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THIS FIRST LEASEHOLD MORTGAGE, ASSIGNMENT OF RIENTS AND
SECURITY AGREEMENT (the "Security Instrument”) is made as of the }|, day of
September, 1996, by SUNSET VIL..AGE LIMITED PARTNERSHIP, an llincis limited
partnership, having its principal place of business c/o Capital Development Corporation, 225 E.
Deerpath Road, Suite 222, Lake Forest, lilinols 60045, as mortgagor (“Borrower®) to FIRST
SECURITY COMMERCIAL MORTGAGE, L.P., 3 Delaware limited partnership, having an
address at 30 S. Wacker Drive. Suite 2407, Chicago, Illinois 60606-7405 a5 mortgagee
("Lender"}.

PECITALS:

Berrower by its promissory note of even ¢late herewith given to Lender is indebted
to Lender ir the principal sum of ELEVEN MILLION SIX HUNDRED THOUSAND AND
00/10¢ DOLLAPS ($11,600,000.00} in lawful money of the United States of America {the nnto
together with all mxlessions, renewals, modifications, substitutions and amendments thereof shall
collectively be referred (o.as the "Nole"), witix interest from the date thereof at the rates set forth
in the Note. principal aud interest to be payable in accordance with the serms and conditions
provided in the Note,

Borrower desires tos2.ure the payment of the Debt (as defined in Articls 2) and
the performance of all of its obligations under the Note and the Other Obligations (as defined
in Article 1)

Article 1 - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED <+ Borrower does hereby irrevocably
mottgage, grant. bargain, sell, pledge, ussign, warrant,-«cansfor and convey to Lender, and grant
& security interest to Lender in, the following property, riglts, wterests and estates now owned,
or hereafter acquired by Borrower (collectively, the "Propesty”:

(#)  Ground Lsase. All of Borrower's leaschold estate created under
() that certain Lease dated September 14, 1957 hetween Qreze Marine and Tony
Marino, as lessors (sa'd lessors, together with theit successors nad assigns, are
hereinafier referred to as Uie "Lessor”), and Cook County Mablie Homes, Inc.,
an [llinois corporation, as lessee (sald corporation, together with ity successors
and assigns, is hereinafier ieforred 10 a8 the "Lessee"}, and recorded in dhe Office
of the Recorder of De~ds of Cook County, Hlinois (the "Recorder’s Office”) on
October 11, 1957 as Document Number 17036321, as amended by Amendment
to Lease dated March 29, 1958 hetween Lessor and Lessee and recorded in the
Recorder's Office on Ocrober 9, 1958 as Document Number 17341867, and
further amended by Agreement dated Auguat 21, 1961 between Lessor and Lessee
(said Lease, as heretofore amended, together with any Ruure inodiflcations,
amendments, additions, assignments and supplements thereto, and substitutions,
extensions, renewals and replacements thereof, is hereinafter referred to as
"Lease A") and (ii) that certain Lease dated August 29, 1657 between Lessor, as
lessee, and Lessee, as lessee, and recorded in the Recorder’s Otfice on October
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9, 1958 as Document Number 17341868, and amended by Agreement dated
August 21, 1961 between Lessor and Lessee (said Lease, a3 heretofore amended,
together with any future modifications, amendments, additions, assignments and
supplements thereto, and substitutions, extensions, renewals and replacements
thereof, is hereitmfrer referred to as "Lease B" and Lease A and Lease B are
hereirafter collectively referred to as the "Ground Lease") demising the ioul
estate described on Evhibit "A" hereto (the "Land") for a term of years expiring
no sovner than August 31, 2007, together with all options to renew, extend or
purchase (including nights of first refusal) now or hereafter contained in the
Ground Lease, and the benefit of all covenants contained in the Ground Lease,
whether running with the Land or otherwise;

R - £—-—
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(b)  Additional Land. All additionat lands, estates and development
rigrts bereafter acquired by Borrower for use in connection with the Land and the
development of the Land and all additional lands and estates therein which may,
from time {0 time, by supplemental mortgage or otherwise be expressly made
sitbject o the bizr-of this Security Instrument;

(¢) lugroyergents. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements
now or hereafter erected-o7 located on the Land (the "lmprovements”),

(¢} Easements. Al-essaments, rights-of-way or use, rights, strips and
gores of tand, streets, waya, alleys, passages, sewer nghts, water, walter courses,
water rights and powers, ditches, ditck r'ghts, reservoirs and reservoir rights, air
rights and development rights, and all exta.es, rights, titles, Interests, privileges,
liberties, servitudes, (snements, hereditamentz-and appurtenances of any nature
whatsoever, in any way now or hereafier belongirg, relating or pertaining to the
Land and the Improvements and the reversion vl reversions, rematnder and
iemainders, and all land lying in the bed of any strezs,-rond or avenue, opened
or proposad, in froni of or adjoining the Land, to the ceiwsr line thereof and all
the estates, rights, titles, interests, dower and rights of dowes, cuctesy and rights
of curtesy, property, possession, claim and demund whatsoever, 'm¢h at law and
in equity, of Borrower of, in and to the Land and the Improveseats and every
part and parcel thereaf, with the appurtenances thereto,

()  Fixures and Personal Propety. Al machinery, equipment,

fixtures (including, but not limited to, all heating, air condltioning, plumbing,

lighting, communications and elevator fixtures) and other property of every i

ard nature whatsoever owned by Borrower, specificuily excluding any mobile

home units or manufuctured housing units and any fixture or personal property

owned by Borrower located in, on or about any such unit (coliectively, "Mobile

Homes") and Including withnut limitation, or in which Borrower has or shall bave

an interest, now or hereafler located upon the Land and the Improvements, or

; appurtenant thereto, and usable in connection with the present or future operation

aﬁ‘ 2t occupancy of the Land and the Improvements and all bullding equipment, g
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materiais and supplies of any nature whatsoever owned by Borrower, or in which
Rorrower has or shall have an interest, now or heieafter located upon the Land

; and the Improvements, or appurtenant thereto, or usable in connection with the
b, present or future operation and occupancy of the Land and the Improvements
o (collectively, the "Personal Property”), and the right, title and Imerest of
. Borrower in and o any of the Personal Property which may be subject to any

security interests, as defined in the Uniform Commercial Code, as adopted and
enacted by the state or stales where any of the Property is located (the "Uniform
Commercial Code"), superior in lien to the licn of this Security Instrument and
all proceeds and products of the above;

(0 Leascs and Rents. All leases, rental agreements, registration cards
and agreements, if any, und other agreements, whether or not in writing,
zitecting the use, enjoyment or occupancy of the Land and the Improvements
herawlore or hereafter entesed into, whether before or after the filing by or
against ervower of any petition for relief under 11 U.S.C. §101 et seq., as the
same may be amended from time to time (the "Bankruptcy Code") (the "Leases”)
and all vight, #:62 and interest of Borrowet, Iis successors and sssigns therein and
thereunder, including, without limitation, 10 the extent permitted by law, cash or
securities deposited-1hereunder to secure the performance by the lessees of their
ubligations thereunder e af! rents, additional rents, revenues, issues, reglstration
fees, if any, and profits (xiuding all oil and gas or other mineral royalties and
bonuses) from the Land and ‘e ‘mprovements 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 8)! proceeds from the sale or other disposition
of the Leases and the right to receive a7a} apply the Rents to the payment of the
Debt;

(®  Condemuation Awards. All awasds or payments, including Interest
thereon, which may heretofore and hereafter e awde with cespect to the

Property, whethc. from the exercise of the right of eminen( doinain (including but
not fimited to any transfer made in lieu of or in anticipation of the exercise of the
right), or for a change of grade, or for any other injury t) or decrease in the
value of the Property;

(v lnsurance Proceeds. Al proceeds of and any unesrned premiums
en any insurance policies covesing the Property, inciuding, without itmitation, the
right to receive and apply the proceeds of sny insurance, judgments, or
settlements rade it tieu thereof, for damage to the Property;

(i)  TaxCertiorari. Al refunds, rebates or credits o connection with
i reduction in real esate taxes and assessments charged against the Property as
a result of lax certiorarl or any applications or proceedings for raduction;
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0 (»  Conversion. All proceeds of the conversion, voluntary or
t involuntary, of any of the foregoing including, without limitation, proceeds of
L insurance and condemnation awards, into cash or liquidation claims;

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

[ender in the Property;

(0 Agreements. All agreements, coniracts, certificutes, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or
hereafier entered into, and all rights therein and thereto, respecting or pertaining
to the use, occupation, construction, management or operation of the Land and
piy part thereof and any Improvements or respecting any business or activity
conutetzd on the Land and any part thereof and all right, title and interest of
Borrowcr ‘herein and thereunder, including, without limitation, the right, upon
the happening-of any default hereunder, to recelve and collect any sums payable
to Borrower Gieeunder,;

(m)  Tradepavks. All tredenames, trademarks, servicomarks, logos,
copyrights, goodwill, books and records and all other general intangibles relating
to or used in connection with the operation of the Property:

(m  Agcounts Recetvable, ANl right, title and interest of Borrower
arising from the operation of the Fropzcty in and to all payments for goods or
property soid or leased or for services rindered, whether or not yet earned by
perforinance, and not evidenced by an insitument o1 chattel puper, (hereinafier
referced to as "Accounts Receivable”) including, ‘vithout timiting the generality
of the foregoing, (i) all accounts arising from {nc peration of a mobile home
park or manufactured housing community on the Property, (il) all rights to
payment from any consumer credit/charge card organization or entity (auch as,
or similar to, the organizations or entities which sponsur 224 administer the
American Express Card, the Visa Card, the Bankamericard, the Carte Blanche
Card, or the Mastercard) and (iii) specifically excluding &ny acconie arising from
the sale of Mobile Homes, Accounts Receivable shall include those oo existing
or hereafler created, substitutions theretor, proceeds (whether cash ot non-cash,
movable or immovable, tangible or intangibie) recelved upon thu sale, exchangs,
transfer, coliection or other disposition or substitution thereof and any and all of
the foregoing and proceeds therefrom; and

(o)  Qiber Rights. Any and alt other righis of Borrower in and to the
items set forth in Subsections (a) through (n) above,

Section 1.2 ASSIGNMENT O RENIS.  Borrower hereby absolutely and
unconditionally assigns to Lender Borrower’s right, title and interest in and 1o ali current and

future Leases and Rents; it boing intended by Borrower that this assignment constituics a
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present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of this Section 1.2 and Section 3.7, Lender grants 1o Borrower & revocable
license to collect and receive the Rents. Borrower shall hold the Rents, or a portion thereof
sufficient to discharge all current sums due on the Debt, tor use in the payment of such sums.

Section 1.3 SECURITY AOREEMENT. This Security Instrument is both a real

property mortgage and a "security agreement” within the meaning of the Tnitorm Commercial
Code. The Property includes both real and personal property and all other rights and intarests,
whether tangible or intangible in nature, of Borrower in the Property. By executing and
delivering this Security Instrument, Horrower hereby grants to Lender, as security for the
Obligatione{defined in Section 2.3), a security Interest in the Personal Property to the full extent
that the Persomal Property may be subject to the Uniform Commercial Code.

Liobion 1.4 PLEDQE OF MONIES HELD. Borrower hereby pledges to Lender any
and all monies now ot heeeafter held by Lender, including, without limitation, any sums
deposited in the Escrow oad (as defined in Section 3.5), Net Froceeds (as defined in Section
4.4) andt condemnation awaras or payments described in Section 3.6, a3 additional security for
the Obligations until expendey or applied as provided in this Security Instrumont,

CONDITIONS TO GRANT

TO HAVE AND TO HOLI the above granted and described Property unto and
to the use and benefit of Lender, and the successors and assigns of Lender, {orever;

PROVIDED, HOWEVER, these preuenis are upon the express condition that, if
Borrower shall well and tryly pay to Lender the Debt -ic the time and in the manner provided
in the Note snd this Security Instrument, shalt well and-iculy nerform the Other Obligations as
set forth in this Security Instrument and shail well and truly ¢bide by and comply with cach and
every covenant and condition set forth herein and in the Noti¢ thess presents and the estate
hereby granted shall cease, terminate and be void.

Arilcle 2 - DEBT AND OBLIGATIONS SECURKED

Section 2.1  DuBT. This Security Instrument and the grants, 2spignments and
transfers made in Article 1 are given for the purpose of securing the following, in such order
of priority as Leader may determing in its sole discretion (the "Debt"):

(a)  the payment of the indebtedness evidenced by the Noie in lawful money
of the United States of America;

(b)  the payment of interest, default interest, late charges and other sums, o8
provided in the Note, this Security Instrument or the Other Security Documents {(defined
helow),

{¢y the payment of all other moneys agreed or provided to be paid by
Horrower in the Note, this Security Instrument or the Other Security Documents;

COATASECURTTOROBLESONIET LG BAIRILDFNG - Septeniber 6. 1994
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(@)  the payment of all sums advanced pursuant to this Security Instrument 10
protect and preserve the Property and the lien and the security interest created hereby;
and

(e  the payment of alt sums advanced and costs and expenses incurred by
Lender in connection with the Debt or any part thereof, any renewal, oxtension, or
change of or substitution for the Debt or any part thereof, or the acquisition or perfection
of the security therefor, whether made or incurred at the request of Borrower or Lender.

Section 2.2 QTHER OpLIgalions. This Security Instrument and the grants,
assigunents ond transfers made in Article 1 are wiso given for the purpose of securing the
foltowing {tbc "Other Obligations™,

(@) the performance of all other obligations of Borrower contained herein;

()  the performance of each obligation of Borrower contained in any other
agreement given by Lorrower to Lerkier whick is for the purpose of further securing the
obligations secured her:py, and any amendments. modifications and changes thereto; and

{c)  the performance of cach obligation of Borrower contained in any renewal,
extension, amendment, medification, consolldation, change of, or substiltion or
replacement for, sll or any part Of the Nole, this Security Insirument or the Other
Security Documents.

Section 2.3 DEFE AND OTHER QBLGaTIONS. Borrower's obligations for the
payment of the Debt and the performance of the ‘Carer Obfigations shull be referred to

colleciively below ag the *Obligations.”

Section 2.4 PAYMENTS. Unless payments are ruvde in the required amount in
immediately available fuils at the place where the Note is payabls, zemittancey in payment of
all or any part of the Debt shuli not, regardless of any receipt or credit tswicd therefor, conatitute
payment until the required amount is actuslly recelved by Lender In 1unds im:iedlately avallable
at the pisce where the Note is payable (or any other place as Lender, in Lenuer's sole discretion,
may have eslablished by delivery of written notice thereof to Borrower) and snzif be made and
accepted subject 1o the condition that any check or diaft may be handled for colfaction in
accordance with the practice of the collecting bank or banks. Acceptance by Lender of any
payment in an amount less than the asnount then due shall be deemed an accepiance on secount
only, and the failure to pay the entire amount then due shall be and contime to be an Bvent of
Defuult (defined below).

Article 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1  PAYMENT OF DERI. Borrower will pay the Debt at the time and
in the manner provided in the Note and in this Security Instrutnent,

(- LATASECURTTAMGLESUNSET AL EASHILD ERL - Soplersbar 6, 19%
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i Section 3.2 INCORPORALION. BY REFERENCE. All the covenants, conditions and

iy agreements contained in (a) the Note, (b) the Mongage and Security Agreement dated of even

date (the "Mortgage®), and (c) all and any of the documents other than the Nowe, the Mortgage ¥
and Security Agreement and this Security Instrument now or hereafter execurad by Borrower ¥

snd/or others and by ot in favor of Lender, which wholly ov partially secure or guaranly

payment of the Notu (the "Other Security Documents"), are hereby made & part of this Securlty

Instrwnent to the same extent and with thie same force as if fully set forth hereln.

