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THIS MORTGAGE AND SECURITY AGREEMENT (the "Sceurity [nstruinent™) 1y
mande a0l the e day ot Septewber, (968, by SUNRISE AVENUTL LI an [inois Tnnited
pactnerstinp, havime it peingipal plice of business at <o Fraanklae Partaers, $679 West Cepmah Road,
Creerss, Hhnots 0US0 L as motteapor CBorrower™) to LEHMAN BROTHERS HOLDINGS INC,,
/BN LERMAN CAPITAL, A DIVISION OF LERMAN BROTHERS HOLDINGS INC. a
Dreliwaee corpagation, having ancaddress at Three World Financia Center, 200 Veses Street, New Yark,
New York 8oy movteageee (L ender™y

RECITALS:

Borrosser by s promissory ote of even ditte herewith gaven o Lender is indebted to
Pender mthe procipal sum of TWO MIBLION FIVE BUNDRED THOUSAND AND 007100
(R2500, 060,007 DOLEARS tn lawtad money of the ited States of America (the note topether with all
extetsions, edaewals, modilications, substitutions and waenduments tervot shatl collectively be refereed
o ats the “Nete™y, with interest fram the date thereot at the rates set foeth e the Note, prieipal amd
iterest o be pavable iaccordance with the terms and conditions provided in the Note,

‘ Bortoys cedesires to seere the paymuent and performance ol the Oblipations (as defined
o Seetion 21 hereo,

|- GRANTS OF SECURITY

: L PROPERTY SIORVGAGED. Borrower does heeeby inevocably mortgage, grant,
bargain, sell, pledpe, assipn, warrant deanster and convey to Lender, and griam a secunity interest 1o
Lender in, the tollowig property, riebes interests and estales now owned. or hereadter acguired by
Barrower {eollectively, the "Property™d: Wy the real property deseribed i Exlibit A attached heveto and
made & part hereot (the “Land™): () alt @aditional kands, estates and development riphts hereatter
acquired by Borrower for use i connection witinthe Land and the development of the Land and all
additional Tands and estates theretn wlich way, from time 1o time, by supplemental morlpage or
othensise be eapressly nrade subjeet o the len ofQhis Security Instraments (¢} the buildmps, structires,
bintures, additions, enlargements, extensions, modifications, repairs, replacements and improvements
ney o hepealter erected or focated on the Land (the "lingrovements™ ) (d) all casenents, rights-ol-way or
wse, riehits, strips and goves of land, streets, ways, adleys, possages, sewer ripghts, waler, water courses,
water rights and powers, air rights and development” vighss? and all estates, rights, tides, interests,
privilepes, liberties, servitudes, tenements, bereditaments and apractenances of any wature whatsoever, in
atry was tow o heeaitdier belonging, relating or pertaining o e Land and the lmprovements aind the
peversion and reversions, remainder and rematnders, and alb land iag in the bed of any street, road or
avenue, opeed of praposed, in sront of or adjoining the Land, o ihe eenter line thereol and all the
estites, rights, titles, interests, dower and eights of dower, vartesy 2 whts ol curtesy, propenty,
possession, elaim and demand whatsoever, both at law and in equity, ol Basedser ol inand o the Land
and the dmprovements and every part and parcel thereol, with the appurtepances thereto, {¢) all
fuenishings, machinery, equipment, Hiatures (including, but not timited o, all Feating, air conditioning,
. plhimbing, lighting, commumications and clevator Hixtires) and other property orcsanskind and natare
whatsoever owned by Boccower, av in which Borrower bas or shaft have an interes dow or herealler
located upon the Lad and the Improvements, or appurtenant thereto, and usable in coandetion with the
present or futare apetation and occupaney of the Laad and the Improvenients and all build g equipment.
matertabs and supplies of any nature whatsoever owned by Borrower, or i which Borrower has ot shall
have an interest, now or hereatier Jocated upon the Laad and the Inprovements, or appurtenant thereto,
or usable in conacction with the present or future operation and occupiney of l{n: Land and the
Improvenients (calleetively, the "Personad Property™y, and the tight, titke and interest of Borrower i i
to iy of the Personal Property which may be subjeet to any secugtty interests, as defined in the Unitorm
Commercial Code, as adopted and enicted by the state or sfates where any of the Property is located (the
“Uniform Comtiereial Code™, superior in fien o the Tien of this Security Instrument and all proceeds
and products ol the above: (1 all leases and other agreememts aitecting the use, enjoynent or occupancy
af the Land and the Tmprovements heretotore or hereatter entered into, whether betore o alter the filing
by or awainst Borrower of any petition for reliet under TEUS.CO5 101 et seg, as the same may be
amended trom time w time (the "Bankraptes Code™) (the "Leases™ ) and all veht, title and interest of
Borrosser, 1t stccessors and assigaes therem and thereunder. including, without Timitation, cash or
seetritivs deposited thereunder o sevare the performance by the dessees ot ther obligations therennder
and all rents, additional rents, revenues (oecluding, but not himited to, any pisments made by tenants
under the £ eases i cannection with the teemination ol any Lease), tssies nd orolis Gneluding: all ot
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and zas or other mineral vexalties and bonuses) from the Land and the Improvements whether pagd or
avvramg betore oralter the Biling by or against Borroser ol auy petition for ielief under the Bankruptey
Code (the "Rents™y and all proveeds Tron the sale or other disposition of the eases and the ripht to
tecenve and apply the Rents 1o the pasment of the Debt Gas eramatier defined )y (o3 any and all lease
prrantios, letters ot credit and any other credin sapport Gdividually, o "Lease Guaranty” and
collectiveby, the "Tease Guaranties”) given by any guarantor i connection with any of the |eases
pndividually, o "Lease Goarantor” and collectively, the "Lease Guaeantors®): (h) all rights, powers,
rri\iluy_u aphions and other beaetits of Borrower as lessor under the Leases and beneticrary ander all
wise Giuaranties: t all asards or payments, including interest thercon, which may heretofore and
herealter be made with respeet to the Praperty, whether Trom the exercise of the right of copinent domain
(neludinge bat not linmdited w any transter made in Bew ol o inanticipation of the exercise of the right), o
fora change of grade, or forany other injursy o or decrease o the value of the Property; () all proceeds
ol and any unearned pramiums onany insurance policies covering the Property, including, withowt
Linteton, e right to receve and apply the proceeds of any insurance, judgments, or settlements made
i len theresd, tar damage o the Propertyy (A) all refunds, rebates or eredits i connection with &
reduction i reatestate taxes and assessments charged against the Property as aresult o ax certiorari or
any - applicativns” wr proceedings for reduction: () all proceeds o the conversion, voluntary or
volundars, ol A _ob the torepoing including, without limitation, proceeds ol insuratce and
condemnation awards,) into cash or liquidation: claims; (m) the right, in the name and on behall of
Bottower, to appear e detend any action or proceeding brought with respeet to the Prapesty and 1o
comunenee any awtion o proseeding: o proteet the interest ot Leader in the Property: () all agreements,
contriets, certilicates, mstrueents, franchises,  permids, beenses, plans, specitications and - other
documents, now or heicatter eptered into, and all rights therein and thereto, respecting or pertaining to
the use, vecupation, constructivn, masagement or operation of the Land and any part thereol and any
Improvements or respecting any business or activity conducted oo the Lund and any part thereof and alt
ri‘u‘u. title and nterest of Borgower terein and (hereunder, including, without limitation, the eight, upon
the happening ofany detaudt hereundersieaveeeive and colleet any sums payable to Borrower thereunder;
(o) all trademines, tademaths, servicemarna logas, copyrights, poodwill, books and records and all
other general mtangibles relating to or used W comection with the operation of the Property; and (p) any
and all other eiphis of Boreower inand o the iteas sot forth in Subsections (a) theough (o) above,

