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FILING,
FINANCING STATEMENT AND ASSIGNMENT OF RENTS AND LEASES

dated as of April 30, 1998
from

each Owner listed on Schedule I'attached hereto
with respect to the related Mortgaged Property

and

each Remainderman, if any, listed on Schedule I attached hereto
with respect to the related Mortgaged Property

collectively as trustors or as mortgagors, as applicable
to

; the Trustee listed on Schedule I attached hereto with respect to the
related Mortgaged Property, as Trustee for the benefit of Lender, as beneficiary

and if no Trustee is listed on Schedule I attached hereto
with respect to the related Mortgaged Property, then to

NOMURA ASSET CAPITAL CORPORATION,
as Lender and Mortgagee

THIS INSTRUMENT IS TO BE INDEXED AS A DEED OF TRUST

f‘ IN OREGON AND TENNESSEE, AS A MORTGAGE

IN ILLINOIS, INDIANA, MASSACHUSETTS AND PENNSYLVANIA
AND AS A FIXTURE FILING IN ALL SUCH STATES
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THIS INSTRUMENT IS A LINE OF CREDIT INSTRUMENT
The Maximaum Principal Amount tosbe Advanced
Pursuant to'this Tnstrument-is $100,000,000.00
The, Matupity Date isiMay 1, 2018
INDENTURE OF\MORTGAGE; DEED)OFTRUST,
SECURITY.AGREEMENT, FEXTUREEILING,
FINANCING STATEMENT AND ASSIGNMENT OF RENTS AND LEASES
dated as of April 30, 1998

from

each Owner listed on Schedule [ attached hereto
with respect to the related Mortgaged Property

and

each Remainderman, ifany, listed on Schedule I attached hereto
with respect to-the related Mortgaged Property

collectively as trustors or as mortgagors, as-applicable
to

the Trustee listed on Schedule I attached hereto with respect to the
related Mortgaged Property, as Trustee for the benefit of Lender, as beneficiary

and if no Trustee is listed on Schedule I attached hereto
with respect to the related Mortgaged Property, then to

NOMURA ASSET CAPITAL CORPORATION,
as Lender and Mortgagee
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INDENTURE OF MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT, FIXTURE
FILING, FINANCING STATEMENT AND ASSIGNMENT OF RENTS AND LEASES (this
"Indenture"), dated as of April 30, 1998, made by M-SIX LIMITED PARTNERSHIP, a
Delaware limited partnership, and each other Owner listed on Schedule I hereto which is
hereby incorporated by reference herein through which it directly or indirectly holds title either
to a fee estate in, or an Estate for Years in, the Land as specified on Schedule I hereto and in
either case fee title to the Improvements (together with their respective permitted successors
and assigns, referred to herein as "Qwner" either individually or collectively as appropriate in
the context used) and, if then applicable, each Remainderman listed on Schedule I hereto, if
any, which holds title to a remainder estate in the Land (together with their respective
permitted successors and assigns,yreferred to herein as_"Remainderman” either individually or
collectively as appropriate in the context-used) each as'a mortgagor or trustor of interests in
real property under this Indénture) and as debtor, with respect to the security interests in
personal property hereby created, in favor of, with respect to the Mortgaged Property located
in the States of Oregonand*Tenmnessee (Collectively, the " Deed of Trust States"), the title
company or the individual shown'as Trustee on'Exhibit ‘Avattached hereto with respect to the
related Mortgaged Property (together with any successor trustee with respect to such
Mortgaged Property hereunder, "Trustee"), as trustee for the benefit of NOMURA ASSET
CAPITAL CORPORATION, a Delaware corporation (together with its successors and assigns,
"Lender"), as beneficiary, and with respect to the Mortgaged Property located in the States of
Illinois, Indiana, Massachusetts and Pennsylvania (collectively, the "Mortgage States"), to
Lender, as mortgagee, in each case of interests in real property under this Indenture, and as
secured party with respect to security inierests in personal property created under this
Indenture. The mailing address of each party hereto is set forth in Section 5.1. Capitalized
terms used herein shall have the meaning set forth in Article I. So long as Schedule I attached
hereto does not specify any Person as a-Remainderman, then wherever this Indenture refers to
Remainderman it shall be deemed to refer to “Remainderman, if any,".

RECITALS:

A. Owner is the owner of either a fee estate in, or an Estate for Years in the Land, as
specified on Schedule I hereto, and is the owner of fee title to the Improvements.

B. If Owner is the owner of an Estate for Years in the Land, then Owner and
Remainderman have entered into the Option Agreement setting forth the option of Owner to
ground lease or purchase the Land from Remainderman effective at the expiration of the Estate
for Years and Remainderman has agreed to subject its interest in the Land to the lien of the
Indenture.
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C.  Onthe date hereof, Lender has made a loan (the "Loan") in the original principal
amount of FIFTY MILLION ONE HUNDRED TWO THOUSAND TWO HUNDRED SIX
AND 38/100 DOLLARS ($50,102,206.38) pursuant to the terms of the Loan Agreement,
which Loan is evidenced by the Note, made by the Owners, as co-obligors and makers, in
favor of Lender, or order, as payee. Each Owner is wholly owned, directly or indirectly, on
the Closing Date by the same beneficial owner, Each Owner has received good and valuable
consideration for its obligations hereunder and under the other Loan Documents,

D. Owner and Remainderman intend by the execution and delivery of this Indenture to
secure the payment and performance of the Loan and all other Indebtedness of Owner to
Lender.

E. Owner and Remainderman intend these Recitals to be a material part of this Indenture.

NOW, THEREFORE, in conSideration of the premises and for other good and valuable
consideration, the receipt-and sufliciency of which are hereby.acknowledged, the parties hereto
agree as follows:

L This Indenture shall be binding.upon, and inure.to the benefit of the parties hereto, and
their respective successors and assigns, and shall be deemed to be effective as of the date of
delivery hereof.

IL This Indenture constitutes (a) a deed of trust with respect to the Mortgaged Property
located in Oregon and Tennessee, (b) a mortgage with respect to-the Mortgaged Property
located in Illinois, Indiana, Massachusetts and Pennsylvania and (c) a security agreement and
fixture filing encumbering the Mortgaged Property which constitutes personalty and fixtures in
each State, in each case upon the terms and conditions set forth herein to secure the Loan and
all other Indebtedness of Owner to Lender.

III.  Owner represents and warrants that the original Principal Amount of the Loan is
cvidenced by the Note and that this Indenture constitutes a valid first priority lien on, and
security interest in, the Mortgaged Property securing the Loan evidenced by the Note and all
other Indebtedness of Owner to Lender.

IV.  With respect to any particular State, the provisions of this Indenture are subject to the
Addendum with respect to such State attached hereto as part of Section 5.16 and hereby
incorporated by reference herein. If any conflict exists between the provisions of this
Indenture and the Addendum with respect to the related State, the Addendum shall control.
Any rights, powers and remedies provided in this Indenture as they relate to Mortgaged
Property located in a particular State may be exercised only to the extent that the exercise
thereof does not violate applicable law of such State.
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GRANTING CLAUSES

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, and to secure

i) the payment of principal, interest, Default Rate Interest, if any, Make Whole
Premium, if any, Late Charges, if any, Defeasance Deposit, if any, and all other sums and
indebtedness now or hereafter due and payable in connection with the Loan made by Lender,
as lender, to Owner, as borrower, pursuant to that certain Loan Agreement, of even date
herewith (the "Loan Agreement"), between Lender and Owner, which Loan is evidenced by
the Note and secured, in part, by this Indenture,

(i)  payment of all sums with interest thereon becoming due and payable to Lender
under this Indenture, the Loan Agreement, the Note, the Master Lease Assignment or any
other Loan Document,

(i) all future advances which-may be made'by‘Trustee or by Lender to or for the
benefit of Owner or Rémainderman;(including, without-limitation, all funds which Trustee or
Lender may advance under this Indenture with respect to they Mortgaged Property to pay for
taxes, assessments, maintenance charges, insurance premiums or costs, expenses incurred by
Trustee or by Lender by reason of default by Owner or Remainderman under this Indenture,
and other expenditures specified in this Indenture), together with interest on such advances,
and

(iv)  the performance and discharge or each and every obligation, covenant and
agreement of Owner and of Remainderman or either thereof under this Indenture, the Loan
Agreement, the Note, the Master Lease Assignment and any other Loan Document (the
obligations referred to in subsections (i), (ii), (ii1) and (iv) are herein collectively called the

“Indebtedness").

Each of Owner and Remainderman (a) has created a security interest in favor of Trustee for the
benefit of Lender in, and has mortgaged, granted, conveyed, assigned, bargained, sold,
alienated, enfeoffed, confirmed, encumbered, hypothecated, pledged, given, transferred and
set over to Trustee for the benefit of Lender, and by these presents does hereby create a
security interest in favor of Trustee for the benefit of Lender in, and does hereby irrevocably
mortgage, grant, convey, assign, bargain, sell, alienate, enfeoff, confirm, encumber,
hypothecate, pledge, give, transfer and set over to Trustee for the benefit of Lender, in trust,
with power of sale, all of the property described in the following Granting Clauses located in
the Deed of Trust States which constitutes real property, subject only to Permitted
Encumbrances, (b) has created a security interest in favor of Lender in, and has mortgaged and
warranted, granted, conveyed, assigned, bargained, sold, alienated, enfeoffed, confirmed,
encumbered, hypothecated, pledged, given, transferred and set over to Lender, and by these
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presents does hereby create a security interest in favor of Lender in, and does hereby
irrevocably mortgage and warrant, grant, convey, assign, bargain, sell, alienate, enfeoff,
confirm, encumber, hypothecate, pledge, give, transfer and set over to Lender, with power of
sale, all of the property described in the following Granting Clauses located in the Mortgage
States which constitutes real property, subject only to Permitted Encumbrances, and (c) has
created a security interest in favor of Lender in, and has mortgaged, granted, conveyed,
assigned, bargained, sold, alienated, enfeoffed, confirmed, encumbered, hypothecated,
pledged, given, transferred and set over to Lender, and by these presents does hereby create a
security interest in favor of Lender in, and does hereby irrevocably mortgage, grant, convey,
assign, bargain, sell, alienate, enfeoff, confirm, encumber, hypothecate, pledge, give, transfer
and set over to Lender, with power of sale, all of the property described in the following
Granting Clauses which does not constitute real property, subject only to Permitted
Encumbrances, to the extent appiieable to such property, including the following:

Granting Clause First

To Trustee in trust for the'benefit‘of Lender, ‘all‘6f Owner’s and all of Remainderman’s
right, title and interest, claim and demand in, to and under the following described property
located in the Deed of Trust States, whether now owned or hereafter acquired, and to Lender,
all of Owner’s and all of Remainderman’s right, title and interest, claim and demand in, to and
under the following described property located in the Mortgage States, whether now owned or
hereafter required:

Each of those parcels of real property described in Exhibit A hereto (each, a "Land
Parcel” and collectively, the "Land");

TOGETHER with the buildings, foundations, structures and improvements now or
hereafter located on or in any Land Parcel together with all plumbing, electrical, ventilating,
heating, cooling and other utility systems, equipment, ducts, pipes an d other fixtures attached
to or comprising a part thereof (collectively; the*"Improvements");

TOGETHER with all right, title and interest, if any, of each of Owner and
Remainderman in and to the streets and roads, opened or proposed, abutting each Land Parcel,
all strips and gores within or adjoining each Land Parcel, the air space and right to use the air
space above each Land Parcel, all rights of ingress and egress to and from each Land Parcel,
all easements, rights of way, reversions, remainders, hereditaments, and appurtenances now or
hereafter affecting each Land Parcel or the Improvements thereon, all royalties and rights and
privileges appertaining to the use and enjoyment of each Land Parcel or the Improvements
thereon, including all air, lateral support, alley, drainage, water, oil, gas and mineral rights,
options to purchase or lease, and all other interests, estates or claims, in law or in equity,
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which Owner or Remainderman now has or hereafter may acquire in or with respect to each
Land Parcel or the Improvements thereon (collectively, the "Appurtenances"); and

TOGETHER with all rents, income, revenues, issues, awards, proceeds and profits
from and in respect of the property described in this Granting Clause First which are hereby
(except as otherwise set forth in Granting Clause Second) specifically assigned, transferred and
set over to Trustee for the benefit of Lender with respect to the property located in the Deed of
Trust States and to Lender with respect to the property located in the Mortgage States, it being
the intention of the parties hereto that, so far as may be permitted by law, all property of the
character hereinabove described which is now owned or held or is hereafter acquired by Owner
or by Remainderman and is affixed, attached and annexed to the Land shall be and remain or
become and constitute a portion of the Mortgaged Property and the security covered by and
subject to the lien hereof. A LandyParcel together with the Improvements, the Appurtenances
and the other property described in this Granting Clause First relating thereto are herein

collectively called "Properiy’;

~ To Trustee in trust for the benefit of Lender and to Lender, all of Owner’s and all of
Remainderman’s right, title, and interest, claim and demand in, to and under the following
described property located in the Deed of Trust States, whether now owned or hereafter
acquired, and to Lender, all of Owner’s and all of Remainderman’s right, title, and interest,
claim and demand in, to and under the following described property located in the Mortgage
States, whether now owned or hereafter acquired: All furnaces, boilers, machinery, motors,
compressors, elevators, fittings, piping, conduits, ducts, air conditioners, partitions,
mechanical, electrical and HVAC systems and apparatus of every kind and all other fixtures,
equipment and other personalty owned by Owner (and Remainderman, as to the residual
interest therein) and located on, attached, affixed or' incorporated into the Land and
Improvements including, without limitation, all seating, tables, beds, draperies, cabinetry,
chairs, mirrors, nightstands, furniture; furniture accessories, bathroom accessories, floor
...coverings, curtains, lighting, appliances, lighting, tableware, table accessories, kitchenand .. .
laundry equipment, audio-visual equipment, wall decorations, office furniture, office and
conference accessories, television wiring and jacks, and other miscellaneous furniture, fixtures
and equipment now or hereafter located on the Land and used in the operation of the
Improvements, including, without limitation, all replacements thereof (collectively the
"FE&E", in which Owner (and Remainderman, as to the residual interest therein, if any) now
or hereafter has a possessory or title interest and now or hereafter installed or located in or on
any Property (excluding Tenant’s Personal Property) and all building materials, supplies and
equipment now or hereafter delivered to Property owned by Owner (and Remainderman, as to
the residual interest therein, if any) and intended to be installed therein; all fixtures, other
goods and personal property of whatever kind and nature now contained on or in or hereafter
placed on or in Property and used or to be used in connection with the letting or operation
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thereof, in which Owner (and Remainderman, as to the residual interest therein, if any) now
has or hereafter may acquire a possessory or title interest (but specifically excluding inventory)
and all renewals or replacements of any of the foregoing property or amclcs in substitution
thereof (collectively, the "Equipment");

To Lender, all of Owner’s and all of Remainderman’s right, title and interest, claim
and demand in, to and under the following dcscnbed property, whether now owned or
hereafter acquired:

All right, title and interest of Owner (and Remainderman, as to the residual interest
therein, if any), whether now orhereafter acquired and wherever located, in, to and under all
accounts and escrows (including each Cash Collateral Account), documents, instruments,
chattel paper, claims, deposits, money, investment Securities (including Permitted Investments)
and general intangibles,.as the foregoing terms ate defined in the Code, all property and
insurance policies, titie insurance policies, all contract rights (including all construction
contracts, architects' contracts and'engineers” contracts or'other contracts relating to the
construction of any Improvements and all Appurtenant Agreements), franchises, books,
records, plans, specifications, designs, drawings, permits, consents, licenses (to the extent
assignable), approvals, actions, procecdings and causes of action (and, subject to the
provisions of this Indenture, the right, in the name and on behalf of Owner and/or
Remainderman, to appear in and defend the same and to commence the same with respect to
the Mortgaged Property to protect the interest of Trustee and/or Lender hereunder after written
notice to Owner and/or Remainderman of Lender’s intent to do so provided that no such
written notice is required if such right is otherwise expressly permitted in this Indenture or if

any Event of Default has occurred and:is continuing) which now or hereafter relate to, are
“derived from or used in connection with Property of the ownership, construction, use,
operation, maintenance, occupancy or enjoyment thcreof or the conduct of any business or
activities thereon (collectively, the "Imgmgmj_e_s“)

TOGETHER wuh all nght ntle and mterest of Owner (and Remamderman as to the
residual interest therein, if any), whether now or hereafter acquired and wherever located, in,
to and under the Master Lease, and all other leases, subleases, lettings, tenancies and licenses
(to the extent assignable) of a Property or any part thereof now or hereafter entered into and all
amendments, extensions, renewals and guaranties thereof, all security therefor, and all moneys
- . payable thereunder (collectively, the "Leases"); - '

TOGETHER with all Basic Rent, Additional Rent, other rents, income, issues, profits,
Loss Proceeds, purchase prices, payments of Stipulated Loss Value, security deposits and
other benefits to which Owner or Remainderman may now or hereafter be entitled from a
Property, the Equipment or the Intangibles related thereto, or under or in connection with the
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Leases, including, without limitation, all income received from tenants, transient guests,
lessces, licensees and concessionaires and other persons occupying space at such Property
and/or rendering services to tenants thereat (collectively, the "Property Income"); provided,
however, that Property Income shall not include the Excepted Payments and Property Income
shall not include any Excess Property Income, which has been released and paid to Owner in
accordance herewith;

TOGETHER with all proceeds, judgments, claims, compensation, awards of damages
and settlements with respect to or hereafter made as a result of or in licu of any condemnation
or taking of a Property by eminent domain or by any defect or impairment of title with respect
to any Property or any casualty loss of or damage to any Property, the Equipment, the
Intangibles, the Leases or the Property Income related thereto, all refunds with respect to the
payment of property taxes and dSsessments orwith-respect to insurance premiums, and all
other proceeds of the conversion, voluntary or involuntary, of a Property, the Equipment,. the
Intangibles, the Leases or the Property Income related theteto, or any part thereof, into cash or
liquidated claims (colectively, the "Proceeds"); and

TOGETHER with all right, title‘and intérest of Owner, ‘now existing or hereafter
arising, in and to the Option Agreement, if any, the Tripartite Agreement, if any, the Master
Lease, the Master Lease Guaranty, the Residual Value Policy and all other instruments and
agreements (including title insurance policies) relating to the ownership, operation,
maintenance, leasing, financing or management of the Property (collectively, the "Granting
Clause Documents™) and all sums now or hereafter payable to Owner with respect thereto,
including, without limitation, the present and continuing right to make claim for, collect,
receive and receipt for any and all of the rents, payments, income, revenues, issues, awards,
proceeds and profits and other sums of money payable or receivable thereunder, whether
payable as rent or otherwise, including; without limitation, sums of money receivable by
Owner thereunder by virtue of a release of existing easements or other rights in the nature of
easements or by virtue of a dedication or transfer of unimproved portions of the Land Parcel,
to accept or reject any Rejectable Offer made pursuant to the Master Lease to purchase any
interest in the Mortgaged Property, to accept orireject any Rejectable Substitution Offer
pursuant to the Master Lease, to exercise any election or option or to make any decision or
determination or to give or receive any notice, consent, waiver or approval or to take any other
action under or in respect of, and to bring actions and proceedings under the Granting Clause
Documents or for the enforcement thereof and to do anything which Owner is or may become
entitled to do under the Granting Clause Documents (including, without limitation, all of
Owner's right, title, interest and estate in, to and under any and all warranties and other claims
against dealers, manufacturers, vendors, contractors, subcontractors, architects and others
relating to the construction, use or maintenance of the Landlord Interest), as well as all rights,
powers and remedies on the part of Owner, now existing or hereafter arising and whether
arising under the Granting Clause Documents, or by statute or at law or equity or otherwise
(the Equipment, the Intangibles, the Leases, the Property Income, the Proceeds, the Landlord
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Interest and the Granting Clause Documents are hereinafter collectively referred to as the
"Collateral"; as the context may require, the "Mortgaged Property" refers to a particular
Property and the Collateral related thereto and/or the "Mortgaged Property" refers to each,
every and all Property and Collateral encumbered by this Indenture and all other properties and
collateral encumbered by the Other Indentures securing the Note), provided that the assignment
made by this Granting Clause Third shall be subject to the provisions of the Master Lease
Assignment and this Indenture and shall not impair or diminish any obligation of Owner under
the Granting Clause Documents nor shall any such obligation be imposed upon Lender;

BUT EXCLUDING, HOWEVER, from the Mortgaged Property any and all Excepted
Payments now existing or hereafter arising and subject to provisions of the Master Lease
Assignment relating to certain exclusions;

WITH MORTGAGE COVENANTS and with all POWERS OF SALE, STATUTORY
POWERS OF SALE and other STATUTORY'RIGHTS AND COVENANTS and upon the
STATUTORY CONDITIONSin each state in which'a Property is located in which such
powers, statutory rights, covenants and conditions are valid,

TO HAVE AND TO HOLD the Mertgaged Property; with all the privileges and appurtenances
to the same belonging, and with the possession and right of possession thereof, unto Trustee in
trust for the benefit of Lender, or Lender, as applicable, and their respective successors and
assigns forever, subject to the terms hereof; and

IT IS HEREBY COVENANTED, DECLARED AND AGREED that the Note and any other
Indebtedness of Owner to Lender are to be secured by this Indenture, that the Mortgaged
Property is to be held, as applicable, by Trustee in trust for the benefit of Lender and by
Lender upon and subject to the provisions of this:Indenture.

If a Land Parcel is located in‘one of the Mortgage States, this Indenture shall be
considered a mortgage on the Mortgaged Property located in such states granted to Lender, its
successors and assigns, and if a Land Parcel is located in one of the Deed of Trust States, this
Indenture shall be considered a deed of trust'or a trust deed, as applicable, on the Mortgaged
Property located in such states granted to Trustee in trust for the benefit of Lender, or to
Lender, as applicable, their respective successors and assigns.

The Master Lease is intended to be recorded prior to this Indenture. So long as no
Lease Event of Default exists and is continuing, Lender shall not join Tenant nor any sublessee
as a defendant in any action to foreclose upon the Mortgaged Property and, upon foreclosure
of all or any portion of the Mortgaged Property by judicial proceedings or otherwise, neither
Trustee, if applicable, nor Lender shall be entitled nor shall seek to terminate the Master Lease
or any sublease provided that Tenant, from and after the date of such succession, attorns to
Lender, or any transferee of the Mortgaged Property by foreclosure or by transfer in lieu of
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foreclosure, from or after the date of such succession, under the then executory terms of the
Master Lease.

ARTICLE 1
Definition of T

For all purposes of this Indenture, except as otherwise expressly required or unless the
context clearly indicates a contrary intent:

(1)  the capitalized terms defined in this Article have the meanings assigned to them
in this Article, include the plural as well as the singular, and, when used with respect to any
contract, include all extensions, modifications, amendments and supplements from time to time
thereto,

2) all accountifg/terms not otherwise defined‘herein have the meanings assigned to
them in accordance with GAAP (as hereinafter defined) in effect on the date hereof;

3) the words "herein™ "hcreof;"'and "hereander and other words of similar
import refer to this Indenture as a whole and not to any particular Article, Section, or other
subdivision;

4) the words "include" and "including" and other words of similar import shall be
construed as if followed by the phrase ", without limitation,"; and

(5)  any provision of this Indenture permitting the recovery of attorneys’ fees and
costs shall be deemed to include such fees and costs incurred in all appellate proceedings.

As used in this Indenture, the terms set forth below shall have the following meanings:

" Actual Defeasance Amount” shall-have the meaning provided in Section 4.6 hereof.
"Additional Rent" shall have the meaning provided in the Master Lease.

"Advances" shall mean all sums, amounts or expenses advanced or paid, and all costs
incurred, by Trustee or by Lender, as provided herein or in any other Loan Document and
secured hereby, upon failure of Owner or Remainderman to pay or perform any obligation or
covenant contained herein or in any such other Loan Document,

"Affiliate" of any specified Person shall mean any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person or who is a director or officer of such specified Person or of an Affiliate of such
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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,
directly or indirectly, whether through the ownership of voting securities or other beneficial
interest, by contract or otherwise; and the terms "controlling” and "controlled" have the
meanings correlative to the foregoing.

" Allocated Property Debt" shall mean, with respect to a particular Mortgaged Property,
the original allocated property debt set forth on Exhibit B hereto with respect to such

Mortgaged Property, multiplied by a fraction, the numerator of which equals the outstanding
principal balance of the Note at the time the calculation is made and the denominator of which
equals (a) the original outstanding principal balance of the Note, minus (b) the original
allocated property debt (as set forth on said Exhibit B) of any other Mortgaged Property which
has been released from the lien of this Indenture.

"ALTA" shall mean Amergican Land Title Association, or any successor thereto.
"Alteration” shall'haye the meanpinggprovided ingSection €.3(c) hereof.

"Appraisal" shall'mean‘any ‘appraisal 'of a Property made'by’an Appraiser, together
with any update thereto and recertificationithercof,

"Appraiser” shall mean an Independent appraiser selected by Lender who is a member
of the American Institute of Real Estate Appraisers with a national practice and which has at
least ten (10) years experience with real estate of the same type and in the geographic area of
the Property.

"Appurtenances” shall have the meaning provided in the Granting Clauses hereof.

"Appurtenant Agreements” shall mean all reciprocal easements, cross easements and/or
similar types of agreements affecting the Mortgaged Property.

"Architect” shall mean a reputable architect registered or licensed as such in the State,
"Assumed Properties” shall have the meaning provided in Section 2.16(a) hereof.
"Assumption" shall have the meaning provided in Section 2.16(a) hereof.

"Assumption Date" shall have the meaning provided in Section 2.16(a) hereof.

"Authorized Representative” shall mean (i) with respect to any Person that is a

partnership, an Authorized Representative of the general partner of such partnership, (ii) with
respect to any Person that is a corporation, any executive officer of such corporation, (iii) with
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respect to any Person that is a trust, the trustee of such trust, and, if such trustee is a corporate
trustee, any corporate trust officer of such corporation, and (iv) with respect to any Person that
is a limited liability company, the manager or any authorized member of such limited liability
company.

"Balloon Payment" shall mean the payment of the outstanding principal balance of the
Note due on the Maturity Date of the Note.

"Bankruptcy Proceeding” shall mean any proceeding, action, petition or filing under the
Federal Bankruptcy Code or any similar state or federal law now or hereafter in effect relating

to bankruptcy, reorganization, dissolution, termination, liquidation, receivership or insolvency,
or the arrangement or adjustment of debts.

"Basic Rent" shall have thie meaning proyvidedin the Master Lease.

"Business Day" shall'mean any day other than a Saturday, Sunday or any other day on
which banking or savings andiloan institutions insthe State of New Yerk are authorized or
required to be closed.

"Cash Collateral Account" shall mean each of the Central Account, the Defeasance
Account and the Restoration Account.

"Central Account” shall mean an Eligible Account, maintained in the name of Lender,
its successors and assigns, as secured party, or as may be otherwise designated by Lender, into
which Basic Rent and all other payments due from Tenant to Owner shall be deposited.

"Closing Date" shall mean the date on which the Note is delivered.

"Code" shall mean the Uniform Commercial Code as in effect from time to time in the
State, including any amendments, modifications or successor statutes thereto, and, to the extent
that any of the Collateral (including any Cash Collateral Account) is not governed by the -
Uniform Commercial Code in the State, the defined term "Code" shall include any applicable
common law or statute in the State relating to the perfection and/or priority of Lender’s
security interest therein.

"Collateral" shall have the meaning provided in the Granting Clauses hereof.

"Collateral Securjty Instrument” shall mean any right, document or instrument, other

than this Indenture, given as security for the Note or any other Indebtedness (including,
without limitation, the Master Lease Assignment).
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"Condemnation Proceeds” shall mean all proceeds, awards or other amounts paid or
payable in connection with any Taking of all or any portion of the Mortgaged Property,

"Controlling Interest" shall mean any Equity Interest in Owner through which the
power to direct the management and policies of Owner, directly or indirectly, whether through
the ownership of voting securities or other beneficial interest, by contract or otherwise, may be
exercised.

"Debt Service Payment" shall have the meaning provided in the Note and shall include,
without limitation, the scheduled principal and/or interest payments and the Balloon Payment
provided for therein.

"Deed of Trust States” shall mean the States of Oregon and Tennessee.

"Default” shall mean the occurrence of any event hereunder or under any other Loan
Document which, with or withoutithe giving of notice ‘or the passage of time, or both, would
be an Event of Default,

"Default Collateral" shall"have'the meaning provided in'Section 4.3(z) hereof.

"Default Rate" shall mean a per annum interest rate equal to the lesser of (a) the
Maximum Amount and (b) the sum of four percent (4%) plus the Fixed Rate.

"Default Rate Interest" shall mean, to the extent the Default Rate becomes applicable,
interest which accrues on any defaulted amount at the Default Rate from and including the date
such defaulted amount first became due and payable to but not including the date of payment in
full thereof.

"Defeasance Account" shall mean an Eligible Account in the name of Lender, its
successors and assigns, or as maybe otherwise designated by Lender, into which all amounts
received by Lender in connection with any prepayment or defeasance of the Note shall be
deposited.

"Defeasance Deposit" shall mean an amount equal to the sum of (i) an amount sufficient
to purchase U.S. Obligations which provide payments that will meet the Scheduled Defeasance
Payments, (ii) any costs and expenses incurred or to be incurred in the purchase of such U.S.
Obligations, and (iii) any other costs and expenses required to accomplish the agreements of
Section 2.20 hereof.

"Defeasance Event" shall have the meaning provided in Section 2.20(c) hereof.

"Defeasance Release Date" shall have the meaning provided in Section 2.20(c) hereof.
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"Defeasance Security Agreement" shall have the meaning provided in Section 2.20(c)

hereof.
"Defeased Note" shall have the meaning provided in Section 2.20(a) hereof.

"Delaware Business Trust" shall mean a Delaware business trust which has an
Independent Trustee and with respect to which Lender and the Rating Agencies shall have
received (i) a certificate from the trustee of such Delaware business trust certifying that it is an
Independent Trustee and attaching a certified copy of the trust agreement which satisfies, at the
trust level, the requirements of a Single Purpose Entity, (ii) an opinion of Delaware counsel
addressed to the Lender and to the Rating Agencies stating that under the laws of the State of
Delaware (A) neither a Delaware court nor a Federal court sitting in Delaware would permit
such beneficial owner to terminate the trust agreement of the Owner except as otherwise
provided therein, until the final discharge of this-Indenture.and the sale or other final ,
disposition by the Independent Trustee of all property constituting part of the Collateral and
until payment in full of all of the Indebtedness of Owner under this Indenture and the Note,
and (B) as long as the teust agreement has not been terminated in accordance with its terms or
with the consent-of Lender, creditors and representatives of creditors of such beneficial owner
and holders of a lien against'theassets of such beneficial'owner, such as trustees, receivers or
liquidators, whether or not any insolvency proceeding has been commenced, may acquire
legal, valid and enforceable claims and liens, as to the trust estate of Owner, only against the
beneficial interest of such beneficial owner in such trust estate, and do not have, and may not
through the enforcement of such creditors’ rights acquire, any greater rights than the rights of
the beneficial owner with respect to such trust estate and (iii) an opinion of local counsel in the
State that either (A) state and Federal courts sitting in the State would apply the laws of the
State of Delaware to any matter raised in connection with (1) the dissolution or liquidation of
the trust and (2) the rights of creditors of beneficial owners of the trust with respect to their
beneficial interests in the trust and with respect to the assets of the trust, or(B) such courts
would apply the law of the State, and giving the same opinions with respect to the State as are
set forth in clauses (ii)(A) and (ii)(B) above.

"Duff" shall mean Duff & Phelps Crédit/Rating Co., or-any successor thereto.

"Eligible Account” shall mean either (a) a segregated account maintained with a federal
or state chartered depository institution or trust company which complies with the definition of
Eligible Institution; or (b) a segregated trust account maintained with a federal or state
chartered depository institution or trust company with corporate trust powers acting in its
fiduciary capacity which, in the case of a state-chartered depositary institution or trust
company is'subject to regulations substantially similar to 12 C.F.R. § 9.10(b), having in either
case a combined capital and surplus of at least $50,000,000 and subject to supervision or
examination by federal and state authority.
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"Eligible Institution" shall mean a depository institution or trust company the short term
unsecured debt obligations or commercial paper of which are rated at least A-1 by S&P, P-1 by
Moody’s, D-1 by Duff and F-1-+ by Fitch in the case of accounts in which funds are held for
30 days or less (or, in the case of accounts in which funds are held for more than 30 days, the
long term unsecured debt obligations of which are rated at least "AA" by Fitch, Duff and S&P
and "Aaa" by Moody’s).

"Engineer” shall mean an engineer or engineering firm approved by Lender, in its
reasonable discretion.

"Environmental Claim" shall mean any claim, action, investigation or written notice by
any Person alleging potential liability (including, without limitation, potential liability for
investigatory costs, cleanup costs, governmental response costs, natural resources damages,
property damages, personal injunies or penalties) arisingrout of, based on or resulting from (i)
the presence, or release into the environment, of any Hazardous Substance (as hereinafter
defined) at the Mortgaged Property or (ii) Circunstances forming the basis of any violation, or
alleged violation, of any. Environmental Law.

"Environmental Consultant™ shall'mean‘an Indcépendent environmental consultant or
environmental firm reasonably approved by Lender.

"Environmental Law" shall mean any present or future federal, state or local law,
statute, regulation or ordinance, and any judicial or administrative order or judgment
thereunder, and judicial opinions or orders, pertaining to health, industrial hygiene, Hazardous
Substances or the environment, including, but not limited to, each of the following, as enacted
as of the date hereof or as hereafter amended: the Comprehensive Environmental Response,
Compensation and Liability Act of 1980,42 U.S.C. §§ 9601 et seq.; the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. §§ 6901 et seq.; the Toxic Substance
Control Act, 15 U.S.C. §§ 2601 et seq.; the Water Pollution Control Act (also known as the
Clean Water Act), 33 U.S.C. §8§1251 et seq.; the Clean Air Act, 42 U.S.C. §§7401 et seq.;
and the Hazardous Materials Transportation-Act; 49U.S.C. §§1801 et seq.

"Environmental Report" shall mean the environmental report relating to the Mortgaged
Property prepared by an Environmental Consultant and delivered to Lender in connection with
the Loan and which Owner shall bear the cost of obtaining.

"Environmental Violation" shall have the meaning provided in Section 2.22(c)(iv).

"Equipment" shall have the meaning provided in the Granting Clauses hereof and shall
include, without limitation, the FF&E.
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"Equity Interests" shall mean (i) if Owner is a partnership, partnership interests in
Owner, or (ii) if Owner is a limited liability company, membership interests in Owner; or
(iii) if Owner is a corporation, the share or stock interests in Owner or (iv) if Owner is a trust,
the partnership, membership, share or stock interests of each entity which is a beneficial owner
of such trust; provided, however, that Equity Interests shall also include any direct or indirect
legal or beneficial ownership interest, or any other interest of any nature or kind whatsoever,
of any SPE Equity Owner in Owner or in any SPE Equity Owner of any SPE Equity Owner in
Owner, as applicable.

"Estate for Years" shall mean the estate for years owned by Owner in a particular Land
Parcel, for a term expiring April 30, 2019.

"Estimated Cost" shall have the meaning provided in Section 2.3(c) hereof.
"Event of Default” shall have the meaning set forth in Section 4.1 hereof.

"Event of Loss* shallmean, with respect.to any Mortgaged,Property, any event that
results in Tenant making a,Rejectable Offer or a Rejectable,Substitution Offer in accordance
with Section 3.3(a) of the Master Lease, which-Rejectable Offer is accepted or deemed
accepted by Owner or which Rejectable Substitution Offer is accepted by Owner, in either case
in accordance with the Master Lease Assignmentand the Master Lease.

"Excepted Payments" shall mean (i) any amounts payable as Additional Rent under the
Master Lease to Owner (other than payments of Stipulated Loss Values, purchase prices,
Make-Whole Premiums and Loss Proceeds which are otherwise required to be paid to Owner
under the Master Lease and other than amounts which are specifically required to be paid to
Lender under the Master Lease), including all indemnity payments to which Owner (or its
successors and assigns (other than Lender), agents, officers, directors or employees) is entitled
under the Granting Clause Documents; (ii) provided that no Event of Default has occurred and
is continuing, any amounts other than Basic Rent and payments of Stipulated Loss Value,
purchase prices, and Make-Whole Premiums payable under any Granting Clause Document to
reimburse Owner (including the reasonable’expenses of Owner incurred in connection with any
such payment) for performing or complying with any of the obligations of Tenant under and as
permitted by any Granting Clause Document; and (iii) any insurance proceeds (or payments
with respect to risks self-insured or policy deductibles) under general public liability policies
payable to, or maintained by, Owner or any Affiliate of Owner.

"Excess Property Income" shall mean, on any Payment Date after payment of (i) the
current Debt Service Payment (including the Balloon Payment), if any, and (ii) any other

Indebtedness of Owner then due and payable, the remaining amount, if any, available in the
Central Account on such Payment Date, excluding any amounts then held in any subaccount of
the Central Account.
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"Federal Bankruptcy Code" shall mean Title 11 of the United States Code, as amended
or superseded from time to time.

"FE&E" shall have the meaning provided in the Granting Clauses hereof.

"Financing Statement" shall mean any financing statement filed or recorded under the
Code showing Owner, as debtor, and Lender, as secured party, relating to any Collateral.

"First Payment Date" shall have the meaning provided in the Note.

"Fiscal Year" shall mean each twelve (12) month period commencing on January 1 and
ending on December 31 during each year of the term of this Indenture.

"Eitch" shall mean FitchJIBCAS Incy)ontany successor thereto.

"Fixed Rate” shall-have the'meaning provided in‘the Note.

"FMYV Option Notjce" shall have the meaning provided. in the Master Lease.
"EMY_Option Price” shall have the meaning provided in the Master Lease.
"EMV Purchase Option" shall have the meaning provided in the Master Lease.

"EMV_Purchase Option Closing Date" shall have the meaning provided in the Master

Lease,

"GAAD" shall mean generally accepted accounting principles in the United States of
America as in effect as of the date of the applicable financial report and consistently applied.

"Governmental Authority" shall mean any federal, state, regional or local government
- or political subdivision thereof and any Person exercising exccutive, legislative, judicial,
regulatory or administrative functions of or'pertaining to government.

"Granting Clause Documents" shall have the meaning provided in the Granting Clauses
hereto.

"Hazardous Substance" shall mean any material, waste or substance which is:
(i) included within the definitions of "hazardous substances," "hazardous

materials," "toxic substances," or "solid waste" in or pursuant to any Environmental
Law, or subject to regulation under any Environmental Law;
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(i)~ listed in the United States Department of Transportation Optional
Hazardous Materials Table, 49 C.F.R. § 172.101, as enacted as of the date hereof or as
hereafter amended, or in the United States Environmental Protection Agency List of
Hazardous Substances and Reportable Quantities, 40 C.F.R. Part 302, as enacted as of
the date hereof or as hereafter amended; or

(iii)  explosive, radioactive, friable asbestos, a polychlorinated biphenyl,
petroleum or a petroleum product or waste oil.

"Impositions” shall mean (i) all taxes (including, without limitation, 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 assessments for public improvements or benefits, whether or
not commenced or completed priot to, the dateshereof and whether or not commenced or
completed within the term of this Indenture), ground rents, water, sewer or other rents and
charges, excises, levies, feesi(including, withont limitation, license, permit, inspection,
authorization and simifar, fees), and all other governmental charges, 4n each case whether
general or special, ordinary, or extraordinary, or foréseen or unforeseen, of every character in
respect of Owner, the Mortgaged Property and/or any Property Income (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) Owner (including, without
limitation, all income, franchise, single business or other taxes imposed on Owner for the

“privilege of doing business in any jurisdiction in which the Mortgaged Property, or any other

~ collateral delivered or pledged to Lender in connection with the Loan, is located) or Lender,

(b) the Mortgaged Property, or any other collateral delivered or pledged to Lender in
connection with the Loan, or any part thereof, or any Property Income therefrom or any 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 the Mortgaged Property or the leasing or
use thereof or any part thereof, or the-acquisition or financing of the acquisition of the
Mortgaged Property by Owner, (ii) all transfer, recording, stamp and real property gain taxes

_.incurred upon the sale, transfer, foreclosure or other disposition of the Mortgaged Propertyor. =

any interest therein, (iii) all offers, elaims and demands of mechanics, laborers, material men
and others which, if unpaid, might create a lien on the Mortgaged Property or on the Property
Income, (iv) all charges for utilities, communications and similar services servicing the
Mortgaged Property and (v) if any law is enacted or adopted or amended after the date of this
Indenture which deducts all or any portion of the Indebtedness from the value of the
Mortgaged Property for the purpose of taxation or which imposes a tax directly or indirectly
on all or any portion of the Indebtedness or on Landlord’s Interest in the Mortgaged Property,
the taxes imposed by such law, Nothing contained in this Indenture shall be construed to
require Owner to pay any tax, assessment, levy or charge imposed on any of the Lender
Parties which are the nature of a franchise, capital levy, estate, inheritance, succession, sales,
incomie or net revenue tax. |
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"Improvements” shall have the meaning provided in the Granting Clauses hereto.
"Indebtedness” shall have the meaning provided in the Granting Clauses hereto,

"Independent” shall mean, 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 Owner, or in any Affiliate of Owner, or any constituent shareholder,
member, beneficiary or partner of Owner, (iii) is not connected with Owner, or any Affiliate
of Owner, or any constituent shareholder, member, beneficiary or partner of Owner, as an
officer, employee, promoter, underwriter, trustee, partner, director or person performing
similar functions, and (iv) is not a member of the immediate family of a Person described in
clause (ii) or (iii) above. Whenever it is herein provided that any Independent Person's
opinion or certificate shall be previded, such opinion or.certificate shall state that the Person
executing the same has read this'definition and is Independent within the meaning hereof.

"Independent Director™ shalt mean'a duly appointed member of the board of directors
of the relevant entity whoshall‘'not'have been; atthetimejof such appointment, at any time
after appointment, or at any tinie:in: the preceding five«(S) yéars, (i) a stockholder, director,
officer, manager, employee, partner, attorney or counsel of such entity or of a direct or
indirect legal or beneficial owner in such entity or any of its Affiliates, (ii) a customer of or,
supplier, to such entity or any of its shareholders or Affiliates, (iii) a person who controls such
entity or any of its Affiliates, or (iv) a member of the immediate family of a person defined in
(), (i) or (iii) above. As used herein, the term "control" means the possession, directly or
indirectly, of the power to direct or cause the direction of the management, policies or
activities of a Person, whether through ownership of voting securities, by contract or
otherwise.

"Independent Trustee" shall mean an individual or corporation or bank who is not and
for the prior five years has not been (i) a stockholder, director, officer, employee, partner,
attorney or counsel of Owrer or of any beneficial owner of Owner or of any Affiliate of either
of them, (ii) a customer, creditor, supplier or other Person who, during the immediately
preceding fiscal year, derived more than 10% of its purchases or gross revenues from its
activities with Owner, any beneficial owner of Owner or any Affiliate of either of them, or
(iii) a Person controlling or under common control with any such stockholder, partner,
customer, creditor, supplier or other Person; or (iv) a member of the immediate family of any
such stockholder, director, officer, employee, partner, customer, supplier or other Person. As
used herein, the term "control" means the possession, directly or indirectly, of the power to
direct or cause the direction of the management, policies or activities of a Person, whether
through ownership of voting securities, by contract or otherwise. The initial Independent
Trustee shall be Wilmington Trust Company.
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“Insurance Proceeds" shall mean all proceeds or payments received or receivable under
any insurance policy required to be maintained pursuant to Section 2.3 or 2.4 hereof in
connection with any fire, flood or other casualty affecting all or any portion of the Mortgaged
Property.

"Intangibles” shall have the meaning provided in the Granting Clauses hereto.

"Investment Grade Rating" shall mean a solicited long term unsecured debt rating of (i)
BBB or better by S&P, (ii) BBB or better by Fitch (if such Person then has a solicited long
term unsecured debt rating by Fitch), (iii) BBB or better by Duff (if such Person then has a
solicited long term unsecured debt rating by Duff), and (iv) Baa2 or better by Moody’s (if
such Person then has a solicited long term unsecured debt rating by Moody’s).

"LR.C." shall mean the Intcrnal Revenue Code 0f'1986, as amended, and as it may be
further amended from tima\o timey any successor statutesithereto, and applicable U.S.
Department of Treasury regulations promulgated thereunder in temporary or final form, or in
proposed form, if by reason of their effective date] suclregulations would apply to the
transactions contemplatediby«the Operative: Documents:

"Land" shall have the meaning provided in the Granting Clauses hereto.
"Land Parcel” shall have the meaning provided in the Granting Clauses hereto.

"Landlord’s Interest” shall mean (i) if Owner owns a fee estate in each Property as
specified on Schedule [ hereto, such fee estate, and (i) if Owner owns an Estate for Years in
each Property as specified on Schedule I hereto; fee title to the Improvements on, the Estate
for Years in, and the rights of Owner under the Option Agreement and the Tripartite
Agreement with respect to, each Land Parcel.

"Late Charge" shall have the meaning provided in the Note:

"Lease Event of Default" shali mean an Event of Default as deﬁned in the Master
Lease,

"Lease Termination Date" shall have the meaning provided in the Master Lease.
"Leases" shall have the meaning provided in the Granting Clauses hereto.

"Legal Requirements" means all federal, state, county, municipal and other
governmental statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and
injunctions of Governmental Authorities (including, without limitation, Environmental Laws)
affecting Owner, Remainderman, the Mortgaged Property or any part thereof or the
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ownership, leasing, construction, use, alteration or operation thereof, or any part thereof,
whether now or hereafter enacted and in force, and all permits, licenses and authorizations and
regulations relating thereto, and all covenants, agreements, restrictions and encumbrances
contained in any Appurtenant Agreements or other instruments, contracts, documents or
insurance policies, either of record or known to QOwner, at any time in force affecting the
Mortgaged Property or any part thereof, including, without limitation, any which may (i)
require repairs, modifications or alterations in or to the Mortgaged Property or any part
thereof, or (ii) in any way limit the use and enjoyment thereof,

"Lender" shall mean Nomura Asset Capital Corporation, a Delaware corporation, and
its successors and assigns.

"Lender Parties"” shall mean Lender and its successors in interest and assigns and
servicing agents, and their respective affiliates; subsidiaries, parents, employees, officers,
sharcholders, partners, members, managers, tiustees;, beneficial, owners, directors and agents.

"Lender Party"Ishall mean any,onerofthel lsenden Parties indiVidually.

"Lien" shall mean any mortgage, deed of trust, deed to secure debt, lien, pledge,
hypothecation, assignment, security intcrest, or any other encumbrance, charge or transfer of,
on or affecting the Mortgaged Property or any portion thereof or Owner, or any interest
therein, including, without limitation, any conditional sale or other title retention agreement,
any financing lease having substantially the same economic effect as any of the foregoing, the
filing of any financing statement, and mechanic's, materialmen's and other similar liens and
encumbrances.

"Loan" shall have the meaning provided in the Recitals hereto.

"Loan Agreement" shall have the meaning provided in the Granting Clauses hereto.

"Loan Amount" shall mean the face amount of the Note.

"Loan Documents" shall mean the Loan Agrecmént, the Note, this Indenture, the
Master Lease Assignment, the Tenant Consent, UCC-1 Financing Statements and each other

instrument, contract, document, securities law indemnification agreement, other agreement or
certificate evidencing or securing the Loan or executed by Owner in connection therewith.

"Loss Payee Endorsement” shall mean the loss payee endorsement which constitutes
part of the Residual Value Policy.

"Loss Proceeds” shall mean any Condemnation Proceeds or Insurance Proceeds, as
applicable.
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"Make-Whole Premium" shall mean the amount, if any, determined by Lender in its
reasonable discretion (at the time immediately prior to the payment of such amount to Lender)
which, when added to the remaining principal of the Note or of the Defeased Note, as
applicable, will be sufficient to purchase U.S. Obligations which provide payments that will
meet the Scheduled Defeasance Payments assuming a defeasance was to occur on the date such
Make-Whole Premium is due (whether or not any defeasance is then required or permitted
under this Indenture), provided, however, that under no circumstances shall the Make-Whole
Premium be less than zero.

"Master Lease" shall mean that certain Lease Agreement, of even date herewith, by and
between Owner, as landlord, and Tenant, as tenant.

"Master Lease Assignment" shall mean that certain first priority Assignment of Master
Lease and Guaranty, of even date herewith, from Owner, as assignor, to Lender, as assignee,

assigning Owner's interest in and to'the Leases; the Master Iease Guaranty, the Property
Income and in certain other contracts including the Residual Value Policy as collateral security
for the repayment of the Indebtedness.

"Master Lease Guagantor” shallmean ACCOR, a Erench societé anonyme, together
with its permitted successors and assigns by merger, consolidation or acquisition of its assets
substantially as an entirety.

"Master Lease Guaranty" shall mean that certain Lease Guaranty, of even date
herewith, made by Master Lease Guarantor for the benefit of Qwner,

"Material Alteration" shall have the meaning provided in Section 2.3(c) hereof.

"Maturity Date" shall mean the Maturity Date specified in the Note which is May 1,
2018.

"Maximum Rate" shall have the meaning proyided in the Note.
"Moody's" shall mean Moody’s Investors Service, Inc., or any successor thereto.

"Mortgage States" shall mean the States of Illinois, Indiana, Massachusetts and
Pennsylvania.

"Mortgaged Property" shall have the meaning provided in the Granting Clauses hereto.

"NACC" shall have the meaning provided in Section 2.20(i) hereof.
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"Net Proceeds” shall mean the excess of (i) (x) the purchase price (at foreclosure or
otherwise) actually received by Lender with respect to the Mortgaged Property as a result of
the exercise by Lender of its rights, powers, privileges and other remedies after the occurrence
of an Event of Default, or (y) in the event that Lender (or Lender’s nominee) is the purchaser
at foreclosure by credit bid, then the amount of such credit bid, in either case, over (ii) all
costs and expenses, including, without limitation, all reasonable attorneys' fees and
disbursements and any brokerage fees, if applicable, incurred by Lender in connection with the
exercise of such remedies, including the sale of such Mortgaged Property after a foreclosure
against the Mortgaged Property.

