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ASH DEPOT X1V, INC.. as Borrower

(%
FIRST SECURITY. COMMERCIAL MORTGAGE, L.P., as Lender

i D)
VIS
Sllls SPNINATE MORTGAGE,
SECURITY AGREEMENT AND FIXTURE FULING

Dated: As ofaviny 026? 1998

Property Address: 2021 & 2031 North Rand Rod
Palatine, Hlineis

Section: [Section)

Block: [Block]

[.ot: (1ot}

Tax Pareel: 02-02-203-035 Vol, 148
02-02-203-036 Vol. 148

County: Cook

[.ain No.: 981-0089

TIUS INSTRUMENT IS EXPRESSLY SUBJECT AND SUBORDINATE IN ALL RESPECTTO
THE SUPERIOR INDEBTEDNESS TO THE EXTENT AND IN THE MANNER PROVIDED
FURTHER HEREIN.
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THISSUBORDINATEMORTGAGE SECURITY AGREEMENTAND FINTURE
FILING (this " Seeurity [nstrupment”) is made us'nt"\'luyﬂ A998 by WASH DEPOT XV, INC.,
o Delaware corporation, having an address at 438 Eastern Avenue, Malden, Massuchusetrs 02148
("Berrower") W FIRST SECURITY COMMERCIAL MORTGAGE, L2, a Delaware limited
partiership, having an addeess at 150 S, Wacker Drive, Suite 1100, Chicago, Hlinois 60606

(" Lender™).
WITNESSETW:

WHEREAS, WASH DEPOT HOLDINGS, INC. o Delaware  corporation

(*Holdings™): has requested that Lender make o foan to Hotdings in the aggregate principal amount

ol FOUR HENRRED SEVENTY-FIVE THOUSAND AND 00/100 DOLLARS ($475.000.00)(the
"Lt} to be scedied in part by the Property of Borrower (as defined below): and

WHEREAS, Moldings is the sole shareholder of Borrower: and

WHUEREAS Lender has agreed to make the Loan to Holdings upos, and subjeet to,
the terms and conditions set forth leeein and in the other Loan Docutients (as hereinaller defined )

WHEREAS, concwrrendyherewith, Holdings has delivered o Lenderits Promissory
Note of'even date herewith in the amouttsthe Loan (as the same may herealter from time to time
be maditied, amended, replaced, restated, supptomented, renewed, or extended, and any note(s)
issued in exchange theretor ar in substitution el collectively, the "Note™) in evidence of the
[oan, with interest from the dute hereol at the ratesset forth in the Note, such interest and the
principal amount thereol to be payable in accordanee witothe terms and eonditions provided in the
Notg;

WHEREAS, the Note is due and payable on the tistday of une, 2001, i not svoner
inaecordance with the teems and conditions thereol;

WHEREAS, Borrower destres to secure the payment oiobe Debt (as hereinafler
defined) and the performancee of all of the Obligations (as hereinatter defined).

NOW THEREFORE, inconsideration of the making of the Loan and aiiier good and
valuable consideration, the receipt and legal sufficiency of which are hereby acknewledeed,
Borrawer hereby agrees. covenants. represents and wartants with and to Lender as follows:

Article 1« GRANTS OF SECURITY
Section 1.1 PrOPERTY MORTGAGED. Borrowerdoes hereby irrevocably mortgage,

grant, bargain, sell, pledge. assign, warrant, transfer and convey to Lender, and grant a seeurity
interest to Lender in, with power of sale, all of Borrower's right, title and interest in and to the
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following property, rights, interests and estates now owned or herealler acquired by Borrower,
whether now existing or hereafter ereated (eollectively, the "Property"y:

@ Land. The veal property deseribed in Exhibit A attached hereto and
made a part hereof (the "Land™ )

(by  Additional Land. Alladditional lands. estates and devetopmentrights
hereuer acquired by Botrower for use in connection with the Land and the
developmentofthe Land and all additional Tands imd estates therein which may, {rom
time to time, by supplemental morlgage or otherwise be expressty made subject 1o
the lien of this Sccurity Instrument,

(¢} luprovemets. Al buildings, structures,  fixtures,  additions,
enfarpements, extensions, muditications, repairs, replacements and improvements
now or fereatter erected or locited on the Land (the "lmprovements™ ).

(y C Easements. All casetents, rights-of-way ar use, rights, strips and
gores of land! stescis, ways, alleys, pussages, sewer rights, witter, watet courses,
waler rights and powsrs, air rights and development rights, and all estates, rights,
titles, interests, priviizges, liberties, servitudes, tenements, hereditioments and
appurtenances of any natare whittsoever, in sy way now or herealter belonging,
telating or pertaining W the Lind or the Improvements and the reversion and
reversions, remainder and remaindors, and all land lying in the bed ofany street, road
or wvenue, opened or proposed, indrent of or adjoining the Land to the center line
thereol, and all the estales, rights, tides, intsrests, dower and rights of dawer, curtesy
and rights of curtesy, property, possesstonc-claim and demand whatsoever, both at
fw and in equity, of Borrower ol in and tothe Land and the Tmprovements and
every puart and parcel thereot, with the appurtenzoges theretos

(¢)  Listures and Personal Property. All miechinery, equipment, lixtures
(inchuding. without limitation, whl heating, air conditiceing. nlumbing, lighting,
communications, Jitts (hydraulic and otherwise) und elevator fixtures), goods,
imventory and articles of personal property and accessions theread und renewals,
replacemuents thereoland substitutionstherefor Cineluding, without fiditation, chairs,
display cases. desks, lamps, miveors, bookeuses, tables, rugs, carpeting, drapes,
draperies, cutlaing, shades, venetian blinds, screens, puintings. hungings, pictutes,
divimns, couches, stools, sofas, keys or other entry systems, bars, bar lixtures, liguor
and other drink dispensers, e mokers, radios, welevision sets, intercom and puging
cquipment, electric and electronic gquipment, computers, printers, privite telephone
systems, cash registers, sceurity systems, fire preventionand extinguishingapparatus,
cooling and air-conditioning systems, auto drying equipment, exhaust systems,
fittings, plants, apparatus, refrigerators, laundry machines, tools, machinery, engines,
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dynamos, motors, boilers, incinerators, switehboards, conduits, compressors, vacuum
cleaning systems, tloor cleaning, waxing and polishing equipment, call systems,
brackets, clectrical signs, bulbs, bells, fuel, conveyors, cabinets, lockers, shelving,
_ spotlighting cquipment, garbage disposals, tools, pumps, compressors, buflers,
L twels, hoses, brushes, washers and deyers, uniforms, disposable inventory and
supplies), other customary car wash and oil change equipment and other tangible
property of every kind and nature whatsoever owned by Borrower, or in which
Borrower has o shall have an interest, now or herealter located upon the Land or the
tmprovements, or appurtenances thereto, or usable in connection with the present or
future operation and eccupancy of the Land or the Tmprovements and all building
equipment, materials and supplies of uny nature whatsocver owned by Borrower, or
in which Borrower has or shall bave an interest, now or hereafter located upon the
Fand or the Improvements, or appurtenant thereto, or usable in conneetion with the
presentoor fulure operation and occupaney of the Land or the Improvements
(collectively, the "Pepsonal Property"). and all proceeds and produets of the above;

(N Lenses and Rents. Al leases and other ugreements affecting the use,
enjoyment or aceapiney of all or any portion of the Land or the Improvements
heretolore or hereativeentered into (the "Leuses™ ), whether before or wller the filing
by or against Borroseroluny petition (or relief under 11 US.CL$101 et seq., as the
sume iy be amended rom time 1o fime or any successor statute therete (the
“Bankouptey Code™) and all Gght, title and interest of Borrower, its suceessors and
assigns therein and thereunder, iwchiding, without limitation, cash or other collateral
deposited to seeure the performunds toe the lessees of their obligations thercunder:
and all rents, additional rents, revenues/anes and profits (including all vil and gas
or other mineral royalties and bonuses) it the Land and the improvements, all
ineome, rents, issues, profits, receipts, revenues, deposits, necounts, aceounts
receivabile and other receivables and benetits (rord e operation of the car wash and
oil change facility on the Land or the Improvements; mcluding, without limitation,
all revenues and eredit card receipts, all reccivableys, customer obligations,
installment payment obligations and vther obligations nowexisting or herealter
atising or crented out ol sale, lease, sublease, Heense, coneessivnarother grant of the
right of the possession, use or oceupaney of all or any portion‘el’ the Land or the
[mprovements, or personally located thereon, or eendeting of sepvices vy Borrower
or any operator or manuget of the gar wish and otl change facilily or thecommercial
spaee foeated i the Land or the Tmprovements or aequired from others inchiding,
without limitation, rom the entad of uny retail space, commercial space or other
space, stores or food and beverage retail sales, telephote wid television systems, fuel
relail sales, oil chunge retail sales, the provision or sale of other goods and services,
service charges, vending machine sales and proceeds, i€ any, {rom business
intetruption or other loss of income insuranee relating to the use, enjoyment or
aceupaney of'the Land or the Iprovements, and any other items of revenug, receipts
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or other income, all regardless of whether paid or accruing before or after the filing
by or against Borrower of any petition for reliel under the Bankruptey Code (the
"Rents™) and all proceeds [rom the sale or other disposition of the Leases and the
right to receive and apply the Rents;

() Condemnation Awards. All awards or puyments, including interest
thereon. which may herctofore and hereafier be made with respect 1o the Property,
whether from the exercise of the right of eminent domain (ineluding, without
limitation, any transfer made in licu of or inanticipation of the exercise of the right),
or for a change of grade, or for any other injury to or deerease in the value of the
Property:

() Insurance Policies and Proceeds. Allinsurance policies covering the
Prazerty and proceeds of and any unearned premiums on any such policies,
including: without limitation, the right to receive and apply the proceeds of any
insuraney judgments, or settlements made in lieu thereof, for damage to the
Property:

(1) LTux Certiorari, All refunds, rebates or eredits in connection with &
reduction in real estae s and assessments charged against the Property as a result
ol tax certiorari or any applications or proceedings for reduction, whether arising or
acerving before or after the doe bercol:

() Rights. The right,ithe name and on behalfof Borrower, to appear

inand defend any action or proceeding Frought with respect to the Property and to
) & E

commence any action ar proceeding to proteet the interest of Lender in the Property:

(k) Agreements. All agreements, contracts, certificates, instruments,
lranchises, permits, licenses, plans, specitications #id-other documents, now or
hereafter entered into, and all rights therein and thereio, réspecting or pertaining to
the use, occupation, construetion, management or operaticnof'the Land and any part
thercot and any [mprovements or respeeting any busines s or aetivity conducted on
the Land and any part thereoland all vight, title and interest of Berawer therein and
thereunder, including. withoutTimitation, the right, upon the happening ol any default
hercunder, 1o receive and collect any sums payable to Borrower thereunder;

(1) Lrademarks. Al tradenames, trademarks, servicemarks, logos,
copyrights, goadwill, books and records, brochures, advertising materials, telephone
exchange numbers identified in such materials, and all other general intangibles
relating 1o or used in connection with the operation of the Property;
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(m)  Accounts. All depusits and aecounts of Borrower made with or for
the benetit of Lender under any of the Loan Documents;

(m Agcounts Reeejvable. Al right, title and interest of Borrower atising
front the operation of the Property in and to all puyments tor gowds or property sold
or feased or for services rendered, whether or not yel cartied by performance, atd not
evidenced by an instrument or chattel paper, including, without limitation, all
aceounts arising trom the operation of 0 mobile home park or manufuctured housing
community. it any, on the Property and all rights, i any, 1o puyment front any
consumer credil/charge card organization or entity: and

(0)  Other Rights: Replacements and Conversions.  Any and all other
rights of Borrower in and to the items set lorth in Subsections (a) through (n) ubove
aodonll renewals, substitutions, improvements, aceessions, attacliments, additions,
replaceiaents and all proceeds (whether cash or non-cash, movable or immovable,
tangiblear intangible) to or of cach ol the flems set forth in Subsections (a) through
() above, ani all conversions of the seeurity constituted thereby (whether voluntary
or involuntady v in whatever form) so that, immediately upon such renewal,
substitution,  imorovement, aeeession, attachiment, addition, replacement  or
conversion, as the castmay be, and in cach such case, the foregoing shall be deemed
a part of the Property zod-shatl astomatically become subjeet to the Tien of this
Seeurily lnstrument as fully andeompletely and with the sume priority and ctieet as
though now owned by Borrovier and specilically deseribed herein, without any
further mortgage or assignment u¢ canveyanee by Borrower,

Section 1.2 ASSIGNMENT_OF _ RENTST  Borrower  hereby  absolutely and
unconditionally assigns to Lender Borrower's right, title andt interest in and to all current and future
Leases and Rents; it being intended by Borrower that this assigarasnt constitutes a present, absolute
assignment and not an assignment for additional seeurity only. Mcvartheless, subject to the terms
of this Section 1.2 und Seetion 3.6, Lender grants to Borrower a revoenble license 1o collect and
receive the Rents. Borrower shall hold a sutTicient portion of the Rents in-trust for the benelit of
Lender 1o discharge all current sums due on the Debt,

Section 1.3 SECURITY AGREEMENT; FINTURE FILING. (@) Fhis Security
Instrument is both a real property mortgage and a "security agreement” within the mweaning of' the
Unitorm Commercial Code as adopted and enacted by the State or Commonwealth where the
Property is located (as amended, modified or replaced from time to time, the "UCC"). The Property
includes both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of Borrower in the Praperty. Borrower hereby grants to Lender, as seeurity for
the Obligations. a seeurity interest in the Property to the full extent that the Property may be subject
to the UCC (said portion of the Propetty so subjeet to the UCC, the "UCC Collateral™). Borrower
hereby irrevocably appoints Lender as its attorney-in-tact, coupled with an interest, to file with the
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approprinte public vlfice on its behatC any financing, continuation or other statements signed only
by Lender, as seeured party, in cotneetion with the HCC Collateral,

(b)  Fromthe date ol'its recording, this Security Instrument further constitutes o
financing sttement Hled as o fixture Giling and covers goods which are or are 1o become fistures on
the Property. For this purpose, Borrower is the "Debtor,” and its nimme and mailing address are set
forth in the preamble of this Security Instrument. Lender is the "Secured Party," and its name and
mailing address atso are set Torth in the preamble of this Security Instrument, This document covers
goods which are or are to become fixtures und personal property. The statement deseribing the
portion of the Property comprising the fixtures and personat property sceured hereby is set forth as
Section 14e) of this Sceurity Instrument.

acction Lab PLEDGE OF Monies THELD. Borrower hereby pledges to Lender any
and all monies noveor hereatter held by Lender, including, without limitation, any sums deposited
inthe Reserve Fund cashercinafter defined), Net Proceeds (us hereinaiterdetinedyand condemnation
awards ot pavinents inestnection with the Propeety. ws additional seeurity for the Obligations until
expended or applied as providedin this Seeurity Instrument.

CONDUTIONS TO GRANY

TO HAVE AND TO HOUAS the above granted wnd deseribed Property unto and to
the use amd benetit ot Lender, and the succesyorsund assigns of Lender, WITH POWER OF SALL,
torever:

PROVIDED, HOWEVER, these préssois are upon the express condition that, i
Borrower shall well and truly pay to fender the Debtat thetime and in the manner provided in the
Note and this Security Instruntent, shall well and teuly perfoim the other Obligations as set forth in
this Security [nstrumentand shall well and truly abide by and cemoly with cach and every covenant
andd condition set forth herein, in the Note and in the other Loan Dedusients, these presents and the
estute hereby granted shall cease, terminate and be void,

Article 2 - DERT AND OBLIGATIONS SECURED
Section 2.1 DEBT. This Security Instrument and the grants, assignments and
transfers made herein are given tor the purpose of securing the Tollowing, in such order of priarity
as Lender may determine in its sole diseretion (the "[ebt"):

(@ the payment of the indebtedness evidenced by the Note,
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(b)y  the payment of interest, default inlerest, late charges, prepayment
consideration and all other moneys agreed or provided to be paid by Borrower in the Note,
this Sceurity Instrument and the other Loan Documents;

(¢)  the paymentofail sums advanced pursuant to this Seearity Instrument orany
ather Loan Document to protect and preserve the Property and the Hien and seeurity interests
creuted hereby: and

(dy  the payment ofall sums advancedand costs and expenses incurred by Lender
in connection with the Loan or any part thereol, any renewal, extension, increase, change of
e substitution for the items set torth in Subsections (a) through (¢} above or any pat thereol,
or Yac acquisition or perfection of the seeurity theretor, whether made or incurred at the
request o8 Borrower or Lender,

Section2.2  OBJGATIONS. This Security Instrument and the grants, assignments
and trunsters made heveha ave also given for the purpose of seeuring the performance ol all other
obligations of Borrower contained herein and the performance ol cach obligation of Borrower
contained in the other Loan Bocuments(alt of such obligations, together with Borrower's obligations
[or the payment of the Debt, collectively, the "Obligations”).

Article 3 - BOPRROWER COVENANTS
Borrower covenants and agrees v

Section 31 Paysmencor Deat. Boriower will pay the Debt at the time and in the
matnier provided in the Note and the other Loan Documenty:

Section 3.2 INCORPORATION BY. REFERENCE. “Ailthe covenants, conditions und
agreements contained in () the Note, and (b} any and all of the doguments, instruments and
agreements other than the Note and this Sceurity Instrument now or hercaiter exeeuted by Borrower
and/or others and by or in Favor of Lender, which wholly or partially seetre Or garanty payment of
the Debt (the "Other Seeurity Doguments™; the Note, any other instrument whien Sfem time to time
may evidence uny portion ol the Debt, this Security Instrument and the Other Sceonaty Documetts,
as cach of the same may be amended, modilied, extended, renewed, restated, (consolidated,
substitutedd. suppleniented or replaced from time to time, collectively, the "Loan Documents"), are
heteby made a paet of this Seeurity Instrument to the same extentand with the same foree as it fully
set torth herein.
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Seetion 3.3 INSURANCE.
(@) Borrower shall obtain and maintain, or cause to be maintained, insuranee for
Borrower and the Property providing at least the following coverages:

(1) Inswrance against loss or damage by fire, casualty and other huzards as now
s are or subseyuently may be covered by an "all risk" policy or u policy covering "special”
causes of loss, with such endorseents as Lender may from time to time reasonably require
and which are customarily required by institutional {enders ol similar propesties similarly
situated, including, without limitation, building ordinance and law, lightning, windstorm,
civileommotion, hail, riot, strike, water dumage, sprinkler leakage, collapse. malicious
mischict explosion, smoke, aireraf, vehicles, vandalism, falling objects and weight of snow,
ice or stectund covering the Improvements and Personal Property in an amount equal toone
hundred parennt (100%) of the full insurable replacement value of the Improvements and
Personal Proporty fexclusive of footings and foundations below the lowest basement floot)
without deduction tordepreciation. The determination of the replucement cost amount shall
be adjusted annually«o comply with the requirements of the insurer issuing the coverape or.
at Lender's election, by defgrence to such indexes, appraisals or information as Lender
determines in its reasonabie discretion, and, unless the insurance required by this paragraph
shall be etfected by blanket andior vbrella policies in aecordance with the requirements of
this Security Insteument, the policy shall include inflation guard coverage that ensures that
the policy limits will be increased over time to reflect the effect of inflation. Fach policy
shall, subject to Lender's approval, contain a replacement cost endorsement, withouwt
deduction for depreciation and either an agred ! amount endorsement or a waiver of any co-
insuranee provisions, and shall provide for dedaetibles in such amounts as Lender may
permit inits sole diseretion.

(2)  Commercial general liability inswrniee) under o policy  containing
"Comprehensive Generad Liability Form” of coverage (or‘acomparably worded form of
coverage) and the "Broad Form CGL" endorsement {or' a cpolicy which otherwise
incorporates the language of such endorsement), providing coveragean an oceurrence (nol
"elaims made" ) basis, which policy shallinclude, without limitation, covenge aguinst claims
for persanal injury, bodity injury. death and property damage liability =vith respeet to the
Property and the eperations related thereto, whether on or of'the Property. i tie following
coverages: Bmployee as Additional Insured, Product Liability/CompletedOperations: Broad
Form Contractual Liability, Independent Contractar, Personal Injury und Advertising injury
Protection, Medical Payment (with a minimum lmit of Five Thousand Dotlars (35.000) per
person), Broad Form Cross Suits Liability Endorsement, where applicable, hired and non-
owned automobile coverage (including rented and leased vehicles), and, i any aleoholic
beverages shall be sold, manufactured or distributed on the Property, liquor liability
coverage, all of which shatl be in such amounts as Lender may from time to time reasonably
require, but not less than One Million Dollars ($1,000,000) per oceurrence with a general
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aggregate limit of Twe Million Dotlars ($2,000,000). 1 such Palicy shall cover more than
one property, sueh limits shatl apply on o "per focation” basis. 1 any elevatars, health club
facilities or swimming pools are located on the Property, the foregoing umounts shall be
inereised 0 Three Million Dollars ($3,000.000) and Six Million Dollars ($6,000.000),
respectively, Sueh Hability policy shall delete the contractuad exclusion under the personal
injury coverage, if possible, and if available, shall include the Tollowing endorsements:
Notice of Aceident, Knowledge of Oceurrence, and Unintentional Lrror and Omission.

(3 Rental insurance (which shall be deemed to include business income
insneance where applicable) (1) with loss payable to FLender: (i1} covering all risks required
ta e covered by the insurance provided for in Seetion 3.3¢) (D and (i) in an amount equal
to thegeeater of (X} not less than one hundred pereent (100%) of the actual Rent for the
preceding twelve (123 month period, or (y) the mnualized rent based upon the most recent
quarterly rews roll including, in either case, the total smount of all other charges which are
the legal obligitions of all tenants, lessees and sublessees of the Land and/or the
lmproverments-wader the Leases. The amount of suclh rental insurance shall be determined
upon the exveution'o14as Seeurity Instrument und onee cach calendar year thercafler based
on Borrower's reasonable estimate of rental income or projected gross revenues from
operations. as the case miy b, Trom the Property for the suceeeding twelve (12) months as
approved by Lender.  The rental insurance shall include cither an agreed amount
endorsement or a waiver ol aity Co-insurance provisions., so as to prevent Borrower, Lender
and any other insured thereunder frém being o co-insurer. §t Lender shall reguire business
income insurance in addition (o the forégning rental insurance, such business income shall
(A) cover the same perils of loss us are teqaired to be covered by the property insurunce
required under Seetion 3.3¢C D, {13 be in‘exd sinount equal to the prajected annuad gross
income from the Property, based upon Borrowe < reasonable estimute thereol as appioved
by Lender, (C) include cither an agreed amount endursement or i waiver ofuny co-insurance
provisiuts, so as to prevent Borrower, Lender and anyOther insured thereundet from being
o cosinsurer, and (D) and provide that any covered loss tirereunder shall be payable (o
Lender.