L2 ASSIGNMENT OF RENTS paorrower hereby absolutely amd aoconditionadly
aigns o Leder Borrowers riehi, titde and interest siead to all carrent and Tuture Feases and Rewts; 1l
heing inteided by Borrower that this assipnment consticulzsa present, absolute assipnment and not an
assignment for addivonal security oily, - Nuevertheless, sabieet o the teems ol this Section 1.2 and
Section 3.6, Feder prants fo Tarrower o revoeable livense tecollectand receive the Rents, which license
shall be automatically revoked upon the oceurrence of an Laca el Default (as hereinalier defined),
Horrower shall hokld the Kents, o aportion thereot sutlicient o asCbarge adl current suims due on the
Debt, for use i the pavinent af such sums,

P SECURTTY AGREFNMENT. This Secunny Instronsent s both o real propenty
mortage and o "seeurits apreciient” within the mwaning ol the: Uniform Commercial Cade. The
Propeity includes both reaband pecsonal property and all other vights and interesis, svhether tangible or
intangible in nature, of Bortower i the Propenty, By exceuting and delivering this Sezurity lastrument,
Borroser hereby grants o Lender, as seeurity for the Obligations (defined m Seetion 2 1), a securily
mterest in the Property to the full extent that the Property mas be sibject o the ke Coounercial
Caode,

F4 PLEDGE OF MONIES HERD. Borrower hereby pledges (o Lender any and all
monies now o hiereadter held by Lender, meluding, without limitation, any sums deposited in the Escrow
Fund G detined i Section 304, the Dieferred h&uinlvn;mcc Deposit (Gas defined on Fxdubin B attached
hereto and nide o part hereot), the Reserve (as detined on Bainbit By, Net Proceeds (as delined m
Section ) the Fock-Box Account (as delined in Section by and condemmation awaeds or pavinents
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dusertbed iy Section 303 (eotlectivedy, “Deposits™) as addional seeurity Yor the Obligabions (detined in
Section L H annt expended or applied as provided o this Security Instrunent.

CONDITIONS TOGRANY

O TOHAVE AND TO HOLDY the above granted wnd described Praperty unte and 1o the
e and bene ol ender, urd the suceessors and assigns of Lender, Torever,

PROVIDED, HOWEVER, these presents are upon the espress condition that, it Borrower shall wel) and
trudy pay (o Lender the Debt at the tme and i the manper provided in the Note and this Seeurity
strnment, shall well and truly perform the Other Obligations tas defined in Seetion 201 hereot) as sel
forthe i this Security Tnstrwment and shatl welt and toly abide by aond comply with cach and even
covenantand condition set forth kerein and i the Note, these presents and the estate hereby granted shall
ceise, termste and be void,

2-DEBT AND OBLIGATIONS SECURLED

2L DERT AND OBLIGATIONS SECURED. This Sceurity Tusteament and the grants,
assignments and Gdnslers made i Article | are given Tor the purpose ol securing the payment ot the
Debtand the perforizacecol the Other Obligations, in such order ul{ priorty as Lender may determine in
is sole diseretion. Farpiarmoses hereot, the teem “Debt™ shalf mean the aggregate of the indebiedness
evidenced by the Note s faswtul money of the Paited States of America, interest, defanlt interest, late
charpes, prepavment premings avd other sums, as provided in the Note, this Security Instrument or e
other Boan Documents (defined below), all other moneys agreed or provided to be paid by Berrower in
the Note, this Security Tnsteumentor the other Loan Documents and all sums advanced pursuant to this
Seeurity Tnstrument to protect andgsprescrve the Property and the Jien and the security interest ereated
hereby For purposes bereol, the term 2ather Obligations” shall nican the obligations of Borrewer {other
than the obluzation to repay the Debt) conidaed in this Security fastrument, the Note and the other Loan
Documents (as hereinadter detined). For parposes hereoll the term "Foan Docaments” shall mean the
Nuote, this Sceeunty Tnstrament and any other gocuments or insteinents which now o shall hereafier
wholls or partlly sccure or puaramee pavment ol ahe Note or which have otherwise been executed or
are hereadter excented by Borrower and/or any ofhwey person or entity in connection with the loan (the
“Loan™y evidenced by the Note and any tenewal, @tzsion, smendinent, madification, consolidation,
cliange of o substitition or replacement Jor, all orsmy part thereol, Borrawer's obligations for the
payient ot the Debt and the performyance of the Other ObEations shall be veferred to collectively below
as the “Oblivations Al the covenants, conditions and weesctwents cantained i the Note and the other
Loae Docuiuents are hereby made a pant o) this Seearity Testrunentito the same extentand with the same
Torce as i lly set toeth herein,

V- HORROWER COVENANTS
Borresser covenants and aprees that:

LUOPAYMENT OF DEBF. Borrower will pay e Debt at the sine and in the manner
providued e the Noteo this Security strument and te other Laan Documents,

OOINSURANUL.

Gy Borrower shall obtan and maintain, or cause o beomantsned, insaranee {or
Borrower nd the Propesty providing at least the coverapes set forth herein:

{n comprehensive all rish inswranee on the iprovements and - the Personal
Propenty, inclading continpent habiliy from Operation of Badding, asws, Demolition Costs and

1)
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fnereised Costal Construction Bodorseinents, i each cise (A) in0an wmeont equal o 100% ol
the "Full Replacement Cost,™ shich for parposes of this Security Tnstrament shatl mean actual
teplacement value texclusive o costs ol excavations, foundations, underground utilities aud
footinesy with o waner of depreciation: () containing either an agreed amount endorsement or a
watver ol all cosmsurianee provisions, (U3 providing toradeduetible of not greater than $10,000;
ad (O i a0y oF the tprovements or the use of the Property shall many time constine o wpzal
nor-contorining structure or use, Bortower shall obtain an "Ordinance or Luw Coverage” or
"Entoreement” endotsement, which shall include sulticient coverage Tor (1) costs to comply with
huilding and zoning codes wnd ordinanees, (2¥ demaolioon costs, and (3) mereased costs of
construction. Hoany pertion of the Tmprovements s curremtly or atany time in the futare tocated
ur o fedeeadly designated "special tlluud hazard area”. Borrower shall obtain Hood  hazard
insurance inosuch an wnount as Lerder shall requice, but in no event less than the maximum
amount ot such iswrance available under the National Flood Inswrance Act ol 1968, the i lood
Phsdsior Protection Act of 1975 or the National Flood Tosuranee Reform Act of 199 as vach
niay e amended o addujon, 1o the event the Property is Jocated inan area with o high degree
ol seiseae activits, Borrower shall obtain carthyuihe tnsurance in amounts and in form and
substiies satisfactory to Lender,

() Covnmercial peneral labibity insurance agaiost claims for personal imjury, bodily
injury, death of prénerty damage oceurring upon, in or about the Property, such insorance (A) to
be on the "ocernipee” forne with a combined single limit {ineluding "umbretla™ coverage in
place) of not tessthan 40 $3,000,000 and o general ageregate limit ol pot less tan $4,000,000;
or (1) iF any of the Tnerocements contain efevitors, o combined single limit of pot less than
$5,000,000 and a generad avgregate Himit of $6,000,000; (13) 1o continue at not fess than the
atoresatd et until required to e changed by Lender in writing, by reason of changed economic
conditions making such proteetion inadequate; and (C) o cover at least the following hazards:
(D) premises and operations; (27 groducts and completed operations on an "if any" basis; (3)
independent contractors: and (<) Bladplet contractuald liabalay for all weitten and oral contracts, to
the extent the siane iy avatlable:

G Dusiness ticome insuranee §3 2w ith Toss pavabie to Lender; () covering all risks
required 1o by covered by the insurinee pravided Toean Subsection 3.2(a)i) (C)on an agreed
value actual oss sustained basis i an amoum Gz o 100% of the projected gross income from
the Properts Tora period of twelve (123 months: s 20011 the Borrower s required 1o obtain an
“Ordinanee o Faw Coverage” or “Enforcemant’’ _endorsement pursuant tu Subsection
P2, coverage fure the increased period ofsestorstion. The amount of such business
meome insurance shatl be determined prioe 1o the dat koreol and at least onee each year
thereatter hised vn Borrower's reasonable estimate of the greasineome from the Property tor the
sueveeding twelve (12 month period, All insurance proceeds piyable to Lender pursuant to this
Subsection shall be held by fender and shall be applied to the cdligations secured hereunder
from time to timye due and payable hereunder and under the Note provided, however, thist
nothing herein contained shall be deemed 1o reliese Borrower off is obligations to pay the
abligations secured hereunder on the respective dides of pavment provided o in the Nate exeept
to the extent such amounts are actually paid out of the proceeds of 'surabusiness income
nsuranee;

vy A b all dmes daring swhich steuctural construction, matesiatrepairs or
alterations are being made with respeet o the Tmprovements, owner's contingent ot protective
fiability insturance covering cliims not covered by or under the terms or provisions of the above
mentioned commercial general Hability insurance policy: and (B} during new canstruction, the
institance provided for i Subsection 326000 woitten i a - so-calted builder's rish conpleted
value fotnron a non-reporting basis;
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v  Borrower b caplosees, warhuis' compensation, subjeet o the statutory
benats of Dee st in which the Properts s focated, and employer's hability snsaance sitdoa b
e ar Teast STLU00.000 per aceidend il per disease per ctuplosec, and S T.O0LA00 appieprate
covete Tor diacase nrespect ol amy swork or operatitts oo about the Praperty. o i
conneeton sath the Property o it operitoon,

(vl i the Properts contains HVAC o wihier eqipaent nat covered by the
compehensive al] sk insurance, comprehiensive botler and machinery insarance, in wnognts is
shalt be reasonably reguired by Lender:

(i Borroser owns g opecates gotor sehicles, motor vehicle Tabiigy coverage Tor
all owned and nomossaed velreles, nclding repted and teased vehieles contatning minmum
Pz ceasonably acceprable to Lender; Gand)

(vidiy such other dnsunnee and it such amounts as Lender feon tine 1o time iy
reasorably reguest apaimst such other insuesdide hazards which at the e are commonty insured
agaitst e praperty stilae to the Property located iy or areand the region in wlieh the Property
is lovatied

(b) AN nsuranee provided for i Subsection 3.2¢a) hereal stabl be obtained under
vathid and entoreeable palicies (the "Policies” orin the singokar, the "Peliey®), and shall be subject 1o the
approsal of Lender, which approval shall not be unreasonably withheld, as 1o insurance companies,
amounts, tooms, dedactitles, sy payees and insureds. The isurance companies st be approved,
authatized o lieensed to provide issuiee in the stite i which the Property is docated and have & rating
eF A" or belter tor cliimss pavingability assipned by Moody's investors Seevice, e and Standard &
Poor's Rating Groug ot i general poaliey mting of "A-" or better and a financial class ol VIIT or belter
assipned by ANE hl.‘\l Company, e, e such ansurer shal) be referred o herein as o "Quadified
(nsurer”,

() Borroser shall not obtaan (0 any winbrela or blanket adsilite o casvalty 1'elicy
piless, el case, such Poliey is approsed madsanee inowriting by Lender, which approval shall ot
be nonrcasonably withheld or d\.‘lil_\k.'ll. and Lenderls Jaterest soanchisded therein as provided in this
Securits nstratent and such Policy s taoed by o Quabned Tnsurer, or GO separale imsarance concurrent
in fory o contethating i the event of Joss with tat regdred in Subsection 3200 to be fumished by, or
which may be reasonably reguired t be fumished by, Bormower, In the event Borrower obtains separate
Dysurance oran undrella or a blanket Policy, Borrower shall nstty Leader of the simne and shall cause
certifivd copres of each Policy th be delivered as required i Sebsedtion 3.2¢00) Any blinket insarinee
Policy shail specificalty atiocate o the Property the amount of Covirage from time o time required
hereunder and shall atherwise provide the samne protection as would=aaezarate Policy insuring oy the
Property i comphance with the provisions ol Subseetion 3.2(a).

() ANl Policies of nsurance provided for or contempatelby Subsection 3.2,
eneept for the Poficy veferenced i Subisectionr 3. 2000w ), shali name Lender and Borower as the insured
or additional idsaeed, as their respective mterests may appear, and i the case ofprepesy damage, boiler
and machinery, flood and earthquake insuranee, shall contain a so-calied “Meve York  staadard
pon-vent ibuting mortgpeee clause fie favor ol Lender providing, aimoog other things Qhut Lender shadl
receive notilicition of any termination or cancellation of isurance and that 1he Toss thercander shall be
pavable W Lender,

(¢} Honot previoasly detivered o Lender, Borrower shall defiver o Lender no fiter
than thirty G0y days afler the date hereot certitied copies of the existing Policies providieg the insoranee
coveraee cequited uider Seetion 3.20a) marked “premiung paid™ or accompinned by evidence satisfactor
to Lender of pasment of the pramiums dae drereuder (he "hsarnee Prennums”) anouadly av advanee.
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B addation, no Raer than thivty (0Y diys proor o the expavition dites ot the Polhicies which Borrower is
now or hereadter reguired o oainton hereunder, Borvosser slall deliver to Lendey cerbtied copies of new
of renewal Policies Gilso puthed “presmun pasd” or :|cwm‘l;miu! by evidence satisfactory 1o Lender of
pasment obf the bsuranee Preminms due thereunder amuddly madsance), together with certificales of
peanee theretor, setting forth, anrg other thngs, the amounts of insurance maintained, the visks
covered by such instranee and the msurancee company or companies which carey such wsoranee. #f
reguested Dy fendec Boreower shall fumish ventication ol the adeguacy ol stch insiranee by an
dependent ntsarance roher or appraiser aceeptable to Lender. Under no errevnstanees shatl Borrower
be preanitted to firance the payiment ol any portion of the Tsutanee Premiums.,

i) Boat any time Lender s not iy receipt of written evidence that all msornce
required Bereunder s i full foree and effect, Fender shall hase the riglit, without notice 1o Borrower 1o
tahe sieh sctton s Lender deems necessary to protect it mterest in the Property, imcluding, withowt
Tnitation b obtaining ol such tsurance coverage ds Lender e its sole diseretion deets appropriste,
andd alh experses incured by Eender i connection sith such action or i obtaining such insurance and
heeping 4w Clvet shadt be pad by Borrower to Lender upon demand and until paid shall be secured by
this Security Tnswuraent and shatt bear tterest i aceordanee with Section 10.3 hereot!

