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SME NO. 28

FIRST TERM _AND OPEN END MORTGAGE

THIS MORTGAGE ("Mortgage") dated'as of the 3rd
day of November, 1986, made by OWENS-CORNING FIBERGLAS CORPO=-
RATION, a Delaware corporation ("Owens" or "Mortgagor")
having its chief executive office at Fiberglas Tower, Teoledo,
Ohie 43659, in favor of WILLIAM J. WADE c¢/o0 Wilmington Trust
Company, Rodney Sqguare North, Wilmington, Delaware 19830, not
in his individual capacity but solely as trustee {"Trustee"
or "Mortgagee") under that certain Collateral Trust Agreement
(the "Collateral Trust Agreement"”), of even date herewith,
arcng Trustee, Wilmington Trust Company and Owens.

70757740 3

WITNESSET H:

WHEREAS, Owens and Citicorp Industrial Credit,
Inc. ("Citicorp"), Credit Suisse ("Credit Suisse”) and
certain oibzr financial institutions ("Financial Institu~
tians") (Citicorp, Credit Suisse and the Financial Ineti-
tutions being hereinafter referred to collectively as the
"sanior Lendeds’') have entered into a certain Credit Agree-
ment ("Credit Agreement"), of even date herewith, pursuant to
which Owens has executed (i) those certain term notes of even
date herewith, in .tha aggregate principal ‘amount of
$1,100,000,000 payahle to the order of the Senior Lenders in
the amounts of their respective "Pro Rata Share" (as defined
in tha Cradit Agreement of the "Term Loans" (as defined
in the Credit Agreement;, qand {(1i) those certain revolving
notes of evaen date herewi=h, in the aggregate principal
amount of up to $500,000,000 nayable to the order of the
Senior Lenders in the amounts /of their respective Pro Rata
Share of the "Revolving Loan" “(us defined in the Credit
Agreement);

WHEREAS, the Senlor Lenderr have required as a
condition, among others, to their exacution and delivery of
the Credit Agreement that Owens éxecuts the Collateral Trust
Agreemant, pursuant to which Owens has cieated a "Trust
Estate" (as defined in the Collateral Trus’ Agreement) for
the benefit of the "Holders" (as defined in the Collateral
Trust Agreement);

WHEREAS, the Senior Lenders have furtheg required
as a condition, among others, to thalr execution ard daelivery
of the Credit Agreement and in order to secure equa)iy and
~ ratably payment and performance of (i) all of Owens - zuliga~
tions and lisbilities hereunder, (ii) the "Obligationa" (as
defined in the Credit Agreement) and (iii) the "Secured Debt"
(as defined in the Collateral Trust Agreement) (all such

This document was prepared by
and after recording should be
returned to: . ’

James L. Marovitz

Sidley & Austin

One First National Plaza
Chicage, Illinois 60603
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Obligations, liabilitlies and Secured Debt being hereinafter
referred to collectively as the "Liabilities"), that Owens
execute and deliver this Mortgage to Trustee; and

WHEREAS, the Liabilities secured hereby shall not
exceed an aggregate principal amount, at any one time out-
standing of Two Billion #ne Hundred Million and no/100
Dollars (%2,100,000,000.00), provided, that the foregoing
limitation shall apply only to the lien upon real property
created by this Mortgage, and it shall net in any manner
limit, affect or impair any grant of a security interest in
any personal property in favor of the Mortgagee, for the
benefit of the Senior Lenders, under the provisions of the
Credit Agreement or under any other security agreement at any
time executed by Mortgagor; ‘

NOW, THEREFCORE, in consideration of the premisas
contained herein and to secure payment of the Liabilities and
in curzideration of One Dollar (§1.00) in hand paid, receipt
wherani is hereby acknowledged, Mertgagor does hereby grant,
remise, release, alien, convey, mortgage and warrant to
Mortgagea, jts successorg and assigns and grant a security
interest i¢ Mortgagee, its sucecessors and assigns, the
following descxibed real estete in Cook County,-Illinois:

See Lxhihit A attached hereto and by
this re¢ference made a part bhereof

which real estate (thc "Land"), together with the property'
and rights described is the next succeeding paragraphs is
herein called the "Mortgaged Property;"

