
change in grade of streets), and shall deliver to Mortgagee
copies of any and all papers served in connection with any such
proceeding. Mortgagor hereby assigns, transfers and sets over
unto Mortgagee the entire proceeds of any and all Awards
regulting from any Taking, after payment in full of any amount
payable to the Senior Mortgagee. "Subject to the rights of the
Senior Mortgagee, Mortgagee is hereby authorized to collect and
receive from the condemnation authorities all Awards end-is
further authorized to give appropriate receipts and acquittances.

3.6. Intentionally Omitted.

3.7. Maintenance of Property. Mortgagor shall:

(2)  promptly repair, restore, replace or rebuild any
material pertiol of the Property which may become damaged,
destroyed, altersd, removed, severed, or demolighed, whether or
not proceeds of insurance are available or sufficient for the
purpose, with replacements at least equal in guality and
condition ae previously i:xisted, free from any security interest
in, encumbrances on or rezservation of title thereto except the
lien of this Mortgage, tie Senior Mortgage and Permitted
Exceptions; provided, however, notwithstanding the foregoing
provisions of this Section 3.7/a), in the case of an insured
casualty whereby insurance prozeeds are disbursed to the
Mortgagee or the Senior Mortgage=. then, in such case,
Mortgagor’s obligations under this svbparagraph 1.7(a) are
conditioned upon Mortgagee (and the Szwior Mortgagee) having made
avallable to Mortgagor for the forego.re purposes the insurance
proceeds received by Mortgagee (and the Sznlior Mortgagee);

(b) keep the Property in good cordition and repair,
without waste, and free from mechanics’, materidlmen’s or like
liens or claims except for Permitted Encumbrances; and

‘ (c) not make any material alterations in th: Property,
except as required by law or municipal ordinance or in tiie
ordinary course of business.

3.8, Prohibited Liens and Transfers.

]

(a) Except as otherwise provided in Section 3.8 of the &
Senior Mortgage, Mortgagor shall not create, suffer, or permit to @
be created or filed against the Property any mortgage lien or ‘g}
other lien superior or inferior to the lien created by this o
Mortgage. Mortgagor may contest any lien claim arising from any )
work performed, material furnished, or obligation incurred by I
Mortgagor upoen furnishing Mortgagee security and indemnification oo

NY1-230090.4
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satisfactory to Mortgagee for the final payment and discharge of
the lien.

{b) Except as otherwise provided in Section 3.8 of the
Senior Mortgage, Mortgagor may not sell, lease or convey all or
any part of the Property or any interest therein.

3.9. Stamp Taxes. If at any time the United Staltes
government, or any federal, state, or municipal governmental
subdivision, requires Internal Revenue or other documentary
stamps or levies any tax on this Mortgage or on the Notes, or
requires payment of any tax in the nature of or comparable to the
United States Interest Equalization Tax on the Secured
Indebtedness, then Mortgagor shall pay such tax, including
interest #nd penalties, in the reguired manner.

3,30, Change in Tax Laws. In the event of the
enactment, after the date of this Mortgage, of any law of the
United States of-America, or any state or political subdivision
thereof, (i) dedugting from the value of the Premises, for the
purpose of taxation; the amount of any lien thereon; (ii)
imposing upon Mortgageethe payment of all or any part of the
taxes, assessments, charges or liens hereby required to be paid
by Mortgagor, or ({(iii) changing in any way the laws relating to
the taxation of mortgages cr-debts secured by mortgages or
Mortgagor’s interest in the' Pruperty, or the manner of ceollection
of taxes, sc as tc adversely affect this Mortgage or the Secured
Indebtedness; then Mortgagor, upen demand by Mortgagee, shall pay
such taxes, assessments, charges, 2» liens or reimburse Mortgagee
therefor. WNothing contained in this Paragraph 3.10 shall be
construed as obligating Mortgagor to'pey any portion of
Mortgagee’'s federal or state income or corporate franchise Lax.

3.11. Agsignment of Leases_and Rsnfs. Subject to the
rights of the Senicr Mortgagee, all right, title, and interest of
Mortgagor in and to all present Leases affecting the Property and
including and together with any and all future Leases, written or
oral, upon all or any part of the Property and togéth:r with all
of the rents, income, receipts, revenues, issues, avaiiz and
profits from or due or arising out of the Property ard vereby
transferred and assigned simultanecusly herewith to Mortgacee as
Further security for the payment of the Szcured Indebtedness.
Each Lease shall be subordinate to this Mortgage. Although it is
the intention of the parties that the assignment contained in
this paragraph shall be a present assignment, it is expressly
understood and agreed, anything to the contrary notwithstanding,
that Mortgagee shall not exercise any of the rights or powers
conferred upon it by this paragraph until an Event of Default
shall exist and be continuing under this Mortgage.

Following the occurrence of an Event of Default and the

-10-
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continuance therecof, (a) Mortgagee shall have the rights and
powers as are provided herein, (b} this Mortgage shall constitute
a direction to each lessee under the Leases and each guarantor
thereof to pay all Rents directly to Mortgagee without preof of
the Event of Default, and (¢} Mortgagee shall have the authority,
as Mortgagor‘s attorney-in-fact (such authority being coupled
with an interest and irrevocable), to sign the name of Mortgagor
and to bind Mortgagor on all papers and documents relating to the
operation, leasing and maintznance of the Property.

Mortgagee shall not be obligated to perform or
discharge any obligation, duty or liability under any Lease, and
Mortgawcr shall and does hereby agree, except to the extent of
Mortgages's gross negligence or willful misconduct, to indemnify
and hold the Mortgagee harmless of and from any and all
liability, loss or damage which it may or might incur under any
Lease or under or by reascn of thelr assignments and of and from
any and all clainms and demands whatsoever which may be asserted
against it by reason of all alleged obligations or undertakings
on its part to pexd{crm or discharge any of the terms, covenants
or agreements contalied in such Lease. Should Mortgagee incur
any such liability, lg¢ssior damage under any Lease or under or hy
reason of its assignment; or in the defense of any claims or
demands, the amcunt therecf) including costs, expenses and
reasonable attorneys' fees, chall be secured hereby. Mortgagor
shall reimburse Mortgagee therzior immediately upon demand with
interest payable at the Default Rate.