(1} i the Property shall be damaged or desttoved, in whole or inopat, by e o
other caswalty . Boeroner” shadl give prompt notice of such damage to Lender and sttt promptly
conimtenice amd dilipentis proseeute the completion o the repair and restorstion of the Property as nearly
as passtble o the condition(thy! Property was in immedintely prior (o such five or ather casualy, with
such alterations as may be appeaved by Leader, which approval shabl not be unreasonably withheld, 1ihe
"Restoragion™) and othersise in aecdedinee with Section <4 ol this Secarity: nstrument, except in
mstanees where bender has Biiled=or-ofected not (o disburse Net Proceeds 1o Borrower under such
Section 3 (provided that such exception shiall not apply il the Lailure 10 disburse is nttnibutable o
Borrower's Gilure to comply wath theteaeditions set forth o Chses (A), (1) or (1) of’ Subsection
A3 or i Subsection 30D o any Cther conditions set forth in Section 33 which Borrower has
the practical abihty tosatetvi erder iy, bt siall pet be obiigated o make proal of Toss it nal made
prompthy by oo

th It event ol forecTosute ofthis Secanity [nstriment, or other traister of tithe wo
the Praperty i extinpuishment i whole or o part ol tie Debt afl vight, titke ad interest of Horrower an
aned 1o suel policies then in foree coneerning the Propedty’ and sl proceeds payable therender shall
thereupon vest in the purchiaser at such foreclosure or Lerder ae ather transteree i the event of sueh
ather transter ol ttle.

b PAYMENT OF TAXES, RO Bosroder shall promptly pay - all ties,
HNSOSSINCDES, WIer ralen, sewer foes, poveninental impositions, and olier c(mrgcs. meludiog without
fitation vaidt charees dmd Biceise Tees for the use of saults chutes™ind similar arcas adyoining the
Cand. now o hereafter Tevied or assessed or imposed agianst the Propedty or any part thereat (the
“Uases™ 3ol peoumd rents, maintenanee chanpes nm‘ stundar chirpes, now arhercatier tevied ar assessed
ot ttnpased apainst the Propety or any part thereot (the "Other Charges”), aad atb chiarpes Tor ulility
serviees provided o the Property prior to the time satme becomwe dedinquent. Barcoser will deliver 1o
Femder, proaptly upes Lender's reguest, evidence reasonably satistictory to Lenderabatthe Faxes, Other
Climpes und utlity service charpes have been so paid or aee ot dhen delinguent. Togeawer shalt not
sutfor and shall promptly cause to be paid wed disetiarzed aay ien or ehiarpe whintsoever wisich may be or
become a lier or chuarge st the Propecty. Exeept 1o the extent sums sulTicient to pay all Taxes and
Olier Clarzes frave been deposited sith Letider i aceordasee with the terms of this Seeurity Tnstrument,
Borrower shall furmish o Lender pad receipts or other evidenee of payment nccu,muhlc to Lendder for the
paviment ol the Fases and Other Charges prior to the dite the same shalh become defsngquent.
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Vo RESERVES, () Borrower shall pay 1o Lender on the fiest day of each calendar
pronth Gu oae-twellth of ae amotint which would be sutficient w pay the Taxes payable, or estimated by
[ender to be pasable, during the next ensuing twelve (12) months and (b)) one-twellth o an smount
which would be safticient o pay the Insuranee Preminms due for the venewal of the coverage aftorded by
the Poticies upon the expirtion thereol {the amounts i G ad (b above shall be called the "Eserow
Fund™), Borroswer agrees o nonly Lender inmedintely ol any changes to the amoumts, sehedules and
instructions for pasaieat of any Fases and nsurance Premiums of which it has obtatned knowhedge and
anthovizes Lemder o its agent 10 obtam the bills Tor Taxes and Other Chirges directly from the
appropriate tining authority, The Escrow Fund and the payments ol aerest or priseipal or both, payable
westint to the Nute shall be added wogether and shall be paid as an agpregate sum by Borrower o
ander. Fender will appls the Bscrow Fand to payments of Tases and Insurance Preminms required 1o
be made by Burroser pursaant to Seetions 3.2 and 3.3 hereols 31 the amount of the Eserow Fand shall
exceed theamounts due for Taxes and Insurance Preminms pursuant to Sections 3.2 and 3.3 hereol,
Fender <fadl o its discretion, return amy excess 10 Borrower or credit such excess against foture
pay ments o fie made to the Eserow Fund, In allocating such excess, Lender may deal with the person
shiman on theqecords of Lenider o be the owner of the Property. I the Escrow Fund s not suflicient to
pay the items sertorth i (ay and (b) above, Barrower shall promptly pay 1o Lender, upon demand, an
amount which Cendenshall estinrate as sufhcient to make up the deficiency. The Escrow Fund shall not
constitute it trust (et aod may be commingled with other monies hield by Tender, No carnings or
interest on the Escrow Favd shiadl be pavable to Borrower,

(b Borraswershall comply with the Replacement and Leasing Reserve Reguirements
set forth on Exhibit “B* attachici? tiereto and made a past hereot.

3.5 CONDEMNATION, Borrower shall promptly give Lender notice of the actuil
or threstened commencement of anylceadenmation or eminent domain proceeding and shall defiver o
Lender copies ot any and afl papers sersed i camection with such proceedings. Lender may participate
i any such proceedings, and Borrowersstiall from lime 10 time deliver W Lender all instruments
requested by 1t permit such pacticipation.” Bosreaer shall, st ies expense, dilipently prosecute any such
proceedings, and shail consult with Letider, i atworneys and experts, and cooperate with them e the
carrving onor defense of any such procecdieey Notwithstanding any taking by any publc or
quasi-public anthority theough eminennd (‘lnumin oreierswise (neluding but not fimited to any transler
made 1 lea of or i andicipation o the exercise of suepashing), Borrower shall continue to pay the Detr
at the Lime and i the manner provided Toe its pasment thaps Note and i this Secority Instrument aed the
Debt shall not be reduced untit any awaed or paviment teretor shall have been actuadly received and
applicd by Leader, after the deduction ol expenses of cotlectisng, (o the reduction or dischirge of the
Prebt. Fender shall not be limited to the kiterest paid an the awird By the condenming authority but shall
be entitled 1o receive out of the awand interest at the rate or rates jrsvided herein orin the Note, Hthe
Property or any portion thereof is tahen by o condenming auhority ozrower shall promptly commence
and dilivently prosecute the Restorstion of the Propeny and otherwiseZcomply with the provisions of
Section <14 ol thiv Security nstrument, except in instances where Londer s fadded or elected nat to
dishurse Net Proceeds to orrower under such Seetion 4.3 (provided that Gush exeeption shadl not apply
it the Tailure o disburse is attributable to Borrower's failore 10 comply with tie gonditions set furth in
Clavses (A, (DY ar (1 oF Subsection 4.3¢hic ar tn Subsection < 3(h)(H) or any otberconditions set torth
in Section b3 which Borrawer has the practical ability 1o satisfy). 15 the Properiysis sold. lhrunf.h
Foreelmsire ar otherwise, prior to the receipt by Fender of the award ar paviment, Lander shali bave the
ripht, whether or ot o deticieney judgment an the Note shall have been soupht, recoverad,or denied, to
recenve the awasd or pavirent, or'a portion thereot sulticieat to pay the Debt,

