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Property Nos. 23, 24,
2 26, 27

THIS DEED OF TRUST, ASSIGNMENT OF RENTS R
AND SECURITY AGREEMENT dated as of June 15,

1987 (this "Deed of Trust"), from AMERICOLD b
CORPORATION*, an Oregon corporation, having ?&3

an office at 1515 Southwest Fifth Avenue, FQ;

- Suite 700, Portland, Oregon 97201 s

" ("Grantor"), to TICOR TITLE INSURANCE COMPANY %

' OF CALIFORNIA, a California corporation, ﬁg%
* 'having an office at 6300 Wilshire Boulevard, R
““Los Angeles, California 90048 ("Deed -

. Trustee") and THE CONNECTICUT NATIONAL BANK,
“a national banking association, having an
office at 777 Main Street, Hartford,
Connecticut 06115, as Trustee ("Benefi-
ciary”). .

‘!.—--.
- ~f
Y 1T

—

Prélimiﬁé;y_Statement

Grantor ownc fee simple title to or a leasehold
estate in the land and improvements particularly identified
in Section 1 (a) through {e) of Exhibit E hereto (together
with certain other property as hereinafter defined, the
"frust Property"), and Grantor owns.fee simple title to
and/or leasehold estates in certain other properties
Jescribed in the Indenture hereinafter referred to (together
with the Trust Property, the "Mcrtgaged Properties”).

Grantor is the issuer under that certain Indenture
{the "Indenture") of even date herewith between Grantor (the o
"Issuer”) and Beneficiary (the "Trustee"), providing for the ey
issuance of $300,000,000 aggregate principal amount of First o
Mortgage Bonds Due 2002 (the "Mortgage Bonds"). The execu- o
tion and delivery of this Deed of Trust and ‘deeds of trust
or mortgages on the cther Mortgaged Properties (together
with this Deed of Trust, the "Mortgages") is a condition
precedent to the issuance of the Mortgage Bonds under the
Indenture.

Grantor desires to execute and deliver this
Deed of Trust in order to satisfy the condition described in
the preceding paragraph and to secure the payment. of the
interest and premium, if any, on, principal of and all other
amounts payable under, the Mortgage Bonds, the Mortgages and -
the Indenture. Accordingly, Grantor has duly authorized the”
execution and )

*Formerly Beatrice Public Refrigerated Services, Inc.,
formerly Termicold Corporation, formerly Terminal Ice and

'H:;zi“ffVCOId Storage Company, all Oregon Corporations.

8’7 0160090 oo 1S nee B
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delivery of this Deed of Trust, and all actions required by Ve
1aw and all actions of Grantor required therefor have been Ve
duly takgh;ﬁ“Concurrently with the execution and delivery of &
this Deed of Trust, Grantor will execute and deliver mort- T
gages or deeds of trust on +he other Mortgaged Properties as Eﬁﬁ;
security for all amounts due under the Mortgage Bonds, the NS
Mortgages and. the Indenture. o
5 LA

NOW, THEREFORE, in order to secure the payment of ‘Lfﬁ

principal of and interest and any premium payable on the :
Mortgage Bonds and all other sums of money payable under the "
Mortgage Bonds, the vortgages and the Indenture and the o
performance by Grantor of the covenants and agreements
coentained in the Mortgage Bonds, the Mortgages and the

Indenture, Grantor he??by agrees as follows:

Graﬁtiﬁd C}auses ]
TO SECURE: |

(a) the repayment of all principal and payment of
all interest, prepaymentjpremiums, if any, and other
amounts evidenced by the Mortgage Bonds, the terms of
which are hereby made a part of this Deed of Trust, and
all other sums due Or to become due under the Mortgage
Bonds, and any renewals or extensions thereof, and the
payment of all sums payable under the Mortgages and the
Indenture (the foregoing together with.all other
amounts secured hereby as otherwise set forth herein
being hereinafter collectively referred to as the ..
nMortgage Indebtedness”): and TR s

(b) the performance of all covenants;“agreements,
obligations and liabilities of Grantor under or pur-
suant to the Mortgages and under or pursuant to the
Indenture or any other instruments or documents secur-
ing payment of the Mortgage Bonds (collectively, the

robligations”),

Grantor hereby warrants, mortgages, bargains, sells, pledg-

es, conveys, remises, releases, grants,'aésigns, transfers,
sets over and confirms to Deed Trustee, as Deed Trustee, IN -
TRUST FOREVER with power of sale (to the extent permitted by
applicable law), and grants to Beneficiary a security A
interest in all and singular the properties, rights, inter= .~ -
ests and privileges described in the following .
(collectively, +he "Trust Property”):

~ §707160090
oo (1D ne 7
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'Ecxgldjud7,' 3
The panc<ccl descrtbe
A% Pmtcc-’(G) ﬁ&‘cl The

Grovwd Lease —

nf;That_certain real property particularly described
in Exhibit»hf&ttached hereto and made a part nereofj(the

~Land”) ., together with all right, title and interest of
Grantor, nog_owned or hereafter acquired, in and to the
streets, roads- and avenues, and the 1and lying in the bed of
any streets,~roads or avenues, opened OT proposed, in front
of, adjoining*o: aputting the rand to the center line
thereof, the strips and gores within or adjoining the Land,
the air space and right *° use said air space above the
Land, all rights-of way, privileges, 1iberties, heredita-
ments and easementsgﬁoq,or hereafter affecting the Land, and
all royalties and rightS“appertaining to the use and enjoy~
ment of the Land, jncluding, without iimitation, all devel-

opment, 3lley. vault, drainage, pineral, water, oil and gas

rights:

TOGETHER with tﬁe puildings and jmprovements novw
or hereafter erected on the“Land-(the 'Improvements') (the

tand together with the Improvements being nereinafter
collectively referred to as-;beffReel Estate”):

TOGETHER with all and. singular the tenements,
hereditaments and appurtenances“belonging or in anywise
appertaining to the Real Estate,~anﬂ[the;reversion or rever-
cions, remainder or remainders. and, except 3s limited in
secticn 17 (a) below, rents, issuesrfprofits and revenue
thereof: and also all the estate, right, title, interest,
dower and right of dower, .courtesy and right of courtesy.,
propexrty, possession, claim and demand{whptsoever, poth at
jaw and in equity, of Grantor, of, in and to- the real Estate
and of, in and to every part and parcel'théreof-uith the
appurtenances at any time belonging OF in anywise

appertaining thereto:

TOGETHER with all the fixtures of every xind and
nature whatsoever currently owned OT hereafter acquired by
grantor, all appurtenances and additions thereto and substi-~
tutions OF replacements thereof, now or hereafter attached,
or intended to pe attached (though not attached), %o the
real Estate OI placed on any part thereof (said fixtures of
every kind and nature whatsoever, all appurtenénces and L

additions thereto and substitutions or replacements thereof,

being nereinafter collectively referred to as the "Equip-

ment”) . including, without l1imitation, all plumbindg, venti- -

-

1ating, air conditioning, ajr-cooling, refrigeratinq,
freezind, incinerating, escalator, elevator, povwer:
and unleoading apparatus, equipment and systems, sprinkler

systems and other fire prevention and extinquishing appara-
rus and compressors, pipes. punps., tanks. conduits,

we (19 me B

loadinéeie’

: fittinqs'
“.and fixtures: it being understood and agreed that all




Equipment is appropriated to the use of the Real Estate and,
whether affixed or annexed or not, for the purposes of this
pDeed of Trust shall be deemed conclusively to be Real Estate
and mortgaged hereby; and Grantor hereby agrees to execute
and deliver, from time to time, such further instruments
(including security agreements) as may be requested by

Beneficiary~;ofcpnfirm the lien of this Deed of Trust on the

Equipment;

TOGETHER with all uniearned premiums, accrued,
accruing or to accrue under insurance policies now or here-
after obtained by Grantor and Grantor’s interest in and to
all proceeds of the conversion, voluntary or involuntary,
and the interest payable thereon, of the Trust Property, of
any part thereof, into cash or liquidated claims, including,
without limitation, proceeds of casualty insurance, title
insurance or any other insurance maintained on the Real
Estate and the Equipment, ‘and the right to collect and

receive the same, and all awards and/or other compensation
including the interest payable thereon and the right to
collect and receive the same (in the alternative and collec-
tively, "Awards”), heretofore,andjhereafter made to the
present and all subsequent owriers of the Real Estate and the
Equipment by the United States, the State in which the Real
Estate is located or any political'subdivision thereof or
any agency, department, bureau, poard, commission, or
instrumentality of any of them, now existing or hereafter
created (collectively, mGovernmental Authority”) for the
taking by eminent domain, condemnation:of_otherwise, of alil
or any part of the Real Estate and Equipment or any easement
or other right therein, including, without limitation,
Awards for any change or changes of gradeicr”the.widening of
cstreets, roads or avenues affecting the Real Estate, to the
extent of (a) all amounts which may be securéd by this

Deed of Trust as of the date of receipt, notwithstanding the
fact that the amount thereof may not then be due and pay-
able, plus (b) reasonable attorneys’ fees, costs and dis-
pursements, incurred by Beneficiary in connectien with the
collection of any such awards. Grantor hereby assigns to
Beneficiary, and Beneficiary is hereby authorized to collect
and receive, such Awards (subject to Grantor’s Fight to be

paid directly and apply certain Awards as expressly provided

py this Deed of Trust), and to give proper receipts and .
acquittances therefor and, subject to the other provisions

hereof, to apply the same toward the Mortgage Indebtednessrjfﬁ

notwithstanding the fact that the full amount therecf may
not then be due and payable; Grantor hereby agrees, upon
5 demand of Beneficiary, to make, execute and deliver, from
' time to time, cuch further instruments as may be reasonably
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requested EY“Beneficiary to confirm such assignment of said
Awards't¢«§eneficiary, free and clear and discharged of any
encumbrah?@quf;any kind or nature whatsoever;

TOGETHER with all lLeases (as hereinafter defined)
and other aqreemeﬁts affecting the use oY occupancy of the
Trust Property;how or hereafter entered into and the right
to receive and apply the rents, issues and profits thereof
to the payment of the "Mortgage Liadebtedness;

TOGETHER ‘with all right, title and interest of
Grantor in and to all;extensions, improvements, betterments,
renewals, substitutes and replacements of, and all additions
and appurtenances to, the Real Estate and the Equipment,
hereafter acquired byﬂor,released to Grantor or constructed,
assembled or placed py Grantor on the Real Estate, and all
conversions of the security constituted thereby, which
immediately upon such acquisition, release, construction,
assembling, placement or conversion, as the case may be, and
in each such case, without any further mortgage, conveyance,
assignment or other act by Grantdr;,shall become subject to
the lien of this Deed of Trust as fully and completely, and
with the same effect, as though;nqﬂfowned by Grantor and
specifically described herein: T e

TOGETHER with all proceédé}fﬁdth cash and noncash,

of the foregoing which may be sold ﬂrﬂotheryise disposed of;

TOGETHER with any and all Cash now or hereafter on
deposit for the payment of real estate taxes or special
assessments against the Real Estate oOr for-thejpayment of
premiums on policies of fire and other hazard insurance
covering the Trust Property oOr for any other -purpose hereun-

der.

TO HAVE AND TO HOLD the Trust property and the
properties, rights and privileges hereby warranted, mort-
gaged, bargained, sold, pledged, conveyed, remised, re-
leased, granted, assigned, transferxred, get over and con-
firmed, ané in which a security interest is hereby granted

or intended to be granted unto peed Trustee oOTr Beneficliary -

as the case may be, their respective successors and assigns,

forever, for the uses and purposes herein set forth for the . -
penefit of Beneficiary, until the Mortgage Indebtedness is .

£ully paid and the OCbligations are fully per formed.

IN TRUST NEVERTHELESS upon the terms and trust
_herein set forth for the benefit and security of Beneficia-

 §707160090
g v 119 mee 10

'.";-'5',‘_ o i T .o

ifﬂﬁﬁ*

T

v
* " 7.
‘%’it?..'?"-. L

£ a
"{r' - 37 e
PSS

T 5

T AT R TN
~g B ?;;c
Vot
4\ ?(

e rr,.
r&i
;-

i Ve



.~ .- Grantor represents, warrants, covenants and agrees
to and“withfaenefjciary as follows:

L;f'Certain Definitions. (a) Capitalized terms
not otherwise defined in this Deed of Trust shall have the
respective meanings assigned thereto in the Indenture.

(b)x'As u§éd;in this Deed of Trust the following
terms have the following respective meanings:

"Alterafidhf;jfas defined in Section 43.

"Appraisediﬁaluéf& as defined in the Indenture.

"Awards": asmdéfidad in the Granting Clauses.

"Beneficiarg":'xqs_défined in the heading.

"Deed of Trust": égIQefined in the heading.

"Deed Trustee': as'agfibed';n the heading

"Default": any conditibn;bt évent which consti-
tutes, or which, after notice or lapse of time or both,
would constitute an Event of Default hereunder.

"Equipment": as defined ih-théggfanting Clauses.

"Event of Default": as definéG 1ﬁgSe¢tion 18.

"Governmental Authority": as définea'ih'the
Granting Clauses. e

"Grantor”: as defined in the heading.

"Ground Lease”: that certain lease described in
Exhibit A.

"Hazardous Waste": any toxic or hazardous materi-
als or substances, including, without limitation, e
asbestos.

-

"Impositions": as defined in-Section 6.

"Improvements": as defined in the Granting
Clauses.

"Indenture”: as defined in the Preliminary
Statement.

- 6767150690
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wIpsurance Recuiremepts”: as defined in Sec- 4,
- : :_.:

wIssuer”: the Grantor, in its capacity as issuer
under the Indenture.

nlénd!§;"$$1defined in the Granting Clauses.

~»lease”: -any leasey sublaase or other agreement
for the use or occupancy of any space in the
Trust Property and every modifization, amendment or
other agreementjpeldting +o cuch lease or other agree-
ment, and every guarantee of the performance and
observance of the covenants, conditions and agreements
to be performed and observed by the other party there-
to, provided that the term "Lease” shall not include
agreements pursuant to which customers store product
with Grantor in the Triust -Property.

"Legal Requirements”:f5as;dgfined in Section 5.

*Maio s ondemnati vent”: any

destruction of or damage to any of the Trust Property

by fire or any other casuvalty, or any condemnation or

taking by eminent domain of any of the Trust Property,

with respect to which restoration; repair and replace-

ment of the Trust Property in accordance with Section 8 .
(i) cannot reasonably be completed within 240 days d
after the occurrence of such event or.-(i1) would .
involve aggregate expenditures equal to at least 50% of "

the Appraised Value of the Trust Property.

H

~Mortgages”: as defined in the Preliminary State-
ment.

~Mortgage Indebtedness”: as defined in the Grant-

ing Clauses.

~Mortgage Bonds”: as defined in the Preliminaf§ =
Statement. . e

"Mortgaged Properties®: as defined in the Prelim- =

inary Statement.

~Nondisturbance Agreement”: as defined in Sec-

tion 44 (e).

6707150600
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.7 "oObligations": as defined in the Granting Claus-

fﬁ?e:mitted Encumbrances”: as defined in Sec-
tioﬂ;?bal.

“Prohibited Lien": as defined in Section 1l0(a}.

"Real;ESEétg": as defined in the Granting Claus-

es.

"Release Price": as defined in the Indenture.

"Rental":afqgfdéfined in Section 17(b)(1i).

"Rents and Prbfits?; as defined in Section 17(a).

"Required Licenses":; all present or future Fed-
eral, state or local governmental consents, approvals,
licenses, certificates . of need, permits, certifications
or other autheorizations applicable to Grantor or the
Trust Property and necessary for the operation of the
Trust Property as required by Section 2(f) hereof.

"Security; Outstanding”: ‘as defined in the
Indenture. Each Mortgage Bond is-a Security.

"Structural Alteration": ééﬂdefined in Sec-
tion 43. _ I e

"Tenants": as defined in Section,;?(b)(i).

"Total Taking": a condemnation or taking by
eminent domain of (i) all the Trust Property or (ii) a
substantial portion of the Trust Property which renders
the remaining portion of the Trust Property unsuitable,
in the reasonable judgment of Beneficiary, for contin-
ued use as required by Section 2(f).

"Trust Property”: as defined in the Granting
Clauses.

-

"Trustee": the Beneficiary in its capacity as
Trustee under the Indenture.

2. Particular Covenants, Representations and
Warranties of Grantor. (&) Grantor covenants with Benefi-
ciary that 1t 1s seized of the Real Estate in fee simple

. except as to Parcel G, situate in Skagit County, in which

- Grantor is seized of an indefeasible leasehold estate and
. that it has the full right, power and authority to convey

;  3?§71@0090
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,_ ;i;hé,MortgageS'

and transfer the same to Deed Trustee for the uses and
purposes cet forth in this peed of Trust, that it has good
and marketable title to the Trust Property free of all
encumbrances and that it will warrant and defend the title
to the Trust property against the claims of all persons
whomsoever, subject only to the covenants, restrictions,
reservations, conditions and easements set forth in Exhibit
¢ attached hereto and made a part hereof (the »permitted
Encumbrances”) . Except as:specifically dizclosed on Exhib-
it ¢, no third party has any purchase opticr or other right
to acguire any of théfTrustfProperty. Grantor represents
and warrants that this Deed of Trust creates a valid first
l1ien on the Trust Propeﬁty,_Spbject only to the Permitted
Encumbrances. Grantor gshall (i) preserve such title and the
validity and priority of the;lienghereof and shall forever
warrant and defend the same to Beneficiary against the

claims of all and every personqo:,persons, corporation or

corporations and parties whomsoever claiming or threatening
to claim the same or any part thereof, and (ii) make,
execute, acknowledge and deliver all such further or other
documents, instruments or assurances, and cause t+o be done
all such further acts and things as may at any time hereaf-
ter be desired or required by Beneficiary to protect fully
the lien of this Deed of Trust. o

(p) Grantor shall duly and punctually pay or
cause to be paid the Mortgage Indebtedness at the times and
places and in the manner specified in the Mortgage Bonds and
the Indenture and this Deed of Trust and shall perform all
the conditions, covenants and obligations (including the

Oobligations) on the part of Grantor to be performed hereun-
der or thereunder. e

(c) Grantor is duly authorized to execute and
deliver this Deed of Trust and all corporate and governmen-=
tal consents, actions, authorizations and approvals neces-—
sary Or required therefor have been duly and effectively
taken or obtained. Neither the execution, delivery or
per formance by Grantor of this Deed of Trust, nor compliance
by Grantor herewith, (i) will conflict with or result in a
breach of or constitute a default under (A) the charter or -~
by-laws of Grantor, (B) any judgment, statute, rule, order,
decree, writ, injunction or regulation of any Governmental
. Authority or (C) any agreenment or instrument to which
~.Grantor is a party or by which Grantor is or may be bound or
(i) will result in the creation or imposition of any lien

“upon any of the Mortgaged Properties other than pursuant to
This Deed of Trust, the Mortgage Bonds and

E707168€90
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the Indenture are legal,
obligations ‘of Grantor.

?(a)~fcrantor has full pow

10

valid, binding and enforceable

er and lawful authority

to execute and deliver this Deed of Trust and to transfer

the Trust Property in acc

(e)
Trust Property.

(£)

Trust Property as a refrigerated warehouse

including appurtenant office use.

(g)

ordance with this Deed of Trust.

Gr&ﬁtpx will not partition the

Grantor shall contirue to operate the

facility

Grantor,@iiieﬁse jts best efforts to maximize

multimodal access to and egress from the Trust Property and

will timely perform and observe all of

the material terms,

covenants and conditions required to be performed and

observed by Grantor under

and/or railway companies ox other part
forms of access to and egress from the

rail service or other

all agreements with railroad

jes with respect to

Trust Property and renew all such agreements on the best
terms available upon their expiration.-

Waste.

(a) Grantor shall:

5. proper Care and Use; Inspection; Hazardous

(i) not abandon the Trust Prépérpy§  

(ii) put, keep and
the abutting grounds,
and landscape areas in

maintain the Trust Property and
sidewalks, roads, parking areas
good and clean order and condi-

+ion consistent with first-class practices in the

industry,

the operation of the property or required by law,

from snow and ice:

(11i) promptly make all nec

and replacements to the Trust
or or exterior, structural or
or extraordinary, foreseen OF

(iv) not commit or suffex
Trust Property’

and, to the extent reasonably necessary for

free

essary repairs, renewals
Property,

whéther interi--

nonstructural, ordinary. .

unforeseen;

waste with respect to the

oo 119 mee 15
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7; ¢?) not commit or suffer any act to be done in or
upon. the Trust Property in violation of any law,
ordinance or regulation:

(vi) refrain from impairing or diminishing the
value or integrity of the Trust Property or the securi-
ty value of this Deed of Trust:

(vii) not remove or demolish any of the Improvements
or Equipment (except that Grantor may remcve or demol-
ish Equipment i the -ordinary course of business
provided that such Equipment is promptly replaced with
similar Equipment;of_afquality at least equal to that
of the Egquipment removed ox demolished):

(viii) not make or*perwit;to be made any Alterations

to any of the Trust Property other than in accordance
with Section 43; and ST e

(ix) not make, suffer'df;pgrﬁit any nuisance to
exist on any of the Trust Property-

(b) Beneficiary and any persons authorized by
Beneficiary shall have the right te enter and inspect the
Trust Property at all reasonable times (which, in the
apsence of a Default, shall be deemed to be normal business
hours) upon reasonable notice (which, in the -absence of a
Default, shall be deemed to be at least two days’ advance
notice). If a Default or Event cf Default shall have
occurred and be continuing or in the event of an emergency,
Beneficiary and any persons authorized by Beneficiary may
(without being obligated to do so) enter or cause entry to
be made upon the Real Estate and repair and/or maintain same
as Beneficiary may reasonably deem necessary or advisable,
and may (without being obligated to do so) make such expen-
ditures and outlays of money as Beneficiary may deem reason-
ably appropriate for the preservation of the Trust Property.
All expenditures and outlays of money made by Beneficiary .
pursuant hereto, together with interest thereon from the -
date of payment at the interest rate applicable -under the .

Mortgage Bonds, shall be added to the Mortgage Indebtedness. =

All such expenditures and cutlays of money, together with
all interest thereon as aforesaid, shall be (i) a lien on
the Trust Property secured hereby prior to any right or

title to, interest in, or claim upon any of the
Trust Property subordinate to the lien of this Deed of Trust

“fﬁ ;and (ii) payable on demand.
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. {e) Grantor shall (i) not cause and use due
diligence not. to permit any Hazardous Waste to be placed,
held, located, released, transported or disposed of on,
under or at the Trust Property (other than Hazardous Waste
dealt with-in full and complete compliance with z1ll Legal
Requirementé), (ii}_contain or remove, at Grantor’s sole
cost and expense,”any Hazardous Waste on, under or at the
Trust Propertyxif, as and when containment or removal is
required under any Legal Requirement or the etand:.ds
observed by prudent;fresponsible owners of comparable
properties &nd, whether or not so required, any ccrtainment
or removal of Hazardous Waste on, under or at the
Trust Property shall be performed in compliance with any
Legal Requirements or, in the absence of legal Requirements,

the standards observed by prudent, responsible owners of
comparable properties and (iii) provide Beneficiary with
written notice, within 10 ‘days, of any of the

following: (A) upon Grantor’s. cbtaining knowledge of the
presence, Or any actual or threatened release, of any
Hazardous Waste, on under or ‘at-the Trust Property, (B) upon
Grantor’s receipt, or upon Graﬁtpr’S‘obtaining knowledge of
the receipt by any Affiliate or tenant of Grantor, of any
written notice from any Federal, state.or local governmental
authority regarding Hazardous waste on, under or at the
Trust Property, or {(C) upon Grantor’s obtaining knowledge of
the incurrence of any cost or expense by any Federal, state
or local governmental authority in connection with the
acsessment, containment or removal of any Hazardous Waste at
or from the Trust Property, or of the recording of any lien
on the Trust Property by any such governmeﬁtal authority in
connection with any Hazardous Waste on, under or at the
Trust Property. The provisions of this Section 3(c) shall
likewise be applicable in connection with any and all other
real property sites, other than the Trust Property, in which
Grantor owns fee simple title or leasehold title (the 7"Other
Property or Properties”), if a lien may be recorded on the
Trust Property by the aforementioned governmental authority
in connection with Hazardous waste on, under or at the Other

Property or Properties.

4. cCompliance. Grantor shall comply -with aﬁyfanaj”

all obligations affecting the Trust Property, including,

vithout limitation, all easements, rights-of-way, covenants, .

restrictions and conditions now or hereafter of record, and -

211 Leases and other agreements. Grantor shall have the
right, at Grantor’s sole cost and expense, to contest the

. wvalidity of any such ocbligations affecting the
 Trust Property by appropriate legal proceedings, but such
“.right chall not be deemed or construed in any way as

oo 719 we 17



relieving, modifying or extending Grantor’s covenant to
comply therewith as provided in this Section 4, unless
Grantor has given prior written notice to Beneficiary of
Grantor’s intent so to contest and unless (a) the legal
proceedings shall operate conclusively to prevent the sale
or forfeiture of the Trust Property, or aay part thereof,
for failure to comply with such obligations prior to final
determination of such proceedings, (b) if during such
contest a lien or cloud on title shall exist with respect to
any of the Trust Property, Grantor shall provide Benefjciary
with a good and sufficient bond from a surety company
reasonably satisfactory'to~Ben¢ficiary or other security
reasonably satisfactory to Beneficiary in an amount equal to
the aforesaid lien or cloud on title or, if the amount
thereof is uncertain, in an -amount reasonably satisfactory
+o Beneficiary, and (c) Beneficiary shall not be subject
=ither to civil or criminal liability for any failure by
Grantor to comply with such obligations during the pendency
of such contest. I

5. Requirements. Grantor, at Grantor’s sole cost
and expense, shall promptly comply with, or cause to be
complied with, and conform to all present and future laws,
statutes, codes, ordinances, orders, judgments, decrees,
injunctions, rules, regulations and requirements pertaining
to the Trust Property and the operation of the
Trust Property as required by Section 2(f) hereof, including
all Required Licenses, any applicable health, sanitary,
environmental, Hazardous Waste, zoning, building, fire,
occupational health and safety, use, land use and other
laws, ordinances, rules or regulations, and any certificates
of occupancy, which may be applicable to Grantor or to any
of the Trust Property, Or to the ownership, use, manner of
use, occupancy, possession, operation, maintenance, altera-
tion, repair or reconstruction of any of the Trust Property
(collectively, the »Legal Requirements”). Grantor shall
have the right, at Grantor’s sole cost and expense, to

contest or object to the validity of any Legal Requirements.;g"

by appropriate legal proceedings, but such right shall not =

pe deemed or construed in any way as relieving, medifying or - .

extending Grantor’s covenant to comply therewith as provided
in this Section 5, unless Grantor has diven prior written

" notice to Beneficiary of Grantor’s intent so to contest and

:ffunless (a) the legal proceedings shall operate conclusively
. to prevent the sale or forfeiture of the Trust Property, or

“f} §hy_part thereof, or the termination or revocation of any
"Required License, for fajlure to comply with such Legal

Requirements prior to final determination of such proceed-
ings, (b) if during such contest a lien or cloud on title
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chall exist with respect to any of the Trust Property,
Grantor shall provide Beneficiary with a good and sufficient
bond from a surety company satisfactory to Beneficiary or
other security reasonably satisfactory to Beneficiary in an
amount equal-to the aforesaid lien or cloud on title or, if
the amount thereof is uncertain, in an amount reasonably
satisfactory to Beneficiary, and (c) Beneficiary shall not
be subject either to civil or criminal liability for any
failure by Grantor to comply with such Legal Requiremen’Z
during the pendency of such contest. Not later than 30 days

prior to the expiration date of any Required License,
Grantor shall, if Beneficiary shall so request, dellver to
Beneficiary (i) a renewal of. such Required License or

(1i) other evidence satisfactory to Beneficlary that such
Required License will be renewed prior to its expiration;

v d that, in the case of clause (ii), Grantor shall
deliver to Beneficiary the renewal of such Recuired License
not later than the expiration date thereof. Such renewal
shall be accompanied by an officers’ Certificate of Grantor
certifying that the Required License evidenced thereby

complies with the requirements of this §ection 5.

6. Ppayment of Impositions. (a) Grantor shall
pay and discharge before the last date payment may be made
without the imposition of interest or .a peralty all taxes of
every kind and nature (including, withoutj;imitation, all
real, personal property, income, franchise, withholding,
profits and gross receipts taxes), all charges: for any
easement or agreement maintained for the benefit of any of
the Trust Property, all general and special -assessments,
levies, permits, and inspection and license fees, all water
and sewer rents and charges and all other public charges
whether of a like or different nature, even if unforeseen or
extraordinary, imposed upon Or assessed on or against
Grantor or any of the Trust Property, together with any
interest or penalties on any of the foregecing (all the
foregoing being hereinafter collectively referred to as the

»Impositions”). Grantor chall have the right, at Grantor’s -
sole cost and expense, to contest or object to the amount or .

validity of any Impositions by appropriate legal proceed-

ings, but such right shall not be deemed or construed in-aﬁy ﬁ
way as relieving, modifying or extending Grantor’s covenant

to pav such Impositions at the time and in the manner
provided in this Section 6, unless Grantor has given prior
written notice to Beneficiary of Grantor’s intent so to

- contest or object and unless (1) such legal proceedings

.jﬂShall operate conclusively to prevent the sale or forfeiture
- of. the Trust Property, or any part thereof, to satisfy such
nyImeSitionS, or the termination or revocation of any

6707 256C00
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Required License, prior to final determination of such pro-
ceedings and (ii) Grantor shall furnish a good and suffi-
cient bond from a surety company satisfactory to Beneficiary
or other security reasonably satisfactory to Beneficlary in
the amcunt of the Impositions which are being contested plus
any interest and penalty which may be imposed thereon and
which could become a lien against the Trust Property.
Subject to the foregoing, and if Beneficiary shall so
request, Grantor shall deliver to Beneficiary receipts
evidencing the payment of all Impositions.

(b) Beneficiary shall have the right, after
demand to Grantor, to pay any Imposition on or after the
last date payment of such Imposition may be made without
imposition of interest or a penalty (subject to Grantor’s
right to contest such Imposition as hereinbefore provided),
and to add the amount soO paid, -tngather with interest
thereon from the date of such payment at the interest rate
applicable under the Mortgage Bonds, to the Mortgage Indebt-
edness and nothing herein contained shall affect such right
and such remedy. Any sums paid by Beneficiary in discharge
of any Impositions, together with all interest thereon as
aforesaid, shall be (i) a lien on the Trust Property secured
hereby prior to any right or title to, interest in, or claim
upon any of the Trust Property subordinate to the lien of
this Deed of Trust, and (ii} payable on demand.

(c) Grantor shall not claim, demgndfor be enti-
tled to receive any credit or credits towards the satisfac-
tion of this Deed of Trust or on any interest payable
thereon for any taxes assessed against the Trust Property or
any part thereof, and shall not claim any deduction from the
taxable value of the Trust Property by reason of this

Deed of Trust.

(d) If an Event of Default hereunder shall have
occurred and be continuing, Grantor upon Beneficiary’s
request shall pay to Beneficiary an amount equal to one-
twelfth of the annual Impositions reasonably estimated by

Beneficiary so that Beneficiary shall have sufficient funds.®
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to pay the Impositions on the first day of the month precgd{;x_a

ing the month in which they become due. -In such event,
Grantor further agrees to cause all bills, statements or

other documents relating to Impositions to be sent or mailed -

directly to Beneficiary. Upon receipt of such bills, state-

:a;ments or other documents, and provided Grantor has deposited
eufficient funds with Beneficiary pursuant to this Sec-

zlf;tion 6, Beneficiary shall pay such amounts as may be due
" thereunder out of the funds so deposited with Beneficiary.
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1f at any time and for any reason the funds deposited with
Beneficiary shall be insufficient to pay such amounts as may
then or subseguently be due, Beneficiary shall notify
Grantor and Grantor shall immediately deposit an amount
equal to such deficiency with Beneficiary. Notwithstanding
the foregoing, nothing_cbntained herein shall cause Benefi-
ciary to be deemed a-trustee of gsaid funds or to be obli-
gated to pay any amounts in.excess of the amount of funds

deposited with Beneficiary pursuant to this Section 6.
id funds with its own funds, and

Beneficiary may commingle sal

Grantor shall ke entitled to no interest thereon. If
amounts collected by Beneficiary under this paragraph (d)
exceed amounts necessary in order to pay Impositions,
Beneficiary may impound or reserve for future payment of
Impositions such portion of such excess payments as Benefi-
ciary in its absolute discretion may deem proper. should
Grantor fail, in the case of any Impositions, to deposit
with Beneficiary sums sufficient to pay such Impositions in
full at least 30 days pefore delinguency thereof, Beneficia-
ry may, at Beneficiary’s election, but without any obliga-
+ion to do so, advance any amounts required to make up the
deficiency. All such advances, together*withuinterest
thereon from the date of pzyment thereof at .the interest
rate applicable under the Mortgage Bonds, -shall be added to
the Mortgage Indebtedness. All such advances, together with
interest thereon as aforesaid, shall be (i) a lien on the
Trust Property secured hereby prior to any right or title
to, interest in, or claim upon any of the Trust Property
subordinate to the lien of this Deed of Trust and

(ii) payable on demand. In addition, Beneficiary may,
without making any advance whatever, apply any sums held by
it upon any obligation of Grantor secured hereby to the

payment of such Impositions.

7. ance; Rest jon. (a)

o) P
Grantor shall (i) keep the Real Estate (A) insured, in an _.jJ

amount not less than the full replacement cost thereof, _
against loss or damage by fire, lightning, vandalism, 5

windstorm, tornado, malicious mischief and theft and by such
other further and additional risks and hazards as now are or. - . -

hereafter may be covered by extended coverage and ~“all risk”

. endorsements, (B) insured, in an amount not less than the

' full replacement cost thereof, against loss oOr damage by any

" ather risk commonly insured against by persons occupying or

using like properties in the iccality in which the Real
Estate is situated, (C) insured by a policy of business
_interruption and/or loss of rental insurance covering at
-least 12 months of loss, and (D) jnsured, in an amount not
less than the full replacement cost thereof, by a policy of
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boiler and machinery insurance or by a policy of general
property insurance covering pressure vessels, alir tanks,
poilers, machinery, pressure piping, heating, air condi-
tioning and elevator equipment, provided that the Improve=
ments contain equipment of such nature, and insurance
covering at jeast 12 months of loes of occupancy OT use
arising from the breakdown of such machinery, (1i) keep the
Equipment insured, in-an amount not less than the full
replacement cost thereoff_against loss or damage by fire,
1ightning, vandalisnm, windstorm, tornado, malicious mis-—
chief, and theft and by such other further and additional
risks as now or hereafter may be covered by extended cover-
age and ~all risk” endorsements, (1i1) obtain and maintain
(A) comprehensive publiCa;iability jnsurance against claims
for personal injury including, without 1imitation, bodily
injury, death or property damage_occurring on, in or about
the Trust Property and the adjoining streets, sidewalks and
passageways, such insurance to afford jimmediate minimum
protection to a 1imit of not less than $30,000,000 (combined
single limit for personal injury or death to one or more
persons OT damage to property) . and_{B)istatutory workers'’
compensation insurance for all employees of Grantor engaged
on or with respect to the Trust Property in such amounts as
are required to be maintained by lavw, (iv) to the extent the
Land lies within an area delineated on a Flood Insurance
Rate Map, OX otherwise jdentified by the Director of the
Federal Emergency Management Agency or such Director’s
successor, as a special flood hazard area, ‘keep the Real
Estate insured under 2 policy of flood insurance in an
amount not less than the full replacement cost thereof,
unless such coverage becomes no longer available either with
respect to properties of this type or at commercially
reasonable premium rates, but in no event less than the
maximum amount of coverage available and required under the
National Flood Insurance Act of 1968, as amended, (V) prior
to the commzncement of any Alterations to or restoration of
the Trust Property and until completion thereof: gty

(A) contractor’s comprehensive and motor vehicle liabilit§ E

insurance naming Grantor as an insured and Beneficiary, and.

the general contractor and construction manager, if any, &S~
additional named insureds, for a combined single limit of .

not less than $5,000,000 for personal injury, including

bodily injury and death, and property damage, such insurancg”fv

to include cperations premises liability, contractor’s

. protective liability on the operations of all subcontrac-
. tors, completed operations, contractual 1iability (designat-
.~ ing the indemnity provisions of all construction contracts),
-~ and motor vehicle liability for all vehicles owned Or leased
“ by Grantor and for all vehicles owned or leased by

- 767150090
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contractorS*or-subcontractors, and, if the contractor is
undertaking .foundation, excavation or demolition work, an
endorsement that such operations are covered and that the
~xcU Exclusions” have been deleted; and (B) puilder’s risk
insurance (standard-'all risk” or eguivalent coverage)
written on a completed value (non-reporting) basis, naming
Grantor as an insured and the general contractor and con-
struction manager, if any, and all subcontractors enployed
by Grantor or the general contractor and construction
manager, if any, as additional named insureds, 238 their
respective interests may appear, containing a written
acknowledgement (annexed to the policy) by the insurance
company that its right of subrogation has been waived with
respect to Beneficiary and all of the insureds named in such
policy and an endorsement stating that "permission is
granted to complete 2and occupy”,. and if any off-site storage
jocation is used, covering, for full insurable value, all
materials and equipment on or about any such off-site
storage location intended for use with respect to the
Alterations or restoration; ahd'}vi)?maintain with respect
to the Trust Property such other insurance against loss or

damage of the kinds from time tb timeWcustomar11y insured
against by persons owning property similar to the

Trust Property in the geographic area in which the

Trust Property is located, in such amounts as are customary
for prudent owners of like properties.;gThe_?replacement
cost” of the Real Estate and Equipment for purposes of the
foregoing insurance requirements shall be determined annual-
ly by an insurer, independent insurance broker or other
qualified appraiser cselected and paid by Grantor. Each
insurance policy (other than flood insurance written under
the National Flocod Insurance Act of 1968, as amended, in
which case to the extent available) shall (1) be
noncancelable (which term shall include any reduction in the
scope or limits of coverage) without at ljeast 30 days’ prior
written notice to Beneficiary, (ii) except in the case of
workers’ compensation and comprehensive public liability -
insurance, be endorsed to name Beneficiary as its interest
may appear, with loss payable to Beneficlary. without = s

contribution, under a standard New York mortgagee clause  (Or -
and in the case of comprehensive public liabil=

equivalent),
ity insurance be endorsed to name Beneficiary as an addi--

tional named insured, and provide that all insurance pro- B
ceeds for losses in excess of 1,500,000 be adjusted only
with the approval of, and be payable to, Beneficiary and
that proceeds for losses less than $1,500,000 be adjusted

" .only by and be payable to Grantor, (iii) in the case of

if]*property insura
.- $250,000, (iv) be.written by companies having an Alfred M.

nce, provide for deductibles not to exceed
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Best Company, Inc., rating of A or higher and a financial
size category of not less than VIII, or otherwise approved
by Beneficiary, and (V) contain an endorsement or agreement
by the insurer that. any loss shall be payable in accordance
with the terms of such policy notwithstanding any act or
negligence of Grantor which might otherwise result in
forfeiture of sald insurance and the further agreement of
the insurer waiving all rights of set off, counterclaim,
deduction or subrogation against Grantor. 1f said insurance
or any part thereof shall expire, be withdrawn, become void
by breach of any condition thereof by Grantor or by any
jessee of any part of the Trust Property or otherwise, or
become void or unsafe by reason of the failure or impairment
of the capital of any insurer, or if for any other reason
whatsoaver said insurance shall ‘become unsatisfactory to
Beneficiary in its judgment, Grantor shall immediately
obtain new or additional insurance complying with the
requirements of this peed of Trust. Grantor shall not take
out any separate or additional ‘insurance which is contribut-
ing in the event of loss unless it is properly compatible
with all other insurance carried by Grantor.

