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Waat Cortland Street and
North Kelbourn Avenuse
Chicago, lllinels

Leaaahold Premises dascribed as follows:

"The North 310 feet of the Ease 355.5 feet of that part
of Block One of Hamilton'm Subdivision of the South 60 Acres of
the East Half of the Southwest Quarter of Section Thirty-four,
Townslily Forty North, Range Thirteen East of tha Third Principal
Meridian, lying Weat of the East line of the West Half of the
Eant Half of the Southwest Quarter of sald Section 34, subject to

existing <t aats;

"Grarcing unto the Leasee, its successors and aesigns,
for the Term of ‘tals Leass an easement and right of vay on, over
and across the following described real estate:

"A strip of ‘land 18 feet in width, being part of Block
One of Hamilton's Subaivision of the South 60 acras of the East
Half of the Southwest Quartar of Section 34, Township 40 North,
Range 13, East of tha Thiru orincipal Meridian, in Cook Ceunty,
Tllinois. Said strip of land haing that part of aaid Blegk One,
lying West of the West line of the East 355.5 feet of the West

Half of tha Zast Half of the Soutrvest Quarter of said Section
34, and 9 feet on each eide of the Inllowing described center
line and extending to the North and Wast lines of said Block Oney
said center line bheing described as £2')owm;

"BECINNING at a point on the said Jest line of East
358.5 faet of West Half of East Half of Soutiavest Quarter of
Saction 34, said point being 295 feet South vf 7ald North line of
Block One, and running thence West parallel wich said Nerth line
of Block One, a distance of 41.90 feet; thence Noirthwestsrly on a
curvad lina, convexed Southwaeterly, tangent to sais parallel
line and having a redius of 231.0 feet, & diatance ¢ 135,07
feat; thence Northwestarly on a straight line, tangentc. to sald
curved line, a distance of 50.0 faat; thence Northwesteriy on a
curved line, convexad Southwesterly, tangent to the last
dascribed straight line and having & radius of 231.0 feet, a
distance of 120.38 feet; thence Northwesterly on a straight line
tangent to last described curved lina, a distance of 56.41 feot
to an intersection with said West line of Block One; said
intersection baing 18,47 feet South of the Northweat corner of
said Block Ona; and to be used in common with The Trust Company
of Chicago, Trustee, its successors, grantees and lesaames, for
the construction maintenance and oparation thereon of an
industrial switch track, of the usual width and construction,
connecting the real estata firat above described with the tracks
of the Chicago and North Wastern Railway Company; together with
the right of ingress and egress to and from maid right of way and
track at all times for all reascnable purposes.
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"CRANTING unto the Lassse, its successors and asmsigny,
for the Term of this Lease an eassmant for a roadway over and
across a strip of land 15 feet in width immediately adjoining the
entire Wasterly boundary of the real estate herein first abova
described, which eassment together with the li«foot eassment
reserved by The Trust Company of Chicago, Trustee, as hereinafter
mentioned, is to be combined in a roadway 30 feet in width for
tha common use of the Lessee and of The Trust Company of Chicago,
Trustees, thair successors, grantees and lesaess;

"AND RESERVING to The Trusmt Company of Chicago,

Trustas, ite successors and assignae, an aasamant in perpetulcy
, aver and acroas tha Westerly 15 feat of the real entate first

hereinzzove described <o ba combined with the 15-foot easement
above grented for a roadway 30 feet in width for the common use
of the Luszes and The Trust Company of Chicago, Trustee, thelr
successors, Jrantees and lessees;

"AND RESERVING also to The Trust Company of Chicago,
Trustea, its successnrs and assigns, an easement in porpotuit;’\!p
on, over and acrosr the East 33 feet of the South 100 feet of (Lie
roal estate firat hereiisbove described (being an extension of'
Kilbourn Avenue as deulcnted). for roadway purposes for the
common uma of the Lesssw axd The Trust Company of Chicago,
Trustes, their successors, srantees and lanseas,

N"TOOETHER ALSO WITKR the Building on the Demised

Premises and all Building Equipmert (as said terms are
hereinafter defined.);

"EXCEPTING AND RESERVING, nrwaver, from the proparty
cover:g ?y this Lease all of Leasea's Eguipment (as hereinafter
defin . J'

BEING the same proparty which was coriveyed to the
Leasor by deed of the Lessas dated March 26, i#di of record in
the 0ffice of the Recorder in Cook County, Illinvims, ag Document
#1%047294 in Book 46630, page 361; and
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Bruce T. Gardner, Esq.

' : . )
Milpank, Tweed, Hadley & McClog}J R

% 332 071

One Chase Manhattan Plaza
New York, New York 10005

BOX333-HV

The total outstanding principal amount of indebtedness
secured by this instrument is $46,000,000,
contains after-acquired property provisions and secures

)y

obligations containing provisions for changes in interest
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rates, extensions of time for payment and other
modifications in the terms ¢f the obligations,

INDENTURE OF MORTGAGE,
DEED OF TRUST
AND SECURITY AGREEMENT
| between
CRUCTIBLE MATERIALS CCRPORATION

:and

CHICAGO TyLLE AND TRUST COMPANY,

as Incdenture Trustese

for the-ranefit of

THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION)®

as Agent

dated as of

Dacember 17, 1985

This instrument was prepared by:

Bruce T. Gardner, Esq.
Milbank, Tweed, Hadley & McCloy
One Chase Manhattan Plaza
New York, N.Y. 10005
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THIS INDENTURE OF MORTGAGE, DEED OF TRUST AND
SECURITY AGREEMENT (this  "Indenture"), dated as of
December 17, 1985, between CRUCIBLE MATERIALS CORPORATICN, a
Delaware corporation having an office at State Fair
Boulevard, Syracuse, New York 13201 (the "Debtor") and

CHICAGO TITLE AND TRUST COMPANY, an Illinois corporation

having an address at 111 West Washington Street, Chicago,
Illineis 60602, Attn: Release Department, ags Indenture

Trustee (the "Indenture Trustee") for the benefit of THE
CHASE MANHATTAN BANK (NATIONAL ASSCCIATION), a national

banking association, having an office at One Chase Manhattan
Plaza, New York County, New York City, New York 10081,

("thhse), as Agent (as such term is defined in the Security
Agreesment) for Chase and Mellon Bank, N.A. ("Mallon'; Chase
and Mellon collectively, the "Banka") (the "Beneficimry").

WITNEGSSETH:

LFPEAS, the Debtor and Chase are parties to that
certain Loan Agreement dated as of December 1, 1985 (the
"chase Loan Agrasment"), pursuant to which Chase has agreed
to make a term loar-to the Debtor in the principal amount of
$30,000,000, upon the terms and conditions of the Chase Loan
Agreement, (terms defined in the Chase Loan Agreement and
used herein, unless octharwise defined herein, having their
meanings as defined theirnin); and

WHEREAS, the Debtcr-and Mellon are parties to that

certain Secured Term Loan Agrzement dated as of December 1,
1985 (the "Mellon Loan Agreemea:"; the Chase Loan Agreement
and the Mellon Loan Agreement  =sollectively, the '"Loan
Agreements"), pureuant to which Melion has agreed to make a
term loan to the Debtor in the /piincipal amount of
$16,000,000, wupon the terms and ccnfditions of the Mellon

Loan Agreement;

WHEREAS, pursuant to the Loan 'Agreements, the

Debtor has agreed to execute, acknowledge and doliver this

Indenture for the Purpose of securing the following
|

(collectively, the Obligations"): {a) paymsnt of
$30,000,000 (being the original principal amount of” tre loan
made pursuant to the Chase Loan Agreement and evidencod by
the Note which matures on December 31, 1993, together with
interest thereon, (b) payment of 516,000,000 (being the
original principal amount of the loan made pursuant to the
Mellon Loan Agreement and evidenced by the promissory note
in favor of Mellon which matures on December 31, 1993, the
"Mellon Note"), together with interest thereon, (c) the
payment of all other amounts from time to time payable by

Indenture of Mortgage, Deed of Trust and Security Agreesment
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the Debtor in respect of the Chase Loan Agreement, (d) the
payment of &all other amounts from time to time payable by
the Debtor in respect of the Mellon Locan Agreement, (e) the
payment of all other monies secured by this Indenture and
(f) the performance of the covenants and agreements
hereinafter contained and in the Loan Agreements;

NOW, THEREFCRE, for good and valuable
consideration, the receipt and sufficiency of which are
hereby acknowledged, and FOR THE PURPOSE OF SECURING the
Obligatione, the Debtor does hereby irrevocably g¢grant,
bargzin, sell, release, convey, warrant, assign, transfer,
mortgage, pledge, set over and confirm unte the Indenture
Trustesz  for the benefit and security of the Beneficiary
under ana. subject to the terms and conditions hereinafter
set forthk, all right, title and interest of the Debtor in
and to the ssveral lands and premises more particularly
described in /sSchedule I (each of said lands and premises
being hereinafter called a "Land" and all of said lands and
premises being hereinafter collectively called the "Lands").

