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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (the “Security Instrument™) is made as of March 4,
2005, by NET LEASE FUNDING 2005, LP, a Delaware limited partnership, having its principal
place of business at CNL Center at City Commons, 450 South Orange Avenue, Orlando, Florida
32801-3336, as mortgagor (“Borrower”) to WELLS FARGO BANK, N.A., AS INDENTURE
TRUSTEE, a national banking association, having an address at 11000 Broken Land Parkway,
Columbia, Maryland 21044-3562, as mortgagee (“Lender”), for the benefit of the notcholders
(the “Noteholders™) pursuant to that certain Indenture of even date herewith between Borrower
and Lender (the “Indenture”).

RECITALS:

Borrowei oy certain notes of even date herewith given pursuant to the terms of the
Indenture (the notes together with all extensions, renewals or modifications thereof hereinafter
collectively referred 10 45 the “Note™) is indebted to the Noteholders in the principal sum of
TWO HUNDRED SEVENTY-FIVE MILLION AND NO/100 DOLLARS (5275,000,000.00)
(the “Loan”) in lawful money ofthe United States of America, with interest from the date thereof
at the rates set forth in the Note-and the Indenture, principal and interest to be pavable in
accordance with the terms and conditions provided in the Note and the Indenture.

Borrower desires 1o secure the-payment of the Debt (as defined in Article 2) and the
performance of all of its obligations under theNote and the Indenture and the Other Obligations
(as defined in Article 2).

ARTICLE 1 - GRANTSOF SECURITY

Section 1.1  PROPERTY MORTGAGED. Borrower daes hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to'Lender, its SUCCESSOrs, assigns
and transferees, with power of sale, and grant a security intérézt to Lender in, the following
property, rights, interests and estates now owned, or hereafter acouiired by Borrower, if any
(collectively, the “Property™):

(a)(i) Fee Parcels. The real property described in Exhibit “A” attacher hereto and made
a part hereof (the “Fee Parcel(s)”);

(a)(il) Leaschold Parcels. Each lease described in Exhibit “B” annexed heieio (each, a
“Ground Lease™) and the leasehold estate created thereby in the real property described therein
and in Exhibit “B” attached hercto which is made a part hereof (the “Leaschold Parcel(s)” and,
together with the Fee Parcel(s), hereinafter sometimes collectively referred to as the “Land™),
including all assignments, modifications, extensions and renewals of each Ground Lease and all
credits, deposits, options, privileges and rights of Borrower as tenant under each Ground Lease,
including, but not limited to, the right, if any, to renew or extend each Ground Lease for a
succeeding term or terms, and also including all the right, title, claim or demand whatsoever of
Borrower either in law or in equity, in possession or expectancy, of, in and to Borrower’s right,
as tenant under each Ground Lease, to elect under Section 365(h)(1) of the Bankruptcy Code,
Title 11 U.S.C.A. § 101 er seq. (the “Bankruptcy Code™) to terminate or treat each Ground [ ease
as terminated, or to retain the tenant’s rights under each Ground Lease, 1n the event (i) of the

. Mortgage
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bankruptcy, reorganization or insolvency of the landlord under such Ground Lease {the
“Owner”), and (i) the rejection of such Ground Lease by the Owner, as debtor in possession, or
by a trustee for the Owner, pursuant to Section 365 of the Bankruptcy Code;

(b) Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land and
all additional lands and estates therein which may, from time to time, by supplemental mortgage
or otherwise be expressly made subject to the lien of this Security Instrument:

{c) Improvements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located opthe Land (the “Improvements”);

(d)  ‘Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, ailey s passages, sewer rights, water, water courses, water rights and powers, air
rights and developin<nt- rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hersditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and/or the Improvements,
including, but not limited to, with respect to each Leasehold Parcel, those arising under and by
virtue of the related Ground Lease, and the reversion and reversions, remainder and remainders,
and all land lying in the bed of any_sureet, road or avenue, opened or proposed, in front of or
adjoining the Land, to the center line thiezesf and all the estates, rights, titles, interests, dower and
rights of dower, curtesy and rights of cusiesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Botzower of, in and to the Land and the Improvements
and every part and parcel thereof, with the appuxtenances thereto, and all rights and eascmenlts,
expressed or implied, to use and maintain for the Yenefit of the Property all drains, basins,
sewers, pipes, conduits, wires and other facilities that fuinish utility or other services to the same;

(¢)  Fixtures and Personal Property. All machinery, Squipment, fixtures (including,
but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures, all goods which are or are to become fixtures on the Land, ergines, boilers, incinerators,
building materials, appliances and goods of every nature whatsoever nove or hereafter located in,
or on, or used, or intended to be used in connection with the Property, including, but not limited
to, those for the purposes of supplying or distributing heating, cooling, electsizity, gas, water, air
and light, and all elevators and related machinery and equipment, firec<pievention and
extinguishing apparatus, all underground storage tanks, pumps, hoses, canopies,-end other
petroleum dispensing equipment, security and access control apparatus, plumbing, bath tubs,
water heaters, water closets, sinks, ranges, stoves, refri gerators, dishwashers, disposals, washers,
dryers, awnings, storm windows, storm doors, screens, blinds, shades, curtains and curtain rods,
mirrors, cabinets, paneling, rugs, attached floor coverings, furniture, pictures, antennas, trees and
plants, and all water, water rights, and water stock appurtenant to the Property), and other
property of every kind and nature whatsoever owned by Borrower, or in which Borrower has or
shall have an interest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy
of the Land and the Improvements and all building equipment, materials and supplics of any
nature whatsoever owned by Borrower, or in which Borrower has or shall have an interest, now
or hereafter located upon the Land and the [mprovements, or appurtenant thereto, or usable in
connection with the present or future operation and occupancy of the Land and the

1. Mortgage
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Improvements (collectively, the “Personal Property”), and the right, title and interest of
Borrower in and to any of the Personal Property which may be subject to any security interests,
as defined in the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located (the “Uniform Commercial Code”), and all proceeds and products
of the above;

(N Leases and Rents. All leases, subleases and other agreements affecting the use,
enjoyment or occupancy of the Land and/or the Improvements heretofore or hercafter entered
into and all extensions, amendments and modifications thereto, whether before or after the filing
by or against Borrower of any petition for relief under the Bankruptcy Code (the “Leases™) and
all right, title and interest of Borrower, its successors and assigns therein and thereunder,
ncluding without limitation, any guaranties of the tenants’ obligations thereunder, cash or
securities depesited thereunder to secure the performance by the tenants of their obligations
thereunder and-a'i vents, additional rents, percentage rents, royalties, revenues, issues and profits
(including all o1l @nid gas or other mineral royalties and bonuses) from the Land and the
Improvements whether paid or accruing before or after the filing by or against Borrower of any
petition for relief under’ine Bankruptcy Code (subject however to the assignment of rents to
Lender herein) (the “Rents™), axd all proceeds from the sale or other disposttion of the Leases
and the right to receive and apply-ihe Rents to the payment of the Debt, and alt of Borower’s
claims and rights to the payment of damages arising from any rejection by a tenant of any Lease
under the Bankruptcy Code.

(g) Insurance Proceeds. All procesds of and any unearned premiums on any
msurance policies covering the Property trdividually, a “Policy” and collectively, the
“Policies™), including, without limitation, the right to receive and apply the proceeds of any
insurance, judgments, or settlements made in lieu thereof, for damage to the Property;

(h} Condemnation_ Awards. All awards or payinients, including interest thereon,
which may heretofore and hereafter be made with respect o the Property, whether from the
exercise of the right of eminent domain (including but not limited to-any transfer made in lieu of
or in anticipation of the exercise of the right), or for a change of grads;-or for any other injury to
or decrease in the value of the Property:

(1 Tax Certiorari. All refunds, rebates or credits in connection—#1:4.a reduction in
real estate taxes and assessments charged against the Property as a result of tax’ccrtiorari or any
applications or proceedings for reduction;

() Conversion. All proceeds of the conversion, voluntary or involuntary, of any of
the foregoing including, without limitation, proceeds of insurance and condemnation awards,
into cash or liquidation claims;

(k) Rights. The right, in the name and on behalf of Borrower, to appear in and defend
any action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property;

)] Agreements. All agreements, contracts, certificates, instruments, guaranties,
warranties, franchises, permits, licenses, plans, specifications and other documents, now or
hereafter entered into, and all rights thercin and thereto, respecting or pertaining to the use,

[L Mortgage
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occupancy, construction, management or operation of the Land and any part thereof and any
Improvements or respecting any business or activity conducted on the Land and any part thercof
and all night, title and interest of Borrower therein and thereunder, including, without limitation,
the right to receive and collect any sums payable to Borrower thereunder, and all deposits or
other security or advance payments made by Borrower with respect to any of the services related
to the Land or the Improvements thereon or the operation thereof:

(m)  Intangibles. All trade names, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property; and

(ny"._ Other Rights. Any and all procceds, and any and all other ri ghts of Borrower in
and to the itzms set forth in Subsections (a) through (m) above and any and all of the proceeds
resulting fromthe“foregoing Section 1.1.

Section 1.2 = “ASSIGNMENT OF LEASES AND RENTS. Borrower hereby absolutely and
unconditionally assigns to-Lender, Borrower’s right, title and interest in and to all current and
future Leases and Rents; it bemg intended by Borrower that this assignment constitutes a present,
absolute assignment and not ax assienment for additional security only. Nevertheless, subject to
the terms of this Section 1.2 and Sectjon 10.1(h), Lender grants to Borrower a revocable license
to collect and receive the Rents. Suen license may only be revoked by Lender in accordance
with the provisions of Section 10.1(h).~Rarrower shall hold a portion of the Rents sufficient to
discharge all current sums due on the Debt for-aze in the payment of such sums.