TOGETHER WITH all right, title and interest, if

any, including any after acguired right, title and interest,
and including any right of uge or occupancy, which Mortgagor
may now have or hereafter acquirse _in and to (a) any ease-
ments, rights of way, ¢gores of izZnd, or any lands occupied by
streets, alleys, passages, sewer ~ights, water courses, watar
rights and powers, and public places adjoining said Land and
any other interests in property constituting appurtenances to
the Mortgaged Property; and (b) all inprovements, buildings,
structures, tenements, hereditaments, g¢gar, ©2il, minerals,
easements, fixtures and appurtenances of < ery nature what-
scaver located in or on, or attached to the Land or any
improvements thereon and all other rights and privileges
thereunto belonging or appertaining and all exiensions,
additions, improvements, betterments, renewals, ainstitutions
and replacements to or of any of the foregoing. "Tc-is
mutually agreed, intended, and declared, that all oL the
aforesaid property owned by Mortgagor shall, so far ex
permitted by law, be deemed to form a part and parcel of msaid
real estate and for the purpose of this Mortgage to be real
estate and covered by this Mortgage. It is alaso agreed that
1f any of the property herein mortgaged is of a nature so
that a security interest therein can be perfected under the
Uniferm Commercial Code, this instrument shall constitute a
security agreement, fixture filing and financing statement,
and Mortgagor agreas to execute, deliver and flle or refile
any financing statement, continuation statement, or other
instruments Mortgagee may reguire from time to time to .
perfect or renew such security interest under the Uniform
Commercial Code. Tc the extent permitted by law, (i) all of
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the goods described as fixtures or as constituting fixturea
within the definition of Mortgaged Property are or are to
become fixtures on the Land; and (ii) this instrument, upon
recording or registration in the real estate records of the
proper office, shall constitute a "fixture f£iling" within
the meaning of Sections 9~313 and 9~402 of the Uniform '
Commercial Code.

TOGETHER WITH (i) all the estate, right, title and
interest of Mortgagor ¢f, in and to all judgments, insurance
proceeds, awards of damages and seutlements which may result
from any damage to the Mortgaged Property or any part therecof
or to any rights appurtenant therets, or which may result
from condemnaticon proceedings or tha taking of Mortgagad
Preperty or any part therecf under the power of eminent
dowein, and all proceeds of any sales or dispositions of the
Mortraged Property or any part thereof; and {except a=s
otherwyise provided herein, in the Credit Agreement or in the
Collesiesal Trust Acreement) Mortgagee is hereby authorized to
collact oad receive sald awards and proceeds and to ¢give
proper recelpts and acquittances therefor, and, to apply the
same as provided in the Collateral Trust Agreement, (ii) all
contract rights, general intangibles, actions and rights in.
action, includins, without limitation, .all rights to insurance .
proceads and unzarned premiums arising from or relating to
damage to the Merigaged Property and (iidl) all proceeds,
products, replacemerts, additions, substitutions, renewals
and accessions of and _to the Mortgaged Property.

As additional security for the Liabilities secured
hereby, Mortgagor does heracy pledge and asaign to Mortgages
from and after the date herecf (including any period of
redenption), primarily and on ' a parity with said real estate,

