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MORTGAGE AND SECURITY AGREDMENT

THIS pORTGAGE AND SECURITY AGREEMENT ("Mortgage") is
made this qe day of December, 1986, by LESLIE-LOCKE, INC,,
a4 Delawnre corporation, having 1its principal executlive office
st 4501 Cicvcle 75  Parkway, Atlants, Goorgla 30339
{("Mortgagor"), to CITICORP INDUSTRIAL CREDIT, INC., a Delaware
corporation, having an office &t 450 Mamaroneck  Avenus,
Hatrison, New York 10528 ("Mortgagee"),

WITNESSETH:

WHEREAS, Mortgagor, DREW INDUSTRIES INCORPORATED, a
Delawnne corporation, KINRO, INC., an Ohio corporation,
SANDBERS - MANUFACTURING COMPANY, an Illinois corporation, and WM
ACQUISIT(ON SUB, INC., & New York corporation {(collectively,

"Borrowern"! and Mortgagees have executed and delivered that

certain Loar_und Security Agreement dated December L, 1986
(the "“Loan agczement") pursuant to which Mortgagee has agreed
to lend, and Bnriowers have agreed to Dbotrow, cettain sums up
ko & mayimum (principal amount of Twenty Million Dollars
($20,000,000) (the "Loan"); and

WHEREAS, putsuuni to the Loan Agreement, Mortgagee has
agreed to lend to Mortgazgor, and Mortgagor has agreed to borrow
from Mortgagee, up to Four &illion Dollars ($4,000,000) of the
prinuvipal amount o©f the Lean, which amount 1s cvidenced by
Mortgagor's Term Notes of even-dante herewith in the principal
ameunts of One Mllilion Dollars ($1,000,000) and Three Million
Dollers ($3,000,000) each of which rsnall become due and payeble
not later than December 31, 2000 {({Xe Term Notes, as defined in
the Loan Agreement, are hereinafter crljectively referred to as
the "“Notes", and the Notes and Loan ligreement are hereinsfter
collectively refetred to as the "Loan Docurments"); and

WHEREAS, as security for the repaymint of the Loan,
Mortqgagee hnas required, 4inter aljia, that Borrcwers execute and
deliver certain guaranties, including the Leslie-Loocke Guaranty
and the Limited Leslie-Locke Guaranty (as defined in the Loan
Agreement), executed and delivered by Mortgager on - even date
herewith; and

WHEREAS, as security for the repayment of all sums
advanced under the Notes and all interest accruing thereon and
prepayment premiums paysble thereunder, and as secutity for the
payment of all sums and the percformance of &all obligations on
the part of Mortgagor under the lLeslie-Locke Guaranty and the
Limited Leslie-Locke Guaranty, Mortgagee has required, inter
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s8lia, that Mortgagor grant Mortgagee a first priority 1lien on
Tts~ leasehold estates and a security interest in certain of its

other asseats;

NOW, THEREFORE, to secure (1) the repayment of the
Notes {aggregating up to §$4,000,000) and any renewals or
extensions thereof, lncluding all present and future advances
of principal and all {ntevest, prepayment premiums, 1f any, and
other amounts becoming payable thereundet; (i1} the payment of
all amounts trequired to be pald and the performance of all
obligations on the part of Mortgager under the Leslie-Locke
Guararvy and the Limited Leslie-Locke Guaranty, (iii) the
reimburcenent to Mortgagee of any and all costs and expenses
(including -reasonable attorneys' fees and expenses) Incurred or
paid on accveent of any litigation at law or in equity which may
arlse in rospact of this Mortgage or the leasehold estate and
other property Jierein mortgaged, or in obtaining possession of
sald leaschold ~estate and other property after any sale which
may be made as herceiaxfter provided; (iv) the performance and
obsecrvance by Morcgasor of all {ts covenants, warranties,
agreements, conditions, &nd obligations contalned herein and In
the Loan Documents; adu {(v) the payment to Mortgagee of all
sums, if any, as may ©of - expended by Mortgagee in  the
performance of any obliguiion of Mortgagor hereunder together
with Intervest thoreon, and (vi) tho payment of any and all
other indebtedness which this Mortgage by its terms secures; up
Lo & maximum,gggragata amount, nowever, not to exceed Twenty
MiTiion Dollars 1§20, 000,000), ara in ovder to charge with guch
performance and with such payments’ the leasehold estate,
Mortgagor does hereby grent, barga'n, sell, release, confirm
with and mortgage to Mortgagee and warrancs unto Mortgagee, 1itg
successors and assigns forever:

ALL of Its present and future estace. right, title and
interest 4n and to those certaln loages wnore particularly
described in Exhibit A attached hereto and msce » part hereof
{the "Leaces") and the leasehold estates created (thareby (the

"“Leasehold fistates");

TOGETHER WITH all of its present ond future right,
title and interest in and to the land leased pursuant <to the
Lease, which 1land i& located in the Town of Franklin Park,
County of Cook, State of TIllinois and 15 more particularly
described in Exhibit B attached hereto and made & part hereof,
and all the vrights, privileges, easements, rights-of-way,
strips and ¢gores of land, streets, ways, alleys, passages,
sewer rights, water courses, water rights and powers, and
hereditaments thersto belonging or in any way appertalining (the

"Lﬂnd");
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TOGETHER WITH all right, title, and interest of
Mortgagor in, to and under all bulldings, structures, and other
improvements presently sltuated, or hereafter constructed, upon
the Land and the rights, privileges, -easements, fixtures and
appurtenances now or at any time hereafter Dbelonging or
appertaining thereto (the "Improvements"};

TOGETHER WITH all machinery, spparatus, equipment,
fittings, fixtures, and articles of perscnal property of every
kind and nature whatsoever (including all components thetreof),
used .upn connection with the operation of the Improvements and
now owned or hereafter acquired by Mortgagor, and together with
all adaitions, replacements, modifications, and alterations
thereof, 2iJ) subject, however, to the provisions of Section 34,
hereof (collectively the “Equipment"); the Land, the
Improvements,” znd the Equipment &tre  sometimes hereinafter
collectively referred to as the "Property");

TOGETHER ~ WwITH all right, title, and Iinterest of
Mortgagor as landlord under all present eand future subleases
{the "Subleases") appliicable to the Property or any part
thereof, any and all zents, issues, nrofits, revenues,
royalties, rights and bensfits (collectively the "Rents") which
are now due or may hereafter. become due by reason of the
Subleases, provided that this assignment shall not impose on
Mortgagee any of the lessor's obl-.gations under the Subleases,
and provided further that, noLwithstanding such assignment,
Mortgagor may exercise and enforce @)l of its right, title, and
interest in and under any Sublegsz and in and to the Rents
until an Event of Default {as hereinaftsr defined) hereunder,
whereupon the same may thereafter be cxerclised and enforced by
Mortgagee at its option, and without notice¢ and whether or not
it shall have accelerated the Notes, for su long as such Event
of Default continues and remains uncured;

TOGETHER WITH all right, title, estate and dinterest,
including the right of wuse or occupancy, which Mortgagor may
now have or hereafter acquire in, to, and under (1} tnz Land or
teal estate of others adjoining or adjacent to the(Land; and
(11) the streets or public places, and the land ocvcupled
thereby, adjoeining or adjacent to the Land,

TOGETHER WITH all of Mortgagor's right, title, and
interest in and to (i) all insurance proceeds pald or payable
for damage done to the Property ("Insurance Proceeds"); and
(ti) all awards or damages heretofore or hereafter made to or
for the account of Mortgagor for the permanent or tempotrary
taking by eminent domain or similar proceedings of, or Injury
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to, all or any patt of the Property or any interest therein
{"Eminent Domain Awards"}; and

Mortgagor hereby grants to Mortgagee a  securlty
interest in (&) the Equipment; (b) the Insurance Proceeds; {c)
the Eminent Domain Awards; and (d) all proceeds of the
foregolng (collectively, the ‘"Security Interest Property") and
this Mortgage shall be effective as & security agreement
pursuant to the Uniform Commercial Code as enacted and in
effeoct in the State of Illinols (the "Coda").

Mortgagor covenants and agrees with Mortgagee as
follows;

1 Represantations and Warrantles, In order to
induce Mortgagyes to accept the Loan Documents and to make the
loan evidenced _thereby, Motrtgagor represents and warrants to
Mortgagee that:

{a) AlY~ of the representations and wartanties
made by Mortgagor in the Loan Agreement are hereby restated and
reaffirmed as 1f set forth at length herein.

(b) Mortgago: has full power, authority, and
legal right to -execute and deliver the Loan Documents and this
Mortgage, and to encumbet the rroperty and the execution hereof
has 1in all respects been duly authorized by resolution of the
Board of Directors of Mortgagor.

{¢) This Mortgage, when -duly recorded, will
constitute a valid first mortgage ‘lien on, and security
interest in, the Property, 1in accordance / wlth the terms set
forth herein,

(d) Mortgagor has gecod and marketable title to
the Leasehold Estates and good and merchantable Xtitle to the
Property, 4in all cases free and clear of al) licrs, claims,
charges, restrictions, reversions, encumbrances;, security
interests, and other matters, except the matters set forth in
Exhibit "C," attached heretc and made & part hereol (the
"Permitted Title Exceptions"), and Mortgagor hereby warrants
such right, title, and interest to Mortgagee.

(¢) Mortgagor is not 1in violatien of any law,
ordinance, rule, or regulation inciuding, without limiting the
generality of the foregoing, those with respect to
environmental protection, zoning, bullding, occupaticnal
safety, and health, or of any decree, ruling, judgment, or
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order, applicable of Mortgagor or, to the knowledge of
Mortgagor, the Property which individually or in the aggregate,
could have &a material adverse effect on the business, results
of operation or condition, financiel or otherwise, of Mortgagor
or the Property.

