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THIS DEED (F TiUST, MORTGAGE, DEED TO SECURE
DEBT, ASSIGNMENT OF hENTS AND LEASES AND SECURITY AGREE-
MENT, dated as of Novemter 1, 1983 (hereln, together with
amendments and supplements Lhereto, called this "Deed of
Trust™), from BRANFORD ASSJCYA”ZS LIMITED PARTNERSHIP, a
Massachusetts limited partneri:fp (herein, together with
its successors and assigns, cilled "Owner®™), having an
address c/o Gaston Snow & Ely Barcle:t, One Federal Street,
Boston, Massachusetts 02110, and KATELLA REALTY CORPORA-
TION, a Delaware corporation (herelp, together with its
successors and assigns, called "Remiirderman®), having an
address c/o Blyth Eastman Paine Webber Ipcorporated, 1221
Avenue of the Americas, New York, New Z-ry 10020, as grant-
ors, to SHAWMUT BANK OF BOSTON, N.A., a uat.cnal banking
association (the "Trustee"™), and MAX GOLDSATLY (the "Indi-
vidual Trustee"), as trustees, each having an a7dress at
One Federal Street, Boston, Massachusetts €221, Attention:
Corporate Trust Department (the Trustee and the Tndividual
Trustee being herein, together with their succesiors =s
trustees hereunder, collectively called the "Trusceeam®),
with respect to all of the "Granted Property" {(as he ocina~
after defined) except for the portions thereof constltuting
Property or Properties situate in the State of Colorads
(the "Coloradoc Property™), and toc the Public Trustee of
Adams County, Colorado (the "Public Trustee"), but only
with respect to the Colorado Property, for the benefit
of the Trustees, sald Trustees acting as trustees for
the benefit of the Beneficiaries (as hereinafter defined)
with respect to all the Granted Property. Notwithstanding
the foregoing, with respect to all Properties located in
the State of California (the "Califeornia Property"), the
Individual Trustee shall be the sole trustee under this
Deed of Trust and all references to the Trustees herein
shall with respect to the California Property be deemed to
refer solely to the Individual Trustee.

FPRELIMINARY STATEMENT

The defined terms used herein but not other-
wise defined have the meanings set forth in Article 1.

Owner has acquired an estate for years in each
of the Land Parcels described in Schedule A hereto and a
fee estate in the Improvements located and to be located
thereon. 1In order to finance a portion of the cost of
acquiring its interests in the Land Parcels and the Im-
provements, Owner will issue its "12.75% Series A Secured




Notes due December |, 1198 in aggregate principal amount

of $32,090,629 (the "Series A Owner's Notes") substantially
in the form of Exnhibit A-' attached hereto, its 13.25%
Series B Secured Notes <ie-December 1, 2003 in aggregate
principal amount of $61,211.573 (the "Series B Owner's Notes")
substantially in the form of fvhibit A-2 attached hereto
and its Series C Secured Accrual Notes due December 1, 2003
-in aggregate principal amount of $9,579,293 (the "Series C
Secured Notes") substantially ir the form of Exhibit A-3
attached hereto (the Series A Owuor's Notes, the Series B
Owner's Notes and the Series C Owner's Notes being collec-
tively called the "Original Notes™) pri‘'svant to the Trust
Agreement, dated as of the date hereo.. ‘arang Owner and
Remainderman and the Trustees, substanti4llys in the form

of Exhibit B attached "hereto (the "Trust ’greement™) and

is executing this Deed of Trust for the puipoie of granting
its interest in and to the Granted Property ‘& Security

for the payment of the Original Notes and any Imrcovement
Notes issued pursuant to Section 2.1(b) of the Tsust Agree-
ment (which Improvement Notes, together with the 2=irinal
Notes, are referred to as the "Notes") and as securit for

the performance of the other obligations described horeirn
as secured hereby,

Owner is duly authorized to execute and deliver
this Deed of Trust, and all actions required by law and

all actions of Owner required therefor have been duly
taken. -

Remainderman has Joined in the execution and
delivery of this Deed of Trust in order to subject its
remainder interest in each of the Land Parcels and any
interest it may have in the Improvements to the lien of
this Deed of Trust as security for payment of the Notes,
and as security for the performance of the other obliga-
tions described herein as secured hereby, it being expressly
understood and agreed that Remainderman assumes no personal
liability for the payment of any principal, interest or

premium on the Notes or the performance of any obligations
hereunder,

Remainderman i3 duly authorized to execute
and deliver this Deed of Trust, and all actions required
by law and all actions of Remainderman required therefor
have been duly taken.




GRANTING CLAUSES

NOW, THERERTP: ~THIS DEED OF TRUST WITNESSETH:
that Owner and Remainde/mar., in consideration of the pre-
mises, the acceptance by ub: Trustees of the trusts hereby
created, the acceptance of ‘he Original Notes by the Bene-
ficiaries purchasing such Notes, and other good and valuable
conslderation, the receipt of thiet 1is hereby acknowledged,
and in order to secure the paynent ~f the principal and
interest (including all deferred, corpounded interest in

the cage of the Series C Secured holet), and any premium
and other sums now and hereafter payibls by Owner on the
Notes, according to tlieir tenor and eifrcot. and to secure
the performance of the covenants and agreim . ats of Owner
contained in the Notes, in the Trust Agrersgent and in this

Deed of Trust, have executed and delivered tris Deed of
Trust.

GRANTING CLAUSE FIRST

Owner (i) other than with respect to Propentirs
in Georgia (the "Teorgia Property"), has created a securily
interest in and has granted, conveyed, sold, assigned, ta'-
gained, pledged, given, transferred, mortgaged and set ovar
with mortgage covenants, and by these presents does hereby
create a security interest in and hereby does grant, convey,
sell, assign, bargain, pledge, give, transfer, mortgage
and set over with mortgage covenants, unto the Trustees
{except with respect to the Colorado Property) and uato
the Public Trustee with respect to the Colorado Property,
for the benefit of the Trustees, all such conveyances being
for the ultimate benefit of the Beneficiaries and their
successors and assigns, and (;i) with respect to the Geor-
gla Property, has granted, bargained, sold and conveyed,
and by these presents does grant, bargain, sell and convey,
unto the Trustees for the benefit of the Beneficiaries and

their successors and assigns, the following described prop-
erty:

The entire right, title and interest of Owner in
and to the parcels of land described inm Schedule A hereto
{the "Land Parcels"), together with (a) all right, title
and interest of Owner in and to all buildings, structures
and other improvements now standing or at any time hereafter
constructed or placed upon the Land Parcels, including,
without limitationm, all right, title and interest of Owner




in and to all builiing equipment and fixtures of every

kind and nature onrn the 'and Parcels or in any such building,
structure or other imrrovement, and all right, title and
interest of Owner in and ~o certain items set forth in
Schedule C which have bei:om: 5o affixed to the real estate

as they are hereby deemed t. *ave become and to be fixtures
and a part of the real estat: (said buildings, structures,
other improvements and building equipment and fixtures

and other property being herein coliectively called the
"Improvements™), (b) all right, titlc and interest of Owner
in and to all and singular the ten2meits, hereditaments,

easements, rights of way, rights, pririleges and appur-
tenances in and to the Land Parcels, helouging or in any
way appertaining thereto, including, witno't limitation,
the agreements appearing in Schedule A heie’u {collectively,
together with any amendment or supplement hrrete, called
the "Agreements"), the Ground Lease and all ~ight, title
and interest of Owner in, to and under any stree’ s, ways,
alleys, vaults, gores or 3trips of land adjoiniig tke Land
Parcels, {(e¢) all claims or demands of Owner in low ol in
equity, in possession or expectancy of, in and to *as iand
Parcels, and (d) subject to the provisions of Granting
Clause 3Second, all rents, income, revenues, lssues, prc-
ceeds, awards, and profits from and in reapect of the pri;-—
erty deseribed in Clauses (a) through (c¢) of this Granting
Clause, it being the intention of the parties hereto that,
so far as may be permitted by law all property of the char-
acter hereinabove described which is now owned or is here-
after acquired by Owner and is affixed, attached and an-
nexed to the Land Parcels shall be and remain or become

and constitute a portion of the Granted Property and the
security covered by and subject to the lien hereof. The
Land Parcels together with the Improvements and the other
property described in this Granting Clause First relating
to the Land Parcels and Improvements, together with any
additional parcels of land and improvements thereon sub-
jected to the lien of this Deed of Trust in exchange there-
for pursuant to Section 4.3(b), are herein collectively
called the "Properties™ and each such Land Parcel together
with the Improvements and the other property relating to

such Land Parcel and such Improvements is herein called a
"Property".

With respect to the Properties located in the
State of Michigan, reference is hereby made to Mich. Comp.
Laws Ann. Sections 554.231 through 55%.232, "Assignment of
Rents to-Accrue as Additional Mortgage Security™.
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GRANTING CLAUSE SECOND

Owner () olher than with respect to the Geor-
gia Property, has ereated a security interest in and has
granted, conveyed, scid, assigned, bargained, pledged,
given, transferred, marcsoged and set over with mortgage
covenants, and by these pr:sints does hereby create a se-
curity interest in and avers hereby grant, .convey, sell,
assign, bargain, pledge, gise, transfer, mortgage and set
over with mortgage covenants, »iatc the Trustees {except
with respect to the Colorado Frope.,ty) and unto the Publie
Trustee with respect to the Couxrelc Property for the bene-
fit of the Trustees, all such convevinces being for the
benefit of the Beneficiaries and tueir successors and as-
signs, and (ii) with respect to the Geurzia Property, has
granted, bargained, sold and conveyed, an _hy these pres-
ents does grant, bargain, sell and convey unta the Trustees
for the bepefit of the Beneficlaries and ch.ir successors
and assigns, the following described property:

(I) All estate, right, title and inl.ere.t. of
Owner in and to the Master Lease and the Lease ‘{rursuant
to the Collateral Assignment), ineluding all exteud:a
terms and all extensions and renewals of the terms tu:rsof,
together with all the right, title and interest of Ow.er
as lessor under the Master Lease and as the assignee of
the lessor under the Lease, including, without limitation,
the right to make claim for, collect, receive and receipt .
for any and all of the rents, income, revenues, issues,
proceeds, awards and profits and other sums of money pay-
able to or recelvable by Owner thereunder, whether payable
as rent, the purchase price of the Propertles or any part
thereof or otherwise, to accept in accordance with this
Deed of Trust any offers made pursuant to the Master Lease
or the Lease to purchase any interest in all or any of
the Properties, to bring actions and proceedings under the
Master Lease and the Lease or for the enforcement thereof
(including claims in bankruptcy against any lessee) and
to do anything which Owner or any lessor is or may become
entitled to do under the Master Lease or which Owner or
any assignee of the Corporation is or may become entitled
to do under the Lease.

(II) All right, title and interest of Owner in
and to the Ground Lease, including, without limitation,
the present and continuing right to exercise the options
granted therein to Owner and to bring actions and proceed-
ings thereunder far the enforcement thereof.
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(111 srrovided that the assignment made in this
Granting Clause Second shall not impair or diminish any
obligation of Owne  under the Master Lease, the Lease or
the Ground Lease, nor shall any such obligation be imposed
upon the Trustees or t-e Beneficiaries.

(IV) All prucceeds of the foregoing, and all
cash or other security frra cime to time granted hereunder.

(V) Provided that the assignment made by this
Granting Clause Second shall b: stbject to the provisions
of the Assignment and the Collateral Assignment.

With respect to the Precnerties located in the

State of Michigan, reference is hereoy made to Mich. Comp.

Laws Ann. Sections 554.231 through %5%.722, “"Assigrment of
Rents to Accrue as Additional Mortgage Sesnrityn.

GRANTING CLAUSE THIRD

Remainderman (i) other than with resject to the
Georgia Property, has created a security intere.i uind has
granted, conveyed, sold, assigned, bargained, pledrcd,
given, transferred, mortgaged and set over with moirtgai=
covenants, and by these presents does hereby create 7 srou~
rity interest in and does hereby grant, convey, sell, us-
sign, bargain, pledge, give, transfer, mortgage and set
over with mortgage covenants, unto the Trustees (except
with respect to the Colorado Property) and unto the Publie
Trustee with respect to the Colorado Property for the bene-
fit of the Trustees, all such conveyances being for the
ultimate benefit of the Beneficiaries and their successors
and assigns, and (ii) with respect to the Georgia Property,
has granted, bargained, sold and conveyed, and by these
presents does grant, bargain, sell and convey unto the
Trustees for the benefit of the Beneficlaries and their
successors and assigns, the following described property:

The entire right, title and interest of Remainder-
man in and to the Land Parcels, together with (a) all right,
title and interest of the Remainderman in and to all build-
ings, structures and other improvements now standing or at
any time hereafter constructed or placed upon the Land Par-
cels, including, without limitation, 211 right, title and
interest, if any, of Remainderman in and to the Improve-~
ments, {(b) all right, title and interest of Remainderman in
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and to all and siugular the tenements, hereditaments, ease-
ments, rights of way, c~ights, privileges, and appurtenances
in and to the Land “arcils, belonging or in any way apper~
taining thereto, inuluding, without limitation, the Agree-
ments, and the Ground l.eale and all right, title and in-~
terest of Remainderman i4 ~to and under any streets, ways,
_alleys, vaults, gores or (strirs of land adjoining the Land
Parcels, (¢) all claims or d-m=2nds of Remainderman in law
or in equity, in possession (r expectancy of, in and to
the Land Parcels and the Improveuents, (d) all right, title
and interest of Remainderman in and to the Non-Disturbance
Agreement, and (e} all rents, inocom~, revenues, issues,
proceeds, awards and profits from (ind in respect of the
property described in clauses (a) turzugh (d) of this Grant-
ing Clause, it being the intention of tue parties hereto
that, so far as may be permitted by law, a'l property of
the character hereinabove described whieh is now owned .or
is hereafter acquired by Remainderman and ‘ts affixed, at-
tached and annexed to the Land Parcels sha2l’ ove and remain
or become and constitute a portion of the Granteu rroperty
and the security covered by and subject to the .ien bereof.

With respect to the Properties located ia n=
State of Michigan, reference is hereby made to Mich <Comp.
Laws Ann. Sections 554.231 through 554.232, "Assignmer. ol
Rents to Accrue as Additional Mortgage Security”.

GRANTING CLAUSE FOURTH

Owner and Remainderman (i) other than with respect
to the Georgia Property, have created a security interest
in and have granted, conveyed, sold, assigned, bargained,
pledged, given, transferred, mortgaged and set over with
mortgage covenants, and by these presents do hereby create
a security interest in and do hereby grant, convey, sell,
assign, bargain, pledge, give, transfer, mortgage and set
over with mortgage covenants, unto the Trustees (except
with respect to the Colorado Property) and unto the Public
Trustee with respect to the Colorado Property for the bene-
fit of the Trustees, all such conveyances being for the
ultimate benefit of the Beneficiaries and their successors
and assigns, and (ii) with respect to the Georgia Property,
have granted, bargained, sold and conveyed, and by these
presents do grant, bargain, sell and convey unto the Trus-
tees for the benefit of the Beneficiaries and their succes-
sors and assigns, the following described property:
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Any sar all other moneys and property which may
from time to tiue become subject to the lien hereof or
which may come ints tie possession or be subject to the
control of Truste¢s pursuant to this Deed of Trust, the
Collateral Assignount cor the Assignment or any instru-
ment included in the Grsnted Property, it bdeing the inten-
tion of Owner and Remairierman and it being hereby agreed
that all property hereaite. acquired by Owner or Remainder~
man and required to be sub,. cied to the lien of this Deed
of Trust or intended so to e shall forthwith upon the
acquisition thereof by Owner o/ Renainderman be subject to
the lien of this Deed of Trust as 1f such property were
now owned by Owner or Remainderwar and were specifically
described in this Deed of Trust and granted hereby or pur-
suant hereto; and the Trustees are hireby authorized to
receive any and all such property as saf for additional
security for the payment of the Notes und 2%l other sums
secured or intended to be secured hereby.

With respect to the ‘Properties d1-cated in the
State of Michigan, reference is hereby made to itic., Comp.
Laws Ann. Sections 554.231 through 554.232, "Aisigupont of
Rents to Accrue as Additional Mortgage Security-’.

TO HAVE AND TO HOLD the Granted Property, warther
now owned or held or hereafter acquired, unto the Trvstecs
for the benefit of the Beneficlaries and their respectiv:
successors and assigns pursuant to Granting Clause First,
Granting Clause Second, Granting Clause Third and Granting
Clause Fourth, reapectively.

IN TRUST NEVERTHELESS, WITH POWER OF SALE, upon
the terms and trusts herein set forth for the benefit and
security of all present and future holders of the Notes,
in accordance with their terms and all other sums payable
hereunder or under the Notes, and for the performance and
observance of the provisions of this Deed of Trust, the
Trust Agreement and the Notes, all as herein set forth.

IT IS BEREBY COVENANTED, DECLARED AND AGREED
that the Notes, any renewal or extension thereof and any
future advances provided for herein which may be made by
the Trustees or the Beneficiaries to Owner, and the per-
formance and observance of the provisions of this Deed of
Trust, the Trust Agreement and the Notes, are to be secured
by this Deed of Trust, and that the Granted Property is to
be held by the Trustees for the benefit of Beneficiaries
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pursuant to irsa:ag Clause First, Granting Clause Second,
Granting Clause Third and Granting Clause Fourth, respec-
tively, upon and siojrct only to Permitted Exceptions of
the character dea(ribed in clauses (a), (b), (e¢), (d), (£},
(g) and (m) of the definition of Permitted Exceptions and
to the provisions of (th’s Deed of Trust. This Deed of
Trust is subordinate vu .nz2 Master Lease, the Lease and
the Non-Disturbance Agroereric.

In connection wita the Properties located in the
State of Georgia, this instrur:nt is a deed and security
agreement passing legal title vnursuant to the laws of the
State of Georgia governing loan o security deeds and se~
curity agreements and is not a movrti aze.

ARTICLE 1
Definitions
Unless the context otherwise requires, the fol-

lowing terms have the meanings herein specified, su<h def-

initions to be applicable equally to the singular and the
plural nouns and verbs of any tense: -

"Agreements"™ has the meaning specified in Crawiting
Clause First.

"Allocable Notes" shall mean, with respect to
any Property, a principal amount of the Notes which bears
the same proportion to the entire prineipal amount ocut-
standing at the time such ecalculation is made (including
any interest which may have been deferred and added to
prinecipal), as the Assigned Value of the Property bears to
the total Assigned Values of the Properties at such time.

"Agsigned Value" has the meaning specified in
the Trust Agreement. :

"Assignment™ means the Assignment of Lease and
Agreement, relating to the Master Lease, the Lease and
the Collateral Assignment, dated as of November 1, 1983,
from Owner to the Trustees for the benefit of the Bene-
ficiaries, and consented to by the Corporation and Lessee,
as amended or supplemented from time to time as permitted
hereby or thereby, of even record herewith.
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"Assigament of Ground Lease® means the Collateral
Assignment of Groun: Leise and Non~Disturbance Agreement,
dated as of Novembe~ 1, 1983, from Remainderman to the
Trustee, and consented cc therein by Owner, of even record
herewlth. :

"Beneficiaries™ ueuns the registered holders .
(including peracns registere« "as pledgee") of the Series
A Owner's Notes, Series B Owuer's 'otes, Series C Owner's
Notes and any Improvement Notes, col.lectively; "Beneficiary"™
means any registered holder (inuluding any person regis-
tered "as pledgee”) of any Series (i, Ower's Note, Series B
Owner's Note, Series C Owner's Note Ur any Improvement Note.

"Collateral Assignment" means c¢h» Collateral
Assignment, relating to the Lease, dated «.s »f November 1,
1983, between the Corperation, as assignor, und Owner,
as assignee, and consented to by Lessee, as =uended or sup-
plemented from time to time as permitted hereby <.  thereby,
of even record herewith.

Corporation®” means RM Branford Corporaticus; a
Delaware corporation, together with any corporation svc-

ceeding thereto by merger, consolidation or acquisitio.
of its assets substantially as an entirety.

"CPL Adjustment™ with respect to any number,
shall mean that such number shall, at the fifth anniver-
sary of the date hereof and every five years thereafter,
be increased or decreased or remain equal to the product
of such number and the ratio of the Consumer Price Index
for All Urban Consumers for such date and the Consumer
Price Index for All Urban Consumers on the date hereof,
each such Index using the same base year and as published
by the United States Bureau of Labor Statisties (or any
successor statistic published by it or a successor body),
and shall remain unchanged until the next such anniversary.

"default™ means any act or occurrence which,
with notice, lapse of time or both, would constitute an
Event of Default.

"Event of Default" means any act or occurrence
of 2h§ character specified in Sections 7.1(a) through
T7.1(1).

"Fair Market Value" shall mean, with respect to
any Property, the fair market value for like quantities or




other similar propertiss, land,
vieinity thereof, as lintvally ag
Trustees, unencumberea. by Lease,
Ground Lease, the Deed c¢ ‘rust,
all other liens, charges a.d eércumbrances other than Per-
mitted Exceptions of the chzcucter deseribed in clauses
(a), (b) and {(d) of the defiation of Permitted Exceptions.
If Owner and Trustees are unable e agree, each shall ap-
point an appraiser which shall pake a determination as to
such fair market value. If the higler of such determina-
tion is not greater than 105% of the lower, the faip market
rage’ of such determina-
tions. If the higher of such determina®iin is greater
than 105% of the lower, then the two appraisers shall ap-
point a third appraiser and shall each subm.t to a third
appraiser a written statement setting for+r. in reasonable
detail the facts upon which its respective determination
was based. If the two appraisers cannot agree on a4 thiprd
appraiser, then the third appraiser shall be appriizted by
a court of competent Juriadiction. .Solely on thel b:,
such statement, the third appraiser shall itself maVe 4
determination as to the fair market value. 1In such €vient,
the fair market value shall be the average of the two
closest determinations. All appraisers shall be member:
in good standing of the American Institute of Real Estate

Appraisers or any organization Succeeding thereto of Simi-
larly recognized national standing,

and/or improvements in the
reed upon by Qwner and the
the Master Lease, the

the Second Mortgage and

"Grant"” means grant, convey, assign,
security interest in,; bargain,
set over,

create a
pledge, give, transfer and

"Granted Propertyn means the property subject
or intended to be su ect at any -time to the lién hereor,
ineluding, without limitation, the property described in
the Granting Clauses,

"Ground Lease"® means the Ground Lease and Agree-
ment, dated as of November 1, 1983, with respect to the
Properties, between Remainderman, as lessor, and Owner, as
lessee, together Wwith any short form thereof for purposes
of recording or filing, of even record herewith.

"holder" means the
is registered on the Register
registered mas Pledgeen,

Person in whose name a Note
» 1ncluding any such person
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) "Improviaents" has the meaning specified in Grant-
ing Clause First.

