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| FIRST TERM MORTGAGE : #8344t ¢ G MRt o7
X SECURITY AGREEMENT, FINANCING
STATEMENT AND ASSIGNMENT OF RENTS

THIS FIRST TERM MORTGAGE, SECURITY AGREEMENT, FINANCING
STATEMENT AND ASSIGNMENT OF RENTS ("Mortgage"), dated as of the
18th day of August, 1989, made by VSI Corporation, a Delaware
corporation (as successor in interest to [-M-E Corporation, a
Michigarn-rorporation ("Mortgagor"), having its chief executive
office at §463 Higuera Street, Culver City, California, 90232, in
favor of Wiiliam J. Wade, c/o0. Wilmington Trust Company, Rodney
Square Norcu, Wilmington, Delaware ("Mortgagee") under that
certain Restaierd and Amended Collateral Trust Agreement, dated as
of August 16, 1488, as amended by that certain Amendment No. 1
thereto, dated as of December 16, 1988, and that certain
Amendment No. 2 theralo, dated of even date herewith {(as so
amended and may thereafcer be amended, the "Collateral Trust
Agreement"), to which Mortigagor and Mortgagee are parties.,
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WITYNESSETEH

WHEREAS, Mortgagor is a party t¢ Amendment No. 8, dated
of even date herewith, entered iity among Mortgagor, Fairchild
Industries, Inc., a Delaware corporzcion ("Fairchild"), certain
financial institutions party thereto {"falirchild Senior
Lenders"), and Citicorp North America, Tnc. ("Citicorp"), The >
Bank of Nova Scotia ("Scotiabank"), and Cunadian Imperial Bank of *
Commerce ("CIBC"), as agents to the Fairchi)d Senior Lenders,
which amendment amends that certain Restated snd Amended Credit
Agreement, dated as of August 15, 1988, as amenied (such Restated
and Amended Credit Agreement, as so amended and as the same may
be further amended, modified, restated or supplemented from time
to time, is hereinafter referred to as the "Credit Agreement"),
pursuant to which the Fairchild Senior Lenders have agrved, among
other things, to make and extend certain locans and othe¢
financial accommodations to Mortgagor and Fairchild; ana
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WHEREAS, in order to secure the prompt and complete
payment, observance and performance of (i) all of Mortgagor's
Secured Debt (as defined in the Collateral Trust Agreement), (ii)
the Public Debt (as defined in the Collateral Trust Agreement),
(iii) the Fairchild Public Debt (as defined in the Collateral
Trust Agreement) and (iv) all of Mortgagor's obligations and
liabilities hereunder and in connection herewjith gq}&ugych
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obligations and liabilities hereunder and the Secured Debt
referred to in the immediately preceding clause (i) being
hereinafter referred to collectively as the "Liabilities"), the
Fairchild Senior Lenders have required as a condition, among
others, to the making of loans and other financial accommodations
to or for the account of Mortgagor and Fairchild pursuant to the
Credit Agreement, that Mortgagor execute and deliver this
Mortgage to the Mortgagee for the benefit of the "Secured
Parties" (as defined in the Collateral Trust Agreement):

WHEREAS, the Liabilities secured hereby shall not
exceed *ne aggregate principal amount, at any one time
outstandirg, of Three Hundred Million and no/100 Dollars
($300,000,000), provided, that the foregoing limitation shall
apply only %o the lien upon real property created by this
Mortgage, and it shall not in any manner limit, affect or impair
any grant of a ‘sacurity interest in any personal property in
favor ¢f the Mortsagee or the Secured Parties under the
provisions of the C.edit Agreement, the Collateral Trust
Agreement or under ary other security agreement at any time
executed by Mortgagor; and

WHEREAS, the Liarilities shall mature no later than
March 31, 1997;

NOW, THEREFORE, in consideration of the premises
contained herein and to secure pavicent of the Liabilities and in
consideration of One Dollar ($1.00, ia hand paid, receipt whereof
is hereby acknowledged, Mortgagor does nereby grant, remise,
release, alien, convey, mortgage and warrant to Mortgagee, its
successors and assigns and grant a securily interest to
Mortgagee, its successors and assigns, in and to all of its
right, title and interest in and to the following described real
estate in Cook County, Illinois:

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

which real estate (the "Land"), together with all right, title
and interest, if any, which Mortgagor may now have or hercalter
acquire in and to all improvements, buildings and structures
thereon of every nature whatsoever, is herein called the
"Premises”.