"Note" shall mean that certain Promissory Note evidencing the Loan from Owner, as
maker, to Lender, as lender, or order, as payee, together with any extension, modification,
amendment or supplement thereto and any replacement or restatement thereof.

"Notice Deposit Amount" shall have the meaning provided in Section 4.6 hereof,

"Qfficer's Certificate” shall mean a certificate delivered to Lender by Owner which is
signed by the Authorized Representative of Owner.

"Operative Document” shall mean each Loan Document, the Option Agreement, the
Tripartite Agreement, the Master Lease, the Master Lease Guaranty, the Residual Value Policy
and each other instrument, contract, document, certificate or agreement entered into by any of
Seller, Owner, Remainderman, Tenant, Master Lease Guarantor or Residual Value Insurer in
connection with the sale, acquisition, ownership, leasing, franchising or management of the
Mortgaged Property, the guaranty of the Master Lease and Tenant Consent and the insurance
with respect to the residual value of the Mortgaged Property.

“Option Agreement" shall mean that certain:Option and Subordination Agreement, if
any, between Owner and Remainderman setting forth-the option of Owner to ground lease or
purchase a particular Land Parcel from Remainderman effective at the expiration of the Estate
for Years.

"QOption Notice" shall have the meaning provided inthe Master Lease.
By . -
"Qption Purchase Price" shall have the meaning provided in the Master Lease.
"Owner" shall mean M-Six Limited Partnership, a Delaware limited partnership, and
each other Owner, if any, listed on Schedule I hereto through which it directly or indirectly
holds title to the Landlord’s Interest in the Properties, and their respective permitted successors

and assigns.

"Partners" shall have the meaning provided in Section 4.3(z) hereof.
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"Payment” shall have the meaning provided in Section 2.1(c) hereof,

"Payment Date" shall mean the date on which each of the Debt Service Payments are
due under the Note, which shall be payable monthly commencing on the First Payment Date,
or if such day is not a Business Day, the next following Business Day, and shall include the
Maturity Date of the Note on which the Balloon Payment is due provided, however, that the
first payment of stub period interest only, if any, due on the Note shall be paid on the Closing
Date.

"Permitted Defeasance Date" shall mean any Payment Date occurring after the earlier
of two years after the start up date within the meaning of Section 860G(a)(9) of the I.R.C, of
any Person or pool of assets electing REMIC status in a Secondary Market Transaction which
includes the Loan or thirty-six (36) months after the Closing Date,

"Permitted Encumbrances™ shall-mean colectively, (i) the Liens created by this
Indenture and the Master Ixease Assignment, (i) the Master Leasc and the Sublease, (iii) Liens
and those exceptions-to title set forth in the Title Tnsurance Policy obtained by Lender in
connection with this [ndenture,(iv)'Liens; ‘if'any, for Inipositions imposed by any
Governmental Authority nobyet due or{delinquent or<being contésted in good faith and by
appropriate proceedings in accordance with Section 2.6(b) hereof, (v) any mechanics,
materialmen's or other Liens deleted from the exceptions to, or for which Lender is
affirmatively insured against for loss or damage pursuant to, the Title Insurance Policy issued
to Lender insuring the Lien of this Indenture, and (vi) without limiting the foregoing, any and
all governmental and public utility easements, licenses or other similar agreements which may
hereafter be granted by Owner and Remainderman (to the extent Owner has requested that
Remainderman join therein) and which do not adversely affect (A) the marketability of title to
the Mortgaged Property, (B) the fair market value thereof, or (C) the use thereof as of the date
hereof and provided that Owner has complied with Section 2.11 with respect thereto.

"Permitted Investments”: Any one or more of the following obligations or securities
~ payable on demand or having a scheduled maturity on or before the Business Day preceding
the date upon which the funds in the related Cash Collateral Account are required to be drawn:

(1 obligations of, or obligations fully guaranteed as to payment of principal and
interest by, the United States or any agency or instrumentality thereof provided
such obligations are backed by the full faith and credit of the United States of
America including, without limitation, obligations of the U.S. Treasury (all
direct or fully guaranteed obligations), the Farmers Home Administration
(certificates of beneficial ownership), the General Services Administration
(participation certificates), the U.S. Maritime Administration (guaranteed Title
XI financing), the Small Business Administration (guaranteed participation
certificates and guaranteed pool certificates), the U.S. Department of Housing
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and Urban Development (local authority bonds), and the Washington
Metropolitan Area Transit Authority (guaranteed transit bonds); provided,
however, that the investment described in this clause must (A) have a
predetermined fixed dollar of principal due at maturity that cannot vary or
change, (B) if rated by S&P, must not have an “r" highlighter affixed to their
rating, (C) if such investments have a variable rate of interest, such interest rate
must be tied to a single interest rate index plus a fixed spread (if any) and must
move proportionately with that index, and (D) such investments must be not
subject to liquidation prior to their maturity;

(i)  Federal Housing Administration debentures;

(iii)  obligations of the following United States government sponsored agencies:
Federal Home LoanMottgage Corp. (debt obligations), the Farm Credit System
(consolidated systemwide-bonds and notes); the Federal Home Loan Banks
(consolidatcdhdebtiobligations), thesFederal Natiopal Mortgage Association (debt
obligations), the Student Loan Marketing AssocCiation (debt obligations), the
Financing Cerp! (debtiobligations), and the jResolution'fFunding Corp. (debt
obligations); previdett,choweven,thatithe-investments described in this clause
must (A) have a predetermined fixed dollar of principal due at maturity that
cannot vary or change, (B) if rated by S&P, must not have an "r" highlighter
affixed to their rating, (C) if such investments have a variable rate of interest,
such interest rate must be tied to a singlc interest rate index plus a fixed spread
(if any) and must move proportionately with that index, and (D) such
investments must not be subject to liquidation prior to their maturity;

(iv)  federal funds, unsecured certificates of deposit, time deposits, bankers’
acceptances and repurchase agreements with maturities of not more than 365
days of any bank, the short term obligations of which at all times are rated in
the highest short term rating category by cach Rating Agency (or, if not rated by
any Rating Agency other than S&P, otherwise acceptable to such Rating Agency
or Agencies, as applicable, as confirmed in writing that such investment would
not, in and of itself, result in'a downgrade, qualification or withdrawal of the
then current ratings assigned to the Securities); provided, however, that the
investments described in this clause must (A) have a predetermined fixed dollar
of principal due at maturity that cannot vary or change, (B) if rated by S&P,
must not have an "r" highlighter affixed to their rating, (C) if such investments
have a variable rate of interest, such interest rate must be tied to a single interest
rate index plus a fixed spread (if any) and must move proportionately with that
index, (D) such investment must not be subject to liquidation prior to their
maturity;
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(v)

(vi)

(vii)

fully Federal Deposit Insurance Corporation-insured demand and time deposits
in, or certificates of deposit of, or bankers’ acceptances issued by, any bank or
trust company, savings and loan association or savings bank, the short term
obligations of which at all times are rated in the highest short term rating
category by each Rating Agency (or, if not rated by any Rating Agency other
than S&P, otherwise acceptable to such Rating Agency or Agencies, as
applicable, as confirmed in writing that such investment would not, in and of
itself, result in a downgrade, qualification or withdrawal of the then current
ratings assigned to the Securities); provided, however, that the investments
described in this clause must (A) have a predetermined fixed dollar of principal
due at maturity that cannot vary or change, (B) if rated by S&P, must not have
an "r" highlighter affixed to their rating, (C) if such investments have a variable
rate of interest, such interest rate must be tied to a single interest rate index plus
a fixed spread (if any) and must.move proportionately with that index, and (D)
such investnients must not besubject to liquidation prior to their maturity;

debt obligations with maturities of not more than 365 days and at all times rated
by each'Rating Agency" (or, if not rated by any Rating Agency other than S&P,
otherwise acceptable to such Rating Agency or“Agencies, as applicable, as
confirmed in writing that such investment would not, in and of itself, result in a
downgrade, qualification or withdrawal of the then current ratings assigned to
the Securities) in its highest long-term unsecured rating category; provided,
however, that the investments described in this clause must (A) have a
predetermined fixed dollar of principal due at maturity that cannot vary or
change, (B) if rated by S&P, must not have an "r" highlighter affixed to their
rating, (C) if such investments have a variable rate of interest, such interest rate
must be tied to a single interest rate index plus a fixed spread (if any) and must
move proportionately with that index; and (D) such investments must not be
subject to liquidation pgior to their maturity;

commercial paper (including both non-interest-bearing discount obligations and
interest-bearing obligations payable on demand or on a specified date not more
than one year after the date of issuance thereof) with maturities of not more than
365 days and that at all times is rated by each Rating Agency (or, if not rated by
any Rating Agency other than S&P, otherwise acceptable to such Rating Agency
or Agencies, as applicable, as confirmed in writing that such investment would
not, in and of itself, result in a downgrade, qualification or withdrawal of the
then current ratings assigned to the Securities) in its highest short-term
unsecured debt rating; provided, however, that the investments described in this
clause must (A) have a predetermined fixed dollar of principal due at maturity
that cannot vary or change, (B) if rated by S&P, must not have an "r"
highlighter affixed to their rating, (C) if such investments have a variable rate of
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interest, such interest rate must be tied to a single interest rate index plus a fixed
spread (if any) and must move proportionately with that index, and (D) such
investments must not be subject to liquidation prior to their maturity;

(viii) the Federal Prime Obligation Money Market Fund so long as such fund is rated
"AAA" by each Rating Agency (or, if not rated by any Rating Agency other
than S&P, otherwise acceptable to such Rating Agency or Agencies, as
applicable, as confirmed in writing that such investment would not, in and of
itself, result in a downgrade, qualification or withdrawal of the then current
ratings assigned to the Securities); and

(ix)  any other demand, money market or time deposit, demand obligation or any
other obligation, security or investment, provided that each Rating Agency has
confirmed in writing to the Lender, that such investment would not, in and of
itself, result'in a downgrade, qualification or withdrawal of the then current
ratings assighed(to) the' Securities;

provided, however, (A) that, in the judgment of the Lender, such obligation or security
continues to qualify as a "cash flow‘investnient” pursuant t0'LLR:C. 860G(a)(6) earning a
passive return in the nature of interest and (B) that no obligation or security shall be a
Permitted Investment if (1) such obligation or sccurity evidences a right to receive only interest
payments or (2) the right to receive principal and interest payments on such obligation or
security are derived from an underlying investment that provides a yield to maturity in excess
of 120% of the yield to maturity at par of such underlying investment.

"Person” shall mean any individual, corporation, partnership, limited liability
company, joint venture, estate, trust, unincorporated association, 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.

"Principal Amount" shall mean the principal amount of the Loan outstanding from time
to time as the same may be increased as a resultof any advance by Lender under any Loan
Document and as the same may be decreased as a result of any payment or prepayment thereof,

"Proceeds" shall have the meaning provided in the Granting Clauses hereto.

"Property" shall have the meaning provided in the Granting Clauses hereto.

"Property Income" shall have the meaning provided in the Granting Clauses hereto.

"Purchase Option" shall have the meaning provided in the Master Lease.
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"Purchase Option Closing Date" shall have the meaning provided in the Master Lease.

"Rating Agencies" shall mean Duff, Fitch, Moody's and S&P and any other nationally
recognized statistical rating agency which may hereafter be engaged by Lender; provided,
however, that at any time during which the Loan is included in a Secondary Market
Transaction, "Rating Agencies" shall mean the rating agency or rating agencies that from time
to time rate the Securities issued in connection with such Secondary Market Transaction,

"Recourse Distributions” shall have the meaning provided in Section 4.3(z) hereof.

"Rejectable Offer" shall have the meaning provided in the Master Lease.

"Rejectable Substitution Offer” shall have the meaning provided in the Master Lease.
"Released Property” shall-have'the'meaning provided in Section 2.8(a) hereof.

"Remainderman” shall mean each Remainderman, if any, listed on Schedule I hereto
which holds title to the remainder interest in‘the related Property, and their respective
permitted successors and assigns,.and any Person déquiring acremainder interest in the related
Property pursuant to and in accordance with Section 2.16 hereof.

"Remedial Work" shall have the meaning provided in Section 2.22(a)(ii) hereof,

"REMIC" shall mean a real estate mortgage investment conduit as defined under
Section 860D of the .LR.C.

"Replaced Project” shall have the meaning provided in Section 2.8(a) hereof.

"Residual Value Insurer" shali' mean R.V 1. America Insurance Company, a
Connecticut insurance company, togéther with any successor thereto by merger, consolidation
or sale of substantially all of its assets. :

"Residual Value Policy" shall mean that certain residual value insurance policy with
respect to the Mortgaged Properties issued by the Residual Value Insurer with Lender as loss
payee thereunder, together with all amendments, supplements and endorsements thereto
(including the Loss Payee Endorsement).

"Restoration Account" shall mean an Eligible Account in the name of Lender, its
successors and assigns, as secured party, or as may be otherwise designated by Lender, into
which all Loss Proceeds, except as otherwise set forth in this Indenture, shall be deposited.

50100590-7
0823/74924-012 NYLIB1/840242 v2 27 04/29/98 10:05 PM (10967)




"Room of the 90's Plans and Specifications” shall mean those plans and specifications

which have been delivered by Tenant to Owner and to Lender, identified by Tenant as "Room
of the 90's Plans and Specifications", and which have been pre-approved by Owner and by
Lender,

"S&P" shall mean Standard & Poor’s Ratings Group, or any successor thereto.

"Scheduled Defeasance Payments” shall have the meaning provided in Section 2.20(d)

hereof.

"Secondary Market Transaction" shall mean any Securitization and any other

transaction in which the Lender (i) sells the Loan, the Note and the other Loan Documents to
one or more investors as a whole loan, (i) participates the Loan to one or more investors, or
(iii) otherwise sells the Loan or-gny interest therein to investors.

"Securities" shall nfean’ any/securities issued and outstariding or to be issued pursuant to
any Secondary Market Transaction.

"Securitization” shall‘ mean‘any securitization in‘whichthe Loan is included or is
intended to be included.

"Seller” shall mean Motel 6 Operating L.P., a Delaware limited partnership, together ;
with any entity succeeding thereto by merger, consolidation or acquisition of its assets
substantially as an entirety. ’

"Single-Purpose Entity" shall mean a corporation, limited partnership, limited liability
company or trust which, at all times since its formation and thereafter until the Indebtedness

shall have been paid in full,

i) was and will be organized solely for the purpose of (w) owning an
interest in the Mortgaged Property or (x) acting as the managing member of the limited
liability company which owns an interest in the Mortgaged Property or which is the
sole beneficial owner of the trust which owns an interest in the Mortgaged Property or
(y) acting as the general partner of a limited partnership which owns an interest in the
Mortgaged Property or (z) acting as the sole beneficiary of a trust which owns an
interest in the Mortgaged Property;

@ii)  has not and will not engage in any business unrelated to (w) the
ownership and leasing of an interest in the Mortgaged Property or (x) acting as a
managing member of a limited liability company which owns an interest in the
Mortgaged Property or which is the sole beneficial owner of the trust which owns an
interest in the Mortgaged Property or (y) acting as a general partner of a limited
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partnership which owns an interest in the Mortgaged Property or (z) acting as the sole
beneficiary of a trust which owns an interest in the Mortgaged Property, and will
conduct and operate its business as presently conducted and operated;

(iii)  has not and will not have any assets other than (w) those related to the
Mortgaged Property or (x) its member interest in the limited liability company which
owns an interest in the Mortgaged Property or which is the sole beneficial owner of the
trust which owns an interest in the Mortgaged Property or (y) its general partnership
interest in the limited partnership which owns an interest in the Mortgaged Property or
(z) its beneficial interest in a trust which owns an interest in the Mortgaged Property, as
applicable;

(iv)  will do all things necessary to preserve its existence, has not and will not
engage in, seek or consentyto any dissolution, winding up, liquidation, consolidation or
merger, (y) except-as otherwise expressly permitted by this Indenture, has not and will
not engage in, scekor €onsent tolany asset sale; transfef of partnership, membership,
shareholder or beneficial interests, and (z) without the prior written consent of Lender,
will not amend, modify"or otherwise change its partnership dgrecment, articles of
incorporation, articles of organization) certificate of formation, operating agreement,
limited liability company agreement, trust agreement or trust certificate (as applicable)
and will not permit a constituent party to cause the amendment or modification of such
constituent agreement of such Single Purpose Entity, or other change thereto;

(v)  if such entity is a limited partnership, has and will have as its only
general partners, general partners which are and will be Single-Purpose Entities which
are corporations;

(vi)  if such entity is-a trust, has.and will have as its trustee, an Independent
Trustee, has not taken and will-not take any-action requiring the consent of such
Independent Trustee unless such Independent Trustee has consented thereto, and, unless
it is a Delaware Business Trust, has and will have as its sole beneficial owner, a
beneficial owner which is a SinglePurpose Entity;

(vi)  if such entity is a corporation, at all relevant times, has and will have at
least one Independent Director;

(viii) the board of directors of such entity has not taken and will not take any
action requiring the unanimous affirmative vote of 100% of the members of the board
of directors unless all of the directors, including, without limitation, all Independent
Directors, shall have participated in such vote;
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(ix)  has not and will not fail to correct any known misunderstanding
regarding the separate identity of such entity;

(x)  if such entity is a limited liability company, has and will have at least
one member that is and will be a Single-Purpose Entity which is and will be a
corporation, and such corporation is and will be the managing member of such limited
liability company,

(xi)  without the unanimous consent of all of the partners, directors (including
without limitation all Independent Directors), members, beneficial owners or trustees
(including without limitation the Independent Trustee), as applicable, has not and will
not with respect to itself or to any other entity in which it has a direct or indirect legal
or beneficial ownership interest (a) file a bankruptey, insolvency or reorganization
petition or otherwise institute insolvency proceedings or otherwise seek any relief under
any laws relating to the relief from debts or the protection of debtors generally; (b) seek
or consent to the appointnient of a recéivery liquidatar, @issignee, trustee, sequestrator,
custodian orapy similar official for such entity or all or any portion of such entity’s
propertics; (c) make any assignment for the benefit of suchentity’s creditors; or (d)
take any action that'might'catise such'entity to‘bécome’insolvent;

(xit) has maintained and will maintain its accounts, books and records
separate from any other Person;

(xiti) has maintained and will maintain its books, records, resolutions and
agreements as official records;

(xiv) has not commingled-and ‘will not commingle its funds or assets with
those of any other Person;

(xv) has held and will hold its assets in its own name and has maintained and
will maintain its assets in suclh a manner that it will not be costly or difficult to
segregate, ascertain or identify its“individual assets from those of any Affiliate or
constituent party or any other Person;

(xvi) has conducted and will conduct its business in its name;

(xvii) has maintained and will maintain its books, records, financial statements,
accounting records, bank accounts and other entity documents separate from any other
person or entity, and will file its own tax returns;

(xviii) has paid and will pay its own liabilities out of its own funds and assets;
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(xix) has observed and will observe all partnership, corporate, limited liability
company or trust formalities as applicable;

(xx) has maimained and will maintain an arms-length relationship with its
Affiliates;

(xxi)  (a) if such entity owns an interest in the Mortgaged Property, has and
will have no indebtedness, secured or unsecured, direct or indirect, absolute or
contingent (including guaranteeing any obligation), other than the Indebtedness and
unsecured trade payables in the ordinary course of business relating to the ownership
and operation of the Mortgaged Property which are paid within thirty (30) days of the
date incurred, or (b) if such entity acts as the general partner of a limited partnership
which owns an interest in the Mortgaged Property, has and will have no indebtedness,
secured or unsecured, digeet or indirect, absolute or contingent (including guaranteeing
any obligation), other than"unsecured trade payables in the ordinary course of business
relating to acting as\a/general partner of such limited'pattnership which are paid within
thirty (30) days of the date incurred, (c) if such entity acts as_a managing member of a
limited liability company which'is the beneficial owner of a trust which owns an

“interest in the Mortgaged Property; ‘has'and ‘witl‘have no indebtedness, secured or
unsecured, direct or indirect, absolute or contingent (including guaranteeing any

.obligation), other than unsecured trade payables in the ordinary course of business

- relating to acting as a member of such limited liability company which are paid within
thirty (30) days of the date incurred, or (d) if such entity is a beneficial owner of a trust ‘
which owns an interest in the Mortgaged Property and such beneficial owner is required
to be a Single Purpose Entity pursuant to the provisions of this Indenture, has and will
have no indebtedness, secured or unsecured, direct or indirect, absolute or contingent
(including guaranteeing any obligation), ‘other than [Pool IV and IX only: the
Indebtedness and] unsecured trade payables in the ordinary course of business relating
to acting as a beneficial owner-of such trust which are paid within thirty (30) days of
the date incurred; '

(xxn) has not and wﬂl not assume or guaranty or become obhgated for the
debts of any other Person and has not and will not hold itself out to be responsible for
the debts or obligations of any other Person;

(xxiii) has not acquired and will not acquire obligations or securities of its
partners, members, beneficial owners, trustees, shareholders or other Affiliates;

(xxiv) is and will remain solvent, will pay its debts and liabilities as they | |
become due and has allocated and will allocate fairly and reasonably shared expenses,
including, without limitation, shared office space;
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(xxv) except pursuant hereto, has not and will not pledge its assets for the
benefit of any other Person;

(xxvi) has held and identified itself and will hold itself out and identify itself as
a separate and distinct entity under its own name and not as a division or part of any
other Person and will maintain and utilize separate stationary, invoices and checks;

(xxvii) has not made and will not make loans or advances to any Person
(excluding advances which Owner is permitted to make as landlord under the Master
Lease);

(xxviii) has not and will not identify its partners, members, beneficial owners,
trustees or shareholders, or any Affiliates of any of them as a division or part of it;

(xxix) if such.entity is a limited liability company, such entity shall dissolve
only upon the bankruptey of the. managing member, and such entity’s articles of
organization, certificate of formation; imited liability company agreement and/or
operating agreement, as.applicable, shall contain such provision;

(xxx) has not entered and will not enter into or be a party to, any transaction,
contract or agreement with its partners, members, beneficial owners, trustees,
shareholders or its Affiliates except in the ordinary course of its business and on terms
which are intrinsically fair and are no less favorable to it than would be obtained in a
comparable arms-length transaction with an unrelated third party;

(xxxi) has paid and will pay the salaries of its own employees from its own
funds;

(xxxii) has maintained-and will maintain adequate capital for the normal
obligations reasonably foreseeable in its contemplated business and in light of its
contemplated business operations; and

(xxxiii) if such entity is a limited liability company, limited partnership or trust,
and such entity has one or more managing members, general partners or trustees, as
applicable, then such entity shall continue (and not dissolve) for so long as a solvent
managing member, general partner or trustee, as applicable, exists and such entity’s
organizational documents shall contain such provision.

"SPE Equity Owper" shall mean, (i) with respect to any Person that is a partnership,

the general partner of such partnership, (ii) with respect to any Person that is a trust, the
beneficial owner(s) of such trust, unless such trust is a Delaware Business Trust, and (iii) with
respect to any Person that is a limited liability company, the managing member thereof.
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W&Qﬂgﬁgﬁg" means the SPE Equity Owner’s Certificate in form

and substance satisfactory to Lender dated as of the Closing Date.

"State" shall mean the state or commonwealth in which the related Mortgaged Property
is situated,

"Stipulated Loss Value" shall have the meaning provided in the Master Lease.
"Structural Work" shall have the meaning provided in Section 2.3(c) hereof.

"Sublease" shall mean that certain Sublease Agreement of even date herewith between
Tenant, as landlord, and Seller, as tenant,

"Substitute Project" shallrhave the meaning provided in the Master Lease.

"Substitution” shall*haveithe nieaning iprovided in‘the Master Lease,

“Sgggmg;_ﬁmmm" shall have the meaning provided-in Section 2.20(i) hereof.
. "Taking" shall mean a taking, réquisition sale or voluntary conveyance of all or part of ‘

the Mortgaged Property, or any interest therein or right accruing.thereto or use or occupancy
thereof, by, on account of, or in settlement of any actual or threatened condemnation or other

eminent domain proceeding whether or not the same shall have actually been commenced.

"Tenant" shall mean Universal Commercial Credit Leasing III, Inc., a Delaware
corporation, as tenant under the Master Lease, together with any entity succeeding thereto by
merger, consolidation or acquisition of ifs assets substantially as an entircty as permitted under
the Master Lease, ;

"Tenant Consent” shall mean that certait A551gnment of Master Lease and Guaranty

- Consent-Agreement, of even date herewith, among - Owner, Tenant and Lender. . TP REE AT

"Tenant’s Personal Property" shall include Tenant’s or any sublessee’s tradenames or
trademarks or the right to use the same, Tenant’s or any sublessee’s reservation system,
Tenant’s or any sublessee’s proprietary computer software, Tenant’s or any sublessee’s
telephone system and wiring and, in addition, Tenant’s Personal Property and personal
property located on or about the Land and Improvements which is owned or held under lease
by Tenant from persons other than Owner that is not subject to the Master Lease.

"Termination Date" shall have the meaning provided for "Lease Termination Date" in
the Master Lease.
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"Title Insurance Policy" shall mean the ALTA Form 1992 lender's title insurance
policy, insuring that this Indenture constitutes a first priority lien in favor of Lender on the
Mortgaged Property subject only to the Permitted Encumbrances of the type specified in clause
(i), (ii) and (iii) (other than the Master Lease Assignment and the Sublease) of the definition
thereof, and containing such endorsements and affirmative assurances as Lender shall
reasonably require.

"Transfer" shall mean the conveyance, assignment, sale, mortgaging, encumbrance,
pledging, hypothecation, granting of a security interest in, granting of options with respect to,
or other disposition of (directly or indirectly, voluntarily or involuntarily, by operation of law
or otherwise, and whether or not for consideration or of record) all or any portion of any direct
or indirect legal or beneficial interest (including any profit interest in Owner or any SPE
Equity Owner) in all or any portion of the Mortgaged Property or in Owner or any SPE Equity
Owner. :

"Trapsferee" shall haye the meaning provided ia Sectionl 2,16(a) hereof,

"Tripartite Agreement” shall mean that certam Tripartite’ Agreement, if any, among
Tenant, Owner and Remaindsérman.

“Trustee" shal Il mean, in the event that this Indenture is a deed of trust the Person
~appointed to act as trustee hereunder.

“Work" shall have the meaning‘ provided in Section 2.3(c) hereof.

"11.S. Obligations” means obligations or securities not subject to prepayment, call or
early redemption which are direct obligations of, or obligations fully guaranteed as to timely
payment by, the United States of America or any agency or instrumentality of the United States
of America, the obligations of which-are backed by the full faith and credit of the United States
of America.

“Undefeased Note" shall have the sheaning provided in Secton 2.20() hereof.

"Unscheduled Payments" shall mean (i) all Loss Proceeds that Lender has elected or is
required to apply to the repayment of the Indebtedness pursuant to this Indenture, the Loan
Agreement or any other Loan Document, (ii) any funds representing a voluntary or involuntary
prepayment of the principal portion of the Note and (iii) any Net Proceeds.
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ARTICLE 2
Covenants

Each of Owner and Remainderman covenants, warrants, represents and agrees with and
to Lender as follows (each representing and agreeing only with respect to itself):

Section 2.1  Payment of the Indebtedness. Owner shall punctually pay the

Indebtedness at the times and in the manner provided in this Indenture, in the Note and in the
other Loan Documents, all in lawful money of the United States of America, without setoff,
counterclaim or any other deduction whatsoever.

(@)  Owner’s obligation to pay the principal of and interest on the Loan
(including Late Charges, Default Rate Interest, and Make-Whole Premium, if any), shall be
evidenced by this Indenture and by the Note, duly executed and delivered by Owner. The
Note shall be payable as to principal bifiterest; Meate)Charges, Default Rate Interest and Make-
Whole Premium, if any, as, specified in-this Indenture and in the Note, with a final maturity on
the Maturity Date. Owner shali‘pay all outstanding Indebtedness on the Maturity Date.
Interest (other than Défault Rate Interest),shatl accrue on thesoutstantiing Principal Amount of
the Note and all other amounts due to kender under the L.oan Documents at the Fixed Rate and
shall be computed as set forth in the Note. If Owner fails to make any payment of principal,
interest, Make-Whole Premium or Defeasance Deposit, whether as a Debt Service Payment, at
maturity, as part of any prepayment, defeasance, upon acceleration or otherwise, as set forth in
the Loan Documents within two (2) Business Days after the delivery of written notice to
Owner and to Tenant that such amount and any payment then due under the Master Lease has
not been paid when the same is due, Owner shall pay a Late Charge provided, however, that
such Late Charge shall not be due until thirty (30) days after failure to pay the Balloon
Payment on the Maturity Date. On the Maturity Date, Owner shall pay to Lender all amounts
owing under the Loan Documents including, without limitation, interest, principal, Late
Charges, Default Rate Interest and any Make-Whole Premium. The Note is subject to
prepayment as set forth in Section 2.9 and is subject to defeasance as sct forth in Section 2.20.

(b)  On each Payment Date until the Note is paid in full on the Maturity Date
or otherwise, Owner shall pay to Lender an amount equal to the Debt Service Payment due on
the related Payment Date as set forth on Schedule 1 attached to the Note, irrespective of
whether or not any voluntary or involuntary prepayments of principal have been made,
provided, however, that such Debt Service Payments may be reamortized as set forth in this
Section 2.1(b). On the Maturity Date, Owner shall pay to Lender, without duplication, the
Balloon Payment, if any, and the entire outstanding Principal Amount of the Note, to the
extent not theretofore paid, together with all accrued but unpaid interest thereon and any other
Indebtedness due hereunder, under the Note or under any other Loan Document. In the event
that Lender elects, agrees or is obligated to accept a prepayment of a portion of the Note in
accordance with this Indenture, each Debt Service Payment which shall thereafter be payable
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with respect to the Note shall be reduced by an amount equal to the product of such Debt
Service Payment times a fraction, the numerator of which equals the principal amount being
prepaid and the denominator of which equals the entire principal amount outstanding hereunder
at the time of determination prior to giving effect of such prepayment, such that upon the due
payment of all remaining Debt Service Payments, there shall have been paid to Lender the
entire unpaid principal amount of the Note together with accrued interest thereon on a stepped
installment payment basis. Schedule 1 shall be revised by Owner to so reamortize the
remaining Debt Service Payments and a new Schedule 1 shall be delivered to Lender to be
substituted for the Schedule 1 then attached to the Note, Such revised Schedule 1 shall reflect
payments on the same Payment Dates set forth in the original Schedule 1 and at the saume
interest rate utilized in the original Schedule 1 over the remaining life of the Note and, absent
error, the Debt Service Payments thereafter due on the Note shall be those set forth in such
revised Schedule 1. If any such partial prepayment occurs on any date other than a Payment
Date, Schedule I shall be adjusted or annotated as appropriate as it relates to interest with
respect to the next succeeding PaymentDate:

(©) Each-and every paymentinctuding each Debt Service Payment (each, a
"Payment"; collectively) thes"Payments*)imade by ©Owner to Lenderin accordance with the
terms of this Indenture, the Noteland/orithe tenms of any,ené-or'more of the other Loan
Documents and all other proceeds received by Lender with respect to the Indebtedness, shall
be applied (i) first, to all Late Charges, Make-Whole Premium, Default Rate Interest and other
sums payable as Indebtedness hereunder, under the Note or under the other Loan Documents
(other than those sums included in clauses (ii) and (iii) of this Section 2.1(c), but including any
amounts advanced by Lender on behalf of Owner) in such order and priority as determined by
Lender in its sole discretion, (ii) second, to all other interest which shall be due and payable
with respect to the Principal Amount pursuant to the terms of the Note as of the date the
Payment is received, and (iii) third, to the:Principal Amount, provijded, however, that
(x) amounts received under Article 4 shall be applied as set forth in Section 4.3(1) and (y) any
amounts received with respect to a defeasance pursuant to Section 2.20 shall be applied in
accordance with Section 2.20. Unscheduled Payments shall be applied in the same manner set
forth herein subject, however, to the applicable provisions of this Indenture with respect
thereto.

(d)  To the extent that Owner makes a Payment or Lender receives any
Payment or proceeds for Owner's benefit, which are subsequently invalidated, declared to be
fraudulent or preferential, set aside or required to be repaid to a trustee, debtor in possession,
receiver, custodian or any other party under any bankruptcy law, common law or equitable
cause, then, to such extent, the obligations of Owner intended to be satisfied thereby shall be
revived and continue as if such Payment or proceeds had not been received by Lender.

(e)  If a Default in the payment of money owed by Owner to Lender shall
occur hereunder, under the Note or under any other Loan Document, interest on the defaulted
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amount commencing on the date of the occurrence of such Default, immediately and without
notice to Owner, shall accrue at the Default Rate until such defaulted amount is paid to Lender
with interest thereon at the Default Rate.

H In the event the Indebtedness is accelerated pursuant to this Indenture, or
in the event that Owner shall prepay all or from time to time any portion of the Principal
Amount in connection with the release of all or a portion of the Mortgaged Property relating to
a Rejectable Offer or a Purchase Option or a FMV Purchase Option made by Tenant pursuant
to the Master Lease which requires the payment of a Make-Whole Premium thercunder, Owner
shall be required to pay to Lender, in addition to the Principal Amount which has been
accelerated or which is to be prepaid and accrued interest and any other Indebtedness which is
then due and payable, an amount equa!l to the Make-Whole Premium. Lender shall deliver
telephonic notice to Owner and Tenant no later than 11 A.M. East Coast Time (such notice to
be confirmed in writing by Lender on the same day by facsimile) of the amount of any such
Make-Whole Premium then due, which noticesshall be conclusive and binding absent manifest
error, provided, however, that any failure of Lender to deliver such notice shall not excuse or
delay Owner's obligation to pay such Make-Whole Premium when due.

(2) - The provisions of this Section 2.1 shall survive any discharge of the Lien
of this Indenture in connection with a defeasance pursuant to Section 2.20.

Section 2.2 Title to the Mortgaged Property.

(a) Owner is the owner of cither (i) good, marketable and insurable fee
simple title to the Mortgaged Property or (ii) good, marketable, and insurable fee simple title
to the Estate for Years and to the Mortgaged Property (other than the Land), as specified on
Schedule I hereto, including in either case all buildings on the Mortgaged Property and all
installations and mechanical, electrical, plumbing, heating and air conditioning systems located
in or annexed to such buildings, and all additions, alterations and replacements made at any
time with respect to the foregoing, free and clear of liens and encumbrances except Permitted
Encumbrances (other than the Master Lease Assignment and the Sublease which are to be
‘recorded subsequent to this Indenture). Remainderman, if any, is the owner of good,
marketable and insurable fee simple title to the remainder interest in the Land free and clear of
liens and encumbrances except Permitted Encumbrances (other than the Master Lease
Assignment and the Sublease which are to be recorded subsequent to this Indenture). Except
as set forth in the Master Lease and the Option Agreement, if any, there are no outstanding
options or rights of first refusal affecting the Mortgaged Property or any portion thereof.

(b)  Each of Owner and Remainderman has full power, authority and right to
execute, deliver and perform its obligations under this Indenture and to encumber, mortgage,
give, grant, bargain, sell, alienate, enfeoff, convey, confirm, pledge, assign and hypothecate
the Mortgaged Property in the manner and form herein set forth.
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(c)  This Indenture is and will remain a valid and enforceable first lien on
and security interest in the Mortgaged Property, subject only to the Permitted Encumbrances
(other than the Master Lease Assignment and the Sublease which are to be recorded subsequent
to this Indenture). For purposes of this Section 2.2 and Section 3.3, Lender acknowledges that
certain UCC -1 Financing Statements may have been filed against Seller which transferred the
FF&E to Owner. Owner agrees to cause to be delivered to Lender confirmation (in form
reasonably acceptable to Lender) that any and all UCC-1 Financing Statements which affect or
could affect the FF&E have been released no later than November 1, 1998,

(d)  Each of Owner and Remainderman will preserve such title and will
forever warrant and defend the same and the validity and priority of the Lien hereof to Trustee,
for the benefit of Lender, and Lender, against all claims whatsoever.,

(e)  Owner shall’pay wheén due @nd payable, or if the Master Lease is then in
effect, cause Tenant to pay inaccordance with the terms of suchyMaster Lease, all payments
and charges due under or in connection with any Liens and encumbrances on, and security
interest in and to, the MortgagedProperty:or any portionthereof; allfrents and charges under
any ground leases affecting the Morigaged Property,land atl claims and demands of mechanics,
materialmen, laborers and others which, if unpaid, might result in or permit the creation of a
Lien on the Mortgaged Property or any portion thereof which does not constitute a Permitted
Encumbrance. Without limiting Owner’s obligations pursuant to Section 2.29(a) hereof,
Owner shall within thirty (30) days (or such longer period as may be set forth in the Master
Lease) after the imposition of any Lien (other than Permitted Encumbrances) on the Mortgaged
Property cause the full and unconditional discharge of such Lien imposed on or against the
Mortgaged Property or any portion thereof by either payment in full thereof or filing any bond
required by law to effect such discharge. Each of Owner and Remainderman shall do or cause
to be done, at the sole cost of Owner, everything necessary to fully preserve the first priority
of the Lien of this Indenture on the Mortgaged Propetrty, subject only to Permitted
Encumbrances. If Owner fails to make any such payment or if a Lien attaches to the
Mortgaged Property or any portion thereof and the same is not discharged within such thirty
(30) day period (or such longer period as may be allowed under the Master Lease), Lender
may (but shall not be obligated to) make such payment or discharge such Lien, and Owner
shall reimburse Lender on demand for all such Advances, together with interest thereon at the
Default Rate from the date paid by Lender to the date of repayment, and such sum shall be part
of the Indebtedness secured by this Indenture, but this sentence shall not prevent any default by
Owner in the observance of this Section or of Section 2.29(a) from becoming an Event of
Default.

® Each of Owner and Remainderman shall do, execute, acknowledge and
deliver, at Owner’s sole cost and expense, such further acts, instruments or documentation,
including additional title insurance policies or endorsements, as Lender may reasonably require
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from time to time to better assure, transfer and confirm unto Lender the rights now or
hereafter intended to be granted to Lender under this Indenture or any other Loan Document;
provided, however, that no such further acts, instruments or documentation shall materially
increase Owner’'s or Remainderman’s respective obligations under the Loan Documents or
materially eliminate or reduce Owner’s or Remainderman’s rights under the Loan Documents,

(g)  Owner shall pay any and all taxes, charges, filing, registration and
recording fees, excises and levies imposed upon Lender in connection with the execution,
delivery and/or recording of this Indenture or any other Loan Document or by reason of its
interest in, or measured by amounts payable under, the Note, this Indenture or any other Loan
Document (other than income, franchise and doing business taxes), and shall pay all stamp
taxes and other taxes required to be paid on the Note or the other Loan Documents. If Owner
fails to make such payment within five (5) days after notice thereof from Lender, Lender may
(but shall not be obligated to) pay the amount due, and Owner shall reimburse Lender on
demand for all such Advances with interest thereon at the Default Rate from the date paid by
Lender to the date of repayment, and such sum-shall be part of'the Indebtedness secured by
this Indenture, but this_sentence shall not prevent any default by Owuer in the observance of
this Section from becoming an Event of Default.

(h)  Owner will, upon the execution and delivery hereof, and thereafter from
time to time, cause this Indenture, the Master Lease, (or memoranda thereof), the Master
Lease Assignment, each supplement and amendment to each of said instruments and Financing
Statements with respect thereto, to be filed, registered and recorded as may be required by law
to publish notice of and maintain the Lien hereof upon the Mortgaged Property and to publish
notice of and protect the validity of the Master Lease, and the Master Lease Assignment,
Owner will, from time to time, perform or cause to be performed any other act as required by
law, and will execute or cause to be executed any and all further instruments (including
Financing Statements, continuation statements and similar statements with respect to any of
said documents) requested by Lender for such purposes. If Owner shall fail to execute, deliver
and file such financing statements and other instruments in accordance with the provisions of

this Section, Lender shall be and is hereby irrevocably appointed the agent and attorney-in-fact

of Owner to do so, with full power of substitution, which appointment is coupled with an
interest, but this sentence shall not prevent any default by Owner in the observance of this
Section from becoming an Event of Default.

Section 2.3 Maintenance of Mortgaged Property; Compliance with Legal
Require 1 on: Al ons.

(a)  Owner shall for so long as the Master Lease is in effect, diligently
enforce the terms and provisions of the Master Lease and take such action as shall be necessary
to cause Tenant thereunder to maintain the Mortgaged Property in accordance with the terms of
the Master Lease, and during any other period while this Indenture is in effect, maintain or
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cause the then tenant to maintain the Mortgaged Property in good condition, working order and
repair, provided, however, that Owner need not comply with the provisions of this clause (ii)
with respect to a particular Mortgaged Property during such time as Tenant has elected to
make a Rejectable Offer pursuant to the Master Lease, is in compliance with the provisions
thereof and no Lease Event of Default shall have occurred and be continuing. Subject to
Tenant's right to contest pursuant to and in accordance with Section 2.6 of the Master Lease,
Owner shall comply or cause Tenant (in accordance with the Master Lease) or any future
tenant of the Mortgaged Property to comply in all material respects with all Legal
Requirements with respect to the Mortgaged Property, and to comply in all material respects
with the requirements of any Governmental Authority claiming jurisdiction over the Mortgaged
Property or any portion thereof within thirty (30) days (or such other period of time provided
in the order or allowed by law) after an order containing such requirement has been issued by
such Governmental Authority. Owner shall promptly notify Tenant in writing whenever Owner
is required to enter into any contgagt, agreement, covenant, condition, or restriction by any
governmental or quasi-governmental entity.” Subject to the terms of the Master Lease and
applicable Legal Requiremchtsy Ownerishall permit Lender or its authorized representatives to
enter upon and inspect the Mortgaged Property upon reasonable prior notice at all reasonable
hours. So long as an Event of Default shall have occurred and-be continuing, the cost of such
inspections shall be borne by Owner including the cost of all follow up or additional
investigations or inquiries deemed reasonably necessary by Lender. The cost of such
inspections required to be borne by Owner pursuant to the preceding sentence, if not paid for
by Owner following demand, may be added to the Indebtedness and shall bear interest until
paid at the Default Rate.

(b)  Owner shall not, without the prior written consent of Lender, which
consent shall not be unreasonably withheld, unless an Event of Default has occurred and be
continuing, in which case Lender may withhold its approval in its sole discretion, (i) change
the use of a Property or cause or permit the use or eccupancy of any part of a Property to be
discontinued if such change or discontinuance would violate any zoning or other law,
ordinance or regulation; (ii) initiate, join in, acquiesce in, or consent to any private restrictive
covenant, zoning reclassification, or other public or private modification or restriction
adversely affecting all or any portion of a Property or limiting or defining the uses which may
be made of a Property or any portion thereof; (iii) permit or undertake any Material Alteration
(except pursuant to Sections 2.3(c) and 2.4(f) hereof) of the Mortgaged Property or any portion
thereof (provided that articles of personal property included within the Collateral may be
removed, so long as the same are replaced with similar Collateral of equal or greater value);
(iv) permit or suffer to occur any waste on or to the Mortgaged Property or any portion
thereof; or (v) take any steps whatsoever to convert the Mortgaged Property or any portion
thereof to a'condominium or cooperative form of ownership.

(c) Owner or Tenant may, at its expense, make additions to and alterations
of the Improvements, and construct additional Improvements (collectively, "Alterations"),
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provided that (i) the fair market value, utility and useful life of the Mortgaged Property shall
not be lessened in any material respect thereby, (ii) such Alterations, if made by Tenant shall
be in compliance with the applicable provisions of the Master Lease and, in any event, if made
by Owner or Tenant shall be expeditiously completed in a good and workmanlike manner, free
and clear of liens and encumbrances, and in compliance with all applicable Legal Requirements
and the requirements of all insurance policies required to be maintained by Owner or Tenant
hereunder, (iii) Owner or Tenant shall not make any Alterations in violation of the terms of
any restriction, easement, condition, covenant or other matter affecting title to or use of the
Mortgaged Property and (iv) no Material Alterations, as hereafter defined, shall be made
unless Lender's prior written consent shall have been obtained, which consent shall not be
unreasonably withheld, delayed or conditioned, provided no Event of Default shall have
occurred and be continuing. "Material Alteration" is defined as either (A) Structural Work (as
hereinafter defined), or (B) any demolition of any material portion of the Improvements, or (C)
Alterations which would materially and adversely affect the building systems or equipment, or
(D) Work which involves the constructiontofia shared common or party wall on a property line
which separates such Mogtgaged Property from adjacent land, or (E) Work for which the
Estimated Cost is in-excess'of $500,000.00 for any particular Mortgaged Property or which
would cause Work then being conducted for all Moistgaged. Properties to exceed
$1,000,000.00, excluding, for purposes of this clause (c) only, work consisting of renovations
effected pursuant to Room of the 90's Plans and Specifications previously delivered to Lender
and such other Work effected pursuant to standard renovation plans that have previously been
approved by Lender (it being understood that any request for such approval shall not be
considered unless Lender has received detailed plans and specifications, and other information
with respect to the proposed renovations as may be reasonably requested). "Structural Work"
is defined as Work which involves in any material respect any roof, load-bearing wall,
structural beams, columns, supports, foundation or any other structural element of the
Mortgaged Property. "Estimated Cost" is defined as the estimated cost of materials,
construction and labor (not including architects, engineers or other professionals), as estimated
by a licensed Architect (or if not required to be estimated by an Architect, as reasonably
estimated by Tenant), which estimate together with a complete description of the Work and all

related works shall be delivered to, and such estimate and description reasonably approved by, 7

Lender before the commencement of any Work hereunder. "Work" is defined, without
duplication, as Alterations, Material Alterations, Structural Work, restoration, repair and any
other work which Owner or Tenant shall be required or permitted to do under this Indenture or
under the Master Lease. Owner agrees that all Work shall be performed in each case subject
to compliance by Tenant with each of the applicable provisions of the Master Lease and,
without duplication, subject to each of the following:

: @) Neither Owner nor Tenant shall perform any Work which shall
have a materlal adverse effect on the use or operation of the Mortgaged Property, as operated
by Tenant as of the date hereof (except such adverse effect as shall occur during the period of
time needed to complete the Work). Any Work when completed shall be of such a character as
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not to materially reduce the value of the Mortgaged Property below its value immediately prior
to the commencement of such Work or damage to such Mortgaged Property necessitating such
Work or change.

(i)  No Work shall be performed if the same would materially reduce
the usable square footage of the Improvements, or would materially weaken, temporarily
(other than during construction or repair of the structure) or permanently, the structure of the
Improvements or any part thereof, or reduce the permitted uses thereof under applicable zoning
or licensing laws or impair other amenitics of the Mortgaged Property.

(i)  No Material Alterations shall be commenced until detailed plans
and specifications (including layout, architectural, mechanical and structural drawings),
prepared by an Architect shall have been submitted to and approved by Lender, which
approval shall not be unreasonably withheld or delayed, and no such Work shall be undertaken
except under the supervision of the'Architect.” Lender shall'be deemed to have approved plans
and specifications which arc materiatly consistentwith Room of the 90's Plans and
Specifications.

(iv) tThe reasonable cost and'expense paid to third parties (including
any servicer of Lender) of Lender’s (A) review of any plans and specifications required to be
furnished pursuant to this Indenture, or (B) review/supervision of any such Work shall be paid
by Owner or by Tenant within fifteen (15) days after demand.

(v)  All Work shall be commenced only after all required municipal
and other governmental permits, licenses, authorizations and approvals shall have been
obtained by Owner or Tenant.

(vi) If the Work:shall constitute a Material Alteration, it shall not be
commenced until Owner or Tenant shall-have obtained and delivered to Lender, either (A) a
performance bond and a labor and materials payment bond (issued by a corporate surety
licensed to do business in the state in which the Mortgaged Property is located and reasonably
satisfactory to Lender), each in an amount equal to the Estimated Cost of such Work and in
form otherwise reasonably satisfactory to Lender, or (B) such other security as shall be
reasonably satisfactory to Lender; provided, however, that if at the time the Work is
commenced, either Tenant or Master Lease Guarantor then maintains and continues to maintain
until such Work is completed an Investment Grade Rating and no Event of Default shall have
occurred and be continuing and the Estimated Cost of the Work does not exceed $1,500,000 as
to that Property (as adjusted for changes in the consumer price index), neither Owner nor
Tenant shall be required to comply with this subsection (vi).

(vii)  All Work shall be performmed in a good and workmanlike manner,
and in accordance with all Legal Requirements, as well as any plans and specifications therefor
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which shall have been approved by Lender, if required. All Work shall be commenced and
completed in a commercially reasonable manner,

(viii) Subject to the terms of Section 2.6 of the Master Lease with
respect to contesting certain charges, the cost of all Work shall be paid promptly, in cash, so
that the Mortgaged Property shall at all times be free from (A) liens for labor or materials
supplied or claimed to have been supplied to the Mortgaged Property (if the laws of a
particular jurisdiction impose a lien in favor of mechanics as of the commencement of Work or
disallow the prohibition of such lien, such lien in and of itself shall not constitute a violation
hereof, but such law shall not relieve Owner of its obligation to timely pay all charges incurred
for Work), Tenant or Owner and (B) chattel mortgages, conditional sales contracts, title
retention agreements, security interest and agreements, and financing agreements and
statements.

(ix) ~Uponcompletion of-any Work, Tenant or Owner, at its expense,
shall obtain certificates of final approval-of such-Work: required by any governmental or quasi-
governmental authority and Shallfurnish Lender with copies théfeof, and, if the Work
constituted Material Alterations; together with<'as-built" plansand specifications for such
Work.