{£) There are no actlons, suits, investigations,
or proceedings of any nature whatsoever before or by any court,
arbitrator, administrative agency, or other authority or entity
pending or, to the knowledge of Mortgagor, threatened (and to
the kiaowledge of Mortgagor, no basis exists therefor) against
Mortyagotr or, to the knowledge of Mortgagor, affecting the
Property —or its other assets which, If adversely determined,
could indsividually or in the aggregate, result in a judgment or
penalty ‘wiich would have a materlal adverpe effect on or impair
the business, tasults of operation or condition (financial or
otherwise) of 'Mortgagor or the Property, or impoir the ability
of Mortgagor to pevform lis obligations under this Mortgage or
the Notes.

2, Covenanta.

{a) Mortgagur aqrees to pay all principal and
interest becoming due and puyehle under the Notes and all other
present and futute obligations ln accordance with the terms and
conditions of the Loan Documen'.s . and to pay, when due, all
cther indebtednoss secured hereby. All payments shall be made
without demand therefor or presertstdon or surrender of the
Notes.

(b) Mortgagor will noc. ~ without Mortgagee's
prior written congent, (1) execute an assigament or pledge any
Rents and/or Subleases; or (i11) accept znv prepayment of any
installment of any rents more than thirty (30; days before the
due date of such installment.

{c) Mortgagor, at its sole cost —and- expense,
will (i) at all times promptly and falthfully ‘euide Dby,
digcharge, and perform sll of the covenants, conditiens, and
agreements contained in all Subleases on the part of ‘landlord
thereunder to be kept and performed; (ii) enforce or secure the
performance of all of the covenanty, conditions, and agreements
of such Subleases on the part of lessees to be kept and
performed; (iii) appear in and defend any action or proceeding
arising wunder, growing out of, or in any manner connected with
such Subleases or the obligations, duties, or liabilities of
the landlord or of the lessees thereunder; (iv) transfer and
assign to Mortgagee, upon Mortgagee's written vrequest and in
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accordance with the provisions of Section 20 hereof, all
Subleases heretofore or hereafter entered 4into, and make,
exacute, and deliver to Mortgagee upon demand, any and all
instruments required to effectuate said assignment; (v) furnish
Mortgagee, within ten (10) days after a request by Mortgagee to
do soO, & written statement containing the names of all lessees,
terms of all Subleases, including the spaces occupled and
rentals payable thereunder; (vi) exercise within five (5) days
of any demand therefor by Mortgagee any right to request from
the lessees under any Sublease, a certificate with respect to
the status thereof; and (vli} enter into no new or further
Subleases with respect to the Premises, make no amendments,
waive ‘ns Sublease terms, and accept no surrender of any
Subleases, except in each case, with the prior written approval
of Mortgage<e,

«¢). Except as may be specifically provided
herein, Mortgagor.- shall not, without the prior written consent
of Mortgagee, tieshiier, assign, sell, encumber, lease, or
sublease the Property . in part or in its entirety, or otherwise
dispose of the Propercy, including a voluntary conveyance as a
result of, in 1lieu 0Of,. or in anticipation of the exercise of
the right of condemnation. . o¢ eminent domain,

(e) Mortgagor, at it expense, will warrant and
defend its right, title, and interest in the Property and the
security priority of this Moitgage against all claims and
demands and will maintain and preserve such security priority
so long as any indebtedness secured/ by this Mortgage remains
outstanding.

(f) Mortgagor =e£hall not <Lroate, Llncur, assume,
or sSufter to exist any mortgage, pledge, -overdue charge,
security interest, or other encumbrance on iii¢ Property, other
than this Mortgage without the prior writhen congsent  of
Mortgagee.

3. Maintenance of the Property, -Aiterations,
Mortgagor agrees not to abandon all or any portion of the
Property; to keep, or cause to be kept, the Property (in good,
safe, and insurable conditicn; to maintain, or cause to be
maintalned, all Improvements and Equipment in substantially the
same condition as they exist on the date hereof, ordinary wear
and tea: excepted, and to Fkeep and maintain, or cause to pe
kept and maintained, each item of the Equipment in good
operating condition, ordinary wear 2npd tear eXcepted; not to
commit or Suffer waste; not to construct, restore, remove,
demolish, add to or alter the Improvements or any material part
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thereof without Mortgagee's priotr written consent unless the
cost of any such construction, restoration, removal,
demolition, addition to or alteration s 1less than $10,000;
subject to Section 12 hereof, to premptly repair, restore, or
rebuild, or cause to be promptly repaired, cresorted, or
rebuilt, all Improvements now or hereafter constituting a part
of the Property which may become damaged or destroyed, with
materials and workmanship of as good & quality as existed
before such damage or destruction; to refrain from impairing or
diminishing the value of the Property or the security value of
this Mortgage. Mortgagor <further agrees to permit Mortgagee,
and tho agents of Mortgagee, to enter upon and inspect the
Property . at any time during normal business hours upon
reasonable notice and, at Mortgagee's option, Lo make such
repairs, “rexzlacements, cvenewals, or additions or to perform
such items of ~maintenance to the Property as Mortgagee may
reasonably refuire in order to protect and maintain the same in
good, safe, insurable condition, but nothing contained in this
Section 3 shall ‘be.-deemed to impnse any duty upon Mortgagee or
affect in any manne: tho obligations of Mortgagor hereunder.

4, Payment ol 'Taxes and Utillties, Mortgagor agrees
to pay or cause of be palJd, before any fine, penalty, interest,
or additional cost attaches, aii taxes, assessments,
impositions, water dralnage, sewer and other charges, rtents or
levy, of any kind ot nature  whatsoever, ordinaty ot
extraordinary, which may be 1levied, assessed, or imposed uponh
or become & lien on or against <he Property ot any portion
thereof (collectively "Taxes") and 4!l charges for electricity,
power, gas, water, and other utilitiecused 1in connection with
the Property; provided, however, tha'. 1in the case of any
special assessment ( or other imposition 55 the nature of a
special assessment] payable in inpstsllmentz. each installment
thereof shall be paid prior to er on the deie - on which such
installment becomes due and payable. Mortgagor agrees to
deliver to Mortgages copiles of officlal receipts showing
payment of all Taxes, assessments, charges or impositions which
Mortgagor is required to pay hereunder within five  (5) days
after the same is due.

5, Payment of Taxes Resulting From Mortgage or
Note. Mortgagor agrees that if any state, federal or muplcipal
government, or any of its subdivisions having jurisdiction,
shall levy, assess or charge any tax, assessment or imposition
upon this Mortgage or the credit or indebtedness secured
thereby, or on the Notes ot the Iinterest of Mortgagee in the
Property or upon Mortgagee by reasson of or as holder of any of
the foregoing {excepting therefrom any dincome tax on interest
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payments on the principal portion of the indebtedness secured
hereby), then Mortgagor shall pay all such taxes to or for
Mortgagee a&s they become due and payable, provided that in the
event of passage of sny law or regulation permitting,
authorizing or requiring the tax, assessment or imposition to
pe levied, assessed or charged and prohibiting Mortgagor from
paying the tax, assessment or imposition, to or for Mortgagee,
then &ll sums hereby secured shall become immediately due and
payable at the optien of Mortgagee, provided, however, that
notwithstanding anything contailned herein to the contrary,
Mortgegee's right to accelerate payment of the sums secured
heceby 45 limited to that portion of the total indebtedness
secured Yy the Property, and provided further that Mortgagee
will poi “vxercise its right to accelerate payment if Mortgagor
provides Murtjagee with substitute collateral having a valve
approximately” squal to the value of the Property and otherwlue
reasonably saclisfactory to Mortgagee. Mortgagor agrees to
deliver to Mortqagee coples of officlel receipts showing
payment of all taxes, assessments and charges which Mortgagor
is required or elects Lo pay hereunder.

6. Ingurance ~ Zoverago, Indemnity Agalnst Logs,
Mortgagor will malntain, ax cause to be maintained, Insurance
covering the Property as follows: (a) all risk insurance with
a broad form extended coveraye endocrsement in an amount
sufficient to prevent Mortyrgor £from being or becoming &
co-insurer within tho terms of tiiz nolicy or policies providing
such insucance but in no evenc .less than the full insurable
value of the Improvements, erclusive of foundations,
excavations and footing below the ' lowest basement floor, and
the Equipment, without any deductlcp being made for
depreciation; {b} rental value and/cr -husiness interruption
insurance for loss occasioned by the perils.cuzmmonly insured in
the broad form fire and extended coverage policy in an
aggregate amount equal to not less than the sum of  the
(1) annual debt service payable to Mortgugee G {1i) real
estate taxes and insurance premiums for the Propercy, over a
minimum twelve {12) month period; (c) comprehengivs genetal
liability insurance, including blanket contractual <liability,
completed operations and perscnal injury coverage,  with a
combined single 1limit for any one occurrence of at least
$5,000,000; (d)} steam boiler and machinery breakdown direct
damage insurance and third party liabillty coverage (1f not
covered under the insurance pollcy required under clauses (a)
and (c) above) with full comprehensive coverage on a8 repair and
replacement basis for all bellers and machinery which form a
part of the Property, 1including vrental value and/or business
interruption insurance in connection therewith in accordance
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with  subsection (b) hereof; (e) worker's compensation and
employer's liability insurance subject to statutory 1limits or
better in respect of any work or other operations on, about or
in connection with the Property; and (f) such other insurance
with respect to the Property and in such amounts as Mortgagee
from time to time may reasonably reguest against such other
insurable nazards which at the time are commonly 4insured
against the respect of property similar to the Property.

