"“--* () An Opinion or Opiniod of Counsel; in form and siubstadce satisfadtory b Trustées, to

the effect that: (A) all requiréments of this Indenture and ‘of the Lense which miist be sitisfied by.

the Company and the Tenant prior to the issuance of such Supplemental Notes have been satisfied,
(B) the Supplemental Indenture hiis béen duly authorized; executed and delivered by the Company .-

“and constitutes a legal, valid and binding instrument enforcesble in accordance with its terms, and

‘the Trustees may properly execute and deliver the Buppl_ementul.Inden’ture',:-.(C) the Bupplemental

Indenture has been duly recorded or filed in the manner and in all places required by law to' make -

- effective and to maintain the lién purported to bo'created by the Indenture, as s0 supplemented, and -

to muke this Indenture, 05 s0 supplemented, cffective iri accordance with its terms, and this Indenture,

- us so.8upplemented, constitutes a dircet and valid first lien on the Properties, subject only to Per-

- mitted Encumbrances, (D) such SAunplémentaly,thle'a'h‘dve been duly authorized, éxeeuted and

- delivered by the Company and are legal, valid and binding obligations of the Compatiy enforceable - - .
"t in aceordance with' tho terms thercof and of this Indenture, as so supplemented, (E) the Lease -
- Supplement and the Assignrient Supplement have been duly authorized, executed and delivered by =~
- the Company and the Tenant and constitute legal, valid and binding instruments enforceable in~ . "~ -

accordance with their respective terms, and the-Lease Supplement ind the Assig!lment_sapplemhnt
have been recorded or filed in all offices in which recording or filing is nécessary to the validity of, or

to publish notice of, the Lease and the Assignment, ns 80 supplemented, (F) no consent, approval or - o '

- other authotization of or by any court, administrative agency or other governmental authority -

is required in connection with the execution, delivery or performance by the Company or the Tenant

*of any of the instrumeénis referred to in this clause (v) or, if any auch consent, approval or authoriza-
tion is required, specifying the same and stating that the same has been obtained and is in full effect;
(G) neither the exeeution or delivery of such Supplementary Notes, the Supplementary Indenture, -

* the Lease Supplement or the Assignment Silpplément, nor the consummation of the transactions

contemplated therein, nor compliance with the provisions thereof, corflicts or will confliet with or -
result in a breach of any of the provisions of the articles or certificats of incorporation or by-laws of -
. the Company or the Tenunt, or of any court, administrative agency or other governmental authority, -

- orof any agreement or ather instrument to which the Company or the Tenant is a party’or to which

it is subject, or constitute a default under any thereof; and (H) the issuance, sale and delivery of such
Supplementary Notes to the purchasers thereof is an exempted transaction under the Becurities Act

.

. 0l 1933, ns amended, and existing law does not require the registration of such Supplementary Notes |
-under suid Securitics Act or the qualification of this Indenture, as so supplemented, under the Trust

Indenture Aét of 1039, s amended.- Such Opinion or Opinions-may be subject to the qualifications

that the instruments referred to in this clause (v) are subject to applicable bankruptey Inw and other .
- luws nffecting the enforcement of creditors' rights, that certain remedies under the Indenture, as so -
.. supplemented, may be qualified by applicable state Iaws, none of which qualifications will materially
-interfere with the practicu! realization of the benefits or the security provided by.the Indenture, as*

50 supplemented, and that certain remedies under the Lense, as so supplemented, may, be qualified
by applicable state-luivs, none of whi

. realization of the landlord’s rights thereunder: ‘Counsel rendering such Opinion or Opinions may

rely: (A) with respect to questions of any. jurisdiction other than that in which such counsel is -
: _ ction which is eatisfactory .
in form and substance to the Trustee; (B) with respect to the priority of the ien created by the -

admitted to the practice of Iaw, upon an opinion of counsel in such jurisdic

Indenture, as 50 supplemented, upon the endorsement to'the mortgage title insurance policy referred

1o in clause (vi) below; and (C) with respect to the recording and filing of the Supplementary In- =~

~denturé, Leaso Supplement and Assignment Supplement, upon advice of such recording and filing

. given by the titla Company issuing such policy. . - . Y

- (vi) An endorsement to the appropriate poliéy of mortgag;él title iiisuiunce_ wh‘iclh"ﬁ'ras.délivered S
pursuant to paragraph 7(e) of the Purchase Agreement, which endorsement shallincrease the coverage
* of such policy on and after the dnte of jssuance of such Supplementary Notes by an‘amount equg] to’

the original principal amount of such Supplémen_tary_Notea, _redate such policy as of the_dp.tg of

hich qualifications will materially interfere with the practical . - .

ey




