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"OPEN END MORTGAGE, SECURITY AGREEMENT, FINANCING
STATEMENT AND ASSIGNMENT OF RENTS

THIS RESTATED AND AMENDED FIRST TERM AND OPEN END
MORTGAGE, SECURITY AGREEMENT, FINANCING STATEMENT AND ASSICN-
MENT OF RENTS ("Mortgage®”), dated as of the /& day of
August, 1988, made by CHEMREX INC., a Delaware corporation
("Mortgagor"), having its chief executive office at 5103 West
Beloit Road, Milwaukee, Wisconsin 53201 in favcor of William J.
Wade, c/c Wilmington Trust Company, Rodney Sguare North,
Wilmington, Delaware 19890, not in his individual capacity
but. sclely as trustee ('"Mortgagee"} under that certain
Reitated and Amended Collateral Trust Agreement (the "Col-
lateral Trust Agreement"), dated as of August /&, 1988, by
and ‘anicong Mortgagee, Wilmington Trust Ceompany, Mortgagor,
Rexnord Holdings Inc., Envirex Inc., Rex~PT, Inc., Rex~PT
Holdir¢s, Inc. and PT Components, lnc. ("PT").

WITNETSSET H:

WIIREAS, Rexneord Inc., the predecessor of Rexnord
Heoldings Inc. ("Rexnord”), and certain financial institutions
{the "Original Lenders"} are parties to a Credit Agreement
dated as of Februaxy 26, 1987 (the "Original Credit Agree-
ment"), pursuant to which the Original Lenders made certain
lcans and financial Ac:ommodations to Rexnord;

WHEREAS, to sesure the repayment of the lcans and
financial accommocdations made by the Original Lenders to
Rexnord under the Original /Crzdit Agreement, RexXnord executed
and delivered the Original Mortgage (as defined below):

S08€2688

THIS MORTGAGE RESTATES AND AMENDS IN TS ZINTIRETY THAT CERTAIN
FIRST TERM AND OPEN END MORTGAGE (THE "¢CPIGINAL MORTGAGE")
ENTERED INTO AS OF APRIL 29, 1987, BUT EFFECTIVE ON APRIL 30,
1887, AND RECORDED ON THE 18T DAY OF MAY, 71987, WITH THE

COOK COUNTY, ILLINCIS RECORDER OF DEEDS AS [OCUMENT NUMBER
87234098, EXECUTED BY REXNORD IN FAVOR OF WILLTAM J. WADE,

NOT INDIVIDUALLY, BUT SOLELY AS TRUSTEE UNDER [HXT CERTAIN
COLLATERAL TRUST AGREEMENT, DATED AS OF APRIL 3C, 7987, BY
AND AMONG SAID TRUSTEE, WILMINGTON TRUST COMPANY AMo REXNORD.

This document was prepared by
and after receording should be
returned to:

James L. Marovitz, Esguire
Sidley & Austin

One First National Plaza
Chicagoeo, Illinois 606C3
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WHEREAS, Rexnord requested additional lcans and
financial accommodations and, in connection therewith,
Rexnord entered inte that certain Restated and Amended Credit
Agreement, dated as of August g5, 1988 (the "Credit Agree-
ment') among Rexnord, PT, the financial institutions listed on
the signature pages thereof (the "Senior Lenders"), Citicorp
North America, Inc. and The Bank of Nowva Scotia, as Agent for
the Senior Lenders, and Citicorp Nerth America, Inc., as
Administrative Agent for the Senior Lenders, pursuant to
which the Senior Lenders, among other things, made additional
loans and financial accommodations to Rexnord and changed the
repayment terms and other terms ¢of the loans which were made
to Rexnord under the Original Credit Agreement and remained
cutstanding on the date of the Credit Agreement;

WHEREAS, Rexnord effected a complete liguidation
pursuant to which it distributed all of its assets to its
sharerolders and such shareholders assumed all of Rexnord's

liabilaities;

WHEREAS, Mortgagor was a shareholider of Rexnord
and, in corhection with the aforementioned complete liguida-
tion, Rexncrd transferred to Mortgagoer, among other things,
all of Rexndrd's right, title and interest in the Mortgaged
Property (as-nereinafter defined), subject tc the lien
thereon and seclaritry interest therein created by the Original
Mortgage, and Morigagor assumed, among other things, the
obligations and liaZilities of Rexnord under the Credit
Agreement evidenced by, or related tc, the Series B Revolving
Credit Notes and the Series I Term Notes (as both such terms
are defined in the Crecdiv Agreement and hereinafter referred
to herein collectively o= the "Notes") and acguired the
rights of, and assumed thz ckligations of, the Facility B
Borrower under, and as defined in, the Credit Agreement;

