30 WEST BROAD ST IRVING PLACE/QOLD CITY HALL SUITE 100 ROCHESTER, NY 14614
PHONE: 585-955-6111 WWW.FRONTIERABSTRACT.COM FAX: 585-955-6175

Client AECOM Client# 83501 Date: 12/17/2012
FRO# FRO-12-497614 # of pages: 190
County: Ontario Run Dates 7/10/2000 - 10/30/2012

Owner: Cambridge Acquisition Corp.
Address: 111 North Street, City of Canandaigua, Ontario County

Limited Tax Info
Tax Lien Found: No SBL#: 070.019-01-004.2 Land:$ 200,000 Total:$ 400,000
Lot Size: 15.00 acres Prop Class: 710 City: Canandaigua School: Canandaigua
DEEDS

~--Current Deed-~

Grantor: Cambridge Industries, Inc.

Grantee: Cambridge Acquisition Corp.

Liber/Page 1039 Dated 250 Recorded 7/28/2000 Deed Type Bargain & Sale
Assumption: No Life Use: No

Being: No Being Clause to grantors in Liber/Page

Transfer Tax: $0.00 Notes:

Total # of Mortgages: 3
MORTGAGE:

Mortgagor Meridian Automotive Systems — Composites Operations, Inc. f/k/a Cambridge Acquisition Corp.

Mortgagee State Street Bank and Trust Company

Liber/Page: 1237 Dated: 745 Recorded: 6/26/2001

Amount: $ 3,500,000 Open Ended: No

SUBORDINATION AGREEMENT The above mortgage was subordinated by U.S. Bank National Association, successor-in-

interest to State Street Bank and Trust Company to Credit Suisse First Boston.
Liber/Page: 1627 Dated: 801 Recorded: 5/7/2004

FIRST MORTGAGE., ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING:

Mortgagor Meridian Automotive Systems — Composites Operations, Inc.

Mortgagee Credit Suisse First Boston
Liber/Page: 1627 Dated: 759 Recorded: 5/7/2004
Amount: $ 310,000,000 Open Ended: No

SECOND MORTGAGE. ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING:
Mortgagor Meridian Automotive Systems — Composites Operations, Inc.

Mortgagee Credit Suisse First Boston

Liber/Page: 1627 Dated: 759 Recorded: 5/7/2004

Amount: $ 175,000,000.00 Open Ended: Yes

ASSIGNMENT OF MORTGAGE:

Assigned To: Wells Fargo Bank, National Association ~ L/P 1799/501  Date 12/15/2005  Ree. 1/4/2006

Liens & Surrogates (Note # of Liens for each)

JUDG LISPEN uce's MECH LIENS FEDTAX STATE TAX
0 0 0 0 0 2

Names Certified: Cambridge Acquisition Corp., Meridian Automotive Systems — Composites Operations, Inc.

Notes: Pagel of2
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JUDGMENTS, EASEMENTS & OTHER

EASEMENT
Grantor: Cambridge Acquisition Corp.
Grantee: City of Canandaigua

Liber/Page 1074/672 Dated 4/8/2002 Recorded 4/24/2002
Note: See Copy Attached

EASEMENT
Grantor: Cambridge Acquisition Corp.
Grantee: City of Canandaigua

Liber/Page 1074/678 Dated 4/8/2002 Recorded 4/24/2002
Note: See Copy Attached

EASEMENT
Grantor: Constellation Brands, Inc.
Grantee: Meridian Automotive Systems — Composites Operations, Inc.

Liber/Page 1112/264 Dated 6/24/2003 Recorded 1/23/2004
Note: See Copy Attached

JUDGMENT

New York Sate Department of Taxation and Finance

~VS.-

Meridian Automotive Group, Inc.

Index No. 2003-3748  Filed: 11/24/2003  Amount: $1,093.69
Note: See Copy Attached

JUDGMENT

New York Sate Department of Taxation and Finance

-VS.-

Meridian Automotive Group, Inc.

Index No. 2011-1173  Filed: 3/4/2011 Amount: $1,962.40
Note: See Copy Attached

AFFIDAVIT:
In the Matter of:
Meridian Automotive Systems — Composites Operations, Inc.

Liber/Page 1213/163 Dated 8/27/2008 Recorded 9/2/2008
Note: See Copy Attached

CERTIFICATE OF DISSOLUTION:
In the Matter of
Meridian Automotive Systems — Composites Operations, Inc.

Filed: 5/3/2012 Liber 3 of Corporations, Page 725.
Note: The above Foreign Corporation’s Authority is Annulled.

30 WEST BROAD ST IRVING PLACE/OLD CITY HALL SUITE 106
PHONE: 585-955-6111 WWW.FRONTIERABSTRACT.COM

ROCHESTER, NY 14614
FAX: 585-955-6175
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Index DEED BOOK

Return To:
Book 01039 Page 0250
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4 TIMES 8Q No. Pages 0003

WY WYy 10036
Instrument DEED

Date : 7/28/2000

Time : 3:06:11

Control # 200007280134
CAMBRIDGE INDUSTRIES INC ' IN # IN 2000 008493
CAMBRIDGE ACQUISITION CORP T/T # TX 2000 004169

Employee ID COUNTER3

RECORDING $ 14.25
SURCHARGE $ 4.75
RP-5217-8 $ 22.00
RE-5217-C $ 3.00
TRANS TAX $ .00
TP-584 $ 5.00
$ .00
$ .00
$ .00
Total: $ 49.00
STATE OF NEW YORK TRANSFER _TAX

ONTARIO COUNTY CLERK'S OFFICE

THIS SHEET CONSTITUTES THE CLERK'S ENDORSE- TRANSFER AMT § .00
MENT REQUIRED BY SBCTION 316-A (35} AND

SECTION 319 OF THE REAL PROPERTY LAW OF THE
STATE OF NEW YORK. *v DO NOT DETACH #v TRANSFER TAX § .00

JOHN H. COOLEY
COUNTY CLERK
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CONSULT YOUR |.AWYER BEFORE SICNING TIHS INSTRUMENT — TIHS INSTRUMENT SHOULD BE USED BY LAWVERS ONLY,

THIS INDENTURE, is made this J0% day of July, 2600, and is
BETWEEN

Cambridge Industries, Inc., 2 Delaware corparation, having an address at 555 Horace Brown Drive, Madison
Heights, Michigan 48073,

party of the first part, and

Cambridge Acquisition Corp., a Delaware corporation, having an address at c/o Meridian Automotive Systerns,
Dearbom Office, 500 Town Center Drive, Suite 425, Dearborn, Michigan 48126,

party of the second part,

WITNESSETH, that the party of the first part, in consideration of ten dollurs and other valuable consideration paid
by the party of the second part, does hereby grant and release unto the party of the second part, the heirs or successors
and assigns of the party of the second pant forever,

ALXL thatcertain piot, piece or parcel of tand, with the buildings and improvements thereon erected, situate, lying and
being in City of Canandaigua, County of Ontario and State of New York, being more particularly bounded and
described as follows:

Commencingat a point in the south line of North Street 1,939.34 feet westerly from the west line of North Main Street
a8 measured along the said sputh line of North Strect; thence from said point of beginning South 27 degrees 24
minutes 40 secodds East 1,537.20 feet to o point; thence North 73 degrees 47 minutes 30 seconds East 440,56 feet
0 8 point in the west line of the New York Central Railroad Coripany property (Aubum Branch); thence North 16
degrees 07 minutes West along the west line of said Railroad Compuny property, 759 festio a point; thence South
73 degrees 43 minutes west 275 feetto o point; thence North 22 degrees 00 mirutes 40 seconds West 753.60 feet 1o
a pointin the south line of North Street; thence 2long the south line of North Street South 73 degrees 43 minutcs West
389.24 feet to the poing of beginning,

TOGETHER with all right, title and intercst, if any, of the panty of the first part, in and to any strects and roads
abuiting the above-deseribed premises to the center lines thereof, TOGETHER with the appurtenances and all the
estate and rights of the panty of the fiestpart in and to suid premises: TO HAVE AND TOHOLD the premises kerein
granted unto the pasty of the second part, the heirs or successors and assigns of the party of the second part forever,

AND the party of the first part covenants that the party of the first part has not done or suffered anything wherchy
the said premises have been encumbered in uny way whatever, except as aforesaid,

AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the first
pert will receive the consideration for this conveyance and will hold the right to receive such consideration as a trust
fund to be applicd first for the purpese of paying the cost of the improvement and will apply the same first 1o the
payment of the cost of the improvement before using any part of the total of the same for any other purpose.

The word “party” shall be construed s if it read “parties” whenever the sense of this indenture so requires,

IN WITNESS WHEREOFR, the party of the first part has duly cxecuted this deed the day ond year first above
wriiten,

IN PRESENCE OF; CAMBRIDGE INDUSTRIES, INC.,
& Delaware corporation

e 1039e5e 254
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STATEOF_Mienear) )

Jss. Ea)
COUNTY OF LRyn. ) user 1039pese 282
Onthe__ /07" dayof oty in

the year 2000 before me, the undersigned, a notary publxc in )
and for said state, personally appeared Jfuogeacs £ , #lazaneus K
persenally known fo me or proved to me en the bnsas of
satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me
that he/she/they exccuted the same in his/her/their copacity,
ond that by hisfher/their signature on the instrument, the
mdwudunl gribig person upon behalf of which the individual

No&ary Pablic Heily 5. Awtrd
My commission expives: 7)i7?/ 01

) 3P0
SECTION 70.19
BLOCK: 1
LOT: 42
CQUNTY: Ontario

RETURN BY MAIL TO:

Skadden, Arps, Slate, Mcagher & Flom LLP

Distributed by
Chilcago Tile Insurance Company 4 Times Square
New York, New York

Att: Howard L. Ellin, Esq. Zip No. 10836

RESERVE THIS SPACE FOR USE OF RECORDING OFFICE

335052.02 e Yosk S1A 2 Nov- 2o 2 @

A o 00) 3%
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ONTARIC COUNTY CLERK'S OFFICEg
CLERK'S RECCRDING PAGE

Returpn To:

TITLE ASSOCIATES INC
825 THIRD AVE

NEW YORK, NY 10022
L. WILLIAMS

MERIDIAN AUTOMOTIVE SYSTEMS-CO
MPOSITES OPERATIONS INC
CAMBRIDGE ACQUISITION CORP

STATE STREET BANK aND TRUST CO

AS AGENT

RECORDING $ 119.25
SURCHARGE $ 4,75
BASIC M/TX $ 17,500.00
SPECL M/TX $ 8,750.00
$ .00
$ .00
$ .00
$ .00
$ .00
Total: $ 26,374.00

STATE OF NEW YORK
ONTARIO COUNTY CLERK'S OFFICE

JOHN H. COQLEY
COUNTY CLERK

Index MORTGAGE BOCK

Bock 01237 Page 0745

No. Pages 0038

Instrument MORTGAGE

Date : 6/26/2001

Time 3 10:16:08

Control # 200106260024

M/T % MT

CS 001541

IN # IN 2001 007556

Employee ID  COUNTER3 ¢,

MORTGAGE TAX
TAXABLE MORTGAGE AMTS
BASIC MORTGAGE TAX §
SPEC ADD'L MTG TAX §
$
Total $

THIS SHEET CONSTITUTES THE CLERK'S ENDORSE-
MENT REQUIRED BY SECTION 316-A (5) AND
SECTION 319 OF THE REAL PROPERTY LAW OF THE
STATE OF NEW YORK. %% DO NOT DETACH #%

3,500,000.00
17,500.00
8,750.00

.00
26,250.00
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SECOND
MORTGAGE

from

MERIDIAN AUTOMOTIVE SYSTEMS ~
COMPOSITES OPERATIONS, INC.
fik/a
CAMBRIDGE ACQUISITION CORP., Mortgagor,
A Delaware Corporation
¢/o Meridian Automotive Systems, Inc.
3196 Kraft S.E., Suite 200
Grand Rapids, Michigan 49512

to

STATE STREET BANK AND TRUST COMPANY
As Collateral Agent, Mortgagee, 2 Massachusetts trust company whose address is
‘ ¢/o Global Investors Services Group Corporate Trust
225 Franklin Street, Boston, Massachusetts 02110

DATED AS OFune 13, 2001

Prepared by, and

Mayer, Brown & Platt
190 South LaSalle Street
Chicago, [llinois 60603
Attention: Liss O'Keefe

Notwithstanding anything to the contrary contained herein, the maximum principal

indebtedness secured under any contingency by this instrument shall in no event exceed
$3,500,000.

12821799.3 061101 §100C 00695894
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MORTGAGE

THIS MORTGAGE, dated as of M&, 2001 is made by Meridian
Automotive Systems — Composites Operations, Inc. f/k/a Cambridge Acquisition Corp., a
Delaware corporation (“Mortgagor™), whose address is c/o Meridian Automnotive Systems, Inc.,
3196 Kraft S.E., Suite 200, Grand Rapids, Michigan 49512, to State Street Bank and Trust
Company, a Massachusetts trust company (“State Street”) whose address is ¢/o Global Investors
Services Group Corporation Trust, Attention: Meridian Automotive Collaterat Agency, 225
Franklin Street, Boston, Massachusetts 02110 as Collateral Agent (State Street, herein ,
“Mortgagee”), for the Series B Note Holders as identified in that certzin Collateral Agreement
dated as of March 29, 2001, {(as the same may be amended, supplemented, modified, extended,
restated, replaced or otherwise modified from time to time, the “Collateral Agreement”) among
Mortgagee, Meridian Automotive Systems, Inc., a8 Michigan corporation (“Borrower”), certain of
its affiliates, (the “Grantors™) including Mortgagor. References to this “Mortgage”™ shall mean
this instrument and any and all renewals, modifications, amendments, supplements, extensions,
consolidations, substitutions, spreaders and replacements of this instrument. In the event of any
conflict between the provisions of this Mortgage and the provisions of the Collateral Agreement,
the applicable provisions of the Collateral Agreement shall govern and control. Capitalized
terms used and not otherwise defined herein shall have the meanings assigned thereto in the
Collateral Agreement.

Background

A.  The Borrower, the Collateral Agent, The Northwestern Mutual Life
Insurance Company, 28 Wisconsin corporation, Metropolitan Life Insurance Company, a New
York corporation, Capital &’ Amerique CDPQ Inc., a Quebec corporation, Windward Capital
Associates, L.P., a Delaware limited partnership, Windward/Park AB III, L.L.C., a Delaware
limited liability company, Credit Suisse First Boston Private Equity, a Zug corporation,
BancAmerica Capital Investors I, L.P., a Delaware limited partnership, Suez Capital Partners I,
L.P., 2 Delaware limited partnership, SCP U Associates, a Delaware general partnership,
Indosuez Capital Co-Invest Partners, L.P., a Delaware limited partnership (each of the
aforementioned other than the Borrower and the Collateral Agent), a “Purchaser” and,
collectively, the “Purchasers™), and the Subsidiary Guarantors (as defined therein) entered into
that certain Third Amended and Restated Subordinated Note Agreement dated as of March 29,
2001 (as the same may be amended, supplemented, or otherwise modified from time to time, the
“Subordinated Note Agreement”).

B. Pursuant to the Subordinated Note Agreement, the Borrower shall issue up
to an aggregate principal amount of $40,000,000 in Series B Notes plus additional Series B
Notes reflecting interest payable, if any, thereon.

C. Each of the Grantors, including Mortgagor, shall benefit from the purchase
of Series B Notes of the Borrower to be made by the Series B Holders.

D. Pursuant to the Collateral Agreement the Series B Notes are to be secured
by the Collateral (as defined in the Collateral Agreement) which includes the parcels of real
property owned by Mortgagor and described on Schedule A attached hereto (such real property,

12821799.3 061101 1304C 00695894
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rogether with all of the buildings, improvements, structures and fixtures now or subsequently
located thereon (the “Improvements™), being collectively referred to as the “Real Estate™).

QGranting Clauses

NOW, THEREFCRE in consideration of the premises and to induce the Collateral
Agent and the Series B Holders to enter into the Subordinated Note Agreement and to induce the
Series B Holders to purchase Series B Notes and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Mortgagor agrees that to securs
subject to the provisions of Article 42(e) hereof:

(@) the unpaid principal of, premium, if any, and interest, if any, on the Series
B Notes and all other obligations and liabilities of the Borrower (including, withoul
limitation, interest, if any, accruing at the then applicable rate provided in the Series B
Notes after the maturity of the Series B Notes and interest, if any, accruing at the then
applicable rate provided in the Series B Notes after the filing of any petition in
bankruptcy, or the commencement of any insolvency, reorganization or like proceeding,
relating to the Borrower, whether or not a claim for postfiling or pestpetition interest is
allowed in such proceeding) to the Collateral Agent or any Series B Holder (in its
capacity as Series B Holder) whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Subordinated Note Agreement, the Series B Notes, the Collateral
Agreement or any other document made, delivered or given in connection therewith, in
each case whether on account of principal, interest, reimbursement obligations, guarantee
obligations, fees, indemnities, costs, expenses or otherwise (the “Indebtedness); and

()  the performance of all covenants, agreements, obligations and liabil ities of
the Borrower, the Grantors, and the Mortgagor (the “Obligations") whether direct or
indirect, absolute or contingent, due or to become due, or now existing or hereafter
incurred, which may arise under, out of, or in connection with, the Subordinated Note
Agreement, the Collateral Agreement, this Mortgage, any other document securing
payment of the Indebtedness (the “Security Documents™) and any amendments,
supplements, extensions, renewals, restatements, replacements or modifications of any of
the foregoing (the Security Documents and all other documents and instruments {from
time to me evidencing, securing or guaranteeing the payment of the Indebtedness or the
performance of the Obligations, as any of the same may be amended, supplemented,
extended, renewed, restated, replaced or modified from time to time, are collectively
referred to as the “Loan Documents”);

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY
INTEREST IN, AND HEREBY MORTGAGES AND WARRANTS, GRANTS, ASSIGNS,
HYPOTHECATES, PLEDGES, TRANSFERS AND SETS OVER TO MORTGAGEE, FOR
THE BENEFIT OF MORTGAGEE:

(A) the Real Estate;

(B) all the estate, right, title, claim or demand whatsoever of Mortgagor, in
possession or expectancy, in and to the Real Estate or any part thereof,

12821799.3 06180) 1413C 00695894 2
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(C)  allright, title and interest of Mortgagor in, to and under all easements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water and riparian rights, development rights, air rights, mineral rights and all
estates, rights, titles, interests, privileges, licenses, tenements, hereditaments and
appurtenances belonging, relating or appertaining to the Real Estate, and any reversions,
remainders, rents, issues, profits and revenue thereof and all land lying in the bed of any
street, road or avenue, in front of or adjoining the Real Estate to the center line thereof}

(D)  all of the fixtures, chattels, business machines, machinery, apparatus,
equipment, furnishings, fittings and articles of personal property of every kind and nature
whatsoever, and all appurtenances and additions thereto and substitutions or replacements
thereof (together with, in each case, attachments, components, parts and accessories)
currently owned or subsequently acquired by Mortgagor and now or subsequently
attached to, or contained in or used or usable in any way in connection with any operation
or letting of the Real Estate, including but without limiting the generality of the
foregoing, all screens, awnings, shades, blinds, curtains, draperies, antwork, carpets, rugs,
storm doors and windows, furniture and furnishings, heating, electrical, and mechanical
equipment, lighting, switchboards, plumbing, ventilating, air conditioning and sir-cooling
apparatus, refrigerating, and incinerating equipment, escalators, elevators, loading and
unloading equipment and systems, stoves, ranges, laundry equipment, cleaning systems
(including window cleaning apparatus), telephones, communication systems (including
satellite dishes and antennae), televisions, computers, sprinkler systems and other fire
prevention and extinguishing apparatus and materials, security systems, motors, engines,
machinery, pipes, pumps, tanks, conduits, appliances, fittings and fixtures of every kind
and description (all of the foregoing in this paragraph (D) being referred to as the
“Equipment™);

(E)  all right, title and interest of Mortgagor in and to all substitutes and
replacements of, and all additions and improvements to, the Real Estate and the
Equipment, subsequently acquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagor on the Real Estate, immediately upon such acquisition, release,
construction, assembling or placement, including, without limitation, any and all building
materials whether stored at the Real Estate or offsite, and, in each such case, without any
further mortgage, conveyance, assignment or other act by Mortgagor;

(F)  all right, title and intercst of Mortgagor in, to and under all leases,
subleases, underlettings, concession agreements, management agreements, licenses and
other agreements relating to the use or occupancy of the Real Estate or the Equipment or
any part thereof, now existing or subsequently entered into by Mortgagor and whether
written or oral and all guarantees of any of the foregoing (collectively, as any of the
foregoing may be amended, restated, extended, renewed or modified from time to time,
the “Leases™), and ail rights of Mortgagor in respect of cash and securities deposited
thereunder and the right to receive and collect the revenues, income, rents, issues and
profits thereof, together with all other rents, royalties, issues, profits, revenue, income and
other benefits arising from the use and enjoyment of the Mortgaged Property (as defined
below) (collectively, the “Rents™);

12821799.2 060601 1457C 00695594 3
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(G) all rade names, trade marks, logos, copyrights, good will and books and
records refating to or used in connection with the operation of the Real Estate or the
Equipment or any part thereof; all general intangibles related to the operation of the
Improvements now existing or hereafter arising;

(H) all uneamned premiums under insurance policies now or subsequently
obtained by Mortgagor relating to the Real Estate or Equipment and Mortgagor’s interest
in and to atl proceeds of any such insurance policies (including title insurance policies)
including the right to collect and receive such proceeds, subject to the provisions relating
to insurance generally set forth below; and all awards and other compensation, including
the interest payable thereon and the right to collect and receive the same, made to the
present or any subsequent owner of the Real Estate or Equipment for the taking by
eminent domain, condemnation or otherwise, of all or any part of the Real Estate or any
easement or other right therein;

4y all right, title and interest of Mortgagor in and to (i) all contracts from time
to time executed by Mortgagor or any manager or agent on its behalf relating to the
ownership, construction, maintenance, repair, operation, occupancy, sale or financing of
the Real Estate or Equipment or any part thereof and all agreements relating to the
purchase or lease of any portion of the Real Estate or any property which is adjacent or
peripheral to the Real Estate, together with the right to exercise such options and all
leases of Equipment (collectively, the “Contracts™), (ii) all consents, licenses, building
permits, certificates of occupancy and other governimental approvals relating to
construction, completion, occupancy, use or operation of the Real Estate or any part
thereof (collectively, the “Permits™) and (iii) al} drawings, plans, specifications and
similar or related items relating to the Real Estate (collectively, the “Plans™);

(J)  any and all monies now or subsequently on deposit for the payment of real
estate taxes or special assessments against the Real Estate or for the payment of
premiums on insurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Mortgage; all capital, operating, reserve or
similar accounts held by or on behalf of Morigagor and related to the operation of the
Mortgaged Property, whether now existing or hereafter arising and all monies held in any
of the foregoing accounts and any certificates or instruments related to or evidencing
such accounts;

(K) all proceeds, both cash and noncash, of the foregoing;

(All of the foregoing property and rights and interests now owned or held or
subsequently acquired by Mortgagor and described in the foregoing clauses (A) through (E) are
collectively referred to as the “Premises”, and those described in the foregoing clauses (A)
through (K) are collectively referred to as the “Mortgaged Property™).

TO HAVE AND TO HOLD the Mortgaged Property and the rights and privileges

hereby mortgaged unto Mortgages, its successors and assigns for the uses and purposes set forth,
until the Indebtedness is fully paid and the Obligations fully performed.

12821799.2 060601 1457C 00593894 4
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Terms and Conditions

THIS MORTGAGE, THE LIEN CREATED HEREUNDER AND THE RIGHTS
AND REMEDIES OF THE MORTGAGEE HEREUNDER ARE SUBJECT AND
SUBORDINATE TO THAT CERTAIN INTERCREDITOR AGREEMENT (AS THE SAME
MAY BE AMENDED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO
TIME, THE “INTERCREDITOR AGREEMENT™) DATED AS OF MARCH 29, 2001
AMONG THE JUNIOR LENDERS THERETO, MORTGAGEE AND BANK OF AMERICA
N.A., AS ADMINISTRATION AGENT AND TO THAT CERTAIN MORTGAGE
DELIVERED BY MORTGAGOR TO BANK OF AMERICA, N.A. DATED AS OF JULY 14,
2000 AND RECORDED WITH THE STATE OF NEW YORK, ONTARIO COUNTY
CLERK'S OFFICE, BOOK 01175, PAGE 0916, RECORDED JULY 28, 2000 (AS THE SAME
MAY BE AMENDED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO
TIME), THE "SENIOR MORTGAGE".

Mortgagor further represents, warrants, covenants and agrees with Mortgagee as
follows:

1. Warranty of Title. Mortgagor warrants that Mortgagor has good title to
the Real Estate in fee simple and good title to the rest of the Mortgaged Property, subject only to
the matters that are set forth in Schedule B of the title insurance policy or policies being issued to
Morigagee to insure the lien of this Mortgage (the “Permitted Exceptions™) and Mortgagor shall
warrant, defend and preserve such title and the lien of the Mortgage thereon against all claims of
all persons and entities. Mortgagor further warrants that it has the right to mortgage the
Mortgaged Property.

2. Payment of Indebtedness. Mortgagor shall pay the Indebtedness at the
times and places and in the manner specified in the Subordinated Note Agreement, and the other
Loan Documents and shall perform all the Obligations in accordance with the Subordinated Note
Agreement and the other Loan Documents to which it is a pasty.

3. Requirements, (a) Mortgagor shall promptly comply with, or cause to be
complied with, and conform to all present and future laws, statutes, codes, ordinances, orders,
judgments, decrees, rules, regulations and requirements, and irrespective of the nature of the
work to be done, of each of the United States of America, any State and any municipality, local
government or other political subdivision thereof and any agency, department, bureau, board,
commission or other instrumentality of any of them, now existing or subsequently created
{collectively, “Governmental Authority™) which has jurisdiction over the Mortgaged Property
and all covenants, restrictions and conditions now or later of record which may be applicable to
any of the Mortgaged Property, or to the use, manner of use, cccupancy, possession, operation,
maintenance, alteration, repair or reconstruction of any of the Mortgaged Property; provided
however, that Mortgagor may contest the validity or application of the foregoing by appropriate
legal proceedings initiated and conducted in good faith, and provided further that such
proceedings shall not effect the lien of this Mortgage. All present and future laws, statutes,
codes, ordinances, orders, judgments, decrees, rules, regulations and requirements of every
Govemnmental Authority applicable to Mortgagor or to any of the Mortgaged Property and all

12821799.2 050601 1457C 00695894 5
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covenants, restrictions, and conditions which now or later may be applicable to any of the
| Mortgaged Property are collectively referred to as the “Legal Requirements”.

(b)  Except as expressly permitted in the Subordinated Note Agreement or
| herein, Mortgagor shall not by act or omission permit any building or other improvement on any

premises not subject to the lien of this Mortgage to rely on the Premises or any part thereof or
any interest therein to fulfill any Legal Requirements, and, subject to the terms of the Senior
Mortgage and the Intercreditor Agreement, Mortgagor hereby assigns to Mortgagee any and all
rights to give consent for all or any portion of the Premises or any interest therein to be so used.
Mortgagor shall not by act or omission impair the integrity of any of the Real Estate as a single
zoning lot separate and apart from all other premises. Mortgagor represents that each parce] of
the Real Estate constitutes a legally subdivided lot, in compliance with all subdivision laws and
similar Legal Requirements. Any act or omission by Mortgagor which would result in a
violation of any of the provisions of this subsection shall be void.

4, Payment of Taxes and Other Impositions. (2) Promptly when due,
Mortgagor shall pay and discharge all taxes of every kind and nature (including, without
limitation, all real and personal property, income, franchise, withholding, transfer, gains, profits
and gross receipts taxes), all charges for any easement or agreement maintained for the benefit of
any of the Morigaged Property, all general and special assessments, levies, permits, inspection
and license fees, all water and sewer rents and charges and all other public charges even if
unforeseen or extraordinary, imposed upon or assessed against or which may become a lien on
any of the Mortgaged Property, or arising in respect of the occupancy, use or possession thereof,
together with any penalties or interest on any of the foregoing (all of the foregoing are
collectively referred to as the “Impositions™). Upon request of Mortgagee, Mortgagor shall
deliver to Mortgagee (i) original or copies of receipted bills and canceled checks evidencing
payment of such Imposition if it is a real estate tax or other public charge and (ii) evidence
acceptable to Mortgagee showing the payment of any other such Imposition. If by law any
Imposition, at Morigagor’s option, may be paid in installments (whether or not interest shall
accrue on the unpaid balance of such Imposition), Mortgagor may elect to pay such Imposition in
such installments and shall be responsible for the payment of such installments with interest, if
any.

(b)  Nothing herein shall affect any right or remedy of Mortgagee under this

Mortgage or otherwise, to pay any Imposition afier the date such Imposition shall have become
due and upon five (5) Business Days notice to Morigagor, and to add to the Indebtedness the

i amount so paid, together with interest from the time of payment at the Default Rate at fifieen
percent (15%) per annum (the “Default Rate™). Any sums paid by Mortgagee in discharge of
any Impositions shall be (i) a lien on the Premises secured hereby prior to any right or title to,
interest in, or claim upon the Premises subordinate to the lien of this Morigage, and (i) payable
on demand by Mortgagor to Mortgagee together with interest at the Default Rate as set forth
above,

{¢)  Montgagor shall not claim, demand or be entitled to receive any credit or
credits toward the satisfaction of this Mortgage or on any interest payable thereon for any taxes
assessed against the Mortgaged Property or any part thereof, and shall not claim any deduction
from the taxable value of the Mortgaged Property by reason of this Mortgage.
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(d)  Mortgagor shall have the right before any delinquency occurs to contest or
object in good faith to the amount or validity of any Imposition by appropriate legal proceedings,
but such right shall not be deemed or construed in any way as relieving, modifying, or extending
Mortgagor’s covenant to pay any such Imposition at the time and in the manner provided in this
Section unless (i) Mortgagor has given prior written notice to Morigagee of Mortgagor’s intent
so to contest or object to an Imposition, (ii) Mortgagor shall demonstrate to Mortgagee's
satisfaction that the legal proceedings shall operate conclusively to prevent the sale of the
Mortgaged Property, or any part thereof, to satisfy such Imposition prior to final determination of
such proceedings and (iii) Mortgagor shall furnish a good and sufficient bond or surety as
requested by and reasonably satisfactory to Mortgagee in the amount of the Impositions which
are being contested plus any interest and penalty which may be imposed thereon and which
could become a lien against the Reat Estate or any part of the Mortgaged Property.

()  Upon written notice to Mortgagor, Mortgagee upon the occurrence and
during the continuance of an Event of Default (as defined below), and subject to the terms of the
Intercreditor Agreement and the Senior Mortgage, shall be entitled to require Mortgagor to pay
monthly in advance to Mortgagee the equivalent of 1/12th of the estimated annual Impositions.
Mortgagee may commingle such funds with its own funds.

5. Insurance. {a) Mortgagor shall maintain or cause to be maintained on all
of the Premises:

@) property insurance against loss or damage by such risks and hazards as
now are or subsequently may be customarily covered by an “all risk” policy or a fire
policy covering “special” causes of loss. The policy shall include building ordinance law
endorsements and the policy limits shall be automatically reinstated afler each loss;

(ii)  commercial general Hability insurance covering all claims for personal
injury, bodily injury or death, or propesty damage occurring on, in or about the Premises
in an amount not less than $10,000,000 combined single limit with respect to injury and
property damage relating to any one cccurrence plus such excess limits as Mortgagee
shall request from time to time;

(i) insurance in such amounts and against such loss or damage by any other
risk commeonly insured against by persons occupying or using like properties in the
locality or localities in which the Real Estate is situated as Mortgagee may reasonably
request from time to time;

(iv)  insurance against rent loss, extra expense or business interruption (and/or
soft costs, in the case of new construction), if applicable, in amounts reasonably
satisfactory to Morigagee, but not less than one year's gross rent or gross income;

(v)  during the course of any construction or repair of Improvements,
comsmercial Hability insurance (including coverage for elevators and escalators, if any).
The policy shall include coverage for independent contractors and completed operations.
The completed operations coverage shall stay in effect for two years after construction of
any improvements has been completed, provided such coverage is available on
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commercially reasonable terms. The policy shall provide coverage on an occurrence
basis against claims for personal injury, including, without limitation, bodily injury, death
or property damags occusring on, in or about the Premises and the adjoining streets,
sidewalks and passageways, such insurance to afford immediate minimum protection to a
limit of not less than that required by Mortgagee with respect to personal injury, bodily
injury or death to any one or more persons or damage to property;

(vi) during the course of any construction or repair of the Improvements,
workers’ compensation insurance (including employer’s liability insurance) for all
employees of Mortgagor engaged on or with respect to the Premises in such amounts as

are reasonably satisfactory to Mortgagee, but in no event less than the limits established
by law;

(vii) during the course of any construction, addition, alteration or repair of the
Improvements, builder’s risk completed value form insurance against “all risks of
physical loss,” including collapse, water damage, flood and earthquake and transit
coverage, during construction or repairs of the Improvements, with deductible approved
by Mortgagee, in nonreporting form, covering the total value of work performed and
equipment, supplies and materials furnished (with an appropriate limit for soft costs in
the case of construction);

(viii) boiler and machinery property insurance covering pressure vessels, air
tanks, boilers, machinery, pressure piping, heating, air conditioning and elevator
equipment and escalator equipment, provided the Improvements contain equipment of
such nature, and insurance against rent, extra expense, business interruption and soft
costs, if applicable, arising from any such breakdown, in such amounts as are reasonably

satisfactory to Morigagee but not less than the lesser of $1,000,000 or 10% of the value
of the Improvements;

(ix) if any portion of the Premises are located in an area identified as a special
flood hazard arca by the Federal Emergency Management Agency or other applicable
agency, flood insurance in an amount satisfactory to Mortgagee, but in no event less than

the maximum Jimit of coverage available under the National Flood Insurance Act of
1968, as amended; and

(x)  such other insurance in such amounts as Mortgagee may reasonably
request from time to time.

Each insurance policy (other than flood insurance written under the National Flood Insurance
Act of 1968, as amended, in which case to the extent available) shall (i) provide that it shall not
be canceled, non-renewed or materially amended without 30 days’ prior writien notice to
Mortgagee except for non-payment of premiums, which shall require 10 days’ prior written
notice, and (ii) with respect to all property insurance, provide for deductibles not to exceed
$50,000, contain a “Replacement Cost Endorsement™ without any deduction made for
depreciation and with no coinsurance penalty (or atiaching an agreed amount endorsement
satisfactory to Morigagee), with loss payable solely to Morigagee except in accordance with the |
ierms of the Senior Mortgage (modified, if necessary, to provide that proceeds in the amount of
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replacement cost may be retained by Mortgagee without the obligation (o rebuild) as its interest
may appear, without contribution, under a “standard” or “New York” mortgagee clause
acceptable to Mortgagee and be written by insurance companies baving an A.M. Best Company,
Inc. rating of A- or higher and a financial size category of not less than V111, or otherwise as
approved by Mortgagee. Liability insurance policies shall name Mortigagee as an additional
insured and contain a waiver of subrogation against Mortgagee; all such policies shall indemnify
and hold Mortgagee harmless from all liability claims occurring on, in or about the Premises and
the adjoining streets, sidewalks and passageways. The amounts of each insurance policy and the
form of each such policy shall at all times be reasonably satisfactory to Mortgagee. Each policy
shall expressly provide that any proceeds which are payable to Mortgagee shall be paid by check
payable to the order of Mortgagee only and requiring the endorsement of Mortgagee only except
in accordance with the terms of the Senior Mortgage. If any required insurance shall expire, be
withdrawn, become void by breach of any condition thereof by Morigagor or by any lessee of
any part of the Mortgaged Property or become void or unsafe by reason of the failure or
impairment of the capital of any insurer, or if for any other reason whatsoever such insurance
shall become unsatisfactory to Mortgagee, Morigagor shall immediately obtain new or additional
insurance reasonably satisfactory to Morigagee. Mortgagor shall not take out any separate or
additional insurance which is contributing in the event of loss unless it is properly endorsed and
otherwise satisfactory to Mortgagee in all respects.

(®)  Mortgagor shell deliver to Mortgagee an original or copy certified by
Morigagor to be a true and complete copy of each insurance policy required to be maintained, or
a certificate of such insurance acceptable to Mortgagee, together with a copy of the declaration
page for each such policy. Mortgagor shall (i) pay as they become due all premiums for such
insurance, (i) not later than 15 days prior to the expiration of each policy to be firnished
pursuant to the provisions of this Section and on a monthly basis thereafier until Mortgagor shall
have complied with clause (iii) below, deliver a certificate evidencing that such insurance policy
remains in effect pending negotiation for a premium for the renewal thereof, and (iii) not later
than 90 days after the expiration of each policy to be furnished pursuant to the provisions of this
Section, deliver a renewed policy or policies, or duplicate original or originals thereof, marked
“premium paid,” or accompanied by such other evidence of payment satisfactory to Mortgagee
with standard non-contributory mortgagee clauses in favor of and acceptable to Mortgagee.
Upon request of Mortgagee, Mortgagor shall take reasonable steps (o cause its insurance
underwriter or broker to certify to Mortgagee in writing that all the requirements of this
Mortgage governing insurance have been satisfied.

(¢)  If Mortgagor is in default of its obligations to insure or deliver any such
prepaid policy or policies, then Morigagee, at its option and without notice, may effect such
inswrance from year to year, and pay the premium or premiums therefor, and Mortgagor shall
pay to Mortgagee on demand such premium or premiums so paid by Mortgagee with interest
from the time of payment at the Default Rate and the same shall be deemed to be secured by this

Mortgage and shall be collectible in the same manner as the Indebtedness secured by this
Morigage.

{(d)  Subject to Section 5(i) hereof, Mortgagor shall increase the amount of
property insurance required to equal 100% replacement cost pursuant to the provisions of this
Section at the time of each renewal of each policy (but not later than 12 months from the date of
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this Mortgage and each successive 12 month period to occur thereafter) by using the F.W. Dodge
Building Index or other comparable index to determine whether there shall have been an increase
in the replacement value since the most recent adjustment and, if there shall have been such an
increase, the amount of insurance required shall be adjusted accordingly.

(e)  Mortgagor promptly shall comply with and conform to (i) all provisions of
each such insurance policy, and (ii) all requirements of the insurers applicable to Morigagor or io
any of the Mortgaged Property or to the use, manner of use, occupancy, possession, operation,
maintenance, alteration or repair of any of the Mortgaged Property. Mortgagor shall not use or
permit the use of the Mortgaged Property in any manner which would permit any insurer to
cancel any insurance policy or void coverage required to be maintained by this Mortgage.

6] If the Mortgaged Property, or any part thereof, shall be destroyed or
damaged by fire or any other casualty, whether insured or uninsured, or in the event any claim is
made against Mortgagor for any personal injury, bodily injury or property damage incurred on or
about the Premises, Mortgagor shall give immediate notice thereof to Mortgagee, If the
Mortgaged Property is damaged by fire or other casualty and the cost to repair such damage is
less than the lesser of (i) 10% of the replacement cost of the Improvements at the affected Real
Estate site and (ii) $2,000,000, then provided that no Event of Default shall have occurred and be
continuing, Mortgagor shall have the right to adjust such loss, and the insurance proceeds
relating to such loss may be paid over to Mortgagor; provided that Mortgagor shall, promptly
after any such damage, repair all such damage regardless of whether any insurance proceeds
have been received or whether such proceeds, if received, are sufficient to pay for the costs of
repair. If the Mortgaged Property is damaged by fire or other casualty, and the cost to repair
such damage exceeds the above limit, or if an Event of Default shall have occurred and be
continuing, then, subject to the terms of the Intercreditor Agreement and the Senior Mortgage,
Mortgagor authorizes and empowers Mortgagee, at Mortgagee's option and in Mortgagee’s sole
discretion, as attorney-in-fact for Mortgagor, to make proof of loss, to adjust and compromise
any claim under any insurance policy, to appear in and prosecute any action arising from any
policy, to collect and receive insurance proceeds and to deduct therefrom Mortgagee’s expenses
incurred in the collection process. Each insurance company concerned is hereby authorized and
directed to make payment for such loss directly to Mortgagee. Mortgagee shall have the right,
subject to the terms of the Intercreditor Agreement and the Senior Mortgage, to require
Mortgagor to repair or restore the Mortgaged Property provided Morigagee agrees to release the
insurance proceeds in accordance with this Mortgage, and Mortgagor hereby designates
Mortgagee as its atiorney-in-fact for the purpose of making any election required or permitted
under any insurance policy relating to repair or restoration. Subject to the terms of the
Intercreditor Agreement and the Senior Morigage, the insurance proceeds or any part thereof
received by Mortgagee may be applied by Mortgagee toward reimbursement of all costs and
expenses of Mortgagee in collecting such proceeds, and the balance, at Mortgagee’s option in its
sole and absolute discretion, to the principal (to the installments in inverse order of maturity, if
payable in installments) and interest due or to become due, if any, under the Subordinated Note
Agreement, to fulfill any other Obligation of Mortgagor, to the restoration or repair of the
property damaged, or released to Mortgagor. In the event Mortgagee elects to release such
proceeds 1o Mortgagor, Mortgagor shall be obligated to use such proceeds to restore or repair the
Morigaged Property. In the event Mortgagee elects not to release such proceeds to Mortgagor,
Morigagor shall be under no obligation to rebuild, restore or repair the Morigaged Property.
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Application by Mortgagee of any insurance proceeds toward the last maturing installments of
principal and interest due or to become due under the Subordinated Note Agreement shall not
excuse Mortgagor from making any regularly scheduled payments due thereunder, nor shall such
application extend or reduce the amount of such payments.

(g)  Subject to the terms of any insurance policies then in effect and the terms
of the Intercreditor Agreement and the Senior Morigage, in the event of foreclosure of this
Morigage or other transfer of title to the Mortgaged Propesty in extinguishment of the
Indebtedness, all right, title and interest of Mortgagor in and to any insurance policies covering
the Premises then in force shall pass to the purchaser or grantee and Mortgagor hereby appoints
Mortgagee its attorney-in-fact, in Mortgagot’s name, to assign and transfer all such policies and
proceeds to such purchaser or grantee.

(h)  Subject to the terms of the Intercreditor Agreement and the Senior
Mortgage, upon written notice to Mortgagor, upon the occurrence and during the continuance of
any Event of Default Mortgagee shall be entitled to require Morigagor to pay monthly in
advance 1o Mortgagee the equivalent of 1/12th of the estimated annual premiums due on such
insurance. Mortgagee may commingle such funds with its own funds and Mortgagor shall not be
entitled to interest thereon.

