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INDENTURE OF MORTGAGL, DEED O TRUST AND SECURITY AGREEMENT

THIS INDENTURE IS GIVEN TO SECURE A "REVOLVING CREDIT"
LOAN AS DEPINED IN ILLINOIS REVISED STATUTES, CH. 17,
PARA. 6405, AND SECURES NOT ONLY THE INDEBTEDNESS FROM
THE GRANTOR TO THE TRUSTEE FOR THE BENEFIT OF THE
BENEFICIARY EXISTING OM THE DATE HEREOF, BUT ALL FUTURE
ADVANCES, WHETHER SUCH ADVANCES ARE OBLIGATORY OR ARE TO
BE MADE AT THE OPTION OF THE BENEFICIARY, OR OTHERWISE,
AS ARE MADE WITHIN TWENTY YEARS FROM THE DATE OF THIS
INDENTURE, TO THE SAME EXTENT AS IF SUCH FUTURE ADVANCES
WELE AADE ON THE DATE OF THE EXECUTION QF THIS
INDEX:TVRE, ALTHOUGH THERE MAY BE NO ADVANCE MADE AT THE
PIME (¥ THF EXECUTION OF THIS INDENTURE, AND ALTHOUGH
THERE KAY PE NO INDEBTEDNESS OUTSTANDING AT THE TIME ANY
ADVANCE IS VADE. THE TOTAL AMOUNT OF INDEBTEDNESS
SECURED BY Td'S INDENTURE AT ANY ONE TIME SHALL NOT
EXCEED A MAXIMUM_ PRINCIPAL AMOUNT OF $6%5,000,000, PLUS
INTEREST TEEREON, ~ANY DISBURSEMENTS MADE BY THE TRUSTEE
OR TEL BENEFICIARY FOR THE PAYMENT OF TAXES, SPECIAL
ASSESSMENTS, OR INSURANCE ON THE TRUST ESTATE (AS
HEREINAFTER DEFINED}, WITH INTEREST ON SUCH
DISBURSEMENTS AND ANY OTUZR OBLIGATIONS (AS HEREINAFTER
DEFINED) .

THIS INDENTURE OF MORTGAGY, DEED OF TRUST AND SECURITY
AGREEMENT (this "Indenture"), dated as »f April 13, 1992, between
CRUCIBLE MATERIALS CORPORATION, a Delaware corporation having an
office at State ¥air Boulevard, Syracuse, New York 13201 (the
“Grantor"}, Chicago Title Insurvance Company, .aaving an office at
111 W. Washington Street, Chicago, Illinels #602 (the "Trustee")
and MELLON BANK, N.A., a national banking asscciaktion, having an
office at One Mellon Bank Center, Pittshurgh, Pennesylvania 15258,
as agent for the several financial institutions parties to the
Credit Agreement {(as hereinafter defined) from time to %ime
(collectively, the "Banks") and as agent for the Crustcel Lender
(as hereinafter defined) (Mellon Bank, N.A., in such capaslity as
agent, herein sometimes called the "Beneficiary" and some’ines
called the "Agent").

B I —

WHEREAS, the Grantor and the Agent are parties to that

certain Secured Credit Agreement dated as of April 13, 1992 (the %%
"Credit Agreement"), pursuant to which the Banks have become Y
obligated to make revolving credit loans to the Grantor in the €
aggregate principal amount of $65,000,000, upon the terms and va
conditiong of the Credit Agreement, {terms defined in the Credit e
Agreement and used herein, unless otherwise defined herein, having o
their meanings as defined therein); and &
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WHEREAS, the Grantor has aqreed to execute, acknowledge
and deliver this Indenture for the purpose of securing the
following (collectively, the "Obligationa"): (a) payment of
$65,000,000 (being the agqregate principal amount of the Revolving
Credit Loans made pursuant to the Credit Agreement and evidenced
by the Revolving Credit Notes whlich mature April 13, 1999),
together with interest theareon, (%) the payment of all other
amountyg from time to time payable by the Grantor in respect of tae
Credit Aureement, (c) the payment of all other monies scecured by
this Indenture, (d) the performarnce of the covenants and
agreaments contained herein and in the Credit Agreement, and
{e) the obligations of the Grantor pursuant to a guarantee dated
December 18, 1990, issued by the Grantor to Mellon Bank, N.A, (in
such capacity, the “Crusteel Lender") ln connection with the
obligations of Crusteel Limited, a subsidiary of the Grantor.

WHEREAS . the obligations of the Grantor to the Crusteel
Lender are being subordinated in accordance with the Intercreditor
and Subordlination sgreement (the "Subordination Agreement®) dated
as of the date hereof among Mellon Bank, N,A,, in its capacity as
Term loan Lender (as definad in the Sibordination Agreement),
Mellon Bank, N.A.,, In ity capacity as Agent (as defined in the
Subordination Agreement) ard Mellon Bank, N.A., in ita capacity as
Crusteel Lender;

NOW, THEREFORE, for gocd and valuable consideration, the
recelpt and sufficiency of which ars hereby acknowledged, and FOR
THE PURPOSE OF SECURING the Obligaticas, the Grantor does hereby
irrevocably grant, bargain, sell, reyzzze, convey, warrant,
assign, transfer, mortgage, pledge, set sver and confirm unto the
Trustee for the benefit of the Beneflciary (except as otherwlse
gxpressly provided herein), under and subject to the terms and
conditions hereinafter gset forth, all right,~title and interesat of
the Crantor in and tc the several lands and prenises more
particularly described in Schedule I (each of sala )ands and
premises being hereinafter called a "Land" and all «f said lands
and premises being hereinafter collectively called the "Lands”),

TOGETHER WITH all interests, estates or other claims,
both in law and in equity, which the Grantor now has or may
hereafter acquire in (a) the Lands, (b) all easements,
rights-of~-way and rights used in connection therewith or as a
means of access thereto and {¢) all tenements, hereditaments and
appurtenances in any wise belonging, relating or appertalning
thereto,

TOGETHER WITH all right, title and interest af the
Grantor, if any, now owned or hereafter acquired, in and to any
land lying within the right-of-way of any atreet, open or
proposed, adjoining the Lands, and any and all sidewalks, alleys
and strips and goras of land adjacent to or used in connection
therewith.

1 34 B A3 Aaded N
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TOGETHER WITH all right, title and interest of the
Grantor in and to thnse certdain leases ag amended, modified and
assigned, more fully described in Scheduyle II , covering certain
lands and premiseg more particularly described in Schedule III
(each of said leases being herelnafter called a "Lease" and all of
gaid leases being herelnafter collectively called the “"Leases”;
the Lands and Leases being hereinafter collectively called the

"Property"}.

TOGETHER WITH all right, title and interest of the
Grantor, if any, now owned or leased or hereafter acquired or
leased, i« and to any and all buildings and other improvements now
or hereafter located on the Property, and all building material,
building eguipment and fixtures of every kind and nature located
oh the Propeclv or attached to, contained in or used in any such
buildings ana-ccher improvemencs, and all appurtenances and
additions therecs and betterments, substitutions and replacements
thereof (the "Improvements").

TOGETHER WiTr all right, title and interest of the
Grantor, if any, now ownsd or leased or hereafter acquired or
leased, in and to all, manhinery, apparatus, rquipment, fittingas,
fixtures and articles of parsonal property, except inventory,
(collectively, the "Personal Zzoperty") now or hereafter located
on or at the Property or used Inh connection therewith and all
additions and accessions thereto, replacements therefor and

proceeds and prorits thereof.