(4)  Duringthe period of any new construction on the Lind, . so-called "Builder's
All-Risk Completed Value" or "Course of Construction” insutance policy in non-reporting
form for any improvements under construction. including, without limitation. for demolition
and increased cost of construction or renovation, in an amount equal to one aiadred percent
(100%) of the estimated replacement cost value on the date of completion, including "soft
cost” coverage, and Warker's Compensation Insurance covering all persons engaged in such
construction, in an amount at feast equal to the minimum reguired by law. Inaddition, cach
contractor and subcontructor shall be required to provide Lender with a centificate of
insurance for (i) Worker's Compensation Insurance covering all persons engaged by such
contractar or subcontractorin such construction in an amount at least equal o the minimum
required by law, and (il) general liability insurance showing minimum limits of at least Five
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Million Dollars ($5,000,000), including coverage (or products and completed aperations,
Each contractor and subcontrnetor also shall cover Borrower and Lender as an additional
insured under such liability policy and shall indemnity and hold Borrower and {ender
harmless from and againstany and all claims. dumages, lisbilities, costsand expenses arising
out ol relating to or otherwise in connection with its performance of such construction.

s (5) 1 the Praperty contains steam boilers, steam pipes, steum engines, steam
tirbines or other high pressure vessels, insuranee covering the major components of the
central heating, uirconditioning and ventilating systems, boilers, other pressure vessels, high
pressure piping and machinery, elevators and escalators, itany. and other simitar equipment
inabed in the Improvements, in an amount equal 1o one hundred pereent (100%) ol the full
replacement cost of the Property, which policies shatl insure against physical damage to and
foss ol oecupancy and use of the Improvements arising out of an accident or breakdown
covered thuehmder,

() Elood insurance with a deductible nut to exeeed Three Thousand Dollars
($3.000), or such grémaramount us may be satisfiactory o Lender inits sole diseretion, und
in an ansount equal 1o the Tl insurable value of the Property or the maximum ameunt
available, whichever is fesz i5the Property is located inanarea designated by the Secretary
ol Housing and Urban Devetozment or the Federal Fmergency Manasgement Ageney as
having special Homd hazards,

(7Y Worker's compensation asaranee or other similar insuranee which may be
requived by governmental authorities or apglizable legal requirements inanamount at least
cqual to the minimum required by faw,

(8) Enviconmental insurance v such amuoant aed sueh form, as may {rom time
to titne be reguired by Lender.

(I Giarige keepers insurance in such amounts and such form, as muy from time
to tinwe be required by Lender.

(101 Such other instsnee coverages, in sueh amounts, and such other forms and
endorsements, as may lron time to time be required pursuant to the Franehise Agreement
{us hereinafter detined). i any.

(11 Such ather insurance covernges, in such amounts, and such other forms and
endorsements, as may from time W tine be required by Lender and which are customarily
required by institutional lenders to similie properties, similarly situated, including, withowt
Himitation, coverages against ather insweable hozards (ineluding, by way of example only,
carthquake, sinkhole and mine subsidence), which at the time are commonly insured against
and genetally available.
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(by  All insurance policies required under this Seetion 3.3 (each, o "Policy” and
cotlectively, the "Poligivs) shall have aterm of not less than one year and shall be in the form and
amount and with deductibles as, from time to time, shall be reasonably acceptable to Lender, under
valid and enforceable policies issued by (inancially responsible insurers either licensed to transacl
business in the State where the Property is located, or obtained through a duly authorized surplus line
insurange agent or atherwise in conformity with the laws of such State, with (1) a rating of not less
than the third (3rd) highest rating category by either Standard & Poor's Ratings Group, Dufl &
Phelps Credit Rating Co., Moody's Investors Serviee, [ne., Fiteh Investors Service, Inc. or any
successors thereto (cach, o "Rating Apeney™), or (2) an A.M. Best Company, Inc. general policy
rating of A or higher and a {inancial size category of notess than X. Originals or certified copres
olall Policivs shall be delivered to and held by Lender.

(i All Policies shall name Lender as an insured or additional insured, shall
provide for loss payable solely to Lender (Borrower agrecing to turn over to Lender any proceeds
that it might otherwisereceive for application as set forth hetein) and shall contain: (i) standard
"non-contributory motgagee” endorsement or its equivadent reluting, inter alig, to recovery by
Lender notwithstanding thensgligent or wiltful acts or omissions ol Borrower and notwithstanding
(a) aceupaney of use of the Properiy for purposes more hazardous than those permilted by the terms
of such Policy. (b) any lorecloswe ur nll:c action laken by Lender pursuant to this Sceurity
[nstrument upon the occurrence of G Yvant of Detaolt (s hereinafler defined), or (¢) any change
in title or ownership of the Property. am! vy a provision that such Policies shall not be canceled or
amended, including, without limitation, any amendment reducing the scope or limits of coverage,
or failed 1o be renewed, without at feast thirty (39) days prior written notice to Lender in cach
instunce. With respect o Policies which require pagyment of premiums annually, notless than thirly
(30 days prior to the expiration dates of such Policies, d3arrower shall pay such amount, exeept to
the extent Lender is veserving sums therefor purswint to the-Loan Documents. Not less than thirty
(30) days priorto the expiration dates of the Policies. l)t'i;,inulv orcartified copies of renewals of such
Policies (or binders evidencing such renewals) beaving notativow-evidencing the payment of all
prentiums required thereunder (the "insurimee Premiums™) or wesoipanied by other evidencee
satistactory to Lender of such payment shall be delivered by Borrower to Lender, The [nsurance
Premiums shalt not be puid by Dorrower through or by any financing arrasgement. Borrower shall
notearty separate insuranee, coneuteent in kind or form or contributing in the eveatof loss, with any
insurance reguired under this Seetion 3.3, [ the limits of any Policy are reduced seatiminated due
to a covered toss, Borrower shall pay the additional premiuny, i€ any, in order to have the original
limits ol insurance reinstated, or Boreower shall purchase new insurance in the smne type and
amount that existed tmmediately prior to the toss,

(y 1 Borrower luils to maintain and deliver o Lender the original Policies
required by this Seeurity [Instrument. Lender may. at its option, procure such insurance and Borrower
shall pay or, as the cuse may be, reimburse Lender for, all premiums thercon promptiy, upen demaud
by Lendet, with interest thereon at the Default Rate (as hereinafier defined) from the date paid by

1 MZSFUURITY WANHIR-POCNIV B SUHEMOR TG AGE FNE
May 2, 1908 - 11 - WOLIN & ROSEN, LTh,




UNOFFICIAL COP?p4a373%

Lender to the date ol repayment and such sum shall constitute o part of the Obligations secured by
this Security Instrument.

(¢) The insurance required by this Seeurity Instrument mayv, at the option of
Borrower, be elteeted by blanket und/or umbrellt policies issued to Boreower or an Affiliate (as
hereinalier detined) o Borrower covering the Property and the properties of such Affiliate, provided
that. in cach case. the policies otherwise comply with the provisions of this Security Instrument and
aliocate to the Property, from time to time, the coverage specified by this Security Instrument,
without possibility of reduction ar coinsurance by reason of, or damage to, any other property (real
ot personal) named therein, 11 the insutance required by this Seeurity Instrument shall be effected
by any such blankel or umbrella policies, Borrower shall furnish to Lender original policies or
certified copres thereof, with schedules attached thereto showing the amount of (he insurance
provided unaer xuch policies which is applicable to the Property.

H Maither Lender nor its agents or emoployees shall be lable for any loss or
damage insured by the Policies: it being understood that (1) Borrower shall look solely to its
insurance compiny for the teeovery of such loss or damage, (i) such insurance company shall have
no rights ol subrogation against Leader, its agents or employees, and (iif) Borrower shal] use its best
efforts to procure from such insusanee company a waiver of subrogation rights against Lender. 11,
however, any Policy does not provide far a waiver of subrogation rights against Lender (whether
because such a waiver is unavailable Grastherwise), then Borrower hereby agrees, to the extent
permitted by law and to the extent not prohibied by such Policy, 1o waive its rights ol recovery, if
any. against Lender, its agents and employees;adicther resulting from any damage to the Property,
any lability claim in connection with the Properiyor atherwise. 11 any such Policy shall prohibit
Borrower from waiving such claims, ther Sorrowernust oblain [rom such insurance company
walver of subrogation rights against Lender.

Section 3.4 PAYMENTOF TANES, ETC. {2) Bxednt to the extent sums sufficient Lo
pay atl Taxes and Other Chacges have been deposited with Lender vrascordance with the terms of
this Security Instrument, Borrower shall promptly pay all taxes, assysstoents, water rates, sewet
rents, governmental impositions, and other charges, including, without {initation, vault chargesand
license fees for the use of vaults, chutes and similar areos adjoining the Land, towor hereafter levied
or assessed or imposed ugainst the Property or any part thereol (the "Taxes"). il -ground rents,
maintenancecharges and similar charges, now or hercalter levied or assessed or imposed against the
Property or any part thereol (the "Other Charges™). and all charges Tor wiility services provided to
the Property prior to the date upon which any fine, penally, interest or cost for nonpayment is
imposed, and furnish to Lender upon request reeeipted bills of the appropriate taxing authority or
other documentation reasonably satistactory to Lender evidencing the payment thereof, Borrower
shall not sufler and shall promptly cause 1o be paid and discharged any lien or charge whatsoever
which may be or become a tien or charge against the Property,
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(b} Afler prior written notice o Lender, Borrower, ut its own expense, niy
contest by uppropriatelegal proceeding, promptly initiated and condueted in good fuith and with due
diligetee, the amount or validity or application in whole ot in part of any ol the Taxes or Other
Charges or any ¢laims or judgments ol mechanies, materialimen, suppliers or vendors or uny lien
therelor, us deseribed in Section 3,10, provided that (1) no Event ol Defuult has veewrred and is
continuing hereunder or under any of the other Loan Documents. (i) Borrower is not prohibited
fromdoing so under the provisions ol any otheragreement aftecting cither Borrower or the Property,
(111} such proceeding shall suspend the collection of the disputed amount from Borrower and trom
the Property {und Borrower shall furmish such security as may be required inihe procecding for such
purpose), ot Borrower shull have paid wll of the disputed amoumt under protest, (iv) neither the
Properts nor any part thereolor interest therein wit be indanger of being sold, forfeited. terminated.
cunwelled o lost, and (v) Borrower shall have deposited with Lender adequate reserves for the
payment of theaisputed amount, together with all fnterest and penalties thereon, unless Borrower
has paid all ol ez disputed amount under protest,

Seetiop' 28 RESERVE FUND. Tn addition to the initial depasils with respect 1o
Faxes and Insuranee Prendiumemade by Borrosver to Lender on the date hereof to be held by Lender
in reserve (the initial deposits, together with the subsequent payients made in aceordance with this
Seetion, coliectively, the "Reseeve Fund™), Borrower shull pay to Lender on the tiest day of each
calendur month () one-twelRb ofedsamount which would be sullicient to pay the Taxes payubic,
or estimated by Lender to be payabie, cturing the next ensuing twelve (12) months, and (b) one-
tweilth ofunamount which would be suflisient to pay the Insurance Premiums due for the renewal
ol the coverage altorded by the Policies uparrihe expiration thercol. Borrower shall make such
puyments into the Reseeve Fund, which payments shall be adjusted anmually or more frequently if
Lender requires, so that Lender shall boid an amouatwhich, when added to the monthly payments
subsequently required to be deposited with Lender Tierernder on account of Taxes und Insurance
Premivms, will resultin there being on deposit with Lenderdn emount sufficient to puy the nestdue
installment of Taxes at least one month prior o the delingreney date thereol und the next due
Insurance Premiums at least one month prior o the due date thereaEoplus, in both cases, one-sixth
ol such amount. Borrower agrees to notily Lender immediately 07 any changes to the amounts,
schedules and instructions for payment of any ‘Taxes and Insurance Preminms of which it has or
obtains knowledge and authorizes Lender or its agent to obtain the billsfor Faxes and lnsurance
Premiums directly from the appropriute taxing awthority or insurance ggeat-or provider, as
applicable. The Reserve Fund and the payments ol interest or principal or both/piyable pursuant
to the Note, shall be added together and shall be paid as an aggregate sum by Borrower to Lender.,
Provided no Event of Default has occurred and is continuing hereunder, Lender will apply the
Reserve Fund to payments of Taxes and Insurance Premiums required to be made by Barrower
pursuant to Sections 3.3 and 3.4 hereof. [the amount of the Reserve Fund shall exceed the amounts
due tor Taxes and Insurance Premivums pursuant to Sections 3.3 and 3.4 hereof, Lender shall eredit
sueh excess ngainst fiture payments to be made to the Reserve Fund, Upon the payment in {ull to
Lender of the Debt and the performance of all other Obligations as set forth in this Seeurity
[nstrument, any excess remaining in the Reserve Fund shall be paid to Borrower. 1 the Reserve
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Fund is not sulficient to pay the items set torth in (a) and (b) above, Borrower shall promptly pay
to Lender, upon demand, an amount which Lender shall estimate as sultictent to make up the
deficiency. The Reserve Fund shall not constitute i trust fund and may be commingled with other
monies held by Lende,. No carnings or interest on the Reserve Fund shall be payuble to Borrower.

Section 3.6 LEASES AND RENTS. (@) Exeeptas otherwise consented to by Lender,
all Leases shall be written on the standard torm of lease which shall hive been approved by Lender,
Upon request, Borrower shall furish Lender with executed copies of all Leases, No material
changes may be made to the Lender-upproved standard fease without the prior written consent ol
Lender. [naddition, all renewals of Leases and all proposed leases shall provide for rental rates und
terms coraprnible to existing local market rates and terms and shiall be arms-length transactions with
hona tide, idependent third party tenants, Al proposed commereial Lenses and renewals ofexisting
commereial Lezzes shall be subject 1o the prior approvat of Lender, which approval shalt not be
unreasunablyswiiisield ordelayed. Al Leases shall provide that they are subordinate to this Security
Insteument and thitsaedessee agrees o attoen to Lender and shall not contain an option to purchase
or @ right of first refusalein favor of the tenant. Borrower (i) shall observe and perform all the
obligations imposed upon e lessor under the Feases and shall not do or permit to be done anything
to inpair the varlue ol the Leases ss security for the Debt: (i) shall promptly send copies to Lender
ol alf notices of detault which Bagrower shall send or receive thereunder: (i) shall enforeeall of the
terms. covenants and conditions contzined in the Leases upon the part of the Jessee thereunder to be
abserved or pertormed, short of terminsizn therealt (iv) shall not colieet any of the Rents more thin
one (1) month in advanee: (v) shadl not exeesie any other assignment of the essor's interest in the
Leases or the Rents: (vi) shall not alter, modity.or change the cconomie terms ol any commercial
Lease or caneel ur lerminate any commercial Leas or aceept a surrender thereol without the prior
weitlen consent of Lender, which consent shall not o unesasonably withheld or delayed, or convey
or transter or stfter or permit a conveyanee or transtedod the Land or of any interest therein so as
to efteet nmerger ol the estates wd vights of, or a termmatizi gr diminution of the vbligations of,
lessees thereunder; (vin) shatl not alter, modify or change thewrins ol any guaranty. letter of credit
or other credit support with respet Lo the Leases or caneel or tertstisiesuch lease guaranty without
the prior written consent of Lender, whiel consent shall not be unreasonably withheld or delayed;
and (vidi) shall not consent o any assignment ot or subletting under aty commereial Lease not in
aceordance with ils terms, without the prior written cotsent ol Lender, which consent shall not be
utirepsonably withheld or delayed.

() All seeurity deposits of lessees, whether held in cush or any otficr {orm, shall
be treated by Borrower as trust fuids, shall not be commingled with any other funds of Borrower
and, it cash, shall be deposited by Borrower ata lederally insured institution reusonably satistactory
to Lender.

(¢)  Notwithstanding the provisions of Subsection 3.6(a) above, renewals of
exieling commereial Leases and proposed Leases for commereinl space shill not be subjeet to the
prior approval of Lender provided albof the following eonditions are sutistied: (i) the rental income
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pursuant to the renewal or proposed Lease is not more than ten pereent (10%) of the total rental
income for all of the spuce tenants at the Property, (it) the renewal or proposed Lease covers less
than ten percent (10%) ol space at the Property, (i) the tenewal or proposed Lease shall be written
in the standard form ol Lease approved by Lender, (iv) no renteredits, free rents or concessions have
been granted under the renewal or proposed Lease, (v) the renewal or proposed Lease shall provide
for rental rates and terms comparable to existing local market rates and terms, and (vi) the renewal
or proposed Lease shall be an arms-length transaction with a bona lide, independent third party
tenant. Borrower shall detiver to Lender copies of all Leases which are enlered into pursuant to this
Subsection (¢) together with Borrawer's certification that it bas satisfied all of the conditions of the
preceding sentence within thirty (30) days after the execution of the Lease.

Section 3.7 MAINTENANCE OF PROPERTY. Borrower shall cause the Property to
be maintained-vra good and safe condition and repair and in the condition required under the
Franchise Agrecioans, i any, and shall not commit or suffer any waste of the Property or do or
permit 1o be done therron anything that may in any way impair the value of the Property or the
security of this Secunty-instrument. The lmprovements and the Peesonal Property shall not be
removed, demolished or miteripily aftercd (exeept for normal replacement of the Personal Property)
without the consent of Lender, aehich consent shall not be unreasonably withheld or delayed.
Borrower shall not initiate, join o aeauiesee in, or consent to any change in any private restrictive
covenint, zoning law or other public-arprivate restriction, hmmnbordc[mmg the uses which may
be made of the Property or any part therests 1 under applicable zoning provisions the use ol all or
any portion of the Property is or shall becorie d nonconlorming use, Borrower will not cause or
permit the nonconforming use to be discontinuedor abandoned withoul the express written consent
of Lender.

Seetion 3.8 COMPLIANCE WiTHLAWS. 483 Borrower shall promptly comply with
all existing and future federal, state and local laws, orders ordinances, governmental rules and
regulations or court orders allecting or which may be interpretcdisaftect the Property, any portion
thereot, or the use thereol {collectively. the "Applicable Laws™). Bortwer shall give prompt notice
to Lender of'the receipt by Borrower ofany notice related to a violatior oFany Applicable Laws and
ol the commeneement of any proceedings or investigations which refate to compliunce with
Applicable Luws,

(b)y  Borrower shall have the right, afler prior sritten notice to Lender, to contest
by appropriate legal proceedings diligently conducted in good faith, without cost Grexpense Lo

Lender, the validity or application of any Applicable Law and to suspend complimnee therewith if

permitled under Applicable Luws, provided (i) failure to comply therewith may not subject Borrower
or Lender to any civil vr eriminal liability, (i) prior to and during such contest, Borrower shall
[urnish to Lender seeurity reasonably satistuctory to Lender against loss or injury by reason ol such
contest or non-complianee with such Applicable Luw, (i) no Event of Default shall exist during
such proceedings, and such contest shall not otherwise violate any of the provisions of any of the
Loan Documents, and (iv) such contest shall not subject the Property o any lien or encumbrance the
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entoreement of which is not suspended by such contest or utherwise afteet the priority of the lien
of this Seeurity Insteument,

Section 3.9 BOORS_AND_RECORDS.  (a) Borrawer, its Afliliates, any Person
guaranteeing payment of the Debt or any portion thereot or performance by Borrower ol any of the
terms of this Seeurity Instrament (a "Guarantor")y, it any, and WASH DEPOT HOLDINGS. INC,
("Indemnitor™), shatl keep adequate books and records of uccount in accordance with generally
aecepted gecounting principles ("GAAR™) or in accordance with other methods aeeeptable to Lender
in its sole diseretion, consistently applicd and shall furnish to Lender the following, which shal) be
prepared, dited amd certitied by Borrower (or by Guarantor and/or Indemnitor, (o the extent such
items relzie 1o Guarantor and/or Indenmitor) as true, correct and complete in the form required by
Lender, unlsssotherwise specificd below:

{1y quarterly operating statements of the Property, detailing the revenues received,
the expensesanedrred and the net operating income before and after debt service (principal
and interest) andagjor capital improvements for that quarter and containing appropriate year
to date informationwitkin thirty (30) days after the end of cach fiscal quarier;

(i) annual rent reflsdetailing the munes ol all tenants of the Improvements, the
partion of Tmprovements ocipied by cach tenant, the base rent and any other charges
payable under euch Lease and tiedsiam of vach Lease, including the expiration date, und any
other information reasonably required by Lender, together with an accounting of all seeurity
deposits held in connection with any Lesso ofany part of the Property., specilying the name
and identification number of'the accounts iq which such security deposits are held, the name
and address of the linancial institutions in whield such sceurity deposits are held and the
name of the person to contact atsuch financial institation, atong with any authority or release
neeessary for Lender to obtain information regarding Such accounts directly (rom such
financial institwtions, within ninety (90) days after the <pdof cach fiscal year,

{iil) an annual operating statement of the Property 'detailing the total revenues
received. total expenses incurred, tatat cost of all capital improvements, 1otal debt service
and total cash flow, within ninety (90) days afier the close of each fiseziyear of Borrower;

(iv) an annual balance sheet and profit and loss statement of Berrower, any
Guarantors and any Indenmitors within ninety (90) days after the ¢lose of cach Niscal year
of Borrower, Guarantors and Indemnitors, as the case may be;

(v) monthly operating staternent lor the Property detailing the monthly revenues
received, monthly expenses incurred, monthly cost ofall capitalimprovements,monthly debt
serviee and monthly cash flow, within thirty (30) days after the end of each calendar month,
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(vi) during cach of the [Trst six (63 months of the Loar term, & monthly rent ol for
the Property and an operating statement for the Property for cueh immediately preceding
twelve (12 moith period, within fileen (1) days atter the end of each calendar month; and

(vin) such other financial statements, and such ather information and reports as may,
from time Lo time, be required by Lender,

(b Borrower, ity Affttintes, any Guaraator and any Indemnitor shadl furnish
Lender with such other additional finaneinl or management information (including State and Federal
X returns) as iy, fram tme o time, be reasonably reguired by Lender in form and substance
sutisfuedary to Lender, including, without Hmitation, a property munagementreport for the Praperty,
showing 2ne-number of inquities mude und/or restad applications received from lenunts or
praspective &rants and deposits reeeived from tenants and any other information requested by
Lender, in reasonsble detail and certilied by Borrower as true, correct and complete,

() Collowing the ogeurrence of an Event ol Deliult, or i Lender has reason to
believe that any den fupnisbedunder this Section 3.9 15 materially inaceurate or misteading, Lender
shall have the right but ot the soligation, o obtuin any of the Ginancial statements and other items
required to be provided wider shis-Section 3.9 by meuns of an audit by an independent certitied
public accountunt selected by Lenderin the case of (i an Event of Default or Gi) the audit discloses
W material inaecuracy or the informaliGi provided is misteading, Borrower agrees o pay, or o
reimburse Lender for, any expense of suenaudit. Botrower agrees to provide all necessary
nformation to said aceountant and otherwise o ceoperite in the performance of such audit.

