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THIS INDENTURE IS A MORTGAGE, DEED OF TRUST AND SECURITY AGREEMENT OF BOTH REAL AND
PERSONAL PROPERTY, INCLUDING GOODS THAT ARE OR ARE TO BECOME FIXTURES ON THE REAL ESTATE
DESCRIBED HEREIN. THIS INDENTURE CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS. THIS
INDENTURE IS TO BE FILED FOR RECORD IN THE RECORDS WHERE MORTGAGES OR DEEDS OF TRUST OF
REAL PROPERTY ARE LOCATED. THIS INDENIURE SHOULD ALSO BE APPROPRIATELY INDEXED AS A

FINANCING STATEMENT UNDER THE UNIFORM COMMERCIAL CODE. THIS INDENTURE SECURES OBLIGATIONS
CONTAINING PROVISIONS FOR MODIFICATIONS IN THE TERMS OF THE SECURED OBLIGATIONS.

COLLATERAL IS O
SECOND PRIORITY
INDERTURE OF MORTGAGE, DEED OF TRUST AND SECURITY AGREEMENT
dated as of
February 15, 1990
BETWEEN
THE CONNECTICUT BANK AND TRUST COMPANY, NATIORAL ASSOCIATION and LESE AMATO,
acting not individually, except as otherwise provided herein,
but solely as trustees for the trust created hereunder,
As Indenture Trustees,
and
The Fidelity Company
as Deed of Trust Trustee,

AND

S & A PROPERTIES CORP.,
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e ——— ——

As Mortgegor
i
Address of Mortgagor: Address of Indenture Address of Deed of !
Trustees: Trust Trustee:
12404 Park Central Drive One Constitution Plaza P.0. Draver 84
Dallas, Texas 75251 Hartford, Comnecticut 08115 Winston-Salem, RC 27102
Attn: Dennis W. McNames
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‘ Address of Mortgagor: Address of Indenture Address of Deed of Trust

\ Trustees: Trustee:

j 12404 Park Central Drive One Constitution Plaza P.0. Box Drawer 84
Dallas, Texas 75251 Hartford, Conmecticut 06115 Winston-Salem, NC 27102

Attention: Corporate Trust Attention: Dennis W. McNames
Department
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INDENTURE OF MORTGAGE, DEED OF TRUST
AND SECURITY AGREEMENT

This Indenture of Mortgage, Deed of Trust, and Security
Agreement (and Mortgage Deed for purposes of properties located
in Connecticut) is dated as of February 15, 1990 and is between
S & A PROPERTIES CORP. (the "Mortgagor"), a Delaware corporation,
as mortgagor, THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, as indenture trustee, a national banking association
organized and existing under the laws of the United States of
America, LESE AMATO, as co-indenture trustee and, to the extent
applicable, the DEED OF TRUST TRUSTEE.

WHEREAS, the Mortgagor holds title to the following property
and rights (collectively, the "Properties" and individually, a
"Property"):

(i) certain parcels of real property, more
particularly described in Schedule A attached hereto (such
parcels both individually and collectively referred to
herein as the "Land") located in the states of Alabama,
Coloradec, Connecticut, Florida, Georgia, Illinois, Indiana,
Kansas, Massachusetts, Michigan, Minnesota, New Jersey, New
York, North Carolina, Ohio, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, Virginia and West Virginia;

(ii) all buildings, structures and other improvements
currently situated, and any hereafter constructed, on the
Land (collectively, the "Improvements");

(iii) all easements, rights and appurtenances relating
to either the Land or the Improvements; and

(iv) all equipment, machinery, fixtures, and other
items of property, including, but not limited to, all
components thereof, now or hereafter located in, on or used
in connection with, the Improvements or necessary to the
cperation or maintenance thereof, which are now or hereafter
owned by the Mortgagor. including, witheut liwmitatisn, all
furnaces, boilers, heaters, electrical equipment, heating,
plumbing, refrigerating, ventilating, waste disposal,
air-cooling and air-conditioning apparatus, sprinkier
systems and fire and theft protection egquipment, all of
which are hereby deemed by the parties hereto to constitute
real estate under the laws of each State in which a Property
is located, together with all replacements, modifications,
alterations and additions thereto (collectively, the
"Fixtures").

WHEREAS, Mortgagor desires by this Indenture to provide for,
among other things, the issuance of one or more Notes and for the
deposit, mortgage and pledge by Mortgagor with, and the creation
of a security interest in favor of, the Indenture Trustees and to
the extent applicable the Deed of Trust Trustee of the Estate, in

oK | 6§8p220




INDENTURE OF MORTGAGE, DEED OF TRUST
AND SECURITY AGREEMENT

This Indenture of Mortgage, Deed of Trust, and Security
Agreement (and Mortgage Deed for purposes of properties located
in Connecticut) is dated as of February 15, 1990 and is between
S & A PROPERTIES CORP. (the "Mortgagor"), a Delaware corporation,
as mortgagor, THE CONNECTICUT BANX AND TRUST COMPANY, NATIONAL
ASSOCIATION, as indenture trustee, a national banking association
organized and existing under the laws of the United States of
America, LESE AMATO, as co-indenture trustee and, to the extent
applicable, the DEED OF TRUST TRUSTEE.

WHEREAS, the Mortgagor holds title to the following property
and rights (collectively, the "Properties" and individually, a
"Property"):

(i) certain parcels of real property, more
particularly described in Schedule A attached hereto {such
parcels both individually and collectively referred to
herein as the "Land") located in the states of Alabama,
Colorado, Connecticut, Florida, Georgia, Illinois, Indiana,
Kansas, Massachusetts, Michigan, Minnesota, New Jersey, New
York, North Carclina, Ohio, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, Virginia and West Virginia;

(ii) all buildings, structures and other improvements
currently situated, and any hereafter constructed, on the
Land (collectively, the "Improvements");

(iii} all easements, rights and appurtenances relating
to either the Land or the Improvements; and

(iv) all equipment, machinery, fixtures, and other
items of property, including, but not limited to, all
components thereof, now or hereafter located in, on or used
in connection with, the Improvements or necessary to the
operation or maintenance theresf, which are now or hercafter
owned by the Mortgagor, including, without iimitation,. all
furnaces, boilers, heaters, electrical equipment, heating,
plumbing, refrigerating, ventilating, waste disposal,
air-cooling and air-conditioning apparatus, sprinkler
systems and fire and theft protection eguipment, all of
which are hereby deemed by the parties hereto to constitute
real estate under the laws of each State in which a Property
is located, together with all replacements, modifications,
alterations and additions thereto (collectively, the
"Fixtures"),

WHEREAS, Mortgagor desires by this Indenture to provide for,
among other things, the issuance of one or more Notes and for the
deposit, mortgage and pledge by Mortgagor with, and the creation
of a security interest in favor of, the Indenture Trustees and to
the extent applicable the Deed of Trust Trustee of the Estate, in
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trust, as security for Mortgagor's obligations to the Holders
from time to time ©of the Notes for the ratable benefit and
security of such Holders, and

WHEREAS, the Indenture Trustees and the Deed of Trust
Trustee have duly accepted the trust created by this Indenture
and as evidence thereof have joined in the execution of this
Indenture, and

WHEREAS, all things necessary to make this Indenture the
valid and legally binding obligation of Mortgagor in accordance
with its terms, for the uses and purposes herein set forth, have
been done and performed.

NOW, THEREFORE, THIS INDENTURE. WITNESSETH, that, to secure
(1) the payment of the prlnclpal of, premium (if any) and
interest on the Notes hereinafter issued and from time to time
Outstanding, and (ii) all other indebtedness of the Mortgagor to
the Noteholders and the Indenture Trustees, now or hereafter
existing, whether direct or indirect, including, without
limitation, payment and performance of all of Mortgagor's
covenants, agreements, and obligations hereunder, and all charges
and expenses of collection incurred by the Indenture Trustees,
the Deed of Trust Trustee or any Noteholder, including, without
limitation, court costs and reasonable attorneys' fees and
advances made for the payment of taxes, assessments, insurance
premiums and costs incurred for the protection of the Properties
all of which are also secured by this Indenture, and (iii) all of
Mortgagor's covenants herein contained and in consideration of
the premises and of the purchase of the Notes by the Holders
therecf, the Mortgagor has executed and delivered this Indenture;
and the Mortgagor has irrevocably Granted, and by these presents
and by the execution and delivery hereof does hereby irrevocably
grant, bargain, sell, alien, demise, release, convey, assign,
transfer, mortgage, hypothecate, pledge, set over, warrant and
confirm to the Indenture Trustees, the Deed of Trust Trustee, as
applicable, and their respective successors and assigns in trust,
forever (to the extent legally permitted) with power of sale, for
the benefit ©f the Holders of the Notes ali rignt, titie and
interest of the Mortgagor in and to all of the property, rights,
privileges and franchises described in the following Granting
Clauses, to wit:

Grantin ause First

The Properties together with all and singular the tenements,
hereditaments, easements, rights of way, rights, privileges and
appurtenances in and to the lLand, belonging or in any way apper-
taining thereteo, including, without limitation, any streets,
ways, alleys, gores or strips of land adjoining the land:
subject, however, to Permitted Encumbrances;

WX | 688p27p5




Granting Clause Second

All Basic Rent and Additional Rent and purchase prices in
respect of the Properties payable under the Lease, and all other
right, title and interest of the Mortgagor, as lessor under the
Lease (including all renewal terms under the Lease) ;

anti au ird

All right, title and interest of the Mortgagor, as lessee
under all Parking leases (including all renewal terms under such
leases) whether now owned or hereafter acquired;

Granting Clause Fourth

Proceeds of alil of the foregoing and any and all other
moneys and property which may from time to time become subject to
the lien hereof or which may come into the possession or be
subject to the control of the Indenture Trustees or the Deed of
Trust Trustee pursuant to this Indenture, including, without
limitation, any amounts received pursuant to the Note Reserve
Fund or the Collection Account, or any other instrument included
in the Estate, including, without limitation, insurance proceeds
and all awards which may at any time be made to the Mortgagor for
a Taking of the whole or any part of the Estate or any interest
therein and other property, if any, delivered to the Indenture
Trustees or the Deed of Trust Trustee by or on behalf of the
Mortgagor, it being the intention of the Mortgagor and it being
hereby agreed that all property hereafter acquired by the Mortga-
gor and required to be subjected to the lien of this Indenture or
intended so to be shall forthwith upon the acquisition thereof by
the Mortgagor be subject to the lien of this Indenture as if such
property were at the date hereof owned by the Mortgagor and were
specifically described in this Indenture and Granted hereby or
pursuant hereto;

TO HAVE AND TO HOLD the Estate and all parts thereof unto
the Indenture Trustees and the Deed of Trust Trustee and their
respective successors and assigns to their own use and benefit
forever, BUT IN TRUST, nevertheless for the ratable and propor-
tionate benefit and security of the Holders of the Notes
Outstanding for the use and purposes and with the power ang
authority and subject to the terms and conditions get forth in
this Indenture, to secure the payment of principal, premium, (if
any) and interest payable under the Notes, which have an
aggregate principal amount of Forty Million Dollars
($40,000,000.00 U.S.) and are dQue and payable on april i, 2000
and the payment and performance of Mortgagor's covenants,
agreements and obligations hereunder. Notwithstanding the
foregoing, this instrument, which creates a lien against property
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located in Hamilton County, Ohio, secures loan indebtedness in a
-maximum amount at any time, exclusive of interest thereon, of
40,000,000 dollars. Notwithstanding the foregoing, this
instrument which creates a lien against property located in
Oklahoma County and Tulsa County in the State of Oklahoma,
secures loan indebtedness in the maximum principal amounts of
$827,373 and $631,800 respectively. Notwithstanding the
foregoing, this instrument, which creates a lien against property
located in Johnson County, Kansas, secures loan indebtedness in
an amount of $266,163 at any time, exclusive of interest thereon.
Notwithstanding the foregoing, the maximum principal sum secured

; by property located in the State of New York at execution or
vhich under any contingency may be secured at any time in the
future shall not exceed the principal of $294,577:

PROVIDED, HOWEVER, that if the Mortgagor shall promptly pay
or cause to be paid to the Indenture Trustee all the principal,
premium (if any) and interest payvable under the Notes, at the
times and in the manner stipulated therein, herein and in all
other instruments securing the Notes, all without any deduction
or credit for taxes or other similar charges paid by the
Mortgagor, and shall keep, perform and observe all the cocvenants
and promises in the Notes and any renewal, extension or
modification thereof, and in this Indenture and in all other
instruments securing the Notes to be kept, performed or observed
by the Mortgagor, then this Indenture, and all the properties,
interests and rights hereby granted, conveyed and assigned shall
cease and be veoid, but shall otherwise remain in full force and
effect; and provided, further, however, that no obligation of the
Mortgagor under the provisions of the lLease, the Parking Leases
or any other instrument incliuded in the Estate or with respect
thereto shall be impaired or diminished by virtue hereof, nor
shall any such cbligation be imposed upon the Indenture Trustees:;

AND UPON THE TRUSTS and subject to the covenants and condi-
tions hereinafter set forth.

AND 1T IS HEREBY COVENANTED AND DECLARED that all the Notes
are to e authenticated and delivered and the Estate is to be
held and applied by the Indenture Trustees or the Deed of Trust
Trustee as applicable, subject to the further covenants,
conditions, trusts and uses hereinafter set forth, and the
Mortgagor does hereby covenant and agree to and with the
Indenture Trustees and the Deed of Trust Trustee, for the ratable
and proportionate benefit of all Holders of the Notes thereto

appertaining as follows:
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ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101. pefinitions.

For all purposes of this Indenture, except as otherwise
expressly provided or unless the context otherwise requires:

(1) the terms defined in this Article have the
meanings assigned to them in this Article, and include the
pPlural as well as the singular;

(2) all accounting terms-not otherwise defined herein
have the meanings assigned to thenm in accordance with

generally accepted accounting principles in effect on the
date hereof: and

(3) the words "herein®, "hereof", and Yhereunder" and
other words of similar import refer to this Indenture as a
whole and not to any particular Article, Section or other
subdivision.

Certain terms used principally in Article Eight hereof are
defined in that Article.

"Act" when used with respect tc any Holder has the meaning
specified in Section 104 hereof.

"Additional Rent" has the meaning specified in the lease.

"Affiliate" of any specified Person means any other Person
directly or indirectly controlling or controlled by or under
direct or indirect common control with such specified Person.
For the purposes of this definition, "control® when used with
respect to any specified Person means the power to direct the
management and policies of such Person, directiy or indirectly,
whether through the ownership of voting securities, by contract
or otherwise; and the terms “controlling” and "controlled" have
the meanings correlative to the foregoing.

"Agent" shall mean Chemical Bank or any successor Agent
under the Credit Agreement.

"Alterations” shall have the meaning specified in the Lease.
"Alternative Rate" means a rate per annum equal to the Prime

Rate plus 0.5 percent; such rate to change as of and on the
effective date of any change in the Prime Rate.
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"Anniversary Date" has the meaning specified in Section 1302
hereof.

“"Applicable Margin" means 1.5 percent per annum.

“Applicable Rate" means a rate per annunm equal to LIBOR plus
the Applicable Margin.

"Appraisals" means the appraisals by Cushman & Wakefield,
Inc., dated May 1, 1989 as set forth in their appraisal letter,
dated November 3, 1989, of each of the Properties.

"Assignment" means a senjor assignment of the Lease, dated
as of the date hereof, from the Mortgagor, as assignor, to the
Series A Trustees and the Deed of Trust Trustees under the Series
A Indenture, as the case may be, as assignees, assigning the
Lease and the rents and other amounts payable thereunder as
collateral security for the payment of the Series A Notes, as at
the time supplemented or amended as permitted hereby.

“"Authorized Agent"” means any Paying Agent or Registrar.

"Available Funds" has the meaning specified in Section 1301
hereof.

"Base Sales Price" shall have the meaning specified in the
Lease. .

"Basic Rent" shall have the meaning specified in the Lease.

"Board of Directors" means either the Board of Directors of
the Mortgagor or any duly authorized committee of that Board.

"Board Resolution" means a copy of a resolution, certified
by the Secretary or an Assistant Secretary of the Mortgagor to
have been duly adopted by the Board of Directors and to be in
full force and effect on the date of such certification, and
delivered to the Indenture Trustee.

"Business Day" means each Monday, Tuesday, Wednesday,
Thursday and Friday which is not a day on which national banks in
the City of Dallas, Texas, the City of Hartford, Connecticut, the
City of New York, New York or the City of Boston, Massachusetts
are authorized, or obligated, by law or executive order to be
closed.

"Co~Indenture Trustee" means Lese Amato and, subject to the
provisions of Article Eight hereof, her successcrs in the trusts
hereby created.

"Collection Account" means the account established, main-
tained and denominated as such pursuant te Section 1201 hereof.
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"Commission” means the Securities and Exchange Commission,
as from time to time constituted, created under the Securities
Exchange Act of 1934, or if at any time after the execution of
this Indenture such Commission is not existing and performing the
duties now assigned to it under the Trust Indenture Act, then the
body performing such duties on such date.

"Corporate Trust Office" means the principal office of the
Indenture Trustee at which its corporate trust business shall be
administered, which at the date of this Indenture is located at
One Constitution Plaza, Hartford, Connecticut 06115 Attention:
Corporate Trust Department.

"Credit Agreement” shall mean that certain agreement, dated
as of July 25, 1989, among Benale Corporation, Benale Holdings
Corporation, Chemical Bank and the Persons listed in Section 2.01
thereof, as such agreement may be amended, supplemented or modi-
fied from time to time.

"Deed of Trust Trustee" has the meaning specified in Section
734. )

"Defaulted Interest" has the meaning specified in Section
207 hereof.

"Default Rate" means a rate per annum equal to the lesser of
either (i) the greater of either (a) the Applicable Rate or the
Alternative Rate whichever is then in effect plus 1% or (b)
13.75% or (ii) the maximum rate permitted by law.

"Diversity Requirements" has the meaning specified in the
Lease.

YEligible Investments" shall mean:

(i) any direct obligations of, and obligations fully
guaranteed by, the United States of America, including any agency
or instrumentality of the United States of Amariea tha
obligations of which are backed by the full faith and credit of
the United states of America.

(ii) (A) demand and time deposits, in certificates of
deposit of, banker's acceptances issued by, or Federal funds sold
by any depository institution or trust company incorporated under
the laws of the United States of America or any state thereof and
subject to the supervision and examination by Federal and/or
state authorities or under the laws of any other jurisdiction, as
long as at the time of such investment or contractual commitment
providing for such investment the commercial paper or sther
short-term debt obligations of such depository institution or
trust company have a credit rating of AA from Standard & Poor's
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Corporation and Aa from Moody's Investors Service, Inc. or {B)
any other demand or time deposit or certificate of deposit which
is fully insured by the Federal Deposit Insurance Corporation;

(iii) repurchase obligations with respect to (A) any
security described in clause (i)} above or (B) any other security
issued or guaranteed by an agency or instrumentality of the
United States of America, in either case entered into with a
depository institution or trust company (acting as principal)
described in clause (ii) (A) above or with any money trust

. maintained by a broker wherein such trust has a credit rating of
' AA from Standard & Poor's Corporation and Aa from Mocdy's
; Investors Service, Inc.:

3 (iv) securities bearing interest or sold at a discount
issued by any corporation incorporated under the laws of the
United States of America or any State thereof which have a credit
rating of AA from Standard & Poor's Corporation and 2Aa from
Moody's Investors Service, Inc. at the time of such investment:

(v) commercial paper having a rating of AA from
Standard & Poor's Corporation and Aa from Moody's Investors
Service, Inc. at the time of such investment or Pledge as
security; or

(vi) any direct obligations of, and obligations fully
guaranteed by, a government of a sovereign national which has a
credit rating of AA from Standard & Poor's Corporation and Aa
from Moody's Investors Service, Inc.

o — — ——

"Estate" means the properties and rights Granted pursuant to
the granting clauses of this Indenture and all other property and
rights, from time to time subjected to the lien hereof.

e et

"EuroBusiness Day" means any Business Day on which
commercial banks in London, England, New York, New York, Boston,
] Massachusetts and Hartford, Connecticut, are open for domestic
{ . and international business (including dealing in United States
* dollar deposits).

"Event of Default" has the meaning specified in Section 701
hereotf.

"Excess Land" has the meaning specified in the Lease.

“Final Sinking Fund Payment" has the meaning specified in
Section 401 hereof.

"Fixtures" has the meaning set forth in the recitals to this
Indenture.

wxi688p221)

s - - ——— - —— - - - -
g’“‘—q—- T AT TR T - i - -
il 2 B T - = —



A,

-—_ =

"Grant" with respect to any Property means grant, bargain,
sell, alien, demise, release, convey, assign, transfer, mortgage,
hypothecate, pledge, set over, warrant and confirm, and grant a
security interest in, such property.

"Hazardous Materials": means collectively, (A) any
substance now or hereafter designated pursuant to Section
1321(b) (2) (A) of Title 33 of the United States Code Annotated
(the "Code"), (B} any element, compound, mixture, solution, or
substance designated pursuant to Section 9602 of Title 42 of the
Code, (C) any hazardous waste having the characteristics identi-
fied under or listed pursuant to Section 3001 of the Solid Waste
Disposal Act Section 6921 of Title 42 of the Code (but not
including any waste the regulation of which under the Solid Waste
Disposal Act, Section 69091, et seq:, Title 42 of the Code, has
been suspended by Act of Congress), (D) any toxic pollutant
listed under Section 1317(a) of Title 33 of the Code, (E) any
hazardous air pollutant listed under Section 112 of the Clear air
Act, Section 7412 of Title 42 of the Code, (F) any imminently
hazardous chemical substance or mixture with respect to which the
Administrator of the Environmental Protection Agency has taken
action pursuant to Section 2606 of Title 15 of the Code, and (G)
any substances now or hereafter defined as or included in the
definitions of "hazardous substances", "hazardous wastes"®,
"hazardous materials", or "toxic substances" under any applicable
federal, state, or local laws or regulations.

YHolder" or "Noteholder" means a Person in whose name a Note
is registered in the Register.

"Impositions" means all taxes (including, without limita-
tion, all ad valorem, sales (including those imposed on lease
rentals), use, single business, gross receipts, value added,
intangible transaction privilege, privilege or license or similar
taxes), assessments (including, without limitation, all assess-
ments for public improvements or benefits, whether or not commen-
ced or completed prior to the date hereof and whether or not com-
menced or completed within the term of this Indenture), ground
rents, water, sower or cther ronts and charges, excises, levies.
fees {including, without iimitation, license, permit, inspection,
authorization and similar fees), and all other governmental
charges, in each case whether general or special, ordinary or
extraordinary, or foreseen or unforeseen, of every character in
respect of each Property and/or the Basic Rent or Additional Rent
(including all interest and penalties thereon), which at any time
prior to, during or in respect of the term hereof may be assessed
or imposed on or in respect of or be a lien upon (a) Mortgagor
(including, without limitation, all franchise, single business or
other taxes imposed on Mortgagor for the privilege of doing bus-
iness in the jurisdiction in which the Property is located) or
the Indenture Trustees, Deed of Trust Trustee, or any Noteholder,
(b) a Property or any part thereof or any rent therefrom or any
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estate, right, title or interest therein, or (c) any occupancy,
operation, use or possession of, or sales from, or activity
conducted on, or in connection with a Property or the leasing or
use of any Property or any part thereof, or the acquisition or
financing of the acquisition of the Properties by Mortgagor.
Nothing contained in this Indenture shall be construed to require
the Mortgagor to pay any tax, assessment, levy or charge imposed
on any Notehelder or trustee hereunder in the nature of a
franchise, capital levy, estate, inheritance, succession,
transfer, net income or net revenue tax of any Noteholder or

trustee hereunder provided, in the case of any trustee hereunder,

such tax, assessment, levy or charge is measured or based upon
any fees received by such trustee in its capacity as such under
this Indenture.

"Improvements" has the meaning?set forth in the recitals to
this Indenture.

"Indenture" means this Second Priority Indenture as
originally executed or as it may hereafter from time to time be
supplemented or amended by one or more indentures supplemental
hereto.

"Indenture Trustee" means The Connecticut Bank and Trust
Company, National Association a national banking association
organized and existing under the laws of the United States of
America and, subject to the provisions of Article Eight hereof,
its successors in the trusts hereby created.

"Indenture Trustees" means the Indenture Trustee and the
Co-Indenture Trustee.

"Independent” means, when used with respect to any Person, a
Person who (i) is in fact independent, (ii) does not have any
direct financial interest or any material indirect financial
interest in the Mortgagor or in any other obligor upon the Notes,
or in any Affiliate of the Mortgagor or such other obligor and
{iii) is not connected with the Mortgagoer or such other obligor
or any Affiliate of the Mortgagor or such other obligor as an
oificer, emplovee. Dromoter, underuritsr, trustas, PaArLnuer,
director or person performing similar functions. Whenever it is
herein provided that any Independent Person's opinion or
certificate shall be furnished to the Indenture Trustees, such
person shall be appeinted by a Mortgagor Order. Such opinion or
certificate shall state that the signor has read this definition
and that the signor is Independent within the meaning hereof.

"Installment Payment™ means any payment of principal and
interest due on any Interest Payment Date.

"Insurance Requirements" means all material terms of any
insurance policy required by the Lease, all material requirements
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of the issuer of any such policy, and all material regulations
and then current standards applicable to or affecting a Property
or any use or condition thereof, which may, at any time, be
recommended by either (i) the Board of Fire Underwriters, if any,
having jurisdiction over such Property, or (ii) the Factory
Mutual System (or any other body exercising similar functions).

"Interest Payment Date" means the Stated Maturity of an
installment of interest on the Notes.

"Interest Periocd" means (i) a period beginning on the date
of issuance of the Hotes and ending on the last EuroBusiness Day
in September, 1990, and (ii) thereafter, a period beginning on
the day immediately succeeding the last EuroBusiness Day of each
September and March and ending on the last EurocBusiness Day of
each March and September, respectively, thereafter through
Maturity.

“Land" has the meaning set forth in the recitals.

"Lease" means the lease, dated as of the date hereof,
between Mortgagor, as lessor, and the lLessee, as lessee, as such
lease may hereafter from time to time be supplemented, amended,
waived or modified in accordance with the terms thereof and to
the extent permitted by this Indenture.

"legal Requirements"” means all federal, state, county,
municipal and other governmental statutes, laws, rules, orders,
regulations, ordinances, judgments, decrees and injunctions
(including, without limitation any of the foregoing relating to
Hazardous Materials) affecting either any Property or the con-
struction, use or alteration thereof, whether now or hereafter
enacted and in force, including any which may (i) require
repairs, modifications or alterations in or to a Property or (ii})
in any way limit the use and enjoyment thereof, and all permits,
licenses and authorizations and regulations relating thereto, and
all covenants, agreements, restrictions and encumbrances
contained in any instruments, either of record or known to

" . :
e L
Mortgager, at any time in fores affecting a Property.

"lessee" means S & A Restaurant Corp., its permitted succes-
sors and assigns, as lessee under the Lease.

"LIBOR" means for each Interest Period, the rate of interest
for deposits in United States dollars for a period approximately
equal to such six month Interest Period which appear on the
Telerate Page 3750 as of 11:00 a.m., London time, on a day that
is two EuroBusiness Days preceding the commencement of such
Interest Period.

"lLoan to Value Ratio" means the ratio, expressed as a
percentage, as of the date of determination, of the aggregate
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outstanding principal balance of the Notes and Series A Notes
allocable to a particular Property, to the appraised value of the
Properties as set forth in the Appraisals.

YMaturity" when used with respect to any Note, means the
date on which the final payment of principal of, and premium, (if
any} on, such Note becomes due and payable as therein or herein
provided, whether at a Stated Maturity or by declaration of
acceleration, call for redemption or otherwise.

"Mortgagor Request! and "Mortgagor Order" mean,
respectively, a written request or order signed in the name of
the Mortgagor by any officer of the Hortgagor referred to in the
definition of Officers' Certificate.

"Note Reserve Fund" means the fund established, maintained
and denominated as such pursuant to Section 1101 hereof.

"Notes" means the Series B Notes, and individually, a
"Note".

"Obligor", when used with reference to the Notes or this
Indenture, means the Mortgagor and any successor to the obliga~-
tions of the Mortgagor or the lLessee under the Lease or any
Affiliate of either of them.

"Ooffice of the Co-Indenture Trustee® means the office of
Lese Amato, One Constitution Plaza, Hartford, Connecticut 06115.

"Officers' Certificate" means a certificate of the Mortgagor
signed by the President or any Vice President or the Treasurer or
any other officer authorized to so sign by the board of directors
or by-laws of the Mortgagor, and delivered to the Indenture
Trustees.

"Operating Cash Flow" means, collectively gross sales plus
vending income less the cost of sales, labor, operating expenses
{(net of vending income), insurance, property taxes and all other
controllable costs but before deduction for depreciation.

amortization, adverticing ewpences, general and administrative

expenses (corporate, concept, trainee and regional), other

‘income/expenses, interest expenses and income taxes.

"Operative Documents" means the lease, the Subordinate
Assignment, the Series B Subordinated Guaranty, the Second
Priority Limited Recourse Guaranty and the Pledge Agreement.

"Opinion of Counsel" means an opinion or opinions in writing
signed by Independent legal counsels to the Mortgagor or the

Lessee, as the case may be, designated by the Mortgagor or the
Lessee, as the case may be, and reasonably satisfactory to the
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Indenture Trustees; provided, however, that legal counsels need
not be Independent if specifically so provided herein.

"Ooutstanding®, when used with respect to the Notes, means,
as of the date of determination, all Notes theretofore
authenticated and delivered under this Indenture, except:

(i) Notes theretofore cancelled by the Indenture
Trustees or delivered to the Indenture Trustees for cancel-
lation pursuant to Section 209 hereof or otherwise;

(ii) Notes for which payment or redemption money in the
necessary amount has been theretofore deposited with the
Indenture Trustees in trust for the Holders of such Notes:
provided that, if such Notes are to be redeemed, notice of
such redemption has been duly given pursuant to this Inden~
ture or provision therefor satisfactory to the Indenture
Trustees has been made; and

(iii) Notes in exchange for or in lieu of which, other
Notes have been authenticated and delivered pursuant to this
Indenture;

provided, however, that in determining whether the Holders of the
requisite principal amount of Notes Outstanding have given any
request, demand, authorization, direction, notice, waiver or con-
sent hereunder, Notes owned by the Mortgagor, or any other
Obligor of the Notes, the Lessee, or any Affiliate of the
Mortgagor or such other Obligor or the Lessee, shall be
disregarded and deemed not to be Outstanding, except that, in
determining whether the Indenture Trustees shall be protected in
relying upon any such request, demand, authorization, direction,
notice, consent or waiver, only Notes which the Indenture
Trustees know to be so owned shall be so disregarded. Notes so
owned which have been pledged in good faith may be regarded as
Ooutstanding if the pledgee establishes to the satisfaction of the
Indenture Trustees that the pledgee has the right so to act with
respect to such Notes and that the pledgee is not the Mortgagor,
or anv other Obliger of the Noteg; the lLassea or any Affiliate of

the Mortgagor or such other Obligor or the Lessee.

nparking Leases" means any and all leases or rights to use
and occupy granted now or hereafter to Mortgagor with respect to
any land and improvements for parking for patrons and employees
of any restaurant located on any of the Properties subject to the
lien hereof, and specified in Schedule A.

"Paying Agent" means any person acting as Paying Agent here-
under pursuant to Section 814 hereof.

npermitted Encumbrances" means with respect to a Property,
collectively, (a) all liens and encumbrances disclosed in the
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title insurance policy issued on such date insuring this
Indenture with respect to such Property, insofar as the same may
at the time be in effect and be applicable to such Property or
any part thereof and shall include, without limitation, the
Series A Indenture and the Assignment, (b) liens, if any, for
taxes, assessments and governmental charges not yet due or delin~
quent, or being contested in good faith and by appropriate pro-
ceedings in the manner permitted by Article XIII of the lease,
(c) all mechanics' and materialmen's liens insured against under
the loan policy of title insurance delivered to the Indenture
Trustees contemporaneously herewith and all other such liens
which are being contested in good faith and by appropriate
proceedings in the manner permitted by Article XIII of the Lease,
(d) any and all governmental and public utility easements,
licenses or other agreements which have heretofore been granted
by the Mortgagor or any predecessor in title or which may
hereafter be granted by the Mortgagor with the consent of Lessee
and which do not materially and adversely affect (i) the
marketability of title to such Property, (ii) the fair market
value thereof, or (iii) the use thereof for purposes of the
Lease; provided, however, lessee shall deliver to the Indenture
Trustees a certificate of an officer of Lessee as required
pursuant to the provisions of the last sentence of Section 12 of
the Lease, and (e) such other title and survey exceptions as the
Holders pursuant to an Act of Holders may approve.

"Person" means any individual, corporation, partnership,
joint venture, estate, trust, unincorporated asscciation, any
federal, state, county or municipal government or any bureau,
department or agency thereof and any fiduciary acting in such
capacity on behalf of any of the foregoing.

"Pledge Agreement"” means the Series B Pledge Agreement,
dated as of the date hereof, of the holders of all of the
outstanding capital stock of the Mortgagor, as pledgor, pledging
such stock to the Indenture Trustees, as pledges, as collateral
securing the performance by such holders of the Second Priority
Limited Recourse Guaranty.

.
P .
"Prodecessar Note" af anv particular Note mzans sach

previous Note evidencing all or a portion of the same debt as
that evidenced by such particular Note, and, for the purposes of
this definition, any Note authenticated and delivered under
Section 206 hereof in lieu of a mutilated, destroyed, lost or
stolen Note shall be deemed to evidence the same debt as the
mutilated, destroyed, lost or stolen Note.

"Prime Rate" means, on any day, the prime or base rate for
domestic commercial loans announced from time to time by at least
two of the three Reference Banks at their respective principal
offices as in effect for such day. 1In the event that on any day
the same rate shall not be in effect for two of the three
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Reference Banks, the Prime Rate shall on such day be equal to the
average (rounded upwards if necessary to the nearest 1/8th of one
percent) of the respective prime or base rates for domestic
commercial loans announced from time to time by the Reference
Banks at their respective principal offices as in effect on such
day.

"Properties; Property" each have the meanings set forth in
the recitals to this Indenture.

"Pro Rata Share" means a fraction, the numerator of which is
the then aggregate principal balance of the Notes Outstanding and
the denominator of which is the sum of the then aggregate
Principal balance of the Notes Outstanding plus the then
aggregate principal balance of the Series A Notes Outstanding.

"Redemption Date", when used with respect to any Note to be
redeemed, means the date fixed for such redemption by or pursuant
to this Indenture.

"Redemption Notice" has the meaning specified in Section
310(a) hereof.

"Redemption Price", when used with respect to any Note or
portion thereof to be redeemed, means 100% of the principal
amount thereof, plus the appligable premium (if any) as specified

"Reference Bank" means each of Chemical Bank, Citibank, N.A.
and Manufacturers Hanover Trust Company (or their respective
Successors), provided that in the event any of the foregoing
banks shall cease to announce a prime or base rate for domestic
commercial loans, the Indenture Trustee shall be entitled to
substitute another bank for such bank by giving the Mortgagor and
Lessee notice thereof.

"Register" has the meaning specified in Section 205 hereof.

"Registrar" mean any rerson acting as Registrar hereunder
pursuant to Section 814 hereof.

"Regular Record Date" for the interest payable on any Inter-
est Payment Date means the fifteenth day (whether or not a Busi-
ness Day) next preceding such Interest Payment Date.

"Reserve Funds" means the Note Reserve Fund, the Credit

Reserve Fund or anv other reserve fund established hereunder
pursuant to an indenture supplemental hereto.
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"Responsible Officer"”, when used with respect to the Inden-
ture Trustee, means the Chairman or Vice Chairman of the Board of
Directors, the Chairman or Vice Chairman of the Executive Comnmit-
tee of the Board of Directors, the President, any Vice President
(whether or not designated by a number or a word or words added
before or after the title "Vice President"), the Secretary, any
Assistant Secretary, the Treasurer, any Assistant Treasurer, - any
Senior Corporate Trust Officer, any Corporate Trust Officer or
any other officer customarily performing functions similar to
those performed by any of the above designated officers and also )
means, with respect to a particular corporate trust matter, any
other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.

"Second Priority Limited Recourse Guarantor" means any
signatory to the Second Priority Limited Recourse Guaranty.

"Second Priority Limited Recourse Guaranty"” means the Second
Priority Limited Recourse Guaranty of payment of the Notes from
each of the holders of the outstanding capital stock of the
Mortgagor and each of the owners of the Equipment (as defined in
the Lease), dated as of the date hereof, as the same may be
supplemented or amended in accordance with the terms thereof or
herecof.

"Security Agreements" means, collectively, all agreements,
executed and delivered by an owner of a portion of the Equipment
(as such term is defined in the lLease), each dated as of the date
hereof, as the same may be supplemented or amended in accordance
with the terms hereof, creating a security interest in the
Equipment located on each Property and more particularly
described therein.

"Senior Guarantor" means S & A Restaurant Corp., its
permitted successors and assigns, as guarantor under the Senior
Subordinated Guaranty.

“"Senior Subordinated Guaranty" means the Serias A Senior
Subordinated Guaranty of even date herewith evidencing the
guaranty of the Mortgagor's payment and performance obligations
under the Series A Notes and the Series A Indenture from the
Senior Guarantor, as the same may be supplemented or amended in
accordance with the terms thereof.

"Series A Indenture" means the First Priority Indenture of
Mortgage, Deed of Trust and Security Agreement, dated as of the
date hereof, from the Mortgagor to the Series A Trustees for the
benefit of the Series A Noteholders, creating a lien on the
Estate which is senior and superior in all respects to the lien
of this Indenture, except as otherwise set forth therein.
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"Series A Noteholders" means the holders from time to time
of the Series A Notes.

"Series A Notes" means (i) the Series a-1 Guaranteed First
Priority Mortgage Notes due April 1, 2000, of the Mortgagor
issued under and pursuant to the Series 2 Indenture, and any
Series A-1 Notes issued in exchange therefor or in replacement
thereof and (ii) the Series A~2 Guaranteed First Priority
Mortgage Notes due April 1, 2000, of the Mortgagor issued under
and pursuant to the Series A Indenture, and any Series A-2 Notes )
issued in exchange therefor or in replacement thereof.

"Series A Trustees" means The Shawnut Bank, N.A. and Max
Goldsmith and any successor(s) in trust.

"Series B Noteholders"™ means the holders from time to tinme
of the Series B Notes.

"Series B Notes" means the Series B-1 Notes and the Series
B~2 Notes.

"Series B-1 Notes" means the notes, substantially in the
form of Exhibit C-1 hereto, and any notes issued in exchange
therefor or in replacement thereof pursuant to the provisions of
the Indenture.

"Series B-2 Notes" means the notes, substantially in the
form of Exhibit C-2 hereto, and any Notes issued in exchange
therefor or in replacement thereof pursuant to the provisions of
the Indenture.

"Series B Subordinated Guarantor" means S&A Restaurant
Corp., its permitted successors and assigns, as guarantor under
the Series B Subordinated Guaranty.

"Series B Subordinated Guaranty" means the Series B
Subordinated Guaranty of even date herawith evidencing the
guaranty of the Mortgagor's payment and performance obligations
under the Notes and this Indenture from the Series B Subordinated
Guarantor, as the same may be supplemented or amended in
accordance with the terms thereof or hereof.

"Series B Trustees" means The Connecticut Bank and Trust
Company, National Association and Lese Amato, and any successors
in trust.

"Sinking Fund", means with respect to the Notes, the sinking
fund provided for in Article Four hereof.

"Sinking Fund Payment Dates" has the meaning set forth in
Section 401 hereof.

17
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"Special Record Date" for the payment of any Defaulted
Interest means the date fixed by the Indenture Trustee pursuant
to Subparagraph (d) of Section 207 hereof.

nState" means with respect to each Property, the state in
which such Property is located.

nstated Maturity", when used with respect to any Note or any
installment of interest thereon, means the date specified in such
Note as the fixed date on which a payment of 21l or any portion
of principal of such Note or such installment ¢f interest is due

and payable.

nsubordinate Assignment® means an assignment of the Lease,
dated as of the date hereof, from the Mortgagor, as assigror, to
the Series B Trustees, as assignees, assigning the Lease and the
rents and other amounts payable thereunder, as collateral
security for the payment of the Series B Notes, as at the time
supplemented or amended, which assignment is subordinated in all
recpects to the Assignment, except as otherwise expressly set
forth therein.

ngubstantial® shall have the meaning specified in the lease.

