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THIS MCKTCAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING
(the “Security Instrunicri™) is made as of the 8th day of June, 2005, by AREC 1, LLC (“Fee Owner”) and UHIL 1,
LLC (“Lessee” and togeilies with Fee Owner, hereinafter collectively referred to as “Borrower”), each having its
chief executive office at 2727 Morth Central Avenue, Phoenix, Arizona 85004, to MERRILL LYNCH
MORTGAGE LENDING, INC., hawing an address at 4 World Financial Center, 16th Floor, New York, NY 14080,
attention: CMBS Servicing (hereioaZie teferred to as “Lender™),

WITNESSETH:

WHEREAS, Lender has authorized and mpde a loan (hereinafter referred to as the “Loan”) to Borrower in
the maximum principal sum of SEVENTY-FOUR MILLION NINE HUNDRED EIGHTY-EIGHT THOUSAND
AND NO/100 DOLLARS ($74,988,000.00) (hereinafic' referred to as the “Loan Amount”), which Loan is
evidenced by one or more promissory notes or amended, Testaied and consolidated promissory notes, as applicable,
dated the date hereof (together with any supplements, amendménts, modifications, replacements or extensions
thereof, hereinafter collectively referred to as the “Note”) given by Korrower, as maker, to Lender, as payee;

WHEREAS, in consideration of the Loan, Borrower has agreed to make payments in amounts sufficient to

pay and redeem, and provide for the payment and redemption of the princidal of premium, if any, and interest on
the Note when due;

WHEREAS, Borrower desires by this Security Instrument to provide for, a:( ang other things, the issuance
of the Note and for the deposit, deed and pledge by Borrower with, and the creation of 2 sacurity interest in favor of,
Lender, as security for Borrower’s obligations to Lender from time to time pursuant to the Nede und the other Loan
Documents;

WHEREAS, Borrower and Lender intend these recitals to be a material part of this Security instrument;
and

WHEREAS, all things necessary to make this Security Instrument the valid and legally binding obligation
of Borrower in accordance with its terms, for the uses and purposes herein set forth, have been done and performed.

NOW THEREFORE, to secure the payment of the principal of, prepayment premium (if any) and interest
on the Note, and all other obligations, liabilities or sums due or to become due under this Security Instrument, the
Note or any other Loan Document, including, without limitation, interest on said obligations, liabilities or sums (said
principal, premium, interest and other sums being hereinafter referred to as the “Debt”), and the performance of all
other covenants, obligations and liabilities of Borrower pursuant to the Loan Documents, Borrower has executed and
delivered this Security Instrument: and Borrower has irevocably granted, and by these presents and by the
execution and delivery hereof does hereby irrevocably grant, bargain, sell, alien, demise, release, convey, assign,
transfer, deed, hypothecate, pledge, set over, warrant, mortgage and confirm to Lender, forever with power of sale,
all right, title and interest of Borrower in and to all of the following property, rights, interests and estates:
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(a) the plot(s), piece(s) or parcel(s) of real property described in Exhibit A attached hereto
and made a part hereof (individually and collectively, hereinafter referred to as the “Premises™);

(b) (1) all buildings, foundations, structures, fixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improvements of every kind or nature now or hereafter located on
the Premises (hereinafter collectively referred to as the “Improvements™); and (ii} to the extent permitted by
law, the name or names, if any, as may now or hereafter be used for any of the Improvements, and the
goodwill associated therewith;

(¢) all easements, servitudes, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, ditches, ditch rights, reservoirs and
reservoir rights, air rights and development rights, lateral support, drainage, gas, oil and mineral rights,
tenements, hereditaments and appurtenances of any nature whatsoever, in any way belonging, relating or
periain'ng to the Premises or the Improvements and the reversion and reversions, remainder and
remainsers, whether existing or hereafter acquired, and all land lying in the bed of any street, road or
avenue, opsoed or proposed, in front of or adjoining the Premises to the center line thereof and any and all
sidewalks.iriv es, curbs, passageways, streets, spaces and alleys adjacent to or used in connection with the
Premises and/or Yioprovements and all the estates, rights, titles, interests, property, possession, claim and
demand whatsoever, uoth in law and in equity, of Borrower of, in and to the Premises and Improvements
and every part and parsci thereof, with the appurtenances thereto;

(d) all machipry, equipment, fittings, apparatus, appliances, furniture, furnishings, tools,
fixtures (including, but not limi‘ed t , all heating, air conditioning, ventilating, waste disposal, sprinkler
and fire and theft protection equipircnt, plumbing, lighting, communications and elevator fixtures) and
other property of every kind and natute Whatsocver owned by Borrower, or in which Borrower has or shall
have an interest, now or hereafter located “pon, or in, and used in connection with the Premises or the
Improvements, or appurtenant thereto, and all Fuilding equipment, materials and supplies of any nature
whatsoever owned by Borower, or in which Earrower has or shall have an interest, now or hereafter
located upon, or in, and used in connection with the T remises or the Improvements or appurtenant thereto
(hereinafter, all of the foregoing items described in fliis prragraph (d) are collectively called the
“Equipment”), all of which, and any replacements, modifisasions, alterations and additions thereto, to the
extent permitted by applicable law, shall be deemed to conititute fixtures (together with all “fixtures” (as
defined in the UCC) hereafter located on the Premises or the Improvements, the “Fixtures”), and are part of
the real estate and security for the payment of the Debt and the pexforriance of Bormower’s obligations. For
specificity, the parties acknowledge that U-Haul’s truck, van and wagus yental fleet shall not constitute
Equipment hereunder. To the extent any portion of the Equipment is not sea? property or Fixtures under
applicable law, it shall be deemed to be personal property, and this Security Instrument shall constitute a
security agreement creating a security interest therein in favor of Lender under tve UCC;

(e) all awards or payments, including interest thereon, which may hereaitel ke made with
respect to the Premises, the Improvements, the Fixtures, or the Equipment, whether from thé exercise of the
right of eminent domain (including but not limited to any transfer made in lieu of or in antidipation of the
exercise of said right), or for a change of grade, or for any other injury to or decrease in the vaie of the
Premises, the Improvements or the Equipment or refunds with respect to the payment of property taxes and
assessmenis, and all other proceeds of the conversion, voluntary or involuntary, of the Premises,
Improvements, Equipment, Fixtures or any other Property or part thereof into cash or liquidated claims;

[43] all leases, tenancies, licenses and other agreements affecting the use, enjoyment or
occupancy of the Premises, the Improvements, the Fixtures, or the Equipment or any portion thereof now or
hereafter entered into, whether before or after the filing by or against Borrower of any petition for relief
under the Bankruptcy Code and all reciprocal easement agreements, license agreements and other
agreements with Pad Owners (hereinafter collectively referred to as the “Leases”), together with all cash or
security deposits, lease termination payments, advance rentals and payments of similar nature and
guarantees or other security held by, or issued in favor of, Borrower in connection therewith to the extent of
Borrower’s right or interest therein and 21l remainders, reversions and other rights and estates appurtenant

2




0521034082 Page: 4 of 105

UNOFFICIAL COPY

thereto, and all base, fixed, percentage or additional rents, and other rents, oil and gas or other mineral
royalties, and bonuses, issues, profits and rebates and refunds or other payments made by any
Governmental Authority from or relating to the Premises, the Improvements, the Fixtures or the Equipment
plus all rents, receipts, common area charges and other payments now existing or hereafter arising, whether
paid or accruing before or after the filing by or against Borrower of any petition for relief under the
Bankruptcy Code (the “Rents”) and all proceeds from the sale or other disposition of the Leases and the
right to receive and apply the Rents to the payment of the Debt;

() all proceeds of and any unecamed premiums on any insurance policies covering the
Premises, the Improvements, the Fixtures, the Rents or the Equipment, including, without limitation, the
right to receive and apply the proceeds of any insurance, Judgments, or settlements made in licu thereof, for
damage to the Premises, the Improvements, the Fixtures or the Equipment and all refunds or rebates of
Impositions, and interest paid or payable with respect thereto;

th) all deposit accounts, sccurities accounts, funds or other accounts maintained or deposited
with Lende. . or its assigns, in connection herewith, including, without limitation, the Security Deposit
Account (#{ the extent permitted by law), the Engineering Escrow Sub-Account, the Rent Account, the
Ceatral Account, the Basic Carrying Costs Sub-Account, the Debt Service Payment Sub-Account, the
Operation and Mairienance Expense Sub-Account, the Mez Payment Sub-Account and the Recurring

Replacement Reserve Sab-Account and al! monies and investments deposited or to be deposited in such
accounts;

(i) all accounts r:ceivable, contract rights, franchises, interests, estate or other claims, both
at law and in equity, now existing o/ liereafter arising, and relating to the Premises, the Improvements, the
Fixtures or the Equipment, not included in Rents;

() all now existing or hereafter aricing claims against any Person with respect to any
damage to the Premises, the Improvements, th= Fixtures or the Equipment, including, without limitation,
damage arising from any defect in or with respec! to the design or construction of the Improvements, the
Fixtures or the Equipment and any damage resulting thérafrom;

(k) all deposits or other security or advance payments, including rental payments now or
hereafier made by or on behalf of Borrower to others, with respeci e (i) insurance policies, (ii) utility
services, (1i) cleaning, maintenance, repair or similar services, (1) refise removal or sewer service, (v)
parking or similar services or rights and (vi) rental of Equipment, if a: 1y relating to or otherwise used in the
operation of the Premises, the Improvements, the Fixtures or the Equipment;

0 intangible property now or hereafier relating to the Premises, “he Improvements, the
Fixtures or the Equipment or its operation, including, without limitation, software, tetter of credit rights,
trade names, trademarks (including, without limitation, any licenses of or agreemenio 0 ac=nse trade
names or trademarks now or hereafter entered into by Borrower), logos, building namesard goodwill;

(m) all now existing or hereafter arising advertising material, guaranties, warrar.tics, building
permits, other permits, licenses, plans and specifications, shop and working drawings, soil tests, appraisals
and other documents, materials and/or personal property of any kind now or hereafter existing in or relating
to the Premises, the Improvements, the Fixtures, and the Equipment;

(n) all now existing or hereafter arising drawings, designs, plans and specifications prepared
by architects, engineers, interior designers, landscape designers and any other consultants or professionals
for the design, development, construction, repair and/or improvement of the Property, as amended from
time to time;

(o) the right, in the name of and on behalf of Borrower, to appear in and defend any now
existing or hereafter arising action or proceeding brought with respect to the Premises, the Improvements,
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the Fixtures or the Equipment and to commence any action or proceeding to protect the interest of Lender
in the Premises, the Improvements, the Fixtures or the Equipment; and

) all proceeds, products, substitutions and accessions (including claims and demands
therefor) of each of the foregoing.

All of the foregoing items (a} through (p), together with all of the right, title and interest of Borrower
therein, are collectively referred to as the “Property™.

TO HAVE AND TO HOLD the above granted and described Property unto Lender, and the successors and
assigns of Lender in fee simple, forever.

PROVIDED, ALWAYS, and these presents are upon this express condition, if Borrower shall well and
truly pay aps ditcharge the Debt and perform and observe the terms, covenants and conditions set forth in the Loan
Documents, theii these presents and the estate hereby granted shall cease and be void.

AND Borzower.covenants with and warrants to Lender that:

ARTICLE I: DEFINITIONS

Section 1.01. Certain Definiticus.

For all purposes of this Security Inscxument, except as otherwise expressly provided or unless the context
clearly indicates a contrary intent:

() the capitalized terms d<iined in this Section have the meanings assigned to them in this
Section, and include the plural as well as the singular;

(ii}) all accounting terms not otherwis< defined herein have the meanings assigned to them in
accordance with GAAP; and

(iii) the words “herein”, “hereof”, and “hereunf=:” and other words of similar import refer to
this Security Instrument as a whole and not to any particular Sec’ion'or other subdivision.

“Affiliate” of any specified Person shall mean any other Person direc dy-or indirectly Controlling or
Controlled by or under direct or indirect common Control with such specified Peison.

“Aggregate Debt Service Coverage” shall mean the quotient obtained by dividing the aggregate Net
Operating Income for all of the Cross-collateralized Properties for the specified period by t/ie aggregate payments of
interest and principal (notncluding the amount of principal payable upon Maturity) due for suck suerified period
under the Note (determined as of the date the calculation of Aggregate Debt Service Coverage is tedrired or
requested hereunder).

“Allocated Loan Amount” shall mean the Initial Allocated Loan Amount of each Cross-collateralized
Property as such amount may be adjusted from time to time as hereinafter set forth. Upon each adjustment of the
Principal Amount (each a “Total Adjustment”), whether as a result of amortization, defeasance or prepayment or as
otherwise expressly provided herein or in any other Loan Document, each Allocated Loan Amount shall be
increased or decreased, as the case may be, by an amount equal to the product of (a) the Total Adjustment, and (b} a
fraction, the numerator of which is the applicable Allocated Loan Amount (prior to the adjustment in question) and
the denominator of which is the Principal Amount prior to the adjustment to the Principal Amount which results in
the recalculation of the Allocated Loan Amount. However, when the Principal Amount is reduced as a result of
Lender’s receipt of (a) a Release Price or, in connection with a Release, funds sufficient to prepay a portion of the
Principal Amount in the amount of the Release Price, the Allocated Loan Amount for the Cross-collateralized
Property being released and discharged from the encumbrance of the applicable Cross-collateralized Mortgage and
related Loan Documents shall be reduced to zero (the amount by which such Allocated Loan Amount is reduced

4
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being referred (o as the “Released Allocated Amount”), and each other Allocated Loan Amount shail be decreased
by an amount equal to the product of (i) the excess of (A) the Release Price over (B) the Released Allocated Amount
and (ii) a fraction, the numerator of which is the applicable Allocated Loan Amount {prior to the adjustment in
question) and the denominator of which is the aggregate of all of the Aliocated Loan Amounts other than the
Allocated Loan Amount applicable to the Cross-collateralized Property for which the Release Price was paid , or (b)
Net Proceeds, the Allocated Loan Amount for the Cross-collateralized Property with respect to which the Net
Proceeds were received shall be reduced to zero (the amount by which such Allocated Loan Amount is reduced
being referred to as the “Foreclosed Allocated Amount”} and each other Allocated Loan Amount shall (A) if the Net
Proceeds exceed the Foreclosed Allocated Amount (such excess being referred to as the “Surplus Net Proceeds™), be
decreased by an amount equal to the product of (i) the Surplus Net Proceeds and (ii) a fraction, the numerator of
which is the applicable Allocated Loan Amount (prior to the adjustment in question) and the denominator of which
is the aggregate of all of the Allocated Loan Amounts (prior to the adjustment in question) other than the Allocated
Loan Amount applicable to the Cross-collateralized Property with respect to which the Net Proceeds were received
(such fractina bring referred to as the “Net Proceeds Adjustment Fraction™), (B) if the Foreclosed Allocated Amount
exceeds the Net 'roceeds (such excess being referred to as the “Net Proceeds Deficiency”), be increased by an
amount equal to uhe product of (i) the Net Proceeds Deficiency and (ii) the Net Proceeds Adjustment Fraction, or (C)
if the Net Proceeds ¢qral the Foreclosed Allocated Amount, remain unadjusted, or (¢) Loss Proceeds or partial
prepayments or defeasincss, as applicable, made in accordance with Section 15.01 hereof, the Allocated Loan
Amount for the Cross-coliate.alized Property with respect to which the Loss Proceeds or partial prepayments or
defeasances, as applicable, wers received shall be decreased by an amount equal to the sum of (i) with respect to
Loss Proceeds, Loss Proceeds whicti are applied towards the reduction of the Principal Amount as set forth in
Article III hereof, if any, and (ii) with respect to partial prepayments or defeasances, as applicable, the amount of
any such partial prepayment which is applied towards the reduction of the Principal Amount in accordance with the
provisions of the Note, if any, but in no eventzhall the Allocated Loan Ameunt for the Cross-collateralized Property
with respect to which the Loss Proceeds or pzitial prepayments or defeasances, as applicable, were received be
reduced to an amount less than zero (the amount‘0x which such Allocated Loan Amount is reduced being referred to
as the “Loss Proceeds or Prepayment Allocated Arioup#”) and each other Allocated Loan Amount shall be
decreased by an amount equal to the product of (i) the excess of (A) the Loss Proceeds or such partial prepayments
or defeasances, as applicable, over (B) the Loss Proceeds or Prepayment Allocated Amount, and (ii) a fraction, the
numerator of which is the applicable Allocated Loan Amoun( (pior to the adjustment in question) and the
denominator of which is the aggregate of all of the Allocated Loan Amounts {prior to the adjustment in question)
other than the Allocated Loan Amount applicable to the Cross-collate alized Property to which such Loss Proceeds
or partial prepayments or defeasances, as applicable, were applied.

“Annual Budget” shall mean an annual budget submitted by Borrovies to Lender in accordance with the
terms of Section 2.09 hereof.

“Appraisal” shall mean the appraisal of the Property and all supplemental repoits or updates thereto
previously delivered to Lender in connection with the Loan.

“Appraiser” shall mean the Person who prepared the Appraisal.

“Approved Annual Budget” shall mean each Annual Budget approved by Lender in accordar'ce with terms
hereof or, if there is no Annual Budget approved by Lender, the actual expenses set forth in the cash flow statements
delivered to Lender pursuant to Section 2.09(c) hereof with respect to the prior Fiscal Year adjusted to reflect
increases in Basic Carrying Costs and to delete non-recurring expenses.

“Approved Manager Standard” shall mean the standard of business operations, practices and procedures
customarily employed by entities having a senior executive with at least seven (7) years’ experience in the
management of self-storage and retail properties which manage not less than 1,000,000 square feet of gross leasable
area, including, without limitation, certain properties which contain more than 100,000 square feet of gross leasable
area.

“Architect” shall have the meaning set forth in Section 3.04(b)(i) hereof.
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“Assignment” shall mean the Assignment of Leases and Rents and Security Deposits of even date herewith

relating to the Property given by Borrower to Lender, as the same may be modified, amended or supplemented from
time to time,

“Bank” shall mean the bank, trust company, savings and loan association or savings bank designated by
Lender, in its sole and absolute discretion, in which the Central Account shall be located.

“Bankruptcy Code™ shall mean 11 U.8.C. §101 et seq., as amended from time to time.

“Basic Carrying Costs” shall mean the sum of the following costs associated with the Property: (a)
Impositions and (b) insurance premiums.

“Basiv Carrying Costs Monthly Installment” shall mean Lender’s estimate of one-twelfth (1/12th) of the
annual amount for Basic Carrying Costs. “Basic Carrying Costs Monthly Installment” shall also include, if required
by Lender, a swin = money which, together with such monthly installments, will be sufficient to make the payment
of each such Basic-Coisying Cost at least thirty (30) days prior to the date initially due. Should such Basic Carrying
Costs not be ascertaingo’c at the time any monthly deposit is required to be made, the Basic Carrying Costs Monthly
Installment shall be determiued by Lender in its reasonable discretion on the basis of the aggregate Basic Carrying
Costs for the prior Fiscal Year ur month or the prior payment period for such cost. As soon as the Basic Carrying
Costs are fixed for the then current Fiscal Year, month or period, the next ensuing Basic Carrying Costs Monthly
Installment shall be adjusted to reilec. *uy deficiency or surplus in prior monthly payments. If at any time during
the term of the Loan Lender determities that there will be insufficient funds in the Basic Carrying Costs Sub-
Account to make payments when they bucome due and payable, Lender shall have the right to adjust the Basic
Carrying Costs Monthly Installment such thit tiere will be sufficient funds to make such payments,
Notwithstanding the foregoing, provided that n) Trigger Event has occurred and is continuing, that a sum equal to
not less than the Initial Basic Carrying Costs Depos tis on deposit in the Basic Carrying Costs Sub-Account and
Borrower has delivered to Lender evidence of payment of a'l Basic Carrying Costs within fifteen (15) days of the
date such sums were due and payable, the Basic Carryiug Co:ts Monthly Installment shall be $0.

“Basic Carrying Costs Sub-Account” shall mean the 34k<2 ccount of the Central Account established
pursuant to Section 5.02 hercof and maintained pursuant to Sectio 5.05 hereof.

“Borrower” shall mean Borrower named herein and any successcr to the obligations of Borrower.

“Borrower Account” shall mean an Eligible Account maintained in th= 1.ame of Borrower.

“Business Day” shall mean any day other than (a) a Saturday or Sunday, or \b) @ day on which banking and
savings and loan institutions in the State of New York are authorized or obligated by law or exacutive order to be
closed, or at any time during which the Loan is an asset of a Securitization, the cities, states and/or commonwealths
used in the comparable definition of “Business Day” in the Securitization documents.

“Capital Expenditures” shall mean for any period, the amount expended for items capitalized viider GAAP
including expenditures for building improvements or major repairs, leasing commissions and tenant improvements,

113

Cash Expenses” shall mean for any period, the operating expenses for the Property as set forth in an
Approved Annual Budget to the extent that such expenses are actually incurred by Borrower minus payments into
the Basic Carrying Costs Sub-Account, the Debt Service Payment Sub-Account and the Recurring Replacement
Reserve Sub-Account.

“Central Account” shall mean an Eligible Account, maintained at the Bank, in the name of Lender or its
Successors or assigns (as secured party) as may be designated by Lender.

“Closing Date™ shall mean the date of the Note.
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“Code” shail mean the Internal Revenue Code of 1986, as amended and as it may be further amended from

time to time, any successor statutes thereto, and applicable U.S. Department of Treasury regulations issued pursuant
thereto.

“Collection Account” shall mean a demand deposit account designated by Lender, which shall be an
Eligible Account, to which payments of Debt are transferred.

“Condemnation Proceeds” shall mean all of the proceeds in respect of any Taking or purchase in lieu
thereof.

“Contractual Obligation” shall mean, as to any Person, any provision of any security issued by such Person
or of any agreement, instrument or undertaking to which such Person is a party or by which it or any of the property
owned by it 75 hound.

“Conael™ means, when used with respect to any specific Person, the possession, directly or indirectly, of
the power to direci ¢4 vause the direction of the management and policies of such Person whether through ownership
of voting securities, be'&ficial interests, by contract or otherwise. The definition is to be construed to apply equaily
to variations of the word “Cuntrol” including “Controlled,” “Controlling” or “Controlled by.”

“CPI” shall mean “The C2nsumer Price Index (New Series) (Base Period 1982-84=100) (all items for all
urban consumers)” issued by the Rowesu of Labor Statistics of the United States Department of Labor (the
“Bureau”). If the CPI ceases to use the 1532-84 average equaling 100 as the basis of calculation, or if a change is
made in the term, components or number of items contained in said index, or if the index is altered, modified,
converted or revised in any other way, then'ths index shall be adjusted to the figure that would have been arrived at
had the change in the manner of computing the index in effect at the date of this Security Instrument not been made,
If at any time during the term of this Security Insiriment the CPT shall no longer be published by the Bureau, then

any comparable index issued by the Bureau or similar agency of the United States issuing similar indices shall be
used in liev of the CPI.

“Cross-collateralization Agreement” shall mean that Ceziain Cross-collateralization Agreement of even date
herewith between Borrower and Lender.

“Cross-collateralized Mortgage” shall mean each mortgage, deed of Lrvst, deed to secure debt, security
agreement, assignment of rents and fixture filing as originally executed or as s2m2¢ may hereafier from time to time
be supplemented, amended, modified or extended by one or more indentures supplimental thereto granted by
Borrower to Lender as security for the Note.

“Cross-collateralized Property” shall mean each parcel or parcels of real property excumbered by a Cross-
collateralized Mortgage as identified on Exhibit F attached hercto and made a part hereof; provided, however, at
such time, if any, that a Cross-collateralized Mortgage is released by Lender, the property whic!i v as encumbered by
such Cross-collateralized Property shall no longer constitute a Cross-collateralized Property.

“Debt” shall have the meaning set forth in the Recitals hereto.

“Debt Service™ shall mean the amount of interest and principal payments due and payable in accordance
with the Note during an applicable period.

“Debt Service Coverage” shall mean the quotient obtained by dividing Net Operating Income for the
specified period by the sum of the (a) aggregate payments of interest, principal and all other sums due for such
specified period under the Note (determined as of the date the calculation of Debt Service Coverage is required or
requested hereunder) and (b) aggregate payments of interest, principal and all other sums due for such specified
period pursuant to the terms of subordinate or mezzanine financing, if any, then affecting the Property or, if Debt
Service Coverage is being calculated in connection with a request for consent to any subordinate financing, then
proposed.
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11

Debt Service Payment Sub-Account” shall mean the Sub-Account of the Central Account established
pursuant to Section 5.02 hereof and maintained pursuant to Section 5.07 hereof for the purposes of making Debt
Service payments.

“Default” shall mean any Event of Default or event which would constitute an Event of Default if all

requirements in connection therewith for the giving of notice, the lapse of time, and the happening of any further
condition, event or act, had been satisfied.

“Default Rate” shall mean the lesser of (a) the highest rate allowable at law and (b) five percent (5%) above
the interest rate set forth in the Note.

“Default Rate Interest” shall mean, to the extent the Default Rate becomes applicable, interest in excess of
the interest wiich would have accrued on (a) the Principal Amount and (b) any accrued but unpaid interest, if the
Default Rae wwas not applicable.

“Defeasaic: Deposit” shall mean an amount equal to the total cost incurred o to be incurred in the
purchase on behalt of Rurrower of Federal Obligations necessary to meet the Scheduled Defeasance Payments.

“Defeased Note™ «na.l have the meaning set forth in Section 15.01 hereof.

“Development Laws” sl.al’ pizan all applicable subdivision, zoning, environmental protection, wetlands
protection, or land use laws or orditiances; cud any and all applicable rules and regulations of any Governmental
Authority promulgated thereunder or related thereto.

“Eligible Account” shall mean a segrsezied account which is either (a) an account or accounts maintained
with a federal or state chartered depository institt on or trust company the long term unsecured debt obligations of
which are rated by each of the Rating Agencies (or, if/not yated by Fitch, Inc. (“Fitch™), otherwise acceptable to
Fitch, as confirmed in writing that such account would wot; in and of itself, result in a downgrade, qualification or
withdrawal of the then current ratings assigned to any cenificates issued in connection with a Securitization) in its
highest rating category at all times (or, in the case of the Basic Carrying Costs Sub-Account, the long term
unsecured debt obligations of which are rated at least “AA” (or its squivalent)) by each of the Rating Agencies (or,
if not rated by TFitch, otherwise acceptable to Fitch, as confirmed in vriiung that such account would not, in and of
itself, result in a downgrade, qualification or withdrawa! of the then current r: tings assigned to any certificates
issued in connection with a Securitization) or, if the funds in such account are'ta be held in such account for less
than thirty (30) days, the short term obligations of which are rated by each of the Rating Agencies (or, if not rated by
Fitch, otherwise acceptable to Fitch, as confirmed in writing that such account wou'd not, in and of itself, result in a
downgrade, qualification or withdrawal of the then current ratings assigned to any cartificates issued in connection
with a Securitization) in its highest rating category at all times or (b) a segregated trust accor=t or accounts
maintained with a federal or state chartered depository institution or trust company acting in its fiduciary capacity
which, in the case of a state chartered depository institution is subject to regulations substantially #’teilar to 12
C.F.R. § 9.10(b), having in either case a combined capital and surplus of at least $100,000,000 an4 suhject to
supervision or examination by federal and state authority, or otherwise acceptable (as evidenced by ¢ raitten
confirmation from each Rating Agency that such account would not, in and of itself, cause a downgradz,
qualification or withdrawal of the then current ratings assigned to any certificates issued in connection with a
Securitization) to each Rating Agency, which may be an account maintained by Lender or its agents, Eligible
Accounts may bear interest. The title of each Eligible Account shall indicate that the funds held therein are held in
trust for the uses and purposes set forth herein,

“Engineer” shall have the meaning set forth in Section 3.04(b)(i) hereof.

“Engineering Escrow Sub-Account” shall mean the Sub-Account of the Central Account established
pursuant to Section 5.02 hereof, maintained pursuant to Section 5.12 hereof and funded on the Closing Date relating
to payments for any Required Engineering Work.,

“Environmental Problem” shall mean any of the following:
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(a) the presence of any Hazardous Material on, in, under, or above all or any portion of the
Property except those Hazardous Materials used in the ordinary course of Bormower's business, in
compliance with, and not likely to give rise to liability under, Environmental Statutes;

(b) the release or threatened release of any Hazardous Material from or onto the Property;

{(c) the violation or threatened violation of any Environmental Statute with respect to the
Property; or

(d) the failure to obtain or to abide by the terms or conditions of any permit or approval

required under any Environmental Statute with respect to the Property.

A condition Zescribed above shall be an Environmental Problem regardless of whether or not any Governmental

Authority has taken any action in connection with the condition and regardless of whether that condition was in
existence on or bzivre the date hereof.

“Environmeutai Report” shall mean the environmental audit report for the Property and any supplements or
updates thereto, previous)y delivered to Lender in connection with the Loan.

“Environmental Siatute” <hall mean any federal, state or local statute, ordinance, rule or regulation, any
judicial or administrative order (vhitiisr or not on consent) or judgment applicable to Borrower or the Property
including, without limitation, any judgmeis or settlement based on common law theories, and any provisions or
condition of any permit, license or othe: authorization binding on Borrower relating to (a) the protection of the
environment, the safety and health of perscns . including employees) or the public welfare from actual or potential
exposure (or effects of exposure) to any actual or putential release, discharge, disposal or emission {whether past or
present) of any Hazardous Materials or (b) the marufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of any Hazardous Matcrials, including, but not limited to, the Comprehensive
Environmental Response, Compensation and Liability Actof 1980 (“CERCLA”), as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C.-§9401 et seq., the Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act of 1976, as zir<nded by the Solid and Hazardous Waste
Amendments of 1984, 42 1.S.C. §6901 et seq., the Federal Wate: Pollution Control Act, as amended by the Clean
Water Act of 1977, 33 U.S.C. §1251 et seq., the Toxic Substances Czirol Act of 1976, 15 U.S.C. §2601 et seq., the
Emergency Planning and Community Right-to-Know Act of 1986, 42 U/s.C! §1101 et seq., the Clean Air Act of
1966, as amended, 42 U.S.C. §7401 et seq., the National Environmental Folizv Act of 1975, 42 U.S.C. §4321, the
Rivers and Harbors Act of 1899, 33 U.S.C. §401 et seq., the Endangered Spetics Act of 1973, as amended, 16
U.S.C. §1531 et seq., the Occupational Safety and Health Act of 1970, as amenaed; 29 11.S.C. §651 et seq., and the
Safe Drinking Water Act of 1974, as amended, 42 U.S.C. §300(f) et seq., and all ruies, cegulations and guidance
documents promulgated or published thereunder.

“Equipment” shall have the meaning set forth in granting clause (d) of this Security Irstrinent.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended e time to
time, and the regulations prorulgated thereunder. Section references to ERISA are to FRISA, as in efect at the
date of this Security Instrument and, as of the relevant date, any subsequent provisions of ERISA, amendatory
thereof, supplemental thereto or substituted therefor.

“ERISA Affiliate™ shall mean any corporation or trade or business that is a member of any group of
organizations (a) described in Section 414(b) or (c) of the Code of which Borrower or Guarantor is a member and
(b) solely for purposes of potential liability under Section 302(¢)(11) of ERISA and Section £12(c)(11) of the Code
and the lien created under Section 302(f) of ERISA and Section 412(n) of the Code, described in Section 414(m) or
(o) of the Code of which Borrower or Guarantor is a member,

“Event of Default” shall have the meaning set forth in Section 13.01 hereof.
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“Extraordinary Expense” shall mean an extraordinary operating expense or capital expense not set forth in
the Approved Annual Budget or allotted for in the Recurring Replacement Reserve Sub-Account.

“Federal Obligations” shall mean non-callable direct obligations of, or obligations fully guaranteed as to
payment of principal and interest by, the United States of America or any agency or instrumentality thereof provided
that such obligations are backed by the full faith and credit of the United States of America as chosen by Borrower,
subject to the approval of Lender.

“First Interest Accrual Period” shall mean the peried commencing on the Closing Date and ending on the
last day of the month in which the Closing Date occurs,

“First Payment Date” shall mean the Payment Date in the month following the month in which the Loan is
initially fundéd

“Fiscal s ear” shalt mean the twelve (12} month period commencing on April 1 and ending on March 31
during each year ur Zne term of this Security Instrument, or such other fiscal year of Borrower as Borrower may
select from time to tiirC with the prior written consent of Lender.

“Fixtures” shall hive the meaning set forth in granting clause (d) of this Security Instrument.

“Force Majeure” shall mie<p un unavoidable delay caused by general strikes, lockouts or labor disputes,
wars {declared or undeclared), terrorist zuacks, natural disasters such as fires, storms, floods or earthquakes, power
outages or other utility interruptions or ather material extraordinary events not reasonably foreseeable by the parties
hereto, and which such interruption causes'a delay in the performance of any material obligation hereunder,

“GAAP” shall mean generally accepted accounting principles in the United States of America, as of the
date of the applicable financial report, consistently apbliec.

“General Partner” shall mean, if Borrower is a paiircrship, each general partner of Borrower and, if
Borrower is a limited liability company, each managing memibe: 6f Borrower and in each case, if applicable, each
general partner or managing member of such general partner or inza2ging member. In the event that Borrower or
any General Partner is a single member limited liability company, tF's term “General Partner” shall include such
single member.

“Governmental Authority” shall mean, with respect to any Person, any federal or State government or other
political subdivision thereof and any entity, including any regulatory or administra“tve authority or court, exercising
executive, legislative, judicial, regulatory or administrative or quasi-administrative fun.Sons of or pertaining to
govemment, and any arbitration board or tribunal, in each case having jurisdiction over such.applicable Person or
such Person’s property and any stock exchange on which shares of capital stock of such Pi:rsor. are listed or
admitted for trading. '

“Guarantor” shall mean any Person guaranteeing, in whole or in part, the obligations of Ecrrawer under the
Loan Documents.

“Hazardous Material” shall mean any flammable, explosive or radioactive materials, hazardous materials or
wastes, hazardous or toxic substances, poilutants or related materials, asbestos or any material containing asbestos,
molds, spores and fungus which may pose a risk to human health or the environment or any other substance or
material as defined in or regulated by any Environmental Statutes.

“Impositions” shall mean all taxes (including, without limitation, all real estate, ad valorem, sales
(including those imposed on lease rentals), use, single business, gross receipts, value added, intangible, transaction,
privilege or license or similar taxes), assessments (including, without limitation, all assessments for public
improvements or benefits, whether or not commenced or completed prior to the date hereof and whether or not
commenced or completed within the term of this Security Instrument), ground rents, water, sewer or other rents and
charges, excises, levies, fees (including, without limitation, license, permit, inspection, authorization and similar

10
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fees), and all other governmental charges, in cach case whether general or special, ordinary or extraordinary, or
foreseen or unforeseen, of every character in respect of the Property and/or any Rent (including all interest and
penalties thercon), which at any time prior to, during or in respect of the term hereof may be assessed or imposed on
or in respect of or be a lien upon (a) Borrower (including, without limitation, all franchise, single business or other
taxes imposed on Borrower for the privilege of doing business in the jurisdiction in which the Property or any other
collateral delivered or pledged to Lender in connection with the Loan is located) or Lender, (b) the Property or any
part thereof or any Rents therefrom or any estate, right, title or interest therein, or (c) any occupancy, operation, use
or possession of, or sales from, or activity conducted on, or in connection with the Property, or any part thereof, or

the leasing or use of the Property, or any part thereof, or the acquisition or financing of the acquisition of the
Property, or any part thereof, by Borrower,

“Improvements” shall have the meaning set forth in granting clause (b) of this Security Instrument.

“Ingeionified Parties” shall have the meaning set forth in Section 12.01 hereof,

“Indepeuusui” shall mean, when used with respect to any Petson, a Person who (a) is in fact independent,
(b) does not have any ritect financial interest or any material indirect financial interest in Borrower, or in any
Affiliate of Borrower or a1y ~onstituent partner, shareholder, member or beneficiary of Borrower, (¢) is not
connected with Borrower cr 21y Affiliate of Borrower or any constituent partner, shareholder, member or
beneficiary of Borrower as an officer, employee, promoter, underwriter, trustee, partner, director or person
performing similar functions and (4 i< not a member of the immediate family of a Person defined in (b) or (c)
above. Whenever it is herein provided that any Independent Person’s opinion or certificate shall be provided, such
opinion or certificate shall state that the Person executing the same has read this definition and is Independent within
the meaning hereof,

“Initial Allocated Loan Amount” shall inan the pertion of the Loan Amount allocated to each Cross-
collateralized Property as set forth on Exhibit C attached hereto and made a part hereof.

“Initial Basic Carrying Cost Deposit” shall equai-ts‘amount set forth on Exhibit B attached hereto and
made a part hereof.

i

Initial Engineering Deposit” shall equal the amount set fo ¢l on Exhibit B attached hereto and made a part
hereof,

“Initial Recurring Replacement Reserve Deposit” shall equal the amouutset forth on Exhibit B attached
hereto and made a part hereof.

“Institutional Lender” shail mean any of the following Persons: (a) any bank; savires and loan association,
savings institution, trust company or national banking association, acting for its own accoint ¢ in a fiduciary
capacity, (b) any charitable foundation, (c) any insurance company or pension and/or annuity ror:ozny, (d) any
fraternal benefit society, () any pension, retirement or profit sharing trust or fund within the meaw=g of Title I of
ERISA or for which any bank, trust company, national banking association or investment adviser yegiaiered under
the Investment Advisers Act of 1940, as amended, is acting as trustee or agent, (f) any investment coizpany or
business development company, as defined in the Investment Company Act of 1940, as amended, (g) any small
business investment company licensed under the Small Business Investment Act of 1958, as amended, (h} any
broker or dealer registered under the Securities Exchange Act of 1934, as amended, or any investment adviser
registered under the Investment Adviser Act of 1940, as amended, (i) any government, any public employees’
pension or retirement system, or any other government agency supervising the investment of public funds, or (j} any
other entity all of the equity owners of which are Institutional Lenders; provided that each of said Persons shall have
net assets in excess of $1,000,000,000 and a net worth in excess of $500,000,000, be in the business of making
commercial mortgage loans, secured by properties of like type, size and value as the Property and have a long term
credit rating which is not less than “BBB-” (or its equivalent) from each Rating Agency.

“Insurance Proceeds” shall mean all of the proceeds received under the insurance policies required to be
maintained by Borrower pursuant to Article III hereof,

11

b s AR iR S HANAL M B L LS



0521034082 Page: 13 of 105

UNOFFICIAL COPY

“Insurance Requirements” shall mean al} terms of any insurance policy required by this Security
Instrument, all requirements of the issuer of any such policy, and all regulations and then current standards
applicable fo or affecting the Property or any use or condition thereof, which may, at any time, be recommended by

the Board of Fire Underwriters, if any, having jurisdiction over the Property, or such other Person exercising similar
functions,

“Interest Accrual Period” shall mean the First Interest Accrual Period and, thereafter, each one (1) menth
period, which shall be a calendar month,

“Interest Rate™ shall have the meaning set forth in the Note.

“Interest Shortfall” shall mean any shortfall in the amount of interest required to be paid with respect to the
Loan Amouric an any Payment Date.

“Late Charge” shall have the meaning set forth in Section 13.09 hereof.
“Leases” sna'i have the meaning set forth in granting clause (f) of this Security Instrument.

“Legal Requirement’ shall mean as to any Person, the certificate of incorporation, by-laws, certificate of
limited partnership, agreement of limited partership or other organization or governing documents of such Person,
and any law, statute, order, ordinance, judgement, decree, injunction, treaty, rule or regulation (including, without
limttation, Environmental Statutes, Deveiopment Laws and Use Requirements) or determination of an arbitrator or a
court or other Governmental Authority and all covenants, agreements, restrictions and encumbrances contained in
any instruments, in each case applicable to or oinding upon such Person or any of its property or to which such
Person or any of its property is subject.

“Lender” shall mean the Lender named here’n an{ its successors or assigns.

“Loan” shall have the meaning st forth in the Recizals hereto.

“Loan Amount” shall have the meaning set forth in the ®<cyials hereto.

“Loan Documents” shall mean this Security Instrument, the No'e, the Assignment, and any and all other
agreements, instruments, certificates or documents executed and delivered oy Rarrower or any Affiliate of Borrower
in connection with the Loan.

“Loan Year” shall mean each 365 day period (or 366 day period if the month 61 February in a leap year is
included) commencing on the first day of the month foltowing the Closing Date (provided, Lwwever, that the first
Loan Year shall also include the period from the Closing Date to the end of the month in whick, the Closing Date

occurs).

“Loss Proceeds” shall mean, collectively, all Insurance Proceeds and all Condemnation Procad's.

“Major Space Lease" shall mean any Space Lease of a tenant or Affiliate of such tenant where such tenant
or such Affiliate leases, in the aggregate, five percent (5%) or more of the Total GLA.

“Management Agreement” shall have the meaning set forth in Section 7.02 hereof.
“Manager” shall mean the Person, other than Borrower, which manages the Property on behalf of
Borrower, which Person shall be subject to the review and approval of Lender. If the Property is self managed,

“Manager” shall mean Borrower.

“Manager Certification” shall have the meaning set forth in Section 2.09 hereof.

12
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“Material Adverse Effect” shall mean any event or condition that has a material adverse effect on (a) the
Property, (b} the business, prospects, profits, management, operations or condition (financial or otherwise) of

Borrower, (c) the enforceability, validity, perfection or prierity of the lien of any Loan Document or (d) the ability
of Borrower to perform any obligations under any Loan Document.

“Maturity”, when used with respect to the Note, shall mean the Maturity Date set forth in the Note or such
other date pursuant to the Note on which the final payment of principal, and premium, if any, on the Note becomes

due and payable as therein or herein provided, whether at Stated Maturity or by declaration of acceleration, ot
otherwise.

“Maturity Date” shall mean the Maturity Date set forth in the Note.

“M.z ! 0an” shall mean a certain mezzanine loan in the original principal sum of $20,000,000 and,
provided that = aggregate debt service coverage and loan-to-value ratio for all of the Cross-collateralized
Properties and ofuei properties in which the borrower under such mezzanine loan holds a direct or indirect
ownership interesi, in vach case as determined by Lender in its reasonable discretion utilizing its then current
underwriting standarus ard assuming that the principal balance of the Mez Loan is increased to the requested
amount, 13 1.15:1.0 or greatesand 85% or lower, respectively, a maximum principal sum of $50,000,000, which is
evidenced or to be evidenced bv.a certain promissory note, secured by, among other things, a first priority pledge of
the direct or indirect ownersnip ipterest in Borrower and which matures no earlier than the Maturity Date. In the
event that the Mez Loan does noi.clos¢ as of the Closing Date, such loan must be consented to in writing by Lender,
which consent shall not be unreasonably withheld and may be conditioned upon, among other things, receipt by
Lender of an executed intercreditor agreement, in form and substance reasonably acceptable to Lender between the
lender of the proposed Mez Loan and Lencer und receipt of written confirmation from each Rating Agency that any
rating issued by the Rating Agency in connec(ior. vith a Securitization will not, as a result of the proposed Mez
Loan be downgraded from the then current ratings thereof, qualified or withdrawn.

“Mez Payment Amount” shall mean, as of any Payment Date, the amount of interest and principal then due
and payable pursuant to the terms of the Mez Loan.

“Mez Payment Sub-Account” shall mean the Sub-Accourt of the Central Account established pursuant to
Section 5.02 hereof and maintained pursuant to Section 5.14 hereof

“Monthly Debt Service Payment” shall mean a monthly payment of principal and interest in an amount
equal to that which is required pursuant to the Note.

“Multiemplover Plan” shall mean a multiemployer plan defined as such in Secuion 3(37) of ERISA to
which contributions have been, or were required to have been, made by Borrower, Gusianteror any ERISA Affiliate
and which is covered by Title IV of ERISA.

“Net Capital Expenditures™ shall mean for any period the amount by which Capital Expzoditures during
such period exceeds reimbursements for such items during such period from any fund established purzaent to the
Loan Documents.

“Net Operating Income™ shall mean in each Fiscal Year or portion thereof during the term hereof,
Operating Income less Operating Expenses.

*“Net Proceeds” shall mean the excess of (a)(i) the purchase price (at foreclosure or otherwise) actually
received by Lender with respect to the Property as a result of the exercise by Lender of its rights, powers, privileges
and other remedies after the occurrence of an Event of Default, or (ii) in the event that Lender (or Lender’s nominee)
is the purchaser at foreclosure by credit bid, then the amount of such credit bid, in either case, over (b) all costs and
expenses, including, without limitation, all reasonable attorneys’ fees and disbursements and any brokerage fees, if
applicable, incurred by Lender in connection with the exercise of such remedies, including the sale of such Property
after a foreclosure against the Property.

13
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“Note” shall have the meaning set forth in the Recitals hereto,

“QFAC List” means the list of specially designated nationals and blocked persons subject to financial

sanctions that is maintained by the U.S. Treasury Department, Office of Foreign Assets Control and accessible
through the internet website www.treas.gov/ofac/tl 1sdn.pdf.

“Officer’s Certificate” shall mean a certificate delivered to Lender by Borrower which is signed on behalf
of Borrower by an authorized representative of Borrower which states that the items set forth in such certificate are
true, accurate and complete in alf respects.

“Operating Expenses” shall mean, in each Fiscal Year or portion thereof during the term hereof, all
expenses directly attributable to the operation, repair and/or maintenance of the Property including, without
limitation, () Impositions, (b) insurance premiums, (c) management fees, whether or not actually paid, equal to the
greater of the-z.ctual management fees and five percent (5%) of annual “base” or “fixed” Rent due under the Leases
and (d) costs scributable to the operation, repair and maintenance of the systems for heating, ventilating and air
conditioning the I:yrrovements and actually paid for by Borrower. Operating Expenses shall not include interest,
principal and pre:ai:o-if any, due under the Note or otherwise in connection with the Debt, income taxes,
extraordinary capital 1mprsvement costs, any non-cash charge or expense such as depreciation or amortization.

“Operating Incomc™ shall mean, in each Fiscal Year or portion thereof during the term hereof, all revenue
derived by Borrower arising froin the Nroperty including, without limitation, rental revenues (whether denominated
as basic rent, additional rent, escalauon payments, electrical payments or otherwise) and other fees and charges
payable pursuant to Leases or otherwisz in connection with the Property, and business interruption, rent or other
similar insurance proceeds. Operating Incomy: shall not include (a) Insurance Proceeds (other than proceeds of rent,
business interruption or other similar insurance allocable to the applicable period) and Condemnation Proceeds
(other than Condemnation Proceeds arising from'« tcmporary taking or the use and occupancy of all or part of the
applicable Property altocable to the applicable petiod}; o1 interest accrued on such Condemnation Proceeds, (b)
proceeds of any financing, (c) proceeds of any sale, e.cchange or transfer of the Property or any part thereof or
interest therein, (d) capital contributions or loans to Borrov¢ror an Affiliate of Borrower, (¢} any item of income
otherwise includable in Operating Income but paid directly 137y tenant to a Person other than Borrower except for
real estate taxes paid directly to any taxing authority by any tenavt. {f) any other extraordinary, non-recurring
revenues, {g) Rent paid by or on behalf of any lessee under a Space i 2ase which is the subject of any proceeding or
action relating to its bankruptcy, reorganization or other arrangement pusuant to the Bankruptey Code or any
similar federal or state law or which has been adjudicated a bankrupt or insolent uniess such Space Lease has been
affirmed by the trustee in such proceeding or action, (h) Rent paid by or oft iehalf of any lessee under a Space
Lease the demised premises of which are not occupied either by such lessee or by »'sublessee thereof (i) Rent paid
by or on behalf of any lessee under a Space Lease in whole or partial consideratior for the termination of any Space
Lease, or (j) sales tax rebates from any Governmental Authority.