WEEREAS, as a condiltion to the Senior Lenders'
consent to the assumption by Mcrtgagor of Rexnord's obliga-
tions under the Notes and certair of Rexnord’'s obligations
under the Credit Agreement and the assignment to Mortgagor of
certain of Rexnord's rights under the-Credit Agreement and as
a condition teo the Senior Lenders' makiwig of loans and other
financial accommodations to Mortgagor unuer the Credit
Agreement from time to time hereafter, ue Senior Lenders
have required that Mortgagor execute and awliver (i) the
Collateral Trust Agreement pursuant toe which /Mortgagor has
created a Trust Estate (as defined in the Coilateral Trust
Agreement) for the benefit of the Secured Parties (as defined
in the Collateral Trust Agreement) and (ii) this Mortgage to
secure egually and ratably, as provided in the Cpllateral
Trust Agreement, the payment and performance of (&) all of
Mortgagor's obligations and liabilities hereunder, {5} the
Public Debt (as defined in the Collateral Trust Agresnent)
and {c) all of Mortgagor's obligations and liabilitiex dnder
the Notes and the Credit Agreement (all such Public Dekf and
liabilities and obligations under this Mertgage and under the
Notes and the Credit Agreement being hereinafter referred to
collectively as the "Liabilities");

WHEREAS, the Liabilities secured herebpy shall not
exceed the aggregate principal amount, at any one time
outstanding, of Seventy-Five Million and no/ /100 Dollars
($75,000,000} provided, that the foregoing limitation shall
apply only to the lien upon real property created by this
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Mortgage, and it shall not in any manner limit, affect or
impair any grant of a security interest in any perscnal
property in favor of the Mortgagee or the Secured Parties
under the provisions of the Credit Agreement. the Collateral
Trust Agreement or under any other security agreement at any
time executed by Mortgagor; and

WHEREAS, the Liabilities shall mature no later
that August 31, 1995;

NOW, THEREFORE, in consideration of the premises
contained herein and to secure payment of the Liabilities and
in consideration of One Dollar ($1.00) in hand paid, receipt
wherecf is hereby acknowledged, Meortgagor does hereby grant,
remise, release, alien, convey, mortgage and warrant to
Mortgagee, its successors and assigns and grant a security
in‘esrest to Mortgagee, its successors and assigns, in and to
tiie following described real estate in Cook County, Illinois:

See Exhibit A attached hereto and by
this reference made a part hereof

which recsi‘zstate (the "Land"), together with all right,
title and innerest, if any, which Mortgager may now have or
hereafter acouire in and to all improvements, buildings and
structures thercon of every nature whatscever, is herein
called the "Prerises".

TOGETHEF W' TH all right, title and interest, if
any, including any-.after-acguired right, title and interest,
and including any right of use or occupancy, which Mortgagor
may now have or hereaf{ter acguire in and to (a) all easements,
rights of way, gores ot/ ltahd or any lands occupied by streets,
ways, alleys, passages, sevwer rights, water courses, water
rights and powers, and public places adjoining said Land, and
any other interests in propexty constituting appurtenances to
the Premises, or which herealifsr shall in any way belong,
relate or be appurtenant therets and, (b) all hereditaments,
gas, ©il, minerals, and easements, o0of every nature whatscever,
located in or on the Premises and(ail other rights and
privileges thereunto bkelonging or.i.ppertaining and all
extensions, additions, improvements, setterments, renewals,
substitutions and replacements to, or.of, any of the rights
and interests described 1n subparagraphs (a) and (b} above
{the "Property Rights").

TCGETHER WITH all personal property. fixtures,
equipment and appurtenances of every nature whatsoever now or
hereafter located in, on or attached to, and used 2r intended
to be used in connection with, ¢r with the operztiaon of the
Premises, including but not limited to, {(a) all sccreens,
window shades, blinds, wainscoting, storm doors anda_ «indows,
floor coverings, and awnings of Mortgagor; (bk} all apparatus,
machinery, eguipment and appliances of Mortgagor; (c) (all
items of furniture, furnishings, equipment, and personal
property of Mortgagor; and {(d) all extensions, additions,
improvements, betterments, renewals, substitutions, and
replacements to or of any of the foregoing {the "Fixtures").
It is mutually agreed, intended and declared, that the
Premises and all of the Property Rights and Fixtures owned by
Mortgagor shall, so far as permitted by law, be deemed to
form a part and parcel of the Land and for the purpose of
this Mortgage to be real estate covered by this Mortgage.
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It is also agreed that if any of the property herein mortgaged
is of a nature such that a security interest therein can be
perfected under the Uniform Commercial Ccde, this instrument
shall constitute a security agreement, fixture filing and
financing statement, and Mortgagor agrees to execute, deliver
and file or refile any financing statement, continuation
statement, or other instruments Mortgagee or any of the
Secured Parties may reasonably require from time to time to
perfect or renew such security interest under the Uniform
Commercial Code. To the extent permitted by law, (i} all of
the Fixtures are fixtures on the Land; and (ii) this instru-
ment, upon recording or registration in the real estate
records of the proper cffice, shall constitute a "fixture~
filing" within the meaning of Sections 9-313 and $-402 of the
Uniform Commercial Code. (The Premises together with the
Property Rights and the Fixtures shall hereinafter be called

ths "Real Property".)

