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MORTGAGE,
ASSIGNMENT OF LEASES
AND RENTS; AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (“Mortgage”) is made as of the 25th day of February, 2000, by RESCO
PRODUCTS, INC., a Pennsylvania corporation, with its principal place of business at 1302
Conshohocken Road, Conshohocken, Pennsylvania 19428 (“Mortgagor”), to and for the benefit
of FINOVA MEZZANINE CAPITAL INC.,, a Tennessee corporation, with an office at 500
Church Street, Suite 200, Nashville, Tennessee 37219 (“Mortgagee”).

RECITALS:

A. Mortgagor is the owner of the Premises (this and all other capitalized terms used but
not elsewhere defined herein are defined in Section 1.1) and the Improvements.

B. Pursuant to the terms of the Loan Agreement, Lender have agreed to make certain
loans and other financial accommodations to Mortgagor.

C.  The Loan is evidenced by the Note,

D. One of the conditions precedent to the obligation of Lender to make the Loan is the
execution and delivery by Mortgagor of this Mortgage.

(568686.2)
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ARTICLE1I - DEFINITIONS AND DETERMINATIONS

1.1  Definitions. Capitalized terms used but not elsewhere defined in this Mortgage shall

have the meanings ascribed thereto in the Loan Agreement. When used in this Mortgage, the
following terms shall have the following meanings:

Construction Contracts: any contracts executed by Mortgagor with any provider of
goods or services in connection with any construction undertaken on, or services performed
in connection with, the Premises or the Improvements.

Deposits: all deposits (i) received by Mortgagor from third parties (including all
earnest money sales deposits) or (ii) deposited by Mortgagor with Mortgagee or third parties,
including deposits pertaining to utility services, real estate taxes, special assessments and
payment of insurance premiuins,

Documents: any-mortgage, deed of trust, assignment of leases, assignment of rents,
note, indemnification “agreement, security agreement, financing statement, affidavit,
assignment of insurance, loss payee endorsement, mortgage title insurance policy, opinion
letter, waiver letter, estoppel letter, consent letter, insurance certificate and any other similar

documents.

Equipment: all apparatus, machinery, equipment, furniture, fixtures, fittings, goods,
materials, supplies and chattels of any and every kind and nature whatsoever now or
hereafter used, attached to, installed or located in or on the Premises and/or the
Improvements, including any item used to supply heat, gas, air conditioning, water, light,
electricity, power, plumbing, refrigeration, sprinkling, ventilation, mobility, communication,
incineration, recreation, laundry service or any other related services.

Event of Default: each of the Events of Default set forth in the Loan Agreement.

Imposts: any disbursements made.in accordance with the terms hereof for the
payment of taxes, levies or insurance on the Premises.

Improvements: the buildings and improvements now or hereafter located on the
Premises, all tenements, easements, rights-of-way, hereditaments and appurtenances now
and/or at any time hereafter situated on such real estate and all roads, alleys, streets, passages
and other public ways abutting such real estate, whether before or after vacation thereof and
whether in existence as of the date hereof or created after the date hereof.

Leases: collectively, all (i) present and future leases, subleases, agreements,
tenancies, subtenancies, licenses, occupancy agreements, concessions and franchises of
Mortgagor’s present and future right, title, and interest in and to the Premises and/or the
Improvements, (ii) deposits of money as advance rent or for security under any of the Leases

(568686.2) 2

e e e
SR

e,

L
R
3

g

e

A e o D

Ry

ST




and (m) guaranties of performance under the items descrrbed in clauses (i) and (ii)
precedmg :

Loan Agreement that certain Loan Agreement dated as of February 25, 2000 among
Mortgagor and Mortgagee as the same may be amended, modified, supplemented or restated
after the date hereof. :

Mgggaggg_ﬁgm collectlvely, all of Mortgagor ] present and future estate, rrght
title, and interest in and to the followmg :

(a) the Premises;

(b) : the Improvements;

‘(c) the »Rents; ; |

(d) v‘ the Leasest o

© 8 ilplans:-

3] all Deposits;

(2)  all Permits;

(h)r all Edurpment;

(i) all Construction Contracts,

(]) all present and future Judgments awards of damages and settlements .
made as a result or in lieu of any taking of all ‘or any part of the Premises,
Improvements, Equipment and/or Leases under the power of eminent domain, or for

any damage thereto as a result of any such takmg, :

k) all insurance policies in force or effect msurmg the Premrses, the
Improyements, the Rents, the Leases or the Equrpment

() - rights arising out of Mortgagor s mterest in the Premises and the
Improvements to (i) the payment of money, (ii) accounts and accounts recervable,‘ r
(iii) reserves, (iv) deferred payments, (v) refunds, (vi) cost savings, (vii) bank
accounts, (viii) deposit accounts, (rx) workmg caprtal accounts and (x) contract .
rights; r 5 :

(m) all development and use nghts wrth respect to the Premlses, the i
: ‘Improvements and/or the Leases, : : oy
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(n) all chattel paper, instruments, documents, notes, drafts and letters of
credit, other than letters of credit in favor of Mortgagee, which arise from or relate
to (i) construction on the Premises or (ii) the Premises and Improvements generally;

(o)  all causes of action and proceeds thereof for any damage or injury to
the Premises or the Improvements or any other portion of the Mortgaged Property
described above, in addition to those described in clause (j) above, or breach of
warranty in connection with the construction of all or any portion of the
Improvements; and :

(p)  all proceeds (including condemnation and insurance proceeds) of,
additions to, substitutions forgand changes in each and every one of the foregoing.

Mortgage Lien: the Lign.in favor.of Mortgagee represented by this Mortgage.

Mortgagor’s Obligations: (i) any and all Indebtedness due or to become due; now

existing or howsoever arising of Mortgagor to Lender pursuant to the termis of the Loan
Instruments, including, without limitation; all advances made in accordance with the terms
hereof to protect and preserve the value of the Mortgaged Property and the priority of the
Mortgage Lien and (ii) the performance of the covenants of Mortgagor contained in the Loan
Instruments.

Permits: all permits, certificates, approvals, management contracts, licenses,
applications and authorizations used in the operation of the Premises, Improvements and/or
the Leases.

Plans: all plans and specifications, designs, surveys, drawings, soil reports and other
matters prepared for any construction on the Premises.

Premises: the real property legally described in EXHIBIT A.

Rents: all present and future rents, royalties, issues, avails, profits and proceeds of
or from the Premises, the Improvements, the Leases and/or the Equipment.

1.2 Certain Terms. Wherever used in this Mortgage:

1.2.1 And/Qr. The term “and/or” means one or the other or both.

1.2.2 References. All references to “Article”, “Section”, “subsection”,
“Subparagraph”, “Clause” or “Exhibit”, unless otherwise stated, shall be deemed to refer to
an Article, Section, subsection, subparagraph, clause or Exhibit, as applicable, of this
Mortgage.




1.2.3 Exhibits. Each reference to an “Exhibit” to this Mortgage is to an
Exhibit which is attached to this Mortgage, each of which EXhlbltS is deemed to be a part
hereof.

ARTICLE 1I- CONVEYANCE

2.1 Mgrtggggd_f_mpgm To secure the payment and performance of Mortgagor’s
Obligations, subject to the terms, covenants and provisions contained herein, Mortgagor hereby

irrevocably MORTGAGES, WARRANTS AND CONVEYS-TO AND GRANTS A SECURITY
INTEREST IN the Mortgaged Property to Mortgagee, its successors and/or assigns hereunder
- forever. Mortgagee, its successors and assigns, subject to the terms of this Mortgage, are to have
and to hold all such Mortgaged Property forever for the beneﬁt of Mortgagee for the purposes and
uses set forth in this Mortgage

2.2 Securig Agreement.and Fixture Filing. - This:Mortgage ‘constitutes a security
agreement with respect to the pertion of the Mortgaged Property which consists of personal-property
and a financing statement filed @s a fixture filing under the Uniform Commercial Cede of the State
in which the Premises are located, covering any'property Which now is orlater may become a fixture
attached to the Premlses or the Improvements.