“Operation and Maintenance Expense Sub-Account” shall mean the Sub-Accounis{ 12 Central Account
established pursuant to Section 5.02 hereof and maintained pursuant to Section 5.09 hereof relzary to the payment
of Operating Expenses (exclusive of Basic Carrying Costs).

“Pad Owners” shall mean any owner of any fee interest in property contiguous to or surrounded by the
Property who has entered into or is subject to a reciprocal easement agreement or other agreement or agreements
with Borrower either (a) in connection with an existing or potential improvement on such property or (b) relating to
or affecting the Property.

“Payment Date” shall mean, with respect to each month, the first (1st) calendar day in such month, or if
such day is not a Business Day, the next following Business Day,

“PBGC” shali mean the Pension Benefit Guaranty Corporation established under ERISA, or any successor
thereto.

“Permifted Encumbrances” shall have the meaning set forth in Section 2.05(a) hereof.
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“Person” shall mean any individual, corporation, limited liability company, partnership, jeint venture,
estate, trust, unincorporated association, any federal, state, county or municipal government or any bureau,
department or agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

“Plan” shall mean an employee benefit or other plan established or maintained by Borrower, Guarantor or
any ERISA Affiliate during the five-year period ended prior to the date of this Security Instrument or to which
Borrower, Guarantor or any ERISA Affiliate makes, is obligated to make or has, within the five year period ended
prior to the date of this Security Instrument, been required to make contributions (whether or not covered by Title IV
of ERISA or Section 302 of ERISA or Section 401(a) or 412 of the Code), other than a Multiemployer Plan.

“Premises™ shall have the meaning set forth in granting clause (a) of this Security Instrument.

“Principal Amount” shall mean the Loan Amount as such amount may be reduced from time to time
pursuant to the ferms of this Security Instrument, the Note or the other Loan Documents.

“Principa) cayments” shall mean all payments of principal made pursuant to the terms of the Note.

“Prohibited Person” means any Person identified on the OFAC List or any other Person or foreign country
or agency thereof with whom a 11.S. Person may not conduct business or transactions by prohibition of Federal law
ot Executive Order of the Fresident of the United States of America.

“Property” shall have the mearing set forth in the granting clauses of this Security Instrument,

“Property Agreements” shall mean =,l.agreements, grants of easements and/or rights-of-way, reciprocal
easement agreements, permits, declarations oi'covénants, conditions and restrictions, disposition and development
agreements, planned unit development agreement:,, management or parking agreements, party wall agreements or
other instruments affecting the Property, including, without limitation any agreements with Pad Owners, but not

including any brokerage agreements, management agreerict s, service contracts, Space Leases or the Loan
Documents.

“Rating Agency” shall mean each of Standard & Poor’s Ratings Services, Inc., a division of The McGraw-
Hill Company, Inc. (“Standard & Poor’s™), Fitch, Inc., and Mood;s investors Service, Inc. (*Moody’s”), and any
successor to any of them; provided, however, that at any time after a Se(uritization, “Rating Agency” shall mean
those of the foregoing rating agencies that from time to time rate the securitiés issued in connection with such
Securitization.

“Realty” shall have the meaning set forth in Section 2.05(b) hercof.

“Recurring Replacement Expenditures” shall mean expenditures related to capita! rerairs, replacements and
improvements performed at the Property from time to time.

“Recurring Replacement Reserve Monthly Installment” shall mean the amount per month set torth on
Exhibit B attached hereto and made a part hereof. Notwithstanding the foregoing, provided that no Trigger Event
has occurred and is continuing and that a sum equat to not less than the Initial Recurring Replacement Reserve
Deposit is on deposit in the Recurring Replacement Reserve Sub-Account, the Recurring Replacement Reserve
Monthly Tnstallment shall be $0.

“Recurring Replacement Reserve Sub-Account” shall mean the Sub-Account of the Central Account
established pursuant to Section 5.02 hereof and maintained pursuant to Section 5.08 hereof relating to the payment
of Recurring Replacement Expenditures.

“Release” shall mean a release of this Security Insttument in recordable form with respect to the Property.

“Release Price” shall mean an amount equal to the sum of (i} one hundred percent (100%) of the Allocated
Loan Amount, plus (ii) twenty-five percent (25%) of the Initial Allocated Loan Amount.
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“Rent Account” shall mean an Eligible Account, maintained at the Rent Account Bank, in the joint natmnes
of Lessee and Lender or its successors or assigns (as secured party) as may be designated by Lender.

“Rent Account Bank™ shall mean the bank in which the Rent Account is located.
“Rents™ shall have the meaning set forth in granting clause (f) of this Security Instrument.
“Rent Roll” shall have the meaning set forth in Section 2.05 (o) hereof.

“Required Debt Service Coverage” shall mean a Debt Service Coverage of not less than 1.10:1.

“Required Debt Service Payment” shall mean, as of any Payment Date, the amount of interest and principal
then due an< payable pursuant to the Note, together with any other sums due thereunder, including, without
limitation, any rrepayments required to be made or for which notice has been given under this Security Instrument,
Default Rate intziest and premium, if any, paid in accordance therewith.

“Required Lrreering Work™ shall have the meaning set forth in Section 5.02 hereof,

“Retention Amount” shall have the meaning set forth in Section 3.04(b)(vii) hereof.

“Scheduled Defeasance Puviaents” shatl mean:

(a) with respect to a defeasance of the Loan in whole, payments on or prior to, but as close as
possible to (i) each scheduled Paymept Date, after the date of defeasance and through and including the
Maturity Date, upon which interest pavipints or interest and Principal Payments are required under the
Loan Documents and in amounts equal tu the scheduled payments due on such dates under the Loan
Documents and (11) the Maturity Date, of the’ Principal Amount and any accrued and unpaid interest
thereon; or

(b) with respect to any defeasance of W< Loan in part, payments on or prior to, but as close
as possible to, (i) each scheduled Payment Date after the da'e of defeasance through and including the
Maturity Date, of a proportionate share (based on the percrzitage of outstanding principal prior to the
defeasance represented by the amount of principal defeased) of the monthly installments of principal and
interest due on such dates under the Loan Documents and (ii) the Mamrity Date, of the unpaid portion of
the portion of the Principal Amount so defeased and any accrued and vopaid interest thereon.

“Securities Act” shall mean the Securities Act of 1933, as the same shali be amisnded from time to time.

“Securitization” shall mean a public or private offering of securities by Lender o anv of its Affiliates or
their respective successors and assigns which are collateralized, in whole or in part, by this Securicy Instrument.

“Security Agreement” shall have the meaning set forth in Section 15.01 hereof.

“Security Deposit Account” shall have the meaning set forth in Section 5.01 hereof.

“Security Instrument” shall mean this Security Instrument as originally executed or as it may hereafter from
time to time be supplemented, amended, modified or extended by one or more indentures supplemental hereto,

“Single Purpose Entity” shall mean a corporation, partnership, joint venture, limited liability company, trust
or unincorporated association, which is formed or organized solely for the purpose of holding, directly, an
ownership interest in the Property and the other properties encumbered by the Cross-collateralized Mortgages or,
with respect to General Partner, holding an ownership interest in and managing a Person which holds an ownership
interest in the Property, does not engage in any business unrelated to the Property, does not have any assets other
than those related to its interest in the Property or any indebtedness other than as permitted by this Security
Instrument or the other Loan Documents, has its own separate books and records and has its own accounts, in each
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case which are separate and apart from the books and records and accounts of any other Person, holds itself out as
being a Person separate and apart from any other Person and which otherwise satisfies the criteria of the Rating
Agency, as n effect on the Closing Date, for a special-purpose bankruptey-remote entity.

“Solvent” shall mean, as to any Person, that (a) the sum of the assets of such Person, at a fair valuation,
exceeds its liabilities, including contingent liabilities, (b) such Person has sufficient capital with which to conduct its
business as presently conducted and as proposed to be conducted and (c) such Person has not incurred debts, and
does not intend to incur debts, beyond its ability to pay such debts as they mature. For purposes of this definition,
“debt” means any liability on a claim, and “claim” means (a) a right to payment, whether or not such right is reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured or unsecured, or (b) a right to an equitable remedy for breach of performance if such breach gives rise to a
payment, whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured,
unmatured, 4icouted, undisputed, secured, or unsecured. With respect to any such contingent liabilities, such
liabilities shaii be computed in accordance with GAAP at the amount which, in light of all the facts and

circumistances existing at the time, represents the amount which can reasonably be expected to become an actual or
matured liability:

3

‘Space Leases” <ns'! mean any Lease or sublease thereunder (including, without timitation, any Major

Space Lease) or any other ag eement providing for the use and occupancy of a portion of the Property as the same
may be amended, renewed or suprlemented.

“State” shall mean any of the staies which are members of the United States of America.

“Stated Maturity”, when used wiih rsnect to the Note or any installment of interest and/or principal
payment thereunder, shall mean the date spec'fi=d.in the Note as the fixed date on which a payment of all or any
portion of principal and/or interest is due and pay:ble.

“Sub-Accounts” shall have the meaning set toithin Section 5.02 hereof.

“Substantial Casualty” shall have the meaning set fort' in Section 3,04 hereof.

“Taking” shall mean a condemnation or taking pursuant to'ifie lawful exercise of the power of eminent
domain.

“Total GLA” shall mean the total gross leasable area of the Property, 1uctuding all Space Leases.

“Transfer” shall mean the conveyance, assignment, sale, mortgaging, encumbznce, pledging,
hypothecation, granting of a security interest in, granting of options with respect to, or other-disposition of (directly
or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether cr no? for consideration or
of record) all or any portion of any legal or beneficial interest (a) in all or any portion of the Pzorirty (other than
easements that do not have a Material Adverse Effect and which are entered into in accordance vitlithe terms of this
Security Instrument and Leases entered into by Borrower in the ordinary course of Borrower’s businassy; (b) if
Borrower or, if Borrower is a partnership, any General Partner, is a corporation, in the stock of Borrower or any
General Partner; {c) in Borrower (or any trust of which Borrower is a trustee); or (d) if Borrower is a limited or
general partnership, joint venture, limited liability company, trust, nominee trust, tenancy in common or other
unincorporated form of business association or form of ownership interest, in any Person having a legal or beneficial
ownership in Borrower, excluding any legal or beneficial interest in any constituent limited partner, if Borrower is a
limited partnership, or in any non-managing member, if Borrower is a limited liability company, unless such interest
would, or together with all other direct or indirect interests in Borrower which were previously transferred,
aggregate 49% or more of the partnership or membership, as applicable, interest in Borrower or would result in any
Person who, as of the Closing Date, did not own, directly or indirectly, 49% or more of the partnership or
membership, as applicable, interest in Borrower owning, directly or indirectly, 49% or more of the partnership or
membership, as applicable, interest in Borrower and excluding any legal or beneficial interest in any General Partner
unless such interest would, or together with all other direct or indirect interest in the General Partner which were
previously transferred, aggregate 49% or more of the partnership or membership, as applicable, interest in the
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General Partner (or result in a change in control of the management of the General Partner from the individuals
exercising such control immediately prior to the conveyance or other disposition of such legal or beneficial interest)
and shall also include, without limitation to the foregoing, the following: an installment sales agreement wherein
Borrower agrees to sell the Property or any part thereof or any interest therein for a price to be paid in installments;
an agreement by Borrower leasing all or substantially all of the Property to one or more Persons pursuant to a single
or related transactions, or a sale, assigninent or other transfer of, or the grant of a security interest in, Borrower’s
right, title and interest in and to any Leases or any Rent; any instrument subjecting the Property to a condominium
regime or transferring ownership to a cooperative corporation; and the dissolution or termination of Borrower or the
merger or consolidation of Borrower with any other Person; provided, however that “Transfer” shall not include (a)
transfers made by devise or descent or by operation of law upon the death of a partner, member or shareholder of
Borrower or General Partner or any Person owning a direct or indirect legal or beneficial interest in Borrower or
General Partner if (i) written notice of any transfer pursuant to this proviso is given to Lender together with such
documents relating to the transfer as Lender may reasonably require, (ii) control over the management and operation
of the Propeity’ is retained by AMERCO (the “Original Principals”, whether one or more) and (iii) no such transfer,
death or othercyent has any adverse effect either on the Single Purpose Entity status of Borrower under the
requirements of any Rating Agency or on the status of Borrower as a continuing legal entity liable for the payment
of the Debt and the rcrformance of all other obligations secured hereby, nor (b) subject to the provisions of clauses
(i) through (iii) above and provided, that (i) any inter vivos transfer of all or any portion of the Property or any inter
vivos transfer or issuance o1 capital stock (or other ownership interests) in Borrower or General Partner is made in
connection with Original Priicipals’ bona fide, good faith estate planning, (ii) Original Principals do not transfer in
excess of 49% of their direct or indiect ownership interest in Borrower and (iii) the Person(s) with Control of
Borrower or the management of the' Pronerty are (x) the same Person(s) who had such Control and management
rights immediately prior to the transfer in question, or (y) reasonably acceptable to Lender, (i) an inter vivos or
testamentary transfer of all or any portion 4t the ownership interest in Borrower to one or more family members of
Original Principals or a trust in which all of the tepeficial interest is held by one or more family members of
Original Principals or a partnership, limited liabili‘y company, corporation or other legal entity in which a majority
of the capital and profits interests are held by one or rwre family members of Original Principals, or (ii) any inter
vivos or testamentary transfer or issuance of capital svack £or other ownership interests) in the General Partner to
one or more family members of Original Principals, a trust io which all of the beneficial interest is held by one or
more family members of Original Principals or a partnership, timited liability company, corporation or other legal
entity in which a majority of the capital and profits interests are hil<t by one or more family members of Original
Principals. As used herein, “family members” shall include spouses, children and grandchildren and any lineal
descendants.

“Treasury Constant Maturity Yield Index” shall mean the average yicld for “This Week” as reported by the
Federal Reserve Board in Federal Reserve Statistical Release H.15 (519).

“Trigger Event” shall mean the earliest to occur of (a} an Event of Default oz (%) the date on which the
Aggregate Debt Service Coverage, as determined by Lender in its sole and absolute discreiion, shall fall below
1.15:1.0 for the trailing twelve (12} month period.

“UCC” shall mean the Uniform Commercial Code as in effect from time to time in the S{ate'in which the
Realty is located.

“Undefeased Note™ shall have the meaning set forth in Section 15.01 hereof.

“Unscheduled Payments” shall mean (a} all Loss Proceeds that Borrower has elected or is required to apply
to the repayment of the Debt pursuant to this Security Instrument, the Note or any other Loan Documents, (b} any
funds representing a voluntary or involuntary principal prepayment other than scheduled Principal Payments and
{c) any Net Proceeds

“Use Requirements™ shall mean any and all building codes, permits, certificates of occupancy or
compliance, laws, regulations, or ordinances (including, without limitation, health, pollution, fire protection, medical
and day-care facilities, waste product and sewage disposal regulations), restrictions of record, easements, reciprocal
easements, declarations or other agreements affecting the use of the Property or any part thereof.
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“Welfare Plan” shall mean an employee welfare benefit plan as defined in Section 3(1) of ERISA

established or maintained by Borrower, Guarantor or any ERISA Affiliate or that covers any current or former
employee of Borrower, Guarantor or any ERISA Affiliate.

“Work™ shall have the meaning set forth in Section 3.04(a)(i) hercof.

ARTICLE II: COVENANTS, WARRANTIES
AND REPRESENTATIONS OF BORROWER

Section 2.01. Payment of Debt. Borrower will pay the Debt at the time and in the manner provided in the

Note and the other Loan Documents, all in lawful money of the United States of America in immediately available
funds.

Sectiori 2,02. Representations, Warranties and Covenants of Borrower. Borrower represents and warrants
to and covenants with Lender:

(a) Orgapzation and Authority. Borrower (i) is a limited liability company, general partnership,
limited partnership or corjoration, as the case may be, duly organized, validly existing and in good standing under
the laws of the jurisdiction of its fsrmation, (ii) has all requisite power and authority and all necessary licenses and
permits to own and operate the I'ropeity and to carry on its business as now conducted and as presently proposed to
be conducted and (iii) is duly qualified atthorized to do business and in good standing in the jurisdiction where the
Property is located and in each other jusisdiction where the conduct of its business or the nature of its activities
makes such qualification necessary, or if not gnalified or authorized to do business under such jurisdictions, will
become qualified and authorized in such jurisdirdons within ninety (90) days of the date hereof, If Borrower is a
limited liability company, limited partnership ot g eneral partnership, each general partner or managing member, as
applicable, of Borrower which is 2 corporation is dul7 organized, validly existing, and in good standing under the
laws of the jurisdiction of its incorporation.

(b) Power. Borrower and, if applicable, each Gezienal Partner has full power and authority to execute,
deliver and perform, as applicable, the Loan Documents to whicii it 15 a party, to make the borrowings thereunder, to
execute and deliver the Note and to grant to Lender a first, prior, pefected and continuing lien on and security
interest in the Property, subject only to the Permitted Encumbrances.

(c) Authorization of Borrowing. The execution, delivery and peicermance of the Loan Documents to
which Borrower is a party, the making of the borrowings thereunder, the executior and delivery of the Note, the
grant of the liens on the Property pursuant to the Loan Documents to which Borrower '$'a party and the
consummation of the Loan are within the powers of Borrower and have been duly autiorized by Borrower and, if
applicable, the General Partners, by all requisite action (and Borrower hereby represents taat py approval or action
of any member, limited partner or shareholder, as applicable, of Borrower is required to autheriz: any of the Loan
Documents to which Borrower is a party) and will constitate the legal, valid and binding obligatisn-of Borrower,
enforceable against Borrower in accordance with their terms, except as enforcement may be stayed-ox limited by
bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally and by general
principles of equity (whether considered in proceedings at law or in equity) and will not (i) violate any provision of
its partnership agreement or partership certificate or certificate of incorporation or by-laws, or operating agreement,
certificate of formation or articles of organization, as applicable, or, to its knowledge, any law, judgment, order, rule
ot regulation of any court, arbitration panel or other Governmental Authority, domestic or foreign, or other Person
affecting or binding upon Borrower or the Property, or (ii) violate any provision of any indenture, agreement,
mortgage, deed of trust, contract or other instrument to which Borrower or, if applicable, any General Partner is a
party or by which any of their respective property, assets or revenues are bound, or be in conflict with, result in an
acceleration of any obligation or a breach of or constitute (with notice or lapse of time or both) a default or require
any payment or prepayment under, any such indenture, agreement, mortgage, deed of trust, contract or other
instrument, or (iii) result in the creation or imposition of any lien, except those in favor of Lender as provided in the
Loan Documents to which it is a party.
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{d) Consent. Neither Borrower nor, if applicable, any General Partner, is required to obtain any
consent, approval or authorization from, or to file any declaration or statement with, any Governmental Authority or
other agency in connection with or as a condition to the execution, delivery or performance of this Security
Instrument, the Note or the other Loan Documents which has not been so obtained or fifed.

{e} Intentionally Omitted.

H Other Agreements. Borrower is not a party to nor is otherwise bound by any agreements or
instruments which, individually or in the aggregate, are reasonably likely to have a Material Adverse Effect. Neither
Borrower nor, if applicable, any General Partner, is in violation of its organizational documents or other restriction
or any agreement or instrument by which it is bound, or any judgment, decree, writ, injunction, order or award of
any arbitrator, court or Governmental Authority, or any Legal Requirement, in each case, applicable to Borrower or

the Property; =xcept for such violations that would not, individually or in the aggregate, have a Material Adverse
Effect.

(g Maintenance of Existence. (i) Borrower and, if applicable, each General Partner at all times since
their formation haveeen duly formed and existing and shall preserve and keep in full force and effect their
existence as a Single Parrgze Entity.

(i1) oorrower and, if applicable, each General Partner, at all times since their organization
have complied, and will curinue to comply, with the provisions of its certificate and agreement of
partnership or certificate of incarporation and by-laws or articles of organization, certificate of formation
and operating agreement, as anplicable, and the laws of its jurisdiction of organization relating to
parinerships, corporations or limiied liability companies, as applicable.

(iii) Borrower and, if appiicable, each General Partner have done or caused to be done and
will do all things necessary to observe orgarizational formalities and preserve their existence and Borrower
and, if applicable, each General Partner will izot zinend, modify or otherwise change the certificate and
agreement of partnership or certificate of incorperation and by-laws or articles of organization, certificate
of formation and operating agreement, as applicabic; o other organizational documents of Borrower and, if
applicable, each General Partner without the prior writtér Consent of Lender.

(iv) Borrower and, if applicable, each General Pectner, have at all times accurately
maintained, and will continue to accurately maintain, their respuctive financial statements, accounting
records and other partnership, company or corporate documents sepaite from those of any other Person
and Borrower will file its own tax returns or, if Borrower and/or, if applizahle, General Partner is part of a
consolidated group for purposes of filing tax returns, Borrower and, General Partner, as applicable will be
shown as separate members of such group. Borrower and, if applicable, each General Partner have not at
any time since their formation commingled, and will not commingle, their respe(tive assets with those of
any other Person, other than funds deposited into the “U-Haul Concentration Account” 2ud funds deposited
into local bank accounts, provided that the Insolvency Opinion has concluded that su¢n <ommingling will
not result in a substantive consolidation of Borrower with any other Person, and will maintaiz on a ledger
basis their assets in such a manner such that it will not be costly or difficult to segregate, ascetiain or
identify their individual assets from those of any other Person. Borrower and, if applicable, each General
Partner have at all times since their fonmation accurately maintained and utilized, and will continue to
accurately maintain and utilize, their own separate bank accounts (unless the Insolvency Opinion has
concluded that the failure to have separate bank accounts will not result in a substantive consolidation of
Borrower with any other Persen), payroll and separate books of account, stationery, invoices and checks, if
any.

v) Borrower and, if applicable, each General Partner, have at all times paid, and will
continue to pay, their own liabilities fiom their own separate assets and shall each allocate and charge fairly
and reasonably any overhead which Borrower and, if applicable, any General Partner, shares with any other
Person, including, without limitation, for office space and services performed by any employee of another
Person.
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(vi) Borrower and, if applicable, each General Partner, have at all times identified themselves,
and will continue to identify themselves, in all dealings with the public, under their own names and as
separate and distinct entities and shall correct any known misunderstanding regarding their status as
separate and distinct entities. Borrower and, if applicable, each General Partner, have not at any time
identified themselves, and will not identify themselves, as being a division of any other Person,

(vit) Borrower and, if applicable, each General Partner, have been at all times, and wil
continue to be, adequately capitalized in light of the nature of their respective businesses.

(viii)  Borrower and, if applicable, each General Partner, {(A) have not owned, do not own and
will not own any assets or property other than, with respect to Borrower, the Property and any incidental
personal property necessary for the ownership, management or operation of the Property and, with Tespect
to fieneral Partner, if applicable, its interest in Borrower, (B) have not engaged and will not engage in any
busizess other than the ownership, management and operation of the Property or, with respect to General
Partuer; if applicable, its interest in Borrower, (C) have not incurred and will not incur any debt, secured or
unsecuicd; Girect or contingent (including guaranteeing any obligation), other than (X) the Loan, (Y)
unsecurcd 4ee and operational debt which (1) is not evidenced by a note, (2) is incurred in the ordinary
course of the opriation of the Property, (3) does not exceed in the aggregate three percent (3%) of the
Allocated Loan Amount for the Property and (4) is, unless being contested in accordance with the terms of
this Security Instiument. paid prior to the eatlier to occur of the thirtieth (30th) day after the date incurred
and the date when due, ‘apa (Z) with respect to the General Partner, the Mez Loan, (D) have not pledged
and will not pledge their assets for the benefit of any other Person other than, with respect to the Mez Loan,
the pledge by each General Purtner of its interest in Borrower, and (E) have not made and will not make
any loans or advances to any Periop (including any Affiliate).

(ix) Neither Borrower noi, it applicable, any General Partner will change its name or
principal place of business.

(x) Neither Borrower nor, if applicacle, any General Partner has, and neither of such Persons
will have, any subsidiaries.

{xi) Borrower will preserve and maintain its *xistence as a Delaware limited liability
company and all material rights, privileges, tradenames and frzachises.

(xi))  Neither Borrower, nor, if applicable, any General Paster, will merge or consolidate with,
or sell all or substantially all of its respective assets to any Person, or ligridate, wind up or dissolve itself
{or suffer any liquidation, winding up or dissolution). Neither Borrower, nor/if applicable, any General
Partner will acquire any business or assets from, or capital stock or other owzershin interest of, or be a
party to any acquisition of, any Person.

(xiii)  Borrower and, if applicable, each General Partner, have not at any timé since their
formation assumed, guaranteed or held themselves out to be responsible for, and will not 2seume, guarantee
or hold themselves out to be responsible for the liabilities or the decisions or actions respecting the daily
business affairs of their partners, shareholders or members or any predecessor company, corporation or
partnership, each as applicable, any Affiliates, or any other Persons. Borrower has not at any time since its
formation acquired, and will not acquire, obligations or securities of its partners or shareholders, members
or any predecessor company, corporation or partnership, each as applicable, or any Affiliates. Borrower
and, if applicable, each General Partner, have not at any time since their formation made, and will not
make, Ioans to its partners, members or shareholders or any predecessor company, corporation or
partnership, each as applicable, or any Affiliates of any of such Persons. Borrower and, if applicable, each
General Partner, have no known contingent liabilities nor do they have any material financial liabilities
under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which
such Person is a party or by which it is otherwise bound other than under the Loan Documents and, with
respect to each General Partner, the Mez Loan.
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(xiv)  Borrower has not at any time since its formation entered into and was not a party to, and,
will not enter into or be a party to, any transaction with its Affiliates, members, partners or shareholders, as
applicable, or any Affiliates thereof except in the ordinary course of business of Borrower on terms which
are no less favorable to Borrower than would be obtained in a comparable arm’s length transaction with an
unrelated third party.

(xv)  If Borrower is a limited partnership or a limited liability company, the General Partner
shall be a corporation or limited liability company whose sole asset is its interest in Borrower and the
General Partner will at all times comply, and will cause Borrower to comply, with each of the
representations, warranties, and covenants contained in this Section 2.02(g) as if such representation,
warranty or covenant was made directly by such General Partner.

(xvi)  Borrower shall at ail times cause there to be at least one (1) duly appointed member of
tae board of directors or board of managers or other governing board or body, as applicable {an
“Indpradent Director™), of, if Borrower is a corporation, Borrower, and, if Borrower is a limited
partnersiiy er limited liability company, of the General Partner, reasonably satisfactory to Lender who
shall not haveuzen at the time of such individual’s appointment, and may not be or have been at any time
(A) a shareholdes; officer, director, attorney, counsel, partner, member or employee of Borrower or any of
the foregoing Persorss or Affiliates thereof, (B) a customer or creditor of, or supplier or service provider to,
Borrower or any &1 its sharcholders, partners, members or their Affiliates, (C) a member of the immediate
family of any Person refer.etto in (A) or (B) above or (D) 2 Person Controlling, Controlled by or under
common Control with any Persox referred to in (A) through (C) above. A natural person who otherwise
satisfies the foregoing definitinn except for being the Independent Director of a Single Purpose Entity
Affiliated with Borrower or Genecal Partner shall not be disqualified from serving as an Independent
Director if such individual is at the t'me of initial appointment, or at any time while serving as the
Independent Director, an Independent D cector of a Single Purpose Entity Affiliated with Borrower or
General Partner if such individual is an indeendent director provided by a nationally-recognized company
that provides professional independent direciors

(xvii)  Borrower and, if applicable, each Geueral Partner, shall not cause or permit the board of
directors or board of managers or other governing boar< ¢. hody, as applicable, of Borrower or, if
applicable, each General Partner, to take any action which. mzder the terms of any certificate of
incorporation, by-laws or articles of organization with respect t4 any common stock, requires a vote of the
board of directors of Borrower, or, if applicable, the General Parter, unless at the time of such action there
shall be at least one member who is an Independent Director.

(xviii) Borrower and, if applicable, each General Partner shall pay the salaries of their own
employees and maintain a sufficient number of employees in light of their cortemplated business
operations.

(xix)  Borrower shall, and shall cause its Affiliates to, conduct its business s« that the
assumptions made with respect to Borrower in that certain opinion letter relating to substant»z non-
consolidation dated the date hereof (the “Insolvency Qpinion™) delivered in connection with the Loan shall
be true and correct in all respects.

Notwithstanding anything to the contrary contained in this Section 2.02(g), provided Borrower is a Delaware single
member limited liability company which satisfies the single purpose bankruptcy remote entity requirements of each
Rating Agency for a single member limited liability company, the foregoing provisions of this Section 2.02(g) shall
not apply to the General Partner.

(hy No Defaults. No Default or Event of Default has occurred and is continuing or would occur as a
result of the consummation of the transactions contemplated by the Loan Documents. Borrower is not in default in
the payment or performance of any of its Contractual Obligations in any respect.

(i) Consents and Approvals. Borrower and, if applicable, each General Partner, have obtained or
made all necessary (i) consents, approvals and authorizations, and registrations and filings of or with all
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Governmental Authorities and (if) consents, approvals, waivers and notifications of partners, stockholders, members
creditors, lessors and other nongovernmental Persons, in each case, which are required to be obtained or made by
Borrower or, if applicable, the General Partner, in connection with the execution and delivery of, and the
performance by Borrower of its obligations under, the Loan Documents.

G) Investment Company Act Status, etc. Borrower is not (i) an “investment company,” or a company
“controlled” by an “investment company,” as such terms are defined in the Investment Company Act of 1940, as
amended, (it} a “holding company” or a “subsidiary company” of a “holding company” or an “affiliate” of either a
“holding company” or a “subsidiary company” within the meaning of the Public Utility Holding Company Act of

1935, as amended, or (iii) subject to any other federal or state law or regulation which purports to restrict or regulate
its ability to borrow money.

& Compliance with Law. Borrower is in cormpliance in all material respects with ali Legal
Requiremenis to which it or the Property is subject, including, without limitation, all Environmental Statutes, the
Occupational’SzZcty and Health Act of 1970, the Americans with Disabilities Act and ERISA, No portion of the
Property has becz eiwill be purchased, improved, fixtured, equipped or furnished with proceeds of any illegal
activity and to the bestof Borrower’s knowledge, no illegal activities are being conducted at or from the Property.

4y Financigi [uformation. All financial data that has been delivered by Borrower to Lender (i) is true,
complete and correct in aliinaterial respects, (ii) accurately represents the financial condition and results of
operations of the Persons covered faeicby as of the date on which the same shall have been furnished, and (iii) has
been prepared in accordance with GAA™{ar such other accounting basis as is reasonably acceptable to Lender)
throughout the periods covered thereby, As of the date hereof, neither Borrower nor, if applicable, any General
Partner, has any contingent liability, liabil'ty ‘or taxes or other unusual or forward commitment not reflected in such
financial statements delivered to Lender. Sine the'date of the last financial statements delivered by Borrower to
Lender except as otherwise disclosed in such firajicial statements or notes thereto, there has been no change in the
assets, liabilities or financial position of Borrower ne, it applicable, any General Partner, or in the results of
operations of Borrower which would have a Material Adverse Effect. Neither Borrower nor, if applicable, any
General Partner, has incurred any obligation or liability, ¢ci*ingent or otherwise not reflected in such financia)
statements which would have a Material Adverse Effect.

{m) Transaction Brokerage Fees. Borrower has not dr=it with any financial advisors, brokers,
underwriters, placement agents, agents or finders in connection with the transactions contemplated by this Security
Instrument. All brokerage fees, commissions and other expenses payabiv-ip Connection with the transactions
contemplated by the Loan Documents have been paid in full by Borrower ccnie.rporaneously with the execution of
the Loan Documents and the funding of the Loan. Borrower hereby agrees to iadeimnify and hold Lender harmless
for, from and against any and all claims, liabilities, costs and expenses of any kind in 22y way relating to or arising
from (i) a claim by any Person that such Person acted on behalf of Borrower in connection with the transactions
contemplated herein or (ii) any breach of the foregoing representation. The provisions of this ‘ubsection (m) shall
survive the repayment of the Debt. '

(n) Federal Reserve Regulations. No part of the proceeds of the Loan will be used Jor the purpose of
“purchasing” or “carrying” any “margin stock” within the meaning of Regulations T, U or X of the Beoard of
Governors of the Federal Reserve System or for any other purpose which would be inconsistent with such
Regulations T, U or X or any other Regulations of such Board of Governors, or for any purposes prohibited by
Legal Requirements or by the terms and conditions of the Loan Documents,

{0) Pending Litigation. There are no actions, suits or proceedings pending or, to the best knowledge
of Borrower, threatened against or affecting Borrower or the Property in any court or before any Governmental
Authority which if adversely determined either individually or collectively has or is reasonably likely to have a
Material Adverse Effect.

(p) Solvency: No Bankruptcy. Each of Borrower and, if applicable, the General Partner, (i} is and has
at all times been Solvent and will remain Solvent immediately upon the consummation of the transactions
contemplated by the Loan Documents and (i) is free from bankruptcy, reorganization or arrangement proceedings
or a general assignment for the benefit of creditors and is not contemplating the filing of a petition under any state or
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federal bankruptcy or insolvency laws or the liquidation of all or a major portion of such Person’s assets or property
and Borrower has no knowledge of any Person contemplating the filing of any such petition against it or, if
applicable, the General Partner. None of the transactions contemplated hereby will be or have been made with an
intent to hinder, delay or defraud any present or future creditors of Borrower and Bomrower has received reasonably
equivalent value in exchange for its obligations under the Loan Documents. Borrower's assets do not, and
immediately upon consummation of the transaction contemplated in the Loan Documents will not, constitute
unreasonably small capital to carry out its business as presently conducted or as proposed to be conducted.

Borrower does not intend to, nor believe that it will, incur debts and liabilities beyond its ability to pay such debts as
they may mature.

()] Use of Proceeds. The proceeds of the Loan shall be applied by Borrower to, inter alia, (i) satisfy
certain mortgage loans presently encumbering all or a part of the Property, (ii) pay certain transaction costs incurred
by Borrowerin connection with the Loan and (iii) for operating capital. No portion of the proceeds of the Loan will
be used for fazaily, personal, agricultural or household use.

r) Sz Filings. Borrower and, if applicable, each General Partner, have filed all federal, state and
local tax returns ieguircd to be filed and have paid or made adequate provision for the payment of all federal, state
and Jocal taxes, charges a1d assessments payable by Borrower and, if applicable, the General Partners. Borrower
and, if applicable, the Ger¢rei Partners, believe that their respective tax returns properly reflect the income and taxes
of Borrower and said Generat Partuer, if any, for the periods covered thereby, subject only to reasonable adjustments
required by the Internal Revenut Scrvice or other applicable tax authority upon audit,

{s) Not Foreign Person.  Borrower is not a “foreign person” within the meaning of §1445(£)(3) of the

Code.

(t) ERISA. (i) The assets of Borrovver and Guarantor are not and will not become treated as “plan
assets”, whether by operation of law or under regulat'ons promulgated under ERISA. Each Plan and Welfase Plan,
and, to the knowledge of Borrower, each Multiemployzr Pien, is in compliance in all material respects with, and has
been administered in all material respects in compliance wit; its terms and the applicable provisions of ERISA, the
Code and any other applicable Legal Requirement, and no evirtcr condition has occurred and is continuing as to
which Borrower would be under an obligation to furnish a reper:t i.ender under clause (i)(A) of this Section,
Other than an application for a favorable determination letter with rspect to a Plan, there are no pending issues or
claims before the Internal Revenue Service, the United States Departme:it of Labor or any court of competent
jurisdiction related to any Plan or Welfare Plan under which Borrower, Guarintor or any ERISA Affiliate, directly
or indirectly (through an indemnification agreement or otherwise), could be {u,ect to any material risk of liability
under Section 409 or 502(i) of ERISA or Section 4975 of the Code. No Welfare Plan provides or will provide
benefits, including, without limitation, death or medical benefits (whether or not insured) with respect to any current
or former employee of Borrower, Guarantor or any ERISA Affiliate beyond his or he:»atirement or other
termination of service other than (A) coverage mandated by applicable law, (B) death or disability benefits that have
been fully provided for by fully paid up insurance or (C) severance benefits.

(ii) Borrower will furnish to Lender as soon as possible, and in any event withisten (10)
days after Borrower knows or has reason to believe that any of the events or conditions specified below
with respect to any Plan, Welfare Plan or Multiemployer Plan has occurred or exists, an Officer’s
Certificate setting forth details respecting such event or condition and the action, if any, that Borrower or its
ERISA Affiliate proposes to take with respect thereto (and a copy of any report or notice required to be
filed with or given to PBGC (or any other relevant Governmental Authority)) by Borrower or an ERISA
Affiliate with respect to such event or condition, if such report or notice is required to be filed with the
PBGC or any other relevant Governmental Authority:

(A) any reportable event, as defined in Section 4043 of ERISA and the regulations
issued thereunder, with respect to a Plan, as to which PBGC has not by regulation waived the
requirement of Section 4043(a) of ERISA that it be notified within thirty (30) days of the
occurrence of such event (provided that a failure to meet the minimum funding standard of Section
412 of the Code and of Section 302 of ERISA, including, without limitation, the failure to make
on or before its due date a required installment under Section 412(m) of the Code and of Section
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302(e) of ERISA, shall be a reportable event regardless of the issuance of any waivers in

accordance with Section 412(d) of the Code), and any request for a waiver under Section 412(d) of
the Code for any Plan;

(B) the distribution under Section 4041 of ERISA of a notice of intent to terminate
any Plan or any action taken by Borrower or an ERISA Affiliate to terminate any Plan;

©) the institution by PBGC of proceedings under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Plan, or the receipt by Borrower

or any ERISA Affiliate of a notice from a Multiemployer Plan that such action has been taken by
PBGC with respect to such Multiemployer Plan;

(D) the complete or partial withdrawal from a Multiemployer Plan by Borrower or
any ERISA Affiliate that results in liability under Section 4201 or 4204 of ERISA (including the
obligation to satisfy secondary liability as a result of a purchaser default) or the receipt by
Purrower or any ERISA Affiliate of notice from a Multiemployer Plan that it is in reorganization
o Uisglvency pursuant to Section 4241 or 4245 of ERISA or that it intends to terminate or has
termupsicd under Section 4041A of ERISA;

(E) the institution of a proceeding by a fiduciary of any Multiemployer Plan against
Borrower or any £TUSA Affiliate to enforce Section 515 of ERISA, which proceeding is not
dismissed within thirty(30) days;

(F) the adont.on of an amendment to any Plan that, pursuant to Section 401(a)(29)
of the Code or Section 307 of ZRUSA, would result in the loss of tax-exempt status of the trust of
which such Plan is a part if Bor ower or an ERISA Affiliate fails to timely provide security to the
Plan in accordance with the provisions of said Sections; or

(G) the imposition of a li¢ii o1 2 security interest in connection with a Plan.

(1ii) Borrower shall not knowingly engag¢ i ¢r permit any transaction in connection with
which Borrower, Guarantor or any ERISA Affiliate could ¢ subiect to either a civil penalty or tax assessed
pursuant to Section 502(i) or 502(I) of ERISA or Section 4975 of the Code, permit any Welfare Plan to
provide benefits, including without limitation, medical benefits (whether or not insured), with respect to
any current or former employee of Borrower, Guarantor or any ERISA A ffiliate beyond his or her
retirement or other termination of service other than (A) coverage mandzisd by applicable law, (B) death or
disability benefits that have been fully provided for by paid up insurance or ohizrwise or (C) severance
benefits, permit the assets of Borrower or Guarantor to become “plan assets”; whether by operation of law
or under regulations promulgated under ERISA or adopt, amend (except as may e reavired by applicable
law) or increase the amount of any benefit or amount payable under, or permit any EXISA -Affiliate to
adopt, amend (except as may be required by applicable law) or increase the amount of &1y benefit or
amount payable under, any employee benefit plan (including, without limitation, any emgloy&e welfare
benefit plan) or other plan, policy or arrangement, except for normal increases in the ordinary course of
business consistent with past practice that, in the aggregate, do not result in a material increase in benefits
expense to Borrower, Guarantor or any ERISA Affiliate.

(0 Labor Matters. No organized work stoppage or labor strike is pending or threatened by employees
or other laborers at the Property and (i) Borrower (A} is not involved in or threatened with any labor dispute,
grievance or litigation relating to labor matters involving any employees and other laborers at the Property,
including, without limitation, violation of any federal, state or local labor, safety or employment laws (domestic or
foreign) and/or charges of unfair labor practices or discrimination complaints; (B) has not engaged in any unfair
labor practices within the meaning of the National Labor Relations Act or the Railway Labor Act; and (C) is not a
party to, or bound by, any collective bargaining agreement or union contract with respect to employees and other
laborers at the Property and no such agreement or contract is currently being negotiated by Borrower, Manager or
any of their Affiliates; and (i) Manager (A) is not involved in or threatened with any labor dispute, g_rievanf:e or
litigation relating to labor matters involving any employees and other laborers at the Property, including, without
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limitation, violation of any federal, state or local laber, safety or employment laws (domestic or foreign) and/or
charges of unfair labor practices or discrimination complaints; (B) has not engaged in any unfair labor practices at
the Property within the meaning of the National Labor Relations Act or the Railway Labor Act; and (C) is not a
party to, or bound by, any collective bargaining agreement or union contract with respect to employees and other

laborers at the Property and no such agreement or contract is currently being negotiated by Borrower, Manager or
any of their Affiliates.

v) Borrower’s Legal Status, Borrower’s exact legal name that is indicated on the signature page
hereto, organizational identification number and place of business or, if more than one, its chief executive office, as
well as Borrower’s mailing address, if different, which were identified by Borrower to Lender and contained in this
Security Instrument, are true, accurate and complete. Borrower (1) will not change its name, its place of business or,
if more than one place of business, its chief executive office, or its mailing address or organizational identification
number if it Lias one without giving Lender at least thirty (30) days prior written notice of such change, (ii) if
Borrower does not have an organizational identification number and later obtains one, Borrower shall promptly
notify Lender of such organizational identification number and (iii) Borrower will not change its type of
organization, jurizdiction of organization or other legal structure.

3

(w) Compiisice with Anti-Terroristn, Embargo and Anti-Money Laundering Laws. (i) None of
Borrower, General Partner, a'iy Guarantor, or any Person who owns any equity interest in or Controls Borrower,
General Partner or any Guaiantor currently is identified on the OFAC List or otherwise qualifics as a Prohibited
Person, and Borrower has implemeat=d procedures, approved by General Partner, to ensure that no Person who now
or hereafter owns an equity interest in Bsrrower or General Partner is a Prohibited Person or Controlled bya
Prohibited Person, (ii) no proceeds of the Loan will be used to fund any operations in, finance any investments or
activities in or make any payments to, Prolibited Persons, and (iii) none of Borrower, General Partner, or any
Guarantor are in violation of any Legal Requ reraents relating to anti-money laundering or anti-terrorism, including,
without limitation, Legal Requirements related +0'@ansacting business with Prohibited Persons or the requirements
of the Uniting and Strengthening America by Providiig 2 ppropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, U.S, Public Law 107-56, and th= rslated regulations issued thereunder, including temporary
regulations, all as amended from time to time. No tenan: »{ fie Property currently is identified on the OFAC List or
otherwise qualifies as a Prohibited Person, and, to the best ¢f Bamower’s knowledge, no tenant at the Property is
owned or Controlled by a Prohibited Person. Borrower has detezined that Manager has implemented procedures,
approved by Borrower, to ensure that no tenant at the Property is a I'rshibited Person or owned or Controlled bya
Prohibited Person.

Section 2.03. Further Acts, etc. Borrower will, at the cost of Borrcwer, and without expense to Lender, do,
execute, acknowledge and deliver all and every such further acts, deeds, conveyanies, mottgages or deeds of trust,
as applicable, assignments, notices of assignments, transfers and assurances as Ler der.chall, from time to time,
reasonably require for the better assuring, conveying, assigning, transferring, and cotifi:ming unto Lender the
property and rights hereby mortgaged, given, granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed,
pledged, assigned and hypothecated, or which Borrower may be or may hereafter become buurd o convey or assign
to Lender, or for carrying out or facilitating the performance of the terms of this Security Instrumént or for filing,
registering or recording this Security Instrument and, on demand, will execute and deliver and heiebv authorizes
Lender to execute in the name of Borrower or without the signature of Borrower to the extent Lender nay lawfully
do so, one or more financing statements, chattel mortgages or comparable security instruments to evidence more
effectively the lien hereof upon the Property. Borrower grants to Lender an irrevocable power of attorney coupled
with an interest for the purpose of protecting, perfecting, preserving and realizing upon the interests granted
pursuant to this Security Instrument and to effect the intent hereof, all as fully and effectually as Borrower might or
could do; and Borrower hereby ratifies all that Lender shall lawfully do or cause to be done by virtue hereof. Upon
receipt of an affidavit of an officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other
Loan Document which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation of such Note or other applicable Loan Document, Borrower will issue, in lieu thereof, a replacement
Note or other applicable Loan Document, dated the date of such lost, stolen, destroyed or mutilated Note or other
Loan Document in the same principal amount thereof and otherwise of like tenor.

Section 2.04. Recording of Security Instrument, etc. Borrower forthwith upon the execution and delivery
of this Security Instrument and thereafter, fiom time to time, will cause this Security Instrament, and any security

26




0521034082 Page: 28 of 105

UNOFFICIAL COPY

Instrument 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 protect the lien or security interest hercof upon, and the
interest of Lender in, the Property. Borrower will pay all filing, registration or recording fees, and all expenses
incident to the preparation, execution and acknowledgment of this Security Instrument, any mortgage or deed of
trust, as applicable, supplemental hereto, any security instrument with respect to the Property and any instrument of
further assurance, and all federal, state, county and municipal, taxes, duties, imposts, assessments and charges
arising out of or in connection with the execution and delivery of this Security Instrument, any mortgage or deed of
trust, as applicable, supplemental hereto, any security instrument with respect to the Property or any instrument of
further assurance, except where prohibited by law to do so, in which event Lender may declare the Debt to be
immediately due and payable. Borrower shall hold harmless and indemnify Lender and its successors and assigns,

against any liability incurred as a result of the imposition of any tax on the making and recording of this Security
Instrument.

Section2 (5. Representations, Warranties and Covenants Relating to the Property. Borrower represents
and warrants to and covenants with Lender with respect to the Property as follows:

(a) Liew Frigrity. This Security Instrument is a valid and enforceable first len on the Property, free
and clear of all encumbrarcey and liens having priority over the lien of this Security Instrument, except for office
equipment such as compuiess, facsimile machines and copiers leased in the normal course of Borrower’s business,
with an aggregate value not to ekceed 55,000 and except for the items set forth as exceptions to or subordinate
matters in the title insurance policy msuring the lien of this Security Instrument and other items disclosed to Lender
in a disclosure statement delivered by 3orrower to Lender in connection with the origination of the Loan, none of
which, individually or in the aggregate, muterially interfere with the benefits of the security intended to be provided
by this Security Instrument, materially affect the v2iue or marketability of the Property, impair the use or operation
of the Property for the use currently being made t'iereof or impair Borrower’s ability to pay its obligations in a
timely manner (such items being the “Permitted Encvinbi ances”).