The insutance maintained by Mortgagor under
clauses {(a), (b), (d) and, if appropriate, (e) above shall bear
a Nevw Yorx Standard mortgagee clause with loss payable to
mortgageer. as first mortgagee. The insurance maintained by
Mortgagor under clause (c) and, 1f appropriate, (f} above shall
name Mcttuoagee as  an  additional insured.  All insurance
maintained by #ortgagor shall provide that (®) no cancellation,
material change or reduction thereof shall be effective until
at least thirty (30) days after receipt by Mortgagee of written
not.ice  thereof, nd (y) all losses shall be payable
notwithstanding any .oct or negligence of Mortgagor or its
agents or employees which might, absent such agreement, result
in a forfelture of -all part of such insurance payment and
notwithstanding (1) the ~pcccupation or use of the Property for
purposes more hazatdous thay permitted by the terms of such
policy, (&i) any Cforeclosuce or other action or proceeding
taken pursuant to any provisiovn <f the Mortgage, or (iil) any
change in title or ownership ‘of the Property or any part

thereof,

Mortgagor shall not obtain separate or different
{nsurance concurrent in form or concr.bution in the event of
less with that required by this Sectisr 6 wunless (1) the
policies are submitted to Mortgagee fcr .its prior approval,
{11) the insurers thereunder and the <cermg therenf are
acceptable to Mortgagee in accordance with this Section 6, and
(1i1) Mortgagee i included therein as an ‘udditional named
insured or 1loss payee, with loss payable as in this Sectlon 6
provided. Mortgagor shall  immediately notiry < Mortgagee
whenever any such separate insurance 1is obtained -and shall
dellver the policy or pollcles or duplicates theteuf, or
certificates evidencing the same, as provided in this Section 6,

All insurance shall be carried with companies
reasonably satlefactory Lo Mortgagee, and if placed with a
mutual company &all such policies shall be non-assesgable, and
all policies of insurance at any time carried by Mortgagor on
the Propetrty (whether carried pursuant te the requirements of
this Mortgage or otherwlse) shall, except as otherwlse provided
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in this Section 6, contaln suitable New York standard mortgagee
clauses and notice, loss payable and cancellation provisions
satisfactory to Mortgagee. Mortgager shall deliver, or cause
to be delivered, to Mortgagee duplicate originals of the
policies required pursuant to this Section 6, oxr certificates
evidencing the coverage required hereunder. Not less than ten
(10) days prior to the expiration of any policy carried
pursuant to the requirements of this Mortgage, an appropriate
renewal policy shall be deposited with Mortgagee, Upon the
reasonable request of Mortgagee, Mortgagor shall furnish to
Mortgegee an appraisal satisfactory to Mortgagee showing the
insurabl2 value of the Property. In the event of any insurad
loss, Morigagor shall promptly notify Mortgagee thereof in
weiting, and Mortgagor hereby authorizes and directs any
insurance company concerned to make payment of such losy
directly to- ~Hortgagee, In the event of default, or |{f
Mottgagor fails rz act, Mortgagee is further authorized, in the
name and on Dbehalf of Mortgagor, to make proof of loss and to
adjust, compromise ond collect, in such manner and amounts as
it shall determine, all claims under all policies; and
Mortgagor agrees to sign, on demand of Mortgagee, all recelpts,
vouchers, releases ana-vther Instruments which may be necessary
ot desirable in aid ot «chis authorization, The Mortgagor
walves any benefits now pr: hereafter conferred upon the
Mortgagor limiting the right ' ol the Mortgagee to apply the
proceeds of the insurance provided for above in reduction of
the mortgage debt, and the Mortgaco: expressly agrees that the
Mortgagee, at 1ts sole option, wey- apply such proceeds either
in reduction of the mortgage debt, “in the inverse order in
which pavments are due and payable inecrzen, or, subject to such
conditions as the Mortgagee may impose in _connection therewith
to reimburse the Mortgagor for the coust of restoring the
Property to its value, condition and character, ‘as nearly as 1s
reasonably possible, as the same existed immediately prior teo
any damagi or destruction.

Nothing contained in this Section 6 shall relieve
Mortgagor of its duty to repair or restore the Improvements ot
Equipment or rebuild the Improvements from time (to time
following damage thereto or destruction thereof in the event
that no, or insufficient, proceeds of insurance are avallable
to defray the cost of such repairs or restoration and nothing
in this Section 6 shall relleve Mortgayor of its duty to pay
all indebtedness evidenced by the Notes or secured Dy this
Mortgage, which shall be absolute regsrdless of the occurrence
of damage to or destruction of the Property.
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7. Compliance With Agreements, Laws, etc, Mortgagor
agrees to patrform, comply with all covenants, agreements and
restrictions materially affecting the Property and with all
laws, otdinances, acts, rules, tregulations and ordets of any
legislative, oexecutive, administretive or  judiclal  body,
commission or offlcer (whether fedetal, state or local)
exercising any power of regulation or supervislion over
Mortgagor or any part of the Property, whethetr now or hereafter
enacted and in force, whether the same be directed to the
vrection, repalr, manner of wuse or structural alteration of
bulldings or otherwise. Mortgagor further agrees (1) to comply
with “tiin terms of all insurance pollcies covering or applicable
to the Property, all requirements of the dssuver of any such
policy, and  all  orders, rules, regulations and other
requiremente of or standards recommended by the National Fire
Protection Psroclations  or the New York Board of Fire
Underwriters (¢r any other body exercising similar functions)
applicable to or-affecting the Property or any use or condition
of the Property, and (ii) to procure, maintuin and comply with,
all licenses ot othew authorizations required for any use of
the Property then beina made by Mortgagor or any other party,
and for the proper awrection, installation, operation and
maintenance of the Improvaments and the Equipment or any part
thereof,

8. Contest of Taxer, Assessments and Liens., Anything
in this Mortgage to the contrary notwithstanding, Mortgagor
shall have the right to centest, 4b its expense, by appropriste
legal proceedings, conducted in <gosd faith and with due
diligence, the amount or validity (or the applicabllity to
Mortgagor or the Property or to the Notes or this Mortgege) of
any tax, assessment, charge or other imprzition referred to in
Section 4 or 5 hereunder, or any lien, c¢rarge or encumbrance
reforred to in Section 24 hereunder, or «uy of the laws,
ordinances, acts, rules, regulations and orders  ‘referred to In
Section 7 hereunder, provided (a) Mortgagor glves Mortgagee
timely notice of its intention te contest the sarmes (b} the
commencement of such proceedings shall suspend the collection
or enforcement of the matter under contest, {(c)} there /shall be
no  impairment of the liem of this Mortgage or. undue
interference with the normal conduct of business a8t the
Property, {d) neither Mottgagor nor Mortgagee would be in any
immediate danger of criminal 1liability f£for fallure to comply
therewith pending the outcome of such proceedings, (e) in the
case of a tax, assessment, charge or other Imposition referred
to in Section 4 or 5 hereunder, Mortgagor shall have set aside
on its books such reserves with tespect thereto as may be
required by sound accounting principles, and ({(f} 1f such
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contest be finally resclved against Mortgagor, Mortgagoer shall
promptly pay the amount required to be paid together with all
interest and penalties accrued thereon, or comply with the
applicable requirement. Mortgagor shall indemnify, defend and
save Mortgagee harmless against any llability, cost or expense
of any kind that may be imposed wupon Mortgagee in connection
with any such contest and any loss resulting therefrom.

9. Escrow for Insurance Premiums and Taxes. At the
option of Mortgagee, Mortgagor shall deposit with Mortgagee on
the first day of each month until the Notes are paid in full,
an amount equal to 1/12th of the total amount of all insurance
premiums . for coverage requlted pursuvant to this Mortgage
{"Insurénce Premiums") and Taxes (as estimated and computed by
Mortgages . which will become due and payable during the
ensuing twelve (12) month period, except that in the event
Mortgagee detzrmines that there will be & deficlency on the
first day of thz month in which any such Taxes or Insurance
Premiums become’  Aue and payable, Mortgagee may require
additional prorata portions of such defliclency to be deposits
with Mortgagee corresponding to the number of months from the
data of Mortgagee's aeilermination of such deficlency to the
date such Taxes and [nrurance Premiums will Dbecome due and
payable, In addition to suzh menthly deposits, Mortgagor shall
deposit wlth Mortgagee on ~tie date hercof an amount egqual to
the pro rata portion of such Taxas (as aestimated by Mortgagee)
corresponding to the number ‘“of months from the last date that
payment theteof has been made to -the date hereof, Mortgagee
shall hold all such payments ard- deposits without interest
(except to the extent required by law! -and, provided no Event
of Default ohall have occurred, shall, apply the amount on
deposit to the payment of Taxes and Insutarce Premiumsg when the
seme become due and payable. 1t thir /Mortgage 1is sold or
assigned, Mortgagee shall transfer to the apsiagnee the amount
then held by Mortgagee under thls Sectlon, - and upon such
assignment and transfer, Mortgagee shall heve _ no  further
cbligation to Mortgagor with roegpect to such amount., If at any
time Mortgagor tenders Lo Mortgagee full payment or ~sne entire
mortgage indebtedness, Mortgagee shall credit to tha ptcount of
Mortgagor any balance remaining in the funds accumelsted by
Mortgagee under this Sectlon, In the event that Mortgsgee has
instituted any action or proceeding to collect the indebtedness
or foreclose this Mortgage, Mortgagee chall be authorized and
ompowered (but not roquired) to apply the Dbalance then
remaining 1in the £funds accumulated under this Section together
with interest thereon, if any, ar a credit agalingt (a) any
accrued interest then due and owlnhg on the Notes, (b) the then
unpaid principal balance of the Notes or (c¢) any costs ot
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expenses paid or incurred by Mortgagee in connection with any
action or proceeding to collect the indebtedness or forecloge

this Mottgage.