3.12. Uniform Commercial Lede. This Mortgage
constitutes a Security Agreement as #nhut rerm is used in the Code
with respect to: (i) all sums at any cime on deposit for the
benafit of Mortgagee pursuant to any of tie provisions of this
the Note Purchase Agreement, the Notes, Mersgage or any of the
other Security Documents; and (ii) any part(ci. the Property which
may or might now or herzafter be or be deemed tH bhe personal
property, fixtures or preoperty (including all rzplacements,
additions and substitutions) other than real estate lcollectively
"Collateral”). All of Mortgagor‘s right, title and irterest in
the Collateral is hereby assigned to Mortgagee to securs .the
Secured Indebtedness. All of the terms, provisions, conditions
and agreements contained in this Mortgage apply to the Collateral
as fully and te the same extent as to any other property
comprising the Property.

shall be continuing, Mortgagee shall have the remedies of a

Secured Party under the Code, including without limitation the

right to take immediate and exclusive pcssession of the o
Collateral or any part thereof. o

At any time after an Event of Default has cccurred and g
)
-

2
The remedies of Mortgagee hereunder are cumulative and bW
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the exercise of any one or more of the remedies provided for
herein or under the Code shall not be construed as a waiver of
any of the other remedies of the Mortgagee, including having the
Cellateral deemed part of the realty upon any foreclosure so long
as any part of the Secured Indeptedness remains unsatisfied. To
the extent permitted by applicable law, the security interest
created hereby is specifically intended to cover and include all
Leases between the Mortgagor, as lessor, and various tenants, as
lessee, including all extensions and renewals of the Lease terms,
as well as any amendments to or replacements of the Leases,
together with all of the right, title and interest of the
Mortgagor as lessor, including, without limiting the generality
of the foregoing, the present and continuing right teo: (i) make
claim ror, collect, receive and receipt for any and all of the
Rents, and moneys payable as damages or in lieu of the Rents and
moneys payanle as the purchase price of the Property or any part
thereof or cleims for money and other sums of money payable or
receivable tliereunder howsoever payable; and (ii) bring actions
and proceedingg thereunder or for the enforcement thereof, and to
do any and all things which Mortgagor or any lessor is or may
become entitled tc o under the Leases.

This Mortgage is intended to be a “fixture filing”
within the purview of Secticns 9-313 and 9-402 of the Code with
respect to the Perscnal Prozgerty which are or may become fixtures
relating to the Premises upon iecording of this Mortgage in the
real estate records of the proner office. The addresses of
Mortgagor {Debtor) and Mortgagee  {Secured Party} are hereinbelow
set forth in Section 5.1 hereof.

3.13. Releases. Without nntice and without regard to
the consideration therefor, and to the eXistence at that time of
any inferior liens, Mortgagee may release from the lien created
hereby all or any part of the Property, oriczlease from liability
any person obligated to repay any of the Secured Indebtedness
affecting the liability of any party to the Ncte-Purchase
Agreement, any of the Notes, this Mortgage, or any of the other
Security Documents and without in any way affecting the priority
of the lien created hereby. Mortgagee may agree with nny liable
party to extend the time for payment of any part or all of the
Secured Indebtedness. Such agreement shall not in any way
release or impair the lien created by this Mortgage or reduce or
modify the liability of any person or entity obligated personally
to repay the Secured Indebtedness, but shall extend the lien
created by this Mortgage as against the title of all parties
having any interest in the Property.

GSb

3.14. Further Assurances, Mortgagor agrees that, upon g
request of Mortgagee from time to time, it will, at Mortgageor's
sole cost and expense, execute, acknowledge and deliver all such
additional instruments and furcher assurances of title and will

ov632
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do or cause to be done all such further acts and things as may
reasonably be necessary to fully effectuate the intent of this
Mortgage, including without limitation, reimbursing Mortgagee for
the costs of appraisals of the Property, to the extent that
Mertgagee determines in good faith that such appraisals are
required by any law or any governmental rule, regulation, policy,
guideline or directive (whether or not having the force of law},
or any interpretation thereof, including, without limitation, the
provigsions of Title XI of the Financial Institutions Reform,
Recovery and Enforcement Act of 1989, and any rules promulgated
to implement such provisions. In the event that Mortgagor shall
fail to do any of the foregoing, Mortgagee may, in its sole
discrztion, do so in the name of Mortgagor, and Mortgagor hereby
appoints Mortgagee as its attorney-in-fact to do any of the
foregoing.

Iv.

EVENT OF DEFAULT AND REMEDIES

4.1. Bvent of Default. The occurrence cof an “Event of
Default,” as such term iIs defined in the Note Purchase Agreement
shall constitute an “Even. 5f Default” under this Mortgage.

4.2, Acceleration of Maturity. Following the
occurrence of an Event of Defauls, tne Secured Indebtedness shall
become due and payable in accoraance with the terms of the Note
Purchase Agreement. Upon acceleration, Mortgagee may immediately
vroceed to foreclose this Mortgage add/or exercise any right,
power or remedy provided by the Note Purchase Agreement, the
Notes, this Mortgage or any of the other(Serurity Documents or by
law or in equity conferred and pursue all remedies afforded to a
mortgagee under and pursuant to applicable law

4,3. Remedies Cumulative and Non-Waiver., No remedy or
right of Mortgagee hereunder, under the Note Purcinasa Agreement,
under the Notes, or any of the Sscurity Documents cr ntherwise,
or avallable under applicable law, shall be exclusive/ci-any
other right or remedy. Each such remedy or right shall Le in
addition to every other remedy or right now or hereafter fxisting
under any such document or under applicable law. No delay in the
exercise of, or omission to exercise, any remedy or right
accruing on the occurrence of any Event of Default shall impair
any such remedy or right or be construed to be a waiver of any
such Event of Default or an acquiescence therein, nor shall it
affect any subsequent Event of Default of the same or a different
nature, nor shall it extend or affect any grace period. Every
remedy or right may be exercised concurrently or independently,
when and as often as may be deemad expedient by the Mortgagee.
All cbligations of the Mortgagor, and all rights, powers and

ct633586
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remedies of the Mortgagee shall be in addition to, and not in
limitation of, those provided by law or in the Note Purchase
Agreement, the Notes or contained in any of the Security
Documents or any other written agreement or instrument relating
to any of the Secured Indebtedness or any security therefor.

4.4, Litigation Expenses. 1In any proceeding to
foreclose the lien of this Mortgage or enforce any other remedy

of Mortgagee under the Note Purchase Agreement, the Notes, this
Mortgage, or tne other Security Documents, or in any other
proceeding in connection with any of the above documents or any
of the Property in which Mortgagee is namzd ag a party, there
shall ‘pe’ allowed and included, as additional indebtedness in the
judgment’ sr decree resulting all related axpenses palid or
incurred Ly or on behalf of Mortgagee. Such expenses shall
include: “rgasonable attorney’s fees, appralser’'s fees, outlays
for documentary and expert evidence, stenographer’s charges,
publication coscs, survey costs, and costs of procuring all
abstracts of title, title searches and examinations, title
insurance policies, Torrens certificates, and any similar data
and assurances with respact to title to the Property as Mortgagee
may deem reasonably necessary either to prosecute or defend any
such proceeding or to evinence tc bidaers at any sale pursuant to
such decres the true condituwn of the title to or value of the
Premises or the Property. @All of the foregoing expenses, and
such expenses as may pe incurred in the protection of any of the
Property and the maintenance ol the lien of this Mortgage,
including the reasconable fees of-oav attorney employed by
Mortgagee in any litigation affecting the Note Purchase
Agreement, the Notes, this Mortgage,’ Lhe other Security Documents
or the Property, or in preparation for the commencement or
defense of any proceeding or threatened ¢ui: or proceeding (which
may be estimated as to items to be expended after entry of such
judgment or decree), shall be due and payable by Mortgagor upon
demand with interest thereon at the Default Rece.