"Substitute Collateral" means full faith and credit obliga-
tions of the United States of America or any political
subdivision thereof or debt obligations of corporations rated at
least AA and Aa by Standard & Poor's Corporation and Moody's
Investor's Service, Inc., respectively.

ngubstitute Property" shall have the meaning specified in
Section 1401 (b}.

nraking® means a taking or voluntary conveyance during the

term hereof of all or part of any Property, or any interest
therein or richt accruing thereto or use thereof, as the result

of, or in settlement of an&uééndemnation or other eminent domain
proceeding affecting a Property whether or not the same shall

have actually been commenced.

nTelerate Page 3750" means the display designated as "Page
3750" on the Telerate Service (or such other page as may replace
Page 3750 on that service or such other service as may be
nominated by the British Bankers*' Association as the information
vendor for the purpose of displaying British Bankers' Association
Interest Settlement Rates for United States Dollar deposits).

ngee" means the Uniform Commercial Code as in effect in a
particular State.
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"Year" means a twelve-month period, commencing on the date
of initial issuvance of the Notes, or on any annual anniversary
date thereof, as the case may be.

"Yield Maintenance Premium" means with respect to the Series
B-1 Notes only, the premium which shall be the product of (1)} the
positive difference (expressed as a percentage of the outstanding
aggregate principal amount of the Series B-1 Notes before the
planned redemption), if any, as of the date of determination,
between (a) the present value of all future payments of principal
and interest, including the principal amount due at maturity to
be made on the outstanding aggregate Series B-1 Notes before the
planned redemption, discounted at an interest rate per annum
equal to (i) the then "Treasury Constant Maturity Yield Index"
(described below) for instruments having a maturity coterminous
with, or proximate, but not prior to, the remaining average life
of the Series B-1 Notes, plus (ii) 125 basis points and (b) the
outstanding aggregate principal amount of the Series B-1 Notes
before the planned redemption; the "Treasury Constant Maturity
Yield Index" is the average yield for "This Week" as reported by
the Federal Reserve Board in Federal Reserve Statistical Release
H.15 (519) published during the second full week preceding the
date on which such premium is payable, and (2) the principal
amount of Series B-1 Notes being redeemed: provided, however, if
there is no Treasury Constant Maturity Yield Index with the
maturity referred to above, the weighted average yield to
maturity of the Treasury Constant Maturity Yield Indices with
maturities next longer and shorter than such remaining average
life to maturity, calculated by averaging (and rounding upward to
the nearest whole multiple of 1/100 of 1% per annum, if the
average is not such a multiple) the yields of the relevant
Treasury Constant Maturity Yield Indices (rounded, if necessary,
to the nearest 1/100 of 1% with any figure of 1/200 of 1% or
above rounded upward); any weighted average yield of Treasury
Constant Maturity Yield Indices with two maturities is to be
calculated by the Mortgagor in accordance with the following
formula:

WAY Y1 +(¥2 - ¥1) (AL - X3i)

(X2 - X1)

Where:
WAY = weighted average yield.

AL = remaining average life to maturity of the Series B-1
Notes,

X1

number of vears closest to and less than AL which
equals the maturity of a Treasury Constant Maturity
Yield Index for instruments having a maturity shorter
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than the remaining average life of the Series B-1
Notes. ’

X2 = number of years closest to and greater than AL which
equals the maturity of a Treasury Constant Maturity
Yield Index for instruments having a maturity longer
than the remaining average life of the Series B-1
Notes.

Yl = yield of a Treasury Constant Maturity Yield Index with
maturities equal to Xl.

¥2 = yield of a Treasury Constant Maturity Yield Index with
maturities equal to X2.

SECTION 102. Compljance Certifigates and Opinions.

Upon any application or request by the Hortgagor to the
Indenture Trustees to take any action under any provision of this
Indenture, the Mortgagor shall furnish to the Indenture Trustees
an Officers' Certificate stating that all conditions precedent,
if any, provided for in this Indenture relating to the proposed
action have been complied with and, upon request of the Indenture
Trustees, an Opinion of Counsel stating that in the opinion of
such counsel all such conditions precedent, if any, have been
complied with, except that in the case of any such application or
request as to which the furnishing of such documents is specific-
ally required by any provision of this Indenture relating to such
particular application or request, no additional certificate or
opinion need be furnished.

Every certificate or opinion with respect to compliance with
a condition or covenant provided for in this Indenture shall
include:

(1) a statement that each individual signing such
certificate or opinion has read such covenant or condition
and the definitions herein relating thereto:

(2) a brief statement as to the nature and scope of
the examination or investigation upon which the statements
or opinions contained in such certificate or opinion are
based; '

(3) a statement that, in the opinion of each such
individual, he has made such examination or investigation as
is necessary to enable him to express an informed opinion as
to whether or not such covenant or condition has been
complied with;
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(4) a statement as to whether or not, in the opinion
of each such individual, such condition or covenant has been
complied with; and

(5) where reguired, a statement that such individual
is Independent.

SECTION 103. Form of Documents DPelivered to Indenture
Trustees.

In any case where several matters are regquired to be certi-
fied by, or covered by an opinion of, any specified Person, it is
not necessary that all such matters be certified by, or covered
by the opinion of, only one such Person, or that they be so
certified or covered by only one document, but one such Person
may certify or give an opinion with respect to some matters and
one or more other such Persons as to other matters, and any such
Person may certify or give an opinion as to such matters in one
or several documents.

Any certificate or opinion of an officer of the Mortgagor
may, insofar as it relates to legal matters, be based upon a
certificate or opinion of, or representations by, counsel, unless
such officer knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with
respect to the matters upon which his certificate or opinion is
based are erroneous. Any such certificate or any Opinion of
Counsel may, insofar as it relates to factual matters, be based
upon a certificate or opinion of, or representations by, an offi-
cer or officers of the Mortgagor stating that the information
with respect to such factual matters is in the possession of the
Mortgagor, unless such counsel knows or in the exercise of
reasonable care should know, that the certificate or opinion or
representations with respect to such matters are erroneous.

Whenever any Person is required to make, give or execute two
or more applications, requests, consents, certificates, state-
ments, opinions or other instruments under this Indenture. such
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SECTION 104. Act of Holders.

(a) Any request, demand, authorization, direction, notice,
consent, waiver or other action provided by this Indenture to be
given or taken by Holders may be embodied in and evidenced by one
or more instruments of substantially similar tenor signed by such
Holders in person or by an agent duly appointed in writing: and,
except as herein otherwise expressly provided, such action shall
become effective when such instrument or instruments are
delivered to the Indenture Trustees and, if hereby expressly
required, to the Mortgagor. Such instrument or instruments (and
the action embodied therein and evidenced thereby) are herein
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sometimes referred to as the "Act" of the Holders signing such
instrument or instruments. Proof of execution of any such
instrument or of a writing appointing any such agent shall be
sufficient for any purpose of this Indenture and (subject to
Section 802 hereof) conclusive in favor of the Indenture Trustees
and the Mortgagor, if made in the manner provided in this
Section.

(b) The fact and date of the execution by any Person of any
such instrument or writing and the authority of the Person .
executing any instrument or writing in cases where 2 Note is not
held by a Person in an individuail capacity may be proved in any
reasonable manner which the Indenture Trustees deem sufficient.

(c}) The ownership of Notes shall be proven by the Register.

(d) Any request, demand, authorization, directioen, notice,
consent, waiver or other action by the Holder of any Note shall
bind the Holder of every Note issued upen the registration of
transfer thereof or in exchange therefor or in lieu thereof, in
respect of anything done or suffered to be done by the Indenture
Trustees or the Mortgagor in reliance thereon, whether or not
notation of such action is made upon such Note.,

SECTION 105. Notices, etc., tb Indenture Trustees, Deed of
Trust Trustee and Mortgagor. .

Any request, demand, authorization, direction, notice, con-
sent, waiver or Act of Holders or other document provided or
permitted by this Indenture to be made upon, given or furnished
to, or filed with,

(1) the Indenture Trustees by any Holder, by the Mort-
gagor or by an Authorized Agent. shall be sufficient for
every purpose hereunder if in writing and delivered (if sent
by a service that guarantees next day delivery) or mailed
(by first class registered or certified mail, return receipt
requested and pectage prepaid) to the Indenture Trustea at
iits Corporate Trust Office, Attention: Corporate Trust
Department and to the Co-Indenture Trustee, at the 0ffice of
the Co-Indenture Trustee, or

(2) the Deed of Trust Trustee by the Indenture
Trustees, by any Holder, by the Mortgagor or by an
Authorized Agent shall be sufficient for every purpose
hereunder if in writing and mailed, certified, first class
postage prepaid, to such Deed of Trust Trustee at the
address set forth in Section 734 hereof, or

(3) the Mortgagor by any Holder, by the Indenture
Trustee, by the Co-Indenture Trustee, by the Deed of Trust
Trustee or by an Authorized Agent shall be sufficient for
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every purpose hereunder if in writing and mailed, certified,
first-class postage prepaid, to the Mortgagor, to the
attention of the President, addressed to it at 12404 Park
Central Drive, Dallas, Texas 75251, or

(4) an Authorized Agent by any Holder, by the Mortga-
gor, by the Indenture Trustee or by the Co-Indenture Trustee
shall be sufficient for every purpose hereunder if in
writing and mailed, certified, first-class postage prepaid,
to such Authorized Agent at its principal office at which
its corporate trust business is administered.

or to any of the above parties at any other address subsequently
furnished in writing by it to each of the other parties listed
above. Any notice properly mailed in the manner set forth above
shall be deemed given five days after the date of mailing and any
notice properly sent by overnight delivery in the manner set
forth above shall be deemed given one day after the date sent.

Whenever the Lessee shall send to the Mortgagor, any notice,
report, certificate, opinion or other document pursuant to the
Lease, the Mortgagor shall promptly after receipt thereof give or
furnish the Indenture Trustee a copy of such notice in the manner
provided above. The Mortgagor shall provide to each Holder
requesting the same, a copy of all communications sent to the
Indenture Trustees from, or on behalf of, the Mortgagor.

SECTION 106. Notice to Holders: Waiver.

Where this Indenture provides for notice to Holders of any
event, such notice shall be sufficiently given (unless otherwise
herein expressly provided) if in writing and mailed, certified,
first-class postage prepaid, to each Holder affected by such
event, at its address as it appears in the Register, not later
than the latest date, and not earlier than the earliest date,
prescribed for the giving of such notice. 1In any case where
notice to Holders is given by mail, neither the failure to mail
such notice to any particular Holder nor any defect in any notice
s0 mailed to any particular Holder shall affect the sufficiency
of such notice with respect to other Holders. Any notice
properly mailed in the manner set forth above shall be deemed
given five days after the date of mailing.

Where this Indenture provides for notice in any manner, such
notice may be waived in writing by the Person entitled to receive
such notice, either before or after the event, and such waiver
shall be the equivalent of such notice. Waivers of notice by
Holders shall be filed with the Indenture Trustees, but such fil-
ing shall not be a condition precedent to the validity of any
action taken in reliance upon such waiver.
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SECTION 107. ffect of Headinas _and Table of Co ts.

The Article and Section headings herein and the Table of
Contents are for convenience only and shall not affect the con-
struction hereof.

SECTION 108. §Successors and Assigns.,

All covenants, agreements, representations and warranties in
this Indenture by the Indenture Trustees, the Deed of Trust
Trustees, the Authorized Agent and the Mortgagor shall bind and,
to the extent permitted hereby, shall inure to the benefit of and
be enforceable by their respective successors and assigns,
vhether or not so expressed.

SECTION 109. Separability Clause.

In the event any provision in this Indenture or in the Notes
shall be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not
in any way be affected or impaired thereby.

SECTION 110. Benefits of Indenture.

Nothing in this Indenture or in the Notes, express or
implied, shall give to any Perscn, other than the parties hereto
and their successors hereunder and the Holders of Notes, any
benefit or any legal or equitable right, remedy or claim under
this Indenture.

BECTION 111. Governing Law; Interpretation.

THIS INDENTURE AND EACH OF THE NOTES ARE BEING EXECUTED AND
DELIVERED_IN THE STATE OF NEW YORK AND, EXCEPT A& PROVIDED BELOW,
THE PROVISIONS HEREOF AND OF THE NOTES (INCLUDING, WITHOUT
LIMITATION, ALL PROVISIONS THEREOF REGARDING THE CONTRACTING FOR,
CHARGING OR RECEIVING OF INTEREST) SHALL_BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE_OF NEW YORK
EZOEPT THAT AT ALL TIMES THE PROVISIONS POR THE CREATION,
PERFECTION AND ENFORCEMENT OF THE LIENS AND BECURITY JINTERESTS
CREATED HEREUNDER _SHALL BE GOVERNED BY AND CONSTRUED ACCORDING
TO THE LAWS FROM TIME TO TIME IN EFFECT IN THE STATE IN WHICH THE

APPLICABLE PORTJON OF THE ESTATE Y65 SITUATED.

In any jurisdiction in which this Indenture shall be deemed
to be a deed of trust the beneficiaries thereof shall be deemed
to be the Holders of the Notes issued and Outstanding hereunder
(except in respect of properties located in the State of Colorado
and the State of North Carolina, in which case the Indenture
Trustees may be deemed to be the beneficiaries thereof and shall
in such capacity act on behalf of said Holders).
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SECTION 112, Helidays.

In the event any Interest Payment Date, any Redemption Date
or the Stated Maturity of the Notes, or any date on which any
Defaulted Interest is to be paid, shall not be a Business Day,
then (notwithstanding any other provision of this Indenture) pay-

.ment of interest or principal or premium (if any) need not be

made on such date, but may be made on the next succeeding
Business Day with the same force and effect as if made on the
Interest Payment Date or Redemption Date, at the Stated Maturity,
or on the date on which the Defaulted Interest is proposed to be
paid, and no interest shall accrue for the period from such
Interest Payment Date, Redemption Date or Stated Haturity or date
for the payment of Defaulted Interest, as the case may be, to and
including the next succeeding Business Day.

SECTION 113. Ratios and Computations.

All ratios and computations herein shall be computed in
accordance with generally accepted accounting principles but
shall not reflect any accounting adjustments due to the
Acquisition or Merger (as such terms are defined in the Lease) or
any financings or refinancings incurred in connection therewith.
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ARTICLE TWO
THE NOTES
SECTION 201. ssuance otes: Pitle and .

(2) The Mortgagor has authorized the issuance of the Notes
in accordance with the terms of this Indenture. Each Note and
the Indenture Trustee's certificate of authentication thereon
shall be substantially in the forms hereinafter set forth except
that each Note may have such appropriate insertions, omissions,
substitutions and other variations as are required or permitted
by this Indenture, and may have such letters, numbers or other
marks of identification or designation and such legends or
endorsements placed thereon as may from time to time be required
to comply with any law or with any rule or regulation made
pursuant thereto or with any rule or regulation of any securities
exchange or to conform to usage or as may, consistently herewith,
be determined by the officers executing such Notes, as evidenced
by their execution thereof.

(b} The aggregate principal amount of the Series B-1 Notes
which may be authenticated and delivered under this Indenture
shall be limited to the sum of $40,000,000.00, except in the case
of Notes authenticated and delivered upon transfer of, or in
exchange for, or in lieu of other Notes pursuant to Section 204,
205, or 206 herecf. No Series B-2 Notes shall be issued under
this Indenture. The Notes shall be redeemable as provided in
Article Three hereof and shall be subject to a Sinking Fund as
provided in Article Four hereof. Upon redemption of any of the
Notes pursuant to the provisions of Section 310 hereof, the
Indenture Trustees shall, upon Mortgagor Order, retain such Notes
without cancelling the same; provided that such Notes thereafter
shall no longer be deemed Outstanding hereunder until reissued as
hereinafter provided. Thereafter, at any time and from time to
time, the Mortgagor shall have the right to present all or any
portion of such Notes to the Registrar for registration of
transfer provided it shall first have delivered to the Indenture
Trustees an Officers' Certificate certifying that if such Notes
hecome outstanding on the date of registration of transier
thereof, (i) the Loan to Value Ratio would not be greater than
the Loan to Value Ratio on the date such Notes were redeemed and
(ii) the debt service payments required to be made on such Notes
together with the debt service payments required to be made on
all Notes then Outstanding and Series A Notes Outstanding shall
not exceed the amount of Basic Rent prior to redemption.

(c} Payments of the principal of, premium (if any) and
interest on the Notes shall. be made by the Mortgagor to the
Paying Agent at the corporate trust office of the Paying agent or
at any office or agency maintained for such purpose pursuant to
Section 814 (a) hereof and by the Paying Agent to the account of
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each Holder as set forth in the Register, in each case by wire
transfer of currency of the United States of America in
immediately available funds.

(d} The definitive Notes shall be typed, printed, litho-
graphed or engraved, or produced by any combination of these
methods, on steel engraved borders or may be produced in any
other manner permitted by the rules of any securities exchange on
which the Notes may be listed, all as determined by the officers
executing such Notes as evidenced by their execution thereof.

SECTION 202. Denominations; Dating and Form.

The Notes shall be issued only in registered form in
denocminations of $250,000 and integral multiples of $250,000 in
excess thereof. Each Note shall be dated the date of its authen~
tication. Each Note shall be substantially in the form of
Exhibit C attached hereto.

SECTION 203. Execution of Notes.

The Notes shall be executed on behalf of the Mortgagor by
its Chairman of the Board, its President or one of its Vice
Presidents or Assistant Vice Presidents under its corporate seal
reproduced thereon and attested by its Secretary or one of its
Assistant Secretaries. The signatures of any of such officers on
the Notes may be manual or facsimile.’

Notes bearing the manual or facsimile signatures of
individuals who were at any time the proper officers of the Mort-
gagor shall bind the Mortgagor, notwithstanding that such
individuals or any of them had ceased to hold such offices prior
to the authentication and delivery of such Notes or did not hold
such offices at the respective dates of such Notes.

At any time and from time to time after the execution and
delivery of this Indenture, the Mortgagor may deliver Notes in
accordance with the provisjions of this Indenture executed by the
with a Mortgagor Order for the authentication and delivery of
such Neotes, and the Indenture Trustee in accordance with the
Mortgagor Order shall authenticate and deliver such Notes.

SECTION 204. Reserved.

SECTION 205. Registration, Transfer and Exchange.

The Indenture Trustee shall cause to be kept at the
corporate trust office of the Registrar a register for the
registration, subiect to such reasonable regulations as it may
prescribe, of Notes and of transfers of Notes. This register is,
and if there shall be more than one Registrar the combined
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registers maintained by all such Registrars are, herein sometimes
referred to as the "Register."

Upon surrender for registration of transfer of any Note at
the corporate trust office of the Registrar, or at any office or
agency maintained for such purpose pursuant to Section 815(a)
hereof, the Mortgagor shall execute and the Indenture Trustee
shall authenticate and deliver, in the name of the designated
transferee or transferees, one or more new Notes, of any author-
ized denominations and of a like aggregate principal amount. No
transfer of Notes shall be effective unless such transfer has ’
been recorded in the Register.

At the option of the Holder, Notes may be exchanged for
other Notes in any authorized denominations of an equal aggregate
principal amount, upon surrender of the Notes tc be exchanged at
such corporate trust cffice, or at any office or agency
maintained for such purpose pursuant to Section 815(a) hereof.
Whenever any Notes are so surrendered for exchange, the Mortgagor
shall execute, and the Indenture Trustee shall authenticate and
deliver, the Notes which the Holder making the exchange is
entitled to receive.

All Notes issued upon any registration of transfer or
exchange of Notes shall be the valig obligations of the
Mortgagor, evidencing the same obligations, and entitled to the
same security and benefits under this- Indenture, as the Notes
surrendered upon such registration of transfer or exchange.

Every Note presented or surrendered for registration of
transfer or exchange shall (if so required by the Registrar) be
duly endorsed by, or be accompanied by a written instrument of
transfer in form satisfactory to the Registrar duly executed by,
the Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of
transfer or exchange of Notes, but the Registrar may require pay-
ment by the party requesting such transfer or exchange of a sum
sufficient to cover any tax or other governmental charge that may
be imposed in connection with any regictration of transfer or
sxchange ©f Notes, other tham exchanges pursuant to this Section
not involving any transfer.

SECTION 206. utilated estroved st and S tes.

If (i) any mutilated Note is surrendered to the Registrar,
or if the Indenture Trustees, the Registrar and the Mortgagor
receive evidence to their satisfaction of the destruction, loss,
or theft of any Note, and (ii) there is delivered to the
Indenture Trustees, the Registrar and the Mortgagor evidence to
their satisfaction of the ownership and authenticity thereof, and
such security or indemnity as may be required by them to save
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each of them harmless (the unsecured agreement of indemnity of
the original Holders shall be deemed sufficient for this purpose)
then, in the absence of notice to the Indenture Trustees, the
Registrar or the Mortgagor, that such Note has been acquired by a
bona fide purchaser, the Mortgagor shall execute and, upon Mort-
gagor Request, the Indenture Trustee shall authenticate and
deliver, in exchange for any such mutilated Note, or in lieu of
any such destroyed, lost or stolen Note, a new Note of like tenor
and principal amount, bearing a number not contemporaneously
outstanding.

in the event the entire principal amount of any such muti-
lated, destroyed, lost or stolen Note has become or is about to
become due and payable, the Indenture Trustee may upon satis-
faction of the conditions set forth.in clauses (i) and (ii) of
the preceding paragraph cause such Note to be redeemed without
surrender thereof except in the case of a mutilated Note.

Upon the issuance of any new Note under this Section, the
Registrar may require the payment by the party requesting a new
Note of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation thereto.

Every new Note issued pursuant to this Section in lieu of
any destroyed, lost or stolen Note shall constitute an original
additional contractual obligation hereunder, whether or not the
destroyed, lost or stolen Note shall be at any time enforceable
by anyone, and each such new Note shall be entitled to all the
security and benefits of this Indenture equally and proportion-
ately with any and all other Notes duly issued hereunder.

The provisions of this Section are exclusive and shall pre-
clude (to the extent lawful) all other rights and remedies with
respect to the replacement or payment of mutilated, destroyed,
lost or stolen Notes.

SECTION 207. Payment of Interest; Interest Rights
eserved.

(a) Interest payable on any Note which is punctually paid
or duly provided for on any Interest Payment Date shall be paid
to the Person in whose name that Note (or one or more Predecessor
Notes) is registered at the close of business on the Regular
Record Date for such interest.

(b) The Mortgagor shall pay to the registered Holder of
each Series B-2 Note interest on the unpaid principal amount of
such Series B-2 Note at the Applicable Rate (or the Alternative
Rate, if applicable) payable, to the extent accrued for the
related Interest Period, on each Interest Payment Date. The
Indenture Trustee shall determine the applicable LIBOR on the day
which is two EurcBusiness Days prior to the first day of each
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Interest Period and shall promptly notify Mortgagor of such
applicable LIBOR. If, on any date on which LIBOR is to be
determined, no LIBOR quotation is available on Telerate Page
31750, then the Alternative Rate shall apply until such date that
a LIBOR quotation is available on Telerate Page 3750 at the
designated time and for deposits for a period approximately egqual
to the remainder of the applicable Interest Period. The
Indenture Trustee shall notify Mortgagor that the Alternative
Rate shall be the rate to be utilized herein no later .that 12:00
noon (New York time) on such date of determination; and

(¢) The following amounts shall be payable on each Series
B-2 Note:

(i} interest shall accrue on the principal balance of
such Series B-2 Note prior to an Event of Default
at the Applicable Rate or Alternative Rate,
whichever is applicable, such interest to be
payable on each Interest Payment Date commencing
on the first of such Interest Periods occurring
after the date of issuance of the Series B-2 Note:
and

(ii) interest shall accrue on the principal balance of
such Series B-2 Note from and after the date of an
Event of Default or Maturity (whether by
acceleration or otherwise) at the Default Rate,
such interest to be paid upon demand.

(d) Any interest payable on any Note which is not
punctually paid or duly provided for on any Interest Payment Date
(herein called "Defaulted Interest") shall forthwith cease. te be
payable to the registered Holder on the relevant Regular Record
Date (or to the Perscn in whose name such Note is registered upon
original issuance thereof) by virtue of his having been such
Holder: and such Defaulted Interest shall be paid by the

........ - - A .
Mortgagor, at its optien, as follows:

The Mortgagor may elect to make payment of any Default-
ed Interest to the Persons in whose names the Notes (or
their respective Predecessor Notes) are registered at the
close of business on a Special Record Date for the payment
of such Defaulted Interest, which shall be fixed in the
following manner. The Mortgagor shall notify the Indenture
Trustee and the Paying Agent in writing of the amount of
pefaulted Interest proposed to be paid on each Note (stated
per $1,000 of principal amount Outstanding) and the date of
the proposed payment, and at the same time the Mortgagor
shall remit to the Indenture Trustee for deposit to the
Collection Account an amount of money equal to the aggregate
amount proposed to be paid in respect of such Defaulted
Interest or shall make arrangements satisfactory to the
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Indenture Trustee for such deposit prior to the date of the
proposed payment, such money when deposited to be held in
trust for the benefit of the Persons entitled to such
Defaulted Interest as in this clause provided. Thereupon
the Indenture Trustee shall fix a Special Record Date for
the payment of such Defaulted Interest which shall be not
more than 15 days and not less than 10 days after the
receipt by the Indenture Trustee of the notice of the
proposed payment. The Indenture Trustee shall promptly
notify the Mortgagor and the Registrar of such Special
Record Date and, in the name of the Mortgagor, shall cause
notice of the proposed payment of such Defaulted Interest
and the Special Record Date therefor to be given to each
Holder of Notes at its address as it appears in the Regis-
ter, not less than 10 days prior to such Special Record
Date. Notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor having been
given as aforesaid, such Defaulted Interest shall be paid to
the Persons in whose names the Notes (or their respective
Predecessor Notes) are registered on such Special Record
Date.

(e) Subject to the foregoing provisions of this Section,
each Note delivered under this Indenture upon registration of
transfer of, or in exchange for or in lieu of, any other Note
shall carry the rights to interest accrued and unpaid, and to
accrue, which were carried by such other Note, and each such Note
shall bear interest from whatever date shall be necessary so that
neither gain nor loss in interest shall result from such
transfer, exchange or replacement.

SECTION 208. Persons Deemed Owners of Notes.

Prior to due presentment for registration of transfer of any
Note, the Indenture Trustees, the Deed of Trust Trustee, if
applicable, the Paying Agent, the Registrar, and the Mortgagor
may deem and treat the Person in whose name any Note is
registered as the absolute owner of such Note for the purpose of
receiving payment of principal of, premium (if any) and (subject
to Section 207 hereof) interecst on, such Note and for all other
purposes whatsoever, vhether or not such Note be overdue, and
neither the Indenture Trustees, the Paying Agent, the Registrar,

nor the Mortgagor shall be atffected by notice to the contrary.

SECTION 209. ance ion.

All Notes surrendered for payment, credit against any
redemption payment, registration of transfer or exchange shall be
delivered to the Indenture Trustee, and if surrendered to any
Person other than the Indenture Trustee shall be delivered by

such Person to the Indenture Trustee, and shall be promptly
cancelled by the Indenture Trustee. No Notes shall be

31

B 16 §8p 273y

@ - pmm— = — e, _ -
M.&u-—wv,‘.,._— EY - - ——




authenticated in lieu of or in exchange for any Notes cancelled
as provided in this Section, except as expressly permitted by
this Indenture. All cancelled Notes held by the Indenture
Trustee shall be destroyed unless the Mortgagor otherwise
directs.

SECTION 210. Authentication, Execution and Deljvery of
Notes.

(a) Upon Mortgagor Request and in accordance with the con-
ditions to the issuance of the Notes set forth in subsection (b)
below, the Mortgagor shall execute and deliver to the Indenture
Trustee, for authentication upon original issuance, the initial
issue of Notes in an aggregate principal amount equal to
$40,000,000. The Indenture Trustee.shall thereupon authenticate
and deliver the initial issue of Notes upon Mortgagor Reguest
without any further action by the Mortgagor.

(b) The issuance and authentication of the initial issue of
Notes shall be subject to the satisfaction of the following
conditions: :

(1) the Mortgagor shall have furnished to the Inden-
ture Trustees an Opinion of Counsel in respect of the Mort-
gagor as to such matters as the Indenture Trustees may
reasonably request and in form and substance reasonably
satisfactory to each of ther; and

(2) no Event of Default under and as defined in Arti-
cle XVII of the lease shall have occurred and no Event of
Default shall have occurred hereunder and the Mortgagor
shall have furnished to the Indenture Trustees an Officers!
Certificate substantially in the form of Exhibit D hereto.

{c) No Note shall be secured by or entitled to any benefit
under this Indenture or be valid or obligatory for any purpose
unless there appears on such Note a certificate of authentica-~
tion, in the form provided for herein, executed by the Indenture
Trustee by the manual sighature of one of its authorized offi-
cers, and such certificate upon any Note shall be conclusive
evidence, and the only evidence, that such Note has been duly
authenticated and delivered hereunder.

SECTION 211. Limited Recourse.

All payments of principal, premium (if any) and interest
shall be mede in accordance with the terms of Article Twelve
hereof. Each Holder, by its acceptance of a Note, agrees (1)
that, except in the case of fraud or willful misconduct, it will
look solely to (i) the assets subject to the lien of this
Indenture and the income and proceeds received by the Indenture
Trustees therefrom to the extent available for distribution to
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such Holder as herein provided, (ii) the Series B Subordinated
Guarantor under the Series B Subordinated Guaranty and (iii) the
collateral securing the Second Priority Limited Recourse
Guaranty, and the collateral under the Security Agreements and
the Pledge Agreement, and (2) that, except in the case of fraud
or wiliful misconduct, no officer, director, employee or share-
holder of the Mortgagor shall be liable to any Holder or to the
Indenture Trustees for any amounts payable under any Note or this
Indenture.
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ARTICLE THREE
REDEMPTION OF NOTES
SECTION 301. Applicability of Articile.

Redemption of the Notes, as required by any provision of
this Indenture, shall be made in accordance with such provision
and this Article.

SECTION 302. Mandatory Redemptions Other Than Through Oper-—
ation of the Sinking Fund.

. The Notes shall be redeemed at the applicable Redemption
Price, otherwise than through the operation of the provisions of
Article Four hereof, and:

(1) in whole or in part, at any time and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 11.1 of the Lease and upon discontinuance of
operations on such Property and at a Redemption Price equal
to the product of the Base Sales Price therefor maltiplied
by the Pro-Rata Share together with accrued interest thereon
to the date of redemption plus (except as set forth in
Section 307(b)) a Yield Maintenance Premium in respect of
the principal amount of the Series B-1 Notes being redeemed;

(2) in whole or in part, at any time and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 11.2 of the Lease, upon exercise by the Lessee of
its purchase option thereunder, at a Redemption Price equal
to the product of the Base Sales Price therefor multiplied
by the Pro-Rata Share together with accrued interest thereon
to the date of redemption plus a Yield Maintenance Premium
in respect of the principal amount of the Series B-1 Notes
being redeemed:; .

{(3) 4in whole or in part, at any time and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 11.5 of the Lease upon exercise by Lessee of its
purchase option thereunder, at a Redemption Price equal to
the product of the Base Sales Price therefor multiplied by
the Pro Rata Share together with accrued interest thereon to
the date of redemption without premium;

(4) in whole or in part, at any time and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 15.3(c) of the Lease, upon the occurrence of a '
Substantial destruction or Substantial Taking of any
Property, at a Redemption Price equal to the product of the
Base Sales Price therefor multiplied by the Pro-Rata Share
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together with accrued interest thereon to the date of
redemption without premium;

(5) in whole or in part, at any time and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 37(a) of the Lease, upon violation of the
Diversity Requirements of the Lease, at a Redemption Price
equal to the product of the Base Sales Price therefor
multiplied by the Pro-Rata Share, together with accrued
interest thereon to the date of redemption plus a Yield
Maintenance Premium in respect of the principal amount of
the Series B-1 Notes being redeemed; and

(6) in whole or in part, at any time, and from time to
time, with the proceeds of the sale of a Property pursuant
to Section 37(b) of the Iease and Section 310 hereof
relating to a breach of certain covenants of Lessee
contained in Article XXXVI of the Lease, at a Redemption
Price equal to the product of the Base Sales Price therefor
multiplied by the Pro-Rata Share, together with accrued
interest thereon to the date of redemption, plus a premium
equal to one percent (1%) of the principal amount of the
Series B-1 Notes being redeenmed.

The Re&émption Date for the redemption of Notes pursuant to
this Section shall be the first Interest Payment Date occurring
not less than 45 days after giving of the notice required to be
delivered pursuant to the lLease by the Lessee in respect of the
event described above that provides the basis for such
redemption.

SECTION 303. Optional Redemption.

(a) Except as set forth in paragraph (b) below, the Mortga-
gor may, at any time on an Interest Payment Date occurring after
April 1, 1995, at its option, upon not less than sixty nor more
than ninety days prior written notice to the Indenture Trustees,
redeem or cause to be redeemed the Notes, in whole or in part
{but not less than integrai muitiples of $100.000), unen payment
to the Indenture Trustee of the Redemption Price therefor equal
to the principal amount thereof to be redeemed, together with
accrued interest thereon to the date of such payment plus a Yield
Maintenance Premium in respect of the principal amount of the
Series B-1 Notes being redeemed.

(b) Notwithstanding the provisions of paragraph (a) above,
the Mortgagor shall not, however, redeem any of the Notes
pursuant to such option prior to April 1, 1997 directly or
indirectly from, or in anticipation of, mcney borrowed having a
financing cost to the Mortgagor or any Affiliate of less than the
interest rate borne by the Notes; and in case of any redemption
before such date, the Mortgagor will deliver to the Indenture
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Trustees an Officers' Certificate stating that such redemption
will comply with this paragraph.

SECTION 304. Redemption; Notice to Indenture Trustees.

shall be satisfactory to the Indenture Trustees), notify the
Indenture Trustees and the Registrar by a Mortgagor Recuest of
(1) such Redemption Date, (2) the principal amount of Notes to be
redeemed, (3) the basis upon which, pursuant to this Indenture,
such principal amount has been computed, (4) whether a premium is
due thereon, and if so, the amount thereof and setting forth the
basis upon which such amount was determined, and (5) the prin-
cipal amount of Notes, if any, delivered to the Registrar as
provided in Section 307(b) hereof which are to be credited
against the principal amount of Notes to be redeemeqd.

SECTION 305. Notes to be Redeemed or Purchased Pro-Rata.
S=——=_—=_2C ntdeemed or Purchased Pro-Rata

(a) In the case of a mandatory redemption of fewer than all
of the Notes Outstanding pursuant to clauses (1), (2), (3), (4),
(5) and (6) of Section 302 hereof or an optional redemption of
fewer than all of the Notes Outstanding pursuant to Section 303
hereof, the Notes shall be redeemed on a pro rata basis without
preference or priority of any Note over any other Note.

(b) The Indenture Trustees shail promptly notify the Regis-
trar, the Mortgagor and the Paying Agent in writing of the prin-
cipal amount of each Note to be redeened.

(c) For all purposes of this Indenture, unless the context
, otherwise requires, all provisions relating to the redemption of
Notes shall relate, in the case of any Note redeemed or to be
redeemed only in part, to the portion of the principal of such
Note which has been or is to be redeemed.

(d) In the event that the Mortaager desirec toc acguire
Notes and to submit them in conmection with a redemption as

Section 306 hereof, make an offer on identical terms to each of
the Holders of the Notes Outstanding to purchase that portion of
the Notes which it desires to submit. 1In the event that more
than one Holder agrees to sell its Notes to the Mortgagor, then
the Mortgagor shall purchase such Notes from those Hoiders
willing to sell pro rata, based on the percentage that the
aggregate principal amount of each such Holder's Notes bears to
the aggregate principal amount of all of the Notes held by the
Holders which are willing to sell.
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SECTION 306. otice o edem on to 5.

(a) Notice of redemption shall be given not less than 30
nor more than 45 days prior to the Redemption Date, to each
Holder of Notes, at its address appearing in the Register.

All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) that the redemption is by operation of the Sinking
Fund, if such is the case,

(4) 1if less than all Outstanding Notes are to be
redeemed, in the case of partial redemption, the principal
‘ amount of the Notes to be redeemed (stated per $1,000 of
: principal amount Outstanding),

(5) that on the Redemption Date the Redemption Price
will become due and payable upon each Note, and that inter-
est thereon shall cease to accrue on and after said date on
such amount to be redeemed,

(6) if redemption of the Notes is to be made in full,
the place or places where the Notes are to be surrendered
for payment of the Redemption Price, and

(7) the amount of any premium payable in respect of
the Series B-1 Notes upon such redemption {stated per $1,000
of principal amount to be redeemed).

(b) Notice of redemption of Notes shall be given by the
Indenture Trustees in the name of the Mortgagor.

. SECTION 307. Deposit of Redemption Price; Credit with
; Respect to Surrender of Notes.

i&} ZExcept as provided in subsection (b) of this Section,
on or before the Business Day next preceding any Redemption Date
specified in Section 302 or Section 303 hereof, an amount of
money in immediately available funds sufficient to pay the
Redemption Price of all the Notes or portions thereof which are
to be redeemed on that Redemption Date shall be remitted to the
Paying Agent for deposit into the Collection Account by the
Mortgagor or, if such amount shall have been previously paid over
to the Indenture Trustee pursuant to this Indenture, by the
Indenture Trustee.

(b}{(i} 1In satisfaction of all or any part of any redemption
payment pursuant to Section 302, Section 303 or Section 309
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hereof, the Mortgagor may elect, by a notice given to the
Indenture Trustee not later than 15 days prior to the date set
for redemption, that there be applied as a credit against such
redemption payment, at the Redemption Price, in lieu of payment
in cash, Notes acquired by the Mortgagor after notice of such
redemption has been given to the Holders pursuant to Section 306
hereof and in the manner set forth in Section 305(d) hereof and
delivered by the Mortgagor to the Indenture Trustees for
cancellation concurrently with the delivery of such notice, and
upon such election and application of such Hotes as a credit
against any redemption payment, the aggregate principal amount of
Notes to be redeemed shall be reduced by the aggregate principal
amount of the Notes being so applied as a credit; ovided,
hovever, that no such credit shall exceed the aggregate principal
amount of Notes to be redeemed on the Redemption Date specified
in such Mortgagor Request; and provided further, however, that no
Yield Maintenance Premium shall be paid with respect to such
Notes being submitted for credit against the Redemption Price of
any redemption payment.

"(ii) In the event that Notes are delivered to the Indenture
Trustees to be applied pursuant to this Section 307(b) in satis-~
faction of any redemption payment pursuant to Section 302,
Section 303 or Section 309 hereof, the amounts otherwise payable
under the Lease in respect of such redemption payment shall be
reduced by an amount equal tc the sum of (A) the aggregate
Redemption Price of the Notes so being applied as a credit plus
(B) if the Redemption Date specified in such Mortgagor Request is
an Interest Payment Date and if such Notes shall have been so
surrendered prior to the Regular Record Date with respect to such
Interest Payment Date, an amount equal to the interest which
would have been payable on such Notes on such Redemption Date if
such Notes had been Outstanding on such Regular Record Date.

SECTION 308. Notes Pavable on Redemption Date.

Notice of redemption having been given as aforesaid, the
Notes s¢ to be redesmed shall, on the Redempiion Date, become due
and payable at the corporate trust office of the Paying Agent
without presentation of the Notes at the Redemption Price, and
from and after such date (unless there shall be a default in the
payment of the Redemption Price) such Notes shall cease to bear
interest. Upon surrender of any such Note for redemption in full
in accordance with said notice such Note shall be paid at the
Redemption Price; provided, however, that installments of
interest shall be payable to the Holders of such Notes, or one or
more Predecessor Notes, registered as such on the relevant
Regular or Special Record Date according to their terms and the
provisions of Section 207 hereof.

If any Note called for redemption shall not be so paid on
the Redemption Date set therefor, the principal of such Note and
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premium (if any) shall, until paid, bear interest from the
Redemption Date at the rate provided for in such Note.

SECTION 309. Holders Right to Indemnity or Redemption.

(2a) Mortgagor agrees to indemnify and hold harmless the
Indenture Trustee, the Co-Indenture Trustee and each Holder (each
an "Indemnitee”) and to reimburse each Indemnitee, on demand, for
any payments made by an Indemnitee in respect of (i) income taxes
paid to the States of Minnesota and Indiana and the Commonwealth
of Massachusetts as required by the laws of such jurisdictions in
effect on the date hereof and (ii) the reasonable costs and
expenses incurred by any Indemnitee with respect to payment of
any such taxes, including reasonable attorneys' fees and expenses
and accountants' fees incurred in the preparation of any tax
return related thereto (collectively, the "Indemnified
Expenses"); provided that (A) Mortgagor shall only be obligated
to indemnify an Indemnitee hereunder if (i) such tax liability is
incurred solely as a result of the transaction contemplated by
this Indenture, and (ii) that such Indemnitee would not otherwise
be liable for income tax in such State or Commonwealth and (iii)
such Indemnitee complies with the provisions of paragraph (b)
below, and (B) the amount of the tax for which the
indemnification hereunder is applicable is net of any federal
income tax benefit derived by the Indemnitee.

(b) Notice of any claim for Indemnified Expenses shall be
given by an Indemnitee to Mortgagor and shall set forth the
amount of such claim and be accompanied by (i) a copy of the
relevant state tax return (which shall be kept confidential),
(ii) a copy of each invoice for any related expenses incurred in
connection herewith and (iii) a certificate signed by the chief
financial officer of such Indemnitee, setting forth the federal
income tax benefit derived by the Indemnitee as the result of the
payment of such tax. Upon receipt of one or more clainms
hereunder, the Mortgagor shall (1) if any such claim or claims
individually or in the aggregate, exceed the sum of $100, 000,
promptly notify the Indenture Trustees, the Holders and the
holders of the Series A Notes and {2) pay to the Indemnities the
amount of any and all such claims.