TOGETHER WITH all right, title and interest, if any,
including any after-acquired right, title and interest, and
including any right of use or occupancy, which Mortgagor may now
have or hereafter acquire in and to (a) all easements, rights of
way, gores of land or any lands occupied by streets, ways,
alleys, passages, sewer rights, water courgses, water rights and
powers, and public places adjoining said Land, and any other
interests in property constituting appurtenances to the Premises,
or which hereafter shall in any way belong, relate or be
appurtenant thereto and, (b) all hereditaments, gas, oil,
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minerals and easements, of every nature whatsoever, located in or
on the Premises and all other rights and privileges thereunto
belonging or appertaining and all extensions, additions,
improvements, betterments, renewals, substitutions and
replacements to, or of, any of the rights and interests described
in subparagraphs (a} and (b) above (the "Property Rights").

TOGETHER WITH all personal property, fixtures,
equipment and appurtenances of every nature whatsocever now or
hereafter located in, on or attached to, and used or intended to
be used in connection with, or with the operation of the
Premises, including but not limited to, (a) all screens, window
shades, clinds, wainscoting, storm doors and windows, floor
coveringsg, and awnings of Mortgagor; (b) all apparatus,
machinery, equipment and appliances of Mortgagor; (c) all items
of furniture, furnishings, equipment, and personal property of
Mortgagor: and 1d) all extensions, additions, improvements,
betterments, renswals, substitutions, and replacements to or of
any of the foregoing ( the "Fixtures"), It is mutually agreed,
intended and declarei, that the Premises and all of the Property
Rights and Fixtures owned by Mortgagor shall, so far as permitted
by law, be deemed to fcozw a part and parcel of the Land and for
the purpose of this Mortgegn to be real estate covered by this
Mortgage. It is also aqree 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 Code, this
instrument shall constitute a security agreement, fixture filing
and financing statement, and Mortgaocr agrees to execute, deliver
and file or refile any financing statrwent, continuation
statement, or other instruments Mortgajce 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 Pixtures are fixtures on the Land; and (ii)
this instrument, upon recording or registratic: in the real
estate records of the proper office, shall constivute a “fixture-
filing" within the meaning of Sections 9-313 and 9-402 of the
Uniform Commercial Code. (The Premises together with the
Property Rights and the Fixtures shall hereinafter bc¢ called the
"Real Property".)

TOGETHER WITH (i) all the estate, right, title and
interest of the Mortgagor, in and to all judgments, insurance

proceeds, awards of damages and settlements resulting from e
condemnation proceedings or the taking of the Real Property, or :
any part thereof, under the power of eminent domain or for any -

damage (whether caused by such taking or otherwise) to the Real 3
Property, or any part thereof, or to any rights appurtenant N
thereto, and all proceeds of any sales or other dispositions of g
the Real Property or any part thereof and {except as otherwise
provided herein, in the Credit Agreement or in the Colliateral
Trust Agreement) the Mortgagee is hereby authorized to collect
and receive said awards and proceeds and to give proper receipts
and acquittances therefor, and to apply the same as provided in
the Collateral Trust Agreement; and (ii) all contract rights,
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general intangibles, actions and rights in action, relating to
the Real Property including, without limitation, all rights to
insurance proceeds and unearned premiums arising from or relating
to damage to the Real Property; and (iii) all proceeds, products,
replacements, additions, substitutions, renewals and accessions
of and to the Real Property. (The rights and interests described
in this paragraph shall hereinafter be called the "Intangibles”.