(x)  Any Work shall be subject to inspection at any time and from
time to time by Lender, and its architect(s), or duly authorized construction representatives,
and if any such party upon any such inspection shall be of the reasonable opinion that the Work
is not being performed in accordance with the provisions of this Section or the plans and
specifications, or that any of the materials or workmanship are unsound or improper, Owner
shall correct or cause to be corrected any such failure and shall replace or cause to be replace
any unsound or improper materials or workmanship.

Section 2.4 - Insurance; Restoration.

(a)  Owner shall, at its expense, maintain, or cause Tenant or any other
tenant of the Mortgaged Property to maintain, the following insurance coverages with respect
to each Mortgaged Property (except as otherwise set forth in-clause (i1)) during the term of this
Indenture:

) Insurance with respect to the Improvements against all perils
included within the classification "All Risk of Physical Loss", covering such risks as shall be
customarily insured against with respect to improvements similar in construction, location and
use including by way of example, earthquake, flood, sprinkler leakage, debris removal, cost of
demolition, malicious mischief, water damage, boiler and machinery explosion or damage and
the like, with extended coverage, and in amounts not less than the greater of (x) 100% of the
actual replacement cost of the Improvements (exclusive of foundations and excavations),
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without regard to depreciation, and (y) such other amount as is necessary to prevent any
reduction in such policy by reason of and to prevent Owner, Lender or any other insured
thereunder from being deemed to be a co-insurer. If as of the date hereof, or at any time
during the term of this Indenture, the Mortgaged Property is not in compliance with all Legal
Requirements such that in the event of a partial or total casualty or destruction such Legal
Requirements would prohibit Owner or Tenant from restoring or rebuilding the Mortgaged
Property to the specifications and condition of the Mortgaged Property prior to such casualty
or destruction, then Owner or Tenant shall be required to carry agreed value insurance,

(i)  Commercial general public liability insurance insuring, so long as
the Master Lease exists, Tenant, with Owner and Lender as additional insureds, and otherwise
insuring Owner, with Lender as an additional insured, against all claims for damages to person
or property or for loss of life or of property occurring upon, in, or about the Mortgaged
Property, with coverage for blanket contractual, personai injury, bodily injury and property
damage of not less than $50,000,000 combined single limit coverage per occurrence and in the
aggregate in any given polify year, or such greater limits as may be required from time to time
by Lender consistent with insurance coverage on properties similarly constructed, occupied
and maintained in the limited service budget sector.” In'the ‘event'that the aggregate of (i)
claims paid pursuant to such policy of commercial genéral public liability insurance in any
policy year and (ii) final, non-appealable judgments payable by the insurer pursuant to such
policy of commercial general public liability insurance in such policy year, shall cause the
remaining coverage available under such policy to be less than $25,000,000, (i) Owner shall,
or shall cause Tenant to, promptly notify Lender thereof, and (ii) Owner shall, or shall cause
Tenant to, within sixty (60) days thereafter, obtain additional commercial general public
liability insurance complying with the requirements of this paragraph in an amount which will
cause the aggregate commercial general public liability insurance coverage available to be not
less than $50,000,000 combined single limit coverage per occurrence and in the aggregate in
such policy year, or such greater limits as may be required from time to time by Lender
consistent with insurance coverage on-properties similarly constructed, occupied and
maintained in the limited service budget sector.

(i) Worker's compensétion insurance (including employers' liability
insurance, if requested by Lender) to the extent required by the law of the State in which the
Mortgaged Property is located.

(iv)  Flood insurance in an amount equal to the full replacement cost
of the applicable Mortgaged Property or the maximum amount available through the National
Flood Program or any successor program, whichever is less, if all or any portion of the
Improvements related to that Mortgaged Property are located in an area which has been
designated by the Secretary of Housing and Urban Development or by the Federal Emergency
Management Agency as having special flood hazards, and if flood insurance is available under
the National Flood Insurance Act.
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) if the Mortgaged Property or any part thereof is situated in an
area now or subsequently designated as a “Zone | or Zone 2 Earthquake Zone” by the U.S.
Geological Survey, earthquake insurance in an amount equal to the replacement cost of the
Mortgaged Property or the maximum amount of earthquake insurance available, whichever is
the lesser.

(vi)  During any period during which construction is conducted on the
Property and during which period the construction and materials are not covered by the
existing policies, premium prepaid insurance policies covering the Property (which during
construction shall be on an "All-Risk" perils, including theft, "Builder’s Risk", "Completed
Value" form) in amounts equal to the replacement costs of the Improvements (including
construction materials and personal property on or off site) covering insurance risks no less
broad than those covered under a,Standard Multi Peril (SMP) policy form, which contains a
1987 Commercial ISO "Causes of Loss-Special Form", with coverage for such other expenses
as Lender may reasonably r@quires” Such insurance shall containfan agreed amount
endorsement (such amount to include foundation and underground pipes) and bear a 100% co-
insurance clause. Said policies shall*contain a perniission’to‘occupy ‘endorsement.

(vii)  During any period when construction is conducted on the
Property, worker’s compensation, employers’ liability, commercial auto liability, and
commercial general liability insurance (including contractual liability and completed operations
coverage) for each general contractor written on a 1986 or 1993 standard "ISO" occurrence
basis form or equivalent and excess umbrella coverage, carried during the course of
construction, with general liability insurance limits of at least $5,000,000 combined single
limit for bodily injury or death to any one person, $10,000,000 for bodily injury or death to
any number of persons in respect of any one accident or occurrence and $1,000,000 for
property damage in respect of one accident or occurrence, with coverage for blanket
contractual, personal injury, bodily injury and property damage of not less than $50,000,000
single limit coverage.

(viii) Such other insurance as may from time to time be reasonably
required by Lender in order to protect its interests, provided that such insurance is then
customarily maintained by prudent budget motel operators, managers or owners or is then
customarily required by prudent lenders with respect to mortgage loans secured by budget
motel properties.

(b)  Owner shall not carry separate insurance, concurrent in kind or form or
contributing in the event of loss, with any insurance required under Section 2.4(a) or required
under the Master Lease; provided, however, that notwithstanding the foregoing, Owner may
carry additional insurance not required under this Indenture or the Master Lease, provided any
such insurance affecting the Mortgaged Property shall be for the mutual benefit of Owner and
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Lender, as their respective interests may appear, and shall be subject to all other provisions of
this Section 2.4,

(¢)  Such insurance shall be issued by companies authorized to transact
business in the state in which the applicable Mortgaged Property is located and having an
Alfred M. Best Company rating of "A" or better and financial size category of not Jess than X,
and an S&P rating of "A" or better as to claims paying ability provided that with respect to
worker’s compensation insurance such insurance company must have an Alfred M, Best
Company rating of "A" or better and financial size category of not less than VIII. No liability
insurance policy maintained by Tenant thereunder shall provide for a deductible or self-insured
retention in excess of $250,000, unless either Tenant or Master Lease Guarantor then
maintains an Investment Grade Rating and no Lease Event of Default shall have occurred and
be continuing, in which event the retention shall not be in excess of $1,000,000. No casualty -
or other insurance policy maintained by Tenant (other than liability policies) hereunder shall
provide for a deductible or self-insuréd retention ‘in exeess of $100,000, unless either Tenant or
Master Lease Guarantor theiymaintains anInvestment Grade Rating and no Lease Event of
Default shall have occurred and be continuing, in which event the retention shall not be in
excess of $250,000. However, if either Tenant or ‘Master Léase Guarantor then maintains an
Investment Grade Rating and'no Lease Bventiof Default shall have occurred and be continuing,
the retention shall not be in excess of the following amounts: (i) $500,000 for general property
damage; (i) $500,000 for boiler damage; (iii) $250,000 for flood damage; (iv) with respect to
earthquake damage, 10% of the value of any particular Mortgaged Property, with a total '
retention for all applicable Mortgaged Properties owned or leased by Tenant equal to
$2,500,000; and (v) with respect to wind (including hurricane) damage, 10% of the value of
any particular Mortgaged Property, with a total retention for all applicable Mortgaged
Properties owned or leased by Tenant equal to $1,000,000. Owner shall or shall cause Tenant
to, deliver to Lender promptly after receipt thereof, and in no event later than 90 days after the
effective date thereof, originals or certified copies of all insurance policies (or amendments
~thereto). Owner shall, or shall cause Tenant to, deliver to Lender original binders or original
or certified certificates evidencing such policies (or amendments) and bearing notations

. .evidencing the payment of premiums therefor no.later than ten (10) days prior.to the effective... . ..

date of such policies (or amendments). Ownershall, or shall cause Tenant to, promptly upon
receipt but in no event less than ten (10) days prior to the expiration date of any of the
insurance policies required to be maintained pursuant to this Indenture, deliver to Lender, or
cause Tenant to deliver to Lender, originals or certified copies of certificates evidencing the
renewals of such policies bearing notations evidencing the payment of premiums.

(d)  Every such policy (other than general public liability, auto liability or
worker's compensation policy with respect to the requirements of clause (iii) of this Section
2.4(d)), whether maintained by Owner or Tenant, shall be endorsed to provide that:
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)] such insurance will not be canceled or amended except after thirty
(30) days" written notice to Lender and that it shall not be invalidated by any act or negligence
of Owner, Tenant or any person or entity having an interest in the Mortgaged Property, nor by
occupancy or use of the Mortgaged Property for purposes more hazardous than permitted by
such policy, nor by any foreclosure or other proceedings relating to the Mortgaged Property,
nor by change in title to or ownership of the Mortgaged Property;

(i) Lender is an additional insured with the understanding that any
obligation imposed upon the insured (including, without limitation, the liability to pay
premiums, but excluding any obligation of the insured to cooperate with any insurer or any
insurer's representative in the investigation, defense or settlement of any claim covered under

such insurance) shall be the sole obligation of Owner (or Tenant) and not that of any other
insured,

(iii) ~all Insurance Proceeds payable under any such policy of
insurance with respect to thefivlortgaged Property shall be paid td Lender as sole loss payee
under a standard mortgagee's clause;

(iv) “the interests of Lender shall‘not be'invalidated by any action or
inaction of Owner, Tenant or any other Person, and such insurance shall insure Lender
regardless of any breach or violation by Tenant, Owner or any other Person of any warranties,
declarations or conditions contained in the policies relating to such insurance or application
therefor;

(v)  the insurer thereunder waives all rights of subrogation against
Lender and waives any right of set-off and counterclaim and any other right of deduction,
whether by attachment or otherwise;

(vi)  such insurance shall be'primary without right of contribution
from any other insurance carried by or on behalf of Tenant or Owner or Lender or any other
" Person with respect to its interest in the Mortgaged Property; and

(vii) all terms, conditions, insuring agreements and endorsements,
with the exception of limits of liability, shall operate in the same manner as if there were a
separate policy covering each insured.

(e) If Owner or Tenant fails to maintain and deliver or fails to cause to be
maintained and delivered to Lender the original policies and certificates of insurance required
by this Indenture, Lender may, at its option, procure such insurance, and Owner shall
reimburse Lender in the amount of all such premiums thereon promptly, upon demand by
Lender, with interest thereon at the Default Rate from the date paid by Lender to the date of
repayment, and such sum shall be a part of the Indebtedness secured by this Indenture, but this
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sentence shall not prevent any default under this Section 2.4 from becoming an Event of
Default,

(f) In the event of any casualty affecting all or any portion of the Mortgaged
Property or of any Taking or proposed Taking with respect thereto, Owner shall, at such time
as Owner has obtained actual knowledge thereof, give prompt written notice thereof to Lender
(which notice shall set forth Owner's good faith estimates of the cost of repairing or restoring
any damage or destruction caused thereby), or, if Owner cannot reasonably estimate the
anticipated cost of such restoration, Owner shall nonetheless give Lender prompt notice of the
occurrence of any such casualty, Taking or proposed Taking, and will diligently proceed to
obtain estimates to enable Owner to quantify the anticipated cost of such restoration,
whereupon Owner shall promptly notify Lender of such good faith estimate. Lender is hereby
irrevocably appointed as Owner's attorney-in-fact, coupled with an interest, with full power of
substitution, with exclusive power tojcollect, receive and retain the Loss Proceeds relating to
any such casualty or Taking, subject to the provisions of this Indenture and subject to Tenant’s
rights under Sections 3.2 and 3.6 of the Master Lease, and, with exclusive power after the
occurrence and during the.continuance of any Event of Default, to make any compromise or
settlement in connection with any such casualty or Taking, subject to the rights of Tenant
pursuant to Sections 3.2(a) and 3.7(f) of the Master Lease provided no Lease Event of Default
shall have occurred and be continuing. Owner shall execute and deliver to Lender any and all
instruments reasonably required in connection with any such casuaity, Taking or compromise
or settlement proceeding promptly after request therefor by Lender. So long as no Event of
Default shall have occurred and be continuing, Owner may adjust, compromise, settle or enter
into any agreement with respect to any such casualty, Taking, compromise or settiement
proceedings with the prior written consent of Lender, which consent shall not be unreasonably
withheld or delayed and which consent shall not be required for any adjustment, compromise
or settlement of Loss Proceeds in an amount less than $100,000. If a casualty or a Taking
shall affect all or a substantial portion of the Mortgaged Property in such a manner as to allow
or require Tenant to make a Rejectable Offer or a Rejectable Substitution Offer pursuant to
Sections 3.2(b) and 3.3(a) of the Master Lease, any Loss Proceeds shall be held by Lender
~ until applied in accordance with Section 2.4(k). In the event that the Master Lease is not-
terminated with respect to the related Mortgaged Property as-a result of the casualty or Taking
and no Lease Event of Default has occurred and is continuing, the Loss Proceeds will be made
available for the repair, restoration and rebuilding of the related Mortgaged Property (such
repair, restoration and rebuilding are sometimes hereinafter collectively referred to as the
Work) so damaged or destroyed or taken in full compliance with all Legal Requirements
pursuant to the terms and subject to the conditions of Section 2.4(g) hereof and, for purposes
hereof, Lender shall be deemed to have elected to make such Loss Proceeds available for the
Work. If a:Lease Event of Default has occurred and is continuing, the Loss Proceeds may be
applied to reduce the Indebtedness by Lender, at its sole option. If the Loss Proceeds are so
applied to reduce the Indebtedness, Lender shall apply the same in accordance with the
applicable provisions of this Indenture and Owner shall not be obligated to restore the damage
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to the related Mortgaged Property. In the event that Lender elects, or is deemed to have
elected, to allow Loss Proceeds to be used for the Work or if Lender is required under the
Master Lease to make the Loss Proceeds available for the Work, all excess Loss Proceeds with
respect (o a casualty and excess proceeds up to and including $100,000 with respect to a
condemnation remaining after completion of such Work, so long as no Lease Event of Default
has occurred and is continuing, shall be paid over to Tenant, provided, however, that if a
Lease Event of Default has occurred and is continuing, all such excess Loss Proceeds may be

applied to the payment of the Indebtedness by Lender, at its sole option. If the amount of Loss .

Proceeds with respect to a Taking remaining after completion of the related Work, final
payment therefor and reimbursement to Tenant of any amount contributed by it to the cost of
such Work is in excess of $100,000, such Loss Proceeds in excess of such $100,000 shall be
paid over to Owner provided, however, that if an Event of Default has occurred and is
continuing, all such excess Loss Proceeds otherwise required to be paid over to Owner shall be
paid to Lender and may be applied to the payment ofithe Indebtedness by Lender, at its sole
option.  All Loss Proceeds paid with respect to.any-casualty or. Taking affecting all or any
“portion of the Mortgaged Property are hereby assigned and‘shall'be paid directly to Lender
subject to the terms and conditionschereof and subjéct-to therights ofithe Tenant under the
Master Lease. Lender shall deposit any Loss Proceeds received by it into the Restoration
Account, If any Loss Proceeds are received by Owner, such Loss Proceeds shall be received
“intrust for Lender, shall be segregated from other funds of Owner, and shall be forthwith paid
“-to Lender to be held in a segregated account controlled by Lender, in each case to be applied
“or disbursed in accordance with the foregoing. ’

(g)  If Lender elects, or is deemed to have elected, to allow the Loss
Proceeds to be used for the Work or if Lender is required under the Master Lease to make the
Loss Proceeds available for the Work, in accordance with Section 2.4(f) or in accordance with
Section 2.5, then such [Loss Proceeds shail be held by Lender and shall be paid out from time
to time on a monthly basis to Owner as the Work progresses (less any cost to Tenant, Lender
or Owner of recovering and paying out such Loss Proceeds, including, without limitation,
reasonable attorneys', trustees’ or escrow fees related thereto and costs allocable to inspecting

“the Work and ‘the plans and specifications therefor), subject to compliance by Tenant with each™ 7 -

of the applicable provisions of the Master Lease and, without duplication, each of the
following conditions:

) If the Work constitutes Material Alterations, the provisions of
Section 2.3(c) shall apply and either the Authorized Representative of Owner or, if the Work is
required to be performed under the supervision of an Architect pursuant to Section 2.3, the
Architect selected by Owner or by Tenant and reasonably acceptable to Lender, shall have
‘delivered to:Lender a certificate estimating the cost of completing the Work. If the amount set
forth therein is more than the amount of Loss Proceeds then being held by Lender in
connection with a casualty to or partial Taking of the Mortgaged Property, Owner or Tenant
shall have delivered or caused to be delivered to Lender (w) cash collateral in an amount equal
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to such excess, or (x) an unconditional, irrevocable, clean sight draft letter of credit, in form
and substance, and issued by a bank, acceptable to Lender in its reasonable discretion, in the
amount of such excess, or (y) a bond in form and from an institution reasonably acceptable to
Lender in the amount of such excess, or (z) evidence acceptable to Lender that the excess has
been expended in performing the Work prior to any funds being drawn from the Loss
Proceeds; provided, however, that if no Lease Event of Default shall have occurred and be
continuing and at such time and thereafter until completion of such Material Alterations Tenant
or Master Lease Guarantor has an Investment Grade Rating and the cost of completing such
Work in excess of the amount of Loss Proceeds then being held by Lender does not exceed
$1,500,000 as to that Mortgaged Property (as adjusted for changes in the consumer price
index), neither Owner nor Tenant shall be required to have complied with this sentence)

(iiy  Each request for payment shall be made on not less than ten (10)
Business Days prior notice to Lenger and shall be accompanicd by an Officer's Certificate (or
if such Work is being performed under the supervision of an Architect, by a certificate of such
Architect), stating (A) inthe/ease of an Officer's Certificate only, that no Lease Event of
Default exists, (B) that, based upon an inspection of the Mortgaged Psoperty, all of the Work
completed has been done in substantial compliance with the approved plans and specifications,
if required under Section 2.3(¢), (C) that the sunyrequested is validly required to reimburse
Owner or Tenant, as applicable, for payments by Owner or Tenant, as applicable, or is validly
due to the contractor, subcontractors, materialmen, laborers, engineers, architects or other
persons rendering services or materials for the Work (giving a brief description of such
services and materials), and that when added to all sums previously paid out by Lender does
not exceed the value of the Work done to the date of such certificate, (D) if the sum requested
is to cover payment relating to repair and restoration of personal property required or relating
to the Mortgaged Property, that title to the personal property items covered by the request for
payment is vested in Owner or Tenant, as-applicable, and (E) the remaining cost to complete
such Work and that the remaining amount held by Lender (together with any amounts
contemporaneously deposited with Lender in the Restoration Account in connection herewith)
shall be sufficient to cover the cost of completion of such Work; provided, however, that if
such certificate is given by an Architect, such Architect shall certify as to clause (B) above,
and the Authorized Representative of Owner shall certify as to the remaining clauses above,
and provided, further, that Lender shall not be obligated to disburse such funds if the
provisions of Section 2.4(g)(vii) are applicable. Additionally, each request for payment shall
contain a statement signed by Owner approving both the Work done to date and the Work
covered by the request for payment in question. To the extent that Tenant is performing the
Work rather than Owner, all certificates and other items shall be required to be delivered from
Tenant, rather than Owner.

(iii)  Each request for payment shall be accompanied by waivers of
lien reasonably satisfactory to Lender covering that part of the Work for which payment or
reimbursement has been made as of the date of the current request and, if required by Lender,
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a search prepared by a title company or licensed abstractor, or by other evidence satisfactory to
Lender that there has not been filed with respect to the Mortgaged Property any mechanics, or
other lien or instrument for the retention of title relating to any part of the Work not discharged
of record, and such other contractors affidavits, plots of survey and evidence of cost, payment
and performance as Lender may reasonably request and approve. Additionally, as to any
personal property covered by the request for payment, Lender shall be furnished with evidence
of payment therefor and such further evidence satisfactory to assure Lender of its valid first
lien on and security interest in the personal property.

(iv)  Lender and its architects or duly authorized construction
representatives shall have the right to inspect the Work at all reasonable times upon reasonable
prior notice and may condition any disbursement of Loss Proceeds upon the satisfactory
completion, as determined in Lender's sole discretion, of any portion of the Work for which
payment or reimbursement is being requesteds yNeither thesapproval by Lender of any required
plans and specifications for the Work nor the inspection by, Lender of the Work shall make
Lender responsible for the preparation of such plans and specifications or the compliance of
such plans and specificafionssorlefithe Work,with anyapplicable Lezal Requirement,
covenant or agreement.

v) Loss Proceeds shall not be disbursed more frequently than once
every thirty (30) days provided, however, that if any Event of Default has occurred and is
continuing or if at such time neither Tenant nor Master Lease Guarantor has an Investment
Grade Rating, no disbursement made prior to final completion of such Work shall exceed 90%
of the value of such Work performed from time to time.

(vi)  Upon completion of the Work and payment in full therefor,
Lender shall apply any such Loss Proceeds it then or thereafter holds first to disburse any
amount it has previously held back pursuant to clause (v) above to the Person or Persons
entitled thereto and then in accordance with the provisions of Section 2.4(f).

(vii)  Notwithstanding“any other provision of this Section 2.4(g), so
long as Owner or Tenant fails promptly to commence the Work or to proceed diligently and
continuously to complete the Work or a Lease Event of Default has occurred and is continuing,
Lender, in its sole discretion, may apply any Loss Proceeds held by it to continue the Work, to
make any Advances it may, in its sole discretion, decide to make with respect to the
Mortgaged Property or apply such Loss Proceeds to pay or prepay, in whole or in part, any
Indebtedness. No such Advance by Lender shall cure an Event of Default, and Owner shall be
obligated to immediately reimburse such amount to Lender, together with interest accrued
thereon at the Default Rate.

Loss Proceeds held by Lender in accordance with this Section 2.4(g) shall be held in an
interest bearing account (which account shall be an Eligible Account).
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Notwithstanding any other provision of this Section 2.4, if either Tenant or Master Lease
Guarantor is then currently maintaining an Investment Grade Rating and in Tenant’s reasonable
judgment the cost of the Work is less than $500,000 with respect to any one casualty or partial
condemnation (and the cost of all outstanding Work for all Mortgaged Properties at such time
is less than $1,000,000), such Work can be completed in less than one hundred twenty (120)
days and no Lease Event of Default has occurred and is continuing, then Lender, upon request
by Owner, shall permit Owner or Tenant to apply for and receive the Loss Proceeds directly
from the insurer or payor thereof (and Lender shall advise such insurer or payor to pay over
such Loss Proceeds directly to Owner or Tenant), provided that Owner or Tenant shall
promptly and diligently commence and complete such Work.

(h)  If any Lease Event of Default shall have occurred and be continuing or if
Owner or Tenant, as applicable, (i) shall fail to submit to Lender for approval plans and
specifications (if required pursuantto Section 2.3(c) hereof) for the Work (approved by the
Architect and by all Governmental Authorities whose approval is required), (ii) after any such
plans and specifications for the Work are approved by all such Governmental Authorities, by
the Architect and, if required bereunder, by Lender, shall fail to commence promptly such
Work, (iii) after Lender has released the Loss Proceeds to'the extent provided for hereunder,
shall fail to diligently prosecute such™Work'to compietion, or(iv) materially fail in any other
respect to comply with the Work obligations under this Section 2.4, then, in addition to all
other rights available hereunder, at law or in equity, Lender, or any receiver of the Mortgaged
Property or any portion thereof, upon fifteen (15) days prior written notice to Owner and
Tenant (except in the event of emergency in which case no notice shall be required), may (but
shall have no obligation to) perform or cause to be performed such Work, and may take such
other steps as it deems advisable, but this sentence shall not prevent any default by Owner
from becoming an Event of Default or any default by Tenant from becoming a Lease Event of
Default. For this purpose Owner constitutes and appoints Lender its true and lawful attorney-
in-fact with full power of substitution to complete or undertake Work in the name of Owner.
Such power of attorney shall be deemed to be a power coupled with an interest and cannot be
revoked. Owner empowers said attorney-in-fact as/follows: (i) to use any funds in the
Restoration Account for the purpose of making or completing the Work; (ii) to make such
additions, changes and corrections to the Work as shall be necessary or desirable to complete
the Work; (iii) to employ such contractors, subcontractors, agents, architects and inspectors as
shall be required for such purposes; (iv) to pay, settle or compromise all existing bills and
claims which are or may become Liens against any Mortgaged Property, or as may be
necessary or desirable for the completion of the Work, or for clearance of title; (v) to execute
all applications and certificates in the name of Owner which may be required by any of the
contract documents; (vi) to prosecute and defend all actions or proceedings in connection with
any Mortgaged Property or the rehabilitation and repair of any Mortgaged Property; and (vii)
to do any and every act which Owner might do in its own behalf to fulfill the terms of this
indenture. Nothing in this Section 2.4(h) shall (1) make Lender responsible for making or
completing the Work, (ii) require Lender to expend funds to complete any Work; (ii) obligate
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Lender to proceed with the Work; or (iv) obligate Lender to demand from Owner or Tenant
additional sums to complete any Work. Owner hereby waives, for Owner and all others
holding under or through Owner, any claim, other than for willful misconduct, against Lender
and any receiver arising out of any act or omission of Lender or such receiver pursuant hereto,
and Lender may apply all or any portion of the Loss Proceeds (without the need to fulfill any
other requirements of this Section 2.4) to reimburse Lender and such receiver, for all amounts
incurred in connection with the Work, and any costs not reimbursed to Lender or the receiver
shall be paid by Owner to Lender or such receiver upon demand together with interest thereon
at the Default Rate from the date such amounts are advanced until the same are paid to Lender
or the receiver, and such sum shall be part of the Indebtedness secured by this Indenture.

(i) Except as set forth in Section 2.4(f) hereof and provided that no Event of
Default shall have occurred and be continuing (in which event Lender may exclusively settle
insurance claims without Owner), lsender and Owner shalksettle any insurance claims jointly
provided, however, that unless a Lease Event of Default shall have occurred and be '
continuing, Tenant shall be allowed to settle such claims, if/allowed pursuant to the Master
Lease. Owner hereby irreyocably appoints Lender as its attorney-in-fact, coupled with an
interest, with full power of substitution, to obtain, collect and receive any Loss Proceeds paid
with respect to any portion of the Mortgaged Property or the insurance policies required to be
maintained hereunder, and to endorse any checks, drafts or other instruments representing any
Loss Proceeds whether payable by reason of casualty or condemnation or otherwise.

)] Notwithstanding anything to the contrary in any of the Loan Documents,
Owner grants to Lender a security interest in all Loss Proceeds received by Owner, regardless
of whether such Loss Proceeds resulted from insurance policies required by the Loan
Documents or from a Taking.

(k)  Inthe event that a-.casualty or TaKing results in Tenant making a
Rejectable Offer or making a Rejectable Substitution Offer pursuant to Sections 3.2(b) and
3.3(a) of the Master Lease, Owner shall not reject such Rejectable Offer or such Rejectable
Substitution Offer unless Owner shall have complied with the provisions of Section 2.8. Upon
compliance with such provisions, the Loss Proceeds shall be released to Owner on the
Termination Date and this Indenture shall be released with respect to such Loss Proceeds and
the related Mortgaged Property in accordance with Section 2.27. Upon purchase of the related
Mortgaged Property by Tenant after acceptance of a Rejectable Offer, or after acceptance of a
Rejectable Substitution Offer, in each case in accordance with the provisions of the Master
Lease, the Loss Proceeds held in the Restoration Account shall be released to Tenant on the
Termination Date in accordance with the Master Lease and this Indenture shall be released
with respect to the related Mortgaged Property in accordance with Section 2.27,

Section 2.5 Condemnation. Promptly after receipt of written notice or otherwise
obtaining actual knowledge thereof, Owner shall notify Lender of the commencement or threat
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of any Taking of the Mortgaged Property or portion thereof, shall deliver to Lender copies of
all papers served in connection therewith and the provisions of Secnon 2.4 shall apply with
respect thereto to the extent set forth therein.

Section 2,6  Impositions.

(a)  Owner shall pay or cause to be paid all Impositions with respect to
Owner, the Mortgaged Property or any part thereof and/or any Property Income derived
therefrom or with respect thereto to the extent the same are due and payable, unless a current
contest of the amount or validity thereof shall be made in good faith by Tenant in accordance
with the provisions of the Master Lease (provided that if Tenant is required to provide security
pursuant to Section 2.6(b) of the Master Lease in connection with any such contest, such
security shall be of a nature as reasonably required by Lender and shall be deposited with
Lender) or by Owner in accordancgwith the pravisions of Section 2.6(b).

(b)  Provideduthateither (i) the same shall'have'been paid in full prior to the
date on which such Imposition would otherwise have become delinquent, or (ii) if Owner does
not want to pay such Imposition prior, to contesting same, then (I) an amount sufficient to pay
- such Imposition or such other security as shall be satisfactory to Lender, together with all
interest and penalties which may become due thereon as determined by Lender has been
~ deposited with Lender prior to the commencement of such contest, and (II) failing to pay such
Imposition will not (A) subject Lender to criminal or civil penalties or fines or to prosecution
for a crime, (B) subject the Mortgaged Property or any portion thereof to being condemned,
vacated, forfeited or otherwise impaired, (C) impair the value of the Lien or security intereSt
granted hereunder, (D) have the effect of interrupting or preventing the collection of any
contested amount or other realization of value from the Mortgaged Property or any part thereof
or interest therein, the Basic Rent, Additional Rent or any other sums payable under the
Master Lease or any portion thereof to satisfy the claim, (E) subject the Mortgaged Property,
any portion thereof or interest therein, the Basic Rent, Additional Rent or any other sums
payable under the Master Lease or any portion thereof to satisfy the claim, (F) subject the

.Mortgaged. Property, any portion thereof o interest therein, the Basic Rent, Additional Rentor

any other sums payable under the Master Lease or any portion thereof, to sale, forfeiture or-
loss by reason of such proceedings or (G) affect the ownership, lease or occupancy of the
Mortgaged Property or Lender's ability or right to exercise its remedies hereunder, including
without limitation, foreclosure against the Mortgaged Property, Owner shall be entitled to
contest in good faith such Imposition or the validity, applicability or amount thereof by an
appropriate legal proceeding diligently pursued; provided, further, that prior to the date on
which such Imposition would otherwise have become delinquent Owner shall have given
Lender prior notice of such contest. Owner shall promptly pay any additional amount of any

“such Imposition as finally determined, together with all interest and penalties payable in
connection therewith.
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Section 2.7 Use of Loan Proceeds. The proceeds of the Loan will be used only for
the legitimate commercial purposes of Owner in connection with the acquisition, ownership
and leasing of the Land and Improvements and will not be used for personal, family or
household use.

Section 2.8  Lease Termination.

(@  Within five (5) days after receipt by Owner of any notice from Tenant
pursuant to Sections 3.2(b) and 3.3(a) (major casualty or major condemnation of a Property),
3.3(b) or 3.3(c) (economic obsolescence of a Property or limited free right of substitution),
3.12 (Purchase Option for all Properties), 3.13 (FMV Purchase Option) or 9.2 (failure of a
Property to comply with the Americans with Disabilities Act) of the Master Lease that Tenant
proposes to make a Rejectable Offer or exercises its Purchase Option or its FMV Purchase
Option and in either case proposes to purchase a Mortgaged Property or all Mortgaged
Properties, as applicable, and/or terminate thelMaster Liease with respect to such Mortgaged
Property or such Mortgaged Properties,-as. applicable, (in,.any case each such Mortgaged
Property is herein called a'"Released Property”™) in‘accordance with the applicable provisions
of the Master Leasc, @waer will furnish,te Lender-a copy,ofisuch Réjectable Offer, Option
Notice or FMV Option Naotice,jas.applicable and any.certificate; opinion or other
communication delivered in connection therewith. Within five (5) days after receipt by Owner
of any notice from Tenant pursuant to Section 3.3, 3.4 or 9.2 of the Master Lease that Tenant
proposes to substitute a Substitute Project for the Mortgaged Property and terminate the Master
Lease with respect to such Mortgaged Property (in any case such Mortgaged Property is herein
called the "Replaced Project”) in accordance with the applicable provision of the Master Lease,
Owner will furnish to Lender a copy of such notice and any certificate, opinion, other
communication or other items, delivered in connection therewith. If Owner intends to reject
Tenant's Rejectable Offer or Tenant’s Rejectable Substitution Offer, then not later than the
tenth day prior to the expiration date of the period within which the Master Lease permits the
lessor thereunder to reject Tenant’s Rejectable Offer or Tenant’s Rejectable Substitution Offer,
Owner shall pay to Lender, in accordaice with paragraph (b) below, an amount sufficient to
prepay or defease, as applicable, on the next Payment Date the Allocated Property Debt with
respect to the Released Property or the Replaced Project, as the case may be, and any accrued
and unpaid interest thereon to and including the next Payment Date, with Make-Whole
Premium, if the Rejectable Offer made by Tenant under the Master Lease would require
Tenant to pay a Make-Whole Premium if accepted (or, in the event of a Rejectable Substitution
Offer, if the event giving rise thereto would have required the payment of such Make-Whole
Premium if a Rejectable Offer had been made in connection therewith), and any other
Indebtedness then due and payable. If Owner shall make such payment, Lender shall consent
in writing to the rejection by Owner of Tenant's Rejectable Offer or Tenant’s Rejectable
Substitution Offer, provided, however, that if such payment is required pursuant to Section
2.8(c) to be applied in connection with a Defeasance pursuant to Section 2.20, Owner shall
also have complied with the provisions of Section 2.20 at such time. If Owner shall not make
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such payment or if Owner shall fail to comply with the applicable provisions of the Master
Lease in connection with Tenant’s exercise of its Purchase Option or its FMV Purchase Option
or after accepting any such Rejectable Offer or Rejectable Substitution Offer or having been
deemed to have accepted any such Rejectable Offer or Rejectable Substitution Offer or, if
Owner shall otherwise fail to cause the applicable provisions of the Master Lease to be
complied with, each of Owner and Remainderman hereby irrevocably appoints Lender as its
attorney-in-fact, coupled with an interest, with full right of substitution, to notify (but in no
event earlier than the tenth day prior to the expiration date referred to above) Tenant of its
acceptance of any such offer and take all actions necessary to comply with the applicable
provisions of the Master Lease, this Indenture and any other Loan Document, including,
without limitation, the execution and delivery, in the name and on behalf of Owner and
Remainderman, or either thereof or any other assignee or owner of any interest in such
Released Property or the Replaced Project, as the case may be, of deeds or other instruments
of conveyance of assignment conveying and assigning Owner's and/or Remainderman's
interest in such Released Property orthe Replaced Project, as the case may be, to Tenant or a
designee thereof.

(b)y 7l Tenant shall purchase @ Released,Property, pursuant to Sections 3.2(b)
or 3.3(a) of the Master Lease and, Tenant shall make payment of the purchase price for such
Released Property to Lender, pursuant to the Master Lease Assignment and the Tenant
Consent, in an amount at least sufficient to pay the Allocated Property Debt with respect to
such Released Property and any accrued interest thereon and the Make-Whole Premium, if
required under the Master Lease, and all other Indebtedness then due and owing and otherwise
shall be in compliance with the Master Lease, or if Owner in connection with any such
Rejectable Offer or Rejectable Substitution Offer relating to the same event, shall make the
payment referred to in paragraph (a) above, Lender, on the scheduled Lease Termination Date,
shall execute and deliver to Owner an instrument reasonably satisfactory in form and substance
to Owner releasing the Released Property or the Replaced Project, as applicable, from the Lien
of this Indenture and from the Master L.ease Assignment promptly after receipt of such
payment in accordance with Section 2.27. Any such payment shall be applied to prepay the
Indebtedness pursuant to Section 2.9. If Tenant shall purchase all of the Mortgaged Properties
as a result of the exercise of Tenant’s FMV. Purchase Option pursuant to Section 3.13 of the
Master Lease and Tenant shall make payment of the purchase price for such Mortgaged
Properties to Lender, pursuant to the Master Lease Assignment and the Tenant Consent, in an
amount at least sufficient to pay the sum of (i) the Principal Amount, (ii) and any accrued
interest thereon, (iii) the Make-Whole Premium, and (iv) all other Indebtedness then due and
owing, Lender, on the scheduled Lease Termination Date, shall execute and deliver to Owner
an instrument reasonably satisfactory in form and substance to Owner releasing all of the
Mortgaged Properties from the Lien of this Indenture and from the Master Lease Assignment
promptly after receipt of such payment in accordance with Section 2.27. Any such payment
shall be applied to prepay the Indebtedness pursuant to Section 2.9.
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(c)  If Tenant shall purchase the Released Property pursuant to a Rejectable
Offer under Section 3.3(b) or Section 3.3(c) of the Master Lease or pursuant to Section 9.2 of
the Master Lease, or as a result of the exercise of Tenant's Purchase Option pursuant to
Section 3.12 of the Master Lease, or as a result of the exercise of Tenant’s FMV Purchase
Option pursuant to Section 3.13 of the Master Lease, and Tenant shall make payment for such
Released Property to Lender pursuant to the Master Lease Assignment and the Tenant
Consent, in an amount at least sufficient to pay the Allocated Property Debt or the Principal
Amount, as applicable, any accrued interest thereon, Make-Whole Premium, and all other
Indebtedness then due and owning and otherwise shall be in compliance with the Master Lease
or if Owner shall make the payment referred to in paragraph (a) above in connection with any
such Rejectable Offer or any Rejectable Substitution Offer relating to the same event, Lender,
on the scheduled Lease Termination Date, shall execute and deliver to Owner an instrument
reasonably satisfactory in form and substance to Owner releasing the Released Property from
the Lien of this Indenture and from the Master Lease Assignment pursuant to and in
accordance with Section 2.20 promptly: aften receiptiof such payment and compliance by the
Owner with the other provisions set forth in Section 2.20 and Ignder shall apply such payment
pursuant to Section 2.20 as partof the Defeasance Depaosit.

(d) - If Tenant shall make a Rejectable Substitution Offer, subject to Owner’s
right to reject such Rejectable Substitution Offer'by making payment of the amount required
pursuant to Section 2.8(2), so long as no Lease Event of Default shall have occurred and be
continuing, Lender shall not unreasonably withhold or delay its consent to the acceptance of
the Substitute Project provided that the applicable provisions of the Master Lease and the
provisions of Section 2.27 hereof have been satisfied in the reasonable judgment of Lender.

Section 2.9 Prepayment. (a) Owner shall not have the right to optionally prepay the
Note, in whole or in part, provided, however, that the Owner shall have the right to optionally
prepay the Note in whole on or after February 1, 2018 in an amount sufficient to pay the
Principal Amount, any accrued and unpaid interest thereon, the Make Whole Premium and all
other Indebtedness then due and owing,

(b)  The Allocated Property Debt with respect to a particular Property is
subject to mandatory prepayment in whole or'in part in certain instances of casualty and
condemnation affecting such Property without premium and as expressly provided in
Sections 2.4, 2.8 and 2.19, and the Principal Amount of the Note is subject to mandatory
prepayment in full in the event Tenant exercises its FMV Purchase Option pursuant to Section
3.13 of the Master Lease with Make Whole Premium and as expressly provided in Sections 2.8
and 2.19.

(¢)  The Allocated Property Debt is subject to mandatory prepayment in part
without premium at Lender’s sole election in connection with the receipt by Owner or
Remainderman of certain proceeds in connection with granting of easements, minor
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conveyances in connection with condemnation and similar matters with respect to the related
Property as expressly provided in Section 2.11 hereof.

(d)  All prepayments in whole or in part of the Principal Amount shall be
made on a Payment Date after payment and application of the Debt Service Payment due on
such Payment Date and shall be applied in accordance with Section 2. 1(c) provided, however,
that accrued interest with respect to any principal amount of the Loan so prepaid on such date
is paid in full to the date of the prepayment.

© Upon any partial prepayment of the Note, the Debt Service Payments
may be reamortized as set forth in Section 2.1(b).

Section 2.10  Single Purpose Entity; Maintenance of Existence. Each of Owner and

Remainderman and each SPE Equity Owner is and, so long as any portion of the Indebtedness
shall remain outstanding, shall do'all things necessary to€ontinue to be a Single Purpose
Entity. So long as it owng the Mortgaged Property, Owner shall do all things necessary to
comply, or to cause Tenant'or Master Lease Guarantor, as-applicable to comply (in accordance
with the terms of theMaster Lease and of.any other applicable Granting Clause Document), in
all material respects with all Legal Requirements of any Governmental Authority or court
applicable to Owner or to the Mortgaged Property or any portion thereof and to preserve and
keep in full force and effect its existence, and to the extent necessary or desirable for the
conduct of its business, its franchises, licenses, authorizations, registrations, permits and
approvals under the laws of the United States, each state of its formation and each State in
which the related Mortgaged Property is located.

Section 2.11 = Conveyance in Anticipation of Condemnation, Granting of Easements,
Etc. If no Event of Default shall have occurred and be continuing, Owner and Remainderman
may, from time to time, in connection ywith the transactions contemplated by the Master Lease
or otherwise, with the prior written consent of Lender which shall not be unreasonably
withheld or delayed, (i) sell, assign, convey or otherwise transfer an interest in the Mortgaged
Property of a nature described in this Section 2.11 to any Person legally empowered to take
such interest under the power of eminent domain which Person has indicated in writing that it
intends to do so, (ii) grant easements, licenses, rights of way and other rights in the nature of
easements with respect to the Mortgaged Property which are customarily granted by prudent
budget motel operators, managers or owners of such nature, extent and duration as Owner or
Tenant may reasonably request, (iii) release or relocate existing easements and appurtenances
which are for the benefit of the Mortgaged Property, (iv) dedicate or transfer unimproved
portions of the Mortgaged Property for road, highway or other public purposes, (v) execute
petitions to-have the Mortgaged Property annexed to any municipal corporation or utility
district, (vi) execute amendments to any covenants and restrictions affecting the Mortgaged
Property and (vii) execute and deliver to any Person any instrument appropriate to confirm or
effect such grants, releases, dedications and transfers, and Lender shall execute and deliver any
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instrument necessary or appropriate to consent (which consent shall not be unreasonably
withheld or delayed) to said action and/or to release said interest, right or portion from the lien
of this Indenture upon the delivery by Owner and receipt and satisfactory review by Lender to
its reasonable satisfaction of:

(@)  such instrument;

(b) (i) a certificate of Tenant stating (A) that such grant, release, dedication,
transfer, petition or amendment is not detrimental in any material respect to the proper conduct
of Tenant's business on such Mortgaged Property, (B) the consideration, if any, being paid for
such grant, release, dedication, transfer, petition or amendment and that Tenant considers such
consideration to be fair and adequate, (C) that such grant, release, dedication, transfer, petition
or amendment does not materially impair Tenant's use of such Mortgaged Property or
materially reduce its value and (D) that, for so long as the Master Lease shall be in effect,
Tenant will perform all obligationsy iffany,sofi@wner under such instrument, and (ii) duly
authorized and binding undertakings of each of () Tenant stating that Tenant will remain
obligated under the Master Lease and ‘the Tenant Consent'inaccordance with their respective
terms, and (x) Owneryand.Remainderman stating, that Owner,and Remainderman will remain
obligated under this Indenture and,the Master Lease Assignment, as applicable, in accordance
with their respective terms, (y) Master Lease Guarantor stating that Master Lease Guarantor
will remain obligated under the Master [.ease Guaranty in accordance with its respective terms,
and (z) Residual Value Insurer stating that Residual Value Insurer will remain obligated under
the Residual Value Policy in accordance with its respective terms; and

(c)  such other instruments, certificates, surveys, title insurance policy
endorsements and opinions of counse!l as Lender may reasonably request.

All proceeds (after deducting reasonable expenses-of collecting the same and reconstructing the
Mortgaged Property) received by Owner or Remainderman (other than proceeds required to be
paid to Tenant in accordance with the Master Lease) by virtue of said action and/or release of
said interest shall be paid over to Owner, provided, however, that if the amount of such
proceeds to be paid over to Owner exceeds $50,000 or if any Event of Default shall have
occurred and be continuing, such proceeds shall be paid to Lender within ten (10) days of
receipt by Owner or Remainderman and, at Lender’s sole election, shall be applied as a partial
prepayment of the Note without premium pursuant to Section 2.9 or, if a Lease Event of
Default shall have occurred and be continuing, shall be applied as Lender shall determine in its
sole discretion.

Section 2.12 Costs of Defending and Upholding the Lien. Lender may, (a) appear in

and defend any action or proceeding, in the name and on behalf Lender or Owner, in which
Lender is named or which Lender in its sole discretion determines may adversely affect the
Mortgaged Property, this Indenture, the Lien hereof or any other Loan Document; and (b)
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institute any action or proceeding which Lender in its sole discretion determines should be
instituted to protect the interest or rights of Lender in the Mortgaged Property or under this
Indenture or any other Loan Document provided, however, that if no Lease Event of Default
has occurred and is continuing, and if Tenant is contesting any Imposition or Legal
Requirement in accordance with the provisions of the Master Lease, Lender’s rights hereunder
shall be subject to Tenant’s right to contest the same under the Master Lease. Lender shall
provide prompt written notice of the foregoing to Owner and shall endeavor to provide Owner
with at least five (5) days prior written notice thereof. Owner agrees to bear and shall pay or
reimburse Lender within five (5) days after demand therefor for all Advances and expenses
(including, without limitation, reasonable attorneys' fees and disbursements) relating to or
incurred by Lender in connection with any such action or proceeding. Owner hereby grants to
Lender a security interest in each Owner’s title insurance policy and all insurance proceeds
received by Owner thereunder or payable to Owner thereunder. Owner hereby irrevocably
appoints Lender as Owner’s attorney-in-fact, coupled with an interest, with full power of
substitution, with exclusive power to collect; réceive andiretain the insurance proceeds relating
to any such Owner’s title insuranee policy; subject-to the,provisions of this Indenture, and,
with exclusive power after the occurrence and during the continuance of any Event of Default,
to make any comproffise or'settiement-inconncetiom withy any: claint thereunder. Owner shall
execute and deliver to Lender anyjandqall,insteuments reasonably required in connection with
any claim, compromise, settlement, or proceeding in connection with any such Owner’s title
insurance policy promptly after request therefor by Lender. So long as no Event of Default
shall have occurred and be continuing, Owner may adjust, compromise, settle or enter into any
agreement with respect to any claim, compromise, settlement or other proceeding relating to
any Owner’s title insurance policy with the prior written consent of Lender, which consent
shall not be unreasonably withheld or delayed and which consent shall not be required for any
adjustment, compromise or settlement thereof in an amount of less than $100,000.

Section 2.13  Costs of Enforcement.  Owner agrees to bear and shall pay or reimburse
Lender on demand for all Advances, costs and expenses (including, without limitation,
reasonable attorneys’ and appraisers’ fees and expenses and the fees and expenses of any
receiver or similar official) of or incidental to the collection of the Indebtedness or the
enforcement of Owner's obligations under this Indenture or any other Loan Document, any
foreclosure (or Transfer in lieu of foreclosure) of this Indenture or any other Loan Document
or sale of all or any portion of the Mortgaged Property by power of saie, any enforcement,
compromise or settlement of this Indenture, any other Loan Document or the Indebtedness, or
any defense or assertion of the rights or claims of Lender in respect of any thereof, by
litigation or otherwise,

Section 2.14 Interest on Advances and Expenses. All Advances made, interest

thereon, and expenses incurred at any time by Lender pursuant to the provisions of this
Indenture or the other Loan Documents or under applicable law shall be secured by this
Indenture as part of the Indebtedness, with equal rank and priority. All such Advances and
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expenses (including all amounts reimbursable pursuant to Section 2.13) shall bear interest at
the Default Rate, payable on demand, from the date that each such Advance or expense is
made or incurred to the date of reimbursement.