Section 3.3 [NSURANCE,

%) Borrower shall obtain and maintain, or cause to be maintained, insurance 3
for Borrower arai the Property providing at least the following coverages:

(1))  (comprehensive all dsk insursnce on the Improvements and the Perponal
Property, includizg contingent tability from Operation of Building Laws, Demojjtion
Costs and Increaszd Cost of Construction Endorsements. in each case (A) in s amoun:
equal to 100% of the "rail Replacement Cost,* which for purposes of this Sequrity -~ "3
Instrument shall snean acvai, replacement value (exclusive of costs of excavations,
foundations, underground wtititles and footings) with a waiver of depreciation; (B}
contalning an agreed amount exdrsement with respect to the Improvements and Personal
Property waiving all co-insurance 7 -cvisions; (C) providing for no deductible in excoss
of One Thousand and 00/100 Doftars (51,000.00); and (D) contalning sn "Ordinance or
Law Coverage" or "Enforcement” endoiezment if any of the Improvements or the use
of the Praperty shal} at any fime constitute icgn non-conforming structures or uses. The
Full Replacemeont Cost shall be redetermined fior, time o time (but not more frequently
thsn once In any iwelve (12) calendar months) ac tie request of Lender by an appraiser
or contructor designated and paid by Borrower and approved by Lender, or by an
engineer or appraiser in the regulsr employ of the insurcr,  After the first appraisal,
additional appraisals mey be based on construction cost indives customartly employed in
ilie irade. No omission on the patt of Lender to request any such ascertainment shall
relieve Borrower of any of itz obligations under this Subsection;

(iiy  commercial general Habllity insurance against claims fix personal injury,
todily injury, death or property damage occurring upofi, in or about the Propetty, such
insurance {A) 10 be on the sa-called "oceurrence” form with a combined shigls {mit of
not less than One Mitlion and 00/100 Doffars ($1,000,000.00); (B) to continue at nut less
than the aforesaid Himit umil required to be changed by Lender in writing by rosson of A
changed economic conditions making such protection inadequae; and (C) o cover st E
least the following hazards: (1) premises and operations; (2) products and completed
operations on an "if any" basis; (3) independent contractors; (4) blanket contractusl
fiabitity for all writien and oral contracts; and (5) contractual lisbility covering the
indemnities contuined in Agticle 13 hereof to the extent the same is available;

(i)  business income insurance (A) with loss payable lo Lender; (B} covering ;o
all risks required to be covered by the insurance provided for in Subsection 3.3{a)i); {C) e
containing an extended period of indemnity endorsement which provides that after the i
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physical loss to the Improvements and Personal Property has been repaired, the continued
loss of income will be insured unti) such income either returns to the same level it was
at prior to the loss, or the explmtion of six (6) months from the dats of the loss,
whichever first occurs, and notwithstanding that the policy may expire prior to the end
of such period, and (D) in an amount equal to 100% of the projected gross income from
the Property for a period of six (6) months. The amount of such business income
insurance shall be determined prior to the date hereof and at least once each year
thereafier based on Borrower's reasonable cstimate of the gross income from the
Property for the succeeding rwelve-month period. Al insurance proceeds payable to
Lender pursuant to this Subsection shall be held by Lender and shall be applied to the
obligations secured hereunder from time (o time due and payable hereunder and under
the Nut2; provided, however, that nothing herein contained shall be deemed to relieve
Borrower of its obligations to pay the obligations secured hereunder or: the respective
dates of gsy ment provided for in the Note except to the extent such amounis are actually
paid aut of ihe proceeds of such business income insurance;

(iv)  atall vises during which structural construction, repairs or alterations are
being made with sespect to the Improvements (A) owner’s comtingent or protective
labilitv insurance coverin(( clsims not coverad by or under the terms or provisions of the
above mentioned commercial y2neral Hability insurance policy; and (B) the insurance
provided for in Subsection 3.3(1)02) wrilten in a so-called builder’s risk compieted value
form (1) on a non-reporting basi, (7} against all risks insured sgainat pursuant to
Subsection 3.3(a)(i), (3) including pemission to occupy the Property, and (4) with an
agreed emount endorsement waiving co-invurance provisions,

(V) workers’ compensation, in an arwunt equal to the stanmory Simits of the
state in which the Property is ocuted, and empleysr’s Hability insurance with a lmit of
at least $1,000,000.00 per accident askt per disease per employee, and $1,000,000.00 for
disease aggregate in respect of any work or operations «r or about the Property, or in
connection with the Property or its operation (if applicable);

(vi}  comprehensive boifer and machinery insurance, If spplizable, in amounts
as shall be reasonably required by Lender;

{vii) flood hazard insurance if any portion of the Improvemenis is currently or
at any time in the future located in a federaily designated “special Rood hazurg ares”®,
flood hazard insutance in an amount equal (o the lesser of (2) the oustanding principal
balance of the Note or (b} the marimum amount of such insurance available under the
National Flood Insurance Act of 1968, the Flood Disaster Protsction Act of 1973 or the
Nutional Flood Insurance Reform Act of 1994, as each may be amended or such greater
amouni as Lender shall reasonably require; and

(viii) [htentionally omitted);

(ix)  such other insurance and in such amounts as Lender from time to thne may
reasonably request against such other insurable hazards which at the time are commonly
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insured against for property simitar to the Property located in or around the region in
which the Property is Jocated,

(b)  All insurance provided for in Subssction 3.3(a) hereof shall be obtained
under valid and enforceable policies (the "Policies” or in the singular, the "Policy”), in such
forms and, from time to tinie after the date hereof, in such amounts as may from time to time
be reasonably satisfuctory to Lender, issued by financially sound and responsible insurance
companies authorized to do business in the state in which the Property is focated and approved
hy Lender. The insurance companies must have a general policy rating of A or better and a
financial class of IX or better by A.M. Best Company, Inc., (each such insuter shali be referred
to below se.a "Quulified Insurer”). Not less than thinty (30) dsys prior to the expiration dates
of the Poticics theretofore furnished o Lender pursuant to Subsection 3,3(a), certified coples of
the Policies raarked "premium paid” or accompanied by evidence satisfaciory to Lender of
payment of the promiums due thereunder (the "Insurance Premiums"), shalt be delivered by
Borrower to Lender; provided, however, that in the case of renewal Policies, Borrower may
furnish Lender with diers therefor to be followed by the original Policies when issued.

(¢}  Borrowershall not obtain (1) any umbrella or blanket liability or casualty
Policy unmless, in each case, susn Policy is approved in advance in writing by Lender and
Lender’s interest is included thereir-as provided in this Security Instrument and such Policy is
issucd by # Qualified Insurer, or (it) senarate insurance concurrent in form or comtributing in
the event of loss with that required in Subsection 3.3(a) to be fumished by, or which may be
reasonably required to be fumished by, Borrower. 1n the event Borrower obiains separate
msurance or an umbrella or a blanket Policy, Borower shall notify Lender of the same and shall
cause certified copies of cach Policy te be delivered as required in Subsection 3.3(a). Any
blanket insurance Policy shall specifically allocate to the Property the amount of coverage from
time to time required hereunder and shall otherwise vrovide the same protection as would &
separatc Policy insuring only the Property in compilarce with the provisions of Sub-
section 3.3(a).

()  All Policies of insurance provided for or comemplsted by Subsection
3.3(a), except for the Policy referenced in Subsection 3.3¢a)(v), shall na:vs Lender and Borrower
as the insured or additional insured, as their respective interests may appeis, aad in the case of
property damage, boiler and machinery, and flood insurance, shall contain a so-colied New York
standurd non-contributing morigagee clause in favor of Lender providing that the irss thereunder
shall be payable to Lender.

(e}  All Policies of insurance provided for in Subsection 3.3(a) shail contain
clauses or endorsements, to the exient available, to the sffect shat:

{1}  no act or negligence of Borrower, or aayone acting for Horrower, or of
any tenant under any Lease or other accupant, or failure to comply with the provisions
of any Policy which might otherwise resuit in a forfeiture of the insurance or any part
thereof, shall in any way affect the validity or enforceability of the insurance insofir as
Lender (s concerned,;

VUDATASECURITOMOBILESUNSET ILLEASEHLE FNL - Soptember 6. 1996
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(i)  the Policy shall not be materinlly changed (cther than to increase the
coverage provided thereby) or cancelled without at least 30 days' written notice to
Lender and any other party named therein as an insured; and

(iiiy  each Policy shall provide that the issuers thereof shall give written notice
to Lender if the Policy has not been renewed thirty (30) days prior to its expiration; and

{ivy  Lender shall not be liable for any Insurance Premiums thereon or subject
lo any assessments thersunder, until such time as such policy is assigned to Lender,

(i Borrower shali furnish to Lender, on or before thirty {30) days after the
close of each of Borrower's fiscal years, a statement certified by Borrawer or a duly authorized
ofticer of Borvawer of the amounts of insurance maintained in compliance herewith, of the risks
covered by such resarance and of the insurance company or companies which carry such
insurance and, if requesied by Lewnder, verification of the adequacy of such insurance by an
independent insurance broxer or appraiser acceptable to Lender,

()  Ifutanytime Lender is not in receipt of writien evidence that ail insurance
required hereunder is in full force and effect, Lender shall have the right, without notice to
Borrower 10 take such aciion as Leudzs deems necessary 1o protect its interest in the Property,
including, without limitation, the obizining of such insuramce coverage as Lender in its
reasonabie discretion deems appropriate, and »-expenses incurred by Lender in connection with
such action or in obtaining such insurance an ke<ving it in effect shall be peid by Borrower 1o
Lender upon demand and until paid shall be secized by this Security Instrament and shall bear
intersst in accordance with Section 10.3 hereof.

(h)  If the Property shull be damaged ¢ destzcved, in whole or in part, by fire
or other casualty, Borrower shall give prompt notice of such dszaage to Lender and provided
that w» accordance with Section 4.4, the net proceeds are made rvailable to perform repuir and
restoration shalt promptly comimence and diligently prosecute the corinletion of the repair and
restoration of the Property as nearly as possible to the condition the Propety was in immediately
prior 1o such fire or other casualty, with such aiterations as may be approved by Lender (the
"Restoration) and otherwise in accordsnce with Section 4.4 of this Svevaby Instrument.
Borrower shalt pay all costs of such Restoration whether or not such costs cre covered by
INSUTANCE,

(i)  Lenler acknowledges that insurance for the Borrower and the Pmparty as
of the date of this Securily Instrument is satisfactory.

Section 3.4 PAYMENT OF TAXES. ETC. (a} Borrower shall promptly pay ali
taxes, assesSments, water rates, sewer rems, governmental impositions, and other charges,
inciading without limitation vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Lanu, now or hereafier levied or assessed or inposed against the
Propety or any part thereof (the "Taxes"), all ground rents, maintenance charges and slmilar
charges, now or hereafter levied or assessed or imposed against the Propetty or any part thereof
{the "Other Charges"}, and all charges for utility services provided to the Property as same
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becone due and payable. Borrower will deliver to Lender, promptly upon Lender's request,
evidence satisfactory to Lender that the Taxes, Other Charges and utifity service charges have
been S0 puid or are not then delinquent.  Borrower shall not suffer and shall promptly cause to
be paid and discharged any lawful lien or charge whatsoever which may be or become a lien or
charge against the Property. Except to the extent sums sufficient to pay atl Taxes and Other
Charges have been deposited with Lender in accordance with the terms of this Security
Instrumeat, Borrower shall furnish to Lender paid receipts for the payment of the Taxes and
Gther Charges prior to the date the same shall become delinquent.

(b)  After prior written notice to Lender, Borrower, at is own expense, may
contest byaporopriate legal proceeding, promptly initisted and conducted in good faith and with
due diligeace, the amount or validity or application in whole or in part of any of the Taxes,
provided that {t).no Event of Default has occurred and is continuing under the Note, this
Security Insteusneit-or any of the Other Security Documents, (1) (Inientionally Omittad); (i3
such proceeding shail suspend the collection of the Taxes from Borrower and from the Property
or Horrower shall have/raid all of the Taxes under protest, (iv) such proceeding shall be
permitted under and be convluvtad in accordance with the pravisions of any other instrument, if
any, to which Borrower is subject und shail not constitute a default thereunder, (v) neither the
Propenty ncr any part thereof of imerest therein will be in danger of being sold, forfelted,
terminated, cancelled or tost, {vi) Borrower shall have deposited with Lender adequate reserves
for the paymeni of the Taxes, together v all interest and penalties thereon, uniess Borrower
bas paid all of the Taxes under protest, aud (vi) Borrower shall have furnished the accurity as
may be required in the proceeding, or as may be requested by Lender to insure the payment of
any conlested Taxes, logether with all interest anv? renalties thereon.

Section 3.5 ESCROW FUND. In additica to the initial deposits with respect to
Taxes and Insurance Premiums made by Borrower to Lzuder on the date hereof to be held by
Lender in escrow, Borrower shalt pay to Lender on the first duy of each calendar month (a) one-
twellth of an amount which would be sufficient to pay the Teaes payable, or ¢stimated by
Lender to be payable, during tue next ensuing twelve (12) montits and except as otherwise
provided, (b) one-twelfth of an amount which would be sufficlent to puy the Insurance Premiums
due for the renewal of the coverage afforded by the Policies upon the explzailon thereof (the
amounts in (a) and (b) above shali be called the "Escrow Fund®). During t#:-term of this
Security Instrument, provided that Borrower pays all Insurance Premiums in fu’i 2n or before
the date that such Insurance Premiums are due on all insurance policies covering the Property
and vequired under this Security Instrument and Borrower provides written documentation
evidencing payment in full of the Insurance Promiums and copies of all such Insurance policies
not less than five (3) days prior o the expiration date of the current policies, Borrower shall not
be required to pay to Lender on the first day of each calendar month one-twelfth of an amount
which would be sufficient to pay the [nsurance Premiums due for the renewal of the coverage
afforded by the policies. Borrower agrees to notify Lender immedintely of any changes 1o the
amounis, schediles and instructions for payment of any Taxes and Insurance Premiums of which
it has or obtains knowledge and authorizes Lender or ifs agent to obtain the bills for Taxes and
Other Charges directly from the appropriate taxing authority. The Escrow Fund and the
payments of interest or principal or both, payabie pursuant ta the Note shall be added together
and shail be paid as an aggregate sum by Borrower to Lender. Lender will apply the Escrow
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Fund 1o payments of Taxes and Insurance Premiums required to be made by Borrower pursuant
to Sections 3.3 and 3.4 hereof. If the amount of the Escrow Fund shall exceed the amounts due
for Taxes and lusurance Premiums pitrsuant to Sections 3.3 and 3.4 hereof, Lender shall, return
any excess to Borrower. In allocating such excess, Lender may deal with the person shown on
the records of Lender to be the owner of the Property. If the Escrow Fund is not sufficient to
pay the items set forth in () and (b) above, Borrower shall prompily pay to Lander, upon
demand, an amount which Lender shait estimate as sufficient to make up the deficiency. The
Escrow Fund shall not censtitute a trust fund and may be commingled with other menies held
by Lender. Earnings or interesi ai the then rate of interest on the Escrow Fund, less any

applicable anyl allocable bank fees or chargas with respect to the Escrow Fund account shall be
payable to 2orrower,

Soction 3.6 CONDEMNATION, Borrower shall promptly give Lender notice of
the actual or threatened commencement of any condemnation or eminent domain proceeding and
shait detiver to Lendercopies of any and ali papers served in connection with such proceedings,
Notwithstanding any tikiag by any public or quasi-public authority through eminent domain or
otherwise (including but not-limited to any transfer made in liew of or in anticipation of the
exercise of such taking), Boriower shall continue to pay the Debt at the time and in the manner
provided for its payment in the Note ond in this Security Instrument and the Dobt shatl not be
reduced until any award or paymen: therefor shall have been actually received and applied by
Lender, after the deduction of expenses of collection, to the reduction or discharge of the Debt,
Lender shall not be limited to the interest paid on the award by the condemning authority but
shall be entitled 1o receive out of the award intersst at the rate or rales provided herein or in the
Note. Lender may apply any award or paymerito the reduction or discharge of the Dubt

whether or not then due and payable. 3f the Propesty is sold, through foreclosure or otherwise,
prior to the receipt by Lender of the award or paymer:. L snder shall have the right, whether or
not i deficiency judgment on the Note shail have been sought. recovered or denied, to receive
the award or payment, or a portion thercof sufficient to pay the Debt.

Section 3.7 LLASES AND RENTS. (a) Except as cirerwise consented to by
Lender, all Leases shall be written on the standard form of lease whicli skall have been approved
by Lender. Upon request, Borrower shall furnish Lender a certification of e rent roll by the
Bocrawer (hat cach pad or site as listed on reat roll is leased to the person w0 bizied puniuant to
a wrilten Lease. No material changes may be made to the Lender-approves: viandnrd lesse
without the prior written consent of Lender, which shail not be unreasonably wihheld, In
addition, ull renewals of Leases and all proposed Isases shall provide for rental vates-and 1erms
not less than existing local market rates and terms and shall be arms-length irunsactions with
bona fide, independent third party tenants. Al Lenses ahall not contain an option to purchase
o & right of first refusal in favor of the tensnt. Borrower (i) shatl observe and perform all the
obligations imposed upon the lessor under the Leases and shalt not do or permit to be done
angthing to impair the velue of the Leases as security for the Debt; (1) upon reasonable request
of the Lender, shall promptly send copies to Lender of all notices of default which Borrower
shall sendd or receive thereunder; (ili) shall enforce all of the terms, covenants and conditions
conteined in the Leases upon the part of the lessee thereundor 1o be observed or performed, short
of termination thereot; (iv) shall not collect any of the Reals more than one (1) month In
advance; (v) shail not execute any other assignment of the lessor’s interest in the Leases or the
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Rents; (vi) except in the normal course of business, shall nnt alter, modify or change the terms
of the Leases without the prior written consent of Lender, or cancel or lerminate the Leases or
accept a surrender thereaf or convey or transfer or sutfer or permit a conveyance or transfer of
the Land or of any interest therein so 8s to effect » merger of the estates and rights of, or a
termination or diminution of the obligations of, lessees thereunder; (vil) except in the normal
course of business, shall not alter, modify or change the terms of any guaranty, letter of credit
ar other credit support with respect to the Leases (the "Lease Guaranty") or cancel or tlerminate
such Lease Guaranty without the prior written consent of Lender; and {vili) shall not consent to
any assignment of ov subletting uader the Lenses not in accordance with their terms, without the
prior written consent of Lender.