(b) Grantor shall (i) pay as they become due all
premiums for such insurance, and (ii) not later than 30 days
prior to the expiration of each policy_tbgbe_furnished
pursuant to the provisions of this Section 7, deliver a
valid certificate of insurance (or if such certificate is
not then available, a renewal binder), evidencing a renewed
policy or policies marked ”premium paid”, or accompanied by
other evidence of payment catisfactory to Beneficiary. Such
certificate of insurance (or renewal binder) shall be
accompanied by an Officers certificate certifying that the
insurance coverage evidenced thereby complies with the

requirements of this Section 7.

(¢) 1If Grantor shall be in default of its obliga-
tions so to insure or deliver any such prepaid certificate

of insurance or renewal binder, then Beneficiary, at Benefi--
ciary’s option and without prior notlce, may effect such’ - .
insurance from year to year, and pay the premium or premiums: =
therefor. All such premiums, together with intérest thereon . -

from the date of payment thereof at the interest rate .
applicable under the Mortgage Bonds, shall be added to the -
Mortgage Indebtedness. All such premiums, together with

"~ interest thereon as aforesaid, shall be (i) a lien on the
- Trust Property secured hereby prior to any right or title
“ -+ te, interest in, or claim upon any of the Trust Property
" subordinate to the lien of this Deed of Trust and
" (11) payable on demand.
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(d) Grantor promptly shall comply with and
conform to (i) all provisions »f each such insurance policy
and (ii) all requirements of the insurers thereunder appli-
cabie to Grantor”or”to any of the Trust Property Or to the
use, manner of'uSe,-oCcupancy, possession, operation,
maintenance, alteration or repair of any of the

Trust Property (collectiyely the *Insurance Requirements').
If Grantor shall use any of the Trust Property ijn any manner
which would permit the insurer to cancel any insurance
policy, Grantor immediatély_shall obtain a substitute policy
satisfactory to Beneficiary to pe effective at or prior to
the time of any such cancelation.

(e} If the Trust Property, Or any portion there-
of, shall be destroyed or damaged-by fire or any other
casualty, whether insured or uninsured, Grantor shall,
except as provided below, promptly_tnereafter commence and
diligently pursué to completioﬁ_thejrestoration, repair and
replacement of the Trust Propertyyo:ysuch portion thereof
regardless of the amount of procegd530f*insurance which is
available to Grantor. Grantor shallvgive_immediate notice
to Beneficiary of any such destruction or damage resulting
in a loss in excessS of $500,000, who may make proof of losS
if not promptly made by Grantor, and “each insurance company
concerned is hereby authorized and directed to make payment

for any loss in excess of $1,500,000 directly to Beneficia-
ry. In the case of any loss of less than $1,500,000 and
provided no Default or Event of Default hereunder shall have
occurred and be continuing, Grantor shall have the right to
adjust such l1oss independently of Beneficlary, and available
insurance proceeds, lesS all costs and expenses of Benefi-
ciary in collecting such proceeds, ghall be paid directly to
and applied by Grantor to the repair, restoration and
replacement of the Trust Property- Beneficiary shall
participate in the adjustment of any loss in excess of
$1,500,000. The insurance proceeds Or any part thereof
received by Beneficiary may be applied by Beneficiary toward
reimbursement of all costs and expenses of Beneficiary in. .~
collecting such proceeds, and the balance shall be applied .
in the following order: (i) first, +o the payment of the
Mortgage Indebtedness which has become due and femains '
unpaid and to fulfill any covenant herein or any other
obligation of crantor secured hereby; (ii) second, to the
restoration and repair of the Trust Property in accordance

© “with the provisions of Section 8; and (1ii1) third, if no
“pefault or Event of Default ghall have occurred and be
. continuing, the palance shall be paid to Grantor, and if 2
- .Default or Event of Default shall have occurred and be
«;,con;inuing, the balance shall be neld by Beneficiary as

- £707150C00
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additionalgCollateral for the Mortgage indebtedness, to be
applied by“Beheficiary as provided in this sentence; provid-
ed that, if.a Major casualty or condemnation Event occurs
with respect to the Trust Property, Grantor may elect, in
lieu of restoring_thezTrust Property, to prepay the Mortgage
Indebtedness in accordance with Section 3.01(d) of the
Indenture; and Q{ggiggg_ig;;hg; that, if the conditions to
+he restoration of the Trust property set forth in Section 8
are not satisfied, Grantor shall prepay the Mortgage Indebt-
edness in accordancétmithTSection 3.01(d) of the Indenture.
in the event of any prepayment of the Mortgage Indebtedness
pursuant to the immediatelyjﬁreceding sentence, geneficlary
shall make the insurance_pxdceeds or any part thereof
received by Beneficiary;wafte;'reimbursement of all costs

and expenses of Beneficiary in gollecting such proceeds,
available for such purpose. - - . -

(£) The insurance réqnifed by this Deed of Trust

may, with Benefiniary’s conseﬁt#‘be«effected by blanket
and/or umbrella policies jssued to Grantor or an affiliate
of Grantor covering the Trust property-and other properties
(real and personal) owned or jeased by Grantor; provided
that any such planket policy shall specify, except in the
case of public l1iability ipsurance, the portion of the total
coverage afforded under such policy that is available in
respect of any occurrence on oOr about or casualty to the
Trust Property and shall in any case cOmply.in-all other
respects with the requirements of this Section’?.

(g) Any transfer of the Trust Property. by fore-
closure oY deed in lieu of foreclosure, shall transfer
therewith all of crantor’s interest, including any unearned
premiums, in all insurance policies then in force covering

the Trust Property.

(hy If an Event of pefault hereunder shall have

occurrxed and be =ontinuing, Grantor, Upon Beneficiary’s -
recuest, shall pay to Beneficiary an amount equal to qhe—

twelfth of the estimated aggregate annual insurance premiums
on all policies of insurance required by this Deed of Trust

on a specified date each month. Upon Beneficlary’s request, -
Grantor shall cause all bills, statements or other documents. - .~

relating to the foregoing lnsurance premiums to be sent or . -
mailed directly to peneficiary. Upon rece
statements OY other documents, and provided Grantor has

. .deposited sufficient funds with Beneficiary pursuant to this

-~ ~sectlion 7, Beneficiary shall pay such amounts as may be due

j-thereunder out of the funds sO deposited with Beneficiary.
“I1f at any time and for any reason the funds deposited with

?ﬂﬂ;s? w18CC20
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Beneficiary'théll pe insufficient to pay such amounts as may
then or subsequently be due, peneficiary shall notify
Grantor and Grantor chall immediately deposit an amount
equal to such deficiency with Beneficiary. Notwithstanding
the foregoing, nothihgzcontained herein shall cause Benefi-
ciary to be deemed a trustee of said funds or to be obli-
gated to pay any amounts in excess of the amount of funds
deposited with Benefipiarygpursuant to this Section 7.
Beneficiary may commingle said funds with its own funds and
Grantor shall be entitled to.no jnterest thereon. If
amounts collected bY geneficiary under this paragraph (h)
exceed amounts necessary in order to paYy insurance premiums,
Beneficiary may impound or reserve for future payment of
insurance premiums such poftionfof_such excess as Beneficia-
ry in its absolute discretioh*may“deem proper. Should
crantor fail to deposit with Beneficiary sums sufficient to
pay in full such insurance premiums at jeast 30 days before
del inquency thereof, Beneficiary may. at Beneficiary’s
election, but without any obligationftd_do so, advance any
amounts required to make up the deficiency. All such
advances, together with interest thg:eOnifrom the date of
payment thereof at the interest rate app1icab1e under the
Mortgage Bonds, shall be added to the Mortgage Indebtedness.
A1l such advances, together with interest thereon as afore-
said, shall be (i) a lien on the Trust Property secured
hereby prior to any right or title to, intérest-in, or claim
upon any of the Trust Property subordinate to the lien of
this Deed of Trust and (ii) payable on demand. In addition,
peneficiary may, without making any advance whatever, apply
any sums held by it upon any obligation of Grantor secured

hereby to the payment of such amounts.

(iy If any jnsurance coverage required to be
maintained by Grantor hereunder (i) becomes unavailable
except upon payment of extraordinary premiums and (ii) is no
longer customarily required by institutional jenders and - -

obtained by Persons owning or using facilities comparablesin_“
class and guality +o the Trust Froperty, then such insurance’

coverage shall be maintained by Grantor only to the extent -

that the conditions set forth in clauses (i) and (11) above~”;,

are inapplicable.
8. Restoration. (a) restoration of any of the

. Trust Property pursuant to the provisions of section 7

- hereof chall be subject +to satisfaction of and/or compliance
© .with the following conditions:

(i) the Trust Property shall be capable, in the

707166000
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reasonabie judgment of peneficiary, of being restored
to an economically viable facility of the class main-
tained by Grantor immediately prior to such casualty
suitable for operation as provided in section 2(f),

without material diminution (in Beneficiary’s reason-
able judgment) of the security of Beneficiary or the

Heolders of‘HOttgage Bonds;

(ii) at least. 15 months of the term of the Mortgage
Bonds remains, unless Grantor provides evidence reason-
ably catisfactory to Beneficiary that restoration of
the Trust Property can be completed prior to the

Maturity Date; $ /000000, 00

(iii) any work which would cost more than 3504799&1 '
(as reasonably estimated By Beneficiary) shall be con-
ducted under the supervisien of a licensed architect or
engineer selected by Grantor and approved by Beneficia-
ry (such approval not to be unreasonably withheld or
delayed), and in accordance with.detailed plans and
specifications and detailed cost estimates prepared by
such architect or engineer. Prior to the commencement
of restoration, the contracts, contractors, architects,
plans and specifications for the restoration shall have
been approved by Beneficiary (such- approval not to be
unreasonably withheld or delayed), gnd~Beneficiary
shall have the right to require, in -its judgment
reasonably exercised, an acceptable surety and/or
payment and performance bond insuring satisfactory
completion of the restoration and the payment of all
contractors, subcontractors and materialmen. Within 15
days (which period may pe extended as provided below)
following Beneficiary’s receipt of all the foregoing
items with respect to any restoration hereunder,
Beneficiary shall notify Grantor whether it approves
each such item and, if it disapproves any such item,
the reasons therefor:; provided that, if any such item:
cannot reasonably be reviewed within 15 days, Benefi-.
ciary shall notify Grantor to cuch effect within the ..
foregoing 15-day period, and, with respect-to such .
{tems, such period shall be extended for such longer = .~
period as shall be reascnably necessary to review such .

items:

(iv) at the time of auy disbursement of restoratioﬁfﬁ~“
funds held by Beneficiary, (A) no Default or Event of

Default hereunder shall have occurred and be con-
tinuing, {(B) no mechanic’s or materialman’s liens shall

have been filed and remain undischarged, except those

| 67€71S0090
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ponded while being contested and those discharged by
the disbursement of the requested restoration funds and
(C) a satisfactory continuation of title insurance on
the Real Estate shall be delivered to Beneficiary:

(v) disbursements of restoration funds held by
Beneficiary shall be made monthly in an amount not
exceeding the cost cf the work completed since the last

disbursement (exalusiye of customary retainages for
each contractor or subpontractor), upon receipt of
reasonably satisfact¢ty,evidence of the stage of
completion and of performance of the work in a good and
workmanlike mannex and in accordance with the con-
tracts, plans and specifications:

(vi) Beneficiary shéli,,at all times, be reasonably
satisfied that there remhinfadequate funds to complete
the restoration; I

(vii) all Required Licenses shall remain in effect
during and upon completion of'suqh restoration, and
prior to the commencement of restoration, Grantor shall
deliver to Beneficilary evidence thereof gatisfactory to
peneficlary: provided that, if any Required License is
suspended pending completion of restoration, this
condition shall be deemed satisfied with respect to
such Required License if, prior to comhencement of
restoration, Grantor provides peneficiary with evidence

reasonably satisfactory to Beneficiary that such
Required License will be reinstated upon completion of

restoration;

(viii) the recstoration shall be conducted in 2 good
and workmanlike manner in conformity with the standards
observed by prudent owners of comparable facilities and
all Legal Requirements and Insurance Requirements;

(1) Beneficiary may impose such other reasonablé¥’

conditions as are customarily imposed by construction

jenders on borrowers having a financial position
similar to that then existing for Grantor: and

(x) any restoration funds held by Beneficiary
remaining after the application thereof in accordance
with the provisions hereof shall be paid to Grantor.

(b) Grantor shall pay the cost of the restoration

_fftéfthe extent that it exceeds the amount of insurance
& progeeds or condemnation proceeds awarded and shall, within

- 77160020
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five (5) days after any request by Beneficiary, deposit with
Beneficiary such additional funds as Beneficiary shall ;
reascnably determine are necessary to pay for such restora- !
tion. Any sum so added by Grantor which remains in the

restoration fund upon completion of restoration shall be

refunded to Grantor.

(c) The administration of the restoration proce-
dures set forth in cubsection (a) of this Section 8 may be
delegated by Beneficiary to and performed by an independent
professional experienced in the administration of such
procedures. All reasonable fees, costs and expenses of such
professional shall be borne and timely paid by Grantor.

(d) All insurance and condemnation:award proceeds
held by Beneficiary and any additional ambuntsfdeposited
with Beneficiary by Grantor in connection ‘with' any restora-
tion of the Improvements hereunder shall bg_invested in:

(i) repurchase obligations of the Béﬁefiéiary at
all times fully secured by direct and generalﬁobliga—
tions of the United States of America or obligations

guaranteed as to principal and interest by the United
States of America;

(ii) direct and general obligations of the United
states of America or obligations guaranteed as to
principal and interest by the United States of America;

or

(1ii) commercial paper which is rated ~A-1% or
petter by Standard & Poor’s Corporation or #p~-1" Or
better by Moody’s Investors Service, Inc., or com~
parably rated by the successors to such rating organi-

zatlions;

jfpending their disposition in accordance with the terms
~hereof. Grantor shall direct, by written instructions to

_“Beneficiary, the specific jnvestment of such amounts. The

certificates or other instruments evidencing all such
obligations shall pe in the possession of Beneficiary or, if
in registered form, registered in the name of Beneficiary or
a financial intermediary selected by and acting on behalf of
Beneficiary and, if issued in book-entry form, the name of
Beneficiary shall appear on the books of the Federal Reserve
Bank or otner"issuing party or agent thereof as the owner of
such book-entry securities. Ssuch investments of such funds
shall mature in such amounts and on such dates as to ensure
that amounts shall be available on the draw dates sufficient

£70715CC90
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he amounts_requested, and due to, Grantor cor Benefi-
ciary, as the case may be. Beneficiary shall not be liable
for any cost, expense or loss resulting from the liguidation
of any such investment. The terms and conditions relating

to such deposit andjinvestment shall otherwise be satisfac-

tory to Beneficiary;g'lnterest earned on such proceeds shall

be used and applied in the same manner as th
paid to the same parties who are entitled to receive the

proceeds on which it wasfearned.

to pay t

9. Condemnatiqn/ﬁﬁinent Domain. Immediately upon
obtaining knowledge of the;inStipution of any proceedings
for the condemnation or taking;by'eminent domain of the

Trust Property, or any portioﬁ»théreof, Grantor shall notify
peneficiary of the pendency of such proceedings. Except in
the case of a Total Taking, Grantor shall be required, to
the extent practicable, to restore the Trust property to the
full extent provided by sections 7{(e) and 8 in the case of
casualty events. Beneficiary may participate in any such
proceedings where the amount in controversy exceeds

and Grantor shall from time to time deliver to

$500,000, )

Beneficiary all instruments requested;by}itfto permit such

participation. Grantor shall, at its expense, diligently
d shall consult with

prosecute any such proceedings an

Beneficiary, its attorneys and experts and -cooperate with it
in any defense of any such proceedings. In any case where
the amount in controversy ijs $500,000 or less, and provided
no Default or Event of Default hereunder shall have occurred
and be continuing, the award of compensation, less all costs
and expenses of Beneficiary (in collecting such amounts, may
be paid directly to and applied by Grantor to the restora-=
tion of the Trust Property in accordance with Section 8.

All awards and proceeds of condemnation jn excess of

$500, 000 shall be assigned to Beneficiary (and Grantor
agrees to execute any such assignments of all suc

Beneficiary m
ing oxder: (i) first,
Indebtedness which has become due an
fulfill any covenant herein or any other obligation of
Grantor secured hereby: i

repair of the Trust Property in accordance with provisions
in Section 87 (iii) third, to the prepayment of the Mortgage
Iindebtedness in accordance with section 3.01(d) of the

and (iv) fourth, if no Default or Event of
ng, the balance

1t or Eveni of
1 have occurred and be continuing, the balance
additional collateral for
lied by Beneficiary as

to the payment of the Mortgage

the Mortgage Indebtedness, to be app

NS oo 119 mee 31
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ay request) and shall be applied in the follpw%'

d remains unpaid and“ﬁo:?ﬁ

(ii) second, to the restoration and “f1”
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provided in this sentence: provided that, if a Major casual~- L
ty or condemnation Event occurs with respect to the o
Trust Property, Grantor may elect, in lieu of restoring the e
Trust Property, to prepay the Mortgage Indebtedness in fﬁ
accordance with Section 3.01(d) of the Indenture; provided b
further that, if the conditions to the restoration of the ﬁ?
Trust Property get forth in section 8 are not satisfied, £
Grantor shall prepayjtheaﬂortgage Indebtedness {in accordance P
with Section 3.01(d) of the Tndenture; and provided further v
that, in the event of a Total Taking with respect to the ‘
Trust Property, Grantor shall prepay the Mortgage Indebted-

ness in accordance with Section 3.01(d) of the Indenture.

In the event of any prepqymept.of the Mortgage Indebtedness

pursuant to the immediately'preceding sentence, Beneficiary

shall make all awards and proceeds therefrom received by

peneficiary, after reimbursement . of all costs and expenses

of Beneficiary in collecting'suCh-proceeds, available for

such purpose.

10. ens, Utiljtiles. (a) Grantor
chall not, without the prior written consent of Beneficiary,
create, consent to or suffer the crgatiOn“of any liens,
charges or encumbrances (each, a »prohibited Lien”) on any

of the Trust Property, whether or notgsp¢hrProhibited vien

is subordinate to this Deed of Trust, or fail to have any

Prohibited Lien which may be imposed without Grantor’s

consent discharged and gatisfied of record within 30 days

after it is imposec, except those 1iens bonded while being

contested in accordance with the terms hereof. Grantor ,
shall pay when due all lawful claims and demands of mechan- "
ics, materialmen, laborers and others which, if unpaid,

might result in, or permit the creation of, 2 Prohibited

Lien, except that Grantor shall have the right to contest

such claims oI demands, provided that Grantorxr shall furnish

a good and sufficient bond from 2 surety company satisfacto-

ry to Beneficiary oX other security as requested by and -

found satisfactory to Beneficiary. This section is not

intended to apply to Impositions, which shall be paid{as_.f“
provided in Section 6. T

(b) Grantor cshall pay when due all vtility S
charges which are jncurred by it for gas, electricity, water
or sewer services and all other assessments or charges of a

. gimilar nature, whether public or private and whether or not . ey
+ . such assessments OX charges 3are 1iens on the Trust Property.h; 1,”

11. Books and Records, Financial statements.

Reports and other Information. (2) Bocks and Records.

_fGTQDt°r will keep proper books of record and account, in

*g?gfgseeso
voo 11D m 32
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which full, true and correct entries shall be mzde of all
material transactions of or in relation to this

Deed of Trust and the Trust Property and the business and
affairs of Grantor relating to the Trust Property. Benefi-
ciary and its authorized representatives shall have the
right at reasonableftimes (which, in the absence of a
pefault, shall be deemed to be normal pusiness hours) to
examine the books ‘and recoxds of Grantor yelating to the

operation of the Trust-?tqperty.

(b) rifjcates as LO ult. Wwithin 15
days after any request”by“Beneficiary therefor (which
requests shall not be made with unreasonable frequency)
crantor will furnish to peneficiary an officers’ Certifi-
cate, stating that in the ordinary course of the performance
py each of the signers of his'dupies as an officer of the

crantor he either would normglly.optain xnowledge and has
made due inquiry as to the existence of any condition or
an Event of

event which would constitute a ‘Default or

pefault hereunder and certifyingfthat}to the best of his

knowledge there is no such condition or -event OT,

such condition or event exists, specifying each such Default
or Event of pefault and the nature and status thereof and
what action Grantor is taking or proposes teo take with

respect thereto.

(c) Notices. Grantor agreesabrdﬁﬁﬁly to give
notice to Beneficiary of: T

(i) the occurrence of any Defauit.or Event of
pefault?

(ii) any (A) default (after any applicable grace
period has expired) under any provision of any security
issued by Grantor or of any agreement, instrument or
undertaking to which Grantor is a party or by which it
or any of its property is bound or (B) jitigation, :

jnvestigation or proceeding which may exist at any time

between grantor (or any general partner thereof) gnd

any Person, which default or 1itigation, if adverselyj-::_
effect on the

operations OT condition, financial or other—" .~

determined, could have 2 material adverse

business,
wise, of Grantor (or any general partner thereof) or

any Trust property:’

(iii) any l1itigation OT proceeding affecting Grantor
in which the amount involved is $3,000,000 or more and
. is either not covered by jnsurance OT je covered by

.. insurance as to which the insurer has disclaimed
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1iabili£§f0r_in which injunctive or similar relief is
sought: or . -

(iv): the loss, nonrenewal, revocation or other
trermination of any Required License, or the receipt of
written notice from any relevant governmental authority
that any such action may be raken, and the reasons

therefor.

Each notice given pursuant - to this Section 11(c) shall be
accompanied by an Officersf}Certificate setting forth
details of the occurrence referred to therein and stating
what action, if any, Grantor proposes to take with respect

thereto.

(d) other Information. Grantor will within a
reasonable time after written request by Beneficiary,
furnish or cause to be furniShed~tofBeneficiary, in such
manner and in such detail as mayﬂbgjreasonably requested by
Beneficiary, additional information with respect to the

Trust Property.

12. Estoppel gertifiggtesﬁfﬂfrom,time to time,
within 10 days afterx a request of Beneficiary, Grantor shall
furnish a written statement, signed and, if requested,
acknowledged, setting forth the amount 6f the Mortgage
Indebtedness which the Grantor acknowledges to be secured
hereby, specifying any claims of offset or defense which

Grantor asserts against the Mortgage IndebtedneSSNsecured
hereby or any obligations, and, at the request of Beneficia-
ry, the then state of facts relevant to the condition of the
Trust Property: furthermore, upon 1ike request from Grantor,
Beneficiary shall furnish a written statement signed and, if
requested, acknowledged, setting forth the amount of the

Mortgage Indebtedness which Beneficiary claims to be secured
hereby, and, to Beneficiary’s knowledge, any other fact

relevant to the status of performance of the Obligations

known to Beneficiary and reasonably requested by Grantor. . .

13. Expenses. Grantor shall pay, together Witﬁf'j_"f
any interest or penalties imposed in connection-therewith,.v”
all expenses incident to the preparation, execution, acknow-' '/

ledgment, delivery and/or recording of this Deed of Trust,
including all filing, registration or recording fees and all

" - Federal, state, county and municipal, internal revenue Or

- -other stamp taxes and other taxes, duties, imposts,

- ments and charges now Or hereafter required by any Federal,
~gtate, county or municipal government or governmental
-authority in connection therewith.

ASSess~-
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““'14. Bepeficiary’s Costs and Expenses. Upon the
occurrence of any Default or Event of Default hereunder or
the exercise by Beneficiary of any of Beneficiary’s rights
hereunder, or if any action or proceeding be commenced, to
which action or proceeding peneficiary is or becomes party
or in which it becomes necessary to defend or uphold the
1ien of this Deed of Trust, or if the taking, holding or
servicing of this Deed of Trust by Beneficiary is alleged to
. tbject Beneficiary to any civil fine, or if Beneficiary’s
ryview and approval of.any document or other matter is
requested by Grantor or required by Beneficiary, all reason-
able costs, expenses ‘and .fees incurred by Beneficiary in
connection therewith (including any civil fines and reason-
able attorneys’ fees and disbursements), together with
interest thereon at the interest rate applicable under the
Mortgage Bonds, shall be added to the Mortgage Indebtedness
secured hereby. All such -amounts, together with interest
thereon as aforesaid, shall be (i) secured by 2 lien on the
Trust Property encumbered hereby prior to any right or title
to, interest in, or claim upon any of the Trust Property
subordinate to the lien of this Deed of Trust and
(ii) payable on demand. 1n any action to foreclose this
Deed of Trust, or to recover or collect the Mortgage Indebt-
edness, the provisions of this Section 14 with respect to
the recovery of costs, disbursements and allowances shall
prevail unaffected by the provisionSjof,any law with respect
to the same to the extent that the provisions of this
Section 14 are not inconsistent therewith or violative

thereof.

15. pepeficiary’s Right To Perform. If any
Default or Event of Default hereunder shall have occurred
and be continuing, Beneficiary, without waiving or releasing
Grantor from any obligation or default under this
Deed of Trust, may (without being obligated to do so) at any
time (with prior written notice to Grantor) perform the
same, and the cost thereof, together with interest at the
interest rate applicable under the Mortgage Bonds, shall be

added to the Mortgage Indebtedness cecured hereby. All such

amounts, together with interest thereon as aforesaid, shall
be (i) secured by a 1ien on the Trust Property encumbered

hereby prior to any right or title to, 'interest in, or claim ~ :

upon any of the Trust Property subordinate to the lien of

+this Deed of Trust and (ii) payable on demand. No payment*"-i;sf7

or advance of money by Beneficiary under this Section 15
shall be deemed or construed to cure Grantor’s default or

<f;;3waive any right or remedy of Beneficiary hereunder.
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16. ‘' Further ASSUI2ances. Grantor agrees, upon
demand of Beneficiary, to do any act or execute any addi-
tionatl documents (including, without limitation, security
agreements on any personalty jncluded or to be included in
the Trust Property)_asﬂmay be reasonably regquired by Benefi-

ciary to confirm the lien of this Deed of Trust.

nt-of s. (a) As of the date of
t..1. Deed of Trust, as gsecurity in addition to the property
desi-ribed in this Deed of Trust, Grantor hereby assigns to
Beaeficiary the rents, royalties, issues, profits, revenues
and other benefits arising from the Trust Property,
excluding accounts receivable arising from sales of goods
from or storage of product'onfthe Trust Property which
accrued prior to appointment of a receiver pursuant to
Section 19 hereof or foreclosure by power of sale pursuant
+o Section 20 hereof, (the

»pents and Profits”). If an
Event of Default hereunder shall have occurred, Beneficiary
may receive and collect the Rents-and Profits personally or
through a receiv

er so long as any such Event of Default
chall exist and during pendency of any foreclosure
proceedings and during any redemption period, and Grantor
agrees to consent to 2 receiver if this is believed
necessary or desirable by Beneficiary to enforce its rights
under this Section 17. The collection of Rents and Profits
by Beneficiary shall in no way waive the right of
Beneficiary to foreclose this Deed of Trust upon the occur-
rence of any Event of Default hereunder. o =

(b) During the term hereof, Grantor specifically
and presently hereby jrrevocably assigns, transfers and sets
over to Beneficiary and grants to Beneficiary, subject to
the terms and conditions hereof, all of Grantor’s estate,
right, title, interest, claim and demand as landlord in and
to all existing Leases, if any, and all other Leases hereaf-
ter entered into, if any (including all extensions of the

texrms of such Leases),
thereunder as follows, subject only to the prov

paragraphs (¢)., (d) (1) and (e) below:

(i) the immediate and continuing right-to receive
and collect all amounts peyable by all tenants (the
»Tenants”) or other parties pursuant to the Leases
("Rental”), including, without 1imitation, (A) all
rents, charges, income, revenues, issues, profits,

- insurance proceeds, condemnation awards and other
. payments, tenders and security payable to or receivable
“.° by Grantor under the Leases, (B) all damages or other
.. amounts payable in the event of any expiration or
‘termination of the Leases pursuant to the terms there-~
. of, by operation of law or otherwise, (C) any indemni-
‘fication against, or reimbursement for, sums paid and
costs and expenses incurred by Grantor under the

£767150000
I

isions of

and all rent and other sums payable .

.
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{eases, or otherwise, and (D) any award in the event of
the bankrpptcy of any Tenant or guarantor of a Lease;
(ii) all claims, rights, powers, privileges and
remedies of Grantor, whether provided for in the Leases
or arising by statute or at law or in equity or other~
wise, consequent on any failure on the part of any

Tenant to perform or comply with any term of the
~oases; e

(iii) all right to take all action upon the happen-—
ing of a default under the Leases as shall be permitted
by the Leases OT by;law;%including, without 1imitation,
the commencement, cohductjand consummation of proceed—

ings at law or in equity;ignd

the full powerQandfauthority, in the name of
Grantor or otherwise, to enforce, collect, receive and
receipt for any and 2ll oﬁ“tne-foregoing and to do any
and all other acts and things whatsoever which Grantor
or any jandlord is oxr may be entitled to do under the

Leases.

(iv)

(c) Any funds received by”Béheficiary hereunder,
after payment of all proper costs andﬁch@rges, shall be

applied to the Mortgage Indebtedness which has become due

and remains unpaid. Beneficiary shall bquccountable to
Grantor only for moneys actually received by_Beneficiary
pursuant to this Section 17. The collectiongofasaid funds

and the application thereof as aforesaid shall not cure or
waive any default or waive, modify or affect any notice of
default hereunder Or under any of the other Mortgages OX
invalidate any act done pursuant to such notice.

(d) (i) Seo long as no Event of pDefault shall have
rantor shall have 2 l1jcense to collect and retain
rent and all other sums payable under the leases, enforce
the Tenants’ obligations under the Leases and exercise all .-
the rights and remedies of the jandlord under the Leases.’

occurred, G
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(1i) If any Event of Default shall have occurred:  f :

the license granted in clause (i) of this Section 17(d) _
shall immediately cease and terminate, with or without any

action or proceeding or the intervention of 2 receiver

appointed by a court, Grantor shall thereupon hold all
fter received by

Grantor from the ownership and operation of the

° -Trust Property in trust for the benefit of Beneficiary and
V-ghall forthwith remit same in +heir entirety to Beneficliary
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r an agent appoinéed by

or itsfaésignee, and Beneficiary o
ry o tent permitted by the

Beneficiary may, to the fullest ex
Leases, S

(Bfiéxercise any of Grantor’s rights under the
Leases? . -

(B) eniotéé;the Leases;

(C) demand, collect, sue for, attach, levy,

. recover, receiVe;rcompromise and adjust, and make,
execute and  .eliver receipts and releases for all rents
or other payments that may then be or may thereafter
become due, owing-or payable with respect to the

Leases; and

(D) generally,”do;_eﬁecute and perform any other
act, deed, matter or thing whatsoever that ought to be
done, executed and performed in and about or with
respect to the Leases, as fully as allowed or author-

jzed by this Secticn 17. )

(e) Grantor hereby jrrevocably authorizes and
directs each Tenant, upon receipt of notice from Beneficiary
that an Event of Default has occurred, to pay directly to,
or as directed Dby, Beneficiary all rents, issues, profits
and any other sums accruing or due under or in connection
with its Lease from and after the receipt of such notice.
Grantor agrees that any Tenant shall have.thegright to rely
upon the notice from Beneficiary, and shall pay such rents,
jssues and profits to or as directed by Beneficiary without
any obligation to inquire into the actual existence of any
Event of Default claimed by Beneficiary, and notwithstanding

any notice from or contrary claim by Grantor, and Grantor
ight or claim against such Tenants for any

shall have no ril
rents, issues or profits so paid to Beneficiary. Such

rents, issues and profits shall continue to be paid to
Beneficiary unless and until the Event of Default which gave
rise to the termination of Grantor’s license under Sec- :
tion 17(d) (i) is cured to the sa
long as none

and payable,
ation or otherwise. 1In the event an
is cured as aforesaid and if no other Default or Event of

pefault shall have occurred, Beneficiary ghall direct each

Tenant by written notice to resume the payment of all rents, -

- issues or profits accruing or due un
to Grantor from and after such Tenant’

der its Lease directly
s receipt of such

~ notice from Beneficiary.

tisfaction of Beneficiary so
of the Mortgage Indebtedness shall.-then be due

wvhether at maturity, by declaration or acceler- -
y such Event of Default ..
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- (£) Grantor at its expense will enforce all
material provisions of the leases in accordance with their
terms. Neither this peed of Trust nor any action or inac-
tion on the part of Beneficiary shall release (i) any
Tenant, (ii) any gquarantor of any Lease or (iii) Grantor
from any of their respective obligations under the Leases O

constitute an assumption of any such obligation on the part

of Beneficiarygf-ﬂo:action or failure to act on the part of

Grantor sha:’ adversely affect or limit the rights of
Beneficiary nder this Deed of Trust or, through this
Deed of Trist, undgr“the_Leases.

(g) During the term hereof, all rights, powers
and privileges of Beneficiary herein set forth are coupled
with an interest and irrevocable, gsubject to the terms and
conditions hereof, and Grantor will not take an
under the Leases OI otherwise which is inconsistent with
+his Deed of Trust or any of the terms hereof and any such
action inconsistent herewith or therewith shall be void.
Grantor will, from time to time, upon request of geneficia-
ry, execute all instruments and further assurances and all
supplemental instruments and take?all,such action as Benefi-
ciary from time to time may reasohablyirequest in order to
perfect, preserve and protect the interests intended to be

assigned to Beneficiary hereby.

(h) Grantor hereby agrees that it will not,
unilaterally or by agreement, subordinate, amend, modify,
extend, discharge, terminate, surrender, waive or otherwise
change any term of any of the Leases in any manner which
iolate this Deed of Trust. If the Leases shall be
amended as permitted hereby, they shall continue to be
subject to the provisions hereof without the necessity of

any further act by any of the parties hereto.

i) Nothing contained herein shall operate or be
construed to (1) obligate Beneficiary to perform any of the
terms, covenants or conditions contained in the leases O
otherwise to impose any obligation upon Beneficliary with' -
respect to the Leases (including, without limitation, any
obligation arising out of any covenant of gquiet enjoyment.
contained in the Leases in the event that any Tenant shall .-
have been joined as a party defendant in any actio

the estate of suc

trol, care, management or repair of the Trust Property-.

val . 715 FATE

n by which. .
h Tenant shall be terminated) or (ii) place . .
upon Beneficiary any responsibility for the operation, con- -

39
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- 18. Events of Default. The occurrence of any one

or more pﬁ'the=following events shall constitute an event of
default ("Event of Default”) hereunder:

(a) the Grantor defaults in the payment of inter-
est on any Mortgage Bond when the same becomes due and
payable, and such default continues for a period of

five days:

(b) the Grantor defaults in the payment of the
principal of or premium, if any, on any Mortgage Bond
when the same becomes due and payable at its stated
maturity, upon redemption, upon declaration or other-
wise; . o

(c) failure of Grantor to maintain any insurance
required to be maintained in respect of the
Trust Property pursuant to Section 7, or any such
jnsurance shall be subject to cancelation, termination
or expiration within a period of 30 days (and replace-
ment insurance or a binding commitment to provide such
replacement insurance complying with the provisions of
Section ,7_has not been effected prior to the commence=
ment of such period), or shall be amended or modified
co as not to comply with Section 7, except, in each
case, as permitted by Section 75 0

(d) Grantor shall, directly or indirectly, make or
permit to occcur any sale, assignment, conveyance,
transfer, mortgage, encumbrance OY other disposition in
violation of Section 42, or incur any Indebtedness not
permitted by Section 42, or enter into, amend, renew Or
extend any Lease in violation of Section 44;

(e) Grantor shall fail to perform or comply with
any of the terms of this Deed of Trust (other than any
term default in the performance of which or breach of
which is specifically dealt with elsewhere in this Sec-
tion 18 and, in any such case, such failure shall

" continue for more than 30 days after notice hereunde;- 

from Beneficiary to Grantor of such failure; provided

that, in the case of any such failure that is suscep;in;

ble of cure but that cannot with diligence be cured
within such 30-day period, if Grantor shall promptly
have commenced to cure the same and shall thereafter
prosecute the curing thereof with diligence, the period
within which such failure may be cured shall be extend-
ed for such further period as shall be reasonably
necessary for the curing thereof with diligence;

v 115 mee 40
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o (F) any warranty, representation or other state-
ment made by or on pehalf of Grantor herein or in any
certificate, demand or reguest made or furnished
pursuant to this Deed of Trust shall prove to have been
false or misleading in any material respect as of the
date when made: provided that, if any such false or
misleading"representation, warranty or other statement
is, in Beneficiary’s judgment, reasonably susceptible
of cure wivhin 30 days after Grantor has knowledge
thereof and h;S~noprhad, and prior +to such cure will
not have, auy material adverse effect on Beneficiary or
on the security for the Mortgage Indebtedness, then
csuch false OT misleading representation, warranty or
other statement shall not constitute an ~Event of
pefault” if it is cured as of a date within 30 days
after there has been given notice hereunder from

Beneficiary to Grantor thereof:
in the case of any such -false or misleading representa-

tion, warranty OT other statement that is, in Benefi-
ciary’s judgment, reasonapiy_susceptible of cure but
that cannot with diligence;befcured within such 30-day
period, if Grantor shall promptly have commenced to
cure the same and shall thereafter prosecute the curing
thereof with diligence, thelperiod*yithin which such

failure may |

that,

pe cured shall bejeitended for such further
period as shall be reasonably necessary for the curing
thereof with diligence; S P

(g) an "Event of Default” as deﬁined in any of the
Mortgages OX in the Indenture; . cel

(h) Grantor shall (1) be generally not paying its
debts as they become due, (ii) file, or consent by
answer or otherwise to the filing against it of, a
etition for relief or reorganization or arrangement or
any other petition in bankruptcy, for liquidation (in
connection with a bpankruptcy or insolvency proceeding)
or to take advantage of any pankruptcy or insoclvency.
law of any jurisdiction, (1ii) make an assignment for
the benefit of its creditors, (iv) consent to the -
appointment of a custodian, receiver, trustee or other
officer with similar powers over jtself or of any o
material part of its property, (v) be adjudicated
insolvent or be iiquidated (in connection with a
pankruptcy Or insolvency proceeding) or (vi) take

corporate, par
of any of the foregolng;
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(1) Af 2 court or governmental authority of
competéhtvjurisdiction shall enter an oxder appointing,
without consent by the entity in guestion, 2a custodian,
receiver, trustee or other officer with similar powvers
with respect to the Trust Property, or if an order for
relief shall be entered in any case oY proceeding for
liquidation or reorganization or otherwise to take
advantage of any bankruptcy or insolvency law of any
jurisdiction;-ur§ordering the dissolution, winding-up
or liguidation (in connection with a bankruptcy or
i{nsolvency preczeding) of Grantor, or if any petition

for any such relief shall be filed against Grantor, and
such petition cr order shall nct be dismissed within 60

days: e
(3) any Requiréé License shall (i) expire and

chall not be renewed prior to the date of expiration or

{ii) be revoked or terminated by the relevant govern-
mental authority 3if the loss of such Reguired License
would have a material adverse-effect on the

Trust Property.

