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BLANKEY INDENTURE OF MORTGAGE, DEED OF TRUST,
DEED TO SECURE DEBT, SECURITY AGREEMENT, FIXTURE FILING,
FINANCING STATEMDNT AND ASSIGNMENT OF RENTS AND LEASKS
(tha "lpdenture"), dated as of May 18, 1992, made by tha
partims ligted on Scheduls 1 atiached hereto and made 2
pert hereof, each & rimited partnership duly organized
and exigting under the laws of the Stata of Delaware,
with a principal offica in tha locations set forth on
Suhedule 1 (each, a "Borrower" and collectively, the
"Parrowers"), as nortgagors of interests in real property
under thie Indenture as a mortgage in the States lListed
on faredule 2 attaohed hereto {the "Mortoage States”), as
grantcas; of real property under this Indenture as a deed
to mecuze debt in the State of Gsorgla, aa trustors of
the trusis hereinafter crested under this Indenturs as a
deed of truss in the States listed on Schedule 3 gttached
hereto {the "Zrod of Trust Statea") and as debtoxs with
respect to the szcurlty interests in personal property
haradby created, in favor of LEHMAN COMMERCIAL PAPER INC.,
having ita prinoipa) officea at 200 Vesay Street, New
York, Naw York 10285 fple "Agent“), =ms mortgagea of in-
teragta in real propetviy unfdex this Indsnture as a mort-
gage in the Mortgage Statas, 22 grantee of real property
under this Indenture s & -Jz0d to sacura debt in the
ttats of Georgia, as bensfiziiry of the trusta herainsf-
tey orsated under this Indenturs as a daed of trust in
the Dead of Trust Btataas, and as «mcured party with re~
gpsot to seourity interests in perconal property horeby
areated, and ap ccllateral agont for tia Lenders pursuant
to the Intercreditor Agraement, 1f appliceble, and the
Toan Agreement {eech as horelnafter defived) and the
person or persons or antity identified ac “czustes" on
the cover page hereof (harein Logelhsy with hle or ite
succasasors and asslghme, the "Trustes™))

WITNESSETH
GRANY ANLD CONVEYANCE

For good and valuable conslderaticon and to
ssoure the payment of (i) an indebtedness payable to the
Lenders in the prinoipal sum of up to Seaven Hundred
Eighty-Five Millicn Dollars (§785,000,000) lawlful money
of the United States, o be paid according to a cartain
blanket promissory note or notas dated as of the date
hereo?, jointly made by each Borrower ln sald principal
aur and by this reference made a part hereof (sald prom~
iasory note or notes, ‘as thes ssme may hereafter be amend-

. e el e [y S M ———rETTET T
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ed, modifiad, consolidated; subalituted, repluced or
extanded, the “Noles"), toyether with all other obiiga-
tions and liavillties Que or to bacome dus tharsunder to
the holders thersof, (il; all amounts, sune and axpensss
invurred or paid hereunder by Agent or any Trustee oF
payable by the Borrowsrs to Agent according to the terms
heraof, (i111) the payment and psrformance of all othex
covenants, obligatione and liabilities of the Borrowers
under the Notes, this Indenture and any other instrument
vidancing, guaranteeing, securing or executed in cannec-
tiou with the loan evidenced by the Notes, including,
withicat limitation, the Loan Documents (as hereinafter
definely, together with &1l interest, prepayment fees and
oharges %% a pimilar nature on said indebtedness de-
scribed ia olauses (1)-(iil), and all Pzotactive Advances
(hereinafier dafined) snd other obligations, liabllitiea.
amounts, suni urd expepses avidenced by the Loan Doou-
ments or relating +o the Loans or this Indsrture, togath-
er with interest thareon to the extent herain provided
{all of the foregoinfy, collectively, the YIndabtadnann"),
sach Rorrowar has exuantad and delivered these presents,
and haa warranted, graated, bargainad, sold, conveyed,
tranaferread, pledged, aseigied, romized, released, mort-
ilgud. set over and confismed, and granted a security
nterest to Agent (or to tha "rustes, with rsppect to
Property locakted ln the Deed ‘oi Trust States) in, and by -
thase prepents does warrant, ¢greu’, bargain, sell, eon-
vey, transfar, pladga, aosign,; rorize, release, mortgage,
set over and conflrm, aad grant o secusity interest to
Agent {or to the Trustee, with respect %o Property locat-
ed in the Deed of Trust Btates) in, ali of its righl,
title and interest; cliaim and demand in, co end wnder the
following described property ln each case, whether now
owned or wxlutling or hereafter acquired or ariaing, and
vhurever located (collectively, the “Propexrty”)«

FIRST

Raal Property Asgets

. éii All E?S’: arcgla(aﬁirgal
proparty described in .hereto (whlc
includez parcels of Ronf Property (as defined
in the Asgat Purchass Ayreement)) and all par-
cels of real propartr hereafter acquired by the
Borrowers (the "Land") o

" S Sars i R AR PN N { M S PRI UL L 2 i e s e T
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. s (ii%-dAil of_tggllsn;aa of
real propexty described in Exhibit A hereto
{which includes parcels of Real Property (as
defined iu the Asset Purchage Agreement)) and
all leasss of real property antered into after
the date hereof by tha BoxYowers as tenant or
lapgee, together with all amendments and modi-
ficationa thereto and rights acquired by Bor~
rower thereunter, but excepting only the last
day of the eftectiva term under each such lesase
{(the "Leassholds”),

(111) All buildings, founda-
titas: Btructures, fixturss and other improve-
menta and rsplacements and additions therato
now or bereafter located on the ILand or on land
coverad ry Leaseholds (the *Improvements").

: (iv) All streats and roads,
opened or propouad, abutting the Tand and land
covarad by the "wiraholds, all strips and gores
within or adjolniag the Land and land coverad
by the Leaseholds, tie alr space and right to
use the alr apace abovse the Land and land cov-
ared by the Leassholde, 7l) rights of ingreoe
and egress to and from tha land and land cov-
syed by the Leassholde, al) waacments, rightsa
of way, reverciona, remaindars, hereditaments,
and appurtcnances now or hereafteyr affecting
tha zand, the land covered by tue JLeascholds or
the Improvemants, all royaiilles aga rights and
privilages appartaining to the use suc snjoy~
nment of the Land, the land covered by the
Leaseholds or the Improvements, lncluding all
alr, latersl support, allay, dralnage, watur,
oll, gas and mineral rights, all options to
purchasa or leasa, and 2ll other interests,
@atates or claims, in law or in eguity, which
the dorrower now has or hereafter may acquire
in or with regpeot to the Land, the land cov~
ered by tha Ieasaholds or the Improvemenits (the
"Appurvanances");

Collectivulﬁ, Land, Leaseholds, Improvements and Appurte-
nances may hersinafier sometimes be referrsd to individ-

uall{ as 2 "Real Property Asset" or collactively es the |
"Real Property Agsete"; _ o

~ ppr T - T - o s s TN T T e 2y e
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(v) ALl equipment, fittings,
furniture, furniashings, applianoms, spparatus,
and maghinery in which the Borxrewer now or
hereafter has a posssssory or Litle inLerest
and pow or hersafter lnstslled in all Reasl
property Assete and all building materials,
suppllies and equipmant now or hersafter delliv-
ered t0 all Real Proparty Asmets and intended
. to be installed therein; all fixtures, othar

goods and personal property of whatever kind
and nature now gcontained on or Lo or hareafter
placed on or in all Real Property Assets snd
vard or to be used in conneotion with the let-
tirg or operation thereof, in which tha Eorrow-
er 1104 hag or hersafter may acguire a posges-
sory or +itle intersst and all renewals oY
replacersris of any of the foregoing property
or articles in substitution thereef (the
"Bquipment’ )

t%1) All inventory, ineluding
all produats, goucs, matarials and supplies
{eha YTnvantoryty,

(vil) 211 right, ritle znd
intersst of tha Borrowed, z3 landlord, lespox
er licensor, in end under z/i leases, lettings,
tonanclos and licenoao ef all Real Property
Agaots Or any part thoraof now ox hareafter
entersd into and all amondmonts, cateonslons,
renewals and guarantles tharato, tal sesurity
thexrafor, snd all moneye payable thorrinder
{the "Tenant lLeasas"),

{viil) 2all rents, income;
issuas, profitz, securlty deposits and other
paymenta to which the Borrower may now or hecs-
after be entitled Irom all Raal Proparty As-
setsg, the Zquipment or the intangibles of under
or in connaction with the Tenant Leages (the
"Property Incoma*).
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SECOND

Agcounts | w
. . . \
ALl aocounte as Qefined in the Uniform Commer~
oial Code,
THIRD

;g;erial gmme;gigl Ayreements

¥4y All agraements relating to the provislon of
res) or personel property to or for the banefit
ol cis Borrowsr; {il) any agreemwnt relating to
the raie of resl oy perscnal property or sex-
vicez vy tha Borrower; or (ili) any collective
bargainioe rgreement covering any number of
anployeez of the Borrower; or (iv) any othar
agreemant whicl Agent in {tm mola discretion
datarmines is nkarial ¢o the Borrowsr or to
the Property or any. portlon thereof, and ax to
which Agent notifsi-z the Rorrower that such
detarmination has bees, made.

POIPLY

»

Intangibied

All United States patents and patent applica-
tions; all inventions, processes. produutlon
methods, proprietaxy lufurmation, Xzow-how and
trade secrats; all United States troucdnrke
(whether registered or unragistaradj, <calemaxx
applioatione, trade names, service marke, oopy-
rights and the like owned or usad by the Box-
rover and good will ralating to the zame; and
2ll licenseas or other agreements granted by o
to the Horrower with raspect to any of the
foregoing) in each cape whether owned or used
or granted on the sffective date or thereafter;
all amounts owing to the Borrower as Open ac-
count indebtednens rapresenting moreys advanced
by the Borrowar to any Person; any and all
othar rights, claims and causes of action of
the Borrower against any Person and the bepe-
fity of any aund all collateral or other securi-
ty given by any such Person in connection
therewith; all informatien, customer lists,

3
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ldentificetion of suppliers, data, plans, blue~
prints, apecifiocations, designs, drawings,
recorded knowledge, surveys, engineering re-
ports, test reports, manuals, catalogs, re-
search data, computer and automatic machiner
software and autometic machinery softwere an
programng, and the like gaxtaining to opexations
by the Borrower; all information relating to
gales by the Borrower; all accounting intorma-
tion pertaining to the Borrower's operations
in, on or about any of the Property and all
aedia in which or on whioch any of tha informa-
tion or knowledge or data or records relating
to such oparationa or the Property may ba re-
corded »r stored and all computer programs used
for the compilation or priptout of auah infor-
mation, xursledge, records or data; all 1i-
cengen, aonranky, parmits, variances, ocertifi-
cations and approvals of goveramental agencims
now or hersafter hald by the Borrower pertaln-
ing to operaticrg row or hereaftar conducted by
the Borrower to the extent that the granting of
a seourity lntercst Zhevein and the transfer of
title therete dees net znd will not zesult in
violation of any appliczrie law, and to the
extent that the same are Le;ally transferable;
nnd all causes of aotion, cirzinms and warranties
now or hereafter owned or acgrired by the Bor—
rower (21l of the foregoing bedrg hereinafter
colliectlively called the *Intangiblra”).