Seetion 3,10 MECUANICS AND Ot A1NS. Subject to the provisions ol Section
by Barroser will prorptly pay when due all bitls zad costs of all mechanies, materiatmen,
suppliers, vendors and others for fubor, matecials and other propenty ineurred in connection with the
Property and never pertnit 1 exist beyond the due date thercaFierespect ol the Property or any purt
thereol any lien. charge, encumbrange or seeurity interest, everctbdush inferior to the liens and the
seeutity interests hereot, Subjeet to the provisions of Section 3.4(3), Borrower will discharge or
promply cause to be bonded or discharged by bonding (i the form'of cush or a letter of eredit),
payment. Jinad order of a court of competent jurisdiction or otheewise, s other or additional lien,
charge, encumbrance or security interest in respect of the Property or any partabzicol, except for the
Permitted Exeeptions (as hereinafter defined).

Section LT MANAGEMENTOR THE PRopEREY. The management of the Property
shall be by either: () Borrower or an Alfiliate of Borrower approved by Lender for so Jong as
Borrower or said Afliliate is managing the Property in a commercially reasonubie manner
satisfietory to Lender: or (b) a professional property management company approved by Lender,
which approval shall not be unreasonably withheld,  Such management by an Alfiliale or a
protessional property management company shall be pursuant to a written agreement approved by
and collaterafly assigned to Lender, which shall provide that oll vights oi the manager thereunder
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shali be subject and subordinate 1o the tien of this Seeurity nstrament and Lender's vights hereunder,
[n no event shall any manager be remaved ar replaced by Borrower or the terms of any management
agreement modified oramended inany materiol respeet or terminated by Borrower without the prior
written consent of Lender. 16 an Event of Default shall oceur, Lender shall have the right to
terminate, or to direct Borrower to terminate, such management contract upon thirty (30 days' notice
and to retain, or to direet Borrower to retain, a new bona-fide, independent third party managentent
agent approved by Lender in its reasonable discretion to manage the Property.  Borrower shall
(1) diligently perlorm and observe all of the terms, covenants and conditions of any managenient
agreement on the part of Borrower to be performed and observed and (i) promptly deliver to Lender
a copy of any notice of default either given or received by Borrower under any such management
agreement

Sertion 312 PERYORMANCEOQF OTHER AGREEMENTS, Borrower shall observe and
pettorm cach and Cvary term 1o he observed or performed by Borrower pursuant to the terms ol uny
agreement or recorged Instrament aftecting or pertaining to Borrower or the Property, or given by
Borrower to Lender G the purpose of further seeuring an Obligation and any amendments,
modilications or changes fheaeto,

[ender, which shall not be unreasonesiy swithheld, the Improvements may be operated under the
terms and conditions ol a ranchise agresient, (as from time to time amended, modified, extended,
restated, renewed, supplemented or replaced dhe " Franchise Agreenwent™). Borrower, Franchisorarx
Cender shall enter into an assignment ol the Fraseise Agreement reasonitbly satisfuctory to Lender,
I Franchise Agreement is entered into between Borrower and a franchizor (the “Franchisor™),
Borrower shall ti) pay atl sums required to be paid by Rosrower undey the Franchise Agreement, (i)
diligently pertorm and observe sl of the terms, coverants and conditions of the Frunchise
Agreenent on the part of Borrower to be peelormed and observed, and (1ib) promptly notify Lender
of the giving ofany notice to Borrower ofany detiult by Borrovesin the performanee or observince
ol any ol the terms, covenants or conditions of the Franchise Agresinuit on the part of Borrower to
be performed and observed and deliver to Lender i trie copy of each stich notice. Borrower shall
hot, without the prior consent of the Lender, surrender the Franchise £igreement or terhrinate ot
cancel the Franchise Agreement or modity, change, supplement. alter or aend the Franchise
Apreement, in uny respeet, either orally or in writing, and Borrower hereby aagns to Lender as
Parther seeurity for the payiment of the Debt and lor e pertormance and observenes of the terms,
covenants and conditions ol this Seeurity [nsteument, olf the rights, privileges and prerogatives of
Borroserto sureender the Franchise Agrecment or to terminate, caneel, madity, change, supplement,
alter or amend the Frichise Agreement in any respect, and any such sarrender of the Franchise
Agreemettor termination, cancelution, moditication, change. supplement, alteration or amendment
of the Franchise Agreement without the prior consent of Lender shall be void and o' no foree nud
offect. 1 Borrower shall detandt in the performance or observitee of any material term, covenunt
or condition ol the Franchise Agreement on the part of Borrower to be pertormed or observed, then,
without limitation to any of the other provisions of this Security Instrument, and without waiving

Section 303 Fradvenust AGREEMENY.  Subject fo the prior written consent of
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or releasing Borrower from any of its obligations hereunder, Lender shall have the right, but shail
be under no obligation, to pay any sums and 1o perform any act or take any action as may be
appropriate to cause all the terms, covenants und vonditions of the Franchise Agreement on the part
of Borrower to be performed or observed 10 be promptly performed or observed on behall of
Barrower, and to the end that the rights of Borrower in, to and under the Franchise Agreement shall
be kept unimpaired and free from detault, Lenderand any Person designated by Lender shall have,
and are hereby granted, the right to enter upon the Property at any time and from time to time for the
purpose of taking any such action, I F'ranchisor shall deliver to Lender o copy of any notice sent
to Borrower of default under the Franchise Agreement, such notice shall constitute full protection
to Lender for any action taken or omitted to be tuken by Lender in good faith in reliance thereon,
Borrower shall use commercially reasonable offorts 1o obtain from Franchisor such certificates of
estoppel witi rzspectto compliance by Borrower with the terms of the Franchise Agreement us may
be requested by Lender from time to time. Borrower shall exereise cach individual option, il any,
to extend or renew(tiv, ferm ol the Franchise Agreement upon demand by Lender made at any time
withinone (1) year prior e the last day upon which any such option may be exereised, and Borrower
hereby expressly authosizes and appoints Lender as its attorney-in-fact (o exercise any such option
int the name of and upon behal? i Borrower, which power ol attorney shall be irrevoeable and shall
be deemed to be coupled with andaterest,

Article & - SPECIAL COVENANTS
Borrower covenants and agrees that:
Sectiond I Properry Use. The Pioperty shall be used only as a car wash, oil
change facility and anciliary activitics, and lor no otheease without the prior written consent of

Lender, which consent may be withheld in Lender's sol s absoluie discretion.

Seetion 4.2 SINGLE-PURPOSE ENTITY. Borroviecbas not and shall not;

() dissolve. lerminate or otherwise fitil (o do all things aecessary Lo preserve its
existence as a Single-Purpose Entity (as hereinaller defined), and will tat, nee will any partner,
fimited or general, member or sharcholder thereol, amend, modify or otbepwise change its
partnership certificate, partnership agreement, aeticles oforganization, operating agieement, articles
ol incorporation or by-laws in & manner swhich adversely aftects Borrower's existence 2 o Single-
Purpose Entity:

(by  enterintoany transaction of merger or consolidation, or liquidate or dissolve
itself {or sufter any liquidation, disselution or winding up. in whole or in paet), or aequire by
purchise ar otherwise all or substantiatly ull the business or assets of, or any Stock (us hereinafier
delined) or other evidence of beneficinl ownership of, any Person (as hereinafler defined),
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(¢)  guarantee or otherwise beconw table on orinconnection with any obligation
of any other Person;

(dy ot any tine osn any asset other than () the Property, and (ii) incidentad
Personal Property necessary for the operation ol the Praperty:

(¢)  atany time be engaged direetly or indireetly, inuny business other than the
awnership, management and operation of the Property:

() enter into any contragt or agreentent with any general purtner, prineipal,
member ar Atfilinte of Borrower or any Afliliate of the general partner or member of Borrower
except uporyteans and conditions that are intrinsically fair and substantially similar to those that
woalld be avaiibion an arm's-length basis with third parties other than an ATliate:

(g) " ineur, create or assume any indebredness, seeured or unsecured, direct ot
contingent (including guaranteeing any obligation), other than (i) the Loan and (i) indebedness
which represents trade payantzsor acerued expenses incurred in the ordinary cotrse ol business of
owning and operating the Peapertydid delerred not more than thirty (30) days: no other debt will
be secured (senior, subordinite ot o passu) by the Property;

(b make any toans oradvances (o any thivd party (including any Affiliate).

(i) become insolvent or tuit qopay its debt from ity assets as the same shatl
become du

0 lail to conduet and operate its business in all material respects as presently
conducted and operated;

(k) faid to maintain books and records and bunk scceants separate from those of
its Alfiliates, including its members or general partners, as applicable;

(h fail to at all times hold itselt out o the public as a legal eatity separute and
distinet trom any other entity (including any Alfiliate thereof! including the gencral partner or any
member of Borrower or any Affiliate of the general partner or any member ol Berrower, s
applicable), excluding any advertising or marketing of its tradename to the general pushicy

(M) fail o (e its own tax returns;

() tuil o maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and ~haracter and in light ol its conteruplated business
aperations;
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() conumingle the funds and other assets of Borrower with those ol any general
partner, any member, any Afiliate or any other Person:

(P fail to maintain its assets inosuch a manner that it is not costly or ditticult to
segregate, aseertain o identily its individual assets from those ol any Attiliate orany other Person;
and

(@) hold itself out to be responsible for the debts or obligations of any other
Person.

Section 4.3 CONDEMNATION AND CASUALTY. (u) Borrower shall promptly give
Lender noticnof the actual or theewtened commeneement of any condemnation or eminent domain
proceeding s shall deliver to Eender copies of uny and alt papers served in connection with such
proceedings,” Nodwithstanding uny taking by any public or quasi-public authority through eminent
domain or otherwize Gbeluding, without Himitation, any tansler made in licu of or in anticipation
of the exercise of such Giking), Borrowershall continue to pay the Dbt atthe time and in the manner
provided tor its payment(n/the Note and in (his Security Instrument, and the Debt shall not be
reduced until any award o pagasent theretor shall have been actually received and applied by
Lender, after the deduction al"espenses o collection, to the reduction or dischurge ol the Debt.
[ender shall not be Timited to the tteeest paid on the award by the candemning authority but shall
be entitled to receive out of the awardssterest at the rate or rates provided herein or in the Note.
Lender may apply any wwiard or pavient bty reduction or discharge of the Debt whether or not
then due and payable or 1o the Restoration (asereinuller defined) ol the Property in its sole and
absolute diseretion, 10 the Property is sold, throughforeclosure or otherwise, prior (o the receipt by
Lender of the award or pavment, Lender shall havethe sight, whether or not a deficiency judgment
on the Note shall have been sought, recovered or denivdds to receive the award or payment, or a
purtion thereol sulticient to puy the Debt,

(hy i the Property shall be damaged, destroyed o rendered unusable, in whole
or in part, by tire or ather casualty or become in need of repair or restoration because of any
condemnation or similar proceeding, Horrower shall give prompt noticeaf sueh event o Lenderand,
subject to the fullowing sentence, shall promptly commence and diligently proseeute the completion
of the repair and restoration ol the Property as nearly as possible to the conditmndie Property was
in inmnediately prior to such casuulty or condemnation (the "Restoration'™), with such alterations as
may be approved by Lender and otherwise in accordance with this Security Instrument. Borrower
shadl pay all costs of such Restoration whether or not such costs are covered by insurance proceeds
or condemnation awards, except ta the extent, but only to the extent, that Lender elects to apply the
condemnationaward or Net Proceeds, as the case may be, 1o reduce the Debt inuccordunce with the
provisions of this Security Instrument.

Nectiondd RESTORATION, () I the event that cach of the following conditions
is satistied, Lender shall make the net amount of all insurance proceeds actually received by Leader
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pursuant to this Security Instrument as a eesult of any fire or other casualty, after deduction of its
reasonable costs and expenses (including, without limitation, architects'. attorneys', engineers' and
other consultants’ and prolessionals’ fees and disbursements), i any, in connection therewith (the
"INet Proceeds”), available to Borrower for the Restorationin accordance with the provisions ol this
Subsection 4.4{u):

H no Lvent of Defuwlt shall have oceurred and be continuing under the
Note, this Security Instrument or any of the other Loan Documents:

(ii) the Net Proceeds inconnection with such casualty shall notexceed the
outstanding amount of the Debt,

Wi il the Net Proceeds shall exceed Fifty Thousand Dollars ($50.000),
a liceiased engineer or architect acceptable to Lender shall have delivered to Lender
a certihesie estimating the cost of fully completing the Restorstion and a schedule
of the time reeaized therelor, which schedule shall indicate that the Restoration can
be completed prievia the carlier of (i) the date oceurring twelve (12) months prior
to the Maturity Date tas defined in the Note), and (i) the date oceurring twelve (12)
months alter the dateofihe casualty:

{iv) Borrower shati commence the Restorition as soon as reasonably
practicable (but in no event Kaeithan forty<five (45) days after such damage or
destruction occurs) and shatl diligently, pursue the same to satisfactory completion
in o good and workmanlike manner;

(V) Lender shall be satisticd that@ny operating delieits which will be
incurred with respeel to the Propeety s a tesaltod sie oceurrenee of wny sueh fire or
other casualty, including a reasonable period thereattar far leasing the Property. will
be covered cut of (A) the Net Proceeds, (133 the rental or business income insurianee
coverage referred (o in Seetion 3.3, or (C) other funds of Borrower,;

(vi) Lender shall be salisfied in its sole diseretiop” thiat, upon the
completion of the Restoration, the gross cash flow and the net tash flow of the
Property. taking into consideration any Leases which miy be terminaied as it resull
ol such casualty, will be restored to u level sutticient to cover all carrving costs und
operating expenses of the Property, ineluding, without limitation, debt service onthe
Note ut a coverage ratio (afler deducting replacement reserve requirements and
reserves for wnant improvements and Jeasing commissions, it applicable from nel
operiting income) of at feast 15010 1.0, which coverage ratio shall be determined
by Lender in its sole und absolute discretion on the busis of the Applicable Interest
Rate {as defined in the Note);
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{vil) the Restoration shall be performed and completed by Borrower inan
expeditious and diligent fashion in a good and workminlike manner in accordunce
with plans and specifications therefoeapproved by Lender (as provided in subsection
(1) below) and in compliance with all Applicable Laws and in accordance with the
terms and conditions ol the Franchise Agreement, if any:

o {viii) the Franchise Agreement, ifany, shall not terminate as a resull ol such
casualty or taking (or. it it shall weminate, it shall be repluced immediately with
another Iranchise agreement wholly acceptable to Lender):

(ix) Borrower shalt deliver 10 Lender evidence satisfuctory to Lender
(which may include certilicates of governmental authorities, endorsements to
conder's title insurance policy and/or legal opinions) that, following the completion
of Hie Restoration, the Praperty and the use thereol will be in compliance with and
perivited under all Applicable Laws: and

(x) Lender shall have received (rom Borrower @ certificate certifying that
all applicablecanditions contained in this Subsection 4.4(a) have been satislied.

(b) The Net Proceeds shaliledeld by Lender and, until disbursed in accordance with the
provisions of this Scetion 4.4, shall constitute additional security for the Obligations. Provided all
of the conditions set torth in Subsection 4.44ayhave been and remain satisfied, then the following
shall apply:

(i) The Net Proceeds shail Fedisbursed by Lender to, or as directed by,
Borrower from time to time during the vourse of the Restoration, upon receipt of
evidence satisfactory to Lender that (A) all saaierials installed and work and labor
performed (except to the extent that they are 1o be patd for out of the requested
disbursement) in connection with the Restorationhave been paid for in full, and (B)
there exist no natices of pendency, stop orders, mechanice's or materialman's liens or
notices of intention to file same. or any other licns or enzumbrances of any nature
whatsoever on the Property arising out of the Restoration wlich have not either been
fully bonded to the satistaction of Lender and discharged o0 ecord or in the
alternative fully insured to the satisfaction of Lender by the title Sampany insuring
the Hen of this Security Instrument.

(i) All plans and specifications in connection with the Restoration shall
be subject to prior review and approval in wll respects by Lender and by an
independent consulting engineer selected by Lender (the "Casuplty Consullant™).
which approval shall not be unreasonably withheld or delayed. Lender shall have the
use of the plans and specifications and all permits, icenses and approvals required
orobtained in connection with the Restorstion. All costs and expenses incurred by
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Lender it connection with making the Net Proceeds availuble for the Restoration
including, without limitation, reasonable counsel fees and disbursements and the
Casualty Consultant's fees, shall be paid by Borrower,

(iil) Until such time as the Restoration has been completed and Lender
shalf have received copies of uny und all final certificates of oceupaney or uther
certiticates, licenses and permits required for the ownership, occupuney and
aperation of the Property in accordance with all Applicable Laws, Lender shall be
entitled to retain, and not dishuese, up 10 ten pereent (10%) of the cost of the
Restoration, as determined by the Cusualty Consultant (the "Cusualty Retainage™).
Borrower hereby covenants diligently to seck to oblainany such certilicates, licenses
andt permits, Promply uller the completion of the Restorationund delivery of such
cartificates, licenses and permits in aceordance with the provisions hereoll provided
pacGvent of Defuult shall then be continuing. Taender shall disburse the Casually
Remiaage woras directed by Borrower, sobject, however, to Lender's right to apply
any excessproceds remaining afler the completion of the Restoration to the puytment
ol the Deby:

{iv) [ at any time the Net Proceeds or the undisbursed balanee thereof
shall not, in the opinizpofleuder, be sullicient to pay tn ful] the balance of the costs
which ure estimated byt Casualty Consualtant to be incurred in connection with the
completion of the Restoraticat, Burrower shall deposit the deficiency with Lender,
which shatl thercalter be treatedas Net Praceeds, before any further disbursement ol
the Net Proceeds shall be made,

(v) The excess, ifany, of the Net Proceeds remaining after the Casualty
Consultunt certities to Lender that the Restozation has beencompleted in sceordanee
with the provisions of this Section 4.4, nicldbe receipt by Lender of evidence
sutistactory to Lender that all costs incurred in cetinection with the Restoration have
been paid in full, shall be retained and applied by Lender toward the payment ol the
Debt whether or not then due and payable in such order, priority and proportions as
Lender in its discretion shalf deem proper.

(¢)  Notwithstanding any provision of this Security Instrument to tha contrary, all Net
Proceeds not required to be made available for the Restoration may be retained aowd applied by
Lender toward the payment of the Debt whether or not then due and payable in such order, priority
and proportions as Lender inits diseretion shall deem proper or, at the discretion of Lender, the same
may be paid, either in whole or in part, to Borrower for such purposes as Lender shall designate, in
its sole discretion. I Lender shall receive and retain Net Procgeds, the lien of this Sceurity
Instrument shall be reduced only by the amount thereol received and retained by Lender and actually
applicd by Lender in reduction ol the Debt.
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Article § - REPRESENTATIONS AND WARRANTIES
Borrower represents und warcants to und covenants with 1ender:

Section .1 WARRANTY QF TrrLE. Borrower has good title to the Property and has
the right to martgage, grant, bargain, seile pledge, assign, wacrant, tansfer and convey the same,
Borrower possesses a good, marketable and insurable fee simple absolwte estate in the Land and the
Imptovements and owns the Property Tree and clear of all liens, encumbrances and charges
whatsoever except lor those shown in the title insurance policy aceepted by Lender insuring the lien
of this Seeurity [nstrument (the “Penitied Laceptions").  The Permitted Exceptions do not
materially interfore with the security intended to be provided by this Security Instrument or the
current useafthe Property. Borrower shall forever warrant, detend und preserve the title and the
validity and priodty of the lien of this Security Instrument and shall forever warrant and defend the
same to Lender gpatnst the claims of all persons whomsoever,

Section 2 AUTHRRILY.  Borrower (and the undersigned  representative of
Borrower, it wiy) has full fuvees authority awd legal right to execute this Security Tnstrament, and
lo maortgage, geant, bargain, sell, sicdge. assign, warrant, transier and convey the Property pursuint
to the terms hereod and o keep and-observe nll ot the terms o this Seeurity istrumenton Bortower's
part to be performed.

Section 5.3 LEGAL STATUS AND ALTHORITY. Borrower () is duly organtzed,
validly existing und in good stunding under the aws of its state of organization or incorporation: (b)
is duly qualitivd o transact business snd s in govd standing in the State or Commonwealth where
the Property is lovated: and (o) hus all necessary appravals, governmental and otherswise, and tull
power and authority to own the Property and carry on ix’basiness as now conducted and proposed
to be conducted, Borrower now has and shull continue to taverthe full right, power and authority
to operate and lease the Praperty. to encumber the Peoperty as poevided herein und to performall of
the other obligations o be perlotmed by Borrower under the Lot gcwnents,

Section 3.4 Vaupey o Docusiests. () The exeeution, delivery and
petformanee of the Loan Documents and the borrowing evidenced by the New-(i) are within the
power of Borrower: (i1 have been authorized by alt requisite action: (i) have reecived all necessary
approvals and consents, corporate, governmental or othersise: (iv) will not violate, conflict with,
resubt ina breachotor constitute (with notiee oo fupse ol time, or buth) a default underany provision
of Liw, any order of judgment of any court o governmental autherity, the articies of incorporation,
by -liws, partnership, aperating or trust agreement, or other gaverning instrument of’ Borrower, or
any indenture, agreement or other instrument to which Boreower is a party or by which it orany of
its assets or the Property is or may be bound or atfected: (v will not result in the ereation or
imposition ofany lien, charge or encumbrance whatsoever upon any of its assets, except the lienand
seeurity interest erented hereby: and (vi) will net require any authorization or license (ron, or any
filing with. any governmental or other body (except for the recordation of' this Security [nstrument
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and any other Loan Document intended to be recorded in the appropriate land records in the State
or Commonweilth where the Property is located and exeept for UCC filings relating o the security
interest created hereby): and (b) the Loan Documents constitute the Tegal, valid and binding
obligations of Botrower, enforceable against Borrower in accordanee with their respective terms,
except as may be limited by (1) bankruptey, insolvency or other similar laws aftecting the rights of
creditors generally, and (i) general principles of equity (regardless of whether considered in a
proceeding in equity or at faw),

Seetion 5.5 Lipigation. There is no matertal action, suit or proceeding, judicial,
administrative or otherwise (including any condemnation or similir proceeding), pending or, to the
best of Borrower's knowledge, theeatened or contemplated against, or affecting, Borrower, any
Guarantor,aveny ndemnitor, or against or altecting the Property,

Secinn 5.6 STATUSOL PROPERTY. (1) No portion of the Improvements is located
inan area identified dyace Seeretary of FHousing and Urban Development or the Federal Fmergency
Management Agency-eriny suecessor thereto as an avesthaving special flood hazards, or, if located
within any such arca, Borroyerhas obtained wd will mainin the insurance preseribed in Section
3.3 hereol.