19. Remedijes. Upon thé-oééﬁirence of any Event of

pefault hereunder, (1) i{f such event is-an Event of Default

specified in Section 18(h) or (1) hereof, the Mortgage Bonds
and all amounts owing under this Deed of Trust shall automa-

tically and jmmediately become due and payable and Grantor

hereby waives notice of any kind, including, without limita-

tion, notice of default, notice of intent ‘to accelerate and
notice of acceleration, and (ii) if such event is any Event
of Default (including those specified in Section- 18(h)

or (i) hereof), Beneficiary may declare the entire Mortgage
Indebtedness and all amounts owing under the Mortgages, to
be immediately due and payable without presentment, demand,
protest or notice of any kind, including, without limita-
tion, notice of default, notice of intent to accelerate and
notice of acceleration, and Beneficiary may take such
action, without notice or demand, as it deems advisable to

protect and enforce Beneficiary’s rights against Grantor in -
and to the Trust Property, including, without limitation, - -

the following actions:

(a) Either in person or by agent, with or withoﬁt fi 

bringing any action or proceeding, or by 2a receiver

appointed by a court and without regard to the adequacy f i

of its security, enter upon and take possession of the

Trust Property, or any part thereof, and as provided in

Section 27, to the extent pexmitted by applicable law,
remove Grantor therefrom, and do any acts which it

“ 8%9315009
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< oosmg necessary or desirable to preserve the value,
cetability or rentability of the Trust Pr¢ ty, or
‘a..y part thereof or interest therein, increas _.he

- income therefrom or protect the security hereof and,
with or without taking possession of the

Trust Property, sue for or otherwise collect the rents,
issues and profits thereof, including those past due
and unpaid, ‘and apply the same, less costs and expenses
of operations ani collection including attorneys’ fees
and expenses, upon the Mortgage Indebtedness secured
hereby, all in surli order as Beneficiary may determine.
The entering upon and taking possession of the

Trust Property, the taking of other actions which it
deems necessary or desirabie, the collection of such
rents, issues and profits and the application thereof
as aforesaid, shall not cure or waive any default or
notice of default hereunder or invalidate any act done
in response to gsuch default or pursuant to such notice
of default and, notwithstanding the continuance in
possession of the Trust Property or the collection,
receipt and application or rents, issues or profits,
Berneficiary shall be entitled teo exercise every right
provided for in the Mortgage Bonds, the Indenture, this
Deed of Trust or by law upon the occurrence of any
Event of Default hereunder, including the right to
exercise the power of sale. . .

(p) Commence an action*t6 f6rec1ose this
Deed of Trust as a lien, appoint a receiver, or specif-
ically enforce any of the covenants hereof.

(c) Elect to foreclose by eﬁéfdise pf the power
of sale herein contained. R

20. Foreclosure by Power of Sale:“ﬂBéneficiary may

elect to cause the Trust Property or any part thereof to be
sold as follows:

(a) Beneficiary may proceed as if all the Trust
Property {including the Equipment) were real property
in accordances with subparagraph (d) below,-or
Beneficiary may elect to treat any of the Trust Property
(including the Equipment) which consists of a right in. .

action or which is property that can be severed from the

Land or the Improvements without causing structural =
damage thereto as if the same were personal property, -

and dispose of the same in accordance with subparagraph,ff_

(c) below, separate and apart from the sale of real
property.

. §707150C00
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“(b)’ Beneficiary may cause any such sale or other

disposition to be conducted immediately following the h%gﬁ
expiration of any grace period herein provided or [33;
peneficiary may delay any such sale or other disposi- Pt
tion for such period of time as Beneficlary deems to be R
in its best interest. should Beneficiary desire that B,
more than one such sale or other disposition be con- Sﬁé'
ducted, Beneficiary may, at its option, cause the same Lt
to be conducted-sinuxtaneously, or succeesively, on the s

same day, or at such ﬂifferent days or times and in gy
euch order as -Beneficiary may deem to be in its best o
interest. o

(c) Should Beneficiary elect to cause any of the
Trust Property (including the Equipment) to be disposed
of as personal propertygas”permitted by subpara-

graph (a) above, it may dispose of any part thereof in
any mannexr now or hereafter permitted by the Uniform
Commercial Code of the State in which the Real Estate
js located or in accordance with any other remedy
provided by law. Any such disposition may be conducted
by an employee OY agent of Beneficiary. Both Benefi-
ciary and Grantor chall be eligible to purchase any
part or all of such property at any such disposition.
Any such disposition may be either public or private as
Beneficiary may elect, subject to the provisions of the
Uniform Commercial Code of the state in which the Real
Estate is located. Expenses of retaking, helding,
preparing for sale, selling or the like shall include
Beneficiary’s reasonable attorneys’ fees and legal
expenses, and upon such default, Grantoy, upon demand
of Beneficiary, shall assemble such personal property
and make it available to Beneficiary. Beneficiary
shall give Grantor at least 10 days’ prior written
notice of the time and place of any public sale or
other disposition of such property or of the time at or
after which any private sale or any other intended
disposition is to be made, and if such notice is sent .-
to Grantor in the manner provided herein for the e -
mailing of notices, it shall constitute reasonable

notice to Grantor.

(d) Should peneficiary elect to foreclose under "
power of sale, peneficiary shall make application to
pDeed Trustee to foreclose under power of sale herein
contained, and it shall be lawful for and the duty of
Deed Trustee and he is hereby authorized and empowered,
to expose to sale and sell the Trust property at public

" auction for cash (subject to the provisions of

6707158890
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Section 23 hereof}, after having first given such
notice of hearing as +o commencement of foreclosure
proceédinqs=and obtained such findings or leave of
court ‘as-may then be required by law and giving such
notice and advertising of the time and place of such
cale in -such manner as may then be provided by lav.
Upon such sqlénand any resales and upon compliance with
the law +hen relating to foreclosure proceedings under
power of sale,,Déed Trus ee maY convey ritle to the
purchaser in as full and ample manner as Beneficiary is
empowered. Trusteeashcll pe authorized to retain an
attorney to represent it in such proceedings.
Beneficiary mabeé-andwbecome the purchaserxr at any sale
under this peed of Trust. At any such sale,

peed Trustee may, a2t its election, require the
successful pidder immediately to deposit with Deed
Trustee cash or 2 certified check in an amount equal to
all or any part of théjsuccéssful bid, and notice of
any such requirement need -not be included in the

advertisement of the notice of such sale.

(e) In the event of ‘a -sale or other disposition
of the Trust property, ©T any“part“thereof, and the
execution of 2 deed or other. conveyance pursuant
thereto, the recitals therein of facts, such as de-
fault, the giving of notice of default and notice of
sale, demand that such sale should]be.made, postpone-
ment of sale, terms of sale, sale, purchase, payment of
purchase money and other facts affecting the regularity
or validity of such sale or dispositiop;ZShpll be
conclusive proof of the truth of such facts: any such
deed or conveyance shall be conclusive against alil

persons as to such facts recited therein.

(f) The acknowledgment of the receipt of the
purchase noney, contained in any deed or conveyance
executed as aforesaid, shall be guf ficient to discharge
the grantee thereundex from all obligations to see to
the proper application of such consideration as herein-
after provided. The purchaser at any foreg}osurejsélem
hereunder may disaffirm any easement granted or rental
or lease contract made in violation of any provisiQh*of :
this Deed of Trust, and may take immediate pessession =
of the Trust property free from, and despite the texrms . .-
of, such grant of easement and rental or lease con~- . .

tract.’

. §7C7158C20
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f}f,~ﬁ1¢) Grantor hereby expressly waives any right
which it may have to direct the order in which any of
the Trust Property shall be sold in the event of any

gale or sales pursuant hereto.

»1. Pproceeds of Sale. (a) The proceeds of any

cale of the Trust Property or any part thereof or any

interest therein, together with any other moneys at the
time held by Beneficliary ez part of the Trust Property,
shall (exdept,qswotherwiee provided herein) be applied

to pay:

FIRST: the costs and expenses of Beneficiary in
enforcing its remedies with respect to the Mortgage
Indebtedness or under the Mortgages, jnecluding, without
}jimitation, the fees and expenses of Beneficiary’s

attorneys:;

SECOND: the ccstS»ﬁhdgexpenses of the sale or of
any receiver of any of the Mortgaged Properties or any

part thereof appointed pursuant to Section 24;

THIRD: all amounts or principal and interest (and
premium, if any) and other amounts at the time due and
payable on the Mortgage Indebtedness (whether at
maturity or on a date fixed for prepayment or by
declaration or acceleration or .otherwise) ; and

FOURTH: the balance, if any; f6{£he Person
jawfully entitled to such amounts. S,

(p) Except as otherwise provided in Section 29
hereof, the purchase money, proceeds or avails of any sale
made pursuant to any security agreement contained in this
peed of Trust shall be distributed according to the provi-
sions of the Uniform commercial Code of the state in which

+he Real Estate is located.

22. Release. If (a) Grantor ghall pay the Mort-
gage Indebtedness in full in accordance with its terms and
the conditions for the satisfaction and discharge of the
Indenture have been satisfied oxr (b) the conditions for ‘the
release of this pDeed of Trust set forth in Article III or .
Article VI of the Indenture have been satisfied, this -
Deed of Trust s
at Grantor’s option, by Deed Trustee at the expense of
Grantor upen its written request to Beneficiary. Concur-=

~ rently with such satisfaction and discharge
- this Deed of Trust, Deed Trustee, oON the written request of
of Grantor, will execute and deliver such

f release and satisfaction or assignment

LI l._’:a.r 5:”'“ ,

hall be discharged and satisfied or assigﬁedjff M

v 115 mee 46
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nably be requested to evidence such release OT
and guch instrument, when duly executed bY
Deed Trustee;AQdfduly recorded bY Grantor in the places
where this peed of Trust is recorded, shall conclusivelYy
evidence the release or assignment of this Deed of Trust.

as may reaso
assignment, and any

23. -] Upon any
gale or gales made:hereunder, whether made under the power
of sale herein granted OT dnder or DY virtue of judicial

proceedings or of a judgment ox deccee of foreclosure and
le, geneficiary may bid for anc acquire the Trust property
x) i £ paying cash therefor.
may make cettlement forfthe~purchase price by crediting uvpon
dness or other cums secured by this
peed of Trust the net sales price after deducting therefrom
s of sale and the cost of the action and any

other sums which Beneficiaryris aqthorized to deduct under
d of Trust,

this Deed of Trust, and, inlSuchsevent, this Dee

all be presentedﬂto the person ©Y persons
conducting the sale in order thatﬂthezamount so used o©T
applied maY be credited upon the Hortgege indebtedness as

having been paid.

24. Lpgointmen; of Bg;giﬁéﬁgﬁ:If_an gvent ©of

pefault hereunder shall have occurred-endfbe continuind,
peneficiary 2as a matter of right and withgutanotice to
ithout regard to the then-value,of the

Ggrantor, and Wi 1
Trust property ©OF the jnterest of Grantor”therein, shall
furisdiction to

have the right to apply to any court having 3J
appoint 2 yeceiver OT receivers of the Trust’Property, and

hereby jrrevocably consents to such appointment and
waives notice of any application therefor. ANY cuch receiv-
er OT receivers ghall have all the usual powers and duties
of receivers in like oX similar cases and all the powers and
duties of peneficiary in case of entry as provided in
section 19 (a) hereof and shall continue as such and exercise
a1l such powers until the date of confirmation of sale of
the Trust property unless such receivership js sooner

terminated.

25. W . without affecting -
the lien oY charge of +his Deed of Trust upon_any portion of
the Trust property not then OT theretofore released 25 L
gecurity for the full amount of all unpaid obligations,

peneficiary may,

tkf to (i) release any person S° liable, (11) extend the

| or072s0000

from time to +ime and without notice, agree:pfjga
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maturity or alter any of the terms of any such obligation,
(iii)~grantfother indulgences, (iv) release oOr reconvey, ©OF
cause to be released or reconveyed, at any time at Benefi-
ciary’s option any parcel or portion of the Trust Property,

(V) take or release any other or additional gecurity for any
obligatiohjherein mentioned or (Vi) make compositions or other
arrangements-with,debtors in relation thereto.

26. Remedies usive. Beneficiary shali be
entitled to eﬁforcé"payment and performance of the Mortgage
Indebtedness of“annybligations and to exercise all rights and
powers under this Deed of Trust or any other instrument Or
agreement or any laws now or hereafter in force, notwith-
standing that some or all of the Mortgage Indebtedness and
Obligations may now or hereafter be otherwise secured, whether
by mortgage, deed of +rust, pledge, lien, assignment or other-
wise. Neither the acceptance of this Deed of Trust nor its
enforcement, whether by court action or pursuant
of sale or other powers herain,chtained, shall prejudice or in
any manner affect Deed Trustee’s oOr Beneficiary’s right to
realize upon or enforce any other security now or hereafter
held by Deed Trustee or Beneficiary, it being agreed that Deed
Trustee and Beneficiary shall be entitled to enforce this
Deed of Trust and any other security now or hereafter held by
Deed Trustee OT Beneficiary in such order and mannexr as Deed
Trustee Or Beneficiary, as the case may be, may in his or its
absolute discretion determine. No remedy herein conferred upon
or reserved to Deed Trustee Or Benefiﬁiﬁry-is jntended to be
exclusive of any other remedy herein or at: law or in equity or
by statute provided or permitted, put each shall be cumulative
and shall be in addition to every other remedy given hereunder
or now or hereafter existing at law or in equity or by statute.
Every power oOr remedy given to Deed Trustee OT 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 Deed Trustee OYF Benefic-

iary.

27. Surrender. Upon the occurrence of any Event of
Default hereunder and the exercise by peed Trustee or his
agents or attorneys of his right, or Beneficiary- or its agents
or attorneys of its right to exclude Grantor from all or any
part of the Trust Prcperty pursuant to Section 19(a) or Sec-:
+ion 24, Grantor agrees, with such notice, if any, as may be
required by applicable lav, to vacate and currender possession

of the Trust Property +o Deed Trustee OT Beneficiary, 2s the

oase may be, or to a receiver, if any, and in default thereof, "

to the extent permitted by applicable law, may be evicted by
self-help, summary proceedings, ejectment or otherwise. L

87 =1c0090 VoL 715 e 48
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7 28..  SUCCeSSQL Granter. In the event ownership of =

the Trust Property or any portion thereof becomes vested in N
a person other than the Grantor herein named, Beneficiary . L
may, without notice to the Grantor herein named, whether oY ' o
not peneficiary has given written consent to such change in v
ownership, deal with such successor or guccessors in inter- v
est with reference to this peed of Trust and the Mortgage b
indebtedness and in the same manner as with the Grantor F
herein nameg, without in any way.vitiallng or discharging f
Grantor’s 1 ge Indebt- b

jability hereunder or under the Mortga
edness. ST 2

Code.
peed of Trust sha : _

the meaning of Article 9 of the
the state in which the Real Estate is located.

standing the filing of

Netwith-

a financing statement covering any of
i the:ﬁecordsanormally pertaining to

the Trust pProperty 1n
personal property, all the Trust-Property, for all purposes

and in all proceedings, 1egaI,or;equitab1e, shall be regard-

ed, at peneficiary’s option (toethe,extent permitted by

1aw), as part of the Rea e wh
ically attached to the Real Estate or serial

jtem is physica e
numbers are used for the better identification of certain

jtems. The mention in any such f inancing ctatement of any
of the Trust Property shall never pe construed 23S in any way

derogating from OT impairing this declaration and it is the
hereby stated intention of the parties'tﬁat5such mention in
" to be for

any such financing statement is hereby declared
Beneficiary in the event any court shall
at any time hold that notice of Beneficiary’s priority of
interest, to be effective against any third party, including
the Federal government and any authority or agency thereof,
must be filed in the Uniform commercial code records.
pursuant to the provisions of the Uniform commercial Code,
Grantor hereby author i

of Grantor, to execute and file financing an
statements 1f Beneficiary shall determine, in its sole
Jdiscretion, that such are necessary or advisable jn order to
perfect its security interest in the Equipment covered by . .
this Deed of rrust, and Grantor shall pay to Beneficiary, on.

demand, any expenses jncurred by Beneficiary in connection .
with the preparation, execution and £i1ing of guch state—

ments that may pe filed by peneficiary.

30. JXndemn ication: Walv aim. If Benefi-

- ciary is made a party defendant to any litigation concerning o

. .this peed of Trust OT the Trust Property or any part thereof - -
L OX interest therein, or the occupancy thereof by Grantor,

8707159‘330 voo (15 nee 49
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then Grantor shall indemnify, defend and hold Beneficiary
harmless from all 1iability by reason of said litigation
(other than that arising solely from Beneficiary’s own
wilful misconduct or gross negligence), including reasonable
attorneys’ fees and expenses incurred by Beneficiary in any
such litigation, whether or not such litigation is prose-
cuted to judgment. If 2 pDefault or an Event of Default
hereunder shall ‘have occurred, Beneficiary may engage an
attorney or attorneys to protect its rights hereunder, and
in the event of guch engagement, Grantor shall pay Benefi-
ciary attorneys’ fees and expenses incurr=4 by Beneficlary,
and the right to:suéhaattorneys' fees and expenses gshall be
deemed to have accrued on the occurrence of such Default or
Event of Default,fand]shall be enforceable whether or not an
action is actually commenced against Grantor by reason of
breach. All attorneys’ fees and expenses payable by Grantor
to Beneficiary pursuant,to[this section 30, together with
interest thereon from the date of payment thereof at the
interest rate applicable;under}the Mortgage Bonds, shall be
added to the Mortgage Indebtedness. All such attorneys’
fees and expenses, together with interest thereon as afore-
gsaid, shall be (i) a lien on the Trust Property secured
hereby prior to any right or title to, interest in, or claim

upon any of the Trust Property subordinate to the lien of
this Deed of Trust and (1i) payable on:demand.

31. No_Waijvers, etc. Any failure by Beneficiary
to insist upon the strict performance by Grantor of any of
the terms and provisions of this Deed of Trust shall not be
deemed to be a waiver of any of the terms and provisions
hereof, and Beneficiary, notwithstanding any such failure,
shall have the right thereafter to insist upon the strict
performance by Grantor of any and all of the terms and
provisions of this Deed of Trust to be performed by Grantor;
Beneficiary may release, regardless of consideration and
without the necessity for any notice to or consent by the
holder of any subordinate lien on the Trust Property, any
part of the security held for the obligations secured by
+his Deed of Trust without, as to the remainder of the
security, in any way impairing or affecting the lien of this
pDeed of Trust or the priority of such l1ien over -any subordi-
nate lien. Beneficiary may resort for the payment of the
Mortgage Indebtedness gecured by this Deed of Trust to any"

other security therefor held by Beneficiary in such oxder '~ .

and manner as Beneficiary may elect.

12. Waivers by Grantor. If an Event of pDefault ;Qn““”

hereunder shall have occurred and be continuing, Grantor
hereby waives, to the extent permitted by applicable law,

“ all errors and imperfections in any proceedings instituted

vo. 119 mee 50
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by Beneficiary under this Deed of Trust and all notices of o
any E-t of Default hereunder (except as may be provided i
for v - the terms hereof) or of Deed Trustee’s ¢ e
Benef...ary’s election to exercise or jts actual ¢ __cise of T
any right, remedy or recourse provided for under this Deed .
of Trust and all penefit of any present or future statute of .
1imitations or moratorium law or any other present or future "
law, regulation or judicial decision, nor shall Grantor at -,
any time insist upon or plead, or in arfy- marnsY whatever !
claim or take any penefit or advantage of any nuch statute, gf
1aw, regulation or judicial decision which (7] exenpts any e
of the Trust -Property Or any other property, real or per- pee
gonal, or any part;oflthe proceeds arising from any sale e
thereof from attachment, levy or sale under execution, Eﬁ

(b} provides for any stay of execution, moratorium, marshal-
1ing of assets, exemption from civil process, redemption,
extension of time for payment or valuation or appraisement
of any of the Trust . Property, (c) requires peneficiary to
institute proceedingslinpmortgage foreclosure against the
Trust Property before exercising any other remedy afforded
Beneficiary hereunder upon the occurrence of an Event of
pDefault hereunder, OT (d) conflicts with or may affect,

adversely to peneficiary, any“prpvision, covenant or term of
this Deed of Trust. S

13. Notices. Whenevgr;it_is provided herein that
notice, demand, request, consent, approval or other communi-
cation shall or may be given to or served upon Grantoxr OT
Beneficiary by the other, Or whenever Grantor Or Beneficiary
decires to give or serve upon the other any notice, demand,
request, consent, approval or otherxcbmmunication with
respect to this Deed of Trust or to the Trust property, each
such notice, demand, reguest, consenﬁ,“apprcval or other
communication shall pe in writing and shall be deemed toO
have been sufficiently given or served*when,delivered by
hand or by overnight courier service providingfdated evi-
dence of delivery OF when sent by registered or certified
mail, return receipt requested, postage prepaid, directed to
the party to receive the same at its address stated above O
at such other address as may be substituted by notice given

as provided above.

34. mg_s_gmagmﬂ&iﬂﬂ (a) If any Governmen-
£al Authority shall levy, assess or charge any tax, assess~—
ment or imposition upon this Deed of Trust, the Mortgage -
Tndebtedness, the interest of peneficiary in the o

Trust Property, OT Beneficiary by reason of or as holdérjqf::

any of the foregoing, Grantor shall pay all such taxes,
assessments and impositions to, for, or on account of
peneficiary (or provide funds to Beneficiary for such

5707162C00
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ﬁéymeﬁtx,as they become due and payable and on demand shall

furnish proof of such payment to Beneficiary. 1In the event
of passage of any law or regulation permitting, authorizing
or requiring any such tax, assessment or imposition to be
levied, assessed or charged, which law or regulation in the
opinion-of Beneficiary’s counsel may prohibit Grantor from
paying such tax, assessment or imposition to or for Benefi-
ciary (and from. providing funds to Beneficiary to pay such
tax, assessment or imposition), or which shall i»ke such
payment by Grantor result in the imposition of interest
exceeding the maximum permitted by law, then, 2t the elec-
tion of Beneficiary, a portion of the Mortgage Indebtedness
equal to the Release Price applicable to the Trust Property
shall become immediately due and payable.

(b) In the event of the passage after the date of
this Deed of Trust of any law of the jurisdiction in which
the Real Estate is located deducting from the value of the
Real Estate for the purposes of taxation any lien thereon or
changing in any way the laws for the taxation of mortgages
or debts secured by mortgages for state or local purposes or
the manner of the collection of any such taxes and imposing
a tax, either directly or indirectly, on this Deed of Trust,
Beneficiary shall have the right to declare an amount equal
to the Release Price applicable to the Trust Property
immediately due and payable:; provided, however, that such
election shall be ineffective if each of Grantor and Benefi-
ciary is exempt from such tax or, if not exempt from such
tax, Grantor is permitted by law to pay the whole of such
tax (or to provide funds to Beneficiary to pay such taxes)
in addition to all other payments required hereunder and if
Grantor pays such tax (or provides funds toc Beneficiary to
pay such tax) when the same is due and payable and agrees in
writing to pay such tax when thereafter levied or assessed

against the Real Estate.

35. No Modification: Binding Obljgations. This

Deed of Trust may not be modified, amended, discharged or
waived in whole or in part except by an agreement in writing
signed by the party against whom enforcement of any such .
modification, amendment, discharge or waiver is sought. .~

36. Miscellaneous. As used in this Deed of TfQSt; -

the singular shall include the plural as the context re-
guires and the following words and phrases shall have the.
following meanings: (a) ~including” shall mean ~including
but not limited to”; (b) “provisions” shall mean “"provi-

sions, terms, covenants and/or conditions”; (c) *lien” shall- .~

mean *lien, charge, encumbrance, security interest, mortgage

 :  jand/or deed of trust”; (d) "obligation” shall mean

voo 113 mee 52
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'oﬁiigaﬁion, duty, covenant and/or condition”; and (e) ~any
of the Trust Property” ghall mean ”“the Trust Property or any ‘
part thereof or interest therein”. Any act which _
Beneficiary is permitted to perform hereunder may be i

performed at any time and from time to time by Beneficiary
or any person or entity designated by Beneficiary. Any act
which is prohibited to Grantor hereunder is also prohibited
+o all lessees, managers and cperating agents of any cf the
Trust Property.. Each appointment of Beneficiary us
attorney-in-fact for Grantor under the Deed of Trust is ,
jrrevocable and coupled with an interest. Beneficlary has ;
the right to refuse to grant its consent, approval or

acceptance or to indicate its catisfaction, whenever such

consent, approval,:acceptance or satisfaction is required

hereunder.

e —— = A B S

37. Qgg;igngf_mTHe'captions or headings at the
beginning of each Section hereof are for convenlence of
reference only and are not a part of this Deed of Trust.

38. Successors and Assigns. The covenants of this
Deed of Trust shall run with ‘the land and bind Grantor, the
heirs, distributees, personaluerxesentatives, suUCCcessors
and assigns of Grantor, and all subsequent or subordinate
encumbrances, lessees and sublesseesfof any of the
Trust Property, and shall inure to the benefit of Beneficia-
ry and its successors, assigns and endorsees.

39. orceability;: tation. on. .
(a) This Deed of Trust shall be governed by and construed
in accordance with the internal laws of the State of New
York (except that the provisions hereof reiating to the
creation, validity, perfection, priority and enforceability
of the lien and security interest created by this
Deed of Trust, the warranties of title contained herein with
respect to the Trust Property and the exercise of remedies
granted by this pDeed of Trust, shall be governed by and
construed in accordance with the internal laws of the state
in which the Real Estate is located), without regard to
principles of conflict of laws. The Mortgage Bonds and the
Indenture shall be governed by and construed in..accordance
with the internal laws of the State of New York without g
regard to principles of conflict of laws. Whenever possi~ -
ble, each provision of this Deed of Trust shall be inter-. -
preted in such manner as to be effective and valid under - ST
applicable law, but if any provision of this Deed of Trust - ..
shall be prohibited by or jnvalid under applicable law, such -~
provision shall be ineffective to the extent of such prohi- .
bition or invalidity, without invalidating the remaining

- provisions of this Deed of Trust.

voo (19 mee D3
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.. (b) This peed of Trust and the Mortgage is are
hereby iimited so that in no contingency, whether b_ 2ason
of demand for payment of or acceleration of the maturity of
any of the Mortgage Indebtedness or otherwise, shall the
interest contracted for, charged or received by Beneficiary
exceed the maximum amount permissible under applicable law.
1f, from any circumstance whatsoever, interest would other-
wise be payable to Beneficiary in excess of the maximum
lawful amount, the interest payable to Beneficiary shall be
reduced to the maximum amount permitted under applicable
law; and if from any circumstance Beneficiary shall ever
receive anything of-value deemed interest by applicable law
in excess of the}maximum lawful amount, an amount ecual to
any excessive interest shall be applied to the reduction of
the principal balance of the Mortgage Indebtedness and not
to the payment of interest or, 1f such excessive interest
exceeds the unpaid balance of principal of the Mortgage
Indebtedness, such excess shall be refunded to Grantor. All
interest paid or agreed to be paid to Beneficiary shall, to
the extent permitted by applicable law, be amortized,
prorated, allocated, and spread throughout the full period
until payment in full of the prircipal of the Mortgage
Indebtedness (including the period of any renewal or exten-
sion thereof) so that the interest thereon for such full
period shall not exceed the maximum amount permitted by

applicable law.

40. Receipt of CopV. Gréhtbﬁ,acknowledges that it
has received a true copy of this Deed of Trust.

ke SRS vz - =hr E e SR

RN

41. ultisi eal Estate Transaction. Grantor
acknowledges that this Deed of Trust and a number of other
Mortgages together secure the indebtedngsaseVidenced by the
Mortgage Bonds. Grantor agrees that the lien of this
Deed of Trust shall be absolute and unconditional and shall o
not in any manner be affected or impaired by any acts or
omissions whatsoever of Beneficiary and, without limiting
the generality of the foregoing, the 1jien hereof shall not
be impaired by any acceptance by Deed Trustee or Bene-
ficiary of any security for or arantee upon any of the
indebtedness hereby secured, Or gy any failure, Neglect or
omission on the part of Deed Trustee or Béneficiary to
realize upon or protect any of the indebtedness hereby )
secured or any collateral security therefor, including the
Security Documents. The lien hereof shall not in any - .
manner be impaired or affected by any release (except as to -
the property released), sale, pledge, surrender, e
compromise, settlement, renewal, extension, indulgence, =
alteration, exchange, modification or disposition of any of .~
the indebtedness hereby secured or of any of the collateral - -

| §707160090 v (19 mee 54
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security therefor, jncluding the security Documents. or of
any guarantée}thereof, and Deed Trustee and Beneficiary may
in its discretion foreclose, exercise any power of sale, Or
exercise any other remedy available to it under any of or
all the Security Documents without first exercising or
enforcing any of jts rights and remedies hereunder. Such
exercise of Deed Trustee OT peneficiary’s rights and
remedies under any of or all the Security Documents shall
not in any manner impair the {ndebtedness hereby gsecurei ©Or
the lien of this Deed of Trust and any exercise of the
rights or remedies of. Deed Trustee Or Beneficiary hereundzr
chall not impair the lien of any of the othex Security

Documents or any ofiBeneficiary’s rights and remedies
thereunder. Grantofgspecifically consents and agrees that
Deed Trustee and Beneficiary;and each of them may exercise
fts rights and remedies hereunder and under the other
security Documents separately or concurrently and in any

order that Deed Trustee drlaéneficiary may deem appropriate.

~debtedpess_and Subo

42. : :
ssly permitted by the Indenture,

tga .  Except as expre

Mortgaaes _
Grantor will not, directly or indirectly, (i) sell, assign,

convey, transfer OX otherwise-diﬁpoSe“of legal or equitable
title to any of the Trust Property;qrf(ii) mortgage,
hypothecate Or otherwise encumber or grant a security
interest in any of the Trust property.. = .

43. ons, etc. Grantor will
not authorize, permit or make any demolition, alteration,
jnstallatien, addition, improvement, decoration or new
construction (collectively, »pAlterations”) of oxr on any of
the Trust Property, except in conformity with and subject to
the limitations set forth in this Section 43. Grantor shall
have the right at jts sole cost and expense to make or
permit Alterations of or on the Trust Property as shall be
reasonably necessary or desirable in Grantor’s judgment for
t+he conduct of its pbusiness (a) if required in order to
comply with any other provision of this Deed of Trust or any
legal Requirement or Insurance Requirement ox (b) at any
other time, unless a pefault or Event of Default shall have
occurred and be continuing at such other time or shall be’

caused thereby. crantor shalil in good'f&ith make or secure
such cost estimates as may be necessary to determine whether
Grantor is in compliance with this Section 43. Any such -~ .

Alterations shall be made in &ll casesS subject to the
following conditions:

(i) any Alteration shall be subject to satisfac-

tion of and/or compliance with the terms and conditions -

8707169090
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set forth in paragraph (a)(vi)-(ix) and the first
sentence of paragraph (b) of Section 8: {/,000,000400

(i1} any Alteration which (A) affects/the struc-—
tural integrity of the Trust Property or/(B) involves
an estimated cost of more than $ - (any such
Alteration being hereinafter referred to as a “Struc-
tural Alteration”) shall be subject to satisfaction of
and/or compliance with the terms and conditions set

forth in séctiqn;s(g)(iii);

(iii) all work done in connection with any Altera-
tion shall be commenced promptly and shall be performed
with due diligeﬁbe”in~angood and workmanlike manner.
The work in connection with any Alteration shall be
promptly and duly paid for by Grantor, subject to
Grantor’s right to contest any amount claimed to be due
in accordance with the provisions of this
Deed of Trust; and T

(iv) unless required by Legal Requirements or
Insurance Requirements, no Alterations of any kind
shall be made to the Trust Property which would
(A) materially and adversely affect the fair market
value or structural integrity of the Trust Property or
the ability of Grantor to meet its obligations under
the Mortgage Bonds or (B) materially affect or change
the general design thereof or the operation of the
Trust Property as provided in Section 2(f}.

44. Leasipg and Management. (a) General.
(1) Grantor will manage, operate and maintain the
Trust Property 2s required by this Deed of Trust and will
not enter into any Lease oY other agreement subsequent to
the date hereof with any Person that would, evaluated alone
or in conjunction with any then existing Leases or agree-=
ments, result in any material impairment of the fair market
value, from time to time, of the Trust Property. Each Lease
entered into on or after the date hereof (including the - .-
renewal or extension on or after the date hereof- of any
Lease entered into prior to the date hereof if the rent |
and/or other charges payable during such renewal or exten= °
sion is not provided for in such Lease, such a renewal or -
extension being hereinafter referred to as a "Renewal :
Lease”) shall provide for rent and other charges and all :
other material items thereunder to be payable in amounts at
least equal to the fair market rental value of the space

 'covered by such Lease oOr Renewal Lease for the term thereof,
. -ipcluding any renewal options, and all other material terms
'gbf_such Lease or Renewal Lease, including, without

&70715009 0 voo 119 ng 56
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Jentnce of )

~'1imi- . ton, work letter terms and allowances and =~ "mS .

rela .g to amounts payable or reimbursable to ts on .
ascount ‘of work performed by such tenants, shall ve substan-

tially comparable to the terms on which owners of properties

comparable. to the Trust Property are then generally entering

into leases for comparable space.

' (41) Subject to the provisions of Sec-
tion 44 (c)(v), Grantor may amand or modify the provisions "
any Lease without the consent of Beneficiary only if
(A) such amendment shall not materially reduce the rent or
other charges.payable or space demised thereunder, or the
term thereof or have a material adverse effect upon the
value of the landlord’s interest thereunder, or (B) in the
reasonable judgmeﬁtﬁof-Beneficiary, (1) Grantor has used its
best efforts to enforce the existing terms of such lease,
(2) the amendment “is necessary to prevent the tenant under
such lLease from defaulting and vacating the space covered by
such Lease because of 'a change in real estate market condi-~
tions and (3) such Lease, as amended, will comply with the
requirements of Section ‘44 (a) {i); and if such Lease, as
amended, shall otherwise be in compliance with the require-
ments of this Deed of Trust. -~ In the case of any amendment

referred to in clause (B) -above, at ljeast 10 davs prior to

executing such amendment, Gpantor-shall deliver to Benefi-
ciary an Officers’ certificate setting forth in reasonable
detail a description of the proposed amendment and the
reasons therefor, and certifying to the effects set forth in
(B) (1)-(3) above and that such amendment is in the best
interests of the Trust Property and is not for the purpose
of benefiting Grantor or any Affiliate of Grantor in connec-
tion with any property which is not one of the Mortgaged

Properties.

(1ii) Notwithstanding anythingfélsé'contained in
this Section 44, the provisions of paragraphs (a) (i) and

(i1), (c)r awe (Aot +his Section 44 shall not be applicable B
to a cumulataive aggregate at any one time of ii-quercenE of

(5w the Facs

the aggregate cubic area contained in all of the improve-

ments which are part of the Trust Property: provided that
none of such area shall be leased at a rental of less than

70% of fair market rental value.

(r) Leases to Affiljates. Grantor will not-enter
into any Lease with any Affiliate of Grantor unless (i) the
space is for the use and occupancy of one or more of such.
Affiliates: (ii) the terms of such Lease comply with the ..
requirements set forth in Section 44(a), and at least 10
days prior to the execution of such Lease, Grantor shall
deliver to Beneficiary an appraisal prepared by the '

_8707160090 oo 1195 et 57
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Appraiser;5@hiéh appraisal shall demonstrate su

to the reasonable satisfaction of Beneficiary; and

(iii) such Lease chall comply with clause (iii) of oy

paragraph (¢) pelow; provided that Beneficiary shall not be £

required to enter into any Non-Disturbance Agreement with i

csuch Affiliate.. ' b
s. Grantor will not: g

(c)

(1) receive or collect, or permit the receipt or
collection of,Vany]rental or other payments under any
Lease more than one month in advance of the respective

eriod in respect of which they are to accrue, except
that (A) in connection with the execution and delivery
of any Lease OTr of any amendment to any Lease, rental
payments thereunder may be collected and received in
advance in an amount not ‘in excess of one month’s rent
and/or a2 reasonable securi;y'deposit may be required
thereunder (provided thatfsuchﬂdeposits are maintained
in accordance with applicable law) and (B) Grantor may
receive and collect escalation and other charges in

accordance with the terms of each Lease:

(ii) assign, transfer or hypothecate (other than to
Beneficiary hereunder) any rental or other paynent
under any Lease whether then due or -to accrue in the
future, the interest of Grantor as lessor under any
Lease or the rents, issues, revenues{;profits or other
income of the Trust Property:-g;ggiﬂgg that Grantor may
grant to the holder of a subordinate deed of trust an
assignment of rents which is by its terms subordinate
+o this Deed of Trust and subject to all rights,
remedies, interests and privileges of Beneficiary
hereunder, in all cases, without regard to whether the
assignment of rents provided in section 17 is perfected

prior to such assignment:

(iii) subject to the terms of any Non-Disturbahéé =

Agreements which Beneficiary may provide to any tenants .
under Leases pursuant to this Deed of Trust, enter into
any Lease after the date hereof that does not contain .-

ternms to the effect as follows:

(A) the Lease and the rights of the tenants :
thereunder shall be subject and gsubordinate to the - ./
rights of Beneficliary under, and the lien of, this

Deed of Trust:

(B) in the case of any foreclosure hereunder,
the rights and remedies of the tenant in respect

voo (13 e S8
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Lease of space OT
portion of the spac

(B) of any other tenant prior to the en
thereof 1if any such termination, surren

tion is made oOr

Lease of space,

portion of the spa
the expiration of the term thereo

ease to 2
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' of*any obligations of any SuccessoX 1andlord
thereunder shall be nonrecourse as to any assets
of ' such successor landlord other than its interest

in the:Trust property’

V(C)'ahy mortgagee OT purchase
fcreclosuréf(or the giving or gran
in 1ieu thereof) oOF frustee’s sale of any of the
Trust Property which shall succeed to the rights
of the landloxd under the Lease shall not be
(x) 1liable for any previous act or
jandlord, (y) subject to any of fset which shall
have theretofgre_accrued to the tenant against
landlord or (z) bound by an
than one month'siinstallment of

(D) the tenanp-qgrees to attorn, at the
option of Beneficiat?forlpurchaser of the
Trust Property. upoh-aﬁforeclosure (or the giving
or granting of a deed in-lieu thereof) or trust-
ee’s sale of the Trust Property;

(iv) terminate oY permit-thé{té%mination of any
accept surreﬁderﬁof-all or any

e demised under any-lLease OX acquire

y Lease (A) for the use and occupancy of Grantor or
2d: of the term
der or acquisi-

permitted in connection with the

which is owned or controlled
te of Grantor and is not one of the

(v) terminate or permit the termination of any -
accept a surrender of all or any -
ce demised under any Leasée prior to-
£ or accept an assign-
t of any Lease (oY permit the sssignment of any -
n Affiliate of Grantor) unless: e

(A) the ten

and has not paid the e
rent and/or other charges and Grantor
reasonable efforts to collect such rent or unless

such tenant is otherwise in material default of
jts obligations under such Lease: or

voo 119 mee 59
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perform and obse

'~ to Beneficiary.

" _of a written request from Gran
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. ntor shall deliver to Beneficiary an
officers’ certificate to the effect that Grantor
has entered jnto a new Lease (or Leases) for the
space covered by the terminated, surrendered or
assigned ‘Lease with a term (or terms) which
expire(s) . no earlier than the date on which the
terminated}'sprrendered or assigned Lease was to
expire (excluding renewal options). and with a
tenant (or tenants) having a creditworthiness (as
reasonably'_etermined by Grantor) sufficient to
pay the rent and other charges due under the new

lLease (or Leases)}'the tenant(s) shall have

commenced paying rent, after taking into account

any abatements pr'cpnCessions, and the aggregate
amount of rent and other charges {including all
operating expensés).payable under the new Lease(s)

is at least ecqual to;the-aqgregate amount of rent,
including all operatinquXpenses, which would have

then been payable i

(B) Gra

AT

EPRY LA o

3

R

underfthe‘termlnated, surren-
dered or assigned Lease; Or -’

(vi) enter into any Leasejwith’é tenant (or ten-
ants) having a credit-worthinesSatas_reasonably deter-
mined by Grantor) which is not sufficient to pay the

rent and other charges due under the new Leaseé (ox

Leases) .

