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REVISED EXECUTION COPY

When.recorded return to:
CRAVATH, SWAINE & MOORE.
Worldwide Plaza
- 825 Eighth Avenue

New York, N.Y. 10019
Attn: Deirdre ‘Stanley, Esq.

HORTGAGE, ASSIGNHENT OF LBASES AND RENTS,
SE TY AGREEMENT FPINANCING

I

THIS MORTGAGE. AssIGNMENT OF L.RASR3 AND RRNTS . SRCURITY o
AGREEMENT A amended '

and/or supp kl)qyuq?ﬂltémg ) is made
as of May'2 enron Corporation, >xporation -

s mqmcxmb LS

Lawrence J. ’FhasEBboumdnGam}tlm 3l Ppectss YL.P., &

Delaware limited p :gﬁg 'whose ddress is in
caré of ICF .esourggﬁaxggggﬁaﬁgm éé Highway, Fairfax, /
Virginia  22031-1207, Attention: Paul Weeks, II (Borrower and
Partnership, coll ively, "Co tgagors"), and General"
Electric Capital ¢Corporation, a New'York corporation, whose

address is 1600 Ssummer Street, Stamfoxrd, Conneecticut 06927 -.

("GE Caplta . . e =L
: | I3 g
RECI! ﬂs,'sEéUﬁEb OBLIFATIGNS. AND GRANTING CT ,SEsﬁ?“ = CE
: O L
o S
- WHEREAS, « italized tefms—whiciare used in t Mortg agg he
but which a ¢t defined Berein 'shall have the n y setliforth
in Appendix 3 ed hereto, which also contal es as to
usage (exce the' Docunentary cOnvent* 13 ot apply to

this Mortga

WHEREAS, Co-Mortgagors have entered into, various agreements
for the construction and operation of the Facillty and Borrower'- .
is the lessee of a certain tract of land situate in the. County of .

Lake, State of Indiana, as more fully desckibed in Exhibit A "mLLV
" attached hereto and made a part hereof. . o p LR

WHEREAS GE Capital is making a series of loans to Borrower
in an aggregate principal amount not to exceed at any one time . ..
$99 400, 000, the proceeds of whlch w111 be advanced to Borrower .

. ditions of the Construction Loan Agreement for the purposes set

forth in the Construction Loan Agreement;
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WHEREAS, upon completion of the Facility, subject to the

~ terms and conditions set forth in the Senior Term Loan Agreement,

GE capital will make the Senior Term Loan to Partnership in an
aggregate principal amount not to exceed at any one time
$83,740,000, the proceeds of which, along with certain capital
contributions to Partnership made by the partners thereof, will
be applied by Partnership to repay amounts due and payable under
the Construction Loan Agreement and the Construction Cost Overrun
Loan Facility; and o

WHEREAS, Co-Mortgagors desire to secure the obligations
referred to below and any renewals, assignments or extensions
thereof, in whole or in part, and of the additional payments
hereinafter agreed to be made, by this Mortgage of its interest
in the real or hereafter

Grected the PR AT hersinafter

NOW, T NQQEchErE:IQIAJm! d for the-

purpose of 'anstb 8 cRayent; Aflde pmycsf & following

] 3 { " "
obligations le Sifuinﬂkg?iogﬁtlo rder'
a. Payment of all indebtedness incurred pursu it to the

Construction Loan ree ith interest son (as evidenced

by the Congtruction\iote), and anyfand all future i 'reases,

‘modifications, extensions and renewals thereof

b. Payment of all other amounts which may hereafter be
loaned to Co-Moxtoagors by GE Capital, /with interest thereon,
including the Seniocr Term Loan (as evidenced by the Senior Term
Note) and any and all future incweases, modifications, extensions
and renewals Thereof. :

i

c. Pa nt of all amgints advanced by GE Ca L pnrsuant

to or which atherwise Become_dug: ,mrsuan+ oo , Mortgage,

the Constru Loan Agreement; . the 'Senior T« | Agreement

or the Part ) 1reemenf with inter ) at the. rate
then effect t n or the

Senior Term Loan Agreement, as applicable, or the nlghest rate

1perm1tted by applicable law, whichever is less.

d. Performance of all obligations of Co-Mortgagors hereun-
der and under the Construction Loan Agreement, the Senior Term
Loan Agreement and the Part1c1pation Agreenment. :

e. Payment of all other amounts and performance of all
other obligations of Co-Mortgagors under any of the Operative

.Documents.

f. Performance of all future obligations of Co-Mortgagors
to GE Capital and payment of all future advances made by
GE Capital to Co-Mortgagors pursuant to this Mortgage, the
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Construction Loan Agreement, the Senior Term Loan ‘Agreement or
the Participation Agreement, provided, however, the outstanding
principal amount at any one time does not. exceed $99,400,000 (it
being understood that such maximum amount is exclu81ve of amounts
advanced by GE Capital to protect the security afforded by this

Mortgage and accrued interest on the secured indebtedness).

The

foregoing limitation on the maximum principal amount secured
hereby does not apply to the security interest in the Personal
Property granted by Co-Mortgagors to GE Capital, which security
interest secures all the Secured Obligations without regard to
the amount thereof.

Co-Mortgagors, intending to be legally bound, hereby irrevocably
grant, convey, warrant, assign, alien, demise, bargain, sell,

pledge, give

continuing
and subject
all their r

or hereafte

real and pe

all substitut
and all revs«

collectivel

a. 21
and to, inc
leasehold e

b. Th
of Indiana,
reference i

ests, estate
- the Co-Mort

Property; a
with all su
hereditamen
title and i
within the

ing the Properiy

l

sions @na Irdea {ineewi o R enendprd perty

called the "Mortgaged Property"): :

right, title and interest of Co-Mortga
ding any amendnents thereto, the ILand

:ate created thereby

real property located in the County of

lescribed in Exhibit A _af
lorporated herein (the "Property"),
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rs now have oy may heXeafter acqui
er real p¥apertyorrinterest t
rests, estate-and /ciaims; a’

.
> o

r

GE Capital a

pital, under

et forth,

er now owned
following

ons thereto, *

eds thereof,

werein,;

rs under, in
ase and the

,ake, State
d by this
111 inter-
ity, which

n the

., together
ents,

all right,
d lying

ed, adjoin-

1 sidewalks,

alleys and strips of land adjacent to or used in connection with
the Property or any such property and all rents, issues, profits,
royalties, income and other benefits derived from the Property or
any such property. ; .

C.

Any and all structures and buildings and improvements,
now or hereafter erected on the Property or any such property

(1nclud1ng all Personal Property as hereinafter defined consti=
tuting fixtures, collectively the "Improvements").
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d. Any and all other property, tangible and intangible,
absolute and contingent, of every name and nature and wheresoever
situated, including without limitation equipment, contracts and
contract rights (including without limitation the Contracts),
accounts, documents, inventory, general intangibles, licenses,
permits, grants, privileges, insurance policies, bonds, guaran-
tees, plans, maps, and drawings, whether or not used or to be
used in connection with the Property or Improvements, whether
such property is now owned or is hereafter acquired. The forego-
ing general description is intended to include all Personal
Property of every class described above, without limitation, to
the extent that such are not part of the Property or Improvements
and includes but is not limited to the following:

(i} all plante and sveteme for the pulverizing of coal

- whethe r hereafter acagu rtgagors or
consta ummms; n ect hereto,
and ar va lS to _or extensions of resent or
future plant @ EgSHeRss éa} laings,
erect] cructures, geng ting apparat\ ransmission
lines, b Jg? RHENE S iﬂéﬁgeﬁﬁﬁp% =nerators,

machinéry, tOﬂﬂaIﬂk@ﬂ&ﬁnﬂyaRh.@(ﬁﬁie#hS\Jla‘- s, dynamos,

motors, lamps, cables, wires, poles, towers, switching
equipment, meters, monitors, apparatus, control mechanisms,

appliances, instruments,.appurtenances,_maps, cords,
ledgers, contracts, permits, (certificates of use, facilities
and other property or equipment used or prowvided for use in

connection with the construction, maintenance, repair or
operation of anvy 'such plants‘or systems, both now owned and
that may he ter be acquired or/constructed, together also
with all of the dams, dam sites, water and flowage rights
and all other rights, pmiwvidéges, rights of wa franchises,

licens= indeterminate.pérnics, grants, liberties,
immunities and ordinanges of Co=Mortgagors in respect of the"
consta I maintenarce,; repair or operati f said
plants systems noWw owned or hereaft ed,
confei constructadi.: .
(3 M p immunities

and franchises, powers, licenses, lease of property, lease-
hold rights, interests, including oil, gas and other mineral
interests and rights, benefits, advantages, privileges,
contracts and General Intanyibles (as that term is used in
the applicable Uniform Commercial Code), and all other g
agreements, appurtenances and rights, and all renewals and
extensions thereof, and any and all warranties: and other
rights CO-Mortgagors may have against dealers, manufactur-
ers, contractors or subcontractors, the right to compel
performance of the terms of any of the foregoing and all
rights to exercise any election or option or to make any
decision or determination or to give any notice, consent,
waiver or approval thereunder or in respect thereof or any
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‘part thereof as well as all rights, powers and remedies of
Co-Mortgagors arising thereunder or by statute or at law or
in equity, or otherwise arising out of any default or breach

thereof, all as though GE Capital were named therein instead
of Co-Mortgagors;

e i o

il

" (i1i) all right, title and interest of Co-Mortgagors in
and to all tangible personal property owned by Co-Mciigagors
and now or at any time hereafter located on or at the
Property or Improvements or used in connection therewith,
including, but not limited to, all goods, machinery, tools,
equipment (including fire sprinklers and alarm systems, air
conditioning, heating, refrigerating, electronic monitoring,
or processing, entertainment recreational window or

structural cleaning rigs, maintenance Jusion of vermin
or 1n: OL ausc, reipuse O nd all other

equip umm PE pment

(incl j?gpit jsﬁl;i s, electron-
ic or Mﬁ‘kﬂ m L'y s: tele-
phone: telec and s tch g eduipment), .,
lobby ar !§Y¥g€§§9“9“§§§53%ﬁ5é (including
tables chairthephahfefhuﬂty)aﬁ(xnﬁisr' shelv\ lockers and
cabinets), safes, furnishings, appliances (including ice
boxes, refrigeraters, fans, heaters, stoves, water heaters
and incineraters) ,ginventory ,grugs, carpeis and other floor
coverings, draperies and drapery rcds and brackets, awnings,
window shade venetian blinds, curta lkamps, chandeliers

and cther lighting fixtures, and all other maintenance :
equipment and other supplies; | ;

NI

e e b A, S A . e e ke T At el

(iv) all leases and other agreements, surface rights,
consents, privileges, pSXNliCSy licenses, approvals, and

‘grant ° Co-Mortgagoxs,  now vwned or hereafter acquired, ;
' deali. n any way With the-ns&construction, ‘cupancy or A
? passe Y of the Prcperty or Improvemen* : :ct ‘hereto; ‘
Recelipts Acnount the escro it for
retai ¢t to andZtor tne extent | by the
prov1 o} YE mtract, the

Maintenance Reserve, subject to and to the extent permitted
by the provisions of' Section 6.4 of the Operating Agreement
and all other accounts (as that term is used in the applica-
ble Uniform Commercial Code) and other rights to receive the. o
payment of money, including without limitation receivables, - = °
rights to receive the payment of money under present or:
future contracts or agreements (whether or not -earned by -
performance) (collectively, "Accounts Receivable") and all
Chattel Paper, Documents, Instruments (as those terms are
used: in such Uniform Commercial Code);

[P91-0129/01/17N/WPC/21M]




(vi) all inventory and other properfy produced at the |
Mortgaged Property or used as raw material for production in
cohnedticn with the Mortgaged Property; y

(vii) all right, title and interest of CO-Mortgagors 3
under, in and to any and all contracts (including the §
Contracts listed on Schedule I hereto), agreements and other :
instruments, including any amendments thereto, for (A) cori-
struction, or engineering, or providing for the improvement
of the Property or Improvements subject hereto, or the
protection or benefit of Co-Mortgagors or with respect to
any construction or purchase of equipment or buildings or
other property, real or personal, situated or to be situated
on the Property, 1nc1ud1ng wlthout limltation all polic1es,
bonds ] locumentation

i BRI, L
nents mwm:mc&m o opera-
ti ' < -ed h |
-P;:L'zge: 3 1rll-ﬂ%c?éﬁléigpe§§ 1ca é? @r e pu‘ o%: ;: a:g ;aie. 15

of pulverizedt ‘for the transporta-
tion | natural gas, or products, produced, generated, |
manufactured or ir y deritved f1 ny operation or ’
activity upompany Property orfInprovements, and including | )
, also all rights of Co-Mortgagors to sell, purchase, trans- -

mit, convey, discharge, transfer, or transport from or to f
the Property or Improvements, any commodities, goods or :
services produced or used on the Property or Improvements,

together with the right to receive any payment due Co-Mort-
gagors therefor; Q

(viii) all revenuesj+c¢ash, pfoceeds of insurance and other

moneys Jderived from the CosMorfgagors' intey and opera- o
tion e Mortgaged Property; -all monevs 2gtment j
secur nd lettergiet credit; and the 2ds of all ]
the £ ; ' ' ;

(dlnlb', Kasy: rbvv;‘ocuﬁl WA Gl @iy V’ull:o_uc.ul\-“ ra—wnl.n.‘lms On aﬂy

insurance policies now or hereafter covering any part of the »
Mortgaged Property, including the right to rsceive and apply !
the proceeds of any insurance, judgments or ‘gsettlements made :
in lieu thereof; »

j )

(x) any .awards or payments, 1ncluding interest thereon, o,
which may be made with ‘respect to any part of the Nortgaged IR
Property, whether in connection with the exercise of the T o
right of eminent domain (including any transfer made in lieu |
of the exercise of said right) or in connection with any |
other injury to or decrease in value of any part of the
Mortgaged Property;

[P91-0129/01/17N/WPC/21M]
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(xi) all other property, assets and things ©of value of
every kind and nature, tangible or intangible, absolute or
contingent, legal or equitable to, used or useful in connec-
tion with the Mortgaged Property; and

(xii) the right, in the name of the Co-Mortgagors, to
appear in and defend any action or proceeding brought with
respect to the Mortgaged Property and to commence any action
or proceeding to protect the interest of Co-Mortgagors or
GE Capital in the Mortgaged Property.

e. Any and all additions, improvements and betterments to:
or upon or in connection with any and all premises and property

which, or any estate, right or title to or interest in which,
shall at a -1 l the

estate, ri > claim and
demand wha mm?sn AY -Mortgagors
of, in and rt and
par':cel the meﬁmm% 1 franchises
appertaining T»ﬁ§mn’fenma%m<fpen§%f ,,

£f. B and athedenks WM))R@E(W@‘E?! kind and descrip-

tion, including, without limitation, money, shares cf stock,
notes, bonds, deposits, letters of credit, Chattel Paper, Docu-
ments and Instrumentis whethermownediby ‘the Co=Mortgagors at the
date of the execttion and delivery of this Mortgage or hereafter
acquired by them.

g. Any and all property of avery kind and description which
from time to time after the date)of the execution and delivery of

this Mortgage by delivery or by writing of any kind shall have

been mortgadged by Co-Mortgagexys ok, by anyone on theix behalf, to

" GE Capital
h. 2 nd all tollsy revenues)- earnings, r , 1lssues,
profits, r %, broceeds and other income in ct of the
foregoing. -
i. 2 X ' Ve ~Mortgagors

in and to the Loan Instruments (as herein defined)

3 ¥

NotW1thstand1ng any of the foregoing the lien of this
Mortgage shall not extend to any easements, rights of way or
servitudes created for the benefit o- the Property..

" TO HAVE AND TO HOLD the foregoing collateral, premises,
properties, real and personal, rights, franchises, estates and
appurténances, hereby mortgaged and assigned, or intended to be
mortgaged or assigned, unto GE Capital, its successors and their
respective assigns forever; provided, however, that if the

. -Co-Mortgagors shall have made all payments under the Construction

Note and the Senior Term Note (collectively, the "Notes"), the

[P91-0129/01/17N/WPC/21M]

E.:';

aid
ek e oS i bt ML e b T e

- e b e i oA A o L b AL

A o m s e e




g e
. v

COnstruction Loan Agreement and the Senior Term Loan Agreement,
the Participation Agreement, any Operative Document, any security

~ agreements and any guaranty thereof and any other colxateral

instrument given to evidence or further secure the payment and
performance of any Secured Obligation in accordance with its |
respective terms, together with interest thereon, and any renew-
als or extensions thereof in whole or in part, and any advances
made by GE Capital for the protection of the Mortgaged Property
and. shall have complied with all of the covenants, terms and
conditions contained in this Mortgage, then this mortgage shall
be null and void and will be canceled of record at the request
and at the cost of the Co-Mortgagors.

This Mortgage, the Notes, the cOnstructlon Loan Agreement,
the Senior Ter:

other Opers:
ty thereof
or further
secured hex

hsecurlga&kx .

ﬁmﬁmtﬁmo

Instrumente This Document is the property of
~ This Mo cgage thechpde futupdyddeasusten)s prov.
Constructicon Loan Agreement and the Senior Term Loa
It is the intention of tI ties that GE Capital
ty as ConstructionpLender)under thencConstruction' Le
and in its capacity as Senior Lender under the Seni
Agreement shall ke entitled to the greatest priorit
tion afforded underhthe laws of the State of Indiar
This is a “construection mortgage" as defined i
tion 9-313(1) (c) of the Indiana,ilniform Commercial
2RTICLE TX
COVE] YEEMENTS AND WARRANTIES ¢
TO PROTECT THE SECURITY OF THIS MORTGXGE,

‘eement, each
| any guaran-
to evidence
obligation
"Loan

ad for in the:

Agreement.
1 its capaci-
1 Agreement
» Term Loan

and protec-~ ..

' Sec-
rde.,

FGAGORS

CO-MORT GAGORS

HEREBY WARRANT, COVEN@NT AND AGREE AS FOLLOWS:

P ™
1
¥

SECTION 2.01. Further Assurances.

All Mortgaged
Property at any time acquired by Co-Mo. tgagors shall, immediately’

upon the acquisition thereor by Co-Mortgagors and without any
further act, become and be subject to the lien of this Mortgage
as fully and coipletely as though now owned by Co=Mortgagors and
specifically described in the Grantlng Clauses hereof; but, at
any and all times, Co-Mortgagors shall make and deliver any and

all such further assurances or conveyances or assignments thereof”

as may be necessary or as GE Capital may reasonably request, for
the purpose of expressly and specifically subjecting the same to
the lien of this Mortgage; and Co-Mortgagors shall do, execute,

[P91-0129/01/17N/WPC/21M]
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acknowledge and deliver, or cause to be done, executed, acknow-
ladged and delivered, all and every such further acts, deeds,
conveyances, transfers and assurances as shall be necessary or
reasonably requested by GE Capital for such purpose.