3.6 LEASES AND RENTS. (o) Except as otherwise consented 1o by Vender, afl
Feases shali be written on the standard Tormy of tease sliich shall have been woproved by Fender. Upon
request, Borrower shall Turnish Lender witivexceuted copies of all Leases. Nomaterial changes may be
ande 1o the Lemder-approved standard fease without the prioe written consent of Lender, which approvid
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stiall not be umcasomably withheld or delased. T addition, abl venewals of Leanes and o)l proposed
leases shatt provide Tor peptal rates aml tenns comparable o exasting local market ttes aid terms and
shall e armectenpth transactions with bopa fide, idependent thied party wenants. Al proposed leases
s renewals of existing Feuses, other than Minor Leases ¢hercinafier detined), shall be subject 10 the
pror approsal of Leader and ats counsel, wt Borronwer's eapense, which approvad shalt ot be
onreasotably withheld o delaved i the proposed Lease or renewal Lease (1) s oncthe FLender-approsed
Foras, subject only o commercially reasonable variations therefrom, (i) is negotiated s an arms-lengal
transaction with an independent tard party teaant and (hi) provides for vental rites and terins com mm{ulu
o exdsting focal markei teaws. Al Leases entered into after the date hereob shall provide that they are
sabordinate to this Security testratestt and that te Jessee agrees o attorn o Leader. Borrower (i) shadl
obseive ard perform all the obligations impuosed upon the lessor ander the feases and shall ot do oy
permit W be done anythiag o impair the vadue of the Leases ay seearity Tor the Obligations: (16) shall
promptly send copies to Lender ot all notices of detimdt which Borrower shalt send or reecive thereunder,
(i shad] detoree all of the terms, covemants and condiions contained i the Leases i adl material
respeets,apen the part of the fessee thereunder to be observed o performued, short of termmation theeeot’
Borrower neiy terminate, however, Minor Leases as the resuft of o defaudt by lessee thereunder; (iv) shadi
not colfect atv of the Rents wore than one (1) momb o advance; (v) shall not execute any other
assignment of the Fessor's interest in the Leases or the Rents; (vi) shal) not alter, modify or chinge thie
terms of the Leaser wathout the prioe swreitten consent of Lender, which cotisent shall not be unrcasonably
withheld, or cancel orqesainate the Teases or aecept a surrender thereof or convey or transter or suflfer or
permit o conveyance o fesfer of the Land or of any interest therein so as w0 effecta merger of the
eatates snd tights of ora teeedination or diminution of the oblivations of, lessees thereunduers (vin) shadd
not alter, modily or change theterms o any guaranty, Jeiter of credit or ather eredit support with respeet
o the Leases (the "Lease Guarantx™) or cancet or terminate such Lease Guaranty without the prior
written consent of Lender, which Consent shall not be unreasonably withheld; and (vii) shall not consent
to any assignment of or subletting wivder the Leases not i accordance with their terms, without the prior
writien vonsent of Lender, which conszat shall not be umreasonably withhield,  For pirposes ol this
Subsection 3o, any tatlure of Lenderas respond 1o Borroser’s written request for consent or approval
within teenty (200 days of the date of s reauest shall by deemed o constitute Lender's consent or
approvid, provided that Borrower's request (s made i accordance with the notice provisions ol this
Seearity Instrument; (i) s accompanicd by weeopy of the lewse, memorandam, modification or other
document oy istrument for whiich consent is bewg requested toeethier with Borrower's certilication to
Lender that the same constitutes o trae and compleleocapy thereolt and (i) sties pronunently i bold
capital etters ot the face thereolt  WE HERELBY NOTIFY YOU THAT, PURSUANT TO
SUBSECTION 3.0 OF THE MORTGAGE ANDCSECURUTY AGREEMENT, 1F SUNRISE
AVENUE, L.P, DOES NOT RECEIVE A RESPONSI FRONM LENDER FO THES REQUENT
FOR CONSENT WETHIN TWENTY (24) DAYS AVFFER RECEIPT BY LENDER OF THIS
REQUEST, THE REQUEST REFERRED TO HEREIN SI1ecLO BE DEEMED ATPPROVED.

(n Notwithstanding the provisions of Subscetioed 3oga) above, reniewals ol existing
conumercid Leases and proposed feases for commercinf space covering L2ss than ten pereent (1090 ol the
totd! rentable space tor the Property and accounting for rental income whiciein the aggregate is less than
ten pereert (10%) of the wtal rental ncome for the Propeny shall not be subjeceto the prior approval of
Lender provided that (0 the renesatl Lease or proposed Jease shall hive o lse erm not o exceed ten
(1 vears ineluding options to renew, (1) the renewal fease or proposed tease shaiprovide for rental
rates aid teems comparable o existing docal marker rates and ters, and (i) aheaenewal Leise or
proposed fease shadl be an anms-length vansaction with o bosa ide, independent thied party tenant
{eases meeting the forepoing requirements shadl be referred (o tierein as "Minor Ledses™) Borroser
shadl deliver 1o Lender copies of all Leases which are enered into pursiiint to the preceding sentence
together with Borrower's certilication tat it has satisticd all of the conditions of the preceding senlence
wathin thinty (3 duys adter the exceution of the Fease,
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W) Amopininent paable by oa o tenant ander o Lease in connection: with he
ermivation ol said Lease (hereadter, a " Termination Paymemt”) shall be debivered wo Lender as additional
security for the Obfiations Lender tay copmingle sach Termination Pavinents with other funds of
Lender amd noanterest ve earsmgs on 1he Temunation Pavments shall be puad (0 Borroser,
Notithistanding the foresing, provided po Bseat of Pretanlt shall existoat the time, any Termination
Pasment pand e connection swith the teemination ofa NMinor Lease shiall be vatarned o Sorrower ance all
ol the space with respeet o which the Termination Pasiment was paid has been resleased pursaant 1o
Ceweetsy enterad inte i aceordanee with the terms ol the Security Tnstrament and Lender fas received an
estoppel fetter withe respect 1o cach new Lease confirmnng, () the wenant thereunder bis taken possession
of all o its spuaee and commenced pavment of s tull base mininunn rent and Gy all oblipatons of
Borrower sith respect to the construction: of tenant nmprovements, snd the payment of tenant
inproventent itowanees and Teasing commissions have been fulty pertorned,

() Al seeurity deposits of temants, whether hebd i easte orimy other Form, shadl not
be coemaringled with any other funds of Borrower and, i casti, shall be deposited by Borrower at such
commmercial ooy ings bank or banks as miy be reasonabiy satisfactony te Lender. Borrower shall, upon
request, providd Lander with evidenee reasonably satistactory to Lender of Borower's complianee with
the foregoing. Folnesing the oceurrence and during the contintkatee of any Event of Default, Borrower
shall, upon Lender sacgaest i permitted by any applicable fepal requiremuents, tuen over to Lender the
security deposits GGy interest theretofore caened thereon) with respeet to all or any portion of the
Property, to be hebd bysfender subject to the termss of the Feases,

v MATNTENANCE OF PROPERTY.  Borrower shall cause the Property (o be
maintained in o pood and safe condition and vepair. The Improvements and the Personal Property shall
not be removed, dematished oraierially altered exeept for normial replacement of the Personal
Propenty and tenant improsements e in conpection swith a Lease which as been entered ato by
Borrower i aceordanee with the tepms brpsob) withoat the consent of Lender. Subjeet to the provisions
of Subseetion 3.0 wed Seetion 3.5, Bartower shall prompuy repair, replace or rebuild any ot of the
Eroperty whivh mas o any nratesial respeets b apstroved by any casual'y, or become damaged, worn vr
dilapidited or which may be aftected by iy proceedinge o the character referred to in Seetion 3.5 hereof
andd shall complete and pay for any structure ad any time i the process of constructon or repaiy on the
Fand. Borcower shall not imitiate, join in, aequicsce e or consent toany chiange i any privite restictive
covenant, conitte kew or othier public or privite restriction, femiting, or defiming the s which may be