and not secondarily, all the rents, issues and profits of the
Mortgaged Property and all renc¢s, issues, profits, revenues,
royalties, bonuses, rights and kenefits due, payable or
accruing (including all deposits of money as advance rent,
for security or as earnest money or #s down payment for the
purchase of all or any part of the Mortcaged Property) underx
any and all present and future leases, rontracts or other
agreements relative tc the ownership or orcupancy of all or
any portion of the Mortgaged Property and 4ces hereby transfer
and assign to Mortgagee all such leases ana agrveemants
(including all Mortgager's rights under any contracts for the
sale of any portion of the Mortgaged Property). Nortgagee
hereby grants to Mortgagor the right to collect thi rents and
other amounts due under such leases, contracts oxr ~sther
agreements, until the delivery to the Trustee undel /che .
Collateral Trust Agreement of a "Notice of Actionable HGafault"
(as defined in the Collateral Trust Agreement) and afier the
withdrawal of such Notice of Actionable Default in accordance
with the provisions of the Ceollateral Trust Agreement shall
occur provided that the existence of such right shall not
operate to subordinate this assignment to any subseguent
assignment, in whole or in part, by Mertgagor, and any such
subsequent assignment shall be subject to the rights of the
Mortgagee under this Mortgage. Mortgagor further agrees to
execute and deliver such assignments of lessas or assignments
of land purchase contracte as Mortgagee may from time to time
request. In the event that the Trustee under the Collateral
Trust Agreement shall have received a Notice of Actionable
Default, as aforesaid, and such Notice of Actionable Default
sBhall not have been withdrawn in accorcdance with the prow-
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visions of the Cellateral Trust Agreement (1) the Mortgagor
agreas, upon demand, to deliver to the Mortgagee all leases,
land purchase contracts and cther agreements for the owney-
ship or occupancy of any part of the Mortgaged Property, with
such additional assignments thereof as the Mortgagee may
request and agrees that the Mortgagee may assume the manage-
ment of the Mortgaged Property and collect the rents and.
other income therefrom, applying the same upon the Lialbilities
in the manner provided in the Collateral Trust Agreement, and
(2) the Mortgagor hereby authorizes and directs all tenants,
purchasers or other persons occupying or otherwise acquiring
any interest in any part of the Mortgaged Property to pay all
rents and other income due under said leases and agreements
to the Mortgagee upon reguest of the Mortgagee. Mortgagoyr
hereby appoints Mortgagee as its true and lawful attorney in
f4ct to manage said proparty and collect the rents and other
inceme, with full power to bring sult for cellection of said
reiits and possession of said property, ¢giving and granting
untesald Mortgagee and unto its agent or attorney full powver
and uukpearity to do and perform all and every act and thing
whatsoever reguisite and necessary to be done in the protec=-
tion of thz security hereby conveyed; provided, however, that
(i) this powsr of attorney and assignment of wents shall not
be construed s& an obligation upon saild Mortgages to make or
cause to be madelany repalrs that may be needful or necessary
and {(ii) Mortgages-agrees that until such Notice of Acticnable
Default and after any withdrawal thereof, as aforesald,
Mortgagee shall permit Mortgagor to perform the aforemen=-
tioned management reeponsibilities. Upon Mortgagee's receipt
of such rents and othzsr income of said Mortgaged Property, at
Mortgagee's option, it nay pay: (1) reasonable charges for
collection hereunder, corcs of necessary repairs and other
costs reguisite and neceszary during the continuance of this
power of attorney and assignment of rants, (2) general and
special taxes, insurance prerniums, and (3) the balance of
such rents and other income puisisnt to the proviasiena of the
Collatera) Trust Agreement. This power of attorney and
assignment of rents shall be irreyocable until this Mortgage
gshall have been satisfied and releared of record and the
releasing of this Mortygage shall act-as a revecation of thisg
power of attorney and assignment of rents. Mortgagee shall
have and hereby expressly reserves the right and privilege
(but assumes no obligation) to demand, ccllect, sue for,
receive and recover all rents, profits, revsnues, royalties,
honusas, rights and benefits under any and aill cil, gas, or
mineral leases of the Mortgaged Property, or any part thereof,

now existing or hereafter made, and apply the sare in accordance

with the provisions of the Collateral Trust Agreeinnt,

: Nething herein contained shall be construea. as
constituting the Mortgages a mortgagee-in~possession in the
absence of the taking of actual possession of the Mortgaged
Property by the Mortgagee. Nothing contained in this Mort-
gage shall be construed as imposing on Mortgagee any of the
obligations of the lessor under any lease of the Mortgaged
Property in the absence of an explicit assumption therecf by
Mortgagee. In the exercise of the powers herein granted the
Mortgagee, except as provided in the Collataral Trust Agree- -
ment, no liability shall be asserted or enforced against
the Mortgagee, all such liability being expressly waived and
released by Mortgagor,. :
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TO HAVE AND TO HOLD the Mortgagoed Property, proper-
ties, rights and privileges hereby conveyed or assigned, or
intended so to be, unto Mortgugee, ite beneficiarieas, succes-
sors and assigns, forever for the uses and purposes herein
set forth. Mortgagor hereby releases and waives all rightse
under and by virtue of the Homestead Exemption Laws, 1f any,
of the State of Illincils and Mortgagoer hereby covenants,
represents and warrants that, at the time of the enmealing
and delivery of these presents, Mortgagor is well selized of
the Land and the Mortgaged Property in fee simple and with
full legal and equitable title toc the Mortgaged Property,
and with good right, full power and lawful suthority to sell,
assign, convey and mortgage the Land, and that the title to
the Land described in Exhibit A attached hereto is fres and
ctlear of encumbrances, except as described on Exhibit B
attached hereto and made a part hereof, and that NMortgagor
will forever defend the same against all lawful claims.