SECTION 2.02. Title. Co-Mortgagors represent, warrant,
covenant and agree that either Borrower or Partnership is law-
fully seized and possessed of, and has good and marketable title
to, or a good and valid leasehold estate pursuant to the Land
Lease in, subject only to Permitted Liens of the types listed in
subparagraphs (a) and (d) of the definition thereof, the Mort-
gaged Property; the Mortgaged Property is free from all liens
except Permitted Liens; and, except as aforesaid, Co-Mortgagors

-and their successors and assigns forever warrant and will defend

the title ¢ soever.
SECTI( ABQ‘.CHI;!M ’0%1‘ ) Co-Mortga-

gors shall 1€ i a n and

appraisemel m’xﬂmmmu nterest on

the indebte Tm%emmm (; nd all

charges, fee! o) and a ma e by SR Capital to
procect the 1ortga§§53£f§8%i%9 At of which is secured

by this Mortgage.

SECTION 2.044") Maintenance, Reépair, Alteration: Co-Mortga~-
gors shall, to tha extent required by the Loan Instruments: keep
the Mortgaged Property in good condition and repair and shall .not
remove, demolish or substantially alter (except such alterations
as may be required by Governmental Rule or otherwise permitted by
the Loan Instruments) any of the iwprovements or Personal Proper-
ty; Co-Mortgagors shall complete,promptly and in good and work-
manlike mannex any building or.othec Improvement which may be

~constructed on the MortgagedrPropéerey and promptly restore in

like manne) 1y of the Impraveménts |which may be d ged or
destroyed 1 s, and Co-Mortgagors shall pay o se to be

paid when « laims forhlakordperformed o rials
furnished f (subject ¥/ TtoMortgagors”’ o bond any
such claim: 211 comnly with all ¥ Rules, cove=
nants, conditicns and restrictions now or hereafter affecting the

Mortgaged Property or any part therecf or requiring any alter-
ations or improvements except where contested in good faith by

approprlate proceedings; Co-Mortgagors shall not commit or permitl_
any waste of the Mortgaged Property; Co-Mortgagors shall keep and

maintain the grounds, sidewalks, roads, parklng and landscape
areas on or within the Mortgaged Property in good and neat order
and repair; Co-Mortgagors shall make all needful repairs, renew-

als and replacements, alteratlons, addltions, betterments and
1mprovements, and Co-Mortgagors shall dlllgently preserve all the

rights and franchises to them granted and upon them conferred. .
SECTION 2.05. Requlred Insurance. At all timea prior to “
the Permanent F1nanc1ng Closing Date, Co-Mortgagors shall

[P91-0129/01/17N/WPC/21M]
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provide, maintain and keep in force, or shall cause to be pro-
vided, maintained and kept in force, the insurance provided for
in the Construction Loan Agreement and, at all times thereafter,
Co-Mortgagors shall provide, maintain and keep in force, or shall’
cause to be provided, maintained and kept in force,  the insurince
provided for in the Senior Term Loan Agreement. All adjustment
of losses by Co-Mortgagors and all evidence of insurance and
insurance reports required of Co-Mortgagors will be performed by
Co-Mortgagors in accordance with the terms of the Construction
Loan Agreement and the Senior Term Loan Agreement. The applica-
tion of insurance proceeds and awards shall be controlled, at all
times prior to the Permanent Financing Closing Date, by the
provisions of the Construction Loan Agreement and, at all times
thereafter, by the Senior Term Loan Agreement. If an Event of
Loss shall , e or any part

th f she 2 - 1) GE Capital

thzizgf‘?nc n Jﬂlﬁﬁ@ﬂiiﬁigﬁﬁﬂﬁski C trucggon?

Loan | Agreer : Nmm()w imﬁl’f‘q N applicabie.
SECTION 2. 085 ;s Ta¥es lﬂgﬁﬂ'ﬂﬂféﬂlw gg?the and provi-

sions of the Construc Senior Term Loan
Agreement vith resp mqgf& gﬂﬁﬁ%‘é‘iﬁ{cns are incorporated
herein by reference as if herein fully set out and Co-Mortgagors
shall be bound by, =nd with, the pr L.ong of such
Sections.

SECTION 2.0%. Action Affe ting Mortgaged Property.
Co~Mortgagors shall appear in and contest any action or proceed-
ing purporting to affect the security hereof or the rights or
powers of GE Capitaldfand Co-Mortgagors shall pay all costs and
expenses, including, without limitation, cost of evidence. of
title, perfection and prioritwotlnil security interests and .
reasonable attorneys' fees;oin any‘such action or proceeding in
which GE Capital is a partys

SECTI( . Actiong by GE fapital to » 3 Hbrtgaged
Property. ent of De&faultidhall have | and be
continuing, 11, “Inits—own discreti it obligation

so to do and withcut notice to ox demand upon Ce-iicrigagors and
without releaslng CO-Mortgagors from any: obligation, may make or
do the same in such manner and to such extent as provided for by
the Loan Instruments as it may deem necessary to protect the
security hereof. 1In connection therewith (without limiting its
general powers), GE Capital shall have and is hereby given the
rlght but not the obligation (i) to enter upon and take posses-
sion of the Mortgaged Property; (ii) to make additions, altera-
tions, repairs.and improvements to the Mortgaged Property which
it may consider necessary or proper to keep the Mortgaged Proper-
ty in good condition and repair; (1ii) to appsar and participate
in any action or proceeding affecting or which may affect the
»securlty hereof or the rights or powers of GE Capital; (iv) to
pay, purchase, contest or compromise any Lien or debt which in

[P91-0129/01/17N/WPC/21M]
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its judgment may affect the security of this Mortgage or be prior
or superior hereto or on a parity herewith; and (v) in exercising
such powers, to pay necessary expenses, including reasonable fees
and expenses of counsel. Co-Mortgagors shall, immediately upon
demand therefor by GE Capital pay all costs and expenses
incurred by GE Capital in connection with the exercise by

GE Capital of the foregoing rights, including without limitation
costs of evidence of title perfection and priority of all securi-
ty interests, court costs, appraisals, surveys and reasonable
attorneys' fees and disbursements.

SECTION .2.09. Recording of Mortgage. Co-Mortgagors, at
their own cost and expense, shall cause this Mortgage, and shall
execute and cause all mortgages, amendments and instruments
supplemental ! all financing statements and other

documents, na riiea ayg o expense and

lt;o l{e kept, D@ﬁum llt }Sa\ 3 e i'equirid
: ‘ Japital

ovder fully msﬁ;ﬁﬁrmmn cerfect the iien

of this Mor ct_onl ermltted dens ), ' it
of the noteho’ .,T!“Eﬁe éfi E’? fifa 'li g:ﬁ:;l Y

Persons entitléd tothn&bkmeﬁﬂun tﬂec d Obligations.
Co-Mortgagors shall maintain and preserve their existence, rights
and privile‘:s under the laws of the state of their formation and
become and remain duly quaiified andpin| goodgstanding| in the

State of Indiana and in each| other| jurisdiction in which the
character of the\properties owned or lecasec iem or in which

the transaction of their business requires such qualification and

where the failure to so qualify would have a Material Adverse
Effect and will comply with all applicable Governmental Rules
except as permitted by Section 5.07 of the Construction Loan
Agreement or Section 5.08 of jtheiSepior Term Loan Agreement, as.
applicable.

SECTIO I Access-by CGR Capital. Upon arms set

forth in th icipation “Agreement, Co-Mortga nall

(i) permit v CE Capital) ke its books rde, offic-
es, insuran ‘¢ and othé¥'dapvers for on and
making of coj ‘ € prepare

such reports and schedules as GE Capltal may reasonably request
and (1iii) permit GE Capital and its agents to enter on and
1nspect the Mortgaged Property.

- SECTION 2,11, Survival of Warranties.  Co-Mortgagors shall
fully and faithfully satisfy and perform the obligations of -
Co-Mortgagors contained in the Loan Instruments. All representa-
tions, warranties and covenants of Co-Mortgagors contained
therein or incorporated by reference shall survive the closing
and any funding of the loans evidenced by the Notes and shall
remain continuing obligations, warranties and representations of
Co-Mortgagors during any time when any portion of the Secured
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Obligations remains outstanding regardless of whetlier there has
been a foreclosure or conveyance in lieu of foreclosure.

SECTION 2.12. Eminent Domain. Should the Mortgaged Prop-
erty, or any part thereof or interest therein, be tzken or
damaged by reason of any public improvement or condemnation
proceeding, or in any other manner ("Condemnation"), or should
Co-Mortgagors obtain knowledge of or receive any notice or other
information regarding such proceeding, Co-Mortgagors shall give
prompt written notice thereof to GE Capital. During the Con-
struction Period, the provxslons of the Construction Loan Agree-
ment and at all other times the provisions of the Senior Term
Loan Agreement shall govern the application and payment of all
awards and payments made in connection with or other injury tec or
decreage in the value of anv nart or nortisn Af +he “ortgaged

Property.
SECTIO QOCI}Iglent S k£ ital
. ition e GE Capilita
at any time é @iq& Secured
Obligations v ﬁﬂ jﬁforce 1ts r1 hts with res C hereto or
otherwise r ElipoAosapaentist e@t‘i?ﬁ“&ﬁ&fe before or

concurrently or aftsdre elmhec@mttyai{e@grdmm hereunder.

SECTION 2.14. GE C2pitallg Powers. At any tine, or from
time to time, without liabiliity therefor and without notice, upon
presentation of this Mortgage and (the Notes secured hereby for
endorsement, and, without affecting the per 1 1iability of any
Person for paymentiof the indebtedness securiéd hereby or the
effect of this Mortgage upon the remainder of the Mortgaged

Property, GE Cap: may (1) relec .0 Co-Mortgagors or Co-Mort~ .

gagors' successors or assigns any part of the Mortgaged Property,

.(1ii) consent in writing to the making of any map or plat thereof,

(iii) join “o-Mortgagors indigrantingcany easement thierein or

(iv) join in any extensionjagreemenizt In addition, upon the
occurrence during the gontinuancé-of any Fver Default,
Co-Mortagago evocably gppoint. (such appo’nt eing coupled
with an int P Capital @s«ithelr lawh -in-fact,
with full p ubstituticat the cost nse of
Co~Mortgago t C therwise, to

ask for, collect, demand receive, and to prosecute and use for,
in any court of law or equlty, or to give acquittanﬂes for, all
or any part of the consideration due or to become aue to the

Co-Mortgegors under any contract subject hereto; and to withdraw,
compromise or settle any claims, suits or proceedings pertaining -
to or arising out of any such contract or out of this appointment -

or assignment, upon any terms and conditions, all without notice
to or assent by Co-Mortgagors, and further, to take possession of
and endorse in the name of Co-Mortgagors any check, warrant, or
other instrument for the payment of money received on account of
any monies due or tc become due to Mortgagor under any contract
described above. Co-Mortgagors agree that any paymnent or instru-
ment for the payment of money due Co-Mortgagors received by
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Co-Mortgagors on account of any Mortgaged Property shall be held
in trust by Co-Mortgagors for the benefit of GE Capital, but,
unless an Event of Default shall have occurred and be continuing,
may be applied by Co-Mortgagors in the ordinary course of their
business and in accordance with the provision of the Operative
Documents. Without affecting the liability of any other Person
liable for the payment of any obligation herein mentioned, and
without affecting the lien of this Mortgage upon any portion of
the Mortgaged Property not then or theretofore released as
security for the full amount of all unpaid obligations, :
GE Capital may, from time to time and without notice (1) release
any ‘Person so liable, (ii) subject to Section 6.01, extend the
maturity or alter any of the terms of any such obligation,

(iii) grant other indulgences, (iv) release, or cause to be

released, any portion orall of the Mortgaged Proper ty, (v) take
or release dditional secur bligation
herein ment Eﬂﬂlmﬂmﬂ.ﬂm < arrangements

it sebter N PBFRICIALL

SECTIO t the reguest Capital,
Co-Mortgagors siail’ ﬁ@&h‘é&eﬁc‘éﬁﬁ TRISHEY A 1sfactor)'( to -

GE Capital 1 .,ting tihe Lnded énanedy Rﬂ}m;den!nder which Co-Mortga-
gors intend to operate the Mortgaged Property and r >resent1ng
and warranting that Co-Mortgagors do business under no other.
tradenames with respect te the Mcrtgacaed Froperty. Co~Mortgagors
shall immediately notify GE Capital in writing of any change in
any such tradename and will, upon request E<Capital, execute
any additional financing statements and other certificates
revised to reflect'the change in tradename

SECTION 2.16. Liens. CorzMertgagors shall not directly or
indirectly create, incur, asauvme grosuffer to exist any Lienvon

or with respect to the Morituaged Proporty, title thereto or any
interest th in, except PErmittied Liens. Except permitted by
the Partici © Agreement, Co-Mortgagors shall sell,
transfer (w vithout considerdation) or = 7 of the
Mortgaged P without GEAGARLEAL's writd ant.
Co-Mortgago romptly, &t their own :ake such

action as may be necessary duly to discharge or eliminate or bond

in a manner satisfactory to GE Capital any Lien not approved by
GE Capital if the sgame shall arise at any time. To the extant
required under the Participation Agreement, Co-Mortgagors further
agree to pay or cause to be paid on or before the time or times:

,“prescribed by lauv .any Taxes imposed on Co-Mortgagors (or any
- affiliated or related group of which Co-MortgagorSrare a menber)

and any utility charges that under the laws of any jurisdiction

might —esult in any Lien prohibited herein if unpaid. Co-Mortga-a

gors, at GE Capital's request, shall conduct a Lien search both. .
within the ‘State of Indiana and any other state reasonably
requested by GE Capital and shall promptly turn the results of
such Lien search over to GE Capital.

",

’ [P91-0129,01/17N/WPC/21M] | |

e erbtan * AT . A A TL i iy e o

1D ARt s A A A e




R e

SECTION 2.17. Waiver of Stay or Extension Laws. To the
extent that they lawfully may, Co-Mortgagors shall not, at any
time (i) insist upon) plead or claim or take any benefit or
advantage of any stay, extension or moratorium law, wherever, ;
enacted, now or at any time hereafter in force, which may affact
the covenants and terms of performance of this Mortgage,

(ii) claim, take or insist upon any benefit or advantage. of any
law, now or at any time hereafter in force, providing for the
valuation or appraisal of the Mortgaged Property, or any part
thereof, prior to any sale or sales thereof which may be made
pursuant to any provision contained herein or pursuant to the
decree, judgment or order of any court of competent jurisdiction
or (iii) after any such sale or sales, claim or exercise -any
right, under any Government Rule or otherwise, to redeem the
Mortgaged Property and rights sold pursuant +o such sale or sales
or any part Moxtgagors here waive all
benefits ar eume,nta;s v >t to hinder,

delegated Nﬁﬂéﬁﬁiﬁfﬁ ‘The execu-

tion of eve though no such laws haa rhade or
enacted. ¢ Zl*éﬁb%ﬁf@,cum ng mgﬁmaf o may claim

under then, .41ve thztm(@ﬂxmhtyrﬂbcﬂmieﬁawfuh may do so,
(x) all right to have the Mortgaged Property marshealled upon any
foreclosure 1ereoF and (v) the giving of any bond or surety by

any receiver lappointed pursuant togthe' termsgof this Mortgage.

SECTION 2.128. Tegal Requirement < ¢ to Section 5.07
of the Construction Loan Agreement and Section 5.0& of the Senior

- Term Loan 2Agreenent, Co-Mortgagors shall promptly comply with and

conrorm to or cau ¢o be complied with and conformed to all
present and future Government Rules, even if unforeseen or
extraordinary, and all covenanits,liestrictions and conditions

which may ke appiicable tosCg=Mortdgdgors or to any ©f the Mort-

gaged Property, sr to the Jaze, manne® of use, occupancy, posses-
sion, oper: 1aintenance, ‘alteration, repair recon-

" struction ¢ of the Mortgaged Preperty, ev such compli-
afice necess structuraiiyy haﬁjes or impyr or results
in interfex e nge o¥Bniovment ¢ the Mortgaged
Property. , '

SECTION 2.19. Warranty of Claims. Co-Mortgagors warrant
that there are no claims against Co-Mortgagors which can in any
way serve to reduce or be an offset to the indebtedness of
Co-Mortgagors arising out of obllgations hereby secured.

Co=-Mortgagors covenant to maintain, at their own cost and

expense, satisfactory and complete records of all contracts
assigned pursuant hereto including the Contracts and including,
but not limited to, records of all payments received, or credits
granted with respect thereto.

- SECTION 2.20. Filing and Recordings. Co-Mortgagors. shall:
promptly cause this Mortgage and any supplements, amendments or
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modifications thereto and financing statements and continuation
statements under the Uniform Commercial Code and other instru-
ments with respect thereto to be filed, registered and recorded
(and when and if required by applicable Governmental Rules to be
refiled, re-registered or re-recorded) at Co-Mortgagors' expense
in such place or places as may be required by any law in order to
create perfect or protect the lien of and security interest
created by this Mortgage and to protect the validity thereof and
to protect and maintain the estate, right, interest, claim and
demand of GE Capital in, to and under the Mortgaged Property, the
rents and leases described herein.

SECTION 2.21.

a. We
Audit, neit
any previou
has used, ¢

Environmental Matters.

A_A_. ~— ", 1

nor S ngﬁﬁ(ﬁ

Nmaomm

nmental
novledge,
third party
. of any Haz-

- ‘ardous Mate perty.
Except as disc 9*§§ t g the time
in which Co-M tgagors og' q@mgzéaﬁﬂ ggg oﬁq 'ged, rented,
leased or ¢ apiedthtbl-sl!& Qﬂ}l Been no isposal,
release, or threatened release of Hazardous Material!s, on, from,
or under the Site, and (11) there have bee administrative
actions, notices of, violationy civalyor criminal ‘claims, actions,
suits, investigations or proceedings brought or, to the knowledge
of either Co=Morigagor, threatened to be b gh&, nor have any
settlements been reached by or with any party or parties, public
or private, allegino the presence, disposal, release, or threat-

ened releace of ziy Hazardous Materiads on, from, or under any of

the Site. wcept as disclosed  in the Environmental Audit,
Co-Mortgagu have no knowledgs of any presence, dlsposal,
release, or threatened relgage of &ny Hazardous Mateérials on,
from, or ur he Site that may-have occurred to the
acquisitior Site by’ Co-Mortgagors. Th "disposal",
*release" ¢ yeateped ¥elease", shall e iclude any
dispesal, ¢ ~elease) orTEhreatened 1« s defined in
(or for pur » Federz1tamnrehens nnental
‘Response, Coupensatlon, and Liabllit Act, or an cther Govern-

mental Rule relating to, or imposing llabjlity or standards of
- conduct concerning any Hazardous Material, as now or at any time
hereafter in effect.