TOGETHER WI%II, all interests, estates or other
claims, both in law and «n equity, which the Debtor now has
or may hereafter acqguirs. in (a) the Lands, (b) all
easements, rights-of-way " and rights used in connection
therewith or as a means (cf access thereto and (c) all
tenements, herecitaments and - sppurtenances in any wise
belonging, relating or appertaitiiag thereto.

TOGETHER WITH all right, ticie and interest of the
Debtor, if any, now owned or hereafter réquired, in and to
any land lying within the right-of-way of any street, open
or proposed, adjoining the Lands, and any epod all sidewalks,
alleys and strips and gores of land adjacan% to or used in
connection therewith.

TOGETHER WITH all right, title and intereciu of the
Debtor in and to those certain leases as amended, ~modified
and assigned, more fully described in Schedule II , cevering
certain lands and premises more particularly described in
Szhedule 11l (each of said leases being hereinafter called a
TTease” and all of said leases being hereinafter
collectively called the "Leases":; the Lands and Leases being
hereinafter collectively called the "Property").

Indenture of Mortgage, Deed of Trust and Security Agreement
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TOGETHER WITH all right, title and interest of the
Debtor, if any, now owned or leased or hereafter acquired or
leased, in and to any and all buildings and other
improvements now or hereafter located on the Property, and
al)l building material, building eguipment and fixtures of
every kind and nature located on the Property or attached
to, contained in or wused in any such buildings and other
improvements, and all appurtenances and additions thereto
and betterments, substitutions and replacements thereof (the

"Improvements").

TOGETHER WITH all right, title and interest of the
Debtcr) if any, now owned or leased or hereafter acquired or
leased, 'in and to all, machinery, apparatus, eguipment,
fittings, fixtures and articles of personal property, except
inventory,” icollectively, the '"Personal Property”) now or
hereafter ‘located on or at the Property or used in
connection therewith and all additions and accessions
thereto, replaceéments therefor and proceeds and profits
thereof.

TOGETHER WIZH any and all reversion or reversions,
remainder or remainders, rents, revenues, proceeds, lasues,
profits, royalties, income and other benefits of the
Property, the Improvements and the Personal Property, all of
which are hereby assigned co the Indenture Trustee for the
benefit of the Beneficiary, ard-the Beneficiary 1is hereby
authorized to collect and receive ths same, to give proper
receipts and acquittances therefor and to apply the same to
the payment of the Obligations; sucject, however, to the
right of the Debtor to receive and use tlie same unless and
until an Event of Default shall hava occurred and be
continuing. ‘

TOCETHER WITH all proceeds of the insurance
required to be maintained under §1.06 and &ll awards
heretofore or hereafter made to the Debtor with respect to
any part of the Property, the Improvements or the  Personal
Property as the result of the exercise of the (puwer of
eminent domain, including any awards for changes 0o the
grades of streets, or as the result of any other damage to
any part of the Property, the Improvements or the Personal
Property for which compensation shall be given by any
governmental authority (a "Ccondemnation"), and the Indenture
Trustee is hereby authorized (subject to §§1.07 and 1.17) to

collect and receive the proceeds thereof, to give proper

Iindenture of Mortgage, Deed of Trust and Security Agreemen
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receipte and acquittances therefor and, at the direction of
the Beneficiary, to apply the same to the payment of the
Obligations.

TOGETHER WITH any and all air rights, development
rights, zoning rights or other similar rights or interests
which benefit or are appurtenant to the Property or the
Improvements or both and any proceeds arising therefrom.

All of the foregoing Property is sometimes herein
referred to as the "Trust Estate",

TO HAVE AND TOC HOLD the Trust Estate, with all
privileyes) and appurtenances thereunto belonging, to the
Indenture Tristee and its successors, for the benefit of the
Beneficiary snd its successors and assigns, forever,

PROVIDED . AlLWAYS, if the Obligations shall be paid
in full by the Deb%o: according to the terms and provisions
hereof, of the Loan Agreements and of the other Security
Documents, then this' Indenture and the lien and estate
hereby granted shall ceuse, determine and be void.

TO PROTECT THE (SECURITY OF THIS INDENTURE, THE
DEBTOR HEREBY COVENANTS AND AGREES AS FOLLOWS: .
ARTICLE(I

Particular Covenants and
Agreements of the Dekcui

§1.01. Payment of the Obligations; Title, etc.
The Debtor shall pay the Obligations according te the terms
hereof and of the Loan Agreements and of the otiier Security
Documents. The Debtor warrants and represents that (a) the
Debtor is lawfully seized and possessed of a fue %title in
the Lands, the Improvements and the Personal Properiy, and
lawfully possessed of the estate demised by the Laiases,
subject only to those matters, if any, listed as exceptions
to title in the title policy insuring the lien of this
Indenture or permitted under Section 8.13 of the Chase Loan
Agreement (the "Permitted Encumbrances' ), (b) the Debtor has
full power and lawful authority to grant, bargain, sell,
release, convey, warrant, assign, transfer, mortgage,
pledge, set over and confirm unto the Indenture Trustee and

Indenture of Mortgage, Deed of Trust and Security Agreement
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the Beneficiary all right, title and interest of the Debtor
in and to the Trust Estate and (c) this Indenture is, as of
the date hereof, a valid and enforceable first lien on, and
gecurity interest in, the Trust Estate, subject only to the
Permitted Encumbrances, The Debtor shall forever warrant
and defend the title of the Debter in and teo the Trust
Estate and the validity and priority of the lien and estate
hereof against the claims and demands of all persons
whomsoever.

§1.02. Leasshold Interests. (a) The Debtor
ghall (i) promptly perform and observe all of the terms,
coverants and conditions required to be performed and
observed by the Debtor under the Leases and do all things
necessary. to preserve and to Kkeep unimpaired its rights
thereunder, (ii) promptly notify the Beneficiary of  any
default by che Debtor under any Lease in the performance of
any of the termns, covenants or conditions on the part of the
Debtor to be rerformed or observed thereunder or of the
giving of any notice by the lessor under any Lease to the
Debtor of any such sdefault or of such lessor's intention to
end the term thereof eid (iii) promptly cause a copy of each
such notice given by the lessor - under any Lease to the
Debtor to be delivered tv +iia Beneficiary and the Indenture

Trustee.

(b} If the Debtor shell fail promptly to perform
or observe any of the terms, .covenants or conditions
required ‘to be performed by it urder any Lease, including,
without limitation, payment of all hasic rent and any
additional rent due thereunder, the Beneliciary may, without
obligation to do so, take such action as Js appropriate to
cause such terms, covenants or conditions to be promptly
performed or observed on behalf of the Debtor. but no such
action by the Beneficiary shall release the Uebtor from any
default under this Indenture. Upon receipt by  the
Beneficiary from the lessor under any Lease of auy rotice of
default by the Debtor thereunder, the Beneficlary ‘may rely
thereon and take any action as aforesaid to cursz such
default even though the existence of such default or the
nature thereof be questioned or denied by the Debtor or by
any party on behalf of the Debtor,

{c) The Debtor shall not surrender its leasehol
estate and interests under any Lease, nor terminate o
cancel any [Lease, and the Debtor shall not modify, change,

\~d
™o
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supplement, alter or amend any Lease orally or in writing,
and the Debtor does hereby expressly release, relinquish and
surrender unto the Beneficiary all its right, power and
authority, if any, to modify, change, supplement, alter or
amend the provisions of any Lease in any way, and any
attempt on the part of the Debtor to exercise any such right
without the consent of the Beneficiary shall be null and

veid,

(d) No release or forbearance of any of the
Deitor's obligations under any Lease, pursuant to the terms
therenf or otherwise, shall release the Debtor from any of
its chligations under this Indenture,

(e} The fee title to the property demised by the
Leases and <le leasehold estates shall not merge, but shall
always remain _separate and distinct, notwithstanding the
union of the af‘orwsaid estates either in the lessor or the
Debtor under any -Lease or in a third party by purchase or
otherwise, unless the Indenture Trustee or the Beneficiary
shall, at its option, execute and record a document
evidencing its intent ( ¢’ merge the estates, 1f Debtor
acquires the fee titie or any other estate, title or
interest in any Property 'covered by the Leases, this
Indenture shall attach to, ke a lien upon and spread to the
fee title or such other estave so acquired, and such fee
title or other estate shall, vithout further assignment,
mortgage or conveyance, become anuf be subject to the lien of
this Indenture. Debtor shall netify the Indenture Trustee
and the Beneficiary of any such acquipition by the Debtor
and, on written request by the Beneticisry, shall cause to
be executed and recorded all such ovhier and  further
assurances or other instruments in wriZiny as may in the
opinion of the Beneficiary be required to  carry out the -
intent and meaning hereof.