)  [INTENTIONALLY OMITTED);

&> In accordance with Applicable Laws, including without limitation, the
Hiinois Mobite Howe 'Londlord and Tenams Rights Act, Borrower shall promptly deposit in a
separate account in Bareower's name at a federally insured nstitution any and all monies
representing security deposits inder the Lagses, whether or not Borrower actually recelved such
monies (the "Security Deposite”). Pursuant to Applicable Law, Borrower shall hold the Security
Deposits in sccordance with the terms of the respective Lesse, and shall only releese the Security
Deposits in order to return a tenand s Security Deposit to such tenant if such tenant s entitled
to the return of the Security Deposit undzrihe terms of the Lease and is not ctherwise in default
under the Leass.

(d) In accordance with Applicsble Laws, including without limitation, the
lilinois Mobile Home Landlord and Tenants Riguts Act, at any time and from time to time,
Botrower shall promptly deposit in a separate account ir Corrower’s name at a federally insured
institution any and all monies representing rents receives mor= than one (1) month in advance
urdler the Leases (the "Prepaid Rents") if the amount ‘of Prepaid Rents exceeds FIVE
THOUSAND AND 00/100 DOLLARS ($5,000.00). Borrowes ritall hold and apply the Prepaid
Rents in accordance with the terms of the respoctive Lease.

{(¢)  Borrower shail not lesse or rent to itself or any aftidate-any Mobile Home
pads or sites on the Property in excess of forty (40) puds or sites. The Mipiations of this
Subsection shall not apply to Mobile Homes that (i) are utilized as models, & 7értal office, as
housing for an on-site manager or supervisor or (i} have been foreciosed by Horruwer or an
affiliate upon the exercise of its remedies after a default by a tenant under a Lease, provided that
such Mobile Homes are not owned by Borrower or such affiliate for a period in excess of one
(1) year and provided further that, during such period of ownership, Borrower or such affiliate,
as the case may be, diligently pursues the expeditious resale of all such Mobile Homes.

Section 3.8 MAINTENANCE OF PROPERLY. Borrower shall cause the Propenty
to he maintained in & good and safe condition and repair. The Improvements and the Personal

Propeity shall not be removed, demulished or materiaily altered (except for normal replacement
of the Personal Property) without the consent of Lender, which shall not be unreasonably
withheld or delayed. Borrower shall promptly repair, replace or rebuild any pert of the Property
which may be destroyed by any casuaity, or become damaged, worn or ditapidated or witich
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may he aifected by any proceeding of the character referred to in Section 3.6 hereof and shall
complete and pay for any structure at any time in the process of construction or repair on the
Land. Borrower shall not initiate, join in, acquiesce in, or consent to any change in any private
restrictive covenant, zoning law or other public or private restriction, limiting or defining the
vses which may be made of the Property or any part thereof. If under applicable zoning
provisions the use of all or any portion of the Property is or shall become a nonconforming use,
Borrower will not cause or permit the nouconforming use to be discontinued or abandoned
without the express written consent of Lender.

Section 3.9 WASIE.  Borrower shall not commit or suffer any waste of the
Property o make any change in the use of the Property which will in any way materislly
increase tne 112k of fire or other huzard arising out of the operation of the Property, or take any
action that mignt invalidate or give cause for cancellation of any Policy, or du or permit to be
done therecn apything that may in any way impair the value of the Property or the security of
this Szcurity Instrutnsot. Borrower will not, without the prior written consent of Lender, peimit
any drilling or exploratioit for ar extraction, removal, or production of any minerals from the
surface or the subsurface of *ie Land, regardless of the depth thereof or the niethod of mining
or extraction thereof,

Section 3,10 CoMPrLANCE WITH LAWS. (a) Borrower shall promptly comply
with all existing and future federal, state 7.4 local laws, orders, ordinances, governmental rules
and regulations or court orders affecting o, which may be interpreted to affect the Froperty, or
the use thereof, including, but not limited (0, applicable provisions of Title VI of the Civll
Rights Act of 1964, Section 405 of the Rehabiliation Act of 1973 and the Americans with
Disabilities Act (vollectively, the "Applicable Laws"}

{b) Borrower shall from time to time, upon Lender’s request, provide Lender with
evidence satisfactory to Lender that the Property complics with ali Applicable Laws or is exempt
from compliance with Applicable Laws.

(¢) Notwithstanding any provisions set forth herein or it any document regarding
Lender's approval of alterations of the Property, Borrower shail not alior the Property in any
manniet which would Increase Borrowei’s responsibilitles for compliance with /ieplicable Laws
without the prior written approval of Lender. Lender's approval of the plans, speelfications, or
working drawings for altetations of the Property shall create no responsibility or Lishility on
behalt of Lender for their compleieness, design, sufficiency or their compliance with Applicable
Laws. The foregoing shall apply to tenant improvements constructed by Borrower or by any
of its tenants. Lender may condition any such approval upon receipt of a certificate of
compliance with Applicable Laws from an independent architect, engineer, or other person
acceptable to Lender.

(d) Borrower shall give prompt notice to Lender of the receipt by Borrower of any
notice reluted to a violation of any Applicable Laws and of the commencement of any
proceedings or investigations which relate (0 compliance with Applicable Laws,
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Section 3.11  BQOKS AND REGORDS. (a) Borrower and any Guarantors (defined
in Subsection 10.1(f)) and Indemnitors (defined in Subsection 10.1(g)), if any, shall keep
adequate books and records of account in accordance with generally accepted accounting
principles ("GAAP"), or in accordance with other methods acceptable (¢ Lender in its reasoniable
disceetion, consisienily applied and furnish to Lender:

{)  quarterly operating statements of the Property, prepared and certified by
Borrower as true and correct in the form required by Lender, detailing the revenues
received, the expenses incurred and the net operating income before and after debt
service (principal and interest) rnd major capital improvements for that quarter and
coataining appropriate yesr to date information, within thirty (30) days after the end of
each-is2al quarter;

Gy AO[INTENTIONALLY OMITTED];

(it)  an’zanual operating statement of the Property detailing the total revenues
received, total expenses incurred, total cost of ali capltsl Improvements, totni debt service
ard total cash flow, to-oe neapured and certified by Borrower as true and correct In the
form required by Lender, o1 if required by Lender, an audited annual operating statement
prepared and certified by an irdurandent certified public accountant acceptable to Lender,
within ninety (90) days after the close of each fiscal year of Borrower. The cost and
expense of an audited financial stalemess shall be the responsibility of 1.ender unless as
a result of such audit there is a variance i excess of ten percent (10%), in which cuse
Borrower shall be responsible;

(iv)  an annual balance sheet and prufic und loss statememt of Borrower, any
Guarantors and any Indemnitors in the form requared by Lerder, prepared and certified
by the vespective Borrower, Guarantors and/or Indecunivers as true and correct, or if
required by Lender, audited financial statements prepaced by an independent certifled
public accountant acceptable 1o Lender, within ninety (90)dexs after the close of gach
fiscal year of Borrower, Guarantors and Indemmitors, as the case iy be, The cost and
expense of an audited financial statement shall be the responsibiliiy of ! ender unless as
a resull of such audit there is a variance in excess of ten percent (10%., in which case
Borrewer or Guarantor, as the case may be, shall be responsible; and

(v)  an annual rent rell, signed, dated and certified by Borrower as trucg
correct, complete and accurate in all material vespects detailing the names of afl tenan
of the Improvements, the portion of the Improvements occupied by each tenant, the tota
base rent and any other charges paid under each lease by the tenant and the term of eac
lease, including expiration date, and any other information as is reasonably required b
Lender, within ninety (90) days after the end of each fiscal year;

(viy [INTENTIONALLY OMITTED];

(vii) & siatement of Security Deposits and Prepaid Rent signed, dated and
certified by Borrower as itrue, correct, complete and accurate in all material respects
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{3 detailing the amount of Security Deposit and Prepaid Rent, the nume and addiess of each
tenant, the unit, the term of the lease, including lease expiration date to which the
Security Deposit andfor Prepaid Rent relate, and any other information reasonably
reyuired by Lender, within thirty (30) days after the end of each calendar quarter; aud,

———

.

A~ 9
T e et

(viii} such other financial statements and information as may, from time to time,
e be requived by Lender,

{b)  Upon request from Lender, Borrower, its affiliates, any Guaranior and any
[ndemnitor shall furnish in & timely manner to Lender:

(Y a properly management report for the Property, it available, in
icasonable detail amd certified by Borrower (or an officer, general panner or
principal of Borrower if Borrower is not an individual) under penalty of periury
to beizvz and complete, but no more frequently than quarterly; and

(iy _an accounting of all security deposits, if any, hek! in connection
with any Leas=sof uny part of the Property, including the name and identiftcation
number of the accsunts in which such security deposits are held. the name and
address of the financizi instirutions in which such security deposits are held and
the name of the person © contact at such financial Institution, along with any
authority or release necessiry for Lender to obtain information regarding such
accounts directly from such fijencial institutions.

{c}  Borrower, its affiliates, any Guncantor and any Indemnitor shall furnish
Lender with such other additional financial or risragement information (including State
and Federal tax returns) as may, from time to sz, be rensonably required by Lender
in form and substance satisfactory to Lender,

()  Borrower, its affilistes, any Guaranior ami 973 Indemnitor shall furnish
to Lender and its agents convenient facilities for the examination and audit of any such
books and records.

Section 3.12  PAYMENT FOR LABOR AND MATERIALS. Borrowsr will promptly
pay when due all bills and costs for labor, materials, and specifically fabricaied materlals
incurred in connection with the Property and never permit to exist bevond the due (aie thereof
in respect of the Property or any part thereof any lien or security interest, even though inferlor
to the hens and the security interests hereof, and in any ¢vent never permit 10 be created or exist
in respect of the Property or any part thereof any other or additional lien or sccurity interest
other than the liens or security interests hereof, except for the Permitted Exceptions (defined
helow).

Z/S60L96

Section 3.13  PERFORMANCE QI OTHER AGREFMENTS. Botrower shall observe
and perform cach and every term (o e observed or performed by Borrower pursuant to the
terms of any agreement or recorded instrurent affecting or pertaining to the Property, or given
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by Borrower to Lender for the purpose of further securing an obligation secured hereby and any
amendments, modifications or changes thereto,

Article 4 - SPECIAL COVENANTS
Borrower covenants and agrees that:

Section4.1  PROPERTY UsSE. The Property shall be used only for a
manufactured housing community and the sale of manufactured housing units and for no other
use without the prior writtens consent of Lender, which consent may be withheld in Lender's sole
and absoluie discretion. Borrower shall not lease any of the sites on the Property for use by
recreutional vehicles or automobile trailers, or operate the Propenty as a recreational vehicle
resort or park ¢ zther nonresidential use.

Section4Z ERISA. (a) It shall not engage in any transaction which waould
cause any obligation, or 7ction taken or to be taken, hereunder (or the exercise by Lender of any
of its rights under the Note this Security Instrument and the Other Security Documents) to be
a non-cxempt (under a statutory or-zdminisirative class exemption} prohibited transaction under
the Employee Retirement Income Security Act of 1974, as amended ("ERISA™),

(b)  Borrower further zovenants amd agrees to deliver to Lander such
certifications or other evidence from time to tizae throughout the term of the Security Instrument,
as requested by Lender in It solo discretion, that i) Borrower 18 not an "employes benefit plan®
as defined in Section 3(3) of ERISA, which is suwtcet to Title I of ERISA, or a "governmental
plar” within the meaning of Section 3(3) of ERISA; /i) Borrower is not subject to state statutes
regulating investments and fiduciary obligations with respet to governmental plans; and (ili) one
or more of the following circumstances is true:

(A)  Equity interests in Borrower are publicly offered securities, within
the mezning of 29 C.F.R. § 2510.3-101(b)(2);

(B)  Less than 25 percent of each outstanding clas: of equity interests
in Borrower are beld by "benefit plan investors” within the measing of 20 C.F.R.
§ 2510.3-101{){2),; or

(C}  Borrower qualifies as an "operating company” or a "rcal estate
operating compan; " within the meaning of 29 C.F.R. § 25{0.3-101(c) or {e) ur
an investment con:pany registered under The Invesiment Company Act of 1940,

Section 4.3 SINGLE FURPOSE ENTITY. Borrower covenants and agrees that it
has not and shall not and agrecs that its general partner(s), if Borrower iy 4 pactnership, its
managing members, if Borrower is limited linbility company, or its principal shareholders, if
Borrower is a corporation, (in each case, "Principal”), shall not:

(a) (i) with respect to Borrower, engage in any business or activity
other than the ownership, operation and mainienance of the Property, and
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activities incidental thereto, and (ii) with respect to Principnl, engage in any
business or aclivity other than the »wnership of an interest in Borrower, and
activities incidental thereto incl. d-ng the management of the Property;

(b  with 12spect to Borrower, acquire or own any malerial asset other
than (i} the Property, and (ii; such incidental Personal Propecty as may be
necessary for the operation of the Property;

(¢)  merge into or consolidute with any person or entity or dissolve,
terminate or liquidate in whote or in part, transfer or otherwise dispose of all or
substantially all of its assets or ch:mg.. ils legal structure, without in each case
Tender's consent;

{d)  fail to preserve iis existence as au entity duly organized, validly
existiop and in good standing (if applicable) under the luws of the jurisdiction of
its orgacizarion or formation, or without the prior written consent of Lender,
which shall p4i be unreasonably withheld, amend, modify, terminate or foll to
comply with iz provisions of Borrower's Parinership Agreemient, Articles or
Centificate of Incotporation, Certificate of Organization, Operatiag Agreement or
similar organizationgi Jocuments, as the case may be, or of Principal's
Partnership Agreement, Anticles or Certificate of Incorporation, Centificate of
Organization, Operating Agreement or similar organizational documants, as the
case may be, whichever is apglicanle;

(e} own any subsiiary or-make any investment in, any person or
entity without the consent of Lender;

()  commingle its assels with the sssety of any of its general partners,
members, affilistes, principals or of any ather person or entity;

(®)  with respect to Borrower, incur any dett, secured or unsecured,
direct or contingent (including guarantesing any obligation}, other than the Debt,
except in the ordinary course of its business of owning ‘and nperating the
Property, provided that such debt is patd when due;

(h)  become insolvent and fail to pay its debts and liabilities from its
assets as the same shall become due;

(i) fail to maindain its vecords, books of account and bank accounts
separate and apart from those of the general partners. members, principals and
affil.ates of Borrower or of Principal, as the case may be, the affilintes of a
general partaer or member of Borrower or of Principal, as the case may be, and
any other person or entity;

()}  enter into any confract Or agreement with any general partner,
member, principal or affilinte of Borrower or of Principal, as the case may be,
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Guarantor or Indennitor, or any general pariner, member, principal or affillate
thereof, except upon terms and conditions that are imrinsically fair and
substantially similar to those that would be avatlable on an arms-lengih basis with
third parties other than any general partner, member, principal or affiliate of
Borrower or Principal, as the case may be, Guarantor or Indemnitor, or ~ny
genera) partner, member, principal or afflliate thereof,

(kY seek the dissolution or winding up in whole, or In part, of
Borrower ot Principal, as the case may be;

(h  fail to correct any known misunderstandings regarding the separatc
ideittity of Borrowrs, or Principal, as the cuse may be;

(m)  hold itseif out to be responsible for the debis of another person;

(. make any Joans or advances (o any third party, including any
geners) partner, member, principal or affiliate of Borrower or of Principal, as the
case may be, oruny general pariner, member, principal or affiliate thereof;

{0}  fail w02 ity own tax returns;

(p)  agree to, ealer into or consummate any teansaction which would
render Borrower ot Principil, or the case may be, unable 10 furnish the
cettification or other evidence recerred (o in Section 4.2(b) hereof,

(@) fail either to hold itself et i0 the public as & legal entity soparate
and distinct from any other entity or perszii or to conduct iis business solely in
its own name in order not (i) to mislead othery as'to the identity with which such
other party is transacting business, or (i} 1o sugzrss that Borrower or Principal,
as the cuse may be, is responsible for the debts of any £dnd party (Including any
geveral partner, raember, principal or affitiute of Borrower or of Principai, as the
case may be, or any geners! pariner, member, principal or affiiiate thereof);

(ry  fail to maintain adequate capital for the normul -ohligationy
reasonahly foresceable in 2 business of its size and character and Fa light of its
contempluted business operations; or

()  file or consent to the filing of any petition, either voluntary or
involuntary, to teke advantage of any applicable insolvency, bankruptey,
liquidation or reorganization statute, or make an assignment for the beneflt of
creditors.