"Improvement Notes"™ means, as of any particular
time, the then outstancin;; Notes issued by Owner pursuant
to Section 2.1(b) of the frust Agreement and secured here=-
by, as the same may be am:ncda2c, extended, supplemented or
modified, and any note or uo’e= issued from time to time
in exchange or substitution tnerefor,

"Individual Trustee®™ 1 eans Max Goldsmith, as Indi-
vidual Trustee under this Deed oS Trust and his successor,
as Individual Trustee hereunder,

"Installment Payments™ has :bh: ieaning specified
in Section 2.2,

"Institutional Investor" means ({) ary bank,
trust company, national banking associaticn or savings and
loan association, acting for its own account or in a fidu-
ciary capaeity, (ii) any charitable foundation, fra.ernal
order, church, insurance company, college or univzroity;
(iii) any pension, retirement or profit-sharing tras: »r
fund for which any bank, savings and loan association,
trust company, national banking association or investrent
adviser registered under the Investment Advisers Act of
1940, as amended, is acting as trustee or agent; (iv) any
self-managed pension trust having total assets in excess
of $50,000,000; (v) any investment company, as defined in
the Investment Company Act of 1940, as amended; (vi) any
governmental employees' pension or retirement system, or
any other governmental agency supervising the investment
of public funds; or (vii) any real estate investment trust,
as defined in Section 856 of the Internal Revenue Code of
1954, as amended.

"Land Parcels" has the meaning specified in
Granting Clause First.

"Lease" means the Sublease and Agreement, dated
as of November 1, 1983, with respect to the Properties,
between the Corporation, as lesscor, and Lessee, as lessee,
as amended or supplemented from time to time as permitted
by the Assignment, together with any short form thereof
for purposes of recording or filing, 2 memorandum of which
is to be recorded prior to the recordation hereof.
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"Lessee" ‘means Metromedia, Ine., a Delaware
corporation, togethze with any corporation succeeding
thereto by merger, cunsolidation, or acquisition of its
assets substantially as an entirety.

"Lien of this Deed of Trust™ and terms of like
import mean the security tic.e or security interest or
other interest or charge Grantei to the Trustees hereby or

subsequently Granted hereunder or pursuant hereto to the
Trustees.

“Hajor1t¥ in Interest ot trc Beneficiaries®" has
the meaning spec ed in the Trust fgricment.

"Master Lease" means the Leas? and Agreement,
dated as of November 1, 1983, with respect t5 the Proper-
ties, between Owner, as lessor, and the Corpriration, as
lessee, as amended or supplemented from time “0 time as
permitted by the Assignment, together with any ~acvet form
thereof for purposes of recording or filing, a memorandum

of which is to be recorded prior to the recordai‘on hereof,.

"Non-Distuyrbance Agreement" means the Non-Lis-
turbance Agreement, dated as of November 1, 1983, becwren

Remainderman and Lessee, of even record herewith.

"Notes" means, as of any particular time, the
then outstanding Original’ Notes and Improvement Notes.

"Original Notes" means, as of any particular
time, the then outstanding Series A Owner's Notes, Series
B Owner's Notes and Series C Owner's Notes issued by Owner
in connection herewith and secured hereby, as the same may
be amended, extended, supplemented or modified, and any

note or notes issued from time to time in exchange or sub-
stitution therefor.

"Owner'" has the meaning specified in the first

paragraph hereof and any transferee of Owner as permitted
by Section 4.3.

"Permitted Exceptions™ means:

(a) Eésements, rights of way, servitudes, other
similar reservations, rights and restriections and other
minor defects and irregularities in the title to the Prop-
erties, none of which materially lessen the value of the
Properties or materially impair the use thereof for the
purposes held by Owner and leased by the Corporation under
the Master Lease and subleased by Lessee under the Lease;

13
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(b) Zonips. laws, use regulations and the right
reserved to or vested .pn any municipality or public author-
ity by the terms oi any right, power, franchise, grant,
license, permit or prcovinion of law to terminate such right,
power or franchise, grar. . license or permit or to condemn,

appropriate, recapture o d:signate a purchaser of any of
the Preoperties;

(e) Any liens for tavco, assessments and other
governmental charges and any l!ens of mechanies, material-
men and laborers for work or servie~s performed or materi-
als furnished in connection with iny of the Properties

which are not due and payable or tiic amount or validity of
which is being contested at the time by appropriate legal

proceedings which shall operate to preveny the collection
thereof or other realization thereon and thc sale or for-
feiture of all or any of the Properties c¢¢ :ny interest
therein to satisfy the same, provided that *tlie provisions
of Section 3.8 hereof dealing with the contest i any such
tax, assessment, other governmental charge or ien shall
have been complied with;

(d)' The easements, rights of way, encroictasnts,
encumbrances or other irregularities in the title, if ary,
set forth with respect to each Property in Schedule A;

{(e) The lien hereof and any rights granted
hereby;

(f) The Master Lease;

(g) The Lease;

(h) The Collateral Assignment;
(i) The Assignment;

{j) The Ground Lease;

(k) Liens, junior in right of security to the

lien securing the Notes, to the extent permitted by Sec-
tion 3.11(b);

(1) The Second Mortgage;

(m) The Non-Disturbance Agreement; and

2GLTLR92

(n) The Assignment of Ground Lease.




"Persor" or "person" means an individual, part-
nership, corporiciun, trust, estate, unincorporated associ-
ation, syndicate, jol=t venture or organization, or a gov-
ernment or any depa -tmeat or agency thereof.

fproperties' ard "Property" each has the meaning
specified in Granting Olurce First and shall include any
part of any of the Propeti:s or any individual Property,
as the case may be.

fRecordable Documentsa” nas the meaning specified
in Section 3.3.

"Register™ has the meaning specified in the Trust
Agreement. ’

"registered owners™ means ths porsons in whose
names Notes are registered on the Reglstir, including any
person registered "as pledgee™.

"Remainderman™ has the meaning specifiel in the
first paragraph hereof or any transferee of Reiainderman
as permitted by Section 4.3.

"Second Mortgage" means the Mortgage graatiedo by
Owner and Remainderman to Blyth Eastman Paine Webber. servic-
ing, Ine. as security for payment to it of certain amcuiiis
owed by Owner.

fSeries A Owner's Notes"™ means the Owner's
$32,090,629 12.75% Series A Secured Netes due December 1,
1998, issued pursuant to the Trust Agreement.

"Series B Owner's Notes" means the Owner's
$61,211,678 13.25% Series B Secured Notes due December 1,
2003, issued pursuant to the Trust Agreement.

"Series C Owner's Notes" means the Owner's Series
C Secured Accrual Notes due December 1, 2003, issued pursuant
to the Trust Agreement.

"Trust Agreement™ means the Trust Agreement,
dated as of November T, 1983, among Owner, Remainderman
and the Trustees, as amended or supplemented from time to
time as permitted by the provisions thereof.

"Trustee” means Shawmut Bank of Boston, N.A. as

Trustee under this Deed of Trust, and its successor, as
Trustee, hereunder.
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"Trusce:s" means the trustees under the Trust
Agreement herel.above named, and the successors, as trust-
ees, of such trustries thereunder.

ARTICLE 2
Tre Notes

Seetion 2.1. Issuanci. The Notes are to be
issued and authenticated In accor¢ance with the provisions
of the Trust Agreement.

Section 2.2, Terms. (=) ‘The Series A Owner's
Notes are to be issued in the origiia) aggregate principal
amount of $32,090,629, to be dated tie dote of issuance
thereof and to bear interest on the unprié principal amount
thereof at the rate of 12.75% per annum corputed on the
basis of a 360-day year of twelve 30-day monihs. The prin-
cipal of and interest on the Series A Owner's ».*tes are to
be payable as follows: (i) one payment of in/.erest only
acerued and unpaid on the unpaid principal amuunt 4f the
Series A Owner's Notes from the date of issuance thaoreof
to and including November 30, 1983, on December 1, 1383;
(11i) 60 level quarterly installment payments (“Ina»a L lwsint
Fayments") of principal and interest commencing on Marsh. 1,
1984 and payable on the first day of each quarter theri-
after, continuing to and including December 1, 1998; and
(iii) the remaining amount, if any, then due and owin
shall be due and payable on December 1, 1998. Each Install-
ment Payment, when paid, is to be applied first to the
payment of all interest acerued and unpaid on the unpaid
principal amount, and second to payment of the principal.
The Series A Owner's Notes also provide that Owner shall
pay interest on any overdue principal (including any over-
due prepayment of principal) and premium, if any, and (to
the extent not prohibited by applicable law) on any over-
due interest, at the rate of the greater-of (i) 14.25% per
annum (computed on a 30/360 day basis) and (ii) 3.25% in
excess of the Base Rate announced from time To time by
Citibank, N.A., at its principal office in New York City
(each change in such rate effective as of the date of such
change on an actual/360 day basis) (or in either case such
lesser rate of interest as may be the maximum not prohibi-
ted by applicable law), until paild, on the date such over-
due payment is made or, at the election of the holder
thereof, on demand.
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(b) . ‘P. Series B Quner's Notes are to be issued
in the original<aggregate principal amount of $61,211,678,
to be dated the date of issuance thereof and to bear inter-
est on the unpaid principal amount thereof at the rate of
13.25% per annum compr.ced on the basis of a 360-day year
of twelve 30-day montas. .The principal of and interest on
the Series B Owner's Notes are to be payable as follows:
(i) one payment of intercit only accrued and unpaid on the
unpaid principal amount of {he Series B Owner's Notes from
the date of issuance thereo. tc and including November 30,
1983, on December 1, 1983; (iiy 80 level quarterly install-
ment payments ("Installment Pa,ments") of principal and
interest commencing on March 1, 1284 and payable on the
first day of each quarter thereafuze¢, continuing to and
including December 1, 2003; and (ii.) ‘che remaining amount,
if any, then due and owing shall be du< and payable on
December 1, 2003. Each Installment Payrer., when paid, is
to be applied first to the payment of all Jjaterest accrued
and unpaid on the unpaid principal amount, zud second to
payment of the principal, The Series B Owner'-s iztes also
provide that COwner shall pay interest on any (vercue prin-
eipal (including any overdue prepayment of priscipil) and
premium, 1f any, and (to the extent not prohibitsd vy ap-
plicable law) on any overdue interest, at the rat<¢ (. the
greater of (1) 14.25% per annum (computed on a 30/36" ary
basis) and (Ii) 3.25% in excess of the Base Rate annoyiz2d
from time to time by Citibank, N.A., at its principal ¢ f-
fice in New York City (each change in such rate effective
as of the date of such change on an actual/360 day basis)
(or in either case such lesser rate of interest as may be
the maximum not prohibited by applicable law), until paid,
on the date such overdue payment is made or, at the elec-
tion of the holder thereof, on demand.

(e) The Series C Owner's Notes are to be in the
original aggregate principal amount of $9,579,293, to be
dated the date of issuance and to aecerue interest on the
unpaid principal amount thereof at the rate of 14.00% per
annum computed on the basis of a 360-day year of twelve 30-
day months, compounded quarterly, commencing with March 1,
1984 and continuing quarterly thereafter on the first day
of each June, September, December and March thereafter
until December 1, 1998 iso that any interest accrued and
unpaid on the first day of each quarter is to be added to
principal and become a part thereof and thereafter bear
interest at the same rate as the principal), except that
the accrued and unpaid interest from the date of issuance
to and including November 30, 1983 is to be due and payable
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on December ', 73583. The then principal (including accrued
and unpaid intérest) is to be payable, with interest there-
on at the same ra‘e, ‘i) in 20 level quarterly installment
payments ("Instal ment Payments") of principal and interest
commencing on Marcu Y, 1999 and payable on the first day

of each quarter thercafier, continuing to and including
December 1, 2003; and (.i) the remaining amount, if any,
then due and owing shall Usf due and payable on December 1,
2003. Each Installment Puiyrent, when paid, is to be ap-
plied first to the payment of 7221 interest accrued and
unpaid on the unpaid principal amcunt, and second to pay-
ment of the priancipal. The Series C Owner's Notes also
provide that Owner shall pay intecre:t on any overdue prin-
cipal (including any overdue prep=yaszat of principal) and
premium, if any, and (to the extent nc. prohibited by ap-
plicable law) on any overdue interest, ‘ai the rate of the
greater of (i) 14.25% per annum (computei tn a 30/360 day
basis) and (ii) 3.25% in excess of the Brse Rate announced
from time to time by Citibank, N.A., at 1t:, zeincipal of-
fice in New York City (each change in sucu rate ~ffeetive
as of the date of such change on an actual/36( day basis)
{or in either case such lesser rate of interes% as luay be
the maximum not prohibited by applicable law), un’il paid,

on the date such overdue payment is made or, at the elec-
tion of the holder thereof, on demand.

(d) From time to time Owner may issue Imprcv:-
ment Notes upon the terms and conditions set forth in See-
tion 2.1(b) of the Trust Agreement. Such Improvement Not=:s
issued at any one time shall conatitute separate series of
Notes, and on any one cccasion Improvement Notes may not
be issued in an aggregate amount of less than $500,000.
Improvement Notes shall mature not earlier than December 1,
2003 and shall be amortized no more rapidly than level
quarterly payments of principal and interest until and in~
cluding December 1, 2003 in amounts sufficient to pay the
entire principal amount thereof and all accrued interest
thereon. Each series of Improvement Notes shall be c¢reated
by a supplement to the Trust Agreement forming a part there-
of which shall preseribe the form of suenh Improvement Notes.
Improvement Notes shall be secured by this Deed of Trust
pursuant to a supplemental deed of trust forming a part
hereof and by the other Security (as defined in the Trust
Agreement) pursuant to instruments supplemental thereto
and forming a part thereof equally and ratably with all
other Notes without preference, priority or distinction as
a lien or otherwise. Owner (including its successors and
assigns as owner of an estate for years interest in the
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. and Permitted Exceptions.

improved Property).and Remainderman (including its succes-
sors and assigus as owner of a remainder interest in the
improved Propercy) ~:all execute and deliver each such
supplement to the "‘rus’ Agreement, supplemental deed of
trust and supplemeutal instruments.

{RTLCLE 3

Particular Covenants of Owner_and Remainderman

Section 3.1. Title to the Granted Property.
Owner represents and warrants ti.a® 2t has a valid and sub-
sisting estate for years in and to <ach of the Land Parcels
included in Schedule A, and fee title to the Improvements
thereon and will, subject to the rightli Lo transfer its in-
terests in the Properties in compliance rith Section 4.3,
preserve its interests in and to the Propzrties, subject
only to Permitted Exceptions and except as e=pressly per--
mitted by this Deed of Trust. Remaindersza represents
and warrants that it has a remainder interest in =2ach of
the Land Parcels, subject only to Owner's estute trerein,
Owner and Remaindermar each
represent and warrant that (g) the Properties inc.vdz2d in
Schedule A are free and clear of all liens, encumvrarczcs,
charges and other exceptions to title except Permitied
Exceptions, (b) each has and will have full power and
lawful authority to Grant its respective interest in tue
Granted Property in the manner and form herein done or
intended, (g) each will forever warrant and defend the
title of the Trustees and the Beneficiaries in the Granted
Property against the claims of all persons subject only to
Permitted Exceptions of the character described in clauses
(a), (b}, (c), (d} (except for the unrecorded subordinated
leases set forth on Schedule B), (f), (g) and (m) of the
definition of Permitted Exceptions, and (d) this Deed of
Trust constitutes a valid first lien on the Granted Prop-
erty, subject only to Permitted Exceptions of the character
described in clauses (a), (b), (¢), (d), (f), (g) and (m)
of the definition of Permitted Exceptions.

Section 3.2, Further Assurances. Owner and
Remainderman each covenants that it 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 required by the
Trustees or the Beneficiaries for the better Granting to
the Trustees and the Beneficiaries of the Granted Property
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hereby Granteu cr intended so to be or which Owner or Re-
mainderman ma; of or may hereafter become bound to Grant
to the Trustees/or the Beneficiaries, as the case may be,
or for carrying ou! ths intention or facilitating the per-
formance hereof.

Section 3.3, /Recording.. Owner will, upon the
execution and delivery leriof and thereafter from time
to time, cause this Deea-if Trust, the Master Lease (or
memoranda thereof), the Lease (or memoranda thereof), the
Ground Lease (or memoranda chercu®), the Collateral Assign-
ment, the Assignment, the Assignment of Ground Lease, each
supplement and amendment to each of said instruments and
financing statements with respect tlrereto (collectively
called the "Recordable Documents" tL be filed, registered
and recorded as may be required by Orasant or future law
to publish notice hereof and create, rerryect and protect
the lien hereof upon the Granted Proper’ly and to publish
notice of and protect the validity of th: ).aster Lease,
the Lease, the Ground Lease, the Collater:s ) Assignment and
the Assignment. Owner and Remainderman will, <rom time to
time, perform or cause to be performed any other ict as re-
quired by law and will execute or cause to be ~xe<uted any
and all further instruments (including financing rcatements,
continuation statements and similar statements with raspect
to any of sald documents) reasonably requested by Trustee
or any Beneficiary for such creation, perfection, publi’ca:
tion and protection. If Owner or Remainderman shall fail
to comply with this Section after notice, the Trustee sha.l
be and is hereby irreveocably appointed the agent and attoo-
ney-in-fact of Owner and Remainderman to comply therewith
(ineluding the execution, delivery and filing of such
financing statements and other instruments), but this sen-
tence shall not prevent any default in the observance of
this Section from constituting an Event of Default., Owner
will pay or cause to be palid all filing, registration and
recording taxes and fees incident thereto and all expenses,
taxes, except taxes occasioned by any sale or transfer of
the Notes by any holder thereof, and other governmental
charges incident to or in connection with the preparation,
execution, delivery or acknowledgement of the Recordable
Documents, instruments of further assurance, and the Notes.
Commencing with December 1, 1988 and on each five year
anniversary thereof prior to and including the maturity
date of the Notes, Owner will deliver to the Trustee a
certificate stating that Owner has filed the contipuation
statements required by the first and second sentence of
this Section 3.3, which certificate shall be accompanied
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by an opinion i counsel satisfactory to the Trustee and

addressed to ‘‘he¢ Tiustee and the Beneficiaries to the same
effect.

. Section L.H.- Payment of the Notes. Owner will
punctually pay or cxnse.to be paid the principal, interest,
premium, if any, and 411 other sums, if any, to become due

in respect of the Notec “n accordance with the Trust Agree-
ment and the Notes. '

Section 3.5. The Master Lease, the Lease and the
Ground Lease. (a} At all tim:s the Properties shall be
leased to the Corporation unde- the Master Lease and sub-
leased to Lessee under the Lease, provided that the Proper-
ties may be subleased and/or the YalLt=r Lease and the Lease
assigned, and the Master Lease and 'ne-'Lease may be termi-
nated with respect to all or any of va¢ Properties, as
permitted by and in compliance with tlie '.zster Lease and
the Lease, so long as in any and all evercs Lessee shall
remain liable for the obligations of the L:ssee under the
Lease, and provided further that the Mastcr Les~2 may be
terminated s¢ long as the Lease shall become ;. dir~ect lease
between Owner and Lessee. Owner will punctua.ly paerform
all obligations, covenants and agreements by it *o.he per-
formed as lessor under the Master Lease in accordiuce there-
with, will at all times do all things necessary toe-cruprl
performance by the Corporation of all its cbligatious.
covenants and agreements under the Master Lease, the L :ase
and the Collateral Assignment and by Lessee of all its
obligations, covenants and agreements under the Lease, anc
will give to the Trustees and each Beneficiary notice of
all defaults thereunder promptly after obtaining knowledge
thereof. Owner will maintain the validity and effective-
ness of the assignment to the Trustees for the benefit of
the Beneficiaries of the Master Lease and the Lease made
by this Deed of Trust and the Assignment, and (except as
expresasly permitted by the Master Lease, the Lease, the
Collateral Assignment, this Deed of Trust or the Assign-
ment) will take no action, Wwill permit no action to be
taken by others and will not omit to take any action, which
action or omission would release the Corporation from any
of its obligations or liabilities under the Master Lease
or Lessee from any of its obligations or liabilities under
the Lease or Remainderman from any of its obligations or
liabilities under the Ground Lease or would result in the
termination, amendment or modification or impair the wvalid-
ity, of any of the Master Lease, the Lease, the Collateral
Assignment, the Assignment or the Ground Lease.
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(b) It i3 understood that the Corporation is
assigning rights urdec¢ the Lease to Owner as provided in
the Collateral Assignment and Owner is assigning all such
rights, together with cights under the Master Lease to the
Trustees for the benei'it of the Beneficiaries as provided
in the Assignment and tnxt the Trustees and the Benefici-
aries will rely upon the Pant Payments and certain other
sums payable by Lessee undi:r the Lease and Basic Rent and
certain other sums payable oy the Corporation under the
Master Lease for the payment of the indebtedness evidenced
by the Notes and other sums secvrea thereby.

Section 3.6. Existence, Compliance with Laws, etc.
(a) So long as it owns any portion ol the Granted Property,

or any interest therein, Owner will teip in full force and
effect its existence (which may be con*irued by reformation
or reconstitution as a limited partnershir so long as the
same shall not affect the rights of the (wier» to own its
property and conduct its business), and its franchises,
righta and privileges as a limited partnershiy,, and, so
long as it retains any interest in the Granted Priperty,
Will do or cause to be done all things necessary o pre-
serve and keep in full force and effect its righ!. to own
property and to enforce contracts in each State wuece the
Properties are located. So long as Remainderman owri-ar
interest in any of the Properties, Remainderman will tale
all actions required by law to permit Remainderman to »wn
property and enforce contracts in each State where the rror=
erties are located.

(b)(1i) So long as the Lease is in effect as to
any Property, Owner and/or Remainderman, respectively,
will with respect to such Property comply with or cause to
be complied with any law, or other legal requirement or
order of the United States, of any state or any governmental
authority, and any contract, agreement or other instrument,
in each case applicable to such Property, or to which Owner
and/or Remainderman is a party or has given his consent or
is bound, to the extent required of Lesasee by the Lease
(including any rights of contest granted thereunder).

(ii) If the Lease shall have been terminated
with respect to any Property, Owner and/or Remainderman,
respectively, subject to the right to contest contained in
Section 3.8(b) hereof with respect to items specified in
Section 3.8(a) hereof, will comply with or cause to be com-
plied with (a})} any applicable law, or other legal require-
ment or order of the United States, of any state or any
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octher governmeacal authority, after final adjudication,

but prior to the gal:, forfeiture or loss of such Property
or any portion therce., and (b) any contract, agreement or
other instrument, in earh case applicable to such Property

or to which Owner and/nr lemainderman is a party or has
given its consent or i: bound.