Section 2.15 Indemnification. In addition, and without limitation to any other
provision of this Indenture, but subject to the provisions of Section 4.3(z), Owner shall
protect, indemnify and save harmless Lender Parties from and against all liabilities,
obligations, claims, damages, penalties, causes of action, costs and expense (including, without
limitation, reasonable attorneys' fees and expenses whether incurred within or outside the
judicial process) (any of the foregoing, a "Claim"), imposed upon or incurred by or asserted
against any Lender Party by reason of or with respect to (a) the Lien of this Indenture (as such
Lien relates to an event occurring on or about the Mortgaged Property), the Mortgaged
Property or any portion thereof or any interest therein or the receipt of any Property Income;
(b) any accident, injury to or death of any person or loss of or damage to property occurring
in, on or about the Mortgaged Propérty or any portion thercof or on the adjoining sidewalks,
curbs, parking areas, stregts or ways including, without limitation, as a result of or arising
from any negligent or tortious-act-or omission of Owner‘or its' agents, employees, officers and
directors; (c) any useynon-use of condition in,0n.or,about, or possession, alteration, repair,
operation, maintenance or;management of, the Meottgaged Property or any portion thereof or
on the adjoining sidewalks, curbs, parking areas, streets or ways; (d) any failure on the part of
Owner or of Remainderman to perform or comply with any of the terms, covenants or
conditions of this Indenture or any of the other Operative Documents; (e) any representation or
warranty made herein, in any certificate delivered to Lender or in any other Operative
Document or pursuant hereto or thereto being false or misleading in any material respect as of
the date such representation or warranty was made; (f) performance of any labor or services or
the furnishing of any materials or other property in respect of the Mortgaged Property or any
portion thereof; (g) any claim by brokers, finders or similar Persons claiming to be entitled to
a comunission in connection with any Lease or other transaction involving the Mortgaged
Property or any portion thereof; (h) any Imposition, including, without limitation, any
Imposition attributable to the execution, delivery, filing, or recording of any Loan Document,
Lease or memorandum thereof; (i) any Lien or claim arising on or against the Mortgaged
Property or any portion thereof under any Legal Requirement or any liability asserted against
Lender with respect thereto; or (j) the claims'of any tenant of all or any portion of the
Mortgaged Property or any Person acting through or under any tenant or otherwise arising
under or as a consequence of any Lease. Notwithstanding the foregoing provisions of this
Section 2.15 to the contrary, Owner shall have no obligation to indemnify any Lender Party
pursuant to this Section 2.15 for liabilities, obligations, claims, damages, penalties, causes of
action, costs and expenses relative to the foregoing which (I) result from such Lender Party’s
willful misconduct or gross negligence, or (II) arise from and after the date title to the
Mortgaged Property is transferred to a Person (other than Lender, or its successors and
assigns, any designee of Lender, or an Affiliate of Owner) pursuant to a foreclosure under this
Indenture or a deed-in-lieu of such foreclosure. Except as otherwise expressly provided in the
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immediately preceding sentence, the obligations and liabilities of Owner and of Remainderman
under this Section 2.15 shall survive any termination, satisfaction or assignment of this
Indenture and the exercise by Lender or by Trustee of any rights or remedies hereunder
including, without limitation, the acquisition of any Mortgaged Property by foreclosure or
deed-in-lieu of foreclosure. Any amounts payable to any Lender Party by reason of the
application of this Section 2.15 shall be secured by this Indenture and shall become
immediately due and payable and shall bear interest at the Default Rate from the date any such
Claim is suffered or incurred by such Lender Party until paid by Owner,

Section 2.16 Transfers.

(a) Except as otherwise expressly permitted under the Master Lease and/or
by Section 2.11 or by clauses (a) or (b) of this Section 2.16 (and subject to Section 2.19(f) of
this Indenture relating to the reldase of a Moxtgaged Property in certain circumstances), no
Transfer shall be permitted, and Owner shall not suffer or permit-a Transfer to occur, without
the prior written consent of Lender, provided, However, that pursuant to this Section 2.16(a)
Owner may convey, assign, sell or transfer (an "Assumption").its interest in, to and under all
Mortgaged Properties (the "Assumed Properties”), subject to the Lien hereof, to the Master
Lease and to the assignment of tlie"Master Lease’made herein ard in the Master Lease
Assignment; provided that each of the following conditions have been met in conjunction
therewith:

(1) no Event of Default shall have occurred and be continuing;

(it)  Owner shall provide not less than thirty (30) days prior written
notice to Lender specifying the date (the "Assumpti ate") on which the Assumption is to
oceur;

(itiy  Each proposed transferc¢e (the "Transferee") shall be a reputable,
single purpose, bankruptcy remote entity of good character, with sufficient credit worthiness
and financial worth considering the obligations assumed and undertaken, each as evidenced by
organizational documents, financial statements and other information reasonably requested by
and reasonably satisfactory to Lender and each Transferce shall have certified that it is not
actively engaged in the management, operation or franchising of thirty (30) or more limited
service budget motels (determined without regard to the Mortgaged Properties to be conveyed,
assigned, sold or transferred by Owner);

(iv)  the Rating Agencies shall have confirmed in writing that such
Transfer will not result in a qualification, reduction, withdrawal or downgrade of any then
current ratings then assigned to any Securities issued in connection with any Secondary Market
Transaction;

$0100590-7
0823/74924-012 NYLIB1/840242 v2 62 04/29/98 10:05 PM (10967)




(v)  (A) each Transferee from and after the date of such Transfer shall
be and remain a Single Purpose Entity, (B) Lender shall have consented to such Transfer
(which consent shall not be unreasonably withheld), (C) Lender shall have received written
confirmation from the Residual Value Insurer that the Loss Payee Endorsement remains in full
force and effect after such Transfer, and (D) Lender and, if the Loan is included in a
Secondary Market Transaction, the Rating Agencies then rating any Securities issued in such
Secondary Market Transaction shall have received acceptable Opinions of Independent Counsel
addressed to Lender and the Rating Agencies, in form and substance reasonably satisfactory to
Lender and the Rating Agencies, covering matters relating to legal existence, enforceability,
tax status of any Secondary Market Transaction which includes the Loan, the Single Purpose
Entity nature of each Transferee, non-consolidation, fraudulent conveyance and such other
matters with respect to such Transfer as they may reasonably request;

(vi)  uporiany,such.sale, assignnient or transfer, each Transferee
thereof shall execute and deliver to Lender, an instrument, in form and substance reasonably
satisfactory to Lender, irrevoeably appointing Lender as agent and attorney-in-fact of such
Transferee to take all actions and do all things in its behalf of the chatacter which Lender is
authorized by this Indenture to do as agent and attorney-in-fact of the transferor, and to execute
and deliver in the name and behalf‘of such Transferee any deéed, loan document or other
instrument which, pursuant to the terms hereof, Lender is authorized to execute and deliver in
the name and behalf of the transferor;

(vii). each such Transferee shall have executed and delivered to Lender
an assumption agreement in form and substance acceptable to Lender and the Rating Agencies,
in which such Transferee shall (A) agree that the interest or estate so acquired is subject and
subordinate to this Indenture, to the Master Lease, to the Sublease and to the assignment of the
Master Lease made herein and in the Master Lease Assignment and (B) subject to the
provisions of Section 4.3(z), assume and agree to abide and be bound by all of the obligations
and undertakings of Owner or Remainderman as applicable, contained in this Indenture, in the
other Operative Documents and in the Residual Value Policy as to the Transferee and as to the
Assumed Properties;

(viii) Owner shall deliver an Officer’s Certificate of Owner certifying
that the requirements set forth in this Section 2.16(a) have been satisfied,;

(ix)  Owner and each Transferee shall deliver such legal opinions, title
insurance endorsements and other certificates, documents or instruments as Lender or the
Rating Agencics may reasonably request;

(x) In the event that the Owner owns a fee simple estate in the
Mortgaged Property and Transfers (A) an Estate for Years interest in the Land Parcel and fee
title to the related Improvements with respect to the Mortgaged Properties to one Transferee,
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such Transferee shall be deemed the Owner for all purposes of this Indenture and other
Operative Documents and (B) a remainder interest in the Land Parcel with respect to the
Mortgaged Properties to a second Transferee, such Transferee shall be deemed the
Remainderman for all purposes of this Indenture and the other Operative Documents,
Schedule I shall be amended as appropriate to reflect such Transfers, and such Transfers shall
each comply with the other provisions of this Section 2.16 applicable thereto.

(b)  Each of the following shall be deemed a Transfer expressly permitted by
this Section 2.16:

(i) any Transfer made in accordance with Section 2.16(a);

(i)  Transfers of Equity Interests which (A) do not transfer any
Controlling Interest and/or (B) imgthe aggregate during the.term of the Loan (1) do not exceed
forty-nine percent (49%) of the total interests in Owner, any SPE Equity Owner in Owner or
in any SPE Equity Owner in‘any SPE Equity Owner in OWner, ‘as applicable, and (2) do not
result in any partner’s, member’s, shareholder’s or other Person’s interest in Owner, any SPE
Equity Owner in Owner or in any SPE Equity Owner in any SPE Equity Owner in Owner, as
applicable, exceeding forty-nine percent (49%) of the total interests in Owner;

(iti) - any other Transfer of Equity Interests provided that (A) the
Rating Agencies shall have confirmed in writing that such Transfer will not result in a
qualification, withdrawal or downgrade of any then current ratings for any Securities issued in
connection with any Secondary Market Transaction, (B) acceptable opinions (substantially in
the form delivered on the Closing Date) relating to such Transfer or Transfers addressed to
Lender and to the Rating Agencies shall have been delivered by Owner to Lender and to the
Rating Agencies (including, without limitation, tax; bankruptcy and substantive non-
consolidation opinions which have considered all direct or indirect legal or beneficial interests
in Owner or in any SPE Equity Owner for purposes of determining the appropriate Persons to
be covered thereby) and (C) if the transferee will own an Equity Interest in a Delaware
Business Trust after such Transfer and such transferce is not a Single Purpose Entity, Lender
and the Rating Agencies shall have received such certificates and/or opinions as they may
request confirming that Owner is and will remain a Delaware Business Trust after such
Transfer.

(iv)  a Transfer (direct or indirect) by Remainderman of its interest
provided that the conditions set forth in clauses (i), (ii), (iii), (iv) and (v) of Section 2.16(a) are
satisfied in connection therewith and that Lender receives from the transferee of
Remainderman’s remainder interest in the Mortgaged Property each instrument, agreement or
other item required pursuant to clauses (vi), (vii), (viii) and (ix) of Section 2.16(a) in each case
as if such clauses referenced Remainderman instead of Owner;
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(v)  a Transfer to Tenant allowed or required under the provisions of
the Master Lease;

(vi)  the Permitted Encumbrances; and

(vii) Transfers of ownership interests in any Person (a) which owns an
Equity Interest and (b) which is not Owner nor an SPE Equity Owner in Owner or in any SPE
Equity Owner in any SPE Equity Owner in Owner.

() Any Transfer made in violation of Section 2.16(a) or Section 2.16(b)
shall be an immediate Event of Default without notice or opportunity to cure and shall be void
and of no effect as against Lender. Any Transfer shall not constitute the transfer of the cure
rights granted to Owner pursuant to Section 4.5, unless consented to by Lender in its sole
discretion, except as provided belows The entire originalscure rights granted pursuant to
Section 4.5 shall reside at all times prior to any Transfer inthe original Owner so long as it or
one of its Affiliates which, directly or indirectly,<has'not less than a majority of the voting
control of Owner, has 3 net worth of not less than $50,000,000. Owner may transfer the cure
rights granted pursuant to Section 4.5 in connection with a Transfer of the Landlord’s Interest
in the Mortgaged Properties'to a Person which'is an Affiliate 'of'a Person having (i) a net worth
of $50,000,000 and (ii) not less than a majority of the voting power of such Transferee.

Owner shall not transfer any cure rights to Tenant, Master Lease Guarantor, or Remainderman
or to any Affiliates of Tenant or Master Lease Guarantor. Prior to any such Transfer which
includes a transfer of cure rights with respect thereto, Owner shall provide evidence reasonably
satisfactory to Lender with respect to such net worth and voting control of the Transferee. The
exercise of such cure rights by a past or present owner of the Mortgaged Property shall be
attributed to each owner of the Mortgaged Property for counting consecutive and aggregate
numbers of cures.

(d) Lender's consent to any one Transfer shall not be deemed to be a waiver
of Lender's right to require such consent to any future Transfer. Any Transfer made in
contravention of this Section 2.16 shall be null and void and of no force and effect,

(e) Owner agrees to bear and shall pay or reimburse Lender on demand for
all reasonable costs, expenses and fees, if any (including, without limitation, reasonable
attorneys’ fees and disbursements, title search costs, and title insurance endorsement
premiums) incurred by Lender and incurred or charged by the Rating Agencies in connection
with the review, approval and documentation of any such Transfer.

Section 2.17 Estoppel Certificates.

(a) Within ten (10) Business Days after a request by Lender, Owner shall
furnish to Lender a duly acknowledged written statement confirming (i) the original principal
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amount of the Note, (ii) the unpaid principal amount of the Note, (jii) the interest rate on the
Note, (iv) the terms of payment and Maturity Date of the Note, (v) the date installments of
interest and/or principal were last paid, (vi) whether any offsets or defenses exist against the
Indebtedness, (vii) whether any Event of Default or, to the knowledge of Owner, any Default
has occurred and is continuing with respect to this Indenture or any other Loan Document,
(viii) that the Note, this Indenture and each other Operative Document entered into by the
Owner are valid, legal and binding obligations of Owner and have not been modified or, if
modified, giving the particulars of such modification, (ix) that each of the Master Lease, the
Master Lease Guaranty and each Granting Clause Document is unmodified and in force and

effect (or if there have been modifications, that the Master Lease, the Master Lease Guaranty -

and each Granting Clause Document is in force and effect as modified, and identifying the

modification agreements), (x) the date to which Basic Rent has been paid, (xi) whether there is -

‘any existing default by Tenant under the Master Lease, by Master Lease Guarantor under the
Master Lease Guaranty or by any.party under any Granting Clause Document of which Owner
has actual knowledge and (xii) whethet there exists any material unrepaired damage to the
Mortgaged Property. In-adgition; Ownershall promptly réquest from Tenant or from Master
Lease Guarantor, as requested by Lender, and shall furnish to Lender promptly after Owner's
receipt thereof, an estoppelcertificate from Tenant ‘under’the Master Lease or from Master
Lease Guarantor under the Master-Lease Guaranty in‘the fori required thereunder promptly
after any request therefor by Lender. If any offsets or defenses are alleged to exist, such

- statement shall set forth in reasonable detail the nature thereof.

(b) - Within ten (10) Business Days after a request by Owner, Lender shall
furnish to Owner a duly acknowledged written statement confirming (i) the original principal
amount of the Note, (ii) the unpaid principal amount of the Note, (iii) the interest rate on the
Note, (iv) the terms of payment and Maturity Date of the Note (v) the date installments of
interest and/or principal were last paid, and. (vi) whether any Event of Default has occurred
and is continuing with respect to this Indenture or any other Loan Document of which Lender
has actual knowledge.

(@) .~ Subject to the provisions of the Master Lease Assignment, Owner hereby
absolutely and unconditionally assigns and transfers to Lender the Leases, the Master Lease
Guaranty, the Granting Clause Documents and the Property Income. Owner shall not

otherwise assign, transfer or encumber in any manner the Leases, the Master Lease Guaranty, |

the Granting Clause Documents or the Property Income, or any portion thereof. The
assignment in this Section 2.18 shall constitute an absolute and present assignment of the
Master Lease, any other Leases, the Master Lease Guaranty, the Granting Clause Documents
and the Property Income, and not an assignment for additional security only, and the existence
or exercise of Owner's conditional license, if any, set forth in the Master Lease Assignment to
collect Property Income or otherwise act with respect to the Master Lease, the Master Lease
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Guaranty, or any Granting Clause Document shall not operate to subordinate this assignment to
any subsequent assignment. The exercise by Lender of any of its rights or remedies under this
Section 2.18 shall not be deemed or construed to make Lender a mortgagee-in-possession,

(b)  Atall times the Mortgaged Property shall be leased to Tenant under the
Master Lease in accordance with the terms of the Master Lease, subject to the rights of Owner
under Section 4.4. The Mortgaged Property, however, may be further subleased or the Master
Lease assigned by Tenant upon compliance with the Master Lease. In connection with any
such sublease or assignment by Tenant, there shall be delivered to Landlord each item with
respect thereto which is required (or which may be requested by Lender) pursuant to Section
4.1 of the Master Lease, each of which is hereby required by this Indenture. In addition, in
connection with any merger, consolidation or sale of assets relating to Tenant pursuant to
Section 10.3 of the Master Lease, Landlord shall cause to be delivered to Lender an
acknowledged instrument in recogdable form executed by the surviving entity or transferee of
assets, as the case may be, assuming all-obligations, covenants and responsibilities of Tenant
under the Master Lease andwnder any other Operative Dogument, together with each other
item required to be delivered pursuant to said Section 10.3 of the Master Lease, each of which
is hereby required by this'Indenture! “At all times thelobligations'of Tenant under the Master
Lease shall be guaranteed byiMaster:LeaserGuatantor-pursuant to the Master Lease Guaranty,
Owner will punctually perform all obligations, covenants and agreements by it to be performed
as landlord under the Master Lease in accordance therewith, and will at all time do all things
reasonably necessary to compel performance by Tenant of all of its obligations, covenants and
agreements under the Master Lease. Owner will punctually perform all obligations, covenants
and agreements by it to be performed under each other Granting Clause Document and will at
all times do all things reasonably necessary to compel performance by the other parties thereto
of all of their respective obligations, covenants and agreements thereunder. Owner will give to
Lender notice of all defaults under the Master/Lease, the Master Lease Guaranty and each
other Granting Clause Document promptly after obtaining actual knowledge thereof. Owner
will not amend the Master Lease, the Master Lease Guaranty or any other Granting Clause
Document without the prior written consent of Lender (which will not be withheld in the case

~of the Option Agreement or the Tripartite Agreement provided that Lender receives the Rating

Agencies confirmation required with respect thereto) and without delivering to Lender
evidence in writing from the Rating Agencies that such amendment will not result in a
withdrawal, qualification or downgrade of any then current ratings for any Securities issued in
connection with any Secondary Market Transaction. Owner will maintain the validity and
effectiveness of the assignment to Lender of the Master Lease, the Master Lease Guaranty and
the other Granting Clause Documents made by this Indenture and the Master Lease
Assignment, all as specified in such documents and, except as expressly permitted by the
Master Lease, this Indenture or the Master Lease Assignment, will take no action, and will not
omit to take any action, which action or omission would release Tenant from its obligations or
liabilities under the Master Lease or the Assignment, or of any other party from its obligations
or liabilities under the Master Lease Guaranty or any other Granting Clause Document, or,
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except as expressly permitted in this Indenture and therein, would result in the termination,
amendment or modification or impair the validity of the Master Lease, the Master Lease
Guaranty, the Master Lease Assignment or any other Granting Clause Document.

Section 2.19 Cash Management.

(@)  Central Account. At all times during the term of the Loan, Owner shall
cause to be deposited into the Central Account all payments of Basic Rent, Additional Rent

(but in no event including Excepted Payments, except from and after an Event of Default),
purchase prices, Stipulated Loss Values and Make-Whole Premiums which are payable to
Owner and all other payments by Tenant to Owner under the Master Lease or by Master Lease
Guarantor to Owner under the Master Lease Guaranty, Owner acknowledges that it has
concurrently executed, and caused Tenant to execute, the Consent Agreement whereby Tenant
has agreed to deposit into the Cenfral Account the Basic Rent, the Additional Rent, payments
of purchase prices, Stipulated Loss Values and Make-Whole Premiums and any other funds
which Tenant has agreed to deliver directly to Lender pursuant to the Tenant Consent. Owner
acknowledges that it has-eurrently executed the Master Lease Assigament whereby it has
directed Master Lease Guarantor,to deliver directly to Lender all payments made by Master
Lease Guarantor under the Master Lease Guaranty, which Master Lease Guarantor has agreed
to do pursuant to the Master Lease Guaranty. Owner acknowledges that, subject to the Loss
Payee Endorsement, the Residual Value Insurer in the Residual Value Policy has agreed to
deliver directly to Lender all proceeds payable by Residual Value Insurer under the Residual
Value Policy. Lender may establish the Central Account in the name of Lender, its successors
and assigns, as secured party, or as Lender may otherwise designate. The Central Account
shall be under the sole dominion and control of Lender. Owner hereby grants Lender a
security interest in Owner's right, title and interest in all amounts to be deposited into the
Central Account and in any Permitted Investments with respect thereto and the proceeds
thereof and Owner will take all actions necessary to-maintain in favor of Lender a perfected
first priority security interest in the Central Account including, without limitation, executing
and filing UCC-1 Financing Statements and continuations thereof to the extent applicable.
Owner hereby irrevocably directs and authorizes Lender and Lender’s authorized
representatives to withdraw funds from the Central Account in accordance with the terms and
conditions of this Indenture and the other Loan Documents. Owner shall have no right of
withdrawal in respect of the Central Account. Owner shall, however, have the right to
communicate with the depository Institution which holds the Central Account to determine if
any payment required to be made under the Master Lease has been deposited into the Central
Account. All costs and expenses of establishing and maintaining the Central Account shall be
paid by Owner or Owner shall cause Tenant to pay the same.

(b) Payments from Central Account. On each Payment Date, Lender shall

withdraw from the Central Account an amount necessary to make the Debt Service Payment
and any other amount necessary to pay any other Indebtedness then due and owing, which
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amount shall be paid to Lender. If no Event of Default has occurred and is continuing, on
each Payment Date, any and all Excess Property Income shall be withdrawn from the Central
Account and paid promptly to Owner after such Payment Date but not later than three (3)
Business Days after Lender has received good funds into the Central Account. If there are not
sufficient funds deposited in the Central Account on or before the Payment Date to fund the
applicable Debt Service Payment and any amount necessary to pay any other Indebtedness then
due and owing, then a Default shall exist hereunder and Owner shall deposit immediately
available funds (in addition to Property Income) into the Central Account in the amount of any

such deficiency, and failure to make such deposit within five (5) Business Days after delivery

of written notice pursuant to Section 4.1(a) from Lender to Owner that such payment was not

received when due shall be an Event of Default hereunder. After the occurrence, and during

the continuance of an Event of Default, Excess Property Income held in the Central Account

which would otherwise be distributable to Owner shall be distributed in accordance with the

provisions of Section 2.19(e) belows

(©) Permifteddnvestnents. Upondtlie written direction of Owner (which
direction may be given pot more than one time per month), Lender shall instruct the depositary
institution holding the Central Account to invest and reinvest any balance in the Central
Account from time to time in Permitted Investments as‘instracted by Owner and otherwise in
accordance with this Section 2.19(c), provided that (i) if Owner fails to so instruct such
depositary, or upon the occurrence and during the continuance of a Default or Event of
Default, Lender may invest and reinvest such balance in Permitted Investments as Lender shall
determine in its sole discretion, (ii) the maturities of the Permitted Investments on deposit in
the Central Account shall, to the extent such dates are ascertainable, be selected and
coordinated to become due not later than the day before any disbursements from the Central
Account must be made, (iii) all such Permitted Investments shall be held in the name of
Lender, its successors and assigns, and shall be under the sole dominion and control of
Lender, and (iv) no Permitted Investment shall be made unless Lender shall retain a perfected
first priority Lien in such Permitted Investment securing the Indebtedness and all filings and
other actions necessary to ensure the validity, perfection, and priority of such Lien have been
taken. All funds in the Central Account that are invested in a Permitted Investment are deemed
to be held in the Central Account for all purposes of this Indenture and the other Loan
Documents. Neither Lender nor any of the other Lender Parties shall have any liability for
any loss in investments of funds in the Central Account that are invested in Permitted
Investments whether Owner or Lender selected such Permitted Investment in accordance
herewith and no such loss shall affect Owner's obligation to fund, or liability for funding, the
Central Account. Owner agrees that Owner shall include all such earnings on the Central
Account as income of Owner (and, if Owner is a partnership or other pass-through entity, the
partners, members or beneficiaries of Owner, as the case may be), and shall be the owner of
such accounts for federal and applicable state and local tax purposes. Owner shall be
responsible for any and all fees, costs and expenses with respect to Permitted Investments,
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(d)  Loss Proceeds. Subject to the provisions of Section 2.19(f) and subject
to the rights of Tenant pursuant to the provisions of the Master Lease, so long as no Lease
Event of Default shall have occurred and be continuing in the event of a casualty to the
Mortgaged Property, Owner shall cause all proceeds received under any insurance policy
required to be maintained by Owner or by Lessee ("Insurance Proceeds") (less costs of
recovering such Insurance Proceeds, including, without limitation, reasonable attorneys' fees)
to be paid by the insurer directly to Lender, whereupon Lender shall deposit the same in the
Restoration Account, (after deducting out Lender's cost of recovering and paying out such
Insurance Proceeds, including, without limitation, reasonable attorneys’ fees) and shall apply
the same in accordance with the applicable provisions of Section 2.4 of this Indenture. Subject
to the rights of Tenant pursuant to the provisions of the Master Lease, so long as no Lease
Event of Default shall have occurred and be continuing, Owner shall cause all of the proceeds
and awards in respect of uny Taking (any such proceeds or awards, "Condemnation Proceeds")
(less costs of recovering such Condemnation Proceeds, including, without limitation,
reasonable attorneys’ fees) to be paid to Lender, whereupon Lender shall deposit the same in
the Restoration Account, (after;deducting out Lender's cost of récovering and paying out such
Condemnation Proceeds, including, without limitation, reasonable attorneys' fees) and shall
apply the same in accordance with‘the'applicable*provisiofs ‘of Sections 2.4 and 2.5 of this
Indenture; provided, however) that;'subject'tothe rights of Tenant to receive Condemnation
Proceeds in connection with a temporary Taking pursuant to Section 3.6(c) of the Master
Lease, any Condemnation Proceeds received by Lender in connection with a temporary Taking
shall, subject to the rights of Tenant pursuant to the provisions of the Master Lease, be
maintained in the Central Account and applied by Lender in the same manner as Property
Income received from Owner with respect to the operation of the Mortgaged Property;
provided further, however, that in the event that the Condemnation Proceeds of any such
temporary Taking received by Lender are paid in a lump sum in advance, Lender shall, subject
to the terms of the Master Lease, cause such Condemnation Proceeds to be held in the
Restoration Account, and Lender shall estimate, in Lender's reasonable discretion, the number
of Payment Dates that the Mortgaged Property shall be affected by such temporary Taking,
shall divide the aggregate Condemnation Proceeds in connection with such temporary Taking
by such number of Payment Dates, and shall disburse from the Restoration Account into the
Central Account each Payment Date during the pendency of such temporary Taking an amount
equal to the lesser of (i) Basic Rent received with respect to a Payment Date on the date such
Basic Rent is so received or (ii) the amount remaining in the Restoration Account provided,
however, funds in the Restoration Account shall be applied as Loss Proceeds in accordance
with Sections 2.4 and 2.5 hereof. If any Insurance Proceeds or Condemnation Proceeds
(collectively, "Loss Proceeds") are received by Owner, such Loss Proceeds (less costs of
recovering such Loss Proceeds, including, without limitation, reasonable attorneys' fees) shall
be received.in trust for Lender, shall be segregated from other funds of Owner, and shall be
forthwith paid into the Restoration Account, in each case to be applied or disbursed in
accordance with the foregoing. Subject to the rights of Tenant pursuant to the provisions of
the Master Lease, any Loss Proceeds made available to Owner or Tenant, as applicable, for
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restoration in accordance herewith, to the extent not used by Owner or Tenant, as applicable,
in connection with, or to the extent they exceed the cost of, such restoration, shall be deposited
into the Restoration Account, whereupon Lender shall apply the same in accordance with the
applicable provisions of Section 2.4 of this Indenture.

(¢)  Excess Property Income. If at the time of receipt by Lender of any

amounts in the Central Account, there shall have occurred and be continuing an Event of
Default, then Lender shall retain any Excess Property Income in the Central Account and shall
not distribute any such payments to Owner (provided that such amounts may be applied by
Lender to any Debt Service Payment (including the Balloon Payment), thereafter due and
unpaid) until the earliest of (i) the first Business Day occurring more than 180 days following
(A) in the case of an Event of Default under Sections 4.1(a), (b) or (c), the date of the
occurrence of such Event of Default, or (B) in the case of any other Event of Default, the date
on which Owner shall have received notice of such Event of Default (after giving effect to any
applicable grace period), in which'case such-Excess Property [ncome shall be utilized to pay
any amounts due under the Note and alliother Indebtedness, (ii)fsuch time as the Note shall
have become due and payable pursuant thereto whether at maturity by acceleration or
otherwise, in which case such Excess Property’ Income shall be distributed to make any
payments due by Owner with'réspect'to the' Indebtedness, and (iii) such time as such Event of
Default shall no longer be continuing or shall have been cured or waived; provided, however,
that following an Event of Default and the lapse of 180 days during which period Lender failed
to accelerate the Note, such Event of Default shall not thereafter be the basis of a retention of
Excess Property Income unless such lapse of time was due to a stay in bankruptcy. After the
occurrence of any of the events specified in clauses (i), (ii) or (iii) above and the application of
Excess Property Income as set forth therein, the balance, if any, of any such Excess Property
Income shall be distributed to Owner.

() - Stipulated Loss Value Payments and Purchase Prices. Notwithstanding

the provisions of Section 2.19(d) above; in the event of an Event of Loss, all Loss Proceeds
with respect thereto shall be held in the Restoration Account and released as set forth herein
upon receipt by Lender of the amounts required to be delivered pursuant to this Section. If
Tenant shall make a Rejectable Offer or a Rejectable Substitution Offer with respect to a
particular Mortgaged Property pursuant to any provision of the Master Lease, which
Rejectable Offer is accepted or deemed accepted pursuant to the provisions of the Master
Lease, then upon payment by Tenant to Lender of the applicable Stipulated Loss Value and
Make-Whole Premium, if any, and all other amounts then due with respect to such Rejectable
Offer in accordance with the Master Lease, or upon conveyance of the Substitute Project to
Owner subject to this Indenture in accordance with the Master Lease and this Indenture,
Lender shall release its interests in the related Mortgaged Property and Loss Proceeds, if any,
to Owner or by delivery thereof directly to Tenant pursuant to Section 2.27. If Tenant shall
exercise its Purchase Option or its FMV Purchase Option pursuant to the Master Lease, then
upon payment by Tenant to Lender of the Option Purchase Price or of the FMV Option Price,
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as applicable, and compliance by Owner with the provisions of Section 2.20 or Section 2.9, as
applicable, in connection therewith, Lender shall release its interest in the related Mortgaged
Property to Owner or by delivery thereof directly to Tenant pursuant to Section 2.27, Except
as otherwise provided in Section 2.19(¢), any payments received and amounts realized by
Lender upon acceptance of Tenant's Rejectable Ofter or as Option Purchase Price or as FMV
Option Price shall in each case be distributed first either (i) to pay the applicable Allocated
Property Debt or the Principal Amount, as applicable, and accrued and unpaid interest thereon
and any applicable Make-Whole Premium, and all Indebtedness then due and owing or (ii) to
deposit the appropriate Defeasance Deposit in the Defeasance Account, as applicable, and the
balance shall be distributed to Owner. If Tenant shall make a Rejectable Offer with respect to
Mortgaged Property pursuant to any provision of the Master Lease, and Owner has made the
payment to Lender required with respect thereto pursuant to Section 2.8 of this Indenture, then
Lender shall release to Owner its interest in the related Mortgaged Property and the Loss
Proceeds, if any, pursuant to Section 2,27, Upon receipteof any such amount required by
Section 2.8(b) to be applied to prepay the Allocated Property Debt with respect to the related
Mortgaged Property, in the caselof a prépayment relating to.an Event of Loss, the provisions
of Section 2.9 shall apply,and payments thereafter due under the Note shall be recalculated in
accordance with Section 2.1(b) of this Indenture, Upon receipt of any such amount required
by Section 2.8(c) to be applied ‘as"part of the ‘Defeasance Deposit to defease the Note or the
Allocated Property Debt with respect to the related Mortgaged Property, the provisions of
Section 2.20 shall apply.

Section 2.20 Defeasance Requir¢ments.

(@) After the Permitted Defeasance Date and provided that no Default or
Event of Default exists except as otherwise permitted in connection with a defeasance pursuant
to Section 4.6, Owner may voluntarily defease the Note or the Allocated Property Debt with
respect to a particular Mortgaged Property. Owner shall defease the Principal Amount of the
Note or the Allocated Property Debt with respect to the related Mortgaged Property, as
applicable, under the circumstances set forth in Section'2.8(c). The Lien of this Indenture
shall be released with respect to a particular Mortgaged Property and Trustec and Lender, on
demand of and at the expense of Owner, shall execute proper instruments acknowledging
satisfaction and discharge of the Lien of this Indenture (except as limited in this Section 2.20)
when Owner has irrevocably deposited or caused to be deposited the Defeasance Deposit with
respect to such Mortgaged Property into the Defeasance Account as directed by Lender (or an
agent selected by Lender which will act as Lender’s agent) and has otherwise complied with
this Section 2.20 and, if applicable, with Section 4.6. In the event only a portion of the Note
is the subject of a Defeasance Event, Owner shall prepare all necessary documents to amend
and restate the Note and issue two substitute notes, one note having a principal balance equal
to the defeased portion of the original Note (the "Defeased Note") and the other note having a
principal balance equal to the undefeased portion of the Note (the "Undefeased Note"). The
Defeased Note and the Undefeased Note shall have identical terms as the Note except for the
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principal balance and Debt Service Payment amounts provided, however, that the aggregate
principal balance of and the aggregate Debt Service Payments on the Defeased Note and the
Undefeased Note shall be equal to the principal balance of and the Debt Service Payments on
the Note immediately prior to such defeasance. A Defeased Note cannot be the subject of any
further Defeasance Event.

(b)  Any defeasance of any portion the Loan by Owner shall be made on a
Payment Date, provided, however, that in the event the Master Lease requires or permits a
Termination Date which results in the payment of an amount required to be deposited as a
Defeasance Deposit pursuant to Section 2.8(c), such defeasance may be made on a Business
Day other than a Payment Date provided that the amount of the Defeasance Deposit is
appropriately adjusted in a manner and in an amount satisfactory to Lender.

()  Subject totheterms and conditionssof this Indenture, Owner may defease
the Note pursuant to clause (i)(1) below or Owner may defease the Allocated Property Debt
with respect to a particular Mertgaged Property pursuant to.clause (i)(2) below (each a
"Defeasance Event") if Owner:

(i) (1) electsto defease the*Note ‘'on‘or after the Permitted
Defeasance Date pursuant to Section 4.6 and provides not less than thirty (30) days prior
written notice thereof to Lender specifying the date such defeasance shall occur in accordance
with Section 4.6 hereof (the "Defeasance Release Date") and has deposited with the Lender
contemporaneously with the giving of such notice the Notice Deposit Amount required
pursuant to Section 4.6 with respect thereto and on the Defeasance Release Date has paid to or
at the direction of Lender any amount required to be so paid to Lender on such date pursuant
to Section 4.6, or (2) provides not less than thirty (30) days prior written notice to Lender
specifying a Payment Date after the Permitted Defeasance Date (also a "Defeasance Release
Date") on which the payments provided in clauses (A) and (B) below are to be made and the
deposit provided in clause (C) below is to be made, (A) pays all interest accrued and unpaid on
the Indebtedness to and including the Defeasance Release Date, (B) pays all other sums then
. due and payable under the Loan Documents, (C) deposits with Lender an amount equal to the
Defeasance Deposit, and

(i)  inany such event delivers to Lender the following:

) a security agreement, in form and substance satisfactory to
Lender, creating a first priority perfected Lien on the deposits required pursuant to this Section
2.20 and the U. S. Obligations purchased on behalf of Owner in accordance with this Section

(the "Defeasance Security Agreement");
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(2)  for execution by Lender and Trustee, a release of the
related Mortgaged Property from the Lien of this Indenture in a form appropriate for the
jurisdiction in which the related Mortgaged Property is located;

(3)  an Officer’s Certificate of Owner certifying that the
requirements set forth in this Section and in Section 4.6, if applicable, have been satisfied and
that the Defeasance Deposit or the Notice Deposit Amount, as applicable, was not made by
Owner with the intent of preferring Lender over other creditors of Owner or with the intent of
defeating, hindering, delaying, or defrauding creditors of Owner or any of its Affiliates;

4 an opinion of Owner’s counsel in form and substance
satisfactory to Lender in its sole discretion stating, among other things, (x) that the U. S,
Obligations have been duly and validly assigned and delivered to Lender and Lender has a
perfected first priority security integest in the U. S. Obligations purchased pursuant hereto and
the Proceeds thereof, (y) that the defeasance will not adversely affect the status of any REMIC
formed in connection with a Secondary MarKet Transaction in which the Loan is included, or if
no Secondary Market Transaction has occurred, that the defeasance will not cause Lender to
recognize income, gain or loss for Federal income tax purposes and Lender will be subject to
Federal income tax on the same"amount, in‘the"Same manner dand-at the same times as would
have been the case if such defeasance had not occurred, and (z) that the trust resulting from the
Defeasance Deposit does not require registration of the trust under the Investment Company
Act of 1940, as amended;

(5)  written confirmation from the Rating Agencies that such
defeasance will not cause any withdrawal, qualification or downgrade of any then current
ratings for any Securities issued in connection with any Secondary Market Transaction in
which the Loan is included, and, if required by the relevant Rating Agencies, Owner shall also
deliver or cause to be delivered a nonconsolidation opinion with respect to the Successor
Borrower in form and substance satisfaciory to Lender and the relevant Rating Agencies;

(6) a certificate from any Independent certified public
accountant ccrufymg that the U.-S. Obligations purchased genérate monthly amounts equal to
or greater than the Scheduled Defeasance Payments;

(7)  such other certificates, documents or instruments as
Lender may reasonably request; and

(8)  Owner shall pay all costs and expenses of Lender and of
the relevant. Rating Agencies incurred in connection with the Defeasance Event, including any
costs and expenses associated with a release of one or more Liens as provided in Section 2.27
hereof as well as reasonable attorneys’ fees and expenses.
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(d) In connection with each Defeasance Event, Owner hereby appoints
Lender as its agent and attorney-in-fact for the purpose of using the Defeasance Deposit to
purchase U.S. Obligations which provide payment on or prior to, but as close as possible to,
all successive scheduled Payment Dates after the Defeasance Release Date upon which
payments are required under the Note or under the Defeased Note, as applicable, for the entire
outstanding principal balance of Note or for the Allocated Property Debt under the Defeased
Note, as applicable, including, without limitation, all Debt Service Payments under the Note or
under the Defeased Note, as applicable, including the Balloon Payment under the Note or the
balloon payment under the Defeased Note, as applicable, (the "Scheduled Defeasance
Payments"). Owner, pursuant to the Defeasance Security Agreement referenced in
Section 2.20(c)(ii)(1) above or other appropriate document, shall authorize and direct that the
payments received from the U.S. Obligations may be made directly to a Defeasance Account
specified by Lender to Owner in writing and applied to satisfy the obligations of Owner under
the Note or under the Defeased Note, as applicable with respect thereto. Any portion of the
Defeasance Deposit in excess of the'amount necessary to purchase the U.S. Obligations
required by this Section 2.2Q and satisfy Owner’s.obligationunder this Section 2.20 and
Section 2.27 as it relates hereto shall be remitted to Owner provided no Default or Event of
Default shall have occutred and be continuingsunder this)Indenture:

(e) If any notice of defeasance is given, Owner shall be required to defease
the Note under Section 4.6 or the related Allocated Property Debt, as applicable, on the
specified Payment Date or in connection with a related Termination Date under the Master
Lease (unless such notice is revoked in writing by Owner prior to the date specified therein in
which event Owner shall immediately reimburse Lender for any costs incurred by Lender in
connection with Owner’s giving of such notice and revocation) provided, however, that Owner
may not revoke any defeasance notice by Owner pursuant to Section 4.6 or when a Defeasance
Deposit is required to be made pursuant to Section 2.8.

H If the entire Note has been defeased and the requirements of this Section
2.20 have been satisfied, all of the Mortgaged Property (other thanthe U.S. Obligations and
the Defeasance Account) shall be released from the Lien of this Indenture and the U.S.
~ Obligations and the Defeasance Account pledged pursuant to the Defeasance Security -
Agreement shall be the sole source of collateral securing the Note. If the Allocated Property
Debt with respect to a particular Mortgaged Property is defeased and the requirements of this
Section 2.20 have been satisfied in connection therewith, such Mortgaged Property shall be
released from the Lien of this Indenture as shall Owner’s obligations under the Loan
Documents with respect to such Mortgaged Property (other than those expressly stated to
survive). In connection with any release of the Lien of this Indenture with respect to a
particular Mortgaged Property or all Mortgaged Properties, Owner shall submit to Lender, not
less than thirty (30) days’ prior to the date of such release, a release of such Lien (and related
Loan Documents) for each Mortgaged Property then being released for execution by Lender.
Such release shall be in a form appropriate in each jurisdiction in which a particular Mortgaged
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Property is located and satisfactory to Lender in its sole discretion. In addition, Owner shall
provide all other documentation Lender reasonably requires to be delivered by Owner in
connection with such release, together with an Officer’s Certificate of Owner certifying that
such documentation (i) is in compliance with all Legal Requirements, (ii) will effect such
release in accordance with the terms of this Indenture, and (iii) in the case of a defeasance of
the Allocated Property Debt with respect to a particular Mortgaged Property, will not impair
or otherwise adversely affect the Liens, security interests and other rights of Trustee and
Lender under the Loan Documents not being released (or the rights of the parties to the
Operative Documents and Mortgaged Properties subject to the Loan Documents not being
released).

(g)  Nothing in this Section shall release Owner from any liability or
obligation relating to any environmental matters with respect to the related Mortgaged Property
arising under Section 2.22 of this Indenture.

(h)  In the zase of'a Defeasance Deposit, Af Lernder or its agent is unable to
apply amounts received on the Defeasance Deposit in accordance with this Section 2,20, by
reason of any legal proceeding or by reason ‘of any order ‘or’ judgment of any court or
governmental authority enjoining, réstraining ot ‘otherwise prohibiting such application,
Owner’s obligations under this Indenture, the Indebtedness, as applicable, shall be revived and
reinstated as though no Defeasance Deposit had been made, until such time as Lender or its
agent is permitted to apply such amounts in accordance with this Section 2.20; provided,
however, that if Owner has made any payment of Indebtedness because of the reinstatement of
its obligations hereunder, Owner shall be subrogated to the rights of Lender to receive such
amounts from the Defeasance Deposit when such amounts are distributed by Lender or its
agent.

(i) In connection with any release of a Lien under Section 2.27 in
connection with a defeasance, Nomura Asset Capital Corporation (together with its successors
and assigns, "NACC") shall establish or designate a successor entity (the "Successor
Borrower") and Owner shall transfer and assign all obligations, rights and duties under and to
the Note or the Defeased Note, as applicable, together with the pledged U.S. Obligations to
such Successor Borrower. The obligation of NACC to establish or designate a Successor
Borrower shall be retained by NACC notwithstanding the sale or transfer of the Loan unless
such obligation is specifically assumed by the Transferee. Such Successor Borrower shall
assume the obligations under the Note or the Defeased Note, as applicable, and the Defeasance
Security Agreement and Owner shall be relieved of its obligations under such documents.
Owner shall pay $1,000 to any such Successor Borrower as consideration for assuming the
obligations under the Note or the Defeased Note, as applicable, and the Defeasance Security
Agreement. Notwithstanding anything in this Indenture to the contrary, no other assumption
fee shall be payable upon a transfer of the Note in accordance with this Section 2.20(i), but
Owner shall pay all costs and expenses incurred by Lender, including Lender’s reasonable
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attorneys’ fees and expenses, incurred in connection therewith and any revenue, documentary
stamp or intangible taxes or any other tax or charge due in connection with the transfer of the
Note, the creation of the Defeased Note and the Undefeased Note, if applicable, or any transfer

of the Defeased Note.
Section 2.21 Qwner Informatjon Covenants. Owner covenants and agrees, from the

date hereof and until payment in full of the Indebtedness or the earlier release of this Indenture,
as follows:

(@  Litigation. Owner will give prompt written notice to Lender of any
litigation or governmental proceedings pending or threatened (in writing) against Owner which
might materially adversely affect Owner's condition (financial or otherwise) or business or the
condition, value, use or ownership of the Mortgaged Property or any part thereof,

(b)  Financial Reporting"

(1) Owner will keep and maintain or will cause to be kept and
maintained on a Fiscal Year basis; in'accordance With the'income tax basis of accounting (or
such other accounting basis reasonably acceptable to'Lender) consistently applied, proper and
accurate books, records and accounts reflecting all of the financial affairs of Owner and all
items of income and expense in connection with the operation of the Mortgaged Property or in
connection with any services, equipment or furnishings provided in connection with the
operation thereof, whether such income or expense may be realized by Owner or by any other
Person whatsoever, excepting lessees unrelated to and unaffiliated with Owner who have leased
from Owner portions of the Mortgaged Property for the purpose of occupying the same.
Lender shall have the right from time to time at all times during normal business hours upon
reasonable notice to examine such books, records and accounts at the office of Owner or other
Person maintaining such books, records and accounts, to make such copies or extracts thereof
as Lender shall desire and to discuss Owner's affairs, finances and accounts with Owner and
its accountants. After the occurrence of an Event of Default, Owner shall pay any costs and
expenses incurred by Lender to examine Owner's accounting records with respect to the
Mortgaged Property and to visit the Mortgaged Property, as Lender shall determine to be
necessary or appropriate in the protection of Lender's interest.

(i)  Owner will furnish Lender annually, within ninety (90) days
following the end of each Fiscal Year of Owner, with a complete copy of Owner's financial
statement audited by an Independent certified public accounting firm that is reasonably
acceptable to Lender (such audit to be in accordance with the income tax basis of accounting,
except as disclosed, in accordance with generally accepted auditing standards relating to the
income tax basis of accounting consistently applied as in effect as of the end of such Fiscal
Year) covering Owner and the operation of the Mortgaged Property for such Fiscal Year and
containing a statement of revenues and expenses, a statement of assets and liabilities and a
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statement of Owner's equity. Together with Owner's annual financial statements, Owner shall
furnish to Lender an Officer's Certificate certifying as of the date thereof (A) that the annual
financial statements accurately represent the results of operation and financial condition of
Owner and the Mortgaged Property all in accordance with the income tax basis of accounting
(except as disclosed) and in accordance with generally accepted auditing standards relating to
the income tax basis of accounting consistently applied, and (B) whether there exists an event
or circumstance which constitutes, or which upon notice or lapse of time or both would
constitute, a Default or Event of Default under this Indenture, the Note or any other Loan
Document executed and delivered by Owner, and if such event or circumstance exists, the
nature thereof, the period of time it has existed and the action then being taken to remedy such
event or circumstance. '

(iif)  Owner shall furnish to Lender, within fifteen (15) Business Days
after Lender's request therefor, sugh further detailed information with respect to the operation
of the Mortgaged Property and the finaneial"affairs of Owner as may be reasonably requested
by Lender. Promptly upon receiptithereof; Owner shallialso furnish to Lender any financial
reports delivered to Owner by Tenant.

(iv) "Owner'shall,-concurrently‘with Owner’s delivery to Lender,
provide a copy of the items required to be delivered to Lender under this Section 2.21 to the
Rating Agencies, the trustee, and any servicer and/or special servicer that may be retained in
conjunction with the Loan or any Secondary Market Transaction.

(v)  Owner shall furnish to Lender such other financial information
with respect to Owner, the Mortgaged Property or this Indenture as Lender may, from time to
time request (including, without limitation, in the case of a defeasance pursuant to Section
2.20, a review by a third party acceptable to Lender, of the calculations required to be made
pursuant to Section 2.20).

(vi). Any reports, statements or other information required to be
delivered under this Indenture, if required by the Lender and within the capacities of the
Owner’s data system without change or modification thereto, shall be delivered by paper and in
electronic form. Auny electronic delivery shall be prepared if possible by Owner using
Microsoft Word for Windows or WordPerfect for Windows files (which files may be prepared
using a spreadsheet program and saved as word processing files.)

()  Notice of Default. Promptly after having notice or actual knowledge
thereof, Owner will notify Lender of any material adverse change in Owner's condition,
financial or otherwise, or of the occurrence of any Default or Event of Default known to
Owner.

50100590-7
0823/74924-012 NYLiB1/840242 v2 78 04/29/98 10:05 PM (10967)

e vt b S




(d)  Other Notices. Promptly after having notice or actual knowledge
thereof, Owner will notify Lender of the occurrence of any of the following: (i) receipt of
written notice from any Governmental Authority relating to the Mortgaged Property; (ii) any
material change in the occupancy of the Mortgaged Property; (iii) receipt of any written notice
from the holder of any other lien or security interest in the Mortgaged Property; or (iv)
commencement of any judicial or administrative procecdings including, without limitation, any
insolvency or bankruptcy proceeding by, against or otherwise affecting Owner or the
Mortgaged Property.

Section 2.22 Environmental Matters.
(a) Vi 1enta pli nd Remedial Work.

() Owner agrees that it (A) shall comply, and cause the Mortgaged
Property to comply, with all Environméntal Laws applicable to the Mortgaged Property, (B)
shall not use and shall prohibit the use of the Montgaged Propesty for the generation,
manufacture, refinement, production, or processing of any Hazardous Substance or for the
storage, handling, disposal; treatnient, transfer or'transportation of'any Hazardous Substance
(other than in connection with thé.operationiand maintenancecof such Mortgaged Property and
in commercially reasonable quantities as a consumer thereof and except as to such household
or commercial products customarily maintained in similar establishments, subject to, in any
event, compliance with Environmental Laws), (C) shall not install or knowingly permit the
installation on the Mortgaged Property of any underground storage tanks or surface
impoundments and shall not permit there to exist any contamination to the Mortgaged Property
originating on or off such Mortgaged Property (other than in connection with the use,
operation and maintenance of such Mortgaged Property and then only in compliance with
applicable Environmental Laws and all other applicable laws, rules, orders, ordinances,
regulations and requirements now or heredfter enacted or promulgated of every government
and municipality having jurisdiction over such Mortgaged Property and of any agency thereof)
or asbestos-containing materials (it being understood that neither Owner nor Tenant shall be
obligated to remove existing non-friable asbestos unless hereafter required pursuant to any
Legal Requirement or unless such non-friable asbestos is hereafter disturbed by renovation,
casualty or other event, in which event the non-friable asbestos shall be removed and provided
further that any existing non-friable asbestos shall be maintained in accordance with prudent
industry standards including an appropriate operations and maintenance program) and (D) shall
cause any alterations of the Mortgaged Property to be done in a way 5o as to not expose the
persons working on or visiting the Mortgaged Property to Hazardous Substances and in
connection with any such alterations shall remove any Hazardous Substances present upon the
Mortgaged Property which are not in compliance with Environmental Laws or which present a
danger to persons working on or visiting the Mortgaged Property. Compliance by Tenant with
the requirements of Article 7.1(b) of the Master Lease shall constitute compliance by Owner
with the requirements of this Section 2.22(a).
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(i) If any investigation, site monitoring, containment, cleanup,
removal, restoration or other remedial work of any kind or nature (collectively, the "Remedial
Work") is required on the Mortgaged Property pursuant to an order or directive of any
Governmental Authority or under any applicable Environmental Law, or in Lender's opinion,
based upon recommendations of qualified environmental engineer reasonably acceptable to
Lender, after notice to Owner, is reasonably necessary to prevent future liability under any
applicable Environmental Law, because of or in connection with the current or future
presence, suspected presence, release, or suspected release of a Hazardous Substance into the
air, soil, ground water, surface water, or soil vapor on, under or emanating from the
Mortgaged Property or any portion thereof, Owner shall (at Owner's sole cost and expense),
or shall cause such responsible third parties to, promptly commence and diligently prosecute to
completion (or cause to be commenced and diligently prosecuted to completion by Tenant
pursuant to the Master Lease) all such Remedial Work. All such Remedial Work shall be
commenced within thirty (30) days (or Such shorter period as may be required under any
applicable Environmental Lawy)Jafter the €arlier to occurjoflOwner's actual knowledge that
remediation is required under applicable Environmental Laws or any written demand
reasonably made therefor by Lender, however, Owner shall not be required to commence such
Remedial Work within the above-spécified-time ‘periodsif'(x) ptevented from doing so by any
Governmental Authority, (y) commencing such Remedial Work within such time periods
would result in Owner or such Remedial Work violating any Environmental Law or (z) Tenant
is contesting in good faith and by appropriate proceedings the applicability of the relevant
Environmental Laws in accordance with the provisions of the Master Lease; provided,
however, that such contest shall not (I) create or materially increase the risk of any civil or
criminal liability of any kind whatsoever on the part of Owner or Lender or (IT) permit or
materially increase the risk of the spread, release or suspected release of any Hazardous
Substance into the air, soil, ground water, surface water, or soil vapor on, under or emanating
from the Property or any portion thereof during the pendency of such contest.