(€} Upon receipt of the notice from the Mortgagor in
accordance with the provisions of paragraph (b) above to the
effect that the claims submitted hereunder have equaled or
exceeded the sum of $100,000, the Holders of 51% in aggregate
principal amount of Notes then Outstanding together with the
helders of 51% in aggregate principal amount of Series A Notes
then Outstanding may, by notice given to Mortgagor and the Agent,
require the Mortgagor to redeem a portion of the Notes and Series
A Notes in an amount equal to the unpaid principal balance of
such notes allocable to the Properties located in any or all of
the sStates of Minnesota and Indiana and the Commonwealth of
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Massachusetts, as specified by such Holders and the holders of
the Series A Notes in the notice to Mortgagor, without premium,
on the first Interest Payment Date occurring not socner than
ninety (90) days after the date of such notice.

(d) The provisions of paragraph (c) above notwithstanding,
the right of the Holders and the holders of the Series A Notes to
require redemption of the Notes shall be subject to the prior
written approval of the Agent. Accordingly, the Agent shall have
the right to notify the Indenture Trustees as to whether or not .
it shall consent to such redemption within thirty (30) days after
the date of the notice provided to the Agent in accordance with
the provisions of paragraph (c) above. If the Indenture Trustees
shall not have received a notice from the Agent granting or
withholding its consent within such thirty-day period, the agent
shall be deemed not to have consented to such redemption. The
provisions of this paragraph are for the express benefit of the
Agent and may not be modified without its written consent. a1l
rights of the Agent under this Section 309 shall terminate upon

the indefeasible payment in full of all amounts outstanding under
the Credit Agreement.

(e} If the Agent shall have failed to consent to the
redemption of Notes as provided above the Mortgagor may not, and
if the Mortgagor shall so elect by a notice given to the Holders
within thirty (30) days after the date of the notice specified in
paragraph (c) above the Mortgagor need not, redeem KNotes and the
Series B Notes as required by the Holders and the holders of
Series A Notes, but shall continue to indemnify each Indemnitee

for Indemnification Expenses, without limitation as to the amount
thereof.

SECTION 310. Holders Right to Recuire Redemption.

(a) If (1)(A) the Indenture Trustees receive a certificate
pursuant to the provisions of Section 36.7 of the Lease
indicating that Lessee is not in compliance with the covenants
set forth in Section 36.i, 36.2, 36.3, 36.4, 36.5 or 36.6 of the
lease and (B) the previous certificate delivered to the Indenture
Trustee indicated that the lLessee was in compliance with such
covenants (any such certificate satisfying the requirements of
clauses (A) and (B) being hereinafter referred to as an "Initial
Noncompliance Certificate®) or (2) the Indenture Trustees,
following receipt of an Initial Noncompliance Certificate,
receive a certificate pursuant to the provisions of Section 36.7
of the Lease indicating both (x) that Lessee is not in compliance
with certain of such covenants and (y) the magnitude of the
breach of any of such covenants has increased since the date of
the previous notice or certificate to the extent set forth belou:

(A) a further reducticn in the Consolidated Net Worth
(as defined in the Lease) of Lessee in excess of
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10% of its Consolidated Net Worth at the end of
its preceding fiscal quarter; or

(B) a subsequent merger, consolidation or sale of
assets has occurred which reduced the Consolidated
Net Worth of Lessee in excess of 10% of its Con-
solidated Net Worth immediately prior to such
merger, consolidation or sale of assets; or

(C) a deterioration of Lessee's Interest Expense
Coverage Ratio (as defined in the Lease) by more
than 10% below such ratio in effect at the end of
its preceding fiscal quarter; or

(D) the incurrence of additional Indebtedness (as
defined in the Lease) not expressly permitted
pursuant to the provisions of Section 36.5 of the
Lease; or

(E) the making of a Restricted Payment (as defined in
the Lease) after the end of the preceding fiscal
quarter of Lessee; or

(F) the making of a Material Acquisition (as defined
in the Lease) after the end of the preceding
fiscal quarter of Lessee;

then, in any such event, the Indenture Trustee shall provide to
each Holder and to the Agent a copy of each such notice or cer-
tificate, together with all information relating thereto pro-
vided to it by the Mortgagor or the Lessee and a statement from
the Indenture Trustees indicating that each Holder, subject to
the provisions of paragraph (b) below, has a one-time option,
exercisable by delivering written notice thereof to the Indenture
Trustee not more than forty-five (45) days after the date of the
Indenture Trustee's notice, to require the Mortgagor to redeem
its Note pursuant to the provisions of this Section and Section
302{58) on the first Interest Payment Date occurring not csonner
than one nundred twenty (120) days after the date of the
Indenture Trustee's notice. If the Holders of Notes having an
aggregate unpaid principal balance at least equal to 80% of the
total aggregate principal balance of Notes then Outstanding elect
to have their Notes redeemed, then all Holders of Notes out-
standing will be deemed to have elected to require their Notes to
be redeemed. In any such event, the Indenture Trustee shall, as
promptly as practicable, give notice to those Holders who did not
elect to have their Notes redeemed that such Notes will, nonethe-
less pursuant to the provisions of this Section, be redeemed as
set forth herein. Not less than 45 days prior to the date set
for redemption, the Indenture Trustee shall notify the Mortgagor
of the aggregate principal amount of Notes to be redeemed (the
"Redemption Notice").
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(b) The provisions of paragraph (a) above notwithstanding,
the right of the Holders to require redemption of the Notes shall
be subject to the prior written approval of the Agent.
Accordingly, the Agent shall have the right to notify the
Indenture Trustees as to whether or not it shall consent to such
redemption within thirty (30) days after the date of the notice
provided to the Agent in accordance with the provisions of
paragraph (a) above. If the Indenture Trustees shall not have
received a notice from the Agent granting or withholding its
consent within such thirty-day period, the Agent shall be deemed
not to have consented to such redemption. The provisions of this
paragraph are for the express benefit of the Agent and may not be
modified without its written consent. A1l rights of the Agent
pursuant to this Section shall terminate upon the indefeasible
payment in -full of all amounts outstanding under the Credit
Agreement.

SECTION 311. Right to Release of Properties,

(2) If a redemption of Notes shall occur pursuant to the
provisions of Section 302, section 303, Section 309 or Section
310 of this Indenture, the Mortgagor shall be entitled to have
(i) the affected Property in the case of a redemption pursuant to
clause (1), (2), (3) or (4) of Section 302 released from the lien
hereof, as hereinafter provided or (ii) one or more Properties,
as specified in the notice given pursuant to Section 309(c), in
the case of a redemption pursuant to Section 309 released from
the lien hereof, as hereinafter provided and (iii) one or more
Properties in the case of a redemption pursuant to clause (5) or
(6) of Section 302, Section 303 or pursuant to Section 310,
released from the lien hereof as hereinafter provided.

(b) In accordance with the provisions of Section 37(a) of
the Lease and in connection with the Redemption of Notes pursuant
to the provisions of Section 302(4) or the provisions of Section
303 of this Indenture, the Indenture Trustee shall, except as set
forth in Saction 202, gclect the Froperties to be released from
the lien hereof in an appropriate number and in appropriate
locations in order to satisfy the Diversity Requirements at all
times, but otherwise on a random basis. In addition, the
Indenture Trustee shall select Properties (i) which have an
aggregate original appraised value, as set forth in the related
Appraisals, as close as possible to, but not exceeding, the
aggregate principal amount of Notes and Series A Notes, if any,
to be redeemed, and (ii) in accordance with the standards set
forth in clause (i) of paragraph (c) below. The Indenture
Trustee shall give the Mortgagor not less than thirty (30) days!
prior written notice of the Properties so selected to be released
on the Interest Payment Date following such notice.
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(c) If a redemption of Notes shall occur pursuant to the
provisions of Section 310 of this Indenture, the Mortgagor shall
be entitled to have one or more Properties released from the lien
hereof (subject in all respects to the Diversity Requirements)- as
hereinafter provided, but only if either (1) no Series A Notes
are then outstanding or (2) all the Series A Notes then
outstanding were simultaneocusly redeemed pursuant to Section 310
of the Series A Indenture. If some, but not all, of the Notes
are to be redeemed, the Mortgagor shall have the option,
exercisable within fifteen (15) days after the date of the
Redemption Notice, to select the Properties to be released from
the lien hereof or to permit the Indenture Trustees, subject to
the provisions of Section 1302(a) hereof, to make such selection.
If the Mortgagor fails to timely make such selection it will be
deemed to have elected to permit the Indenture Trustees to
select. If either (i) subject to the provisions of Section
1302 (a) hereof, the Indenture Trustees select the Properties to
be released, (1) that number of Properties shall be released such
that the Loan to Value Ratic after such redemption and release is

and (2) the aggregate Operating Cash Flow of the Properties
remaining subject to the lien hereof shall, for the twelve months
immediately preceding the Redemption Date, be at least equal to
the aggregate Operating Cash Flow of such Properties for the
fiscal year ended May 31, 1989 as set forth in an Officer's
Certificate delivered to the Indenture Trustees promptly after
the Properties to be released from the lien hereof are selected
or (ii) the Mortgagor is to select the Properties to be released,
(1) if either (A) fifty {50) or fewer Properties are to be
released, the Loan to Value Ratio after such redemption and
release shall be at least five percent (5%) lower than the Loan
to Value Ratio in effect immediately prior to such redemption and
release or (B) more than fifty {50) Properties are to be
released, the ILoan to Value Ratio after such redemption and
release shall be at least ten percent (10%) lower than the loan
to Value Ratio in effect immediately prior to such redemption and
release, and (2) the aggregate Operating Cash Flow aof t£he
Properties remaining subject to the lien hercof snall for the
twelve months immediately breceding the Redemption Date, be at
least equal to the aggregate Operating Cash Flow of such Proper-
ties for the fiscal Year ended May 31, 1989 as set forth in an
Officer's Certificate delivered to the Tndenture Trustees
promptly after the Properties to be released from the lien hereof
are selected. The party selecting Properties to be released from
the lien hereof pursuant to the provisions of this Section 311(c)
shall notify the other party, not less than 30 days prior to the
date set for redemption of the specific Properties so selected.

{d) Upon receipt by the Indenture Trustees of the appli-
cable Redemption Price pursuant to the provisions of either
Section 302, Section 303, Section 309 or Section 310 hereof, the
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affected Property or Properties, as the case may be, shall, o
: n

the same basis as and in accordance with, the proviéions o%

Section 1402, be released from the lien of this Indenture.
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ARTICLE FOUR

SINKING FUND AND PAYMENT OF NOTES
AT STATED MATURITY

SECTION 401. Sipking Fund Payments.

(2) 2As and for a Sinking Fund for the retirement of the
Notes, until all the Notes are paid or payment thereof is pro-
vided for, on or before (as described below) the dates for Sink-
ing Fund payments (the "Sinking Fund Payment Dates"), and begin-
ning with the first Sinking Fund payment as set forth below and
continuing to and including the Maturity of the Notes (the "Final
Sinking Fund Payment"), an amount in immediately available funds
will be deposited by the Mortgagor with the Indenture Trustee or
the Paying Agent sufficient to redeem on the Sinking Fund Payment
Dates, the principal amount of Notes required to be redeemed on
each such date pursuant hereto at a Redemption Price equal to the
principal amount of the Notes to be redeemed plus accrued inter-
est thereon; provided, however, that the aggregate principal
amount of Notes to be redeemed pursuant to the Sinking Fund on
any Sinking Fund Payment Date shall be (i) increased by the
amount of any payments received from the Mortgagor and held in
the Note Reserve Fund pursuant to the provisions of Section 1403,
except that if, during the term of this Indenture, the increase
in the Sinking Fund payments from funds received pursuant to
Section 1403 shall, in the case of the Series B-1 Notes, exceed
the sum of $375,000.00 redemption of Series B-Notes effected
thereafter with monies paid pursuant to Section 1403 shall
include a Yield Maintenance Premium on the principal amount of
Series B-1 Notes thereafter so redeemed. Amounts SO0 deposited,
together with any funds required from the Note Reserve Fund,
shall be applied to the redemption of Notes Outstanding pro rata
on the Sinking Fund Payment Dates. Commencing with April 1, 1990
and continuing monthly thereafter to April 1, 1999, the Mortgagor
shall remit to the Indenture Trustee an amount equal (except as
reduced by amounts received in accordance with the provisions of
Section 1203(c)) to one-twelfth aof the nout Sinking Fund Payment
{exclusive, however, of the Final Sinking Fund Payment) coming
due for deposit to the Note Reserve Fund. Commencing with April
1, 1999 and continuing monthly thereafter to April 1, 2000, the
Mortgagor shall remit, in advance, an amount equal to the
interest which will accrue on the aggregate unpaid principal
balance of the Notes for such month (notwithstanding the payment
of the Final Sinking Fund Payment on the date specified in the
following sentence}. The amount of the Final Sinking Fund
Payment shall be remitted by the Mortgagor to the Indenture
Trustee in advance, on the Interest Payment Date next preceding
the Stated Maturity of the Notes, notwithstanding that such
payment shall not be applied in redemption of Notes until the
date specified in paragraph (b) below. Anything contained in
this Indenture to the contrary notwithstanding, the Final Sinking
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Fund Payment may be made in cash, by delivery to the Indenture
Trustees of a letter of credit, the terms and conditions of which
are acceptable to the Holders of 66-2/3% in aggregate principal
amount of Notes Outstanding, issued by a bank the long-term
unsecured debt obligations of which shall at the time of issuance
of such letter of credit, have a credit rating of AA or better by
Standard & Poor's Corporation or aa by Moody's Investors Service,
Inc., or by delivery of such other security as may be acceptable
to the Holders of 66-2/3% in aggregate principal amount of Notes
Outstanding.

(b) The amount of each annual Sinking Fund payment, com-
mencing April 1, 1991 and continuing through and including April

1, 2000, and each of the Sinking Fund Payment Dates are as set
forth below:

Payment Date Amount to be Redeemed
April 1, 1991 S 180,000
April 1, 1992 180,000
April 1, 1993 240,000
April 1, 1994 255,000
April 1, 1995 275,000
April 1, 1996 315,000
April 1, 1997 345,000
April 1, 1998 385,000
April 1, 1999 435,000
April 1, 2000 $37,390,000

SECTION 402. Notice of Sinking Fund Payment.

On or before the forty-five (45) days prior to each Sinking
Fund Payment Date, the Mortgagor shall deliver to the Indenture
Trustee and the Registrar a Mortgagor Order specifying the amount
of the next ensuing Sinking Fund payment. Additionally, the
Registrar shall, upon the receipt of such Mortgagor Order, cause
notice of the redemption thereof to be given in the name of the
Mortgagor to the Holders together with a copy of such Mortgagor
Order. in the manner provided in Sectisn 255 neredf. Such notice
having been duly given, the redemption of the Notes shall be made
upon the terms and in the manner stated in Section 305 and 308
hereof.
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ARTICLE FIVE
COVENANTS

SECTION 501. pPayment of Principal, Premjum (if any) angd
Interest.

The Mortgagor will duly and punctually pay the principal of,
premium (if any) and interest on the Notes in accordance with,
and subject to, the terms of the Notes and this Indenture, in-
cluding, without limitation, Section 211 hereof. Payment of the
Notes shall be made by wire transfer of immediately available
funds to the Corporate Trust Office of the Indenture Trustee as
initial Paying Agent hereunder to account No. 000-089-2.

Payment on each Note by the Indenture Trustee shall be
remitted to the Holder thereof without presentation of such Note
at its address therefor set forth in the Register by wire
transfer of immediately available funds if an account number is
included therein for such purpose, and if not, by check mailed to
such address by certified mail, postage prepaid.

SECTION 502. Limitation Upon Liens Created by Mortgagor.

The Mortgagor agrees that it will not directly or indirectly
create, incur, assume or suffer to exist any mortgage, pledge,
lien, charge, encumbrance or security interest in or with respect
to any of the properties or assets of the Estate resulting from
the acts or omissions of the Mortgagor or resulting from the non-
payment of any taxes based on or measured by the revenues or
income of the Mortgagor except the Series A Indenture and any
pledge, lien, charge, encumbrance or security interest expressly
permitted by this Indenture or the Lease, including Permitted
Encumbrances.

SECTION 503. Title:; Further Assurances.

(a) Mortgagor has title to the Estate, free and clear of
all liens. chardes, encumbrances, security interests and adverse
claims whatsoever, except the iease, the Series A Indenture and
Permitted Encumbrances. This Indenture is and will remain at all
times during the term hereof a valid and enforceable second
perfected lien on the Estate, subject only to Permitted
Encumbrances, and the Mortgagor will preserve such title and will
forever warrant and defend the validity and priority of the lien

hereof against the claims of all Persons whatsoever.

(b) No part of the Properties forms any part of a residen-
tial homestead or is exempt from foreclosure sale under the laws
of the State. '
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(c) The Lease is in full force and effect in accordance
with its terms, has not been cancelled or modified, has not been
assigned or encumbered except to the Indenture Trustees pursuant
to the Subordinate Assignment and to the Series A Trustees
pursuant to the Assignment, no Basic Rent (as defined in the
lease) has been prepaid, and no Default (as defined in the Lease)
exists under the lLease.

(d) At the time of the execution and delivery of this
Indenture, and within 60 days prior to the close of each fifth
anniversary of April 1, 1990, the Mortgagor will furnish to the
Indenture Trustees one or more Opinions of Counsel (who need not
be Independent) (1) stating that such action has been taken with
respect to the recording, registering, filing, re-recording,
re-registering and re-filing of this Indenture and all necessary
financing statements, notifications of secured transactions and
other instruments as is necessary to make effective and maintain
the liens and security interests contemplated hereby and reciting
the details of such action (including the jurisdictions in which
such actions were taken), or stating that no such action is
required, and (2) stating what, if any, action of the foregoing
character may reasonably be expected to become necessary during
the succeeding five year pericd to so maintain the liens and
security interests contemplated by this Indenture.

(e) to the best of Mortgagor's knowledge, except as may be
disclosed in the reports of Fred C. Hart Associates, Inc., dated
May 19, 1989, June 15, 1989 and December 21, 1989, with respect
to the Properties (1) no Hazardous Materials have been integrated
into any part of any Property in vioclation of any applicable law;
(2) no enforcement, cleanup, removal or other governmental or
regulatory actions have, at any time been instituted, completed
or threatened against any Property, or against any person with
respect to any Property, pursuant to any law, ordinance or
regulation; (3) no violation or non~-compliance with any such law,
ordinance or regulations relating to Hazardous Materials has
occurred with respect to any Property at any time; (4) no claims
have, at any time. been made or threatened by any third party
****** Ity ©rf against any person with resSpect o any
Property, relating to damage, contribution, cost recovery
compensation, loss or injury resulting from any Hazardous
Materials located on any Property; (5) no activity has been
conducted that would cause any Property to become a hazardous
waste treatment storage or disposal facility within the meaning
of, or otherwise bring a Property within the ambit of, the
Resource Conservation and Recovery Act of 1976, 42 U.S.C. 6901 et
seqg., or any state or local ordinance or regulation relating to
Hazardous Materials; and (6) no occurrence or condition on any
real property adjoining or in the vicinity of any Property exists
to the best knowledge of Mortgagor that would cause such Property
or any part thereof to be classified as "border-zone property"
under the provisions of the California Health and Safety Code,
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Section 25220, et seq., if located in california (or be subject
to an analogous classification under the laws of the jurisdiction
in which a Property is located if not in California) or any
regulation adopted in accordance therewith, or to be otherwise
subject to any restrictions on the ownership, occupancy,
transferability or use of any Property under any similar law,
ordinance or regulation.

SECTION 504. Amendments, Waivers, etc. of Other Documents.

(a) wWithout the consent of the Holders of 66~-2/3% in
principal amount of Outstanding Notes, by Act of said Holders
delivered to the Mortgagor and the Indenture Trustees, the Mort~
gagor may not (i) cancel, terminate, accept the surrender of,
modify, amend or supplement the Lease, as in effect at the time
of execution of this Indenture or as amended, modified or
supplemented pursuant to this Section, or give any consent,
waiver, authorization or approval thereunder, for the purpose of
adding any provisions to or changing in any manner or eliminating
any of the provisions thereof or of modifying in any manner the
rights of the respective parties thereunder or (ii) modify,
amend, refinance, extend, consolidate or supplement the Series A
Indenture or any document executed in connection therewith
(except as expressly set forth therein) in any manner which would
materially and adversely affect the interests of the Holders of
the Series B Notes; provided, however, that the actions specified
in subsection (b) of this Section may be taken without the
consent of any Holder.

(b) Subject to the provisions of subsection (c) of this
Section, the Mortgagor, at any time and from time to time without
the consent of the Indenture Trustees or of any Holder, may modi-
fy, amend or supplement the Lease or any other Operative Docu-
ment in order to cure any ambiguity, to correct or supplement any
provision thereof which may be defective or inconsistent with any
other provision thereof or of any provision of this Indenture, or
to make any other provision with respect to matters or questions
arising thereunder or under this Indenture which shall not be
inconsistent with the provisions of this Indenture, or to conply
with the pravicione of Artisls Fourteen niereof, provided such
action shall not, in the judgement of the Indenture Trustee,
adversely affect the interests of the Holders or the Indenture
Trustees.

(c) No modification, amendment, supplement, consent,
waiver, authorization or approval with respect to the lLease,
whether effected pursuant to subsection (a) or pursuant to sub-
section (b) of this Section, and anything in such subsections or
elsewhere in this Indenture to the contrary notwithstanding
shall, without the consent of the Holder of each Outstanding
Note,
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(1) modify, amend or supplement the lease in such a
way as to extend the time of payment of Basic Rent or any
other amounts payable under the lease as originally
executed, or reduce the amount of any installment of Basic
Rent payable under the Lease so that the same is less than
the payment of interest and Sinking Fund installment on the
Notes to be made from such installment of Basic Rent as pro-
vided in Section 1202 hereof, or reduce the aggregate amount
of any other payment contemplated by Section 302 or Section
310 hereof to be made under the lease as originally executed
so that the same is less than the Redemption Price of the
Notes to be redeemed from such payments as provided in
Section 1203 herecof, after giving effect to any payment of
interest and Sinking Fund payment to be made on the Redemp-
tion Date on which such Redemption Price is payable if such
Redemption Date is an Interest Payment Date, or

(2} modify, amend or supplement the Lease in such a
way as to, or give any consent, waiver, authorization or
approval which would, release the Lessee from its obligation
in respect of payment of Basic Rent or any other amounts
payable under the Lease as originally executed, in any man-
ner inconsistent with clause (1) above, except as provided
in the Lease as originally executed.

(d) The Indenture Trustees and the Mortgagor shall have the
right to give the Lessee notice of the occurrence of such events
specified in Article XVII of the Lease, which with the passage of
time and such notice, shall constitute an Event of Default as
defined in said Article XVII. However, only the Indenture
Trustees shall have the right to give the lLessee a notice of
election to end the term of the lLease as contemplated in said
Article XVII and the Mortgagor shall not have the right, without
the prior written consent of the Indenture Trustees, to waive an
Event of Default under the Lease and the rights of the Lessor and
Indenture Trustees consequent thereon.
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Counsel {which counsel need not be Independent) stating that any
action proposed to be taken hereunder complies with the
provisions of this Section, the Indenture Trustees shall consent
thereto and evidence their consent to any action permitted by
this Section in writing and the Indenture Trustees shall be fully
protected in relying on such Officers' Certificate and Opinion of
Counsel.

SECTION 505. Repayment of Monies for Note Payments Held by
the Indenture Trustees.

Any money deposited with the Indenture Trustee or any Pay-

ing Agent in trust for the payment of the principal of, premium
(if any) or interest on any Note and remaining unclaimed for
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three years after such principal, premium (if any) or interest
has become due and payable shall be withdrawn from the Collection
Account and paid to the Mortgagor on Mortgagor Request or to any
other Person on Mortgagor's request (to the extent such monies
shall have been deposited by such other Person): and the Holders
of any Notes Outstanding shall thereafter, as unsecured general
creditors look only to the Mortgagor or such other Person, to the
extent such monies shall have been paid to the Mortgagor or such
other Person, as the case may be, for payment therefor, and all
liability of the Indenture Trustee or any such Paying Agent with
respect to such trust money shall thereupon cease.

SECTION 506, Validity of Liens.

The Mortgagor represents and warrants that it has, and cove-
nants that it shall continue to have, full power and lawful
authority to Grant and otherwise create the liens and security
interests vested hereby.

SECTION 507. Easements.

The rights of the Indenture Trustees hereunder shall be
subject to the rights of the Lessee to grant such easements as
are pernitted by the terms of the Iease. The Indenture Trustees
shall execute such documents submitted to them by Mortgagor that
are necessary to enable Lessee to exercise such rights in
accordance with the applicable provisions of the Lease.

SECTION 508, Affirmative Covenants.

Until this Indenture and the lien created hereby shall
terminate in accordance with Article Six hereof, the Mortgagor
shall:

(a) Recordation, Filing, etc. At all times cause this
Indenture, and each amendment or modification hereof or supple-
ment hereto (and such financing statements covering the Fixtures
and the Subordinate Assignment, and continuation statements in
respect thereof. under the UCC as in effect. in each State) to be
recorded, registered and filed and kept recorded, registered and
filed in such manner and in such places as appropriate, and com-
ply with all applicable statutes and regulations, in order to
establish, preserve and protect the security priority of this
Indenture on the Estate and the rights of the Indenture Trustees
and Noteholders hereunder. The Mortgagor shall pay, or shall
cause to be paid, all taxes, fees and other charges incurred in
connection with such recording, registration, filing and
compliance.

(b} Maintenance and Repairs. Xeep and maintain, or cause
the Lessee to keep and maintain, each Property in good order,
repair and operating condition (ordinary wear and tear excepted
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so long as each Property is kept in good order, repair and
operating condition) and make, or cause the Lessee to make, all
repairs and replacements necessary to that end. The Indenture
Trustees shall identify the Properties necessary to enable ILessee
to comply with the provisions of Section 9.1(e) of the Lease.

(c) ayment of Impositions and Utilit ardges. Pay or
cause the Lessee to pay all Impositions while the same may be
paid without fine, penalty, interest (unless payable in install-
ments bearing interest) or additional cost, unless the same shall"
be contested in good faith and by appropriate proceedings by
either the Mortgagor or the Lessee in the manner permitted by
Article XITII of the Lease. Any Impositions that are payable in
installments may be paid in installments as provided in Article
IV of the Lease. The Mortgagor will furnish or will cause the
Lessee to furnish to the Indenture Trustees, promptly, upon
request, official receipts or other satisfactory proof evidencing
such payments. In addition, the Mortgagor will pay or will cause
the Lessee to pay all utility charges as required by Article IV
of the Lease. The Mortgagor shall not be entitled to any credit
on the Notes or on any other sums which may become payable under
the terms thereof or hereof, by reason of the payment of any
Imposition or utility charges or any part thereof.

(d} Compliance with Legal, Insurance and Series A Indenture
Requirements, Instruments, etc. Promptly (i) comply or cause the
Lessee promptly to comply, in all material respects, with all
Legal Requirements and Insurance Requirements unless the same
shall be contested in good faith and by appropriate proceedings
by either the Mortgagor or the Lessee in the manner permitted by
Article XIII of the Lease, (ii) procure, maintain and.comply
with, or cause the Lessee promptly to procure, maintain and
comply with, all material licenses or other authorizations
required for any use of each of the Properties then being made,
and for the proper erection, installation, operation, repair and
maintenance of the Improvements, the Fixtures or any part of any
thereof and (iii) pay, comply with, observe and perform all of
the terms, covenants, provisions and conditions of the Serieces 2
Indenture and all documente ewecuted in connection therewithn.

(e) Insurance. Maintain or cause the Lessee to maintain
insurance of the types and in the amounts required by, and other-
wise complying with, Article XIV of the Lease and promptly
deliver or cause to be promptly delivered to the Indenture
Trustees, not less than fifteen (15) days before the expiration
of any such insurance, certificates evidencing the replacement or
renewal thereof together with evidence satisfactory to the
Indenture Trustees that the premiums therefor have been paid, and
if requested by the Indenture Trustees, Mortgagor shall deliver
copies of new or renewal policies from time to time in effect but
not sooner than ninety (90) days after the expiration of the
policy previously in effect.
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(£} Damage, Destruction or Taking. In case of any material

damage to or destruction of any of the Properties or any part
thereof, or in case of any Taking, forthwith give or cause Lessee
to give written notice thereof to the Indenture Trustees. In
case of any such material damage, destruction or Taking, the
Indenture Trustees shall, except as provided in Section 1302, be
entitled to all insurance proceeds, payments or awards on account
thereof, to the same extent the Mortgagor would be entitled
thereto under the Lease, and the Mortgagor hereby irrevocably
assigns to the Indenture Trustee all of its rights to any such
insurance proceeds, payments or awards. With respect to a
Taking, the Mortgagor will file or prosecute or will cause to be
filed or prosecuted in good faith and by appropriate proceedings
conducted with due diligence what would otherwise be its claim
for any such award or payment and cause the same to be collected
and paid over to the Indenture Trustees, and irrevocably
authorizes and empowers the Indenture Trustees in the name of the
Mortgagor or otherwise to file and prosecute any such claim and
to collect, receipt for and retain the same. The Mortgagor will
pay or cause to be paid all costs and expenses reasonably incur-
red by the Indenture Trustees, or by any Noteholders, in con-
nection with any Taking and the seeking and obtaining of any
award or payment in respect thereof. Unless an Event of Default
shall have occurred under the Lease, all sums so received by the
Indenture Trustees shall be deposited in the Collection Account
and withdrawn therefrom to be applied in accordance with the pro-
visions of Article XV of the Lease, except that any such sums
received with respect to a Taking for temporary use shall be
applied in accordance with the provisions of Section 15.2 of the
Lease. If an Event of Default shall have occurred under the
Iease or if such Lease shall be terminated, all sums so received
by the Indenture Trustees shall be applied in the manner speci-
fied in Section 1204 hereof.

(g) Corporate Existence. Subject to the provisions of
Section 509 below, preserve and keep in full force and effect its
corporate existence, rights and franchises and privileges as a
corporation under the laws of the State of Delaware and comply
with all laws applicable to it, and do or cause to be done all
THings nieCeSS5ary CO preserve and to keep in full force and effect
its right to own property in each of the States in which a
Property is located.

{h) Notification of Default, Etc. Promptly after obtaining
knowledge thereof, notify the Indenture Trustees of any default
hereunder or under the Lease or any Pledge Agreement, Security
Agreement, Series A Indenture or any document executed in
connection therewith or of any action or proceeding materially
and adversely affecting a Property or the Lessee or any debtor
under any Security Agreement.
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(i) Inspection. Permit the Indenture Trustees or any of
their authorized representatives upon reasonable prior notice to
Mortgagor to inspect the books and records of the Mortgagor and
any of the Properties during usual business hours.

SECTION 509. Merger, Consolidation, etc.

Nothing contained in this Indenture or in any of the Notes
shall prevent any consolidation or merger of the Mortgagor with
or into any corporation or corporations, or successive consolida-
tions or mergers or shall prevent any sale, conveyance or lease
of all or substantially all of the property of the Mortgagor to
any other corporation authorized to acquire and operate the sane.
It is provided further, however, that, upon any sale, conveyance
or lease and upon any such merger or consclidation in which the
Mortgagor is not the surviving entity, the due and punctual pay-
ment of the principal of, and premium, if any, and interest on,
all of the Notes, according to their tenor, and the due and
punctual performance of all of the covenants and conditions of
this Indenture to be performed by the Mortgagor (including, with-
out limitation, the covenants contained in Sections 510(e),
510(f) and 510(i) below) shall be expressly assumed by supple-~
mental indenture satisfactory in form and substance to the Inden-
ture Trustees and delivered to the Indenture Trustees by the
entity (if other than the Mortgagor) formed by such consolida-
tion, or into which the Mortgagor shall have been merged, or by
the entity which shall have acquired or leased such property,
together with an Opinion of Counsel, satisfactory to the Inden-
ture Trustees, stating that such supplemental indenture is valid,
binding and enforceable against the parties thereto in accordance
with its terms. Aany such successor entity shall, as set forth in
an Officers' Certificate delivered to the Indenture Trustees
prior to any such proposed consolidation or merger, have a net
worth at least equal to the net worth of the Mortgagor imme-
diately prior to any such consolidation or merger. In case of
any such consolidation, merger, sale, conveyance or lease and

upon the assumption by such successor entity, by supplemental
indonture, as hereinabhove provided, such successor entity shall
succeed to and be substituted for the Mortgagor, with the same
effect as if it had been named herein as the Mortgagor. Such
successor entity thereupon may cause to be signed and may issue
either in its own name or in the name of the Mortgagor any of the
Notes issuable hereunder pursuant to Section 205 or 206 hereof,
and such Notes so issued shall in all respects have the same
legal rank and benefit under this Indenture as the Notes
theretofore issued in accordance with this Indenture as though
all such Notes had been issued at the date of the execution of
this Indenture; provided, however, that such successor entity
will indemnify and hold harmless each Noteholder from any adverse
tax consequences from such Notes so issued.
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SECTION 510. PNegative Covenants.

So long as any of the Notes remain Outstanding, the Mort-
gagor will not:

(a) The iease and Series A Indenture. Except as provided

in section 504 (b), amend, cancel, modify, or terminate the Lease,
accept the surrender thereof, give any consent or waiver there-
under, accept or reject any offer to purchase a Property there-
under, allow the interest of the Lessee thereunder to be assigned
other than as permitted by Article XXV of the Lease, or in any
way impair its rights or those of the Indenture Trustees or the
Noteholders under the Lease pursuant to the Assignment or modify,
amend, refinance, consolidate, extend or supplement, the Series A
Indenture or any document executed in connection therewith
(except as expressly set forth therein) in any manner which would
materially and adversely affect the interests of the Holders of
the Series B Notes.

(b) Liens. Directly or indirectly create or permit to be
created or to remain undischarged any mortgage, charge, lien or
encumbrance on, or attachment or pledge of, or conditional sale
or other title retention agreement with respect to, the Estate or
any part thereof, its interest or the interest of the Indenture
Trustees therein, or the Basic Rent or Additional Rent (as de-
fined in the Lease) or other sums payable pursuant to the Lease,
except (i) this Indenture, the Subordinate Assignment and the
Series A Indenture and Assignment, (ii) Permitted Encumbrances,
(iii) easements, restrictions, liens, charges and other encum-
brances permitted by the Lease or this Indenture, (iv) liens
being contested in good faith and by appropriate proceedings in
the manner permitted by Article XIII of the lLease, and (v) liens
arising out of or created by any statute, the discharge of which
cannot under the terms of such statute at the particuwlar time be
effected by the Mortgagor; provided, however, that any such
statutory liens will promptly be discharged as and when such dis-
charge is possible or permissible. The Mortgagor shall have the
right to grant, without the prior consent of the Indenture
Trustees, any easement that constitutes a Permitted Encumbrance.

(c) Alterations, Replacements, Etc. Make, or permit the
lessee to make, alterations, substitutions and replacements {col-

lectively, the “Alterations") to the Improvements or the Fixtures
or any part of any thereof except in accordance with Article X of
the Lease. Any Alterations shall immediately become subject to
the lien and security interest of this Indenture and shall become
part of the Improvements or the Fixtures, as the case may be.

All materials that are scrapped or removed from the Properties in
connection with the Alterations permitted hereby or the repairs
required by subsection 508(b) hereof, however, shall be deemed
released from the lien of this Indenture and may be dealt with by
the Mortgagor or the Lessee in accordance with the applicable
provisions of the Lease.
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(d) HMerger or Consolidation; Transfer of Properties.

Except as provided for in Section 509 hereof, merge or consoli-
date with any other entity or sell, lease, transfer or otherwise
dispose of, including a voluntary conveyance as a result or in
lieu or in anticipation of the exercise of the right of
condemnation or eminent domain, all or any part of the Estate
except as permitted hereby.

(e) Purchases and leases. Purchase or agree to purchase or

lease any real or personal property, other than as contemplated
hereby.

(f) Restrictions on Business. Engage in any business or
other undertaking other than the business of acquiring, selling,
owning, holding, mortgaging and leasing the Properties to the
Lessee pursuant to the Lease and all matters incidental to the
foregoing, as contemplated hereby.

(g) Loans. Make any advance or loan to, or invest in or
purchase any security of, or assume, guarantee, purchase or
otherwise become directly or indirectly liable upon the
cbligation of, any person, partnership, corporation, association
or other legal entity, or make any commitment so to do.

(h) Dividends, Officers' Compensation, Etc. Declare or pay

any dividends on any shares of its capital stock or make any
other distribution on, or any purchase, redemption or other
acquisition of, any shares of its capital stock, except out of
net earnings and the proceeds from the sale of the Notes; or pay
any wages or salaries or other compensation to officers,
directors, employees or others except out of net earnings.

(i) Indebtedness. Create, incur, assume or suffer to exist
any indebtedness whatsoever, direct, contingent or otherwise,
except (A) the Notes and the Series A Notes and (B) unless an
Event of Default has occurred which has not been waived, any
indebhtedness of the Mortgagor to Iessee incurred in conmection
with improvements to the Properties financed by lessee; provided,
however, that any such indebtedness shall impose no obligation on
the Mortgagor to make any payments to Lessee until any and all
sums due and payable hereunder are paid in full and the Property
is released from the lien hereof, and provided further that at
the time the indebtedness is incurred ILessee waives any and all
rights to file for any remedy available under any Federal or
State bankruptcy laws as a creditor of Mortgagor with respect to
such indebtedness prior to the payment in full of all of
Mortgagor's obligations hereunder and the Properties are released
from the lien hereof.
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ARTICLE SIX
SATISFACTION AND DISCHARGE OF INDENTURE

SECTION 601. Satisfaction and Discharge of Indenture.

This Indenture shall cease to be of further effect (except
as to any rights of registration of transfer or exchange of Notes
herein expressly provided for), and the Indenture Trustees or the
Deed of Trust Trustee, on demand and, if permitted by law, at the
expense of the Mortgagor, shall execute proper instruments
acknowledging satizfaction and discharge of this Indenture, when

(1) either (A) all Notes theretofore authenticated and
delivered (other than Notes which have been mutilated,
destroyed, lost or stolen and which have been replaced as
provided in Section 206 hereof) or (B) all such Notes not
theretofore delivered to the Indenture Trustees for
cancellation

! (1) have become due and payable, or

(ii) will become due and payable at their Stated
Maturity within one year, or

(iii) are to be called for redemption within one
vear under arrangements satisfactory to the Indenture
Trustees for the giving of notice of redemption by the
Indenture Trustees in the name of the Mortgagor,

and the Mortgagor, in the case of (i), (ii) or (iii) above,
has deposited or caused to be deposited with the Indenture
Trustees in trust (subject to Section 807(c) hereof) for the
purpose of paying and discharging the entire indebtedness on
such Notes not theretofore cancelled by the Indenture
Trustees or delivered to the iIndenture Trustees for cancel-
lation, an amount eufficisant to discharse such indebtedness,
including principal, premium (if any)} and interest to the
date of such deposit {in the case of Notes which have become
due and payable), or to the Stated Maturity or Redemption
Date, as the case may be;

{2) all other sums then due and payable hereunder have
been paid; and

(3) the Mortgagor has delivered to the Indenture
Trustees an Officers!' Certificate and an Opinion of Counsel
each stating that all conditions precedent herein provided
for relating to the satisfaction and discharge of this
Indenture have been complied with.
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ARTICLE SIX

SATISFACTION AND DISCHARGE OF INDENTURE
SECTION 601. Satisfaction and Discharge of Indenture.

This Indenture shall cease to be of further effect (except
as to any rights of registration of transfer or exchange of Notes
herein expressly provided for), and the Indenture Trustees or the
Deed of Trust Trustee, on demand and, if permitted by law, at the
expense of the Mortgagor, shall execute proper instruments
acknowledging satisfaction and discharge of this Indenture, when

(1) either (A) all Notes theretofore authenticated and
delivered (other than Notes which have been mutilated,
destroyed, lost or stolen and which have been replaced as
provided in Section 206 hereof) or (B) all such Notes not
theretofore delivered to the Indenture Trustees for
cancellation

(i) have become due and payable, or

(ii) will become due and payable at their Stated
Maturity within one year, or

(iii) are to be called for redemption within one
year under arrangements satisfactory to the Indenture
Trustees for the giving of notice of redemption by the
Indenture Trustees in the name of the Mortgagor,

and the Mortgagor, in the case of (i), (ii) or (iii) above,
has deposited@ or caused to be deposited with the Indenture
Trustees in trust (subject to Section 807(c) hereof) for the
purpose of paying and discharging the entire indebtedness on
such Notes not theretofore cancelled by the Indenture
Trustees or delivered to the Indenture Trustees for cancel-
iation, an amount sufficient to discharge such indebtedness.
including principal, premium (if any) and interest to the
date of such deposit (in the case of Notes which have become
due and payable), or to the Stated Maturity or Redemption
Date, as the case may be;

(2} all other sums then due and payable hereunder have
been paid; and

(3) the Mortgagor has delivered to the Indenture
Trustees an Officers' Certificate and an Opinion of Counsel
each stating that all conditions precedent herein provided
for relating to the satisfaction and discharge of this
Indenture have been complied with.