(c) So long as Lhe Lease is in effect with re-
spect to any Property, in addition to its other obligations
hereunder, Owner shall cause '.2s¢see to comply with the use
restrictions imposed by paragraph 2 of the Lease. In the
event Lessee proposes new use for- a Property but i=s not
able to satisfy the conditions pilecedent to such change in
use specified in such paragraph 2, ch: Trustees shall, at
Owner's expense, execute appropriatc documentation prepared
by Owner and reasonably satisfactory to the Trustees waiving
the requirements of this paragraph (e} -4iih respect to such
Property upon delivery by Owner to the Truvstees of an ir-
revocable standby letter of credit for tha benefit of the
Trustees and the Beneficiaries, reasonably satisfactory in
form to the Trustees and issued by a bank or trust company
organized under the laws of the United States or aay state
thereof and otherwise reasonably acceptable to ihe Trus-
tees, in an amount equal to 100% of all payments of prin-
eipal, interest and premium thereafter to be made or thle
Allocable Notes with respect to such Property at the cime
of the delivery of the letter of credit through %o th:
final maturities of such Allocable Notes (which amount
shall be reduced as payments of principal, interest ana-

. premium on such Allocable Notes are actually made), such

letter of credit to provide for drawings thereunder in the

event of any failure to pay any principal, premium or in-
terest on the Notes.

Section 3.7. After Acquired Property. All
right, title and interest of Owner or Remainderman in and
to all extensions, improvements, betterments, renewala,
alterations, substitutions, restorations and replacements
of, and all additions and appurtenances to, the Properties
hereafter acquired by or released to Owner or Remainderman
immediately upon such acquisition or release and without
any further granting by Owner or Remainderman shall become
part of the Properties and the Granted Property and shall
be subject to the lien hereof fully, completely and with
the same effect as though now owned by Owner or Remalnder-
man and specifically described in the Granting Clauses
hereof; Owner or Remainderman promptly will execute and
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deliver to Truste:s o7 Beneficiaries any such further
assurances, mortgages, grants, conveyances or assignments
thereof as Trustee or ~ay Benefleciary may reasonably re-
quire to subject the same to the lien hereof.

Section 3.B. [fares, ete. (a) Owner will do
or cause to be done everytlhirg necessary to fully preserve
the lien hereof without expcoses to the Trustees or any
Beneficiary, including, without limitation, paying and
discharging or causing to be paiiu and discharged, whether
or not payable directly by Owne: or subject to withholding
at the source, (i) all taxes, asseranents, levies, fees,
water and sewer rents and charges ari-all other governmental
charges, general, speclial, ordinary, or extraordinary, and
all charges for utility or communicaticuz services, which
may at any time be assessed, levied, or 4irpjosed upon Owner,
Remainderman, the Granted Property, the "r.st Agreement,
this Deed of Trust, the indebtedness securzuy hereby or
the revenues, rents, issues, income, proceeds; =wards and
profits of the Granted Property or which may ariase in re-
spect of the occupancy, use, possession or opera.ion there-
of, (ii) all income, excess profits, sales, vala: :dded,
gross receipts, use and other taxes, duties or iwpoits,
whether similar or.not in nature, assessed, levied o
imposed by any governmental authority on Owner, the (ranted
Property or the revenues, rents, issues, income and profits
of the Granted Property, (iii) all lawful claims and der.ands
of mechanics, laborers, materialmen and others which, if
unpaid, might create a -lien on the Granted Property or on
the revenues, rents, issues, income and profits of the
Granted Property, unless the Corporation, in good faith
and at its own expense, shall contest the amount or valid-
ity thereof in accordance with the Master Lease or Lesaee,
in good faith and at its own expense, shall contest the
amount or the validity thereof in accordance with the Lease
or Owner shall contest the amount or validity thereof in
accordance with Section 3.8(b), and (iv) payments in lieu
of each of the foregoing, whether or not expressly so desig-
nated. Nothing in this Secticon shall require the payment
by.Owner of any net income or franchise tax of the Trustees,
the Beneficiaries, the Corporation or Lessee. Upon written
request of the registered owners of the Notes, or any of
them, the Trustee shall request, and within thirty days
after such request, Owner shall furnish to the Trustee,
satisfactory evidence of the timely payment of any sum
required to be paid by Owner pursuant to this Section.




(b) “imer, at its expense, after prior written
notice to Trusiee, way contest or cause to be contested
(in the case of a.y item involving more than $500,000 (sub-
ject to CPI Adjustmeri}, after prior written notice to the
Trustees) by approp(-iat: legal proceedings conducted in
good faith and with dune diligence, the amount or validity
or application, in whol.e or in part, of any tax or govern-
ment charge or lien therelur or any other item specified
in Section 3.8(a), Eroviveq tuat (i) such proceedings shall
suspend the collection er.~* from the Granted Property,
any interest therein, the Basic Rent or other sums payable
under the Master Lease or the Fixei Rent or other sums
payable under the Lease; {ii) i1eituer the Granted Property
nor any part thereof or interesav-tuierein, the Basic Rent
or any other sums payable under tle Jd~ster Lease or the
Fixed Rent or other sums payable undzr _the Lease or any
portion thereof, would be in any dang.r af being sold,
forfeited or lost by reason of such procfedings; (iii)
neither the lien of this Deed of Trust, the Trustees or
any Beneficiary would be affected in a matérial or adverse
way; (iv) neither Owner, the Trustees noi-any Beneflciary
would Pé subjected to the risk of any criminal’liability
or any material eivil liability; and {¥) Ownel shall have
furnished such security, if any, as may be requirid in the
proceedings or reasonably requested by the Truster or any
Beneficiary.

Section 3.9. Insurance. (a)(i) Owner wily
maintain or cause to be maintained with respect to the
Properties, insurance of the character and with the covecr-
age, provisions and mortgagee endorsement required to be
maintained by the Lease, whether or not the Lease shall
have been terminated as to any Property.

(ii) If the Lease shall have been terminated
with respect to any Property, Owner shall, in addition
to maintaining the insurance required to be maintained
pursuant to Section 3.9(a)(i) with respect to such Proper-
ty, maintain or cause to be maintained with respect to
such Property such additional insurance as shall be neces-
sary to cause the insurance maintained to have the follow=-
ing characteristics:

(A) policies of ‘insurance of the character de-
acribed in paragraph 13(i) of the Lease, each in an
amount equal to the full replacement cost of the Im-
provements, including, without limitation, insurance
covering liabilities for environmental damage and in-
surance against liabilities arising under Chapter 21E
of the Massachusetts General Laws and N.J.S.A. 58:10-23.11,

2GLTLE9




provided.  nowever, that insurance against liabilities
arising under such provisions of Massachusetts and New
Jersey law siial) be required only if, in the reasonable
judgment of a lajority in Interest of the Beneficiaries,
(a) Lessee's creditwdrthiness is substantially less
than it was immediately prior to the commencement of
the Initial Term auic (b) the requirement that such in-
surance be carried ‘2 roat unusual in the practice of
lending institutions it the time making substantial
mortgage loans on real ‘properties located in Massa-
chusetts or New Jersey, 3 the case may be,; having uses
comparable to the Properties 1n such respective states;

(B) Egeneral public liability insurance against.
death, bodily injury and property damage in such
amounts as the Trustees may, and 3% the request of
the holders of at least 50% of tlh: zcggregate principal
amount of the outstanding Notes shkali. from time to
time, reasonably require;

(C) boiler insurance, in such an am~int as the
Trustees may, and at the request of the /1o0lders of at
least 50% of the aggregate principal amount 4f the
outstanding Notes shall, from time to time, ~casonably
require if there is a boiler located on sucli Froperty;
and

(D) such other insurance as the Trustees may
and at the request of the holders of at least 50% cf
the aggregate principal amount of the outstanding
Notes shall, from time to time, reasonably require.

In each case such insurance shall be in form and
amount satisfactory to the Trustees. In the event of ter-
mination of the Lease with respect to any Property, all
insurance referred to in paragraph 13(1) of the Lease and
all insurance required by clauses (A) through (D) of this
Section 3.9(a)(ii) shall be in amounts not less than the
amount required by the Lease and, in the case of insurance
referred to in paragraph 13(i) of the Lease and clause (a)
above, in no event less than the aggregate unpaid prinecipal
balance of the Notes, together with such aggregate interest
acerued and unpaid thereon. Such insurance shall be issued
by insurance companies (other than Owner or Lessee or any
direct or indirect affiliate or subsidiary of Owner or
Lessee) reasonably satisfactory to the Trustees.

(b) Owner promptly upon cobtaining knowledge of

any damage to or destruction of the Properties shall notify
the Trustee and each Beneficilary of such damage or destruc-
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" tion. Insurarce claims by reason of damage to or destruc-

tion of the P-rorerities shall be adjusted by Lessee, the
Corporation or Cuner in accordance with the Master Lease,
the Lease, the Assijucent and the Collateral Assignment,
but the Trustees aid t.ae Beneficiaries shall have the right
to join in adjusting. any claim in excess of $1,000,000
(subject to CPI Adjusi.meat), and Owner shall assist the
Trustees and the Beneticiaries in any such adjustment at
their request. Any moneyv i'recovered to which Owner shall
be entitled is hereby assisiued to and shall be paid to the
Trustees., The Beneficiaries sh=211l be under no obligation
to question the amount of sSuch recovery and may accept the
same, Any money so received shall be disposed of pursuant
to Article 5.

(e) Owner shall not take ov. any separate insur-
ance concurrent in form or contributiarg in the event of
loss with that required to be maintained vider this Sec-
tion.

(d) Owner will, upon the date of thr-delivery
hereof, deliver or cause to be delivered to tie 1rustees
duplicate original copies of all policies of .nsurance (or
certificates of the insurers under such policies er!dencing
the same) as may be required pursuant hereto to bz rain-
tained or to be caused to be maintained by Owner, ani tliere-
after, within 10 days of the issuance of any additions:
policies or renewals or amendments or supplementa to aay
of such policies, Owner will deliver or cause to be deliv:
ered duplicate original copies of the same (or certificates
of the insurers under such policies evidencing the same)
to the Trustees. After the termination of the Lease as to
any Property, then on or about.each anniversary of the
date of the delivery hereof and within 10 days after each
reduction in insurance required to be maintained by Cwner
hereunder with respect to such Property, Owner will de-
liver to the Trustees a report by a firm of independent
insurance brokers chosen by Owner and satiafactory to the
Trustees setting forth the insurance obtained by Owner
pursuant to this Section and then in effect and stating
whether, in the opinion of such firm, such insurance com-
plies with the requirements of this Section and adequately
protects the Trustees and each Beneficiary against any and
all insurable risks affecting such Property or resulting
from the ownership thereof. Such report shall also set
forth any recommendation of such independent insurance
brokers as to additional insurance, if any, reasonably
required for the protection of the interests of the Trus-
tees and each Beneficiary in the light of then availlable
insurance coverage and practice.
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Sectisi 3.10. Advances by Trustees. If Owner
shall fail to perfeum or cause to be performed any of the
covenants contained iciein other than in Section 3.4, the
Trustees may make advances to perform the same in its be-
half, and zll sums so0 aivenced shall be secured hereby
prior to the Notes; and Owaer will repay on demand all
sums so advanced on. its belalf with interest at the rate
of the greater of (1) 14.25% ver annum {computed on a 30/
360 day basis) and Tii) 3.2%% ir excess of the Base Rate
announced from time to time *y /Citibank, N.A., at its prin-
cipal office in New York City |each change in such rate
effective as of the date of such ~acnge on an actual/360
day basis) (or in either case the hizhest rate not prohib-
ited by law, whichever is less), oo interest to be com—
puted from and including the date o' the making of such
advance to and including the date of sach repayment.

Section 3.11. Negative Covenunt.s (a) Owner
and Remainderman will not (i) sell, lease, transfer, con-
vey, assign or otherwise dispose of the Grartzd Property
or any part thereof, except as permitted by Artfole 4,

(ii) elaim any credit on or make any deduction frim inter-
est on or premium, if any, or prinecipal of the Kot<s by
reason of payment of any taxes levied or assessed =~ to be
levied or assessed on the Granted Property or any psrt
thereof, (iii) create or suffer to be created, dirseccly or
indirectly, any mortgage, deed of trust, deed to secuv. s
debt, lien, encumbrance, charge or other exception to title
or ownership upon or against the Granted Property or anv
rents or other income arising therefrom, other than Per-
mitted Exceptions and as expressly permitted by this Deed
of Trust, (iv) make or permit to remain outstanding any
loan or advance to, or own or acquire any stock or securi-
ties of, any person or guarantee any obligation of any per-
son (except that Owner may own notes issued by the partners
in Owner in connection with such partners' respective pur-
chases of partnership interests in Owner), or (¥) engage
directly or indirectly in any business other than the ac-
quisition and ownership, construction, leasing and disposi-
tion of the Granted Property. As to any loan, advance,
dividend or distribution permitted by clause (iv) of the
next preceding sentence, the Owner shall make adequate

provision for any tax liability it may have incurred ante-
cedent thereto.

(p)(i) Except as provided in the following sen-
tence, Owner and Remainderman will not create, assume or
suffer to exist any indebtedness for borrowed money, except
the Notes and the indebtedness secured by the Second Mort-
gage. Owner may incur (A) indebtedness under that certain
Revolving Loan and SecuriIty Agreement, dated as of the
date of delivery hereof, by and between Harborview Corpora-
tion and Owner and (B) other items of nonrecourse indebted-
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ness held by InstituZllional Investors, which items shall be
incurred only for the purposes of financing Owner's altera-
tions and additions to the Properties not required under
any provision hereof or urder any provision of the Lease
or the Master Lease {(each =uirh alteration and addition as
to any Property is referred tc 73 an "Addition"), and each
of which items shall be limitex
amount to the actual cost of sich Additions,
by a lien, shall be secured by a ~ien (herein referred to
as an "Improvement Mortgage") on the Property to be improved
(and no other portion of the Granicd froperty), junior in
right of security te the lien secur.n; the Notes, and all
instruments evidencing or providing srcurity for such in-
debtedness shall provide that:
applicable Standstill Period (as defined re’ow) shall ter-
a foreclosure of such Improverznt Mortgage be
effected only by Joinder in a foreclosure c¢. -lhis Deed of
Trust and other security securing the Notes and (b
power of sale be exercised under such Improvem:nt Mort-
gage, (ii) the issuers and holders of such indubhteuness
expressly waive any equitable rights to marshalirg ¢f as-
sets or proration of security intereats (which wa.vor by
its terms shall be binding on any transferee thereof,,
(iii) no payments shall be made by Owner, Remaindermz. or
the Corporation on such indebtedness while there exists
any default or Event of Default hereunder or with respeat
The "Standstill Perlod™ shall be in effect
at all times with respect to 2all Improvement Mortgages,
with respect to any foreclosure or exercise
of power of sale under any Improvement Mortgage to which
any Property having an Assigned Value of less than
or under any Improvement Mortgage
securing indebtedness in excess of $3,000,000, the Stand-
s5till Period shall terminate on that date which is nine
months after notice of the event enabling the mortgagee
under such Improvement Mortgage to proceed with such fore-
closure or to exercise such power of sale shall have been
given by such mortgagee to the Trustee,
such event shall not have been cured.

(ii)

minate, {(a)

to the Notes.

except that,

$5,000,000 is . subject,

on such Property,

in the original prinecipal
and if secured

(1) unYess and until the

if by such date

In the event Owner proposes to finance an
Addition on any Property with recourse indebtedness incurred
directly by Lessee and secured by an Improvement Mortgage

then at Owner's request and upon the satis-
faction of the conditlons enumerated in the following sen-
tence, the Trustees will execute appropriate documentation
supplementing and amending this Deed of Trust, in form and
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substance satisfactory to the Trustees and each Beneficiary,
(A) limiting the first lien of the Deed of Trust with re-
apect to such Pirore sy (including the Addition) to an
amount equal to thke sum of the original Assigned Value of
such Property on the date hereof and 75% of the increase,

if any, in the Fair Marxet Value of such Property at the
time of execution ana-d:ilivery of such documentation over

_ such original Assigned Vslue and (B) subordinating the

balance of the lien of tte De=d of Trust with respect to
such Property to the lien-57 such Improvement Mortgage.

The obligation of ths i1rustees to execute and
deliver such documentation is subject to the fulfillment
of the following conditions to Ub: satisfaction of the
Trustees and each Beneficiary: (A' there shall not have
occurred and be continuing a defaulc or an Event of Default
hereunder cor under the Master Lease 0y “he Lease; (B) the
sum of (x} the current Fair Market Valye of the Properties
(other than the Property on which such adiition is to be
Iocated), {y) the lesser of the Fair Marl.=¢ Value of such
Property (exclusive of such Addition) at the uime such docu-~
mentation is to be executed and delivered aiid th=s Assigned
Value of such Property on the date hereof, asd (z) 75% of
the inc¢rease, if any, in the current Fair Markel VJalue of
the Property (exclusive of such Addition) on whicp snch
Addition is to be located over the Assigned Value o7 such
Property on the date herecf, shall be equal to or greater
than 125% of the aggregate Assigned Values of the Progerties
on the date hereof; (C) the maximum aggregate amount o7 the
indebtedness to be secured by such Improvement Mortgage v ith
respect to such Property (including any interest deferrei or
to be deferred and added to the properties) shall not excccd
the amount by which the Fair Market Value of such Property
will be enhanced by virtue of the construction of such Addi-
tion; (D) the construction of such Addition shall have been
commenced and such construction shall be in compliance with
law and the Lease; (E) Lessee shall be personally obligated
to pay, when due, each payment on the indebtedness to be
secured by such Improvement Mortgage; and (F) the Trustees
shall have received appropriate surveys and title insurance
policies (evidencing, among other things, the relative
priorities of the liens of the Deed of Trust and the Im-
provement Mortgage as set forth in subdivision {(B) above,
sub ject only to Permitted Exceptions), reasonably satis-
factory in form and substance to the Trustees and each
Beneficiary, together with such certificates, opinions of
counsel and such other instruments as the Trustees or any
Beneficlary may reasonably require in connection with the
transactions contemplated by this Section 3.11{(b){ii).
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Sec.ion 3.12. Financial Statements; Books and
Records. (a,  Jvaer will deliver to the Trustees and,
upon request, to any Beneficlary, in duplicate: (i) no
later than June 15.n of each fiscal year, its balance sheet
as at the end of :uch year and statements of its income

and retained earniizs Jor such year, in which entries will
be made on the same tas'.s as the federal income tax returns
of Owner are prepared, cetting forth in each case, in com-
parative form, figures fo. lhe preceding fiscal year, all
in reasonable detail and Zzcvisfaetory in scope to each
Beneficiary, certified to le troe and complete by the gen-
eral partner; (;i) promptly ulon receipt thereof, copies
of all detailed reports, if aiv, which shall be prepared
by independent certified public r.ccountants and submitted
to Owner in connection with any oruwal or interim audit of
the books of Owner, and (iii) with (re-sonable promptness,
such other information with respect C¢ Cwner as the Trustee
or any Beneficiary may reasonably reque~t from time to
time. All financial statements specified in clause (i)
above shall be accompanied by the certitliisle of a general
partner of Owner stating that (A) no detault ¢~ Event of
Default has occurred and is continuing, (B) ro default

or Event of Default has occurred and is continuins, since
the delivery of the next preceding certificate c. Zwner
delivered pursuant to this Seection, {C) if any d¢tault or
Event of Default has occurred and is continuing, sprcifying
the nature and the period of existence thereof and wbit
action Owner has taken or is taking with respect ther¢to,
and (D) except as otherwise stated, that Owner has ful-
filled all its obligations under the Trust Agreement and
this Deed of Trust.

(b) Owner will (i) keep adequate recerds and
books of account, in which entries will be made on the
same basis as the federal income tax returns of Owner
are prepared, reflecting all its financial transactions
and (ii) permit the Trustees and each Beneficiary by their
agents, accountants and attorneys, to visit the property
of Owner subject to the rights of the Corporation as lessee
under the Master Lease and Lessee as lessee under the
Lease, and to examine Owner's records and books of ac-
count and to discuss its affaira, finances and accounts
with its general partners, at such reasonable times as may
be requested by the Trustees or such Beneficiary.

Section 3.13. Lease Rent Payments. Owher rep-
resents, covenants and warrants that (i) the aggregate
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Rent Payments a4, defined in and payable under the Lease
shall, on each Pzyvzat Date (as defined 'in the Lease),

be sufficient to riake each Installment Payment on the Notes
‘due and payable on o7 about such date, and (ii) the pur-
chase price which iz payable by Lessee upon purchase of

any Property pursuanu-tc-the Lease on any date (excluding
any portion thereof paymert of which is deferred to a date
after such date), together with the Rent Payment (as de-
fined in and payable undei *n< Leasé) due on such date
(without giving effect to ary offset on account of the Notes
to the extent Lessee becomes obljis~ted to pay the amount
offset on the date of purchase) /sha,l not be less than the
portion of the aggregate principal amount of the Notes then
outstanding to be prepaid on such date pursuant to the Trust
Agreement together with accrued anc »anald interest therecon
and any applicable premium (other thai rremium to be paid
after such date the amount of which Lew.s<e becomes obli-
gated to pay as additional rent under the Léase). Any
reduction in Rent Payments in accordance wit}). Schedule B

of the Lease shall in no event reduce such payuent to an
amount that, on any Payment Date (as defined in *:e Lease),
shall be less than the amount scheduled to be puiid >n the
Notes on or about such date.

Section 3.14, Preliminary Statement. Owaur
represents and warrants that the recitals of fact and
statements contained in the Preliminary Statement of ch's
Deed of Trust are true.

Section 3.15. Trustees' Fee. Owner will pay
the reasonable compensation of the Trustees for taking
action pursuant to this Deed of Trust and all proper dis-
bursements and expenses incurred by them in connection
with such action.

Section 3.16. No Claims Against Trustees or Any
Beneficiary. Nothing contained in this Deed of Trust shall
constitute any consent or reguest by the Trustees, or
either of them, or any Beneficiary, express or implied,
for the performance of any labor or services or the fur-
nishing of any materials or other property in respect of
the Properties or any part thereof, nor as giving Owner or
the Corporation or Lessee any right, power or authority
to contract for or permit the performance of any labor
or services or the furnishing of any materials or other
property in such fashion as would permit the making of
any claim against the Trustees, or either of them, or any




Beneficiary in reszcect thereof or any claim that any lien
based on the perforrarnce of such labor or services or the
furnishing of any svich materials or other property is prior
to the lien of this Dera of Trust.