As additional security for the Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagee from
and after the date hereof {including any period of redemption),
primariily and on a parity with said real estate, and not
secondarily, all the rents, issues and profits of the Real
Property and all rents, issues, profits, revenues, royalties,
bonuses, rigkts and benefits due, payable or accruing (including
all deposits ol money as advance rent, for security or as earnest
money or as dowr payment for the purchase of all or any part of
the Real Propertyj (the "Rents") under any and all present and
future leases, contricts or other agreements relative to the
ownership or occupancy of all or any portion of the Real Property
and, except to the extint such a transfer or assignment is not
permitted by the terms tliereof, does hereby transfer and assign
to Mortgagee all such leases and agreements {(including all
Mortgagor's rights under any contracts for the sale of any
portion of the Real Property aud all revenues and royalties under
any oil, gas and mineral leases-relating to the Real Property)
(the "Leases"). Mortgagee hereby 4rants to Mortgagor the right
to collect and use the Rents as thev pecome due and payable under
the Leases, but not more than one (lj month in advance thereof,
until the delivery to the Mortgagee oS a Notice of Actionable
Default (as defined in the Collateral Trust Agreement), and in
the event of such delivery, only after the withdrawal of such
notice of Actionable Default in accordance witn the terms and
provisions of the Collateral Trust Agreement, provided, that the
existence of such right of Mortgagor to collect and use the Rents
shall not operate to subordinate this assignment to any
subsequent assignment, in whole or in part, by Mortgacor, and any
such subsequent assignment shall be subject to the rignts of the
Mortgagee under this Mortgage. Mortgagor further agreed ro
execute and deliver such assignments of Leases or assignments of
land sale contracts as Mortgagee may from time to time request.
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 accordance with the
provisions of the Collateral Trust Agreement (1) the Mortgagor
agrees, upon demand, to deliver to the Mortgagee all of the
Leases with such additional assignments thereof as the Mortgagee
may request and aqrees that the Mortgagee may assume the
management of the Real Property, and collect the Rents, applying
the same upon the Liabilities in the manner provided in the
Collateral Trust Agreement, and (2) the Mortgagor hereby
authorizes and directs all tenants, purchasers or other persons
Qccupying or otherwise acquiring any interest in any part of the
Real Property to pay the Rents due under the Leases to the
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Mortgagee upon request of the 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 collection of the Rents and possession of the Real
Property, giving and granting unto said Mortgagee and unto its
agent or attorney full power and authority to do and perform all
and every act and thing whatsoever requisite and necessary to be
done in the protection of the security hereby conveyed; provided,
however, that (i) this power of attorney and assignment of rents
shall not be construed as an obligation upon said Mortgagee to
make or cause to be made any repairs that may be needed or
necess~r and (ii) Mortgagee agrees that until it receives a
Notice of Actionable Default, as aforesaid, and after any
withdrawal thereof, as aforesaid, Mortgagee shall permit
Mortgagor ‘o perform the aforementioned management
responsibiliiles and collection of Rents. Upon Mortgagee's
receipt of the Pents, at Mortgagee's option, it may pay: (1)
reagonable charazs for collection hereunder, costs of necessary
repairs and other <osts requisite and necessary during the
continuance of this powar of attorney and assignment of rents;
(2) general and special taxes, insurance premiums; and (3) the
balance of the Rents pursvant to the provisions of the Collateral
Trust Agreement. This pover of attorney and assignment of rents
shall be irrevocable until 7Chis Mortgage shall have been
satisfied and released of recocd.and the releasing of this
Mortgage shall act as a revocatisn of this power of attorney and
asgignment of rents. Mortgagee spall have and hereby expressly
reserves the right and privilege (inc assumes no obligation) to
demand, collect, sue for, receive and recover the Rents, or any
part thereof, now existing or hereaftc: m2de, and apply the same
in accordance with the provisions of the Collateral Trust
Agreement,

All of the mortgaged property descriced above, and each
item of mortgaged property therein described, nct 'limited to but
including, the Land, the Premises, the Property Ricats, the
Fixtures, the Real Property, the Intangibles, the Rents and the
Leases, is herein referred to as the "Mortgaged Propercy”.

(et

Nothing herein contained shall be construed as e
constituting the Mortgagee a mortgagee-in-possession in the ‘e
absence of the taking of actual possession of the Mortgaged &a
Property by the Mortgagee. Nothing contained in this Mortgage :Q
shall be construed as imposing on Mortgagee any of the 3
obligations of the lessor under any Lease of the Mortgaged b

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 Collateral Trust Agreement,
no liability shall be asserted or enforced against the Mortgagee,
ail such liability being expressly waived and released by
Mortgagor.

TO BAVE AND TO HOLD the Mortgaged Property, properties,
rights and privileges hereby conveyed or assigned, or intended so
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to be, unto Mortgagee, its beneficiaries, successors and assigns,
forever for the uses and purposes herein set forth. Mortgagor
hereby releases and waives all rights under and by virtue of the
Homestead Exemption Laws, if any, of the State of Illinois (the
"State") and Mortgagor hereby covenants, represents and warrants
that, at the time of the ensealing and delivery of these
presents, Mortgagor is well seized of the Mortgaged Property in
fee simple and with full legal and equitable title to the
Mortgaged Property, and with good right, full power and lawful
authority to sell, assign, convey and mortgage the Mortgaged
Property, and that the title to the Mortgaged Property described
in Exhipi: A attached hereto is free and clear of encumbrances,
except as described on Exhibit B attached hereto and made a part
hereof, @1c that, except for the encumbrances set forth on
Exhibit B, Mnrtgagor will forever defend the same against all
lawful claims.