FIFIH

Pledgad Partnarship Interests

All limited and general partnsrship interssts
in any partnerenip (each, a "Partnexrship")
ineluding, without limitation, those Partner—
ships listed on Exhi hereto, together with
(1) all Borrower's Interest in the capital of
each Partnership and in all profits and dlstri-
butions to which Borrowsr shall at any time be
entitled in respest of sach Pladged Partnership
Interest; (ii) all other payments, if any, due
or to beconms dus to Borrower in respect of sach
Pledged Partnership Interest, under or arising
out of the applicable partnership agreement,
whather as contractural obligations, danmages,

6
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insurance prucesds, ocondemnation awards or

otherwine) (1ii) all of Borrower's claims,

xighta, powers, privileges, Authority, options,

pacurlty Lnterasts, liens and remediss, 1f any,

under or arising out of the applicable partnexr-

ahlp agreement or the ownership of the Pladged

Fartnership Interest; (iv) all present and

future alaims, if any, of Borrowayr against each

Fartnership under o arising cut of the appli-

cable partnership agreasment for monies loanad

or advanced, for services rendarsed or othar-

wise; And (v} to the axtent pernitted hy appli-

geule law, all of Borrower's rights, if any, in

tiz spplicable Partpnership, pursuant to the

applicable partnership agraement or at law, to

exerzias and enforce every right, powar, reme-

dy, autloviiy, option and privilega of tha

Borrower elsting to tha Pledged Partnership

Intarast, i{reluding any power to tarminate,

oancel ox moairy the applicable partnarahip

agreenent, to eyarute any instruments and to '

take any and all zihey aotion on behalf of and

in the nams of Borrove:r in respsct of tha ap-

plicable Pledged Parinsrship Intarsct and the

applicable Partnerahip, Zn make detcrminations, W

to axsrcolioe any eleoction' fincluding, but not X

limited to, election ¢f remrdlea) or aption or %%
0
o}
@®

to give or reoeive any notics sonsent; amend-
ment, walver or mpproval, Logethsza with full
power and authority t¢ demand, rwoelve, enforce
or ¢ollect uny of the foregoing or ory property
of the Partnershlip, to snforce or eifcvie any
cheoks, or other fnatrumentl or orders, O flle
any claims and to take any action in cornestion
with any of the foregoing.

SIXTH

Loans

All loans ownaed by Borrower, including, without
limitation, any transactions that provide Box-
rower with a return based on cash flow or ap-
preciation (ocllectively, *Loany"); together
with the promissory note or notes, or other
svidance of indebtedness with raspsct +o such
Loang, as the same may be extenrded, amended,

7
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supplenented, rastated, endoraed or modified,
Lagether with all documspts, agrasments or
Jnstruments relating te such Loans (ocollsotiva~
ly referred to as "Collateral Doouments"),
including without limitation, the notas de-
soribed in thls paragraph, igg 10an sgreament,
participation agreement, reimburpement agrae—
nent, pledge agraement, guaranty, eguliy par~-
ticipation agreemepnt, mortgage, desd of trust
or other sesourity instrument, and all amand-
ments and modifications thereto, creating a
llan upon real property or the leasshold inter-
«et degeridbed therein, lncluding fixturas (col~
lectively, "Mortgages”); any assignment, reln-
ptatenent, axtension, endorsement or modifica-
tion of ‘any of the foragoing. The term "Loans"
ineludas oy Interim Mortgagm Loans and Interim
Partnership Toans (sach xs dafined in the Asset
Purchase Agxosuent) made by the Sorrower to
certaln of tho £allers with respect to cextaln
Asseta (ag hazeluzfter defined), together with
Interim Notes, Interim Mortgages, Interim Part-
nership Netes and Iiterim Partnarahip Interest
Pledge Agreements, lirced on Bxhibit € heveto,

SEVONTH

Guaranty QPbllostiovng

All dooumenta, agreements, lpstouments, inolud-
ilng, without limitation, any lettel nf credit
agreament, ralmbursement agrsenent ur other
agreament evidencing any obligatiion tou rainm-
burse Borrowsr, in connection with all ‘obliga-
tions of Borrowar to advance funds to a €hird
party ("Guaranty Obligations"), together wiih
auy Collataral Doouments relating to any such
obiigation.

S2EVBEEE

EIGHTH

Corpaorake Stock Intarsst

All Of Porrower's ownership interest in and to
any common, preferrad, convertible or any other
kind of corporats stock in any corporstions.
together with the right to receive all divi-
dends (whether cash dividends or stook divi-

B
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denda) paid with respect to the siock, the
right to all distributions in connectlon with
any winding up or liquidsiion and ull voting
rights ln connection with the stook.

NLINIB

Bonds

All bords (the "Bonds®) owned hy Borrower.

- TENTH
Contract Riehve

All contrects. agreesments, asgignmanta, ingtru-
ments or comnitmenta including, witheut limita-
tion, any asaijgnvent of A slainm in bapkruptey
{the "Bankruptay Cleime"), any leass, agrasmant
for barrowad monmy and other svidencss of in-
dahtadnasy, reciprooa’ sasemant agreament,
operating agraesment, duaranty sgrasments,
stand-by agreement, furdipng ¢ommiiment, ocommit-
nent to extend credlt, lutier of oreadit, buy-
gall agreemant (including wisbout limitation,
aach borrower's interast in “ha Asset Purchase
Agreement), tril-pazty sgresmeat !Zncluding,
without limitation, the CQustodial Avreemenl),
credit anhancement, purchase or reprichase
agreement, parinexship agreensnt, suarzcholder
egreemeni, service agreement, vopfldepilality
egreement, distributor agresment, franchisas
ayresnent; sale reprassntation commission
agrsamsnt, property managenant. agreement (Lo-
cluding, without limitation, sach Borrower's
lntereat in the Servicing Transter Agreenment
and Sexvicing Agresment), hotel license agree~
ment, equipment leass, purchasz order or sales
crder {(ecllectively, the "Contract Rights"),

ELEVENTH
Transfer Restricted Assets

All eantiact rightn arising undab tha Asset
Purchage Agresment with respact to Trensfer

9
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Restricted Assets (as defined Lhersin), a llet
of which is sal forth on nfhlblt D harsto,
includlug, wilthout limitaticn, each dorrower’s
right to record a mamorandum of contraat with
reapact to ity interest in 21l Tranpfar Re-
gtricted Assets whioh ara Real Property Assets
or a UCC~1 Financing Statement with respect to
it3 intarest in all Transfer Rastricted Assets
which are other Collataral,

TWELFTH
Proceedn

All revevsions, remainders, rates, lesues,
rents, poofits, revenues and othar inooma, and
products and proceads of tha Proparty {(includ-
ing, without limitation, proceeda of all insur-
ance policies reiasting fo any of tha Proparty)
naw oy harmatiar zolisotad to the Lien of this
Indsnture (colleotivelvy, the "Proceeds®).

The Pauipment, Inventory, Tenant Leases, Prop-
srty Inoome, Acoounts, sMatevial Commercial
Agreaments, Pladged Partncreilp Intareats,
Loang, Collstexal Documents; Graranty Obllga-
ticna, Corporata Stock Intsreris, Bonds, Con
tract Righta, Transfer Restricted Awsets, In-
targibles and Proceads are hersiucfler zome-
timas collactively referzed to as tae "Collat-
exel,” ‘The "Properiy" consisits of all deal
Property Asgets aud Culleterazl,

THIRTEENTH

Froperty Hereatter Subiected Hersto

Any and all property of every nams and natura
which from time to tima after the date hereof,
by delivery or by writing of any kind fcr the
purposes hereof, shall have been conveyed,
moxtgaged, pledged, assigned or transferrad by
the Borrowsr or by anyona on its behalf or with
ita coneent to Agent or to the Trustess, or any
of them, who are hereby authorizad to receive
at any and all timep any property asz and for

10
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additiosal security for the payment of the
Indebtedness seguzred under this Indenture and
ta hold and apply such property auhicct to and
in accordancea with this Indenture; inaluding,
without limitaticn, any Aasst acquirad Bor-
rower upon tha transfar of title to any Trane-
fer Restrichtad Adset or any Asset for whiah
sorrover currentiz holds an Intarim Mortgage or
Interim Parthers Interest Pledge (am such
tarﬁs are defined in tha Assat Purchase Agree~
mant) .

UNTO Agant, as mortgagee, lts successors and assigns to
its use, Lensfit and behoof, forsver, tha Property in the
Mortgage Statns.

WITH MDRTOAGR. COVHAANTR and with all BOWERS OF SALE and
ni:har STATUTORY RIGHTS AND COVENANTS in the Mortgage
Statos

TO HAVE AND TO HOLD the Brorverty, with all the privilages
and appurtenanoes to the same belonging, and with the
poasassion and right of pompassion thereof, unte Agent
and ita succesacrs and asslgnr forever)

ARD

UNTO Agani, as grantes, 1ts successors aud awslgow, the
Property in the State ol Georgia

TO HAVE AND TQ HOLD the Property in tha stazas ol Gecrgie
hereby granted with all and singular the rights, wmembers
and appurtenancas thereto appertaining, to the use, bene-
fit and behoof of Agant, forever, in FBEE SIMPLE, =

AND

UNTO the Trustee, as trustee for the benefit of Agent, tu
the sucsessors of said trustee in the trust created by
this Indenture, and to its or thair respactive succassors
and assigne forever, in trust, the Property loceted in
the Dead of Trust Statas

TO HAVE AND T0O HOLD the Property locatad in the Deed of
Trust States, with all the privileges and agpurtanancaa
to the same belonging, and with ths possession and right

of posgessioh thareof, unto the Trustees for tha benafit
' 11
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of Agent, to ils and Lhelr successoxs Ju the trust oreat-
ed by thia Iudenture, mand to its and thelr respective
sssigne forever, in trust, howaver, upon the terms aod
conditions set forth herein,

SUBJECT, HOWEVER, tO exceptions and raserva-
tiona and matters herein reoited; and to Parmitted Lieans
(as defined in Seotion 1,02 hereof),

, PROVIDED, HOWEVER, that these presgents are upox
thr sondition that, if the Borrowar or its succesgors and
assinns shall pay or cauge to be paid the Indebtednass
(or viierwise comply with the provisions of the Loan
Agraeper: vegarding release and/or substituticn of col-
iateral) and shall perform or cazude to be parformed lts
obligations sll at the timas and in the manner stipulated
in the Loan iecinents and 1f all and singular tha cove-
nante and premiaes-in tha Toan Nonumanks ava duly kaph,
parformed and ohamrvad, than after the last such evant
this Indenture and t)e estate and rights heraby granted
shall tharaupon ceagts 4nd be vold; otherwise they shall
remain and be in full toroa and effact,

AND IT IS HEREB. CCVENANTED, DECLARED AND
AGRRED by the Borrewer that ire Indebtedness and the Loan
Documents are to be secured aixd that the Property is to
ba held, subject to the further iurenants, conditions,
uded and trusts herein set forth fai the benefit of the
Agent, its sucoessors and aasigne an’ those who shall
hold, from Lime Lo ULime, Lhe NolLes,
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ARTICLE ONE
DEFINITIONS AND CONSTRUCTIONS; ACQUISITION OF ASSETS

SECTION 1.01. Interpretationg., Unless the
context otherwise specitiss or requires, the terms de-
fined in this Article One shall, for all tUIPOIGS of this
Indanture and of all indentures luzplamnn al harato here-
after entared into in accordance with the provisiens
tievaof, have the meanings hereln spscified, the following
deZinitions to bs equally applloable to both the singular
and niural forma of any of the terms herein definad.
Rafers:es herein to "the Borrower" or YBorrowar" shall
be equally applicable to each Borrower individuelly for
iteelf and with respect to lts froperty, and to the Bor-
rowers, csilentively. The rafarancas harain to contriacta
or othar insirurants defined in this Artiple Ora shall
maan, unless the rontaxt otharwira raguires, such con-
tracts or other .nstruments ms amended, supplamentad or
othervize modifiso from time to time in accoxdance with
thelxr terms and tha “eirs hersof, References by number
in this Indenturs to au;j Artiole or Beotion shall be
construad as referring to tha Articles and fections con-
tained in thio Indenture, unlows othorwisc stated, The
words "“horoby", “herein®, "asssof", "hereto! and "hare-
undoxr" .and any compounds theres? shall be construed as
refoarring to this Indenturs genevzlly, and not merely to
the particular Articls, Bection ¢r subdivision in which
they occur, unless olherwlse raguired by the context.