(d) Performance of leases. Grantor will timely
rve all the material terms, covenants and

conditions required to pe performed and observed by Grantor
under each Lease such that there will be no material and
rment of the value of the Trust pProperty and
will not engagée in any conduct in respect of any Lease which
would materially and adversely impair the value of the

Trust Property or the lien of this Deed of Trust or the .-
cecurity interest created hereby. Grantor will promptly”
notify Beneficiary of the rece
tenant under any Lease covering at least 10% of the o
aggregate cubic area contained in all of the improvements_f 

which are part of the Trust Property claiming that Grantor -

is materially in default in the performance or observance of
any of the terms, covenants oOr conditions thereof to be T
performed Or observed by Grantor and will cause a copy of .
each such notice from such a tenant to pe promptly delivered " L

........

L 3. n
(9) ["Jliu&.:....za._;.r—;:n.,..v

tor th : e effect

o " - - ' .
. “that such actien hder this Section 44 (e)
e e e Fa-basie—ot e R—roauremantyy Bapafictory
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filiates of Grantor)
not less than 10% of the aggregate cubic are dntained in
all of the improvements which are part ¢ e Trust Property
and meeting the requirements of thi etion 44(a)(i) and
(i) and (c) 2 subordination, 7{sturbance and attornment
agreement (2 »Nondisturban greement”) as required by such
Lease and specified;i “h request, in the form set forth

as Exhibit D (Wit “ch:changes as counsel for the tenant
quest) ? provided that such

d b officers’ cCertificate stating
es in all respects with this
=T P X

» - .
e o =4 = o= 2 A e d b e et -JC\-B-LUI! .

R .: uzrdcx. oITS
(other than Leases to any Af

(£) ﬂanagemeﬁt(r_srantor or an Affiliate of
crantor shall at all t imes ‘control the management and have
the right to approve all Leases of the Trust Property:
provided that this requiremEnt”sﬁall not preclude the hiring
of brokers Or leasing or managing ‘agents. Any managenent
contract affecting the Trust Property and any agreement
between Grantor and any of its Affiliates under which such
Affiliate agrees to perform maintenance. or other services
with respect to all or any portiohfofjthe Trust Property OT
any agreement under which such Affiliate shall be entitled
to use all or any portion of the Trust Property in connec-
tion with the provision of services to tenants or otherwisc
chall provide that it may be terminated by Beneficiary
and/or any purchaser at a foreclosure or trustee’s sale
after the acceleration of the Mortgage Bonds or the com-
mencement of any proceeding hereunder as a result of the
occurrence of an Event of Default.

(g) Event of pDefault. Notwithstanding any
provision to the contrary contained in this section 44, 1f a
payment Default or an Event of Default hereunder has oc~
curred and is continuing, Grantor shall not, without the
prior consent of peneficiary, enter into any new Lease, OT
amend, modify, renewvw, extend, terminate, permit the termina-
tion of, or accept the surrender of any existing Lease.] -

-

45. Deed Trustee’s POWeIsS an b jes.

(a) Deed Trustee, by acceptance hereof, covenéhtgﬁg;r
fajthfully to perform and fulfil the trusts herein created, =~ .

being liable, however, only fox gross negligence or wilful
misconduct, and hereby waives any statutory fee and agrees

. .to accept reasonable compensation, in lieu thereof, for any

~ .services rendered by him in accordance with the terms

j.hereof. All authorities, powers and discretions given in
“this Deed of Trust to Deed Trustee OT Beneficiary may, to

oo 115 ne 61
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the extéﬁtfﬁérmitted by applicable law, be exercised by
either without the other, with the same effect as if .
exercised jointly- s

(h)_ Deed Trustee may resign at any time upon
giving 30 days’ notice in writing te Grantor and to

Beneficiary.

(c) Beneficiary may remove Deed Trustee at any
time or from time to time and select & BUCCesSOT trustee.
In the event of th@‘death, removal, resignation, refusal to

act, inability to act or absence of Deed Trustee from the ’
ctate in which the Trust Property is located, or in its sole

discretion for any reason whatsoever, Beneficiary may.

without notice, without specifying the reason therefor and

without applying to any court, celect and appoint 2

successor trustee, and all powers, rights, duties and

authority of the former Deed Trustee, ac aforesaid, shall

thereupon become vested in such successor. Such successor

trustee shall not be required to give pond for the faithful

performance of his duties unless required by Beneficiary.

such substitute trustee shall'befpppointed by written

instrument duly recorded in the county where the Land is

jocated. Grantor hereby ratifies and confirms any and all

acts which the herein-named Deed Trustee, OT his successor

or SucCcessors in this trust, shall do lawfully by virtue

hereof. Grantor hereby agrees, On behalf of jtself and its

successors and assigns, that the recitals'contained in any

deed or deeds executed in due form by'any_Déed_Trustee or

substitute trustee, acting under the provisions of this

instrument, chall be prima facie evidence of the facts

recited, and that it shall not be necessary to prove in any

court, otherwise than by such recitals, the existence of the

facts essential to authorize the execution and delivery of

such deed oY deeds and the passing of title thereby.

;,‘l‘,,":"':-"e'.‘?tf‘i s st
AT AR TS A

(d) Deed Trustee shall not be required to see

that this Deed of Trust is recorded oOX pe liable for its -
validity or its priority as a first deed of trust or ..
otherwise, nor shall Deed Trustee be answerable.or = -
responsible for performance OI observance of the covenants
and agreements imposed upon Grantor or Beneficiary by this .
peed of Trust or any other agreement. Each of Deed Trustee
and Beneficiary shall have authority in his or its e
discretion to employ agents and attorneys in the execution.
of this trust and to protect the interest of peneficiary
hereunder, and to the extent permitted by jaw he or it, as

. " the case may be, shall be compensated and all expenses
" relating to csuch employment of agents or attorneys,
x :in¢1uding expenses of litigation, shall be paid out of the

§767160C50 o 715 me 62
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[
i

proceeds of the sale of the Trust Property conveyed hereby b
should a sale be had, but if no cuch sale shall be had, all i
cums so paid out shall pe recoverable to the extent e
permitted py law by all remedies at law or in equity by 5
which the Indebtedness may be recovered. F
(e) At any time, Or from time to time, without "

liability therefor, with 10 days’ prior written notice to ‘.
rt

Grantor, upon written request of Beneficiary and without
affecting the effect of this peed of Trust upon the remain-
der of the Trust pProperty, Deed Trustee may (i) reconvey any
part of the Trust Property, (ii) consent in writing to the
making of any map OT plat thereof, (iii) join with Grantor
in granting any easement thereon O (iv) join in any
extension agreement or any agreement subordinating the lien

or charge hereof.

46. Other Deed of*Trﬁs£ Terms and conditions.

Exhibit E hereto contains certaih-information referred to

elsewhere in this peed of Trust, and-may contain other terms

= IR ..4..1 C(\{‘,ﬁ
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and condifioﬂs of this Deed of Trust, all of which are
hereby incorporated by reference in this Deed of Trust and

made a part hereof.

15
he)

45. The Ground Lease. () Except as contemplated

pursuant to 4773} Grantor will not modify, extend or in any
way alter the-terms. of the Ground Lease or cancel, release,

terminate or surrender the Ground Lease, or waive, excuse,
condone or in any way release OT discharge the lessor
thereunder of or from the obligations, covenants, conditions
and agreements by said lessor to be done and performed; and

', u,:_*"z».:i‘.z‘ﬁ?_ﬁ ..

p
L7

Grantor does by these presents expressly release, relinquish
and assign unto Beneficiary all its right, power and
authority to cancel, surrender, amend, modify or alter in
any way the terms and provisions of the Ground Lease.

..J
L

(b) Grantor shall at all times promptly and
faithfully keep and perform, or cause to be kept and per-
formed, all the covenants and- conditions contained in the
Ground Lease by the lessee thérein to be kept and performed
and shall in all respects conform to and comply with the
terms and conditions of the Ground Lease and Grantor further

o covenants that it will not do or .permit anything to be done,
= the doing of which, or refrain from doing anything, the

St omission of which, will impair or tend to impair the securi-
o ty of this Deed of Trust or will be grounds for declaring a
! default under the Ground Lease. T

ﬁf {(c) No release or forbearance of any of Grantor's
' obligations under the Ground Lease, pursuant to the Ground
Lease, or otherwise, shall release Grantor from any of its
obligations under this Deed of Trust, including its obliga-
tion with respect to the payment of rent as provided for in
the Ground Lease and the performance of all of the terms,
provisions, covenants, conditions and agreements contained
in the Ground Lease, to be kept, performed and complied with
by the lessee therein. o

{d) Grantor covenants and agrees that it will
promptly give any notice of the execution and delivery of - .
this Deed of Trust to the lessor and any other parties e
entitled to notice under the Ground Lease, including notice’ ..
of the name and address of the Beneficiary, and regquest that -
the lessor under the Ground Lease send copies of all notices - .
under the Ground Lease toO Beneficiary. Grantor shall give :
Beneficiary immediate notice in writing of any default under .
~ . the Ground Lease oOr of the receipt by Grantor of any notice
. of default from the lessor thereunder by providing to
- Beneficiary a photostatic copy of any such notice received

8707160090 YOL 715 FAGE 64



_——

ek vt et e boldeo e RS TR T

N ] S T LT o
b :.E."JL.‘J‘B.LLH.‘.-.&H. [P ¥ T8 o B

60

py Grantor from such lessor and this shall be done without
regard to the fact that peneficiary may be entitled to such
notice directly from the lessor. Grantor shall promptly
notify seneficiary of any default under the Ground Lease by
lessor or giving of any notice by the lessor to Grantor of
such lessor's intention to end the term thereof. Grantor
shall furnish to Beneficiary immediately upon Beneficiary's
request any and-all information concerning the performance
by Grantor of the covenants of the Ground Lease and shall
permit Beneficlary or iﬁs.representative at all reasonable
times to make investigation or examination concerning the
performance by Grantor of the covenants of the Ground Lease.
Grantor shall promptly;deposit with Beneficiary an original
executed copy of the Ground Lease and any and all documenta-
ry evidence received by Grantor showing compliance by it
with the provisions of the Ground Lease and shall deposit
with Beneficiary an exact copy ¢f any notice, communication,
plan, specification or other instrument Or document received
or given by Grantor in any way relating to or affecting the
Ground Lease which may concern or affect the estate of the
jessor or the lessee in or under the Lease Or the property

jeased thereby.

(e) Notwithstanding any-othe:sprovision of this
Deed of Trust or the Ground Lease, if Grantor shall fail so
to do, Beneficiary may (but shall not. be ‘obligated to) take
any such action Beneficiary deems necessary or desirable to
prevent Or Cure, in whole or in part., any material failure
of compliance by Grantor under the Ground .Lease; and upon
the receipt by Beneficiary from Grantor or the lessor under
the Ground Lease of any written notice of default by Grantor
as the lessee thereunder., Beneficiary may rely thereon, and
such notice shall constitute full authority and protection
to Beneficiary for any action taken or omitted to be taken
in good faith reliance thereon. All sums, including reason-
able attorneys' fees, SO expended by the Beneficiary to cure
or prevent any such default, or expended to sustain the lien
of this Deed of Trust or its priority. shall be deemed e
secured by this Deed of Trust and shall be paid by the .~ .~
Grantor within 30 days after demand, with interest at the
maximum rate permitted by law. Nothing in this Acti- .o T
cle 47(e) shall limit Grantor's rights under the Ground
Lease to contest requirements of law or'other similar

matters to the fullest extent permitted by the Ground Lease,f3v

Grantor hereby expressly grants to Beneficiary. and agrees
that Beneficiary shall have, the absolute and immediate
right to enter in and upon the Real Property or any part

. .thereof to cuch extent and as often as Beneficiary, in its
~reasonable discretion, deems necessary Or desirable in order

vo 19 rr B5
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to preventf§r cufe such default or alleged default by
Grantor. R

(f)&=Except_as otherwise provided jn this Arti-
cle 47, Grantor shall not make any election or give any
consent or approval'fot which a right to do so is conferred
upon Grantor as lessee“under the Ground Lease without
Beneficiary'’s priér-written consent, which shall not be

unreasonable withheld or delayed.

(g) GrantorﬁShall, at least six months prior to
the last day upon which Grantor, as lessee under the Ground
Lease, may validly exercise any option to renew or extend
the term of the ground Lease (1) exercise such option in
such manner as will cause the term of the Gcround Lease
effectively to be renewed or extended for the period pro~
vided by such option and (ii) givefimmediate written notice
thereof to Beneficiary: provided that in the event of the
failure of Grantor so to do, Beneficiary shall have, and is
hereby granted, the irrevocablefright’to exercise any such
option, whether in its own name and behalf or in the name
and behalf of its designee Or nominee ox in the name and
pehalf of Grantor oOr in any other mannEr"authorized under

the Ground Lease as Beneficiary shall in its sole discretion
determine. S

(n) Grantor will give Beneficiary prompt written
notice of the commencement of any arbitration or appraisal
proceeding under and pursuant to the provisions of the
Ground Lease. peneficiary shall have the right, but not the
obligation, to intervene and participate in any such pro-=
ceeding and Grantor shall confer with Beneficiary to the
extent which Beneficiary deems necessary for the protection
of Beneficiary- ¢rantor may compromise any dispute or
approval which is the subject of an arbitration or appraisal
proceeding only with the prior written consent of Beneficia-
Xy, which will not be unreasonably withheld or delayed. . -
Upon the written request of Beneficiary, Grantor will o

oxercise all rights of arbitration or appraisal conferred
upon it by the Ground Lease, unless Grantor can-demonstrate_~ -

to Beneficiary’s reasonable satisfaction prior to the

earlier of (i) 10 days after Beneficiary'’s written notice, S

and (ii) the date on which Grantor’s ability to exercise
such right of arbitration or appraisal shall lapse, that

~ such an arbitration or appraisal proceeding would be unduly
- burdensome and cost jneffective, and that the failure to
" < arbitrate or have an appraisal performed for the matter
- ~under consideration is not likely to materially and adverse-
“1ly impair Beneficlary’s security hereunder- Grantor shall

570"'150(}90 voo 113 ~vc 66
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celect an arbitrator or appraiser, as the case may be, who
is approved in writing by Beneficiary, such approval not to
be unreasonably withheld or delayed, provided, however, that
if at the time any such proceeding shall be commenced,
Grantor shall be in default in the performance or observance
of any covenant,. ¢condition or other requirement of the
Ground lLease or of this Deed of Trust on the part of Grantor
to be performed or observed, Beneficiary chall have, and is
hereby granted, the sole and exclusive right to designate

and appoint on behalf of Grantor the arbitrator or arbitra-

tors, or appraiser, in such proceeding.

(i) So leng as this Deed of Trust is in effect,
there shall be no merger of the Ground Lease or any interest
therein, or of the leasehold estate created thereby, with
the fee estate in the Land or any portion thereof by reason
of the Fact that the Ground Lease or cuch interest therein
or such leasehold estate may be held directly or indirectly
by or for the account of any person who shall hold the fee
estate in the Land or any portion thereof or any interest of
+he lessor under the Ground Lease. - In case Crantor acgquires
the fee title to the Land, this Deed of Trust shall attach
to and cover and be a lien upon the fee title or such other
estate so acquired, and such fee tit1efor other estate
shall, without further assignment, mortgage or conveyance,
pecome and be subject to the lien of -and covered by this
Deed of Trust. Grantor shall notify Beneficiary of any such
acquisition and, on written request by Beneficiary, shall
cause to be executed and recorded all such other and further
assurances or other instruments in writing as may in the
opinion of Beneficiary be necessary oOr appropriate to effect
the intent and meaning hereof and shall deliver to Benefi-
ciary an endorsement to Beneficiary’s loan title insurance
policy insuring that such fee title or other estate is

subject to the lien of this Deed of Trust.

(3} In the event that the Girantor as lessee under
t+he Ground Lease exercises any option or right to purchase
any parcel of land which option or right is granted under .
caid Ground Lease, then upon the vesting of the_pitle!of_f
such parcel in the Grantor this Deed of Trust shall attach -
to and cover and be a lien upon the fee title or such other . .
estate so acquired, and such fee title or other estate ~ ~ ..
shall, without further assignment, mortgage or conveyance,
pecome and be subject to the lien of and covered by this -

Deed of Trust.
(k) In the event t+hat the Grantor intends to

'"’rfacquire fee title to the leasehold estate as described in

voo 115 me §7
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é paragraph,li)~above or exercise any option or right as x
3 described'injpatagraph (j) above Grantor shall provide =
: Beneficiary with written notice of its intent to SO acquire 3
3 or its decision to exercise its option or right not less k
= than 30 days prior to such acquisition or the exercise of v
z cuch right or option. g
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IN waNESSf@HEREOF, Grantor has caused this
peed of Trust to be duﬁy.executed under seal as of the day ’ ’

and year first above written.

Sy Wil y

3

. AMERICOLD CORPORATION,

7 .&.’.'.g/?/ )
Y8ty ano
Tad R e
o [Jd, 27
= /"\.‘ . ., :
z: 21 I -
o i
'J.n . Attest: -
. . - Kﬁ;’——-
;| Name: ] o U. Ferner
A Title: &Lﬂb}f
ﬁ
,T , ,
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R My Appglptmén; Expires:

| E707160C00

STATT ~F /NEW YORK }
L ) -
COUN: . OF NEW YORK )
“On this / S77 day of // - , 1987,

before me;’the'undersigned. a Notary/Ffublic in and for the
state of New Yogk, duly commissioned and sworn,é;ersonally
appeared JORA- 71- Srg = and g & L 2er e

to me known to be the persons ho signed as S het PRI
and - Jae respectively, of AMERICOLD
CORPORATION, the corporation that executed the within and
foregoing instrument, and acknowledged caid instrument to be
the free and voluntary act and deed of said corporation for
the uses and purposes therein mentioned, and on ocath stated
that they were duly*elected. qualified and acting as said
officers of the corpofation1,that they were authorized to
execute said instrumentiand;that the seal affixed, if any.

is the corporate seal of,said_corporation.

WITNESS my hand énasqfficial seal hereto affixed
the day and year in this certificate above written.

[ L )/@’,_,a-;ﬁ»\_/
NOTARY PUBLTC in and tor the
State of New York,
residing at. .

CAROLYN xA’EﬁER
Notsry Public, Siate of New York
_No. 31-4864383
Qualified in New York Cou

Commission Expires July 14, 1988

voo 119wt 63



! Smﬁ (OL‘"'mn

_ Proper: No,_ 22

EXHIBIT A

. pLock 105, WAMENDED
PLAT S orpED 11 VOLUME 3 oF
P ouUnTY, WASHINGTON-

THE sourﬂﬁESTfQUAnTER oF THE SOUT
TOWNSHIP 35 NORTH, RANGE B EAST,

PLATS,

ALSO, TIAT poRT1ON OF

QUARTER, GeCTION 32,
DESCRIDED AS FOLLOWS:
of THE

EASTERLY
UEGIHHIHG.

pART OF THE HORTH

TItE SOUTHERLY BOUHDARY oF

ALSD, ALL THAT
SAID VACATED VERHMON AVEHUE .

LY TG BE TWEEN
AND THE CENTER LIHE OF

pPARCEL q\D
, nLockK 110, WAMENDED P

pPLAT RECORDED 1M VOLUME 3 OF PLATS,

COUnTY, unsnxncton.

1OGEIHt|l Wit THE WES
ALSO TOGETHER WwiTit THE N

LAT OF guRLINGTON
pAGE 1T,

T UALF OF VACATED ALDER ST
oRTH 1IALF OF

1HCLUSTVE, gLOCY.

YO THE pPLAT RE
counTty, NASHH!GTOH .

ItALF OF VACATED VERt EE

yoGETHER WITH I1E EAST WALF O

ALSO,xunernea Wit THE pORTH VALY of VACATED GREEMLEA

ADJOHTIING, wintciy, uront VACATI0H ATTACHED TO SA1D PRE
or .:.L.f“:__f’ -

7 ;5?07160090

pLAT OF BURL INGTON",
pAGE 17,

S MEASURED AT

p; THENCE

N TuE LAST DESCRIDED COURSE
1NE OF WALNMUT STREET;

HALF OF VACATED VERHON
A BOVE DESCRIBED PARCELS f

RECORDS oF

VACATED ALDER STREET ADJ

. - -

YA Tt P L s e
R LA AP R bl
P "el 1'4.,....“,.‘4'!“
. A3

I et ‘\‘\:"("“,.'*
L hay Wb e }nn.h‘
P :.' _?M- 7._‘
PP S YOy
T

LI nd
e e 5..!"-”"."?;“
- vy

4
L g

et

-

¥
o

"'-A b

1

Egg-xr~
L 2

- g

P >

&
i
T 5 TR

-r
]

o

i

1944

-
yet

¥ .'q
N

PRIPtRE O

IWEST -
EASTERLY *1
GREAT { )

TIEHCE

AwiaZ i P

0 SAID

AVENUE

\ : ' .
4 W=

", ACCOROIHG 10 THE

SKAGLT

REET ADJOTHITHG AND
VACATED CREEMNLEAF AVEMNUE EE

UPON VACATIOH, ATTACHED 70 SAID PREMISES oY .

111, "AMEHDEDTf" “

conpeD 14 vOLUME 3 OF "

ADJOINING,
o1HIHG AND

F AVEINUE o
MISES BY OPERATIOH“

ALSQ,_,:J

woo 115 mx 70



ARUCT R MRS L
PRI BIC (ST T S SRA I

il

A1
Ve abe oo Ednalt

»

iy
BERA

[ §
Tk
B

Exiini T A
PAGLE 2

parCEL (D)
IHCLUSlvé}'thbk-lIQ, NAMENDED PLAT OF BURLINGTON“,

T aeppnoew_lu vOLUME 3 OF PLATS, PAGE 17,

F SKAGIT COUNTYQHWASQJNGTON, TOGETIER wiTit THE SOUTH
STREETJADJOINING AND ALSO TOGETHER WiTH THE
EAST AND'WEST THROUGH SA1D BLOCK 112, wiilCH,

PREMISES BY OPERATION OF LAW.

Lotrs t - 20,
Acconrnl NG
preconrvs O
pALF OF VACATED VERHON
VACATED ALLEY PUNNITHG _
vpot! VACATLION, ATTACIHED TO SAILD

parctL CE) 5 :
LoTs 1 - 10, INCLUSIVE, aLoCK 11T, “AMENDED PLAT OF BURLINGTON',
ACCORDING TO THE PLAT RECORDED H VOLUHE 3 OF PLATS, PAGE 17,

T COUMNTY, WASHINGTON;ﬂTOGETHER WiTH THE SOUTH HALF

AVEMUE, ADJOTHING “AND ALSO JOGETNER wWiTH THE

ALDER STREET ADJQ}N{NG; WHICH,
EMISES DY OPERAT 10N, OF LAW.

RECORDS OF SYAGI
uF VACATED GREEMLEAF

EAST
ATTALNED 10 SAID PR

EQEEEQ_QEI_ |
IMCLUS IVE AND LOTS 16 - 206, IFICLUS IVE, BLOCK 115,
or UURLKNGTON", ACCORDING T0 THEfPLAT RECORDED 1N
oAGE 17, RECORDS OF SKAGIT COUNTY, WASHITHGTON,
VACATED GRE EHLEAF AVENUE ADJOIHING.
f VACATED ALDER GTREFT, ADJOINING
ADJOINING LOTS 1 - 10

OH VACAT10t, ATTACHED

Lors t - 11,

CAMENOLD PLAT
voiLunr 3 OF PLATS,
IUGEtHLH vil Tl ine SQUTH HALF or
ALSO TOGETHER Wit THE WEST HALF O
Lor 1 AHD ALSO JOGE THER WITH THE VACATED ALLEY
[HCLUS IVE AND Lots 17 - 56 ITMCLUSIVE, WitECcts, ur

10 SAlb PRENISES BY OPERATION OF LAW.

parcEL €6) CNQ(Q"’EJ\

RLLL 2o

EAGEHGED £ ST AFE—HHEER T TS AMGAR 2T ,
ALID quPPLEMENTS THERETO DATED AUGUST 15, 1966 AND MAY 23,
WVIERE 1N GREAT HORTHERHN RATLWAY COMPANY, LESSOR AND TERK
AND COLD S TORAGE COMPANY, LESSEE, RECORDED DECEMBER
COVERIHNG THE FOLL

AUDITOR'S FILE NO. 8212100035,
TRACT:

AT A POINT 15 FEET soU
rron T1E CEHTER LIME OF THE | ]
AG NEASURED FrROM A POLINT
pLuUs 00; TIENCE sQU T
1ER LIE 35 FEET

g SAILD LESSO

I\EGIIHIIHG

AHGLES FROM SAID CEN-
HE SOUTHERLY picuy OF WAY LIMITS OF

EASTERLY ALONG SAID SOU
WALNUT STREET; THENCE
o A POINT DISTAHT 25

G SAID STREET LInE T
pIGnT AHIGLES rport SALD CENTER LINE;

TSN - SRS .00 8 ~
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Exnitpir A
pPAGE 3

CEHT-EA—LHS Tn'1.po+N;—@Ppes+4§—&enve¥—54ﬁ4-

[* PGB 34

1052 rLus 00; T1EHCE “NORTHERLY AT RIGHT ANGLES 10 FE
10 A POINT pISIANT € !
LINE; TIENCE WESTERLY PARALLEL W1TH SAID

SO 1HT OF BEGINMING; T
ALSO, DEGINHING AT A POINT ON THE EAS TAINE OF WALNUT STREET
L1STANT 15 FEET cOUTHERLY AT R1GIT MIGLES FROM 11E SA1D CEN-

TR LINE or TUE EAST AHD WEST”M ¥
PARALLEL 10 SALD CENTER LINE“'lDfJHE CENTER LINE OF TIE SAILD

LESSOR'S CONNECTIHG TRAC THE NORTH AND gouUTil MATH LIHE
ALID DISTANT 15 FEET SO ‘THEREFROM 10 A POINT DISTANT

40 FEET SOUTIIERLY A 1617 ANGCES'FROM}THE SATD CENTER LINE
OF EAST AND WEST 1H TRACK; THENQEjNESTERLY PARALLEL T0O

SA1D CENTER L1 or EAST AHND wesfﬁﬂhlangAcn 10 A POINT DIS-
JANT O FEET RTIERLY AT RIGNT ANGLESVFROM;THE CENTER LIHE

o THE SP TRACK cERVING SAID INDUSTﬁY;fTUENCE NURTHWESTERLY
1TH4 SALD CEMTER LINE OF SPUR -TRACK TO A POINT IN
11tE EAST LINE OF WALHUT STREET; THENCE*MORHHERLY ALOMG SAILD
EASP/LINE OF WALHUT STREET 70 TUHE POINT;OF=BEGINH!HG.

T"Iﬁ‘f I‘\nnv'ﬁ‘.. l\l"lf "j‘-ll'k! L] .
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Re = Lonnell, LUoAbn.gfo#

r/(.nnxhn' Count -
: M__;xman "R -aEi‘_Q.pajj_\f___No, 24

C/s""-‘f.—-«--“(!

section 36, Township 14

ter corner common to
3 North, Range

Commencing at the quar
North, Range 31 Fast, H.M.,~and“§ection i, Township i
31 East, W.M.s o S
thence North 89°58'58" Nestﬁalong_the sectio

i 1 2 distancé,df~728.52 fee
south 8th Avenue, said point peing the True Point
of geginning for this describtipn;f
thence South 0° 5'21" Hest 3 distancefpf 566.00 feet;

h gg°58' 58" West 2 distance of 698. ;
' f 560.00 feet toO said section

thence Nort
th g°05* 21" tast a distance OF
—

thence

1ines O o

thence south 89°58'58“ gast along said]Séctjon 1ine 38 distance of v

134.48 feets V-
distance*of3824£00 feet to 3 point on Lo :

thence North 0°01' 05" Fast 2
the gouth 1ire of that parcel pelonging *
th 89°58‘58“ gast along said Sﬁgth'ling a

to.Lamb-weston incCs
distance of lovd
l'*.' -

thenc Sou
574.29 feet; "
thence SO h 0°05' 21" West continuing alongjsaideouth line 2 distance 2
of 50.00 feet; ,*,U.“ﬁ :
thence Sout gg°58' 58" East continuing along said gouth 1ine 2 3
distance of 50.00 feet to 2 point on, the West lineﬁof Tract 9 of
the Conne 1 ndustrial Tracts: T
thence SO h op5*21" We along said West 1iné"andrthe_uest 1ine of
Tract 10 of said connell lndustrial Tracts 3 distinté'of 4.00
feet to 3 point ON the North 1ine of West Hemlock streels
thence th g°58'58" dest along sai North line€ a distance of 60.00
feets "
thence th 0°05°' 21" West along the West 1ine of West 8th Avenue 3 g 1
i ¢ 60.00 feet tO the point of Beginning. :

R dustria1 Tracts First pddition, according to plat
f recorded in Volume wp" of plats, page 42, in Franklin County.,

8‘70 ,160\,.;0 vOL 715 Fatt 73
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EXHIBIT A el
LEGAL DESCRIPTION enfet

.. THE WEST 1230 FEET, MEASURED ALONG THE NORTH LINE THEREOF,
OF FARM UNIT 81, TRRIGATION BLOCK 41, SECOND REVISION, COLUMBIA BASIN
PROJECT, GRANT COUNTY, WASHINGTON, ACCORDING TO THE PLAT THEREOF FILED
SEPTEMBER 30, 1953, EXCEPT THE SOUTH 640 FEET, MEASURED ALONG THE EAST

LINE THEREOF. P
' Glso describud ow 90\\0003‘.
(oY, A S OW correr  Sair? A T 1o, BEDE WM IoxE
//ﬂ‘gaw"fl-f‘g Ko W, e qf sy Secle? B 2 ovie o 64000.
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_EXHIBIT "A"

F e
IN WALLA WALLA COUNTY, STATE oF WASHINGTON

L That part of Tracts j6.-45} 52.and 61 of section 27, Township 8 north,
55 range 31 east of the Willamentg"neridian, according to the of ficial plat
N of the Pasco power and waterﬁgompany?s Irrigated Lands in volume D of
e plats at page g, lying east offﬁhéséasterly right of way 1ine of the
‘ Oregon-Washxngton Railroad and Navigatign Company's main line track, des-
cribed 3s follows: . 3
k which monuments the southeast corner

Ccommenclngd at the brass dis nich
27; thence south 89° 50"22"ruest along the south line of said
1973.42 feeﬁito_a*boint on the west line of the —

east half of the west half of the southeaSt‘quarter of said Section 27;
thence north o° 41+ 32 east along the west line of the east half of the

west half of the southeast quarter of saidQSQCtiﬁn 27, a distance of 30.00
foet to 2 point on the northerly right of'hay;oisbodd Road and the TRUE

\ POINT OF BEGINNING for this description: T
. north 0° 41+ 32" east along the west'liﬁéfof the east half of
. the west half of the southeast quarter of said Sectidn=27. a distance of
‘2 2293.82 feet ro a point where the west line of the.eastJhalf of the west
s nal'f of the southeast quarter of said Section 27 “intersects the easterly
Lo right of way line of Oregon-Washington Railroad and Néﬁiga;ion Company's |
& e track; thence south 9° 167 p5* west along-.the ezsterly right of :

! way line of Oregon—Washington Railroad and Navigation Company's main track,
a distance of 1757.52 feet to the point of tangency of a curve to the left;
thence along A 1* railroad curve to the ljeft a distance of 563.63 feet,
(the long chord of gaid curve pears south g° 25' 30" west, a distance of e
563.44 feet) O a point on the northerly right of way line of Dodd Road; i
22% east along the northerly right of way line of
Dodd Road 2 distance of 118.40 feet tO the true point of beginning.

EXCEPTING THEREFROM: 3 30 foot right of way centered on the common

1ine between tracts 45 and 52, Plat of Pasco Power & Water Company's
ands. The centerline of said right of way is described as

‘J—‘ S

v

of Section
section 27, a distance of

Thence

Akt q YRE

main 1lin

thence north gg~ 50°

Irrigated 1

follows:

Ccommencing at the brass disk which monument’s the southeast cornéf

of Section 27, Township 8 north, Rang® 31 east of the Wwillamette Heridiaﬂ}-'

thence south B8%° 50°* 22" west along the snuth line of said gection 27, 2
distance of 1973.42 fret tO A point on the west line of the ~ast half of o
f of the goutheast quarter of said gection 27 & distance of '

f”f1316.68 feect TO the common l1ine between ca1d Tracts 45 and 52 and the

3 TFUE POINT OF LEGINNTNG for this eonterline description: thence south
g9~ 43’ 26" west along the 1ine common to sad Trackts 45 and 52 A distance
ashington

“101"152.29 frat to the rasterly right of way line of the Oregon-W

Railrﬁad and Navigation Company's main }ine track

. The side lines of the proceedinq centerline description

an@fh@nqd or chor tened, Aas required, O terminate on the west 1102 of the
nngtﬁHHTf}of the west half of the eauthrast guarter of said gection 27 and
thh“naﬁtbrly right of WAy 1ine of the Orﬂqnn-wnshinqron pay lroad and Navi-

any's main 1ine track.

. the west hal

are to he

qaﬁigﬁﬁcdmﬁ

8 . voo 113 e 75



:eénﬁinhmnq along said coutherly riqht-of-uay 1ine of Oreqon—Washington

36"
'ff"Naviqation Companys’ sour tract
- _the southerly riqht-of-uay line of

EXH1BIT "PA” .

IN WALLA'WALLA COUNTY » STATE OF WASHINGTON

Township 7 North,

in thé nﬁfth half of section 30,
washington: described

"_IWalla walla county:

ag follows:
Commencing
east corner ©
washington: thence _
ca1d military peserve a aistance of 159.88 feet tO a
of -way 13ir€ of west ROS€ srreet: " :
right-of—way 1ine of west
BEGINNING for this dcscription:

at the intersection of the southerly riqht—ofeway_

westerly 1ine of that certall cract of land dohyeyéd tQ the City of wWalla walla for

streeb purposes ag said tract 1S descrxbed jn book ?92;'page 739, of f1cral records

monument is the north-
reserve ijn walla watla,

westefly;i;hé ot tnat certaln tract of
1and conveyed pook 29;gﬁpage”?39 a di

teet tO 3 point on the northerly riqht-of-way ' -q:eqbneWashinqton railroad and
as said right-of—way_isgdescribed in volume 33,

Naviqation company ' ® railroad spur :
page 686, ofticial records ot Walla walla county, thencg_alpanthe northerly right~-
of -way 1ine of Oregon—washington pailraod & Navigation Cqmgaﬁys'_spur prack, along the

radius curve to the right 3 distance oﬁ;ﬂAb,ﬁB teel, {1ong chord

arc ot
hears south 18 0ac” west 3 distance ot

crete whaich monuments the point of tangency of sard curve:
continuing aiond sa1d nortnerly rsqht-ot-way iine ot Oregon
spur track 8

wesbhs

& Navngat1on Companys'
1ine of that certain
purposos as said tract is descrlbed 1n book 2972,
Wwallia Lounty? thence south 60~ 09'
rract of 1and conveyed
south 271 23° a7 east,
ro the city of walla walla 3 distance
1ine of the oreqon-¥1s 3 pailroad & navigation
na" wast alnng the northeriy i ;

atong the westerly 11ne of said certaln tract ot 1and conveyed

railroad & Navigatioh Cpmpénys'
along the arc of = 493 .3a foot radius curve to the left 3 distancef¢5~'
(the 1ongd chord of ca1d curve heArS north a3°

said curves

spur rrack,
173.93 fect,

1%5.22 feet:

inch hexagon steel pin: said Leel pin pears

easﬁla;dxstancc ot 3 .

couth 67° 48’ 10" west 2 gistance of 116.92? feet (rom a Drass cap set in concrete

stamped “1.9%4" lacated on the aasterly 1ine of the or1q1nal U.S- Military Reserve

1n Wal1a_Wa11a. thence® south 677 ag+ 10" west 2@ distance of 364.71 feet to 3 1/2 inch

1ron ﬁih,'fh%nco aorth 287 A4 50" west. 3 distance of 15728.93 feet to 2 point on the
i cereat; thence north 67° 47 10”7 east along

snnthrrff”rmqhﬁ-nf-wny 1ine
the snunhrr}yﬂriqht-of-unv 13ne of
the true point*pf heginning.

1051.70 feat tO

8‘70’71‘59090 voo (19 rer 76
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] .~ﬂF"CROSS—REFERENCE TABLE
ﬁg Between the Indenture-and the Trust Indenture AcCt of 1929
I kY ! : X
Sy
ﬁ%ﬁ TIA Indenture
S Section Section
-, 310(a)(l) T S S 7.10
(a)(2) S T S 7.10
(2) (3)  eeeesmesresmmmes s Tttt 7.12
(ajy(4) A S L i Mot Applicable
{b) J LAl 7.08: 7.10; 10.03
(c) e eeeassesas e Not Applicable
3i11i(a) T Iy 7.11
(B)  eeeeesemeeeeeee v e e 7.11
) (2)  eemesemseseeces i rieeraee s Not aApplicable
312(a) ................%i;.-..,.... 4.09
. {b) [ i ity 10.02
. T (C)  eeeeermessscmessitte oy areia e o 10.02
S 313(a) LRt 7.06
et S S ettt & 7.06
Ey (c) J O ; 7.06
g (d) ........................,,%; 7.06
-, 314(a) e sesesaasa e 4.10; .10.03
(b)  meeeeeesesossererntott Tt 4.02
(C) (1) eeeemmmmsmmmmeemm ettt 4.13
(C)(2)  emeeeeremeesensontntt Tt 4.13
(CY(3)  eeeseresmeseneoonnr ottt Tt Not Applicable
(@) eeeeeememeemnamenne 3.01
(8)  eeemeeseeeees [ cen- 4.14
315(a) R A .- 7.01
(D) eeeemessmeeeememtmnnt 7.05
(C)  eeeeeeesmsesnmmeon sttt 7.01 -
(4) R i .eos 7.01
(@)  eeeesmeseesecenentotttml T 5.11
316(a)(last csentence) .-c-ecc-co- PR 10.06
(2)U1) (B)  eremeasmamsmremesresnrss s 5.05 P
(3){1)(B)  eevemememeomemmemernrot 5.04 S
(2) (2)  eeeeseemsmmeremsres ettt Not Applicable
(D) eeeeeeemememenaseeme sttt 5.07 -
317(a) (1) eeeseemreesenemmiereie 5.08
(2)(2)  eeeeeesememsmeeer ottt 5.09
S b)Y e T 4.07
e 3l8(a) e sseeeseaseasseesmenns 10.01
. Note:. ~his Cross-Reference rabje shall not, for any purpose, e
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B THIS INDENTURE, dated as of June 15,
1987, by and between AMERICOLD CORPORATION,
~.- an Oregon corporation (the "1gsuer”}, and THE
"CONNECTICUT NATTONAL BANK, a national banking
association, 23S Trustee hereunder (the

“Trustée").

Wl TNESSETH:

WHEREAS the Issuer. owns fee simple title to oOr
leasehold interests in the land and improvements constitut-
ing the industrial propétty_af_proPerties set forth in
rxhibit B {(together with certain other property as herei-
nafter defined, individually, 2 *Mortgaged property” and
collectively. the “Mortgaged;?:dpe;ties"):

WHEREAS the Issuer. opteven_date herewith, 1s exe~
cuting and delivering to the Trustee, as beneficiary., 2
mortgage or deed of trust., assignment of rents and security
agreement with respect to each Mdrtgdged:?roperty (individu-
ally a "Mmortgage” and collectively?the;"Mortgages"), each of

which secures the payment and performahce*of all obligations

arising under OfT in respect of this Indenture, the Securi-
ties and the Mortgages: A g

WHEREAS the Issuec, OO even date herewith, is exe-
cuting a Security Agreement (as hereinaftet}defined), with
respect to the Collateral, which Collateral secures the pay-
ment and per formance of all obligations arising under Or in
respect of this Indenture, the Securities and the Security

agreement;

WHEREAS all the conditions specified in Exhibit A
to the issuer's issuance of the gecurities and the Trustee's

acceptance of the Mortgages have been catisfied: and

WHEREAS the texts of the Securities are€ to befSUbff

stantially in the folliowing form:

[_, ?(J .t ..va{-nl yOL 715 FATE 84
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" (FORM OF FACE OF SECURITY ]

. AMERICOLD CORPORATION

11.45% First Mortgage Bond Due 2002

corporation,

AMERICOLD CORPORATION, an Oregon
e ’ or registered

promises to pay to e '
assigns, the aggregate prinCipal sum of
Dollars on Ot before June 30, 2002.