TOGETHER WITH any and all rovaorsion or reversions,
remainder or remainders, rents, revenued, proceeds, issues,
profits, royalties, income and other benefirts of the Property, the
Improvements and the Personal Property, all ol which are hereby
agsigned to the Trustee for the benefit of tke Beneflciary, and
the Beneticiary is hereby authorized to collect and raceive the
same, to give proper receipts and acqulttances therefor and to
apply the same to the payment of the Oblligations; sunject,
however, to the right of the Grantor to receive and use the same
unlegs and until an Event of Default shall have occurred and be
continuing.

TOGETHER WITH all proceeds of the insurance required to
be maintained under §1.06 and all awards heretofore or hereafter
made to the Grantotr with respect to any part of the Property, the
Improvements or the Personal Property as the result of the
exercise of the power of eminent domain, including any awards for
changes of the gradeg of streets, or as the result of any other
damage to any part of the Property, the [mprovements or the
Personal Property for which compensation shall be glven by any
governmental authority (a "Condemnation"), and the Beneflclary in

£E195776

hereby authorized (subject to §581.07 and 1.17) to collect and
receive the proceeds thereof, to glve proper receipts and
acquittances therefor and to avply the same to the payment of the
Obligations.
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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 TO HOLD the Trust Estate, with all
privileges and appurtenances thereunto belonging, to the Trustee
for the benefit of the Beneficiary and its successors and assigns,
forever.

PROVIDED ALWAYS, if the Obligations shall be paid in
full by the Crintor according to the terms and provisions hereof,
of the Credit ag:.eement and of the other Security Documents, then
this Indenture and the lien and estate hereby granted shall cease,
determine and be vrid.

TO PROTECT wHE SECURITY OF THIS INDENTURE, THE GRANTOR
HEREBY COVENANTS AND AGRGYE: AS FOLLOWS:
APICLE 1

Particular Covenants and
Agreements of tha2 Grantor

§1.01. Payment of the Ob;lga"bns, Title, etc. The
Grantor shall pay the Obligations accorcing to the terms hereof
and of the Credit Agreement and of the other CTecurity Documents,
The Grantor warrants and represents that (a,._the Grantor is
lawfully seized and possessed of a fee title 1n the Lands, the
imxprovements and the Personal Property, and lawfully possessed of
the estaie demised by the Leases, subject only tolthose matters,
if any, listed as exceptions to title in the title ‘policy insuring
the lien of this Indenture or permitted under Section 7.32 of the
Credit Agreement (the "Permitted Encumbrances"}), T, (bY tie c¢rantor
has full power and lawful authority to grant, bargain, seld;
release, convey, warrant, assign, transfer, mortgage, pledge. set
over and confirm unto the Trustee for the benefit of the
Beneficiary all right, title and interest of the Grantor in and to
the Trust Estate and {c) this Indenture is, as of the date hereof,
a valid and enforceable first llen on, and security interest in,
the Trust Estate, subiject only to the Permitted Encumbrancesa. The
Grantor shall forever warrant and defend the title of the Granter
in and to the Trust Estate and the validity and priority of the
lien and egtate hereof against the claimg and demands of all
persons whomsoever,

§1.02. Leasehold Interests. (a) The Grantor shall (i)
promptly perform and observe all of the terms, covenants and

-
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conditions required to be performed and ohserved by the Grantor
under the Leases and do all things necessary to preserve and to
keep unimpaired its rights thereundey, (ii) promptly notify the
Beneficiary of any default by the Grantor under any Lease {n the
performance of any of the terms, covenants or conditions on the
part of the Grantor to be perfcrmed ov observed thaveunder or of
the giving of any notice by the lessor under any Lease to the
Grantor of any such default or of such lessor's intention to end
the term thereof and (iil) promptly cause a copy of each such
notice gqiven by the lessor under any Lease to the Grantor to be
delivered to the Beneficlary.

ob) I€ the Grantar shall fal{l promptly to perform or
observe any of the terms, covenarts or conditions required to be
performed by it under any Lease, including, without limitatlon,
payment of all basic rent and any additional rent due thereunder,
“Le deneficiary wey, without obligation to do so, take such actlon
as is appropriate I cause such terms, covenants or conditions to
be promptly performzd or chserved on behalf of the Grantor but no
guch action by the Beneficiary shall release the Grantor from any
default under this Inaenture, Upon receipt by the Beneficiary
from the leasor under any Lease of any notice of default by the
Grantor thereunder, the Bereficiary may rely thereon and take any
action as aforesaid to cure such default even though the exlstence
of such default or the nature ihereof be questioned or denled by
the Grantor or by any party on belialf of the Grantor,

(c} The Grantar ghall not surrender its leasehold
estate and interests under any Lease, nor terminate or cancel any
Lease, and the Grantor shall not modify, change, supplement, alter
or amend any Lease crally or in writing, and the Grantor does
hereby expressly release, relinquish and surceader 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 Grantec ko exercise
any such right without the consent of the Beneficiary shail be
null and void.

{d} No release or forbearance of any of the Grancor's
obligations under any Lease, pursuant to the terms thereof or
otherwige, shall release the Grantor from any of its obligations
under this Indenture.

»

(e} The fee title to the property demised by the Leases %ﬁ

and the leasehold estates shall not merge, but shall always remain 25
gseparate and distinct, notwithstanding the union of the aforesaid ol
estateg either in the lessor or tne Grantor under any Lease or in oy
a third party by purchase or otherwise, unless the Beneflclary "
shall, at its option, execute and record a document evidencing its ES

intent to merge the estates, If Grantor acquires the fee hitle ot
any other estate, title or interest in any Property covered by the
Leases, this Indenture shall attach to, be a lien upon and spread
to the fee title or such other estate so acquired, and such fee

~5-
t
|




UNOFFICIAL COPY

title or other estate shall, without further assignment, mortgage
or conveyance, become and be subject to the lien of this
Indenture. Grantor shall not!fy the Beneficlary of any such
acaulaition by the Grantor and, on written requesat by the
Beneficiary, shall cause to be executed and recorded all such
other and further assurances or othar inatcuments In writing as
may in the opinion of the Beneficiary be required to carry out the
intent and meaning hereol.

{f) The Grantor shall enforce the oblligations of the
lesgsor under the Leases to the end that the Grantor may enjoy all
of the riahty granted to it under the Leases, a.) shall promptly
notify tle Beneficlary of any default by the legsor under any
Lease, in Yue performance or observance of any of the terms,
coverants and conditions on the par:z of such ledsor to be
performed or- observed unde. any lLease, and the Grantor shall
promptly advise Lhe Beneficiary of the occurrence of any event of
default under any uzase,

{g) The Grarntur shall use its best efforts to obtain
from the lessor under zach Lease and deliver to the Beneficlary,
within 20 days after demand from the Beneficlary, a statemant in
writing certifying that surn Lease {s unmodified and in full force
and affect and the Jdatey teo which the basic rent, additional rent
and other charges, if any, have-hern pald in advance, and stating
whether ot not, to the best knowlaage of the signer of such
certificate, the Grantor is in defanlt in the performance of an¥
covenant, agreement ot condition ciniained {n such Lease, and, if
so, speclifying sach such defauit of which the slgner may have
knowledge.