The foliowing provisions shall also constitute an
integral part of t!iis Mortgage:

1. Payment o Taxes on the Mortgage. Without
limiting any of the provivions of the Credit Agreement or the
Collateral Trust Agreement, Mortgagor agrees that, if the United
States or any department, agyzacy or bureau thereof or of the
State or any of its subdivisious having jurisdiction shall at any
time require documentary stamps *o be affixed to the Mortgage or
shall levy, assess or charge any (ux, assessment or imposition
upon this Mortgage or the credit ¢z indebtedness secured hereby
or the interest of Mortgagee in the 4ortgaged Property or upon
Mortgagee or the Secured Parties by rezson of or as holder of any
of the foregoing then, Mortgagor shall piy for such documentary
stamps in the required amount and deliver them to Mortgagee or
pay (or reimburse Mortgagee or the Secured Purties, as the case
may be, for) such taxes, assessnents or imposgii-icns and, unless
all such documentary stampa, taxes, assessments :nd impositions
are paid or reimbursed by Mortgagor when and as thej become due
and payable, all sums hereby secured shall become .mrediately due
and payable, at the option of Mortgagee, notwithstandi:g anything
contained herein or in any law heretofore or hereafter znacted.
Mortgagor agrees to exhibit to Mortgagee and the Securea Sarties,
at least annually and twenty (20) days after request, official
receipts showing payment of all taxes, assessments and charges
which Mortgagor is regquired or elects to pay hereunder.

Mortgagor agrees to indemnify Mortgagee and the Secured Parties
against liability on account of such documentary stamps, taxes,
assessments or impositions, whether such liability arises before
or after payment of the Liabilities and regardless of whether
this Mortgage shall nave been released.

F2LGOE

2. Leases Affecting the Real Property. Mortgagor
agrees to faithfully perform all of its obligations under all
present and future Leases or other agreements relative to the
occupancy of the Real Property at any time assigned to Mortgagee
as additional security, and to refrain from any action or
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inaction which would result in terminaticn of such Leases or
agreements or in the diminution of the value of the Leases or
agreements or of the rents or revenues due thereunder. All
future lessees under any Lease of the Real Property, or any part
thereof, made after the date of recording of this Mortgage shall,
at Mortgagee's option and without any further documentation,
attorn to Mortgagee, as lessor if for any reason Mortgagee
becomes lessor thereunder, and, upon demand, to pay rent to
Mortgagee and Mortgagee shall not be responsible under such Lease
for matters arising prior to Mortgagee becoming lessor
thereunder.

3. Use of the Real Property, Mortgagor agrees that
it shall act permit the public to use the Real Property in any
manner thal night tend, in Mortgagee's reasonable judgment, to
impair Mortgugor's title to such property or any portion thereof,
or to make possitle any claim or claims of easement by
prescription or-ur implied dedication to public use, if such
impairment or claiim wculd have an adverse effect on the value of
the Mortgaged Propercy.

4. Indemnificztion. Subject to the limitations, if
any, set forth in the Credi’. Agreement, Mortgagor shall not use
or permit the use of any parc of the Real Property for an illegal
purpose, including, without liimivation, the viclation of any
environmental laws, statutes, codes, regulations or practices,
Without limiting any indemnification Mortgagor has granted in the
Credit Agreement or the Collateral 7Trust Agreement, Mortgagor
agrees to indemnify and hold harmless lortgagee and the Secured
Parties from and against any and all losses, suits, obligations,
fines, damages, judgments, penalties, cluims, charges, costs and
expenses (including reasonable attorneys' arnd paralegals' fees,
court costs and disbursements) (collectively "Ciaims") which may
be imposed, incurred, paid or asserted by reascn ‘or on account
of, or in connection with (i) the construction, teconstruction or
alteration of the Mortgaged Property, (il) any negligence or
misconduct of Mortgagor, any lessee of the Mortgaged Yroperty, or
any of their respective agents, contractors, subcontraccors,
servants, employees, licensees or invitees, (iii) any a=cident,
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 adjacent thereto, or (iv) any other
transaction arising out of or in any way connected with the
Mortgaged Property.