“

b. Covenants. Subject to Section 2.18, Co-Mortgagor shall

not cause or permit the storage, production, treatment, transpor-’

tation, incorporation, discharge, emission, release, deposit or
disposal of any Hazardous Material in, upon, under, over or from
any part of the Mortgaged Property, except in compliance in all
material respects with all Environmental Laws applicable to the
Mortgaged Property. Upon Tolling Commencement and, from time to
time following & material change in an applicable Environmental
Law or a discharge, emission or release of a Hazardous Material
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‘case upon the request of GE Capital, Co~Mortgagor shall have an

Mortgaged Property by an engineer or scientist that is not an

16
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in, upon, over or from the Mortgaged Prdperty, and in any such |
environmental audit and assessment prepared relating to the

Affiliate of ICF and that is reasonably acceptable to GE Capital,
all at the cost of Co-Mortgagor. The scope of any such environ-
mental audit and assessment would be limited to a "Phase I" audit
and assessment, including the physical inspection of the Facility
and review for compliance with all applicable Governmental Laws
and required Governmental Actions, except if in Agent's reason-
able judgment there is reasonable cause to proceed further or
extend the scope of such audit and assessment. The environmental
aud:!* 'and assessment prepared upon Tolling Commencement shall
include the sampling of pond sediments and water to establish a

baseline for any iIre—audits—andasses <“““ Co Wortgagors
shall cause aipire yca..uuu.u.a ¥ dlscharged
into the ru D’ewume 3 tituents.
Co-Mortgagc thall have no
liability ¢ Nﬁkﬁﬁﬁ(ﬁhﬂ )SS or injury
to human he l:gavuonm natural reb ; caused by
the presenc a \e Mortgaged
Property or (i) fdi'lealmﬂm\ /Rl: !up of v Hazardous
Materials located on the Mortgaged Property, whethe by virtue of
the interest of GE €Capital in the Mortyaged Property created by

the Mortgage or as the result of the enforcement by GE Capital of
any of its rightsior remedies hereunder  with respect to the

Mortgaged Property (including but not limi o becoming the
owner thereof by foreclosure or conveyance in lieu of foreclo-
sure). Upon any ‘Responsible Officer of Cc-Mortgagors becoming
aware of any (i) ndnistrative action, notices of violation,

civil or criminal claims, actigns, suits, investigations or
proceedings brought or threafencdifo be brought or (i1i) settle-
ment reached by or with angiPerson«or Persons, Governmental

Authority alleging the pregence, dishosal, release or threatened
release of Nazardous Materials on; from or u the Mort-
gaged Prope n-Mortgagors shall promptly o to

GE Capital er's Certiiteaiteof Co~Mos specifying
the nature 3 of exigtiénte of such the action,
if any, Co-Mortgagors have taken, is taking or propcses to take

with respect thereto. The foregoing covenants of this Sec- .
tion 2.22 shall be deemed continuing covenants for the benefit of
GE Capital, and its successors and assigns including but not
limited to the holder of any certificate of purchase, any trans-~

- feree of the title of GE Capital or any subsequent owner of the

Mortgaged Property. The covenants of Co-Mortgagors set forth in
this Section 2.22 shall survive the satisfaction or release of
the lien of the Mortgage, any foreclosure of this Mortgage and
any acquisition of title to the Mortgaged Property or any part
thereof by deed in lieu of foreclosure or otherwise.

c. Indemnity. Co-Mortgagors shall indemnify and hold
GE Capital harmless from and against all Expenses, directly or

[P91-0129/01/17N/WPC/21M)]




indirectly arising out of the use, generation, storage or dispos-
al of Hazardous Materials, including, without limitation, the
cost of any required or necessary repair, clean-up or detoxi-
fication and the preparation of any closure or other required
plans, whether such action is required or necessary prior to or-
following transfer of title to the Mortgaged Property. The
foregoing indemnification shall survive repayment of the Notes
and the termination of this Mortgage.

SECTION 2.22. The Land Lease. (a) Co-Mortgagors will not
modify, extend or in any way alter the terms of the lLand Lease or
cancel, release, terminate or surrender the Land Lease, or waive,
excuse, condone or in any way release or discharge the lessor

thereunder of or from the obligations, covenants, conditions and
" agreements by said lessor to be done and nerformed, ,

(b) C ordDpeuInentis: - ind faithful-
ly keep and / or cause to be kept an :d, all the
covenants a N f by the

lessee ther kept and perfo rmed and sh; all respects

conform to MPQQM% H’W%ﬁ?ﬁii‘%ﬁ. »>f the Land
Lease and Co ,ortgagm:igﬂa@@@uragﬂmtrdhpt the} ‘,i.ll not do
anything and will not refrain from doing anything that will
impair the security of this Mortgage or that will result in
declaring a default, undei,the land d.ease.

(c) No releasc“or forhearance of any o-Mortgagors'
obligations under the Land Lease, pursuant €o the Land Lease, or
otherwise, shall release Co-Mortgagors from any of their obliga-
tions under this tgage, incluaing their obligation with
respect to the payment of rent as provided for in the Land Lease
and the performance of all ofithe tarms, provisions, covenants,

conditions and agreements contained’in the Land T xse, to be
kept, performed and complidiwith: B¥*ithe lessee trerein.

(@) ¢ yagors covenant and-agree thaf 'will prompt-
ly give any nf the eXBgirion>and delix -his Mortgage
to the less » other pa¥¥es entitle e under the
Land Lease, includin notice of the name-/and address of '

GE cCapital, and shall request that the lessor under the Land
Lease send copies to GE Capital of all notices that are required
to be sent to GE Capital pursuant to the Land Lease. Co-Mortga-
gors shall give GE Capital immediate notice in writing of any
default under the Land Lease or of the receipt by Co-Mortgagors.
of any notice of default from the lessor thereunder by providing
to GE Capital a photostatic copy of any such notice received by
Co-Mortgagors from such lessor and this shall be déne without

regard to the fact that GE Capital may be entitled to such notice

directly from the lessor.  {o-Mortgagors shall promptly notify
GE Capital of any default under the Land Lease by lessor or
giving of any notice by the lessor to Co-Mortgagors of such
lessor's intention to end the term thereof. To the extent

[P91-0129/01/17N/WPC/21M]




required under the Participation Agreement, Co-Mortgagors shall
furnish to GE Capital immediately upon GE Capital's request any
and all information concerning the performance by Co-Mortgagors
of the covenants of the Land Lease and, to the extent required
under the Participation Agreement, shall permit GE Capital or its
representative at all times to make an investigation or examina-
tion concerning the performance by Co-Mortgagors of the covenants
of the Land Lease. Co-Mortgagors shall promptly deposit with

GE Capital an original executed ccpy of the Land Lease and any
and all documentary evidence received by Co-Mortgagors showing
compliance by it with the provisions of the Land Lease and, to
the extent required under the Participation Agreement, shall
deposit with GE Capital an exact copy of any notice, communi-
cation, plan, speclficatlon or other instrument or document

received orx ) ting to or
affecting t which ma the estate
of the lesc Qcﬂm&m&ﬂ&\ L 2 or the

| Property le N‘%T OFFICIAL!
the Lumd Teoss At ﬂé?ﬁ@% ﬁﬁﬁfﬁﬁf’%é%%%ﬁf plpedetnadiel

Co-Mortgagor s &hal ¥hsalilse Govdady S capdeal may (but shall not
be obligated to) take any such action GE Capital deems necessary
or may reasonably request to prevent or cure, in whole or. in
part, any materialnfailure of compiiance by Co=Mortgagors under
the Land Lease; =nd upon the receipt by GE Ccapital from Co-Mort-
gagors or the lessor under the Land Lease y written notice
of default by Co-Mortgagors as the lessee thereunder, GE Capital
nay rely thereon, and such notice shall constitute full authority
and protection tc Capital for \any action taken or omitted to
. be taken in good faith reliance thereon. All sums, including
reasonable (fees and expensessor).¢ounsel, so expended by

GE Capital to cure or preventiany such default, or expended to

sustain the 11 of this MeitJage ortits prlori‘ p all be
deemed sect by this Morf¥@ageand 8hall be raid Co~Mort-
gagors upor d, with interest at the maxinw “permitted

. by law. Nc y this Settionvehall lim: agors's
rights unde i Lease tocontest requd f law or =~ '
other simil t , xtent g by the Land
Lease.

(£) Except as otherw1se provided in this Section or the
'Partlclpatlon Agreement, Co-Mortgagors shall not make any elec-
ktion or give any consent or approval for which a right to do so
is conferred upon Co-Mortgagars as lessee under the Land Lease
without GE Capital's prior written consent, which consent shall
not be unreasonably withheld.

(g) Co-Mortgagors will give GE Capital prompt written
notice of the commencement of any arbitration or appraisal
proceeding under and pursuant to the provieions of the Land Lease
to the extent the same relates to the determination of rent, under

N
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Section 2 of the Land Lease during the Extension Term' (as defined
therein).. GE Capital .shall have the right, but not the obliga-
tion, to intervene'anil participate in any such proceeding and
Co-Mortgagors shall cOnfer with GE Capital to the extent which
GE Capital deems necessary for the protection of GE Capital.
Co-Mortgagors may compromise any dispute or approval which is the
subject of any such arbitration or appraisal proceeding only with
the prior written consent of GE Capital, which consent shall not
be unreasonably withheld. Upon the written request of

GE Capital, Co-Mortgagors will exercise all rights of arbitration

or appraisal conferred upon it by the Land Lease to the extent.
the same relates to the determination of rent under Section 2 of
the Land Lease during the Extension Term (as defined therein),
unless Co-Mortgagors can demonstrate to GE Capital's reasonable

satisfactic ar

GE Capital’ i e d ich Co-Mort-
gagors's ak 0 x!Et@gglgﬂgHéiighigbx X on or
appraisal s ,' ; '\ o} opraisal |
proceeding Nmnﬁmmﬁls i active, and
that the failu Tﬁps Mﬁ;ﬁgﬁtqgﬂy agr arformed for
the matter under c to w *\rially and
adversely impair G%B&gfisﬁ@'é'&ixﬁgﬁyoﬁﬁ nder. . Co-Mortgagors
shall select an arbitrator or appraiser, as the case may be, who
is approved in writing by apit (whic pproval shall not be
unreasonably withheid), provided, however, that if at the time
any such proceedinag shall be commenced, an Event of Default shall
have occurred andpbe continuing GE Capital shadil have, and is
hereby granted, the sole and exclusive right to designate and
appoint on behalf of Co-Mortgagors the' arbitrator or| arbitrators,
or appraiser, inisuch proceeding. -

(h) ¢Sa long as this Maxitgage is in effect, there shall be
no merger of ‘the Land Leas@/Or any iinterest therein, or of the

leasehold e te created thereby, with the fees o e in the
Property or portion thereof by ;reason of Lr t that the
Land Lease ‘terest) thegredn or such ! d estate may
be held dir irdirectiviigyor for th of any
person who I or any

portion thereof or any interest of the lessor under the Land
Lease. 1In case Co-Mortgagors acquire the fee title to the
Property, this Mortgage shall attach to and cover and be a lien
upon the fee title or such other estate so0 acquired, and such fee

title or other estate shall, without further assignment, mortgage

or conveyance, become and be subject to the lien covered by this.
Mortgage. Co-Mortgagors shall notify GE Capital of any such
acquisitlon and, on written request by GE Capital, shall cause to
be executed and recorded all such other and further assurances or
other instruments in writing as may in the opinion of GE Capital
be necessary or appropriate to effect the intent and meaning
hereof and shall deliver to GE Capital an endorsement to '

GE Capital's loan title insurance policy insuring that such fee
title or other estate is subject to the lien of this Mortgage.

[P91-0129/01/17N/WPC/21M]




(1) In the event that Co-Mortgagors intend to: acquire fee
title to the leasehold estate as described in paragraph (h) above
Co-Mortgagors shall provide GE Capital with written notice of
their .intent to so acquire not less than 30 days prior to such
acquisition or the exercise of such right or option.

4

ARTICLE III
RENTS AND LEASES

As additional security for the payment of the Secured
Obligations, Co~Mortgagors hereby presently and unconditionally

assign, transfer and set over to GE Can1tal all rents, issues'
Jroy?lties, r hereafter
derived fx S -Egg; M Property,
including 1imi to aET e urity
deposits | 25@ Q itle and
interest c ,<Moftga ors, now owne ereat X uired, in .
and. to ?n) «aEhef [dbomany ipatte pf r¥ortéacsd Property,
any modifications ses and all guaran-
ties of ar tenanﬁexﬁgﬁﬁmiﬁjéggh leases, tcgether
with all other documents evidencing the Rents, bank accounts and
any'and all depc 3 he ecu unde such leases.

GE Capital hereby grants to Co-Mortgagors license to collect
all Rents so long as an Event of Default shall not have occurred
and be continuing, but thereafter GE Capital may demand, collect,
receive and receipt for the Rents, take possession the Mort-
gaged Property without having a receiver a ;ointed, ent and
manage the Mortgzged Property frow time te time, and apply the

net proceeds of the Rents to the Secured Obligation= until the

Secured Ohligations are paid\a. £kl or until Co-Mortgagors'
title to t 'ortgaged Property is(divested thron oreclosure,
deed or cc swance in lieti~0f forec¥osure or other e. Co-Mort-
gagors ir: ably appoint {such—appointment bei: upled with
an interes ‘apital icsltruaiandslawful att in-fact, at
the optior “apital atdginpitige and fron _time, to
give rele: ‘pts and sdtisfaction:z =z in the name
of GE CapJ O gaged Property.

Co-Mortgagors hereby, 1rrevocably au*horlze and direct the tenants
under all leases, upon receipt of notice that an Event of Default
has occurred, to pay all Rents directly to GE Capital. Upon the
~ ococurrence and continuance of an Event of Default, GE Capital may
enforce its rights to the Rents by any appropriate civil suit or
proceeding. GE Capital shall be entitled as a matter of right to
a receiver for the Mortgaged Property without regard to the
solvency or insolvency of Co-Mortgagors or of the then owner of
the Mortgaged Property or of the Mortgaged Property's value.

Such receiver shall apply the Rents according to law and the
orders and directions of a court of competent jurisdiction.
Neither the foregoing assignment of Rents to GE Capital nor the
exercise by GE Capital of any of GE Capital's rights or remedies
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hereunder shall be deemed to make GE Capital a "mortgagee in
possession", an "owner or operator" or otherwise responsible or
liable in any manner with respect to the Mortgaged Property or
the use, otdcupancy, enjoyment or operation of all or any part of
the Mortgaged Property, unless and until GE Capital, in person or
by agent, shall obtain title to the Mortgaged Property.

ARTICLE IV
SECURITY AGREEMENT
SECTION 4.01. Creation of Security Interest. Co-Mortgagors

hereby grant to GE Capital a security interest in such of the
Mortgaged Punnnubqo an‘qha'l'l oot dergde n vluk&.— ~f ....é.lon or

personal px onal Propex 1e provisions
of the Unit BO@ EReESn hereafter
acquired, f Jiag '\ Ligations.
Notwithstar Ntﬁig éﬁ%ﬂg I;L =} :overing any..
of the Mortgag rty 1in ecords norma. rtaining to
personal pror lsgbeqﬁ.'x g?uin ¢ f?&?&f Mortgaged
Property, f{ all phepb Jlecprdhnédlngs, legal or

equitable, shall be regarded (to the extent permitted by law) as
part of the Property, whether or not any such item is physically
attached to the Propertygorpimprovements. Fhe mention in any
such financing statement of| any of the Mortgaged Property shall
not be construed,as in any way altering ai the rights of

- GE Capital or adversely affecting the priority of the lien
granted hereby or any other Loan Instrument, but such mention in -

any such financing statement is hereby declared to be for the

protection f GE Capltal in the, event any court shall at any time

hold that notice of GE Capital’sipriority of interest, to be
effective against any thirdvpartyyimust be filed in the records
maintained ser the Uniférf Commeréial Code.

SECTI( . Additional Security. Co-M ors agrees
~ that GE Caj 211 ‘have @ygpatial propert st. in all
books and 3 ~Mortaaoore pertain tracts heraby
hypothecated and that GE Capital shall have access to such books

--and records as provided in the Participation’Agreement.

~ SECTION 4.03. Warranties, Representatlons,and 00venants ‘of
Co-Mortgagors Respecting the Personal Property. Co—Mortgagors
hereby warrant, represent and covenant as fOllOWS' e

a. 'Except for the security interest granted hereby,

Co-Mortgagors are, and as to portions of the Personal Property to:

be acquired after the date hereof will be, the ‘so0le owner or
lessee of the Personal Property, free from any adverse Lien,
security interest, encumbrance or adverse claim thereon of any
kind whatsoever except Permitted Liens. Co-Mortgagors will
notify GE Cap1ta1 of, and will defend the Personal Property
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against, all claims and demands of all Persons at any time
.claiming the same or any interest therein.

b. Co-Mortgagors shall not lease, sell, convey or in any y
manner transfer the Personal Property or assign or grant any L
security interest in any of the Personal Property except as and o
to the extent permitted by of the Participation Agreement. '

. ¢« The Perscnal Property is not bought or to be used for
personail, family or household purposes.

d. The Personal Property shall be kept on or at the Proper-
ty and Improvements and Co-Mortgagers shall not remove the

Personal Property from the Property and Improvements except as
and to the extent permitted under the Loan Instruments.

t the. dgc RM“M;S? by ; oi ;)us’ines_sv |
2t the saareece: o f oy e bl | O ortaege and
e e AR e e o

ake County Recorder!
f. At the request of GE Capital, Coc-Mortgagor:= shall
. execute one or mor- £in 1 statenents and renewals and amend-
ments thereof pursuant toltheUniform Commefcial| Code in form - i
satisfactory to G® Capital and shall pay the cost of filing the !
same in all public offices wherever f£iling is nécegsary or ’ i
reasonably requested by GE Capital. | g K . |

g. Co-Mortgagors requested by shall cxecute and deliver to :
GE Capital, upon demand, such additional assurances, writings or . -
~other instrunants as may bestiete&Edry or reasonab! requested by

GE Capital to effect the purpose héreof or to perfect or protect .
the interes £ GE Capital in [ahy (s&curity hercby ven. :

h. Co 1gors hereBplatuodRt (such af ant being : 5
coupled wit arest) GEZgaplieal as atto fact to : o
execute in £ CO-MOrtgagors any f tatement or. :

other document deemed by GE Capital to be necessary or reasonably
: requested by GE Capital to perfect or protect the security i
o interest hereby granted. | | R

STt i

f' i. This Mortgage also constitutes a Security Agreement as
} ..~ that term is used in the Uniform Commercial Code. S

| j. This Mortgage is also intended to be a financing state-' .
§ . ment within the purview of Section 9-402(6) of the Indiana _ *
‘.. Uniform Commercial Code {the "Indiana Code") and filed as a .

i - fixture filing pursuant to Section 9-313 of the Indiana Code with

t -respect to the Improvements and the goods described therein,

which goods are or are to become fixtures relating to the real
estate constitutlng a. part of the Mortgaged Property. The

D C I VY SR S DY

[P91-0129/01/17N/WPC/21M]




address of Co-Mortgagor (Debtor) and GE Capital (Secured Party)

are set forth at the beginning of this Mortgage.