- iade of the Propertsy or s part thereol 1 ander applicable zoning provisions the use of all ar any
portion ob e Properts i~ or shat! become i noncontorisg ise, Borower will not cause or permit the
dencontorming pse to'be discontinued or abandoned without thie express written consent of Leader, sach
cotsent not to be pneeasonably withheld or defaved, provided Yt 00 the mahing of such aliernations or
additions shall notadversely alteet the use, vidue or cash low ot die dtropenty or (2) Borrower shall at all
tes during the course of such addition or alteration matatain have or deposst with FLender cash or
benter of credit Gin form and front an isster aceeptable to Fender) i the ot reasonably estimated by
Fender to vqual the cost of completing soch alteration or addition,  Sueli tash or letter of credit shall
constitule ;uL!ilinnul seairity for the i)ch(. Pravided ne Bvent of Delialt ssevent which, with the
passage of time, the provision of notice, or both shall have occurred and b cominuing. Lender shall
return sueh cash or |'cucr of ¢redit o Borrower wpon the lien-iree completion o such mdditions or
alterations i aceordimee with the teems of this Security Instrinnent.  Lender shadt Sie entitled o draw
upont any such letter of eredit it a replacement or extension thereod' is net receivedthy Lender al least
twverrty (20 davs prior woats espication date and hold the proceeds of such draw in acvosdance with the
abuve provisions,

PN WASTE. Bogower shall not conumit or sufter any waste ol the Property or

mahe any change o the wse of the Property which will in any way materially inceease the risk of fire or
other hazard aeising out of the operation of the Property or ke any action that might invalkite or pive
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cintse tor cancelation of any Poliey, ar do or permit o he done thereon any thing that may inany way
nisteriatly itnpaic the vidue o the Property or Hie security of this Securty Instrument,

0 COMPHIANCE WITTE LAWS, Boreower shall ¢ promptly comply withy all
eabting and tuture tederal, state and focal Tiss, orders, ordinanees, governmental rafes and segalations
or court vrders wtecting the Property . or the use thereot meluding, but not limated o, the Anericans sith
Disabibiies Act C"ADA™) eollectinels, the "Applicable Taws") (o from tme to time, upon Lender's
reitest, provide Fender with evidenve satisfactory o Lender that the Property complics withy all
Applicable Laws oris exempt frony comphiance with Applicable Laws, (i) give prompt notice to Lender
of the receipt by Boreower ol any netiee related 10w violation: of any Apphicable Liws and ot the
cotmmetcement ol any proveedings or investigations whieh relate to complianee with Applicable Liaws,
ad Civ) Gike approgriate measares o present amd will not enpapee in or knowingly perait any illepal
activaties at the Property,

_ <310 BOORS AND RECORDS, (@) Borrower shadl Reep adequate bouks ind records
ol account i secordatice with methods of accounting reasonmably aceeplabile to Lender and furnish to
[ender:

(1) xlnur'lurly operating statemients of the roperty, prepared and certified by
Burtawer inthe Fonn reguired by Lender, detaihing the revenues received, the expenses incurred
ind the et opérting income belore and alter debt service {principad and interest) and major
capital nnprovements Lor that quarter and containing appropriale year o date information, within
thivty (10 day s afterihe cad of each fiseal guarter;

(1} certilied gont rolls for the kst month of cach Tiseal gquarter signed and dated by
Borrower, detailing the waraesel all wemants of the Tmprovements, the portion ol improvements
vecupied by each tenant, the feserent and any other chaeges puyable under cach Lease and the
terme of vach 1eise, meludime e vapiration date, and any other information as is reisonabiy
required by Lender, within s C30) dan s adter the end of cach liscal quarter;

Gy an anmad operating staesent of the Properts detaiting the total revenues
received, Gl eaprenses incared, tot] ctstred sl capital mpovements, total debt service and
total cash How, 1o be prepated and certitied Gyatorronee i the Torm required by Lender. within
ety (907 dus s atter the close of cach fiscal dorol Honower and i available any operiting
staterments prepared by an independent certitied pabie accountant within thirty (1) days ol the
date the sivne e anade avalable o Borrower;

Ged o an amraal bakinee sheet and profit anasdasd statement of Borroser iy the foen
requited by Lender, prepared and certified by the BorrowGowithin ninety (90) davs aler the
close af wach tiseal year of Borrower, aund as the case may e and, 1F availables any finicial
statement prepated by independent certificd public accowinand with respect to Botower
witliin thiets { HH das s of the date the siene are mmllc ivathable foanyisuch persons; amd

(v) capies ot Borrower's Tederal fncome tas retarns within fiteen ti3) diys ol the
ditte such returns are Tied,

{hy Upon Feader's request, Borroswer shall canse each Guaranton “Gas hereinatier
detined b and cach tndveataitor other tan Borrower g "ndemmitor” vander the Environnicial Indemm
Cae heremmatter dedined) o Turaish o Lender no Liter than ninety (91 dass aiter the end of the iscad year
for the applicable Guartor or didemnitor a financial statement T said fiscal vear certilicd to D ender
A prepared on o reisotably acceptable to Tender,
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(<) Borrower, its atttlies, any Guarantor and any lodemnitor shall furoish $ender
with such other addiional Qe o sanagement information as may, From time (o e, be reasonably
required by Fender in form wid substanee reasonably satisfactory to Lender,

AT PAYNMENT FOR LABOR AND MATERIALS. Sabject to Segtion 19.9 hereat,
Boreosser will pronsgtls pay when due all bills and costs Tor fabor, materials, and specilicatly fabricated
materitls ncureed 1 conpection with the Property and never permit o be created or enist in respect af
the Properts o any part thereof any other or additionat Hiew or seeurity interest other than the liens or
security iterests hereofl exeept for the Permitted Exceptions (detined below),

FLY O Imtentionally deleted.

313 PERVORMANCE OF OFHER AGREEMENTS. Borrower shall observe pud
pertaraiciet and every paterial term to be observed or performed by Boreower pursitant to the 1erms off
arty agreennlor recorded instrument altecting or pertining to the Property, or given by Borrower 1o
Lender tor e surpose of further securing an obligation sceured trereby and any amendments,
moditications o changes thereto.

I SHANGE OF _NAMLE, IDENTITY ORCSTRUCTURE.  Borrower will not
change Borrower's oae nlentity Gincluding s tride name or maees) o, # not an individual, Borrower's
corporite, limited abitity: company. parthership or otliee structure without nobifying Lender of such
change in writing at least Wy £30) days prior to the eftective date of sueh change and. in the case of o
change in Boreower's structire/without first obtaiaing the peior wntten consent of Lender. Borrower will
exceute and deliver o Leuder, prior (o or contemporancousty with the effective date of any such change,
any financing stitement or linanciag siatement change reguired by Lender to establish or maintain the
validity, perfection and priority of he-security interest pranted herein. AL the request of Lender,
Horrower shall exeeute accertificate fo foded simtistactory to Lender listing the trde names under which
Borrower intends to operate the Property, dnd cepresenting and wiranting that Borroweer does business
ander ne other trade name with respect o the Froperty,

Lls BEXISTENCED Borroweradl continnously mamtain its existence and s rights
todho busiiess i the state wheree the Property is Jocated tapether with its franchises and teade names.