(£) The Debtor shall enforce the obligations of
the leseor under the Leases to the end that the Derccr may
enjoy all of the rights granted to it under the Leascz, and
shall promptly notify the Beneficiary of any default by the
lessor under any Lease, in the performance or observance of
any of the terms, covenants and conditions on the part of
such lessor to be performed or observed under any Lease and
the Debtor shall promptly advise the Beneficiary of t
occurrence of any event of default under any Lease, ?%%

N
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(g) The Debtor shall use its best efforts to
obtain from the lessor under each Lease and deliver to the
Beneficiary, within 20 days after demand from the
Beneficiary, a statement in writing certifying that such
Lease is unmodified and in full force and effect and the
dates to which the basic rent, additional rent and other
charges, if any, have been paid in advance, and stating
whether or not, to the best knowledge of the signer of such
certificate, +the Debtor is in default in the performance of
any. covenant, agreement or condition contained in such
Leaze, and, if so, specifying each such default of which the
signer may have knowledge,

‘h) Unless the exercise of any option, now
existing o hereafter created, to renew or extend the term
of any Lecase would, in the Debtor's reasonable business
judgement, ‘e inadvisable, the Debtor shall, at least 8ix
months prior ( to~ the last day upon vhich the Debtor may
validly exercis¢ such option, (i) exercise such option in
such manner as (will cause the term of such Lease to be
effectively renewed or extended for the period provided by
such option and (i) give immediate notice thereof to the
Beneficiary, it being eay:essly understood that in the event
of the failure of the Debtor to do so, the Beneficiary shaill
have, and is hereby grantad, the irrevocable right ¢to

exercise any such option, eitbar in its own name and behalf,
or in the name and behalf of tiiz Dsbtor, as tha Beneficiary

shall in its sole discreticn deterriine.

{1) The Debtor shall promptly notify the
Benaeficiary of any change in the rent -payable under any
Lease, except for changes made pursuant te.the provisions of

such Lease,

(j) In the event of a casualty Joas to or a
Condemnation of any part of the Trust Estate thabt ‘2 subject
to a Lease, the Debtor shall promptly notify the Bupeficiaiy
of (i) such casualty loss or Condemnation, (ii) the | amount
of any insurance or Condemnation proceeds urising thecefrom,
and (iii) the present name and address of the entity holding
such proceeds.

§1.03, Creation of Other Liens. The Debtor shall
not create or suffer to be created any mortgage, lien,
charge or encumbrance upon the Trust Estate prior,

Indenture of Mortgage, Deed of Trust and Security Agreement
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subsequent to or on a parity with the lien and estate of
this Indenture other than the Permitted Encumbrances.

§1.04. Further Assurances, (&) The Debtor shall
execute, acknowledge and deliver, from time to time, such
further instruments g8 the Indenture Trustee or the
Beneficlary may reguire to accomplish the purposes of this
Indenture.

(b} The Debtor, immediately upon the execution and
delivery of this Indenture, and <thereafter from time to
time,” ' shall cause this Indenture, any security agreement,
mortgase or deed of trust supplemental hereto, each
supplemeiit and amendment to each of said instruments and
financing  gtatements with  respect therete and each
instrument © ¥ further assurance (collectively, "Recordable
Documents") to. e filed, registered or recorded and refiled,
re~-registered 0y re-recorded in such manner angd in such
places as may be ragiired by any present or future law in
order to publish-netice of and perfect the lien and estate
of this Indenture upoin-the Trust Estate., The Debtor shall,
from time to time, —parform or cause to be performed any
other act as reguired by law and shall execute or cause to
be executed any and all further instruments (including
financing statements, continustion statements and similar
statements with respect (tn. any Recordable Document
collectively, "UCC Documents") requested by the Indenture
Truetee or the Beneficiary fol such purposes. Without
limiting the foragoing, not more than-six months nor le:s
than three months prior to the date on which any
continuation statements are required “to be filed with
respect to any Recordable Document, tie Pebtor shall file
all such contiruation statements and send copies evidencing
such £iling to the Indenture Trustee and tne Beneficiary,
If the Debtor shall fail to execute any UCC Ducument, the
Beneficiary shall be and is hereby irrevocably arpiinted the

agent and attorney-in-fact of the Debtor {(which . power is
Coupled with an interest) to execute such UCC Document.

(¢) The Debtor shall pay all fi1s
and recerding fees, all refiling, re-regist?géigﬁgigﬁgatigf
recording fees, and all expenses incident to the execution,
acknowledgment and delivery of the Recordable Documents, and
all Federal, State, county and municipal stamp taxes and
other taxes, duties, imposts, assessments and charges

Indenture of Mortgage, Deed of Trust and Security Agreement
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arising out of or in connection with the execution,
acknowledgment and delivery of the Recordable Documents.

§1.05. Compliance with Laws. Debtor shall comply
with the requirements of Section 8.06 of the Chase Loan

Agreement.

§1.06. Required Insurance. (a) The Debtor shall
purchase and maintain such insurance as required pursuant to
Section 8.10 of the Chase Loan Agreement. Such insurance
sha.. be written in amounts and with companies satisfactory
to 4iba Beneficiary and on forms approved by it, and losses
thereundar shall be payable to the Beneficiary pursuant to a
standard ~first mortgagee endorsement, without contribution,
substantialiv equivalent to the New York standard mortgagee
endorsement. / _All such policies shall provide that the same
will not e ranceled, amended or materially altered
(including by raduction in the scope or limits of coverage)
without at least sjuty (60) days' notice (or, if less than
sixty (60) days snall be available, then such lesser number
of days as shall be available) to the Beneficiary.

(p) Upon the execution of this Indenture and
thereafter not less than 15 cays prior to the expiration of
each policy then in effect pursuant to §1.06(a), the Debtor
ghall deliver to the Beneficiacv an original of such policy
or a renewal policy, as the cafe may be, bearing a notation
evidencing payment of the premiui/therefor or accompaniad by
other proof of payment satisfactory to the Beneficiary.

§1.07. Insurance Proceeds. (a) After the
happening of any casualty to the Trust Estate or any part
thereof which resulte in a loss in excege ¢f $100,000, the
Debtor shall give prompt notice thereof to the Beneficiary
and the Indenture Trustee,

(b) After the happening of any fire oc casualty
the Debtor may, at its sole option, to be exercised by
delivery of notice to the Beneficiary within three mcnths of
guch damage or destruction, elect to either: (i) restore
and repair that part of the Trust Estate damaged by such
fire or casualty (the "Damaged Property"); or (ii) have any
proceeds from fire and casualty insurance applied to the
payment of all or any part of the Obligations. Failure of
the Debtor to make such an election within three months from
the date of any such damage or destruction shalEgg
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automatically constitute an election to apply any such
insurance proceeds to the payment of all or any part of the
Obligations. If the Debtor elects to Bo restore and repair
the Damaged Property, any proceeds from fire and casualty
insurance shall be held by the Beneficlary to be applied to
the restoration and repair of the Damaged Property and
advanced to the Debtor in periodic installments upon
compliance by the Debtor with such reasonable conditions as
may be imposed by the Beneficiary, including, but not
limited to, retentions and lien releases, Interest, if any,
pectually earned on any insurance proceeds held by the
Bepcficiary shall be credited to such insurance proceeds,
for( the benefit of the Debtor. Notwithstanding anything
hereia or at law or in equity to the contrary, none of the
insurance . proceeds paid to the Beneficiary as herein
provided slinll be deemed trust funds, and the Beneficiary
shall be /zutitled to advance all such proceeds as provided
in thie §1.074r). The Debtor expressly asgsumes all risk of
lossg, including a decrease in the uae, enjoyment or value of
the Trust Estate from any casualty whatsoever, whether or
not insurable o:r insured against. The Beneficiary shall
have no obligation i¢ release any of the insurance proceeds
to the Debtor for =storation or repair of the Damaged
Property i1f an Event < Default has occurred and is
continuing. If any Evant of Default has occurred and ls
continuing, the Beneficiary may, in its sole discretion,
(i) apply the insurance procerds to payment of part or all
of the Obligations or (ii) require the Debtor to restore or
rapair the Damaged Property; prozided, hewever, that if the
Beneficiary requires the Debtor to restore or rapair the
Damaged Property, the Beneficiary will not be required to
release any insurance proceeds to the [edtor to be applied
to said restoration or repair of the Damzaed Property until
such Event of Default has been remedied. 'If the Beneficilary
has required restoration or repair, and euch Event of
Default has been remedied, then the Beneficiary vill advance
to the Debtor in accordance with the foregoing provisions of
this §1.07(b}), the insurance proceeds, less saucyH - amounts
that may have been expended by the Beneficiary to effectuate
such cure. All insurance proceeds remaining afver the
payment for restoration and repair of the Damaged Property
pursuant to this §1.07(b) shall, at the Beneficiary's
option, be applied to payment of all or any part of the
Obligations. Such proceeds shall be applied to the
Obligationa in inverse order of maturity.