Interest Payment bété5§;_3une 30 and December 30
record Dates: June“lsﬁandloecember 15
isions"dfﬁtbis"Security are set

pdditional prov
f this Security.

forth on the other side ©

Dated: e
AMERICOLD CORPORATION,

By

Vice President

Rssistant secretary
TRUSTEE'S CERTIFICATE oF

AUTHENTICATION

THE CONNECTICUT NATIONAL R
BANK, as Trustee, certifies [SEALT -
that this is one of the i R

gecurities referred tO in
rhe Indenture.

BY

nuthorized sSignatory
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* {FORM OF REVERSE SIDE OF SECURITY]

AMERICOLD CORPORATION

11.45$7Fi55t Mortgage Bond Due 2002

). payment of Interests pefault Rate; Payment Of
principal. e .

Americold'Cq;poration (the wigsuer”, which term
includes any successor as-defined in the Indenture herein-
after referred to) promises to pay interest on the outstand-
ing principal amount oEVthis;Security from the date hereof
to maturity at a rate of 11.45% per annum, and to pay. ©on
demand, interest, compounded monthly, on any overdue prin-
cipal, premium and (to the extent not prohibited by appli-
cable law) interest at 2 rate“(thef“oefault pate") equal to
the lesser of (a) the greater*of?{i)gla% per annum and

{ii) 4% per annum over the priMé»rate Q: equivalent rate of
interest from time to time in efﬁQttﬁasnannounced by The
Connecticut National Bank, and (b) the maximum rate of
interest on this Security then permittéd_by applicable law,
in each case computed on the basis of a 360-day year of
twelve 30-day months. This Securityﬁshall.bear interest on
the unpaid principal amount hereof from and after the most
recent Payment Date (as nereinafter defined) ito which
interest has been paid ort., if no interest_has"been paid,
from and after the date of original issuance of the Securi-

ties.

Such principal and interest (other than any inter-
est payable at the Default Rate, which is payable on demand)
shall be payable in the manner set forth in Section 3 below
in lawful money of the United States of America, as follows:

(i} the full amount of all interest accrued on-the
outstanding principal amount of this Security shall be
due and payable on June 30 and pecember 30 of each .
year, commencing on yecember 30, 1987: o

(ii) payments of principal, in amounts based on the .~ .~
schedule set forth in the Indenture {as hereinafter '
defined), shall be due and payable on June 30 and

pecember 30 of each year, commencing on June 30, 1993;

and
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hg'_,minimum denomination of
~ .. nations as are w

(fiiyfthé remaining outstanding principal amount and
accrued interest thereon shall be due and payable on

June 30, 2002.

The payments descriﬁéﬂzin clauses (i} and (1i) above are
herein called the "Installment payments” and the dates upon

which such paymeﬁtsland*the payment described in

clause (iii) above are due are nherein called the "payment

pates”: Qrovided that, if any payment Date would otherwise

be on a day which ngnotfa”Business Day., then such Payment
4 ding Business Day.

pDate shall be the next succee

The Installment Payment payable on any payment
Date will, subject to certaiﬁ«conditions set forth below, be
paid to the person in whose name this Security (or one OT
more predecessor Securitie5j~is~:egistered at the close of
husiness on the June 15 or December 15 next preceding such
payment Date, as the case may*beiﬁgrovided that any Install-
ment Payment not punctually paiafqrjdhly proviced for on
such Payment Date shall cease to_be_scfpayable, but instead
shall be payable to the person in .whose name this Security

is registered at the close of businESs}dn_such date as shall
be determined by the Issuer in acco:danqegwith the Indenture

(as hereinafter defined).

2. Indenture.

This Security 1s one of a duly-adthorized igsue of
securities of the Issuer designated ras its 11.45% First
Mortgage Bonds pue 2002 (the "securities”}. limited in
aggregate principal amount to $300,000,00C, except as pro-
vided in the Indenture. 211 issued or to be issued under and
pursuant to the Indenture dated as of June 15, 1987 (herein,
together with all supplements and amendments thereto, called
the "Indenture”}, duly executed and delivered by the Issuer
to The Connecticut National Bank {herein, together with its
successors and assigns as trustee under the Indenture, -
called the vprustee”), 38 Trustee, to which Indentureiand,“_"

all indentures supplement reby made
for a ipti tent of the gsecurity.

the rights, tions, duties and

immunities thereunder of the Trustee. the Issuer and the |
Holders of the Securities. The Gecurities are issuable 1in ’

fully registered form without coupons attached in the
$100,000 and such greater denomi-

hole multiples of $1,000.

oo 715 e 87

|
L
)
.
I
5
!

[



pbe made in U.S. _
at the option of grhe Issuer.

chec
connecticut mal

address. payment of'principal o
this Ssecurity upon maturity ot prepaymen
with accrued interes _ i
at the office of the co-paying ¢
Issuer in New vyork Cityy which

office ©
grtreet, New vork, New york 10004 .

of interest on this Secur!
will be made except 2S requlrl
gtates taX
for any year in which as not

Holder hereof that 1S not a united Sta{es“Person (as defined
in the Indenture) 2 properly executedarorm 4224 or Form 1001

5 “ture. Upon payment by the Issuerl
- ~the premium, if any. specifi i

“oissuwer with respect
if any. and jnterest on this Secu

3."fﬁeﬁﬁod of Pa 1din
(a) “Installment payments on the Securitles will
‘dollars, at the office of the Trustee. but.
such payments may be made by

x drawn on @ pank in New york City ot in HartEord.,
] istered

led'tc~thg_ﬁolder at such Holder's reg?l

(b) NO deduction dﬁ_witﬁhqlding from any payment
ity for or-cn account of any taxes
i red by law. Applicable United

this gecurllty

es will be withheld from payments On
- has.n jved from any

(or successor thereto) in accordancefwith"éppro

Treasury regulatxons.

4. Denominations.

gecurities may be transferred in depdminations of
$100,000 and such greater denominations as are whole multi-
ples of $1,000, in the manner and upon payme
charges provided in the Indenture. The Trustee will authen=—

ricate and deliver gecurities for original jssue in an

aggregate principal amount not O exceed $300,000,000 upon 2

written order of the Company .

S. pefaults and remedies.

all accrued jnterest. the obligations ©
to the payment of principal of , premium.

rity shall rerminate.

indentuce. and
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The Indenture provides that in certain events 2 v
- 2 . : . - [
declarationsthat the Securities are due and payable upon the L
L
occurrence of an Event of Default and the consequences of o
¥

led by the Holders of 2 major-—

ity in aggregate principal amount of the Securities then
outstanding. It is also provided in the Indenture that
under certain cirecumstances prior to any such declaration
the Holders of a majority in aggregate principal amount of
the gecurities at the time outstanding may on behalf of the
Holders of all the Seeurities waive any past pefault ofr
pvent of pefault undét»the 1ndenture and its consegquences
except 2 default in thé”péyment of principal of , premium, it
any, or interest on any of the gecurities, @ default depriv-
ing the Trustee or any ledef=of a lien upon any of the
Mortgaged properties included in the Trust Estate or &

of a covenant or provision of the Inden-

- or modified without the consent

default in respect
of the Holder of each Security'aﬁfected.

L)

TS
Fav

T
Ty

-

ture which cannot be amended

6. ggendment; Supplement}:WaivegL

The Indenturé contains’?}o&isions permitting the
Issuer and the Trustee, without the consent of the Holders
of Securities., tO modify and amend the terms and conditicns

of the Indenture and the Ggecurities

including., without limitation. g b
r for the penefit of the HoldETSpr gecurities,
(b) curing any ambigquity of correcting or supplementing any

defective provisions contained therein, orffc)-making such '

other provisions in regard to matters OT questions arising
under the Indenture as shall not adversely a
ests of the Holders of the gecurities. The Indenture con-

] itting the Issuer and the Trustee, with

the consent of the Holders of a majority in aggregate prin-

cipal amount of the Gecuritles then outstanding, evidenced

as in the indenture provided, to execute supplemental inden-

rures adding any provisions to or changing in any manner OT

eliminating any of the provisions of the Indenture or any-
supplemental indenture OT modifying in any mannet the rights. .‘
of the Holders of Securities under the indenture; Qrovided_

rhat no such supplemental indenture shall,

sent 1in each case of the Holder of

ted, {(a) extend the fixed maturity of any Securitles, or
reduce the principal amount Ot premium thereof, OF reduce
terest

the amount OC extend the rime of payment of in
~ . thereon, OT make the principal rhereof oOr premium oOr inter-
oest thereon payable in any coin ot currency other than that
;.*hereinbefore provided, or impair the right to institute suit
- for the enforcement of any such payment, (b) amend certain

L 570715000 oo 115 me 89
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provisions of the Indenturé€ to reduce guorum or voting Eﬂy
requirements, or reduce the aforesaid percentage in aggre- %g?
gate principal amount”0£=8ecurities the consent of the 4R
. Holders of which is required for any such supplemental pedy
indenture, OT reduCEjthe,percentaqe of Securities the Hold- Eﬁﬁ
ers of which are required to make or give certain directions 7%
or to consent to certain waivers. (c) change the provisions ﬁﬁ*

regarding withdrawal of -Mortgaged property by the Issuer in 0
any matter that would materially diminish the security a
intended to be provided tagthe}Holders by such Mortgaged

property Of (d) modify or affect in any manner adverse to

the Holders of the Securities_the'terms and conditions of

the obligations of the I1ssuer in respect of the due and

punctual payment of the prinéipaljoﬁ,and premium, if any.

and interest on the Securities. . .-~ ‘

any such consent of wéi@éﬁ,b?&the golder of this
Security (unless revoked as providedfinsbhe Indenture} shall

be conclusive and binding upon such Holder-and upon all
future Holders of this Security and:ahy35ecurity which may
be issued 1in substitution OT exchange_hereoﬁ, irrespective
of whether any notation of such consent. or waiver is made

upon this Security oOr such other Securitys -« - -

7. Security.

AS provided in the Indenture. rhe obligations of
the Issuer under the Securities and the Indentur€ are
secured by Mortgages granted by the issuer, as Mortgagor (OT
Grantor, in the case of a deed of trust), tO the Trustee, &S
Mortgagee (OT geneficiary. in the case of 3 deed of trust).
and by the Security agreement (as defined in the indenture;
the Mortgages and the Security Agreement are sometimes col-
lectively referred to as the "Security pocuments”) - with -
certain exceptions as more particularly described in the. .
Indenture and the Mortgages: each Mortgage will secure the
full amount payable with respect to all the Securities. - SR
However, for purposes of releasing Mortgaged properties from .
the lien of the Mortaages, the amounts payable with respect:
to the Securities are allocated among individual Mortgaged
R properties and related Mortgages. The Release value for
~each Mortgaged Property will be adjusted over time to

‘reflect amortization and prepayments.

o Upon any permitted prepayment (other than in
“connection with economic obsolescence, releases of unim-
_pto?ed 1and and the Plover, Wwisconsin and the wWwatsonville,
“california properties. as more fully described in the

Indenture, put including required amortization) of the

8707 160050 voo 719 mee 90



- until such dicection is given, need rake no action w
“ pelieves may be prejudicial to the interests of the

'"f;'Se;urityholders.

outstandihg_pfincipal amount of the Securities in an amount
egual to the Release Price (as defined in the Indenture) for
a Mortgaged Property designated by the Issuer at the time of
the making of such prepayment, plus accrued and unpaid
interest and the required premium, 1if any. the lien of the
Mortgage on such'Mottgaged property will be released,
provided that no default under the Indenture or the Mort-
gages has occurred and is continuing. Permitted prepayments
not applied to the release of +he lien of the Mortgage on a
particular Mortgaged Property will be applied to reduce
Release Prices for all Mortgaged properties on a pro rata

basis.

If the Board of Directors of the Issuer determines
that a2 Mortgaged Property=is”economically obsolete, such
Mortgaged Property may be ‘released from the lien of the
indenture, so long as (i) it is sold for cash to a third
party, (ii) the net proceedsuﬁrom'such sale are used to pre-
pay an unpaid principal amount ‘of the gecurities equal to
the lesser of such net proceedS'btsthe applicable Release
price, such prepayment to be at a price of 105.725% or, if
the prepayment is made after June 30, 1997, at the then
applicable optional prepayment price, plus accrued interest
thereon, and (iii) the sum of (x) thp;total_amount of pro-
ceeds so received in connection withall such sales and

applied to prepayment of the Securities plus (Y) the aggre-

gate principal amount of the gecurities prepaid in connec-
tion with releases of 1i

ens of Mortgages_dnﬁRéleased Parcels
(as defined in the Indenture) does not exceed $15,000,000.
In addition, subject to the limitations set forth in the
Indenture, any other Mortgaged Property may be released from
the lien of its respective Mortgage if it is sold to a third
party and within one year from the date of sale the Issuer
substitutes other properties under the Indenture for the
Mortgaged Property sold with a current appraised value at
jeast equal to the initial appraised value of the Mortgaged
pProperty sold. 1f the Issuer SO elects, cash or certain
U.S. Government securities may be provided un

trure to make up for any shortfall in the appraised value of

substituted properties. The Indenture provides that in o

dealing with any issues arising in connection with the
substitution of collateral (such as forms of appraisals,
supplemental indentures, opinions and title matters). the
Trustee may rely on instructions received from the holders

of a majority 1in principal amount of the Securities and,
hich it

der the Inden— -
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fgi;”prepayment.

No optional prepayments of the Securities (other
than in connection with the sale of economiczlly obsolete
Mortgaged Property (as described above) O certain events of
casualty, condemnation. traxation, the release of unimproved
1and and the pPlover, Wisconsin property pursuant to an
outstanding purchaSe'opﬁion) may be made prior to June 30,
1995. Thereafter,%the.Sécurities may be prepaid. in whole
or in part, upon notice given pursuant to the Indenture, at
the following optional!prepayment prices, together with
accrued interest to the date of prepayment:

F L Optional
Year Beginning“,a”a”' Prepayment
July 1 “ Price
1995 anernn-- i eiiiuieeece-.. 105.725%
iy : 105.725

1996 -'-ooo-.-a.-..‘h._..'n..f_n'.-."o- -----
1997 o eai e e 104580

1998 o oonvsmrrae et es 103.435
1099 onruaiaaeae e s 102,250
2000 «evencennnns e T e 101.145
D001 ovvoenoaeocannessnnans 100.000

provided that no partial prep
be permitted (except in conne
obsolescence and other events spe€
(i) the aggregate princip
being prepaid is greater than $25,000,000,
gate principal amount ©
$150,000,000 (after giving
(iii) no more than two suc

previously made.

In the case of any
Issuer is required to delive

Certificate of the Issuer stating
and setting forth in reason=--.

rled to effect such prepayment

able detail a statement of facts showing that
ri1ght of the Issuer to.

precedent, if any.

to the
Securities have occurred.

ay
ction w

al amoun

prepayme
r to the
that the Issuer 1S enti— .

£ the Securities ou
effect to such P
h partial prepaymen

9. Persons Deemed Owners.

e The Issuer, the Trustee and 2
- lssuer or the Trustee may deem
" name this Security
.~ Register (as such term is define

6707250090
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hall be register

ed upon
d in the Inde

ment of the Securities will
ith such economic
cified above) unless
t of the Securities then
(ii) the aggre-
tstanding exceeds
repayment}) and
ts have been

nt of Securities, the
Trustee an Officers' -

-

ny agent of the
and treat the person in whose
the Security
nture) as the

voo 715 e 92

the conditionsﬁ;ji
.prepay the_f;v

3
|
3
‘

'
\-
-
}-
1
r
T

v



.

IRV

absolute owner of this Security (whether or not this Secur~
ity shall be overdue and notwithstanding any notation of
ownership OF other writing thereon) for the purpose of
receiving paymentjthereof and for all other purposes, and
neither the Issuer, nor the Trustee nor any agent of the
Issuer OrF the ‘Trustee shall, except to the extent required
by applicableulaw,,be_affected by any notice to the cen~=
rrary. All such payments SO made to any such person shall
be valid and, to the extent of the sum Oor sums SO paid,
effectual to satiéfy;apd,discharge 211 liability for the

money payable hereupon.

10. Validify:Wkﬁﬁhentication.

The Indentureiéﬁd this gecurity shall be deemed to

ts made under the laws of the State of New York

be contrac
and construed in

and shall for all purposeS'be;governed by,
accordance with, the laws of such State.

This Securlity shali;ﬁthbé'valid or become obliga-
tory for any pur pose until thegcertificate of authentication
nereon shall have been manuallygsigned,by the Trustee under

the Indenture.
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ASSIGNMENT FORM

To assighf;his Security, fill in the form below:

1 or we assign and.tfé@sfer this Security toO

(Print or type assignée‘q-name, address and zip code)

{1nsert assignee’'s social security or taxpayer 1.D. number )

and irrevocably appoint
agent to transfer this

Securigyron*the books ot the Corporar-
tion. The agent may substitdpe.anO;

her to act for him.

Date:

Signature: S
(Sign exactly as your name appears on the

other side of thisQSQQQ;ity)
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" NOW, THEREFORE, THIS INDENTURE WITNESSETH:
: the acceptance

by the Trustee of the trusts created hereby, the purchase

the Issuer, in ‘consideration of the premises,

t
and acceptance of the Securities by the purchasers thereof, 33
and other good and valuable consideration, the receipt of {
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That th

which is herebypacknogledged, and in order to secure the ¢ %
payment of the Securities according to the terms thereof and Wy
to declare the terms and conditions upon and subject to gﬁﬁ
which the Securities .are to be secured, has executed and P
delivered the Secur ity ‘Documents and the Issuer has thereby t&;
pledged, or has caused ‘to be pledged, unto the Trustee and YL

its successors in the ‘trusts hereby created and assigns
forever, subject to the~termsﬂthereof, all of the Issuer's
estate, right, title and interest in, toO and under any and

211 of the Trust Estate (including, without limitation, any
and all extensions and modifications thereof, any and all

rights to make claim for, collect, .receive and

receipt for

any and all rents, income, revenues, lissues, profits, secur-
ity and other moneys payable or receivable thereunder Or
with respect thereto, to bring proceedings thereunder or for
the specific or other enforcement ‘thereof or with respect
thereto, in the name of the Issuer ot oktherwise, and the
right to make all waivers and agreements, to grant cor refuse
requests, to give or withhold notices; and:-to execute and
deliver, in the name and on behalf of the Issuer, as agent
and attorney-in-fact, any and all instruments in connection

therewith and to do any and all things which the Issuer is
or may be entitled to do thereunder, all as -limited by and

more Fully described in this Indenture and iq,the_Security
Documents and any other instruments included in the Trust

Estate), but no obligation of the Issuer under
cions thereof or with respect thereto has been
diminished by virtue thereof, nor has any such
been imposed upon the Trustee:

TO HAVE AND TO HOLD all and singular
Estate, whether now owned or held or hereafter
unto the Trustee, its successnrs in the trusts
hereby and assigns forever;

the provi- -
impaired or o
obligation

the Trust
acquired,
created

IN TRUST, NEVERTHELESS, upon the terms -herein set: . .
forth Eor the benefit and security of the Securities isgsued - .
and to be issued hereunder, for enforcement of the payment -
of the Securities in accordance with rheir terms, and all
other sums payable hereunder or on the Securities and for

| G767156090

~.-the performance and observance of and compliance with the

. provisions of this Indenture, the Security Documents and any
- other instruments included in the Trust Estate,
~herein set ftorth.

all as

voo 119 me 35
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D, DECLARED AND AGREED that

the Securitiesfare to be issued and secured, and that the
Trust Estate 1is tO pe held and disposed of by the Trustee.
upon and subject to the provisions of this indenture.

[T 1S HEREBY COVENANTE

" ARTICLE ONE

it

~~ pefinitions
ons. The rerms defined in

rhis Section (except a5 herell otherwise expressly provided
or unless the context otherwiée requires), For all purposes
of this Indenture and of any‘indenture supplemental hereto.,
shall have the respectivewmeaﬂings specified in this Sec~

tion.

SECTION 1;b1r.{EEEiniti

&ﬁfiliate: The term'"Affiliate" means with
respect to any Person, any Personaor_group of Persons acting
in concert in respect © the person in question that,
directly OT indirectly: controls'br,isecontrolled by or is
under common control with such PerSQh;;,Eor the purposes of
this definition, "econtrol" (including@,with correlative
meaning, the terms wcontrolled by“-and*funder common control
with"), as used with respect to any Person or group of Per-
sons shall mean the possession: direétly;prfindirectly, of
the power to direct OF cause the direceionfcf-the management

and policies of such Person. whether through*the ownership

of voting securities orT by contract O otherwise.

AIREA Code and Standards: The term "AIREA Code
i nd Standards of

and Standards“ means the Code of Echics a
ProEessional conduct of the American Institute of Real
Estate Appraisers of the National Association of Realtors.

d value: The term "Appraised value"
rtgaged property: che fair

the Appraiser.;fThe .
o each .
n prepared by the appraiser ;
ts and -standards of the =~

r any succes-;ﬁipr

in accordance with the regquiremen
rederal Home Loan Bank Boa d Memorandum R4lc ©

sor thereto (“FHLBB Memorandum rRalc") -

Appraiser: The term “Appraiser“ means Cushman &
5 wakefield shall cease€ to be

aning of rhe TIA, such other

- independent within the me
the meaning of

. appraiser which shall be 1ndependent within
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the TIA aénéhéll be designated by the Issuer and reasonably
satisfactory to the Trustee.

Bankruptcy-Law: The term nBankruptcy Law" means
Title 11, United States Code, or any similar Federal or
state law for the~:elief of debtors. The term "custodian”
means any receiver, trustee, assignee, liquidator, custodian
or similar official ‘under any Bankruptcy Law.

Board Resolution: The term "Board Resolution”
means a copy of a resolution:certified by the Secretary Or
an Assistant Secretary of the Issuer to have been duly
adopted by the board of directors of the Issuer and to be in
full force and effect on the date of such certification, and

delivered to the Trustee. ... |

Business Day: The~peim'?8usiness Day" means each
day which 1s not a Tegal Holiday.. . =

Ccash: The term »Cash™ means coin or currency of
the United States Government. Lo e

Collateral: The term "Collateral" means all
equipment and other tangible personal’prbpe;ty (other than
ipventory), now owned or hereafter acquired by the Issuer,
used in the day-to-day operations of the warehouse business
of the Issuer conducted on any of the Mortgaged Properties,
including without limitation all forklifts and related
equipment, palettes, and racking and stacking materials (it
being understood that the enumeration of any specific art-
icles of property shall in no way result in or be held to
exclude any items of property not specifically ment ioned nor
imply the presence, requirement OrF ownership of all such
items or any particular item), together with all substitu-
tions, renewals, additions, and replacements of any or all
thereof, and all proceeds and products of any of the fore- .

going.

Consolidated Net Income: The term "consolidated -
Net Income” means for any period the net income (or net
loss) of the Issuer and its consolidated subsidiaries
determined oOn a consolidated basis in accordance with
generally accepted accounting principles.

e Corporate Trust Office: The term "Corporate Trust
“0ffice"” means the office of the Trustee at which at any par~
 ticular time its corporate trust business shall be princi-

”]pally administered.

Cay oo 715w 97
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~.-Default: The term "Default" means any condition gg;

or event which constitutes or which, after notice or lapse 1, 5

of time or both would consticute an Event of Default here- A

under. L k;g

L Fep .

Default Rate: The term "Default Rate” has the g%g

meaning prov1ded 1n the form of Security included in this hug

Indenture. o 3§ﬁ-

Engineer: An archltect or engineer duly licensed
or reglstered in the state ‘in which the subject Mortgaged b
Property is located, who. shall (2) practice with a firm of
national standing, (b) be selected by the Issuer and (c) be
reasonably satisfactory to the Trustee. An engineer in
practice with Merritt & Harris, Inc. shall be deemed reason-
ably satisfactory to the Trustee. .-

Event of Default: The term "Event of Default"”
means any event specified as such in Section S5.01, continued
for the period of time, if any, and after the giving of
notice, if any, therein de51gnated :

Holder; Securityholder: The term "Holder" of a
Security and the term "qecurltyholder" ‘means  the Person in
whose name at the time such Security is. regxstered on the
Security Register kept for that purpose in’ accordance with
the terms hereof. _ e o

Indebtedness: The term "Indebtedness" means, with e
respect to any Person, without duplication (i) all items of s
indebtedness or liability which in accordance with generally
accepted accounting principles would be included in deter-
mining total liabilities as shown on the liability side of a
balance sheet as at the date as of which Indebtedness is to
be determined, (ii) indebtedness secured by any mortgage,
pledge or lien existing on property owned by such Person _
subject to such mortgage, pledge or lien, whether or not the}r"
indebtedness secured thereby shall have been assumed, Qe
(1ii) all obligations created or arising under any condi-'-:-:_
tional sale or other similar title retention agreement with -
respect to property acquired by such Person, whether or not
the rights and remedies of the seller or lender under such
- agreement in the event of default are limited to reposses-
. sion or sale of such property, (iv) all proper accruals for
- Federal and other taxes based on or measured by income or
- .profits, and other prrper accruals, as required by generally
accepted accounting principles and (v) guarantees, endorse-
ments and other contingent obligations in respect of, or
.agreements to purchase or otherwise acquire, indebtedness of

8?0“”1 C‘O“O oo 715 ng a8
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other Persons, except guarantees, endorsements or contingent
obligations ‘in connection with the sale or discount of
accounts receivable, trade acceptances and other paper aris-
ing in the ordinary course of business.

Indenture: -The term "Indenture" means this
Indenture as originally executed or as it may from time to
time be supplemented cr amended by one or more indentures
supplemental hereto entered into pursuant to the applicable

provisions hereof. ..

Independent Accountants: The term "Independent
Accountants” means a tirm-of independent public accountants
meeting the requirements therefor under the United States
Securities Act of 1933 and rules and requlations of the
Securities and Exchange Commission, which shall be Peat
Marwick Main & Co. or another firm.of independent certified
public accountants of nationally recognized standing selec-
ted by the Issuer and reasonably satisfactory to the

Trustee.

Installment Payment: Tﬁe7£étﬁ'"1nstallment Pay-
ment" has the meaning specified in the form of Security
included in this Indenture. Lo

Inctitutional Lender: The téﬁmﬁ”@hstitutional
Lender" has the meaning specified in the Mortgages.

. Interest Period: The term "Intéres;{ﬁeriod" has
the meaning specified in the form of Security -included in
this Indenture.

Investment Agreement: The term "Investment Agree-
ment" means the investment Agreement dated as of July 2,
1987 between the Issuer and the institutional investor
purchasing all the Securities at initial issuance, as
amended or supplemented from time to time.

Issue Date: The term "Issue Date" means July 2?i £

1987. .

Issuer: The term "Issuer” medns Americold Corpo-"

ration, an Oregon corporation.

. Issuer Order and Issuer Request: The terms
'~ MIssuer Order” and "Issuer Request” mean, respectively, a

. written order or request signed in the name of the Issuer by

“the Chairman of the Board, the President or any Vice Presi-
“dent., and by the Treasurer, an Assistant Treasurer, the

5707160600
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Secretary or an Assistant cecretary of the Issuer, and w
. K R [ L
delivered to the Trustee. &j;
Legal Holiday: The term "Legal Holiday" has the Eﬁ?
meaning set forth 1in ection 10.06. ;35
no = 41
Major Casualty or Condemnation Event: The term 95%
*Major Casualty or Condemnation Event" has the meaning spec- Eﬁ;
iFied in the Mortgageés..- b
o v

Maturity Date: The term "Maturity Date"” means o
June 30, 2002. T 5

Mortgage: Thefterm?“Mortgage" means, with respect
to any Mortgaged Property,_thé mortgage or deed of trust,
assignment of rents and sécu:ity'agreement with respect to
such Mortgaged Property. dated as-of the date hereof, from -
the Issuer, as grantor, to a.trustee CT mortgagee named

therein, as amended or supplemented from time to time as ‘
permitted hereby or thereby. S e

Mortgaged Property: Thejte;mj“Mortgaged Property”
means all the right, title and interest of the Issuer in and
to a parcel of 1and described in Exhibit A to a Mortgage and
in and to the buildings and improvements,now existing or
hereafter constructed on such land and.all -other real and/or
personal property included within the definition of "Mort-—
gaged Property" contained in the relevant Mcrtgage, except
is released pursuant to the terms hereof and of the relevant
Mortgage. The initial Mortgaged Properties are listed in o
Exhibit B. »

Net Available Cash: The term "Net Available
cash", calculated as Oof the date of any Restricted Payment,
means {(a) the sum of (i} Consolidated Net Income accrued
during the Reference period and (ii) all noncash charges
deducted in computing Consolidated Net Income in respect of
the Reference period, less (b) the sum {without duplication)
of (i) all expenditures for Tangible Property incurred by .
the Issuer ané its subsidiaries during the Reference Period,
(ii) the difference (which may be a positive or negative .
amount) between Working Capital as at the end of the Refer—- '~
ence Period and Working Ccapital as at the end of the fiscal’
quarter immediately preceding the Reference Period and /
(iii) the sum (without duplication) of all required payments ’

" of principal of Indebtedness of the Issuér Of any subsi-

-~ diary, and any required payment of principal under any
-_;tevolving credit loan, in each case made during the Refer-
- ‘ence Period.
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. 0Qfficers’ Certificate: The term "Officers' Cer-=
tificate" means a certificate of the Issuer or an Owner, as
applicable,'signed by the Chairman of the Board, the Presi- g
dent or any Vice president, and by the Treasurer, an Assis-
tant Treasurer. the Controller, an Assistant Controller, the
Secretary or an Assistant gecretary of the Issuer.
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Opinion'offcounsel: The term "Opinion of Counsel”
means an opinionﬁin}writing of Debevoise & Plimpton, or such
other counsel to the Issuer as shall be reasonably satisfac-

tory to the Trustee,

Payment Datéf?*THé;herm "payment Date” has the
meaning specified In the form of Security included in this
Indenture. L ’

Permitted Encumbrances:  The term "permitted
Encumbrances'’" has the meaning set forth in the Mortgages.

person: The term "person” means any individual,
corporation, partnership, joint venture, association, joint-

stock company, trust, unincorporatedgbjganization or govern-
ment or any agency oOr political subdivision thereof.

Record Date: The term "Record Date” has the mean-

ing provided 1in the form of Security included in this Inden-
ture. TR

Reference Period: The term "Reference Period”,
with respect to any Restricted Payment, means the period of
four consecutive fiscal quarters ending with the last full
fiscal quarter immediately preceding the date of such
Restricted Payment.

Release Parcel: The term "Release parcel” has the
meaning set forth Tn Section 3.01(f).

Release Price: The term "Release price" for any
Mortgaged Property means 110% of Release value for such -

Property.

Release Value: The term nRelease Value" means, . . .~
for any Mortgaged Property, the initial allocated release
value amount set forth opposite such Mortgaged Property on
Exhibit B hereto (which amount is equal to the Appraised
value for such Mortgaged Property as set forth in the

~Prospectus, based on the Appraisal Report of Cushman &

* ﬁ WakeEie1d, multiplied by a ratio of the original principal
... amount of the Securities to the total Appraised Value of all

R w715 nrl01
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the Mort@égeﬁf?roperties), as adjusted from rime to time o
pursuant to Section 3.07. e
Remaining_Mortgaded property: The term "Remaining &Y
Mortgaged Property” has the meaning set forth in Section iﬁ;
3.01(E)- o - el
Responsiblejofficer: The term "Responsible Offi- Lig

cer" when used with respect to the Trustee means the chair- e
man of the board of directors, the president, any vice -
president, the secretary, any assistant secretary: the O

treasurer, any assistant treasurerl., any senior rrust offi- -
cer, any trust of ficer-anéd any other officer in the bond and ;
trustee administration department oOfr any other of ficer who

regularly performs the customary duties of an officer in the

bond and trustee administeatiop'department.

Restricted payment: The term wgpestricted Payment”

shall have the meaning set fbrth.ih}Section 4.04.

SEC: The term vgEc" means the Securities and
Exchange Commission. T

Security Agreement: The’ term vSecurity Agreement”
means, with respect to the Collateral,”theﬂsecurity agree-
ment dated as of the date hereof betweeﬁyhhe_lssuer and the
Trustee, as amended or supplemented from time to time.

Securlity Documents: The termﬁ“Sequfity Documents”
means the Mortgages and the Security Agreement.

Security: Outstanding: The term "gecurity" means
any Security suthenticated by the Trustee and delivered

under this Indenture.

The term "Outstanding“, when used with reference
to Securities, means, subject to the provisions of Sec-
tion 8.04, as of any particular time, all Securities authen-
ricated by the Trustee and delivered under this Indenture,

except:

(a} cecurities theretofore canceled by the
Trustee OT delivered to tne Trustee for cancelation;

(b) gecurities for the payment OT prepayment in
whole of which cash in the necessary amount {including
premium and interest, if any) shall have been deposited

in trust with the Trustee or any paying agents, Pro~
vided that if such Securities are to be prepaid prior

e §?=G7150090 vor- 119 neel02
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to théﬁmaturity thereof, notice of such prepayment
shall have been given as in Article Three provided, Orf
provision satisfactory to the Trustee shall have been

made for giving such notice; and

(c) fSééufities in 1ieu of or in substitution or
exchange for which other Securitles shall have been

~uthenticated and delivered, or which have been paid,
2.07, unless proof

pursuant to the terms of Section
satisfactory to the Issuer and the Trustee 1S presented

that any such gecurities are held by persons in whose
hands any of suchfsecurities is a valid, binding and
legal obligation cfhthe-lssue:.

Security Registerr’ The term "Security Register”
nas the meaning set forth:;n_section 2.06.

Security Registraf;JSQCQtity Co-Registrar: The
terms "Security Registrar” and. "Security Co-Registrar™ have
the meanings set forth in Section 2.06.

Special auditor's Repoff;”[TEe term "Special
puditor's Report” means a report Etom“théjlndependent

Accountants stating that they have“ﬁpndugted an examination
in accordance with generally accepted auditing standards and
expressing an unqualified opinion on thé»matters reported

therein.

Stated Maturity: The term ngrated Maturity"” when
used with respect to any Security or any Installment Payment
thereon, means the Maturity Date oOr the Payment Date on
which such Installment payment 1is due and payable, respec-

tively.

Tangible Property: The term “Tangible property”
means all land, buildings, machinery and equipment and
leasehold interests and improvements which would be reflec-
ted on a balance sheet of the lssuer and its consolidated
subsidiaries., prepared in accordance with generally accepted .
accounting principles. excluding (i) all such tangible =
property iocated outside the United States of America,

(ii) all rights, contracts and other intangible assets of
any nature whatsoever and (iii) all inventories and other

current assets.

TIA: The term wr1a" means the Trust Indenture Act

T of 1939 (15 7.5.C. §§ 77aaa77bbb) as in effect on the date
- of this Indenture.
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“Total Taking: The term »rotal Taking” has the
meaning set forth in the Mortgages.

Trustee: The term “Trustee" means the corporation
or trust company or national banking association named as
Trustee in this Indenture until any successor Trustee shall
have become such pursuant to the applicable provisions of
this Indenture, and thereafter nprustee” shall mean such
successor Trustee. = .-

Trust Estate: - The term "Trust Estate” means all
property subject or intended to be subject to the lien of
this Indenture OrF constituting a part of the security for
the Securities or the per formance by the Issuer of its obli-
gations hereunder as of any particular time, including,.
without limitation, all property,subject to the mortgage,
assignment of rents and security interest granted to the
Trustee by the Security Documentsﬁ(including the after-
acquired property clauses thereoﬁijr_subsequently pledged
thereunder to the Trustee (whether by the Issuer or any
other Person) and any other property that is held by the
Trustee as security for the benefitrof the Securities,
including, without limitation, all of the estate, right,
title, interest, claim and demand therein, thereto and

thereunder of the Issuer or of any Affiliate.of the Issuer
and of th2 Trustee. R

United States: The term "United States" means the
United States of America, the Ccommonwealth of Puerto Rico
and each territory and possession of the United States of
america and all areas subject to its jurisdiction.

United States Person: The term "United States
Person” means a person who Ts a citizen, resident or
national of the United States (including the estate of any
such person, any estate or trust the income of which 1is
subject to United States Federal income taxation regqardless-
of its source, or any corporation, partnership or other -~ .
entity created or organized in or under the United States or -
any political subdivision thereof}. - S

U.S. Government Obligations: "The term "U.S. .
Government Obligations” means direct obligations (Or certi— .
ficates evidencing an ownership interest in such obliga-
tions) of, or obligations of any Person the principal of and

“finterest on which are fully guaranteed as to payment by, the
. Government of the United States of America, but not includ-
“.ing Cash, provided that such U.S. Government Obligations

| E767160C00 v 115 w104
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shall nbtfbe subject to prepayment oOr redemption prior to
maturity. .

Working Capital: The term "Working Capital”
(which may be a posltive or negative amount) means the con-
solidated current assets (excluding cash and cash equiva-
lents) of the Issuer less the consolidated current liabili-
ties of the Issuer (excluding indebtedness under any revolv-
ing credit loan and current maturities of debt).

SECTION 1.02. Incorporation by Reference of Trust
Indenture Act. Whenever this Indenture refers to a provi-
sion of the TIA, the provision 1is incorporated by reference
in and made a part of this Indenture. The following TIA

terms used in this Indenture have the following meanings:

"Commission" meaﬁé}fhe;SEC.

"indenture securities” means the Sscurities.

"indenture security holder" means a Security-
holder. e

+indenture to be qualified" means this Indenture.

vindenture trustee” or "instit@tiéﬂal trustee"
means the Trustee. S

"obligor"™ on the indenture securities means the
Issuer.

All other TIA terms used in this Indenture that
are defined by the TIA, defined by TIA reference to another
statute or defined by SEC rule have the meanings assigned to

them by such definitions.

SECTION 1.03. Rules of Construction. UnIéSs“ﬁhé.
context otherwise requires: R

(1) an accounting term not otherwise defined has -
the meaning assigned to it in accordance with generally -~
accepted accounting principles as {n effect from time =~ [
to time;

(2) "or" is not exclusive;

(3) "including" means including, without limita-
tion; and

8707189630 voo 719 mec1CS
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w[d}"words in the singular include the plural and
words in the plural include the singular.

ARTICLE TWO

Issuahcé}fDescription, Execution

and Exchange of Gecurities

" pesignation, amount and Issue of

Securities. The gecurities shall be Jdesignated as the
Tscuer's "11.45% First Mortgage Bonds Due 2002". The Secur-
ities will be limited to.$300,000,000 in aggregate principal

amount, except as providedﬁin seqtion 2.07.

SECTION 2.01.

SECTION 2.02. puthentication and Delivery of
Securities. Upon the executionﬂahd_delivery of this Inden-—
ture, or trom time to time thereafter, the Securities shall
be executed by the Issuer and suéﬁ;Securities may thereupon
pe delivered to the Trustee for“autﬁeﬁtication, and the

Trustee shall thereupon authenticate,ahdndeliver said Secur-

ities upon an Issuer Order.