{h}) Unless the exerciue of any opcion, now existing or
hereafter created, to renew or extend the term/of any Lease would,
in the Grantcr's reasonable business judgment, be inadvisable, the
Grantor shall, at least g{x months prior to the izat day upon
which the Grantor may validly exercise such optiorn, {l) exercise
such optlon in such manner as wil)l cause the term of such Lease to
be effectively renewed or extended for the period providnd by such
option and (ii) give lmmediate aotice thereof to the Benzficlary,
it being expressly undecrstood that in the event of the fafiure of
the Grantor to do so, the Beneficiary shall have, and is hoersbhy

granted, the lrrevocable right ro exercise any such optlion, either 0o
in {ts own name and behalf, or in the name and behalf of the ¥
Crantor, as the Beneficlary shall in its sole discretion |
determine, (|
o

(i) The Grantor shall promptly notlfy the Beneficliary -t

of any change in the rent payable under any Lease, except for &
changes made pursuant to the provisions of such Lease. =

(i) In the event of a casualty loss te or a
Condemnation of any part of the Trust Estate that is subject to a
Lease, the Grantor shall promptly notify the Beneficiary of (1)

.
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)

such casualty loss or (Condemnation, {ii) the amount of any
insurance or Condemnation proceeds arising therefrom, and (iii)
the present name and address of the entity holding such proceeds.

§1.03, Creation of Other Liens. The Grantor shall not
create or suffer to be created any mortgage, lien, charge or
encunbrance upon the Trust Estate prior, subsequent to or on a
parity with the lien and estate of this Indenture other than the
Permitted Encumbrances,

§1.04. Further Assurances. (aj The Grantor shall
execute, acknowledge and deliver, from time to time, such further
instruments as the Beneflciary may require to accomplish the
purposes of this Indenture,

(bi; _ The Grantor, immediately upon the execution and
delivery of thia Indenture, and thereafter from time to time,
shall cause this Tadenture, any security agreement, mortgage or
deed of trust supplemental hereto, each supplement and amendment
to each of said instruments and tinancing statements with respect
thereto and each instrumert of further assurance (collectively,
"Recordable Documents") to be filed, registered or recorded and
refiled, re-registered or re-recorded in such manner and in such
places as may be required by anv present or future law in order to
publish notlce of and perfect {he lien and estate of this
Indenture upon the Trust Estate. /The Grantor shall, from time to
time, perform or cause to be performed any other act as required
by law and shall execute or cause to he executed any and all
further instruments (including financing statements, continuation
statements and similar statements with irspect to any Recordable
Document collectively, "UCC Documents") rcguested by the
Beneficiary for such purposes. Wlthout limitina the foregoing,
not more than six months nor less than three wanthg prior to the
date on which any continuation statements are tefuzired to be tiled
with respect to any Recordable Document, the Granksr.shall flle
all such continuation statements and send coples evidancing such
filing to the Beneficiary. IE the Grantor shall Eaili o execute
any UCC Document, the Beneficlary shall be and is hereony
irrevocably appointed the agent and attorney-in-fact of “be
Grantor (which power is coupled with an lnterest) to exacuces such

UCC Document.

(¢) The Grantor shall pay all €iling, reglstratlion and
recording fees, all refiling, re-registration and re-recording
cees, and all expenses incident to the execution, acknowledgment
and celivery of the Recordable Documents, and all federal, state,
county and municipal stamp taxes and other taxes, dutles, impoats,
asseagments and charges arlising out of or ln connectlon with the
execution, acknowledgment and delivery of the Recordable
Documents.,

§1.05. Compliance with Laws, Grantor shall comply with
the requirements of Section 6.06 of the Credit Agreemant,

..']' -
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§1.06. Hegulred Insurance. {a) The Grantor shall
purchase and maintaln such Insurarce as :equired pursuant to
Sect:gn 6,11 of the Credit Agreement. Such insurance shall be
written in amounts and with companies satisfactory to the
Beneficiary and on forms approved by it, and losses thereunder
shall be payable to the Beneficiary pursuant to a standard flrst
mortgagee endorsement, without contribution, substantially
egquivalent to the New York standard mortgagee endorsement. All
such policies shall provide that the same will not be canceled,
amended or materially altered (including by reduction in the scope
or limits of coverage) without at least sixty (60) days' notice
{or, if Yess than sixty (&0) days shall be avallable, then such
lesser number of days as shall be available) to the Beneficlary.

{b) _Unon the execution of this Indenture and thereafter
not less than 15 days prior to the expiration of each policy then
in effect pursuant to §1.06(a), the Grantor shall deliver to the
Beneficiary an original of such policy or a renewal policy, as the
case may be, bearing @ notation evidencing payment of the premium
therefor or accompanied bv other proof of payment satisfactory to
the Beneficiary.

§1.07. Insurance froceeds. (a) After the happening of
any casualty to the Trust Estalz or any part thereof which results
in a lcss in excess of $100,000, “ne Grantor shall give prompt
notice thereof to the Beneficiary.ard the Trustee.

(b) After the happening of axny fire or casualty the

Grantor may, at its sole option, to be €x:rcised by delivery of
notice to the Beneficiary within three mortus of such damage or
destruction, elect to either: (1) restore aand repair that part of
the Trust Estate damaged by such fire or casualcy (the "Damaged
Property"); or (ii) have any proceeds Erom fire and casualty

nsurance applied to the payment of all or any pari of the
Cbligations. Failure of the Grantor to make such an-election
within three months from the date of any such damage-or
destruction shall automatically constitute an electioni to apply
any such insurance proceeds to the payment of all or any part of
the Obligations. 1If the Grantor elects to so restore and zepair
the Damaged Property, any proceeds from fire and casualty
insurance shall be held by the Beneficiary to be applied to the
restoration and repair of the Damaged Property and advanced to the
Grantor in periodic installments upon compliance by the Grantor
with such reagonable conditions as may be imposed by the
Beneficiary, including, but not limited to, retentions and lien
releases. Interest, if any, actually earned on any insurance
procesds held by the Beneficiary shall be credited to such
insurance proceeds, for the bhenefit of the Grantor.
Notwithstanding anything herein or at law or in equity to the
contrary, none of the insurance proceeds paid to the Beneficiary
as herein provided shall be deemed trust Funds, and the
Beneficiary shall be entitled to advance all such proceeds as

cET9HeT 76
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provided in this §1.07(b). The Grantor expressly assumes all risk
of loss, including a decrease In the use, enjoyment or value of
the Trust Eatate from any casualty whatsoever, whether or not
insurable or insured against, The Benefliciary shall have no
obligation to release any of the insurance proceeds to the Grantor
for restoration or repalr of the Damaged Property if an Event of
pefault has occurred and is continuing, If any Event of Default
hag occurred and i3 continuing, the Benefic’ary may, In lts sole
diec.wtion, (i) apply the insurance proceeds to payment of part or
all of the Obligations or (ii) requlre the Grantor to restore or
repalr the Damaged Property; provided, however, that if the
Beneficlavy requires the Grantor to restore or repalr the Damaged
Property, che Beneficiary will not be required to release any
insurance ‘proceeds to the Grantor to be appllied to said
restoration ol repair of the Damaged Property until such Event of
Default has bera) remedied, If the Beneficiary has required
restoration or tzpair, and such Event of Default has been
remedied, then the Beneficiary will advance to the Grantor in
accordance with tne fcregoing provisions of this §1.07(b), the
insurance proceeds, 1285 such amounts that may have been expended
by the Beneflcliary to effectuate such cure. All insurance
proceeds remaining after the payment for restoration and repair of
the Damaged Property pursuart to thie £1,07(b) shall, at the
Beneficiary's option, be applied toc payment of all or any part of
the Obligations. Such proceedy shall be applied to the
Obligations in inverse order of naturity.