(i) Mortgagor may maintain insurance required under this Mortgage by
means of one or more blanket insurance policies maintained by Morigagor; provided, however.
that (A) any such policy shall specify, or Morigagor shall fumnish to Mortgagee a written
statement from the insurer so specifying, the maximum amount of the total insurance afforded by
such blanket policy that is allocated to the Premises and the other Mortgaged Property and any
sublimits in such blanket policy applicable to the Premises and the other Mortgaged Property,
(B) each such blanket policy shall include an endorsement providing that, in the event of a loss
resulting from an insured peril, insurance proceeds shall be allocated to the Mortgaged Property
in an amount equal to the coverages required to be maintained by Mortgagor as provided above
and (C) the protection afforded under any such blanket policy shall be no less than that which
would have been afforded under a separate policy or policies relating only to the Mortgaged
Property.

6. Restrictions on Liens and Encumbrances. Except for the Senior Mortgage,
the lien of this Mortgage and the Permitted Exceptions, and as otherwise expressly permitted by
the Subordinated Note Agreement, Mortgagor shall not further morigage, nor otherwise
encumber the Mortgaged Property nor create or suffer to exist any lien, charge or encumbrance
on the Mortgaged Property, or any part thereof, whether superior or subordinate to the lien of this
Mortgage and whether recourse o non-recourse,

¢ ) loagor Mortgagce shall in no event
be construed for any purpose to b@ a wmer, jomt venturer, agem or associate of Morrﬁgagm orof
any beneficiary, tenant, subtenant, operator, concessionaire or licensee of Mortgagor in the
conduct of their respective businesses, and without limiting the foregoing, Morigagee shall not
be deemed to be such pariner, joint venturer, agent or associate on account of Morigagee
becoming a Mortgagee in possession or exercising any rights pursuant to this Morigage, any of
the other Loan Documents, or otherwise.
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8. Maintenance: No Alteration- Inspection; Utilities. (a) Mortgagor shall
maintain or cause to be maintained all the Improvements in good condition and repair, ordinary
wear and tear excepted, and shall not commit or suffer any waste of the Improvements.
Mortgagor shall repair, restore, replace or rebuild promptly any part of the Premises which may
be damaged or destroyed by any casualty whatsoever. The Improvements shall not be
demolished or materially altered in a fashion that would affect the lien of this Mortgage without
the prior written consent of Mortgagee.

(b)  Mortgagee and any persons authorized by Mortgagee shall, after
reasonable request, have the right to enter and inspect the Premises and the right to inspect all
work done, labor performed and materials furnished in and about the Improvements and the right
to inspect and make copies of all books, contracts and records of Morigagor relating to the
Mortgaged Property.

(¢}  Mortgagor shall pay or cause to be paid when due all utility charges which
are incurred for gas, electricity, water or sewer services furnished to the Premises and all other
assessments or charges of a similar nature, whether public or private, affecting the Premises or
any portion thereof, whether or not such assessments or charges are liens thereon,

9. Condemnation/Eminent Domain. Immediately upon obtaining knowledge
of the institution of any proceedings for the condemnation of the Mortgaged Property, or any
portion thereof, Mortgagor will notify Mortgagee of the pendency of such proceedings. Subject
to the terms of the Intercreditor Agreement and the Senior Mortgage, Mortgagor suthorizes
Mortgagee, at Mortgagee’s option and in Mortgagee’s sole discretion, as attomey-in-fact for
Mortgagor, to commence, appear in and prosecute, in Mortgagee’s or Mortgagor’s name, any
action or proceeding relating to any condemnation of the Mortgaged Property, or any portion
thereof, and to settle or compromise any claim in connection with such condemnation, If
Morigagee elects not to participate in such condemnation proceeding, then Mortgagor shall, at its
expense, diligently prosecute any such proceeding and shall consult with Mortgages, its
attomeys and expests and cooperate with them in any defense of any such proceedings. Subject
to the terms of the Intercreditor Agreement and the Senior Mortgage, all awards and proceeds of
condemnation shall be assigned to Mortgagee to be applied in the same manner as insurance

proceeds, as provided above, and Mortgagor agrees to execute any such assignments of all such
awards as Morigagee may request.

10.  Restoration. If Mortgagee elects to release funds to Mortgagor for
restoration of any of the Morigaged Property, then, subject to the terms of the Intercreditor

Agreement and the Senior Mortgage, such restoration shall be performed only in accordance
with the following conditions:

@ prior to the commencement of any restoration, the plans and specifications
for such restoration, and the budgeted costs, shall be submitied to and approved by
Mortgagee;

(ii)  prior to making any advance of restoration funds, Mortgagee shall be
satisfied that the remaining restoration funds are sufficient to complete the restoration and
to pay all related expenses, including real estate taxes on the Premises, during restoration;
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(iii)  at the time of any disbursement of the restoration funds, (A) ne Default (as
defined befow) shall then exist, (B) no mechanics’ or materialmen’s liens shall have been
filed and remain undischarged, except those discharged by the disbursement of the
requested restoration funds and (C) a satisfactory bring-down search or continuation
search of title insurance on the Premises shall be delivered to Mortgagee;

(iv)  disbursements shall be made from time to time in an amount not
exceeding the cost of the work completed since the last disbursement, upon receipt of
satisfactory evidence of the stage of completion and of performance of the work ina
good and workmanlike manner and in accordance with the contracts, plans and
specifications acceptable to Mortgagee;

(v)  with respect to each advance of restoration funds, Morigagee may retain
10% of the amount of such advance &s a holdback until the restoration is fully completed;

(vi)  the restoration funds may be commingled with Mortgagee’s other funds;

(vii) Mortgagee may impose such other conditions as are customerily imposed
by construction lenders; and

(viii) any restoration funds remaining after completion of the work shall be
retained by Mortgagee and may be applied by Mortgagee, in its sole discretion, to the
Indebiedness in the inverse order of maturity.

11.  Leases. (a) Mortgagor shall not (i) execute an assignment or pledge of

any Lease relating to all or any portion of the Mortgaged Property in excess of 10,000 square feet
other than in favor of Mortgagee, or (ii) without the prior written consent of Mortgagee, execute

or permit 1o exist any Lease of any of the Mortgaged Property except as provided in the
Subordinated Note Agreement.

(b)  Astoany Lease consented to by Mortgagee, Mortgagor shall:

0] promptly perform all of the provisions of the Lease on the parst of the
lessor thereunder to be performed;

(i) promptly enforce all of the provisions of the Lease on the part of the lessee
thereunder to be performed;

(iii) appear in and defend any action or proceeding arising under or in any
manner connected with the Lease or the obligations of Mortgagor as lessor or of the
jessee thereunder;

(iv)  exercise, within 5 days afler a request by Mortgagee, any right to request
from the lessee 8 certificate with respect to the status thereof,

{v) simultaneocusly deliver to Morigagee copies of any notices of default
which Mortgagor may at any time forward to or receive from the lessee;
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(vi) promptly deliver to Mortgagee a fully executed counterpart of the Lease;
and

(vii) promptly deliver to Mortgagee, upon Mortgagee’s request, an assignment
of the Mortgagor’s interest under such Lease.

(¢©)  Mortgagor shall deliver to Mortgagee, within twenty (20) days after 2
request by Mortgagee, a written statement, certified by Mortgagor as being true, correct and, to
Mortgagor’s knowledge, complete, containing the names of all lessees and other occupants of the
Mortgaged Property, the terms of all Leases and the spaces occupied and rentals payable )
thereunder, and a list of all Leases which are then in default, including the nature of the default
and such other information as Mortgagee may reasonably request. Such requests shall be limited
to two per year unless an Event of Default exists or Mortgagor reasonably determines that an
Event of Default is impending.

(@  All Leases entered into by Mortgagor after the date hereof, if any, and all
rights of any lessees thereunder shall be subject and subordinate in all respects to the lien and
provisions of this Mortgage unless Mortgagee shall otherwise elect in writing.

(&  Astoany Lease that may now be in existence or subsequently consented
to by Mortgagee in excess of 10,000 square feet, Mortgagor shall not accept a surrender or
terminate, cancel, rescind, supplement, alter, revise, modify or amend such Lease or permit any
such action to be taken. As to any Lease, Mortgagor shall not accept the payment of rent more
than thirty (30) days in advance of its due date.

(i),  Ifany act or omission of Mortgagor would give any lessee under any
Lease the right, immediately or afler lapse of a period of time, to cancel or terminate such Lease,
or to abate or offset against the payment of rent or fo claim a partial or total eviction, such lessee
shall not exercise such right until it has given writien notice of such act or omission to
Mortgagee and until a reasonable period for remedying such act or omission shall have elapsed
following the giving of such notice without a remedy being effected.

(g) Inthe event of the enforcement by Mortgagee of any remedy under this
Mortgage, the lessee under each Lease shall, if requested by Mortgagee or any other person
succeeding to the interest of Mortgagee as a result of such enforcement, attorn to Morigagee or
to such person and shall recognize Mortgagee or such successor in interest as lessor under the
Lease without change in the provisions thereof; provided however, that Mortgagee or such
successor in interest shall not be: (i) bound by any payment of an installment of rent or additional
rent which may have been made more than 30 days before the due date of such installment; (ii)
bound by any amendment or modification to the Lease made without the consent of Morigagee
or such successor in interest; (iii) liable for any previous act or omission of Mortgagor (or ils
predecessors in interest); (iv) responsible for any monies owing by Mortgagor to the credit of
such lessee or subject to any credits, offsets, claims, counterclaims, demands or defenses which
the lessee may have against Mortgagor (or its predecessors in interest); (v) bound by any
covenant to undertake or complete any construction of the Premises or any portion thereof; or
(vi) obligated to make any payment 1o such lessee other than any security deposit actually
delivered to Mortgagee or such successor in interest. Each lessee or other occupant, upon
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request by Mortgagee or such successor in interest, shall execute and deliver an instrument or
instruments confirming such attornment. In addition, Mortgagor agrees that each Lease entered
into after the date of this Mortgage shall include language to the effect of subsections (d)-(g) of
this Section; provided that the provisions of such subsections shall be self-operative and any
failure of any Lease to include such language shall not impair the binding effect of such
provisions on any lessee under such Lease.

12.  Further Assurances/Estoppel Certificates. To further assure Mortgagee’s
rights under this Mortgage, Mortgagor agrees upon demand of Mortgagee to do any act or
execute any additional documents (including, but not limited to, security agreements on any
personalty included or to be included in the Mortgaged Property and a separate assignment of
each Lease in recordable form) as may reasonably be required by Mortgagee to confirm the lien
of this Mortgage and all other rights or benefits conferred on Mortgagee. Mortgegor, within 5
business days after request, shall deliver, in form and substance satisfactory to Mortgagee, a
written statement, duly acknowledged, setting forth the amount of the Indebtedness, and whether
any offsets, claims, counterclaims or defenses exist against the Indebtedness and certifying as to
such other matters as Mortgagee shall reasonably request.

13.  Mortgagee’s Right to Perfom

P n. If Mortgagor fails to perform any of the
covenants or agreements of Morigagor hereunder, Mortgagee, without waiving or releasing
Mortgagor from any obligation or default under this Morigage, may, at any time (but shall be
under no obligation to) pay or perform the same, and the amount or cost thereof, with interest at
the Default Rate, shall immediately be due from Mortgagor to Morigagee and the same shall be
secured by this Mortgage and shall be a lien on the Mortgaged Property prior to any right, title
to, interest in or claim upon the Mortgaged Property attaching subsequent to the lien of this
Mortgage. No payment or advance of money by Mortgagee under this Section shall be deemed
or construed to cure Mortgagor’s default or waive any right or remedy of Mortgagee.

14,  Montgagor's Exjstence, etc. Mortgagor shall do all things necessary to
preserve and keep in full force and effect its existence, franchises, rights and privileges under the
Jaws of the state in which it was formed and its right to own property and transact business in the
State where the Morigaged Property is located. Mortgagor represents and warrants that
Mortgagor is a duly organized and validly existing corporation, in good standing, and this
Mortgage has been executed by a duly authorized officer thereof. This Mortgage constitutes the
legal, valid and binding obligation of Mortgagor, enforceable against Morigagor in accordance
with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,

reorganization, moratorium or similar laws affecting the eaforcement of creditors® rights
generally.

15.  Financial Statements; Centificates: Other Information. Mortgagor shall
detiver to Mortgagee all financial statements, certificates and other information required to be
delivered pursuant to the Subordinated Note Agreement in the manner set forth therein.

16.  Environmental Matters. For purposes of the Mortgage “Environmental
Laws” shall mean any and all foreign, Federal, state, local or municipal laws, rules, orders,
regulations, statutes, ordinances, codes, decrees, requirements of any governmental authority or
other requirements of law (including common law) regulating, relating to or imposing liability or
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standards of conduct conceming protection of human health or the environment, as now or may
at any time hereafler be in effect; “Materials of Environmental Concern™ are any gasoline or
petroleum (including crude oil or any fraction thereof) or petroleum products or any hazardous or
toxic substances, materials or wastes, defined or regulated as such in or under any Environmental
Law, including, without limitation, asbestos, polychlorinated biphenyls and urea-formaldehyde
insulation; “Environmental Permit” means any and all permits, licenses, approvals, registration,
notifications, exemptions and any other authorization required under any Environmental Law.
(a) Except as, in the aggregate, could not reasonably be expected to have a Material Adverse
Effect:

i) The Real Estate does not contain, and has not previously contained, any
Materials of Environmental Concern in amounts or concentrations or under
circumstances which constitute or constituted a violation of, or could gwe rise to liability
under, any applicable Environmental Law.

(i)  The Real Estate and all operations at the Real Estate is in compliance, and
has in the last five years been in compliance, with all applicable Environmental Laws,
and there is no contamination at, under or sbout the Real Estate or violation of any
Environmental Law with respect to the Real Estate or the business operated by the
Mortgagor (the “Business™) which could interfere with the continued operation of the
Real Estate or impair the fair saleable value thereof. Neither of the Morigagor nor any of
its Subsidiaries has assumed any liability of any other Person under Environmental Laws.

(ili)  Neither the Mortgagor nor any of its Subsidiaries has received or is aware
of any notice of violation, alleged violation, non-compliance, liability or potential
liability regarding environmental matters or compliance with Environmental Laws with
regard to any of the Real Estate or the Business, nor does the Mortgagor or any of its
Subsidiaries have knowledge or reason to believe that any such notice will be received or
is being threatened.

(iv)  To the knowledge of the Mortgagor, Materials of Environmental Concem
have not been transported or disposed of from the Real Estate or elsewhere in viclation
of, or in a manner or to a location which could give rise to liability under, any applicable
Environmental Law, nor have any Materials of Environmental Concern been generated,
treated, stored or disposed of at, on or under any of the Real Estate or elsewhere in
violation of, or in a manner that could give rise to liability of the Morigagor or any
Subsidiary under, any applicable Environmental Law.,

(v)  No judicial proceeding or governmental or administrative action is
pending or, to the knowledge of the Morigagor, threatened, under any Environmental
Law to which the Mortgagor or any of its Subsidiaries is or will be named as a pasty with
respect to the Real Estate or the Business, nor are there any consent decrees or other
decrees, consent orders, administrative orders or other orders, or other administrative or
judicial requirements outstanding under any Environmental Law with respect to the Real
Estate or the Business.

12821799.2 060601 1457C 00695894 16




Copy Printed in Ontario County, ¥Y - County Clexk - Page 19 of 238

!

flun ©IETFUO

(b)  Mortgagor and each of its Subsidiaries shall (i) comply with all
Environmental Laws applicable to them, and obtain, comply with and maintain any and all
Environmental Permits necessary for their operations as conducted and as planned; and (ii) take
all reasonable efforts to ensure that all of their tenants, subtenants, contractors, subcontractors,
and invitees comply with all Environmental Laws, and obtain, comply with and maintain any and
all Environmental Permits, applicable to any of them insofar as eny failure to so comply, obtain
or maintain reasonably could be expected to adversely affect the Mortgagor. For purposes of this
clause (b), non-compliance by the Mortgagor with any Law or Environmental Permit shall be
deemed not to constitute a breach of this covenant provided that, upon learning of any actual or
suspected non-compliance, the Mortgagor shall promptly undertake reasonable efforts to achieve
compliance, and provided further that, in any case, such non-compliance, and any other non-
compliance with Environmental Law, individually or in the aggregate, could not reasonably be
expected to materially and adversely affect the value or marketability of the Real Estate or give
rise to a Material Adverse Effect.

(¢)  Morigagor shall promptly comply with all orders and directives of all
Governmental Authorities regarding Environsmental Laws, other than such orders and directives
as to which an appeal has been timely and properly taken in good faith, and provided that the
pendency of any and all such appeals could not reasonably be expected to materially and

adversely affect the value or marketability of the Real Estate or give rise to a Material Adverse
Effect.

(d)  Upon the occurrence and during the continuance of an Event of Default,
the Mortgagee and its agents and representatives shal} have the right upon reasonable prior notice
to Mortgagor and during business hours to enter and visit the Premises for the purposes of
observing the Premises and conducting a so-called non-invasive Phase [ environmental
assessment and, in the event such work is recommended by the initial Phase [ assessment, a
Phase 11 environmental assessment involving tests on any part of the Premises which may
include, without limitation, taking and removing soil or groundwater samples. Mortgagee has no
duty, however, to visit or observe the Premises or to conduct tests, and no site visit, observation
or testing by any such party shall impose any liability on such party. In no event shall any site
visit, observation or testing by Mortgagee be a representation that any Materials of
Environmental Concern are or are not present in, on or under the Premises, or that there has been
or shall be compliance with any law, regulation or ordinance pertaining (o Materials of
Envirenmental Concern or any other applicable government law. Neither Mortgagor nor any
other party is entitled to rely on any site visit, observation or testing by Mortgagee. Mortgagee
owes no duty of care to protect Mortgagor or any other party against, or to inform Mortgagor or
any other party of, any Materials of Environmentdl Concern or any other adverse condition
affecting the Premises. Morigagee may in its discretion disclose to Mortgagor or any other party
(except to any Governmental Authority unless required by law or following consultation with
Mortgagor) any report or finding made as a result of, or in connection with, any site visit,
observation or testing by such party. Mortgagor understands and agrees that Mortgagee makes
no warranty or representation to Morigagor or any other party regarding the truth, accuracy or
completeness of any such report or findings that may be disclosed. Morigagor also understands
that, depending on the results of any site visit, observation or testing by Morigagee and disclosed
to Mortgagor, Mortgagor may have a legal obligation to notify one or more Governmental
Authority of the results, that such reporting requirements ase site-specific, and are to be
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evaluated by Mortgagor without advice or assistance from Mortgagee. Mortgagee shall make
reasonable efforts to avoid interfering with Mortgagor's use of the Premises in exercising any
trights provided in this subsection.

17. Events of Default. The occurrence of any one or more of the following
events shall constitute an Event of Default:

(a) the occurrence of any Event of Default as such term is defined in the
Subordinated Note Agreement; or

) (b)  a failure of Mortgagor to duly perform and observe, or a violation or
breach of, any terms, covenants, provisions or conditions of the Collateral Agreement (after the
passage of all applicable notice and cure periods) or this Mortgage and the continuation thereof
for a 30-day period afier notice shall have been given to Mortgagor by Mortgagee specifying
such default and requiring such default be remedied; which pericd may be extended to the extent
required (but not longer than 180 days) if such default is not susceptible of cure within 30 days
so long as Mortgagor has commenced to cure such default within such 30-day period and is
thereafier diligently prosecuting such cure to completion and so long as such delay is not likely
to have a material adverse effect on either the Mortgaged Property or Mortgagee's rights under
the Collateral Agreement or this Mortgage; provided, however, any such default that can be
cured by the payment of money shall be promptly cured afier notice by Mortgagee.

18.  Remedies. (a) Upon the occurrence of any Event of Default, in addition
to any other rights and remedies Morigagee may have pursuant to the Loan Documents, or as
provided by law, and without limitation, the Indebtedness and all other amounts payable with
respect to, this Mortgage and the other Security Documents will become due and payable as
provided in the Subordinated Note Agreement. Presentment, demand, protest and all other
notices of any kind are hereby expressly waived. In addition, upon the occurrence and during the
continuance of any Event of Default, subject to the terms of the Intercreditor Agreement,
Morigagee may immediately take such action, without notice or demand, as it deems advisable to
protect and enforce its rights against Morigagor and in and to the Morigaged Property, including,
but not limited to, the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such manner as Morigagee may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Mortgagee:

0] Mortgagee may, to the extent permitted by applicable law, (A) institute
and maintain an action of morigage foreclosure against all or any pant of the Mortgaged
Property, (B) sell all or part of the Mortgaged Property (Mortgagor expressly granting to
Mortgagee the power of sale, as more fully described below), or (C) take such other
action at law or in equity for the enforcement of this Mortgage or any of the Loan
Documents as the law may allow. Mortgagee may proceed in any such action to final
judgment and execution thereon for all sums due hereunder, together with interest
thereon at the Default Rate provided that interest shall not be due on any principal unless
the same is due under the Subordinated Note Agreement and all costs of suit, including,
without limitation, reasonable attomeys® fees and disbursements. Provided that interest
shall not be due on any principal unless the same is due under the Subordinated Note
Agreement, interest at the Default Rate shall be due on any judgment obtained by
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Mortgagee from the date of judgment until actual payment is made of the full amount of
the judgment.

(i) Mortgagee may immediately commence foreclosure proceedings against
the Mortgaged Property pursuant to applicable law. The commencement by Mortgagee
of foreclosure proceedings by advertisement or in equity shall be deemed an exercise by
Mortgagee of its option set forth above to accelerate the due date of all sums secured
hereby. Mortgagor hereby grants power to Mortgagee, in the event of the occurrence of
an Event of Default hereunder, to grant, bargain, sell, release and convey the Morigaged
Property at public auction or venue, and upon such sale to execute and deliver to the
purchaser(s) instruments of conveyance pursuant to the terms hereof and to the applicable
laws. Morigagor acknowledges that the foregoing sentence confers a power of sale upon
Mortgagee to the extent it is an available remedy, and that upon the occurrence of an
Event of Default this Mortgage may be foreclosed by advertisement as described below
and in the applicable statutes. Mortgagor understands that upon default, Mortgagee is
hereby authorized and empowered to sell the Morigaged Property, or cause the same to
be sold and to convey the same to the purchaser in any lawful manner.

(iii) Mortgagee may personally, or by its agents, attorneys and employees and
without regard to the adequacy or inadequacy of the Monigaged Property or any other
collateral as security for the Indebtedness and Obligations enter into and upon the
Mortgaged Property and each and every part thereof and exclude Mortgagor and its
agents and employees therefrom without liability for trespass, damage or otherwise
(Mortgagor hereby agreeing to surrender possession of the Mortgaged Property to
Mortgagee upon demand at any such time) and use, operate, manage, maintain and
control the Morigaged Property and every part thereof. Following such entry and taking
of possession, Morigagee shall be entitled, without limitation, () to lease all or any part
or parts of the Mortgaged Property for such periods of time and upon such conditions as
Mortgagee may, in its discretion, deem proper, (¥) to enforce, cancel or modify any Lease
and (2) generally to execute, do and perform any other act, deed, matter or thing
concerning the Mortgaged Property as Mortgagee shall deem appropriate as fully as
Mortgagor might do. In connection with Mortgagee’s right to possession of the
Morigaged Property as specified in this paragraph, Mortgagor acknowledges that it has
been advised that Mortgagee recognizes the value of the security covered hereby is
inextricably intertwined with the effectiveness of the management, maintenance and
general operation of the Morigaged Property, and that Mortgagee would not extend the
Indebtedness secured hereby unless it could be assured that it would have the right to take
possession of the Mortgaged Property in order to manage or to control management
thereof, and to enjoy the income, rents and profits therefrom, immediately upon the
continuance of an Event of Default by Mortgagor hereunder, notwithstanding thet
foreclosure proceedings may not have been instituted, or are pending, or the redemption
period may not have expired. Accordingly, Mortgagor hereby knowingly, intelligently
and voluntarily waives all right to possession of the Mortgaged Property from and after
the occurrence and continuance of an Event of Default hereunder, upon demand for
possession by Mortgagee, and Mortgagor agrees not {0 assert any objection or defense 1o
Mortgagee’s request or petition to a court for possession notwithstanding the existence of
any statutory or case law providing that in the absence of a showing of waste of a
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character sufficient to endanger the value of the M@ﬂg&g&d Property, or other special
factors, & mortgagor is entitled to remain in possession of Morigaged Property, and to
enjoy the income, rents and profits therefrom, during the pendency of foreclosure
proceedings and until the expiration of the redemption period, even if the morigage
documents expressly provide o the contrary. The rights hereby conferred upon
Mortgagee have been agreed upon prior to any default by Mortgagor hereunder and the
exercise by Morigagee of any such ngms shall not be deemed to put Morigagee in the
status of a “mortgagee in possession”. Mortgagor acknowledges that this provision is
material to this transaction and that Mortgagee would not extend the Indebtedness
secured hereby but for this paragraph.

(b)  The holder of this Mortgage, in any action to foreclose it, shall be entitled
to the appointment of a receiver. In case of a foreclosure sele, the Real Estate may be sold, at
Mortgagee’s election, in one parcel or in more than one parcel and if in more than one parce] the
same may be divided as Mortgagee may elect and Mortgagze is specifically empowered,
{without being required to do so, and in its sole and absolute discretion) to cause successive sales
of portions of the Mortgaged Property to be held. At the election of Mortgagee, the Mortgaged
Property may be offered first in parcels and then as a whole, the offer producing the highest price
for the entire property offered to prevail. Mortgagor hereby waives any right to require any such
sale to be made in parcels or any right to select such parcels.

(¢) Inthe event of any breach of any of the covenants, agreements, terms or
conditions contained in this Mortgage, and notwithstanding 1o the contrary any exculpatory or
non-recourse language which may be contained herein, Mortgagee shall be entitled to enjoin
such breach and obtain specific performance of any covenant, agreement, term or condition and
Mortgagee shall have the right to invoke any equitable right or remedy as though other remedies
were not provided for in this Mortgage.

(d)  Upon the gccurrence and during the continuance of an Event of Default
because of the existence of any lien upon the Mortgaged Property, Mortgagee shall have the right
(without being obligated to do so or to continue to do so), to advance on and for the account of
Mortgagor such sums as Mortgagee in its sole discretion deems necessary to cure such default or
to induce the holder of any such lien to forbear from exercising its rights thereunder.
Notwithstanding anything herein to the contrary, the repayment of all such advances which have
been made afier notice to Mortgagor, with interest thereon at the Default Rate from the date of
each such advance, shall be immediately due and payable without demand.

19, Right of Mortgagee to Credit Sale. Upon the occurrence of any sale made
under this Mortgage, whethm made under the power of sale or by virtue of judicial W@Mmgs
or of a judgment or decree of foreclosure and sale, Mortgagee may bid for and acquire the
Mortgaged Property or any part thereof. In lieu of paying cesh therefor, Mortgages may make
settlement for the purchase price by crediting upon the Indebledness or other sums secured by
this Mortgage the net sales price after deducting therefrom the expenses of sale and the cost of
the action and any other surns which Morigagee is authorized to deduct under this Morigage. In
such event, this Morgage and documents evidencing expenditures secured hereby may be
presented (o the person or perscas conducting the sale in order that the amount so used or applied
may be credited upon the Indebtedness as having been paid.
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20.  Appointment of Receiver. If an Event of Default shall have occurred and
be continuing, Mortgagee as a matter of right and without notice to Mortgagor, uniess otherwise
required by applicable law, and without regard to the adequacy or inadequacy of the Mortgaged
Property or any other collateral as security for the Indebtedness and Obligations or the interest of
Mortgagor therein, shall have the right to apply to any court having jurisdiction to appoint a
receiver or receivers or other manager of the Mortgaged Property, and Mortgagor hereby
irrevocably consents to such appointment and waives notice of any application therefor (except
as may be required by law). Any such receiver or receivers shall have all the usual powers and
duties of receivers in like or similar cases and all the powers and duties of Morigagee in case of
entry as provided in this Mortgage, including, without limitation and to the extent permitted by
law, the right to enter into leases of all or any part of the Mortgaged Property, and shall continue
as such and exercise all such powers until the date of confirmation of sale of the Mortgaged
Property unless such receivership is sconer terminated.

In addition, Mortgagor’s failure to pay taxes and/or assessments assessed against
the Mortgaged Property, or any installment thereof, in accordance with Paragraph 4 hereof, or
any insurance premium upon policies covering the Mortgaged Property, or any part thereof, in
accordance with Paragraph S hereof, shall constitute waste (although the meaning of the term
“waste” shall not necessarily be limited to the non-payment of those items), and shall entitle
Mortgagee to all remedies provided at law and in equity. Mortgagor further agrees to and does
hereby consent to the appointment of a receiver under statute, in the event that Mortgagee elects
to seek a receiver thereunder.

21.  Extension. Release, etc. (a) Without affecting the lien or charge of this
Mortgage upon any portion of the Mortgaged Property not then or theretofore released as
security for the full amount of the Indebtedness, Mortgagee may, from time to time and without
notice, agree to (i) release any person liable for the Indebtedness, (ji} extend the maturity or alter
any of the terms of the Indebtedness or any guaranty thereof, (iii) grant other indulgences, (iv)
release or reconvey, or cause to be released or reconveyed at any time at Mortgagee’s option any
parcel, portion or all of the Morigaged Property, (v) take or release any other or additional
security for any obligation herein mentioned, or (vi) make compositions or other arrangements
with debtors in relation thereto. If at any time this Mortgage shall secure Jess than all of the
principal amount of the Indebtedness, it is expressly agreed that any repayments of the principal
amount of the Indebtedness shall not reduce the amount of the lien of this Mortgage unti! the lien
amount shall equal the principal amount of the Indebtedness outstanding.

(6)  Norecovery of any judgzment by Morigagee and no levy of an execution
under any judgment upon the Morigaged Property or upon any other property of Mortgagor shall
affect the lien of this Mortgage or any liens, rights, powers or remedies of Mortgagee hereunder,
and such liens, rights, powers and remedies shall continue unimpaired.

(¢)  If Morigagee shall have the right to foreclose this Mortgage, Mortgagor
authorizes Mortgagee, ai its option, to foreclose the lien of this Morigage subject to the rights of
any tenants of the Morigaged Property. The failure to make eny such tenants parties defendant
to any such foreclosure proceeding and to foreclose their rights will not be asserted by
Mortgagor as a defense to any proceeding instituted by Mortgagee to collect the Indebtedness or
to foreclose the lien of this Mortgage.
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(d)  Unless expressly provided otherwise, in the event that the ownership of
this Mortgage and title to the Mortgaged Property or any estate therein shall become vested in
the same person or entity, this Mortgage shall not merge in such title but shall continue as & valid
lien on the Mortgaged Property for the amount secured hereby.

22, m
intention of the parties hemto thm ﬁns Mm'sgage shall consumm a Secunty Agreement within the
meaning of the Uniform Commercial Code (the “Code™) of the State in which the Mortgaged
Property is located. If an Event of Default shall occur under this Mortgage, then in addition to
having any other right or remedy available at law or in equity, Mortgagee shall have the option
of either (i) proceeding under the Code and exercising such rights and remedies as may be
provided to a secured pasty by the Code with respect to all or any portion of the Mortgaged
Property which is personal property (including, without limitation, teking possession of and
selling such property) or (ii) treating such property as real property and proceeding with respect
fo both the real and personal property constituting the Mortgaged Property in accordance with
Morigagee’s rights, powers and remedies with respect to the real property (in which event the
default, provisions of the Code shall not apply). If Mortgagee shall elect to proceed under the
Code, then five days’ notice of sale of the personal property shall be deemed reasonable notice
and the reasonable expenses of reiaking, holding, preparing for sale, selling and the like incurred
by Mortgagee shall include, but not be limited to, atorneys’ fees and legal expenses, At
Mortgagee's request, Mortgagor shall assemble the personal property and make it available to
Mortgagee at a place designated by Mortgagee which is reasonably convenient to both parties.

(b)  Mortgagor and Mortgagee agree, to the extent permitted by law, that: (i)
all of the goods described within the definition of the word “Equipment” are or are to become
fixtures on the Real Estate; (ii) this Mortgage upon recording or registration in the real estate
records of the proper office shall constitute a financing statement filed as a “fixture filing” within
the meaning of Sections 9-313 and 9-402 of the Code; (jii) Meridian Automotive Systems —
Composites Operations, Inc. f/k/a Cambridge Acquisition Corp. is the record owner of the Real
Estate; (iv) the mailing addresses of Mortgagor and Mortgagee are as set forth on the first page
of this Mortgage; (v) the tax identification number of the Mortgagor is 58~ 3539575

() Mortgagor, upon request by Mortgagee from time to time, shall execute,
acknowledge and deliver to Mortgagee one or more separate security agreements, in form
satisfactory to Morigagee, covering all or any part of the Mortgaged Property and will further
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, any
financing statement, affidavit, continuation statement or certificate or other document as
Mortgagee may request in order to perfect, preserve, maintain, continue or extend the security
interest under and the priority of this Morigage and such security instrument, Mortgegor further
agrees 1o pay to Morigagee on demand all reasonable costs and expenses incurred by Morigagee
in connection with the preparation, execution, recording, filing and re-filing of any such
document and all reasonable costs and expenses of any record searches for financing statements
Mortgagee shall reasonably require. Moﬁg&gm’ shall from time to time, on request of
Mortgages, deliver to Mortgagee an inventory in reasonable detail of any of the Merigaged
Property which constitutes personal property. If Mortgagor shall fail to furnish any financing or
continuation statement within 10 days aRer request by Mortgagee, then pursuant o the
provisions of the Code, Mortgagor hereby authorizes Mortgagee, without the signature of
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Mortgagor, to execute and file any such financing and continuation statements. The filing of any
financing or continuation statements in the records relating to personal property or chattels shall
not be construed as in any way impairing the right of Morigagee to proceed against any personal
property encumbered by this Mortgage as real property, as set forth above.

23. of Rents Subject to the terms of the Intercreditor Agreement
and the Senior Mortgage, Mor&gag@r hereby assigns to Mortgagee the Rents as further security
for the payment of the Indebtedness and performance of the Obligations, and Mortgagor grants
to Mortgagee the right to enter the Mortgaged Property for the purpose of collecting the same
and to let the Mortgaged Property or any part thereof, and to apply the Rents on account of the
Indebtedness. The foregoing assignment and grant is present and absolute and shall continue in
effect until the Indebtedness is paid in full, but Morigagee hereby waives the right to enter the
Mortgaged Property for the purpose of collecting the Rents and Mortgagor shall be entitled to
collect, receive, use and retain the Rents until the occurrence and continuance of an Event of
Default under this Mortgage; such right of Mortgagor to collect, receive, use and retain the Rents
may be revoked by Mortgagee upon the occurrence and continuance of any Event of Default
under this Mortgage by giving not less than five days’ written notice of such revocation to
Mortgagor; in the event such notice is given and subject to the terms of the Intercreditor
Agreement and Senior Mortgage, Mortgagor shall pay over to Mortgagee, or to any receiver
appointed 1o collect the Rents, any lease security deposits, and shall pay monthly in advance to
Mortgagee, or to any such receiver, the fair and reasonable rental value as determined by
Mortgagee for the use and occupancy of the Mortgaged Property or of such part thereof as may
be in the possession of Mortgagor or any affiliate of Morigagor, and upon default in any such
payment Mortgagor and any such affiliate will vacate and surrender the possession of the
Mortgaged Property to Mortgagee or to such receiver, and in default thereof may be evicted by
summary proceedings or otherwise. Mortgagor shall not accept prepayments of installments of
Rent to become due for a period of more than one month in advance (except for security deposits
and estimated payments of percentage rent, if any). The collection of rents by Mortgagee shall in
no way waive the right of Mortgagee to foreclose this Mortgage in the event of any default.

24.  Trust Funds. All lease security deposits of the Rezal Estate shall be treated
as trust funds not to be commingled with any other funds of Mortgagor. Within 10 days after
request by Mortgagee, Mortgagor shall furnish Mortgagee satisfactory evidence of compliance
with this subsection, together with a statement of all lease security deposits by lessees and copies
of al} Leases not previously delivered to Mortgagse, which statement shall be certified by
Mortgagor.

25.  Additiona]l Rights. The holder of any subordinate lien on the Mortgaged
Property shall have no right to terminate any Lease whether or not such Lease is subordinate to
this Mortgage nor shail any holder of any subordinate lien join any tenant under any Lease in any
action 1o foreclose the lien or modify, interfere with, disturb or terminate the rights of any tenant
under any Lease. By recordation of this Morigage all subordinate lienholders are subject to and
notified of this provision, and any action taken by any such lienholder contrary to this provision
shall be null and void. Upon the occurrence of any Event of Default, subject to the terms of the
Intercreditor Agreement and the Senior Mortgage, Mortgagee may, in its sole discretion and
without regard to the adequacy of its security under this Mortgage, apply all or any part of any
amounts on deposit with Morigagee under this Mortgage against all or any part of the
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Indebtedness. Any such application shall not be construed to cure or waive any Default or Event

of Default or invalidate any act taken by Mortgagee on account of such Default or Bvent of
Default.

26.  Changes in Method of Taxation. In the event of the passage afier the date
hereof of any law of any Governmental Authority deducting from the value of the Premises for
the purposes of taxation any lien thereon, or changing in any way the laws for the taxation of
morigages or debts secured thereby for federal, state or local purposes, or the manner of
collection of any such taxes, and imposing a tax, either directly or indirectly, on mortgages or
debts secured thereby, the holder of this Mortgage shall have the right to declare the
Indebtedness due on a date to be specified by not less than 30 days’ written notice to be given to
Mortgagor unless within such 30-day period Mortgagor shall assume as an Obligation hereunder
the payment of any tax so imposed until full payment of the Indebtedness and such assumption
shall be permitted by law.

27.  Notices. All notices, requests, demands and other communications
hereunder shall be deemed to have been sufficiently given or served when made in accordence
with the Subordinated Note Agreement. Either party may change its address by notice to the
other party. If any party other than Mortgagor shall be entitled to receive copies of notices,
demands or approvals, failure of Mortgagee to send such copies shall not impair the
effectiveness of any notice sent to Mortgagor.

28.  No Oral Modification. This Morigage may not be changed or terminated
orally. Any agreement made by Mortgagor and Morigagee after the date of this Mortgage
relating to this Mortgage shall be superior to the rights of the holder of any intervening or
subordinate lien or encumbrance.

29.  Parial Invalidity. In the event any one or more of the provisions
contained in this Mortgage shall for any reason be held to be invalid, illegal or unenforceable in
any respect, such invalidity, illegality or unenforceability shall not affect any other provision
hereaf, but each shall be construed as if such invalid, illegal or unenforceable provision had
never been included. Notwithstanding anything contained in this Morigage or in any provisions
of the Indebtedness or Loan Documents, the obligations of Mortgagor and of any other obligor
under the Indebtedness or Loan Documents shall be subject to the limitation that Mortgagee shall
not charge, take or receive, nor shall Mortgagor or any other obligor be obligated to pay to
Mortgagee, any amounts constituting interest in excess of the maximum rate permitted by law to
be charged by Mortgagee.

30. Mortgagor’s Waiver of Rights. To the fullest extent permitted by law,
Mortgagor waives the benefit of all laws now existing or that may subsequently be enacted
providing for (i) any appraisement before sale of any portion of the Mortgaged Property, (ii) any
extension of the time for the enforcememt of the collection of the Indebtedness or the creation or
extension of a period of redemption from any sale made in collecting such debs and (iif)
exemption of the Mortgaged Property from attachment, levy or sale under execution or
exemption from civil process. To the full extent Mortgagor may do so, Mortgagor agrees that
Mortgagor will not at any time insist upon, plead, claim or take the benefit or advantage of any
law now or hereafier in force providing for any appraisement, valuation, stay, exemption,
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extension or redemption, or requiring foreclosure of this Mortgage before exercising any other
remedy granted hereunder and Mortgagor, for Mortgagor and its successors and assigns, and for
any and all persons ever claiming any interest in the Mortgaged Property, to the extent permitted
by law, hereby waives and releases all rights of redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the whole of the secured indebtedness and
marshalling in the event of foreclosure of the liens hereby created. Mortgagor further waives, to
the extent permitted by applicable law, all errors and imperfections in any proceedings instituted
by Mortgagee under this Mortgage and all notices of any Event of Default (except as may be
provided for under the terms of this Mortgage) or of Morigagee’s election to exercise or its
actual exercise of any right, remedy or recourse provided for under this Mortgage.

31.  Remedies Not Exclusive. Morigagee shall be entitled to enforce payment
of the Indebtedness and performance of the Obligations and to exercise all rights and powers
under this Morigage or under any of the other Loan Documents or other agreement or any laws
now or hereafler in force, notwithstanding some or all of the Indebtedness and Obligations may
now or hereafter be otherwise secured, whether by mortgage, security agreement, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement, shall
prejudice or in any manner affect Mortgagee’s right to realize upon or enforce any other security
now or hereafter held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other security now or hereafter held by Morigagee in such order and
manner as Morigagee may determine in its absolute discretion. No remedy herein conferred
upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Documents to Morigagee or to which it may
otherwise be entitled, may be exercised, concurrently or independently, from time to time and as
often as may be deemed expedient by Mortgagee. In no event shall Mortgages, in the exercise of
the remedies provided in this Mortgage (including, without limitation, in connection with the
assignment of Rents to Mortgagee, or the appointment of a receiver and the entry of such
receiver on to all or any part of the Mortgaged Property), be deemed a “mortgagee in
possession,” and Mortgagee shall not in any way be made lisble for any act, either of
commission or omission, in connection with the exercise of such remedies.