The followinq provisions shnli also conutitute an
integusl part of this Mortgage:

1. Documantary Stamp Tax. Without limiting any of
the provisicps of the Credit Agreement or the Collateral
Trust Agrewment., Mortgagor agrees that, if the United States.
Government or andepartment, agency or bureau thereof or the
State of Illinocds nr any of its subdivisions shuall at any
time require docunantary stamps to be affixed te the Mortgage,
Mortgager will, upern - vrequeat, pay for such stampa in the
required amount and Zeliver them tec Mortgagea, and Mortgagor
agrees to indemnify Martgagee against liability on account of
auch documentary stamps, whetner such liability arises before
or after payment of the Liabilities and regardleass of whether
this Mortgage shall have Leen released.

2. Leases Affecting liortgaged Property. Mortgagor
agrees failthfully to perform ali of its obligations under all
pregent and future leases or othe:¢ agreements relative to the
occupancy of the Mortgaged Property at any time asgigned to
Mortgagee as additional security, and tp» refraln from any
action or inaction which would result.ix termination of any
such leases or agreements or in the dimination of the value
of the leases or agreements or of the ren.le or ravenues due
thareunder. All future lessees under any Leazse of the
Moertgaged Property, or any part thereof, made after the data
of recording of this Mortgage shall, at Mortgage=z's option
and without any further documentation, attorn to Mortgageae,
as lessor if for any reason Mortgagee becomes lesp.r. there-
under, and, upon demand, to pay rent to Mortgages uard Morte
gagee shall not be regponsible under such lease for matters
arlsing prior to Mortgagee becoming lepsor thereunder,

3, Use of Mortgaged Preoperty, Mortgagoer agrees
that it shall not permit the public to use the Mortgaged
Property in any manner that might tend, in Mortgagoe's
reasonable judgment, to impair Mortgagor 8 title to such
property or any portion thereof, or to make possible any
claim or claims of easement by prescription or of implied
dedication to public use, if any such impairment or claim
would have an adverse effect on the value of the Mortgaged
Froperty.

4, Indemnification. Mortgagor shall not use or

permit the use of any part of the Mortgaged Property for an
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illegal purpose, including, without limitation, the violation
of any environmental laws, statutes, codes, regulations or
practices. Without limiting any indemnification Mortgagor
has granted in the Credit Agreement, Mortgagor agrees to
indemnify and hold harmless Mortgagee and the Holders

from and against any and all losses, liabllities, suitse,
obligations, fines, damages, judgments, penaltiea, claims,
charges, costs and expenses (including attorneys' and parale~
gals' fees, court costs and disbursements) (collectively
"claims") which nay be imposed on, incurred or paid by or
sasserted against Mortgagee or the Holders by reason or

on account of, or in connection with (i} the construction,
reconstruction or alteration of the Mortygaged Property, (ii)
any negligence or misconduct of Mortgagor, any lessee of the
Mortgaged Property, or any of thelr respective agents, con-
tractors, subcontractors, servants, employees, licensees or
invi*tees, (iii) any accident, injury, death or damage to any
persca, or property occurring in, on or about the Mortgaged
Propesty or any street, drive, sidewalk, curb or passageway
adjacan® +hareto, or (iv) any other transaction arising out
of or in_ary way connected with the Mortgaged Property,
excluding £oom the foregoing indemnification any Claime
arising out of the willful misconduct or groas negligance of
the Mortgagee i the Holders.

5. Insurance. Mortgagor shall, at its socle
expense, obtain fcr, deliver to, aasign and malntain for the
benefit of Mortgagee, )until the Liabilities are pald in
full, insurance policies as specified in the Credit Agreement.
In the event of a casuxlcy loss, the net insurance proceeds
from such insurance peclicies shall be pald and applied as
specified in the Credit Ag¢recement and the Collateral Trust
Agreement,

6. Condemnation Awsrun, Mortgagor hevaeby assigns
to Mortgagee, as additionel security, all awards of damage
resulting from condemnation proceadings or the taking of or
injury to the Mortgaged Property fur public use, and Mertgagor
agrees that the proceeds of all such awards shall be pald
and appliecd as specifled in the Credlt haresment and the
Collateral Trust Agreement,