TOGETHER WITH (i) all the estate, right, title and
interest of the Mortgagor, in and to all judgments, insurance
proceeris awards of damages and settlements resulting from
condemna’inn proceedings or the taking of the Real Property,
or any pavt therecof, undesr the power of eminent domain or for
any damage {wnether caused by such taking or otherwise) to
the Real Prorerty, or any part thereof, or to any rights
appurtenant theceto, and all proceeds of any sales or other
dispositions of.tche Real Property or any part thereof and
{except as otherwisz provided herein, in the Credit Agreement
or in the Collateril Trust Agreement) the Mortgagee is hereby
authorized to collect and receive said awards and proceeds
and to give proper regeipts and acgquittances therefor, and to
apply the same as prov.ded in the Ccllateral Trust Agreement;
and (ii) all contract rignts, general intangibles, actions
and rights in action, relating to the Real Property including,
without limitation, all rights to insurance proceeds and
unearned premiums arising fron or relating to damage to the
Real Property; and (iii}) all proceeds, products, replacements,
additions, substitutions, reneweais and accessions of and to
the Real Property. {The rights ard interests described in
this paragraph shall hereinafter bi called the "Intangibles".)

As additional security for tne Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagee
from and after the date herecf (including 2ny period of
redemption), primarily and on a parity with said real estate,
and not secondarily, all the rents, issues una/profits of the
Real Property and all rents, issues, profits, 1«venues,
royalties, bonuses, rights and benefits due, peyable or
accruing (including all deposits of meney as advinc: rent,
for security or as earnest money or as down payment ior the
purchase of all or any part of the Real Property) (che
"Rents") under any angd all present and future leases/ Con-
tracts or other agreements relative tc the ownership or
occupancy of all or any portion ¢of the Real Froperty and,
except to the extent such a transfer or assignment 1is not
permitted by the terms thereof, does hereby transfer and
assign tec Mortgagee all such leases and agreements (including
all Mortgagor's rights under any contracts for the sale of
any portion of the Real Property and all revenues and
royalties under any oil, gas and mineral leases relating to
the Real Preperty) {(the "Leases"). Mortgagee hereby grants
to Mcortgagor the right to collect and use the Rents as they
become due and payable under the Leases, but not more than




one (1) month in advance therecf, until the delivery to the
Mortgagee of a Notice of Actionable Default (as defined in
the Collateral Trust Agreement), and after the withdrawal of
such Notice of Actionable Default in accordance with the

terms and provisions of the Collateral Trust Agreement shall
occur, provided, that the existence of such right shall not
operate to subordinate this assignment to any subsequent
assignment, in whele or in part, by Mortgagor, 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 Leases or assignments
of land sale contracts as Mortgagee may from time to time
reguest. In the event that the Mortgagee shall have received
a Notice of Actionable Default, as aforesaid, and such

Notice of Actionable Default shall not have been withdrawn

in accerdance with the provisions of the Collateral Trust
Agreement (1) the Mortgagor agrees, upon demand, to deliver
cowthe Mortgagee all of the Leases with such additiocnal
aspicuments thereof as the Mortgagee may request and agrees
that the Mortgagee may assume the management of the Real
Property, and collect the Rents, applying the same upon the
LiabiliZaz2s 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 a/squiring any interest in any part of the Real
Property to pay the Rents due undeyr the Leases to the Mortgagee
upon request <f’ Tne Mortgagee. Mortgagor hereby appoints
Mortgagee as its true and lawful attorney in fact to manage
said property and collect the Rents, with full power to bring
suit for collectiow Gf the Rents and possession of the Real
Property, giving and.granting unto said Mortgagee and unto

its agent or attorney full power and authcrity to do and
perform all and every aCct and thing whatsoever requisite and
necessary to be done in thZ protection of the security hereby
conveyed; provided, however, that (i} this power of attorney
and assignment of rents shallL not be construed as an obliga-
tion upon said Mortgagee to make or cause to be made any
repairs that may be needful or hicessary and (ii) Mortgagee
agrees that until it receives a NO‘ice of Actionable Default,
as afoxesaid, and after any withdlawsl thereof, as aforesaid,
Mortgagee shall permit Mortgagor o pexform the aforemen-~
tioned management responsibilities and collection of Rents.
Upon Mortgagee's receipt of the Rents,-2¢c Mortgagee's option,
it may pay: (1) reasonable charges for c»ollection hereunder,
costs of necessary repairs and other coste reguisite and
necessary during the continuance of this pcwer of attorney

and assignment of rents; (2Z) general and special taxes,
insurance premiums; and (3) the balance of the Rents pursuant
to the provisions of the Collateral Trust Agreerent. This
power of attorney and assignment of rents shall oo {rrevocable
until this Mortgage shall have been satisfied and rrlesased of
record and the releasing of this Mortgage shall act 2&)a
revocation of this power of attorney and assignment of . c=nts.
Mertgagee shall have and hereby expressly reserves the right
and privilege (but assumes no obligation) to demand, collect,
sue for, receive and recover the Rents, or any part thereof,
now existing or hereafter made, and apply the same in accord-
ance with the provisions of the Collateral Trust Agreement.

COBELLESS
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the Rents and the Leases, is herein referred to as the
"Mortgaged Property'.