Section 4.4 RESTORATION. The following provisions shall apply in connection
with the Restoration of the Property:
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()  If the Net Praceeds (defined below) shall be less than ONE HUNDRED
THOUSAND AND 00/100 DOLLARS ($100,000.00) and the costs of completing the
Restoration shall be less than ONE HUNDRED THOUSAND AND 00/100 DOLLARS
($100,000.00), the Net Proceeds will be disbursed by Lender to Borrower upon receipt,
provided ihat all of the conditions set forth in Subsection 4.4(b){i) are met and Borrower delivers
to Lender o written undertaking to expeditiously commence and 1o satisfactorily complete with
due diligence the Restoration in accordance with the terms of this Security Instrument,

(b) If the Net Proceeds are equal to or grester than ONE HUNDRED
THOUSAND AND 00/100 DOLLARS ($100,000.00) or the costs of completing the Restoration
8 equal <o or greater than ONE HUNDRED THOUSAND AND 00/100 DOLLARS
($100,000.02), Lender shalt make the net amount of all insurance proceeds received by Lender
pursuant to Subsections 3.3(a)(i), (iv), (vi) and (vii) of this Security Instrument as a result of
such damage ed dostruction, after deduction of its ressonable costs and expenses (including, but
rot limited to, reacurable counsel fees), if any, in collecting the same (the "Net Proceeds")
available for the Restarpgion in accordance with the provisions of this Subsection 4.4(b}.

(i) The Netrroceeds shail be made available o Borrower for the Restoration
provided that each of the foliowing conditions are met:

(A) no Even o, Default shall have occurred and be continuing under
the Note, this Security Ins‘rumant or any of the Othier Security Docuiments;

(B} less than fifty percent (50%) of the total floor ares of the
Improvements has been damaged, dzstioyed or rendered unusable s a resnl of
such fire or other casualty;

) Leases demising in the aggregaie at feast fifty peecent (50%) of the
total rentable space in the Property which fias becit Jemised under executed und
delivered Leases in effect as of the date of the occar-ncs of such fire or other
casualty shalt remain in full force and effect during and siter the completion of
the Restoration, and Borrower furnishes to Lender evidence setisfactory to Lender
that Borrower shall continue (0 own and operate their respectiva manufaciured
housing community at the Property notwithstanding the occurreres of any such
fire or other casualty;

(D) Borrower shall commence the Restorution as soon as reasonably
practicsble (but in no event later than sixty (60) days after such damage or
destruction occurs) and shall diligently pursue the same to satisfactory completion;

(E} Lender shall be satisfied that any operating deficits which will be
incurred with sespect to the Property as a result of the occurrence of any such fire
or other casualty will be covered out of (1) the Net Proceeds, (2) the insgrance
coverage referred to in Subsection 3.3(a)(iii), or (3) by other funds of Borrower,
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(F) Lender shafl be satisfied that, upon the completion of the
Restoration, the gross cash flow and the net cash flow of the Propetiy will be
restored o a level sufficient to cover all carrying costs and operating expenses of
the Property, including, without limitation, debt service on the Nole at a coverage
ratio (after deducting replacement rescrve requirements from net operating
incomie) of at least 1.20 to 1.0, which coverage ratio shall be determined by
Lender in its sole and absolute discretion on the basis of the Applicable Imierest
Rate (s defined in the Note);

(G) Lender shall be satisfied that the Restoration will be compieted on
or before the earliest to occur of (1) six (6) months prior to the Maturity Date (as
defined in the Note), (2) six {6) months after the occurrence of such fire or othey
sosunlty, (3) the earliest date required for such completion under the terms of any
Leates) which are reguired in accordance with the provisions of this Subsection
4.4(b) 10 remain in effect subsequent to the occurrence of such fire or other
casualty. ©¢ (4) such time as may be required under applicable zoning law,
ordinance, ruie or regulation in order to repair and restore the Property to the
condition it was in mediately prior to such fire or other casualty,

(H) [INTENTIONALLY OMITTEDY);

13 the Property anvi il use thereof after the Restoration will be In
compliance with and permitted wnler all applicable zoning laws, ordirances, rules
and regulationy; and

h the Restoration shall be Core and completed by Borrower in an
expeditious and diligent fashion and in compliance with all applicable
governmental laws, ruies and regulations (ncliding, without lmitation, all
applicable Environmental Laws (defined below),

(i) The Net Proceeds shall be held by Lender and, until disbursed in
accordance whh the provisions of this Subsection 4.4(b), shall comsiltute additional
security for the Obligations. The Net Proceeds shall be dishursed by L2a%er to, or as
directed by, Borrower from time to time during the course of the Reateration, upou
receipt of evidence satisfactory to Lender that (A) all materials instatied anid work and
labor performed (except to the extent that they are to be paid for out of the requested
disbursement} is connection with the Restoration have been pald for in full, and (R) there
exist no notices of pendency, stop orders, mechanic's or materialman's liens or notices
of intention to file same, or any other liens or encumbrances of any nature whatsoever
on the Property arising out of the Restoration which have not either been fully bonded
to the satisfection of Lender and discharged of record or in the altesnative fully insured
to the satisfaction of Lender by the title company insuring the lien of this Security
Instrument.

(iii) All plans and specifications required in connection with the Restoration
shail be subject to prior review and acceptance in all respects by Lender and by an
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independent consulting engineer selected by Lender (the "Casualty Consulwnt"), Lender
shail have the use of the plans and specifications and all permits, licenses and approvals
required or obtained in connection with the Restoration. The identity of the contractors,
subcontractors and materinlmen engaged in the Restoration, as well as the contracts under
which they have been engaged, shatl be subject to prior 1eview and acceptance by Lander
and the Casualty Consultant. Al costs and expenses incurred by Lender in conmection
with making the Net Proceeds avallable for the Restoration including, without limitation,
reasonable counsel fees and disbursements and the Casualty Consultant's fees, shall bo
paid by Borrower.

v In no event shall Lender be obhigated 10 make disbursements of the Net
Frocerds in exvess of an amount equal to the costs actually incurred from time 1o time
for woek in place as part of the Restoration, s certifled by the Cascalty Consultant,
mipus the Cacaalty Retainage. 'The term "Casuaity Retainage” as used in this Subsection
4.4(b) shall mran an amount equal to 10% of the costs actually incurred for work in
place as part of th: Restoration, as certified by the Cosualty Consultent, untli such time
as the Casualty Consvicant cerifies to Lender that Net Proceeds representing $0% of the
required Restoration nev¢ been disbursed. There shall be no Casualty Retainage with
respect to costs actuaily drcuried by Borrower for work in place in completing the last
50% of the required Restoration. The Casualiy Retainage shall in no cvent, and
notwithstarding anything to the coutzary set forth above in this Subsection 4.4(b), be less
than the amount actually held back. by Rorrower from contractors, subconteactors aid
materialmen engaged in the Restoration. The Casualty Retainage shall not be released
until the Casualty Consultant certifies *> Lender that the Restoration hag been
suhstantially completed in accordance with ke provisions of this Subsection 4.4(b} and
thuat all approvals necessary for the re-occupairy and uge of the Property have heen
obtained from ali appropriate governmental snd quasi-governmental authorities, and
Lender receives evidence satisfactory to Lender that ‘the rosts of the Restoration have
been paid in full or will be paid in full out of the Casualty ftainage, provided, however,
that Lender will release the portion of the Casuaity Retainage haing beld with respect to
any contractor, subcontractor or matetlalman engaged in the Restoration as of the date
upon which the Casualty Consultant certifies 10 Lander that the conraricy, subcontractor
or materialman has satisfactorily completed alf work and has supphed 4" materiais in
accordance with the provisions of the contractor's, subconiractor’s or (osterialman’s
contract, and the contractor, subcontractor or materlalman delivers the lien ‘woivers and
evidence of payment in full of all sums due to the contractor, subcontiactor or
muierialman as may be reasonably requested by Lender or by the tiile company insusing
the lien of this Security Instrument. If required by Lender, the release of any such
portion of the Casualty Retainage shall be approved by the surety company, if any, which
hus issued a payment or performance bond with respect to the contractor, subcontractor
or materiulman,

(v) Lender shall not be obtigated to make disbursements of the Net Proceeds
more frequently than once every calendar month.
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(vi) If at any time the Net Proceeds or the undisbursed balance thereof shell
not, in the opinion of Lender, be sufficient (o puy in full the balance of the vosts which
nre estimated by the Casualty Consultant to be incurred in connection with the completion
of the Restoration, Borrower shal! deposit the deficiency (the "Net Proceeds Defictency”}
with Lender before any further disbursement of the Net Proceeds shall be inade. The
Met Proceeds Deficiency deposited with Lender shall be held by Lender and shall be
disbursed tor costs actually incurred in connection with the Restoration on the same
conditions applicable to the disbursement of the Net Proceeds, and vatil 50 disbursed
pursuant to this Subsection 4.4(b} shall constitute additional security for the Obligations.

(vii) The excess, if any, of the Net Proceeds and the remaining balence, if any,
of the Net Proceeds Deficlency deposited with Lender after the Casualty Conaultant
certifios 22 Lender that the Restoration has been completed in accordance with the
provisions o1 this Subsection 4.4(h), and the receipt by Lender of evidence satisfactory
to Lender thed 8l costs incurred in connection with the Restoration have been paid in
full, shall be remitied by Lender to Borrower, provided no Event of Defautt shall have
occurred and shall ke vontinuing under the Note, this Security Instrument or any of the
Other Secucity Documents.

(€} All Net Procesds not required (i) to be mude available for the Restoration
or (i) to be returned to Borrower as exczss Net Proceeds pursuant to Subsection 4.4(b)(vii) may
be retained and applied by Lender toward the piyment of the Debt whether or not then due and
payable in such order, priority and proportions ac Londer in its discretion shall deem proper or,
at the discretion of Lender, the sume may be pald either in whole or in pan, to Borrower for
such purposes as Lersler shall designate, in its discrérion. If Lender shall receive and retain Net
Proceeds, the lien of this Security Insteument shall te reduced only by the amount thereof
received and retained by Lender and sctually applied by Lendcr in reduction of the Dbt

Article 5 - REPRESENTATIONS AND WARPANTIES

Borrower represents and warrants to Lender that:

Section 3.1 WARKANTY AND PRESERVATION QF LEASEHOIL.

(i)  Horrower has a good and valid leasehold interest to the estaie swated by
the Ginund Lease, free and clear of all liabilitles, claima, debts,
exceptions, securify interests, assessments, charges, iinpositions, levies,
taxes, liens and all other types of encumbrances oiher than thoss listed on
Exhibit "B" atrached hereto;

There does not exist nor will Borrower suffer to occuy any default under
the Ground Lease, whether waived or not;

Borrower knows of no reason why the Ground Lease is not valid, binding
and enforceable against Lessor, no notice of default or termination by
Lessor has been given which remains uncured, and the Ground Lease is
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in full force and effect as of the date hereof, Al of the covenants and
obligations to be performed by the tenant under the Ground Lease have
heen fully and promptly performed as of the date hereof;

‘This Security Instrument and other Loan Documents have been lawfully
executed and delivered in full conformity with the Ground Lzase;

Borrower promptly and Rally will pay, when due and payable, the rent,
additional rents (if any), taxes and all other sums and charyes mentioned
in and made payable by Borrower to Lessor or to any other person under
the Ground Lease,

Borrower shail deliver to Lender within three (3) days after any payment
is due under the Ground Lease copies of all checks in payment of rent and
g'c amounts due under the Ground Lease. Notwithstanding the foregoing,
Lszaer does not hereby assume any of Borrower's obligations under the
Groud Lease and nothing contained herein or in the other Loan
Documcnts_chall require Lender to perform any such obligations to
Borrower,

Borrower promypt'y . fully and faithfully will perform: and observe all of
the terms, covenants, okiigations and conditions required to be performed
and observed by Borrower as lessee under the Ground Lease, within the
periods provided tn the Ground Lease, and will do all things necessary (o
preserve and to keep unimpeliivd its and Leader's righis under this
Security Instrument and the Grovix’ Lease;

Borrower promptly will {a) within five (5; days of receipt of a notice by
Borrower notify Londer in writing of thy taceipt by Borrower of any
notice from Lessor including, without Hmitation, any notice noting or
clatming any defauit by Borrower in the performaixe or observation of
any of the terms, covenants, obligations, and/or condi*ians on the part of
Borrower to be performed or observed under the Ground !.ease: (b) within
five (5) days of recelpt of a notice by Borrower notify Leiosr in writing
of the recolpt by Borrower of any notice from Lassor to Borrower of
termination of the Ground Lease or of Borrower’s right 1o poxesasion of
the Property; and (¢) within five (5) days of receipt of & noiice by
Borrower caase a copy of each such notice received by Borrower ﬁ'om
Lessor to be delivered to Lender;

Within flve (5) days of receipt of a notice by Bonower, Borrower
promptly will notily Lender in writing of any request made by sither party
to the Ground lease for arbitration proccedings pursuant to or in
cotinection with the Ground Lease and of the institution of any arbitration
proceedings, as well as of all proceedings thersunder, will not enter into
or agree to any such arbitration procedure {unless required by law)
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without Borrower's prior written consent, amd will promptly desliver to
Lender a copy of the determination of the arbiteators in such arbltration

— e BT
A S - T e

proceeding;
)
N (}  Borrower will not, without the prior written consent of Lender, terminate,
s amend, supplement, modify or surrender or suffer, tolerate or permit any
o lermination, amendment, supplement, modification, or surrender of the

Ground Lease or consent to sny waiver or cancellation of any provision
thereunder or close and purchase the land and other property subject to the
Ground Lease by any agreernent 1o purchese contained in the Ground
Lease or otherwise;

&) Borrower irrevocably, hereby designates, makes, constitutes and appoints
Lender (and all pecsons designated by Lender) as Borrower's true and
Inwful aitorney and agent-in-fact, with power upon the occurrence of an
Event of Defauit under this Security Instrumemt or default under the
Giound. Lease, without notice to Borrower, and at such time or times
thereni¥<r as Lender, in its sole discretion, may determine, In the name of
Borrower, Femder or both names: (i) to exercise all of Borrower's righis,
interests ana eincdies in and under the Ground Lease, including, without
limitation, Borrowe:'s rights to renew or extend the original term of the
Ground Lease or any renewal or extended terms thereof; (if) to acquire the
land and other property sutject to the Ground Lease; (i) to initiate such
legal procecdings and to settle, adjust or compromiss any legal
proceedings deemed necessary by Lender in its sole discretion in order to
enforce the provisions of the <ironad Lesse or prevent the terminstion
. thereof; (iv) 1o commence or ingitute arbitration proceedings, or to
~ participate in any arbitration proceedings commenced or Insiituted,
3 pursuant o tre Ground Lease deemed »csssary to Lender in its sole
discretion; (v} to approve all arbitration determt:iations, awards or findings
made pursuant (o the provisions of the Ground 1.ease; (vi) to do any and
all things necessary, in Lender’s sole opinion, ‘v preserve and keep
unimpaired Lender's rights under thig Security Instrumnt iind the Ground
Lease; and {vii) 10 do all acts and things necessary, 1» )snder's sole
discretion, to carry out aay or all of the foregoing.

(xli) Borrower shall execute and deliver, upon request of Lender, such
instruments as Lender may deem useful or required to permit Lender to
cure any default under the Ground Lease or permit Lender to take such
other sctions as Lender considers deslrabie to cure or remedy any matter
in default and preserve the interest of Lender in the Propurty,

(xiiiy So long as any of the Debt shafl remain unpaid, unless Lender shall
otherwise consent in writing, the fee title to and the leasshuld estate in the
Property, or any portion thereof shall not merge, but shall atways be kept
separale and distinct, notwithstanding the union of such estates sither in
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{+ the tandlord or the tenant under the Ground Lease, or in & third party, by
7 purchase or otherwise.

[

b (xiv} If the Ground Lease shall be terminated prior to the natural expiration of
:; its term due to defaull by Borrower or sny other lessee or tenant
v thereunder, and if, pursuant to any provision of the Ground Lease or other
* docwment, Lender or ity designee shall acquire from: Lessor a replacement

lease, no right, title or interest in or to such wew lease or the leasehoid
estate crented thereby, or renewal or extension privileges or options to
purchase or rights of first refusal therein contained shall vest in Borrower
or its successors or assigns. Upon the execution of such a replacement
or new leass, ull rights in occupancy and space leases or subleases under
the Ground Lease shall, at Lender’s option, immediately vest in Lander,

(xv) “wuerower shall not subordinate or consent io the subordination of the
dround Lease to any mortgage on Lessor’s interest in the fand which is
the suojeet of the Ground Lease, and any such subordination or consent
shall be nult and void.

(xviy The generality uf the provisions of this Section reluting to the Ground
Lease shall not besimited by other provisions of this Security Instrument
sewing forth particu.ar ohtigations of Borrower which are slso required to
be pertormed by Borrower as the tenant of the Ground Lease.

(xvii) Notwithstanding any provisiun bercin contained to the comtrary, if the
holder of the leasehold estate urdér the Ground Lease acquires fee title to
the raal estate covered by the Giound Lease, the fee title und leasehold
estate shall not merge but rather shall vemipin sepurate and distinct estates,

Section 5.2 AUTHORITY. Borrower (and the undarsigned representative of
Borrower, if any) has full power, authorily and legal right to execute thiz Security Instmment,
and to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and <uitvey the Property
pursuant o the terms hereof and to keep and observe all of the terms of this 820usity Instrument
on Borrower’s part to be performed.