JSPECIAL COVENANTS
Horrower covenants and agrees that:

4l PROPERTY USE. The Propenty shadt betsed only foe an industrial building,
atied tor no other ase withaut the prior written consent o Lender, wiudh consent may be withheld in
Eender's sole and abaolate diseretion,

4.2 NSINGLE PURPOSE ENTHEY. 1 has ot amd shallonat: Gy enpage in any
busiess or activits other than the ownersiip, operation and maintenanee of the Pooperty, and activities
meidental theeetor (b acquire or own any materiad assets other than () the Zaoseay, and (i) such
neidental Personal Property as may be necessaes tor the operation o the Properiv o) merpe into ar
consolidate with aity person or entity or dissolve, tecminate or liquidate in whole or G vart, transfer or
atherwise dispose ot alb or substantidly all of ity issets or change 18 lepal structure, witlowe in cach case
Fender's consent; (dy il b preserve s existence as an entity duly organized, validly existing and in
pood standing (1F applicabie) under the kows of the urisdiction ot its organization o formation, or
without the prioe written consent ol Lender, anwend. modity, terminate or it o comply with the
pravisions of Borroser's pactiership agreoment, adicles or certificate of incorporation | articles of
organization, upetating agreetent, or simitar opanzational documents, as the case may be, as same iy
b further ateded o supplemented, 1 sy pnendment, modification, ermination o finlure ta comply
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would wdveeely attect the abeliny of Borrower w pertorm its oblipations hereunder, under the Note or
ander the other Loan Docutnents: (0} s any subsidiary or make any investiment i, any person or entity
without the vonsent of Lender; (1) comminple ity insets with the assets of any of its general pariners,
mansini nembers, sharcholders, alttlites, principals or of sy other person o enlity: () incur any
debl, secured or waseerred, direct or contingent (neluding poarantecine any oblipation), other than the
Diebt, eacept with respect o trade pavables in the vrdinary course of its business of owning and operading
the Property, provided that such debt is pud swhen dues (hy fadl o maneton its records, hooks of account
and  bank accounts separate and apart om those of e general partiiers, managing. members,
sharcholders, principals and atfiliates o Borrower, e altiliates o a0 peneral pantnier or managing
muember of Borrower, and any other person or entity; (1) enler (o any cantract or agreenient with any
general partner, managing wember, sharcholder, principad or aflihate of Borrower, Guearantor or
ladermitor, or any general partner, magaging member, sharcholder, principal or aftiliate thereofl except
upoi terms.and conditions that are imrinsically B and substantiafly similir to those that wouald be
avatlableAn o arms-leneth basis with third pacties other than any general partner, managing meinber,
shareholder, principal or afliliste of Borrower, Guarantor or Indenmitor, or any gencral partoer,
mamaging megber, sharcholder, principal or alfiliate thereoly (1) seck the dissodution or winding up in
whole, or in partotl Borrower, (K) maintain ity assets in sucli a manmer that 1wl be costly or difticult o
sepresate, ascettidnan ideatity s individual assets from those of any general partoer, managing member,
shaechotder, prineipalaealtiliate of Borrower, or any general partner, managing, member, sharchoider,
principal or afliliate thereol or any other person; (1) hold itseff out (o be responsible for the debts of
another persons (m) makeany foans o any third party; @) fal cither to hold itsetl out to the public as i
fegid entity separate and distnot_from any other entity or person or o conducet its business solely in ity
o name 1 order not (1 to ieslead others as to Lthe identity with which such other party is transacting
business, or {ii) W suggest tat Butrower is responsible for the debts of any third party (iocluding any
general partner, managing member. shareholder, principal or aflilinte of Borrower, or any peneral
partner, managing membet, shareholdes _principal or alliliate thereob), (o) il to maintain adequate
capital for the noral obligations reascoahly foresecable in i business o its size and character and in
Light ot its contemplated business operativrs: or (p) file or consent 1o the filing ol any petition, cither
voluatary or invelintary, 1o ke advantage o aay applicable insolvency, bankruptey, liquidation or
rearganiZzation sktute, or make an assigmment tor the benetic of creditars,

. J.3 RESTORATION, The folivawing provisions shall apply in connection witly the
Restoration of the Property:

() I tdie Net Proceeds shiall be less thas-$ 100,000 and the costs of completing the
Restoration shath be less than $100,000, the Net Proceeds will bedisbursed by Lender to Borroser upon
receipl, prov ided that all of the conditions set forth in Subsection 3 are met and Borrower delivers
to Lender @ written undertaking to expeditionshy comnience and 4o satisfactoridy complete with due
diltzence the Restortion in accordance with the terms of this Securty istrument.

() 10 e Net Proceeds are equal o or greater thire$100,000 or the costs of
completing the Restoration is cqual 1o or greater than S100.000° Lender shall_make the Net Proceeds
available for the Restoration in accordanee with the provisions ol this Subseetion 4. 3¢h). The term "Net
Proceeds” tor purposes of this Section .3 shall mean: () the net amount oEainsurance proceeds
received by Lender pursaant to Subseetions 3.20a)0) (0v), (v, (vit) and (ix) of this/security Instrument
as a resull of sueh A;unngc or destruction (or any proceeds of sell-insurinee maintwinediin licu of such
insuranee policies), after deduction of its reasonable costs and expenses (including, bat ot limited 1o,
reasonable counse( fees), i any, in coltecting same ("losurance Proceeds®), or tii) the nei mmount of alf
awardsy and payments reecived by Lender with respeet to o taking referenced in Seetion 3.5 of this
Security Instrement, alter deduction of its reasonable costs and expenses (including, but not limited o,
;‘c;‘mnnuhlu counsel fees), 1 any, i collecting same C'Condemnation Proceeds”), shichever the case may
w
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{n Ve Net Proceeds shadi be made availisbde (o Borrewer Tor the Restormon
provided that cach of the fodlowmge conditions are ot (A)Y no Event of Detault shabl have
ocettred and be continuing teder the Note, this Seeorids Instrument or any of the other 1oan
Dhocurents, (81 ¢ the event of the Not Proceeds ate Tosurance Proceeds, less thaw fifly
poocent U ol the total Boor arca ol the dmprovements has been damageed, sdestroved, or
retidered unisable s result o such Dee or other casualty or (23 o the event the Net Proceed.
are Uondenmation Proceeds, less than ten (10%0) ol the fand constitating the Property is tahen,
and such bind s Tocated adong the perimeter or peripliers of the Properts, and some portion of the
rprosements s located mosuch find; (O) Deases Juniwmp_ i the bpuregale i percetape amotint
e b or pecater than ity percent (H00) Dwith respect o castalties) or inety pereent (V0% oy
{wath respect o candenination) of the otal pet rentable space in the Property which has been
duemised wider exceuted and dedivered Teases ineflect as of the dite o the occurence of sach
ftee or other casualty, as the case iy be, shidt remain in full foree and eftect during and atter e
copletion o the Restoration and Bogrower shall hiwve furished o Lender evidence sanstactory
to Feader that Aaron Rents, Tne, and Modern Tusedo shatl continue o lease and operate their
prefes at the Propenty notwithstanding the oceurrence of any such fire ar other casualty o
kit bichever the case may b, and will make all necessary repairs and restorations thereto wt
their seteCoat and expense; (1) Borrower shall have commmenced the Restoration as soon as
seasumbly Lovicticable that i no event Jater than ninety (90) days alter such dmnape or
desttuction of apg, whichever the case may be, oceurs) and shall dihpently pursue the same to
satistictory compderion: (1) Lender shall be satished that any operating, deficits, inchuding all
scheduled pavinents ot peincipal wd fnterest under the Note o the Applicatde Tnterest Rude (s
defined in the NotelhAvieh will be incurred with respect to the Property as a result of e
oceurrence of any such Brcar other casaalty or ahing, whichever the case may be, will be
coversd out of (1) the Hlet vroceeds, (2) the msurmee coverage refurred to in Subsceetion
V20, i apphicable, or (27 By other funds of Borroswer; (1) Lender shall be satisfied that for
the twelve (1) month penod speceeding the completion of the Restoration, the ratio of
suskainable pet operating eometesthe Property (atter deduction for applicable reserves) to debt
service pavable under the Note shadl beoat deast 125 0 DO A(G) Lemder shall be reasonbly
stistied that the Restenation witl be completed oo or belore the carliest 1o oceur of (1) wwelve
CE2months prior o the Maturity Date tesaelined in the Note), (23 vwelve (12) monghs adier the
ocaurrence of such e or other casnalty wi taking, whichever the case may be, (3) the earhiest
date reguired for such eompletion ander Siestenms ol any Leases whicl are requived i
accordance with the provisions of this Subsectiasd 300) o remiin i eftect subseguent to the
covwrieiee ol such Tiee or other casualty or abine, whichever the case may e, and e
completion of the Restoration or (4 such tine s iy Bowequired wnder any applicable zoning
L s, ordinanees, rules or repulations i order o repair and sostore the Propenty 1o the condition
twas i imeediately prior to such fire or ather caspally o2 1sas nearly as possible the condition
i inimmediately prior toosech laking, as applicable: (e Property and the use thereaf
atter thie Restoration watl be i complianee with aud permitted pader all applicable zonig fas s,
ardinances, rules and regolations; (13 the Restaration shall be done apd completed by Horeower i
an-eapeditions and diligent fashion and in compiionee with all applicable laws. rules and
regulations; and (1) sueh fire or other casualty or Giking, as applicable, gocy not resolt i the loss
ot aceess Lo the Propesty or the Improvements.,