10, Cure of Defaults by Mortgagae, If Mortgagor
shall default in the payment of any Tawkes or other taxes,
assessments, chatges or impositions as hereinabove required;
shall fail or refuse to Keep the Improvements and Egquipment in
gond repair as hereinabove required; shall fall to pay and
satisfy liens or encumbrances agalnst the Property as
hereinabove required in respect of which security shall not
have ~ buen given as herein permitted; shall fail to pay any
other sum.or make any other deposit elsewhere in thig Mortgage
required tn be paid or deposited; or shall otherwise fail to
make any e2yment within ten (10) days after notice, or perform
any act, reguired to be made or performed hereunder, then
Mortgagee, without further notice to or demand upon Mortgagor,
and without walving or releasing any obligation or default, may
pay such Taxes (0. .-~other taxes, assessments, charges or
impositions; redeem the Property from any tax sale or
forfeiture; purchase any tax title obtained, or which shall be
obtained thereon without  inquiring into the validity or
invalidity of any such tazes; tax deed, or assessments; make
repalrs to the Property; procure such insurance and pay such
insurance premium chderges; pay or settle any and all suits or
claims for such llens; satisfv any such encumbrances or any
other claims that may be made agssnst the Property or any part
thereof; pay any other sum o  make any other deposit herein
required to be paid or made by Mortdugor or perform any Ssuch
act for the account and at the expense of Mortgagor; and enter
upon the Property for such purpose and  take all such action
therecn  as, in Mortgagee's opinicn,  may be npecessary ot
appropriate therefor; and all moniles palcd for any of the
purtposes herein authorized and all expenses (»2id or incurred in
connection therewith including attorneys' iecz and (to the
extent permitted by law) disbursements and -any-.other monies
disbursed or advanced by Mortgagee or the legal holier of the
Notes to protect the lien or security of this Mortoag=. shall be
so much additional indebtedness secured by this Morrgage and
shall be immediately due and paysble with interest<{to the
extent permitted by law), from the date of disbursement or
advancement until paid, et the then applicable rate of interest
set forth in the Notes, and such interest may be included in
any decree foreclosing thls Mortgage to be pald out of the
proceeds of the sale of the Property and the rents, issues and
profits thersof if not otherwise paid by Mortgagor.

13
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11, Indamnit¥. Mortgagor hereby indemnifies
Mortgagee and saves It harmless from and will defend it against
all loss, damege and expense, including reaconuable ottorneys'
fees and disbursements, incurred in connection with any
judicial action or proceeding to forecliose this MWortgage or 1in
or to which Mortgagee may be made a party due to the existence
of this Mortgage or to which action or proceeding Mortgagee may
become a party for the purpose of protecting the lien of this
Mortgage. All sums paid by Mortgagee to prosecute or defend
the rights herein set forth shall be paid by Mortgagor to
Mortgpgee within ten {10) days after written demand, and if pot
pald” within that period shall accrue interest (to the extent
permittes by law), from the date of payment by Mortgagee until
paid by ‘artgagor, at the then applicable rate of interest set
forth in‘ths-Notes, and shall be a lien on the Property equal
in priority “to the 1lien of the principal and interest gecured
by this Mortgegn.

12, Damacec to and Destruction of the Property;
Restoration. If “the— Property or any part thereof shall be
damaged or destroyed. by fire or any other cause, whether
insurted or uninsured,  and notwithstanding anything to the
contrary set forth 4n( Sectlon 6 hereof, Mortgagor shall
promptly give Mortgagee  written notice thereof, Mortgagor
hereby irrevocably assigns to/Mortgagee, as additional security
for the payment of the inocbisdness secured by this Mortgage,
all of its rights to any Insurance Proceeds, and any Insurance
Proceeds received by Mortgagee shail, upon the written election
of Mortgagee delivered to Mortgagor, wn applied in reduction of
the indebtedness secured Thereby or used to restore the
Property. Notwithstanding the foregoiny 'to the contrary, on
written application made by Mortgago:.  to Mortgagee within
thirty (30) days after receipt of notice . of Mortgagee's
election as aforesald, requesting that the Insurance Proceeds
received or to be received by Mortgagee on' eccount of such
damage be used to restore the Property, Mortgegee-shall permit
use of the Insurance Proceeds for restoration of  the Property
(L) 1f Mortgagor is not in default under this Mortouge or the
Loan Documents, (ii} if Mortgagor submits a plan of ‘restoration
to be approved by Mortgagee, which approval will- ot be
withheld provided that in the opinion of Mortgagee the securlty
for the payment of the Notes will not be diminished or impaired
by the proposed restoration and, provided, however, that if the
cost of the restoration or repair is less than $10,000, such
approval will not be required and (ii1) provided Mortgagor
shall first have complied with such requirements relating to
disbursement procedures and other matters as Mortgagee shall
reasonably specify to assure timely payment of the costs of
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such restoration and timely completion thereof free of all
mechanics' and other liens which would or might be or become
superior to or coordinate with the lien of this Mortgage, Al}
Insurance Proceeds or portions therteof applied by Mortgagee to
pay the dinstallments of principal and interest payable
hereunder shall be applied in inverse order of their due dates
without prepayment penalty or premium,

13. Eminent Domain Awards, Mortgagor  hereby
irrevocably assligns to Mortgagee, as additional security for
the payment of the indebtedness secured by this Mortgage, all
Eminent. Domain Awards to which Mortgagor may be entitled
resulting.  from condemnation proceedings or the taking for
public usy-of the Property or any psrt thereof or interest
therein <¢r -injury to the Property or any part thereof in
connection with any such taking, and agrees that all such
Eminent Domain Awards shall be paid to Mortgagee and tshall he
applied by Mortyagee, after the payment of all of its expenses
in  connection (with such proceedings, {ncluding costs and
attorneys' fees, te the reduction of the Iindebtedness heredy
secured; and Mortgagee {g hereby authorized, on behalf of and
in the name of Mortyegor, to execute and deliver velid
acquittances for, and (t¢ - appeal from, any such award, If,
however, only part of the Iruperty has been taken by eminent
domain ov deed In lleu” thereocf, and If tho repalr or
restoration of the Property is-economically feaslible, the award
shall be applied by Mortgagee Lo the cost of the restoration ot
repalr of the Property, provided that the less or damage for
such partial taking by eminent domedin and cost of restoring or
repairing the same is less than $124000, During the period
from the date of such condemnation co the date of payment of
the indebtedness secured by this Mortgags, Mortgagor shall pay
to Mortgagee the difference, if any, ‘batween the interest
payable on the Notes, at the rate stipulatead {n the Loan
Documents and interest actually pald to Mortgagee by the party
exercising the power of condempation. All ~Epinent  Domain
Awards or portions thercof applied by Mortgajee to pay the
installments of principal and interest payable hersunder shell
pe applied in invetse order of their due datas, without
prepayment penalty or premium.

14, Eventg of Default,

(a) 'The occurrence of any one or more of the
following shall constitute an "Event of Default” under this

Mertgage:
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(1) default by Mortgagor in the payment of
all or any portion of any installment of principal and/or
interest as and when the same become due under the Loan
Documents which default continues beyond the expiration of
any applicable grace or notice period provided therein, or
the occurrence of any other "Event of Default" as defined
in the Loan Documents;

{11) default in the performance or
observance of any covenant on the part of Mortgagor to be
periormed or observed hereunder, which default continues
beysed the expiration of any applicable grace or hnotice
perioZ, expressly provided herein, or if no grace and/or
notice “perio@ 1is expressly provided, if the default
continues ) more than thirty (30) days after. receipt of
written notize thereof from Mortgagee, or, if such default
is of sucn/ a nature that it cannot with due diligence be
cured within thirty (30) days, {f Mortgagor shall fail to
commence: to curt such default withip such thirty (30) day
period and thereafte: prosecute such cure diligently;

(1i4) {f Mortgagor shall sell, convey, lease,
assign or transfer {shtner than a transfer as the result of
a taking by condemnation or_eminent domain) the Property or
any part thereof or inte‘est therein, or if the Property or
any part thereof or Interest) therein, including, without
limitation, any rents, tuyalties, profits, 4income or
revenue arising therefrom, is further mortgaged, pledged ot
encumbered, except as may be expressly permitted by the
Loan Agresement; ot

(iv) the occurrence of any ) event of default
under the Leases by Mortgagor and the cuntinuation thereof
beyond the expiration of any applicable grace ~and/or notice
period provided therein.

In addition, an Event of Default hereuplier shall
constitute a default on the part of Mortgager under ~the Loan
Documents and any other mortgage, deed of trust, deed (o secure
debt, instrument, agreement, encumbrance, note, obligaticn or
evidence of ipdebtedness from Mortgagor to Mortgagee in which
Mortgagee has any right or interest in effect at the time of
such Event of Default,

(b)y If any' one or more of the Evaents of Default
shall occur, then and in any such event, Mortgagee may, at 1its
option, declare the entire wunpald balance under the Loan
Documents to be immediately due and payable, and thereupon such
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palance shall become so due and payable without presentment,
protest or further demand ot notice of any kind, all of which
are hereby expressly walved, and Mortgagor will forthwith pay
ko the holders of the Notes the entire principal unpaid balance
of the Notes and all accrued but unpald interest thereon,
Furthermore, Mortgagee shall have the following rights, if and
to the extent permitted by applicable law, 4in addition to all
rights provided {n the Loan Documents or otherwise provided by
law or equity, all of which rights and remedies shall, to the
fullest extent permitted by law, be cumulative:

{1) Pogsession, Management and Income,
Moitgagor, upon demand of Mortgagee, thall  forthwith
surrerder  to  Mortgagee  the actual possession of the
Property, and Mortgagee 1itself or by such officers or
agents 95 it may appoint (1) may enter and take possession
of the Prepurty: (ii) may exclude Mortgagor, its agents &nd
servants ‘and -all other persons therefrom, (iii) may hold,
operate and maneye the Property and from time to time make
all crepairs and-such alterations, additions, advances and
improvements as Mortgagee, in its sole discretion, shall
deem wise, (iv) @rv recelve the rents, lssues and profits
thereof, and may pay therefrom all costs and expenses of 8o
taking, holding and “nanaging the Property including all
debt service and other @mcunts becoming due and payable
under this Mortgage, conprnsation to Mortgagee's agents and
attorneys, all coordinate or inferior liens, all Taxes and
other taxes and assessments apd other charges, then due or
thereafter accruing, and all’ expenses of such repalrs,
alterations, additions, lnprovements, and other
disbursements made by Mortgagee (pulsuant to the terms
hereof, and Mortgagee may apply the iecmainder of the monies
so received by it to the payment of iz . unpaid principal
of, and interest and premium, if any, on, the Notes, and
(v) whenever all such indebtedness shall have  been
satisfied and 8ll defaults made good, Meitgagee shall
surrender possession to Mortgagor with the Garme. right of
entry in case of a subsequent continuing Evenl ot Default,
Mortgagee shall not be subject to any liability <ur or by
reason ©Of any such entry, taking of possession, enclusion,
or holding, operation or management.