{c) The Beneficiary shall/b2 entitled at its option to
participate in ary compromise, adjustmert or settlement in
connection with any claims for loss, daraje or destruction under
any policy or policies of insurance, in‘excezs of §250,000, and
the Grantor shall within % Business Days after request therefor
reimburse the Beneficiary for all out-of-pockel expenses
(including attorneys' fees) incurred by the Beneclclary in
connection with such participation. The Grantor shdll not make
any compromige, adjustment or settlement in connection with any
guch claim without the approval of the Beneficlary.

§1.08. Blanket Insurance. Nothlng contained in
§1.06(a) shall prevent the Grantor from keeping the Improvements
insured or causing the same to be insured against the risks
referred to in §1.06{a) under a policy or policles of blanket
insurance, which may cover other property not subject to the lien
of this Indenture; provided, however, that any such policy of
hlanket insurance:

(a) shall specify therein, or the Grantor shall furnish
the Beneficiary with a written statement from the insurers
under such policles specifying the amount of the total
insurance allocated to each of the Improvements constituting
a part of the Trust Estate, which amount shall not be less
than the amount required by §1.06{a) to be carried;
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{b) shall not contain any clause which would result in
the insured thereunder being required to carry insurance with
respect to the property covered thereby in an amount not less
than any specific percentage of the full insurable value of
such property in order to prevent the lnsured therein named
from becoming a coinsurer of any loss with the insurer under
such policy; and

(c) shal! in all other respects comply with the other
provisions of §1,06.

§1.09, Assignments of Pollcieg Upon Foreclosure. In
the event-wf foreclosure of this Indenture or other transfer of
title or &scignment of the Trust Estate {n extinguishment, In
whole or in-purt, of the Obligatlions, all right, title and
interest of ‘the Grantor in and to all policies of insurance
required under §1.06(a) shall inure to the benefit of and pass to
the successors in’Interest to the Grantor or the purchaser or
grantee of the Trust Fstate or any part thereof,

§1.10. Indemniiication; Waiver of Offset, 1If the
Beneficiary or the Trustee s made a party defendant to any
litigation concerning this' Todenture or the Trust Estate or any
patt thereof or interest therzia, or concerning the occupancy
thereof by the Grantor, then the Crantor shall indemnify, defend
and hold the Beneficlary and the Trustee harmless from and against
all liability by reason of sald litigation, including attorneysa’
fees and expenaes in any such iitigation, whether or not any auch
litigation is prosecuted to judgment, <~ I'f the Beneficlary or the
Trustee commences an action against the Grantor to enforce any of
the terms hereof or because of the breacii by-the Grantor of any of
the terma hereof, or for the recovery of an; of the Obligations,
then the Grantor shall, to the extent permittes by law, pay to the
Beneficiary and/or the Trustee {ts attorneys' rfezs and expenses,
and the right to such attorneys' fees and expens¢t shall be deemed
to have accrued on the commencement of such actlon, snd shall be
enforceable whether or not such actlon is prosecuted to judgment,
If the Grantor breaches any term of this Indenture, the
Beneficiary or the Trustee may employ an attorney or attcrieys to
protect its cights hereunder, and in the event of such emplovment
following any breach by the Grantor, the Grantor shall, to the
extent permitted by law, pay the atrtorneys' fees and expenses
Incurred by the Beneficiary or the Trustee, whether or not an
action is actuvally commenced againat the Grantor by the reason of
such breach.

§1.11. Impositions. Grantor shall comply with the
requirements of Sectlon 6.04 of the Credit Agreement,

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

§1.13. Condition of Improvements and Trust Estate. The
Grantor shall maintaln the Trust Estate as provided irn Section
6.03 of the Credit Agreement.,

§1.14. Encuymbrances. The Grantor shall d.scharge all
encumbrances other than the Permitted Encumbrances.

§1.15. Estoppel Certificates. The Grantor shall,
within 20 days, upon request by mail, furnish to the Beneficiary a
written ctatement, duly acknowledqged, of the unpaid amount of the
Obligatiops and whether any offsets or defenses exist against the
Obligations.

§1.14. - Actions by Beneficiary and/or Trustee to Protect
Trust Estate. If the Grantor shall fail to (a) perform and
observe any of thecerms, covenants or conditions required to be
performed or observed¢ bv the Grantor hereunder, under the Credit
Agreement, or under any aof the other Security Documents, (b) cause
the insurance required by £1.06{(a) to be effected, (c) make (or
cause to be made) the payusnts required by §1.04(c} or §1.11 or
(d) perform or observe any Other covenants or agreements
hereunder, the Beneficiary and/cr the Trustee may, without
obligation so to do, at any time aiter 5 days notice to the
Grantor {except in an emergency) and for so long as such failure
by the Grantor continues, effect, pay, perform or cbserve the
same. Each sum, including attorneys feas, expended by the
Beneficiary and/or the Trustee or expenusrd to sustain the llen and
estate of this Indenture or its priority, or expended to protect
or enforce any of the rights of the Beneflclaiy and/or the Trustee
under this Indenture, shail {together with interest thereon from
and including the date of expenditure of such sum until the same
ghall be paid in full at the rate set forth in Sestion 2,10(e) of
the Credit Agreement) be a lien on the Trust Estale, be deemed to
be added to the Obligations, and be paid by the Grantor within §
days after demand therefor. In any action or proceeding to
enforce this Indenture or to recover or collect the Obiigecions,
the provisions of law respecting the recovery of costs,
disbursements and ailowances shall prevail unaffected by tals
covehankh,

§1.17. Condemnnation, f{a) If the Trugt Egstate or any
part thereof or interest therein are taken or damaged by reason of
any Condemnation, or if the Grantor shall recelve any notice or
other information regarding such proceeding, the Grantor shall
give prompt notice thereof to the Beneficlary and the Trustee,

{b) The Beneficiary shall be entitled to all
compensation, awards and other payments or relief in any
Condemnation (collectively, "Condemnation Proceeds"), and the
Beneficlary shall be entitled, at Lts optlon, to participate in
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any compromise or settlement in connection with such Condemnation,
and the Grantor ghall, within % Business Days after reguest
therefor, reimburse the Beneficiary for all out-of-paocket expenses
{including attorneys' fees) incurred by the Beneficlary in
connection with such participation, The Grantor shall not make
any compromise or settlement in connection with any Condemnation
without the approval of the Beneficlary.

{c) In the event of a Condemnation of all or
substantially all of any Land or esrate demised by a Lease, any
Condemnation Proceeds shall be paid to the Beneficliary and applied
to paymert of all or any part of the Obligations.