Section 1.3 SECURITY AGREEMENT. This Security Instrument is both a real property
mortgage and a “security agreement” within the meuniisg of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property~By executing and delivering this
Security Instrument, Borrower hereby grants to Lender, as $ecurity for the Obligations (defined
in Section 2.3), a security interest in the Personal Property to ‘e full extent that the Personal
Property may be subject to the Uniform Commercial Code. Borrovier agrees that Lender may
file this Security Instrument or a reproduction thereof, in the real Sstate records or other
appropriate index, as a financing statement for any of the items specitied abave as part of the
Property. Any reproduction of this Security Instrument or of any other sceuritv.agreement or
financing statement shall be sufficient as a financing statement. In addition, Borrower agrees to
execute and deliver to Lender, upon Lender’s request, any fmancing statemerits <as well as
extensions, renewals and amendments thereof, and reproductions of this Security Instrument in
such form as Lender may require to perfect a security interest with respect to said items.
Borrower shall pay all costs of filing such financing statements and any extensions, renewals,
amendments and releases thereof, and shall pay all reasonable costs and expenses of any record
searches for financing statements Lender may reasonably require. Without the prior written
consent of Lender, Borrower shall not create or suffer to be created pursuant to the Uniform
Commercial Code any other security interest in said items, including replacements and additions
thereto.

Section 1.4  FIXTURE FILING. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, described or referred to in
this Securtty Instrument, and this Security Instrument, upon being filed for record in the real

IL. Morigage
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cstate records of the city or county wherein such fixtures are situated, shall operate also as a
financing statement filed as a fixture filing in accordance with the applicable provisions of said
Uniform Commercial Code upon such of the Property that is or may become fixtures.

Section 1.5 PLEDGE OF MONIES HELD. Borrower hereby pledges to Lender and grants
a security interest in any and all monies now or hereafter held by Lender, including, without
limitation, any sums deposited into escrow for the payment of taxes and insurance premiums
pursuant to the Indenture, net proceeds of any insurance award, and condemnation awards or
payments described in Section 3.5, and all Rents held pursuant to the Indenture, as additional
security for the Obligations until expended or applied as provided in this Security Instrument, the
[ndenture or the Other Security Documents.

Sectivn.1.6  CONDITIONS TO GRANT. TO HAVE AND TO HOLD the above granted
and described Pioperty unto and to the use and benefit of Lender, and the successors and assigns
of Lender, forever; pipvided, however, with respect to any Ground Lease and related Leasehold
Parcel, such period skal'*be for and during the rest, residue and remainder of the term of years
yet to come and unexpir>a-in the Ground Lease and any renewals therein provided for; subject
nevertheless to the rents, covenants, conditions and provisions of such Ground Leasc;
PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall
well and truly pay to Lender the Dent at the time and in the manner provided in the Note, the
Indenture and this Security Instrumént. shall well and truly perform the Other Obligations as set
forth in this Security Instrument and sha!t well and truly abide by and comply with each and
every covenant and condition set forth hereir-and in the Note and the Indenture, these presents
and the estate hereby granted shall cease, temiinate and be void.

ARTICLE 2 - DEBT AND (UBMGATIONS SECURED
Section 2.1  DEBT. This Security Instrument wid the-grants, assignments and transfers
made m Article | are given for the purpose of securing the pavinent of the following, in such

order of priority as Lender may determine in its sole discretion (the “Debt”):

(@) the indebtedness evidenced by the Note and the Indenture-in lawful money of the
United States of America;

(b) interest, default interest, late charges and other sums, as provided.an - the Note, this
Security Instrument, the Indenture or the Other Security Documents (defined belovr);

(c)  the Defaulted Interest rate (as defined in the Note and in the Indenture), if any;

(d)  all other moneys agreed or provided to be paid by Borrower in the Note, this
Security Instrument, the Indenture or the Other Security Documents;

(e) all sums advanced pursuant to this Security Instrument to protect and preserve the
Property and the lien and the security interest created hereby; and

(f) all sums advanced and costs and expenses incurred by Lender in connection with
the Debt or any part thereof, any renewal, extension, or change of or substitution for the Debt or

Il. Mortgage
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any part thereof, or the acquisition or perfection of the security therefor, whether made or
incurred at the request of Borrower or Lender.

Section 2.2 OTHER OBLIGATIONS.  This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
performance of the following (the “Other Obligations”):

(a) all other obligations of Borrower contained herein;

(b)  each obligation of Borrower contained in the Note, in the Indenture or the Qther
Security Documents; and

(c) cach obligation of Borrower contained in any renewal, extension, amendment,
modiftcation, todsolidation, change of, or substitution or replacement for, all or any part of the
Note, this Secuiity »strument, the Indenture or the Other Security Documents.

Section 2.3 DEST AND OTHER OBLIGATIONS. Borrower’s obligations for the payment
of the Debt and the pertormance of the Other Obligations shall be referred to collectively below
as the “Obligations.”

ARTICLI 3 - BORROWER COVENANTS
Borrower covenants and agrees tha

Section 3.1  PAYMENT OF DEBT. Bomower will pay the Debt at the time and in the
manner provided in the Note, the Indenture and in his Security Instrument.

Section 3.2 INCORPORATION BY REFERENCE. / All the representations, warrantics,
covenants, conditions and agreements contained in (a) the Nete, (b) the Indenture, and (c) all and
any of the documents other than the Note, this Security Iustriment or the Indenture now or
hereafter executed by Borrower and/or others and by or in favor-ofLender, including the Other
Mortgages (as defined in Section 10.14), which wholly or partially-§=cure or guaranty payment
ol or relate to the Note (the “Other Security Documents”), are hereby madé a part of this Security
Instrument to the same extent and with the same force as if fully set forth herein.

Section 3.3 INSURANCE.  Borrower shall comply with all of the terms 2nd provisions
and shall maintain, or cause to be maintained, with respect to the Property the Policias required
pursuant to the Indenture.

Section 3.4 PAYMENT OF TAXES, ETC. Subject to the provisions of Articles [X and X
of the Indenture, Borrower shall (a) promptly pay or cause each tenant under the Leases to pay
(1) all taxes, assessments, water rates, sewer rents, governmental impositions, and other charges,
including without limitation vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Land, now or hereafter levied or assessed or imposed against the
Property or any part thereof (the “Taxes™), (ii) all maintenance charges and similar charges, now
or hereafter levied or assessed or imposed against the Property or any part thereof (the “Other
Charges”), and (iii) all charges for utility services provided to the Property as same become due
and payable, and (b) promptly pay or cause tenants under the related Leases to pay all ground
rents payable under any Ground Lease (“Ground Rent”). Borrower will deliver to Lender,

I, Mortgage
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promptly upon Lender’s request, evidence satisfactory to Lender that the Taxes, Ground Rent,
Other Charges and utility service charges have been so paid or are not then delinquent.
Borrower shall not suffer and shall promptly cause to be paid and discharged any lien or charge
whatsoever which may be or become a lien or charge against the Property.

Section 3.5  CONDEMNATION. Borrower shall promptly give Lender notice of the
actual or threatencd commencement of any material condemnation or eminent domain
proceeding which would result in a permanent reduction in the rents payable by a tenant under
the related Lease and shall deliver to Lender copies of any and all papers served in connection
with such proceedings. Notwithstanding any taking by any public or quasi-public authority
through eminent domain or otherwise (including but not limited to any transfer made in licu of or
in anticipation of the exercise of such taking), Borrower shall continue to pay the Debt at the
time and in tng-manner provided for its payment in the Note, the Indenture and in this Security
Instrument and Tie) Debt shall not be reduced until any award or payment therefor shall have
been actually recerved and applied by Lender, after the deduction of expenses of collection, to
the reduction or discharge of the Debt. Borrower shall cause the award or payment made in any
condemnation or eminen: domain proceeding, which is payable to Borrower, to be paid directly
to Lender. Lender shall natba-limited to the interest paid on the award by the condemning
authority but shall be entitled to récstve out of the award interest at the rate or rates provided
herein, in the Note or in the Indenturs, Lender may apply any award or payment in accordance
with, and subject to, the terms of the-irdenture and that certain property management agreement
among Borrower, Lender, and CNL Fimancial Services, LP dated as of March 4, 2005 (the
“Property Management Agreement”). [f the Property is sold, through foreclosure or otherwise,
prior to the receipt by Lender of the award ot payment, Lender shall have the right, whether or
not a defictency judgment on the Note (to the extent permitted in the Note or herein) shall have
been sought, recovered or denied, to receive the award sr.payment, or a portion thereof sufficient
to pay the Debt.

Section 3.6  RESTORATION AFTER CASUALTY/CONDEMNATION. If the Property shall be
damaged or destroyed, in whole or in part, by fire or other casualty, .or if the Property or any
material portion thereof is taken by the power of eminent domaiii Borrower shall promptty
commence and diligently prosecute or shall cause the tenant underthe applicable Lease to
promptly commence and diligently prosecute the completion of the repair ind restoration of the
Property as nearly as possible to the condition the Property was in immediateiv prior to such fire
or other casualty or taking, with such alterations as may be approved by-lender (the
“Restoration”) in accordance with the terms of the related Lease. Borrower shail zive prompt
notice of any material taking or casualty to Lender (if required by Section 3.5). Lender shall
have the right to apply any insurance proceeds or any condemnation award related to such
damage or taking in accordance with, and subject to, the provisions of the Indenture, the related
Lease, and the Property Management Agreement.

Section 3.7  LEASES AND RENTS. All proposed Leases shall be subject to Borrower’s
continued compliance with all of the terms and conditions of the Indenture and the Property
Management Agreement. Borrower, at Lender’s request, shall furnish Lender with executed
copies of all Leases hereafter made of all or any part of the Property. Except to the extent
otherwise expressly set forth under the Indenture, Borrower agrees faithfully to perform all its
obligations under all present and future Leases at any time assigned to Lender as additional

1. Mortgage
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security, and to refrain from any action or inaction which would result in termination of any such
Leases or in the diminution of the value thereof or of the Rents due thereunder. All future
tenants under any Lease made after the date of recording of this Security Tnstrument shall, at
Lender’s option and without any further documentation, attorn to Lender as lessor if for any
reason Lender becomes lessor thereunder, and, Lender shall not be responsible under such Lease
for matters arising prior to Lender becoming lessor thereunder. Borrower hereby agrees to
authorize and direct the tenants named in the Leases or any other or future tenants or occupants
of the Property and all lease guarantors to pay over to Lender or to such other party as Lender
directs all Rents and all sums due under any lease guaranties from and after the date hereof, and
to continue so to do until otherwise notified by Lender.