SECTION 2.03. Form of SecufitiES'and Trustee's
certificate of authentication. The Securities and the
Trustee's certificate SF authentication to be borne by the
Securities shall be substantially of the_ﬁenor-and purport

o

as in this Indenture recited, in temporary or definitive

form, and may have such letters, numbers or other marks of

identification oOr designation and such legends OY endorse-
ments as the Issuer may deem appropriate and as are not
his Indenture, OF as

inconsistent with the provisions of t
may be required to comply with any 1aw or with any rule Or

regulation made pursuant thereto or with any rule or regula-
tion of any securities exchange on which the gecurities may

be listed, or tc¢ conform to usage.

SECTION 2.04. penomination and

ries; Payment of Principa
shall be lssuable in registere
Securities shall be numbered, lettered,
guished 1in such manner OT in accordance with such plan as

the officers of the Issuer executing the same may determine
with the approval of the Trustee.

hall be issuable in denominations

‘of $100,000 and such greater denominations as are whole
of $1,000. Each Security shall be dated the date
d shall bear interest on the unpaid

The Securities s

| 707160050
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principélﬂémcunt rnhereof from and after the most recent
Payment Date .to which interest nas been paid or, if no
interest has. been paid, from and after the Issue Date. Each
Security auhhenticated retween the Record Date for any
Payment Date -and such Payment Date shall be dated the date
of its authentication but cshall bear interest from such
payment Date, unless the Issuer shall default in the payment
of interest due on.such payment Date, in which case any such
Security shall Bear -interest from the Payment Date next
preceding the date of such Security to which interest has
been paid or, 1if no .interest has been paid on the Securi-
ties, from the Issue Date.

The Person in whose name any Security is regis-
tered at 5:00 p.m., New York City time on any Record Date
with respect to any Payment Date shall be entitled to
receive the Installment pPayment payable on such Payment Date
notwithstanding any transfer or _.exchange of such Security
subsequent to the Record Date and prior to such Payment
Date, except that, if and to the extent the Issuer shall
default in the payment of the Installment Payment due on
such Payment Date or shall not have duly provided for the
payment thereof, such defaulted payment .shall be paid to the
Persons in whose names outstanding'Séturities are registered
on a subsequent date of record established by notice given
by mail by or on behalf of the Issuer to the Holders of
Securities not less than 10 days preceding such subsequent
date of record and payment of such defaulted Installment
payment shall be made not less than five days after such

date of record.

The principal of and premium, if any, on the
Securities at maturity or upon prepayment in whole shall be
payable, together with accrued interest. upon surrender of
the Securities at the offices of the co-paying agent of the
1ssuer designated for that purpose, 35S provided in Sec-
tion 4.06. Installment Payments on Securities will be made
in U.S. dollars, at the of fice of the Trustee, but, at.the
option of the Issuer. such payments may be made by check
drawn on a bank in New York City or in Hartford, -Connecticut -
mailed to the address of the Holder as such address shall - .-
appear on the Security Register. S

Interest on the Securities will be computed on Lhe ;;ff“

basis of a 360-day year consisting of twelve 30-day months.

SECTION 2.05. execution of Securities. Each

;JiﬂfSecurity shall be signed 1in the name and on behalf of the
. lssuer manually or by facsimile by its president or any Vice

voo 13 mecd07
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president under its corporate seal {(which may be printed,
engraved or otherwise reproduced thereon, by facsimile or
otherwise) attested by the manual or facsimile signature of
its Secretary or an Assistant Secretary, prior to the
authentication of the Security. and the delivery of such
Security by the Trustee upon an Issuer Order from the
Iesuer, after the authentication thereof hereunder, shall
constitute due delivery of such Security on behalf of the
Issuer. 1In case any officer of the Issuer who shall have
signed, or whose facsimile signature appears on any of the
Securities shall cease to be such officer before the Securi-
ties shall have been authenticated and delivered by the
Trustee or disposed of, “such Security nevertheless may be
authenticated and delivered or disposed of as though the
person who signed such Security had not ceased to be such
officer. Any Security may be signed on behalf of the Issuer
by such officer as, at the actual date of the execution of
such Security shall be the proper officer of the Issuer,
although at the date of the execution of this Indenture any
such Person was not such an officer. -

Only such Securities as shall bear thereon a cer-
tificate of authenticaticen substantially in the form herein
recited, executed by t'.e Trustee by mapual signature of one
of its authorized officers, shall be entitled to the bene-
fits of this Indenture or be valid or obligatory for any
purpose. Such certificate by the Trustee .upon any Security
executed by the Issuer shall be conclusive evidence that the
Security so authenticated has been duly authenticated and
delivered hereunder and that the Holder is entitled to the

benefits of this Indenture.

SECTION 2.06. Exchange and Registration of Trans-
fer of Securities. The Issuer shall keep, at the office or
agency to be maintained by the Trustee for such purpose .
(herein referred to as the “Security Registrac”) in the =
Borough of Manhattan, The City of New York, as provided in -
Section 4.06, a register (herein sometimes referred to as- .
the "Security Register”) in which, subject to such reason— .

able regulations as it may prescribe, the Issuer. shall prOff;ff3
vide for the registration of Securities. and the registration. .-

of transfers of Securities as in this Article Two providedv
Upon written notice to the Trustee and any acting Security
Registrar, the Issuer may appoint a successor Security Reg-
istrar for such purposes. The Issuer may appoint one or

. more Security Co-Registrars for such purposes. At all reas-
... 'onable times, any Security Register shall be open for

-+ inspection by the Trustee. Upon due presentment for regis-

~tration of trransfer of any Security at the office or agency

- BTCTActlo0
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sé of any Security Registrar or any Security Co-Registrar, the
v Issuer shall execute, and the Trustee shall authenticate and
= deliver, in the name of the transferee or transferees, one
;a ‘ or more new Securities of like tenor of any authorized

E denominations for an equal aggregate principal amount.

- All Sécdtitiés_presented for registration of

E? transfer or for exchange, prepayment Or payment, as the case
o may be, shall (if so required by the Issuer or the Trustee
I or the Security Registrar or any Security Co-Registrar) be

t . duly endorsed by, Or be accompanied by a written instrument

or instruments of assignment and transfer in form satisfac-
tory to the Person imposing -such requirement duly executed
by, the Holder or his attorney duly authorized in writing.

No service charge shall be made for any exchange
or registration of transfer of Securities (except the costs
of mailing), but the Issuer may reguire payment of a sum
sufficient to cover any tax, assessment or other governmen-
tal charge that may be imposed in connection therewith,
other than in connecticn with exchanges pursuant to Sec~
tion 10.04 not involving any transfer of Securities.

The Issuer shall not be rééﬁi@édfto exchange or
register the transfer of any Securities called for prepay-
ment in whole. " e

Upon delivery by any Security Registrar or Secu-
rity Co-Registrar of a Security in exchange for a Security
surrendered to it 1in accordance with the provisions of this
Indenture, the Security so delivered shall, for all purposes
of this Indenture, be deemed to be fully registered in the
Security Register: provided, however, that in making any
determination as to the Tdentity of Persons who are Holders
of Securities, the Trustee shall, subject to the provisions
of Section 7.01, be fully protected in relying on rhe Secur-
ity Register. L o

All Securities issued pursuant to this Sec- o
tion 2.06 in exchange for or upon registration of transfer
of Securities shall be the valid obligations of the Issuer, '
evidencing the sameé debt, and entitled to the same benefits-
and subject to the same eonditions under this Indenture, as
the Securities surrendered for such exchange or registration

- of transfer.

o SECTION 2.07. Mutilated, Destroyed, Lost or
" Stolen Securities. In case any Security shall become muti-

o lated. dastroyed, lost or stolen, the Issuer shall execute,

8707 40 030 YOL 715 PAEEj.Gg
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and the Trustee shall authenticate and deliver, a new Secur~
ity or. .Securities of like tenor for an equal aggregate orig-
inal principal amount bearing a number not contemporaneously
outstanding, in substitution for the Security so mutilated,
destroyed, lost-or stolen. 1In every such case, the appli-
cant for a substitute Security shall, at the expense of the
applicant;, furnish to the Issuer, the Trustee, the Security
Registrar and any Security Co-Registrarc such security or
indemnity as may;be”rpquired by them to save each of them
harmless, provided that the indemnity of the investor party
to the Investment Agreement chall be adequate indemnity
hereunder. Also, in every case of destruction, loss Or
theft, the applicantishall furnish to the Issuer, the
Trustee, the Security Registrar and any Security Co-
Registrar evidence to thelr satisfaction of the destruction,
loss or theft of such Security and of the ownership thereof.
In every case of mutilation, the applicant shall surrender
to the Trustee the Security. so mutilated. The Trustee shall
authenticate any such substitpte:Security and deliver the
same. Upon the issuance ofianvaUbstitute Security, the
Issuer may require the payment -of ‘a sum sufficient to cover
any tax or other governmental'chargéfthat may be imposed in
relation thereto and any other expenses connected therewith.
s 1f required by the Trustee or the Issuer, such applicant

T shall furnish an indemnity bond sufficient in the judgment
et of the Issuer and the Trustee tO protect the Issuer, the
B Trustee, the Paying Agent, the Registrar and any

o co-registrar from any loss which any of ~them may suffer if a
Security 1is replaced, provided that rhe ‘indemnity of the
investor party to the Investment Agreement shall be adequate
indemnity hereunder. In case any Security shall have become
mutilated, destroyed, lost or stolen, the Issuer may pay or
authorize the payment of the same instead of issuing a
substitute Security as permitted by this Section 2.07.

Every substitute Security issued pursuant to the
provisions of this Section 2.07 by virtue of the fact that
any Security is destroyed, lost or stolen shall constitute
an additional contractual obligation of the Issier, whethef
or not the destroyed, lost or stolen Security shall at any :
time be found by anyone, and shall be entitled to all the -
wenefits and is subjert toO all the terms and conditions of-
this Indenture equally and proportionately with any and all . -
other Securities duly issued and outstanding hereunder. All 3
Securities shall be held and owned upon the express condi- * ey
tion that, to the extent permitted by jaw, the foregoing e
provisions aré exclusive with respect to the replacement OrL
.. payment of mutilated, destroyed, lost or stolen Securities
~.and shall preclude any and all other rights or remedies,

- £7C7152050
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notwithétéﬁding.any 1aw or statute now existing or hereafter
enacted tec the contrary with respect to the replacement OT
payment of negotiable instruments or other securities

without their surrender.

SECTION 2.08. cancelation of surrendered Securi-
ties. All Secu:itieéjsurrendered for prepayment in whole
pursuant o the provisions of Article Three and all Securi-
ties surrendered for payment or for substitution or exchange
or registration of transfer nereunder shall be delivered to
the Trustee for cancelation and chall be canceled by the
Trustee, and no Securities shall be issued in lieu thereof,
except as otherwise provided in this Indenture. The Trustee
shall destroy all canceled Securities held by it and shall
deliver to the Issuer a certificate in respect of such
destruction. If the Issuer shall acguire any of the Securi-
ties, however, such acquisitiod,shall not operate as @ pre-
payment Of satisfaction of thefiﬁdebtedness represented by
such Securities unless and until the same are€ delivered to
the Trustee for cancelation. 'Ang,SeCurities acquired by the
Issuer and delivered to the Trustee shall be canceled by the
Trustee upon receipt of written instructions from the
Issuer. R

SECTION 2.08. New Securities. . Each nev Security
or Securities (herein, in thils Section, called a "New
Security”) issued pursuant to Sections . 2.06 or 2.07 1in
exchange for, 1in substitution for oOr in lieu of an outstand-
ing Security (herein, in this Section, caXled an "Old
Security") shall pe dated the date of its authentication in
accordance with Section 2.04 and shall be for an aggregate
principal amount egqual to the original principal amount of
the Old Security- The Trustee shall mark on each New
Security (a) the date to which principal and interest have
been paid on such Security and (b) all payments and prepay-
ments of principal made on such Old gecurity which are

allocable to such New Security (provided that the Trustee's

Failure to so mark any Security chall have no effect on the

amount of principal, premium OF interest payable by the

Issuer on any Security). Interest shall be deemed tO have.

been paid on such New Security to the date to which interest

was paid on such 0ld Security, and all payments and prepay—
ments of principal marked on such New Security, as provided .~

in clause {(b) above,. shall be deemed to have been made
thereon. All New Securities issued pursuant to Sec-
tions 2.06 or 2.07 in exchange for, 1in substitution for or

-_ ;fin lieu of 01ld Securities shall be valid obligations of the
- o Issuer evidencing the sane debt as such 018 Securities and
nxﬁshall be entitled to the nenefits of this Indenture and the

¥ G"'G":l‘SCC‘J VOL 715 PAEE111



Secﬁfiﬁy'oocuments to the same extent as such 0ld Secur-

ities. ' .

ARTICLE THREE

Prépévaht of Securities; Amortization

SECTION-3.01. Prepavment: Release of Mortgages.
(a) The Securities may not be prepaid prior to maturity
except under the circumstances specified in this Sec-
tion 3.01 and as reguired pursuant tec Section 3.06. No
prepayment of Securities under this Section 3.01 shall be
permitted if a Default or Event of Default shall have
occurred and be continuing.

(b) No optional prepayments of the Securities,
other than in connection with the sale of economically
obsolete Mortgaged Property . as-set forth in clause (e)
below, certain events of casualty, condemnation or taxation
as set forth in clause (d) below, partial releases as set
forth in clause (f) below or the sale of the Flover,
Wisconsin property as set forth in clause (g) below, may be

made prior to June 30, 1995. Thereafter, the Securities may

be prepaid, in whole on in part, ‘Upon notice given pursuant
to Section 3.02, at the following optional prepayment
prices, together with accrued interest to the date of
prepayment: O

Optional
Year Beginning Prepayment

July 1 Price
1995 .. .ci e aen teaecoaae ceeeacens 105.725%
1996 ........ cacosmssascccecsnaoscoe 105.725
1997 ..... e S S 104.580
1998 ...... e et teee e e 103.435
=11 T e RS 102.290
2000 ...eeneann. e ceee-ee.. 101.145

2001 ......-.. Ceeseaanen R . 100.000

provided that no partial prepayment of the Securities wi;i;-"”

be permitted (except in connection with such economic
obsolescence as set forth in clause (e) below, certain

events of casualty, condemnation or taxation as set forth in

clause (d) below, casualty, partial releases as set forth in
clause ({) below or sales as set forth in clausze (g) below)

'“,unless (i) the aggregate principal amount of the Securities
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then beind prepaid is more than 625,000,000,
aggregate principal emount of the securitie

excreds SlS0,000,000]Iaﬁter giving effect to such prepa¥Y~
ment) and (1i1) no more than two such partial prepayments

have been previouelynmade.

(c) Upon any"permitted prepayment pursuant to
Section 3.01(b). and/or_any?required prepayment pursuant to
Section 3.06. of the outstanding principal amount of the
securities in an amount egual O at least 110% of the
applicable pelease value for apMortgaged property or Pro-
erties designated by the=155uer.at the time of the making
of such prepayment (the nRelease price”) . togethex with
accrued and unpaid interest tbereon and the required
premium, if any, (and the catisfaction of the conditions set
forth in section 3.01(h)) and spbject if and to rhe extent
required by T1A Section 314 (4) tofthejreceipt by the Trustee
from the Issuer of a certlflcateior?opinion of an Engineer,
aAppraiser or other expert 23s to theffair_market value of
such Mortgaged Property. which certificate or opinion shall
state that in the opinion of the perSon;making the same the
proposed release will not impair the-security under this
Indenture in contravention of the provisionsxhereof, the
1jijen of the Moritgage ©on such Mortgaged property ©OTF Proper-

ties chall be released.

(d) As contemplated by Sections 7 and 9 of each
Mortgadge, +rhe Issuer (1) a2y elect to prepay in part the
gecurities in the event of a Major casualty ©OT condemnation
Event with respect to the Mortgaged property subject to such
Mortgage and (ii) 1s required to prepay 1n part the Securl-
ties in the event of 2 Total Taking with respect £o such
Mortgaged property ©OT any casualty or condemnation event
with respect to such Mortgaged property if the conditions to
restoration of such Mortgaged property set forth in Sec—
tion 8 of such Mortgage are not catisfied. IN addition;]és )
contemplated by gection 34 of each Mortgade., the Issuer!may“'
be required to prepay in part the gecurities in the event of -
the impesition of certain taxes in respect of any-such Mort--
gage. ID the event any prepayment under - this S5ec” A
tion 3.01(4) ijs to be made, the issuer shall prepay princi—
-~ pal on the gecurities in an amount equal to the applicable
Releas®2 price for such Hortgaged property. at a prepayment
© . price equal to 100% of the principal amount thereof to be
- prepaid, plus accrued interest thereon toO the date fixed for

wprepayment.

{e) subject 1f and to the extent required bY TIA
4 (A) to the receipt RY rhe Trustee frem the Issuer
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of a certificate or opinion of an Engineer, Apprailser or
other expert as to the fair value of the affected Mortgaged
Property;gwhich_pertificate or opinion shall state that in
the opinion of the person making the same the preoposed
release will not impair the security under this Indenture in
contravention of the provisions hereof, any Mortgaged
Property may be released from the lien of its respective

Mortgage as follews:

(i) If the Board of Directors of the Issuer
determines that a Mortgaged Property is economically
obsolete, such Mortgaged Property may (subject to the
satisfaction of the conditions set forth in Section
3.01(h)) be so released, provided that {x) such Mort-
gaged Property is sold for cash to a third party which
is not an Affiliate-of ‘the Issuer, (y) the net proceeds
from such sale (after payment of expenses incurred in
connection with such sale) are used to prepay an unpaid
principal amount of the Securities equal to the lesser
of such net proceeds or the applicable Release Price,
such prepayment to be at a prepayment price of 105.725%
or, if the prepayment is made after June 30, 1997, at
the then applicable optional prepayment price set forth
in clause (b) above, plus accrued interest thereon, and
(z) the total amount of proceeds so received in connec-
tion with all such sales and applied to prepayment of
the Securities plus the aggregate principal amount of
the Securities prepaid pursuant to Section 3.01(f) in
connection with releases of liens of Mortgages on
Released Parcels does not exceed $15,000,000.

(ii) Subject so long as the Investment Agreement
is in effect to the approval and consent of the
institutional investor purchasing the Securities at
initial issuance, any other Mortgaged Property may be
so released, provided that (x) such Mortgaged Property
is sold to a third party which is not an Affiliate of
the Issuer and (y) within one year from the date of .

cale the Issuer substitutes other refrigerated warehouse.
properties (or cash or U.S. Governmeht Obligations with .-

a maturity not greater than 90 days or any combination .

thereof) under this Indenture for the Mortgaged Property

sold with a then current Appraised Value at least equal = .

to the initial Appraised Value specified in Exhibit B
for the Mortgaged Property sold. If the Issuer so
elects, cash or U.S. Government obligations with a
maturity not greater than 90 days may be provided under
this Indenture to make up for any shortfall in the

0160090 o 715 mrl14



32

appraised value of substituted properties, with any
interest (or equivalent accretion to principal)
therefrom released to the Issuer from +ime to time SO
long as no Default or gvent of Default exists
nereunder., For SO iong as the Tnvestment Agreement is
in effect subject to the approval of and consent of
such institutiohal_investor, after any such
substitution;of cash and/or u.S. Government
Obligations,%tho.ISsuer may substitute therefor
refrigerated warehouse properties with a then current
Appraised value at least equal to the amount of such
cash or U.S. Government obligations. For purposes of
this Section 3.01;]5ubstituted refrigerated warehouse
properties, U.s. Government Obligations and cash sO

cubstituted shall together be deemed a Mortgaged
Ifial Release Value of such deemed

pProperty, and the initia >
Mortgaged property wi 1 be equal to the Release Value
of the Mortgaged PrOpertyffor;whic i i

Until the foregoing conditions. are satisfied, the
proceeds from any sale of .a Mortgaged property must be
pledged under this Indenturefand,invested in such U.S.
Government obligations, with any interest (or
equivalent accretion to prindipal)"therefrom released
to the Issuer from time to time spo. long as no Default
or Event of pefault exists hereunder:.  In connection
with any such substitution, the Issuer shall take all
action necessary to provide the Trustee with a first
lien on the substituted property subject only to the
types of liens constituting Permitted Encumbrances, and
chall deliver to the Trustee appropriate documentation
corresponding to ecach item listed on Exhibit A hereto
(with all references to the Underwriter and its counsel
deemed to be references to the Trustee and its coun-
sel), it being understood that the Issuer’s right to
substitute property shall be subject to the same
conditions which would have been applicable had such
property peen included in the Mortgaged Property o
originally subject to this Indenture. 5

(f)y The lien of the Mortgage on a portion of a.
Mortgaged Property designated by the Issuer may be released
only upon catisfaction of the conditions set forth in TR
section 3.01(h) hereof and the following additional condi- o

tions:

(A) the proposed release shall pe solely for the
purpose of constructing a refrigerated warehouse or
other similar facility for use by the Issuer in 1its
pusiness and the acreage to be released shall be 1im-

" ijted solely to the unimproved 1and necessary to con-
.+ struct such facility and any required parking areas:

707180000
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(B)iafﬁleast sixty (60) days prior to the proposed
release, the Issuelr shall deliver to Trustee: (1) a
statement’Setting forth the date of the proposed

release;

the remainder of”the]Mortgaged Property (the rpemaining
Mortgaged property” " showing the location ©
existing and prbposedﬁbuildings, parking areas and
easementsy (3) angappraisal prepared by the Appraiser
setting forth the Appraised value of both the Remaining
Mortgaged Property'aﬁdrthe.Release parcel and stating
that, in the opinion Qﬁ'theyhppraiser, the partial
prepayment of principal of the cecurities in an amount
equal to the AppraisedaValue of the Release parcel and
the release of the lien of:the_Mortgage from the
release Parcel will not impair the security of this
Indenture; (4) endorsementsfto_the title jinsurance
policies on the Mortgaged Prpperty waiving all defenses
arising from the release of ‘the Release parcel; and

(5) an opinion of counsel to the effect that such
release will not affect the priority.(with respect to
which counsel may rely on an endorsement to the title
policy insuring the Mortgage) orlenﬁorceability of the
1ien of the Mortgages with respect*to]the Mortgaged
property not released O this Indenture;

(C) the Release parcel shall not comprise any
ortion of the Issuer’s interest as tenapt'in a lease-

hold estate’

(D) the Release parcel and the Remaining Mortgaged
Property shall be separately assessed for £ax pUrposes
and shall constitute separate tax parcels:

(E) the Trustee chall have received a certificate
from an Engineer oY other catisfactory evidence that

(x) the Release parcel and the Remaining Mortgaged
Property shall each separately conform to all I_.r='_z;;a]._;’.-'= _
pequirements (as such term is defined in the Mortgage) .
and all requirements cet forth in agreements affecting = -~
the Mortgaged property and (y) the Remaining Mortgaged»f”“
property shall have adequate access and direct connec—"
tion of all public utilities to publicly dedicated
streets and/or roads and all easements necessary there-
for exist oOTr have been granted: and

(F) the Issuer shall have given notice of prepay-

1* ement of an unpaid princ1pa1 amount of the gecurities
rfwegnal to the Appraised value of the Release parcel and

5707162050

oo 115 medlb




LI

I'.i!-ék‘:r
Ty
o ba :
'z}

34

shall havé”complied with the procedures for prepayment
and release set forth in Section 3.03 and prepaid such
principal“amountfof the Securities, at the optional
prepayment priceVSpecified in Section 3.01(b) 2s of the
date of such:prepaYment or if such prepayment occurs
prior to July. 1, 19295, at the optional prepayment price
of 105.725%, togetherVwith accrued interest to the date
of prepayment: gfovidgg, however, that the aggregate
principal amountﬁof~sécurities prepaid pursuant to this
cection 3.01(%) and the total amount of proceeds

applied to the prepaymentlof Securities pursuant to
gection 3.01(e) shall.not exceed $15,000,000.

(g) Upon the sale of the Plover, Wwisconsin
Mortgaged property or the watsonvilile, california Mortgaged
Property pursuant to the exercise by a third party of a
purchase option with respect thereto in effect as of the
date of this Indenture and the prepayment of the outstanding
principal amount of the Securitiesfin,aﬁ amount egual to the
lesser of the net proceeds from such sale or 110% of the
applicable Release Value for such Mortgaged Property, at 2
prepayment price equal to 100% of their principal amount,
together with the payment of accrued and ‘unpaid interest
thereon, the lien of the Mortgage ©on sdchﬁﬁprtgaged Property
shall (subject to the satisfaction of thg-éonditions set
forth in Section 3.01(h)) be released. s

(h) The 1ien of the Mortgage on a Mortgaged
pProperty designated by the Issuer shall be released pursuant
to Section 3.01(<), 3.01(4d)., 3.01(e) ., 3.01(f) or 3.01(g)

upon satisfaction of the following conditions in addition to

those set forth in such Section:

(i) no Default or Event of Default shall exist _
hereunder; -

(ii) the Trustee shall have received (x) an Oﬁihionf‘
of Counsel {which may, as to factual matters, rely on -~ -
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an Officer’s certificate) stating that 311 the condi-- .

substitution of collateral required in connection
+herewith) have been satisfied and that the Mortgages
with respect to the Mortgaged Property not released and
the Indenture remain in full force and effect and

(y) any other information and/or documentation which
the Issuer considers relevant or necessary ©Or which the

JfTrustee reasonably requests; and

tions to such release (including the conditions to any

5767162030
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(iii) the Issuer chall have paid and shall be
responsible for all costs and expenses in connection
therewith, including, but not l1imited to all attorney’s
fees (including the fees of counsel to, the Trustee)
and all engineering, appraisal, recording and title
company charges and any -other ex¥penses, and shall have
provided indemnification satisfactory to the Trustee
with respect to all such costs and expenses.

In dealing with any issues arising in connection
with the release Or substitution of collateral {such as
forms of appraisals, supplemental security documents,
opinions and title matters), the Trustee may rely on in-
etructions received from the holders of. a majority in
principal amount of the Securities and, -until such direction
is given, need take no action which it kelieves may be

prejudicial to the interest of the holders of the Securi-

SECTION 3.02. Notice of pPrepayment. In the event
that the Issuer elects or is required to prepay. the Securi-
ties pursuant to Section 3.01 the Issuer shall, 'as evidence
of satisfaction of the conditions precedentatogsuch prepay-
ment, deliver to the Trustee, at least 45 days, prior to the
date fixed for prepayment, an officers’ certificate of the
Issuer (i) stating that the Issuer is entitled or is.
required, as applicable, to effect such prepayment and
setting forth in reasonable detail a statement of the facts
showing that such conditions precedent have occurred or are
or will be satisfied and (ii) specifying the date fixed for
prepayment, the principal amount of the Securities to be
prepaid and the premium (expressed as 2 portion of the
prepayment price), if any, to be paid. The Trustee will be
entitled to rely conclusively upon such officers’ Certifi-
cate. At least 30 but not more than 60 days prior to any
date fixed for prepayment, the Trustee shall mail by first-

~class mail, postage prepaid, to the Holders of Securities at =

S .. their addresses as the same appear on +he Security Register, o

" _a notice of such prepayment containing the information
_~gpecified in such notice. .

The notice, if mailed as herein provided, shall be

n“”éqﬁciusively presuned to have been duly given to the Holder
“of ‘a Security to whem such notice is mailed whether or not

any Holderxr receives such notice. Heither any failure to
give notice by mail nor any defect in the notice to the
Holder of -any Security to be prepaid shall affect the valid-
ity of the”proceedings for the prepayment of any other
Securify. -
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" ¢ECTION 3.03. procedures for Prepa ent and

K the Business Day next preceding the
date fived for prepayment of Securities, the Issuer shall
deposit with the Trustee oOr with the paying agents an amount
cient to prepay, on the date fixed for prepay-

of money suffi “
ment, the principal;ampunt of the Securities to be prepaid

at the applicablejprepayment price thereof.

1 not in any event pe liable for
_ if any, ©Or interest

on any Securities called for prepayment as herein provided,

except to the extent that money shall have been deposited

with it for such purpose.. )

The Trustee shal
the payment of principal of or premium,

Upon any prepayment- of the gecurities pursuant to
Section 3.01, and the catisfaction of the conditions to such
prepayment set forth in Section 3.01, the Issuer shall
deliver to the Trustee an Officeré',Certificate of the
Issuer stating that cuch Securities have been prepaid and
all such conditions to prepaymént‘hﬁve peen satisfied, and,
in the case of any prepayment pursuant-to Section 3.01
and/or Section 3.06 1in connectionfwithfaarelease of the lien
of any Mortgage (or portion thereof), the Issuexr shall
deliver to the Trustee an officers’ Certificate setting
forth the calculations used to determjneﬁthe_principal
amount of Securities to pe prepaid in connection with such
release and stating +hat the Issuer thereby confirms compli-
ance with the provisions for determining such amount.
simultaneously with the receipt of any such-certificates,
the Trustee shall execute and deliver, at the Issuer’s
expense, proper instruments releasing the relevant Mortgaged
property, if any, from the Trust Estate, as provided in and

subject to the terms of Section 3.01.

SECTION 3.04. Ero Rata Payments. In any case of
the partial prepayment of the Securities pursuant to this

Indenture, i

the aggregate principal amount of the Securities
to be prepaid chall be allocated by the Trustee among S

gecurities at the time outstanding in the proportion, as

nearly as practicable (in multiples of $1,000, with adjust-" .
jor prepayments), which the then . ..
f each such Security bears to the

ments to equalize for pr
unpaid principal amount ©

aggregate unpald principal amount of all the Securities at
the time outstanding, and the Trustee chall designate the

~. . portions of the Securities to be prepaid.

SECTION 3.05. When Securities Called for Prepay=
d payable. If notice of prepayment has
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SECTION 3.06f”f3hﬁftization. Requireg Principai
Payments on the Securities shall be made by the Issuer op
each Payment Date, commenging,on June 30, 1993, in an

Percent of

Original
Principaj
. Amount of
"~ Each Security
o to be
Aggregate Principalf'“g.Amortized

Payment pate Payment - _,”ggg_Pazmggg
June 30, 1993 $ 3,750,000 . 1.25%
December 30, 1993 3,750,000 1.25%
June 30, 1994 7,500,000 2.5%
December 30, 1994 7,500,000 2.5%
June 30, 1995 7,500, 000 2.5%
December 30, 1995 7,500,000 2.5%
June 30, 1994 7,500,000 2.5%
December 39, 1996 7,500, 000 2.5%
June 30, 1997 7,500,000 2.5%
December 30, 1997 18,000,000 6.0%
June 30, 199g 18,000,000 6.0%
December 30, 199g 18,000,000 6.,0%
June 30, 1999 18,000,000 6.0%

- December 30, 1999 18,000,000 ’ 6.0%
o June 30, 2000 18,000,000 6.0%
- becember 30, 5000 18,000, 000 6.0%

June 30, 2001 18,000,000 5.0%
... December 30, 3007 18,000,000 6.0%
'a;gJuneeao, 2002 78,000,000 26.0%

;'ovidéduthat the entijire outstanding Principal balance of
the Securitiesg shall be g i

Date.'wﬂo:partial Prepayment of the Securitjes PUrsuant ¢,
Section 3.01 shall relieve the ISsuer of jta obligation tgo
make requireﬁﬁprincipal PAaymrntg PuUrsuant to this Sectjion.
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SECTION. 3.07. Adiustments to Release value. The
Release values for the Mortgaged properties will not be
adjusted in connection with a prepayment and release of 2
Mortgaged property pursuant to Section 3.01 in which the
principal amount of Securities prepaid is equal to (and not
greater than or jess than) the Release price of the Mort-
gaged Property beihg:released. In connection with any other
prepayment and/or release of a Mortgaged Property, the
aggregate Release Values for the Mortgaged Properties
remaining subject to this Indenture (after giving effect to
such prepayment and/or release) will be appropriately
increased or decreased so that the ratio of the aggregate
Release Values of all such_remaining Mortgaged Properties to
the aggregate principal amduntx@f'Securities outstanding
after giving effect to such prepayment and/or release is
equal to the ratio of the aggregate;Release values of all
Mortgaged Properties subject to this Indenture (prior to
giving effect to such prepaymentﬁahd/or:release) to the
aggregate principal amount of thefSecurities outstanding
prior to giving effect to such prepayment'and/or release.
Any such adjustment to the aggregate,ReleaSe values will be
allocated among the Release vValues for the remaining Mort-
gaged Properties preo rata in accordance with the ratios
established by the initial Release values of such Properties

(as set forth in Exhibit B).

ARTICLE FOUR

Particular Covenants, Representations
and Warranties of the Issuerxr

The Issuer represents, warrants, covenants and
agrees, as follows:

SECTION 4.01. Validity of Securities; Title to .-
Trust Estate; Lien. (a) The Issuer is duly authorized .~ .~
under applicable law and its charter documents to create and.
issue the Securities, 3
and all instruments included in the Trust- Estate which are -
executed or delivered by the Issuer thereby and to mortgage -

and pledge the property included in the Trust Estate; all

mental consents, authorizations
1s necessary Or required therefor have been duly

“and_effectively taken or obtained. The Securities are

“;egél' valid and binding obligations of the Issuer.

e (b) The Security Documents and any other instru-
ment included in the Trust Estate are valid and enforceable,

8’707150090 | VOL 715 meed2]

to execute and deliver this Indenture =~ -




39

and are free of all liens, charges and encumbrances except
as permitted hereby or thereby. The Issuer has full power
and lawful authority to mortgage and pledge the property
included in thelTrust_Estate, and the Trustee has a valid
and enforceable mortgage anc security interest th~rein, sub-
ject only to exceptiOns?permitted nereby or thereby. sub-
ject to the permitted Encumbrances, the Issuer will at all
times preserve, warrantyaha;defend the Trustee’s title and
right in and to the prpperty_included in the Trust Estate

against the claims of all persons:

SECTION 4.02. Maintenance of Liens and Recording.
(a) The Issuer will maintain and preserve the first prior-
ity mortgage liens (subject in the case of Fogelsville,
pennsylvania, to @ prior mortgage lien until January 31,
1993) and security interest of]the{Security pocuments and of

any other instrument included”inﬁthe“Trust Estate so long as

any Security js outstanding.

(b) The Issuer will, forthwith after the execu-
rion and delivery of this Indentureaéndﬂthereafter from time
to time, at the request of the Trustee”cr“ptherwise, cause
the Security Documents, any other instrdment=included in the
Trust Estate and any mortgage, financing-Statement, continu-
ation statement or cimilar instrument relating to any lien
+hereof or to any property intended to bepsubject to any
1ien thereof or subject to the i1ien of the Security Docu-
ments or any other instrument jncluded in the Trust Estate
to be filed, registered and recorded in such manner and in
such places as may pe required by law in order to publish
notice of and fully to protect the validity thereof oxr the
l1iens thereof purported to pe created upon the properties
subject thereto and the interest and rights of the Trustee
in the Trust Ectate. As among the Issuer, the Holders and
+he Trustee, the Issuer will pay ©or cause to be paid all
taxes and fees incident to such filing, registration and )
recording, and all expenses ijncident te the preparation, T
execution and acknowledgment of the Security Documents, OY
any amendments thereto or modifications thereof,-of any -
other jnstrument jncluded in the Trust Estate and of any e
instrument of further assurance, and all Federal or state -
stamp taxes or other taxes (except income taxes OY franchise

- taxes of parties other than the Issuer), duties and charges
“.arising out of or in connection with the execution and
- delivery of such instruments.

(c) The Issuer will furnish, in connectien with

" “frhe execution and delivery of this Indenture and of each

sdpplemental indenture and each mortgage referred to herein,

6"‘071599'30 oo 119 nee122
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an Opinion;of'Counsel either stating that in the opinion of
such counsel this Indenture€ or such supplemental indenture
or mortgage has peen properly recorded and filed so as to
make effective the lien intended to pe created thereby, and
reciting the details of such action, O stating that in the
opinion of such counsel no such action is necessary to make
such lien effective. =

(d)y The Issuer will furnish, annuaiiyrs within
rhree months after each anniversary of the execution and
delivery of this Indenture, an Opinion of Counsel either
ctating that in the opinion of such counsel such action has

been taken with respect to the recording., £iling. rerecord-
ing and refiling of this Indenture and of each supplemental
indenture and each mortgage”reEErred to herein, as is
necessary to maintain the lien thereof, and reciting the
details of such action, ©OF SLating,that in the opinion of
such counsel no such action is necessary to maintain such

lien.

SECTION 4,03. Performance_and gnforcement.
(a) The Issuer will faithfully Observeaand perform, OF
cause to be observed and performed, all its covenants,
agreementsS, conditions and requirements,cbbtained in the
Security Documents or in any other instrument included 1in
rhe Trust Estate strictly in accordanée.with,the terms
thereof and will maintain the validity and effectiveness of
such instruments and the pledge thereof"toﬁthEgTrustee. The
Tssuer will take no action, nor permit any action to be
taken, which will release any party to such instruments from
any of its obligations ©f ltiabilities thereunder, ©f will
result in the rermination, modification OrT amendment, OT
will impair the validity, of any sych instruments except 3s
expressly provided €or herein and therein. The Issuer will
give the Trustee written notice of any pefault by any party
to any of such instruments promptly after it becomes known

to the Issuer.

(b} At the request of the Trustee, the Issuer

will, at its expense but subject to the direction and con—-

trol of the Trustee, take such action, Of at the'Trustee'ss7a_
request furnish funds eufficient to enable the Trustee ko S
rake such action under or pursuant to this Indenture, as the -
Trustee may deem necessary for enforcing payment when due, e

~ suybjeckt to applicable notice and grace pericds. the Security L

#;'.,Documents or any other instrument included in the Trust

..~ Estate.
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... /SECTION 4.04. Limitation on Dividends and Certain
Other Payments. The Issuer may not, and may not permit any
subsidiary to, declare or pay any dividend or make any dis-
rribution on any class of its capital stock or to the hold-
ers of any class of its capital stock (except dividends or
distributions payable in capital stock of the Issuer), Or
purchase, redeem or otherwise acquire or retire for value
{other than in shares of its capital stock) any capital
stock of the Issuer or any subsidiary (any such declaration,
payment, distribution, purchase, redemption or other acqui-
sition or retirement being nereinafter referred to as a
"Restricted Payment”) if at the time the Issuer or such sub-

sidiary becomes committed ‘to make such Restricted Payment
(A) a Default under the Indenture shall have occurred and be
continuing or (B) upon giving effect to such Restricted
payment, the amount of such Restricted Payment, together
with all other Restricted Payments made during or subsequent
to the Reference period, would exceed 50% of Net Available
cash; provided, however, that the provisions of the dividend
covenant shall not prevent*fijfthe,payment of any dividend,
distribution on any class of the capital stock of the Issuer
or any pro rata purchase of shares of any such class within
60 days after the date of declaration thereof, if at said
date of declaration such payment*complied with the provi-
sions hereof; (ii) the payment of ‘a dividend to the Issuer
by a subsidiary; and (iii) so long as. no Default has occur-
red and is continuing, the repurchaseTQf?capital stock of
the Issuer from officers and employees of the Issuer,
provided that (a) the aggregate amount of.- any such repur-
chases in any fiscal year (excluding repurchases made with
proceeds of life insurance policies maintained by the Issuer
on such officer or employee) does not exceed the sum of

(x) for any fiscal year rhe amount received by the Issuer
during such fiscal year as a result of the reissuance to
officers and employees of the Issuer of capital stock pre-
viously repurchased by the Issuer pursuant to this

clause (iii) and (y) for any fiscal year ending on Or prior
to February 28, 1989, $250,000 and for any fiscal year .ended
thereafter, $500,000, (b) to the extent the aggregate of .
such repurchases of any such fiscal year is less_than the
amount provided in subpart (2) of this clause (iii), such

]

difference may be used for repurchases in subsequent fiscal
years and (c) in no event shall the aggregate of such tepur—=-
chases for this clause (iil) sxceed $500,000 in any fiscal .~ -

year ended on or prior to February 28, 1989.