This. Mortgage

is to be filed for record with the Recorder of the County where

the Property is located.

leasehold estate in the Property.

SECTION 4.04.

Collections.

Co-Mortgagors are the record ocwner of a

So long as no ‘Event of Default

shall have occurred and be continuing, Co-Mortgagors shall have
the right to collect all Accounts Receivable in the ordinary

course of their businesses;
agree, if GE Capital shall sc request,

ovided, however, that Co-Mortgagors
(a) to arrange for pay-

ments on any Accounts Receivable designated by GE Capital to be

made by the

account debtors directly to Account

Number 6301217059502 at Manufacturers Hanover Bank (Delaware)

(the "Rece.
received b
the form o
orders or
form recei
necessary .
the right of
shall have
in the ord.
payments c«
funds GE C:
of Default
which GE C
pursuant t«
they are di
property o
funds of s

SECTI

o Q?Wﬁl‘eﬁﬁ?&“

’Iﬂnsﬂbomnnnn&ientth_ ;ns kjept

-he C a.rno EV;

cecurre e con 1ng, o withdraw
ary course of their businesses, includ
templated pursuant to the“ Operative' Do
ital agrees to release promptly so lon
hall have occurred and be continuing.

ital shall have requaestecd a Co-mortgag
clause (b) of the praceding sentence s
osited, be held in trus® by such Co-Mo

GE Capital and shall not be commingled
h Co-Mortgagor.
ARTICLE ¥
REMEOLFS UPON DEFAUT

a2’ A

all payments
whether' in
change, money
isely the
agors j
ch case, to

. of Default

unds for use
g ‘any
ments, which
as no Event
;ny payments
' to deposit
11, until
.gagor as
'ith other

‘ollowing

events shall be deemed an Event .of Default hereunder:

(a)
Default;

(D)
Default;

(c)

or

RN
N

or

the occurrence of any Construétiqn Lnan Event of
the occurrence of any Permanent Financing Event of =

Co-Mortgagors shall (including by operation of

law),. without the prior written consent of GE Capital,
transfer or convey (including by way of mortgage or deed of .
trust) or lease the Mortgaged Property or any portion
thereof or interest therein except as and to the extent
permitted hereby and by the Operative Documents.

[P91-0129/01/17N/WPC/21M]



24

SECTION 5.02. Acceleration upon Default; Additional
Remedies. 1f an Event of Default shall have occurred and be
continuing, GE Capital may do any, some or all of the following:

a. Acceleration Under Loan Instruments. By notice to
Co-Mortgagnrs, at any time and from time to time, do any one or
more of the actions prescribed in the Construction Loan Agreement
or the Senior?Term Loan Agreement.

b. Ently Irrespective of whether GE Capital exercises the
power of sale contained in this Mortgage, GE Capital in person or
by agent or by court-appointed receiver may enter upon, take
possession of, manage and operate the Mortgaged Property or any
part thereof and do all things necessary or appropriate in
GE Capital's sole discretion in connection therewith, including
making and modlflcatlon
or cancell: / such terms
or conditic and evicting
tenants anc or and making
repairs anc a 1ons and d01ng any a acts which
GE Capital de Ipropsrc o prbte emeop@éﬁflﬁf of or pre-
serve the va Ae, m;ﬁkg@gkbuyahﬁwy]gg@gbdb&ty of the Mortgaged
Property; and either with or without so taking poscession, in
GE Capital's own name or in the name of Co-Mortgagors, sue for or
otherwise collect_and receive,the Rents, wiuding those past due
and unpaid, and apply the same, less costs and expenses of opera-
tion and collecti including reasonable attorneys‘ fees, upon
any Secured Obligations and in such order a8 GE Capital may
determine. | Upcn recquest of GE Capital, Co-Mortgagors shall
assemble and make ailable to GE pdtal at the sitle of the

-a 1ta?garell?seﬂtqe§, )
GIRFCT Ak -«

Property ar
therefromn.
Mortgaged 1
any Rents ¢
cure or wai
affect any
pursuant tc
ance in pos

of the Mortgaged Property which has b
The entering upen,and“taking posse581r

~oparty, or anyypart thekeof, and the

e applicati:on thereésf as provic
ny default:theretofore or therauf
- default hereundar or inve:
~h defauleyorhiotice.

he Mortazced Proner

n removed
of the
s1lection of

ove shall not

occurring or
. any act done
ding continu-
part thereof

L

by GE Capital, Co-Mortgyagors or a receivér, and notw ithstanding
“the collection, receipt and application of the Rents, GE Capital
shall be entitled to exercise every right provided for in this
Mortgage or by law or in equity upon or after the occurrence of
arn. Event of Default. Any of the actions referred to in this
Section may be taken by GE Capltal irrespective of whether any
notice of default has been given hereunder and without regard to
the adequacy of the security for the Secured Obligations.

c. Foreclosure. GE Capital is authorized and empowered,
without further notice, to commence an action to foreclose this
Mortgage, appoint a receiver or specifically enforce any of the
covenants hereof by power of sale. In case any sale under this
Mortgage occurs by virtue of judicial proceedings, the Mortgaged
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Property may be sold as an entity, or in such parcels, manner or
order as GE Capital in its sole discretion may alect. Co-Mortga-
gors hereby waive all righte to the marshalling of Co-Mortgagors'
assets encumbered by this Mortgage, including the Mortgaged
Property, and all rights to require the Mortgaged Property to be
sold in several parcels. All moneys received from a foreclosure
action, after the costs and expenses cf such action, shall be
first used to pay GE Capital the then outstanding aimounts of the
Secured Obligations with interest at the rate or rates set forth
in the Notes or Operative Documents, and then to Co-Mortgagors.
GE Capital may purchase all or any part of the Mortgaged Property
in the event of a foreclosure. Nothing herein dealing with ?
foreclosure procedures which specifies any particular actions to
be taken by GE Capltal or Trustee shall be deemed to contradict

e e i o e - ke et A A [

the requirements and procedures (now or hereafter existing) of
o Indlana lay 2 COliclaQiCueios olved in
favor of II JBEBEB ie181 losure.

d. J N:Qr’\[‘ Q:EEI&:GML!' ction in any
court of c« isdiction foreclose t. rtgage, to
enforce any cocqg Sppisdicelon b Serscions hy = 'oreuse, o
close or er orce anpedfakireCioantynétroneets.

e. Uniform Commercial Code Remedies. GFE Capital may
exercise any or ail of the remediespavailablepto a secured party

. under the Uniform Commercial Code, including: ‘ :
| (1) either personally or by means of a court appointed
receiver, take possession of all or any of the Personal Property

and exclude therefrom Co-Mortgagors and all others

laiming under

Co-Mortgagors, and thereafter hold, store, use, operate, manage,
maintain and control, make zepainsi replacements, alterations,
additions and lmprovements to and exercise all rigrts and powers ‘'
of Co-Hortyagors in respectitothe Personal Prope or any part
thereof; i ‘eant GE Capital-demands or - to take-
possession >rsonal? Property in the =uc of any rights
under any ( »an Instramentisoco-Mortga mise and
agree to p] ¥ oveyr anA "Aal dwvar SEBS.‘LOI‘!

therEOf tO o ded vuya.\-u.l.,

(2) without notice to or demand upon Co-Mortgagors,
make such payments and do such acts as GE Capital nay deem
necessary to protect its security interest in the Personal W
Property, including without limitation paying, purchasing,
contesting or compromising any Lien which is prior to or superior
to the security interest granted hereunder, and in exerc1sing any
such powers or authority pay all expenses 1ncurred in connection
therewith;

(3) require Co-Mortgagors to assemble the Personal

Property or any portion thereof at a place designated by
GE Capital and promptly to deliver such Personal Property to
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GE Capital, or an agent or representative designated hy it;
GE Capital and its agents and representatives shall have the
right to enter upon any or all of Co-Mortgagors' premises and
property to exercise GE Capital's rights hereunder;

(4) sell, lease or otherwise dispose of the Personal
Property at public sale, with or without having the Personal
Property at the place of sale, and upon such terms and in such
manner as GE Capital may determine; GE Capital may be a purchaser
at any such sale;

~ (5) unless the Personal Property is perishable or
threatens to decline speedily in value.or is of a tYpe custom-

arily sold on a recoqnized market, GE Capital ehall glve Co-Mort-

Y U E— _— ) .A_l._ AL
al

gagorsfpiﬁ anyipublic
S
a 9 ; or

o se any and all rights and e all
benefits o I@:‘Eg@ ni‘ﬂﬁé ﬁ]F Pfqm‘é t:.. "¢, agreements

and rights ,curedthexbhkeaﬁ‘d)untytjlemﬂdanbfer any of same or
any rights or benefits thereunder. | -

f. Receivers GE Capltad shaldd have ie-right, with the
irrevocable consent of Co-Mortgegors hereby given and evidenced
by the execution of“this Mortgage, to obta pointment of a

receiver by amy court| of competent jurigdiction without further
notice to Co=Mortgagors, which receiver shall be authorized and
empovered to ent pon and take | e8sion of the Mortgaged
Property, icluding the Personal Property and all bank accounts
containing funds associated with/the Mortgaged Property, to let
the Mortgaged Property, toirsceive zll the Rents due or to become
due and to y the Rentgiafter payiment of all necessary charges

N
N

and expens o reduction-of the-Sedured Oblicat: - At the
~ option of 1tal, the “receiver shall acconp! uch entry
~and taking yion of the Mortgaged Pronert tual entry
and posses y_notice tarusMortgagoy:s ceiver so
appointed Q c be empowered

to issue receiver's certificates for ‘funds advanced by GE Capital
. for the purposes of protecting the value of the Mortgaged Prop-

- erty as ‘security for the Secured Obligations or making the
Mortgaged Property ready for leasing. The amounts evidenced by
receiver's certificates shall bear interest at the rate or rates
established by the court and shall be repaid as directed: by the
court, or if not so established, costablished as ‘set forth in the
Notes or Operative documents and may be added to ‘the cost of

redemption if the owners of the Mortgaged Property, Co-MortgagorS3

or any other Person with a right of redemption shall redeem the
Mortgaged Property.
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Section 5.03. Attorneys' Fees in the “?dmt ot Fereclosure.
If this Mortgage shall be foreclosed through court proceedings,
reasonable attorneys' fees in an amount determined by the court
shall be taxed by the court as a part of the cost of such fore-
closure proceedings.

SECTION 5.04. Remedies Not Exclusivae. GE Capital shall be
entitled to enforce payment and performance of any Sacured
Obligatione and to exercise all rights and powers under this
Mortgage or under any Loan Instrument or any laws now or hereaf-
ter in force, notwithstanding som¢ or all of the Secured Obliga-
tions may now or hereafter be otherwise secured, whather by |
mortgage, deed of trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement

whether by court action or pursuant to tha power of sale or other
powers here buaLL rej £@ O} anner affect
GE Capital ﬂﬁh& lﬁk\ 3 1er security

now or here } beligg that

GE Capital N@ﬁGﬁEﬁmmm! > a and any
other secul her aft n such order
and manner ',/ @ﬂﬁgigsgni §§§¥§%§p§§ggﬁgéiggy rmine. No
remedy herein conf alysoh comtedteved deo !GE Cap tal is
intendad to be exclusive of any other remedy herein or by law

provided or preclusive of any other remedy herain or by law
provided or pernitted, but each shall be cumulative and shall be
in addition to every other remedv given hereunder or now or
hereafter existing at law or in equity or by statute. Every

power or remedy given by any of the Loan Instruments| to

GE Capital or to'which it may be otherwise entitled may be
exercised, concuxrently or independently, from time to time and
as often as may be deemed expedient by GE Capital and GE Capital
may pursue' inconsistent remedias) |

ARTICLE VI

AISCRNLANEOUS
SECTI‘ o ammm i ey Yidtre Cawras b ndmar‘ts :‘
Successors. This U lortgage shall be governed by the laws of the

State of Indiana. 1In the event that any provision or clause of
any of the Loan Instruments conflicts with applicable laws, such
conflicts shall not affect other provisions of such Loan Instru-
ments which can be given effect without the conflicting provi-

sion, and to this .end the provisions of the Loan Instruments are,

declared to be severable. This instrument cannot be amended,

waived, changed discharged or terminated orally, but only by an

instrument in writing signed by the party against whom enforce-
ment of any amendment, waiver, charge, discharge or termination
is sought. This Mortqage applies’ to, inures to the benefit of
and binds the parties hereto, their successors and permitted
assigns.
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SECTION 6.02. Co-Mortgagors Waiver of nghts. Co-Mortga-
 gors waive the benefit of all laws now existing or that hereafter
may be enacted providing for (i) any appraisement before sale of
any portion of the Mortgaged Property or (ii) in any way extend-
ing the time for the enforcement of the collection of the Notes
or the debt evidenced thereby or any other Secured Obligation or
creating or extending a period of redemption from any sale made
in collecting said debt. To the full extent Co-Mortgagors may do
so, Co-Mortgagors agree that they will not at any time insist
upon, plead, claim or take the benefit or advantage of any law
now or hereafter in force providing for any appraisement, valua-
tion, stay, extension or redemption, and Co-Mortgagors, for

- themselves and their successors and assigns and for any and all
Persons ever clalming any interest in the Mortgaged Property, to
the extent » all rights

of ‘Z‘ii%‘é‘?ﬁi  DGIBIERES . secured
Obli ] t
1ien hereby N@E@mmétﬂ ‘Section and
aceigns or T“*’S‘if""fﬁ] PR ‘?JZ‘*% fe oevi e his

gns or other Pe mtg% Nt

Section, shall her to be in force,
such law shall not thereafter be deemed to preclude the applica-
tion of this Section. Jaor axpre waive and relin-
quish any and all/rights and remedies which Co~Mortgagors may
have or be able to assert by reason of the laws of the State of
Indiana pertaining to the rights and remedics_of sureties.

SECTICN 6.03. imitation of Tmterest It is the intent of
GE Capital in the exécution of this liortgage and the Loan Instru-
ments and “he Notes and all otheyr,instruments securing the Notes
to contract in strict compliandetwith the usury laws of the -

States of New York and Indiana governing the loans evidenced by
the Notes. rtheranceithereecf, 8% Capital an »>~-Mortgagors
stipulate @ 'xee that nan2 ci_thérterms and 1 3ions con-
tained in t Y Instrumente/shaldl ever ke ¢ xd to create
a contract usey forbedrance or de ¥y noney requir-
ing payment st 'dt a rate 8 1ximum

interest rate permitted to be charged by the laws of the States
of New York and Indiana governing the loans evidenced by the
Notes. Co-Mortgagors or any guarantor, endorser or other party
now or hereafter becoming liable for the payment of the Notes
shall never be liable for unearned interest on the Notes and
shall never be required to pay interest on the Notes at a rate in
excess of the maximum interest rate that may be lawfully charged
under the laws of either such State, and the provisions of this

- Section shall control over all other provisions of the Notes.and
any other instrument executed in connection herewith which may be
in apparent conflict herewith. 1In the event any holder of the
Notes shall collect monies which are deemed to constitute inter-
est which would otherwise increase the effective interest rate on
the Notes to a rate in excess of that permitted to be charged by
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the laws of either such State, all such sums deemed to constitute
interest in excess of the legal rate shall be immediately re-
turned to Co-Mortgagors upon such determination.

SECTION 6.04.

Notices.

Except as otherwise provided

hereby, wvhenever GE Capital or Co-Mortgagors shall desire to give
or serve any notice, demand, request or other communication with
respect to this Mcrtgage, each such notice, demand, request or
other communication shall be in writing (including telex,
telecopy or similar writing) and shall be conclusively deemed to
have been received by the. party hereto and to be effective on the
day on which delivered to such party at the address set forth in
the heading hereto or, if sent by mail, on the fifth business day
after the day on which broperly mailed addressed to such party

at such add:
by telecopy
thereof has
addressee tl
address for
party, as ai

SECTIO!
beginning oi
parties and

SECTIO!
of this Mort
the Mortgagse
portion of t
of the rema:
debt and al!

under forec!l
be considered

payment of
secured by
conflict bef
Loan Instrwu

SECTION &6.07.

jl)gggﬁgligtgﬁﬂfor in v
_ NOTOFEICTALL,

- ililis D ootine afisih shepeety of
5.05. Bsbalis ComntyReqerdest neaai.

aach Section hereof are for the conveni

re ne pa 1ie “gage

6.0¢ Invalidity of Certain Provisions
age is invalid or unenforceable as co a
Propertv, the unsecured or partially s
e debtshall be completely jpaid prior t

ing and secured or pariially secured po:
payments made on theydebt, whether volu
ure or other enturcement action or pre
> have been £drst paldton and applicd
t portion of The debt which is not se
of this Mortgage, -In the cve
he terms GERthis Mortgage and
rms of ZehpEliatter shall

Ulﬂ-ll&- - A 2

2 delivered
til receipt
y the

e its

he other

s at the
ce of the

If the lien
part of
ured

the payment
ion of the
ary or

>dure, shall |

o the full
ed or fully
any

rmns of any

F- 3 - =2 ¥ 3~ an‘-—llv wAATA W rrOCQEdS Of

the Notes are used to pay any outstanding Lien against the

Mortgaged Property, GE Capital shall ‘be subrogated to any and all
'rights and Liens owned by any owner or holder of such outstanding
“Liens, irrespective of whether said Liens are released.