{2) Partial Foreclosure. Mortgagee may, at
its option, foreclose this Mortgage for any portion of the
debt which 4is then due and payable, subject to the
continuing lien of this Mortgage for the balance of the
debt not then due and payable.
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(3) Suits, Mortgagee may, either with or
without first taking pogssesslon, proceed by suit or suite
st 1aw or in egquity or by any other appropriate remedy to
protect and enforce its vrights hereunder  whether for
specific performance of any covenant or agreement contained
herein or for an injunction against the viclation of any of
the terms hereof or in ald of the exercise of any right,
power or remedy avallable to it, or to enforce the payment
of the Notes, or to foreclose the lien and security
interest of this Mortgage against the Property or any part
thzroof and to have all of the Property or any patt thereof
sold in one ot more sales (as an entirety or In parcels)
under ‘the Judgment or decree of a court of competent
jurisdickion or otherwise,

{4) Power of Sale, Mortgagee may sell,
assign, trarsfer and deliver the whole or, from time to
time, any part of the Property, or any interest in any part
thereof, at any private sale or by public auction, with or
without demand, aadvertisement or notice of the time or
place of sale or  edjournment thereof or otherwise, for
cash, on credit or (o) other ptoperty, for Ilmmediate ot
future delivery, and ¢er such price or prices and on such
terms a8 Mortgagee 1in Jiz uncontrolled discretion may
determine, or a5 may ‘be required by applicable law.
Mortgagee may postpone sale of all or any portion of the
Property by announcement at'puch time and place of sale,
and from time to time thereafter sy postpone such sale by
announcement &t the time fixed by the preceding
postponement, Mortgagee shall deliver vo the purchaser Its
deed or other appropriate dinstrument transferring the
Property ot interest therein so scld./ . but without any
covenant or warranty, express or implic¢d. The recitals In
such instrument of any matters of fact shall - be conclusive
proof of the truthfulness thereof., Mmcrtoagor hereby
acknowledges that this Mortgnge contains a power of sale
and that in the event Mortgagee elects to foreclose by
advertisement pursuant to the powet of sale, . ¥ortgagor
expressly walves notice thereof, a hearing prioc o sale
and any right, constitutional or otherwise, that Moitgagor
might otherwise have to require a judicial foreclosure.

(5) Recelver, The DProperty 1is an integral
part of an ongoing business and, &5 a result, the value of
the Property by which the Obligations under the Loan
Documents are secured can only be maintained {f the
business presently being conducted thereln is not permitted
to terminate or diminish; therefore, if an Event of Default
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shall have occurred, Mortgagee, to the extent permitted by
law and without regard to the value or occupancy of the
Property, shall be entitled as a matter of right, 1f it so
elects, to the appolntment of a recelver to enter upon and
take possession of the Property and to collect all rents,
revenues, 1issues, income, products and ptofits therecf and
apply the same as the court may direct, The receiver shall
have all rights and powers permitted under all law
applicable and such other powers as the court making such
appointment shall confer. The  expenses, including
receiver's fees, creasonable attorneys' fees, costs and
egert's reasonable compensation incurred pursuant to the
powzrs herein contained shall be secured by this Mortgage,
The (ziaht to enter and take possession of and to manage and
operale the Property and to collect the rents, issues and
profits —c¢hereof, whether by a receliver or otherwise, shall
be cumulative to any other right or remedy hereunder ot
afforded Ly _ law, and may be exercised concurrently
therewith or( i‘rdependently thereof, Mortgagee shall be
1iable to account. only for such rents, lssues and profits
actually received by Mortgagee. Noetwithstanding the
appointment of any  receiver or other custodian, Mortgagee
shall be entlitled as pladgee to possession and control of
any cash, deposits or instruments at the time held by or
payable or deliverable undef the terms of this Mortgage to
Mortgagee. Mortgagor hereby consents to the appointment of
such receiver and will not crpose any such appointment,

{6y Authorizatioi to EXecute Deeds, etc.
Mortgagor  appoints” Mortgagee a5 its true and lawful
attorney, which appointment is couplrd with an interest and
{s irrevocable, in Mortgagor's name  and stead and on its
behalf, for the purpese of effettuating any sale,
assignment, transfer or dellvery of ‘the Property or any
part thereof or any interest therein for the ~enforcement of
this  Mortgage as Mortgagee may conslde: _necessary or
appropriate, with [full power of substitution Mortgagor
hereby ratifying and confirming all that sucn/sitorney or
any substitute shall lawfully do by virtue hereof, If so
requested by Mortgagee or any other purchaser, Mastgagor
shall catify and confirm any such sale, assignment,
transfer or delivery by executing &nd delivering ta
Mortgagee, or such other purchaser, all proper deeds, bllls
of sale, assignments, releases and other instrumente ag may
be deslgnated in any such request.

In addition to the rights and remedies of Mortgagee hereinabove
set forth and not 4in lieu thereof, upon the occurrence of an
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Event of Default, Mortgagee shall have, with respect to all
Security Interest Property, all of the rights and remedies of a
holder of a  security interest under the Code ot other
applicable law, and all rights provided or referred to herein,
and in the Loan Document, all ¢f vwhich rights and remedies
shall, to the fullest extent permitted by law, be cumulative,
If requested by  Mortgagee, Mortgagor will assemble the
Equipment {other than those items or Equipment which are
affixed to the Improvements and net removable without material
damage to such items or the Improvements) and make them
availaple to Mortgagee at a place or places reasonably
convenient to Mortgagee, sent to Mortgagor at the address of
Mortgagos ) specified in, or then 'designated pursuant to the
provisions of, Section 31 hereof, at least five (5) days ptior
to such acticon, shall constitute reasonable notice to the
Mortgagor.,

15, Pureciiase of the Propetty of Mortgagee, HMortgagee
may be a purchesst of the Property or any part thereof ot any
interest therein at/  any sale therecf, whether pursusnt to
foreclosure or othewwizce, and, vupon compliance with the ternms
of such sale, may hold, iztain, and possess and dispose of such
Propatty in its own’ .~ _absolute right  without  furthet
accountahility,

16, Application of Indebtedness Toward Purchase

Price, Upon ~any foteciosure &ele, °the proceeds of Such sale
shall be first applied to the costs und expenses of such sale,
including attorneys' fees, and the palance shall be applied to
the indebtedness secured hereby,

17. Wwaiver of Right to Bripg, Counterclaims in
Foreclosure Action. In any action to “foreclose the lien or
liens of this Mortgage, no defense, countirclaim or setoff
shall be available to Mortgagor other than paynent or one which
denles the existence or sufficlency of the fachs upon which
the action 15 grounded or which raises an issue concerning the
priority of liens or the statute of limitations or otke:r bar teo
an action based on the passage of time. Where any defense,
counterclaim or setoff, other than one permitted by the
preceding  sentence, is timely ralsed in such foreclosure
action, such defense, counterclaim or setoff shall be
dismissed; provided, however, that where such defense,
counterclaim or setoff is based on a clalm which could be tried
in an actien for money damages, such claims may be brought in a
separate actlion whicnh shall not thereafter be consolidated with
such foreclosure action, The bringing of such separate action
for money damages shall not be deemed to afford any grounds for
staying the foreclosure action.
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18, Walver of Appraisement, Valuation, stay,

Extension and™ Redemption Lbw§, HMAatshailing. MOLLgagor Agrees
ko the full extent permitted by law that on an Event of Default
on its part hereunder neither Mortgagor nor any claiming
through ot under it shall or will set up, claim or seek to take
advantage of any appraisal, valuation, stay of oexecution,
notice of election to mature or declare due the whole of the
secured Indebtedness, extension or redemption 1laws now or
hereafter in force, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage or the absolute
sale ~f the Property of the final and absolute putting into
possessicn  theteof, immedliately after such sale, of the
purchasece thereat, and Mortgagor, for itpelf and all who may
st any +irme <¢laim through or under it, hereby walves, to the
full extent (that it may lewfully so do, the benefit of all such
laws, and anv . and all right to have the assetsy comprising the
Property marsha’led upon apy foreclosure of the lien hereof oand
agrees that Morvgengee or any court having jurisdiction te
foreclose such lien-ghall not be compelled to release, or be
prevented from foreclosing or enforcing this Mortgage upon all
or any part of the Propecty, unless all Iindebtedness evidanced
by the Notes and all Jchﬂr items hereby secured shall be pald
in lawful money as aforeseid; and shall not be required to
accapt any part or parts of .o Property, as distinguished from
the entire whole thereof, as payment of or upon the Notes to
the wextent of the value of such part or parts; and shall not be
compelled to accept or allow any -upportionment of the sgaid
indebtedness to or among &any seprrate parts of the Property.
In case of a foreclosure sale, the Propncrty may be s0ld in one
parcel and as an entirety or in such parcels, manner or ordet
as Mortgagee in its sole discretion .muy slect, Without
limiting the foregoing, Mortgagor hereby waives all rights of
redemption from sale under any order or decrse of foreclosure
of this Mortgage to the extent 1t may lawfully do so on its own
behalf and on behalf of each and every person, except decree
and Judgment creditors of Mortgagor (in its (rehresentative
capacity), who may require any interest in or <titis. to the
Property subsequent to the date thereof.

19, Certificates 8% to No Defavlt, ete.;
Information, At any time and from time to time, Mortgagor wiil
deliver to Mortgagee within ten (10) days after receipt of a
request, a written statement duly acknowledged by an authorized
officer of Mortgagor stating (i) ¢the amount due on the Loan
Documents, (ii) whether any offsets or defenses exist against
the debt secured by this Mortgage, and (iii) thut to the best
of the signer's knowledge after making due 4inquiry, there
exists no default in the performance or observance of any of
the terms of this Mortgage or of the Loan Documents, or {f any
such default exists to his knowledge, specifying the nature and
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period of existence thereof and what action Mortgagor is taking
or proposes to take with respect thereto.