{b) Title. Fee Owner has, subject only to 1= Permitted Encumbrances, good, insurable and
marketable fee simple title to the Premises, Improvements an Pirtures (collectively, the “Realty”) and Lessee has,
subject only to Permitted Encumbrances, good, insurable and mritkiable leasehold title to the Realty and, in each
case, to all casements and rights benefiting the Realty and has the risk, power and authority to mortgage, encumber,
give, grant, bargain, sell, alien, enfeoff, convey, confirm, pledge, assign and hypothecate the Property. Bormrower
will preserve its interest in and title to the Property and will forever wartent =ad defend the same to Lender against
any and all claims made by, through or under Borrower and will forever war'an and defend the validity and priority
of the lien and security interest created herein against the claims of all Persons whemsoever claiming by, through or
under Borrower. The foregoing warranty of title shall survive the foreclosure of this Szeurity Instrument and shall
inure to the benefit of and be enforceable by Lender in the event Lender acquires titlé t the Property pursuant to any
foreclosure. In addition, there are no outstanding options or rights of first refusal to purckase tae Property or
Borrower’s ownership thereof.

(c) Taxes and Impositions. All taxes and other Impositions and governmental asseszmaats due and
owing in respect of, and affecting, the Property have been paid. Borrower has paid all Impositions which constitute
special governmental assessments in full, except for those assessments which are permitted by applicable Legal
Requirements to be paid in installments, in which case all installments which are due and payable have been paid in
full. There are no pending, or to Borrowet’s best knowledge, proposed special or other assessments for public
improvements or otherwise affecting the Property, nor are there any contemplated improvements to the Property that
may result in such special or other assessments.

(d) Casualty; Flood Zone. The Realty is in good repair and free and clear of any damage, destruction
or casualty (whether or not covered by insurance) that would materially affect the value of the Realty or the use for
which the Realty was intended, there exists no structural or other material defects or damages in or to the Property
and Borrower has not received any written notice from any insurance company or bonding company of any material
defect or inadequacies in the Property, or any part thereof, which would materially and adversely affect the
insurability of the same or cause the imposition of extraordinary premiums or charges thereon or of any termination
or threatened termination of any policy of insurance or bond. No portion of the Premises is located in an “area of
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special flood hazard,” as that term is defined in the regulations of the Federal Insurance Administration, Department
of Housing and Urban Development, under the National Flood Insurance Act of 1968, as amended (24 CFR

§ 1909.1) or Borrower has obtained the flood insurance required by Section 3.01(a){(vi) hereof. The Premises either
does not lie in a 100 year flood plain that has been identified by the Secretary of Housing and Urban Development

or any other Governmental Authority or, if it does, Borrower has obtained the flood insurance required by Section
3.01(a)(vi) hereof.

(e) Completion; Encroachment. All Improvements necessary for the efficient use and operation of the
Premises, including, without limitation, all Improvements which were included for purposes of determining the
appraised value of the Property in the Appraisal, have been completed and none of said Improvements lie outside the
boundaries and building restriction lines of the Premises except for de-minimis encroachments on adjoining
properties as disclosed in the survey provided to Lender in connection with the origination of the Loan. Except as
set forth in flie title insurance policy insuring the lien of this Security Instrument, no improvements on adjoining
properties encinach upon the Premises.

f) Scparate Lot. The Premises are taxed separately without regard to any other real estate and
constitute a legaliy subdivided lot under all applicable Legal Requirements (or, if not subdivided, no subdivision or
platting of the Premises 1 required under applicable Legal Requirements), and for all purposes may be mortgaged,
encumbered, conveyed or Otherwise dealt with as an independent parcel. The Property does not benefit from any tax
abatement or exemption,

(g) Use. The existence ofai! Improvements, the present use and operation thereof and the access of
the Premises and the Improvements to a1l of the utilities and other items referred to in paragraph (k) below are in
compliance in all material respects with al 1 <ases affecting the Property and all applicable Legal Requirements,
including, without limitation, Environmental Stoaées, Development Laws and Use Requirements. Borrower has not

received any notice from any Governmental Auin)rity alleging any uncured violation relating to the Property of any
applicable Legal Requirements.

(h) Licenses and Permits. Bormrower curreniivnolds and will continue to hold all certificates of
occupancy, licenses, registrations, permits, consents, franclusés and approvals of any Governmental Aunthority or
any other Person which are material for the lawful occupancy and speration of the Realty or which are material to
the ownership or operation of the Property or the conduct of Borrav ¢i°s business. All such certificates of

occupancy, licenses, registrations, permits, consents, franchises and app ova's are current and in full force and
effect.

] Environmental Matters. Borrower has received and reviewed thé Environmental Report and has
no reason to believe that the Environmental Report contains any untrue statement of a (naterial fact or omits to state
a material fact necessary to make the statements contained therein or herein, in light oi*the #ircumstances under
“which such statements were made, not misleading,

() Property Progeedings. There are no actions, suits or proceedings pending or thiexicned in any
court or before any Governmental Authority or arbitration board or tribunal (i) relating to (A} the zoring of the
Premises or any part thereof, (B) any certificates of occupancy, licenses, registrations, permits, conselis or
approvals issued with respect to the Property or any part thereof, (C) except as otherwise disclosed in writing to
Lender, the condemnation of the Property or any part thereof, or (D) the condemnation or relocation of any
roadways abutting the Premises required for access or the denial or limitation of access to the Premises or any part
thereof from any point of access to the Premises, (ii} asserting that (A) any such zoning, certificates of occupancy,
licenses, registrations, permits, consents and/or approvals do not permit the operation of any material portion of the
Realty as presently being conducted, (B) any material improvements located on the Property or any part thereof
cannot be located thereon or operated with their intended use or (C) the operation of the Property or any part thereof
1§ In violation in any material respect of any Environmental Statutes, Development Laws or other Legal
Requirements or Space Leases or Property Agreements or (iii) which might (A) affect the validity or priority of any
Loan Document or (B) have a Material Adverse Effect. Borrower is not aware of any facts er circumstances which
may give rise to any actions, suits or proceedings described in the preceding sentence.
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k) Utilities. The Premises has all necessary legal access to water, gas and electrical supply, storm
and sanitary sewerage facilities, other required public utilitics (with respect to each of the aforementioned items, by
means of either a direct connection to the source of such utilities or through connections available on publicly
dedicated roadways directly abutting the Premises or through permanent insurable easements benefiting the
Premises), fire and police protection, parking, and means of direct access between the Premises and public highways
over recognized curb cuts (or such access to public highways is through private roadways which may be used for
ingress and egress pursuant to permanent insurable easements).

{0 Mechanics’ Liens. The Property is free and clear of any mechanics’ liens or liens in the nature
thereof, and no rights are outstanding that under law could give rise to any such liens, any of which liens are or may
be prior to, or equal with, the lien of this Security Instrument, except those which are insured against by the title
insurance policy insuring the lien of this Security Instrument.

(i) Title Insurance. Lender has received a lender’s title insurance policy insuring this Security
Instrument as‘a #izst lien on the Realty subject only to Permitted Encumbrances.

(n) Ingurance. The Property is insured in accordance with the requirements set forth in Article LI
hereof.

(o) Space Leuses.

@ Borrower has-delivered a true, correct and complete schedule of all Space Leases as of
the date hereof, which accura.ely and completely sets forth in all material respects, for each such Space
Lease, the matters set forth thereia (~ollectively, the “Rent Roll™

(i) Each Space Lease con titutes the legal, valid and binding obligation of Borrower and, to
the knowledge of Borrower, is enforceable 7gairist the tenant thereof, No default exists, or with the passing
of time or the giving of notice would exist, (2 rader any Major Space Lease or (B) under any other Space
Leases which would, in the aggregate, have a Mzterial Adverse Effect.

(iii) No tenant under any Space Lease has; 75 of the date hereof, paid Rent more than thirty
{30) days in advance except for Rent aggregating not more ian five percent (5%) of the Rent receivable
for such period, and the Rents under such Space Leases have not bezn waived, released, or otherwise
discharged or compromised.

(iv) All work to be performed by Borrower under the Space L=ases has been substantially
performed, all contributions to be made by Borrower to the tenants thereunde” have been made except for
any held-back amounts, and alt other conditions precedent to each such tenant s ohlisations thereunder
have been satisfied.

v) Except as previously disclosed to Lender in writing, there are no opieis-o terminate any
Major Space Lease.

(vi) Each tenant under a Major Space Lease or such tenant’s authorized subtenant is currently
occupying the space demised by such Major Space Lease.

(vi))  Borrower has delivered to Lender true, correct and complete copies of all Major Space
Leases described in the Rent Roll.

(viii)  Each Space Lease is in full force and effect and (except as disclosed on the Rent Roll)
has not been assigned, modified, supplemented or amended in any way.

(ix) Each tenant under each Major Space Lease is free from bankruptcy, reorganization or
arrangement proceedings or a general assignment for the benefit of creditors.
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(x) No Space Lease provides any party with the right to obtain a lien or encumbrance upon
the Property superior to the lien of this Security Instrument.

P Property Apreements.

(i) Each Property Agreement other than the lease between Fee Owner and Lessee {which is
terminable upon the occurrence of an Event of Default) and Permitted Encumbrances is terminable with or

without cause on not less than thirty (30) days notice and is otherwise on commercially reasonable terms
and consistent with the Approved Manager Standard.

(ii) No Property Agreement provides any party with the right to obtain a lien or encumbrance
upon the Property superior to the lien of this Security Instrument.

(iii) No default exists or with the passing of time or the giving of notice or both would exist

under «ny Property Agreement which would, individually or in the aggregate, have a Material Adverse
Effect.

(iv) forrower has not received or given any written communication which alleges that a
default exists or, with.the giving of notice or the lapse of time, or both, would exist under the provisions of
any Property Agreement:

) No conditio: ezists whereby Borrower or any future owner of the Property may be
required to purchase any othe: nareel of land which is subject to any Property Agrecment or which gives
any Person a right to purchase, oz right of first refusal with respect to, the Property.

{vi) To the best knowledge of Borrower, no offset or any right of offset exists respecting
continued contributions to be made by any jiarty to any Property Agreement except as expressly set forth
therein. Except as previously disclosed to Lender i1 writing, no material exclusions or restrictions on the
utilization, leasing or improvement of the Propervinzluding non-compete agreements) exists in any
Property Agrecment.

{vii)  All “pre-opening” requirements contair.d i all Property Agreements (including, but not
limited to, all off-site and on-site construction requirements), i’ any, have been fulfilled, and, to the best of
Borrower’s knowledge, no condition now exists whereby any party tz-any such Property Agreement could
refuse to honor its obligations thereunder.

{viii)  All work, if any, to be performed by Borrower under each «f'the Property Agreements
has been substantially performed, all contributions to be made by Borrower tu any party to such Property
Agreements have been made, and all other conditions to such party’s obligations therzunder have been
satistied.

(@ Personal Property. Borrower has delivered to Lender a true, correct and compleic schzdule of all
personal property, if any, owned by Borrower and located upon the Property or used in connection with the use or
operation of the Realty or, in lieu thereof, an Officer’s Certificate stating that the aggregate value of any such
personal property does not exceed $5,000 and Borrower represents that it has good and marketable title to all such
personal property, free and clear of any liens, except for liens created under the Loan Documents and liens which
describe the equipment and other personal property owned by tenants,

) Leasing Brokerage and Management Fees. Except as previously disclosed to Lender in writing,
there are no brokerage fees or commissions payable by Borrower with respect to the leasing of space at the Property

and there are no management fees payable by Borrower with respect to the management of the Property.

(s) Security Deposits. Borrower is in compliance with all Legal Requirements relating to all security
deposits as to which failure to comply might, individually or in the aggregate, have a Material Adverse Effect.
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{t) Loan to Value Ratio. To the best knowledge of Borrower, based on the substantial real estate
expertise of Borrower, Borrower’s familiarity with the Property, and the Appraisal (which Borrower believes to
contain a reasonable assessment of the fair market value of the Property), the Initial Allocated Loan Amount does
not exceed one hundred twenty-five percent (125%) of the fair market value of the Property as of the Closing Date.
For the purposes of this clause (t), the term “fair market value” sha!l be reduced by (i) the amount of any
indebtedness secured by a lien affecting the Property that is prior to, or on a parity with, the lien of this Security

Instrument, and (ii) the value of any property that is not “real property” within the meaning of Treas. Reg,
§§ 1.860G-2 and 1.856-3(d).

W Representations Generally. The representations and warranties contained in this Security
Instrurnent, and the review and inquiry made on behalf of Borrower therefor, have all been made by Persons having
the requisite expertise and knowledge to provide such representations and warranties. No representation, warranty
or statemen? of fact made by or on behalf of Borrower in this Security Instrument or in any certificate, document or
schedule turiished to Lender pursuant hereto, contains any untrue statement of a material fact or omits to state any
material fact iescasary to make statements contained therein or herein not misleading (which may be to Borrower’s
best knowledge wn<ie so provided herein). There are no facts presently known to Borrower which have not been
disclosed to Lender-wlkich would, individually or in the aggregate, have a Material Adverse Effect nor as far as
Borrower can foresee wuzui individually or in the aggregate, have a Material Adverse Effect.

Section 2.06. Removal of Lien. (a) Borrower shall, at its expense, maintain this Security lnstrument as a
first lien on the Property and shull Lex the Property free and clear of all liens and encumbrances of any kind and
nature other than the Permitted Encumbzances. Borrower shall, within thirty (30) days of being served with notice
thereof, promptly discharge of record, by bond or otherwise, any such liens and, promptly upon request by Lender,
shall deliver to Lender evidence reasonably sutisfactory to Lender of the discharge thereof,

(b} Without limitation to the provisions of Section 2.06(a) hereof, Borrower shall (i) pay, from time to
time when the same shall become due, all claims and denands of mechanics, materialmen, laborers, and others
which, if unpaid, might result in, or permit the creatioiof, 2 lien on the Property or any part thereof, (ii} cause to be
removed of record (by payment or posting of bond or setilérient or otherwise) any mechanics’, materialmens’,
laborers’ or other lien on the Property, or any part thereof, oi-0r ihe revenues, rents, issues, income or profit arising
therefrom, and (iii) in general, do or cause to be done, without eapcrse to Lender, everything reasonably necessary
to preserve in full the lien of this Security Instrument. If Borrower “2iis to comply with the requirements of this
Section 2.06(b), then, upon five (5) Business Days’ prior notice to Borrswen, Lender may, but shall not be obligated
to, pay any such lien, and Borrower shall, within five (5) Business Days aftei T.ender’s demand therefor, reimburse
Lender for all sums so expended, together with interest thereon at the Default Date from the date advanced, all of
which shall be deemed part of the Debt. Nothing contained herein shall be deeime i » consent or request of Lender,
express or implied, by inference or otherwise, to the performance of any alteration, rerair or other work by any
contractor, subcontractor or laborer or the furnishing of any materials by any materiainien in connection therewith.

{c) Notwithstanding the foregoing, Borrower may contest any lien (other than »/uie< relating to non-
payment of Impositions, the contest of which shall be governed by Section 4.04 hereof) of the (yye-cet forth in
subparagraph {b)(ii) of this Section 2.06 provided that, following prior notice to Lender (i) Borrovear is contesting
the validity of such lien with due diligence and in good faith and by appropriate proceedings, without cost or
expense to Lender or any of its agents, employees, officers, or directors, (ii) Borrower shall prectude the collection
of, or other realization upon, any contested amount from the Property or any revenues from or interest in the
Property, (iii) neither the Property nor any part thereof nor interest therein, shall be in any danger of being sold,
forfeited or lost by reason of such contest by Borrower, (iv) such contest by Borrower shall not affect the ownership,
use or occupancy of the Property, (v) such contest by Borrower shall not subject Lender or Borrower to the risk of
civil or criminal liability (other than the civil liability of Borrower for the amount of the lien in question), (vi) such
lien is subordinate to the lien of this Security Instrument, (vii) Borrower has not consented to such lien, (viii)
Borrower has given Lender prompt netice of the filing of such lien and the bonding thereof by Borrower and, upon
request by Lender from time to time, notice of the status of such contest by Borrower and/or confirmation of the
continuing satisfaction of the conditions set forth in this Section 2.06(c), (ix) Borrower shall promptly pay the
obligation secured by such lien upon a final determination of Borrower’s liability therefor, and (x) in the event any
such lien exceeds $25,000 or at any time afier and during the occurrence of a Default, Borrower shall deliver to
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Lender cash, a bond or other security acceptable to Lender equal to 125% of the contested amount pursuant to
collateral arrangements reasonably satisfactory to Lender.

Section 2.07. Cost of Defending and Upholding this Security Instrument Lien. If any action or proceeding
is commenced to which Lender is made a party relating to the Loan Documents and/or the Property or Lender’s
interest therein or in which it becomes necessary to defend or uphold the lien of this Security Instrument or any
other Loan Document, Borrower shall, on demand, reimburse Lender for all expenses (including, without limitation,
reasonable attorneys’ fees and disbursements) incurred by Lender in connection therewith, and such sum, together

with interest thereon at the Default Rate from and after such demand until fully paid, shall constitute a part of the
Debt.

Section 2.08. Use of the Property. Borrower will use, or cause to be used, the Property for such use as is
permitted pricsuant to applicable Legal Requirements including, without limitation, under the certificate of
occupancy applicable to the Property, and which is required by the Loan Documents. Borrower shall not suffer or
permit the Propsity or any portion thereof to be used by the public, any tenant, or any Person not subject to a Lease,
in a manner as is1eusonably likely to impair Borrower’s title to the Property, or in such manner as may give rise to a
claim or claims of aaverse usage or adverse possession by the public, or of implied dedication of the Property or any
part thereof.

Section 2.09. Financial Peports. (a) Borrower will keep and maintain or will cause to be kept and
raintained on a Fiscal Year basis ipaccordance with GAAP (or such other accounting basis reasonably acceptable
to Lender) consistently applied, proper 2ud accurate books, tax returns, records and accounts reflecting (i) all of the
financial affairs of Borrower and Guarantor and (ii) all items of income and expense in connection with the
operation of the Property or in connection with any services, equipment or furnishings provided in connection with
the operation thereof, whether such income or erpznse may be realized by Borrower or by any other Person
whatsoever, excepting lessees unrelated to and unatfiliated with Borrower who have leased from Borrower portions
of the Premises for the purpose of occupying the sarre. Lender shall have the right from time to time at all times
during normal business hours upon reasonable notice iz paamine such books, tax returns, records and accounts at the
office of Borrower or other Person maintaining such boolw, 2ax retwrns, records and accounts and to make such
copies or extracts thereof as Lender shall desire. After the vaciuisnce of an Event of Default, Borrower shall pay
any costs and expenses incurred by Lender to examine Borrowe:” s'and Guarantor’s accounting records with respect
to the Property, as Lender shall determine to be necessary or appror=iate in the protection of Lender’s interest.

(b) Borrower will furnish Lender (i) annually, within sevezty.dive (75) days following the end of each
Fiscal Year of AMERCQ with a complete copy of AMERCO’s financial staigivents audited by AMERCQO’s
Independent auditors; (ii) quarterly with forty (40) days following the end of exch1scal quarter of AMERCO with a
complete copy of AMERCO’s quarterly financial statements reviewed by AMERCO’s-Independent auditors; (iii)
annually within seventy-five (75) days following the end of each Fiscal Year of AMiiF.CO with a complete copy of
each Guarantor’s financial statements, prepared in accordance with GAAP by an in-hous( cerified public
accountant and certified by Borrower; and (iv) quarterly within forty (40) days following tiic pad of each fiscal
quarter of AMERCO with a complete copy of each Guarantor’s financial statements, preparedir-accordance with
GAAP by an in-house certified public accountant and certified by Borrower. Together with such finzncial
statements, Borrower shall deliver Borrower’s financial statements prepared in accordance with GAAF (or such
other accounting basis reasonably acceptable to Lender) consistently applied covering (i) all of the financial affairs
of Borrower and (ii) the operation of the Property for such Fiscal Year or fiscal quarter, as applicable, and
containing a staterment of revenues and expenses, a statement of assets and liabilities and a statement of Borrower’s
equity and Borrower shal! furnish to Lender an Officer’s Certificate certifying as of the date thereof (1) that the
financial statements accurately represent the results of operations and financial condition of Borrower and the
Property all in accordance with GAAP (or such other accounting basis reasonably acceptable to Lender) consistently
applied, and (2) whether there exists an event or circumstance which constitutes, or which upon notice or lapse of
time or both would constitute, a Default under the Note or any other Loan Document executed and delivered by
Borrower, and if such event or circumstance exists, the nature thereof, the period of time it has existed and the action
then being taken to remedy such event or circumstance.

(c) Borrower will furnish Lender monthly, within sixty (60) days following the end of each month,
with a true, complete and correct cash flow statement with respect to the Property in the form attached hereto as

32




0521034082 Page: 34 of 105

UNOFFICIAL COPY

Exhibit E and made a part hereof, showing (i) all cash reccipts of any kind whatsoever and all cash payments and
disbursements, and (ii) year-to-date summaries of such cash receipts, payments and disbursements together with a
certification of Manager stating that such cash flow statement is true, complete and correct and a list of all litigation
and proceedings affecting Borrower or the Property in which the amount involved is $250,000 or more, if not
covered by insurance (or $1,000,000 or more whether or not covered by insurance).

(d) Borrower will furnish Lender monthty, within sixty (60) days following the end of each month,
with a certification of Manager stating that all Operating Expenses with respect to the Property which had accrued as
of the last day of the month preceding the delivery of the cash flow statement referred to in clause (c) above have
been fully paid or otherwise reserved or provided for by Manager (any such certification or any certification
fumished by a Manager pursuant to clause (c) above, a “Manager Certification”).

(e Borrower will furnish Lender annually, upon request by Lender therefor, within forty-five (45)
days followiig receipt of such request, with a true, complete and correct (i) “unitmix” report for the Property which
notes the nuriibei of self-storage units that are rented on the basis of the size of the unit and includes the security
deposityif any, Lici: by Borrower, the space covered and the arrearages for such tenant, if any, and (ii) rent roll for
the Property withi respect to all commercial tenants, including a list of which tenants are in default under their
respective Leases, daicd as of the date of Lender’s request, identifying each tenant, the monthty rent and additional
rent, if any, payable by su‘h cenant, the expiration date of such tenant’s Lease, the sccurity deposit, if any, held by
Borrower under the Lease, the space covered by the Lease, and the arrearages for such tenant, if any, and each such
“unitmix” report and rent roll skal'b="uccompanied by an Officer’s Certificate, dated as of the date of the delivery of
such “unitmix™ repot or rent roll, Certifying that such “unitmix™ report or rent roll is true, correct and complete in all
material respects as of its date,

(f) Borrower shall furnish to I'enuer, within the later of sixty (60) days after Lender’s request therefor
and five (5) days following the date on which suca rtem is available, with such further detailed information with

respect to the operation of the Property and the finanCial offairs of Borrower as may be reasonably requested by
Lender.

(g Borrower shall cause Manager to furnish w Fender, within forty-five (45) days after receipt of
Lender’s written request, a schedule of tenant security deposits, together with a certification of Manager as to the
balance in the Security Deposit Account and that such tenant securizy deposits are being held in accordance with all
Legal Requirements.

b Borrower will furnish Lender annually, within one hundred wad twenty (120) days after the end of
each Fiscal Year, with a report setting forth (i) the Net Operating Income for such +iscal Year, (ii) the average
occupancy rate of the Property during such Fiscal Year, (iii} the capital repairs, replaccments and improvements
performed at the Property during such Fiscal Year and the aggregate Recurring Replacement Expenditures made in
comnection therewith, and (iv) the balance contained in each of the Sub-Accounts as of th en¢. of such Fiscal Year
(which balance Lender shall provide upon Borrower’s written request therefor).

(i) Borrower shall and shall cause Guarantor to furnish to Lender annually, within :ixtv {60) days of
filing, its respective tax retumn, a copy of such tax return.

4] If a Trigger Event has occurred and is continuing, Borrower shall submit to Lender for Lender’s
written approval an Annual Budget not later than sixty (60) days prior to the commencement of each Fiscal Year or,
if a Trigger Event occurs subsequent to a date which is sixty (60) days prior to the commencement of a Fiscal Year,
within sixty (60) days of the occurrence of the Trigger Event, in form satisfactory to Lender setting forth in
reasonable detail budgeted monthly operating income and monthly operating capital and other expenses for the
Property. Each Annual Budget shall contain, among other things, limitations on management fees, third party
service fees, and other expenses as Borrower may reasonably determine. Lender shall have the right to approve
such Annual Budget which approval shall not be unreasonably withheld, and in the event that Lender objects to the
proposed Annual Budget submitted by Borrower, Lender shall advise Borrower of such objections within fifteen
(15) days after receipt thereof (and deliver to Borrower a reasonably detailed description of such objections) and
Borrower shall, within three (3) days after receipt of notice of any such objections, revise such Annual Budget and
resubmit the same to Lender. Lender shall advise Borrower of any objections to such revised Annual Budget within
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ten (10} days afier receipt thereof (and deliver to Borrower a reasonably detailed description of such objections) and
Borrower shall revise the same in accordance with the process described herein until Lender approves an Annual
Budget, provided, however, that if Lender shall not advise Borrower of its objections to any proposed Annual
Budget within the applicable time period set forth in this Section, then such proposed Annual Budget shall be
deemed approved by Lender. Until such time that Lender approves a proposed Annual Budget, the most recently
Approved Annual Budget shall apply; provided that, such Approved Anmal Budget shall be adjusted to reflect
actual increases in Basic Carrying Costs and to delete any non-recurring expenses and provided, further, if there is
no approved Annual Budget for the prior Fiscal Year, Lender shall utilize the actual expenses set forth in the cash
flow statements delivered to Lender pursuant to Section 2.09(c) with respect to the prior Fiscal Year adjusted to
reflect actual increases in Basic Carrying Costs and to delete non-recurring expenses. In the event that Borrower
must incur an Extraordinary Expense, then Borrower shall promptly deliver to Lender a reascnably detailed
explanation of such proposed Extraordinary Expense for Lender’s approval, which approval may be granted or
denied in Leader’s sole and absolute discretion.

(k) Tn the event that Borrower fails to deliver any of the financial statements, reports or other
information reqté.ed to be delivered to Lender pursuant to this Section 2.09 on or prior to their due dates, if any such
failure shall continvs for ten (10) days following notice thereof from Lender, Borrower shall pay to Lender on each
Payment Date for eack ipnth or portion thereof that any such financial statement, report or other information
remains undelivered, an a<m'nistrative fee in the amount of Five Thousand Dollars (85,000) multiplied by the
number of undelivered statzinents, reports or other items. Borrower agrees that such administrative fee (1) is a fair
and reasonable fee necessary to'coranensate Lender for its additional administrative costs and increased costs
relating to Borrower’s failure to deuiver the aforementioned statements, reports or other items as and when required
hereunder and (ji) is not a penalty.

M Borrower may, with respect tc the information requested in Section 2.09(a)-(j), (i) to the extent
permitted by law, provide consolidated tax returiis and consolidated financial statements and (ii) permit its assets to
be listed on the financial statements of an Affiliate if peritted by GAAP; provided, however, that any consolidated
financial statement shall indicate that its separate assut< and liabilities are neither available to pay the debts of the
consolidated entity nor constitute obligations of the consnakidated entity.

Section 2.10. Litigation. Borrower will give prompt wi1ricn notice to Lender of any litigation or
govemnmental proceedings pending or threatened (in writing) againt Borrower which might have a Material
Adverse Effect.

Section 2.11. Updates of Representations. Borrower shall deliver ‘0 Tiender within ten (10) days of the
request of Lender an Officer’s Certificate updating all of the representations arid varranties contained in this
Security Instrument and the other Loan Documents and certifying that all of the representations and warranties
contained in this Security Instrument and the other Loan Documents, as updated pursuint to such Officer’s
Certificate, are true, accurate and complete as of the date of such Officer’s Certificate.

ARTICLE III: INSURANCE AND CASUALTY RESTORATION

Section 3.01. Insurance Coverage. (a) Borrower shall, at its expense, maintain or cause to o2 maintained
the following insurance coverages with respect to the Property during the term of this Security Instrument:

] Insurance against loss or damage by fire, casualty and other hazards included in an “all-
risk” extended coverage endorsement or its equivalent, with such endorsements as Lender may from time
to time reasonably require and which are customarily required by Institutional Lenders of similar propertics
similarly situated, including, without limitation, if the Property constitutes a legal non-conforming use, an
ordinance of law coverage endorsement which contains “Demolition Cost”, “Loss Due to Operation of
Law” and “Increased Cost of Construction” coverages, covering the Property in an amount not less than the
greater of (A) 100% of the insurable replacement value of the Property (exclusive of the Premises and
footings and foundations) and (B) such other amount as is necessary to prevent any reduction in such policy
by reason of and to prevent Borrower, Lender or any other insured thereunder from being deemed to be a
co-insurer. Not less frequently than once every three (3) years, Borrower, at its option, shalf either {A)
have the Appraisal updated or obtain a new appraisal of the Property, (B) have a valuation of the Property
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made by or for its insurance carrier conducted by an appraiser experienced in valuing properties of similar
type to that of the Property which are in the geographical area in which the Property is located or (C)
provide such other evidence as will, in Lender’s sole judgment, enable Lender to determine whether there
shall have been an increase in the insurable value of the Property and Borrower shall deliver such updated
Appraisal, new appraisal, insurance valuation or other evidence acceptable to Lender, as the case may be,
and, if such updated Appraisal, new appraisal, insurance valuation, or other evidence acceptable to Lender
reflects an increase in the insurable value of the Property, the amount of insurance required hereunder shall

be increased accordingly and Borrower shall deliver evidence satisfactory to Lender that such policy has
been so increased.

{ii) Commercial comprehensive general liability insurance against claims for personal and
bodily injury and/or death to one or more persons or property damage, occurring on, in or about the
Property (including the adjoining streets, sidewalks and passageways therein) in such amounts as Lender
inay-rom time to time reasonably require (but in no event shall Lender’s requirements be increased more
frequertly than once during each twelve (12) month period) and which are customarily required by
Institutizpl Lenders for similar properties similarly situated, but not less than $1 .000,000 per occurrence
and $2,000,050 general aggrepate on a per location basis and, in addition thereto, not less than $75,000,000
excess and/or-unibrella liability insurance shall be maintained for any and all claims.

(ii1) Susiness interruption, rent Joss or other similar insurance (A) with loss payable to
Lender, (B} covering a1 rsls required to be covered by the insurance provided for in Section 3.01(a)(1D)
hereof and (C) in an amount ne¢less than 100% of the projected fixed or base rent plus percentage rent for
the succeeding twelve (12) month period based on an occupancy rate of 100%. The amount of such
insurance shall be determined upon he execution of this Security Instrument, and not more frequently than
once each calendar year thereafter based on Borrower’s reasonable estimate of projected fixed or base rent
plus percentage rent, from the Property 7ot the next succeeding twelve (12) months. In the event the
Property shall be damaged or destroyed, Botrower shall and hereby does assign to Lender all payment of
claims under the policies of such insurance, and 2!l amounts payable thereunder, and all net amounts, shall
be collected by Lender under such policies and chal be applied in accordance with this Security
Instrument; provided, however, that nothing hereii so07iained shall be deemed to relieve Borrower of its
obligations to timely pay all amounts due under the Lo<o Jocuments.

(iv) War risk insurance when such insurance is o'taable from the United States of America
or any agency or instrumentality thereof at reasonable rates (forthe inaximum amount of insurance
obtainable) and if requested by Lender, and such insurance is then customarily required by Institutional
Lenders of similar properties similarly situated.

v Insurance against loss or damages from (A) leakage of sprirkler systems and (B)
explosion of steam beilers, air conditioning equipment, pressure vessels or similir apjaratus now or
hereafter installed at the Property, in such amounts as Lender may from time to tiuc reasonably require and
which are then customarily required by Institutional Lenders of similar properties simiip: v situated.

(vi) Flood insurance in an amount equal to the full insurable value of the Propeniy or the
maximum amount available, whichever is less, if the Improvements are located in an arca designated by the
Secretary of Housing and Urban Development as being “an area of special flood hazard” under the
National Flood Insurance Program (i.e., having a one percent or greater chance of flooding), and if flood
insurance is available under the National Flood Insurance Act.

(vi)  Worker’s compensation insurance or other similar insurance which may be required by
Governmental Authorities or Legal Requirements.

(vi)  Intentionally omitied.

(ix) Insurance against damage resulting from acts of terrorism, or an insurance policy without
an exclusion for damages resulting from terrorism, on terms consistent with the commercial property
insurance policy required under subsections (i) (ii) and (iii) above,
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(x) Such other insurance as may from time to time be required by Lender and which is then
customarily required by Institutional Lenders for similar properties similarly situated, against other
insurable hazards, including, but not limited to, malicious muschief, vandalism, sinkhole and mine
subsidence, mold, spores and fungus, windstorm and/or earthquake, due regard to be given to the size and
type of the Premises, Improvements, Fixtures and Equipment and their location, construction and use.

(b) If Borrower is a parmership or limited liability company, Borrower shall cause the General
Partners to maintain fidelity insurance in an amount equal to or greater than the annual Operating Income of the

Property for the six (6) month period immediately preceding the date on which the premium for such insurance is
due and payable.

{c) Borrower shall cause any Manager of the Property to maintain fidelity insurance in an amount
equal to or sreater than the annual Operating Income of the Property for the six (6) month period immediately

preceding the'date on which the premium for such insurance is due and payable or such lesser amount as Lender
shall approve,

Section .82 Policy Terms. (a) All insurance required by this Article III shall be in the form {other than
with respect to Sectioas 2.81{a)(vi) and (vii) above when insurance in those two sub-sections is placed with a
governmental agency or ist'umentality on such agency’s forms) and amount and with deductibles as, from time to
time, shall be reasonably acceptable to Lender, under valid and enforceable policies issued by financially
responsible insurers authorized o 4 Gusiness in the State where the Property is located, with a general
policyholder’s service rating of noc lesg than A and a financial rating of not less than VIII as rated in the most
currently available Best’s Insurance R:pons (or the equivalent, if such rating system shall hereafter be altered or
replaced) and shall have a claims paying zpil'ty rating and/or financial strength rating, as applicable, of not less than
“A” (or its equivalent) or such lower claims jray.ny ability rating and/or financial strength rating, as applicable, as
Lender shall, in its sole and absolute discretion, < nsent to, from a Rating Agency (one of which after a
Securitization in which Standard & Poor’s rates any securities issued in connection with such Securitization, shall be
Standard & Poot’s) or by a syndicate of insurers through which at least 75% of the coverage (if there are four {4) or
fewer members of such syndicate) or at least 60% of the covzrage (if there are five (5) or more members of the
syndicate) is with carriers having claims-paying ability or tinupcial strength ratings, as applicable, of “A” (or its
equivalent) from the Ratings Agencies, provided that all membe:s 4f the syndicate shall have claims-paying ability
ratings and/or financial strength ratings, as applicable, of not less tha=“BBB” (or its equivalent) from the Ratings
Agencies. Lender acknowledges that so long as the claims paying ability rating and/or financial strength rating, as
applicable, of Commonwealth is “BBB” (or its equivalent), Commonwez!h shall be an acceptable insurer until the
end of the current policy term. Originals or certified copies of all insurance Hcl.cies shall be delivered to and held
by Lender. All such policies (except policies for worker’s compensation) shallnazie Lender, its successors and/or
assigns as an additional named insured, shall provide for loss payable to Lender, it; suzcessors and/or assigns and
shall contain (or have attached): (i) standard “non-contributory mortgagee” endorseinent or its equivalent relating,
inter alia, to recovery by Lender notwithstanding the negligent or willful acts or omission’ of Borrower; (ii) a waiver
of subrogation endorsement as to Lender; (iii) an endorsement indicating that neither Lenac: poy Rorrower shall be
or be deemed to be a co-insurer with respect to any casualty risk insured by such policies and i2li nrovide for a
deductible per loss of an amount not more than the lesser of (x} that which is customarily maintained bv owners of
similar properties similarly situated and (y} five percent (5%) of the Net Operating Income, and (iv) 2 provision that
such policies shall not be canceled, terminated, denied renewal or amended, including, without limitation, any
amendment reducing the scope or limits of coverage, without at least thirty (30) days’ prior written notice to Lender
in each instance. Not less than thirty (30) days prior to the expiration dates of the insurance policies obtained
pursuant to this Security Instrument, originals or certified copies of renewals of such policies (or certificates
evidencing such renewals} bearing notations evidencing the payment of premiums or accompanied by other
reasonable evidence of such payment (which premiums shall not be paid by Borrower through or by any financing
arrangement which would entitle an insurer to terminate a policy} shall be delivered by Borrower to Lender.
Borrower shall not carry separate insurance, concurrent in kind or form or contributing in the event of loss, with any
insurance required under this Article III,

(b) 1f Borrower fails to maintain and deliver to Lender the original policies or certificates of insurance
required by this Security Instrument, or if there are insufficient funds in the Basic Carrying Costs Sub-Account to
pay the premiums for same, Lender may, at its option, procure such insurance, and Borrower shall pay, or as the
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case may be, reimburse Lender for, all premiums thereon promptly, upon demand by Lender, with interest thereon at

the Default Rate from the date paid by Lender to the date of repayment and such sum shall constitute a part of the
Debt.

(c) Borrower shall notify Lender of the renewal premium of each insurance policy and Lender shall
be entitled to pay such amount on behalf of Borrower from the Basic Carrying Costs Sub-Account. With respect to
insurance policies which require periodic payments (i.e., monthly or quarterly) of premiums, Lender shall be entitled
to pay such amounts fifteen (15) days (or such lesser number of days as Lender shall determine) prior to the
respective due dates of such installments.

{d) The insurance required by this Security Instrument may, at the option of Borrower, be effected by
blanket and/or umbrella policies issued to Borrower covering the Property provided that, in each case, the policies
otherwise cumply with the provisions of this Security Instrument and allocate to the Property, from time to time (but
in no event ieos than once a year), the coverage specified by this Security Instrument, without possibility of
reduction or Coizsurance by reason of, or damage to, any other property (real or personal) named therein. If the
insurance requirsd Uy, this Security Instrument shall be effected by any such blanket or umbrella policies, Borrower
shall furnish to Leaxder(3) original policies or certified copies thereof, or an original certificate of insurance together
with reasonable access tothe original of such policy to review such policy’s coverage of the Property, with
schedules attached therete skowing the amount of the insurance provided under such policies applicable to the
Property and (ii) an Officer's Cerfificate setting forth (A) the number of properties covered by such policy, (B) the
location by city (if available, otherwise, county) and state of the properties, (C) the average square footage of the

properties, (D) a brief description of the-tpical construction type included in the blanket policy and (E) such other
information as Lender may reasonably request.

Section 3.03. Assignment of Policis. () Borrower hereby assigns to Lender the proceeds of all insurance
(other than worker’s compensation and liability iisurance) obtained pursuant to this Security Instrument, all of
which proceeds shall be payable to Lender as collate:al and further security for the payment of the Debt and the
performance of Borrower’s obligations hereunder and upder the other Loan Documents, and Borrower hereby
authorizes and directs the issuer of any such insurance tv-zirke payment of such proceeds directly to Lender. Except
as otherwise expressly provided in Section 3.04 or elsewhero i this Article 111, Lender shall have the option, in its
discretion, and without regard to the adequacy of its security, toarply all or any part of the proceeds it may receive
pursuant to this Article in such manner as Lender may elect to any /e or more of the following: (i) the payment of
the Debt, whether or not then due, in any propoertion or priority as Lend<r, m its discretion, may elect, (ii} the repair
or restoration of the Property, (iii) the cure of any Default or (iv) the reimbu:sement of the costs and expenses of
Lender incurred pursuant to the terms hereof in connection with the recovery of the Insurance Proceeds. Nothing
herein contained shall be deemed to excuse Borrower from repairing or maintainize the Property as provided in this
Security Instrument or restoring all damage or destruction to the Property, regardliss #f the sufficiency of the
Insurance Proceeds, and the application or release by Lender of any Insurance Proceess shall not cure or waive any
Default or notice of Default.

b) In the event of the foreclosure of this Security Instrument or any other transfer of title or
assignment of all or any part of the Property in extinguishment, in whole or in part, of the Debt, all rsht, title and
interest of Borrower in and to all policies of insurance required by this Security Instrument shall inus= io the benefit
of the successor in interest to Borrower or the purchaser of the Property. If, prior to the receipt by Lender of any
proceeds, the Property or any portion thereof shall have been seld on foreclosure of this Security Instrument or by
deed in lieu thereof or otherwise, or any claim under such insurance policy arising during the term of this Security
Instrument is not paid until after the extinguishment of the Debt, and Lender shall not have received the entire
amount of the Debt outstanding at the time of such extinguishment, whether or not a deficiency judgment on this
Security Instrument shall have been sought or recovered or denied, then, the proceeds of any such insurance to the
extent of the amount of the Debt not so received, shall be paid to and be the property of Lender, together with
interest thereon at the Default Rate, and the reasonable attorney’s fees, costs and disbursements incurred by Lender
in connection with the collection of the proceeds which shall be paid to Lender and Borrower hereby assigns,
transfers and sets over to Lender all of Borrower’s right, title and interest in and to such proceeds. Notwithstanding
any provisions of this Security Instrument to the contrary, Lender shall not be deemed to be a trustee or other
fiduciary with respect to its receipt of any such proceeds, which may be commingled with any other monies of
Lender; provided, however, that Lender shall use such proceeds for the purposes and in the manner permitted by this
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Security Instrument. Any proceeds deposited with Lender shall be held by Lender in an interest-bearing account,
but Lender makes no representation or warranty as to the rate or amount of interest, if any, which may accrue on
such deposit and shall have no liability in connection therewith. Interest accrued, if any, on the proceeds shall be
deemed to constitute a part of the proceeds for purposes of this Security Instrument, The provisions of this Section
3.03(b) shall survive the termination of this Security Instrument by foreclosure, deed in lieu thereof or otherwise as a
consequence of the exercise of the rights and remedies of Lender hereunder after a Default.

Section 3.04. Casualty Restoration. (a) (i) In the event of any damage to or destruction of the Property,
Borrower shall give prompt written notice to Lender (which notice shall set forth Borrower’s good faith estimate of
the cost of repairing or restoring such damage or destruction, or if Borrower cannot reasonably estimate the
anticipated cost of restoration, Borrower shall nonetheless give Lender prompt notice of the occurrence of such
damage or destruction, and will diligently proceed to obtain estimates to enable Borrower to quantify the anticipated
cost and timu.required for such restoration, whereupon Borrower shall promptly notify Lender of such good faith
estimate) and; provided that restoration does not violate any Legal Requirements, Borrower shall promptly
commence aud iligently prosecute to completion the repair, restoration or rebuilding of the Property so damaged or
destroyed to a Cezudition such that the Property shall be at least equal in value to that immediately prior to the
damage to the exicnt raacticable, in full compliance with all Legal Requirements and the provisions of all Leases,
and in accordance with S<ction 3.04(b) below. Such repair, restoration or rebuilding of the Property are sometimes
hereinafter collectively re’erred to as the “Work”.

(i1) Borryw.rshall not adjust, compromise or settle any claim for Insurance Proceeds without
the prior written consent of Lexnder, which shall not be unreasonably withheld or defayed and Lender shall
have the right, at Borrower's sole cost and expense, to participate in any settlement or adjustment of
Insurance Proceeds; provided, however, that, except during the continuance of an Event of Default,
Lender’s consent shall not be requirzd ind Lender shall not have the right to participate in any settlement or
adjustment of Tnsurance Proceeds withrzspect to the adjustment, compromising or settlemnent of any claim
for Insurance Proceeds in an amount less than $300,000.

(iii) Subject to Section 3.04(a)(iv; Leader shall apply any Insurance Proceeds which it may
receive towards the Work in accordance with Sectioil 2.04(b) and the other applicable sections of this
Article I1I,

(iv) If (A) a Default shall have occurred and is then ¢ontinuing, (B) Lender is not reasonably
satisfied that the Debt Service Coverage, after substantial comp!etion of the Work, will be at least equal to
the Required Debt Service Coverage, (C) more than thirty percent (30'4) of the reasonably estimated fair
market value of the Property is damaged or destroyed, (D} Lender is ot zeasonably satisfied that the Work
can be completed six (6) months prior to Maturity or (E) Lender is not reusorably satisfied that the Work
can be completed within six (6) months of the damage to or destruction of the Property (each, a
“Substantial Casualty”), Lender shall have the option, in its sole discretion to apply eny Insurance Proceeds
it may receive pursuant to this Security Instrument (less any cost to Lender of recuve:1nz and paying out
such proceeds incurred pursuant to the terms hereof and not otherwise reimbursed to Leader, including,
without limitation, reasonable attorneys’ fees and expenses) to the payment of the Debt, without any
prepayment fee or charge of any kind (in which event, notwithstanding any other term or provision hereof
and, provided no Event of Default has occurred and is continuing, Borrower shall have the right to repay,
without any prepayment fee or charge of any kind, the Release Price with respect to the Property and obtain
a Release of the Property), or to allow such proceeds to be used for the Work pursuant to the terms and
subject to the conditions of Section 3.04(b) hereof and the other applicable sections of this Article III.

W In the event that Lender elects or is obligated hereunder to allow Insurance Proceeds to
be used for the Work, any excess proceeds remaining after completion of such Work shall be applied to the
payment of the Debt without any prepayment fee or charge of any kind.

(b) If any Condemnation Proceeds in accordance with Section 6.01(a), or any Insurance Proceeds in
accordance with Section 3.04(a), are to be applied to the repair, restoration or rebuilding of the Property, then such
proceeds shall be deposited into a segregated interest-bearing bank account at the Bank, which shall be an Eligible
Account, held by Lender and shall be paid out from time to time to Borrower as the Work progresses (less any cost
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to Lender of recovering and paying out such proceeds, including, without limitation, reasonable attorneys’ fees and

costs allocable to inspecting the Work and the plans and specifications therefor) subject to Section 5.13 hereof and
to all of the following conditions:

(i) An architect or engineer selected by Borrower and reasonably acceptable to Lender (an
“Architect” or “Engineer”) or a Person otherwise reasonably acceptable to Lender, shall have delivered to
Lender a certificate estimating the cost of completing the Work, and, if the amount set forth therein is more
than the sum of the amount of Insurance Proceeds then being held by Lender in connection with a casualty
and amounts agreed to be paid as part of a final settlement under the insurance policy upon or before
completion of the Work, Borrower shall have delivered to Lender (A) cash collateral in an amount equal to
such excess, (B) an unconditional, irrevocable, clean sight draft letter of credit, in form, substance and
issued by a bank reasonably acceptable to Lender, in the amount of such excess and draws on such letter of
creait shall be made by Lender to make payments pursuant to this Article IIT following exhaustion of the
insu2nce Proceeds therefore or (C) a completion bond in form, substance and issued by a surety company
reasoriuy acceptable to Lender.

{ii) If the cost of the Work is reasonably estimated by an Architect or Engineer in a
certification rezsopably acceptable to Lender to be equal to or exceed ten percent (10%) of the Allocated
Loan Amount, suck. Work shall be performed under the supervision of an Architect or Engineer, it being
understood that tiie plane.and specifications with respect thereto shall provide for Work so that, upon
completion thereof, the Piogerty shall be at least equal in replacement value and general utility to the
Property prior to the damage #1-destruction.