32.  Multiple Security. If (a) the Premises shall consist of one or more parcels,
whether or not contiguous and whether or not located in the same county, or (b) in addition to
this Mortgage, Morigagee shall now or hereafier hold one or more additional morigages, liens,
deeds of trust or other security {directly or indirectly) for the Indebtedness upon other property in
the State in which the Morigaged Property is located (whether or not such property is owned by
Mongagor or by others) or (¢} both the circumstances described in clauses (a) and (b) shall be
true, then to the fullest extent permitied by law, Mortgagee may, at its election, commence or
consolidate in a single foreclosure action &l foreclosure proceedings against all such collaieral
securing the Indebtedness (including the Mortgaged Property), which action may be brought or
consclidated in the courts of any county in which any of such collateral is located. Mortgagor
acknowledges that the right to maintain a consolidated foreclosure action is a specific
inducement to Morigagee to extend the Indebtedness, and Mortgagor expressly and irrevocably
waives any objections 1o the commencement or consolidation of the foreclosure proceedings in a
single action and any objections to the laying of venue or based on the grounds of forum
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non-conveniens which it may now or hereafter have. Mortgagor further agrees that if Morigagee
shall be prosecuting one or more foreclosure or other proceedings against a portion of the
Mortgaged Property or against any collateral other than the Mortgaged Property, which collateral
directly or indirectly secures the Indebtedness, or if Mortgagee shall have obtained a judgment of
foreclosure and sale or similar judgment against such collateral, then, whether or not such
proceedings are being maintained or judgments were obtained in or owtside the State in which
the Mortgaged Property is located, Morigagee may commence or continue foreclosure
proceedings and exercise its other remedies granted in this Morigage against all or any part of the
Mortgaged Property and Mortgagor waives any objections to the commencement or continuation
of a foreclosure of this Mortgage or exercise of any other remedies hereunder based on such
other proceedings or judgments, and waives any right to seek to dismiss, stay, remove, transfer
or consolidate either any action under this Mortgage or such other proceedings on such basis.
Neither the commencement nor continuation of proceedings to foreclose this Mortgage nor the
exercise of any other rights hereunder nor the recovery of any judgment by Mortgagee in any
such proceedings shall prejudice, limit or preclude Mortgagee’s right to commence or continue
one or more foreclosure or other proceedings or obtain a judgment against any other collateral
(either in or outside the State in which the Mortgaged Property is located) which directly or
indirectly secures the Indebtedness, and Mortgagor expressly waives any objections to the
commencement of, continuation of, or eniry of a judgment in such other proceedings or exercise
of any remedies in such proceedings based upon any action or judgment connected to this
Mortgage, anid Mortgagor also waives any right to seek to dismiss, stay, remove, transfer or
consolidate either such other proceedings or any action under this Mortgage on such basis. Itis
expressly understood and agreed that to the fullest extent permitted by law, Mortgagee may, at
its election, cause the sale of all collateral which is the subject of a single foreclosure action at
either a single sale or at multiple sales conducted simultaneously and take such other measures as
are appropriate in order to effect the agreement of the parties to dispose of and administer all
collateral securing the Indebtedness (directly or indirectly) in the most economical and least
timeconsuming manner.

33.  Expenses: Indemnification. (a) Mortgagor shall pay or reimburse
Mortgagee for all reasonable cut-of-pocket costs and expenses incurred by Morigagee before and
after the date of this Mortgage with respect to any and all transactions contemplated by this
Mortgage including without limitation, the preparation of any document reasonably required
hereunder or any amendment, modification, restatement or supplement to this Mortgage, the
delivery of any consent, non-disturbance agreement or similar document in connection with this
Mortgage or the enforcement of any of Mortgagee’s rights. Such expenses shall include, without
limitation, all title and conveyancing charges, recording and filing fees and taxes, morigage
taxes, intangible personal property taxes, escrow fees, revenue and tax stamp expenses, insurance
premiums (including title insurance premiums}), title search and title rundown charges, brokerage
commissions, finders’ fees, placement fees, court costs, surveyors’, photographers’, appraisers’,
architects’, engineers’ consulting professional’s, accountanis’ and attomeys® fees and
disbursements. Morigagor acknowledges that from time to time Mortgagor may receive
statements for such expenses, including without limitation attorneys’ fees and disbursements.
Mortgagor shall pay such statements promptly upon receipt.

{b)  If (i) any action or proceeding shall be commenced by Mortgagee
(including but not limited to any action to foreclose this Morigage or to collect the Indebtedness),
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or any action or proceeding is commenced to which Mortgagee is made a party, or in which it
becomes necessary to defend or uphold the lien of this Mortgage (including, without limitation,
any proceeding or other action relating to the bankrupicy, insolvency or reorganization of any
Obligor), or in which Mortgagee is served with any legal process, discovery notice or subpoena
and (ii) in each of the foregoing instances such action or proceeding in any manner relates to or
arises out of this Mortgage or Mortgagee’s lending to Mortgagor or acceptance of a guaranty
from a Grantor of the Indebtedness or of any of the Obligations or any of the transactions
contemplated by this Mortgage, then Morigagor will immediately reimburse or pay to Mortgagee
all of the expenses which have been or may be incurred by Mortgagee with respect to the
foregoing (including reasonable counse! fees and disbursements), together with interest thereon
at the Default Rate, and any such sum and the interest thereon shall be a lien on the Morigaged
Property, prior to any right, or title to, interest in or claim upon the Mortgaged Property attaching
or accruing subsequent to the lien of this Mortgage, subject to the terms of the Intercreditor
Agreement and the Senior Morigage, and shall be deemed to be secured by this Mortgage. In
any action or proceeding to foreclose this Mortgage, or to recover or coliect the Indebtedness, the
provisions of law respecting the recovering of costs, disbursements and allowances shall prevail
unaffected by this covenant. :

{c)  Morgagor shall indemnify and hold harmless Mortgagee and Mortgagee’s
affiliates (collectively, “Indemnitees™), and the respective directors, officers, agents and
employees of Mortgagee and its affiliates from and against all claims, damages, losses and
liabilities (including, without limitation, reasonable attorneys’ fees and expenses) arising out of
or based upon any matier related to this Mortgage, the Mortgaged Property or the occupancy,
ownership, maintenance or management of the Mortgaged Property by Mortgagor, including,
without limitation, any claims based on the alleged acts or omissions of any employee or agent
of Mortgagor, provided that the Mortgagor shall have no obligation hereunder to any Indemnitee
with respect to indemnified Habilities to the extent such indemnified Jiabilities are found by a
final and nonappealable decision of a court of competent jurisdiction to have resulted from the
gross negligence or willful misconduct of such Indemnitee. This indemnification shall be in
addition to any other liability which Mortgagor may otherwise have to Mortgagee.

34.  Successors and Assigns. All covenants of Mortgagor contained in this
Mortgage are imposed solely and exclusively for the benefit of Mortgagee and its successors and
assigns, and no other person or entity shall have standing to require compliance with such
covenants or be deemed, under any circumstances, to be a beneficiary of such covenants, any or
all of which may be freely waived in whole or in part by Mortgagee at any time if in its sole
discretion it deems such waiver advisable. All such covenants of Mortgagor shall run with the
land and bind Mortgagor, the successors and assigns of Mortgagor (and each of them) and all
subsequent owners, encumbrancers and tenants of the Mortgaged Property, and shall inure to the
benefit of Morigagee, its successors and assigns. The word “Mortgagor” shall be construed as if
it read “Mortgagors™ whenever the sense of this Mortgage so requires and if there shall be more
than one Mortgagor, the obligations of the Mortgagors shall be joint and several.

35,  No Waivers, ete. Any failure by 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 of the terms and provisions hereof, and Mortgagee,
notwithstanding any such failure, shall have the right thereafter to insist upon the strict
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performance by Mortgagor of any of the terms and provisions of this Mortgage shall not be
deemed to be a waiver of any of the terms and provisions hereof, and Morigagee,
notwithstanding any such failure, shall have the right thereafler to insist upon ths strict
performance by Mortgagor of any and all of the terms and provisions of this Mortgage to be
performed by Mortgagor. Mortgagee may release, regardless of consideration and without the
necessity for any notice to or consent by the holder of any subordinate lien on the Mortgaged
Property, any part of the security held for the obﬂxgamms secured by this Mortgage without, as to
the remainder of the security, in anywise impairing or affecting the lien of this Mortgags or the
priority of such lien over any subordinate lien.

36. GOVERNING LAW, ETC. THIS MORTGAGE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS QOF THE.
STATE OF IN WHICH THE MORTGAGED PROPERTY 1S LOCATED, EXCEPT THAT
MORTGAGOR EXPRESSLY ACKNOWLEDGES THAT BY ITS TERMS THE
SUBORDINATED NOTE AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD
TO PRINCIPLES OF CONFLICT OF LAW, AND FOR PURPOSES OF CONSISTENCY,
MORTGAGOR AGREES THAT IN ANY IN PERSONAM PROCEEDING RELATED TO
THIS MORTGAGE THE RIGHTS OF THE PARTIES TO THIS MORTGAGE SHALL ALSO
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK GOVERNING CONTRACTS MADE AND TO BE PERFORMED IN
THAT STATE, WITHOUT REGARD TO FRINCIPLES OF CONFLICT OF LAW. TO THE
EXTENT THAT THIS MORTGAGE COVERS ANY PERSONAL PROPERTY SUBJECT TO
THE CODE OF ANY STATE, THIS MORTGAGE SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

37.  WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE
EACH HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY ACTION, CLAIM, SUIT OR PROCEEDING RELATING TO THIS MORTGAGE
AND FOR ANY COUNTERCLAIM BROUGHT THEREIN. MORTGAGOR HEREBY
WAIVES ALL RIGHTS TO INTERPOSE ANY COUNTERCLAIM IN ANY SUIT
BROUGHT BY MORTGAGEE HEREUNDER AND ALL RIGHTS TO HAVE ANY SUCH
SUIT CONSOLIDATED WITH ANY SEPARATE SUIT, ACTION OR PROCEEDING.

38.  Certain Definitions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Momgag@ shall be used
interchangeably in singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor or any subsequent owner or owners of the Mortgaged Pmpmﬁy or any part thereof or
interest therein,” the word “person” shall include any individual, corporation, partnership, trust,
unincorporated association, government, govemmenisl authority, or other entity, and the words
“Morigaged Property™ shall include any portion of the Morigaged Property or interest they ein.
Whenever the context may require, any pronouns used herein shall include the corresponding
masculine, feminine or neuter forms, and the singuler form of nouns and pronouns shall include
the plural and vice versa. The captions in this Morigage are for convenience or reference only
and in no way limit or amplify the provisions hereof.

39.  intentionally Deleted
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40.  Receipt of Copy. Mortgagor acknowledges that it has received a true copy
of this Mortigage.

41.  Release. Upon payment in full of the Indebtedness, Morigagee shall either
(1) release and cause to be released such licns, grants, assignments, conveyances or security
interests evidenced under this Mortgage and the other Loan Documents in due form at
Moﬁgagm s cost, or {ji) assign or cause to be assigned 1o such party as Mortgagor shall request,
in each case without representation or warranty of any kind, such liens, grants, security interests,
conveyances and assignments.

42, State Specific Provisions.

{a) Principles of Construction. In the event of eny inconsistencies between the terms
and conditions of this Section 42 and the terms and conditions of this Morigage, the terms and
conditions of this Section 42 shall control and be binding.

()] i perty. In accordance with Section 253.10(a) of the New York
Tax Law, Mortgagor mpmsems ﬁhm aﬁans Mongage does not encumber real property principally
improved or to be improved by one or more structures containing in the aggregate not more than six
residential dwelling units, each having its own separate cooking facilities.

{c) Insurance Proceeds. In the event of any conflict, inconsistency or ambiguity
between the provisions of this Mortgage and the provisions of subsection 4 of Section 254 of the Real
Property Law of New York covering the insurance of buildings against loss by fire, the provisions of
this Mortgage shall control.

{d) Trust Fund. Pursuant to Section 13 of the Lien Law of the State of New York,
Mongagor shall receive the advances secured hereby, shall hold the right to receive such advances as
& trust fund, end shall apply such advances first to the payment of the cost of building(s) and/or
improvements located on the Mortgaged Propesty before using any part of the total of the same for
any other purpose.

(& Principal Indebtedness. Notwithstanding anything to the contrary
contained herein, the maximum pmcxpaﬁ indebtedness secured by this Morigage or which under any
contingency may be secured by this Mortgage is Three Million Five-Hundred Thousand and No/100
Dollars (§3,500,000.00), plus all amounts expended by Mortgagee after an Event of Defauls to
enforce, defend and/or maintain the lien of this Mortgage or to protect the Morigaged Property, or the
value thereof, including, without limitation, all amounts in respect of insurance premiums and all real
estate taxes, charges or assessments imposed by law upon said premises, or any other amount, cost or
charge to which Mortgagee may become subrogated upon payment as & result of Morigagor's failure
to pay as required by the terms of this Morngage, plus all accrued but unpaid interest, if any, on the
Obligations secured hereby.

6] Power of Sale. In addition to any other remedies provided to Mortgagee
hereunder upon the occurrence of an Event of Default, to the extent permitied by applicable law,
Mortgagee or the agent or successor of Mortgagee may sell or offer for sale the Mortgaged Property
in such portions, order and pascels as Mongagee may determine, with or without having first taken
possession of same, in accordance with the terms and provisions of Article 14 of the New York Real
Property Actions and Proceedings Law.
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(2) Refinance. Provided no Default shall exist under any of the Loan Documsuts,
Montgagee, at Morigagor’s sole cost and expense shall execute and deliver an assignment of this
Mortgage in connection with a refinancing of the Indebtedness.

(h)  Last Dollars Secured. This Mortgage secures only a portion of the indebtedness
owing or which may become owing by the Morgagor to the Mortagee. The partics agree that any
payments or repayments of such indebtedness by the Morigagor shall be and be deemed to be applied
first to the portion of the indebtedness that is not secured hereby, it being the parties’ intent that the
portion of the indebtedness last remaining unpaid shall be secured hereby.
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In witness whereof, the undersigned, by its duly elected officer(s) and pmsuam
to proper authority of its board of directors has duly executed, sealed, acknowledged and
delivered this instrument as of the day and year first written above.

: MERIDIAN AUTOMOTIVE SYSTEMS -

! COMPOSITES OPERATIONS, INC. fk/a
CAMBRIDGE ACQUISITION CORP.

a Delaware corporation

P

Name: TA#emwrar C. &
Title: S ECREeARY

e iR St Re

{\m‘:’”"a«-"f 5l
Commin S SN
ofiwl ool
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State of /‘A\it‘.kl% Qe )
County of _u e )

Multi-State Acknowledgment: On L _/33/01, before me, the undersigned officer, personaily
appeared L homnua C £ac obosand personally known and acknowledged
himself/herself/themselves to me (or proved to me on the basis of satisfactory evidence) to be the
[Vice] President, and [Assistant] Secretary respectively of MERIDIAN AUTOMOTIVE
SYSTEMS - COMPOSITES OPERATIONS, INC. (hereinafier, the “Corporation™) and that as
such officer(s), being duly authorized to do so pursuant to its bylaws or a resolution of jis board
of directors, executed, subscribed and acknowledged the foregoing instrument for the purposes
therein contained, by signing the name of the Corporation by himselfherself/themselves in
his/her/their authorized capacity/capacities as such officer(s) as his/her/their free and voluntary
act and deed and the free and voluntary act and deed of said Corporation.

(A) To the extent this instrument was executed in the State of New York and affects real
property outside the State of New York, the following is the prescribed New York statutery
form of acknowledgment and is supplemental to the foregoing acknowledgment, or (B) to
the extent ¢his instrument was executed in the State of New York and affects real property
in the State of New York, the following is the prescribed New York statutory form of
acknowledgment and supersedes the foregoing acknowledgment:s On__ / /01 before me,
the undersigned, a Notary Public in and for said State, personally appeared and

, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Witness my band and official seal.

{\‘q"‘}(‘% G
Notary Public =~
My commission expires: 2/ ¢fo

Maw\g Kmsmi o
Wanne Cmn@y‘ MWW
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2640 Brickyned Rood
Conandaigua, Mew Yerlk
. (Oatario County)

A that eersaln plet, plece of paresd of land with the buildings and improvements
theseon erected, siuwate, lying, and being In the Town of Canandaigue, County of Ontario, Siate
of New York and belng more particularly deseribed o5 follows: Beginning ot the intesseetion of
the westerly fine of Brickyand Road and the sosthedy line of Neah Strest; theacs South 73
degrees 21 minvtes 84 seconds West in the novtherly line of North Street » distance 07 339.29 feet
10 a poiat; thenee Nosth 48 degrees 27 sminvies 36 seconds West in the casterdy line of londs now
ot formesly owned by the Ownseo River Rallwmy, 1oc. a5 filed in the Ontasto County Clerl’s
Office in Liber 784 of Deeds ot page 399, n distance of 162.76 fest to o point; thente Norh 49
degrees 42 minutes 0F seconds West in the casterly line of said lands owned by Owaseo River
Railway, Ine. o distance of 350 oot 10 & point; thence Nonh 52 degrees 36 minmites $6 seconds
West In the easterly fine of sald bands ovwmed by Owaseo River Ruilway, Ine. 2 distance of'344.60
feet 20 o point; thence Norh 35 degrees 42 minutes 56 seconds West in the easerly line of zeid
Sands ovned by Owasee River Radlvay, Ine, ¢ Sistones of 198.17 feet to 2 polnt; thence Nonh 58
degress 43 sinutes 56 seeands West in the costedy line of Owases River Rallway, Ine. o distance
of 57.07 feet to 8n iron pips; thence North 73 degrees 29 minutes 04 seconds East in the
southerly fine of soid lands ¢uned by Waler Kurzejoski us filed in the Ontasio County Clerids
Offfice in Liber 374 of Deeds a1 page 93 and Liber 672 of Deeds at page 316, 5 distonce 97 281,72
fect 1o & point in the ceniesline of Brickysrd Rood; thence South 59 degrees 49 minuvies 36
seconds Bag in the eentesline of Brickyard Roed 2 distance of 273.07 feet 1o a polat; thenee
South 55 degrees 15 minvtes 26 seconds Bast in the centerline of Brickysrd Road o distance of
656.80 fect to & poind; thenze South 34 degrees 44 minutes 34 seeonds Wesl o distance of 24,78
feet to a point in the westerdy line of Brickyord Road; and thencs South 59 degress 15 minutes 26
sseonds East In the westerly fine of Brickyard Road, o distonee of 228.23 foet to the point aad
place of beginning.
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203 NMorth Street
Cansndaigua, New Yark
{Ontsrio County)

Al that certain plot, pisce or pareel of land with the bulldings and improverments
theteon erected, situnte, lying and belng in the City of Cananduigus, Tounty of Ontario and Siste
of New York, bounded and described as follows: Commensing en the south fine 6f Nonh Strest
2 distanes of 1,939,28 fees westerly Hom the west line of Muln Siceet mensured slonp Noah
Suveet; theace South 73 degress 43 minutes West, nlong the south fine of Mosnth Strest o distarse
of 739.25 feet 1o the east line of New Yeork Central Raflroad {Cansndsigus-Batavia Branehl);
shence southerly slong the cast line of lends of New York Central Railroad, {Canandsigua-Butavia
Branch) o distance of 1,092.48 feet slong o ewsve having a radiug of 5,786.16 fest 10 o point;
ghenee South 34 degress 1§ minuies 30 seconds Eant o distance of 531.72 st 1o & point in the
porth line of lands deseribed In o deed recorded in the Ontasio County Clerk's Office in Liber 358
of Deeds at page 232; thenes North 73 degrees 47 minutes 30 seconds East along the north ling
of said lands o distanse of 440.56 feet; shencs Norh 27 degrees 24 minutes 40 seconds Esst o
distance of 1,537.30 fest 1o the place of bepinaing.

Lot s d
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$11 Nornth Steeet
Canendaigus, New York
{Ontario County)

.
L)

Al that cerain plot, piece or parcel of land with the buildings 2nd improvements
theresn erected, Situnte, lying sad being in the City of Canandaigua, County of Gniarie and State
of New York, being tare particularly bounded end deserived us follows:

Commeneing 5t 8 point in the south line of North Strem 1,939.34 foet westerly
from the west line of North Main Stseet as measured along the said south Jine of North Streel;
shence from said point of beginning South 27 degress 24 minutes 40 seconds Bast 1,537.20 feet
10 3 point: theace North 73 degrees 47 minutes 30 seconds East 440,56 feat to 8 point in the west
fine of the New York Censeal Railrond Company propesty {Aubuin Branch}; thence North 16
{ degrees 07 minutes West glong the west line of 53id Railroad Compeny propery, 759 feetion
point; thence South 73 degrees 43 minutes West 275 feet to  point; theace MNonth 22 degrees 00
eminutes 40 seconds West 753,60 feet to o point I the south line of Wonh Strees; thense slong the
gouth line of Norh Stzses South 73 degrees 43 minutes West 389.24 feet 10 the point of

beginming.

S U—
RECORD 4ND RETURAN TO:
TITLE ASSOCIATES ING.

NEW YORK, NY 10022
L. wilLlame

NOI-2zzo1(q)

12 2450 0951
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Meridian Automotive Systems - Composites Operations, Inc., a Delaware corporation
(formerly known as Cambridge Acquisition Corp., a Delaware corporation)
("Monigagor™)

o
Credit Suissc First Boston (*Mortgagee™)

First Morigage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing

April 25, 2004

This First Morigage, Assignment of Leases and Rents, Security Agreement of Fixture
Filing dated April 2¥, 2004 does not cover real property principally improved or to be
improved by onc or more structures containing in the aggregate not morc than six
residential dwelling units each having their own separate cooking facilities.

This instrument affects real and personal property situated, lying and being in the City of
Canandaigua, Countly of Ontario, State of New York, known as follows:

Tax Lots: 70.19-1-4.2, 70.19-1-3, 70.00-1-41.000

Street Address: 111 North Street, 203 North Street, 2640
Brickyard Avenue, Canandaigua, New
York

ae
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[NEW YORK]

FIRST MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS FIRST MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortpage™) dated as of April 2% 2004 is
made by MERIDIAN AUTOMOTIVE SYSTEMS - COMPOSITES OPERATIONS,
INC., a Delaware corporation (formerly known as Cambridge Acquisition Corp., a
Delaware comporation) (“Morigagor™), whosc address is 550 Town Center Drive, Suite
475, Dearborn, Michigan 48126, to CREDIT SUISSE FIRST BOSTON {"CSFB"),
whosc address is Eleven Madison Avenue, New York, New York, 10010, as First Lien
Administrative Agent and First Lien Collateral Agent (CSFB, in such capacity,
“Mortgagec™). References to this “Morigage” shall mean this instrument and any and all
renewals, modifications, amendments, supplements, cxtensions, consolidations,
substitutions, spreaders and replacements of this instrument.

Background

A. Meridian Automotive Systems, Inc. (“Parent”) has entercd into that certain
First Lien Credit Agreement dated as of the date hereof (as the same may be amended,
supplemented, restated, substituted, replaced, or otherwise modified {rom time to time,
the “First Lien Credit Apreement™) among Parcnt, the several financial institutions from
time to time partics thereto (the “Lenders™), Mortgagee, Goldman Sachs Credit Partners
L.P., as Syndication Agent, and Credit Suissc First Boston and Goldman Sachs Credit
Pariners L.P., as Joint Book Managers and Joint Lead Arrangers. Capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the First Lien Credit
Agreement, except that references in this Mortgage to “Lender Hedec Agreements™ shall
have the meaning ascribed thercto in the First Licn Guarantee and Collateral Agreement.
References in this Mortgage to the “Default Ratc” shall mean the interest rate applicable
pursuant to Section 2.13(c) of the First Lien Credit Agreement.

B. Pursuant to the First Lien Credit Agreement, the Lenders have severally
agreed to make cxtensions of credit to Parent in the aggregate principal amount not to
exceed at any time Three Hundred Ten Million Dollars ($310,000,000), excluding
advances made (o protect the lien of this Mortgage, upon the terms and subject to the
conditions set forth therein, Additionally, certain of the Lenders and other Persons have
entered into, and may enter into, Lender Hedge Agrecements with Parent or its
subsidiaries. Morigagor will derive substantial dircet and indirect benefit from the
extensions of credit under the First Lien Credit Agreement and from the Lender Hedpe
Agreements.

C. Mortgagor is the owner of fee simple title or has a valid leasehold, as
applicable, in and to the Real Estate (as hereinafier defined).

21703513v3
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D. It is a condition precedent, among others, to the cffcctivencss of the First
Lien Credit Agreement and the obligations of the Sccured Partics to make the Loans and
other cxtcnsions of credit, (o issuc and participate in Letters of Credit, and 1o enter into
and maintain any Lender Hedge Agreement, that Mortgagor secure its obligations under
the First Licn Guarantee and Collateral Agreement and other Loan Documents to which
Mortgagor is a party by exccuting and delivering this Morigage.

anti uses

For good and valuable consideration, the receipt and sufliciency of which are
hereby acknowledged, Mortgagor agrees that to scouse:

{a)  the obligations guaranteed by Mortgagor pursuant to Section 2 of
the First Lien Guarantee and Collateral Agreement; and

(b)  all obligations and liabilitics of Mortgagor which may arisc under
or in connection with this Mortgage or any other Loan Document to which
Mortgagor is a party, in each case whether on account of guarantee obligslions,
reimbursement obligations, fees, indemnitics, costs, cxpenses or otherwise,
including, without limitation, all fees and disbursements of counsel to any Agent
or to the Secured Partics that are required to be paid by Mortgagor pursuant to the
terms of this Mortgage or any other Loan Document to which Mortgagor is a
party (all of the obligations described in paragraphs (a) and (b) are collectively
referred to herein as the “Obligations™);

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A
SECURITY INTEREST IN, AND HEREBY MORTGAGES AND BARGAINS,
WARRANTS, GRANTS, ASSIGNS, TRANSFERS AND SETS OVER TO
MORTGAGEE, FOR THE BENEFIT OF MORTGAGEE AND THE OTHER
SECURED PARTIES:

{A) the plots, picces and parcels of land more particularly described on
Schedule A-1 hereto (the “Fee Land™);

(BY  all right, title and interest of Mortgagor in and to those certain
leases more particularly described on Schedule A-2 hereto, as the same may be
amended, renewed, modified, supplemented or exiended from time to time (each,
a “Ground Lease™), the leaschold estates created thereby in and to those certain
plots, pieces and parcels of land more particularly described on Schedule A-2 (the
“Leased Land™; the Fee Land and the Leased Land are hereinafter collectively
referred fo as the “Land™), and all present and futurc options of any kind, rights of

hindoay

first refusal, rights 1o renewal, privileges and other benefits of Morlgagor under

21703513v3
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cach Ground Lease (all of the foregoing collectively referred to as the “Leaschold
Estatc™);

(C)  allright, title and interest of Mortgagor in and 1o all buildings,
structures and other improvements now or hereafler located on the Land
{collectively, the “Improvements™; the Land, the Leaschold Estate, and the
Improvements are hereinafler collectively referred lo as the “Real Estate™);

(D) all right, title and interest of Mortgagor in, lo and under all
casements, rights of way, strips and gores of land, streets, ways, alleys, passagcs,
scwer rights, walers, water courses, water and riparian rights, oil and gas rights,
development rights, air rights, mineral rights and all cstates, rights, titles,
interests, privileges, licenses, tenements, hereditaments and appurtenances
belonging, relating or appertaining to the Real Estate, and any reversions,
remainders, rents, issucs, profits and revenue thereof and all land lying in the bed
of any sireet, road or avenue, in front of or wudjoining the Real Estaic o the center
linc thereof;

(E)  all right, titlc and interest of Mortgagor in and to ail of the fixtures,
chattels, business machines, machinery, apparatus, cquipment, movable
appliances, furnishings, fittings and articles of personal property of every kind
and nature whatsocver, and all appurtenances and additions thereto and
substitutions or replacements thereof (togcther with, in cach casc, attachments,
components, parts, and accessories) currently owned or subsequently acquired by
Mortgagor and now or subsequently attached (o, or contained in or used or usabie
in any way in conncction with any operation or letting of the Real Estate,
inctuding but without limiting the gencrality of the forcgoing, all screens,
awnings, shades, blinds, curtains, drapcrics, artwork, carpets, rugs, storm doors
and windows, furniturc and furnishings, hecating, clectrical, and mechanical
equipment, lighting, switchboards, plumbing, ventilating, air conditioning and air-
cooling apparatus, refrigerating, and incincraling cquipment, escalators, elevators,
loading and unloading cquipment and systems, stoves, ranges, laundry equipment,
cleaning systems (including window cleaning apparatus), telephones,
communication systems (including satellite dishes and antennac), televisions,
compuiers, sprinkler systems and other firc prevention and extinguishing
apparatus and matcrials, security systcms, motors, engines, machinery, pipes,
pumps, tanks, conduits, appliances, fittings and fixturcs of every kind and
description (all of the foregoing in this paragraph (E) being referred to as the

“Equinment™);

(F)  all right, title and interest of Mortgagor in and to all substitutes and
replacements of, and all additions and improvements lo, the Real Esfate and the
Equipment, subscquently acquired by or released to Morigagor or constructed,

21703513v3
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asscmbled or placed by Morigagor on the Real Estate, immediately upon such
acquisition, relcuse, construction, assembling or placement, including, without
limitation, any and all building materials whether stored at the Real Estate or,
offsite, and, in cach such case, without any fusther mortgage, conveyance,
assignment or other act by Morigagor;

(G)  all right, title and intcrest of Mortgagor, as lessor, licensor, or
sublessor, in, to and under all lcascs, subleases, underlettings, concession
agreements, licenses and other occupancy agreements relating to the usc or
occupancy of the Real Estate or the Equipment, now existing or subsequently
entered into by Mortgagor and whether written or oral and all guarantees of any of
the forcgoing (collectively, as any of the foregoing may be amended, restated,
extended, renewed or modified from time o time, the “Leases™), and all rights of
Mortgagor in respect of cash and sccuritics deposited thercunder and the right to
receive and collect the revenues, income, rents, issues and profits thereof, together
with all other rents, royalties, issues, profits, revenue, income and other benefits
arising from the use and enjoyment of the Mortgaged Property (as defined below)
{collectively, the “Rents™);

{(H)  all right, title and interest of Morigagor in and to all trade names,
trade marks, logos, copyrights, good will, and books and records relating to or
used in connection with the operation of the Real Estate, the Leases, or the
Equipment, and all general intangibles related to the operation of the
Improvements, now existing or hereafler arising;

6} all right, title and interest of Mortgagor in and to all unearned
premiums under insurance policies now or subsequently obtained by Mortgagor
relating to the Real Estate or Equipment and Mortgagor’s intcrest in and to all
proceeds of any such insurance policies {including title insurance policies)
including the right to collect and receive such proceeds, subject to the provisions
relating to insurance generally set forth below; and all awards, damages, and other
compensation, including the interest payable thereon and the right to collect and
reccive the same, made (o the present or any subscquent owner of the Real Estate
or Equipment for the taking by cminent domain, condemnation or otherwise, of
all or any part of the Real Estate or Equipment;

(J) 1o the extent not prohibited under the applicable contract, consent,
license or other item unless the appropriate consent has been obtained, all right,
title and interest of Mortgagor in and 1o (i) all contracts from time to time
executed by Mortgagor or any manager or agent on its behalf relating to the
ownership, construclion, design, maintenance, repair, operation, management,
sale or financing of the Real Estalc or Equipment and all agreements relating to
the purchase or lease of any poriion of the Real Estate or any properly which is
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adjacent or peripheral to the Real Estate, together with the right to exercise such
options and all lcases of Equipment, (i) all consents, licenscs, building permits,
cntitlements, certificates of occupancy and other governmental approvals relating
to construction, complction, occupancy, usce or operation of the Real Estate or
Equipment, (iii) all warrantics and guarantics relating to the construction,
complction, occupancy, use or operation of the Real Estate or Equipment, and
{iv) all drawings, plans, spccifications and similar or related items relating to the
Real Estate;

(K)  all right, titlc and interest of Morigagor in and to any and all
refunds of real estate taxes, monics now or subscquently on deposit for the
payment of real estate taxes or special assessments against the Real Estate or for
the payment of premiums on insurance policics covering the foregoing property
or otherwise on deposit with or held by Mortgagee as provided in this Mortgage
or the other Loan Documents; all capital, operating, reserve or similar accounts
held by or on behalf of Mortgagor and related to the operation of the Mortgaged
Property, whether now existing or hercafier arising; and all monies held in any of
the foregoing accounts und any certificaics or instruments related 1o or evidencing
such accounts; and

(Ly  all proceeds, both cash and noncash, of the foregoing.

(Al of the foregoing propesty and rights and interests now owned or held or
subsequently acquired by Mortgagor and described in the foregoing clauses (A) through
(F) are collectively referred to as the “Premises”, and those described in the foregoing
clauses (A) through (L) are collectively referred to as the “Mortgaged Property”).

TO HAVE AND TO HOLD the Mortgaged Property and the rights and privileges
hereby mortgaged unto Morigagee, its successors and assigns, for the benefit of the
Secured Parties, for the uses and purposes set forth, until the Obligations are fully paid
and performed.

Terms and Conditions

Morigagor further represents, warrants, covenants and agrees with Morigagee as
follows:

1. Warranty of Title. Morigagor warrants that Mortgagor has good fee
simple title or a valid leaschold estate, as applicable, in and to the Real Estate and good
title to the remainder of the Morigaged Property, subjcct only to Penmitied Encumbrances
and subject to the exceptions set forth in Schedule B of the title insurance policy or
policies being issued to Mortgagee to insure the lien of this Morigage (the “Permitied
Exceptions™). This Morigage creates valid, enforceable first priority liens and security
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intcrests against the Mortgaged Property. Mortgagor shall warrant, defend and preserve
such title and the lien of the Mortgage thercon against all claims of all persons and
entities. If any licn or sccurity interest other than a Permiticd Exception is asseried
against the Morigaged Property, Morgagor shall promptly, at its cxpense, (a) give
Mortgagee o detailed written notice of such licn or sccurity interest (including origin,
amount and other terms), and (b) pay the underlying claim in full or take such other
action so as 10 cause it to be released or contest the same in compliance with the
requircments of the First Lien Credit Agreement.

2. Payment of Morngagor Obligations. Morigagor shall pay and perform the
Obligations at the times and places and in the manner specified in the Loan Documents.

3. Covenants from Other Loun Documents. All of the covenants contained
in the First Lien Credit Agreement and First Licn Guarantee and Collateral Agreement
arc incorporated herein by reference.

(a)  Mortgagor shall not, without the prior writien consent of Mortgagec
(which consent shall not be unrcasonably withheld), (i) initiate or support any zoning
reclassification of the Mortgaged Property, seck any variance under existing zoning
ordinances applicable to the Mortgaged Properly or use or pesmit the use of the
Morigaged Property in a manner which would result in such use becoming a non-
conforming use under applicable zoning ordinances, (i) modify or amend any of the
Permitted Exceptions or any casements or appurtenances constituting part of the
Morigaged Property, (iii) impose any restrictive covenanis or encumbrances upon the
Mortgaged Property, exccute or file any subdivision plat affecting the Morigaged
Property or consent to the annexation of the Morigaged Property to any municipality, or
(iv) permit or suffer the Morigaged Property to be used by the public or any person in
such manner as might make possible a claim of adverse usage or possession or of any
implied dedication or casement.

(b)  Mortgagor represcnts and warrants that (i) the Mortgaged Property is
served by all utilities required for the current use thereof; (ii) to Morigagor’s knowledge,
there is access 0 the Morizaged Property from public roads or by perpetual private or
public easement; (iii) there is no condemnation or similar proceeding pending or, to
Mortgagor’s knowledge, threatened afTecting any pari of the Mortgaged Property that
might materially adversely affect the Mortgaged Property; and (iv) the Permitied
Exceplions do not materially interferc with the current usc, enjoyment, occupancy or
operation of the Mortgaged Property.
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5. Casualty and Condemnation.

(a)  Mortgagor assigns to Mortgagee all awards and compensation (o which it
is or becomes entitied for any condemnation or other taking, or any conveyance in licu
thereof, with respect to the Mortgaged Property, and Mortgagor authorizes Mortgagee to
coliect and receive such awards, damages and other compensation arising {from any such
condemnation and 1o give proper receipls and acyuittances therefor. Promptly upon
obtaining knowledge of any pending proccedings for the condemnation of the Mortgaged
Property, Morigagor shall notify Mortgagee thercol. Morigugee may participate in any
such proceedings, and Mortgagor from time to time shall cxccute and deliver to
Morigagee all instruments requested by Morigagee that may be required to permit such
participation. Morigagor shall, at its expense, diligently prosecute any such proceedings,
shall deliver to Morigagee copies of all papers served in connection therewith and shall
consult and cooperate with Morigages, ils attorneys and agents, in the carrying on and
defense of any such proceedings. No settlement of any such proceeding shall be made by
Mortgagor without Mertgagee’s consent, which shall not be unreasonably withheld or
delayed. Effective upon the occurrence and during the continuance of an Event of
Default, Morigagor hereby appoints Mortgagee as its true and law{ul attorney-in-fact,
which appointment is irrevocable and shall be deemed to be coupled with an interest, to
prosecute and seitle any such proceedings, in Morigagor’s name and stead, as well as to
collect and receive such awards and endorse any checks in respect thercof. Unless
otherwise instructed by Morigagee and so long as (he remaining Morigaged Property is
useable for its then current purpose, Mortgagor shall promptly make all necessary repairs
to and replacements of the Mortgaged Property, regardless of whether the condemnation
award, if any, shall be sufficient for the purpose or shall be available therefor in
accordance with the terms hercof.

()  Morigagor assigns to Morigagee all proceeds of any insurance policies
insuring against loss or damage to the Morigaged Property, and Morigagor authorizes
Mortgagee to collect and receive such proceeds and authorizes and directs the issuer to
ench of such insurance policics to make payment for all such losses directly to
Mongagee, instead of to Mortgagor or to Mortgagor and Morigagee jointly. In the event
of any damage to or loss or destruction of the Mortgaged Property, Mortgagor shall
(i) promptly notify Morigagee of such event, (ii) to the extent commercially reasonable to
do so, take such sieps as shall be necessary to preserve any undamaged portion of the
Morigaged Property, and (iii) to the extent the failure to do so would reasonably be
expected to have a Material Adverse Effect, promptly commence and diligently pursuc to
completion the restoration, replacement and rebuilding of the Mortgaged Property o
subsiantiaily the condition of the Morigaged Property affected thereby immediately prior
to such damage, loss or destruction, regardiess of whether the insurance proceeds, if any,
shall be sufficient for such purpose or shall be available therefor in accordance with the
terms hereof. Mortgagor shall, at its own expenss, diligently make proof of loss and
prosecule any claim to recover insurance proceeds and deliver to Mortgagee copies of all
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claims filed in connection therewith. Mortgagee may make proof of loss if not made
promptly by Mortgagor and shall have the right to participate in any negotiations or
litigation regarding such claim. No adjustment or sciticnient of any such claim shall be
made by Morigagor without Mortgagee's consent, which shall not be unrcasonably
withheld or delayed. Upon the occurrence and during the continuance of an Event of
Default, Mortgagor hereby appoints Mortgagee as its truc and lawful altorney-in-fact,
which appointment is irrevocable and shall be deemed 1o be coupled with an interest, to
make proof of loss and to prosccute, adjust and scttle any claim to recover insurance
proceeds, in Mortgagor's name and stead, as well as to collect and reccive such proceeds.
and endorse any checks in respect thereof.

{c)  Notwithstanding any condemnation, loss, damage or destruction referred
lo in this Section, Mortgagor shall continuc (o pay and perform the Obligations as
provided hercin. Any reduction in the Obligations resulting from any application of
insurance proceeds or condemnation award to payment of the Obligations shall be
deemed to take cfect only on the date of receipt thereof by Mortgagee and such
application. If prior (o the receipt by Morigagee of such insurance procceds or
condemnation award the Mortgaged Property shall have been sold pursuant o foreclosure
of this Mortgage or shall have been transferred by deed in lieu of foreclosure of this
Morigage, Mortgagee shall have the right to reccive the same o the exlent of any
deficiency found to be due upon such sale or transfer.

6. Restoration. Notwithstanding anyihing to the contrary in Sections 5(a)
and (b) and subject 1o (he last sentence of this paragraph, (a) insurance proceeds and
condemnation awards in respect of the Mortgaged Property shall be applied first to
reimburse Mortgagee for all reasonable costs and cxpenses, including appraiser and
attomeys’ fees and disbursements, incurred in connection with the collection of such
insurance proceeds and condemnation awards, and (b) all such insurance proceeds or
condemnation awards remaining afler Morigagee is so reimbursed (“Resloration Funds™)
shall be applied as provided in Section 2.11(c) of the First Lien Credit Agreement. To
the extent Restoration Funds are available in accordance with Section 2.1 1(c) of the First
Lien Credit Agreement for the repair, restoration or replacement (collectively, a
“Restoration™) of the Mortgaged Property, such funds shall be held by (i) Mortgager, if
the aggregate of all Restoration Funds do not exceed $5,000,000 and (i) Mortgages, in
all cther cases. Restoration Funds so held by Mortgagee shall be maintained in a
Collateral Account subject to the First Lien Guarantee and Collateral Agreement and
disbursed to Mortgagor for Restoration of the Morigaged Property upon receipt by
Morigagee of an officer’s certificate, in form and substance reasonably satisfactory 1o the
Mortgages, to the effect that no Default or Event of Default has occurred and is
continuing and that such Restoration Funds are to be promptly applied to such
Restoration in compliance with the conditions set forth in Section 2.11(c) of the First
Lien Credit Agreement. Any Restoration Funds remaining afler completion of the
Restoration, or afler expiration of the time period for Restoration provided in the First
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Licn Credit Agreement, shall be applicd by Mortgagec to the prepayment of Loans in
accordance with Section 2.11(¢) of the First Lien Credit Agreement. Notwithstanding the
foregoing, at any time that an Event of Default has occurred and is continuing, all
Restoration Funds shall be paid to and held by Mortgagee for application in accordance
with Scction 6.5 of the First Lien Guarantee and Collateral Agreement.

7. {Intentionally Omitted].

8. Mortgagee's Advances. I Mortgagor shall default in any of its
obligations hercunder, Mortgagee shall have the right, without notice to Morigagor, fo
advance all or any part of amounts owing or to perform any or all actions necessary (o
protect the Mortgaged Property or Morigagee's interest therein. No such advance or
performance shall be deemed to have cured such default by Morigagor or any Event of
Decfault with respect thereto. All sums advanced and all cxpenscs incurred by Mortgagee
in conncction with such advances or actions, and all other sums advanced or expenscs
incurred by Mortgagee hercunder or under applicable law (whether required or optional
and whether indemnificd hercunder or not) shall be part of the Obligations, shall bear
interest at the Default Rate from the dale so advanced or so incurred and shall be secured,
together with interest thereon, by this Mortgage. To the extent that any part of the
Obligations is uscd to pay indehicdness securcd by any Permitted Exception or other
outstanding licn, security intcrest, charge or prior encumbrance against the Morigaged
Property or to pay in wholc or in part the purchasc price therefor, Mortgagee shall be
subrogated to any and all rights, sccurity interests and liens held by any owner or holder
of the same, whether or not the same arc rcicased. In consideration of such payment by
Mortgagee, Mortgagor shall and hereby does waive and release all demands, defenses
and causes of action for offscts und payments with respect to the same cffective upon
such payment.

9. Events of Default. Any Event of Default under the First Lien Credit
Agreement shall constitute an Event of Default under this Morigage, and upon
acceleration of the indebiedness cvidenced by the First Lien Credit Agreement and the
Notes in the manner set forth therein, all Obligations shall immediately become due and
payable without further noticc or demand.