Section 5.3 LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized,
validly existing and in good starkling under the laws of its state of organization or incorporation;
(b) is duly qualified to transact husiness and is in good standing in the State where the Property
is kacated; and {c) has all necessary approvals, governmental and otherwise, and full power and
authority to own the Property and carry on its business as now conducted and proposed to be
conducted. Borrower now has and shall continue to have the full right, power and authority to -
operate and lease the Property, to encumber the Property ss provided herein and to perform all
of the other obligations to be performed by Borrower under the Note, this Security Instrument
and the Other Security Documents.

CRSG0L96
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Section 5.4 VALIDITY OF DOCUMENTS.  (8) The execution, delivery and
performance of the Note, this Security Instrument and the Other Security Documents and the
borrowing evidenced by the Note (i) are within the corporate/partnership power of Borrower;
(i) have been authorized by il requisite corporate/partaership action; (iii) have received al)
necessary spprovals and consents, cotporate, governmental or otherwise; (iv) will not violate,
conflict with, result in a breach of or constitute (with notice or lapse of time, or both) a defauls
under any provision of {aw, any otder or judgment of any court or goverunental authority, the
articles of incorporation;, by-laws, pastnership or wrust agrecrent, or other governing inatrutnent
of Borcower, or any indenture, agreement or other instrumant to which Borrowur is & party or
by which it or any of its assets or the Property is or may be bound or sffected; (v) will not
result in the creation or imposition of any lien, charge or encumbrance whatsoever wpon any of
its assets, eaceot the lien and security Intesest created hereby and the Other Security Documents:
and (vi) wili rotrequire any author(zation or license from, or any filing with, uny governmental
or other body {fzxeent for the recordation of this instrument in appropriate land records in the
State where the Property 18 located and except for Uniform Commercial Code filings relating
to the security interest <reated hereby); and (b) the Note, this Security Instrument and the Other
Secutity Documents constiut= the iegal, valid and binding chligations of Borrower, enforcesble
against Borrower in accorduiws with thelr reapective terms, except as may be limited by (i)
bankrupicy, insolvency or other suntiar laws affecting the rights of creditors generally, and (i)
general principles of equity (regarilcsy of whether considered in a procgeding in equity or at
law).

Section .5 LIGGATION. Ercep: as set forth on Exhibit B, there 18 no material
action, suit or proceeding. judicial, administrative or otherwise {including any condemnation or

simifac  proceeding), pending or, 1o the best ‘of Rorrower's knowledge, threatened or
contemplated against, or affecting, Borrower, any Gueipitor, or any indemnitor, or against or
affecting the Property.

Section 5.6 STATUS QU PROPERTY. (8) No pesiion of the Improvements is
located it an area identifled by the Secretary of Housing and Uctnn Development or any
successor thereto as an area having specia) flood hazatds pursuan; to the Nations! Flood
Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as_swiended, or any
suecegsor law, or, if lecated within any such area, Borrower has obtained ard will maintain the
insurance preseribed in Section 3.3 hereof.

(b}  Borrower has obtained all necessary certificates, licenses ang other
approvals, governmental and otherwise, necessary for the operation of the Property and the
conduct of its business und all seyuired zoning, building code, land use, envirenmental and other
similar permits or approvals, all of which are in full force and effect s of the date hereof and
not subject to revocation, suspension, forfeiture or modification,

{c)  The Property and the present and contemplated use and occupancy thereof
are in substantis] complience with all applicable zoning ordinances, building codes, land vse and
environmental laws and other similar laws,
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(d) The Property is served by all wilities tequired for the current or
contemplated vse thereof. Al utility service is provided by public uiilities and the Property has
accepied or is equipped 1o accept =ich utility service.

(e)  Ali public roads arxl streets necessary for service of amd access to the
Property for the current or contemplated use thereof have been completed, are serviceable and
all-weather and are physically and legally open for use by the public,

(fy  The Propenty is served by public water and sewer systems.
(8  The Property is free from damage caused by fire or other casuaity.

oy All costs and expenses of any snd all labor, materials, supplies and
equipmens used in %% construction of the Improvements have been paid in full.

(i  Borrower has paid in full for, and is the owner of, all furnishings, fixtures
and equipment {other than tehsnts’ propeity) used in connection with the operation of the
Property, (ree and clear of any and all security interests, liens or encumbrances, except the lien
and sccurity intecest created hereay,

Gy All liguid and soliy waste disposal, septic and sewer systems located on
the Properiy are in a good and safe condition and repair and in compliance with all Applicable
Laws.

Section 5.7 N FOREIGN PERSON.” Horrower is not a "foreign person” within
the meaning of Sections 1445(f)(3) of the Internal Reveave Code of 1986, as amended and the
related ‘Treasury Department regulations, including temporary- regulations.

Section 5.8 SEPARATE TaX Lt The Propert: . assessed for real estate tax
purpuses as one or more wholly independent tax lot or lots, sepaiat< from any adjoining land
ar improvements not constimting & part of such lot or lots, and no otner jand or improvements
is assessed and raxed together with the Property or any portlon thereof,

Scction 5.9  ERISA COMPLIANCE. (a) As of the date hereof an throughout the
term of this Security Instrument, (i) Borrower is not and will not be an "employec henefit plan”
as defined in Section 3(3) of ERISA, which is subject to Title [ of ERISA, and (il) tho asseis of
Borrower do not and will not constitmie "plan assets” of one or more such plans for purposes
ot Title [ of ERISA; and

()  As of the date hereof and throughout the term of this Security Instrument
(i) Borcower is not and will not be a "governmental plan” within the meaning of Section 3(3)
of ERISA and (i) transactions hy ~r with Borrower are not and will not bo subject to state
statutes applicable to Borrower regulating investments of and fiduciary obligations with respect
to governmentat plans.
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Section 5.10 LBASES. (a) Borrower is the sole owner of the entire lessor's
intevest in the Leases; (b) the Leases are valid and enforceable, (¢} the terms of ail alterations,
modifications and amendments to the Leases are reflected in the certified occupancy staiement
delivered 10 and approved by Lender; (dY none of the Rents reserved in the Leases have been
assigned or otherwise pledged or hypothecated; (¢) [intentionally omitted); (1) the premines
demised under the Leases have been completed and the tenants ursler the Leases have sccepted
the same and have taken possession of the same on a rent-paying basis; (g) there exist no offsets
or defenses to the pryment of any portion of the Rents; (h) sxcept as set forth on Exhibit B,
Borrower has reveives! no notice from any tenant challenging the validity or enforceability of any
Lease; (i) there are no agreements with the tenants under the Leases other than expressly set
forth in esch Lease, {j) the Leases are valid and enforceable against Borrower and to the beat
of Borrower’s knowledge, the tenants set forth therein; (k) no Leuse contains an option to
purchase, right uf first refusal 10 purchase, or any other simiiar provision; (1) no person ot ettity
has any possessory “uferest in, or right 1o occupy, the Property except under and pursuant to a
Lease, (m) fintentionady-omitted); (n) no Lease lias the benefit of a noa-disturbance agreement
that would be ronsideved-unacceptable to prudent institutlonal lenders; and (o) no brokerage
commissions or finders fees aie due and payabie regarding any Lease.

Section 5.01 FINWNGAL CONDITION.  Borrower {8} is solvent, and no
bankrupicy. rearganization, insolvercy or similar procesding under any state or federal law with
respect 1 Borrower has been initiated, ara (b) it has recelved reasonably equivaient value for
the granting of this Security Instrument,

Section 5,12 BUSINESS PURPOSES.The loan evidenced by the Note secured by
the Security Instrument and the Other Security Docuipsits (the “Loan") is solely for the business
purpose of Borrower, and is not for personal, family, hovsehold, or agriculturu) pusposes,

Section 5.13 Taxgs. Borrower, any Guarantor 2ad any Indemnitor have filed
all federal, state, county, municipal, and city income und other tail rturns required to have been
filed by thenr and have paid all taxes and refated Habilities which hav: hecome due pursuant to
such retiteniy or pursuant o any assessinenss received by them, Neither Boaower, any Guarantos
nor any Indemnitor knows of any basis for any additional assessment in respent of any such taxes
and related lisbilities for prior years,

Section 5.14 MAILING ADDRESS. Borrower’s mailing audress, as set frithin the
opening paragraph hereof or a8 changed in accordance with the provisions hereof, is true and
correct,

Section 5,15 NOCHANOE IN FAGTS Ok CIRCUMSEANGES, All inforimation in the
application for the Loan subinitted to Lender (the "Loan Application”) and in al} flnancing

statements, rent rolls, seports, certificates and other documents submitted in connection with the
Loan Application or in satisfaction of the terms thereof, are accurate, complets and correct in
all respects.  There has been no adverse change in any condition, fact, circumstance or event
that would make any such information Inaccurate, incomplete or otherwise misleading.
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Seciion 5,16 DISCLOSURE. Borrower has disclosed 1o Lender ali materia) facts
and has not failed to disclose any material fact that could cause any representation or warranty
made herein to be materially misleading.

Section 5.17 TIURD PARTY REPRESENTATIONS. Each of the represcitations and

the warramies made by cuch Guarantor and Indemnitor herein or in any Other Security
Document(s) is true and correct in all material respects.

Article 6 - OBLIGATIONS AND RELIANCES

Section 6.1 RELATIONSHIP OF BORROWER ANG LENDER. 'The relationship
between Borcower and Lender is solely that of debtor and creditor, and Lender hias no fiduciary

ar other specia! relationship with Borrower, and no term or condition of any of the Note, this
Security Instrumini ond the Other Security Documents shal! be construed so as to deem the
relationship between Goisower and Lender to be other than that of debtor and creditor.

Section 6.2 ( Mo RELJANCE ON LENOER. The general partners, principals and
(if Borrower is 4 trust) beneficls! awners of Borrower are experienced in the ownership and
operation of properties similar to (e Property, and Botrower and Lender are relying solely upon
such expertise and business plan in corsection with the ownership and operation of the Property.
Borrower is not relying on Lender’s exporise, bugsiness acumen or advice in connection with the
Property.

Section 6.3 NO LENDER OBLIGSTIGNS, (a) Notwithstanding the provisions of
Subsections 1.1(f) and () or Sertion 1.2, Lender is pot undertaking the performance of (i) any

obligations under the Leases; or (i) any obligations withs respect to such agrevinents, contracts,
cevtificaies, instruments, franchises, permits, trademarks, licenzes asdd other documents,

{py By accepting or approving anything requited to be observed, performed
or fulfitled or to be given to Lender pursuant to this Security Instrument, ihe Note or the Other
Security Documents, including without limitation, any officer’s centifisate, balance sheet,
statemeni of profit and Joss or other financial statement, survey, appraisal, o; insurance poicy,
Lender shall not be deemed to have warranted, consented to, or affirmed b2 siificiency, the
legality or effectivencas of same, and auch acceptance or approval thereof shall rot constimte
uny warranty or afficmation with respect theecto by Lender.

Section 6.4  RULIANCE.  Borrower recognizes and acknowledges that in
accepting the Note, this Security Instrument and the Other Security Documents, Lender is
expressly and primarily relying on the truth and accuracy of the warranties und represeatations
set forth in Article 5 without any obligation to investigate the Property and notwithetanding any .
investigation of the Propenty by Lender; that such reliance existed on the part oi Lender prior
to the date hereof, that the warranties and representations are a material inducement to Lender
in sccepting the Note, this Security Instrument and the Other Security Documents; and that
Lender would not be witling to make the Loan and accept this Security Instrument in the absence
of the warranties and representations as set forth in Article 5.
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Article 7 - FURTHER ASSURANCES

Section 7.1 RECORDING OF SECURLIY INSTRUMENT, UIC. Borrower forthwith
upon the execution and delivery of this Security Instrument und thereafler, from time to time,

will cause this Security Insirument and any of the Other Security Documents creating a Llan or
security interest or evidencing the lien hereof upon the Property and each instrument of further
assurance to be filed, registored or recorded in such manner and in such places as may be
recjuived by asty present or future law in order to publish notice of and fully to protect and
perfect the lien or security interest hereof upon, and the interest of Lender in, the Property,
Borrower will pay ali taxes, filing, registration or recording fees, and all expenses incident to
the preparztion, execution, acknowledgment and/or recording of the Note, this Secirity
Instrumeat,the Other Security Documents, any note or mongage supplemental hereto, any
security insteuzawnt with respect to the Property and any instrument of further assurance, and any
madification or anendment of the forcgoing documents, and all fedaral, state, county and
muricipal taxes, davicy. imposts, assessments and charges arisinig out of or in connection with
the execution and deiivery of this Security Instrument, any mortgsge supplemental hereto, any
securlty instrument wiik respect to the Property or any instrument of further assucance, and aay

modification or amendment f tix foregoing documents, except where prohibited by law so ©0
do,

Section 7.2 FURTHEK A¢78, E1¢. Botrower will, at the cosi of Borrower, and
without expense to Lender, do, execute, 2iinowledge and deliver all and every such furthar acts,
deeds, conveyances, mortgages, assignutents| nolices of assignments, transfers and aesurences
as Lender shall, from time 10 time, require, for) the better assuring, conveying, assigaing,

transferring, and confirming unto Lender the propery and rights hereby mortgaged, granted,
bargained, sold, conveyed, confirmed, pledged, assigoes warranied and transferred or intended
now or hereaftor so to e, or which Borrower may be or ey hersafter become bound to convey
ot assign to Lender, ox for carrying out the intentlon or facilitating the performance of the terms
of this Security Insttument or for filing, registering or recording ‘iz Security Invtrument, or for
compiying with afl Applicable Laws. Borrower, on demand, will sxecivs and deliver and hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, «ne or more financing statements. chatts] mortgages or
othei instruments, 1o evidence more effectively the security interest of Lender i the Property.
Borrower granis to Lender an immevocable power of attorney coupled with an-imasest for the
purpose of perfecting any and all security interests in and fiens upon the Property.

Section 7.3 CHANGES IN TAX, DEAT CRERIT AND DOCUMENTARY STAMP LAWS.
(a) If any Jaw is engcted or adopied or amended afier the dute of this Securlty Instrument which

deducts the Debt from the value of the Property for the purpose of taxation or which imposes
a fax, either directly ar indirectly, on the Debt or Lender's interest in the Property, Borrower
will pay the tax, with interest and penalties thereen, if any. If Londer Is advised by counsel
chosen by it that the payment of tax by Borrower would be unlawful or taxable to Lender or
unenforceable or provide the basis for a defense of usury, then Lender shall have the option by
writien notize of not less than ninety (90) days to declare the Debt immiediately due and payable.
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(b)  Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shail otherwise be made or claimed frum the assessed
value of the Property, or any part thereof, for real estate tax purposes by reason of this Security
Instrument ot the Debt. If such claim, credit or deducion shail be required by law, Lender shail
have the option, by written notice of not less than ninety (90) days, io declare the Debt
immediately due amd payable.

(¢)  If ar any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed 1o the Note,
this Security. Instrument, or any of the Other Security Documents or impose any other tax or
charge on the same, Borrower will pay for the same, with interest and penaies thereon, if any,

Section 7.4 ESTOPREL CERTIICATRS. () After request by Lender, Borrower,
within ten (10) days, zhall furnish Lender or any proposed assignee with a statement, duly
acknowledged and certifiud, setring forth (3) the amount of the origina! principal amount of the
Note, (ii) the unpaid princips! amotint of the Note, (iii) the rate of interest of the Note, (iv) the
terms of payment and maturic daie of the Note, (v) the date installmer’s of interest and/or
principal were last paid, (v) that, ‘except as provided in such statement, there are no defaults or
events which with the passage of ume pr the giving of notice or both, would constitute an event
of default under the Note or the Security Instrument, (vi) that the Note and this Security
Instrument are valid, legal and binding ceiigations and have not been modified or if modified,
giving particulars of such modification, (vii; whether any offsets or defenses exist ngainst the
Obligations secured hereby and, if any ave alleged to exist, a detailed description thereof, (vilh)
that all Leases are in full force and effect and have.ant been modified (or if modified, setting
forth all modifications), (ix) the date to which the Rerts thereunder have heen pald pursuent to
the Leases, (x) whether or not, to the best knowledge of 2arrower, any of the lessees under the
Leases are in default under the Leases, and, if any of the lesiees are in default, seiting forth the
specitic nature of all such defaulta, (xi) the amount of security desostis held by Borrower under
each Lease and that such amounts are consisient with the amottits roquired under each Lease,
and (xii) us to any other matters reasonably requested by Lender ai reasonably related to the
Leases, the obligations secured hereby, the Property or this Security Eslrumen,

(b)  Borrower shatl use reasonable efforts to deliver to Lende:, sromptly upon
request, duly executed estoppel certificates from any one or more lessees as requirad by Lender
antesting to such facts regarding the Lease as Lender may require, including but no: mited to
attestations that each Lease covered thereby is in full force and effect with no defaults thereunder
on the part of any party, that none of the Rents have been paid more than one month In advance,
and that the lessee claims no defense or offset ngainst the full and timely performance of ks
ohligations under the Lease,

{c)  Upon any transfer or proposed transfer contempluted by Section 19}
hereof, at Lender's request, Borrower, any Guarantors and any Indemnitors shall provide an
estoppel certificate to the Investor (defined in Section 19.1) or any prospective hivestor in such
form, substance und detail as Lender, such Investor or prospective investor may require.
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Section 7.5 FLOOD INSURANCE, After Lendes’s vequest, Borrower shall deliver
evidence satisfactory to Lender that no portion of the Improvements is situated ia 8 federally
designated "special flood hazard area.”