(iid) Each request for 7.avment shall be made on not less than ten (10) days’ prior notice to
Lender and shall be accompanied by a ceitificate of an Architect or Engineer, or, if the Work is not
required to be supervised by an Architect or Engineer, by an Officer’s Certificate stating (A) that payment
is for Work completed in compliance with (e plans and specifications, if required under clause (ii) above,
{B) that the sum requested is required to reiiibyasz Borrower for payments by Borrower to date, or is due to
the contractors, subcontractors, materialmen, laborcrs, engineers, architects or other Persons rendering
services or materials for the Work (giving a brief desriiption of such services and materials), and that when
added to all sums previously paid out by Lender does zio* exceed the value of the Work done to the date of
such certificate, (C) if the sum requested is to cover paym i relating to repair and restoration of personal
property required or relating to the Property, that title to the persoral property items covered by the request
for payment is vested in Borrower (unless Borrower is lessee ofsv<h personal property), and (D) that the
Insurance Proceeds and other amounts deposited by Borrower held by Lender after such payment is more
than the estimated remaining cost to complete such Work; provided, liovever, that if such certificate is
given by an Architect or Engineer, such Architect or Engineer shall certity as+o clause (A) above, and such
Officer’s Certificate shall certify as to the remaining clauses above, and prow.ded. further, that Lender shall
not be obligated to disburse such funds if Lender determines, in Lender’s reasor able discretion, that
Borrower shall not be in compliance with this Section 3.04(b). Additionally, each requ=st for payment
shall contain a statement signed by Borrower stating that the requested payment is fo ¥ erk satisfactorily
done to date.

(iv) Each request for payment shall be accompanied by waivers of lien, in customary form
and substance, covering that part of the Work for which payment or reimbursement is being requested and,
if required by Lender, a scarch prepared by a title company or licensed abstractor, or by other evidence
satisfactory fo Lender that there has not been filed with respect to the Property any mechanic’s or other lien
or instrument for retention of title relating to any part of the Work not discharged of record. Additionally,
as 0 any personal property covered by the request for payment, Lender shall be furnished with evidence of
having incurred a payment obligation therefor and such further evidence reasonably satisfactory to assure
Lender that UCC filings therefor provide a valid first lien on the personal property.

) Lender shall have the right to inspect the Work at all reasonable times upon reasonable
prior notice and may condition any disbursement of Insurance Proceeds upon satisfactory compliance by
Borrower with the provisions hereof. Neither the approval by Lender of any required plans and
specifications for the Work nor the inspection by Lender of the Work shall make Lender responsibie for the
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preparation of such plans and specifications, or the compliance of such plans and specifications of the
Work, with any applicable law, regulation, ordinance, covenant or agreement,

(vi) Insurance Proceeds shall not be disbursed more frequently than once every thirty (30)
days.

(vii)  Until such time as the Work has been substantially completed, Lender shall not be
obligated to disburse up to ten percent (10%) of the cost of the Work (the “Retention Amount”) to
Borrower. Upon substantial completion of the Work, Borrower shall send notice thereof to Lender and,
subject to the conditions of Section 3.04(b)(i)-(iv), Lender shall disburse one-half of the Retention Amount
to Borrower; provided, however, that the remaining one-half of the Retention Amount shall be disbursed to
Borrower when Lender shall have received copies of any and all final certificates of occupancy or other
ceriificates, licenses and permits required for the ownership, occupancy and operation of the Property in
accoidance with all Legal Requirements. Borrower hereby covenants to diligently seek to obtain any such
certiticaiss, licenses and permits,

Gdi, Upon failure on the part of Borrower promptly to commence the Work or to proceed
diligently ané continuously to completion of the Work (in either case, other than due to Force Majeure),
which failure shil Continue after notice for thirty (30) days, Lender may apply any Insurance Proceeds or
Condemnation Proceeds it then or thereafter holds to the payment of the Debt in accordance with the
provisions of the Note, pry:vided, however, that Lender shall be entitled to apply at any time alf or any

portion of the Insurance Frocesds or Condemnation Proceeds it then holds to the extent necessary to cure
any Event of Default.

(c) It Borrower (i} within ninety {9%) days after the occurrence of any damage to the Property or any
portion thereof (or such shorter period as may be required under any Major Space Lease) shall fail to submit to
Lender for approval plans and specifications (if required nursuant to Section 3.04(b)(ii) hereof) for the Work
(approved by the Architect and by all Governmental Autlirities whose approval is required), (ii) after any such
plans and specifications are approved by all Governmenizl #uthorities, the Architect and Lender, shall fail to
promptly commence such Work (other than due to Force Mejexic) or (iii) shall fail to diligently prosecute such
Work to completion (other than due to Force Majeure), then, inar'uition to all other rights available hereunder, at
law or in equity, Lender, or any receiver of the Property or any por s thereof, upon five (5) days’ prior notice to
Borrower (except in the event of emergency in which case no notice shull be required), may (but shall have no
obligation to) perform or cause to be performed such Work, and may taxs such other steps as it reasonably deems
advisable. Borrower hereby waives, for Borrower, any claim, other than foi gross negligence or willful misconduct,
against Lender and any receiver arising out of any act or omission of Lender o srch receiver pursuant hereto, and
Lender may apply all or any portion of the Insurance Proceeds (without the need t3 fu!fill any other requirements of
this Section 3.04) to reimburse Lender and such receiver, for all costs not reimbursed 5 Lender or such receiver
upon demand together with interest thereon at the Default Rate from the date such amour'ts arz advanced until the
same are paid to Lender or the receiver.

(d) Borrower hereby irrevocably appoints Lender as its attorney-in-fact, coupled with 2z interest, to
collect and receive any Insurance Proceeds paid with respect to any portion of the Property or the insmance policies
required to be maintained hereunder, and to endorse any checks, drafts or other instruments representing any
Insurance Proceeds whether payable by reason of loss thereunder or otherwise.

Section 3.05. Compliance with Insurance Requirements. Borrower promptly shall comply with, and shall
cause the Property to comply with, all Insurance Requirements, even if such compliance requires structural changes
or improvements or would result in interference with the use or enjoyment of the Property or any portion thereof
provided Borrower shall have a right to contest in good faith and with diligence such Insurance Requirements
provided (a) no Default shall exist during such contest and such contest shall not subject the Property or any portion
thereof to any lien or affect the priority of the lien of this Security Instrument, (b) failure to comply with such
Insurance Requirements will not subject Lender or any of its agents, employees, officers or directors to any ¢ivil or
criminal Hability, (¢} such contest will not cause any reduction in insurance coverage, (d) such contest shall not
affect the ownership, use or occupancy of the Property, (€} the Property or any part thereof or any interest therein
shall not be in any danger of being sold, forfeited or lost by reason of such contest by Bommower, (f) Borrower has
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given Lender prompt notice of such contest and, upon request by Lender from time to time, notice of the status of
such contest by Borrower and/or information of the continuing satisfaction of the conditions set forth in clauses (a)
through (¢} of this Section 3.05, (g) upon a final determination of such contest, Borrower shall promptly comply
with the requirements thereof, and (h) prior to and during such contest, Borrower shall furnish to Lender security
satisfactory to Lender, in its reasonable discretion, against loss or injury by reason of such contest or the non-
compliance with such Insurance Requirerment (and if such security is cash, Lender shall deposit the same in an
interest-bearing account and interest accrued thereon, if any, shall be deemed to constitute a part of such security for
purposes of this Security Instrument, but Lender (i) makes no representation or warranty as to the rate or amount of
interest, if any, which may accrue thereon and shall have no liability in connection therewith and (ii) shali not be
deemed to be a trustee or fiduciary with respect to its receipt of any such security and any such security may be
commingled with other monies of Lender). If Borrower shall use the Property or any portion thereof in any manner
which could permit the insurer to cancel any insurance required to be provided hereunder, Borrower immediately
shall obtain & substitute policy which shall satisty the requirements of this Security Instrument and which shall be
effective bn . prior to the date on which any such other insurance policy shall be canceled. Borrower shall not by
any action or orucsion invalidate any insurance policy required to be carried hereunder unless such policy is
replaced as aforeza’d, or materially increase the premiums on any such policy above the normal premium charged
for such policy. ‘Derinwer shall cooperate with Lender in obtaining for Lender the benefits of any Insurance
Proceeds lawfully or cquiiahly payable to Lender in connection with the transaction contemplated hereby.

Section 3.06. Eveat of Default During Restoration. Notwithstanding anything to the conirary contained in
this Security Instrument includiag - without limitation, the provisions of this Article I1I, if, at the time of any casualty
affecting the Property or any part tereef or at any time during any Work, or at any time that Lender is holding or is
entitled to receive any Insurance Procveds pursuant to this Security Instrument, a Default exists and is continuing
(whether or not it constitutes an Event of Default), Lender shall then have no obligation to make such praceeds
available for Work and Lender shall have the right-and option, to be exercised in its sole and absolute discretion and
election, with respect to the Insurance Proceeds; tither to retain and apply such proceeds in reimbursement for the
actual costs, fees and expenses incurred by Lender ir‘accordance with the terms hereof in connection with the
adjustment of the loss and any balance toward payment of the Debt in such priority and proportions as Lender, in its
sole discretion, shall deem proper, or towards the Work, vou such terms and conditions as Lender shall determine,
or to cure any Event of Default, or to any one or more of the forepoing as Lender, in its sole and absolute discretion,
may determine. If Lender shall receive and retain such Insurane Finceeds, the lien of this Security Instrument shall
be reduced only by the amount thereof received, after reimburseme o Lender of expenses of collection, and
actually applied by Lender in reduction of the principal sum payable under ihe Note in accordance with the Note.

Section 3.07. Application of Proceeds to Debt Reduction. (a) No cairase to the Property, or any part
thereof, by fire or other casualty whatsoever, whether such damage be partial o{ tozal, shall relieve Borrower from its

liability to pay in full the Debt and to perform its obligations under this Security frstrrment and the other Loan
Documents.

(b) If any Insurance Proceeds are applied to reduce the Debt, Lender shall appivssame in
accordance with the provisions of the Note,

ARTICLE IV: IMPOSITIONS

Section 4.01. Payment of Impositions, Utitities and Taxes, etc. (a) Borrower shall pay or cause to be paid
all Impositions at least five (5) days prior to the date upon which any fine, penalty, interest or cost for nonpayment is
imposed, and furnish to Lender receipted bills of the appropriate taxing authority or other documentation reasonably
satisfactory to Lender evidencing the payment thereof. If Borrower shall fail to pay any Imposition in accordance
with this Section and is not contesting or causing a contesting of such Imposition in accordance with Section 4.04
hereof, or if there are insufficient funds in the Basic Carrying Costs Sub-Account 1o pay any Imposition, Lender
shall have the right, but shall not be obligated, to pay that Imposition, and Borrower shall repay io Lender, on
demand, any amount paid by Lender, with interest thereon at the Default Rate from the date of the advance thereof
to the date of repayment, and such amount shall constitute a portion of the Debt secured by this Security Instrument
and the other Cross-collateralized Mortgages.
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{b) Borrower shall, prior to the date upon which any fine, penalty, interest or cost for the nonpayment
is imposed, pay or cause to be paid all charges for electricity, power, gas, water and other services and utilities in
connection with the Property, and shall, upon 1equest, deliver to Lender receipts or other documentation reasonably
satisfactory to Lender evidencing payment thereof. If Borrower shall fail to pay any amount required to be paid by
Borrower pursuant to this Section 4.01 and is not contesting such charges in accordance with Section 4.04 hereof,
Lender shall have the right, but shall not be obligated, to pay that amount, and Borrower will repay to Lender, on
demand, any amount paid by Lender with interest thereon at the Default Rate from the date of the advance thereof to

the date of repayment, and such amount shall constitute a portion of the Debt secured by this Security Instrament
and the other Cross-collateralized Mortgages.

{c) Borrower shall pay all taxes, charges, filing, registration and recording fees, excises and levies
imposed upon Lender by reason of or in connection with its ownership of any Loan Document or any other
instrument :elated thereto, or resulting from the execution, delivery and recording of, or the lien created by, or the
obligation ¢videnced by, any of them, other than income, franchise and other similar taxes imposed on Lender and
shall pay allcorperate stamp taxes, if any, and other taxes, Tequired to be paid on the Loan Documents. If Borrower
shall fail to make 2.y such payment within ten (10) days afier written notice thereof from Lender, Lender shall have
the right, but shall ot be obligated, to pay the amount due, and Borrower shall reimburse Lender therefor, on
demand, with interesitheicon at the Default Rate from the date of the advance thereof to the date of repayment, and
such amount shall constitite a portion of the Debt secured by this Security Instrument and the other Cross-
collateralized Mortgages.

Section 4.02. Deduction‘fromalue. In the event of the passage after the date of this Security Instrument
of any Legal Requirement deducting irom the value of the Property for the purpose of taxation, any lien thereon or
changing in any way the Legal Requirem'nt: now in force for the taxation of this Security Instrument, the other
Cross-collateralized Mortgages and/or the Di:bt for federal, state or local purposes, or the manner of the operation of
any such taxes so as to adversely affect the inteiest of Lender, or imposing any tax or other charge on any Loan
Document, then Borrower will pay such tax, with in‘cres: and penalties thereon, if any, within the statutory period.
In the event the payment of such tax or interest and pena'ties by Borrower would be unlawful, or taxable to Lender
or unenforceable or provide the basis for a defense of usurythen in any such event, Lender shall have the option, by
written notice of not less than ninety (90) days, to declare tis >¢ht immediately due and payable, with no
prepayment fee or charge of any kind.

Section 4.03. No Joint Assessment. Borrower shall not conse it to or initiate the joint assessment of the
Premises or the Improvements (a) with any other real property constituting = separate tax lot and Borrower
represents and covenants that the Premises and the Improvements are and slai! remain a separate tax lot or (b) with
any portion of the Property which may be deemed to constitute personal propeity or any other procedure whereby
the lien of any taxes which may be levied against such personal property shall be ussesced or levied or charged to the
Property as a single lien.

Section 4.04. Right to Contest. Borrower shall have the right, after prior notice to L<nder, at its sole
expense, to contest by appropriate legal proceedings diligently conducted in good faith, without Zost or expense to
Lender or any of its agents, employees, officers or directors, the validity, amount or application 6f ar7 Imposition or
any charge described in Section 4.01(b), provided that (a) no Default or Event of Default shall exist during such
proceedings and such contest shall not (unless Borrower shall comply with clause (d) of this Section 4.04) subject
the Property or any portion thereof to any lien or affect the priority of the lien of this Security Instrument, (b) failure
to pay such Imposition or charge will not subject Lender or any of its agents, employees, officers or directors to any
civil or criminal liability, (c) the contest suspends enforcement of the Imposition or charge (unless Borrower first
pays the Imposition or charge), (d) prior to and during such contest, Borrower shall furnish to Lender security
satisfactory to Lender, in its reasonable discretion, against loss or injury by reason of such contest or the non-
payment of such Imposition or charge (and if such security is cash, Lender may deposit the same in an interest-
bearing account and interest accrued thereon, if any, shall be deemed to constitute a part of such security for
purposes of this Security Instrument, but Lender (i) makes no representation or warranty as to the rate or amount of
interest, if any, which may accrue thereon and shall have no liability in connection therewith and (ii) shall not be
deemed to be a trustee or fiduciary with respect to its receipt of any such security and any such security may be
commingled with other monies of Lender), (¢) such contest shall not affect the ownership, use or occupancy of the
Property, (£) the Property or any part thereof or any interest therein shall not be in any danger of being sold, forfeited
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or lost by reason of such contest by Borrower, (g) Borrower has given Lender notice of the commencement of such
contest and upon request by Lender, from time to time, notice of the status of such contest by Borrower and/or
confirmation of the continuing satisfaction of clauses (a) through (f) of this Section 4.04, and (h) upon a final
determination of such contest, Borrower shall promptly comply with the requirements thereof, Upon completion of
any contest, Borrower shall immediately pay the amount due, if any, and deliver to Lender proof of the completion
of the contest and payment of the amount due, if any, following which Lender shall return the security, if any,
deposited with Lender pursuant to clause (d) of this Section 4,04. Borrower shall not pay anry Imposition in
installments unless permitted by applicable Legal Requirements, and shall, upon the request of Lender, deliver
copies of all notices and bills relating to any Imposition or other charge covered by this Article IV to Lender.

Section 4.05. No Credits on Account of the Debt. Borrower will not claim or demand or be entitled to any
credit or credits on account of the Debt for any part of the Impositions assessed against the Property or any part
thereof and w0 deduction shall otherwise be made or claimed from the taxable value of the Property, or any part
thereof, by reuson of this Security Instrument or the Debt, In the event such claim, credit or deduction shall be
required by Liegal Requirements, Lender shall have the option, by written notice of not less than ninety (90) days, to
declare the Debtipunediately due and payable, and Borrower hereby agrees to pay such amounts not later than
ninety (90) daysai=c such notice,

Section 4.06. Decvmentary Stamps. If, at any time, the United States of America, any State or
Commonwealih thereof or-any suhdivision of any such State shall require revenue or other stamps to be affixed to
the Note, this Security Instrument or.any other Loan Document, or impose any other tax or charges on the same,
Borrower will pay the same, with interest.and penalties thereon, if any.

ARTICL™: V. CENTRAL CASH MANAGEMENT

Section 5.01. Cash Flow. Borrower hereby acknowledges and agrees that the Rent (which for the purposes
of this Section 5.01 shall not include security deposi‘s from tenants under Leases held by Borrower and not applied
towards Rent) derived from the Property and Loss Procesds shall be utilized (a) to fund the Basic Carrying Costs
Sub-Account, (b) to pay all amounts to become due and payuble under the Note by funding the Debt Service
Payment Sub-Account, (¢) to fund the Recurring Replacemeut Leserve Sub-Account, (d)to fund the Operation and
Maintenance Expense Sub-Account and (e} to fund the Mez Paymant Sub-Account. Borrower shall cause Manager
to collect all security deposits from tenants under valid Leases, whick shall be held by Manager, as agent for
Borrower, in accordance with applicable law, and unless otherwise agreed 1o in writing by Lender, in a segregated
demand deposit bank account at such commercial or savings bank or basks 4s may be reasonably satisfactory to
Lender (the “Security Deposit Account”). Borrower shall notify Lender of (ny security deposits held as letters of
credit and, upon Lender’s request, such letters of credit shall be promptly delivered fo Lender. Borrower shall have
no right to withdraw funds from the Security Deposit Account; provided that, pricr to the occurrence of an Event of
Default, Borrower may withdraw funds from the Security Deposit Account to refund.cr apply security deposits as
required by the Leases or by applicable Lega! Requirements. After the occurrence of an idvert of Default, all
withdrawals from the Security Deposit Account must be approved by Lender. Manager shaii col'zzt all Rent and
shall deposit such funds within one (1) Business Day after receipt thereof in the Rent Account; the name and address
of the bank in which such account is located and the account number of which to be identified in'writing by
Manager to Lender. Borrower shall, or shall cause the Manager to, cause the Rent Account Bank to euter into a
lockbox agreement in form and substance reasonably acceptable to Lender (the “Rent Account Agreement™).
Pursuant to the Rent Account Agreement, the bank in which the Rent Account is located (the “Rent Account Bank™)
has been instructed that (a) prior to receipt of notice from Lender (a “Sweep Notice™) that a Trigger Event has
occurred, all funds deposited in the Rent Account shall be transferred to the Borrower Account not less often than
one time per week, and (b) from and after the receipt of a Sweep Notice from Lender, all funds deposited in the Rent
Account shall be automatically transferred through automatic clearing house funds or by Federal wire to the Central
Account prior to 1:00 p.m. (New York City time) on each Business Day until receipt by such bank of notice from
Lender revoking the Sweep Notice. Lender shall provide the Rent Account Bank with revocation of the Sweep
Notice promptly upon the cure of each Trigger Event, Lender may elect to change the financial institution in which
the Central Account shall be maintained; however, Lender shall give Borrower and the Rent Account Bank not
fewer than five (5) Business Days’ prior notice of such change. Neither Borrower nor Manager shali change the
Rent Account Bank or the Rent Account without the prior written consent of Eender. All fees and charges of the
bank(s) in which the Rent Account and the Central Account is located shall be paid by Borrower. Borrower grants
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to Lender an irrevocable power of attorney coupled with an interest for the purpose of executing any Lockbex
Agreement in the event Borrower fails to deliver any executed Lockbox Agreement to Lender.

Section 5.02. Establishment of Sub-Accounts. Lender has established the Central Account in the name of
Lender, as sccured party and Borrower has established the Rent Account in the joint names of Borrower and Lender.
The Rent Account and the Central Account shall be under the sole dominion and control of Lender. From and after
the occurrence of a Trigger Event, the Rent Account shall be under the control of Lender pursuant to Section 5.01
hereof and Borrower shall have no right of withdrawal from the Rent Account. Borrower hereby irrevocably directs
and authorizes Lender to withdraw funds from the Central Account, all in accordance with the terms and conditions
of this Security Instrument. Borrower shall have no right of withdrawal in respect of the Central Account or the
Rent Account except as specifically provided herein. Each transfer of funds to be made hereunder shall be made
only to the extent that funds are on deposit in the Central Account or the affected Sub-Account, and Lender shall
have no resronsibility to make additional funds available in the event that funds on deposit are insufficient. The
Central Acceunt shall contain the Basic Carrying Costs Sub-Account, the Debt Service Payment Sub-Account, the
Recurring Repl>eement Reserve Sub-Account, the Operation and Maintenance Expense Sub-Account and the Mez
Payment Sub-Account, each of which accounts shall be Eligible Accounts (each a “Sub-Account” and collectively,
the “Sub-Accouuts™} *o which certain funds shall be allocated and from which disbursements shall be made pursuant
to the terms of this Sceuricy Instrument. In addition, on the date hereof the Central Account shall also contain a Sub-
Account entitled the “Engincering Escrow Sub-Account” which initially shall be funded with the Initial Engineering
Deposit (representing surxs applicable to certain engineering work as set forth on Exhibit D, attached hereto and

made a part hereof (collectively, “T.equired Engineering Work™)). Disbursements from the Engineering Escrow
Sub-Account shall be made in accordans= with Section 5.12 hereof.

Section 5.03. Intentionally Omztied)

Section 5.04. Intentionally Omitted.

Section 5.05. Monthly Funding of Sub-Acceunts. On or before each Payment Date during the term of the
Loan, commencing on the first (1st) Payment Date occusring after the month in which the Loan is initially funded,
Borrower shall pay, or cause to be paid by Federal wire or wioimatic clearing house funds to the Central Account,
the Basic Carrying Costs Monthly Installment, the Required Debt 5ervice Payment, the Recurring Replacement
Reserve Meonthly Installment, the Mez Payment Amount and al! suis required to be deposited into the Operation
and Maintenance Expense Sub-Account pursuant to clauses (a) throngh{g) of this Section 5.05 and all funds
transferred or deposited into the Central Account shall be allocated amoag tlie Sub-Accounts as follows and in the
following priority:

(a) first, to the Basic Carrying Costs Sub-Account, until an amount equa! to the Basic Carrying Costs
Monthly Instailment for such Interest Accrual Period has been allocated to the Basic Carrying Costs Sub-Account;

(b) second, to the Debt Service Payment Sub-Account, until an amount equai to' ths Required Debt
Service Payment for the Payment Date occurring for such Interest Accrual Period has been allocatad to the Debt
Service Payment Sub-Account;

(c) third, to the Recurring Replacement Reserve Sub-Account, until an amount equal to the Recurring
Replacement Reserve Monthly Installment for such Interest Accrual Period has been allocated to the Recurring
Replacement Reserve Sub-Account;

(d) fourth, but only if a Trigger Event has occurred, to the Operation and Maintenance Expense Sub-
Account in an amount equal to the Cash Expenses, other than management fees payable to Affiliates of Borrower,
for such Interest Accrual Period pursuant to the related Approved Annual Budget;

{e) fifth, but only if a Trigger Event has occurred, to the Operation and Maintenance Expense Sub-

Account in an amount equal to the amount, if any, of the Net Capital Expenditures for such Interest Accrual Period
pursuant to the related Approved Annual Budget;
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H sixth, but only if a Trigger Event has occurred, to the Operation and Maintenance Expense Sub-

Account in an amount equal to the amount, if any, of the Extraordinary Expenses approved by Lender for such
Interest Accrual Period; and

(2) seventh, but only if an Event of Defauit is not then continuing, to the Mez Payment Sub-Account
until an amount equal to the Mez Payment Amount has been allocated to the Mez Payment Sub-Account.

Lender shall notify Borrower as soon as reasonably practicable after the amounts set forth in clauses (a)
through (g) above have been transferred or deposited into the Central Account and allocated as aforesaid to the
extent such deposits are fully made prior to the Payment Date in such Interest Accrual Period. Provided that (D) no
Event of Default has occurred and is continuing and (II) Lender has received the Manager’s Certification referred to
in Section 2.09(d) hereof for the most recent period for which the same is due, Lender agrees that in each Interest
Accrual Peried any amounts deposited into or remaining in the Central Account after the Sub-Accounts have been
funded in accordance with clauses (a) through (g) above with respect to such Interest Accrual Period and any

periods prioi thuieto, shall be disbursed by Lender to Borrower on the Payment Date in such Interest Accrual Period.

The balance of'tiie funds distributed to, or withdrawn by, Borrower after payment of all Operating Expenses by or
on behalf of Bo:r¢we: inay be retained by Borrower. After the occurrence, and during the continuance, of an Event
of Default, no funds el 1a the Central Account or the Rent Account shali be distributed to, or withdrawn by,

Borrower, and Lender sheil have the right to apply all or any portion of the funds held in either or both of such
accounts and any Sub-Account to the Debt in Lender’s sole discretion.

Section 5.06. Payment o Basic Carrying Costs. Borrower hereby agrees to pay all Basic Carrying Costs
(without regard to the amount of monzy in the Basic Carrying Costs Sub-Account). Should an Event of Default
oceur, the sums on deposit in the Basic Carrying Costs Sub-Account may be applied by Lender in payment of any
Basic Carrying Costs or may be applied to the rayment of the Debt or any other charges affecting all or any portion
of the Cross-collateralized Properties as Lende: 1n 1ts sole discretion may determine; provided, however, that no

such application shall be deemed to have been made by operation of law or otherwise until actually made by Lender
as herein provided.

Section 5.07. Debt Service Payment Sub-Account:” Cuv2ach Payment Date during the term of the Loan,
Lender shall transfer to the Collection Account, from the Debt Setvice Payment Sub-Account, an amount equal to
the sum of (a) the Required Debt Service Payment for such Payme »¢ Date and (b) any amounts deposited into the
Central Account that are either (i) Loss Proceeds that Lender has elected tojapply to reduce the Debt in accordance
with the terms of Article 11T hereof or (ii) excess Loss Proceeds remainiig »{ter the completion of any restoration
required hereunder.

Section 5.08. Recurring Replacement Reserve Sub-Account. Borrower aercty agrees to pay all Recurring
Replacement Expenditures with respect to the Property (without regard to the amount of money then available in the
Recurring Replacement Reserve Sub-Account). Should an Event of Default occur, the s'ums om deposit in the
Recurring Replacement Reserve Sub-Account may be applied by Lender in payment of any Pecraring Replacement
Expenditures or may be applied to the payment of the Debt or any other charges affecting all ¢r 4ry portion of the
Cross-collateralized Properties, as Lender in its sole discretion may determine; provided, however. that no such
application shall be deemed to have been made by operation of law or otherwise until actually made by Lender as
herein provided.

Section 5.09. Operation and Maintenance Expense Sub-Account. Borrower hereby agrees to pay all
Operating Expenses with respect to the Property (without regard to the amount of money then available in the
Operation and Maintenance Expense Sub-Account). All funds allocated to the Operation and Maintenance Expense
Sub-Account shall be heid by Lender pursuant to the provisions of this Security Instrument, Any sums held in the
Operation and Maintenance Expense Sub-Account shall be disbursed to Borrower within five (5) Business Days of
receipt by Lender from Borrower of (a) a written: request for such disbursement which shall indicate the Operating
Expenses (exclusive of Basic Carrying Costs and any management fees payable to Borrower, or to any Affiliate of
Borrower) for which the requested disbursement is to pay and (b) an Officer’s Certificate stating that no Operating -
Expenses with respect to the Property are more than sixty (60) days past due; provided, however, in the event that
Borrower legitimately disputes any invoice for an Operating Expense, and (i) no Event of Default has occurred and
is continuing hereunder, (ii) Borrower shall have set aside adequate reserves for the payment of such disputed sums
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together with all interest and late fees thereon, (iii) Borrower has complied with all the requirements of this Security
[nstrument relating thereto, and (iv) the contesting of such sums shall not constitute a default under any other
instrument, agreement, or document to which Borrower is a party, then Borrower may, after certifying to Lender as
to items (i) through (iv) hereof, contest such invoice. Borrower may request a disbursement from the Operation and
Maintenance Expense Sub-Account ne more than one (1) time per calendar month. Should an Event of Default
occur and be continuing, the sums on deposit in the Operation and Maintenance Expense Sub-Account may be
applied by Lender in payment of any Operating Expenses for the Property or may be applied to the payment of the
Debt or other charges affecting all or any portion of the Property as Lender, in its sole discretion, may determine;
provided, however, that no such application shall be deemed to have been made by operation of law or otherwise
unti} actually made by Lender as herein provided.

Section 5.10. Intentionally Omitted.

Secton 5.11. Intentionally Omitted.

Section3i2, Performance of Engineering Work. (a} Borrower shall promptly commence and diligently
thereafter pursue te-Cruletion (without regard to the amount of money then available in the Engincering Escrow
Sub-Account) the Reguiréd Engineering Work within the timetable set forth on Exhibit I hereof or such longer
period of time, if any, to which Lender has agreed in writing, which period may, provided that Borrower is
attempting to complete the Kequired Engineering Work with all due diligence, be extended in the event of a Force
Majeure for whatever period of tir.e tie Force Majeure prevented Borrower from completing the Required
Engincering Work, such extension peri=d ot to exceed an additional three (3) months. After Borrower completes
an item of Required Engineering Wors, Borrower may submit to Lender an invoice therefor with lien waivers and
an Officer’s Certificate or, with respect tc/itens which individually or in the aggregate exceed $10,000, a statement
from the Engineer, in each case reasonably acceptable to Lender, indicating that the portion of the Required
Engineering Work in question has been complei¢ i'in a workmanlike manner and in compliance with all Legal
Requirements, and Lender shall, within twenty (20) riays, thereafter, although in no event more frequently than once
each month, reimburse such amount to Borrower froin thz-Engineering Escrow Sub-Account; provided, however,
that Borrower shall not be reimbursed more than the amonutset forth on Exhibit D hereto as the amount allocated
to the portion of the Required Engineering Work for which rzipibursement is sought.

(b} From and afier the date all of the Required Engin=siing Work is completed, Borrower may submit
a written request, which request shall be delivered together with final li‘n waivers and a statement from the
Engineer, as the case may be, reasonably acceptable to Lender, indicating that all of the Required Engineering Work
has been completed in compliance with all Legal Requirements, and Lender sh-.ll, within twenty (20) days
thereafter, disburse any balance of the Engineering Escrow Sub-Account to Boirowver. Should an Event of Default
occur, the sums on deposit in the Engineering Escrow Sub-Account may be applied by-Lender in payment of any
Required Engineering Work or may be applied to the payment of the Debt or any otli= charges affecting all or any
portion of the Cross-collateralized Properties, as Lender in its sole discretion may determ'ne; nrovided, however,
that no such application shall be deerned to have been made by operation of law or otherwise nutii actually made by
Lender as herein provided.

Section 5.13. Loss Proceeds. In the event of a casualty to the Property, unless Lender elecis, or is required
pursuant to Article III hereof to make all of the Insurance Proceeds available to Borrower for restoration, Lender and
Borrower shall cause all such Insurance Proceeds to be paid by the insurer directly to the Central Account,
whereupon Lender shall, after deducting Lender’s costs of recovering and paying out such Insurance Proceeds,
including without limitation, reasonable attomeys’ fees, apply same to reduce the Debt in accordance with the terms
of the Note; provided, however, that if Lender elects, or is deemed to have elected, to make the Insurance Proceeds
available for restoration, all Insurance Proceeds in respect of rent loss, business interruption or similar coverage
shall be maintained in the Central Account, to be applied by Lender in the same manner as Rent received with
respect to the operation of the Property; provided. further, however, that in the event that the Insurance Proceeds
with respect to such rent loss, business interruption or similar insurance policy are paid in a lump sum in advance,
Lender shall hold such Insurance Proceeds in a segregated interest-bearing escrow account, which shall be an
Eligible Account, shall estimate, in Lender’s reasonable discretion, the number of months required for Borrower to
restore the damage caused by the casualty, shall divide the aggregate rent loss, business interruption or similar
Insurance Proceeds by such number of months, and shall disburse from such bank account into the Central Account
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each month during the performance of such restoration such monthly installment of said Insurance Proceeds. In the
event that Insurance Proceeds are to be applied toward restoration, Lender shall hold such funds in a scgregated
bank account at the Bank, which shall be an Eligible Account, and shall disburse same in accordance with the
provisions of Section 3.04 hereof. Unless Lender elects, or is required pursuant to Section 6.01 hereof to make all of
the Condemnation Proceeds available to Bormower for restoration, Lender and Borrower shall cause all such
Condemnation Proceeds to be paid to the Central Account, whereupon Lender shall, after deducting Lender’s costs
of recovering and paying out such Condemnation Proceeds, including without limitation, reasonable attorneys’ fees,
apply same, by transferring such amounts to the Collection Account, to reduce the Debt in accordance with the
terms of the Note; provided, however, that any Condemnation Proceeds received in connection with a temporary
Taking shall be maintained in the Central Account, to be applied by Lender in the same manner as Rent received
with respect to the operation of the Property; provided, further, however, that in the event that the Condenmation
Proceeds of any such temporary Taking are paid in a lump sum in advance, Lender shall hold such Condemnation
Proceeds ir'a segregated interest-bearing bank account, which shall be an Eligible Account, shall estimate, in
Lender’s reazonable discretion, the number of months that the Property shall be affected by such temporary Taking,
shall divide ‘ne aggregate Condemnation Proceeds in connection with such temporary Taking by such number of
months, and shali 2izburse from such bank account into the Central Account each month during the pendency of
such temporary 1ulurg such monthly installment of said Condemnation Proceeds. In the event that Condemnation
Proceeds are to be applieG foward restoration, Lender shall hold such funds in a segregated bank account at the
Bank, which shatl be an Fiigible Account, and shall disburse same in accordance with the provisions of Section 3.04
hereof. Ifany Loss Proceeds are received by Borrower, such Loss Proceeds shall be received in trust for Lender,
shall be segregated from other {unas «f Borrower, and shall be forthwith paid into the Central Account, or paid to
Lender to hold in a segregated bark account at the Bank, in each case to be applied or disbursed in accordance with
the foregoing. Any Loss Proceeds m:de available to Borrower for restoration in accordance herewith, to the extent
not used by Borrower in connection with, oz o the extent they exceed the cost of, such restoration, shall be
deposited into the Central Account, whereupon Lender shall apply the same to reduce the Debt in accordance with
the terms of the Note.

Section 5.14. Mez Payment Sub-Account. Provided that no Event of Default has occurred and is
continuing, on each Payment Date during which the Mez Zean is outstanding, Lender shall transfer to the holder of
the Mez Loan, as identified in writing by a joint direction exs¢nied by Borrower and the holder of the Mez Loan, an
amount equal to the Mez Payment Amount. Should an Event of 1’cfault occur, the sums on deposit in the Mez
Payment Sub-Account may be applied by Lender to the payment of the Debt or any other charges affecting all or
any portion of the Property, as Lender in its sole discretion may determiae; nrovided, however, that no such
application shall be deemed to have been made by operation of law or ¢thervise until actually made by Lender as
herein provided. The holder of the Mez Loan shall be deemed a third party bereficiary for purposes of enforcing its
right to receive payments of the Mez Payment Amount pursuant to the provisicns of this Section 5.14, except that
Borrower (and not Lender) shall be responsible for any deficiencies in such amowt.

ARTICLE VI: CONDEMNATION

Section 6.01. Condemnation. (a) Borrower shall notify Lender promptly of ih2 commencement or
threat of any Taking of the Property or any portion thereof. Lender is hereby irrevocably appoin(ed »< Borrower’s
attorey-in-fact, coupled with an interest, with exclusive power to collect, receive and retain the prozecds of any
such Taking and to make any compromise or settlement in connection with such proceedings (subject to Borrower’s
reasonable approval, except after the occurrence of an Event of Default, in which event Borrower’s approval shall
not be required), subject to the provisions of this Security Instrument; provided, howsever, that Borrower may
participate in any such proceedings and shall be authorized and entitled to compromise or settle any such proceeding
with respect to Condemnation Proceeds in an amount less than five percent (5%) of the Allocated Loan Amount.
Borrower shall execute and deliver to Lender any and all instruments reasonably required in connection with any
such proceeding promptly after request therefor by Lender. Except as set forth above, Borrower shall not adjust,
compromise, settle or enter into any agreement with respect to such proceedings without the prior consent of Lender.
All Condemnation Proceeds are hereby assigned to and shall be paid to Lender to be applied in accordance with the
terms hereof. With respect to Condemnation Proceeds in an amount in excess of five percent (5%) of the Allocated
Loan Amount, Borrower hereby authorizes Lender to compromise, settle, collect and receive such Condemnation
Proceeds, and to give proper receipts and acquittance therefor. Subject to the provisions of this Article VI, Lender
may apply such Condemnation Proceeds (less any cost to Lender of recovering and paying out such proceeds,
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including, without limitation, reasonable attorneys’ fees and disbursements and costs allocable to inspecting any

repair, restoration or rebuilding work and the plans and specifications therefor) toward the payment of the Debt or to
allow such proceeds to be used for the Work.

(b) “Substantial Taking™ shall mean (i) a Taking of such portion of the Property that would, in
Lender’s reasonable discretion, leave remaiming a balance of the Property which would not under then current
economic conditions, applicable Development Laws and other applicable Legal Requirements, permit the restoration
of the Property 5o as to constitute a complete, rentable facility of the same sort as existed prior to the Taking, having
adequate ingress and egress to the Property, capable of producing a projected Net Operating Income (as reasonably
determined by Lender) yielding a projected Debt Service Coverage therefrom for the next two (2) years of not less
than the Required Debt Service Coverage, (ii) a Taking which occurs less than two (2) years prior to the Maturi
Date, (iii) a Taking which Lender is not reasonably satisfied could be restored within twelve (12) months and at least

six (6) months prior to the Maturity Date or (iv) a Taking of more than fifteen percent (15%) of the reasonably
estimated tuir market value of the Property.

(c) irthe case of a Substantial Taking, Condemnation Proceeds shall be payable to Lender in
reduction of the Deb! but without any prepayment fee or charge of any kind and, if Borrower elects to apply any
Condemnation Proceeds it may receive pursuant to this Security Instrument to the payment of the Debt, Borrower
may prepay the balance of it Debt without any prepayment fee or charge of any kind.

(d) In the event of a Ta%ing which is less than a Substantial Taking, Borrower at its sole cost and
expense (whether or not the award shall have been received or shall be sufficient for restoration) shall proceed
diligently to restore, or cause the resto! atiow: of, the remaining Improvements not so taken, to maintain a complete,
rentable, self-contained fully operational ficility of the same sort as existed prior to the Taking in as good a

condition as is reasonably possible. In the evént'ofsuch a Taking, Lender shall receive the Condemnation Proceeds
and shall pay over the same:

(i) first, provided no Default shall have occurred and be continuing, to Borrower to the

extent of any portion of the award as may be nevessary to pay the reasonable cost of restoration of the
Improvements remaining, and

(ii) second, to Lender, in reduction of the Delxtwithout aty prepayment premium or charge
of any kind.

If one or more Takings in the aggregate create a Substantial Taking, trp. in such event, the sections of this
Article VI above applicable to Substantial Takings shall apply.

(e) In the event Lender is obligated to or elects to make Condemnation E-oceeds available for the
restoration or rebuilding of the Property, such proceeds shall be disbursed in the manner ard subject to the
conditions set forth in Section 3.04(b) hereof. If, in accordance with this Article VI, any Condeziation Proceeds
are used to reduce the Debt, they shall be applied in accordance with the provisions of the Noie ~Forrower shall
promptly execute and deliver all instruments requested by Lender for the purpose of confirming th¢ assignment of
the Condemnation Proceeds to Lender. Application of all or any part of the Condemnation Proceeds t¢-‘he Debt
shall be made in accordance with the provisions of Sections 3.06 and 3.07 hereof. No application of the
Conderanation Proceeds to the reduction of the Debt shall have the effect of releasing the lien of this Security
Instrument until the remainder of the Debt has been paid in fuil. In the case of any Taking, Lender, to the extent that
Lender has not been reimbursed by Borrower, shall be entitled, as a first priority out of any Condemmation Proceeds,
to reirbursement for all costs, fees and expenses reasonably incurred in the determination and collection of any
Condemnation Proceeds. All Condemnation Proceeds deposited with Lender pursuant to this Section, until
expended or applied as provided herein, shall be held in accordance with Section 3.04(b) hereof and shall constitute
additional security for the payment of the Debt and the payment and performance of Borrower’s obligations, but
Lender shall not be deemed a trustee or other fiduciary with respect to its receipt of such Condemnation Proceeds or
any part thereof. All awards so deposited with Lender shall be held by Lender in an Eligible Account, but Lender
makes no representation or warranty as to the rate or amount of interest, if any, which may accrue on any such
deposit and shall have no liability in connection therewith. For purposes hereof, any reference to the award shall be
deemed to include interest, if any, which has accrued thereon.
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ARTICLE VIi: LEASES AND RENTS

Section 7.01. Assignment. (a) Borrower does hereby bargain, sell, assign and set over unto Lender, all of
Borrower’s interest in the Leases and Rents. The assignment of Leases and Rents in this Section 7.01 is an absolute,
unconditional and present assignment from Borrower to Lender and not an assignment for security and the existence
or exercise of Borrower’s revocable license to collect Rent shall not operate to subordinate this assignment to any
subsequent assignment. The exercise by Lender of any of its rights or remedies pursuant to this Section 7.01 shall
not be deemed to make Lender a mortgagee-in-possession. In addition to the provisions of this Article VII,
Borrower shall comply with all terms, provisions and conditions of the Assignment,

{b) So long as there shall exist and be continuing no Event of Default, Borrower shall have a
revocable license to take all actions with respect to all Leases and Rents, present and future, including the right to
collect and :s= the Rents, subject to the terms of this Security Instrument and the Assignment.

(©) In a separate instrument Borrower shall, as requested from time to time by Lender, assign to
Lender or its noiwner by specific or general assignment, any and all Leases, such assignments to be in form and
content reasonably acceptable to Lender, but subject to the provisions of Section 7.01(b) hereof. Borrower agrees to
deliver to Lender, witiip ity (30) days after Lender’s request, a true and complete copy of every Major Space
Lease and during the cont'nvance of any Default, all other Leases and, within ten (10) days after Lender’s request, a
complete list of the Leases, certified by Borrower to be true, accurate and cormplete and stating the demised
premises, the names of the lessess; the Rent payable under the Leases, the date to which such Rents have been paid,
the material terms of the Leases, includiug, without limitation, the dates of occupancy, the dates of expiration, any
Rent concessions, work obligations or other inducements granted to the lessees thereunder, and any renewal options.

(d) The rights of Lender conta'ne %1 this Article VII, the Assignment or any other assignment of any
Lease shall not result in any obligation or liabilit” of Lender to Borrower or any lessee under a Lease or any party
claiming through any such lessee.

(e) At any time afier an Event of Default, ilie license granted hereinabove may be revoked by Lender,
and Lender or a receiver appointed in accordance with this S¢earity Instrument may enter upon the Property, and
collect, retain and apply the Rents toward payment of the Debt in.such priority and proportions as Lender in its sole
discretion shall deem proper.

f) In addition to the rights which Lender may have herei; vpon the occurrence of any Event of
Default, Lender, at its option, may 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 occupatior of such part of the Property as
may be used and occupied by Borrower and may require Borrower to vacate and surreader possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicied by summary proceedings or
otherwise,

Section 7.02. Management of Property. (a) Borrower shall manage the Property or caisethe Property to
be managed in a manner which is consistent with the Approved Manager Standard. All Space Leases chall provide
for rental rates comparable to then existing local market rates and terms and conditions which constitne good and
prudent business practice and are consistent with prevailing market terms and conditions, and shall be arms-length
transactions. All Leases shall be on a form previously approved by Lender and shall provide that they are
subordinate to this Security Instrument and that the lessees thereunder attorn to Lender; provided, however, that the
foregoing shall not apply to month-to-month agreements entered into with respect to the use of mini-storage
facilities by Borrower in the ordinary course of business and on Borrower’s standard form agreement. Bormower
shall deliver copies of all Major Space Leases, amendments, modifications and renewals thereof to Lender. All
proposed Major Space Leases for the Property shall be subject to the prior written approval of Lender, provided,
however that Borrower may enter into new commercial leases with unrelated third parties without obtaining the
prior consent of Lender provided that: (i) the proposed tenant is unrelated to a tenant under an existing Lease; (ii) the
proposed leases conform with the requirements of this Section 7.02; (iii) the space to be leased pursuant to such
proposed lease does not exceed 5,000 square feet; and (iv) the term of the proposed lease inclusive of all extensions
and renewals, does not exceed five (5) years.
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(b) Borrower (i) shall observe and perform all of its material obligations under the Leases pursuant to
applicable Legal Requirements and shall not do or permit to be done anything to impair the value of the Leases as
security for the Debt; (ii) shall promptly send copies to Lender of all notices of default which Borrower shall receive
under the Leases; (ii) shall, consistent with the Approved Manager Standard, enforce all of the terms, covenants and
conditions contained in the [eases to be observed or performed; (iv) shall not collect more than five percent (5%) of
monthly Rent under the Leases more than one (1) month in advance (except that Borrower may collect in advance
such security deposits as are permitted pursuant to applicable Legal Requirements and are commercially reasonable
in the prevailing market); (v) shall not execute any other assignment of lessor’s interest in the Leases or the Rents
except as otherwise expressly permitted pursuant to this Security Instrument; (vi) shall not cancel or terminate any
of the Leases or accept a surrender thereof in any manner inconsistent with the Approved Manager Standard; (vii)
shall not convey, transfer or suffer or permit a conveyance or transfer of all or any part of the Premises or the
Improvements or of any interest therein so as to effect a merger of the estates and rights of, or a termination or
diminution of the obligations of, lessees thereunder; (viii) shall not alter, modify or change the terms of any guaranty
of any Mujer Space Lease or cancel or terminate any such guaranty; (ix) shall, in accordance with the Approved
Manager Staridazd, make all reasonable efforts to seek lessees for space as it becomes vacant and enter into Leases
in accordance vitly the terms hereof; (x) shall not materially modify, alter or amend any Major Space Lease or
Property Agreemient without Lender's consent, which consent will not be unreasonably withheld or delayed; (xi)
shall notify Lender proumily if any Pad Owner shall cease business operations or of the occurrence of any event of
which it becomes aware afie ting a Pad Owner or its property which might have any material effect on the Property;
and (xii} shall, without liriation to any other provision hereof, execute and deliver at the request of Lender all such
further assurances, confirmatiors aid-assignments in connection with the Property as are required herein and as
Lender shall from time to time reasonablv require.

(c) All security deposits of iestees, whether held in cash or any other form, shall be treated by
Borrower as frust funds and shall be held in compliance with all Legal Requirements. Any bond or other instrument
which Borrower is permitted to hold in lieu of ¢4:iv security deposits under applicable Legal Requirements shall be
maintained in full force and effect unless replaced by cash deposits as hereinabove described, shall be issued by a
Person reasonably satisfactory to Lender, shall, if permitted pursuant to Legal Requirements, at Lender’s option,
name Lender as payee or mortgagee thereunder or be fu.ly-assignable to Lender and shall, in all respects, comply
with applicable Legal Requirements and otherwise be reascnzo'y satisfactory to Lender, Borrower shall, upon
request, provide Lender with evidence reasonably satisfactory to't tnder of Borrower’s compliance with the
foregoing. Following the occurrence and during the continuance of 2=y Event of Default, Borrower shall, upon
Lender’s request, if permitted by applicable Legal Requirements, turn over the security deposits {and any interest
thereon) to Lender to be held by Lender in accordance with the terms o1'the eases and all Legal Requirements.

