AMENDED AND RESTATED MORTGAGE, DEED OF TRUST,
DEED TO SECURE DEBT AND SECURITY AGREEMENT

Date: As of ¥521#%5* /%", 1996

Mortgagor/Grantor: NATIONAL WAREHOUSE INVESTMENT COMPANY, a
California limited partnership

Address: ¢/o The shidler Group
Four Embarcadero Center, Suite 3150
San Francisco, California 94111

Mortgagee/
Beneficiary/
Grantee: UNIBANK A/S

Address: 13-15 West 54th Street
New York, New York 10019

Trustee: FOUNDERS TITLE COMPANY

Address: 1100 East 6600 South
Suite 140
Salt Lake City, Utah 84121

Mortgage Amount: $5,405,651.88

Location of

Premises: County of Salt Lake,
State of Utah

Instrument Prepared by,
Record and return to:

ROBINSON SILVERMAN PEARCE
ARONSOHN & BERMAN

1290 Avenue of the Americas

New York, New York 10104

Attn.: Eric I Cohen, Esg.
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RECITAL

A. The Mortgagor is the owner of the Premises descri-
bed in Schedule A hereto.

B. The Mortgagee originally lent $10,500,000 to
Holman/Shidler Investment Corporation ("Borrower") , which was
evidenced by a note of porrower dated July 16, 1991 in that
amount (the "Prioxr Note'), the current outstanding balance of
which is $5,405,651.88.

C. The terms and provisions of the Prior Note have
been amended and restated by Borrowexr pursuant to that certain
amended and Restated Term Note (the "Note'") dated as of the date
hereof in the principal amount of $5,405,651.88, and delivered by
Borrower to Mortgagee.

D. The Mortgagor executed and delivered to the
Mortgagee its guaranty of the Prior Note (the nprior Guaranty'},
dated July 16, 1991 and the Mortgagc., in order to secure its
cbligations pursuant thereto, executed and delivered to Mortgagee
a certain mortgage (the "®Prior Mortgage"), dated July 16, 1991,
and recorded on August 7, 1995 in Book 720, page 1102 in the
Office of the Recorder, County of Salt Lake, State of Utah,
encumbering the Premises.

E. Pursuant to that certain Amended and Restated
Guaranty of the Note dated the date hereof {the "Guaranty"), and
executed by Mortgagor, Mortgagor has amended and restated the
Prior Guaranty.

F. Mortgagor, in order to secure its obligations
pursuant to the Guaranty, has executed and delivered this Amended
and Restated Mortgage, Deed of Trust, Deed to Secure Debt and
Security Agreement (the "Mortgage"), which Mortgage amends and
restates the Prior Mortgage such that the terms and provisions of
such Prior Mortgage shall be the terms and provisions get forth
below.

CERTAIN DEFINITIONS

The Mortgagor and the Mortgagee agree that, unless the
context otherwise gpecifies or requires, the following terms
shall have the meanings herein specified, such definitions to be
applicable equally to the gingular and the plural forms of guch
texrms.

uchattels" means all fixtures, fittings, appliances,
apparatus, equipment, machinery, building materials, inventory
and articles of personal property and replacements thereof owned
by Mortgagor, other than thogoe owned or rented by lessees and
service vendors now or at any time hereafter affixed to, attached
to, placed upon, 9T located at and used in any way in connection
with the complete and comfortable use, enjoyment, occupancy or
operation of the Premigses or the Improvements on the Premises
together with any proceeds realized from the sale, transfer or
conversion of any of the above.

"Documents" means the Note (as hereinafter defined),
this Mortgage, the Loan Agreement, the Environmental Indemnity,
the Guaranty, the personal Guaranty, and all other documents
further evidencing and/or securing the loan =videnced by the
Note.

vgnvironmental Indemnity" means that certain amended
and Restated Environmental Indemnity dated as of the date hereof,
executed by Borrower, Robert W. Holman and Jay H. Shidler in
favor of the Mortgagee, and as the same may be further amended or
supplemented, modified and/or restated from time £oO time.
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ngvents of Default" means the events and circumstances
described as such in Section 2.01 hereof.

"Guarantor" means, collectively, Jay H. shidler and
Mortgagor.

"Improvementsa" means all improvements, structures or
buildings, and replacements and alterations thereof, to be
erected or now or hereafter located upon the Premises including
all plant equipmert, apparatus, machinery and fixtures of every
kind and nature whatsoever forming part of sald lmprovements,

structures or buildings.

nIfavoluntary Rate" means the Default Rate {ac defined
in the Loan Agreement), but in no event higher than the maximum

yate allowed by the applicable law.

"Loan Agreement' means that certain Amended and Restat-
ed Term Loan Agreement dated as of the date hereof, between
Borrower and Mortgagee, as the same may be further amended or
supplemented, modified and/or restated from time to time, setting
forth, inter alia, certain of the terms and conditions of advance
and repayment of the loan evidenced by the Note.

"Mortgage Amount' means $5,405,651.88.

"Mortgagee!" means Unibank A/S, its successors and
assigns and shall also mean the "Beneficiary" or the "Grantee" as

the context reguires.

"Mortgagor" means National Warehouse Investment
Company, & California limited partnership, and shall also mean
the "Grantor" or the Trustor, as the context requires.

"Note" means that certain Amended and Restated Term
Note dated as of the date hereof made by Borrower to order of
Mortgagee in the Mortgage Amount, together with all modifica-
tions, extensions, restatements and amendments thereto.

vpersonal Guaranty' meansg the Pergonal Guaranty as
defined in the Loan Agreement.

vpremiges" means the Premises described in Schedule B
hereto including all of the easements, rights, privileges and
appurtenances thereunto belonging or in anywise appertaining, and
all of the estate, right, title, interest, claim or demand
whatsoever of the Mortgagor therein and in and to the strips and
gores, streets, and ways adjacent thereto, either at law or in
equity, in possession or expectancy, now or hereafter acquired.

nprustee" means the Trustee, if any, named on cthe cover
page of this instrument.

All terme of this Mortgage which are not defined above
have the meaning set forth in this Mortgage.

GRANTING CLAUSE

NOW, THEREFORE, the Mortgagor, for consideration paid,
in order to secure the Mortgagor's obligations under the
Guaranty, and the performance and observance of all the
provisions hereof hereby gives, grants, bargains, sells,
MORTGAGES AND WARRANTS, aliens, demises, releases, conveys,
assigne, transfers, hypeothecates, deposits, pledges, sets over
and confirms unto the Mortgagee, with mortgage covenants, all its
estate, right, title and interest in, to and under any and all of
the following described property (the "Mortgaged Property")
whether now owned or held or hereafter acquired:

-3-
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(1} the Premises;

(ii) the Improvements;
(iii) the Chattels;

(iv) all proceeds of the conversionm,
voluntary or involuntary of anv of the foregoing into
cagh or ligquidated claima, iucliuding, without
limication, proceeds of insurance and condemnation
awards and any unearned premiums accrued, accruing or
to accrue under any and all insurance policies now or
hereafter obtained by the Mortgagor and real. estate tax
and assessment refunds and credits at any time accruing
to the benefit of the Moxtgagor or the Mortgaged
Property, even if relating to taxes and assessments
payable for a period or periods prior to the date
hereof;

(v) all leases and rents of the Premises or
any part thereof now or hereafter entered into and all
right, title and interest of the Mortgagor thereunder;
and including, without limitation, the Mortgagor's
right, if any, to cash or securities deposited
thereunder;

(vi} all utility or municipal deposits made
by or on behalf of Mortgagor or made in connection with
the Premises;

{vii) to the extent assignable, all plans,
drawings, specifications, site plans, sketches,
samplesg, contracts and agreements, however char-
acterized from time to time prepared for use in
connection with the construction of the Improvemznts;

(viii) to the extent assignable, all contracts,
agreements and understandings now or hereafter entered
into, relating to or involving the performance of any
work, rendering of any sexvices, and supply of any
materials or the conduct of operations in and the
management of the Premises including, without
limitation, construction contracts, architect
agreements, management agreements, contracts of sale,
orcions and other agreements and deposits made
thereunder and proceeds of same, however characterized
affecting the operation, maintenance, management,
leasing or sale of the Premises and/or the
Improvements; and

(ix) to the exteat assignable, any and all
permits, certificates, approvals and authorizations,
however characterized, issued or in any way furnished
whether necessary or not, for the operation and use of
the Premises and/or the Improvements and/or Chattels,
including, without limitation, building permits,
environmental certificates, certificates of operation,
warranties and guarantees;

To HAVE AND TO HOLD in fee simple unto the Mortgagee,
its successors and assigns forever.

PROVIDED ALWAYS, and these presents are upon this
express condition, that if Borrower or Mortgagor, and the
successors or assigns of Borrower or Mortgagor, shall well and
truly pay unto Mortgagee, lts successors, Or apgigns the
principal amount of the Note, and interest as provided in the
Note, and all cther amounta payable pursuant. to this Mortgage,
and Borrower or Mortgagor shall well and truly abide by and
comply with each and every covenant and agreement set forth
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herein and in the Note, as the case may be, then these presents
and the estate hereby granted shall cease, determine and be void;
and

Insofar as the Mortgaged Property is located in
Georgila, THIS INSTRUMENT IS A DEED pasaing legal title pursuant
to the laws of the State of Georgia governing deeds to secure
debt, and it is not a mortgage; and

This instrument is also a security agreement granting a
present and continuing security interest and security title in
the portion of the Mortgaged Property constituting personal
property or fixtures, and a finincing statement filed as a
fixture filing, pursuant to the Uniform Commercial Code of the
laws of such states.