(iti)- All Remedial Work shall be performed by contractors, and under
the supervision of a consulting engineer, each approved in advance by Lender (which approval
shall not be unreasonably withheld or delayed).  All costs and expenses reasonably incurred in
connection with such Remedial Work and Lender's reasonable monitoring or review of such
Remedial Work which Lender may, but is not obligated to, do (including reasonable attorneys,
fees and disbursements, but excluding internal overhead, administrative and similar costs of
Lender) shall be paid by Owner or by Tenant. If Owner or Tenant does not timely commence
and diligently prosecute to completion the Remedial Work, then, subject to the terms of the
Master Lease, Lender may (but shall not be obligated to) cause such Remedial Work to be
performed.. Owner agrees to bear and shall pay or reimburse Lender on demand for all
Advances and expenses (including reasonable attorneys' fees and disbursements, but excluding
internal overhead, administrative and similar costs of Lender) reasonably relating to or
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incurred by Lender in connection with monitoring, reviewing or performing any such
Remedial Work.

(iv)  Except with Lender's prior written consent, which consent shall
not be unreasonably withheld or delayed, neither Owner nor Tenant shall commence any
Remedial Work or enter into any settlement agreement, consent decree or other compromise
relating to any Hazardous Substances or Environmental Laws which might, in Lender's
reasonable judgment, impair the value of the Mortgaged Property or of Lender's security
hereunder to a material degree. Lender's prior written consent shall not be required, however,
if the presence or threatened presence of Hazardous Substances on, under or about the
Mortgaged Property poses an immediate threat to the health, safety or welfare of any person or
is of such a nature that an immediate remedial response is necessary, or if Lender fails to
respond to any notification by Owner hereunder within twenty (20) Business Days from the
date of such notification. In such.event, Owner shall notify Lender as soon as practicable of
any action taken. '

(b) vironmental Matters: Inspecti

@) Upon‘reasonable prior written notice, Lender and its agents,
representatives and employees shall have the right at all reasonable times and during normal
business hours, except to the extent such access is limited by applicable law, to enter upon and
inspect all or any portion of the Mortgaged Property, provided, however, that such inspections
shall not unreasonably interfere with the operation thereof or the tenants thereon. Except as
provided in clause (ii) below, (y) Lender, at its sole expense, may retain an environmental
consultant to conduct and prepare reports of such inspections and (z) Owner shall be given a
reasonable opportunity to review any and all reports, data and other documents or materials
reviewed or prepared by the consultant, and to submit comments and suggested revisions or
rebuttals to same. The inspection rights granted to Lender in this Section 2.22(b) shall be in
addition to, and not in limitation of, any other inspection rights granted to Lender in this
Indenture, and shall expressly include the right to conduct soil borings and other customary
environmental tests, assessments and audits in compliance with applicable Legal Requirements;
provided, however, that, except as set forth in clause (ii) below, Lender shall cause to be
repaired any damage caused by such borings, tests, assessments or audits.

(i)  Owner agrees to bear and shall pay or reimburse, or shall cause
Tenant to pay or reimburse, Lender on demand for all Advances and expenses (including
reasonable attorneys’ fees and disbursements, but excluding internal overhead, administrative
and similar costs of Lender) reasonably relating to or incurred by Lender in connection with
the inspections, tests and reports described in this Section 2.22(b) in the following situations:

6)) If Lender has reasonable grounds to believe at the time any such
inspection is ordered, that there exists an Environmental Violation or that a Hazardous
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Substance is present on, under or emanating from the Mortgaged Property, or is
migrating to or from adjoining property, except under conditions permitted by
applicable Environmental Laws and not prohibited by any Loan Document;

(i)  If any such inspection reveals an Environmental Violation or that a
Hazardous Substance is present on, under or emanating to or from the Mortgaged
Property or is migrating from adjoining property, except under conditions permitted by
applicable Environmental Laws and not prohibited by any Loan Document; or

(i)  If an Event of Default exists and is continuing at the time any such
inspection is ordered.

(c) Environmental Notices. To the extent that Owner has actual knowledge
thereof, Owner shall promptly provide notice to Lender of:

) any proceeding oninvestigation commenced or threatened by any
Governmental Authority with respect to the presence of any Hazardous Substance on, under or
emanating from the Mortgaged Property;

(ii) any proceeding or investigation commenced or threatened by any
Governmental Authority, against Owner, with respect to the presence, suspected presence,
release or threatened release of Hazardous Substances from any property not owned by Owner,
including, but not limited to, proceedings under the Federal Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq.;

(iii) . all claims made or any lawsuit or other legal action or proceeding
brought by any Person against (A) Owner or the Mortgaged Property or any portion thereof,
or (B) any other party occupying the Mortgaged Property or any portion thereof, in any such
case relating to any loss or injury allegedly resulting from any Hazardous Substance or relating
to any violation or alleged violation of Environmental Law;

(iv)  the discovery of any-Occurrence or condition on the Mortgaged
Property or on any real property adjoining or in the vicinity of the Mortgaged Property, of
which Owner becomes aware, which reasonably could be expected to lead to the Mortgaged
Property or any portion thereof being in violation of any Environmental Law or subject to any
restriction on ownership, occupancy, transferability or use under any Environmental Law
(collectively, an "Environmental Violation") or which might subject Lender to an
Environmental Claim; and

(v)  the commencement and completion of any Remedial Work.
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(d)  Copies of Notices. Owner will promptly transmit to Lender copies of
any citations, orders, notices or other communications received by Owner from any Person
with respect to the notices described in Section 2,22(c) hereof.

(¢)  Environmental Claims. Lender may, but is not required to, join and

participate in, as a party if Lender so determines, any legal or administrative proceeding or
action concerning the Mortgaged Property or any portion thereof under any Environmental
Law, if, in Lender's judgment, the interests of Lender will not be adequately protected by
Owner and/or Tenant, Owner agrees to bear and shall pay or reimburse Lender, on demand,
for all Advances and expenses (including reasonable attorneys' fees and disbursements, but
excluding internal overhead, administrative and similar costs of Lender) relating to or incurred
by Lender in connection with any such action or proceeding.

(f) Indemnification. Owaner agrees todndemnify, reimburse, defend, and
hold harmless Lender and the other Lender Parties for, from, and against all demands, claims,
actions or causes of action, jassessinents; losses; damages, liabilities, costs and expenses,
including, without Jimitation, interest, penalties, punitive and consequential damages, costs of
any Remedial Work, reasonable‘attorneys’, fees| disbursements'and‘expenses, and reasonable
consultants' fees, disbursements ‘and:expenses:(but execluding internal overhead, administrative
and similar costs of Lender and the other Lender Parties), asserted against, resulting to,
imposed on, or incurred by Lender and/or the other Lender Partics, directly or indirectly, in
connection with any of the following:

) the events, circumstances, or conditions which are alleged to, or
do, (1) relate to the presence, or release into the environment, of any Hazardous Substance at
the Mortgaged Property or relate to circumstances forming the basis of any violation, or
alleged violation, of any Environmental Law by Owner or by Tenant or with respect to the
Mortgaged Property, and in either case, result in Environmental Claims, or (2) constitute
Environmental Violations;

(it any pollution or threat to human health or the environment that is
related in any way to Owner's or Tenant’s or any previous owner's or operator's management,
use, control, ownership or operation of the Mortgaged Property, including, without limitation,
all onsite and offsite activities involving Hazardous Substances, and whether occurring,
existing or arising prior to or from and after the date hereof, and whether or not the pollution
or threat to human health or the environment is described in the Environmental Report;

(iii)  any Environmental Claim against any Person whose liability for
such Environmental Claim Owner has or may have assumed or retained either contractually or
by operation of law;
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(iv)  any Remedial Work under subsection 2.22(a) hereof, required to
be performed pursuant to any Environmental Law or the terms hereof; or

(v)  the breach of any environmental representation, warranty or
covenant set forth in this Indenture or in any certificate delivered by Owner to Lender pursuant
to the Loan Agreement or this Indenture,

including in each case, without limitation, with respect to each of Lender Parties, as the case
may be, to the extent such Environmental Claims result from their respective negligence,
except in each case, to the extent that they result solely from their respective gross negligence
or willful misconduct,

The indemnity provided in this Section 2.22(f) shall not be included in any exculpation
of Owner or any other Person from personal liability provided in this Indenture or in any of
the other Loan Documents (but in-no’'event shallany trustee of Owner have any personal
liability hereunder, and nothing contained herein shall affect;the provisions of Section 4.3(z)
hereof) and shall survive the repayment in full of the Indebteédness, any foreclosure of the
Mortgaged Property andithe satisfaction andirelease of this Indenturé or reconveyance.
Nothing in this Section 2.22(f) shall. bedeemed to deprive-Lender of any rights or remedies
provided to it elsewhere in this Indenture or the other Loan Documents.

Section 2.23  Perform Operative Documents: Cooperate in Iegal Proceedings; Further
Assurances.

(@)  Perform Operative Documents. Each of Owner and Remainderman shall

observe, perform and satisfy all the terms, provisions, covenants and conditions of, and shall
pay when due all costs, fees and expenses to.the extent required under the Operative
Documents executed and delivered by, or applicable to, Owner or Remainderman, as
applicable.

(b)  Cooperate In Legal Proceedings. Each of Owner and Remainderman
will cooperate fully with Lender with respect to any proceedings before any court, board or
other Governmental Authority which may in any way affect the rights of Lender hereunder or
any rights obtained by Lender under any of the Operative Documents and, in connection
therewith, permit Lender, at its election, to participate in any such proceedings at Lender's
expense.

(c) Further Assurances. Owner shall, at Owner's sole cost and expense:

() furnish to Lender all instruments, documents, boundary surveys,
footing or foundation surveys, certificates, plans and specifications (to the extent in Owner's
possession or readily obtainable by Owner), Appraisals, title and other insurance reports and
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agreements, and each and every other document, certificate, agreement and instrument
required to be furnished by Owner pursuant to the terms of the Loan Documents or reasonably
requested by Lender in connection therewith;

(i)  execute and deliver to Lender such documents, instruments,
certificates, assignments and other writings, and do such other acts necessary or desirable, to
evidence, preserve and/or protect the collateral at any time securing or intended to secure the
Note or other Indebtedness, as Lender may reasonably require; provided the same shall not
create any personal liability on the part of Owner except as expressly provided herein or in the
other Loan Documents; and

(i)  do and execute all and such further lawful and reasonable acts,
conveyances and assurances for the better and more effective carrying out of the intents and
purposes of this Indenture and thg-other Loan Documents, as Lender shall reasonably require
from time to time; provided, same-shall-not ereate any personal liability on the part of Owner
except as expressly provided hereinor inthe other koan Docunients,

Section 2.24  Cooperate with Secondary Market Transactions.

(a) Each of Owner and Remainderman acknowledges that Lender may enter
into one or more Secondary Market Transactions. Owner shall use its reasonable efforts to
cause Tenant and Mastcr Lease Guarantor to cooperate in good faith with Lender in effecting
any Secondary Market Transaction in accordance with Section 5(¢) of the Tenant Consent,
Section 10.8 of the Master Lease and Section 4.1(b) of the Master Lease Guaranty, as
applicable.

(b)  Each of Owner and Remdinderman agrees to reasonably cooperate in
good faith with Lender in effecting any Secondary Market Transaction occurring within two
(2) years after the Closing Date (including satisfying-the market standards for publicly issued
Securities rated by each of Duff, Fitch, Moody’s and S&P which involve credit lease loans)

- and to reasonably cooperate in good faith to implement all requirements imposed by the Rating

Agencies involved in any such Secondary Market Transactions including, the following:

(i) to provide, or use its reasonable efforts to cause to be provided
by Tenant or by Master Lease Guarantor, as applicable, such financial and other information
with respect to the Mortgaged Properties, Owner, Remainderman, Tenant and Master Lease
Guarantor together with appropriate verification of such information through letters of
auditors, if customary, provided, however, that such information with respect to Master Lease
Guarantor shall not include any confidential or non-public information or any proprietary
technical records and information and any customer lists;
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(ii)  to permit such site inspections and other similar due diligence
investigation of the Mortgaged Properties by Lender or the Rating Agencies as may be
reasonably requested by Lender or as may be requested by the Rating Agengies;

(i)  to provide, or use its reasonable efforts to cause to be provided,
additional or updated appralsals market studies, environmental reports and engineering reports -
which are customary in Secondary Market Transactions and which shall be reasonably
acceptable to Lender and shall be acceptable to the Rating Agencies provided that the foregoing
shall only be required to the extent that any such third party due diligence reports which were
delivered in connection with the origination of the Loan referenced therein additional
information recommended or required to be obtained or provided in connection therewith
which has not been so obtained or provided to Lender;

(iv)  atQuaer’s or Remainderman’s expense, as applicable, to cause
counsel to render opinions as to non=consolidation or any other opinion customary in
Secondary Market Transactions with respect to the Mortgaged Broperties and Owner or
Remainderman, as applicable, and their respective Affillates, which counsel and opinions shall
be reasonably satisfactory to Lender and shall*bé‘acceptable‘to the Rating Agencies;

(v) to make such representations and warranties as of the closing date
of any such Secondary Market Transaction with respect to the Mortgaged Properties, Owner or
~Remainderman, as applicable, and the Operative Documents as are customarily provided in
Secondary Market Transactions and as may be reasonably requested by Lender or requested by
the Rating Agencies and consistent with the facts covered by such representations and
warranties as they exist on the date thereof, including the representations and warranties made
in or pursuant to the Operative Docunients; and |

“(vi) to execute:modifications to any Operative Documents to which
Owner or Remainderman is a party aceeptable to the Rating Agencies, provided, however, that
neither Owner nor Remainderman shall be required to modify any Operative Documents or its
. governing documents in any way which would (A) modify the interest rate payable under the ..
Note, modify the stated maturity of the Note; modify the amortization of principal of the Note,
otherwise change the economic terms of such Operative Documents or which would impose
additional financial covenants on Owner or on Remainderman, or (B) modify the rights of
Transfer set forth in Section 2,16 hereof or modify Section 4.3(z) hereof (except as may be
specifically required by the Rating Agencies unless, in the good faith judgment of Owner or
Remainderman, as applicable, such modification would materially impair the rights or
materially increase the obligations of Owner or Remainderman, as applicable, under such
Operative Documents) or (C) which otherwise, in the reasonable judgment exercised in good
faith of Owner or Remainderman, as applicable, would materially impair the rights of or
materially increase the obligations of Owner or Remainderman, as applicable, under such
Operative Documents. :
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(¢)  Each of Owner and Remainderman shall make available to Lender all
information and documents relating to Owner or Remainderman, as applicable, and the
Mortgaged Property that Lender may reasonably request or as the Rating Agencies may
request in connection with any Secondary Market Transaction, Lender shall be permitted to
share such information with the investment banking firms, Rating Agencies, accounting firms,
law firms and other third-party advisory firms involved with the Loan and the Operative
Documents or the applicable Secondary Market Transaction. It is understood that the
information provided by Owner or by Remainderman to Lender, including, without limitation,
financial statements relating to Owner, Remainderman and the Mortgaged Properties, may
ultimately be incorporated into the offering documents, including, without limitation, any
private placement memorandum, prospectus or other disclosure document for the Secondary
Market Transaction and thus, various investors may also see some or all of such information.
Each of Owner and Remainderman understands that certain of such information may also be
used in connection with filings with'the«Securities and Exchiange Commission pursuant to the
Securities Act of 1933, as amended, or the Securities-and Exchapge Act of 1934, as amended.
Lender and all of the aforesaid third-party advisors and professional firms shall be entitled to
rely on the informatior §Upplied by, orenbehalt of;, Ownerand Remiinderman and with
respect to which Owner or Remainderman enters.into.an indemnification agreement and which
Owner or Remainderman approves for use in the offering documents. Lender shall have the

right to publicize the Secondary Market Transaction in the following manner: (i) publicize any

information contained in the prospectus for the Secondary Market Transactlon and

< (i) describe the transactmn in discussions with the medxa

Section 2.25 Aiﬁxm;ug_gg_g_unms_gﬂlgmﬂgmlan Remainderman hereby

represents, warrants, covenants and agrees as follows:

(@) Remainderman will, subject'to:its right to transfer its interest in the
Mortgaged Property in compliance with Section 2. 16, preserve title to its interest in the
Mortgaged Property subject only to the Permitted Encumbrances; and will forever warrant and
-defend the same to Lender and the claimsof all Persons. »

(b)  Remainderman will, at its expense, do, execute, acknowledge and
deliver or cause to be done, executed acknowledged and delivered all such further acts,
instruments and assurances reasonably requested by Lender for the granting to Lender of
Remainderman's interest in the Mortgaged Property or for carrying out the intention of, or
facilitating the performance of, this Indenture. ‘

©{¢) - Remainderman, will, from time to time, perform or cause to be
performed any other act as required by law to publicize notice of and maintain the Lien of this
Indenture and will execute or cause to be executed any and all further instruments (including
financing statements, continuation statement and similar statements with respect to any of said
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documents) reasonably requested by Lender for such purposes. If Remainderman shall fail to
comply with this Section, Lender shall be and hereby is irrevocably appointed the agent and
attorney-in-fact of Remainderman, coupled with an interest, with full right of substitution, to
comply therewith (including the execution, delivery and filing of such financing statements and
other instruments), but this sentence shall not prevent any default in the observance of this
Section from constituting an Event of Default.

(d)  Solong as Remainderman owns an interest in the Mortgaged Property,
Remainderman will take all action required by law to permit Remainderman to own property
and enforce contracts in each State in which the Mortgaged Property is located.

(e) All right title and interest of Remainderman in and to all improvements,
alterations, substitutions, restorations and replacements of and all additions and appurtenances
to the Mortgaged Property, hereafter acquired by or released to Remainderman, immediately
upon such acquisition or release and without any further granting by Remainderman, shall
become part of the Mortgaged|Propertyand shall begsubject to the Lien of this Indenture full,
completely and with the same effect as though now owned by Remainderman and specifically
described in the Granting ‘Clauses ‘hereof; at any time Remainderman will execute and deliver
to Lender any document as‘Lenderinay reasonably request'to subject the same to the Lien of
this Indenture.

(f)  Remainderman will not, and will not permit any Person claiming by,
through or under Remainderman to, use the Mortgaged Property in a manner which would
increase the risk of contamination by any toxic or Hazardous Substance or the risk of any
violation of any Environmental Law.

(z)  Remainderman shall keep'the Option Agreement and Tripartite
Agreement in full force and effect and shall not terminate, amend, modify, rescind or accept
any surrender of the optionee's rights under the Option Agreement without the prior written
consent of Lender.

Section 2.26 Negative Covenants of Remainderman. Remainderman will not (a) sell,

lease, transfer, convey, assign or otherwise dispose of its interest in the Mortgaged Property or
any part thereof, except as required under the Tripartite Agreement or as permitted under
Section 2.16(b); (b) directly or indirectly create or suffer to be created any mortgage, lien,
encumbrance, charge or other exception to title or ownership upon or against its interest in the
Mortgaged Property or any part thereof, other than (i) Permitted Encumbrances and (ii) as
otherwise expressly permitted by this Indenture; (c) make or permit to remain outstanding any
loan or advance to any person except as expressly permitted by this Indenture; (d) own or
acquire any stock or securities to any Person or guarantee any obligation of any Person; (e)
engage directly or indirectly in any business other than the acquisition and ownership of its
interest in and leasing of the Mortgaged Property; (f) transfer any of its interest in the
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Mortgaged Property to any employee benefit plan (as defined in ERISA); or (g) create,
assume, suffer to exist or guarantee any indebtedness for borrowed money. Remainderman
shall be and remain a Single Purpose Entity.

Section 2.27 Release of Lien on any Mortgaged Property.
(@)  Upon any of:

(1) the occurrence of an Event of Loss with respect to any Mortgaged
Property which results in Tenant making a Rejectable Offer or Rejectable Substitution Offer
pursuant to the Master Lease or the exercise by Tenant of the FMV Purchase Option, and
either (A) payment in full of the Allocated Property Debt with respect to such Mortgaged
Property and any accrued and unpaid interest thereon in the case of an Event of Loss or
payment in full of the Principal Amount, any.accrued.anid unpaid interest thereon, the Make
Whole Premium and all other Indebtedness then due and owing in the case of the exercise by
Tenant of the FMV Purchase Qption, or (B)in the case of an Event of Loss the valid
substitution of a Substitute Project for such Mortgaged Property by Tenant in accordance with
the Master Lease and the satisfaction by Tenant of all of the conditions and requirements of
such substitution pursuant to the Master Lease and this Section 2.27(a), Lender and Trustee
shall execute proper instruments of partial or full reconveyance with respect to the related
Mortgaged Property, as applicable, and shall release the lien of the Indenture with respect to
such Mortgaged Property;

(i1) the termination of the Master Lease with respect to any
Mortgaged Property pursuant to any provision thereof other than in connection with an Event
of Loss or the exercise by Tenant of the FMV Purchase Option, and (A) prior to the Permitted
Defeasance Date, the payment in full of (i) the Allocated Property Debt with respect to such
Mortgaged Property, and any accrued and unpaid interest thereon and the Make-Whole
Premium and all other Indebtedness then due and owing, and (ii) on and after the Permitted
Defeasance Date, the Defeasance Deposit and ail other amounts then required to be paid
pursuant to Section 2.20, and upon compliance with the other provisions of Section 2.20, or
(B) the valid substitution of a Substitute Project for such Mortgaged Property by Tenant in
accordance with Sections 3.3 and 3.4 of the Master Lease and the satisfaction by Tenant of all
of the conditions and requirements of such substitution pursuant to the Master Lease and this
Section 2.27(a);

(iii)  the optional defeasance by Owner, if any, on or after the
Permitted Defeasance Date upon compliance with the provisions of Section 2.20 with respect
thereto; and

(iv)  the optional prepayment by Owner, if any, of the Note in whole
on or after February 1, 2018 upon compliance with the provisions of Section 2.9 with respect
thereto;
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Lender and Trustee shall execute proper instruments of reconveyance with respect to the
related Mortgaged Property and shall release the Lien of Indenture with respect to such
Mortgaged Property (provided no Lease Event of Default has occurred and is continuing with
respect to a Rejectable Offer pursuant to Section 3,3(b) or Section 3.3(c) of the Master Lease)
and provided that Lender shall have received a request for such release from Owner, and, with
respect to a release pursuant to Section 2.27(a)(i) or Section 2.27(a)(ii) above, together with an
Officer’s Certificate from each of Tenant and Owner, dated not more than five (5) days prior
to the request for release, stating in substance that such Mortgaged Property is required or
permitted to be so sold, disposed of, reconveyed or released pursuant to the provisions of this
Indenture and the Master Lease, and that all conditions precedent in this Indenture and in the
Master Lease with respect thereto have been complied with, and provided, further, however,
that in the case of any proposed Substitution all of the following conditions are satisfied:

(A) -~ Lender shall have received a request for such release and
substitution from Ownet together with a copy of each of the items required (or which
Lender or the Rating Agencies may request) pursuant to Sectipns 3.3 or 3.4 of the
Master Lease in connection with a substitution thereunder, each of which items is
hereby required by this Indenture, ih €ach’ case reasonably satisfactory in form and
substance to a prudent lending institution making a loan similar to the Loan and
acceptable to the Rating Agencies;

(B)  Lender shall have received an Officer’s Certificate from each of
Tenant and Owner, dated as of the date of Substitution stating that all conditions
precedent in this Indenture and in the Master Lease provided for relating to such
Substitution have been complied with, provided, however, that to the extent such
Officer’s Certificate of Owner relates to third party due diligence Substitution
Documents (as such term is defined in the Master Lease) or otherwise relates to
property specific matters, it may be limited to Owner’s knowledge with respect thereto;

(C) - Lender and the Rating Agencies shall have received certificates
from Owner confirming that no Lease'Event of Default shall have occurred and be
continuing to the best of its knowledge, and a certificate from each of Owner and
Remainderman stating that their respective representations and warranties contained in
their respective certificates delivered on the Closing Date and in any Operative
Documents (as amended in connection with the Substitution) to which they are a party
are true and correct in all material respects on and as of the date of Substitution with
respect to itself, the Operative Documents to which it is a party (including any
amendment or supplement thereto in connection with such Substitution) and the
Substitute Project and containing such other representations and warranties as Lender or
the Rating Agencies may require. If any such certificate cannot be given because it
would be inaccurate, such certificate shall disclose the inaccuracy of such

§0100590-7
0823/74924-012 NYLIB1/840242 v2 90 04/29/98 10:05 PM (10967)




representation and warranty and such certificate shall be acceptable if the disclosure
therein would be reasonably satisfactory to a prudent lending institution making a loan
similar to the Loan. Any such certificate shall be in form and substance satisfactory to

the Rating Agencies;

(D)  Amendments to each of the following documents shall have been
executed, acknowledged and delivered by the parties thereto to each other party thereto
and to Lender, in each case subjecting the Substitute Project thereto and removing the
Replaced Project therefrom and covering such other matters as are appropriate in
connection therewith including the following:

(D
(2)

€)
4)

(5)
(6)
()
(8)
9
(10)

Amendment to Master Lease,

Memorandum of Master Lease with respect to the
Substitute Project,

Amendment to Tenant Consent,

Confirmation of Master Lease Guaranty by Master
Lease Guarantor with respect to the Substitute
Project,

Amendment to Residual Value Policy,
Amendment to Option Agreement, if any,
Amendment to Tripartite Agreement, if any,
Amendment to this Indenture,

Amendment to Master Lease Assignment, and
Two or three UCC Financing Statements with
respect to the Substitute Project as recommended

by local counsel to be recorded in appropriate
county and state offices.

In addition, Owner shall have executed, acknowledged and
delivered to Lender a letter from Owner countersigned by a title insurance
company acknowledging receipt of the Memorandum of Master Lease,
amendment to Indenture, amendment to Master Lease Assignment, amendment
to Option Agreement, if any, amendment to Tripartite Agreement, if any, and
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UCC-1 Financing Statements and agreeing to record or file, as applicable, such
Memorandum of Master Lease, amendment to Indenture, amendment to Master
Lease Assignment, amendment to Option Agreement, if any, amendment to
Tripartite Agreement, if any and one of the UCC-1 Financing Statements in the
real estate records for the county in which the Substitute Project is located, to
file one of the UCC-1 Financing Statements in the office of the Secretary of
State of the state in which the Substitute Project is located and, if required by
local counsel, to make such other filing of UCC-1 Financing Statements in such
local office as is appropriate, in each case, so as to effectively create upon such
recording and filing valid and enforceable Liens on the Substitute Project, of the
requisite priority, in favor of Lender (or such other trustee as may be desired
under local law), subject only to Permitted Encumbrances. The amendment to
Master Lease, Memorandum of Master Lease, confirmation of Master Lease
Guaranty, amendment to Indenture, amendment to Master Lease Assignment,
amendment to TepantCdénsent famendmentito Residual Value Policy,
amendment tg Option-Agreement; if any;amendment to Tripartite Agreement, if
any, and UCC-1"Financing Statements-Shafl’be ity form acceptable to the Rating
Agencics and which would be reasonablysatisfactory to a prudent lending
institution making a loansimilacto the-Loanand-shall incorporate the same
substantive provisions as the original Operative Documents executed and
delivered with respect to the related Replaced Project, subject to modifications
reflecting the Substitute Project instead of the Replaced Property and such other
modifications reflecting the laws of the state in which the Substitute Project is
located as shall be recommended by the counsel admitted to practice in such
state delivering the opinion as to the enforceability of such documents required
pursuant to clause (G) below. The Amendment to Indenture encumbering the
Substitute Project shall secure all;amounts evidenced by the Note, provided that
in the event that the jurisdiction in‘which the Substitute Project is located
imposes a mortgage recording, intangibles or similar tax and does not permit the
allocation of indebtedness for the purpose of determining the amount of such tax
payable, the principal amount secured by such Indenture shall be equal to one
hundred fifty percent (150%) of the Allocated Property Debt allocated to the
Substitute Project which shall be the same amount that was previously allocated
to the Replaced Project.

(E)  Lender shall have received (1) any "tie-in" or similar

endorsement to each Title Insurance Policy insuring the Lien of the existing Indenture
as of the date of the Substitution available with respect to the Title Insurance Policy
insuring the Lien of the Indenture with respect to the Substitute Project and (2) a Title
Insurance Policy (or a marked, signed and re-dated commitment to issue such Title
Insurance Policy) insuring the Lien of the Indenture encumbering the Substitute Project,
issued by the title company that issued the Title Insurance Policies insuring the Lien of
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the existing Indenture and dated as of the date of the Substitution and re-dated as of the
date of recording, with reinsurance and direct access agreements that replace such
agreements issued in connection with the Title Insurance Policy insuring the Lien of the
Indenture encumbering the Replaced Project. The Title Insurance Policy issued with
respect to the Substitute Project shall (1) provide coverage in the amount of the
Allocated Property Debt if the "tie-in" or similar endorsement described above is
available or, if such endorsement is not available, in an amount equal to one hundred
fifty percent (150%) of such Allocated Property Debt, (2) insure Lender that the
Indenture creates a valid first Lien on the Substitute Project encumbered thereby, free
and clear of all exceptions for coverage other than Permitted Encumbrances and
standard exceptions and exclusions from coverage (and as modified by the terms of any
endorsements), (3) contains such endorsements and affirmative coverages as are
contained in the Title Insurance Policies insuring the Liens of the Existing Indenture
with respect to the other Mortgaged Properties or as may be necessitated by the facts
and circumstances of the Substitute;Projeet; subjeet to state law limitations with respect
to such endorsemenys, and (4) name Lender as the insurgd. Lender also shall have
received copies of paid receipts'showing that all premiums in respect of such
endorsements and, Title Insurance Policies have been-paid. Lender shall have received
(1) an endorsement.to the Title Insurance Policy insucing the Lien of the Indenture
encumbering the Substitute Project insuring that the Substitute Project constitutes a
separate tax lot or, if such an endorsement is not available in the state in which the
Substitute Project is located, a letter from the title insurance company issuing such Title
Insurance Policy stating that the Substitute Project constitutes a separate tax lot or (2) a
letter from the appropriate taxing authority stating that the Substitute Project constitutes
a separate tax lot.

TS e

(F)  Each of Owner and Remainderman shall deliver to Lender
(1) updates certified by it of all organization documentation related to it and/or the
formation, structure, existence, good standing and/or qualification to do business
similar to that delivered to Lender in connection with the origination of the Loan;
(2) good standing certificates, certificates of qualification to'do business in the
jurisdiction in which the Substitute Project is located (if required in such jurisdiction)
and (3) evidence of the authority for it to undertake the Substitution and any actions
taken in connection with such Substitution.

'
f
L
H

(G)  Lender shall have received the following opinions of counsel:
(1) an opinion or opinions of counsel admitted to practice under the laws of the state in
which the Substitute Project is located stating that the Operative Documents delivered
with respect to the Substitute Project pursuant to clause (D) above are valid and
enforceable in accordance with their terms, subject to the laws applicable to creditors’
rights and equitable principles, and that each of Owner and Remainderman is qualified
to do business and in good standing under the laws of the jurisdiction where the
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Substitute Project is located or that such entity is not required by applicable law to
qualify to do business in such jurisdiction; (2) an opinion of the respective counse] of
each of Owner and of Remainderman acceptable to the Rating Agencies stating that the
Operative Documents delivered by Owner or by Remainderman with respect to the
Substitute Project pursuant to clause (D) above were duly authorized, executed and
delivered by such entity and that the execution and delivery of such Operative
Documents and the performance by such entity of its respective obligations thereunder
will not cause a breach of, or a default under, any agreement, document or instrument
to which such entity is a party or to which it or its properties are bound; (3) an opinion
of counsel acceptable to the Rating Agencies and which would be reasonably
satisfactory to a prudent lending institution making a loan similar to the Loan stating
that subjecting the Substitute Project to the Lien of the related Indenture and the
execution and delivery of the related Loan Documents does not and will not affect or
impair the ability of Lendgr to enforce its remedies under all of the Loan Documents or
to realize the benefits of the cross-collateralization provided for thereunder; and (4) an
update of the nonconsolidation opinion delivered by Owner's counsel in connection
with the origination of the Loan indicating that the Substitution does not affect the
opinions set forth'therein

(H) If any amount is required to be deposited in escrow by Tenant to
cover deferred maintenance with respect to the Substitute Project, such amount shall be
deposited into and held in the Restoration'Account and disbursed as if such amount
constituted Loss Proceeds pursuant to Section 2.4(g).

() Lender shall have received the following with respect to the
Residual Value Insurer and the Residual Value Policy: (1) a certificate of the Residual
Value Insurer stating that the represetations and warranties contained in the closing
certificate delivered by it pursuantito the Loan Agreement are true and correct in all
material respects on and as of the date on which the Substitution is concluded with
respect to itself and any amendment or supplement to the Residual Value Policy in
connection with such Substitution and containing such other representations and
warranties as Lender or the Rating Agencies may require, (2) an incumbency certificate
with respect to the Residual Value Insurer attaching its organizational documents and
including evidence of good standing and of the Residual Value Insurer’s authority to
execute and deliver the amendment or supplement to the Residual Value Policy in
connection with such Substitution, and (3) an opinion of counsel of Residual Value
Insurer acceptable to the Rating Agencies stating that the amendment or supplement to
the Residual Value Policy delivered by Residual Value Insurer with respect to the
Substitute Project is duly authorized, executed and delivered by the Residual Value
Insurer and is legal, valid, binding and enforceable in accordance with its terms, and
that the execution and delivery thereof and performance by the Residual Value Insurer
of its obligations under the Residual Value Policy in connection therewith will not cause
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a breach of, or default under any agreement, document or instrument to which the
Residual Value Insurer is a party or by which it or its properties or bound and covering
such other matters as may be required by the Rating Agencies.

(J)  Owner shall submit to Lender, not less than thirty (30) days prior
to the date of such substitution, a release of Lien (and related Loan Documents) for the
Substitute Project for execution by Lender. Such release shall be in a form appropriate
for the jurisdiction in which the Substitute Project is located.

Upon the satisfaction of the foregoing conditions precedent, Lender will release its Lien from
the Replaced Project to be released and the Substitute Project shall be deemed to be a
Mortgaged Property for all purposes of this Indenture and the other Loan Document and the
Allocated Property Debt with respect to such Replaced Project shall be deemed to be the
Allocated Property Debt with respect to such Substitute Project for all purposes herein,

(b) [Intentionally omitted]

(c) ~ dpon any release provided, for under this Sectien 2.27, Lender and
Trustee at Owner’s or Tenant’s cost and-expense, shall execute and deliver to Owner an
instrument releasing the lien in and to the applicable Mortgaged Property and shall execute for
recording in public offices, at the expense of Tenant, such instruments in writing as Owner or
Tenant shall reasonably request and as shall be reasonably acceptable to Lender in order to
make clear upon public records that such lien has been released under the laws of the
applicable jurisdiction.

(d)  Inno event shall any purchaser or purchasers in good faith of any
property purported to be released hereunder be bound to ascertain the authority of Lender to
execute any instrument hereunder, or to.se¢ to the:application of the purchase money.

Section 2.28 . Residual Value Policy.

(a)  Unless all of the Indebtedness shall have been paid in full on or prior to
the Maturity Date and this Indenture released with respect to all of the Mortgaged Properties
subject hereto, Owner shall maintain in full force and effect the Residual Value Policy from the
Residual Value Insurer and comply with its obligations pursuant to the Residual Value Policy.
All proceeds of the Residual Value Policy shall be applied to the payment of the Indebtedness.
The Residual Value Insurer has agreed to make payment of proceeds to Lender pursuant to the
Loss Payee Endorsement of the Residual Value Policy. Owner agrees that (i) the Residual
Value Policy (including the Loss Payee Endorsement) shall not be changed, amended, altered
or modified and the Loss Payee Endorsement shall not be terminated without the prior written
consent of Lender and confirmation in writing from the Rating Agencies to the effect that such
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action will not result in a withdrawal, qualification or downgrade of any then current ratings
for any Securities issued in connection with any Secondary Market Transaction, (ii) any
consent, approval, agreement or waiver provided by Owner pursuant to the Residual Value
Policy shall not be valid unless consented to in writing by Lender, and (iii) except as otherwise
expressly set forth in the Loss Payee Endorsement, Lender shall not, by reason of the
Indenture, the Master Lease Assignment or otherwise, be subject to any obligation, duty or
liability under the Residual Value Policy and Owner shall remain liable with respect to its
obligations thereunder,

(b)  If Owner shall have paid the Indebtedness in full on or prior to the
Maturity Date and this Indenture shall have been released with respect to all of the Mortgaged
Properties subject hereto, at the request and expense of Owner, Lender shall consent in writing
to a termination of the Residual Value Policy. If Owner shall not have paid the Indebtedness in
full on or prior to the Maturity Date, or if on or prior to the Maturity Date Owner or
Remainderman shall otherwise fail to comply with the applicable provisions of the Residual
- Value Policy and this Section 2.28;Owner and Remainderman each hereby irrevocably
appoints Lender as its attorney-in-fact, coupled with an interest, with full right of substitution,
to take all actions necessary 't make claims under and obfain the proceeds of the Residual
- “Value Policy and to comply with the applicable provisions of the Residual Value Policy-
~including, without limitation, the execution and delivery, ‘in the‘name and on behalf of Owner
and Remainderman, or either thereof, or‘any ‘other assignee or owner of any interest in the
~Mortgaged Property, as the case may be, of certificates, instruments and documents required
 thereunder. | |

(¢)  Remainderman agrees that it will promptly execute all certificates,
instruments or documents required under the ReSIdual Value Policy upon the request of Owner
or Lﬂnder

Section 2.29 ngu_&gganygﬁg_mm From the date hereof until payment and

performance in full of all obligations of Owner under the Loan Documents or the earlier
release of all Liens encumbering the Mortgaged Properties in accordance with the terms of this

“Indenture and the other Loan Documents, Owner covénants and agrees with Lender that it will™

not do, directly or indirectly, any of the following:

(a) Liens. Owner shall not, without the prior written consent of Lender,
create, voluntarily incur or assume any Lien on any portion of the Mortgaged Properties or,
subject to the provisions of Section 2.2(e), permit any such action to be taken, except:

(i) Permitted Encumbrances;
(i)  Liens created by or permitted pursuant to the Loan Documents;
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(iii)  Liens for Impositions not yet due.

(b)  Dissolution. Owner shall not dissolve, terminate, liquidate, merge with
or consolidate into another Person.

(c)  Change in Business. Owner shall not enter into any line of business
other than the ownership and leasing of the Mortgaged Properties, or make any material

change in the scope or nature of its business objectives, purposes or operations, or undertake
or participate in activities other than the continuance of its present business.

(d)  Debt Cancellation. Owner shall not cancel or otherwise forgive or
release any material claim or material debt owed to Owner by any Person, except for adequate
consideration and in the ordinary course of Owner’s business.

(e) Affiliate Transactions. Owner shall not, without Lender’s prior written
consent, enter into, or be a partyyte, any transaction with.an Affiliate of Owner or any of the
beneficial owners of Owner except in the ordinary course of business and on terms which are
fully disclosed to Lender in‘advance and are no‘less favorable to Owner or such Affiliate than
would be obtained in a compatable arm’s-length transaction with an unrelated third party.

()  Zoning: Owner shall'tot initiate bt consent to any zoning
reclassification of any portion of any Mortgaged Property or seek any variance under any
existing zoning ordinance or use or permit the use of any portion of any Mortgaged Property in
any manner that could result in such use becoming a non-conforming use under any zoning
ordinance or any other applicable land use law, rule or regulation, without the prior consent of
Lender which shall not be unreasonably withheld or delayed.

(g)  Assets. Owner shall not purchase or own any properties other than the
Mortgaged Properties.

(h)  Debt. Owner shall not create, incur or assume any debt other than the
Note and other than unsecured trade debt customarily payable within thirty (30) days in an
aggregate amount not to exceed $250,000.

i) No Joint Assessment. Owner shall not suffer, permit or initiate the joint
assessment of the Mortgaged Property (i) with any other real property constituting a tax lot
separate from the Mortgaged Property, and (ii) with any portion of the Mortgaged Property
which may be deemed to constitute personal property, or any other procedure whereby the lien
of any taxes which may be levied against such personal property shall be assessed or levied or
charged to the Mortgaged Property.
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0) ERISA. (i) Owner shall not engage in any transaction which would
cause any obligation, or action taken or to be taken, hereunder (or the exercise by Lender of
any of its rights under the Note, this Indenture or the other Loan Documents) to be a non-
exempt (under a statutory or administrative class exemption) prohibited transaction under the
Employee Retirement Income Security Act of 1974, as amended ("ERISA").

(i)  Owner further covenants and agrees to deliver to Lender such
certifications or other evidence from time to time throughout the term of the Loan, as
requested by Lender in its sole discretion, that (A) Owner is not an "employee benefit plan” as
defined in Section 3(3) of ERISA, which is subject to Title I of ERISA, or a "governmental
plan" within the meaning of Section 3(3) of ERISA; (B) Owner is not subject to state statutes
regulating investment and fiduciary obligations with respect to governmental plans; and (C)
one or more of the following circumstances is true:

(A)  Equity interests in Owner are publicly offered securities, within
the meaning of 29 C.FF.R. §2510.:3=101(b)(2);

(B) L “Less than.twenty-five percent.(25%) of each outstanding class of
equity interestsrin:Owner are held, by; "benefit plan. investors e within the meaning of 29
C.F.R. §2510.3-101(f)(2); or

(C)  Owner qualifies as an "operating company" or a "real estate
operating company" within the meaning of 29 C.F.R. §2510.3-101(c) or () or an
investment company registered under The Investment Company Act of 1940,

ARTICLE 3
Security Agrecment

Section 3.1 Representations and Warranties. Owner and Remainderman each

represents and warrants, solely with respect to itseif that, as of the date hereof, each and every
representation and warranty made by Owner or Remainderman in (i) its certificate delivered to
Lender in satisfaction of a closing condition pursuant to the Loan Agreement, (i) this
Indenture and (iii) any other Loan Document is made as of the date hereof (except as otherwise
expressly provided therein or herein), is true and correct, and is hereby incorporated by
reference herein.

Section 3.2 Survival of Article 3. The representations and warranties referred to in
Section 3.1 shall survive the delivery of the Note and making of the Loan and shall continue
for so long.as any Indebtedness remains owing to Lender; provided, however, that the
environmental compliance representations of Owner referred to in Section 3.1 shall survive in
perpetuity. So long as any Indebtedness remains owing to Lender, the security agreement,
covenants and agreements of Owner set forth in Section 3.3 shall survive any foreclosure of
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this Indenture by or on behalf of Lender as if Section 3.3 were included in a separate
document. All representations, warranties, covenants and agreements made in this Indenture
or in the other Loan Documents shall be deemed to have been relied upon by Lender
notwithstanding any investigation heretofore or hereafter made by Lender or on its behalf.

Section 3.3 Security Agreement. Owner covenants, warrants, represents and agrees
with and to Lender, as follows:

(a) This Indenture constitutes a security agreement under the Code and
serves as a fixture filing in accordance with the Code. Owner hereby confirms the grant of a
security interest pursuant to Granting Clause Second in favor of Trustee, if applicable, and
Lender as secured party under the Code with respect to all property (specifically including the
Collateral) now or hereafter included in the Mortgaged Property which is covered by the Code.
Among other things, this Indenture is filed as a fixture filing and covers property which is or
will become fixtures on the Mortgaged Property.” The mention in a Financing Statement filed
in the records normally pestaining to.personal property of any portion of the Mortgaged
Property shall not derogate* from or"impair‘in any 'manner the intention of Owner and Lender
hereby declared that dll'Equipment isipartofithe beal;propenty encunibered by the Indenture to
the fullest extent permitted by.law, regardless of whether, any.such item is physically attached
to the Improvements or whether serial numbers are used for the better identification of certain
items, Specifically, the mention in any such Financing Statement of the rights in or to (i) any
Insurance Proceeds, (ii) any Condemnation Proceeds, (iii) Owner’s interest in any Leases or
Property Income, or (iv) any other item included in the Mortgaged Property, shall not be
construed to alter, impair or impugn any rights of Lender as determined by this Indenture, or
the priority of Lender’s lien upon and security interest in, that portion of the Mortgaged
Property which constitutes real property. Any such mention shall be for the protection of
Lender in the event that notice of Lender’s priority of interest as to any portion of the
Mortgaged Property is required to be filed in accordance with the Code to be effective against
or take priority over the interest of any particular class of persons, including the federal
government or any subdivision or instrumentality thereof.

(b)  Except for the security interest granted by this Indenture, Owner is, and
as to portions of the Collateral to be acquired after the date hereof will be, the sole owner of
the Collateral, free from any lien, security interest, encumbrance or adverse claim thereon of
any kind whatsoever except Permitted Encumbrances. Owner shall notify Lender of, and shall
defend the Collateral against, all claims and demands of all persons at any time claiming the
same or any interest therein. Owner will execute and deliver to Lender for filing a Financing
Statement or Financing Statements in connection with the Collateral in the form required to
properly perfect Lender’s security interest in the Collateral to the extent that it may be
perfected by such a filing. Owner agrees that at any time and from time to time, at the expense
of Owner, Owner shall promptly execute and deliver all further instruments, and take all
further action, that Lender may request, in order to perfect and protect the pledge, security
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interest and lien granted or purported to be granted hereby, or to enable Lender to exercise and
enforce Lender’s rights and remedies hereunder with respect to, the Collateral.

© Except as otherwise provided in this Indenture, Owner shall not lease
(other than in the ordinary course of business) or Transfer all or any portion of the Collateral
without the prior written consent of Lender.

(d)  The Collateral is not used or bought for personal, family or household
purposes.

(e) The Collateral which constitutes Equipment and fixtures shall be kept on
or at the Mortgaged Property, and Owner shall not remove such Collateral from the Mortgaged
Property without the prior consent of Lender, except such portions or items thercof as are
consumed or worn out in ordinary usage, all of which shall be promptly replaced by Owner
with items of equal or greater valug,

(H) In the event of any'change fin‘name;tidentity or structure of Owner,
Owner shall notify Lender thereof and promptlyjafter, request shall execute, file and record
such Code forms as are necessary to maintain the priority of Lender’s lien upon and security
interest in the Collateral, and shall pay all expenses and fees in connection with the filing and
recording thereof. If Lender shall require the filing or recording of additional Code forms or
continuation statements, Owner shall, promptly after request, execute, file and record such
Code forms or continuation statements as Lender shall deem necessary, and shall pay all
expenses and fees in connection with the filing and recording thereof, it being understood and
agreed, however, that no such additional documents shall increase Owner’s obligations under
the Loan Documents.

(g)  Owner hereby irrevocably appoints Lender as its attorney-in-fact, with
full right of substitution, which power of attorney is coupled with an interest, to file or record
with the appropriate public office on its behalf any Financing Statement, or other form or
continuation statement in connection with the Collateral covered by this Indenture as Lender
 may deem necessary or appropriate to evidence, maintain, perfect and continue the security
interests Granted by this Indenture without notice to or the signature or consent of Owner,
Remainderman, any other debtor with respect thereto or any other Person.

(h)  Any disposition pursuant to the Code of so much of the Collateral as may
constitute personal property shall be considered commercially reasonable if made pursuant to a
public sale which is advertised at least twice in a newspaper of local circulation in the
community where the Land relating to the Collateral is located. Any notice required by the
Code to be given to Owner shall be considered reasonably and properly given if given in the
manner and at the address provided in Section 5.1 at least ten (10) calendar days prior to the
date of any scheduled public sale.
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® In the event of the foreclosure of this Indenture as it relates to all or any
portion of the Mortgaged Property, or other transfer of title to or assignment of all or any
portion of the Mortgaged Property in extinguishment of all or any portion of the Indebtedness,
all right, title and interest of Owner in and to all policies of insurance required by this
Indenture and any Insurance Proceeds shall inure to the benefit of and pass to Lender or any
purchasers or transferees of the Mortgaged Property.

() A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF
THIS INDENTURE OR ANY FINANCING STATEMENT RELATING TO THIS
INDENTURE SHALL BE SUFFICIENT AS A FINANCING STATEMENT,

(k) The mailing address of Owner and the address of Lender from which
information concerning the security interest granted hereby may be obtained are set forth in
Section 5.1 of this Indenture. Owner maintains its chief executive office at ¢/o U.S. Realty
Advisors, LLC, 1370 Avenue of the Americas, 29th Floor, New York, New York 10019, and
Owner shall immediately notify Lender in writing of any change in said chief executive office.
Without limiting the foregoing,fOwner shall provide an annual certification to Lender with
respect to the address of Owner’s chief executive, office which shall accompany the delivery of
Owner's annual audited financial statements.