(d) Lender shall, upon request of Borrower, enter into a subordiration. nondisturbance and attornment
agreement (“SNDA”) with respect to each proposed tenant entering into a Lease ir. comwliance with the
requirements of this Security Instrument; provided, that such Lease is (i) for at least 5 D00 sauare feet of space of the
Premises, (ii) with a tenant reasonably approved by Lender in writing prior to Borrower’s exevution of any such
Lease and (iii) on the standard form of Lease previously approved in writing by Lender. Ay SNDA executed by
Lender shall be on Lender’s then standard form and provide that in the event Lender or any pu.chaser at foreclosure
shall succeed to Borrower’s interest in the Property, the Leases of such tenants will remain in full fotr2 and effect
and be binding upon Lender or such purchaser and such tenant as though each were original parties iheceto.

(e) Borrower covenants and agrees with Lender that (i) the Property will be managed at all times by
Borrower or Manager pursuant to a management agreement to be approved by Lender (the “Management
Agreement”), (ii) after Borrower has knowledge of a fifty percent (50%) or more change in control of the ownership
of Manager, Borrower will promptly give Lender notice thereof (a “Manager Control Notice™) and (iii) the
Management Agreement may be terminated by Lender at any time for cause (including, but not limited to,
Manager’s gross negligence, misappropriation of funds, willful misconduct or fraud) or at any time following (A)
the occurrence of an Event of Default, or (B) the receipt of a Manager Control Notice or (C) the date upon which the
trailing twelve (12) month Aggregate Debt Service Coverage is equal to or less than 1.10:1.00, and a substitute
managing agent shall be appointed by Borrower, subject to Lendet’s prior written approval, which may be given or
withheld in Lender’s sole discretion and which may be conditioned on, inter alia, a letter from the Rating Agency
confirming that any rating issued by the Rating Agency in connection with a Securitization will not, as a result of the
proposed change of Manager, be downgraded from the then current ratings thereof, qualified or withdrawn.
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Borrower may from time to time appoint a successor manager to manage the Property with Lender’s prior written
consent which consent shall not be unreasonably withheld or delayed, provided that any such successor manager
shall be a reputable management company which meets the Approved Manager Standard and each Rating Agency
shall have confirmed in writing that any rating issued by the Rating Agency in connection with a Securitization will
not, as a result of the proposed change of Manager, be downgraded from the then current ratings thereof, qualified or
withdrawn. Borrower further covenants and agrees that Borrower shall require Manager (or any successor
managers) to maintain at all times during the term of the Loan worker’s compensation insurance as required by

Governmental Authorities. Lender acknowledges that, as of the Closing Date, the Property is self-managed by
Borrower.

ARTICLE VIII: MAINTENANCE AND REPAIR

Seviion 8.01. Maintenance and Repair of the Property: Alterations: Replacement of Equipment. Borrower
hereby covenunts and agrees:

(a) Borrower shall not (i) desert or abandon the Property, (ii) change the use of the Property or cause
or permit the use orvccupancy of any part of the Property to be discontinued if such discontinuance or use change
would violate any zoning or other law, ordinance or regulation; (iif) consent to or seek any lowering of the zoning
classification, or greater zon‘ng restriction affecting the Property; or (iv) take any steps whatsoever to convert the
Property, or any portion tiicreof, to a condominium or cooperative form of ownership.

(b) Borrower shall, at its cpense, (i) take good care of the Property including grounds generally, and
utility systems and sidewalks, roads, a'leys, and curbs therein, and shall keep the same in good, safe and insurable
condition and in compliance with all appl/catle Legal Requirements, (i) promptly make all repairs to the Property,
above grade and below grade, interior and exteror; structural and nonstructural, ordinary and extraordinary,
unforeseen and foreseen, and maintain the Property in a manner appropriate for the facility and (iii) not commit or
suffer to be committed any waste of the Property or o ot suffer to be done anything which will increase the risk of
fire or other hazard to the Property or impair the valuc-¢hzicof. Borrower shall keep the sidewalks, vaults, gutters
and curbs comprising, or adjacent to, the Property, clean ai free from dirt, snow, ice, rubbish and obstructions. All
repairs made by Borrower shall be made with first-class mairiais, in a good and workmanlike manner, shall be
equal or better in quality and class to the original work and shall corply with all applicable Legal Requirements and
Insurance Requirements. To the extent any of the above obligation: afe obligations of tenants under Space Leases
or Pad Owners or other Persons under Property Agreements, Borrower -nay fulfill its obligations hereunder by
causing such tenants, Pad Owners or other Persons, as the case may be, w-perform their obligations thersunder, As
used herein, the terms “repair” and “repairs” shall be deemed to include all 1'ev ssary replacements.

(c) Borrower shall not demolish, remove, construct, or, except as otaerwise expressly provided herein,
restore, or alter the Property or any portion thereof; nor consent to or permit any such-wemelition, removal,
construction, Testoration, addition or alteration which would diminish the value of the Prdpert” without Lender’s
prior written consent in each instance, which consent shall not be unreasonably withheld or deiavd; provided,
however, Borrower may make structural or exterior alterations to the Improvements or interiot 2%azetions of a non-
structural type without Lender’s prior written consent provided that (i) the aggregate cost of such 2'tevations does
not exceed $100,000.00 or (ii} in the event that such alterations are required due to an emergency situation and
Borrower determines, in its commercially reasonable discretion and subject to the Approved Manager Standard that
obtaining such consent from Lender is not practical under the circumstances (provided, however that Borrower shall
use its best efforts to provide notice to Lender of such alterations within five (5) Business Days of such emergency
condition commencing at the Property).

(d) Borrower represents and warrants to Lender that (i) there are no fixtures, machinery, apparatus,
tools, equipment or articles of personal property attached or appurtenant to, or located on, or used in connection with
the management, operation or maintenance of the Property, except for the Equipment and Fixtures, equipment
leased by Borrower for the management, operation or maintenance of the Property in accordance with the Loan
Documents and the U-Haul rental fleet of trucks, vans and wagons; (ii) the Equipment and the leased equipment
constitute all of the fixtures, machinery, apparatus, tools, equipment and articles of personal property necessary to
the proper operation and maintenance of the Property; and (iii) ali of the Equipment is free and clear of all liens,
except for the lien of this Security Instrument and the Permitted Encumbrances. All right, title and interest of
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Borrower in and to all extensions, improvements, betterments, renewals and appurtenances to the Property hereafier
acquired by, or released to, Borrower or constructed, assembled or placed by Borrower in the Property, and all
changes and substitutions of the security constituted thereby, shall be and, in each such case, without any further
mortgage, encumbrance, conveyance, assignment or other act by Lender or Borrower, shall become subject to the
lien and security interest of this Security Instrument as fully and completely, and with the same effect, as though
now owned by Borrower and specifically described in this Security Instrument, but at any and all times Borrower
shall execute and deliver to Lender any documents Lender may reasonably deem necessary or appropriate for the
purpose of specifically subjecting the same to the lien and security interest of this Security Instrument.

(&) Notwithstanding the provisions of this Security Instrument to the contrary, Borrower shall have
the right, at any time and from tirne to time, to remove and dispose of Equipment which may have become obsolete
or unfit for use or which is no longer useful in the management, operation or maintenance of the Property. Borrower
shall prompZly replace any such Equipment so disposed of or removed with other Equipment of equal value and
utility, free ¢ any security interest or superior title, liens or claims; except that, if by reason of technological or other
developments, rzplacement of the Equipment so removed or disposed of is not necessary o+ desirable for the proper
management, Op<iziian or maintenance of the Property, Borrower shall not be required to replace the same. All
such replacemens i ~dditional equipment shall be deemed to constitute “Equipment” and shall be covered by the
security interest herein grintad,

ARTICLE IX: TRANSFER OR ENCUMBRANCE OF THE PROPERTY

Section 9.01. Other Encumbrazces. Borrower shall not further encumber or permit the further
encumbrance in any manner (whether by grant of a pledge, security interest or otherwise) of the Property or any part
thereof or interest therein, including, with)ut limitation, of the Rents therefrom (other than purchase money
financing of equipment in the ordinary cours: o! business provided that such purchase money financing complies
with the provisions of Section 2.02(g)(viii} herco }; provided, however, notwithstanding anything contained in this
Security Instrument, Lender hereby consents to the Mez i.0an and the pledge of a direct or indirect interest in
Borrower in connection therewith. In addition, Borrowershall not further encumber and shall not permit the further
encumbrance in any manner (whether by grant of a pledgs; sécurity interest or otherwise) of Borrower or any direct
or indirect interest in Borrower except as expressly permitted prizsuant to this Security Instrument.

Section 9.02. No Transfer. Borrower acknowledges that 7 ziider has examined and relied on the expertise
of Borrower and, if applicable, each General Partner, in owning and oprratiig properties such as the Property in
agreeing to make the Loan and will continue to rely on Borrower’s ownesship of the Property as a means of
maintaining the value of the Property as security for repayment of the Debt £ nd Rorrower acknowledges that Lender
has a valid interest in maintaining the value of the Property. Borrower shall not Tiansfer, nor permit any Transfer,
without the prior written consent of Lender, which consent Lender may withhold i its cole and absolute discretion.
Lender shall not be required to demonstrate any actual impairment of its security or axy increased risk of default
hereunder in order to declare the Debt immediately due and payable upen a Transfer with>ut I ender’s consent. This
provision shall apply to every Transfer regardless of whether voluntary or not, or whether of st Yender has
consented to any previous Transfer,

Section 9.03. Due on Sale. Lender may declare the Debt immediately due and payable upoz any Transfer
or further encumbrance without Lender’s consent without regard to whether any impairment of its security or any
increased risk of default hereunder can be demonstrated. This provision shall apply to every Transfer or further
encumbrance of the Property or any part thereof or interest in the Property or in Borrower regardless of whether
voluntary or not, or whether or ot Lender has consented to any previous Transfer or further encumbrance of the
Property or interest in Borrower.

Section 9.04. Permitted Transfer. Notwithstanding the foregoing provisions of this Article IX, subsequent
to the first (1st) anniversary of the Closing Date, a one time sale, conveyance or transfer of the Cross-collateralized
Propertics in their entirety (hereinafter, “Sale™) shall be permitted hereunder, provided that each of the following
terms and conditions are satisfied:

(a) no Default is then continuing hereunder or under any of the other Loan Documents;
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{(b) Lender shall have consented to the Sale, which consent shall not be unreasonably withheld or
delayed, and, if the proposed Sale is to occur at any time after a Securitization, each Rating Agency shall have
delivered written confirmation that any rating issued by such Rating Agency in connection with the Securitization
will not, as a result of the proposed Sale, be downgraded from the then current ratings thereof, qualified or
withdrawn; provided, however, that no request for consent to the Sale will be entertained by Lender if the proposed

Sale is to occur within sixty (60) days of any conternplated sale of the Loan by Lender, whether in connection with a
Securitization or otherwise;

(c) Borrower gives Lender written notice of the terms of the proposed Sale not less than sixty (60)
days before the date on which such Sale is scheduled to close and, concurrently therewith, gives Lender (i} all such
information concerning the proposed transferee of the Property (hereinafter, “Buyer”) as Lender would require in
evaluating an initial extension of credit to a borrower and Lender determines, in its sole discretion that the Buyer is
acceptable #0. Lender in all respects and (ii) a non-refundable application fee equal to $7,500;

(d) Borrower pays Lender, concurrently with the closing of such Sale, a non-refundable assumption
fee in an amount-¢raal to one percent (1%) of the then outstanding Loan Amount together with all out-of-pocket

costs and expenses;irinding, without limitation, reasonable attorneys’ fees, incurred by Lender in connection with
the Sale;

(e) Buyer assumes all of the obligations under the Loan Documents and, prior to or concuwrrently with
the closing of such Sale, Buyer =x~ciics, without any cost or expense to Lender, such documents and agreements as
Lender shall reasonably require to‘evidence and effectuate said assumption and delivers such lega! opinions as
Lender may reasonably require;

(f) Borrower and Buyer execute, without any cost or expense to Lender, new financing statements or
financing statement amendments and any additional documents reasonably requested by Lender:

(2) Borrower delivers to Lender, witho! ey cost or expense to Lender, such endorsements to
Lender’s title insurance policy, hazard insurance policy vndstsements or certificates and other similar materials as
Lender may deem necessary at the time of the Sale, all in forin < substance reasonably satisfactory to Lender,
including, without limitation, an endorsement or endorsements +3 Lender’s title insurance policy insuring the lien of
this Security Instrument, extending the effective date of such polic * the date of exccution and delivery (or, if later,
of recording) of the assumption agreement referenced above in subparasrapi (e) of this Section, with no additional
exceptions added to such policy, and insuring that fee simple title to the Pzoperty is vested in Buyer;

(h) Borrower executes and delivers to Lender, without any cost ot exnense to Lender, a release of
Lender, its officers, directors, employees and agents, from all claims and liability 1clating to the transactions
evidenced by the Loan Documents, through and including the date of the closing of ti= Sale, which agreement shall
be in form and substance reasonably satisfactory to Lender and shall be binding upon Buyer;

(1) subject to the provisions of Section 18.32 hereof, such Sale is not construed so.as-to relieve
Borrower of any personal liability under the Note or any of the other Loan Documents for any act:.orcvents
occurring or obligations arising prior to or simultaneously with the closing of such Sale, and Borrower executes,
without any cost or expense to Lender, such documents and agreements as Lender shall reasonably require to
evidence and effectuate the ratification of said personal liability;

® such Sale is not construed so as to relieve any Guarantor of its obligations under any guaranty or
indemnity agreement executed in connection with the Loan and each such Guarantor executes, without any cost or
expense to Lender, such documents and agreements as Lender shall reasonably require to evidence and effectuate
the ratification of each such guaranty agreement, provided that if Buyer or a party associated with Buyer approved
by Lender in its sole discretion assumes the obligations of the current Guarantor under its guaranty and Buyer or
such party associated with Buyer, as applicable, executes, without any cost or expense to Lender, a new guaranty in
similar form and substance to the existing guaranty and otherwise satisfactory to Lender, then Lender shall release
the current Guarantor from all obligations arising under its gnaranty after the closing of such Sale; and

53




0521034082 Page: 55 of 105

UNOFFICIAL COPY

(k) Buyer is a Single Purpose Entity and Lender receives a non-consolidation opinion relating to
Buyer from Buyer’s counsel, which opinion is in form and substance acceptable to Lender,

ARTICLE X: CERTIFICATES

Section 10.01. Estoppel Certificates. (a) After request by Lender, Borrower, within fificen (15) days and
at its expense, will fumnish Lender with a statement, duly acknowledged and certified, setting forth (i) the amount of
the original principal amount of the Note, and the unpaid principal amount of the Note, (ii) the rate of interest of the
Note, (iii) the date payments of interest and/or principal were last paid, (iv) any offsets or defenses to the payment of
the Debt, and if any are alleged, the nature thereof, (v) that the Note and this Security Instrument have not been
modified or if modified, giving particulars of such modification and (vi) that there has occurred and is then
continuing no Default or if such Default exists, the nature thereof, the period of time it has existed, and the action
being taker o remedy such Default.

[t} Within fifteen (15) days after written request by Borrower, Lender shall furnish to Borrower a

written statement ounfirming the amount of the Debt, the maturity date of the Note and the date to which interest has
been paid.

(c) Borrower shall use all reasonable efforts to obtain estoppel certificates from tenants that may be
required hereunder or under the other Loan Documents.

ARTICLE XI: NOTICES

Section 11.01. Notices. Any noiice, demand, statement, request or consent made hereunder shall be in
writing and delivered personally or sent to thie rary to whom the notice, demand or request is being made by
Federal Express or other nationally recognized o1 ernight delivery service, as follows and shall be deemed given

when delivered personally or one (1) Business Day #ter being deposited with Federal Express or such other
nationally recognized delivery service:

If to Lender: To Lender, at the address first wridznabove,
with a copy to:

Proskauer Rose LLP

1585 Broadway

New York, New York 10036
Atte David J. Weinberger, Esq.

ifto Borrower:  To Borrower, at the address first written above,
with a copy te:

U-Haul International, Inc.

Legal Department

2727 N. Central Avenue

Phoenix, AZ 85004

Attention: Jennifer M. Settles, Esq.

or such other address as either Borrower or Lender shall hereafter specify by not less than ten (10) days prior written
notice as provided herein; provided, however, that notwithstanding any provision of this Article to the contrary, such
notice of change of address shall be deemed given only upon actual receipt thereof. Rejection or other refusal to
accept or the inability to deliver because of changed addresses of which no notice was given as herein required shall
be deemed to be receipt of the notice, demand, statement, request or consent.
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ARTICLE XII: INDEMNIFICATION

Section 12.01. Indemnification Covering Property. In addition, and without limitation, to any other
provision of this Security Instrument or any other Loan Document, Borrower shall protect, indemnify and save
harmless Lender and its successors and assigns, and each of their agents, employees, officers, directors,
stockholders, partners and members (collectively, “Indemnified Parties™) for, from and against any claims, demands,
penaltics, fines, liabilities, settlements, damages, costs and expenses of whatever kind or nature, known or unknown,
contingent or otherwise, whether incurred or imposed within or outside the judicial process, including, without
limitation, reasonable attorneys’ fees and disbursements imposed upon or incurred by or asserted against any of the
Indemnified Parties by reason of (a) ownership of this Security Instrument, the Assignment, the Property or any part
thereof or any interest therein or receipt of any Rents; (b) any accident, injury to or death of any person or loss of or
damage to property occurring in, on or about the Property or any part thereof or on the adjoining sidewatks, curbs,
parking are-c, streets or ways; () any use, nonuse or condition in, on or about, or possession, alteration, repair,
operatior, ni2.ntenance or management of, the Property or any part thereof or on the adjoining sidewalks, curbs,
parking areas, stzeets or ways; (d) any failure on the part of Borrower to perform or comply with any of the terms of
this Security Instuizent or the Assignment; (e) performance of any labor or services or the furnishing of any
materials or other progerty in respect of the Property or any part thereof; (f) any claim by brokers, finders or similar
Persons claiming to Le eniitled to a commission in connection with any Lease or other transaction involving the
Property or any part therest, (g) any Imposition including, without limitation, any Imposition attributable to the
execution, delivery, filing, st recording of any Loan Document, Iease or memorandum thereof; (h) any lien or claim
arising on or against the Proper'y crany part thereof under any Legal Requirement or any liability asserted against
any of the Indemnified Parties witli resract thereto; (i) any claim arising out of or in any way relating to any tax or
other imposition on the making and/o! recurding of this Security Instrument, the Note or any of the other Loan
Documents; (j) a Default under Sections 7.04(f), 2.02(g), 2.02(k), 2.02(t) or 2.02(w) hereof, (k) the failure of any
Person to file timely with the Internal Revenie Service an accurate Form 1099-B, Statement for Recipients of
Proceeds from Real Estate, Broker and Barter Ex iiange Transactions, which may be required in connection with the
Loan, or to supply a copy thereof in a timely fashion 1o e recipient of the proceeds of the Loan; or (I) the claims of
any lessee or any Person acting through or under anyless2e or otherwise arising under or as a consequence of any
Lease. Notwithstanding the foregoing provisions of this S¢riion 12.01 to the contrary, Borrewer shall have no
obligation to indemnify the Indemnified Parties pursuant to a5 Section 12.01 for labilities, obligations, claims,
damages, penalties, causes of action, costs and expenses relative t the foregoing which result from Lender’s, and its
successors” or assigns’, willful misconduct or gross negligence. Avy-amounts payable to Lender by reason of the
application of this Section 12.01 shall constitute a part of the Debt secued by this Security Instrument and the other
Loan Documents and shall become immediately due and payable and siall Féar interest at the Default Rate from the
date the liability, obligation, claim, cost or expense is sustained by Lender, 4sapplicable, until paid. The provisions
of this Section 12.01 shall survive the termination of this Security Instrument vhener by repayment of the Debt,
foreclosure or delivery of a deed in lieu thereof, assignment or otherwise. In case any action, suit or proceeding is
brought against any of the Indemnified Parties by reason of any occurrence of the type set forth in (a) through (1)
above, Borrower shall, at Borrower’s expense, resist and defend such action, suit or proceditg or will cause the
same to be resisted and defended by counsel at Borrower’s expense for the insurer of the Lia1’icv-or by counsel
designated by Borrower (unless reasonably disapproved by Lender promptly after Lender has Jeza notified of such
counsel); provided, howeyer, that nothing herein shall compromise the right of Lender (or any oter Indemnified
Party) to appoint its own counsel at Borrower’s expense for its defense with respect to any action whica, in the
reasonable opinion of Lender or such other Indemnified Party, as applicable, presents a conflict or potential conflict
between Lender or such other Indemnified Party that would make such separate representation advisable. Any
Indemnified Party will give Borrower prompt notice after such Indemnified Party obtains actual knowledge of any
potential claim by such Indemnified Party for indemnification hereunder. The Indemnified Parties shall not settle or
compromise any action, proceeding or claim as to which it is indemnified hereunder without notice to Borrower.
The provisions of this Section 12.01 shall survive for a period of ten (10} years after the termination of this Security
Instrument, whether by repayment of the Debt, foreclosure or delivery of a deed in lieu thereof, assignment or
otherwise. Notwithstanding the foregoing, the provisions of this Article XII are not intended to modify or restrict
the provisions of Section 18.32 hereof.
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ARTICLE XI: DEFAULTS

Section 13.01. Events of Default. The Debt shall become immediately due at the option of Lender upon
any one or more of the following events (“Event of Default”):

{a) if the final payment or prepayment premium, if any, due under the Note shall not be paid on
Maturity;

(b) if any monthly payment of interest and/or principal due under the Note (other than the sums

described in (a) above) shall not be fully paid within five (5) days of the date upon which the same is due and
payable thereunder;

( if payment of any sum (other than the sums described in {a) above or (b) above) required to be
paid purstani i the Note, this Security Instrument or any other Loan Document shall not be paid within five (5)
days after Lendsi delivers written notice to Borrower that same is due and payable thereunder or hereunder;

(d) irtornower, Guarantor or, if Borrower or Guarantor is a partnership, any general partner of
Borrower or Guarantor, £1, i€ Borrower or Guarantor is a limited liability company, any member of Borrower or
Guarantor, shall institute (r rause to be instituted any proceeding for the termination or dissoluticn of Borrower,
Guarantor or any such general partuer or member;

(e) if the insurance policis required herennder are not kept in full force and effect, or if the insurance
policies are not assigned and delivered to Lender as herein provided;

(f) if Borrower or Guarantor a‘teranis to assign its rights under this Security Instrument or any other
Loan Document or any interest herein or thereir, or if any Transfer occurs other than in accordance with the
provisions hereof;

(2) if any representation or warranty of Boiiewer or Guarantor made herein or in any other Loan
Document or in any certificate, report, financial statement or'ofiic instrument or agreement furnished to Lender
shall prove false or misleading in any material respect;

(h) if Borrower, Guarantor or any general partner of Bomowe! or Guarantor shall make an assignment
for the benefit of creditors or shall admit in writing its inability to pay its-de'ite generally as they become due;

(i) if a receiver, liquidator or trustee of Borrower, Guarantor or any’ 2zperal partner of Borrower or
Guarantor shall be appointed or if Borrower, Guarantor or their respective general paruiers shall be adjudicated a
bankrupt or insolvent, or if any petition for bankruptcy, reorganization or arrangemenst pursant to federal
bankruptcy law, or any similar federal or state law, shall be filed by or against, consented to, 1 acquiesced in, by
Borrower, Guarantor or their respective general partners or if any proceeding for the dissolution < liquidation of
Borrower, Guarantor or their respective general partners shall be instituted; however, if such apréintment,
adjudication, petition or proceeding was involuntary and not consented to by Borrower, Guaranto:orineir respective
general partners, as applicable, upon the same not being discharged, stayed or dismmissed within sixty-{60) days or if
Borrower, Guarantor or their respective general partners shall generally not be paying its debts as they become due;

® if Borrower shall be in default beyond any notice or grace period, if any, under any other mortgage
or deed of trust or security agreement covering any part of the Property without regard to its priority refative to this
Security Instrument; provided, however, this provision shall not be deemed a waiver of the provisions of Article IX
prohibiting further encumbrances affecting the Property or any other provision of this Security Instrument;

(k) if the Property becomes subject (i) to any lien which is superior to the lien of this Security
Instrument, other than a lien for real estate taxes and assessments not due and payable, or (ii) to any mechanic’s,
materialman’s or other lien which is or is asserted to be superior to the lien of this Security Instrument, and such lien
shall remain undischarged (by payment, bonding, or otherwise) for thirty (30) days following service of notice
thereof upon Borrower unless contested in accordance with the terms hereof;
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0] if Borrower discontinues the operation of the Property or any part thereof for reasons other than
repait or restoration arising from a casualty or condemnation for ten (10) days or more;

(m) except as permitted in this Security Instrument, any material alteration, demolition or removal of
any of the Improvements without the prior consent of Lender;

(m) if Borrower consummates a transaction which would cause this Security Instrument or Lender's
rights under this Security Instrument, the Note or any other Loan Document to constitute a non-exempt prohibited
transaction under ERISA or result in a violation of a state statute regulating government plans subjecting Lender to
Liability for a violation of ERISA or a state statute;

(o) if an Event of Default shall occur under any of the other Cross-collateralized Mortgages or any
default beyzed applicable notice and grace periods under any document executed by Borrower; or

() if'a default under any of the other terms, covenants or conditions of the Note, this Security
Instrument or aay ~iver Loan Document, other than as set forth in (a) through (o) above, for ten (10) days after
notice from Lenderiniiie case of any default which can be cured by the payment of a sum of money, or for thirty
(30) days after notice {rein Lender in the case of any other default or an additional thirty (30) days if Borrower is
diligently and continuous’y ffectuating a cure of a curable non-monetary default, other than as set forth in (a)
through {0) above.

Section 13.02. Remedies. (a)Upon the occurrence and during the continuance of any Event of Default,
Lender may, in addition to any other 1ights or remedies available to it hereunder or under any other Loan Document,
at law or in equity, take such action, withhut notice or demand, as it reasonably deems advisable to protect and
enforce its rights against Borrower and in and tr. thie Property or any one or more of the Cross-collateralized
Properties or any one or more of them, includirg but not limited to, the following actions, each of which may be
pursued singly, concurrently or otherwise, at such tirae and in such order as Lender may determine, in its sole
discretion, without impairing or otherwise affecting any siher rights and remedies of Lender hereunder, at law or in
equity: (i) declare all or any portion of the unpaid Debt to'ré immediately due and payable; provided, however, that
upon the occurrence of any of the events specified in Sectivzr $5.01(i), the entire Debt will be immediately due and
payable without notice or demand or any other declaration of the zinounts due and payable; or (ii) bring an action to
foreclose this Security Instrument and without applying for a receivei for the Rents, but subject to the rights of the
tenants under the Leases, enter into or upon the Property or any part thereol, either personally or by its agents,
nominees or attorneys, and dispossess Borrower and its agents and servantsnerefrom, and thereupon Lender may
{A) use, operate, manage, control, insure, maintain, repair, restore and otherwice deal with all and every part of the
Property and conduct the business thereat, (B) make alterations, additions, renéwzis. replacements and
improvements to or on the Property ar any part thereof, (C) exercise all rights and poyers of Borrower with respect
to the Property or any part thereof, whether in the name of Borrower or otherwise, inciuding, without limitation, the
right, subject to the terms of the Leases, to make, cancel, enforce or modify Leases, obta’n an{ evict tenants, and
demand, sue for, collect and receive all earnings, revenues, rents, issnes, profits and other iucas-of the Property
and every part thereof, and (D) apply the receipts from the Property or any part thereof to the payment of the Debt,
after deducting therefrom all expenses {including, without limitation, reasonable attorneys’ fees ind Aisbursements)
reasonably incurred in connection with the aforesaid aperations and all amounts necessary to pay th= iinpositions,
insurance and other charges in connection with the Property or any part thereof, as well as just and reasonable
compensation for the services of Lender’s third-party agents; or (iii) have an appraisal or other valuation of the
Property or any part thereof performed by an Appraiser (and Borrower covenants and agrees it shall cooperate in
causing any such valuation or appraisal to be performed) and any cost or expense incurred by Lender in connection
therewith shall constitute a portion of the Debt and be secured by this Security Instrument and shall be immediately
due and payable to Lender with interest, at the Default Rate, until the date of receipt by Lender; or (iv) sell the
Property or institute proceedings for the complete foreclosure of this Security Instrument, or take such other action
as may be aliowed pursuant to Legal Requirements, at law or in equity, for the enforcetnent of this Security
Instrument in which case the Property or any part thereof may be sold for cash or credit in one or more parcels; or
(v) with or without entry, and to the extent permitted and pursuant to the procedures provided by applicable Legal
Requirements, institute proceedings for the partial foreclosure of this Security Instrument, or take such other action
as may be allowed pursuant to Legal Requirements, at law or in equity, for the enforcement of this Security
Instrument for the portion of the Debt then due and payable, subject to the lien of this Security Instrument
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continuing unimpaired and without loss of priority so as to secure the balance of the Debt not then due; or (vi) sell
the Property or any part thereof and any or all estate, 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 whole or in parcels, in
any order or manner, at such time and place, upon such terms and after such notice thereof as may be required or
permitted by law, at the discretion of Lender, and in the event of a sale, by foreclosure or otherwise, of less than all
of the Property, this Security Instrument shall continue as a lien on the remaining portion of the Property; or (vii)
institute an action, suit or proceeding in equity for the specific performance of any covenaat, condition or agreement
contained in the Loan Documents, or any of them; or (viii) recover judgment on the Note or any guaranty either
before, during or after (or in lien of) any proceedings for the enforcement of this Security Instrument; or (ix) apply,
¢x parte, for the appointment of a custodian, trustee, receiver, keeper, liquidator or conservator of the Property or
any part thereof, irrespective of the adequacy of the security for the Debt and without regard to the solvency of
Borrower or of any Person liable for the payment of the Debt, to which appointment Borrower does hereby consent
and such resciver or other official shall have all rights and powers permitted by applicabie law and such other rights
and powers 4z the court making such appointment may confer, but the appointment of such receiver or other official
shall not impair o: in any manner prejudice the rights of Lender to receive the Rent with respect to any of the
Property pursuant 12 this Security Instrument or the Assignment; or (x) require, at Lender’s option, Borrower to pay
monthly in advauce{ciender, or any receiver appointed to collect the Rents, the fair and reasonable rental value for
the use and occupation-of any portion of the Property occupied by Borrower and may require Borrower to vacate
and surrender possession *o J.ender of the Property or to such receiver and Borrower may be evicted by summary
proceedings or otherwise; <. (xi) without notice to Borrower (A} apply all or any portion of the cash collateral in any
Sub-Account, including any infcrest ~d/or earnings therein, to carry out the obligations of Borrower under this
Security Instrument and the other Loan Mocuments, to protect and preserve the Property and for any other purpose
permitted under this Security Instrument ard the other Loan Documents and/or (B) have all or any portion of such
cash collateral immediately paid to Lende! to be applied against the Debt in the order and priority set forth in the
Note; or (xi1) pursue any or all such other riglits orremedies as Lender may have under applicable law or in equity;
provided, however, that the provisions of this Sciion 13.02(a) shall not be construed to extend or modify any of the
notice requirements or grace periods provided for hercunider or under any of the other Loan Documents. Borrower
hereby waives, to the fullest extent permitted by Lega! Requirements, any defense Borrower might otherwise raise
or have by the failure to make any tenants parties defencan. %o a foreclosure proceeding and to foreclose their rights
in any proceeding instituted by Lender.

)] Any time after an Event of Default Lender shali Faxc the power to sell the Property or any part
thereof at public auction, in such manner, at such time and place, upon rach terms and conditions, and upon such
public notice as Lender may deem best for the interest of Lender, or as 122y Ye required or permitted by applicable
law, consisting of advertisement in a newspaper of general circulation in the jurisdiction and for such period as
applicable law may require and at such other times and by such other methods, if 7.1y, as may be required by law to
convey the Property in fee simple by Lender’s deed with special warranty of title to and at the cost of the purchaser,
who shall not be liable to see to the application of the purchase money. The proceed: or avails of any sale made
ainder or by virtue of this Section 13.02, together with any other sums which then may be neld by Lender under this
Security Instrument, whether under the provisions of this Section 13.02 or otherwise, shall't¢ 7 rlied as follows:

First: To the payment of the third-party costs and expenses reasonably incurred in connection with any
such sale and to advances, fees and expenses, including, without limitation, reasonable fees aud expenses of
Lender’s legal counsel as applicable, and of any judicial proceedings wherein the same may be made, and
of all expenses, liabilities and advances reasonably made or incurred by Lender under this Security
Instrument, together with interest as provided herein on all such advances made by Lender, and all
Impositions, except any Impositions or other charges subject to which the Property shall have been sold;

Second: To the payment of the whole amount then due, owing and unpaid under the Note for principal and
interest thereon, with interest on such unpaid principal at the Default Rate from the date of the occurrence
of the earliest Event of Default that formed a basis for such sale until the same is paid;

Third;: To the payment of any other portion of the Debt required to be paid by Borrower pursuant to any
provision of this Security Instrument, the Note, or any of the other Loan Documents; and

Fourth: The surplus, if any, to Borrower unless otherwise required by Legal Requirements.
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Lender and any receiver or custodian of the Property or any part thereof shall be lable to account for only those
rents, issues, proceeds and profits actually received by it.

{c) Lender may adjourn from time to time any sale by it to be made under or by virtue of this Security
Instrument by announcement at the time and place appointed for such sale or for such adjourned sale or sales and,
except as otherwise provided by any applicable provision of Legal Requirements, Lender without further notice or
publication, may make such sale at the time and place to which the same shall be so adjourned.

(d) Upon the completion of any sale or sales made by Lender under or by virtue of this Section 13.02
or the other provisions of this Security Instrument, Lender, or any officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or good and sufficient
instruments, granting, conveying, assigning and transferring all estate, right, title and interest in and to the property
and rights ss!d. Lender is hereby irrevocably appointed the true and lawful attorney-in-fact of Borrower (coupled
with an iuterest), in its name and stead, to make all necessary conveyances, assignments, transfers and deliveries of
the property ans zights so sold and for that purpose Lender may execute all necessary instruments of conveyance,
assignment, transierand delivery, and may substitute one or more Persons with like power, Borrower hereby
ratifying and coutizytag all that its said attorney-in-fact or such substitute or substitutes shall lawfully do by virtue
hereof. Nevertheless, boizower, if so requested by Lender, shall ratify and confirm any such sale or sales by
executing and delivering %o Lender, or to such purchaser or purchasers all such instruments as may be advisable, in
the sole judgement of Lencer, for such purpose, and as may be designated in such request. Any such sale or sales
made under or by virtue of this Sextiza 13.02, whether made under the power of sale herein granted or under or by
virtue of judicial proceedings or ajudgment or decree of foreclosure and sale, shall operate to divest all the estate,
right, title, interest, claim and demand whatsoever, whether at law or in equity, of Borrower in and to the property
and rights so sold, and shall, to the fullest exient permitted under Legal Requirements, be a perpetual bar, both at
law and in equity against Borrower and agaiiist any and all Persons claiming ot who may claim the same, or any part
thereof, from, through or under Borrowe.

(e) In the event of any sale made under.or by virtue of this Section 13.02 (whether made under the
power of sale herein granted or under or by virtue of jucicia! proceedings or a judgment or decree of foreclosure and
sale), the entire Debt immediately thereupon shall, anything 71 %2¢ Loan Documents to the contrary notwithstanding,
become due and payable.

i Upon any sale made under or by virtue of this Sectior.'13:92 (whether made under the power of
sale herein granted or under or by virtue of judicial proceedings or a judgmet or decree of foreclosure and sale),
Lender may bid for and acquire the Property or any part thereof and in lieu or'raving cash therefor may make
settlement for the purchase price by crediting upon the Debt the net sales price-afizr deducting therefrom the
expenses of the sale and the costs of the action.

(g) No recovery of any judgment by Lender and no levy of an execution wider iy judgment upon the
Property or any part thereof or upon any other property of Borrower shall release the lien o1 thas Security Instrument
upon the Property or any part thereof, or any liens, rights, powers or remedics of Lender herecadcr but such liens,
rights, powers and remedies of Lender shall continue unimpaired until all amounts due under the Not=, this Security
Instrument and the other Loan Documents are paid in full.

(h) Upon the exercise by Lender of any power, right, privilege, or remedy pursuant to this Security
Instrument which requires any consent, approval, registration, qualification, or authorization of any Governmental
Authority, Borrower agrees to execute and deliver, or will cause the execution and delivery of, all applications,
certificates, instruments, assignments and other documents and papers that Lender er any purchaser of the Property
may be required to obtain for such govemmental consent, approval, registration, qualification, or authorization and
Lender is hereby irrevocably appointed the true and lawful attorney-in-fact of Borrower (coupled with an interest),
in its name and stead, to execute all such applications, certificates, instruments, assignments and other documents
and papers.

Section 13.03. Payment of Debt After Default. f, following the occurrence of any Event of Default,
Borrower shall tender payment of an amount sufficient to satisfy the Debt in whole or in part at any time prior to a
foreclosure sale of the Property, and if at the time of such tender prepayment of the principal balance of the Note is
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not permitted by the Note or this Security Instrument, Borrower shall also pay to Lender a sum equal to (a) the entire
principal balance of the Note, all accrued interest thereon and all other fees, charges and sums due and payable
hereunder, (b) all costs and expenses in connection with the enforcement of Lender's rights hereunder, and {©)a
prepayment charge (the “Prepayment Charge”) equal to the greater of (i) 1% of the principal balance of the Note and
(i) the amount, which when added to the Principal Amount, will be sufficient to purchase the Federal Obligations
necessary to meet the Scheduled Defeasance Payments assuming defeasance would be permitted under Article 15 of
this Security Instrument. Failure of Lender to require any of these payments shall not constitute a waiver of the right
to require the same in the event of any subsequent default or to exercise any other remedy available to Lender
hereunder, under any other Loan Document or at law or in equity. If at the time of such tender, prepayment of the
principal balance of the Note is permitted, such tender by Borrower shall be deemed to be a voluntary prepayment of
the principal balance of the Note, and Borrower shall, in addition to the entire Debt, also pay to Lender the
applicable prepayment consideration specified in the Note and this Security Instrument.

section 13.04. Possession of the Property. Upon the occurrence of any Event of Default and the
accelerationof tie Debt or any portion thereof, Borrower, if an occupant of the Property or any part thereof, upon
demand of Lender, shall immediately surrender possession of the Property (or the portion thereof so occupied) to
Lender, and if Boyzoyec: is permitted to remain in possession, the possession shall be as a month-to-month tenant of
Lender and, on demawd, Iorrower shall pay to Lender monthly, in advance, a reasonable rental for the space so
occupied and in default tkerrof Borrower may be dispossessed. The covenants herein contained may be enforced by
a receiver of the Property o any nart thereof. Nothing in this Section 13.04 shall be deemed to be a waiver of the

provisions of this Security Insttumeri making the Transfer of the Property or any part thereof without Lender’s prior
written consent an Event of Defauit,

Section 13.05. Interest After Derav.t. If any amount due under the Note, this Security Instrument or any of
the other Loan Documents is not paid withir’ any ~pplicable notice and grace period after same is due, whether such
date is the stated due date, any accelerated due it or any other date or at any other time specified under any of the
terms hereof or thereof, then, in such event, Borrower skall pay interest on the amount not so paid from and after
the date on which such amount first becomes due at ihe Default Rate; and such interest shall be due and payable at
such rate until the earlier of the cure of all Events of Defauftor the payment of the entire amount due to Lender,
whether or not any action shall have been taken or proceeaisyz <cmnmenced to recover the same or to foreclose this
Secunty Instrument. All unpaid and accrued interest shall be seCvied by this Security Instrument as part of the Debt.
Nothing in this Section 13.05 or in any other provision of this Security Instrument shall constitute an extension of
the time for payment of the Debt.

Section 13.06. Borrower’s Actions After Default. After the happeairg of any Event of Default and
immediately upon the commencement of any action, suit or other legal proceedinzs bv Lender to obtain judgment
for the Debt, or of any other nature in zid of the enforcement of the Loan Documents,-Borrower will {a) after receipt
of notice of the institution of any such action, waive the issuance and service of process and enter its voluntary
appearance in such action, suit or proceeding, and (b) if required by Lender, consent to tlie ap pointment of a receiver

ot receivers of the Property or any part thereof and of all the eamings, revenues, rents, issues - pz2fits and income
thereof.

Section 13.07. Control by Lender After Defaunlt. Notwithstanding the appointment of any ~ustodian,
receiver, liquidator or trustee of Borrower, or of any of its property, or of the Property or any part thereof,, to the
extent permitted by Legal Requirements, Lender shall be entitled to obtain pessession and control of all property
now and hereafter covered by this Security Instrument and the Assignment in accordance with the terms hereof,

Section 13.08. Right to Cure Defaults. (a) Upon the occurrence of any Event of Default, Lender or its
agents may, but without any obligation to do so and without notice to or demand on Borrower and without releasing
Borrower from any obligation hereunder, make or do the same in such manner and to such extent as Lender may
deem necessary to protect the security hereof. Lender and its agents are authorized to enter upon the Property or any
part thereof for such purposes, or appear in, defend, or bring any action or proceedings to protect Lender’s interest in
the Property or any part thereof or to foreclose this Security Instrument or collect the Debt, and the cost and expense
thereof {including reasonable attorneys’ fees to the extent permitted by law), with interest as provided in this Section
13.08, shall constitute a portion of the Debt and shall be immediately due and payable to Lender upon demand. All
such costs and expenses incurred by Lender or its agents in remedying such Event of Default or in appearing in,
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defending, or bringing any such action or proceeding shall bear interest at the Default Rate, for the period from the
date so demanded to the date of payment to Lender. All such costs and expenses incurred by Lender or its agents

together with interest thercon calculated at the above rate shall be deemed to constitute a portion of the Debt and be
secured by this Security Instrument.

(b) If Lender makes any payment or advance that Lender is authorized by this Security Instrument to
make in the place and stead of Borrower (i} relating to the Impositions or tax liens asserted against the Property,
Lender may do so according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of the bill, statement or estimate or into the validity of any of the Impositions or the tax
liens or claims thereof; (ii) relating to any apparent or threatened adverse title, lien, claim of lien, encumbrance,
claim or charge, Lender will be the sole judge of the legality or validity of same; or (iii) relating to any other purpose
authorized by this Security Instrument but not enumerated in this Section 13,08, Lender may do so whenever, in its
Judgment and discretion, the payment or advance seems necessary or desirable to protect the Property and the full
security intescst intended to be created by this Security Instrument. In connection with any payment or advance
made pursua:d t5 this Section 13.08, Lender has the option and is authorized, but in no event shall be obligated, to
obtain a continuzisi report of title prepared by a title insurance company. The payments and the advances made by
Lender pursuanti¢-Ls Section 13.08 and the cost and expenses of said title report will be due and payable by
Bomower on demand, tog<ther with interest at the Defanlt Rate, and will be secured by this Security Instrument,

Section 13.09. Laie Pavment Charge. If any portion of the Debt is not paid in full on or before the fifth
(5™ day after the date on whick! it is ue and payable hereunder, Borrower shall pay to Lender an amount equal to
five percent (5%) of such unpaid portion-of the Debt (“Late Charge™) to defray the expense incurred by Lender in
handling and processing such delinquent payment, and such amount shall constitute a part of the Debt.

Section 13.10. Recovery of Sums Feouired to Be Paid. Lender shall have the right from time to time to
take action to recover any sum or sums which co/istitute a part of the Debt as the same become due and payable
hereunder (after the expiration of any grace period o7 the, giving of any notice herein provided, if any), without
regard to whether or not the balance of the Debt shalibe due, and without prejudice to the right of Lender thereafter
to bring an action of foreclosure, or any other action, for2/dcfault or defaults by Borrower existing at the time such
earlier action was commenced.

Section 13.11. Marshalling and Other Matters. Borrowes hereby waives, to the fullest extent permitted by
law, the benefit of all appraisement, valuation, stay, extension, reinstatrient, redemption (both equitable and
statutory) and homestead laws now or hereafter in force and all rights of=ma:shalling in the event of any sale
hereunder of the Property or any part thereof or any interest therein. Nothin hrrein or in any other Loan Document
shall be construed as requiring Lender to resort to any particular Cross-collateralized Property for the satisfaction of
the Debt in preference or priority to any other Cross-collateralized Property but L.:nder may seek satisfaction out of
all the Cross-collateralized Properties or any part thereof in its absolute discretion. ¥v:ther. Borrower hereby
expressly waives any and all rights of redemption from sale under any order or decree of fore slosure of this Security
Instrument on behalf of Borrower, whether equitable or statutory and on behalf of each and-ever-Person acquiring
any interest in or title to the Property or any part thereof subsequent to the date of this Security [nstrument and on
behalf of all Persons to the fullest extent permitted by applicable law.

Section 13.12. Tax Reduction Proceedings. After an Event of Default, Borrower shall be deemed to have
appointed Lender as its attorney-in-fact to seek a reduction or reductions in the assessed valuation of the Property
for real property tax purposes ot for any other purpose and to prosecute any action or proceeding in connection
therewith, This power, being coupled with an interest, shall be irrevocable for so long as any part of the Debt
remains unpaid and any Event of Default shall be continuing.

Section 13.13. General Provisions Regarding Remedies.
(a) Right to Terminate Proceedings. Lender may terminate or rescind any proceeding or other action

brought in connection with its exercise of the remedies provided in Section 13.02 at any time before the conclusion
thereof, as determined in Lender’s sole discretion and without prejudice to Lender.
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(b) No Waiver or Release. The failure of Lender to exercise any right, remedy or option provided in
the Loan Documents shall not be deemed a waiver of such right, remedy or option or of any covenant or abligation
contained in the Loan Documents. No acceptance by Lender of any payment after the occurrence of an Event of
Default and no payment by Lender of any payment or obligation for which Borrower is liable hereunder shall be
deemed to waive or cure any Event of Default. No sale of all or any portion of the Property, no forbearance on the
part of Lender, and no extension of time for the payment of the whole or any portion of the Debt or any other
indulgence given by Lender to Borrower or any other Person, shall operate to release or in any manner affect the
interest of Lender in the Property or the liability of Borrower to pay the Debt. No waiver by Lender shall be
effective unless it is in writing and then only to the extent specifically stated.

(¢) No Impairment; No Releases. The interests and rights of Lender under the L.oan Documents shall
not be impaired by any indulgence, including (i} any renewal, extension or modification which Lender may grant
with respectto any of the Debt; (ii} any surrender, compromise, release, renewal, extension, exchange or substitution
which Leader may grant with respect to the Property or any portion thereof; or (iii) any release or indulgence
granted to apy mzker, endorser, guarantor or surety of any of the Debt.

(d) £fecion Judgment. No recovery of any judgment by Lender and no levy of an execution under
any judgment upon any Ploverty or any portion thereof shall affect in any manner or to any extent the lien of the
other Cross-collateralized M srtgages upon the remaining Cross-collateralized Properties or any portion thereof, or
any rights, powers or remzdies of Lender hereunder or thereunder. Such lien, rights, powers and remedies of Lender
shall continue unimpaired as beor..