This instrument is made and intended to sacure payment
and performance of: (i) the Grantor's obiigations under the
Guaranty with reepect to an indebtedneas of Borrower to Grantee
evidenced by the Note, bearing interest and payable as provided
in the Note, the final payment being due on May 31, 1998, if not
sooner paid; (ii) any and all renewal or renewals, extension or
extensions, modification or modifications of the Guaranty, or
substitution or substitutions for the Guaranty, either in whole
or in part; (iii) all advances to or for the benefit of Grantor,
if any, made by Grantee pursuant to the terms of this inatrument
or the Documents; (iv) all expenses incident to enforcing the
obligations of the Grantor pursuant to the Guaranty, including,
without limitation, the collection of the indebtedness secured by
this instrument; (v) all duties and obligations of Grantor under
this instrument and the other Documents; and (vi) the Grantor's
obligations under the Guaranty with respect to all indebtedness
now or hereafter owing by Borrower or Grantor to Grantee pursuant
to the Documents, and any and all renewal or renewals, extension
or extensions, modification or modifications of said
indebtedness, and substitution or substitutions for said
indebtedness, either in whole or in part. (The obligations and
indebtedness which this instrument is given to secure are herein
sometimes collectively called the "Indebtedness"; this instrument
ig hereinafter sometimes called this "Moxrtgage".)

ARTICLE I

PARTICULAR COVENANTS, WARRANTIES AND
REPRESENTATIONS OF THE MORTGAGOR

The Mortgagor covenants, warrants, represents and
agrees as follows:

Section 1.01. (a) The Mortgagor warrants that it has
a good and marketable title to an indefeasible fee estate in the
Premiges subject in all cases to no lien, charge or encumbrance
except such as are listed as exceptilons to title in the title
policy insuring the lien of this Mortgage or are permitted under
the Loan Agreecment. The Mortgagor is a duly organized and
validly existing California limited partnership, qualified to do
buasinese in each jurisdiction where the Premises are located,
with full power and authority to consummate the transactions
contemplated hereby.

(b) The Mortgagor further warrants that it will
own the Chattels free and clear of liens and claims except as
permitted by the Loan Agreement; and that this Mortgage is and
will remain a valid and enforceable first lien on the Mortgaged

Property subject only to the exceptions referred to above. The ©m
Mortgagor has full power and lawful authority to mortgage and s
convey the Mortgaged Property in the manner and form herein done -~
or intended herearter to be done. The Mortgagor will preserve %f
such title, and will forever warrant and defend the validity and -
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priority of the lien hereof against the claims of all persons and
parties whomsoever.

Section 1.02., The Mortgagor will, at the cost of the
Mortgagor, and without expense to the Mortgagee, do, execute,
acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignment,
transfers and assurances as the Mortgagee shall from time to time
reasonably require, for the better assure conveying, assigning,
transferring and confirming unto the Mortgagee the property and
rights hereby conveyed, mortgaged or assigned or intended now or
hereafter so to be, or which the Mortgagor may be or may
hereafter become bound to convey, mortgage or assign to the
Mortgagee, or for carrying out the intention or facilitating the
performance of the terms of this Mortgage, and for filing,
registering or recording this Mortgage and, promptly after
Mortgagee's demand therefor, will execute and deliver one or more
financing statements, chattel mortgages or comparable security
instruments, and renewals thereof to evidence more effectively
the lien hereof upon the Chattels.

Section 1.03. (a) The Mortgagor forthwith upon the
execution and delivery of this Mortgage, and thereaftex from time
to time, will cause this Mortgage and any security instrument
creating a lien or evidencing the lien hereof upon the Chattels
and each instrument of further assurance to be filed, registered
or recorded in such manner and in such places as may be required
by any present or future law in order to publish notice of and
fully to protect the lien hereof upon, and the interest of the
Mortgagee in, the Mortgaged Property.

(h) The Mortgagor will pay all filing, regis-
tyation and recording fees, and all expenses incident to the
execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the
Chattels, and any instrument of further assurance, and all
federal, state, county and municipal stamp taxes and other taxes,
duties, imposts, assessments and charges arising out of or in
connection with the execution, delivery and recording of the
Note, this Mortgage, any mortgage supplemental hereto, any
security instrument with respect to the Chattels or any
instrument of further agsurance.

Section 1.04. Intentionally omitted.

Section 1.05. (a) The Mortgagor will, so long as it
igs owner of any part of the Mortgaged Property, do all things
necessary to preserve and keep in full force and effect its
existence, franchises, rights and privileges, as a limited
partnership under the laws of the State of California and will
comply with all regulations, rules, ordinances, statutes, orders
and decrees of any governmental authority or court and applicable
to the Mortgagor.

(b} Except as previously disclosed to Mortgagee
in writing, the Mortgaged Property currently complies with and
will continue to comply with all applicable restrictive
covenants, zoning and subdivision regulations, rules, oxdinances,
gtatutes, orders and decrees and building cuies, all applicable
health laws and regulations and all other appllcable laws, rules
and regulations in all material respects. If tne Mortgagor
receives notice from any federal, state, county or local
governmental authority that it is not in compliance with any of
gsame, Mortgagor will provide Mortgagee with a copy of such notice
promptly.

(c) Except as set forth in the Loan Agreement,

there are no actions, suits or proceedings pending, or to the
knowledge of Mortgagor, threatened agalnst or affecting the
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Mortgaged Property or the Improvements, at law or in equity or
before or by any governmental authority.

Section 1.08. All rights, title and interest of the
Mortgagor in and to all extensions, improvements, betterments,
renewals, substitutes and replacements of, and all additicns and
appurtenances to, the Mortgaged Propertyr, hereafter acquired by,
or released to, the Mortgagor or congtructed, assembled or placed
by the Mortgagor on the Premises, and all conversiona of the
gsecurity constituted thereby, immediately upon such acquisition,
release, congtruction, assembling, placement or conversion, as
the case may be, and in each such case, without any further
mortgage, conveyance, assignment or other act by the Mortgagor,
shall become subject to the lien of this Mortgage as fully and
completely, and with the same effect, as though now owned by the
Mortgagor and specifically described in the granting clause here-
of, but at any and all times the Mortgagor will execute and
deliver to the Mortgagee any and all such further assurances,
mortgages, conveyances or assignments thereof as the Mortgagee
may reasonably require for the purpose of expreasly and
specifically subjecting the same to the lien of this Mortgage.

Section 1.07. (a) The Mortgagor, from time to time,
will pay and discharge prior to delinquency all Laxes of every
kind and nature (including real and personal property taxes and
income, franchise, withholding, profits and gross receip:s taxes
imposed upon Mortgagor or the Mortgaged Property), all general
and special assessments, levies, permits, inspection and license
feeg, all water and sgewer rents and charges, and all other public
charges whether of a like or diffexent nature, imposed upon or
assessed against it or the Mortgaged Property or any part thereof
or upon the revenues, rents, lssues, income and profits of the
Mortgaged Property or arising in respect of the occupancy, use or
pcesession thereof. The Mortgagor will, upou the request of the
Mortgagee, deliver to the Mortgagee receipts evidencing the
payment of all such taxes, assessments, levies, fees, rents and
other public charges imposed upon or assessed against it or the
Mortgaged Property or the revenues, rents, issues, income or
profits thereof. Notwithstanding anything to the contrary
contained in the foregoing, in no event shall Mortgagor be
obligated to pay or discharge income, franchise or other gsimilar
taxes, inheritance, discharge estate and gift taxes, impoged on
the Mortgagee.

Tn the event that a default shall have occurred in the
making of any installment of interest or principal due under the
Note, Mortgagee may, at its option, to be exercised by thirty
(30) days' written notice to the Mortgagor, require the deposit
by the Mortgagor, at the time of each payment of an installment
of interest or principal under the Note, of an additional amount
sufficient to discharge the obligations under this subsection (a)
and Section 1.09(a). The determination of the amount so payable
and of the fractional part thereof to be deposited with the
Mortgagee, so that the aggregate of such deposit shall be
sufficient for this purpose, shall be made by the Mortgagee in
its sole discretion. Such amounts shall be held by the Mortgagee
without interest and applied to the payment of the obligations in
regspect to which such amounts were deposited or, at the option of
the Mortgagee, to the payment of said obligations in such order
or priocrity as the Mortgagee shall determine, on or before the
respective dates on which the same or any of them would beccme
delinguent. If one month prior to the due date of any of the
aforementioned obligations the amounts then on deposit therefor
shall be insufficient for the payment of such obligation in full,
the Mortgagor within ten (10) days after demand shall deposit the
amount of the deficiency with the Mortgagee. The Mortgagee shall
not be required to segregate the amounts deposited with it under
this Section 1.07, but may commingle same with any other funds
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held by it. Nothing herein contzined shall be deemed toO affect -~
any right or remedy of the Mortgagee unduer any provisions of this o
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Mortgage or of any statute or rule of law tn pay any such amount
and to add the amount so paid together with interest at the
Involuntary Rate to the indebtedness hereby secured.

(b) The Mortgagor will pay, from time to time
when the same shall become due, all lawful claims and demands of
mechanics, materialmen, laborers, and others which, if unpaid,
might result in, or permit the creation of, a lien on the
Mortgaged Property or any part thereof, or on the revenues,
rents, issues, income and profits arising therefrom and in
general will do or cause to be done everything necessary so that
the lien hereof shall be fully preserved, at the cost of the
Mortgagor, without expense to the Mortgagee. The Mortgagor shall
not permit or guffer any mechanic's, laborer's, materialman's,
statutory or other lien (other than Permitted Indebtedness (as
such term is defined in the Loan Agreement), as otherwisge
permitted by Section 6.02 of the Loan Agreement or the lien for
taxes not yet due) to be created upon or attach to the Mortgaged
Property; provided, however, that Mortgagor shall not be deemed
to be in default hereunder by reason of the filing of any such
lien unless Mortgagor fails to discharge such lien by bonding,
payment or otherwise within forty-five (45) days after the filing
of same.