At any time and from time to time, but not more than
twice 4in any twelve  (12) month period, Mortgagee will deliver
to Mortgager, within ten (10) days after receipt of a regquest,
a written statement duly acknowledged by an authorlized officer
of Mortgagee stating (i) the amount due on this Mortgage and
the Loan Documents, &and if any such default exists to its
knowledge, stating the nature and period of the existence
therecf

0. Assignment of Rents. Mortgagor hereby assigns to
Mortgagee, ~as further security for the payment of the
indebtednes:, .the rents, issues and profits of the Property,
together with tne leases and other documents evidencing such
rents, issues ‘and profits now or hereafter in effect and any
and all deposits meld as security under the Subleases, and
shall, upon demans, deliver to Mortgagee a certified copy of
each such Sublease or/other document. Nothing contained 1in the
foregoing sentaence shiAll be construed to bind Mortgagee to the
performance of any of the covenants, conditions or provisions
contained 1n any such dcklease or other document or otherwise
to impese any obligation o Mortgagee (including, without
limitation, any liabllity under the covenant of quiet enjoyment
contained in any Sublease or In‘any law of the State in which
the Property 1is located in the Gvent that any tenant shall have
peen jolned as a party defendant 'in - any action to foreclose
this Mortgage, Mortgagor shall noc- {1i) accept rent [rom any
tenant under any Sublease more than one i) month in advance;
(11) modify or amend any Sublease; or (iii} cancel or terminate
any Sublease (except for Tenant's default) or (iv) accept
surrender of the property demised thereunde¢. without the prior

written consent of Mortgagee.

Mortgagor, at its sole cost and expense,  w.ll (i) at
all times promptly and faithfully abide by, discharge and
perform all of the covenants, conditions and < _4greements
contained in the Subleases on the part of the landlord
thereunder to bhe kept and performed; (Lll) enforce or &macuie the
performance of &ll of the covenants, conditions and agreements
of the Subleases on the part of the Jlesseas to be hkept and
performed; {1i}) appear in and defend any action or
proceeding arising under, growing out of or in any manner
connected with the Sublesses or the obligsations, duties or
liabilities of landlord or of the lessees thereunder; (iv)
transfer and assign to Mortgagee upon written request of
Mortgagee, any Sublease or Subleases heretofore or hereafter
entered into, and make, executo and deliver to Mortgagee upon
demand, any and all ingtruments required to effectuate said
asslgnment; (v} furnish Mortgagee, within ten (10) days after a
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request by Mortgagee to do 50, & written statement containing
the names of all lessees, terms of the Subleases including the
spaces occupied and the vrentals payable thereunder; and (vi)
exercise within five (%) days of any demand therefor by
Mortgagee any right to request from the lessee under the
Sublense a certificate with respect to the status thereof,

Nothing in this Mortgage or in the Loan Documents
shall be construed to obligate Mortgagee, expressly or by
implication, to perform any of the covenants of Mortgagor as
landlevd under any of the Subleases assigned to Mortgagee or to
pay any.sum of money or damages thereln provided to be paid by
the 1landlord, each and all of which covenants and payments
Mortgagur uqrees to perform and pay.

Moctgagor will not permit any Sublease of the Property
or any part < thereof to become subordinate to any lien other
than the lien Jierenf,

In the event of the enforcement by Mortgagee of the
remedies provided for by law or by this Mortgage, the lessees
under the Subleases shall. at the opticn of Mortgagee, attorn
to any person succeedinf to the interest of Mortgagor as a
result of such enforcement and shall recognize such successor
in interest as 1landlord wunder such Sublesse without change in
the terms or other provisions thereof; provided, however, that
saild successor 1in interent shalil not be bound by any payment of
rent or additional rent for more thun one (l) month in advance
or by any amepdment or modificerinn to any Sublease made
without the consent of Motrtgagee. ~or said successor in
interest, Each lessee upon trequest by saild successor in
interest, shall execute and delive: an instrument or
instruments confirming such attornment.

21, Terms Subject to Appliceble Law, Separability.
The rights of Mortgagee arising under the clauses ~Aad covenants
contained 1in this Mortgage shall Dbe separate, distinct and
cumulative and none of them shall be in ekclusicn- of the
others; and no act of Mortgagee shall be constrved as an
glection to proceed under any one provislon hereof w> the
exclusion of any other provision, anything herein or otnerwise
to the contrary notwlthstanding. All rights, powers  ang
remedies provided herein are intended to be limited to the
extent necessary so that they will not render this Mortgage
invalid, unenforceable or not entitled to be recorded,
tegistered or filed under any applicable law, 1f any term of
this Mortgage shall be held to be invalid, 1llegal or
unenforceable, the validity, legality and enforceabllity of the
other terms hereof shall In no way be affected thereby.
Without 1limiting the generallty of the foregoing, if any
interest charges provided fo;3 herein exceed the maximum rate
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permitted by applicable law, such charges shall be fixed at
ruch maXimum permissible rate,

22, Uniform Commercial Code, Subject to the
provisions of bparagraph 35 hereof, thls Mortgage constitutes a
security agreement under the Code with respect to the Security
Interest Property and a fixture £iling for the purposes of
Chapter 9 of the Code and a security interest shall attach
thereto for the benafit of Mortgagee to secure the indebtedness
secuted by this Mortgage, and all other sums and charges which
may become due hereunder or under the Notes, Mortgagor hereby
authotlzes Mortgagee to file flnancing and  continuation
statements in form satisfactory to Mortgagee to further
evidence and secure Mortgagee's interest therein. In the event
of default- wnder this Mortgage, Mortgagee, pursuant to the Code
ghall have the. option of proceeding as to both teal and
personal propechty in accordance with its rights and remedies in
respect of the real property, 4in which event the default
provisions of the  Tode shall not apply. The partlies agree
that, in the svent Morhysgee elects to proceed with respect to
the Equipment sepatately from the real property, five (5) days'
notice of the sale of.  the Equipment shall be reasonable
notice, Subject to purchzre money financing, all replacements,
renewals and additions te the Equipment shall become and be
immedlately  subject to Lhe ! security lnterest herein of
Mortgagee and be covered by tnis Mortgage as part of the
Propecty. Mortgager shall, frox . time to time, on request of
Mortgagee, deliver to Mortgagee an .inventory of the Equipment
in reasonable detail, Mortgagor ‘varrants and represents that
all Equipment now is, and that oll replacements thereof,
substitutions therefor or additions thereto will be owned by
Mortgagor free and clear of liens, encunhrances or security
interests of others prior to or on a pariiy with the interest
therein of Mortgagee,. Neither the provisloens of  this
Section nor the filing of any separate securliuvy agreement or
financing statement, with respect to Mortgagee's  security
interest in the Security Interest Property, shall Da.construed
8s in any way derogating or Jmpairing the intentfon -of the
parties hereto that the Security Interest Property shull at all
times and for all purposes and in all proceedings, botin  legal
and equitable, be regarded as part of the Property,

23. Defeasance. This Mortgage and the lien and
security interest created hereby shall terminate after the
payment of (1) the principal of, and interest and premium, if
any, on the Notes, ang (ii) all other sums secured hereby,

24, Liens. Mortgager will not, directly or
indirectly, create or suffer or permit to be created or stand
against the Property or any portion thereof or against the
rents, {ssues and profits  therefrom, and will promptly

24
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discharge any mortgage, lien (including the llens of mechanics
and  materialmen),  pledge, title retention agreement,
attachments, security interest, charge or encumbrance which may
affect the Property or any pacrt thereof, whether prior to, or
on a parity with or subordinate to the lien of thls Mortgage,
except (1) this Mortgage, (ii) matters permitted by this
Mortgage or the Loan Agreement and (iil) matters beling
contested in good felth and by appropriste proceedings in the
manner permitted by Section 8 of this Mortgage. If any lien
not permitted hereunder ls flled, bonding or otherwlse to the
satisfaction of Mortgagee and will exhibit to Mortgagee, upon
request, evidence of payment and discharge satisfactory to
Mertgagew.

2a. Recordation, Filing, etc, Mortgagor agrees at
all times to . cause this Mortgage and each amendment ot
modification ~ lunreof or supplement hereto to be recorded,
registered and filed and kept recorded, reglistered and filed Iin
such & manner and in such places as appropriate, and comply
with all applicable _statutes and regulations, 4in order to
establish, preserve | and protect the security priority of
{i) this Mortgaege on the  Property, (ii) any asslgnment, with
respect to the Subleascs .and the rents and other sums payable
thereunder and (1ii) the  tights of Mortgagee hereunder,
Mortgagor shall pay, or vcawse Lo be pald, all Laxes, fcos and
other charges {ncurred in eopnection with such recording,
registration, filing and compliznce and shall furnish to the
Mortgagee evidence satisfactory to. it that all re-recordings,
re-registrations, filings and re-fiiings have been effectively
mada.

26, Covenant of Further Agsurancss. At any time end
from time to time, upon Mortgagee's requast, Mortgagor shall
make, execute and deliver, or cause to be mrde, executed and
delivered, to Mortgagee and, where appropriate; shall cause Lo
be recorded or filed, and from time to time ctnurenfter to be
te~recorded and reo-flled at such time and i{n such offices and
places as shall be deemed desirable by Mortgagee, ary .and 8l
such further mortgages, deeds of trust, Instruments of further
assurance, certificates and other documents as Mortgagee may
consider reasonably necessary or desirable in order to
effectuate, complete, or perlect, or Lo continue and preserve
the obligations of Mortgagor under the Loan Documenty snd this
Mortgage, and the lien of thig Mortgage as a llen upon all of
the Property, whether now owned or hereafter acquired by
Mortgagor, and unto all and every person or persons deriving
any estate, cright, title or interest under this Mortgage, Upon
any failure by Mortgagor to do go, Mortgagee may make, execute,
record, Ffile, re-record or re-file any and all such mortgages,
deeds of trust, instruments, certificates and documents for and
in the name of Mortgagor, and Mortgagor hereby {rrevocably

25
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appoints Mortgagee the agent and attorney-in-fact, coupled with
an interest, of Mortgagor to do so.