(Y Borrower has voiained all necessary ceetilicates, licenses, permits ond other
approvals, governmental and otherwisedieeessary lor the operation ol the Propuerty and the conduet
ol its business and all required zoning, etding code, kand vse, environmental and other similar
permits or approvads, all of which are in full foree and effect as of the dute hereefand not subject to
revocation, suspension, lorfeiture or modification.

(¢)  The Property and the present and ceatemplated use and oceupaney thereof are
in Tull compliance with all applicable zoning ordinanees, buitdivg codes, tind use and envivonmentad
Taws and other similar laws, None of the Improvements lies votide of the boundaries of the Land
or the applicable building restriction lines. No improvements o sdjoining propertics materially
encroach upon the Land,

(W) The Property is seeved by all utilities reguired forthe evsrent or contemplated
use thereof, Al utility seevice is provided by public utilities and the Property has aceepted or is
eyuipped to aceept such utility service, The Propenty is served by public water aad sewer systems,

(¢} All public roads and streets necessary for service ofandaceess o the Property
for the current or contemplited use thereofhave been completed, are seeviceable and afl-weather and

are physicatly and legally open Tor use by the public,

(0 The Property is Tree rom damage caused by fire or other casually,
\ g )
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() Allcostsand expenses of any and all libor materials, supplies and equipment
used in the construction of the tmprovements have been paid in tull. Borrower has paid in full for,
and ts the owner o all furnishings, Gixtures and equipment (other than enants’ property) used in
connection with the operation of the Property, teee and clear of any and all security interests, livns
or encumbrances, except the lien and security interest created hereby,

(Al liquid and solid waste disposal, septic and sewer systems, and water
treatment systems, located on the Property are in a good and safe condition and repair and in
compliance with atl Applicable Laws.

Section 3.7 NOFOREIGN PERSON. Borroweris not a "foreign person” within the
meaning of dection 1443(0(3) of the Internal Revenue Code of 1986, as amended and the refated
Treasury Depuatinent regulations, including temporary regulations,

Section 58 SEparatt Tax Lot The Property is assessed for real estate tux
purposes as one or marz-wholly independent tux lot or lots, separate from any adjoining land or
improvements not constiitinga part of such lot or lots, and no other land or improvements is
assessed and taxed together with e, Property or any portion thereol.

Section 3.9 LRISACOMPLIANCE. As of the date hereot and throughout the term
of the Loan, (1) Borroweris notand will natte an “"employee benefit plan” as defined in Section 3(3)
of the Employee Retirement [ncome Seeurity/ Aciof 1974, as amended ("ERISA"), which is subject
to Title Lot ERISA, (i1} the assets ol Borrower da ot and will not constitute "plan assels” of one ur
more such plans for purposes of Title T of ERISA, (iii) Borrower is not and will not be o
"govermnental plan” within the meaning of Section 3323 el ERISA, and (iv) transactions by or with
Botrower are not and will not be subject to state staties applicable o Borrower regulating
investments ol and fiduciary obligations with respeet to govérnmental plans.

Section .10 LeASEs, (a) Borrower is the sole owrer of the entire lessor's interest
in the Leases; (b) the Leases are valid, enforeeable and in full foree anid effect; (¢) the terms of all
alterations, moditications and amendments to the Leases are rellected i the-eartified occupancy
statement delivered to and approved by Lender: (d) none of the Rents reservedirshe Leases have
been assigned or otherwise pledged or hypothecated: (¢) none of the Rents have sean collected lor
more than one (1) month inadvance; (1) except as previously disclosed by Borrower fo Lender in
writing, the premises demised under the Leases have been completed and the tenanis under the
Leases have accepted the same and have taken possession of the same on a rent-paying basis;
(g) except as previously disclosed by Borrower 10 Lender in writing, there exist no offsets or
delenses to the payment of any portion of the Renls: (h) except as previously disclosed by Borrower
to Lender in writing, Borrower has received no notice from any tenant chadlenging the validity or
entorceability ofany Lease: (1) there are no agreements with the tenants under the Leases other than
expressly set forth in cach Lease; (3) no Lease contains an option to purchase, right of first refusal
to purchase. or any other similar provision: (k) no Person has any possessory interest in, or right to

IV MZSECURITY WASHDE PO 1P XIV I SUIL-MORTUAGE PN vy m s .
May 26, 1994 -27- WOLIN & ROSEN, LD,




UNOFFICIAL COP Yz4a3927 .

oceupy. the Property except under and pursuant 1o i Lease: (1) cach Lease is subordinate to this
Seeurity nstrument, either pursuant o its terms or a subordinition agreenient; (in) no brokerage
commissions or finders fees are due and payable regarding any Lease,

Seetion .11 FINANCIAL CONDITION, () Borrower is solvent, und no bunkruptey.
reorganization, insolvency or similar proceeding under any state or federal Taw with respeet Lo
Borrower has been intiated, and (b it has received reasonably equivitdent value Tor the granting of
this Seeurity Instrument.

Seetion .12 Business Pureoses.  The proceeds of the Loun will be used by
Borrowzesolely for business putposes and not for personal, fiumily, ouschold or agricultural
purposes. “Ns part of the proceeds of the Loan will be used for the purpose ol putchasing or
acquiring any” “margin stoek" within the meaning of Regulations G, T, U or X ol the Board of
Guvernaes o the Fasieral Reserve Systemoe for any other purpose which would be inconsistent with
such Regulations GLP0U or X or any other Regulations of sueh Bourd of Governors, or fot any
puepases prahibited byAcgal reguiremuents or by the terms and conditions of the Loan Documents,

Seetion S43 7 Taags. Borrower, any Guarantor and any tndemnitor have filed all
federal, state, county, municipal-ad city income and other tx returns required to have been filed
by them and have paid all taxes andvelated Habilities which have beeome due pursuant to such
returits or pursuant o any assessments reccived by them. Neither Borrower, any Guirantor nor any
[ndemnitor knows ol any busis for any wdditonal assessient i respeet of any sueh taxes and related
linbilities for prior years.

Section 5,14 MAILING_ADDRESS.  Paziower's mailing address, as set Torth in the
opening paragraph hereotoras changed inaccordanee winithe provisions hereoll is true and correct,

Seetion 5,05 NO CHANGE [N FACTS OR CIRCIGSTANCES. All information in the
application for the Loan submitted to Lender and in all (inancing statements, rent rolls, reports,
certificates and other documents submitted in connection with the such loun application ot in
satisfaction ol the terms thereol, are accurate, complete and correet inal material respects. There
has been no adverse change inany condition, fact, eircumstance or event thatweuld make any such
information inaceurate, incomplete or otherwise muterially misleading.

Section .16 DIsCLOSURE, Borrower has disclosed to Lender all material facts and
has not failed to disclose any material facl that could cause any representation or warranty made
herein Lo be materially misleading.

Section $.17  LLIRD PAREY REPRESENTATIONS. Facholthe representalions and the
warranties made by cach Guarantor und [ndemuitor herein or in any of the other Loan Documents
is true and correct inall material respects,
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Borrower recognizes and acknowledges that in accepting the Loan Documents, Lender is expressly
and primarily relying on the truth nnd aceuracy of the warrantivs und representations set forth in this
Article § without any obligation to investigate the Property and notwithstanding any investigation
of the Property by Lender; that such relianee existed on the part of Lender prior to the date hereof:
that the warranties and representations are o material inducement to Lender in aceepting the Loan
Documents; and that Lender would not be willing to make the Loan and aceept this Seeurity
Enstrument in the absence of the warranties and representations as set forth in this Article 5,

Section 5.8 FRANCLUSE AGREEMENT. The Franchise Agreement, il any, is in full
foree and effect, all franchise fees, reservation tees, royalties and other sums due thereunder have
been paid-in full to date, and neither Borrower not Franchisor is in default thercunder.,

Article 6 - FURTHER ASSURANCIES

Sectionand - . Borrower will, ot the cost of Borrower, and
without expense to Lenacr, do, cxcullc. ucknnuiudbc and deliver all and every such further acts,
deeds, conveyances, mortgagescassignments, notices ot assignments, transfers and assurances us
Lengder shall, from time to time. zequire for the better assuring, conveying, ussigning, transferring
and contirming unto Lender the Peeporty and rights hereby mortgaged, granted, bargained, sold,
conveved, contirmed, pledged. assigivd,warrnnted and transferred or intended now or herealler so
to be, or which Borrower may be or may-4 crealter become bound to convey or assign to Lender, or
for carrying out the intention or theilitating the pertormance of the ters of this Seeurity Tustrument
ot tor filing, registering or recording this Seeuricy nstrument, operuting the Property pursuant o a
franchise agreement or tur complying with all Appdizable Laws, Upon reecipt ofan afTiduvit of an
officer of Lender as to the foss, theft, destruction orpatilation of the Note or any other Loun
Document which is not ol public record, and, in the case ey such mutilation, upon surrender und
cancellation of such Note or other Loan Document, Botrower will issue, in fieu thereol, a
replacement Note or other Loan Document, dated the date o sucitas, stolen, destroyed or mulilated
Note or other Loan Document in the sume peincipal umotnt thetedtand otherwise of like tenor,
Borrower, on demand, will execute and deliver and hereby authorizes Eenger to execute in the nume
ol Borrower vr without the signatute of Borrower to the extent Lender niay Yavtully do so, one or
more financing statements, chatte! mortguges or other instruments, to evidenve raeie effectively the
seeurity interest of Lender in the Property,  Borrower grants to Lender un irrevecable power of
alterney coupled with an interest for the purpose ol exereising and perfeeting any niad adl rights and
remedies avatlable to Lender at faw and in equity, including, without limitation, such rights and
remedies avatlable 1o Lender pursuant to this Section 6.1, Borrower will pay all taxes, liling,
tegistration or recording fees, und il expenses incident 1o the prepivation,  execution,
acknowledgment and/or recording of the Loan Documents, any note or mortgage supplemental
hereto, any seeurity instrument with respeet t the Preperty and any instrument of further assuranee,
and uny modification ot wneidment of the foregoing documents, wnd all federal, stute, county and
municipal taxes, duties, imposts, assessments and charges atising out ol or in connection with the
exeeution and delivery of this Sceurity [nstrument, any mortgige supplemental hereto, any seeuority
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instrument with respeet to the Property or any instrument of further ussurance, and any modification
ot amendment ol the foreguing documents, except where prohibited by law so to do.

Section 6.2 CHANGES IN TAX, DERT CREDIT AND DOCUMENTARY STAMP LAWS,
(a) If any law is enacted or adopted or amended sfler the date of this Seeurity Instrument which
deducts the Debt trom the value of the Praperty for the purpose of taxation or which imposes a tax,
either directly or indiveetly, on the Debtor Lender's interest in the Property, Borrower will pay the
lax, with interest and penalties thereon, ifany. 1f Lender is advised by counsel chosen by it that the
payment of tax by Borrower would be unlawful or taxable to Lender or unenforeeable or provide the
basis for a defense of usury, then Lender shall have the option by written notice of not less than
ninety (905 days to declare the Debt immediately due and payable. Borrower will not ¢laim or
demand or be satitled to any credit or eredits on account of the Debt for any purt of the Taxes or
Other Chargesasatssed against the Property, or iny part thereol, and no deduction shall otherwise
be made or claimed Fom the assessed value of the Property. or any part thereof, for real estate tax
purposes by reason o this Seeurity Instrumentor the Debt. [such ¢laim, eredit or deduction shall
be required by Taw, [ensdershall have the option, by written notice of not less than ninety (90) days,
to declare the Debt immediate:vdue and payable,

M Woat any dme-the United States of America, any State thereol or any
subdivision o' any such State shall reseine revenue or other stumps to be aflixed w any ol the Loar
Documents or impose any other tas or Chovge on the same, Borrower will pay for the same, with
interest and penalties thereon, if any.

Section 6,3 Lsporesn CERTIFIATES. () Afer request by Lender, Borrower,
within ten (10) days. shatl furnish Lender or any” pioposed assignee with o statement, duly
acknowledgedand certified, setting forth (i) the amount of 2o original principal amount of the Note,
(1) the unpatid principal amount of the Note. (iit) the rate ol iatetest of the Note, (iv) the terms of
paymentand maturity date of the Note, (v the date installments afimterest and/or principal were last
patid, (v) that, except as provided in such statement, there are no detslts or events which with the
passage of time or the giving of notice or both, would constitute an event ol default under the Note
or this Security {nstrument, (viy that the Note and this Security Instrumerthave nol been modified,
or. if medified, giving particulars of such modification, (vii) whether any ofisets or defenses exist
against the obligations secured hereby and, it any are ableged fo exist, ndetailed dessription thereot,
(viti) that all Leases are in [ull foree and elfect and have not been modilied (or il oditied, setting
forth all modifications), (ix) the date to which the Reals thereunder have been paid puesuant to the
Leases. (x) whethier or not, to the best knowledge of Borrower, any of the lessees under the 1eases
are in deitlt under the Leases, and, i any ol the lessees are in defiult, setting forth the specific
nature of all such detaults. (xi) the amount of seeurity deposits held by Borrower under cach Lease
and that suck amounts are consistent with the amounts required under vach Lease, and (xii) as lo any
other matters reasonably requested by Lender and reasonably related to the Leases, the obligations
secured hereby, the Property or this Security Instrument,
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(b Borrower shall use commercially reasonable efforts to deliver 1o Lender,
prompily upon reguest, duly execnted estoppel certificates from any one or more fessees as required
by Lender attesting to such [ucts regarding the Lease as Lender may reasonably require,

Article 7 - DUE ON TRANSFER/ENCUMBRANCI:

Section 7.1 LENDER RELIANCE.  Borrower acknowledges that Lender has
examined and retied onthe expetience of Borrower und its generi) partners, principals, members and
(il Borrower is o trust) beneticial owners in owning and operating properties such as the Property
in agreeing to make the Loan and will continue to rely on Borrower's osnership of the Property as
a means/anaintaining the vadue of the Property as seeurity for repayment of the Debt and the
performanee e the other Obligations. Borrower acknowledges that Lender has a valid interest in
maintaining the va'ue of the Property so ats (o ensure thal, should Borrower defaultin the repayment
of the Debt or the pesiormance of the other Obligations, Lender can recover the Debt by a sale of the
Property.

Section 7.2 O TRANSFER/ENCUMBRANCE . (1) Except as otherwise permitted
under this Section 7.2, Transters fas hereinatter defined) shali not be permitied. Any Transter made
in violation of' this Seetion 7.2 shaii gopstitute an Event of Delault. Notwithstanding any provision
ol this Section 7.2 to the contrary, in Go event shall a Transter resulting in a change in control of
Borrower or the Property be permitted wickiout Lender's prior writtenconsent, which may be granted
or denied in Lender's sole, absolute and unreiewable diseretion. In addition, in no event shall any
transfer resulting in a change in conrol of Bortoyrer or a trinsfer of Borrower's fee or leasehold
interest in the Property, as the case may be, be peraiied during the first twelve (12) months ofihe
Loan term.

(b) Subjeet to the pravisions of Section 7.2(¢) below, the following Transfers shall be
permitted, subject to Lender's prior writlen consent, which cossent shall not be unreasonably
withheld or detayed, provided that (1) no such Transter {ina series ofonc or more transuctions) shall
result ina change in control of Borrower, (2) in no event shall Borrowde ol Borrower is o limited
partnership, the general partner of Borrower (or the general partner of thogeneral partner of
Borrower) or. if Borrower is a limited lability company. any corporate membierafBaorrawer which
is a Single-Purpose Entity, cease (o be a Single-Purpose Entity, and (3} in no even? shall any such
Transterresultin the dissolution or termination of Borrower, any general partner of Earmswer arany
general partner of uny general partner of Borrower, ifapplicable, or. il Borrower is a limited liability
compiny. any corporate member of Borrower:

i) Transters of Stock in any corporation which is Borrower, any general or limited
partier or member of Borrowet or any Person holding an interest therein;
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i) Transters of limited paeinership interests in any Himited partnership which is
Borrower, any general or limited partner or metber of Borrower or any Person
holding an interest therein: and

i) Transters of membership interests in any limited lability compuny which is
Rorrower, any general or limited partaer or member of Borrower or any Person
holding an interest therein,

(¢)  Nowwithstanding any provision herein to the contrary, no ‘Fransfer otherwise
permitted under this Seetion 7.2 shall oceur unless Borrower shall have given Lender not less than
ten (10) S5usiness Days (as hercinafter defined) prior notice of the intended “Transfer together with
o certificate of the Chiel Financial Ofticer of Boreower (or comparable individuat) stting (i) the
nature and st s the interest to be the subjeet of the Transter, (i) the name and address of the
Person o whicti sioh interest shall be conveyed, sold or translerred unless such interest is to be
conveyed, sold or transierred pursuant t o vegistered public sale pursuant o applicable seeurities
laws, and (i) that the prsposed transuction is a bona fide sale, transter or conveyunee solely for cash
or eyquivalent consideratich, ifapplicable.  Lender reserves the right 1o condition any consent
required pursuant to this Section 2.2 with respect to o Transfer upon (A) the payment ofull expenses
incurrad by Lenderas set forth heloyeand, in conneetion with the Transler ol any lee interest in the
[Property, an assumption lee equal te<aw pereent (1.0%) of the outstanding balance of the Loan, (13)
Lender's approval of the financial contition, eredit history, managerial capabilities and ownership
structure ol the proposed transferee, including requiring that the transleree of any fee interest in the
Property be o Single-Purpose Entity, (C) it Transter shall result in o change in control of
Borrower or the Propeety, exeeutionol an assumptior agreement by the proposed fransferee, in form
and content aeeeptable o Lender, (1) the Loan beidg e good standing and free from any default,
(1) i required by Lender, receipt of an opinion of cowise Lrensonably satistuctory (o Lender stating
that i1 etteeted, the proposed Transfer would have no effeet o the enforeeability ol the Sceurity
[nstearment or the other Loan Documents, would not resultCinhe substantive consolidation by
bustkruptey courl of the assets and liabilities ol the transterecswithothe assets and lisbilities of
Borrower and such other entities as Lender may specily, and would notresult in the dissolution or
lermingtion ol Borrower, any general partner of Borrower or any geperal purtner of any general
partner of Borrower, iFapplivable, (F) the approval by a Rating Agency ofithe qualifications of the
proposed transleree, and (G) such other conditions s Lender shall determine i iissole diserction.
Borrower agrees to pay on demand all expenses (inchuding, without limitation, reasonable attorney's
fees and disbursements, title search costs and title insuranee endorsement premivnisYineurred by
Lender in conneetion with the review, approval and documentation of any Transfer, n no event
shall any Transter otherwise permitted under this Section oceur if such Transfer is required to be
registered under the Securities Actof 1933, as amended or ofTered purstant to Rule 144A under such
Act, ot registered under any stote seeutities or Blue Sky laws.

(@)  Notwithstanding iy other provision ol this Section 7.2 to the contrary, Transfers of
partnership interests, membership interests or corporate shares in Borrower or any Person holding
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an interest in Borrower between or among purtners, members or sharcholders existing as such oi the
date hereot, or Transters of such interests to immediate tamily members ol existing partners,
members of sharcholders or o trusts {or estate planning purposes for the benefit of existing partners,
members or sharcholders or members of the transferor's immediate family shall be permitted withow
Lender's consent, provided that in no event shall Borrower and any Person holding an interest in
Borrower who is a Single-Purpose ntity cease to be a Single-Purpose Entity and provided no such
Transfer results in a change of control of Borrower.