{c) Nothing in this Section 1.97 shall require
the payment or discharge of any obligation imposed upon the
Mortgagor by this Section ao long as the Mortgagor shall in good
faith and at its own expensge contest the same or the validity
thereof by appropriate legal proceedinge which shall operate to
prevent the sale or forfeiture of the Premises or any part
thereof to satisfy the same; provided that during such contest
the Mortgagor shall, at the option of the Mortgagee, provide
gecurity reasonably satisfactory to the Mortgagee, assuring the
discharge of the Mortgagor's obligation under thig Section 1,07
and of any additional charge, penalty or expense arising from or
incurred as a result of such contest; and provided, further, that
if at any time payment of any obligation imposed upon the
Mortgagor by subsection (a) of rhig Section shall become
necegsary to prevent the delivery of a tax deed or other sgimilar
instrument conveying the Mortgaged Property or any portion
thereof because of non-payment, then the Mortgagor shall pay the
same in sufficient time to prevent the delivery of such tax deed
or other similar instrument.

Section 1.08. Intentionally Umitted.

Section 1.09. (a) The Mortgagor will maintain
liability insurance with respect to the Mortgaged Property and
will keep the Improvements and Chattels insured against loas by
fire, casualty and such other hazards as may be customarily
insurcd against for the benefit of the Mortgagee. Such insurance
shall be written in forms, amounts (which, with respect to
ingurance against fire, casualty and other hazards, shall be at
least equal to the replacement cost of the Improvements), and by
companies reasonably satisfactory to the Mortgagee. The policies
shall by their terms be noncancellable without at least thirty
(30) days' prior written notice to the Mortgagee and losses
thereunder shall be payable to the Mortgagee pursuant to tae
standard mortgagee endorsement. The policy or policies of such
insurance, or certificate thereof, shall be delivered to the
Mortgagee. Not later than thirty (30) days prior to the
expiration of each such policy, Mortgagor shall deliver a valid
policy or certificate evidencing a renewed policy (or new
policies marked "premium paid") upon the terms required by this
Mortgage., The Mortgagor shall give the Mortgagee prompt notice

excess of $10,000. Aany moneys received as payment for any logs
under any such inaurance shall be paid over to the Mortgagee to
be applied at the option of the Mortgagee to reduce the
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Indebtedness or to restore the Mortgaged Property.
Notwithstanding anything to the contrary herein contained,
provided that (x) the cost of the repair or restoration of the
Mortgaged Property, as reasonably estimated by Mortgagee, shall
not exceed thirty percent (30%) of the appraised value of the
Mortgaged Property and (y) such repair or restoration can
reasonably be completed at least ninety (90) days prior to the
maturity date of the Note, such proceeds shall be made avallable
to Morcgagor for the repair or restoration of the Mortgaged
Property, further subject to the following conditions: (1) there
does not exist an Event of Default under this Mortgage, (ii)
Mortgagor rieposits (the "Additional Deposit") with Mortgagee an
amount, in cash, which Mortgagee, in its reasonable discretion,
determines is necessary, in addition to the net proceeds of
insurance, to pay, in full, the cost of the repair, rebuilding
and restoration, (iii) rental income insurance is available to
compensate for any dacrease in income from the Mortgaged Property
due to the casualty during the period of repair and (iv) such
other reasonable conditions as a reasonably prudent lender would
impose in a similar situation. In any event, the Mortgaged
Property shall be so repaired, restored or rebuilt so as to be of
at least equal value and substantially the same character as
prior to such damage or destruction. If the cost of rebuilding,
repairing or restoring the Improvements may reasonably exceed the
greater of (x) $50,000 or (y) ten percent (10%) of the then fair
market value of the Improvements as estimated by Mortgagee, then
prior to the commencement of such work, the Mortgagee must
approve final plans and specifications of such work which plans
Mortgayee will review and approve or disapprove within ten (10)
davs after its receipt of the same. In the event Mortgagee fails
to notify Mortgagor of such approval or disapproval within ten
(10) days of such receipt, said plans shall be deemed approved.
If the insurance proceeds are made available for repair,
rebuilding or restoration, such proceeds shall be disburased upon
Mortgagee's being furnished witl satisfactory evidence of the
cost of completion thereof and with architects' certificates,
waivers of lien, contractors' and subcontractor's sworn
gtatements, title continuations and other evidence of cost and
payments so that Mortgagee can verify that the amounts disbursed
from time to time are represented by completed and in-place work
and that said work is free and clear of mechanics' and
materialmen's lien claims. No payment made prior to the final
completion of the work shall exceed ninety percent (90%) of the
value of the worl performed from time to time, and at all times
the undisbursed balance of such proceeds remaining in the hands
of Mortgagee shall be at least sufficient to pay for the cost of
completion of the work free and clear of liens. If at any time
the undisbursed balance of the insurance proceeds and the Addi-
tional Deposit held by Mortgagee shall not, in the reascnable
opinion of Mortgagee, be sufficient to pay in full, the balance
of the costa, which will be incurred in connection with the
completion of the repair, rebuilding or restoration, Mortgagor
shall deposit the deficiency with Mortgagee before any further
disbursements are made by Mortgagee. Any surplus which may
remain out of said insurance proceeds or any amounts otherwise
deposited with Mortgagee by or on behalf of Mortgagee, and the
Additional Deposit, if any, after payment of the cost of repair,
rebuilding and restoration, shall be paid to any party entitled
thereto as the same may appear on the records of the Mortgagee.
Interest shall be allowed to Mortgagor on any proceeds of
insurance or Additional Deposit held by Mortgagee. The insurance
proceeds and any Additional Deposit made by Mortgagor need not be
kept separate and apart from any other funds of Mortgagee. If
the insurance proceeds are made available for repair, rebuilding
or restoration, such work shall be done and completed by
Mortgagor in an expeditious and diligent fashion, in compllance
with all applicable laws, rules and regulations and, if required
hereby, in iaccordance with the plans and specifications approved
by Mortgagee.
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(b) The Mortgagor shall not take out separate
insurance concurrent in form or contributing irn the event of loss
with that required tn be maintained under this Section 1.05
unless the Mortgagee has approved the insurance company and the
form and content of the insurance policy, including, without
limitation, the naming thereon of the Mortgagee as a named
ingsured with loss payable to the Mortgagee under a standard
mortgage endorsement of the character above described. The
Mortgagor shall immediately notify the Mortgagee whenever any
such separate insurance is taken out and shall promptly deliver
to the Mortgagee the policy or policies or certifizates of such
insgurance,

(c} The insurance required by this Mortgage may
be effected by blanket and/or umbrella policies issued to
Mortgagor covering the Mortgaged Property and other properties
(real and personal) owned or leased by Mortgagor, provided that
such policies otherwise comply with the provisions of this
Mortgage and allocate to the Mortgaged Property the coverage
specified from time to time by Mortgagee (which, with respect to
insurance against fire, casualty and other hazards, shall be at
least equal to the replacement cost of the Improvements), without
possibility of reduction or coinsurance by reason of, or damage
-0, any other property (real or personal) named therein, and if
the insurance required by this Mortgage shall be effected by any
such blanket or umbrella policies, Mortgagor shall furnish to
Mortgagee valilid certificates of insurance evidencing such
policies, with schedules attached thereto showing the amount of
insurance afforded by such policies applicable to the Mortgaged
Property.

Section 1.10. If an Event of Default shall have
occurred and be continuing with respect to the performance by
Mortgagor of any of the covenants contained an this Mortgage, or
any covenant containel in the Guaranty, the assignment of leases,
if any, or the other Documents, the Mortgagee may make advances
and/or disbursements to per.orm the same, and all sums so
advanced and/or disbursed shall be a lien upon the Mortgaged
Property and shall be secured hereby. The Mortgagor will repay
within 10 days after Mortgagee's demand therefor all sums so
advanced and/or disbursed with iuterest at the Involuntary Rate,
provided that Mortgagee provides reasonable documentation of the
nature and amount of same with such demand. The provisions of
this Section 1.10 shall not be deemed a waiver of any default in
any covenant contained in thig Mortgage, or contained in the
Note, the assignment of leases, if any, or the other Documents.

Section 1.11. (a) The Mortgagor will keep accurate
records and books of account in which full, accurate and correct
entries will be made of all dealings or transactions in relation
to Mortgagor's business and affairs in accordance with Modified
GAAP (as such term is defined in the Loan Agreement). The
Mortgagor will permit the Mortgagee, by its agents, accountants
and attorneys, to visit and inspect the Premises and examine its
records and books of account and to discuss its affaira, finances
and accounts with the Mortgagor, at such reasonable times as may
be requested by the Mortgagee on two (2) business days advance
written notice.

{b} The Mortgagor will, and will cause the
Guarantor to, at their own cost and expense, deliver to the
Mortgagee the financial statements recuired to be delivered to
Mortgagee pursuant to, and in accordance with, Sect.on 6.01(b) of
the Loan Agreement.