{3y After the happening of a partial Condemnation the
Grantor may; ‘at its sole option, to be exercised by delivery of
notice to the Zeneficiary within three months of such partlal
Condemnation, elevt to either: (i) restore and repair the
uncondemped portiot of the Land or uncondemned portion of the
estate demised by a leaase affected by such Condemnation (the
"Remaining Property"); Or (ii) have any Condemnation Proceeds
applied to payment of ali or any part of the Obligations. Failure
of the Grantor to make such an election within three months from
the date of any such partlal Condemnation shall automatically
constitute an election to appiy any Condemnation Proceeds to the
payment of all or any part of the Obligations. If the Grantor
elects to so restore and repair the Remaining Property, any
Condemnation Proceeds shall be held by the Beneficiary to be
applied to the restoration and repaic of the Remaining Property
and advanced to the Grantor in perioaic installments and upon
compliance by the Grantor with such reascnable conditions as may
be imposed by the Beneficlary including; but-not limited to,
retentions and lien releases. Interest, if any, actually earned
on any Condemnation Proceeds held by the Beneriviary shall be
credited to such Condemnation Proceeds for the-repefit of the
Grantor. Notwithstanding anything herein or at Iiw or in equity
to the contrary, none of the Condemnation Proceeds paid as herein
provided shall be deemed trust funds and the Beneficiary shall be
entitled to advance all such proceeds as provided in thig
§1.17(d}. The Grantor expressly assumes all risk of lossg,
including a4 decrease in the use, enjoyment or value of the
Remaining Property from any Condemnation whatsoever. The
Beneficiary shall have no obligation to release any of the
Condemnation Proceeds to the Grantor for restoration or repair of
Remaining Property if an Event of Default has occurred and is
continuing. If any Event of Default nhas occurred and is
continuing, the Beneficiary may, in its sole discretion, require
the Grantor to restore or repair the Remaining Property; provided,
however, that the Beneficiary will not be required to release any
Condemnation Proceeds to the Grantor to be applied to the
restoration or repair of the Remaining Property until such Event
of Default has been remedied. 1If the Beneficiary has required the
restorztion or repair of the Remaining Property, and such Event of
Datfault has been remedied, the Beneficiary will advance to the
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Grantar in accordance with the foreqoing provisions of this
51;17§d?f the Condemnatlon Proceeds, less such amounts that may
have been expended by the Beneficlary 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), shail, at the option of the Beneficlary, be applied to
payment ~f all or any part of the Obligations. Such proceeds
shall be applied to the Cbligations in inverse order of maturity,

§1.18. Right of Inspection. The Beneticiary, the
Trustee and their reapective representatived shall have the right,
at all rearonable times and upon reasonable notlice, to visit and
inspect any of the Property or Improvements.

§1.17, Additional Security. [f the Beneflcliary at any
time holds adiilional securlity for tﬁe Obligations, and !f an
Event of Defaul: shall have accurred and be continuing, the
Beneficiary may enfcrce the sale thereof or otherwlse reallze upon
the same, at lts orcion, either betore or concurrently herewlth or
aftur & sale ls made liereunder,

§1.20. Releasns. ' Notwithstanding anything to the
contrary contained hereln, inhe Grantor shall have the right to
obtain the release from time co time of such portions of the Trust
Futate as may be subject to a Tized Asset Disposition whlch occurs

in accordance with Seccions 2,12,-¢.l2, 7.10 and 7,21 of the
Credit 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 even! of any inconsistency
between any of the covenanta contained in this Article I and any
of the covenants contained in the Credit Agrserment, the covenants
contained in the Credit Agreement shall govern,

ARTICLE II

Security Agreement

§2.01. Creation of Security Interest. The Grantor
hereby grants to the Beneficlary a valld and enforceabie first
lien and a security interest in the Personal Propetty for the
purpogse of securing the Obligations, subject only to the Permitted
Encumbrances. The Beneficlary shall have, in addition to all
rights and remedies provided herein and In the other Securlty
Documents, all the rights and remedies of a secured party under
the Uniform Commercial Code of the state in which the applicable
purcion of the Trust Estate is located,

§2.02. Representations and Warranties of the Grantor.
The Grantor hereby warrants, represents and covenants that: (a)
the Personal Property is not used or bought for personal, family

-13-
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or household purposes; and (b) this Indenture constitutes &
"security agreement” and “fixture f£iling" as thoge terms are used
in the applicable Uniform Commercial Code.

ARTICLE III

Remedies; Etc,

§3.01. Remedies. (a) If an Event of Detault shall have
occurred and be continulng, this Indenture may, to the extent
permitted by law, be enforced ac either a deed of trust or as a
mortgage, At the option of the Beneficiary, and the Trustee or the
Beneficiary may exercise any right, power or remedy permitted to
it herennder, under the Credit Agreement or under any of the other
Se~uilty Doguments or by law, and, without limiting the generality
of the foregoing, the Beneflciary or the Trustee may, personally
or by its agents, /¢y the extent permitted by law:

(i1} enter @ard-take possession of the Trust Estate or
any part thereof, ‘exslude the Grantor and all peraons
claiming under the (rantor whode claims are junlor to this
Indenture, wholly or rartly therefrom, and usgse, operate,
manage and control the wane either in the name of the Grantor
or otherwigse as the Beneficiary or the Trustee shall deem
best, and upon suchk entry, fcon time to time at the expense
of the Granior and the Trust 2state, make all such repaira,
replacements, alterations, additions or improvements to the
Trust Estate or any part thereof 2 the Beneficlary may deem
proper and, whether or not the Bencficiary or the Trustee has
80 entered and taken possession of tle Trust Eastat2 or any
part thereof, collect and recelve all the rents and profits
and apply the same, to the extent permivtud by law, to the
payment of all expenses which the Beneficliac¢y or the Trustee
may be authorized to make under this Indentur=,. the remainder
to be applied to the payment of the Obligationg until the
same shall have been repald lu full, If the Beueflciary or
the Trustee demands or attempts to take possession cof the
Trust Estate or any portion thereof in the exercise ol .any
rights hereunder, the Grantor shall promptly turn over—and
deliver complete possesslon therecf to the Beneficlary <t the
Trustee; and

{i1) with or without entry, if the Beneficlary or the
Trustee shall deem it advisable:

{x) sell the Trust katate at a sale or sales held
at such place or places and time or tlmes and upon such
notice and otherwise in suych manner as may be required
by law, cr, in the abgence of any such requirement, as
the Beneficiary or the Trustee may deem appropriate and
from time to time adjourn any such sale by anpnouncement
at the time and place specified for duch sale or for

~14~
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such adjourned sale without further notice, except such
as may be required by law;

(y) proceed to protect and enforce ikts rights
under this Indenture, by suit for specific performance
of any covenant contained herein or in the Credit
Agreement or in any of the other Securjty Documents or
in aid of the execution of any power granted herein or
in the Credit Agreement or in any of the other Security
Documents, or for the foreclosure of this Indenture and
the sale of the Trust Estate under the judgment or
decree of a court of competent jurisdiction, or for the
rnforcement of any other right as the Beneficlary or the
rtustee shall deem most effectual for such purpose,
provided, that in the event of a sale, by foreclosure or
otlie:mwise, of less than all of the Trust Estate, this
Indentuze shall continue as a lien on, and security
interest in, the remaining portion of the Trust Estate;

or

(z) exe¢rcise any or all of the remedies available
to a secured party under the applicable Uniform
Commercial Code, (including, without limitatlion:

(1) either personally or by means of a court
appointed receiver, take possession of all or any
of the Personal Prepzrty and exclude therefrom the
Grantor and all perscos claiming under the Grantor,
and thereafter hold, stcce, use, operate, manage,
maintain and control, make repairs, replacements,
alterations, additions and improvements to and
exercise all rights and powers of the Grantor in
regpect of the Personal Property or any part
thereof. If the Beneficiary demnands or attempts to
take possession of the Personal Frrperty in the
exercise of any rights hereunder, the Grantor shall
promptly turn over and deliver complece possession
thereof to the Renefliclary;