Article 8 - DEFAULT

Section 8.1 LVENIS OF_DEFAULT. The oveurrence of any one or more of the

following vents shall constitute an "Event of Delault":

£ A STOURELY WANHIDE POT NIV IE SUIMOR TGAGE ENL
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Wi ilany portion of the Debt is not paid prior to the tenth (10th) day after the
sume is dueoril the entire Debt is not paid on or belore the Maturity Date;

(by iluny ofithe Taxes or Other Charges is not paid at least five (5) days prior to
the date upon whichamy fae, penalty, inferestor cost for nonpayment is imposed, exeept to
the extent sums sulficieat o pay such Taxes and Other Charges have been deposited with
Lender in accordance with-#e-terms of this Seeurity [nstrument:

(€} lthe Policies are natreptin full toree and effeet, or il the Policies are not
delivered to Lender within ten (10) Besiness Days o written request;

() iFthe Property is subjecttoactasl waste or hazardous nuisance:

(¢)  ifBorrower violates ordoes not comay with any of the provisions of Section
4.2 or Articles 7. 10 or |

(h IFany representation or warranty of Borrower, Indemnitor or any Guarantor,
or otherwise contained in any guaranty. certificate, report, fGanncial stutement or other
mstrument or document furbished to Lender in connection with the Loan, shall have been
materially false or misleading when made:

(1) it () Borrower or any general partner of Borrower, or any Cuaranlor or
Endemnitor shitdl commence uny case, proceeding or other action (A) under any existing or

fulure L of any jurisdiction, domestic or foreign, relating 10 bunkruptey. insolvency,

rearpganization, conservatorship or telict of debtors, secking to have an order for relief

entered with respect o i, ot seeking to adjudicate it a bankrupt or insolvent, or seeking
reorgatization, arrangenment, adjustment, winding-up. liquidation, dissotution, composition
arother rehielwith respeet o itor its debts, or (B) seeking appointment ofa reeciver, trustee,
custodian, conservator or other similar official for it or for wll or any substantial part of its
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assels, or the Borrowet or any general partner of Borrower, or any Guarantor or lndemnitor
shall make a general assignment for the benelit of its creditors; or (ii) there shall be
commenced against Borrower or any general partner of Borrower, or any Guarantor or
Indemnitor any case, proceeding or other action of a nature reterred (o in clause (1) above
which (A) results in the entry of an order for reliel or any such adjudication or appointment
or (13) cemains undismissed, undischarged or unbonded fora period ol sisty (60) days: or (iii)
there shall be commenced against the Borrower or any general partner ol Borrower, or any
Cuarantor or Indemnitor any case, proceeding or other action seeking issuance ol a warranl
of attachment, execution, distraintor similar process against all or any substantial part of its
assets which results in the entry of any order for any such reliel which shall not have been
vicared, discharged, or stayed or bonded pending appeal within sixty (60) days from the
entey thereol’ or (iv) Borrower or any general partner of Borrower, or any Guarantos or
Indenisitar shall take any action in furtherance of, or indicaling its consent to, approvai ol
or acquigseence in, any of the acts set forth in cluuse (i), (i), or (iii) above; or (v) Borrower
or any general partner of Borrower, or any Guarantor or tndemnitor shall generally not. or
shall be unablot2;or shatl admit in writing its inability to, pay its debts as they become due;

(hy  ifBorrowershall be in defanlt beyond any applicable cure period under any
other mortgage, deed of trustleed to secure debt or other seeurity agreement covering any
part of the Property whether it biesuperior or junior in lien to this Security Instrument:

(i) if the Property becomed subject teany mechanic's, matesialman’s orother lien
other than a lien (o local real estate taxeyapd assessments not then due and payable and the
lien shall remain undischarged of record (by rayment, bonding or otherwise) for a period of
thirty (303 days. exeept to the extent being copiested in accordance with the provisions cf
Section 3.4(b) hereol:

1) il any federal tax lien is filed against Sarower, any general partner of
Borrower, any Guarantor, uny Indemnitor or the Property and”same s not discharged of
record within thirty (30) days alter same is filed:

(k) i Borrower fails to cure promptly any violations ol Apnlicahle Laws, exeept
to the extent being contested in accordance with the provisions of Seetion 3.8(b) hereof;

(h i any condemnation proceeding is instituted which would,an Lender's
teasonable judgment, materially impair the use and enjoyment of the Property for it
intended purposes:

(n) i Borrower shall fail to reimburse Lenderondemand, with interest caleulated

at the Default Rate. tor all Insurance Premiums, Taxes or Other Charges, together with
interest and penalties imposed thereon, paid by Lender pursuant lo this Security Instrument;
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(i} if Borrower shall fail 1o deliver to Lender, within ten (10) days following
reduest by Lender, the statements relerred to in Section 3.9 in accordance with the terms
thereot:

e () ita defuult has occurred and continues bevond any applicable cure peniod
under the Franchise Agreement, if any, ifsuch default permits a party Lo terminate or caneel
the Franchise Agreement;

Py ifadelaoht oceurs under the Assignment of Franchise Agreenient, ifuny, by
Borrower and Franchisor in favor of Lender;

tg) it Borrower ceases to operate a cinr wash and oil change tucility on the
Property”ar terminates such business tor any reason whatsoever (other than temporary
cessation i connection with any renovations to the Property or restoration of the Property
alter casunltyor condemnation);

(1) irBotrewer terminptesor caneelsthe Franehise Agreement, ifany, or operites
the Property under the nevae of any chain or system other than that permitted under the
Franchise Agreement, withopt Lender's prior written consent; or

() ittformore than tees Hy days adter notice from Lender, Borrower, [Indemnitor
or Guarantor shall coptinue 1o be in délault under any other term. covenint or condition of
the Note, this Seeurity Tusteunment or ang ol the other Loan Doecuments in the case of any
defaunlt whicl can be cured by the paymen?ofa sum of money or for thirty (30) days afler
notice from Lender in the case of any other delie!t (unless, in either case, a shotter period
is speetlied therein), provided that it such defatlr cannot reasonably be cured within such
thirty (30) day period and Borrower, Indemnitor or Guaraitor, as the case muy be, shall have
comtmenced to cure such detautt within such thirty (307 doy-neriod and thereafler diligently
and expeditiously proceeds to cure the sume, such thirty 3ty day period shail be extended
for so Jong as it shall require Borrower, Tndetmnitor or Guarailor, as the case may be, in the
exercise of due diligencee to cure such default, it being agreed tha no such extension shall
be for a period in excess of sixty (60) duys.

Seetion 8.2 LATE PAYMENT CHARGE, [Fany payment required Tiersuider is not
paid prior to the tenth (10th) day after the date on which itis due, Borrower shall pay ¢ Lender upon
demand an amount equal to the lesser of live pereent (8% uf such uipaid portion of the outstanding
monthly installment of principal and interest then due or the maximum amount permitted by
applicable law, to defray the expense incurred by Lender in handling and processing suchdelinguent
payment and to compensate Lender for the foss of the use of such delinquent payment, and such
amount shall be secured by this Security Instrument and the Other Security Documents.
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Scction 8.3 DEFAULTINTEREST, Borrower will pay, from the date ofan Event of
Detiult through the earlier of the date upon which the Event of Defuult is cured or the date upon
which the Debtis paid in full, interest on the unpaid principal bulance of the Note ata per annum
rate eguiand to the fesser of () the sum ot the Applicable Interest Rate (as detined in the Note) and live
pereent (5%) and (b the maximum interest rale which Borrower may by law pay or Lender may

charge and collect (the "Detilt Rate™).

Section 8.4 ADDITIONAL ADMINISTRATIVE Pk [ addition to the Default Rate
provided for in Segtion 8.3 above, upon the faiture of Borrawer, Indemnitor or any Guarantor to
deliver any of the reports, statements or other items required to be delivered to Lender s provided
in Seetizir 2.9 above wpon their due dates, H any such failure shail continue for ten (10) days
fullowing svritten notice thereol from Lender, Borrower shall pay to Lender together with the
seheduled musthiy pavments of prineipal and interest on the Note, for each month or portion thereol
that any such repodt, statement or other item rennins undelivered, an administrative fee in the
amount of Two Hutdesd Filty and 007100 Dollars ($250.00) (i there are more than three (3) such
failures in a twelve (R20month perind, the administeative tee shall inerease to One Thousand and
007100 Dollars ($1,000.000 a3tiplied by the number of such undelivered reports, statements or
other ez, Borrower agrees thatsach administrative fee is a fair and reasonthie fee necessury (o
compensate Lender for its addidon:! administrative costs under the cireumstances and is not o
penalty.

Artiele 9« RIGHFS AND REMEDIES

Section 9.0 RuMppies. Upon the desirence ol any Event of Default. Borrower
ageees Uit Lender may take such action, without notice oz demand, as it deems advisable 1o protect
and entoree its rights against Borrower uid it and to the Property) ineluding, without Himitation, the
lollowing actions, cach ofwhich may be pursued coneurrentlyarotherwise, at sueh time and in such
ordur as Lender may determine, inits sole diseretion, without impaizing or otherwise alfecting the
other vights wd remedies ot Lender:

() declare the entire unpaid Debt to be immediately dud ang payable:

{by institute proceedings, judicial or otherwise, tor the complets oreelosure of
this Security Instewment under any wpplivable provision of faw in which cusd e Property
or any interest therein may be sold for cash or upon credit in one or move purcels or in
several interests or portions and in any order or nannet:

(¢) totheextent permitted and pursuant to the procedures provided by applicable
law, institule procecdings for the partial toreclosure of this Security Instrument for the
portionof the Debt then due and payable, subject to the continuing lien und seeurity intetest
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of this Security [nstrument for the balance ol the Debt not then due, unimpaired and without
loss of priority:

(dy  sell for cash or upon credit the Property or any part thereol and all estate,
- claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entity or in parcels, at such
time and place, upon such terms and aiter such notice thereol as may be required or
permitted by law,

(¢)  institute an action, suit or proceeding in eyuity for the specitie performance
sany covenant, condition or agreement contained herein, in the Note or in the other Foan
Docyments:

(070 recover judgment on the Note cither belore, during or after any procecdings
tor the enforeement of this Seeurity Instrument or the Other Seeurity Documents,

(8)  appividesthe appointment of i reeeiver, trustee, liguidiator ar conservator of
the Property, without notice and without regard for the adequacy of the seeurity for the Debl
and without regard for shesolveney ol Boreower, any Guarantor. Indemnitor or of any
person, firm or other entity vigoie for the payment of the Debt;

(hy subject to any applicable law, the license granted to Borrower under Section
1.2 shall automatically be revoked and Dender may, but without any obligation to do so.
enter into or wpon the Property, cither percoratly or by its agents, nominees or attorneys and
dispossess Borrower and ity agetits uhd servaods therefvom, without Lliability for trespass,
damages or otherwise and exclude Borrower ubd ctaagents or servants wholly therefronm, and
titke possession of all books, records and accounts relating thereto, and Borrower agrees to
surrender possessionof the Property wnd of such booksyezcords and accounts 1o Lender upon
demand. and thereupon Lender may () use, operite. manisge. control, insure, maintain,
repair, restore and otherwise deal with all and every part of the-Property und conduct the
business thereay; (i) complete any construction on the Propertyin seeh manner and form as
Lender deems advisables (iii) make alterations, additions, renewals,creplacements and
improvements to or on the Property: (iv) excreise all rights amd pawers sl Borrower with
respect to the Property, whether in the name of Borrower or otherwise, ibeliding, without
limitation, the right to make, negotiate, execute, cancel, enforee, extend, reiew or modify
Leases, obtain and eviet tenants, and demand. sue for, colleet and receive all Rents of the
Property and every part thereol’ (v) reguire Borrower to pay monthly in advetice to Lender,
orany receiver uppointed to collect the Rents, the fair and reasonable rental value for the use
and veeupation of such part of the Property as may be in the possession of Borrower or any
Alliliate of Borrower; (vi) rcqunc Borrower o vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereol, Borrower may be evieted by
summary proceedings or otherwise: and (vid) apply e neeeipts from the Property to the
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pavenent of the Debt, in such order, priority and proportions as Lender shall deem
appropriatein its sole discretion atter deducting therefrom all expenses (including reasonable
attorneys” fees) ineurred in connection with the aforesaid operations and all amounts
neeessary o pay the Taxes, Other Charges. Insurance Premiums and other expenses in
connection with the Property, as well as just and reasonable compensation for the services
of Lender, its counsel, agents and employees:

() exercise immediately and without demand any and all rights and remedics
granted to a seeured party upon default under the UCC, including, without limitation, to the
extent permitted by apphicable Jaw: (i) the right to take possession of the UCC Collateral or
savpart thereof, and to take such other measures as Lender may deem necessary lor the care,
proteciion and preservation of the UCC Collaterad, and (i1) request Borrower at its expense
to assepinlz the UCC Collateral and make it avoilable o Lender at a convenient place
acceptubletad ander. Any notice ol'sale, disposition or other intended action by Lender with
respect to the UCT Collateral sent to Borrower in accordance with the provisions hereol at
feast five (5) days prior to such action shall constitute commercially reasonable notice to
Bareower.  Any disgorition purstiant 1o the UCC of so much of the Properly as may
constitute UCC Collatera! shall be considered commercially reasonable if made pursuant to
a public sule which s advertsed at least twice in a newspaper in which sheriffs' sules are
advertised in the county wherethe Lund is Jocated. The proceeds of any disposition of the
UCC Collateral, or any part therdol, may be applied by Lender to the puyment ol the
Obligations in such priority and proportions as Lender in its diseretion shall deem proper;

(n apply any sums then deposicedin the Reserve Fund and any other suins held
i reserve or otherwise by Lender in accordanes »ith the terms of this Security [nstrument
or any Other Security Document, together withZaterest thereon, o the payment of the
following items in any order in its uncontrolled disertion:

(i) Tuxes and Other Charges,
(ii) [nsurance Premivms,
{iii) interest on the unpaid principal balance of the Nats,
(iv) amortization of the unpaid principal bulance of the Note:
(v} all other sums payable pursuant o any of the Lean Documents,

including, without limitation, advances made by Lender pursuant to
the terms of this Seeurity Instrument;

(k) surrender the Policies maintained pursuant to Article 3 hercof, collect the
unearned fnsuranee Premivms and apply such sums as a eredit on the Debt in such priority
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and proportion as Lender in its diseretion shall deem proper, and in connection therewith,
Borrower hereby wppoints Lender as agent and attorney-in-tact (which is coupled with an
interest and irrevocabie) for Borrower to cotleet such [nsuranee Premiums;

)y upply the undisbursed bajunce of any Net Proceeds, together with interest
thereon, to the paytment of the Debt in such order, priority and proportions as Lender shali
deem to be appropriate inits sole diseretion: or

() pursue such other remedies us Lender may have under upplicable taw,

I the eventalasale, by foreclosure, power of sale, or otherwise, of Tess thun all of the Property, this
Seeurity Instament shall continue as u lien and security interest on the remaining portion of the
Property unimpuized and without loss of priority, Notwithstanding the provisions of this Section 9.1
to the contrary, iFony Event of Delault as deseribed in eliuse (1) or (i) of Subseetion 8.1¢g) shall
oceur, the entire ulipidebt shall be automatically due and payable, without any further notice,
demand or other action byl ender.

Section 9.2 ARPLICATION OF PROCEEDS. The proceeds of any disposition of the
Property, or any part thereol, or wny other sums collected by Lender pursuant to the Loan
Documents, muy be applied by Lender to the payment of the Debtin such priority and proportions
as Lender inits diseretion shall deem proser.

Section 9.3 RIGHT 1O CuRgDEFAULTS. Upon the accurrence of any Lvent of
Delault vr it Borrower Fails to make any puymentorto do any act as herein provided, Lender may,
but without any obligation o do so and without rozice o or demand on Borrower and withowt
releasing Borrower from any obligation hereunder, mak« oc do the smne in such manner and to such
extent as Lender may deem necessuey to protect the security beveof. Lender is authorized to enter
upon the Property for such purposes, or appear in, defend, o bring any action or proceeding to
protect its interest in the Propeety or to toreclose this Security Tisivoment or colleet the Debt, und
the cost and expense thereof (including reasonable attorneys' [ves todhe extent permitted by law),
with interest as provided in this Seetion 9.3, shall constitute a portion of the Debt and shall be due
and payable o Lender upon demand. Allsuch costs and expenses incurred by Lender in remedying
stich Event of Default or such tfailed payment or act or in appearing in, detending, sr bringing any
such action or proceeding shall beur interest at the Defauit Rate, for the peried-from that the
incurrence of such cost or expense by Lender to the dute of payment to Lender, All'syeb costs and
expenses incurred by Lender together with interest thereon caleulated al the Default Rate shall be
deemed o constitute a portion of the Debt and be secured by this Security instrument and the Other
Security Documents and shall be immediately due und payable upon demand by Lender therelor,

Section 9.4 RECOVERY QF SUMS REQUIRED 10 B PAID. Lender shall have the
right from time 1o time to take action to recover any sum or sums which constitute a part of the Debl
as the same become due, without regard to whether or not the batance of the Debt shall be due, and
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without prejudice to the vight of Lender therentter to bring an action of foreclosure, or any other
aetion, tor a detuult or detiuits by Borrower existing at the time such carlier action wis commenced.

Section 9.5 EXNAMINATION OF BOORS AND RECORDS.  Lender, its agents,
accountantsand attorneys shall have the right to examine and audit the recerds, books, management
andd other papers of Borrower or of any Guarantor or {adermitor which rellect upon their financial
conditionor which pertain to the income, expenses and operation ol the Property, at the Property or
atany office regulurly maintained by Borrower, o any Guaranter or Indemnitor whete the books and
records are focated at all reasonable times and, except during an emergeney or following the
oceurtenee and during the continuance of an Event of Defaull, upon reasonable advanee nolice
(which ey, tor such purpose alone, be given arally), Lender and its agents shall bave the right to
make copiesand extracts from the foregoing records and other papers und, st Borrower’s expense,
the tight to prapire any of the statements and reports that Borrower, each Guarantor and cach
Indemnitor shall the zequired W deliver hereander upon any failure 1o Jo so. Borrower, cach
Guarantor aind cach Tademnitor shall furnish o Lender and s apents convenient facilities for the
examination and audivol sueh buoks and recurds,

Section 9.6 QLUeRr Rianrs, Ere. () The failure of Lender to insist upon strict
performance of uny term hereol skail not be deemved 1o be o waiver of any term of this Security
steament. Barroser shiall not be relieyed ol Borrower's obligations hereunder by teason o' (i) the
faiture of Lender ta comply with any request ol Borrower, any Guarantor or any Indemnitor to take

any action (o foreclose this Seeaeity Instrwaem or otherwise enloree any ol the provisions hereol

or ol the Note or the other Laan Documents, (i) the selepse, regardless ol considerntion, of the whole
or wny pact of the Praperty, or ol uny person Habwe gy the Debt or uny portion thereof, or (iii) any
ngreerment o stipulation by Leader extending the <zae of payment or otherwise modilying or
supplementing the teems of the Note, this Security Instidment or the other Loan Documents.

(hy  isagreed that the risk o loss or damagawthe Property is on Borrower, and
Letder shall have no liability whatsoever for dechine in value of the Paoperty, for faiture to maintain

the Policies. or for filure o determing whether insuranee in foree is adequate as to the amount of

risks insured. Possession by Lender shali not be deeted an election of juaicial veliel ilany such
possession is requested or obtained, with respect 1o any Property or eotlzivaal not in Lender's
possession,

() bender may resort for the pavment of the Debt to any other seeurity held by
Lender in such order and manner as Lender, in its diseretion, may clect, Lender may take action to
recover the Debt, or any portion thereo!, or to entoree any covenant hereol without prejudice Lo the
right ol Lender thereilier to foreetose this Seeurity Instrument. The rights of Lender under this
Security Instrument shall be separate, distinet and cumulutive and none shall be given effect to the
exclusion ot'the others, No actob FLender shall be construed s an election to proceed under any one
provision heeein to the exclusion of iy othet provision. Lender shall not be Himited exclusively to
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the rights and remedies herein stated but shall be entitled to every rightiand remedy now or herealler
afforded at luw or in equity.

Seetion 9.7 RIGHT 10_RELEASE ANY PORTION OF THE PROPERTY. Lender may
release any portion of the Property for such consideration as Lender may require without, as to the
remainder of the Property, inany way impairing or alfeeting the tien or priority of this Security
Instrument, or improving the position of any subordinate lienholder with respect thereto, except to
the extent thit the obligations hereunder shall have been reduced by the actual monetary
consideration, ifany, received by Lender for such release, and may aceept by assignment, pledge or
atherwise any other property in place thereofas Lender may require without being accountable for
so doing toany other lienholder. This Seeurity Instrument shall continue as a lien and seeurity
interest in2aeremaining portion of the Property.

Secin 9.8 VioLation oF Laws, 1 the Property is not in compliance with
Applicable Laws, Yerder may impose additional requirements upon Borrower in connection
therewith including, witgiout fimitation. monetary reserves or linancial equivalents.

Section 9.9 7 RECQURSE AND CHOICE 0F REMEDIES. Notwithstanding any other
provision of this Seeurity Instrursens Lender and other Indemnified Parties (as hereinalter delined)
are entitled W enforee the obligations o7 Borrower, Guarattor and Indemaitor contained in Section
1.2 without Frst resorting to or exhavsiing any security or collateral and without first having
recourse to the Note or uny of the Property, dhreugh foreclosure or aceeptance of a deed in licu of
foreclosure or otherwise, and in the evenl Eeikier commences u foreclosure action against the
Property, Lenderis entitled to pursue a deficieney fudgment with respeet to such obligations against
Borrower, Guarantor and (ndemnitor, The pravisionsof Section 11.2 are exceptions to any non-
recaurse or exculpation provisions in the Note, this Security Instrument or the other Loan
Documents, and Borrower, Guarantor and [ndemnitor ars [Ully and personally linble for the
obligations pursuant to Section 11.2. The lability of Borrower, Guarantor and Indemnitor are not
limited 1o the original principul amount of the Note. Notwithstanding e foregoing. nothing herein
shall inhibit or prevent Lender from foreelosing pursuint to this Security Instrument or exercising
any other rights and remedies pursuant to the Note, this Sccurity Insteement and the other Loan
Documents, whether simultancously with foreclosure proceedings or in Gny ather sequence. A
seprate uelion or uetions may by brought and prosecuted against Boreower, wigier or not action
is brought against any other Person or whether or not any other Person is joinedan the action or
actions. In addition, Lender shall have the right but not the obligation to join and pasticipate in, as
a party (it so elects, any administadive or judicinl proceedings or actions initinted in connection
with any matter addressed v Article 10 or Section 11.2.

Seetion 910 RiGHToF ENTRY. Lender and its agents shatl bave the vight to enter
and inspect the Property al all reasonable times and, exeept during an emergency or following the
occurrence and during the continwamee of an Event of Deliult, upon reasonable advance notice
(which may, tor such purpose alone, be given orally).
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Article 10 - ENVIRONMUENTAL HAZARDS

Section 101 ENVIRONMEMTAL REPRESENTATIONS AND WARRANTIES, Borrower
represents and warrants, based upon an cavitonmental axsessment of the Property and information
that Borrower Knows or reasonably shoutd have known. that: (a) there are no Hazardous Substances
(as hereinatier detined) or underground storage Wnks in, on, or under the Property, except those that
are both (i) in complianee with all applicable Enviconmental Laws (as hereinafier delined) und, if
required, with permits tssued pursuant thereto, und (i) either fully disclosed to Lender in writing
pursuant to the written report(s) resulting from the envivonmental assessment(s) of the Property
delivered to Lender (collectively, the "Environmental Report™) orare used by Borrower or tenants
of the Property in the ordinary course of their business: (b) there are no past, present or threatened
Releases {us hereinafter defined) of Hazardous Substanees in, on, under or from the Property except
as described ot Enviromnental Report: (¢) there is ne threat of any Release of Hazardous
Substances migrafang (o the Property except as deseribed in the Environmental Reports (d) there is
no past or present nor-somplignee with Environmental Laws, or with permits issued pursuant
thereto, in connection/with the Property except as described in the Environmental Report: ie)
Borrawer does not know of _badhas not received, any written or oral notice or other conununication
from any Person {including, wideut limitation, a governmental entity) relating to Haozardous
Substances or Remediation (as herzinalter detined) thereol, of possible Hability of wny Person
pursuant to any Environmental Law, atier environmentalconditionsin connection with the Property,
or any actual ar potential admiristrative or judicial proceedings in connection with any of the
furegoing: and (0 Borrower has truthlully andfully provided to Lender, in writing, any and all
information relating to conditions in, on, under or from the Property that is known to Borrower and
that is contained in Borrower's tiles and records, iackuling. without Hmitation, any reports relating
to Hazardous Substances in, on. under of from the Frepeity and/or to the environmental condition
ol the Property.