Indenture of Mortgage, Deed of Trust and Security Agreement
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(c) The Beneficiary shall be entitled at its
option to participate in any compromise, adjustment or
settlement in connection with any c¢laims for loss, damage or
destruction under any policy or policies of insurance, in
excess of $250,000, and the Debtor shall within 5 Business
Days after request therefor reimburse the Beneficiary for
all out-of-pocket expenses (including attorneys' fees)
incurred by the Beneficiary in connection with such
participation. The Debtor shall not make any compromise,
adjustment or settlement in connection with any such claim

without the approval of the Beneficiary.

§1.08. Blanket Insurance. Nothing contained in
§1.06f0; shall prevent the Debtor from keeping the
Improvensuts insured or causing the same to be insured
against the visks referred to in §1.06(a) under a policy or
policies 0/ blanket insurance, which may cover other
property not /subject to the lien of this Indenture;
provided, however, that any such policy of Dblanket
insurance:

(a) shall “smpacify therein, or the Debtor shall
furnish the Beneficiary and the Indenture Trustee with a
written statement from-the insurers under such policies
specifying the amount »f the total insurance allocated
to each of the Improvements constituting a part of the
Trust Estate, which amount  sball not be less than the

amount required by §1.06(a) tu-be carried;

(b) shall not contain any  clause which would
result in the insured thereunder heiliig reguired to carry
insurance with respect to the proporty covered thereby
in an amount not less than any epeciliz percentage of
the full dinsurable value of such property in order to
prevent the insured therein named from becoming a co-
insurer of any loss with the insurer under such policy;

and

(¢) shall in all other respects comply with the
other provisions of §1.06.

§1.09. Assignments of Policies Upon Foreclosure.
In the event of foreclosure of this Indenture or other
transfer of title or assignment of the Trust Estate in
extinguishment, in whole or in part, of the Obligations, all
right, title and interest of the Debtor in and to all
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policies of insurance required under §1.06(a) shall inure to
the benefit of and pass to the successors in interest to the
Debtor or the purchaser or grantee of the Trust Estate or

any part thereof.

§1.10. Indemnification; Waiver of Offset. If the
Indenture Trustee or the Beheficiary i1s made a party
defendant to any litigation concerning this Indenture or the

Trust Estate or any part thereof or interest therein, or
ccicerning the occupancy thereof by the Debtor, then the
Deb:or shall indemnify, defend and hold the Indenture

Trvstee or the Beneficiary, as the case may be, harmless
fron._und against all liability by reason of said litigation,
includiog attorneys' fees and expenses in any such
litigaticp, whether or not any such litigation is prosecuted
to judgmeant. 1£ the Indenture Trustee or the Beneficiary
commences au action against the Debtor to enforce any of the
terms hereof' ov because of the breach by the Debtor of any
of the terms herecf, or for the recovery of any of the
Obligations, then the Debtor shall, to the extent permitted

by law, pay to the (rdenture Trustee or the Beneficiary, as
the case may be, its sttorneys' fees and expenses, and the

right to such attorneys ' fees and expenees shall be deemed

to have accrued on th: commencement of such action, and
shall be enforceable whether or net such action is

prosecuted to judgment. If-rhe Debtor breaches any term of

this Indenture, the Indenture Trustee or the Beneficiary may

employ an attorney or attorreys to protect its rights

hersunder, and in the event of such erployment following any

breach by the Debtor, the Debtor <hall, to the axtent
permitted by law, pay the attorneye fees and expenses
incurved by the Indenture Trustee or tle Beneficiary. as the
case may be, whether or not an action is- astually commenced

against the Debtor by the reason of such breach.

§1.11. Impositions, Debtor shall comply with the
requirements of Section 8.04 of the Chase Loan Agleaament.

§1.12., Limitations of Use. Without the consant of
the Beneficiary, the Debtor shall not initiate, join -in or
consent to any change in any private restrictive covenant,
zoning ordinance or other public or private vrestrictions
limiting or defining the uses which may be made of the
Property or the Improvements or any part thereof.

Indenture of Mortgage, Deed of Trust and Security Agreement
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§1.13, Condition of Improvements and Trust Estate.
The Debtor shall maintain the Trust Estate as provided in
Section 8.03 of the Chase Loan Agreement,

§1.14. Encumbrances. The Debtor shall discharge
all encumbrances other than the Permitted Encumbrances.

§1.15, Estoppel Certificates. The Debtor shall,
within 20 daye, upon reguest by mail, furnish to the
Benrficiary a written statement, duly acknowledged, of the
unpaid amount of the Obligations and whether any offsets or
defeunes exist against the Obligations.

£1.16. Actions by Indenture Trustee and/or
Beneficiyryv-to Protect Trust Estate. If the Debtor shall
fail to (aj perform and observe any of the terms, covenants
or conditions reguired to be performed or observed by the
Debtor hereundei under the Loan Agreement, or under any of
the other Security. Documents, (b) cause the insurance
required by §1,05(a) to be effected, (¢) make {(or cause to
be made) the payments required by §1.04(c) or §1.11 or (d)
perform or observe  sry other covenants or agreements
hereunder, the Indentur¢ Trustee or the Beneficiary may,
without obligation so to do, \at any time after 5 daye notice
to the Debtor {except in an-fwergency) and for so long as
such failure by the Debtor <aontinues, effect, pay, perform
or observe the same. Each sum, including attorneys' fees,
expended by the Indenture Trustec or Beneficiary or expended
to sustain the lien and estate of/-this Indenture or its
priority, or expended to protect (or enforce any of the
rights of the Indenture Trustee or 1z _ Beneficiary under
this Indenture, =shall (together with intmrest thereon from
and including the date of expenditure of such sum until the
same shall be paid in full at the Post-Default Rate) be a
lien on the Trust Estate, be deemed to be -addad to the
Obligations, and be paid by the Debtor within 5 days after
demand therefor. In any action or proceeding %o enforce
this Indenture or to recover or collect the Obligatiscns, the
provisions of law respecting the recovery of - <osts,
disbursements and allowances shall prevail unaffected by

this covenant.

§1.17. Condemnation. (a) If the Trust Estate or
any part thereof or interest therein are taken or damaged by
reason of any Condemnation, or if the Debtor shall receive
any notice or other information regarding such proceeding,
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the Debtor shall give prompt notice thereof to the
Beneficiary and the Indenture Trustee.

(b) The Indenture Trustee shall be entitled to all
compensation, awards and other payments or vrelief in any
Condemnation (collectively, "Condemnation Preceeds"), and
the Beneficiary shall be entitled, at its option, to
participate in any compromise or settlement in connection
with such Condemnation, and the Debtor shall, within 5
Buginess Days after request therefor, reimburse the
Bencficiary for all out-of-pocket  expenses (including
attorinys' fees) incurred by the Beneficiary in connection
with such participation. The Debtor shall not make any
compromise or settlement in connection with any Condemnation

without the approval of the Beneficiary.