(2) without notice to or demand upon the Crantor, (a
make such payments and do such acts as the
Beneficiary may deem necegsary tG protect its
gecurity interest in the Personal Property,
including, without limitation, paying, purchasing,
contesting or compromising any encumbrance which is
prior to or superior to the security interest
granted hereunder, and in exercising any such

powers or authority paying all expenses incurred in
connection therewith;

(1) require the Grantor to assemble the Personal
Property or any portion thereof, at a place
designated by the Beneficiary and reasonably

16~
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convenient to both parties, and promptly to dellver
the Personal Property to the Beneflclary, or an
agent or representative designated by it. The
Beneficiary, and ity agenty and representatives,
shall have the right to enter upon the premises and
property of the Grantor to exercise the
Beneficiary's righty hereunder;

(4) sell, lease or otherwise dispose of the
Personal Property, with or without having the
Pergonal Property at the place of sale, and upon
such terms and in such manner as the Beneflclary
may determine (the Beneficiary may be a purchaser
at anv such sale}; and

{5) unless the Personal Property ls perishable or
khreatens to decline gpeedily in value or is of a
tyre customarily sold on a recognized market, the
Beni:ficiary shall give the Grantor at least 10
days' (prior notlice of the time and place of any
sale of the Personal Property or other lntended
disposition thereof.

(b) 1f an Event o: Default shall have occurred and be
continuing, the Beneficlary, t¢ the extent permitted by law, shall
be entitled, as a 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 Grantor. The Grantor hereby irrevocably
consents to such appointment and waives rotice of any application
therefor. Any such receiver or receivare-shall have all the usual
powers and duties of receivers in like or similar cases and all
the powers and duties of the Beneficiary in case of entry as
provided in §3.01(a)(i) and shail continue as such_and exercise
all such powers until the date of confirmation of cale of the
'Prust Estate, unless such receivership is sooner teriinated.

{c) If an Event of Default shall have occurrer and be
continuing, the Grantor shall, to the extent permitted by iaw, pay
monthly in advance to the Beneficlary, or to any receiver
appointed at the request of the Beneficiary to collect renta, the
fair and reasonable rental value for the use and occupancy of the
Property, the Improvements and the Personal Property or of such
part thereof as may be in the possession of the Grantor. Upon
default in the payment thereof, the Grantor shall vacate and
surrender possession of the Property, the Improvements and the
Personal Froperty to the Beneficiary or such receiver, and upon a
failure so to do may be evicted by summary proceedings.

(d) In any sale under any provision of this Indenture
or pursuant to any judgment cr decree of court, the Trust Estate,
to the extent permitted by law, may be sold in one or more parcels
or as an entirety and in such order as the Beneficiary or the
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Trustee may elect, without regard to the right of the Grantor or
any person claiming under the Grantor to the marshalling of
assets, The purchaser at any such sale shall take title to the
Trust Estate or the parct thereof w0 sold free and discharged of
the estate of the Grantor therein, the purchaser being hereby
discharged from all liability to gee to the application of the
purchase money. Any person, including the Benefticlary and the
Trustee, may purchase at any such sale. Upon the completion of
any such sale made by the Beneficiary or the Trustee or by virtue
of this §3.01, the Beneficiary or the Trustee shall execute and
deliver to the purchaser an appropriate instrument which shall
effective’y transfer all of the Grantor's, the Trusatee's and the
Beneficiary's estate, right, title, interest, property, claim and
demand in ard to the Trust Estate or portion thereof sc sold, but
without any zcvenant or warranty, express or implied, The
Beneficiary and-the Trustee are hereby irrevocaply appeinted the
attorney~in-fact 4f the Grantor in its name and stead to make all
appropriate transf{ecs and deliveries of the Trust Estate or any
portlona thereof so sold and, for that purpose, the Beneficlary
and the Trustee may exzoute all appropriate instruments of
trangfer, and may subscitute one or more persons with like power,
the Grantor hereby ratifyino and conflrming all that sald attorney
or such substitute nr subsi{jcutes ghall lawfully do by virtue
herenf, Nevertheless, the Grzrcor shall ratify and conflrm, or
cause to be ratifled and confiimed., any such sale or sales by
executing and delivering, or by causing to be executed and
delivered, to the Beneficlary, the Trustee or to such purchaser or
purchagera all such inatruments as wxy be advisable, in the
judgment of the Beneficlary or the Trustee, for such purpose, and
as may be designated in such request., Pay sale or sales made
under or by virtue of this Indenture, tc'che extent not prohibited
by law, shall operate to dlveat all the estate, right, title,
interest, property, claim and demand whatsoevzr, whether at law or
in equity, of the Grantor in and to the Trust Tylate, or any
portions thereof so sold, and shall be a perpetuz’ bar both at law
and in equity against the Grantor and against any and all persons
claiming or who may claim the same, or any part thececi, by,
through or under the Grantor, The powers and agency nezeln
granted are coupled with an lnterest and are irrevocable,

(e} All rights of action under the Credit Agreemui:,
this Indenture and the other Securlty Documentd may be enforced by
the Beneficlary or the Trugtee without the possession of such
documents and without the production thereof at any trlal or other
proceeding relative thereto. Any such suit or proceeding
ingtituted by the Trustee shall be brought in its name and as
trustee of an express trust, and any recovery of judgment shall,
subject to the rights of the Trustee, be for the beneflt of the
Beneficiary.

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

{a) first to the payment of all cosats and expenses of
such gsale, including the Beneficiary's and the Trustee's
attorneys' fees;

{b) then to the payment of all charges, expenses and
advances incurred or made by the Reneficiary or the Trustee
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 Credit Agreement;

(@} then to the payment of all accrued and unpaid
interest on che Obligations;

fe) then to the payment in full of the balance of the
Obligations;

and any surplus remaining srall be paid to the Grantor or to
whosoever may be lawfully epcitied to receive the same.

Ho sale or sther disposition of all or any part of the
Trust Lstate by the Beneficlary «r the Trustee pursuant to Section
3.01 shall be deemed to relieve the Crantor of its obligations In
respect of ary of the Obligations exrent to the extent the
proceeds there~® a.e applied to the paymant of such Obligations,

If the proceeds of sale, collection-or other realization
of or upon the Trust Istate are insufficien{ to cover the costs
and expenses of such cealization and the paymernc in full of the
Obligations, the Grantor shall remain liable for- any deficiency.

§3.03, Right to Sue. The Beneflciary and the Trustee
shall have the right from time to time to sue for any suns
required to be paid by the Grantor under the terms of thiuy
Indenture as the same become dus, wlithout regard to whether or not
the Ohligationa shall be, or have becoms, due and without
prejudice to the right of the Beneflclary or the Trustee

~

thereafter to bring any actian or proceeding of foreclosure or any %ﬁ
other action upon the occurrence of any Event of Defuult existing v
at the time such earlier action was commenced, [
ik

LT

§1.04, Powers of the Beneficiary and the Trustee, The o
Beneficiary or the Trustee may upon the written apptoval of the i
Requited Banks at any time or from time to time renew or axtend o

this Indenture or {wlth the agreement of the Grantor) alter or
modify the same in any way, or walve any of the terms, covenants
or conditlions hereot or thereot, in whole or in part, and may upon
compliance with Sectlion 10,03(a) of the Credlt Agreement releaso
or reconvey any portion of the Trust Estate or any other securlty,
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and grant such extengions and indulgences in relation to the
Obligations, or release any person liable therefor as the
Beneficlary may determine withouc the consent of any junior lienor
or encumbrancer, without any ooligation 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 the Obligations.