Nothing herein contained shall be construed as
constituting the Mortgagee 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 cf the
obligations of the lessor under any Lease of the Mortgaged
Property in the absence of an explicit assumption thereof by
Mortgagee. In the exercise of the powers herein granted the
Mortgagee, except as provided in the Cellateral Trust Agree-
ment, no liability shall be asserted or enforced against the
Mortgagee, all such liability being exXpressly waived and
released by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, proper-
ties, . rights and privileges hereby conveyed or assigned, or
intenrded so to be, unto Mortgagee, its beneficiaries, succes-
sors ond.assigns, forever for the uses and purposes herein
set forlth Mortgager hereby releases and waives all rights
under anc bv virtue of the Homestead Exemption Laws, if any,
of the Sta*e =of Illinois (the "State") and Mortgagor hereby
covenants, iepresents and warrants that, at the time of the
ensealing ana delivery of these presents, Mortgagor is well
seized of the Mortaaged Property in fee simple and with
full legal and soguitable title te the Mortgaged Property, and
with good right, fuil power and lawful authority to sell,
assign, convey and mortgage the Mortgaged Property, and that
the title to the Mortgsged Property described in Exhibit A
attached hereto is free and clear of encumbrances, except as
described on Exhibit B artiached hereto and made a part
hereocf, and that, except for_ the encumbrances set forth on
Exhibit B, Mortgagor will forever defend the same against all

lawful claims.

The following provisiors shall alsce constitute an
integral part of this Mortgage:

- 1. Restated and Amended Mortgage. Mortgagor
acknowledges and agrees that, upon the crxecution and delivery
of this Mortgage, the terms and provisions of the Original
Mortgage shall be and hereby are amended . superseded and
restated in their entirety by the terms and provisions of
this Mortgage and the obligations and liabilicies under the
Original Loan Agreement (as defined in the Credit Agreement)
heretofore evidenced by the QOriginal Notes (as ‘aefined in the
Credit Agreement) shall, on the Closing Date {[as dafined in
the Credit Agreement), be re-evidenced by the Notes (as
defined in the Credit Agreement) and shall be payvalle.in
accordance with the terms of the Notes and the Credic
Agreement. THIS MORTGAGE IS NOT INTENDED IN ANY WAY ‘TO) ALTER
THE PRICRITIES OF EXISTING MORTGAGE LIENS AND SHOULD NOT BE
CONSTRUED TO CONSTITUTE A NOVATION, Mortgagor acknowledges
and agrees that Mortgagee, in accepting the delivery of this
Mortgage, has not and shall not be deemed to have walived,
released or modified any right or power that it may have
under the Original Mortgage to claim that any default there-
under has occurred or is occurring, and the execution,
delivery and recording of this Mortgage shall not be deemed
to be a waiver by Mortgagee of any such default.

COSELESS
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2. Payvment of Taxes cocn the Mortgage. Without
limiting any of the provisions of the Credit Agreement or
the Ceollateral Trust Agreement, Mortgagor agrees that, if the
United States or any department, agency or bureau therecf or
of the State or any of its subdivisions having jurisdiction
shall at any time require documentary stamps to be affixed to
the Mortgage or shall levy, assess or charge any tax, assess-
ment or imposition upeon this Mortgage or the credit or
indebtedness secured hereby or the interest of Mortgagee in
the Mortgaged Property or upon Mortgagee or the Secured
Parties by reason of or as holder of any of the foregoing
then, Mortgagor shall pay for such documentary stamps in the
reguired amount and deliver them to Mortgagee or pay (or
reimburse Mortgagee or the Secured Parties, as the case may
be, for) such taxes, assessments or impositions and, unless
all such documentary stamps, taxes, assessments and imposi-
tiens are paid or reimbursed by Mortgagor when and as they
becorie due and payable, all sums hereby secured shall become
immediately due and payable, at the option of Mortgagee or
the Secired Parties, notwithstanding anything contained
hereipn oc~in any law heretcfore or hereafter enacted.
Mortgagos ‘agrees to exhibit to Mortgagee and the Secured
Parties, ac_ ieast annually and twenty (20) days after reguest,
official receipts showing payment of all taxes, assessments
and charges which Mortgagor is reguired or elects to pay
hereunder. Mol tysgor agrees to indemnify Meortgagee and the
Secured Parties xgainst liability on account of such documen~
tary stamps, taxes/ assessments or impositions, whether such
liability arises before or after payment of the Liabilities
and regardless of whGther this Mortgage shall have been

released.

3. Leases Affecting the Real Property. Mortgagor
agrees to faithfully perform all of its obligations under all
present and future Leases o: Sther agreements relative to the
occupancy ©f the Real Property 4t any time assigned to
Mortgagee as additional securitv,. and to refrain from any
action or inaction which would resalt in termination of any
such Leases or agreements or in tne diminution of the wvalue
of the Leases or agreements or of tiie rents or revenues due
thereunder. All future lessees under any Lease of the Real
Property. or any part thereof, made aiter the date of record-
ing of this Mortgage shall, at Mortgagen's option and without
any further documentation, attern to Mortgsoee, as lessor if
for any reason Mortgagee becomes lessor thereunder, and, upon
demand, te pay rent to Mortgagee and Mortgagee shall not be
responsible under such Lease for matters arising prior to
Mortgagee becoming lessor thereunder.