1 2E886%T 69

5. Insurance. Mortgagor shall, at its scle cost and
expense, obtain for, deliver to, assign and maintain for the
benefit of Mortgagee, until the Liabilities are paid in full,
insurance policies as specified in the Credit Agreement. In the
event of a casualty loss, the net insurance proceeds from such
insurance policies shall be paid and applied as specified in the
Credit Agreement and the Collateral Trust Agreement.
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6. Condemnation Awards. Mortgagor hereby assigns to
Mortgagee, as additional security, all awards of damage resulting
from condemnation proceedings or the taking of the Real Property,
or some portion thereof, for public use, and Mortgagor agrees
that the proceeds of all such awards shall be paid and applied as
specified in the Credit Agreement and the Collateral Trust
Agreement.

7. Remedies of Mortgagee. Subject to the provisions
of the Collateral Trust Agreement, upon the delivery of a Notice
of Actionable Default and prior to the withdrawal thereof, in
additien to any rights and remedies provided for in the Credit
Agreencnt and the Collateral Trust Agreement, and to the extent
permitt~d by applicable law, the following provisions shall

apply:

{a) Mortgagee's Power of Enforcement. It shall be

lawful for Mortgicee to (1) immediately sell the Mortgaged

Property either in whole or in separate parcels, as prescribed by

the State law, unde: gower of sale, which power is hereby granted

to Mortgagee to the full extent permitted by the State law, and

thereupon, to make and execute to any purchaser(s) thereof deeds

of conveyance pursuant (o applicable law or (ii) immediately

foreclose this Morigage by dudicial action. The court in which

any proceeding is pending for the purpose of foreclosure of this

Mortgage may, at once or at auy time thereafter, either before or

after sale, without notice and without requiring bond, and

without regard to the solvency or insolvency of any person liable

for payment of the Liabilities secursd hereby, and without regard

to the then value of the Mortgaged Property or the occupancgy

thereof as a homestead, appoint a receive: (the provisions for

the appointment of a receiver and assignmen: of rents being an

express condition upon which the loans hereliy secured are made)

for the benefit of Mortgagee, with power to nollect the Rents,

due and to become due, during such foreclosure suit and the full

statutory period of redemption notwithstanding any redemption.

The receiver, out of the Rents when collected, may psy costs

incurred in the management and operation of the Real I'roperty,

prior and subordinate liens, if any, and taxes, assesarents,

water and other utilities and insurance, then due or tlersafter

accruing, and may make and pay for any necessary repairs' to the T

Mortgaged Property, and may pay all or any part of the wﬁ

Liabilities or other sums secured hereby or any deficiency decree~b

entered in such foreclosure proceedings. Upon or at any time A
d
=3
bt

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 a
mortgagee~in-posgession under applicable law.

(b) Mortqagee's Right to Enter and Take Possession,
Operate and Apply Income. Mortgagee shall, at its option, have
the right, acting through its agents or attorneys, either with or
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without process of law, forcibly or otherwise, to enter upon and
take possession of the Real Property, expel and remove any
persons, goods, or chattels occupying or upon the same, to
collect or receive all the Rents, and to manage and control the
same, and to lease the same or any part thereof, from time to
time, and, after deducting all reasonable attorneys' fees and
expenses, and all reasonable expenses incurred in the protection,
care, maintenance, management and operation of the Mortgaged
Property, distribute and apply the remaining net income in
accordance with the terms of the Collateral Trust Agreement or
any deficiency decree entered in any foreclosure proceedings.

8. Application of the Rents or Proceeds from
Foreclosuie or Sale. 1In any foreclosure of this Mortgage by
judicial ac:iion, or any sale of the Mortgaged Property by
advertisement, in addition to any of the terms and provisions of
the Credit Agreéewsnt or the Collateral Trust Agreement, there
shall be allowed (and included in the decree for sale in the
event of a foreclogure by judicial action) to be paid out of the
Rents or the proceeas of such foreclosure proceeding and/or sale:

(a) Liabilitirs. All of the Liabilities which then
remain unpaid;

(b) Other Advances., &ll other items advanced or paid
by Mortgagee or any of the Secured Parties pursuant to this
Mortgage; and

(¢) Costs, Fees and Other fixpenses. All court costs,
reasonable attorneys’ and paralegals’ Zwees and expenses,
appraiser's fees, advertising costs, notice expenses,
expenditures for documentary and expert evidznce, stenographer's
charges, publication costs, and costs (which-mav be estimated as
to items to be expended after entry of the deccee) of procurinrg
all abstracts of title, title searches and examinations, title
guarantees, title insurance policies, Torrens certilicates and
similar data with respect to title which Mortgagee in lhe
reasonable exercise of its judgment may deem necessary,
including, but not limited by, filing fees and transfer taxes.
All such expenses shall become additional Liabilities secu:red
hereby when paid or incurred by Mortgagee or the Secured Parties
in connection with any proceedings, including but not limited to
probate and bankruptcy proceedings, 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 commenced, 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.