Sectien 3.8 MAINTENANCE AND USE OF PROPERTY. Borrower shall, or shall cause the
tenant undereach Lease, to maintain the Property in a good and safe condition and repair. The
Improvements apd the Personal Property shall not be removed, demolished or materially altered
(except for normai teblacement of the Personal Property and except as may be permitted under
the Leascs) without tlie Consent of Lender. Borrower shall, or shall cause the tenant under each
Lease (subject to the teras and conditions of such Lease) to, promptly repair, replace or rebuild
any part of the Property which may be destroyed by any casualty, or become damaged, worn or
dilapidated or which may be affested by any proceeding of the character referred to in Section
3.5 hereof and shall, or shall cause the tenant under each ease to, complete and pay for any
structure at any time in the process ei-construction or repair on the Land. Borrower shall not
subdivide the Property or initiate, join in; aequiesce in, or consent to any change in any zoning
classification, private restrictive covenant, zonmg law or other public or private restriction,
limiting or defining the uses which may be miade of the Property or any part thereof. If under
applicable zoning provisions the use of all or any portion of the Property is or shall become a
nonconforming use, (a) Borrower will not cause or permit the nonconforming use to be
discontinued or the nonconforming Improvement to bé abandoned without the express written
consent of Lender and (b) Borrower shall provide an “Ordinance or Law Coverage” or
“Enforcement” endorsement to the Policies in accordance wiiii e requirements set forth in the
Indenture.

Section 3.9  WASTE. Borrower shall not commit or suffer, nor allow any tenant under
any Lease to commit or suffer, any waste of the Property or make, or allow any tenant under any
Lease to make, any change in the use of the Property which will in any way matzrially increase
the risk of fire or other hazard arising out of the operation of the Property, or tak< any action, or
allow any tenant under any Lease to take any action, that might invalidate or give ause for
cancellation of any Policy, or do or permit to be done thercon anything that may in any way
umpair the value of the Property or the security of this Security Instrument. Borrower will not,
without the prior written consent of Lender, permit (where Borrower’s permission is required)
any drilling or exploration for or extraction, removal, or production of any minerals from the

surface or the subsurface of the Land, regardless of the depth thereof or the method of mining or
extraction thereof.

Section 3.10 COMPLIANCE WITH LAWS. Borrower shall, or shall cause the tenant under
cach Lease to, promptly comply with all existing and future federal, state and local laws, orders,
ordinances, governmental rules and regulations or court orders affecting the Property, or the use
thereof (“Applicable Laws”).

IL. Mortgage
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Section 3.11 PAYMENT FOR LABOR AND MATERIALS. Borrower shall, or shall cause the
tenant under each Lease to, promptly pay when due all bills and costs for labor, materials, and
specifically fabricated materials incurred in connection with the Property and never permit to
exist in respect of the Property or any part thereof any lien or security interest, even though
inferior to the liens and the security interests hereof, and in any event never permit to be created
or exist in respect of the Property or any part thereof any other or additional lien or security

interest other than the liens or security interests hercof, except for the Permitted Exceptions
{defined below).

Section 3.12  PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and
perform each and every term to be observed or performed by Borrower pursuant to the terms of
any agreerient or recorded instrument affecting or pertaining to the Property (including, without
limitation, ealli Lease) or given by Borrower to Lender for the purpose of further securing an
Obligation and 20y amendments, modifications or changes thereto.

Section 3.15- _MaINTAIN EXISTENCE. Borrower shall continuously maintain its existence
and right to do business 171 the state in which the Property is located.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 4.1  WARRANTY OF T E. Borrower has good and marketable title to the
Property and has the right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and
convey the same and that Borrower possesses {2) # fee simple absolute estate in each Fee Parcel
and the Improvements thereon, and (b)(i) a leasehol? estate in each Leasehold Parcel created by
and pursuant to the provisions of the corresponding Giound Lease, and (i) good title to the
Improvements thereon, and that it, in each case, owns ¢ Property free and clear of all liens,
encumbrances and charges whatsoever except for those exc :ptions shown in the title insurance
policy insuring the lien of this Security Instrument (the “Perivitted Exceptions”). Borrower
further represents and warrants that (w) each Ground Lease is in full Totce and effect and has not
been modified or amended in any manner whatsoever except as set forth on Exhibit “B,” (x)
there are no defaults under any Ground Lease and no event has occuired which but for the
passage of time, or notice, or both would constitute a default under any Ground Lease, (y) all
rents, additional rents and other sums due and payable under each Ground Lease fave been paid
i full, and (z) neither Borrower nor the landlord under cach Ground Lease has ccmipenced any
action or given or received any notice for the purpose of terminating the Grénud Leasc.
Borrower shall forever warrant, defend and preserve the title and the validity and priority of the
lien of this Security Instrument and shall forever warrant and defend the same to Lender against
the claims of all persons whomsoever.

Section 4.2 BUSINESS PURPOSES. The Loan is solely for the business purpose of
Borrower, and is not for personal, family, household, or agricultural purposes.

Section4.3  ILLEGAL AcTivity. No portion of the Property has been or will be
purchased, improved, equipped or furnished with proceeds of any 1illegal activity and to the best
of Borrower’s knowledge, there are no illegal activities or activities relating to controlled
substance at the Property.

IL. Mortgage
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ARTICLE 5 - OBLIGATIONS AND RELIANCES

Section 5.1  RELATIONSHIP OF BORROWER AND LENDER. The refationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or condition of the Note, the Indenture, this
Security Instrument and the Other Security Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 5.2 NO RELIANCE ON LENDER. The members, general partners, principals and
(if Borrower 1s a trust) beneficial owners of Borrower are experienced in the ownership and
operation of properties similar to the Property, and Borrower and Lender are relying solely upon
such expertise and business plan in connection with the ownership and operation of the Property.
Borrower is nst relying on Lender’s expertise, business acumen or advice in connection with the
Property.

Section 5.3 - Mo LENDER OBLIGATIONS. Notwithstanding the provisions of Subsections
L.1(f) and (1) or Sectioa 1.2, Lender is not undertaking the performance of (i) any obligations
under the Leases; or (i} any.obligations with respect to such agreements, contracts, certificates,
instruments, franchises, perriifs, trademarks, licenses and other documents. By accepting or
approving anything required to te observed, performed or fulfilled or to be given to Lender
pursuant to this Security Instrument/ the Note, the Indenture or the Other Security Documents,
ncluding without limitation, any officct’s sertificate, balance sheet, statement of profit and loss
or other financial statement, survey, appraisal, ot insurance policy, Lender shall not be deemed to
have warranted, consented to, or affirmed the surficiency, the legality or effectiveness of same,
and such acceptance or approval thercof shall ot zonstitute any warranty or affirmation with
respect thereto by Lender.

Section 5.4  RELIANCE. Botrower recognizes.aid acknowledges that in accepting the
Note, this Security Instrument, the Indenture and the Other Security Documents, Lender is
expressty and primarily relying on the truth and accuracy of thé warranties and representations
set forth herein, in the Indenture and in the Other Security Documeits‘without any obligation to
investigate the Property and notwithstanding any investigation of the Property by Lender; that
such reliance existed on the part of Lender prior to the date hereof; that *he warranties and
representations are a material inducement to Lender in accepting the Nower this Security
Instrument, the Indenture and the Other Security Documents; and that Lender would not be
willing to make the Loan and accept this Security Instrument in the absence of the wairanties and
representations as set forth herein, in the Indenture and in the Other Security Documents.

ARTICLE 6 - FURTHER ASSURANCES

Section 6.1  RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time to time, will cause
this Security Instrument and any of the Other Security Documents creating a lien or security
interest or evidencing the lien hereof upon the Property 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 and perfect the lien or
security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recording fees, and all expenses imcident to the preparation,

Il. Mortgage
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exccution, acknowledgment and/or recording of the Note, this Security Instrument, the
Indenture, the Other Security Documents, any note, bond or mortgage supplemental hereto, any
security instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, state, county and
muntctpal taxes, dutics, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any mortgage supplemental hereto, any
security instrumtent with respect to the Property or any instrument of further assurance, and any

modification or amendment of the foregoing documents, except where prohibited by law so to
do.

Section 6.2 FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and without
expense tocLonder, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances ” mortgages, assignments, notices of assignments, transfers and assurances as
Lender shall, froip-time to time, reasonably require, for the better assuring, conveying, assigning,
transferring, and eondirming unto Lender the Property and rights hereby mortgaged, granted,
bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended
now or hereafter so to belsr which Borrower may be or may hereafter become bound to convey
or assign to Lender, or for cartying out the intention or facilitating the performance of the terms
of this Security Instrument or or filing, registering or recording this Security Instrument, or for
complying with all Applicable Laws. Borrower, on demand, will execute and deliver and hereby
authorizes Lender, following 10 day&’ siotice to Borrower, to execute in the name of Borrower or
without the signature of Borrower t6-4né extent Lender may lawfully do so, one or more
financing statements, chattel mortgages or otfier nstruments, to evidence more effectively the
sccurity interest of Lender in the Property. Rorrower grants to Lender an irrevocable power of
attorney coupled with an interest for the purpose-0” exercising and perfecting any and all rights
and remedies available to Lender pursuant to this Secton 6.2.

Section 6.3  CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWs,

(a) If any law is enacted or adopted or amended aftzr the date of this Security
Instrument which deducts the Debt from the value of the Property 1or'the purpose of taxation or
which imposes a tax, either directly or indirectly, on the Debt or Lender’s interest in the
Property, Borrower will pay the tax, with interest and penalties thereon, i any. If Lender is
advised by counsel chosen by it that the payment of tax by Borrower wau!d e unlawful or
taxable to Lender (other than taxes based on Lender’s income) or unenforceablé or provide the
basis for a defense of usury, then Lender shall have the option, exercisable by writter notice of
not less than ninety (90) days, to declare the Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any credit or credits on
account of the Debt for any part of the Taxes, Ground Rents or Other Charges assessed against
the Property, or any part thereof, and no deduction shall otherwise he made or claimed from the
assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
Security Instrument or the Debt. If such claim, credit or deduction shall be required by law,
Lender shall have the option, exercisable by written notice of not less than ninety (90) days, to
declare the Debt immediately due and payable.