ARTICLE XIV: COMPLIANCE WITH REQUIREMENTS

Section 14.01. Compliance with L¢ga! Requirements. (a) Borrower shall promptly comply with all present
and future Legal Requirements, foreseen and urasieseen, ordinary and extraordinary, whether requiring structural or
nonstructural repairs or alterations including, withovt litvitation, all zoning, subdivision, building, safety and
environmental protection, Jand use and development Legs! Requirements, all Legal Requirements which may be
applicable to the curbs adjoining the Property or to the ues/'vs manner of use thereof, and all rent control, rent
stabilization and all other similar Legal Requirernents relating t¢rents charged and/or collected in connection with
the Leases. Borrower represents and warrants that (i) except aspr<viously disclosed to Lender in the zoning report
delivered to Lender in connection with the origination of the Loaa, ke Property is in compliance in all material
respects with all Legal Requirements as of the date hereof, no notes or notiees of violations of any Legal
Requirements have been entered or received by Borrower and there is o basis for the entering of such notes or
notices and (ii) any violations of Legal Requirements with respect to the Frop=itv will not result in a Material
Adverse Effect, be a threat to the health and safety of any Person or impair Borrower’s ability to collect any Rent,

(b) Borrower shall have the right to contest by appropriate legal proceaings diligently conducted in
good faith, without cost or expense to Lender, the validity or application of any Legal Requirement and to suspend
compliance therewith if permitted under applicable Legal Requirements, provided (i) failuce t cemply therewith
may not subject Lender to any civil or criminal liability, (ii} prior to and during such contest, Eorlower shall furnish
to Lender security reasonably satisfactory to Lender, in its discretion, against loss or injury by resou.of such contest
or non-compliance with such Legal Requirement, (iii) no Default or Event of Default shall exist duting, such
proceedings and such contest shall not otherwise violate any of the provisions of any of the Loan Documents, (iv)
such contest shall not, (unless Borrower shall comply with the provisions of clause {ii} of this Section 14,01(b))
subject the Property to any lien or encumbrance the enforcement of which is not suspended or otherwise atfect the
priority of the lien of this Security Instrument; (v) such contest shall not affect the ownership, use or occupancy of
the Property; (vi) the Property or any part thereof or any interest therein shall not be in any danger of being sold,
forfeited or lost by reason of such contest by Borrower; (vii) Borrower shail give Lender prompt notice of the
commencement of such proceedings and, upon request by Lender, notice of the status of such proceedings and/or
confirmation of the continuing satisfaction of the conditions set forth in clauses (i) - (vi) of this Section 14.01(b);
and (viii) upon a final determination of such proceeding, Borrower shall take all steps necessary to comply with any
requirements arising therefrom.

(©) Borrower shall at all times comply with all applicable Legal Requirements with respect to the
construction, use and maintenance of any vaulis adjacent to the Property. If by reason of the failure to pay taxes,
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assessments, charges, permit fees, franchise taxes or levies of any kind or nature, the continued use of the vaults
adjacent to Property or any part thereof is discontinued, Borrower nevertheless shall, with respect to any vaults
which may be necessary for the continued use of the Property, take such steps (including the making of any
payment) to ensure the continued use of vaults or replacements,

Section 14.02. Compliance with Recorded Documents; No Future Grants. Borrower shall promptly
perform and observe or cause to be performed and observed, all of the terms, covenants and conditions of all

Property Agreements and all things necessary to preserve intact and unimpaired any and all appurtenances or other
interests or rights affecting the Property.

ARTICLE XV: DEFEASANCE; PREPAYMENT

Serdon 15.01. Defeasance; Prepayment. (a) Except as set forth in this Section 15.01, no prepayment or
defeasance oi"the Debt may be made by or on behalf of Borrower in whole or in part.

(b} Porrower may defease the Loan at any time subsequent to the second {2nd) anniversary of a
Securitization and pi1r7 1o the calendar month three (3) months prior to the Maturity Date, in whole or, from time to
time, in part, as of the iastday of an Interest Accrual Period, in accordance with the following provisions:

] Lender shall have received from Borrower, not less than thirty (30} days’, nor more than
ninety (90) days’, prior writiéh notice specifying the date proposed for such defeasance and the amount
which is to be defeased, whichproposed date shall be a Payment Date.

(it) Borrower shall‘ale) nay to Lender all interest due through and inchuding the last day of
the Interest Accrual Period ending o the day prior to the Payment Date in which such defeasance is being
made, together with any and all other amounts due and owing pursnant to the terms of the Note, this
Security Instrument or the other Loan Docwnenis, including, without limitation, any costs incurred in
connection with a defeasance.

(iii) No Event of Default shall have octrired and be continuing,

(iv) Borrower shall (A) pay the Defeasance T*cposit and (B) deliver to Lender (1) a security
agreement, in form and substance reasonably satisfactory to Leader, creating a first priority lien on the
Defeasance Deposit and the Federal Obligations purchased on buhzif of Borrower with the Defeasance
Deposit in accordance with the terms of this Section 15.01(b)(iv) (the * Security Agreement”); (2} an
Officer’s Certificate certifying that the requirements set forth in this Sect’on 15.01(b)(iv} have been
satisfied; (3) an opinion of counsel for Borrower in form and substance reasonably satisfactory to Lender
stating, among other things, that (x) Lender has a perfected security interest iz the Defeasance Deposit and
a first priority perfected security interest in the Federal Obligations purchased by Lerder on behalf of
Borrower, (y) the contemplated defeasance will not result in any deemed exchange pursiant to Section
1001 of the Code of the Note and will not adversely affect the Note’s or, if applicable, the undefeased
Note’s status as indebtedness for Federal income tax purposes and (z) any trust formed a: a *7eal estate
mortgage investment conduit” within the meaning of Section 860D of the Code (“REMIC”;-in comnection
with a Securitization will not fail to maintain its status as a REMIC as a result of such defeasance; (4) in the
event that only a portion of the Loan is being defeased, Borrower shall execute and deliver all necessary
documents to split the Note into two substitute notes, one having a principal balance equa! to the defeased
portion of the Note (the “Defeased Note™) and one note having a principal balance equal to the undefeased
portion of the Note (the “Undefeased Note™), the amortization schedule for which notes shall be calculated,
in the case of a Defeased Note, or recalculated, in the case of an Undefeased Note, to fully amortize the
respective principal balances of each on a twenty-five (25) year schedule (commencing on the Closing
Date) utilizing level monthly payments of principal and interest; (5) a certificate, in form and substance
reasonably satisfactory to Lender from a nationally recognized Independent certified public accountant
confirming that the requirements of this Section 15.01(b) have been satisfied; and (6) such other
certificates, documents, opinions or insttuments as Lender may reasonably request. Borrower hereby
irrevocably appoints Lender as its agent and attorney-in-fact, coupled with an interest, for the purpose of
using the Defeasance Deposit to purchase Federal Obligations which provide Scheduled Defeasance
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Payments, and Lender shall, upon receipt of the Defeasance Dieposit, purchase such Federal Obligations on
behalf of Borrower. Borrower, pursuant to the Security Agreement or other appropriate document, shall
authorize and direct that the payments received from the Federal Obligations shall be made directly to
Lender and applied to satisfy the obligations of Borrower under the Defeased Note. The Defeased Note
and the Undefeased Note shall have identical terms as the Note, except for the principal balance. A
Defeased Note cannot be the subject of a further defeasance.

(v) The Rating Agencies shall have confirmed in writing that any rating issued by the Rating
Agencies in connection with the Securitization will not, as a result of the proposed defeasance, be
downgraded from the then current ratings thereof, qualified or withdrawn.

{vi) In the event of a defeasance of the L.oan in whole, but not in part, if Borrower shall
collinue to own any assets other than the Defeasance Deposit, Borrower shall establish or designate a
special-purpose bankruptcy-temote successor entity acceptable to Lender (the “Successor Borrower™), with
respectio which a substantive nonconsolidation opinion satisfactory in form and substance reasonably
satisfaciory to Lender has been delivered to Lender and Borrower shall transfer and assign to the Successor
Borrower-aitshligations, rights and duties under the Note and the Security Agreement, together with the
pledged Dercasaiics Deposit. The Successor Borrewer shall assume the obligations of Borrower under the
Note and the Secar'ty Agreement and Borrower shall be relieved of its obligations hereunder and
thereunder. Borrower shall pay Ten and No/100 Dollars ($10.00) to the Successor Borrower as
consideration for asswuirg such Borrower obligations.

(vii)  Inthe evert that Borrower desires to allocate all or any portion of a Defeasance Deposit
to reduce the Allocated L.oan Ariovat of a specific Cross-collateralized Property, Borrower shall have
included in the notice required to b given pursuant to clause (1) of this Section 15.01(b) a statement
designating to which Cross-collateralizcd Property Borrower wishes to have such Defeasance Deposit
allocated.

(c) At any time on or subsequent to the Payurint Date which is six (6) months prior to the Maturity
Date, Borrower may prepay the Loan, in whole, but not in p=rt;as of the last day of an Interest Accrual Period, in
accordance with the following provisions:

(1) Lender shall have received from Borrower, 7iot 12ss than thirty (30) days’, nor more than
ninety (90) days’, prior written notice specifying the date propesed Tor such prepayment and the amount
which is to be prepaid which proposed date shall be a Payment Da'e.

(ii) Borrower shall also pay to Lender all interest due throtgh and including the last day of
the Interest Accrual Period ending on the day prior to the Payment Date in waich such prepayment is being
made, together with any and all other amounts due and owing pursuant to the te ms +f the Note, this
Security Instrument or the other Loan Documents,

(iii) No Event of Default shall have occurred and be continuing,

(iv) Any partial prepayment of the Principal Amount, including, without limitation,
Unscheduled Payments, shall be applied to the installments of principal last due hereunder and shall not
release or relieve Borrower from the obligation to pay the regularly scheduled instaliments of principal
becoming due under the Note.

Section 15.02. Release of Property. If Loss Proceeds from the Property are applied towards the repayment
of the Debt, Lender shall, promptly, upon satisfaction of all the following terms and conditions, execute,
acknowledge and deliver to Borrower a release of this Security Instrument (a “Release”) in recordable form with
respect to the Property:

(a) In the event of a prepayment of the Loan in part, but not in whole, Lender shall have received the
Release Price.
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(b) Borrower shall, at its sole cost and expense, prepare any and all documents and instruments
necessary to effect the Release, all of which shall be subject to the reasonable approval of Lender, and Borrower
shall pay all costs reasonably incurred by Lender (including, but not limited to, reasonable attorneys’ fees and
disbursements, title search costs and endorsement premiums) in connection with the review, execution and delivery
of the Release.

(¢ No Event of Default has occurred and is continuing.

(d) Subsequent to the Release, Borrower shall continue to be in compliance with all of the terms of
the Loan Documents, including without limitation, Section 2.02(g) hereof.

(e) The Rating Agencies shall have confirmed in writing that any rating issued by the Rating
Agencies ir vonnection with a Securitization will not, as a result of the proposed Release, be downgraded from their

current ratinigs thereof, qualified or withdrawn.

ARTICLE XVI: ENVIRONMENTAL COMPLIANCE

Section 16.01. ~Cuvenants, Representations and Warranties. (a) Borrower has not, at any time, and, to
Borrower’s best knowledze after due inquiry and investigation, except as set forth in the Environmental Report, no
other Person has at any tiine, handled, buried, stored, retained, refined, transported, processed, manufactured,
generated, produced, spilled, al.ove io seep, leak, escape or leach, or pumped, poured, emitted, emptied,
discharged, injected, dumped, transferrsd.or otherwise disposed of or dealt with Hazardous Materials on, to or from
the Premises or any other real propert 7 owned and/or occupied by Borrower, and Borrower does not intend to and
shall not use the Property or any part therzof or any such other real property for the purpose of handling, burying,
storing, retaining, refining, transporting, protesuirg, manufacturing, generating, producing, spilling, seeping,
leaking, escaping, leaching, pumping, pouring,‘e miting, emptying, discharging, injecting, dumping, transferring or
otherwise disposing of or dealing with Hazardous Materials, except for use and storage for use of heating oil,
cleaning fluids, pesticides and other substances customarily used in the operation of properties that are being used
for the same purposes as the Property is presently being vsed, provided such use and/or storage for use is in
compliance with the requirements hereof and the other Loas ‘D dcuments and does not give rise to liability under
applicable Legal Requirements or Environmental Statutes or be/th: basis for a lien against the Property or any part
thereof. In addition, without limitation to the foregoing provisions. Burrower represents and warrants that, to the
best of its knowledge, afier due inquiry and investigation, except as previously disclosed in writing to Lender, there
is no asbestos in, on, over, or under all or any portion of the fire-proofing.orany other portion of the Property.

(b) Borrower, after due inquiry and investigation, knows of no scerage, leak, escape, leach, discharge,
injection, release, emission, spill, pumping, pouring, emptying or dumping of Hazardeus Materials into waters on,
under or adjacent to the Property or any part thereof or any other real property owned and/ot occupied by Borrower,
or onto lands from which such Hazardous Materials might seep, flow or drain into such 1vaters, except as disclosed
in the Environmental Report.

(c) Borrower shall not permit any Hazardous Materials to be handled, buried, storcd, r=tained, refined,
transported, processed, manufactured, generated, produced, spilled, allowed to seep, leak, escape o1 Igach, or to be
pumped, poured, emitted, emptied, discharged, injected, dumped, transferred or otherwise disposed of or dealt with
on, under, to or from the Property or any portion thereof at any time, except for use and storage for use of heating
oil, ordinary cleaning fluids, pesticides and other substances customarily used in the operation of properties that are
being used for the same purposes as the Property is presently being used, provided such use and/or storage for use is
in compliance with the requirements hereof and the other Loan Documents and does not give rise to liability under
applicable Legal Requirements or be the basis for a lien against the Property or any part thereof.

{d) Borrower represents and warrants that no actions, suits, or proceedings have been commenced, or
are pending, or to the best knowledge of Borrower, are threatened with respect to any Legal Requirement governing
the use, manufacture, storage, treatment, transportation, or processing of Hazardous Materials with respect to the
Property or any part thereof. Borrower has received no notice of, and, except as disclosed in the Environmental
Report, after due inquiry, has no knowledge of any fact, condition, occurrence or circumstance which with notice or
passage of time or both would give rise to a claim under or pursuant to any Environmenta! Statute pertaining to
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Hazardous Materials on, in, under or originating from the Property or any part thereof or any other real property
owned or occupied by Borrower or arising out of the conduct of Borrower, including, without limitation, pursuant to
any Environmental Statute.

(e) Borrower has not waived any Person’s liability with regard to Hazardous Materials in, on, under
or around the Propetty, nor has Borrower retained or assumed, contractually or by operation of law, any other
Person’s liability relative to Hazardous Materials or any claim, action or proceeding relating thereto.

D In the event that there shall be filed a lien against the Property or any part thereof pursuant to any
Environmental Statute pertaining to Hazardous Materials, Borrower shall, within sixty (60) days or, in the event that
the applicable Governmental Authority has commenced steps to cause the Premises or any part thereof to be sold
pursuant to the lien, within fifteen (15) days, from the date that Borrower receives notice of such lien, either (i) pay
the claim a.d remove the lien from the Property, or (ii} furnish (A) a bond satisfactory to Lender in the amount of
the claim oui'of which the lien arises, (B} a cash deposit in the amount of the claim out of which the lien arises, or
(C) other security reascnably satisfactory to Lender in an amount sufficient to discharge the claim out of which the
lien arises.

(g) Borrosver zepresents and warrants that (i) except as disclosed in the Environmental Repot,
Borrower has no knowledge of any violation of any Environmental Statute or any Environmental Problem in
connection with the Propeity, nor has Borrower been requested or required by any Govemmental Authority to
perform any remedial activity or e responsive action in connection with any Environmental Problem and
(ii} neither the Property nor any oiner rroperty owned by Borrower is included or, to Borrower’s best knowledge,
after due inquiry and investigation, proposed for inclusion on the National Priorities List issued pursuant to
CERCLA by the United States Environment:i1 Protection Agency (the “EPA™) or on the inventory of other potential
“Problem” sites issued by the EPA and has rot Jtherwise been identified by the EPA as a potential CERCLA site or
included or, to Borrower’s knowledge, after du¢ ‘nquiry and investigation, proposed for inclusion on any list or
inventory issued pursuant to any other Environment«l Siatute, if any, or issued by any other Governmental
Authority. Borrower covenants that Borrower will comriy with all Environmental Statutes affecting or imposed
upon Borrower or the Property.

(h) Borrower covenants that it shall promptly notity §.ender of the presence and/or release of any
Hazardous Materials and of any request for information or any insr:sciion of the Property or any part thereof by any
Governmental Authority with respect to any Hazardous Materials and .rovide Lender with copies of such request
and any response to any such request or inspection. Borrower covenamiz-that it shall, in compliance with applicable
Legal Requirements, conduct and complete all investigations, studies, samy 1102 and testing (and promptly shall
provide Lender with copies of any such studies and the results of any such test) azd ali remedial, removal and other
actions necessary to clean up and remove all Hazardous Materials in, on, over, under,from or affecting the Property
or any part thereof in accordance with all such Legal Requirements applicable to the Froperty or any part thereof to
the satisfaction of Lender.

() Following the occurrence of an Event of Default hereunder, and without regard to whether Lender
shall have taken possession of the Property or a receiver has been requested or appointed or any othesright or
remedy of Lender has or may be exercised hereunder or under any other Loan Document, Lender siali have the
right (but no obligation) to conduct such investigations, studies, sampling and/or testing of the Property or any part
thereof as Lender may, in its discretion, determine to conduct, relative to Hazardous Materials. All costs and
expenses incurred in connection therewith including, without limitation, consultarits’ fees and disbursements and
laboratory fees, shall constitute a part of the Debt and shall, upon demand by Lender, be immediately due and
payable and shall bear interest at the Default Rate from the date so demanded by Lender until reimbursed. Borrower
shall, at its sole cost and expense, fuily and expeditiously cooperate in all such investigations, studies, samplings
and/or testings including, without limitation, providing all relevant information and making knowledgeable people
available for interviews.

G) Borrower represents and warrants that all paint and painted surfaces existing within the interior or
on the exterior of the Improvements are not flaking, peeling, cracking, blistering, or chipping, and do not contain
lead or are maintained in a condition that prevents exposure of young children to lead-based paint, as of the date
hereof, and that the current inspections, operation, and maintenance program at the Property with respect to lead-
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based paint is consistent with FNMA guidelines and sufficient to ensure that all painted surfaces within the Property
shall be maintained in a condition that prevents exposure of tenants to lead-based paint. To Borrower’s knowledge,
there have been no claims for adverse health effects from exposure on the Property to lead-based paint or requests
for the investigation, assessment or removal of lead-based paint at the Property.

(k) Borrower represents and warrants that except in accordance with all applicable Environmental
Statutes and as disclosed in the Environmental Report, (i} no underground treatment or storage tanks or pumps or
water, gas, or oil wells are or have been located about the Property, (ii) no PCBs or transformers, capacitors, ballasts
or other equipment that contain dielectric fluid containing PCBs are located about the Property, (iii) no insulating
material containing urea formaldehyde is located about the Property and (iv) no asbestos-containing material is
located about the Property.

Seliion 16.02. Environmental Indemnification. Borrower shall defend, indemnify and hold harmless the
Indemnifiea T 2rties for, from and against any claims, demands, penalties, fines, liabilities, settlements, damages,
costs and experses of whatever kind or nature, known or unknown, contingent or otherwise, whether incurred or
imposed withinor Satside the judicial process, including, without limitation, reasonable attorneys’ and consultants®
fees and disbursenicots ond investigations and laboratory fees arising out of, or in any way related to any
Environmental Problem uicluding without limitation:

(a) the prescnce, disposal, escape, seepage, leakage, spillage, discharge, emission, release or threat of
release of any Hazardous Mateiia!s i1, on, over, under, from or affecting the Property or any part thereof whether or
not disclosed by the Environmental Rexort;

(b) any personal injury (incfucing wrongtul death, disease or other health condition related to or
caused by, in whole or in part, any Hazardov's Materials) or property damage (real or personal} arising out of or
related to any Hazardous Materials in, on, over; vnder, from or affecting the Property or any part thereof whether or
not disclosed by the Environmental Report;

() any action, suit or proceeding brought o ‘ireatened, settlement reached, or order of any
Governmental Authority relating to such Hazardous Materiel wisther or not disclosed by the Environmental Report;
and/or

(d) any violation of the provisions, covenants, represents tion: or warranties of Section 16.01 hereof or
of any Legal Requirement which is based on or in any way related to anyHazardous Materials in, on, over, under,
from or affecting the Property or any part thereof including, without limitatloi:, the cost of any work performed and
materials furnished in order to comply therewith whether or not disclosed by tae Fnvironmental Report.

Notwithstanding the foregoing provisions of this Section 16,02 to the contrary, Borrower shall have no
obligation to indemnify Lender for liabilities, claims, damages, penalties, causes of actioy, costs and expenses
relative to the foregoing which result directly from Lender’s willful misconduct or gross negligesice. Any amounts
payable t¢ Lender by reason of the application of this Section 16.02 shall be secured by this Securitv Instrument and
shall, upon demand by Lender, become immediately due and payable and shall bear interest at the Dz{ault Rate from
the date so demanded by Lender until paid.

This indemnification shall survive the termination of this Security Instrument whether by repayment of the
Debt, foreclosure or deed in lieu thereof, assignment, or otherwise; provided, however, in the event that no Event of
Default had occurred and Lender shall have received a clean Phase 1 environmental report satisfactory in form and
substance and prepared by a Person satisfactory to Lender in all respects, this indemnification shall terminate five
(5) years after repayment of the Debt. The indemnity provided for in this Section 16.02 shall not be included in any
exculpation of Borrower or its principals from personal liability provided for in this Security Instrumnent or in any of
the other Loan Documents. Nothing in this Section 16.02 shall be deemed to deprive Lender of any rights or
remedies otherwise available to Lender, including, without limitation, those rights and remedies provided elsewhere
in this Security Instrument or the other Loan Documents.
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ARTICLE XVII: ASSIGNMENTS

Section 17.01. Participations and Assignments. Lender shall have the right to assign this Security
Instrument and/or any of the Loan Documents, and to transfer, assign or sell participations and subparticipations
(including blind or undisclosed participations and subparticipations) in the Loan Documents and the obligations
hereunder to any Person; provided, however, that no such participation shall increase, decrease or otherwise affect
either Borrower’s or Lender’s obligations under this Security Instrument or the other Loan Documents.

ARTICLE XVII: MISCELLANEQUS

Section 18.01. Right of Entry. Upon reasonable nofice, except in the event of an emergency, in which case
no reasonable notice shall be required, Lender and its agents shall have the right to enter and inspect the Property or
any part thzceof at al! reasonable times and to inspect Borrower’s books and records and to make abstracts and
reproductions thereof.

Sectioni 15.62. Cumulative Rights. The rights of Lender under this Security Instrument shall be separate,
distinct and cumulai= ond none shall be given effect to the exclusion of the others. No act of Lender shall be
construed as an election (o reoceed under any one provision herein to the exclusion of any other provision. Lender
shall not be limited exclutiv:lv to the rights and remedies herein stated but shall be entitled, subject to the terms of
this Security Instrument, to everv-right and remedy now or hereafter afforded by law.

Section 18.03. Liability. If Boaower consists of more than one Person, the obligations and liabilities of
each such Person hereunder shall be jcint and several.

Section 18.04. Exhibits Incorporated - Tlie information set forth on the cover hereof, and the Exhibits

annexed hereto, are hereby incorporated herein‘a;, a part of this Security Instrument with the same effect as if set
forth in the body hereof,

Section 18.05. Severable Provisions. If any terin Covenant or condition of the Loan Documents including,
without limitation, the Note or this Security Instrumnent, is h¢le w0 be invalid, illegal or unenforceable in any respect,
such Loan Document shali be construed without such provisior.

Section 18.06. Duplicate Originals. This Security Instrument may be executed in any number of duplicate
originals and each such duplicate original shall be deemed to constitute tutone and the same instrument.

Section 18.07. No Oral Change. The terms of this Security Instrument <z zether with the terms of the Note
and the other Loan Documents constitute the entire understanding and agreement of t'w parties hereto and supersede
ali prior agreements, understandings and negotiations between Borrower and Lender with respect to the Loan. This
Security Instrument, and any provisions hereof, may not be modified, amended, waived, »xte.ded, changed,
discharged or terminated orally or by any act on the part of Borrower or Lender, but only by «n grsement in writing
signed by the party against whom enforcement of any modification, amendment, waiver, extensiox, change,
discharge or termination is sought.

Section 18.08. Waiver of Counterclaim, Etc. BORROWER HEREBY WAIVES THE RIGHT TO
ASSERT A COUNTERCLAIM, OTHER THAN A COMPULSORY COUNTERCLAIM, IN ANY ACTION OR
PROCEEDING BROUGHT AGAINST IT BY LENDER OR ITS AGENTS, AND WAIVES TRIAL BY JURY IN
ANY ACTION OR PROCEEDING BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER OR IN
ANY COUNTERCLAIM BORROWER MAY BE PERMITTED TO ASSERT HEREUNDER OR WHICH MAY
BE ASSERTED BY LENDER OR ITS AGENTS, AGAINST BORROWER, OR IN ANY MATTERS
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS SECURITY INSTRUMENT
OR THE DERBT.

Section 18.09. Headings; Construction of Documents; etc. The table of contents, headings and captions of
various paragraphs 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. Borrower acknowledges that it was
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represented by competent counsel in connection with the negotiation and drafting of this Security Instrument and the
other Loan Documents and that neither this Security Instrument nor the other Loan Documents shall be subject to
the principle of construing the meaning against the Person who drafted same.

Section 18.10. Sole Discretion of Lender. Whenever Lender exercises any right given to it to approve or
disapprove, or any arrangement or term is to be satisfactory to Lender, the decision of Lender to approve or
disapprove or to decide that arrangements or terms are satisfactory or not satisfactory shall be in the sole discretion
of Lender and shall be final and conclusive, except as may be otherwise specifically provided herein.

Section 18.11. Waiver of Notice. Borrower shall not be entitled to any notices of any nature whatsoever
from Lender except with respect to matters for which this Security Instrument specifically and expressly provides
for the giving of notice by Lender to Borrower and except with respect to matters for which Borrower is not,
pursuant tospplicable Legal Requirements, permitted to waive the giving of notice.

Seci0718.12. Covenants Run with the Land. All of the grants, covenants, terms, provisions and
conditions hereix sliall run with the Premises, shall be binding upon Borrower and shall inure to the benefit of
Lender, subsequertvsiders of this Security Instrument and their successors and assigns. Without limitation to any
provision hereof, the teri “Borrower” shall include and refer to the borrower named herein, any subsequent owner
of the Property, and its respective heirs, executors, legal representatives, successors and assigns. The
representations, warranties and agreements contained in this Security Instrument and the other Loan Documents are
intended solely for the benefit ¢f flie warties hereto, shall confer no rights hereunder, whether legal or equitable, in
any other Person and no other Person shall be entitled to rely thereon.

Section 18.13. Applicable Law.. THIS SECURITY INSTRUMENT WAS NEGOTIATED IN NEW
YORK, AND MADE BY BORROWER AND ACCEPTED BY LENDER IN THE STATE OF NEW YORK, AND
THE PROCEEDS OF THE NOTE WERE DISLURSED FROM NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP 1C THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL-RESPECTS, INCLUDING, WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, MATTERS OF LGNSTRUCTION, VALIDITY AND PERFORMANCE.
THIS SECURITY INSTRUMENT AND THE OBLIGATiCNS ARISING HEREUNDER SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE W17, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFOR'MED IN SUCH STATE AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXZERT THAT AT ALL TIMES THE
PROVISIONS FOR THE CREATION, PERFECTION, PRIORITY, ENFORCEMENT AND FORECLOSURE OF
THE LIENS AND SECURITY INTERESTS CREATED HEREUNDER 5T1ALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH TAE ¥REMISES ARE LOCATED, IT
BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED B THE LAW OF SUCH STATE,
THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE VALIDITY ».ND ENFORCEARBILITY OF
ALL LOAN DOCUMENTS, AND THE DEBT OR OBLIGATIONS ARISING HEREUNDYR,

Section 18.14. Security Agreement. (a) (i) This Security Instrument is both a real preperty mortgage,
deed to secure debt or deed of trust, as applicable, and a “security agreement” within the meaning of the UCC. The
Property includes both real and personal property and all other rights and interests, whether tangible o1 intangible in
nature, of Borrower in the Property. This Security Instrument is filed as a fixture filing and covers goods which are
or are to becorme fixtures on the Property. Borrower by executing and delivering this Security Instrument has
granted to Lender, as security for the Debt, a security interest in the Property to the full extent that the Property may
be subject to the UCC (said portion of the Property so subject to the UCC being called in this Section 18,14 the
“Collateral”). If an Event of Default shall occur, Lender, in addition to any other rights and remedies which it may
have, shall have and may exercise immediately and without demand, any and all rights and remedies granted to a
secured party upon default under the UCC, including, without limiting the penerality of the foregoing, the right to
take possession of the Collateral or any part thereof, and to take such other measures as Lender may deem necessary
for the care, protection and preservation of the Coilateral. Upon request or demand of Lender following an Event of
Default, Borrower shall, at its expense, assemble the Collateral and make it available to Lender at a convenient place
acceptable to Lender. Borrower shall pay to Lender on demand any and all expenses, including reasonable legal
expenses and attorneys” fees, incurred or paid by Lender in protecting its interest in the Collateral and in enforcing
its rights hereunder with respect to the Collateral. Any disposition pursuant to the UCC of so much of the Collateral

69




0521034082 Page: 71 of 105

UNOFFICIAL COPY

as may constitute personal property shall be considered commercially reasonable if made pursuant to a public sale
which is advertised at least twice in a newspaper in which sheriff’s sales are advertised in the county where the
Premises is located. Any notice of sale, disposition or other intended action by Lender with respect to the Collateral
given to Borrower in accordance with the provisions hereof at least ten {10} days prior to such action, shall
constitute reasonable notice to Borrower. The proceeds of any disposition of the Collateral, or any part thereof, may
be applied by Lender to the payment of the Debt in such priority and proportions as Lender in its discretion shal}
deem proper. It is not necessary that the Collateral be present at any disposition thereof, Lender shail have no
obligation to clean-up or otherwise prepare the Collateral for disposition.

(i) The mention in a financing statement filed in the records normally pertaining to personal
property of any portion of the Property shall not derogate from or impair in any manner the intention of this Security
Instrument. Lender and Borrower hereby declare that all items of Collateral are part of the real property
encumbered hereby to the fullest extent permitted by law, regardless of whether any such item is physically attached
to the Improvements or whether serial numbers are used for the better identification of certain items. Specifically,
the mention i <iiy such financing statement of any items included in the Property shall not be construed to alter,
impair or impugi iy rights of Lender as determined by this Security Instrument or the priority of Lender’s lien
upon and securicy irciest in the Property in the event that notice of Lender’s priority of interest as to any portion of
the Property is requircd tu bz filed in accordance with the UCC to be effective against or take priority over the
interest of any particular Class of persons, including the federal government or any subdivision or instrumentality
thereof. No portion of the Collateral constitutes or is the proceeds of “Farm Products”, as defined in the UCC.

(iii) If Bortowerz.at any time a beneficiary under a letter of credit now or hereafter issued in
favor of Bomower, Borrower shall promptiy notify Lender thereof and, at the request and option of Lender,
Borrower shall, pursuant to an agreemen in form and substance satisfactory to Lender, either (A) arrange for the
issuer and any confirmer of such letter of crédit to'consent to an assignment to Lender of the proceeds of any
drawing under the letter of credit or (B} arrangc or Lender to become the transferee beneficiary of the letter of
credit, with Lender agreeing, in each case, that the plocezds of any drawing under the letter to credit are to be
applied as provided in this Security Instrument.

(iv) Borrower and Lender acknowlede drat for the purposes of Article 9 of the UCC, the law
of the State of New York shall be the law of the jurisdiction of 20 ¢ank in which the Central Account is located.

(v) Lender may comply with any applicable Le/al Requirements in connection with the
disposition of the Collateral, and Lender’s compliance therewith will nut-be considered to adversely affect the
commercial reasonableness of any sale of the Collateral.

(vi) Lender may sell the Collatera! without giving any wariantizss as to the Collateral, Lender
may specifically disclaim any warranties of title, possession, quiet enjoyment or the lize. This procedure will not be
considered to adversely affect the comimercial reasonableness of any sale of the Collater: .

(vii)  If Lender sells any of the Collateral upon credit, Borrower will be Credited only with
payments actually made by the purchaser, received by Lender and applied to the indebtedness of Rorrawer. In the
event the purchaser of the Collateral fails to fully pay for the Collateral, Lender may resell the Collateial and
Borrower will be credited with the proceeds of such sale,

(b) Borrower hereby irrevocably appoints Lender as its attomey-in-fact, coupled with an interest, to
file with the appropriate public office on its behalf any financing or other statements signed only by Lender, as
secured party, or, to the extent permitted under the UCC, unsigned, in connection with the Collateral covered by this
Security Instrument.

Section 18.15. Actions and Proceedings. Lender has the right to appear in and defend any action or
proceeding brought with respect to the Property in its own name or, if required by Legal Requirements or, if in
Lender’s reasonable judgment, it is necessary, in the name and on behalf of Borrower, which Lender believes will
adversely affect the Property or this Security Instrument and to bring any action or proceedings, in its name or in the
name and on behalf of Borrower, which Lender, in its discretion, decides should be brought to protect its interest in
the Property.
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Section 18.16. Usury Laws. This Security Instrument and the Note are subject to the express condition,
and it is the expressed intent of the parties, that at no time shall Borrower be obligated or required to pay interest on
the principal balance due under the Note at a rate which could subject the holder of the Note to either civil or
criminal liability as a result of being in excess of the maximum interest rate which Borrower is permitted by law to
contract or agree to pay. If by the terms of this Security Instrument or the Note, Borrower is at any time required or
obligated to pay interest on the principal balance due under the Note at a rate in excess of such maximum rate, such
rate of interest shall be deemed to be immediately reduced to such maximum rate and the interest payable shall be
computed at such maximum rate and all prior interest payments in excess of such maximum rate shall be applied and
shali be deemed to have been payments in reduction of the principal balance of the Note. No application to the
principal balance of the Note pursuant to this Section 18.16 shall give rise to any requirement to pay any prepayment
fee or charge of any kind due hereunder, if any.

Seition 18.17. Remedies of Borrower. In the event that a claim or adjudication is made that Lender has
acted unreasurably or unreasonably delayed acting in any case where by law or under the Note, this Security
Instrument or e Loan Documents, it has an obligation to act reasonably or promptly, Lender shall net be liable for
any monetary dainages, and Borrower’s remedies shall be limited to injunctive relief or declaratory judgment.

Section 18.18. 4){fsets, Counterclaims and Defenses. Any assignee of this Security Instrument, the
Assignment and the Note'shall take the same fice and clear of all offsets, counterclaims or defenses which are
unrelated to the Note, the Assignment or this Security Instrument which Borrower may otherwise have against any
assignor of this Security Instruimeiut e Assignment and the Note and no such unrelated counterclaim or defense
shall be interposed or asserted by Betrasear in any action or proceeding brought by any such assignee upon this
Security Instrument, the Assignment or the Note and any such right to interpose or assert any such unrelated offset,
counterclaim or defense in any such actich or proceeding is hereby expressly waived by Borrower.

Section 18.19. No Merger. If Borrowe “s and Lender’s estates become the same including, without
limitation, upon the delivery of a deed by Borrower in hiru of a foreclosure sale, or upon a purchase of the Property
by Lender in a foreclosure sale, this Security Instrunieat-and the lien created hereby shall not be destroyed or
terminated by the application of the doctrine of merger and.in such event Lender shall continue to have and enjoy all
of the rights and privileges of Lender as to the separate estat’s;‘and, as a consequence thereof, upon the foreclosure
of the lien created by this Security Instrument, any Leases or snul ases then existing and created by Borrower shall
not be destroyed or terminated by application of the law of merper nras a result of such foreclosure unless Lender or
any purchaser at any such foreclosure sale shall so elect. No act by or 4n bzhalf of Lender or any such purchaser
shall constitute a termination of any Eease or sublease unless Lender o1-cucls purchaser shall give written notice
thereof to such lessee or sublessee.

Section 18.20. Restoration of Rights. In case Lender shall have proceeced to enforce any right under this
Security Instrument by foreclosure sale, entry or otherwise, and such proceedings sha'l have been discontinued or
abandoned for any reason or shall have been determined adversely, then, in every such case, Borrower and Lender
ghall be restored to their former positions and rights hereunder with respect to the Property svljeat to the lien hereof.

Section 18.21. Waiver of Statute of Limitations. The pleadings of any statute of liritacinns-as a defense to
any and alf obligations secured by this Security Instrument are hereby waived to the full extent pennitied by Legal
Requirements.

Section 18.22. Advances. This Security Instrument shall cover any and ail advances made pursuant to the
Loan Documents, rearrangements and renewals of the Debt and all extensions in the time of payment thereof, even
though such advances, extensions or renewals be evidenced by new promissory notes or other instruments hereafter
executed and irrespective of whether filed or recorded. Likewise, the execution of this Security Instrument shall not
impair or affect any other security which may be given to secure the payment of the Debt, and all such additional
security shall be considered as cumulative. The taking of additional security, execution of partial releases of the
security, or any extension of time of payment of the Debt shall not diminish the force, effect or lien of this Security
Instrument and shall not affect or impair the liability of Borrower and shall not affect or impair the liability of any
maker, surety, or endorser for the payment of the Debt.
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Section 18.23. Application of Default Rate Not a Waiver. Application of the Default Rate shall not be
deemed to constitute a waiver of any Default or Event of Default or any rights or remedies of Lender under this
Security Instrument, any other Loan Document or applicable Legal Requirements, or a consent to any extension of
time for the payment or performance of any obligation with respect to which the Default Rate may be invoked.

Section 18.24. Intervening Lien. To the fullest extent permitted by law, any agreement hereafter made
pursuant to this Security Instrument shal! be superior to the rights of the holder of any intervening lien,

Section 18.25. No Joint Venture or Partnership. Bomrower and Lender intend that the relationship created
hereunder be solely that of mortgagor and mortgagee or grantor and beneficiary or borrower and lender, as the case
may be. Nothing herein is intended to create a joint venture, partnership, tenancy-in-common, or joint tenancy
relationship between Borrower and Lender nor to grant Lender any interest in the Property other than that of
mortgagee ‘ozneficiary or lender,

Secae:n 18.26. Time of the Essence. Time shall be of the essence in the performance of all obligations of
Bomrower hereund.r.

Section 18.27. Buriower’s Obligations Absolute. Borrower acknowledges that Lender and/or certain
Affiliates of Lender are eaguged in the business of financing, owning, operating, leasing, managing, and brokering
real estate and in other business ventures which may be viewed as adverse to or competitive with the business,
prospect, profits, operations or condiion (financial or otherwise) of Borrower. Except as set forth to the contrary in
the Loan Documents, all sums payable oy Borrower hereunder shall be paid without notice or demand,
counterclaim, set-off, deduction or de‘ense and without abatement, suspension, deferment, diminution or reduction,
and the obligations and liabilities of Borrow.r hereunder shall in no way be released, discharged, or otherwise
affected (except as expressly provided hereit) Fyieason of: (a) any damage to or destruction of or any Taking of
the Property or any portion thereof or any othel {_ross-collateralized Property; (b) any restriction or prevention of or
interference with any use of the Property or any porion thereof or any other Cross-collateralized Property; (c) any
title defect or encumbrance or any eviction from the Mreziises or any pertion thereof by title paramount or otherwise;
(d) any bankruptcy proceeding relating to Borrower, any-Gzneral Partner, or any guarantor or indemnitor, or any
action taken with respect to this Security [nstrument or any thés Loan Document by any trustee or receiver of
Borrower or any such General Partner, guarantor or indemnitor; o« by any court, in any such proceeding; (e) any
claim which Borrower has or might have against Lender; (f) any d*fault or failure on the part of Lender to perform
or comply with any of the terms hereof or of any other agreement with‘dor-ower; or (g} any other occurrence
whatsoever, whether similar or dissimilar to the foregoing, whether or 1:2t Eorrower shall have notice or knowledge
of any of the foregoing.

Section 18.28. Publicity. All promotional news releases, publicity or advertising by Manager, Borrower or
their respective Affiliates through any media intended to reach the general public sha)l not refer to the Loan
Decuments or the financing evidenced by the Loan Documents, or to Lender or to any ol its Affiliates without the
prior written approval of Lender or such Affiliate, as applicable, in each instance, such approvalaiot to be
unreasonably withheld or delayed. Lender shall be authorized to provide information relating t the Property, the
Loan and matters relating thereto to rating agencies, underwriters, potential securities investors, wditars, regulatory
authorities and to any Persons which may be entitled to such information by aperation of law. Notwiinstanding the
foregoing, Lender shall obtain Borrower’s written approval (which approval shall not unreasonably be withheld,
delayed or conditioned) prior to releasing any publicity articles or advertisements (such as “tombstones™)
concerning the finances of the Property or the Loan.

Section 18,29, Securitization Opinions. In the event the Loan is included as an asset of a Securitization by
Lender or any of its Affiliates, Borrower shall, within fifteen (15) Business Days after Lender’s written request
therefor, at Lender’s sole cost and expense, deliver opinions in form and substance and delivered by counsel
reasonably acceptable to Lender and each Rating Agency, as may be reasonably required by Lender and/or the
Rating Agency in connection with such securitization. Borrower’s failure to deliver the opinions required hereby
within such fifteen (15) Business Day period shall constitute an “Event of Default” hereunder.

Section 18.30. Cooperation with Rating Agencies. Borrower covenants and agrees that in the event the
Loan is to be included as an asset of a Securitization, Borrower shall (a) gather any information reasonably required
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by each Rating Agency in connection with such a Securitization, (b) at Lender’s request, meet with representatives
of each Rating Agency to discuss the business and operations of the Property, and (c) cooperate with the reasonable
requests of cach Rating Agency and Lender in connection with all of the foregoing as well as in connection with all
other matters and the preparation of any offering documents with respect thereto, including, without limitation,
entering into any amendments or modifications to this Security Instrument or to any other Loan Document which
may be requested by Lender to conform to Rating Agency or market standards for a Securitization provided that no
such modification shall modify (a) the interest rate payable under the Note, (b) the stated maturity of the Note, (c)
the amortization of principal under the Note, {d) Section 18.32 hereof, (¢) any other material economic term of the
Loan or (f) any provision, the effect of which would materially increase Borrower's obligations or materially
decrease Borrower’s rights under the Loan Documents. Borrower acknowledges that the information provided by
Borrower to Lender may be incorporated into the offering documents for a Securitization and to the fullest extent
permitted, Borrower irrevocably waives all rights, if any, to prohibit such disclosures including, without limitation,
any right of privacy. Lender and each Rating Agency shall be entitled to rely on the information supplied by, or on
behalf of, Borower and Borrower indemnifies and holds harmless the Indemnified Parties, their Affiliates and each
Person who contiols such Persons within the meaning of Section 15 of the Securities Act or Section 20 of the
Securities Exchange“Act of 1934, as same may be amended from time to time, for, from and against any claims,
demands, penaltics, {imcz, liabilities, settlements, damages, costs and expenses of whatever kind or nature, known or
unknown, contingent vr etierwise, whether incurred or imposed within or outside the judicial process, including,
without limitation, reasonzol. attorneys’ fees and disbursements that arise out of or are based upon any untrue
statement or alleged untruc-scatement of any material fact contained in such information or arise out of or are based
upon the omission or alleged onvissicrito state therein a material fact required to be stated in such information or

necessary in order to make the statomentz.in such information, or in light of the circumstances under which they
were made, not misleading,

Section 18.31. Securitization Finan'ial;. Borrower covenants and agrees that, upon Lender’s written
request therefor in connection with a Securitizaticn, Borrower shall, at Lender’s sole cost and expense, promptly
deliver audited financial statements and related docwriieniation prepared by an Independent certified public
accountant that satisfy securities laws and requirements foruse in a public registration statement (which may include
up to three (3) years of historical financial statements).