T2ESEC63
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9. 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 or right now or
hereafter existing at law or in equity. No delay in the exercise
or omigssion to exercise any remedy or right accruing on the
occurrence or existence of any Event of Default as defined in the
Credit Agreement shall impair any such remedy or right or be
construed to be a waiver of any such Event of Default or
acquiescence therein, nor shall it affect any subsequent Event or
Default of the same or different nature. Every such remedy or
right may be exercised concurrently or independently and when and
as often as may be deemed expedient by Mortgagee.

10, Mortgagee's Remedies against Multiple Parcels. If
more than cre property, lot or parcel is covered by thils
Mortgage, snu if this Mortgage is foreclosed upon, or judgment is
entered upon'asr Liabilities secured hereby, or if Mortgagee
exercises its pawar of sale, execution may be made upon or
Mortgagee may evcccise its power of sale against any one or more
of the properties, (1nts or parcels and nct upon the others, or
upon all of such properties or parcels, either together or
separately, and at different times or at the 2ime time, and
execution sales or sales by advertisement may likewise be
condugted separately or ccacucrently, in each case at Mortgagee's
election.

1l. No Merger. 1In tihr eovent of a foreclosure of this
Mortgage or any other mortgage or “eed of trust securing the
Liabilities, the Liabilities then dua the Mortgagee shall not be
merged into any decree of foreclosure entered by the court, and
Mortgagee may concurrently or subsequencly seek to foreclose one
or more mortgages or deeds of trust which also secure said
Liabilities.

12, Notices. Unless otherwige speci’izally provided
herein, any notice or other communication herein ‘equired or
permitted to be given shall be in writing and may br personally
served, telecopied, telexed or sent by courier serviecz or United
States mail and shall be deemed to have been given wher delivered
in person or by courier service, upon receipt of a telecopv or
telex or four {4) Business Days (as defined in the Credit
Agreement) after deposit in the United States mail, registered or
certified, with postage prepaid and addressed to the party so
notified as follows:

i€ to Mortgagor:

VSI Corporation

Washington Dulles International Airport
300 West Service Road

Chantilly, Virginia 22021-9998

Attn: Donald §. Parker, Esq.

with a copy to:

L5650
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with

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

a copy to:

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

New York, New York 10019-6064

Attn: Mitchell S. Fishman

if to Mortgagee:

with

with

with

with

William J, Wade, Esq.
Pirhards, Layton & Finger
fOr.z Rodney Square
Wilriraton, Delaware 19890

a copy ‘o

Wilmington “rust Company

Rodney Square worth

Wilmington, Delzware 19890

Attn: Coporate Trust Administrator

a copy to:

Citicorp North America, ‘inc.
Bond Court Building

1300 E, 9th Street
Cleveland, Ohio 44114

Attn: Colin M. Cohen

a copy to:

Citicorp North America Investment Bank
399 Park Avenue, Zone 2

New York, New York 10043

Attn: Bill Carson

a copy to:

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

Atlanta, Georgia 30383

Attn: Agent

§LE86C
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with a copy to:

The Bank of Nova Scotia
One Cleveland Center
Suite 1950

Cleveland, Ohio 44114
Attn: Michael Zaksheske

with a copy to:

Canadian Imperial Bank of Commerce
425 Lexington Avenue

7th Floor

New York, New York 10017

A'tn: Robert Wagner

with » copy to:

Sidley s Austin

One Pira+t National Plaza
Chicago, Illinois 60603
Attn: Jawes L. Marovitz

Mortgagor and Mortgagee shall, from time to time, have the right
to specify as the proper addrensee and/or address for the purpose
of this Mortgage and any other p2cty or address in the United
States upon giving notice of a charnge as provided in this Section
12.