(c) If at any time the United States of America, any State thereof or any subdivision
of any such State shall require revenue or other stamps to be affixed to the Note, this Security
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Instrument, the Indenture or any of the Other Security Documents or impose any other tax or
charge on the same, Borrower will pay for the same, with interest and penalties thereon, if any.

ARTICLE 7 - DUE ON SALE/ENCUMBRANCE

Section 7.1 NO SALE/ENCUMBRANCE. Except as may be permitted by the terms of the
Indenture or the Property Management Agreement, Borrower agrees that Borrower shall not,
without the prior written consent of Lender, (a) sell, convey, mortgage, grant, bargain, encumber,
pledge, assign, or otherwise transfer the Property or any part thereof or permit the Property or
any part thereof to be sold, conveyed, mortgaged, granted, bargained, encumbered, pledged,
assigned, or otherwise ransferred, other than pursuant to Leases of space in the Improvements to
tenants in agcordance with the provisions of Section 3.7, or (b) permit the voluntary or
involuntary sule, conveyance, mortgage, grant, hargain, encumbrance, pledge, asslgnment, grant
of any optior's ‘with respect to, or any transfer or disposition of (directly or indirectly, by
operation of law.sr-otherwise) of a legal or beneficial ownership interest in Borrower or any
partners of Borrower,

ARTIZLE 8 - PREPAYMENT; RELEASE OF PROPERTY

Section 8.1  PREPAYMENT. ) The Debt may not be prepaid in whole or in part except in
strict accordance with the express terins and conditions of the Note and the Indenture.

Section 8.2 RELEASE OF PROPErTY. Borrower shall not be entitled to a release of any
Fee Parcel or Leasehold Parcel from the lie of this Security Instrument except in accordance
with terms and conditions of the Indenture and t'ie Property Management Agreement.

ARTICLE 9 - GEFAYLT

Section 9.1  EVENTS OF DEFAULT. The term “Eventof Default” as used in this Security
Instrument shall have the meaning assigned to such term in the Inidenture,

ARTICLE 10 - RIGHTS AND REMEDIES

Section 10.1 REMEDIES. Upon the occurrence of any Event of Détanlt, subject to the
provisions of the Indenture, Borrower agrees that Lender may take such actior, ¥7ithout notice or
demand, as it deems advisable to protect and enforce its rights against Borroweraud.in and to the
Property, including, but not limited to, the following actions, each of which may ve pursued
concurrently or otherwise, at such time and in such order as Lender may determing, i its sole
discretion, without impairing or otherwise affecting the other rights and remedies of Lender:

(a)  declare the entire unpaid Debt to be immediately due and payable;

(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument under any applicable provision of law in which case the Property or any
interest therein may be sold for cash or upon eredit in one or more parcels or in several interests
or portions and in any order or manner;

(c) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
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Instrument for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of priority;

(d) scll for cash or upon credit the Property or any part thereof and all cstate, claim,
demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, in one or more parcels, at such time and place,
upon such terms and after such notice thereof as may be required or permitted by law:

(e)  institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Note, the Indenture or the Other
Security Documents;

(H recover Judgment on the Note either before, during or after any proceedings for
the enforcement’of (his Security Instrument, the Indenture or the Other Security Documents;

(g)  apply fof rhe appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice and-without regard for the adequacy of the security for the Debt and
without regard for the solvency'of Borrower or of any person, firm or other entity liable for the
payment of the Debt;

(h)  subject to any applicable jav, the license granted to Borrower under Section 1.2
shall automatically be revoked and Lendermay enter into or upon the Property, either personally
or by its agents, nominees or attorneys and ditpossess Borrower and its agents and servants
therefrom, without liability for trespass, damages or otherwise and exclude Borrower and its
agents or servants wholly therefrom, and take possession of all books, records and accounts
relating thereto and Borrower agrees to surrender posséssion of the Property and of such books,
records and accounts to Lender upon demand, and thercupon Lender may (i) use, operate,
manage, control, insure, maintain, repair, restore and otherwise dzal with all and every part of the
Property and conduct the business thereat; (i) complete any conétuction on the Property in such
manner and form as Lender deems advisable; (iii) make aiteravons, additions, renewals,
replacements and improvements to or on the Property; (iv) exercis: all rights and powers of
Borrower with respect to the Property, whether in the name of Borrowe: or otherwise, including,
without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every nart thereof; (v)
require Borrower to pay monthly in advance to Lender, or any receiver appointed to_collect the
Rents, the fair and reasonable rental value for the use and occupation of such part of thc Property
as may be occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise; and (vii) apply the receipts from the Property first to the
costs, if any, of taking control of and managing the Property and collecting the rents (including,
but not limited to, attorney’s fees, receiver’s fees, premiums on receiver’s bonds, costs of repairs
to the Property, premiums on insurance policies, taxes, assessments and other charges on the
Property, and the costs of discharging any obligations or liabilities of Borrower as lessor or
landlord of the Property), and then to the payment of the Debt, in such order, priority and
proportions as Lender shall deem appropriate in its sole discretion after deducting therefrom all
expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid
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operations aund all amounts necessary to pay the Taxes, Other Charges, insurance and other
expenses in connection with the Property;

{1) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing:
(1) the right to take possession of the Personal Property or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection and preservation of the Personal
Property, and (ii) the tight to request Borrower at its expense to assemble the Personal Property
and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender with respect to the Personal Property sent to
Borrower in accordance with the provisions hereof at least five (5) days prior to such action,
shall constitute commercially reasonable notice to Borrower:

() apply any sums held in escrow or otherwisc by Lender in accordance with the
terms of this Security-Instrument, the Indenture or any Other Security Document to the payment
of the following items in.any order in its sole discretion: (i) Taxes, Ground Rents and Other
Charges; (ii) insurance premiums for the Policies; (iii) interest on the unpaid principal balance of
the Note; (1v) amortization ofiilie unpaid principal balance of the Note; (v) all other sums payable
pursuant to the Note, this Security Instrument, the Indenture and the Other Security Documents,
including without limitation advances made by Lender pursuant to the terms of this Security
Instrument, the Indenture and the Other Security Documents;

(k) surrender the Policies maintained pursuant to Article 3 hereof, collect the
unearned insurance premiums for the Policies and apply such sums as a credit on the Debt in
such priority and proportion as Lender in its discietion shall deem proper, and in connection
therewith, Borrower hereby appoints Lender as ageitand attorney-in-fact (which is coupled with
an 1atcrest and is therefore irrevocable) for Borrower to¢allect such insurance premiums;

1)) apply the undisbursed balance of any sums deyosited with Lender by Borrower to
cover deficiencies in connection with a Restoration, as set forth i the [ndenture, together with
interest thereon, to the payment of the Debt in such order, priority and proportions as Lender
shall deem 1o be appropriate in its discretion; or

(m)  pursuc such other remedies as Lender may have under applicable .aw.

In the event of a sale, by foreclosure, power of sale, or otherwise, of less than all ¢f'ths Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of
the Property unimpaired and without loss of priority.

Section 10.2  APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of
any disposition of the Property, or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument, the Indenture or the Other Security Documents,
may be applied by Lender to the payment of the Debt according to the terms of the Note, the
Indenture or the Other Security Documents.

Section 10.3 RIGHT T0 CURE DEFAULTS. Upon the occurrence of any Event of Default
or if Borrower fails to make any payment or to do any act as herein provided, Lender may, but
without any obligation to do so and without notice to or demand on Borrower and without
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releasing Borrower from any obligation hereunder, make such appearances, disburse such sums
and take such actions as Lender decms necessary, in its sole discretion to protect Lender's
interest, including, but not limited to (a) disbursement of attorney’s fees, (b) entry upon the
Property to make repairs, {c) procurement of satisfactory insurance as provided in Section 3.3
hereof, (d) if this Security Instrument is on a leasehold, exercise of any option to renew or extend
the ground lease on behalf of Borrower and the curing of any default of Borrower in terms and
conditions of the ground leasc, and (e) the payment of any taxes and/or assessments levied
against the Property and then due and payable, in such manner and to such extent as Lender may
deem necessary to protect the security hereof. Lender is authorized to enter upon the Property
for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest in
the Property or to foreclose this Security Instrument or collect the Debt. The cost and expense of
any cure hieregnder (including reasonable attorneys” fees to the extent permitted by law), and any
other amounis gdishursed by Lender pursuant to this Section 10.3, with interest as provided in this
Section 10.3, stizit constitute a portion of the Debt and shall be due and payable to Lender upon
demand. All such Costs and expenses incurred by Lender pursuant to this Section 10.3 shall bear
interest at the rate for'Dciaulted Interest, for the period after notice from Lender that such cost or
expense was incurred to/dic date of payment to Lender. All such costs and expenses incurred by
Lender together with interest tliereon calculated at the rate for Defaulted Interest shall be deemed
to constitute a portion of the Debinand be secured by this Security Instrument and the Other
Security Documents and shall be immediately due and payable upon demand by Lender therefor.

Section 10.4  ACTIONS AND PRGCZEDINGS. Lender has the right to appear in and defend
any action or proceeding brought with respcci,to the Property and, after the occurrence and
during the continuance of an Event of Default, te bring any action or proceeding, in the name
and on behalf of Borrower, which Lender, in its-dwécretion, decides should be brought to protect
its interest in the Property.

Section 10.5 RECOVERY OF SUMS REQUIRED TO BE£a1D. Lender shall have the right
from time to time to take action to recover any sum or sums-which constitute a part of the Debt
as the same become due, without regard to whether or not the Falance of the Debt shall be due,
and without prejudice to the right of Lender thereafter to bring an a¢tion of foreclosure, or any
other action, for a default or defaults by Borrower existing at the timg'such earlier action was
commenced.