SECTION 1.02. Qagtﬁed Torms. A8 used in thia
Indenture, the terms set for glovw shal) bhave the fol~
lowing meanings:

"Agsounts® shall have the meaning specified ip
the Grant and Conveyance. _

: “ﬁgggggitioh"shall'mean the purchase by *ra
Borrowaer o roperty. .

_ "advance" shall have the meaning set forth in
the Loan Agresement., .

"affiliata” shall have the meaning set forth in
the Loan Agreerent.

"Agent” shall have the meaning set forth in the
opsning paragraph of this Indenture and shall include the

13
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wucaeswors and asslgnes of the party so desiyaated in the
ppening paragraph hareof, and any substitute agant ap-
pointed in aggordnnce with the Interaraditor Agreement.

"Appurtenanceg” shall have the meaning gpeci-
fied in the Grant Ard Conveyanoce.

*Agger Purchase Agreement" shall mean that
zextaln Agset Purchase Agresment, datad am of April 7,
1923, among LW Real Estate Investment, L.P., as puxchag~
eY, and Wegtinghoume Electric Corporatlion, as seller, as
the rana may be supplananted, amehded or otherwise modi-
fied from time to time in accordance with the termas

thereot.

“Agmate" shall hava the meaning aat forth in
Saction 1.05 harsof.

"Bankyustes Procesding" shall mean any procesd-
ing, action, petltis or filing under the Federal Bank-
ruptey Cods (s define’ in the Loan Agrsamant).

“Bopdn' chall heve the meaning set forth inm the
Grant azd Convoyanac,

"Borrower" ashall mean uollectively and lndivid-
ually, as the cade may be, each prcty ldentified on
Schadule 1 annaxed heraic and made 2 par!, hereof and
defined as Borrower in the preamble ol this Indenturs,
any subsequent cwner of the Property |or any portion
therenf) whioch continues to he ancumbeXza heraby, and its
or their respective lheirs, executors, legui representa-
tives, successors and assignsa.

“E*g}nggjﬁegx“ shall have the meaning set rorth
in the Loan Agreemsnt,

"ggigaga; Reek" shall mean any consacutive
ssvan—day pariod commenoing on a Menday and terminating
with the following Sunday.

"Cash gol;ataral Agrsenmapt" shall mean that
caxtaln Cash Collateral Account Security, Pledgqe and

Apsignrmant Agreament, dated as of the date hereof, among
the Borrower and Agant. : '

|2LV8EEL

“gglzgjg;gl“ shall have the meaping specified
in the Grant and Conveyancae, |

14
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- “Collaferal Doocuments' shall have tha meauing
apacified in the Grant and Conveyunce.

ngollataral Properiy" shall mean, with respegt
to sach Loan or sach Guaranly Obligatlon obtained by the
Borrover, the property or rlyhts evidanced by the Collat-
eral Documents, and each and every document or ascount or
pnourity avidencing ovs securing such Loan or Gunranti
Jbiigation, inoludlng, without limitation, any security
agrsement, UCC Flamncing Statement, regulatory agreenent,
assioament of rants, pledge sgresment, guarantg (inolud~
ing, ort not limited to, a personal Or aorporate guaran-
ty), ircumnification agreement, assignment of management
agresman’, assigoment of stock or parthership uhits,
title ingurance policies, tax and lnsurance escrows, cash
gollateral or similar acqount held for the benefit of
Borrower, letters of oredit, osrtificates of daposit or
dsposits or escrovs of any kind, fire and casualty inaur~
ance policieg, flosd hazard insurance policias, nother
insurance policies ond-other documenta, agreaamant or
instyrumenta under vhick iegal rights or ohligations are
creatad or exist, iFf any, provided to Rorroweax or B pre-
decegsor inh interest to secure such Loan oy Guaranty
Obligation and held by Rariower, and any assignment,
reingtatamant, axtanaion, endcimsemant or modification
relatad theretn,

heontract Rights* shall Fzve the meaning Rpaci-
fied in the Grant and Coaveyanoa, : '

“Qorfogggn Stogk Intersst" shail have Lhe mean-
ing speciiie in the Grant and Conveyance.

"Cuatedisn® shall mean Mellon Bank, .d.A., and
any succeasors thereto undar the Custodial Agreeent.

“gusiodia} Agresmept' shall mean ¢hat certain
Custodial Agrasuent, dated as of the date hereof, by and
among the Master Partnership, Borrowar, Mellon Bank,
N.A., and Aymunt.

"ggg;gg;g;_%ﬁggngggg" shall have the meaning
sel forth in the Custodlial AgYreement,

" wlt" shall mean any event, aot or condi-
tion that with notice or lapse of time or both would
constitute an Event of Dafault. o

15
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N “Default Rate' ghall have the meaning sel forth
in the Loan Agresment.

"gnvironmental Law’ shall have the meaning set |
forth -in the Loan Agreemant,

: “nggggggnt”-shnll huve tha nmeaning spacified in
the Gzant and Convayance.

"3;fg;_g;_ng§gglg" shall have the meaning spec-
14474 in Seclion 7.01 hersof.

"GAAR" ghall mean United States generally ac-
cepted arcounting prinaiples as in sffect from time to
time during the term of this Agresment.

"glorel nygénqaa Plan® shall mean tha husinase
plan adopted by tha Borrower pursuant to its Partnerahip
Agragment ag sam¢ miy be amended from time to time.

"m?m_m.imm" shall have tha msaning

sat forth in the Grant .ad Conveyanca.

“Imgggi:igal" ahal) maan all taxes of svery
kind and nature lavied upeon oy assassed in respeaot of any
Real Property Asset oy Partnereli’n Real Rroperty, acwar
rents, chargas for water, for saetcing or repairing metars
and for all other utilities serviae 2 Real Proporty Asset
or Farthership Real Proparty, and asszeaments, lavies,
inspaction and license feer and all okhcr charges imposed
upon or asssesed againgt the Proporty crany pertion |
thereof (including the Proporty Income) o suy Collateral
Property, and any otamp or other taxes whicr sdght he
reaquired to be paid with respect Lo auy of tha loan Dogu-
nents, any of which might, if unpald, result in % lien on
tha Property or any portion thersof, or any Collatira
Property regardless of Lo whom asseased,

";mggﬁgggggsg" shall have the meaning speciiied.
in the Grant and Counveyance.

' "Iondebtadnegs” chall have the meaniﬁg specified
in ithe G:untluna cenveyance.,

. "Intangibles” shall have the meaning spacified .
in the Grant and conveyance.

16
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- "Int. rcditor Aqreement” shall have the mean-
ing set forth in the Section 11,15 heretc.

hInterim Servicer" shall mean, with respect to
esch Dorxower, as applicable, the party named 28 the
Berviecer in the 3arvicing Trangfer Agreement to which
Rorrower is a party.

"Juventory" shall have the meaning spacified in
we Graut and Convayalce,

“Land" shall have the meaning spacified in the
Graat znd Conveyanoca.

“Llassnggds" shall have the meaning spauifiad
in the Giant and Conveyance.

"Larders" shall mean thoss entitims which ave
parties, from time to time, to the Intersraditor Ages-~
meat.

"Lien" shall have the meaning sat forth in the
Loan Agreanant.

1" shall mean ‘chman Commercial Paper Ino.

"Loap" shall heve tho wsaning set forth 1n the
Grant and Conveyancs.

"Loan 5§=cemeg§" shall mean that certain Loan
Agreemant, dated the date hercof, betwean Agent, as agent
on behalf of the lendexs pertles therato, tie Borrowers,
oollactively as borrowers sand the Naster Frrtaership.

*Loan ents" shall mean the Notes; vhie
Indenture, Lha Loan Agreament, the Cash Collatersl ares~
ment and any other lgstrumant evidenting, guarantering,
securing or executed in connection with the loan evi~
denced by the Notes,

"Master Sartnership” shall mean LW Real Estate

Investuents, L.P.

*Material Adverse Rffect" shall have the mean-
ing set forth in the Loan Agreement. ,

"Mateprialg of Bnvironmental Concern’ ghall have
the meaning set for n the Loan Agreement,

17
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"Net Proceeds" shall mean (i) (x) the purchass
prica (at foreclosurs ur otherwlss) aotually received by
Agent with respact tv one (1) or more Assets which com~
prise the Proparty as a result of the exercise bg Agent
of its righls, powers, privileges and other remsdies
aster Lhe wocurrence of an Event of Dafault, or (y) in
the avent that Agent (or Agent's nomines) 1s the purchae-~
er «t forsolasure of one or more of such Awsets (oonstl-
tuving all or any portion of tha Property) by oredit bid,
thez the purchass price raceived by Agent shall be the
amodnt actually received by Agent upon its ultimate dis-
positicn of Asset or Asmets 3o acquired by credlt pid, in
eithar vrae lese (ii) all coste and sxpenses, inciuding,
without 2irdtation, all attornays' fses and dishurpements
and any brck:raia feas, Lf applicablae, incurred by Agent
in conneotion with the exercise of such ranedies,; d-
ed that such cwris and expenses shsll not be deducted

rom such purchasz price to the axtent such amounts pre-
viously have besn added to tha Indebtedness in accordance
with the terms of tals Tndenture or spplloable law. Pxi-
or to tha ultimate dlercsition by Agent of any Aaset
purchaged by Agent by ¢yedit hid, all oporating inoome
darived from, and operatirg uxpenseg lnourred with re-
apeat tn, such Asget or Aesaix (conatituting all or uzy
portion of the Property) shall be for the account of the
Rorrowers for tha purpese of duturmining the amouut ©f
Indebtednass,

' "Noteholder" ghall mean any uclder, from time
to time, of any of the Notes.

-
()
| L
"Noteg" shall have the maaning rer forth in the o
Grant and Conveyalce. 'Ei
@

"partnershio Agre t" shall mean the Acrsee-
ment of limlted parinership of the Borrower.

“Eartne;ghig Real Property” shall mean any seal
proparty which is owned or & ground leasa which is hel(
by any partnarghip, all of the partnerghip interests of
vhich are Pledged Partnership Interests hereundar or in
raspact of which Borrower makee an Interim Pertnership

Loan which ia subject to the lLien hareof.

- n g;ﬁ%ttsd Investments" shall have the meaning
gat forth in the Partnership Agreanent.

18
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- "Pepmitted Liens" shall have the meaning set
forth in tho Loan Agreement,

"Eg;fgg“ shall mean sny person, individusl,
firm, corpoxation, partnership, joint venturs, associa-
tica, Joint-astock compeny, trust or othar enterprige or
any government or political subdivieion or agency, de-
partmenl or instrumentality thereof,

"plan" shell have the meaning set forth in the

Zoz2n Agreement.,

"g%adeag Partnership Interesta® ghall have the
meaning aet for n the Grant and Conveysnca,

“Pledged Securities” shall mesn, oollectivaly,
pends and Corporate Stook Interasts,

"Praccady” shall have the meaning specifisd in
the Grant and Couveyance.