(¢) Intentionally Omitted.
Section 1.12. (a) The Mortgagor will not threaten,
commit, permit or suffer any waste to occur on or to the
Mortgaged Property, or any part thereof, or alter the Mortgaged
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Property or any part thereof in any manner or make any change in
its use which will in any way materially inu.ease any risk of
fire or other hazards crising out of construction or operation of
the Mortgaged Property. The Mortgagor will, at all times,
maintain the Mortgaged Property in good operating ordar and
condition and will promptly make, from time to time, all
structural and nonstructural, exterior and interior, ordinary and
extraordinary, foreseen and unforeseen repailrs, renewals,
replacements, additions and necessary improvementes in connection
therewith. The Improvemente shall not be removed, demolished or
sukstantially altered {(other than in the ordinary course of
business), nor shall any Chattels be removed without the prior
written consent of the Mortgagee. except where appropriate
replacements free of superior title, liens and claims are
immediately made of value at least equal to the value of the
Chattels removed,

(b) In the event thac the Mortgaged Property
shall be damaged or destroyed, in whole or in part, by fire or
any other casualty, or in the event of a taking of a portion of
the Mortgaged Troperty as a result of any exercige of the power
of eminent domain, the Mortgagor shall promptly 'restore,
replace, rebuild, or alter the same as nearly as possible to the
condition they were in immediately prior to such fire, other
cagualty or taking, and shall take such other reasonable
additional actions and measures as shall be necessary to avoid
any default or forfeilture under any applicable agreement or
termination of any leases as a result thereof. Although damage
to or destruction of the Mortgaged Property, or any portion
therecf, shall not of itself constitute a default hereunder, the
failure of the Mortgagor to restore, replace, rebuild or alter
the same, as hereinabove provided, shall constitute a default
hereunder regardless of the availability of ingurance proceeds or
condemnation awards for such purpose (except to the extent that
Mortgagee is obligated pursuant to the terms of this Mortgage to
make such proceeds available to the Mortgagor for such purpose
and fails to do so).

{c) Except as set forth in the Loan Agreement,
the Mortgaged Property currently complies with, and in the future
the Mortgagor will promptly comply, or cause compliance with all
laws, ordinances, rules, regulations and other requirements
(including, without limitation zoning and subdivision) of all
governmental authorities whatsocever having jurisdiction of or
with respect to the Mortgaged Property or any portion thereof or
the use and occupation thereof, except where failure to comply
would not have a material adverse effect on Mortgagor, or the
ownership or operation of the Mortgaged Property, or on
Mortgagee.

(d) The Mortgagor will not, without the puior
written congent of the Mortgagee, initiate, join in, or consent
to any change in any private restrictive covenant. zoning
ordinance, or other public or private restrictions limiting or
defining the uses which may be made of the Premise3 or any part
thereof.

Section 1.13. The Mortgagor, immediately upon
ocbtaining knowledge of the institution of any proceedings for the
condemnation of the Premises or any portion thereof, will notify
the Mortgagee of the pendency of such proceedings. The Mortgagee
may participate in any such proceedings and the Mortgagor from
time to time will deliver to the Mortgagee all instruments
requested by it to permit such partieipation. 1In the event of
such condemnation proceedings, the award or compensation payable
is hereby assigned to and shall be paid to the Mortgagee up to
th~ Mortgage Amount. The Mortgagee shall be under ne obligation
to question the amount of any such award or compensation and may
accept the same in the amount in which the same shall be paid.

In any such condemnation proceedings the Mortgagee may be
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represented by counsel selected by the Mortgagee but the
Mortgagor may appear by its counsel to contest the amount of the
condemnation award. The proceeds of any award or compensation so
received shall, at the option of the Mortgagee, either bhe
applied, without premium, to the prepayment of the Note or be
paid over to the Mortgagor for regstoration of the Improvements.
The Mortgagee shall not be limited to the interest paid on the
proceeds of any award or compensation, but shal: be entitled to
the payment of interest at the rates provided for herein or in
the Note.

Section 1.14. (a) Except to the extent permitted by
the Loan Agreement, the Mortgagor will not, without the prior
written consent and approval of the Mortgagee in each instance,
{i) execute an assignment of the rents from the Premises or any
part thereof, (ii) enter into any leases, lettings or license
arrangement affecting the Premises or any part thereof (other
than in the ordinary course of business), or (1iii) in any other
manner impair the value of the Mortgaged Property or the security
of the Mortgage. Reference is hexeby made to Section 291-f of
the Real Propervty Law (to the extent that any portion of the
Mortgaged Property is located in the State of New York), and
Mortgagor will not, without the prior written consent and
approval of Mortgagee in each instance, (i) terminate or comsent
to the cancellation or surrender of any lease of the Mortgaged
Property or of any part thereof, now existing or hereafter to be
made, (ii) modify or vary any such lease in any manner which
would reasonable be expected to have a material adverse effect on
the Premises or Mortgagor's ability to fulfill its obligations
hereunder, or (iii) accept prepayments of any installments of
rents to beceme due under such leases, except prepayments not to
exceed one month's rent in the nature of security for the
performance of the lessees thereunder. Mortgagee shall not
unreasonably withhold or delay its consent to any leases,
lettings or license agreements affecting the Premises or
amendments, modifications or terminations therecf. If Mortgagee
shall not have responded to Moxtgagor's request for consent to
any such transaction within five (5) days after receipt of the
documentation evidencing the same, Mortgagee ghall be deemed to
have consented thereto.

b) The Mortgagor will at all times promptly and
faithfully perform, or cause to be performed, all of the
covenants, conditions and agreements contained in all leases of
the Premises or any part thereof now or hereafter existing, on
the part of the lessor thereunder to be kept and performed and
ghall use reasonable efforts to compel performance by the lessee
under each lease of all cbligations, covenants, and agreements by
gsuch lessee to be performed thereunder; provided, however, that
Mortgagor shall not be required to bring any actlon against any
tenant to compel such performance as a regult of the foregoing.
If any of such leases provide for the giving by the legsee of
certificates with respect to the status of such leases, the
Mortgagor shall exercise its right to request such certificates
within five (5) days of any demand therefor by the Mortgagee.
The Mortgagor shall promptly notify the Mortgagee of (1) the
commencement of any action or proceeding by any lessee, the
purpose of which shall be the cancellatic.. of any lease or
diminution or offset acainst the rent payable under any such
lease, or (.i) the interposition by any lessee of any defense in
any action or proceeding brought by the Mortgagor against such
lessee, or (iii) a written notice received by the Mortgagor from
any lassee claiming constructive eviction, and will cause a copy
of any process, pleading ox notice received by the Mortgagor in
reference to any such action, defense or claim to be promptly
delivered to the Mortgagee.

{c} Not more than twice in any consecutive twelve

(12) month periocd {(unless there has been a materially adverse
change in the renta collecced from the Premises), the Mortgagor
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shall furnish to the Mortgagee, within thirty (30) days after a
request by the Mortgagee to do so0, a written statement containing
a schedule of all leases of all or any part of the Premises, the
names of the respective lessees, the terms of their respective
leases, the space occupied and the rentals payable thereunder,
and, if also requested, true copies of all such leages.

Section 1.15. The Mortgagee and its authorized
representatlves shall have the right at all reasonable times
during usual business hours to enter upon and inspect all
portions of the Mortgaged Property upon two (2) business days'
advance written notice (except in the event of an emergency, in
which case no notice shall be required) which notice need not be
in writing.

Section 1.16. To the extent not so provided by
applicable law each new lease of the Premises, or any part
thereof shall provide that, in the event of the enforcement by
the Mortgagee of the zemedies provided for by law or equity or by
this Mortgage, the lessee thereunder will, upon request of any
person succeeding to the interest of the Mortgagor as a result of
such e Zorcement, automatically become the lessee of said
successor in interest, without change in the terms or other
provisions of such lease, provided, however, that said successor
in interest shall not be bound by (i} any payment of rent or
additional rent for more than one month in advance, (ii) any
amendment or modification of the lease made without the consent
of the Mortgagee or such successor in interest, or (iii) any work
required to be done by the Mortgagor pursuant to the terms of
said lease. Each such lease shall also provide that, upon
request by said successor in interest, such lessee shall execute
and deliver an instrument or instruments confirming such
attornment.

Section 1.17. The Mortgagor agrees that if any action
or proceeding be commenced, excepting an action to foreclose this
Mortgage or to collect the indebtedness hereby secured, to which
action or proceeding the Mortgagee is a party by reason of the
execution of this Mortgage or the Note which it secures, or in
which it becomes necessary to defend or uphold the lien cf this
Mortgage, all sums paid by the Mortgagee for the reasonable
out-of-pocket expenses of any such litigation to prosecute or
defend the transaction and the rights and lien created hereby
(including, without limitation, reaconable attorneys' fees)
cshall, subject to the provisions of Section 6.01(]) of the Loan
Agreement, be paid by the Mortgagor together with interest
thereon from the date of payment by the Mortgagee at the
Involuntary Rate. All such sums paid and the intereat thereon
shall be a lien upon the Mortgaged Property, and shall be secured
hereby.

Section 1.18. The Mortgagor agrees that in the event
of the passage after the date of thie Mortgage of any law
deducting any lien from the value of land for the purpose of
taxation, or changing in any way the laws now in force for the
taxation of mortgages or debts secured by a mortgage, or the
manner of the collection of any such taxes, so as to impose upon
Mortgagee any tax that previously would have been payable by
Mortgagor, the whole of the principal sum secured by this
Mortgage, together with interest due thereon, shall at the option
of the Mortgagee become immediately due and payabl= unless
Mortgagor 1s lawfully permitted to pay and pays the amount of
such taxes or to reimburse and reimburseas Mortgagee therefor.

Section 1.19. (a} The Mortgaged Property is and at
all times will be provided with adequate water, sewer and other
utility facilities, in compiiance with all applicable laws and

regulations. =
~J
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{b) The Mortgaged Property has frontage on, and
direct access for ingress and egress to, legally dedicated
street(s}.

(c) The Mortgagor has not made or assumed any
contract, agreement or arrangement lnvolving the payment of fees
or commissions which would bind Mortgagee or itse successcrs
following a foreclosure of this Mortgage.

(d) At all times prior to the payment in full of
the indebtedness evidenced by the Note and other sums secured
hereby, the Mortgaged Property shall be managed by the Mortgagor
or the Borrower, or by a management company pursuant to an
agreement which shall have been approved in writing by the
Mortgagee prior to execution thereof.