2.3 Absolute Assignment. This Mortgage is a present and absolute assij gmnent with
respect to the Leases and the Rents, subject, however, to the provrslons of Article IX below,

ARTICLE 11 - LIMITATION ON AMOUNT SECURED

3.1  Limitation on Amount Sccured. The total amount of Indebtedness secured by this
Mortgage may decrease or increase from time to time, but the total unpaid balance so secured at one
time shall not exceed the sum of (i) TWENTY-TWO MILLION AND 00/100 DOLLARS
($22,000,000.00), plus (ii) interest thereon, plus (iii);any Imposts, plus (iv) any amounts paid by
Mortgagee pursuant to Section 10.2 hereof, plus (v)all costs and expenses incurred by Mortgagee
in enforcmg its rights and remedies under this Mortgage, plus (vi) interest on the disbursements
described in clauses (iii), (lV) and (v) preceding, which interest shall be calculated at the Default
Rate, ‘

ARTICLE IV REPRESENTATIONS AND WARRANTIES
Moxtgagor represents and warrants to Mortgagee as follows
4.1 Iu!_e Mortgagor (i) has full Jegal power and authorlty to mortgage and convey the

Premises and (ii) is the holder of fee srmple tltle to the Premlses, free and clear of all Liens except
Permitted Liens. : ~ , : « ‘
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42 ngaﬁgn, Use of Premises, Improvements and Equipment. To the Mortgagor’s
knowledge after due inquiry, the location and use of the Premises, the Improvements and the
Equipment are in compliance, in all material respects, with all appllcable laws, rules, ordinances and
regulations, including, but not limited to, building and zoning laws, and all covenants and
restrictions of record. No notice of vrolatron of such laws, rules and/or ordinances has been issued
and recerved by Mortgagor which remains uncorrected.

4.3 Loan Agregmgm All representations and warranties of Mortgagor set forth in the
Loan Agreement are true and correct'and are deemed to ‘be remade herein, including, without
limitation, those with respect to (i) Liens, (i) Hazardous Materials, Environmental Laws and other
environmental matters affecting the Mortgaged Property and (iii) taxes, assessments, levies,
impositions and charges that have been or hareafter may be imposed or assessed agamst all or any
portion of the Mortgaged Property

44 - Copyof Mortgage. Mortgagor has' been fumrshed with-a true, correct and complete
copy of this Mortgage.

4.5  Legal Counsel. Throughout'the” transaction contemplated by this Mortgage,
Mortgagor has retained and has been represented by legal counsel of its own choosing.

4.6  Business Loan. The Loan constitutes & business loan transaction and proceeds of
such Loan are to be utilized solely for the purpose of can'ying on the ‘b'usiness of Mortgagor.

4.7 No Agﬂcultural Purposes. No part of the Mortgaged Property is used prmcrpally
or primarily for agricultural or farm purposes.

ARTICLE V - AFFIRMATIYE COYENANTS
Until Mortgagor’s Obligations are paid and performed in full, Mortgagor agrees it shall:

5.1  Payment and Peﬂormance of Mortgagor’s Obhggtrogg Promptly pay or perform,

or cause to be pard or performed, when due all of Mortgagor s Obligations.

5.2  Maintenance of Rights. Maintain the standmg, right, power and lawful authority
to do the following where failure to so have and hereafter maintain any of the same would have a
Material Adverse Effect: (i) own good title to the Mortgaged Property, (ii) carry on the business of
and operate the Mortgaged Property, (iii) enter into, execute and deliver this Mortgage, (iv) convey
and assign the interests of Mortgagor in the Mortgaged Property to Mortgagee, (v) encumber the
Mongaged Property to Mortgagee as provided herein and (vi) consummate all of the transactlons
described in or contemplated by this Mortgage to be consummated by Mortgagor* |

5.3 ' intenance of Perinits. Obtain and maintain all Permits where the fallure to
obtain and/or maintain any such Permrt would have a Materlal Adverse Effect.
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5.4  Peaceful Possession. Remam in peaceful possession of the Mortgaged Property and
take all actlons necessary to maintain and preserve the Mortgage Lien.

~ Egymgnt of Liens. Promptly pay or eausc to be paid, as and when due and payable
or when declared due and payable, any Indebtedness which may become or be secured by any Lien
on any Mortgaged Property and, immediately upon request by Mortgagee, deliver to Mortgagee
evidence satisfactory to Mortgagee of the payment and discharge thereof. Notwithstanding the
immediately preceding sentence, Mortgagor shall have the right to contest, in good faith and with
due diligence, the validity or amount of any Lien. However, said right to contest is conditional upon
(i) such contest shall have the effect of preventing the sale or forfeiture of the Premises or any part
thereof, or any interest therein, to satisfy such Lien; (ii) Mortgagor giving Mortgagee written notice
of its intention to contest the same in a timely-manner, which shall mean within ten (10) days after
Mortgagor receives actual notice of said Lien;{iii) such contest shall not have a Material Adverse
effect; and (iv) Mortgagor depositing and thereafter maintaining with Mortgagee or other such
deposnoxy as Mortgagee may designate, @ sum of money or other collateral acceptable to Mortgagee
in Mortgagee's reasonable discretion shall be sufficient to pay in full such Lien and all intezest which
might become due thereon.  If Mortgagor shall: " (x) fail to prosecute stich contest witl reasonable
diligence, or (y) fail to maintain sufficient:funds’ on deposit' as hereinabove provided, then
Mortgagee may, at its option, apply the money so deposited in payment of or on account of such
Lien, or that part thereof then unpaid, together with all interest thereon. If the amount of money so
deposited shall be insufficient for the payment in full of such Lien, together with all interest thereon,
Mortgagor shall forthwith, within five (5) days of demand, deposit with Mortgagee a sum which,
when added to the funds then on deposit, shall be sufficient to make such payment in full.
Mortgagee shall, upon the final disposition of such contest, apply the money so deposited in full
payment of such Lien or that part thereof then unpaid, together with all interest thereon (provided
there is no Event of Default hereunder) ‘when so requested in writing' by Mortgagor and when
furnished by Mortgagor with sufficient funds to make such payment in full and with evidence
satisfactory to Mortgagee of the amount of payment to.be'made.  When Mortgagee is presented
evidence reasonably acceptable to Mortgagee that the Licn for which money or other collateral has
been deposited has been paid in full or otherwise discharged or released and provided there is no
Event of Default under the Loan Agreement, the remaining money or other collateral so deposited -
shall be returned to Mortgagor. If and so long as Mortgagor complies with the First Mortgage (as
defined below) in contesting any Liens, than Mortgagor shall not be required to comply with clause
(iv) of the second sentence of this Section 5.5. -

5.6 cpairs. Make all necessary repairs, replacements and rencwals (including the
replacement of any items of Equipment) to the Mortgaged Property so that the value thereof shall
not be impaired to such extent so as to.cause.a Material Adverse Effect, including, without
limitation, repairing, restoring or rebuilding any building or improvement now or hereafter on the
Premises which may become damaged or destroyed, and if any portion of the Mortgaged Property
becomes damaged or destroyed, permit Mortgagee, and its agents, upon prior notlce and demand
access to the Mortgaged Property for the purpose of i mspecnon thereof
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5.7 _gj_l_dmgg_g__d_l_mumm_m Pay for and complete, thhm a reasonable time, any

building or 1mprovement at any time in the process of being erected upon the Premxses

Execution of Documents. lmmedlately upon request by Mortgagee at Mortgagor s
sole expense make, execute and deliver and/or cause to be made, executed and delivered to
Mortgagee, in form and substance reasonably acceptable to Mortgagee, all Documents that
Mortgagee deems necessary to evidence, document and/or conclude the transactions described in
and/or contemplated by this Mortgage or reasonably requxred to perfect or contmue perfected the
Mortgage Lien.