Section 3.17.- ITudemnification by Owner. Owner
will protect, indemnify «n’ save harmless the Trustees
and each Beneficiary from znd 2zainst all liabilities,
obligations, claims, damagecz, ‘oenalties, causes of action,
costs, fees, charges and experses (including, without 1limi-
tation, attorneys' fees and exper.sez) imposed upon or in-
curred by or asserted against the Trustees or either of
them, or any Beneficiary by reasow o1 (a) their interest
in the Properties, or receipt of anv. rant or other sum
therefrom, (b) any accident, injury Yo 4r death of persons
or loss of or damage to property occurcinz on or about the
Properties or any part thereof or the adjolning sidewalks,
curbs, vaults and vault space, if any, (¢’ any use, non-
use or cendition of the Properties or any art thereof or
the sidewalks, curbs, vaults and vault space, i1 any, and-
streets and ways located on or adjacent to th: Properties,
(d) any failure on the part of Owner to perforu ¢r comply
with any of the terms of this Deed of Trust, (e} perfor-
mance of any labor or services or the furnishing <ot any
materials or other property in respect of the Properties
or any part thereof, (f) any negligence or tortious a:t ‘or
omission on the part of the Owner or the Corporation or
Lessee or any of their respective agents, contractors,
sublessees, licensees or invitees or (g) any contest re-
ferred to in Section 3.8. Any amounts payable to the
Trustees, or either of them, or any Beneficiary under this
Section, which are not paid within 10 days after written
demand therefor by the Trustees, or either of them, or
such Beneficiary shall bear interest at the rate of the
greater of (i) 14.25% per annum {(computed on a 30/360 day
basis) and (Ii) 3.25% in excess of the Base Rate announced
from time to time by Citibank, N.A., at its principal of-
fice in New York City (each change in such rate effective
as of the date of such change on an actual/360 day basis)
(or in either case such lesser rate of interest as may be
the maximum not prohibited by applicable law) from the
date of such demand and such amounts  together with such
interest, shall be secured as provided in Section 3.10.
In case any action, suit or proceeding is brought against
the Trustees, or either of them, or any Beneficiary by
reason of any such occurrence, Owner, upon the Trustees?
or such Beneficiary's request, will at Owner's expense
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resist and defeud or will cause Lessee at Lessee's expense
to resist and drfiad such action, suilt or proceeding or
will cause the sume to be resisted and defended by counsel
for the insurer of Tne liabllity or by counsel designated
by Owner and appro’ed Ly the Trustees or such Benefieiary,
or both, as the casc.m2jy be. -

Section 3.1B." ‘fuspection. The Trustees and

each Beneficiary and their 2uthorized representatives, at
their expense, may at all ‘‘«asonable times enter and examine
the Properties and all recoi'ds »=d all other properties,
books and records (and make co:ies thereof and extracts
therefrom) of Owner, and may d’scuss the business and af-
fairs of Owner with 1ts accountan.s. Neither the Trustees
nor any Beneficiary shall have any uriy to make any such
inspection or shall incur any liability or obligation for
not making any such inspection.

Section 3.19. Maintenance and depairs, Shoring.
(a)(i) Owner, at its expense, will, or Wi,' cause Lessee
to, maintain and repair each Property in che mrirer re-
quired under the Lease so long as the Lease i: in effect
with respect thereto.

(i1} 3If the Lease shall have terminatell =3 to
any Property, Owner, at its expense, will keep or cause
Lessee to keep the Properties and the adjoining sidews: s,
curbs, vaults and vault space, if any, and (to the extint
located on any of the Land Parcels) streets and ways and
all means of access provided the same are not the responuoi-
bility of a governmental authority, in good repair and
condition except for ordinary wear and tear, and will
promptly make or cause Lessee to make all necessary or
appropriate repairs, replacements and renewals thereof,
whether interior or exterior, structural or nonstructural,
ordinary or extraordinary, foreseen or unforeseen. All
repairs, replacements and renewals shall be equal in quality
and class to the original work. Owner, at its expense,
will do or cause Lessee to do all shoring of foundations
and walls of any building or other Improvements on the
Properties or of the ground adjacent thereto, and every
other act necessary or appropriate for the preservation
and safety of the Properties by reason of or in connection
with any excavation or other building operation upon the
Properties or on any adjoining property, whether or not
the owner of the Properties shall, by any law, be required
to take such action or be liable for failure to do so.
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Owner will not-lJo or permit any act or thing which is con-
trary to any Joli-~; of insurance required to be maintained
pursuant to Sectlion 3.9, or which might impair the value
or usefulness or the lroperties owned by it or any part
thereof, or commit or permit any waste of such Properties
or any part thereot A1 repairs, replacements and re-
newals shall become purt of the Granted Property and shall
be subject to the lien of this Deed of Trust.

Section 3.20. uz.zc Tax. Owner represents and
warrants that it has furnislied ta the Trustees all informa-
tion and data necessary to estriplish Owner's "original
purchase price" {(as such term '3 defined in Section 1440,
subdivision 5, of the Tax Law ol tuae State of New York

{the "Tax Law")) for the purpose »f d:termining any real
estate transfer gaing tax ("Gains Tsx") that may become
payable by Owner pursuant to Section ‘4% of the Tax Law

on a transfer of any of the Properties (*n< term "transfer"
as used in this Section being as defineu in subdivision 7
of said Section 1440). Within 30 days art.r -any payment

is made for any "capital improvement"™ (at-sueh term is

used in Section 1440, subdivision 5, of the Tzx Luow and in
any rules or regulations of the State Tax Comtissira relat-
ing to Article 31-B thereof) made to any of the Pilonerties
by or on behalf of Owner at any time that any of tine Prop-
erties are subject to this Deed of Trust, Owner shzl) Sfvrr-
nish to the Trustees a statement setting forth such ‘amiunt
paid, the nature of the capital improvement and the nare
and address of the person to whom the payment was made.

Within 30 days after the transfer of any of the
Properties, whether or not consented to by the Trustees,
including any sale of any of the Properties on a foreclo-
sure of this Deed of Trust or any prior or subordinate
mortgage with respect thereto, Owner shall furnish to the
Trustees true and complete copies of the affidavits and
-tax returns required by Section 1447 of the Tax Law as
executed by Owner and the transferee and of the statement
of tentative assessment of the amount of the Gains Tax or
statement that no Gains Tax is due provided by the Depart-
ment of Taxation and Finance of the State of New York pur-
suant to said Section 1447 of the Tax Law. Owner hereby
irrevocably appoints the Trustees the attorneys-in-fact of
Owner, coupled with an interest, for the purpose of execut-
ing and delivering on behalf of Owner any such affidavit
and tax return required of the transferor on a sale on a
foreclosure of this Deed of Trust with respect to any
Property.
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Owneir 22028 to pay any Gains Tax that may here-
after become due und payable with respect to any transfer
of any of the Proper*.cs, including any transfer pursuant
to any sale of any (f tle Properties, including any transfer
pursuant to any sale .~f 2ny of the Properties on a fore-
closure of this Deed of Trust, or of any prior or subordi.
nate mortgage, with resgcc. to any Property, and in default
thereof the Trustees may, b't shall have no obligation to
unless provided adequate infcunification, pay the same and
the amount of such payment stall he added to the indebted-
ness secured hereby and be secured Hy this Deed of Trust.

The provisions of this oection shall survive any
sale of any of the Properties on a frrrclosure of this
Deed of Trust and the delivery of the dead effecting such
sale.

Nothing in this Section shall bLe dr.emed to con-
stitute the Trustees' consent to a sale ot #zny of the Prop-
erties.

Section 3.217. Compliance with Certaia Environ-
mental Laws. Notwithstanding anything to the cont arv
which may be contained in this Deed of Trust, Owner
covenants and agrees (a) as to the Properties located I
the Commonwealth of Massachusetts (the "Massachusetts
Properties™) to comply strictly, or cause the striet courm-
pliance, with the requirements of Chapter 21E of the
Massachusetts General Laws, as the same may be amended
from time to time, and to notify the Trustees in writing
promptly in the event of any corporate "release" of "oil"
or "hazardous materials", as those terms are defined in
said statute, upon any of the Massachusetts Properties,
and (b) as to the Properties located in the State of New
Jersey (the "New Jersey Properties™), to comply strictly,
or cause the strict compliance, with the requirements
of the Spill Compensation and Control Act, N.J.S.A.
58:10-23.11 et seq., the County Solid Waste Disposal
Finaneing Law, N.J.S.A. 40:66A-31.1 et seq., and the En-
vironmental Clean-Up Responsibility Act’ J3.s.a. 13:1K-6

se%., as the same may be amended from time to time, and
ify the Trustees in writing promptly in the event of
any "discharge" of "petroleum products™ or "hazardous sub-
stances", as those terms are defined in such statutes or
regulations promulgated thereunder, upon any of the New
Jersey Properties. Owner further covenants and agrees to
indemnify and hold the Trustees and each Beneficlary harm-
less from and against all loss, liability, damage and ex-




pense, including ittorneys' fees and expenses, suffered or
incurred by the Trus.ee:x or any Benefieciary under or on
account of said law:, including the assertion of any lien
pursuant to Section 2 ~i said Chapter 21E or N.J.S5.A.
58:10-23.11f(f) taking pr.ority over the lien of this Deed
of Trust. In the event Uuner fails to comply with the
requirements of said laws, _b: Trustees may, but without
obligation so to do, give sucn notices or cause such work
to be performed at the Massachuseits Properties or the New
Jersey Properties, as the case r.ay e, or take any other
actions as the Trustees deem necessary, and shall cure
said failure or noncompliance, and anr amounts paid as a
result thereof, together with intenreit thereon at the rate
of the greater of (i) 14.25% per annum fcomputed on a
30/360 day basis) and (ii) 3.25% in ex:rss) of the Base
S Rate announced from time to time by Citibum'i, N.A,., at 1its
prineipdl office in New York City (each chanze in such
N rate effective as of the date of such rate - an actual
- 360~day basis) (or in either case such lesser retc of in-
terest as may be the maximum not prohibited by applicable
.t law) from the date of payment, shall be immediately due
and payable by Owner to the Trustees, and until prif-shall
pe added to and become a part of the principal debt o=
cured hereby, and the same may be collected as a part o1
said principal debt in any suit hereon or upon the Notel:
or the Trusteeg, by the payment of any assessment, clainm
or charge, may, if they see fit, be thereby subrogated to
the rights of the Commonwealth of Massachusetts or the
State of New Jersey, as the case may be, but no such ad-
vance shall be deemed to release Owner from any default
hereunder or impair any right or remedy consequent thereon.

ARTICLE 4

Pogsession, Use and Release of the Properties

Section #4.1. Lease Termination. (a) Within

5 days after receipt by Ouwner of any notice from the Cor-
poration given pursuant to paragraphs 11(b) and 12 of the
Master Lease or from Lessee given pursuant to paragraphs
11(b) and 12 of the Lease of the intention of Lessee to
terminate the Lease with respect to a Property and offer
to purchase such Property (or any Net Proceeds, as defined
in the Lease, therefor) pursuant to the Master Lease and
the Lease, Owner shall furnish to the Trustees and each
Beneficiary a copy of such notice and offer to purchase
such Property (or any Net Proceeds, as defined in the Lease,
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therefor) and any certificates and other documents de-
livered in couric’,ion with such notice. Not later than

the tenth day prior to the respective expiration date of
the period within viich the Master Lease permits the lessor
thereunder to rejett any offer made by the Corporation
pursuant to paragrapi:2 i1(b) and 12 of the Master

Lease, or the lessor tnd:r the Lease if the Master Lease

is not then in-effect, Qvner w7ill either (i) notify the
Corporation and Lessee, tr¢. irustees and each Beneficiary
of the acceptance of such 4irer or (ii) deposit irrevocably
with the Trustee in immedialely uvrailable funds an amount
sufficient to pay or prepay th{: potion of the Notes held
by each Beneficilary to be prepcid vnder the Trust Agreement,
together with accrued and unpaid /nt:rest thereon to the
date of such payment or prepaymeniv.ard all other sums pay-
able hereunder allocable to such Pr(pe; ty and notify each
Beneficiary that it has made such deporit, If Owner shall
net make said payment or shall fall to potify the Corpora-
tion and Lessee of its acceptance of suck o.fer prior to
the date referred to above, or if after no'’.*{ying the Cor=-
poratiocn and Lessee of such acceptance, Uwner =Lall fail

to comply with the applicable provisions of tte Mzster
Lease and cause the Corperation to comply with the applic-
able provisions of the Lease or to cause the sams +& be
complied with, or if Lessee shall become entitled tu a
conveyance of the Owner's interest in such Property rurraant
to the Lease and Owner shall fail to comply with the s/ nlin-
able provisions of the Master Lease and cause the Corpcra-
tion to comply with the applicable provisions of the Lease
or otherwise cause the same to be complied with, the Trust.e
shall, and shall have the right and power (which right and
power are coupled with an interest) to, and is hereby irrev~
ocably appeinted the agent and attorney-in-fact of Owner

and Remainderman and of any and every future assignee or
owner of such Property to, notify the Corporation and Lessee
of any such acceptance of any such offer and take all ac-
tions necessary to comply with the applicable provisions

of the Master Lease and the Lease, including, without limi-
tation, the execution and delivery, in the name and on
behalf of Owner and Remainderman or other assignee or owner
of the Owner's or Remainderman's interest in such Property,
of a deed or other instrument of conveyance or assignment,
conveying and assigning such Property (or the Net Proceeds)
to the Lessee or its designee; but the provisions of this
sentence shall not prevent any default in the observance

or performance of any covenant, condition or agreement
contained in this paragraph (asvrrom constituting an Event
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of Default. T. the Corporation or Lessee shall purchase
such Property prrruant to the Master Lease and/or the
Lease and if tne Corporation or Lessee shall make payment
of the purchase price therefor by assuming that portion of
the Notes to be propaid under the Trust Agreement as pro=-
vided for in the Lerce 2nd otherwise shall be in compliance
with the Master Lease  tlie Lease, the Collateral Assignment
and the Assignment, thecu cie Trustees shall execute and
deliver to the Corporatiosn o’ Lessee (as the case may be)

a release and reconveyance (I such Property from the lien
of this Deed of Trust promp!ly uron the receipt of prepay-
ment of the portion of the Not/ s assumed by the Corporation
or Lessee together with accrue!! and unpaid interest thereon
to the date of such payment or porpayment and payment of
all other sums due and payable under “his Deed of Trust

and the Trust Agreement with respect te such Property. If
Owner shall make the deposit referred ti-in clause (ii) of
this paragraph (a) and shall otherwise br ia compliance
with this Deed of Trust and Assignment, 24d if the Lease
shall have been amended to provide for the pryment of ad-
ditional rent in an amount at least equal-vo anv premium
payable under the Trust Agreement with respect’ to the Notes
by virtue of such deposit, then the Trustees cthall execute
and deliver to Owner and Remainderman a release a.d.re-
conveyance (in recordable form) of such Property fror. the
lien of this Deed of Trust promptly after such amerdmint

to the Lease and after receipt of the payment (if any 73
then due) required to be paid to the Trustee, togethe:
with all other sums then due and payable under this Deed
of Trust. If there shall be deposited with the Trustee
the amount referred to in clause (ii) of this paragraph
(a), then Trustee shall concurrently execute and deliver
to the Corporation and/or Lessee its written consent to
the rejection made by Owner and Corporation of any offer
to purchase made pursuant to paragraphs 11(b) and 12 of
the Master Lease or the Lease. Payments received by the
Trustee pursuant to this Section 4.1(a) shall become part
of the Granted Property and shall be applied pursuant to
Article 5. If such notice and offers shall be received by
the Trustees from the Lessee, the Trustees shall promptly
furnish a copy thereof to Owner, and the provisions of
this Seetion 4.1(a) shall be applicable to the same extent
as if such notice or offer had been received by Owner from
the Corporation or the Lessee upon the furnishing of such
copy to Owner.

(b) Within 5 days after receipt by Owner of
any notice from the Corporation pursuant to paragraph 14(0)
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of the Master 'case or from Lessee given pursuant to para-
graph 14{¢c) o! tuc Lease of the intention of Lessee, pur-
suant. to the Mas*er Lease and the Lease, to terminate

the Lease with respriv to a Property which had an Assigned
Value on the date rerecf equal to or less than $5,000,000
and to exercise the .option to purchase such Property, Owner
shall furnish to the Tru:tees and each Benefieciary a copy
of such notice and any Cesvificates or other documents
delivered in connection ita such notice. In the event
Lessee proposes to pay the . uichase price for such Property
with other land meeting the requirements of the Lease and
the Master Lease, then within 7J¢ days after receipt of

such notice the Trustees, Owne:’ and the Corporation shall
inform each other and Lessee in writing if such proposed
land is acceptable. If such land if ncceptable to the
Trustees, Owner and the Corporation, srch land shall be
conveyed by Lessee to Owner and Remal.d<rman and subjected
to the lien of this Deed of Trust in excharze for such
Property pursuant to Section 4.3(b) hner<o?, upon satis-
faction of the conditions specified thereir, on a date
mutually agreeable to Lessee, Owner, the ‘Zorporstion and
the Trustees.

If such land is not so acceptable or if (~ssee
certifies that it does not currently own land equivalent
in value for exchange, then immediately upon receipt LT
notice that such land i3 not acceptable or receipt orf rcach
certification, as the case may be, Owner shall notify tae
Trustees and each Benefilciary in writing that it shall
sell such Property to Lessee on the next ensuing Interest
Payment Date, which notice shall set forth the total cash
purchase price to be paid on such date, the amount of Notes
to be assumed by Lessee and prepaid on such date and a
schedule of the premium payments to be made thereafter to
the Registered Owners as provided in the Trust Agreement.
On such next ensuing Interest Payment Date (i) Lessee shall
pay the net cash purchase price, if any, required under
the Lease to the Trusteés, (ii) Owner shall convey such
Property to Lessee expressly subject to this Deed of Trust
and Lessee shall assume in writing (by instrument in sub-
stance and form reasonably satisfactory to the Trustees)
the obligation of Owner to pay when due all unpaid principal
of and interest accrued and premium, if any, on that portion
of the Notes equal to the entire purchase price for such
Property (or the entire amount of the Notes if less than
such purchase price) s8¢ that the same become recourse obli-
gations of Lessee notwithstanding any provision in the

26LT2897




Notes, the Trvist Agreement or this Deed of Trust to the
contrary, (ii.) svon portion of the Notes assumed by Lessee
shall become imm:diately due and payable, and a premium
shall be payable on cthe remaining Notes, as provided in
Section 2.15 of th¢ Trust Agreement, and (iv) the Lease

and the Master Leasc.shull be amended to provide for the
payment of additional (re.t equal to such premium. The
Lease and the Master Leare shall terminate with respect to
such Property upon the comrlition of conveyance thereof to
Lessee. Upon the payment %y Lessee to the Trustees of the -
principal amount of the Notes as~mmed by Lessee together
with acerued and unpaid interesc tiereon to the date of
such payment or prepayment and all other sums ‘due under
this Deed of Trust allocable to svch Property, and upon

the amendment of the Lease and the Ya<ter Lease to provide
for additional rent at least equal to tae premium, the
Trustees shall execute and deliver to Lissee a release and
reconveyance {in recordable form) of such Property from

the lien of the Deed of Trust.

(e¢) Each deed or other instruticat of -—onveyance
or assignment executed and delivered by the Ir.istees pur-
suant to this Section shall be binding upon Owner =2id Re-
mainderman and every future owner of such Propercty rith .
the same effect as if Owner and Remainderman and every
such owner had personally executed and delivered tuz cam:,
and every such owner by receipt or acquisition of any ¢
Owner's and Remainderman's right, title or interest in
such Property hereby irrevocably appoints the Trustees
its agent and attorney=-in-fact (which right and power are
coupled with an interest) to execute and deliver such deeds
or other instruments of conveyance or assignment in its
behalf and name.

(¢) In the event of a termination of the Master
Lease prior to the expiration of the Lease, Owner covenants
and agrees to require Lessee-to attorn to Owner, and there-
upon the Lease shall become a direct lease between Owner -
and the Lessee, provided that such termination shall not
affect the Collateral Assignment, the Assignment, or the
obligations of Owner pursuant to the Notes, the Trust Agree-
ment or this Deed of Trust.

Section 4.2. Condemnation. Owner, promptly
upon obtaining knowledge of any proceedings for the taking
of any Property in condemnation or other eminent domain
proceeding, shall notify the Trustees and each Beneficiary
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of the pendenci - chereof. The Trustees may participate

in such proceedinpc (except as otherwise provided in the
Lease), and Owner w.l1 deliver or cause to be delivered to
the Trustees all 1nrcruments requested by them to permit
such participatiens. “uay award or compensation payable

in such proceedings t( Owner or assigned to Owner by the
Corporation or Lessee i1 li=reby assigned to and shall be
paid to the Trustee, subije~t to the rights of the Corpora-
tion pursuant to the Master Lesse and subject to the rights
of Lessee pursuant to the Lesa<e. The Trustees and the
Beneficiaries shall be under 1o obligation to question the
amount of the award or compensatZo: and may accept the
same. In any such proceeding ezch 5f the Trustees may be
represented by counsel satisfactu-y-to it at the expense
of Owner. Any award or compensation. so received shall be
disposed of pursuant to Article 5.