10.  Remedics. Upon the occurrence of any Event of Defaull, in addition to
any other rights and remedics Mortgagee may have pursuant to the Loan Documents or as
provided by law, Morigagee may immediately take such actions, personally or by ils
agents or atlomeys, without notice, demand preseniment or protest (cach of which is
hereby waived), as it deems advisable to protect and crforce its rights against Morigagor
and in and to the Morigaged Property, including, but not limited to, the following actions,
each of which may be pursued concurrently or otherwise, at such time and in such
manner as Mortgagee may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Morigagee:
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(a)  institute 2 proceeding or procecdings, judicial or otherwise, for the
complete or partial foreclosure of this Mortgage under any applicable provision of
law; or

(b)  scil the Mortgaged Property, und all estate, right, title, intercst,
claim and demand of Mortgagor therein, and all rights of redemption thereof, af
one or more sales, as an entirely or in parcels, with such cloments of real and/or
personal property. and at such time and place and upon such terms as it may decin
cxpedient, or as may be required by applicable law, and in the event of a sale, by
foreclosure or otherwise, of less than all of the Morigaged Property, this Mortgage
shall continuc s a lien and security interest on the remaining portion of the
Mortgaged Propertiy; or

(c) instituie an action, suit or proceeding in cquity for the specific
performance of any of the provisions contained in this Morigage; or

(d)  apply for the appointment of a receiver, custodian, trusice,
liquidator or conscrvator of the Mortgaged Property, to be vested with the fulicst
powers permiticd under applicable law, as a matter of right and without regard to,
or the necessity to disprove, the adequacy of the sccurity for the Obligations or
the solvency of Mortgagor or any other person liable for the payment of the
Obligations and without notice to Mortgager or any other pesson, and Mortgagor
and each other person so liable waives or shall be deemed to have waived such
necessity and consents or shall be deemed to have consented to such appointment
and further waives any requircment of notice of appointment of a reeeiver or any
requirement that a receiver post a bond; or

{e) enter upon the Mortgaged Property, and cxclude Morigagor and its
agents and servanis wholly therefrom, without liability for trespuss, damages or
otherwise, and take possession of all books, records and accounts relating thercto,
and Mortgagor agrees to surrender possession of the Mortgaged Property and of
such books, records and accounts to Mortgagee on demand afier the happening of
any Event of Default; and having and holding the same Mortgagec may use,
operate, manage, preserve, control and otherwise deal therewith and conduct the
business thereof, either personally or by its supcrintendents, managers, agents,
scrvants, atlomeys or receivers, without interference from Mortgagos (including,
without limitation, (i) making, canceling, enforcing or modifying Leases;

{i}) obtaining and evicting tenants; (iii) fixing or medifying rents; (iv) insuring or
reinsuring the Morigaged Property, (v) making all necessary or proper repairs,
renewals, replacements, alterations, additions, betterments and improvements
thereto and thereon, and (vi) exercising all other rights and powers of Mortgagor
with respect to the Morigaged Property); or

10
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(D with or without the entrance upon the Morigaged Property, coliect,
receive, sue for and recover in its own name all Rents and cash collateral derived
from the Mortgaged Property, and afler deducting therelrom all costs, expenscs
and liabilitics of every character incurred by Mortgagee in coliecting the same and
in using, operating, managing, preserving and controlling the Mortgaged
Property, and othcrwise in exercising Mortgagee's rights under subsection () of
this Section, including all amounts necessary to pay Impositions, insurance
premiums and other charges in connection with the Mortgaged Property, as well
as compensation for the services of Mortgagee and its atlorneys, agents and
employecs, to apply the remainder as provided in Section 13; or

(g)  release any portion of the Morigaged Property for such
consideration as Morigagee may require withoul, as to the remainder of the
Morigaged Property, in any way impairing or affccting the lien or priority of this
Morigage, or improving the position of any subordinate lienholder with respect
thereto, except o the extent thet the Obligations shall have been reduced by the
actual monetary consideration, if any, received by Mortgagee for such release and
applied to the Obligations, and may accept by assignment, pledge or otherwise
any other property in place thereof as Morigagee may require without being
accountable for so doing to any other lienholder; or

(h)  take all actions permitted under the Uniform Commercial Code as
in effect from time to time in the jurisdiction in which the Morigaged Property is
located; or

(i) take any other action, or pursuc any other right or remedy, as
Mortgagee may have under applicable law, and Mortgagor does hereby grant the
same to Mortgagee.

Neither the enforcement of any of the remedies under this Section, the assignment
of Leases and Rents under Scction 19, the scourity interests granted under Section 17, nor
any other remedies granted to Morigagee hereunder or under any other Loan Document,
at law or in equity, shall cause Mortgagee to be deemed or construed to be a mortgagee in
possession of the Morgaged Property.

Il.  Rights Pertaining to Sales. Subject to the provisions or other reguirements
of law and cxcept as otherwise provided herein, the following provisions shall apply 10
any sale or sales of all or any portion of the Morigaged Property under or by virtue of
Section 10, whether made under the power of sale herein granted or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale:

(&)  Mortgagee may conduct any number of sales from time to time.
The power of sale set forth in Section 10(b) shall not be cxhausted by any one or

11
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more such sales as to any part of the Mortgaged Property which shall not have
been sold, nor by any sale which is not completed or is defective in Mortgagee's
opinion, uniil the Obligations shall huve been paid in full.

(b)  Any salc may be postponed or adjourncd by public announcement
at the time and place appointed for such sale or for such posiponed or adjourned
sale without further notice. Without limiting the foregoing, in case Mortgagee
shall have proceeded to enforce any right or remedy under this Mortgage by
reeciver, entry or otherwise, and such proceedings have been discontinued or
abandoned for any such reason or shall have been determined adversely to
Mortgagee, then in every such case Montgagor and Mortgagee shall be restored 1o
their former positions and rights hercunder, and all rights, powers and remedics of
Morigagee shall continue as if no such proceeding had been instituted.

(c)  Afler cach sale, Mortgagee or an officer of any court cmpowered
to do so shall exccute and deliver to the purchaser or purchasers at such sale a
good and sufficicnt instrument or instruments granting, conveying, assigning and
transferring all right, title and interest of Morigagor in and to the property and
rights sold and shall reccive the proceeds of said sale or sales and apply the same
as hercin provided. Morigagee is hereby appointed the truc and law(ul attorney-
in-fact of Morigagor, which appointment is irrevocable and shall be decmed to be
coupled with an interest, in Mortgagor’s name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the property and rights so
sold, and for that purpose Mortgagee may cxecuie all necessary instruments of
conveyance, assignment, transfer and delivery, and may substitulc one or morc
persons with like power, Morigagor hereby ratifying and confirming all that said
attorney or such substitute or substitutes shall lawfully do by virtuc thereof.
Nevertheless, Mortgagor, if requested by Morigagee, shall ratify and confirm any
such sale or sales by executing and delivering to Mortgagee or such purchaser or
purchasers all such instrumenis as may be advisable, in Morlgagec's judgment,
for the purposcs as may be designated in such request.

(d)  The receipt of Morigagee for the purchase moncy paid at any such
sale, or the receipt of any other person authorized to receive the same, shall be
sufficient discharge therefor to any purchaser of any property or rights sold as
aforesaid, and no such purchaser, or its representatives, grantecs or assigns, afler

" paying such puschase price and receiving such receipt, shall be bound to see to the
application of such purchase price or any part thereof upon or for any trust or
purpose of this Mortgage or, in any manner whatsoever, be answerable for any
loss, misapplication or nonapplication of any such purchasc money, or part
thereof, or be bound to inquire as to the authorization, necessity, expediency or
regularity of any such sale.

12
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{c)  Any such sale or sales shall operate to divest all of the estate, right,
tide, interest, claim and demand whatsocver, whether at law or in equity, of
Mortgagor in and to the propertics and rights so sold, und shall be u perpetual bar
both at law and in cquity against Mortgagor and any and all persons claiming or
who may claim the same, or any purt thereof or any intercst thercin, by, through
or under Mortgagor to the fullest cxient permitted by applicable law.

(H Upon any such salc or sales, Mortgagee may bid {or and acquire
the Morigaged Property and, in licu of paying cash therefor, may make setilement
for the purchase price by crediting ugainst the Obligations the amount of the bid
made therefor, afler deducting therefrom the cxpenscs of the sale, the cost of any
enforcement proceeding hereunder, and any other sums which Mortgagee is
authorized to deduct under the terms hereof, to the extent necessary to satisfy such
bid.

(20  Inthe cvent that Mortgagor, or any person claiming by, through or
under Mortgagor, shall transfer or refuse or fail to surrender possession of the
Mortgaged Property alter any sale thereof, then Mortgagor, or such person, shall
be deemecd a tenant at sufferance of the purchaser at such sale, subject to eviction
by means of forcible entry and unlawful detainer procecdings, or subject to any
other right or remedy available hercunder or under applicable law.

(h)  Upon the foreclosure of this Mortgage, any leases then existing
shall not be destiroyed or terminated as a result of such foreclosure unless
Morigagee or any purchaser at a foreclosure sale shall so elect by notice to the
lessee in question.

12.  Expenscs. In any procecding, judicial or otherwise, to forcclose this
Mortgage or enforce any other remedy of Morigagee under the Loan Documents, there
shall be allowed and included as an addition (o and a part of the Obligations in the decree
for sale or other judgment or decree all reasonable expenditures and cxpenses which may
be paid or incurred in connection with the exercise by Morigagee of any of its rights and
remedies provided or referred to in Section 10, or any comparable provision of any other
Loan Document, together with interest thereon at the Default Rate from the date such
expense is incurred, and (he same shall be part of the Obligations and shall be secured by
this Mortgage.

13.  Application of Sales Proceeds and Rents. Any and all proceeds of any
sale of, and the Rents and other amounis gencrated by, the Morigaged Property, together
with any other sums that may be held by Morigagee hereunder (or a receiver, if one is
appointed), shall be applied in the following order of priority, unicss otherwise required
by applicable law:

13
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FIRST, to the payment of the costs und expenses of enforcing and
exercising Mortgagee's rights and remedics under the Loan Decuments,
inctuding (a) reasonable costs and cxpenscs of tuking possession of, and
holding, using, leasing, repairing, improving and sclling, the Mortpaged
Property, (b) trustee’s and recciver's fees and expenses, {¢) court costs,
(d) reasonable fees and disbursciments of attorneys, accountants and
appraiscrs, and (¢) reusonable costs of advertisement; together with
interest thereon at the Default Rate from the date such expenses were
incurred;

SECOND, to the payment of all other Obligations in such manner
and order as Mortgagee shall clect;

THIRD, to the payment of the Obligations under (and as delined
in) the subordinate morigage granted by Mortgagor on the Mortgaged
Property in favor of the Second Lien Coliateral Agent pursuant to the
Second Licn Credit Agreement, in accordance with the Senior
Interereditor Agreement; and

FOURTH, 1o Mortgagor or ils SUCCCSSOrS Of assigns, of 1o
whomsocver may be lawfully entitled to receive the samc.

14. Additional Provisions as to Remedies.

(a)  Without affecting the lien or charge of this Mortgage upon any portion of
the Morigaged Property not then or therctofore relcased as security for the full amount of
the Obligations, Morigagec may, from time to time and without nofice, agree to
(i) release any person liable for the Obligations, (i) extend the maturity or alter any of the
terms of the Loans or any guaranty thereof, (iii) grant other indulgences, (jv) release or
reconvey, or cause o be released or reconveyed at any time at Morigagec’s option any
parcel, portion or all of the Mortgaged Property, (v) take or rclcasc any other or
additional security for any obligation herein mentioned, or (vi) make compositions or
other arrangements with debtors in relation thercto.

(b)  Neither the acceptance of this Mortgage nor its enforcement, shall
prejudice or in any manner affect Mortgagee’s right to realize upon or enforce any other
security now or hereafter held by Mortgagee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other security now or hercafler held by
Mortgagee in such order and manner as Mortgagee may determing in its absolute
discretion.

{c) No remedy herein conferred upon or reserved to Mortgagee is intended to
be exclusive of any other remedy herein or by law provided or permitted, but cach shall

14
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be cumulative and shall be in addition to cvery other remedy given hercunder or now or
hercafler cxisting st law or in cquity or by statute. Every power or remedy given by any
of the Loan Documents to Morigagee or to which il may otherwisc be entitled, may be
cxercised, concusrently or independently, from time to time and as oflen as may be
deemed cxpedient by Mortgagee.

(d)  No action by Mortgagee in the ecnforcement of any rights or remedics
under this Morigage or any other Loan Document or otherwise at law or equity shall be
deemed to curc uny Event of Defaull.

()  If Mortgagee shall have proceeded to invoke any right or remedy
permitted under the Loan Documents, Mortgagee shall have the unqualified right
thereafter to elect to discontinue or abandon such right or remedy for any reason, and in
such cvent Morigagor and Morigagee shall be restored to their former positions with
respect to the Obligations, the Loan Documents, the Mortgaged Property, and otherwise,
and the rights and remedies of Mortgage shall continuc as if the right or remedy had not
been invoked, but no such discontinuance or sbandonment shall waive any Event of
Default that may then exist or the right of Morigagce thercafter to exercise any right or
remedy under the Loan Documents for such Event of Default.

15.  Monigagor's Waiver of Rights. To the fullest extent permitted by law,
Morigagor waives the benefit of all laws now existing or that may subscquently be
enacted providing for (i) any appraisement before sale of the Mortgaged Property, (i) any
extension of the time for the enforcement of the collection of the Obligations or the
creation or extension of a period of redemption from any sale made in collecting such
debt, (iii) exemption of the Morigaged Property from attachment, levy or sale under
execution or exemption from civil process, and {iv) any right to a marshalling of assets.
To the full extent Morigagor may do so, Morigagor agrees that Morigagor shall not at any
time insist upon, plead, claim or take the benefit or advantage of any law now or hereafler
in force providing for any appraisement, valuation, stay, exemption, extension or
redemption, or requiring forcclosure of this Mortgage before exercising any other remedy
granted hereunder and Mortgagor, for Mortgagor and its successors and assigns, and for
any and all persons ever claiming any interest in the Mortgaged Property, to the extent
permitied by law, hereby waives and releases all rights of redemption, valuation,
appraisement, stay of execution, notice of clection to mature or declare due the whole of
the secured indebtedness and marshalling in the event of foreclosure of the liens hereby
created. To the fullest extent of the law, Morigagor hereby waives any defense 1o the
recovery by Mortgagee against Morigagor or the Mortgaged Property of any deficiency
afler a nonjudicial sale.

16.  Cross-Collateralization. Morigagor acknowledges that the Obligations are
secured by, among other things, this Morigage together with additional mostgages, deeds
of trust or similar security instruments, as the case may be, all as more specifically set
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forth in the First Lien Credit Agreement (together with their respective documents
securing or cvidencing the Obligations, the *Additional Mortgages™) and encumbering
the additional properties (the “Additional Properties™), all as more specifically st forth in
the First Lien Credit Agreement. Upon the oceusrence of an Event of Default, Morigagee
shall have the right to institute a procecding or proceedings for the total or partial
foreclosurc of this Mortgage and any or all of the Additional Mortgages whether by court
aclion, power of sale or otherwisc, under any applicable provision of law, for all of the
Obligations or any portion of the Obligutions allocated to the Mortgaged Property in the
First Lien Credit Agreement, and the lien and the sceurity interest created by the
Additional Mortgages shall continue in full force and effect without loss of priority as a
lien and sccurity instrument sccuring the payment of that portion of the Obligations then
duc and payable but still outstanding. Mongagor acknowlcdges and agrees that the
Mortgaged Property and the Additional Propertics are located in onc or more States and
countics, and therefore Morigagee shall be permiticd, subject to the terms of the First
Lien Credit Agreement, 1o enforce payment of the Obligations and the performance of
any term, covenant or condition of this Morigage, the other Loan Documents, or the
Additional Morigages and excrcise any and all rights and remedies under this Mortgage,
the other Loan Documents, or the Additional Mortgages, or as provided by law or at
equity, by onc or morc proceedings, whether conicmporancous, consecutive or both, to be
determined by Mortgagee, in its sole discrelion, in any onc or more of the States or
countics in which the Morigaged Properiy or any of the Additional Properties is located.
Neither the acceptance of this Mortgage, the other Loan Documents, or the Additional
Mortgages nor the cnforcement thereof in any one State or county, whether by court
action, foreclosure, power of sale or olherwise, shall prejudice or in any way limit or
preclude enforcement by court action, forcclosure, power of sale or otherwise, of this
Mortgage, the other Loan Documents, or any Additional Mortgages through one or more
additional proceedings in that Stale or county or in any other State or county. Without
limitation of the foregoing, in the event of a foreclosure of this Morigage, the
indcbtedness cvidencing the Obligations shall not be deemed merged into any judgment
of forcclosure and instead shall remain outstanding, except to the cxtent the proceeds of
any forcclosure sale are appliced to payment of such indebtedness.

17. Sccurity Agreement Under Uniform Commercial Code.

(a)  Nis the intention of the parties hereto that this Mortgage shall constitute a
“sccurity agreement” within the meaning of the Uniform Commecreial Code (the “UCC™)
of the State in which the Morigaged Property is located. The Morigaged Property
includes both real and personal property und all other rights and interests, whether
tangible or intangible in nature, of Mortgagor in the Morigaged Property. By executling
and delivering this Morigage, Mortgagor has granted and hereby grants to Mortgagee, as
security for the Obligations, a security interest in the Mortgaged Property to the full
extent that the Mortgaged Property may be subject to the UCC (the portion of the
Mortgaged Property so subject to the UCC being referred to in this paragraph as the
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*Personal Property™). If an Event of Default shall occur, Morigagee shall have any and
all rights and remedics granted to a sccured party upon default under the UCC, including
the right to takc posscssion of the Personal Property or any part thereof and (o take such
other measures as Morigagee may deem necessary for the care, protection and
preservation of the Personal Property. Upon request or demand of Mortgagee, Mortgagor
shall at its cxpense assemble the Personal Property and make it available to Morigagee at
a convenient place acceplable to Morigagee. Any notice of sale, disposition or other
intended action of Morigagec with respect (o the Personal Property sent to Morigagor in
accordance with the provisions hercol at Ieast ten (10) days prior to such action shall
constituic commercially reasonable notice to Mortgagor.

{b)  Pursuant to applicablc law, Morigagor authorizes Morigagee to file or
record financing slatements, continuation statements, and other filing or recording
documents or instruments with respect to the Personal Property or fixtures without the
signature of Mortgagor in such form and in such offices as the Morigagee reasonably
determines appropriate {0 perfect the sccurity interests of Mortgagee under this Mortgage.
Mortgagor hereby ratifies and authorizes the filing by Morigagee of any financing
statement with respect to such Mortgaged Property made prior to the date hereof,

18.  Fixture Filing. A portion of the Mortgaged Property is or is lo become
fixtures upon the Real Estate. The filing of this Mortgage in the real estate records of the |
county in which the Mortgaged Property is loceted shall also operate from the time of
filing as a “fixture filing” within the meaning of Scction 9-102(a)}{40) of the UCC with
respect {o all portions of the Morigaged Property that are or are to become fixtures related
to the Real Estate. For such purpose, Mortgagor is the record owner of the Real Estate, ,
Mortgagee is the secured party snd Mortgagor is the debtor, their respective addresses are

set forth in the preamble to this Morigage, and Mortgagor’s organizational number is
32-09213.

19, Assignment of Leases and Rents.

(8)  In furtherance of and in addition to the assignment made by Morigagor in
the granting clauses of this Morigage, Mortgagor hereby irrevocably and absolutely
grants, transfers and assigns to Morigagee the Leases and Rents. The foregoing gramt,
transfer and assignment is a present and absolute assignment and not merely the passing
of a securily interest. Such assignment shall continuc in effect unti) the Obligations are
paic in full. Mortgagor also grants to Mortgagee the right to enter the Mortgaged
Property for the purpose of collecting the same and to let the Mortgaged Property or any
part thereof, and to apply the Rents on account of the Obligations. So long as no Bvent of
Defauit shall have occurred and be continuing, Morigagor shall have a license from
Mortgagee to exercise all rights granted to the landlord under the Leases, including the
right to receive and collect all Rents. The foregoing license is granted subject o the
conditional limitation that no Event of Default shall have occurred and be conlinuing,

17
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Upon the occurrence and during the continuance of an Event of Default, the license
hereby granted shall automatically expire and terminate, without netice to Mortgagor by
Morigagee {(any such notice being hercby cxpressly waived by Mortgagor to the extent
permitted by law), and Mortgagor shall pay over to Morigagee, or to any recciver
appointed to collect the Rents, any lease sceurity deposits and rent prepayments.

(b)  Mortgagor hereby further grants lo Mortgagee the right to notify the lessce
under any Lease of the assignment thercof and, after the occurrence of an Event of
Default, (i) to demand that such lessee pay all amounts due under such Lease directly to
Mortgagee, (ii) to enter upon and tuke possession of the Mortgaged Property for the
purposc of coliccting the Rents, (iii) to dispossess by the usual summary proceedings any
lessec defaulting in the payment thereof, (iv) to let the Mortgaged Property, or any part
thereof, and (v} to apply the Rents, afer payment of all necessary charges and expenscs,
on accouni of the Cbligations. Mortgagor hereby irrevocably authorizes and directs cach
lessee under any Leasc to rely upon any such notice. Nothing contained in this
Section shall be construcd to bind Mortgagee o the performance of any of the covenants,
conditions or provisions contained in any Lease or otherwise to impose any obligation on
Morigagee thereunder, except that Morigagee shall be accountable for any Rents actually
received pursuant to such assignment. Mortgagor shall not modify, amend, terminate or
consent 1o the canccllation, surrender, assignment of any Lease if any modification,
amendment, iermination or assignment would have a Material Adverse Effect (it being
undersicod that the preceding portions of this senience shall not apply to the expiration of
any Lease by its tenms). Mortgagor shall not accept prepayments of instaliments of Rent
1o become duc for a period of more than one month in advance (cxcept for security
deposits and estimated payments of percentage rent, if any). The collection of Rents by
Mortgagee shall in no way waive the right of Mortgagec to foreclose this Morigage in the
event of any defaull. Morigagor shall furnish to Morigagee, within thirty (30) days after
a request by Morigagee to do so, a written statement containing the names of all lessees,
sublessces and concessionaires of the Morigaged Property, the terms of any Lease, the
space occupicd, the rentals or license fees payable thercunder, whether cach such lessce
is in default under its Leasc and if so, the nature thercof,

(c)  Mortgagor acknowledges that Morigagec has taken all actions necessary
to obtain, and that upon recordation of this Mortgage Mortgagec shall have, 1o the extent
permitied under applicable law, a valid and fully perfected, first priority, present
assignment of the Rents. Morigagor acknowledges and agrees that upon recordation of
this Morigage, Mortgagee’s interest in the Rents shall be deemed 1o be fully perfecied,
“choate”™ and enforced as to Mortgagor and to the extent permitied under applicable law,
all third parties, including, without limitation, any subscquently appointed trustee in any
case under Title 11 of the United States Code (the “Bankrupiey Code™), without the
necessity of commencing a foreclosure action with respect to this Mortgage, making
formal demand for the Rents, obtaining the appointment of a recciver or taking another
affirmative action. Without limitation of the absolule naturc of the assignment of the
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Rents hereunder, Morigagor and Morigagee agree that (i) this Morigage shall constitule u
“security agreement™ for purposes of Scction 552(b) of the Bankruptey Code, (ii) the
security interest created by this Mortgage extends to properly of Mortgagor acquired
before the commencement of a case under the Bankruptey Code and to all amounts puid
as Rents, and (i) such sccurity interest shall extend 1o all Rents acquired by the cstale
afler the commencement of any case in bankruptey.

20, Changes in Mecthod of Taxation. In the event of the passage after the date
hereof of any law of any Governmental Authority deducting from the vilue of the
Premiscs for the purposes of taxation any lien thercon, or changing in any way the laws
for the taxation of mortgages or debts secured thereby for federal, state or local purposes,
or the manner of collection of any such taxes, and imposing a tax, cither directly or
indirectly, on morigages or debts secured thereby. the holder of this Mortgage shall have
the right to declare the Obligations due on a date lo be specified by not Jess than thirty
{30) days’ written notice (o be given to Morigagor unless within such thirty (30) day
period Mortgagor shall assume as an Obligation hercunder the payment of any tax so
imposed until full payment of the Obligations and such assumption shall be permitted by
Jaw. Mortgagor shall not claim, demand or be entitled to receive any credit or credits
toward the satisfaction of this Morigage or on any intcrest payable thereon for any taxes
assessed against the Morigaged Property or any past thereof, and shall not claim any
deduciion from the taxable value of the Morigaged Property by reason of this Morigage.

21, Nolices. All notices, requests, demands and other communications
hereunder shall be deemed to have been sufficicntly given or served when made in
accordance with Section 9.2 of the First Lien Guarantce and Collateral Agreement.

22. Matiers to Be in Writing. This Mortgage (or any provision hereof) cannot
be altered, amended, modified, terminated, waived, released or discharged except ina
writing signed by the party against whom enforcement is sought.

23.  Partial Invalidity. In the cvent any one or more of the provisions
contained in this Morigage shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provision hereof, but each shall b construed as if such invalid, illegal or
unenforceable provision had never been included. Notwithstanding anything contained
in this Morigage or in any Loan Document, the obligations of Morigagor and of any other
obligor under the Loan Documents shall be subject to the limitation that Morigagee shail
not charge, take or receive, nor shall Mortgagor or any other obligor be obligated to pay
1o Mortgagee, any amounts constituting interest in cxcess of the maximum rate permitled
by law to be charged by Morigagee.

24.  No Third Party Beneficiary: Covenants Run with the Land: Successors
and Assigns. All covenants of Morigagor contained in this Morigage are imposed solely
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and exclusively for the benefit of Mortgagee and its successors and assigns, and no other
person or entity shall have standing to require compliance with such covenants or be
deemed, under any circumstances, to be a beneficiary of such covenants, any or all of
which may be freely waived in whole or in part by Mortgagee at any time i in its sole
discretion it deems such waiver advisable. All such covenants of Morigagor shall run
with the land and bind Mortgugor, the successors and assigns of Morigagor (and cach of
them) and all subscquent owners, encumbrances and (enants of the Mortgaged Property,
and shall inure to the benefit of Mortgagee, its successors and assigns.

25.  Rclationship of Mortgagee and Mortpagor. The relationship between
Mortgagor and Morigagee created hercunder is that of creditor/debior. Mortgagee does

not owe any fiduciary duty or special obligation 1o Morigagor or any of Morigagor’s
officers, pariners, agents, or representatives. Nothing herein is intended to create a joint
venture, parinership, tenancy-in-common or joint tenancy relationship between
Morigagor and Morigagee.

26.  No Waivers, clc. Any failure by 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 of the tcrms and provisions hereof, and Mortgagee,
notwithstanding any such failure, shall have the right thereafier to insist upon the strict
performance by Mortgagor of any and all of the terms and provisions of this Mortgage to
e performed by Morigagor. Acceptance of any payment afler the occurrence of any
default or Event of Default shall not be decmed a waiver or a cure of such default or
Event of Default, and accepiance of any payment less than any amount then due shall be
deemed an acceptance on account only.

27.  Goveming Law. The law of the state in which the Morlgaged Property is
located shall govern the creation, perfection, priority, validity and enforcement of the lien
of this Morigage. All other provisions of this Mortgage, including thosc terms and
conditions contained in the First Lien Credit Agrecment, the First Licn Guarantes and
Collateral Agreement and other Loan Documents that are incorporated hercin by
reference, and the resolution of issues arising under the First Lien Credit Agreement and
other Loan Documents to the extent such resolution is necessary to the interpretation of
this Mortgage, shall be construed in accordance with and governed by the law of the State
of New York. Notwithstanding anything to the contrary in the foregoing, Morigagee’s
right to obtain a deficiency judgment against Morigagor or any other persons liable for
the Obligations shall be governed by New York law. For purposes of the preceding
sentence, Mortgagor and Mortgagee acknowledge and intend that under New York law,
New York Real Property Actions and Proceedings Law Sections 1301 and 1371 do not
apply in any way to, and do not limit, condition, or otherwise restrict, the exercise of
Morigagee’s rights and remedies to the extent that the Morigaged Property or any
Additional Properties are located outside the State of New York.
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28.  Sole Discretion of Mortgagee. Whenever Mortgagee's judgment, consent
or approval is required hercunder for any matter, or Mortgagee shall have an option or
cleclion hereunder, such judgment, the decision whether or not to consent (o or approve
the same or the exercise of such option or clection shall be in the sole discretion of
Mortgagee, cxcept as otherwise cxpressly provided herein,

29.  Construction of Provisions. The following rulcs of construction shall be
applicable for all purposes of this Mortgage and all documents or instruments
supplemental hereto, unless the context otherwise requires:

{(a) All references herein to numbered Arnticles or Scctions or to
lettered Schedules or Exhibits arc references to the Articles and Sections hereof
and the Schedules and Exhibits annexed to this Morigage, unless expressly
otherwisce designated in context. All Arniicle, Section, Schedule and
Exhibit captions herein arc used for reference only and in no way limit or describe
the scope or intent of, or in any way affect, this Mortgage.

{b) The terms “include™, “including” and similar tcrms shall be
construcd as if followed by the phrase “without being limited to0™.

{c) The terms “Land™, “Leaschold Estate”, “Improvements”,
“Equipment”, “Mortgaged Property,” “Real Estate,” and “Premises” shall be
construed as if followed by the phrase “or any part thereof.

(d)  The word “Mortgagor™ shall be construed as if it read
“Mortgagors” whencver the sense of this Mortgage so requires and if there shall
be more than onc Mortgagor, the obligations of the Mortgagors shall be joint and
several,

(e) The term ** Obligations™ shall be construed as if foltowed by the
phrase “or any other sums sccured hercby, or any part thercof™.

) References herein to the “First Lien Credit Agreement,” the *Figst
Lien Guarantee and Collateral Apreement,” the “Notes,” the “Loan Documents,”
the “Senior Intercreditor Agrecment,” the “Second Licn Credit Apreement,” and
the “Lender Hedpe Agreements™ shall mean the First Licn Credit Agreement, the
First Lien Guarantee and Collaicral Agreement, the Notes, the Loan Documents,
the Senior Intercreditor Agreement, the Second Lien Credit Agreement, and the
Lender Hedge Agreements, respectively, as in ¢ffect on the date hereof, and as the
same may be amended, supplemented, restated, substituted, replaced or otherwise
modified from time {0 time from and afier the date hereof, including any of the

foregoing that increascs the principal amount or interest rate of the Obligations
sccured hereby.
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(8)  Words of masculine, feminine or ncuter gender shall mean and
include the correlative words of the other genders, and words importing the
singular number shall mean and include the plural number, and vice versa.

(h)  The term “person” shall include natural persons, firms,
partncrships, corporations and any other public and private legal entities.

1) All obligations of Mortgagor hereunder shall be performed and
satisfied by or on behalf of Morigagor at Mortgugor's sole cost and expense.

1)) No inference in favor of or against any party shail be drawn from
the fact that such party has drafled any portion hereof.

30.  Future Advances. This Mortgage sccures not only existing indebledness,
but also future or additional advances made pursuant hereto or to the First Lien Credit
Agreement, whether such advances are obligatory or optional and whether such advances
are readvances afler payments permitied under the First Lien Credit Agreement, lo the
same cxtent and with the same priority of len as if such future advances or indebtedness
were made on the date of execution of this Mortgage. All such futurc advances shall
relatc back 1o the date of execution of this Mortgage.

Recein py. Morigagor acknowlcdges that it has received a true copy
of this Mortgage.

32.  Release. Upon payment in full of the Obligations, Mortgagee shall, at
Mortgagor’s sole cxpense, cither (i) release and causc to be released such liens, grants,
assignments, conveyances or security interests evidenced under this Morigage and the
other Loan Documents in due form at Mortgagor’s cost, or {ii) assign or cause o be
assigned to such parly as Morigagor shall request, in each case without representation or
warranty of any kind, such liens, grants, security interests, conveyances and assignments.
The Mortgaged Property may also be released as provided in Scction 6.05 of the First
Lien Credit Agreement.

33.  Application of Payments; Reduction of Secured Amount.
Notwithstanding anything to the contrary in this Morigage, if at any time the aggregale
principal amount of the Obligations secured by this Morigage (the principal amount
secured by this Mortgage being the “Secured Amount”) is less than the aggregate
outsianding principal amount of the Loans, then any payments or repayments by
Morigagor or any other obligor on account of the Loans shall not be dcemed to be applied
against, or 1o reduce, the Secured Amount unless and until the Secured Amount equals
the aggregate outstanding principal amount of the Loans. Such payments shall instead be
applied first, and be deemed to reduce first, such portions of the Obligations that are not
secured by this Mortgage. The Secured Amount shall be reduced by payments or
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repayments by Morigagor or any other obligor on account of the Loans only afler the
aggregate outstanding principal amount of the Loans bas been reduced to an amount
cqual to the Scoured Amount.

34,  Conflicts With First Licn Credit Agrecment or First Licn Guarantee and
Collateral Agreement. In the cvent of any conflict or inconsistency between the terms
and provisions of this Mortgage and the terms and provisions of the First Lien Credit
Agreement or the First Lien Guarantee and Collateral Agreement, the terms and
provisions of the First Licn Credit Agreement or the First Licn Guaraniee and Collateral
Agreement, as the case may be, shall govemn.

35, tatc Specific Provisions. The terms and conditions set forth in
Schedule C attached hercto are made a part hercof and arc incorporated into this
Morigage by reference. In the event of any conflict or inconsisiency between the lerms
and conditions of Schedule C and the other provisions of this Mortgage, the terms
conditions of Schedule C shall govern.

36.  Lcasehold Mortgape Provisions. If the Morigaged Property includes a
Leasehold Estate, the tcrms and conditions set forth in Schedule B attached hereto are
made a part hereof and are incorporated into this Morigage by reference.

37.  Time of the Essence. With regard to all dates and time mnoﬁs set forth in
this Mortgage, time is of the cssence.

{Signature Pages Follow]
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This Mortgage has been duly exceuted by Morigagor on the date first above
wrilicn,

MERIDIAN AUTOMOTIVE SYSTEMS -
COMPOSITES OPERATIONS, INC.

By: mgfw/f A==

Name: Richard E. Newsted
Title:  Viee President and Treasurer
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On th&C 24 day of April in the year 2004, belore me, the undersigned, personally
appeared Richard E. Newsted, personally known to me or proved o me on the basis of
satisfactory evidence to be the individusl{s) whose name(s) is.(arc) subscribed to the
within instrument and acknowledged to me that he/shefthey cxecuied the same in
his/her/their capacity(ics). and that by hisfher/their signature(s) on the instrument, the
individual(s) or the person upon behall of which the individual(s) acied, cxecuted the
instrument.

MARYANN T, EARELLA
UBLIC, Staie of Naw YRkt
NOTARY $£-°34§§§§§W
Quatified in Wes
Commission Bxpires Fob. 28, 20
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SCHEDULE A-1
Description of the Fee Land

f Attach Legal Description of all parcels; inchude
municipal tax asscssment identification numbers and street address]
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Schedule A-l

Pascel 1 = 111 North Street Cy 67%’ (onon &O“S‘*@\

Beginning 2t a point on the south right-of-way line of North Strect said point being located
1550.12 feet westerly from the west line of Main Street as measured along said south right-of-
way line of North Street; Thence

$33°13°53"E, a distance of 753.60 feet 1o 2 point; thence

N62°29°47E, a distance of 275.00 feet 1o at point; thence

$27°20°13" E, a distance of 759.00 feet 1o a point; thence

S62°34°17"W, 2 distance of 440.56 feet 1o & point; thence

N38°37°53"W, a distance of 1,537.16 feet to a point on south right-of-way line of North Street;
themce

N62°29°47"E, along said south right-of-way tine of North Streel a distence of 389.22 feet to the
point and place of beginning. Containing 15.069 acres of land, more or less.

Parce] 2~ 203 North Street C&. M N?’ C@v ~0 (i QW q

Beginning at a point on the south right-of-way line of Nonh Street said point being located

1930,34 feet westerly from the west line of Main Street as measured along said south right-of-
way line of North Street; thence

$38°37'52"E, a distance of 764.21 feet to a point; thence

862°29°47"W, 2 distance of 542.77 feet 10 8 point; thence

N77°44°52"W, a distance of 350.53 feet to 3 point; thence

N50°20°56"W, a distance of 218.92 feet 1o a point; thence

N32°33°19"W, 2 distance of 325.41 feet to a point on said south right-of-way line of North
Street; thence :

N62°49°02"E, and along said south right-of-way tine of North Street a distance of 39.14 feet o a
point; thence

N62°29°47°E, and continuing along said south right-of-way line of North Street a distance of
739.27 feet 1o the point and place of beginning. Containing 12.955 scres of land, more of less.

Pazcel 3 = 2640 Brickyard R, ) .
TR aa s (e S s

181 North Street, 203 North Street,
2640 Brickyard Ave,, Canendaigus, WY
20.19-1-4.2, 70.19-1-3, 70.00-1-41.000
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aat ceriain plot, piece or parcel of land, situate, lying and being in the Town of Canandaigua,
sunty of Ontario and State of New York and being more panticularly described as follows:

Beginning at the interscetion of the westerly line of Brickyard Road and the northesly line of
North Street; thence South 73 degrees 21 minutes 04 scconds West in the Northerly line of North
Syreet a distance of 359.29 feet to a point; thence Narth 48 degrees 27 minutes 26 seconds West
in the easierly line of lands now or formerly owned by the Owasco River Railway, Inc. as filed in
the Omtario County Clerk’s Office in Liber 784 of Deeds at page 395, a distance of 162.76 feet to
a point; thence Nerth 49 degrees 42 minutes 06 scconds West in the casterly line of said lands
owned by Owasco River Railway a distance of 350 feet to a poing; thence North 52 degrees 36
minutes 56 west in the casterly line of suid lands owned by Owasco River Railway, Inc. 2
distance of 344.60 fect to a point; thence North 55 degrees 42 minutes 56 seconds West in the
casterly line of said lands owned by Owasco River Railway, Inc. a distance of 198,17 fest to at
point; thence Nosth 58 degrees 43 minutes 56 seconds West in the casterly line of Owasco River
Railway, Inc. & distance of 57.07 feet to an iron pipe; thence North 73 degrees 29 minutes 04
seconds East in the southerly line of soid lands owncd by Walter Kurzejeski as filed in the
Ontario County Clerk’s Office in Liber 874 of Deeds at page 93 and Liber 672 of Deeds at page
316, a distance of 281.72 fect to a point in the centerline of Brickyard Road; thence South 59
degrees 49 minuies 56 scconds East in the centerline of Brickyard Road a distance of 273.07 feet
to a point; thence South 65 degrees 15 minutes 26 seconds East in the centerline of Brickyard
Road 2 distance of 656.80 feet 10 a point; thenee South 34 degrees 44 minutes 34 seconds West a
distance of 24.75 fect 10 2 point in the westerly line of Brickyard Road; and thence South 55°15
minutes 26 scconds East in the westerly line of Brickyard Road, a distance of 228.23 feet to the
point and place of beginning.

Excepting therefrom the following premises conveyed to The City of Canandaigua by deed
recorded April 24, 2002 in Liber 1074 of Deeds, at page 683:

Al that piece or parcel of land know as Parcel Number 4 being 2 portion of Tax Map 70, Block
Ne. 1, Lot No. 40 (Parccl 4) and being in the Town and City of Canandaigua, County of Ontasio,
State of New York, as shown on a map entitled: Lands and casements 1o be Granted to the City
of Canandaigua by Cambridge Acquisition Corp.”, prepared by Fisher Associates, Engineers and
Surveyors, having 2 drawing number of 00294-SU-4, § & 6 and dated 10/6/01, being bounded
and described as follows:

Commencing a the Centerline of Improvements of North Street P1 Sta. 14593.908; thence
northeasterly on an azimuth of 62°33°57" along the Centerline of improvement a distance of
128.289 meters (420.89 feet) 10 a point; thence, northwesterly at right angles 1o the said
Centerline of Improvement a distance of 11.185 meters (36.61 feet) to the Point of Beginning,
said Point of Beginning being the point of intersection of the noriherly highway boundary of
Nosth Street and the southwesterly street boundary of Brickyard Road; thence, northwesterly
along the street boundary of Brickyard Road on an azimuth of 294°01°52" a distance of 46.543
meters (152.70 feet) 10 2 point; thence, through the property of Cambridge-Acquisition Corp.
(reputed owner) the following two cousses and distances: ‘ e
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1) southeasterly, on 2 azimuth of 147°22°16™ a distance of 10.876 meters (65.21 feet) to 2
point; thence

2) southerly, on an &z
on the said norther

said northerly highway bounda
(131.88 feet) 10 the Point of Beginning, being 5

feet).

imuth of 190°41°39" 8 distance of 21 056 mters (69.08 feet) to a point

ly highway boundary of North Strect; thenee northeasterly, along the
ry on an azimuth of 62°38'23" 2 distance of 40.198 meters
87.5+/- squarc meiers (6,323-+/- square

{ Canandaigua decems necessary (o

Jand that the City o
County of Ontanio.

1t s intended to describe 8 parcel of
4 with the Bighway System of the

acquire in fee for purposes connecie
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SCHEDULE A-2
Description of Leased Land and Ground Lease
| Add recording information for any Ground Leasc]

[Attach Legal Deseription of all purcels; include
municipal tux asscssment identification numbers and strect address
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SCHEDULE B
Leaschold Mortpaye Provisions

(a)  The Morigagor hereby sepresents, covenants and agrees with respect to

cach and every Ground Leasc that:

(i) This Morigage is lawfully cxccuted and delivered in conformity
with cach of the Ground Leases and any and all consents required therefor under
cach of the Ground Leases have been timely reccived and are efTective.

(i)  Mongagor shall pay when duc the rents, taxes and other sums and
charges mentioned in and made payable by Morlgagor under and pursuant (o the
terms of each of the Ground Leases and shall promptly perform and observe all of
the other terms, covenants and conditions reguired to be performed and observed
by it under each of the Ground Leases, within the periods (including any grace or
cure periods) provided therein, and will do all things necessary to preserve and (o
keep unimpaired its rights under each of the Ground Leases.

(i) Morigagor shall promptly (A) notify Morigagee in writing of the
receipt by it of any nolice of default from the lessor under each of the Ground
Leases; (B) notify Morigagee in writing of the receipt by it of any notice under
cach of the Ground Leases of the termination thereof; (C) cause a copy of each
such notice received by Morigagor from the lessor under each of the Ground
Leases to be delivered to Morigagee; and (D) cause a copy of any notice of
clection or the excrcisc of any rights of option, purchase or renewal under each of
the Ground Leases sent by Mortgagor (o the lessor thercunder, to be delivered to
Mongagee.

iv)  Morigagor shall not, without the prior written consent of
Morigagee, terminaic or surrender or suffer or permil any termination or surrender
of any of the Ground Leases, nor modify any of the Ground Leases, if the
modification shall impair Mortgagee’s security intercst in the Mortgaged Property
or the rights and remedies of Mortgagee under this Mortgage.