59 Compliance With Laws. Except asto matters b'eing contested in good faith, with
due diligence, and by appropriate proceedings (unless such contest is prohibited by the terms of the
Loan Agreement or this Mortgage), comply in all materialrespects with all apphcable laws, rules,
ordinances and regulations, including, without limitation, building and zoning laws, and all
covenants and restrictions of record, the failure to comply.with Which would have a Material
Adverse Effect.

5.10 Loan Agreement. Comply w1th all covenants; agreements and indemnifications
contained in the Loan Agreement, including those with respect to (i) taxes, assessments, levies,
impositions and charges as they relate to Mortgagor or the Mortgaged Property, (ii) delivery of
financial statements, reports and other information, (iii) insurance policies to be maintained for the
Mortgaged Property-and the settlement, receipt and application of insurance proceeds arising under
such insurance policies and (iv) Hazardous Materials, Environmental Laws and other environmental
matters as they relate to Mortgagor or the Mortgaged Property

'5.'11 Stamp Tax; Effect of Change in Laws Regardmg Taxation.
5.11.1 Payment of Stamp Tax. If; by the laws of the United States of

America or of any state or subdivision thereof baving jurisdiction over Mortgagor, any tax
is due or becomes due in respect of the jssuance of the Note or the recording of this
Mortgage or any of the other Loan Instruments and unless such laws prohibit Mortgagor
from paying such tax, (i).pay such tax in the manner required by any such law and (ii)
reimburse Mortgagee for any sums which Mortgagee may expend by reason of the
imposition of any tax on the issuance of the Note.

5.11.2 aymeng of Taxes !mnosed on Mortgage In the event of the

enactment, after this date, of any law, statute, rule or regulatlon of the United States of
America or of the State in which the Premises are located or any other state or subdivision
thereof imposing upon Mortgagee the payment of the whole or any part of the taxes,

assessments or Liens herein required to be paid by Mortgagor, or changmg in any way the
laws relatmg to the taxation of mortgages or debts secured by mortgages or Mortgagee’s
interest in the Premises or any other portion of the Mortgaged Property, or the manner of
collection of taxes, so as to affect this Mortgage or Mortgagor’s Obligations or the holder
thereof, then, and in any such event, within thirty (30) days of demand by Mortgagee, pay
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such taxes or assessments or reimburse Mortgagee therefor; provided, however, that if in the
opinion of counsel for Mortgagee, (i) it might be unlawful to require Mortgagor to make
such payment, or (ii) the making of such payment might result in the imposition of interest
beyond the maximum amount permitted by law, then and in any such event, Mortgagee may
elect, by notice in writing given to Mortgagor, to declare all of Mortgagor’s Obllgatlons to
be and become due and payable one-hundred and twenty (120) days from the date of giving
of such notice.

5113 Payment of Taxes upon the Sale of the Mortgage. In the event of -
a sale or assignment of this Mortgage by Mortgagee, Mortgagor shall not be responsible for

the payment of any tax imposed upon Mortgagee as a result of such sale or assignment,
unless said tax is imposed in connection with (i) a sale or assignment of this Mortgage to an
affiliate of Mortgagee, or (ii) the acquisition of Mortgagee by.or merger of Mortgagee with

a third party.
ARTICLE V1)- NEGATIVE COVENANTS
Until Mortgagor’s Obligations are paid and perfbmed in full, Mortgagor agrees it will not:
6.1  Sale or Transfer. Sell, transfer, exchange, convey, remove or otherwise dispose of
all or any portion of the Mortgaged Property or legal or equitable interest therein, except to the

extent permitted by the Loan Agreement.

6.2 Liens. Permit any Liens to exist on the Mortgaged Property except (i) Permitted
Liens, and (ii) Leases, if any. ‘

6.3 Use of Mortgaged Property. Substantlally or materially change the ‘use or charactcr
of any portion of the Mortgaged Property or commit or suffer.any waste to exist on any portion of
the Mortgaged Property. Additionally, Mortgagor agrees it will not initiate or acquiesce in any
zoning variation or reclassification of any portion-of the Mortgaged Property without the prior
‘written consent of Mortgagee, whxch wxll not be unreasonably w1thheld

6.4 Insurance. Purchase any separate insurance concurrent in.fo'rm or contributing in
the event of loss with that required to be maintained under the Loan Instruments unless (i)
Mortgagee receives prompt notice thereof and is included thereon under a standard non-contributory
mortgagee clause acceptable to Mortgagee, (ii) such separate insurance otherwise complies with all
of the requirements of the Loan Instruments and (iii) there is delivered to Mortgagee promptly a
certificate with respect to such insurance. ‘
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ARTICLE VIl - INSURANCE

71 Aﬂu&mﬂ&&m&.ﬁﬂe&m&&mﬂ In case of loss or damage by fire

or other insured casualty to all or any portion of the Mortgaged Property, Mortgagee is authorized
- and empowered to take all actions provxded for in the Loan Agreement

I R 2 Apphcatlon of P:_cheds. Any insurance. proceeds recelved by Mortgagor shall be
apphed in accordance with the apphcable provxslons of the Loan Agreement '

7.3 y Eallure to Qg!lect Proceeds. Mortgagee shall not be held respon51ble for (1) any
failure to collect any insurance proceeds due under the terms of any policy, regardless of the cause
of such failure, (ii) the amount of any such proceeds ultimately paid, regardless of any negotiation
by Mortgagee of such amount, or (1u) any use by Mortgagor of such proceeds as Mortgagee may
pay over to Mortgagor

ARTICLE VlII CONDEMNATION

8.1 Ng_u_ce,_A_smnmgg_t_ﬂ’_mc_e_ds. Mortgagor shall notxfy Mortgagee 1mmed1ately

of the institution or threat of institution of any proceeding pertaining to the condemnation of any
portion of the Mortgaged Property. Mortgagee is authorized and empowered to take all actions
provrded for in the Loan Agreement. :

8 2 Apphcatmn of Broceegg Any condemnation proceeds received by Mortgagee or
Mortgagor shall be applxed in accordance w1th the apphcable provrsnons of the Loan Agreement

8.3 - Failure to Collect Pg;ocgedg Mortgagee shall not be held responsible for (i) any
faxlure to collect any condemnation proceeds, regardless of the cause of such failure, (ii) the amount

of any such proceeds ultimately paid, regardless of any negotlatlon by Mortgagee of such amount,
or (iii) any use by Mortgagor of such proceeds as Mortgagee may pay over to Mortgdgor

ARTICLE IX- LEASES AND RENTS
9.1 ngensg tg QQ! ggt Sub_]ect to Mortgagee s nghts under Sectlon 11 Mortgagee'

hereby confers | upon Mortgagor a non-exclusxve hcense to collect and retain the Rents as they
become due and payable S :

Bent Roll, Copies of ngsgs. Upon Mortgagee s request Mortgagor shall dellver L

to Mortgagee (i) a rent roll pertaining to all Leases, (ii) copies of all Leases and (i) such other
matters and mformatron relatmg to any Lease as Mortgagee may reasonably request
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ARTICLE X - CERTAIN RIGHTS OF MORTGAGEE