Section 10.6 EXAMINATION OF BOOKS AND RECORDS. Lender, its agépis, accountants
and attorneys shall have the right, upon prior written notice to Borrower, to examins-and audit,
during reasonable business hours, the records, books, management and other papers of Borrower
and its affiliates which pertain to their financial condition or the income, expenses and operation
of the Property, at the Property or at any office regularly maintained by Borrower, or its affiliates
where the books and records are located. Lender and its agents shall have the right to make
copies and extracts from the foregoing records and other papers.

Section 10.7 OTHER RIGHTS, ETC.

(a) The failure of Lender to insist upon strict performance of any term hereof shall
not be deemed to be a waiver of any term of this Security Instrument. Borrower shall not be
relieved of Borrower’s obligations hereunder by reason of (i) the failure of Lender to comply
with any request of Borrower to take any action to foreclose this Security Instrument or
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otherwise enforce any of the provisions hereof or of the Note, the Indenture or the Other Security
Documents, (ii) the release, regardless of consideration, of the whole or any part of the Property,
or of any person lable for the Debt or any portion thereof, or (iil) any agreement or stipulation
by Lender extending the time of payment or otherwise modifying or supplementing the terms of
the Note, the Indenture, this Security Instrument or the Other Security Documents.

) It 1s agreed that the risk of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relict,
if any such possession is requested or obtained, with respect to any Property or collateral not in
Lender’s massession.

(c) Lender may resort for the payment of the Debt to any other security held by
Lender in such ordes and manner as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, o auy portion thereof, or to enforce any covenant hereof without prejudice
to the right of Lender thessafter to foreclose this Security Instrument. The rights of Lender under
this Security Instrument shail be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others!” No act of Lender shall be construed as an clection to proceed
under any one provision herein fo tae exclusion of any other provision. lLender shall not be
limited exclusively to the rights and reznadies herein stated but shall be entitled to every right and
remedy now or hereatter afforded at law-0r'1n equity.

(d)  Any entering upon and takirg and maintaining of control of the Property by
Lender or a receiver and any application of renis-as provided herein shall not cure or waive any
default hereunder or invalidate any other right orrzinedy of Lender under applicable law or
provided herein.

Section 10.8 RIGHT TO RELEASE ANY PORTION OF "HE PROPERTY. Lender may release
any portion of the Property for such consideration as Lendef may require without, as to the
remainder of the Property, in any way impairing or affecting the licn/or priority of this Security
Instrument, or improving the position of any subordinate lienholder withs respect thereto, except
to the extent that the obligations hereunder shall have been reduced by the actual monetary
cousideration, if any, received by Lender for such release, and may accept by asrgnment, pledge
or otherwise any other property in place thereof as Lender may require without being
accountable for so doing to any other lienholder. This Security Instrument shall_continue as a
lien and security interest in the remaining portion of the Property.

Section 10.9 RIGHT OF ENTRY. Subject to the terms and conditions of the Leases,

Lender and its agents shall have the right to enter and inspect the Property at all reasonable
times.

Section 10.10 No LIABILITY OF LENDER. This Security Instrument shall not be construed
to bind Lender to the performance of any of the covenants, conditions or provisions contained in
any Leasc or otherwise impose any obligation upon Lender. Lender shall not be Hable for any
loss sustained by Borrower resulting from Lender’s failure to let the Property after an Event of
Default or from any other act or omission of Lender in managing the Property after an Event of
Default. This Security Instrument shall not operate to place any obligation or liability for the
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control, care, management or repair of the Property upon Lender, nor for the carrying out of any
of the terms and conditions of the Leases; nor shall it operate to make Lender responsible or
liable for any waste committed on the Property by the tenants or any other parties, or for any
dangerous or defective condition of the Property or for any negligence in the management,
upkeep, repair or control of the Property resulting in loss or injury or death to any tenant,
licensee, employee or stranger.

Section 10.11 NO MORTGAGEE IN_POSSESSION.  Nothing herein contained shall be
construed as constituting Lender a “mortgagee in possession” in the absence of the taking of
actual possession of the Property by Lender. In the exercise of the powers herein granted
Lender, no liability shall be asserted or enforced against Lender, all such liability being expressly
warved andreleased by Borrower.

Sectionn 10.12 SUBROGATION. If any or all of the proceeds of the Note have been used to
extinguish, extend errenew any indebtedness herctofore existing against the Property, then, to
the extent of the funds o used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existirg against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such” former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in-full force and effect in favor of Lender and are merged with
the lien and security interest creaied lierein as cumulative security for the repayment of the Debt,
the performance and discharge of Eoerrower’s obligations hereunder, under the Note, the
Indenture and the Other Security Documoznts and the performance and discharge of the Other
Obligations,

Section 10.13 BANKRUPTCY.

(a) Upon or at any time after the occurrenc¢ o1 an Event of Default, Lender shall have
the right to proceed in its own name or in the name of 3orrower in respect of any claim, suit,
action or proceeding relating to the rejection of any Lease, in:luding, without limitation, the right
to file and prosecute, to the exclusion of Borrower, any proois o) claim, complaints, motions,
applications, notices and other documents, in any case in respect of t4e tenant under such Lease
under the Bankruptcy Code.

(b)  If there shall be filed by or against Borrower a petition under. the Bankruptcy
Code, and Borrower, as lessor under any Lease or lessee under any Grouvnd Lease, shall
determine to reject such Lease pursuant to Section 365(a) of the Bankruptcy Code, then
Borrower shall give Lender not less than ten (10) days’ prior notice of the date on which
Borrower shall apply to the bankruptcy court for authority to reject the Lease. Lender shall have
the right, but not the obligation, to serve upon Borrower within such ten-day period a notice
stating that (i) Lender demands that Borrower assume and assi gn the Lease (or Ground Lease) to
Lender pursuant to Section 365 of the Bankruptcy Code and (11) Lender covenants to cure or
provide adequate assurance of future performance under the Lease (or Ground Lease). If Lender
serves upon Borrower the notice described in the preceding sentence, Borrower shall not seek to
reject the Lease (or Ground Lease) and shall comply with the demand provided for in clause (i)
of the preceding sentence within thirty (30) days after the notice shall have been given, subject to
the performance by Lender of the covenant provided for in clause (i) of the preceding sentence.
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Section 10.14 CrOSS-COLLATERALIZATION. Borrower acknowledges that the Debt is
secured by this Security Instrument which encumbers multiple Fee Parcels and/or Leasehold
Parcels.  Borrower further acknowledges that the Debt is also secured by additional
mortgages/deeds of trust (the “Other Morlgages™) given to Lender encumbering properties
located in other states, all as described in the Indenture and the Property Management
Agreement. Upon the occurrence of an Event of Default, Lender shall have the right to institute
a proceeding or proceedings for the total or partial foreclosure of this Security Instrument or the
Other Mortgages, whether by court action, power of sale or otherwise, under any applicable
provision of law, for all of the Debt or any portion thereof, and the lien and the security interest
created by this Security Instrument shall continue in full force and effect without loss of priority
as a lien and security interest securing the payment of that portion of the Debt then due and
payable but.iill outstanding. Borrower acknowledges and agrees that the Fee Parcels and/or
Leasehold Parcels may be located in more than one county, and therefore Lender shall be
permitted to enforce payment of the Debt and exercise any and all rights and remedies under this
Security Instrument{ - as provided by law or at equity, by one or more proceedings, whether
contemporaneous, cotisecutive or both, to be determined by Lender, in its sole discretion, in any
one or more of the couniies in which the Property is located. Neither the acceptance of this
Security Instrument and thelenfoarcement thereof in any one county, nor the acceptance of the
Other Mortgages and the enforcsiusnt thereof in any other state, whether by court action,
foreclosure, power of sale or otherwvise, shall prejudice or in any way limit or preclude
enforcement by court action, foreclosuis; power of sale or otherwise, of this Security Instrument
through one or more additional proceedings-in that county or in any other county. Any and all
sums received by Lender under the Note, tlie Indenture, this Security Instrument, the Other
Sccurity Documents shall be applied to the Bebi in such order and priority as Lender shall
determine, in its sole discretion, without regard to tiie-Allocated Loan Amount (as defined in the
Indenture) for any individual Fee Parcel or Leaschola Parcel or the appraised value of any
individual Fee Parcel or Leasehold Parcel.

Section 10.15 OPERATION OF PROPERTY. If the Rents of fiie Property are not sufficient to
meet the costs, if any, of taking control of and managing the Praperty. and collecting the rents,
any funds expended by Lender for such purposes shall become i idzbtedness of Borrower
secured by this Security Instrument. Unless Lender and Borrower agreeiin ‘writing to other terms
of payment, such amounts shall be payable upon notice from Lender to HBoriower requesting
payments thereof and shall bear interest from the date of disbursement at the rat= stated in the
Note unless payment of interest at such rate would be contrary to applicable law, in-which event
such amounts shall bear interest at the highest rate which may be collected from BorrGwer under
applicable law.

ARTICLE 11 - ENVIRONMENTAL MATTERS

Section 11.1  ENVIRONMENTAL COVENANTS. Borrower shall comply with the covenants
regarding environmental matters set forth in Section 10.07 of the Indenture.

Section 11.2  LENDER’S RIGHTS. Lender and any other person or entity designated by
Lender, including but not limited to any representative of a governmental entity, and any
environmental consultant, and any receiver appointed by any court of competent jurisdiction,
shall have the right, but not the obligation, to enter upon the Property at all reasonable times to
asscss any and all aspects of the environmental condition of the Property and its use, including
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but not limited to conducting any environmental assessment or audit (the scope of which shall be
determined in Lender’s sole discretion) and taking samples of soil, groundwater or other water,
ar, or building materials, and conducting other invasive testing. Borrower shall cooperate with
and provide access to Lender and any such person or entity designated by Lender.

ARTICLE 12 - WAIVERS

Section 12.1  WAIVER OF COUNTERCLAIM. Borrower hereby waives the right to assert a
counterclaim, other than a mandatory or compulsory counterclaim, in any action or proceeding
brought against it by Lender arising out of or in any way connected with this Security
Instrument, the Note, the Indenture or any of the Other Security Documents, or the Obli gations.