57
. 6% | 688p2280




Notwithstanding the satisfaction and discharge of this Indenture,
the obligations of the Mortgagor to the Indenture Trustees under
Section 808 hereof shall survive.

SECTION €02. ion o sited .

All money remitted to the Indenture Trustees pursuant to
! Section 601 hereof shall be deposited in the Collection Account
and held in trust and applied by them, in accordance with the
provisions of the Notes and this Indenture, to the payment to the
Persons entitled thereto of the principal, premium (if any), and
interest for the payment of which such money has been deposited
with the Indenture Trustees.
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ARTICLE SEVEN

REMEDIES

SECTION 701. Events of Default.

"Event of Default", wherever used herein, means any of the
following events (whatever the reason for such Event of Default
and whether it shall be voluntary or involuntary or come about or
be effected by operation of law or pursuant to or in compliance
with any judgment, decree or order of any court, or any order,
rule or regulation of any administrative or governmental body):

: (1) any installment of interest upon any Note shall
not be paid when it becomes due and payable; or

(2) the principal, premium, including Yield Mainte-
nance Premium (if any) or Redemption Price of any Note
shall not be paid at its Maturity or upon call for redemp-
tion or submitted for redemption pursuant to Section 310
hereof; or

(3) any Sinking Fund installment shall not be paid
when and as payable by the terms of Article Four hereof; or

(4) an event shall occur which shall constitute an
Event of Default as defined in Article XVII of the Lease
whether or not a notice of election to terminate the Lease
has been given; or

(5) any representation or warranty made by the Mort-
gagor in any certificate furnished to the Indenture Trustees
in connection with or pursuant to this Indenture or in any
other document or instrument delivered in connection with
this Indenture shall prove to be incorrect in any material
respect;

{6} & Gefault shall occur in the payment and/or
performance of any covenant or agreement on the part of (a)
the Series B Subordinated Guarantor to be paid or performed
under the Series B Subordinated Guaranty, (b) the Senior
Guarantor to be paid or performed under the Senior
Subordinated Guaranty or (c) Mortgagor under the Series A
Indenture or any document executed in connection therewith,
and such default shall continue beyond any applicable grace
period; or

(7) a default shall occur in the performance of any

covenant or agreement on the part of any Second Priority
Limited Recourse Guarantor to be performed under the Second
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priority Limited Recourse Guaranty and such default shall
continue beyond any applicable grace period; or

(8) any representation or warranty made by the Series
B Subordinated Guarantor in the Series B Subordinated
Guaranty or in any statement, report, schedule, notice or
other writing furnished by the Series B Subordinated
Guarantor in connection therewith shall prove to have been
incorrect in any material respect at the time made; or

(9) £inal judgment(s) shall be entered against Mortga-
gor or the Series B Subordinated Guarantor the aggregate
amount of which exceed $5,000,000 and such judgment (s) are
not discharged, stayed, bonded or satisfied within
forty-five (45) days after payment is due thereunder; or

(10) Except as provided in clauses (1) through (9) and
(11) through (15) of this Section, Mortgagor shall fail to
observe or perform any other term, covenant or condition of
this Indenture and such failure shall continue for a period
of thirty (30) days after notice thereof, unless such
failure cannot with due diligence be cured within a period
of thirty (30) days, in which case such failure shall not be
deemed to continue if Mortgagor proceeds promptly and with
due diligence to cure such failure and diligently completes
the curing thereof; or

(11) The Holders shall be prohibited from requiring a
redenmption of Notes pursuant to the provisions of Section
310(a) because of a refusal by the Agent to consent thereto
in accordance with the right granted to the Agent pursuant
to the provisions of Section 310(b); or

(12) An Event of Default shall occur pursuant to the
provisions of Section 15 of the Pledge Agreement (other than
clause (ii) except as it relates to the Pledge Agreement, or
clauses (iv) or (v) thereof) or Section 10 of the Security
Agreement; (other than Sections 10(e), 10(f), 10(k) and

a e rSst
16{5) thereocf): or

(13) a transfer or conveyance of any interest in any

. of the Properties shall have occurred which is not permitted

pursuant to the express provisions of the Lease and this
Indenture, or

(14) the Mortgagor cr the Series B Subordinated
Guarantor shall commence a voluntary case or other
proceeding seeking (i) liquidation, reorganization or other
relief with respect to itself or its debts under bankruptcy,
insolvency or other similar law now or hereafter in effect
or (ii) the appointment of a trustee, receiver, liguidator,
custodian or other similar official of it or any substantial
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part of its property, or shall consent to any such relief or
to the appointment or taking possession by any such official
in an involuntary case or other proceeding commenced against
it; the effectuation of a general assignment for the benefit
of creditors; the failure generally to pay its debts as they
become due; or the taking of any corporate action in order
to authorize any of the foregoing; or

(15) an involuntary case or other proceeding shall be
commenced against the Mortgagor or the Series B Subordinated
Guarantor seeking (i) ligquidation, reorganization or other
relief with respect to it or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect
or (ii) the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial
part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a
pericd of 90 consecutive days.

SECTION 702. BAcceleration of Maturity: Rescission _and
Annulment.

If an Event of Default occurs and is continuing, then in
every such case, except as provided in Section 717, the Indenture
Trustees or the Holders of not less than 25% in aggregate
principal amount of the outstanding Notes may declare the
principal of all the Notes to be due and payable immediately, by
written notice to the Mortgagor (and to the Indenture Trustees if
given by Holders), and upon any such declaration such principal,
together with a Yield Maintenance Premium and all accrued and
unpaid interest thereon as and for the Redemption Price thereof
shall become immediately due and payable.

at any time after such a declaration of acceleration with
respect to Notes has been made and prior to any sale of the
Estate, or any part thereof, made under this Article, as herein-
after in this Article provided, or the entry of a judgment or
decree for payment of moneys due hereunder or under the Notes has
been obtained by the Indenture Trustees, the Holders of 66-2/3%
in principal amount of the outstanding Notes, by written notice
to the Mortgagor and the Indenture Trustees, may rescind and
annul such declaration and its consequences and reinstate the
original maturity date of the Notes previously accelerated, if

(1) there has been paid or deposited with the Inden-
ture Trustees in the Estate a sum sufficient to pay

(d) all overdue installments of interest on all
Notes,

{B) any Sinking Fund installment which shall have
become due, and the principal of and premium (if any)
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on any such Notes which have become due otherwise than
by such declaration or acceleration, and interest
thereon at the rate or rates provided for in such
Notes,

(¢) to the extent that payment of such interest
is lawful, interest upon overdue installments of inter-
est at the rate provided for in the Notes,

(D) all sums paid or advanced by the Indenture
Trustees hereunder and the reasonable compensation,
expenses, disbursements and advances of the Indenture
Trustees, their agents and counsel;

and

(2) all Events of Default with respect to the Notes,
t+his Indenture and the Operative Documents other than the
nonpayment of the principal of the Notes which have become
due solely by such acceleration, have been cured or waived
as provided in Section 714 hereof.

No such rescission and annulment shall affect any subsegquent
default or impair any right consequent thereon.

SECTION 703. Remedies of, and Suits for Enforcement by,
Tndenture Trustees.

(a) If an Event of Default occurs and is continuing, the
Indenture Trustees, as assignees under the Subordinate Assignment
of the Lease or as mortgagees hereunder of the Estate may, and
when required pursuant tc the provisions of Section 713 hereof
shall, exercise any or all of the rights and powers and pursue
any or all of the remedies with respect to any or all of the
Estate or otherwise, accorded to the Mortgagor, as lessor in
Article XVII of the lease, if an Event of Default as provided in
Article XVII of the Lease shall have occurred and be continuing,
or as otherwise provided in this Article, and may, subject to the
terms of the iease and appiicable law, take poscessicen of 21l or
any part of the Properties subject to the lien hereof or pursuant
hereto and may exclude the Mortgagor and, subject to the terms
of the lLease, the Lessee and all Persons clainming by, through or
under any of them, wholly or partly therefrom, and the Indenture
Trustees and the Deed of Trust Trustee may exercise any other
right or remedy in lieu of and in addition to the foregoing which
may be available to them under applicable law or proceed by
appropriate court action to enforce the terms hereof, of the
Lease or both, to recover damages for the breach hereof, of the
Lease or both, or to cancel the Lease as to any or all of the
Properties; provided, however, that notwithstanding any provision
herain to the contrary, the Indenture Trustees and the Deed of
Trust Trustee shall not sell any of the Properties unless a
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declaration of acceleration has been made pursuant to Section 702
hereof.

At any sale of any or all of the Properties pursuant to the
exercise by the Indenture Trustees of any of the remedies afford-
ed by this Section, the Indenture Trustees or the Deed of Trust
Trustee and any Noteholder may bid fer and purchase such
Property. To the extent permitted by applicable law, the

or modify any of the Indenture Trustees' or Holders' rights or
remedies under this Section.

Whenever, prior to any sale of a Property, or any part
thereof, all arrears of interest upon the Notes, with interest on
overdue installments of interest at the rate prescribed in the
Notes (to the extent that payment and receipt of such interest is
not in violation of applicable law), together with all sums paid
or advanced by the Indenture Trustees under any provision hereof
and the reasonable and proper charges, expenses and liabilities
of the Indenture Trustees, its agents and counsel, and all other
sums then payable by the Mortgagor hereunder, including any
Sinking Fund installment and the principal of, premium (if any)
and all accrued unpaid interest on all Notes then oOutstanding
which shall then be due and payable (otherwise than upon
declaration of acceleration pursuant to Section 702 hereof),
shall be paid by or for the account of the Mortgagor and/or
collected out of the Estate or provision satisfactory to the
Indenture Trustees shall be made for such payment, and all Events
of Default shall be cured or waived, then, so long as no
declaration of acceleration has been made pursuant to Section 702
hereof or, if such a declaration has been made, upon rescission
and annulment thereof pursuant to Section 702 hereof, the
Indenture Trustees shall, provided the Lease is still in effect,
surrender to the Mortgagor, its successors or assigns, such
possession of the Properties as the Mortgagor is entitlied to
under the Lease, and shall pay over upon Mortgagor Order to the
Person therein specified the amount of any tolls, rents
{excluding Basic Rent), issues, profits, Products, revenues and
other income of the Estate arising from the exercise of any
remedies by the Indenture Trustees hereunder then remaining
unexpended in the hands of the Ind@enture Trustees and thereupon
the Indenture Trustees shall be restored to their former
positions and rights hereunder in respect of the Estate, but no
such surrender shall extend to or affect any subsequent default
or Event of Default or impair any right consequent thereon.

The Mortgagor shall, at the request of the Indenture
Trustees, to the extent pernitted by applicable law, pronmptly
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execute and deliver to the Indenture Trustees such instruments or
other documents as the Indenture Trustees may deem necessary or
advisable to enable the Indenture Trustees or an agent or
representative designated by the Indenture Trustees, at such time
or times and place or places as the Indenture Trustees may
specify, to obtain possession of all or any part of the
Properties possession of which the Indenture Trustees shall at
the time be entitled hereunder. If the Mortgagor shall for any
reason fail to execute and deliver such instruments and docu-
ments after such request by the Indenture Trustees, the Indenture -
Trustees shall be entitled, in a proceeding to which the Mortga-
gor shall be a necessary party, to seek a judgment for specific
performance of the covenants contained in the foregoing sentence,
conferring upon the Indenture Trustees the right to immediate
possession and requiring the Mortgagor to execute and deliver
such instruments and documents to the Indenture Trustees. Upon
every taking of possession of any portion of the Properties pur-
suant to this Article, the Indenture Trustees may, from time to
time, at the expense of the Estate and the Mortgagor, make all
such expenditures for maintenance, insurance, repairs, replace-
ments, alterations, additions and improvements to and of the
Properties, as it may deem broper. 1In each such case, the Inden-
ture Trustees shall have the right, subject to applicable law, to
use, operate, lease, control or manage the Properties, and to
exercise all rights and powers of the Mortgagor relating to the
Properties, as the Indenture Trustees shall deem appropriate,
including the right to enter into any and all such agreements
with respect to the use, operation, leasing, control or manage-
ment of the Properties or any part thereof, as the Indenture
Trustees may determine; and the Indenture Trustees shall be
entitled to collect and receive directly all tolls, rents (in-
cluding Basic Rent), issues, profits, products, revenues and
other income of the Properties and every part thereof, without
prejudice, however, to the right of the Indenture Trustees under
any provision of this Indenture to collect and receive all cash
held by, or required to be deposited with, the Indenture Trustees
hereunder. 1In accordance with the terms of Section 1205 hereof,
such tolls, rents (including Basic Rent), issues, profits,
products, revenues and other income shall be applied to ray the
€xpznses of using, operating, leasing, controlling oY managing
the Properties, and of all maintenance, insurance, repairs,
replacements, alterations, additions and improvements, and to
make all payments which the Indenture Trustees except as provided
in Section 1302, may be required or may elect to make, if any,
for taxes, assessments, insurance or other proper charges upon
the Properties or any part thereof (including the employment of
appraisers, engineers and accountants to examine, inspect and
make reports upon the properties and books and records of the
Mortgagor in accordance with Sectien 508 hereof), and all other
payments which the Indenture Trustees may be required or
authorized to make under any provision of this Indenture,
including Section 1205 hereof, as well as just and reasonable
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compensation for the services of the Indenture Trustees, and of
all persons properly engaged and employed by the Indenture
Trustees.

(b) If an Event of Default occurs and is continuing and the
Indenture Trustees shall have obtained possession of or title to
any or all of the Properties, the Indenture Trustees may elect
not to use or operate any of the Properties or cause any of the
Properties to be used or operated directly or indirectly by
itself or through agents or other representatives or to lease,
license or otherwise permit or provide for the use or operation
of any or all of the Properties by any other Person unless (i)
the Indenture Trustees shall have been able to obtain insurance
in kinds, at rates and in amounts satisfactory to it in its
discretion to protect the Estate and the Indenture Trustees, as
Indenture Trustees and individually, against any and all
liability for loss or damage to the Properties and for public
liability and property damage resulting from use or operation of
the Properties and (ii) funds are available in the Estate to pay
for all such insurance or, in lieu of such insurance, the
Indenture Trustees are furnished with indemnification from the
Holders of the Notes or any other Person upon terms and in
amounts satisfactory to the Indenture Trustees in their sole
discretion to protect the Estate and the Indenture Trustees, as
Indenture Trustees and individually, against any and all such
liabilities.

{c) 1If there shall be a failure to make payment of the
principal of any Note at its Stated Maturity, or of a Redemption
Price upon call for redemption, or if there shall be a failure to
pay the premiun (if any) or interest on any Note when the same
becomes due and payable, the Indenture Trustees may institute, in
their own names and as trustees of an express trust, a judicial
proceeding for the collection of the sums so due and unpaid on
the Notes, and may prosecute such proceeding to judgment or final
decree, and may enforce such judgment or final decree with
respect to the whole amount of any such sums so due and unpaid.

If an Event of Default with respect to the Notes occurs and
is continuing, the Indenture Trustees may in their sole
discretion proceed to protect and enforce their rights and the
rights of the Holders by such appropriate judicial proceedings as
the Indenture Trustees shall deem most effectual to protect and
enforce any such rights, whether for the specific enforcement of
any cocvenant or agreement in this Indenture or in aid of the
exercise of any power granted herein, or to enforce any other
proper remedy.

SECTION 704. Additional Remedies.

In addition to the remedies provided for in Section 703
hereof, but subject to the provisions of Section 717 hereof, upon
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the occurrence of an Event of Default with respect to the Notes
Outstanding hereunder, the Indenture Trustees may, to the extent
permitted by applicable law, take any or all of the following
actions, at the same or at different times:

(a) Possession. Subject to the rights of Lessee or any
permitted sublessee, if any, enter upon the Properties and take
possession of all or any portion of the Estate and lease and let
the Properties, or any portion of any thereof, and receive all
the rents, issues and profits thereof which are overdue, due or
to become due, and apply the same, after payment of all
reasonably necessary charges and expenses, on account of the
Notes and the Indenture Trustees are hereby given and granted
full power and authority to do any act or thing which the
Mortgagor might or could do in connection with the management and
operation of any or all of the Properties. This covenant shall
become effective either with or without any action brought to
foreclose this Indenture and without applying at any time for a
receiver of such rents.

(b) Foreclosure. Institute an action of foreclosure, or
take other action as the law may allow, at law or in equity, for
the enforcement of this Indenture, and proceed thereon to final
judgment and execution of the entire unpaid balance of the Notes
which are then due and payable including costs of suit, interest
and reasonable attorneys' fees. In case of any sale of the
Estate (except to the extent prohibited by law with respect to
any of the Estate located in the State of Colorado) by virtue of
judicial or nonjudicial proceedings, the Estate may be sold in
one parcel and as an entirety or in such parcels, manner or order
as the Indenture Trustees in their sole discretion may elect.
The failure to make any tenants parties defendant to a
foreclosure proceeding and to foreclose their rights will not be
asserted by the Mortgagor as a defense in any proceeding insti-
tuted by the Indenture Trustees to realize upon the Estate or to
collect any deficiency remaining unpaid after the foreclesure
sale of the Estate.

(c) Appointment of Receiver. Appoint a receiver of the

rents, issues and profits of the Estate without the necessity of
proving either the depreciation or the inadequacy of the value of
the security or the insolvency of the Mortgagor or any person who
may be legally or equitably liable to pay moneys secured hereby,
and the Mortgagor and each such person waive such proof and
hereby consent to the appointment of a receiver.

(d) Fair Rental Payment. 1In the event that during the
pendency of any Event of Default the Mortgagor is using or
occupying the Estate, or any part thereof, it is hereby agreed,
(exXcept to the extent prohibited only with respect to that
portion of the Estate located in the State of Colorado), that the
Mertgagor shall pay such reasonable rental monthly in advance as
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the Indenture Trustees shall demand for the Estate, or the part
s0 occupied, and the use of personal or real property covered by
this Indenture. .

(e} Excess Monjes. Apply on account of the Notes and the
interest thereon or on account of any arrearage of interest
thereon, or on account of any principal balance due pursuant to
the Notes or after a foreclosure sale of the Estate, or any part
thereof, whether or not a deficiency action shall have been
instituted, or to any costs incurred by the Indenture Trustees,
any unexpended monies still retained by the Indenture Trustees
that were paid to the Indenture Trustees by the Lessee pursuant
to the Lease or otherwise or by the Mortgagor for the payment of,
or as security for the payment of, taxes, assessments, municipal
or governmental rates, charges, liens, water or sewer rents, or
insurance premiums, if any, or in order to secure the performance
of some other act by, or obligation of, the Mortgagor.

(f) Other Remedies. Exercise any and all other rights and
remedies granted under this Indenture or now or hereafter exist-
ing in equity, at law, by virtue of statute or otherwise, includ-
ing, without limitation, if an Event of Default shall have occur-—
red under, and as defined in, the lLease, requiring Lessee to pur-
chase any or all of the Properties pursuant to Section 37(c) of
the Lease.

SECTION 705. Indenture Trustees May File Proofs of Claim.

In case of the pendency of any receivership, insolvency,
liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to the Lessee,
the Mortgagor or Series B Subordinated Guarantor or Second
Priority Limited Recourse Guarantor or the property of the
Lessee, Mortgagor or Series B Subordinated Guarantor or Second
Priority Limited Recourse Guarantor or their creditors, the
Indenture Trustees (irrespective of whether the principal of the
Notes shall then be due and payable as therein expressed or by
declaration in accordance with Section 702 hereof,; or otherwics,
and irrespective of whether the Indenture Trustees shall have
made any demand for the payment of overdue principal, premium
(if any) or interest) shalil be entitled and empowered, by
intervention in such proceeding or otherwise,

(i) to file and prove such proofs of claim and to file
such other papers or documents as may be necessary or
advisable in order to have the claims of the Indenture
Trustees (including any claim for the reasonable
compensation, expenses, disbursements and advances of the
Indenture Trustees, their agents and counsel) and of the
Holders allowed in such judicial proceeding, and
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(ii) to collect and receive any moneys or other
property payable or deliverable on any such claims and to
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator,
sequestrator (or other similar official) in any such judicial
proceeding is hereby authorized by each Holder to make such
payments to the Indenture Trustees, and in the event that the
Indenture Trustees shall consent to the making of such payments
directly to the Holders, to pay to the Indenture Trustees any
amount due to them for the reasonable compensation, expenses,
disbursements and advances of the Indenture Trustees, their
agents and counsel, and any other amounts due to the Indenture
Trustees.

Nothing herein contained shall be deemed to authorize the
Indenture Trustees to authorize or consent to or accept or adopt
on behalf of any Holder any plan of reorganization, arrangement,
adjustment or composition affecting the Notes or the rights of
any Holder thereof, or to authorize the Indenture Trustees to
vote in respect of the claim of any Holder in any such
proceeding.

SECTION 706. Indenture Trustees May Enforce Claims Without

Possession of Notes; Represents Holders,

All rights of action and claims under this Indenture or the
Notes may be prosecuted and enforced by the Indenture Trustees
without the possession of any of the Notes or the production
thereof in any proceeding relating thereto, and any such proceed-
ing instituted by the Indenture Trustees shall be brought in
their own names as trustees of an express trust, and any recovery
of judament shall, after provision for the paynent of the reason-
able compensation, expenses, disbursements and advances of the
Indenture Trustees, their agents and counsel, be for the ratable
benefit of the Holders of the Notes in respect of which such
judgment has been recovered. In any proceedings brought by the
Indenture Trustees (and also any proceedings involving the inter-
pretation of any provision of this Indenture to which the Inden-
ture Trustees shall be a party) the Indenture Trustees shall be
held to represent all the Holders, and it shall not be necessary
to make any Holders parties to such proceedings.

SECTION 707. Application of Monevy Collected.

Subject to the provisions of Section 703 hereof, any money
collected by the Indenture Trustees pursuant to this Article
shall be applied as specified in Section 1204 hereof on, in the
case of payment to the Holders, the date or dates fixed by the
Indenture Trustees and, in case of the distribution of such money
on account of principal, premium (if any) or interest, upon
presentation of Notes and upon surrender thereof if fully paid.
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SECTION 708. Limitation on Suits by Holders.

No Holder of any Notes shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Inden-
ture, the Limited Guaranty or the Senior Subordinated Guaranty,
or for the appointment of a receiver or trustee, or for any other
remedy hereunder, unless:

(1) such Holder has previously given written notice to
the Indenture Trustees either in accordance with Section 702
or 713 hereof:

(2) the Holders of a majority of principal amount of
the outstanding Notes shall have made written request to the
Indenture Trustees to institute proceedings in accordance
with the provisions of Section 713 hereof and the Indenture
Trustees have not instituted such proceedings within 60 days
after receipt of the notice from the Holders of a majority
of the principal amount of the Outstanding Notes;

(3) such Holder or Holders have offered to the
Indenture Trustees reasonable indemnity against the costs,
expenses and liabilities to be incurred in compliance with
such request; and

(4) no direction inconsistent with such written re-
quest given pursuant to Section 713 hereof to the Indenture
Trustees shall have been given by the Holders of a majority
of the principal amount of Outstanding Notes within 60 days
after receipt of the notice referred to in (2) above;

it being understood and intended that no one or more Holders of
Notes shall have any right in any manner whatever by virtue of,
or by availing of, any provision of this Indenture to affect,
disturb or prejudice the rights of any other Holders of Notes, or
to obtain or to seek to obtain priority or preference over any

. s
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other Holders or to enfeorce any right under this Indenture,

except in the manner herein provided and for the ratable benefit
of all the Holders of Notes.

SECTION 709. Unconditional Right of Holders to Receive
Principal, Premium {(if any) and Interest.

Notwithstanding any other provision in this Indenture
including Section 708, the Holder of any Note Outstanding shall
have the right, which is absolute and unconditional, to receive
payment of the principal of and (subject to Section 207 hereof)
interest on such Note on the respective Stated Maturities
expressed in such Note (or, in the case of redemption, on the
Redemption Date upon surrender of such Note) and of the premium
(if any) on such Note when due and payable and to institute suit
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for the enforcement of any such payment, and such right shall not
be impaired without the consent of such Holder, except no such
suit shall be instituted if and to the extent that the institu-
tion or prosecution thereof or the entry of judgment therein
would, under applicable law, result in the surrender, impairment,
waiver or loss of the lien of this Indenture upon any property
subject to such lien.

SECTION 710. Restoration of Rights and Remedies.

If the Indenture Trustees or any Holder has instituted any
proceeding to enforce any right or remedy or in the exercise of
any power under this Indenture by foreclosure, entry or otherwise
and such proceeding has been discontinued or abandoned for any
reason, or has been determined adversely to the Indenture
Trustees, the Deed of Trust Trustee, or to such Holder, then and
in every case the Mortgagor, the Indenture Trustees, the Deed of
Trust Trustee, and the Holders shall, subject to any
determination in such proceeding, be restored severally and
respectively to their former positions and rights hereunder,
including the position and rights of the Indenture Trustees with
respect to the Estate, and thereafter all rights, powers and
remedies of the Indenture Trustees, the Deed of Trust Trustee,
and the Holders shall continue as though no such proceeding had
been instituted.

-

SECTION 711. Rights and Remedies Cumulative and Subiect to
Applicable Law.

Except as otherwise provided with respect to the replacement
or payment of mutilated, destroyed, lost or stolen Notes in
Section 206 hereof, no right, power or remedy herein conferred
upon or reserved to the Indenture Trustees or to the Holders is
intended to be exclusive of any other right, power or remedy and
every right, power and remedy shall, to the extent permitted by
law, be cumulative and concurrent and in addition to every other
right, power and remedy given hereunder or now or hereafter
existing at law or in equity or otherwise and may be exercised
from time to time and as often and in such oxder as may be deemed
expedient by the Indenture Trustees or the Holders. The exercise
of any right, power or remedy shall not be construed as a waiver
of the right to exercise at the same time or thereafter any other
right, power or remedy. The exercise of any right, power or
remedy shall be subject to applicable law.

SECTION 712. Delay or Omission Not Waiver.

No delay or omission of the Indenture Trustees or of any
Holder of any Note to exercise any right, power or remedy
accruing upon any Event of Default shall impair any such right,
power or remedy or constitute a waiver of any such Event of
Default or an acquiescence therein. Every right, power and
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remedy given by this Article or by law to the Indenture Trustees
or the Holders may be exercised from time to time, and as often
as may be deemed expedient, by the Indenture Trustees or by the
Holders, as the case may be.

SECTION 713. Control by Holders.

Subject to the provisions of Section 804(5), the Holders of
a majority of principal amount of Outstanding Notes shall have
the right, during the continuance of an Event of Default,

(1) to require the Indenture Trustees, to the extent
permitted by applicable law, to proceed to enforce this
Indenture, either by judicial proceedings for the
enforcement of the payment of the Notes and the foreclosure
of this Indenture and the sale of the Estate or, at the
election of the Indenture Trustees, by the exercise of the
power of entry and/or sale or other remedies hereby
conferred, and

(2) to direct the time, method and place of conducting
any proceeding for any remedy available to the Indenture
Trustees or exercising any trust or power conferred on the
Indenture Trustees; provided that

(3) such direction shall not be in conflict with
any rule of law or with this Indenture and shall not
unduly prejudice the rights of Holders other than those
constituting such majority, and

(B) the Indenture Trustees may take any other
action deemed proper by the Indenture Trustees which is
not inconsistent with such direction.

SECTION 714. Waiver of Past Defaults.

The Holders of not less than €6-272% in principal amount of
outstanding Notes may on behalf of all Holders of oOutstanding
Notes waive any past default hereunder and its consequences,
except a default

(1) in the payment of the principal of, premium (if
any) or interest on any Note, or in the payment of any Sink-
ing Fund payment, or

(2) in respect of a covenant or provision hereof which
under Article Five or Ten hereof cannot be modified or
amended without the consent of each Holder of an outstanding
Note.

Upon any such waiver, such default shall cease to exist, and
any Event of Default arising therefrom shall be deemed to have
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been cured for every purpose of this Indenture; but no such
waiver shall extend to any subsequent or other default or impair
any right consequent thereon.

SECTION 715. Undertaking for Costs.

All parties to this Indenture agree, and each Holder of a
Note by its acceptance thereof shall be deemed to have agreed,
that any court may in its discretion require, in any suit for the
enforcement of any right or remedy under this Indenture, or in
any suit against the Indenture Trustees for any action taken or
omitted by them as Indenture Trustees, the f£filing by any party
litigant in such suit of an undertaking to pay the costs of such
suit, and that such court may in its discretion assess reasonable
costs, including reasonable attorneys' fees, against any party
litigant in such suit, having due regard to the merits and good
faith of the claims or defenses made by such party litigant; but
the provisions of this Section shall not apply to any suit insti-
tuted by the Indenture Trustees, to any suit instituted by any
Holder, or group of Holders, holding in the aggregate more than
10% in principal amount of Outstanding Notes, or to any suit
instituted by any Holder for the enforcement of the payment of
the principal of or interest on any Note on or after the Stated
Maturities expressed in such Note (or, in the case of redemption,
on or after the Redemption Date) or the payment of the premium
(if any) on such Note on or after the date such premium becomes
due and payable.

SECTION 716. Waiver of Appraisement, etc.: ILaws.

(a) The Mortgagor covenants (to the extent that it may law-
fully do so) that it will not at any time insist upon, or plead,
or in any manner whatsoever claim or take the benefit or advant-
age of, any appraisement, valuation, stay, extension or redemp-
tion law wherever enacted, now or at any time hereafter in force,
in order to prevent or hinder the enforcement of this Indenture
or the absolute sale of the Estate, or any part thereof, or the
possession thereof by any purchaser at any sale under this Arti-
ole; and the Mortgagor, for itcelf and all whe may claim under
it, so far as it now or hereafter lawfully may, hereby waives the
benefit of all such laws.

(b) The Mortgagor hereby waives and releases, to the extent
permitted by law:

(i) All benefit that might accrue to the Mortgagor by
virtue of any present or future law exempting the Estate, or
any part of the proceeds arising from any sale of the
Estate, from attachment, levy or sale on execution; and

(ii) Exemption from civil process; and
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(iii) Redemption or extension of time for payment; and
(iv) Any right to have the Estate marshalled.

The Mortgagor further agrees that any court having
jurisdiction to foreclose this Indenture may order the sale of
the Estate as an entirety.

(c) 1If any law in this Section referred to and now in
force, of which the Mortgagor or its successor might take
advantage despite this Section, shall hereafter be repealed or
cease to be in force, such law shall not thereafter be deemed to
constitute any part of the contract herein contained or to
Preclude the application of this Section.

SECTION 717. Right to Cure or Purchase Notes.

If an Event of Default under, and as defined in, Section
17.1(a) of the Lease relating to the non-payment of Basic Rent
thereunder shall have occurred and if such Event of Default shall
not constitute the third consecutive or the fifth occurrence of
such default, then the Indenture Trustee shall, upon receipt of
written notice of the occurrence of any such Event of Default
from the Series A Trustees, within two Business Days after
receipt thereof, deliver a copy of such notice to the holders of
the Notes. Thereafter, at any time prior to the expiration of a
period of twenty-five (25) days after the date of such notice,
any one or more of the Series B Noteholders acting through the
Indenture Trustees may (but neegd not) pay to the Indenture
Trustee an amount equal to the principal and interest {and
premium, if any) then due on the Series A Notes, payable other
than by acceleration, together with any interest due thereon on
account of the delayed payment thereof, provided, however, that
such payment by the Series B Noteholders shall not be deenmed to
cure any Event of Default under Section 17.1(a) of the Lease or
any corresponding Event of Default under this Indenture arising
therefrom. If payment is timely received from the holders of the
Series B Notes, then such holders shall have the sole right,
prior to the occurrence of a subsequent Event of Default
hereunder, to control the exercise of all remedies available to
them under the Lease. If a Noteholder desires to exercise its
right to make such payment(s), it shall do so by notifying, in
writing, the Indenture Trustee of its election within fifteen
(15) days of its receipt of the notice from the Indenture
Trustees. If more than one Noteholder so elects, then the
Indenture Trustees shall (i) determine the amount to be paid by
each by multiplying the total payment to be made by a fraction,
the numerator of which shall be the amcunt of the Notes held by
each so electing and the denominator of which shall be the !

" aggregate of the Notes held by all so electing, (ii) shall notify

all Noteholders so electing within five (5) days after the !
expiration of the fifteen (15) day period of the amount to be
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paid by them and (iii) shall collect all amounts so paid and
remit them to the Series A Trustees.

If an Event of Default under, and as defined in, Section
17.1(a) of the ILease relating to the non-payment of Basic Rent
thereunder shall have occurred which is the third consecutive or
fifth occurrence of such default or if an Event of Default under
any other section of the Lease shall have occurred, the Indenture
Trustees shall, upon receipt of written notice of the occurrence
of any such Event of Default from the Series A Trustees, within
two Business Days after receipt thereof, deliver a copy of such
notice to the holders of the Notes. Thereafter, at any time
prior to the expiration of a period of twenty-five (25) days
after such notice is deemed received, any one or more of the
Series B Noteholders acting through the Indenture Trustees may
(but need not) deliver to the Series A Trustees a written notice
of the exercise of an election to purchase all (but not less than
all) of the Series A Notes Outstanding from the holders thereof
on the first Interest Payment Date occurring not less than sixty
(60) days after the expiration of such 25-day period for a pur-
chase price equal to the aggregate unpaid principal balance
thereof together with a Yield Maintenance Premium and interest
accrued thereon to the date of purchase. If a Noteholder desires
to exercise its election to purchase all of the Series A Notes,
it shall do so by notifying, in writing, the Indenture Trustees
of its election within twenty (20) days of its receipt of the
notice from the Indenture Trustees and the Indenture Trustees
shall then notify the Series A Trustees within the twenty-five
(25) day period. If more than one Noteholder elects to purchase
all of the Series A Notes, then the Noteholders so electing shall
purchase the Series A Notes in the proportion that the amount of
the Notes held by each so electing bears to the aggregate of the
Notes held by all so electing. The Indenture Trustees shall (i)
determine the amount to be paid by each Noteheolder so electing,
as set forth above, (ii) promptly notify each Noteholder so
electing of the amount to be paid by it, which payment shall be
due on the date set forth in the Indenture Trustees notice but no
earlier than ten (10) days before the date payment is due to the
Series A Trustees, (iii) collect all amounts so paid and remit
them to the Series A Trustees against delivery Of the Series A
Notes to be acquired, duly endorsed and registered to the
Noteholders.

Nothing contained in this Indenture shall prohibit any
Noteholder from acquiring a Series A Note(s) and references
herein to Series A Noteholder, Noteholder or Series B Noteholder
shall be deemed to include such Person holding the applicable
note(s).
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SECTION 718. Additional Remedjes with Respect to Properties
Located in Texas.

Any term or provision of this Section 718 to the contrary
notwithstanding, the Deed of Trust Trustee named in Section 734
hereof shall have all power, authority, right and benefit granted
to the Indenture Trustee in exercising the remedies described in
this Indenture, without the necessity of joinder of the Indenture

Trustees. With respect to the Properties located in the State of
Texas:

(a) The Indenture Trustees may sell or offer for sale
the Properties in such portions, order and parcels as the
Indenture Trustees may determine, with or without having
first taken possession of same, to the highest bidder for
cash at public auction. In instances where the Properties
are located in the State of Texas, such sale shall be
conducted at the courthouse of the county in which the
Properties (or any of that portion thereof to be sold) are
located (whether the parts or parcels thereof, if any, in
different counties are contiguous or not), in the area at
the courthouse designated by the commissioner's court of
said county as the area where such sales are to take place
or, if no area is designated by the commissioner's court, in
the area at the courthouse designated in the notice of sale
hereinafter described, on the first Tuesday of a month
between the hours of 10:00 a.m. and 4:00 P.m. (the
commencement of sale to occur within three (3) hours
following the time designated in the hereinafter described .
notice of sale as the earliest time at which such sale shall
occur if required by applicable law) after the advertising
the time, place and terms of sale and that portion of the
Properties to be sold by posting or causing to be posted
written or printed notice thereof at least twenty-one (21)
days before the date of the sale both at the courthouse door
at each county in which the Properties are located, and by
filing a copy of such notige with +he county ¢lerk of each
county in which the Properties are located, which notice
shall be posted at the courthouse door and filed with the
county clerk by the Indenture Trustees, or by any person
acting for him. The Indenture Trustees shall serve, or
shall cause to be served at least twenty-one (21) days
before the date of sale, written or printed notice of the
proposed sale by certified mail on each debtor obligated to
pay the Notes according to the records of the Indenture
Trustees by the deposit of such notice in the Unitegd States
mail, postage prepaid and addressed to the debtors at the
debtors' last known address as shown by the records of the
Indenture Trustees. The affidavit of a person knowledgeable
of the facts to the effect that service was completed is
prima facie evidence of service.
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(b) With respect to that portion of the Property
constituting collateral subject to the Uniform Commercial
Code of the State of Texas, the Indenture Trustees may, at
their option, accomplish the sale of such collateral jointly
with the sale of the real property pursuant to Section
51.002 of the Texas Property Code relating to the sale of
real estate, or separately by Chapter 9 of the Texas Busi-
ness and Commerce Code relating to the sale of collateral
after default by the debtors (as said section and chapter
now exist or may be hereafter amended or succeeded), or by
any other present or subsequent articles or enactments
relating to same. In the event of a sale of Collateral
pursuant to Chapter 9 of the Texas Business and Commerce
Code, if notice to the Mortgagor of the intended dispositiocn
is required by law, such notice shall be decreed
commercjally reasonable if given to the Mortgagor at least
ten (10) calendar days prior to the date of the sale.
Nothing contained in this paragraph shall be construed to
limit in any way the Indenture Trustees' right to sell the
Properties by private sale if, and to the extent that such
private sale is permitted under the laws of the state where
the Properties (or that portion thereof to be sold) are
located or by public or private sale after entry of a
judgment by any court of competent jurisdiction ordering the
same. At any such sale:

(i) whether made under the power herein
contained, the aforesaid Section 51.002, the Texas
Business and Commerce Code, any other legal requirement
or by virtue of any judicial proceedings or any other
legal right, remedy or recourse, it shall not be
necessary for the Indenture Trustees to be physically
present at, or to have constructive possession of, the
Properties (the Mortgagor shall deliver to the
Indenture Trustees any portion of the Properties not
actually or constructively possessed by the Indenture
Trustees immediately upon demand by the Indenture
Trustees) and the title to and right of possession of
any such property shall pass to the purchaser thereof

3 PP, T LT S
as completely as if the same had been actually present

and delivered to purchaser at such sale;

(ii) each instrument of conveyance executed by the
Indenture Trustees shall contain a general warranty of
title, binding upon the Mortgagor;

(iii) Each and every recital contained in any
instrument of conveyance made by the Indenture Trustees
shall conclusively establish the truth and accuracy of
the matters recited therein, including, without
limitation, nonpayment of the Notes, advertisement and
conduct of such sale in the manner provided herein and
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otherwise by law and appointment of any successor
Indenture Trustee hereunder:;

(iv) any and all prerequisites to the validity
thereof shall be conclusively presumed to have been
performed;

(v) the receipt by the Indenture Trustees or such
other party or officer making the sale of the full
amount of the purchase money shall be sufficient to
discharge the purchaser or purchasers from any further
obligation for the payment thereof, and no such
purchaser or purchasers, or his or their assigns or
personal representatives, shall thereafter be obligated
to see to the application of such purchase money or be
in any way answerable for any loss, misapplication or
nonapplication thereof;

(vi) to the fullest extent permitted by law, the
Mortgagor shall be completely and irrevocably divested
of all of its right, title, interest, claim and demand
whatsoever, either at law or in equity, in and to the
property sold, and such sale shall be a perpetual bar,
both at law and in equity, against the Mortgagor and
against all other persons claiming or to claim the
property sold or to any part thereof by, through or
under the Mortgagor; and

{(vii) to the extent and under such circumstances
as are permitted by law, either of the Indenture
Trustees may be a purchaser at any such sale.

(c) Separate Sales. The Property may be sold in one
or more parcels and in such manner and order as the
Indenture Trustee may elect, it being expressly understood
and agreed that the right of sale arising out of any Event
of Default shall not be exhausted by any one or more sales.