4. Use of the Real Property. Mortgagor ayrees
that it shall not permit the public to use the Real’ Froperty
in any manner that might tend, in Mortgagee's or the (Secured
Parties' reasonable judgment, te impair Mortgagor's taigla to
such property or any portion thereocf, or to make possible any
claim or claims of easement by prescription or of implied
dedication to public use, if such impairment or c<¢laim would
have an adverse effect on the value of the Mortgaged Property.

5. Indemnification. Subject to the limitations,

if any, set forth in the Credit Agreement, Mortgagor shall
not use or permit the use of any part ©f the Real Property
for an illegal purpose, including, without limitation, the
viclation of any environmental laws, statutes, codes, regula-
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tions or practices. Without limiting any indemnification
Mortgagor has granted in the Credit Agreement or the Col-
lateral Trust Agreement, Mortgagor agrees to indemnify and
hold harmless Mortgagee and the Secured Parties from and
against any and all losses, suits, obligations, fines,
damages, judgments, penalties, claims, charges, costs and
expenses (including reasonable attorneys' and paralegals’
fees, court costs and disbursements) (collectively "Claims')
which may be imposed, incurred, paid or asserted by reason or
on account cf, or in connection with (i) the construction,
reconstruction cor alteration of the Mortgaged Property.

{ii) any negligence or misconduct of Mortgagor, any lessee of
the Mortgaged Property, or any of their respective agents,
contractors, subcontractors, servants, employees, licensees
or invitees, (iii) any accident, injury, death or damage to
any person or property occurring in, on or about the Real
Property or any street, drive, sidewalk, curb or passageway
adjscent thereto, or (iv) any other transaction arising out
of o in any way connected with the Mortgaged Property.

6. Insurance. Mortgagor shall, at its scle cost
and expérize, obtain for, deliver to, assign and maintain for
the benefit. of Mortgagee, until the Liabilities are paid in
full, insurance peolicies as specified in the Credit Agreement.
In the event ~f a casualty loss, the net insurance proceeds
from such insurance policies shall ke paid and applied as
specified in the Gredit Agreement and the Collateral Trust

Agreement.

7. Condompation Awards. Mortgagor hereby assigns
to Mortgagee, as additional security, all awards of damage
resulting from condemriatiosn proceedings or the taking of
the Real Property, or scns portion thereof, for public use,
and Mortgagor agrees tha:. the proceeds of all such awards
shall be paid and applied (s specified in the Credit
Agreement and the Cecllateral Trust Agreement.

8. Remedies ¢f Mortyzgse. Subject to the provi-
sions of the Collateral Trust Agcreement, upon the delivery
of a Notice of Acticnable Default and prior to the with-
drawal thereof, in addition to any /rights and remedies
provided for in the Credit Agreement znd the Collateral Trust
Agreement, and to the extent permitted bv applicable law, the
following provisiens shall apply:

(a) Mortgagee's Power of Enforcerment. It shall
be lawful for Mortgagee to (i) immediately sell the Mortgaged
Property either in whole or in separate parcels, as pre-
scribed by the State law, under power of sale, which power
is hereby granted to Mortgagee to the full extent rermitted
by the State law, and thereupon, to make and execute to
any purchaser{s) therecf deeds cof conveyance pursuant to
applicable 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, either before or after
sale, without notice and without reguiring bond, and without
regard to the sclvency or insolvency of any person liable for
payment of the Liabilities secured hereby, and without regard
to the then value of the Mortgaged Property or the occupancy
theresf as a homestead, appeoint a receiver (the provisions
for the appointment of a receiver and assignment of rents
being an express condition upon which the loans hereby
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secured are made) for the benefit of Mortgagee, with power to
collect the Rents, due and to become due, during such fore-
closure suit and the full statutory period of redemption
notwithstanding any redemption. The receiver, out of the
Rents when collected, may pay costs incurred in the manage~
ment and operation of the Real 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 necessary repairs to the Mortgaged
Praoperty, and may pay all or any part of the Liabilities or
other sums secured hereby or any deficiency decree entered in
such foreclosure proceedings. Upon or at any time after the
£filing of a suit to foreclose this Mortgage, the court in
which such suit is filed shall have full power to enter an
order placing Mortgagee in possession of the Mortgaged
Property with the same power granted to a receiver pursuant
to /this subparagraph and with all other rights and privileges
of & mortgagee-in-possession under applicable law.