Secticai 12.2 MARSHALLING AND OTHER MATTERS. Borrower herechy waives, to the
extent permitted.oy law, the benefit of all appraisement, valuation, stay, extension, reinstatement
and redemption’laws now or hereafter in force and all rights of marshalling in the event of any
sale hereunder of the Property or any part thereof or any intercst therein. Further, Borrower
hereby expressly waives dny and all rights of redemption from sale under any order or decree of
foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and every
person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all persots to the extent permitted by Applicable Laws.

Section 12.3  WAIVER OF NOT.CE “Borrower shall not be entitled to any notices of any
nature whatsoever from Lender except (a) with respect to matters for which this Security
Instrument or the Indenture specifically and_exoressly provides for the giving of notice by
Lender to Borrower and (b) with respect to matte:s-for which Lender is required by Applicable
Laws to give notice, and Borrower hereby expressiy waives the right to receive any notice from
Lender with respect to any matter for which this Secarity Instrument does not specifically and
expressly provide for the giving of notice by Lender to Birrower,

Section 12.4 WAIVER OF STATUTE OF LIMITATIONS. Bo:rower hereby expressly waives
and releases to the fullest extent permitted by law, the pleading of any statute of limitations as a
defense to payment of the Debt or performance of its Other Obligatiors.

Section 12.5 SOLE DISCRETION OF LENDER. Wherever pursucnt te. this Security
Instrument (a) Lender exercises any right given to it to approve or disarprove, {(b) any
arrangement or term 1s to be satisfactory to Lender, or (¢) any other decision or déteimination is
to be made by Lender, the decision of Lender to approve or disapprove, all décisions that
arrangements or terms are safisfactory or not satisfactory and all other decisions and
determinations made by Lender, shall be in the sole discretion of Lender, except as may be
otherwise expressly and specifically provided herein.

Section 12.6 WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO
THE LOAN EVIDENCED BY THE NOTE AND THE INDENTURE, THE
APPLICATION FOR THE LOAN, THE NOTE, THE INDENTURE, THIS SECURITY
INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
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OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS
IN CONNECTION THEREWITH.

ARTICLE 13 - EXCULPATION

Section 13.1 EXCULPATION. The provisions of Section 12.19 of the Indenture are
hereby incorporated by reference to the fullest extent as if the text of such Section was set forth
in its entircty herein.

ARTICLE 14 - NOTICES

Sectien 14.1  NOTICES. All notices or other written communications hereunder shall be
delivered in accordance with Sections 12.07 and 12.08 of the Indenture.

ARTICLE 15 - APPLICABLE LAW

Section 15.1 "CHgICE OF LAw. This Security Instrument shall be governed, construed,
applied and enforced inaccordance with the laws of the state in which the Property is located.

Section 15.2  PROVISIONS”SUBJECT TO APPLICABLE LAW.  All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any drpiicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entited to be recorded, registered or filed under the provisions of any
Applicable Laws.

ARTICLE 16 -<Ccgrs

Section 16.1 LEGAL_FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable
legal fees incurred by Lender in connection with the preparaien-of the Note, the Indenture, this
Security Instrument and the Other Security Documents, and (b) Eoirawer shall pay to Lender on
demand any and all expenses, including legal expenses and attorneys™fses, incurred or paid by
Lender in protecting its interest in the Property or in collecting any amouat payable hereunder or
in enforcing its rights hereunder with respect to the Property, whether or not any legal
proceeding 1s commenced hereunder or thereunder, together with inteiest *hereon at the
Defaulted Interest rate from the date paid or incurred by Lender until such expenses are paid by
Borrower.

ARTICLE 17 - DEFINITIONS

Section 17.1 GENERAL DEFINITIONS. Unless the context clearly indicates a conirary
intent or unless otherwise specifically provided herein, words used in this Security Instrument
may be used interchangeably in singular or plural form and the word “Borrower” shall mean
“each Borrower and any subsequent owner or owners of the Property or any part thereof or any
interest therein,” the word “Lender” shall mean “Lender and any subsequent mortgagee” the
word “Note” shall mean “the Note and any other evidence of indebtedness secured by this
Security Instrument,” the word “person” shall include an individual, corporation, partnership,
limited liability company, trust, unincorporated association, government, governmental
authority, and any other entity, the word “Property” shall include any portion of the Property and
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any interest therein, and the phrases “attorneys’ fees” and “counsel fees” shall include any and
all attorneys’, paralegal and law clerk fees and disbursements, including, but not limited to, fees
and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the Rents and enforcing its rights
hereunder.

Section 17.2  HEADINGS, ETC. The headings and captions of various Articles and
Sections of this Security Instrument are for convenience of reference only and are not to be
construed as defining or limiting, in any way, the scope or intent of the provisions hereof.

ARTICLE 18 - MISCELLANEQUS PROVISIONS

Sectica 18.1 NO ORAL CHANGE. This Security lnstrument, and any provisions hereof,
may not be modifred, amended, waived, extended, changed, discharged or terminated orally or
by any act or faiturc-to act on the part of Borrower or Lender, but only by an agrecment in
writing signed by the paity against whom enforcement of any modification, amendment, waiver,
extension, change, discha’ge or termination is sought.

Section 18.2  LIABILITY. If Borrower consists of more than one person, the obligations
and liabilities of each such persor hereunder shall be joint and several. This Security Instrument
shall be binding upon and inure tothe benefit of Borrower and Lender and their respective
successors and assigns forever.

Section 18.3 INAPPLICABLE PROVISIONS. If any term, covenant or condition of the
Note, the Indenture, this Security Instrument or apy.of the Other Security Documents 1s held to
be nvalid, illegal or unenforceable in any respecis the Note, the Indenture, this Security

Instrument or such Other Security Document shall be consirued without such provision.

Section 18.4 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument may be
executed in any number of duplicate originals and each duplicateoriginal shall be deemed to be
an original. This Security Instrument may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall constitute a
single Security Instrument. The failure of any party hereto to execute this Security Instrument,
or any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Section 18.5 NUMBER AND GENDER. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter formsy and the
singular form of nouns and pronouns shall include the plural and vice versa.

ARTICLE 19 - GROUND LEASE PROVISIONS

Section 19.1 THE GROUND LEASE. Borrower shall (i) pay, or cause the tenants under
the Leases at the related Leaschold Parcel to pay, all rents, additional rents and other sums
required to be paid by Borrower, as tenant under and pursuant to the provisions of each Ground
Lease and (ii) diligently perform and observe all of the terms, covenants and conditions of each
Ground Lease on the part of Borrower (or tenant), as tenant (or subtenant) thereunder and
(i11) promptly notify Lender of the giving of any notice by the landlord under any Ground Lease
to Borrower of any default by Borrower, as tenant thereunder, and deliver to Lender a true copy
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of each such notice. Borrower shall not, without the prior consent of Lender, surrender the
leasehold estate created by any Ground Lease or terminate or cancel any Ground Lease or
modify, change, supplement, alter or amend any Ground Lease, in any respect, cither orally or in
writing, and if Botrower shall default in the performance or observance of any term, covenant or
condition of any Ground Lease on the part of Borrower, as tenant thereunder, Lender shall have
the right, but shall be under no obligation, to pay any sums and to perform any act or take any
action as may be appropriate to cause all of the terms, covenants and conditions of such Ground
Lease on the part of Borrower to be performed or observed on behalf of Borrower, to the end that
the rights of Borrower in, to and under such Ground Lease shall be kept unimpaired and free
from default. If any Owner shall deliver to Lender a copy of any notice of default under any
Ground Lease, such notice shall constitute full protection to Lender for any action taken or
omitted te”t="taken by Lender, in good faith, in reliance thereon. Borrower shall exercise each
individual optizn, if any, to extend or renew the term of each Ground Lease and give written
confirmation ther<of to Lender within thirty (30) days after such option becomes exercised, and
Borrower hercby expressly authorizes and appoints Lender its attorney-in-fact to exercise any
such option in the nam< of and upon behalf of Borrower, which power of attorney shall be
irrevocable and shall be-dcemed to be coupled with an interest.

Borrower shall (a) give impuediate written notice to Lender of any remedial proceedings
under the Ground Lease by any party.thereto and, if required by Lender, shall permit Lender as
Borrower’s attorney-in-fact to contre!2nd act for Borrower in any such remedial proceedings,
and (b) within thirty (30) days after requect-by Lender obtain from the lessor under the Ground
Lease and deliver to Lender the lessor's Cstappel certificate required thereunder, if any.
Borrower hereby expressly transfers and assigis fo,Lender the benefit of all covenants contained
in any Ground Lease, whether or not such covenan’s run with the land, but Lender shall have no
liability with respect to such covenants nor any other <ovenants contained in such Ground Lease.

Section 19.2 NO MERGER OF FEE AND LEASEHOLD E512TES; RELEASES. So long as any
portion of the Debt shall remain unpaid, unless Lender shalp-otherwise consent, the fee title to
each Leaschold Parcel and the leasehold estate therein created pursvant to the provisions of the
related Ground Lease shall not merge but shall always be kot separate and distinct,
notwithstanding the union of such estates in Borrower, Owner, or it any other person by
purchase, operation of law or otherwise. Lender reserves the right, at «ny time, to release
portions of the Property, including, but not limited to, the leaschold estate created by any Ground
Lease, with or without consideration, at Lender’s election, without watving or afiecting any of its
rights hereunder or under the Note, the Indenture or the Other Security Documents ard any such
release shall not affect Lender’s rights in connection with the portion of the Property not so
released.

Section 19.3 BORROWER’S ACQUISITION OF FEE ESTATE. In the event that Borrower, so
long as any portion of the Debt remains unpaid, shall be the owner and holder of the fee title to
any Leasehold Parcel, the lien of this Security Instrument shall be spread to cover Borrower’s fee
title to the such Leasehold Parcel and said fee title shall be deemed to be included in the
Property. Borrower agrees, at its sole cost and expense, incfuding without limitation, Lender’s
reasonable attorney’s fees, to (i) execute any and all documents or instruments necessary to
subject its fec title to such Leaschold Parcel to the lien of this Security Instrument; and (ii)
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provide a title insurance policy which shall insure that the lien of this Security Instrument is a
first lien on Borrower’s fee title to such Leasehold Parcel.