Section 1.20. Except as otherwise provided in the Loan
Agreement, the Mortgagor shall not, directly or indirectly, by
transfer, mortgage or conveyance, do or suffer the assignment,
transfer, sale, conveyance, or encumbrance junior or senior
hereto of the Mortgiaged Property or any part thereof or any
interest therein or undergo a change in the controlling equity
ownership ~f the Mortgagor without in each instance the prior
written consent of the Mortgagee, except for Permitted
Indebtedness (as defined in the Loan Agreement).

Section 1.21. (a) Except as disclosed to Mortgagee on
Scheadule 5.01(p) and Schedule 1.01(b) to the Loan Agreement,
Mortgagor represents and warrants that to the best of Mortgagor's
knowledge the following statements are true in all material
respects:

(1) No Hazardous Materials (as hereinafter
defined} have bezen or are stored, treated, disposed of or
incorporated into, on nx arvnund the Premises and no underground
storage tanks exist on the Premises;

(ii) 'The Premiges is in compliance with all
applicable environmental, health and safety requirements;

(3ii) BAny business currently or herestofore
operated on the Premises has disposed of its waste on the
Premises in accordance with all applicable statutes, ordinances
and regulations;

(iv) Morxtgagor has received no notice of any
pending or threatened action or proceeding arising out of any
alleged violation of environmental, health and safety
requirements; and

(v) Any business operated on the Premises
has all governmental permits reguired under applicable statutes,
ordinances and regulations which permits are in full force and
effect and no condition exists which might threaten the validity
of such permits.

(b) Mortgagor, at Mortgagor's sole cost and
expense, agrees to ameliorate and remove from the Mortgaged
Property with all reasonable due care, any contamination of the
Mortgaged Property by Hazardous Materials which subgists or
exists on the Mortgaged Property the presence of which vinlates
any applicable environmental, health or safety requirement, such
amelinration or removal to be accomplished in accordance wi*%
applicable law and in accordance with the terms and procedu.<s as
may be required by federal, state, or local governmental agencies
having jurisdiction including, but not limited to, any Regional
Water Quality Control Board and the Environmental Protection
Agency. "Hazardous Material(s)" for purposes of this instrument
shall mean any asbestos-containing materials and all toxic
substances or hazardous substances or hazardous wastes as such
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terms are defined in the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Sec. 9601, et geq., the
Resource Conservation and Recovery Act 42 U.S.C. Section 2601, et
geq., or any other applicable federal, state or municipal law,
regulation, ordinance or requirement, all as amended or
hereinafter amended,

(c) The provisions of this Section 1.21 ghall be
in addition to any and all obligations and liabilities Mortgagor
may have to the Mortgagee at common law, and ghall su:vive the
transactions contemplated herein.

Section 1.22., The Mortgagor will promptly perform and
observe, or cause to be performed or observed, all of the texrms,
covenants and conditions of all instruments of record affecting
the Mortgaged Pruperty, non-compliance with which shall affect
the security of this Mortgage, or shall impose any duty or
obligation upon the Mortgagor and the Mort jagor shall do or cause
to be done all things reasonably necessary to pregserve intact and
unimpaired any and all easements, appurtenances and other
interests and rights in favor of or constituting any portion of
the Mortgaged Property.

ARTICLE II
EVENTS CF DEFAULT AND REMEDIES

Section 2.01. One or more of the following events
shall be "Events of Default" hereunder:

(2} 1f (1) there shall have been an Event of
Default, as defined in the Loan Agreement or, (ii} default shall
be made in the payment of any tax required by Section 1.07 tc be
paid and said default shall have continued for a period of ten
(10) days, or (iii) default shall be made in the due obaservance
or performance of any covenant or agreement on the part of the
Mortgagor contained in sectioms 1.01(a) (subject to Mortgagor's
right to contest certain liens pursuant to Section 1.07), “he
first sentence of Section 1.09(a), 1.14(a) or 1.20 (subject to
Mortgagor's right to contest certain liens pursuant to Section
1.07) hereof (for the puxposes of this clause, and for
subparagraph (b) below, if any representation made in Section
1.01 shall be incorrect in any material respect, it shall be
deemed to be a default); or

(b} if default shall be made in the due ob-
servance or performance of any other covenant or agreement on the
part of the Mortgagor contained herein and such default shall
have continued for a period of twenty (20) days after written
notice thereof shall have been given to the Mortgagor by the
Mortgagee, provided that if any such default cannot reasonably be
cured within the applicable grace period and Mortgagor has in
good faith commenced to cure such default and is diligzntly
pursuing such a cure, then the Mortgagor shall have such
reasonable additional period, not to exceed sixty (60) days, as
may be necessary to cure such default if such extension of time
to cure shall not subject the Mortgagee to criminal prosecution,
or would not reasonably be expected to result in the loss or
forfeiture of all or any portion of the Mortgaged Properhy,
provided that the Mortgagor duly commences to effect such cure
during such 20-day period and thereafter diligently completes
same; or

(¢} 4if the Mortgagor shall file a petition in
bankruptcy or for an arrangement or for reorganization pursuant
to the Federal Bankruptecy Code or any similar law, federal or
state, or if, by decree of a court (f competent jurisdiction, the
Mortgagor shall be adjudicated a bankrupt, or be declared
insolvent, or shall make an assignment for the benefit of
creditors, or shall admit in writing its inability to pay iks

ENELH
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debts generally as they become due, or shall consent to the [
appointment of a receiver or receivers of all or aay, part of the N
Mortgaged Property; or

{d} if a decree or order for relief is entered by "
a court having jurisdiction in the Mortgaged Property in respect K
of the Mortgagor in an involuntary case under the federal ¥
bankruptey laws, as now or hereafter constituted, or any other N
applicable federal or state bankruptcy, insolvency or other o
similar law, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar officlal) of the ¥,
Mortgagor or for any substantial part of the Mortgaged Property, 0
or ordering the winding-up or liquidation of any of its affairs
and such decree or order shall continue unstayed or unappealed ol
and in effect for a period of sixty (60) consecutive days; or .

(e} 1f final judgment for the payment of money
shall be rendered against the Mortgagor which judgment has a
material adverse effect, as determined by Mortgagee in its
reasonable discretion, on Mortgagor or the ownership of the
Mortgaged Property or the operation thereof and the Mortgagor
ghall not discharge or bond the same or cause it to be discharged
or bonded within thirty (30) days from the entry thereof, or
shall not appeal therefrom or from the order, decree or process
upon which or pursuant to which said judgment was granted, based
or entered, and secure a stay of execution pending such appeal;
or

(£) 4if the holder of a junior or senior mortgage
or other lien or encumbrance on the Mortgaged Property, or any
part thereof, institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder provided that no such
action by the holder of any lien or encumbrance which Mortgagor
has the right to contest pursuant to Section 1,07 shall be deemed
an Event of Default hereunder provided that Mortgagor shall be
contesting same in accordance with Section 1.07 (this subsection
(g) shall not be construed to imply that the Mortgagee consentg
to any junior or senior lien or encumbrance other than any liens
or encumbrances permitted by the Loan Agreement) .

Upon the occurrence and during the continuance of one or more
Events of Default hereunder:

I. The Mortgagee may declare the
entire principal of the Note then outstanding (if
not then due and payable), and all acecrued and
unpaid interest thereon, to be due and payable
immediately, and upon any such declaration the
principal of the Note and said accrued and unpaid
interest shall become and be immediately due and
payable, anything in the Note or in this Mortgage
to the contrary notwithstanding;

II. The Mortgagee personally, or by ita
agents or attorneys, may enter intc and upon all
or any part of the Premises and each and every
part thereof, and may exclude the Mortgagor, its
agents and servants wholly therefrom; and having
and holding the same, may use, operate, manage and
control the Premises or any part thereof and
conduct the business thereot, elther personally or
by itg superintendents, managers, agents,
Servants, attorneys or receivers; and upon every
such entry, the Mortgagee, at the expense of the
Mortgagor, from time to time, either by purchase,
repairs or construction, may maintain and restore
the Mortgaged Property, whereof it shall bacome

poasessed as aforesald; and likewime, from time to e

time, at the expense of the Mortgagor, the iy

Mortgagee may make all necessary or proper <D
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repairs, renewals and replacements and such useful
alterations, additions, betterments and
improvements thereto and thereon as to it may seem
advisable; and in every such case the Mortgagee
shall have the right to manage and operate the
Mortgaged Property and to carry on the business
thereof and exercise all rights and powers of the
Mortgagor with respect thereto either in the name
of the Mortgagor or otherwise as it shall deem
best; and the Mortgagee shall be entitled to col-
lect and receive all gross receipts, earnings,
revenues, rents, issues, profits and income of the
Mortgaged Property and every part thereof, all of
which shall for all purposes constitute property
of the Mortgagee; and after deducting the expenses
of conducting the business thereof and of all
maintenance, repairs, renewals, replacements,
alterations, additlons, betterments and
improvement and amounts necessary to pay for
taxes, assessments, insurance and prior or other
proper charges upon the Mortgaged Property or any
part thereof, the Mortgagee may apply the moneys
arising as aforesaid in a manner cousistent with
the Loan Agreement; and

III. The Mortgagee, with or without
entry, personally or by its agents or attorneys,
ingofar as applicable, may exercise any of the
followling remedies:

(1) sell the Mortgaged Property or
any part thereof to the extent permitted and pur-
suant to the procedures provided by law, and all
estate, right, title and intexrest, claim and
demand therein, at one or more sales, as an entity
or in parcels, and at such time and place upcn
guch terms and after such notice thereof as may be
required or permitted by law. Grantee may hold
one or more sales hereunder until the Indebtedness
has been satisfied in full; or

(2) institute proceedings for the
complete or partial foreclosure of this Mortgage;
or

(3) take such steps to protect and
enforce i1ts rightas whether by action, suilt or pro-
ceeding in equity or at law for the specific per-
formance of any covenant, condition or agreement
in the Note, this Mortgage, or the other Documents
or in aild of the execution of any power herein
granted, or for any foreclosure hereunder, or for
the enforcement of any other appropriate legal or
equitable remedy or otherwise as the Mortgagee
shall elect; or

(4) with respect to the personal
property and fixtures in which a security interest
ig herein granted, at Grantee's option, Grantee
may exercise any or all of the rights accruing to
a secured party under this Mortgage, the Uniform
Commerclal Code and any other applicable law.
Grantor shall, 1f Grantee requests, assemble all
puch personal property and make it avallable to
Grantee at a place or places, to be designated by
Grantee, which shall be reasonably convenient to
Grantor and Grantee, BAny notice required to be
given by Grantee of a public or private sale,
lease or other disposition of the personal
property or any other intended action by Grantee
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shall be delivered in a manner consistent with
that provided for under Section 9.02 of the Loan
Agreement, at least ten (10) business days prior
to such proposed action, and shall constitute
reaesonable fair notice to Grantor of any such
action.