SECTION 6. 08. ‘Obligations Absolute. All sums payable by
Co-Mortgagors on the Notes, hereunder or under the cOnstruction
. Loan Agreement or' the Senior Term Loah Agreement shall be paid ~
without notice, demand, counterclaim, setoff, deduction or
defense and without abatement suspension, deferment, diminution
or reduction, and the obligations and liabilities of Co-Mortga-
gors on the Notes, hereunder and under the construction Loan
Agreement and the Senior. Term Loan Agreement shall in no way be
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released, discharged or otherwise affected (except as expressly
provided herein) by reason of (i) any damage to or destruction’ or
condemnation or eimilar taking of the Mortgaged Property or any
part thereof, (ii) any restriction or prevention of or interfer-
ence with any use of the Mortgaged Property or any part thereof,
(i1ii) any Lien on or eviction from the Mortgaged Property or any
part thereof by title paramount or otherwise, (iv) any bankrupt-
cy, insolvency, reorganization , composition, adjustment, disso-
lution, liquidation or other like proceeding relating to any
Person or any action taken with respect to the Loan Instruments
by any trustee or receiver of any Person, or by any court, in any
such proceeding, (v) any claim that Co-Mortgagors may have o
against GE Capital, (vi) any default or failure on the part of
GE Capital to perform or comply with any of the terms hereof or

of any other agreement with GE Capital ox (vii) any other occur-
rence whats S1lMilar Or [AA8SiN ie foregoing,
whether or 1BR3E1 e%lSn wledge of

any of the jﬁi o lerein,
Co-Mortgagc NQBt F’Iﬁﬁﬁiﬂn rred by

sferment

diminution or ;léﬁiﬁt ﬁ@?‘si\?al&fﬂ' eith, " 5nd payable by

Co-Mortgagc:

tion 6.08 ¢
compulsory
have been ft
claims and

; providelalowéie cmtimrigint.
111 preclude Co-Mortgagors (1) from ass
>unterclaim cr (iil) afteriall Secured C
1ally paid 1n full, from asserting the
amanding restitution to thiea extent =uck

s Sec-
cting any
Ligations
>regoing
slaims are

proven.

SECTION 6.09. ature Impositions. I1f at any time any
Governmental Authority shall require dnternal revenua stamps on
any of the Notes secured hereby, upon demand Co-Mortgagors shall
pay the sam {(subject to rights.¢fvcontest pursuant Lo Sec-
tion 5.1 of the Construction LoantiAgreement and Section 5.14 of
the Senior ~n Loan Agreemeéntiy-an®ion default of such payment
within 30 ¢ after demand for same, GE Capital Senior Lender
may pay fox stamps and adsd the amount > the princi-
pal of the Note and Fésured by il age, and said
additional ch21l heayr interest 3t set forth in
such Note. If any Governmental Rule imposes a tax on Co-Mortga-

gors with respect to the Mortgaged Property, the value of
Co-Mortgagors' equity therein, the amount of the Secured Obliga-
tions, the Notes or this Mortgage, GE Capital shall have the
right at its election from time to time to give Co-Mortgagors
60 days' written notice to pay such Secured Obligations, where-
upon such Secured Obligations shall become due, payable and-
collectible at the expiration of such period of 60 days, unless.
prior thereto, lawfully and without violation of usury or other
laws, Co-Mortgagors have paid any such tax in full as the same
became due and payable, in which event such notice shall be
deemed to have been rescinded with respect to any right of

GE Capital or Senior Lender hereunder arising by reason of the
Tax so paid.

[P91-0129/01/17N/WPC/21M]
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SECTION 6.10. No Credit for Taxes. Co-Mortgagors shall not
claim or demand or be entitled to receive any credit or credits
on the Secured Obligations for so much of the Taxes assessed
against the Mortgaged Property as is equal to the tax rate
applied to.the Secured Obligations due on this Mortgage or any
part thereof, and no deduction shall be claimed from the taxable
value of the Mortgaged Property by reason of this Mortgage.

SECTION 6.11. Estoppel Affidavits. Co-Mortgagors within
ten days. after written request from GE Capital shall furnish a
written statement, duly acknowledged, setting forth the unpaid:
principal of, and interest on each of the Notes and whether or
not any offsets or defenses exist against such principal and

interest. GE Capital, within ten days after request by Co-Mort-
gagors, will furnish Co=-Mortgagore or any desianee of Co-Mortga-

gors with | acknowledge xd, setting
forth the | B oot aagors f the
Constructi: reement and the Senior Te: Agreement.

NOT OF FICIAL!

SECTI No Waiver. lure by GE L to insist
upon the strictlsesd! R BE Sk a:pvemﬁ,yaﬁ went, term or
condition of this Mertigate %W)}Q@;@m@y right or remedy .
consequent upon a breach thereof shall not constitute a waiver of
any such breach or of such covenant, agreement, term, or condi-

tior (or the| strict performance thereof). MNo . covenant, agree-
ment, term, or condition in this Mortgage and no breach thereof
may be waived, altered or modified except Jritten instrument
executed by GE Capital. The waiver of any breach shall not

affect or alter this Mortt ge, but each and every covenant,
agreement, term 1 dondition of thisMortgage shall continue in

full force and effect withirespectito any other then existing or
subsequent breach thereof. -

SECTI 6.13. GE Capital moti'a@-Partner of Co-kFortgagors.

The exerci v any of GEZ€apital cfrany of its - ts, privileg-
es or reme onferred en@er-this Mortgage, ¢ tes or any
other Loan went or underx-applicable lav not be.
deemed to Capital d@iparfher or r with
Co~Mortgag Z of such

actions will be exercised by each of GE Capital solely in fur-
therance of its role as a secured lender advancing funds for use
by Co-Mortgagors as provided in this Mortgage and in the Loan
Instruments.

SECTION- 6.14. A881gnab111ty .GE' Capital shall have the.

right to assign any or all its rights, powers and benefits which -

are contained in this Mortgage to the same extent it is permitted
to assign its rights, powers and benefits under the Construction
Loan Agreement, the Senior Term Loan Agreement and the Notes and,
thereafter, the term GE Capital as used herein shall be deemed to
include any persnn to whom GE Capital shall have so assigned its
rights, powers and benefits hereunder; provided that with respect

[P91~0129/01/17N/WPC/21M)
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to any provision herein requiring notice to or the consent,
approval or satisfaction of GE Capital, such provision shall be
deemed to require notice to or consent, approval or satisfaction
of Agent under the Construction Loan Agreement or the Senior Term
Loan Agreement, as the case may be.

SECTION 6.15. Limitations on Recourse. Notwithstanding
anything to' the contrary contained in any Operative Document or
in any instrument executed by Partnership or Gary-PCI pursuant to
the Construction Loan Agreement or the Senior Term Loan Agreement
or any other Operative Document, no Partner in Partnership nor
any of its or Borrower's stockholders or Affiliates or any
officer or director of any thereof ("Non-Recourse Persons") shall
have any liability to GE Capital for the payment of any sums: now
or hereaftev AT Mo Al var«i- Txr TinAsramtly Av ~Andd nﬂﬁv‘tly , by
Co-Mortgagc ]@E& thereunder Qi ‘ormance of

:lr:y of the Oﬂlln‘]:&ﬂd'ris.u t ??ij*:l!: or .
thiii«iﬁ:’;z 'Mﬁ’:’ﬁﬁflﬁﬁ ﬁ;ﬁl i;!l‘ ::1{ claim of
GE C i -M d (= G
Capiggi gf . Jg% ng?ér§ﬁ§§~ éﬂﬁi fﬂie € \‘:ctotoEthe

Loans or an’ obllgathmhalce[(hmhdcytﬂmnsleﬁ conne ion with the

Operative Documents, (1) GE Capital's rights in respect of such
claim or liabilities as=erted against Co-Mortgagors shall be
limited to satisfactiongout pof, andpenforcement against, the
assets of Co-Mortgagors, as applicable, and (ii)/GE Capital shall
not have the right te proceed directly or -ectly against any
Non-Recourse Person or against .its assets (other than the assets
of Co-Mortgagor, ‘the shares| of Eorrower and the Interest of
Gary-PCI inr Partnership) for the satisfaction of any Loans or any
obligations of Borrower or Partnership in connection with the
Operative Documents or any such.€¥&im or iiability; provided,
however, that nothing contaijed in<chis Section 6.15 shali

(i) constitute or be deeme to constitute a release of the Loans

or any obl] ang secured thereby, oxr impair tn forceability
of, the sec (nterests”and other rights cr oy or arising
from, the ( tion Loan‘@grasnent, the S rm Loan
Agreement Oparative Nocnment . ruments or
restrict the remedies available to GE Capital to realize upon the

assets of Co-Mortgaqors or such shares of Borrower or Interest of
any Partner in Parntership or (ii) affect or diminish any obliga~

- tion, covenant or agreement of any shareholder of Borrower or of
any Partner in Partnership which constitutes an asset of Borrower

or Partnership or GE Capital or (iii) affect or diminish any
rights of any Person against any other Person arising from

misappropriation or mlsappllcatlon of any funds. This Sec- oy

tion 6.15 shall survive the termination of the Operative Docu-
ments and shall be enforceable by any Non-Recourse Perscn.

[P91-0129/01/17N/WPC/21M]
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Co-Mortgagors have executed thlS Mortgage as of the date
first set forth above.

| Name: "h .‘ ';chwcevg
[Seal] \ Title: 9((s.¢\en+ OF T € Adavt &2

GARY COAL PROCESSING L.P.

- “ Documéfit i, .| L2 2

i
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] | This Document is the pﬂﬁf@PﬁF :
the Lake County Recgyder! S g
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(i ACKNOWLEDGEMENT
sTATE oF _Negw jogg )
g o | ) SS.:
COUNTY OF ngg[ YooK )
Before me, a Nota¥¥ Publlc 1n and for sald COunty and
State, personally appeared Kenneth A. Sthweers, the
President of ICF Resources Incorporated a Delaware corporation
and attorney in fact for Kenron Corporation, a Delaware
corporation, who acknowledged execution of the foregoing »
instrument for and on behalf of said corporation and stated that
the represenu-&.--_ +thorein Arpdea o ad ol ol
wl y hahd @EINeaent $8a: « " day of
— N@T@FFf(‘fiALv
NI . This Document is the
SN e
ay D the Lake Coun C D o
LS T Notary Pqulc Res' g in
RS - . T =N
B _NER YogiZ T county
- .'.__ “.";., -.\:- '..\.\. :
T N KATHECNG T Hme: ‘
Mere o Rn pr11 .ed name | "
My Commission Expires D Kgnwamgiﬂ =
ZNOER’S 275 No. 49881
SO %,  Qualified in New Yori: County
[ O/ 50/ QI — ZC. Certificate Filee In York
: % Commission Fxpira 30/8¢%
This instru prapared byl - : ¥
Deirdre Sta g |
, Cravath, Sw Y
Worldwide P
825 Eighth Avenue | | L “
New York, N.¥Y. 10019 B - )
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oy T | | ' AN
\J Y Ly jotary PublicyRa ng in
OoTLm T | Ney _YQE | y 'ounty
,5,1-\\\ \:;‘: - \::': \ ;:‘ | | |
¥ e NE T e
R , =3 (printed name) |
My Commission Expires | » '.i';::'.:'-_i: mgv NE %\Jﬁ
. L - o ot = ” ) d
/0/30/‘ . . Certificst New 4
/ J o, 3 Commis i 10/30/91
This instr spared by Z4LTNE> -
Deirdre Stanley, Fsq.
Cravath, ‘Swaine & Moore | | :
) Worldwide Plaza . | ) 3
| 825 Eighth Avenue ‘ L :
New York, N.Y. 10019 \ . “_ o
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ACKNOWLEDGEMENT
starz oF _New Yoge. )
' : ") ss.:

county oF New YOZK ;;

- Before me, a Notary Public in and' for said County and
State, personally appeared weer< , the
epadit . of ICF R G.P. No. 1, a Delaware

corporation, a general partner of Gary PCI Ltd., L.P., a De_lawarev

limited partnership, the sole general partner of Gary Coal

Processing L.P., a Delaware limited partnership, who acknowledged'

execution of the '""’_7‘“‘“ instrument for and on behalf of said

limited pa: D statern thnat f -\, ons therein
contained ocumen -

P NQE QEEEGIAL! o0 7% aay of
,-MO‘“ , 'llh*s—Daeu-men-t—xs-the]ﬁ?&perty of
| the Lake County Recorder}" |

ko
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EXHIBIT A

DESCRIPTION OF PREMISES

PARCEL l: A PARCEL'OF LAND PARTLY IN THE EAST HALF (E 1/2) OF SECTION
THIRTY-FOUR (34), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE EIGHT (8)
WEST OF THE SECOND PRINCIPAL MERIDIAN, AND PARTLY IN THE WEST (W 1/2)
OF SECTION THIRTY-FIVE (35), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE
EIGHT (8) WEST OF THE SECOND PRINCIPAL MERIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS.

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION THIRTY-FOUR (34);
THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS
WEST ALONG THE SOUTH LINE OF SAID SECTION THIRTY-FOUR (34) (BASIS OF

BEARINGS), SIX HUNDRED FOUR AND SIXTY-FIVE HUNDREDTHS FEET (604.65');
THENCE NORT EAST, TWO

THOUSAND TH o1 ~ a I JNDREDTHS FEET
(23859 ) DRl gﬁm\ \ RO DEGREES, THO
MINUTES SIX JUSAND THREE
HUNDRED SEV mﬂmﬁmmm 54"): THENCE NORTH
EAR . N e S
MINUTES, ZF* SEcoﬁggéé§§¥- Y-FOUL‘\NDV§IXTY-QNE“
HUNDREDTHS FEET (854 61'); THENCE SOUTH FORTY-SIX DEGREES, FIFTY-FIVE
MINUTES, THIRTY SECONDS WO HUNDRED &2 "RO EUNDREDTHS FEET

(200.00'); THENCE SOUTH FIFTY DECREES, TEN MINUTES, THIRTY SECONDS
WEST, ONE HUNDRED FIGHTY-SEVEN AND SEVENTY-THREE HUNDREDTHS FEET

(187.73'); THENCE SOUTH FIFTY-FIVE DEGREES, ZERO'MINUTES, ZERO SECONDS:

WEST, EIGHTY-THREE AND EIGHTY- ~SEVEN HUNDREDTHS FEET (83.87'); THENCE
SOUYH FIFTY-BIGHT PEGREES, FOURTEEN MINUTEE, FORTY-SEVEN AND FIVE

TENTHS SECONDS WESZsFOUR HUNDRED AND ZERO HUNDREDTES FEET (400.00')TO

THE POINT C BEGINNING.

PARCEL 2: A PARCET, OF LANDLIN FHE SOGEHEAST QUARTER (SE 1/4) OF

SECTION THI QUR(34), BOWNSEIRFHIRTY-SEV! NORTH, .. RANGE
EIGHT (8) ¥ THE SECONDNRHINCIBAL MERIDIA! {E CITY OF GARY,
LAKE COUNT} ), BEING MORE\PSRTICULARLY =D AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTLION LnIRTY-FOUR (34):
THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS
WEST ALONG THE SOUTH LINE OF SAID SECTION THIRTY-FOUR (34) (BASIS OF
BEARINGS), ONE THOUSAND THREE HUNDRED FOURTEEN AND SEVENTY-EIGHT
'HUNDREDTHS FEET (1,314.78'); THENCE NORTH ZERO DEGREES, ZERO MINUTES,
ZERO SECONDS EAST, ONE THOUSAND EIGHT HUNDRED- NINETEEN AND TWENTY

HUNDREDTHS FEET (1,819.20') TO THE POINT OF BEGINNING; THENCE NORTH
FORTY-NINE DEGREES, THIRTY-NINE MINUTES, THIRTY-TWO AND FIVE TENTHS
SECONDS WEST, TWO HUNDRED TWENTY-EIGHT AND FIFTY-TWO HUNDREDTHS FEET
(228.52"); THENCE SOUTH NINETY DEGREES, ZERO MINUTES, ZERO- SECONDS
WEST, THREE HUNDRED ONE AND FIFTY-SIX HUNDREDTHS FEET (301.56%);
THENCE NORTH ZERO DEGREES, ZERO MINUTES, ZERO SECONDS EAST, THO
HUNDRED THIRTY-FIVE AND ZERO HUNDREDTHS FEET (235.00'); THENCE SOUTH
NINETY DEGREES, ZERO MINUTES, ZERO SECONDS EAST, THREE HUNDRED TWO
AND FOURTEEN HUNDREDTHS FEET (302.14'); THENCE SOUTH FIFTY-EIGHT
DEGREES. 7FRO MINITRS. ZEKO SECONDS EAST, THREE HUNDRED SIXTY-EIGHT




EXHIBIT A CONTINUED

AND SEVEN BUNDREDTHS FEET (368.07'); THENCE SOUTH THIRTY-SIX DEGREES,
TWENTY~FOUR MINUTES, SEVENTEEN AND FIVE TENTHS SECONDS WEST, TWO

HUNDRED THIRTY-THREE AND FORTY-FQUR HUNDREDTHS FEET (233 44')T0 THE
POINT OF BEGINNING.

PARCEL 3: A PARCEL OF LAND IN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION THIRTY-FOUR (34), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE
EIGHT (8) WEST OF THE SECOND PRINCIPAL MERIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION THIRTY-FOUR (34);
THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-F1VE MINUTES, SEVEN SECONDS

WEST ALONG
BEARINGS),
(2,750.00°

EAST, THRE

FEET (3,54
DEGREES, F

AND ZERO HT/

MINUTES, TV

FEET (200.
THIRTY~THO
(150.00');
SECONDS EA
POINT OF B

Nmmmmmh.

SRR, |
NTY- EI

OFGMDRED AND
*); THENCE NORTH EIGHTY-NINE DEGREES, FI
ECONDS FAST, ONE HUNDRED FIFTY AND ZERO

HENCE SCUTH ZERO DEGREES, THREE MINUTES,
, TWO HUNDRED AND ZERO HUNDREDTHS FEET (
INNING :

(34) (BASIS OF
UNDREDTHS FEET
ZERO SECONDS
~NINE BUNDREDTHS
TH EIGHTY-NINE

'RO HUNDREDTHS
'Y-SIX MINUTES,
INDREDTHS FEET
'WENTY~EIGHT

0.00") TO' THE
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10.

SCHEDULE I TO MORTGAGE

CONTRACTS

Asset Purchase Option Agreement dated as of May 2,

1991, among Kenron Corporatlon, Gary PCI Ltd. L.P. and
Gary Coal Processing L.P.