Section 7.6 SPLITTING OF SECURITY INSTRUMENT. This Security Instrument and
the Note shall, at any time until the same shall be fully paid and satisfied, at the sole clection
of Lender, be split or divided into two or more notes and two or more security instruments, each
of which shall cover all or a portion of the Property to be more particulurly described therein.
To that end, Borrower, upon written request of Lender, shall executs, acknowledge and deliver,
or cause 10 be executed, acknowledged and delivered by the then owner of the Property, to
Lender andfor its designee or designees substitule notes and security instruments in such
principal amennts, aggregating not more than the then unpaid principal amount of the Note and
this Security Tasirument, amd comaining terms, provisions and clauses similar to those contained
herein and in the Note, and such other documents and instrurnents as may be reasonably required
by Lendler consistent vaith the terms and conditions of this Security Instrument.

Section 7.7 _REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an

officer of Lender as to the-inss, theft, destruction vr mutilation of the Note or any Qther
Security Document which is not of pablic record, and, in the case of any such mutilation, upon
surrender and cancellation of sucn/Note or Other Security Document, at Lender’s expense,
Borrower will issue, in lieu thereof, a iertzcement Note or Other Security Document, dated the
Jate of such lost, stoten, destroyed or mu'tisted Note or Other Security Document in the same
principal amount thereot and ntherwise of ke teaor and acknowledging that such instrument is
A replacement.

Article 8 - DUE ON SALE/ENZ1'MBRANCE

Section 8.1  LENDER RELIANCE. Borrower noknowledges that Lender has
examined and relied on the experience of Borrower and its gerezal partners, principala and (if
Borrower is & trust) beneficial owners in owning anl operating preperiies such as the Property
in agreeing 1o make the loan secured hereby, and will continue to rely on Rorrower's ownership
of the Property as a means of mabitaining the value of the Property as cecurity for repayment
of the Debt and the performance of the Other Obligaiions. Borrower acknoivle/sss that Lender
has a valid interest in maintaining the value of the Property so as to ensurs that, should
Borrower default in the repayment of the Debt or the performance of the Other OQbligations,
Lender can recover the Debt hy a sale of the Property.

Section 8.2 NOSALE/ENCUMBRANCE. Bocrower agrees that Borrower shall not,
without the prior writien consent of Lender which shall not be unreasonably withheld, sell,
convey, mortgage, grant, bargain, .acumbser, pledge, assign, or otherwise transfer the Propenty
or any part thereot or permit the Property or any part thereof to be sold, conveyed, mortgaged,
granted, bargained, encumbered, pledged, assigned, or otherwise transferred.

Section 8.3 SALE/ENCUMBRANCE DEFINED. A sale, conveyance, mortgage,

grant, bargain, encombrance, pledge, ussignment, or transfer within the meaning of this Article
8 shall be deemed to include, but not limited to, (a) an installment sales agreement wherein
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Borrower agrecs to sell the Property or any part thereof for a price to be paid in installments;
{b) an agreement by Borrower leasing all or a substantiai part of the Properly for other thun
actual occupancy by u space tenant thercunder or a sale, assignment 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
Rents; (c) if Bortower, any Guarantor, any Indemnitor, or any general or limited paitner of
Borrower, Guarantor or Indemnitor is a corporation, the voluntary or involuniary sale,
conveyance, transfer or pledge of such corporation’s stock (or the slock of any corporation
directly or indirectly controlling such corporation by operation of law or otherwise) or the
creation or issuance of new stock by which an aggregate of more than 10% of such corporation's
stock shall be vested in a party or parties who are not now stockholders; and (d) if Borrower,
any Guyrantor or ndemnitor or any generul or timited partner of Borrower, any Guarantor or
Indemnitor 152 timited or general partnership or joint venture, the change, removal or
resignation of« general pactoer, limited partner or inanaging partner or the transfer or pledge
of the partnership mterest of any general partner, limited partner or managing partner or any
profits or proceeds <eliiing (o snch partnership interest.  Notwithstanding the foregoing, the
foliowing transfers shal’ ot be deemed to be a sale, conveyance, assignment or encumbrance,
within the meaning of this Anticle 8: (A) transfer by devise or descent or by operation of law
upon the death of a pariner or shareholder of Borrower, any Guarantor or Indemnitor or any
general or limited panner thereof. (B) a sale, transfer or hypothecation of a shareholder or a
general partnership interest in Borrowsrnrovided that (i} such transfer is 10 an immediate family
member (L,g., parent, sibling or child} 4f such shaveholder or general or limited partnor of
Borrower and (iD) Indemnitors maintains ite/wisther/their fifty-one percent (51%) interest in
Forrower (C) a sale, transfer or conveyance of = shareholder or limited or general partnorship
interest in Borrower provided that such sale, traosfer or conveyance, together with any prior
sales, transfers or conveyances of such sharcholder o jimited or general parinership interest in
Borrower, {but excluding sales, transfers or conveyances referred 10 In (A) and (B) above) do
not result in more than forty-nine percent (49%) of the sharziwlder, member or the limited or
geneial partnership interests in Borrower having been solt or transferred, and (D) a sale,
transfer, conveyance, encumbrance or pledge of a limited pattniership intevest provided that
Indemnitors maintain control of Borrcwer.

Section 8.4  LENDER'S RIGNTS. Lender reserves the right so condition the
consent required hereunder upon a modification of the terms hereof and on-gstemption of the
Note, this Security Instrument and the Other Security Documents as so madified 0yt proposed
transferee, payment of a tranafer fee of not less than one percent (1 %) of the principai balance
of the Note and all of Lender’s expenses incurred in conaection with such transfer, the approval
by a Rating Agexy (defined below) of the proposed transferee, the proposed transferec's
continued compliance with the covenants set forth in Section 4.2 hereof, or such other conditions
as Lender shall determine in its sole and reasonable discretion to be in the interest of Lander.
Lender shatl not be required to demonstrate any actusl impairment of its security oc any
increased risk of default hereundder in ordet to declare the Debt immediately due and payable
upon Borrower’s sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assigninent,
or transfer of the Property without Lender’s consent. This provision shali apply to every sale,
conveyance, mortgage, grant, bargiin, encumbrance, pledge, assignment, or transfer of the
Property regasdless of whether voluntary or not, or whether or not Lender has conzented to any
previous sale, conveyance, morigage, grant, bargain, encumbrance, pledge, assignment, or
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transfer of the Property. In the event that Lender shall consent to sale, trunsfer or assignment,
Indemnitors (as defined in Section 10.1(q)) and Guarantors (as defined in Section 10.1(f)) shall
be released from any environmental indemnification or guaranty given in connection with the
Note provided that (s} the proposed transferee, principal(s) of transferee or any person affiliated
with the proposed transferec s determined by Lender in Lender's sole discretion exacute and
detiver such guaranties and indemnifications in a form the same as those given to Lander by .
Guarantors and Indemnitors, and (b) as of the date of the proposed sale, transfer, assumption

or assignment, the Debt Service Coverage Ratio is at least 1.20 10 1. If Lender does not cotisert

to a sale, transfer, assumption or assignment, Borrower shail reimburse Lender for all

reasonable costs and expenses of Lender, including, without limitation, reasonable attorney's

fees, incuired in connection with such proposed sale, transfer, assumption or assignment and
such amoun? 1¥ not pald within ten (10) days of written demand shall be deemad additional Dabt
securcd by this Séourity Instrument and shall bear interest at the Default Rate.

Article 9 - PREPAYMENT

Section 9.1 ( FREPAYMUNT BLFORE EVENT OF DUFAULT. ‘The Debt may be
prepaid only in strict accordance with the express terms and conditions of the Note Including the
payment of any prepayment consideration.

Section .2 PREPAYMUST ON CASUALTY AND CONDEMNATION, Provided no
Eveat of Default exists under the Note, tiiz Security Instrument or the Other Security

Documents, in the evert of any prepayment of the Debt pursuant to the terras of Sections 3.3
or 3.6 hercof, no Prepuyment Consideration (dedsmed in the Note) shall be due in connéction
therewith, but Borrower shall be responsible for the insrest Shortfall Payment (defined in the
Note), if any, and alt other amounts due under the Noie, fais Security Instrument and the Other
Security Documents.

Section 9.3 PREPAYMENT AFTER EVENT of DEFAVLT. If & Default Prepayment
(defined below) occurs, Borrower shall pay to Lender the entiee Deobt, including without
limitation, the Prepayment Consideration (a8 defined in the Note) and the Interest Shortfall
Payment (as defined in the Note), if appliceble.

For purposes of this Section 9.3, the term “Default Prepayment” shall mean a‘prenayment of
the principal amount of the Note made after the occurrence of any Event of Defralt or an
acceleration of the Maturity Date (as defined in the Note) under any ctrcumstances, ncluding,
withcue limitation, a prepayment occurring in connection with reinstatement of this Security
Instrument provided by statite under foreclosure proceedings or exercise of a power of sale, aay
statutory right of redemption exercised by Borrower or any other party having a statutory right
to redeem or preverl foreclosure, any sele in foreclosure or under exercise of a power of sle
or otherwise.

Article 10 - DEFAULT

Section 0.1 EVENTS OF DUFAULT. The nccurrence of any one or more of the
following events shall constitute an "Event of Default";
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)
& (8)  if any portion of the Debt is not paid prior to the tenth (10th) day after tha
"t same is due or if the entire Debt is not paid on or before the Maturity Date; )
£ )
i,_; {(b)  if any of the Taxes or Other Charges is not paid when the same is due and .
b payable except to the extent sums sufficient to pay such Taxes and Other Charges have B
t, been deposited with Lender in accordance with the terms of this Security Instruigens; g

(¢} if the Policies are not kept in full force and effect, or il the Policies are
not delivered to Lender upon request;

(d}  if the Property is subject to actunl physical waste ov hazardous sulsance;

e e R,

(e;.  if Borrower violates or does not comply with any of the provisiona of
Sections' 2.7 2ad 4.3 and Anticles 8, 12 and 13;

{f} il 90y repre~entation or warrinty of Borrower, Indemnitor or any person
guaranteeing paymer. of the Debt or any portion thereof or performance by Borrawer
of any of the terms of 2ns Security Instrument (2 "Guarantor®), or any general paitnur,
principal or bemeficial ¢wner of any of the foregoing, made herein or in the
Environmental Idlemnity (dedinad below) or any guaranty, or in any cedificate, repon,
financial statement or other instuzyzat or document furnished to Lender shall have baen
fulse or misleading in any materiai resrect when made;

(®) if (i) Borrower ot any gensr) partner of Borrower, or aiy Guarantor or
Indemnitor shall commence any case, proceciing or other action (A) under any existing
or futuze taw of any jurisdiction, domestic or fore/gr, relating to bankmptcy, insolvency, .
reorganization, conservatorship or relief of debtcis, serking to have an order for relief o
entered with respect 1o it, or seeking to adjudicate it a bankupt or insotvent, or seeking |
reorganization, arrangement, adjustment, winding-up. ltiquidation, dissolution,
composition or other velief with respect to it or its debts, or<P’ seeking appointment of
a receiver, trustee, custodian, conservator or other similar official for it or for all or any
substantial part of its assets, or the Borrower or any general partnec of Durrower, or any
Guarantor or Indemnitor shall make a genetal assignment for the benefit- 5% its creditors;
or (ii) thete shall be commenced against Borrower of any geaeral partner of Borrower,
or any Guarantor or Indemnitor any case, proceeding or other action of a nalues referred
to in clavse (i) above which (A) results in the entry of an order for relief or cny such
adjudication or appointment or (B) remains undismissed, undischarged or unbonded for
a perlod of sixty (60) days; or (Hi) there shall be commenced againat the Borcower or
any general partner of Borrower, or any Guarantor or Indemniter any case, proceeding
ot other action secking issuance of a warrant of attachment, execution, distraint or
similar process against all or any substantial part of its assets which results i the entry
of any order for any such relief which shall not have been vacated, discharged, ¢r stayed
or bonded pending appeal within sixty (60} days from the entry thereof; or (iv) the
Borrower or any generat partner of Borrower, or any Guarantor or Indenultor shall taka
any action in furtherance of, or indicating its consent to, approval of, vr acqulescence
in, uny of the acts set forth in clause (i), (ii), or (iii) above; or (v) the Borrower or any
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gencrat partner of Borrower, or sny Guarantor or Indemnitor shall generally not, cr shall
be unable to, or shall admit in writing its lnability to, pay its debts as they become due;

(v if Borrower shall be in default under the Morigage or any other mongage,
deed of trust, deed to secure debt or other security agreement ccvering any part of the
Property whether it be superior or junior in tien to this Securlty Instrument;

(iy i the: Property becomes subject to any mechanic’s, materialman’s or other
lien other than a lien for Joval real estate taxes and assessments not then due and payable
and e tien shal! remain undischarged of record (by payment, bonding or otherwise) for
a penod of thirty (30) days.,

(1 _if any federal tax len is filed against Borrower, any general partner of
Borrower, anv-Cuarantor, any Indemnitor or the Property and same s inot discharged of
record within thivty (30) days afier same is filed;

(ky  if Bortewer fuils to cure promptly any violations of Applicable Laws;

(h  if any condemration proceeding is instituted which would, in Lender's
reasonable judgmeni, materiaiiy inpair the use and enjoyment of the Praperty for its
intended purposes;

(m) it (3} Borrewer fails to timeiy provide Lender with the written certification
and evidence referred to in Section 4.2 (hereof, or (li) Borrower consummates &
transaction which would cause the Security Instrument or Lender's exercise of ita righta
under this Security Instrurent, the Note or the Otper Security Documents to constinite
a notiexempt prohibited transaction under ERISA or result in a violation of 4 state statute
regulating governmental plans, subjecting Lender to lisbi¥iv for a violation of ERISA of
i siate slatute;

(n) il Borrower shall fail to reimburse Lender on demand, with interest
calculated ot the Default Rate (defined below), for all Insurance Premiums or Taxes,
together with interest and penalties imposed thereon, paid by Lendec zuzsnant to this
Security Instrument;

(o) if Borrower shall fali to deliver to Lender, after request by Lender, the
estoppel certificates required pursuant to the terms of Subsections 7.4} and (¢);

(M if Borrower shall fall to deliver to Lender, after request by Lender, the
statements referred to in Section 3.11 in accordance with the terms thereof;

{(qQ  ifany default occurs under that certain environmental indemnity agreement
dated the date hereof given by Borrower, Sunset Village Corp. and R.J. Klarchek (each
an "Indemmitor") to Lender (the "Environmental Indemnity”) and such defanit continues
afier the expirution of applicable natice and grace periods, if any;
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(r) if any default occurs under any guaranty or indemnity executed in
connection herewith and such default continues after the expiration of applicable grace
periods, if any; or

(sy if for more than ten (10} days after notice from Lender, Borrower shall
continue to be in default under any other term, covenant or conditlon of the Note, this
Security Instrument or the Other Security Documents in the case of any default which
can be cured by the payment of & swin of maney or for thirly (30) days after notice from
Lender in the case of any other default, provided that if such default cennot reasonably
be cured within such thirty (30} day perlod and Borrower shall have commenced to cure
sectydefault within such thirty (30) day period and thereafter diligently and expeditiousty
proczcds 1o cure the same, such thirty (30} day period shall be extended for so long ss
it shatlienuire Borrower in the exercise of due diligence to cure such defanlt, is being
agreed tiae 2o such extension shall be for a perlod in excess of sixty (60) duys.

Section 13.2  LATE PAYMENY CHARGE. 1 any monthiy instaliment of principal
and interest is not paid price io the tenth (10th) day after the date on which it is due, Borrower
shali pay to Lender upon derannd an amount equal to the lesser of five percent (5%} of such
unpaid portion of the outstanding monthly installment of principal and interest then due or thw
maximum amount permitted by apolicable law, to defray the expense incurred hy Lender in
handiing and processing such delinguers sayment and to comnpensate Lender for the loss of the
use of such delinquent payment, and such amannt shall be secured by this Security Instrument
angd the Other Security Documents.

Section 10.3  DEFAULT INTEREST. -durrower will pay, from the date of an Event
of Default through the earlier of the date upon whick % Event of Default is cared or the date
upon which the Debt is pald in full, interest on the unpaid prizeipal balunce of the Note at a per
annum rate equal to the lesser of /4) the sum of Applicable {ntercst Rate as defined in the Nole
and three percent (3%) and (b) the maximum interest rate whic Norrower may by law pay or
Lender may charge and collect (the "Defauit Rate").