Section 2.02. (a) The Mortgagee may, to the extent
permitted by applicable law, adjourn from time to time any sale
by it to be made under or by virtue of this Mortgage by
announcement at the time and place appointed for such sale or for
such adjourned sale or sales; and, except as otherwise provided
by any applicable provision of law, the Mortgagee, without
further notice or publication, may make such sale at the time and
place to which the same shall be so adjourned.

(b) Upon the complelion of any sale or sales made
by the Mortgagee under or by virtue of this Article II, the
Mortgagee, or any officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers a
good and sufficient instrument, or good and sufficient
instruments, conveying, assigning and transferring all estate,
right, title and interest in and to the property and rights sold.
The Mortgagor, if so requested by the Mortgagee, shall ratify and
confirm any such sale ox sales by executing and delivering to the
Mortgagee or to such purchaser or purchasers all such instruments
as may be advisable, in the judgment of the Mortgagee, for the
purpose, and as may be designated in such request. Any such sale
or sales made under or by virtue of this Article II, whether made
under the power of sale herein granted or under or by virtue of
judiclal proceedings or of a judgment or decree of foreclosure
and sale, shall operate to divest all the estate, right, title,
interest, claim and demand whatsoever, whether at law or in
equity, of the Mortgagor in and to the properties, interests and
rights so sold, and shall be a perpetual bar both at law and in
equity against the Mortgagor and against any and all persons
claiming or who may claim the same, or any part thereof from,
through or under the Mortgagor.

() Notwithstanding anything to the contrary
contained herein the purchase money, proceeds or avails of any
sale made under or by wvirtue of this Article II, together with
any other sums received by the Mortgagee under this Mortgage,
shall be applied as provided for in Section 8.03 of the Loan
Agreement.

(d) Upon any sale made under or by virtue of this
Article IT, whether made under the power of sale herein granted
or under or by virtue of judicial proceedings or of a judgment or
decree of foreclosure and gale, the Mortgagee may bid for and
acquire the Mortgaged Property or any part thereof and in lieu of
paying cash therefor may make settlement for the purchase price
by crediting upon the indebtedness of the Mortgagor secured by
this Mortgage the net males price after deducting therefrom the
expenses of the sale and the costs of the action and any other
sums which the Mortgagee is authorized to deduct under this
Mortgage.

Section 2.03. (a) Subject to the provisions of
Section 4.20 hereof, the Mortgagee shall be entitled to recover
judgment as aforesaid either before or after or during the
pendency of any proceedings for the enforcement of the provislions
of this Mortgage or any guarantee executed by the Guarantor and
the right of the Mortgagee Lo recover such judgment shall not be
affected by any entry or sale hereunder, or by the exercise of
any other right, power or remedy for the enforcement of the
provislons of this Mortgage, or the foreclosure of the lien

hereof; and in the event of a sale of the Mortgaged Property or &2
any part thereof and of the application of the proceeds of sale, -~
ag in this Mortgage provided, to the payment of the indebtedness w
o
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hereby secured, the Mortgagee shall be entitled to enforce
payment of, and to receive all amounta then remaining due and
unpaid upon, the Guaranty, and to enforce payment of all other
charges, payments and costs due under this Mortgage, and shall be
entitled to recover judgment for any portion of the debt
remaining unpaid, with interest thereon at the Involuntary Rate.
In case of proceedings against the Mortgagor in insolvency or
bankruptcy or any proceedings for its reorganization or involving
the ligquidation of its assets, then the Mortgagee shall be
entitled to prove the whole amount of indebtedness and Interest
due upon the Guaranty to the full amount thereof, and all other
payments, charges and costs due under this Mortgage, without
deducting therefrom any proceads obtained from the sale of the
whole or any part of the Mortgaged Property, provided, however,
that in no case shall the Mortgagee receive a greater amount than
such principal and interest and such other payments, charges and
cogts from the aggregate amount of the proceeds of the sale of
the Mortgaged Property or any part thereof and the distribution
from the estate of the Mortgagor.

(b} No recovery of any judgment by the Mortgagee
and no levy of any execution under any judgment upon the
Mortgaged Property or upon any other property of the Mortgagor
shall affect in any manner or to any extent, the lien of this
Mortgage upon the Mortgaged Property or any part thereof, or any
liens, rights, powers or remedies of the Mortgagee hereunder, but
such liensg, rights, powers and remedies of the Mortgagee shall
continue unimpaired as before,

Section 2.04. After the happening of any Event of
Default and immediately upon the commencement of any action, suit
or other legal proceedings by the Mortgagee to obtain judgment
for the principal of, or interest on, the Note and other sums
required to be paid by the Mortgagor pursuant to any provisions
of this Mortgage, or of the Documents, or of any nature in aid of
the enforcement of the Note or of this Mortgage, the Mortgagor
does hereby (a) wailve personal service of process and consent to
gervice by certified mail to the address of the Mortgagor set
forth on the cover page of this Mortgage (with coples to be sent
ag provided in Section 4.03), and (b) if required by the
Mortgagee, consent to the appolntment of a receiver or recelvers
of the Mortgaged Property or any part thereof or any business or
businesses conducted thereon and of all the earnings, revenues,
rentg, issues, profits and income thereof. After the happening
of any Event of Default, or upon the commencement of any pro-
ceedings to foreclose this Mortgage or to enforce the specific
performance hereof or in aid thereof or upon the commencement of
any other judilcial proceeding to enforce any right of the
Mortgagee, the Mortgagee shall be entitled, as a matter of right,
1f it shall so elect, without the gilving of notice to any other
party and without regard to the adequacy or inadequacy of any
security for the Mortgage indebtedness, forthwith either before
or after declaring the unpaid principal of the Note to be duc and
payable, to the appointment of such receiver or recelvers.

Section 2,05, Notwithstanding the appointment of any
recelver, liquidator or truatee of the Mortgagor, or of any of
its property, or of the Mortgaged Property or any part thereof,
the Mortgagee sghall be entitled to retain possession and control
of all property now or hereafter held under this Mortgage,

Section 2.06. No remedy herein conferred upon or
reserved to the Mortgagee is intended to be exclusive of any
other remedy or remedies, and each and every such remedy shall be
cumilative, and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by
statute. No delay or omission of the Mortgagee to exerclse any
right or power accruing upon any Event of Default shall inpailr
any such rights or power, or shall be construed to be a walver of
any such Event of Default or any acquiescence therein; and every
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power and remedy given by this Mortgage to the Mortgagee may be
exercised from time to time as often as may be deemed expedient
by the Mortgagee.

Section 2.07. The Mortgagor will not at any time
insist upon, or plead, or in any manner whatsoever claim or take
any benefit or advantage of any stay or extension or moratorium
law, any exemption from execution or sale of the Mortgaged
Property or any part thereof, wherever enacted, now or at any
time hereafter in force, which may affect the covenants and terms
of performance of this Mortgage or any guarantee, nor claim, take
or insist upon any benefit or advantage of any law now or
hereafter in force providing for the valuation or appraisal of
the Mortgaged Property, or any part thereof, prior to any sale or
sales thereof which may be made pursuant to any provision herein,
or pursuant to the decree, judgment, or order of any court of
competent jurilsdiction, and covenants not to hinder, delay or
impede the execution of any power herein granted or delegated to
the Mortgagee, but to suffer and permit the execution of every
power as though no such law or laws had been made or enacted.

The Mortgagor for itself and all who may claim under it, waive,
to the extent that it lawfully may, all right to have the
Mortgaged Property or any part thereof marshaled upon any
foreclosure hereof.

Section 2.08. During the continuance of any Event of
pefault and pending the exercise by the Mortgagee of its right to
exclude the Mortgager from all or any part of the Premises, the
Mortgagor agrees to pay the falr and reascnable rental value for
the use and occupancy of the Premises or any portion thereof
which are in its possession for such pericd and, upon default of
any such payment, will vacate and surrender poessessgion of the
Premiges to the Mortgagee or to a receiver, if any, and in
default thereof may be evicted by any summary action or
proceeding for the recovery of possession of premises for
non-payment of rent, however designated.

ARTICLE IIT

CONCERNING THE TRUSTEE

Section 3.01. The Trustee, by its acceptance hereof,
covenants faithfully to perform and fulfill the trusts herein
created, being liable, however, only for willful negligence or
misconduct, and hereby walves any statutory fee and agrees to
accept reasonable compensation, in lieu thereof, for any services
rendered by it in accordance with the terms hereof.