4.5, Mortgacee's Performance of Mortgagor's
Obligations. Following the coccurrence of an Bvent of Default and
during the continuance thereof, Mortgage=, either before or after
acceleration of the Secured Indebtedness or the foreclosure of
the lien hereof and during the period of redemption, if any, may,
but shall not be required to, make any payment or perform any act
herein, in the Note Purchase Agreement, the Notes, any of the
Security Documents or any document or instrument related thereto
which is required of Mortgagor (whether cr not Mortgagor is
personally liable therefor) in any form and manner deemed
expadient to Mortgagee; and Mortgagee may, but shall not be
reguired to, make full or partial pavments of principal or
interest on any permitted prior mortgage or encumbrances and
purchase, discharge, compromise or settle any tax lien or other
prinr lien on title or claim thereof, or redeem from any tax sale
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or forfeiture affecting the Premises, or contest any Impositions
and may, but shall not be required to, complete construction,
furnishing and eguipping of the Improvements upon the Premises
and rent, operate and manage the Premises and such Improvements
and pay operating costs and expenses, including management fees,
of every kind and nature in connection therewith, so that the
Premises and Improvements shall be operational and usable for
their intesnded purposes. All monies paid for any of the purposes
herein authorized, and all expenses paid or incurred in
connection tnerewith, including reasonable attorneys' fees and
any other monies advanced by Mortgagese to protect the Premises
and the lien hereof, or to complete construction, furnishing and
equirping or to rent, operate and manage the Premises and such
Improvednsnts or to pay any such operating costs and expenses
thereof ‘0. to keep the Premises and Improvements operational and
usable for (heir intended purposes, shall constitute Secured
Indebtednessa, avhether or not they exceed the amount of the Notes,
and shall becowe due and payvable upon demand and with interest
therecn at the Sefault Rate. Mortgagee, in making any payment
hereby authorized: (a) for the payment of Impositions, may do so
according teo any byll _or statement, without inguiry into the
validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim ther=o0f;  (b) for the purchase, discharge,
compromise or getvlazment (©F any cther prior lien, may do so
without ingquiry as to the walidity or amount of any claim or lien
which may be asserted; or (c) /ror the completion of construction,
furnishing or equipping of the Improvements or the Premises or
the rental, operation or managemant of the Premises or the
payment of operating cost and expenses thereof, may do so in such
amounts and to such persons as Mortgagece may deem appropriate and
may enter into such contracts therefor-as Mortgagee may deem
appropriate or may perform the same itselil:

4,6. Right of Possesgion. In any <ase in which
Mortgagee has a right to institute foreclosure proceedings
(whether or not thz entire principal sum securad-hereby beccmes
immediately due and payable or whether before or- afrer the
institution of foreclosure proceadings or whether Defore or after
judgment thersunder and at all times until the confirmstion of
sale) and upon Mortgagee’s request to the court, Mortgugor shall,
immediately upon Mortgagee's demand, surrender to Mortgacze, and
Mortgagee shall be entitled to take actual possession of the
Property or any part thereof, personally or by its agent or
attorneys. Mortgagee may enter upon and take and maintain
possession or way apply to the court in which a foreclosure is
pending to be placed in possession of all or any part of the
Property, together with all documents, books, records, papers,
and accounts of Mortgagor or the then owner of the Property
relating theretoc. Mortgagee may exclude Mortgagor, such owner,
and any agents and servants from the Property. As attorney-in-
fact or agsnt of Mortgagor or such owner, or in its own name
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Mortgagee may hold, operate, manage, and control all or any part
of the Property, either personally or by its agents. Mortgagee
shall have full power to use such measures, legal or equitable,
as it may deem proper or necassary to enforce the payment or
security of the rents, issues, deposits, prefits, and avails of
the Property, including actions for recovery of rent, actions in
forcible detainer, and actions in distress for rent, ail without
notice o Mortgagor.

4.7, Priority of Rent Pavments. Any renks, issues,
deposits, profits, and avails of the Property received by
Mortgagee after taking possession of the Property, or pursuant to
any assignment to Mortgagee under the provisions of this Mortgage
or any ©t.the cther Security Documents, shall be applied in the
manner sef forth in Section 4.10 hereof.

4.8, ~Appeintment of Receiver. Upon, or at any time
afrer, the filing of a complaint to foreclose this Mortgage, the
court in whichw-such complaint is filed shall appoint a receiver
of the Property whensver Mortgagee when entitled toc possession so
regquasts. Such appointment may be made either before or after
foreclosure sale pursuanc to applicable law; without regard to
the solvency or inseclveucy. at the time of application for such
receiver, of the person ot pzersons, if any, liable for the
payment of the Secured Indettedness; without regard to the value
of the Property at such time and whether or not the same is
occupied as a homestead; and witliout bond being required of the
applicant. HMortgagee or any empioyee of Mortgagee thereof may b2
appeointed as such receiver. Such Lgcsiver shall have all powers
and duties prescribed by applicable 44w, including the power to
take possession, control, and care of the Property and to collect
all rents thereof during the pendency ofisuzh foreclosure suit
and, in the event of a sale and deficiency. where Mortgagor has
not waived its statutory rights of redemption -~ during the full
statutery period of redemption, as well as during any further
times when Mortgagor or its devises, legatees, helrs, executors,
administrators, legal representatives, successors, or assigns,
except for the intervention of such receiver, woula be-entitled
to collect such rents, and the power to make leases tG pe binding
upon all parties, including the Mortgagor after redemption, the
purchaser at a sale pursuant to a judgment of foreclosure and any
person acquiring an interest in the mortgaged real estate after
entry of a judgment of foreclosure., In addition, such receiver
shall also have the following powers: (a) to extend or modify D
any then existing leases, which extensions and modifications may 5 a)
provide for terms to expire, or for options tc lessees Lo extend |
or renew terms to expire, beyond the maturity date of the Secured D
Indebtedness and heyond the date of the issuance of a deed or 9%
deeds to a purchaser or purchasers at a foreclosure sale, it e

b}

-
being understood and agreed that any such leases, and the options e
or other such provisions to be contained therein, shall be ™
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binding upon Mortgagor and all persons whose interests in the
Property are subject to the lien hereof and upon the purchaser ox
purchasers at any foreclosure sale, notwithstanding any
redemption, discharge of the mortgage indebtedness, satisfaction
of any foreclosure judgment, or issuance of any certificate of
gsale or deed to any purchaser; and (b) all cther powers which may
be necessary or are usual in such cases for the protection,
possession, control, management and operation cof the Property
during the whole of the period of receivership. The court from
time to time, either before or after entry of judgment of
foreclosure, may authorize the veceiver to apply the net income
in his_hands in payment in whole or in part of: (a) the Secured
Indeblecness or any amounts included in any judgment of
foreclosure or supplemental judgment and (b} the deficiency in
case of asale and deficiency.