) Beyond the exercise of reasonable care in the custody thereof, Lender
shall not have any duty as to any Cash Collateral Account or any income thereon or any other
Collateral in Lender’s possession or control or in the possession or control of any agents for or
of Lender, or the preservation of rights against any Person or otherwise with respect thereto.
Lender shall be deemed to have exercised reasonable care in the custody of any Collateral in
Lender’s possession or under Lender’s control if such Collateral is accorded treatment
substantially equal to that which Lender accords Lender’s own property, it being understood
that Lender shall not be liable or responsible for any loss, damage or diminution in value by
rcason of the acts or omissions of Lender, or Lender’s agents, employees or bailees.

(m)  Owner hereby irrevocably appoints Lender as Owner’s attorney-in-fact,
with full power of substitution, which power of attorney is coupled with an interest, at any
time after the occurrence of an Event of Default (except as otherwise expressly provided in the
Master Lease Assigniment) to exccute, acknowledge and deliver any instruments and to
exercise and enforce every right, power, remedy, option and privilege of Owner with respect
to the Collateral, and do in the name, place and stead of Owner, all such acts, things and
deeds for and on behalf of and in the name of Owner with respect to the Collateral, which
Owner could or might do or which Lender may deem necessary or desirable to more fully vest
in Lender the rights and remedies provided for herein with respect to the Collateral and to
accomplish the purposes of this Indenture.
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ARTICLE 4
Default and Remedies

Section 4.1  Events of Default. The occurrence of any of the following events shall
constitute an "Event of Default” under this Indenture:

(@)  if default shall be made in the payment of the principal, interest or Make-
Whole Premium, if any, on the Note or in the payment of any Defeasance Deposit on the date
the same becomes due and payable, either as a Debt Service Payment, at maturity, as part of
any prepayment, defeasance or otherwise, as set forth in the Note and any Loan Document
and such failure continues for five (5) Business Days after delivery of written notice from
Lender to Owner at such payment was not received when due;

(b) if the Master Lease or the Master Lease Guaranty shall be terminated
before the expiration of the term thereof for any season (other than expressly in accordance
with the provisions of the Master Lease or the Master Lease Guaranty, as applicable) or if the
Master Lease, the Master Lease Guaranty, or any other Operative Document shall be
amended, modified or waivedjor if any,thereof shall be encumbered, by or through Owner
without the prior written consent;of Lender, (exceptyas.expressly otherwise provided for in this
Indenture or in the Master Lease Assignment);

(c) if a Lease Event of Default shall occur (other than any such Lease Event
of Default arising by reason of nonpayment of, or failure to perform with respect to, any
Excepted Payment) (but subject to the rights of Owner under Section 4.5 with respect to such
an Event of Default) or if default by Master Lease Guarantor shall be made in the due
observance or performance of any covenant or agreement contained in the Master Lease
Guaranty;

(d) other than any Event of Default-under this Section 4.1 for which no
grace period or a shorter grace period-(as specified in such clause) shall be applicable, if
Owner shall continue to be in default under any of the other terms, covenants or conditions of
the Note, this Indenture or any other Loan Document for ten (10) days after notice to Owner
has been sent from Lender, in the case of any default which can be cured by the payment of a
sum of money, or for thirty (30) days after notice from Lender, in the case of any other default
which is not also a Lease Event of Default; provided, however, that if such nonmonetary
default is susceptible of cure but cannot reasonably be cured within such thirty (30) day period
and provided further that Owner shall have commenced to cure such default within such thirty
(30) day period and thereafter diligently and expeditiously proceeds to cure the same, such
thirty (30) day period shall be extended for such time as is reasonably necessary for Owner in
the exercise of due diligence to cure such default, but in no event to exceed one hundred eighty
(180) days from the date of such default;
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(e) if Remainderman shall be in default under any of the terms, covenants,
or conditions of this Indenture for ten (10) days after notice to Remainderman has been sent
from Lender, in the case of any default which can be cured by the payment of a sum of money,
or for thirty (30) days after notice from Lender, in the case of any other default; provided,
however, that if such non-monetary default is susceptible of cure but cannot reasonably be
cured within such thirty (30) days, and provided further that Remainderman shall have
commenced to cure such default within such thirty (30) days and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) days shall be extended for such time
as is reasonably necessary for Remainderman in the exercise of due diligence to cure such
default, but in no event to exceed one hundred eighty (180) days from the date of such default;

) if any representation or warranty made herein or in any other Loan
Document, or in any report, certificate, financial statement or other instrument, agreement or
document furnished by Owner in connection with this Indenture, the Note, the Loan
Agreement or any other Loan Document executed and'delivered by Owner or Remainderman,
shall be false or misleading in.any material respect as of the date such representation or
warranty was made in a manner-which is material and adverse to-Lender;

(g) - if Owner.or Remainderman (on any, entity with whom Owner's or any
SPE Equity Owner’s or Remainderman's assets would ordinarily be consolidated in such
proceeding), files or consents to the filing of, or commences or consents to the commencement
of, any Bankruptcy Proceeding with respect to Owner or any SPE Equity Owner or
Remainderman or such entity, or if Owner or any SPE Equity Owner or Remainderman shall
make an assignment for the benefit of its creditors or shall admit in writing the inability to pay
its debts generally as they become due;

(h)  if any Bankruptcy Proceeding shall have been filed against Owner or any
SPE Equity Owner or Remainderman (or-any entity-with whom Owner's or any SPE Equity
Owner’s or Remainderman's assets would ordinarily be consolidated in such proceeding), and
the same is not withdrawn, dismissed, canceled or terminated within ninety (90) days after the
date of such filing.

(i) if a receiver, liquidator or trustee shall be appointed for Owner or
Remainderman or if Owner or any SPE Equity Owner or Remainderman shall be adjudicated a
bankrupt or insolvent, or if any petition for bankruptcy, reorganization or arrangement
pursuant to federal bankruptcy law, or any similar federal or state law, shall be filed by or
against, consented to, or acquiesced in by, Owner or any SPE Equity Owner or
Remainderman, if any, or if any proceeding for the dissolution or liquidation of Owner or any
SPE Equity Owner or Remainderman, if any, shall be instituted and any of the foregoing is not
withdrawn, dismissed, canceled or terminated within ninety (90) days after the date of such
filing, adjudication, order or appointment;
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G4) if any Transfer occurs other than in accordance with this Indenture, if
Owner fails to maintain any insurance in violation of this Indenture or if Owner shall have
failed to comply with any negative covenant contained herein;

(k)  (A)if any provision of the organizational documents of Owner affecting
the purpose for which such Owner is formed or its status as a Single Purpose Entity or
affecting transfers of any SPE Equity Owner’s interest in Owner or (B) if any provision of the
organizational documents of any SPE Equity Owner affecting the purpose for which such SPE
Equity Owner is formed or its status as a Single Purpose Entity or affecting transfers of
interests in such SPE Equity Owner is amended or modified in either case without the prior
written consent of Lender, or if the constituent Partners of Owner or any SPE Equity Owner
fail to perform or enforce such provisions of such organizational documents, as the case may
be, or attempt to dissolve Owner or any SPE Equity Owner or terminate such Person(s);

) if any of the factualiassumptions contained in the non-consolidation
opinion delivered to the Lender in connection with the organization of the Loan or in any other
non-consolidation opinion delivered subsequent to the‘closing of the Loan is or shall become
untrue in any material ‘féspect:

(m) if an Event of Default as defined or described in the Note, the Loan
Agreement or in any other Loan Document occurs or if any other event shall occur or
condition shall exist, if the effect of such event or condition is to accelerate the maturity of any
portion of the Indebtedness as to all or any portion of the Mortgaged Property or to permit
Lender to accelerate the maturity of all or any portion of the Indebtedness as to all or any
portion of the Mortgaged Property; or

(n)  if final judgment for the payment of money in excess of $25,000 shall be
rendered against Owner and Owner shall not discharge the same or cause it to be discharged
within sixty (60) days from the entry thereof, or shall not appeal therefrom or from the order,
decree or process upon which or pursuant to which said judgment was granted, based or
entered, and secured a stay of execution pending such appeal.

Upon the happening of any Event of Default, Lender, at any time thereafter during the
continuance of any Event of Default, subject to any applicable provisions of the Note and this
Indenture, may accelerate and declare, by written notice to Owner, all or any portion of the
Indebtedness immediately due and payable, with Make-Whole Premium, and upon any such
declaration all Indebtedness so accelerated, together with the Make-Whole Premium, shall
become and be immediately due and payable, anything in the Note, this Indenture or in any
other Loan Document to the contrary notwithstanding, provided, however, that if such Event
of Default shall have occurred under Section 4.1(g), (h) or (i), then no written notice shall be
required but acceleration shall occur immediately upon such Event of Default.
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Section 4.2 Remedijgs. Subject to the provisions of Section 4.4, in case any one or
more Events of Default shall happen and be continuing, then and in each and every such case
Lender, personally or by its attorneys or agents, including, without limitation, Trustee (as
directed by Lender), is hereby authorized and empowered, and whether or not the Indebtedness
shall have matured or been declared due, to exercise any one or more of the following
remedies, and to do or cause to be done any or all of the following acts and things, namely:

(@)  To the full extent permitted by law, enter into and upon and take
possession of any and all of the Mortgaged Property and each and every part thereof, and
exclude each of Owner and Remainderman, their respective successors or assigns, their
respective agents and servants, wholly therefrom; and have, hold, use, operate, manage and
control the Mortgaged Property and each and every part thereof, and, in the name of Owner or
of Remainderman or otherwise as deemed most appropriate, conduct the business thereof, and
exercise the franchises pertaininggthereto and all the rights and powers of each of Owner and
Remainderman and use all the then existing property and'asscts for that purpose either
personally or by their supefintendents, imanagers, receivers, agénts and/or servants or
attorneys, as Lender shall deem best; and, at the expense of the Mortgaged Property, from
time to time, either by purchase; repairs or construction, may maintain and restore, and insure,
and keep insured, the Mortgaged -Property’ whereof Isender| personally or by its attorneys or
agent (as directed by Lender), shall become possessed as aforesaid, in the manner and to the
same extent as is usual with similar properties, and likewise, from time to time, at the expense
of the Mortgaged Property, may obtain such appraisals and environmental reports as Lender
may deem appropriate with respect to the Mortgaged Property, make all necessary and/or
proper repairs, renewals and replacements and useful alterations, additions, betterments, and
improvements thereto and thereon, as I.ender may seem appropriate; collect and receive all
tolls, earnings, income, rents, issues, profits and revenues of the same and of every part
thereof; and after deducting the expenses.of operating said premises and properties and of
conducting the business thereof and of all-appraisals, environmental reports, repairs,
maintenance, renewals, replacements, alterations, additions, betterments and improvements,
and all payments which may be made for interest, taxes, assessments, insurance and prior or
other charges upon the Mortgaged Property or any part thereof, as well as all expenses and just
and reasonable compensation for the services of Lender, Trustee and all attorneys, counsel,
agents, clerks, servants and other employees by them properly engaged and employed, apply
the balance of the moneys received by Lender, personally or by its attorneys or agent (as
directed by Lender), in the manner provided in Section 4.3(1). Whenever all that is due and
payable on the Indebtedness under any of the terms of this Indenture and any other Loan
Documents shall have been paid Lender or Trustee, as applicable, shall surrender possession of
the Mortgaged Property taken under this Section (other than cash or securities at the time
required to be held hereunder and except to the extent the Mortgaged Property has theretofore
been foreclosed upon and sold pursuant to the terms of this Indenture) to Owner, its successors
or assigns; the same right of entry, however, to exist upon any subsequent Event of Default.
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(b)  Lender or Trustee, (as directed by Lender), as applicable, after giving
written notice that an Event of Default has occurred and written notice of sale to each of
Owner and Remainderman, with or without entry, may sell or dispose of, subject to all the
Liens thereon which then shall be prior and superior to the Lien of this Indenture, if any, or
free from such Liens as Lender may elect to discharge, the Mortgaged Property and all or any
part or parts of the right, title, interest, claim and demand of Owner or of Remainderman
therein and the right of redemption thereof, at one or more private or public sales pursuant to
Section 4.3, in accordance with applicatle law as an entirety or in parcels and at such time or
times and place or places and upon such conditions as to upset or reserve bids or prices and as
to terms of payment including terms as to credit, partial credits and security for payment and
other terms of sale as it or they may fix, or as may be required by law, including power and
authority to rescind or vary any contract of sale that may be entered into and to resell under the
powers herein conferred. Any sums so collected or received shall be held and applied by it in
the manner provided in Section 4.3(1).

(©) Lender-or Trustee (as directed by Lendery, as applicable, with or without
entry, may proceed to protect and to enforce its rights tnderthis Indenture or any other Loan
Document by a suit of/stits in'equity or-at daw,(whether for thespecific performance of any
covenant or agreement contained herein or in;any Loan Decument, or in aid of the execution of
any power therein granted or for the foreclosure of this Indenture, or for the sale of the
Mortgaged Property under the power of sale granted herein or the judgment or decree of any
court or courts of competent jurisdiction, or by any other appropriate legal or equitable remedy
as, being advised by Independent counsel, shall be deemed most effectual to protect and
enforce any rights or duties hereunder.

(d)  Lender or Trustce (as directed by Lender), as applicable, may exercise
all remedies and rights provided under the Code or similar laws.

(e) - Subject to Section'4.3(z) hereof and to any applicable provisions of the
Loan Agreement or the Note, Lender or Trustee may recover judgment on the Note (or any
portion of the Indebtedness evidenced thereby), either before, during or after any proceedings
for the foreclosure (or partial foreclosure) or enforcement of this Indenture or any other Loan
Document.

H Lender or Trustee (as directed by Lender) may secure the appointment of
a receiver, trustee, liquidator or similar official of the Mortgaged Property or any portion
thereof, and each of Owner and Remainderman hereby consents and agrees to such
appointment, without notice to Owner or Remainderman and without regard to the adequacy of
the security_for the Indebtedness and without regard to the solvency of Owner or
Remainderman or any other Person liable for the payment of the Indebtedness, and, if Lender
so elects and directs, such receiver or other official shall have power to continue all then
pending actions and to hold and enforce all such choses-in-action as have accrued or are to
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accrue to Owner or Remainderman, as well as all of the earnings, income and profits thereof,
for the sole benefit of Lender, and shall have all rights and powers permitted by applicable law
and such other rights and powers as the court making such appointment may confer, but the
appointment of such receiver or other official shall not impair or in any manner prejudice the
rights of Lender to receive the Property Income with respect to any of the Mortgaged Property
pursuant to this Indenture or the Assignment,

(g)  Inaddition to the rights which Lender may have herein, upon the
occurrence of any Event of Default, Lender, at its option, may require Owner to pay monthly
in advance to Lender, or any receiver appointed to collect the Property Income, the fair and
reasonable rental value for the use and occupation of any portion of the Mortgaged Property
occupied by Owner and may require Owner or Remainderman or both to vacate and surrender
possession to Lender of the Mortgaged Property or to such receiver and Owner or
Remainderman or both may be eyicted by summary proeeedings or otherwise.

(h)  Lendermay pursuejagainst Owner or Rerfainderman or both, any other
rights and remedies of Lender permitted by law, equity or contract or as set forth herein or in
the other Loan Documents:

In case any Event of Default shall occur, Lender or Trustee shall, upon being so
directed in writing by Lender and upon being indemnified to Trustee's reasonable satisfaction
against costs, expenses and liability which may be incurred by acting in pursuance of such
direction, proceed to lawfully exercise any one or more of the foregoing remedies.

Section 4.3  General Provisions Regarding Remedies.

(a) Effect of Judgment. No recovery of any judgment by Lender or Trustee
for the benefit of Lender, and no levy of an execution under any judgment upon the Mortgaged

Property or any portion thereof or upon any other property of Owner shall adversely affect in
any manner or to any extent the lien of this Indenture upon the remaining portion of the
Mortgaged Property. Such lien, rights, powers and remedies of Lender and Trustee shall
continue unimpaired as before until full payment of the Indebtedness secured hereby.

(b)  Continuing Power of Sale. The right of Lender and Trustee (as directed

by Lender), as applicable, to foreclose under this Indenture shall not be exhausted by any one
or more sales of any portion of the Mortgaged Property but shall continue unimpaired until all
of the Mortgaged Property is sold or all of the Indebtedness is paid in full.

(©) Power of Sale; Receivership. In case any Event of Default shall occur

and be contfnuing and Lender or Trustee (as directed by Lender), as applicable, shall proceed
by suit or suits at law or in equity, or by any other judicial proceeding, as Lender or Trustee
(as directed by Lender), as applicable, shall be entitled to have the Mortgaged Property or any
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portion thereof sold by judicial sale under the order of a court or courts of competent
jurisdiction, or by power of sale, or under executory or other legal process, for or toward the
satisfaction of the Indebtedness entitled to the benefit of the security of this Indenture, and
Lender or Trustee (as directed by Lender), as applicable, shall be entitled to the enforcement
of the rights, liens and security provided by this Indenture as a matter of right, and during the
pendency of any such action, suit or proceeding Lender or Trustee (as directed by Lender)
shall be entitled, as a matter of right, to one or more receiverships of the Mortgaged Property,
or any portion thereof, and of the earnings, revenues, issues, profits and income thereof,
without regard to the adequacy of the security for the Indebtedness and whether the Mortgaged
Property shall or shall not be adequate and sufficient to pay and satisfy the Indebtedness then
outstanding; but, notwithstanding the appointment of any such receiver, Lender shall be
entitled to the possession and control of any cash and other securities payable or deliverable
under the provisions of this Indenture to Lender.

(@) Sale. Inthesevent of any sale, whether made under the power of sale
herein granted or conferred, or under or by virtue of judicial proceedings, or of any judgment
or decree of foreclosure an@hsalej the whole of the Mortgaged Property may be sold, in the
sole discretion of Lender, in one parcel as an entirety or in such parcels and in such order as
shall be determined by Lénder, ‘in its sole discretion, lor, otherwise, ‘and this provision shall
bind the parties hereto; and‘each fortitseli“and’all persons, firms'and corporations claiming by,
through or under it, or who may at any time hereafter become holders of Liens junior to the
Lien of this Indenture, hereby expressly waive and release, to the full extent permitted by
applicable law, any and all right to have the Mortgaged Property or any part thereof marshaled
upon any sale, foreclosure or other enforcement hereof; and Lender or Trustee or any court in
which the foreclosure of this Indenture or the administration of any trusts hereby created is
sought, shall have the right as aforesaid to sell the Mortgaged Property as a whole in a single
parcel or in such parcels and in such order as Lender may detcrmine in its sole discretion.

e Notice of Sale. Notice of any sale pursuant to any provision of this
Indenture shall be given in such manner and in such places as may be required by law and, in
addition, as Lender may deem advisable.

6 Adjournment of Sale.'Any sale to be made under the provisions of this
Indenture may be adjourned and readjourned, from time to time, by announcement at the time

and place appointed for such sale or for such adjourned sale or sales; and, without further
notice or publication, such sale may be made at the time and place to which the same shall be
so adjourned or readjourned to the extent permitted by applicable law.

(g)  Convevance Upon Sale. Upon the completion of any sale or sales under
or by virtue of the provisions of this Indenture, Lender or Trustee (as directed by Lender) or

any Person duly appointed by any court of competent jurisdiction for such purpose, as may be
required by applicable law, shall execute and deliver to the accepted purchaser or purchasers a
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good and sufficient deed or good and sufficient deeds of conveyance of fee simple title with
such covenants made on behalf of Owner or Remainderman or both and other instruments
conveying, assigning and transferring the property and franchises sold as Lender may
determine in its sole discretion. Each of Lender and Trustee and their successors, are hereby
appointed the true and lawful irrevocable attorneys of each of Owner and Remainderman, in
their respective name and stead, to make all necessary deeds and conveyances of property thus
sold, and for that purpose either of them may execute all necessary acts of assignment and
transfer, and may substitute one or more persons with like power, each of Owner and
Remainderman hereby authorizing, ratifying and confirming all that their respective said
attorneys, or such substitute or substitutes, shall lawfully do by virtue hereof, Nevertheless,
each of Owner and Remainderman, if so requested by Lender, agrees that it shall ratify and
confirm such sale or sales by executing and delivering to such purchaser or purchasers all such
instruments, transfers, assignments and conveyances as may be necessary or desirable in the
judgment of Lender for the purpose designated-in-sueh request. Trustee shall not exercise the
power of attorney set forth herein except as directed by Lender to do so in writing.

(h) -~ Eermination of Equity of Redemption. To the-full extent permitted by

applicable law and subject to the waivers set forth in Section 4:3(0), any such sale or sales
made under or by virtue of the provisiots of this Tndenture, whether under the power of sale
hereby granted and conferred, or under or by virtue of judicial proceedings, shall operate to
divest all right, title, interest, claim and demand whatsoever, either at law or in equity, of each
of Owner and Remainderman of, in and to the Mortgaged Property sold, and shall be a
conclusive and perpetual bar and extinguishment of any and all equity of redemption, both at
law and in equity, against each of Owner and Remainderman, their respective successors
and/or assigns, and against any and all persons claiming or seeking to claim an interest in the
Mortgaged Property sold, or any part thereof from, through or under each of Owner and
Remainderman, their respective successors and/or assigns.

(1) Fixtures. To the extent that any particular item of Mortgaged Property
is a fixture under applicable real property law and is also a fixture subject to the security
interest under the Code, the option is hereby given (i) to treat any such item as equipment
under the Code and to sever (physically or constructively) such item from the real estate and to
exercise all remedies provided in the Code with respect thereto; or (ii) to treat any such item as
a part of the real estate and to foreclose upon or sell same in accordance with the laws of the
State pertaining to the sale at foreclosure or sale under power of sale of real estate. Said
option may be exercised after the occurrence and during the continuance of an Event of Default
at any time or times, and any number of times and the times and manner of the exercise of
such option shall be solely within the sole discretion and direction of Lender.

()  Discharge of Purchaser. The receipt or receipts of Lender or Trustee (as

directed by Lender) or of the court officer conducting any such sale for the purchase money
paid at any such sale shall be a sufficient discharge therefor to any purchaser of the Mortgaged
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Property or any part thereof sold as aforesaid; and no such purchaser or his representatives,
grantees and/or assigns, after paying such purchase money and receiving such receipt, shall be
bound to see to the application of such purchase money upon or for any trust or purpose of this
Indenture, or in any manner whatsoever be answerable for any loss, misapplication or non-
application of any such purchase money or any part thereof, or be bound to inquire as to the
authorization, necessity, expediency or regularity of any such sale.

(k)  Credit for Indebtedness. Upon any sale made under the power of sale
granted in this Indenture or under or by virtue of judicial proceedings, any holder or holders of
Indebtedness may bid for and purchase the property being sold and upon compliance with the
terms of sale may hold, retain and dispose of such property in its or their own absolute right
without further accountability and in lieu of paying cash therefor may make settlement for the
purchase price by crediting upon the Indebtedness of Owner secured by this Indenture the net
proceeds of sale after deduction of all costs, expenses and other amounts to be paid therefrom
as herein provided. The Persganaking such sale shall accept such settlement without
requiring the production of the'Note;-and without such production there shall be deemed
credited thereon the net proceedsyof sale ascertained andiestablished as aforesaid.

03] i it S a 1 iv
Article 4. Except to the extent governed by the terms andjprovisions of Section 4.3(k) hereof,
all amounts received under this Article and all purchase money, proceeds or avails of any sale
or sales referred to in this Article, whether under the power of sale herein granted or pursuant
to judicial proceedings, together with any other amounts of cash which then may be held by
Lender under any of the provisions of this Indenture, shall be applied in such order and
priority as determined by Lender in its sole discretion to the payment of (i) the costs and
expenses of such collection, sale, including reasonable compensation to Lender and Trustee,
their agents, attorneys and counsel, and of all expenses, liabilities and Advances made or
incurred by Lender or Trustee under this Indenture or under any other Loan Document, with
interest thereon in accordance therewith; (ii) all taxes, assessments or Liens prior to the Lien
of this Indenture except any taxes, assessments or other prior Liens subject to which such sale
has been made and to the payment of all other costs incurred in connection with the
enforcement of the Loan Documents, (iii) all Late Charges, Make-Whole Premiums, Default
Rate Interest or other sums payable under the Note, this Indenture or any other Loan
Document, to all other interest which shall'be due and payable with respect to the Indebtedness
and to the principal of the Indebtedness, together with post-judgment interest as permitted by
law, and (iv) the surplus, if any, to Owner, its successors or assigns, or to whomsoever may
be lawfully entitled to receive the same.

(m)  Action Upon the Note. In case, pursuant to Section 4.1 hereof, the

Indebtedness shall have become immediately due and payable and Owner shall fail to pay the
same forthwith, subject to Section 4.3(z) hereof, Lender, in its own name, as required by
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applicable law, shall be entitled to sue for and to recover judgment for the whole amount so
due and unpaid.

Lender shall be entitled to recover judgment as aforesaid either before or after or
during the pendency of any proceedings for the enforcement of the Lien of this Indenture upon
all or any portion of the Mortgaged Property, and the right to recover such judgment shall not
be affected by any entry or sale hereunder or by the exercise of any other right, power or
remedy for the enforcement of the provisions of this Indenture or the foreclosure of the Lien
hereof; and in case of a sale of any of the Mortgaged Property and of the application of the
proceeds of sale to the payment of the Indebtedness hereby secured, Lender, in its own name,
shall be entitled to enforce payment of and to receive all amounts then remaining due and
unpaid upon any and all of the Indebtedness secured hereunder and then outstanding, and shall
be entitled to recover judgment for any portion of such Indebtedness remaining unpaid. No
recovery of any such judgment-and no attachment or levy of any execution upon any such
judgment, upon the Mortgaged Property or any part théreof or upon any other property
pledged by Owner as security for the Indebtedness; shalljin'aly manner or to any extent,
affect the Lien of this Indenture upon the Mortgaged Property or any part thereof, or any lien,
rights, powers or remedies heréunder, or of the holder or holders of the Indebtedness secured
hereby but such lien, rights,powersand remedies shall‘continue unimpaired as before,

Any moneys collected under the provisions of this Section shall be applied as set forth
in Section 4.3(1).

(n) Impairment of Security. Lender or Trustee (as directed by Lender), as
applicable, shall have power to institute and maintain such suits and proceedings as Lender
shall deem neccssary, appropriate or expedient to prevent any impairment of the security
hereunder or to preserve and to protect their interests and security in respect of the Mortgaged
Property, or in respect of the income, €arnings, retts, issues, profits and revenues arising
therefrom, including power to institute and to maintain suits or proceedings to restrain the
enforcement of, or compliance with, or the observance of, any legislative or other
governmental order that may be deemed unconstitutional or otherwise invalid, if in the sole
judgment of Lender the enforcement of, or compliance with, or observance of, such order
would impair the sccurity hereunder or be prejudicial to the interests of Lender.

(0) iv reeme rdin edies. To the fullest extent
each of Owner and Remainderman may legally do so, each of Owner and Remainderman:

(i)  agrees that it will not at any time insist upon, plead, claim or take
the benefit or advantage of any laws now or hereafter in force providing for any appraisal or
appraisement, valuation, stay, extension or redemption, and waives and releases all rights of
redemption, valuation, appraisal or appraisement, stay of execution, extension and notice of
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election to accelerate or declare due the whole or any portion of the Indebtedness, except as
otherwise expressly provided herein or in the other Loan Documents;

(i)  waives all rights to a marshaling of the assets of Owner or
Remainderman, as applicable, its partners, members or other owners, if any, and others with
interests in Owner or Remainderman, as applicable and the Mortgaged Property, or to a sale in
inverse order of alienation in the event of foreclosure of the interests hereby created, and
agrees not to assert any right under any laws pertaining to the marshaling of assets, the sale in
inverse order of alienation, homestead exemption, the administration of estates of decedents, or
any other matters whatsoever to defeat, reduce or affect the right of Lender or Trustee (as
directed by Lender) under the Loan Documents to a sale of the Mortgaged Property for the
collection of the Indebtedness without any prior or different resort for collection, or the right
of Lender to the payment of the Indebtedness out of the Net Proceeds of the Mortgaged
Property in preference to cveryJother claimant whatsoever;

(i) waives any/right to bring orutilize any counterclaim (other than a
compulsory counterclaim) or set-off and any. counterclaim or set-off raised by it in such
foreclosure action, shall be dismissed; provided, however, that if such counterclaim or set-off
is based on a claim which could be‘tricd in‘an action for ‘money damages, the foregoing waiver
shall not bar a separate action for such damage (unless such claim is required by law or
applicable rules of procedure to be pleaded in or consolidated with the action initiated by
Lender), but such separate action shall not thereafter be consolidated with any foreclosure
action of Lender or Trustee (as directed by Lender); and provided further that the bringing of
such separate action for money damages shall not be deemed to afford any grounds for staying
any such foreclosure action;

(iv)  waives and relinquishes any and all rights and remedies it may
have or be able to assert by reason of the-provisions of any laws pertaining to the rights and
remedies of sureties or guarantors;

(v)  waives the defense of laches and any applicable statutes of
limitation; and

(vi)  waives any right to have any trial, action or proceeding tried by a
jury.

(p) irmen ender's Rights. No delay or omission of Lender or
Trustee to exercise any right or power arising from any default shall impair any such right or
power, or shall be construed to be a waiver of any such default or an acquiescence therein, nor
shall the action of Lender or Trustee in case of any default, or of any default and the
subsequent waiver of such default, affect or impair the rights of Lender or Trustee (as directed
by Lender) in respect of any subsequent default on the part of Owner or of Remainderman or
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impair any right resulting therefrom and every power and remedy given by this Article may be
exercised from time to time, and as often as may be deemed expedient by Lender.

(@  Restoration of Rights. In case of any waiver of any default or Event of
Default hereunder, each of Owner and Remainderman and Lender shall be restored to their

former positions and rights hereunder, respectively, but no such waiver shall extend to any
subsequent or other default or Event of Default or impair any right consequent thereon.

()  Remedies Non-Exclusive. Except as herein expressly provided to the
contrary, no remedy herein conferred upon or reserved to Lender or Trustee (as directed by
Lender) is intended to be exclusive of any other remedy, but each and every such remedy shall
be cumulative, and shall be in addition to every other remedy given hereunder or now of
hereafter existing at law or in-equity or by statute; and the employment of any remedy
hereunder, or otherwise, shall not,todthe extent permitted by applicable law prevent the
concurrent or subsequent-gmployment of any.other appropriate yemedy or remedies.

(s) No Waiver or.Release.. Lender may, resoit to &ny remedies and the
security given by the Loan Doeuments;-in whole oF in part,;and in such portions and in such
order as determined in Lender's sole discretion: No such action shall in any way be
considered a waiver of any rights, benefits or remedies evidenced or provided by the Loan
Documents. The failure of Lender to exercise any right, remedy or option provided in the
Loan Documents shall not be deemed a waiver of such right, remedy or option or of any
covenant or obligation secured by the Loan Documents. No acceptance by Lender of any
payment after the occurrence of an Event of Default and no payment by Lender of any
Advance or obligation for which Owner is liable hereunder shall be deemed to waive or cure
any Event of Default, or Owner's liability to pay such obligation. No forbearance on the part
of Lender, and no extension of time fog the payment of the whole or any portion of the
Indebtedness or any other indulgence given by Lender to Owner or any other Person, shall
operate to release or in any manner affect the interest of Lender in the remaining Mortgaged
Property or the liability of Owner to pay the Indebtedness. No waiver by Lender shall be
_effective unless it is in writing and then only toithe extent specifically stated.

()  Lender's Right to Waive, Consent or Release. Lender may at any time,
in writing, (i) waive compliance by Owner or by Remainderman with any covenant herein
made thereby to the extent and in the manner specified in such writing; (ii) consent to Owner
or Remainderman doing any act which Owner or Remainderman is prohibited hereunder from
doing, or consent to Owner or Remainderman failing to do any act which Owner or
Remainderman is required hereunder to do, to the extent and in the manner specified in such
writing; or (iii) release any portion of the Mortgaged Property, or any interest therein, from
this Indenture and the lien of the other Loan Documents. No such act with respect to Owner
or Remainderman shall in any way impair the rights of Lender hereunder with respect to
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Owner or Remainderman or any of the remaining Mortgaged Property except to the extent
expressly provided by Lender in such writing.

()  NoImpairment: No Release. The interests and rights of Lender under

the Loan Documents shall not be impaired by any indulgence, including (i) any renewal,
extension or modification which Lender may grant with respect to any of the Indebtedness; (ii)
any surrender, compromise, release, renewal, extension, exchange or substitution which
Lender may grant with respect to the Mortgaged Property or any portion thereof; or (iii) any
release or indulgence granted to any maker, endorser, guarantor or surety of any of the
Indebtedness.

(v)  Limitation Upon Exercise of Remedies. All rights, remedies and powers

provided by this Indenture or any supplemental indenture may be exercised only to the extent
that the exercise or enforcementgthereof does not violate.any applicable provision of law and
all the provisions of this Indenture or any ‘stipplemental-indenture are intended to be subject to
all applicable mandatory provisiens ofdlawithat. may becontrolling and to be limited to the
extent necessary so that they will not render this Indenture or any supplemental indenture or
the Indebtedness invalid'or unenforceable) or‘render this’Indenture‘or any supplemental
indenture not entitled to belrecarded or filed under the provisions of any applicable law in
order to create or maintain the Lien intended to be created thereby.

(w)  Lender's Discretion. Except to the extent expressly provided to the
contrary herein, in the other Loan Documents, in the Master Lease or as may be required by
applicable law, Lender may exercise its rights, options and remedies and may make all
decisions, judgments and determinations under this Indenture, the other Loan Documents and
the Master Lease in its sole, unfettered discretion.

(x)  Recitals of Facts.In the event of a sale or other disposition of all or any
portion of the Mortgaged Property pursuant to Section 4.2 or Section 4.3 hereof and the
execution of a deed or other conveyance pursuant thereto, the recitals therein of facts (such as
default, the giving of notice of default and notice of sale, demand that such sale should be
made, postponement of sale, terms of sale, purchase, payment of purchase money and other
facts affecting the regularity or validity of such sale or disposition) shall be conclusive proof of
the truth of such facts. Any such deed or conveyance shall be conclusive against all Persons as
to such facts recited therein.

(y)  Possession of the Mortgaged Property. Upon the occurrence and during

the continuance of any Event of Default hereunder and demand by Lender at its option, Owner
shall immediately surrender or cause the surrender of possession of the Mortgaged Property to
Lender or Trustee, if so directed by Lender. If Owner or any other occupant is permitted to
remain in possession, such possession shall be as a licensee of Lender or Trustee, as
applicable, and such occupant (i) shall on demand pay to Lender monthly, in advance,
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reasonable use and occupancy charges for the space so occupied (which shall not, in any event,
be less than one hundred percent of the Basic Rent and the Additional Rent set forth in the
Master Lease), and (ii) in default thereof, may be dispossessed by summary proceedings.
Upon three (3) days prior demand, Owner shall assemble the Collateral and make it available
at any place Lender may designate to allow Lender to take possession and/or dispose of the
Collateral. The covenants herein contained may be enforced by a receiver of the Mortgaged
Property or any portion thereof. So long as no Lease Event of Default has occurred and is
continuing Lender’s rights under this Section 4.3(y) shall apply solely to Owner and Lender
shall not disturb Tenant’s right to occupy the Mortgaged Property so long as it complies with
the Master Lease.

(z)  Limitations on Liability. Notwithstanding anything herein or in any
other Loan Document to the contrary, except as otherwise expressly set forth in Section 2.22(f)
hereof or in this Section 4.3(z) to the contrary, Lender shall not enforce the liability and
obligation of Owner or Remaindesman or (I).if Owner or Remainderman is a partnership, its
constituent partners or any of their respective partners, (II) if Owner or Remainderman is a
trust, the trustee of such triistiorits beneficiaries of any of their respective members or
partners, (III) if Owner or Remainderman is a corporation, any of its shareholders, directors,
principals, officers or employees, or (IV) if Owner or Remainderman is a limited liability
company, any of its members orinanagers (the Persons‘described in the foregoing clauses (I)-
(IV), as the case may be, are hereinafter referred to as the "Partners") to make any payment or
perform and observe the obligations contained in this Indenture or any of the other Loan
Documents by any action or proceeding wherein a money judgment shall be sought against
Owner or Remainderman or the Partners, except that Lender may bring a foreclosure action,
action for specific performance, or other appropriate action or proceeding (including, without
limitation, an action to obtain a deficiency judgment) solely for the purpose of enabling Lender
to realize upon (i) Owner's interest in-and/or Remainderman’s interest in the Mortgaged
Property, (ii) the Property Income arising fromthe Mortgaged Property to the extent received
by or distributed to Owner or Remainderman (or-actually received by or distributed to its
Partners) after the earlier to occur of Owner’s actual knowledge of or the delivery of written
notice of the occurrence of an Event of Default, and thereafter during the continuance of, such
an Event of Default and not applied to its respective obligations under the Loan Documents (all
Property Income covered by this clause (ii) being hereinafter referred to as the "Recourse
Distributions") and (iii) any other collateral given to Lender under the Loan Documents (the
property referred to in clauses (i), (i) and (iii) collectively is the "Default Collateral");
provided, however, that any judgment in any such action or proceeding shall be enforceable
against Owner and Remainderman, or either of them, and the Partners only to the extent of any
such Default Collateral. The provisions of this Section shall not, however, (a) impair the
validity of the Indebtedness evidenced by the Note or any other Loan Document or in any way
affect or impair the lien of this Indenture or any of the other Loan Documents or the right of
Lender to foreclose this Indenture following the occurrence of an Event of Default; (b) impair
the right of Lender to name Owner and Remainderman, or either of them, as a party defendant
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in any action or suit for judicial foreclosure and sale under this Indenture or under any other
Loan Document; provided that no personal liability is sought against Owner and
Remainderman, or either of them or their respective Partners except as provided herein; (c)
affect the validity or enforceability of the Loan Agreement, the Note, this Indenture, the
Master Lease, the Master Lease Guaranty, the Master Lease Assignment, the Tenant Consent,
or any of the other Loan Documents, or any of the Granting Clause Documents, or impair the
right of Lender to seek a personal judgment against Owner and/or its Partners under Section
2.22(f) of this Indenture (enforcement of which shall be limited to the Recourse Distributions),
against Tenant under the Master Lease, the Master Lease Assignment or the Tenant Consent,
against Master Lease Guarantor under the Master Lease Guaranty, the Master Lease
Assignment or the Tenant Consent or any party (other than Owner) under any other Loan
Document or any Granting Clause Document; (d) impair the right of Lender to obtain the
appointment of a receiver; (e) impair the enforcement of the Master Lease, the Master Lease
Guaranty, the Master Lease Assignment or the Tenant Consent or any Granting Clause
Document; (f) impair the right.,ef Lender to bring suit for a monetary judgment with respect to
fraud or intentional misrepresentation by Owner or Remainderman, or any other Person in
connection with this Indenture,ithe Loan Agreement; the/Note or any other Operative
Document, and the foregoing provisions shall not modify, diminish or discharge the liability of
Owner or Remainderman; or the Partrers‘or any other Person with respect to same; (g) impair
the right of Lender to bringesuit:f0ra monetarnysjudgment-tdobtain the Recourse Distributions
received by Owner or Remainderman including, without limitation, the right to bring suit for a
monetary judgment against any Partner, to the extent of any such Recourse Distributions
theretofore distributed to and received by such Partner, and the foregoing provisions shall not
modify, diminish or discharge the liability of Owner or Remainderman or the Partners with
respect to same; (h) impair the right of Lender to bring suit for a monetary judgment with
respect to Owner’s or Remainderman's misappropriation of any tenant security deposits or
Property Income, and the foregoing provisions shall not modify, diminish or discharge the
liability of Owner or Remainderman or the Partners with respect to same; (i) impair the right
of Lender to obtain Loss Proceeds due to Lender pursuant to this Indenture; (j) prevent or in
any way hinder Lender from exercising, or constitute a defense, or counterclaim, or other
basis for reliet in respect of the exercise of, any other remedy against-any or all of the
collateral securing the Note and the other Indebtedness as provided in the Loan Documents; or
(k) impair the right of Lender to bring suit for a monetary judgment with respect to any
misapplication of Loss Proceeds, and the foregoing provisions shall not modify, diminish or
discharge the liability of Owner or Remainderman or the Partners with respect to same. The
provisions of this Section 4.3(z) shall be inapplicable to Owner or Remainderman, as
applicable, if any Bankruptcy Proceeding shall be filed by, consented to or acquiesced in by or
with respect to Owner or Remainderman, as applicable, or if Owner or Remainderman, as
applicable, shall institute any proceeding for its dissolution or liquidation, or shall make an
assignment for the benefit of creditors in which event, Lender shall have recourse against all of
the assets of Owner or Remainderman, as applicable, including, without limitation, any right,
title and interest of Owner or Remainderman, as applicable, in and to the Mortgaged Property,
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any interests of the Partners in Owner or Remainderman, as applicable, and any Recourse
Distributions actually made to or received by the Partners of Owner or Remainderman, as
applicable (but excluding the other assets of such Partners to the extent Lender would not have
had recourse thereto other than in accordance with the provisions of this Section 4.3(z)).
Anything herein to the contrary notwithstanding, it is agreed that a Person (or Partner), other
than Owner or Remainderman, shall only be personally liable to the extent of Recourse
Distributions actually made to or received by such Person (or Partner). To the extent that this
Section 4.3(z) places personal liability on either Owner or Remainderman, such liability shall
not be the joint liability of such parties. Each of Owner and Remainderman shall be
responsible for its own individual acts and omissions referred to in this Section 4.3(z), but
shall not be responsible for the acts or omissions of the other party,

(aa)  Subrogation. If all or any portion of the proceeds of the Note or any
Advance shall be used directly or indirectly to pay off, discharge or satisfy, in whole or in
part, any prior lien or encumbranee upon the Mortgaged Property or any portion thereof, then
Lender shall be subrogated to, and shall have the benefit of the priority of, such other lien or
encumbrance and any addipionalisecuritysheld by the holder thereof.

(bb) i eral-Grant aged Pr ty. If and to the extent
that the Mortgaged Property consistscof more than ‘one parcel; it is intended that the grant of
each parcel of the Mortgaged Property contained herein shall each be construed and treated as
a separate, distinct grant for the purpose of securing the entire Indebtedness hereunder in the
same manner as though cach such parcel was mortgaged and transferred to Lender or Trustee,
as applicable, by a separate and distinct mortgage and security agreement, so that if it should at
any time appear or be held that this Indenture fails to transfer to Lender or Trustee, as
applicable, the title to any such parcel or any part thereof, as against creditors of Owner or
Remainderman, as applicable, other than Lender or otherwise, such failure shall not operate to
affect in any way the transfer of any other parcel or any part thereof; but nothing herein
contained shall be construed as requiring Lender or Trustee (as directed by Lender) to resort to
any parcel in any particular order for the satisfaction of the Indebtedness hereby secured in
preference or priority to any other parcel or the remainder of the Mortgaged Property hereby
conveyed, but Lender or Trustee, (as directed by Lender), may seek satisfaction out of all of
the Mortgaged Property or any part thereof, in L.ender’s absolute discretion.

Section 4.4  Enforcement of Remedies. Subject to Sections 4.5 and 4.6 hereof and
the limitations set forth in this Section 4.4, if an Event of Default that arises out of a Lease
Event of Default shall have occurred and be continuing, then in every such case Lender, as
mortgagee, beneficiary, assignee and grantee or secured party hereunder or otherwise, may
exercise or cause Trustee to exercise any or all of the rights and powers and pursue any or all
of the remedies set forth in Section 4.2 and 4.3 hereof; provided, however, that,
notwithstanding any provision herein to the contrary, Lender shall not exercise or cause
Trustee to exercise any remedies against the Mortgaged Property seeking to deprive Owner or
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Remainderman of their respective interests therein unless the Note shall have been accelerated
in accordance with this Indenture, and provided, further, however, that notwithstanding any
contrary provision hereof, if Remainderman shall be the sole Person in default under this
Indenture (and no other Event of Default shall have occurred and be continuing hereunder),
Lender’s sole remedies shall be to enforce Lender’s rights or to direct the Trustee to exercise
the Trustee’s rights against Remainderman, including the foreclosure against Remainderman’s
interest in the Mortgaged Property. Any provision of the Master Lease, the Loan Agreement,
this Indenture or any other Loan Document to the contrary notwithstanding, but subject to the
provisions of Section 4.5, Lender shall not foreclose the lien of this Indenture or otherwise
exercise remedies which would result in the exclusion of Owner or Remainderman from the
Mortgaged Property or any part thereof demised as a result of any Event of Default that arises
solely by reason of one or more events or circumstances that constitute a Lease Event of
Default under the Master Lease unless either (i) Lender has exercised or is currently exercising
remedies under the Master Lease involving termination of the Master Lease or termination of
Tenant's right to possession thereunder or (ii) (A) such Eease Event of Default shall have
continued for a period of at least 270 days and (B) a stay 1S in effect prohibiting the exercise of
such remedies as of the expication of such 270 day period:

Section 4,5 i - 1 inci ity

(a)  Inthe event of any default by Tenant in the payment of any installment
of Basic Rent due under the Master Lease, Owner or any owner of a beneficial interest in
Owner, without the consent of Lender, may pay to Lender, for application in accordance with
the Note and this Indenture, a sum equal to the amount of all (but not less than all) principal
and interest (not including any accelerated portion) as shall then be due and payable on the
Note, together with any Default Rate Interest and Late Charges on account of such payment
being overdue, provided, however, that (i) such cure rights may not be exercised in respect of
more than three (3) consecutive such Lease Events of Default or six (6) such Lease Events of
Default in the aggregate, and (ii) any such paymeat must be made by Owner no later than five
(5) Business Days after delivery of wriiten notice pursuant to Sections 4.1(a) from Lender to
- Owner that the payment then due on the Note was not received when paid.

(b)  Inthe event of any default'by Tenant in the performance of any
obligation under the Master Lease (other than the obligation to pay Basic Rent), Owner,
without the consent of Lender, may exercise Owner's rights under the Master Lease to perform
such obligation on behalf of Tenant.

(¢)  Solely for the purpose of determining whether there exists an Event of
Default, (A) any payment by Owner pursuant to, and in compliance with, Section 4.5(a) shall,
for the purposes of this Indenture, be deemed to remedy any default by Tenant in the payment
of installments of Basic Rent theretofore due and payable under the Master Lease and to
remedy any default by Owner in the payment of any amount due and payable under the Note
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and (B) any performance by Owner of any obligation of Tenant under the Master Lease
pursuant to, and in compliance with, Section 4.5(b) shall, for the purposes of this Indenture, be
deemed to remedy any default by Tenant in the performance of such obligation under the
Master Lease and to remedy any related default by Owner under this Indenture, provided that
such performance by Owner occurs within the grace period provided for under this Indenture
with respect thereto.

(d)  Upon the exercise of any cure right under this Section 4.5, Owner shall
not obtain any lien on any part of the Mortgaged Property on account of any payment made or
the costs and expenses incurred in connection therewith nor shall any claim of Owner against
Tenant or any other Person for the repayment thereof impair the prior right and security
interest of Lender in and to the Mortgaged Property.

(e)  So long as any defaul¢-exists;by Tenant in the performance of any
obligation under the Master Lease or by Master Lease Guarantor under the Master Lease
Guaranty and Owner has and is euring such'default in accordance with the foregoing
provisions of this Section.4.5, Owner shall have the right to obtain asubstitute tenant or a
substitute guarantor under the Master Lease or under the Master Lease Guaranty provided,
however, that each of the following conditions ‘shall"have been met in conjunction therewith:

(i) upon any such substitution, Owner, Tenant, any Master Lease
Guarantor or the substitute tenant or the substitute guarantor shall pay all costs and expenses of
Lender in connection with such substitution (including attorneys’ fees);

(ify  any such substitute tenant shall expressly agree to be bound by all
of the obligations and undertakings of Tenant contained in the Master Lease and in the Tenant
Consent and any such substitute guarantor shall expressly agree to be bound by all of the
obligations and undertakings of Master Lease Guarantor contained in the Master Lease
Guaranty and in the Tenant Consent;

o (i) any substitute tenant shall have all permits, licenses and other
governmental approvals, if any, as are necessary or desirable in connection with the use and
occupancy of the Mortgaged Property by substitute tenant;

(iv)  Lender shall receive such opinions and certificates with respect to
such substitution as it may reasonably request; and

(v)  any such substitute tenant or substitute guarantor shall have a
long term unsecured debt rating issued by S&P at least equal to the higher of the long term
unsecured debt rating issued by S&P of Master Lease Guarantor on the Closing Date and the
rating of Master Lease Guarantor at the time the Event of Default occurred giving rise to
Owner’s right to substitute hereunder, and, if the Loan is included in a Secondary Market
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Transaction, the Rating Agencies shall have confirmed in writing that such substitution will not
result in a withdrawal, qualification or downgrade of any then current ratings for any
Securities issued in connection with any Secondary Market Transaction.