Section 3.02. The Trustee may resign at any time upon
giving thirty (30) days' notice in writing to the Grantor and to
the Beneficiary.

Section 3.03. The Beneficiary may, with or without
cauge, remove the Trustee at any time or from time to time and
select a successor trustee. In the event of the death, removal,
resignation, refusal to act, or inability to act of the Trustee,
or in its sole discretion for any reason whatsoever the
Beneficiary may, without notice and without specifying any reasen
therefor and without applying to any court, select and appoint a
successor Trustee, and all powers, rights, dutles and authority
of the Trustee, as aforesaid, shall thereupon become vgzied in
such succesgor. Such appointment shall be by wrltten instrument
filed for recordation in the same official office as this Deed of
Trust is recorded. Nelther the Trustee nor any suci: substitute
trustee shall be required to make oath, file inventory or give
bond for the faithful performance of his duties unless required
by the Beneficlary. The Beneficiary's power of appointment may
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be exercised as often and whenever the Beneficlary deems it £2
advisable and the exercise of such power, no matter how often, -d
shall not be an exhaustion thereof. Such appointment may be ()
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executed by any person acting in a representative capacity and
gshall be conclusively presumed to have been executed with
appropriate authority.

ARTICLE IV
MISCELLANEOUS

Section 4.01. All of the grants, covenants, terms,
provisions and conditions herein shall run with the land and
ghall apply to, bind and inure to the benefit of, the successors
and assigns of the Mortgagor and the successors and assgigna of
the Mortgagee. If there be more than one mortgagor, the cove-
nante and warranties hereof shall be joint and several. BAs used
herein, the singular shall include the plural as the context
requires.

Section 4.02., In the event any one or more of the pro-
visions contained in this Mortgage or in the Note or in any of
the other Documents shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity, ille-
gality or unenforceability shall, at the opticn of the Moritgagee,
not affect any other provisgion of this Mortgage, but this Mort-
gage shall be construed as if such invalid, illegal or nnenforce-
able provision had never been contained herein ox therein.

Section 4.03. All notices and other communications
provided for hereunder shall be in the English language, in
writing (including telegraphic communication) and sent by certi-
fied mail, return receipt requested, by overnight courier or by
facsimile or by hand delivery addressed as follows:

To the Mortgagor: c¢/o The Shidler Group
Four Embarcadero Center
Suite 3150

san Francisce, CA 94111
Attn: Robert W. Holman, Jr.
Telecopier: (415) 391-6259

with coples to:

The Shidler Group

Four Embarcadero Centex
Suite 3150

gan Francisco, CA 94111
Attn: Susan Burrus
Telecopier: (415) 391-1852

¢/o The Shidler Group

810 Richard Street

Suite 1000

Honolulu, Hawail 96813
Attn; Jay H. Shidler
Telecopier: (B08) 528-7127

parack, Ferxazzano, Kirschbaum
& Perlman
333 West Wacker Drive
Cchicago, Illinois 60606
Attn: Suzanne Bessette-Smith, Esq.
Telecopier: (312) 984-3150

If to the Mortgagee: Unibank A/S
13-15 West 54th Street
New York, New York 100189
Attn: Carsten Belth,
Asst. Vice President Corporate =
Finance -
Telecopier: (212) 603-1685 w
o
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with a copy (except for Notices of
Borrowing under the Loan Agreement)
to:

Robinson Silverman Pearce
Aronsohn & Berman

1290 Avenue of the Americzs

New York, New York 10104

Attn: Eric I Cohen, Esq.

Telecopier: (212) 541-4630

Ox, as to each party, at such other address as shall be
designated by such party in a written notice to the other party.
All such notices and communications shall be deemed to have been
given for all purposes herein on the earlier of actual receipt
with respect to personal delivery or overnight courier, or three
(3) days after the date of the mailing thereof, or, with respect
to facsimiles, upon receipt of confirmation or receipt of an
answerback.

Section 4.04. Whenever in this Mortgage the giving of
notice by mail or otherwise is required, the giving of such
notice may be waived in writing by the person or persons entitled
to receive such notice.

Section 4.05. This Mortgage, and any instruments made
in connection herewith, may be assigned by the Mortgagee without
notice to, or the consent of, the Mortgagor or any other party in
accordance with the terms and conditions of the Loan Agreement.

Section 4.06. The information set forth on the cover
hereof is hereby incorporated herein.

Section 4.07. The Involuntary Rate provided for herein
shall continue to accrue and be paid on any amount to which the
Involuntary Rate is applied until said amount is paid in full,

Section %.08. The creation of this Mortgage, the
attachment and perfection of the lien, security title or security
interest in the Mortgaged Property, and the rights and remedies
of the Mortgagee and the enforcement thereof with respect to the
Mortgaged Property, as provided herein and by the laws of the
state in which the Mortgaged Property is located, shall be
governed by and construed in accordance with the internal laws of
the stete in which the Mortgaged Property is located (except
where the laws or conflict of laws rules of guch gtate would
otherwise require; see, e.g., Section 9-103(3) (b) of the Uniform
Commercial Code). Otherwise to the extent permitted by
applicable law, the Note, the other Documente and all other
obligations of Mortgagor shall be governed by and construed in
accordance with the internal laws of the State of New York.

Section 4.09. u:ither this Mortgage nor any provision
hereof may be changed, walved, discharged or terminated, except
by an inatrument in writing signed by the Mortgagee.

Section 4.10. (a) This Mortgage shall be deemed to be
a Security Agreement pursuant to the Uniform Commercial Code of
the State in which the Mortgaged Property or any part thereof is
located and Mortgagor (as Debtoxr) hereby grants to Mortgagee (as
Secured Party) a continuing security interest in all fixtures,
machinery, appliances, equipment, furniture and personal property
of every nature whatsoever constituting part of the Mortgaged
Property.

(b) The Mortgagor and the Mortgagee agree that

the filing of a Financing Statement in the records normally £=2
having to do with personal property shall never be construed as -
in anywise derogating from or impairing the express declaration ()
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and intention of the parties hereto, hereinabove stated, that
everything used in connection with the production of income from
the Mortgaged Property and/or adapted for use therein and/or
which is described or reflected in this Mortgage is, and at all
times and for all purposes and in all proceedings both legal or
equitable, shall be regarded ae part of the real estate
encumbered by this Mortgage irrespective of whether (i) any such
property is physically attached to the Improvements, (ii) serial
numbers are used for the better identification of certain
equipment items capable of being thus identified in a recical
contained herein or in any list filed with the Mortgagee, or
(iii) any such item iB referred to or reflected in any such
Financing Statement so filed at any time. Similarly, the mention
in any such Financing Statement of (1) rights in or to the pro-
ceeds of any fire and/or hazard insurance policy, or (2) any
award in eminent domain proceedings for a taking or for loss of
value, or (3} the Mortgagor's interest as lessor in any present
or future lease or rights to income growing out of the use and/or
occupancy of the Mortgaged Property mortgaged hereby, whether
pursuant to lease or otherwise, shall never be construed as in
anywise altering any of the rights of the Mortgagee as determined
by this instrument or impugning the priority of the Mortgagee's
lien granted hereby or by any other recorded document, but such
mention in the Financing Statement is declared to be for the
protection of the Mortgagee in the event any court or judge shall
at any time hold with respect to (1}, (2) and (3) above that
notice of the Mortgagee's priority of interest to be effective
against a particular class of persons, including but not limited
to the federal government and any subdivisions or entity of the
federal government, must be filed in the Uniform Commercial Code
records.

Section 4.11. (a) The Mortgagor represents and
warrants to the Mortgagee that the Premises do not comprise
Property identified by the Secretary of Housing and Urban
Development as an area having special flood hazards, or to the
contrary, that the Premises have been so identified but that the
Premises has been insured under the National Flood Insurance Act
of 1968, as amended by Flood Disaster Protection Act of 1973.

{b) The Mortgagor covenants and warrante that if
the Premises are so identified by the Secretary of Housing and
Urban Development as having special flood hazards, it will keep
the Premises insured against loss by flood hazards in an amount
at least equal to the replacement value of the Improvements, or
to the maximum limit of coverage made available with respect to
the particular type of property under the National Flood
Ingurance Act of 1968, as amended by the Flood Disaster
Protection Act of 1973, whichever is less.

Section 4.12. Wherever "attorneys' or counsel fees"
are referred to herein, it shall include such reasonable fees
whether incurred out of court or in litigation, including,
without limitation, appeals and bankruptcy proceedings.

Section 4.13, Whenever reference is made in this
Mortgage to a leage, lessee, tenancy or tenant, such reference
shall be deemed to include a sublease, sublessee, subtenancy or
subtenant, as the case may be.

Section 4.14. Intentionally omitted.

Section 4.15. This Mortgage may be executed in any
number of counterparts and each of such counterparts shall for
all purposes be deemed to be an original; and all such
counterparts shall together constitute but one and the same
Mortgage. Any counterpart or group of counterparts of this
Mortgage recorded in a single county or state may be treated with
respect to the rights and remedies avallable to Mortgagee as a
geparate mortgage ox group of mortgages covering only the
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portions of the Mortgaged Premises located in the county or state
where that counterpart or those counterparts are recorded.

Section 4.16. If the payment of the indebtedness
evidenced by the Note is now or hereafter further secured by
assignments of leases or rentals, security agreements, financing
statements, mortgages, collateral aassignments, pledges, contracts
of guaranty, or other additional security documents, any default
under the provisions of any such further security documents shall
censtitute and be a default under this Mortgage, and the
Mortgagee may, at its option, exhaust any one or more of the said
security documents and the security thereunder as well as the
Mortgaged Property covered by this Mortgage either concurrently
or independently and in such other and further manner as the
Mortgagee may elect, and Mortgagee may apply the proceeds
receilved therefrom upon the mortgage indebtedness without waiving
or affecting Mortgagee's rights and remedies under this Mortgage
exercised hereunder or whether contained or exercised under any
other guch security documents.