(¢) Zu the event of a Condemnation of all or .
substantially &il of any Land or estate demised by a Lease,
any Condemnation /Piroceeds shall be paid to the Indenture
Trustee and applied to payment of all or any part of the
Obligations. :

(d) After the hepnening of a partial Condemnation
the Debtor may, at its sole option, to be exercised by
delivery of notice to the Beaeficiary within three months of
such partial Condemnation, elect to either: (i) restore and
repair the uncondemned portion ~f the Land or uncondemned
portion of the estate demised by a /Lease affected by such
Condemnation (the "Remaining Property"); or (ii) have any
Condemnation Proceedes applied to paynenv-of all or any part
of the Obligations, Fallure of the Debsor to make such an
election within three months from <the zate of any such
partial Condemnation shall automatically ~constitute an
election to apply any Condemnation Proceeds to' the payment
of all or any part of the Obligations. If the Tentor elects
to s8¢ restore and vrepair the Remaining Prepoicty, any
Condemnation Proceeds shall be held by the Beneficiery to be
applied to the restoration and repair of the Fenaining
Property and advanced to the Debtor in periodic instailinents
and upon compliance by the Debtor with such reasonable
conditions as may be imposed by the Beneficiary including,
but not limited to, retentions and lien releases, Interest,
if any, actually earned on any Condemnation Proceede held by
the Beneficiary shall be credited to such Condemnationa
Proceeds for the benefit of the Debtor. Notwithstanding
anything herein or at law or in equity to the contrary, none \(J
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of the Condemnation Proceeds paid as herein provided shall
pe deemed trust funds and the Beneficiary shall be entitled

to advance all such proceeds as provided in this §1.17(d}.
The Debtor expressly assumes all risk of loss, including a
decrease in the use, enjoyment or value of the Remaining
Property from any Condemnation whatsoever, The Beneficiary
shall have no obligatior to release any of the Condemnation
Proceeds to the Debtor for restoration or repair of
Remaining Property if an Event of Default has occurred and
is continuing., 1If any Event of Default has occurred and is
¢oncinuing, <the Beneficiary may, in ite sole discretion,
requiie the Debtor to restore or repair the Remaining
Propercy; provided, however, that the Beneficiary will not
be reguir=d to release any Condemnation Proceeds to the
Debtor ¢z -be applied to the restoration or repair of the
Remaining ®roperty until such Event of Default has been
remedied, 1f- the Beneficlary has reguired the restoration
or repair of ¢ke’ Remaining Property, and such Event of
Pefault has beer remedied, the Beneficiary will advance to
the Debtor in acechrdaance with the foregoing provisions of
this §1.17(d), the Condemnation Proceeds, less such amounts
that may have been expsrded by the Beneficiary to effectuate
such cure, All Condemnation Proceeds remaining after the
payment for restoration and repair of the Remaining Property
pursuant to this §1.17(d},) shall, at the option of the
Beneficiary, be applied to payment of all or any part of the
Obligations, Such  proceecs 'shall be applied to the
Obligations in inverse order of rmacurity.

§1.18. Right of Inspzction. The Indenture
Trustee and the Beneficiary and their ispresentatives shall
have the vright, at all reasonable times and on reasonable
notice, to wvisit and inspect any of/ ihke Property or
Improvements,

§1.19, Additional Security. If the dzneficiary
at any time holds additional security for the GCpliigations,
and if an Event of Default shall have occurszc and be
continuing, the Beneficiary may enforce the sale thercof or
otherwise realize upon the same, at its option, either
before or concurrently herewith or after a sale is made

hereunder,

§1.20. Releases. Neotwithstanding anything to
the contrary contained herein, the Debtoer shall have the
right to obtain the release from time to time of such
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portions of the Trust Estate as may be subject to a Fixed
Asset Disposition which occurs in  accordance with
Sections 8,21, 8.28, and 8,30 of the Chase Loan Agreement,
provided that at the time of such Fixed Asset Disposition no
Event of Default shall have occurred and be continuing.

§1.21. Conflicts. In the event of any

inconsistency between any of the covenants contained in this

Article I and any of the covenants contained in the Chase
L.omn Agresmeant, the covenants contained in the Chase Loan
Agrasment shall geovern.

ARTICLE 11

Security Agreement

§2.01, Creation of Security Interest. The Debtor
hereby grants tc ihe Beneficiary a valid and enforceable
first lien and a recurity interest in the Personal Property

for the purpose of securing the Obligations, subject only to

the Permitted Encumbcunces., The Beneficiary shall have, in
addition to all rights e remedies provided herein and in

the other Security Documents; all the rights and remedies of
a secured party under the Uniform Commercial Code of the

State in which the applicable rortion of the Trust Estate ia
located. :

§2.02. Representations /and Warranties of the

Debtor. The Debtor hereby warrants, represents and
covenants that: (a) the Persohal roverty is not used or
pought for perscnal, family or household murposes; and (b)

this Indenture constitutes a "security  agreement" and

"fixture filing" as those terms are used in' the applicable
Uniform Commercial Code.

ARTICLE III

Remedies; Etc,

§3.01. Remedies. (a) If an Event of Default

shall have occurred and be continuing, this Indenture may,

to the extent permitted by law, be enforced either as a deed

of trust or as a mortgage at the option of the Beneficiary,
and the Indenture Trustee or the Beneficiary may exercise
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any right, power or remedy permitted to it hereunder, wunder
the [oan Agreement or under any of the other Security
Documents or by law, and, without limiting the generality of
the foregoing, the Indenture Trustee or the Beneficiary may,
personally or by its agents, to the extent permitted by law:

(1) enter and take possession of the Trust Estate
or any part thereof, exclude the Debtor and all persons
¢laiming under the Debtor whose claims are junior to
this Indenture, wholly or partly therefrom, and use,
operate, manage and control the same either in the name
nf the Debtor or otherwise as the Indenture Trustee or
uhe Beneficiary shall deem best, and upeon such entry,
Iron time to time at the expense of the Debtor and the
Trust Estate, make all such repairs, replacements, -
alterations, additions or improvements to the Trust
Estate oy any part thereof as the Beneficiary may deem
proper anc, whether or not the Indenture Trustee or ° the
Beneficiary ~has so entered and taken possegsion of the
Trust Estate nr \any part thereof, collect and receive
all the rentz —and profits and apply the same, to the
extent permitted %y law, to the payment of all expenses
which the Indenture Trustee or the Beneficiary may be
authorized to make undz: this Indenture, the remainder
to be applied to the payment of the Obligations until
the same shall have leon repaid in full, If the
Beneficlary demands or (sctempts to take possession of
the Trust Estate or any portica thereof in the exercise
of any rights hereunder, the Debtor shall promptly turn
over and deliver complete possescion thereof to the
Beneficipry; and

(i1) with or without entry, 1f the Indenture
Trustee or the Beneficiary shall deem .t advisable:

' (x) sell the Trust Estate at a sale or sales
held at such place or places and time or vimes and
upon such notice and otherwise in sucliitanner as
may be required by law, or, in the absence . ~{ any
such reguirement, as the Indenture Trustee or the
Beneficiary may deem appropriate and from time to
time adjourn any such sale by announcement at the
time and place specified for such sale or for such
adjourned sale without further notice, except such
ag may be required by law;

Indanture of Mortgage, Deed of Trust and Security Agreement

110 2¢¢ 8

| /4 ¢ ¢ & ¢ ¢




18

~ UNOFFICIAL COPY, |

(y) proceed to protect and enforce its rights
under this Indenture, by suit for specific
performance of any covenant contained herein or in
the Loan Agreements or in any of the other Security
Documents or in aid of the execution of any power
granted herein or in the Loan Agreements or in any
of the other Security Documents, or for the
foreclosure of this Indenture (as a mortgage or
otherwise) and the sale of the Trust Estate under
the judgment or decree of a court of competent
jurisdiction, or for the enforcement of any other
right as the Indenture Trustee or the Beneficiary
shall deem most effectual for such purpose,
provided, that in the event of a Bale, by
foraclosure or otherwise, of less than all of the
Tyust Estate, this Indenture shall continue as a
lien _on, and security interest in, the remaining
portion of the Trust Estate; or

(z) _exercise any or all of the remedies
available (o a secured party under the applicable
Uniform Colwrercial Code, including, without

limitation:

(1) either psrsonally or by means of a court
appointed receiver, take possession of all or
any of the Personal Property and exclude
therefrom the Debto: and all persons claiming
under the Debtor, =ad thereafter hold, store,
uge, operate, manage, maintain and control,
make repairs, replaceircnts, alterations,
additions and improvements to_and exercise all
rights and powers of the DelLtor in respect of
the Personal Property or any part thereof., If
the Beneficiary demands or attzupts to take
possession of the Personal Properiy in the
exercise of any rights hereunder, tie Debtor
shall promptly turn over and deliver < complete
possession thereof to the Beneficiary;