"Environmental Law" means any present and e federal, state and local faws,
statutes, ordinances. rules, regulations and the like, as well as comeaes law, relating to protection
of human health or the environment, relating to Hazardous Substances, relating to hability for or
costs of Remediation or prevention of Releases of Huzardous Substancesor relating to Liability for
or costs of other actual or threatened danger 1o human health or the environmerl, . “Environmental
Law" includes, but is not limited to, the following statutes, as amended, any succsssor thereto, wd
any repulations promulgated pursuant thereto, and any state or local statutes, rdivances, rules,
regulations and the like addressing similae issues: the Comprehensive Environmenin Response,
Compensation and Liability Act: the Emergeney Plapning and Community Right-to-Know Act; the
Hazardous Substances Transporttion Act; the Resource Conservation and Recovery Act (including,
without limitation, Subtitle ! retating to underground storage tanks): the Solid Waste Disposal Act,
the Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water
Act: the Occupational Safety and Haalth Act; the Federal Water Pollution Control Acts the Federal
Insecticide, Fungicide and Rodenticide Acti the Endangered Specics Act; the National
Environmental Policy Act: the Riverand Harbors Appropriation Actand the Residential Leacd-Based
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Paint {Hazard Reduction Act, "Envirosmental Law™ also includes, but is not Himited to, any present
and tuture federal, state and local laws, statutes, ordingnees. rules, regultions und the like, as well
as common Law: conditioning transter of property upon a negative decluration or other approval of
a governmentul authority ol the environmental condition ot the property: requiring notification or
diselosure of Releases ot Huzardous Substances or other environmental condition ol the Property
to any governmental authority or other Person, whether or notin connection with transler of' title to
or interest in property: imposing conditions or requiretmients in connection with permits or other
authorization for lawlul aetivitys relating to nuisanee, teespass or other causes oCaction related to the
Propertys and relating to wronglul death, personal injuey, ot propetty or other dumage in cotnection
with any physical condition or use ol the Property.

"azardous Substupees” include but are not limited to any and all substances
(whether solild, Louid or gas) defined, listed, or otherwise clussitied as pollutants, hazardous wastes,
hazardous substees, hzardousmaterials,extremely hazatdous wastes, or words of similar meaning
ar regulatory elfeceeader any present or future Environmental Laws or that may have i negative
impact on human health Sethe cnvironment, including, without limitation, petroleumand petroleun
products, ashestos and asbésios-containing materiuls, polychforinated biphenyls, lead, materials
containing lead based paint, radon, rdioactive materials, Ganumables and explosives.

"Release” ol any Thezzedous Substance includes but is not limited w any release,
deposit, discharge, emission, leaking,-spilling, seeping, migrating, injecting, pumping, pouring,
emptying, escaping. dumping, disposing or etier movement of Hazardous Substanees,

"Remediation” includes but is necimited to any response. remedial, removal, or
corrective action, any activity o eleanup, detoxify /déemtaminate, contain or otherwise remediate
any Hazardous Substance, any actions to prevent, cur’ ol mitigate uny Release of any 1hizardous
Substanes, any action to comply with any Envirosimentai Lavsar with any peemits issued pursuant
thereto, any inspection, investigation, study, monitoring, assessraent, audit. sampling and testing.
laboratory or other analysis, or evaluation relating to any Hazardeus Substances or to anything
referred o in Article 10

Section 10,2 LENVIRONMENTAL COVENANTS. Barrower corenonts and agrees that:
() all uses and operations on or ol the Property. whether by Borrower or any otter Person, shall be
i compliance with all Environmental Laws and permits issued pursuant theretoy b there shall be
no Releases of Hazardous Substanees in, on, under or from the Property: (¢} thereshall be no
Hazardous Substances in, on, or under the Property, exeept those that are both (i) incompliance with
ali Environmental Laws and, ilrequired, with permitsissued pursuant thereto.and (i) fully disclosed
to Lender in writing or are used by Borrower or tenants of the Property in the ardinary course of their
business; (d) Borrower shall keep the Property free and clear of all liens and other encumbrances
imposed pursuant to any Environmental Law, whether due to any act or omission of Borrower or any
other Person (the "Environmental Liens®): (¢) Borrower shall, at its sole cost and expense, perform
any environmental site assessment or other investigation of environmentad conditions in connection
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with the Property. pursuant to any reasonible written request of Lender il Lender has reason to
suspect that a Release of'a Hazardous Substance might have oceurred (ineluding. without limitaton,
sampling. testing and analysis of soil, waer, afr, building materials and other materials and
substances whether solid, liquid or gas), and share with Lender the reports and other results thereof,
and Lender and other Indemnified Partics shall be entitled to rely on such reports and other results
thereofs (0 Borrower shall, at its sole cost and expense, comply with all reasonable written requests
o Letder to (i) reasonably effectuate Remediation of any condition (including, without limitation,
a Release of a Hazardous Substance) ing on, under or from the Property: (ii) comply with any
Environmental Laws (i) comply with any directive fram any govertunental suthoritys and (iv) take
any other_reasonable action necessary or uppropriate for protection of human health or the
enviramaent: () Borrower shall not do or ailow any 1enant or other user of the Property to do any
act that materially increases the dangers o human health or the environment, poses an unreasonable
risk of harm iy Person (whether on or of the Property), impaies or may impair the value of the
Property, ix contrey o any requirement of any insurer, constitules a public or private nuisance,
constitutes wasle, or vialites any covenant, condition, agreement or casement applicable to the
Property: and () Boredsser immediately upon becoming aware of the same shall notify Lender in
writing of (A) any presence erReleases or threatened Releases of Huzardous Substances in, on,
under, from or migrating towardathe Property: (13) any non-compliance with any Environmenta
Laws refated in any way te the Proserty: (C) any actual or potential Envirommental Lien; (D) any
required or proposed Remediation ofeivitonmental conditions relating to the Property: and (1Y any
writlen ar ol notice o other commung wion of which Borrawer becomes aware from any source
whatsoever (including, without imitation, L,owrmnunml enlity) relating in any way to Hazardous
Substanees or Remediation thereof, pussible iioility ol any Person pursuant o any Loavitonmental
Law, other environmental conditions in connection with the Propetty. or any actual or potentinl
administeative or judicial proceedings in connection it anything referred to in this Article 10,

Section 103 LENDER'S RIGUTS. Icndu‘am(]un\'ullwrl’crwndcsignntcclhy Lender,
including, without limitation, any receiver, any representative o8 g governmental entity, and uny
environmental consultant, shall bave the right, but not the obligaiisii Ao enter upon the Property at
all reasonable times o assess any and atl aspeets ol the environmenta’ candition of the Property and
its use, including, without limitation, conducting any envirommental asgessment or audit {he scope
of which shall be determined in Lender's sole and absolute discretion) and taking samples ol sail,
groundwater or other water, air or building materials, and conducting otiie: invasive testing.
Borrower shall cooperate with and provide access to Lender and any such Person' designated by
Lendet.

Suction 104 RELEASE. AtLender'selection, fronmtime to time, Borrower shall
aceept i retease from the lien of this Seeurity Instrument of any portion of the Property with respeet
ta which Lender believes ingood taith Huzardous Substanees have been discovered on, at, in, under,
or above and have or are or reasonably likely to have a material adverse effect on the Property.
Borrower, Lender or the lien or priority of this Secarity Tnstrament, or with respeet to which Lender
believes in good luith an Enviconmental Luw has been or may have been violuted which has or is
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reasonably likely to have a material adverse cfleet on the Property, Borrower, Lender or the Henor
priority of this Security Instrument. Borrower shall, at Borrower's expense, cause any consents,
agreenients and instruments o be entered into that may be reasonably required by Lender in
connection with such release, including, withowt limitation, subdivision consents, appropriate
survevs, appraisals of the subdivisions, consents ol tenants, aecess agreements, easement
agreements, consents of parties to existing agreements and consents of subordinate licnors.
Borrower shall pay for any new title insurance policy or endorsement required by Lender in
connection with any such release,

Section 0.3 ARDITIONAL ENVIRUNMENTAL REQUIREMENTS. Hthe Property is not
i compaanze with Environmental Laws or Borrower is unable 1o oblain environmental insurance
in such anovats and such torm as may be required by Lender, Lender may impose additional
reguirements onon Borrower in connection therewith including, without limitation, monetary
reserves (which rerves may be deposited with and held by Lender) or lnaneial equivalents.
Borrower hereby agress 2o Tully comply with any such additional requirements imposed by Lender
including, without limiitanion. depositing with Lender. in full or in instaliments, such sums as Lender
may reasonably determine. L ihe event funds are so deposited, they shatl not constitute a trust Tund
and may be comntingled with fuads ol Lender and miy be used for, or applied in accordance with
the provisions of, any matter as sci dorth in Article 10 hereoll Borrower hereby assigns to Lender
all of Borrower's interest in such depositind grants to Lender a first priority seeurity interest therein,
IFan Event of Default shall accur. Borroiver shall lose all rights to such deposit and Lender may
apply such fund for any purpose, including. without limitation, repayment of the Debt in such order
and manner as Lender may elect in its sole diseretion.

Article 11 - INDUEMNISTATION

Section THLU GENERAL INDEMMEICATION. | Barrower shitll, at its sole ¢ostand
expense, proteet, detend, indemnidy, release and hold harmless tho Indemnified Parties from and
agsinst any and all claims, suits, liabilities (including. without limitatian, strict fiabilities), uctions,
proceedings, obligations, debts, damages, losses. costs, expenses, dingautions in value, fines,
penaltivs, charges, fees, expenses, judgments, awards, amounts paid insettemezit, punitivedamages,
foresceable and unforeseeable consequential damages, ol whateverkind ornmurs Gactuding, without
limitation. attorneys’ tees and other costs ol defense) (collectively, "Losses ) pinosed upon or
incurred by or asserted against any Indemnified Parties and directly or indireetly arisiag out of or
inany way relating to any one or more of the following: (w) ownership ol this Security Instrument,
the Praperty ot any interest therein or receipt ol any Rents: (b) any amendiment to, or restructuring
af, the Debt and any of the Loan Documents; (¢ any and all lawlul action that may be tken by
Lender in connection with the enforeement ot'the provisions of this Security [nsteument or the Note
or any ol the uther Loun Documents, whether or not suit is filed in conneetion with same, or in
connection with Borrower, uny Guarantor or [ndetmnitor and/or any partier, joint vepturer, member
or sharcholder thereol becoming a party to a voluntary or involuntaey federal or state bankruptey,
insolveney or similar proceeding: (4) any aceident, injury 1o or death of persons or loss of or damage
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to property oeeurring iny on orabout the Property or any part thereol ar on the adjoining sidewalks,
ctirbs, adjacent property or adjucent parking areas, streets or ways, (€) any use, honuse ur condition
i, on or about the Property or any part thereol or on the adjoining sidewalks, curbs, adjocent
praperty or sdineent parking areas, streets or ways: (D any fiilure on the part of Borrower to petform
or be in compliance with any of the terme of this Security [nsteuments (g) performmee of iny labor
ot services or the farnishing of any materials or other property in respeet of the Property or any part
thereof; (h) any failure of the Property to be in compliance with any Applicable Laws; (i) the
enforcement by any hademnitied Party of the provisions of this Article 12 () any and all claims and
demands whatsoever which may be asserted against Lender by reason of uny alieged obligations or
undertakings on its part to perform or dischirge any of the terms, covenants, or agreements contained
inany bease: (K) the payment ol any commission, charge or brokerage fee 1o anyone which may be
payable i eannection with the funding of the Loan evideneed by the Note and secured by this
Security Inswvent, (1) any misrepresentition made to Lender in this Security Instrument or any
other Loan Documunt: or (m) any tax on the making and/or recarding of this Seeurity Instrument,
the Note or any of thw ether Loan Documents. Any amounts payable to Lender by reason ol the
application ol this Secqon L1 shall become immediately due and payable and shall bear interest
at the Defanlt Rate from twdiae the Loss is sustained by Lender until paid. For purposes of this
Article T, the term "lndemyilicd Tarties” means Lender and any Person who is or will have been
thvolved in the origination of dedoan, any Person who is or will have been involved in the
seevicing of the Loan, any Person an)whose name the encumbrance created by this Security
Instrument is o will have been recorded iny Person who may hold or acquire or will have held a
full or partial interest in the Loan (including, without limitation, any investor in the Seeurities (as
hereinafter detined) and custodians, trustees aad other fiduciaries who hold ar have held o full or
partial interest in the Loan for the benelit of thed narties). as well as the respective directors,
otficers, sharcholders, partners, members, employees. agents, servants, representatives, contractors,
subcontractors, aflilintes, subsidiaries, participants, swoeessars and assigns of any ond all of the
foregoing (including, without limitation, any other Person veho halds or acquires or will huve held
a participation or other full or partial interest in the Loan or the SZioperty, whether during the term
of the Loan or as a part ol or following a foreclosure of the Loan tl iacluding, without limitation,
any successors by werger, consolidation or acguisition of all or a substantial portion of Lender's
assets and business).

Section 112 ENVIRONMENTAL INDEMNIFICATION, Borrowershan, atits sole cost
and expense, proteet, defend, indemnify, retease and hold harmiess the Indemnified Parties fromand
against any and all Losses and costs of Remediation (whether or not performea-voluntarily),
engineers' fees, enviconmental consultants' fees, and costs of investigation (including, withowt
limitation, sampling, testing, and analysis of soil, water, air, building materials and other materials
and substances whether solid, liquid or gas) imposed upon or incurred by or asserted against any
Indemnified Parties und divectly or indirectly arising owt of or inany way relating to any one or more
of the following: (i) any presence of any Hazardous Substances in, on, above, or under the Property:
(i) any past, present or threatened Retease of Hazardous Substances in, on, above, under or from the
Property; (ili) any activity by Borrower, any Aftiliate of Borrower or any tenant or other user of the
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Property in conneetion with any uctual, proposed or threatened use, treatment, storage. holding,
existenee, disposition or other Redease, generation, production, manutacturing, processing, relining,
control, management, abatement, removal, handling. transfet or traspottation w or from the
Property of uny Hazardous Substanees at my e located in, under. on or above the Property: (iv)
wny activity by Bortower, any AlTiiate of Borrower or any tenant or other user of the Property in
cunnection with uny uetual or proposed Remedintion of any Hlazardous Substances at any ime
located in, under, on ot above the Property, shether or nol sueh Remediation is voluntary ot
purstiant to court or administrative order, including, without limitation, any removal, remedial or
catrective wetion; (v) any past, present or threatened non-comphinee or vielations of any
Environmentad Laws (or permits issued pursuant to any Environmental Law) in conneetion with the
Property eeaperations thereon, ineluding, without limitation, any failure by Borrower, any Allilinte
of Borrower-or any tenint or other user of the Property o comply with any order ol any
governmentai pathority in conneetion withany Environmental Luws: (vi) the imposition, recording
or filing or the thivaiened imposition, recording or tiling of any Envirommental Lien cneumbering
the Property: (vil) anyaedministrative processes or proceedings or judicial proceedings in any way
conneeted with any mwer nddressed i Article 10 and this Section 1.2 (viil) uny past, present or
threatened injury to, desttuciizn ol or toss of natural resources in any way connected with the
Property, including, without lingiiiion, costs to investigate and assess such injury, destruction or
toss: (ix) any aets of Borrower ororagr users of the Property in arrunging Tor disposal or treatment,
or arranging with a transporter tor trasisport for disposal e treatment, af Hazardous Substances at
any fucility or incineration vessel contaia’ng such or similar Hazardous Substunces: (x) any acts of
Horrower or other users of the Property, in‘aceepling any Hazardous Substances for transport to
disposal or treatment facilities, incineration vessels or sites from which there is o Release, or a
threatened Release of any Hazardous Substance” svhich causes the incurrence of cosls for
Remediation; (xi) any personal injury, wronglul death, e property or other damage arising under
any statutory or comman law or tord law teory, including vithout Emitation, damages assessed for
a private or public nuisance or for the conducting of an abnormally dangerous activity on or near the
Property: and (xi1) any materiul misrepresentation or fnaceuraey 4 uny representation or warranty
or matesial breach or faihure to performy any covemants or other obligitions pursuant to Article 10,

(1) Notwithstanding the provisions of Seetion 11.2(aor ofany Loun Document
to the contrary, Borrower shall have no obligation to indemnify the Indemnifivd Parties Tor Losses
and costs of Remediation (i) in connection with Hazardous Substances which aps initially released
ar placed on, in orunder the Property after the date, it any, upon which Lender (or it designee) takes
title 1o the Property following the occurrence ofan Event of Delault,or (i) which resultdireetly and
solely from Lender's willlul misconduct or gross negligence.

Section 113 DUTy 1O DEFEND ATTORNEYS FEES AND OTHER P8 AND 1L XPENSES.
Upon written request by wny Indemnitied Party, Borrower shall detend such indemnilied Party (if
requested by any Indemnified Party, in the name of the Indemnilied Party) by attorneys und other
professionalsapproved by the Indemnitied Parties. Notwithstanding the foregoing, any Indemnified
Parties may, in their sole and absolute discretion, engage their own attorneys and other professionals
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to detend or assist them at Borrower's expense il such Indemnified Party has reason to believe that
its interests are not being adequately represented or diverge lrom other interests being represented
by such counsel (but Borrower shall be obligated (o bear the expense of at most only one such
separate counsel), and, at the option of Indemmilied Partivs, their atlorneys shall control the
resolution otfany claimor proceeding, Upon demand, Borrower shall pay or, in the sole und absolute
discretion of the tndemnilied Partics, reimburse, the Indemnified Partics for the payment of
reasonable fees and disbursements of attorneys. engineers, environmental consultants, laboratories
and other professionals in connection therewith,  Nothing contained herein shall prevent an
Indemnitied Pacty rom employing separate counsel inany such action ut any time nnd participating
in the defense thereof at its own expense.

Section 114 SURVIVAL, Lixeepl as expressly set forth in Subsection 11.2(b), the
indemniticaiivzosmade pursuant to Section 11.2 and the representations and warranties, covenants,
and wther obligatians arising under Article 10, shail cominue indefinitely in full foree and eflectand
shall survive and ivacesvay be impaired by: any satisfaction or other termination of this Security
Instrument, any assippaent or other transter of all or any portion of this Security Instrument or
Lender's interest in the Propeets (bul, in such case, shall benefit both Indemnitied Parties and any
assignee or transterce), any ‘exereise of Lender's rights and remedies pursuant hereto including,
without limitation, toreclosure ergsceptance of a deed in licu ol foreclosure, any excreise ot any
rlhty and remedies pursuint W the 3o or any of the ather Loan Documents, any transter of all or
any portion ot the Property (whether by Forrower or by Lender loltowing foreelasure or uceeptance
ofadeed in liew of foreclosure or at uny vthed titae), any amendment to this Seeurity nstrument. the
Note or the other Loan Docuaments, and any Gedor omission that might otherwise be canstrued as o
teleuse or diseharie of Bortowert from the obligations pursuant hereto, except for an express release
delivered by Lender in writing,

Article 12 - WAIVERS

Section 120 MARSHALLING AND OTRER MATTERST Borrower bereby waives, (o
the extent permitted by law, the benetitof all appraisement, valuation, sy, extension, reinstatement
and redemption laws now or herealler in foree und all vights of marshatling, in he event ol any sule
hereunder of the Praperty or any part thereol or any interest therein, Further:Borrower hereby
expressly waives any and all rights of redemption fronusale underany arder or degsee of foreelosure
ol this Seeurity nstrumenton behalt o Borrower, und on behatf of cach and every person aequiring
any interest in or title to the Property subsequent to the date of this Security tnsteument and on behulf
al'all persons to the extent permitted by applicuble Taw,

Section 12,2 WaIVER OF NoTICt. Borrower shall not be entitled to any notices of
any nature whatsoever from Lenderexcept with respect to matters for which this Security [nstrament
speciticuily und expressly provides tor the giving of notice by Lender to Borrower and except with
respect W mutters tor which Lender is required by applicable law to give notice, and Boreower
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hereby expressly waives the right to receive any notice from Lender with respect to any malter lor
which this Seeurity [nstrumentdoes not speeifically and expressly provide for the giving ol natice
by Lender to Borrower,

Section 123 WAIVEROF STATUTEOF LINITATIONS. To the fulfest extent permitted
by taw. Borrower hereby expressly waives and releases the pleading of any statute ol limitations as
it defense to payment of the Debtor performunce of its other Obligations,

Article 13 - MISCELLANEOUS PROVISIONS

Scction 13,1 DOCUMENT PROTOCOLS. This Seeurity [nsteument is governed by the
Documentintocals set forth on Appendix | annexed hereto and made a part hereol, which are
incorporatechierein as il fully set forth herein,

Sectiond 3.2 Usury Laws. Ttis the intention of Boreower and Lender to conlorm

PR, e AL AR
» .

strictly to the usury oad similar Jaws relating 1o interest from time to time in foree, and ail
agreements between Lender apd Borrower, whether now existing or hercalier arising and whether
oral or writlen, are hereby expressiy limited so that in no contingeney or event whatsoever, whether
by aceeleration of maturity hergol or otherwise, shall the amount paid or agreed to be paid in the
aggregate to Lender as interest hereurades or under the other Loan Documents or in any other seeurity
agreement given to seeure the Debt, ortiany other document evidencing, securing or pertaining to
the Debt, exeeed the masimum permissitic wnder applicable usury or such other laws (the
"Maximuny Amount™). Hlrom any possiblecoostuction ofany document, interest would otherwise
b payable hereunder or under any other Loan Dogwment in exeess of the Maximum Amount, or in
the event for any reason whatsoever any payment by oret of Borrower pursuant 1o the terms or
requirements hereol or of any other Loan Document shadbresult in the payment of interest which
would exceed the Maximiunt Amount, then any such construction shall be subject to the provisions
ol'this Section, and ipso fagta such document shall be automaticaily reformed. without the necessity
of the execution of any amendment or new document, so that theabligation of Borrower 1o pay
interest or pertorm such act or requirement shall be reduced (o e Emit authorized under the
applicable laws, and in no event shall Borrower be obligated to pay anyinterest, perform any aet.
ot be bound by any requirement which would result in the payment of fiterest in excess ol the
Maximum Amount. Any amount received by Lender in exeess of the Maxiravi-Amount shall,
without further agreement or notiee between or by any party hereto, be deemed applied to reduce the
principal amount of the Note immediately upon receipt of such moneys by Lender, with the same
force and cttect as though Borrower had specifically designated such sums to be applied o principal
prepayment. The provisions of this Section shall supersede any inconsistent provision of this
Seeurity Instrument or any othier Loan Document,

Section 133 PEREORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges
and confirms that Lender may impose certain administrative, processing or servicing fees in
connection with ¢i) any extension, renewal, modification, amendiment and termination of the Loan,
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(b) any release or substitution of collateral therefor, (¢) obtaining certain consents, waivers and
approvals with respeet to the Property, (d) the review ot any Lease or proposed Lease or the
prepuration or review ol any subordination, non-disturbance agreement, (¢) collecting, holding and
disbursing reserves ereated under the Loan Documents pursuant to this Security Insteument, and (1)
inspections required to make certuin determinations under the Loan Documents. Borrower further
acknowledges and confirms that it shall be responsible tor the payment of all costs of reappraisal of
the Property or any part thereol, whether required by Taw, regulation, Lender or any governmental
oF quasi-governmental authority, Borrower hereby acknowledges and agrees to pay, immediately
upon demand, all such fees (as the same may be increased or decreased [rom tinse o time), and any
additional fees ot a similar type or nature which may be imposed by Lender from time (o time.