Operating Services and Tolling Agreement dated as of
May 2, 1991, between USX Corporation and Gary PCI Ltd.
L.P., as assigned by Gary PCI Ltd. L.P. to Kenron

Corporation pursuant to the Assignment and Assumption
Agreement dated as of May 2, 1091, hetween Gary PCI

Document 1 1s
1 2sc_dated as of May ) Usx
' e N@{ ‘At < yjned by Gary
| ptd. L.P. to Kenron Corpor 1on L c to the
- JAdestanaursemiptsidne i as of May 2,

,’ 1 betﬂ%‘*ﬂaﬁ&?()@ﬁht%’eéo?depd Kex. n Corporation
Turnkey Construction Contract dated as of lMay 2, ' 1991,

tween Kenren Corporation and ICF Kaiser nglneers,
Cc. |
Technical Construction Contract datearas of May 2,

91, betwean Kenron Corporation and ICF Kaiser .
gincers, Inc.

F Construction Contract Guaranty dated as of May 2,

{991, by ICF Intey hjti9n347 Inc., in favor of Kenron
xporation ;;;

X tion Serv1ces Aareement dat Febru-
191, as- amendedey Amendrent thereto
of May 277458 Whetween 1¢ ces Incorpo-

K L2 Y XN ﬁnvnnrai- 1 AR

Subllcense Agreement dated’ ‘as of May 2, 1991, between g
Kenron Corporatlon and ICr Kdlser Engineers, Inc.

,‘Operatlng Agreement dated as -of Muy 2, 1991, between f~
ICF Kaiser Engineers Operating Co., Inc., and Kenron

COrporation

ICF Operating Agreement Guarantee dated as of May 2,

1991, by ICF International, Inc., in favor of Kenron
Corporation |

[USX APP-SCH/S01/30M/4634)
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' 11. Manaqement Services Agreement dated as of May Zﬁ 1991,'
v =7  amondg Gary PCI Ltd. L.P., Gary Coal Processing L.P. and -
ICF Resources Incorporated )

- Document is
o NOT OFFICIAL!

This Document is the property of - :
- the Lake County Recorder! :
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FINAL EXECUTION COPY
APPENDIX A

o1

DEFINITIONS AND USAGE

Usaqgqe .

The terms defined below have the meanings set
forth below for all purposes, and such meanings are equally
applicable to both the singular and plural forms of the
terms defined. "“Include", "includes" and "including" shall
be deemed to be followed by "without limitation" whether or
not they are in fact followed by such words or words of liike
import. - refer to

hords PR, e
i Gov. NOTORRIAL e o
supplen:: &"‘ﬁfggéé(gz"f e ﬁf?ﬁ”{f ts) by
waiver or consé ernmental Rules) by
succession of comparable successor Governmental Rules and

includes (in the ca f lnstruments) references to all
attachments theretorand jinstruments’ incorporated therein.
References to'a Person are, unless the context otherwise
requires, also to its siuccessors and assignsd Any term

defined below by reference to any iastrument or Governmental
Rule has such meaning whether or not such instrument or Gov-
ernmental Rule is in effiect. zéof", Mherein", "hereun-

der" and/ comparable terms refer to the entire instrument in
which such terms are used andrnot to any particular article,

sectio other subd1V151on thexeof or attachment thereto.
References To any gend##] Lhctudés-unless the context other-
wise r = referenges to all genders, and 2rences to
the si include, uvniess| the context ot > requires,
refere the pluralyandiice vers: and "will®
have e d effecE"Refererces strument to
"Artic n A , an attach-

ment are, ‘unless the context otherw1se requires, to an ,
artlcle, section or subdivision of or an attachment to such
instrument. \

Dgiinisign,‘
"Acceptable Bank" means any U.S. or domestic bank

‘whose ‘long-term ‘debt securities or whose holding company's

long-term debt securities are rated AA- or better by Stan-
dard & Poor's Corporation or Aa-3 or better by Moody's
Investors Serv1ce Inc. ; .

[P91-0058/2605-474 /9N/WPC/8D)
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" "Accgg;ggle Trgnsgg;eg" means any Person that
not a direct competitor of USX or ICF, and (iii) is not in a

business that could provide or apply pulverized coal tech-

nology or engineering of the type involved in the construc-
tion and operation of the Facility.

"aAccountants" is defined in Section 10.3 of the
Partnership Agreement.

B

"Act" is defined in Article I of the Partnership
Agree)

o R CHEERLAS. - suit,

to any Or WReh hat such
dispute reso. g& :(E;%& gsléétl? ‘Pg 1i ﬁctuz oniy the provisions
" of any such Opéf to meetings between
the parties and not other remedles afforded by law)) or
Governmental Authori investigation dit. |

idditional Contract" means any contract (except
any contract of “‘an immaterial nature that ds entered into in
the ordinary course of business) enterad into by Borrower or
Partnership ‘after the As of Date providing for (i) the pur-
chase or transportation of matexdials or products used to
operate the Facility, (ii};the pulverization of coal or
(iii)l the constructionSopdtiyion or maintenance of the

% , Facility f(other than employmenf contrapts) .
: . “adjusted ca dpital Accognt" i8 def in Article I
of th e ‘hip Agreemgnt S 2
, : XE Dvnnanr!qlhr‘v" moay < or
‘Proceeding that is reasonabl likely to be adversely

determined and, if adversely determined, could have a
.Material Adverse Effect.

5 "affiliate" of any Person means any other Person -
dlrnctly or indirectly controlling, directly or indirectly

controlled by or under direct or common control with such
Person. ,

1¢

"Agent" means (a) in the case of the Construction
Loan Agreement, GE Capital and (b) in the case of the Senior
Term Loan Agreement, (i) if GE Capital is the only Senior
Lender, GE Capital, (ii) if GE Capital is not the only
Senior Lender and the transfer of GE Capital's interest in

[P91-0058/2605-474/9N/WPC/8D]
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" the Senior Term Loan Agreement and the: Senior Term Note was

additi

9]

effected at the election of GE Capital, GE Capital and

(iii) if GE Capital is not the only Senior Lender and the
transfer of GE Capital's interest in the Senior Term Loan
Agreement and the Senior Term Note was effected at the
request of ICF, the holders of Replacement Senior Term.Notes
in an aggregate principal amount equal to a majority of the

aggregate outstanding principal amount of all Replacement
Senior Notes.

"Altegations" means alterations, modifications,

Q&Hﬂlﬁﬁtﬁo 8 ection 2.4
of the
Nt(i‘*r“ffﬁ‘m"mv |
3 “ﬁﬁ%ﬁ%&“&gﬁ* iﬁ‘ﬂﬁ III(u) of
the Participation Ag eementslt'ﬁhé1 gr‘w Bf -
| the Lake County Recorder!
Approved USX Change Order" means any Change Order
.approved by USX'the full cost of which wWill“be borne by USX
either directidy at the time such, cost ispincurred or through
an increase in Tolling Fees pursuant to the Tolling i
Agreement. | » : |
_ "ASC" means Armco Steel Company, L.P., a Delaware
limited partnersihip. h
"As of Date" me&hﬁﬂmay 2, 1991.
\sgignments and Q_nsents" is defined in '
Sectic T(y) of the: Participation Agreemert ‘ ,
; rad Comm_;p;gL_gager Ra* with :
respec Intarest FPeriod or Constii st Overrun
Intere t Mo per Rates’

published during such Interest Periud or Construction Cost
Overrun Interest Period as appllcable. 'y, SN

"B&W" means Babcock and Wilcox Company, a Delaware i
corporation. |

"Bgnggugtgx Code" means the Bankruptcy Reform Act o
of 1978, as amended, as the same may be further-amended, and '
any other’ applicable law with respect to bankruptcy,
insolvency or reorganization that is successor thereto.

"Bas ate" is defined in Section 2.05 of the Con-
struction Loan Agreement

[P91-0058/2605-474/9N/WPC/8D]
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“Borrower" means Kenron.

"Borrxower's Snargs" is defined in the Borrower
Stock Pledge Agreement.

"Borrower Stock Pledge Agreement" means the Stock
Pledge Agreement dated as of the As of Date, among Jonathan
Bram, Donald Kendall and David McIlhenny, as pledgors, and
GE Capital, Partnership and Gary-PCI, as secured parties.

"ag;gower Sublicense Agreement" means the License.

Agreen tractor and
Borrow Document 1S

,’ ar's :
Certif n of &

, ' y '
Exhibi 'Dht&li)semmimnhéqgmm?m@f ”

, "Buﬂ]\‘é!@]ﬁgﬁ Omlgéﬁ?l‘éﬂri‘frtne Tolling

Agreement.

"Suginess Hours" means 9:00 a.m. hxe gh-S:ob p.m.
local time on“Business Days ¢ ,

| | WCapital Account® is defined in Section 3.3 of the ”‘ ‘_fg
Partnership Aoregment ; | o b
"Capital Contribution" is defined in Article I of

the Partnership Agreement) S i

o “hange in-TaxmL@g" $&-defined in # cle I of the
Partne > Agreement:

%
S TR SRS

nge Ordex®/iF\terined in 2 of the

~

Constry tract

B "Change Order Loan Facility" means the Change
Order Loan Facility Agreement dated as of the As of Date

between Borrower and Gary-=PCI.

L "Change. Order Loan! is defined in Section 1. 1 of
the Change Order Loan Wacllity. . N

e R s e BN e M Nl et i b, V. A - T Ko 7 W

"Change Order Note" is defined in Section 1. 1 off LA

the Change Order Loan Facility. ;
"Closing" means the funding of the initial | 1)

Construction Loan.

[P91-0058/2605-474/9N/WPC/8D] | : . %
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| "Closing Date" means May 9, 1991, or such other
date as shall be agreed among the parties to the Participa-
tion Agreement.

[

"Code" means the Internal Revenue Code of 1986, as
amended. . o
"Commencement ate" is defined in Section 1.1 of
the Tolling Agreement.

S cia; Egp r B gg" means, as of any date, the

weekly 1 paper for

s DBEE

Eo’ pu m:rsmﬁxcmm,. il Sustication

as Age n h&g }gmﬁcp 23 of with the
consen orrower W cons > _unreasonably
withheld)s the Lake County Recor er! ‘
oonstruct nd correlative iz with respect to
the 'Facility @also mean refurbish =nd correlati':= words, .
except where the context otherwise requires. &)

"Construction_Contract" means the Tu: key Con-
struction Contract dated as of the/As of Date, between Bor-
rower 1d Centraétor and assigneddas collateral security by
Borrow to GE Capital w1th the consent of Contractor.

"ggng;xggg;gg‘rost Og srrun Interest rerjod" is

defined in Section 1.; -0of the Constructlon >6t Overrun Loan
Facili ; : |
B s uct;on Cmgt rerrgg a1 ty" means
the Co '8t Overrun Loan T ci i1 as of the
As of 2en Borrower and Gary<PCI ' :

. "construction Cost Overrun Loans" is defined in:

* ’ Section 3.1°of the Construction Cost Overrun Loan Fac1lity.

QQE&EEQQL;On Cost Overruns™ is defined in F'
Section 1.1 of the Constructlon Cost Overrun’ Loan Facility,

. "Const;uction Cost overrun. uote" is defined in}n
Section 1.1 of the Construction Cost’ Overrun Loan Facility

"Construction Lender" means GE Capital and any
other holder of a Replacement Construction Note. ‘

)

[P91-0058/2605-474 /9N/WEC/8D]
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tion 1.1 of the Construction Services Agreement.
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.

" means the loans to. Borrower
made pursuant to Section 2.02 of the Construction Loan

Agreement.

"Consgrgctign L gn Agreement" means the Construc-
tion Loan Agreement dated as of the As of Date, between Bor-
rower and Construction Lender.

'"Consgggggi on Loan Closing Fee" is defined in Sec-
tion 7.01 of the Participation Agreement.
o oY 1] 1struction
Loan Def ?ﬂt' that with
.- the ¢q £ notice J; ggl apse!gg kine 1 would
mecon: - <o IO OF FFC FATH
io LG =L"! G poan irvenunoktive : 3 defin,ed‘ in
Sect ,.01 e, Copstru i reement provideq,
however, that w?k&x@% E&Y%‘:%@e&. ving of notice, the
lapse of time or both, or any other condition specified.
- therein, sh hav bee: tisfi
~onstruction Note" me: s't‘z note referred to-in
Section 2.04 of and substantially in the form of Exhibit A
to, the Construction lLoan khgreement.. |
“construction Pericd” means the peric ~beginnin§
~on the Closing Date and ending on the Maturity Date. \
nConstruct 160 BERTeE Zetter of Credit” is defined
in Section5.02(n) of ¥he Par ticipation Agreement.
‘struthon §e§x;gg§ Agent" ne sources or
any ¢ hereto “UpRerdthe Construc vices,Aqreeé-

"construction Services Adreeme t"‘means“the Con- 2
struction Services Agreenent’déted as of February 15, 1991,
~ between the Ccnstruction Services Agent and Barrower, as’’
amended by Amendment No. 1 thereto dated as of the As of
Date between the Construction Services Agent and Borrower.

"ansggucgion.gegvices Fee" is defined in~$eo~

"construction Services Fee Adjustment" is defined |
in Section 1.1 of the Construction Services Agreement.

' "Contractor™ means ICF Kaiser Engineers, Inc., an
Ohic corporation.

[P91-0058/2605-474/9N/WPC/8D]
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" means any of the

Performance Letter of Credit and any Retainage Letter of

Credit.

"Contracts" means the Construction Contract, the
' Technical Construction Agreement, the Construction. Services

\dupiic all obligatjons of such |

‘purcha

Agreement, ‘the License Agreement, the Borrower Sublicense”’
Agreement, the USX Sublicense Agreement, the Services
Agreement, the Operating Agreement, the Management Services
Agreement, the Land Lease, the Tolling Agreement and any
Additional Contract.

to _a_Con Yy party
theret - I Faturrenis er .

N@T ) Bededh(ndass [at e, without

for borrowed

money, (i Y&Aesns BaOR 9d95s idenced by
bonds, -bentltlnﬁLa!lmléh)un tlecosiieilar instruments,

(iii) Ll obligations.of such Person to pay the deferred

2 price of property or services, except Project
Expens s ar tradejaccounts payable arising in the ordinary
course of business, (iv) all/obligations of/ such Person as

lessee under capital leases, (v) all of others secured@n

by a Liéen on any asset of such Person, whether or not such

.Debt is assumed by such Pexson, and (vi) all Debt of others

guaranteed\directly or|indixectly by such Person or as to

which such Person has an ghligation substantizlly the eco-"
nomic .equivalent of a guﬁrurfee, provided, hewever, that
Debt ghall not include¢ighdorseiments for the (rpose of
collection in the orditary cwursp of busi' !

| Jefault Led ter of eredit" is in ‘sec~
tion ¢ $ the Partirination Agreei :

% ' i
----- > N N U e Sy A& 3 LB ATY ] EAATR AL ALY wmd“unt Note ' S

‘defined in the LOC Reimbursement Loan Facility.
"Qefault LOC Am ount" is defined in: Section 5 02(0)

of the Participation Agreement.

“} S

"pelayed Funding Hegge Payme n;" is defined in. Sec-

tion 07(b) of the COnstruction Loan Agreement.'

‘"Dis ;;ibugaplg Net cash Flow" is ‘defined in
Article I of the Partnership Agreement.

s,

[P91~0058/2605-474/9N/WPC/8D]

O O YR T SPR

0 hman e TN k. Aok ™ s e s mm i L e

e A% e o b > i’ e M TAen L #n.



T oAy

18

AR H0LO0FCOROO SO0 YR

A
L X8 )

"Documentary Conventions" means, with respect to

an instrument that states in substance that it is governed
thereby, that, except as expressly provided therein:

(a) iabilities. No party to such instrument
shall have any obligation or duty to any other party
thereto or any other Person with respect to the trans-
actions contemplated thereby except those obligations

or duties expressly set forth in the Operative Docu-
ments. .

q-;,l__!_A__

‘1) below, all

#7000 ﬁéﬁﬁ%ﬁi&& : ttpn,};ttd
Nui tj Qm >mmunication

.ered, ‘prepaid for first

1SS mail or, if dellvered by hand or courier service
in the for r telr telec ¥ felegram, when
zeivedp andishallibe directed to the| address or telex
telecopy number of such rerson'set forth in Sched~

2 I to the Par lcipc ion Agreement. Notwithstanding
2 foregoing, notice delivered by telecopy shall be
amed received only by answerback or upon verbal or
itten acknowledgement of receipt thereof by the
iressee. From timente time any party to| such instru-
t may designatelnlnewfaddress or tele: or telecopy

? the other/partiesithereto in ac lance with
ovisions cf this paragraph (¢ '

verabllgfy Any provi such instru—
n T be prohnibiteq ¥ ible in any
juriauiutiuu Shail, as to such jurisdiction, be inef-

fective to the extent of such prohibition or unenforce-

ability without invalidating the remaining provisions

tliereof and any such prohibition or unenforceability in
any jurisdiction shall not. invalidate or render unen- °
forceable such provision in any other jurisdiction. To
the extent permitted by applicable law, the parties to
such instrument waive any provision of law that renders

any provision thereof prohibited or unenforceable in
any respect

Entire Agreement, Amendment and ﬂg;xer, ‘Such

instrument together with the cther applicable Opera-
tive Documents, constitutes: the entire agreement of the

[P91-0058/2605-474/9N/WPC/8D]
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parties thereto with respect to the subject matter
thereof and supersedes all prior written and oral
agreements and understandings with respect to such sub-
ject matter. Neither such instrument nor any of the
terms thereof may be terminated, amended, supplemented,
waived or modified orally, but only by an instrument in
writing signed by the party against which the enforce-
ment of the termination, amendment, supplement, waiver
or modification shall be sought. No failure or delay
by any party thereto in exercising any poWer or right
under such 1nstrument shall operate as a waiver

ercise of

955 R
M ﬂgmm eof or thl;e

Thls Document is the prop

- et A ma. A

(e) of, Conte He d%ng. he table of :
K .1tentsth§%§# é&ﬁﬁ"iggﬁa}n‘g. any, of the various.

articles, sections and other subd1vis1ons )f such
instrul clax onv nce ¢ renca only and
chall not modify, define or limit any of the terms or
provisions of such instrument

(f) arties _in Interest; Limitation on Rights ef

Other The terms of sueh instrument shall be binding

upon, landginure to the benefit of, the parties thereto

and their successors\and assigns. Nothing in such

inztrument, whether exprmss or implied, all be con-.
‘tued to give anvaerson {other than the partien

~eto and theirzsuccessers and assignt id as
‘ ssly provideé there:n) any legal fuitable
B xenedy ordeiaim ungsr or in r of such
1t OF any cuwoﬂants, cond i provisions

~ PURPERP ey

(g) Method of Payment. All amounts required to
be paid by any party to such instrument to any other

party, either thereunder or under any Operative Docu-

ment, shall be paid in such freely transferable coin or

currency of the United States cf America as at the time

of payment shall be legal tender for the payment of
public and private debts, by wire transfer of" immedi-
ately available funds to the account set forth“in
Schedule I to the Participatlon Agreément or to such
other account located in the United States as such
party may specify by notice to the other parties.