{2) without notice <to or demand upon the
Debtor, make such payments and do such acts as
the Beneficiary may deem necessary to protect
its security interest in the Persochal
Property, including, without limitation,
paying, purchasing, contesting or compromising
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any .encumbrance which is prior to or superior
to the security interest granted hereunder,
and in exercising any such powere or authority
paying all expenses incurred in connection

therewith;

{3) require the Debtor to assemble the
Personal Property or any portion therecf, at
a place designated by the Beneficiary and
reasonably convenient to both parties, and
promptly to deliver the Personal Property to
the Beneficiary, or an agent or representative
designated by it, The Beneficiary, and its
agents and representatives, shall have the
right to enter upon the premises and property
of the Debtor to exercise the Beneficiary's
rights hereunder;

(4) ~cell, lease or otherwise dispose of the
Personal Property, with or without having the
Persora) Property at the place of sale, and
upon such terms and in such manner ap the
Beneficiacry may <determine (the Indenture
Trustee or the Beneficiary may be a purchaser
at any such sale); and

(5) wunless tie Personal Property is
perishable or threatens to decline speedily in
value or is of a-Ctype customarily sold on a
recognized market, the Beuneficiary shall give
the Debtor at least 10 Javs' prior notice of
the time and place of any seie of the Personal
Property  or other intended disposition
thereof.

(b) If an Event of Default shall have oscurred and
be continuing, the Beneficiary, to the extent peiritted by
law, shall be entitled, as & matter of right, to the
appointment of a receiver of the Trust Estate, without
notice or demand, and without regard to the adequacy of the
security for the Obligations or the solvency of the Debtor.
The Debter hereby irrevocably consents to such appointment
and waives notice of any application therefor. Any such
receiver or vrecelvers shall have all the usual powers and
duties of receivers in like or similar c¢ases and all the
powers and duties of the Beneficiary in case of entry as
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provided in §3.01(e)($) and shall continue as such and
exercise all such powers until the date of confirmation of
sale of the Trust Estate, unless such receivership is sooner

terminated,

(¢) If an Event of Default shall have occurred and
be continuing, the Debtor shall, to the extent permitted by
law, pay monthly in advance to the Indenture Trustee or the
Beneficiary, or to any receiver appointed at the request of
the’ " Beneficiary to collect rents, the fair and reasonable
rente) value for the use and occupancy of the Property, the
Improvements and the Personal Property or of such part
thereo® i#s may be in the possession of the Debtor. Upon
default ‘i1 tha payment thereof, the Debtor shall vacate and
surrender possession of the Property, the Improvements and
the Personal - Property to the Indenture Trustee or the
Beneficiary or &uch receiver, and upon a failure 8o to do
may be evicted Lv summary proceedings.

(d) In ‘apy sale under any provision of this

Indenture or pursuant-to any judgment or decree of court,
the Trust Estate, tc  the extent permitted by law, may be
sold in one or more parcaele-or as an entirety and in such
order as the Indenture Trustee or the Beneficiary may elect,
without regard to the right of  the Debtor or any person
claiming under the Debtor to the marshalling of assets. The
purchaser at any such sale shall take title to the. Trust
Estate or the part thereof so sold free and discharged of
the estate of the Debtor therein, <the purchaser being hereby
discharged from all liability to see (o the application of
the purchase money. Any person, includitgy the Beneficiary
and the Indenture Trustee, may purchase ot any such sale.
Upon the completion of any such sale made Ly ~the Indenture
Trustee or the Beneficiary or by virtue of =his §3.01, the
Indenture Trustee shall execute and deliver to rud purchaser
an appropriate instrument which shall effectively transfer
all of the Debtor's and the Indenture Trustee's —‘estate,
right, title, interest, property, claim and demand {a.and to
the Trust Estate or portion thereof so sold, but without any
covenant or warranty, express or implied. The Indenture
Trustee and the Beneficiary are hereby irrevocably appeinted
the attorneys-in-fact of the Debtor in their name and stead
to make all appropriate transfers and deliveries of the
Trust Estate or any portions thereof so sold and, for that
purpose, the Beneficiary and the Indenture Trustee may
execute alli appropriate instruments of transfer, and may
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substitute one or more persons with like power, the Debtor
hereby ratifying and confirming all that said attorneys or
such substitute or substitutes shall lawfully do by virtue
hereof. Nevertheless, the Debtor shall ratify and confirm,
or cause to be ratified and confirmed, any such sale or
pales by executing and delivering, or by causing to be
executed and delivered, to the Indenture Trustee, to the
Beneficiary or to such purchaser or purchasers all such
instruments as may be advisable, in the judgment of the
Irdenture Trustee or the Beneficiary, for such purpose, and
as-may be designated in such request. Any sale or sales
made under or by virtue of this Indenture, to the extent not
prohirited by law, shall operate to divest all the estate,
right, title, interest, property, claim and demand
whatsoeve(,  whether at law or in eguity, of the Debtor in
and to th:_ Trust Estate, or any portions thereof sc sold,
and shall e & perpetual bar both at law and in equity
against the Dsptor and against any and all persons claiming
or who may claim %he same, or any part thereof, by, through
or under the Dehtor. The powers and agency herein granted
are coupled with arn_interest and are irrevocable,

(e) All rights of action under the Loan
Agreements, this Indenture and the other Security Documents
may be enforced by the Benziiciary or the Indenture Trustee
without the possession of che Loan Agreements or this
Indenture or the other Securitv Documents and without the
production thereof at any trial or other proceeding relative
thereto. Any such suit or proceading instituted by the
Indenture Trustee shall be brought in its name and as
trustee of an express trust, and arv-recovery of judgment
shall, subject to the rights of the Indeiiture Trustee, be
for the benefit of the Beneficiary.

§3.02, Application of Proceeds. Tle proceeds of
any sale made either under the power of sale harehy given or
under a judgment, order or decree made in any action to
foreclose or to enforce this Indenture shall, to the' extent
permitted by law, be applied:

(a) first to the payment of all costs and expenses
of such sale, including the Indenture Trustee's and the
Beneficiary's attorneys' fees;

(b) then to the payment of all charges, expenses
and advances incurred or made by the Indenture Trustee
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or the Beneficiary in order to protect the lien and
estate of this Indenture or +the security afforded

hereby;

(c) then to the payment in full of all fees due
and payable pursuant to the Loan Agreements;

(d) then to the payment of all accrued and unpaid
interest on the Obligations;

(e) then to the payment in full of the balance of
tne Obligations;

and any surplus remaining shall be paid to the Debtor or to
whosoevel nay be lawfully entitled to receive the same,

No. /sale or, other disposition of all or any part of
the Trust Estate bv the Beneficiary pursuant to Section 3.0l
shall be deemed to relieve the Debtor of its obligations in
respect of any of the Obligations except to the extent the
proceeds thereof are-applied by the Banks to the payment of

such Obligations.

If the proceecs of sale, collection or other
realization of or upen the Trust Estate are insufficient to
cover the costs and expersss of such realization and the
payment in full of the Obligatiecns, the Debtor shall remain
liable for any deficiency.

§3.03. Right to Sue. The Indenture Trustee and
the Beneficiary shall have the right lror time to time to
sue for any sums required to be paid by ihe Debtor under the
verms of this Indenture as the same become due, without
regard to whether or not the Obligations ‘shall be, or have
become, due and without prejudice to the vright of the
Indenture Trustee or the Beneficiary thereafter 'co bring any
action or proceeding of foreclosure or any other.zction upon
the occurrence of any Event of Default existing at the time
such earlier action was commenced,

§3.04. Powers ¢f Indenture Trustee and the
Beneficiary. The Indenture Trustee or the Beneficiary may
upon joint instruction of the Banks at any time or from time
to time renew or extend this Indenture or (with the
agreement of the Debtor) alter or modify the same in any
way, or waive any of the terms, covenants or conditions

s
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hereof or thereof, in whole or in part, and may upon joint
instruction of the Banks release or reconvey any portion of
the Trust Estate or any other security, and grant such
extensions and indulgences in relation to the Obligations,
or release any person liable therefor as the Indenture
Trustee or the Beneficiary may determine without the consent
of any junior lienor or encumbrancer, without any obligation
to give notice of any kind thereto, without in any manner
affecting the priority of the lien and estate of this
Indenture on or in any part of the Trust Estate, and without
affecting the liability of any other person liable for any
of thae Dbligations,

§° .05, Remedies Cumulative. (a) No right or
remedy her¢i: conferred upon or reserved to the Indenture
Trustee or /%lie Beneficiary is intended to be exclusive of
any other right ¢r remedy, and each and every right and
remedy shall pe cumulative and in addition to any other
right or remedy uncer the Loan Agreements, this Indenture
and the other Secuilty Documents, or now or hereafter
existing, upon the occurrence and during the continuance of
an Event of Default; the failure of the Indenture Trustee or
the Beneficiary to insist ~at any time upon the strict
observance or performance of any of the provisions of this
Indenture, or to exercise any iight or remedy provided for
herein, shall not impair aiy =such right or remedy ner be
construed as a waiver or relinquishient thereof.