Section 134 ATTORNEY'S FEES FOR_ENCORCEMENT.  Borrower shall puy all
reasonable legid-fees and disbursements incurred by Lender in connection with the preparation of
the Loan Docatienis, and Borrower shall pay to Lender on demand any and all expenses, including
legal expenses andattormeys’ tees, incurred or paid by Lender in protecting its interest in the
Property, in colleeting /iy amount payable hercunder or in enlurcing its rights hereunder with
respect o the Property, whetheror not any legal proceeding is commenced hereunder or under any
other Loan Document, together with interest thereon at the Default Rate from the date paid or
incurred by Lender until such ecpenses are paid by Borrower,

Section 135 TRANSFEROE LOAN. Lendermay, atany time, sell. transter or assign
the Loan. the Loan Documents, and any si-all servicing rights with respect thereto, or grant
participations therein or issue mortgage pass=thzough certilicates or other seeurities evidencing a
beneficial interest in a rated or unraled publicoifering o private placement (the "Securitivs”).
Lender may forward to cach purchaser, transferee., assinnee, servicer, participant or investor in such
Securities orany raling agency rating such Seeuritivs orany prospective investor, all documents and
information which Lender now has or may hereafler acquirerelating 1o the Debt and 1o Borrower,
any Guarantor, any [ndemunitors and the Property. as Lender dctermines necessary or desirable,
Borrower, any Guarantor und any Indemnitor agree to cooperate widk Lender in connection with any
transfer made or any Securities ereated pursuant to this Section, inciadiag, without limitation, the
delivery of un estappel certificate required in uccordance with Section 6.3 hercofl and such other
documents as may be reasonably requested by Lender.,

Section [3.6° SUBROGATION. [Fany or all of the proceeds of theANole have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Crdperty, then,
t the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles,
and interests existing against the Property heretofore held by, or in favor of, the holder of such
indebtedness and such former tights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full torce and effect in favor of Lender and are merged with the lien and
seeurity interestcreated herein as cumulative security for the repayment ol the Debt, the performance
and discharge ol Borrower's obligations hereunder, under the Note and the other Loan Documents
and the performance and discharge of the other Obligations,
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Section 13,7 CERTAIN_DEEINED_TERMS. For all purposes of this Security
Ensteument, unless the context clearly indicates o conteary intent or unless otherwise specitically
provided herein:

@b A" shatl mean, with respect o any Person, (i) cach Person that controls, is
cantrolled by or is under common control with such Person, (i) cach Person that, directly or
indirectly, vwns or controls, whether beneliciully or as o trustee, guatdian or other fiduciary, any of
the Stock of such Person, and (i) cach of such Perso'’s officers, directors, members, juint venturers
and parthers.

(0 "Borpowser” shall mean the Person identified as such in this Security Instrument, any
subseguent savnee of the Property who succeeds to the obligations of Borrower hereunder, and each
of their heirs, wxucttors, legal representatives, successors und assigns,

¢y "Busisers Day"” shall mean a day oo which commuereinl baonks are not authorized or

required by faw to eloxea New York, New York,

(WY "Control” shadl mean, with respeet o any Person, the possession, directly or
indirectly, of the power to directopcnuse the direction of its management or policies. whether
through the ownership of voting sceuiitics. by contract or otherwise,  For the purpose of this
delinition, "conteol" includes the corrciative meanings of "controlled by" and "under common
cantral with."

() "Lender” shatl mean the Person idextitied as such in this Security Instrument and its
successors, assigns und transferees,

(N "Opinion_ol Counsel” shall mean an opinien wr opinjons in writing signed by
independent fegal counsel to Borrower, desighated by Borrawer, and reasonably salisfactory to
Lender,

() "Pupson” shall mean any individual, corporation, paringship, ioint venture, estate,
teust, limited Hability company, unincorporated assoctation, any federal, slife, county or municipil
government or any bureaw, depariment or ageney thereof and any fiduciary actia i such capucity
on behulf ol any of the foregoing.

thy  "Siogle-Purpose Entity" shall meana Personwhich owns no interest or property other
than the Property or interests in Borrower,

(i) "Stock” shail mean all shares, options, warrants, general or limited partnership
interests, membership interests, participations or other equivadents {regardless of how designated)
in a carporation, limited liability company, partnership or any equivalent entity, whether voting or
nonvoting, including, without limitation, common stoek, preferred stock, or any other "equity
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security” (as such termuis defined in Rule 3at [-1 of the General Rules and Regulations promulgated
by the Securities and Exchange Commission under the Sceurities Exchange Act of 1934, as
amended),

() "Trapsfer” shall mean the conveyance, assignment, sale, transler, mortgaging,
collateral assignment, encumbrance, pledging, alienation, hypothecalion, granting of a security
interest in, granting of options with respect to, or other disposition of (directly or indirectly,
voluntarily or involuntarily, by operation of law or otherwise, and whether or not for consideration
or of record) all or any portion of any legut or benelicial interest (i) in all or any portion of the
Property: und (ii) in Borrower (or any trust of which Borrower is o trustee), or, if Borrower is o
limited oruenetal parttwership, limited lability company, joint venture, trust, nominee trust, lenaney
in common.orother unincorporated form of business ussoviation or form of ownership interest, in
any Person haviogadirect or indiveet legal or betieficial ownership in Borrower, excluding any legal
or beneficial interesnin any constituent limited partner or member of Borrower but including the
interestolsuch linited sortner or member itsell"and lurtherineluding any legal or beneficial interest
in any constituent gencsit partner of Borrower, i€ applicable, in any general partner of any
constituent general partner’ of Borrower, or, il Borrower is o limited linbility company, in any
constituent corporate membei of Rarrower, The term "Transter” shall include, without limitation,
the following: an installment sales aareement wherein Bortower agrees to sell the Property or any
part theeeot or any interest therein torigsrice to be paid in installments; an agreement by Borrower
leasing ull or o substantind part of the - Property 0 ane or more Persons pursuant to a single
trunsaction or related transactions, or a sale, assignment or other transter ol or the grant of'a seeurity
interest in, Borrowet's right, title and interest oand to any Leases or any Rent; any instrument
subjecting the Property to a condominium regiviwe or transierring ownership to a cooperative
corporation or other form of multiple ownership ovgevemmance: the dissolution or termination of
Borrower, any general partner of Barrower, any generar partner ofany general partnee of Borrower,
it applicable, or, i Borrower is a limited liahility company, wiy corporate member of Borgower; the
issuanee of new Stoek inany corporation which is Borrower,panember of Borrower (i Borrower
is 1 imited Hability company ), a purtner of Borrower or, i applical & s partner of u general partner
of Borrower: the merger or consolidation with any othet Person ol tforiower, any general pariner
ol Borrower, any general partner ol any general partner ol Borrower, iftapplicable, or, if Botrower
isadimited lability company, any corporate member of Borrowet; and, it Bolrow er is a non-member
managed Hmited fiability compuny, any chunge in the Person appointed as manzger of Borrower,

Article 1 - NTATE SPECIFIC PROVISIONN
|Nune|
Article 1§ - SUBORDINATION

Seetion 15,1 Subordination. Notwithstanding anything to the contrary contained
herein, this Securtty Instrament is given to Lender subject to the following terms and conditions:
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(@) This Security Instrument, all restatements. replacements, supplements, extensions,
renewals, amendments and modilications hereta, the lien created hereunder and thercunder and
Lender's right to receive pavinent of the indebtedness evidenced by the Note (the "[ndebtedngss”)
shall be and the same are hereby made and shall continue subjectand subordinate to (i) that certain
Mortgage, Sceurity Agreement and Fixture Filing, dated as of May | 1998 {as the saume may
hereafter be umended, modified, extended, restated, replaced. renewed or supplemented, the “Lirst
security Instrument™), given by Borrower o First Security Commercial Mortgage, 1P,
encumbering the Property: (i) that certain Assignment of Leases and Rents, dated as of May
1998 (as the sume may hereafler be amended. maodified, extended, restated, replaced, rencewed or

Commereral Mortgage, L.P., as assignee, encumbering the Property: (iif) any other mortgage, deed
of trust, desd to seeure debt, seeurily instrument or collateral assignment, whether now or hereafler
existing, reiatieg to the Superior Indebtedness (as hereinafier defined) and alfecting all or any part
of the Propedty-omd any and all increases therein or any extension, consolidation, modification,
restatement, replacsnsent, supplement, renewal, or amendiment thereto (collectively, the "Other
Sceurity Instruments."the First Seeurity Instrument, the Assignment of Rents and the Other Security
Instrumuents, as such instrunizots may be spread, conlirmed. realtirmed, consolidated and modified.
are herein referred to individuply as a "Superior Security [nstrument” and collectively as the
"Superior Security Instruments” and the bolders thereol from time to time individually as o "Superior
Lender” and collectively as the' "Suenerior Lenders): (iv) the Superior Loan Documents (as
lereinafler defined) and any assignmeriaf the Superior Loan Documents; and (v) any modification
or amendment ot any of the terms of the Svgesior Loan Documents, including, without limitation,
any extension, renewal or refinancing of the-indebtedness evidenced by any of the Superior Loan
Documents (collectively, the "Superior Indgbledness™). any additional advance ol Tunds thereunder
and any supplementalor additional deed of trust, mertpane or other document or instrument securing
the Superior Indebtedness or any modification, renewal orextension thereol! regardless of the time
ol recording ol any such deed of trust, mortgage or other dactument or instrument. As used herein,
"Superior Loan Documents” shall mean the Superior Securtiy fostrumentsand all other docurnents,
instruments and agreements evidencing, securing, guaranteeing, eelating to or otherwise delivered
in connection with the Superior [ndebtedness.

()  The subordination pravided tor herein automatically. and withoul any notice to,
consent of, or action by Lender or any other party whatsoever, shall extendacall modifications,
renewals, relinancings, replacements and extensions whatsoever of any ol 4t Superior Loan
Documents. No release or waiver by any Superior Lender of any ol'its rights againsisny person or
entity under the Superior Loan Documents shali require notice to or consent of Lender or any other
party, nor shall any such release or waiver opernte as a defense to or release ofany ol the obligations
of Lender or the rights of the Superior Lenders under the Superior Loan Documents. Without
limiting the generality of uny of the foregoing, Lender hereby consents to any increases ol the
indebtedness owed by Borrower under the Superior Indebtedness.
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() Witkout the prior written consent of all Superior Lenders, Lender shall not tuke an
Enlorcement Action (as hereinatter delined) under the Note or this Mortgage unless all Superior
[ndebtedness shall huve been indeteasibly sutislied in full. "Enforeeent Action” shull mean either
the commencement of a foreclosure procecding, the exercise of'a statutory power of sale, the taking
ot'n deed orassigminent in licu ot foreglosure, the obtaining ot a receiver or the taking ol any other
entorcement action against, or the taking of possession or control ofl the Property or any other
collateral securing the Indebtedness or the Supetior ndebtedness, as the cuse may be, or otherwise
the exereise of any of the rights or remedies available to the Superior Lenders ander the Superior
Louan Documents or to Lender under the Note, this Mortgage or the other Loan Documents upon the
oceurrenee of i detault under the Superior Loan Documents or the Nole, this Mortgage or the other
Loan Ducwnients, as the case may be,

() cider shall not assert any defoult under the Note or this Mortgage as a result of
Borrowet's compliasvee with the terms ofany of the Superior Loan Daeuments, as the sine may be
amended or ingreased from time to time, and the provisions of the Superior Loan Documerits shall
govern any conflictingprovisions ol the Note or this Mortgage.

(€)  Nolong as any Segpeiior Seeurity Tnstrument shall be in effect, no tenant under any
fease of any portion of the Property-will be made a party defendant in e Toreclosure of this
Mortgage, nor witl any other action bedaien in connection with such foreclosure which would have
the effect of terminating or diminishing {re rights of the tenant under any such lease,

(N So long as any Supertor Security snstrument shall be ineflect, no portion ol the rents,
issues and profits of the Property shall be collected.in connection with the Toreclosure of this
Mortgage or otherwise exeept through a receiver appoiited by the court in which such foreclosure
action is brought. The rents. tssues and profits collected s7uny such receiver shall be applied first
to the payment of Laxes, maintenanee and operating chorger and disbursements incurred in
connection with the operation and maintenance of the Property st to the payment ol principal
(after giving effeet to any aceeleration thereof), interest and other’seins due under the Superior
Security [nsteumaents inorder of priority, and then to the Indebledness. ‘Any: balunce remaining shall
be applied to those legally entitled thereto.

() So long as any Superior Security [nstrument shall be in effect motwithstanding
anvthing contained bierein to the contrary, Lender shall (A) not be entitied G0 receive any
condemnation awards or insurance proceeds in respeet (o the Property, und Lender agrecs that such
awards and/or proceeds shall be applied as the Superior Lender whose Hien is most seniorshall direct,
including, without limitation, to the payment of any sums owed to the Superior Lenders under the
Superior Security nstruments or to the restoration of the Property, or such portion thereof as the
Superior Lender whose lien is most senior shali direet, (B) exeeute such non-disturbance agreements
with tenants af the Property as any Superior Lender shall require, (C) exeeute such partial reicases
ol deed of trust and other appropriate releases, withoutl consideration, as any Superior Lender shall
direct upon the conveyance of any portion of the Property, and (1) if applicable, execute such
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subordinationagreements as uny Superior Lender shall direct upon (i) the filing ol iy deelaration
of condominium approved by such Superior Lender in respeet Lo the Property and (ii) the recording
of any casement, right-of-way or other encumbrance approved by such Superior Lender in respect
to the Property.

(hy  Lenderwaivesany claimor right of subrogation which itmuy have to any lien, estate,
right or other interest in the Property that s, or may be, prior in right to the Superior Seewrity
Instrutuens, any other Superior Loan Document w hich purports to ereate u lien.

() Lender shall not inerease, renew, extend, amend or modify the Note, this Mortgage
or the Ipdeblediess unless cach Superior Lender, prior to the effectiveness of any such increase,
renewal, extersion, amendment or modification, shall have exeeutednwritteninstrumentevidencing
its consent 1o secaction,

) To tunker evidence the subordinutions and provisions referred to in clauses ()
through (1) above, Lendoragrees that, within ten (100 duys after request by any Superior Lender. it
will do, exeeute, acknowiddgeand deliver all and every such further acts, deeds, conveyanaes,
documents, estoppels and instrupecnts as such Superior Lender may request for the better assuring
und evidencing of the foregoing sutordination and provisions, The provisions of this paragraph shall
by binding upon Lender's successors il nssigns and tnure to the benelit of the suceessors und
assigns of the Superior Lenders.

(kY Undess and untih o Trigger Bventzas hereinalter defined) shall occur, payments may
be made an account ol the Indebtedness, the Note ar vais Murlgugc only itand Lo the extent that all
Superior [ncebtedness than presently due wd payabie s all other payments required to be nule
under the Superior Loan Documents, including. withour Eesitation, all taxes, insurance premiums,
maittenanee, capital reserve requivements and operating cliarges and disbutsements incurred in
connection with the operition and maintenance of the Prapertydave been paid in full in cash and
all ofthe covenants, obligations und liabilities of Borrowerset fortlapaw Superior Loan Doacuments
have been fulfilled.

(h (i the event that (1) any ot the following shall ueeur: ta) any hiisolyeney, bankruptey,
receivership, custodianship, assigament for the benefit of creditors, liguidatian, seorganizution,
readjustment, composition or other simtlar procecding relating o Borrower, its property or its
creditors as such, whether under any bankeuptey, reorganization or insolvency faw or tivws, Jederal
o stute, o any law, federal or state, velating o reliel of debtors, readjusiment of indebiedness,
reargunization, compuosition or extension, (b) any proceeding for any partial or total Hguidution,
liquidating distribution, disselution or other winding-up of Borroser, voluntary or involuntary,
whether or not ithvolving insalvency or bankruptey proceedings, or {¢) uny other marshalling of the
assets ol Borrower (any of the foregoing events, @ "Progeeding”™, (1) any Event of Default (us
detined in the Superior Loan Docuntents) (¢ "Supstior Eveng ol Defaplt™) shall oceur and not be
cured or waived in writing by each Superior Lender, or (i) the maturity of any Superior
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indebtedness shall be wceclerated, and until such aceeleration has been rescinded or the Superior
[ndebtedness that has been aceelerated has been paid in (ull, then and in any such event (any ol'such
events, a "Trigger Event”). the Superior Indebtedness shall be indefeasibly paid in full in cash, or
such payment shall have been provided (or, belore uny payment or distribution, whether in cash,
seeurities or other property (other than securities of Borroweror any other corporation provided for
by a plan of reorganization or readjustment, the payment ol which is subordinate, at least to the
extent provided in the subordination provisions with respeet to the Indebtedness, to the payment of
all Superior Indebtednessat the time thereof undee any such plan of reorganization or readjustment),
shall be made in respect to the Indebtedness, the Note or this Mortgage (a2 "Subordinated Payment™).
whether itis due or not due, and Lender agrees that any payment or distribution of any kind or
characted whether incash, seeurities orother property (other thun seeurities of Borrower orany other
corporation provided for by a plan ol reorganization or readjustment the payment of which is
subordinate, wedeast to the extent provided in these subordination provisions with respeet o the
Indebtedness, 10 e payment ol all Supesior Indebtedness at the time thereof under uny such plan
of reorganization orresdjustiment), which would otherwise (but for these subordination provisions)
be payable or deliverakicin respeet to the Indebtedness. the Note or this Mortgage shall be paid or
delivered directly to the Sunediar Lender whose lien is most senior for application in payment of the
Superior [ndebtedness (or to a baaking institation selected by the court or other person making the
payment or delivery oe designated-by the Superior Lender whose lien is most senior) lor application
in payment of'the Supericr Indebtednessuptl all Supetior Indebiedness shall have been paid in full,
or such payment shall hive been provideitor, all as provided more specifically in the Note,

(m)  Leoader hereby undertakes and dgrees, upon the request o any superior Lender, to
exeeute, verify, deliver and tile ina timely manotedny proofs of elaim, consents, assignments or
other action necessary ot approptiate to enloree the obiidotions of Borrower to Lender in respect of
the Subordinated Payments, and to vote any claims atasy mecting of ereditors or for any plan or
with eespeet toany matteras such Superior Leader shall divett aalin order to preserve and maintain
all cliims against Borrower for Subordinated Payments so thatti Superior Lenders will have the
benetit of such claims us provided herein, Upon failure of Lender td do so, the Superior Lender
whose e is mostsenior shall be deemed to be irrevoeably uppointed theagentand adorney-in-fuct
of Lender to execute, verily, deliverand file any such proofs ol claim, consentacassignments or other
instrament, to vote any such claims in any Proceeding, wnd o receive wdgsteet any and all
dividends, payments, or other disbuesenents made thereon in whatever form theszine may be paid
or issued and to apply the same on account of the Superior Indebtedness in the masnesprovided in
this Section 15, Lender hereby declares that the foregoing power is coupled with aninterest and
such power is and shall be irrevocable by Lender. Any conllict among the Superior Lenders with
respect to this Section 15 shall be resolved in fuvor of the Superior Lender whose lien is most senior,

() Upontheoceurrence olany Proceeding, the pravisions of this Seetion 15 shall remain
in tull foree and eltect, i the vourt having jurisdiction over the Proceeding is hereby authorized

D MZNECURITY WASTIDERO NIV I SUHHSMOR TGAGE TN . e
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lo preserve such priority and subordination in approving any such plan of reorganization,
arrangement or liquidation without the prior written consent of the Superior Lenders.

(N WEINESS WHEREOF THIS SECURITY INSTRUMENT has been executed by
Borrowert as of the day and year firstabove writter.

BORROWLER:

WASH DEPOT XIV, INC.. a Delaware

corporation c)/ﬁ /_,,.---———-ﬁ».\J
iy S .