13. Extension of Payments. '.ortocagor agrees that,
without affecting the liability of any perscr for the payment of
the Liabilities secured hereby or affecting %he lien of this
Mortgage upon the Mortgaged Property or any pe¢it thereof (other
than persons or property explicitly released as a result of the
exercise by Mortgagee of its rights and privilegeu hereunder),
Mortgagee may at any time and from time to time, on request of
the Mortgagor, without notice to any person liable In: . payment of
any Liabilities secured hereby, but otherwise subject %o the
provisions of the Credit Agreement, the Collateral Trust
Agreement and the other Debt Instruments (as defined in tiwe
Collateral Trust Agreement), extend the time, or agree to alter
or amend the terms of payment of such Liabilities. Mortgagor
further agrees that any part of the security herein described may
be released with or without consideration without affecting the
remajinder of the Liabilities or the remainder of the security.

14. Governing Law. Mortgagor agrees that this
Mortgage is to be construed, governed and enforced in accordance
with the laws of the State. Wherever possible, each provision of
this Mortgage shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of
this Mortgage shall be prohibited by or invalid under applicable
iaw, such provision shall be ineffective only to the extent of
guch prohibition or invalidity, without invalidating the
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remainder of such provision or the remaining provisions of the
Mortgage.

15, Satisfaction of Mortgage. Upon full payment of
all the Liabilities, at the time and in the manner provided in
the Debt Instruments (as defined in the Collateral Trust
Agreement), or upon satisfaction of the conditions set forth in
the Collateral Trust Agreement for release of the Mortgaged
Property from this Mortgage, this conveyance or lien shall be
null and void and, upon demand therefor following such payment, a
satisfaction of mortgage or reconveyance of the Mortgaged
Property shall promptly be provided by Mortgagee to Mortgagor.

i6. Successors and Assigns Included in Parties. This
Mortgage sral’l be binding upon the Mortgagor and upon the
successors, a33igns and vendees of the Mortgagor and shall inure
to the benefit ol the Mortgagees's successors and assigns; all
references herein-to the Mortgagor and to the Mortgagee shall be
deemed to include fkneir successors and assigns. Mortgagor's
successors and assiyns shall include, without limitation, a
receiver, trustee or debvor in possession of or for the
Mortgagor. Wherever us22, the singular number shall include the
plural, the plural shall jiclude the singular, and the use of any
gender shall be applicable t2 all genders,

17. Waiver of Appraisement, Valuation, Stay, Extension
and Redemption lLaws. Mortgagor agrees, to the full extent
permitted by law, that at all times following an Event of
Default, neither Mortgagor nor anyonz 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 ti2 enforcement or
foreclosure of this Mortgage or the absolute¢ 3ale of the
Mortgaged Property or the final and absolute putting into
possession thereof, immediately after such sale, of the purchaser
thereat, and Mortgagor, for itself and all who may 2%t any time
claim through or under it, hereby waives, to the full extent that
it may lawfully so do, the benefit of all such laws, ard-any and
all right to have the assets comprising the Mortgaged Froperty
marshalled upon any foreclosure of the lien hereof and agcces
that Mortgagee or any court having jurisdiction to foreclose such
lien may sell the Mortgaged Property in part or as an entirety.
To the full extent permitted by law, Mortgagor hereby waives any
and all statutory or other rights of redemption from sale under
any order or decree of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every person, acquiring any
interest in or title to the Mortgaged Property subsequent to the
date hereof.

TLESBTLR

18, Interpretation with Other Documents.
Notwithstanding anything 1n this Mortgage to the contrary, in the
event of a conflict or inconsistency between the Mortgage and the
Credit Agreement or the Collateral Trust Agreement, the

-113-
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provisions of the Credit Agreement or the Collateral Trust
Agreement, as the case may be, shall govern.

19, Future Advances. This Mortgage is given for the
purpose of securing loan advances which the Mortgagee may make to
or for Mortgagor pursuant and subject to the terms and provisions
of the Credit Agreement. The parties hereto intend that, in
addition to any other debt or obligation secured hereby, this
Mortgage shall secure unpaid balances of loan advances made after
this Mortgage is delivered to the Recorder of Deeds, Cook County,
Illinois, whether made pursuant to an obligation of Mortgagee or
otherwisn, provided that such advances are within twenty (20)
years f{rou the date hereof and in such event, such advances shall
be securcd to the same extent as if such future advances were
made on the Zate hereof, although there may be no advance made at
the time of trerution hereof and although there may be no
indebtednesas cutstanding at the time any advance is made., Such
loan advances may or may not be evidenced by notes executed
pursuant to the Credit Agreement.