(k) The Indenture Trustee ard the Beneficiary, and
each of them, shall be entitled to —enforce payment and
performance of any of the Obligations and to exercise all
rights and powers under the Loan Agreements this Indenture
or any of the other Security Documents o1 any laws nhow or
hereafter in force, notwithstanding that some or all of the
Obligations may now or hereafter be othervisn secured,
whether by mortgage, deed of trust, pledge, lien, zessignment
or otherwise; neither the acceptance of this Inderiure nor
its enforcement, whether by court action or pursuant ts the
power of sale or other powers Hherein contained, -shall
prejudice or in any manner affect the Indenture Trustee's or
the Beneficiary's right to realize upon or enforce any other
security now or hereafter held by the Indenture Trustee or
the Beneficiary, it being stipulated that the Indenture
Trustee and the Beneficiary, and each of them, shall be
entitled to enforce this Indenture and any other security
now or hereafter held by the Indenture Trustee or the
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Beneficiary in such order and manner as they, in their sole
discretion, may determine; every power or remedy given by
the Loan Agreements, this Indenture or any of the other
Security Documents to the Indenture Trustee or to the
Beneficiary or to which either of them may be otherwise
entitled, may be exercised, concurrently or independently,
from time to time and as often as may be deemed expedient by
the Indenture Trustee or the Beneficiary, and either of them
may pursue inconsistent remedies. :

§3.06. Waiver of Stay, Extension, Moratorium Laws;
Equity of Redemption. To the extent permitted by law, the
Debtsr, shall not at any time insist upon, or plead, or in
any meuber whatever claim or take any benefit or advantage
of any &pplicable present or future stay, extension or
moratoriur. law, which may affect cobservance or performance
of the provisions of the Loan Agreements, this Indenture or
any of the othsr Security Documents; nor claim, take or
insist upon ==y benefit or advantage of any present or
future law providing for the valuation or appraisal of the
Trust Estate or .any portion thereof prior to any sale or
sales thereof which mgy be made under or by virtue of §3.01;
and the Debtor, to the extent that it lawfully may, hereby
waives all benefit or acvartage of any such law or laws,
The Debtor for itself and all who may claim under it, hereby
waives, to the extent permitted by applicable law, any and
all rights and equities of rademption from sale under the
power of sale created hereunder cr from sale under any order
or decree of foreclosure of thie .ndenture and (if an Event
of Default shall have occurred and be-continuing) all notice
or notices of seizure, and all ' richt to have the Trust
Estate marshalled upon any foreclosure /hereof. Neither the
Indenture Trustee nor the Beneficiary shull be obligated to
pursue or exhaust its rights or remediec &s against any
other part of the Trust Estate and the Debtcr hereby waives
any right or claim of right to have the Indentuce Trustee or
the Beneficiary proceed in any particular orde:

§3.07. No Waiver. Ne failure to exer«<ise, nor
any delay in exercising »r any course of dealing in Isspect
of any right, power or remedy hereunder by the Indenture
Trustee or the Beneficiary shall operate as a walver
thereof, nor shall any single or partial exercise by the
Indenture Trustee or the Beneficiary of any right hereunder
preclude any other or further exercise thereof or the
exercise of any other right. The remedies provided herein

\A
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are cumulative and not exclusive of any remedies provided by
law,

ARTICLE IV

The Indenture Trustee

§4.01. Acceptance by Indenture Trustee. The
Indenture Trustee accepts this trust when this Indenture,
duly executed and acknowledged, is made a public record as
provi.ided by law.

§4.02. Compensation. The Indenture Trustee waives
any statutory fee and shall accept reasonable compensation
from tha Beneficiary in 1lieu thereof for any services
rendered by it in accordance with the terms hereof.

§4.03. Action in Accordance With Instructions.
Upon receipt by ¢che Indenture Trustee of instructions from
the Beneficiary (at' any time or from time to time, the
Indenture Trustee sra)l (a) give any notice or direction or
exercise any right, remindy or power hereunder or in respect
of any part or all of the Trust Estate as shall be specified
in such instructions ana \ (b) approve as satisfactory all
matters required by the terms hereof to be satisfactory to
the Indenture Trustee or to.ilhe Beneficiary. The Indenture
Trustee may, but need not, taks any of such actions in the
absence of such instructions. 2¢ any time or from time to
time, upon request of the Beneficisry and presentation of
this Indenture for endorsement, ard without affecting the
liability of any person for payment c¢f the Obligations, the
Indenture Trustee may reconvey all or any part of the Trust
Estate, consent to the making of any map  nr plat thereof,
join in granting any easement thereon, or join in any
extension agreement or any agreement subordinating the lien

and eastate hereof.

§4.04, Resignation. The Indenture Ixi:ztee may
resign at any time upon giving not less than 60 days' < prior
notice to the Beneficiary, but shall continue to act as
trustee until its successor shall have been gqualified and

appointed pursuant to § 4.05.

§4.05. Succaessor Indenture Trustee. In the event
of the death, removal, resignation or refusal or inability
of the Indenture Trustee to act, or for any reason, at any

(@]
A
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time, the Beneficiary shall have the irrevocable power, with
or without cause, without notice of any kind, and without
applying to any court, to select and appoint a successor
trustee. Each such appointment and substitution shall be
made by notice to the Debtor, the Indenture Trustee and
successor trustee and by recording notice of such in each
office in which this Indenture is recorded. Such notice
shall be executed and acknowledged by the Beneficiary and
shall contain reference to this Indenture and when 80
racorded shall be conclusive proof of proper appointment of
the 'successor trustee., Such successor shall not be reguired
to vive bond for the faithful performance of its duties
unless required by the Beneficiary.

ARTICLE V A

Miscellaneous

§5.01, Reconveyance by Indenture Trustee. The
Beneficiary shall rnotify the Indenture Trustee of the
payment in full oX the Obligations and shall surrender this
Indenture to the Indenture Trustee for cancellation and
retentiion. Upon receint of such notification and upon
payment by the Debtor of tho Indenture Trustee's expenses,
the Indenture Trustee (and, 1f required by law, the
Beneficiary) shall , subject(t» the rights of the Guarantor
pursuant to § 5.10, reconvey, without warranty or covenant,
any portion of the Trust Estate ‘then held hereunder to the
Debtor or to the person or persont iegally entitled thereto,

by an instrument duly acknowledsed {n form for recording.

The recitals in such reconveyance o5 2ny matters or facts
shall be conclusive proof of the truthfulness thereof.

§5.02. Notices. (a) All noticas and other
communications provided for herein (including, without

limitation, any modification of, or waiveru or consents
under, this Indenture) shall be given or made LY - telex,
telegraph, cable or in writing and telexed, telscopied,
telegraphed, cabled, mailed or delivered to the Intended
recipient at the "Address for Notices" specified bhelow; or,
as to any party, at such other address as shall be
designated by such party in a notice to each other party.
Except as otherwise provided in this Indenture, all such
communications shall be deemed to have been duly given when
transmitted by telex or telecopier, delivered to thec:b
telegraph or cable office or personally delivered or, in the(s§
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case of a mailed notice, upon receipt, in each case given or
addressed as aforesaid, A copy of all notices shall be
delivered to the Guarantor.

Address for Notices to Debter:

Crucible Materials Corporation

State Fair Blvd,
Syracuse, New York 13201

Attention: Vincent B. Callahan
Address for Notices to the Beneficiary:

The Chase Manhattan Bank
(National Association)
Cae Chase Manhattan Plaza
Nev York, New York 10081

Attention: Capital Goods Division
Address for Norices to Indenture Trustee:

Chicage Title and Trust Company
111 West. Washinoion Street
Chicago, Illinoiz 460602

Attn: Release Depaitment

Address for Notices to Cuarancor:

Colt Industries Inc.