4.9, Foreclogure Sale. In the event of any
foreclosure gale, the Property may be sold in one or more
parcels. Mortgagee may bid for and acquire the Property or any
part thereaf at ary sale made under or by virtus of this Mortgage
and, in lieu of paying-cash therefor, mav make settlement for cthe
purchase price by crediting against the purchase price the unpaid
amounts due and owing in respect of any Securesd Indebtedness
after deducting from the Salcs price the expenses of the sale and
the costs of the action or froceedings and any other sums that
Mortgagee is authorized to deduc: under this Mortgage or
applicable law,.

4.10. Appligation of Progezds. Subject to the rights

of the Senior Mortgagee, the proceeds’of any foreclosure sale of
the Property shall be distributed and applied as follows:

First: to the payment of the costs and expenses of
such sale, including reasonable compensgarien to Mortgagee
and its respective agents and attorneys, 4ad of any judicial
or private proceedings in which such sale mav be made, and
of all other expenses, liabilities and advances-made or
incurred by Mortgagee under this Mortgage, togetlisy with
interest at the Default Rate on such costs, expenses and
liabilities and con all advances made by Mortgagee ‘Ffrom the
date any such cost, expense or liability is past dueor
unpaid or any such advance is made, in each case until paid
in full; e

. R 2

Second: to the payment of any other fees, costs or on
other expenses constituting Secured Indebtedness other than pd
amounts payable under subparagraph “Fiyrst” above, together I
with interest on each such amount at the interest rate(s) Lo
applicable thereto, pursuant to and in accordance with the et
Note Purchase Agreement [rom and after the date such amount ™
is due, owing or unpaid until paid in full;

HI1-230090 4
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Third: to the payment of any interest then due, owing
or unpaid in respect of the Secired Indebtedness, together
with, to the maximum extent pernitted by law, interest
thereon at the interest rate(s) applicable thereto, pursuant
te and in accordance with the Note Purchase Agreement from
the date such amount is due, owing or unpaid until paid in

full;

Fourth: to the payment of the whole amount of
principal then due, owing or unpald in respect of the
Secured Indebtedness, to be applied in accordance with the
Note Purchase Agreement, with interest on such unpaid
prancipal at the interest rate(s) applicable thereto,
pursaant to and in accordance with the Note Purchase
Agrecmant from and after the happening of any Event of
Defaulc until paid in full; and

Fifth: » the surplus, if any, to be paid to whomever
lawfully may-pe entitled te receive such surplus.

Mortgagee may adjcurn from time to time any sale by it
to be made under or by(virtue of this Mortgage by announcement at
the time and place appolpced for such sale or for such adjourned
sale or sales, and, excepi as_ otherwise provided bv any
applicable provisions of law, Mortgagee, without further notice
or publication, may make such sgale at the time and place to which
the same shall be so adiourned.

4,11. Insurance Upon Foreglasure. In case of an
insured loss after foreclosure proceedings have been instituted,
the nroceeds of any insurance policy cox/ policies, if not applied
in repairing, restoring, replacing or rebuiiding any portion of
the Property, shall be used to pay the amcunt due in accordance
with any decree of foreclosure that may be eQtzred in any such
proceedings, and the balance, if any, shall be raid as the court
may direct. In case of the foreclosure of this Mortgage, the
court in its judgment may provide that the judgmen: creditor may
cause a new or additicnal loss clause to be attached tio each of
said policies making the loss thereunder payable te said-judgment
creditor; and any such foreclosure judgment may furcther przovide,
uniess the right of redemption has been waived, that in ¢ase of
redemption under said judgment, then, and in every such cage, the
redemptory may cause the preceding loss clause attached to each
insurance policy to be cancelad and a new loss clause to be
attached thereto, making the loss thereunder payabkle to such
redemptory. In the event of foreclosure sale, Mortgagee is
hereby authorized, but not reguired, without the consent of
Mortgagor, to assilgn oY cause a receiver to assign any and all
insurance policies to the purchaser at the sale, or to take such
other action as Mortgagee may deem advisable, to cause the
interest of such purchaser to be protected by any of the said

KA PR S L
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insurance policies.

4.12. HWaiver of Statutory Rights. Mortgagor shall not
apply for or avail itself of any appraisement, valuation,
redemption, stay, extension, or exemption laws, or any sc-called
"moratorium laws,” now existing or hereafter enacted, in order to
prevent or hinder the enforcement or foreclosure of this
Mortgaga, and Mortgagor hereby waives the benefit of such laws.
Mortgagor, for itself and all who may claim through or under it,
waives any and all rights to have the Property and estates
comprising the Property marshaled upon any foreclosure of the
lien of this Mortgage, and agrees that any court having
Jurisdicticn to foreclose such lien may order the Property sold
in its entirety. Mortgagor further waives any and all rights of
redemprion) from foreclosure and from sale under any order or
decree ot [oreclosure of the lien created by this Mortgage, for
itself and onJbehalf of: (i} any trust estate of which the
Premises are « nart; (i1i) all beneficially interested persons;
{111} each and every person acquiring any interest in the
Property or title Lo the Premigses subsequent to the date of this
Mortgage; and (iv) @il other persons to the extent permitted by
the provisions of lawsg of the State in which the Premises are
located.

4.13. Effect of dxdgment. The obtaining of any
judgment by Mortgagee and any lsvy of any execution under any
judgment upon the Property shall not affect in any manner or to
any extent the lien of this Mortgage upon the Property or any
part thereof, or any liens, powers, rights and remedies of
Mortgagee hereunder, but such liens, powers, rights and remedies
shall continue unimpaired as before until the judgment or levy is
satisfied.