7. Remedies of Mortgagee. Subject to the provisione
cf the Collateral Trust Agreement, upon the dalivery of a
Notice of Actionable Default and prior to the withdrawal of
any such Notice of Actionable Default, in additior. to any
rights and remedies provided for in the Credit Agreuwrent and
the Collateral Trust Agreement, and to the extent purmitted
by applicable law, the following provisions shall apply:

{a) Mortgagee's Power of Enforcement. It shall
be lawful for Mortgagee to (i) immediately sell the Mortgagec
Property either in whole or in separate parcels, as pre-
scribed by Illinois law, under power of sale, which power
is hereby granted to Mortgagee to the full extent permitted
by Illinois law, and thereupon, to make and execute to any
purchaser(s) thereof deeds of conveyance pursuant to applic-
able law or {(ii) immediately foreclose this Mortgage by
judicial action., The court in which any proceeding is
pending for the purpose of foreclosure of this Mortgage may,
at once or at any time thereafter, sither before or after
pale, without notice and without requiring bond, and without
regard to the solvency or insolvency of any person liable for
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payment of the Liabilities secured hereby, and without regard’
to the then value ¢f the Mortgaged Property or the cccupancy
thereof as a homestead, appoint a receiver (the provisions

for the appointment of a receiver and assignment of rents

being an express condition upon which the "Loans" (as defined
in the Credit Agreement) hereby secured is made) for the ,
benefit cf Mortgangee, with power to collect the rents, issues
and profits of the Mortgaged Property, due and to become due,
during such foreclosure suit and the full statutory period of
redemption notwithstanding any redemption.  The receiver, out
of such rents, issues and profits when collected, may pay

costs incurred in the management and operation of the Mortgaged
Property, prior and subordinate liens, if any, and taxes,
assessments, water and other utilities and insurance, then

due or thereafter accruing, and may make and pay for any
necesgary repairs to the Mortgaged Property, and may pay all

or any part of the Liabilities or other sums secured hereby

or ary deficiency decree entered in such foreclosure proceedings.
Upon =r-at any time after the filing of a suilt to foreclose
this Martgage, the court in which such sult is filed shall
have full power to enter an order placing Mortgagee in
possession nf the Mortgaged Property with the same power
granted to 'a receiver pursuant to this subparagraph and with
all other righta and privileges of a mertgagee-in-posgession
under applicable Law.

(b) Mortgagee's Right to Enter and Take Posmsession,
Operate and Apply iocome. Mortgagee shall, at lte option,
have the right, actino-through its agents or attorneys,
either with or withouuv.process of law, forcibly or otherwiae,
to enter upon and take possession of the Mortgaged FProperty,
axpel and remove any perscns, goods, or chattels cccupying or
upon the same, te collect or receive all the rents, issues
and profits therecf and to manunge and control the same, and
to lease the same or any part(tliarecf, from time to time,
and, after deducting all reasonab.e attorneys’ fees and
expenses, and all reasonable expeires incurred in the pro-
tection, care, maintenance, managesent and operation of the
Mortgaged Property, distribute and apply the remaining net
income in accordance with the terms of “he Collateral Trust
Agreement or upon any deficiency decree/aantered in any
foreclosure proceedings.

€. Application of Rents or Proceeds from Foreclo-
sure or Sale. In any foreclosure of this Morcgrge by judicial
action, or any sale of the Mortgaged Property ty rdvertisement,
in addition to any of the terms and provisions or the Credit
Agreement or Collateral Trust Agreement, there shelil Dbe
allowed [(and included in the decree for sale in the event of
a foreclosure by judicial action} to be pald out of the® rents
or the proceeds of such foreclosure proceading and/or sale:

(a) Liabilities. All of the Liabilities and other
sums secured hereby which then remain unpaid;

(b) Other Advances. All other items advanced or
paid by Mortgagee pursuant to this Mortgage; and