Section 4.6 Note Purchase or Note Defeasance. In the event that at any time one or
more Events of Default caused by a Lease Event of Default shall have occurred and (i) any
such Event of Default shall have continued for a period of 180 days or more during which time
the Note shall not have been accelerated and was not stayed from acceleration, or (ii) the Note
shall have been accelerated pursuant to the Loan Documents, Owner may, at its option,

(i) prior to the Permitted Defeasance Date, give at least thirty (30)
days’ notice to Lender that Owner will purchase the Note on the Date specified in such notice
(which Payment Date shall be not less than thirty (30) days nor more than sixty (60) days after
the date of such notice) in accordance with this Section 4.6 _and, concurrently with the delivery
of such notice, Owner shall deposit with' Lender, whether or not such Event of Default is then
continuing, an amount equalto‘the outstanding principal balancé of the Note, together with
accrued and unpaid interest thereon to the date specified for purchase plus the Make-Whole
Premium; and

(i)  on and after the Permitted Defeasance Date, give at least thirty
(30) days’ notice to Lender that Owner will defease the Note on the Payment Date specified in
such notice (which Defeasance Release Date shall be not less than thirty (30) days nor more
than sixty (60) days after the date of such notice) in accordance with Section 2.20 and this
Section 4.6, and concurrently with the delivery of such notice, deposit with the Lender,
whether or not such Event of Default is then continuing, an amount equal to the Defeasance
Deposit, all Debt Service Payments due and unpaid with respect to the Note to and including
the Defeasance Release Date and all other sums‘then due and payable under the Loan
Documents to and including the Defeasance Release Date (the "Notice Deposit Amount"). No
later than 9:30 A.M. East Coast Time on the Defeasance Release Date, Owner and Lender
shall confirm on a telephone conference call the actual-amount of the Defeasance Deposit
required on such date to purchase the U.S. Obligations required to effect the defeasance on
such Defeasance Release Date. In the event that the Notice Deposit Amount is less than the
actual amount needed on the Defeasance Release Date to effect defeasance on such date (i.e. an
amount equal to the sum of the Defeasance Deposit needed to effect the defeasance on such
date, all Debt Service Payments due and unpaid with respect to the Note to and including the
Defeasance Release Date and all other sums then due and payable under the Loan Documents
to and including the Defeasance Release Date (the "Actual Defeasance Amount")) Owner shall
pay an amount equal to such deficit to or at the direction of Lender prior to the release of any
Lien pursuant to Section 2.20 hereof.

(iii)  Upon Owner’s making of such purchase deposit or of such
defeasance deposit, as applicable, Lender will terminate any foreclosure proceeding then in
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progress and, either transfer the Note to Owner on the purchase date specified or cause the
discharge of this Indenture as and to the extent required in Section 2.20, as applicable. Lender
may recommence any such foreclosure proceedings if Owner fails to comply with this Section
4.6 or with Section 2.20, as applicable. The provisions of this Section 4.6 shall not apply
during any period when Tenant or Master Lease Guarantor controls Owner. The rights
contained in this Section 4.6 shall automatically terminate at such time as Lender obtains title
to the Mortgaged Property pursuant to foreclosure of this Indenture or otherwise.

ARTICLE 5
Miscellaneous

Section 5.1  Notices. All notices, consents, approvals and requests required or
permitted hereunder or under any other Loan Document shall be given in writing and shall be
effective for all purposes if hand deliverediorsent by (i)certified or registered United States
mail, postage prepaid, return.receipt.requested, or (ii) expedited prepaid delivery service,
either commercial or Unitéd States Postal Service, with'proof of attempted delivery, in each
case addressed as shown, below,, ot (iii). by facsimile to the facsimile, pumbers shown below
followed by notice sent in accordance with clause (ii) to the addresses shown below:

If to Lender: Nomura Asset Capital Corporation
Two World Financial Center, Building B
New York, New York 10281
Attention: Barry Funt, Esq.
Fax No.: (212) 667-1567

with a copy to: Nomura Asset Capital Corporation
c/o-Nomura Asset Capital Services LLC
600 E. Las Colinas Blvd.
Suite 1300
Irving, TX 75039
Attention: liegal Department
Fax No:.:(972) 401-8854
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with a copy to: Day, Berry & Howard LLP
260 Franklin Street
Boston, Massachusetts 02110
Atuention: Cynthia J. Williams, Esq.
Fax No: (617) 345-4745

If to Owner or
Remainderman: M-Six Limited Partnership
ACREM Limited Partnership
c/o Wilmington Trust Company
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890
Attention: Corporate Trust Administration
Fax No: (302) 651-8882

with a copy to: M-Six Limited Partnership
ACREM Limited Pattnership
c/o U.S. Realty Advisors, LLC
1370 Aivenue“of'the Americas; 29th Floor
New, York; New York 10019
Attention: David M. Ledy
Fax No: (212) 581-4950

with a copy to: Proskaucr Rose LLP
1585 Broadway
New York, New York 10036
Attention: Perry Cacace, Esq.
Fax No.: (212) 969-2900

If to any Trustee: At its-address:set forth on Schedule I hereto.

Such address or facsimile number may be changed by any party in a written notice to the other
parties hereto in the manner provided for in this Section. A notice shall be deemed to have
~ been given: in the case of hand delivery, at the time of delivery; in the case of registered or”
certified mail, when delivered or the first attempted delivery on a business day; in the case of
expedited prepaid delivery, upon the first attempted delivery on a business day; or in the case
of facsimile delivery upon receipt noted on the copy of the facsimile notice retained in the
records of the sender thereof. A party receiving a notice which does not comply with the
technical requirements for notice under this Section 5.1 may elect to waive any deficiencies
and treat the notice as having been properly given.

Section 5.2  Binding Obligations; Joint and Several. The provisions and covenants of

this Indenture shall run with the land, shall be binding upon each of Owner and
Remainderman, and their respective legal representatives, successors and assigns, and shall
inure to the benefit of Lender, its legal representatives, successors and assigns. If Owner or
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Remainderman consists of more than one Person or party, the obligations and liabilities of each
such Person or party hereunder shall be joint and several (except that the obligations and
liabilities of Owner and Remainderman shall not be joint, but only several). Owner and
Remainderman acknowledge and agree that Lender may assign its duties, rights or obligations
hereunder or under any Loan Document in whole, or in part, to a servicer and/or trustee or
other entity in Lender’s sole discretion,

Section 5.3  Captions. The captions of the sections and subsections of this Indenture
are for convenience only and are not intended to be a part of this Indenture and shall not be
deemed to modify, explain, enlarge or restrict any of the provisions hereof.

Section 5.4  Severability. If any one or more of the provisions contained in this
Indenture shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unepforceability shall not affect any other provision of this
Indenture, but this Indenture shall’be construed as if such'invalid, illegal or unenforceable
provision had never been gentained herein:

Section 5.5 'sInd dne hsolute; edit cecount h
debted

(a) Except as set forth to the contrary in the Loan Documents, all sums
payable by Owner hereunder shall be paid without notice, demand, counterclaim, set-off,
deduction or defense and without abatement, suspension, deferment, diminution or reduction,
and the obligations and liabilities of Owner hereunder shall in no way be released, discharged,
or otherwise affected (except as expressly provided herein) by reason of:

(i) any damage toror.destruction of or any condemnation or similar
taking of the Mortgaged Property or any, poition thereof;

(ii)  any restriction or prevention of or interference with any use of
_the Mortgaged Property or any portion thereof;

(iii)  any title defect or encumbrance or any eviction from a Mortgaged
Property or any portion thereof by title paramount or otherwise;

(iv)  any Bankruptcy Proceeding relating to Owner or any SPE Equity
Owner of Owner, if any, or any action taken with respect to this Indenture or any other Loan
Document by any trustee or receiver of Owner or any such SPE Equity Owner, or by any
court, in any such proceeding;

(v)  any claim which Owner has or might have against Lender;
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(vi)  any default or failure on the part of Lender to perform or comply
with any of the terms hereof or of any other agreement with Qwner; or

(vii) any other occurrence whatsoever, whether similar or dissimilar to
the foregoing, whether or not Qwner shall have notice or knowledge of any of the foregoing.
Except as expressly provided herein, Owner waives all rights now or hereafter conferred by
statute or otherwise to any abatement, suspension, deferment, diminution or reduction of any
sum secured hereby and payable by Owner.

(b)  Owner will not claim or demand or be entitled to any credit or credits on
account of the Indebtedness for any part of the Impositions assessed any Mortgaged Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed
value of any Mortgaged Property, or any part thereof for real estate tax purposes by reason of
this Indenture or the Indebtedness.

Section 5.6 Amendments; “This Indenture cannot be altered, amended, modified or
- discharged orally and no eXecutory agreement shall be effective to modify or discharge it in

whole or in part, unless in‘writing ‘and signed by theparty against which enforcement is sought
~and by Lender.

Section 5.7 Qﬂwlmlmgnwg_&ghgmm All of the agreements,

~ conditions, covenants, provisions and stipulations contained in the Note, the Loan Agreement
and the other Loan Documents, and each of them, which are to be kept and performed by
Owner or by Remainderman are hereby made a part of this Indenture to the same extent and
with the same force and effect as if they were fully set forth in this Indenture, and each of
Owner and Remainderman shall keep and perform the same which are applicable to it, or cause
~them to be kept and performed, strictly in accordance with their respective terms. The cover
sheet to this Indenture and each schedule, rider and-exhibit attached to this Indenture are
integral parts of this [ndenture and are-incorporated-herein by this reference. In the event of
any conflict between the provisions of any such schedule or rider and the remainder of this

..Indenture, the provisions of such schedule or rider shall prevail.

Section 5.8  Merger. So long as any Indebtedness shall remain unpaid, fee title to
and any other estate in the Mortgaged Property shall not merge, but shall be kept separate and
distinct, notwithstanding the union of such estates in any Person.

- Section 5.9 Time of the Essence. Time shall be of the essence in the performance of
all obligations of each of Owner and Remainderman under this Indenture.,

Section 5.10 Release on Payment in Full. Lender shall, upon the written request and
at the expense of Owner (to the extent permitted by the law of the State), upon payment in full
of all of the Indebtedness, release the Lien of this Indenture and in that event only all rights of
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Lender under this Indenture and the other Loan Documents shall terminate and the Mortgaged
Property shall become free and clear of the liens, grants, security interests, conveyances and
assignments evidenced hereby and thereby, and this Indenture and the estate hereby granted
shall cease and become void; provided, however, that no provision of this Indenture or any
other Loan Document which, by its own terms, is intended to survive such payment,
performance, and release (nor the rights of Lender under any such provision) shall be affected
in any manner thereby and such provision shall, in fact, survive. Recitals of any matters or
facts in any release instrument executed by Lender under this Section 5.10 shall be conclusive
proof of the truthfulness thereof. To the extent permitted by law, such an instrument shall be
without warranty and may describe the grantee or releasee as "the person or persons legally
entitled thereto," and Lender shall not have any duty to determine the rights of persons
claiming to be rightful grantees or releases of the Mortgaged Property. When this Indenture
has been fully released or discharged by Lender, the release or discharge hereof shall operate
as a release and discharge of theyAssignment and, as a réassignment of all future Leases and
Property Income with respect to the Mortgaged Property to the person or persons legally
entitled thereto, unless suchirelease expressly provides to'the contrary,

Section 5:11 - Offsets, Counterclaims and Defenses.  Any assignee of Lender's interest
in and to this Indenture, the Note'and the other Loan Documents shall take the same free and
clear of all offsets, counterclaims or defenses which are unrelated to this Indenture, the Note
and the other Loan Documents which Owner may otherwise have against any assignor of this
Indenture, the Note and the other Loan Documents, and no such unrelated counterclaim or
defense shall be interposed or asserted by Owner in any action or proceeding brought by any
such assignee upon this Indenture, the Note and other Loan Documents and any such right to
interpose or assert any such unrelated offset, counterclaim or defense in any such action or
proceeding is hereby expressly waived by Owner.

Section 5.12° No Joint Venture or Partnersitip. Owner and Lender intend that the

relationship created hereunder be solely that of borrower and lender, Nothing herein is
intended to create a joint venture, partnership, tenancy-in-common, or joint tenancy
relationship between Owner and Lender nor to grant Lender any interest in the Mortgaged
Property other than that of mortgagee or lender.

Section 5.13 Publicity. All promotional news releases, publicity or advertising by
Owner or its Affiliates through any media intended to reach the general public shall not refer to
the Loan Documents or the financing evidenced by the Loan Documents, or to Lender without
the prior written approval of Lender, in each instance. Any of the Lender Parties shall be
authorized to provide information relating to the Mortgaged Property, the Loan and matters
relating thereto to rating agencies, underwriters, placcment agents, any other Persons engaged
in connection with a proposed Secondary Market Transaction intending to include the Loan,
potential securities investors, auditors, regulatory authorities and to any parties which may be
entitled to such information by operation of law.
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Section 5.14 Governing Law. The terms and provisions of this Indenture shall be
governed by the laws of the State of New York, except the Granting Clauses hereof and the
creation of the Lien of this Indenture with respect to each Mortgaged Property, Section 3.3,
the rights and remedies with respect to each Mortgaged Property set forth in Article IV and the
related State Addendum shall be governed by the laws of the State in which such Mortgaged
Property is located. To the fullest extent permitted by law, each of Owner and Remainderman
hereby unconditionally and irrevocably waives any claim to assert that the law of any
jurisdiction other than New York or the law of the State in which the Mortgaged Property is
located, as applicable, governs this Indenture, the Note and the other Loan Documents and this
Indenture, the Note and the other Loan Documents.

Section 5.15 Trustee's Fees; Substitute Trustee. Owner shall pay all costs, fees and
expenses incurred by Trustee andyTrustee's agents and eounsel in connection with the
performance by Trustee of Trustee's duties hereunder and all such costs, fees and expenses
shall be secured by this [n@entute.  Trusteeshall be under no duty to take any action hereunder
except as expressly required hereunder or by law, or to perform any act which would involve
Trustee in any expense or liability or to institute or defend any suit'in respect hereof, unless
properly indemnified to Triistee's' reasonable'satisfaction” Trustee, by acceptance of this
Indenture, covenants to perform and fulfill the trusts herein created, being liable, however,
only for willful negligence or misconduct, and hereby waives any statutory fee and agrees to
accept reasonable compensation, in licu thereof, for any services rendered by Trustee in
accordance with the terms hereof. Trustee may resign at any time upon giving thirty (30)
days' notice to Owner and to Lender. Lender may remove Trustee at any time or from time to
time and select a successor trustee. In the event of the death, removal, resignation, refusal to
act, or inability to act of Trustee, or in its sole discretion for any reason whatsoever, Lender
may, without notice and without specifying any reason therefor and without applying to any
court, select and appoint a successor trustee, by an instrument recorded wherever this
Indenture is recorded and all powers, rights, duties and authority of Trustee, as aforesaid, shall
thereupon become vested in such successor. Such substitute trustee shall not be required to
give bond for the faithful performance of the duties of Trustee hereunder unless required by
Lender. The procedure provided for in this paragraph for substitution of Trustee shall be in
addition to and not in exclusion of any other provisions for substitution, by law or otherwise,

Section 5.16  State Specific Provisions. An Addendum is attached hereto and
incorporated herein by reference which contains provisions specifically relating to the State in
which the related Mortgaged Property is located. To the extent such Addendum conflicts with
the terms set forth above, the provisions of the Addendum shall control.

Section 5.17 Lender's Discretion. Whenever pursuant to this Indenture, Lender
exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, the decision of Lender to approve or disapprove or to decide whether
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arrangements or terms are satisfactory or not satisfactory shall (except as is otherwise
specifically provided in this Agreement) be in the sole discretion of Lender and shall be final
and conclusive.

Section 5,18 [Intentionally Omitted.]

Section 5.19 Servicer. At the option of Lender, the Loan may be serviced by a
servicer and/or trustee selected by Lender and Lender may assign and/or delegate all or any
portion of its rights and responsibilities under this Indenture and the other Loan Documents to
such servicer pursuant to servicing agreement between Lender and such servicer. Any such
servicer shall constitute an authorized representative of Lender for all purposes of this
Indenture and the other Loan Documents. Owner shall pay or shall cause Tenant to pay any
reasonable set-up fees or any other initial costs of such servicer and/or trustee relating to the
Loan, provided, however, such amount shall not exceed the amount mutually agreed between
Owner and Lender and provided further that Owner shall not be responsible for payment of the
monthly servicing fee due thereunder.

Section 5.20 ~AsSignment. Lender shall have the'right to assign or transfer its rights
under this Indenture and the'other'LEoan Doc¢iiments without'limitation. Any assignee or
transferee of Lender shall be entitled to all benefits afforded Lender under this Indenture and
any other Operative Documents.

Section 5.21  Waiver of Jury Trial. EACH OF OWNER AND REMAINDERMAN
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH SHALL NOW OR HEREAFTER EXIST WITH REGARD TO
THE NOTE, THIS INDENTURE, OR THE OTHER LOAN DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
HEREWITH OR THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY BY EACH OF OWNER AND
REMAINDERMAN, AND [S INTENDED.TO ENCOMPASS INDIVIDUALLY EACH
INSTANCE AND EACIH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE OCCUR. LENDER IS HEREBY AUTHORIZED TO FILE A COPY
OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS
WAIVER BY OWNER AND BY REMAINDERMAN.

Section 5.22 Counterparts. This Indenture may be executed simultaneously in two or
more counterparts each of which shall be deemed an original, and it shall not be necessary in
making proof of this Indenture to produce or account for more than one such counterpart.

Section 5.23 Consents and Approvals. Any consent or approval by Lender in any
single instance shall not be deemed or construed to be Lender’s consent or approval in any like
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matter arising at a subsequent date, and the failure of Lender to promptly exercise any right,
power, remedy, consent or approval provided herein or at law or in equity shall not constitute
or be construed as a waiver of the same nor shall Lender be estopped from exercising such
right, power, remedy, consent or approval at a later date. Any consent or approval requested
of and granted by Lender pursuant hereto shall be narrowly construed to be applicable only to
the matter identified in such consent or approval and to the Person and/or Persons with respect
to whom such consent or approval was delivered by Lender and no third party shall claim any
benefit by reason thereof, Any such consent or approval shall not be deemed to constitute
Lender a venturer or partner with any Person benefitting from such consent or approval nor
shall privity of contract be presumed to have been established with any other third party. If
Lender deems it to be in its best interest to retain assistance of Persons (including, without
limitation, attorneys, title insurance companies, appraisers, engineers and surveyors) with
respect to a request for consent or approval, Owner shall reimburse, or shall cause Tenant to
reimburse, Lender for all costs reasonably incurred in connection with the employment of such
Persons.

Section 5.24 No-interest in Excess.of the Maximum Amount Permissible Under
Applicable Law. The partieshereto intend to conform to"and contract in strict conformance
with all applicable usStityilawso Theprovisions of-this-Indenture, the Note and of all
agreements between Owner, and Lender are hereby expiessly Jimited so that in no contingency
or event whatsoever, whether by reason of prepayment, late payment, default, demand for
payment, acceleration of the maturity of this Note or otherwise, shall the amount contracted
for, charged, paid or agreed to be paid to Lender for the use, forbearance or detention of
money to be loaned under the Note or this Indenture or otherwise (including the Make-Whole
Premium and/or the Late Charges, if and to the extent either or both are deemed to be interest
under applicable law) exceed the maximum amount permissible under applicable law (the
"Maximum Rate"). If, from any circumstance whatsoever, performance or fulfillment of any
provision hereof, of the Note or of any of the other Loan Documents or of any agreement
between Owner and Lender shall, at the time of the execution and delivery thereof or at the
time performance of such provision shall be due, involve or purport to require any payment in
excess of the limits prescribed by law, the obligation to be performed or fulfilled shall be
reduced automatically to the limit of such validity without the necessity of execution of any
amendment or new document. If, from any circumstance whatsoever, Lender shall ever
receive anything of value deemed interest under applicable law which would exceed interest at
the Maximum Rate, an amount equal to any amount which would have been excessive interest
shall be applied to the reduction of the outstanding principal balance of this Note in the inverse
order of its maturity and not to the payment of interest, or if such amount which would have
been excessive interest exceeds the outstanding principal balance of this Note, such excess
shall be refunded to Owner. All sums contracted for, charged, paid or agreed to be paid to
Lender for the use, forbearance or detention of the Indebtedness of Owner to Lender shall, to
the extent permitted by applicable law, be amortized, prorated, allocated, and spread
throughout the full stated term of such Indebtedness so that the amount of interest on account
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of such Indebtedness does not exceed the Maximum Rate. Notwithstanding anything to the
contrary contained herein or any of the other Operative Documents, it is not the intention of
Lender to accelerate the maturity of any interest that has not accrued at the time of such
acceleration or to collect uncarned interest at the time of such acceleration. The provisions of
this paragraph shall control all existing and future agreements between Owner and Lender.

Section 5.25 Entire Agreement. The Operative Documents, including, without
limitation, the Loan Documents contain the entire agreement between the parties hereto
relating to or connected with the Loan. Any other agreements relating to or connected with the
Loan and not expressly set forth in the Operative Documents, including, without limitation, the
Loan Documents, are null and void and superseded in their entirety by the provisions of the
Operative Documents, including, without limitation, the Loan Documents.
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Pool I1I

ILLINOIS ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF TRUST,
SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT AND
ASSIGNMENT OF RENTS AND LEASES

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Indenture, Deed of Trust, Security Agreement, Fixture Filing,
Financing Statement and Assignment of Rents and Leases (hereinafter the "Qriginal Indenture"
and collectively with all supplements and amendments thereto including this Addendum, but
excluding any Addendum relating to any Mortgaged Property not located in the State of Illinois,
this "Indenture"), dated as of April 30, 1998, made by the Owner and by the Remainderman
identified on Schedule I to the Indenture with respect to the Mortgaged Property located in the
State of Illinois, in favor of the Ttustee, if any, identified oh.Schedule I with respect to the
Mortgaged Property located in the State of Illinois for the benefit of Lender and Lender, or if no
such Trustee is so identifiedytheniinfavor of Lender.f All capitalized terms used herein shall
have the meanings set forth with respect thereto in this Original Indenture. The provisions of this
Addendum, where in conflict witl the provisions of the Indenture] shatl’control.

1. Benefits of Act. The Lender shall have the benefit of all of the provisions of the
Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq. (1994) (the
"Act"), including all amendments thereto which may become effective from time
to time after the date hereof. In the event any provision of the Act which is
specifically rcferred to herein may be repealed, Lender shall have the benefit of
such provision as most recently existing prior to such repeal, as though the same
were incorporated herein by express reference.

2. Insurance. Wherever provision is:made in the Indenture for insurance policies to
bear mortgagee clauses ot other loss payable clauses or endorsements in favor of
- the Lender, or to confer authority upon the Lender to settle or participate in the
settlement of losses under policies of insurance or to hold and disburse or
otherwise control use of insurance proceeds, from and after the entry of judgment
of foreclosure, all such rights‘and powers of the Lender shall continue in the
Lender as judgment creditor or mortgagee until confirmation of sale.

3. Protective Advances.

a. All advances, disbursements and expenditures made or incurred by the
Lender before and during a foreclosure, and before and after judgment of foreclosure, and at any
time prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings, for the following purposes, in addition to those otherwise authorized by the
Indenture or by the Act (collectively, the "Protective Advances"), shall have the benefit of all
applicable provisions of the Act, including those provisions of the Act hereinbelow referred to:
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i all advances by the Lender in accordance with the terms of the Indenture
to: (1) preserve, maintain, repair, restore or rebuild the Improvements upon the
Mortgaged Property; (2) preserve the lien of the Indenture or the priority thereof; or (3)
enforce the Indenture, as referred to in Subsection (b)(5) of Section 15-1302 of the Act;

ii. payments by the Lender of: (1) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior lien or encumbrance; (2)
real estate taxes and assessments, general and special and all other taxes and assessments
of any kind or nature whatsoever which are assessed or imposed upon the Mortgaged
Property or any part thereof; (3) other obligations authorized by the Indenture; or (4) with
court approval, any other amounts in connection with other liens, encumbrances or

interests reasonably necessary to preserve the status of title, as referred to in Section 15-
1505 of the Act;

iii.  advances by the Lenderinseitlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

iv. - attorneys’ fees and other costs incurred: (1) in connection with the
foreclosure of the Indenture as referred to in Sections'15-1504(d)(2) and 15-1510 of the
Act; (2) in connection' with-any-action, sait or proceeding brought by or against the
Lender for the enforcement of the Indenture or arising from the interest of the Lender
hereunder; or (3) in connection with the commencement, prosecution or defense of any
other action related to the Indenture or the Mortgaged Property;

V. the Lender’s fees and costs, including attorneys® fees, arising between the
entry of judgment of foreclosure and the confirmation hearing as referred to in Subsection
(b)(1) of Section 15-1508 of the Act;

vi.  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of the Act;

vii.  expenses incurred and expenditures made by the Lender for any one or
more of the following: (1) if the Mortgaged Property or any portion thereof constitutes
one or more units under a condominium declaration, assessments imposed upon the unit
owner thereof deemed by the Lender to be required to be paid; (2) if the Mortgagor’s
interest in the Mortgaged Property is a leasehold estate under a lease or sublease, rentals
or other payments required to be made by the lessee under the terms of the lease or
sublease; (3) premiums for casualty and liability insurance paid by the Lender whether or
not the Lender or a receiver is in possession, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard to the limitation to maintaining of
existing insurance in effect at the time any receiver or mortgagee takes possession of the
Mortgaged Property imposed by Subsection (c)(1) of Section 15-1704 of the Act;

(4) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awards; (5) payments deemed by the Lender to be required for
the benefit of the Mortgaged Property or required to be made by the owner of the
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Mortgaged Property under any grant or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating covenants or
restrictions for the benefit of or affecting the Mortgaged Property; (6) shares or common
expense assessments payable to any association or corporation in which the owner of the
Mortgaged Property is a member in any way affecting the Mortgaged Property; (7) if the
loan secured hereby is a construction loan, costs incurred by the Lender for demolition,
preparation for and completion of construction, as may be authorized by the applicable
commitment, loan agreement or other agreement; (8) payments deemed by the Indenture
to be required pursuant to any lease or other agreement for occupancy of the Mortgaged
Property; and (9) if the Indenture is insured, payments of FHA or private mortgage
insurance required to keep such insurance in force.

. b. All Protective Advances shall be so much additional indebtedness secured
by this Indenture, and shall become immediately due and payable without notice and with interest
thereon from the date of the advanee until paid at the Fixed Rate provided for in the Note.

c. Thispindenture shatl be ajlien forall Protective Advances as to subsequent
purchasers and judgment creditors from the time this Indenture’is fecorded pursuant to
Subsection (b)(5) of Section 15<1302i0fitheAct.

d. All Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in:

i. determination of the amount of Indebtedness sccured by this Indenture at
any time;
i, the Indebtedness found due and owning to the Lender in the judgment of

foreclosure and any subsequent supplemental judgments, orders, adjudications or findings
by the court of any additional Indebtedness becoming due after such entry or judgment, it
being agreed that in any foreclosure judgment, the court may reserve jurisdiction for such
purposes; :

iii.  ifright of redemptionhagnot been waived by this Indenture, computation
of amount required to redeem, pursuant to Subsections (d)(2) and (e) of Sections 15-1603
of the Act;

iv.  determination of amounts deductible from sale proceeds pursuant to
Section 15-1512 of the Act

V. application of income in the hands of any receiver or Lender in possession;
and

vi.  computation of any deficiency judgment pursuant to Subsections (b)(2)
and (3) of Sections 15-1508 and Section 15-1511 of the Act.
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4, Lender in Possession. In addition to any provision of this Indenture authorizing
the Lender to take or be placed in possession of the Mortgagcd Property, or for the
appointment of a receiver, the Lender shall have the right, in accordance with -
Sections 15-1701 and 15-1702 of the Act, to be placed in possession of the
Mortgaged Property or at its request to have a receiver appointed, and such
receiver, or the Lender, if and when placed in possession, shall have, in addition
to any other powers provided in this Indenture, all rigl ts, powers, immunities, and
duties as provided for in Sections 15-1702 and 15-1703 of the Act,

5, Waiver of Redemption. Each of Owner and Remainderman acknowledges that
the Mortgaged Property does not constitute agricultural real estate, as said term is
defined in Section 15-1201 of the Act or residential real estate as defined in
Section 15-1219 of the Act. Pursuant to Section 15-1601(b) of the Act, each of
Owner and Remainderman hereby waives any and all right of redemption.

6. Limitation orplndebtedness. Notwithstandinglanytliing in the Indenture to the
contrary, the total principal indebtedness outstanding at any one time and secured
hereby shall'not exceed three tinies the original principal'amount of the Loan, plus
all interest thereon.

’
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Pool 111

INDIANA ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF TRUST,
SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT AND

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Mortgage, Deed of Trust, Security Agreement, Fixture
Financing Statement and Assignment of Rents and Leases (hereinafter the "QOriginal Indenture"
and collectively with all supplements and amendments thereto including this Addendum, but
excluding any Addendum relating to any Mortgaged Property not located in the State of Indiana,
this "Indenture"), dated as of April 30, 1998, made by the Owner and the Remainderman
identified on Schedule I to the Indenture withirespect to'the Mortgaged Property located in the
State of Indiana, in favor of the Trustee, if any, identified on Schedule I with respect to the
Mortgaged Property located in'the State'of Indiana for the benefitof Lender and Lender, or if no
such Trustee is so idcatified, then in favor of Lender, All capitalized temms used herein shall
have the meanings set forth with respect thereto in this'Original Indenture. The provisions of this
Addendum, where in conflict with'the'provisions of the Indenture, shall control.

1. This Indenture sccures payment and performance of all future advances including,
without limitation, advances to protect the security and Collateral under this Indenture,
made by or on behalf of Lender and this Indenture secures other obligations that the then
record owner of all or part of the Mortgaged Property may agree to pay and/or perform
(whether as principal, surety or guarantor) for the benefit of Lender, when the obligation
is evidenced by a writing which recites that it is secured by this Indenture, provided that
pursuant to Ind. Code § 32-8-11-9, the maximum amount which may be secured shall not
exceed $100,000,000.

2. Owner hereby represents, warrants and covenants that none of the Mortgaged Property
located in Indiana is within the definition of the term "property” contained in Section 6
(Ind. Code § 13-7-22.5-6) of the Indiana Responsible Property Transfer Law ("IRPTL")
and the transaction evidenced in this Indenture is not subject to the provisions of IRPTL.

3. Notwithstanding any other provisions of this Indenture, no power of sale shall exist with
respect to the Mortgaged Property located in Indiana, and all references to any power of
sale contained in this Indenture including, without limitation, (1) references thereto in the
paragraph immediately preceding Granting Clause First, in the paragraph which
commences "WITH MORTGAGE COVENANTS," and in Section 4.2(c), 4.3(c), 4.3(d),
4.3(g) and 4.3(h), and (ii) all of Sections 4.2(b), 4.3(b) and 4.3(f) to the extent such
sections do not relate to sales in connection with judicial foreclosure, shall be deemed
deleted and of no force or effect with respect to Mortgaged Property located in Indiana.
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4, Amounts payable under the Note, this Indenture and/or any other Loan Document are
payable without relief from valuation and appraisement laws, all of which each of Owner
and Remainderman hereby waive.

et
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Pool 111

MASSACHUSETTS ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF

TRUST, SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT
D ASS M] * RE]

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Mortgage, Deed of Trust, Security Agreement, Fixture Filing,

Financing Statement and Assignment of Rents and Leases (hereinafter the "Qriginal Indenture" and
collectively with all supplements and amendments thereto including this Addendum, but excluding
any Addendum relating to any Mortgaged Property not located in the State of Massachusetts, this
"Indenture"), dated as of April 30, 1998, made by the Owner and the Remainderman identified on
Schedule I to the Indenture with respect to the Mortgaged Property located in the State of
Massachusetts, in favor of the Trustee, if any, identified on Schedule I with respect to the Mortgaged
Property located in the State of Massachusetts for the benefit of Lender and Lender, or if no such
Trustee is so identified, then in favor of Lender, . All capitalized terms used herein shall have the
meanings set forth with respect thereto in this Original Indenture. The provisions of this Addendum,
where in conflict with the provisions of the Indentute, shall.control.

(1)  This Section 4.3 (cc) is hereby added to the Indenture as follows:
Massachusetts Power of Sale: Upon any default in the performance or observance
of the foregoing or other conditions of the Lender, the Lender or its executors,

administrators, successors or assigns may, without prejudice to any other right or
remedy; exercise the STATUTORY POWER OF SALE.
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Pool I11

OREGON ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF TRUST,
SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT AND
ASSIGNMENT QF RENTS AND LEASES

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Mortgage, Deed of Trust, Security Agreement, Fixture Filing,
Financing Statement and Assignment of Rents and Leases (hereinafter the "Original Indenture" and
collectively with all supplements and amendments thereto including this Addendum, but excluding
any Addendum relating to any Mortgaged Property not located in the State of Oregon, this
"Indenture"), dated as of April 30, 1998, made by the Owner and the Remainderman identified on
Schedule I to the Indenture with respect to the Mortgaged Property located in the State of Oregon,
in favor of the Trustee, if any, identified on Schedule I with respect to the Mortgaged Property
located in the State of Oregon forthe benefit of Lender and Lender, or if no such Trustee is so
identified, then in favor of Lender.” All'capitalized termsused herein shall have the meanings set
forth with respect thereto in,this Original\Indenture. ~The provisiens of this Addendum, where in
conflict with the provisions of the Indenture, shall Control.

1. The maturityjdate of the obligations secured,by the Indenture is, and the Indenture
shall continue in effect unless earlier released or reconveyed in accordance with the terms thereof,
until May 5, 2018 and thereafier until the Indebtedness secured by the Indenture is paid in full and
the Indenture is released pursuant to and in accordance with Section s, 10 thercof.

[REMAINDER OF DOCUMENT INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Indenture has been executed by Lender as of the day and year
first written above.

NOMURA ASSET CAPITAL CORPORATION

By:

Name:
Title:
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Pools II and 1]

PENNSYLVANIA ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF TRUST,
SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT AND

¢ 1 ]

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Mortgage, Deed of Trust, Security Agreement, Fixture Filing,
Financing Statement and Assignment of Rents and Leases (hereinafter the "Original Indenture”
and collectively with all supplements and amendments thereto including this Addendum, but
excluding any Addendum relating to any Mortgaged Property not located in the Commonweaith
of Penhsylvania, this "Indenture!), dated as of April 30, 1998, made by the Owner and the
Remainderman identified on Schedule I'to the'lndenture with respect to the Mortgaged Property
located in the Commonwealth of Pennsylvania, in favor of the Trustce, if any, identified on
Schedule I with respect to the Mortgaged Property loeated in the/Commonwealth of Pennsylvania
for the benefit of Lender; or if ne.such Trustee-is soddentified; then in.favor of Lender. All
capitalized terms used hergin shall havethe meanings set forth with respect thereto in this
Original Indenture. The provisions of this Addendum, where in conflict with the provisions of
the Indenture, shall control.

S b b

’

b i

1. The following is added as an additional paragraph at the end of the Granting |
Clauses of the Original Indenture before the paragraph which begins with the phrase "WITH
MORTGAGE COVENANTS": ;

PROVIDED ALWAYS, and this instrument is upon the express condition that, if Owner
pays or causes to be paid to the Lender the Indebtedness described herein, in accordance with the
provisions of the Loan Documents, at the times and in the manner specificd, without deduction,
fraud or delay, and the Owner and/or Remaindermanperforms and complics with all the
agreements, conditions, covenants, provisions and stipulations contained herein and in the other
Loan Documents, then this Indenture and the estate hereby granted shall cease and become void.

2. The following certificate is hereby added to the Indenture:

CERTIFICATE OF LENDER’S
ADDRESS

The address of the Lender is:
Two World Financial Center
Building B

New York, NY 10281

Copputtin 0. Uilisros, Sppcinf Lowmaed

J Forthe ender
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3. The following provision is added as Section 4.2(i):

(i) FOR THE PURPOSE OF OBTAINING POSSESSION OF THE
MORTGAGED PROPERTY IN THE EVENT OF ANY EVENT OF DEFAULT HEREUNDER
OR UNDER THE NOTE OR THE LOAN DOCUMENTS, OWNER AND REMAINDERMAN
HEREBY AUTHORIZE AND EMPOWER ANY ATTORNEY OF ANY COURT OF
RECORD IN THE COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE, AS
ATTORNEY FOR OWNER AND REMAINDERMAN AND ALL PERSONS CLAIMING
UNDER OR THROUGH OWNER AND REMAINDERMAN TO APPEAR FOR AND
CONFESS JUDGMENT AGAINST OWNER AND/OR REMAINDERMAN, OR BOTH, IN
AN ACTION IN EJECTMENT FOR POSSESSION OF THE MORTGAGED PROPERTY IN
FAVOR OF LENDER, FOR WHICH THIS INDENTURE, OR A COPY THEREOF VERIFIED
BY AFFIDAVIT, SHALL BE A SUFFICIENT WARRANT; AND THEREUPON A WRIT OF
POSSESSION MAY IMMEDIATELY ISSUE FOR POSSESSION OF THE MORTGAGED
PROPERTY, WITHOUT ANY PRIOR-WRITORPROCEEDING WHATSOEVER AND
WITHOUT ANY STAY OF EXECUTION: 1F FOR ANY/REASON AFTER SUCH ACTION
HAS BEEN COMMENCED IT'SHALLBE DISCONTINUED, OR POSSESSION OF THE
MORTGAGED PROPERTY SHALL REMAIN INORBERESTORED TO OWNER AND
REMAINDERMAN, OR BOTH, LENDER SHALLHAVE THE RIGHT FOR THE SAME
DEFAULT OR ANY SUBSEQUENT DEFAULT TO BRING ONE OR MORE FURTHER
ACTIONS AS ABOVE PROVIDED TO RECOVER POSSESSION OF THE MORTGAGED
PROPERTY. LENDER MAY CONFESS JUDGMENT IN AN ACTION IN EJECTMENT
BEFORE OR AFTER THE INSTITUTION OF PROCEEDINGS TO FORECLOSE THIS
MORTGAGE OR TO ENFORCE THE NOTE, OR AFTER ENTRY OF JUDGMENT
THEREIN OR ON THE NOTE, AND THE OTHER LOAN DOCUMENTS OR AFTER A
SHERIFF’S SALE OF JUDICIAL SALE OR OTHER FORECLOSURE SALE OF THE
MORTGAGED PROPERTY IN WHICH LENDER IS THE SUCCESSFUL BIDDER, IT
BEING THE UNDERSTANDING OF THE PARTIES THAT THE AUTHORIZATION TO
PURSUE SUCH PROCEEDINGS FOR CONFESSION OF JUDGMENT THEREIN IS AN
ESSENTIAL PART OF THE REMEDIES FOR ENFORCEMENT OF THE INDENTURE AND
THE NOTE, AND THE OTHER LOAN DOCUMENTS AND SHALL SURVIVE ANY
EXECUTION SALE TO LENDER.

4. Add the following provision as new Section 4.2(j):

() OWNER HEREBY AUTHORIZES AND EMPOWERS ANY
ATTORNEY OR ATTORNEYS OR THE PROTHONOTARY OR CLERK OF ANY COURT
OF RECORD IN THE COMMONWEALTH OF PENNSYLVANIA, UPON THE
OCCURRENCE OF AN EVENT OF DEFAULT, TO APPEAR FOR OWNER IN ANY SUCH
COURT, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM OR TIME
THERE OR ELSEWHERE TO BE HELD AND THEREIN TO CONFESS OR ENTER
JUDGMENT AGAINST OWNER IN FAVOR OF LENDER FOR ALL SUMS DUE OR TO
BECOME DUE BY OWNER TO LENDER UNDER THIS INDENTURE, THE NOTE AND
THE OTHER LOAN DOCUMENTS, WITH COSTS OF SUIT AND RELEASE OF ERRORS
AND WITH THE GREATER OF FIVE PERCENT (5%) OF SUCH SUMS OR $5,000 ADDED
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AS A REASONABLE ATTORNEY’S FEE AND FOR DOING SO THIS INDENTURE OR A
COPY VERIFIED BY AFFIDAVIT SHALL BE SUFFICIENT WARRANT, SUCH
AUTHORITY AND POWER SHALL NOT BE EXHAUSTED BY ANY EXERCISE
THEREOF, AND JUDGMENT MAY BE CONFESSED AS AFORESAID FROM TIME TO
TIME AS OFTEN AS THERE IS OCCASION THEREFOR.

3. Notwithstanding anything in Section 4.3(z) of the Indenture to the contrary, the
Lender may obtain and enforce a judgment against the Owner and/or Remainderman, or both for
money due under the Note, this Indenture or any of the other Loan Documents, provided that
such judgment be enforced only against the Mortgaged Property.

6. Notwithstanding the provisions of Section 5.14 of the Indenture, the provisions set
forth in Sections 3 and 4 of this Addendum will be governed by Pennsylvania law,
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TENNESSEE ADDENDUM TO INDENTURE OF MORTGAGE, DEED OF TRUST,
SECURITY AGREEMENT, FIXTURE FILING, FINANCING STATEMENT AND
ASSIGNMENT OF RENTS AND LEASES

This State Law Addendum (hereinafter "Addendum") is incorporated into and shall be
deemed to amend the Indenture of Mortgage, Deed of Trust, Security Agreement, Fixture Filing,
Financing Statement and Assignment of Rents and Leases (hereinafter the "Qriginal Indenture”
and collectively with all supplements and amendments thereto including this Addendum, but
excluding any Addendum relating to any Mortgaged Property not located in the State of
Tennessee, this "Indenture"), dated as of April 30, 1998, made by the Owner and the
Remainderman identified on Schedule [ to the Indenture with respect to the Mortgaged Property
located in the State of Tennessee, in favor of the Trustee, if any, identified on Schedule I with
respect to the Mortgaged Property located in the State of Tennessee for the benefit of Lender and
Lender, or if no such Trustee is so-identified, then in favor of Lender. All capitalized terms used
herein shall have the meanings set forth.with respect thereto inthis Original Indenture. The
provisions of this Addendum, where in conflict with the provisions of the Indenture, shall
control,

1. Section 4.2(b) is hereby deleted and replaced with the following:

Upon request by Lender, the Trustee, as Trustee, is hereby empowered and authorized,
after advertising the time, place and terms of sale by publication three (3) different times
in a newspaper published in the county in which the Mortgaged Property is located, the
first such publication being at least twenty (20) days prior to the sale, to sell the subject
Mortgaged Property at public outery to the highest bidder for cash. In case of sale
hereunder, Owner and Remainderman hereby expressly waive all rights and equities of
redemption, including, without limitation, as'set forth in T.C.A. §66-8-101 et seq.,
statutory rights of redemption, dower and homestead in and to the Mortgaged Property
and agree that any purchaser shall have an absolute title fee simple. Upon such sale, said
Trustee, or successor in trust, is hereby authorized to execute and deliver a deed of
conveyance in fee simple of the Mortgaged Property to the purchaser or purchasers in
quiet and peaceable possession of said Mortgaged Property. The said Owner and
Remainderman, their successors and assigns, further agree that, in case of any sale under
this Indenture, they will from that moment become and be a tenant at will of the
purchaser, and removable by process, as upon a forcible and unlawful detainer, hereby
agreeing to pay the said purchaser the reasonable rental value of said Mortgaged Property
from and after said sale. In addition to the power of sale hereinabove provided, in Event
of Default, Lender shall have the right, in its sole and absolute discretion, to proceed in a
court of equity to foreclose this Indenture.

2. Insert the following at the end of Section 5.15:
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It is agreed that the power of sale herein conferred upon the Trustee is conferred upon the
above named Trustee and upon his or her successors or any substitute trustee, as herein
provided, and in the event said Trustee advertises the Mortgaged Property for sale under
this instrument, said Trustee, or any substitute trustee thereafter appointed, may complete
the sale whether advertised by said Trustee or any substitute trustee, and deeds may be
executed accordingly by the Trustee or any substitute trustee actually making the sale.
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IN WITNESS WHEREOF, the foregoing mstrument has been executed by the
undersigned as of the date above written,

IN

REALB/61131-001 NYLIB1/837929 v1

M-SIX LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  M-Six GPR Corp., its general partner

By:
Name._ /// od Ledu

Title: " Yrecicdenk 7
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STATEOF [Jus (/b )
J ) ss.
COUNTY OF /4 /Jm(’ )

Before me, a Notary Public in and for the State of / 2@‘./ ?m(' , personally
appeared DA V(D LEDRY the fresident™  of M&ix GP Corp., a Delaware

corporation and the General Partner of M-Six Limited Partnership a Delaware limited
partnership, who, having been first duly sworn, acknowledged the execution of the foregoing
instrument for and on behalf of said corporation on behalf of said partnership, and stated that any
representations contained therein are true.

Witness my hand and Notarial Scal this Z¥ day of 4@’[ / , 1998,
. //“
otar§ Publi¢ ‘/

Sequenines ok, ln, o sker
Printed/Narie /

JACQUELINE TAYLOR BASKER

Notary Putlic, State of N
I am a resident of OW %/( County, [)eb() (/&(é ) No. 0184509613 ;w York
J /

Qualified In Now York County
My Commission Expires: ?66/’6661:///‘/ / 5/, / 777

Commission Expires Feb, 13, 1997

This instrument was prepared by:
Proskauer Rose LLP

1585 Broadway

New York, New York 10036
Attention: Perry A. Cacace, Esq.

IN
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IN WITNESS WHEREOQF, the foregoing instrument has been executed by the
undersigned as of the date above written,

1Y

REAL8/61131-001 NYLIB1/837838 v1

ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By: Corp., its general partner
By«

Name: 7 DAVIDM. LEDY

Title: ExeentivaViag. Prosident

04/23/98 02:55 PM (10377}
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STATE OF /Jewt/ %,/& |

) ss.

COUNTY OF &U(/OL/\/ )

Before me, a Notary Public in api for the State of / Zew %WQ , personally
appeared JAVID LEDY Jthe _fr¢Sident”  of ACREM GP Corp., a

Delaware corporation and the General Partner of ACREM Limited Partnership a Delaware
limited partnership, who, having been first duly sworn, acknowledged the execution of the
foregoing instrument for and on behalf of said corporation on behalf of said partnership, and
stated that any representations contained therein are true.

Witness my hand and Notarial Seal this £ ¥ _ day of A/ﬁ/’/'/ , 1998,

7
eptis . '//él/(/év/«@/@/ :

/ﬁota Public

/é’ (4 yeLNE 7;3;,//0/ gdj /(@[ :

PrintefName /

I am aresident of /_)au [/rr»é County, 0@(,1/ </0-1/<’ . o JACQUELINE TAYLOR BASKER

Notary Public, State of New York
No.01BA5039132

oy J
My Commission Expires: ?Lé)’u aﬂ;/ /5’ 19 77 Qualified In New York County

Commission Expires Feb, 13, 199?

This instrument was prepared by:
Proskauer Rose LLLP

1585 Broadway

New York, New York 10036
Attention: Perry A. Cacace, Esq.

IN
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IN WITNESS WHEREQF, the foregoing instrument has been executed by the
undersigned as of the date above written,

IL

REAL8/61131-001 NYLIB1/837838 1

M-SIX LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  M-SixxGR Corp., its general partner

Name ( / /,UAV!D M. LEDY
Title: E*ee%ve—Wee -President -

|
J
i
]
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STATE OF ﬂw jﬁr

) s,
COUNTY OF /e ook

I, the undersigned, a Notary Public in and for said County in said State, hereby
certify that_DAVID LEPY ,the fZ2E5/0EnT of M-SIX GP CORP., a
Delaware corporation and the General Partner of M-Six Limited Partncrshlp, a Delaware limited-
partnership, personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that he executed
* the same as the free and voluntary act of said corporation on behalf of said partnership, for the
uses and purposes therein set forth,

‘Given under my hand and official seal this Z 2 day of ,_Az’ﬁz:/‘ / , 1998. ‘

//4074%«4'»& /w%/fm__

Notary P{thc /

My Commission Expires; /’:’ ZSI'L((?/’L/ /5’. / 777

Notary Public in and for the State of /Jeci/ Uphk.

JACQUELINE TAYLOR BASKER
Notary Public, State of New York
to. C18A5030132
Quelified In Now York County
Commlission Expires Fob. 13, 1997

IL
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IN WITNESS WHEREQF, the foregoing instrument has been executed by the
undersigned as of the date above written, '

M-SIX LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  M-Six G Corp., its general partner

IN
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STATE OF [Ju /)
V4 ) 8.
COUNTY OF /fz, / (k)

§

Before me, a Notary Public in and for the State of ﬂe,w L/m( , personally
appeared PAVID LEDY Jthe f) ¢3;dent” of M<Six GP Corp., a Delaware
corporation and the General Partner of M Six Limited Partnership a Delaware limited
partnership, who, having been first duly sworn, acknowledged the execution of the foregoing
instrument for and on behalf of said corporation on behalf of said partnership, and stated that any
representations contained therein are true. ‘

Witness my hand and Notarial Scal this 2% dayof @/’[ / , 1998,
za//w’/&q /M//é") M
fxom& Public e

‘/& CAler Q€ @/&/ﬂd&/{’w

Printed’ Name

JACQUELINE TAYLOR BASKER

Notary Public, ¢ Stateof N
Iamaresxdem of AW [/W/( County, ﬁa,u (/(91& ~ ho0ibés0sasay M

Cor?w‘iﬂmied 3‘? N?w York County
sslon Cxplres Feb, 13, o
My Commission Expires: 7@5}‘6601\1//6/ / 5 / ‘?‘/ 7 1997

This instrument was prepared by:
Proskauer Rose LLP ‘
1585 Broadway ,

. New York, New York 10036
Attention: Perry A. Cacace, Esq.

IN
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IN WITNESS WHEREQF, the foregoing instrument has been executed by the
undersigned as of the date above written, '

M-SIX LIMITED PAR1‘NIZRS[§II’,
a Delaware limited partnership

By:  M-Six GP Coryp., its general partner

Name: S DRUIN \/{-‘;fpb

Title: S A7

MA
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STATEOF N W Yol¥~ )
. ) 88
COUNTY OF N4w1eR%-)

hen personally appeared the above named OAV VIZA| , the
l”K)\ of M-Six GP Corp., a Delaware corporation and the Gcncral Partner of M-
Six Limited Partnership, a Delaware limited partnership, and acknowledged the foregoing
instrument to be the free act and deed of the corporation on behalf of the limited partnership,

Before me _

JACQUELINE TAYLOR BASKER
Notary Public, State of New York
No, C1BAS036132.
Qualifiadia How York County
Cammission Expiros Feb, 13, 1907

MA
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IN WITNESS WHEREOQF, the foregoing instrument has been executed by the
undersigned as of the date above written. ‘ |
M-SIX LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  M-Six GP Coyp., its general partner

‘‘‘‘‘

By: ,
Name\  Maazidf Lraly
Title: Wﬁmg,q}fp 4

OR
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STATE OF pNgw Yo\l )
) ss.
COUNTY OF pimMotl )

On this%day of [\'1,.5 |, 1998, personally appeared _[) a 44 Wl—) ,
as__fre ik of M-Six GP Cdrp., a Delaware corporation and the General Partnér of M-
Six Limited Partnership, a Delaware limited partnership, and acknowledged the foregoing
instrument to be his voluntary act and deed.