10.1 !_),ocumgn In case Mortgagor falls to execute or obtam any Documents required
by Mortgagee for the perfection or continuation of the Mortgage Lien, Mortgagor hereby appoints
Mortgagee as its true and lawful attorney-in-fact to execute or obtain any such Documents on its
behalf, if Mortgagor fails to execute or dehvexy any such Documents thhln five (5) days of demand
by Mortgagee . :

102 - . If Mortgagor W1thm thirty (30) days after
receipt of written demand from Mortgagee (except in cases of emergency, when no demand shall
“be requlred), shall neglect or refuse to (i) keep the Mortgaged Property in good operaung condition
and repair, (ii) replace or maintain the same as herein agreed, (iii) pay the premiums for the
insurance which is required to be maintained hereunder, (iv) pay and discharge all Liens as herein
agreed (subject to Mortgagor’s right tocontest as provided herein), or (v) otherwise perform
Mortgagor’s Obligations within the ting periods specified therefor (mcludmg any applicablecure -
periods), Mortgagee at its option and sole election, may cause such repairs or replacements to be
made, obtain such insurance, pay: such Liens or perform such Mortgagor's Qbligations. Any
amounts paid by Mortgagee in taking such action, together with interest thereonsat the Default Rate
until repaid by Mortgagor to Mortgagee, shall be due and payable'by Mortgagor to Mortgagee upon
demand, and, until paid, shall constitute a part of Mortgagor’s Obligations secured by this Mortgage.
Mortgagee shall not be liable to Mortgagor for failure or refusal to exercise any such right. ‘In
‘making any payments pursuant to the exercise of any such nght, Mortgagee may rely upon any bills
rdehvered to it by Mortgagor or any such payee

ARTICLE XI - 'DEFA‘ULT AND REMEDIES

The occurrence of an Event of Default under the Loan Agreement shall constitute an Event
of Default under this Mortgage. Upon the occurrence of an Event of Default, Mortgagee, in its sole
discretion and at its sole election, without notice of such electlon, and thhout further demand may
exercise any one or more of the followmg rights and remedies: -

11.1 - Acceleration. Mortgagee may declare all of Mortgagor s Obhgatlons lmmednately :
due and payable, whereupon Mortgagor s Obhgatlons 1mmed1ately shall mature and become due
and payable : :

11.2 Other Remedlg To the extent permltted by applxcable law, Mortgagee may
exercise any one or more of the followmg remedxes whether or not Mortgagor ) ()bhgatlons have -
been accelerated , &t

11 2.1 Ig__ng_g_f_ﬂm;_«m Mortgagce, by 1tself or by such ofﬁcers or
agents as it may appoint, may enter and take exclusive possession of all or any part of the
Mortgaged Property, including all books, papers and accounts of Mortgagor relating to the
business of Mortgagor conducted at such Mortgaged Property, and may expel remove and
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exclude Mortgagor, its agents and employees and any persons, goods and chattels occupying
the Mortgaged Property. If Mortgagor for any reason fails to surrender or deliver the

Mortgaged Property or any part thereof after such demand by Mortgagee, Mortgagee may

obtain a judgment or decree conferring on Mortgagee the right to immediate possession or

requiring the delivery to Mortgagee of the Mortgaged Property, and Mortgagor specifically

consents to the entry of such judgment or decree. Upon every such taking of possession,
Mortgagee may (i) hold, store, use, operate, manage and control the Mortgaged Property and
conduct the business of Mortgagor thereon, (u) perform all necessary and proper
maintenance and make all necessary and proper repairs, renewals, replacements, additions,
betterments and improvements thereto and thereon and purchase or otherwise acquire
additional fixtures, personalty and other Property, (iii) keep the Mortgaged Property insured,
(iv) manage and operate the Mortgaged Property and exercise all of the rights and powers
of Mortgagor to the same extent as Mortgagor couldyin-its own pame, (v) enter into any
agreements with respect to the exercise by others of any of the powers granted to Mortgagee
herein, in such manner as Mortgagee shall eleat, |(vi) collect and re¢eive all of the Rents,
including those past due as well as those accruing after the occurrence of any such Event of
Default and (vii) after dé@iicting (A)all-expenses of taking, holdmg, managing and Operating
the Mortgaged Property (including compensation for the services of all Persons employed
for such purposes), (B) the cost of all such maintenance; repairs, renewals, replacements,
additions, betterments, improvements and purchases and acquisitions, (C) the cost of such
insurance, (D) such taxes, assessments and other similar charges as Mortgagee may
determine to pay, (E) other proper charges upon the Mortgaged Property or any part thereof
and (F) the reasonable compensation, expenses and disbursements of the attorneys and
agents of Mortgagee, apply the remainder of the monies and proceeds so received by
Mortgagee as described in Section 11,7 hereof

11.2.2 Deposits for Taxes and Insurance. Exceptto the extent Mongagor
has made depos1ts with the holder of the First Mortgage (as defined hereinafter), Mortgagee

‘may require Mortgagor to deposit with Mortgagee, commencing 10 days following notice

of ‘an Event of Default and on the first day of cach month.thereafter, a sum equal to the
amount of all insurance premiums next due m respect of the insurance policies required to
be maintained under the Loan Instruments and all general and special real estate taxes and
assessments next due upon or for the Mortgaged Property/(the amount of such insurance
premiums, taxes and assessments next dueto be based upon Mortgagee’s reasonable
estimate, but shall include all taxes or assessments notlevied, charged, assessed or imposed
separately upon the Mortgaged Property), reduced by the amount, if any, then on deposit
with Mortgagee for such purpose, divided by the number of months to elapse before one
month prior to the date when such insurance premiums, taxes and assessments will become
due and payable. If such Deposits are insufficient to pay any such insurance premiums,
taxes or assessments when the same become due and payable, Mortgagor, within 10 days
after receipt of demand therefor: from Mortgagee, shall deposit such additional funds as may
be necessary- to pay such insurance premlums in full. If such Deposits exceed the amount
required to pay such insurance premiums, taxes or assessments for any year, the excess shall
be credited against the next succeeding deposit or deposits to be made by Mortgagor. Such




Deposits need not be kept separate and apart from any other funds of Mortgagee, shall be
held without any allowance of interest to Mortgagor and shall be used for the payment of
insurance premiums, taxes and assessments on the Mortgaged Property next due and payable
when they become due; provided that Mortgagee shall not be liable for any failure to apply
such Deposits to the payment of such insurance premiums, taxes and assessments unless
Mortgagee shall have received from Mortgagor a request for payment accompanled by the
bills for such insurance premlums taxes and assessmenls not less than thirty days prior to
the date due

11.2.3 Leases and Rents. = Mortgagee may, with or without taking
possession ‘of ‘the Mortgaged Property, as- attorney and agent-in-fact for Mortgagor
constituted and appointed by Mortgagor with full power of substitution (which power is
coupled with an interest and is irrevogable), in.the name of Mortgager, Mortgagee, or both:

~(a) deman, collect; settle, adjusty compromise fand efiforce, by legal
proceedings or otherwise, payment of the Rents, endorse the nare of Mortgagor
upon any paymeénts of proceeds of the Rents and deposrt the same for. the a€count of
Mortgagee and do all other acts and things necessary, in Mortgagee s'sole discretion,
~“to obtain control and use of the Rents '

(b)  terminate the license granted to Mortgagor hereunder to collect the
Rents and thereafter Mortgagee shall have all right, title and interest in and to the
Leases and the Rents by virtue of the present assrgnment thereof granted to
Mortgagee hereunder; ~