Section 19.4 BANKRUPTCY EVENTS CONCERNING THE MORTGAGED LEASE(S).

(a) Borrower shall not surrender its leaschold estate and its interest created under any
Ground Lease, nor terminate or cancel any Ground Lease. Any attempted surrender, termination
or cancellation by Borrower shall be null and void and of no force or effect. If there shall be filed
by or against Borrower a petition under the Bankruptcy Code, Borrower, as tenant under any
Ground Lease, or any trustee appointed by the Bankruptcy Court in such proceedings, shall
immediately (but in no event more than one (1) day after the filing of such petition) notify
Lender inserving of Borrower’s or the trustee’s intent, as the case may be, to assume or reject
such Ground.i.¢ase pursuant to Section 365(a) of the Bankruptey Code. If the intent of Borrower
or such trustee s té-reject such Ground Lease or to take no action under such Section 365(a), and
Borrower or the trustee has received notification from Lender that, if such is the case, Lender
desires an assignment-0f such Ground Lease, then:

(1) Borrower (ar Lender upon Borrower’s failure to do so promptly) shall file,
prior to the expiration-of the period provided in Section 365(d)(4) of the Bankruptcy
Code, a motion with the Rankruptcy Court to assume and assign such Ground Lease to
Lender; and

(i) Borrower shall bear the burden of establishing with the Bankruptcy Court
that Borrower can perform as required by Sections 365(b) and (f) of the Bankruptcy
Code.

If Borrower notifies Lender of its intent to assuiné any Ground Lease, Borrower shall not
seck to reject such Ground Lease but shall forthwith (and“ia all.=vents before the expiration of all
applicable time periods for such assumption and assigament) obtain consent from the
Bankruptcy Court to assume and assign such Ground Lease for (a¢ purposes of this paragraph.
Borrower agrees that Lender may at any time apply to the Bankrupicy” Court for an extension of
any time period for the assumption of such Ground Lease by Borrower ard that the protection of
Lender’s security interest in such Ground Lease shall be deemed suificicat cause for such
extension and Borrower shall not oppose any application by Lender for such extension.
Borrower agrees that, if for any reason any Ground Lease is rejected pursuant t5 ‘e provisions
of Section 365 of the Bankruptcy Code, Borrower will not take the position that such retection is
a termination of such Ground Lease.

(b)  If any Owner rejects any Ground Lease pursuant to the Bankruptcy Code,
Borrower agrees that it will not elect to treat such Ground Lease as terminated but will clect to
remain in possession of the leasehold interest as provided in 11 U.S.C. § 365(h}(1)}(A)(i1), make

Ground Rent payments subject to allowable setoffs under 11 U.S.C. § 365(h) and retain its rights
under such Ground Lease.

(c) If any Ground Lease is canceled or terminated, and Lender or its nominee shall
acquire an interest in any new Ground Lease of the Leasehold Parcel demised thereby, Borrower
shalt have no right, title or interest in or to the new Ground Lease or to the leaschold estate
created by such new Ground Lease.
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(d}  Ifany action, proceeding, motion or notice shall be commenced or filed in respect
of Owner or the leasehold estate under any Ground Lease in connection with any case (including
a case commenced or filed under the Bankruptcy Code), Lender shall have the option, to the
exclusion of Borrower, exercisable upon notice from Lender to Borrower, to conduct and control
any such litigation with counsel of Lender’s choice. Lender may proceed in its own name or in
the name of Borrower in connection with any such litigation, and Borrower agrees to execute any
and all powers, authorizations, consents or other documents required by Lender in connection
therewith.  Borrower shall, upon demand, pay to Lender all costs and expenses (including
attorneys’ fees) paid or incurred by Lender in connection with the prosecution or conduct of any
such proceedings. Any such costs or expenses not paid by Borrower as aforesaid shall be
secured by the lien of this Security Instrument and shall be added to the principal amount of the
indebtednéss-secured hereby. Borrower shall not commence any action, suit, proceeding or case,
or file any appiication or make any motion, in respect of the Ground Lease in any such case
without the priorswritten consent of Lender which consent shall not be unreasonably withheld.

(¢)  Borrowershall, promptly after obtaining knowledge thereof, noti fy Lender of any
filing by or against any O'wner under any Ground Lease of a petition under the Bankruptcy Code.
Borrower shall thereafter forth=vith give written notice of such filing to Lender, setting forth any
Information available to Borrower-as. to the date of such filing, the court in which such petition
was filed, and the relief sought therein. Borrower shall promptly deliver to Lender, following
receipt, any and all notices, summonses pieadings, applications and other documents received by
Borrower in connection with any such peirizen and proceeding related thereto.

[NO FURTHER TEXT ON THIS PAGE]
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ARTICLE 20 - SPECIAL ILLINOIS PROVISIONS

Section 20.1 INCONSISTENCIES. In the event of any inconsistencies between this Article
20 of this Security Instrument and any other terms and provisions of this Security Instrument, the
terms and conditions of this Article 20 of this Security Instrument shall control and be binding.

Section 20.2  The words ", accessions to and substitutions and replacements for,” are
hereby added after the words "all proceeds and products of in subsection (e) of Section 1.1 of
this Security Instrument entitled "Property Mortgaged."

Section 20.3  The text of Section 1.3 entitled "Security Agreement” is hereby deleted
and the following 1s substituted therefor:

Borrower'and. Lender agrec that this Security Instrument shall constitute a Security
Agreement within tne micaning of the Uniform Commercial Code with respect to (i) all sums at
any time on deposit fol the benefit of Lender or held by Lender (whether deposited by or on
behalf of Borrower or anyons-else) pursuant to any of the provisions of the Note, the Indenture,
this Sccurity [nstrument or tiic-Jther Security Documents and (ii) with respect to the Personal
Property, which Personal Property may not be deemed to be affixed to the Property or may not
constitute a "fixture" (within the meaning of Section 9-102(41) of the Uniform Commercial
Code) and all replacements of, substitutions for, additions to, and the proceeds thereof (all of said
Personal Property and the replacements, substitutions and additions thereto and the proceeds
thereof being sometimes hercinafter collect'vely referred to as the "Collateral"), and that a
security interest in and to the Collateral is herebly granted to the Lender, and the Collateral and
all of Borrower's right, title and interest therein aré hereby assigned to Lender, all to secure
payment of the Debt. All of the provisions contained in: this Security Instrument pertain and
apply to the Collateral as fully and to the same extent-25to any other property comprising the
Property; and the following provisions of this Section shal. not-limit the applicability of any
other provision of this Security Instrument but shall be in addition *hereto:

(a) Borrower (being the Debtor as that term is used in the-Uniform Commercial
Code) is and will be the true and lawful owner of the Collateral, subject'to na liens, charges or
encumbrances other than the lien hereof, other liens and encumbrances beneattine.Lender and no
other party, and liens and encumbrances, if any, expressly permitted by the Other Security
Documents;

(b)  The Collateral is to be used by Borrower solely for business purposes;

(c)  The Collateral will be kept at the Property (except for normal replacement of
Personal Property) and will not be removed therefrom without the consent of Lender (being the
Secured Party as that term is used in the Uniform Commercial Code). The Collateral may be
affixed to the Property but will not be affixed to any other real estate;

(d)  The only persons having any interest in the Property are Borrower, Lender and
holders of interests, if any, expressly permitted hereby;
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(c) No financing statement (other than financing statements showing Lender as the
sole secured party, or with respect to liens or encumbrances, if any, expressly permitted hereby)
covering any of the Collateral or any proceeds thereof is on file in any public office except
pursuant hereto; and Borrower at its own cost and expense, upon demand, will fumish to Lender
such further information and will execute and deliver to Lender such financing statements and
other documents in form satisfactory to Lender and wiil do all such acts as Lender may request at
any time or from time to time or as may be necessary or appropriate to establish and maintain a
perfected security interest in the Collateral as security for the Debt, subject to no other liens or
encumbrances, other than liens or encumbrances benefiting Lender and no other party and liens
and encumbrances, if any, expressly permitted hereby; and Borrower will pay the cost of filing
or recording such financing statements or other documents, and this Security Instrument in all
public offiCes wherever filing or recording is deemed by Lender to be desirable;

() Upen an Event of Default, Lender shall have the remedies of a secured party
under the Uniforni Commercial Code, including, without limitation, the right to take immediatc
and exclusive possessiornf the Collateral, or any part thereof, and for that purpose, so far as
Borrower can give authortty therefor, with or without judicial process, may enter (if this can be
done without breach of the peace) upon any place which the Collateral or any part thereof may
be situated and remove the same thercfrom (provided that if the Collateral is affixed to real
estate, such removal shall be subjoct to the conditions stated in the Uniform Commercial Code);
and Lender shall be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain the Zellateral subject to Borrower's right of redemption in
satisfaction of Borrower's obligations, as provided in the Uniform Commercial Code. Lender
may render the Collateral unusable without remeval and may dispose of the Collateral on the
Property. Lender may require Borrower to asseinble the Collateral and make it available to
Lender for its possession at a place to be designated by Dender which is reasonably convenient to
both parties. Lender will give Borrower at least twenty (20).days' notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other intended
disposition thereof is made. The requirements of reasonable netize shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaids e the address of Borrower
hercinabove set forth at least twenty (20) days before the time of the'vaie or disposition. Lender
may buy at any public sale. Lender may buy at private sale if the:Collateral is of a type
customarily sold in a recognized market or is of a type which is the subject 4f widely distributed
standard price quotations. Any such sale may be held in conjunction with any ieiesiosure sale of
the Property. If Lender so elects, the Property and the Collateral may be sold as’efizlot. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys' fees and legal expenses incurred
by Lender, shall be applied against the Debt in such order or manner as Lender shall select.
Lender will account to Borrower for any surplus realized on such disposition;

(g)  The terms and provisions contained in this Section 1.3, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Uniform
Commercial Code;

(h) This Security Instrument is intended to be a financing statement within the
purview of Section 9-502(c) of the Uniform Commercial Code with respect to the Collateral and
the goods described herein, which goods are or may become fixtures relating to the Property.
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The addresses of Borrower (Debtor) and Lender (Secured Party) arc hereinabove set forth. This
Security Instrument is to be filed for recording with the recorder of deeds of the county or
counties where the Property is located. Borrower is the record owner of the Property;

(1) To the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all Leases between Borrower or its agents as lessor, and various
tenants named therein, as lessee, including all extended terms and all extensions and renewals of
the terms thereof, as well as any amendments to or replacement of said Leases, together with all
of the right, title and interest of Borrower, as lessor thereunder; and

() The address of Borrower, from which information concerning the security
interests ipthe Collateral may be obtained, is set forth on page 1 of this Security Instrument.