V.
MISCELLANEQUS

5.1. HNgtices. Except as otherwise provided kerein,

whenever it is provided herein that any notice, demand, r»equest,

consent, approval, declaration or other communication shall or

may be given to or served upon any of the parties by any other

parties, or whenever any of the parties desires to give or serve

upon any other parties any communication with respect to this

Mortgage, each such notice, demand, request, consent, approval,

daclaration or other communication shall be in writing and shall

be deemed to have been validly served, given or delivered (a) %ﬁ%

upon the earlier of actual receipt and three (3) Business Days on

after deposit in the United States Mail, registered or certified )

mail, return receipt requested, with proper postage prepaid, (b) o

upon transmission, when sent by telecopy or other similar Jo)
-
o
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facsimile transmission (with such telecopy or facsimile promptly
confirmed by delivery of a copy by personal delivery or United
States Mail as otherwise provided in this Section 5.1), {(c} one
(1) Business Day after deposit with a reputable overnight courier
with all charges prepaid or (d) when delivered, if hand-delivered
by messenger, all of which shall be addressed to the party to be
notified and sent to the address or facsimile number indicated
hereinbelow or to such other address (or facsimile number) as may
be substituted by notice given as herein provided. The giving of
any notice required hereunder may be waived in writing by the
party entitled to receive such notice. Failure or delay in
delivering copies of any notice, demand, request, consent,
approval. declaration cor other communication to any Person (other
than Mortgagee or Mortgagor) designated below to receive copies
shall in qo way adversely affect the effectiveness of such
notice, demand, request, consent, approval, declaration or other
communicatiomn:

(i) I~ _to Mortgagor:
mcCook Metals L.L.C.
1gt 2venue and 47th Streset
McCook, ~I1linois 60525-3294
Attentisan: Chairman
Tel. No: | 1312) 245-9600
Telecopier No:s (312) 245-1874

with a copy to:

Seyfarth Shaw Fairwzather & Geraldson
55 E. Monroe Street; 42nd Floor
Chicago, Illinois 606£3

Attention: Theodore E. . {ornell, III
Tel. No: (312} 346-8000

Telecopier No: ({312) 269-530¢°

If to Mortgagee:

PPM Finance, Inc.

225 West Wacker Drive

Suite 1100 A

Chicago, Illinois 60606
Attention: Levoyd E. Robinsen
Tel. No.: {312) 634-2577
Telecopier No: (312) 634-0741
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with a copy to:

Anderson Kill & Qlick, P.C.
1251 Avenue of the Americas
New York, New York 10020
Attention: J. Andrew Rahl, Jr.
Tel. No. (212) 278-1000
Telecopier No. (212) 278-1733

Time of Egsence. Time 1s of the essence of this

Mortaage.

5.3, Covenants Run with Land. All of the covenants of
this Mortyace shall run with the land constituting the Premises.

5.4. ZOVERNING LAW. THIS MORTGAGE SHALL BE CONSTRUED
AND ENFORCED ACCORDING TO THE LAWS OF THE STATE OF ILLINOIS
(WITHOUT REGARD.-L'0 CONFLICTS OF LAWS PROVISION THEREOF). TO THE
EXTENT THAT THIS MORTGAGE MAY OPERATE AS A SECURITY AGREEMENT
UNDER THE CODE, MORTGAGER SHALL HAVE ALL RIGHTS AND REMEDIES
CONFERRED THEREIN FOR "HE BENEFIT OF A SECURED PARTY AS SUCH TERM
IS DEFINED IN THE CODE.

5.5. Rights and Renedies Cumulative. All rights and
remadies in thig Mortgage are cumulative. The holders of the
Notes and of every other obligation secured hereby may recover
judgment, issue execution therefor . and resort to every other
right or remedy available at law or ih eguity, without first
exhausting and without affecting or iwppairing the security of
right or remedy.

5.6. Severapility. If any provision of this Mortgage,
or any paragraph, sentence, clause, phrase, of word, or their
application, in any circumstance, 1is held invalid, the validity
of the remainder of this Mortgage shall be construad as if such
invalid part were never included.

5.7. Non-Waiver. Unless expressly provided in this
Mortgage to the contrary, no consent or waiver, express ol
implied, by any party, to or of any breach or default by anv
cther party shall be deemed a consent to or walver of the
performance by such defaulting party of any other obligations or
the performance by any othexr party of the same, or of any other,
obligations,

5.8. Headings. The headings of sections and paragraphs
in this Mortgage are for convenience or reference only and shall
not he construed inm any way to limit or define the content,
scopz, or intent of the provisions.
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5.9. Grammar. As used in this Mortgage, the singular
shall include the plural, and masculine, feminine, and neuter
pronouns shall be fully interchangeable, where the context so
requires.

5.10. eed in Trust. If title to the Property or any
part thersof 1s now or hereafter becomes vested in a trustee, any
prohibition or restriction against the creation of any lien on
the Property shall be construed as a similar prohibition or
rzgtriction against the creation of any lien on or security
interest in the beneficial interest of such trust.

5.11. Successors and Assiang. This Mortgage shall be
binding upon Mortgagor, its successors, assigns, legal
represenyatives, and all other persons or entities claiming under
or through/Mortgagor. “Mertgagor,” when used herein, shall
include all such persons and entities and any others liable for
the payment of fhe Secured Indebtedness, or any part thereof,
whether or not they have executed the Notes or this Mortgage.
The word “Mortgages,” when used herein, shall include each of:
(i) the Agent in its capacity as Agent for the Purchasers; and

) the Purchasers, tiogether with each of their successors,
igns and legal represcntatives,

i1
as

5.12. Mortgagee in-Possession. Nothing contained in
this Mortgage shall be construsd.as constituting Mortgagee a
mortgagee in possession in the.absence of the actual taking of
possassion of the Property.

5.12. Compliance with Applizable Law. Anything
elsewhere herein contained to the conLrary notwithstanding,

(a) In the event that any provision in this Mortgage
shall be inconsistent with any provisicn/of applicable law,
including, without limitation, the Il1linois Mortgage
Foreclosure Law (Chapter 735, Sections 5/15-1101 et seq.
Tllinois Complied Statutes), the provisions <¢f applicable
law shall take precedence over the provisions OF :his
Mortgage, but shall not invalidate or render unenicrceable
any other provision of this Mortgage that can be Canstrued
in a manner consistent with applicable law; and

(b) If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon default of the
Mortgagor which are more limited than the rights cthat would
otherwise be vested in Mortgagee under applicable law in the
absence of said provision, Mortgagee shall be vested with
the rights granted under applicable law to the full extent
permitted by law,