' “gﬁgng::x“.zhali have the meaning spacified in
the Srant and Conveyande. .

"Proparty Ingome” shall have the meaning apeci-
fiad in +he Grant and Counveyaras.

"Protactive Advapge” cnull mean all sums,
amounts, or skxpenses advanced or paid-and all costs and
expanses inourred {including reagonibley attorneys' fees
and disburscmente), Logether with interant therson at the
Dafault Rate from the tims of payment 1o Cha time of
repaymant, by any Iruslee oX Agent, 48 prurided or per-
mitted in this Imndenture or in any other Loav Dooument,
to comply with the obligations and covenants of the Bor-
rewer 0z to spsure compliance by tha Borrower witi its
ebligalions und covenants herein or in any other Lecua
Document, If the Borrower shall fail to make any peynent
or bear any expenss required herein or in a Loan Doourent
{other than principal and interest on the Notes), Agent
or any Trustee may {but shall not be obligated to) pay
the same ay a Protective Advance. Sco long as no Default
exists, najither agent nor any Trustee shall make any
Protective Advance with respect to apy item that is then
~oontested in good faulth by Borrower in socerdance with
the Loan Dooumants, :

19
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"Relatad Loan Payties” shall mwan, with respect
¢ any Dorrowsr, thea gensral parines of such Borrower and
tha Nagter Partnarship,

"Bffgnngipkc gﬁ{}cnr" phall mean the chief
exscutive offlcex, Lhe vhiel cperating officer, the ohiaf
financial officer or the chief accounting offiver of the
gorporate genersl parther of the Borrower,

"ﬁgi;er“ shall mean each Permon from whom the
Borrrwer acqguired the Property or any portion therect,

"ﬁgfg;ggg" shall mean the party named as such
in the Servicing Agresment, +0 be antered into by LW-8P2,
L.P, Atter the date hersof, and any succegsors thareto
under the Zurviclpy Agreement.

"Servigion Agreement” shall have tha meaning
sst forth in the Loen Agreenment.

n ] . ‘
ﬁgxx;gigg 1¢opsfer same shall have the
maaning set forth in the Loan Ayreement.

vSub-Partnarshisg” shall mean LW-£8P5, L.P, and
LW-88P7, L.7., and a raference +o a "Borrower" in respsct
of its "Suh-Partnavchips® or avy rimilar reference shall
maan TW-8P2, L.P., which cwns ali <¢ho outstanding limited
partnarship interesste of suoh Bub=ler+nerships. '

' "Iransfay Egﬁtrigggd Asset" shall havs the
meaning eet foyth in the @Grant and Conveyinve.

"rrustes” shall have the meaning se¢t forth in
tho opening paragraph of this Indenture.

*Unifory Commsrciai Code* shall mean the veg-
sicn of the form Commercial Code ag in force in weoh
Jurisdiclicy lp which Property is looated, Unless othur-
wise dulined herein, terms usesd in Article 9 of the Uni-

form Coumarical Code are used herain ms therein definad.

SECYION 1.03. §9;3£%9_§¥;gg;g%%,Ehggﬁgg_Qg-

d. The words referred to thils Sectlon, wherever

used in this Indenture, unless the context otherwise
requires, shall have the sonstructions hereinaiter spaci-

Iied:
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"dgogugtant” means a firm of cartifiad public
sacountantg ongaged in an soccuhtlng and suditing bupi-
nepa, satisfactory to Ageni,

"ggrgo;giionﬁ sliall include an asspciation,
joint atook c¢ompany, businegs trust, general and limited
partnership or other mimilar organization,

"coypjgel” means a person or firm angagad in the
practice of law, satisfactory to Agent who, with the
corsnwnt of Agent, mAy be a person or firm reqularly re-
talizid) or employed hy the Borrowar or by any Trustee.

"engineer"! means an individual, & co-
partuershiy or a corporation engaged in an architectural,
angineeriig o» appraisal business or otharwise qualifisd
t0 pass upon azruitactural, enginsering or apprzisal
matters gatisfactzzy to Agent, who, with tha consent of
Agent, nay be a jerucn or fizrm regularly retained or
employed by the Berrcwer.

"gggg;nmgg%g%_kgﬂxﬂ chall irclude any foderal,
state, regional, municipa’ or other governmental depart-
nent, commiasion, board, oSursau, agenoy, or other instru-
meatality.

: "independent", when spy)iod to apy accountani,
counnel or anginesxr means much a parson satisfactory to
Agent who may be gelected and paia by ihe Borrower but
who {1) 1s in fzet indapsndent of the Bolrower and/or the
Agent and the Londers, (2) does not have any substantial
intsrest, direct or indixecl, iu the Borirwezr or any
Affiliats of the Borzower, {3) 1s not conhiziced with the
Borrowey or any Affiliate of the Borrower as .1 officer,
employes, promoter, uudurwriter, trustees, parcnes, direo-
tor or psrson perfursming sinilar funptions, and (4, if an
accotntanl is vf recognized national standing; prevised
that Agent wshall have the right to disapprove of any
independent accountant, counsel or enginesr selected 2
the Borrower, and to raquire the deaignation by the Boy-
rover of another independent acsountant, counsel, or
engineer satistactory to tham. Agent need not make any
inveatigation as to the independence of any accountant,
aounsel or engineer; but may rely on the raprésentaticn
of such accountant, counsel or engineer that he is in
faoct independent.
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"grder" shall include any orxder, writ, injunc-
tion, decrae, judgment, award, determination, direction
or demand iamued by a governmental authority having Ju-
risdiction over the subject matter of such order.

"pharmg® of any corporation, unless utharwime
spsoifled, shall include any and all shares of oapital
stock of such corporation of any claus oz other shazes,
interests, porticipations, equity interaats, partnexahip
irlerests or othar equivalents (howaver designatesd) in
the copital of such corporation.

"{rust eytate” is synonymous with "Property’.

‘upitreg* or "in writing" shall mean and in-
¢lude pricting, typewriting or any alectronic means of
communication, rpable of baing 1eiib1y reproduced at the
point of receptiop such &8s telecoplar, telex or tale-

graph.,

SECTION 1,04, apn;i%as1§nn.nnn.ns:£iﬁisssss_ei
e Soryowsr, The terms “application of the Borrawsr®
and "cert

de

G

tifloate of the Borzower” mean, reaspechivaly, a %%
o
n]
@

written application or a osrtificate signed in the name
of the Borrower by & Responsit)a Officar addressed and
deliverad to Agent pursuant tc z spacified Section or
Sections of this Indenture. Tha ‘sem "officer's certifi-
cata" meane a certificatm migned Ly » Responasible 0ffi-

cer,

SECTION 1.05. Acquisition of 7@jets; Yean
Agzaemant. | .

(a) Assetg. Pursuant to the lerma and
provisions of the Asset Purchase Agreement, certyin as-
sats (the "Ausets”), ineluding, withoul limitaticn, nort-
gage Joana, real estate, stock in corpurations, gererrl
and limited parthership laterests, pledges of interest.s
and participations in ihe [oregoing, cartain bonds relmc-
ing to real estate Lranwactlons ané other or similar or
related asscts, will be acquired by Berrower or any of
its Sub-Parinerships from time to time from Westinghouse
Blectrie¢ Corporatlon and/or certain of its pubsidiaries,
The Assets acyulzud on the data hereof (the "Initial
Closing Date") consist of the Loang, Guaranty Obliga~
tiona, Real Property Interests, rarthership Interests,
Corporale Stuck Interests, konds, Contract Rights and
Tranafer Restricted Assets, The term "Property" as used

23
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in thie Indenturc shall include all of tha'roragoinq
categoriss of Assets, and shall additionally inolude aach
Borrower's interest in the Ampet Purchase Agreement,

(b) Dalivery of Asset gg;nta% Pogu~
pegts. Prior to the date herecs, certain o & Gogu~

ments, ogresmenta and othar instruments requirad to ba
dellvered to Borrower pursuant to Section 2,3 of the
avust Purchasge Agreepent, including without limitation,
ceztaln of the Collateral Documents have been delivered
to Mnllon Bank, N,A. as oustodian pursuant to tha Custo-
dias Ajreement, which delivery evidanced tha tranafer of
ownersnl) of tha Agsets to Borrower and the bailment for
tha benecit of the Agent and the Lenders pursuant ¢o the
provisiona =7 such Cugtodial Agresement, Additiocnal docu-
mentation, ipzluding the balance of the Aswat File (as
defined in the laaet Purchasa Agrasnment) and balance of
the (ollatearal Docunents that ara not Custodiel Dovumenta
{es dafined in th> fustodinl Agreemant) havas been deliv-
ersd to the Interin Zerviomr or the Servicer, as the case
may be, or if none, to +ie Borrower, in accordance with

the Loan Agreemant.,

{a) Lglg_gg,nggzoworg: Subsaquent Ad-
vances. Pursuant &0 the provisions of the Loan Agreu

ment, each Tander ehall make Advarces, from tine to time,
on the Initisl Cloolng Date and or sach Subseguant Clos-
ing Date (as defined in the Asset Turchase Agreement)
vwhich together conatitute a single loun Lo Borrowar, the
prooveds of which ahell be used by Boricvar to acquire
the dooota, ALl Borrowers shall be jolntiy and severslly
liabla for tha repayment of mll Advancwes, ar4 all of tha
Propexty of each Borxouwer ghall seoure all Rdvances, Tha
Loen to Borrower ls crope-gollateralized with the Proper-
ty of each RBorrower, The parties have agraad thit ipon
acquisition of additiona) Ampasts with the prooseds =)
Advances made by Lendars, this Indentura will be modilfiad
such that the Lien harecf shall be spread over such &(di-
tional Assets acquired (including any Interim Mortgage
Ioan or lnterim Partnarship Loan mads by apy Borrower to
any Seller) oh any Subseguent Closing Date and thet the
term "Property" as used herein ahall thereafter include
such additional Assets,

Boxrowar ackoowledges that pursuant to the Loan
Agrespment and the Intersreditor Agrsement, if applisahle,
esch Lendar shall be peverally obligated io make onm or
more Advances to Borrower undler the Loan Agreement. anch
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of which Advance shall be evidenced by additional Notes
to be jointly and severally executed by the Borrowers at
the time of each Advance, in an aggragate smount equal to
etch Landex’'s Pru Rata Share of ut to tha Total Leoan
Commitment (us such terme arg detined in the Loan Agree-
ment). Burcower agreeg, at the raquest of Agent, to re-
exocuty any subatitute or raeplacement Notes In the amount
of each Lender's Pro Rata Share of tha Total Loan Commit-
wmnt, to replace the Note or Notes executed by Borrower
on-the date hersof or on any Subsequant Closing Dats,
Eacn Nots= executed by Borrower shall be payable t¢ ths
orde” »f Agent for the account of each Lender. Each
Lendez 13 the beneficiary of its Pro-Rata Share of the
security 1% the Property (inoluding the Collataral) ore-
ated pursarrt to thle Indenture, on a pari-passu basls,
and shall havz the abllity to pledge or hypothecats ite
Pro Rata Shars ez the Notes and thia Indenture in conneo-
tien with such Letcar's financing of hdvances to be mude
to Borrower,

JRTICLE TWO

SECURTLY AGREEMENT
ASSIGNMENT OF TENANT LTADEE AND PROPERTY INCOME

SECTION 2.01. Warragtens, Represeptations ang
Covenante of the RBorpower., UDach furrower covepants,
warysante, reprasents and agrees witk and to Trustees and
Agent as follows with respsot to ils Zullotaral:

(a) This Indesturs corstitutes a sacu~
rity agreement under the Unlform Commexiceti Code and
parves as a fixture flling in accordance with the Uniform
Commexical Code. This Indenture craates a se~urity
intexeat in favor of Agent aa seocured party under the
Uni form Commexrionl Cods with raspect to all propeity
(spuvifically including the Collateral) included in +ha
Property which is covered by the Uniform Commerioal Code,
The nention of any portion of the Property in a finenciny
statenent filed in the records normeliy pertaining to
perscnal property shall not derogate from or impair in
any manner the intention of the Borrowar, the Trustees
and Agent, and the parties hereby declare that all items
of collateral described in thig Indentura are part of the
Real Property Assets encumbered hereby to the fullest
oxtent permitted by law, regardless of whether any ausch
item is ghyaically attached to the Improvemsnts or wheth-
er sarisl numbars are used for the better identification

2
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of certain itemo, Spacifically, the mentlon in mny such
finanoing otatament of (1) the rights in or the Proceeds
of any policy of insurance; (ii) any condemnation Pro~
ceeds, (ild) the Borrower's intereat in any Lezssholds,
Tenant Leases or Pruperty Income, or (iv) any othsr item
included ip Lhe Proparty, shall not be construed to a)l-
ter, impalr or Impugn any rights of Agent as determined
by this Indeuturs or the pricrity ot Agett's lien upen
znd security interest in the Property. Any such mention
sarll be for the protestion ot Agent in the svant that
nuticm of Agent's priority of interest as to any portien
Of tra Propexty ig reguired to ba filed in accordance
with \re Uniform Commercial Cods to be effective against
or take rriority over the interest of ary particular
class of pecrons, inoluding the faederal government or any
subdivision or instrumentality thereof.

i%) Bach Borrowar ghall natify Agent
of, and shall defwnd the Collateral agminzt, all claime
and demands of nll eiaons at any tima slaiming the game
or any intereat therein.

(¢) Except ag otherwlese providad in
this Indentura, the Loan Asczament or other Loan Dosu-
ments, or as otherwise ocontexylated by the Servicing
Tranefar Agreement or Sexviolng Zgreamant, as applicable,
tha Rorrower shall not leaea, ocli, convey or in any
nanner transfer the Collateral ox eny portion thereof or
interest thereon, without the prior wiititen cousent of
Agent.

(d) The Collateral ls nct used or
bought for personsl, family or househnld purpozes,

(s) The Equipment and Invantory; shall
ba kept on or at the Real Property Assets, and ths for-
rower shall not remove such Lollaterel frem the Real
Propsrty Assate without ths prior written consent of
Agent, wxcept such portions oz items of such Collataral
a5 ars consumed or worn out in ordinary uaage, ail of
which shall be promptly raplaced by the Borrower with
ltems of equal or greatér valus as raguired by the Lean
Agraement, or as otharwise contemplated by the Servieing
Tranefer Agreemant or Servicing Agreemsnt, as applicable.

(£) In the avant of any ohange in name,
identity or structurs of any Borrower, such Borrower
shall promptly notify Agent thereof and promptly after
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ragquant shall execute, file and record such Unlform Com-
marcial Code forme as ars necesaary to nalutaln the pri-
oxity of Agent'a lien upon and sacurity interast in the
Collateral, nnd shall pay all expenses and fess (inelud-
ing, without limitation, reasgnable attorneys' fems and
disburaenents) in convection with the £11in§ and record-
ing therecf. If Ayent shall require the !iling or re-
cording of additlonal Uniform Commexciml Code formg or
continuation statements, the Borrower shall, promptly
alier raguest, execute, fila and record such Uniform
Ccarerclal Code forms or continuation stataments asz Agent
shell deem necessary, and shall pay all expenses and fees
(including, without limitation, raasopable attornays fsas
and disbuisemsnts) in connection with the filing and
recording *hiereof, '

lg) Tha Borrowar heraby irravncably
npgoints Agent as )1ta attorney-in-fact, acupled with an
intarest, to fils vith the appropriate puhlic offics on
its behalf any finsizing or othar statamants sigyned only
by Agent, as secured prrty, in aonnmeotien with the Col-
lateral coverad by thir Indentura,

SECTION 3,02. Figdpoing Statementa. A CARBON,

PROTOGRAPHIC OR OTHER REPRODUCTION OF THIE INDENTURM OR
ANY PINANCING BTATEMENT RELATLING TO THIS INDINTURR SHALL
BE SUPFTCIENT AS A FINANCING STANEYENT,

SECTION 2.03, aggggggg;. Ths mailing uddress
of aach Borrower and the address of Agret frow which
information concerning the security inlotrat granted
horaby may be obtninad are set forlh lu thi-opnening para-
graph of this Indentura, The Borruwer maintains its sole
place of huslness or iis chlef executive offiie 2t the
addrass shown in said paragraph, and the Borrowsr ahall
immedirtely nolifly Agant in writing of any ohange ix said
piace of business or chief executive ot¥ice,

SECTION 2.04, Aasiqpmegnt of Tenant Lfglea ang
Propexty Incope. EAch Borrower hersby mbeolutely an
unconditionally assigne and tranafare to Agent the Tanant
Leases and the property Incoma, The Borrower ahall not
vtherwipe assign, transter or enoumher in any maanar the
Tenant Leases or the Property Income or any perticn
thereol except in accordance with tha Servicing Tranafer
Agreement or Servicing Agreement, as applicable, Loan
Agreemsnt and other Loan Documents. The Borrewer ghall
have a license to collect and usa the Proparty Income as
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the same hacomes due and payuble so long as no delfault
has oncurred, but may not acllsct any Property Iacome
more than 30 days in advance of the Jdste the same becomes
due. The assignment in thiz Section shall constitute an
sbsclute and prosant aasignmeni of the Tenant Laases and
tha Property Income, and nol an anssignment for security,
and the existence or exerocise of the Borrover's condi-
tional lieoense to collect Fruperty Income shall not oper-
at> to subordinete Lhis assignment to any subsadquent
aszignment, The axercise by Agent of any of ita rights
ox rznedies under this Seotion shall not be deexed or
constiuad tu make Agent a mortgagee-in-poamepgion,

ARTICLE THREE
GRANT OF LICENSES, LICENSING AGREZMENT

SECTION 2.01. Agent and Trugstese' License.
The Borrower heraly crants to Agant and to tha Trustams,
as the case may requirs, an irrevocable, nen-exslusive
license with respect to all intangibles, patants, trade-
marka, inventions, procursas, production hmethods, trade
gecrets, proprietary information, know-how, data, plans,
blueprintg, spacifications, A~signa, drawings, recorded
knowledge, surveys, anginaarin; raports, teat reports,
catalogues, resesrch data, oompiezr and autoemated machin-
ery softwere and prngrame, licensszs to use any of the
foregoing, acoounting informmtion, )iuensaa, consents,
permits, variances, certificates and aupoovals of govern-
mental agancies, now or hereaftar acquirei by the Borrow-
er, and vharaver the came may be lecated, to the sxtent
the sama are umed ia comnection with the operatiovns of
the Borrower and tho Propexrty, including ln ruch license
reagonable acoces to all media in which mny of btae li-
genged itoms may be racorded or wtorad and to all ocumput~
er programs used for the compllation or printout thavsnf,
ALl ol the licatsed items described in this Ssotion 3,721
pay ba used by Agent or by any Trustee, as the came may
be, aftor the ccouryeace of a Default or an Event of
Default without payment of royalty or other conpensation
to the Borrower. The licenge haraby granted may be as—
gigned or sublicensed in whole or in part to any Person
or Persuns if guch Event of Default shall have oocurred
and be continulng or to any Person ¢r Parsons who pur-
chass or lease apy part of the Proparty after the occur~
rence ¢f a Default or an Event of Dafaulit., If any Prop-
erty 1s sold or leased to more than one Person, tha li--
ownsn granted in this Seckion 3.01 iz agsignable or may
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be aublicensad to aach such Person and his sasigne or

sublicensees only to ithe sxtent necespary for esch such

Paracn or his asslgns or sublicensees to use the pur-

chanad or laased Property for purposea or operalions for

which it was generally uccd by the Borrower at the loca-

tion whare that portion of the Property is located. The N
licanse granted in this Section 3,01 inoludes a aocavey- a
ance of the right to practice at esach facllity which is

jucluded in the Property all opsrations now or hersaftar

aonducted by the Borrower al such facllity. Except aa

cratemplated by the Serviclony Transfer agreement or Sax-

viaiug Agreement, ag applicable, and the other Loan Dosu~

menta, the Borrower may not asaign oy transfer, absolute~

ly or fur security, any of the progerty, righte or assets

described 41 this section 3,01 without the consent of

Agant.
SECI/uUN 3,02, No umpt:i b tiona.
Nothing herein contilned gha eenmed to conatitute or

reguire assumption 4§ any obligations or liabilities
undar the Leaseholds o Material Commerclal Agreements by
Agent, by any Trustee-¢<¢ by any Person recelving rights
therein upcn the occurrancs.of an Event of Default, all
such obligations and liabilities being and vamalning with
the Borrover. :

ARTICLE PUUR

COVENANTSR, REPRESEMIATIONS,
WARRANTIES AND AGREBMENTS OF TH)) BORROWER

E;gj;inTENZ(S

fach Borrovwer, for itself, itu uncesssoxs and
asrigns, repragents and warranto, covenaner =pd fgreaes,
as the case may be, that: _

SECTION 4,61, nts and Pexfo
zower; Repre atione,

(a) The Borrowsr shall punctually jay
the Indobtedness in lawful money of the Unlted States oy
America and shall punctually parform its obligations, -all
at the timas and in the manner provided in the Loan Doocu~
mants,

(b} Al representationg, warranties and
statemenls nade by it or on its behiali in the Loan Doou-
ments are true, complete and correct in all material
respecls ap vf the date nade, _ ‘
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SECTION 4,02, T roperty.

(a} On the date hereof, the BOrrower
hareby granted, mortgeged, aswigned or pledyed, and has
and wlll continue to have good right, full power and
lawful authority to grant, dergain, sell, alien, remise,
release, convey, mortgege, warrant, confirm, plasdge,
assign, transfer and set cvar and grant a ssourity inter~
¢sL in the Property (including the Collateral) in ths
manner and form heradby done or intended, frea and clear
vl all Liens and sncumbrances except Parmitted Liens; the
Borunwver Will forever warrant and defend the title to
22Ne -4 the validity, enforceabllity and priority of the
Lien &f this Indentura to Agent, the Lenders and to the
Trustees ajainst the claims of all Persons whomscever,
and subjosc to the provisions of the Sarvicing Tranafer
Agraement or favvicing Agreement, as applioable, and
other lLoan Dociuments, the Borrower will maintain snd

ressrve the Tieg ¢f thie Indenturm snd its enforceabil-
ty and prioxity w7 long as the Indahtadness or any part
thereof is outstandiug.

(by Frizz to the date hareof, the Bor~
rowar hsa depositad with the Custodian (on bahalf of
Agent pursuant to the Custcdisl Agrsement) all Sustodial
Documents (inoluding, without Yimitation, all Bonds,
cartifioates related to Corporats 3tock Interesta, orlgi-
nal notas) and xll othar iastrumencs zeguired to be de~
livered to tha Custodian pursuant to the Custodial Aprea-
ment to perfeot Agent's security intoresti in the Cellat~
ersl and, thereafter, nll such instrumsris relating to
Assete acquived by it from time to time sc)l be deporit-
ed with the Custodisn within one Businese ZLzy after ao-
quioition. .

g2Lyeees

{0) All of tha Asgets, which lerazftar
may be acquired or comstructed by the Borrower, iragsai~
ately upun the acquisition or construction thereof Lv-the
Borrower and without any further conveyance or assiguniat
shall bacome and shall be gubjeot_to the Lien of 8
Indenture to the extent permitted by npglicnblo lay as
Jully and completely as though now owned by the Borrowerx
and spacifically desoribad herein,
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SECTION 4,03, uthorlzatl oqu 'io
infoymation.