(v}  Morigagor shall, afier written demand therefor from Mortgagee,
use reasonable efforts to obtain from the Jessor under cach of the Ground Leases
and deliver to Morigagee an estoppel certificate in the form provided for in each
of the Ground Leases or if none is provided, in a form provided by Mortgagee.

(vi)  Morigagor shall prompily furnish to Mortgagee upon demand,
proof of payment of all items which are required to be paid by Morigagor
pursuang to each of the Ground Leascs and a statement of any such payments
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which Mortgagor is conlesting or arhitrating pursuant to the terms of any of the
Ground Lcascs.

(vii)  Except as otherwise provided in the Ground Leases, Mortgagor
shall not consent to the subordination of any Ground Lease to any licn on the fee
cstate of the lessor thereunder.

{viii) During the cxistence of an Event of Default, Mortgagor shall not
fail to excercise any oplion or right to renew or extend the term of any of the
Ground Leases without the prior writien consent of Mortgagee. Mortgagor shall
give Mortgagee simultancous written notice of the excreise of any such option or
right to renew or extend, together with a copy of the instrument given fo the lessor
under cach of the Ground Leases cxercising such option or right, and thereafter,
shall promptly deliver to Mortgagee a copy of any acknowledgment by such
lessor with respect to the exercise of such option or right. If any such option or
right has not been exercised as aforesaid, then, not more than three hundred sixty
(360) and not less than two hundred seventy (270) days before the right of
Mortgagor to cxercise any such option or right, Mortgagor shall give Mortgagee
wrilten notice specifying (A) the date on which, (B) the term for which and
{C) the manncr in which such option or right is to be exercised. If an Event of
Default has occurred and is continuing, then within ten (10) business days of
written demand by Mortgagee, Mortgagor shall cxercise any such option or
renewal that is then excrcisable and necessary to extend the term of any Ground
Lease beyond the outside maturity date of the Loans.

{ix) If any Ground Lcase is rejected or disaffirmed by the lessor
thereunder (or by any recciver, trustec, cusiodian or other party who succeeds to
the rights of such lessor) pursuant to the Bankruptcy Code or any similar law,
Mortgagor shall not clect to treat such Ground Lease as tenninated under 11
U.8.C. § 365(h) or any similar or successor law. Upon the occurrence and during
the continuance of an Event of Default, Mortgagee shall have the sole and
cxclusive right to make or refrain from making any such election. Any such
clection, if made by Morigagor other than in accordance with this subsection,
shall be void and of no force or effect. If Morigagee elects to have Mortgagor
remain in possession under any legal right Mortgagor may have to occupy the
premises Jeased pursuant (o a Ground Lease following any such lessor rejection or
disaflfirmance, then upon such election {(A) Morigagor shall remain in such
possession and shal] perform all acts necessary for Mortgagor to retain its right to
remain in such possession for the unexpired term of such Ground Lease
(including all renewals thereof), whether such acts are required under the then
cxisting terms and provisions of such Ground Lease or otherwise, and (B) all of
the terms and provisions of this Morigage and the licn created hereby shall remain
in full force and efTect and shall be extended automatically to such possession,
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occupancy and interest of Mortgagor. Mortgagor hereby unconditionally assigns,
transfers and scis over 10 Mortgagee all of Mortgagor’s claims and rights to the
payment of damages arising from any rejection by the lessor of any Ground Lease
under the Bankruptey Code or similar law, provided that any award for such
damages shall be treated as Restoration Funds applicd in accordance with Section
6 of this Mortgage, cxcept such award may be applicd to acquire other property or
assets to replace the property or assets theretolore leased so long as Mortgagee
obtains & first priority licn thercon, Mortgagee shall have the right to proceed in
its own name or in the name of Mortgagor in respect of any claim or proceeding
relating to the rejection by the lessor of any Ground .case.

(x)  Morigagor shall use its best efforts 1o cause the lessor under each
of the Ground Leascs to agree in writing that in the cvent of (A) the rejection or
disaffirmance by Mortgagor (or by any recciver, trustee, custodian or other party
who succeeds to the rights of Mortgagor) of any Ground Lease pursuant to the
Bankruptcy Codc or similar law, or (B) Mortgagor's inability to satisfy all
conditions necessary {o permit Mortgagor (or such recciver, trustee, custodian or
other party) to assume and preserve such Ground Lease pursuant (o the
Bankruptcy Code or similar law, such lessor shall, at Mortgagec's request and
option, (i) allow Morigagce or its designee to cure any monctary defaults of
Mortgagor and to become the lessee under such Ground Lease, or enter into a new
lcase of the Leased Land with Morigagee or a designee of Morigagee for the
remainder of the term (including renewals thereof) of such Ground Lease (2 “New
Ground Lease™), effective as of the date of such rejection or disaffirmance, at the
rent and upon all the terms and provisions of such Ground Lease. Morigagor
agrees (o execute such other instruments as Mortgagee may request to confirm
Mortgagee's or such designee's right, title and interest in and to the New Ground
Lease and any improvements andfor property appuricnant thereto. If Morigagor
enters into any Ground Leases afler the datc hereol, Morigagor shall cause such
Ground Leasc to contain therein the provisions in the preceding portions of this

paragraph.

(xi) I Morigagor becomes a debtor under the Bankrupicy Code or
similar law, Mortgagor covenants that (A) it shall not reject or disaffirm any
Ground Lease without the prior consent of Morlgagee, and (B) at the direction of
Mortgagee it shall, in a timely fashion, (1) take all actions {including curing all
cxisting defaults and providing assurance of futurc performance) as may be
required to permit Morigagor to assume any such Ground Lease and (I1) assume
such Ground Lease.

(b)  1fboth the lessor’s and the lessee’s interest under any Ground Lease shall

at any time become vested in any one person, this Mortgage and the lien and security
interest created hereby shall not be destroyed or terminated by the application of the
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doctrine of merger and, in such cvent, Mortgagee shall continue to have and enjoy all of
the rights and privileges of Mortgagee hereunder s (o cach separate estate. In the event
that Mortgagor acquires the fec or any othier interest in the Leased Land, such interest
shall, immediately upon such acquisition, become subject to the lien of this Morigage as
fulty and completely, and with the same effect, as though now owned by Mortgagor and
specifically described herein, without need for the delivery and/or recording of a
supplement to this Mortgage or any other instrument.
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SCHEDULEC
State Specific Provisions

{(a) Licn Law Covenant. This Morigage is made subject to the trust fund
provisions of Section 13 of the New York Licn Law. Morigagor covenants that it shall
receive all monies and advances secured by this Mortgage and shall hold the right to
received such advances as a trust fund to be applicd first for the purposc of paying the
cost of improvement before using any part of the same for any other purpose.

(b} Commercial Usc. This Mortgage doces not cover real property principally
improved or (o be improved by one or more structurcs containing in the aggregate not
more than six residential dwelling units each having their own separate cooking facilities.

(¢) Application of New Yeork Real Property Law Sections. The covenants and
conditions in this Mortgage shall be construcd as affording to Mortgagee rights additional
{0, and not exclusive of, the rights conferred under the provisions of New York Real
Property Law Scctions 254, 271, and 272. The following provisions of Real Property
Law Section 254 shall, however, not apply to this Mortgage and the rights and
obligations of the parties to this Mortgage: (1) subsection “4,” covering the use and
application of casualty and flood instrance proceeds; and (2) the portion of subsection
“4.3” that begins with the word “however” and continues o the end of the paragraph.
Any inconsistency between this Morigage and New York Real Property Law Section
254, 271, or 272 shall be resolved in favor of this Morigage.

(d) Paym { Transaction Taxes. Without in any way limiting Mortgagor’s
obligations hereunder with respect to payment of Taxes, Morigagor shall pay, when and
as due or assessed, whether on or afler the date of this Mortgage, all of the following
(collectively, the “Transaction Taxes”): (1) all morigage recording tax that may from
time to time be assessed or payable on this Mortgage, on any obligations secured by this
Mortgage, on the recording of this Mortgage, or as a condition (o its enforcement or with
respect to any obligations secured by this Mortgage; and (2) all New York State real
csiate transfer taxes that may al any time be asscssed or payable with respect to any
conveyance or instrument of conveyance, or the recording of any such instrument,
resulting from {or delivered in licu of) Morigagee's exercise of iis rights and remedies
under this Mortgage or applicable law; and (3) all interest, penalties, filing fees, and other

* charges assessed with respect to cleuses (1) and (2) above. To the extent that Mortgagee

pays any Transaction Taxes, or incurs any costs or expenses, including attomeys’ fees, in
responding to any audit request or inquires from any governmental authority relating to
any Transaction Tax, Morigagor shall reimburse Morigagee for all such expenditures
upon demand, the same shall bear interest at the Default Rate until paid, and shall be
Obligations secured by this Mortgage. Mortgagor’s obligations under this paragraph
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shall survive any foreclosure sale or other exercise of remedies by Mortgagee under this
Mortgage.

(e) Maximum Amount of Principal Indebtedness. Notwithstanding anything to

the contrary in this Monigage, the maximum aggregate principal amount of indebtedness
that is, or under any contingency may be, secured by this Mortgage (including
Mortgagor’s obligation to reimburse protective advances made by Mortgagee) either at
execution or at any time thereafler {the “Secured Arnount™) is the sum oft (i)
$3,500,000.00 plus (if) amounts that Mortgagee expends after an Event of Default to the
extent that any such amounts shall constitute payment of (A) taxes, charges or
assessments that may be imposed by law on the Mortgaged Property; (B) premiums on
insurance policies covering the Mortgaged Property; (C) expenses incurred in upholding
the lien of this Mortgage, including the expenses of any litigation to prosecute or defend
the rights and lien created by this Mortgage; or (D) any amount, cost or charge to which
Mortgagee becomes subrogated, on payment, whether under recognized principles of law
or equity, or under express authority; then, and in each such event, such amounts or costs
shall be secured by this Morigage.

(f) Obligations Exclude Certain Facilities. Notwithstanding anything to the
contrary in this Morigage, the Obligations secured by this Mortgage shall not include (i)

any obligation of Mortgagor under or relating to the Revolving Loans or any Letter of
Credit, or (ii) any other principal indebtedness pursuant to which the First Lien Credit
Agreement allow Borrower to repay and subsequently reborrow such principal
indebtedness.

{g) Power of Sgle. Upon the occurrence of an Event of Default, Mortgagee shall
have the right to sell the Mortgaged Property, including, without limitation, by exercise
of any and all rights and remedies available under Article 14 of the New York Real
Property Actions and Proceedings Law (the “RPAPL”). Any deed or deeds executed and
delivered in connection with the sale or sales of the Mortgaged Property pursuant to
Article 14 of the RPAPL shall be in the form provided in Article 14 of the RPAPL.

(h) Notice Under Real Property Law Section 291-f. This Mortgage is intended to
be, and shall operate as, the agreement d@scnbed in New Yﬂﬁ'k Real Property Law
Section 291-f and shall be entitled to the benefits afforded by that statute. Mortgagor
shall, in each case pursuant to documents satisfactory to Mortgagee: (a) deliver the
written notices described in New York Real Property Law Section 291-f to such tenants
as Mortgagee shall require (consistent with New York Real Property Law Section 291-f);
(b) direct each tenant that if Mortgagee instructs such tenant to do so, then such tenant
shall pay its Rents to Mortgagee or as Mortgagee shall direct; and (c) take such other
action, as Mortgagee may now or in the future require, to afford Mortgagee the full
protections and benefits of New York Real Property Law Section 291-f. Morigagor also

216710183
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authorizes Morigagee to send any such notices and take uny such other actions at any
time without further joinder or confirmation by Mortgagor.
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TS INSTRUMENT WAS PREPARED BY,

AND AFTER RECORDING PLEASE RETURN TO:
Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10033

Attention: Bindi Dharia

Mongage Recording Tax Payable:

$

SPACE ABOVE LINE FOR RECORDER’S USE ONLY

Meridian Automotive Systems - Composites Operations, Inc., a Delaware corporation
{formerly known as Cambridge Acqguisition Corp., a Delawarc corporation)
{*Mortgagor™)

to
Credit Suisse First Boston (“Mortgagee™)

Second Mortgsge, Assignment of Lesses and Rents,
Security Agreement and Fixture Filing

April 4, 2004

This Second Mortgage, Assignment of Leases and Rents, Security Agreement of Fixture
Filing dated April 2§, 2004 does not cover real property principally improved or to be
improved by one or more structures containing in the aggregate not more than six
residential dwelling units each having their own separate cooking facilitics.

This instrument affects real and personal property situated, lying and being in the City of
Canandaigua, County of Ontario, State of New York, known as follows:

Tax Lots: 70.19-1-4.2, 70.19-1-3, 70.00-1-41.000

Street Address: 111 North Street, 203 North Street, 2640
Brickyard Avenue, Canandaigua, New
York
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[New York]

SECOND MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS SECOND MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this “Mongage™) dated as of
April 24, 2004 is made by MERIDIAN AUTOMOTIVE SYSTEMS - COMPOSITES
OPERATIONS, INC., a Delaware corporation {formerly known as Cambridge
Acyuisition Corp., a Delaware corporation) (“Mortgagor™), whose address is 550 Town
Center Drive, Suite 473, Dearborn, Michigan 48126, to CREDIT SUISSE FIRST
BOSTON (“CSEB"), whosc address is Eleven Madison Avenue, New York, New York,
10010, as Second Licn Administrative Agent and Second Lien Collateral Agent (CSFB,
in such capacity, “Morigagee™). References 10 this "Mortgage™ shall mican this
instrument and any and all renewals, modifications, amendments, supplements,
cxicnsions, consolidations, substitutions, spreaders and replacements of this instrument,

Backpround

A, Meridian Automotive Systems, Inc. (“Parent™) has entcred into that certain
Sccond Licn Credit Agreement dated as of the date hereof (as the same may be amended,
supplemented, restated, substituted, replaced, or otherwise modificd from time lo time,
the “Sccond Licn Credit Agreement™) among Parent, the several financial institutions
from time to time parties thereto (the “Lenders”), Mortgagee, Goldman Sachs Credit
Partners L.P., as Syndication Agent, and Credit Suisse First Boston and Goldman Sachs
Credit Partners L.P., us Joint Book Managers and Joint Lead Arrangers. Capitalized
terms not otherwise defined herein shall have the meanings ascribed thereto in the
Second Licn Credit Agreement, cxcept that references in this Mortgage 10 “Lender Hedpe
Agreemenis” shall bave the meaning ascribed thereto in the Second Lien Guarantee and
Collateral Agreement. References in this Morigage (o the “Default Raic” shall mean the
interest rate applicable pursuant to Section 2.13(c) of the Second Lien Credit Agreement.

B. Pursuant to the Sccond Lien Credit Agreement, the Lenders have severally
agreed to make extensions of credit to Parent in the aggregate principal amount not to
exceed al any time One Hundred Seventy Five Million Dollars ($175,000,000), excluding
advances made to protect the lien of this Morigage, upon the terms and subject to the
conditions set forth therein. Additionally, certain of the Lenders and other Persons have
entered into, and may cnter into, Lender Hedge Agreements with Parent or s
subsidiaries. Morigagor will derive substantial direct and indirect benefit from the
extensions of credit under the Sccond Licn Credit Agreement and {rom the Lender Hedge
Agreements.

C. Morigagor is the owner of fee simple title or has a valid leasehold, as
applicable, in and to the Real Estate (as hereinafler defined).

21703564v3
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D. It is a condition precedent, among others, 1o the effectiveness of the
Second Licn Credit Agrecment and the obligations of the Sccured Parties to make the
Loans and other extensions of credit, and to enter into and maintain any Lender Hedge
. Agreement, thut Morigagor secure its obligations under the Seeond Lien Guarantec and
Collateral Agreerent and other Loan Documents to which Mortgagor is a parly by
cxeculing and delivering this Morigage.

Granting Clauscs

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor agrees that to secure:

(a)  the obligations guaranteed by Mortgagor pursuant (o Section 2 of
the Second Licn Guaranice and Collateral Agreement; and

}

()  all obligations and liabilitics of Morigagor which may arise under
or in connection with this Morigage or any other Loan Document to which
Mortgagor is a party, in cach casc whether on account of guarantee obligations,
reimbursement obligations, fees, indemnilics, costs, expenses or otherwise,
including, without limitation, all fees and disburscments of counsel to any Agent
or to the Secured Parties that are required to be paid by Mortgagor pursuant to the
terms of this Morigage or any other Loan Document to which Morigagor is a
party (al of the obligations described in paragraphs (a) and (b} are collectively
referred to herein as the “Qbligations™);

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A
SECURITY INTEREST IN, AND HEREBY MORTGAGES AND BARGAINS,
WARRANTS, GRANTS, ASSIGNS, TRANSFERS AND SETS OVER TO
MORTGAGEE, FOR THE BENEFIT OF MORTGAGEE AND THE OTHER
SECURED PARTIES:

(A)  the plots, pieces and parcels of land more particularly described on

Schedule A-1 hereto (the “Fee Land™);

(B)  all right, title and interest of Morigagor in and to those certain
leases more particularly described on Schedule A-2 hereto, as the same may be
amended, renewed, modified, supplemented or exiended from time to time (each,
a “Cround Lease™), the leasehold cstates created thereby in and to those ceriain
plots, pieces and parcels of Jand more particularly described on Schedule A-2 {the
“Leased Land”; the Fee Land and the Leased Land are hereinafer collectively
referred to as the “Land™), and all present and future options of any kind, rights of
fivst refusal, rights to renewal, privileges and other benefits of Mortgagor under

21703584v3
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cuch Ground Leasc (all of the foregoing collectively referred to as the “Leaschold
Estate™);

(C)  all right, title and interest of Morigagor in and to all buildings.
structures and other improvements now or hereafer located on the Land
{collectively, the “Improvements™; the Land, the Leaschold Estate, and the
Improvements arc hereinafler collcctively referred (o as the “Real Estate™);

(D) all right, title and interest of Morgagor in, 1o and under all
casements, rights of way, sirips and gores of land, streets, ways, alleys, passagcs,
sewer rights, watcrs, waler courses, walcr and riparian rights, oil and gas rights,
development rights, air rights, mincral rights and all estates, righs, titles,
interests, privileges, licensces, tencments, hereditaments and appuricnances
belonging, relating or appertaining to the Real Estate, and any reversions,
remainders, rents, issues, profits and revenue thercof and all land lying in the bed
of any sireet, road or avenue, in front of or adjoining the Real Estate to the center
line thereof

(E)  all right, title and interest of Morgagor in and to all of the fixturcs,
chattels, business machines, machinery, apparatus, cquipment, movable
appliances, furnishings, fittings and articles of personal propernty of every kind
and nature whatsoever, and all appurienances and additions thereto and
substitutions or replacements thereof (together with, in cach case, attachments,
components, parts, and accessories) currently owned or subscquently acquired by
Mortgagor and now or subsequently attached to, or contained in or used or usable
in any way in connection with any operation or letting of the Rcal Estate,
including but without limiting the generality of the foregoing, all screens,
awnings, shades, blinds, curtains, draperies, ariwork, carpets, rugs, storm doors
and windows, fumniture and furnishings, heating, electrical, and mechanical
equipment, lighting, switchboards, plumbing, ventilating, air conditioning and air-
cooling apparatus, refrigerating, and incincrating equipment, cscalalors, elevators,
loading and unloading equipment and systems, stoves, ranges, laundry equipment,
cleaning systems (including window cleaning apparatus), telephones,
communication systems (including satellite dishes and antennac), televisions,
computers, sprinkler systems and other fire prevention and cxtinguishing
apparatus and matcrials, security systems, motors, engines, machinery, pipes,
pumps, tanks, conduils, appliances, fittings and fixtures of every kind and
description (all of the foregoing in this paragraph (E) being referred to as the

B9y,
]

“Equipment

(F)  all right, title and interest of Morigagor in and 1o all substitutes and
replacements of, and all additions and improvements to, the Real Estate and the
Equipment, subsequently acquired by or released to Morigagor or constructed,
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assembled or placed by Mortgagor on the Real Estate, immediately upon such
acyuisition, release, construction, assembling or placement, including, without
limitation, any and all building materials whether stored at the Real Estate or
offsite, and, in each such case, without any further mortgage, conveyance,
assignment or other act by Mortgagor;

(G)  all right, title and interest of Morigagor, s lessor, licensor, or
sublessor, in, to and under all leascs, sublcascs, underlettings, concession
agreements, liconses and other occupancy agreements relaling to the uscor
occupancy of the Real Estate or the Equipment, now cxisting or subsequently
entered into by Mortgagor and whether writien or oral and all guarantees of any of
the foregoing (collectively, as any of the foregoing may be amended, restated,
extended, renewed or modified from time to time, the “Leases™), and all rights of
Mortgagor in respect of cash and securitics deposited thercunder and the right to
reccive and collect the revenues, income, rents. issucs and profits thereof, together
with all other rents, royalties, issucs, profits, revenue, income and other benefits
arising from the usc and enjoyment of the Morigaged Property (as defined below)
(collectively, the “Rents™);

(H)  all right, title and interest of Mortgagor in and to all trade names,
trade marks, logos, copyrights, good will, and books and records relating to or
uscd in connection with the operation of the Real Estate, the Leases, or the
Equipment, and all general intangibles related to the operation of the
Improvements, now cxisting or hereafler arising;

(0 all right, title and interest of Moriguagor in and 1o all uneamed
premiums under insurance policies now or subscquently obtained by Mortgagor
relating to the Real Estate or Equipment and Mortgagor’s interest in and to all
procecds of any such insurance policies (including title insurance policies)
including the right to collect and receive such proceeds, subject to the provisions
relating lo insurance generally set forth below; and all awards, damages, and other
compensation, including the interest payable thercon and the right (o collect and
receive the same, made lo the present or any subscquent owner of the Real Estate
or Equipment for the taking by eminent domain, condemnation or otherwise, of
all or any part of the Real Estate or Equipment;

4)] to the extent not prohibited under the applicable contract, consent,
license or other item unless the appropriate consent has been obtained, all right,
title and intcrest of Mortgagor in and to (i) all contracts (rom time to time
executed by Mortgagor or any manager or agent on its behalf relating to the
ownership, construction, design, maintenance, repair, operation, management,
sale or financing of the Real Estate or Equipment and all agreements relating to
the purchase or leasc of any portion of the Real Estate or any property which is
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adjacent or peripheral to the Real Estate, together with the right to exercise such
options and all leases of Equipment, (ii) all consents, licenses, building permits,
entitlements, certificates of occupancy and other governmental approvals relating
to construction, complction, occupancy, use or operation of the Real Estate or
Equipment, (jii) all warrantics and guarantics relating to the construction,
completion, occupancy, usc or aperation of the Real Estate or Equipment, and
(iv) all drawings, plans, specifications and similar or related items relating to the
Real Estate;

(K)  allright, title and interest of Mortgagor in and lo any and all
refunds of real cstate taxes, monics now or subsequently on deposit for the
payment of real estate taxcs or special assessments against the Real Estate or for
the payment of premiums on insurance policics covering the foregoing property
or otherwise on deposit with or held by Morigagee as provided in this Mortgage
or the other Loan Documents; all capital, opcrating, reserve or similar accounts
held by or on behalf of Mortgagor and rclated to the operation of the Mortgaged
Property, whether now existing or hercafler arising; and all monies held in any of
the foregoing accounis and any centificates or instruments related to or evidencing
such accounts; and

(L)  all proceeds, both cash and noncash, of the foregoing.

(All of the foregoing propenty and rights and intcrests now owned or held or
subsequently acquired by Morigagor and described in the foregoing clauses (A) through
(F) are collectively referred to as the “Premises”, and those described in the foregoing
clauses (A) through (L) arc collectively referred to as the “*Morigayged Properly™).

TO HAVE AND TO HOLD the Mortgaged Property and the rights and privileges
hereby mortgaged unio Morigagee, its successors and assigns, for the benefit of the
Secured Parties, for the uses and purposes set forth, until the Obligations are fully paid
and performed.

Terms and Conditions

Mortgagor further represents, warrants, covenants and agrees with Mortgagee as
follows:

I. Warranty of Title. Morigagor warrants that Morigagor has good fee
simple title or a valid leaschold estate, as applicable, in und 1o the Real Estate and good
title to the remainder of the Morigaged Property, subject only to Permitted Encumbrances
and subject to the exceptions set forth in Schedule B of the title insurance policy or
policies being issued to Mortgagee to insure the licn of this Mortgage (the “Permiited
Exceptions™). This Mortgage creates valid, enforceable sccond priority liens and security
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interests against the Mortgaged Property. Morigagor shall warrant, defend and preserve
such title and the lien of the Morigege thereon against all claims of all persons and
catitics. If any licn or scourity interest other than a Penmitied Exception is asserted
against the Mortgaged Property, Morigagor shall promptly, at its expense, (a) give
Morigagee a detailed written notice of such lien or sceurity interest (including origin,
amount and other terms), and (b) pay the underlying claim in full or take such other
action so as to causc it lo be relcased or contest the same in compliance with the
requircments of the Sccond Lien Credit Agreement.

2. Payment of Mortgagor Obligations. Mortgagor shall pay and perform the
Obligations at the times and places and in the manner specificd in the Loan Documents.

3. Covenants from Other Loan Documents. All of the covenants contained
in the Sccond Licn Credit Agreement and Sccond Licn Guarantee and Collateral
Agreement arc incorporated herein by reference.

4, Additional Provisions Relating to Mortgaged Propeny.

(a)  Mortgagor shall not, without the prior writien consent of Morigagee
{which consent shall not be unrcasonably withheld), (i) initiate or support any zoning
reclassification of the Merigaged Property, seck any variance under existing zoning
ordinances applicable to the Morigaged Property or use or permit the use of the
Mortgaged Property in a manner which would result in such usc becoming a non-
conforming use under applicable zoning ordinances, (ii) modify or amend any of the
Permitied Exceptions or any casements or appurtenances constituting part of the
Mortgaged Property, (iii) impose any restrictive covenants or encumbrances upon the
Mortgaged Property, execute or file any subdivision plat affecting the Morigaged
Propesty or consent to the annexation of the Morigaged Property to any municipality, or
(iv) permit or suffer the Mortgaged Property 1o be uscd by the public or any person in
such manner as might make possible a claim of adverse usage or possession or of any
implied dedication or casement.

(b)  Morigagor represents and warrants that (i) the Mortgaged Property is
served by all utilitics required for the current use thereof: (ii) to Morigagor’s knowledge,
there is access to the Morigaged Property from public roads or by perpetual private or
public easement; ({ii) there is no condemnation or similar proceeding pending or, to
Mortgagor's knowledge, threatencd affecting any part of the Mortgaged Property that
might materially adversely affect the Morigaged Property; and (iv) the Permitted
Exceptions do not materially interfere with the current use, enjoyment, occupancy or
operation of the Mortgaged Property.
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S. Casually and Condemnation.

(a8}  Mortgugor assigns to Morigagee all awards and compensation to which it
is or becomies entitled for any condemnation or other taking, or any conveyance in licu
thereof, with respect to the Morigaged Property, and Morlgagor authorizes Mortgagee to

‘collect and receive such awards, damages and other compensation arising {rom any such
condemnation and {o give proper receipts and acquittances therefor. Promptly upon
obtaining knowlcdge of any pending proceedings for the condemnation of the Mortgaged
Property, Mortgagor shall notify Morigagee thereof. Morigagee may participate in any
such proceedings, and Mortgagor from time to time shall execute and deliver to
Mortgagec all instruments requested by Morigagee that may be required to permit such
participation. Mortgagor shall, at its expense, diligenily prosecute any such proceedings,
shall deliver to Mortgagee copies of all papers served in conncetion therewith and shall
consult and cooperate with Morigagee, its attorneys and agents, in the carrying on and
defense of any such proceedings, No settlement of any such proceeding shall be made by
Morigagor without Morigagee's consent which shall not be unreasonably withheld or
delayed. Effective upon the occusrrence and during the continuance of an Event of
Default, Morigagor hereby appoints Mortgagee as its true and lawful attorney-in-fact,
which appointment is irrevocable and shall be deemed 1o be coupled with an interest, to
prosecute and scitle any such proceedings, in Mortgagor’s name and stead, as well as to
collect and receive such awards and endorse any checks in respect thereof, Unless
otherwise instructed by Mortgagee and so long as the remaining Mortgaged Property is
useable for its then current purpose, Morigagor shall prompily make all necessary repairs
lo and replacements of the Mortgaged Property, regardiess of whether the condemnation
award, if any, shall be sufficient for the purpose or shall be available therefor in
accordance with the terms hereof.

{(b)  Morigagor assigns to Mortgagee all proceeds of any insurance policies
insuring against loss or damage to the Mortgaged Property, and Mortgagor authorizes
Mortgagee to collect and receive such proceeds and authorizes and directs the issuer to
each of such insurance policies to make payment for all such losses directly to
Mortgagee, instead of to Morigagor or to Morigagor and Morigagee jointly. In the event
of any damage to or loss or destruction of the Mortgaged Property, Mortgagor shall
(D) promptly notify Mortgagee of such event, (i) to the exient commercially reasonable to
do so, take such steps as shall be necessary to preserve any undamaged portion of the
Morigaged Property, and (iii) to the extent the failure to do so would reasonably be
expected to have a Material Adverse Effect, promptly commence and diligently pursue to
completion the restoration, replacement and rebujlding of the Morigaged Property to
substantially the condition of the Morigaged Property affected thereby immediately prior
to such damage, loss or destruction, regardless of whether the insurance proceeds, if any,
shall be sufficient for such purpose or shall be available therefor in accordance with the
terms hereof. Mortgagor shall, at its own expense, diligently make proof of loss and
prosecuie any ¢laim to recover insurance proceeds and deliver to Mortgagee copies of all
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claims filed in connection therewith. Mortgagee may make proof of loss if not made
promptly by Mortgagor and shall have the right to participate in any negotiations or
litigation regarding such claim. No adjustment or scttiement of any such claim shall be
made by Morigagor without Morigagee’s consent, which shall not be unreasonably
withheld or delayed. Upon the occurrence and during the continuance of an Event of
Default, Mortgagor hereby appoints Morigagee as its truc and lawful attorney-in-fact,
which appointment is itvevocable and shall be deemed to be coupled with an interest, (o
make proof of loss and to prosccute, adjust and scttle any claim lo recover insurance
proceeds, in Mortgagor's nume and stcad, as well as to colleet and receive such procecds
and cndorsc any checks in respect thercof.

(¢)  Notwithstunding any condemnation, loss, damage or destruction referred
to in this Scction, Mortgagor shall continue to pay and perform the Obligations as
provided herein, Any reduction in the Obligations resulting (rom any application of
insurance procecds or condemnation award to payment of the Obligations shall be
deemed to take cffect only on the date of receipt thereof by Mortgagee and such
application. If prior to the reccipt by Morgagee of such insurance proceeds or
condemnation award the Morigaged Property shall have been sold pursuant to foreclosure
of this Mortgage or shall have been transferred by deed in lieu of foreclosure of this
Mortgage, Mortgagee shall have the right to receive the same to the extent of any
deficiency found to be due upon such sale or transfer.

6. Restoration.  The provisions of this Section 6 shall apply only afler such
time as the Discharge of First Lien Obligations (as defined in the Senjor Intercreditor
Agreement) has occurred. Notwithstanding anything 1o the contrary in Sections 5(a) and
(b) and subject to the last senicnce of this paragraph, (a) insurance proceeds and
condemnation awards in respect of the Morigaged Property shall be applied first to
reimburse Mortgagee for all reasonable costs and expenses, including appraiser and
attormeys’ fees and disbursements, incurred in connection with the collection of such
insurance procecds and condemnation awards, and (b) all such insurance proceeds or
condemnation awards remaining after Morigagee is so reimbursed (“Restoration Funds™)
shall be applicd as provided in Section 2.11(c) of the Sccond Lien Credit Agreement. To
the extent Restoration Funds are available in accordance with Section 2.11(c) of the
Second Lien Credit Agreement for the repair, restoration or replacement (collectively, a
“Restoration”) of the Mortgaged Property, such funds shall be held by (i) Morigagor, if
the aggregate of all Restoration Funds do not exceed $5,000,000 and (ii) Mortgagee, in
all other cases. Restoration Funds so held by Morigagee shall be maintained in a
Collateral Account subject to the Second Lien Guarantec and Collateral Agreement and
disbursed to Mortgagor for Restoration of the Morigaged Property upon receipt by
Mortgagee of an officer’s certificate, in form and substance reasonably satisfactory to the
Mortgagee, to the effect that no Default or Event of Default has sccurred and is
continuing and that such Restoration Funds arc to be promptly applied to such
Restoration in compliance with the conditions set forth in Scction 2.1 1(c) of the Second
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Licn Credit Agreement. Any Restoration Funds remaining afier completion of the
Resloration, or afler expiration of the time period for Restoration provided in the Sccond
Lien Credit Agreement, shail be applicd by Mortgagee (o the prepayment of Loans in
accordance with Section 2.11(c) of the Second Lien Credit Agreement, Notwithstanding
the foregoing, at uny time that an Event of Defuult has occurred and is continuing, all
Restoration Funds shall be paid to and held by Mortgagee for application in accordance
with Scction 6.5 of the Sccond Licn Guarantee and Collateral Agreement,

7. [ Intentionally Omitted].

8. Mortgagce's Advances. 17 Morigagor shall default in any of its
obligations hereunder and subject to the terms of the Scnior Intercreditor Agreement,
Mortgagee shall have the right, without notice to Mortgagor, to advance all or any part of
amounts owing or to perform any or all actions necessary to protect the Mortgaged
Property or Morigagee's interest therein, No such advance or performance shall be
deemed to have cured such default by Mortgagor or any Event of Default with respect
thereto. All sums advanced and all expenses incurred by Mortgagee in connection with
such advances or actions, and all other sums advanced or expenses incurred by
Mortgagee hereunder or under applicable law (whether reguired or optional and whether
indemnificd hereunder or not) shall be part of the Obligations, shall bear interest at the
Default Rate from the date so advanced or so incusred and shall be secured, together with
interest thereon, by this Mortgage. To the extent that any part of the Obligations is uscd
to pay indebtedness secured by any Permitted Exception or other outstanding lien,
security interest, charge or prior encumbrance against the Mortgaged Property or to pay
in whole or in part the purchase price therefor, Mortgagec shall be subrogated to any and
all rights, security interests and liens held by any owner or holder of the same, whether or
not the same are released. In consideration of such payment by Mortgagee, Morigagor
shall and hereby does waive and releasc all demands, defenses and causcs of action for
offsets and payments with respect to the same ¢ffective upon such payment.

9. Events of Default. Any Event of Default under the Sccond Lien Credit
Agreement shall constitule an Event of Default under this Mortgage, and upon
acceleration of the indebtedness evidenced by the Second Lien Credit Agreement and the
Notes in the manner set forih therein, all Obligations shall immediatcly become due and
payable without further notice or demand.

10.  Remedics. Subject to the terms of the Senior Intercreditor Agreement,
upon the occurrence of any Event of Default, in addition to any other rights and remedics
Mortgagee may have pursuant to the Loan Documents or as provided by law, Mortgagee
may immediately take such actions, personally or by its agents or atiormeys, without
notice, demand preseniment or protest (each of which is hereby waived), as it deems
advisable to protect and enforce its rights against Mortgagor and in and to the Mortgaged
Property, including, but not limited to, the following actions, cach of which may be
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pursucd concurrently or otherwise, at such time amd in such manner as Mortgagee may

determine, in its sole discretion, without impairing or otherwise affecting the other rights
and remedies of Morigagec:

(a) institute a proceeding or procecdings, judicial or otherwise, for the

complete or partial foreclosure of this Mortgage under any applicable provision of
law,; or

(b)  scll the Mortgaged Property, and all estate, right, title, interest,
cluim and demand of Mortgagor therein, and all rights of redemption thereof, at
one or more sales, as an entirety or in parcels, with such clements of real and/or
personal property, and at such time and place and upon such terms as it may decm
cxpedient, or as may be required by applicable law, and in the event of a sale, by
foreclosure or otherwise, of less than all of the Morigaged Property, this Mortgage
shall continue as a licn and sccurity interest on the remaining portion of the
Morigaged Propertly; ov

(c) institute an action, suit or proceeding in cquity for the specific
performance of any of the provisions contained in this Mortgage; or

{d)  apply for the appointment of a receiver, custodian, (rustee,
liguidator or conservator of the Mortgaged Property, 1o be vested with the fulless
powers permitted under applicable law, as a matter of right and without regard to,
or the necessity to disprove, the adequacy of the sccurity for the Obligations or
the solvency of Mortgagor or any other person liable for the payment of the
Obligations and without notice to Mortgager or any other person, and Morigagor
and each other person so liable waives or shall be decmed to have waived such
necessity and consents or shall be decmed (o have consented 1o such appointment
and further waives any reguirement of notice of appointment of a receiver or any
reguirement that a receiver post a bond; or

(e) enter upon the Mortgaged Property, and exclude Mortgagor and its
agents and servants wholly therefrom, without liability for trespass, damages or
otherwisc, and take possession of all books, records and accounts relating thereto,
and Morigagor agrees (o surrender possession of the Mortgaged Property and of
such books, records and accounts to Mortgagee on demand afler the happening of
any Event of Default; and having and holding the same Mortgagee may use,
operate, manage, preserve, control and otherwise deal therewith and conduct the
business thereof, cither personally or by its superintendents, managers, agents,
servants, altorneys or receivers, without interference from Mortgagor (including,
without limitation, (i) meking, canceling, enforcing or modifyving Leases;

(ii) obtaining and evicling tenants; (iii) fixing or modifying rents; (iv) insuring or
reinsuring the Mortgaged Property, (v) making all necessary or proper repairs,
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renewals, replacements, alterations, additions, botterments and improvements
thercto and thereon, and (vi) excrcising all other rights and powers of Mortgagor
with respeet to the Morigaged Properly); or

)] with or without the entrance upon the Mortgaged Property, collect,
receive, sue for and recover in its own name all Rents and cash collateral derived
from the Mortgaged Property, and after deducting therefrom il costs, cxpenscs
and liabilitics of every character incurred by Mortgagee in collecting the same and
in using, operating, managing, preserving and controlling the Mortgaged
Property, and otherwise in exercising Morigagee’s rights under subsection (¢} of
this Section, including all amounts necessary to pay Impositions, insurance
premiums and other charges in connection with the Morgaged Property, as well
as compensation for the services of Morigagee and its attomeys, agents and
employees, to apply the remainder as provided in Scction 13; or

{g) rclease any portion of the Mortgaged Property for such
consideration as Mortgagee may require without, as 1o the remainder of the
Morigaged Property, in any way impairing or affecting the licn or priority of this
Mortgage, or improving the position of any subordinate licnholder with respect
thereto, cxeept to the exient that the Obligations shall have been reduced by the
actual monetary consideration, if any, received by Mortgagee {or such release and
applied to the Obligations, and may accept by assignment, pledge or otherwisc
any other property in place thereof as Morigagee may require without being
accountable for so doing (o any other lienholder; or

(h)  take all actions permitted under the Uniform Commercial Code us
in effect from time (o time in the jurisdiction in which the Morigaged Property is
located; or

(i) take any other aclion, or pursuc any other right or remedy, as
Morigagee may have under applicable law, and Mortgagor docs hereby grant the
same {o Mortgagee.

Neiiher the enforcement of any of the remedies under this Scction, the assignment
of Leases and Rents under Section 19, the security interests granted under Section 17, nor
any other remedies granted to Mortgagee hereunder or under any other Loan Document,
at law or in equity, shall causc Mortgagee to be deemed or construed lo be a morigagec in
possession of the Mortgaged Property.

11.  Righis Pertaining to Sales. Subject to the provisions or other requirements

of law and excepl as otherwise provided herein, the following provisions shall apply to
any sale or sales of all or any portion of the Mortgaged Property under or by virlue of
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Scction 10, whether made under the power of sale herein granted or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale:

(2)  Mortgagee may conduct any number of sales from time to time.
The power of sale set forth in Section 10(b) shall not be exhausted by any onc or
more such sales as to any part of the Morigaged Property which shall not have
been sold, nor by any sale which is not complcted or is defective in Mortgagee's
opinion, until the Obligations shall have been paid in full.

{(b)  Any salc may be postponed or adjourned by public announcement
at the time and place appointed for such sale or for such postponed or adjourmned
sale without further notice. Without limiting the foregoing, in case Morigagee
shall have procceded {o enforce any right or remedy under this Mortgage by
receiver, entry or otherwise, and such proceedings have been discontinued or
abandoned for any such reason or shall have been determined adversely to
Morigagee, then in cvery such case Morigagor and Mortgagee shall be restored to
their former positions and rights hereunder, and il rights, powers and remedies of
Mortgagee shall continue as if no such proceeding had been instituted.

{c)  Afcr cach sale, Mortgagee or an officer of any court empowered
to do so shall exccute and deliver to the purchaser or purchasers at such sale &
good and sufficient instrument or instruments granting, conveying, assigning and
transferring all right, title and interest of Mortgagor in and to the property and
rights sold and shall receive the proceeds of said sale or sales and apply the same
as hercin provided. Mortgagee is hereby appointed the truc and lawful attorney-
in-fact of Mortgagor, which appointment is irrevocable and shall be deemed to be
coupled with an interest, in Morigagor’s name and stead, {0 make all necessary
conveyances, assignments, transfers and deliveries of the property and rights so
sold, and for that purpose Morigagee may exccute all necessary insiruments of
conveyance, assignment, transfer and delivery, and may substitule one or more
persons with like power, Mortgagor hereby ratifying and confirming all that said
attorney or such substitute or substitutes shall lawfully do by virtue thereof.
Nevertheless, Mortgagor, if requested by Mortgagee, shall ratify and confirm any
such sale or sales by executing and delivering (o Mortgagee or such purchaser or
purchasers all such instruments as may be advisable, in Morigagee’s judgment,
for the purposes as may be designated in such request.

(d)  The receipt of Mortgagee for the purchase money paid at any such
sale, or the receipt of any other person authorized to receive the same, shall be
sufficient discharge therefor to any purchaser of any property or rights sold as
aforesaid, and no such purchaser, or ils representatives, grantees or assigns, after
paying such purchase price and receiving such receipi, shall be bound to see to the
application of such purchase price or any part thereof upon or for any trust or

12
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purposc of this Mortgage or, in any manner whatsoever, be answerable for any
loss, misapplication or nonapplication of any such purchase money, or part
thereof, or be bound te inguire as (o the authorization, necessity, expedicncy or
regularity of any such sale,

(c) Any such sale or sales shall operate to divest all of the estate, right,
title, interest, claim and demand whatsoever, whether at law or in cquity, of
Meortgagor in and to the propertics and rights so sold, and shail be a pempciuatl bar
both at law and in cquity against Mortgagor and any and all persons claiming or
who may claim the same, or any part thereof or any interest therein, by, through
or under Morigagor to the fullest cxtent permitted by applicable law,

{H Upon any such sale or sales, Morigagee may bid for and acquire
the Mortgaged Property and, in licu of paying cash thercfor, may make scttlement
for the purchasc price by crediting against the Obligations the amount of the bid
made therefor, afier deducting therefrom the expenses of the sale, the cost of any
cnforcement proceeding hercunder, and any other sums which Morigagee is
authorized to deduct under the terms hereof, 1o the cxtent necessary to satisfy such
bid.