SECTION 4.05. Payment of Principal of, Premium,
if Any, and Interest on Securities. The Issuer will duly

'7;_and punctually pay or cause to be paid the principal of,

£~ \p‘-1 (‘_‘[\nﬂ ‘
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remium, if any. and interest (without deduction or with=—
holding for or on account of any taxes except as required by
law) on each of the gecurities at the places, at the respec-
tive times and in the manner provided in the Securities and
this Indenture.“,Applicable United States taxes will be
withheld from payments on any gecurity for any year in which
the Trustee has'ndt;received from the Holder thereof, 1if
such Holder is not a United States Person, a4 properly exe-
cuted Form 4224 or Form 1001 (or successor thereto) in
accordance with approp;iate U.5. Treasury regulations.

SECTION-4106:1]§gpointment of Agents. As long as
any of the Securities;temain Sutstanding, the Issuer will
maintain one Or more agencies where notices and demands
(other than in respeCt]0f~payment on the Securities) by
Holders of Securities to or upon the Issuer, in respect of
the Securities OT this Indentu:e may be served and where the
Securities may be presented”fot}payment by the Issuer and
for registration of transfer and for exchange as in this
Indenture provided. In additrion, the 1ssuer hereby appoints
the Trustee at 1its Corporate'Trgst,OEfice as the paying
agent of the Issuer, but the Issuer shall have the right at
any time and from time toO rime ‘to vary or terminate any such
appointment as paying agent and “to appoint additional and
other such agents. The Issuert will give toO the Trustee
notice of the location of such additidnal_and other offices
or agencies of the I1ssuer and of any change in the location
of any of such nffices or agencies.'"No_agent appointed by
the Issuer pursuant to ¢his Section 4.06 shall be liable to
the Issuer or to rhe Holder of any Security except in the
case of its own negligent action, 1its own negligent failure
to act or its own willful misconduct.

The Issuer hereby initially appoints the Trustee
at its Corporate Trust Office in Hartford as Security Regis-—
trar and paying agent. The Corporate Trust Office of the
Trustee, at the date of this Indenture, is at 777 Main
street, Hartford, Connecticut 06115, Attention: Bond and
Trustee Administration Department. The Issuer also appoints
the Hartford Trust Company of New York at its ogfice:on}-

40 Broad Street, New YOrk, New York, 10004, as co-registrar
and co-paying agent. The Issuer agrees that For as long as .-

any of the Securities remain outstanding, a co-paying ageG&*"ﬁ

(designated for the purpose of surrender of Securities .
pursuant toO Gection 2.04) and registrar will be maintained =

in New York, New York.

The Issuer agrees that at least one€ of the agen-

”f_cies where the notices and demands referred to in this

voo 115 mrrl25
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cection 4.06 may be served will, for as long as any of the
Securities remain outstanding, be maintained in New York,
New York. The Issuer hereby initially appoints the Trustee
at its Corporate Trust Office and the co-paying agent

specified above as its. agent for receipt of such notices and
demands. S

Trust. (2) whenever ‘the Issuer shall appoint a paying
agent other than the Trustee, it will cause such paying
agent to execute and delivér to the Trustee an jnstrument 1in
which such agent shall agree-with the Trustee, subject to
the provisions of this Section-.4.07,

SECTION”{,Q?QL:Paying Agents To Hold Funds in

(1) that 1t will-hold-all sums held by it as such
agent for the payment of the principal of, premium, if
any, and interest on the Securities 1in trust for the
penefit of the Holders of the Securities and will
notify the Trustee of the receipt of sums to he 50

held, and

(2) that it will give the Trustee notice of any
fFailure by the Issuer to make any payment of the
principal of, premium, if any, or . interest on the
Securities when the same shall be due and payable.

(b} Anything in this Section 4,07-to the contrary
notwithstanding, the Issuer may. at any time, for the pur=
pose of obtaining satisfaction and dischargeof this Inden-
ture, or for any other reason, cause to be paid to the Trus-

ree all sums held in trust by any paying agent hereunder as
required by this Section 4.07, such sums LO be held by the

Trustee upon the trusts herein contained.

(¢) Anything in this Section 4.07 to the contrary
notwithstanding, the agreement to hold sums in trust as pro-
vided in this Section is subject to the provisions of Sec- o
tions 6.03 and 6.04. o

SECTION 4.08. Appointment of Trustee by Issuer.

Whenever necessary to avoid or f£ill a wvacancy in the oEEice” -"Q_

of the Trustee, the Issuer will appoint;, in the manner pro- -
vided in Section 7.08, a Trustee, so that there shall at all

' times be a Trustee hereunder.

SECTION 4.09. pvailability of Information. The

:;Trustee shall preserve, in as —urrent a form as 1s reason-
ably practicable, rhe most recent list available to it of
“the names and addresses of the Holders of Securities. From
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time to time; whenever reasonably reguested by the Trustee,
the Issuer will furnish or make available to the Trustee
such information 3s may be necessary to permit the Trustee
to carry out its duties hereunder. If at any time the Trus-
tee shall not be the Security Registrar, the Issuer will
furnish or cause to be furnished to the Trustee monthly not
later than two Business Days before each Payment Date and at
such other times as the Trustee may reasonably request a
1ist in such form.as the Trustee may reasonably require of
the names and addresses.-of Holders of Securities as of the
Record Date For such /Payment Date.

SECTION 4.10. Books of Account:; Inspection by the
Trustee:; Financial Statements::Notices: Statements as to
Compliance. (a) The Issuer will keep or cause to be kept
proper books of record and-account, in which £full, true and
correct entries shall be made of all dealings or transac-
tions of or in relation to the Securities and the Mortgaged
Properties and the business and affairs of the Issuer relat-
ing to the Mortgaged Propertiess -« .

(b} The Issuer shall file with the SEC and,
within 15 days thereafter, provide to the Trustee and mail
to the Holders of Securities copies of the annual report and
of the information, documents and other reports specified in
Sections 13 and 15(8) of the Securities Exchange Act of 1934
as being required of issuers subject to such. reporting
requirements so long as any Securities are Outstanding
(whether or not the Issuer would be required;ﬁb”file such
reports with the SEC in the absence of the reguirements of
this Section 4.10(b)). The Issuer also shall comply with
the provisions of TIA § 314(a).

(c) The Issuer shall deliver to the Trustee
within 120 days after the end of each fiscal year of the
Issuer an Officers' Certificate stating whether or not the

signers know of any Default or Event of Default that occur-—-
red durina such period, describing such pefault or Event of -

Default, if any, and its status.

(d) The Issuer agrees promptly to givé notice foC: fi”

the Trustee of:

(i) the occurrence of any Default or Event of
Default:

(ii) any (A) default (after any applicable grace
period has expired) under any material provision of any
agreement, instrument Or undertaking to which the

voo 119 nei 127
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Issuer ‘is -a party or by which it or any of its property
is bound.or.{B) litigation. investigation Of proceeding
which may-exist at any rime between the Issuer and any
person, which default or litigation, if adversely
determined, could have a material adverse effect on the
business,'operations or condition, financial or other-
wise, of the Tssuer Or 2any of its properties:

(iii) any litigation OT proceeding affecting the
Issuer in which the amount involved is $500,000 or more
and is either not covered by insurance Of is covered by
insurance as to which the insuret has disclaimed lia-
pility or in which injunctive OT similar relief 1is
sought: Orf . D

(iv) a material adverse change in the business,
operations Or condition;*financ'al or otherwise, of the
Issuer. b e T

cach notice given pursuant to tﬁiS{Section 4.10(d) shall pe
accompanied by an Officers’ Ccertificate setting forth
details of the occurrence referred to therein and stating

what action, if any. the lssuer proposes to take with
respect thereto. L e

(e) The Issuer will, at any -and all times, within
a reasonable time after written request by the Trustee.
furnish or cause to be furnished to the Trustee, in such
manner and in such detail as may b2 reasonably requested by

the Trustee, additional informaticn with respect to the
Mortgaged Properties.

(E) The statements and other information furn-
ished to the Trustee under this Section are ro be retained
by the Trustee in its files. Copies of such information
pursuant to this Section shall be provided by the Trustee
ypon request only to the Holders of Securities at the Issu-
er's expense OT their duly designated representatives or g
agents, and rhe Trustee shall he under no other duty with -~
respect to the same. B L3

SECTION 4.11. Payment of Taxes and Other claims. . .

The Issuer will pay or discharge o©r cause to be pald Or dis~
charged, nefore any £ines or penalties are imposed, (a) all
. taxes, assessments and governmental charges levied oOT

~imposed upon it or upon its income, profits ot property and
(b)) all 1awful claims for labor, materials and supplies

~which, £ unpaid, might by law become a lien upon its prop-
< erty in such amount as may be material to the Issuer;
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provided, however, that the Issuer shall have the right, at
its sole cost and expense, to contest or object to the
amount or validity of any tax, assessment, charge or claim
by appropriate legal proceedings, but such right shall not
be deemed or construed in any way as relieving, modifying or
extending the Issuer's covenant to pay such tax, assessment,
charge or claim at the time and in the manner provided in
this Section, unless the Issuer has given prior written
notice to the Trustee of its intent SO to contest or object
and unless (i) such legal proceedings shall operate conclu-
sively to prevent the sale or forfeiture of the Mortgaged
Property, or any part thereof, to satisfy such tax, assess-
ment, charge or claim prior to final determination of such
proceedings and (ii) the Issuer shall furnish a good and
sufficient bond from a surety company reasonably satis-
factory to the Trustee or other security reasonably satis-
factory Lo the Trustee in the amount of the tax, assessment,
charge or claim which is being contested plus any interest
and penalty which may be imposed thereon and which could
become a lien against the Mortgaged Property.

SECTION 4.12. Corporate Existence and Rignts;
Fiscal Year. The Issuer will do or cause to be done all
things necessary to preserve and keep in:full force and
effect its existence and franchises:; provided, however, that
the Issuer shall not be required to preserve any such fran-
chise if it shall determine that the preservation thereof is
no longer desirable in the conduct of its-business and that
the loss thereof is not disadvantageous in any material
respect to the Holders of the Securities and shall deliver
to the Trustee an Officers’ Certificate to that effect. Any
such determination shall be binding on the Trustee unless it

has express knowledge to the contrary.

SECTION 4.13. Certificate and Opinion as to Con-
ditions Precedent. Upon any request or application by the

Tssuer tc the Trustee to take any action under this Inden-

ture, the Issuer shall furnish to the Trustee upon the
Trustee's request:

(1) an Officers' Certificate stating that, in the:; ji 

opinion of the signers, all conditions precedent, if
any, provided for in this Indenture relating to the
proposed action have been complied with; and

(2) an Opinion of Counsel stating that, in the
opinion of such counsel, all such conditions precedent
have been complied with.
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" SECTION 4.14. statements Regquired in Certificate
or Opinion.rQEachgcertificate or opinion with regard to
compliancefwitﬁ;a covenant or condition provided for 1n this

Indenture shall include:

(1)”5 statement that the person making such cer-
tificate or opinion has read such covenant or con-

dition:

(2) a briéffétaﬁement acs to the nature and scope
of the examination orginvestigation upor: which the
n such certificate or

statements or opinicﬁsﬁcontained i
opinion are pased;

(3) a statement that, 1in the opinion of such per-
son, he has made such examination or investigation as

is necessary to enable him to express an jnformed opin-
jon as to whether or nOt-SuChxcovenant or condition has

peen complied with: and e

(4) a statement as tdfhhgthér_or not, in the opin-
ijon of such person, such covgnantj¢r condition has been
complied with. R

SECTION 4.15. Fogelsville Mortdage. With respect
to the Mortgaged property located in Fogelsville, Pennsyl-
vania, the Issuex shall, at its expense, on O prior to
January 31, 1993, cause the Mortgage on su h Mortgaged
Property to constitute a first priority mortgage unless the
lien of such Mortgage has been released from such Mortgaged
Property pursuant to the provisions of Section 3.01.

ARTICLE FIVE

Events of Default and Remedies

SECTION 5.01. Events of Default.
pefault” occurs if:

An ”Event Qfﬁf

(1) the Issuer defaults in the payment of intetéétﬁ :
on any gecurity when the same becomes due and payable,
and such derault continues for a period of 30 days:

(2} the Issuer defaults in the payment or pre-

t of the principal of or premium, if any, on any
d payable at its

therwise:

paymen
Security when the <same becomes due an
stated maturity, upon declaration or ©
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{3) the Issuer fails to comply with the require-
ments for consolidation, merger or conveyance, transfer
or lease of all or of substantially all its assets, as

set forth in Article 9;

(4) the Issuer fails to observe or perform any of
its covenants or agreements set forth in the Securities
or in this Indenture and the Default continues for a
period of 60 days after the date on which written
notice of such failure, requiring the Issuer to remedy
the same, shall have been given to the Issuer and the
Trustee by the Holders of at least 25% in aggregate
principal amount of the Securities at the time out-
standing, or by the Trustee to the Issuer, stating that
such notice is a "Notice of Default" hereunder;

(5) a default or an event of default (as such term
is defined in the instrument-or agreement under which
the Indebtedness in gquestion is issued) occurs under
any instrument under which there may be issued, or by
which there may be secured cr evidenced, any Indebted-
ness of the Issuer or any Subsidiary and the holders of
such Indebtedness have accelerated such Indebtedness,
or any default occurs 1in payment-of“SucﬁjIndebtedness,
if the total of all such Indebtedness which has been so
accelerated and all such Indebtedness which is overdue
shall exceed $2,500,000, and there shall-have been a
failure to obtain rescission or annulment of all such
accelerations or to pay in full the amount’ in default
(together with any applicable interest) by the expira-
tion of any applicable grace period;

(6) the Issuer pursuant to or within the meaning
of any Bankruptcy Law:

(A) commences a voluntary case:

(B) consents to the entry of an order for
relief against it in an involuntary case;

(C) consents to the appointment of a custo-
dian of it or for any substantial part of its

property; or

(D) makes a general assignment for the bene-
fit of its creditors:
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“"jj{jj[a court of competent jurisdiction enters an D
order or -decree under any Bankruptcy Law that: E;
.~ (a) is for relief against the Issuer in an igé
involuntary case; K
(B) appoints a custodian of the Issuer or for ﬁ%
any substantigl part of its property; Of =7
' E U . i . i . . i':‘-:-if
(C) orders the winding up or liquidation of R

.
At

the Issuer; -

and the order ofaﬁﬁtfée~remains unstayed and in effect
for 60 days: R

(8) an "Event OE;DeEéult" as defined in any Secur-
ity Document shall have -occurred and be continuing;

(9) so long as the Investment Agreement shall be
in effect, an "Event of Default” as defined in the
Investment Agreement shall “have occurred and be contin-
uing; or Y

(10) any representation, warranty -or other state-
ment made by or on behalf of the Issuer set forth in
this Indenture, in any Security Document, in any other
instrument included in the Trust Estate or in any cer-
tificate, demand or reguest delivered to the Trustee oOr
any Holder of Securities pursuant to this Indenture,
any Security Document or any other instrument included
in the Trust Estate shall prove to have been false or -
misleading in any material respect as of the date when L

made.

The Issuer shall deliver to the Trustee, within 30
days after the occurrence thereof, written notice of any
event which with the giving of notice and the lapse of time
ould become an Event of Default under clause (4) or {(5)
hereof.

SECTION 5.02. Acceleration. If an Event of -
Default occurs and is continuing, the Trustee by notice to
rhe Issuer, or the Holders of at least 25% in principal
amount of the Securities by notice to the Issuer and the
Trustee, may declare the principal of and accrued interest
" on all the Securities and all other amounts due hereunder or

- thereunder to be due and payable provided that upon the

- occurrence of an Event of Default described in clause (6) or
©(7)-0f Section 5.01, the principal of and accrued interest

67{}7169990 oo 115 w132
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on all of the Securities shall automatically become due and
payable, without presentment, demand or other regquirements
of any kind, all of which are hereby expressly waived by the
Issuer. Upor such a-declaration, such principal, interest
and all other amounts shall be due and payable immediately.
The Holders of a'majority in principal amount of the Securi-
ties by notice to the Trustee may rescind an acceleration
and its conseguences if the rescission would not conflict
with any judgment or decree and if all existing Events of
Default have been cured or waived except nonpayment of
principal or interest that has become due solely because of

acceleration. :

SECTION 5.03. Other Remedies. If an Event of
Default occurs and is continuing, -the Trustee may pursue any
available remedy to collect the payment of principal of or
interest on the Securities or to enforce the performance of
any provision of the Securities or this Indenture. If the
Trustee purchases any Trust Property at a foreclosure or
trustee's sale by bidding any of or .all the amounts out-
standing under the Securities, then such .principal, premium,
if any, interest and other amounts outstanding under the
Securities (in an aggregate amount equal to the amount bid
by the Trustee) as are specified by the Trustee shall be
deemed to be satisfied and discharged concurrently with such

purchase.

The Trustee may maintain a proceeding even if it
does not possess any of the Securities or does not produce
any of them in the proceeding. A delay or omission by the
Trustee or any Holder of Securities in exercising any right
or remedy accruing upon an Event of Default shall not impair
the right or remedy or constitute a waiver of or acquies~
cence in the Event of Default. No remedy is exclusive of
any other remedy. All available remedies are cumulative.

SECTION 5.04. Waiver of Past Defaults. Subject

.

to Section 8.02, the Holders of a majority in principal

amount of the Securities by notice to the Trustee may waive
an existing Default or Event of Default and its ¢onseguences . -

except (a) a Default in the payment of the principal of or
premium, if any, or interest on a Security, (b) a Default
depriving the Trustee or any Holder of a lien upon any of

-~ o the Mortgaged Prcoperties included in the Trust Estate or
"(c) a Default in respect of any covenant or provision of
“ this Indenture which cannot be amended or modified without
“ the-consent of the Holder of each Security affected thereby.
~“When a Default is waived, it is deemed cured, but no such

 rerseon
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subsequent or other Default oOr

Event of Default or impair any consequent right.

SECTION 5.05.

control by Majority.

The Holders

of a majority in principal amount of the
direct the time, method and place
ing for any remedy available to the Trustee or of
any trust orC powerQCOnfer:ed on it.
follow -any direction that
or this Indenture or, subject Lo Section 7.01,
Trustee determines iéfunduly_prejudicial to

may refuse tO

Securities may

of conducting any proceed~
exercising
However, the Trustee
conflicts with law
that the

the rights of

other Security holders or would involve the Trustee in per-

sonal liability.

SECTION 5.06.

‘fimitation on Suits.

A Holder of

Securities may not pursue any

remedy with respect to this

indenture or the Securities unlesss:

(1) the
stating that

(2) the

Holder givesitdfthe;Trustee written notice

an Event of Ppefault-is continuing;

Holders of at iéés£525%_in principal

amount of the Securities make-a,wtitten request to the
Trustee tO pursue the remedy: ' o

(3) such Holder or Holders dﬁféfgbdathe Trustee
reasonable security or indemnity against any loss,

1iability or expense;

(4) the Trustee
within 60 days after
of fer of security or

(5) the Holders
of the Securities do

does not comply with
receipt of the request and the
indemnity; and

the request

of a majority of principal amount
not give the Trustee a direction

inconsistent with the request during such 60-day

period.

A Holder of Securities may not use this Indeﬁhhge'f”

to prejudice the rights of another Holder or

preference or priority over

SECTION 5.07.

to gobtain a .
another Hol@er.

Rights of Holders To Receive Pay-

- menkt. Notwithstanding
~ ture, the right of any
pal of and interest on

any other provision of this 1Inden-
Holder to receive payment of princi-
the Securities held by such Holder,

© . on or after the respective due dates expressed in the Secur-
.ities, or to bring suit for the enforcement of any such

voo 119 mrcl34
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paymentubhfbf:after such respective dates, shall not be im-
paired orlafﬁe¢ted without the consent of such BHolder.

SECTION 5.08. Collection Suit by Trustee. If an
Event of Default in -payment of interest or principal speci-
fied in Section 5.01(1) or (2) occurs and is continuing, the
Trustee may recover judgment in its own name and as trustee
of an express trust-against the Issuer for the whole amount
of principal and inteﬁést_remaining unpaid and the amounts

provided for in Sectlion 7.07.

SECTION 5.09.  Trustee May File Proofs of Claim.
The Trustee may file such proofs of claim and other papers
or documents as may be necessary or advisable in order to
have the claims of the Trustee and the Securityholders
allowed in any judicial proceedings relative to the Issuer,
its creditors or its property and, unless prohibited by law
or applicable regulations, may vote. on behalf of the Holders
in any election of a trustee in bankruptcy or other person
performing similar functions, and any Custodian in any such
judicial proceeding 1is hereby authorized by each Holder to
make payments to the Trustee and, ‘in the event that the
Trustee shall consent to the making of such payments direct-
ly to the Holders, to pay to the Trustee any amount due 1t
for the reasonable compensation, expegsgsgfdisbursements and
agvances of the Trustee, its agents and its .counsel, and any
other amounts due the Trustee under Section 7.07.

SECTION 5.10. Priorities. If tHé‘TrUStee col-
lects any money pursuant to this Article, it shall pay out
the money in the following order:

FIRST: to the Trustee for amounts due under Sec-
tion 7.07:

QECOND: to the payment of the whole amount then

owing and unpaid upon the Securities for principal,
premium, if any, and interest; and in case such moneys

<hall be insufficient to pay in full the whole amount_-”

so due and unpaid upon the Securities, then to the

nayment of such principal, premium, if any. and intefﬁ~fﬁ.

est, without preference Or priorit? of principal or
premium, if any, oOver interest, or interest over
principal or premium, if any, Of of any Installment
Payment over any other Installment pPayment, Of of any
Securities over any other Securities, ratably to the
aggregate of such principal. premium, if any, and
interest; and

573*;' 1€c030 voo (15 med35

v p—— -
-

-3
s
LSEVSL s

1 E R AT,
Fae MLy

&

X



3 - Fuw a4

!!.}:‘ -
NS
.l 3
e

o

53

THIRD: to the payment of the remainder, if any.
to the Issuer, its successors or assigns or to whom-
coever may be lawfully entitled to receive the same, OT
as a court of competent jurisdiction may determine.

The Trusﬁéégmay £ix a record date and payment date
for any payment to securityholders pursuant to this Section.
At least 15 daysﬁbeforewsuch record date, the Issuet shall

mail to each gecurityholder a notice that states the record
date, the payment date and amount to be paid.

SECTION 5.11. ~bndertaking for Costs. In any suit
for the enforcement of any right or remedy under this Inden-—
ture or in any suit against the Trustee for any action taken
or omitted by it as Trustee, a court in its discretion may
require the filing by any party litigant in the suit of an
undertaking to pay the costs of the suit, and the court in
its discretion may assess reasonable costs, including reas-
onable attorneys’ fees, against any party litigant in the
suit, having due regard to the merits and good faith of the
claims or defenses made by the party litigant. This Section
does not apply to a suit by the Trustee,. a suit by a Holder
pursuant to Section 5.07 or & suit by Holders of more than
10% in principal amount of the securities.:

SECTION 5.12. Waiver of Stay or Extension Laws.
The Issuer (to the extent 1t may Jawfully do S0) shall not
at any time insist upon,:0Or~ plead, or in any manner what-
soever claim or take the benefit or advantage of, any stay
or extension law wherever enacted, now oOf at any time
hereafter in force, which may affect the covenants or the
performance of this Indenture; and the Issuer (tO the extent
that it may 1awfully do so) hereby expressly waives all
benefit or advantage of any such law, and shall not hinder,
delay or impede the execution of any power herein granted to
the Trustee, but shall suffer and permit the execution of
every such power as though no such law nad been enacted. .-

ARTICLE SIX .

[Intentionally Omittedi
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ARTICLE SEVEN

- Concerning the Trustee

SECTION 7.01. Duties of Trustee. (a)y If an
gvent of Default has_occurred and 15 continuing. the Trustee
shall exercise its rights and powers and use the same degree
of care and skill in 1its exercise as 2 prudent person would
exercise or use under. the circumstances in the conduct of

such person’'s Own affairs.

(b) EXCEPtiaurihg the continuance of an gvent of
Default: e e,

(1) the Trusteé ﬁeed1perEorm only those duties
that are specificallyQSetyforth in this Indenture and
the Security Documents and no.others: and

(2) in the absence of bad faith on its part, the
Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expres-—
sed therein, upon certificateéJprgopinions furnished to
the Trustee and conforming to-the requirements of this
Indenture. However, the Trustee shall examine the
certificates and opinions to determineTwhether or not
they conform to the requirements”fothis_Indenture and

the Security Documents.

(c) The Trustee may not be reiiévgdjfrom liabil-
ity for its own negligent action, its own negligent failure
to act or its own willful misconduct, except that:

(1) this paragraph does not limit the effect of
paragraph (b) of this Section:

(2) the Trustee shall not be liable for any error
of judgment made in good faith by 2 Responsible Officer

unless it is proved that the Trustee was negligent in .

ascertaining the pertinent facts: and

(3) the Trustee shall not be liable with respédt»“ ;,-
ake in good faith ™ ..

in accordance with a direction received by it pursuant -

to any action it takes or omits to t

to Section 5.05.

o {d) Every provision of this Indenture that in any
. way relates to the Trustee 1is subject to paragraphs {a), (b)
1;_and {c) of this Section.
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(é)“fihé.Trustee chall not be liable for interest

on any money received by it except as the Trustee may agree BN
with the Tssuer. 3?;5&
SECTION 7.02. . Rights of Trustee. (a) The o fint

Trustee may rely on any document believed by 1t to pe genu- TR
ine and to have peen signed OF presented DY the proper per-~ Ko
son. The Trustee néédwnct’investigate any fact or matter &3531
stated in the document.. FET
S e

(b) Before the Trustee acts or refrains from el

acting, it may require an Officers’ certificate or an Oopin-
ion of Counsel. The Trustee shall not be liable for any
action it takes Of omits to take: in good faith in reliance
on the Officers’ Certificate. 0T opinion of Counsel.

{ec)y The Trustee mayﬂaét_tﬁrough agents and shall

not be responsible for the misconduct Or negligence of any
agent appointed with due care. s
(@} The Trustee shall n t be liable for any
action it takes OF omits to take in good. faith which it
pelieves to be authorized or within its rights or powers -
provided that the Trustee's conduct does_notfconstitute
negligence Of pad faith. Sy

SECTION 7.03. individual Rights of Trustee. The
Trustee in 1ts individual or any other capacity may become
the owney OrF pledgee of Securities and may otherwise deal
with the Issuer OF jrs affiliates with the same rights it
would have if it were not Trustee. ANy paying agent.,
Registrar Or co-registrar may do the same with like rights.
However, the Trustee must comply with gections 7-10 and
7.11.

SECTION 7.04. Trustee's Disclaimer. The Trustee
makes noO representation as to the Talidity or adequacy of
+his Indenture OT the Securities, i+ shall not be account—
able for the issuer's use of the proceeds from the Securi--
ties, and 1t shall not be responsible for any statement in:

the Securities other than its certificate of authentlcation.f  

SECTION 7.05. Notice of pefaults. If @ Default
. eor an gvent of Default occurs and 1S continuing and if it is
© < known £O the Trustee, the Trustee shall mail to each Holder
.of Securities notice of the pefault or gvent of pefault
within 90 days after it oCcCcurs. Zxcept in the case€ of a
pefault in payment of principal of or interest on any
© Security, the Trustee may withhold the notice if and sO long

- 57CT1ECC30 o 119 w138
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as a cémﬁitﬁéé.of its Responsible Officers in good faith
determines - that withholding the notice is in the interests
of Holders;of_Securities.

SECTION 7.06. Reports by Trustee to Hclders. As
promptly as practicable after each May 15 beginning with the
May 15 following the date of this Indenture, and in any
event prior to July 15 in each year and within 12 months
from the date the prior report hereunder was transmitted to
the Holders of Securities, the Trustee shall mail to each
Holder of Securities in accordance with TIA § 313(c), &
pbrief report dated as of May 15 that complies with
TIA § 313(a). The Trustee also shall comply with TIA
§ 313(b). B

A copy of each report at the time of its mailing
to Holders of Securities shall be filed with the SEC and
each stock exchange on which[theFSecu:ities are listed. The
Issuer agrees to notify the Trustee whenever the Securities
become listed on any stock exchange and of any delisting

thereof.

SECTION 7.07. Compensation and Indemnity. The
Issuer shall pay to the Trustee from time to time reasonable
compensation for its services. The Trustee’s compensation
shall not be limited by any law on compensation of a trustee
of an express trust. The Issuer shall reimburse the Trustee
upon request for all reasonable out-of -pocket expenses

incurred by it. Such expenses shall include the reasonable
compensation and expenses of the Trustee's agents and
counsel. The Issuer shall indemnify the Trustee against any
loss, liability or expense (including attorneys' fees)
incurred by it without negligence Ot bad faith on its part
in connection with the administration of this trust and the
performance of its duties hereunder. The Trustee shall
notify the Issuer promptly of any claim for which it may
seek indemnity. The Issuer need not reimburse any expense
or indemnify against any loss or liability incurred by the -
Trustee through negligence ot bad faith. e

To secure the Issuer's payment obligations in.this
Section, the Trustee shall have a lien prior to the Securi=
ries on all money or property held or collected by the - '
Trustee, except that held in trust to pay principal of and
interest on particular Securities.

The Issuer's payment cbligations pursuant to this

3 fﬁection chall survive the discharge ~f this Indenture. When
“ .the Trustee incurs expenses after the occurrénce of an Event
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of Defauiﬁ~s§éé@fied in subsection 5.01(6) or (7). the
expenses are ‘intended to constitute expenses of adminis-

tration under ‘the Bankruptcy Lav.

SECTION 7.08. Replacement of Trustee. The
Trustee may resign by s0 notifying the Issuer. The Holders
of a majority in principal amount of the Securities may
remove the Trustee by so notifying the removed Trustee and
may appoint a successor Trustee. The Issuer may remove the

Trustee if:

{1) the Trusie&_féi}s to comply with Section 7.10;

{2) the Trustee is'éajudged a bankrupt or insol-
vent; " s

(3) a receiver or other public officer takes
charge of the Trustee or?;tsjptqperty: or

(4) the Trustee otherwise becomes incapable of
acting. S e

If the Trustee resigns or ‘is removed or if a
vacancy exists in the office of Trustee for any reason,
then, unless the Holders of Securities have appointed a
Successor Trustee as provided above, the Issuer.shall
promptly appoint 2 successor Trustee. R

A successor Trustee shall deliver a written
acceptance of 1its appointment to the retir
the Issuer. Immediately after receiving such acceptance,
the retiring Trustee shall transfer all property held by it
as Trustee to the successor Trustee, subject to the lien
provided for in Section 7.07, the resignation or removal of
the retiring Trustee shall then become effective, and the

successor Trustee shall have all the rights, powers and
duties of the Trustee under this Indenture. A successor

Trustee shall mail notice of its succession to eac
of Securities.

60 days after the retiring Trustee resigns oOr is removed,

the retiring Trustee, the Issuer Or th
ity in principal amount of the Securities may petition any

o f"court of competent jurisdiction for the appointment of 2
" _successor Trustee.

e If the Trustee fails to comply with Section 7.10,
_any “Holder of Securities may

S {, :_871{3’3030 voo 713 mr140

ing Trustee and to

h Holder

If a successor Trustee does not take office withini  “fx

e Holders of a major-

petition any court of competent
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jurisdictiqnffor the removal of the Trustee and the appoint-
ment of a successor Trustee.

SECTION 7.09. Successor mrustee by Merger. IE
rhe Trustee consolidates with, merges or converts into, Or
rransfers all or substantially all its corporate trust busi-
ness or assets to, another corporation, the resulting, sur-—
viving or transferee corporation without any further act

shall be the successor Trustee.

T

Trustee shall at all times satisfy the requirements of TIA
§ 310(a)y(l). The Trustee shall have a combined capital and
surplus of at least $50,000,000 as set forth in ite most
recent published annual report of condition. The Trustee

shall comply with TIA § 310(b), including the optional pro-
vision permitted by the second sentence of TIA § 310(b)(%9).

SECTION 7.10. Eligibility; Disqualification. The

SECTION 7.11. preferential Collection of Claims
Against Corporation. The Trustee shall comply with TIA
§ 311(a)., excluding any creditor relationship listed in TIA
§ 311(b). A Trustee who has resigned or been removed shall
be subject to TIA § 311(a) to the extent indicated.

SECTION 7.12. Separate and Co-trustees. (2a) 1f
at any time the Trustee shall deem 1t necessary for the
purpose of meeting legal requirements applicable to it in
the performance of its duties as mortgagee, trustee oOr
beneficiary (or similar capacity) under any Mortgages, the
Trustee shall have the power to appoint one or more Persons
to act as separate trustees or co-trustees thereunder,
jointly with the Trustee, except as get forth in subsec-
tion (b)(l), of any of the Mortgaged Properties subject to
the lien thereof, and any such Persons shall be such sepa-
rate trustee or co-trustee, with such powers and duties
consistent with the Mortgages and this Indenture as shall be
specified in the instrument appointing him or it. If the '
Trustee shall regquest the Jssuer SO to do, the Issuer shall.’
join with the Trustee in the execution of such instrument,
but the Trustee shall have the power to make such appoint- o
ment without making such request. h

(b) Every separate trustee and co-trustee shall,
to the extent not prohibited by l1aw, be subject to the

q  q;§o1lowing terms and conditions:

L (1) the rights, powers, duties and obligations
<. conferred or imposed upon such separate or co-trustee
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shaliﬁbéﬁédnferred or imposed upcn and exercised or o
per formed by the Trustee and such separate or coO~ v ot
trustee jointly, 3S shall be provided in the instrument ?gﬁ&

appointing him or it, except to the extent that under T
any law of any jurisdiction in which any particular act
is to be performed-.any nmanresident trustee shall be
incompetent or unqualified to perform such act, in
which event such-rights, powers. duties and obligations
shall be exercised and performed by such separate
trustee or co-trustee:
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(2) all powefé; 6UE1es. obligations and rights
conferred upon the Trustee, in respect of the custody
of all cash deposited hereunder Or under the Mortgages.,

shall be exercised solely by the Trustee; and

(3) the Trustee may at-any-time by written instru-
ment accept the resignation of or remove any such
separate trustee Or co-trustee, and upon the regquest of
the Trustee, the Issuer shall join.with the Trustee in
the execution, delivery and performance of all instru-
ments and agreements necessary or proper to make
ef fective such resignation or removal, but the Trustee
shall have the power to accept such resignation or to
make such removal without making such request. A
successor to a separate trustee or“Co%t:ustee =]s]
resigning or removed may be appointed in the manner
otherwise provided herein. R .

{c) Such separate trustee or co-trustee, upon

acceptance of such trust, shall be vested with the estates

or property specified in such instrument, either jointly

with the Trustee, O separately, as may be provided therein,
subject to all the trusts, conditions and provisions of the
Mortgages: and every such instrument shall be filed with the
Trustee. Any separate trustee or co-trustee may, at any
time, by written instrument constitute the Trustee, his

agent or attorney-in-fact with full power and authority, to~
the extent permitted by law, to do all acts and things and
exercise all discretion authorized or permitted by him, for -~
and in behalf of him and in his name. If any separate
trustee or co-trustee shall be dissolved, become incapable

of acting, resign, be removed or die, all the estates,
property, rights, powers, trusts, duties and obligations of

. said separate trustee or co-trustee, so far as permitted by

. law, shall vest in and be exercised by the Trustee, without
. the appointment of a successor to caid separate trustee or
~co-trustee, until the appeintment of a successor to said

~ ‘co-trustee is necessary as provided in this Section.
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"5”1{djjghny notice, request or other writing, by or

on on behalf of any Holder, delivered to the Trustee shall e
be deemed to ‘have been delivered to all separate trustees .3
and co-trustees. i %
L e

(e) No trustee hereunder shall be personally fral

1iable by reason of “any act or omission of any other trustee ﬁg
hereunder. R BT

~ARTICLE EIGHT

Amendmenté}*Sﬁgplements and Waivers

SECTION 8.01. ‘without Consent of Holders. The
Issuer and the Trustee may -amend. or supplement this Inden-
ture or the Securities without notice to or consent of any

Holder of Securities:

(1) to cure any ambigpity,ﬁomission, defect or
inconsistency: e
(2) to comply with Article 9% -

(3) to provigde for uncertificatéduSecurities in
addition to or in place of certificated Securities: of

e that &begfhbtjadversely

(4) to make any chang
older of Securities.

affect the rights of any 2}

SECTION 8.02. With Consent of Hoiaérs. The

I1ssuer may amend or supplement this Tndenture or the Securi-

ties without notice to any Holder but with the written
jority 1in principal

consent of the Holders of at least a maj
amount of the Securities. The Holders of a majority in

rincipal amount of the Securities may waive any past

default or compliance by the Issuer with any provision of

this Indenture or the Securities without notice to any

Holder. However, without rhe consent of each Holder L
affected, an amendment., supplement or waiver, including.a -
waiver pursuant to Section 6.04, may not: ) e

the amount of Securities whose HolderS::,_

(1) reduce
lement or waiver;

must consent to an amendment, Supp

(2) reduce the rate of or extend the time for
payment of interest on any Security:

: 2 cn0s0 oo 119 merl43
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'(3) ‘reduce the principal of or extend the. fixed Ef;kl
maturity of any Security; o
(4) reduce the premium payable upon the prepayment Bﬁ:ﬁﬁ
of any Security:; e
L L ?ﬂﬂﬁ
(5) make any Security payable in money other than | iﬁ&%@
that stated in the Security; e
i : R
(6) make any change in Section 5.04 or 5.07 or LEJQ
this Section: - 3 AR
(7} waive any"Défédit;in the payment of principal .
of or interest on any Security, or a Default depriving
the Trustee or any Holder of a lien upon any of the
Mortgaged Properties included in the Trust Estate; or T
(8) release any propert}*ﬁrom the lien of the
Mortgages except in accordance with the terms thereof
and of this Indenture. T e, *
So long as the Investment Agreemeﬁt is,iﬁfeEEect, clause (9)
of Section 5.01 hereof may not be amended, supplemented or
waived without the consent of the institutional investor
purchasing the Securities at initial issuance.
It shall not be necessary for the consent of the
Holders of the Securities under this Section 8.02 to approve R
the particular form of any proposed amendment.-or supplement,: ner
but it shall be sufficient if such consent shall approve the N

substance thereof.

After an amendment under this Section becomes
effective, the Issuer shall mail to Holders a notice briefly
describing such amendment. The failure to give such notice
to all Holders shall not affect the validity of an amendment

under this Section.

SECTION 8.03. Compliance with Trust Indenture

Act. Every amendment to or supplement oFf this Indenture or .
fhe Securities shall comply with the TIA as then in effect.

SECTION 8.04. Revocation and Effect of Consents.
A consent to an amendment, supplement or waiver by a Holder
- of a Security shall bind such Holder and every subsequent
" Holder of that Security or portion of the Security that
_evidences the same debt as the consenting Holder's Security,
_even if notation of the consent is not made on the Security.
However, any such Holder or subsequent Holder may revoke the

8707150 {}9 0 VoL 7 15 PACE 1 44
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consentf531t6}$uch Holder's Security or portion of the
Security “if-the Trustee receives the notice of revocation
before the date the amendment, supplement or waiver becomes

effective.

After an amendment, supplement or waiver becomes
effective, it shall-bind every Holder unless it makes a
change described in clauses (1) through (7) of Section 8.02.
In that case the amendment, supplement or waiver shall bind
each Holder of a Security who has consented to it and every
subsequent Holder of a Security or portion of a Security
that evidences the same debt as the consenting Holder's

Security.

SECTION 8.05. Notation on ot Exchange of Securi-
ties. If an amendment, supplement or waiver changes the
ferms of a Security, the Trustee may require the Holder of
the Security to deliver it to the Trustee. The Trustee may
place an appropriate notation- on the Security regarding the
changed terms and return it to the Holder. Alternatively,
if the Issuer or the Trustee so determines, the Issuet in
exchange for the Security shall issue ‘and the Trustee shall
authenticate a new Security that reflects the changed terms.