Section 4.3. Transfer or Exchsaze of Property.
(a} If no default or Event of Default s6.il have happened
and be continuing, Owner and Remainderman T2y sell, assign
or otherwise transfer their respective inieres+= in any
Property to Lessee {or any wholly-owned subsiiiary of
Lessee) or an Institutional Investor, subjeet to “he lien
hereof, the Trust Agreement, the Master Lease, ta~ Lease,
the Collateral Assignment, the Assignment and the Crnund
Lease, provided that (a) Owner or Remainderman as tlie case
may be shall have delivered to the Trustees prior to :acha
sale, assignment or transfer a certificate of Owner satting
forth the name and address of the new owner and stating
that, as of the date of such certificate, no default or
Event of Default exists hereunder or under the Notes,
(b) no such sale, assignment or transfer shall be made to
any person or entity having an unfavorable reputation in
the community, and (c) contemporaneocusly with any such
sale, assignment or transfer, the purchaser, assignee or
transferee shall execute and deliver to the Trustees an
instrument, in form and substance reasonably satisfactory
to Benefjiciaries and the Trustees, (i) irrevocably appoint-
ing the Trustee as agent and attorney-in-fact with the
right and power (which right and power are coupled with
an interest) to take all actions and do all things in the
name and on behalf of such purchaser, assignee or transferee
of the character which the Trustee is authorized hereby to
do as agent and attorney-in-fact of Owner and Remainderman,
as the case may be, and to execute and deliver in the name
and on behalf of such purchaser, assignee or transferee
any deed or other instrument which, pursuant to the terms
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hereof, the Trustde is= au
in the name and on-Grualf of Owner a
the case may be, anu (i%}
by each and every oblizat:on, covenant and agreement of
Owner and Remainderman captained in the Trust Agreement,
this Deed of Trust and tke /iround Lease, and of the Cwner

contained in the Master Leaje the Assignment, and the
Notes,

thorized to execute and deliver
nd Remainderman, as
expressly agreeing to be bound

(b) In the event improved land proposed by Lessee

to be exchanged for Properties hiving Asigned Values on the
date hereof equal to or less than 45,000,000 is acceptable
to the Corporation, Owner and the T
by paragraph 14(e) of the Lease and tle Master Lease and
Section 4.1(b) hereof, then Owner and Tenainderman may
demand and receive from the Trustees a re’exse of the lien
of the Deed of Trust on the Property for ‘vaich such im-
proved land is being exchanged if, in excha'ze for such
release, Owner and Remainderman subject such irgroved

land to the lien of this Dee
‘thereof by Lessee to Owner and Remainderman in pavaent of
the purchase price for such Property. Each such iLo roved
land shall be subjected to the lien of this Deed of Tlrust,
shall have the same Assigned Value as the Property for
which it was exchanged h
change. Such releases and substitutions shall be subject
to the following requirements which must be met before

such releases and substitutions may be effectuated by the
Trustees:

rustees as contemplated

d of Trust upon th: conveyance

ad immediately prior to such e¢-

(1) all terms and conditions of the Lease,
the Master Lease and this Deed of Trust in connection
with such releases and exchanges of properties shall
have been complied with to the reasonable satisfac-
tion of the Trustees and each Beneficiary;

(i1) the Lease, the Master Lease, the Ground
Lease, the Assignment and the Collateral Agsignment
shall have been amended and supplemented to subject
such exchanged property to such instrument and to
release the released Property thereupon;

(1ii) the Trustees shall have received appropri-
ate surveys of such exchanged property and a title
insurance policy, reasonably satisfactory in form and
substance to the Trustees and each Beneficiary, which
title insurance policy shall insure the first lien
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of the Deec of Trust with respect to such exchanged
property “{sv.cject only to Permitted Exceptions) in
an amount at lezat equal to the Failr Market Value of
such Property at “‘he time of such exchange and includ-
ing affirmatie insurance that the release of the
Property to be ri.leased from the lien of the Deed of
Trust will not alfir: the lien priority of the Deed
of Trust on the Grint.d Property remaining after such
release;

(iv} the Trustees ans ecch Beneficiary shall have
received an opinion of coinsel, reasonably satisfac-
tory in form and substance-tc-the Trustees and each
Beneficiary, to the effect tnat the proposed release
and exchange will not violate 2uy mortgage, lien,
indenture, agreement or other .nitrument to which
Owner is a party or by whieh it *s round, that the
release of the Properties teo be releised from the
lien of the Deed of Trust will not (ffect the lien of
the Deed of Trust or the priority the:eof with respect
to the Granted Property remaining after fuch release,
and that the substituted property is subiect to the
valid, direct mortgage lien of this Deed ¢Z "rust;
and .

{v) neither the Trustees nor any Beneficiarv
shall be required to incur any expense in connecl..on
with such releases and subsatitutions and Owner shull
pay all costs and expenses, including, without limite-
tion, reasonable attorneys' fees and expenses and
title costs, of the Trustees and each Beneficiary.

Section 4.4, Eviction by Paramcunt Title.

Owner, immediately upon obtaining knowledge of any pro-

ceedings for the eviction of Owner from any Property or
any part thereof by paramcunt title, shall notify the
Trustees and each Beneficiary of the pendency thereof.
The Trustees may participate in such proceedings, and

Owner will deliver or cause to be delivered to the Trustee

all instruments requested by the Trustee to permit such

participation. In any such proceeding the Trustee may be
represented by counsel satisfactory to the Trustee at the

expense of Owner. If, upon the resolution of such pro-
ceedings, Owner shall suffer a loss of such Property or
any part thereof and shall receive title insurance pro-
ceeds in connection therewith, such proceeds are hereby
assigned to and shall be paid to the Trustee and there-
after shall be applied pursuant to Article 5.

Ly
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Sect'ion 4.5. Utility Easements. So long as no
default or Even’ < Default has occurred and is continuing,
Owner may from time to time grant easements over any Prop-
erty to utility coryanies for the purpose of providing
utility services t) existing or planned Improvements, pro-
vided that no such ntility easements shall materially les-
sen the value of such Property or materially impair the

use thereof for the puipusns held by Owner and leased by
the Corporation under the drater Lease and subleased by
Lessee under the Lease and’ wovided further that the grant-
ing - of such easements shall impr=e no liability whatsoever
upen the Trustees or any Benef.iciliry. The Trustees shall
execute and deliver any instruunent necessary or appropriate
to confirm or effect such grant.

ARTICLE 5
Application of Moneys

Section 5.1. Receipt of Money.” The Trustees
shall receive and collect directly and withou’ th: inter-
vention or assistance of any fiscal agent or other inter-~
mediary (i) all rents and other sums required or pormitted
to be paid to the Trustees under the Master Lease, tae
Lease, the Collateral Assignment -and the Assignment,

and (ii) all sums payable to the Trustee pursuant t¢ Sic-
tions 5.3 and 5.4, and shall hold and disburse the saa(
pursuant to this Article 5. The Trustees may demand and
enforce payment thereof and may take such other action aux
they deem necessary or advisable in connection therewith.

Section 5.2. Moneys under the Master Lease
and the Lease. (a) Unless and until an Event of Default
shall have happened and be continuing to the Trustee's
knowledge, moneys received by the Trustee in payment of
Basic Rent under the Master Lease and Rent Payments under
the Lease shall be sent by wire transfer or other method

as provided in the Trust Agreement to each Beneficiary in
such amcunt as shall satisfy the payment of the interest

on and principal of the Notes then held by such Benefieclary
due on or about the date on-which such rent payments are
due, and then (if no default or Event of Default has occ-
curred and is continuing) the excess, if any, shall be

paid to Owner or upon its written order within 10 days of
receipt thereof by the Trustee, free of the lien hereof.
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(b) Unless and until an Event of Default shall
have happened 2ud uve continuing to the Trustee's knowledge,
other moneys (ercept moneys referred to in Sections 5.3 and
5.4) received by the irustee shall be applied firat to the
purposes for vhich suca moneys were paid and then (if no
default or Event ot-Pelcult has occurred and is continuing)
the excess, if any, shall be paid to Owner or upon its
written order within a r:zasonable period not to exceed 5

business days of receipt tlrreof by the Trustee, free of
the lien hereof.

Section 5.3. Mandatory Prepayments. Moneys
received by the Trustee (1) as the net cash purchase price
for any Property pursuant to parasrephs 11(b), 12, 1i4(a)
and 14(c) of the Master Lease or th: Lease with respect to
such Property or (ii) from Owner pursuuint to Section 4.14(a)
hereof after rejection of Lessee's of¢f. to purchase, pur-
suant to paragraphs 11(b) and 12 of the ’.s3<ter Lease or

the Lease, shall be applied to the prepavaeat of the Notes
pursuant to the Trust Agreement. Moneys r:ccived by the
Trustee as damages unhder the Master Leasc or th~ Lease with
respect to such Property shall be applied in sccodance
with paragraphs First, Second and Third of Secticn 7.2(e)
and the excess, if any, shall be retained by the Yrustee

as part of the Granted Property as long as any de av.t or
Event of Default is continuing hereunder.

Section 5.4. Proceeds of Insurance and Cond/mna-
tion Awards. (a) Moneys received by the Trustee as pdy-
ment for loss under any policy of insurance (other than
mortgage title insurance) or as an award or compensation
for the taking, in condemnation or other eminent domain
proceedings, of any Property or any portion thereof or a
conveyance to a condemning authority on a negotiated basis
in lieu of a condemnation proceeding, in each case after
payment of expenses as provided in the Master Lease and
the Lease, shall be paid over to the Corporation as and to
the extent that the Corporation is entitled to receive the
same under the Master Lease and to Lessee as and to the
extent that Lessee is entitled to receive the same under
the Lease. Any such moneys not so paid over or required
to be paid over to the Corporation or Lessee (after reim-
bursement therefrom of all expenses of collection thereof)
pursuant to the preceding sentence shall be applied as
follows: (i) if any moneys received by the Trustee in
connection with a casualty or condemnation are not so

paid over or required to be paid over to the Corporation
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or Lessee, such.remalning moneys if in excess of $500,000
shall be applied t~ a prepayment of the Notes pursuant to
Section 2.13 of tué Trust Agreement and (ii) 1if such remain-
ing moneys are less *“an $500,000, {(x) so long as no Event
of Pefault shall hsve irappened and be continuing to the
Trustee's knowledge, such moneys shall be paid to Owner or
upon its written order and (y) otherwise such moneys shall
be applied in the manner C-movided in paragraphs First,
Second and Third of Sectior 7.2(e) and the excess, if any,
shall be retained by the irstee as part of the Granted
Property as long as any def:ult or Event of Default is
continuing hereunder. Any moneys received by the Trustee
as payment for loss under any olicy of mortgage title
insurance with respeet to any rrsopocty shall ‘be applied in
the manner provided in the first sertence of Section 5.3.

ARTICLE 6

Prepayments

Section 6.1. Prepayment. No prepayaen® of the
Notes may be made except as provided in Article 2 cof the

Trust Agreement or in the Notes.

ARTICLE 7

Events of Default and Remedies

Section 7.1. Events of Default. If one or more
of the following Events ©f Default shall happen, that is to
say:

(a) 4if default shall be made in the payment
of any Installment Payment, when and as the same shall
become due and payable, or in any other payment of the
principal of or interest or premium, if any, on the Notes,
when and as the same shall become due and payable, whether
at maturity, by acceleration or as part of any prepayment
or otherwise, as in the Notes, the Trust Agreement or this
Deed of Trust provided, and such default shall continue
for two business days after notice of such failure shall
have been given to Owner by the Trustee, the Individual
Trustee or any Beneficiary, provided that if any such notice
1s given on more than four occasions, excluding occasions
as to which Owner demonstrates that such failure is not the
fault of Owner or Lessee, then thereafter any subsequent
such failure shall constitute an Event of Default if such
failure continues for five (5) days, and provided, further,

b7
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that if any s'ci notice is given either on more than two
consecutive orcus’ons or on more than two occasions in any
twelve month period (whether or not Lessee 1s at fault),
then thereafter any suhsequent default of such nature - -shall
constitute an Even': of DPefault without the requirement of
notice and without cny grace period;

(b) 4if the master Lease shall be terminated
with respect to any Propercy before the expiration of the
fixed term thereof for any ;eason (except as expressly
provided for herein or ther:in) cond Lessee shall fail to
attorn %o Owner directly under the Lease creating a direct
lease between Lesaee and the Osmer. or if the Lease shall
be terminated with respect to any Property before the
expiration of the term thereof for ary reason (except as
expressly provided for herein or thirein), or if the
Master Lease, the Lease, the Assaignmcn’ vr the Collateral
Assignment shall in any way be amended cr liodified (except
as expreasly provided for herein) or sha’l be assigned,
pledged or hypothecated by Owner in a manna~ inconsistent

with the terms and provisions of this Deea of 7rust;

(e¢) if any representation or warranty ol Owner
or Remainderman set forth in this Deed of Trust, orof
Owner set forth in the Assignment, or of Owner or h=aainder-
man or the Corporation or Lessee set forth in any ve tvili-
cate delivered pursuant hereto, thereto or pursuant tr =ny
other document referred to herein or delivered in conn:ction
with the making of the locan secured hereby, the Lease or
any notice, certificate, demand or request delivered to
any Beneficiary or the Trustees pursuant to this Deed of
Trust or the Assigmment or pursuant to any other document
referred to herein or delivered in connection herewith
shall prove to be incorrect in any material and adverse
respect as of the time when the same shall have been made,
and, in the case of any representation or warranty made by
or on behalf of Lessee in any notice, certificate or instru-
ment delivered pursuant to the Lease or the Assigmment,
either (i) such representation or warranty was material and
was made either in bad faith or as a result of gross negli-
gence or (iil) any detriment of any person to whom or for
whose benefit such representation or warranty was made
arising out of such representation or warranty shall not be
cured within twenty=five (25) days after notice to Lessee
thereof (provided that in the case of any such default re-
ferred to in this clause (ii) which cannot be cured within
such twenty-five (25) day period if Lessee shall commence
promptly to cure the same and thereafter prosecute the cur-
ing thereof with diligence, the time within which such det-
riment may be cured may be extended for such period, not in
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excess of an #aditional thirt

(d) 1f d<ioult shall be made in the dus observe
ance or performanc: of any covenant or agreement contained
in the first or third ~entence of Section 3.5(a) or in
Section 3.11, 3.13 or ir the payment of any sum pursuant
to Section 4.1 or 4.2;

(e) if default 4iiall be made in the due observ-
ance or performance of any H>ther covenant, condition or
agreement of Owner or Remaindermal contained herein, in
the Trust Agreement or in any 2f the Notes, and such de-
fault shall have continued for 30 days after written
notice thereof {regardless of the rdurce of such notice)
to Owner; provided that if such defiul¢ cannot be ceured by
the payment of money and cannot with dil’gence be cured
within such 30 day period, Owner and fera‘aderman shall
have such further reasonable time as may br. necessary to
cure such default so long as Owner or Remzizaerman, as the
case may be, commences to cure such default wiZuin such
30-day period and thereafter promptly prosecu:es such cure
with diligence and continuity;

(f) if default shall ocecur under the L>a-e by
reason of which the lessor thereunder is given the Pighc
of termination or to re-enter and take possession of wity
Property, or if the Trustee shall not actually receive anr
payment of Basic Rent under the Master Lease or any Rent
Payment under the Lease which has been paid, irrespective
of the reason for such non-receipt, in each case after the
giving of any notice required by the Lease or Master Lease,
as the case may be, with simultaneous duplicate original
copies thereto to Owner and the expiration of any grace
period allowed by the Lease or Master Lease;

(g) if a receiver, U.S. Trustee, trustee, cus-
todian or ligquidator (or other similar official) of all
or any portion of the Granted Property or of Owner or Re-
mainderman (if Qwner or Remainderman, as the case may be,
then owns any interest in the Granted Property) or any
then owner of Cwner's or Remainderman's interest in all
or any portion of the Granted Property shall be appointed
in any proceeding or by any federal or state officer or
agency and shall not be discharged within 90 days after
such appointment or if Owner or Remainderman (1if Cwner or
Remainderman, as the case may be, then ouns any interest
in the Granted Property) or any then owner of Owner's or
Remainderman's interest in all or any of the Properties
shall consent to such appointment or if a custodian for
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y-five (35) days, as is reason-
ably necessary tc somplete the curing thereof with diligence);
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purposes of any fra=ral bankruptcy statute of substantially
all of the assets c. Owner or Remainderman (if Owner or
Remainderman, as th& case may be, then owns any interest
in the Granted Property) or any then owner of Owner's or
Remainderman'’s intere:t in all or any of the Properties is
appointed or otherwise tikes possession thereof, or if by
decree of such court Ownor op Remainderman (if Owner or
Remainderman, as the case lhar Le, then owns any interest
in the Granted Property) or 7oy then owner of Owner's or
Remainderman's interest in al:, or-any of the Properties
shall be adjudicated a debtor or baakrupt or be declared
insolvent under any federal or state bankruptey law;

(h) if Owner or Remainderoin (if Owner or Re-
rainderman, as the case may be, then opa any interest
in the Granted Property) shall be disscivid and not recon-
stituted in 90 days, or any then owner ci Ouner's or Re-
maindermants interest in all or any portior _<f the Granted
Property shall be dissolved, or if Owner un Rercinderman
(if Owner or Remainderman, as the case may be/ then owns
any interest in the Granted Property) or any thep owner
of Owner's or Remainderman's interest in all or a4y, of the
Properties shall file a petition commencing a voluncuey
case under any bankruptcy or similar law or shall mak< an
assignment for the benefit of its creditors or shall idmit
in writing its inability to pay its debts generally au
they become due or shall consent to the appointment of ‘a
custodian or receiver of all or any portion of the Granted
Property, or if a petition or any answer proposing the
recrganization or liquidation of Owner or Remainderman (if
Owner or Remainderman, as the case may be, then owns any
interest in the Granted Property) or any then owner of
Owner's or Remainderman's interest in all or any of the
Properties pursuant to the Federal Bankruptey Code or any
similar law, federal or state, shall be filed in, and
approved by, any court;

i) if any of the creditors of Owner or Remaindepr-

man (if Owner or Remainderman, as the case may be, then
owns any interest in the Granted Property) or any then
owner of Owner's or Remainderman's interest in all or any
portion of the Granted Property shall file a petition com-
mencing an involuntary case to reorganize or liquidate
Owner or Remainderman or such owner pursuant to the Federal
Bankruptey Code or any similar law, federal or state, and
if such petition shall not be discharged or denied within
90 days after the date on whieh such petition was filed;
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(3} /%1 final judgment for the payment of money
in excess of $25,070 shall be rendered against Owner or
Remainderman (if Owrer. or Remainderman then owns any inter-
est in the Grantea Pi-operty) or any then owner of Owner's
or Remainderman's intercst in all or any portion of the
Granted Property and Cwne.* or Remainderman or any then
owner shall not dischanrce the same or cause it to be dis-
charged within 90 days fi‘or the entry thereof, or shall
not appeal therefrom or fi-ca %he crder, decree or process
upon which or pursuant to whicl said judgment was granted,
based or entered, and secured a atay of execution pending
such appeal or if after any appeaZ-shall not discharge
3uch Jjudgment or provide for its discharge in accordance

with its terms within 90 days afuer *he entry of the order
or decree of affirmance;

(k) if an event of default ra~1ll have cccurred
and be continuing under any indebtednesi referred to in
clause (b) of Section 3.11 and such inde’tacness has heen
accelerated as a result thereof; or

(1) 1if an event of default shall Navre neccurred
and be continuing under any of the Security Dcoumeits (as
defined in the Trust Agreement) or any Improvemerc Mort-
gage (as defined in Section 3.11{b)(1);

Then in eaeh such case:

I. During the continuance of any Event of Def.ult
the Trustees may, and upon the request of the holders ot
at least 33-1/3% of the aggregate principal amount of the
outstanding Notes (ineluding any interest which may have
been deferred and added teo principal) shall declare the
entire unpaid principal amount of the Notes (if not then
due and payable) and all accrued and unpaid interest there-
on and all other sums required to be paid under this Deed
of Trust to be due and payable immediately, and upon any a
such declaration the unpaid principal amount of the Notes, oo
said accrued and unpaid interest and all said other sums
shall become and be immediately due and payable, anything Eg
[
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to the contrary contained in the Notes, in the Trust Agree-
ment or in this Deed of Trust notwithstanding, but subject
to the provisions of Section 8.1.

ITI. During the continuance of any Event of De-
fault, and whether or not the Notes have been accelerated,
either Trustee personally, or by its agents or attorneys,
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may enter into 2.a upon the Granted Property and may ex-
clude Owner and Rem-il~derman and their respective agents
and servants wholl thirefrom; and, at the expense of the
Granted Property, nav rse, operate, manage and control

the same and conduct ’.he business thereof, may maintain

and restore the Propertiss, may insure and reinsure the
same and may make all nece.swury or proper repairs, renewals
and replacements and any us->fu1 alterations, additions,
betterments and improvement:, thereto and thereon, all as
may seem advisable to it; and 7a every case the Trustees
shall have the right to manage and operate the Granted
Property and to carry on the busircss thereof and exercise
all rights and powers of Quwner ani/cr Remainderman or other-
wise as the Trustees shall deem best, and the Trustees
shall be entitled to collect and rece’vs all earnings,
revenues, rents, issues, proceeds, aweids, profits and
income of the Granted Property and said errnings, revenues,
rents, issues, proceeds, awards, profits‘ard income are
hereby assigned to the Trustees,. their su~_essors and as-
signs; and, after deducting the expenses of conuducting the
business thereof and of all maintenance, repairs, rsnewals,
replacements, alterations, additions, bettermeunts and im-
provements and taxes, assessments, insurance and'p.icre or
other proper charges upon the Granted Property, as wz)1 as
reasonable compensation for the gervices of all atteineys,
servants and agents by the Trustees properly engaged 7ai
employed, the moneys arising as aforesaid shall be applied
as set forth in paragraphs First, Second and Third of Sec-
tion 7.2(e} and the excess, if any, shall be retained by
the Trustee as part of the Granted Property as long as any
default or Event of Default is continuing hereunder.

The Trustees shall apply any moneys received as
final liquidated damages, pursuant to Section 18(g) of
the Master Lease and the Lease as set forth in paragraphs
First, Second and Third of Section 7.2(e) and the excess,
if any, shall be retained by the Trustees as part of the
Granted Property as long as any default or Event of Default
is continuing hereunder.

III. During the continuance of any Event of
Default, the Trustees, with or without entry, personally
or by its agents or attorneys may, and at the direction of
the holders of at least 33-1/3% of the aggregate principal
amount of the outstanding Notes (including any interest
which may have been deferred and added to principal) shall:
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(1) “ercept with respect to the Colorado Property
and the Texas Properiy, sell, as permitted by law, all and
singular the Grant¢d Pioperty or any portion thereof and
all estate, right, %itle, interest, claim and demand therein
and right of redemptirn ‘hereof at one or more private or
public sales, as an entircty or in parcels and at such
times and places and upcan cu~an terms as the Trustees may
specify in the notice or uc i~es of sale to be given to
the Owner and Remainderman ¢r as may be required by law
(for the procedures for foreclcsinug on the Colorado Prop-
erty see Section 7.3 hereof);

(2) institute proceediigs for the complete or
partial foreclosure hereof; and/or

(3) take all steps to proteit and enforce its
rights and remedies, whether by action, /siit or proceeding
in equity or at law or otherwise as the irvatees shall
deem most effectual to protect and enforce’ Lhe same. The
Trustees may conduct any number of sales from .ime to time.
The power of sale shall not be exhausted by ary one or
more such sales as to any part of the Granted rfrorerty
remaining unsold, but shall continue unimpaired wurci. all
of the Granted Property shall have been sold or the drtes
and all indebtedness of Owner hereunder shall have biep
paid.

IV. (a) Pursuant to the power of sale, hereby
conferred, the Trustees may, and at the direction of a
Majority in Interest of Beneficiaries shall, sell (at pri-
vate sale or at publie auction, with or without demand)
all or any of the Properties (exclusive of the Colorado
Property)} after having given all notices, made all post-
ings and done all other dcts required by and in the manner
prescribed by applicable law with respect to the day,
time, place, terms of the sale and otherwise. In addi-
tion, the Trustees shall have the statutory power of sale,
if any, as may be provlided by the laws of the State in
which a particular Property is located. This Deed of
Trust is made upon the statutory conditions provided for
by the laws of the State In which a particular Property is
located.