27. Modifications by Mortgagee. Mortgagor  agrees
that, without affecting the liabllity of Mortgagor or any other
person (except any person expressly released in writing) for
payment of the indebtedness secured hereby or for performance
of any obligation contained herein or affecting the 1lien and
security interest of this Mortgage wupcn the Property ot any
part thereof, Mortgagee may at any time and from time to time,
withouht notice ¢te or consent of any person, release any person
liable for payment of any 4indebtedness secured Hereby ot for
performarce of any obligation; extend the time or agree to
alter tho terms of payment of such indebtedness; modify or
wajve any - ghligation; subcrdinate, modify ot otherwise deal
with the lien Gpd security interest hereof,; accept additional
security of any kind; consent to the making of any map or plat
of the Property, the creating of any easements thereon or any
covenants restrictung use or occupancy thereof; or exerclse or
refrain from eXerclsiprg or waive any right Mortgagee may have.

28, Remedies Cuanulative; No Walver. The rights and
remedlies of Mortgagee as provided in this Mortgage, the Loan
Documents and any and all’ other agreements hetween Mortgagee

and  Mortgagor, any and ([ all other mortgages, collateral.

assignments of trents and leases, pledges, hypothecations or
other security agreements given as securlty for the
indebtedness by Mortgagor, and ~uny  guatanty, undertaking,
letter of support or Ssurety glven'py any third party shall be
cumulative and concucrrent &nd maype. . pursued separately,
successively or together against Mortjagor, and any such third
party, &t the sole discretlion of Mortragee, and wmay be
exercised as often as occasion therefor sshall arlse, The
faillure or delay on the part of the Mortgagee to exercise any
such right or remedy shall in no event be conglrued as a waiver
or release thereof and such rights and remedies shalii bs deemed
continuous, nor shall a partial exercise preclude full exerclse
thereof., No right or remedy of the Mortgagee shall pe deemed
abridged or modified by any course of conduct and no> walver
thereof shall be predlcted thereon, nor shall failure to
exercise any such right or remedy subject the Mortgagee to any
liability. Mortgagor hereby walves trial by jury, and the
right te  interpose any defense, setoff or counterclaim
whatsoever {other than those expressly permitted under
Section 17 hereof),

29, Miscellaneous. This Mortgage may be changed,
waived, discharged or terminated only by an instrument in
writing signed by the party or partles agalnst which
enforcement of such change, walver, discharge or termination s
sought, All provisions hereofﬁshall be binding upon Mortgagor,
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its successors and assigns, and all persons claiming undor or
through Mortgagor or any such successor or assign, and sghall
inure to the benefit of and be enforceable by Mortgagee and its
guccessors and assigns. Wherever used, the gingular number
shall include the plupral, the plural the singular, and the use
of any gender shall bo applicable to eall genders, The terms
"herein," "hereof" or "heteunder" or similar terms used in this
Mortgage refer to this entire Mortgage and not to the
particular provision {n which the term is used. The headings
of the Sections to this Mortgage are inserted for convenience
only ~nd shall not be deemed to constitute & part of this
Mortgagu., The reference herein to Sectlions refer  {unless
otherwise. expressly indicated) to the Sections of this
Mortgage. -This Mortgage may be executed in any nrumber of
counterpattsy, each of which shall be an original, but all of
which together-shall constitute one and the same instrument,

30, MNutices. All notices, demands, consents ot
requests which ar2- elther required or desired to be given or
furnished hereunder sh2ll be in writing and shall be malled by
registered mail, resurn receipt requested postage prepaid, and
addressed as indicated Lelow or as to such other addresses as
the parties shall notify eech othet:

If to the Mortgagee:

Citicorp Industrial Crodit, Inc.
560 Sylvan Avenue
Englewood Cliffs, New Jersey 07532
Attention: Steven R, Fisher

Vice President

With a copy to:

Rogers & Wells

200 Park Avenue

New York, New York 10166

Attention: William Haney, III, Eszq.

If to the Mortgagor:

Drew Industries Incorporated

200 Mamaroneck Avenue

White Plains, New York 10601

Attention: Leigh J. Abrams
President

27
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With a copy to:

Milman Stone Poltarak & Finell

711 Third Avenue

New Yotrk, New York 10017

Attention., William J, Poltarak, Esq.

31. Governing Lav, The creation of this Mortgage,
the perfection of the lien or security interest 1in the
Propatty, and the rights and remedlies of Mortgagee with respect
te the Property, as provided herein and by the laws of the
state wherein the Land is located, shall be governed by and
construvcd In accordance with the internal laws of the state
whereln the Land 1s located without regard to principles of
conflict  of law., Otherwise, to the extent permitted by
applicable 12w, this Mortgage, the Notes, the Loan Agreement
and all othe:r obligations of Mortgagor (including the liability
of Mortgagor tor-any deficiency following a foreclosure of all
or .any part of tne Property) shall be governed by and construed
in accordance with tne Internal laws of the 5State of New York
without regard to principles of conflicts of laws, such state
being the state whors such documents  ware  executed and
delivered.

32, Lease Provisionss

Mortgagor and Mortgagee horeby agree:

(a}) That Mortgagor” will pay or cause to be paid
all rents, additional rents, tLaxes,  ‘asgessments, watar rates,
sewer rents and other c¢harges mentionsa in and made payable by
the Leases, for which provision has not haoe: made hereinbefore,
when and as& often as the same shall becore due and payable, and
will cause the lessor of the premises demises %nereunder to pay
any portion of said taxes, assessments, rares, charges and
impositions to be borne by sald lessor that might Dbecome liens
on the Leasehold Estates  or the underlylng fea estates within
sixty (60Q) days of the date when due, and the Mortgausr- will (n
every case take, or cause to he taken, & proper reccipt for sny
such item so paid and will within ten (10) days after ‘the time
when such payment &hall be due and payable deliver or cause to
be delivered, to the Mortgagoe, the original receipts for any
such payments.

(b} That Mortgagor will at all times promptly
and faithfully keep and perform, or cause to be kept and
performed, all of the covenants and conditiony contained In the
Leases by the lessee Lherein to be lept and performed and in
all respects conform to and comply with the terms and
conditions of the Leases, and the Mortgagor further covenants
that {t will not do or permit anything to be done, the doing of
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which, ot refraln from doing anything, the omission of which,
will be grounds for declaring a default or forfeiture of the
Leases or will impalr or tend to impair the security of this
Deed of Trust.

(c) That Mortgagor aslso covenants that 41t will
not modify, extend or in any way alter the terms of the Leases
or c¢ancel or surrender the Leases, or walve, excuse, condone or
in any way release or discharge the lessor thereunder of or
from the obllgations, covenants, condlitions and agreements by
said Jessor to be done and performed; and said Mortgagor does
by these presents expressly release, relinguish and surrender
unto tne ) Mortgagee all its right, power, and authority to
cancel, svirender, amend, modify or alter in any way the terms
and provisicrs of the Leases and any attempt on the part of the
Mortgagor to. axercise any such right without the written
authorlty and consent of the Mortgagee thereto being first had
and obtained shall-censtitute a default under the terms hereof
and the entire indebtedness secured hereby shall, at the option
of the Mortgagee, beccme due and payable forthwith and without
notice.

(@) The whrie  of sald principal sum shall
immediately become due ard payable at the option of the
Mortgagee if the Mortgacor falls to give the Morigagee
immediate notice of any default 'under the Leases or of the
receipt by it of any notice sf defauvlt from the lessor
thereunder or 1if the Mortgagor “falls to furnish to  the
Mortgagee immediately s&ny eand alll 'information which it may
request concerning the performance by ~the Mortgagor of the
covenants of the Leases or of thic wortgage, or if the
Mortgagor falls to permit the HMortgagee <. ) its representative
forthwith at all reasonable times to make i investigation or
examination concerning such performance, The Mortgagor further
covenants and agrees that 1t will promptly deposit with the
Mortgagee orlginal executed copies of the Leases and any and
all documentary evidence recelved by it showing coinrliance by
the Mortgagotr with the ptovisions of the Leages and . will also
deposit with the Mortgagee an exact copy of any notice,
communication, plan, speclfication or other instrumant  or
document recelved or given by it in any way relating to or
affecting the Leases of =sald premises which may concern or
affect the estate of the lessor or the lessee in or under the
Leases or in the premiges thereby demised, and upon the
Mortgagor's failure go to do, the Mortgagee may, at its optien,
declare the whole of sald principal sum due and payable at once,

(e) That to the extent permitted by law, the
price payable by Mortgagor or by any other suthorlity so
entitled in the exercise of the right of redemption, if any,
from & &gale under order or decree of foreclosure shall include
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all rents and other sums advanced by Mortgagee in behalf of
Mortgagor, as lessee under the Leases,

(£} That so 1long as any of the indebtedness
secured hereby shall remain unpald, unless the Mortgagee ghall
otherwise in writing consent, the fee ¢title and the Leagehold
Estates in the premises described herein shall not merge but
shall always be kept separate and distinct notwithstanding the
union of sald estates either in the lessor or in the lessee
under the Leases or in & third party by purchase or othetwise;
and trazere shall be no merger of the Leasehold Estates with a
paramoupi intervening or fee estate in any case without the
prior written consent of Mortgagee, and Mortgagor further
covenants and agrees that in case it shall acqulre the fee
title or any. other astate, title or interest in the premises
covered by the Leases, this Mortgage shall attach to the cover
and be & firstiien upon such other estate so acquired and such
other egtate so acquired by the Mortgagor shall be c¢onsidered
as mortgaged to Mortqagee hereunder with the same force and
effect as though speclifically herein so  conveyed, The
provisions of this pacegraph shall not apply in the event the
Mortgagee acquires the Tfe»  of the sald premises except If
Mortgagee shall so elect,

(g) That in the avent of any failure by
Mortgagor to perform any covenant.on the part of lessee to be
observed and performed under the. Leaces the performance by
Mortgagee in behalf of Mortgager of. the Lease covenant shall
not remove or waive, &s between dortgagor and Mortgagese, the
corresponding default under the terms hercof and any amount so
advanced or any cost incurred in connection therewlth, with
interest thereon at the default interest y(atix provided hereln,
shall be repayable by Mortgagor without” demand, shall be
secured hereby and any such failure aforesald shall be subject
to all of the rtights and remedies of Mortgagee hereunder
avallable on account of any default hereunder.