Section 10.4  ADRITIONAL DEPAULT INTEREST. In additior w the Default Rate
provided for in Section 10.3 above, upon Borrower's fallure to deliver the repodtosnd statements

referenced in Section 3. 11 above upon their due dates, afier ten (10) days pria: voritten notice,
Borrower shal pay, at Leader's option, from the date the default occurs through ihe-date upon
which such reports and/or statements are delivered to Lender, interest on the unpaic principal
halance on the Note at a rate of interest per annum equal to 2% above the Applicable Interesi
Rate provided for in the Nate,

Article 11 - RIGHTS AND REMEDIES

Section 1.1 REMEDWES. Upon the occurrence of any Even. of Default,
Borrower agrees that Lender may take such action, without notice or demand, as it deems
advisable to protect and enforce its rights against Borrower and in and to the Property,
including, bur not limited to, the following actions, each of which may be pursued concurrently
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or oherwise, @t such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

(a)  declare the entire unpaid Debt 10 be immediately due and payable;

(by  institute proceediags, judicial or otherwise, for the complete foreclosure
of this Security Instrument under any appliccble provision of law in which case the
Property or any interest theretn may be sold for cash or upon credit in one or more
purcels or in several interests or portions and in any order or manner;

()  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, instinute proceedings for the partial foreclosure
of this Security Instrumemt for the portion of the Debt then due and puyable, subject to
the coriimimg len and security interest of this Security Instrument for the balance of the
Debt ot thien due, unimpaired and without loss of priority;

(d) sell for cash or upon credit the Property or any part thereof and ull estate,
claim, demand, righi.atle and interest of Borrower therein and rights of redemption
ihereof, pursuant 10 power of saly or otherwise, at one or more sales, as an entity or in
parcels, at such time and plice, upon such terms and sfter such notice thereof as may be
required or permitied by law,

{(¢)  ingtitlie an sction, suit or proceeding in equity for the specific
performance of any coveaant, condition o. agreement contzined herein, in the Note ar
in the Other Security Documents;

{fr  recover judgment on the Note ¢ither before, during or afier eny
proceedings for the enforcement of this Security Instriment or the Other Security
Documenats;

(g}  apply for the appointment of a receiver, 1rustee, licwidator or conservator
of the Property, with notice and without regard for the adequacy of s security for the
Debt and without regard for the solvency of Borrower, any Guaranter, gdemnitor or of
any pesson, (irm or other entity liable for the pavment of the Debt;

(hy  subject to any applicable law, the license granted to Borrower under
Section 1.2 shall automatically be revoked and Lender may enter into or upon the
Property, cither personally or by its agents, nominees or attorn.ys amd dispossess
Borrower and its agents and servants therefrom, without liability for Lrespass, damages
or otherwise and exclude Borrower and its agents or servants wholly therefrom, and teke
possession of all hooks, records and accounts relating thereto and Borrower agrees o
surrender possession of the Property and of such books, records and accounts to Lender
upon demand, and thereupon Leader may (i) use, operate, manage, vonirol, insure,
maintain, repair, restore andt atherwise deal with all and every part of the Property and
condiuct the buainess thereat: (ii) compleie any construction on the Property in such
manner and form as Lender deems advisable; (iif) make slterations, additions, renewals,
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repiacements and improvements (o or on the Property; (iv) exercise all rights and powers
of Borrower with respect to the Property, whether in the name of Borrower or otherwlse,
inctuding, without limitation, the right to make, cancel, enforce or modify Leases, obinin
and evict tenants, and demand, sue for, coliect and receive all Rents of the Property and
every part thereof; (v) require Borrower to pay monthly in advance to Lender, or any
receiver appointed to collect the Rents, the fair and reasonable rental value for the use
and occupation of such part of the Property as muy be occupled by Borrower; (vi)
require Borrower to vacate and sutrender possession of the Propesty to Lender or to such
receiver and, in default thereof, Borrower may be evicted by summary proceedings or
otherwise; and (vii) apply the recelpts from the Property to the payment of the Debt, in
suck wrder, priorily and proportions as Lender shell deem appropriate in ity reasonable
discretion after deducting therefrom all expenses (including reasonable attorneys' fiees)
incurred ia.connection with the aforesaid operarions and all amounis necessary to pay the
Taxes, Cihor Charges, insurance and other expenses in connection with the Property, as

well as just anv! vensonable compensation for the services of Lender, its counsel, agents
and employecs;

() exerciseany and all rights and remedies granted to a secured party upon
default undor the Uniform: Commercial Code, including, without limiting the genarality
of the foregoing: (i) the right ‘o take possession of the Personal Property or uny part
thereof, and to take such other measures as Lender may deem necessary for the care,
prifection: andd preservation of the Pereonal Property, and (ii) request Borrower at its
expense to assemble the Pecrsonal i'voperty and make it availshle to fender at a
convenient place acceptable to Lender. «ry. aotice of sale, disposition or other intended
action by Lender with respect to the Personzi Property sent (o Borrower in accordance
with the provisions hereof at least en (1) dgys prior to such action, shall constitute
coinmercially reasonable notice to Borrower;

(1 apply any sums then deposited in the Esciovs Pund snd any other sums
held in escrow or otherwise by Lender in accordance with #iis terms of this Security
Tnstrument or any Other Security Document to the payment of the dollowing iterns in any
order i its uncontrolled discretion:

(i) Tuxes and Other Charges;

(it Insurance Premiums;
(iit} Interest on the unpaid principal balance of the Note,
{iv} Amortization of the unpaid principal batance of the Note,

{v) All other sums payable puysuant to the Note, this Security
Insteument and the Other Security Documents, including without
limitation advances made by Lender pursuant to the terms of this
Security Instrument;
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(k}  {INTENTIONALLY OMITTED};
() pursue such other remedies as Lender may have under npplicable law; or

{m) apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and
proportions as Lender shall deem to be appropriate in its discretion.

In the event of a saie, by foreclosure, power of sale, or otherwise, of less than ail of the
Property, this Security Instrument shall continue as a lien and security interest on the remaining
portion ofahe Property unimpaired and without loss of priority. Notwithstanding the proviiions
of this Sectlon 111 to the contrary, if any Event of Default as described in clause (1) or (ii) of
Subsection 10.1{5; shall occur, the entire unpaid Debt shall be automatically due and payable,
without any further notice, demund or other action by Lender.

Section V.2 APPLICATION OF PROGCERDS. The purchase money, proceeds and
availy of any disposition of (th: Property, or any part thereof, or any other sums collected by
Lender pursuant to the Naote, thds S2curity Instrument or the Other Security Documents, may be
applied by Lender to the paymens of the Debt in such priority and proportioas as Lender in s
reasonable discretion shall deem propse.

Section 11.3  RIGHT 10 CURE DEFAULTS. Upon the occurrence of any Rvent of
Default or if Borrower fails to make any paymenrt or to do any act as hetein provided, Lender
may, but without any obligation to do so and wirtiout notice to ¢r demand on Bortower and
without releasing Borrower from any obligation herevadsr, make or do the same In such manner
and to such extent as Lender may deem necessary togrotect the security hereof. Lender is
authorized to euter upon the Property for such purposcs, or-appear in, defend, or bring any
action or proceeding (o protect iis intorest in the Property or t¢ forcclose this Security Instrument
or collect the Debt, and the cost and expense thereof (including réaconable attorneys’ foes to the
extent permitied by law), with interest as provided in this Section 11.2 -sbsll constitute a portion
of the Debt and shall be due andd payable to Lender upon demand. Asl sich costs and expenses
meurred by Lender in remedying such Event of Default or such fallea peyment or act or in
appearing in, defending, or bringing any such action or proceeding shall Seurinterest at the
Default Rate, for the period after notice from Lender that such cost or expense ‘w25 incurred 10
the date of payment to Lender. All such costs and expenses incurred by Lender iopsther with
interest thereon calculaied at the Defauly Rate shall be deemed to constitute a portion of the Debt
and be secured by this Security Instrument and the Other Security Doctunients and shal] be
immediately due and payablz upon demand by Lender therefor and Beneficiary shall be
subrogated to the rights of any person or entity or governmentat puthutity receiving any payment
from: Beneficiary.

Section 11.4 ACTIONS AND PROCEEDINGS. Afier the occurrence of an Event of
Defaul:, Lender has the right to appear in and defend any action or proceeding brought with

respect to the Property and to bring any action or proceeding, 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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Seciion 11,5 RECOVERY OF SUMS REQUIRED To BE PAID. After the occurrence
of an Event of Default, Lender shall have the right from tlme to time (o take action (o recover

any sum or sums which constitute a part of the Debt as the same became due, without regand
to whether or not the halance of the Debt shall be due, and without prejudice to the right of
Lender thereafter to bring an action of foreclosure, or any other action, for a default or default
by Borrower existing at the time such earlier action was commenced.

Section 11.6  EXAMINATION OF BOOKS AND RECORDS. Upon reasonable advance
notice, Lender, its agents, accountants and attorneys shall have the right 10 examine the records,
books, management and other papers of Borrower and its affiliates or of any Guarantor or
Indemuitor «chich ceflect upon their financial condition, at the Property or at any office regularly
mairtaired vy Borrower, its sffiliates or any Guarantor or Indemnitor where the books &nd
recouds are lonated. Lender and its agents shal) have the right to make coples and extracts from
the foregoing riceods and other papers, In additlon, Lender, its agents, accountants wnd
attorneys shall have s right to examine and audit the books and records of Borrower and ity
affiliates or of any Guarzator or Indemnitor pertaining 1o the income, expenses and operation
of the Property during reasorable business hours at any office of Borrower, its affiiiates or any
Guarantor or Indemnttor wheie the books and records are Jocated.

Section 11.7  QTUER &HTS, EXC. (u) The failure of Lender to insist upon sirict
performance of any term herent ohiall not 3¢ deemed o be & waiver of any term of this Security
Insirument. Borrower shall 13t be relieved of Borrower's obligations hereunder by reason of
(i) the failure of Lender to comply with any equest of Borrower, any Guarantor or any
Indemnitor to take any action to foreciose this Security Instrument or otherwise enforce any of

the provisions hereof or of the Note or the Other Secr:#ty Documents, (if) the release, regardless
of censideration, of the whole or any pait of the Propeity, or of any person lable for the Debt
or any portion thereof, or (lii) any agreement or stiputa’’on by Lender extending the time of
payment or otherwise modifying or supplementing the terms of the Note, thls Sacurity
Instrument or the Other Security Documents.

(b Itisugreed that the risk of loss or damage to the Pronerty {s on Borrower,
and vender shall have no liubillty whatsoever for decline in value of the Pronerty, for failure
to maintain the Policles, or for failure to determine whether insurance in force Jo adequate as
to the amount of risks insured, Possession by Lender shall not be deemed un election of judicial
relief, if any such possession is requested or obtained, with respect to any Property or collaieral
not in Lender’s possession,

(¢)  Lender may resort for the pavment of the Debit to any other security held
by Lender in such order and manner as Lender, in {ts discretion, may elect. Lender may take
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without |
prejudice o the right of Lemler thereafter to foreclose this Security Instrument. The rights of
Lender under this Security Instiument shall be separate, distinct and cumulative and none shall
be given effect to the exclusion of the others. No act of Lender shall be consirued as an slection
to proceed under any one provision herein to the excluslon of any other provision. Lender shall
not be limited exclusively to the rights and remnedies herzin stated but shall be entitled to every
right at remedy now or hereafter afforded at law or in equity.
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Section 118 RIGHT T0 RELEASK ANY PORTION OF THE FEOPERTY. Lender may

release any portion of the Property for such consideration as Lender may require without, as to
the remainder of the Property, in any way impairing or affecting the lien or priority of thls
Security Instrument, or improving the position of any subordinate lenholder with respect
thereto, except to the extent that the obligations hereunder shall have been reduced by the acthual
monetary consideration, if any, received by Lender for such release, and miay accept by
assignment, pledge or otherwise any other property in place thercof as Lender may require
without being accountable for so doing tu any other lienholder. This Security Inatrument shall
continue as & lien and security interest in the remaining portion of the Property.

Section 11.9  VIOLATION OF LAws. 1f the Property is not in compliance with
Applicable Laws, Lender may impose additional requirements upon Borrower in connection
herewith inciuding, without limitation, monetary reserves or financisl equivalens.

Sectior 11,10 RECOURSE AND CHOICK OF REMERIES. Notwithstanding any other

provision of this Security Instrument, including but not limited to Article 18 hercof, Lender and
other Indemnified Partiss (defined in Section 13.1 below) are entitled to enforce the obligations
of Borrower, Guaraator and I-dzmnitor contnined in Sections 13.2, 13.3 and 13.4 without first
resorting to or exhausting any secrniy or collateral and without first having recourse to the Nots

ar auy of the Property, through lcreclosure or acceptance of & deed in lieu of foreclosure or

otherwise, ana in the event Lender coitinonces a foreclosure action against the Property, Lender
is entitled to pursue a deficlency judgmed: with respect to such obligations against Borrower,
Guarantor amd Indemanitor. The provislons ef Srctions 13.2, 13.3 and 13.4 are axceptions to
any pon-recousse or exculpation provisions inthc Note, this Security Instmiment or the Other
Security Documents, and Borrower, Guarantor ard "ndemnitor are futly and personally: liable
for the obligations pursuant to Subsections 13.2, 13.3 2i 13.4. Except as otherwise expressly
provided in this Security Instrument and the Envirombental Indemnification Agreemen:, the
liability of Borrower, Guarantor and Indemnitor are limited 10 the original principal smount of
the Note. Notwithstanding the foregoing, nothing herein shall iohibit or prevent Lender from
foreciosing pursuant to this Securiiy Instrument or exercising any other rights and remedies
pursuant to the Note, this Security Instrument and the Other Secarity Docurnents, whether
simultaneously with foreclosure proceedings or in any other sequence. | A suparate action or
actions may be brought and prosecuted against Borrower, whether or not action is hrought
ugainst any other person or entlty or whether or not any other person or entiry 1 joined in the
action or actions. In addition, Lender shall have the right but niot the obligattor i join and
particspate in, Bs & party if it so elects, uny administeative or judiclal proceedings Gr actions
initiasted i conuection with any matter addressed in Article 12 or Section 13.4,

Section 11.11 RIGHT OF ENTRY. Lender and its agents shall have the right 10
enter and inspect the Property at ait reasonshie limes.

Article 12 - ENVIRONMENTAL HAZARDS
Section 12.1 ENVIRONMENTAL REPRESENTATIONS AN WARRANTIES. Borrower

represents and warrants, based upon an environmental assessmemt of the Property and
information that Borrower knows or should reasonably have known, that: (a) there are no
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Hazardous Substances (defined below) or underground storsge tanks in, on, or under the
Property, except those that are both (i) in comphiance with Environmental Laws (defined below)
and with permits issued pursuant thereto and (i) fully disciosed to Lender In writing pursuant
te the written reports resulting from the environmental assessments of the Property delivered to
Lender (the "Environmental Repord”); (b) there are no pasi, present or threatened Releases
(defined beiow) of Hazardous Substances in, on, under or from the Property except as described
in the Environmenta! Report; (c) there is no threat of any Release of Hazardous Substances
migrating tv the Property except as described In the Environmental Report; (d) there is no past
or present vion-complience with Environmental Laws, or with permits issued pursuant thereso,
in connection with the Property except as described in the Environmental Report; (e) Borrower
does not kpaw of, and has not received, any written or oral notice or other commiunication from
any person Geentity (including but not limited to & governmental entity) relating 1o Hazardous
Substances or kemediation (defined below) thereof, of pussible liability of any person or entity
pursuant to anv/Eivironmental Law, other environmentai conditions in connection with the
Property, or aay actusl.or potential cdministrative or judicial procecdings in connection with any
of the foregoing; and (() Borrower has truthfully and fully provided to Lender, in writing, any
and all information reiaiing to conditions in, on, under or from the Property that is knows to
Borrawer and that is containe {1 Borrower's files and records, including but not limited to any
reports refating to Hazardous Svosiances in, on, under or from the Property and/or to the
environmental condition of the Propzity.  "Environmental Eaw” means any present 2nd future
federal, state and local laws, statutes “ordinences, rules, regulations and the tike, as well as
common law, relating to protection of Maen health or the environment, relating to Hazardous
Substances, relating to labitity for or cosis ¢f Remediation or prevention of Releases of
Hazardous Substances or relating to tiability for-ov conts of other actual or threitened danger to
human health o7 the environment. “Environmemal Law" includes, but is not limited to, the
following statutes, as amended, ary successor theeely, 2. any regulations promulgated pursusnt
thereto, and any state or local suatutes, ordinances, rules,-regulations and the like addressing
similar issucs: the Comprehensive Environmental Response, Compensation and Liability Act;
the Emcrgency Planning and Community Right-1o-Know A:t the Hazardous Substances
Transportation Act; the Resource Conservation and Recovery Act faluding but not limited to
Subtitte 1 relating to underground storage tanks); the Solid Waste Disposai Act; the Clean Water
Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Delinking Water Act; the
Occupational Safety and Health Act; the Federal Water Polhition Contrdl Jict; the Federal
Inseeticide, Fungicide and Rodenticide Act; the Endangered Species Ascihe National
Environmental Policy Act; and the River and Harbors Appropriation Act. "Baviroramental Law"
also includes, but is not limited to, any present and future federa!, staie and local lavs; atatutes,
ordnances, rules, regulations ardd the like, as well as common law: conditioning transfer of
property upon a negative declaration or other approval of & governmental authority of the
enviconmental condition of the property; requiring notification or disclosure of Releases of
Huzardous Substances or other savironmeutal condition of the Property to any governmental
authority or other person or emity, whether or not in connection with transfer of title w or
interest in propetty; imposing conditions or requiremants in connection with permits or other
authorization for lawful activity; relating 10 nuisance, trespass or other cavses of action related
1o the Property; and relating to wrongful death, personal injury, or propesty or other damage
in connection with any physical conditlon or use of the Property. "Hazardous Substances”
include but are not limited to any and all substances (whether solid, liguid or gas) defined,
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listed, or otherwise classified as pollutants, hazurdous wastes, hazardous substances, hazandous
materials, extremely hazardous wastes, or words of similar meaning or regulatory effect under
any present or fuire Environmental Laws or that may have a negative impact on human health
or the eavironment, including but not limited to petroleum and petroleum products, ashestos and
asbestos-containing materials, pelychlorinated biphenyls, fead, radon, radioactive materials,
flaramables and explosives. "Release” of any Hazardous Substaice inclides but 18 not Jimited
o any release, deposit, discharge, emission, lesking, spiliing, seeping, migrating, injecting,
pumping, pouring, emptying, escaping, dumping, disposing or other movenient of Hazardous
Substances. "Remediation” includes but is not limited to any response, remedial, removal, or
corrective action, any activity to cleanup, detoxify, decontaminate, contain or otherwise
remediate any Hazardous Substance, any actions to prevent, cire or mitigate any Release of any
Hazardous Suistance, any action 1o comply with any Environmental Laws or with any permits
issued pursuant thereto, any inspection, investigation, study, monitoring, assessment, audit,
sapling and testipg. laboratory or other analysis, or evaluation relating o any Hazardous
Substances or to anythine referred to in Article 12.