(a) The execution 2pnd dellivary of thia
Indenturs, ¢he Notes and the other Loan Documents have
boen duly euthorized aad there is no provision in the
Porrower's organigzatlonal documents, 88 the same may have
baen amended, reyulring further consent for such action
3y any other person or entlty.

: (b) 4he Borxowar is duly organized,
vali®iy existing snd in good standing under laws of the
state 7 its formation,

(c) The Borrowar has all necessary
franchisss, licenses, authorizations, registrations,
permits and approvals and full powar and authority to
own, encumbar, movcuage, grant security interesta in and
oparate the property. and carry on its business as now
conducted in each jur.adiction vhara the Enrrovwer con-
ducts it business.

(4) The axecution and delivery of and
parformance of ite chligatisr: under the Loan Documenia
(1) will not result in the Boizowar's being ip default
under any proviesion of its orgeu’cational documents, as
the same mpy have baen amanded, »iy court erdexr, any
ordar of any governmental body or psr mortgage or any
sgreamant to which it is a party or by which it or Lhe
Praparty or any of it is bound apnd (ii) 4G not require
tha oonsent of or any filing with any gov&rnmental body

or any othar Psrson.

(e} All due partnership actict has heen
takan to make and consLitute the Loan Doouments, and the
Loan Documents constitute, legal, vallid and bindirc <pli-
gations enforceable la accordance with thelr respecclvy
terms, subject to the application of bankruptey and otner
lawa affecliny the rights of creditors generally.

(f; On the date hereof, (i) the acqui-
sitlon of the Property has been congummated in mccordance
with the terms of the Asset Purchase Agreement and all
applicable laws {including, to the extent applicable, any
bulk salea law), (1i) the Asset Purchase Agreemant is in
full force znd eftect and no term or provisicn theraof
has been amended, modified or walved without the prior
vritten congsent of Agent, and (iii) all actions purasuant

30




UNOFFICIAL COPY




¥,

UNOFFICIAL COPY,

te or in furtherance of the acquisition of such Propaxty
heve been and will ba taken in compliance with all appli-
cable laws,

SECTION 4.04. Eggg;g;gg;agg;ggggg;gg. The
bBorrower will cause, at its cost and expanss, and will
pay for; sll auch action to be taken, inciuding the re-
cording and filing and reracording and retiling of this

udenture and other Loan Dosuments and any and all sup~
piwnental indentures and instruments of conveyancse,
trarafer, ssslgnment or further asasurance (including
finaiving and continuation atatemants under the Uniform
Commarcial Code), as may be reguired by law in crder .
fully to praserve and protect the rights of Agent and the
Trustees hereunder in respeot of the Lien of this Inden-
ture as 2 norteage, desd Of trust and dsed to secure dabt
on real estati: urd interests therein, and buildings,
ptructures and <quinment, installed therson, and as »
security intereat in' any parsonal property included with-
in the Proparty described in thia Indantura or any sup-
plamantal indenture on other ingtrument.

- BECTION 4,05, ?.mmuf.m&ms.miﬂ- The
Jorrower shall pay any and all taxes, ohargeo, ing,

raglstration and recoxrding fies; cxoiscs and levies im-
peoed upon any Trustoo or Agenc oy reason of thalr re-
speotive intereats in, or measuie’ by amounts payable
undey, the Note; this Indenture &1 upy other Ioan Docu-
ment {other than thelr inceme, fraachize and deing busi-
neas taxss), and shall pay all astomp axes and oLhex
taxes required to be paid on the Notes croauy othes Losn
Documents.

SECTION 4,06, ugég{gngﬁggﬁggfgggzg;gz. Tha
Borrover will enforce all obligations Of thé Inteilm

Servicar or Servicer under the Servicing Transfesl Ajrse-
mant or Servicing Agreement, aa applicablae, and unfex the
Collateral Dosuments such that, subjact to the provicions
theraof, all things necessary to (11 Ereserve and kesp lo
good repair, working order and condition the Real Propex-
t{ Assats and Partnership Real Properti' {1i) cemply with
all present and future laws, ordera and ragulations of
any governmental body claiming jurisdiction over the Real
Property Asgsete and Paytnership Real Property {except for
such orders which are belng contested in good faith and
for which Borrower has provided » bond or indempity in
favor of Agent pending full performance of such order),
{1L1y ocomply with all pressnt and future orders and re-
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guiraments of any govarnmantal body claiminhg jurisdiction

over the Keal Property Assets mnd partnership Heal Prop-
srty and (iv) comply with all present and future provi-
pglons of 1sages of Lesdenclds, Naterial Commsrcial Agree-
ments, and Tenant Leases sihall be performed to the extent
required by the Servicing Transfer Agrsament or Servicing
Agreanant, as applicable, or Collataral Documents, as
anglicable, so that at al)l tipmes the efficiunui of tha
“xcperty of the Borrower hereby mortgaged ghall be fully
przanrved and maintained,

The Borrower will at all reasonable timas par-
mit Agent and Its agents to enter upon the Heal Property
Assets and Partnership Real Property and 21l parts there-
of for the surpose of inveatigating and inspecting tha
condition tharesf, and shall enforpe ita rightg under the
Collateral Douurents to so snter and ipspect the Collat-
eral Proparty. Wiensver Agsnt shall mo request in a
writtean notioce to +bz Borrowsr, but not more frequantly
than onos every year, she Borrower mhall appoint sn ilnde-
pendant anginear to meke an lnopection of the Improve-
mente and Pquipment locoted at the Real Proporty Asseto
and Porinpership Real Proparty,

SECTION 4.07. Imsuranzey Beutg;g;i%g. The
Borrowar agrees to enforca all raculrements of the Sar

vicing Tranafer Agresmenl or Servicing Agresment, as
applicable, reganding maintenance < property and liabil-
ity ineuranca for the Real Froperty Aisels and Partner-
ship Real property, and shall causa Iniwecim Servicer or
Servicer to comply with sll applicable pruvisions of the
Collateral Documents ragarding the restorati~n of Lallat-
aral FProparty,

{2y ALl insurance policies obtilnid for
Real Property Assats and Partnarship Real Proparty pvotau-
ant to the Serviaing Transfar Agresment or Servieing
Agreepent, as aiplicable, ghell be endorsed to name Auart
and, where applicable the Trustees, as insured thereun-
der, 2& thair interast may appear, with loss payabla to
Agent, without contributlon, under a long-form, non-
contributory morigagee olause, or otharwlge endorsed as
Agent may reasonably require. Without limiting the fore~
golng, each polioy shall provide that such policy may not
be cancelled oxr materlally changed except upon 30 days
prior vritten notice of Intention of non-renewal, cancel-
lation or matarial change to Agent, and that no sot or
thing done by the Borrower, Apgent or any Trustee shall -
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invalidate the lusucasue polioy as sgninst Agent, 1If the
Borrower fells to cause Interim Servicer or Servicer, as
the cuss may be, to malntain and pay for inaurance in
comfliunce vith the Servioing Transfey Agreement or Ser-
vicing Agressmant, As applloable, Agant may (but shall not
be obligated to) obtain such insurance and pay the premi~
um therafor and tha Borrowar shall reimburge Agent on
demand for all such Protective Advancae,

{b) 1Im the event of any damage to or
deatruction of 2ny Real Property Assst or Partnership
Rea) Eroperty, the Borrower shall give prompt written
notice to Agent and shall promptly either commence and
diligentiv continue to completion the repair, restoration
and rebullding of such Real Property Assaet and any Bgulp-
ment locatad ihareat so damaged or destroyed, which work
shall be perforied and ingurance Proceeds distributad, in
full complianam vith a11 lagal raquirements and with the
provisions set forth on Exhibit E harato, or cause all
insurance Proomeds +> be deposited intc the Central Ac-
count (as provided herain), subject to the provisions of
the Servicing Tranafer Agrasment or Servioing Agresment,
as applicable., Such repeir; restoraticn and rebuilding
of quch Real Propexty Assci are sometimes hereinafter
volleatively referred to ao - ihe "Work." If any insuranca
Proocuds are not usad for the ¢unpletion of Work, they
shall be deposited intc the Centril Account (as defined
iz the Lozn Agreemsnt), to be applicd ln accordance with
the provisions of Saclicn 5,06 of the Loan Agreement and
the Cash Collateral Aygreouent,

, SBECTION 4.08, pBooks and rRecords . Agent and
its agents shall havae the right to ingpect ant make
coples Of tha Borrower's bouka and records wiin respect
t0 the Property and the businesa conductad theraocn at all
reasonable tirmas, without limiting the generalily of the
foregoing, the Borrower agrass that Agent and itg lepre-
gantatives ghall have the right at any tims and from time
+s time to call (1) at the Borrower's place or places ol
business whare its racords concerning the Accounts are
keapt and examine Or cAuse to be examined such records and
make extractas thersafrom or coples thereof and (il) at any
location wheare Inventory shall be kept, and examipe or
cause to ba examisad the Inventory kept there and the
racords concerning such Inventory and make extracts from
puch records or coples thersof.

3
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BECTION 4.09. Materinal ggmmsgiiul hircemnntl.
Prior +o the date herecf and thersafter from time to
time, the Borrower has nade and willl make avallable to
Custodian on behalf of Agent & counlerparl original ox
copy of aeach Materlal Commercial Agresment (vr, LI a
Material Comuarcial Agreement conplsts of multiple pur-
chase orders, the form af purchasa order). The Borrower
ahall use and shall cause lonterim Serviver or Servicer,
ay the case may be, to use reasonable efforts Lo caufe
aji Material Commercial Agreemsnts hereatter entexed into
to/tontaln no restriction upen its annignnbiliti. All
gsume due to Borrower undar Any Matarial Commarcial Agree-
ment qusll be depositad into the Central Acoount, to hbe
n¥plieu ir-agcordance with the provieions of Section 5,06
cf the loay Agreement and the Cash Collataral Agreamsnt,

Unizss an Bvent of Dafault shall have occurred
and be continuing and subject to the provizions of the
foregoing paragravh, Artlcle Saven herecf and the Servic-
ing Transfer Agresi®;+ or Servicing Agreemant, as mppli-
cable, tha Borrower uhsall be mntitled to recaiva and
Alapose of all goods and meyvices deliverable under, any
of the Material Commaraiai Agraamants mihiant to tha Tdan
haracf and vo require and eniorce the performance of any
and 2ll such Naterial Commexcial Agreements, without
further consent of or action ry igant, but Agent shall,
if the Borrowexr ahall so reguest in mn application of the
Boxrewer delivered to Agent, delivzr to the Borrower
suitablec ordeza in favor of the Horrawar or its nominee
for the delivery of all goods and sexvicap and the per-
formance of all acts and things undexr such Matarial Com
nercial Agreaments, Such orders shall be sxvressed to be
revoceble by Agent whenever an Event of Default shall
have gouourysd. Whenever an Evenl of Default'shall have
ococurred, Adent or the Irvustews, vr any of thew as the
casa may be, or any recelver or trustees in bankruproy or
other person who shall rightfully be in pomssaession o the
trust estate, may collect for the banelit of Agent all
sums due under the Material Commercial Agreements, whi
ghall be deposited into the Central Account to be applied
by Agent in reduction of the Indebtednsasas in acoordance
with the provisions of the Loan Agreemsnt; And may re-
ceive and dispose of all goods and services dalivarable
under, and require and anforce the paerformance of, any
and all such Nakerial Commercial Agresments, any;gar;i
to any MNaterial Commercisl Agreements subject to the Lien
hereof may, until such party shall hava raceived written
notics to the contrary, concluslvely assume that the
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Borrower ls entitled to psxform and tu acuept performance
of auch contravt, lncluding the recelpt of any goods and
suivices deliverable under any Material Commerclal agree-
nment (except for the raceipt of all sums due under any
Matsrial comneyolial Agreement whioh shall be traated as
providad above).