(b) Mortgagee's Right to Enter and Take Possession,
Operats #nd Apply Income. Mortgagee shall, at its option,
have the r.ght, acting through its agents or attorneys,
either witp »or without process of law, forcibly or otherwise,
tc enter uprn and take possession of the Real Property,
expel and rerove any persons, goods, or chattels occupying or
upen the same, Zu collect or receive all the Rents, and to
manage and contrii the same, and to lease the same or any
part thereof, frim time to time, and, after deducting all
reasonable attornel’’s’'  fees and expenses, and all reasonable
expenses incurred iiv {he protecticn, care, maintenance,
management and operatils of the Mortgaged Property, distribute
and apply the remainini ozt income in accordance with the
terms of the Collateral “rust Agreement or any deficiency
decree entered in any foreclousure proceedings.

g. Application of /ihe Rents or Proceeds from Fore-
closure or Sale. In any forecisusure of this Mortgage by
judicial action, or any sale af ke Mortgaged Property by
advertisement, in addition to any 47 the terms and provisions
of the-Credit Agreement or the Collateral Trust Agreement,
there shall be allowed (and includad in _the decree for sale
in the event of a foreclosure by judicial action) to be paid
out of the Rents or the proceeds of such Loreclosure proceed-

ing and/or sale:

{a) Liabilities. All of the Liak:lities which
then remain unpaid;

(b) Other Advances. All cother items gdvanced or
paid by Mortgagee or any of the Secured Parties purauzant to

this Mortgage; and

{c} Costs, Fees and Other Expenses. All court
costs, reasonable attorneys and paralegals' fees and expenses,
appraiser's fees, advertising costs, notice expenses, expen-
ditures for documentary and expert evidence, stenographer's
charges, publication costs, and costs (which may be estimated
as to items to be expended after entry of the decree) 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 Liabil-
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ities secured hereby when paid or incurred by Mortgagee or
the [Secured Parties] in connecticon with any proceedings,
including but not limited to preobate and bankruptcy proceed-
ings, to which Mortgagee or any of the Secured Parties shall
be a party, either as plaintiff, claimant or defendant,

by reason of this Mortgage or any indebtedness hereby secured
or in connection with the preparations for the commencement
of any suit for the foreclosure, whether or not actually com-
menced, or sale by advertisement. The proceeds of any sale
{whether 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

Agreement.

10. Cumulative Remedies; Delay or Omission Not a
Waiver. Each remedy or right of Mortgagee shall not be
exclusive of but shall be in addition to every other remedy
oz right now or hereafter existing at law or in equity. No
delay in the exercise or omission to exercise any remedy or
right zccruing on the occurrence cor existence of any Event
of Deirult (as defined in the Credit Agreement) shall impair
any suckl wemedy or right or be construed to be a waiver of
any such Evant of Default cor acguiescence therein, nor shall
it affect ‘arly subsequent Event of Default of the same or
different natluwre. Every such remedy cor right may be exercised
concurrently or-independently and when and as often as may be
deemed expedient Iy Mortgagee or the Secured Parties.

11. Morigagee's Remedies against Multiple Parcels.
If more than one puroparty, lot or parcel is covered by this
Mortgage, and if thi 'iortgage is foreclosed upon, or judg-~
ment is entered upon aay lLiabilities secured hereby, or if
Mortgagee exercises its jcower of sale, execution may be made
upon or Mortgagee may exercice its power of sale against any
one or more of the properties, lots or parcels and not upon
the others, or upon all of suzh properties or parcels, either
together or separately, and at/different times or at the same
time, and execution sales or silis by advertisement may
likewise be conducted separately /o . concurrently, in each
case at Mortgagee's election.

12. No Merger. In the evenc of a foreclosure of
this Mortgage or any other mortgage or dezd of trust securing
the Liakilities, the Liabilities then dve the Mortgagee shall
not be merged into any decree of foreclosucsz antered by the
court, and Mortgagee and the Secured Parties may concurrently
or subseguently seek to foreclose cne or mor: mortgages or
deeds of trust which also secure said Liabilities.

13. Notices. Unless otherwise specif.cally
provided herein, any notice or other communication hecein
required or permitted to be given shall be in writirg /and may
be personally served, telecopied, telexed or sent by w<ourier
service or United States mail and shall be deemed to haie
been given when delivered in person or by courier service,
upon receipt of a telecopy or telex or four (4} Busineses Days
{as defined in the Credit Agreement) after deposit in the
United States mail, registered or certified, with postage
prepaid (notices to the Mortgagee shall not be effective
until received) and addressed to the party so notified as

follows:
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if to Mortgagor:

with

with

Rexnord Holdings Inc.

350 Nerth Sunny Slope
Brookfield, Wiscensin 53005
Attn: David D. Keen

a copy to:

Banner Industries, Inc.
25700 Science Park Drive
Cleveland, Ohio 44122
Attn: Michael T. Alcox

a copy to:

Paul, Weiss, RifXind, Wharton & Garrison
1285 Avenue of the Americas

New York, New York 10019

Attn: David C. Brodhead

1f to Mortgagee:

with

with

with

with

Wilmington Trust Company

Rodney Square North

vilmington, Delaware 19890

A¥ta: Corporate Trust Administrator

a ccpy to:

Citicoxrgi-North America, Inc.
Bond CeourZ Building

1300 E. 9Tt Street
Cleveland, Okzic 44114

Attn: Colin M. Cohen

a copy to:

Citicorp Investment Fank

55 Water Street, 447h Floor
New York, New York «L004R
Attn: Laura Williamson

a copy to:

The Bank of Nova Scotia
First National Bank Building
2 Peachtree Street, N.W.
Suite 909

Atlanta, GCeorgia 30383
Attn: Agent

a copy to:

The Bank of Nova Scctia

Cne Cleveland Center

Suite 1950

Cleveland, Chioc 44114

Attn: Senior Representative

-11-
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with a copy to:

Sidley & Austin

One First National Plaza
Chicago, Illincis 60603
Attn: James L. Marovitz

Mortgagor and Mortgagee shall, from time to time, have the
right to specify as the proper addressee and/or address for
the purposes of this Mortgage any other party or address in
the United States upon giving notice of a change as provided
in this Section 13.