Sectlon 12.2 ~UNYIRONMENTAL COVENANTS. Borrower covensnts &nd agrees
that: (a) all wses and operatiuns on or of the Property, by Borcower, shiail be in comipliance with

all Environmental Laws and perinits issued pursuant thereto; (b there shiall be no Releases of
Hazardous Substances in, on, undes or from the Property; (c) there shall be no Hazardous
Substances in, on, or under the Propeity, <xcept those that are both (1) in complience with #i)
Environmental Laws and with perniits issved porsuant thereto and (if) fully disclosed to Lender
in writing, (J) Borrower shall keep the Property tree and clear of afl liens and other
encumbrances imposed pursuant to any Enviromne:tal Law, whether due to any act or omission
of Botrower or any other person or entity (the "Eavironmental Liens"); (¢} Borrower shall, at
its sole cost and expense, fully and expeditiously cooperaiz in all antivities pursuant to Seclion
12.3 below, including but not limited to providing i relavant information wnd making
knowledgeable persons available for interviews; (f) Borrower shall, at its sole cost and expense,
perform any environmental site assessment or other {nvestigation of environimental conditions
in connection with the Property, pursuant fo any ressonable written ieraest of Lender (including
but not timited to snmpling, tesiing and analysis of soil, water, air, bu.ldisg materials and other
materials and substances whether solid, lquid or gas), and share with Lendsr the reports and
other results thereof, and Lender and other Indemnified Parties shall be entliled t5 rely on such
reports and osher results thereof; (g) Borrower shall, at its sole cost and expense; comply with
all reasonable written requests of Lender to (f) reasonably effectuate Remediction of any
condition (including but not limited to a Release of a Hazardous Subsiance) in, on, under or
from the Properiy. (i) comply with any Environmental Law; (lii) comply with any directive
from any governmental suthority, and (iv) take any other reasonable action necessary or
appropriate for protection of human health or the environment; (i) Borrower shall not do and
shall use its best efforts 16 not allow any tenant or other user of the Property to do any act that
materiatly increases the dangers to human health or the environment, poses an unreasonable risk
of hatm to any person or entity (whether on or off the Property), impairs or may impuir the
velue of the Propenty, s contrary to any requirement of any insurer, constitutes a public or
private nuisance, constitutes waste, or violates any covenant, coudition, agreement or easement
applicable to the Property; (i) shall use its best efforts to cause compliance with the provisions
of Section 12.2 by tenants and any other user of the Property; and (j) Borrower shail
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immediately notify Lender in writing of (A) any presence or Releases or threntened Releases of
Hazardous Substances in, on, under, from or migrating towards the Property; (B) any non-
compliance with any Environmental Laws related in any way 10 the Property; (C) any actual or
potential Environmental Lien; (D) any vequired or proposed Remediation of environmenta)
conditions relating to the Property; and (E) any written or oral notice or other communication
which Borrower becomes aware from any source whatsoever (including but not limlted to &
governizntal entity) relating in any way to Hazardous Substances or Remedlation thereo,
possible liability of any person or enmtity pursuant to any Environmental Law, other
environmentat conditions in connection with the Property, or any acmal or potential
adminisirative or judicial proceedings in connection with anything referred to in this Aricle 12,

Section 12.3 LENDER'S RIGHTS. Lender and any other person or entity
designated by fender, including but not limited 10 any receiver, any representative of a
governmental "¢y, and any environmental consultant, shall have the right, but not the
obligation, to enler upo:: the Property at all ressonable times to assess any and atl aspects of the
environmenta) conditior. 57 the Property and its use, including but not limited to conducting any
environmental assessment o1 swdit (the scope of which shall be determined in Lender's sole and
absolute discredon) and taklig semples of soil, groundwater or other water, ai;, or building
materials, and conducting other invasive testing. Borrower shall cooperate with and provide
access to Lender and any such persor 2r entity designated by Lender.

Article 13 - INCEMNIFICATION

Section 13.1 GENERAL INDEMMESGATION, Borrawer shall, at its sole cost and
expense, protect, defend, indemnity, release and hoie? narmless the Indemnified Parties from and

againsi any and all claims, suits, Nabilities (includirg, without lisnitation, strict liabilities),
actions, proceedings, obligations, debts, damages, losses, cosis; expenses, diminutions in value,
fines, penalties, charges, fees, expenses, judgments, awards. - amounts paid in sertsment,
punitive damages, foreseeable and unforeseeable consequentiat Gemages, of whatever kind or
nature (including but not limited to attorneys’ fees and other cosis of defense) (the “Losses")
imposed upon or incurred by or asserted agsinst any Indemnified Farties and directly or
indirectly arising out of or in any way relaling to any one or more of fne following: (a)
ownership of this Security Instrument, the Property or any inierest therew:-oraeceipt of any
Rents; (b) any amendment to, or restructuring of, the Debi, and the Notg, «his Security
Instrument, or any Other Security Documents; (c) any and all lawfi) action that iway-be taken
by Lemder in connection with the enforcement of the provisions of this Security Insiiument or
the Note or any of the Other Security Documents, whether or not suit is filed in connection with
same, or in connection with Berower, any Guarsntor or Indemnitor and/or any partner, joint
venturer or shareholder thereof becomiag a party to a voluntary or involuntary federal or state
bankrupicy, insolvency or simifar proceeding; (d) uny accident, injury to or death of persons or
loss of or damage to property occurting in, on or about the Property or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, sireeis or ways; (¢)
any use, nonuse or condition in, on or about the Property or any part thereof or on the adjoining
sidewalks. cutbs, adjucent property or adjucent parking aress, streets or ways; (f) any failure
on the part of Borrower 10 perform or be in compliance with any of the terms of this Security
[nstrument; (g) performance of any labor or services or the furnishing of uny materials or other
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property in respect of the Property or any part thercof; (h) the failure of any person to file
timely with the Internal Revenuc Service an accurate Form 1099-B, Statement for Recipients of
Proceeds from Real Estate, Broke: and Barter Exchange Transactions, which may be required
in comection with the Security Instrument, or to supply a copy thereof in a timely fushion to
the recipient of the proceeds of the transaction in connection with which this Security Instrumant
is made; (i) any faifure of the Property to be in compliance with any Applicabic Laws; (j) the
enforcement by uny Indermnified Party of the pravisions of this Article 13; (k) any and all ¢laims
and demands whatsoever which may be asserted ageinst Lender by reason of any alleged
ohiigations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreemnents contained i any Lease; (1) the payment of any commission, charge or brokerage fee
to anyone -which may be payable in connection with the funding of the Loan evidcnced by the
Note and secrived by this Security Instrument; or (in) any misrepresentation made by Borrower
i this Securi'y ‘pstrument or any Other Security Document. Any amounts psyable to Lender
by reason of the spntication of this Section 13.1 shal) become immediately duc and payable and
shall bear interest i the Defauli Rate from the date loss or demage is sustained by Lender until
puill. For purposes of this Article 13, the term "Indemnified Pactles" means Lender and any
person of entity who is or vl have been involved in the origination of the Loan, any person
or entity who is or will have been involved in the servicing of the Loan, any person or entity
i whose name the encumbrance cieated by this Security Instrument i or will have been
recorded, persons and entities who nugv bold or acquire or will have held & full or partial interest
in the Loan (including, but not limitec. t investors or prospective Investors in the Securities,
as well as custodians, trustecs and other fidveciaries who hold or have held a full or partiul
interest in the Loan for the beneflt of third partics) as well us the respective directors, officers,
sharcholders, partners, employees, agents, servavte, fepresentatives, contractors, subcontractors,
aftiliates, subsiliaries, participants, successors and ussigns of uny and all of the foregoing
(Including buy not limited to aay other person or entity ko holds or acquires or will have held
a pasticipation or other full or partial interest in the Loan or the Property, whether during the
term of the L.oan or as a part of or following a foreclosure of the Loan and including, bui not
limited to, any successors by merger, consolidation or acquisitiori of all or a substantial portion
of Lender’s assets and business),

Section 13.2 MORIGAGE AND/OR INTANGIBLE TAX. Barrowss shall, at its sole
cost at! expense, protect, defend, indemnify, release and hold harmless the indaraified Parties

from und against any und all Losses Imposed upon or incurred by or assertd against any
Indemnified Porties and directly or indirectly arising oot of or in any way reliting 10853 tax on
the making and/or recording of this Security Instrument, the Note or any of the Other Security
Documents.

Section 13.3 ERISA INDEMMIWICATION, Borrower shall, at ltg sole coat and
expense, protect, defend, indemnify, release und hold harmless the Indemmnifiod Parties from and

agninst any and afl Losses {including, without limitation, attornays’ fees and costs incurred in
the investigation, defense, and settlement of Losses incurred in correcting any prohiblied
transaction or in the sale of a prohibited loan, and in obtaining any individusl prohibited
transaction exemption under ERISA that may be required, in Lender's sole discretion) that
Lender may incur, directly or indircetly, as a result of a default under Sections 4.2 or 5.9 or
Subsection 4.3(p).
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Section 13.4 ENVIBONMENTAL INDEMNIFICATION. Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indenwmified Parties
from and against any and all Losses and costs of Remediation (whether or not performed
voluitarily), enginecrs’ fees, environmental consultants’ fees, and costs of Investigation
{including but not limited to sampling, testing, and analysis of soil, water, air, building materials
and other materials and substunces whether solid, liquid or gas) imposed upon or incurred by
or asserted ageinst any Indemnified Parties, and directly or indirectly arising out of or in any
way relating to any one or more of the foliowing: (a) any presence of any Hazardous Substances
in, on, above, or under the Property; (b) any past, present or threatened Release of Hazardous
Substances in, on, above, under or from the Property; (c) any activity by Borrower, any person
or entity #/(iiated with Horrower or any tenant or other user of the Property in connection with
any actual, rcoposed or threatened use, treatment, storage, holding, existence, disposition or
other Releast.. generation, production, manufacturing, processing, refining, control,
management, sodtérnant, removal, haadling, transfer or transportation to or from the Property
of any Hazardous Sursizaces at any time located in, under, on or above the Property; (d) any
aclivity by Borrower, any person or entity affiliated with Borcower or any tenant or other user
of the Property in connecticn with any actual or proposed Remediation of uny Hazardous
Substances at any time locatwd in, under, on or above the Property, whether or not such
Remediation is voluntary or pursiant to court or sdministrative order, including but not limleed
to any reaoval, remedial or corrective uction; (c) any past, present or threatened non-compliance
or violations of any Environmental Laveeof permits issued pursuant to any Envitonmentai Law)
in connection with the Property or operations thercon, including but not limited to any fallure
by Borrower, any person or entity affiliated with Borrower or any tenant or othar user of the
Property 1o comply with any order of any govornmiental authority in connection with any
Environmental Laws; (f) the irnposition. recording-or filing or the threatened imposition,
recording or filing of any Environrnentai Lien encumberiug the Property; (g) any adminisirative
processey or procesdings or judicial proceedings in any way connected with any matter addrossed
in Article 2 and this Section 13.4; (h) any past, present or threpicned injury to, destruction of
or loss of natural resources in any way connected with the Property, including but not limited
to costs to investigute and assess such injury, destruction or loss; (1) any acts of Borrower or
other users of the Property in arranging for disposal or treatment, or acranging with a transporter
for transport for disposal or treatment, of Hazardous Substances owrei or-possessed by such
Borrower or other users, at any facility or inclneration vessel owned or opecsisd by another
person or entity and containing such or simtlar Hazardous Materials; (J) any acee of Borrower
or other users of the Property, in accepting any Huzardous Substances for transport to disposal
or (reatment facilities, incineration vessels or sites selected by Borrower or such other users,
from which there is a Release, or e threatened Release of any Hazardous Substance which causes
the incurrence of costs for Remediation; (k) any personal injury, wrongfut death, or property
damage arising under any statutory or common law or tort jaw theory, including but not lisnited
lo damages assessed for the maintenance of a private or public nuisance or for the conducting
of an abnormally dangerous activity on of near the Property; and ([} any mistepresentation or
maccuracy in any representation or warranty or material breach or fallure to perform -any
covenants or other obligations pursuant to Article 12,

Section 13.5 Dury 1o DEFEND: ALTORNEYS' FEES AND QTHER FEES AND
EXpEnses.  Upon written request by any Indemnified Party, Borrower shall defend such
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Indemnified Party (if requested by any (ndemnified Party, in the name of the Indemnified Party)
by attorneys and other professionals approved by the Indemnified Parties. Notwithstanding the
foregoing, any Indemnified Parties may, in their sole and absolute discretion, engage their own
attorneys and other professionnls to defend or assist them, and, in the event of an occurrence
of an Event of Detuult or the faflure by Borrower to engage attorneys, the attorneys for the
Indemnitied Parties shall control the resolution of claim or proceeding. Upon demand, Borrower
shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse, the
Indemoified Parties for the psymemt of reasonable fees and disbursements of attorneys,

engineers, environmental consultants, laboratories and other professionals in connection
therewith

.
o ada e [EEP IR
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Article 14 - WAIVERS
ycton 14.1 WAIVER oF COUNTERCLAIM, [INTENTIONALLY OMITTED].
Section Y42 MARSHALLING AND OTHER MATTERS. Borrower hereby waives,

to the extent permitled-oy law, the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption-1avs now or hereafter in force and all riglts of marshalling In the
event of any sale hereunder of the Property or any part thereof or any interest therein, Further,
Borrower hereby expressly waives-any and all rights of redemption from sale under any order
or decree of foreclosure of this Securiyy imstrument on behalf of Borrower, and on behalf of esch
and every person acquiring any interest in: or title to the Property subsequent to the date of thie
Security Instrument and on behalf of all persons o the extent permitted by applicable law,

Section 14.3  WAIVER OF NOTICE. ‘Boirower shall not be entitled to any notices
of any nature whatsoever from Lender except with tesp-ct 1o 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 Lender is requite s by applicable law to glve notice,
and Borrower hereby expressly waives the right to receive any ptice from Lender with respect
t uny maiter for which this Security Instrument does not specificaily srud expressly provids for
the giving of notice by Lender to Borrower.

Section 14.4 WAIYER OF STATUTE OF LIMITATIONS. [INTLNTIONALLY
OMITTED].

Section 14.5  SQLE DISCRETION OF LENDER. Wherever pursuant to thic Security
Instrument (a) Lender exercises any right given to it to approve or disapprove, (b) any

arrangement or term is to be satisfactory to Lender, or {c) any other decision or determination
is to be made by Lender, the decision of Lender to approve or disapprove, all declsions that
wrrangements or terms are satisfactory or not satisfactory and all other decislons and
determinations made by Lender, shall be in the sole aixl absolute reasonable discrstion of Lender

and shall be final and conclusive, except a2 may be otherwise expressly and specifically provided
hetein.

Section 14.6  SURVIVAL. The indemnifications made pursuant to Subsections
13.3 and (3.4 and the representations and warranties, covenants, and other obligations arising

ZBSEOLLE -
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