§3.05. Remedies Cumulative., (a) No right or remedy
herein conferred upon or regerved to the Beneficlary or the
Trustee is intended to be exclusive of any other right or remedy,
and each and every right and remedy shall be cumulative and in
addition tco any other right or remedy under the Credit Agqreement,
this Indentura and the other Security Dccumentsg, Or now or
hereafter existing, upon the occurrence and during the continuance
of an Event of Lefault; the failure of the Beneficiary or the
Trugtee to insisi _a* any time upon the strict observance or
performance of anv/oc the provisions of this Indenture, or to
exercise any right or remedy provided for herein, shall not {mpair
any ruch right or remefy nor be construed as a waiver or
relinquishment thereof.

{b) The Beneficialy ¢or the Trustee shall be entitled to
enforce payment and performanc< of any of the Obligations and to
exercise all rights and powers urnder the Credit Agreement, this
Indenture or any of the other Security Documents or any laws now
or hereafter in force, notwithstanaioy that some or all of the
Obligations may now or hereafter be chtperwise secured, whether by
mortgage, deed of trust, pledge, lien, asaignment or otherwise;
neither the acceptance of this Indenture ~ur its enforcement,
whether by court action or pursuant to the nower of sale or other
powers herein contained, shall prejudice or ‘ip any manner affect
the Becueficiary's or the Trustee's right to realize upon or
enforce any other security now or hereafter held 'w the
Beneficiary or the Trustee, it being stipulated that the
Beneficiary shall be entitled to enforce this Indenture. and any
other security now or hereafter held by the Beneficlaly in such
order and manner as it, in its sole discretion, may detecrine,

§3.06. Waiver of Stay, Extension, Moratorium Laws: 2
Equity of Redemption, To the extent permitted by law, the Grantor
shall not at any time insist upon, or plead, or in any manner T
whatzver claim or take any benefit ¢or advantage cf any applicable ¢
present or future stay, extension or moratorium law, which may o

affect observance or performance of the provigsions of the Credit L
Agresment, this Indenture cr any of the other Security Documents; o
nor claim, *ake or insist upon any benefit or advantage of any L
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 may be made under or by virtue of §3.01l; and the
Grantor, to the extent that it lawfully may, hereby waives all

benefit or advantage of any such law or laws. The Grantor for
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itself and all who may claim under it, hereby waives, to the
extent permitted by applicable law, any and all rights and
equities of redemption from sale under the power of sale created
hereunder or from sale under any order or decree of foreclosure of
this Indenture and (if an Event of Default shail have occurred and
be continuing) all notice or notices of seizure, and all right to
have the Trust Estate marshalled uper any foreclosure hereof.
Neither the Beneficiary nor the Trustee shall be obligated to
pursue or exhaust its rights or remedies as against any other part
of the Trust Estate, and the Grantor hereby walves any tight or
claim of rlgnt to have the Beneficiary or the Trustee proceed in
any particular order.

£2,07, No Waiver. Mo fallure to exercise, nor any
delay in excreising or any course of dealing in respect of any
right, powei ur remedy hereunder by the Beneficlary or the Trustee
shall operate a¢ a waiver thereor, rnor shall any single or partial
exercise by the bDeieficlary oc the Trustee of any right hereunder
cieciude any othec or further exrrcise thereof or the exerclse of
any other right. The remedies provided herein are cumulative and
not exclusive of any remsdies provided by law.

BATICLE IV

The Truytee

§4.0l. Acceptance by Truvcee. The Trustee accepts this
trust when this Indenture, duly execured and acknowledged, is made
a public record as provided by law,

§4.02. Compensation, The Trugtee wajives any statutory
fea and shall accept reasonable compensation fFiom the Grantor,
failing whom, the Beneficiary in lieu thereof, fcr any services
rendered by Lt in accordance with the terms hereot.

§4.03, Action in Accordance with Instructiona, Upon
receipt by the Truatee of Instructions from time to tima, the
Trustee shall (a) give any notice or direction or exercise any
right, remedy or power hereunder or in respect of any part or all
of the Trust Eastate as shall be specified in such instructines and
(b) approve as satisfactory all matters required by the terms
hereof to be satisfactory to the Trustee or to the Beneficiary.
The Trustee may, but need not, take any of such actions in the
absenrs of such instructions. At any time or from time to time,
upon request of the Beneficiary and presentation of this Indenture
for endorsement, and without affecting the liability of any person
for payment of the Obligations, tne Trustee may reconvey all or
any part of the Trust Estate, consent to the making of any map or
plat thereof, join in granting any easement thereon, or join in
any extension agreement or any agreement subordinating the lien
and estate hereof.

3 539aded &
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§4.04. Resignation. The Trustee may resign at any time
upon giving not less than 60 days' prior notice to the
Beneficiary, but snall continue to act as trustee until its
guccessor shall have been qualified and appointed pursuant to

§4.05.

§4.05. Successor Trustee, In the event of the death,
removal. resignation or refusal or inability of the Trustee to
act, or for any reagon, at any time, the Benefliciary shall have
the irrevocable power, with or without cause, wlithout notice of
any kind, and without applying to any court, to select and appoint
a successcr trustee, Each such appointment and substitution shall
be made by notice to the Grantor, the Trustee and successor
trustee and by recording notice cf such in each office in which
this Indenture is recorded. Such notice shall be executed and
acknowledged by he Beneficiary and shall contain reference to
this Indenture and- when so recorded shall be conclusive proof of
proper appointmen: of the successor trustee., Such successor shall
not be required to glve bond for the Ffaithful performance of its
duties unless required Ly the Beneficlary.

PATICLE V

Misccllzneous

§5.0i. Notices, (a) ALl rnotices and other
communications provided for herein ({inczluding, without limitation,
any moditication of, or wajivers or consents under, thla Indenture)
shall be given or made by telex, telegraph., cable or in writing
and telexed, telecopied, telegraphed, cabled;,~malled or delivered
to the intended recipient at the "Address for votices” specified
below: or, as to any party, at such other addires as shall be
designated by such party in a notlice to each othust party, Except
as otherwise provided in this Indenture, all such communications
shall be deemed tc have been duly given when transmi‘ted by telex
or telecopler, delivered to the telegraph or cable office or
perscnally delivered or, in the case of a malled notlce; tpon
receipt, in sach case given or addressed aa aforesald.

Addraess for Notlices to Grantor:
Crucible Materiats Corporation
State Fair Blvd,

Syracuse, New Yor) 13201

Attentlion: Vice President - Finance and Treasurer
Address for Notices to Trustee:
Chicago Title Insurance Company

111 W. Washington Street
Chicago, Illinoiu 60602
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Address for Notices to the Beneficlary:

Mellon Bank, N.A.
One Mellon Bark Center
Pittsburgh, PA 15258

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

discharge i3 sought.

§L 0%, Successors and Assigns. This Indenture shall
hind and inure-ro the benefit of the parties hereto and their
respective successors and assigns and shall run with the Lands.

§5.04, ‘Severability. If any term or provision of this
Indenture or the applira’ion thereof to any person or circumstance
shall to any extent be ‘invaiid or unenforceable, the remainder of
this Indenture, or the application of such term or provision to
persons or circumstances otner than those as to 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.