Before me; ! L

otary' ublic for Sinse pfNew

y Commission Expires:” P4 13 ' 1999

ORBASKER
JACQUELINE I_A;;tn of New York

e, ”
Noteey B 146030122

Qua\ificd indiow Yo_rk Cogn;yggq
Corrmission Expircs ¥eb 32

OR
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IN WITNESS WHEREOF, the foregoing instrument has been executed by the
undersigned as of the date above written.

[CORPORATE SEAL]

M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership

By:  M-Six GP Corp., its/general partner

L

By:
Name; b
Title: \Desder \ /




) ss.

{
COUNTY OF /Jys %wi )
On this 22 day of 4&7 / » 1998, before me, the undersigned officer,

personally appeared J4vip LEPY 4 who acknowlcd&cd himself to be the

fzmﬁgzc; of M-SIX G.P’. CORP., a Delaware corporation, the general partner of M-
SIX LIMITED PARTNERSHIP, a Delaware limited partnership, and that he, as such
ﬁwf‘n/m/” , being authorized to do so, executed the foregoing instrument for the purposes
therein by signing the name of the corporation by himself as _ /rf; / //p/z Vi .

STATEOF /ey ym/\ )y ‘
i

In witness whereof, 1 hereunto set my hand and official seal.

@ Noyéry Public
(SEAL)
JACQUEL\NE TAYLOR B&:xs‘:rk
Notary public; Sate of
4o, G184 r030132 y
f"‘d intewYork Coun y ?
(:om'msonn gxplres Feb. 1 ‘
PA
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IN WITNESS WHEREOQF, the foregoing instrument has been executed by the
undersigned as of the date above written. ]

TN

REALB/61131-001 NYLIB1/838560 v1

M-SIX LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  M-Six GP Carp., its general partner

P

Namé‘x Y /e,.//

Title: _ F2eg

04/24/98 06:51 PM (10377)
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STATE OF ﬁew y& VZ )
v ) ss.
COUNTY OF /78wf . )

Personally appeared before me, .//}Cé?ugélﬁf 751/5/ ;f“d{f Notary Public
/’)W ‘/Mr[,, , with whom | am personally acﬁuainted and who acknowledged that

PAND LEPY executed the within instrument for the purposes therein contained and
further acknowledged that Q4w 2Dy isthe fesjdeal  of M-Six GP Corp.,a

Delaware corporation and the General Partner of M-Six Limited Partnership, a Delaware limited
partnership, and is authorized by said corporation, said corporation being authorized by
PAVID LEDY. to execute this instrument on behalf of said limited partnership.

WITNESS my hand, at office, this 29 day of @/j[ , 1998,

fugealice 3dnl [l Bt
yétaq/l’ublic /

My Commission Expires: “Z'[Qé/é(d% b; / 77f

JACQUELINE TAYLOR BASKER
Notary Public, State of New York
No.OiBASO?Gth 4
ualified In fow York County
Cor?xnlssion £xpires Feb.13, 1997

TN
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IN WITNESS WHEREOF, the foregoing instrument has been executed by the
undersigned as of the date above written. ‘

ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  Acrem OGP Corp., its general partner

By: . ‘
NameN_ .~ /DAVIDM.LEDY
Title: C_Exeeutive-Vice-President

1L
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STATE OF /)ew y
COUNTY OF/ bt /m/ )

I, the undersigned, a Notary Public in and for said County in said State, hereby |
certify that _DAVIP LEDY Jthe_fresipent=  of ACREM GP CORP., a |
Delaware corporation and the General Partner of ACREM Limited Partnership, a Delaware o
limited partnership, personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that he
executed the same as the free and voluntary act of said corporation on behalf of said partnership,
for the uses and purposes therein set forth,

Given under my hand and official seal this Z9_day of 4@(2.[ 1998,

l M&w Tostio sl -

I\}ﬂfary Piblic

1

My Commission Expires: Ff,/)/‘u avié// /5/, /9 77

Notary Public in and for the State of deu/ gm/t

- JACQUELINE TAYLOR BASKER
Notary Public, Stateof New York
No.01BAS032132
Qualified In ey York County
Commission Explres Feb. 13, 1997
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IN WITNESS WHEREOF, the foregoing instrument has been executed by the
undersigned as of the date above written. ,

ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  Acrem (GP Corp., its general partner

Na &7 DAVDM | EDY
Title: MM Erocidant

"
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STATE OF /Jet/ y@,/a )

) s8.

COUNTY OF /et %’J\/ )

Before me, a Notary Public in and for the State of / /e oK. , personally
appeared JAVID LEDY , the /l”‘t’Sib/é/) € of ACREM GP Corp., a
Delaware corporation and the General Partner of ACREM Limited Partnership a Delaware
limited partnership, who, having been first duly sworn, acknowledged the execution of the
foregoing instrument for and on behalf of said corporation on behalf of said partnership, and
stated that any representations contained therein are true.

Witness my hand and Notarial Scal this £ ¥ _day of # /’/‘/ , 1998,
; F / |
licgualice 7. ct/(/év wlr

/Notafy Public

—_
JAcqvecne Jonlor bashy
Printe Nam'e /

T'am a resident of Owl/mé'Coumy, ﬂ@w/ (/m/<’ .. JACQUELINE TAYLOR BASKER -

Notary Public, State of New York
No.01BAS039132

My Commission Expires: ?MW M7 /_5,, /??7 Qualified In New York County

Commission Expires Feb. 13, 1099

This instrument was prepared by:
Proskauer Rose LLP

1585 Broadway ,
New York, New York 10036
Attention: Perry A. Cacace, Esq.

IN
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IN WITNESS WHEREQF, the foregoing instrument has been executed by the
undersigned as of the date above written.

- ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By: - Acrem GF Corp,, its general partner

By:

Nam&,;@%aﬁ
Title: _ “"‘1‘2%7 e\

\ .

MA
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STATEOF Néw Mot )
oy ) ss.
COUNTY OF Mivivrl )

Then personally appeared the above named OAVW KoM the
Pyt M of ACREM GP Corp,, a Delaware corporation and the General Partner of
ACREM Limited Partnership, a Delaware limited partnership, and acknowledged the foregoing
“instrument to be the free act and deed of the corporation on behalf of the limited partnership.

Before me &{ (o .

JACQUELINE TAYLOR BASKER
Notary Public, State of New York
No, 01845039132 -
Qualifiad [n Now York County
CommissionExpires Feb, 13, 1997

MA
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IN WITNESS WHEREOF, the foregoing instrument has been cxccutcd by the
undersigned as of the date above written.

ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  Acrem GP Corp., its general partner
By: ' é%

Names__~ £ ad el y
Title: =TTV

OR
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STATE OF ﬂ@w/hk

)
) ss.
COUNTY OF /) ﬂm/é )

On this 29_day of #i (1998, personally appeared DAV 2 LEDY
as ﬁ/@! ident’ _ of ACREM GP Corp., a Delaware corporation and the General Partner of
ACREM Limited Partnership, a Delaware limited partnership, and acknowledged the foregoing
instrument to be his voluntary act and deed.

Before me:

otary Public for //few YooK

My Commission E;(pircs: _Zg_bmg\#_ﬁ/ 1979

JACQUELINE TAYLOR BASKER
Notary Pubiie) Steta of Maw fork
Fo.QLEALD35420
Quelified inlloviYori County
Cominiselon Expires Fob, 13, 1007

v
I

OR
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IN WITNESS WHEREOQF, the foregoing instrument has been executed by the
undersigned as of the date above written.

[CORPORATE SEAL]

ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership

By: ACREMG ., its general partner

e e A bl v e S e 1L



STATE OF /Jewv y*‘/é )
) ss.

COUNTY OF f)aw ym/@ )

Onthis Z4 day of Q,}[_/'L , 1998, before me, the undersigned officer,
personally appeared _DAVID (EDY » who acknowledged himself to be the
Lrecident.  of ACREM G.P. CORP., a Delaware corporation, the general partner of
ACREM LIMITED PARTNERSHIP, a Delaware limited partnership, and that he, as such
[yecident”, being authorized to do so, executed the foregoing instrument for the purposes
therein by signing the name of the corporatxon by himself as //)’(J'z d; fﬂ&’

In witness whereof, I hereunto set my hand and official seal.

bepmE O Y, [k

Notayy, Bublic

(SEAL) | f

JACQUELINEI TAYLOR GAQ"ER
Notary Public, ..)Y’H"’ of liaw Vark
No, CLBABE22102
Qualt mdis, uu\}nuut Wy
Cormmiselon :.xp;res Feb. l3 937

PA
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IN WITNESS WHEREOF, the foregoing instrument has been cxecuted by the
undersigned as of the date above written.

ACREM LIMITED PARTNERSHIP,
a Delaware limited partnership

By:  Acrem

orp., its general partner

By:
Name: (_ i\ heDy
Title: ___ Dresipend

TN
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STATEOF /)eud for€ )
‘ ) ss.
COUNTY OF [Jew Yorll )

~ Personally appeared before me, J3 Cquecine Ec/ﬁz/%m’f//, Notary Public
fewd You ., with whom I am personally acquainted arfd who acknowledged that
DAVID LEDY executed the within instrument for the purposes therein contained and
further acknowledged that _JAv/D LEPY _isthe fresipeats. _ of ACREM GP
Corp., a Delaware corporation and the General Partner of ACREM Limited Partnership, a
Delaware limited partnership, and is authorized by said corporation, said corporation being
authorized by _DAVID LEDY to execute this instrument on behalf of said limited
partnership.

WITNESS my hiagd, at office, this 2.4 day of Apri/ 1998,

/&{ zhw/éu/ 7542/4% !é/%{ ,

;(Iotarf' Public /
My Commission Bxpites: Z/Kﬁ&dﬂ?ﬁ[?} / W/

JACQUELINE TAYLOR BASKER
Notary Public, State of New York
No.01DAB039432

Qualified In New York County
Commission Expires Fob. 13,1997

TN
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INDENTURE
SCHEDULE 1
POOL 3

Wit s o Mortga >roperty lo di I

Owner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership.

Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership.

With respect to Mortgaged Property Jocatedin INDIANA

Owner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership.

Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership.

wner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership.
Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership.

With respect to Mortgaged Property loeated in OREGON

Owner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership.
Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership.
Degd of Trust Trustee: Chicago Title Insurance Company
) 7616 LBJ Freeway, Suite 300
Dallas, Texas 75251

0823/74924-012 NYLIB1/840167 vi 04/28/98 09:11 PM (10993)



Pool 3 Page 2

Qwner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partnership.

Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership.

With respect fo Mortgaged Property located in TENNESSEE

Owner: M-SIX LIMITED PARTNERSHIP, a Delaware limited
partniership. "

Remainderman: ACREM LIMITED PARTNERSHIP, a Delaware limited
partnership,

Deed of Trust Trustee: James G. Lackey IlI, Trustee

Resident of Davidson County, Tennessee

0823/74924-012 NYLIB1/840167 vi 04/28/98 09:11 PM (10993}



Site No. 784
Rolling Meadow (Chicago), 1L !
EXHIBIT "A" 1800 Winnetka Circle i
Tracking No, 43

Allocated Property Debt:
, $2,202,294.79

PARCEL 1

LOT 6 IN THE WEST MEADOWS BUSINESS PARK, BEING A PLANNED UNIT
DEVELOPMENT OF PART OF THE NORTHEAST 1/4 OF SECTION 26, TOWNSHIP
42 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS ACCORDING TO THE PLAT THEREOF RECORDED IN THE
OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS ON
SEPTEMBER 13, 1988 AS DOCUMENT NUMBER 88416637 AND FILED

WITH THE OFFICE OF THE REGISTRAR OF TITLES ON SEPTEMBER 13, 1988
AS DOCUMENT LR 37383510,

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1AS CREATED BY THE EASEMENT
AGREEMENT MADE BY SDK INDUSTRIAL PARKS, AN ILLINOIS JOINT VENTURE
AND MOTEL 6 OPERATING L.P., A DELAWARE LIMITED PARTNERSHIP, DATED
SEPTEMBER 28, 19887 AND RECORDED SEPTEMBEEER 28,1988 AS DOCUMENT
LR3742391 FOR THE PURPQSES) OFCONSTRUCTING, MAINTAJNING OPERATING,
REPARRING A SIGN OVER THE FOLLOWING DESCRIBED PROPERTY:

LOT 1IN WEST MEADOWS! BUSINESS' PARK/BEING AJPLANNED UNIT
OEVELOPMENT, .OF, PART OF THE. NORTHWEST 1/4 OF SECTION 26, TOWNSHIP
42 NORTH, RANGE 10VEAST 'OF"TRE ‘THIRD’ PRINCIPALYMERIDIAN, IN COOK
COUNTY, ILLINOIS, JACCORDING/ TQ,,THE. PLAT, THEREQF RECORDED IN THE
OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS ON
SEPTEMBER 13,1988 AS DOCUMENT NUMBER 884415637 AND FILED

WITH THE REGISTRAR OF TITLES ON SEPTEMBER 13, 1988 AS

DOCUMENT LR 3738510,

Tax Parcel No. 02-26-200-064-0000

Approved 4/21/98
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Site No. 1040

Glenview (Chicago), Illinois
1535 Milwaukee Avenue
Tracking No. 44

Allocated Property Debt:
EXHIBIT "A" $4,404,589.57

That certain property situated in the State of Illinois, County of Cook and more
particularly described as follows:

Lot 1 in Sixpence Inn of Glenview, being a subdivision of part of Lot 7 in County
Clerk's Division of the West 1/2 of Section 29, Topwnship 42 North, Range 12, East
of the Third Principal Meridian, in Cook County, Illinois

Tax Parcel No. 04-29-300-097-0000

Approved 4/22/98




Site No, 1268

Oakbrook (Chicago), Illinois
10 Roosevelt Road

Tracking No. 45

Allocated Property Deb
t:
$4,863,400,99 e

EanRTT IIA"

LOT 2 IN DIMAS AND VANGEL ADDITION TO VILLA PARK, BEING A SUBDIVISION IN THE
SOUTH EAST 1/4 OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCCRDING TO THE PLAT THEREOF RECORDED JUNE 29, 1979 AS
DOCUMENT R79-55211, IN DUPAGE COUNTY, ILLINOIS

Tax Parcel No. 06-16-401-048

Approved 4/15/98




Site No. 245

South Bend, Indiana

52824 US HWY 31 N

Tracking No. 46
Allocated Property Debt:

EX WAl
HIBIT "A $3,303,442.18

That certain property situated in the State of Indiana, County of St. Joseph,
and more particularly described as follows:

A tract of land being a part of Lots Numbered One (1), Two (2),
Three (3) and Four (4) as shown on the recorded Plat of Roanoke
Heights Subdivision in the Southwest Quarter of Section 2%,
Township 38 North, Range 2 East, in Clay Township, as recorded
in Plat Book 12, page 168 of the record of the Recorder of St.
Joseph County, Indiana, more particularly described as follows:
Beginning at an iron rod North 00 degrees 00 minutes 00 seconds
East, a distance of 150400 feet from the southwest corner of
Lot One (1) of said Roanoke ‘Heights'Subdivision; thence North
00 degrees 00 minutes 00 sgconds East, a distance of 151.22
feet along the EastVline of 'U.S\ Hichway 314 thence South 88
degrees 59 minuwes 18, seconds East, a.distance of 225.60 feet,
parallel to the South line of Lot Four (4); thence North 00
degrees 00 minutes'00'secondS'East,; a“distance of 85.00 feet;
thence South 88 degrees 59 minutes 18 seconds East, a distance
of 163.68 feet to an iron rod on the East line of Lot Four (4);
thence Scuth 00 degrees 00 minutes 27 seconds East, a distance
of 385.37 feet along the East line of Lots Fcur (4), Three (3),
Two (2) and One (1) to an iron rod in the Southeast corner of
Lot One (1); thence North 89 degrees 10 minutes 11 seconds
West, a distance of 183.71 feet along the South line of Lot One
(1) to an iron rod; thence North 00 degrees 00 minutes 00
seconds East, a distance of 150.00 feet to an iron rod; thence
North 89 degrees 10 minutes 1l seconds West, a distance of
205.60 feet to the place of beginning. Bearing of the East
line of U.S. Highway 31 assumed due North anc South.

- Approved 4/14/98




Site No, 775
Indianapolis (Speedway)
6330 Debonair Lane
Tracking No. 48

EXHIBIT "A" Allocated Property Debt:
$4,771,638.70

Part of the Northeast Quarter and part of the Scutheast Quarter of Section 26, Township 16
North, Range 2 East of the Second Principal Meridian in Marion County, Indiana, described

as follows:

Commencing at the Northeast corner of said Scoutheast Quarter Section; thence South 01
degrees 49 minutes 41 seconds East along the Southerly extension of the East line of the
Northeas: Quarter of said Section 26 a distance of 201.80 feet to the centerline of old
U.S. 134; thence the following four courses along said centerline North 75 degrees 58
minutes 47 saconds West a distance of 185.55 feet; thence North 83 degrees 14 minutas 08
geconds West a distance of 166.45 fEat to the Point of ‘Beginning; thence continuing Nerth
83 degrass 14 minutes 08 seconds West a distance of 287.60 feet; thence North 77 degrees 45
minutes 35 seconds West a distance of)287.63 festy sthence North 01 degrezes 46 minutaes 56
seconds West a distance of 611.39 feet to the Southerlv richt'of way line of I-74 on a
curve having a radius of 453,58 feet,the wadius point(of wh;ch kéars Scuth 02 degrees 39
minutas 39 seconds West; (the follewing three courses along said right of way line) thence
Easterly and Southeas:terly along said curve an arc distance of 288.43 fzet to an angle
point in said right of way line, the radius point bearing South 38 degress 42 minutes 19
seconds West from said point; thence South 52 degrees 14 minutss 49 seconds East a distance
of 361.07 feer; thence South 51 degrees 17 minutas 41 seccnds EZast a distance of 36.99
feet; thence South 10 degrees 32 minutes 58 seconds West a distance of 329.03 feet; thence
South 83 degrees 14 minutes 08 seconds East a distance of 100.00 feet to a point on the
Northerly right of way line of new U.S. 136, said point being on a curve having a radius of
B84.93 fast, the radius point of which bears North 39 degreses 4+ minutes 46 seconds West;
thence Scuthwesterly along said right of way line and alecng saicd curve an arc distance of
42.33 faaz to the Point of Beginning.

Approved 4/17/98
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Site No, 1254
Merrillville, Indiana
8290 Louisiana Street
Tracking No, 49

Allocated Property Debt:
$2,569,343.92

EXHIBIT "A"

That certain property situated in the State of Indiana, County of Lake and ‘more
particularly described as follows:

A TRACT OF LAND BEING PART OF PARCEL 1, IN WESTLAKE PLAZA, IN TEHE TOWN
OF MERRILLVILLE, AS SEOWN IN PLAT BOOK 47, PAGE 77, AND AS AMENDED BY
CERTIFICATES OF CORRECTION RZCORDED AS DOCUMENT NOS. 422236, 422237 AND
425494 IN THE OFFICE QF THE RECORDER FOR LAXEZ COUNTY, STATE OF INDIANA,
AND ALSO BEING ALL THAT CERTAIN TRACT OF LAND AS CONVEYED BY COLUMBIA
SUSSEX CORPORATION, & KENTUCXY CORPORATION, SUCCESSOR TO COLUMBIA
SUSSEX CORPORATION, INC. TO FOURTEEN STARS MOTEL ASSOCIATES (A NEW
JERSEY LIMITED PARTNERSHIP) "WHOSE "ADDRESS 'IS 2627 PATERSON PLANK ROAD,
NORTE BERGEN, NEW(JERSET, 07047 /ASIPILED(FQR RECORD AS DOCUMENT NO.
813918 ON AUGUST 1, 1985 IN TEE RECORDER'S OFFICE FOR LAXZ COUNTY,
STATE OF INDIANA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: BEGINNING AT
A POINT ON THE WEST LINE OF SAID PARCEL 1 BEING 619.95 FEET SQUTH 00
DEGREES 01 MINUTES 23 SECONDS WEST FROM THEE NORTHWEST CORNER OF SAID
PARCEL 1; THENCE SOUTH 89 DEGREES 58 MINUTES 37 SECONDS EAST DEPARTING
THE WEST LINE OF SAID PARCEL 1, A DISTANCE OF 350.00 FEET TO A POINT
FOR A CORNER LYING ON TEE EAST LINE OF SAID PARCEL 1 BEING TEE WEST
LINE OF LOUISIANA STREET (60 FOOT RIGET-OF-WAY); TEENCE SOUTH 00
DEGREES 01 MINUTES 23 SECONDS WEST ALONG TEE WEST LINE OF LOUISIANA
STREET A DISTANCE OF 332.87 FEET TO A POINT FOR A CORNER LYING ON THE
NORTH LINE OF 83RD AVENUE (60 FOOT RIGET-OF-WAY); THENCE NORTH 90
DEGREES 00 MINUTES 00 SECONDS WEST DEPARTING THE EAST LINE OF SAID
PARCEL 1, AND ALONG THE NORTH LINE OF 83RD AVENUE, A DISTANCE OF 350.00
FEET TO A POINT FOR A CORNER LYING ON TEE WEST LINE OF SAID PARCEL 1l;
THENCE NORTH 00 DEGREES 01 MINUTES 23 SECONDS EAST ALONG THE WEST LINE
OF SAID PARCEL 1, A DISTANCE OF 333.01 FEET TO THE POINT OF BEGINNING.

Approved 4/24/98
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Site No. 1059

Chicopee (Springfield), MA
88 Burnett Road

Tracking No., 56

Allocated Property Debt:
$2,752,868.48

EXHIBIT "A"

A parcel of land in Chicopee, County of Hampden and Commonwealth of
Massachusetts, more particularly described as follows:

Beginning at a point in the northeasterly cornmer of land now or formerly
of Exxon Corporation, said point being one hundred sixty-six and thirty hundredths
(166.30) feet north of the Intersection of the northerly line of Burnett Road and
the westerly line of Johnnycake Hollow Road; thence

South 86° 41' 55" west along dand! now or formerly of Exxon Corporation, a
distance of two hundred (200) feet to_a cdncrete bound; thence

Turning an interior angle of 90° and proceeding north 3° 18' 05" west along
land of the City of Chicopee and Helen Veronica Realty .Trust, a distance of four
hundred thirty-five (435)feetito” a4 concriete bound; thence

Turning an interior angle of 90° and proceeding north 86° 41' 55" east along
land of owner unknown, a distance of two hundred (200) feet to a concrete bound;

thence

Turning an interior angle of 90° and proceeding south 3° 18' 05" east along
the westerly line of Johnnycake Hollow Road, a distance of four hundred thirty-
five (435) feet to the point of beginning.

Said property is shown on the plan entitled, "ALTA Survey, Motel 6, Chicopee,
Massachusetts, Site #959," prepared by Durkee, White, Towne & Chapdelaine, dated
November 29, 1990, which plan is recorded in the Hampden County Registry of Deeds
in the Book of Plans 276, Page 43,

Approved 4/8/98
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EXHIBIT "A" Site No, 1078

Boston (Danvers), MA

6faN§YburK St5
A CERTAIN PARCEL OF LAND WTH THE BUILDINGS THEREON SITUATED OV ”M'EHSHW%C ng Ho. O

r »
SIOE OF NEWBURY STREET (U.S. RIE 1), THE SOUTHERLY SIDE OF POPES LANE Anp ~ “located Property Debt:
THE WESTERLY SIDE OF INTERSTATE ROUTE 95, IN THE TOWN DANVERS, ESSEX CounTy, $6:423,359.79
COMMONWEALTH OF MASSACHUSETTS, AND BEING THE COMBINATION OF LOT A1 AND
PARCEL 2-D~1 ON A PLAN BY HANCOCK SURVEY ASSOCIATES, INC., PREPARED FOR MOTEL
& OPERATING L.P, DATED FEBRUARY 4, 1992 AND RECORDED AS PLAN BK 273 PG. 98,
SAID PARCEL BEING FURTHER DESCRIBED ACCORDING TO SAID PLAN AS FOLLOWS: .

BEGINNING AT A POINT ON THE EASTERLY SIDELINE OF SAID NEWBURY STREET AT THE
NORTHWEST CORNER OF LAND OF DEMBROWSK! REALTY TRUST- SAID POINT BENG AT THE
SOUTHWESTERLY CORNER OF THE PARCEL HEREIN DESCRISED; THENCE BY SAID EASTERLY
SIDELINE OF NEWSURY STREET ON A CURVE TO THE RIGHT HAVING A RADIUS OF 260.00

FEET A DISTANCE OF 108.95 FEET TO A POINT TANGENT AT A HIGHWAY BOUND: THENCE

N 17° 48"’ 56" E BY SAID EASTERLY SIDELUNE OF NEWBURY SIREET A DISTANCE OF
9821 FEET TO THE SOUTHERLY SIQELNE OF POPES LANE:w THENCE

N 75° 33" 48" £ BY SAID SOUTHERL Y SIDELINE OF \PORES LANEA DISTANCE OF
112.32 FEET 10 A PONT: THENCE

N 70° 31° 30" £ BY SAID SOUTHERLY SIDELINE OF POPES IANE /A DISTANCE OF
73.00 FECT TO A POINT; THENCE

N 58° 10° 10" £ BY SAID SOUTHERLY SIDELINE OF |PORPES LANE A DISTANCE,
OF 39.40 FEET TO THE NORIHWEST GORNER OF PARCEL 2-C =1 BEING THE '
SOUTHWEST CORNER OF THE LAND OF FIFTY POPES LANE REALTY TRUST: THENCE

S 06°33 36" W BY THE WESTERLY LINE OF SAID PARCEL 2-C~1 A DISTANCE OF
12.64 FEET 10 A CORNER: THENCE :

S 83° 26" 24" £ BY THE SOUTHERLY LINE OF SAID PARCEL 2-C—1 A DISTANCE OF
200.00 FEET TO A POINT: THENCE

S 85° 59" 51" £ By THE SOUTHERLY LINE OF SAID PARCEL 2-C~1 A DISTANCE OF
77.54 FEET 10 A PONT ON THE SOUTHERLY LINE OF LAND OF FIFTY POPES
LANE REALTY TRUST; THENCE

S 69° 48’ 41" £ BY THE SOUTHERLY LINE OF LAND OF SAID TRUST A DISTANCE OF
202.94 FEET 10 A CORNER: THENCE

N 19" 42°' 08° £ BY AN EASTERLY UNE OF THE LAND OF SAID TRUST A DISTANCE OF
S56.24 FEET TO A CORNER: THENCE

S 88" 40° 59" £ BY A SOUTHERLY LINE OF INE LAND OF SA/D TRUST A DISTANCE OF
22.56 FEET 1O A CORNER:

S 697 48° 41° F BY A SOUTHERLY LINE OF LAND OF SAID TRUST A DISTANCE OF
2732 FEET TO A CORNER AT LAND OF COMMONKEALTH OF MASSACHUSETTS

. (WESTERLY SIDELINE OF INTERSTATE (-85) THENCE

S 14° 35° 14" W BY THE WESTERLY SIDELINE OF LAND OF THE COMMONKEALTH OF
MASSACHUSETTS A OISTANCE OF 302.65 FEET TO A POINT AT A MASSAC‘HUSETTS
HIGHWAY BOUND; THENCE

ON A CURVE TO THE RIGRT HAVING A RADIUS OF (4,800 FEET ﬁr SAID THE

WESTERLY SIDELINE OF LAND OF COMMONWEALTH OF MASSACHUSETTS A DISTANCE
OF 166,58 FEET TO THE NORTHEAST CORNER OF LAND OF |75 ANDOVER ST. TRUSI; THENCE

N 67 44° 10” W 8Y THE NORTHERLY UNE OF LAND OF 175 ANDOVER STREET
TRUST A DISTANCE OF 12321 FEET TO A CORNER. THENCE

S 58 29° 25" W BY A NORTHERLY LINE OF LAND OF 175 ANDOVER STREET
TRUST A DISTANCE OF 49.02 FEET TO A CORNER, THENCE

N 67" 44' 10° W.BY THE NORTHERLY LINE OF LAND OF 175 ANDOVER STREET
TRUST A DISTANCE OF 54.24 FEET YO A CORNER AT THE EASTERLY SIDELINE
OF LAND OF DEMBOWSKYI REALTY TRUST: THENCE

N 48° 01'.59" £ BY AN EASTERLY UINE OF LAND OF DEMBOWSK!I REALTY TRUST A
DISTANCE OF 43.91 FEET TO THE NORTHEAST CORNER OF SAID LAND OF
DEMBOWSKI REALTY TRUST: THENCE

N 20" 43° 21" W BY THE NORTHERLY LINE OF LAND OF DEMBOWSKI REALTY TRUST
A DISTANCE OF 120.4) FEET TO A PONT; THENCE

N 69°* 58’ 20" W BY THE SAID NORTHERLY LINE OF LAND OF DEMBOWSK! REALTY
TRUST A DISTANCE OF J42.76 FEET TO A POINT; THENCE

N 71° 00 05° W 8Y THE NORTHERLY LINE OF LAND OF DEMBOWSKI REALTY IRUST
A DISTANCE OF 46.69 FEET 10 THE POINT OF BEGNNING.

Aporoved 4/20/98



Site No. 233

Grants Pass, Oregon-
1800 North East Seventh
Tracking No, 86

Allocated Property Debt;
$4,129,302.72

EXHIBIT "A"

The South lalf of the following described property, being approximately-198 feet,
more or lessy,located in the City of Grants Pass, County of Josephine, State of
Oregon:

Beginning at the Southwest corner of the Northeast Quarter of the Northwest
Quarter of Section 8, Township 36 South, Range 5 West, ~Willamette Meridian,
Josephine County, Oregon; thence North 24 rods} thence East 480 feet, more

or less, to the Westerly right of way line of North 7th Street; thence South

24 rods; thence West 485 feet, more or less, to the point of beginning.

"MAP NO: 36405-08—21 TAX LOT: 1100 ACCOUNT NO: R307621

Approved 4/7/98




Site No. 739

Medford, Oregon

2400 Biddle Road

Tracking No. 87
Allocated Property Debt:

EXHIBIT "4 $4.679,876.42

Commencing at the Southwest corner of Donation Land Claim No. 38, Township 37
South, Range 1 West of the Willamette Meridian in Jackson County, Oregon;
thence South 89° 54’ 30" East, 58.57 feet to the relocated Easterly right of
way line of Biddle Road; thence along said Road line, North 04° 51’ West,
88.77 feet to the True Point of Beginning; thence continue along said Road
line, North 04° 51’ West, 9.37 feet; thence along said Road line, North 0° 13’
30" East, 216.17 feet to intersect the Southerly right of way line of Hilton
Road; thence along said Hilton Road line, South 89° 56’ S0" East, 345.84 feet
to the Northwest corner of Lot 4, Block 2 of HILTON SUBDIVISION (recorded);
thence along the West boundary of said Lot, South 0° 11’ 30" West, 225.51
feet; thence North 89° 56’ 50" West, 345.14 feet to the True Point of
Beginning.

EXCEPTING THEREFROM that "portion”conveyed“to the CITY OF MEDFORD, a municipal
corporation, by instrument recorded March 17,,1587 as Instrument No. 97-08797,
Official Records/) Jackson County, Oregon.

(Map 37-1W-18B ,¢Tax Lot 700)

Apéroved 4/22/98




Site No, 1283
Washington, Pennsylvania
1283 Motel 6 Drive
Tracking No, 89

Allocated Property Debt:
$2,477,581.63

EXHIBIT "A"

The land referred to in this Commitment is described as follows:

ALL that certain lot or piece of ground situate in the Township
of South Strabane, County of Washington, Commonwealth of
Pennsylvania, being more particularly described as follows:

BEGINNING at a set pk nail for a common corner between the Sixth
Ward, City of Washington, Borough of East Washington and the
Township of South Strabane,,said common.corner lying on the
center line of North Avenue (50 foot right of way) and being
North 63°¢ 09' 02"Mdest/Jadistance(of 26.27 feet from an existing
iron pin located at a point Of intersection’ of the Easterly right
of way line oflNoxrth(Avenuenand ithe commontiboundary line between
the Borough of East Washington and,the Toewnship of South
Strabane; thence along the center line of said North Avenue,
North 09° 02' 00" East, a distance of 151.65 feet to a set pk
nail for a corner; thence departing from the center line of said
North Avenue and along the Southerly line of land now or formerly
of BP Exploration and 0il, Inc., the following three (3) courses
and distances: North 74° 46' 00" East, a distance of 150.37 feet
to an existing iron pin for a corner; North 53° 59' 00" East, a
distance of 122.55 feet to an existing iron pin for a corner;
North 41° 16' 13" East, a distance of 87.38 feet to a set iron
pin for the Southerly cornexiofiland now or formerly of said C,
S. Coen Land Co. et al.; thence along the Southerly line of land
now or formerly of said C. 'S. Coen Land Co. et al., the following
two (2) courses and distances: North 55° 04' 00" East, a
distance of 247.00 feet to an existing iron pin for a corner;
North 62° 27' 00" East, a distance of 202.42 feet to an existing
iron pin for a corner on the /common boundary line between the - -
lands now or formerly of C. S. Coen Land Co. et al. and H. Brooks
and M. Mcllvaine; thence the following two (2) courses and
distances along the Westerly and Southerly boundary lines
respectively of said land now or formerly of H. Brooks and M.
McIlvaine: South 35° 06' 00" East, a distance of 30.00 feet to a
set iron pin for the Southerly corner of said land now or
formerly of H. Brooks and M. McIlvaine; North 63° 27' 00" East, a
distance of 299.92 feet to a punch mark for.the Easterly corner
of said land now or formerly of H. Brooks and M. McIlvaine;
thence along the Westerly boundary lines of the lands of now or
formerly of G-Mac Properties and Penn Plastic Company
respectively, South 35° 06' 00" East, a distance of 191.68 feet
to an existing iron pin for the Northerly corner of the land now
or formerly of John W. and Alice L. McIlvaine; thence the
following four (4) courses and distances along the Northerly line
of said land now or formerly of John W. and Alice L. McIlvaine:
South 67° 20' 50" West, a distance of 171.00 feet to an existing
iron pin for a corner; South 17° 26' 00" East, a distance of




60.00 feet to an existing iron pin for a corner; South 72° 34'
00" West, a distance of 290.38 feet to a set iron pin for a
corner; South 55° 04' 00" West, a distance of 313.21 feet to an
existing iron pin for the Northerly corner of lanc¢ now or
formerly of Dialysis Clinic, Inc. and the point of beginning of a
tangent circular curve to the right having a radius of 1151.78
whose chord bearing and distance are South 68° 04' 21" West,
201.04 feet; thence in a Southwesterly direction along said
circular curve to the right being the Northerly boundary line of
said land now or formerly of Dialysis Clinic, Inc. through a
central angle of 10° 00' 50" and an arc distance of 201.30 feet
to an existing iron pin for a non-tangent point; thence South 62°
03' 20" West along the Northerly boundary line of the lands now
or formerly of Dialysis Clinic, Inc. and John W. MclIlvaine et al.
a distance of 135.49 feet to a set iron pin for a corner lying on
the Northerly line of lsaid-land now,or formerly of John W.
McIlvaine et al.; thence the following two (2) courses and
distances along the|Northerly boundary line fof said land now or
formerly of John W. McIlvaine et al.: North 80° 58' 00" West, a
distance of 8842 «feetctonamexistbingridron-pinyfor a corner;
North 63° 09' 02" West,,a distance,of 54.36 feet to a set pk nail
or the point of beginning.

BEING designated as Tax Parcel ID No. 600-005-00-00-0011-06 in
the Tax Assessment Office of Washington County, Pennsylvania.

BEING the same property which was conveyed by WKTWE Limited
Partnership to Motel 6 Operating L.P., a Delaware limited
partnership having Motel 6 G.P. Inc., a Delaware corporation, as
its managing general partner, by deed dated March 27, 1995 and
reccrded in Deed Book Volume 2718, page 424.

PERMANENT EASEMENT NO. 1:

ALL that certain lot or piece of ground situate in the Borough of
East Washington, County of Washington and Commonwealth of
Pennsylvania, and all that non-exclusive easement more
particularly bounded as follows:

BEGINNING at a point on the Easterly right of way line of North
Avenue at its intersection with the boundary line between South
Strabane Township and the Borough of East Washington; thence
leaving said right of way line, South 63° 09' 02" East (recoxrd
South 63° 03' 00" East), a distance of 15.76 feet to a point;
thence leaving said boundary line, South 09° 02' 00" West, a
distance of 157.65 feet to a point on the Northerly right of way
line of Wilmont Avenue, North 63° 09' 02" West (record North 63°
03' 00" West) along the Northerly right of way line of Wilmont
Avenue, a distance of 15.76 feet to a point on the Easterly right
of way line of North Avenue North 09° 02' 00" East, a distance of
157.65 feet to the point of beginning.

BEING part of the same property which was conveyed by John W.




McIlvaine and Alice L. McIlvaine, husband and wife, to Washington
Motel by deed dated July 16, 1985 and recorded in Deed Book
Volume 2198, page 8. '

PERMANENT EASEMENT NO. 2:

ALL that certain lot or piece of ground situate in the Township
of South Strabane, County of Washington, Commonwealth of
Pennsylvania, and all that non-exclusive easement more
particularly bounded as follows:

BEGINNING at a Southeasterly corner of a 5.6760 acre tract of
land described in a deed to The Washington Motel, a limited
partnership, said cornex being on a Westerly line of Penn Plastic
Company (Deed Book 22157 "page”208);"thence along said Westerly
line, South 35° 064 400!, East, ya distancejof €1.19 feet to a
point; thence South '67° 20" 50" West,/ a‘distance of 189.65 feet
to a corner of rsaid5.6760, acre tract;. thence akong a line of
said 5.6760 acre tract North 17° 26' 00" West, a distance of
60.00 feet to a point; ‘thénce’'continuing along same, North 67°
20' 50" East, a distance of 171.00 feet to the point of
beginning.

BEING’ part of the same property which was conveyed by John W.
McIlvaine and Alice L. McIlvaine, husband and wife, to Washington
Motel by deed dated July 16, 1985 and recorded in Deed Book
Volume 2198, page 8.

Approved 4/22/98




Site No, 156

Nashville (8), Tennessee
95 Wallace Road

Tracking No. 93

Allocated Property Debt:
$2,385,819.35
EXHIBIT "A"

LAND IN THE 5TH CIVIL DISTRICT OF DAVIDSON COUNTY, TENNESSEE, DESCRIBED ACCORDING
TO A COPY OF A SURVEY MADE BY RESOURCE DEVELOPMENT, CORP., DATED AUGUST 30, 1972,
AS FOLLOWS:

BEGINNING AT A POINT WHERE THE EAST MARGIN OF WALLACE ROAD INTERSECTS THE SOUTH
MARGIN OF HARDING PLACE; THENCE, WITH THE SOUTH MARGIN OF THE ACCESS CONTROL
FENCE AND RIGHT OF WAY OF THE SOUTHWEST RAMP FROM HARDING PLACE ONTO INTERSTATE
24, NORTH 73°58'00" EAST, A DISTANCE OF 4.20 FEET TO AN IRON PIN IN THE FENCE;
THENCE, WITH SAID FENCE AND RIGHT-OF-WAY, NORTH 84°56'00" EAST, A DISTANCE OF
104.40 FEET TO A GALVANIZED PIPE; ! THENCE, WITH SAID FENCE, SOUTH 69°42'39" EAST,
A DISTANCE OF 497.18_FEET TO AN IRON PIN WHERE THE ACCESS CONTROL FENCE AND
RIGHT-OF-WAY OF THE SOUTHWEST RAMP ‘INTERSECTS /THE WEST RIGHT-OF-WAY OF INTERSTATE
24; THENCE, WITH THE WEST RIGHT-OF-WAY OF INTERSTATE 24, ALONG A CURVE HAVING A
CHORD DESCRIBED AS'SOUTH '26°47"00" EAST,“AI'DISTANCE OF'22.03 FEET TO A POINT;
THENCE, LEAVING SAID RIGHT~OQF~WAY,, NORTH 69742'39" WEST, A DISTANCE OF 59.43
FEET TO AN IRON PIN; THENCE, SOUTH 52°33'46" WEST, A DISTANCE OF 208.75 FEET TO
AN TRON PIN; THENCE, NORTH 69°42'39" WEST, A DISTANCE OF 287.00 FEET TO A
GALVANIZED PIPE; THENCE, SOUTH 71°03'50" WEST, A DISTANCE OF 120.43 FEET TO AN
IRON PIN IN THE EAST MARGIN OF WALLACE ROAD; THENCE, WITH THE EAST MARGIN OF
WALLACE ROAD, NORTH 05°05'55" EAST, A DISTANCE OF 228.47 FEET TO THE POINT OF
BEGINNING, CONTAINING 95,832.948 SQUARE FEET OR 2.200 ACRES.

Approved 4/24/98




Site No, 699
Nashville, Tennessee
323 Cartwright St,
Tracking No, 93A

Allocated Property Debt:
$2,294,057.07

EXHIBIT "A"

A TRACT OF LAND W THE QTY OF GOQOLETTSVILLE AND THE SECOND QWL DISTRICT OF METROPQUTAN NASHWVLLE = DAVIDSON COUNTY, TENNESSEE, AND
ALSO BENG LOT NO. ONE AS SHOWN ON THE RECOROED PLAT ENTITLED WOTEL & MG, SITE NQ, 699 SUBOVMISKIN, AS OF RECORD IV AOOK 6200, PAGE
592, ROD.C. ,JENNESSEE AND BENG MORE FULLY DESOREED AS FOLLOWS

BEGNMNG AT AN [IROW PIN ON THE SOUTHERLY RIGHT-CF-WAY LINE OF EAST CEDARCSTREET, SAD PN BENG 25 FEET SOUTH OF THE CENTERUNE (F EAST
CEDAR STREET AND BEONG O THE DEDICATED RIGHT-OF-NAY LIME," AS'OF RECORD N FLAT BOOK 6200, PAGE 592, ROD.C, TOWESSEE MWD SAD PN
ALSD BEING AT THE WESTERLY EWD OF THE SOUTHWEST RETURN QURVE AT THE INTERSECTION OF EAST CEDAR STREET AND NORTH CARTWRIGHT STREET

THENCE,

1) MM THE WESTERLY RGHT-0F=WAY .OF NORTH CARTWRIGHT STREET MTH A CURVE TO THE RGHT (RADUS 25 FEET) SOUTHEASTERLY, A DISTANCE OF
354 FEET, HAMNG A CHORD BEARING AND DISTANCE '0F $°68°06° 30° 'E, S 31V FEET, 1O AN ROV PN,  THEMCE,

2) weww THE MESTERLY RIGHT=OF~NAY LINE OF WORTH CARTWRIGHT STREET, S 18°06° 30" E 248 FEET O AV RON PN AT THE BEGINNNG
OF A ORE;

X) CONTINUNG MTH THE WESTERLY RIGHT-OF-WAY LNE OF NORTH CARTWRIGHT STREET MTH SAD CURYVE TO THE RIGHT (RADUS 27831 FEET)
SOUTHWESTERLY, A OVSTANCE OF 232.07 FEET TO AN ROV PN AT THE END OF SAD CURYE HAYING A (HORD BEARING AND DISTANCE OF § (08°47°25" W,
22540 FEET; THENCE,

4) CONTIVUING WTH THE WESTERLY RIGHT~QF=FAY LNE OF NORTH CARTWRIGHT STREET, S 29°40° 41° W 17898 FEET TO AN RQN PN AT THE
SOUTHIESTERLY CORNER OF THE OVERALL TRACT DESCRIBED HEREIN AND SOUTHEASTERLY CORMER OF LOT NO. TWO OF THE AZTEX ENERGY COMP.
SUBYVISION, AS OF RECORD IN BOGK 6900, PAGE 283 RONC, TENNESSEE: TMEMCE,

&) WTH THE EASTERLY UNE OF LOT TWQ, N 44°55°35° W 140.76 FEET TO AN ROV PN, THENCE,

6) CONTNUNG MIH LOT TWO, S 47°08°57° W, 48.80 FEET TO AN RON PN, THOVCE,

7) CONTWUING WTH LOT TWO, N 45°45°21° W, 180,00 FEET JO AN RON PN ON THE DEDICATED SOUTHERLY RIGHT~OF=WAY LINE OF EAST CEDAR
STREET AND BEING THE NORTHWESTERLY CORNER OF THE HEREIN DESTRXD TRACT, THENCE

8) WM THE SOUTHERLY RIGHT-CF-KAY LINE OF EAST CEDAR STREET AND A 458.00-FDOT RADUS CURVE TO THE RIGHT, EASTERLY A DISTANCE OF
137.60 FEET T0 AN RON PIN; SAID CURVE HAS A CHORD BEARING AND DISTANCE OF N 5T 14° 10" E 13708 FEET; THENCE,

9.) CONTINUNG WM THE SOUTHERLY RIGHT-OF-WAY LINE OF EAST (EDAR STREET, N §1°52°51° E 260.67 FEET TO THE POINT OF BEGINNING AND
CONTAINNG 83472227 SOUARE FEET OR 1.916 ACRES

Being the same property conveyed to Motel 6 Operating L.P., a Limited
Partnership, by Quitclaim Deed from William D. Harbin et ux, Stella L. ‘
Harbin, Hazel B. Jones et ux, Faye Marie Jones and Morris E. Freeman J
et ux, Myrtle H. Freeman, of record in Book 7089, page 812, Register's
Office for Davidson County, Tennessee, 1

o s

Approved 4/24/98



Site No, 700
Chattanooga, Tennessee
7707 Lee Hwy

Tracking No, 94

Allocated Property Debt:
EXHIBIT "A" §2,844,630.77

IN THE CITY OF CHATTANOOGA, HAMILTON COUNTY, TENNESSEE:

Lots One (1), Three (3) and Four (4). Bellco Subdivision. as shown by corrective plat of record in Plat Book 49,
page 263, in the Register’s Office of Hamilton County, Tennessee, all of which forms one contiguous tract of land
which is more particularly described as follows: Beginning at an old iron pin marking the Northeast corner of said
Lot 3 in the West line of U.S. Highways 11 & 64 (Lee Highway); thence South 52 degrees 32 minutes 00 seconds
West, with and along the West line of U.S. Highways 1] & 64 (Lee Highway) 179.07 feet to an old iron pin and
then 50.00 feet to an old iron pin; thence North 42 degrees 00 minutes 00 seconds West 115.00 feet to an iron pin
placed; thence North 83 degrees 38 minutes 00.seconds West 7.80 feet to an iron pin placed; thence South 52
degrees 32 minutes 00 seconds West 1#5.70 feet to an iron pin placed; thence South 64 degrees 58 minutes 00
seconds East 135.33 feet to an iron pin‘placed in the Westline'of U.S) Highways 11 & 64 (Lee Highway); thence
South 52 degrees 32 minutes 0§, seconds West; with-and along, the West lire of U.S. Highways 11 & 64 (Lee
Highway), 33.80 feet to a power pole; thence South'64 degrees 58 minutes 40 seconds West 289.65 feet to an old
iron rod; thence North 38 gegrees )10, minutes, 30 seconds;West, 114.45 feet to angold iron rod; thence North 64
degrees 38 minutes 40 seconds West 3.38 feet to an old iron rod; thence North 64 degrees 38 minutes 40 seconds
West 105.16 feet to an old iron rod; thence North 23 degrees 50 minutes 00 Seconds East 257.96 feet to an old iron
pin; thence South 67 degrees 54 minutes 04 seconds East 683.56 feet to the point of beginning.

REFERENCE is made for prior title to Deed of record in Book 5319, page 719 and Deed of record in Book 4026,
page 46, in the Register’s Office of Hamilton County, Tennessee. ‘

Approved 4/15/98




Owner:

M-Six Limited Partnership

Remainderman: ACREM Limited Partnership

POOL I Exhibit B - Allocated Property Debt

ALLOCATED
PROPERTY
STATE Pool CITY COUNTY STREET DEBT

IL 3 | CHGO-RLNG MD Cook 1800 Winnetka Circle 2202.294.79
IL 3 CHGO-GLNVIEW Cook 1535 Milwaukee Ave. 4.404,589.57
IL 3 | CHICAGO-OKBK TR Dupage 10 Roosevelt Road 4.863.,400.99
IN 3 | SOUTH BEND St. Joseph 52624 US Hwy. 31 N 3.303,442.18
IN 3 | INDANPLS-SPD Marion 6330 Debonair Lane 4,771,638.70
IN 3 | MERRILLVILLE Lake 8290 Louisiana Street 2.569,543.92
MA 3 | SPRNGFLD-CHI Hampden Bumnett Road #88 2,752,868.48
MA 3 | BSTN-DANVRS Essex 85 Newbury Street (65) 6.423.359.79
OR 3 | GRANTS PASS Josephine 1800 North East Seventh 4,129302.72
OR 3 | MEDFORD (N) Jackson 2400 Biddle Road 4,679,876.42
PA 3 WASHINGTON Washington 1283 Motel 6 Drive 2,477,581.63
TN 3 | NASHVILLE (S) Davidson 95 Wallace Road 2,385.819.35
TN 3 | NASHVILLEGDL Davidson 2,294.057.07
TN 3 | CHATTANOOGA Hamilton 7707 Lee Hwy. 2.844.630.77

Total 50,102,206.38
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This instrument was prepared, with the advice of local counsel, by:

Cynthia J, Williams, Esq.
Day, Berry & Howard
260 Franklin Street
Boston, MA 02110
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