(g) Inthe cvent that Morigagor, or any person claiming by, through or
under Mortgagor, shall transfer or refusc or fail to surtender possession of the
Mortgaged Property after any sale thercof, then Mortgagor, or such person, shall
be decmed a tenant at sufferance of the purchaser at such sale, subject 1o eviction
by means of forcible entry and unlawful detainer proceedings, or subject to any
other right or remedy available hereunder or under applicable law.

) Upon the foreclosure of this Mortgage, any leases then existing
shall not be destroyed or terminated as a result of such forcclosurc unless
Morigagee or any purchaser al a foreclosure sale shall so clect by notice 1o the
lessee in question.

12.  Expenses. In any procecding, judicial or olherwise, 1o foreclose this

Mortgage or enforce any other remedy of Morigagee under the Loan Documents, there
shall be allowed and included as an addition to and 2 pari of the Cbligations in the decree
for sale or other judgment or decree all reasonable expenditures and expenses which may
be paid or incurred in connection with the exercise by Mortgagee of any of its rights and
remedies provided or referred to in Section 10, or any comparable provision of any other
Loan Document, together with interest thereon at the Default Rate from the date such
expense is incurred, and the same shall be part of the Obligations and shall be secured by
this Morigage.

13

21703564v3



Copy Printed in Ontarie County, MY - County Clerk -~ Page 18 of 42

13, Application of Sales Proceeds and Rents. Subjeet to the terms of the
Senior Intercreditor Agreement, any and all proceeds of any sale of, and the Rents and
other amounts gencrated by, the Mortgaged Property. together with any other sums that
may be held by Morigagee hereunder {or a receiver, if one is appointed), shall be applicd
in the following order of priority, unless otherwise reguired by applicable law or by the
Scnior Intercreditor Agreement:

FIRST, to the payment of the costs and expensces of enforcing and
exercising Montgagee's rights and remedics under the Loan Documents,
including (a) reasonable costs and cxpenscs of taking possession of, and
holding, using, leasing, repairing, improving and sclling, the Mortgaged
Property, (b) trustec’s and receiver’s fees and expenses, (¢) court costs,
{d) reasonable fees and dishursements of attorncys, accountants and
appraiscrs, and (g) reasonable costs of advertisement; together with
interest thereon at the Default Rate from the date such expenses were
incurred;

SECOND, to the payment of all other Obligations in such manner
and order as Mortgagee shall elect; and

THIRD, to Mortgagor or its successors or assigns, or (o
whomsoever may be lawfully entitled to receive the same.

14,  Additional Provisions 2s to Remedies.

(a)  Subject to the terms of the Senior Iniercreditor Agreement, without
affecling the lien or charge of this Mortgage upon any portion of the Mortgaged Properly
not then or therctofore released as security for the full amount of the Obligations,
Mortgagee may, from time to time and without notice, agree (o (i) release any person
liable for the Obligations, (ii) extend the maturity or alter any of the terms of the Loans or
any guaranty thereof, (i) grant other indulgences, (iv) release or reconvey, or cause (o be
released or reconveyed al any time at Mortgagec’s oplion any parcel, portion or all of the
Morigaged Property, (v) take or release any other or additional security for any obligation
herein mentioned, or (vi) make compositions or other arrangements with debtors in
relation thereto.

(b)  Neither the acceptance of this Mortgage nor its enforcement, shall
prejudice or in any manner affect Morigagee’s right to realize upon or enforce any other
security now or hereafier held by Mortgagee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other security now or hercafier held by
Morigagee in such order and manner as Morigagee may delermine in its absolute
discretion,

14
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{¢)  No remedy herein conferred upon or reserved to Mortgagee is intended o
be exclusive of any other remedy herein or by law provided or permitted, but each shall
be cumulative and shall be in addition 1o every other remedy given hercunder or now or
hereafler existing at law or in cquity or by statute. Every power or remedy given by any
of the Loan Documenis to Mortgagee or to which it may otherwise be entitled, may be
exercised, concurrently or independently, from time to time and as often as may be
deemed expedient by Mortgagee.

()  No action by Morigagee in the enforcement of any rights or remedics
under this Mortgage or any other Loan Document or otherwise at law or cquity shall be
deemed to cure any Event of Default.

(¢)  If Mortgagee shall have procecded to invoke any right or remedy
permitted under the Loan Documents, Mortgagee shall have the unqualified right
thereafler to clect to discontinuc or abandon such right or remedy for any reason, and in
such event Mortgagor and Morigagee shall be restored to their former positions with
respect to the Obligations, the Loan Documents, the Morigaged Property. and otherwise,
and the rights and remedies of Mortgage shall continue as if the right or remedy had not
been invoked, but no such discontinuance or abandonment shall waive any Event of
Default that may then exist or the right of Montgagee thereufler to exercisc any right or
remedy under the Loan Documents for such Event of Default.

15
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15, Morgagoer's Waiver of Rights. To the fullest extent permitted by law,
Morigagor waives the benefit of all laws now existing or that may subsequently be
enacted providing for (i) any appraisement before sale of the Mortgaged Property, (i) any
cxtension of the time for the enforcement of the collection of the Obligations or the
creation or cxtension of @ period of redemption from any sale made in collecting such
debt, (iii) cxemption of the Morigaged Property from attachment, levy or sale under
cxccution or exemption from civil process, and (iv) any right to a marshalling of assets.
To the full extent Mortgagor may do so, Morigagor agrees that Morigagor shall not at any
time insist upon, plead, claim or take the benefit or advantage of any law now or hereafier
in force providing for any appraisement, valuation, stay, cxemption, extension or
redemption, or requiring foreclosure of this Mortgage before excrcising any other remedy
granted hereunder and Mortgagor, for Morigagor and its successors and assigns, and for
any and atl persons ever claiming any interest in the Morigaged Property, to the exient
permiticd by law, hereby waives and releases all rights of redemption, valuation,
appraisement, siay of execution, notice of election to mature or declare due the whole of
the secured indcbtedness and marshalling in the event of forcclosure of the liens hereby
created. To the fullest catent of the law, Mortgagor hereby waives any defense to the
recovery by Mortgagee against Morigagor or the Mortgaged Property of any deficiency
afler a nonjudicial sale.

16.  Cross-Collatcralization. Mortgagor acknowledges that the Obligations are
secured by, among other things, this Mortgage together with additional morigages, deeds
of trust or similar securily instruments, as the case may be, all as more specifically set
forth in the Second Lien Credit Agreement (fogether with their respective documents
securing or evidencing the Obligations, the “Additional Mortgages™) and encumbering
the additional properties (the “Additional Properties™). all as more specifically set forth in
the Second Lien Credit Agreement. Upon the occurrence of an Event of Default,
Morigagee shall have the right to institute a procecding or procecdings for the total or
partial foreclosure of this Morigage and any or all of the Additional Mortgages whether
by court action, power of salc or otherwise, under any applicable provision of law, for all
of the Obligations or any portion of the Obligations allocated to the Mortgaged Properly
in the Second Licn Credit Agreement, and the lien and the security interest created by the
Additional Mortgages shall continue in full force and cffect without loss of priority as a
lien and security instrument sceuring the payment of that portion of the Obligations then
due and payable but stil} outstanding. Mortgagor acknowledges and agrees that the
Mortgaged Property and the Additional Propertics are located in one or more States and
counties, and therefore Mortgagee shall be permitied, subject to the terms of the Second
Lien Credit Agreement, 1o cnforce payment of the Obligations and the performance of
any term, covenant or condition of this Morigage, the other Loan Documents, or the
Additional Mortgages and exercise any and all rights and remedies under this Mortgage,
the other Loan Documents, or the Additional Mortgages, or as provided by law or at
equity, by one or more proceedings, whether contemporaneous, consecutive or both, to be
determined by Mortgagee, in its sole discretion, in any one or more of the States or
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countics in which the Morigaged Property or any of the Additional Propertics is located.
Neither the acceptance of this Morigage, the other Loan Documents, or the Additional
Mortgages nor the enforcement thereof in any one State or county, whether by court
action, foreclosure, power of sale or otherwise, shall prejudice or in any way limii or
preclude enforcement by court action, forcclosure, power of sale or otherwise, of this
Mortgage, the other Loan Documents, or any Additional Mortgages through one or more
additional proceedings in that State or county or in any other State or county. Without
limitation of the forcgoing, in the event of a foreclosure of this Mortgage, the
indebtedness cvidencing the Obligations shall not be deemed merged into any judgment
of foreclosure and instcad shall remain outstanding, except to the extent the proceeds of
any foreclosure salc arc applied to payment of such indebtedness.

7. Sceurity Agreement Under Uniform Commercial Code.

{a) It is the intention of the partics hereto that this Morigage shall constituic a
“security agreement™ within the meaning of the Uniform Commercial Code (the “UCC™)
of the State in which the Mortgaged Property is located. The Morigaged Property
includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Mortgagor in the Morigaged Property. By executing
and delivering this Montgage, Morigagor has granted and hercby grants to Mortgagee, as
security for the Obligations, a security interest in the Morigaged Property to the full
extent that the Morigaged Properly may be subject to the UCC (the portion of the
Mortgaged Property so subject to the UCC being referred to in this paragraph as the
“Personal Property™). 1f an Event of Default shall occur, Mortgagee shall have any and
all rights and remedics granted to a secured party upon default under the UCC, including
the right to take posscssion of the Personal Property or any pari thercof and 1o take such
other measurcs as Mortgagee may deem necessary for the care, protection and
preservation of the Personal Property. Upon request or demand of Morigagee, Morigagor
shall at its expensc assemnble the Personal Property and make it available to Morigagee at
a convenient place acceptable 1o Mortgagee. Any notice of sale, disposition or other
intended action of Mortgagee with respect to the Personal Property sent to Morigagor in
accordance with the provisions hereof at least ten (10) days prior to such action shall
constitute commercially reasonable notice to Mortgagor.

(b)  Pursuant io applicable law, Morigagor authorizes Morigagee to file or
record financing statcments, continuation stalements, and other filing or recording
documents or insiruments with respect to the Personal Property or fixtures without the
signature of Mortgagor in such form and in such offices as the Morigagec reasonably
determines appropriate to perfect the security inicrests of Morigagee under this Morigage.
Mortgagor hercby ratifies and authorizes the filing by Morigagee of any financing
staternent with respect to such Mortgaged Property made prior (o the date hereof.
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18,  Fixture Filing. A portion of the Mortgaged Properly is or is o become
fixturcs upon the Real Estate. The filing of this Mortgage in the real cstate records of the
county in which the Morigaged Property is located shall slso operate from the time of
filing as a “fixture filing” within the meaning of Scetion 9-102(a)(40) of the UCC with
respeet to alf portions of the Mortgaged Property that arc or are to become fixtures related
10 the Real Estate. For such purpose, Mortgagor is the record owner of the Real Estale,
Morigugee is the sccured party and Mortgagor is the debtor, their respective addresses are
set forth in the preamble to this Morigage, and Morigagor’s organizational number is
32-09213.

19. Assigniment of Leases and Rents.

(@)  In furtherance of and in addition to the assignment made by Mortgagor in
the granting clauscs of this Morigage, Morigagor herchy irmevocably and absolutely
grants, transfers and assigns to Mortgagee the Leases and Rents. The foregoing grant,
transfer and assignment is a present and absolute assignment and not merely the passing
of a security interest. Such assignment shall continue in effect until the Obligations arc
paid in full. Mortgagor also grants to Mortgagee the right to enter the Mortgaged
Property for the purpose of coliecting the same and {o let the Mortgaged Property or any
part thercof, and to apply the Rents on account of the Obligations. So long as no Event of
Default shall have occurred and be continuing, Mortgagor shall have a license from
Morigagee (o excrcise all rights granted to the landlord under the Leases, including the
right to receive and collect all Rents. The foregoing license is granted subject {o the
conditional limitation that no Event of Default shall have occurred and be continuing.
Upon the pecurrence and during the continuance of an Event of Default, the license
hereby granted shall automatically expire and terminate, without notice to Montgagor by
Morigagee (any such notice being hereby expressly waived by Mortgagor to the exient
permitied by law), and Mortzagor shall pay over to Morigagee, or to any receiver
appointed to collect the Rents, any lease security deposits and rent prepayments.

{(b)  Mongagor hereby further grants to Morigagee the right to notify the lessce
under any Lease of the assignment thereof and, afler the occcurrence of an Event of
Default, (i) to demand that such lessee pay all amounts duc under such Lease directly to
Mortgagee, (ii) to coter upon and take possession of the Morigaged Property for the
purpose of collecting the Rents, (iii) to dispossess by the usual summary proceedings any
lessee defaulting in the payment thereof, (iv) to let the Mortgaged Property, or any part
thereof, and (v) lo apply the Rents, afler payment of all necessary charges and expenses,
on account of the Obligations. Mortgagor hereby irrevocably authorizes and directs each
lessee under any Lease to rely upon any such notice. Nothing contained in this
Section shall be construed to bind Mortgagee to the performance of any of the covenanis,
conditions or provisions contained in any Lease or otherwise to impose any obligation on
Mortgagee thereunder, except that Morlgagee shall be accountable for any Rents actually
received pursuant to such assignment. Mortgagor shall not modify, amend, terminate or
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consent to the cuncellation, surrender, assiznment of any Lease if any modification,
amendment, lermination or assignment would have a Material Adverse Effect (it being
understood that the preceding portions of this sentence shall not apply to the expiration of
any Lease by its terms). Mortgagor shall not aceept prepayments of instaliments of Rent
1o hecome due for a periad of more than one month in advance (cxeept for security
deposits and estimated payments of pereentage rent, if any). The collection of Rents by
Mortgagee shall in no way waive the right of Morigagee 1o foreclosce this Mortgage in the
event of any default. Mortgagor shall fumish to Mortgagee, within thirty (30) days afier
a reguest by Morigagee to do so, & written statement containing the names of all lessees,
sublessces and concessionaires of the Mortgaged Property, the terms of any Lease, the
space occupicd, the rentals or license fees payable thereunder, whether cach such lessec
is in default under its Lease and if so, the nature thercof.

{¢)  Mortgagor acknowlcdges that Mortgagee has taken all actions necessary
1o obtain, and that upon rccordation of this Mortgage Morigagee shall have, o the extent
permiticd under applicable law, a valid and fully perfected, second priority, present
assignment of the Rents. Mortgagor acknowledges and agrees that upon recordation of
this Mortgage, Mortgagec's interest in the Rents shall be deemied to be fully perfected,
“choate™ and enforced as to Mortgagor and to the extent permitied under applicable law,
all third partics, including, without limitation, any subsequently appointed trustee in any
case under Title 11 of the United States Code (the “Bankruptcy Code™), without the
nccessity of commencing a forcclosure action with respect to this Morigage, making
formal demand for the Rents, obtaining the appoiniment of a recciver or taking another
affimmative action. Without limitation of the absolutc nature of the assignment of the
Rents hercunder, Mortgzagor and Mortgegee agree that (i) this Morigage shall constitute a
“securily agreement” for purposes of Section 552(b) of the Bankrupticy Code, (it) the
security interest created by this Mortgage extends to property of Morigagor acquired
before the commencement of 4 casc under the Bankrupicy Code and to all amounts paid
as Rents, and (iii) such sccurity interest shall extend to all Rents acquired by the estate
aficr the commencement of any case in bankruptcy.

20.  Changes in Method of Taxation. In the cvent of the passage afler the date
hereof of any law of any Governmental Authority deducting from the value of the
Premises for the purposes of laxation any lien thercon, or changing in any way the laws
for the 1axation of mortgages or debts secured thereby for federal, state or local purposes,
or the manner of collection of any such taxes, and imposing a tax, cither directly or
indirectly, on morigages or debts secured thereby, the holder of this Mortgage shall have
the right to declare the Obligations duc on a date 1o be specified by not less than thinty
(30) days’ written notice (o be given to Mortgagor unless within such thirty (30) day
period Mortgagor shall assume as an Obligation hercunder the payment of any lax so
imposed until full payment of the Obligations and such assumption shall be permitied by
law. Morigagor shall not claim, demand or be entitled to receive any credit or credits
toward the satisfaction of this Mortgage or on any inicrest payable thercon for any taxes
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assessed against the Mortgaged Property or any part thereof, and shall not claim any
deduction from the taxable value of the Mortgaged Property by reason of this Morigage.

21, Notices. All notices, requests, demands and other communications
hercunder shall be deemed to have been suflicienily given or served when made in
accordance with Section 9.2 of the Second Lien Guarantee and Collateral Agreement.

22.  Malters to Be in Writing, This Mortgage (or any provision hereof) cannot
be altered, amended, modified, terminuted, waived, released or discharged except in a
writing signed by the party against whom cnforcement is sought.

23.  Padial Invalidity. In the cvent any onc or more of the provisions
contained in this Mortgage shall for any reason be held to be invalid, illegal or
uncnforceable in any respeet, such invalidity, illegality or unenforceability shall not
affect any other provision hercof, but cach shall be construed as if such invalid, illegal or
unenforceable provision had never been included. Notwithstanding anything contained
in this Morigage or in any Loan Document, the obligations of Morigagor and of any other
abligor under the Loan Documents shall be subject to the limitation that Mortgagec shal)
not charge, take or receive, nor shall Mortgagor or any other obligor be obligated to pay
to Mortgagee, any amounts constituting interest in cxeess of the maximum rate permitied
by law to be charged by Morigagee.

24.  No Third Party Beneficiary; Covenants Run with the Land: Successors
and Assigns. All covenanis of Mortgagor contained in this Mortgage are imposed solely
and exclusively for the benefit of Mortgagee and its successors and assigns, and no other
person or cntily shall have standing to require compliance with such covenants or be
deemed, under any circumstances, to be a beneficiary of such covenants, any or all of
which may be frecly waived in whole or in part by Mortgagee at any time if in its sole
discretion it deems such waiver advisable. All such covenants of Mortgagor shall run
with the land and bind Mortgagor, the successors and assigns of Morigagor (and each of
them) and all subsequent owners, encumbrances and tenants of the Mortgaged Property,
and shall inure to the benefit of Mortgagce, its successors and assigns.

25.  Relationship of Mortgasce and Morigagor. The relationship between
Mortgagor and Morigagee created hereunder is that of creditor/debtor. Mortgagee does
not owe any fiduciary duly or special obligation to Mortgagor or any of Morigagor's
officers, pariners, agents, or representatives. Nothing hercin is intended to create a joint
venture, parinership, tenancy-in-common or joint tenancy relationship between
Morigagor and Morigagee.

26.  No Waivers, elc. Any failure by Mortgagee to insist upon the strict
performance by Morigagor of any of the terms and provisions of this Morigage shall not
be deemed (o be a waiver of any of the terms and provisions hereof, and Mortgagee,
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notwithstanding any such failurc, shall have the right thercafier to insist upon the strict
performance by Mortgagor of any and all of the tenms and provisions of this Mortgage to
be performed by Morigagor, Acceptance of any payment afler the occurrence of any
defauit or Event of Default shall not he decmed a waiver or a cure of such default or
Event of Default, and acceptance of any payment less than any amount then duc shall be
deemed an acceptance on account only.

27.  Goveming Law. The law of the state in which the Mortgaged Property is
located shall govern the creution, perfuction, priority, validity and enforcement of the lien
of this Mortgage. All other provisions of this Morigage, including those terms and
conditions containcd in the Second Lien Credit Agreement, the Sccond Lien Guarantee
and Collateral Agreement and other Loan Documents that are incorporated herein by
reference, and the resolution of issues arising under the Second Lien Credit Agreement
and other Loan Documents to the extent such resolution is necessary to the interpretation
of this Mortgage, shall be consirued in accordance with and govemned by the law of the
State of New York. Notwithstanding anything to the contrary in the foregoing,
Mortgagee’s right to obtain a deficiency judgment against Morigagor or any other
persons liable for the Obligations shall be governed by New York law. For purposes of
the preceding sentence, Mortgagor and Mortgagee acknowledge and intend that under
New York law, New York Real Property Actions and Proceedings Law Sections 1301
and 1371 do not apply in any way to, and do not limit, condition, or otherwise restrict, the
exercise of Morigagee’s rights and remedies to the exient that the Morigaged Property or
any Additional Properties are located outside the State of New York.

28.  Sole Discretion of Morigagee. Whenever Mortgagee’s judgment, consent
or approval is required hereunder for any matier, or Mortgagee shall have an option or
election hereunder, such judgment, the decision whether or not to consent (o or approve
the same or the exercise of such option or clection shall be in the sole discretion of
Morigagee, except as otherwise expressly provided herein.

29,  Construction of Provisions. The following rules of construction shall be
applicable for all purposes of this Morigage and all documents or instruments
supplemental hereto, unless the context otherwise requires:

{a) All references herein to numbered Articles or Sections orto
lettered Schedules or Exhibits are references to the Articles and Sections hereof
and the Exhibits annexed 1o this Mortgage, unless expressly otherwise designated
in context. All Article, Section, Schedule and Exhibit captions herein are used for
reference only and in no way limit or describe the scope or intent of, or in any
way affect, this Mortgage.

(b)  The terms “include”, “including” and similar terms shall be
construed as if followed by the phrase “without being limited 0™,
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(e}  Thetenms “Land”, “Leaschold Estate”, “Improvements™,
“Byuipment”, “Mortgaged Property,” “Real Estate,” and “Premises™ shall be
construed as if followed by the phrase “or any part thercof.

(d)  The word “Mortgagor” shall be construed as if it read
“Mortgagors” whenever the sensc of this Mortgage so requires and if there shall
be morce than onc Mortgagor, the obligations of the Mortgagors shall be joint and
scveral,

{e)  The term ** Obligations™ shall be construcd as if followed by the
phrase “or any other sums sccured hereby, or any part thereof™

(D References herein to the “Sccond Licn Credit Agreement,” the

“Second Licn Guarsniec and Collatersl Apreement,” the “Notes™, the “Loan
Documents,” the “Secnior Intercreditor Agreement,” and the “Lender Hedge

Agreements”™ shall mean the Second Lien Credit Agrecment, the Second Lien
Guarantee and Collateral Agreemeni, the Notes, the Loan Documents, the Senjor
Interereditor Agreement, and the Lender Hedge Agreements, respectively, as in
effect on the date hercof, and as the same may be amended, supplemented,
vestated, substituted, replaced or otherwise modificd from time to time from and
afier the date hereof, including any of the foregoing that increases the principal

amount or interest rate of the Obligations sccured hereby.

{(g) Words of masculine, femininc or ncuter gender shall mean and
include the correlative words of the other genders, and words importing the
singular number shall mean and include the plural number, and vice versa,

(h)  Thetcrm “person” shall include natural persons, firms,
partnerships, corporations and any other public and private legal entities.

(i) All obligations of Mortgagor hercunder shall be performed and
satisfied by or on behalf of Mortgagor atl Mortgagor's sole cost and expense.

@) No inference in favor of or against any party shall be drawn from
the fact that such party has drafted any portion hereof.

30.  Future Advances. This Mortgage securcs not only existing indebicdness,
but also future or additional advances made pursuant hereto or to the Second Lien Credit
Agreement, whether such advances are obligalory or optional and whether such advances
are readvances afler payments permitted under the Second Lien Credit Agreement, to the
same exient and with the same priority of licn as if such futurc advances or indebtedness
were made on the date of exccution of this Mortgage. All such future advances shall
relate back to the date of execution of this Morigage.
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31, Receipt of Copy. Mortgagor acknowledges that it has received a true copy
of this Mortgage.

32.  Release. Upon payment in full of the Obligations, Morigagee shall, as
Morlgagor's sole expense, cither (i) release and causc to be relcased such licns, grants,
assignmenis, conveyances or sccurity interesis evidenced under this Mortgage and the
other Loan Documents in duc form at Mortgagor's cost, or (i) assign or cause (o be
assigned to such party us Mortgagor shull request, in each case without representation or
warranty of any kind, such licns, grants, sccurity interests, conveyances and assignmoents.
The Mortgaged Property may also be released as provided in Section 6.05 of the Second
Lien Credit Agreement and as provided in Scction 5.1 of the Senior Intercreditor
Agreement.

33. Application of Payments: R@due@gm‘a of Secured Amount.
wamhstmdmg anything to the contsary in this Morigage, if at any time the aggregate
principal amount of the Obligations securced by this Mortgage (the principal amount
secured by this Mortgage being the “Secured Amount™) is less than the aggregate
oculstanding principal amount of the Loans, then any payments or repayments by
Mortgagor or any other obligor on account of the Loans shall not be deemed to be applicd
against, or to reduce, the Sccured Amount unless and until the Secured Amount cquals
the aggregate outstanding principal amount of the Loans, Such payments shall instead he
applied {irst, and be decmed to reduce first, such portions of the Obligations that are not
secured by this Morigage. The Secured Amount shall be reduced by payments or
repayments by Morigagor or any other obligor on account of the Loans only afler the
aggregate oulstanding principal amount of the Loans has been reduced to an amount
equal to the Secured Amount.

terms and pmwsmns @ﬁ” this Morigage and the terms and provisions of the Second Lien
Credit Agreement or the Second Lien Guaraniee and Collateral Agreement, the terms and
provisions of the Second Licn Credit Agreement or the Second Licn Guarantee and
Collateral Agreement, as the case may be, shall govemn.

35.  Senior Intercreditor Agreement. Notwithstanding anything herein to the
contrary, the lien and security interest granted to the Second Lien Collateral Agent
pursuant to this Agreement and the exercise of any right or remedy by the Second Lien
Collateral Agent hercunder are subject to the provisions of the Intercreditor Agreement,
dated as of the date hereof (as amended, restated, supplemented or otherwise modified
from time to time, the “Senior Intercreditor Agreement™), among the Company, the
subsidiary guarantors party thereto, the First Lien Collateral Agent, the Second Lien
Collateral Agent and certain other persons party or that may become party thereto from
time to time. In the event of any conflict between the terms of the Senior Intercreditor
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Agreement and this Morgage, the terms of the Senior Interereditor Agreement shall
govem and control.

36.  Stale Speeific Provisions. The terms and conditions set forth in
Schedule C attached hercto are made a part hereol and are incorporated into this
Mortgage by reference. In the cvent of any conflict or inconsistency belween the terms
and conditions of Schedule C and the other provisions of this Mortgage. the terms
conditions of Schedule C shall govem,

37.  Leaschold Mortpage Provisions. ' the Mumgagcd Property includes a
Leaschold Estate, the terms and conditions set forth in Schedule B attached hercto are
made a part hereof and arc incorporaied into this Morigage by reference.

38,  Timc of the Essence. With regard to all dates and time periods st forth in
this Mortgage, time is of the cssence.

{Signature Pages Follow]
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This Mortgage has been duly executed by Mortgagor on the date {irst above
wrilten.

MERIDIAN AUTOMOTIVE SYSTEMS -
COMPOSITES OPERATIONS, INC.

Name; Richard £. Nowsted
Title:  Viee Presidet and Treasurer
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STATE OF NEW YORK )
) s8.:
COUNTY OF NEW YORK )

On the 2X7) )4 day of April in the yeur 2004, before me, the undersigned, personally
appearcd Richard E. Newsted, personally known to mic or proved to me on the basis of
satisfactory cvidence 1o be the individual(s) whose namie(s) is (arc) subscribed to the
within instrument and acknowledged to me that he/she/they exccuted the same in
hisfher/their capacity(ics), and that by his/her/their signature(s) on the instrument, the
individual(s) or the person upon behalf of which the individual(s) acted, executed the
instrument.

Y ’;\

otary Public J/

MARIYANN T, FARELLA
WOTARY PUBLIC, Stats of New Yerk
Mo. 034782737
Qualified in Westcheatar Coundy
Commission Expires Feb. 28, 20 D0/
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SCHEDULE A-1

Description of the Fee Land
[ Attach Legal Description of all parcels; include

municipal tax asscssment identification numbers
and street address]
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Schedule A-1

Parcel 1 —~ 111 North Street C N M (5%’ Ca AN éq\ %u\a\

Beginning at a point on the south right-of-way linc of North Street said point being located
1550.12 feet westerly from the west line of Main Strect as measured along said south right-of-
way line of North Street; Thence

$33°13°53"E, a distance of 753.60 feet to a poin; thence

N62°29°47"E, a distance of 275.00 feet to at point; thence

$27°20°13" E, a distance of 759.00 feet to a point; thence

$62°34°17"W, a distance of 440.56 feet 1o a point; thence

N38°37°53"W, » distance of 1,537.16 feet to a point on south right-of-way line of North Street;
thence

N62°29°47"E, along said south right-of-way line of North Street a distance of 389.22 feet to the
point and place of beginning. Containing 15.069 acres of land, more or less.

Ci M 0\%' COW&G\(‘L&C&WQ\

Beginning at a point on the south right-of-way line of North Street said point being located
1939.34 feet westerly from the west line of Main Street as measured along said south right-of-
way line of North Sireet; thence

$38°37°52"E, a distance of 764.21 feet to 2 point; thence

862°29°47"W, a distance of 542.77 feet to a point; thence

N77°44°52°W, a distance of 350.53 feet to a point; thence

N50°20°56”W, 2 distance of 218.92 feet to a point; thence

}N32°33°19"W, a distance of 325.4] feet to a point on said south right-of-way line of North
Sireet; thence

NE2°49°02”E, and along said south right-of-way line of North Street a distance of 38.14 feet to a
point; thence

N62°29°47"E, and continuing along said south right-of-way line of North Street a distance of
739.27 feet 1o the point and place of beginning. Containing 12.955 acres of land, more of less.

Parcel 3 - 2640 Brickvard Rd,  ~ LA &TQ" CC‘ ANan cli;%a?u&q

211 Negth Street, 203 North Street,
2640 Brickyard Ave., Cansndaigug, NY
70.19-1-4.2, 70.19-1-3, 70.00-1-41.G00
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nat ceriain plot, piece or pareel of land, situate, lying and being in the Town of Canandaigue,
ounty of Ontario and State of New York and being more particularly described as {ollows:

Beginning 8t the imterscction of the westesly line of Brickyard Road and the nostherly line of
North Street; thence South 73 degrees 21 minutes 04 scconds West in the Northerly line of North
Strest a distance of 359.29 feet 10 a point; thence North 48 degrees 27 minutes 26 seconds West
in the easterly line of Jands now or formerly owned by the Owasco River Railway, Inc. as filed in
the Ontario County Clerk’s Office in Liber 784 of Decds at page 395, a distance of 162.76 feet to
a point; thence North 49 degrees 42 minutes 06 seconds West in the easterly line of said lands
owned by Owasco River Railway 8 distance of 350 feet to a point; thence North 52 degrees 36
minutes 56 west in the casterly line of said lands owned by Owasco River Railway, Inc. a
distance of 344.60 feel to a point; thence North 55 degrees 42 minutes 56 seconds West in the
easterly line of said Jands owned by Owasco River Railway, Inc. a distance of 198.17 feet to &t
point; thence North 58 degrecs 43 minutes 56 scconds West in the casierly line of Owasco River
Railway, Inc. a distance of 57.07 fect to an iron pipe; thence North 73 degrees 29 minutes 04
seconds East in the southerly line of said Jands owned by Walter Kurzejeski as filed in the
Ontario County Clerk’s Office in Liber 874 of Deeds at page 93 and Liber 672 of Deeds ai page
316, 2 distance of 281.72 fect to a point in the centerline of Brickyard Road; thence South 59
degrees 49 minutes 56 seconds East in the centerline of Brickyard Road a distance of 273.07 feat
1o a point; thence South 65 degrees 15 minutes 26 scconds East in the centerline of Brickyard
Rosd 8 distance of 656.80 feet to a point; thence South 34 degrees 44 minutes 34 seconds West a
Sistance of 24.75 feet to a point in the westerly line of Brickyard Road; and thence South 53°135
minutes 26 seconds East in the westerly line of Brickyard Road, a distance of 228.23 feet to the
point and place of beginning.

Excepting therefrom the following premiscs conveyed to The City of Canandaigua by deed
secorded April 24, 2002 in Liber 1074 of Decds, at page 683:

All that piece or parcel of Jand know as Parcel Number 4 being a portion of Tax Map 70, Block
No. 1, Lot No. 40 (Parcel 4) and being in the Town and City of Canandaigua, County of Ontario,
Siate of New York, as shown on a map entitled: Lands and casements (o be Granted to (s City
of Canandaigua by Cambridge Acquisition Corp.”, prepared by Fisher Associates, Engineers and
Surveyors, having 8 drawing number of 00294-SU-4,5 & ¢ and dated 10/6/01, being bounded
and described as follows:

Commencing a the Centerline of Improvements of North Street P1 Sta. 1+593.908; thence
northeasterly on an azimuth of 62°33°57" along the Centerline of improvement a distance of
128.289 meters (420.89 feet) to a point; thence, norihwesterly at right angles to the said
Centerline of Improvement a distance of 11.1 85 meters (36.61 feet) 10 the Point of Beginning,
said Point of Beginning being the point of intersection of the northerly highway boundary of
North Street and the southwesterly sireet boundary of Brickyard Road; thence, northwesterly
along the street boundary of Brickyard Road on an azimuth of 994°01°52" a distance of 46.543
meters (152.70 feet) to a point; thenee, through the property of Cambridge-Acquisition Corp.
(reputed owner) the following two cousses and distances: , S
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1) southeasierly, on &n azimuth of 147°22°16” a distance of 19.876 meters (65.21 feet) o8

point; thence
2) southerly, on 8n azimnuth of 190°41°39" a distance of 21.056 meters (69.08 feet) lo 8 point

on the said northerly highway boundary of North Street; thenoe novtheasterly, along the
said northerly highway boundary on an azimuth of 62°38723" a distance of 40.198 meters
(131.88 feet} to the Point of Beginning, being 587,54/~ square 1meters (6,323+/- square

feet).

land that the City of Canandaigua deems necessary (0

1t is intended to describe 2 parcel of
d with the Highway System of the County of Ontasio.

acquire in fee for purposes cotinecie
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SCHEDULE A-2
Description of Leased Land and Ground Lease
[ Add recording information for any Ground Leasc]
{Attach Legal Description of all parcels; include

municipal tax assessment identification numbers
and street address)
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SCHEDULE B

tesschold Morgage Provisions

() The Mortgagor hereby represents, covenants and agrees with respect to

cach and every Ground Lease that:

{i) This Morigage is lawfully exceuted and delivered in conformity
with cach of the Ground Leuses and any and all consents required therefor under
cach of the Ground Lcascs have been timely received and are cffective.

(ii)  Mortgagor shall pay when duc the rents, taxes and other sums and
charges mentioned in and made payable by Morigagor under and pursuant to the
terms of cach of the Ground Leascs and shall promptly perform and observe all of
the other ternus, covenants and conditions required to be performed and observed
by it under cach of the Ground Leasces, within the periods (including any grace or
cure periods) provided therein, and will do all things necessary to preserve and to
keep unimpaired its rights under cach of the Ground Leascs.

(ili)  Morigagor shall promptly (A) notify Mortgagee in writing of the
receipt by it of any notice of default from the lessor under cach of the Ground
Leases; {B) notify Mortgagee in writing of the receipt by it of any notice under
cach of the Ground Leases of the termination thereol; (C) causc a copy of each
such notice reccived by Mortgagor from the lessor under each of the Ground
Leascs to be delivered to Mortgagee; and (D) causc a copy of any notice of
clection or the exercise of any rights of option, purchasc or renewal under each of
the Ground Leases sent by Mortgagor (o the Icssor thercunder, to be delivered to
Mortgagee.

(iv)  Mortgagor shall not, without the prior written consent of
Mortgagee, terminate or surrender or suffer or permit any termination or surrender
of any of the Ground Leases, nor modify any of the Ground Leases, if the
medification shall impair Mortgagee’s security inferest in the Mortgaged Property
or the rights and remedies of Mortgagee under this Morigage.

(v)  Morigagor shall, afler writtcn demand therefor {rom Morigagee,
use reasonable efforts to obtain from the lessor under cach of the Ground Leases
and deliver to Mortgagee an esioppel certificate in the form provided for in each
of the Ground Leases or if none is provided, in a form provided by Morigagee.

(vi) Mortgagor shall promptly fumish to Mortgagee upon demand,
proof of payment of all items which arc required to be paid by Morigagor
pursuant to each of the Ground Leases and a statement of any such payments

21703564v3
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which Morigagor is contesting or arbitrating pursuant to the terms of any of the
Ground Leascs.

{vii)  Except as otherwisce provided in the Ground Leasces, Mortgagor
shall not consent fo the subordination of any Ground Lease to any licn on the fec
estatc of the lessor thereunder.

(viii) During the cxistence of any Event of Default, Morigagor shall not
fail to exercise any option or right to renew or cxtend the term of any of the
Ground Leases without the prior writien consent of Morigagec. Mortgagor shall
give Morigagee simultancous writlen notice of the exercise of any such option or
right to renew or extend, together with a copy of the instrument given to the lessor
under cach of the Ground Leases exercising such option or right, and thereafler,
shall promptly deliver to Mortgagee a copy of any acknowlcdgment by such
lessor with respect to the exercise of such option or right. If any such option or
right has not been excreised as aforesaid, then, not more than threc hundred sixty
(360) and not less than two hundred scventy (270) days before the right of
Morigagor to exercise any such option or right, Morigagor shall give Mortgagee
written notice specifying (A) the date on which, (B) the term for which and
(C) the manner in which such option or right is to be exercised. I an Event of
Default has occurred and is continuing, then within ten {10) business days of
written demand by Morlgagee, Mortgagor shall exercise any such option or
renewal that is then excrcisable and necessary to extend the term of any Ground
Lease beyond the outside maturity date of the Loans.

(i)  If any Ground Lease is sejected or disaffirmed by the lessor
thereunder (or by any receiver, trusiee, custodian or other party who succeeds (o
the rights of such lessor) pursuant to the Bankruptcy Code or any similar law,
Morigagor shall not elect 1o treat such Ground Lease as terminated under 11
U.S.C. § 365(h) or any similar or successor law. Upon the occurrence and during
the continuance of an Event of Default, Mortgagee shall have the sole and
exclusive right to make or refrain from making any such election. Any such
election, if made by Morigagor other than in accordance with this subsection,
shall be void and of no force or effect. If Morigagee clects to have Morigagor
remain in possession under any legal right Mortgagor may have to occupy the
premises Jeased pursuant to @ Ground Lease following any such lessor rejection or
disaffirmance, then upon such election (A) Mortgagor shall remain in such
possession and shall perform all acts necessary for Morigagor to retain its right to
remain in such possession for the unexpired term of such Ground Lease
(including all renewals thereof), whether such acts are required under the then
existing terms and provisions of such Ground Lease or otherwise, and (B) all of
the terms and provisions of this Mortgage and the lien created hereby shall remain
in full force and effect and shall be extended automatically to such possession,

29703584v3
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occupancy and interest of Mortgagor. Morigagor hereby unconditionally assigns,
transfers and scts over to Mortgagee all of Mortgagor’s claims and rights to the
paymoent of damages arising from any rejection by the lessor of any Ground Leasc
under the Bankruptcy Code or similar law, provided that any award for such
damages shall be treated as Restoration Funds applied in accordance with Section
6 of this Mortgage, cxcept such award may be spplicd (o acquire other property or
asscts 1o replace the propesty or assets theretofore lcased so long as Mortgagee
ohtains a second priority licn thercon. Morigagee shall have the right to procecd
in its own name ot in the name of Morigagor in respect of any claim or
procecding relating to the rejection by the lessor of any Ground Lease.

(x)  Morigagor shall use its best cfforts to cause the lessor under each
of the Ground Leascs to agree in writing that in the event of (A) the rejection or
disaffirmance by Mortgagor (or by any recciver, trusiee, custodian or other party
who succeeds to the rights of Morigagor) of any Ground Lease pursuant to the
Bankruptcy Code or similar law, or (B} Mortgagor's inability to satisfy all
conditions necessary 1o permit Mortgagor (or such receiver, trustee, custodian or
other parly) to assume and preserve such Ground Lease pursuant to the
Bankruptcy Code or similar law, such lessor shall, al Morlgagee's request and
option, (i) allow Mortgagee or its designee to cure any monetary defaulis of
Morigagor and to become the lessee under such Ground Lease, or enter into a new
lcasc of the Leased Land with Morigagee or a designee of Morigagee for the
remainder of the term (including renewals thereof) of such Ground Lease (a “New
Ground Lease™), effective as of the date of such rcjection or disaffirmance, at the
rent and upon all the terms and provisions of such Ground Lease. Mortgagor
agrees {0 execute such other instruments as Morigagee may request to confirm
Mortgagee's or such designee's right, title and interest in and to the New Ground
Lease and any improvements and/or property appurienant thereto, If Morigagor
enters into any Ground Leases after the date hereof, Mortgagor shall cause such
Ground Lease to contain therein the provisions in the preceding portions of this

paragraph.

(xi)  If Mortgagor becomes a debtor under the Bankrupicy Code or
similar law, Mortgagor covenants that (A) it shall not reject or disaffurm any
Ground Lease without the prior consent of Mortgagee, and (B) at the direction of
Morigagee it shall, in a timely fashion, (1) take all actions (including curing all
existing defaulis and providing assurance of future performance) as may be
required to permit Morigagor to assume any such Ground Lease and (II) assume
such Ground Lease.

(b) I both the lessor’s and the lessee’s interest under any Ground Lease shall

al any time become vested in any one person, this Morigage and the lien and security
interest created hereby shall not be destroyed or terminated by the application of the

29703584v3
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doctrine of merger and, in such event, Mortgagee shall continue to have and enjoy all of
the rights and privileges of Morigagee hereunder as (o cach separate estate. In the event
that Mortgagor acquires the fee or any other interest in the Leased Land, such interest
shall, immediatcly upon such scquisition, become subjeet to the lien of this Mortgage as
fully and completely, und with the same cffect, as though now owned by Mortgagor and
specifically described herein, without need for the delivery and/or recording of a
supplement to this Morlgage or any other instrument.

2970358493
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SCHEDULE C
State Specific Provisions

(a) Licn Law Covenant. This Mortgage is made subject to the trust fund
provisions of Scction §3 of the New York Licn Law. Morigagor covenants that it
shall receive all monies and advances secured by this Mortgage and shall hold the
right to received such advances as a trust fund to he applicd first for the purposc
of paying the cost of improvement before using any part of the sume for any other
purposec.