Section 244 INTEREST RATE. The following clause shall be added after the word
"interest” in the {irstime it appears in subsection 2.1(b) of this Security Instrument:

", which rate of inlerest may vary from time to time during the term of the loan secured
hereby,"

Section 20.5 The words /by operation of law or otherwise" are hereby added after the
words "pledge, assign, or otherwise transfer" and the words "pledged, assigned, or otherwise
transferred” in Section 7.1 of this Securtv/ Instrument entitled "No Sale/Encumbrance."

Section 20.6 INTENTIONALLY DELETED.

Section 20.7 The text of Section 12.1 of ¢his Security Instrument cntitled "WAIVER OF
COUNTERCLAIM" is hereby deleted and the following is sulsstituted therefor:

BORROWER HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY-ACTION, PROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR-OTEERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THE LOAN EVIDENCED BY THE NOTE, THE
INDENTURE, THIS SECURITY INSTRUMENT OR THE ‘OTHER SECURITY
DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER, IS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWX )4,

Section 20.8 WAIVERS. Section 12.2 of this Security Instrument shall G2 deemed
deleted and replaced with the following:

"12.2 WAIVER OF APPRAISEMENT, VALUATION. STAY. EXTENSION AND REDEMPTION
LAWS. Borrower agrees, to the full extent permitted by law, that at all times following an Event
of Default, neither Borrower nor anyone claiming through or under it shall or will set up, claim
or seek to take advantage of any appraisement, valuation, stay, or extension laws now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Security
Instrument or the absolute sale of the Property or the final and absolute putting into possession
thereof, immedtately after such sale, of the purchaser there at; and Borrower, for itself and all
who may at any time claim through or under it, hereby waives, to the full extent that it may
lawfully so do, the benefit of all such laws and any and all right to have the assets comprising the

1. Mortgage
0914097-11019%/812191 27



(0507639061 Page: 30 of 34

UNOFFICIAL COPY

Property marshaled upon any foreclosure of the lien hereof and agrees that Lender or any court
having jurisdiction to foreclosure such lien may sell the Property in part or as an entirety. To the
full extent permitted by law, Borrower hereby waives any and all statutory or other rights of
redemption from sale under any order or decree of foreclosure of this Security Instrument, on its
own behalf and on behalf of each and every person acquiring any interest in or title to the
Property subsequent to the date hereof.”

Section 20.9 USE OF PROCEEDS. Borrower hereby represents and agrees that the
proceeds of the Note secured by this Security Instrument will be used for the purposes specified
in the Ilinois Interest Act, 815 ILCS 205/4(1)c), and the indebtedness secured hereby
constitutes a business loan which comes within the purview of said Section 205/4(c).

Sectica 20.10 MATURITY DATE. In no event shall the maturity date of the Note be later
than February 27, 2012.

Section 20.11 liiivwois Security Instrument Foreclosure Law.

(a) In the event aiiy provision in this Security Instrument shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et. seq.,
[llinois Compiled Statutes) (the "Foreclosure Act"), the provisions of the Foreclosure Act shall
take precedence over the provisions of this Security Instrument, but shall not invalidate or render
unenforceable any other provision of thie’'S¢curity Instrument that can be construed in a manner
consistent with the Foreclosure Act.

(b)  If any provision of this Security Ipstrument shall grant to Lender any rights or
remedies upon default of Borrower which are more lirtited than the rights that would otherwise
be vested in Lender under the Foreclosure Act in the 2bsence of said provision, Lender shall be
vested with the rights granted in the Foreclosure Act to th< full extent permitted by law.

(c) Without limiting the generality of the foregoing, ali =xpenses incurred by Lender
to the extent reimbursable under Sections 15-1510 and 15-1512 of the Foreclosure Act, whether
incurred before or after any decree or judgment of foreclosure, ard whether enumerated in
Section 11.3 of this Security Instrument, shall be added to the indebtzdness secured by this
Security Instrument or by the judgment of foreclosure.

Section 20.12 MAXIMUM PRINCIPAL INDEBTEDNESS.  Notwithstanding “zny provision
contained herein to the contrary, the maximum principal indebtedness secured by thiz' Security
Instrument shall not exceed $5,360,637.20.

Section 20.13 POWER OF SALE. Any references to "power of sale" in this Security
Instrument are permitted only to the extent allowed by law.

Section 20.14 MISCELLANEOUS  Borrower acknowledges that the Property does not
constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act or
residential real estate as defined in Section 15-1219 of the Foreclosure Act.

Section 20.15 FUTURE ADVANCES. This Security Instrument is given for the purpose of
securing loan advances which the Lender may make to or for Borrower pursuant and subject to
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the terms and provisions of the Indenture. The parties hereto intend that, in addition to any other
debt or obligation secured hereby, this Security Instrument shall secure unpaid balances of loan
advances made after this Security Instrument is delivered to the Office of the Recorder of the
County in which the Property is located, whether made pursuant to an obligation of Lender or
otherwise, provided that such advances are within twenty (20) years from the date hereof and in
such event, such advances shall be secured to the same extent as if such future advances were
made on the date hereof, although there may be no advance made at the time of execution hereof
and although there may be no indebtedness outstanding at the time any advance is made. Such
loan advances may or may not be evidenced by notes executed pursuant to the Indenture.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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0914097-110199/812191 20




0507639061 Page: 32 of 34

UNOFFICIAL COPY

IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by
Borrower as of the day and year first above written.

Signed, sealed and delivered NET LEASE FUNDING 2005,LP, a
in the presence of: Delaware limited partnership

BY: NET LEASE FUNDIN 5, LLC,
a Delaware limited liabifjtf/company,

Name: as General Partner
] .
( ,l\/\
Name: b,  Yanpor By: |
Name: Robert E. Lawless
Title: Senior Vice President

STATE OF /ULUV %ﬂ/f&_

COUNTY OF _ M/ o

This day of Z“ ﬂW/ T\, 2005, personally came before me, \[éZlV}M kWM

, Notary Public fr ¢ a1 County and State, (!Jb,&wl- { au el . who,
being by me duly sworn, says that he/she is the ,wﬂW View F}-P(‘(M:(‘ of NET LEASE FUNDING
2005, LLC, a Delaware limited liability company, ag“General Partner of NET LEASE FUNDING 2005, LP, a
Delaware limited partnership, and that said writing was.signed by him/her on behalf of said limited liability
company by its authority duly gtven. And, he acknowledges the said writing to be the act and deed of said limited
liability company.

WITNESS my hand and official seal this 3 1/—‘I:éay of /.}/]! iz, 2005
(NOTARY SEAL) Noféry Public, State of /\/&w \/O\/LL_

Printed Name: \"f JEANNE KWA -
Notary Commission No. ___ S i Ub'hc State of New Yorik
My Commission Expires: Cond 5103901

; _anvsnon Expsres 01/ 12/20Qd°'
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EXHIBIT “A”

PARCEL 1:

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTH 172 OF THE EAST 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTR, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, YLLINOIS, DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT ON THE SOUTH LINE OF THE SOUTHEAST 1/4 OF SAID SECTION
25, 604.08 FEET EAST OF THE SOUTHWEST CORNER OF THE SOUTHWEST 1/4 OF THE
SOUTFILAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 25; THENCE NORTH 154.03 FEET
ALONG a LINE PARALLEL TO THE WEST LINE OF THE SOUTHWEST 1/4 OF THE
SOUTHEASY 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 25, TO A POINT; THENCE
NORTHEASfiPLY ALONG THE ARC OF A CURVE WHOSE RADIUS IS 963 FEET
CONVEXED SUTTHEASTERLY, AND THE CENTER OF SAID CURVED LINE BEING 1095
FEET NORTH OF 5. SOUTH LINE AND 925 FEET WEST OF THE EAST LINE OF SAID
SOUTHEAST 1/4 OF S'{CTION 25, A DISTANCE OF 58.25 FEET, MORE OR LESS, TO THE
EAST LINE OF THE SOUTSWEST 1/4 OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF
SAID SECTION 25; THENCZ SOUTH ON SAID EAST LINE OF THE SOUTHWEST 1/4 OF THE
SOUTHEAST 1/4 OF THE SOUTGRAST 1/4, 168.30 FEET TO THE SOUTH LINE OF THE
SOUTHEAST 1/4 OF SAID SECITON 25; THENCE WEST ALONG SAID SOUTH LINE OF THE
SOUTHEAST 1/4 OF SAID SECTICN 2¢, 57.10 FEET TO THE PLACE OF BEGINNING, ALSO

THE WEST 134 FEET OF THE SOUTH 379.26 FEET OF THE SOUTHEAST 1/4 OF THE

SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 (F SICTION 25, TOWNSHIP 38 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MIRIDI 4N, IN COOK COUNTY, ILLINOIS,
EXCEPTING THEREFROM THAT PORTION THFRZ.OF DEDICATED FOR HIGHWAY
PURPOSES BY DOCUMENT NUMBER 18158724, REZORDED MAY 10, 1961.

PARCEL 2:

CROSS EASEMENT AGREEMENT FOR THE BENEFIT OF PAR{7:, 1 RECORDED
SEPTEMBER 08, 2001 AS DOCUMEN

S B R

IHOP

7240 West 79th Street

Bridgeview, Cook County, IL

Tax Parcel ID¥: o - 027 SO - NG
CNL Asset#: 654

Title Case#; 04-001335

A 1 B Nt LY A B A e B 8 e
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EXHIBIT “B”

(Description of the Ground Lease and the Leasehold Parcels)

NONE
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