(¢) Costs, Fees and Other Expenses. .All court
costs, reasonable attorneys' and paralegals fees and expenses,
appraiser's fees, advertising c¢osta, notice expenses, axpen-
ditures for documentary and expert evidence, stenographer's
charges, publication costs, and costs (which may be estimated
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as to items to be expended after entry of the decres) of
procuring all abstracts of title, title searches and examina-
tions, title guarantees, title insurance policies, Torrens
certificates and similar data with respect to title which
Mortgagee in the reasonable exercise of its judgment may deem
necessary. All such expenses shall become additional Lia-
bilities secured hereby when paid or incurred by Mortgagee

or any of the Holders in connection with any proceedings,
including but not limited tec probate and kbankruptcy proceed-
ings, to which Mortgagee or any of the Holders shall be &
party, either as plaintiff, claimant or defendant, by reason
o” this Mortgage or any indebtedness hereby secured or in
connection with the preparations for the commencemant of

any suit for the foreclosure, whether or not actually com=
manced, or sale by advertisement. The proceeds of any sale
fwhiather through a foreclosure proceeding or Mortgagee's
exercise of the power of sale) shall be distributed and
applied in accordance with the terms of the Collateral Trust
Agresrent.

2., Cumulative Remedies; Delay or Omipsion Not a
Waiver, EBuach remedy or right of Mortgagee shall not be
exclusive of put shall be in addition to every other remedy
or right now ¢t hereafter existing at law or in equity. Neo
delay in the enercise or omission to exercise any remedy or
right accruing on-ihe occurrence or existence of any Event
of Default (as defined in the Credit Agreement) shall impalr
any such remedy or right or be construed to be a waiver of
any such Event of Derault or acguiescence therein, nor shall
it affect any subsequen’ _default of the same or different
nature. Every such remedy.or right may be exercised concur-
rently or independently and wvhen and as often as may be
deemed expedient by Mortgayea

10. Mortgagee's Remadies Againast Multiple Parxcels.
1f more than one property, lot or parcel is covered by this
Mortgage, and if this Mortgage ig .eoreclesed upon, or judg-
ment is entered upon any Liabilities sacured hereby, or if
Mortgagee exercises its power of sali, a2xecution may be made
upon or Mortgagee may exercise its powecs of gale against any
cne or meore of the properties, lots or percels and not upon
the others, or upon all of such properties or parcels, either
together or separately, and at different iimes or at the same
time, and execution sales or sales by advertisement may
. likewise be conducted separately or concurrently, in each
case at Mortgagee's election.

11. No Merger. In the event of a foreclrrure of

‘this Mortgage or any other mortgage or deed of trust sscuring

the Lisbilities, the Liabilities then due the Mortgagao shall
not be merged into any decree of foreclosure entered by the
court, and Mortoagee may concurrently or subsaequently seek to
foreclose one or more mortgages or deeds of trust which also
secure sald Liasbilities.

12, Motices. Fxcept as otherwise provided herein,
any noticem, demands, consents, raguests, approvals, under-
takings or other instruments reqguired or permitted <o be
given in connection with this Mortgage (and all copies of
such notices or other instruments as met forth below) shall
be in writing, shall be personally delivered or sent by a
nationally recognized overnight delivery service, postage
prepaid, and shall be deemed to have been validly served,

£p8Y2598
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given or delivered one (1) day followinq daposit with such
delivery service, addressed to the party so notified as
follows:

if to Mortgagor:

Owens=Corning Fiberglas Corporation
Fiberglas Tower :

Toledo, Ohio 43659

Attn: Dennis L. Jarvela

a copy to:

Pebevoise & Plimpton

875 Third Avenue

New York, New York 10022
Attn: Vincent M, Smith

j£ to Tfﬁstee or Mortgagee:
dllmington Trust Coempany
T.odney Sguars Neorth
Wiimington, Delawara 19890 ‘
Attrn:  Corporate Trust Administrator

and a copy to:

Citicorp Incustrial Credit, Inc.
1300 East Nin:l Street
Cleveland, Oniz- 44114

Attn: Ronald G. Campbell

a copy to:

Sidley & Austin

One First Naticnal Plaze
Chicayo, Illinocis 60603
Attin: James L. Marovitz

and & copy to:

Cradit Suisse

100 Wall Street, l4th Floor
New York, New York 10005
Attn: Leslie Dupree

a copy to:

Winthrop, Stimson, Putnam
& Roberts

40 Wall Street

New York, New York 10005

Attn: Herbert F. Fisher

Mortgagor or Mortgagee shall, from time to time, have the
right to specify as the proper addressee and/or address
for the purposes of this Mcrtgage Any other address in the
United States upon giving five (5) days' written notice
thereof. '

13. Extension of Payments. Mortgagdr ayrees thét,
without affecting the liability of any person for payment of
the Liabilities secured hereby or affecting the lien of this