(c) All agreements between Mortgagor and Mortgagee,

AL TAAL
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whether now existing or hereafter arising and whether oral
Or written, are hereby expressly limited so that in no
contingsncy or event whatsoever shall the amount paid or
agreed to be paid by Mortgagor for the use, forbearance or
detention of the meoney to bz loaned under the Note Purchase
Agreement, the Notes, this Mortgage or any of the Security
Documents, or for the payment or performance of any covenant
or obligation contained her=in or in the Note Purchase
Agreement the Notes, or the other Security Documents, exceed
the maximum amount permissible under applicable federal or
state usury laws. If under any circumstances whatsoever
fulfillment eof any provision herecof or of any Document, at
chi time performance of such provision shall be due, shall
involve exceeding the limit of validity prescribed by law,
then /the obligation to be fulfilled shall be reduced to the
limil ©f such validity. 1If under any circumstances
Mortgagoreshall have paid an amount deemed interest by
applicable law, which would exceed the highest lawful rate,
such amount that would be excessive interest under
applicable uguvy. laws shall be applied to the reduction of
the principal amownt owing in respect of the Loans and not
to the payment of interest, or if such excessive interest
exceads the unpaid(bsalance of principal and any other
amounts due hereunder, the sxcess shall be refunded to
Mortgagor. All sums pcid or agreed to be paid for the use,
forbearance or detention of, the principal under the Loans
shall, to the extent permitzad by applicable law, and Lo the
extent necessary to precluds exceeding the limit of validity
vrescribed by law, be amortizzd, prorated, allocated and
spread from the date of this Moitgage until payment in full
of the Secured Indebtedness so that the actual rate of
interest on account of such principul amounts is uniform
throughcut the term hereof. The terme and provisions of
this subparagraph shall control and supersede every other
provision of the Note Purchase Agreement, the Notes, this
Mortgage or any of the other Security Documents.

5.14. IRPTA Waiver. Pursuant to Sectior 90/4(b) of
the Illinois Responsible Property Transfer Act of 1985. the
parties hereto acknowledge that they understand the purpsse and
intent of the environmental disclosure reguired pursuant-rc such
statute and hereby waive th2 30-day time periods with respect to
netice of such disclosure.

5.15. Senior Notes. lortgagor has advised Mortgagse
that the Property is encumbered by the lien of the Senior
Mortgage and related security interests (“Senior Mortgage Loan
Documants”) . The lien and security interests created by this
Mortgage are ijunior and subordinate to the lien and security
interests of the Senior Mortgage and the rights of Mortgagee
hereunder are subject to the rights and interests of the Senior

oY6a3586
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Mortgagee under the Senior Mortgage. The relative rights and
interests of Mortgagee and the Senior Mortgagee shall be governed
by that certain Intercreditor Agreement between Mortgagee and
GECC and acknowledged by Mortgagor, dated as of the date herecof,
including any extension, modification, renewal or replacement
thereof.

5.16. Incorporation of Note Purchase Agreement; No
Conflicts. The terms of the Note Purchase Agreement are
incorporated by reference herein as though set forth in full
detail. In the event of any conflict between the terms and
provisions of Secticn 3,12 of this Mortgage and the Security
Agreemaent dated of even date hereof, by Mortgagor in favor of the
Agent foi~ the benefit of the Purchasers, the terms and provisions
of said Senurity Agreement shall control; in the event of a
conflict batween any other term or provision of this Mortgags and
the Note Purchase Agreement, the terms and provisions of the Note
Purchase Agreement shall control, but in all events, Section 5.4
of this Mortgage.shall contrcl as to all provisions of the
Mortgage other thamn only those provisions of other agreements
that have be2en incoyporated herein by reference pursuant to this
Section 5.16.

5.17. Maximum-zaount. The maximum aggregate amount
gecured by this Mortgage at any cne time shall not exceed TWENTY
THREE MILLION DOLLARS ($23,000.-000.00).

5.18. Last Dollar. Mortgagor and Mortgagee agree that
no payment received by Mortgages vith respect to any of the
liapilities secured hereby shall be’cornsidered to impair,
diminish or reduce the lien of this Mortgage on the premises
described in Exhiblt A hereto oxr the amoune, secured hereby unless
and until such payment has the effect of veducing the aggregate
liabilities secured hersby below SEVENTEEN ‘MULLION DOLLARS
($17,000,000.00) provided, however, that the zgreement contained
in this paragraph shall not restyict Mortgagee's rights hereunder
cr in any way affect the rights to proceed hereunder or against
any other security held against any perscn obligateld vo pay the
liabilities.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHERECF, Mortgagor has duly signed and
delivered this Mortgage as of the date first above written.

MeCOOK METALS L.L.C., an Illinois
limited liability company

oy, V) e Deih

Name: pA, Lol v ([ ash
Title; Ch g A o
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STATE OF ILLINCIS

COUNTY OF COOK

On June ﬂ , 1998, before me, the undersigned, a Notary
public in and for said Sgate personally appeared A W lyn
known tc me to be the (FaA of McCook Metals

L.L.C., an Illinois limited liability company, and acknowledged
to me that such individual executed the within instrument on
behalf of gaid limited liability company.

WITNESS my hand and official seal.

,J)«&.u M—

Notary Public in and for said
County and State

{SEAL]

"OFFICIAL SEAL"

MEREDITH A, PARSONS
NOTARY PUBLIC, STATE OF JLLINOIS
MY COMMISSION EXPIRES 3/12/2002
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Legal Description

PARCEL 1:

THAT PART OF THE NORTH 1/2 OF SECTION L0 AND THE KORTHWEST 1/4 OF SECTION 11,
TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE SOUTH WEST CORNER OF 47TH STREET AND FIRST (HINSDALE} AVENUE AS
SHOWN ON THE PLAT OF PHILLIPS SUBDIVISION RECORDED AS DOCUMENT NUMBER 4631785 AND
RUNNING THENCE SOUTH ALONG THR WEST LINE OF SAID FIRST AVENUE (HINSDALE) A
DISTANCE OF 2353.8%3 FEET MORE OR LESS TO THE NORIH LINE OF LOT 95 IN SAID
PHILLIPS SULDIVISION; THENCE WEST ALONG THE NORTH LINE OF LOTE 95,57 AND 134 IN
SATD SUBDLIVISJON A DISTANCE OF 461.45 FERT MORE OR LESS TO THE NORTH WEST CORNER
OF SAID LOT 134; THENCE SOUTH ALONG THE WEST LINE OF SAID LOT 134, A DISTANCE OF
131.79 FEET MURZ OR LESS TO THE SOUTH WEST CORNER OF SAID LOT 134, BEING ALSO THE
NORTH EAST CORWER 4f LOT 135 IN SAID SUBDIVIBSION; THENCE WEST ALONG THE NORTH
LINE OF SAID LOT 136 5 DISTANCE OF 164.77 FEET MORE OR LESS TO ITS INTERSECTION
WITH TEE CENTER LINE OF BYON STREET; THENCE SQUTH ALONG SAID CENTER LINE OF BYON
STREET A DISTANCE OF '101.05 FEET MORE OR LESS TO ITS INTERSECTION WITH A LINE 32
FEET NORTH OF AND PARALLET. I THE SOUTH LINE OF SAID NORTHWEST 1/4 OF SECTION 12,
THENCE WEST ON ABOVE MENTIONED TARALLEL LINE, A DISTANCE OF 5688.38 FEET MORE OR
LESS TO ITS INTERSECTION WITH TEE WEST LINE OF THE NORTHWEST 1/4 OF SECTION 11
WHICH IS ADLSO THE EAST LINE OF £ATD NORTH 1/2 OF SECTION 10; THENCE NORTH ON SAID
LINE BETWEEN SECTIONS 10 AND 11 A OY37TANCE OF 969,32 FEET TO THE NORTH EAST
CORNER OF TRRCT CONVEYED BY D. B, SCCLLY AND WIFE TO ROBERT STODDARD BY WARRANTY
DEED RECORDED AS DOCUMENT NUMBER 40B058i; THENCE SOUTH WESTWARDLY ALONG THE
NORTHERLY LINE OF SAID TRARCT OF LAND 80 COMGEYED, A DISTANCE OF 2029.88 FEET MORE
OR LESS TO ITS INTERSECTION WITH A LINE 30 rZET (MEASURED PERPENDICULARLY)
NORTHEASTERLY FROM AND PARALLEL TO THE NORTREZALIERDY LINE OF 66 FOOT RIGHT OF WAY |
OF CHICAGO AND CALUMET TERMINAL RATUWAY COMPANY %f CONVEYED BY WARRANTY DEEDS
RECORDED AS DOCUMENT NUMBERS 1171941 AND 1182626. GAID INTERSECTION BEING THE
MOST NORTHERLY CORNER OF THE STRIP OF LAND CONVEYED (00 SALTIMORE AND OHXO CHICAGO
TERMINAL RAILROAD COMPANY BY DEEDS RECORDED AE DOCUMENT NUMBERS 10597302 AND
10999010; THENCE NORTH WESTWARDLY ALONG THE LAST MENTIONED. PARALLEL LINE, A
DISTANCE OF 370.88 FEET MORE OR LESS TO A POINT 474.96 FEST FAST OF THE WEST LINE
OF THE NORTHEAST 1/4 OF EAID SECTION 10; THENCE NORTHWARDLY A CISTANCE OF 1905.50
FEET MORE OR LESS TO A POINT ON A LINE 33 FEET (MEASURED PERPZIDICVLARLY}
SQUTHEASTERLY FROM AND PARALLEL TO THE CBNTER LINE OF PLAINFIELD RO\D WHICH IS
476.80 FEBT BAST OF SRID WEST LINE OF THE MORTHEARST 1/4 OF SECTION 1(, THENCE
NORTHEARSTHARDLY ALONG THE LAST MENTIONED PARALLEL LINE A DISTANCE OF 114.94 FEET
MORE OR LESS TO ITS INTERSECTION WITH THE NORTH LINE QF SAID NORTHEAST.1/{ OF
SECTION 10; THENCE EAST ALONG THE NORTH LINE OF SARID NORTHEAST 1/4 OF 8hCLION 10,
A DISTANCE OF 2096.87 FEET MORE OR LESS TO THE NORTH EAST CORNER OF SAID SECTION
10, BEING ALSD THE NORTH WEST CORNER OF SAID BECTION 11; THENCE SOUTE ALONG THE
LINE BETWEEN SAID SECTIONS 10 AND 11 A DISTANCE OF 33 FEET; THENCE EAST ALOIG A
LINE 33 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID SECTION 11, A |
DISTANCE OF 1624.15 FEET MORR OR LESS TO THE PLACE OF BEGINNING, IN COOK CQUNTY,
ILLINOIR

AND EXCEPT FOR THOSE PORTIONS AS TAKEN FOR HIGHEWAY PURPOSES ON A PETITION OF THE
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i DEPARTMENT OF PUBLIC WORKS AND BUILDING IN CASE 67 L 11588

" AND EXCEPT FOR THOSE PORTIONS AS TAKEN FOR HIGHWAY PURPOSES ON A BETITION OF THE
STATE OF ILLINOIS IN CASE 66151420 IN COOK COUNTY ILLINOIS.

' {AND EXCEPT FOR THAT PART TAKEN FOR 47th STREET)

AND EXCEPT FOR THOSE PORTIONS OF FIRST AVENUE AS CONDEMNED FOR HIGHWAY PURPOSES ON A

PETITION OF THE DEPARTMENT OF PUBLIC WORKS AND BUILDING FILED OCTOBER 16, 1567 IN THE

CIRCUIT COURT OF COOK COUNTY, ILLINOIS, AS CASE 67015013

ALSO
PARCEL 2:

LOTS S5, 96, £, 134, 135 AND 136 AND VACATED STREETS ADJOINING (EXCEPT THAT PART
FALLING IN THE #7ST 33 FEET OF BYON STREET) IN PHILLIPBS SUBDIVISION OF PART OF THE
NORTHWEST 1/4 OF/SPCTION 11 LYING NORTH OF JOLIET ROAD IN TOWNSHIP 38 NORTH, RANGE
12, EAST OF THE 1a7«0 PRINCIPAL MERIDIAN, IN COOKR COUNTY, ILLINOIS

EXCEPTING THEREFROM THCSE PORTIONS FALLING WITHIN PIRST AVENUE AND CONDEMNED FOR
HIGHWAY PURPOSES ON A PLTV.TION OF THE DEPARTMENT OF PUBLIC WORKS AND BUILDING FILED
OCTOBER 16, 1967 IN THE CIRCIIT COURT OF COOK COUNTY, ILLINOIS, AS CASE 67L15013

AND EXCEPT FOR THOSE PORTIONS AS TANEN POR HIGHWAY PURFOSES ON A PETITION OF THE
DEPARTMENT OF PUBLIC WORKS AND BUTLDTNG 1IN CASE 67 L 115899 IN COOK COUNTY ILLINOIS

ALSO

PARCEL 3:

THEAT PART OF THE EAST 1/2 OF. SECTION 10, TOWNSHIP 38 NORTF, PANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTH EAST CORNER OF THE NORTHEAST 1/4 OF SAID SUCTION 1.0, BEING
ALSO THE SOUTH EAST CORNER OF THE TRACT OF LAND CONVEYED BY D. B. SCULIY AND WIFE TO
ROBERT STODDARD BY WARRANTY DEED RECORDED RS DOCUMENT NUMBER 4080584 AF. RUNNING
THENCE NORTH ALONG THE EAST LINE OF SAID NORTHEAST 1/4 AND THE BAST LIN£ OF SAID
TRACT 50 CONVEYED, A DISTANCE OF 1002,92 FEET TO THE NORTH EAST CORNER OF GAID TRACT;
SOUTHWESTWARDLY ALONG THE NORTHERLY LINE OF SAID TRACT (BEING A LINE WHICH TNIJERSECTS
THE WORTEEASTERLY LINE OF THE ORIGINAL 66 FOOT RIGHT QF WAY OF THE CHICAGO AWD
CALUMET TERMIRAL RATLWAY COMPANY AT A POINT WHICH IS 520.20 FEET MEASURED ALONG BAID
RIGHT OF WAY LINE NORTHWESTERLY FROM THE POINT OF INTERSECTION OF SAID RIGET OF WAY
LINE WITH THE SOUTH LINE CF SAID NORTHEAST 1/4) A DISTANCE OF 2029.88 FEET MORE OR
LESS TO ITS INTERSECTION WITH A LINE 30 FEET (MEARSURED PERPENDICULARLY) NORTHERSTERLY
FROM AND PARALLEL TO SAID NORTHEASTERLY LINE OF SAID 66 FOOT RIGHT OF WAY, SAID LAST
MENTIONED INTERSECTION BEING THE NORTE EAST CORNER OF THE STRIP OF LAND CONVEYED TO
THE BALTIMORE AND OHIO CHICAGO TERMINAL RAILROAD COMPANY BY DEEDS RECORDED AS
DOCUMENT NUMBERS 10997302 AND 10995010; THENCE SOUTHEASTHARDLY ALONG THE
NORTEEASTERLY LINE OF SAID LAST MENTIONED STRIP BEING THE LAST MENTIONED PARALLEL