{24} Q2coupancy After Foreclosure. Subject to the
provisions of any written agreement to the contrary, the
purchaser at any foreclosure sale hereunder shall become the
legal owner of the Property. All occupants (except those
which have previously executed a prior written agreement
with the purchaser) of the Property or any part thereof
shall become tenants at sufferance of the purchaser at the
foreclosure sale and shall deliver possession thereof
immediately to the purchaser upon demand. It shall not be
necessary for the purchaser at said sale to bring any action
for possession of the Property, other than the statutory
action of forcible detainer in any justice court having
jurisdiction over the Property.
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(e) uccessor pDeed o st Trustees. The Deed of
Trust Trustee may resign by the giving of notice of such
resignation, in writing, to the Indenture Trustees. If the
Deed of Trust Trustee shall die, resign or become
disqualified from acting in the execution of this trust, or
shall fail or refuse to execute the same when requested by
the Indenture Trustees so to do, or if for any reason the
Indenture Trustee shall prefer to appoint a substitute
trustee to act instead of the aforenamed Deed of Trust
Trustee, the Indenture Trustees shall have full power to
appoint a substitute trustee, and, if preferred, several
substitute trustees in succession, who shall succeed to all
the estates, rights, povwers and duties of the aforenamed
Deed of Trust Trustee. Such appointment may be executed by
any authorized agent of the Indenture Trustees, and if any
such Indenture Trustee be a corporation and such appointment
be executed in its behalf by any officer of such
corporation, such appointment shall be conclusively presumed
to be executed with authority and shall be valid and
sufficient without proof of any action by the board of
directors or any superior officer of the corporation.
Mortgagor hereby ratifies and confirms any and all acts
which the forenamed Deed of Trust Trustee, or his successor
Or successors in this trust, shall do lawfully by virtue
hereof.

(f) Succession Instruments. Any new trustee appointed
pursuant to any of the provisions hereof shall, without any
further act, deed or conveyance, become vested with all the
estates, properties, rights, powers and trusts of its or his
predecessor in the rights hereunder, with like effect as if
originally named as Deed of Trust Trustee herein; but
nevertheless, upon the written request of the Indenture
Trustees or of the successor trustee, the Deed of Trust
Trustee ceasing to act shall execute and deliver an
instrument transferring to such successor trustee, upon the
trusts herein expressed all of the estates, propertiss,
rights,; powers and trusts of the Desd of Trust Trustee so
ceasing to act and shall duly assign, transfer and deliver
any of the property and moneys held by such Deed of Trust
Trustee to the successor trustee so appointed in its or his
place.

(9) The proceeds from any disposition made pursuant to
this Section 718, or any other sums received by the
Indenture Trustee or the Deed of Trust Trustee hereunder,
shall be applied, as the case may be, as follows:

FIRST, to the payment of all expenses of
collection or of advertising, appraising, selling, and
conveying the Property (or any part thereof} including,
without limitation, a reasonable commission to the Deed
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of Trust Trustee and reasonable attorneys' fees,
accounting fees, appraisal costs, investigation
expenses, and court costs, incurred by the Deed of
Trust Trustee; and

SECOND, As provided in Section 1204 hereof.
(h) Assignment of Ieases and Rents. (i) Mortgagor

hereby assigns to Indenture Trustees all rents, royalties,
bonuses, issues, profits, revenue, income and other benefits
derived from the Property or arising from the use or
enjoyment of any part thereof or from any lease pertaining
thereto ("Rental") such assignment being upon the following
terms: (a) until receipt from Indenture Trustees of notice
of an Event of Default which has not been waived, each
lessee of a direct lease from Mortgagor may pay Rental
directly to Mortgagor, but Mortgagor covenants teo hold all
Rentals so paid in trust for the use and benefit of
Indenture Trustee; (b) upon receipt from Indenture Trustees
of notice that an Event of Default has occurred which has
not been waived, each lessee of a direct lease from
Mortgagor is hereby authorized and directed to pay directly
to Indenture Trustees all Rental thereafter accruing, and
the receipt of Rental by Indenture Trustee shall be a
release of such lessee to the extent of all amounts so paid:
(c) Rental so received by Indenture Trustees shall be
applied by Indenture Trustees, first, to the expenses, if
any, of collection and then in accordance with other terms
of this Indenture; (d) Indenture Trustees shall not be
liable for its failure to collect, or its failure to
exercise diligence in the collection of Rental, but shall be
accountable only for Rental that it shall actually receive;
and (e) this assignment shall terminate upon the release of
this Indenture but no lessee shall be reguired to take
notice of termination until a copy of such release shall
have been delivered to such lessee. This assignment igc in
addition and supplement to, and Indenture Trustees® rights
under this Section 718 are cumulative of, Indenture
Trustees' rights under, any other security documents
concerning or applicable to each lease now or at any time
hereafter existing or Rentals thereunder, or any part
thereof. Mortgagor's rights under this Indenture to collect
Rental arising from or out of the leases shall be deemed to
arise from a limited license (the %“License") which is herein
granted to Mortgagor. As between Indenture Trustees and
Mortgagor, and any person claiming through or under
Mortgagor, the assignment contained in this Section 718 is
intended to be absolute, unconditional, and presently
effective, and the provisions of Subsections 718((b) (i) and
(ii) are intended solely for the benefit of each lessee and i
shall never inure to the benefit of Mortgagor or any person
claiming through or under Mortgagor, other than a lessee who
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has not received such notice. It shall never be necessary
for Indenture Trustees to institute legal proceedings of any
kind whatsoever to enforce the provisions of this Section
718. The License granted by this Indenture to Mortgagor
shall be automatically revoked upon the occurrence of an
Event of Default which has not been waived.

(i) Subordination of Ieases. Nothing in this

Section 718 shall ever be construed as subordinating
the liens of this Indenture to any lease; provided,
however, that any proceedings by the Indenture Trustees
to foreclose this Indenture, or any action by way of
its entry into possession after an Event of Default
which has not been waived, shall not operate to
terminate any lease which has been approved in writing
from the Indenture Trustees to the lessee thereunder,
and the Indenture Trustees will not caucse any lessee
under any such approved lease to be disturbed in his
possession and enjoyment of the leased premises so long
as such lessee shall continue to fully and promptly pay
the Rental and perform all of the terms, convents, and
provisions of the lease.

(ii) Security Agqreement. This Indenture shall be
a security agreement between Mortgagor, as the debtor,
and the Deed of Trust Trustee, as the secured party,
covering the Property constituting personal property or
fixtures governed by the Texas Uniform Commercial Code
(hereinafter called the "Code"), and Mortgagor grants
to the Deed of Trust Trustee a security interest in
such portion of the Property. In addition to the Deed
of Trust Trustees' other rights hereunder, the Deed of
Trust Trustee shall have all rights of a secured party
under the Code. Mortgagor shall execute and deliver to
the Deed of Trust Trustee all financing statements that
may be required by the Deed of Trust Trustee to
establish and maintain the validity and priority of the
Deed of Trust Trustees' security interest and Mortgagor
shall bear all costs thereof, including all Uniform
Commercial Code searches reasonably required by the
Deed of Trust Trustee. If the Deed of Trust Trustee
should dispose of any of the Property pursuant to the
Code, ten (10) days written notice by the Deed of Trust
Trustee to Mortgagor shall be deemed to be reasonable
notice; provided, however, the Deed of Trust Trustee
may dispose of such property in accordance with the
foreclosure procedures of this Indenture in lieu of
proceeding under the Code.
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SECTION 719. Tennessee Deed of Trust and Related

Additional Remedies.

With respect to the deed of trust on the Properties located
in Tennessee the following provisions shall be applicable
notwithstanding any contrary provisions appearing elsewhere
herein. Upon the occurrence of an Event of Default which has not
been waived and the election to sell the Properties or any
portion thereof, notice of such sale shall be published at least
once a week for three consecutive weeks in a newspaper of general
circulation in the county in which the Properties are located and
the date of the first publication shall be not less than 21 days
prior to the date of the sale. In addition, the Deed of Trust
Trustee shall give such other notice of an Event of Default and
election to sell, if any, as may then be required by law.
Thereafter, upon the expiration of such time and the giving of
such notice of the time, terms and place of sale as may then be
required by law, and without the necessity of any demand on the
Mortgagor, the Deed of Trust Trustee shall sell the Properties or
the portion thereof so specified at a public auction to the
highest bidder for cash in lawful money of the United States of
America free of the equities of redemption, homestead, dower, the
statutory right of redemption, and all other rights, and
exemption of every Kind, all of which are expressly waived,
between the hours of 10:00 a.m. and 4:00 p.m. at the door of the
courthouse in the county in which a Property is located. If a
Holder is the highest bidder, the Holder may credit the portion
of the purchase price that would be distributable to the Holder
against part of the indebtedness secured by this Indenture in
lieu of paying cash. The Deed of Trust Trustee may, from time to
time, postpone the sale of all or any portion of a Property by
public announcement thereof at the time and place notified
therefor or by such other notice as shall be required by 1law.
The Deed of Trust Trustee, from time to time, also may rescind
any such notice of an Event of Default and notice of their
election to sell a Property. The exercise by the Deed of Trust
Trustee of such right of postponement or rescission shall not
constitute a waiver of any Event of Default then existing or
subsequently occurring nor impair the right of the Deed of Trust
Trustee to give notice of an Event of Default and notice of their
election to sell a Property nor otherwise affect any provision of
this Indenture or any other security for the indebtedness secured
by this Indenture.

The equity of redemption and statutory right of redemption .
are hereby expressly waived.

Anything herein to the contrary notwithstanding, the only
functions of the Deed of Trust Trusiee for Tennessee are to
exercise the powers of sale in Section 719 and all duties related
thereto upon being instructed to do so by the Indenture Trustees.
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The Indenture Trustee may replace the Deed of Trust Trustee
for Tennessee by recording an instrument naming a successor in
the Register's Office of the counties in which the Properties in
Tennessee are located.

SECTION 720. Certain Matters Relating to Properties Located
in South Carolina.

With respect to the mortgage on the Properties located in
the State of South Carolina:

Whereas, the Mortgagor is well and truly indebted unto the
Holders and the Indenture Trustees (hereinafter in this Section
referred to collectively as "Mortgagee") as evidenced by the
Mortgagor's Notes, which Notes are secured by this Indenture;

Now, know all men, that the Mortgagor, in consideration of
the aforesaid debt, and in order to secure the payment thereof
and other obligations set forth herein, and of any other further
sums for which the Mortgagor may be indebted to the Mortgagee at
any time for advances made to or for its account by the Mort-
gagee, as provided herein and pursuant to Section 29-3-50 of the
South Carolina Code, has Granted, bargain, sold, and release, and
by these presents does Grant, bargain, sell and released unto the
Mortgagee, its successors and assigns, the South Carolina Proper-
ties herein,

Together with all and singular rights, members, heredita-
ments, and appurtenances to the same belonging or in any way
incident or appertaining and all of the rents, issues, and
profits which may arise or be had therefrom,

To have and tc hold, all and singular the said premises unto
the Mortgagee, its heirs, successors and assigns, forever, and

The Mortgagee covenants and agrees that the Mortgagor shall
hold and enjoy the premises above conveyed until there is an
Event of Default under this Indenture which has nct been waived
or in the Notes secured hereby. It is the true meaning of this
instrument that if the Mortgagor shall fully perform all the
terms, conditions, and covenants of this mortgage and Indenture,
and of the Notes secured hereby, that then this mortgage shall be
utterly null and void; otherwise to remain in full force and
virtue.

The Mortgagor hereby expressly waives any right to apply for
or seek an appraisal of the Property as provided under South
Carolina Code of Laws, 1976, as amended, Section 29~3-680, et
seqd. The lien of the within Indenture may secure future
advances, extensions, or rewards, the sum of which shall not
exceed the principal amount secured hereby; and the lien may also
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secure interest which is deferred, accrued, or capitalized, all
of which is provided for in Section 29-3-50, South Carolina Code
of Laws, 1976, as amended.

SECTION 721. Certain Matters Relating to Properties Iocated
in Iillinojs.

With respect to the mortgage on the Properties located in
T1linois, the maximum amount secured by this Indenture shall be
$40,000,000.

SECTION 722. Certain Matters Relating to Properties I.ocated
in Kansas.

With respect to the mortgage on the Properties located in
Kansas, the maximum amount secured by this Indenture shall be
$266,163. A Property located in Kansas may be released from this
Indenture upon payment of the above amount secured in Kansas and
the satisfaction of the requirements of Section 1402.

SECTION 723. Certain Matters Relating to Properties Iocated
in Florida. te

A. Indenture Secures Future Advances. With respect to this
Indenture as it relates to Properties located in Florida:

This Indenture is given to secure not only the amount
initially secured by this Indenture, but also such future
advances, whether such advances are obligatory or are to be
made at the option of the Indenture Trustees or the
Noteholders, or otherwise, as are made within 20 years from
the date hereof, to the same extent as if such future
advances were made on the date of the execution of this
Indenture. The total amount of indebtedness that may be so
secured may decrease or increase from time to time, but the
total unpaid balance so secured at one time shall not exceed
tuo times the face amount of the amount initially secured by

this Indenture, plus interest thereon.

B. Removal and Substitution. The Indenture Trustee may
remove the Deed of Trust Trustee for Florida at any time or from
time to time and select a successor trustee or trustees in the
event of the death, removal, resignation, refusal to act, or
inability to act of the Deed of Trust Trustee for Florida or, in
jits sole discretion, for any reason whatsoever, the Indenture
Trustee or the Holders, as applicable may, without notice,
without specifying any reason therefor, and without applying to
any court, select and appoint a successor trustee or trustees,
and all powers, rights and duties and authority of the Deed of
Trust Trustee for Florida shall thereupon become vested in the
successor. The substitute trustee shall not be required to give
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bond for the faithful performance of his duties unless required
by the Indenture Trustee or the Holders, as applicable.

C. n eed of st Trustee fo orida May Act. If more
than one Deed of Trust Trustee for Florida is appointed under
this Indenture, all rights granted to and all powers conferred
upon the Deed of Trust Trustee for Florida hereunder may be exer-
cised by both or either of the Deed of Trust Trustee for Florida.

D. Expenses. All reascnable expenses, charges, counsel
fees and other disbursements incurred by the Deed of Trust
Trustee for Florida in and about the administration and executed
by this Indenture in the performance of its duties and powers
hereunder shall be secured by this Indenture.

E. Approval of legal Description. Mortgagor has read and
does hereby approve the legal description of the Land which is
the subject hereof, as set forth in Schedule A attached hereto,
and hereby indemnifies the Indenture Trustees, the Deed of Trust
Trustee and the Noteholders and their attorneys with respect to
any liability which might arise as a conseguence of § 697.10,
Florida Statutes.

SECTION 724. Certain Matters Relating to Properties located
in Ohio.

The parties intend that this Indenture shall be entitled to
the benefits of division (B) of Ohio Revised Code Section
5301.232.

SECTION 725. Certain Matters Relating to Properties Located
in Oklahoma.

Without in any way limiting the other provisions of this
Indenture, but in addition thereto and in amplification thereof,
upon the occurrence of any Event of Default which has not been
waived, Mortgagor herebyv confers on the Indenture Trustees the
power to s2l} the Properties, and the interests of persons
therein, in the manner and pursuant to the procedures set forth
in the "Oklahoma Power of Sale Mortgage Foreclosure Act" (46 0.S.
§§40-49), as said Act may be amended from time to time, or
pursuant to other applicable statutory or judicial authority. If
no cure is effected within the statutory time limits, the Inden-
ture Trustees may accelerate the indebtedness secured hereby
without further notice (the aforementioned statutory cure period
shall run concurrently with any contractual provision for notice
before acceleration of debt) and may then proceed in the manner
and subject to the conditions of the above-referenced statutes to
send to Mortgagor and other necessary parties a notice of sale
and may sell and convey the Properties in accordance with the
above-referenced laws. The Indenture Trustees may enforce this
Indenture by exercising said power of sale or at the Indenture
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Trustees' sole option by judicial foreclosure proceedings as
provided by law. No action of the Indenture Trustees based upon
the provisions contained herein or in the Oklahoma Power of Sale
Mortgage Foreclosure Act, including, without limitation, the
giving of the notice of intent to foreclose by power of sale or
the notice of sale, shall constitute an election of remedies
which would preclude the Indenture Trustees from pursuing
judicial foreclosure before or at any time affer commencement of
the power of sale foreclosure procedure. If the Indenture
Trustees institute judicial proceedings to enforce this
Indenture, Mortgagor hereby waives or does not waive, at the sole
option of the Indenture Trustees, appraisement of the Properties,
said option to be exercised by the Indenture Trustees at the time
judgment is rendered or at any time prior thereto. Mortgagor
fully understands the consequences of conferring on the Indenture
Trustees the above-~described power of sale, and if the Indenture
Trustees elect to enforce this Indenture by exercising said power
of sale, Mortgagor hereby expressly waives to the fullest extent
permitted by law any right to a judicial hearing prior to the
sale of the Properties. As often as any proceedings may be taken
to foreclose this Indenture, whether pursuant to the power of
sale herein conferred or by judicial proceedings, or to foreclose
the security interest herein granted to the Indenture Trustees,
Mortgagor agrees to pay to the Indenture Trustees, in addition to
all other sums due, all costs and expenses, including reasonable
attorney fees, incurred by the Indenture Trustees.

Notwithstanding any provisions to the contrary contained in
this Indenture, Mortgagor shall not be required to pay the
Oklahoma Real Estate Mortgage Tax to be paid upon the recording
of this Indenture as prescribed by and levied pursuant to 68 0.S.
§1901-1910; provided, however, that the payment of said mortgage
tax by the Indenture Trustees shall not affect Mortgagor's
responsibility to pay all other fees, taxes and assessments as
prescribed in this Indenture.

A_POWER OF SALE HAS BEEN GRANTED IN THIS INDENTURE. A
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THE MORTGAGED PROPERTIES AND SELL THEM WITHOUT GOING TO
COURT IN A FORECILIOSURE ACTION UPON DEFAULT_ BY THE

MORTGAGOR_UNDER THIS INDENTURE.

AW AN LILE A WFENES £ AN

SECTION 726. Certain Matters Relating to Properties ILocated
in Alabamna.

Notwithstanding anything else to the contrary herein, with
respect to the Properties located in the State of Alabama, the
Indenture Trustees shall have the following additional rights:

Upon the occurrence of an Event of Default which has not
been waived, or at any time thereafter, this Indenture shall be
subject to foreclosure and may be foreclosed as now provided by
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law in case of past due mortgages, and the Indenture Trustees
shall be authorized, at their option, whether or not possession
of the Property is taken, after giving notice by publication once
a week for three consecutive weeks of the time, place and terms
of each such sale by publication in some newspaper published in
the county wherein the Property or any part thereof is located,
to sell the Property (or such part or parts thereof as the
Indenture Trustee may from time to time elect to sell) in front
of such county's courthouse door, at public outcry, to the
highest bidder for cash. The Indenture Trustees, their
successors and assigns, may bid at any sale or sales had under
the terms of this Indenture and may purchase the Property, or any
part thereof, if the highest bidder therefor. The purchaser at
any such sale or sales shall be under no obligation to see to the
proper application of the purchase money. At any foreclosure
sale, any part or all of the Property, real, personal or mixed,
may be offered for sale in parcels or en masse for one total
price, the proceeds of any such sale en masse to be accounted for
in one account without distinction between the items included
therein or without assigning to them any proportion of such
proceeds, the Mortgagor hereby waiving, to the extent permitted
by law, the application of any doctrine or marshalling or like
proceeding. In case the Indenture Trustees, in the exercise of
the power of sale herein given, elect to sell the Property in
parts or parcels, sales thereof may be held from time to time,
and the power of sale granted herein shall not be fully exercised
until all of the Property not previously sold shall have been
sold or all the Notes shall have been paid in full.

SECTION 727. Certain Matters Relating to Properties Iocated
in West Virginia.

Any sale of any part of the Properties located in the State
of West Virginia may be made at the front door of the courthouse
of any County wherein any of the Properties are situated and
shall be made after having first published notice thereof once a
week for two successive weeks preceding the date of sale in a
qualified newspaper circulated in the County in which the
Properties or the portion thereof to be sold is situate, after
having served notice thereof upon the Mortgagor directed to the
address of the Mortgagor given herein for euch purnoge, and after
having served notice thereof at least twenty (20) days in advance
of such sale upon any subsequent lienholder who has previously
notified the Indenture Trustee in writing at the address given
herein for such purpose of such lienholder's subordinate lien.
The notice of any sale shall set forth the day, time and place of
sale, the names of the parties to this Indenture, the date of
this Indenture, the office and bock in which it is recorded, the
quantity and description of the Properties or portion thereof to
be sold and the terms of sale. The Indenture Trustee herein
shall have full power to fix the day, time, place and terms of
sale including cash on hand on the day of sale, and may appoint
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or designate any one or more persons as agent to perform any act
necessary or incident to any sale, including the conduct of a
sale in the name of the Indenture Trustee, its substitute or
successor. Any sale hereunder may be adjourned by announcement
at the time and place for such sale without further notice.

SECTION 728. Certain Matters Relating to Properties located
in Michigan.

With respect to the properties located in the State of
Michigan:

The Indenture Trustees shall have all rights and remedies
provided for in this Indenture or otherwise permitted by law. 1In
addition, upon the occurrence of an Event of Default which has
not been waived, Indenture Trustees shall have the right, and are
hereby authorized, to sell, reiease and convey the Properties, at
public sale, execute and deliver to the Purchasers at such sale
good and sufficient deeds of conveyance, rendering any surplus
funds, after payment of all sums due under this Indenture in full
and the expenses of such sales, including attorney's fees as
provided by law, to Mortgagor, all in accordance with Chapter 32
of the Michigan Revised Judicature Act, as the same may be
amended from time to time, and any similar statutory provisions
which may hereafter be enacted in addition thereto or in
substitution therefor. In the case of any such sale under this
Indenture, by virtue of judicial proceedings or otherwise, the
Properties may be sold in cne parcel and as an entirety or in
such parcels, manner and order as the Indenture Trustees nay
elect in their sole discretion. Mortgagor waives the right to
require any such sales toc be made in parcels or the right to
select such parcels.

SECTION 729. Certain Matters Relating to Properties Located
in Virginia.

A. Virginia Deed of Trust. (i) In Virginia this instrument
shall be deemed to be a Deed of Trust. (ii) All provisions
within this Deed of Trust with respect to the Deed of Trust
Trustee are applicable in Virginia. ({iii) To the extent that
there are any inconsistencies between the provisions of this
Section 729 and the provisions of Sections 702 through 717, the
provisions of this Section 729 shall control. (iv) All remedies
granted to the Indenture Trustee in Sections 702 through 717,
except for the provisions in Section 703 which allow the
Indenture Trustee to bid for and purchase the Property at sale of
any or all of the Properties pursuant to an exercise of its
remedies herein, have been granted to the Virginia Deed of Trust
Trustee.

B. Statutory Short Form References. The following
provisions of Section 55-59.2 and 55-60 of the Code of Virginia
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of 1954, as amended (the "Virginia code") are hereby incorporated
herein by reference:

Exemptions waived.

subject to all upon default.

Renewal, extension or reinstatement permitted.

Reinstallment permitted.

Right of anticipation reserved on the terms set forth
in the Notes.

Priority in direct order of maturity.

Substitution of Virginia Trustee permitted with or

without cause pursuant to the provisions of

Section 26-49 of the Virginia Code.

C. Foreclosure. If an Event of Default shall have occurred
vhich has not been waived, the Indenture Trustee as agent for the
Holder or subject to the provisions of 713 the Holders at its or
their option, may effect the foreclosure of this Indenture by
directing the Deed of Trust Trustee for Virginia to sell the
Estate or any portion thereof at public auction at such time and
place, and upon such terms and conditions, as the Indenture
Trustee or the Holders, as applicablie, may deem expedient or as
may be required or permitted by applicable law. The Deed of
Trust Trustee for Virginia shall first give notice prior to the
sale of the Estate or any portion thereof as to the time, place
and terms by publication in a newspaper having general
circulation in the city or county in which the applicable portion
of the Estate to be sold is located, as may be required or
permitted by applicable law. In the event of any sale under the
terms of this Indenture, the Mortgagor shall pay a reasonable fee
+o0 the Deed of Trust Trustee for Virginia which shall be in lieu
of all other fees and commissions permitted by statute or custom
to be paid, reasonable attorneys' fees and all expenses incurred
in obtaining or continuing abstracts of title for the purpose of
any such sale.

anything to the contrary herein notwithstanding, this
Indenture shall be deemed to be a Deed of Trust with respect to
those portions of the Estate located in the Commonwealth of
Virginia and all of the provisions hereof with respect to the
Deed of Trust Trustee shall be applicable to the counterparts of
this Indenture that create liens upon such portions of the
Estate. All of the rights and remedies conferred upon the
Indenture Trustees in Sections 702-717, except for the right to
bid for any purchase any or all of the Properties at foreclosure,
shall be deemed to have been granted to the Virginia Deed of
Trust Trustee. To the extent of any inconsistency between this
Section 728 and Sections 702-717, this Section 728 shall contrel.

D. Application of the Proceeds. The Deed of Trust Trustee
for Virginia shall receive and receipt the proceeds of any sale,
no purchaser being required to see to the application of the
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proceeds except as may otherwise be provided in Section 58.1-3340
of the Virginia Code, and apply the same in the manner required
by Section 55-59.4 of the Code.

E. Virginia Deed of Trust Trustee.

(i) Removal and Substitutijon. The Indenture Trustee
may remove the Deed of Trust Trustee for Virginia at any
time or from time to time and select a successor trustee or
trustees in the event of the death, removal, resignation,
refusal to act, or inability to act of the Deed of Trust
Trustee for Virginia or, in its sole discretion, for any
reason whatsoever, the Indenture Trustee or the Holders, as
applicable may, without notice, without specifying any
reason therefor, and without applying to any court, select
and appoint a successor trustee or trustees, and all powers,
rights and duties and authority of the Deed of Trust Trustee
for Virginia shall thereupon become vested in the successor.
The substitute trustee shall not be required to give bond
for the faithful performance of his duties unless required
by the Indenture Trustee or the Holders, as applicable.

(ii) Any Deed of Trust Trustee for Virginia May Act. If
more than one Deed of Trust Trustee for Virginia is
appointed under this Indenture, all rights granted to and
all powers conferred upon the Deed of Trust Trustee for
Virginia hereunder may be exercised by both or either of the
Deed of Trust Trustee for Virginia.

(iii) Expenses. All reasonable expenses, charges,
counsel fees and other disbursements incurred by the Deed of
Trust for Virginia in and about the administration and
executed by this Indenture in the performance of its duties
and powers hereunder shall be secured by this Indenture.

SECTION 730. Certain Matters Relating to Properties lLocated

.
in Maccarhngetts.

With respect to the mortgage on the Properties located in
the Commonwealth of Massachusetts:

Know all men by these presents that Mortgagor, for
consideration paid, grants to the Indenture Trustees, with
MORTGAGE COVENANTS AND IN TRUST WITH POWER TO SELL, to secure the
payment of the indebtedness and other obligations set forth
herein, the Massachusetts Properties.

This Indenture is upon the STATUTORY CONDITION and upon the
further condition that all covenants and agreements on the part
of Mortgagor herein undertaken shall be Kept and fully and
seasonably performed, that no breach of the conditions specified
herein shall be permitted and that upon any breach of such
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condition, Mortgagee shall have the STATUTORY POWER OF SALE. For
purposes of this Indenture, the term "default" as used in the
statutory power of sale shall mean an Event of Default as defined
herein.

SECTION 731. Certain Matters Relating to Properties Iocated
in Georgia.

With respect to this Indenture as it relates to Properties
located in Georgia:

Mortgagor does hereby Grant unto Indenture Trustee and the
successors, successors-in-title and assigns of Indenture Trustee
all of the Estate, TO HAVE AND TO HOLD the Estate and all parts,
rights, members and appurtenances thereof, for the use, benefit
and behoof of Indenture Trustee and the successors, successors-
in-title and assigns of Indenture Trustee, IN FEE SIMPLE forever;
and Mortgagor covenants that Mortgagor is lawfully seized and
possessed of the Estate, and has good right to convey the same is
unencunbered except for the Permitted Encumbrances as defined in
Section 101 hereof, and that Mortgagor does warrant and will
forever defend the title thereto against the claims of all
persons vhomever, except as to the Permitted Encumbrances.

This Indenture is intended to operate and is to be construed
as a deed passing the title to the Estate to Indenture Trustee
and is made under those provisions of the existing laws of the
State of Georgia relating to deeds to secure debt, and not as a
mortgage, and is given to secure the payment of the Notes.

Should the Notes be paild according to the tenor and effect
thereof when the same shall become due and payable, and should
Mortgagor perform all covenants herein contained in a timely
manner, then this Indenture shall be cancelled and surrendered.

Without in any way limiting the other provisions of this
Indenture, but in addition thereto and in amplification thereof,
upon the occurrence of any Event of Default which has not been
waived, Indenture Trustee, at its option, may sell the Property
or any part ©f the Property at one Or more publiic sale or sales
before the door of the courthouse of the county in which the
Property or any part of the Property is situated, to the highest
bidder for cash, in order to pay the indebtedness, and all
expenses of sale and of all proceedings in connection therewith,
including reasonable attorneys' fees, after advertising the time,
place and terms of sale once a week for four (4) weeks
immediately preceding such sale (but without regard to the number
of days) in a newspaper in which Sheriff's sales are advertised
in said county. At any such public sale, Indenture Trustee may
execute and deliver to the purchaser a conveyance of the Property
or any part of the Property in fee simple, with full general
warranties of title and to this end; and Indenture Trustee, its
agents, representatives, successors or assigns, may bid angd
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purchase at such sale; and Mortgagor hereby constitutes and
appoints Indenture Trustee the agent and attorney-in-fact of
Mortgagor to make any such sale and conveyance, and thereby to
divest Mortgagor of all right, title and equity that Mortgagor
may have in and to the Property and to vest the same in the
purchaser or purchaser's at such sale or sales, and all the
purchasers at such sale or sales, and all the acts or doings of
said agent and attorney-in-fact are hereby ratified and confirmed
and any recitals in said conveyance or conveyances as to facts
essential to a valid sale shall be binding upon Mortgagor. The
aforesaid power of sale and agency hereby granted are coupled
with an interest and are irrevocable by death or otherwise are
granted as cumulative of the other remedies provided hereby or by
law for collection of the indebtedness and shall not be exhausted
by one exercise thereof but may be exercised until full payment
of all of the indebtedness. In the event of any sale under this
Indenture by virtue of the exercise of the powers herein granted,
pursuant to any order in any judicial proceeding or otherwise,
the Property may be sold as an entirety or in separate parcels
and in such manner or order as Indenture Trustee in its sole
discretion may elect, and if Indenture Trustee so elects,
Indenture Trustee may sell the personal property covered by this
Indenture at one or more separate sales in any manner permitted
by the Uniform Commercial Code of the State of Georgia, and one
or more exercises of the powers herein granted shall not
extinguish nor exhaust such powers, until the entire Properties
are sold or the indebtedness is paid in full. If the
indebtedness is now or hereafter further secured by any chattel
mortgages, pledges, contracts of guaranty, assignments of lease
or other security instruments, Indenture Trustee may, at its
option, exhaust the remedies granted under any of said security
instruments either concurrently or independently, and in such
order as Indenture Trustee may determine.

SECTION 732. -Certain Matters Relating to Properties Located
in North Caroiina.

Notwithstanding anything else to the contrary herein, with
respect to the Properties located in the State of North Carolina,
the following shall apply:

A. CONVEVYANCE:

In consideration of the premises and for the purposes .
aforesaid, and in further consideration of the sum of One Dollar
($1.00) paid to the Mortgagor by the bDeed of Trust Trustee,
receipt of which is hereby acknowledged, the Mortgagor has given,
granted, bargained and sold, and by these presents does give,
grant, bargain, sell and convey unto the Deed of Trust Trustee,
its successors and assigns, Properties located in North Carolina,
DESCRIBED IN THE LEGAL DESCRIPTICN ATTACHED AS AN EXHIBIT HERETO.
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TO HAVE AND TO HOLD the Properties unto the Deed of Trust
Trustee, its successors and assigns, in fee simple forever, upon
the trusts set forth in this Indenture, with a Power of Sale.

B. FORECTOSURE AND APPLICATION OF SALE PROCEEDS:

(1) Foreclosure and Sale. Upon the occurrence of an
Event of Default which has not been waived, the Indenture
Trustees may notify the Deed of Trust Trustee to exercise
the power of sale granted hereunder and upon such
notification it shall be lawful for and the duty of the Deed
of Trust Trustee and the Deed of Trust Trustee is hereby
authorized and empowered to expose to sale and to sell the
Estate or any part thereof at public sale to the highest
bidder for cash, after having first complied with all
applicable requirements of North Carolina law with respect
to the exercise of powers of sale contained in Deeds of
Trust and upon such sale, the Deed of Trust Trustee shall
convey title to the portion of the Estate so sold to the
purchaser in fee simple. The Mortgagor agrees that in the
event of a sale hereunder, the Indenture Trustees shall have
the right to bid at such sale. The Deed of Trust Trustee
may require the successful bidder at any sale to deposit
immediately with the Deed of Trust Trustee cash or certified
check in an amount up to ten percent (10%) of the bid up to
and including $1,000.00 plus five percent (5%) of any excess
of the bid over $1,000.00, provided that notice of such
requirement is contained in the advertisement of the sale.
The bid may be rejected if the deposit is not immediately
made and thereupon the next highest bidder may be declared
to be the purchaser. Such deposit shall be refunded in case
a resale is had; otherwise it shall be applied to the
purchase price. If personal property is sold hereunder, it
need not be at the place of sale. The published notice,
however, shall state the time and place where such personal
property may be inspected prior to sale. The Estate may be
sold in such parcels or lots as the Deed of Trust Trustee
may determine and the Estate may be sold at one sale or in
multiple sales as determined by the Deed of Trust Trustee.
The exercise of the power of sale hereunder by the Deed of
Trust Trustee on one or more occasions shall rot be deemed
to extinguish the power of sale which power of sale shall
continue in full force and effect until all of the Estate
shall have been finally sold and properly conveyed to the
purchasers at the sales. The Deed of Trust Trustee's
commission shall be five percent (5%) of the gross proceeds
of the sale for a completed foreclosure. In the event
foreclosure is commenced, but not completed, the Mortgagor
shall pay all expenses incurred by the Deed of Trust
Trustee, including reasonable attorneys' fees, and a partial
Deed of Trust Trustee's commission computed on five percent
(5%) of the outstanding indebtedness in accordance with the

92

BX[688p2295



following schedule: one-fourth (1/4th) thereof before the
Deed of Trust Trustee issues a notice of hearing on the
right to foreclose; one-half (1/2) thereof after issuance of
said notice; three-fourths (3/4ths) thereof after such
hearing; and the full commission after the initial sale.

(ii) Application of Sale Proceeds and Rents. After

any foreclosure sale of the Estate or a portion thereof, the
Deed of Trust Trustee shall receive the proceeds of sale.

No purchaser shall be required to see to the application of
the proceeds and the Deed of Trust Trustee shall apply the
proceeds of the sale and any other sums which then may be
helg by the Deed of Trustee under this Deed of Trust as
follows:

FIRST: To the payment of the costs and expenses of
such sale, including compensation to the Deed of Trust
Trustee and all expenses incurred by the Deed of Trust
Trustee, including attorneys' fees for services
actually rendered; and

SECOND: As provided in Section 1204 hereof.

C. APPOINTMENT OF SUBSTITUTE DEED OF TRUST TRUSTEE.

The Indenture Trustees shall at any time have the
irrevocable right to remove the Deed of Trust Trustee herein
named without notice or cause and to appoint his successor by an
instrument in writing, duly acknowledged, in such form as to
entitle such written instrument to be recorded in this State, and
in the event of the death or resignation of the Deed of Trust
Trustee herein named, the Indenture Trustee shall have the right
to appoint his successor by such written instrument. Any Deed of
Trust Trustee so appointed shall be vested with the title to the
Properties, and shall possess all the powers, duties and
obligations herein conferred on the Deed of Trust Trustee in the
same manner and to the same extent as though he were named herein
as Deed of Trust Trustee.

D. SECURITY AGREEMENT.

This Indenture shall constitute a security agreement pur-
suant to the Uniform Commercial Code for any items constituting a
part of the Properties which, under applicable law, may be sub-
jected to a security interest pursuant to the Uniform Commercial
Code, and Mortgagor hereby grants Indenture Trustees a security
interest in such items. Mortgagor agrees that the Indenture
Trustees may file this Indenture, or a reproduction thereof, in
the real estate records of other appropriate index, as a financ-
ing statement for any of such items including, without limita-
tion, those items which are, or are to become fixtures with res-
pect to the Land. 1In addition, Mortgagor agrees to execute and
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deliver to Indenture Trustees, upon their request, any financing
statements, as well as extensions, renewals and amendments there-
of, as Indenture Trustees may require to perfect a security in-
terest with respect to such items. Mortgagor shall pay all costs
of filing such financing statements and any extensions, renewals,
amendments and releases thereof. Without the prior written con-
sent of Indenture Trustees, Mortgagor shall not create or suffer
to be created pursuant to the Uniform Commercial Code any other

security interest in items constituting a part of the Properties,

including replacements and additions thereto except as otherwise
expressly set forth in the Security Agreements. Upon the occur-
rence of an Event of Default which has not been waived the
Indenture Trustees shall have the remedies of a secured party
under the Uniform Commercial Code. In exercising any of said
remedies, Indenture Trustees may proceed against the items of
real property and any items of personal property specified above
as part of the Properties separately or together and in any order
whatsoever, without in any way affecting the availability of
Indenture Trustees' remedies under the Uniform Commercial Code or
of the remedies provided herein. THE COLIATERAL IS OR INCLUDES
FIXTURES.

SECTION 733. (Certain Matters Relating to Properties Iocated

in Minnesota.

The following provisions shall apply with respect to
the Properties located in the State of Minnesota (the "Minnesota
Properties"):

(a) Acceleration; Foreclosure. If any Event of Default has
occurred and is continuing, the Indenture Trustees may, at their
option, exercise one or more of the following rights and remedies
{and any other rights and remedies available to it):

(i) The Indenture Trustees may exercise all of their
rights under paragraph (b) below.

(ii) The Indenture Trustees shall have and may
exercise, with respect to all Fixtures, all the rights and
remedies accorded upon default to a secured party under the
Uniform Commercial Code as in effect in the State of
Minnesota. If notice to the Mortgagor of the intended
disposition of such property is required by law in a
particular instance, such notice shall be deemed
commercially reasonable if given to the Mortgagor (in the
manner specified in Section 105) at least 10 calendar days
prior to the date of intended disposition. The Mortgagor
shall pay on demand all costs and expenses incurred by the
Indenture Trustees in exercising such rights and renedies,
including but not limited to reasonable attornevs'! fees and
legal expenses.
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(iii) The Indenture Trustees may (and are hereby
authorized and empowered to) foreclose this Mortgage by
action or advertisement pursuant to the statutes of the
State of Minnesota in such case made and pProvided, power
being expressly granted to sell the Minnesota Properties at
public auction and convey the same to the purchaser in fee
simple and, out of the proceeds arising from such sale, to
pay all indebtedness secured hereby, with interest, and all
legal costs and charges of such foreclosure and the maximum
attorneys' fees permitted by law, which costs, charges and
fees the Mortgagor agrees to pay; provided, however, that
notwithstanding any provision herein to the contrary, the
Indenture Trustees shall not sell any of the Properties
unless a declaration of acceleration has been made pursuant
to Section 702 hereof.

(iv) The Indenture Trustees may exercise another rights
and remedies available to them by law or, to the extent not
prohibited by applicable law, agreement.

(b) Assignment of Rents and ILeases.

(i) Upon the occurrence of any Event of Default which
has not been waived, the Indenture Trustee may, at their
option, in addition to the other remedies set forth in para-
graph (a) above: ‘

() in the name, place and stead of the Mortgagor and
without becoming a mortgagee-in-possession (i) enter upon,
manage and operate the Minnesota Properties or retain the
services of one or more independent contractors to manage
and operate all or any part of the Minnesota Properties;
(ii) make, enforce, modify and accept surrender of the
Lease; (iii) obtain or evict tenants, collect, sue for, fix
or modify all tolls, rents (including Basic Rent), issues,
profits, products, revenues and other income of such
Properties and every part thereof (all of the foregoing
arising from the Properties located in Minnesota being
herein called the "Minnescta Rents"), and enforce all rights
of the Mortgagor under the Ieace; and {iv} perform any and
all other acts that may be necessary or pProper to protect
the security of this Indenture.

(B) with or without exercising the rights set forth in
subparagraph (A) above, give or require the Mortgagor to
give notice of any or all tenants authorizing and directing
them to pay all Minnesota Rents directly to the Indenture
Trustees; and

(C) without regard to any waste, adequacy of the
security or solvency of the Mortgagor, apply for the
appointment of a receiver of the Minnesota Properties, to
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which appointment the Mortgagor hereby consents, whether or
not foreclosure proceedings have been commenced under this
Indenture and whether or not a foreclosure sale has

ogcurred.

The exercise of any of the foregoing rights or remedies and the
application of the Minnesota Rents pursuant to paragraph (ii)
shall not cure or waiver any Event of Default (or notice of
default) under this Indenture or invalidate any act done pursuant

to such notice.