14. Extension of Payments. Mortgagor agrees that,
without affecting the liability of any person for payment of
the Liabilities secured hereby or affecting the lien of this
Moitlgage upon the Mortgaged Property or any part thereof
(otiier than persons or property explicitly released as a
resiilt of the exercise by Mortgagee of its rights and privi-
leged Nereunder), Mortgagee or the Secured Parties may at
any tire and from time to time, on request of the Mortgagor,
without jiotice to any person liable for payment of any
Liabilitiers secured hereby, but otherwise subject to the
provisions 4f the Credit Agreement, the Collateral Trust
Agreement an'’“the other Debt Instruments (as defined in the
Collateral Trusi, Agreement), extend the time, or agree to
alter or amend tinl terms of payment of such Liabilities.
Mortgagoer further asvees that any part of the security herein
described may be ri2leased with or without consideration
without affecting tiie remainder of the Liabilities or the
remainder of the secuxity.

15. Governing Law. Mortgagor agrees that this
Mortgage is to be construed, ‘governed and enforced in accord-
ance with the laws of the tStatre. wherever possible, each
provision of this Mortgage shall be interpreted in such

manner as to be effective and-valid under applicakle law, but
if any provision of this Mortgage‘shall be prohibited by or
invalid under applicable law, sucl srovision shall be ineffec-
tive anly to the extent of such prohibition or invalidity,
without invalidating the remainder-Uf such provision or the
remaining provisions of this Mortgage.

16. Satisfaction of Mortgage:.  / Upon full payment
of all the Liabilities, at the time and in /Cbe manner
provided in the Debt Instruments, or upon satisfaction of the
conditions set forth in the Collateral Trust Agreement for
release of the Mortgaged Property from this Mortgage, this
convevyance or lien shall ke null and void and, ur.on demand
therefor following such payment, a satisfaction of mortgage
or reconveyance of the Mortgaged Property shall premntly be
provided by Mortgagee to Mortgagor.

17. Successors and Assigns Included in Parties.
This Mortgage shall be binding upon the Mortgagor and upon
the successors, assigns and vendees of the Mortgagor and
shall inure to the benefit of the Mortgagee's successors and
assigns; all references herein to the Mortgagor and to the
Mortgagee shall be deemed to include their successors and
assigns. Mortgagor's successors and assigns shall include,
without limitation, a receiver, trustee or debtor in posses-
sion of or for the Mortgagor. Wherever used, the singular
number shall include the plural, the plural shall include the
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singular, and the use of any gender shall be applicable to
all genders.

18. Waiver of Appraisement, Valuation, Stay,
Extension and Redemption Laws. Mortgagor agrees, to the full
extent permitted by law, that at all times feollowing an Event
of Default, neither Mortgagor nor anyone claiming 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 or hinder the
enforcement or foreclosure of this Mortgage or the absolute
sale of the Mortgaged Property or the final and absoclute
putting intoc possession thereof, immediately after such sale,
of the purchaser thereat, and Mortgagor, for itself and alil
who may at any time claim through or under it, hereby waives,
to the full extent that it may lawfully so do, the benefit of
alY¥ szuch laws, and any and all right to have the assets com-
prising the Mortgaged Property marshalled upon any foreclosure
of tihielien herecf and agrees that Mortgagee or any court
having iurisdiction to foreclose such lien may sell the
Mortgaged Property in part or as an entirety. To the full
eXxtent pernitted by law, Mortgagor hereby waives any and all
statutory or other rights of redemption from sale under any
order or de«rize of foreclosure of this Mortgage, on its own
behalf and eor. behalf of each and every person, acquiring any
interest in or «itle to the Mortgaged Property subsequent to

the date hereof.

19. Interpretation with Other Documents. Not-
withstanding anything »n this Mortgage to the contrary, in
the event of a conflict vr inconsistency between the Mortgage
and the Credit Agreemen* or the Ceollateral Trust Agreement,
the provisions of the Credit Agreement or the Collateral
Trust Agreement, as the case nay be, shall govern.

20. Future Advances. This Mortgage is given for
the purpose of securing, equallyand ratably (as provided in
the Collateral Trust Agreement), /lvan advances which the
Mortgagee or any of the Senior Lernders may make to cor for
Mortgagor pursuant and subject to tke  terms and provisions of
the Credit Agreement and the Collavreral Trust Agreement. The
parties hereto intend that, in additicn Lo any other debt or
obligation secured hereby, this Mortgage shall secure,
equally and ratably (as provided in the (cl.lateral Trust
Agreement}, unpaid balances of loan advancsais made after this
mortgage is delivered to the Recorder of Deeas, Coock County,
Iilinois, whether made pursuant to an obligation of Mortgagee
or cotherwise, provided that such advances are within twenty
{20) years from the date herecf and in such eveni, such
advances shall be secured, eqgually and ratably (az rnrovided
in the Collateral Trust Agreement)}, to the same exient as if
such future advances were made on the date herecf, allrnough
there may be no indebtedness outstanding at the time arny
advance is made. Such lecan advances may or may not be
evidenced by notes executed pursuant to the Credit Agreement.