Section 18.32. Exculpation. Notwithstanding anything nzi#in or in any other Loan Document to the
contrary, except as otherwise set forth in this Section 18.32 to the contiary, Lender shall not enforce the liability and
obligation of Borrower or (a) if Borrower is a partnership, its constituent paifners or any of their respective partners,
(b) if Borrower is a trust, its beneficiaries or any of their respective Parhiers Zas hereinafter defined), (c) if Borrower
is a corporation, any of its shareholders, directors, principals, officers or emyicy ees, or (d) if Borrower is a limited
liability company, any of its members (the Persons described in the foregoing ciavses (a) -(d), as the case may be,
are hereinafter referred to as the “Partners”} to perform and observe the obligations cortained in this Security
Instrument or any of the other Loan Documents by any action or proceeding wherein a money judgment shall be
sought against Borrower or the Partners, except that Lender may bring a foreclosure actio, ac‘ion for specific
performance, or other appropriate action or proceeding (including, without limitation, an aciion io-obtain a
deficiency judgment) solely for the purpose of enabling Lender to realize upon (i) Borrower’s iatzrest in the
Property, (ii) the Rent to the extent (x) received by Borrower (or received by its Partners) after th¢ ocevrrence of an
Event of Default, or (v) distributed to Borrower (or its Partners, but only to the extent received by its Purtners)
during or with respect to any period for which Lender did not receive a Manager Certification accurate in all
material respects confirming and certifying that all Operating Expenses with respect to the Property which had
accrued as of the applicable date of such Manager Certification had been paid (or if same had not been paid, that
Manager had taken adequate reserves therefor) (all Rent covered by clauses (x) and (v) being hereinafter referred to
as the “Recourse Distributions™) and (iii} any other collateral given to Lender under the Loan Documents (the
collateral described in the foregoing clauses (i) through (iii) is hereinafter referred to as the “Default Collateral™);
provided, however, that any judgment in any such action or proceeding shall be enforceable against Borrower and
the Partners only to the extent of any such Default Collateral. The provisions of this Section shall not, however, (a)
impair the validity of the Debt evidenced by the Note or in any way affect or impair the lien of this Security
Instrument or any of the other Loan Documents or the right of Lender to foreclose this Security Instrument
following the occurrence of an Event of Default; (b) impair the right of Lender to name Borrower as a party
defendant in any action or suit for judicial foreclosure and sale under this Security Instrument; (c) affect the validity
or enforceability of the Nofe, this Security [nstrument, or any of the other Loan Documents, or impair the right of
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Lender to seek a personal judgment against Guarantor; (d) impair the right of Lender to obtain the appointment of a
receiver; () impair the enforcement of the Assignment; (f) impair the right of Lender to bring suit for a monetary
judgment with respect to fraud or material misrepresentation by Borrower, or any other Person in connection with
this Secunty Instrument, the Note or the other Loan Documents, and the foregoing provisions shall not modify,
diminish or discharge the liability of Borrower or the Partners with respect to same; (g) impair the right of Lender to
bring suit for a monetary judgment to obtain the Recourse Distributions received by Borrower including, without
limitation, the right to bring suit for a monetary judgement to proceed against any Partner, to the extent of any such
Recourse Distributions theretofore distributed to and received by such Partner, and the foregoing provisions shall
not modify, diminish or discharge the liability of Borrower or the Partners with respect to same; (h) impair the right
of Lender to bring suit for a monetary judgment with respect to Borrower’s misappropriation of tenant security
deposits or Rent collected more than one (1) month in advance, and the foregoing provisions shall not modify,
diminish or discharge the liability of Borrower or the Partners with respect to same; (i) impair the right of Lender to
obtain Loss I'roceeds due to Lender pursnant to this Security Instrument; (j} impair the right of Lender to enforce the
provisions of Sections 2.02(g), 12.01, 16.01 or 16.02, inclusive of this Security Instrument, even after repayment in
full by Borrewsi of the Debt or to bring suit for a monetary judgment against Borrower or the Partners with respect
to any obligativi s<i forth in said Sections; (k) prevent or in any way hinder Lender from exercising, or constitute a
defense, or countercixitn, or other basis for relief in respect of the exercise of, any other remedy against any or all of
the collateral securing th< Mote as provided in the Loan Documents; (1) impair the right of Lender to bring suit for a
monetary judgment with respect to any misapplication or conversion of Loss Proceeds, and the foregoing provisions
shall not modify, diminisii or discharge the liability of Borrower or the Partners with respect to same; (m) impair the
right of Lender to sue for, seek or-Je:and a deficiency judgment against Borrower solely for the purpose of
foreclosing the Property or any pait thezeaf, or realizing upon the Default Collateral; provided, however, that any
such deficiency judgment referred to .n this clause (m) shall be enforceable against Borrower and the Partners (but
only to the extent distributed to and actuaily veceived by such Partner) only to the extent of any of the Default
Collateral; (n) impair the ability of Lender t¢ bring suit for a monetary judgment with respect to damage, arson or
waste to or of the Property resulting from inteniiinal misconduct or gross negligence of Borrower, the Partners or
any Affiliates thereof; (o) intentionally omitted; (p) e avemed a waiver of any right which Lender may have under
Sections 506(a), 506(b), 1111(b) or any other provisien s the Bankruptcy Code to file a claim for the full amount of
the Debt or to require that all collateral shall continue to-steure all of the Debt; (q) itmnpair the right of Lender to
bring suit for monetary judgment with respect to any losses resslting from any claims, actions or proceedings
initiated by Borrower (or any Affiliate of Borrower) alleging thut L. relationship of Borrower and Lender is that of
joint venturers, partners, tenants in commen, joint tenants or any r¢2ionship other than that of debtor and creditor;
or (r} impair the right of Lender to bring suit for a monetary judgment 7a the event of a Transfer in violation of the
provisions of Article IX hereof. The provisions of this Section 18.32 suell k¢ inapplicable to Borrower if (a) any
proceeding, action, petition or filing under the Bankruptcy Code, or any sinuia. state or federal law now or hereafier
in effect relating to bankruptey, reorganization or insolvency, or the arrangement or adjustment of debts, shall be
filed by, consented to or acquiesced in by or with respect to Borrower, or if Borrower <hall institute any proceeding
for its dissolution or liquidation, or shall make an assignment for the benefit of creditcrs, or (b) Borrower or any
Affiliate contests or in any material way interferes with, directly or indirectly (collective’y, a “Contest”) any
foreclosuze action, UCC sale or other material remedy exercised by Lender upon the occuiierce of any Event of
Default whether by making any motion, bringing any counterclaim, claiming any defense, seekirg any injunction or
other restraint, commencing any action, or otherwise (provided that if any such Person obtains a ‘non-2ppealable
order successfully asserting a Contest, Borrower shall have no liability under this clause (b)), in whick event Lender
shall have recourse against all of the assets of Borrower including, without limitation, any right, title and interest of
Borrower in and to the Property and any Recourse Distributions received by the Partners of Borrower (but excluding
the other assets of such Partners to the extent Lender would not have had recourse thereto other than in accordance
with the provisions of this Section 18.32).

Section 18.33. Certain Matters Relating to Property Located in the State of Alabama. With respect to the
Property which is located in the State of Alabama, notwithstanding anything contained herein to the contrary:

(a) The money, property or services that are the subject of the transactions provided for in the Loan

Documents are not primarily for personal, family or household purposes as contemplated by Section 5-19-1(2) of the
Code of Alabama 1975, as amended.
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(b) Any time after an Event of Default, this Security Instrument shall be subject to foreclosure and
may be foreclosed as provided by law in case of past-due mortgages, and Lender shall be authorized, at its option,
whether or not possession of the Property is taken, to sell the Property (or such part of parts thereof as Lender may
from time to time elect to sell) under the power of sale which is hereby given to Lender, at public outcry, to the
highest bidder for cash, at the front or main door of the courthouse of the county in which the Premises to be sold, or
a substantial or material part thereof, is located, after first giving notice by publication one a week for three
successive weeks of the time, place and terms of such sale, together with a description of the Property to be sold, by
publication in some newspaper published in the county or counties in which the Premises to be sold is located. If
there is Premises to be sold in more than one county, publication shall be made in all counties where the Premises to
be sold is located, but if no newspaper is published in any such county, the notice shall be published in a newspaper
published in an adjoining county for three successive weeks. The sale shall be held between the hours of 11:00 a.m.
and 4:00 p.m. on the day designated for the exercise of the power of sale hereunder. Lender may bid at any sale
held under {nis Security Instrument and may purchase the Property, or any part thereof, if the highest bidder
therefor. The nurchaser at any such sale shall be under no obligation to see to the proper application of the purchase
money. At anv-sale all or any part of the Property, real, personal, or mixed, may be offered for sale in parcels or en
masse for one tuia! price, and the proceeds of any such sale en masse shall be accounted for in one amount without
distinction betweew ¢ items included therein and without assigning to them any proportion of such proceeds,
Borrower hereby waivipy bz application of any doctrine of marshalling or like proceeding. In case Lender, in the
exercise of the power of sale herein given, elects to sell the Property in parts or parcels, sales thereof may be held
from time to time, and the'power.of sale granted herein shall not be fully exercised until all of the Property not
previously sold shall have been soid i all the Debt shall have been paid in full and this Security Instrument shall
have been terminated as provided nereiz: In case of any sale of the Property as authorized by this paragraph, all
prerequisites to the sale shall be presumed to have been performed, and in any conveyance given hereunder all
statements of facts, or other recitals there'n raade, as to the nonpayment of any of the Debt or as to the advertisement
of sale, or the time, place and manner of sal¢, o7 as to any other fact or thing, shall be taken in all courts of law or
equity as rebuttably presumptive evidence that<re Tacts so stated or recited are true.

(c) This Security Instrument shall be ¢fzrtive as a financing statement filed as a fixture filing for
purposes of Articie 9 of the Uniform Commercial Code "% k¢ fixture filing covers all goods that are or are to become
affixed to the Realty. The goods are described by item or 1ypesin the granting clauses hereof, Borrower is the
debtor, and Lender is the secured party. The names of the debtsr {lorrower) and the secured party (Lender) are
given in the first paragraph of this Security Instrument. This Secur#y Instrument is signed by the debtor (Borrower)
as a fixture filing. The mailing address of Lender set out in the first pazagroph of this Security Instrument is an
address of the secured party from which information concerning the security interest may be obtained. The mailing
address of the Borrower set out in the first paragraph of this Security Instru/ner.t is a mailing address for the debtor.
A statement indicating the types, or describing the items, of collateral is set fozch 2a this Section and in the granting
clauses of this Security Instrument. The real estate to which the goods are or are ‘o be affixed is described in Exhibit
A. The Borrower is a record owner of the real estate.

(d) Intentionally omitted.

(e) The date of this Security Instrument is intended as a date for the convenient identivieation of this
Security Instrument and is not intended to indicate that this Security Instrument was executed and azhvered on that
date.

H The “NOW THEREFORE” clause is amended by deleting the words “Borrower has irrevocably
granted, and by these presents and by the execution and delivery hereof does hereby irrevocably grant, bargain, sell,
alien, demise, release, convey, assign, transfer, deed, hypothecate, pledge, set over, warrant, mortgage and confinmn
to Lender, forever, with power of sale,” and inserting the following in its place: “Borrower has granted, bargained,
sold and conveyed unto the Lender and by these presents does hereby grant, bargain, sell and convey unto the
Lender, forever, with power of sale, and has granted and by these presents does hereby grant to the Lender, a
security interest in,”.

Section 18.34. Certain Matters Relating to Property Located in the State of Arkansas. With respect to the
Property which is located in the State of Arkansas, notwithstanding anything contained herein to the contrary:
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{a) Borrower releases all right of appraisement and also releases all right of redemption under the
laws of Arkansas, including, without limitation, all right of redemption under Ark. Code Ann. § 18-49-106 (1987).

(b Upon the occurrence or continuance of an Event of Default, Bommower acknowledges and consents
to statutory foreclosure pursuant to Ark. Code Ann. §§ 18-50-101 et seq. (2003 Supp.).

Section 18.35. Certain Matters Relating to Property Located in the State of Connecticut. With respect to
the Property which is located in the State of Commecticut, notwithstanding anything contained herein to the
contrary:

(a) This Security Instrument shall constitute an Open-End Mortgage Deed in accordance with Conn.
Gen. Statutes Section 49-2. Further, it is agreed that additional advancement may be made by Lender or its
assignees 25 provided in this Security Instrument or any of the other Loan Documents for the benefit of Borrower,
whether such fature advances are obligatory or made at the option of Lender. Each such advance is to be secured
with and have i€ same priority as the Debt to the extent the amount of such subsequent advance when added to the
amount of the Lk dnes not exceed the sum of two (2) times the Loan Amount. Such advances are repayable no
later than the matuiic; date specified in the Loan Documents. Borrower shall execute a note or notes evidencing
such future advances, which note or notes shall be delivered to Lender or its assigns and which note or notes shall be
included in the words “Néte’ ot “Debt” wherever either appears in the context of this Security Instrument. To the
extent permitted by law, tiic failure to execute such note or notes shall not impair the validity of this Security
Instrament and such advances shaly J:¢ secured by the lien of this Security Instrument,

(b) The term “Security (nstrument” as used herein shall mean this “Open-End Mortgage Deed.”
{c) A copy of the Note is attaches hereto and made a part hereof.

Section 18.36. Certain Matters Relating to/¢roy erty located in the State of Florida. With respect to the
Property which is located in the State of Florida, notwiibsianding anything contained herein to the contrary:

(a) 1t is agreed that, in addition to existing ind¢hicdness, any future advances made by the then holder
of the Note to or for the benefit of Borrower or Borrower's perotied assignees, whether such advances are
obligatory or are made at the option of Lender, or otherwise, at any time within twenty (20) years from the date of
this Security Instrument, with interest thereon at the rate agreed upon a‘ the time of each additional loan or advance,
shall be equally secured with and have the same priority as the Debt and be subject to all of the terms and provisions
of this Security Instrument, whether or not such additional loan or advance is evidenced by a promissory note of
Borrower and whether or not identified by a recital that it is secured by this Securirv Instrument; provided that,
although the total amount of the indebtedness that may be secured may decrease {0 ze=a from time to time or may
increase from time to time, the aggregate amount of outstanding Debt so secured at any one time shall not exceed
the sum of two (2) times the Loan Amount, plus interest and disbursements made for the payrient of taxes, levies or
insurance on the Property with interest on such disbursements. It is understood and agreea wn=¢ his future advance
provision shall not be construed to obligate Lender to make any such additional loans or advauces It is further
agreed that any additional note or notes executed and delivered under this future advance provision shall be included
in the words “Note” or “Debt” wherever either appears in the context of this Security Instrument. Boriower, for
itself and its successors in title and its successors and permitted assigns, hercby expressly waives and relinquishes
any rights granted under Section 697.04 of the Florida Statutes, or otherwise, to limit the amount of indebtedness
that may be secured by this Security Instrument at any time during the term of this Security Instrument. Borrower
further covenants not to file for record any notice limiting the maximum principal amount that may be secured by
this Security Instrument and agrees that any such notice, if filed, shall be null and void; and except as hereinafter
provided, of no effect. In the event that, notwithstanding the foregoing covenant, Borrower or its successor in title
files for record any notice limiting the maximum principal amount that may be secured by this Security Instrument
in violation of the foregoing covenant, the Debt shall, at the option of Lender, become immediately due and payable.

(k) Notwithstanding anything to the contrary contained in this Security Instrument, Lender shall
comply with the requirements of Section 501.137. Florida Statutes, as applicable, with respect to the payment of
Impositions and insurance premiums from the Basic Carrying Costs Sub-Account so that the maximum tax discount
available may be obtained with regard to the Premises and so that insurance coverage on the Property does not lapse.
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{c) The assignment of leases and rents contained in this Security Instrument is intended to provide
Lender with all the rights and remedies of lenders pursuant to Section 697.07 of the Florida Statutes (hercinafter
“Section 697.07”), as may be amended from time to time. However, in no event shall this reference diminish, alter,
impair, or affect any other rights and remedies of Lender, including but not limited to, the appointment of a receiver
as provided herein, nor shall any provision in this Section diminish, alter, impair or affect any rights or powers of the
receiver in law or equity or as set forth herein. In addition, this assignment shall be fully operative without regard to
value of the Property or without regard to the adequacy of the Property to serve as security for the obligations owed
by Borrower to Lender, and shall be in addition to any rights arising under Section 697.07. Further, except for the
notices required hereunder, if any, Bomower waives any notice of default or demand for turnover of rents by Lender,
together with any rights under Section 697.07 to apply to a court to deposit the Rents into the registry of the court or
such other depository as the court may designate.

Seciion 18.37. Certain Matters Relating to Property Located in the State of Georgia. With respect to the
Property which is located in the State of Georgia, notwithstanding anything contained herein to the contrary:

(a) Tie terms “mortgage” and “hypothecate” which are contained in the “NOW THEREFORE”
paragraph in the Recials hereto and in Sections 2.02(q), 2.03, 2.05(b), 2.05(f), 8.01(d}, 15.02 and 18.14 hereof shall
be deleted.

bt The “PROVIDED ALWAYS?” paragraph in the Recitals hereto shall be deleted in its entirety and
the following provisions shall Le juscrted in its place:

Borrower covenant: that Borrower is lawfully seized and possessed of the Premises as aforesaid,
has good right to convey the sarie. und that the same are unencumbered except for the Permitted
Encumbrances. Borrower warrants anJ -vill forever defend the title to the Premises against the claims of all
persons whomsoever, except as to the’t’srmitted Encumbrances.

This Deed is intended to operate and j=ie be construed as a deed passing the title to the Premises
to Lender and is made under those provisions 6f4h¢ existing laws of the State of Georgia relating to deeds
to secure debt, and not as a mortgage, and is given<osesure the payment of the Note, the final payment on
which is due on Maturity, unless otherwise extended pursvant to the terms of the Note, together with any
and all renewals, modifications, consolidations and exten‘iuns of the indebtedness evidenced thereby,
together with the Debt, and together with any and all additionl agvances made by Lender to protect or
preserve the Property or the security interests created hereby oi-th< Property, or for taxes, assessments or
msurance premiums as hereinafter provided or for the performanct of any of Borrower’s cbligations
hereunder or for any other purpose provided herein (whether or not tlie ~iginal Borrower remains the
owner of the Property at the time of such advances).

Should the Debt be paid according to the tenor and effect thereof wher. the same become due and
payable, and should Borrower perform all covenants contained in this Deed in a timz1yananner, then this
Deed shall be cancelled and surrendered of record.

{c) The definition of “Security Instrument” in Section 1.01 hereof shall be deleted in its entirety and
the following shall be inserted in its place:

“Security Instrament” means this Deed to Secure Debt, Security Instrument and Assignment of
Rents as originally executed or as it may hereafter from time to time be supplemented, amended, modified
" or extended by one or more indentures supplemental hereto.

(d) The phrase “first mortgage” found in Section 2.06 hereof shall be deleted and the phrase “first
deed to secure debt” shall be inserted in its place.

(&) Subsection 13.02(a)(vi) shall be deleted in its entirety and the following shall be inserted in its
place:
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(vi) sell the Property or any part of the Property at one or more public sale or sales before the
door of the courthouse of the county in which the Property or any part of the Property is situated, to the
highest bidder for cash, in order to pay the Debt, and all expenses of sale and of all proceedings in
connection therewith, including reasonable attorney’s fees, after advertising the time, place and terms of
sale once a week for four {4) weeks immediately preceding such sale (but without regard to the number of
days) in a newspaper in which Sheriff’s sales are advertised in said county. At any such public sale, Lender
may execute and deliver to the purchaser a conveyance of the Premises or any part of the Premises in fee
simple, with full warranties of title and, to this end, Borrower hereby constitutes and appoints Lender the
agent and attorney-in-fact of Borrower to make such sale and conveyance, and thereby to divest Borrower
of all right, title and equity that Borrower may have in and to the Premises and to vest the same in the
purchaser of purchasers at such sale or sales, and all the acts and doings of said agent and attorney-in-fact
are hereby ratified and confirmed and any recitals in said conveyance or conveyances as to facts essential to
a valid sale shall be binding upon Borrower, The aforesaid power of sale and agency hereby granted are
coupied with an interest and are irrevocable by death or otherwise, are granted as cumulative of the other
remedizz provided hereby or by law for the collection of the Debt, and shall not be exhausted by one
exerciee thoreof, but may be exercised until full payment of all of the Debt. In the event of any sale under
this Secasity lnstrument by virtue of the exercise of the powers herein granted, or pursuant to any order in
any judicial prozcadings or otherwise, the Premises may be sold as an entirety or in separate parcels and in
such manner or sd.r as Lender, in its sole discretion, may elect, and if Lender so elects, Lender may sell
the personal propzity covered by this Security Instrument at one or more separate sales in any manner
permitted by the Unifdnr Commercial Code, and one or more exercises of the powers herein granted shall
not extinguish nor exhaust suchnowers, until the entire Property are sold or the Debt is paid in full,

H As this instrument is a deed passing legal title pursuant to the laws of the State of Georgia, and is
not a mortgage, whenever reference herein 1¢ mads to the “lien of this Security Instrament”, or words of similar
import, such words shall be construed as meanzuy the security title and interest created and conveyed by this Deed.

(g) Whenever reference is made hereinto “reasonable attorney’s fees” or similar words, such
reference shall mean attorney’s fees computed based upan thie attorney’s normal hourly rates and the amount of time
expended, and not the statutory attorney’s fees provided by-Zt¥icial Code of Georgia Annotated § 13-1-11.

(h) The Maturity Date is the Payment Date occurnint i the calendar month subsequent to the month
in which the Closing Date occurs in 2015,

Section 18.38. Certain Matters Relating to Property located in the Stzte of Tllinois. With respect to the
Property which is located in the State of Illinois, notwithstanding anything couaized herein to the contrary:

(a) COMPLIANCE WITH [LLINCIS MORTGAGE FORECLOSUKF LAW.

If any provision in this Security Instrument is determined to be inconsistent with any provision of the
Ilinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq. (1992 State Bar Edition)) (thé *IAMFL”), the
provisions of the IMFL shall take precedence over the provisions of this Security Instrument, bus sh>!! not invalidate
or render unenforceable any other provisions of this Security Instrument that can be construed in a inaaner
consistent with the IMFL.

If any provision of this Security Instrument shall grant to Lender any rights or remedies upon an Event of
Default which are meore limited than the rights that would otherwise be vested in Lender under the IMFL in the
absence of such provision, Lender shall be vested with the rights granted in the IMFL to the full extent permitted by
law.

Without limiting the generality of the foregoing, all expenses incurred by Lender to the extent reimbursable
under Sections 15-1510 and 15-1512 of the IMFL, whether incurred before or after any decree or judgment of
foreclosure, and whether enumerated in this Security Instrument, shall be added to the Debt secured by this Security
Instrument or by the judgment of foreclosure.
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Without limiting the generality of the foregoing, this Security Instrument also secures all future advances
made pursuant to the terms of this Security Instrument or the other Loan Documents made afier this Security
Instrument is recorded, including but not limited to all monies so advanced by Lender in accordance with the terms
of this Security Instrument to (A) preserve or restore the Property, (B) preserve the lien of this Security Instrument
or the priority thereof or (C) enforce this Security Instrument, and, to the full extent permitted by Subsection (b)(S)
of Section 15-1302 of the IMFL or other law, shall be a lien from the time this Security Instrument is recorded.

(b) WAIVER OF STATUTORY RIGHTS. BORROWER ACKNOWLEDGES THAT THE
TRANSACTION OF WHICH THIS SECURITY INSTRUMENT IS A PART IS A TRANSACTION
WHICH DOES NOT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS DEFINED IN SECTION
15-1201 OF THE IMFL), OR RESIDENTIAL REAL ESTATE (AS DEFINED IN SECTION 15-1219 OF
THE IMFL), AND TO THE FULL EXTENT PERMITTED BY LAW, VOLUNTARILY AND
KNOWIN/LY WAIVES BORROWER'S RIGHTS TO REINSTATEMENT AND REDEMPTION AS
ALLOWEL UNDER SECTION 15-160i(B} OF THE IMFL, AND TO THE FULL EXTENT PERMITTED
BY LAW, TdY. LENEFITS OF ALL PRESENT AND FUTURE VALUATION, APPRAISEMENT,

HOMESTEAL; ¢ XEMPTION, STAY, REDEMPTION AND MORATORIUM LAWS UNDER ANY STATE
OR FEDERAL A5V,

(c) FIXTULE FILING, THIS INSTRUMENT IS EFFECTIVE AND SHALL BE EFFECTIVE AS A
FINANCING STATEMEN I FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE
OR ARE TO BECOME FIXTURES INCLUDED WITHIN THE PROPERTY AND IS TO BE FILED FOR
RECORD OR REGISTERED IN THE REAL ESTATE RECORDS OF THE COUNTY IN WHICH THE
PREMISES IS LOCATED. THE ADDJRESS OF LENDER [SECURED PARTY] AND THE MAILING
ADDRESS OF BORROWER [DEBTOR] AXE SET FORTH WITHIN. A PHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS INSTRUMEN' T CR/ANY FINANCING STATEMENT RELATING TO THIS
INSTRUMENT SHALL BE SUFFICIENT AS‘e FINANCING STATEMENT.

(d) MAXIMUM AMOUNT SECURED: Borrower and Lender intend that this Security Instrument
shall secure not only sums advanced as of the date herec£ i also all advances provided for in the Loan Documents;
provided however that the maximum amount secured by thiz/$zcurity Instrument shall in no event exceed two (2)
times the Loan Amount.

(e) BUSINESS L.OAN, Borrower represents and agrees cnat the obligations secured hereby constitute
a business loan within the purview of such paragraph 1{c) of Section 4 ¢£th< Illinois Interest Act, 815 ILCS 205/1 et
seq. (1992 State Bar Edition) (or any substitute, amended or replacement st: tutzs) transacted solely for the purpose
of carrying on or acquiring the business of Borrower, and also constitutes a loza s<cured by a mortgage which
comes within the purview of subparagraph 1(1) of said Section.

() MATURITY DATE. The maturity date of the Loan is the Payment Dz e occurring in the calendar
month subsequent to the month in which the Closing Date occurs in 2015.

(g) MORTGAGEE-IN-POSSESSION. In addition to any provision of this Security Ipstrument
authorizing Lender to take or be placed in possession of the Premises, or for the appointment of a recsiver, Lender
shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the IMFL, to be placed in possession
of the Premises or at its request to have a received appointed, and such receiver, or Lender, if and when placed in
possession, shall have, in addition to any other powers provided in this Security Instrument, ali powers, immunities
and duties as provided for in Sections 2/15-1701 and 5/15-1702 of the IMFL.

(h) INSURANCE. Notwithstanding the provisions of Article III hereof, if Borrower fails to provide
Lender evidence of the insurance coverages required pursuant to the provisions of this Security Instrument, Lender
may purchase such insurance at Borrower’s expense to cover Lender’s interest in the Premises. The insurance may,
but need not, protect Borrower’s interest. The coverages that Lender purchases may not pay any claim that
Borrower makes or any claim that is made against Borrower in connection with the Premises. Borrower may later
cancel any insurance purchased by Lender but only after providing Lender with evidence that Borrower has obtained
such insurance as required pursuant to Article IIT of this Security Instrument. If Lender purchased insurance for the
Premises, Borrower will be responsible for the costs of such insurance, including, without limitation, interest and
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any other charges which Lender may impose in connection with the placement of the insurance, until the effective
date of the cancellation and the expiration of the insurance. The cost of the insurance may be added to the Debt.
The cost of the insurance may be more than the cost of the insurance Borrower may be able to obtain on its own.

Section 18.39. Certain Matiers Relating to Property located in the State of Indiana. With respect to the
Property which is located in the State of Indiana, notwithstanding anything contained herein to the contrary:

(a) The following terms and references (for purposes of this Section only) shall mean the following:
(i) “Applicable Law” means statutory and case law in the State, including, but not by way of

limitation, Morigages, Ind. Code 32-29, Mortgage Foreclosure Actions, Ind. Code 32-30-10,
Receiverships, Ind. Code 32-30-5, and the Uniform Commercial Code - Secured Transactions, Ind. Code
26:1:9.1 {the “UCC"), as amended, modified and/or recadified from time to time; provided, however, if by
reasor of mandatory provisions of law, the perfection, the effect of perfection or nonperfection, and the
priority 0 a security interests in any Collateral are governed by the Uniform Commercial Code as in effect
in a jurisficiion other than the State, “UCC” shall mean the Uniform Commercial Code as in effect in such
other jurisdyza¢n for purposes of the provisions hereof relating to perfection, effect of perfection or non-
perfection, and ¢ sriority of the security interests in any such Collateral.

(ii) “‘County” means the County in the State in which the Property is located.
(iit) “County Rezuider” means the Recorder of the County.
(iv) *“State” means the state in which the Property is located.

(b) Where any provision of this Sicuritv Instrument is inconsistent with any provision of Applicable
Law regulating the creation or enforcement of a secur'ty interest in real or personal property, the provisions of
Applicable Law shall take precedence over the provisions of this Security Instrument, but shall not invalidate or
render unenforceable any other provisions of this Securiiy instrument that can be construed in a manner consistent
with Applicable Law,

(c) Notwithstanding any provision in this Security'Instrument relating to a power of sale or other
provision for sale of the Property upon default other than under a jadicial proceeding, any sale of the Property
pursuant to this Security Instrument will be made through a judicial proceeding, '

{d) Notwithstanding any provision in this Security Instrument urporting to immevocably grant a
security interest in the Property, upon the payment and satisfaction of this Securicy [rstrument and upon the request
of Borrower, Lender will file a release of this Security Instrument or other certificaticn th2 this Security Instrument
has been satisfied in the office of the recorder in the County.

(e) In addition to any other obligation secured by this Security Instrument, thie’Scourity Instrument
also secures: .

future obligations and advances up to the maximum amount of two (2) times the Loan Amount
{whether made as an obligation, made at the option of Lender, made after a reduction to a zero (0)
or other balance, or made otherwise) to the same extent as if the future obligations and advances
were made on the date of execution of this Security Instrument; and

future modifications, extensions, and renewals of any indebtedness or obligations secured by this
Security Instrument.

{f To the extent the Applicable Law limits (i) the availability of the exercise of any of the remedies
set forth herein, including without limitation the remedies involving the right of Lender to exercise self-help in
connection with the enforcement of the terms of this Security Instrument, or (ii) the enforcement of waivers and
indemnities made by Borrower, such remedies, waivers, or indemmities shall be exercisable or enforceable, any
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provisions in this Security Instrument to the contrary notwithstanding, if, and to the extent, permitted by the laws in
force at the time of the exercise of such remedies or the enforcement of such waivers or indemnities at the time of
the execution and delivery of this Security Instrument. Anything contained in this Security Instrument to the
contrary, Lender shall enforce the terms and provisions of this Security Instrument subject to and in accordance with
all applicable Legal Requirements and Applicable Law.

(2) Anything contained herein or in Ind. Code 32-29-7-5 to the contrary notwithstanding, no waiver
made by Borrower in this Security Instrument, or in any of the other terms and provisions of the Loan Documents,
shall constitute the consideration for or be deemed to be a waiver or release by Lender of the right to seek a
deficiency judgment against Borrower or any other Person or entity who may be personally liable for the Debt,
which right to seek a deficiency judgment is hereby reserved, preserved and retained by Lender for its own behaif
and its successors and assigns.

(b Part of the Property and Collateral is or may become fixtures. It is intended that as to the fixtures,
as such term 4s 2¢fined in Ind. Code 26-1-9,1-102(41), that are part of the Property, this Security Instrument shall be
effective as a couounously perfected financing statement filed pursuant to Ind. Code 26-1-9.1-515 as a fixture filing
from the date of the #iling of this Security Instrument for record with the County Recorder. In order to satisfy Ind.
Code 26-1-9.1-502(a) an4 ind. Code 26-1-9.1-502(b), the following information is hereby provided:

Name of Debtor: Borrower is the “Debtor”

Address of Debtor: Soa Section 11,01 of this Security Instrument
Type of Organization: lirait<d liability company

State of Organization: Delawarie

Organization Number: As set forth onrthe Signature Page hereof
Name of Secured Party: Lender is the “Securcd furty”

Address of Secured Party:  See Section 11.01 of this.Sccurity Instrument
Record Owner of Property:  Borrower

(i) Borrower hereby acknowledges receipt of a copy of this Securit: Instrument in compliance with
Lender's obligation to deliver a copy of the fixture filing to Borrower pursuant to Sectivn 9.1-502(f) of the UCC.

G) The final maturity date of the obligations secured hereby (includirg al. extensions permitted
pursuant to the terms of the Loan Documents) is the Payment Date occurring in the calendur *ionth subsequent to
the month in which the Closing Date occurs in 2015,

(k) The Property (i} does not contain any facility or facilities that are subject to repurting (by either
Borrower or any tenant or lessee thereon or other person or entity in possession or occupancy of any portion thereof)
under Section 312 of the federal Emergency Planning and Community Right-to-Know Act of 1986 (42 US.C.
§11022); (ii) is not the site of any underground storage tanks; and (iii) is not listed on the Comprehensive
Environmental Response, Compensation and Liability Information System (CERCLIS) in accordance with Section
116 of CERCLA (42 U.S.C. §9616). By reason of the foregoing, the conveyance made by Borrower to Lender by
this Security Instrument is not subject to the disclosure or other provisions of the Indiana Responsible Property
transfer Law, Ind. Code 13-25-3.

o If Lender exercises its rights under Section 13.02 (a)(viii) hereof and brings an action to recover
judgment under the Note or any guaranty and during the pendancy of such action brings a separate action under this
Security Instrument, such actions shall be consolidated.
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(m) The definition of Property shall include all refunds and rebates with respect to any tax or utility
payments, regardless of the time period to which they relate.

() All attorneys fees and expenses incurred by Borrower in connection with the enforcement of any
of the terms of this Security Instrument shall include, without limitation, support staff costs and amounts expended
in connection with litigation preparation and computerized research, telephone and telefax expenses, mileage,
depositions, postage, photocopies, process service, videotapes, environmental testing and audits, environmental
reviews and ingpections and environmental clean-up and remediation.

(0) Without limiting the scope of the assignment of Rents contained in this Security Instrument, the
assignment of Rents set forth herein shall constitute an assignment of rents as set forth in Ind. Code 32-21-4-2 and
thereby creates, and Borrower hereby grants to Lender, a security interest in the Rents that will be perfected upon
the recordiag of this Security Instrument.

{p) Subject to the terms and provisions of this Security Instrument, Borrower hereby irrevocably
consents to the arpointment of a receiver permitted under Applicable Law, which receiver, when duly appointed,
shall have all of the powers and duties of receivers pursuant to Applicable Law.

(q) The teim/ “Debt” as defined in this Security Instrument shall include, without limitation, any
judgment(s) or final decree(s) rendered to collect any money obligations of Borrower to Lender and/or to enforce the
performance or collection of a.l.co»=nants, agreements, other obligations and liabilities of the Borrower under this
Security Instrument or any or ail of (i Loan Documents; provided, however, such Debt shall not include any
judgment(s} or final decree(s) rendeted n ancther jurisdiction, which judgment(s) or final decree(s) would be
unenforceable by an Indiana Court pursnart to Ind. Code 34-54-3-4. The obtaining of any judgment by Lender
(other than a judgment foreclosing this Security Tustrument) and any levy of any execution under any such judgment
upon the Property shall not affect in any manner or to any extent the lien of this Security Instrument upon the
Property or any part thereof, or any liens, powers, right: and remedies of Lender, but such liens, powers, rights and
remedies shall continue unimpaired as before until the-jrdpment or levy is satisfied.

() Notwithstanding anything contained herZin or the other Loan Documents to the contrary, the
provisions in this Security Instrument regarding creation, valicity, perfection, priority and enforceability of the lien
and security interests created hereby, all warranties of title cont“ied herein with respect to the Property and all
provisions hereof relating to the realization of the security covered lereby with respect to the Property shall be
governed by Applicable Law.

Section 18.40. Certain Matters Relating to Property located in the State f lowa. With respect to the
Property which is located in the State of lowa, notwithstanding anything contained hez=in to the contrary:

(2) In the event of the foreclosure of this Security Instrument and a subsec aent sheriff’s sale of the
Property, Borrower agrees that the redemption period from said sale, as provided by the stawics of the State of lowa,
may, in Lender’s sole discretion, be reduced to six months, provided Lender, in said foreclosuce action, waives any
rights to a deficiency judgment against Borrower which may arise out of the foreclosure proceedings. It is further
agreed that in the event of the finding by court decree in such foreclosure that the real estate hereinabove referred to
has been abandoned by the owners and Persons personally liable under the Note at the time of the foreclosure, the
period of redemption from the foreclosure sale may in Lender’s sole discretion be reduced to sixty (60} days,
provided Lender waives its right to any deficiency judgment against the Borrower which may arise out of the
foreclosure proceedings. Nothing in this Section (a) shall be construed to limit or otherwise affect any other
redemption provisions contained in Chapter 628 of the Iowa Code.

(b} This Security Instrument secures credit in the amount of two (2) times the Loan Amount. Loans
and advances up to this amount, together with interest, are senior to indebtedness to other creditors under

subsequently recorded or filed mortgages and liens.

(c) The maturity date of the Note is the Payment Date occurring in the calendar month subsequent to
the month in which the Closing Date occurs in 2015,
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(d) Borrower represents and warrants that:

(i) Nene of the Property constitutes and none of the funds represented by the Note will be
used to purchase: (i) real property which is a single-family or two-family dwelling occupied or to be
occupied by Borrower; (ii) agricultural products or property used for an agricultural purpose as defined in
Jowa Code §535.13; (iii) agricultural lands defined in Iowa Code §12C.1(5) or 175.2(1}, or (iv) property
used for agricultural purposes defined in lowa Code §570A.1(2).

{ii) Transactions contemplated by this Security Instrument, the Note and the other Loan
Documents do not constitute a consumer credit transaction as defined in Towa Code §537.1301.11; and the
transactions contemplated by this Security Instrument, the Note and the Other Loan Documents are for a
business purpose as defined in Iowa Code §535.2(2)(a)(5).

\e) Borrower acknowledges receipt of a copy of this Security Instrument, the Note and each of the
other Loan Docunents,

H Dariower waives, to the fullest extent permitted by applicable law, any requirement, whether
pursuant to Iowa Rule of Civil Procedure 228 or otherwise, that the Note must be filed with the clerk of court or
otherwise surrendered at tae time judgment is rendered on the Note. Borrower further consents, in any mortgage
foreclosure or other actioti'orought on the Note in Iowa, to the entry of judgment in any such action without the
filing of the Note with the clerk of ciurt or other surrender of the Note.

Section 18.41. Certain Matitrs Relating to Property Located in the State of Kansas. With respect to the
Property which is located in the State of I.arsas, notwithstanding anything contained herein to the contrary:

(a) Lender may bring an action t [oreclose this Security Instrument and upon appointment of a
recetver for the rents (to which Lender shall have the rigitt to the immediate appointment, without regard to the
adequacy of the security and Borrower hereby irrevocebly consents to such appaintment and waives notice of any
application therefore) enter into or upon the Property or ztiv'part thereof either personally or by its agents, nominees
or attorneys, and disposes Borrower and its agents and servzitstherefrom.,

(b) Eender may bring an action in any court of comreiént jurisdiction to foreclose this instrument or
to enforce any of the covenants and agreements hereof. The Property riay e foreclosed in parts or as an entirety.
Lender, upon application to a court of competent jurisdiction shall to the-fullest extent permitted by faw be entitled
without notice and without regard to the sufficiency or value of any security 1o. the indebtedness secured hereby or
the solvency of any party bound for its payment, to the appointment of a receiver.io take possession of and to
operate the Property and to coliect and apply the income, rents, issues, profits and revenues thereof. The receiver
shall have all of the rights and powers permitted under the laws of the state within which the Property is located.
Upon the completion of any sale or sales made by the Lender under or by virtue of this Secticn, the Lender or any
officer of any court empowered to do so shall execute and deliver to the accepted purchasei ot purchasers a good
and sufficient instrument or good and sufficient instruments conveying, assigning and transfexcinp all estate, right,
title and interest in and to the Property and rights sold. The Lender is hereby appointed the true und fawful attorney
of the Borrower in its name in stead to make all necessary conveyances, assignments, transfers and deliveries of the
Property and rights so sold and for that purpose, the Lender may execute all necessary instruments of conveyance,
assignment and transfer and may substitute one or more persons with like power, the Borrower hereby ratifying and
confirming ali that its said attorney or such substitute or substitutes shall lawfully do by virtue hereof. This power of
attorney shall be deemed to be a power coupled with an interest and not subject to revocation. Nevertheless, the
Borrower, if so requested by the Lender, shall ratify and confirm any such sale or sales by executing and delivering
to the Lender or to such purchaser or purchasers all such instruments as may be advisable, in the judgment of the
Lender, for that purpose, and as may be designated in such request. Any such sale or sales made under or by virtue
of this Section whether made under or by virtue of judicial proceedings or of a judgment or decree of a foreclosure
and sale, shall operate to divest all the estate, right, title, interest, claim and demand whatsoever, whether at law or in
equity, or the Borrower in and to the properties and rights so sold, and shall be a perpetual bar both at law and in
equity against the Borrower and against any and all persons claiming or who may claim the same, or any part thereof
from, through or under the Borrower. Upon any sale made under or by virtue of this Section, the Lender may bid for
and acquire the Property or any part thereof and in lieu of paying cash therefor and may make settlement for the
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purchase price by crediting upon the indebtedness of the Borrower secured by this Security Instrument the net sales
price after deducting therefrom the expenses of the sale and the cost of the action and any other sums which the
Lender is authorized to deduct under this Security Instrument. The Lender, upon so acquiring the Property, or any
part thereof, shall be entitled to hold, lease rent, operate, manage and sell the same in any manner provided by
applicable laws. Lender, at Lender’s option, is authorized to foreclose this Security Instrument subject to the rights
of any tenants of the Property, and the failure to make any such tenants parties defendants to any such foreclosure
proceeding and to foreclose their rights will not be, nor be asserted by Borrower as a defense to any proceedings
instituted by Lender to collect the sums secured hereby.

(c) This Security Instrument secures future advances pursuant to K.S.A. Section 58-2336.

(d) The loan secured by this Security Instrument is a *“Business Loan” within the meaning of K.S.A.
Section 16.2C7E.

Secuiou 18.42. Certain Matters Relating to Property Located in the State of Kentucky. With respect to the
Property which is '0c¢ated in the Commonwealth of Kentucky, notwithstanding anything contained herein to the
contrary:

(a) The firsc parzgraph of page 1 shall be amended to include “New York County” in the address of
the Lender. KRS 382.430.

{(b) The maturity date of4iw Note is the Payment Date occurting in the calendar month subsequent to
the month in which the Closing Date vccurs in 2015.

(c) With reference to KRS 382520/ it is acknowledged and agreed that this Security Instrument
secures not only the initial advances under the Whte but also all future advances and all other additional
indebtedness, whether direct, indirect, future, continzent or otherwise, connected with or arising out of the Note and
the Loan Documents, to the extent of not more than two«2) times the Loan Amount. It shall be a default under this
Security Instrument if Borrower requests a release, in the manner provided by KRS 382,250, of any portion of the
lien securing any of the additional indebtedness secured by tois Security Instrument prior to the date that all of the
obligations have been paid and the Loan Documents have been teimrinated, and Borrower hereby waives any and all
right to request such a release to the maximum extent permitted by law,

(d) FOR PURPOSES OF THE UNIFORM COMMERCIAL CNDE THE FOLLOWING
INFORMATION IS FURNISHED:

(1) The name and address of the record owner of the real estate described in this instrument
is the same as that set forth for Fee Owner on page 1 hereof:

(ii) The names and addresses of the Debtors (Borrower) is the same a< thaiset forth for
Borrower on page 1 hereof:

(1ii) The name and address of the Secured Party (Lender) is the same as that sct forth for
Lender on page 1 hereof:

(iv) Information concerning the security interest evidenced by this instrument may be
obtained from the Secured Party at its address above.

v) This document covers goods which are or are to become fixtures.

(vi) The organizational numbers for the Debtors (Borrower) are set forth on the signature
page hereof.

Section 18.43. Certain Matters Relating to Property Located in the State of Louisiana. With respect to the
Property which is located in the State of Louisiana, notwithstanding anything contained herein to the contrary:
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(a) Each reference to a "lien" will include a reference to a "privilege” "mortgage", and/or "security
interest”, as appropriate. Each reference to the appointment and powers of a receiver with respect to any Louisiana
property shall be to a keeper appointed pursuant to this Security Instrument. Each reference to an "easement” or
"easements" will include a reference to a "servitude" and "servitudes". Each reference to a county will include a
reference to a Louisiana parish. The terms "land", "real property", and "real estate" will mean "immovable
property” as that term is used in the Louisiana Civil Code. The term "personal property” will mean "movable
property"” as that term is used in the Louisiana Civil Code. The term “tangible” property will mean “corporeal”
property as that term is used in the Louisiana Civil Code. The term “intangible” property will mean “incorporeal”
property as that term is used in the Louisiana Civil Code. References to the “Code” or the “Uniform Commercial
Code” in effect in the State of Louisiana shall be to the Louisiana Commercial Laws, La. R.S. §10:1-101 et seq. The
term “fee estate” or “fee simple title” will mean “full ownership interest” as that term is used in the Louisiana Civil
Code. The term “buildings” shall be deemed to include other constructions. The phrase “covenant or other right
running with.the land” shall be deemed to include a real right or a recorded lease of immovable property. The term
“condemuaiic” means “expropriation” as that term is used in Louisiana law. The term “conveyance in licu of
foreclosure” or “action in lieu thereof” will mean “giving in payment” as that term is used in Louisiana law. The
term “joint anc.<zvoral” will mean “solidary” as that term is used in the Louisiana Civil Code, The term “statute of
limitations” mezis.zizscriptive period or preemptive period,

(b) For the puposes of the recitals and the other provisions of this Security Instrument, it is
understood that, subject te-tie terms hereof, Borrower by these presents and by the execution and delivery hereof,
does hereby specially mortgage, afiest, hypothecate, pledge and assign to Lender forever (to the extent legally

permiited), and grant Lender a conanuirg security interest in, all right, title and interest of Borrower in and to all of
the Property.

(©) It is agreed that this Security Instrument shall secure not only the sums advanced as of the date
hereof, but any other advances whether obligatsiy or otherwise, whether provided for in the Note, this Security
Instrument or in the Loan Documents. It is further agrecd as to all such obligations both present and future, this
Security Instrument shall have effect between the pasties from the time this Security Instrument is established and as
to third persons from the time this Security Instrument i fied for registry; provided, however, that the maximum
amount of the obligations that may be outstanding at any tite< 2ad from time to time and secured bereby is
$500,000,000.00.

(d) The Debt secured by this Security Instrument has a matuiity date that is the Payment Date
occurring in the calendar month subsequent to the month in which the Closjug Date occurs in 2015,

(¢) Borrower will not by act or omission change or permit to be<chriped the zoning of the Premises
from its current zoning classification.

i) Upon the occurrence of an Event of Default under this Security Instrurient, power is granted to
Lender to commence a Louisiana executory process foreclosure proceeding, and to have ail‘or avy part of the
Property immediately seized and sold with or without appraisal, in regular session of court or<n7acation, in
accordance with applicable Louisiana law, without the necessity of further demanding payment {rom Borrower or of
notifying Borrower or placing Borrower in default. For purposes of foreclosure under Louisiana ex=cutory process
procedures, Borrower acknowledges the indebtedness secured hereby whether now existing or arising hereafter and
confesses judgment in Lender’s favor up to the full amount of Borrewer’s obligations secured by this Security
Instrument, in principal, interest, late charges, attorney’s fees and other fees and charges, and all other amounts
secured under this Security Instrument. To the extent permitted under applicable Louisiana law, Borrower
additionally waives: () the benefit of appraisal as provided in Articles 2332, 2336, 2723 and 2724 of the Louisiana
Code of Civil Procedure, and all other laws with regard to appraisal upon judicial sale; (b) the demand and three (3)
days’ delay as provided under Article 2721 of the Louisiana Code of Civil Procedure; (c) the notice of seizure as
provided under Articles 2293 and 2721 of the Louisiana Code of Civil Procedure; (d) the three (3} days” delay
provided under Articles 2331 and 2722 of the Louisiana Code of Civil Procedure; and (e) all other benefits provided
nnder Articles 2331, 2722 and 2723 of the Louisiana Code of Civil Procedure and all other Articles not specifically
mentioned above. Borrower waives all homestead and other exemptions from seizure. These remedies are in
addition to all others provided under Louisiana law,
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(g) Upon, or at any time after the filing of a complaint to foreclose this Security Instrument, the court
in which such complaint is filed may appoint a keeper of the Property pursuant to the provisiens of La. R.S. 9:§5136
et seq., as amended from time to time. Such keeper shall have all powers and authorities that may be exercised by
keepers under the laws of the State as now or hereafter existing, and shall be compensated in accordance with such
laws. All fees, compensation and other amounts due a keeper hereunder shall be a part of the Debt and shall be
secured by this Security Instrument. References in this Security Instrument and the Assignment to a “receiver” or
words of similar import shall include a keeper appointed pursuant to the provisions of this Section.

(h) For purposes of La. R.S. §§9:5555 and 5556, Borrower acknowledges that none of the Debt
evidences indebtedness or instruments paraphed for identification with this Security Instrument. For purposes of
Louisiana Civil Code article 3298, La. R.S. §9:4401 and other applicable law, this Security Instrument has been
granted to secure the present and future Debt, up to $500,000,000.00, whether now existing or hereafier arising, of
whatever nz.ure and kind, whatsoever, This Security Instrument shall remain in effect until cancelled by a written
cancellation sigued by Lender.

] Fic reference in Section 13.02(b) hereof to “fee simple” shall be deemed to mean “fee {full
ownership)” and'the reference to Section 13.02(b) hereof to “deed with special warranty of title” shall be deemed to
mean “deed with waiver 41 warranty of title.”

§)) The phrase “power of sale or otherwise™ found in Section 13.02(a)(vi) hereof shall be deleted and
the phrase “applicable Louisiana }=#” shall be inserted in its place.

(x) The phrase “whethe: made under the power of sale herein granted or under or by virtue of judicial
proceedings or a judgment or decree of fcreciosure and sale” found in Sections 13.02(d), 13.02(e) and 13.02(f) shall
be deleted and the phrase “whether by virtue of vicial proceedings or a judgment or decree of foreclosure and sale
or otherwise in accordance with applicable Louisiana law” shall be inserted in its place.

4] Borrower agrees to provide to all applizable insurers notice of the collateral assignment made by
Borrower in clause (g) of the description of the Property curiained in this Security Instrument.