Section 4.17. Intentionally omitted.

Section 4.18. Nothing contained herein shall create
any joint venture, partnership, agency or trust arrangement
between Mortgagor and Mortgagee.

Section 4.19. The lien of this Mortgage shall be
released from portions of the Mortgaged Property upon the sale(s)
thereof, pursuant to and in accordance with the terms, conditions
and provisions more particularly set forth in the Loan Agreement.

Section 4.20, Notwithstanding any other provision of
this Mortgage, the obligation of Mortgagor to pay the amounts to
be paid by it pursuant to the Guaranty, and to perform and ob-
gerve and make good the other covenants, warranties and agree-
ments contained herein, shall not be enforced by any action or
proceeding against Mortgagor or its partners wherein or whereby
any deficiency or other money judgment shall be sought against
Mortgagor or its partners (a "Deficiency Actlon") and neither
Mortgagor nor its partners shall be liable for such deficiency or
other money judgment; provided that Mortgagor may be made a party
defendant in a foreclosure action against the Premises and any
judgment in such foreclosure action shall be enforceable against
tne Premiges and provided further that nothing contained above
shall be deemed (i) to affect the lien of thia Mortgage, (ii) to
be a release or inpalrment of the other obligations of Mortgagor
under the Guaranty, this Mortgage or any other Documents, (1ii)
to limit Mortgagee from enforcing its rights under the Note, this
Mortgage or any Document, or to constitute a walver, release or
discharge of any indebtedness or obligation under the Note or
gecured by this Mortgage, or (iv) to affect the personal liabil-
ity of the Guarantor under the Guaranty or the Personal Guaranty
or of the indemnitors under the Environmental Indemnity, to the
extent such liability may be limited therein. Nothing set forth
in (i) through (iv) of the preceding sentence shall be deemed to
give rise to any personal liability of Mortgagor or its partners,
except to the extent that they are personally liable pursuant to
the Guaranty, the Personal Guaranty or the Environmental Indem-
nity. Notwithstanding the foregoing, Mortgagor shall be per-
gsonally llable to Mortgagee at all times for the misapplication
by the Mortgagor in a manner which is fraudulent and/or contrary
to the provisions of the Mortgage of (a) any insurance proceeds
paild under any insurance policies by reason of damage, loss or
destruction to the Premises or the Tmprovements to the full ex-
tent of such proceeds or (b) proceeds or awards resulting from
condemnation or other taking in lieu of condemnation of any por-
tion of the Premises or the Improvements to the full extent of
such proceeds or awards or (¢) tenant security deposits, but only
to the extent actually received by Mortgagor and not applied on
account of a tenant default; and Mortgagor, Guarantors and the
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aforesaid indemnitors shall be personally liable for any damages
to Mortgagee resulting from any fraud or intentional misrepre-
sentation made by Mortgagor, Guarantors or the aforesaid indemni-
toers, as the case may be.

4T B i et ek g e LT

Section 4.21. THE MORTGAGOR HEREBY KNOWINGLY, VOLUN-
TARILY AND INTENTIONALLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO
A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING
OUT OF, UNDER, OR IN CONNECTION WITH, THIS MORTGAGE, THE NOTE OR
ANY OTHER DOCUMENT EXECUTED .N CONNECTION WITH THE LOAN, OR ANY i
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL n
OR WRITTEN), OR ACTIONS OF THE MORTGAGOR OR. MORTGAGEE., THIS o
PROVISION IS A MATERIAL INDUCEMENT TO MOR1GAGEE TO MAKE THE LOAN T
AND ACCEPT THE GUARANTY SECURED HEREBY. )

R P

Section 4.22. To facilitate recordation, in certain Gy
counterparts hereof only that portion of Schedule A and only that !
cover page which contain specific descriptions of the Mortgaged g
Property located in the recording jurisdiction in which the par-
ticular counterpart is to be recorded and only acknowledgments
which are acceptable for such Jurisdiction are included. Com-
plete copies of this Mortgage containing the entire Schedule A,
all cover pages and all acknowledgments have been retained by
Mortgagor and Mortgagee.

Section 4.23, Intentionally omitted.

ARTICLE V
PARTICULAR STATE PROVISIQONS

Section 5.01. To the extent that the Mortgaged
Property is Jocated in the State of Utah, the following
provisionsa shall apply:

(a) Insofar as the Mortgaged Property is located
in Utah, this instrument ghall be a Trust Deed, and the Mort-
gagor, ag Trustor, hereby CONVEYS AND WARRANTS TO Chicago Title
Insurance Corporation, AS TRUSTEE, IN TRUST, WITH POWER OF SALE,
all of the Mortgaged Property located in the State of Utah, FOR
'HE PURPOSE OF SECURING THE INDEBTEDNESS.

(b) The Mortgagor hereby requests that a copy of
any Notice of Default and of any Notice of Sale given in
connection with the exercise of the Power of Sale under the
applicable Utah Statues be mailed to the Mortgagor at the
Mortgagor's address specified in Section 4.03 of this Mortgage.

(¢) Supplementing the remedies granted to the
Mortgagee pursuant to Section 2,01 hereof, if an Event of Default
shall have occurred and be continuing, in such event, Mortgagee
shall have the following remedy:

To cause the Trustee to sell the Mortgaged
Property in the manner prcvided by law by
exerclese of the power of sale hereby con-
ferred, or at the cption of the Mortgagee,
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the Mortgagee may cause tho Trustes to foraclone thin
' ingtruzant in tha haonner provided by law for the
foraclosure of thortgages on real property.

I8 WITNESS WHERBOF, thig Mortgage has been duly
executed under mesnl by the Hortgagor.

NATIONAL WAREHOUSE

INVESTMENT COMPANY, a
California limited
8igne3Z, ~ealed and partnership
deavered in the

prenanze of: By: Holwman/Shidler Investment

/”’ , corpomt:ion, a Hawail
= e ration, general
/C/.G?LILC,. [“-ﬂfﬁﬂl—u ner I
Vame:_Elaine Tucker

gy:
- .y N’“W Shidler
Nam:u_ﬁ:m 0%““0 TileVice President
C UNIBANK A/S
1
By: 5;41{— g
Namc: iChael J. Miaher
Titla:

Senjor Vi
ny:;%_»_,’;@ (ﬂ,(/})":ﬂ
& T O, (
Tﬁle: //‘,’;:s,(f/%(;&/

[Corporate Seal] Attest:

co President
e

Apgaiptunt Secretary
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STATE OF HAWAII )
¢ 85.
CITY AND COUNTY OF HONOLULU )

On this 6{:]\ day of ﬁIQEU_Hé\Z 1996, before me, the
undersigned officer, personally appeared Jay H. Shidler personally known and

acknowledged themselves to me to be the Vice President of Holman /Shidler
Investment Corporation, a Hawaii corporation (the "Corporation") said
Corporation acting in its capacity as the corporate general partner of National
Warehouse Investment Corporation, a California limited partnecship (the
"Partnership"), pursuant to the partnership agreement of the Partnership,
and that as such officers, being duly authorized to do so pursuant to its by-
laws or a resolution of its board of directors, executed and acknowledged the
foregoing instrument for the purposes therein contained, by signing the
name of the Corporation by themselves as such officers as their free and
voluntary act and deed and the free and voluntary act and deed of said
Corporation and Partnership.

IN WITNESS WHEREOF, I hereunto set my hand and official

G Tl

Notary Public
Name: Elaine Tucker

seal.

NOTARIAL SEAL My Commission Expires: 11/29/96

My County of Residence: Honolulu




STATE OF NEW YORK )
1 X-1- I
COUNTY OF NEW YORK )

On thig day of éé:lﬂﬁ: + 1996, before me
personally appeared el S Aofo e, to nle known, who, bei by me
duly sworn, did depdse and say that he is L Lo Lk nton 7- OF
Unibank A/S, the bank described in and which executed the fore-

going instrument; and that he signed his name thereto by order of
the Board of Directors of said corporation,

A GDODMAN
Nohrs%%%hc. %!%g 1%?1‘2“‘ York Cp 2 P 4} ' ,
Quallg&a (l)r% ?ﬂew York County. Notary Pub/l%dic
Commission Expiras Nov. 1, 19_£Z
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STATE QF NEW YORK )
Yas.:
COUNTY OF NEW YORK )

On this gE day of Et’fﬁﬂl/ﬁﬂ"/, 1996, before me
perscnally appeared C to me known, wr}, being by me
duly sworn, did depose and say thAt he is el [Resident

of Unibank A/S, the bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the Board of Directors of"sai corporatjon,

\/ Notapy Public

ARLENE Gop
NOTARY PUBLIC, Slnto!t‘;'ffiew York
) Neo. 01605020556
. . fa Qualifiad in Nasgay Coun
‘ammission Expiras Decamberg 1997
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SCHEDULE A

The land referred to in this Commitment isg described as follows:

BEGINNING at a point which is South 0'¢3'34" East 66.50 feet and North
89'56'26" East 36.85 feet from the North quarter corner of Section 3,
Township 1 South, Range 1 West, Balt Lake Bage and Meridian; and running
thence along the East line of Redwood Road South 0°54'51" East 167.96
feet; thence South 01°41'39" East 300.04 feet; thence South 6°48'55" East
52.5 feet; thence North 89°56'26" East 1001.68 feet; thence North 6°'63'3an
East 520.00 feet to the South line of the 8alt Lake Garfield and Western
Railroad broperty; thence South 89°'56°'26" West 1020.00 feet along said
South line of Railroad property to the point of beginning.
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