(c) . require Mortgagor to deliver to Mortgagee the ongmals of the Leases
with appropriate endorsement and/or other specrﬁc evidence of assignment thereto
to Mortgagee, which endorsement and/or assignment shall be in form and substance
reasonably acceptable to Mortgagee; »

(d) . notify any of the obligors under the Leases that the Leases have been
assigned to Mortgagee and direct such'obligors thereafter to make all payments due
from them under the Leases dlrectly to Mortgagee; and '

(e) requlre Mortgagor to drrect all obllgors of the Leases to make all
/payments due them under the Leases dlrectly to Mortgagee

Notwrthstandmg anything in this subsection 11.2.3 to the contrary, under no crrcumstances
shall Mortgagee have any duty to produce Rents from the Mortgaged Property Regardless
of whether or not Mortgagee, in person or by agent, takes actual possession of the Premises
and Improvements, Mortgagee is not and shall not be deemed to be (i) a “mortgagee in
possession” for-any purpose; (i) responsible for performing any of the obligations of the
lessor under any Lease; (iii) responsible for any waste committed by lessees or any other
parues any dangerous or defective condition of the Mortgaged i’roperty, or any neghgence
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in the management, upkeep, repair or control of the Mortgaged Property, except in the case
of gross negligence or wilful misconduct of Mortgagee; or (iv) liable in any manner for the
Mortgaged Property or the use, occupancy, enjoyment or operation of all or any part thereof,
except in the case of gross negligence or wilful misconduct of Mortgagee.

| 11.2.4 Appointment of Receiver. Upon application to a court of competent
jurisdiction, Mortgagee may appoint a receiver to take possession of and to operate the
Mortgaged Property and to collect and apply the Rents, without notice and without regard

~ to the occupancy or value of any security for Mortgagor’s Obligations or the solvency of

Mortgagor. The receiver shall have all rights and powers necessary or usual for the
protection, possession, control, management and operation of the Mortgaged Property during
‘the period of receivership, to the fullest extent permitted by law.

11.2.5 th_r__&gmgg_gs Mortgagee may exercise any other rights and
remedies then available to Mortgagee undcr thls Mortgage, thetNote, fthe other Loan
Instruments and any applicable laws.

11,3 B_emedles Unon Accgleratlo If Mortgagor’s Obllgatlons have been accelerated

pursuant to Section 11.1, in addition to- Mortgagee's rlghts under Section 11.2, Mortgagee may
exercise any one or more of the followmg remedies:

11.3.1 Commence Foreclosure Proccedings. Mortgagee may commence

a civil action to foreclose the Mortgage Lien for payment of Mortgagor’s Obligations, or any
part thereof, and obtain an order or Judgment of foreclosure and sale of the Mortgaged
Property. - In any civil action to-foreclose the Mortgage Lien or otherwise enforce
Mortgagee s rights, there shall be allowed and included as part of Mortgagor’s Obligations
in the order ‘or judgment for foreclosure and sale (or other order), all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable
attorneys’. fees, costs and expenses, appralser s fees, engineer’s fees, out-lays for
documentary and expert evidence, receiver’s fees, stenographers’ charges, publication costs,
and costs (which may be estimates as to items to be expended after entry of such order or
judgment) of procuring all such abstracts of title, title searches and examinations, title
insurance policies and similar data and assurances with respect to the title of the Mortgaged
Property as Mortgagee may deem necessary either to prosecute such civil action or to

evidence to bidders at any sale which may be had piitstant to such order or judgment the true :

condmon of the title to, or the value of, the Mortgaged Property.

11.3.2 - Bid at Foreclosure Sale. Mortgagee may bxd for and purchase the
Mortgaged Property at any foreclosure sale and apply all or any part of Mortgagor ]

‘Obligations as a credit to the purchase price in lieu of paying cash therefor,

(568686.2)
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all of the rights and remedies of a secured party under the Uniform Commercial Code of the

‘State in which the Premises are located with respect to the Collateral, Pursuant to Section
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9-501(4) of such Uniform Commercial Code, Mortgagee shall have an option to proceed

“with respect to both the real property portion of the Mortgaged Property and the Collateral,
in accordance with its rights, powers and remedies with respect to the real property, in which
event the remedy and enforcement provisions of this Mortgage in lieu of the remedy and
enforcement - provisions of such Uniform Commercial Code shall apply.  Such
Section 9-501(4) also permits Mortgagee to proceed separately against the Collateral in
accordance with the remedy and enforcement provisions of such Uniform Commercial Code.
If Mortgagee shall elect to proceed against the Collateral separately from any proceeding
with respect to the real property, Mortgagor agrees that 10 days notice of the sale of the
Collateral shall be reasonable notice.

11.34 ‘State Statutes. Mortgagee may exercise all rights and remedies under
the statutes in the State where the Premises areocated, subject to the following:

(a) if any prevision’in this Mortgage'is inconsistent withl any applicable
statute in the State where the Premises are located, such statute shall take precedence
over the provxslons of this Mortgage; but shalknot invalidate ot renderunetiforceable
any other provision of this Mortgage that can be construed in 2 mapner consistent
with such statute; and

(b)  ifany provision of this Mortgage shall grant to Mortgagee any rights
or remedies upon default of Mortgagor which are more limited than the rights that
otherw15e would be vested in Mortgagee under such statute in the absence of such
provision, Mortgagee shall be vested wnh the nghts granted in such statute to the full
extent permitted by law. ;

Without limiting the generality of the foregoing, all expenses incurred by Mortgagee to the
extent reimbursable under such statute, whether incurred before or after any decrees or
judgment of foreclosure, and whether or not provided for elsewhere in this Mortgage, shall
be added to Mortgagor’s Obligations or to the Judgment of foreclosure, as described more
fully in Section 11.4.

11.4  Additions to agor’s Obligations.. Upon the occurrence of an Event of

Default, there will be added to and included as part of Mortgagor’s  Obligations (and allowed in any
sale or decree for sale of the Mortgaged Property or in any judgment rendered upon this Mortgage, '
the Note or the other Loan Instruments) all of the costs and expenses incurred by Mortgagee in

exercising its rights and remedies under this Mortgage. All of such costs and expenses, including
reasonable attorneys’ fees, shall (i) be secured by this Mortgage, (ii) be payable upon demand and
(iii) bear interest at the Default Rate from the date incurred by Mortgagee until paid, -

11.5 Proceedings Discontinued. In case Mortgagee shall have proceeded to enforce any

right under this Mortgage by foreclosure, entry or otherwise and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely to Mortgagee,

then, except as otherwise determmed in such proceeding, Mortgagor and Mortgagee shall be

(6568686.2) , - 15




restored to their former positions and rights hereunder with respect to the Mortgaged Property, and
all rights, remedies, and powers of Mortgagee shall continue as though no such proceedings had

been commenced.

1106 Dgﬁgjm'

11.6.1 Sale and Foreclosure. Subject to any express limitations imposed on
Mortgagee’s rights by applicable law, if the Mortgaged Property (or any part thereof which
remains subject to this Mortgage) is sold pursuant to foreclosure proceedings, and if the net
proceeds of any such sale are not sufficient to pay all of Mortgagor’s Obligations then
outstanding and any other amounts provided for in any decree or judgment of foreclosure
or provided for by applicable law (the amount of such deficiency and the deficiency
described in subsection 11.6.2 hercinafter collectively referred to asithe “Balance Owed”),
then the Indebtedness evidenced by the Note shall not be satisfied to the extent of the
Balance Owed, but such Indebtedness shall continue in existence and shall continue to be
evidenced by the Note and shall continue to be secured by all of the other Loan Instruments
which were in existence prior to any such decree or judgment of foreclosure;,€xcept this
Mortgage. Subject to the requirements of applicable law;,if Mortgagee shall acquire the
Mortgaged Property as a result of any such foreclosure-sale (whether by bidding all or any
of Mortgagor’s Obligations or otherwise), the proceeds of such sale shall not be deemed to
include (and Mortgagor shall not be entitled to any benefit or credit on account of) proceeds
of any subsequent sale of the Mortgaged Property by Mortgagee.