(b) Commercial Use. This Mortgage docs not cover real property
principally improved or (o be improved by onc or more siructurcs containing in
the aggregatce not more than six residential dwelling units cach having their own
separale cocking facilitics,

{c) Application of New York Real Property Law Sections. The covenants
and conditions in this Morigage shall be construed as affording to Morigagee

rights additional 1o, and not cxclusive of, the rights conferred under the provisions
of New York Real Property Law Scctions 254, 271, and 272. The following
provisions of Real Property Law Section 254 shall, however, not apply to this
Mortgage and the rights and obligations of the parties {o this Mortgage: (1)
subsection “4,” covering the usc and application of casualty and flood insurance
proceeds; and (2) the portion of subsection “4-a” that begins with the word
“however” and continucs to the end of the paragraph. Any inconsistency between
this Morigage and New York Real Property Law Scction 254,271, or 272 shall be
resolved in favor of this Morigage.

(d) Payment of Transaction Taxes. Without in any way limiting
Morigagor’s obligations hercunder with respect to payment of Taxes, Mortgagor
shall pay, when and as due or asscssed, whether on or afler the date of this
Morigage, all of the following (collectively, the “Transaction Taxes™): (1) all
morigage recording tax that may from time to time be assessed or payable on this
Morigage, on any obligations secured by this Mortgage, on the recording of this
Mortgage, or as a condition to its enforcement or with respect 10 any obligations
secured by this Morigage; and (2) all New York State real estatc transfer taxes
that may at any time be assessed or payable with respect (o any conveyance or
instrument of conveyance, or the recording of any such instrument, resulting from
(or delivered in lieu of) Mortgagee’s exercise of its rights and remedies under this
Morigage or applicable law; and (3) all interest, penalties, filing fees, and other
charges assessed with respect to clavses (1) and (2) above. To the extent that
Mortgagee pays any Transaction Taxes, or incurs any costs or expenses, including
attorneys’ fees, in responding to any audit request or inguires from any

21703564v3
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governmental authority relating to any Transaction Tax, Morigagor shall
reimburse Mortgagee for all such expenditures upon demand, the same shall bear
interest at the Default Rate until paid, and shall be Obligations secured by this
Mortgage. Mortgagor’s obligations under this paragraph shall survive any
foreclosure sale or other exercise of remedies by Mortgagee under this Mortgage.

(e) Maximum Amount of Principal Indebtedness. Notwithstanding
anything to the contrary in this Morigage, the maximum aggregate principal

amount of indebtedness that is, or under any contingency may be, sccured by this
Mortgage (including Mortgagor’s obligation to reimburse protective advances
made by Mortgagee) either at execution or at any time thereafier (the “Secured
Amount”) is the sum of: (i) $3,500,000.00 plus (ii) amounts that Mortgagee
expends afler an Event of Default to the extent that any such amounts shall
constitute payment of (A) taxes, charges or assessments that may be imposed by
law on the Mortgaged Property; (B) premiums on insurance policies covering the
Morigaged Property; (C) expenses incurred in upholding the lien of this
Mortgage, including the expenses of any litigation to prosecute or defend the
rights and lien created by this Mortgage; or (D) any amount, cost or charge to
which Mortgagee becomes subrogated, on payment, whether under recognized
principles of law or equity, or under express authority; then, and in each such
event, such amounts or costs shall be secured by this Morigage.

(f) Obligations Exclude Certain Facilities. Notwithstanding anything to
the contrary in this Mortgage, the Obligations secured by this Mortgage shall not
include any principal indebtedness pursuant to which the Second Lien Credit
Agreement allows Borrower to repay and subsequently reborrow such principal
indebtedness.

(g) Power of Sale. Upon the occurrence of an Event of Default,
Mortgagee shall have the right to sell the Mortgaged Property, including, without
limitation, by exercise of any and all rights and remedies available under Anticle
14 of the New York Real Property Actions and Proceedings Law (the “RPAPL™).
Any deed or deeds executed and delivered in connection with the sale or sales of
the Morigaged Property pursuant to Article 14 of the RPAPL shall be in the form
provided in Article 14 of the RPAPL.

perty Law Section 291-f. This Mortgage is
intended to be, and shall op@mw as, the agm@mem described in New York Real
Property Law Section 291-f and shall be entitled to the benefits afforded by that
statute. Mortgagor shall, in each case pursuant to documents satisfactory to
Morigagee: (a) deliver the writien notices described in New York Real Property
Law Section 291-f to such tenants as Mortgegee shall require (consistent with
New York Real Property Law Section 291-f); (b) direct each tenant that if
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Morigagee instructs such tenant to do so, then such tenant shall pay its Rents to
Mortgagee or as Mortgagee shall direct; and (¢) take such other action, as
Morigagee may now or in the fulure require, to afford Morigagee the full
protections and henefits of New York Real Property Law Section 291-f.
Mongagor also authorizes Mortgagee w seid any such notices and take any such
other actions at any time without further joinder or confirmation by Morigagor.
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This instrument was prepared by:
Andrew E. Schultz

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

SUBORDINATION AGREEMENT

The undersigned, U.S. BANK NATIONAL ASSOCAWON a national banking
association with an address 2t One Federal Street, 3% floor, Boston, Massachusetis 02110,
successor-in-interest to STATE STREET BANK AND TRUST COMPANY, a Massachusetts
trust company, solely in its capacity as coflateral agent (“Junior Agent”) and not individually, for
the Junior Lenders referred to in the Intercreditor Agreement described below, as mortgagee and
holder of the mortgage described on Schedule A hereto (the “Morigace”), which Mortgage
encumbers property described on Schedule B hereto (the “Morteaged Property”™), hereby agrees
that the Morigage (and the liens thereof and any extensions, renewals, modifi ications,
supplements, substitutions, restatements, replacements and consolidations of the Mortgage) is
subject and subordinate to the Senior Morigages (as hereinafter defined) and any extensions,
renewals, modifications, supplements, substitutions, restatements, replacement and i
consolidations thereof, pursuant to that ceriain Intercreditor Agreement dated as of flpiv3 5,
2004 (as amended, restated or otherwise modified from time to time, the *Intercreditor
Agreement’) among (a) the lenders referred to therein as the Senior Lenders, (b) the lenders
referred to therein as the Junior Lenders, (¢) Junior Agent, (d) Credit Suisse First Boston
(“CSFR™), as the first lien administrative agent and first lien collateral agent on behalf of the
financial institutions referred to therein as the First Lien Lenders, and (e) CSFB, as the second
lien administrative agent and second lien collateral agent on behalf of the financial institutions
referred to therein as the Second Lien Lenders. In the event of any conflict between the terms of
this Subordination and the terms of the Intercreditor Agreement, the terms of the Intercreditor
Agreement shall govern and control.

As used herein, the term “Senior Mortgages™ shall mean (i) the First Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of 23
2004 made by Meridian Automotive Systems — Composites Operation, Inc., formerly known as
Cambridge Acquisition Corp., as mortgagor (“Morigagor™) to CSFB, as first lien administrative
agent and first Hen collateral agent on behalf of the First Lien Lenders, as mortgagee (the “First
Maorisage™); and (ii) the Second Mortgage, Assignment of Leases and Rents, Security Agreement
and Fixture Filing dated as of ﬁ@m_.ﬁ, 2004 made by Mortgagor to CSFB, as second lien
adminisirative agent and second lien collateral agent on behalf of the Second Lien Lenders, as
morigagee (the “Sscond Mortgase™). The First Mortgage and the Second Mortgage encumber
the Morigaged Property and are to be recorded concurrently with this Subordination.

29705132v1 - Canandaigue, NY
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IN WITNESS WHEREGQF, the undersigned has executed this Subordination as of this

2754 day of |

23705132v1

v, 2004,

U.S. BANK NATIONAL ASSOCIATION,

as Junior Agent
Ey: S— ? ﬁ', ((E( /{ /i:‘l'_,/
Name: Alisost D.B. Nadeau
Title: Vice President
2
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é Kansas/New York Acknowledgment
7
STATE OF MASSACHUSETTS)?
882

COUNTY OF SUFFOLK )

Notary Public in and for said State personally appeared Alison D.B. Nadeau, persenally known
1o me or proved to me on the besis of satisfactory evidence {0 be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her capacity, and that by his/her signeture on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

Notary Public
RACHEL M. SYLVIA
. e . NOTARY PLBLIC
My Commission Expires:  vOMMONWLALTIOF MASSACHSETTS i
WY COMUISSION EXFRES FRBRIEY 12,3000 o

217069321
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SCHEDULE 4

The Subordinate Mortgage
[attached]

291705132v1
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Schedule A
111 Worth Strest, 203 Nm"ﬁh Sireet, 2640

Brickyard Roed, Cangndaigis, NY

M@mﬁg@ mede by Meridian Automotive Sysiems ~ C@mp@si@@s Operations Inc., T/

Cambridge Acquisition Corp. o State Street Bank and Trust Compeny, 28 Collateral
Ageut for $3,500,000.00 and intesest, dated June 13, 2001 and recorded June 26, 2001 in

Liber 1237 of Mortgages, &l page 745,
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Schedule B‘

Beginning at a point on the south right-of-way line of North Swreet said point belng Jocsted
1550,12 feel westerly from the west line of Main Strest as measured slong seid south right-of-
way line of North Swreet; Thence '

£33°13°557F, 8 distance of 753.60 fect 10 a point; thenee

N62°29°477E, a distance of 275.00 fest 1o 2t point; thenee

§27°20°13" B, a distance of 759.0D feet to a point; thenecs

$62934°17"W, o distance of 440,56 feet 1o & point; thence

N38°37°53™W, a distance af 1,537,16 feet to a point on south right-of-way linc of Nozth Streets
thenee

NE2°29°477E, slong said south right-of-way line of North Sireet 8 distance of 389.22 feet to the
point and place of beginning. Containing 15.069 scves of lend, more oy less,

Beginning et & point on the south right-of-way line of Noribh Street seid point being located
1939.34 feet westerly from the west line of Main Street 2s measured slong said south right-of-
way line of North Street; thenee

§38°37'52"E, » distance of 764.21 fest 1o a point; thence

§62°26°47°W, 2 distance of 542.77 fet 1o a point; thenee

NT7°44°527W, 8 distance of 350.53 feet 1o o point; thence

N50°20°56™W, 2 distance of 218.92 feet to 2 point; thence

N32°33°19"W, 8 distance of 325.41 feet to & peint on said south right-of-way line of North
Strent; thenee .

NE2°46°02"E, and along said south right-of-way line of North Street a distance of 39.14 fect o
point; thence

NG2°29°47"E, and comimuing alon said south sight-of-way tine of North Strect a distance of
939,27 feet to the point and pisce of beginning. Containing 12.955 acres of tend, more of less.

111 North Street, 203 Nosth Street,
2640 Brickyerd Ave,, Canandaigus, NY
70.19.1-4.2, 70.19-1-3, 70.00-1-41.000
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nat cenain plot, piece or parcel of land, simate, lying and being in the Town of Canandaigus,
sunty of Ontario and State of New York and being more perticularly described 85 follows:

Beginning at the intersection of the westesly Jine of Brickyard Road and the northerly line of
North Sireet; thence South 73 degrees 21 minutes 04 seconds West in the Northerly fine of North
Sreet a distance of 359.29 feet 1o a point; thence Norih 48 degrees 27 minutes 26 seconds West
in the casterly line of lands now or formerly owned by the Owasco River Railway, Inc. 85 filed in
{he Omasio County Clerk’s Office in Liber 784 of Deeds ot page 395, 2 distance of 162.76 fect o
2 point; thence North 49 degrees 42 mimwies 06 seconds West in the easterly Yine of seld lands
owned by Owasco Rives Reilway a distance of 350 feettoa point; thence North 52 degrees 36
minutes 56 west in the easterly line of said lands owned by Owasco River Railway, Inc. a
distamee of 344.60 feet 1o o point; thenee North 55 degrees 42 minuies 56 seconds West in the
easierly line of said lands owned by Owasco River Railway, Inc. a distance of 198,17 feat to at
point; thence North 58 degrees 43 minutes 56 seconds West in the castesly line of Owasco River

- Railwey, Inc. 8 distance of $7.07 fest to an iron pipe; thence North 73 degrees 29 minutes 04

seconds East in the southerly Yine of said lands owned by Walkier Kurzejesk as filed in the
Ontario County Clerk’s Office in Liber 874 of Deeds al page 93 and Liber 672 of Deeds at page
316, a distance of 281 72 fect 10 2 point in the centerline of Brickyard Road; thence South 59
degrees 49 minutes 36 seconds East in the centesline of Brickyard Road o distance of T73.07 feat
to a point; thence South 65 degrees 15 minutes 26 seconds East in the centestine of Brickyard
Rosd a distance of 656.80 feet 10 a point; thence South 34 degrees 44 minutes 34 seconds West @
distance of 26.75 fect 10 a point in the westerly line of Brickyard Rosd; and thence South 55°15
minutes 26 seconds East in the westesly line of Brickyasd Road, 2 distance of 22823 ezt to the
point and place of beginning.

Encepting thesefrom the following premises conveyed to The City of Cansndaigus by deed
secorded April 24, 2002 in Liber 1074 of Deeds, st page 683

Al that picee or parce] of land know a& Parce) Number 4 being a porion of Tax Map 70, Block
No. 1, Lot Ne. 40 (Parcel 4) and being in the Town and City of Canandaigee, County of Cntasic,
State of New Yok, as shown on 8 map entitled: Lands and easements to be Granted to the City
of Canzndaigus by Cambridge Acquisition Corp.”, prepared by Fisher Associsies, Engineers and
Surveyors, having a drawing number of 00294-SU-4, § & 6 and dated 10/6/01, being bounded
and described as follows:

Commencing 8 the Centerline of Improvements of North Street PY Ste. 1+593.908; thence
northeasterty on an azimuth of 62°33'37” slong (he Centerline of improvement a distance of
128.288 meters (420.89 feet) to @ point; thenee, nosthwesterly st right angles to the said
Cemestine of Improvement a distance of 11.185 meters (36.61 feet) to the Point of Beginning,
szid Point of Beginning being the point of smtersection of the northesly highway boundary of
Morth Sizeet end the southwesterly strest boundary of Brickyard Road,; thence, nerthwesterly
slong the street boundary of Brickyard Road on an azimuth of 294°01°52" » distance of 46,345
meters (152,70 feet) to 3 point; thence, thyough the propenty of Cambridge-Acquisition Corp.
(reputed owner) the following two courses and distances! i — s
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1) southessterly, on 28 azimuth of 147°22°16" & distance of 19,876 meters {65.21 feeito

point; thence
2) sowtherly, on an azimuth of 190°41°39" 8 distance of 21 056 meters (69.08 feet) to a point
on (he s2id northerly highway boundasy of North Street; thence nosthesstesly, along the
2954723 3 distance of 40.198 meters

seid northesly highway boundary on an azimuths of 6
(131.88 feet) to the Point of Beginning, being $87.54/- square metess {6,3234/- square

feet).

Tt is intended to describe & parcel of land that the City of Canandaigua deems necessry 10
acquire in fee for purposes commecied with the Highway System of the County of Ontasio.
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CLERK'S RECORDING PAGE
J6o775 7L
Return To:
CAPITOL SERVICES

PO BOX 6300
ALBANY NEW YORK 12206

CREDIT SUISSE

WELLS FTARGC BANK NA

RECORDING $ 36.50
RECORDING 8 2.00
SURCHARGE 2 4.75
SURCHARGE 8 14.25
RECCRDING 8 .00
$ .00
3 .00
3 .00
$ .00
Total: S 87.50

STATE OF NEW YORK
ONTARIO COUNTY CLERK'S OFFICE

THIS SHEET CONSTITUTES THE CLERK'S ENDORSE~
MENT REQUIRED BY SECTION 316-A (5) AND

SECTION 319 OF THE REAL PROPERTY LAW OF THE

STATE OF NEW YORK. #* DO NOT DETACH %%

JOHN H. COOLEBY
COUNTY CLERK

Index MORTGAGE BOOR

Book 01799 Page 0501
No. Pages 0010

Ingtrument ASSIGNMENT

Date : 1/04/2006

Time : 11:39:37

Control # 200601040073

IN # IN 2006 000099

Employee ID CLRCJID
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ASSIGNMENT OF SECOND MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING, made December 15 _, 2005, by
CREDIT SUISSE, formerly known as Credit Suisse First Boston (the “Asgignor”), a Swiss Bank
having an address at 11 Madison Avenue, New York, New York (0010, as assignor, Second
Lien Administrative Agent and Second Lien Collateral Agent under the Second Lien Credit
Agreement (as such term is hereinafter defined), to WELLS FARGO BANK, NATIONAL
ASSOCIATION (the “Assignee™), a national association having an address at Sixth and
Marquette, N9303-120, Minneapolis, Minnesota 55479, Attention: Nicholas Tally, as assignee.

WITNESSETH:

WHEREAS, the Assignor, as Second Lien Administrative Agent and Second Lien
Collateral Agent under the Second Lien Credit Agreement (as such term is hereinafter defined),
is the holder of that certain Second Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (as amended from time to time, the “Mortgage™) and more
particularly described in Exhibit A annexed hereto and made a part hereof, covering premises
more particularly described in Exhibit B annexed hereto and made a part hereof;

WHEREAS, the Mortgage secures the obligations of Meridian Automotive Systems -
Composites Operations, Inc., (the “Mortgagor”) under the Mortgage, the obligations of Meridian
Automotive Systems, Inc. (the "Pamm”) umder the Second Lien Credit Agreement and the loan
documents in connection therewith, and the obligations guaranteed by Mortgagor under that
certain Second Lien Guarantee and Collateral Agreement (the “Guarantee and Collateral
Agreement™), dated as of April 28, 2004, among the Mortgagor, the Parent and certain of its
subsidiaries in favor of the Assignor, as Second Lien Collateral Agent for the Lenders from time
to time parties to the Second Lien Credit Agmcmem (as amended, supplemented or otherwise
modified from time to time, the “Second Lien Credit Agreement™), dated as of April 28, 2004,
among the Parent, as borrower, the Assxgmr, as Second Lien Administrative Agent and Second
Lien Collateral Agent, Goldman Sachs Credit Partners L.P. (“Goldman’), as Syndication Agent,
the Assignor and Goldman, as Joint Book Managers and Joint Lead Arrangers, and the Lenders

party thereto;

WHEREAS, under that certain Successor Agent Agreement (the “Agreement”), of even
date herewith, among the Assignes, as successor agent, and the Assignor, as existing agent, the
Assignee replaces the Assignor as Second Lien Administrative Agent and/or Second Lien
Collateral Agent, except in respect of Retained Collateral (as defined therein), under the
Guarantee and Collateral Agreement and the Second Lien Credit Agreement and, as such, the
Assignee is to be the holder of the Mortgage, as Second Lien Administrative Agent and Second
Lien Collateral Agent, for the benefit of the Second Lien Claimholders;

NY1-221263243 =a
omrreio Co NY Splozc=la
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NOW, THEREFORE, in consideration of the foregoing premises and for value received,
the Assignor, as Second Licn Administrative Agent and Second Lien Collateral Agent under the
Second Lien Credit Agreement, hereby assigns all of the Assignor’s sight, title and interest in, to
and under the Mortgage to the Assignee, TO HAVE AND TO HOLD the same unto the
Assignee, as Second Lien Administrative Agent and Second Lien Collateral Agent, for the
benefit of the Second Lien Holders, forever; and by its acceptance hereof, the Assignee hereby
assumes, subject to the immediately succeeding paragraph, any obligations of the Assignor under
the Mortgage. Unless the context shall imply otherwise, capitalized terms not defined herein
shall have the meanings given to such terms in that certain Intercreditor Agreement, dated as of
April 28, 2004 among the Mortgagor, the Parent, the subsidiaries of the Parent pasty thereto, the
Assignor, as First Lien Collateral Agent, and the Assignor, as Second Lien Collateral Agent.

THIS ASSIGNMENT is made without any representation or warranty, eXpress or
implied, of any kind or nature by the Assignor, and without any recourse, in any event or
circumstance, of any kind or nature to the Assignor.

THIS ASSIGNMENT shall be binding upon, and shall inure to the benefit of, the
Assignor, the Assignee, and their respective successors, assigns and legal representatives.

[SIGNATURE PAGE FOLLOWS)]

NYI-2218632v3
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IN WITNESS WHEREOF, the Assignor has executed this Assignment as of the date first
above written.

CREDIT SUISSE, Cayman Island Branch
(formerly known as Credit Suisse First Boston,
acting through its Cayman Island Branch),

as Second Lien Administrative Agent and
Second Lien Collateral Agent under the

Second Lien Credit Agreement
By: ﬁ é{ &’M%
Name; Didier Skffe.
Tiﬂ@:ﬁg i @ﬁ%ﬁw /g
By: gf 9, ‘ p
NESS el A, Grisoito
Managing Director

NYL.2218632v3
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New York Acknowledgment

g in the year 2005 before me, the undersigned, personally
appeared Azl 120 o1 F W p@mmmlﬁy known to me or proved to me on the basis of
satisfaclory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that (s)he executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Sim@mmf and Office of fadividual
Taking Acknowledgement

My Comnission Expires:

STATE OF W q

n the year 2005 before me, the undersigned, personally

¢ / onally known to me or proved to me on the basis of
sa&asfacmw waetﬁmm tobe @?ne individual whose name is subscribed to the within instrument and
acknowledged to me that (s)he executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person upon bebalf of which the individual
acted, executed the instrument.

et Mw%mi-‘. Qi
o of Iwwwwﬁ Nm’ym A

' ; io. 071G 160501 HEw Yo
Teking Acknowledgement g@mﬁmrgﬁd in K 100 a
W/ o e i s ey
My Commission Expires: /D %@%f 0 A G 20007,

MY1-2208632v3
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Description of Mortgage

That certain Second Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, dated as of April 28, 2004, made by Meridian Automotive Systems - Composites
Operations, Inc., as Mortgagor, in favor of Credit Suisse First Boston, as Second Lien
Administrative Agent and Second Lien Collateral Agent, as Morigagee, and recorded on May 7,
2004 as Document Number 2004 006513, in Book 01627, at Page 0759, in the Official Records
of the County Clerk's Office of Ontario County, New York. ... covering premises as described
in Exhibit B hereto. *

NY1-2208632v3
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Description of Land

111 North Street,

203 North Street,

2640 Brickyard Road,
Canandaigua, New YVork 14424

Parcel 1 — 111 North Street

Beginning at 2 point on the south right-of-way line of North Street said point being
located 1550.12 feet westerly from the west line of Main Street as measured along said south
right-of-way line of North Street; Thence

S33°13°53"E, a distance of 753.60 feet to a point; thence

NE2°29°47"E, a distance of 275.00 feet to at point; thence

S27°20" 13"E, a distance of 759.00 feet to a point; thence

$62°34’17"W, a distance of 440.56 feet to a point; thence

N38°37°53"W, a distance of 1,537.16 feet to a point on south right-of-way line of North
Street; thence '

N62°29'47"E, along said south right-of-way line of North Street a distance of 389.22 feet
to the point and place of beginning. Containing 15.069 acres of land, more or less.

Parcel 2 —203 North Street

Beginning at a point on the south right-of-way line of North Street said point being
located 1939.34 feet westerly from the west line of Main Street as measured along said south
right-of-way line of North Street; thence

S38°37°52"E, a distance of 764.21 feet to a point; thence

$62°29°47"W, a distance of 542.77 feet to a point; thence

N77°44’52"W, a distance of 350.53 fect to a point; thence

N50°20’56""W, a distance of 218.92 feet to a point; thence

N32°33'19"W, a distance of 325.41 feet to a point on said south right-of-way line of
North Street; thence

N62°49'02"E, and along said south right-of-way line of North Sireet a distance of 39.14
feet to a point; thence

N62°29'47"E, and continuing along said south right-of-way line of North Street 2
distance of 739.27 feet to the point and place of beginning, Containing 12.955 acres of land,
more or less.

NYI-2218632v3

- .-
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That certain plot, piece or parcel of land, situate, lying and being in the Town of
Canandaigua, County of Ontario and Staie of New York and being more particularly described
as follows:

. Beginning at the intersection of the westerly line of Brickyard Road and the northerly line
of North Street; thence South 73 degrees 21 minutes 04 seconds West in the Northerly line of
North Street a distance of 359.29 feet to a point; thence North 48 degrees 27 minutes 26 seconds
West in the easterly line of lands now or formerly owned by the Owasco River Railway, Inc. as
filed in the Ontario County Clerk’s Office in Liber 784 of Deeds at page 395, a distance of
162,76 feet to a point; thence North 49 degrees 42 minutes 06 seconds West in the easterly line
of said lands owned by Owasco River Railway a distance of 350 feet to a point; thence North 52
degrees 36 minutes 36 west in the easterly line of said lands owned by Owasco River Railway,
Inc. a distance of 344.60 feet to a point; thence North 55 degrees 42 minutes 56 seconds West in
the easterly line of said lands owned by Owasco River Railway, Inc. a distance of 198.17 feet to
a point; thence North 58 degrees 43 minutes 56 seconds West in the easterly line of Owasco
River Railway, Inc. a distance of 57.07 feet to an iron pipe; thence North 73 degrees 29 minutes
04 seconds East in the southerly line of said lands owned by Walter Kurzejeski as filed in the
Ontario County Clerk’s Cffice in Liber 874 of Deeds at page 93 and Liber 672 of Deeds at page
316, a distance of 281.72 feet to a point in the centerline of Brickyard Road; thence South 59
degrees 49 minutes 56 seconds East in the centerline of Brickyard Road a distance of 273.07 feet
to a point; thence South 65 degrees 15 minutes 26 seconds East in the centerline of Brickyard
Road a distance of 656.80 feet to a point; thence South 34 degrees 44 minutes 34 seconds West a
distance of 24.75 feet to a point in the westerly line of Brickyard Road; and thence South 55°15
minutes 26 seconds East in the westerly line of Brickyard Road, a distance of 228.23 feet to the
point and place of beginning.

Excepting therefrom the following premises conveyed to The City of Canandaigua by
deed recorded April 24, 2002 in Liber 1074 of Deeds, at page 683:

All that piece or parcel of land known as Parcel Number 4 being a portion of Tax Map
70, Block No. 1, Lot No. 40 (Parcel 4) and being in the Town and City of Canandaigua, County
of Ontario, State of New York, as shown on a map entitled: Lands and easements to be Granted
to the City of Canandaigus by Cambridge Acquisition Corp.”, prepared by Fisher Associates,
Engineers and Surveyors, having a drawing number of 00294-SU-4, 5 & 6 and dated 10/6/01,
being bounded and described as follows:

Commencing at the Centerline of Improvements of North Street P1 Sta. 14593.908;
thence northeasterly on an azimuth of 62°33'57" along the Centerline of improvement a distance
of 128.289 meters (420.89 feet) to a point; thence, northwesterly at right angles to the said
Centerline of Improvement a distance of 11.185 meters (36.61 feet) to the Point of Beginning,
said Point of Beginning being the point of intersection of the northerly highway boundary of
North Street and the southwesterly street boundary of Brickyard Road; thence, northwesterly
along the street boundary of Brickyard Road on an azimuth of 294°01'52" a distance of 46.5435
meters (152,70 feet) to a point; thence, through the property of Cambridge-Acguisition Corp.
(reputed owner) the following two courses and distances:

-2-
NY1-2218632v3
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D southeasterly, on an azimuth of 147°22' 16" a distance of 19.876 meters (65.21 festjto a
point; thence

2) southerly, on an azimuth of 190°41°39" a distance of 21.056 meters (69.08 feet) to a
point on the said northerly highway boundery of North Street; thence northeasterly, along
the said northerly highway boundary on an azimuth of 62°38'23" a distance of 40.198
meters (131.88 feet) to the Point of Beginning being 587.5+/- square meters (6,323+/-
square feet).

It is intended to describe a parcel of land that the City of Canandaigua deems necessary to
acquire in fee for purposes connected with the Highway System of the County of Ontario.

NY1-2208632v3
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Prepared by:

Jones D.xy
222 East 41 Street
New York, NY  10017-6702
(212} 326-3939
Atin: Brett Nixon

Retum aeimew!edgamm% o

First American cio Capiial Sewvices Ing.
P, 0. Box 6300

Albany, New York 12206
800-662-0171
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ONTARIC COUNTY CLERK'S OFFICE
CLERK'S RECORDING PAGE :

Index DEED BOOK

Return To:

Book 01074 Page 0872
CITY OF CANANDAIGUA

ATTN: HOWARD LESTER No. Pages 0006
2 N MAIN STREET
CANANDAIGUA NY 14424 Instrument EASEMENT

Date ;  4/28/2002
Time o 10:12:15

Control # 200204240026

CAMBRIDGE ACQUISITION CORP IN % IN 2002 006586
MERIDIAN AUTOMOTIVE SYSTEMS IN /T # TX 2002 003154
c
CANANDAIGUA CITY Employee ID  COUNTER2 LO
RECORDING $ 23.25
SURCHARGE $ 4.75
TRANS TaAX $ .00
TP-584 $ 5.00

$ .00

$ .00

$ .00

$ .00

$ 000
Total: & 33.00

STATE OF NEW YORK
ONTARIC COUNTY CLERK'S QFFICE

THIS SHEET CONSTITUTES THE CLERK'S ENDORSE-
MENT REQUIRED BY SECTION 316-2 (%) AND
SECTION 319 OF THE REAL PROPERTY LAW OF THE
STATE OF NEW YORK. =** DO NOT DETACH **

JOHN H. CCOLEY
COUNTY CLERK
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¢ DESCRIPTION OF EASEMENT T0 THE CITY OF CANANDAIGUA
i FOR STORM SEWER AND ACCESS PURPOSES

THIS INDENTURE, made this 0 8 day of AP@" , 2002 between

lokyard B4 Canandadona

party of the first part, grantor, and the City of Canandaigua, 2 North Main Street, Canandaigua,
New York, a Municipal Corporation, party of the second part, granteg,

WITNESSETH, that the party of the first part, in consideration of One thousand five
hundred sixteen and no/100 Dollars (81,516.00), receipt of which is hereby acknowledged, and
the benefits to be derived by reason of locating, establishing and maintaining a certain storm
sewer under the supervision of the Department of Public Works of the City of Canandaigua, does
hereby grant, convey and release unio the party of the second part, its successors and assigns
forever, an underground easement and a surface right-of-way and the right, privilege and
authority to construct, reconstruct, relocate, replace, increase, enlarge, repair, maintain, operate,
protect and remove from time-to-time, a cerlain storm sewer, including but not limited to,
markers, fixtures and all related appurtenances and facilities as may be nccessary or convenient
to the operation of same, into, upon, across, over and under the following described premises
situated in the City of Canandaigua, County of Ontario and State of New York, and more
particularly described on Schedule "A" attached. Upon grantee's written consent, grantor shall
have the right to utilize the easement area for subsurface utility easements which, in grantee's
judgment, do not interfere with, obstruct or endanger any of the rights of grantee hereunder.

The grantee shall have the right to enter upon the premises of the grantor and utilize the
same, whenever necessary or convenient for the rights and privileges granted herein and on
adjacent premises; together with the right, but not the duty, to trim, cut and remove at any time
such growth or objects, of any nature, as, in the opinion of the grantee, may interfere with,
obstruct or endanger the grantee's facilities or any rights and privileges granted herein or on
adjacent premises.

~Wfherphysical-demagerio-the-subjectpr emises-is-caused-solely-by-the-Erantes,6Koopt-aamrid '
mpem&@mmmm@r—gmmtew%m&w&vm-@@mmmmst@mﬁhe-m@mmm%m eendiio
sr-pay-reasonable-eempensation-to-the-granter—

Grantor, its successors and assigns, shall have the right to continue to occupy, possess,
and use, including, without limitation, the paved driveway and parking area, the surface of the
easement area, provided that the use of such casement area shall not interfere with, obstruct or
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endanger any of the rights granted to grantee hereunder and further provided that no
improvement or other structure shall be erected thereon without grantee's written consent.

Grantor, and all of them jointly and severally if more than one, warrant title to the
premises above described.

Dated:

fikfia Cambridge Acquisition Corporation
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County of W@ay ne )
Onthe Bt  dayof &%@m in the year 200>

before me, th nd@mgmd a j blic in and for said State, personally
appeared, _ v , personally
known to me @mved to me on the msas of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their -
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

Notary Public. Gawm R
Wy Commagsion Enpres Dec. 13, 2005

Ac;’cm% {n. Wagne Cowrcty, i
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RIDER A
TO THE EASEMENT FOR STORM SEWER ACCESS DATE
BYAND BETWEEN
THE CITY OF CANANDAIGUA, NEW YORK AND MERIDIAN AUTOMOTIVE
SYSTEMS, INC.
RIDGE ACQUISITION CORPORATION

D APRIL 8, 2002

f/k/a CAMB

Promptly upon creating physical damage to the premises, Grantee will at its option,
sestore the premises to as good of a condition as found or pay reasonable compensation to
the Crantor.

MERIDIAN AUTOMOTIVE SYSTEMS, INC.
f/k/a CAMBRIDE ACQUISITION CORP.

11 5 # 7
1 P4 i
I g 4
] ) S 4 5
B o Pisligr t oy A
e 2 b

* UDean P. Vanek
Sr. Vice President, Secretary and General Counsel

CITY OF CANANDAIGUA
1
By: %&m} % %} @ﬂ?) /
Name: La JeS A /Z-Ol‘;/
Title: ;QU iﬁi«i Co LJO(C%S ,D( 2ET 02
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SCHEDULE “A™
Description of Easernent

to be Granted to the
City of Canandaigua

Parcel 6 {(Permanent Easement):

Commencing at the Centerline of Improvement of North Street P1 Sta. 2+080.818; thence southwesterly on
an azimuth of 242°33'57" along the Centerline of Improvement 2 distance of 5,481 meters (17.78 fest) toa
point; thence, southeasterly at right angles to the said Centerline of Improvement 2 distance of 9.387 meters
(30.80 feet) to & point in the southerly highway boundary of North Sireet at its intersection with the divisicn
line between the property of Ontario County Indusirial Development Agency (reputed owner) on the east
and the property of Paul R. Engel Corporation {reputed owner) on the west; thence, southeasterly along
said division line the following four courses and distances;

1) southeasterly on a curve to the left having a radius of 592.228 meters (1,943.00 feet) a distance of
44,748 meters {146.81 feet), to & point; thence,

2) southeasterly on an azimuth of 152°48°21" a distance of 63.761 meters {209.19 feet) to a point;
thence,

3) northeasterly on an azimuth of 62°48°21" a distance of 2.483 meters (8.00 feet) to a point; thence,

4) southeasterly on an azimuth of 152°48°21" a distance of 120.083 meiers (393.97 feet) to the Point
of Beginning, said Point of Beginning being the northeast corner of Cambridge Acquisition Corp.,
{reputed owner); thence,

southeasterly along the easterly property line of said Cambridge Acquisition Corp. on an azimuth of
152°48°20" a distance of 20.000 meters (65.62 feet) to a point; thence, through the property of Cambridge
Acquisition Corp. (reputed owner) the following two courses and distances:

1) southwesterly, on an azimuth of 242°38°24" a distance of 11.000 meters (36.09 feet) to a point;
thence,

2) nosthwesterly, on an azimuth of 332°48'23" a distance of 20.000 meters (65.62 feet) to 2 point on
the northerly propesty Hne of Cambridge Acquisition Corp. thence,

northensterly, along the said property line on an azimuth of 62°38°21" a distance of 11.000 meters (36.09
fect) to the Point of Beginning, being 220.0 +/- square meters (2,368 +/- square feet).

It is intended to describe a parcel of land that the City of Canandaigua deems necessary to-acquire asa
permanent easement for drainage purposes connected with the Highway System of the County of Oatario.
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Retuzn To:

CITY OF CANANDAIGUA
ATTN: HOWARD LESTER
2 N MAIN STREET
CANANDAIGUA NY

14424

CAMBRIDGE ACQUISITION CORP

MERIDIAN AUTOMOTIVE SYSTEMS IN
P .
CANANDAIGUA CITY

RECORDING $ 20.25
SURCHARGE ] 4.75
TRANS TaX $ .00
TP-584 8 5.00
$ .00
$ .00
$ .00
$ .00
$ .00
Total:s $ 30.00

STATE OF NEW YORK
OFTARIO COUNTY CLERK'S OFFICE
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DESCRIPTION OF TEMPORARY EASEMENT TO THE
CITY OF CANANDAIGUA FOR ACCESS PURPOSES

THIS INDENTURE, made this M% day of ﬁma / .20 M«» between

party of the first part, grantor, and the City of Canandaigua, 2 North Main Street, Canandaigua,
New York, a Municipal Corporation, party of the second part, grantee,

WITNESSETH, that the party of the first part, in consideration of Two thousand seven
hundred thirty-three and NO/100 Dollars ($2,733.00), receipt of which is hereby acknowledged,
and the benefits to be derived by reason of locating, establishing and maintaining a temporary
access easement under the supervision of the Department of Public Works of the City of
Canandaigua, does hereby grant, convey and releasc unto the party of the second part, a
temporary access easement and a surface right-of-way and the right, privilege and authority to
construct, 2 certain temporary easement, including but not limited to, markers, fixtures and all
related appurtenances and facilities as may be necessary into, upon, across and over the
following described premises situated in the City of Canandaigua, County of Ontario and State
of New York, and more particularly described on Schedule "A” attached. Upon grantee's written
consent, grantor shall have the right to utilize the casement area for the placement of a non-
public concrete sidewalk.

It is intended that this temporary access easement to construct 2 non-public concrete
sidewalk will terminate on November 30, 2003. All rights and privileges granted under this
easement to the grantor will also terminate.

Grantor, and all of them jointly and severally if more than one, warrant title to the
premises above described.

Dated:

ofion. “ Systems Tae,
@%ﬁ@ew See

@mmma’ @M%@ A

ﬁ@

fik/a Cambridge Acquisition Corporation
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State of-R it
$8.:
County of W@ymﬂ ) )
Onthe _g#é  day of ,,@ ™I in the year zg6 7
before me, the wadersigned, a Notary Pubﬂnc in and for said State, p@rsmm%y
appeared, %M&M . Vansk , personally

known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

THAKRVAKDS
Blotary Public, Dakiand County. 48
My Commissian Exrires Deg. 13, 2005

Acking in 10ne Loy MT
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TO THE TEMPORARY EASEMENT FOR ACCESS PURPOSES DATED
APRIL 8, 2002
BYAND BETWEEN
THE CITY OF CANANDAIGUA, NEW YORK AND MERIDIAN AUTOMOTIVE
SYSTEMS, INC,

ffic/a CAN

IBRIDGE ACQUISITION CORPORATION

Promptly upon creating physical damage to the premises, Grantee will at its option,
restore the premises to as good of a condition as found or pay reasonable compensation to
the Grantor.

MERIDIAN AUTOMOTIVE SYSTEMS, INC.
ffk/a CA%REDE ACQUISITION CORP.

Dean P. Vanek

7
Sr. Vice President, Secretary and General Counsel

CITY OF CANANDAIGUA
/Y
Byz % 1440 ) v/% v //

7 ¥ )
Name: oIS A /(0}/
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SCHEDULE “A”

Description of Easement
to be Granted to the
City of Canandaigua

Pareel 8 (Temporary Easement)s

Commencing at the Centerline of Improvement of North Street PI Sta. 14593.,908; thence northeasterly on
an azimuth of 62°33°57" along the Centerline of Improvement a distance of 130,274 meters (42741 feet) to
a point; thence, southeasterly at right angles 1o the said Centerline of Improvement & distance of 8.934
meters (29.31 fest) to the Point of Beginning, said Peint of Beginning being a point on the southerly
highway boundary of North Street; thence, through the propesty of Cambridge Acquisition Corp., {reputed
owner) the following five cousses and distances:

{) easterly, on an azimuth of 100°14°02" a distance of 12.380 meters (40.62 feet) 1o a point; thence,

2) northeasterly, on an azimuth of 62°21°38" a distance of 56.020 meters (183.79 feet) to a point;
thence,

3) northeasterly on an azimuth of 72°32°31” a distance of 29.443 meters (96.60 feet) to a point;
thence,

4} northeasterly, on an azimuth of 63°34'37" a distance of 34.005 meters (111.57 feet) to a point;
thence,

5) northerly, on an azimuth of 23°44'03" a distance of 20.539 meters {67.39 feet) to 2 point on the
said southerly highway boundary of North Street; thence,

southwesterly, along the said southerly highway boundary of North Street on an azimuth of 242°38°23" a
distance of 144.818 meters (475.12 feet) 1o the Point of Beginning, being 1269.3 +/- square meters (13 ,663
+{- square feet).

It is intended to describe » parcel of land that the City of Canandaigua deems necessary to acquire as a
temporary casement for purposes connected with the Highway System of the County of Ontario.
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CONSTELLATION BRANDS, INC,
and

MERIDIAN AUTOMOTIVE SYSTEMS ~ COMPOSITES OPERATIONS, INC.

EASEMENT AGREEMENT

Dated as of June 24, 2003

This instrument affects real property situate, lying and being in the City of Canandzigua,
County of Ontario and State of New York which is bounded and described in Exhibit A and
Exhibit B attached hereto
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fig
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' Allan E. Floro, Esq.
Nixon Peabody LLP
Clinton Square
P.O. Box 31057

Rochester, New York 14603-1051
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EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (this “Agreement™) is made this 24th day of
June 2003, between CONSTELLATION BRANDS, INC., 2 Delaware corporation with offices
at 300 WillowBrook Office Park, Fairport, New York (hereinafler referred to as
“Constellation™), and MERIDIAN AUTOMOTIVE SYSTEMS - COMPOSITES
OPERATIONS, INC., a Michigan corporation with offices at 203 North Street, Canandaigua,
New York (hereinafier referred to as “Reridian®).