SECTION 8.06. Trustee TO Sign Amendments. The
Trustee shall sign any amendment, supplement or waiver auth-
orized pursuant to this Article if the ‘amendment, supplement
or waiver does not adversely affect the rights, duties, lia-
bilities or immunities of the Trustee. If it does, the
Trustee may but need not sign it. 1In signing.-‘such amend-
ment, supplement oOr waiver the Trustee shall be entitled to
receive, and (subject to Section 7.01) shall be fully pro-
tected in relying upon, an Officers' Certificate and an
Opinion of Counsel stating that such amendment, supplement
or waiver is authorized or permitted by this Indenture.

SECTION 8.07. Waiver of Compliance by Holders.
Anything in this Indenture to the contrary notwithstanding, - -
any of the acts which the Issuer is required to do or is . .~
prohibited from doing by any of the provisions of. this . :
Indenture may, to the extent that such provisions might be .
changed or eliminated by a supplemental indenture pursuant'f,?g_
to Section B.02 hereof upon consent of the Holders of a LT
majority in aggregate principal amount of the Securities at

the time outstanding, be omitted or done by the Issuer if

. there 1is obtained the prior written consent thereto of the
" Holders of a majority of the aggregate principal amount of

" the Securities at the time outstanding, or the prior written

© waiver of compliance with any such provision or provisions

7(}7‘;‘-_6’3990 voo 1195 mee145

11
N e e

'_"rp,...‘ .
A A

PR TN

D B Rt e Y

T,

- ERTaRR

S R L )
ety aef

r.



o3

signed by sﬁcH“Holders. The Issuer agrees promptly to file
with the Trqsteeﬁa'duplicate original of each such consent

or waiver.
ARTICLE NINE

Merger, Consolidation, Sale or Transfer
. of Assets

SECTION 9.01. Merger, Cconsolidation or Transfer
of Assets. The Issuer shall not consolidate with or merge
into, or convey OrL transfer or lease all or substantially
all its assets to, another-Person unless (1) the resulting,
surviving or transferee Person (if not the Issuer) shall be
a Person organized and existing under the laws of the United
States or any State thereof or the District of Columbia and
such entity shall assume by supplemental indenture all the
obligations of the Issuer under the Securities and this
Indenture, (ii) immediately after giving effect to such
transaction, no Default shall have ~happened and be conti-
nuing and (iii) the Issuer shall have delivered to the
Trustee an Officers'’ certificate and an Opinion of Counsel,
each stating that such consolidation, merger ‘or transfer and
such supplemental indenture comply with this Indenture.

When a successor corporation aéSuﬁeéfall the
obligations of its predecessor under the Securities and the
Indenture, the predecessor corporation willfbe”released from

those obligations.

ARTICLE TEN

Miscellaneous Provisions

SECTION 10.01. Trust Indenture Act Controls. If
any provision of this Indenture limits, gualifies or con-—
Flicts with another provision which is reguired to be o
included in this Indenture by the TIA, the required provi- .
sion shall control. " '

SECTION 10.02. Communication by Holders with
.Other Holders. Holders of Securitles may communicate

pursuant to TIA § 312(b) with other Holders with respect to
.~ their rights under this Indenture or the Securities. The

.- Issuer, the Trustee, the Registrar and anyone else shall

’Fhave the protection of TIA § 312(c).

_ ?8797150020
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.“ifSEéTiON 10.03. Notices. Any notice or communica-
tion shall be 'sufficiently given Tf in writing and delivered
in person Qﬁfqailed by first-class mail addressed as fol-

lows:
'frif tqfthe Issuer:

 Americold Corporation
.1515 Southwest Fifth Avenue, Suite 700
‘Portland, Oregon 97201

Attention: Joel M. Smith
if to thef?ruétee:

The thnedtlcut National Bank
777 Main Street
Hartford, Connecticut 06115

Attention:vfaoha_and Trustee
“Administration Department.

The Issuer or the Trustee by notice to the other
may designate additional or different- addresses for subse-
quent notices or communications. R

Any notice or communication mailed to a Holder of
Securities shall be mailed to such Holder at his address as
it appears on the registration books of the Registrar and
shall be sufficiently given if so mailed within the time

prescribed.

Fajlure to mail a notice or communication to a
Holder of Securities or any defect in it shall not affect
its sufficiency with respect to other Holders. If a notice
or communication is mailed in the manner provided above, it
is duly given, whether OT not the addressee receives it.

SECTION 10.04. When Treasury Securities Disre-

arded. In determining whether tne Holders of the required7ﬁ

principal amount of Securities have concurred 1n any direc—. .
tion, walver or consent, Securities owned by the Issuer or .

by any person directly or indirectly controlling or con=
' trolled by or under direct or indirect common control with
. the Issuer shall pbe disregarded and deemed not to be out-
“standing, except that for the purpose of determining whether
. 'the Trustee shall be protected in relying on any such
1ﬁﬁdi;ection, waiver or consent, only Securities which the
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Trustee knows are so owned shall be so disregarded. Alsoc, AT
subject to the foregoing, oniy Securities outstanding at the LﬁgQ
rime shall be considered 1n any such determination. £
SECTION 10.05. Rules by Trustee, Paying Agent and RERGIS
Registrar. The Trustee may make reasonable rules for action éémg
by or a meeting of Holders of Securities. The Registrar and Egég
the paying agent may make reasonable rules for their func- :&éﬁ
tions. e 617 %
] T 4

SECTION 10.06. Legal Holidays. A "Legal Holiday" e
is a Saturday, a Sunday . or a day on which banking institu- S
tions are not required to be open in the State of New York -
or the State of Connecticut or the State of Oregon. 1If a
Payment Date is a Legal Holiday, payment shall be made oOn
the next succeeding day that is not a Legal Holiday, and no
interest shall accrue for the -intervening period; provided
that if the Maturity Date is a Legal Holiday, interest shall
accrue for such intervening period.. - If a regular record
date is a Legal Holiday, the record date shall not be
affected. R

SECTION 10.07. Successors. -All agreements of the
Corporation in this Indenture and the Securities shall bind
its successor. All agreements of the-T:dSteéiin this
Indenture shall bind its successoOr. A

SECTION 10.08. Multiple Originals.” The parties
may sign any number of copies of this Indenture: - Each o
signed copy shall be an original, but all of them together _—
represent the same agreement. One signed coOpy is enough to L
prove this Indenture.

SECTION 10.09. Security Agreement. This Inden-
ture shall constitute a security agreement under the Uniform
Commercial Code as in effect in rhe State of Wew York. Upon
the occurrence of any Event of Default, and in addition to
any other rights available under this Indenture, any Secu-
rity Document or any other instruments included in the Trust
Fetate or otherwise available at law or in equity, the L
Trustee shall have all rights and remedies of a secured
party on default under the Uniform Commercial Code to
enforce the assignments and security interests contained
herein and, in addition, shall have the right, subject o
. compliance with any mandatory reguirements of applicable

" 1law, to sell or apply any cr all of the Trust Estate and any

“other rights and other interests assigned or pledged hereby

at public or priwvate cale. All amounts received hereunder
shall be applied first to 2ll costs and expenses incurred by

wo (13 w148
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the TrUé;éef§n connection with such collection and enforce-
ment and thereafter as provided in this Indenture.

SECTIQH 10.10. Separability Clause. In case any
provision in this Indenture€ or in the Securities shall be
invalid, illegal or unenforceable, the validity- legality

and enEorceabiIity_oEgthe remaining provisions shall not in
any way be affectedfbpyimpaired thereby.

SECTION-10.11. Governing Law. This Indenture and
each of the Securitiesrissued nereunder shall pe deemed tO
be contracts made under the lavs of the State of New York
and shall for all purposes be governed by, and construed in

accordance with, the laws of such State.

SECTION 10.12. .Table of Contents; geadings. The
table of contents and the titles and headings of the Arti-
cles and Sections of this Indenture have peen inserted for
convenience of reference only,mare,not being considered a

parct nereof and shall in no way m§diEy or restrict any of

the terms Or provisions hereofs .- .7 .

THE CONNECTICUT NATIONAL BANK hereby accepts the
rrusts in this Indentur€ declared“gnp;provided and agrees to
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perfo%miitsjduties nereunder for the benefit of the Holders,
upon the terms and conditions hereinabove set forth.
IN WITNESS WHEREOF, AMERICOLD CORPORATION has
caused this Indenture to be signed and acknowledged by its
President, and itstorporate seal to be affixed hereunto,
X and the same to be attested by its Assistant Secretary; and
N THE CONNECTICUT ‘NATIONAL BANK has caused this Indenture to
8 be signed and delivered by one of its Vice Presidents and
2 its corporate seal to be affixed hereunto, arnd the same to
£ pe attested by one of its Responsibie Officers, all as of
T rhe day and year first above written.
' . RMERICOLD CORPORATION,
. by : A B
e e % .
A Joel M. Smith
- Vice President
Attest: ’
—
e — .
Cav Lon V. Leneve
ol Assistant Secretary L T
,:"-'_: [Seal } T
g THE CONNECT TONAL BANK,
Y 0 2
Laura Ckowiey
Vice President
Attest:
Title:
[Seal]
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STATE OF Nzwfiéﬁg; )
o) sse
COUNTY OF NEW YORK, )

on this -£iret day of July 1987, pefore me person-
ally came Joel Smith, to me known, and who, being by me duly
sworn, ¢id depose and say that he resides at 7701 SE 30th
Avenue, Portland, Oregon, that he is the Vice president of
AMERICOLD CORPORATION, one of the corporations described in
and which executed the{abové,instrument: that he knows the
corporate seal of said ‘corporation; that one of the seals
affixed to the said instrument is such corporate seal; that
it was so affixed by authority of the Board of Directors of

caid corporation; and thatﬂbe_signed his name thereto by
like authority. RO

IN WITNESS WHEREOF, f have hereunto set my hand
and affixed my official seal the day and year in this
certificate first above written. B

[ NOTARIAL SEAL)

': ;3ﬁ_ﬁ>{%p4r7

sion Expié¢

MARY M. MAZZELLA - . -
NOTARY PUBLIC, State of sw Yotk
Mo. 4037197
Qualifis! in e York Tonnty
Commiron Exrires Septe.aler 20,1999

v 715 med51

. §2¢71e0lh0

""""

- :, PN A
e .t T
PR T Lo
h » ’23 p‘-ﬂ‘“m
w, N LT
vt M’ ety
A ,:-u.“L'q' -3
EAi "
«‘f.rl_‘w‘v"é'nd:
P, » -
- e wy
AR
e A
e Y ..
R .-
I R B
LY
. .
* ] +
e
PR
- .

.
.
.
A
-h

o
2"
H

i
'-¥
exde s

AN
e

TN . S SR A
(A"
Y
A

l‘-
L
e L, i

a“'-

b

B
o
o

-
:
N ot

<33
T -

1y



69

STATE OF NEW YORK, )
.;' : ) -
COUNTY OF NEW YORK, )

On thisJTiésxiday of July 1887, before me person~

ally came Laura Crowley, to me xnown, and who, being by me
duly sworn. did déposegand_say that she resides at Qﬂ){f ESQ;*\.SUk.

. W‘(éb LICPO‘?_L . that she is a Vice Presi-
£ E CONN ICUT NATIONAL BANK, one of the corpora-
tions described in andfwhich~executed the above instrument:

that she knows the corpo;atE“seal of said corporation; that
one of the seals affixed to the caid instrument 1is such

corporate seal; that it waggsq.affixed by authority of the
Roard of Directors of said corporation; and that she signed

her name thereto DY 1ike authority.

IN WITNESS WHEREOF, fJHQVB[hereunto set my hand
and afflixed my official seal the day and year in this
certificate first above written. T,

[ NOTARIAL SEAL]

Comm%ﬁéion Exp&gﬁﬁ?

: 7/5’:/:-’7
MARY M ME&%LA

NOTARY PUBLIC, State of New York
Pia. ARATAO?
Quelifind in 1lm =7 Torl County
Comm.coion Ly ues Soptomber 10, 1790
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[P70573)
[(2164-518]
EXHIBIT A

Conditiéﬁ§ to the Issuer's Issuance of the

Securities and the Trustee’s Acceptance of the
S Security Documents

The issuance of the Securities by the Issuer and
the acceptance of the Security Documents by the Trustee
shall be subject to the satisfaction in all material
respects cof the conditions set forth below. The Trustee
shall be entitled to rely conclusively upon the advice of
The First Boston Corporation (the »uynderwriter”) as to those
matters specified below as redquiring the approval of the
Underwriter. capitalized terms used put not defined herein
shall have the meanings assigned thereto in the Indenture

and the Mortgages.

(1) There shall havefbéenffurnished to the
Trustee a copy of the engineering reports of Merritt &
Hdarris, Inc., with respect to eaCh'Hq;tgaged Property.

(2) The Mortgages shall have been duly executed
and delivered to a designated representative of Ticor Title
Insurance Company of california or such other title insur-
ance company as shall be reasonably acceptable to the
Underwriter and its counsel (the ”Title Company”) in form
satisfactory to the Title Company for recording, there shall
have been furnished to the Trustee duly executed copies of
t+he Mortgages and the Issuer shall have paid or provided for
all applicable recording or filing fees and taxes in connec-

tion with the recording of the Mortgages.

(3) There shall have been furnished to the
Trustee a policy or policies of mortgagee title insurance
{or binding commitments therefor) on the American Land Title
Association (”ALTA”) form of Loan Policy (1971) (orx nearest
equivalent, where unavailable) with evidence of appropriate
reinsurance on a direct access basis, and an aggregate

liability limit of not less than $300,000,000, issued by thg;j?"

Title Company, naming the Trustee as the holder of valid,
first priority mortgage 1jens on the Mortgaged Properties
(except with respect to Fogelsville, Pennsylvania, which
chall be a second priority mortgage lien), subject only to

- #he Permitted Encumbrances of the character described in

Exhibit C to the Mortgages, and such other coverage as the
~Trustee or its counsel shall reguire, tTo the extent obtain-

L (4) There shall have been furnished to the
Trustee a survey of the Land and the Improvements included

8?07160030 voo (19 need53




in each M

ortéagengroperty (collectively the "Surveys”)

prepared in each case by a licensed land surveyor, dated or
redated 2 reasonable period prior to the date hereof,
certified to the Trustee and the Title Company and in

compliance wit

title surveys 3as adopted by the

h the minimum detail requirements for land

American Title Assocciation

(now American Land”TitlegAssociation) and the American

Congress ©on

state of facts in form,

Surveying;&;Mapping, each such Survey to show a

scope, and substance acceptable to

the Underwriter and its counsel.

(5) There
nated representative
factory to the Title
statements as may be
interests created by

shall have been delivered to a desig-
of the Title Company, in form satis-
Company f6r~fi1ing, such Ucc financing
required fully to perfect the security
the Security Documents in the Issuer’s

interest in all the personal property covered by the

Security Documents,
receipted cop

together with instructions that
jes thereof be returned. to-the Trustee, and

there shall also have been furnished to the Trustee an

opinion or opinions

of Counsel to the Issuer (which opinion

shall be reasonably acceptable to counsel for the Under-

writer), to the effect that all UcC financing statements
required fully to perfect a valid first priority security

interest in the personal property, subject “only to Permitted
of the character Jdescribed in Exhibit C to the

Encumbrances

Mortgages and in the Security Agreement, have been duly
executed and delivered to the Title Company aéyafcresaid
(and such opinion shall specify such offices where such

filings must be made) .

(6) There shall have been furnished to the

Trustee certificates

copies of insurance
Mortgages.

as to insurance and such certified

policies as may be required by the

(7) There shall have been delivered to the

Trustee estoppel cerx

tificates in form and substance satis—

factory to the Underwriter and its counsel executed by the

jandlords under each Ground Lease (as such term is defined {3'

in the Mortgages), except with respect to the following

- properties:

Burlington, washington
Fogelsville, Pennsylvania

A (8) There shall have been furnished to the
Trustee with respect to each Mortgaged property the apprai-
sal. prepared by cushman & Wakefield, Inc. which indicates

._ """""8707180530
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that the féifﬂmarket value of such Mortgaged Property is
equal to the amount cet forth in Exhibit B under "Appraised

value”.

(9)  There shall have been furnished to the
Trustee a favorable opinion of counsel to the Issuer (which
opinion shall pbe reascnably acceptable to counsel for the
Underwriter and which opinion shall contain only such condi-
tions, exceptions Qr'qualifications as are customarily
accepted in similar transactions or as are acceptakle to
such counsel) as to (a) ‘the due organization and existence
of the Issuer and the power ' and authority of the Issuer to
own its interest in, and to operate, the Mortgaged Proper-
ties, to execute and deliver the Indenture, the Mortgages
and the Security Agreement and to create and issue the
securities, (b) the due authorization, execution, delivery,
validity and enforceability“in_accordance with their terms
of the Indenture, the Mortgages ‘and-the Security Agreement,
(c) the execution, delivery or performance of the Indenture,
the Mortgages and the Security Agreement not conflicting
with, resulting in 2 breach of, a;jconstituting a default
under, the certificate of incorporation-and By-laws of the
Issuer or any judgment, order, writ, injunction, or decree
known to such counsel, or any agreement known to such
counsel, to which t+he Issuer shall be a party or by which
the Issuer or its property shall be bound, (d) the nonexis-—
tence of any requirement for any consent or approval of any
governmental authority in connection with therexecution and
delivery of the Indenture, the Mortgages and the Security
Agreement and any of the other transactions contemplated in
connection therewith, (e) to the pest of such counsel’s
kxnowledge, the absence of litigation, pending or threatened,
against the Issuer which might adversely affect the ability
of the Issuer to own and operate its interest in any Mort-
gaged Property, (f) to the best of such counsel’s knowledge,
£he Issuer not being the subjiect of any pending bankruptcy,
reorganization or insolvency proceeding or being unable to
pay, generally paying, its debts as they become due, not .
having made an assignment of its property for the benefit of -
creditors or having consented to, or acquiesced in, the L .
appointment of a liquidator, receiver, trustee or’other _
custodian of itself or the whole or any part of its proper—..
ties, and (g) to the best of such counsel’s knowledge, the

- absence of any judicial or administrative actions or pro-

i?ceedings pending which affect any Mortgaged Property (or the

-”f Issuer’s interest therein) which if adversely determined
“would materially and adversely affect the interests of the

Holders of the Securities.
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Mortgaéea,Prqpe;ties. Appraised values and Initial Release Values

Mortgaced_gropergg'

Wwestern Region S

Burbank (W. Magnolia Blvdff;"éaiifornia .

Aggraised value

5,340,000

initial
Release
value

$3,807,000
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2

Los Angeles (Jasse St.). california . 12,665,000 9,030,000
Turlock I (S5th St.). california ... . « - - . 9,920,000 7,073,000
Turlock I1 (S. Kiltoy rd.), California. . - .. 12,025,000 8,574,000 )
watsonville (W. Riverside Dr.[.fCalﬁfbrnia. . - 15,625,000 11,141,000
Denver (E. 50th St.), Colorado. ... e . 10,850,000 7.736,000
Nampa (Fourth Street North). 1daho, o . - . . 16,800,000 11,978,000 :
Brooks ((Brookdale Rd.), Oregon i et . 3,550,000 6,809,000 .
Hermiston (Westland Rd.), Oregon. e e e . 131,650,000 9,732,000
Hillsboro (W. Washington St.}. 0regon . ...« s 1,430,000 1,020,000
Ontaris (N.E. First St.), Oregon. . S e 12,050,000 8,592,000
portland (S.E. McLoughlin Blvd.), Oregon ..« - s 13,400,000 9,554,000
calem (Portland Rd.), Oregon. . . - - - e e 25,275,000 18,021,000
Wwoodburn (Silverton Rd.), Oregon. . . - - o e 17,775,000 12,674,000
Clearfield (South st.), Utah. - . - - - - S e _n;14.250.000 10,160,000
Burlington (S. Walnut}, washington. . . « - .. .+ .-412,000,000 8,556,000
connell (W. Juniper St.), Washington. . . - &/ 13,500,000 9,626,000
Moses Lake (Wheeler Rd.). washington. . . . .‘fVQIB@OOD.OOO 12,834,000
Wwalla Walla (4-1l4th Ave. §.) Washington . . s 5,800,000 4,207,000
wallula (Dodd Rd.), Washington. . . . - - - . 4,500,000 3,209,000 p
Wwestern Region Total. . . . . - - . . §244,505,000 5174,333,000
Eastern Region ’
Bartow {U.S. Highway 17), Florida. . . - - . s 1,710,000 1,233,000
Plant City (211 S. Alexander St.), Florida . 1,680,000 1,198,000
Tampa (S. Lois Ave.), Florida. . . . . - . . 680,000 485,000
Bettendorf (State St.), Iowa . . . . - « ¢ . 10,500,000 7.487,000
Fort Dodge {Maple Dr.), Iowa . . - . . 11,100,000 7,914,000
Kansas City (Inland Dr.), Kansas . . . . - . . 48,300,000 ;34,438,000
Boston (Widett Circle), Massachusetts. - . . 5,960,000 .\ 4,249,000
Gloucester (E. Main St.), Massachusetts. . .. 9,000,000 ~.6,417,000
GCloucester (Railroad Ave.,) Massachusetts. .. 1,080,000 - 770,000
Gloucester (Rogers St.), Massachusetts . . . . 10,520,000 7,501,000
Gloucester (Rowe Sg.), Massachusetts . . - . . 11,500,000 8,200,000
- wWaterstown (Pleasant St.). Massachusetts . . 7,700,000 5,490,000
. Fogelsville (Mill Rd.), Pennsylvania . . . . . 25,300,000 19,039,000 - :
Murfreeshoro (Stephenson Dr.). Tennessee 6,500,000 4,635,000 -
-~ plpver (1l0th St.), Wiscomsin. . . - . . 24,700,000 17,611,000
PR Eastern Region . . . - . $176,250,000 $125,667,000
Totale o + « o o s o e 4 e st 0T . . $420,755,000 $300,000,000
[ pmeeaen oL 119 rce156
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““jJably.request and all procedures in connection herewith shall

R

(10) ~~There shall have been furnished to the L
Trustee: e T
A H%:
(a) -a copy of the certificate of incorporation of E;@

the Issuer, certified by the Secretary of State of T
Oregon as being true and complete and in full force and kWil
effect as of a date not more than 30 days prior to the e
delivery of the Indenture, and all consents reguired ?ﬁ%
thereby for the transactions contemplated hereby and S
certified by the Secretary of the Issuer as being true e

and complete and in full force and effect as of the
delivery of the Indenture;

(b) copies of the By-laws and the resolutions of
the Board of Directors of the Issuer authorizing the
transactions contemplated hereby and certified by the
Secretary of the Issuer as being true and complete and
in full force and effect as of the delivery of the
Indenture; and R

(¢) incumbency certificété§ ff§m the Secretary of
+he Issuer for the officers of the Issuer executing the
Security Documents, the Indenture and-the Securities.

(11) The Issuer shall have complied and shall be
in compliance in all material respects with-all. terms,
covenants and conditions of the Security Documents and the
Indenture, and there shall have occurred no Default or Event ‘
of Default thereunder, and the Issuer shall deliver an R
officers’ Certificate dated as of the date of the delivery
of the Security Documents to that effect.

(12) There shall have been furnished to the
Trustee such other documents, instruments, certificates,
opinions and assurances as the Underwriter or its counsel
may reasonably request, including, without limitation, such
affidavits and indemnities as are customarily given by
owners or required by title companies in connection with
transactions similar to the transactions contemplated

hereby. .

(13) All instruments and documents regquired hereby' iN__

. or affecting any Mortgaged Property or relating to the
“Issuer’s capacity and authority to execute the Indenture or
any Mortgage, such other documents, instruments, opinions,

“.“certificates and assurances as the Underwriter may reason-

:'be;reasonably catisfactory as to form and substance to the
Underwriter and its counsel.

v 115 mel57
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Exhibit C

“ permitted Encumbrances

S v

v gpan

» 3 "'t&‘{'
L1l

Y o '9"'}
S LN L

The Permitté&fEncumbrances are set forth as those

exceptions to title listed in Schedule B of Title Commitment Kk
No. /4= 7 4/¥E , TICOR-NY #N23-87 33—50 , deted=s i
-t .~ ,~som7, effective L9 L. , 1987,
jssued by Ticor Title Insurance Company and insuring the o
interest of the Beneficiary hereunder.

i "
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Exhibit C"CJ*Jlﬂ”}J ' LQ%E
1:';""-4

'i_”Permitted Encumbrances
L ’-%'%i.:';

-

The Permitteaftncumbrances are set forth as those fa s
ions to title listed in Schedule B of Title Commitment ;;2
ik

except 1is
No. Z20L98 _, TICOR-NY §N23-87 334-5S0 _, —deked—a3 !
P v-2-2 2 effective , 1987, xfﬁ

Q'E [ gy
jgsued by Ticor Title Insurance Company and insuring the -
interest of the Beneficiary hereunder. LT

*
[ s
R
(]
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Exhibit C - c,nJ:M»-J

Permitted Encumbrances

The Permitted Encumbrances are set forth as those
exceptions to title listed in Schedule B of Title Commitment
No.cC —68957 , TICOR-NY iN231-87 325 ~50 , deked—es
ot e L, 3989, effective “EJ s , 1987,
issued by Ticor Title Insurance Company and insuring the
interest of the Beneficiary hereunder.
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Exhibit C~ u»:)Gﬁ-‘—*J a

permitted Encumbrances 3

The Permitted Encumbrances are cet forth as those E@
exceptions to_title 1isted in schedule B of Title commitment 7
COR-NY #N23-87 36-S0 F

No. ~ 29 Sob LTI
7T ap, effective , 1987,
uring the ;

4 A oo "
issued by Ticor Title Insurance company and ins
interest of the Beneficiary-hereunder.
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£xhibit C - WJ-T--»-‘J

ermitte ncumbrances

“The permitted Encumbrances are set forth as these
exceptions to title listed in Schedule B of Title Commitment
No. V= 29507 - TICOR-NY #N23-87 35"7—-5'0 , et
ot [ m—— C , ey , effective , 1987,
issued by Ticor Title Insurance Company and insuring the
interest of the Beneficiary hereunder.
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~*4IBIT D : -5

"~ FORM OF SUBORDINATION, NON-DISTURBANCE .
7 -7 AND ATTORNMENT AGREEMENT "
b

4

This AGREEMENT, made as of the day R

of by and between | 1, e

a [.& ], having an office at | } ﬁ?
(heteinafter called "HMortgagee") and | ), 2]

al ], having an office at | ] {%
(hereinafter called "Tenant"). R

"WITNESSETH:

WHEREAS Mortgagee iis the holder of that certain
mortgage, deed to secure debt or deed of trust dated

, 198 (said Mortgage, as it may be amended, ‘
increased, renewed, modified, consolidated, replaced,
combined, substituted, severed, split, spread or extended,
being hereinafter referred to as the "Mortgage"), between
Mortgagee and the mortgagor described therein which encum-
bers the land and the building located at

© . and more particularly

described therein (the “Property™); .= “'

[WHEREAS (describe any ofigiﬁalflease which has
been assigned): ] T

WHEREAS Tenant has entered into-a certain agree-

* ment of lease dated [as amended by agree- pe
ments dated and ] -and as it may be _
hereafter amended from time to time with the Mortgagee's F
consent {the "Lease") covering

(the "Demised Premises™) in the

building forming a part of the Property:

NOW, THEREFORE, in consideration of the mutual
agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which 1s §
hereby acknowledged, the parties hereto agree as follows:

1. Tenant covenants and agrees that the Lease now . =
is and shall at all times continue to be subject and subord-
inate in each and every respect to the Mortgage. Tenant, -
upon request, shall execute and deliver any certificate or

57C7160050 w715 nel63



other 1nstrument Whlch the Mortgaee may reasonably request
to confirm sald subordlnatlon.

2. Tenant certifies that the Lease is presently
in full force and effect and unmodified and no base rent
payable thereunder has -been paid more than one (1) month in
advance of its due date, and that no material default by
Tenant exists under the Lease which has continued beyond the

expiration of any applxcable grace period.

3. As long as Tenant is in compliance with the
terms of this Agreement and no default exists under the
Lease which has continued beyond the expiration of any
applicable grace period, Mortgagee shall not name Tenant as
a party defendant to any action for foreclosure or other
enforcement of the Mortgage (unless requxred by law), nor
shall the Lease be terminated by Mortgagee in connection
with, or by reason of, foreclosure or other proceedings for
the enforcement of the Mortgage, or by reason of a transfer
of the landlord's interest under the Lease pursuant to the
taking of a deed or assignment in lieu of foreclosure (or
similar device), nor shall Mortgagee interfere with Tenant's
use or possession of the Demised Premises unless the holder
of the landlord's interest under the Lease (the "Landlord")
would have had the right to do so if the Mortgage had not
been made, provided that the person acguitring, or succeeding
to, the interests of the Landlord as a result of any such
action or proceeding, and such person's successors.and
assigns (any of the foregoing being hereinafter referred to
as the "Successor"), shall not be: o

(2} subject to any credits, offsets, defenses or
claims which Tenant might have against any prior Landlord;
or

(b) bound by any base rent which Tenant might have
paid for more than the current month to any prior Landlord,
unless such prepayment shall have been made with Mortgagee'’ 5.

prior written consent; or

(c) liable for any act or omlss1on of any prior
Landlord; or

() bound by any covenant to undertake or complete

:ﬁany improvement to the Demised Premises or the building
.. forming a part of the Property except as expressly required
' ‘pursuant to the Lease; or
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“j;(e}}téquired to account for any security deposit
other than anyfsecurity deposit actually delivered to the
Successor; q;:ﬁ5f=

{€)-1liable for any payment to Tenant of any sums,
or the granting: to Tenant of any credit, in the nature of a
contribution towards the cost of preparing, furnishing or
moving into the Demised Premises or any portion thereof
except as expressly_rBQdired pursuant to the Lease.

4. If the interest of the Landlord under the
Lease shall be transferred by reason of foreclosure or other
proceedings for enforcement. of the Mortgage or pursuant to a
taking of a deed in lieu of foreclosure (Or similar device),
Tenant shall be bound to the Successor under all of the
terms, covenants and conditicns of the Lease for the balance
of the term thereof remaining, with the same force and
effect as if the Successor were the Landlord, and Tenant
does hereby (i) agree to attorn to the Successor, including
Mortgagee if it be the Successor, as its Landlord, (ii) affirm
its obligations under the Lease, .and (iii) agree to make
payments of all sums due under the Lease to the Successor,
said attornment, affirmation and agreement. to be effective
and self-operative without the execution of any further
instruments, upon the Successor succeeding to the interest
of the Landlord under the Lease. Tenant waives the provi-
sions of any statute or rule of law now-or hereafter in
effect that may give or purport to give it any right or
election to terminate or otherwise adversely affect the
Lease or the obligations of Tenant thereunder by reason of

any foreclosure or similar proceeding.

5. Tenant shall not change the terms, covenants,
conditions and agreements of the lease in a manner which
materially reduces the rent or other charges payable or
space demised thereunder or has a material adverse effect
upon the value of the landlord's interest thereunder without
the express consent in writing of the Mortgagee.

6. Tenant will notify Mortgagee of any default of
the Landlord under the Lease which would entitle Tenant to
cancel the Lease or abate the rent or any. additional rent -
payable thereunder, and agrees that notwithstanding any
provisions of the Lease, no notice of cancelation or abate-
ment shall be effective unless Mortgagee has received notice
as aforesaid and has failed within 30 days of the date

' thereof to cure the default, or if the default cannot be

J'cured within 30 days, has failed to commence and diligently
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4 E
prosecdte,thgfcuring of the default which gave rise to such {fi:
right of cancelation or abatement. rﬁ?‘

L - i

7. .Anything herein or in the Lease to the con- v
trary notwithstanding, in the event that Mortgagee shall Eﬂ$
acquire title to the Property. Mortgagee shall have no ﬁig
obligation, nor incur any liability, beyond Mortgagee's then iy
interest, if any, in the Property and Tenant shall look gﬁﬁ
exclusively to such interest of Mortgagee, if any, in the Y
Property for the payment-.and discharge of any obligations :lf:

imposed upon Mortgagee hereunder Or under the Lease and e
Mortgagee is hereby released or relieved of any other S
liability hereunder and. under the Lease. Tenant agrees that
with respect to any money judgment which may be obtained or
secured by Tenant against ‘Mortgagee, Tenant shall look
solely to the estate or interest owned by Mortgagee in the
Property and Tenant will riot collect or attempt to collect

any such judgment out of anyfothgr;assets of Mortgagee.

g. Tenant acknowledges that it bas notice that
Landlord's interest under the Lease and the rent and all
other sums due thereunder have been assigned to Mortgagee as
part of the security for the note secured by the Mortgage.
In the event that Mortgagee notifies Tenant of a default
under the Mortgage and demands that Tenant pay its rent and
all other sums due under the Lease to ‘Mortgagee, Tenant
agrees that it shall pay its rent and all-other sums due
under the Lease to Mortgagee. P

9. This Agreement may not be modified except by L
an agreement in writing signed by the parties or their .
respective sSuccessoOrs in interest. This Agreement shall .
inure to the benefit of and be binding upon the parties ’
hereto, their respective heirs, representatives, successors

and assigns.

10. Nothing contained in this Agreement shall in
any way impair or affect the lien created by the Mortgage
except as specifically set forth herein.

, 11. The Tenant agrees that this Agreement satis-
fies any condition or requirement in the Lease relating to - -
the granting of a non-disturbance agreement by Mortgagee. o
Tenant further agrees that in the event there is any incon- .-
sistency between the terms and provisions hereof and the
terms and provisions of the lease dealing with nondisturb-

.+ ance by Mortgagee, the terms and provisions hereof shall be
. -controlling.

w15 nei166
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j ‘12.° -All notices, demands or requests made be
: pursuant to, under, or by virtue of this Agreement must be i
; in writing and mailed to the party to whom the notice, w
‘ demand or regquest is being made by certified or registered $
> mail, return receipt requested, at its address set forth e
above. Any party may change the place that notices and L
b

demands are to be sent by written notice delivered in
accordance with this- Agreement.

13. This Agreement shall be governed by the laws
of the State of New York. If-any term of this Agreement or
the application thereof to any person or circumstances shall
to any extent be invalid or unenforceable, the remainder of
this Agreement or the application of such term to any person
or circumstances other than those as to which it is invalid
or unenforceable shall not be affected thereby, and each
term of this Agreement shall be valid and enforceable to the

fullest extent permitted by law. .’ -

IN WITNESS WHEREOF, the parties hereto have
hereunto caused this Agreement to be duly executed as of the
day and year first above written. R

Mortgagee, A :,

by
( 1,
Tenant,

by
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[Property Nos. 23,

EXHIBIT E

24, 25, 26 & 27}

“btﬁéf'need of Trust Terms and Conditions

1. The
Real Estate are:

a)

addresses of the properties comprising the

301 South Walnut

. Burlington, Washington

b)

c)

d)

e)

Comprised of Parcels A
through.G.

720 west:Juniper Street
Connell, Washington

Wheeler Roéd 'i,“:
Moses Lake, Washington

Dodd Road Lt

(Grantor owns
the fee interest
in Parcels A
through F and

a leasehold
interest in
Parcel G.)

Wallula, Washington =~ -

4-14th Avenue

Walla Walla, Washingipﬁilf_,

2. The Release Values applicable to each of the
separate properties comprising the Real Estate ‘is:
a) $8,556,000, b) $9,626,000, c¢) S$12,834,000,°d) $3,209,000
and e) $4,207,000, respectively.

3. Grantor was formerly known variously as
Beatrice Public Refrigerated Services, Inc., Termicold
Corporation, and Terminal Ice & Cold Storage Company, and

acquired and held title to some or all of the Trust Property .

under one or more of those names.

4. Use of Trust Property. The property which is

the subject of this Deed of Trust 1s not used principally or,{'$-

primarily for agriculture or farming purposes.

5. Indemnities,.

LA The parties hereto intend that
“.under indemnity provisions herein and in the Indenture,

vo. 115 nrcd68
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unless otherwise expressly limited therein, Grantor shall
indemnify the persons or entities entitled to indemnity
(hereinafter'the="Indemnitees") to the fullest extent
permitted by law, including, without 1imitation, in the
event of the sole OrT concurrent negligence of the Indemnitees
or of any other person oOr entity. To this purpose, Grantor
expressly (a) waives Grantor's immunity under Title 51 RCW
{("Industrial Insurance") and acknowledges that such waiver
was mutually negotiated by the parties, and (b) with respect
to contracts within the scope of RCW 4.24.115, agrees to
indemnify the Indemnitees to the extent of the negligence of
Grantor or Grantor 's:agents or employees, for damages
resulting from the concurrent negligence of Grantor oOr
Grantor's agents Or employees. and of the Indemnitees OF the
Indemnitees's agents oOr employees; provided only that
nothing herein shall be deemed to require Grantor to indem-
nify the Indemnitees against the sole or concurrent negli-
gence of the Indemnitees or¢the,Indemnitees's agents oOr
employees where such indemnity would be illegal under the
provisions of RCW 4.24.115. e

6. [Intentionally omiite@] f-

7. Assignment of Lessee's Leasehold Interest
(Skagit County only). S

(a) The designation of the Trust Property in the

ranting clause of this Deed of Trust is hereby modified by
adding the following: That certain lease dated January 22,
1965 recorded under Auditor's File No. 8212100035, and
supplements thereto dated August 15, 1966, and May 29, 1968,
all by and between Great Northern Railway Company, a
Minnesota corporation, as Lessor and Terminal Ice and Cold
Storage Company, now known as Americold Corporation, an
Oregon corporation, as Lesseée affecting ‘'Parcel G' of that
portion of the Land located in skagit County (the "Ground

Lease").

(b) Compliance with Ground Lease. Grantor shall;"
fully comply with all the terms, conditions and provisiqns”

of the Ground Lease under which Grantor derives title toa
portion of the Trust Property SO that the same shall not . .

become in default and to do all that is needful to preserve. .
and keep the Ground Lease in £full force and effect. Grantor

further agrees to permit no subordination or assignment of
the Ground Lease or any subletting thereunder unless the

“.. right to subordinate, assign or sublet is expressly approved
. in writing by Beneficiary. The Ground Lease shall not be
_;ﬁ_modified or changed in any way without the prior written

voo 715 rer 160




:hparcels tog

" geparately or in gros

peed of Trust wi

consent of ‘Beneficiary. Grantor agrees to furnish Benefi- I
ciary. immediately upon receipt, 2 copy of all notices of I
default served by the 1essorl under the Ground Lease On R
Grantor. L tﬁ&%ﬁﬁé
{¢) Ground Lease Defaults. In the event Grantor &%gggﬁj
shall fail te make payments due on the Ground Lease mg?v&?‘
affecting the premises_or,to perform any term or covenant as SR,
provided therein, in addition to any such default constitut- rff@ﬁgj
ing a default under this Deed cf Trust, Beneficiary may. at ;gﬁﬁg;i
its option, make the defaulted payment or pecform the terms {“;ﬁé@é
or covenants and add the same to the amount due under this e
any of its rights under this RSN

thout waiving .ar
peed of Trust and the Mortqage{Bcnds which it secures.
Counterparts.;,Thisibeed of Trust may be
counterparts, which counterparts shall be deemed
d shall togather constitute one and the same -

8.
executed in
originals an
instrument.

oqation,f_Deed_Trustee and

to the rights of all benefi-
lders and ownerg-directly or
hole or ‘in part by the
regardless of whether
r released of record

g. Right of Subr
Beneficiary are subrogated
ciaries, mortgagees, lienho
indirectly paid off or satisfied in w
proceeds of the loan hereby secured,
said persons upon payment assigned o
their rights.

10. Time of Essence. Time is of ﬁﬁe?éSSane
hereof. - Py .

I1f two or more .
Trustee herein, any, Of all, o
stee may be exercised by :
person or persons are
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