21. Invalid Provisions to Affect Nc Others. In
the event that any of the covenants, agreements, terms or
provisions contained in this Mortgage shall be invalid,
illegal or unenfeorceable in any respect, the validity of the
remaining covenants, agreements, terms or provisions con-
tained herein, in the Credit Agreement or in the Collaterai
Trust Agreement shall not be in any way affected, prejudiced
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or disturbed thereby. In the event that the application of
any of the covenants, agreements, terms or provisions of this
Mortgage is held to be invalid, illegal or unenforceable,
those covenants, agreements, terms and provisions shall not

be in any way affected, prejudiced or disturbed when otherwise
applied.

22. Changes. Neither this Mortgagdge nor any term
hereof may be changed, wailved, discharged or terminated
orally, or by any action or inaction, but only by an instru-
ment in writing signed by the party against which enforcement
cf the change, waiver, discharge or termination is sought.

To the extent permitted by law, any agreement hereafter made
by Mortgagor and Mortgagee or the Secured Parties relating
to this Mcortgage shall be superior to the rights of the
holder of any intervening lien or encumbrance.

IN WITNESS WHEREOF, this instrument is executed as
of tlie day and year first above written.

THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT
THE MORTCAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF
THIS MORTGAGE.

CHEMREX INC.,
a Delaware corporation

By f\ﬁa~J2~£Z'r—Cﬁ?—‘\,f’“7

Its Vice Presiden%///"““’r

Attest: N

Nz,
Its Se1£1£ary //r

AFFIX CORPORATE SEAL

-14-
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STATE OF NEW YORK

COUNTY OF NEW YORK

I, the undersigned, a Notary Public in and for said
County and State aforesaid, DO HEREBY CERTIFY, that Michael T,
Alcox personally known to me teo be the Vice President of
ChemRex Inc. and Michael J. Vantusko personally known to me
to be the Secretary of said corporation, and personally known
to me to be the same persons whose names are subscribed to
the foregoing instrument, appeared before me this day in
person ahd severally acknowledged that as such Vice President
and Secretary, they signed and delivered the said instrument
and caused the corporate seal of said corporation to be
afiixed thereto, pursuant to authority given by the Board of
Cir<ctors of said corporation, as their free and voluntary
act, =2nd as the free and voluntary act and deed of said
corphration, for the uses and purposes therein set forth.

Given under my hand and official seal, the /6

day of August, 1988,
Y/ A,

Notary Public

My commission eXpires:

URMILA D. KANWAL
Notary Public, State of New York
nuami':g'bg‘ﬁ“ % rk Co
ow Yo
Commission Expiras Meay 2;%.[? 7
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S1i
415 East l6th Street

Cook County

Chicago Heights, Illincis 60411

EXHIBIT A

Legal Description

That part of the Scuth West Quarter of Section 22, Township 35 North, Range 18, East
of the Third Principal Meridian, described as (ollows: Coamencing at a point in a
line parallel with and 1285.4 feet North of the North right of way line of the
Michigan Central Railrcad Company belng also in the North line of 16th Street as
located through sald Section 22 and 1333.85 feet West measured along said street line
from lts ‘utersection with the North and South center line of said Section 22; thence
North Westwarily at an angle of 89 Degrees and 47 Minutes to the right of the
aforedeacriber course S00 feet; thence continuing North Westwardly parallel with the
North and Soutii Cunter line of said Section 22, 100 feet; thence Westwardly parallel
with the sald uc-<¢h line of 16th Street 386,37 feet; thence South Westwaprdly o the
teft with a prolornaation of the last described course 26 Degrees and 13 Minutes
100.65 feet; theance 'Scuth Westwardly to the left with a prelongation of the last
described course 16 Dasrzes and 30 Minutes 100,77 feet; thence South Westwardly to
the left with a prolongation of the last described course 16 Degrees 100.77 feet;
thence Scuth Westwardly to ('< left with a prolongation of the laat described course
10 Degrees and S4 Minutes 1U2.U6 feat more or less to a point in a line parallel with
the West line of saild Saection 22 and 672 feet East from saild West Section line 2a
measured along the center line of saild 16th Street; thence South Westwardly along
said line parallel with the West Jine of said Section 22, 305.05 feet more or less to
the said North line of 16th Street; :rance Eaat along said North line of 16th Street
639.88 feet more or lesa to the poin. of beginning, except the East 160 feet thereof,
ccnveyad to Beatrice Fooda Co. by Dedd rc-corded Noveaber 7, 1975 as Dooument

23 3286 .665.

Permanent Tax Number: 32-22-300-056 Volume: QO15
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Illinois

EXHIBIT B

Permitted Title Exceptions

Site Number 9

Those title exceptions listed on title commitment
240808 dated , 1988, issued by Ticor Title
Insurance Company #for the property described on Exhibit A

hereof.
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