11.6.2 Foreclosure of Other Loan Instruments. Notwithstanding the provisions

of subsection 11.6.1, Mortgagor further agrees that, subject to any express limitations
imposed on Mortgagee’s rights by applicable law, if any other portion of the Collateral is
foreclosed judicially and such Collateral is sold pursuant to foreclosure proceedings, and if
the proceeds of such sale (after application of such proceeds as provided for herein and after
deducting all accrued and general and special taxes and assessments) are not sufficient to pay
Mortgagor’s Obligations and any other amounts provided for in the decree or judgment of
foreclosure or provided for by applicable law, then Mortgagor’s Obligations then
outstanding shall not be satisfied to the extent of such Balance Owed, but such Indebtedness
shall continue in existence and continue to be evidenced by the Note and shall continue to
be secured by this Mortgage and all of the other Loan Instruments, which were in existence
immediately prior to any such decree or judgment of foreclosure, except each such Loan
Instrument which pertains to the portion of the Collateral which was the subject of any such
foreclosure sale.

11.7 Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged

Property or any other proceeds received hereunder shall be applied in accordance with the provisions
of Section 8.4 of the Loan Agreement.

(568686.2)
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ARTICLE XII - RECONVEYANCE

Mortgagee shall release the Mortgaged Property, or such portion thereof as previously shall
not have been sold pursuant to the terms of this Mortgage, by proper instrument upon payment and
discharge of all of Mortgagor’s Obligations.

ARTICLE XIII - SUBORDINATION

13.1  The Mortgage Lien is under, subject and subordinate to the lien granted by Mortgagor
in favor of Wilmington Trust Company, as agent (“Agent”) pursuant to a certain mortgage by and
between Mortgagor and Agent dated February 25, 2000 (as it may be amended, modified, restated
or supplemented from time to time, the “First Mortgage”), regardless of the time or order of
attachment or the time, order, or manner of perfection or filing. The rights of Mortgagee under this
Mortgage and the right of Mortgageeto retain or apply any Mortgaged Property or the proceeds
thereof are under and subject to the rights of the Agent under the First Mortgage. Mortgagor,
Mortgagee, Agent and certain'other parties! have lentered into a) certain® Subordination and
Intercreditor Agreement dated February 25, 2000 (as. it may be amended, modified, restated or
supplemented from time to time, the “Subordination and Intercreditor Agreement”). The rights and
remedies of Mortgagee under this Mortgage shall be subject to the terms, conditions and covenants
of the Subordination and Intercreditor Agreement, In connection with the First Mortgage the
Mortgagor and Mortgagee agree as follows:

13.1.1 Mortgagor shall comply in all material respects with each and every
one of the terms, covenants, obligations, provisions and conditions of the First Mortgage,
unless compliance with such terms, covenants, obligations, provisions or conditions has been
waived by Agent or Agent has elected not to enforce such compliance, and all instruments
and documents evidencing or securing the indebtedness secured thereby, and shall make all
payments required to be made pursuant to-the terms of the First Mortgage before the
expiration of the applicable grace periods provided in the First Mortgage for such payments.
Any failure of Mortgagor to so comply, keep, observe and perform any of such covenants,
terms, obligations, conditions and provisions shall constitute an- Event of Default under this
Mortgage entitling the Mortgagee to all rights and remedies provided herein in the case of
other Events of Default hereunder. In the event of a conflict of any of the terms and
provisions contained in the First Mortgage with any of the terms and provisions contained
herein, the Mortgagor's compliance; observation, keeping and performance of the conflicting
terms and provisions of the First Mortgage shall not constitute an Event of Default hereunder
and shall be deemed to be full compliance with the conflicting terms hereof.

13.1.2 Mortgagor covenants and agrees that, to the extent Mortgagee pays
any sums evidenced or secured by the First Mortgage Note or First Mortgage, the Mortgagee
shall become entitled to a lien on the Premises equal in rank and priority to the First
Mortgage, and, in addition, to the extent necessary to make effective such rank and priority:

(568686.2) 17
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(@)  Mortgagee shall become subrogated to, receive and enjoy all of the
rights, liens, powers aud privileges granted to Agent under the First Mortgage,

(b)  the First Mortgage shall remain in existence for the benefit of and to
further secure the debt and other sums secured, or that hereafter become secured,
hereunder, and

(c)  Mortgagee’s rights as subrogee shall be subordinate to Agent’s rights
and may only be enforced after the First Mortgage is satisfied.

13.1.3 - Within twenty-four (24) hours, Mortgagor shall furnish to the
Mortgagee copies of any default ngtices it receives from Agent, None of the rights or
obligations whether contained hereinlorin the'Note'is created for the benefit of Agent, and
Agent shall have no right to enforce any obligations or provision contained in this Mortgage
or in the Note. '

13.14 Mortgagee 'shall, 'in ‘case Mortgagor shall 'default in making any
required payment when and as dueunder the First Mortgage beyond any applicable grace
periods provided in the First Mortgage, have the right to advance the funds necessary to cure
such default, and all funds so advanced by Mortgagor shall be additional Indebtedness
secured hereby and shall become immediately due and payable without notice; together with
interest thereon, at a rate equal to the Default Rate, as defined in the Note. Mortgagee
acknowledges that the holder of the First Mortgage has no obligation to give Mortgagee any
notice of or opportunity to cure any defaults under the First Mortgage or to accept any cure
of such defaults by Mortgagee.

13.1.5 Mortgagor covenants and agrees that if and when requested by the
Mortgagee, if the Mortgagee acquires the First Mortgage, the owner of the Premises shall
execute such documents as Mortgagee or the holder of this Mortgage and the Note secured
hereby may reasonably require to evidence the unpaid balance owing to Mortgagee or said
holder of this Mortgage and said Note. Mortgagor's failure to furnish such statement within
ten (10) days of the request therefor shall be deemed and treated as an acknowledgment by
Mortgagor that, to Mortgagor's best information and belief, no offsets or defenses exist
against Mortgagor's indebtedness under the Note secured hereby and that all regular
installment payments thereon and no other payments have been made.

Mortgagee covenants and agrees that if Mortgagee acquires the First
Mortgage by assignment from Agent (in lieu of satisfaction) or payment thereof by
Mortgagee to said Agent, Mortgagee, on payment to Mortgagee by Mortgagor of the total
indebtedness of the Note secured by this Mortgage, will, at Mortgagor's option, execute and
deliver to Mortgagor an assignment or satisfaction of such First Mortgage together with an
assignment or satisfaction of this Mortgage. All taxes and expenses (including Mortgagee's
reasonable attorneys fees) in connection therewith shall be paid by Mortgagor.

18
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13.1.6 Mortgagee does not assume any of Mortgagor's duties and obligations
under the First Mortgage.

13.1.7 Notwithstanding anything to the contrary contained in Article VII or VIII
herein, in the event of a loss resulting from casualty or destruction of the Premises or in the
event of a condemnation, if Agent agrees that the insurance proceeds or award may be used
to repair, restore, rebuild or replace the Premises, Mortgagee hereby agrees that said
proceeds or condemnation award, as the case may be, may be used for such repairs,
restoration, rebuilding or replacement of the Premises.