[P91-0058/2605-474/9N/WPC/8D]
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(h) Counterparts. Such instrument may be exe-
cuted by the parties thereto in separate counterparts, N |
each of which when so executed and delivered shall be

an original, but all such counterparts shall together
constitute but one and the same instrument. All sigha-
tures need not be on the same counterpart. :

(i) Governing Law. Such instrument shall in all’
respects be governad by, and construed in accordance

with, the laws (excluding principles of conflict of
lawe) nf +he CGtate of New Vark Ay onch other jurisdic—

............... agreements

o ‘Poecumentis., ch State or

( f construc-

| N&f:&)ﬁiﬁié’iﬁﬂ co macters

' g, to real proper as the law ndiana are
nend - ddE P eepnIess S @K@itlﬁbpel‘ty of

.. the Lake County Recorder!
(J) Jurisdiction, Court Proceedings. Any suit,

tion or proceeding against any party to such instru-
nt arising ocut of or relating to_any Operative Docu-
nt, any transaction contemplated thereby or any judg-
nt entered by any court in respect of any thereof may
broUght in any|Federal or Stategpcolirt located in the :
rouch: of Manhattan, New York, New York, and each ‘'such {
rty thereby submits to the/nonexclusive jurisdiction ?
such courts for the purpose of any such suit, action
proceeding. To thé/extent that service of process

P FUAD SN S UL T U S —

by mail is permitsdlipidrplicable law, cach such party B
revacably cons@nts to ths service of process in any §
1it, actichlor-—proceeding in such rts by the Y

>f such Process by registerco rtified . kR

>ctage prepaid; atits addree otices: pro- :

ave. anh such par 4 ly agrees K }

X cl er have to i

ne .L&Ylng 0]‘.‘ venue orf any such sSult, action or pro-

ceeding in any Federal or State court leccated in the

Borough of, Manhattan, New York, New York, and any claim

that any such suit, action or proceedlng brought in, any i

such court has been brought in an inconvenient forum. o
- Each such party waives any right to a trial by jury, to

the extent lawful. T

(k) Payment on Business Days. If any payment
under such instrument is required to be made on a day

.other than a Business Day, the date of payment shall be
extended to the next Business Day, but interest shall
accrue during the period of such extension.

- - [P SRR
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"Dollars" or "$" means United States dollars.

"Enqgineer® means (i) for purposes of Art-
icle III(o) of the pParticipation Agreement, ESBI Enerqy
Company, and (ii) for all other purposes, a registered pro-
fessional engineer licensed to practice in Indiana, indepen-
dent of Borrower, Partnership and their respective Affili=-
ates, app01nted by Borrower (in the case of any such
appointment prior to the Permanent Financing Date) or Part-
nership’ (in the case of any sucn appointment on or after the
Permanent Financing Date), in each case with the consent of
Contraci rior to the

Permane ' % t r ) of any such
appoint ¢ egiz}fﬂﬂ!8§§£g§ﬁéﬂi Fin ate), GE
Capital | easprg: b1 held)
(except NanEMAML ) he Senior
Term Lc éﬁ?ﬁ?fﬁ iﬁﬁ] hy Senior .
Lender 7§E§?ggﬁcﬁﬂi perE -E g%%artn ship (such
consent ot to‘gﬁ3iﬁ§@% Y familiar with

engineering matters relating to the Facility or facilities
similar there! !

"Environmental Audit" is defined in Art-
icle ITI(aa)nef the Participation Agreements

) "Enviropmental Laws"“ie defined in the Tolling
. Agreement.

"ERISA" means. the Riployee Retirement Zncome

Security Act of 1974, s8yamendedy or any comparable succes-
sor Fec L Ztatute. i - 5

ant of LosSSiiwith respect 1 nt shall
mean ar >1lowing/events (1) ) e Plant or”
the Pre its“entirety or @ subs rtion

thereof such that the then remaining portion of the Plant

cannot practically be utilized for the purposes intended) or
the use thereof due to destruction, damage beyond repair or
rendition of the Plant permanently unfit for normal use by
Partnership for any reason whatsoever; (ii) any damage. to

the Plant whlch results in an’ insurance settlement with; <.

respect to the Plant on the basis of a total loss; (i) a
Material Taking (as such term is defined in Section 12.4 of

the Tolling. Agreementj shall occur and the Tolling Agreement

shall terminate; or (iv) the prohibition of the use of such

property, as a result of any Governmental Rule, for a period
--of 180 consecutive days.

[P91~-0058/2605-474/9N/WPC/8D]
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ﬁExpgnsion Letter of C;egit" is defined in Sec- -
tion 5.02(p) of the Participation Agreement.

"Expansion Letter of Credit Reimbursement Note" is
defined in the LOC Reimbursement Loan Facility.

"Expansion Letter of Credit Release Tests" means
(i) the Tolling Agreement shall have been amended either

(a) to limit the types of coal that can be processed at the
Facility during the failure of any three pulverizers for
more than two months to hlgher quallty coals such that two

pulveri a oal at a
rate e . 8t 85% OL €qu. (as defined
in the 4 mmmﬁiﬁi’és. g Pulverized

i OO, - f
65 )
2?945 o .’gﬁl 'dﬁﬁb anﬁgaﬁﬁiﬁ gg9pu verd e:s fails, .

and to ;mlt €ghmages. 0 be paid
pursuant to Sectlon 6 7 of the Tolllng Agreament to an
amount |ot in exces f $350,000 per month for Lny month in

which the Pulverizedncoaly Deldivery Ratdlis less than 85%;
and (ii)l GE Capital shall no longer require /the installation

. of a fourth)pulverizer because during two successive

performance tests, carried out at Ope itor's option, as
outlined in Exhibit 5.01(p) te the Participation Agreement
over a 24-monthgperiod (but no uore frequently than
annually), the sustainable capac1ty of each of the

individual pulverizers. £8) \GefSemined by GE Capital and

Operator to. be at a leérel sucticthat with any two pulverizers
operat the Pulvanized Coai:Delivery Rat s a . :
percen of the’ Requirud Ratad Tor the pre g year,
assumi orocessing ot lowest-qual ity permitted
under h Agxeemenw,uwould resy] output of
pulver t Ieast s, 003" tons per

S "Expenses” means any and all liabilities (inclua—
ing liabilities arising out of the doctrine of strict lia-
bility), obligations, losses, damages, penaltles, claims, -
actions, suits, judgments, costs, expenses and disburse-
ments, including legal fees and disbursements, and expenses
and costs of investigation, whether or not the underlylng
claim for any of the foregoing be founded or unfounded, iof
whatsoever kind and nature (other than Taxes)..

"Extended Maturity Date" is defined in ‘Sec- )

tion 2. 07(b) of the Construction Loan Agreement.

"Eggiligy" means the Plant and the Premises.

[P91~-0058/2605-474/9N/WPC/8D]

0

[4. S YR

i e st s ar AT e £ O ke o S e L i e i SATE T e e

[ L A




0 3 ) : ) 5 - T 'r-l,f
) e ! 13
e " wFinal Acceptance" is defined in Article I of the |
- COnstruction Contract. ;
: Eingl_Aggeptgnge_ngte" is defined in Article I of
‘‘the Construction Contract.
' ®Final Acceptance Punchlist" is defined in the
Construction Contract.
‘
"Fiscal Year" is defined in Section 8.7 of the'mﬁy
Partnershlp Agreement.
s geiierais Iting princi-
ples a ﬂ&e;’u Q!ﬂ&d’se 1, yspect: to a
detern y Rﬂi@ﬁj; t ’ which the
deternm Ve eﬁiﬁ C:IKL\'
I}e‘f"‘ mslng} Pé‘é’ﬂ’i%@’ ‘i. \ Delaware %
limited t»artn e ounty ecorder! : .‘
: "eary=PCT Assidament Aqreement™ means the Assign- ;%
. ment and As amytlon Agreementgndated asyof the As of Date, "
pursuant to which Gary-+PCI assigned and Kenron assumed all ]
Gary-BCIl's xight, title and interest , to and under the é
Tolling Agreement and the l.and Lease. B | i
S "Gary=PCI Interest! is defined in tb Partnership L }
Pledge \greement. SR : | | AR
b Constr >4 OMN Period LéY ter of C"ndlt the Default Letter of »3
U Credit thek Expansion Letter of Cred* o
£ ital" meume'eeneral 1 apital Corp- ;
| oratic ‘\ 1= nnvv\nwaé--enn o :-
f' | "GE Credit and Leasing" means General Electric. §
b Credit and Leasing COrporatlon, a New York corporation. : ]
£ , o |
% o - "GECLC" is deflned 1n Artlcle I to the Partnersnip
f ; Agreement. ‘ . , Z
: ko) ' | - - | | - . 2
8 J ' "General Partner" is defined in Article I of the R
; “Partnership Agreement. H v
£ S . "Governmental Actions" means all authorizations, . |
{ consents, approvals, waivers, exceptions, variances, fran-
- chises, permissions, permits and licenses of, and filings: é
and declarations with, Governmental Authorities. : %
[P91-0058/2605-474/9N/WPC/8D]
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ggyéznmgnxgl_bg;hgxitx" is defined in the Tolling

Agreement.

etk o Y ot it e s Wl e ki, It it it ot A M e oA et MR 2N T

uggxgznmgnggl_gglg" is defined in the‘ToIling

Agreement.

"Hazardous Materials" is defined in Section 1.1 of
the Tolling Agreement.

"Hedge Cost Gggragtéé Agreement" means the Hedge
Cost Guarantee Agreement dated as of the As of Date by ICF

and Resources in favor of GE Canital

ti _ wms_ ined in Sec- .

" NOTORRICn T
corporat FF%'P;?QE ap tﬁgﬁﬁrﬁ%"i’o&%@é Pf ¥ inosnaz:re ;
American Capitat hnkd!@snmtyx R:ocpm:h:t:lon) | *

| "TCr and Resources *oreemert" means he agreement o
- dated | as .of kthe Aspof Date among ICF, Resources and GE .
Capital. | -

e e e

G o WICE»Cconstruction Contract cliarantec" means the o
| ICF construction/Contract Guaranty dated as of the As of i
Date by ICE, in favor of Kenxg » ;

"ICF erratln{ﬂ‘ﬁreement Guarantee" npeans- the ICF . =

Operating Agreement CGiatanty-dated as of the of Date by ]

!

" ICF in fayor of kenrop, 1_5

: ‘mpo it;ons" is deflned in Sec .11 of the
Const Loam Agreememtggnd Section the Senior
Term ] me Nty e : o

"Income" or "Loss" is defined in Article I of the |
Partnership Agreement. _

emnitee" means GE Capital, Construction
Lender, Senlor Lender, GECLC and the successors, assigns,
servants, directors, officers, employees :and agents of any
thereof. -

"inirigl_gg;igg" is defined in ArticlezI Qfﬁthe
Partnership Agreement. ‘

; "In-Service Date" means the date the: 7"nt is | :

placed in service for Federal income tax purposes.

P DY SIREr o S S SL T TOR UL SN Ty VI A
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- -.0f ea calendar month (or, if earlier, the Loan Date during

_occur

Intarest Period" means (a) in © e of the
first + Pariod,”%he period from = ding the
Closi. 1t excludina the first Payment
Date a .- cludinc an

‘As of Date, between USX and Gary-PCI, - assigned by Gary-PCI ’
“to Borrower and assigned as collateral security by Borrower

. i
§ . .
. i

[

' "Instrument" or "in_trgmen;" means any aqreement
indenture, contract, mortgage, deed of trust, note, bond,

stock, debenture, security, certificate, opinion, permit,,

license, financial statement, instrument or other paper or
document.

PG

' "Intelle a operty" means all patents and
patent rights, trademarks and trademark rights, trade names
and trade name ‘rights, sérvice marks and service mark
rights, service namés and service name rights, brand names,

inventions, processes, formulae, copyrights and copyright
right: logos,

el B o e Sapicer
 NOELOEFICIRLL, soring:
fﬁlc::' :4 ’. . -’gg%atigljls %P patengi)ﬂié gegar S, = mj;g:e" ;::ks,

and copyfight&he ounty Recor er!

B }

o i ien o v

| ", arest 3 lafined in Art {Cle I of the Partne_r-?
ship | reencnt.

“interest Loans" 1s defined actic 2,63 of the
Construction Loan Agreement :

e e i o B ki T G e s b

1

tIntexest PaymenthD means the twenty-fifth day

such month), commencing withf&he first calenda: month :
following the calendarimonth in which the Closing Date: shall

Interest Payment Date to but excluding the next, fOllOWlng

Interest Payment Date (or, in the case of the last Interest
,Period, the Maturity Date).

."Kenron" means Kencon Corporation, a Delawarn e b
corporation. - o

"Land Lease" means the Land Lease. dated as of the

~
o
¥
e £ e AT e Rt S S B AT By D A R kit e S e R R A e

to GE Capital, in each case with the consent of USX.

N

b i e

DL e L e e
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Construction Contract.

Ligense Agreement" means the License Agreement
dated the As of Date among cOntractor, ASC and B & W.

"Lien" means any lien, mortgage, encumbrance,
pledge, charge, lease, easement, servitude, right of others
or security interest of any kind, including any thereof
arising under conditional sales or other title retention

agreements.
‘." QAL Wil A2 UGagd 8 | e I Of the
' Partne ccdYocument is .
| | NO@nOcERI\&IAImL. rest Loans
~and th PEs BER oAkt is the property of | v

"L__Weﬁodnﬂ:gn&bdardection 2.02(b) of the

conStr -tion Loan Agreement.

"1.0€. Reimbursement Loan Facility" means the .

Reimbursement Loan Facility Agreement dated as of the As«oﬁa i'
‘Date between Partnership and Gar) o) o g

imburgement Note” is defined in Section11.1
of the 1LOC R Jursem|at Loaa eilit_ ,

"Mainggnance BEEepYe? is defined in sction«6.4 of
the Opexating Agreement. \ ‘

. "Uake=Whole “Amggn_" means, with r t to any
portio he Senior “Term lLoan being rrer premium
equal vecent valuejrddscounted < remaining
number from the dats of prepa cheduled :
maturit a rate per annum equal to the yield -on actively

traded United Sfates Treasury securities selected by Senior

Lender with a final maturity closest to: the Senior Term Loanfﬂ

Maturity’ Date ("Treasury Bill Yield"), of the ‘product. .

obtained by multiplying (x) the positive difference, if any,'y,
between (A) the rate per annum dt which interest accrues on = °

"Lender's: Engineer" is defined in Article‘iwor the

€

8]

i

4

3

y

© 4
.5
o
: 3
¥
§
»
1
v d
3
!

the Senior Term Note pursuant to Section 2.03 of the Senior: R

Term Loan Agreement and (B) ‘Treasury Bill vield, times
(y) the portion of Senior Term Loan being: prepaid.

ugnggemegt Services Ag;eemegt" means the»Manage-

ment Services Agreement dated ag of the As,of Date among,
Gary-PCI, Partnership and Reésources.

"Managing_ﬁenerai_zarrner" is’ defined lnzArticle 1
of the Partnerchip Agreement.

[P91-0058/2605-474/9N/WPC/8D]
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Material Adverse Effect
effect on (a) the assets, liabilities, financial condition,

business or operations of Partnership, General Partner, Bor-

rower or any other party to any Operative Document that is
an Affiliate of Partnership, General Partner or Borrower or
any such Person's ability to carry on its business, (b) any
such Person's ability to perform its obligations under any
Operative Document to which it is or is to be a party,

(c) the Mortgaged Property or (d) the security granted under
the Security Documents.

L SRR, . T

foeaiscd o MQUNOIREIRTARL. 2201015 o
P n i D ‘ 1

the b THAPARTRIERS ARIRARETIIE, L 52 2,

of ths partne nﬂbahquhmuntyﬂkﬂﬂonderhave been satisfied.

or because GECLC has no obligation to fund such capital
contribution pursvant to the provisions of

Section 3.2 (e) (ii)gor 3w2(C) (adi) ‘of thegRartnership
Agreenent d (iv) the exercise by Gary-PCI of the Gary-PCI

. Option under the Option Agreement ; provideds however, that
if the Maturity Date is extended pursuant to Section 2. 07(b)
of the Construction loan Agr=ement, Maturity Date shall mean

the Extende scurity Date.

"Maximum Capagiti¥iof the Plant shal mean from

.....

~time to time the . designtd capasity to perforn, in commercial

operatio in compliance with q;l Governmental Rules then in
effec n continuinq basis, fEhe functions which the
‘Plant vecificalky \designed in accordal th the Plans
and S 2tions andithe genstruction ¢ , subject to
ordin and tear . Ziahmes .

"Mechanical Completion" is defined in the

Construction Contract. .

"Milestone. ngmegt" means each payment to be made

\pursuant to Section 4.2 of the Construction Contract.

1

“Milgsgggg gayment Schedule" is. defined in

Article I of the Construction Contract.

(P91-0058/2605-474/9N/WPC/8D)
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"Mortgage" means the Mortgage, Assignment'of
Leases and Rents, Security Agreement and Financing Statement

dated as of the As of Date from Borrower and Partnership to
GE Capital.

"Mortgaged. Property" is defined in the granting
clause of the Mortgage.

"Heg_gasn_zlgu"'is defined in Article I of the
Partnership Agreement.

urRY - AL --.._,-...-n PEPIN T\ Py r----\—-" 2~ A"'-A‘—”“-d in Art-

icle ! x.au‘inigx.euu cu\.
U ny Person a |
certi.: mxﬂ son.- '

mgEtd PIRRERE 8 e Budget" is
efined in Secthich ¢ @intyeRgamiotefern Loo Agreement.

- operating Agreement™ ‘means the Operating -
Agreement dated aspof the As of, Date between Operator and
Borrowver and assigned a3 collateral security by Borrower to
GE Capital, each case with the con of Operator.