2625586




UNOFFICIAL COPY




UNOFFICIAL COPY

LINE A DISTANCE OF 533.33 FEET MORE OR LESS TO ITS INTERSECTION WITH SRID SOUTH LINE
OF THE NORTHEAST 1/4; THENCE CONTINUING SOUTHEASTWARDLY ALONG SAID NORTHEASTERLY LINE
OF SAID LAST MENTIONED STRIP A DISTANCE OF 667.40 FEET TO A POINT ON THE SOUTH LINE
OF THE NORTH 493.00 FEET OF THE SOUTHEAST QUARTER OF SAID SECTION 10; THENCE NORTH 88
DEGREES 59 MINUTES 27 SECONDS EAST ALONG SAID SOUTH LINE 876.48 FEET TO A POINT ON A
LINE 257.81 FEET WEST OF THE EAST LINE OF TEE SOUTHEAST QUARTER OF SAID SECTION 10;
THENCE NORTH 43 DEGREES 56 MINUTES 29 SECONDS BAST 343.32 FEET TO THE WEST LINE OF
THE EAST 15 FEET OF SAID SQUTHEAST QUARTER; THENCE NORTH ALONG SAID WEST LINE OF THE
EAST 15 FEET OF SAID SOUTHWEST QUARTER R DISTANCE OF 250.03 FEET MORE OR LESS TO ITS
INTERSECTION WITH THE NORTE LINE OF SAID SOUTHEAST QUARTER; AND THENCE BAST ALONG
BAID NORTHK LINE » DISTANCE OF 15 FEET TO THE PLACE OF BEGINNING IN COOK COUNTY
ILLINOIS.

ALSO
PARCEL 4:

ALL THAT PART OF THAT CERTA'Z( TRACT OF PARCEL OF LAND IN THR NORTHWEST 1/4 OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 1%, EAST OF THE THIRD PRINCIPAL MERILIAN, CONVEYED BY
LYONS BELT RARILROAD COMPANY BY TWAT (ERTAIN DEED DATED JANUARY 24, 1518 AND RECORDED
FEBRUARY 2, 1918 AS DOCUMENT NUMBEI 6258989 LYING WESTERLY OF A LINE 50 FEET WESTERLY
OF AND PARALLEL TO CENTER LINE OF FIRGT AVENUE (HINSDALE AVENUE) AS SAID AVENUE IS
LAID OUT IN PHILLIPS SUBDIVISION OF TH& S¢IP NORTHWEST 1/4 OF SECTION 11 AND SAID
TRACT OF PARCEL OF LAND BEING 33 FEET IN V/DTH AND BEING 16.5 FEET IN WIDTH UPON EACH
-SIDE OF A CERTAIN LINE DESCRIEBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF SAID (OKTHWEST 1/4 OF SECTION 11, B17.4
PEET WEST OF EAST LINE OF SAID QUARTER SECTION; TUFNCE SOUTH A DISTANCE OF 2058.5
FEET TO A POINT OF CURVE SAID POINT BEING 810.4 FEE? AEST OF SAID EAST LINE QF
QUARTER SECTION; THENCE SOUTHWESTERLY ON A CURVED LINE /AVING A RADIUS OF 573,7 FEET
CONVEX TO SOUTH EAST A DISTANCE OF 897.33 FEET TO A POINT %6.5 FEET NORTH OF SOQUTH
LINE OF SAID QUARTER SECTION; THENCE WEST ON A LINE PARALLIY 7O SAID SOUTH LINE OF
QUARTER SECTION AND 16.5 FEET NORTH THEREOF, A DISTANCE OF 12,5 FEET TO WEST LINE OF
SAID QUARTER SECTION, IN COOK COUNTY, ILLINOIS,

ALSO

PARCEL 5

THAT PART OF LOT 72 LYING WEST OF WEST LINE OF HINSDALE AVENUE IN PHILLIPSSUBDIVISION
OF PART OF THE NORTHWEST 1/4 OF SECTION 11 LYING NORTH OF JOLIET ROAD IN TOWNBHIP 38
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY . ILLINQIE.

ALSO

DARCEL 6¢

THE EAST 15 PEET OF THE NORTE 250 FEET OF THE SOUTH ERST 1/4 OF SECTION 10, TOWNSHIP
38 NORTH; RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOXK COUNTY, ILLINOIS.

(Ao YAAN S




'UNOFFICIAL COPY




UNOFFICIAL COPY

ALSO

PARCEL 7:

THE SQUTH 217 FEET OF THE NORTH 250 TEET OF THAT PART OF THEE SQUTHWEST 1/4 OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, WHICH LIES
WEST OF THE WEST LINE OF FIRST AVENUE AS OPENED, SAID WEST LINE OF PIRST AVENUE BEING
A LINE 50 FEET WEST OF AND PARADLEL TO A SOUTHWARD EXTENSION OF THE CENTER LINE OF
HINSDALF AVENUE AS SHOWN ON PLAT OF PHILLIPS SUBDIVISION RECORDED AS DOCUMENT
46317489, IMN COOK COUNTY, ILLINOIS. ‘

PARCEL A:
PARCELS 1 THRU 7 ARp ALSG DEGCRIBED AS:

10T 1 OF REYNOQLDS METALS FIRST SUBLIbISION BEING A SUBDIVISION OF PARTS OF SECTION
10 AND 11, TOWNSHIP 38 NORTH, RANGY 32 EAST OF THE THIRD PRINCIPAL MERIDIAN IN CDOK
COUNTY ILLINOIS AND RECORDED ON MAY 27, 1998 AS DOCUMENT NUMBER 98439639

P.I.N.: 18-10-200-005, 18-10-201-005, 18-11~-129-004, 18~11-133-001,18-11~-133-002
and 18-11-300-010

Commonly known as: First Avenue and 47th Street, McCook, IL
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