(ii) All Minnesota Rents collected by the Indenture
Trustees or the receiver each month shall be applied as
follows:

(A) to payment of all reasonabile fees of the receiver
approved by the court;

(B) to payment of all tenant security deposits then
owing pursuant to the provisions of Minnesota Statutes
Section 504.20;

(C} to payment of all prior or current real estate
taxes and special assessments with respect to the Minnesota
Properties:

(D) to payment of all premiums then due for insurance
required by the provisions of this Indenture;

(E) to payment of expenses incurred for normal
maintenance of the Minnesota Properties;

. (F} if received prior to any foreclosure sale of the
Minnesota Properties, to the Indenture Trustees for payment
of the indebtedness secured by this Indenture, but no such
payment made after acceleration of the indebtedness shall
affect such acceleration:;

(G} 1if received during or with respect to the period

of redemption following a foreclosure sale of the Minnesota
Properties:

(1) 1if the purchaser at the foreclosure sale is not
the Indenture Trustees, first to the Indenture
Trustees to the extent of any deficiency of the
sale proceeds to repay the indebtedness secured by
this Indenture and second to the purchaser to be
retained as a credit to the redemption price, but
if the Minnesota Properties are not redecmed, then
to the purchaser of the Minnesota Properties;
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(2)

if the purchaser at the foreclosure sale is the
Indenture Trustee, to the Indenture Trustees to
the extent of any deficiency of the sale proceeds
to repay the indebtedness secured by the Indenture
or this Indenture, and the balance to be retained
by the Indenture Trustees as a credit to the
redemption price, but if the Minnesota Properties
are not redeemed, then to the Indenture Trustees,
whether or not any such deficiency exists.

The rights and powers of the Indenture Trustees under
this paragraph (b) and the application of Minnesota
Rents under this paragraph (b) shall continue until
expiration of the redemption period from any
foreclosure sale, whether or not any deficiency remains
after the foreclosure sale.

(¢) Fixture Filing. From the date of its recording, this
Mortgage shall be effective as a financing statement filed as a
fixture filing with respect to the Fixtures. For this purpose,
the following information is set forth:

(i)

(ii)

(iii)

Name and Address of Debtor:

S & A Properties Corp.
12404 Park Central Drive
Dallas, Texas 75251

Name and Address of Secured Parties:

The Connecticut Bank and Trust Company,
National Association, as indenture trustee
One Constitution Plaza

Hartford, Connecticut 06115

Attention: Corporate Trust Department

Lese Amato, as co-indenture trustee

c/o The Connecticut Bank and Trust Company,
Wational Assoclation

One Constitution Plaza

Hartford, Connecticut 06115

This document covers goods which are or are to

become fixtures.

(iv)

The Debtor named above is the record owner of the

real estate described herein.

(d) Limitation of Indebtedness Secured by Mortgage.
Notwithstanding anything in this Indenture to the contrary, the

maximum principal amount of the Indebtedness (other than
protective advances) secured by the lien of this Indenture on the
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Minnesota Properties shall be $332,015. The principal amount of
the Indebtedness secured by this Mortgage shall not be reduced as
a result of any payment or application of Proceeds of any other
collateral, if any, received by the Indenture Trustee, except to
the extent that application of the amounts so received reduces
the principal amount of the Note to less than $332,015.

(e) cknowledament. Reqgardin ture Advances. To the
extent that this Indenture secures indebtedness other than the
Notes, the amount of such indebtedness is not currently known.

The Indenture Trustees acknowledge that they are aware of the
provisions of Minnesota Statutes § 287.05, subd. 5, and intend to
comply with the requirements contained therein.

SECTION 734. Deed of Trust Trustee.

For purposes of enforcing the rights and remedies granted to
the Indenture Trustee herein, the following Deed of Trust
Trustees shall have all the rights and benefits under this
Indenture granted to the Indenture Trustee with respect only to
the Properties indicated below and such Deed of Trust Trustees
shall take any and all actions contemplated herein for and on
behalf of the Indenture Trustees upon the direction of the
Indenture Trustee.

(a) With respect to all Properties located in Florida, the
Deed of Trust Trustee shall be Andrew M. Smulian whose address
c/o Tew Jorden & Schulte, 701 Brickell Avenue, Miami, Florida
33131~-2801, as Deed of Trust Trustee;

(b) With respect to all Properties located in North
Carolina the Deed of Trust Trustee shall be The Fidelity Company,
whose address is Post Office Drawer 84, Winston-Salem, North
Carolina 27102, Attn: Dennis W. McNames;

(C) With respect to all properties located in virginia, the
Deed of Trust Trustee shall be E. Peter Xane whose addrass is c/o
Harton & Williams. 3050 Clain Bridge Road, &th Floor, Fairfazx,
Virginia 22030;

(d) With respect to all Properties located in Tennessee,
the Deed of Trust Trustee shall be Thomas F. Wells, having an
address c/o First American Title Company of the Midwest, 100
North Main Building, Memphis, Tennessee 38103; and

(e) With respect to all Properties located in Texas the
Deed of Trust Trustee shall be Charles E. Odom having an address
c/0 First American Title Insurance Company, 2000 Berring Drive,
Suite 100, Houston, Texas 77057, as Deed of Trust Trustee.
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SECTION 735. Authorization to Execute Instruments, etc.

The Mortgagor irrevocably appoints the Indenture Trustees as
its true and lawful attorneys, severally and not jointly, which
appointment is coupled with an interest and is irrevocable, in
the Mortgagor's name and stead and on its behalf, for the purpose
of (a) executing on behalf of the Mortgagor and filing continua-
tion statements and any necessary amendments to all financing
statements naming the Indenture Trustees and/or the Noteholders
as the secured parties filed under any applicable UCC, and (b)
effectuating any sale, assignment, transfer or delivery of the
Estate or any part thereof or any interest therein for the en-
forcement of this Indenture whether pursuant to foreclosure,
power of sale or otherwise, to execute and deliver all such
deeds, bills of sale, assignments, releases and other instruments
as the Indenture Trustees may consider necessary or appropriate,
with full power of substitution, the Mortgagor hereby ratifying
and confirming all that such attorney or any substitute shall
lawfully do by virtue hereof. If so requested by the Indenture
Trustees, the Lessee or any other purchaser, the Mortgagor shall
ratify and confirm any such sale, assignment, transfer or de-
livery by executing and delivering to the party requesting the
same all proper deeds, bills of sale, assignments, releases and
other instruments as may be designated in any such request.

SECTION 736. Title Upon Sale: Receipt of Sufficient
Discharge to Purchaser.

After the occurrence of an Event of Default hereunder, and
upon the sale of the Estate or any part ‘thereof or any interest
therein, whether pursuant to foreclosure, power of sale or other-
wise, the purchaser shall acquire good title thereto, free of the
lien of this Indenture and free of all rights of redemption,
whether statutory, equitable or otherwise, in the Mortgagor to
the extent permitted by applicable law. The receipt of the
officer making the sale under judicial proceedings or of the In-
denture Trustees or the Noteholders shall be sufficient discharge
to the purchaser for the purchase monev. and such purchaser shall
not be obligated to see to the application thereof. ALl occu-
pants of any Property sold or any part thereof shall become ten-
ants at sufferance of the purchaser, and shall geliver possession
thereof immediately to such purchaser on demand. It shall not be
necessary for the purchaser at any such sale to bring any action
for possession of the Property so purchased other than statutory
action of forcible detainer in any justice court having juris-
diction.

SECTION 737. Purchase of Estate by a Noteholder.

Any Noteholder may be a purchaser of the Estate or any part
thereof or any interest therein at any sale thereof, whether pur-
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suant to foreclosure, power of sale or otherwise, and may apply
the indebtedness secured hereby to the purchase price.

SECTION 738. e _a Bar ainst e Mo agor.

The sale of the Estate or any part thereof or any interest
therein, whether pursuant to foreclosure, power of sale or other-
: wise under this Indenture, shall forever bar any claim with res-
' peg§ thereto by the Mortgagor to the extent permitted by appli-
cable law.

SECTION 739. Performance by lessee.

Compliance by the Lessee with the provisions of the Lease

s which if done by the Mortgagor would constitute compliance with
provisions of this Indenture, shall be deemed compliance by the
Mortgagor with such provisions hereof. Performance by the Lessee
of any of the Mortgagor's obligations hereunder, whether or not
pursuant to the lLease, shall be the equivalent of the Mortgagor's
performance thereof.

e e e
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SECTION 740. Certain Matters Relating to Properties ILocated
in Pennsylvania.

The following provisions shall apply with respect to the
Mortgages on the Properties located in the Commonwealth of
Pennsylvania.

Security Agreement. This Indenture constitutes a security
agreement under the Uniform Commercial Code in effect in the Com-
monwealth of Pennsylvania (the %Code") and creates a security in-
terest in the Fixtures described herein and the proceeds thereof.

. Upon the recording of this Indenture in the office of the Record-

i er of Deeds in and for each county in Pennsylvania where any of

' the Properties are located, this Indenture shall also be effec-

: tive as a financing statement filed in such office as a fixture
filing with respect to the Fixtures, as provided in Section

DAANTIE£ELY mE laa MNadas v i o wmursersao s dhea FAlT1Aarrsmer AnFavmads §an
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is set forth:
(1) Name and Address of Debtor:
S & A Properties Corp

12404 Park Central Drive
Dallas, Texas 75251
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(ii) Name and Address of Secured Parties:

The Connecticut Bank and Trust Company,
Hational Association as indenture trustee

One Constitution Plaza

Hartford, Connecticut 06115

Attention: Corporate Trust Department

Lese Amato, as co-indenture trustee

c/o The Connecticut Bank and Trust Company,
National Association

One Constitution Pla:za

Hartford, Connecticut 06115

(1ii) This document covers goods which are or are to
become fixtures.

(iv) The Debtor named above is the record owner of the
real estate described herein.

Upon the occurrence of any Event of Default hereunder which
has not been waived, the Indenture Trustees shall have in addi-
tion to any other rights and remedies hereunder, all of the
rights and remedies granted to a secured party under the Uniform
Commercial Code with respect to all personal property. To the
extent permitted by law, Mortgagor and the Indenture Trustees
agree that the items set forth on the financing statements filed
with respect hereto shall be treated as part of the Land and
Improvements regardless of the fact that such items are set forth
in the financing statements. Such items are contained in the
financing statements to create a security interest in favor of
the Indenture Trustees in the event such items are determined to
be personal property under the law. Notwithstanding any release
from the lien hereof of any or all of that property constituting
part of the Properties which is deemed "real property", any pro-
ceeding to foreclose this Indenture or its satisfaction of rec~-
ord, the terms hereof shall survive as a security agreement with
respect to the security interest in the Fixtures created herebv
and referred to above until the repayment or satisfaction in full
of the obligations of Mortgagor as are now or hereafter evidenced
by the Notes.

SECTION 741. Certain Matters Relating to Properties Iocated
in the State of New York.

With respect to Properties located in the State of New York,
Mortgagor will, in compliance with Section 13 of the Lien Law of
the State of New York, receive the advances secured hereby and
will hold the right to receive such advances as a trust fund to
be applied first for the purpose of paying the cost of the
improvement and will apply the same first to the payment of the
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cost of the improvement before using any part of the total of the
same for any other purpose.
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ARTICLE EIGHT

TPHE INDENTURE TRUSTEES AND THE DEED OF TRUST TRUSTEES

SECTION 801. Acceptance of Trusts.

The Indenture Trustees hereby accept the trusts imposed upon
them by this Indenture, and covenant and agree to perform the
same as herein expressed and agree to receive and disburse all
monies constituting part of the Estate in accordance with the
terms hereof; and the Indenture Trustees shall not be answerable
or accountable hereunder except as in this Article provided.

SECTION 802. Certain Duties and Responsibilities of the
Indenture Trustees and the Deed of Trust Trustees.

A A A e L e e e e e e e e e e T e e e e e e R e s

(a) Except during the continuance of an Event of Default,

(1) the Indenture Trustees and the Deed of Trust
Trustees shall undertake to perform such duties and only
such duties as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into
this Indenture against the Indenture Trustees and the
Indenture Trustees and the Deed of Trust Trustees agree that
they will not manage, control, use, sell, dispose of or
otherwise deal with any part of the Estate, except as
required by the terms of the Lease and as otherwise provided
herein; and

(2) in the absence of bad faith on their part, the
Indenture Trustees and the Deed of Trust Trustees may
conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, upon '
certificates or opinions furnished to the Indenture Trustees
and the Deed of Trust Trustees and conforming to the
requirements of this Indenture; but in the case of any such
certificates or opinions which by any provisions hereof are
specifically required to be furnished to the Indenture
Trustee, the Indenture Trustee shall be under a duty to
examine the same to determine whether or not they conform to
the requirements of this Indenture.

(b) In case an Event of pefault has occurred, the Indenture
Trustees and the Deed of Trust Trustees shall exercise such of
the rights and powers vested in them by this Indenture, and shall
use the same degree of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

(c) No provision of this Indenture shall be construed to
relieve the Indenture Trustees or the Deed of Trust Trustees from
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liability for their own negligent action, their own negligent
failure to act, or their own willful misconduct, exXcept that

(1) this subsection (c) shall not be construed to
limit the effect of subsection (a) of this Section;

(2) the Indenture Trustee and the Deed of Trust
Trustees shall not be liable for any error of judgment made
in good faith by a Responsible Officer of the Indenture
Trustee or the Deed of Trust Trustee, as the case may be,
unless it shall be proved that the Indenture Trustee or the
Deed of Trust Trustee, as the case may be, was negligent in
ascertaining the pertinent facts;

(3) the Indenture Trustees and the Deed of Trust
Trustees shall not be liable wi respect to any action
taken or omitted to be taken by them in good faith in
accordance with the direction of the Holders of a majority
in principal amount of Outstanding Notes relating to the
time, method and place of conducting any proceeding for any
remedy available to the Indenture Trustees or the Deed of
Trust Trustees, or exercising any trust or power conferred
upon the Indenture Trustees or the Deed of Trust Trustees,
under this Indenture; and

(4) no provision of this Indenture shall require the
Indenture Trustees or the Deed of Trust Trustees to expend
or risk their own funds or otherwise incur any financial
liability in the performance of any of their duties
hereunder, or in the exercise of any of their rights or

themn.

{d) Whether or not herein expressly so provided, every
provision of this Indenture relating to the conduct or affecting
the liability of or affording protection to the Indenture
Trustess or the Deed of Trust Trustees shall ke subject to the
provisions of this Section.

SECTION 803. Notice Of Pefaults.

Within 15 days after the occurrence of any default here-
under, the Indenture Trustee shall transmit by mail notice of
such default known to the Indenture Trustees to all Holders, as
their names and addresses appear in the Register, unless such
default shall have been cured.
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SECTION 804. Certain Rights of Indenture Trustees.

Except as otherwise provided in Section 802 hereof:

(1) the Indenture Trustees and the Deed of Trust
Trustees may rely upon and shall be protected in acting or
refraining from acting in reliance upon any resolution,
certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, Note or other paper
document believed by them to be genuine and to have been
signed or presented by the proper Person or Persons;

(2} any request or direction of the Mortgagor
mentioned herein shall be sufficiently evidenced by a
Mortgagor Order or Mortgagor Request:

(3) whenever in the administration of this Indenture
the Indenture Trustees or the Deed of Trust Trustee, as the
case may be, shall deem it desirable that a matter be proved
or established prior to taking, suffering or omitting any
action hereunder, the Indenture Trustees and the Deed of
Trust Trustees (unless other evidence be herein specifically
prescribed) may, in the absence of bad faith on their part,
rely upon an Officers' Certificate;

(4) the Indenture Trustees and the Deed of Trust
Trustees may consult with counsel and the written advice of
‘'such counsel or any Opinion of Counsel shall be full and
complete authorization and protection in respect of any
action taken, suffered or omitted by them hereunder in good
faith in reliance thereon:;

(5) the Indenture Trustees and the Deed of Trust
Trustees shall be under no obligation to exercise any of the
rights or powers vested in them by this Indenture at the
request or direction of any of the Holders pursuant to this
Indenture, unless such Holders shall have offered to the
Indenture Trustess and the Dead of Trust Trustee, as the
case may be, reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred by

them in compliance with such request or direction:

(6) the Indenture Trustees and the Deed of Trust
Trustees shall not be bound to make any investigation into
the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request,
direction, consent, order, Note or other paper or document,
but the Indenture Trustees and the Deed of Trust Trustees,
in their discretion, may make such further inquiry or
investigation into such facts or matters as they may see
fit;
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(7) the Indenture Trustees and the Deed of Trust
Trustees may execute any of the trusts or powers hereunder
or perform any duties hereunder either directly or by or
through agents or attorneys and may, at the Mortgagor's
expense, consult with counsel, accountants and other
professionals to be selected and employed by them, and the
reasonable expenses thereof shall be paid by the Mortgagor,
and the Indenture Trustees and the Deed of Trust Trustees
shall not be responsible for any misconduct or negligence on
the part of any agent or attorney appointed with due care by -
them hereunder;

(8) In accepting the trusts hereunder and under the
Operative Documents, the Indenture Trustees are acting
solely as trustees hereunder and not in their respective
individual capacities and all Persons, other than the
Mortgagor and the Holders, having any claim against the
Indenture Trustees or the Deed of Trust Trustees, arising by
reason hereof, shall look only to the Estate for payment or
satisfaction thereof;

(9) The Indenture Trustees and the Deed of Trust
Trustees shall have no duty to make, arrange or ensure the
completion of the payment of or be under any duty in respect
of any tax, assessment or other governmental charge which
may be levied or assessed on the Estate or any part thereof
or against the Mortgagor:

(10) The Indenture Trustees and the Deed of Trust
Trustees shall have no obligation to see to the payment or
discharge of any liens (other than the lien hereof, and then
only to the extent herein provided), or to see to the
application of any payment of the principal of, premium or
interest on any obligation secured thereby or to the
delivery or transfer to any Person of any property released
from such lien, or to give notice to or make demand upon any
mortgagor, mortgagee or other Person for the delivery or
transfer of any of such property;

{11) The Indenture Trustees and the Deed of Trust
Trustees shall not be concerned with or accountable to any
Person for the use or application of any deposited moneys
which shall be released or withdrawn in accordance with the
provisions hereof or of any Operative Document or of any
property or securities or the proceeds thereof which shalil
be released from the lien hereof or thereof in accordance
with the provisions hereof or thereof;

(12) The Indenture Trustees and the Deed of Trust
Trustees shall not be required to ascertain or inquire as to
the performance or observance of any of the covenants or
agreements contained in any Operative Document to be
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performed or observed by the Mortgagor or any other party to any
Operative Document; and

(13) The Indenture Trustees and the Deed of Trust
Trustees shall not be charged with knowledge of any Event of
Default under any Operative Document (except default in the
payment of moneys to the Indenture Trustees which the
Mortgagor is required to pay or cause to be paid to the
Indenture Trustee on or before a specified date), unless
either (i) in the case of the Indenture Trustee, a
Responsible Officer of the Indenture Trustee assigned to its
corporate trust department shall have actual knowledge of
such Event of Default or (ii) written notice of such Event
of Default shall have been given to the Indenture Trustees
and the Deed of Trust Trustee by the Mortgagor, any other
obligor on such Notes or by any Holders of at least 10% in
aggregate principal amount of the Notes then oOutstanding.

SECTION 805. Indenture Trustees Not Responsible for

Recitals, Tssuance of Notes or Recording: Warrantv.

The recitals contained herein and in the Notes, except for
the certificate of authentication, shall not be taken as the
statements of the Indenture Trustees, and the Indenture Trustees
assume no responsibility for their correctness. The Indenture
Trustees make no representations as to the value or condition of
the Estate or any part thereof, as to the title of the Mortgagor
thereto or as to the security afforded thereby or hereby, or as
to the validity or genuineness of any securities at any time
pledged or deposited with the Indenture Trustees hereunder.

The Indenture Trustees make no representation or warranty as
to the validity, sufficiency, legality or enforceability of this
Indenture, the Notes, the Lease, or any document constituting a
portion of the Estate or as to the correctness of any statement
contained in any thereof, except to the extent that any such
statement was or is expressly made by the Indenture Trustee or
the institution acting as Indenture Trustee, except that the
Indenture TruSteées hereby represent and warrant that this Inden-
ture has been executed and delivered by the Indenture Trustees
and, in the case of the Indenture Trustee, by one of its officers
who is duly authorized to execute and deliver such document on
its behalf. The Indenture Trustees shall have no responsibility
with respect to the recording, re-recording, filing or re-filing,
under the laws of any jurisdiction, of this Indenture or any
other document or statement that may be required or permitted to
be recorded, re-recorded, filed or re-filed under any such laws
to protect the security interests created by or pursuant to the
Granting Clauses and Article Thirteen of this Indenture.
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SECTION 806. Indenture Trustees and Deed of Trust Trustees
Shall Not Hold Notes.

The Indenture Trustees and the Deed of Trust Trustees in
their individual capacity shall not become the owners or pledgees
of Notes.

SECTION 807. Funds May Be Held by Indenture Trustees or
Paying Agent.

(a) Subject to subsection (b) of this Section, any monies
held by the Indenture Trustee or the Paying Agent hereunder as
part of the Estate may, until paid out by the Indenture Trustee
or the Paying Agent as herein provided, be carried by the
Indenture Trustee or the Paying Agent on deposit with itself, and
neither the Indenture Trustees nor the Paying Agent shall have
any liability for interest upon any such monies except .as
otherwise provided in Article Eleven hereof.

(b) Any monies deposited with the Indenture Trustee
pursuant to the terms of this Indenture shall be deposited by the
Indenture Trustee in interest bearing accounts in any bank or
trust company which is a member of the Federal Reserve System and
which has combined capital and surplus and undivided profits of
not less than $300,000,000 (including the Indenture Trustee if
such requirement as to Federal Reserve System membership and
combined capital and surplus and undivided profits are
satisfied), as the Mortgagor shall specify in a Mortgagor
Request.

SECTION 808. Compensation_and Reimbursement.

The Mortgagor hereby covenants and agrees:

(1) to pay to the Indenture Trustees from time to time
reasonable compensation for all services rendered by then
hereunder (which compensation shall not be limited by any
provision of law in regard to the compensation of a trustee
of any express trust);

(2) except as otherwise expressly provided herein, to
reimburse the Indenture Trustees and the Deed of Trust
Trustees upon their request for all reascnable expenses,
disbursements and advances incurred or made by the Indenture
Trustees in accordance with any provision of this Indenture
(including the reascnable compensation and the expenses and
disbursements of their agents and counsel), except any such
expense, disbursement or advance as may be attributable to
their negligence or bad faith:; and

(3) to indemnify the Indenture Trustees and the Deed
of Trust Trustees for, and to hold them harmless against any
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loss, liability or expense incurred withcut negligence or
bad faith on their part, arising out of or in connection
with the acceptance or administration of this Indenture,
including the costs and expenses of defending themselves
against any claim or liability in connection with the
exercise or performance of any of their powers or duties
hereunder.

This Indenture also secures the performance by the Mortgagor
of its indemnification obligation hereunder. Should the
Indenture Trustees or the Deed of Trust Trustees incur any
liability, loss, damage or expense with respect to which
indemnification is available under this provision, the amount
thereof, together with interest thereon at the rate set forth in
the Notes, shall be secured by this Indenture and shall be
payable by the Mortgagor to the Indenture Trustees or the Deed of
Trust Trustees, as the case may be, upon demand.

SECTION 809. Indenture Trustee Required; Eligibility.

There shall at all times be an Indenture Trustee hereunder
which shall be a corporation organized and doing business under
the laws of the United States of America or of any State,
authorized under such laws to exercise corporate trust powvers,
having a combined capital and surplus of at least $100,000,000
and subiject to supervision or examination by Federal or State
authority. If such corporation publishes reports of condition at
least annually, pursuant to law or to the requirements of the
aforesaid supervising or examining authority, then, for the
purposes of this Section, the combined capital and surplus of
such corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so
published. If at any time the Indenture Trustee shall cease to
be eligible in accordance with the provisions of this Section, it
shall resign immediately in the manner and with the effect
hereinafter specified in this Article.
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Successor.

(a) No resignation or removal of any of the Indenture
Trustees and no appointment of a successor Indenture Trustee
pursuant to this Article shall become effective until the
acceptance of appointment by the successor Indenture Trustee
under Section 812 hereof.

() Aan Indenture Trustee may resign at any time by giving
written notice thereof to the Mortgagor. If an instrument of
acceptance by a successor Indenture Trustee shall not have been
delivered to such Indenture Trustee and the Mortgagor within 30
days after the giving of such notice of resignation, the resign-
ing Indenture Trustee may petition any court of competent
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jurisdiction for the appointment of a successor Indenture
Trustee.

(c) An Indenture Trustee may be removed at any time by aAct
of the Holders of a majority in principal amount of Outstanding
Notes, delivered to such Indenture Trustee and to the Mortgagor.

{(d) If at any time:

(1) the Indenture Trustee shall cease to be eligible
under Section 810 hereof and shall fail to resign after

(2) the Indenture Trustee shall become incapable of
actipg or shall be adjudged a bankrupt or insolvent, or a

then, in any such case, (i) the Mortgagor may remove such Inden-
ture Trustee, or (1i) subject to Section 715 hereof, any Holder
who has been a bona fide Holder of a Note for at least six months
Day, on behalf of itself and ail others similarly situated, peti-
tion any court of competent jurisdiction for the removal of such
Indenture Trustee and the appointment of a Successor Indenture
Trustee.

(e) 1If an Indenture Trustee shall resign, be removed or
become incapable of acting, or if a vacancy shall occur in the
office of Indenture Trustee for any cause, the Mortgagor shall
promptly appoint a successor Indenture Trustee. If, within one
year after such resignation or removal or the occurrence of such
vacancy or incapability, a Successor Indenture Trustee shall be
appointed by Act of the Holders of a majority in Principal amonnt
of Outstanding Notee delivered to the Mortgagor amd the retiring
Indenture Trustes, the Successor Indenture Trustee so appointed
shall, forthwith upon its acceptance of such appointment, become
the successor Indenture Trustee and supersede the successor
Indenture Trustee appointed by the Mortgagor. If no successor
Indenture Trustee shall have been so appointed by the Mortgagor

(f) The Mortgagor shall give notice of each resignation and
al of an Indenture Trustee and each appointment of a
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successor Indenture Trustee to the Holders of Notes as their
names and addresses appear in the Register. Each notice shall
include the name of the successor Indenture Trustee and the
address of its Corporate Trust Office or Office of Co-Indenture
Trustee, as the case may be.

SECTION 811. Acceptance of Appointment by Successor.

Every successor Indenture Trustee appointed hereunder shall
execute, acknowledge and deliver to the Mortgagor and to the
retiring Indenture Trustee an instrument accepting such appoint-
ment, and thereupon the resignation or removal of the retiring
Indenture Trustee shall become effective and such successor
Indenture Trustee, without any further act, deed or conveyance,
shall become vested with all the estates, properties, rights,
powers, trusts and duties of the retiring Indenture Trustee; but,
on request of the Mortgager or the successor Indenture Trustee,
such retiring Indenture Trustee shall, upon payment of its
charges, execute and deliver an instrument conveying and trans-
ferring to such successor Indenture Trustee upon the trusts
herein expressed all the estates, properties, rights, powers and
trusts of the retiring Indenture Trustee, and shall duly assign,
transfer and deliver to such successor Indenture Trustee all
property and money held by such retiring Indenture Trustee here-
under; provided, however that in the event the retiring Indenture
Trustee fails to convey such estates, properties rights, powers
and trusts and deliver all property and money held within ten
(10) days of any request by the Mortgagor or the successor
Indenture Trustee, then such conveyances and deliveries shall be
deemed to have been satisfied for the benefit of the successor
Indenture Trustee. Upon request of any such successor Indenture
Trustee, the Mortgagor shall execute any and all instruments for
more fully and certainly vesting in and confirming to such
successor Indenture Trustee all such estates, properties, rights,
powers and trusts.

No successor Indenture Trustee shall accept its appointment
unless at the time of such acceptance such successor Indenture
Trustee shall be qualified and eligible under this Article.

SECTION B12. Merger. Conversion, Consolidation_or Succes-
sion to Business.

Any corporation into which the Indenture Trustee may be
merged and converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or consolida-
tion to which the Indenture Trustee shall be a party, or any
corporation succeeding to all or substantially all of the corpo-
rate trust business of the Indenture Trustee, shall be the suc-
cessor of the Indenture Trustee hereunder, provided such corpora-
tion shall be otherwise qualified and eligible under this Arti-
cle, without the execution or filing of any paper or any further
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act on the part of any of the parties hereto. In case any Notes
shall have been authenticated, but not delivered, by the Inden-
ture Trustee then in office, any successor by merger, conversion
or consolidation to such authenticating Indenture Trustee may
adopt such authentication and deliver the Notes so authenticated
with the same effect as if such successor Indenture Trustee had
itself authenticated such Notes.

SECTION 813. Right of ‘Indenture Trustees to Perform

Covenants.

If the Mortgagor shall fail to make any payment or perform
any act required to be made or performed hereunder and such
failure shall not be cured within the applicable grace period, if
any, the Indenture Trustees without notice to or demand upon the
Nortgagor or the ILessee and without waiving or releasing any
rights, obligations or default hereunder, and except as provided
in Section 1302, may (but shall be under no obligation to) at any
time thereafter make such payment or perform such act for the
account and at the expense of the Mortgagor and may enter upon
any Property for such purpose and take all such action thereon
as, in the Indenture Trustees® opinion, may be necessary or
appropriate therefor. All reasonable sums so paid by the
Indenture Trustees and all costs and expenses (including, without
limitation, attorney's fees and expenses) so incurred, together
with interest thereon at the rate borne by the Notes, from the
date of payment or incurring, shall constitute additional
indebtedness secured by this Indenture and shall be paid by the
Mortgagor to the Indenture Trustees on demand.

SECTION 814. Maintenance of Agencies.

(a) There shall at all times be maintained in the Borough
of Manhattan, The City of New York, an office or agency where
Notes may be presented or surrendered for transfer or exchange or
for the registration thereof, and for payment of principal,
premium (if any) and interest and where notices and demands to or
upon the Indenture Trustees in raspect of the Notes or of this
Indenture may be served. Written notice of the location of each
such office or agency and of any change of location thereof shall
be given to the Mortgagor and to the Indenture Trustees. In the
event that no such office or agency shall be maintained or no
such notice of location or of change of location shall be given,
presentations and demands may be made and notices may be served
at the Corpeorate Trust Office.

(b) There shall at all times be a Registrar and a Paying
Agent hereunder. Each such Authorized Agent shall be a bank or
trust company, shall be a corporation or association organized
and doing business under the laws of the United States or any
State, with (other than in the case of an indemnified affiliate
of the Indenture Trustees) a combined capital and surplus of at
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least $50,000,000, in the case of a Paying Agent, and (other than
in the case of an indemnified affiliate of the Indenture Trustee)
$25,000,000, in the case of a Registrar, and in all cases shall
be authorized under such laws to exercise corporate trust powers,
subject to supervision by Federal or State authorities. The
Indenture Trustee is hereby appointed as Paying Agent and
Registrar hereunder.

(¢c) Any Paying Agent (other than the Indenture Trustee)
from time to time appointed hereunder shall execute and deliver
to the Indenture Trustees an instrument in which said Paying
Agent shall agree with the Indenture Trustees, subject to the
provisions of this Section, that such Paying Agent wiil

(1) hold all sums held by it for the payment of
principal of, premium (if any) and interest on the Notes in
trust for the benefit of the Persons entitled thereto until
such sums shall be paid to such Persons or otherwise
disposed of as herein provided;

(2) give the Indenture Trustees notice of any default
by any obligor upon the Notes in the making of any such
payment of principal, premium (if any) or interest; and

(3) at any time during the continuance of any such
default, upon the written request of the Indenture Trustees,
forthwith pay to the Indenture Trustees all sums so held in
trust by such Paying Agent.

Notwithstanding any other provisions of this Indenture, any pay-
ment required to be made to or received or held by the Indenture
Trustees may, to the extent authorized by written instructions of
the Indenture Trustees, be made to or received or held by a Pay-
ing Agent in the Borough of Manhattan, The City of New York, for
the account of the Indenture Trustees.

(d) Any corporation into which any Authorized Agent may be
merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, consolidation. or conver-
3iom to wnich any Authorized Agent shall be a party, or any
corporation succeeding to the corporate trust business of any
Authorized Agent, shall be the successor of such Authorized Agent
hereunder if such successor corporation is otherwise eligible
under this Section, without the execution of filing of any paper
or any further act on the part of the parties hereto or such
Authorized Agent or such successor corporation.

(e) Any Authorized Agent may at any time resign by giving
written notice of resignation to the Indenture Trustees and to
the Mortgagor. The Mortgagor may (except with respect to the
Indenture Trustees), and at the request of the Indenture Trustees
shall, at any time terminate the agency of any Authorized Agent
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by giving written notice of termination to such Authorized Agent
and to the Indenture Trustees. Upon the resignation or
termination of an Authorized Agent or in case at any time any
Authorized Agent shall cease to be eligible under this Section
(vhen, in either case, no other Authorizead Agent performing the
functions of such Authorized Agent shall have been appointed),
the Mortgagor shall promptly appoint one or more qualified suc-
cessor Authorized Agents approved by the Indenture Trustees to
perform the functions of the Authorized Agent which has resigned
or whose agency has been terminated or who shall have ceased to
be eligible under this Section. The Mortgagor shall give written
notice of any such appointment to the Indenture Trustees and
shall mail notice of such appointment to all Holders as their
hames and addresses appear on the Registrar.

(f) The Mortgagor agrees to pay from time to time to each
Authorized Agent reasonable compensation for its services and to
reimburse it for its reasonable expenses.

j SECTION 815. The Co-Indenture Trustee.

(a) The Co-Indenture Trustee hereby appoints the Indenture
Trustee as its agent or attorney, with full power and authority,
insofar as permitted by law, to exercise any and all rights,
povers, duties and obligations conferred upon the Co-Indenture
Trustee by this Indenture. The Indenture Trustee hereby acknowl-
edges and accepts such appointment.

(b) The Indenture Trustee, at any time, by an instrument in
writing executed by it, may remove the Co-Indenture Trustee, and
in such event, by an instrument in writing executed by it, may
appoint a successor or successors to the Co-Indenture Trustee,
anything contained herein to the contrary notwithstanding.

b e e s

SECTION 816. Co-Indenture Trustee Acting with Indenture
Trustee.

The rights, powers, duties and obligations conferred or
imposed upon the Indenture Trustees or any of them shall be
conferred or imposed upon and exercised or performed solely by
the Indenture Trustee, except as expressly provided otherwise by
this Indenture and except to the extent that under any law of any
jurisdiction in which any particular act or acts are toc be
performed, the Indenture Trustee shall be incompetent or unquali-
fied to perform such act or acts, in which event such rights,
powers, duties and obligations shall be exercised and performed
by the Co-Indenture Trustee, or the Indenture Trustee and the
Coe-Indenture Trustee jointly.

e et bt bt b g s ot e i &

114

-
i

[
[FX]
L]
el

T Ty e e L T RIS



ARTICLE NINE

HOLDERS' LISTS AND REPORTS BY INDENTURE TRUSTEES
AND MORTGAGOR

SECTION 901. o acgor _to ish denture stees Names
and Addresses_of Holders.

The Mortgagor will furnish or cause to be furnished (in-
cluding from its Paying Agents) to the Indenture Trustees

(a) semi-annually, not more than 10 days after each
Regular Record Date, a list, in such forms as the Indenture
Trustees may reasonably require, of the names and addresses
of the Holders as of such Regular Record Date, and

(b) at such other times as the Indenture Trustees may
request in writing, within 30 days after the receipt by the
Mortgagor of any such request, a list of similar form and
content as of a date not more than 15 days prior to the time
such list is furnished,

rovided, however, that during any period when the Indenture
Trustee is the sole Registrar, no such list shall be required to
be furnished.

SECTION 902. Preservation of Information; Communication to
Holders. .

(a) The Indenture Trustee shall preserve, in as current a
form as is reasonably practicable, the names and addresses of
Holders (i) contained in the most recent list furnished to the
Indenture Trustees as provided in Section 901 hereof, and (ii)
received by the Indenture Trustee in its capacity as Registrar,
if so acting. The Indenture Trustee may destroy any list
furnished to it as provided in Section 901 hereof upon receipt of
a Iicw 1LisS
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(b) If any Holder applies in writing to the Indenture
Trustee then the Indenture Trustee shall, within five Business
Days after the receipt of such application, afford such applicant
access to the information preserved at the time by the Indenture
Trustee in accordance with Section 902(a) hereof.

(c) Every holder of Notes, by receiving and holding the
same, agrees with the Mortgagor and the Indenture Trustee that
neither the Mortgagor nor the Indenture Trustee shall be held
accountable by reason of the disclosure of any such information
as to the names and addresses of the Holders in accordance with
Section 902(b) hereof, regardless of the source from which such
information was derived, and that the Indenture Trustees shall
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not be held accountable by reason of mailing any material
pursuant to a regquest made under Section 902(b) hereof.

SECTION 903. Reports by Indenture Trustees.

{(a) On or before May 15 of each year commencing with the
Year 1990, so long as any Notes are Outstanding, the Indenture
Trustees shall transmit to all Holders, as provided in subsection
(b) of this Section 903, a brief report dated as of the preceding
Harch 15 with respect to their eligibility under Section 809
hereof.

(b} Reports pursuant to this Section shall be transmitted
by mail to all Holders of Notes, as the names and addresses of
such Holders appear in the Register.

SECTION 904. Reports by the Mortgagor.

The Mortgagor will furnish the Indenture Trustee with the

‘following:

(i) Within 120 days after the end of each of the
Mortgagor's fiscal years, an Officer's Certificate, stating
that to the best of the signer's knowledge after making due
ingquiry, the Mortgagor is not in Default in the performance
or observance of any of the terms of the Operative
Documents, or if the Mortgagor shall be in default to his
knowledge, specifying all such defaults, and the nature
thereof, and the steps being taken to remedy the same;

(ii) Within 120 days after the end of each of the
Mortgagor's fiscal years, a balance sheet, income statement
and statement of changes in financial position of the
Company all as certified by an officer of the Mortgagor; and

{iii)} With reasonable promptness such ather infermation
respecting the financial condition and affairs of the
Mortgagor as the Indenture Trustees may from time to time
reasonably require.
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ARTICLE TEN

SUPPLEMENTAL INDENTURES

SECTION 1001. Su emental Indentures Without Consent of
Holders.

The Mortgagor and the Indenture Trustees, at any time and
from time to time, without the consent of any Holders, may enter
into any one or more indentures supplemental hereto, including
Indenture Supplements, in form satisfactory to the Indenture
Trustees, for the following purposes:

(1) to correct or amplify the description of any
property at any time subject to the lien of this Indenture
or to subject to the lien of this Indenture property pledged
in replacement of any property subject to the lien of this
Indenture in accordance with Article X of the Lease; or

(2) to evidence the succession of another corporation
to the Mortgagor, and the assumption by any such successor
of the covenants of the Mortgagor herein and in the Notes
contained; or

(3) to add to the covenants of the Mortgagor, for the
benefit of the Holders of the Notes, or to surrender any
right or power herein conferred upon the Mortgagor; or

(4) to cure any ambiguity, to correct or supplement
any provision herein which may be defective or inconsistent

. with any other provision herein, to convey, transfer,
! assign, mortgage or pledge any property to or with the
Indenture Trustees or to make any other provisions with
respect to matters or questions arising under this Indenture
which, in the Indenture Trustees' opinion, shall not
{ adversely affect the interests of the Holders of the Notes.
; The Indenture Trustees shall incur no liability in making
; any determination as to whether any such supplement shall
adversely affect the interest of the Holders if the
Indenture Trustees make such determination in good faith
upon advice of counsel: or

(5) to supplement this Indenture to subject to the
lien hereof a Substitute Property or Substitute Collateral
, pursuant to the provisions of Section 1401 and Section 1402;
or

: (6) to release Excess Land pursuant to the provisions
! of Section 1403.
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SECTION 1002. gSupplemental Indentures With Consent of

Holders.