430 Park Avenue

New York, New York 10022
Attention: General Counsel

§5.03, Amendments, Waivers, etc. This Indenture
cannot be modified, changed or discharged except by an
agreement in writing, duly acknowledged in form for
recording, signed by the party against whom enforcement of
such modification, change or discharge is sought,

§5.04. successors and Assigns, This Indenture
shall bind and inure to the benefit of the parties herc*to
and their respective successors and assigns and shall run

with the Lands.
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§5.05. Severability. If any term or provision of
this Indenture or the application thereof to any person or
circumstance shall to any extent Dbe invalid or
unenforceable, the remainder of this Indenture, or the

application of such term or provision to persons or
circumstances other than those as t¢ which it is invalid or

unenforceable, shall not be affected thereby, and each term
and provision of this Indenture shall be valid and
enforceable to the fullest extent permitted by law. Should
this Indenture be or become ineffective as a deed of trust,
then it shall be construed and enforced as a realty mortgage
with the Debtor being the mortgager and the Beneficiary
bein¢ the mortgagee. :

: §5.06. Limitation of Interest. It is the
intention of the Debtor, the Banks, and the Beneficiary in
the executirr of the Loan Agreements, this Indenture and the
other Security Decuments to contract in strict compliance
with all applicaple-usury laws. In furtherance thereof, the
Beneficiary and tle Debtor stipulate that none of the terms
and provisions cortiined in the Loan Agreements, this
Indenture or any of the sther Security Documents shall ever
be construed to create a contract for the use, forebearance
or detention of money requiring payment of interest at a
rate in excess of the maximum interest rate permitted to be
charged by applicable law. Tre Debtor shall never be liable
for unearned interest on th¢ Obligations and none of said
persons shall ever be required to pay interest thereon at a
rate in excess of the maximum interaest which may be lawfully

charged under applicable wusury laws. This §6.06 shall
control over all other provisions ~f the Loan Agreements,

this Indenture and any of the other Security Documents to
which the Beneficiary is a party and any other instrument
executed in connection herewith or therewith which may be in
apparent conflict herewith. If the Beneficiary shall
collect monies which are determined to constitute interest
which would otherwise increase the effective i1pirirest rate
on the Obligations to & rate in excess of that permitted to
be charged by applicable usury laws, all such, sums
determined to constitute interest in excess of the legal
rate shall be immediately returned to the Debtor upon such

determination.

§5.07. One o©f a Number of Indentures. This
Indenture is given as security together with certain other
indentures which collectively cover the Trust Estate. A

S8
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copy of all such indenture instruments (including thie
Indenture) are on file with the Debtor and with the
Beneficiary and are available for inspection during normal
businees hours upon reasonable advance reguest therefor. An
Event of Default with vrespect to any such indenture
instrument (including this Indenture) shall constitute an
Event of Default under all such indenture instruments

(including this Indenture).

§5.08, Trust is Irrevocable. The trust created
heweby 1s irrevocable by the Debtor, subject to defeasance
in ‘azcordance with this Indenture,

$5.09. Applicable Law. This Indenture shall be
governea %y and construed in accordance with, the law of New
York except . as otherwise required by the law of the State
(including without limitation provisions of the law of such
State as to ine validity and enforceability of this
Indenture) in whicii the applicable portion of the Trust

Estate is located.

§5.10. Gusinntor's Rights. It 1is expressly
understood that to the —extent the Guarantor shall be
gsubrogated to the rights of either Chase or Mellon as a
result of an exercise by eitier Chase or Mellon of its
rights and remedies under its  respective Guarantee Agreement
and payments are made thereundsr» by the Guarantor, the
Guarantor shall be subrogated( to the rights hereunder of
Chase or Mellon, as the case may pe.

§5.11. Intercreditor Agreerent. The rights and
relative priorities of, and the exercise of remedies by, the
Banks, the Agent and the Guarantor with respect to the Trust
Estate are subject to the terms, conditions end limitations
of the Intercreditor Agreement which has beern entered into
for the benefit of the parties thereto othei < than the

Debtor.

§5.12. Agency Relationship. Beneficiary (a= Agent
shall act in accordance with Section 5.1 of the Gecurity
Agreement, as such may be amended or modified from time to
time, and such section is hereby incorporated by reference
as if such section were restated in full in this Indenture;
provided, that this § 5.12 shall in no way be affected by
any termination of the Security Agreement.

R

Indenture of Mortgage, Deed of Trust and Security AgreemenEJq

>

~
o




UNOFFICIAL COPY

§5.13. Hazardous Waste Notice. The Debtor shall
promptly provide the Beneficiary with written notice: (X)
upen the Debtor's obtaining knowledge of any release of any
hazardous material or oil at or from the Property or any
other site or vessel owned, occupied or operated by the
Debtor or by any person for whose conduct the Debtor is
responsible or whose liability may result in a lien on the
Property; (y) upon the Debtor's receipt of any notice to
such effect from any federal, state or other governmental
authority; and (z) upon the Debtor's obtaining knowledge of
any’ incurrence of any expense or loss by such governmental
authozity in connection with the assessment, containment or
removal of any hazardous material or oil for which expense
or lose the Debtor may be liable or for which expense a lien
may be inposed on the Property.
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IN WITNESS WHEREQOF, this Indenture has been duly
executed, acknowledged and delivered under seal by the
Debtor as of the day and year first above written.

CRUCIBLE MATERIALS CORPORATION

By —ZZD isk(<:32¢4ﬁ~fz~—u-~

Print Name: Vincent H. Callahan
Title: Chairman of the Board-
Chiaf E#Tcuti,g Officer
, .

(CORPORATE “SFAL | By A j 9 M.
Print Name: John L. Vensel
Title: /President

ATTEST:

By
Print Name: Louise Laurent
Title: Assistant Secretary

Signed and Acknowledged
in the presence of:

Print Name:Sﬁbﬁﬂiginglkjé?GTTY(D

2 ) A
Print Name: F.,. /) Fpgwrd
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The Debtor acknowledges that it has received a true
copy, without charge therefor, of this Indenture <from the

Beneficiary.
ﬁFORATION

. Vensel

The Indenture Trustee's
address is:

Chicago Title and Trust Company
111 West Washington Street
Chicago, Illinois 60602

Attn: Release Department
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STATE OF NEW YORK }
v BB
COUNTY OF NEW YORK)

[T e
On the day of December in the year 1985 before
me rersonally came Vincent H. Callahan and John L. Vensel to
me xnown, who, being by me duly sworn, did depose and
declare that they reside at 3177 East Lake Road,
Skaneatsles, New York and 5080 Pine Valley Drive,
Fayetteviile, New York, respectively; that they are the
Chairman of the Board-Chief Executive Officer and Fresident,
respectively  of CRUCIBLE  MATERIALS  CORPORATION, the
corporation  described in and which executed the foregoing
instrument; that they know the seal of said corporation;
that the seal affized to sald instrument is such corporate
gseal; that it wae 2o _affixed by order of the board of
directors of said ‘rcorporation; and that they signed their
name theretc by like orcer.

Print Name:' LC1 t AR,

L/%lLLLdliL /ZIALﬂELWtLQL
miﬁm_giuggam

My Commission Expires:

~ PATRICIA A. UNGANIA
NOTARY PUBLIC, Stato o) New York
No, 4843714
Qualified in Nassaw County
Commission Expireu Magh 30, 1887
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Trent Tube Division (warehouse)
4551 West Armitage Avenue
Chicago, Illincis 60639

Described as follows:

Lots 21, 22, 23 and 26 to 41 both inclusive in Ashfords
Subdivision of the North West 1/4 of the North East 1/4 of the
South West 1/4 of Section 34, Township 40 North, Range 13 east of
the third principal meridian, in Cook County, Illinois.

;3.3 ~ 302-002 \&“\\5
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Illinois = Schadule II

Indenture of Lease, dated March 28, 1951, between
Wwoodman of the World Life Insurance Society and/or Omaha Woodman
Life Insurance Society, a Nabrasks corporation, Farnam &t 17th
Street, Omaha, Nebraske and Crucible Steel Company of America, a
New Jersey corporation (predecessor of Colt Industriss Operating
Corp.), leasing premises at West Cortland Street and North
Kelbourn Avenue, Chicage, Illineis, for a term commancing on
april- i, 1986 and ending on March 31, 1991, assignad to Borrower
as of Octrhar 3, 1983, relating to premissas described at Schedula

111 herec?,