{h) Mortgagor hereby represents, covenants and
warrants:

(1) That the Leases are in full force and
effect and unmodified.

{2) That all rents (including additional
rents and other charges) reserved in the Leases have been paid
Lo the extent they were payable prior to the date hereof,

{3) The quiet and peaceful possession of

Mortgagee, and Mortgagor furthet agrees to warrant (subject to

the matters set forth on Exhibit "C") and defend the Leasehold

Estates created wunder the Leases for the entire remainder of
30
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the term set forth therein, against all and every person or
persons lawfully claiming, or who may claim the same or any
part thereof, subject only to the payment of the rents in the
Leases reserved and to the performance and observance of all of
the terms, covenants, conditions and warranties thereof,

(4) That there 1is no existing default under
the provisiens of the Leases or in the performance of any of
the terms, covenants, conditions or worrantlies thereof on the
part ol the lessee to be observed and performed,

{1) That in the event Mortgagor =shall heteafter
transfer - znd lease back all or any part of the premices and
whether cr-not the lien of this Mortgnge =chall be or shall
hereafter have. been made subordinate to bny occupancy leases or
subleases of tiie said premises and whether or not the holder of
this Mortgage shall have granted or &hall at any time grant
non-disturbance to  sald leases or subleases, then the said
leaseback and any ¢sad of trust or mortgage affecting said
leaseoback either {a) chall be made or shall become subordinate
to sald occupancy leapes and osubloageg, or (bh) shall provide
for non-disturbance of sale ieases and subleases, and all said
leases and subloages ghal provide for attornment to the entity
that chall take over its landiorii's interest,

33, Conflicts, Notwiitvnstanding anything contained
herein to the contrary, Mortgagor ohall not be required to keep
or perform any obligatlions or covunants relating to  the
Property which are tequired to ki keot or petformed by the
lessor under the Lease, provided Lhat Mhrtoagor shall use its
reasonable efforts to cause such lesstr to heep and perform
such obligations and covenants. In the event .of any conflict
between the provisiens of this Mortgage ard the provisions of
the Loan Agreement, the provislons of Lhe Loan ‘agreement shall
pravall, In the event of any conflict between iie provisions
of this Mortgage (or the Loan Agreement, where applizable) and
the provisions of the Lease regarding the use or ‘occupancy of
the Leased premises, where compliance with the terms/ wf this
Mortgage {or the Loan Agreement, where applicable;  would
constitute an Event of Default under the Lease, Lhe provislions
of the Lease shall prevaill., 1In the event of any other conflict
between the provisions of this Mortgage (or the Loan Agreement,
where applicable) and the Loase regarding the Use or occupancy
of the Leased premises, those provisions requiring the more
prompt or comprehensive action on the part of Mortgagor shall
prevail,

34, Excluded Collateral. Notwithstanding anything
contained in~ thls Mortgage to the contrary, the security
interest granted to Mortgagee hereunder shall be subordinate to
any purchase money security interests in apy Equipment now

3
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owned or hereafter acquired by Mortgagor, and if the terms of
any such purchase money security interest prohibits the
existence of subordinate security interests in the Equipment
covered thereby, the security interest created herein shall not
attach to or encunber such Eguipment, provided, however, that
such security interest shall attach to and encumber  such
Equipment immediately upon the release and discharge of such
purchase money security interest.

IN WITNESS WHEREOF, Mortgagor has caused these
presercs to be signed and witnessed the day and year flrst
above written. MORTGAGOR HAS RECEIVED A TRUE COPY OF THIS

MORTGAGE,

LESLIE- L?G + INC.,
orporat!

WITNES///\\////
"J Its

taling b, &Mw.\ By f L-Q/ %/IL““”’V V/

Its © é

{SEAL]
 ATTEST:
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STATE OF Qﬁflzfgéljﬁ,
7
COuNTY OF _yffridfa .

4

)

on the I day of December, 1986, before me

persoprarly came f(cq( \« " f(’,,\. , to me Kknown, who,

being by ' me duly sworn, did depose and say that he resides at
¢ /
. ") , ot - ) ' j /.. {/ -
edn el &y ;-_ﬁ ) L/l:'f/fL‘ﬁL'/ f(i%({d e “-"Z""/’ ,5’(/"""?
; that he is the ,v’/,wc,{( "
%’7 /' ' \.,/’;T / /'
P ,.»d,/,&,- Aeesc s ~shep . the corporation described in,
P T

end which executed thz foregoing instrument; that he knows the

seal of said corporaticn: that the seal affixed to sald
instrument is such corporate seal; that it was so affixed by
order of the Bouard of DBirectors of - salg@ corporatinn, and that

he signed his name thereto by like order.

( SEAL—AND STAMP)

Notary Pubuc "‘g’{“twcmk

I'N
Quolifleg i ) 455539 oW York

Comm{ssmn Ex Jr fﬁ"mu 7, ‘JVSI"
iy
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EXHIBIT * B¢

The’. rart of the Soutbeast Quarter (SE) of Section Nioeteen (19),
Towvaship Frrry (40) North, Range Tvelve {12) East of the Third Principal
Meridimo, derivided as:

Cormeccing a% & point in the Eust line of said Southoast Quarter (Skd)
which 4s Eleven idred Tventy-tvo and Ninety-three Husdredths {2122,93)
feet worth of the fostheast corcer thereof; thesce South B9® 59' 13" West,
in a line drawm at righ: angles t0 said Ixst lipe, for a distance of Nioeteen
Yuodred Twenty-seves ax® Tourty-one Bundredths (1927.41) feet to a point of
deginning of the tract of 2« to be deacrided: '

Thepce Yorth O° OO' &Y Vast 4p » line parallel to suid Xast lipe, Oue
Bundred Forty-four and Forty-sizht Buodredths {(144.4B) feet; thence Nortd
83° 59' 13" Emst, Tvo Hundred S{44v-pix apd Forty-ooe Rundredths (266.41)
feet to m point in & lipe Sixteen Rurired Sixty-one apd No Tenths (1661.0)
foet Veat of (at right sngular peasurumest) ond parsllel vith said East line;
theace South 0° 00' 47" East $o said pursilel 1lipe (being the Vest lice of a
privete street knovn &3 N. Runge Aveoue), #2ur Pupired Ten and Tventy-seven
Rundredths (410.27) fect to its point of intersection with the Northerly line

* & private gtreet koowvn as King Street; thencz South 75° 12' 28" West in
~aid Northerly line, One Hundred Ninety mpi Thiriy-sne Hupdredths (130.31)
fTeet to an angle point or bend fo said Northerly ize of W, King Street;
thence Bouth 89° 09' Wast 4p ssid Northerly line, Bivunty-nioe and Thirty-
seven Hupdredths (75.37) feet %o its point of intersect’np vith & line,
Nineteen Bupdred Tventy-seven aod Forty-one Rundredths (1527.41) St vest
of (st right angular measursmept) snd parallel vith said Iast-1ine pf Bouth-
east Quarter (SEL); thence Morth 0° 00 47'West {n said parallei lipe, Three
Bundred Tvo and No Hundredths (302.00) feet to the point of begiroing; -

W. King Street
ook Cownty, 11,
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That part of the Southeast 1/4 of Section 19, Township 40 North, Range 12 Eaat of the
Third Principal Meridian, described as follows:

Commencing at & point in the South line of said Southeast 1/4 which is 416,28 feat
Vest of the Southeast corner of said Section 19 and continuing thance Weat on the
South line of said Southeast 1/4, a distence of 177.00 Peet to a point; thence North
at right angles to sald South line for a distance of 230.00 feet to a point in the
South line of a private street known as Melrose Street; thence East on said South

line of said line being parallel with the South line of said Southeast 174, for a
distance of 177,0 feet to a point; thence South at right angles to said South line for
a distance of 230,00 leet to the point of beginning, in Cook County, Illinois,

PARCEL B!

That part of the gcutheast 1/ of Seatlon 1§, Township 40 North, Range 12 East of the
Third Principal Yerstdan, desoribed as follows:

Commencing at a point Ya the South line of said Southeast 1/§ which {8 593,28 faet
Weat of the Southeast corner of sald Section 19 and continuing themce West on the
South line of said Southeast 15, for a distanoe of 122,00 feet to a point; thence
North at right angles to sald South line for a diatance of 230,00 feet to a point in
the South line of a private struel known 83 Melrose Street; thence East on said South
line, sald line bsing parallel with the South line of said South East /% for a
distance of 122,00 feet to a point; thence South at right angles to said South line
for a diatance of 230,00 feet to the pcint af beginning, in Cook County, Illinois.

PARCEL C:

That part of tha Southeast /B of Sectlon 19, Towirhip WO North, Range 12 East of the
Third Principal Meridian, descrided as follows:

Commencing at a point in the South line of said Southe2at1/4 which i3 T15.28 feet
West of the Southeast corner of sald Section 19 and continulng thence West on the
South line of said Southeast 1/4, a distance of 170,00 feet; ihanae Narth at right
angles to sald South line 230,00 feet to a point in the South 1ine of B private
street known as Melrose Streel; thence East on suld South line, aaid line being
230.00 feet North of and parailel with the South line of said Southeast 1/4, 170,00
fast; thence South at right angles to anid South line, 230,00 feet teo tie place of
beginning, all in Cook County, Illinois.

Parmanent Tax Nusbera: 12-19-R00-031 volume; &4
(Aflocts Parcel A)
12-19-400-051 .y,\
(Affects Parcela B and C)
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EXHIBIT “C"

Permitted Encumbrances

Mortgages encumbering the Property described in Exhibit "B"
attached heretoc as of the date hereof, and any mortgages
hereafter encumbering such Property to which the Lease, by

its terms, is automatically subordinated or is required to
be subordinated.
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