SECTION &.10. andgggation. Tha Borrower
ena)l notify Agent ilmmadiately o e ocommencement or
thrzat of any proceedings for the condemnation or taking
of aiy Real Proper:g Assets or any portlon thereof, Bor~
Tover ehall causa the Interim Servicer or Servicer, as
the cage rav be, to aither cause the affected Raal Prop-
erty Assel %0 be restored and condemnation proceeds shall
be distribut23, each in sccordance with the provisions of

here’c, or to deposit all Prooceeds of condemna-
tion insurance into the Central Account, in acacrdanze
with the provisiony of the Servicing Tranmfer Agrasmant
or Servicing aAgreens=p:, as appliaahla. 3A)l Proceeds of

any condemnation ar preshase in lieu thereof of any Real

Property hsget or any popclon theresf, whioh Proceeds aras
not used by the Interim Fervicer ox Sexvicer, as the case
may be, for any repair, restorstion or rabuilding woxk
aftar ¢ush event are herabdy asmigned to the Ageomt and
ehall be depoeited into the Ceoiral Acgount to ba applied
in acoordance with the provisions cf Bection 5,06 of the
Loan Agrcement and the Cash Collatesnl Agrssment,

SECTION 4.11. Impositions.

{a) Subject to the provielana of the
Sexvicing Trauwfer Agresment or Serviclng kgresnment, as
applicable; the Borrower shall pay and dischargs. or
cause to be paid and dlscharyged, all Impositions prior ¢o
delinguancy apd shall furnish to Agant validated cec:ipts
or othar evidence satlafactory to Agent showlng the Jo7-
ment of such Impesitions within 20 days after the sane
would otherwise have bevome delinguent. The Borrower'a
obligation to pay Impositions pursusnt to this Indenture
shall include, to the sxtent parmitted by applicable law,
taxes resulting from future nhnnzeu in law which imposs
upon any Irustse or Agent an ¢bligatlon to gay any prop-
erty taxes or other Impositions or which otherwise ad-
vexsely affect any Trustee's or Agent's interasts.
Should the Roxrower default in the payment of any Imposi-
tions, Agent may (but shall not ba cbligated to) pey such
Impoaitions or any portion thereof and the Borrover shall
reimburss Agent for all such Protactive Advances,
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(b) The Borrower shall uot be reguired
to pay, diacharge or remove any Imposltion so long 48 the
Borrower contests in good falth wuoh Imposition or the
validity, applicabilily or amount thereof by an appropri-
ato legal proceeding whiclh vperates to pravent the col-
lection of such amounts and the sale ¢f the Proparty or
any portion Lhereof. Any such contest shall be prosetut-
ed with due diligence, Bnd the Borrower shall promptly
o8y the mmount of such lnposition as finally deternmined,
tozether with all interest and senaltias payable in con-
nercion therawith. Notwithstanding any provision of this
Seccion to the contrary, the Borrower shall pay any Inpo-
sition which it might otherwliass be entitled to contest
if, in the reasoneble opinion of Agent, any Property is
in jecpardy or in danger of being forfeited or fore-
closad, ~If #he Borrowver refusas to pay any such Impeal-
tion, in violslicn of the Servicing Transfer Agrssment or
Servicing Agreement. ms appliocable, and thia Indanture,
Agent may (but slal: not be obligated to) meka such pa
nent as a Protective Advance and tha Borrovsr shall reim-
burse Agesnt therafor!

SECTTON 4.12. Liens agd Cleimp, Bubjaot to
and in accordanca with the Paxtnership Agreoment and
Servicing Agresment, the Royzéwer sghall pay or causs o
be paid when due 21l paymante “nd charges duc under or in
cannaction with any Lieng (other +han Pormitted Liens)
ancumbaring the Real Pxoperty Asec:c or Partnerahip Real
Property or any poriion thcroof, &ll cents and charges
under any Leassholds and Tenant Ismases Forming & part of
the Real Proparty Assets or Partnershlp eal Property,
and all olaims and dewands of nmechanlcs, narterialmen,
lakorers and othexrs which, lf unpald, mighc rasult in or
parmit the creatloa of a Llen on the Real Property Assets
or Pertnarship Real Psuperty or any porticn theracf, and
aholl causs Lhé prumpt {but in no event later tlan 30
days after lnpwwition), full and upconditional diechsige
of all Llens impoped on or against the Property or ury
portion thereof, The Borroewer shall do or cauze t¢ be
dona, at the sola cost of the Borrowsr, everything neces-
mary to fully pressrve the initial priority of the Lien
ot this Indenture, If the Borrower falls to make any
such payment or if a Lien attaches to the Real Proparty
Assets or Partnership Real Property or any portion there-
of, and, in esither case, such Lien is pot bonded or 4is-
charged so as +o preavent the enforpement thereof, Agent
may (but shall pot be ocbligated to) make such payment or
dizcharge such lien as a Protectiva Advance and the Bor-
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rowar ghall reimburse Agent thexefor. Nothing hersin
shall be construed as the exprass cunsent of Agent to the
imposition of any Lien with respeot to the Property.

' BECTION 4.13, gpjitigation; Appepranca, Agent
and,; to the extent authoriz Y Agent, any Trusteae may,
after notice to the Borrower, (&) appesar in and defend
any action or yroceeding, in the name and on behalf of
a1y Trustae, Agent Or the Borrower, in which such Trugtes
os Agent 1s named or which Agent, in its sola Glsoretion,
determines may have a Material Adverse Bffect; and (b)
ingiiluta any action or pracaading which Agant, in its
pole Wiacretlon, determinas should be instituted to pro-
taot the interest or rights of Agent or Truateas in the
Property ¢» under this Indenture or any other Loan Docu-
ment, The Buirower agrees to bear and shall pay or raim-
bursa Trustesy and Agent for all Protectiva Advancan
relating to or jacurrad by any Trustea or Agant in con-
rectlon with any sich action or procesding,

SECTION 4.4 Proteotive Advancag,

{a) Tha Borzrower agress to bear and
shall pay or raimburse Trurcvam ahd Agent, as the case
nay be, for all Protective Afvances., No Protactive Ad-
vance by the Trustees of Ageni shall bo deanmed to ralieve
the Borrower of the conseguences of any default here-
under,

(b) All Protective advancea made at any
time by any Trustee or Agent pursuant to the provisions
of this Indenturea or the other lLoan Docume:*s or undaexr
applicable law shull be secured by this Indenicure as part
of the Indebtedness, with agual rank and priceitr. All
Sucg Progectivt Advances shall be payable by ths Forrower
on demand.

SECTION 4.13. ;ndemg;i%cation. Tha Borroves
shiell lndemnify and hold the Trupteea and Agent and thair
respective diractors, officers, employees and agents
harmless from and against and reimburse them for all
claima, demands, liabilities, losses, damages, judgments.
penalties, costs and expsnses (including reascnable ac-
torneys' fees and disbursements and amcunts pald in aat-
tlement) which mag bs imposed upon, assertad against, or
incurred or pald oy any of them (a) by reascn of, on
account of or in connactlon with any act or coourrence
ralating to the Real Property Asaets or Partnarahip Real

K}

T AT T T T T T T T T MR T s e

9
L~
®
=S
4%
®




UNOFFICIAL COPY




 UNOFFICIAL COPY, |

Property ¢r any bodily injury, death, other personal
injury or property damaga ccourring ln, upon or in thae
vicinity of any Real Propexty Assets or Partnership Real
Property through any cause whatsoever, (b) ag a rasult of
the faillura of the Borrower to perform any of its obliga~
tions under any of the Lean Documents, or {¢) on asecount
of any transaction otherwise arising out of or in any way
connacted with the Real Property Assets ar Parénerahi
“al Property, thie Indenture (including, without limita-
tirn, ariging from the note of Agant in exersising its
ricatps hersunder upon an BEvent of Dafault) or the Indabe-
edncrs, The forsgoing Saction shall, howsvar, be subject
to the Wlmitations on +he Borrower's liability provided
for in ¢he. Toan Agreemant and in Section 10.02, and ap-
plimd =o written with the sxception that refarences
therein to "indemnity® ghall mean and refer only to any
anvizonmantal ‘riemaity, romodiea aveileble under any
Bovizreonmental Laws; and any other spacific indemnity
provided for in e Loan Document other than Lhis Inden~
tuys,

BRCTION 4.16. pProhdbiLion Aquinst Copveyances
and Encumbrances, Except 1n accosdance with the provi~
sions of the Loen Agrsament, or the inourrance of rPermit-
ted Liens, Lhe Borrower ghall vat and shall not permlt
others t¢ vonvey, assign, gal.l.  nortgage, encumber,
pledyw, hypothecrte, grant a sepursty interest in, grant
vptions with respect to, o otherw’=a digpose of (direct-
1y or indirectly, voluntarily or lnvoluntarilg, by opera-
tion of lavw or otherwise, and whethex or not for consid-
eration or of record) all or mny porticr ¢f any legal or
beneiicial interast {2} in all or any porticu of the
rropsrty or (b) in the Borrower (or any truit of which
the Borrower is a trustee), :

: SECTION 4.17, Environmeptal Matters;
Indmit! ' .

: {a) The Borrowar ahall indemnify and
hold Trustees and Agent and their reapmctive direccors,
cfficers, amployess and agents harmless from and against
any and all claime, demanda, liabilities, losses, dam-
ages, judgments, penaltiea, cozts and expenses (including
reagonable attorneys' feaes) dirantly or ivdiyectly aris-
ing out of or attributable +n the installation, use,
ganeration, matufactura, productien, storage, release,
threatened relaasm, discharge, disposal ox presence of _
Matariasla of Rnvironmental Concern on, under or about any
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Real Property Aeseta ox Parthership Real Property or any
portion thexeof inoluding (L) the costs of auy required
or necessary ropaly, cleanup or detoxifluation, and (il)
tha coots of the praparation and implementation of any
olosure, rensdial or other reguired plans. This indemni-
ty shall survive the satisfaotion, release or extinguish-
nent of the Llen of this Indenture including any extin-
gtlahmgnL of puch rian by foreclosure or deed in lleu
thereof,

SECTION 4,18, Enviropmsnt atters gpen~

(a) Agent shall have the right at all
raagonasie times to enter upon and inspect all or any
portioh ur ary Real Property Asset or Parthership Real
Property, prov)isd that suoh inspections shall net unraa-
ponably interiers with the operatioh of any Raal Praperty
Asset or Partheiship Real Proparty. Agent may saslect an
independent enginear to conduct and prapars raports of
such inspection. Tre inspection rights granted to Agent
in thie Section shall iz in additier to, and not in limi-
tation of, any other inspactien rights granted to Agent
in this Indenturs, and shal) axpressly include tha right
t0 conduct aoi? horings ané rther customary envirenmental
tagta, amaspgsments and auditg.