£Y8V2S98
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Meortgage upoen the Mortgaged Preoperty or any part thereof
(other than persons or property explicitly released az a _
result of the exercise by Mortgagee of lts rights and privi=-
leges hereunder), Mortgagee or any of the Holders may at any
time and from time to time, on regquest ef the Mortgagor,
without notice to any perscon liable for payment of any
Ligbilities secured hereby, but otherwise subject te the
provisions of each cf the Credit Agreement, Collateral Trust
Agreement and the other Debt Instruments (as defined in

the Collateral Trust Agreement), extend ths time, or agrse to
alter or amend the terms of payment of such Liabilities,
Mortgagowr further agrees that any part of the security herein
described may be released with or without consideration
without affecting the reamainder of the Liabilitles or the
remainder of the security.

14. Governing Law. Mortgagor agrees that this
Moctgage is to be construed, governed and anforced in accord-
ance-with the laws cf the State of Illinois. Wheravar
posginte, each provision of this Mortgage shall be inter-
preted i1 such manner as to be effective and valid underx
applicable iaw, but 1f any provision of this Mortgage shall
be prohibitas by or invalid under applicable law, such

provision shall be inoffective to the extent of such prohibi-

tion or invalidily, without invalidating the remainder of
such prevision or _the remalning provisions of this Mortgage,

15, Satizraction of Mortgage., Upon full payment
of all Liabilities ci upon any sale of the Mortgaged Property
a3 permitted by the provisions of the Credit Agreement, at
the time and in the manner provided, or upon satisfaction of
the conditions set forth n the Collateral Trusatr Agreasmeant
for release of the Mortgaged Property from this Mortgage,
this conveyance shall be null and void and, upon demand
theraefor following such payment, a satisfaction of mortgage
shall promptly be provided by vortgagee to Meortgagor.

16. Successors and Assigis Included in Parties.
This Mortgage shall be binding upon tne Mortgagor and upon
the successors, assigns and vendees of tne Mortgagor and
shall inure to the benefit of the Mortyrgese's succeassors and
assigns; all references herein to the Merigrgor and to the
Mertgagee shall be deened to include their svscessors and
assigns. Mortgagor's successors and apsigns whall include, -
without limitation, a receiver, trustee or daltor in posses-
sion of or for the Mortgagor. Wherever used, tne aingular
number shall include the plural, ihe plural shall inrnclude the
singular, and the use of any gender shall be applizpble to
all genders. :

17. Waiver of Appraisemant, Valuation, Stay,
Extension and Redemption Laws. Mortgager agrees, to the full
extent permitted by law, that at all times following an
Event of Default (as defined in the Credit Agreement),
neither Mortgagor nor anyone c¢laiming through or under it
shall or will set up, claim or seek to take advantage of any
appraisement, valuation, stay, or extension laws now or
hereafter in force, in order to prevent ox hinder the enforce-
ment or foreclosure of this Mortgage or the absolute sale of
the Mortgaged Property or the final and absolute putting into
possession therecf, immediately after such sale, of the
purchaser thereat, and Mortgagor, for itself and all who may
at any time claim through or under it, hereby waives, to the

82598
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full extent that it may lawfully so do, the benefit of all
such laws, and any and all right to have the assets compris-
ing the Mortgaged Property marshalled upon any foreclosurs of
the lien hereof and agrees that Mortgagee or any court hawving
jurisdiction to foreclose such lien may sell the Mortgaged
Froperty in part or as an entirety. To the full extent _
permitted by law, Mortgagor hereby waives any and all statu-
tory or other rights of redemption from sale undsr any order .
or decree of foreclosure of this Mortgage, on its own behalf
and on behalf of each and every person, acguiring any interest
in or title to the Mortgaged Property subsequent to the date -
hereof,

18, Interpretation with Other Documents. Not-
withstanding anything in this Mortgage to the contrary, in
e event of a conflict or inconsistency between the Mortgage
and’ the Credit Agreement or the Collateral Trust Agreement,
the (provisions of the Credit Agreement or the Collateral
Trust ‘Ajrreement, as the case may be, shall govern.