ARTICLE XIV - MISCEL.LANEOUS

14.1 Notices. All notices and communications under this Mortgage shall be in writing and
shall be (i) delivered in person, or (ii) wmailed, postage prepaid, either by registered or certified mail,
return receipt requested, or by overnight express cartier, addressed in each case as follows:

To Mortgagor: Resco 'Products; Inc.
1302 Conshohocken Road
P.O. Box 108
Norristown, Pennsylvania 19404-0108
Attention:  Mr. William Brown
President and CEO
Telecopy No: (610) 279-7313

With a copy to: Duane Morris & Heckscher LLP
4200 One Liberty Place
Philadelphia, Pennsylvania 19103-7396
Attention: Mr. David Augustin, Esq.

To Mortgagee: FINOVA Mezzanine Capital Inc.
Suite 200
500 Church Street
Nashville, Tennessee 37219
Attention: Mr. Thomas Pagnani

Copy to: Altheimer & Gray
10 South Wacker Drive
Suite 4000
Chicago, Illinois 60606
Attention: Michael L. Owen, Esq.
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or to any other address, as to any such party, as such party shall designate in a written notice to the
other party hereto. All notices sent pursuant to the terms of this Section 14.1 shall be deemed
received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight, express
carrier, on the next Business Day immediately following the day sent, or (iii) if sent by registered
or certified mail, on the earlier of the fifth Business Day following the day sent or when actually
received.

14.2 Covenants Run With Land. All the covenants contained in this Mortgage shall run
with the land. Time is of the essence for the performance by Mortgagor of its obligations under this

Mortgage.

143 Governing Law. This Moxtgage shall be construed in accordance with and
governed as to validity, interpretation, construction, effect and in all other respects by the laws
and decisions of the State of Arizona, except to the extent that it is mandatory that the laws of
the state where the Premises are/located apply to the ereation, prierity, perfection and
maintenance of the Mortgage Lien and to the enforcement of the remedies of Mortgagee
hereunder and any of its successors and assigns.

14.4  Jurisdiction And Venue. Subject to the provisions of any applicable statute in
the state where the Premises are located, Mortgagor agrees that all actions or proceedings
initiated by Mortgagor and arising directly or indirectly out of the Loan Instruments shall be
litigated in the Superior Court of Arizona, Maricopa County Division, or the United States
District Court for the District of Arizona or, if Mortgagee initiates such action, in addition to
the foregoing courts, any other court in which Mortgagee shall initiate or to which Mortgagee
shall remove such action, to the extent such court otherwise has jurisdiction. Mortgagor
hereby expressly submits and consents in advance to such jurisdiction in any action or
proceeding commenced by Mortgagee in or removed by Mortgagee to any of such courts, and
hereby waives personal service of the summons and complaint, or other process or papers
issued therein, and agrees that service of such summens and complaint or other process or
papers may be made by registered or certified mail addressed to Mortgagor at the address to
which notices are to be sent pursuant to Section 14.1 above. Mortgagor waives any claim that
Phoenix, Arizona, Maricopa County, Arizona or the District of Arizona is an inconvenient
forum or an improper forum based on lack of venue. Should Mortgagor, after being so served,
fail to appear or answer to any summons, complaint, process or papers so served within the
number of days prescribed by law after the mailing thereof, Mortgagor shall be deemed in
default and an order and/or judgment may be entered by Mortgagee against Mortgagor as
demanded or prayed for in such summons, complaint, process or papers. The exclusive choice
of forum for Mortgagor set forth in this Section 14.4 shall not be deemed to preclude the
enforcement, by Mortgagee, of any judgment obtained in any other forum or the taking, by
Mortgagee, of any action to enforce the same in any other appropriate jurisdiction and
Mortgagor hereby waives the right to attack any such judgment or action collaterally,

145 Waiver of Jury Trial. Mortgagor acknowledges and agrees that (i) any
controversy which may arise under this Mortgage or with respect to the transactions
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contemplated hereunder would be based on difficult and complex issues and (ii) any court
proceeding arising out of any such controversy will be tried in a court of competent
jurisdiction by a judge sitting without a jury.

14.6 Successors and Assigns. This Mortgage will be binding upon and inure to the
benefit of the successors and assigns of each of Mortgagor and Mortgagee.

14.7 Severability. In the event that any provision of this Mortgage is deemed to be
invalid by reason of the operation of any law, including, but not limited to, any of the rules,
regulations or policies of or by reason of the interpretation placed thereon by any court or any other
Governmental Body, as applicable, the validity, legality and enforceability of the remaining terms
and provisions of this Mortgage shall not in any way be affected or impaired thereby, all of which
shall remain in full force and effect, and the affected térm or provision shall be modified to the
minimum extent permitted by law so as to achieve most fully the intention of this Mortgage.

14.8 Remedies Cumulative. All rights and remedies of Mortgagee under this Mortgage
and any of the other Loan Instruments are cumulative and ‘concurrent’and’ may be)exercised
singularly, successively or concurrently. andiMortgagee'shall have albrights, remedies and recourse

available at law or equity.

14.9 Subroegation. To the extent that any of Mortgagor’s Obligations represent funds
utilized to satisfy any outstanding Indebtedness secured by Liens against all or any part of the
Mortgaged Property, to the extent permitted thereby and by applicable law, Mortgagee shall be
subrogated to any and all Liens owned or claimed by the holder of any such outstanding
Indebtedness so satisfied, regardless of whether such Liens are assigned to Mortgagee or released
by the holder(s) thereof.

14.10 Indemnification. Mortgagor will save and hold Mortgagee harmless of and from any
and all damage, loss, cost and expense, including, but not limited to, reasonable attorneys’ fees, costs
and expenses, incurred by reason of or arising from or.on account of or in connection with any suit
or proceeding threatened, filed and/or pending brought by anyone other than Mortgagee, in or to
which Mortgagee is or may become a party by reason of or arising from Mortgagor’s Obligations,
this Mortgage or the other Loan Instruments, except to the extent such damage, loss, cost or expense
was caused solely by the gross negligence or wilful misconduct of Mortgagee.

14.11 Conflicts. In the event of any conflict or inconsistency between the terms of this
Mortgage and the terms of the Loan Agreement, the terms of the Loan Agreement shall prevail.

14.12 No Partner, Joint Venturer. Mortgagor and Mortgagee agree that in no event shall
Mortgagee be deemed to be a partner or a joint venturer with Mortgagor, Without limiting the

foregoing, Mortgagee shall not be deemed to be such a partner or joint venturer on account of
becoming a mortgagee in possession or exercising any rights pursuant to this Mortgage or pursuant
to any other instrument or document evidencing or securing any of Mortgagor’s Obligations.
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14.13 Waivers. Mortgagor, on behalf of itself, its successors and assigns, to the extent
permitted by law, hereby (i) waives any and all rights of appraisement, valuation, stay, extension
and (to the extent permitted by law) redemption from sale under any order or decree of foreclosure
of this Mortgage, (ii) waives any equitable, statutory or other right available to it, pertaining to
marshalling of assets hereunder, so as to require the separate sales of interests in the Mortgaged
Property before proceeding against any other interest in the Mortgaged Property, (iii) consents to
and authorizes, at the option of Mortgagee, the sale, either separately or together, of any and all
interests in the Mortgaged Property, (iv) agrees that in no event shall Mortgagee be required to
allocate any proceeds received by Mortgagee from foreclosure sale or otherwise, to any particular
interest in the Mortgaged Property and (v) agrees that when a sale is consummated under any decree
of foreclosure of this Mortgage, upon confirmation of such sale, the master in chancery, the sheriff
or other Person making such sale, or his successor in office, shall be and is authorized immediately
to execute and deliver to the purchaser at such sale adeed)conveying the Mortgaged Property,
showing the amount paid therefor, or if purchased by the Person in whose favor the order or decree
is entered, the amount of his bid theréfor:

14.14 Remedics Not Exclusive. No right orremedy. of Mortgagee hereunder is exclusive
of any other right or remedy hereundes or new or hereafter existing.at law or in equity or under the
Note or the other Loan Instruments, but is cumulative and in addition thereto and Mortgagee may
recover judgment thereon, issue execution therefor, and resort to every other right or remedy
available at law or in equity or under the Note or the other Loan Instruments, without first
exhausting or affecting or impairing the security or any right or remedy afforded this Mortgage. No
delay in exercising, or omission to exercise, any such right or remedy will impair any such right or
remedy or will be construed to be a waiver of any default by Mortgagor hereunder, or acquiescence
therein, and such waiver will not affect any subsequent default hereunder by Mortgagor of the same
or different nature. Every such right or remedy may be exercised independently or concurrently,
and when and so often as may be deemed expedient by Mortgagee. No term or condition contained
in this Mortgage may be waived, altered or changed except as evidenced in writing signed by
Mortgagor and Mortgagee.

14.15 No Waiver by Mortgagee. Any failure of Mortgagee to insist upon the strict
performance by Mortgagor of any of the terms and provisions of this Mortgage shall not be deemed
to be a waiver of any such terms and provisions, and Mortgagee, notwithstanding any such failure,
shall have the right at any time thereafter to insist upon the strict performance by Mortgagor of any
and all of the terms and provisions hereof.

14.16 No Release. Except as may be provided otherwise by applicable law, neither
Mortgagor, nor any other Person now or hereafter obligated for the payment of the whole or any part
of Mortgagor’s Obligations, shall be relieved of such obligation by reason of (i) the sale, conveyance
or other transfer of the Mortgaged Property, (ii) the failure of Mortgagee to comply with any request
of Mortgagor, or of any other Person, to take action to foreclose this Mortgage or otherwise enforce
any of the provisions of this Mortgage, the Note or the other Loan Instruments, (jii) the release,
regardless of consideration, of the whole or any part of the Collateral, or (iv) any agreement or
stipulation between any subsequent owner of the Mortgaged Property and Mortgagee extending the
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time of payment under or modifying the terms of the Note, the other Loan Instruments or this
Mortgage without first having obtained the consent of Mortgagor or such other Person. If
Mortgagee shall enter into any agreement described in clause (iv) hereof, then, notwithstanding any
such agreement, Mortgagor and all such other Persons shall continue to be liable on account of
Mortgagor’s Obligations and shall continue to make such payments according to the terms of any
such agreement of extension or modification unless expressly released and discharged in writing by
Mortgagee.

14.17 Release of Security. Mortgagee, without notice, may release, regardless of

consideration, any part of the Collateral, without impairing or affecting the Mortgage Lien of or the
priority of such Mortgage Lien over any subordinate Lien,

[remainder of this page intentionally left blank]
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R IN WITNESS WHEREOF, this Mortgage, Assignment of Leases and Rents, and Security
Agreement has been duly executed by Mortgagor by its duly authorized representative as of the day
and year first above written.

RESCO PRODUCTS, INC,,
a Pennsylvania corporation

By: M"Z}‘&“JZW

Name: William K. Brown
Title: President

24
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COMMONWEALTH OF PENNSYLVANIA :
SS
COUNTY OF PHILADELPHIA :

On the A5 th day of February, 2000, before me, a Notary Public in and for the State and
County aforesaid, personally appeared William K. Brown, who acknowledged her/himself to be
the President of RESCO PRODUCTS, INC., a Pennsylvania corporation, and that she/he as such
officer, being authorized to do so, executed the foregoing instrument for the purposes therein
contained by signing the name of the corporation by her/himself as such officer,

IN WITNESS WHEREOQOF, I have hereunto set my hand and official seal.

.9,
Notary Public

My Commission expires: Qi wNoth W'Ssal A
Philadeliphia, Philadelphia
My Comimission Expires Nov, 17, 2003

Member, PenngyVania AsSosiation of NORNos

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

Michael L. Owen, Esq.
Altheimer & Gray

10 South Wacker Drive
Suite 4000

Chicago, lllinois 60606
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EXHIBIT A
LEGAL DESCRIPTION

[See Attached]
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‘8-2008 14:50 CHICAGO TITLE P.45/52

Parcel 1. A parcel of land situate Inthe Southeast Quarter of Section 33, Township 37 North, Range 9 Wast of
the Second Principal Meridian, described as fallows:

Beginning on the West line of the Southeast Quarter of Section 33, Township 37 North, Range @ West of the
Second Principal Meridian at & point which Is 534.38 feet Nodth of the Southwest comer of sald Quarter
Section; thence East 1 degree 5 minutes Sauth a distance of 862.76 feet; thence East 3 degrees 56 minutes 45
seconds South a distance of 200.25 feet; thence East 1 degree 5 minutes South a distance of 587.72 feet to a
point which Is 1,650 feet due East of the West line of said Quarter Section and 100 feet Narth of (measured at
right angles ta) the North line of the Indiana East-West Toll Road; thence Notth 0 degreas 0 minutes along a
line parallel to the West line of said Quarter Section a distance of 1,949.32 teat, more or less, to the Sauth bank
of the Grand Calumet River; thence West 15 degrees 40 minutes North alang the South bank of the Rivera
distance of 553 feet; thance West 12 degrees 80 minutes South along the South bank of the River a distanca of
454,19 feat; thance West 42 degrees 17 minutes South along the South bank of the River a distance of 248.91
feet; thence West 64 degroas 23 minutes South along the South bank of the River a distance of 462 feet;
thence West 57 degrees 20 minutes South along the South bank of the River a distance of 637.71 feet, more or
less to a point on the West line of the said Quarter Section, which point is 1,456.60 feat North of the Southwest

Exhibit "A"

B P S ——




e

comer of sald Quarter Section; thence South 0 degrees 0 minutes along the West line of sald Quarter Section
a distance of 922.42 feet to the placa of beginning, In the City of Hammond, Lake County, Indiana.

Parcel 2. A parcel of land in the Southeast Quader of Section 33, Township 37 North, Range 9 West of the
Second Principal Metidlan, described as follows?

Beginning on the Wast line of the Southeast Quarter of Saction 33, Township 37 North, Range 8 West of the
Second Principal Meridian, at a point which Is 534.38 faet Narth of the Southwest cotner of said Quarter
Sectlon; thence East 1 degrae 6 minutes South a distance of 862.76 feet; thence East 3 degrees 56 minutes 45
seconds South, a distance of 200,26 feet; thence East 1 degrea § minutes South, a distance of 587.72 fest to a
point which Is 1,650 feet due East of the Wastling of sak! Quarter Sectionand 100 feat Notthiof (measured at
right angles to) the North line of the Indlana East-West Toll Road; thence South alonq a line paralle! to the West
line of sald Quarter Section, & distance of 34.006 faet to a polat of intersection with a line which Is 66.00 feat
North of and lel to North right-of-way line of the Indiana East-Waest Toll Road; thence West 1 degree 5
minutes North a distance of 689.21 feet; thenca West 3 de%rees 56 minutes 45 seconds North a distance of
200.25 feet: thence West 1 degree 5 minutes North 861.27 feat ta a point on the West line of sald Quarter
ggﬁtin?;\; 'mngigce North a distance of 34.006 feet to the place ofbeginning, In the City of Hammond, Lake
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