(b) With respect to the Properties located
in the.State of Georgia (the "Georgia Properties"), the
foregoing power of sale is limited as follows:
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Upor-the acceleration of the Notes as hereinabove
provided, the Trustees may, and at the direction of
the Majorit; in Interest ¢of the Beneficiaries shall,
sell and dispo~c.of the Georgia Properties at public
auction, at tlie ujual place for conducting sales at
the courthouse in the county where the Georgia Proper-
ties or any part thz2reof may be, to the highest bidder
for cash, firast advoitising the time, terms and place
of such sale by putli.bing a notice thereof once a
week for four (4) cons~zuative weeks in a newspaper in
which sheriff's advert .sements are published in said
county, 2all other notice elig hereby waived by Owner
and Remainderman; and the Trustees may thereupon exe-
cute and deliver to the puichacer at said sale a suf-
ficient conveyance of the Georyla Properties in fee
simple, which conveyance may cont2in recitals as to
the happening of the default upsa <hich the execution
of the power of sale, herein graite., depends, and
said recitals shall be presumptive r¢idence that all
preliminary acts prerequisite to sald =sule and deed
were in all things duly complied witl; and the Trus-
tees, their agents, representatives, suciessors or
assigns, may bid and purchase at such sale; aud Owner
and Remainderman hereby constitute and apuofot the
Trustees or their assigns agents and attorneys-in-fact
to make such recitals, sale and conveyance, <ad all
of the acts of such attorneys-in-fact are hereby sati-
fied, and Owner and Remainderman agree that sucl re<
citals shall be binding and conclusive upon Owner ana
Remainderman and that the conveyance to be made by
the Trustees, or their assigns {and in the event of a
deed in lieu of foreclosure, then as to such convey-
ance), shall be effectual to bar all right, title and
interest, equity of redemption, including all statutory
redemption, homestead, dower, curtesy and-all other
exemptions of Owner and Remainderman, or their succes-
sors in interest, in and to said Georgia Properties;
and the Trustees, or their assigns, shall collect the
proceeds of such sale, reserving therefrom all unpaid
Notes with interest then due thereon, and all amounts
advanced by the Trustees for taxes, assessments, fire
insurance premiums and other charges, with interest
thereon at the rate of the greater of (i) 14.25% per
annum (computed on a 30/360 day basis) and (ii) 3.25%
in excess of the Base Rate announced from time to
time by Citibank, N.A., at its prinecipal office in
New York City (such rate effective as of the date of




such chauage on an actual 360 day basis) (or in
either case @Bu:h lesser rate of interest being the
maximum not pirraibited by applicable law) from date
of payment, together with all costs and charges for
advertising, and conmissions for selling the Georgia
Properties, and t=n_percent (10%) of the aggregate
amount due, as attcrn:y's fees, and pay over any sur-
plus to Owner and Remiitderman (in the event of de-
ficiency Owner and Rer=iderman shall immediately on
demand from the Trustees pay over to the Trustees, or
their nominees, such deflcizncy); and Owner and Re-
mainderman agree that possdssion of the Georgia Proper-
ties during the existence ol tiia Notes by Owner and
Remainderman, or any persons :l.iming under Owner and
Remainderman, shall be that of “erant under the Trus-
tees, or thelr assigns, and, in “aiec of a sale, as
herein provided, Owner and Remainde:min or any persons
in possession under Owner and Remairderman shazll then
become and be tenants holding over, a~d shall forth-
with deliver possession to the purchaser. au. such sale,
or be summarily dispossessed in accordance ujith the
provisions of law applicable to tenants hzliing over;
the power and agency hereby granted are courled with
an interest and are irrevocable by death or at¥.eraise,
and are in addition to any and all other remeuirsa
which the Trustees may have at law or in equity.

The Trustees, in any action to foreclose this
Deed of Trust, or upon any Event of Default, shall be
at liberty to apply for the appointment of a receiver
of the rents and profits or of the Georgia Properties
or both without notice, and shall be entitled to the
appointaent of such a receiver as a matter of right,
without consideration of the value of the Georgia
Properties as security for the amounts due the Trus-
tees and the Beneficiaries, or the solvency of any

person or corporation liable for the payment of such
amounts.

In case of any sale under this Deed of Trust by
virtue of the exercise of the power herein granted,
or pursuant to any order in any Jjudicial proceeding
or otherwise, at the election of the Trustees the
Georgla Properties or any part thereof may be sold in
one parcel and as an entirety, or in such parcels,
manner or order as the Trustees in their sole discre-
tion may elect, and one or more exercises of the
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powers heiein granted shall not extinguish or exhaust
the powe~ vnless the entire Georgia Properties are
sold or the Notes paid in full.

(e} Wit reipect to the Properties located in

the State of Texas ‘th~. "Texas Properties"), the foregoing
power of sale is limi,ed as follows:

The Trustee, cr its successor, at the request of
a Majority in Interes’ < Beneficiaries (which request
shall be presumed), to enfeorce this Deed of Trust and
to sell as an entirety or in parcels, by one sale or
by several sales, held at one time or at different
times, all as the Trustee wc¢’ing may elect (all rights
to marshaling of the assets of Owner and/or Remainder-
man, including the property herein conveyed, or to a
sale in inverse order of allenatics, being for Owner
and Remainderman, their heirs anu a.c’gns expressly
and specifically hereby waived), tar Texas Property
at the door of the County Court Houase iz any County
in which a part of said Texas Properly 1is =ituated,
each such sale to be made on the first Triesaay of
some month between the hours of 10:00 o':lock a.m.
and #:00 o'clock p.m. to the highest bidder reor cash
at a public vendue, after the Trustee or a p:ason or
persons selected by the Trustee and a Majorivy ‘o
Interest of Beneficiaries, respectively, shall hsve
given notices of the proposed sale in the mannei 1ere-
inafter set forth, and to make due conveyance to Lhe
purchaser or purchasers, with general warranty of
title to such purchaser or purchasers binding upon
Owner and Remainderman and their heirs, executors,
administrators and successors. The Trustee or a per-
son or persons selected by the Trustee shall give
notice of each such proposed sale by posting written
notice of the time, place and terms of sale for at
least twenty-one (21) consecutive days preceding the
day of the sale at the Court House docor of the County
in which the sale is to be made. All such real prop-
erties to be sold are situated in more than one County,
one notice shall be posted at the Court House door of
each County in which a part of the real properties to
be sold is situated, and such notices shall designate
the County where such real propertles will be sold,
which may be any County in which a part of said real
properties is situated. In addition to the foregoing
notice or notices to be posted by the Trustee (or a
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person or gersons selected by the Trustee), a Majority
in Interest of Poneficiaries to which the power of
sale 1s relates shiall, at least twenty-one (21) days
preceding the cate of sale, serve written notice of
the proposed sale oy certified mail on each debtor
obligated to pay tvip-indebtedness according to the
records of such holder The service of such notice
shall be completed upur Aepesit of the notice, en-
closed in a postpaid wripper, properly addressed to
such debtor at the most rereny address as shown by
the record of the holder of such indebtedness, in a
post offlce or official depcailory under the care and
custody of the United States Postal Service. The
affidavit of any person having Vaowledge of the facts
to the effect that such service wis acompleted shall
be prima facie evidence of the fac:i rf service. In
this respect and to the full extent tl.ey may legally
do so, Owner and Remainderman also e.'pr essly covenant,
stipulate and agree that (a) the addrcis of Owner and
Remainderman set forth in this Deed of Tryst shall
conclusively be deemed and considered to e aud remain
at all times the most recent address of all-dibtors
obligated to pay such indebtedness as shown 07 the
records of the holders of such indebtedness, provided
such address may be changed from time to time orly oy
express written notice of change thereof signed ty
all debtors obligated to pay such indebtedness and
actually delivered to and received by the holder of
such indebtedness and the Trustee and setting forth a
new address which shall conclusively be deemed and
considered to be and remain at all times thereafter
the moat recent address of all debtors obligated to
pay suéh indebtedness as shown by the records of the
holder of such indebtedness until changed in the man-
ner being provided, (b) the records of the holder of
the indebtedness shall not be deemed to reflect any
change in the name or identity of the debtors obli-
gated to pay the indebtedness (to whom notice of a
proposed sale to be required to be mailed as provided
for above) unless and until express written notice of
such change signed by all debtors obligated to pay
such indebtedness shall have been actually delivered
to and received by the holder of the indebtedness and
the Trustee, and (¢) no notice of such sale or sales
other than the notTces hereinabove provided shall be
required to be given to Owner or Remainderman or any
other persons and any other notices are expressly waived.




At any s#ie conducted under this paragraph credit upon
all or aiv. pict of the indebtedness secured hereby
shall be de:med cash paid for the purpcse of this
paragraph. Th: holder of all or any part of the in-
debtedness secureu hereby may purchase at any such
sale. With thepriceeds arising from such sale or
sales, the Trust.es shall first pay all expenses of
advertising, sale aud conveyance, including a reason-
able commission to ka2 Yrustee acting, and shall next
apply such proceeds tivard the payment of the indebt-
edness secured hereby (prircipal, interest and attor-
neys' fees, if any), and L he remaining balance, if
any, shall be paid to Ownur arnd Remainderman, their
heirs and asaigns. The provi.sions hereof with respect
to posting and giving noticeso 0f sale are intended to
comply with the provisions of (rtuicle 3810 of the
Texas Revised Civil Statutes as ir rorce and effect
P on the date hereof, and in the everc '‘he requirement
for any notice under such Article 3710 shall be elimi-
-} nated or the prescribed manner of giving the same
modified by future amendment to such Arti~Is 3810,
. the requirement for such particular notice shall be
. stricken or modified in this instrument in_ccuformity
with sueh amendment. The manner herein prewciibed
for serving or giving any notice, other than trat to
be posted or caused to be posted by the Trustee, sliall
not be deemed exclusive but such notice or noticr:
may be given in any other manner which may be per:
mitted by applicable law.

V. The Trustees and Beneficiaries, or either of
them, shall have all rights and remedies provided to a
secured party by the Uniform Commercial Code of the juris-

»!? diction in which any portion of the Granted Property is
located with respect to such portion of the Granted Pro-
perty which is governed by the Uniform Commercial Code.

Section 7.2. Sale of Granted Property, Applica-
S tion of Proceeds. (a) The Trustees may, and at the direc-
tion of a Majority in Interest of Beneficiaries shall,
postpone the sale of all or any portion of the Granted
Property by public announcement at the time and place of
such sale, and from time to time thereafter may further
postpone such sale either by public announcement made at
the time of sale fixed by the preceding postponement or- as
otherwlse permitted by applicable law.
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(b~ Upon the completion of any sale made by the
Trustees under or br virtue of this Article (again, exclus-
ive of the Colorad< > roperty), the Trustees shall execute
and deliver to the ‘purrhaser good and sufficient deeds and
other instruments con'eying, assigning and transferring all
its estate, right, tiille and interest in and to the prop-
erty and rights sold. Tuae Trustees are hereby irrevocably
appointed the true and lawfu) attorneys (which power is
coupled with an interest) »f Cwner, Remainderman and any
subsequent owner of the Gran.:;d Property to make, in their
own names and stead or in the narm: of the Owner or Remain-
derman, or of any such subsequert cwner, as the case may
be, all necessary conveyance, assigrments, transfers and
deliveries of the property and rigit: so sold, all without
recourse to Owner, Remainderman, aund any subsequent owner
of the Granted Property, the Trustee: Or any Beneficiary
and for that purpose the Trustees may <ixefcnte all necessary
deeds and instruments of assignment and tiensfer and may
substitute persons with like power, Owney, Romainderman
and any subsequent owner of the Granted Ii.oper*vy hereby
ratifying and confirming without recourse, ali that its
said attorney or such substitutes shall lawfully Jo by
virtue hereof. Nevertheless, Owner, Remaindermir-and any
subsequent owner of the Granted Property, if so requvested
in writing by either Trustee, shall ratify and confiru any
such sale by executing and delivering, without recovise;
.to the Trustees and Beneficiaries or to such purchasers

any instrument which, in the judgment of either Trustez

is suitable or appropriate therefor. Any such sale made
under or by virtue of this Article, whether made under

the power of sale herein granted or under or by virtue of
Judicial proceedings or of a judgment or decree of fore-
closure and sale, shall operate to divest all the estate,
right, title, interest, claim and demand whatsocever,
whether at law or in equity, of Owner and Remainderman in
and to the property and rights so sold, and shall be a
perpetual bar at law and in equity against Owner, Remaind-
erman and their successors and assigns and any and all
persons who claim or may claim the same from, through or
under Cwner, Remainderman, or their successors or assigns.

(c) The receipt of the Trustees of the purchase

money paid as a result of any such sale shall be a sufficient

discharge therefor to any purchaser of the Granted Property
sold as aforesaid; and no such purchaser or nhis representa-

tives, grantees or assigns, after paying such purchase money

and receiving such receipt, shall be bound to see to the

2GLYVLBGE

B4




, /AW |
UI\]UI_I_I\/IF\I_.'

application of such purchase money upon or for any purpose
hereof, shalll be =uswerable in any manner whatsoever for any
loss, misapplication or non-application of any of such pur-
chase money or shal’ e bound to inquire as to the auth-

orization, necessity, . xpediency or regularity of any such
sale.

(d) 1In the ¢vrat of any sale made under or by
virtue of this Article (wh.tler made under the power of
sale herein granted or undr:-2r by virtue of Jjudiecial
proceedings or of a judgmen! or decree of foreclosure and
sale), the entire prineipal of anc interest on the Notes
and premium thereon, if any, and all other sums required
to be palid by Owner pursuant hecreto, and pursuant to the
Notes if not previously due and pay.ble, shall immediately
become due and payable, anything in ch~ Notes or in this
Deed of Trust to the contrary notwiibsiinding, but subject
to the provisions of Section 8.1.

(e) The purchase money, procecds ~r avails of
any sale made under or by virtue of this irtiel=s, together
with any other sums which then may be held by the Trustees
as part of the Granted Property or the proceeis tnireof,
whether under the provisions of this Article or cciherwise,
shall be applied, as follows:

FIRST: to the payment of the costs and expeises
of such sale, including reasonable compensation to the
Trustees, its agents and counsel, and of any judiecial pro-
ceeding wherein the same may be made and of all expenses,
liabilities and advances made or furnished or incurred by
the Trustees and any Beneficiary or any of them hereunder,
together with interest at a rate of the greater of (i)
14.25% per annum (computed on a 30/360 day basis) and (ii)
3.25% in excess of the Base Rate announced from time to
time by Citibank, N.A., at its principal office in New York
City (each change in such rate effective as of the date of
such change on an actual/360 day basis) (or in either case
at the maximum rate not prohibited by law, whichever is
less) on all such advances, and all taxes, assessments or
other charges, except any taxes, assessments or other
charges subJect to which the Granted Property-shall have
been sold;

SECOND: to the payment of the whole amount then
due, owing or unpaid on the Notes for principal, interest




and premium, 7r any and in case such proceeds shall be in-
sufficient to ruy 1n full the whole amount so due and unpaid
upon the Notes, chen ratably according to the aggregate of
such principal, accrued and unpaid interest and premium, if
any, unpaid on the Notes; - .

THIRD: to :he payment of any other sums required
to be paid by Owner pursaairt to any provision of this Deed
of Trust, the Trust Agre=rent or the Notes;

FOURTH: to the puyme=i of the surplus, if any,
to Owner, Remainderman or to sich »>ther person as shall be
lawfully entitled thereto.

(f) Upon any sale made ‘n7er or by virtue of
this Article (whether made under th: rover of sale herein
granted or under or by virtue of Jjudicla, proceedings or
of a judgment or decree of fereclosure rac sale), to the
extent permitted by applicable law, the "rvstees may bid
for and acquire the Granted Property or aps portion thereof
and in lieu of paying cash therefor may make scitlement
for the purchase price by crediting upon the .nde)tedness
of Owner secured hereby the net proceeds of sale piter the
dedyction of all costs, expenses, compensation and vther
charges to be paid therefrom as herein provided aia.any
other sums which the Trustees are authorized to deuvit
hereunder. The person making such sale shall accept ~:ch
settlement without requiring the production of the Not:s,
and without such production there shall be deemed credite!
thereon the pro rata share of the net proceeds of sale
ascertained and established as aforesaid. The Trustees,
upon so acquiring the Granted Property or any portion
thereof, shall be entitled to hold, lease, rent, operate,
manage or sell the same in any lawful manner.

Section T.3. Foreclosure of Colorado Property.
In connection with any foreclosure of the Colorado Prop-
erty, the Trustees shall file with the Public Trustee a
notice of election and demand for sale in writing as pro-
vided by Colorado law, and together therewith submit the
original Notes to the Public Trustee, or any number thereof
which Trustees desire to satisfy from the sale of the
Colorado Property, whereupon it shall be lawful for the
Publie Truatee, and said Publie Trustee shall have all
necessary power, to foreclose this Deed of Trust against
the Colorado Property, and to sell and dispose of the
Colorado Froperty, in mass or in separate parcels as the
Trustees may direct, and all right, title and interest of
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the Owner and aemainderman therein, at publie auction at
the front doo. < f che courthouse in the county of Adams,
State of Colorady, or on the Colorado Property, or any

part thereof, as ma; u> specified in the notice of such
sale, to the highe:it aid best price that the same will
bring in cash, four {4 weeks' public notice having been
previously given of tiie iime and place of such sale, by
advertisement, weekly, i. rome newspaper of general cir-
culation then published ir =aid Adams County or by such
other method of notice as wi.y then be required by law, and
to issue, execute and delivoer tho certificate of purchase,
Trustee's Deed, or certificate of redemption, as may then
be provided by Colorado law. [he Public Trustee shall
issue a certificate of purchase i conformity with Colorado
law to the purchaser at the sale. . «re Public Trustee
shall, out of the proceeds of such ali, after first paying
and retaining all fees, charges, and ¢~sus of making said
sale and advertising said Coleorade Propect s, and paying

the Trustees' costs and expenses of sucn s2le, including
attorneys' fees, and interest on all such :~sts and ex-
penses, all as provided in Paragraph Firsc of Scation 7.2(e)
hereof, pay to the Trustees all other costs, (:xpeises and
advances made or incurred by Trustees pursuani to Che terms
of the Notes or this Deed of Trust, the indebtedriezz due
under the Notes presented to the Public Trustee, ind any
other sums due and oWwing from the Owner under the Le ms of
said Notes, this Deed of Trusat, or the Trust Agreement

all in accordance with the provisions of Paragraphs Fi 'st.
Second and Third of Section 7.2(e) hereof, together with
interest on such sums as is otherwise provided by the
applicable Notes and this Deed of Trust. After such
application of sales proceeds, the Public Trustee shall
render the surplus, if any, unto the Owner and Remainderman,
or such other person lawfully entitled thereto. Upon the
expiration of all applicable periods of redemption, the
Public Trustee shall issue its Trustee's Deed to the holder
of the certificate of purchase or the laat certificate of
redemption, as the case may be, and said Trustee's Deed
shall be a perpetual bar, both in law and equity, against
the Owner and Remainderman and all other persons claiming
the Colorado Property, or any part thereof, by, fron,
through, or under the Owner or Remainderman. Nothing
herein shall preclude the Trustees from conducting a
Judicial foreclosure, as permitted under Colorado law, in
lieu of the Public Trustee's foreclosure described herein.
To the extent the other terms and provisions of Section 7.2
hereof and the other provisions of this Deed of Trust ap-
plicable to foreclosure are consistent with the provisions
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of this Sectira 7.3 and.of Colorado law pertaining to fore-
closure, the fo'm ' r are incorporated into this Section 7.3
by this referenre. To the extent the same are inconsistent
or conflict with tbz provisions of this Section 7.3 or the
Colorado foreclosu ‘e luaws, then the terms and provisions

of this Section 7.3 ~p<i-the Colorado foreclosure laws shall
be controlling, and tiie other inconsistent or conflicting
provisions of this Deeu uf Trust shall be inapplicable

to a foreclosure of the Cruirrado Property. In addition,
nothing in this Section 7.5 13 intended to contradict or
add to the requirements and pros=dures now or hereafter
specified by Colorado law for 14 Public Trustee foreclosure,
and any such inconsistency shall be resolved in favor of
Colorado law applicable at the viue of foreclosure.

Seetion 7.4. Voluntary Alupearance; Recelvers.
After an Event of Default and immediccrij upon the com=-
mencement of any action, suit or otheir }ig«l proceeding
by the Trustees to obtain judgment for ‘tXe principal of
or interest on the Notes and other sums reowired to be
paid by Owner pursuant hereto or of any ucher rmature in
aid of the enforcement of the Notes or of this Dezd of
Trust, Owner and Remainderman each will, to tuoe eyi.ent not
prohibited by law, (a) waive the issuance and service of
process and enter its voluntary appearances in su:zu action,
suit or proceeding, and (b) if required by the Trusties,
consent to the appointment of receivers of the Granued
Property and of all the earnings, revenues, rents, issies,
proceeds, awards, profits and income thereof. After an
Event of Default and during its continuance, or upon the
filing of a bill in equity to foreclose this Deed of Trust
or in aid thereof or upon the commencement of any other
Jjudieial proceeding to enforce any right of the Trustees,
the Trustees shall be entitled forthwith, as a matter of
right and if they shall so elect, without the giving of
notice to any other party and without regard to the adequacy
or inadequacy of the security of the Granted Property either
before or after declaring the unpaid prineipal of the Notes
to be due and payable, to the appointment of such receivers.
Any receiver so appointed shall have such powers as the
court making the appointment shall confer, which may be

any or all of the powers which the Trustees are authorized
to exercise by the provisions of Clause II of Section 7.1,
and shall have the right to incur such obligations and

to issue such certificates therefor as the court shall
authorize.
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Sec’”icn T.5. Suits by Trustees. All rights

of action undar ti.is Deed of Trust or under any of the
- Notes may be enforced by the Trustees without the posses~

sion of any of the Wotes and without the production there-~
of at any trial or other proceeding relative thereto. A
copy of any Note, il piuperly certified by the Trustees to
be true and correct, 3hrll constitute conclusive evidence
of all matters that could Ve proven by production of the
original of that Note in.-o7; trial or proceeding relative
thereto. Any such suit or i1roceeding instituted by Trust-
ee shall be brought in its name-us trustee (subject to the
provisions of Article B hereof), znd, subject to the rights
of the Trustees, any recovery of indgment shall be for the
ratable benefit of Beneficiaries.

Section 7.6. Waiver of D:frult. The Trustees
shall not waive any default hereundei‘ sxutept in accordance
with the provisions of the Trust Agreemrat In case of -
any waiver or in case any proceeding tak:n on account of
any default shall have been discontinued cr~-abandoned or
determined adversely to the Trustees, then and i: every
such case, Owner, Remainderman, the Trustees ind :he Bene-
ficiaries shall be restored to their former pusitions and
rights hereunder respectively. No waiver shall :»rieond to
any subsequent or other default or impair any rigat. con-
sequent thereon.