WITNESSETH:

WHEREAS, Constellation is the beneficial owner of certain real estate located at
235 North Bloomfield Road and 118 Buffalo Street in the City of Canandeigua, County of
Ontario, and State of New York (hereinafler referred to as the “Consteliation Parcel”), which is
shown in the Site Plan prepared by Costich Engineering dated June 11, 2002 attached hereto as
Exhibit A and made a part hereof {the “§ite Plan™); and

WHEREAS, Constellation and Meridian each have entered into agreements with the
City of Canandaigua regarding the use of grant funds awarded by the New York State Housing
Trust Fund Corporation, through the Governor’s Office for Small Cities, for the design and
construction of an access road to portions of the properties from North Street in Canandaigua,
also known as the “North Street Industrial Access Improvement Project” (the “Project™); and

WHEREAS, Constellation and Meridian have entered into an “Agreement for Land
Exchange, and Construction and Maintenance of Access Road”, dated June 24, 2003, whereby,
among other things, Constellation and Meridian will exchange certain parcels of land resulting in
Meridian acquiring certain real estate located in the City of Canandaigua, County of Ontario, and
State of New York (hereinafler referred to as the “Meridisn Parcel”), which is more
particularly identified and described in the Site Plan; and

WHEREAS, Meridian has requested an easement to enter and pass over a portion of the
access road as more particularly described in Exhibit B and the location of which is shown on the
Site Plan (hereinafter referred to as “Easement Parcel™), by trucks, for purposes of ingress and
egress to the Meridian Parcel from North Street all of which is more particularly identified and
described in the Site Plan; and

WHEREAS, Constellation is willing to grant such rights to Meridian, subject to the
terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the premises and the sum of TEN AND
NO/106 DOLLARS ($10.00) and other valuable consideration paid by each party to each other,
the receipt and sufficiency of which are hereby acknowledged, and of the mutual covenants,
agreements, conditions and stipulations herein contained, it is mutually covenanted, stipulated
and agreed by and between the parties as follows:

1. Access Easement. Constellation does hereby grant to Meridian, Meridian's
licensees, invitees, agents, contractors, and/or representatives an easement to enter and pass over
the Easement Parcel, by trucks for purposes of ingress and egress to the Meridian Parcel from
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North Strect. Meridian shall use reasonable care and shall require any users to use reasonable
care in using the Easement Parcel. Meridian shall pay no initial fee or any continuing fee in
order to enjoy the benefits provided herein.

2. Use. The easement herein created shall restrict the use of the Easement Parcel
by Meridian its successors and assigns, as follows:

A) Use of the Easement Parcel is restricted to trucks, including but not limited
to tractor trailers and commercial delivery trucks. Automobiles, vans,
motorcycles and other vehicles used primarily to carry passengers,
including but not limited to employee vehicles, are prohibited.

B)  No pedestrian use of the Easement Parcel is allowed.

0} No vehicles, of any kind, involved in the commercial treatment, storage,
refining, dispensing, recovery, recycling, reclamation or disposal of waste,
oil, “hazardous waste” or “solid waste”™ (collectively “Wasie™), as such
terms are defined and regulated by the Resource Conmservation and
Recovery Act of 1976, as amended, and/or the New York Environmental
Conservation Law article 27, as amended, and any rules and regulations
promulgated pursuant to any of the foregoing, shall be allowed on the
Basement Parcel other than for the purpose of removal of Waste from the
Meridian Parcel.

D) No explosives, medical waste or infectious materials are permitted on the
Easement Parcel.

E) No parking or staging of trucks, vehicles or containers of any kind or size
is permitted on the Eascment Parcel.

F) No vehicles, of any kind, involved in the industry of manufacturing and/or
distribution of beverages, including but not limited to wine, distilled spirits
and alcoholic beverages, shall be allowed on the Easement Parcel.

In addition to the above restrictions, Meridian’s successors and assigns shall not
substantially increase the volume of trucks using the Easement Parcel from the average daily
volume of trucks used by Meridian. Additionally, Meridian’s successors and assigns shall not
use mucks on the Eassement Parcel which are materially different from those Meridian is
permitted to use on the Easement Parcel.

3. Maintenance.

(2) Constellation, at Constellation’s expense, is responsible for maintenance of the
Rasement Parcel. Meridian, at Meridian’s expense, is responsible for all maintenance of the spur
off the access road that is on the Meridian Parcel as more particularly shown in the Site Plan
atiached as Bxhibit A, It is intended that the use of the Meridian Parcel shall be solely for the
benefit of Meridian and its guests and invitees. It is expressly understood that Consteliation shal)
have no obligation, duty or requirement to maintain or repair the spur or any other improvement
on the Meridian Parcel.
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(b) Meridian will promptly notify Constellation if Meridian believes any repairs or
maintenance to the Easement Parcel are necessary.
4,

Insurance; Condemnation.

(a) In the event of any casuslty or condemnation affecting all or any part of the Easement
Parcel, Constellation shall have no obligation to re-build or restore any of the improvements on
the Easement Parcel or relocate such access road. Meridian shall have no rights to the proceeds
of any insurance or condemnation.

(b) At all times while this Agreement is in effect, Meridian shall maintain sufficient
insurance to cover potential harm, damages, loss, personal injury (including death), and property
damage, including without limitation, damage to the access road and/or Constellation’s property,
due to (i) the use of the access road by Meridian, its agents, servants, invitees, employees,
contractors or licensees (ii) accidents, events or occurrences involving motor vehicles, including
trucks, owned or leased by Meridian, its agents, servants, invitees, employees, contraciors or
licensees and/or (iii) releases of hazardous substances, or migration of environmental
contamination from Mecridian’s property. At a minimum, Meridien shall maintain the following
insurance in the following minimum amounts:

1. Worker's Compensation insurance at statutory limits;

2. Comprehensive General Liability insurence, covering all claims of damages for injury
to person or persons, including death, and all claims on account of property damage with a total
limit of liability (including umbrella coverage) of at least $5,000,000 each occurrence and
$5,000,000 in the aggregate; and

3. Comprehensive Motor Vehicle Liability insurance with a total limit {including
umbrella coverage) of at least $5,000,000 each occurrence.

Meridian shall cause Constellation and Ontario County Industrial Development Agency-to be
named as “additional insureds” on its Comprehensive General Liability Insurance policy,
including umbrella coverage. Meridian shall submit to Constellation upon Constellation’s
request certificates of insurance evidencing continued insurance of the types and amounts listed
above.

5. Indemmification. Meridian shall use the Eazement Parcel solely at its own risk,
and Meridien hereby agrees to indemnify, defend, save and hold Constellation, its subsidiaries,
affiliates, successors and assigns, and each of their officers, directors, employess, agents, and
coniractors harmicss from any claims, damages, suits, costs, expenses (including reasonable
attorney fees), liability, actions or proceedings of any and all nature whatsoeves, and any and all
loss of or damage to property or injuries to or death of any person or persons, including damage
to property of Constellation (collectively “Constellation Damages™), in any way resulting from
or arising out of, directly or indirectly, Meridian’s use of the Easement Parcel, or any part
thereof, including without limitation the acts, negligence or omissions of Meridian andfor its
guests, invitees, visitors, agenis, contractors, employees and/or representatives except o the
extent such Constellation Damages result from or arise out of Constellation’s use of the
Easement Parcel, or any part thereof, including without limitation the acts, negligence or
omissions of Constellation and/or its guests, invitess, visitors, agents, contractors, employees
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and/or representatives. Meridian’s indemnification obligation shall survive the termination of
this Agreement. Constellation hereby agrees to indemnify, defend, save and hold Meridian, its
subsidiaries, affiliates, successors and assigns, and each of their officers, directors, employees,
agents, and contractors harmless from any claims, damages, suits, costs, expenses (including
reasonable attorney fees), liability, actions or proceedings of any and all nature whatsoever, and
any and all loss of or damage to property or injuries to or death of any person or persons,
incloding damage to property of Meridian (collectively, “Meridian Damages”), in any way
resulting from or arising out of, directly or indirectly, Constellation’s use of the Easement Parcel,
or any part thereof, including without limitation the acts, negligence or omissions of
Constellation andfor ils guesis, invitees, visitors, agents, contraclors, employees and/or
representatives except to the extent such Meridian Damages result from or arise out of
Meridian’s use of the Easement Parcel, or any pant thereof, including without limitation the acts,
negligence or omissions of Meridian and/or its guests, invitees, visitors, agents, contractors,
employees and/or representatives. Constellation’s indemnification obligation shall survive the
termination of this Agreement.

6. Recordation of Agreement. This Agreement shall be recorded in the Ontario
County Clerk’s Office within ten {(10) days after completion of the Project. The partics shall

share evenly the cost of recording the Agreement. The parties agree to execute and deliver any
ancillary instruments which may be necessary to effect recording.

7. Notices. Any notice required or permitted hereunder shall be in writing. Notices
shall be addressed as follows:

If to Constellation:  Canandaigua Wine Company
235 North Bloomfield Road
Canandaigua, New York 14424
Attn: President

And

Canandaigua Wine Company
235 North Bloom#field Road

. Canandaigua, New York 14424
Ann: General Counsel

If 1o Meridian: Dick T. VanhManen
General Manager of Canandaigua Operations
Meridian Automotive Systems ~ Composites
Operations, Inc.
203 North Street
Canandaigua, New York 14424

With a copy to: Dean P. Vanek
Sr. Vice President, Secretary & General Counsel
Meridian Automotive Systems, Inc,
850 Town Center Drive, Suite 475
Dearborn, M1 48126

T D
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Any notice so addressed shall be deemed duly given when delivered by hand, one day after being
sent by Federal Express (or other guarantied one-day delivery service by nationally recognized
service that maintains a record of receipt) or three days afier being sent by regisiered or certified
U.S. mail, return receipt requested. Either party may change the individual and/or address for
notices hereunder by giving notice in writing to the other in accordance with this section.

8. Terminstion of Agreement. Constellation may terminate this Agreement upons
a) the agreement of Meridian or its successors or assigns; or b) the uncured and continuing
material default by Meridian, or its successors or assigns of Meridian’s covenants or obligations
under this Agresment and/or Meridian’s covenants or obligations under the “Agreement for Land
Exchange, And Construction and Maintenance of Access Road”, dated June 24, 2003 by and
between Constellation and Meridian, provided that a court of last resort has determined that a
material default has occurred. In any litigation or Jawsuit regarding whether a material default
has occurred, the non-prevailing party shall pay the prevailing party’s costs, including reasonable
attorneys fees and costs and witness fees and costs. In the event of a termination hereof,
Meridian expressly agrees that Constellation may file an affidavit in the Ontario County Clerk’s
office confirming that Constellation has so terminated this Agreemnent pursuant to ils terms. In
the event that anything further is reasonably requested in the future by a title company reviewing
the state of title to the Constellation Parcel, in order to confirm the termination of this Easement
Agreement, Meridian agrees to promptly provide any necessary release or other instrument to so
confirm the termination of this Agreement.

9. Entire Agreement. Except for the covenants and obligations of the “Agreement
for Land Exchange, And Construction and Maintenance of Access Road”, dated June 24, 2003
by and between Constellation and Meridian, this Agreement constitutes the entire agreement of
the parties relating to the use of the Easement Parcel and shall only be modified in a writing
signed by both parties. Paragraph headings are for the convenience of the parties hereto only and
are not to be construed as part of this Agreement.

10.  Governimg Law. The laws of the State of New York shall govem this Agreement
without reference to conflicts of law principles.

11.  Counterpsrts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original but all of which taken together will constitute
one agreement.

12. Inpurement. Subject to the foregoing terms, this Agrecment shall be perpetual
and shall run with the Jand. Fusther, this Agreement shall be binding upon and inure to the
benefit of Constellation and its successors and assigns, and Meridian and its successors and
assigns.

13.  Seversbilicy. If any term or provision of this Agreement shall be found by a
court of competent jurisdiction to be invalid, illegal or otherwise unenforceable, the same shall
not affect the other terms or provisions hereof or the whole of this Agreement, but such term or
provision shall be desmed modified to the extent necessary in the courl’s opinion to render such
term or provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreement of the
parties herein set forth.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed as of the day and year first gbove written,

CONSTELLATION BRANDS, INC,,
a Delaware corporation

By: [é’;%é/ % % boge—

Name: Renpid . 15oted Al
Title: Nssighnl Secee

MERIDIAN AUTOMOTIVE SYSTEMS
- COMPOSITES OPERATIONS, INC.,,
a Delaware corporation

By:.
Name: Rich PJ eas o
?iﬂ@ V’M e pw ot‘iﬁfﬁ {W Trig:t

éﬂ\wyaf(m oV o fo

C;mvww Lo O
1ofiw] 3 %0
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ACKNOWLEDGMENTS
STATE OF NEW YORK )
) SS.:
CGUN’W OF _agur; ) 20y
On the /9 ., in the year 2083 before me, the undersigned, personally
appemed oy G do o , personally known te me or proved

to me on the 'basas oﬁ‘ saﬁasfa«:mry evidence 1o be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acled, executed the
instrument.

=

Notary Public
e et of o Yot
et i oot Cociy
SLTHTEN0
_ Comvizion Bxseas My 34,39 200 &
STATE OF MICHIGAN )
L} ) s8.:

COUNTY OF _[JAyWS y  aoot
Onthe o) “day of Jaguary , in the year 2083 before me, the undersigned, personally

appeared Kich : , personally known to me or proved
to me on the basxs of saznsfamory evidence {0 be the individuel{e) whose namels) is Lese)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in hisfherfthelr capacityfies), and that by his/ker/their signaturc{s) on the instrument, the
individual{s), or the person upon behalf of which the individual{s) acted, executed the

instrument.
Y\\ BNty &:» ey
Notary Publie— i

NARICY s S
Wasne Coanty Shate of Much. Gan
¢omrnssion Txpires  Gat. 19, 200t
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Project No, 3203

Mﬂy 2@; 2@@3

Revised December 23, 2003
Page1of1

TION OF PROPOSED INGRESS/EGRESS EASE
FROM ﬁ@N@W&MM@N BE )8, INC. TO
AN AUTOMC i MPOSITES OPERATIONS, INC.

All that tract or parcel of land sitwate in the City of Canandaigua, County of Ontario, State of New York,
all as shown on a map entitled “Meridian Automotive Systems S&Mﬁ vision Plan®, prepared by Costich
Engineering, P.C., having drewing number 3203-01, dated 6/11/2002, and is to be filed in the Ontario
County Clerk's Office and being more particularly bomm&@d and described as {ollows:

Beginning at & point on the south right-of-way line of North (66.0° RO.W.) Street said point being the
northwest corner of lands now or formerly owned by Meridian Automotive Systems-Composites
Operations, Inc., and the northeast corner of lands now or formerly ownzed by. Consteliation Brands Inc.,
all as shown on the aforementioned map; thence
1. $32°33'19°E, along common property line Constellation Brands, Inc to the West and Meridian
Automotive Systems-Composites Operations, Inc. to the East a distance of 325.41 feet to a point;
thence
2. S50°20'56"E, along the aforementioned property lire a distance of 218.92 feet to a poing; thence
3. S77°44'52°E, along the aforementioned property line a distance of 131.75 feet to 2 point; thence
4. S41°1251"W, a distance of 133.99 feet to a point; thence
5. IN49°36'29"W, a distance of 491.79 feet to a point; thence

6. N27°09'33"W, a distance of 179.54 feet to a point on said south right-of-way line of Nosth Street;
thence

7. N6552'43°E, along said south right-of-way line of North Street a distance of 25.46 feet to a point:
thence

8. N22°28'53"E, along said south right-of-way line of North Street a distance of 36.45 feet to a point;
thence

9, N83°01"4"E, elong said south right-of-way line of North Sireet a distance of 3.25 feet to a point;
thence

10, N62°49°02°E, along said south right-of-way line of North Sireet a distance of 37.27 feet to the
point and place of beginning.

\F:fjobs 3203/ 3203 ingress-egresndon
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STATE OF NEW YORK
ONTARIO COUNTY CLERK'S OFFICE
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STATE OF NEW YORK. =% DO NOT DETACH =¢

JOHN H. COOLEY
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%ﬁw York St { et of
aation and Flnance
i Tax Compliance Divislon-CO-ATC

PO Box 5149
Albamy NY 12208-5148

. Judgment
Commissionor of Taxatlon and Flnanes Crodior
agains
Judgmant Warrant 1D:
HMERIDIAN AUTOMOTIVE GROUPR, INC. Dabtor
7 CoOUNTY BB ¢ - £-021934324-W001-4
CUIFTON SPRINGS, MY 14432-9607 Last Known
Address County of Judgment:
ONTARIO
Article of Ton Law:
28729

The poople of the siale of New York to: D MICHEL
an officer or emploves of the Depariment of Taxallon and Finance: Wherens, a tax has been found due {o the
Commissioner of Taxation and Finance of the stets of Mew York imposed by the above noted Arlicle of Tax

Law from the deblor namad, the nature and amount of which, logather with the interest and peneaitles thereon,
are as follows:

Azsesement | Pavied V
B Ending Tax Benalty Interast Total
L-022183153-2 | 13/306/02 8.8 |9 80,00 ¢ 0.00 §6.96
L~021934326-3 | 08/31/02 789.08 172.58 121.19 1,048.6%
PsD . 285D Il 18
Telal smount due & 1,093.6%

2nd whereas, sald jax, Intersst and penaliies now remain wholly unpald:

Maw Gerefors, we command You to fis a copy of this warrant within five days afler its receipt by you in the
office of the clerk of the counly named above, for entry by him In the judgment docket, pursuant {o the provisions

of the Tax Law.

And wa fur
tase with penaitl

o command you, that you satisly said claim of said Cammissioner of Tausleon and Finance for sald
ep and Interest out of the roal and personal property In sald counly belonging lo sald deblor and

the debiz due 1o bim at the tme when sald copy of this warrant iz so docksisd In the office of the clesk of such
counly or al any Yme thereaRler; and that only the property In which sald deblor who is not decessed has an
interas! or the debls owed o him shall be lovied upon or 30ld hereunder; and return this warrant and pay the
money collected, 1o the Commisalener of Taxalion and Finance of the slale of New York.

Lawy and colloct (olal amount due shown above plus acerued interest and any addilional penallies provided by law.

Current Interest rate 14.00% poryearon §

The interes! rale may vary according to the Tex Law.

o

DAF-977 {7785}

00010

Warront rocelved &t 8 o'clock AJM. on

lssued

3 i
i I
G4 7 \MAY

879.19 from NOVEMBER 13, 2003

y T8x% Commissionar

for the Commissioner
of Taxation and Finance
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Ontario County Clerk Recording Page

John H. Cooley, County Clerk
Ontario County Clerk
20 Ontarlo Street
Canandalgua, New York 14424
(585) 396-4200

Document Type: TRANSCRIPT OF Recelpt Mumber: 41208
JUDGMENT
Party 4 Parly 2
MERIDIAN AUTOMOTIVE GROUP INC NYS TAXATION AND FINANCE
Fees
Control #: 201103040151
Total Fees Pald: $0.00 Ref #: JN 2011 000796
Ref #: J 2011 001173
State of Mew York
County of Ontario

Filed on March 4th, 2011 a1 4:28:06 PM

in Liber 02013 of Judgments

beginning at page 2020, ending at page 2021,
with a total page count of 2.

Ontarie County Clerk

This shoat consiiuies e Clerk's endorsement roquired by ssclion 319 of the Real Property Law of the Stale of New York

VAR Do Not Detach
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201103040981 03/04/2019 04:28:08 PM J 02013 2029

S Civll Enforcomant-CO-ATC
WA Harrlman Campus
Albsny NY 12237-8001

Commissioner of Taxation end Flnance %ﬁgmm
agalnst
d at et [T
MIERIDIAN AUTOMOTIVE GROUP, INC. Sacgma Warvant 1D:
1317 COUNTY RD 7 £-021934324-W002-8
CLIFTON SPRINGS, NY 14432-8507 Last Known
Address County of Judgment:
ONTARIO
Arficle of Tax Law:
28728

The people of the state of New York to; K L ARKISON

an officer or employes of the Departiment of Taxalion and Firance: Whaereas, @ tax has been found due to the
Commissioner of Taxallon and Finance of the olste of New York Imposed by the above noted Article of Tax
Law fytmame debior named, the nature and amouni of which, together wlth the interest and penaliles thereon,
are as follows:

Assossment Parlod Asgeasrment
D Ending Tax Penalty intarest Tatal
L-026928412-4 | 02/28/05 |0 750.00 {6 225.00 ¢ 987.48 |0 1,962.40

Toial emeunt due & |8 1,962,408

And whersas, sald tax, interest and penalles now remaln wholly unpald;

Now therefors, wo command you o file 8 copy of this warrant within five days afler s receipt by you in the
affice of the clerk of the county named above, for antry by him in the judgment docket, pursuant to the provisions
of the Tax Law.

£ind we further command yau, that you salisfy sald clalm of said Commisslener of Taxmtion and Finance for said
tax with penaities and interest out of the real and personal property In sald county belonging to sald deblor and
the debls due io him atl the Yme when s8id copy of this warrant Iz 80 dockeled In the office of the clerk of such
county or al any lime thersafler; and thal oaly the properly in which said deblor who is not deceased has an
Imerest or the debls owed o hlm shall be levied upon or sold hereunder; and return this warrant and pay the
money collecied, {o the Commissioner of Taxation and Finance of the stale of New York.

Levy and collect tolal amount due shown above plus accrued interest and any additional penaliles provided by law.

Currant interast rale 14.30% per yearon $ 1,737.40 rom FEBRUARY 28, 2011,
The interest rale may vary according to the Tax Law.

Warvant recelved 2t 8 o'clock AM. on FEBRUARY 28, 2014.
Issued
By

e M 5
) Jimiom L Gk Letan for tha Commissioner
DTF-877 {7/85) Daputy Tax Commiegionse of Taxzllon and Finance
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ONTARIO COUNTY CLERK'S OFFICE:
CLERK'S RECORDING PAGE .
JeR7 )T T IRDT )75

/627 [ 25T 709#/%3

Return To:

WOODS OVIATT GILMAN
700 CROSSROADS BLDG
ROCHESTER MEW YORIK 14614

MERIDIAN AUTOMOTIVE SYSTEMS-CO
MPOSITES CPERATICHS INC

RECORDING $ 833.50
RECORDING $ 2.00
SURCHARGE $ 4.7%
SURCHARGE $ 14.25
$ .00
$ .00
$ .00
$ .00
$ .00
Total: & 854 .50

STATE OF NEW YORK
ONTARIO COUNTY CLERK'S OFFICE

THIS SHEET CONSTITUTES THE CLERK'S ENDORSE-
MENT REQUIRED BY SECTION 316-a (5} AND
SECTION 31% OF THE REAL PROPERTY LAW OF THE
STATE OF NEW YORK., *%* DO NOT DETACH #%

JOHN H. COOLEY
COUNTY CLERK

e
psemm

/D o5 3353 /

Index DEED BOCK

Book 01213 Page 0163
¥No. Pages 0275

Instrument AFFIDAVIT

Date : 9/02/2008

Time : 1:24:50

Control # 200809020087

IN # IN 2008 010218

Employee ID COUNTER3

sy

e, s e —
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AFFIDAVIT

MERIDIAN AUTOMOTIVE SYSTEMS
- COMPOSITES OPERATIONS INC,

RE: 203 North Street, Canandaigua, New York
Property Address: 203 North Street, Canandaigua, New York 14424
Tax Account No.: 70.19-1-3.1
Lot No. 1, Brick Yerd Subdivision, Canandaiguna, New York
Property Address: 2650 Brickyard Road and part of 2640 Brickyard Road, Canandmgua»
New York 14424
Tax Account No.: 70.00-1-40,100 and part of 70.00-1-41.00
Lot No. 2, Brick Yard Subdivision, Canandaigus, New York

Property Address: Part of 2640 Brickyard Road, Canandaigua, New York 14424
Tax Account No.: Part of 70.00-1-41.000

STATE OF MICHIGAN)
COUNTY OF WAYNE ) SS:

The undersigned, being duly sworn, deposes and says:

L. I am an officer of Meridian Automotive Systems — Composites Operations Inc.
("Meridian™), the owner of the above-reference properties, and I make this affidavit on behalf of
Meridian based upon my personal knowledge and understanding, public records and Meridian’s
books and records.

2. Meridian owns the above-referenced real propesty which is located in Ontario

County New York and is more particularly described in Exhibit A annexed hereto (collectively, the

"Property").
3. I am advised that the real property records of Ontario County New York reflect
several morigage liens upon the Property as more particularly set forth in Exhibit B-1 and

Exhibit B-2 annexed hereto.

(927938:}
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4. The liens of the mortgages set forth in Exhibit B-1 have been terminated pursuant 10
the terms of the Findings of Fact, Conclusions of Law, and Order Confirming the Fourth Amended
Joint Plan of Reorganization Proposed by the Debtors dated December 6, 2006 and the Fourth
Amended Joint Plan of Reorganization Proposed by the Debtors, Delaware Bankruptcy Case No.
05-11168 (collectively, the "Meridian Bankruptey Order and Plan”). A copy of the Meridian
Bankruptcy Order and Plan is attached as Exhibit C-1.

5. The lien of the morigage and the conditional assignment of rents set forth in
Exhibit B-2 were terminated pursuant to the terms of a Bankruptcy Sale Order dated June 23, 2000
and Asset Purchase Agreement in the bankwiptcy case of Cambridge Industries Holdings, Inc.,

_Cambridge Industries, Inc., and CE Automotive Trim Systems, Inc., Delaware Bankrupicy Case
Nos. 00-1919 through 00-1921 (collectively, the "Cambridge Bankrupicy Sale Order and Asset
Purchase Agreement”). A copy of the Cambridge Bankruptcy Sale Order and Asset Purchase
Agreement is attached as Exhibit C-2.

6. I request that this Affidavit be filed in the Ontario County Clerk's Office and indexed
by the Clerk of Ontaric County against the properties described in Exhibit A and the Morigages
described in Exhibits B-1 and Exhibit B-2 in order to provide notice and explanation of the terms
and effect of the Meridian Bankruptcy Order and Plan and the Cambridge Bankruptcy Sale Order

and Asset Purchase Agreement.

MERIDIAN AUTOMOTIVE SYSTEMS -
COMPOSITES OPERATIONS, INC., formerly
known as Cambridge Acquisition Corp., a Delaware
Corporation

//,f/

Name Matthew K. Paroly
Its;:  Vice President and Secmwy

{927938:)
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STATE OF MICHIGAN
COUNTY OF WAYNE

)

} ss.:

\ 120 R0 . ,Q}MMJ;/’*

Suzanng Javes
Nm%fmm Michigan

My Comm. @w%m@

 BLAnAML ik

3 %mm&
MIANE -

o’

{927938:}

_Notary Publi¢
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Exhibit A
Legal Descriptions

203 North Street, Canandaigua, New York

Property Address: 203 North Street, Canandaigua, New York 14424
Tax Account No.: 70.19-1-3.1

All That Tract or Parcel of Land situate, lying and being in the City of Canandaigua,
County of Ontario and State of New York, being bounded and described as follows;

Commencing on the south line of Nosth Strest a distance of 1,939.25 feet westerly from the west
line of Main Street as measured along North Street;

thence (1) South 73 degrees 43 minutes West, along the south line of North Street, a distance of
739.25 feet to the east line of New York Central Railroad (Canandaigua Batavia Branch);

thence (2) southerly along the east line of lands of the New York Central Railroad (Canandaigua-
_Baigvia Branch) a distance of 1,092.48 feet along a curve having a radius of 5,768.16 feet to a
point;

thence (3) South 34 degrees 11 minutes 30 seconds East a distance of 531.72 feet to a point in
the north line of lands described in a Deed recorded in the Ontario County Clerk's Office in Liber
398 of Deeds at page 222;

thence (4) North 73 degrees 47 minutes 30 seconds East and along the north line of said lands a
distance of 440.56 feet to a point;

thence (5) North 27 degrees 24 minutes 40 seconds East a distance of 1,537.20 feet to the point
and place of beginning.

Excepting therefrom the following premises conveyed to the Ontario County Industrial
Development Agency by the Deed recorded January 16, 2004 in the Ontario County Clerk's
Office in Liber 1111 of Deeds at page 932:

All That Tract or Parce] of Land situate in the City of Canandaigua, County of Ontario and State
of New York, all as shown on 2 map entitled “8.512 Acre Parcel 10 be conveyed to Constellation
Brands, Inc by Meridian Automotive Sysiems - Composites Operations, Inc." , prepared by
Costich Engineering, P. C., having Drawing number 3203 - A, dated June 18, 2003, (a copy of
said map is recorded in the Ontario County Clerk's Office in Liber 1111 of Deeds at page 932)
and being more particularly bounded and described as follows:

Commencing at a point on the south right -of - way line of North Street {66.0 foot wide right-of-
way), said point being the northwest corner of lands now or formerly owned by Meridian
Automotive Systems - Composites Operations, Inc., having Tax Account Number 070.19 - 01 -
04.2 and the northeast corner of lands now or formerly owned by Meridian Automotive Systems
- Composites Operations, Inc. having Tax Account No, 070.19 - 01 - 03;

{527938:)
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thence (A) South 38° 37 53" East and along the aforementioned common property line a
distance of 772.95 feet 1o the point and place of beginning;

thence (1) South 38° 37' 53" East a distance of 772.95 feet to a point;
thence (2) South 62° 34" 17" West a distance of 440.56 feet to a point;
thence (3) North 45° 24' 43" West a distance of 531.72 feet to a point of curvature;

thence (4) Northwesterly on a curve to the left having a delta angle of 02° 38' 31" and a radius of
5,786.16 feet an arc length distance of 266.80 feet to a point, said curve also having a chord of
North 46° 44" 17" West a distance of 266.78 feet to a point;

thence (5) North 62° 29' 47" East a distance of 542.77 feet to the point and place of begimniﬁg.
Containing 8.512 acres of land, more or less.

Also conveying the following premises conveyed to Meridian Automotive Systems - Composites
_ Operations, Inc. by the Deed recorded January 23, 2004 in the Ontario County Clerk’s Office in
Liber 1112 of deeds at page 316;

All That Tract or Parcel of Land situate in the City of Canandaigua, County of Ontario and Stats
of New York, all as shown on a map entitled "2.106 Acre Parcel to be conveyed to Meridian
Automotive Systems - Composites Operations, Inc by Constellation Brands, Inc." , prepared by
Costich Engineering, P. C., having Drawing number 3203 - B, dated June 18, 2003, (a copy of
said map is recorded in the Ontario County Clerk’s Office in Liber 1112 of Deeds at page 316)
and being more particularly bounded and described as follows:

Commencing at a point on the south right -of - way line of North Street (66.0 foot wide right-of-
way), said point being the northwest comer of lands now or formerly owned by Meridian
Automotive Systems - Composites Operations, Inc., having Tax Account Number 070.19 - 01 -
04.2 and the northeast corner of lands now or formerly owned by Meridian Automotive Systems
- Composites Operations, Inc. having Tax Account No. 070.19 - 01 - 03;

thence (A) South 62° 29' 47" West and along the south right-of-way line of North Sireet a
distance of 739.27 feet to the point and place of beginning;

thence (1) Southeasterly and along 2 curve to the right having a delta angle of 08° 10’ 34" and a
radius of 5,786.16 feet an arc length distance of 825.68 feet to a point, said curve also having a
chord of South 52° 08' 49" East a distance of 824.98 feet to a point;

thence (2) North 77° 44' 52° West a distance of 350.53 feet to a point;

thence (3) North 50° 20° 56" West a distance of 218.92 fest to a point;

thence (4) North 32° 33' 19" Waest a distance of 325.41 feet to a point on the south right-of-way
line of Norih Strest;

(623938:)
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thence (5) North 62° 49 02" East and along the south right-of-way line of North Street a distance
of 39,14 feet to the point and place of beginning.

Containing 2.106 acres of land, more or Jess.

Together with the benefits and burdens of the Ingress/Egress Easement Agreement made by
Constellation Brands, Inc. and Meridian Automotive Systems - Composites Operations, Inc.,
dated June 24, 2003 and recorded January 23, 2004 in the Ontario County Clerk's Office in Liber
1112 of Deeds at page 264.

Said premises are alternately bounded and described as follows:

All That Tract or Parce! of Land situate, lying and being in the City of Canandaigua, County of
Ontario and State of New York, being bounded and described as follows:

Beginning at an iron pipe located on the southerly right-of-way line of North Street (66 foot wide
right-of-way), said iron pipe being 1,934.34 feet westerly of the intersection of the west right-of-
way line of Main Street with the southerly right-of-way line of North Street as measured along
_North Street;

thence (1) South 38° 37 53" East a distance of 764.21 feet to a point;

thence (2) South 62° 29' 47" West a distance of 542.77 feet to a point;

thence (3) North 77° 44" 52" West a distance of 350.53 feet to a point;

thence (4) North 50° 20" 56" West a distance of 218.92 feet to a point;

thence (5) North 32° 33' 19" West a distance of 325.41 feet to a point in the southerly right-of-
way line of North Street;

thence (6) North 62° 49' 02" East and along the southerly right-of-way line of North Street a
distance of 39.14 feet to a point;

thence (7) North 62° 29' 47" East and along the southerly right-of-way line of North Street a
distance of 739.27 feet to the point and place of beginning,

Hereby intending to describe a parcel of land containing 564,305.2 square feet or 12.955 acres as

shown on a Survey Map made by Passero Associates, dated November 13, 2007, being Project
No. 2007758,01.

Together with the benefits and burdens of the Ingress/Egress Easement Agreement made by
Constellation Brands, Inc. and Meridian Automotive Systems - Composites Operations, Inc,,
dated June 24, 2003 and recorded January 23, 2004 in the Ontario County Clerk's Office in Liber
1112 of Deeds at page 264.

{927938:)
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Lot No. 1, Brick Yerd Subdivision, Canandaigua, New York

Property Address: 2650 Brickyard Road and part of 2640 Brickyard Road, Canandaigus,
New York 14424

Tax Account No.:70.00-1-40.100 and part of 70.00-1-41.00

All That Tract or Parcel of Land situate, lying and being in the Town of Canandaigua,
County of Ontario and State of New York and being more particularly described as follows:

Commencing at the intersection of the westerly right-of~way line of Brick Yard Road (variable
width right-of-way) and the northerly right-of-way line of North Street (66.0 foot wide right-of-
way);

thence South 73 degrees 21 minutes 04 seconds West along the northerly right-of-way line of
North Street a distance of 131.88 feet to the point and place of beginning;

thence (1) continuing South 73 degrees 21 minutes 04 seconds West along the northerly right-of-
way line of North Street g distance of 227.41 feet to a point;

thence the following three courses along the easterly line of lands now or formerly owned by
Charles Potter (See Taxt Account No. 070.00 - 01 - 052.11);

{2) North 48 degrees 27 minutes 26 seconds West a distance of 162.76 feet to a point;
(3) North 49 degrees 42 minutes 06 seconds West a distance of 350.00 feet to a point;
{(4) North 52 degrees 36 minutes 56 seconds West a distance of 186.43 feet to a point;

thence (5) North 37 degrees 23 minutes 24 seconds East a distance of 242.08 feet to a point in
the centerline of Brick Yard Road;

thence (6) South 59 degrees 49 minutes 56 seconds East in the centerline of Brickyard Road a
distance of 24.27 feet 10 a point;

thence (7) South 55 degrees 15 minutes 26 seconds East in the centerline of Brickyard Road a
distance of 656.80 feet 10 a point;

thence (8) South 34 degrees 44 minutes 34 seconds West 2 distance of 24.75 feet to a point in the
westerly line of Brick Yard Road;

thence (9) South 55 degrees 15 minutes 26 seconds East and in the wesierly line of Brick Yard
Road a distance of 75.52 feet to a point;

thence the following two courses along lands acquired by the City of Canandaigua for highway
use (See Parcel Number 4 in Liber 1074 of Deeds at page 683);

(10) South 21 degrees 55 minutes 03 seconds East a distance of 65.21 feet to a point;

{927938:}
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(11) South 21 degrees 24 minutes 20 seconds West a distance of 69.08 feet to the point and place
of beginning.

Hereby intending to describe a parcel of land containing 217,801.6 square feet or 5.000 acres and

known as Lot No. 1 of the Brick Yard Subdivision as shown on 2 map made by Passero
Associates, dated November 15, 2007, being Project No. 2007758.01.

Lot No. 2, Brick Yard Subdivision, Canandaigua, New York
Property Address: Part of 2640 Brickyard Road, Canandaigua, New York 14424
Tax Account No.: Part of 70.00-1-41.600

All That Tract or Parcel of Land situste, lying and being in the Town of Canandaigua,
County of Cntario and State of New York and being more particularly described as follows:

Commencing at the intersection of the westerly right-of-way line of Brick Yard Road (variable
width right-of-way) and the northerly right-of-way line of North Street (66.0 foot wide right-of-
way);

" thence (A) North 55 degrees 15 minutes 26 seconds West and along the westerly right-of-way
line of Brick Yard Road a distance of 228.23 feet to a point;

thence (B) North 34 degrees 44 minutes 34 seconds East a distance of 24.75 feet to a point in the
center line of Brick Yard Road;

thence (C) North 55 degrees 15 minutes 26 seconds West and along the center line of Brick Yard
Road a distance of 656.80 feet to a point;

thence (D) North 59 degrees 49 minutes 56 seconds West and continuing along the center line of
Brick Yard Road a distance of 24.27 feet to the point and place of beginning;

thence (1) North 37 degrees 23 minutes 24 seconds East a distance of 242.08 feet to a point;

thence the following three courses along the east line of lands now or formerly owned by Charles
Potier (See Tax Account No, §70.00 - 01 - 052.11);

(2) North 52 degrees 36 minutes 56 seconds West a distance of 158.17 feet to a point;

(3) North 55 degrees 42 minutes 56 seconds West a distance of 198.17 feet to a point;

(4) North 58 degrees 43 minutes 56 seconds West a distance of 57.07 feet to a point;

thence (5) North 73 degrees 29 minutes 04 seconds East and along the south line of lands now or
formerly owned by Walter Kurzejeski (Ses Tax Account No. 070.00 - 01 - 042.1 for #2610 Brick
Yard Road) a distance of 281.72 feet to a point in the center line of Brick Yard Road;

thence (6) South 39 degrees 49 minutes 56 seconds Esst and along the center line of Brick Yard

Road a distance of 248.80 feet to the point and place of beginning.

{527538:}
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Hereby intending to describe a parcel of land containing 73,832.3 square feet or 1.695 acres and
known as Lot No. 2 of the Brick Yard Subdivision as shown on a map made by Passero
Associates, dated November 15, 2007, being Project No. 2007758.01.

(9279385
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1.

{927938:}

Exhibit B-1
Mortgage Liens

First Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
made by Meridian Automotive Systems - Composites Operations, Inc., a Delaware
corporation, (formerly known as Cambridge Acquisition Corp., a Delaware corporation),
to Credit Suisse First Boston, to secure $3,500,000.00, dated April 28, 2004 and recorded
May 7, 2004 in the Ontario County Clerk's Office in Liber 1627 of Mortgages at page
718.

Second Morigage, Assignment of Leases and Rents, Security Agreement and Fixture
Filing made by Meridian Automotive Systems - Composites Operations, Inc., a Delaware
corporation, (formerly known as Cambridge Acquisition Corp., a Delaware corporation),
10 Credit Suisse First Boston, to secure $3,500,000.00, dated April 28, 2004 and recorded
May 7, 2004 in the Ontario County Clerk’'s Office in Liber 1627 of Morigages at page
759.

Morigage made by Meridian Automotive Systems - Composites Operations Inc., fk/a
Cambridge Acquisition Corp., to State Street Bank and Trust Company, as Collateral
Agent, to secure $3,500,000.00, dated June 13, 2001 and recorded June 26, 2001 in the
Ontario County Clerk's Office in Liber 1237 of Mortgages at page 745;

a. as amended by the Partial Release of Morigaged Premises made by U. S. Bank,
National Association, successor in interest to State Street Bank and Trust
Company, to Meridian Automotive Systems - Composites Operations, Inc., fk/a
Cambridge Acquisition Corporation, dated December 11, 2003 and recorded
December 18, 2003 in the Ontario County Clerk's Office in Liber 1110 of Deeds
at page 507,

b. as further amended by the Subordination Agreement made by U.S. Bank, National
Association, successor in interest to State Street Bank and Trust Company and
Credit Suisse First Boston, dated April 23, 2004 and recorded May 7, 2004 in the
Ontario County Clerk's Office in Liber 1627 of Mortgages at page 801.
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Exbibit B-2
Mortgage Liens

1. Collateral Security Mortgage granted by the Volpex Corporation to the Central Trust
Company, to secure $4,600,000.00, dated and recorded March 8, 1991 in the Ontario
County Clerk's Office in Liber 704 of Morigages at page 563;

a. as assigned by Central Trust Company to the Midlantic Corporation, by the
assignment of Mortgage and Assignment of Rents, dated june 30, 1992 and
recorded July 6, 1992 in the Ontario County Clerk's Office in Liber 919 of Deeds
at page 28;

b. as further assigned by Midﬂamic Corporation to Voploans Acquistion Corp., dated
August 27, 1992 and recorded September 8, 1992 in the Ontario County Clerk's
Office in Liber 756 of Mortgages at page 390,

2. Conditional Assignment of Rents made by Voplex Corporation to the Central Trust
Company, dated and recorded March 8, 1991 in the Ontario County Clerk's Office in
Liber 905 of Deeds at page 833;

c. as assigned by Central Trust Company to the Midlantic Corporation, by the
assignment of Morigage and Assignmen! of Rents, dated june 30, 1992 and
recorded July 6, 1992 in the Ontario County Clerk's Office in Liber 919 of Deeds
at page 28;

d. as further assigned by Midlantic Corporation to Voploans Acquistion Corp., dated

August 27, 1992 and recorded September 8, 1992 in the Ontario County Clerk's
Office in Liber 756 of Mortgages at page 390.

{927938:}
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Exhibit C-1
Meridian Banlaruptey Order and Plan

{927938:3
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ntario County Clerk Recording Page

Matthew J. Hoose, County Clerk
Ontarlo County Clerk
20 Ontario Street
Canandaigua, New York 14424
(585) 396-4200

Document Type: CERT INC - DISSOLVED Receipt Number: 79749
Party 1 Party 2
MERIDIAN AUTOMOTIVE SYSTEMS-
COMPOSITES OPERATIONS INC
Fees
Control #: 201205030264
Total Fees Pald: $0.00 Ref #: CX 2012 000197
State of New York
County of Ontario

Filed on May 3rd, 2012 at 4:17:56 PM

in Liber 00003 of Corporations

beginning at page 0725, ending at page 0726,
with a total page count of 2.

Ontarlo County Clerk

This shest constitules the Clerk's endorsement required by section 318 of lhe Reel Properly Lew of the Stale of New York

st Do Not Detach
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ONTARID FOREISN CORPORATIONS WHOSE AUTHORITY IS ANNULLED PAGE 1

ACT (USA), INC. €08y (oE)CL 2603~1Y &
CAMBRIDGE LWDUSTRIES, INC. (94) me»(i’)’ﬁ.‘.-"l"w’f g
DORADD SOFTWARE INC. (083 (CA) € ) cx.zm% -4
GAS EQUIPHENT SUPPLY COMPANY (95 0T U9 -89
ENDIAN RIVER DIRECT MARKETING, INC. (833 &% 2c0Y ~
CFLY
HERIDIAN AUTDHOTIVE SYSTEWS - CONPOSITESQT 2080 -1y

GFERATIONS, INC. (00) (DE) ,
THE ARC GROUP, INC. - ILLINGIS (82> 1Ly G (4% 2~ 295/CT. Aeod ~U |