19, Future Advances, This Mortgmnge 1s given for
the purposs of securing equally and ratably (as provided in
the Cellateral Trust Agreement) (a) all Loanes and other
extenslions of ‘credit which the Meortgagee or any of the Senior
Lenders may malkr to or for Mortgagor pursuant and subject to
the terms and provialone of the Collateral Trust Agreement,
and (b) all other Secured Debt (as defined in the Collateral
Trust Agreement). ([Lhe parties hereto intend that, in addition
to any other debt or obligation secured hereby, this Mortgage
shall secure unpaid balonces of all Loans and other auch
extensions of credit madle ~fter this Mortgage is delivered to
the Recorder of Deeds, Cgok County, Illinols. whether made
pursuant to an obligation o7 Mortgagee or otherwise. Such
Loans and other extenslons ol credit may or may not b=
avidencaed by notes executed ruisuant to the Credit Agreament,
All future advances will have chegsame priority as the
criginal advance.

20, Invalid Provisions t¢ Alfect No Others, In
the event that any of the covenants, -ajreements, terms oy
provisione contained in this Mortgage Ginall be invalid,
illegal or unenforceable in any respect, /nsither the validity
of the remaining covenants, agreements, terms or provisions
contained herein or in any other Loan Documsnt (as definad
in the Credit Agreement) nor the application of-the covenant,
agreement, terms held to be invalid, illegal ar vnenforce-
able to persons cor circumstances other than thowe in respect
cf which it is invalid, illegal or unenforceable 4rall be in
any way affected, prejudiced or disturbed thereby.

21. Changes. Neither this Mortgage nor any term
hereof may be changed, waived, discharged or terminated
orally, or khy any action or inaction, but only by an instru-
ment in writing signed by the party against which enfeorcement
of the change, walver, discharge ¢r termination is sought,

Te the extent permitted by law, any agreement hereafter made
by Mortgagor and Mortgagee relating to this Mortgage shall be
superior to the rights of the holder of any intervening lien
or encumbrance,

IN WITNESS WHEREOF, this instrument ii executed as
of the day and year f£irst above written by R. D. Heddéns
on behalf of Mortgagor (and said person hereby represants
that he pomrsessed full power and authority to exacute thise
instrument).

 €$8§2998
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AND ACKNOWLEDGES ‘
CHARGE, A TRUE COPY

' TBE MORTGAGOR HEREBY DECLARES
THAT THE MORTGAGOR HAS RECEIVED, WITHOUT

OF THIS MORTGAGE .
OWENS=CORNING FIBERGLAS CORPORATION,
a8 Delaware corporation

By / ,
Ity Vicg-President

. Attest:

2 TE D

Agsistant Secretary

AFFIA (CORPORATE SEAL

BN -y
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EXHIBIT A

Site No. 28

Lot 1 in Robert Bartlett's Industrial Subkdivision No. 1,
being a Subdivision of part of the West 1/2, lying West of
ARrcher Avenue of Section 13, Township 38 North, Range 12 East
cf\the Third Principal Meridian, i}, ook County, Illinois,

1 D100 - 00 3 ﬂ\

g2y S Aycher
Summl—t—)r” |
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EXHIRIT B

Permittaed Title Exceptions

Those tit1%5exceptions listed on the title
commitment dated s 1986, ilssued by

Chicago Title Insurance Company for the property described
on Exhibit A hereof
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STATE OF ILLIMOIS
CQUNTY OF COOK

I, the undersigned, a Notary Public, in and for

the County and State aforesaild, DO HEREBY CERTIFY, that R. D.
HeddBns, personally krown to me to be the Vica-President of
the Owens-Corning Fiberglas Corporation, and William F. Dent
perscnally known te me to be the Assistant Secretary of said
corporation, and personally krown to me to be the same
persons whose names are subscribed to the foregeing instru-
ment, appeared before me this day in person and severally
B0 ~knowledged that as such Vice-President and Assistant

secretary, they signed and delivered the said instrument and
ca;sed the corporate real of said corporation to be affixed
thereto, pursuant to authority given by the Board of Directors
of s#1ic¢ corporation, as their free and voluntary act, and as
the fre=s) and voluntary act and deed of said corporation, fcr
the uses ard purposes therein set forth,.

: j~iven under my hand and official Eeal Lhiamfﬂ”a/
day of pperr e~ — , 1986.

<;l}ﬂb¢« C:;ﬂbﬂﬁﬁf /qﬁ2£ﬂ76;me:ﬂ

£§c€ary Public

commiasion expires:

JH e Ky bﬁd,/ﬁu;ﬁ
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