Section 7.7. Direction of Remedies. Except as
otherwise expressly provided herein or in the Trust Agree-
ment, the Majority in Interest of Beneficiaries shall havs
the right by an instrument, or instruments executed in any
number of counterparts, in writing delivered to the Trustees
to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustees with
respect to this Deed of Trust or of exercising any power
or trust conferred upon Trustee, but the Trustees shall
have the right to decline to follow any such direction if
the Trustees in good faith shall, by the Chairman of the
Board of Directors, the President or a Vice President
of the Trustee, and upon the advice of counsel, determine
that the proceeding so directed would involve it in personal
liability for which it has not been afforded indemnity or
would be unjustly prejudicial to the Beneficlaries not
Joining in such direction. The Trustees shall not be liable
with respect to any action taken or omitted to be taken by
them in good faith in accordance with any written instruc-
tion furnished to the Trustees, by the Majority in Interest
of Beneficiaries in response to . a written application by
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the Trustees there¢fer. If no such instrument or instruc-
tion has been rece’ved from the Majority in Interest of
Beneficiaries, the Trr-tees may take such action, if any,
as the Trustees shal. determine.

Section 7.8. /Suit by Registered Owners. If an
Event of Default deseriheu.in Article 7 shall have happened
and be continuing and the Majoiity in Interest of Beneficia-
ries shall have requested Tas Trustees to act with respect
thereto, and the Trustees shall have failed so to act with-
in 30 days of such request, thep ani only then shall any
Beneficiary have the right to ii1stitute proceedings against
Owner or the Granted Property fo:o . .trc collection of all
moneys due and payable.

Section 7.9. Retention of Pcssassion. HNotwith-
standing the appointment of any receive:r, .iquidator or
trustee of Owner or Remainderman or of ary o7 their property
or of the Granted Property, the Trustees =na.l be entitled
to retain possession and control of all pro_<crty now or
hereafter Granted to or held by the Trustees hereunder.

Section T7.10. Remedies Cumulative. K= riemedy
herein conferred upon or reserved to the Trustees a .d Bene-
ficlaries or either thereof is intended to be exclusive of
any other remedy or remedies, and each and every such reuedy
shall be cumulative and shall be in addition to every rilicer
remedy given hereunder or now or hereafter existing at law
or in equity or by statute. No delay or omission of the
Trustees or Beneficlariea to exercise any right or power
accruing upon any Event of Default shall impair any such
right or power or shall be construed to be a waiver of any
such Event of Default or any acquiesence therein; and every
power and remedy given by this Deed of Trust to the Truatees
and the Beneflciaries or either thereof may be exercised
from time to time and as of'ten as may be deemed expedient
by the Trustees and the Beneficiaries or either thereof.

Section 7.11. Waiver of Rights. To the extent
such waivers shall not be prohibited by applicable law,
Owner and Remainderman will not at any time insist upon,
plead or in any manner whatever claim or take any benefit
or advantage of any stay or extension or moratorium law,
wherever enacted or whenever hereafter in force, which may
affect the covenants and terms of performance hereof; nor
claim, take or insist upon any benefit or advantage of any
law now or hereafter in force providing for the valuation
or appraisal of the Granted Property prior to any sale or
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sales thereof dWiich may be made pursuant hereto or pursuant
to the decree. u gment or order of any court of competent
Jurisdiction; nre, after any such sale or sales, claim or
exercise any right under any statute whenever or by whomever
enacted to redeem :he property so sold or any part thereof
to the extent permittel by law; and Owner and Remainderman
hereby expressly waiv: 711 benefit or advantage of any such
law or laws, and covenar.s not to hinder, delay or impede
the execution of any power Ferein granted or delegated to
the Trustees and the Benefiiiaries or either thereof, but

to suffer and permit the ex:cutfcn of every power as though
no such law or laws had been mide pr enacted. Owner and
Remainderman for themselves anl all who may claim under
them, waive, to the extent not prohibited by law, all

right to have the Granted Property wrshaled upon fore-
closure herecof, or to have any prorution among the lien
hereof and any other security interecc~ In the Granted
Property and the obligations hereby and ‘bi:reby secured.

ARTICLE 8
Miscellaneous

Section 8.1. Immunity from Liability. (h-ything
contained herein, in the Trust Agreement, or in thc ’iotcs
or in any certificate delivered by Owner in connectior
with the making of the loan secured hereby (the "Certi 'i-
cates™) to the contrary notwithstanding, no recourse shal
be had for the payment of the principal of or interest o=
premium, if any, on the Notes or for any claim based there-
on or otherwise in respect thereof or based on or in re-
spect of this Deed of Trust {(including, without limitation,
all covenants, representations and warranties contained
herein and therein) or the Certificates, against (1) Owner
or any partner of Owner, or any partner of any partner of
Owner, whether general or limited; (ii) Remainderman or
any officer, director or shareholder of Remainderman, (iii)
any legal representative, heir, estate, successor or assign
of any thereof, (iv) any corporation (or any officer, di-
rector, or shareholder thereof), partnership (or any partner
thereof), individual or entity to which the Granted Property
or any part thereof shall have been transferred (or any
legal representative, heir, estate successor or assign
thereor); or (v) any other perscon or entity for any defi-
ciency or any other sum owing on the Notes or arising under
or with respect to this Deed of Trust or the Certifiecates.
It is understood that the Notes and all obligations under

28892




.

or with respect “oc ihis Deed of Trust and the Certificates
may not be enforred against any person or entity deseribed
in clauses (i) throvgn (v) above or claiming any right by,
through or under ans thareof; provided that the foregoing
provisions of this paragraph shall not prevent recourse to
the Granted Property o¢ fay other Security (as defined in
the Trust Agreement) or con3titute a waiver, release or
digcharge of any indebtednsss or obligation evidenced by
the Notes or secured by thi, Leed of Trust, but the same
shall continue until paid or dis~harged, and provided fur-
ther that the foregoing provisions of this paragraph shall
not (a) limit the right of any verson to name Owner or any
other person or entity described 34 vlauses (i)} through

(v) above, or any transferee of anv irterest in the Granted
Property, as a party defendant in any 22tion or suit for a
judicial foreclosure of or in the exerc’s=2 of any other
remedy under the Notes, or under this beed of Trust, so
long as no Judgment in the nature of a defiriency judgment
or seeking personal liability shall be asxed Jor or (if
obtained) enforced against any such named party -“afendant
or (b) prevent the bringing of an action or ob.aining of a
judgment, or the enforcement of any right or rcmedv, against
Lessee or the Corporation on, under or otherwise ’p vesapect
of any agreement, instrument or document.

Section 8.2, Notices; Modificationsy Waiver. All
notifications, notices, demands or requests herein prov.ded
for or made pursuant hereto (other than the notices to ve
provided pursuant to Section 7.1(III){c) hereof with re-
spect to the Texas Property, which shall be given as pro-
vided therein) shall be in writing and shall be delivered
by hand or sent by registered or certified mail, postage
prepaid, to the party to be notified, (i) if to Owner, c/o
Blyth Eastman Paine Webber Incorporated 1221 Avenue of

the Americas, 32nd Floor, New York, New York 10020, Attn:
William C. Bush, with a copy to Lessee (provided tha the
failure to provide such copy to Lessee sha not render
such notice ineffective as to Owner), (ii) if to Remainder-
man, at its address first above set forth, (iii) if to
Trustee at its address first above set forth Civ) if to
Beneficiaries at the addresses set forth in the—ﬁégister

or at such other address as the party to be notified shall
have specified by notlice in writing, (¥) if to the Corpora-
tion at its address specified in the Master Lease and (vi)
if to Lessee, to its address specified in the Lease. This
Deed of Trust may not be modified or discharged except by
an instrument in writing executed by the party against
whom enforcement thereof is sought. No requirement hereof
may be walved at any time except by a writing signed by

the Trustee, nor shall any waiver be deemed a waiver of

any subsequent breach or default of Owner.

67
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. Section 8.3. Provisions Subject to Applicable

: Law. All riguit:z, powers and remedies provided herein may
be exercised ~riv to the extent that the exercise thereof
does not violat< any applicable law, and are intended to
be limited to the rxtent necessary so that they will not
render this Deed ©° Trusat illegal, invalid, unenforceable
or not entitled to ue cecorded, registered or filed under
any applicable law. (f any provision herein or in the
Notes contained shall be hold to be invalid, illegal or
unenforceable in any respicel, such invalidity, illegality
or unenforceability shall ‘nst affect any other provision
hereof, and this Deed of Trust siiall be construed as 1if
such invalid, illegal or unenforce¢able provision had never
been contained herein or thereln.

Section 8.4. Costs of Zufurcement. Owner agrees, ;
subject to provisions of Section B.! rereof, to bear and {
pay all expenses (including attorney s fuves and expenses

i - S for legal services of every kind) of or /iraidental to the

[ A enforcement of any provision hereof, or ih: enforcement,
o compromise or settlement of this Deed of Trust or the sums

! secured hereby, and for the curing thereof, or Jor defend-
ing or asserting the rights and claims of Bena2ficlaries in
respect thereof, by litigation or otherwise, ond 11 such
expenses incurred by Trustee or Beneficiaries or sither of
them shall be deemed to be secured by the lien of this
Deed of Trust.

i Section 8.5. Satisfaction; Survival. If, as ard
‘ when the Notes shall have become due and pavable (whether

by lapse of time or by acceleration or by the exercise

of the privilege of prepayment), Owner shall pay or cause

to be paid the full amount of the principal, Iinterest and

premium, if any, on the Notes (including, without limitation,
» any premium payable pursuant to Sections 2.4(b) and 2.15(b)
of the Trust Agreement), together with all other sums, if
any, to be pald by Owner hereunder, under the Notes, and
under the Trust Agreement then and in that case Benefici- 1
. L aries shall return the Notes to Owner marked cancelled and e
Ve this Deed of Trust shall become null and void and shall be
L released at the cost of Owner. ’

Section 8.6.- Binding Effect. The covenants,
conditions and agreements herein contained shall bind, and
‘the benefits and advantages shall inure to, the respective
heirs, executors, administrators, successors and assigns
of the parties hereto. Whenever used, the singular shall
ineclude the plural, the plural shall include the singular
and the use of any gender shall include all genders.

28214892




Section U.7. Acceptance. The Trustees accept
this trust when tlis Teed of Trust, duly executed and ac-
knowledged, is made public record as provided by law.

Section 8.8. Tiustee Provisions; Appeintment of
Co-Trustees, ete. (a)}

T’.=, Trustees accept this Deed of
Trust, and agree to perforr their obligations hereunder,
only upon the terms and cordiiinns set forth in Article 4
of the Trust Agreement, whicl us incorporated herein by .
reference. Albert D. Quentel, a resident of Miami, Flori-
da, has been appointed co-trustee Tor purposes of taking
any action hereunder, jointly wi:h Lhe Trustees, in connec-
tion with the Properties located in_%*he State of Florida

to the extent required by Florida law.

(b) To the extent, if any, *tn.t Article H-A of
the New York Real Property Law, as in ecf.ect from time to
time, may apply to this Deed of Trust or tae transactions
contemplated hereby, the Trustees shall have the powers
and be subject to the duties set forth in-isectinn 126 of
the New York Real Property Law, as in effect c¢an the date
of this Deed of Trust as originally executed. Theire are
hereby incorporated by reference in this Deed or f-ust
the provisions described in paragraph {(a) through ') of
section 130-k of the New York Real Property Law, a3 in
effect on the date of this Deed of Trust as originally
executed, including, without limitation, all provisions
which are permitted by the terms of paragraphs (b)(1) ani
(b){(9) of such section 130-k to be included in any indea-.
ture. To the extent that any applicable provision of
Article 4-A of the New York Real Property Law confliets
with any provision of this Deed of Trust, the relevant
provision of Article 4-A shall be controlling.

(c) The Individual Trustee shall take no action
and shall have nc trust powers hereunder in connection
with the Properties located in Texas. All such action
shall be taken solely by the Trustee.

(d) In connection with the California Property,
a Majority in Interest of Beneficiaries may from time to
time by a written instrument executed and acknowledged by
such Majority in Interest of Beneficiaries to Owner and
Remainderman and recorded in the counties in which the
California Property is located and by otherwise complying
with the provisions of the applicable law of the State of
California substitute a successor or successors to the

28212892




o

Individual Truste: rared herein or acting hereunder for
the purpose of takin, any actions to be taken by a trustee
under a deed of trust 3. . the State of California.

Section 8.9.. _Crunterparts. This Deed of Trust
may be executed in any numbker of counterparts, each of
which shall be deemed to Le an original but all of which
shall constitute one and thLe same instrument.

Section B8.10. Securitv-iereement. This Deed
of Trust is also a security agreemest as to any property
covered by the Uniform Commercial . Crde of any jurisdiction.
The representations and warranties hereunder applicable to
real property (including fixtures) sprall be applicable to
such property. Owner is the "Debtor . arld the Trustee is
the "Secured Party"™. The addresses se!l fJorth above for
Owner and the Trustee are the addresses o/ the security
interests and may be obtained from the Secrurid Party at
such address.

Section 8.11, Table of Contents, Headjugs. The
table of contents preceding this Deed of Trust cpi the head-
ings appearing i this Deed of Trust have been irnscried for
convenient reference only and shall not modify, defipn:,
limit or expand the express provisions of this DPeed 0 Trust.

Section B.12. Schedule. The following are

Exhibits A-1, A-~2 and A-3, Exhibit B and Schedules A and B

referred to herein, which Exhibits and Schedules are
hereby incorporated by reference herein.

Section 8.13. Lien Law. In compliance with
Section 13 of the Lien law of the State of New York, Owner
will receive the advances secured by this Deed of Trust
and will hold the right to receive such advances as a trust
fund to be applied first for the purpose of paying the
cost of the Improvements on the Properties located in New
York and will apply the same first to the payment of the
cost of such Improvements before using any part of the
total of the same for any other purpose.

Section 8.14. Governing Law. This Deed of Trust
shall be governed by (a) the laws of the state in which a
particular Property or Properties are located, insofar as
matters relating to the right, title and interest of the
Trustees, Owner, Remainderman and any other persons with
respect to such Property or Properties under this Deed of
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Trust are involved, *nsofar as the enforcement of this

Deed of Trust with resject to such Properties may be in-
volved, and insofail as any other matters relating to such
Property or Properties ave mandatorily governed by the

laws of such State, ard . b) the laws of the Commonwealth
of Massachusetts as to a.l »ther matters, including matters
relating to the validity zad interpretation of the Trust
Agreement and the Notes.

IN WITNESS WHEREQF, ench ~f Owner and Remainder-
man have duly executed this Deed ¢f ''rust, and Shawmut
Bank of Boston, N.aA., in token of tleir acceptance of the
trusts created hereunder, by its duls sathorized officers,
has caused this Deed of Trust to be exe.uted and delivered,
and its corporate seal to be hereunto affirx.d and attested,
and Max Goldsmith, in token of his acceptince of the trusts
created hereunder, has hereunto set his han/- and seal, all
as of the day and year first above written.

Signed, sealed and BRANFORD ASSOCIATES !;V:TED.
delivered in the PARTNERSHIP

presence of:

By: Midtown Associates Lirfted
Partnership,
General Partner
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Signed, seal:d-and KATELLA REALTY CORPORATION
delivered 1 the

o | presence of:

itl

ame:

* (SEAL)

Attest: \

By:
[ Ti T z

i 1 Signed, sealed and SHAWMUT BANK OF ZuSTON, N.A. ’ i

delivered 1in the k

. presence of: OZ"&/‘!@ /
- By: AL S0 !
. < ) T B . . :
e q>y.‘.~ &%d\ iele st s e, '

Rame:

(SEAL)

Signed,

sealed and

delivered in the
presence of;

)“‘Nd\

ax Goldsmith, as
Individual Trustee

Names
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¥llinois

Form of Actnowledgement

State of New York )
HEE-T- T .
County of New York )

The foregoing instrumen. was acknouledged before
me this \8™ day of Novembey , 1982 by "N P Pavldowski ,
a general partner of Midtown Associstes Limited Partnership,
the general partner of Branford Associztes Limited Partner-
ship, a limited partnership, on behali ~f Branf‘ord Associ—
ates Limited Partnership. ;

ARGY
NOTARY PUBLIC, Srate of New vaﬁf&. )
No, 3:;465:{15‘1(5& w
hfied ow Yar un
er?r:f‘s;li:\ E':pxres March 30, 1985
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Illinois
Form of dcknowledgement
State of New York

3
? 88,:
)

County of New York

he foregoing instrumedt wés acknowledged before
me this ae' day of 1

Aé%- 92z, by s Pentoersis
as % . ) atella Realty Corporation on ehalfl
of the corporation.

) Crmeon (pils
® ’ Notary P

CARMEN cavon :
 MOTARY pug, 220 00

No. aq 7.7 .2
Quajifiyy 1, qu_.::_:':55
¥,

e Fijeq |
-&"lﬂt:;!on Cxn!

i
t

2GLVL892




Illinois

Form of Acknowledgement

State of New York
s 3s:
County of New York )

me this _/_’ﬁ day of /o , 1223 by et OFedor
as L ~ [3) awaut 3ank o oston, N.A., a
nationa anking association, on behalf of the association
acting as trustee of the foregoing instrument.

Ike foregoing irsi.rument was acknowledged before
a4

A
Notary rfuslic

RUTH A, MILLER
Naotary H:Nbllg. i!g;u of New ‘ork
o, 15536
Qualified In New York County
ssion Explres March 30, 1984
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Illinois

Forr of Acknowledgement

State of New York

&

)
County of New York )

The foregoing ins/rument was acknowledged before

me this day of Jonembs, © 15£2 by Max Goldsmith as
Individual Trustee.

(L Lol
A
Rotzry Pv c '

ROSE WiSZENY :
NGTARY FUBLIC, State of .,
Ne. 316759708 " Tk
itad in New York Coaunty 4
ien Expires March 3u, 974




" EXHIBIT A-1

Form of Series A Owner's Note

: THIS NOTE HAS W7 . BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS (MLNDED, AND NO TRANSFER HEREOQF
MAY BE EFFECTED UNLESS THE 7. ANSACTION SHALL BE EXEMPT
WITHIN THE MEANING OF SUCH AT AM™ THE RULES AND REGULA-

TIONS OF THE SECURITIES AND EXCANGE COMMISSION ADOPTED
THEREUNDER.

Boutowu, hassaehusetts

Novenbel .~ , 1983

Branford Associates Limited Partnersh'.p
12.75% Series A Secured Note due December 1, 1903

Registered No. $

Branford Associates Limited Partnership, a Mass-
achusetts limited partnership (herein, together with its
successors and assigns, called "Owner"), for value received,
hereby promises to pay to

, or registered assigns,
on or before December 1, 1598, the principal sum of

. and 00/100 DOLLARS ($ ), with interest
({computed on the basis of a 360-day year of twelve 30-day
months) on the unpaid balance of such principal amount from
the date hereof until such unpald balance shall become due
and payable (whether at maturity or at a date fixed for
prepayment or by declaration or otherwise), at the rate of
12.75% per annum, payable as follows:

(1) one payment of interest only, accrued and
unpald on the unpaid principal amount of this Note
from the date of iasuance hereof to and including
November 30, 1983, on December 1, 1983;

(11) sixty level quarterly installment.payments
of principal and interest, commencing on Mareh 1,
1984 and thereafter quarterly on the first day of
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each June, Septeubder, December and March to and in-

¢luding Decembe /. 1998, each such payment to be in .
the amount of and /100
DOLLARS ($ + \the payments described In this

clause (ii} are herein called the "Installment Pay-
ments® and the dates uron which such payments are due
are herein called the 'T4ztallment Payment Datea™);
and

. \;‘\‘

{1ii) ¢the remaining amount, if any, then’'due and
owing with respect to this Nota aid the Security
(as defined below) shall be du= and payable on
December 1, 1998.

Owner alsoc promises to pay inler’est on any overdue
principal (imcluding any overdue prepaymert >f principal)
and premium, if any, and (to the extent not zrohibited by

™ applicable law)} on any overdue interest, at ‘the-rate of the
greater of (i) 14.25% per annum (computed orn-a 307360 day Al
- basis) and (1i) 3.25% in excess of the Base Rate amiounced }
from time to time by Citibank, N.A., at its principal office i
B in New York City (each change in such rate effective cs of
- the date of such change on an actual/360 day basis) (ur
in either case such lesser rate of interest as may be. cbh’
maximum not prohibited by applicable law), until paid, aa
the date such overdue payment is made or, at the electicn
of the holder hereof, on demand.

- Each Installment Payment, when paid, shall be
applied first to the payment of interest accrued and unpaid
on this Note, to but not including the date fixed for such
Installment Payment, and second to the payment of principal
hereof.

Subject to the provisions of any agreement between
the Owner and the holder of this Note with respect to the
place and method of payment, such principal, premium, if
any, and interest shall be payable upon presentation of
this Note in lawful money of the United States at the cor-
porate trust office of Shawmut Bank of Boston, N.A. {here-
inafter called the "Trustee") located at One Federal Street,
Boston, Massachusetts 02211.

This Note is one of Owner's 12.75% Series A Se-
cured Notes due December 1, 1998 (the "Series A Ouner's
Notes") issued pursuant to the Trust Agreement, dated as

2GLTLB92
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of November 1, 1982 {the "Trust Agreement"), among Owner and
Katella Realty Corperiziion (hereinafter called "Remainder-
man®) and the Truste< and Max Goldsmith (the "Individual
Trustee”, the Trustee aad :he Individual Trustee being col-
lectively called the "Trustees"). Owner is simultaneously
issuing pursuant to the Trust Agreement its 13.25% Series B
Secured Notes due December {4 2003 (the "Series B Owner's
Notes") and its Series C Secureu Accrual Notes due Decem-
ber 1, 2003 (the "Series C Owrer's Notes", which, together
with the Series A Owner's Notes. ari the Series B Qwner'a
Notes are referred to herein as tae "Original Owner's
Notes"). Owner may also iasue Improroment Notes under the
Trust Agreement, and such Improvemert dntes are referred

to herein together with the Original C4nnr's .Notes as the
"Owner's Notes".

The Owner's Notes are equally ani atably secured
by the Security (as defined in the Trust Agrizement). Refer-
ence is hereby made to the Trust Agreement for 4 Jdescrip-
tion of the Security (as defined in the Trust ..greement)} held
or to be held by the Trustees, the nature and ex:irat of the
security for Owner's Notes, the rights of the hoider (as
defined in the Trust Agreement). of Owner's Notes, the Trus-
tees and Owner in respect of such Security and otherwie=
and the terms upon which Owner's Notes are issued, regis-
tered, transrferred, exchanged, authenticated and delivered.

All capitalized terms used herein without defini-
tion are used as defined in the Trust Agreement.

The principal of this Note is Subject to prepay-
ment by Cwner from time to time, and a premium may be pay-
able in connection herewith, to the extent and under the
eircumstances set forth in the Trust Agreement.