"8pera final cAEhik 15w SHEe £ ineaNiR Article T of
the Parthexship/Agreemnent. .

S “"errg; ing Expences?y is defined in Article I.of
the Pay ership Agreement. :
. peratin R &5 '8 dfined in section 1.2 of the
Opera yreement. °
s tive Dodtimatts" means :ipation
Agree: ] \ Agreement,

the Construction Loan Agreement, the Construction Note, the
Securlty Documents, the ICF Construction Contract Guarantee,
the Hedge Coset, Guarantee Agreement, the ICF Operating
‘Agreement Guarantee, the ICF and Resources Agreement, the

' Gary-PCI Letters of Credit, the Contractor's Letters of

© Credit, the Construction COSt Ooverrun Loan Facility, the
cOnstructlon Cost: ‘Overrun Note, the: Change Order Loan

e D Sniea i e B e 35 o ot S R e

Fucility, the Change Order..Note, the LOC Reimbursement Loanz57ﬂ

Facility, the Default Letter of Credit Reimbursement Note, .
the Expansion Letter of Credit Reimbursement Note, the -
Senior ‘Term Loan’ Agreement the Senior Term Note, *he
Contracts and the Assignments and Consents.

[P91-0058/2605-474 /9N/WPC/8D]
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ggg;g;g:" or "operator" means ICF Kaiser Engi- o
neers Operating Co., Inc., a Delaware corporation.

"Qp&ign_ﬁg;egmgn&" means the Asset Purchase’ Option
Agreement dated as of ‘the As of Date, among Borrower, Gary-

PCI and Partnership and assigned by Partnership to GE
Capital as collateral security.

- g

"stign_glgging_ggge" is defined in Section 1.01
of the Option Agreement.

"ordert ia defined in the M'alline Aarsement.

rticipation

Agreen .2d _ag of the As of Date amonc ership
Gary-E @ Né’ﬁi&ﬁﬁlﬁiyiaﬁﬂ! ‘ al.

TBhie Adeeuim i ac if aPETEYe0f ¢ ‘he Partner-
ship Agrcementthe Lake County Recorder!

"Pavfner=h1h“ moans cary Co='1 Processing L.P., a

"Delaware limi GO pakenex shir

- np; “ﬂezsh! Agre gegf' mnea the’ Agreement of

Limited Partnership dated as of the As [of Date, between Gen-

eral Partner and Limited Partner

"Partnership Certificate" means the cartificate of

limited ‘partnership relaf3n§*toepartnership.

bartnegsh;p_ ortiont' is deflned in Section 2.01 of
the Og reement./‘ﬁ P : S
L_nip_l?.l,esiqe_me_emv 2 he
Partne \‘ Agreement dated - of Date
betwee Cy A , 3 |, , secured

party. i T

"Eg; 8" means appllances, parts, 1nstruments,

‘appurtenances, accescsories, furnishings, equipment and other,

property of whatever nature which may be incorporated in or
attached or affixed to the Plant or the Premises. ‘

"EQI_QQL;QQ" is deflned in Secticn 2.04 of the

Option Agreement. ;

m&nusuwn" has the meaninq
ascribed thereto in Section 11.6 of the Construction
Contract.

[P91-0058/2605-474/9N/WPC/8D]
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"Permanent Financing Closing Date" has: the meaning
ascrlbed thereto in Section 3.01 of the Sen;or Term Loan
Agreenment.

"Permanent Financing Default" means a Permanent
Financing Event of Default or an event or a condition that
with the giving of notice or the lapse of time or both would
become a PermanentvFinancing Event of Default.

ermanent Financing Event efault™ is defined
in Seotlon 4 01 of the Senior Term Loan Agreement; provided,
howev notice, the

there TR BT scified
Qér QF EJQIAL'! of Bor-
ti t
overrin Lot ﬂgﬁﬁ‘fzﬂgn ‘é‘%ﬁf’é‘&"iﬁﬁﬁxm +ising there-
under as a re ! construction Period
Letter of Credit) and the Change Order Loan Facility and

Debt incurred as cont lated by Secti .01(g) of the
Constructionglkoan Agreement soplong as jsuch Bebt 'shall have
been approved by Construction Lender, (b) in the case of ,
Partnership, Deht of Partnership unde . LOC Feimbursement - .
Loan Faeilityj, Debt of| Partnership arising on or after the
Permanent Financing Closing Date fior the payment of deferred
purchase px) of property or services or as lecssee under

capitalized leases so long as the aggregate ob gations of

Partnership with respect it #uch Debt do not exceed $350,000 . :

'in an iscal Year, Penwmitted Ietter of Credit 'eimbursement
Obligations, Permittet/Debt of@Borrower assumed by Partner-

ship rant to the:Option Agreement and | . the case of
Gary- =% hursement ebligdtions for o ; under Gary-
PCI L £ Credit <CowheNextent such 'S represent

Permi ¢ of Credi®'REimbursecne :ions.“

"Permitted Investments" means (a) obllgatlons of,
or' guaranteed as to interest and principal by, thé United
States of America, (b) open market commercial paper of any-
corporatlon incorporated under the laws of the United States
of America or any State thereof and not an Affiliate of Gen-

eral Partner which paper is rated "P-1" or its equivalent by

Moody's Investors Service Inc. or "A-~1" or its equivalent by
Standard & Poor's Corporation, (c) certificates of deposit
issued by Acceptable Banks, (d) obligations of any state of

the United States of America or any municipality or politi-'“

cal subdivision of such state if at the time of their pur-
chase such obligations are rated in either of the two high-
est rating categories by Moody's Investors Service Inc.,

[P91-0058/2605-474/9N/WPC/8D]
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Standard & Poor's cOrporation or any other nationally*recog—
nized statistical rating organization, (e) repurchase agree-
ments if entered into with a bank, the long-term unsecured
debt obligations of which are rated Aa-3 or better by ’
Moody's Investors Service Inc. or "AA-" or better by Stan-
dard & Poor's Corporation and the deposits which are insured
by the Federal Deposit Insurance Corporation, or a broker or
dealer (as defined in the Securities Exchange Act of 1934)
that is a member of the Securities Investors Protection
Corporation, the long-term unsecured debt obligations of
which are rated bv Moody's Investors Servivn Tnc. or Stan-

dard nigheSt
whol ?qm ie a prior
perf ' 1nteres e dbliva 1at are the
subj: B Dbe inted to
Agen Nm @Eﬁim%&m X lenior

Lend Tlgihsemeamee% m ans are held in
custody b c ar an t the {or and are °
free and cle& Q)i*ﬁ?dqg“&lﬁoé gi'rnd (£) other
invectments that are consented to in writing by Agent.
Payments under such P itted Investm may not be linked
to any variable other than thepprincipslpamount thereof and
the fixed or floating interest rate thereon an¢ such ¥
Permitted \Investments shall not matur 2’ than 180 days
from the datepof acquisition thercof. :

nitted ietter ‘redit Rei senent Cbliga-~
tion is defined in Article I of the Partnersl o Agreement.

"Pé;mittedrgiegg" ks (a) the richte and inter-
ests of ny party asgprovidedi 'y the Operative Documents,

(b) 5 fnr taxes 2ither notiyet due or hesl zontested in
good 'd by appropriate proceedinc:, ng as_such
proc chall notJinveoivel any materiz r of the
sale re or. 1ose of any parf ) 4 lity, title
ther intere th 1 sl terfere with

the use of or disposition Of the FacCility or the payment of

any amount payable to GE Capital under any Operative

- Document, (c) Liens related to Permitted Debt, (d4) the Liens

spec1flcally listed in the mortgagee's title policy with
respect to the Facility referred to in Article III(cc) of
the Partic1pation Agreement, (e) any mechanic's, worker's,
repairer's, materialmen's, supplier's, vendor's ot like
Liens securing obligations arising in the ordinary course of
business that are not overdue, or tha% are being contested
in good faith, for which a bond satisfactory to Agent has
been posted and that do not materially impair the value of
the security granted to GE Capital for the benefit of
Construction Lender or Senior Lender, as the case may be,

[P91-0058/2605~474 /9N/WPC/8D]
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,pursuéﬁt te ‘the Security Documents, (f) Liens or equitable

encumbrances arising out of litigation, attachments, judg-
ments or awards with respect to which at the time an.appeal
or proceeding for review is being prosecuted in good faith
and by appropriate proceedings and for which a bond satis-
factory to Agent has been posted, so long as such proceed-
ings shall not involve any material danger of the sale, for-
feiture or loss of any part of the Facility, title thereto
or any interest therein and shall not interfere with the use
of or disposition of the Facility or the payment of any

amount payable to GE Capital,

Lendel
access
restr]
that ¢
Capite

o TRORUAREEELs,
N&TKYEEICmnn

qQcument is the rope

erso eans an IR l‘t]'y COrpo
nership, ;oIHEﬁiﬁhéﬂﬁbaﬁu%9¥z QQGW Goint-stc

trust,
ity.

‘specif

Contre
Rules
Plant,
work t

or sub

engine
syster
ment .
tien ¢
proje<
in the

nonincorporated organization or Governn

’lans and Specifications" means the
cations devised for purposes of the Cor
t and in compliance with all applicable
or the construction, operation and mair
including any document descriking the s

be performed by Contractor or any othe
ntractor for thedsnBfruction of the
ving and constiguction: sﬂnedules, preiec
specificaticl/status lists, materia
drawings and ‘drawing liste
ts, management. 'and ‘project pr
“iteriaZandl\any othe:

n Mmmdeam OB T e

onstructlon Lender or Senior

11 utility, -
\y and
sonstruction
anted to GE

ration, part-
k- company,
1tal Author-

slans and
truction -
sovernmental
anance of the
ope of the
contractor
.ant, all
monitoring
1d procure-

ver alloca=- -
38 documents,

L referred to
ruments

referred to in this definition, as (he saiie nay be revised
from tine to time with notice to GE Capital.

"Plant" -means those components comprising a
pulverized .coal in)ection facility located on the Premises,
as such facility is more specifically described in Part 2-A
of the Technical Construction Agreement, which may from time
to time be incorporated or installed therein or attached
thereto.

"Pledgors" means Jonathan Bram, ‘Donald Kendall and
David McIlhenny.

[P91-0058/2605-474/9N/WPC/8D]

e A e




it
Yy o

o Ezgmiggg" means the real property described in
Exhibit A to the Land Lease upon which the Plant will be
located. -

[T S

ggim Bgte" means on any date the rate per annum
as: of the close of business which Morgan Guaranty Trust
Company shall publicly announce at its principal office as
its "prime rate or base rate" or similar rate in effect on
such date, whether or not any such rate is in fact charged
to any of its customers.

"Dv"!la‘-q At lanmall moaame a'l»'l moade mand o “Qnsents’A

4

permit of (i) _Rersons of sovernmental
Augho: fﬁh&ﬂﬂill&h o sting in
priva |

NﬁT OFFICIAL'

Develop e,t Fee" isg de1; in Sec-

tion 1.} v gt .
| the Lake County Recorder! |
"Proiect Expenses® means any and all costs and
expens of Borrower and/or Partnmership in any way relatxng

to or '1sv g cut orf the Facidiiy, including any and all
costs and expenses relating to or arising out of (i) the
o Plant, the Eremises or lany part thereof; (ii) any Operative .
¢ Document or any equity participation of GE Capital or ‘GECLC,
"any payment made /pursuant to ‘any Operative Document or any
transaction, contemplated byjany Operative Document (includ-
ing paynent of the Construgtion Services Fee (as adjusted by.
the Construction Serviges Fegiadjustment), th Project |
Developnent Fee and thexConstruction Loan Clozing Fee):; .o

e e it et s e £k a5 2 B mn e A bt aTemm e T

DU VN W S S S P T SRS

(iii) - constructiofr/ ownersifip, financing refinancing
or ope o of the Faegility 'of the enterir co of any
Operat sument orany. transactlon 7 ced hereby or
therek the regulacamnlot the con 1, ownership,
leasin 1tion of thé Facilit 2ring into of

N any Operacive Document or ailly Transaction uuu\.cxl\plated
hereby or thereby; (v) the manufacture, financing, construc-
tion, purchase, acceptance, rejection, ownership, acquisi-
tion, delivery, nondelivery, lease, sublease, preparation, .
installation, storage, maintenance, repair, transportation,
‘transfer of title,- abandonment, possession, rental, use,

- operation, condition, sale, return or other application or

disposition of all or any part of any interest in the.
Facility; (vi) the indemnities contained in Section 8.01 of -
the Participation Agreement; and (vii) Expenses of Gary-PCI, -
GE Capital, Construction Lender or Senior Lender or GECLC: -

- pursuant to Section 7.02 of the Participation Agreement.

R A G T Py e O e bk
A A . v s

a

e i e ey T e T
o i
PP e e e e AT £ s A 6 e A< b e e P - s £ Dbt B

[P91-0058/2605-474 /9N/WPC/8D)




o vy B Ty

Bzgjggt_ﬁghggglg" is defined in Article III(u) of L
- the Participation Agreement.

"pulverized .Coal" is defined in Section 1, 1 of the
Tolling Agreement.

"Requlation" is defined in Article I of the Part-
nership Agreement.

- "Repayment Date" is defined in Section 2.03(a) of
the Senior Term Loan Agreement.

) : fined in
Secti

ined\inisecr

“tion 7.0 Tﬁx&*ﬁoi%?ﬁ?én?‘iﬂﬂ@iﬁ&ﬁ&ﬁ%?e&f
A npedatideabe fanaatydR egsusieshs nag orated, a

Delaware corporation.

| responsibje Officer"™ maeans, wit re ect to the

subject matter of any covenant, agreement o © igation of .
any Person)contained in the Operative Documénts, a Vice
President or higher corporate officer of such Person (or-of
. Managing General Partner (or, 1f none, any general parther

in Partnership)din the case,of Partnership) who in' the nor-
mal performance of his operetlonal responsibility would have
knowledge of such mattervand ‘the requirements with respect .-
thereto; ‘provided thatf“§ESpcn31ble Officer" shall further

incly duly authorlaeﬁ afficers of (a) with tespect. to Bor-
rover = Constructien Serv1ces—Agent purst to the Con-
struc ervices Agreement ang (b) with t to Part-
nerst Y€ ‘anagement Serveces Contyr 1 then be in
effec ses PUrSUANEIES the Mana vices Y
Contx “

"Betg;nage Amount® means, ‘with respect to any
'4Mi1estone ‘Payment, 5% of any such Milestone Payment.}

y "Retainage Letter of Crédjt" is defined in: Sec~ e
: tion 4.3 of the Construction Contract., * o

"Scheduled. Engineering Milestgne gate" is defined
in the Construction Contract.

B LRI

K "§gnggglgg_gjg_;_Acgegtance Date" is defined in
the cOnstruction Contract

[P91~0058/2605~474 /9N/WPC/8D]
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in the Construction Contract.

" e

'ié’déf;ned

Ly
e

shall have

the meaning given in Section 3.5 of the Construction

‘Contract

"Secured Obligations" is defined in Article I of

the Mortgage.
"Security Documents" means the Mortgage, the Bor-

rower Q+ Ak DPledaa Aareement and the D:v+nnvah4n pledge

Agreemn

hoider

ship m
Adgreen

Loan A

- Lendex

tion 2

fiftee

fiftee

Documentis

NEEOERIcE T
iE bis Dosumentsisthe preRersy of

- Sectiori 2.7 O&MLsﬂeo(muTﬂyﬂmmrdgﬂeemem

.'Sﬁ'\i or ' Mavm T Am" 'mnqns thn 121\:.“. tc
le ¢ .B\Ant to Sectiong2.0l of the, Seni
1t. :

'"§en;‘:n1g; Loan Agreecnment’” means t
reenent. dated as of the A=z of Date betw
ind [ nership.

"Senior Term JaaniCemmitment" is def

Q1 “of the Senlor Term Loan Agreement
g nlog Term Loan Maturltx Dat | mean the ,
niversary-of the date that iz >nth and / )
ftee Tolllnq anmencemf ’
Senior\Term Note" means & note substantially in -

J

iny other
tedlin

he Partner- -
: Term Loan

Senior Term'i

»
an Senior R

sed in Sec-

the form of Exhibit A to the Senior Term Loan Agreement

"Services Agreement” means. the Sexvices Agreement .

"Stipulatgg Rate™ means a rate per annum equal to T .

2% plus the Base Rate.

V3

”ngg_" means any and ‘all governmental or quasi-

‘dated*as of the As of Date between ASC and Contractor.

governmental fees (including license, filing and registra-
tion fees), taxes (including income, gross receipts, fran-=
chise, sales, use, property, real or personal, tangible or.
intangible taxes), interest equalization and stamp taxes,n

[P91~0058/2605=474/9N/WPC/8D]

N e A b e s e b ot T A e L . BT st i # e b am f

O S SR S

e L et e mmm e -S4 o o

j
¥
!
1
!
1



A
P

".-aSSQSBmenﬁs, levies, imposts, duties, charges or withhold-’
- ings of any kind or nature whatsoever, together with any and
all penalties, fines or interests thereon. -

“"Technical Construction Aqreement" means the
Technical Construction Agreement dated as of the As of Date
between Kenron and Contractor. ‘

"Iitle Insurance Company" means First American

Title Insurance Company and Chicago Title Insurance Company.

IS . g Services
IR - 01 e e
: ?isi‘g: , mmlgmlm A.CI}! . E 'capital,

his. Document is the prog 0
3&6?%1QE §om¥?nceme J’;éﬁ§£¥¥ne : he ‘Construc-
tion Contract! € Loun ecoraer: c
T " is d

€
"rolling F fined in Article I of the
Tolling Agreément. |

/
!

, "iotal Capitalized Cost" me an amount equal to
Total Installed Cost paid.

) MTotad Installed Co: means the total cost of the
Plant as reflected on the hooks of Partnership as of the

In-Sexvice Date plus the\uhevsi of any additional capital
expenditures for the Rlant paidcor accrued by Fartnership on

I~y 2 V. . . )
or pr. the Permapent=Finaweing Closing Date .and other
expen. es properlyiinciudible: in the bag " the Plant
for ¥ income ta¥® purpos@sion the Pe: . Financing
Closi: K DTN

eans USX Coryg tion, a ;eLCOrporar

tion.

L "USX Sublicense Agreement" means the Subiicensel
Agreement dated as of the As of Date between Contractor and
USX. : ' ,

, "Withdfgwal"‘is defined in AfticleaI‘Of the
‘Partnership Agreement. § | g -

j

"Work" is defined in Article I of the Construction
Contract.

[P91-0058/2605-474/9N/WPC/8D)
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