(m) Any and all declarations of facts made by autliezwic act before a notary public in the presence of
two witnesses by a person declaring that such facts lie within his kswledge, shall constitute authentic evidence of
such facts for the purpose of executory process. Borrower specifically agress that such an affidavit by a
representative of Lender as to the existence, amount, terms and maturity-of the Debt and of a default thereunder shall
constitute authentic evidence of such facts for the purpose of executory proceas.

(n) Borrower represents that the Note evidences an indebtedness incurrad for a business or
commercial purpose.

Section 18.44. Certain Matters Relating to Property Located in Maine. With respect to fue Property located
in the State of Maine, notwithstanding anything contained herein to the contrary;

(a) Lender shall have the STATUTORY POWER OF SALE as described in Title 33, Maine Revised
Statutes Annotated, Section 501-A, as amended from time to time, which is expressly incorporated herein by
reference.

(b) All references in this Security Instrument to any obligation of Borrower to pay attorney fees and
disbursements shall include, without limitation, attorney fees and disbursements incurred in any bankruptcy

proceedings.

(c) This Security Instrument secures indebtedness and obligations arising from a commercial loan and
none of the proceeds shall be used for primarily personal, family or household purposes.
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(d) This Security Instrument constitutes, among other things, a fixture filing. Borrower is the debtor
and Borrower’s address is 715 South Country Club Drive, Mesa, Arizona 85210. Borrower is the record owner of
the Premises.

(e) NO ORAL AGREEMENT, UNDER MAINE LAW, NO PROMISE, CONTRACT, OR
AGREEMENT TO LEND MONEY, EXTEND CREDIT, FORBEAR FROM COLLECTION OF A DEBT,
OR MAKE ANY OTHER ACCOMMODATION FOR THE REPAYMENT OF A DEBT FOR MORE
THAN $25¢,000.00 MAY BE ENFORCED IN COURT AGAINST LENDER UNLESS IT IS IN WRITING
AND SIGNED BY LENDER. ACCORDINGLY, BORROWER CANNOT ENFORCE ANY ORAL
PROMISE UNLESS IT IS CONTAINED IN LOAN DOCUMENTS SIGNED BY LENDER, NOR CAN ANY
CHANGE, FORBEARANCE OR OTHER ACCOMMODATION RELATING TO THE DEBT, THIS
LOAN, THIS SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS BE ENFORCED,
UNLESS J7 1S IN WRITING AND SIGNED BY LENDER.

H This Security Instrument is an open-ended mortgage that secures existing indebtedness, “future
advances,” “protocive advances,” and “contingent obligations” as such terms are defined in 33 MR.S.A. § 505, as
the same may be amexwsd. The maximum aggregate amount of all debts or obligations secured by this Security
Instrument, including futire advances but excluding protective advances, shall not at any time exceed the total
amount of two (2) times t'ie .oan Amount.

Section 18.45. Certair. Mat?ers Relating to Property Located in the State of Massachusetts. With respect to
the Property which is located in the Statz-of Massachusetts, notwithstanding anything contained herein to the
contrary:

(a} Borrower hereby, as contuuir.g security for payment or performance of its obligations under the
Note and the other Loan Documents in accordaice with the terms thereof, grants with MORTGAGE COVENANTS
and assigns to Lender, and grants to Lender a continviing security interest in and to all the Property.

(b) This Security Instrument is upon the STATUTORY CONDITION and upon the further condition .
that all covenants and agreements on the part of Borrower Leieis undertaken shall be kept and fully and seasonably
performed and that no breach of any other of the covenants or copuitions specified herein shall be permitted, for any
breach of which, upon the occurrence of an Event of Default Lendr.chall have the STATUTORY POWER OF
SALE together with all other remedies now or hereafter permitted by low.

(c) This Security Instrument has been executed as a sealed intvment as of the date first above
written.

Section 18.46. Certain Matters Relating to Property Located in the State ot Michiran. With respect to the
Property which is located in the State of Michigan, notwithstanding anything contained bereir to the contrary:

(a) Lender shall have all the rights, benefits and privileges set forth in this Seculity Tnstrument subject
to the provisions of MCLA 554.231, MCLA 544.211 et seq. and MCLA 565.81 et seq. Itis the intertion of the
parties that the provisions of this Security Instrument, and all of the rights and powers granted or res=rved to Lender
hereunder, shall be construed and enforced to the broadest extent permissible under applicable Michigan law
governing assignments of leases and rents including, without limitation, MCLA 554.231 et seq. Any provision
contained herein which would, as drafted, violate any provision of, or be in any respect unenforceable under,
Michigan law shall be automatically deemed to be modified to the extent necessary, consistent with its purpose, to
render such provision enforceable under Michigan law.

(b) THIS SECURITY INSTRUMENT IS A “FUTURE ADVANCE MORTGAGE” PURSUANT TO
M.C.L.A. 565.901. ALL FUTURE ADVANCES UNDER THIS SECURITY INSTRUMENT OR UNDER ANY
OF THE LOAN DOCUMENTS SHALL HAVE THE SAME PRIORITY AS IF THE FUTURE ADVANCE WAS
MADE ON THE DATE THAT THIS SECURITY INSTRUMENT WAS RECORDED. THIS SECURITY
INSTRUMENT SHALL SECURE ALL INDEBTEDNESS OF BORROWER, ITS SUCCESSORS AND
ASSIGNS, UNDER THIS SECURITY INSTRUMENT, WHENEVER AND HOWEVER INCURRED. NOTICE
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IS HEREBY GIVEN THAT THE INDEBTEDNESS SECURED HEREBY MAY INCREASE AS A RESULT OF
ANY DEFAULTS HEREUNDER BY BORROWER DUE TGO, FOR EXAMPLE AND WITHOUT LIMITATION,
UNPAID INTEREST OR LATE CHARGES, UNPAID TAXES OR UNPAID INSURANCE PREMIUMS WHICH
LENDER ELECTS TO ADVANCE PURSUANT TO THE TERMS OF THIS SECURITY INSTRUMENT,
DEFAULTS UNDER LEASES THAT LENDER ELECTS TO CURE, ATTORNEYS' FEES OR COSTS
INCURRED IN ENFORCING THE LOAN DOCUMENTS OR OTHER EXPENSES INCURRED BY LENDER
IN PROTECTING THE PREMISES, THE SECURITY OF THIS SECURITY INSTRUMENT OR LENDER'S
RIGHTS AND INTERESTS.

{c) In the event of a default under this Security Instrument, power is granted to Lender to sell the
Property or any part thereof at public auction and to convey same to the purchaser after notice as required by the
statutes of the State of Michigan for foreclosure of mortgages by advertisement being Sections 600.3201, et seq.,
Michigan Coinpiled Laws, as amended.

(d) This Security Instrument contains a power of sale which permits Lender to cause the Property to
be sold by advertissinent rather than pursuant to court action; and Borrower hereby voluntarily and knowingly
waives any right Leuder may have by virtue of any applicable constitutional provision or statute to any notice or
court hearing prior to iie exarcise of the power of sale, except as may be expressly required by the Michigan statute
governing foreclosures byadvertisement. By execution of the Mortgage, Borrower represents and acknowledges
that the meaning and the cunsequences of the foregoing have been discussed as fully as desired by Borrower with
Borrower’s legal counsel.

(e} As additional securivy for the Debt and performance of the covenants and agreements herein and
in any other agreement contained, pursuart t¢ Michigan Compiled Laws 554.231 ef seq., as amended, Borrower
hereby assigns and conveys to Lender and grint Iender security interests in any and all leases, written or unwritten,
of the Property or any part thereof, heretofore, 10 ¥ or hereafter entered into and demising any part of the Property,
and all rents, issues, income and profits derived from the jse of the Property or any portion thereof, whether due or
to become due.

(h3] Borrower’s failure, refusal or neglect to pay 4y taxes levied against the Property or any insurance
premiums due upon policies of insurance covering the Property, shail constitute waste under Michigan Compiled
Laws 600.2927, and Lender shall have a right to appointment of a r*cciver of the Property and of the earnings,
income and profits thereof, with such powers as the Court making such dppvintment confers, and Borrower hereby
irrevocably consents to such appointment in such event, and agrees to pay-Lzader’s costs and expenses incurred in
such proceeding, including reasonably attorneys fees. Payment by Lender fir 2nd on behalf of Borrower of any
delinquent taxes, assessments, or insurance premiums payable by Borrower under ine terms of this Security
Instrument shall not cure the default herein described, nor shall it in any manner irapair Lender’s right to the
appointment of a receiver as set forth herein.

(g) The maturity date of the Loan is the Payment Date occurring in the caleixiar month subsequent to
the month in which the Closing Date occurs in 2015.

Section 18.47. Certain Matters Relating to Property Located in Minnesota. The following piuvisions shall
apply with respect to the Property located in the State of Minnesota (the “Property”’}:

(2) Acceleration; Foreclosure. If any Event of Default has occurred and is continuing, Lender may, at
its option, exercise one or more of the following rights and remedies (and any other rights and remedies availabie to
i)

(i) Lender may exercise all of their rights under paragraph (b) below.

(ii) Lender shall have and may exercise, with respect to all Fixtures, all the rights and
remedies accorded upon default to a secured party under the Uniform Commercial Code as in effect in the
State of Minnesota. If notice to Borrower of the intended disposition of such property is required by law in
a particular instance, such notice shall be deemed commercialty reasonable if given to Borrower (in the
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manner specified in Section 11.01) at least 10 calendar days prior to the date of intended disposition.
Borrower shall pay on demand all costs and expenses incurred by Lender in exercising such rights and
remedies, including but not limited to reasonable attorneys’ fees and legal expenses.

(iii) Eender may (and is hereby authorized and empowered to) foreclose this Security
Instrument by action or advertisernent pursuant to the statutes of the State of Minnesota in such case made
and provided, power being expressly granted to sell the Property at public auction and convey the same to
the purchaser in fee simple and, out of the proceeds arising from such sale, to pay all indebtedness secured
hereby, with interest, and all legal costs and charges of such foreclosure and the maximum attorneys’ fees
permitted by law, which costs, charges and fees Borrower agrees to pay.

() Assignment of Rents and Leases.

(@ Upon the occurrence of any Event of Default Lender may, at its option, in addition to the
othér remedies set forth in paragraph (a) above:

{A) in the name, place and stead of Borrower and without becoming a mortgagee-in-
possersio (1) enter upon, manage and operate the Property or retain the services of one or more
indeper.deit contractors to manage and operate all or any part of the Property; (ii) make, enforce,
modify and aceeot surrender of the Lease; (iii) obtain or evict tenants, collect, sue for, fix or
modify all tolls 4euts, issues, profits, products, revenues and other income of the Property and
every part thereof an<-unforce all rights of Borrower under the Lease; and (iv) perform any and all
other acts that may ve necessary or proper to protect the security of this Security Instrument.

(B) with or without exercising the rights set forth in subparagraph (A) above, give or
require Borrower to give notict: of any or all tenants authorizing and directing them to pay all
Rents directly to Lender; and

(C) without regard to any waste, adequacy of the security or solvency of Borrower,
apply for the appointment of a receiver ol"«b< Troperty, to which appointment Borrower hereby
consents, whether or not foreclosure proceedings have been commenced under this Security
Instrument and whether or not a foreclosure sale tas occurred.

The exercise of any of the foregoing rights or remedies and the applicatiop of the Rents pursuant to paragraph (ii)
shall not cure or waive any Event of Default (or notice of default) under thi: Sceurity Instrument or invalidate any
act done pursuant to such notice.

(ii) All Rents collected by Lender or any receiver each monti-shall he applied as follows:
(A) to payment of all reasonable fees of the receiver approved b the court;

(B) to payment of all tenant security deposits then owing pursuaxnttz the provisions
of Minnesota Statutes Section 504B.178;

()} to payment of all prior or current real estate taxes and special assessments with
respect to the Property, or if this Security Instrument or any other instrument relating to the Debt
requires periodic escrow payments for such taxes and assessments, to the escrow payments then
due;

1)) to payment of all premiums then due for insurance required by the provisions of
this Security Instrument, or if this Security Instrument or any other instrument relating to the Debt
requires periodic escrow payments for such premiums, to the escrow payments then due;

(E) to payment of expenses incurred for normal maintenance of the Property;
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(F) if received prior to any foreclosure sale of the Property, to Lender for payment
of the Debt, but no such payment made after acceleration of the Debt shall affect such
acceleration;

Q) if received during or with respect to the period of redemption following a
foreclosure sale of the Property:

(1) if the purchaser at the foreclosure sale is not Lender, first to Lender to
the extent of any deficiency of the sale proceeds to repay Debt and second to the purchaser to be
retained as a credit to the redemption price, but if the Property is not redeemed, then to the
purchaser of the Property;

)] if the purchaser at the foreclosure sale is Lender, to Lender to the extent
of any deficiency of the sale proceeds to repay the Debt, and the balance to be retained by Lender
45 a credit to the redemption price, but if the Property is not redeemed, then to Lender, whether or
rovany such deficiency exists.

The rights and rowrs of Lender under this paragraph (b) and the application of Rents under this paragraph
(b) shall continu¢ witil expiration of the redemption period from any foreclosure sale, whether or not any
deficiency remains after the foreclosure sale.

() Fixture Filing. Fromiic date of its recording, this Security Instrument shall be effective as a

financing statement files as a fixture fi'ing with respect to the Fixtures. For this purpose, the following information
is set forth:

(1) The name and address of the record owner of the real estate described in this instrument
is the same as that set forth for Borrower or page 1 hereof:

(i) the name and address of the B<otor {Borrower) is the same as that set forth for Borrower
onpage 1 hereof:

(11i) the name and address of the Secured Paty {Lender) is the same as that set forth for
Lender on page 1 hercof:

(iv) This document covers goods which are or are to necome fixtures.
v) The Debtor named above is the record owner of the real esiate described herein.

(d) Intentionally Omitted.

(e) Acknowledgment Regarding Future Advances. To the extent that this Security Tastrument secures
indebtedness other than the Note, the amount of such indebtedness is not currently known.

Lender acknowledges that it is aware of the provisions of Minnesota Statutes §287.05, subd. 5, and intends to
comply with the requirements contained therein.

Section 18.48. Certain Matters Relating to Property Located in the State of New Hampshire. With respect
to the Property which is located in the State of New Hampshire, notwithstanding anything contained herein to the

contrary:
{(a) This Security Interest is granted with the STATUTORY POWER OF SALE.

(b) Upon the occurrence and during the continuance of an Event of Default, Lender may, at Lender’s
option, by Lender itself, or otherwise, pursuant to the STATUTORY POWER OF SALE, sell the Property
consisting of real estate and personalty situated thereon, and all estate, right, title, and interest of Borrower therein,
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at one or more sales, as an entirety or in parcels, with such elements of real and/or personal property, and at such
time and place in any municipality in which any of the Premises is located at the Premises, and upon such terms as
Lender may deem expedient, or as may be required by applicable law. In the event of a sale by foreclosure pursuant
to the STATUTORY POWER OF SALE of less than all of the Property, this Security Instrument shall continue as a
lien and security interest on the remaining portion of the Property.

{c) The maximum principal amount of the Debt, including present and future obligations, which may
be secured by the lien of this Security Instrument en the Property located in New Hampshire at any one time is
$250,000,000), plus interest, costs and advances made by Lender to protect or preserve the Premises or the lien of
thus Security Instrument, or for taxes, assessments or insurance premiums as herein provided.

Section 18.49. Certain Matters Relating to Property Located in the State of New Jersey. With respect to
the Property which is located in the State of New Jersey, notwithstanding anything contained herein to the Contrary:

(a) Borrower represents and warrants that (i) all filings and submissions or other action required
pursuant to the e Jersey Industrial Site Recovery Act, N.J.S A, 13:1K-6, et seq., as modified ("ISRA™), if any, in
connection with the’tGan, have been made or taken and (ii} the Property is not located within a “freshwater
wetlands” or a “transiiion arca,” each as defined by N.J.S.A. 13:9B-3, and is not subject to the terms of the New
Jersey Freshwater Wetlan'ts Protection Act, as amended, N.J.S.A. 13:9B-1 et. seq., or the rules and regulations
promulgated thereunder.

(b) This Security Instrupzcat shall be governed by and construed in accordance with the laws of the
State of New York, provided, howeve_. that (i) matters of title to the Property located in New Jersey, (i) matters of
creation, perfection and priority of the liet of this Security Instrument and (ii1) those procedural issues of
foreclosure, deed in lieu of foreclosure or sale, r/bich are required to be governed by the laws of the State of New
Jersey shall be governed by the laws of New Jeis:y and construed in accordance therewith.

() BORROWER HEREBY ACKNOVWLEDGES RECEIPT OF A TRUE COPY OF THIS
SECURITY INSTRUMENT WITHOUT CHARGE.

{d) Borrower agrees, and it is 50 intended that this Serurity Instrument is subject to Modification as
set forth in N.J.S.A. 46:9-8.1, et seq.

(e) Borrower shall not conduct or cause or permit to be-condricted on the Property any activity which
constitutes an Industrial Establishment (as such term is defined in ISRA) witheat the prior written consent of
Lender. In the event that the provisions of ISRA become applicable to the Properiv subsequent to the date hereof,
Borrower shall give prompt written notice thereof to Lender and shall take immediate zequisite action to insure full
compliance therewith. Borrower shall deliver to Lender copies of all correspondence, notices and submissions that
it sends to or receives from the New Jersey Department of Environmental Protection in ¢onne ction with such ISRA
compliance. Borrower’s obligation to comply with ISRA shall, notwithstanding its generai app!‘cability, also
specifically apply to sale, transfer, closure or termination of operations associated with any foiesiccure action,
including, without limitation, a foreclosure action brought with respect to this Security Instrumert. ¥z connection
with the purchase of the Property, Borrower required that the seller of the Property comply with the provisions of
ISRA and the seller did comply therewith.

f) The Property has not been and is not now being used as a Major Facility (as defined in the
Environmental Statutes), and Borrower shall not use the Property as a Major Facility in the future without the prior
written consent of Lender. If Borrower ever becomes an owner or operator of a Major Facility, then Borrower shall
furnish the New Jersey Department of Environmental Protection with all the information required by N.J.S.A,
58:10-23.11d, and shall duly file with the Director of the Division of Taxation in the New Jersey Department of the
Treasury a tax report or return, and shall pay all taxes due therewith, in accordance with N.J.S.A. 58:10-23, 11b.

(g) Borrower represents and warrants that the loans or other financial accommodations included as

obligations secured by this Security Instrument were obtained solely for the purpose of carrying on or acquiring a
business or commercial investment and not for residential, consumer or household purposes.
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Section 18.50. Certain Matters Relating to Property Located in the State of New York. With respect to the
Property which is located in the State of New York, notwithstanding anything contained herein to the contrary:

(a) Borrower represents that this Security Instrument does not encumber property principally
improved or to be improved by one or more structures containing in the aggregate not more than six (6) residential
dwelling umnits.

(b) Pursuant to Section 13 of the lien law of New York, Borrower shall receive the advances secured
hereby and shall hold the right to receive such advances as a trust fund to be applied first for the purpose of paying
the cost of any improvement and shall apply such advances first to the payment of the cost of any such
improvements on the Property before using any part of the total of the same for any other purpose.

(¢} Lender shall have all of the rights against lessees of the Property as set forth in Section 291(f) of
the Real Proper'y Law of New York.

(d) Iiie provisions of subsection 4 of Section 254 of the New York Real Property Law covering the
insurance of buildings 2g1inst loss by fire and the application of Insurance Proceeds shall not apply to this Security
Instrument. In the event ot 1y conflict, inconsistency or ambiguity between the provisions of Article IIT hereof and
the provisions of subsecticn 4 of Section 254 of the New York Rea! Property Law covering the insurance of
buildings against loss by fire and #he application of Insurance Proceeds, the provisions of Article IiI shall control.

(e) (i) In the event s{any sale or transfer of the Property, or any part thereof, including any sale
or transfer by reason of foreclosure of this Security Instrument or any prior or subordinate mortgage or by deed in
licu of any such foreclosure, Borrower shell #.mely and duly complete, execute and deliver to Lender all forms and
supporting documentation required by any tazin ~athority to estimate and fix any tax payable by reason of such
sale or transfer or recording of the deed evidencing such sale or transfer, including any New York State Real Estate
Transfer Tax payable pursuant to Article 31 of the Now York Tax Law and New York City Real Property Transfer
Tax payable pursuant to Chapter 21, Title 11 of the New ark City Administrative Code (individually, a “Transfer
Tax” and collectively, the “Transfer Taxes”).

{ii) Borrower shall pay the Transfer Taxcs tnat may hereafter become due and payable with
respect to any sale or transfer of the Property described inhis Article, and in default of such payment,
Lender may pay the same and the amount of such payment shzil be added to the Debt secured hereby and,
unless incurred in connection with a foreclosure of this Security-Insirument or deed in lieu of such
foreclosure, shall be secured by this Security Instrument,

(iii) Borrower hereby irrevocably constitutes and appoints Lender as its attorney-in-fact,
coupled with an interest, to prepare and deliver any questionnaire, statemens;, affidavit or tax return in
connection with any Transfer Tax applicable to any foreclosure or deed in lieu ¢ for::closure described in
this Article.

(iv) Borrower shall indemnify and hold harmiess Lender against (i) any and a) liability
incurred by Lender for the payment of any Transfer Tax with respect to any transfer of the Pruperty by
reason of foreclosure, and (ii) any and all expenses incurred by Lender in connection therewith including,
without limitation, interest, penalties and attomeys” fees.

) The obligation to pay the Transfer Taxes and indemnify Lender under this Section is a
personal obligation of Borrower, whether or not Borrower is personally obligated to pay the Debt secured
by this Security Instrument, and shall be binding upon and enforceable against the distributees, successors
and assigns of Borrower with the same force and effect as though each of them had personally executed
and delivered this Security Instrument, notwithstanding any exculpation provision in favor of Borrower
with respect to the payment of any other monetary obligations under this Security Instrument.

{vi) In the event that Borrower fails or refuses to pay a tax payable by Borrower with respect
to a sale or transfer by reason of a foreclosure of this Security Instrument in accordance with this Section,
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the amount of the tax, any interest or penalty applicable thereto and any other amount payable pursuant to
Borrower’s obligation to indemnify Lender under this Section may, at the sole option of Lender, be paid as
an expense of the sale out of the proceeds of the mortgage foreclosure sale.

(vii)  The provisions of this Section shall survive any transfer and the delivery of the deed
affecting such transfer. Nothing in this Section shall be deemed to grant to Borrower any greater rights to
sell, assign or otherwise transfer the Premises than are expressly provided in Article IX nor to deprive
Lender of any right to refuse to consent to any transaction referred to in this Section,

(f The clauses and covenants contained in this Security Instrument that are construed by Section 254
of the New York Real Property Law shall be construed as provided in those sections (except as provided in
Subsection {(d) of this Section and Article Il hereof). The additional clauses and covenants contained in this
Security Instrement shall afford rights supplemental to and not exclusive of the rights conferred by the clauses and
covenants construed by Section 254 and shall not impair, modify, alter or defeat such rights (except as provided in
Subsection {d) ol this Section and Article III hereof), notwithstanding that such additional clauses and covenants
may relate to the-szzue subject matter or provide for different or additional rights in the same or similar
contingencies as the-c!auses and covenants construed by Section 254, The right of Lender arising under the clauses
and covenants contained “urthis Security Instrument shall be separate, distinct and cumulative and none of them shall
be in exclusion of the othe's. No act of Lender shall be construed as an election to proceed under any one provision
herein to the exclusion of aiy other provision, anything herein or otherwise to the contrary notwithstanding. In the
_ event of any inconsistencies bet'vesp Gie provisions of Section 254 and the provisions of this Security Instrument,
the provisions of this Security Insttamert-chall prevail.

{g) Notwithstanding anything t) the contrary in this Security Instrument, the maximum amount of
principal indebtedness secured by this Securi'y Listrument or which under any contingency may be secured by this
Security Instrurnent is 125% of the Allocated Leaa Amount for the Property.

(b) At Borrower’s request, and upon (a; Brivower’s prepayment of the Debt in full, whether by
prepayment or otherwise and (b) payment by Borrower of Leader’s reasonable counsel fees and disbursements and
other reasonable costs, if any, and provided Borrower (a) refiziozicss the Loan through any institution other than
Lender, or (b} sells any of the Premises, and an institution other {074 Lender is involved in the financing of such
sale, Lender shall deliver an assignment of the Note, this Security Trietiument to Borrower’s designee without
recourse, representation or warranty, together with the Note (or an affid-vit vf lost note) duly endorsed by Lender to
Borrower’s designee.

Section 18.51. Certain Matters Relating to Property Located in the State of Ohio. With respect to the
Property which 1s located in the State of Chio, notwithstanding anything contained hersin to the contrary:

(a) This Security Instrument is an Open-End Mortgage, and Borrower and [_end :r intend that this
Security Instrument shall secure not only the sums advanced as of the date hereof, but also e unwdvanced balance
of the Note, which sums Lender is obligated to advance, and in addition shall secure any and ali ~uvances provided
for in the Loan Documents to the fullest extent provided for under Section 5301.232 of the Ohio kevized Code;
provided, however, that the maximum amount of the principal portion of the Debt that may be outstanaing at any
time is $500,000,000.00. In addition to any other debt or obligation secured hereby, this Security Instrument shall
also secure unpaid balances of advances made with respect to the Property for the payment of taxes, assessments,
insurance premiums, and costs incurred for the protection of the Premises to the fullest extent provided for under
Section 5301.233 of the Ohio Revised Code.

(b) The following is hereby inserted after the definition of the word “Debt” in the “NOW
THEREFORE” paragraph found in the Recitals hereto:

as well as to secure the unpaid balance of advances made by Lender for the payment of taxes, assessments,

insurance premiums, and costs incurred for the protection of the Property to the fullest extent provided for
under Section 5301.233 of the Ohio Revised Code.
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{c) The following is hereby inserted at the end of Section 18.14 of this Security Instrument as an
additional subparagraph:

(©) The name of the “debtor” is the “Borrower” identified on page 1 hereof; and the name of
the “secured party” is the “Lender” identified on page 1 hereof; the mailing address of the “secured party”
from which information concerning the security interests may be obtained and the mailing address of the
“debtor” are as set forth in the preamble of this Security Instrument; and a statement indicating the types, or
describing the iterns, of collateral is set forth hereinabove in the granting clauses. Borrower is the owner of
the real property constituting the “Premises” encumbered by this Security Instrument.

@ Lender shall be and hereby is authorized and empowered to do, as mortgagee, all things provided
to be done in the mechanics’ lien laws of the State of Ohio (including Section 1311.14 of the Ohio Revised Code),
and all acts ~trendatory or supplementary thereto,

(e The maturity date of the Loan is the Payment Date occurring in the calendar month subsequent to
the month in whicouiz Closing Date occurs in 2015.

D With espest to any agreement by Borrower in this Security Instrument or in any other Loan
Document to pay Lender’s at’ormeys’ fee and disbursements incurred in connection with the Loan, Borrower agrees
that each Loan Document is a “cortract of indebtedness™ and that the attorneys® fees and disbursements referenced
are those which are a reasonable arioiat, all as contemplated by Ohio Revised Code Section 1301.21, as such
Section may hereafter be amended.” Borzower further agrees that the indebtedness incurred in connection with the
Loan is not incurred for purposes that are primarily personal, family or household and confirms that the total amount
owed on the contract of indebtedness exce:ds One Hundred Thousand and No/100 Dollars ($100,000.00).

Section 18.52. Certain Matters Relating ‘o Property Located in Oklahoma. With respect to Property
located in the State of Oklahoma, notwithstanding anthir g contained herein to the contrary:

(a) Without in any way limiting the other provisions of this Security Instrument, but in addition
thereto and in amplification thereof, upon the occurrence of aiv'Event of Default which has not been waived,
Borrower hereby confers on Lender the power to sell the Property ard the interests of persons therein, in the manner
and pursuant to the procedures set forth in the “Oklahoma Power of Saie Mortgage Foreclosure Act” (46 0.S. §§40-
49), as said Act may be amended from time to time, or pursuant to other app'icable statutory or judicial authority. If
no cure is effected within the statutory time limits, Lender may accelerate-hz indebtedness secured hereby without
further notice (the aforementioned statutory cure period shall run concurrentiy with any contractual provision for
notice before acceleration of debt) and may then proceed in the manner and subjjec? to the conditions of the above-
referenced statutes to send to Borrower and other necessary parties a notice of sale'and-may sell and convey the
Property in accordance with the above-referenced laws. Lender may enforce this Security Instrument by exercising
said power of sale or at Lender’s scle option by judicial foreclosure proceedings as provided by law. No action of
Lender based upon the provisions contained herein or in the Oklahoma Power of Sale Mortgase Poreclosure Act,
including, without limitation, the giving of the notice of intent to foreclose by power of sale or‘th< ratice of sale,
shall constitute an election of remedies which would preciude Lender from pursuing judicial foreclosurs before or at
any time after commencement of the power of sale foreclosure procedure. If Lender institutes judicial proceedings
to enforce this Security Instrument, Borrower hereby waives or does not waive, at the sole option of Lender,
appraisement of the Property, said option to be exercised by Lender at the time judgment is rendered or at any time
prior thereto. Borrower fully understands the consequences of conferring on Lender the above-described power of
sale, and if Lender elects to enforce this Security Instrument by exercising said power of sale, Borrower hereby
expressly waives to the fullest extent permitted by law any right to a judicial hearing prior to the sale of the
Property. As often as any proceedings may be taken to foreclose this Security Instrument, whether pursuant to the
power of sale herein conferred or by judicial proceedings, or to foreclose the security interest herein granted to
Lender, Borrower agrees to pay to Lender, in addition to ali other sums due, all costs and expenses, including
reasonable attorney fees, incurred by Lender.

) 1t is specifically understood that the obligation of the Borrower to pay certain filing, registration
and recording charges and all taxes, duties, imposts, assessments and charges set forth in §4.01(c) of the Security
Instrument specifically includes payment of and the Borrower specifically agrees to pay all additional Oklahoma
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Real Estate Mortgage Tax and certification fees charged in connection with the Security Interest recorded in
Oklahoma.

(<) A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE., A POWER OF
SALE MAY ALLOW THE MORTGAGEE TO TAKE THE MORTGAGED PROPERTY AND SELL IT
WITHOUT GOING TO COURT IN A FORECLOSURE ACTION UPON DEFAULT BY THE
MORTGAGOR UNDER THIS MORTGAGE.

(d)  The Maturity Date of the Debt is July 1, 2015.

Section 18.53. Certain Matters Relating to Property Located in the Commonwealth of Pennsylvania, With
respect to the Property which is located in the Commonwealth of Pennsylvania, notwithstanding anything contained
herein to the contrary:

(2) TOR THE PURPOSE OF OBTAINING POSSESSION OF THE PROPERTY AND
EXERCISING Tif7 OTHER REMEDIES PROVIDED IN THIS SECTION, BORROWER HEREBY
AUTHORIZES THE “ROTHONOTARY OR ANY ATTORNEY OF THE COURT OF RECORD WITHIN THE
COMMONWEALTH OF FENNSYLVANIA TO APPEAR FOR BORROWER TO FILE AN AGREEMENT FOR
ENTERING IN ANY COUR.T OF COMPETENT JURISDICTION AN AMICABLE ACTION FOR
CONFESSION OF JUDGMENT.IN EJECTMENT AGAINST BORROWER AND ALL PERSONS CLAIMING
UNDER BORROWER FOR PQSSESSION OF THE PROPERTY, FOR WHICH THIS SECURITY
INSTRUMENT OR A TRUE COKRECT COPY THEREOF SHALL BE A SUFFICIENT WARRANT,
WHEREUPON, IF LENDER SO DESTRES. A WRIT OF POSSESSION MAY ISSUE FORTHWITH, WiTHOUT
ANY PRIOR WRIT OR PROCEEDINGS. WHATSOEVER, AND PROVIDED THAT IF FOR ANY REASON
AFTER SUCH ACTION SHALL HAVE BEE} COMMENCED THE SAME SHALL BE TERMINATED AND
POSSESSION REMAIN IN OR BE RESTOREL 10 BORROWER, LENDER SHALL HAVE THE RIGHT
UPON ANY SUBSEQUENT DEFAULT OR DEFAUJLTS TO BRING ONE OR MORE AMICABLE ACTION
OR ACTIONS AS HEREINBEFORE SET FORTH T9 RECOVER POSSESSION BY CONFESSION OF
JUDGMENT AS AFORESAID. THE AUTHORITY AN POWER TO APPEAR AND CONFESS JUDGMENT
IN EJECTMENT AGAINST BORROWER SHALL NOT R ZXHAUSTED BY THE INITIAL EXERCISE
THEREOF AND MAY BE EXERCISED AS OFTEN AS LENDER. SHALL FIND IT NECESSARY AND
DESIRABLE AND THIS SECURITY INSTRUMENT SHALL B7“4 SUFFICIENT WARRANT THEREFORE.
IN THE EVENT OF ANY JUDGMENT CONFESSED AGAINST BCXROWER HEREUNDER IS STRICKEN
OR OPENED UPON APPLICATION BY OR ON THE COMPANY’S BETIALF FOR ANY REASON, LENDER
IS HEREBY AUTHORIZED AND EMPOWERED TO AGAIN APPEAR QX AND CONFESS JUDGMENT IN
EJECTMENT AGAINST BORROWER IN EJECTMENT, AS PROVIDED FOR HEREIN, IF DOING 50 WILL
CURE ANY ERRORS OR DEFECTS IN SUCH PRIOR PROCEDURES.

BY SIGNING THIS INSTRUMENT, BORROWER HEREBY ACKNOWLED GES THAT BORROWER
HAS READ THIS SECURITY INSTRUMENT (INCLUDING WITHOUT LIMITATION 174f CONFESSION
SET FORTH HEREIN), HAS HAD THE OPPORTUNITY TO HAVE THE SAME REVIEW L BY LEGAL
COUNSEL, UNDERSTANDS THE SAME, AND AGREES TO THE PROVISIONS CONTAINED HEREIN,
INCLUDING, WITHOUT LIMITATION, THE CONFESSION OF JUDGMENT PROVISIONS AND
UNDERSTANDS THAT A CONFESSION OF JUDGMENT CONSTITUTES A WAIVER OR RIGHTS
BORROWER OTHERWISE WOULD HAVE TO PRIOR NOTICE AND A HEARING BEFORE A JUDGMENT
IS ENTERED AGAINST BORROWER AND WHICH MAY RESULT IN A COURT JUDGMENT AGAINST
BORROWER WITHOUT PRIOR NOTICE OR HEARING.

BORROWER HEREBY AUTHORIZES AND EMPOWERS THE PROTHONOTARY OR ANY
ATTORNEY OR ANY COURT OF RECORDS OR THE SHERIFF (OR THE LAWFUL DESIGNEE OF THE
SHERIFF) WITHIN ANY COUNTY OF THE COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE,
TO TAKE ALL ACTION ALLOWED BY OR PROVIDED FOR IN THE PENNSYLVANIA RULES OF CIVIL
PROCEDURE OR OTHER APPLICABLE RULES OF CIVIL PROCEDURE TO EXECUTE ON ANY
JUDGMENT ENTERED AGAINST BORROWER PURSUANT TO THE CONFESSION OF JUDGMENT SET
FORTH ABOVE WITHOUT PRIOR NOTICE OR HEARING OF ANY NATURE WHATSOEVER, WAIVING
ALL LAWS EXEMPTING REAL OR PERSONAL PROPERTY FROM EXECUTION TO THE EXTENT THAT
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SUCH LAWS MAY LAWFULLY BE WAIVED. NO SINGLE EXERCISE OF THE FOREGOING POWER TO
EXECUTE ON JUDGMENTS WITHOUT A HEARING SHALL BE DEEMED TO EXHAUST THE POWER,
WHETHER OR NOT ANY SUCH EXERCISE SHALL BE HELD BY ANY COURT TO BE VALID,
VOIDABLE OR VOID, BUT THE POWER SHALL CONTINUE UNDIMINISHED AND IT MAY BE
EXERCISED FROM TIME TO TIME AS OFTEN AS THE AGENT SHALL ELECT.

(b) This Security Instrument is an Open-End Mortgage. This Security Instrument secures, and the
Debt include, future advances. All advances and indebtedness arising and occurring from time to time under this
Security Instrument shall be secured hereby. The maximum arount of indebtedness (as defined in 42 Pa. Stat.
§%143, which term excludes interest and excludes advances and expenses made by Lender to protect its interest in
the Property) outstanding at any time which is secured by this Security Instrument is 125% of the Allocated Loan
Amount for the Property. Borrower hereby covenants and agrees that it will not exercise, and hereby waives, its
right under #2.Pa. Stat. §8143(c) to limit the indebtedness secured by this Security Instrument.

() This Security Instrument secures, and the Debt include, (i) all advances made by Lender with
respect to any olf"ins Droperty for the payment of Basic Carrying Costs or other costs incurred for the protection of
any of the Propeityurn@ lien of this Security Instrument, (ii) all expenses incurred by Lender by reason of an Event
of Default hereunder aud«iii} all advances made by Lender to enable completion of construction of the Property. As
provided in 42 Pa. Stat. §€144, this Security Instrument shall constitute a lien on the Property from the time this
Security Instrument is left or record (or, if this is a purchase money mortgage, from the time of delivery hereof to
Lender) for, among other things, a'« sach advances and expenses, plus interest thereon, regardless of the time when
such advances are made or such expensesare incurred. All notices to be given to Lender pursuant to 42 Pa. Stat.
§8143 shall be given as set forth in Section 11.01 hereof.

Section 18.54. Certain Matters Relitirz o Property Located in the State of Rhode Island. With respect to
the Property located in the State of Rhode Island, notwithstanding anything contained herein to the contrary:

(a) The foilowing is hereby added to the-l»5i paragraph on page 1 beginning “NOW THEREFORE”
after the phrase “mortgage and confirm to” on the 5th liuz‘a* the top of page 2:

Lender, WITH MORTGAGE COVENANTS; 3¢ grants a security interest in.

{b) Paragraph (d) of the granting clause is hereby amend.d by adding the following phrase
immediately after the phrase “all of which”:

are goods that are or are to become fixtures.

() The following is hereby added to the last paragraph of the granting <lause of this Security
Instrument beginning “All of the foregoing items” and immediately after the phrase “of Fiorrc wer therein™

to the extent assignable under applicable law,
(d) The following is hereby added at the end of the definition “Environmental Statute™in this Security

Instrument immediately before the phrase “and all rules, regulations and guidance documents promulgated or
published thereunder™:

the Hazardous Waste Management Act of 1978, R1.G.L. §23-19.1-1, et seq., as
amended, and the Industrial Property Remediation and Reuse Act, R1.G.L. §23-19.14-
1, et seq., as amended

{(e) The following is hereby added to the beginning of the penultimate sentence in Section 7.01(a) and
at the beginning of Section 7.01(d) of this Security Instrument:

To the extent permitted by applicable law,
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{f) The following is hereby added at the beginning of Section 13.02(a) of this Security Instrument:

This Security Instrument is upon the STATUTORY CONDITION, and upon the
further condition that all covenants of Borrower contained in this Security Instrument,
the Loan Documents and/or any other documents evidencing the Debt, shall be kept
and performed, and for any breach of said STATUTORY CONDITION or further
condition, Lender shall have the STATUTORY POWER OF SALE.

Said STATUTORY CONDITION and STATUTORY POWER OF SALE, as well as
the MORTGAGE COVENANTS contained in the granting clause of this Security
Instrument, are those contained in the General Laws of the State of Rhode Island.

Provided further however, to the extent permitted by law, publication, pursuant to said
STATUTORY POWER OF SALE, of notice of the time and place of sale may, in
Lender’s sole discretion, be made by publishing the same at least once each week for
thice (3) successive weeks in a public newspaper published daily in the City of
Providonce, Rhode Istand and not as otherwise provided in said STATUTORY
POWERL QOF SALE.

It is expressly understood and agreed to by Borrower and Lender that the power of sale
contained in this Security Instrument shall, in the event that the Property is comprised
of separate lots or pars<iz of land, survive the foreclosure of any portion of the
Property and may be exercised on different occasions to separately foreclose each and
every lot or parcel of land comprising the Property until all of the Property has been

foreclosed in accordance with upplicable law and the terms of this Security Instrument.

(2) Section 13.04 of this Security Instrument is hereby amended by deleting the phrase “month-to-

month tenant” and substituting “tenant at sufferance.”

follows:

(h) Section 13.13 is hereby amended to add a rev/ subsection () as follows:

(e) Compliance with Rhode Island Law. To'tiie extent that the provisions of this
Security Instrument as to the creation, perfection, priority, enforcenient and foreclosure of the
liens and security interests created in this Security Instrument are-inconsistent with Rhode
Island law (including, without limitation, R.1.G.L. §6A-9-101 et seq .. §34-11-20, §34-11-21,
§34-11-22, and §34-27-2), Rhode Island law shall take precedence over fi= nrovisions of this
Security Instrument but shall not invalidate or render unenforceable any otherprovisions of this
Security Instrument that can be construed in a manner consistent with Rhode-1sland law.

(i) Section 18.14 of this Security Instrument is hereby amended by adding a nexv swwsection (c) as

(c) Part of the Property and Collateral is or may become fixtures. It is intended
that, as to such fixtures, this Security Instrument shall be effective as a financing statement filed
as a fixture filing from the date of the recording of this Security Instrument for record with the
Records of Land Evidence of the Town/City in which the Premises is located. The information
in this Section is provided in order that this Security Instrument shall comply with the
requirements of the Uniform Commercial Code in effect in Rhode Island, for a mortgage
instrument to be filed as a financing statement pursuant to R 1.G.L. §6A-9-502. For the
purposes of said statute, (i) Borrower is the “Debtor” and its name and mailing address are set
forth on page 1 and Section 11.01 of this Security Instrument and (ii) Lender is “Secured Party”
and its name and mailing address from which information concerning the security interest
granted herein may be obtained are as set forth on page 1 and Section 11.01 of this Security
Instrument, A statement describing the portion of the Property and Collateral comprising goods
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or other personal property that may now be or hereafter become fixtures hereby secured is set
forth in the granting clauses hereof. The record owner of the Property is Fee Owner.

() The following is hereby added at the end of Section 18.14 of this Security Instrument:

All of the foregoing rights and remedies of Lender contained in this Section 18.14 shall
be exercised in accordance with and to the fillest extent permitted under the UCC.

(k) The following phrase is hereby added to the second sentence in Section 18.16 and the first
sentence of Section 18.17 and 18.19 of this Security Instrument:

To the fullest extent permitted by applicable law,

{0 Section 18.22 of this Security Instrument is hereby amended by adding the following at the end of
said Section 1822:

Notwithstanding the foregoing, the Loan secured by this Security Instrument will be
fully advaiced at closing and does not include a revolving credit component or open-
end morgags for purposes of Rhode Island law.

Section 18.55. Certain Maters Relating to Property Located in the State of South Carolina. With respect
to the Property located in the State of South Carolina, notwithstanding anything contained herein to the contrary:

{(a) COMPLIANCE WITH 3CUTH CAROLINA MORTGAGE FORECLOSURE LAW:

(i) If any provision of this Secrrity Instrument is determined to be inconsistent with any
provisions of the South Carolina Code of Le ws (1976) (the “SCCL”) as deal with Mortgage Foreclosures or
the South Carolina Rules of Civil Procedure (ths “3CRCP"), the SCCL and SCRCP shall take precedence
over the provisions of this Security Instrument, but shall not invalidate or render unenforceable any other

provisions of this Security Instrument that can be constry'ed in a manner consistent with the SCCL or
SCRCP.

(ii) Section 3.01 shall be amended to add the fol owiug sentence at the end of said paragraph:
“Pravided, however, that in no instance shall Lender require Borrowsr to purchase casualty insurance on
the Property in excess of the replacement cost of the Improvements.”

(iii) Section 13.13(a) shall be amended to add the following seritence at the end of said
paragraph: “Provided, however, that any such termination or recision shall be in pceordance with and
subject to the provisions of South Carolina Code of Laws (1976) as deal with Martgz.ge Foreclosures and
the South Carolina Rules of Civil Procedure.

(iv) Pursuant to Section 29-3-50 of the SCCL, this Security Instrument secures Tnture
advances which may be made by Lender, provided that the total amount of indebtedness secured hereunder
may not exceed the maximum principal amount of two (2) times the Loan Amouant, plus interest thereon,
attorney’s fees and court costs, together with such other advances as may be authorized by law.

v) Interest secured under this Security Instrument may inctude, without limitation, deferred
or capitalized interest to the extent provided in the Note.

(vi) WAIVER OF APPRAISAL. The laws of South Carolina provide that in any real estate
foreclosure proceeding a defendant against whom a personal judgment is taken or asked may within thirty
days after the sale of the Property apply to the court for an order of appraisal. The statutory appraisal value
as approved by the Court would be substituted for the high bid and may decrease the amount of any
deficiency owing in connection with the fransaction. THE UNDERSIGNED HEREBY WAIVES AND
RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE HIGH BID
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AT THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT REGARDLESS
OF ANY APPRAISED VALUE OF THE PROPERTY.

{b) As to those items of the Collateral which are or shall become affixed to the Property, and all
products and proceeds thereof, this Security Instrument is and shall be effective as a Financing Statement filed as a
fixture filing as and from the date of its recordation in the real estate records of the County in which the Property is
situated. The name of the record owner of the Property is the Borrower identified on the first page of the Security
Instrument. The name and address of Borrower, as debtor, is set forth on the first page of this Security Instrument.
The name and address of Lender, as secured party, and from whom information concerning the security interest
created herein may be obtained, is set forth on the first page of this Security Instrument. The provisions of the
granting clauses (b) through (p) on pages 2 through 4 of this Security Instrument describe the types and items of the
Collateral affixed or to be affixed to the Property.

Secuion 18.56. Certain Matters Relating to Property Located in the State of Vermont, With respect to the
Property whicn 75 lncated in the State of Vermont, notwithstanding anything contained herein to the contrary:

(a) Burrawer hereby grants Lender a power of sale to foreclose this Security Instrument pursuant to
Vt. Stat. Ann. Tit. 12, §§4531(a)- 4533(a)(Supp. 2004), as such provision may be amended from time to time, and
Lender may, to the extent per.mitted by law, with or without first taking possession, sell the Property, in whole or, to
the extent permitted by law, in part, at public auction in the State of Vermont, or at such place as may be required by
law, and may adjourn such sale iroratime to time by announcement at the time and place appointed for such sale or
adjourned sale, and upon such sale, Len<cz may make and deliver to any purchaser a good and sufficient deed,
conveyance, or bill of sale, and good and sufficient receipts for the purchase money, and do and perform all other
acts as may be necessary fully to carry inte efect this power of sale.

(b) If Lender should employ attori ys or incur other expenses for the enforcement or performance or
observance of any obligation, right or agreerent herein contained, Borrower agrees that it will on demand therefore
retmburse the reasonable fees of such attorneys and such siher expenses so incurred. Any provision herein to the
contrary notwithstanding, Borrower agrees in the ¢vent of foreclosure of the Security Instrument or the lien of the
security interest granted herein, it shall pay the entire amount-of reasonable attorneys’ fees incurred by Lender, its
successors or assigns in connection with any such foreclosure, arid wat the amount of such fees are expressly not
limited by the provisions of Rule 80.1(f) of the Vermont Rules of Civii Procedure.

Section 18.57. Certain Matters Relating to Property Located in *Wizconsin. With respect to Property
located in the State of Wisconsin, notwithstanding anything contained hereix to/dhe contrary:

(a) Borrower agrees that, to the extent permitted by law, upon waiviag the right to a deficiency
judgement, this Security Instrument may be foreclosed by Lender, at it option, pursuas: to the provisions of Section
846.103(2) of Wisconsin Statues, or any successor thereof.
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