Upon the cccurrence of any Event of Default, the
principal hereof, the premium hereon, if any, and the
interest accrued-.and unpaid hereon may be declared to be
forthwith due and payable as provided in the Deed of Trust.

This is a registered Note. Owner and the Trustees
shall deem and treat the Person in whose name this Note is
registered on the Register (as defined in the Trust Agree-
ment), as the holder hereof (whether or not this Note shall
be overdue) for the purpose of receiving payments of prin-
cipal, premium and interest and for all other purpoeses, and
neither Qwner nor the Trustees shall be affected by any
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notice to the contrary. In accordance with the provisions
of the Trust Agreement, tiLls Note may be transferred on
the Register at the corporate trust office of the Trustee,
and exchanged for Notes uf cther denominations.

Should any indebteurexs represented by this Note
be collected at law or in equit:;, or in bankruptcy or other
proceeding, or should this Note .< placed in the hands of
attorneys for collection after de¢fault, Owner agrees to
.pay, in addition to the principal, srenium, if any, and
interest due and payable hereon, al! costs of collecting

or attempting to collect this Note, in:luding reasonable
attorneys' fees and expenses (includinz (rose incurred in
connection with any appeal).

Anything contained herein or in the Trust Agree-
ment or in any certificates delivered by Owne: ’n connection
with the making of the loan evidenced hereby (toz "Certifi-
cates") to the contrary notwithstanding, no recours--shall
be had for the payment of the principal of or inte-est or
premium, if any, on this Note or for any claim basuvd hrreon
or otherwise in respect hereof or based on or in respzci of
the Trust Agreement or the Certificates against (1) Owavr
or any partner of Owner, or any partper of any partner of
Owner, whether general or limited; (ii) any legal repre-
sentative, heir, estate, successor or assign of any thereof;
or (iii) any other person or entity, in each case, for any
deficlency or any other sum owing on this Note or arising
under or with respect to the Trust Agreement or the Certifi-
cates. It 1is understood that this Note and all obligations
under or with respect to the Trust Agreement and the Cer-
tificates may not be enforced against any person or entity,
rovided that the foregoing provisions of this paragraph
shall not prevent recourse to the Security {(as defined in
the Trust Agreement) or constitute a waiver, release or
discharge of any indebtedness or obligation evidenced by
this Note or secured by the Trust Agreement or the Security,
but the same shall continue until paid or discharged, and
provided further that the foregoing provisions of this
paragraph shall not (a) limit the right of any person to
name Owner or Remainderman or any transferee of any inter-
est in the Security or any other person or entity as a
party defendant in any actiom or suit for a judicial fore-
closure of or in the exercise of any other remedy under
this Note, the Truat Agreement or the Security, so long as
no judgment in the nature of a deficiency judgment or seek-
ing personal liability shall be asked for or (if obtained)
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of an action pursuant

1983

This Note shall be pi<=rned by and construed
and enforced in accordance with the laws of the Commonwealth
of Massachusetts.

By: Midtown Assocciates Limited
Partnership, as General
Partner

By:

BRANFORD ASSOCIATES LIMIIZTD
PARTNERSBIP

enforced against U~n<r or Remainderman or any such trans-

feree or other person o~ =antity or (g) prevent the bringing
.0 the Assignment or the obtalning

of a judgment thereon .gainst Lessee or the Corporation or

their respective successol’s or assigns or, under or other-

wise in respect of any ag.-2gnent, instrument or document.

This Note shall not be validi until the certifi.
cate of authentication hereon shall liava.been signed by the

IN WITNESS WHEREOF, Owner has causd this 12.75%
Series A Secured Note due December

1, 19987t~ pe duly
executed and delivered.
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Trustee's Cirtificate of Authentication

This Note.i} on2 of the 12.75% Series A Secured
Notes due December 1, 1005, of Branford Associates Limited
Partnership described in tre within-mentioned Trust Agree-

ment.

‘SHAWMP’Z “BANR OF BOSTON, N.A.
as Trustce

By

Authoriz.d Officer
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EXHIBIT A-2
Form- of Series B Owner's Note

THIS NOTE haS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, *3 AMENDED, AND NO TRANSFER HEREOF
MAY BE EFFECTED UNLESS TF: )RANSACTION SHALL BE EXEMPT
WITHIN THE MEANING OF SUC:I-ACT AND THE RULES AND REGULA-

TIONS OF THE SECURITIES AND I XCHANGE COMMISSION ADOPTED
THEREUNDER.

dorton, Massachusetts

__, 1983

Noverorr

Branford Associates Limited Partne-anip
13.25% Series B Secured Note due December 1, 2U03

Registered ¥No.

$
Branford .Associates Limited Partnership, a Mu:s-
achusetts limited partnership (herein, together with ity

successors and assigns, called "Ouner"), for value receiv:a,
hereby promises to pay to

, or reglstered assigns,
on or berore December T, 2003, the prineipal sum of
and 00/100 DOLLARS (%
with interest (computed on the basis of a 360-day year of
twelve 30-day months) on the unpaid balance of such prin-
c¢ipal amount from the date hereof until such unpald balance
shall become due and payable (whether at maturity or at a
date fixed for prepayment or by declaration or ctherwise),
at the rate of 13.25% per annum, payable as fellows:

(1) one payment of interest only, accrued and
unpaid on the unpaid principal amount of this Note
from the date of issuance hereof to and including
November 30, 1983, on December 1, 1983;

(11) eighty level quarterly installment payments
of principal and interest, commencing on March 1, 1984
and thereafter quarterly on the first day of each June,
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Septemver, DPecember and March to and including
December 1, 2302, each such payment to be ln the
amount of and /00 DOLIARS

(3 7 (tb> payments described in this

clause (11) are /aerdin called the "Installment Pay-
ments™ and the cates upon which such payments are due
are herein called tae "Installment Payment Dates");
and

(iii) the remaining <mount, if any, then due and’
owing with respect to tiuis Note and the Security
(as defined below) shall be iuv and payable on
December 1, 2003.

Owner also promises to pas jiterest on any overdue
principal (including any overdue prepajmeat of prineipal)
and premium, if any, and {to the extert ict prohibited by
applicable law) on any overdue interest, ‘at the rate of the
greater of (i) 14.25% per annum (computed or 2 30/360 day
basis) and (i) 3.25% in excess of the Bas< Raite announced
from time to time by Citibank, N.A., at it=s lincipal office
in New York City (each change in such rate effec’ivy as of
the date of such change on an actual/360 day basis) (or
such lesser rate of interest as may be the maximu= rot
probibited by applicable law), until paid, on the da’e
such overdue payment is made or, at the election of thu
holder hereof, on demand.

Each Installment Payment, when paid, shall be
applied first to the payment of interest accrued and unpaic
on this Note, to but not including the date fixed for such
Installment Payment, and second to the payment of the prin-
cipal hereof.

Subject to the provisions of any agreement between
Owner and the holder of this Note with respect to the place
and method of payment, such principal, premium, 1f any, and
interest shall be payable upon presentation of this Note in
lawful money of the United States at the corporate trust
office of Shawmut Bank of Boston, N.A. (hereinafter called
the "Trustee™) located at One Federal Street, Boston,
Massachusetts 02211.

This Note is one of Owner's 13.25% Series B Se-
cured Notes due December 1, 2003 (the "Series B Owner's

Notes") issued pursuant to the Trust Agreement, dated as of
November 1, 1983 {(the "Trust Agreement"™), among Owner and
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Katella Realty Corpuration (hereinafter called "Remainder-
man™) and the Truscee ~ud Max Goldsmith (the "Individual
Trustee®™, the Trustee and the Individual Trustee being
collectively called tha "Trusatees™). The Owner is simul-
taneously issuing pursuant o the Trust Agreement the 12.75%
Series A Secured Notes duz Tovcember 1, 1998 (the "Series A
Owner's Notes") and its Serie. 7 Secured Accrual Notes due
December 1, 2003 (the "Series '-Qwner's Notes", which, to-
gether with- the Series A Owner s Notes and the Series B
Owner's Notes are referred to her.in as the "Original
Owner's Notes"). Owner may also lssue Improvement Notes
under the Trust Agreement, and sucu Taprovement Notes are
referred to herein together with the O jizinal Cwner's Notes
as the "Owner's Notes®.

The Owner's Notes are equally and r-otably secured
by the Security (as defined in the Trust Agrzeaent). Refer-
ence 1s hereby made to the Trust Agreement 10° =~ description
of the Security (as defined in the Trust Agi<ement) held or
to be held by the Trustees pledged and assigned, the nature
and extent of the security for Owner's Notes, wh.ch stcurity
secures this Note by virtue of the Pledge, the rignts of
the holder {as defined in the Trust Agreement) of Owiur's
Notes, the Trustees and Owner 1ln respect of such security
and otherwise and the terms upon which Owner's Notes aie

issued, registered, transferred, exchanged, authenticated
and delivered.

All capitalized terms used herein without defini-
tion are used as defined in the Trust Agreement.

The prineipal of this Note is subject to prepay-
ment by Owner from time to time, and a premium may be pay-
able in connection herewith, to the extent and under the
circumstances set forth in the Trust Agreement.

Upon the occurrence of an Event of Default, the
principal hereof, the premium hereon, if any, and the inter-
eat accrued and unpaid hereon may be declared to be forth-
with due and payable as provided in the Deed of Trust.

This is a registered Note. Owner and the Trustees
shall deem and treat the person in whose name this Note is
registered on the Register (as defined in the Trust Agree-
.ment), as the holder hereof (whether or not this Note shall
- be overdue) for the purpose of receiving payments of prin-
“eipal, premium and interest and for all other purposes, and
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neither Owner nor tle Trustees shall be affected by any
notice to the contrary. 1In accordance with the provisions
af the Truat Agreemen’, tlLis Note may be transferred on
the Register at the corrorcte trust office of the Trustee,
and exchanged for Notes f other denominations.

Should any indebtedr.eis represented by this Note
be collected at law or in equ’'.y,; or in bankruptecy or other
proceeding, or should this Not¢ be nrlaced in the hands of
attorneys for collection after defaul;, Owner agrees to .
pay, in addition to the prinecipal, premium, if any, and
interest due and payable hereon, ail -csts of collecting
or attempting to cellect this Note, .nerinding reasonable
attorneys' fees and expenses (including tphose incurred in
connection with any appeal).

Anything contained herein or in ln~ Trust Agree=-
ment or in any certificates delivered by Ownzr in connection
with the making of the loan evidenced hereby .che "fertifi-
cates") to the contrary notwithstanding, no recou’se shall
be had for the payment of the principal of or intarest or
premium, if any, on this Note or for any c¢laim bascd aereon
or otherwise in respect hereof or hased on or in resp:at of
the Trust Agreement or the Certificates againsat (i) Ouner

-or any partner of Owner, or any partner of any partner of

Owner, whether general or limited; (ii) any legal repre-
sentative, heir, estate, successor or assign of any thereof;
or (iii) any other person or entity, in each case, for any
deficlency or any other sum owing on this Note or arising
under or with respeect to the Trust Agreement or the Certifi-
cates., It is understood that this Note and all cobligations
under or with respect to the Trust Agreement and. the Cer-
tificates may not be enforced against any person or entity,
provided that the foregoing provisions of this paragraph
sha not prevent recourse to the Security (as defined in
the Trust Agreement) or constitute a waiver, release or
discharge of any indebtedness or obligation evidenced by
this Note or secured by the Trust Agreement or the Security,
but the same shall continue until paid or discharged, and
provided further that the foregoing provisions of this
paragraph shall not (a) 1limit the right of any person to
name Owner or Remainderman or any transferee of any inter-
est in the Security or any other person or entity as a
party defendant in any action or suit for a judicial fore-
closure of or in the exercise of any other remedy under
this Note, the Trust Agreement or the Security, 30 long as
no. Judgment in the nature of a deficiency judgment or seek-

ing personal liability shall be asked for or (if obtained)

n
Exhibit A-2 -

2QLTL892




enforced against Ovne» or Remainderman or any such trans-

feree or other pei'saru or ‘entity or (b) prevent the bringing
of an action pursuant f- the Assignment or the obtaining

of a Judgment thereon agalnst Lessee or the Corporation or
their respective succussors or assigns or, under or other-

‘"Wise in respect of any aj,reement,

instrument or document.

This Note shall lle joverned by and construed and

of Massachusetta.

enforced in accordance with cr~ laws of the Commonwealth

This Note shall not be valid until the certifi-
cate of authentication hereon shail *ave been signed by the

Trustee.

IN WITNESS WHEREOF, Owner has ‘ansed this 13.25%
Series B Secured Note due December 1, 2073 .o be duly

executed and delivered.

Dated: November _ , 1983

BRANFORD ASSOCIATES LINIVGL

By

5
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By: Midtown Associates Limited
* Partnership, as General

General Partner:
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Irustee's (ert*ficate of Authentication

This Note is cne of the 13.25% Series B Secured

Notes due December 1,
Partnership described
ment. .

iy

2002, ¢f Branford Associates Limited
in the within-mentioned Trust Agree-

SHAWMU7 BANK OF BOSTON, N.A.
as Tru:itee

By

AuthoriZei OTfficer
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EXHIBIT A-3
Form of Series C Owner's Note

THIS NOTE ha® N)T BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, “S-AMENDED, AND NO TRANSFER HEREOF
MAY BE EFFECTED UNLESS TFe "RANSACTION SHALL BE EXEMPT
WITHIN THE MEANING OF 3SUC: p.T AND THE RULES AND REGULA- _

TIONS OF THE SECURITIES AND 1’XCHANGE COMMISSION ADOPTED
THEREUNDER.

dofton, Massachusetts

Noweriorir _ , 1983

Branford Assocciates Limited Partne ship
Series C Secured Acerual Note due December 1, 2003

Registered No. B

Branford Associates Limited Partaership, a Muss-
achusetts limited partnership (herein, together with its

successors and assigns, called "Owner"), for value receivdd,
hereby promises to pay to‘

;, or reglstered assigns,
on or before December 1, 2003, the principal sum of

and 00/100 DOLLARS (3 Y,
with interest (computed on the basis of a 360-day year of
twelve 30-day months) on the unpaid balance of such prin-
cipal amount from the date hereof until such unpaid balance
shall become due and payable (whether at maturity or at a
date fixed for prepayment or by declaration or otherwise),
at the rate of 14.00% per annum compounded quarterly, com-
mencing with March 1, 1984 and contipuing gquarterly there-
after on the first day of each June, September, December and
March to and including December 1, 1998 (sc¢ that any inter-
est accrued and unpald on the first day of each quarter
shall be added to principal and become a part thereof and
thereafter bear interest at the same rate as the principal),
except that the accrued and unpaid interest from the date of




issuance to and inzlnding November 30, 1983 shall be payable
on December 1, 1232, Thereafter, the then principal (in-
cluding accrued and unraid interest) shall be payable, with
interest thereon at tne jrame rate, as follows:

(1) twenty ievel quarterly installment payments
of principal and iuntzeast, commencing on March 1,
1999 and thereafter caarterly on the first day of each
June, September, Decewle. and March to and including
December 1, 2003, each ‘aich payment to be in the amount.
of and 100 DOLLARS (3
(the payments described in :his clause (i) are hereln
called the "Installment Payn~nt<® and the dates upon
which such payments zre due ani 2re herein called the
"Installment Payment Dates"); aud

{11) the remaining amount, it any, then due and
owing with respect to this Note and *as Security (as
defined below) shall be due and payabl e on December 1,
2003.

Owner also promises.to pay interest oi. any overdue
principal (including any overdue prepayment of poinsipal)
and premium, if any, and (to the extent not prohibitiic by
applicable law) on any overdue interest, at the ratu cf . the
greater of (i) 14.25% per annum (computed on a 30/360. 4ay
basis) and (Ii) 3.25% in excess of the Base Rate announitd
from time to time by Citibank, N.A., at its principal oflice
in New York City (each change in such rate effective as of
the date of such change on an actual/360 day basis) (or in
either case such lesser rate of interest as may be the
maximum not prohibited by applicable law), until paid.

Each Installment Payment, whén paid, shall be
applied first to the payment of interest accrued and unpaid
on this Note, to but not including the date fixed for such
Installment Payment, and second to the payment of the prin-
cipal hereof,

Subject to the provisions of any agreement between
Owner and the holder of this Note with respect to the place-
and method of payment, such principal, premium, if any,
and interest shall be payable upon presentation of this
Note in lawful money of the United States at the corporate
trust office of Shawmut Bank of Boston, N.A. (hereinafter

2
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Massachusetts 02c7i.

This Note ts cne of Owner's Series C Secured

called the "Trustre™) located at One Federal Street, Boston,

Accrual Notes due Derember 1, 2003 -(the "Series C Owner's

Notes™) issued pursuant tc¢ the Trust Agreement, dated as of

November 1, 1983 (the "Tryzt Agreement"), among Owner and
Katella Realty Corporation (arceinafter called "Remainder=
man") and the Trustee and k3’ foldsmith (the "Individual
Trustee”, the Trustee and th¢ Individual Trustee being

collectively called the "Trustees™,,

Owner 13 simul-

taneously issuing pursuant to.tiie Trust Agreement its
12.75% Series A Secured Notes duc-DPsvember 1, 1998 (the
"Series A Owner's Notes") and its 13.25% Series B Secured
Notes due December 1, 2003 (the "Serjzs B Owner's Notes",

which, together with the Series A Owner '.

Notes and the

Series C Owner's Notes are referred to aerein as the
"Original Owner's Notes"). Owaer may also i3sue Improve-
ment Notes under the Trust Agreement, and sick Improvement

Notes are referred to herein together with

Owner's Notes as the "Owner's Notes",

che Original

Ownér's Notes are equally and ratably seiured by

the Security (as defined in the Trust Agreement).

i3 hereby made to the Trust Agrieement for a descriptics of
the Security (as defined in the Trust Agreement) held o
to be held by the Trustees, the nature and extent of ta:
security for Owner's Notes, the rights of the holder (a3

defined in the Trust Agreement) of Owner's Notes, the Trus-

tees and Owner in respect of such security and otherwise
and the terms upon which Owner's Notes are issued, regis-

All capitalized terms used herein without defini-
tion are used as defined in the Trust Agreement.

The principal of this Note is aubject to prepay-

tered, transferred, exchanged, authenticated and delivered.

ment by Owner from time to time, and a premium may be pay-
able in connection herewith, to the extent and under the
circumstances set forth in the Trust Agreement.

Upon'the occurrence of an Event of Default, the

principal hereof, the premium herecn, if any, and the inter-

est accrued and unpaid hereon may be declared to be forth-
with due and payable as provided in the Deed of Trust.

This is a registered Note.

Owner and the Trustees

shall deem and treat the person in whose name this Note is

3
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registered on the Regiiter {as defined in the Trust Agree-
ment) as the holder hereci (whether or not this Note shall
be overdue) for the purprse of receiving payments of prin-
cipal, premium and interc=t_ond for all other purposes, and
neither Owner nor the Trustees shall be affected by any
notice to the contrary. In a.enrdance with the provisions
of the Trust Agreement, this Nrc: may be transferred on

the Register at the corporate tcust office of the Trustee,
and exchanged for Notes of other de~cminations.

Should any indebtedness .eprasented by this Note
be collected at law or in equity, or in bankruptey or other
proceeding, or should this Note be ploiérd in the hands of
attorneys for collection after default, CJadner agrees to
Pay, in addition to the principal, premivu, if any, and
interest due and payable herecn, all costs o. collecting
or attempting to collect this Note, ine¢ludiiag reascnable
attorneys' fees and expenses {including thes/ incurred in
connection with any appeal}.

Anything contained herein or in the Trust Agree-
ment or in any certificates delivered by Owner in cliniection
with the making of the loan evidenced hereby {(the "lepiirfi-
cates™) to the contrary notwithatanding, no recourse ‘sbill
be had for the payment of the principal of or interest or
premium, if any, on this Noté or for any claim based hececn
or otherwise in respect hereof or based on or in respect o’
the Trust Agreement ~r the Certificates against (i) Owner
or any partner of Owner, or any partner of any partner of
Owner, whether general or limited; (ii) any legal repre-
sentative, heir, estate, successor or assign of any thereof;
or (1ii) any other person or entity, in each case, for any
deficiency or any other sum owing on this Note or arising
under or with respect to the Trust Agreement or the Certifi-
catea. It is understood that this Note and all obligations
under or with respect to the Trust Agreement and the Cer-
tificates may not be enforced against any person or entity,

rovided that the foregoing provisions of this paragraph
shall not prevent recourse to the Security (as defined in
the Trust Agreement) or constitute a waiver, release or
discharge of any indebtednesas or obligation evidenced by
this Note or secured by the Trust Agreement or the Security,
but the same shall continue until paid or discharged, and
provided further that the foregoing provisions of this
paragraph shall not (a) limit the right of any person to
name Owner or Remainderman or any transferee of any inter-
est in the Security ‘or any other person or entity as a
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party defendant ’n any action or suit for a judiecial fore-
closure of or in tle exercise of any other remedy under
this Note, the Trusc Agreement or the Security, so long as
no judgment in the nature of a deficiency Jjudgment or seek-
ing personal liabilitr shall be asked for or (if obtained)
enforced against Owner or remainderman or any such trans-
feree or other person or ertity or (b) prevent the briaging
of an actlon pursuant to the J)srignment or the obtaining

of a Judgment thereon againc’ Lessee or the Corporation or
their respective successors c¢r assigns or, under or other-
wise in respect of any agreemeant, iustrument or document.

This Note shall be governed by and construed and
enforced in accordance with the law: o' the Commonwealth
of Massachusetts.

This Note shall not be valid urci. the certifi-
cate of authentication hereon shall have bie. signed by the
Trustee.

IN WITNESS WHEREOF, Owner has caused tHis Series
C Secured Accrual Note due December 1, 2003 to te duly
executed and delivered.

Dated: November _ , 1983

BRANFORD ASSOCIATES LIMITED
PARTNERSHIP

By: Midtown Associates Limited
Partnership, as General .
Partner

By:

General Partner
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Trustee's Ze tificate of Authenticatiocon

This Note is one of the Series C Accrual Notes
due December 1, 2003, of Lrznford Associates Limited
Partnership described in uvhe within-menticned Trust Agree-

ment.
SHAWMJT 3ANK OF BOSTON,_h.A.
as Trustee
- By
Author?z.d Of ficer
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AExhibit B to Deed of Trust

TRUST AGREEMENT

among
BRANFORD ASSCCIATES IIMITED PARTNERSHIP
and

KATELLA REALTY COREDIACION

» and

SHAWMUT BANK OF BOSTON, N.A.,

as Trustee
and )

MAX GOLDSMITH,

as :Individual Trustee

Dated as of November 1, 1983

This instrument was prepared by:

C. CHRISTOPHER ALBERTI, ESQ.
875 Third Avenue
New York, New York 10022

(Signature of Preparer)
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