20, Invalid Piovisions to Affect No Others. 1In the
event that any of the covenants, agreements, terms or provisions
contained in this Mortgags ghall be invalid, illegal or
unenforceable in any respect, the validity of the remaining
covenants, agreements, terms or rrovisions contained herein or in
the Credit Agreement or in the ‘ollateral Trust Agreement shall
not be in any way affected, prejuiiced or disturbed thereby. In
the event that the application of any of the covenants,
agreements, terms or provisions of tliis Mortgage is held to be
invalid, illegal or unenforceable, thosr covenants, agreements,
terms and provisions shall not be in any way affected, prejudiced
or disturbed when otherwise applied.

2l. Changes. Neither this Mortgage nor any term
hereof may be changed, waived, discharged or terminated orally,
or by any action or inaction, but only by an instrument in
writing signed by the party against which enforcement cf the
change, waiver, discharge or termination is sought. Tz the
extent permitted by law, any agreement hereafter made by
Mortgagor and Mortgagee relating to this Mortgage shall be
superior to the rights of the holder of any intervening lien or
encumbrance.

22. After Acquired Title. 1In the event Mortgagor
acquires greater title to and interest in the Mortgaged Property
after the execution of this Mortgage, this Mortgage shall
continue in full force and effect against Mortgagor's title and
interest in the Mortgaged Property as 30 increased, and this
Mortgage shall become and remain a valid first fee mortgage lien
thereon.

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

-l4-
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THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT
THE MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS
MORTGAGE.

VSI Corporation, a Delaware
corporation (successor
to D~M=E Corporation, a
Michigan corporation)

o o Ji1

v Dominic A. Petito
Its: Vice President

Attest:

# John D. ELckson _

Its: Secretary

AFFIX CORPORATE SEAL

FLECCTHD
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STATE OF NEW YORK )

) S8,
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said
County, in said State, hereby certify that Dominic A. Petito and
John D. Jackson, whose names as Vice President and Secretary of
VSI Corporation, a Delaware corporation (successor to D-M-E
Corporation, a Michigan corporation) are signed to the foregoing
instrumznt, and who are known to me, acknowledged before me on
this day *hat, being informed of the contents of the instrument,

they, as nuch officers and with full authority, executed the same
voluntarily for and as the act of said corporation.

Give:n under my hand and Official seal this /53, day of

Notary Public

My Commission Expires: :ﬂéféff%ﬂ

LEE M. KRamEp
Notery Pu Ilr' St of Naw rvork
JJ 1U25.:47
Qullfﬁ"d in K2
Oramission Ex |rw o ey

Notary Pubilic in and for the
State of New ork

{Seal)

12£S6268
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SITE 10
1973 N. 17th Avenue

Melrose Pari
Illinois

EXHIBIT A
Legal Description

That part of (i) Lot & in Bluck 2 in Franklin Farms, being a subdivision of the North
half of the South East Quarter and the West half of the South West Quarter of the North
East Quarter and the No~th West (‘vurter of Section 34, Township 40 North, Range 12,
East of the Third Principal Meridioz. lying South of the Indian Boundary Line (except
that part taken for Railrosds) and (ii) lat 4 in the Subdivision of the South West
Quarter of the South East Quarter of Sestinm 34, Township 40 North, Range 12, East of
the Third Principal Meridian (except 3.10 zezes in the South East corner thereof,
marked not included on the plat of said sublivision), taken as a tract, described as
lying:

South of the South line of the North 468.66 feet of s2id Lot & in Block 2 in Franklin
Farms, West of a line 10 feet Wast of and parailel wila the North aad South ceater lire
of the West half of the West balf of the South East Quectsr of said Section 34, Nerth

of the North lioe of the South 300 feet of said Lot 1 in th~ subdivision of the South

West Quarter of the South East Quarter of Section )6 and Eiut nf the East line of 17th
Avesue, being a lioe 33 feet East of and parallel with the Weit line of the South East
Quarter of said Section 34, ia Cook County, Illinois.

Persanent Tax Wumbers: 12-34-403-020 VYolume: 071
(Affects that part of the land falling in Lot &)
12-34-403-022

(Affects that part of the land falling in Lot 1,
together with the 50 foot wide strip of land South
of and adjoiniag the iand)

X
o
G
A<
9.
)
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SITE 10

1975 M. 17th Avenue
Mslrose Park
Illinois

EXHIRIT B

Those title exception listed on title commitment 2521139,
dated » 1989, issued by Ticor Title Insurance Company
for the pyodperty described on Exhibit A hereof.

T2EGCEGH
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