§5.05, Limitation of Inteczst. It is the intention of
the Grantor, the Banks, and the Beneficisry in the execution of
gne Credit Agresment, this Indenture and the other Security
Documents to contract in strict compliance with all applicable
usury laws. In furtherance thereof, the Reneficiary and the
Grantor stipulate that none of the terms and picvisions contained
in the Credit Agreement, this Indenture or any oi-the other
Security Documents shall ever be construed to crea:e-a contract
for the use, forbearance or detention of money requiring payment
o0 interest at a rate in excess of the maximum interest rcate
permitted to be charged by applicable law., The Granto: chall
never be liable for unearned interest on the Obligations zad none
of said persons shall ever be required to pay interest therecn at
a rate in excess of the maximum interest which may be lawfully
charged under applicable usury laws, Thia §5.05 shall control
over all other provisions of the Credit Agreement, this Indenture
and any of the other Security Dacuments to which the Beneficlary
ls a party and any other instrument executed in connection
herewith or therewith which may be in apparent confllct herewith.
If the Beneficiary ahall collect monies which are determined to
constitute interest which would otherwlse increase the effectlive
interest rate on the Obligations to a 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 Grantor upon such

determination.
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§5.06, One of a Number of Indentures. This Indenture
is given as securlity together wlth certain other indentures which
collectively cover the Trust Estate. A copy of all such indenture
instruments (including this Indenture) are on £ile with the
Grantor and with the Beneficiary and are available for inspection
during normal busines3 hours upon reasonable advance reguest
therefor. An Event of Default with respect to any such indenture
instrument {including this Indenture) shall constitute an Event of
Default under all such indenture instruments (including this
Indenture).

§5.07. Applicable Law., Thls Indenture shall be
governed oy and construed in accordance with, the law of the State
cf New York except as otherwise required by the law of the state
(including wichout limitation provisions of the law of gsuch state
ag to the vaYidity and enforceability of this Indenture) in which
the applicable ‘murtion of the Trust Estate is located,

§5.08. _‘fgency Relationship. Beneficiary as Agent shall
act in accordance witn Article IX of the Credit Agreement, as such
may be amended or modified from time to time, and such section is
hereby incorporated by rcference as if such section were restated
in full in this Indenture; provided, that this § 5,08 shall in no
way be affected by any termination of the Credit Agreement,

§5.09. Hazardous Waste Wotice. The Grantor shall
promptly provide the Beneflclary wirh written notice: ({x) upon
the Grantor's obtaining knowledge ¢f any release of any hazardous
material or oil at or from the Propertv or any other site or
vessel owned, occupied or operated by tlis Grantor or by any person
for whose conduct the Grantor is cesponsirle or whose liability
may result in a lien on the Property; (y) uwmon the Grantor's
receipt of any notice to such etffect from any {ederal, state or
other governmental avthority; and (2z) upon the Orantor's obtaining
knowledge of any incurrence of any expense or loss by such
governmental authority in connection with the assassment,
containment or removal of any hazardous material ot oi) for which
expense or 1ogs the Grantor may be liable or for whicli expense a
lien may be imposed on the Property.

§5.10. Reconveyance by Trustee, The Beneficiary shall
notify the Trustee of the payment {n full of the Obligations and
ashall surrender this Indenture for cancellation and retention.
'pon receipt of such notification and upon payment by the Grantor
of the Trustee's expenses, the Trustee (and, if required by law,
the Beneficiary) shall reconvey, without warranty or covenant, any
portion of the Trust Estate ther held hereunder to the Grantor or
to the person or persons legally entitled thereto, by an
instrument duly acknowledged in form for recording. The recitals
in such reconveyance of any matters or facts shall be conclusive
proof of the truthfulness thereof.
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IN WITNESS WHEREOF, this Indenture has been duly
executed, acknowledged and dellvered under seal by the Grantor as
of the day and year first above writtaen,

CRUCIBLE MATERIALS CORPORATION

AR L
By A iﬂ'ﬁ\“/\\tﬂu >
Name: Gane P, Jaggwna
Title: Vice DPres) ~Flnance
and Treasurer

{CORPORATE GEAL) ATTEST:

By /‘/‘\"‘i ( \l ta .
Name: Harvey O. Slmmons, Iil
Title Secretary

Signed and Acknowledged
in the presence of:

/j’ L ' '}5(‘11.\.‘..//

o
LI ey

Print Name: . “i-v < ooy

. /‘ ‘\. /' ‘/ Dy
( .'!L/lp Jeg [/ AL f’f.(,l"
- Pfint Nﬁ’e:ﬂ_U/)E¢qq ke rk
‘ N
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The Grantor acknowledges that it has received a true
copy, without charge therefor, of this Indenture from the
Beneficlary.

CRUCIBLE MATERIALS CORPORATION
TN X

By PR

Name: Gene P, Ja
Title: ce Pras g~Finance
anc Treasurer

The Trustee's adlress is:

Chicage Title Inmurance Company
111 W. Washington Street
Chicago, IL 60602
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COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF ALLEGHENY )

I, the undersigned, a Notary Public, in and for the
County and State aforesaid, DO HEREBY CERTIFY, that Gene P.
Jaggers personally known to me to be the Vice President - Finance
and Treasurer of CRUCIBLE MATERIALS CORPORATION, a Delaware
corporation (the "corporation"), and Harvey O. Simmons, III
personallv-known to me to be the Secretary of said corporation,
and personally known ta me to be the same persons whose names are
subscribed to (the foregoing instrument, appeared before me this
day in person ant¢ severally acknowledged that as such Vice
President - Finance ard Treasurer and the Secretary, they signed
and delivered the sald inatrument, pursuant to authority given by
the Board of Directors of @aid corporation, as their free and
voluntary act, and ac the frze and voluntary act and deed of said
corporation, for the uses and pucposes therein set forth.

GIVEN under my hand and official seal this 13th day of
April, 1992.

7

/l
«lf*fuc_f-w/ ///: riv g
otary Public [/ 07
[Notarial Seal]

My Commission Explires:

=t

NOTAHIAL SEAL
PATRICIA A STANDAING, NOTARY PUBLIC
MTTSBURGH, ALLEGHENY COUNTY

MY COMMISION EXPIABS MAY 10, 162 |
Momber, Perneyivera Amociaton of Notaries ™
| Tina C. Flowers, fsq. ;ﬁ
| Roed Smith Shaw & McClay s
| 43% Sixth Avenue o
| Pittabu—gh, PA 1521% o
3 // éf /" w
Cak LA gy [N

Tina C. Flowers, Esq.
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BESERIPTION OF LANDS
CONK COUNTY, ILLINOIS

LOTS 2%, 22, 23 AND 24 TO 41 BOTH INCLUSIVE IN ASHFORDS SUBDIVISION OF
THE NOXRTH WEST 1/6 OF THE NORTH FAST 1/4 OF THE SOUTH WEST L/4 OF

SECTION 34, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAA ~TN COOK COUNTY, ILLINOIS

ADILYSSIUNES [y AT A
CMICAGY ) LG

PIVs, V3 3Y-302 ~00 2. -

/

e Q“

| 30 0 A3 2nded &




UNOFFICIAL COPY

oy
o

SCHEDULE I
LIST OF LEASES
COOK COUNTY, ILLINOIS

NONE

1 3008 SAMC AL 2
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SCHEDULE III
DESCRIPTION OF LEASED PROPERTY
COOK COUNTY, ILLINOIS

NONE