With the consent of the Holders of 66 2/3% in principal
amount of Outstanding Notes, by Act of said Holders delivered to
the Mortgagor and the Indenture Trustees, the Mortgagor may, and
the Indenture Trustees, subject to Section 1003 hereof, shall, at
any time and from time to time, enter into an indenture or
indentures supplemental hereto for the purpose of adding any
provisions to or changing in any manner or eliminating any of the.
provisions of the Indenture or of modifving in any manner the
rights and obligations of the Holders and of the Mortgagor under
this Indenture; provided, however, that no such supplemental
indenture shall without the consent of the Holder of each
Outstanding Note,

(1) change the Stated Maturity of the principal of, or
any installment of interest on, or the dates or circum-
stances of payment of premium (if any) on, any Note, or
reduce the principal amount thereof or the premium (if any)
or interest thereon, or change the place of payment where,
or the coin or currency in which, any Note or the premium
(if any) or interest thereon is payable or impair the right
to institute suit for the enforcement of any such payment of
principal or interest on or after the Stated Maturity
thereof (or, in the case of redemption, on or after the
Redemption Date) or such payment of premium (if any) on or
after the date such premium becomes due and payable, or
change the dates or the amounts of payments to be made
through the operation of the Sinking Fund as provided in
Article Four hereof, or

(2) effect any amendment to or supplement of this
Indenture or to any of the Operative Documents referred to
in Section 504 (b) hereof that is prohibited by Section
504(b) hereof, or

(3) create any security interest with respect to the
Estate ranking prior to, or on a parity with, the security
interest created by this indenture, or deprive any Holder of
any Note then Outstanding of the lien of this Indenture on
the Estate, or

(4) reduce the percentage in principal amount of Out-
standing Notes, the consent of the Holders of which is
required for any such supplemental indenture, or the consent
of the Holders of which is regquired for any waiver (of com-
pliance with certain provisions of this Indenture, or of
certain defaults hereunder and their consequences) provided
for in this Indenture, or
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(5) modify any of the provisions of this Section or
Section 713 hereof, except to increase any such percentage
or to provide that certain other provisions of this
Indenture cannot be modified or waived without the consent
of the Holder of each Outstanding Note, or

(6) modify any of the provisions of subsection (c) of
Section 504 hereof except to provide that certain other
provisions of the Lease and the other Operative Documents
cannot be modified or waived without the consent of the
Holder of each Outstanding Note.

It shall not be necessary for the consent of the Holders
under this Section to approve the particular form of any proposed
supplemental indenture, but it shall be sufficient if such con-
sent shall approve the substance thereof.

SECTION 1003. Documents Affecting Immunity or Indemnity.

If in the opinion of the Indenture Trustees any document
required to be executed pursuant to the terms of Section 1002
hereof adversely affects any interest or right or duty or
immunity or indemnity in favor of the Indenture Trustees under
this Indenture, the Indenture Trustees may in their discretion
decline to execute such document.

SECTION 1004. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by,
any supplemental indenture permitted by this Article or the
modifications thereby of the trusts created by this Indenture,
the Indenture Trustees shall be entitled to receive, and (subject
to Section 802 hereof) shall be fully protected in relying upon,
an Opinion of Counsel stating that the execution of such supple-
mental indenture is authorized or permitted by this Indenture.

SECTION 1005. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this
article, this Indenture shail be modified in accordance therewith
and such supplemental indenture shall form a part of this Inden-
ture for all purposes; and every Holder of Notes theretofore or
thereafter authenticated and delivered hereunder shall be bound

thereby.

SECTION 1006. Reference in Notes to Supplemental

Indentures.

Notes authenticated and delivered after the execution of any
supplemental indenture pursuant to this Article may, and shall if
required by the Mortgagor bear a2 notation in form approved by the
Mortgagor and the Indenture Trustees, as to any matter provided
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for in such supplemental indenture; and, in such case, suitabile
notation may be made upon Outstanding Notes after proper presen-
tation and demand. If the Mortgagor shall so determine, new
Notes so modified as to conform in the opinion of the Mortgagor
and the Indenture Trustees to any modification of this Indenture
contained in such supplemental indenture, may be prepared at the
expense of the Mortgagor and executed by the Mortgagor and
authenticated and delivered by the Indenture Trustees in exchange
for Outstanding Notes.
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ARTICLE ELEVEN

RESERVE FUNDS

SECTION 1101. HNote Reserve Fund.

(a) The Mortgagor shall open at the Corporate Trust 0ffice,
one or more trust accounts which shall collectively be the "Note
Reserve Pund". Any amounts received by the Indenture Trustee
pursuant to the terms of the Subordinate Assignment as Basic Rent
under the Lease shall be deposited in the Note Reserve Fund,
together with any Eligible Investments (and any income earned
thereon) in which such moneys are or will be invested or
reinvested during the term of the Notes, and shall be held by the
Indenture Trustee in the Note Reserve Fund as part of the Estate,
subject to disbursement anrd withdrawal solely by the Indenture
Trustees and as herein provided.

(b} So long as no Event of Default shall have occurred, all
or a portion of the Note Reserve Fund shall be invested and rein-
vested upon Mortgagor Order pursuant to the provisions of Section
1102 hereof. all income or other gains from investment of moneys
deposited in the Note Reserve Fund shall be deposited by the
Indenture Trustee in the Note Reserve Fund immediately upon
receipt, and any loss resulting from such investment shall be
charged to the Note Reserve Fund.

(c) Unless the Notes have been declared due and payable
pursuant to Article Seven and moneys collected by the Indenture
Trustee with respect to such Notes are being applied in
accordance with Section 1204, amounts on deposit in the Note
Reserve Fund on any Interest Payment Date shall be withdrawn from
the Note Reserve Fund, in the amounts required, if any, for
deposit to the Collection Account and for application as set
forth in Section 1202 hereof.

(3) So long as no Event of Default shall have occurred -
which has not been waived, all gains from investment of monies
deposited in the Note Reserve rund (net of any Losses) shall be
remitted to the Series A Trustees on each Interest Fayment Date.
So long as no Event of Default shall have occurred which has not
been waived, all gains from investment of monies pursuant to
Section 1101 of the Series A Indenture, and remitted to the
Series B Trustees pursuant to the provisions of said Section,
shall be paid over to the Mortgagor promptly upon receipt thereof

by the Series B Trustees.

SECTION 1102. General Provisions Regarding Collection
Account and Reserve Funds.

(a) The Collection Account and the Reserve Funds shall
relate solely to the Notes and other property included in the
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Estate securing the Notes. Cash and other property in the
Collection Account and the Reserve Fund shall not be commingled
with any other moneys or property of the Mortgagor. Notwith-
standing the foregoing, the Indenture Trustee may hold any funds
or other property received or held by it as part of the Col-
lection Account or the Reserve Fund in collective accounts main-
tained by it in the normal course of its business and containing
funds or property held by it for other Persons including
Mortgagor; provided., however, that such accounts are under the
sole control of the Indenture Trustee and the Indenture Trustee
maintains adequate records indicating the ownership of all such
funds or property and the portions thereof held for credit to the
Collection Account or the Reserve Fund.

(b) The Mortgagor will not direct the Indenture Trustee to
make any investment of any funds in the Collection Account or the
Reserve Fund or to sell any investment held in the Collection
Account or the Reserve Fund except in writing and under the
following terms and conditions:

(i) each such investment shall be made in the name of
the Indenture Trustee (in its capacity as such) or in the
name of a nominee of the Indenture Trustee (or, if, as
indicated by an Opinion of Counsel delivered to the Inden-
ture Trustee, applicable law provides for perfection of
pledges of an investment not evidenced by a certificate or
other instrument through registration of such pledge on
books maintained by or on behalf of the issuer of such
investment, such pledge may be so registered),

(ii) the Indenture Trustee shall have sole control over
such investment, the income thereon and the proceeds
thereof,

(iii) any certificate or other instrument evidencing
such investment shall be delivered directly to the Indenture
Trustee or its agent, and

(iv) the proceeds of each sale of such an investment
shall be remitted by the purchaser thereof directly to the
Indenture Trustee for deposit in the Collection Account or
the Reserve Fund in which such investment was held.

{c} All or a portion of the Collectisn Account and the
Reserve Funds shall be invested and reinvested in one or more
Eligible Investments bearing interest or sold at discount as
specified in a Mortgagor Order. No such investment shall mature
later than the Business Day immediately preceding the next
Interest Payment Date.

(d) If any amounts are needed for disbursement from the
Collection Account or the Reserve Fund and sufficient uninvested
funds are not available therein to make such disbursement, in the
absence of a Mortgagor Order for the ligquidation of investments
held therein in an amount sufficient to provide the required
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funds, the Indenture Trustee shall cause to be sold or otherwise
converted to cash a sufficient amount of the investments in the
collection Acccunt or such Reserve Fund.

(e) ‘The Indenture Trustee shall not in any way be held
liable by reason of any insufficiency in the Collection Account
or the Reserve Fund except for losses on investments which are
liabilities of the Indenture Trustee as obligor thereon, or as a
result of its gross negligence or willful misconduct.

(£) All investments of funds in the Collection Account or
the Reserve Fund and all sales of investments held in the Col-
lection Account or the Reserve Fund shall, except as provided
below, be made by the Indenture Trustee in accordance with a
Mortgagor Order. Subject to compliance with the requirements of
paragraph (c) above, such Mortgagor Order may authorize the
Indenture Trusfic investments set forth therein, to make
investments from time to time consistent with the general
instructions set forth therein, or to make specific investments
pursuant to written, telegraphic or telephonic instructions of
the employees or agents of the Mortgagor specified therein, in
each case in such amounts as such Mortgagor Order shall specify.

In the event that:

(i} the Mortgagor shall have failed to give investment

directions to the Indenture Trustee by 11:00 A.M. Hartford,
Connecticut time on any Business Day authorizing the
Indenture Trustee to invest the funds then in the Coi-
lection Account or the Reserve Fund, or

(ii) an Event of Default shall have occurred, the
Indenture Trustee shall invest and reinvest the funds then
in the Collection Account and the Reserve Fund to the full-
est extent practicable, in such manner as the Indenture
Trustee shall from time to time determine, but only in one
or more Eligible Investments bearing interest or sold at a

discount. All investments made pursuant to clause (i) above
shall mature on the next Business Day following the date of

such investment,. and all such investments made pursunant to

this clause (ii) shall mature no later than the first Busi-

ness Day prior to the date on which the Indenture Trustee
proposes to make a distribution to Noteholders.

(g) Subject to the restriction on the maturity of invest-
ments set forth in paragraph (c) above, and notwithstanding
paragraph (b) above, the Mortgagor will give appropriate and
timely investment directions tc the Indenture Trustee such that
at the close of business on not more than two Business Days in
any one calendar year not more than an aggregate of $50,000 of
funds in the Collection Account and the Reserve Fund remained
uninvested.
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ARTICLE TWELVE

RECEIPT, DISTRIBUTION AND APPLICATION OF FUNDS
IN THE ESTATE

SECTION 1201. Establishment of Collection Account.

The Mortgagor shall open at the Corporate Trust Office, one
or more trust accounts which shall collectively be the "Col-
lection Account". Any monies received by the Indenture Trustees
which are to be deposited in the Collection Account pursuant to
the provisions of this Indenture, together with any Eligible
Investments in which such moneys are invested or reinvested dur-
ing the term of the Notes, shall be held as part of the Estate,
subject to disbursement and withdrawal solely by the Indenture
Trustees as herein provided.

SECTION 1202. Receipt and Application of Basic Rent When No
Event of Default Is Continuing.

(a) The portion of each payment of Basic Rent to which the
Indenture Trustees are entitled pursuant to the terms of the
Subordinate Assignment and this Indenture and any payment of
interest on overdue installments of such portion of Basic Rent to
which the Indenture Trustees are entitled pursuant to the terms
of this Indenture and the Subordinate Assignment made by the
Lessee at any time shall forthwith be deposited by the Indenture
Trustees in the Note Reserve Fund.

(b) Except as otherwise provided in Section 1204 hereof,
any sums held by the Indenture Trustees at any time in the Note
Reserve Fund shall be withdrawn from the Note Reserve Fund and
deposited to the Collection Account for withdrawal and
distribution by the Indenture Trustees forthwith on each Stated
Maturity in the following order of priority:

first, so much as shall be required to pay in full the
interest, but not any Defaulted Interest, then due on the
Notes shall be paid to the Holders of Notes Outstanding and
applied to such accrued interest;

second, so much as shall be required to pay in full the
Sinking Fund payment or payments then due in accordance with
Section 401 hereof shall be paid to the Holders of Notes
outstanding and be applied to the redemption of Notes in
accordance with Section 401 hereof or, if such Stated
Maturity date is the Maturity date of the Notes, so much as
shall be required to pay in full the aggregate unpaid
principal balance of the Notes then due shall be paid to the
Holders of Notes Outstanding and be applied to the
redemption of the Notes in full; and
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third, so much as shall be required to pay any other
sums due hereunder shall be paid to the Persons entitled
thereto and applied to the indebtedness then remaining, and

fourth, unless an Event of Default shall have occurred
which has not been waived, the balance, if any, of such
payment remaining thereafter shall be distributed to the
Mortgagor or as the Mortgagor may request; provided,
however, that in the event that any such payment of Basic
Rent shall not be received by the Indenture Trustees when
due and as a result thereof principal of or premium or
interest on the Notes was not paid in full when due then the
Indenture Trustees shall, prior to distributing the balance
of such payment pursuant to this clause fourth, deduct
therefrom an amount equal to the principal of or premium or
interest which would have otherwise been payable pursuant to
clause first above if such payment of Basic Rent had been
received by the Indenture Trustees when due, and shall hold
such amount for distribution in accordance with Section
1202 (c) hereof.

(c) Except as otherwise provided in Section 1204 hereof,
any payment with respect to pefaulted Interest and any payment of
interest on overdue installments of Basic Rent (to which the
Indenture Trustees are entitled pursuant to the provisions of the
Subordinate Assignment) received by the Indenture Trustees at any
time from the Lessee or the Senior Guarantor or any amount held
by the Indenture Trustees pursuant to the proviso to clause
fourth of Section 1202(b) hereof shall be distributed by the
Indenture Trustees in the following order of priority: first, so
much of such payment as shall be required to pay in full the in-
terest including Defaulted Interest then due on the Notes shall
be distributed to the Persons entitled thereto; and, second, un-
less an Event of Default has occurred which has not been waived,
the balance, if any, of such payment remaining thereafter shall
be distributed to the Mortgagor or as the Mortgagor may request.

SECTION 1203. Certain Pavments DeScribed in S&c ion .

Section 303, Section 309 and Section 310 hereof.

(a) Any payments that are described in Section 302, Section
303, Section 309 and Section 310 hereof shall forthwith be
deposited by the Indenture Trustees in the Collection Account.

(b) Except as otherwise provided in Section 1204 and 1205
hereof, any payment received by the Indenture Trustees at any
time pursuant to subsection (a) of this Section shall be
withdrawn from the Collection Account and distributed by the
Indenture Trustees in the following order of priority: first, so
much of such payment as shall be required to pay accrued and
unpaid interest on the Notes to be redeemed shall be applied to
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the payment of such interest; second, so much of such payment as
shall be required to pay the Redemption Price (including the
premium, if any) of the portion of the Notes to be redeemed
pursuant to Section 302 or Section 303, Section 309 or Section
310 hereof on the Redemption Date therefor (such aggregate
principal amount to be reduced by the aggregate principal amount
of Notes, if any, being applied as a credit to such redemption
payment pursuant to Article Three hereof) shall be applied to the
redemption of Notes on such Redemption Date with any applicable
premium due thereon; and third, provided no Event of Default
shall have occurred which has not been waived, the balance, if
any, of such payment remaining thereafter shall be distributed to
the Mortgagor or as the Mortgagor may request.

(c} Anything contained hereinabove to the contrary not-
withstanding, fifty percent (50%) of the Redemption Price (ex-
clusive of interest and any premium included therein) paid pur-
suant to the provisions of Section 302 in respect of a mandatory
redemption of the Notes shall be applied, in reduction of the
final Sinking Fund payments otherwise due hereunder until such
payments hereunder at least equal the sum of $2,610,000. The
remaining 50% of each such redemption payment, and all subsequent
redemption payments pursuant to Section 302 (exclusive of inter-
est and any premium included therein) in excess thereof, shall be
applied, in reduction of the final payment due at Maturity on the
Notes. &all payments made pursuant to Section 303 or Section 309
in respect of redemptions of the Notes (exclusive of interest and
any premium included therein) shall be applied in reduction of
the Sinking Fund payments in sequential order up to and including
the Sinking Fund payment due at Maturity.

SECTION 1204. Payments During Continuvance of Event of

Default.

All payments received and amounts held or realized by the
Indenture Trustees after an Event of Default shall have occurred
and which has not been waived (including any amounts realized by
the Indenture Trustees from the exercise of any remedies pursuant
to Article Seven hereof), as well as all payments or amounts then
held or thereafter received by the Indenture Trustees as nart of
the Estate while such Event of Default shall be continuing
(including any sums received pursuant to the provisions of
Section 717 and Section 1301 hereof), subject to the provisions
of Article Seven, shall be distributed forthwith by the Inden-
ture Trustees in the following order of priority: first, so much
of such payments or amounts as shall be regquired to pay the
Indenture Trustees all amounts then due them hereunder shall be
applied to pay the Indenture Trustees such amounts; second, so
much of such payments or amounts remaining as shall be required
to pay the principal of, premium (if any) and accrued interest
on all Notes Outstanding and then due and payable, whether by
declaration of acceleration pursuant to Section 702 hereof or
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otherwise, shall be applied ratably to the payment of such prin-
cipal, premium (if any) and interest; and in case such payments
or amounts shall be insufficient to pay in full the whole amount
so due and unpaid, then to the payment of such principal, premium
(if any) and interest, without any preference or priority of one
Note over another, ratably according to the aggregate amount so
due for principal, premium (if any) and interest, at the date
fixed by the Indenture Trustees for the distribution of such pay-
ments or amounts; and the balance, if any, of such payments
remaining thereafter shall be distributed to Persons entitled
thereto; provided, however, that if an Event of Default shall
have occurred and which has not been waived no payments shall be
made to the Mortgagor or as the Mortgagor may request so long as
any Note shall remain Outstanding.

SECTION 1205. Payments for Which Application is Provided in

Operative Documents,

Except as otherwise provided in this Article and Section
1302, any payments received by the Indenture Trustees for which
provision as to the application thereof is made in the Operative
Documents shall be distributed to the person for whose benefit
such payment was made.

SECTION 1206. Payments for Which No Application Otherwise

Provided.

Except as otherwise provided in Section 1204 or in Section
1302 hereof,

(2) any payments received by the Indenture Trustees
for which no provision as to the application thereof is made
elsewhere in this Indenture, and

(b) any payments received and amounts realized by the
Indenture Trustees with respect to the Estate to the extent
received or realized at any time after the conditions set
forth in Section 601 hereof for the satisfaction and
discharge of this Indenture shall have been satisfied, as
well as any other amounts remaining as part of the Estate

after such satisfaction,

shall be distributed forthwith by the Indenture Trustees in the
following order of priority: first, so much of such payments as
shall be required to pay the Indenture Trustees all amounts then
due it hereunder shall be applied to pay the Indenture Trustees
such amounts; second, the balance, if any, of such payments of
amounts remaining thereafter shall be distributed to the
Mortgagor or as the Mortgagor may request.
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SECTION 1207. Payments Jdentjfiable as to Source.

Any payments received or applied hereunder by the Indenture
Trustees shall be accounted for by the Indenture Trustees so that
any portion thereof paid or applied pursuant hereto shall be
identifiable as to the source thereof.

et S I
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ARTICLE THIRTEEN

SUBORDINATION TO SERIES A INDENTURE
SECTION 1301. Subordination.

This Indenture, the lien hereof and the rights and remedies
herein contained are, and shall continue to be, subject and
subordinate to the Series A Indenture, the lien thereof and the
rights and remedies thereunder, which Series A Indenture is to be
recorded immediately prior hereto, but not to any modification,
amendment, refinancing, extension, consolidation or supplementing
of the Series A Indenture unless such modification, amendment,
refinancing, extension, consolidation or supplementing thereof is
expressly permitted by the terms thereof and does not materially
and adversely affect the interests of the Holders of the Series B
Notes. 1In furtherance thereof, the holders of the Series B Notes
shall not be entitled to receive any monies secured by this
Indenture, including, without limitation, payments of Basic Rent,
condemnation awards or insurance proceeds, the proceeds of sale
of any Property or payments under any guaranty, unless and until
(i) prior to the occurrence of an Event of Default, under and as
defined in, the Series A Indenture, all scheduled payments and
redemption payments then due and owing to the holders of the
Series A Notes have been paid in full, (ii) after such an Event
of Default has occurred and the Series A Notes have been
accellerated, all monies then due and owing to the holders of the
Series A Notes have been paid in full, and (iii) if pursuant to
the Series A Indenture there has been a drawing under the LOC (as
that term is defined in the Series A Indenture), all monies due
to the IOC Issuer (as that term is defined in the Series A
Indenture), has been repaid in full. Mortgagor hereby represents
to the Indenture Trustees that (i) the Mortgagor (a) is not in
default under any of the terms, covenants or provisions of the
Series A Indenture and (b} knows of no event which but for the
passage of time or the giving of notice or both would constitute
a default under the Series A Indenture, {ii) the Series A
Trustees have not commenced any action or given any notice to
Mortgagor for the purpose of exercising its rights upon default
by Mortgagor under the Series A Indenture, (iii) the Series A
Indenture has not been modified or amended and (iv) all payments
due under the Series A Indenture to and including the date hereof
have been paid in full. Mortgagor covenants with the Indenture
Trustees and agrees that (i) Mortgagor will send to the Indenture
Trustees copies of all notices of default under the Series A
Indenture and the Series A Notes within three (3) Business Days
of Mortgagor's receipt thereof, and (ii) if the Mortgagor shall
fail to make any payment or perform any act required to be made
or performed pursuant to the terms of the Series A Indenture and
such failure shall not be cured within the applicable grace
period, if any, the Indenture Trustees without notice or demand
upon the Mortgagor and without waiving or releasing any rights,
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ocbligations or default hereunder may (but shall be under no
obligation to) at any time thereafter make such payment or
perform such act for the account and at the expense of the

Mortgagor and may enter upon the Property for such pPurpose and

take all such action thereon as in the Indenture Trusteesg!

opinion may be hecessary or appropriate therefor. All reasonable

suns expended by the Indenture Trustees pursuant to the terms of

this Section 13 including, without limitation, reasonable

attorneys' fees, together with interest thereon at the Default

Rate from the date of payment or incurring, shall constitute

additional indebtedness secured by this Indenture and shall be

paid by the Mortgagor te the Indenture Trustees on demand.

SECTION 1302. Payments to, ang Action By, the Series A
Trustees.

and Notes hereunder, unless such redemption solely affects Notes
issued under this Indenture; (ii) the Series A Trustees shall be

entitled to hold and apply all monies received in respect of

damage to a Property or a Taking thereof in accordance with the
Provisions of Article XV of the Lease; and (iii) except during

any cure period for.which the Holders of the Notes shall have

Properties.

(b) Only after the occurrence of an Event of Default which

has not been waived, the Indenture Trustees and the Holders of
the Notes shall be cbliga?ed to hold, in trust, for the benefit

Series A Notes (i) any proceeds realized upon foreclosure, sale

or other transfer of the Properties until the Series A Notes

shall have been paid in ful1l and {ii} any other monies received

for which the Holders of the Series A Notes or the Series A

Trustees shall be entitled to pursuant to the terms of the Series

A Indenture and this Indenture.
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ARTICLE FOURTEEN

CERTAIN PROVISIONS REGARDING THE ESTATE

SECTION 1401. Additional Collateral.

(a) If, pursuant to the provisions of Article XXXVIII of
the Lease, the Lessee elects to provide Substitute Collateral in
payment of the purchase price for a Property, then, upon
compliance by the Mortgagor and lessee with the applicable
provisions of the Lease and delivery to the Indenture Trustees of
such Substitute Collateral and of an Opinion of Counsel (which
need not be Independent), substantially in the form of Exhibit E
hereto, the Mortgagor and the Indenture Trustees shall without
the consent of the Noteholders, at the Mortgagor's expense, (1)
enter into an indenture or indentures supplemental hereto which
thereafter shall form a part hereof, to add to the description of
the Estate such Substitute Collateral and (2) execute, deliver,
file and record such instruments (including, without limitation,
an appropriate amendment to the Lease and UCC financing
statements) as are necessary or appropriate to effectuate such
substitution. Upon the subjection of such Substitute Collateral
to the lien hereof, the Indenture Trustees shall cause the
Property for which substitution has been made to be released from
this Indenture as provided in Section 1402 hereof.

(b) If, pursuant to Article XXXVIII of the Lease, the
Lessee shall exercise its right to substitute for a Property,
another restaurant property similar in purpose and function to
such Property (a "Substitute Property") meeting the applicable
requirements of the Lease then, upon compliance by the Mortgagor
and Lessee with the applicable provisions of the Lease and
delivery to the Indenture Trustees of an Opinion of Counsel
(which need not be Independent), substantially in the form of
Exhibit F hereto, the Mortgagor and the Indenture Trustees may,
without the consent of the Noteholders, at the Mortgagor's
expense, (i) enter into (1) an indenture or indentures sup-
plemental hereto which thereafter shall form a part herecof, to
add to the description of the Properties the Substitute Property
and (2) a supplement to the Subordinate Assignment to add to the
description of the leased Properties (as defined therein) the
Substitute Property and (ii) execute, deliver, file and record
such instruments (including, without limitation, an appropriate
amendment to the Lease and UCC financing statements) as are
necessary or appropriate to effectuate such substitution. Upon
the subjection of a Substitute Property to the lien hereof, the
Indenture Trustees shall cause the Property for which
substitution has been made to be released from this Indenture as
provided in Section 1402 hereof.
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SECTION 1402, Releases.

The Mortgagor shall have the right, at any time and from
time to time, to obtain, in accordance with the provisions of
this Indenture and the Lease, a release of any Property subject
to the lien of this Indenture and the Indenture Trustees shall,
from time to time, release any such Property from the lien of
this Indenture, but only upon receipt by and deposit with the
Indenture Trustees on or prior to the date of the proposed
release of the following:

(i) A Board Resolution requesting such release and
describing the Property so to be released; and

(ii) An Officers' Certificate dated the date of such
release, setting forth in substance as follows:

(1) that no Event of Default has occurred which
has not been cured:;

(2) that the unpaid principal amount of Notes
Outstanding at the date of such certificate is a
specified amount;

(3) that the release of the Property so to be
released will not be inconsistent with any of the pro-
visions of this Indenture, and that such Property is
required or permitted to be so sold or disposed of pur-
suant to the Lease (specifying the applicable provi-
sions) or provisions of this Indenture (specifying the
applicable prov151ons) and that all conditions
precedent herein and in the Lease provided for relating
to such release have been complied with;

(iii) the Redemption Price and premlum if any, to be
remitted to the Indenture Trustees in connection with such
release; and

(iv) An Opinion of Counsel (which need not be
Independent) stating that the certificates, opinions and
other instruments which have been or are therewith delivered
to and deposited with the Indenture Trustees conform to the
requirements of this Indenture and the Lease and that the
Property so sold or disposed of may be lawfully released
from the lien of this Indenture, that all conditions
precedent herein provided for relating to such release have
been complied with.

SECTION 1403. Release of Excess Land and Equipment.

(a) The Mortgagor shall have the right, at any time and
from time to time, to a release from the lien hereof of any
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Excess Land upon deposit to the Note Reserve Fund of an amount
equal to the net purchase price therefor received by Mortgagor
upon a sale thereof as contemplated in Section 11.4 of the lLease
multiplied by the Pro Rata Share, together with delivery to the
Indenture Trustees of copies of all documents, certificates and
opinions required pursuant to Section 11.4 of the Lease, together
with such other documents, certificates or Opinions of Counsel
(which need not be Independent) as the Indenture Trustees may
reasonably request. ’

(b) In the event that pursuant to Section 8(d) of the
Security Agreements, any of the Equipment is sold, the Mortgagor
shall, upon release of such Equipment from the lien of the
Security Agreements, deposit to the Note Reserve Fund an amount
equal to the net sale proceeds received therefor.
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ARTICLE FIFTEEN

MISCELLANEOUS
SECTION 1501. Counterparts.

This instrument may be executed in any number of counter-
parts, each of vwhich so executed shall be deemed to be an
original, but all such counterparts shall together constitute but
one and the same instrument. 211 of said counterparts shall be
identical except that, to facilitate recordation, in any
particular counterpart, there may be omitted those portions of
Schedule A which describe Properties situated in counties or
cities other than the counties or cities which such counterpart
is to be recorded.

SECTION 1502. Relationship between Mortgagor, Indenture

Trustee, Co-Indenture Trustee, Deed of Trust Trustee and
Noteholders.

Nothing contained in this Indenture is intended to create,
directly or indirectly, a partnership, joint venture or other
- entity between the Mortgagor and the Indenture Trustee, Co-Inden-
ture Trustee, Deed of Trust Trustee or any Noteholder. The
Mortgagor hereby acknowledges that the sole relationship between
the Mortgagor and any Noteholder is that of borrower and lender
and further acknowledges that no Noteholder shall be deemed to
have made any investment in the Properties solely by reason of
the making of a loan secured by and under the terms of this
Indenture.

SECTION 1503. Maximum Interest Rate.

All agreements between the Mortgagor and the Indenture
Trustees and the Noteholders, whether now existing or hereafter
arising and whether written or oral, are hereby limited so that
in no contingency, whether by reason of demand or acceleration of
the maturity of any payments hereunder or under the Notes or
otherwise, shall the interest contracted for, charged, received,
paid or agreed to be paid to the Noteholders exceed the maximum
amount permissible under applicable law. If, fronm any
circumstance whatsoever, interest would otherwise be payable to
the Noteholders in excess of the maximum lawful amount, and if
from any circumstance the Noteholders shall ever receive anything
of value deemed interest by applicable law in excess of the
maximum lawful amount, an amount equal to any excessive interest
shall be applied to the reduction of the principal of the Notes
and not to the payment of interest, or if such excessive interest
exceeds the unpaid balance of principal, such excess shall be
refunded to the Mortgagor. All interest paid or agreed to be
paid to the Noteholders shall, to the extent permitted by
applicable law, be amortized, prorated, allocated, and spread
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throughout the full period until payment in full of the principal
so that the interest hereon for such full period shall not exceed
the maximum amount permitted by applicable law.

T ' SECTION 1504. Recordatjon.

To facilitate recordation, in any particular counterpart, ;
portions of Exhibit A hereto which describe properties situated .
in counties other than the county in which such counterpart is to
be recorded may have been omitted. Portions of the Properties
consist of goods which are, or are to become, fixtures relating
to the Land and the Mortgagor expressly covenants and agrees that
the filing of this Indenture in the real estate records of each
county where a Property is located shall also operate from the
time of f£iling therein as a financing statement and security
agreement filed as a fixture filing in accordance with the UCC as
enacted in each State in which a Property is located.

SECTION 1505. Mortgagor's Receipt of Indenture.

Mortgagor hereby acknowledges receipt of a true copy of this
Indenture.
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IN WITNESS WHEREOF, the parties hereto have caused this
Indenture to be duly executed and, by parties in corporate form,
by their respective officers thereunto duly authorized, and their
respective corporate seals to be hereunto affixed and attested,
all as of the day and year first above written.

THUS DONE AND SIGNED, on the day, month and Year mentioned

.f;ébove, but effective as of February 15, 1990, in the County of

- New York, State of New York, before the undersigned witnesses and
.me, Notary, after due reading of the whole.

-

. - [SEAL] S & A PROPERTIES CORP., /
. vAttest: 12404 Central Bl Drive
T Dallas, Texas 75251,

as Mortgagor

obert Svehlak
President

Witness:

Lawré%ce J. Steele

Attest:

& f
3 S et
Name: SNkt Heddle —— 7
S = <l Melean Title: fAsfistantd Treasurer

Witness:

A e
Tl
Lawreﬁce J. Steele

!

. [SEAL] - THE CONNECTICUT BANK AND TRUST COMPANY,’/

i NATIONAL ASSOCIATION

Attest: |
o g One Constitution Plaza

-

By: M 4/4)
4/,//" Lese Amato

Vice President

33§ﬁﬁy.Lamarr Cody
Assigtatnt Secretary
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Witness:

Lawrgnce J. Steele

Witnesses:

Amato
¢/o The Connecticut Bank and Trust
,7;30 Wit Company, National Association
One Constitution Plaza
Jonathan Warren Hartford, Connecticut 06115,
as Co-Indenture Trustee

Lawrence J. Steele
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THIS INSTRUMENT PREPARED BY
- AND WHEN RECORDED RETURN TO:

THE ADDRESS OF THE
INDENTURE TRUSTEES IS:

e POV VSN -

Richard D. Rudder, Esq.
Brown & Wood

One World Trade Center
Hew York, New York 10048
Attorney at Law

The Connecticut Bank and Trust
Company, National Association

One Constitution Plaza
Hartford, Connecticut 06115
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NORTH CAROLINA

STATE OF NEW YORK
COUNTY OF NEW YORK

I, a Notary Public of the County and State aforesaid, certify
that Marci McLean, personally came before me this day and acknowledged
that she is Assistant Secretary of S & A PROPERTIES, CORP., a Delawvare
corporation, Mortgagor, and that by authority duly given and as the
act of the corporation, the foregoing instrument was signed in its
name by its President and Assistant Treasurer, sealed with its
corporate seal and attested by her as its Secretary.

Witness my hand and notarial stamp and seal this,ﬁ?ﬂk’ day of

March, 1990.
M.M
Notary Public

My Commission expires: ;34;? 74

[Stamp/Seal)
-4 ! I
e g
3;': ‘q‘.":‘.r F o~
ﬁ'\"‘h N " ’ .
M- IR I S
Ll (O JASON M. LESKO
T NOTARY PUBLIC, State of New York
JR AT - Ne. 41-494751¢
(:i: - - e——whm"wmci—m?i
- ' Sgnatuts Fbad in Teew York County
‘Commiseion Exoires Feb. 27, 1991
WX 5A8p2347
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NORTH CAROLINA

STATE OF NEW YORK )
¢ B5¢
COUNTY OF NEW YORK )

I, a Notary Public of the County and State aforesaid, certify
that Sandy Lamar Codey, personally came before me this day and
acknowledged that she is Assistant Secretary of The Connecticut Bank
and Trust Company, National Association, a national banking
association, Indenture Trustee, and that by authority duly given and
as the act of the banking association, the foregoing instrument was
signed in its name by its Vice President, sealed with its corporate
seal and attested by her as its Assistant Secretary.

Witness my hand and notarial stamp or seal, this 21st day of
February, 19¢0.

-

.

Nota Public

My Commission expires: 2/27 2/

o
e [Stamp/Seal)
LA
A P
ﬁﬁﬁf =
S g - -
&%(’7 ,:.. AF o~ L
& P e JASON M. LESKO
oo v, e NOTARY PUBLIC, Stak of New York
et T e No. 414347514
SRR S i ooy
kS . ‘ﬂ',;. - e
;j%-‘*”'f,s’ Commission Expires Feb. 27, 1991
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NORTH CAROLINA

STATE OF NEW YORK
COUNTY OF NEW YORK
! I, a Notary Public of the County and State aforesaid, certify

that Lese Amato, Co-Indenture Trustee personally appeared before me
this day and acknowledged the execution of the foregoing instrument.

t Witness my hand and notarial stamp and seal this 21st day of
H February, 1990.

{

!

% Notary Public

;:s My Commission expires: .%?7/?/

% [Stamp/Seal]

|

;

g g JASON M. LESKO

! & H mwmd New York

B Coo . 14

J T A QualZiod in Quoans County

: S g - Sgriature Fied in New York County

{ T EEE Y Commission Expires Feb. 27, 1991

: L
¥
3

: 'ima- s o e Sl ot cocbper vty e T R

4 STATE OF NORTH CAROLINA—Forsyth County

e ny. G

(here glve name and official title of the afficer signing the certiticate____ passad upon)

The foregoing (or annexed} certifiwteﬁ_ of
-9 PRESENTED EOR
REGiSTR
y of Im CMOA 19 Qﬂ
HﬁR IB “ 56 ﬂﬂ "8 L. E. Speas, Register of Deeds
L.E. SFL &l By

oAREGISTER OF DEED
‘Probate and Filing Fee $ 3(03 ‘_FC‘RS’}“ﬁH ?JTY.‘?E??QAS

‘# (are) certified to be correct. This the

Deputy-Lggigeems
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Unit #3442/S

Exhibit "A®

LEGAL DESCRIPTION OF REAL ESTATE
LOCATED IR PORSYTH COUNTY, NORTH CAROLINA

REGDRDNG at an iren stake, being the intersecticn of the Last right of way line of Betbesda
Read in the Scuth right of way of the Scuthern Railvay; hwning thence with the Southern Railway
gight of way, Morth 53 07 East 52.06 feet to an iron stake; continuing thence Noxth 5 31° East
93.94 feet to an iron stake; runing thence South 36 07°13" East 114.26 feet to an ftom stake;
ruming thence North 83 01°' Fast 26,87 feet to an irem Stake; runing thence South 06 59° East
71.21 feet to an iron stake; running thence South 83 01' Vest 224.00 feet to an iran stake in
the East right of way line of Bethesda Road: rumning thence with the east right of way line of
Betheads Road, Morth 06 59° Fest 125,00 feet to the point and place of beginning, containing
31,800 square feet, more or less, and being in accordance with.3 survey by Join G. Bane, .
Registered land Surveyor; teimg & portion of the property described in Deed Book 970, Page 296,
xsyth Comty, Haxth Carolina Registry.. T - .

ALSO, being described-as{

BECIHNING at an iton pipe, being the intersecticn of tiw east right ‘o way line of Betheada Road
and the Sauth right of way of the Southern Railvay; runing thence with the Sauthern Railway

right of wmay, N 5) -17'-12" B. 51.97" to an iron pipe; continuing thence N, 53 -31'-00" €.

93.94' to an ircen pipe; runing thence S. 36 -07°-13" E. 144.26" to an irm pipe; runing thence

W, $3 -01'-00" E. 26.87' to an ires pipe: running thence 8. 06 -59°-00" E. 71.02 to o iron

pipe; runing thence S, 83 -01'~00" U, 224.00" to an itcn pipe in the east right of vay lite of

Bethesda Rood; runing thence with the east right of way line of Bethesda foad K. 06 -59°-05" N.

125.00° to the point and place of beginning, containing 31,763 square feet, BEING A PORTION OF TiZ

P N N TPV T Y T N ok MBSk ALL®S O BAS S S S S es i AEASRs Gedacsis Ao Mls sioa A Al
PRUPTRIY PEIVRIDEV IR VEEWV SUVAR Fry FrARsk /Y TURITIA LVUNRIT , VIR WRVLIAR RTWIJINT.

UNDER AND SUBJECT TO all agreements, covenants, iiens,

reser;ations, exceptions, restrictions and other encumbrances of
record.

Block 6057 Lot 3
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7838 N. Point Blvd.
Winston-Salem, N.C. 27106

Site No. 3443
"Exhibit an

LEGAL DESCRIPTION OF REAL ESTATE
LOCATED IN FORSYTH COUNTY, NORTH CAROLINA

Legal description according to DSA Group Survey dated May 11, 1989
reads as follows:

BEGINNING at a point in the North right of way margin of North
Point Boulevard (formerly sSilas Creeck Parkway), said point being §
81 11i/00" E 135.43 feet, thence 8 82 267 46" E 93,89 feet from the
Southeast corner of the tract deeded to Shelton Companies in Deegd
Book 1229, Ppage 1291, Forsyth County, North Carolina Registry;

N 00 14/ 28% g 158,51 feet to a point, thence s 89 .457 32n g
185.00 feet to a point, thence s 00 147 28" W 170.00 feet to a
point in the North right of way margin of Silas Creek Parkway,
thence with the North right of way margin of Silas Creek Parkway
along an arc 185.42 feet to the point and place of BEGINNING, saig
are having a chord of N 86 127 14" W 185.36 feet.

Together with those certain easement rights established by the
Declaration of Restrictions and Grant of Easenents recorded in
Book 1269, Page 956, and by Amendment No. 1 to Declaration of
Restrictions and Grant of Easements recorded in Book 1377, Page
951, and by Amendment No. 2 to Declaration of Restrictions ana
Grant of Easements Recorded in Book 1605, Page 67.

Where the words "Silas Creek Parkwa&" appear in the above legal
description, they shall mean "North Point Boulevardw,

5% |688p23 45

—

Ll S SR Vi

e - .

e e e e e

F

L e e e RO T e e T o mem



-- -—W‘:‘q et

ERITITtA-
Frtentionally Omitted™

Exhibit B

Intentionally Omitted

K 1688

P2

thad
o~

£

iy ¢
oy

A e e

B Y
et LRI




e wms

Exhibit C
Series B
Indenture

FORM OF SERIES B-1 NOTES

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933

AS_AMENDED. THIS NOTE MAY NOT BE SOID OR TRANSFERRED IN THE ABSENCE OF

SUCH REGISTRATION OR AN EXEMPTION THEREFROM UNDER SATD ACT.

S & A PROPERTIES CORP.

12.75% GUARANTEED SECOND PRIORITY MORTGAGE NOTE,
SERIES B-1, DUE April 1, 2000

$ No.