{b) The Borrowsy ngrees to bsar and
shall pay or reimburse Agant for all Iroteciive Advanass
relating o or inocurred by Agent in acnraction wilh the
inspections and reports described in tlils Sectlon in the
following situations:

() Agent has reasonablu
grounds to bellave, at tha time any such ip-
apeciion is urderamd, that there exists a viole-
tion of an Eavironmental Law oY that Matarials
of Eavircnmental Concern are present on, under
ur about any Real Property Rsget or Partnarahip
Renl Property or is migrating to or from ad-
jolning property, axcept undar conditions not
expressly prohibited by applicable Environman-
tal Laws or any Loan Document)

(14) if any such inspecticn
reveals a violation of an Environmental Law or
that Materials of Environmental Concsrn are
pragent on, under or about any Real Property

ig







'UNOFFICIAL COPY

Asset or Partnership Real Propurty or is mi-
grating to or from adjoining property, excepl
under oconditions not edpressly prohiblied by
applicablo Environmental Laws or any Loan Dogu
ment; ox -

- (ild) 4if a default exists at
the time any such laspection la ordersd,

ARTICLE ¥LVE

POSSESBIUN AND USZ QF PROPERTY AND
RELEASE OF PROPERTY

LECTION 5.01., Disposal of Property; Eg;;gug;'g
Buaineas Play, ' Pursuant to the provisions of the Part-
nershlp Agreameat, the Custodial Agreement and Servieing
Transfer Agreement cr Servicing Agresmant, as appliovable,
and provided that Burvower fully complies with the provi-
siong of Saction 2,17 ¢f the Loan Agreament, and all
other Loan Doouments srd subject to the provieions of
this Indenture, as part of Rorrowars' overall Global
Business Plan for the Aszits. each Borrower intendsp, and
shall be parmitted tor

(1) remain in possessior and retain exoluaive
osontrol of the Property {exosrt Permlttod Invest—
mants) with power frealy and without hindrance on
the part of Agant oxr the Trustece, cor any of them,
as the cake zay be, to oporate, meunge, develop, use
and snjoy the Property and all rights on the effec-
tive date of this Indenturs or thereaf sy constitut~
ing part of the Proparty, and to utilize, deal with
and oparate its properties and to recelve ard use
the rents, revenuss,; royalties, issues, earuirgs,
income, profits and products of the Property, sio-
Jeact to the 1ien of this Indenture,;

qeEVSEE®

{2) deal in, sell, usa or dispoae of its In-
ventory and, to the extent permitted by the Cash
Coullateral Agreement, colleot Accounts in tha oxdi-
nury course of husiness)

t3) tO the extant permitted by the Loan Doou-
ments, add to and repalr any and all Improvemsnts
and repalr, raplace or change the location of any
and all Equipment or discontinue or abanden the
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operation or use of any Byulpmeat, the cperation or
use of which ia no lunger necessary or desirable in
the conduct uf Lts business;

(4) modify or agrea to any modification of any
frenchise, llcente, permit, right o privilage or
any easenant or right of way grant over any of the
Property, or surxsnder aAnd cancal an! thereof 1f it
ie nO longer necessary or desirable 1ln conhectlon
with the operation of the business of tha Borrower)

(5 modify, amend, supplament, cancel or ra-
prasa any of the Material Commercial Agresmants
subject to the Lien hereof;

(6)grant or convey any rights of way or ease-
ments over or in reapect of any portion of tha Land
that conatituty Permitted Liens under clanaa (v) of
the definition of such term,

{7y modify. raend, supplament or otherwise
regtructnura any Asget_subject to the Lien hereof
(ineluding, without limltation, by irstitution of
fogaclosuro procesdings vith respeot to eny Asact);
an

{8) dispose of any otir portion of the Prop-
srty in acoordance with Borrersr's Global Business
Plan and provided Borrower fully cimplies with the
provisions of Section 2.17 of the Zoan Agreement.

SECTION 5.02, Gondenpation; Regerse of Lien,
1f any of any Real Pyopesty Asmat shall be Lz¥an by con-
demnation, or if any yovernmental body shall 2@ sny time
exercise any rlyght which it mey have tO purchase ary part
of such property, or 1f the Borrower shall bs reyu'«®%3 to
dispuse of any Real Proparty Asset or portion thereof by
a valid order of any court or governmental body, and in
accordance with the provisions of the Sarvicing Transfiw
Agraement or Servicing Agreemant, as applicable (or as
cthervise approved by Agent) the Proceeda tharaof are not
uaed to repair, restora or rebuild the affacted Real
Froperty Assst, Rgent shall, or shall causa the appropri-
ate Trustee to, a3 applicable law requiras, release such
property so teken, purchased or disposed of when and only
when Agent shall have receivads
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(a) «n spplication of the Borrowar
requesting auch celeass and stating thav such proparty
has bean taken by condemnation or has besn purchased by a
governuental body in the sxercise of a right which it had
to purchase the seme, or is being disposed of pursuant to
a valld order of a court or governmental body raguiring
the dispoaition of such propurt¥. as the casa may be, and
further ceartifying the amount of any cash and tha falr
value and genaral natura of ahy other conglderstion re-
enived by the Eorrovwer as tha Proceeds of such property;

(b} 4in cass any such property is baing
diagoned of pursvant tc an order as aforesaid, a certifi-
cate of ‘o~ independent real estate appralser or such
othar Eualiiiod person agosptablea to Agent, stating in
Ble opinion +he falr valua, ag of a date not mors than
thirty days orior to the data of such sartifioste, of the
property to bu rclassed and providad further thad such
falr value may Le exprasrly stated to have been deter-
mined in light of the fact that the dimpositicn of sush
praperty by the Boraoves ig pursuant to an order ao
afaresald and that theefora the Rorrowsy may not bo a
willing seller; and

{¢) an anzout of caah ajual to any
Procends of guch proparty, wuieh shell beo deposited into
the Dentral Aocount to ba applisd in accordance wiith the
provieiong of Soction 5.06 of the foan Agreement and the
Ceagh Collaterel Agraament,

SECTION 5,03, ggg;;glInglggsg‘or Lien Upon
Diggggition of Asguts, At any time and 7rre time to
time, Lhs Lepders shall relesse their Lleu ou any portion
of the Pruperty (including the Collateral) [‘Releazed
Collateral”; in mocordance with and subjact to Ly provi-
sions of Seotion 2,17 of the Loan Agreement, Ax® tych
relense shall be effective simultansously with the oon-
summavion of the transaction for whioh the relsage is
required, provided that in respect of each itam of Re«
lezged Collateral, the Borrower provides Agent, in sub-
stitution for such Relessaed Collateral, with a perfsctad
Lien in (1) propart{ or lagal intersste in property that
constitutea a modification of the Released Collateral,
{11) all legal interests in the sume proparty held by the
Boryower that are different from the legal interests hald
b{ the Borrower in the Raleaged Collateral, including,
withoot limitation, a divect ownership interest in the
rea) property that had secursd an Interim Mortgage Loan
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or the partnership inteves:ss that had Secured an Interim
Partnership Loan released by the Borxowsr, aud (iii) all
the cash proceads, other propexty and lugul interssts in
property recelved by the Borrower in exchange for such
Relsased Colleteral; including, without limitation, a
cash payment receivad by the Morrower in satlsfaction of
a mortgage loan releasad by it or all ownership lnteresta
in any entity recelved by Borrower in exchange for its
contribution of Collateral to such entitgi The parties
Leseto intend that the Borrower shall modify and restruc-
tuczes the Agsets with the goal of converting the Aszets
into zash as promptly a8 practicable and that the lendera
BhalL vclmase the Lien on Released Collateral if the
Borrower crovides thée Lenders with a substitute Lien on
all lnterve®s in the Relaased Collateral that it retains
or obtaine ‘and all cash and other proparty in any form
whatspever thrat it obtains in regpect of the Released
Collateral. Urlesa a Default shall have happaned and ba
continuing at the time of the Borrcwer's raguest tharafor
tor if a Default snall have happenad and ba continuing at
the time of such request and Agent shall by notice to the
Borrowey 80 permit), upsr Horrowar'a full compliance with
the provisions of Beotion %.18 of the Loan Agresment,
Agent shall release and, vhere requirsd by law, shall
cauae the appropriate Trustce +o releaws anid Relasass
Colletarat from the Lien of thlz. Indenture,

ARTICLR BI4

CONCERNING PLEDGED SECURITIBS, LOaxNd, PLEDGED
PARTNERGHIP INTERESTS AND HANKRUPTUY SLAIMS

SECTION 6.01. Pledyed Segurities aud %oanp.

(&) pelivery to ﬁaent. Rll Pledyes
8ecuritles, Collaveral Documents and Custodial Documanis

shall bs delivarad to the Custodian on bhepalf orf Agent
pursuant to the provisions of the Custodirl Agrsement and
shall be held by and in the ocustody of the Custodian on
bshalf of Agent subject t¢ the terms and provisions of
this Indenture apd the Custodial Agresment, The Pledged
Securities and Custodlal Documants which may at any time
be delivered to Agent under the terxms of this Indanture
and the Custodial Agrecment shall be in bearer form oY
exqorsed in blank tor transfer or accompanisd by proper
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inmtruments of assignment mad transfor duly exscuted by
all registered owners thexeof,

(b) Yotlng Rights. Unless an Event of
Default oxists, the Porrower shall have the right to
vote, at any and all meetings of wtuvckholders or security
holders of any vompanles whows macurities are pladged
hersunder for all purpuses not contrary to ita covenants
hereln contalned uvr otherwise inconsistent with the pro-
vislons or purposes herscf, any of the Pleqged Sscuri-
tizw, aud Agent shall give, upon the application of the
Bcriwer signed on its pehall by a Responsibles Officer, a
pruxy or power of attorney to vote such Pledged Securi-
ties o 2py person or perscns aslected by tha Borrowar
for such parposé or purposes as may bhe specifiasd in much |
applicatica, and every such proxy or power of attorney 1
may be limited =0 as to provids that the powsrs theraby -}
confexrrad 4o zot ineclude any power to vote for or to
muthorize or corssnt to apy act or thing inconsistent
with the covenanta and provisions and purposes of this
Indenture,

(c) I:na:ia:*ungn.ﬁninnlt- If an Ruant
of Dafault exists, Agent may cause the Pledged Becurities

to be transferred into ita(on namm or that of its nomi-
nee or nomineas, and thareafis: and while and so long as
such Bvent of Dafault shall ccatlinue, Agant ghall be
antitiad to axaroise rll the rigaia aptuztuining te the
evmarahip of sald Pledyed Securiiies. including the voi-
{ing power thereof. In voiing such Ilsdoad Beouritics,
Agent phall incur no perscnal llability ar repponsiblility
by reason of any error of judgment or ¢f Law or of any
matter or thing done or omittad to be done urder this
indanture or in the management of the affauri of any
genpeny whose acourities are pledged hereunder r= other—
wice, cxeapt for its own wilful misconduct,

(4} Corpyrate Changes, In the evant
that any corporaiion whowe s-nuritlas are pladged hexe- )
undex ahall f:ake any proueadings to changa the pumber of :
shares of lty authorized ptock, or to issue ip axchanga
for Lhe swuouritles pledged hersunder any cther steok ot
the same or otlier class or clasaws and/or Oother saouri-
ties, or issue any greater or lessar numbar of shareas in
axchauye for the securities pledged heresunder or shall
chuuge or readjust ite outstanding capital stock or in-
debtednegs, then and io any such event, upon receipt of
an application of the Horrower so reguesting, Agent is
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