By: ">

Nam Cregory 8. Anderson
lis: Executive Viee President

1 MESECURTEY WASHDEPOT NIV [ SUBMORTOGAGE FNL
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STATE OF! LA ' ")
1SS
COUNTY QR 2o

[, the undersigned. s notary public, inand tor the county and state aloresaid, DO TEREDY
CERTIFY, that GREGORY S ANDERSON, personally known to me to be the Exeentive Vice
President of WANH DEPOT NIV, INC,, a Delaware corporation. and personglly known to me to
be the same persen whose nume is subscribed 1o within the Document, appeared before e this day
in person and acknowledged that he signed und delivered said instrument as his free and voluntary
aet anddeeil of WASH DEPOT XEV, INC, a Delawaee corporation, tor the uses and pusposes
therein setqorth,

. 1
Given undesmy hand and official seal this - duy of May, 1998,

[, . L

Notiry Mublic o
[SEAL] BORRA L EORRES

SRTEPEET

[

My Cammsangs Leges Noy, 8, 2002
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LEGAL DESCRIPTION

PARCEL L:

Thar part of Seutian I, Tawnship 40 North, Range 10 East of the ™hird Princ:pal Meridian,
described as follows: Beainning at the Lntersaction of the East and West 374 line of
gard Secrion with the enter line »f Rand Read, satd intergsect:on borng 1%14.39 feet Wast
of the East line 2f saird Section (measuraed sn saird Bast and West !4 line): thence
Novhhwesterly alsng the center line of sa:d Rand Road, saird center line forming an angle
of 47 degreas ¢ minutes 30 geconds with the Eas® and West Lod line of saird Sectlion,
145.08 feer toiuba place of beginning; thence Novthwesterly along the senter line of Rand
Read, 100C feex, rapnce Morsheastevly at right angles to Band Road, 548.28 Fewet,; thence
Scutheasterly alora > line that formg an angle of 52 degreaes 36 minutes 30 gecends to the
right with a protlongateon of she last described gourse for a distance of 125,89 feet;
thance Southwesterly 74,070 fee: to the place of bayinning, in Cook County. Illinois,

-
-
+
“

PARCEL 2:

tion I, Township S2 North, Range 10 Bast of the Third Princapal Maridian,
degeribed ay lows:  Beginning at the intersection of the Bast and West 1°4 line of
Bard Jecricn w the center line of Hand Rcad, sasd intersection boing 19314.39% feat West
of the East line of said Seaction {meacursd on gawd Bast and Weat 1,4 linel: thence
Morthwescevly along the cenver line of 8aid Rand Road, gaid center line forming an angle
oi 47 degrees 2 minutas 36 geconds with the Ehat and West 174 line of said Section, a
dizranca af 243.08 feet £o point ot beyiuning: thence Northwnsterly along the center line

Than part of Suce
:

of Rand Road, LU0 Feat; thance Northeasterly ar right angles to Rand Road, 471.84 feet;
thence 3outheasterly along a line that forms an anyle of 52 degrons 36 minutes 310 seconds
o the right, with 1 prolonaatisn 2f the last desciiled course for a distance of 125.89
faut; thenue Southwostarly S48.28 fewr to the place of huainning, 1 Cook County,
Illinoys.

PrOMERTY , R
Anoress: 2020 & 2031 N RAND RD,

PALATINE, HLLINOIS

PIN: (02-02-203-035 Vi, 148
02-02-203-036 Vor., 148
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APPENDIX |

DOCUMENT PROTOCOLS

[ Certain Definitions. For the purposes of'this Appendix § and the Document Protocols
contained herein, all capitalized terms used but not otherwise defined herein shall have the meanings
provided theretor in the Seeurity Instrument to which this Appendix | is annexed,

L. Document Protocols. With respeet to any instruntent that states in substance that it
is governdd by the "Decument Protogols.” the [ollowing shall apply:

(@ spenl Rules ol Ulsage, These Document Protocols shall apply to sucht instrument
as from time to g nmended, modified, replaced, restated, extended or supplemented, including
by waiver or conseat./and to all attachments thereto and all other documents or instruments
incorporated therein, _A¥nen used in any instrument governed by these Document Protocols:
(i) reterences to a Personar, upiess the context otherwise requires, also to its heirs, executors, legal
representatives, successors dnd sssigns, as applicable: (i) "hercoll” "herein,” "hereunder” and
comparable terms refer to the cntire instrument in which such terms are used and not o any
particular article. section or other suticivision thereof or attachment theretor (i) references to any
gender include, unless the context otherwise tequikes, referenees to alt genders, and references to the
singular include, unless the context otherwise requires, relerences to the plural, and vice versa:
{iv) "shall” and "will™ have equal foree and ¢ficet; (v) references in an instrument to "Article,"
"Section, "Paragraph® or another subdivision or 10 pa.attuchment are, unless the context otherwise
requires, to an article, section, paragraph or subdivision: ol or an attachment to such instrument;
(vi) all accounting terms not atherwise delined thereipbave the meanings assigned to them in
accordance with GAAP: and vii) "include," "includes” and ™ mludxm. shall be deemed to be
followed by "without limitation” whether or not they are in laed fsllowed by such words or words
ol ltke tmport.

(by  Non-Regourse. |intentionaliy omitted).

(©)  Notiees, Lite. Allnotices, consents.approvals, statements.requesisaeports, demands,
insteuments or other communications to be made, given or furnished pursuant to, uader or by victue
of such instrument (cach. o "notice”) shall be in writing and shall be deemed given arqurnished if
addressed to the party intetded ta receive the siume at the addeess of such party as set forth below
(1) upon receipt when personally delivered at such address, (i) three (3) Business Days afier the
sutne is deposited in the United States mail as first class registered or certitied mail, return receipt
requested, postage prepaid. or (i) one Business Day after the date of delivery of such notice to a
nationwide, reputable contmercial courier servie:

WOLIN & ROSEN, LTD,
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Lender: FIRST SECURITY COMMERCIAL MORTGAGE, L.P.,
Delaware limited partoership, having anaddress at 150 S, Wacker Drive, Suite 1100,
Chicage, Hlinois 60606, Attention: Barey L. Powell

witha copy by the same means sent simultancously to: WOLIN & ROSEN,LTD.,
2 N LaSalle Steeet. Suite 1776, Chicago, Hinois 60002, Auention: Charles J. Mack

Rurrower: WASH DEPOT XIV, INC., 435 Lastern Avenue, Malden,
Muassachusetts 02148, Attention: Gireg Anderson

Indemnitor:  WASH DEPOT HOLDINGS, INC., 435 Eastern Avenue, Malden,
Massachusetts 02148: Attention: Greg Anderson

with a copy ol any notice to Borrower or Indemnitor by the sume means sent
sitvitiaeously o SALVO, RUSSELL AND FICHTER, 1767 Sentry Parkway
West, Suiie 210, Blue Bell, PA 19422, Attention: Mitehell Russell, Tisy,

Any party may change the address to which any notice is to be delivered to any other
address within the United States of America by furnishing writien notice of such change at least
fifteen (15) days prior to the elfective date of such change 1o the other parties in the manner set {orth
above, but no such notice of change sivat! e eftective unless and until received by such other parties.
Rejectionor refusal to aceept, or inability togetiver because of changed address or because no notice
of changed address was given, shall be decines1o be receipt of any such notice. Any notice to an
entity shall be deemed to be given on the date specitied in subparagraph (c) above, without regard
to when such notice is delivered by the entity o the individual to whose attention it is directed and
without regard to the et that proper delivery may beteiised by someone ather than the individual
to whose attention it is directed. 1 a notice is received by anentity, the fact that the individual 10
whose attention it is directed is no tonger at such address i zasociated with such entity shadi not
affect the elfectiveness of such notice. Notices may be given oniwhalfof any party by such party's
attorneys.

(y  Severability.  Whenever possible, cach provision of such instrument shall be
interpreted in such a manneeas to be effective and valid under applicable lawd pat if any provision
of such instrument shall be prohibited by or invalid or unenloreeable under the appiivable law of any
jurisdiction with respeet o any Person or circumstanee, such provision shall be wictieetive to the
extent of such prohibition, invalidity or unentorceability, without invalidating the remaining
provisions of such instrument or affecting the validity or enforceability of such provisions in any
other jurisdiction or with respuct to other Persuns or circumstances. To the extent permitted by
applicable law, the parties to such instrument thereby waive any provision of law that renders any
provision thereot prohibited, invalid or unenforceable in any respuct.

WOLIN & ROSEN, LD,
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(¢)  Remedies NotLxelusive. Notemedy therein conferred upon or reserved to Lender
is intended o be exclusive of any other remedy or remedies available to Lender under such
insteument, at law, in equity or by stotute, and each and every such remedy shall be cumulitive and
in addition to every othet remedy given thereunder o now or hereafier existing at law, in equity or
by statute.

(O Ligbility. 11 Borrower or Indemnitor consists ol more than one Person, the
obligattons and Habilities of cacl such Person under such instrument shall be joint and several,

(@) Binding Obligations: Covenants Run with the Land.  Such instrurient shatl be
binding xpon Borrower or Indemunitor, as the cuse may be, and the suceessors, assipns, heirs and
personal representatives of Borrower or Indeninitor, as the cose may be, and shall inure to the benelit
of Lender und-oti-subsequent holders of such instrument and their respective officers, directors,
employees, shurerailers, ugents, suceessors and assigns,  Nothing in such instrument, whether
express or implied, sheit be constraed to give any Person (other than the parties thereto and their
permitted successors ad assigies and as expressly provided therein) any legal or equitable right,
remedy or claim undet ar i eagiect of such instrument or uny covenants, conditions or provisions
contained therein, 1 such Instranent s to be recarded, all of the wrants, covenants, terms,
provisions, covenuils wnd conditiep-ot such instewment shall run with the land,

thy  No Ol Modilicatjons. o instrument, and any of the provisions thereol, cannot
be sltered, moditied, amended, waived, extendedichimged. discharged oe terminated orally or by any
aeton the part of Barrower. Indempitor or Leigen, but only by an agreement in writing signed by
the purty against whom entorcement ol any altecationgmodification, amendment, woiver, extension,
change, discharge or lermination is sought. Without pviting the generality of the furegoing, any
payment made by Lender for insurance premiums, Tases, Other Churges or any other charges
attecting the Property shall not constitute a waiver of Borrovier's or Indemnitor's default in making
such payvments and shatl not obligate Lender to make any furtherpayments,

(i) Etire_ Agresment.  Such instrument, together with the other applicable Loan
Documents and this Appendix, constitutes the entire agreement of the purties theveto with respect
to the subjeet malter thereof and supersedes all prior writtenand oral agreemcntsand understandings
with respuct to such subject malter,

() Waiver of Acceptanee. Borrower and Indemnitor hereby waive any aceeptinee of
such instrument by Leuder in writing, and such instrument shall immediately be binding upon
Horrower or Indemnitor, as the case may be,

(kY Jurisdiction, _Court Progeedings.  EACH OF LENDER, BORROWER AND
INDEMNITOR, TOTIE FULLESTEXTENT PERMITTEDBY LAW. HEREBY KNOWINGLY.
INTENTIONALLYAND VOLUNTARILY . WITHAND UPON THEADVICEOF COMPETENT
COUNSEL D SUBMITS TO PERSONAL NONEXCLUSIVE JURISDICTION IN THE STATE

WOLIN & ROSEN, LD,
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OR COMMONWEALTH OF TLLINOIS WITH RESPECT TO ANY SUIT. ACTION OR
PROCEEDING BY ANY PERSON ARISING FROM, RELATING TO QR IN CONNECTION
WITHSUCHINSTRUMENT ORTTHE LOAN (D AGREES THAT ANY SUCH SUIT, ACTION
OR PROCEEDING MAY BE BROUGLIT IN ANY STATE OR FEDERAL COURT OF
COMPETENTJURISDICTION SITTING INCOOK COUNTY, ILLINOIS. AND (1) SUBMITS
TO THE JURISDICTION OF SUCH COURTS. EACH OF BORROWER AND INDEMNITOR,
TO  THE FULLEST LEXTENT PERMITTED BY LAW, HEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY, WITHAND UPONTHE ADVICEOF COMPETENT
COUNSEL, FURTHER AGREES THAT T WILL NOT BRING ANY ACTION, SUIT OR
PROCEEDINGINANY FORUM OTHER THAN COOR COUNTY TLLINOIS (BUTNOTHING
FIEREDNSHALL AFFECT THE RIGHT OF LENDER TO BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER FORUM),AND IRREVOCABLY AGREES NOT TO ASSERT
ANY OBJECTHON WIHCH TT MAY EVER HAVE TO THE LAYING OF VENUL OF ANY
SUCH SUTTVATEON OR PROCEEDINGIN ANY FEDERAL OR STATE COURT LOCATED
IN TLLINOIS ANB ANY CLAIM THAT ANY SUCH ACTION, SUIT OR PROCEEDING
BROUGHTINANYSHCHCOURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(h Service of Progess. Borrower and Indenmitor each initially and irrevocably dovs
hereby designate and appoint 2dun Garfiekl, Esq. having an address ¢/o Garfield & Merel, Ltd.,
having an address at 211 W, Wacker Brive, 153% Floor, Chicugo, 11, 60606, as its authuorized agent
to aeeept and acknowledge on its belair<erviee of uny and all process which may be served inany

stich suit, aetion or proceeding i any Rderaiae st court in Hineis, and agrees that service of

process upon said agentat said address and weiten notice ol said serviee of Borrower or Indemnitot,
as the case may bey miatided or delivered to Borroswar e Indempitor, as the case imay be, in the maner
provided in this Appendix shalt be deemed in every respeet eflective serviee of process upon

Bottower o Indetinitor, as the case may be, inany sl suil, action or proceeding in the State of

Hineis, Borrower and Indemnitor cach agrees that it () shudl give prompt notice to Tender ol uny
changed address of its authorized agents hereunder, (i) mayat any time and from time to time
designate o substitute authorized agent with an oftice in Hinows (rehich oltice shall be designated
as the address for service af process). and (1) shull promptly desigrate such a substitute if its
authorized agent ceases o have an oftice in Hlinois or is dissolved without leaving o suceessor. No
hotiee of change of designated agent by Borrower or Indenmitor or ot suck agent's uddress shall be
or be deemed eftective until thirty (30) days following Lender's receipt thedests Borrower and

tndeminitor each turthier agrees that the Bariluire of its wgent for service of process 1 give it notice of

any service ol process witl notimpair or affect the validity of such service or of any judgment bused
thereon,

(m)  WAIVER OF CQUNTERCLAIM. BORROWER AND INDEMNITOR EACH
HEREBY KNOWINGLY WAIVES THE RIGHT TO ASSERT ANY COUNTERCLAIM,
OTHER THAN A COMPULSORY OR MANDATORY COUNTERCLAIM, IN ANY
ACTION ORPROCEEDING BROUGHT AGAINST FITHER OF THEM BY LENDER OR
TS AGENTS,

WOLIN & ROSEN, LTI,
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(M WAIVEROFTURY TRIAL. BORROWER,INDEMNITORANDLENDER, TO
THE FULL EXTENT PERMITTED BY LAW, EACH HEREBY KNOWINGLY,
INTENTIONALLY AND YOLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER FORGOES
HEREBY THF RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING,
INCLUDING, WITHOUT LIMITATION, ANY TORT ACTION, BROUGHT BY ANY OF
THEM AGAINST THE OTHER BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATINGTO ORINCONNECTIONWITHSUCHINSTRUMENT, THE LOAN OR ANY
COURSE OF CONDUCT, ACT, OMISSION, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PERSON (INCLUDING,
WITHCUT LIMITATION, SUCH PERSON'S DIRECTORS, OFFICERS, PARTNERS,
MEMBERS. FMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATEL VITH SUCH PERSON), IN CONNECTION WITH THE LOAN OR SUCH
INSTRUMFENT, AaNCLUDING, WITHOUT LIMITATION, IN ANY COUNTERCLAIM
WHICH BORROWIR OR INDEMNITOR MAY BE PERMITTED TO ASSERT
THEREUNDER ORAYHICH MAY BE ASSERTED BY LENDER OR [TS AGENTS
AGAINST BORROWERK OR INDEMNITOR, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE! THIS WAIVER BY BORROWER AND INDEMNITOR OF
THEIR RIGHT TO A JURY VRIAL IS A MATERIAL INDUCEMENT FOR LENDER TO
MAKE THE LOAN,

(o) No Waivers by Lender. No delay or omission of Lender in exercising any right or
power ueeruing upon any detfault under such matcament shall impair any suchvight or power or shall
be construed to be a waiver of any default undersaeh instrunient or any acquieseence therein, nor
shalt any sigle or partial exereise ol any such right of power or any ubandonment or discontinuance
ofsteps to enforee such right or power, preclude any othes or furtherexercise thereof or the exercise
ofany otherright or power. Aceeptance ofany payment allerthe.occurrence of a detault under such
instrument shall not be deemed to waive or cure such defaaivonder such instrument: and every
power and remedy given by such instrument to Lender may be excreised {rom time to time as ollen
ns Mty be deemed expedient by Lender. Borrower and Indemnitor her:by saive any right to require
Lender at any time to pursue any remedy in Lender's power whatsoever,

(p)  Waiver of Notige. Neither Borrower nor Indemnitor shall be ertitie:d to any notices
ol any nature whatsoever from Lender exeept with respect (o matters for which such instrument
specifically and expressly provides tor the giving of notice by Lender to Borrower owindemnitor,
ns the case may be, and exeepl witl respeet to matters for which Borrower or Indemnitor, as the case
may be, is not, pursuant Lo applicable legal reguitements. permitted to waive the giving of notice,
tach of Borrower and Indemnitor hereby expressly waives the right to receive any notice from
Lender with respect to any matter for which such instrument does not specilicully and expressly
provide for the giving ot notice by Lender to Borrower or [ndemnitor, as the case may be.

WOLIN & ROSEN, L,
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i) Ofbvets, Counterclajms and Delenses. Any assignee of such instrument tfrom Lender
or any steeessor or assignee of Lender shall take the same lree and elearolall offsets, counterelaims
or defenses which are unrelated o such instewment which Borrower or Indemnitor may otherwise
have against any assignor of such instrument, and ho such unrelated counterclain or defense shull
be interposed or asserted by Borrower or Indemnitor in any action or proceeding brought by any
such assignee upon such insteutnient, and any such right to interpose or assert any such unrelated
offset, counterclaim or detense in any such action or proceeding s hereby expressly waived by
Borrower and Indemnitor,

(r) Restoration ol Rights. o case Lender shall have progeededto enforee any right under
such instiient by foreclosure sale, entey or otherwise, and such proceedings shatl have been
discontinues or abuandoned tor any reason or shall have been determined adversely to Lender, then,
inevery suchexse, Borrower, Indemnitor and Tender shall be restored to their former positions and
rights thereunder:

() LIME_O=TTHE BSSENCE, TIME SHALL BE OF "THE ESSENCE IN THE
PERFORMANCLE  OF  ALLA~OBLIGATIONS OF BORROWER AND INDEMNITOR
THEREUNDER,

Y] Governing Law,  SUCH INSTRUMENT SHALL BIE GOVERNED BY, AND
CONSTRUED IN  ACCORDANCL-WITH, THE LAWS OF THE STATE OR
COMMONWEALTH WHUERLE THE PROPEACTY (S LOCATED, EXCERT TO THE EXTENT
THAT THE APPLICABILITY OF ANY OFS85CH LAWS MAY NOW OR HEREAFTER BE
PREEMPTED BY FEDERAL LAW, IN WHICI CASE SUCH FEDERAL LAW SHALL SO
GOVERN AND BE CONTROLLING.

(W) Sole Diseretion of Lender. Wherever pursuanyio such instrument, Lender exereises
any right given (o it to approve or disapprove, or any arrangement or term is to be satisfactory to
Lender, the decision of Lender to approve or disapprove or to decidt fal arrangenents or terms are
satisfactory or not satisluctory shatl be in the sole discretion of Tiender and shall be final and
conclusive, except as may be atherwise specitically provided therein, naadition, Lender shall have
the right to reluse to grant its consent, approval or acceptance or to indicateits satisfaction whenever
such consent, approval, acceptance or satisfaction shall be required under suchinstrument,

(v)  Counterparts.  Such instrument may be executed inany number. o) separale
counterparts, cach of which, when so executed and delivered. shall be deemed an original, but all
of which, cotlectively und separately. shall constitute one and the same instrument. All signaiures
heed not be on the same counterpart. The failure of any party thereto to exeeute such instrument,
or any counterpart hereot, shall not relieve the other signatories from their obligations hereunder.

(w)  Lxhibits ngorporated; Headings. The information set forth on the cover of such
instrument, the table of contents, the headings and the exhibits annexed thereto, if any, shall be
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deemed to be incorporated therein as a part thereat with the samue eltect us iF set forth in the body
thereol.  The headings and captions of the various articles, sections and paragraphs of such
instrument are for convenience of reference only and shall not be construed as moditying, delining
or limiting. in any way, the scope or intent of the provisions thereof,

(N NoJoimt Venture or Partiership. Borrower, Indemnitor and Lender intend that the
relationship ereated under such instrument be solely that ofmortgagor and martgagee, borrower and
lender, or indemnitor and tender, as the cise may be, Nothing therein is intended to ereate w joint
vepture, partnership, tenaney-in-common, agency or joint tenaney relutionship between Borrower
and Lender or Indemnitor and Lender, as the case may be, nor to grant to Lender any interest in the
Propertyotlier than that of mortgagee or lendery it being the intent of the parties hereto that Lender
shall not stirein any loss whatsoever generated by the Property and that Lender shall have no
control over tierdiy-to-day management and vperation of the Praperty,

Gy Remediesot Borrower and lodemypiter. H Borrower or Indemnitor, s the case miy
be, shall seek the appreaad oreonsent of Lender under such instrument, which instrument expressly
provides that Lender's approvaishall not be unreasonably withheld, amd Lender shall fiil or refuse
to give such consent orupproval. e burden of prootas to whether or not Lender acted unreasonubly
shall be upon Borrower or indenitar, as the case may be, [naddition thereto, in the event that u
clait or adjudication is made that Lender has seted unreasonably or unreasonably detayed acting
inuny case where by law or under such insmtment it hus an obligationto act reasonably or promplly,
Lender shall not be linble tor any monetaey damages, and Borrower's and Indemnitor's remedies
shall be limited to injunctive reliel or declaratory yudgment.

(2) Releise of any Party. Any one or mereparties liable upon or in respect of such
instrument may be relensed without aftecting the Hubility i any party not so teleased.

() Auorneys' Fees. Wherever it s provided in sudhy insteument that Borgower or
Indemnitor pay any ¢osts and expenses, such costs and expenses shallinelude, without lmitation,
all reasonable attoreys' paralegal and law clerk fees and disbursemants, including, without
limitation, tees and disbursements at the pre-triad, trial and appetlate levets-ncurred or paid by
Lender,

(bby  Method of Puyment. Albamounts required to be paid by any party to <ucpinstrument
to any other party shall be paid in such treely transierable coin or currency of the United States of

America as al the time of payment shall be legal tender for the puyment ol public and private debts.

(ce)  Trug Copy. By executing such instrument, Borrower or indemnitor, as the case may
be, acknowledges that it has reecived a true copy of such instrument,
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tdddy  Qiher Miscellaneous Provisions. With respeet to such instrument: (i) any act which
Lender is permitted to perform under such instrument may be performed atany time and from time
to tinwe by Leader or by any Person designated by Lender; and (i1) each appointment of Lender as
attorney-in-fict for Borower or indemnitor under such instrument shall be irrevocable and coupled
v with an interest,
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