S & A PROPERTIES CORP. (the "Mortgagor'), a Delaware
corporation, for value received, hereby promises to pay to

or registered assigns, the principal sum of -~

on or before April 1, 2000 and to pay interest thereon at the
rate of 12.75% from and including March 14, 1990 to the extent
accrued for the related Interest Period on each April 1 and
October 1 (each an "Interest Payment Date"), payable commencing
on October 1, 1990 and continuing thereafter on each Interest
Payment Date until the principal hereof is paid in full and,
after the date of an Event of Default or Maturity (whether by
acceieration or otherwise) at the Default Rate (to the extent
that the payment of such interest shall be legally enforceable).
Interest on the principal sum of this Note shall be computed on
the basis of (i) actual days elapsed during a 365-day year for
the period from and including March 14, 1990 to, but not
including, April 1, 1990 and (ii) thereafter, a 360~day year
consisting of twelve (12), thirty (30) day months. The interest
so payable, and punctually paid or duly provided for, on any
Interest Payment Date will, as provided in the Indenture
hereinafter referred to, be paid to the Person in whose name this
Note (or one or more Predecessor Notes) is registered at the
close of business on the Regular Record Date for such interest
which shall be the fifteenth day (whether or not a Business Day)
next preceding such Interest Payment Date. Any such interest not
so punctually paid or duly provided for shall forthwith cease to
be payable to the registered Holder on the Record Date when such

RE|588p2348




interest was due and payable but shall be paid to the Person in
whose name this Note (or one more Predecessor Notes) is
registered at the close of business on a Special Record Date for
the payment of such Defaulted Interest to be fixed by the
Indenture Trustee, notice whereof shall be given to Holders of
Notes not more than 15 days nor less than 10 days prior to such
Special Record Date, all as more fully provided in said
Indenture. Payment of the principal of, premium (if any) and
interest on this Note will be made at the corporate trust office
of the Paying Agent or at any office or agency maintained for
such purpose pursuant to Section 814(a) of the Indenture
hereinafter referred to {in such coin or currency of the United
States of America as at the time of payment is legal tender for
payment of public and private debts; provided, however, that
payment of interest may be made at the option of the Paying Agent
by check mailed to the address of the Person entitled thereto as
such address shall appear on the Register.

This Note is one of a duly authorized issue of Series B-1
12.75% Guaranteed Second Priority Mortgage Notes and Series B-2
Guaranteed Second Priority Mortgage Notes, designated as set
forth on the face hereof (collectively, the "Rotes" and
individually, a "Note"), to be issued under and pursuant to a
Second Priority Indenture of Mortgage, Deed of Trust and Security
Agreement, dated as of February 15, 1990 (the "Indenture®),
between the Mortgagor as mortgagor, The Connecticut Bank and
Trust Company, National Association as corporate trustee and Lese
Amato as individual trustee, for the trust created under the
Indenture (collectively, the "Indenture Trustees"). The
Indenture also designates Andrew M. Smulian, the Fidelity
Company, E. Peter Kane, Thomas F. Wells and Charles E. Odom as
deed of trust trustees (collectively, the "Deed of Trust
Trustees") for the purposes more particularly set forth in the
Indenture. All capitalized terms not defined herein have the
respective meanings ascribed to them in the Indenture. Reference
is hereby made to the Indenture for a statement of the properties
thereby mortgaged, conveyed, pledged and assigned, the nature and
extent of the securitv, the respective rights thereunder of the
Mortgagor, the Indenture Trustees, the Deed of Trust Trustees and
the Holders of the Notes, and the terms upon which the Notes are,
and are to be, authenticated and delivered, as well as for a
statement of the terms and conditions of the trusts created by
the Indenture, to all of which terms and conditions in the
Indenture each Holder hereof agrees by its acceptance of this
Note.

All payments of principal, premium (if any) and interest to
be made to the Holder under this Note and the Indenture shall be
made in accordance with the terms of Article Twelve of the
Tndenture. Each Holder, by its acceptance of a Note, agrees (1)
that, except in the case of fraud or willful misconduct, it will
look solely to (i) the assets subject to the lien of the
Indenture and the income and proceeds received by the Indenture

2
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Trustees therefrom to the extent available for distribution to
such Holder as provided in the Indenture, (ii) the Series B
Subordinated Guarantor under the Series B Subordinated Guaranty
and (iii) the collateral securing the Second Priority Limited
Recourse Guaranty, and the collateral under the Security
Agreements and the Pledge Agreement, and (2) that except in the
case of fraud or willful misconduct, no officer, director,
employee or shareholder of the Mortgagor shall be liable to any
Holder or to the Indenture Trustees for any amounts payable under
this Note or the Indenture.

As more fully provided in the Indenture, the Notes are
subject to redemption under the following circumstances, at a
Redemption Price equal to the principal amount thereof and

applicable premium (if any), together with interest accrued to
the Redemption Date:

(a) Commencing.on April 1, 1990, and continuing
thereafter to April 1, 1999 through operation of the Sinking
Fund in the principal amounts set forth below by remitting
to the Indenture Trustee an amount equal (except as reduced
by amounts received in accordance with the provisions of
Section 1203 (c) of the Indenture) to one-twelfth of the next
Sinking Fund Payment coming due for deposit to the Note
Reserve Fund and, in advance on October 1, 1999 an amount in
cash or in other collateral as specified in the Indenture
equal to the Final Sinking Fund Payment which shall be
applied to the Notes on April 1, 2000;

(b} 1in whole or in part, at any time and from time to
time, in certain cases on a mandatory basis and in other
cases at the option of the Mortgagor, but in each such case
with the applicable premium due thereon, if any, all as
specified in Article Three of the Indenture. 2Al1l payments
received by the Indenture Trustees shall be applied to the
Notes in accordance with the provisions of Article Twelve of
the Indenture.

The principal amounts of Notes to be redeemed pursuant to
the Sinking Fund and each of the Sinking Fund Payment Dates are

EmTl T e e o

el ke LSO &

April 1, 1991... $ 180,000 April 1, 1996... $ 315,000
April 1, 1992... 180,000 April 1, 1997... 345,000
April 1, 1993... 240,000 april 1, 1998... 385,000
April 1, 1994... 255,000 April 1, 1999... 435,000
2April 1, 1995... 275,000 April 1, 2000... 37,390,000

The Notes may be redeemed, in whole or in part (but not less
than integral multiples of $100,000), at the option of the
Mortgagor, any time on an Interest Payment Date occurxing after
April 1, 1995 upon not less than sixty nor more than ninety days
prior written notice to the Indenture Trustees. The Mortgagor
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shall not redeem any of the Notes prior to 2April 1, 1997 directly
or indirectly from, or in anticipation of, money borrowed having
a financing cost to the Mortgagor or any Affiliate of less than
the interest rate borne by the Notes.

In the event of any mandatory redemption of fewer than all
of the Notes Outstanding or an optional redemption of fewer than
all of the Notes Outstanding, all amounts received by the
Indenture Trustees shall be applied to the Notes on a pro rata
basis, without preference or priority of any Note over any other -
Note. 1In the event of any mandatory redemption of Notes (other
than pursuant to the Sinking Fund), fifty percent of the
Redemption Price (exclusive of interest and any premium included
therein) shall be applied in reduction of the Final Sinking Fund
payments otherwise due hereunder until such redemption payments
hereunder equal the sum of $2,610,000. The remaining fifty
bpercent of each such redemption payment and all subsecuent
redemption payments pursuant to Section 302 of the Indenture
(exclusive of interest and any premium included therein) in
excess thereof, shall be applied in reduction of the final
payment due at Maturity of the Notes. Aall pPayments made pursuant
to Sections 303 and 309 of the Indenture in respect of
redemptions of the Notes (exclusive of interest and any premium
included therein) shall be applied in reduction of the Sinking
Fund payments in sequential order up to and including the Sinking
Fund payment due at Maturity.

In case of any redemption of Notes in full, unpaid interest
installments the Stated Maturity of which is on or prior to the
Redemption Date will be payable to the Holders of such Notes or
one or more Predecessor Notes of record at the close of business
on the relevant Regular or Special Record Date referred to on the
face hereof.

In the event of redemption of this Note in part only, upon
surrender of this Note if so requested by Mortgagor, a new Note
or Notes for the unredeemed portion hereof shall be issued in the
name of the Holder of this Nate upen the surrender hereof. If an
Event of Default shall occur and be continuing, the principal of
all the Notes may be declared due and payable in the manner and
with the effect provided in the Indenture, and the Indenture
Trustees may, in certain circumstances, to the extent permitted
by applicable law, take possession of all or any part of the
Estate and sell all or part of the Estate at public or private
sale, as the Indenture Trustees and the Deed of Trust Trustees
may determine, or otherwise dispose of, hold, use, operate, lease
to others or keep idle all or part of the Estate as the Indenture
Trustees and the Deed of Trust Trustees in their sole discretion
may determine; provided, however, that the Indenture Trustees may
elect not to use or operate all or part of the Estate directly or
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indirectly by themselves or through agents or representatives or
to lease, license or otherwise permit or provide for the use or
operation of all or part of the Estate by others with title
remaining in the Indenture Trustees as provided in the Indenture.

If an Event of Default under, and as defined in, Section
17.1(a) of that certain lease between Mortgagor, as lessor, and
S&A Restaurant Corp., as lessee, dated as of the date hereof (the
"Lease") relating to the non-payment of Basic Rent shall have
occurred which is the third consecutive or fifth such default or
if an Event of Default under any other section of the Lease shall
have occurred, the Indenture Trustees shall upon receipt of
written notice of the occurrence of any such Event of Default
from the Series A Trustees deliver a copy of such notice to the
Holders of the Notes. Thereafter, at any time prior to the
expiration of a period of twenty-five (25) days after such notice
is deemed given, any one or more of the Holders of the Notes
acting through the Indenture Trustees may (but need not) deliver
to the Series A Trustees a written notice of the exercise of an
election to purchase all (but not less than all) of the Series a
Notes Outstanding from the Holders thereof on the first Interest
Payment Date occurring not less than sixty (60) days after the
expiration of such twenty-five (25) day period for a purchase
price equal to the aggregate unpaid principal balance thereof
together with a Yield Maintenance Premium and interest accrued
thereon to the date of purchase. If such offer is delivered to
the Indenture Trustees, the Indenture Trustees shall advise the
Holders thereof in accordance with the procedures set forth in
the Indenture.

The right of the Holder of this Note to institute action for
any remedy under the Indenture, including the enforcement of
payment of any amount due hereon, is subject to certain
restrictions specified in the Indenture.

The Indenture permits the amendment thereof and of the Lease
and certain other documents referred to in the Indenture and the
modification of the rights and obligations of the Indenture
Trustees and the Mortgagor and of the rights of the Holders under
the Indenture at any time by the Mortgagor and the Indenture
Trustees with certain exceptions and subject in certain cases to
the consent of the Holders of specified percentages in aggregate
principal amount of the Notes at the time Outstanding, as
provided in the Indenture. The Indenture also contains
provisions permitting the Holders of specified percentages in
aggregate principal amount of the Notes at the time Outstanding,
on behalf of all Holders, to waive compliance by the Mortgagor
and the Lessee with certain provisions of the Indenture and the
Lease, respectively, or to give certain consents thereunder and
to waive certain past defaults under the Indenture and the Lease
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and their consequences. Any such consent or waiver by the Holder
shall be binding upon such Holder and upon all future Holders of
this Note and of any Note issued upon the transfer hereof or in
exchange hereof or in lieu hereof whether or not notation of such
consent or waiver is made upon this Note.

As provided in the Indenture and subject to certain
limitations therein set forth, this Note is transferable, and
upon surrender of this Note for registration of transfer at the
corporate trust office of the Registrar in Hartford, Connecticut,
or at any office or agency maintained for such purposes pursuant
to Section 814(a) of the Indenture, the Mortgagor shall execute,
and the Indenture Trustee shall authenticate and deliver, in the
name of the designated transferee or transferees, one or more new
Notes of authorized denominations, of the same tenor and for the
same aggregate principal amount, which will be issued to the
designated transferee or transferees. Every Note presented or
surrendered for registration of transfer or exchange shall (if so
required by the Registrar) be duly endorsed by, or accompanied by
a written instrument of transfer in form satisfactory to the
Registrar duly executed by the Holder or his attorney duly
authorized in writing.

The Notes are issuable only as registered Notes without
coupens in the denominations of $250,000 and any integral
multiples of $250,000 in excess thereof. As provided in the
Indenture and subject to certain limitations therein set forth,
these Notes are exchangeable for a like aggregate principal
amount of Notes but of a different authorized denomination, as
requested by the Holder surrendering the same, upon presentation
thereof for such purpose at the corporate trust office of the
Registrar in Hartford, Connecticut.

No service charge shall be made for any such registration of
transfer or exchange, but the Registrar may require payment by
the party requesting such transfer or exchange of a sum
sufficient to cover any tax or other governmental charge pavable
in connection therewith other than exchanges pursuant to Section
206 of the I¥ndenture which do not involve a transfer.

Prior to due presentment for registration of transfer of
this Note, the Deed of Trust Trustee, the Mortgagor, the
Indenture Trustees, the Paying Agent and the Registrar may deem
and treat the person in whose name this Note is registered as the
absolute owner hereof for the purpose of receiving payment of the
principal of, premiun (if any) and (subject to limitations
specified on the face hereof) interest on, this Note and for all
other purposes whatsoever whether or not this Note be overdue,
and neither the Mortgagor, any Indenture Trustee, *he Deed of
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Trust Trustee, the Paying Agent or the Registrar shall be
affected by notice to the contrary. .

8 PROVIDED IN THE INDENTURE, THE IND AND THE NOTES
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
BTATE OF NEW YORK EXCEPT T ROVISTONS FOR

CREATION, PERFECTION AND ENFORCEMENT OF THE LIENE AND BECURITY
IRTERESTS CREATED UNDER_THE INDENTURE SHALL BE GOVERNED BY AND
CONETRUED ACCORDING TO THE _TAWS FROM TIME TO TIMPE IN FEFFECT IN
THE STATE IN WHICH THE APPLICABLE PORTION OF THE ESTATE I8
BITUATED.

In any jurisdiction in which the Indenture shall be deemed
to be a deed of trust, the beneficiaries thereof shall be deemed
to be the Holders of the Notes issued and Outstanding (except in
respect of properties held in the State of Colorado and the State
of North Carolina, in which case the Indenture Trustees may be
deemed to be the beneficiaries thereof and shall in such capacity
act on behalf of said Holders).

Unless the certificate of authentication hereon has been
executed by the Indenture Trustee, by manual signature, this Note
shall not be entitled to any benefit under the Indenture or be
valid or obligatory for any purpose.

The Mortgagor, signers, sureties, guarantors and endorsers
of this Note severally waive demand, presentment, notice of
dishonor, relief from valuation and appraisement laws, notice of
intention to accelerate the indebtedness evidenced hereby, notice
of the acceleration of the maturity hereof, diligence in
collecting, grace (except as may be expressly provided for in the
Indenture), notice (except as may be expressly provided for in
the Indenture) and protest, and agree to one or more extensions
for any period or periods of time and partial payments, before or
after maturity, without prejudice to the holder.
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IN WITNESS WHEREOF,
duly executed, under its corporate seal.

Dated: As of February 15, 1990

[SEAL]}
Attest:

Marci McLean
Assistant Secretary

[SEAL]
Attest:

Marci Mclean
Assistant Secretary

the Mortgagor has caused this Note to be

S & A PROPERTIES CORP.

Robert Svehlak
President

Silvia Merkle

Assistant Treasurer
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certificate of Authentication

_ ) _ This is one of the Notes referred to in the within-mentioned
; Indenture.

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION
as Indenture Trustee

By

Authorized Officer

—————— e -
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New York

——y

STATE OF NEW YORK
S8.:
COUNTY OF NEW YORK

e T

On the day of March, 1990, before me personally came -
Robert Svehlak, to me known, who being by me duly sworn, did depose
and say that he resides at 2111 Brandeis Drive, Richardson, Texas;
that he is the President of S & A Properties Corp., the corporation
described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to saig ;
instrument in such corporate seal; that it was so affixed by order
of the board of directors of said corporation and that he signed
his name thereto by like order.

| . Notary Public

[Notarial Seal]

10
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Form of Series B-2 Notes ,

'Intentionally Omitted . f

No Series B-2 Notes shall be

Issued under this Indenture
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Exhibit p
Series B Indenture

OFFICERS’ CERTIFICATE
Pursuant to Section 210 of the
Series B Indenture

We, and —+ [Vice] President
and [Assistant] Treasurer, respectively, of S & A Properties

Corp., as mortgagor, (the "Hbrtgagor“), do each hereby certify
that:

(c) I have made, in my opinion, an examination or
investigation as is Necessary to enable me to e

(d) In my opinion, such conditions set forth in Section 210
of the Series B Indenture have been complied with; ang

(e) No Event of Default under and as defined in Articie 17
of the Lease has occurregd and no Event of Default has occurred
under and as defined in the Series B Indenture.

IN WITNESS WHEREOF, we have hereunto set our hands this
day of

, 19 .

Name:
Title: [Vice] President

Name:
Title: [Assistant) Treasurer

A E e L w—————
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Exhibit E
Series B Indenture

[Form of Independent Counsel Opinion]

- t——

S&A Properties Corp.
12404 Park Central Drive
Dallas, Texas 75251

Shawmut Bank, N.A.

[or any successor trustee of :
the Series A Notes] '
One Federal Plaza

' Boston, Massachusetts 02211

B T A

The Connecticut Bank and Trust
Company, National Association

[or any successor trustee of

the Series B Notes]

Corporate Trust Department

100 Constitution Plaza - 6th Floor

Hartford, Connecticut 06115

Re: S & A Properties Corp./
S & A Restaurant Corp. - Substitution of Property

Ladies and Gentlemen:

We have acted as special counsel for S & A Properties Corp.
(the "Lessor"), S & A Restaurant Corp. {the "Legsacoh},
{the "Substituted Operating Subsidiary¥) and
(the "Replaced Operating Subsidiary") in con-
nection with the substitution of the [Bennigan’s] [Steak and Ale}
restaurant located at : {the
"Substitute Property") for the [Bennigan’s] [Steak and Ale)
restaurant located at [address], [state] (the “Replaced

] Property").
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We have examined such documents and records of the lessor,
the Lessee, the Substituted Operating Subsidiary and Replaced
Operating Subsidiary as we have deemed appropriate, including,
without limitation, the following (collectively, the "Docu-
ments"):

(1) Lease between the Lessor and the Lessee, dated as of
+ 1990 (the "Lease'") and Memorandum of lease between the
Lessor and the Lessee, dated as of ¢ 1990 (the
"Memorandum of Lease");

(2) Amendment No. to the lease between the Lessor and

the Lessee, dated as of . (the "Lease Amend-
ment”) and Memorandum of Lease Amenament between the lLessor and
the Lessee, dated as of ’ (the "Memorandum

of Lease amendment");

(3) First Priority Indenture of Mortgage, Deed of Trust and
Security Agreement from the Lessor to Shawmut Bank, N.A. and Max
Goldsmith, as trustees (the "Series 2 Trustees") dated as of
s 1990 (the “sSeries A Indenture');

(4) Amendment No. _ to the Series A Indenture from the
Lessor to the Series A Trustees, dated as of R (the
"Series A Indenture Amendment"):

(5} Second Priority Indenture of Mortgage, bDeed of Trust
and Security Agreement from the Lessor to The Connecticut Bank
and Trust Company, National Association and Lese Amato, as
trustees (the "Series B Trustees"), dated as of . 1990
(the "Series B Indenture");

(6) Amendment No. __ to the Series B Indenture from the
lessor to the Series B Trustees, dated as of ‘
(the "Series B Indenture Amendment");

(7} Uniform Commercizli Code Financing Statements relating
to the Fixtures (as defined in the Series A Indenture Amendment
and the Series B Indenture Amendment, respectively) on the
Substitute Property in compliance with Section 38{b) (vii} of the
lease (collectiwvely, the "Fixture Filings¥);

{8) First Priority Assignment of Lease from the Lessor to
the Series A Trustees, dated as of r 1990 (the ¥Series
A Assignment");

(9) Amendment No. __ to Series A Assignment from the Lessor
to the Series A Trustees, dated as of ’ {the
"Series A Assignment Amendment");
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(10) Second Priority Assignment of lLease from the Lessor to
the Series B Trustees, dated as of s 1990 (the "Series
B Assignment®}:

(11) Amendment No. ___ to the Series B Assignment from the
Lessor to the Series B Trustees, dated as of R
(the "Series B Assignment Amendment");

[(12) First Priority Security Agreement from the Replaced
Operating Subsidiary to the Series A Trustees, dated as of
. (the "Series A Security Agreement") [only if
Equipment is to be owned by the Substituted Operating Subsidi-
aryll:

[(13) Amendment No. __ to the Series A Security Agreement
from the Substituted Operating Subsidiary to the Series A
Trustees, dated as of . (the "Series A Security

Agreement Amendment") ([only if Equipment is to be owned by the
Substituted Operating Subsidiary]];

[(14) Second Priority Security Agreement from the Replaced
Operating Subsidiary to the Series B Trustees, dated as of
; 1990 (the "Series B Security Agreement") [only if
Equipment is to be owned by the Substituted Operating Subsidi-

aryll: .

[(15) Amendment No. _ to the Series B Security Agreement
from the Substituted Operating Subsidiary to the Series B
Trustees, dated as of ’ (the "Series B Security
Agreement Amendment") [only if Egquipment is to be owned by the
Substituted Operating Subsidiary]]:;

(16) Uniform Commercial Code Financing Statements relating
to the Equipment (as defined in the Series A Security Agreement
Amendment and Series B Security Agreement Amendment, respec-
tively) on the Substitute Property (i) made by the Substituted
Operating Subsidiary as debtor and the Series A Trustees as
secured party and (ii) made by the Substituted Operating Subsidi-
ary as debtor and the Series B Trustees as secured party (collec-
tively, the "Equipment Filings") [only if Equipment is to he
owned by the Substituted Operating Subsidiaryjl:

{17) An officer’s certificate, dated . '
delivered pursuant to Section 38(b) (i) of the Lease:

(18) A copy of a final as-built survey of the Substitute
Property, in compliance with Section 38(b) (iv) of the Lease;

(19) Counterparts of an ALTA owner’s and loan policies of
title insurance in compliance with Section 38(b)(v) of the Lease;
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(20) Certificates of insurance in compliance with Section
38(b) (vi) of the lease; and

(21) A copy of the appraisal required by Section 38(b) (ix)
of the Lease.

Based upon the foregoing, we are of the opinion that:

1. Each of the Lessor, the lLessee and the Substituted
Operating Subsidiary is duly qualified as a foreign corporation
authorized to do business and is in good standing in the [State]
[Commonwealth] of [Substitute Property State].

2. It is not necessary for holders of the __ % Series A
Guaranteed First Priority Mortgage Notes or the _ % Series B
Guaranteed Second Priority Mortgage Notes (collectively, the
"Noteholders") or the Series A Trustees or the Series B Trustees
to gqualify to do business in the [State] [Commonwealth] of
{Substitute Property State] solely in order to carry out the
transactions contemplated in the Amended Documents (as
hereinafter defined), and the Noteholders, the Series A Trustees
and the Series B Trustees will not be subject to taxation by the
[State] [Commonwealth} of [Substitute Property State] solely as a
result of the Noteholders, the Series A Trustees or the Series B
Trustees, as the case may be, carrying out such transactions;
assuming that such transactions are the parties only transactions
in the [State] [Commonwealth} of [Substitute Property State].

3. Pursuant to the Lease, the Lessee has delivered the
documents and instruments required by Section 38 of the Lease (no
opinion being expressed as to whether or not such documents and
instruments are satisfactory to Lessor’s Assignee).

4. The parties to the Lease Amendment, the Memorandum of
Lease Amendment, the Series A Indenture Amendment, the Series B
Indenture Amendment, the Series A Assignment Amendment, the
Series B Assignment Amendment, the Series A Security Agreement
Amendment and the Series B Security Agreement Amendment (collec-
tively. the "Amended Documents") have full power, authority and
legal right to eXecute and deliver, and to perform and observe
the provisions of, each of the Amended Documents and to carry out
the transactions contemplated in the Amended Documents, except
with respect to the Series A Trustees and Series B Trustees, as
to whom we express no opinion.

5. Each of the Amended Documents has been duly authorized,
executed and delivered by the respective parties thereto, except
the Series A Trustees and Series B Trustees, as to whom we
express no opinion, and each is a legal, valid and binding
instrument enforceable in accordance with its terms except as
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such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar debtor relief
laws or by the application of equitable principles (whether such
enforcement is sought by proceedings in equity or at law).

6. The execution and delivery of the Amended Documents by
the respective parties thereto, except the Series A Trustees anbd
Series B Trustees as to whom we express no opinion, compliance
with the provisions thereof and the consummation of the
transactions therein contemplated will not result in (1) a
breach, default or violation of (i) any [State]) law or
governmental rule or regulation applicable to such parties now in
effect, (ii) any provision of the charter or by-laws of such
parties, (iii) to our knowledge, any judgment, order or decree of
any court, arbitrator, administrative agency or other
governmental authority or (iv) to our knowledge, any agreement or
instrument to which any such party is a party or by which it is
bound, (2) to our knowledge, the acceleration of any obligation
of such parties to the Amended Documents or (3) the creation or
imposition of any lien, claim or encumbrance (other than the
liens created pursuant to the Amended Documents) upon the
Substitute Property or revenues of such parties to the Amended
Documents.

7. The transactions contemplated and payments made and to
be received pursuant to the Amended Documents do not violate the
usury laws of the [State] [Commonwealth] of [Substitute Property
State].

8. To our knowledge, there are no actions, proceedings or
investigations pending or threatened against or affecting the
Lessor, the Lessee or the Substituted Operating Subsidiary (or
any basis therefor known to us) before or by any court,
arbitrator, administrative agency or other governmental authority
which would, individually or in the aggregate, if adversely
decided, materially and adversely affect the financial condition
or operations of the Lessor, the Lessee or the Substituted
Operating Subsidiary or their ability to carry out the
transactionsg contemplated in the Anmendsd Documents.

9. No consent, approval or other authorization of, or
registration, declaration or filing with, any [State] court or
governmental agency or commission is required for the valid
execution and delivery of any of the Amended Documents, or for
the validity or enforceability thereof, or for the performance by
the parties of their obligations thereunder, except for the due
recordation or filing requirements set forth in paragraphs 11, 12
and 13 hereof.
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10. The Memorandum of Lease Amendment, the Series A Inden-
ture Amendment, the Series B Indenture Amendment, the Series A
Assignment Amendment and the Series B Assignment Amendment are
each in form satisfactory for recording in the [Office of the
County Recorder] of [County) County in the [State] [Commonwealth]
of [Substitute Property State] and upon such recordation each
constitutes a perfected interest in and (except in the case of
the Memorandum of Lease Amendment) a perfected lien upon the
property or contract rights described therein. No other recorda-
tion or filing is required to preserve such interest or lien. No
fees, taxes, or other charges are due in the [State] [Common-
wealth} of [Substitute Property State] (i) in connection with the
execution and delivery of the lLease Amendment or (ii) in connec-
tion with the execution, delivery, filing and recording of the
Memorandum of lease Amendment, the Series A Indenture Amendment,
the Series B Indenture Amendment, the Series A Assignment Amend-
ment and the Series B Assignment Amendment [except ].

11. The Series A Indenture Amendment and the Series B
Indenture Amendment each create a security interest in the
Fixtures in the [State] [(Commonwealth] of [Substitute Property
State] [and no financing or other statements are required to be
filed to perfect such security interest under the Uniform Commer-—
cial Code of [Substitute Property State)], provided the Series A
Indenture Amendment and the Series B Indenture Amendment are
properly recorded in [County] County]. [Upon the recordation or
filing of the Series A Indenture Amendment and the Series B
Indenture Amendment in the [Office of the County Recorder] of
[County] County, [State] [Commonwealth] of [Substitute Property
State] and the recordation and filing of the Fixture Filings in
the [0ffice of the Secretary of State and in the Office of the
County Recorder] in the [State] [Commonwealth] of [Substitute
Property State], the Series A Trustees and the Series B Trustees
shall have a legal, valid and binding perfected lien upon the
collateral described therein, pursuant to the Uniform Commercial
Code of [Substitute Property State].] ([To continue the
effectiveness of the Fixture Filings, continuation statements
must be filed in such offices in the [State] [Commonwealth] of
[Substitute Property State] within six months prior to the
expiration o©f each Fifth anniversary of the date of filing of the
Financing Statements. Any such continuation statement must be
signed by the secured party, who should identify the original
statement by file number and state that the original statement is
still effective.] [No other recordation or filing is required to
breserve such lien.] No fees, taxes or other charges are due in
the [State] [Commonwealth} of [Substitute Property State] in
connection with the execution, delivery, filing and recording of
the Fixture Filings [except _ 1.
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12. The Series A Security Agreement Amendment and the
Series B Security Agreement Amendment create a security interest
in the Equipment in the {State) [Commonwealth] of [Substitute
Property State] f[and no financing or other statements are
required to be filed to perfect such security interest under the
Uniform Commercial Code of [Substitute Property State], provided
the Series A Security Adgreement Amendment and the Series B
Security Agreement Amendment are properly recorded in [County]
County]. [Upon the recordation or f£iling of the Series A
Security Agreement Amendment and the Series B Security Agreement
Amendment in the [office of the County Recorder] of [County]
County, [State] [Commonwealth} of [Substitute Property State] and
the recordation and filing of the Equipment Filings in the
[Office of the Secretary of State and in the Office of the County
Recorder] in the [State] [Commonwealth] of [Substitute Property
State], the Series A Trustees and the Series B Trustees shall
have a legal, valid and binding perfected lien upon the coliat-
eral described therein, pursuant to the Uniform Commercial Code
of [Substitute Property State].] To continue the effectiveness
of the Equipment Filings, continuation statements must be filed
in such offices in the [State] [Commonwealth] of [Substitute
Property State] within six months prior to the expiration of each
fifth anniversary of the date of filing of the Financing
Statements. Any such continuation statement must be signed by
the secured party, who should identify the original statement by
file number and state that the original statement is still effec-
tive. [No other recordation or filing is required to preserve
such lien.] No fees, taxes or other charges are due in the
[State] [Commonwealth) of [Substitute Property State] in connec-
tion with the execution, delivery, filing and recording of the
Series A Security Agreement Amendment, Series B Security Agree-
ment Amendment or the Equipment Filings except [ 1.

Very truly vours,
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Exhibit F
Series B Indenture

[Form of Independent Counsel Opinion)

S&A Properties Corp.
12404 Park Central Drive
Dallas, Texas 75251

Shawmut Bank, N.A.

[or any successor trustee of the
Series A Notes)

One Federal Plaza

Boston, Massachusetts 02211

The Connecticut Bank and Trust
Company, National Association

for any successor trustee of the
Series B Notes]

Corporate Trust Department

100 Constitution Plaza - 6th Floor

Hartford, Connecticut 06115

Re: 5 & A Properties Corp./
S & A Restaurant Corp. - Substitution of Collateral

Ladies and Gentlemen:

We have acted as special counsel for S & A Properties Corp.
(the "Lessor") and $ & A Restaurant Corp. (the "Lessee") in
connection with the substitution of (the
"Substitute Collateral®) for the [Bennigan’s] [Steak and Ale)
(the "Replaced Property").

We have examined such documents and records of the Lessor
and Lessee as we have deemed appropriate, including, without
limitation, the following (collectively, the "Documents"):

BX|588p2367

e R PR b T te- h'“ﬂb-ﬁ-w‘-’h#‘*‘%—m_e‘g_

e

T E e

R a@,-:}




R e

ey e

L s e

o

A 5.

(1) Lease between the Lessor and the lessee, dated as of
« 1990 (the "Lease") and Memorandum of Lease between the
Lessor and the Lessee, dated as of r 1990 (the
"Memorandum of Lease') ;

(2) Amendment No. to the Lease between the Lessor and

the Lessee, dated as of ’ (the "ILease
Amendment") and Memorandum of Lease Amendment between the Lessor
and the Lessee, dated as of ’ (the

“"Memorandum of lease Amendment®) ;

(3) First Priority Indenture of Mortgage, Deed of Trust and
Security Agreement from the Lessor to Shawmut Bank, N.A. and Max
Goldsmith, as trustees (the "series A Trustees") dated as of
r 1990 (the YSeries A Indenture®) ;

(4) Amendment No. __ to the Series A Indenture from the
Lessor to the Series a Trustees, dated as of ’ (the

"Series A Indenture Amendment") ;

(5) Second Priority Indenture of Mortgage, Deed of Trust
and Security Agreement from the Lessor to The Connecticut Bank
and Trust company, National Association and lLese Amato, as
trustees (the Y“Series B Trustees"), dated as of
1890 (the "Series B Indenture"); '’

p—

(6) Amendment No. __ to the Series B Indenture from the
Lessor to the Series B Trustees, dated as of
(the "Series B Indenture Amendment®) ;

—

(7} First Priority Assignment of Lease from the lessor to
the Series A Trustees, dated as of _—r 1990 (the
"Series a Assignment) ;

(8) Amendment No. — to Series A Assignment from the Lessor
to the Series A Trustees, dated as of (the

"Series A Assignment Amendment*) ;

P—

(9) Seconad Priority Assignment of Lease from the lesecor +o
the Seriez B Trustees, dated as of . (the
"Series B Assignment Amendment") ;

(10) Amendment No. __ to the Series B Assignment from the

Lessor to the Series B Trustees, dated as of
(the "Series B Assignment Amendment") ; and

P—

(11} Letter from + in form and substance in
compliance with Section 38(c) (1) of the Lease.
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Based upon the foregoing, we are of the opinion that:

1. Pursuant to the Lease, the ILessee has delivered the
documents and instrument required by Section 38 of the Lease (no
opinion being expressed as to whether or not such documents and
instruments are satisfactory to Lessor’s Assignees).

2. The Lessor and the Lessee have full pover, authority and
legal right to execute and deliver, and to perform and observe
the provisions of, the lLease Amendment, the Memorandum of Iease,
the Series A Indenture Amendment, the Series B Indenture
Amendment, the Series A Assignment Amendment and the Series B
Assignment Amendment (collectively, the "Amended Documents®) .

3. Each of the Amended Documents has been duly authorized,
executed and delivered by the respective parties thereto, except
the Series A Trustees and Series B Trustees, as to whom we
express no opinion, and each is a legal, valid and binding
instrument enforceable in accordance with its terms except as
such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar debtor relief
laws or by the application of equitable principles (whether such
enforcement is sought by proceedings in equity or at law).

4. The execution and delivery of the Amended Documents by
the respective parties thereto, except the Series A Trustees and
Series B Trustees as to whom we express no opinion compliance
with the provisions thereof and the consummation of the
transactions therein contemplated will not result in (1) a
breach, default or violation of (i) any [State] law or
governmental rule or regulation applicable to such parties now in
effect, (ii) any provision of the charter or by-laws of such
parties, (iii) to our knowledge any judgment, order or decree of
any court, arbitrator, administrative agency or other
governmental authority or (iv) to our knowledge any agreement or
instrument to which any such party is a party or by which it is
bound, (2) to our knowledge the acceleration of any obligation of
such parties to the Amended Documents or (3) the creation or
impositicn of any lien, claim or encumbrance (other than the
liens created pursuant to the Amended Documents) upon the
property or revenues of such parties to the Amended Documents.

5. The transactions contemplated and payments made and to
be received pursuant to the Amended Documents do not violate the
usury laws of the [State] [Commonwealth] of {Substitute Property
State].

6. To our knowledge, there are no actions, proceedings or

investigations pending or threatened against or affecting the
Lessor or the Lessee (or any basis therefor known to us) before
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or by any court, arbitrator, administrative agency or other
governmental authority which would, individually or in the
aggregate, if adversely decided, materially and adversely affect
the financial condition or operations of the Lessor or the Lessee
or their ability to carry ocut the transactions contemplated in
the Amended Documents.

7. No consent, approval or other authorization of, or
registration, declaration or filing with, any [State) court or
governmental agency or commission is required for the valid
execution and delivery of any of the Amended Documents, or for
the validity or enforceability thereof, or for the performance by
the parties of their obligations thereunder.

8. The Memorandum of Lease Amendment, the Series A
Indenture Amendment, the Series B Indenture Amendment, the Series
A Assignment Amendment and the Series B Assignment Amendment are
each in form satisfactory for recording in the [Office of the
County Recorder] of [County] County in the [State} [Commonwealth]
of [State) and upon such recordation each constitute, a perfected
interest in and (except in the case of the Memorandum of Lease
Amendment) a perfected lien upon the property or contract rights
described therein. No fees, taxes, or other charges are due in
the [State] [Commonwealth] of [State] (i) in connection with the
execution and delivery of the Lease Amendment or (ii) in
connection with the execution, delivery, filing and recording of
the Memorandum of Lease Amendment, the Series A Indenture
Amendment, the Series B Indenture Amendment, the Series A
Assignment Amendment and the Series B Assignment Amendment
[except i

9. [The security interest created by the Series A Indenture
Amendment in that portion of the Trust Estate consisting of
certificated securities ("Definitive Securities"), as defined in
Section 8-102(1)(a) of the Uniform Commercial Code of [State]
("Ucc"), the distributions thereon ("Distributions") angd the
proceeds ("Proceeds"), as defined in Section 9-306(1) of the ucce,
will be perfected by delivery of possession of such Definitive
Securitiss, Distributions and Proceeds to the (Series A Trustees)
and shall, to the extent a security interest in the Definitive
Securities, Distributions and Proceeds may be perfected under
Article 8 of the UCC, constitute a valid, perfected first-
priority security interest in such portion of such Definitive
Securities, Distributions ang Proceeds, provided that (i) the
[Series A Trustees] take possession of the Definitive Securities
without notice of any adverse claim to the Definitive Securities
as kKnowledge that the Definitive Securities are subject to a
security interest and (ii) the [Series A Trustees] take
possession of the Definitive Securities in the [State]

e T e




e s s

i i sprn e, - o T e - -

[Commonwealth] of [State[ and the Definitive Securities remain in
the continuous possession of the [Series a Trustees] in the
[State] [Commonwealth] of [State].

[The security interest created by the Series A Indenture
Anmendment and the Series B Indenture Amendment in that portion of
the Trust Estate consisting of [describe type of government
securities] issued in book-entry form on the records of the
Federal Reserve Bank of New York ("Uncertificated Securities")
and all Distributions thereon and Proceeds thereof deposited in
the Account will be a perfected first priority security
interest so long as (a) ownership of such Uncertificated
Securities is recorded solely and exclusively in the name of a
depositary (as defined in ___ C.F.R. § —_ and hereinafter
referred to as a "Depositary") by appropriate entry in the
records of the Federal Reserve Bank of New York, (b) such
Uncertificated Securities are identified on the records of such
Depositary as being held solely and exclusively for the [Series A
Trustees], (c) such Depositary sends a confirmation of the
transfer of such Uncertificated Securities to the [Series A
Trustees], (d) such Distributions and Proceeds therson remain on
deposit in the Account, and (e) the Series A Trustee
does not have notice of any adverse claim to the Uncertificated
Securities or knowledge that the Uncertificated Securities are
subject to a security interest; and no action other than
maintaining such registration and maintaining possession of such
Distributions and Proceeds in the Account in the
[State] [Commonwealth] of [State] is necessary to maintain such
Ssecurity interest as a perfected first priority security
interest.)

[The security interest created by the Series A Indenture
Amendment and the Series B Indenture Amendment in that portion of
the Trust Estate consisting of securities held for the account of
the Lessor by [insert name of Clearing Corporation] ("Clearing
Corporation Securities™) and all Distributions thereon and
Proceeds thereof credited to the account of the [Series &
Trustees] at [insert name of Clearing Corporationl will be
perfected upon (a) the making by finsert nanes of Clearing
Corporation] of appropriate entries on its books reducing the
appropriate securities account of [the Lessor] [an entity
maintaining an account on behalf of the Lessor) and increasing
the appropriate securities account of the [Series A Trustees]
[@esignee of the Series A Trustees] by the amount of the Clearing
Corporation Securities, (b) the sending of a confirmation by
[insert name of Clearing Corporation} to the [Series A Trustees)
{designee of the Series A Trustees] of the transfer of such
Clearing Corporation Securities, (c) [if a designee of the Series
A Trustees is used) the execution by the [Series A Trustees] and
[designee of the Series A Trustees) of an appointment and
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acknowledgment to the effect that [designee of the Series a
Trustees] holds such Clearing Corporation Securities for the sole
and exclusive benefit of the [Series A Trustees}]: and such
security interest will constitute a valid, perfected first-
priority security interest in such Clearing Corporation
Securities and the Distributions thereon and the Proceeds thereof
s0 long as such Clearing Corporation Securities are continuously
maintained in the {State] [Commonwealth] of [State] in the
custody of [insert name of Clearing Corporation] or of a
custodian bank (as defined in Section 8-102(4) of the UCC) or the
nominee of either subject to [insert name of Clearing
Corporation’s] control and are (x) registered in the name of
[insert name of Clearing Corporation] or of a custodian bank or
the nominee of either, (y) identified on the records of [insert
name of Clearing Corporation] for the sole and exclusive account
of the [Series A Trustees] [designee of the Series A Trustees]
and (2) [if a designee of the Series A Trustees is used] held by
the designee for the sole and excliusive benefit of the [Series 2
Trustees], and (d) the Series A Trustee does not have notice of
any adverse claim to the Clearing Corporation Securities or
knowledge that the Clearing Corporation Securities are subject to
a security interest.

Very truly yours,
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THIS INSTRUMENT PREPARED BY

AND WHEN RECORDED 1
RicHard D. Rudder, Esq.

Brown & Wood ,
One World Trade Center ‘
New York, New York 10048

Attorney at Law
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