(i) The Net Proceads shall be held by Lender and, unti] disbupad in accordance
with the provisions of this Subseetion 4.3(h), shall constitute additional =sacoriny for ific
Obligations. e Net Proceeds shall be disbursed by Fender o, or as divected by, Horrower Trom
tae to me during the course of the Restoration, upon teeeipt of evidensce satistactory o Loender
that CAY all materiats instadled and wark and Tabor performed (exeept (o the extent that thes are o
be paidd for out ol the requuested disbursement) i connection with the Restoration hiave been paid
forin full, wd (B there exist no notices of pendeney, stop orders, mechanic's or materalman's
lieas or nalives of intendon ta fite same, or any other Yiens or encumbrinees of any natute
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shiatsoever on the Propenty arising out of the Restaration which have not either been tully
honded to the satestaction of Leder and disetirped of recand o in the abermative fully insured 1o
the stistaction of Lender by the ttle company insaring the licn o this Seeurity Instrument.

(i A plans and specifications eequired i conneetion with the Restoration shall be
subject to prior review and approval i atl cespects by Feader and by i imdependent consulting,
cugitieer selected by Lender (the "Casaadts Consultant™), which approval shall not be
unreasoiably withbelb or defayed, Tendee shied! have the use ol the plans and specitivations and
ald permits, Treenses and approvals reggited o abtained in conneetion with the Restoration. The
tdenity of the contractors, subeontractors aad nutertalmen engaped in the Restoration, as well s
the contracts under whicly they have been eagaged, shall be subject 1o prior teview and
aceeptanee by tender and the Casualty: Consuhiant, whselr approval shall not be unreasouably
\\ilh'u:ld or defaved. At costs and expenses incerred by Lender in connection with making 1hi
N troceeds availiable for the Restarion including, svithout limitation, reasonable counsel lees
and sbursements and the Caswalty Consaliant's fees, shall be paid by Borrower.

i i ae event shall Lender be obligaed to make disbursements ol the Net Proceeds
i exceas e atount equat to the costs actually incurred from time to time for work in place as
part of the Wesartton, as certified by the Casualty: Consultant, minus the Casualty Retamage.
Che teem "Caswray Retnage™ as used i this Subsection 33(0) shall wean an wnount equal to
{0 o the costs aetaally Incurred for work in place as part of the Restoration, as certitied by the
Castialty Consulang, amtil the Restoration has been completed. The Casualty Retatnage shall in
o event, and notwibedonding anything to the comteary set forth above in this Subsection 4.3(h),
e dess than e amount astaally held back by Borrower from contractors, subcontiactors and
maecitlnen engaped inthe Restoration. The Casuabiy Retainage shall not be released wntid the
Casaalty Consultant certilies todender that the Restoration has beer completed in accordanee
with the provasions of this  Sulbection 330 and that all approvals mecessiry for the
re-ocenpaney snd use ol the Propescetune been obtned frone all appropriate povernmental and
guask-goverental authorities, and Fepder recenves evidence reasonalshy satisfactory 1o Lender
Hiat the costs ol e Restoration have Been paid in tull e il be paid i ) ont of the Casaalty
Retinmaee, provided, however, that Fendgr sl eedease the portion of the Cisualts. Retainage
bemg hell with respect ta any contracie] sabeontiactor or paterinhnan engaped in I{w
Ruestoration as of the date wpon which theOaseadty Copsaltingt certibies o L ender that the
cantractar, subcontractor or matertadasun i satsbictorily completed all work amd has supplhied
all materwd e aecordance with the provisiops-ol the contractor's,  subcontractor’s or
e’ contraet, sand the conteictor, subconttactoporateriatman debivers the hen winvers
ad evidence of pasoient in full of @l cunes due o e antgetor, subcontractor or nsaterialinan
ws nny Deoreasonably requested by Leader or by the Bideccompany insaring, the lien of this
Seaurity Insteament. T8 pequired By Fender, the releise o5 such portion of the Cassialty
Retinaee shall be approved by the sirely company, i any, 23l has issued a0 payvient or
pertornianee bond with respect lo thie contractor, subeontractor ornideridnn.

() Lender shall pot be obligated to nhe disbarsements (O the Net Proceeds more
frequvnty thaer onee every calendar monlhy.

(v I at any tme the Net Proceeds o the andisbursed balinee ereat shali oo, in
the yeasorgtrle apimion of Lender, be suthcient o pay i full the balanee of the Cests which e
estited by the Casnally Consultant to be wcnrred in conpection with the coipletion of the
Restaration, Borrower shal) deposit the deficieney (the “Net Proceeds Deticieney ™y sith Fender
hetore am Tuther disbursement o the Net Proceeds shall be mude. The Net Proceeds
Detierenay deposited with Lender shall be held by Lender and shall be disbuesed for costs
actaally meorred iy connection with the Restoration on (he swipe conditions applicable o (he
disbursement of the Net Proceeds, snd antif so disbursed pursaant ta thes Subrection 33 by shal)
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comstitate addetional seeunity for the Obhigations.  With respect 1o Restorations following o
casualty in which the Improvements are restored to substantially the same condition as they
extted prive to the casualty, the esvessoitfany, of the Net Proceeds and the remaining bidance,
any, ol the Net Proceeds Deficieney deposited with Eender after the Casualty Consultint certities
to Fender that the Restoration has been completed o accordince with the provisions of this
Subsection L 3hy, and the receipt by Lender of evidenee reasonably satistactory (o Lender that
all costs meeered in connection with the Restoration fave been paid in full, shafl be remitted by
Lender o Borrower, provided no LEvent of Default shall hive oceurred and shall be continuing
under the Note, this Security Insteament or any of the other Loan Documents,

() AllLNet Proceeds not required (1) to be made avatfable for the Restoration or (i)
o be returned to Horrower as excess Net Proceeds pursuant to Subsection 4.3(hyvi) may be retained and
apphicd by Lender woward the payment of the Debt whether or not then due and payable in such order,
priority ared proportions as Lender in its discretion shalb deem proper or, at the diseretion of Lender, the
same may begiad, cither in whole ot in part, to Borrawer for such purposes as Lender shall designate, in
its diseretion, Poavided no Event ol Defanlt exists under the Note, this Security Instrument o the other
Loan Bocumetss torrawer shall not be obligated (o pay any prepayment premium or other prepayviment
consideration v capacetion with a prepayiment resulting trom the application of Net Proceeds to the Debt
pursuant to the precedig sentence. Any such prcpui'mum shall be applicd to the principal Jast due ender
the Note and shall not refease Borrower trom the obligation to pay the Constant Monthly Payments (as
defined in the Note) nextteconting due under the Note and the Constaat Monthly Payment shall not be
' adjusted or recaleulated as asresult of such partial prepavment. I Lender shall receive and retain Net
Procecds, the lien of this Secaiey Instrument shall be reduced only by the amount thereof received and
retained by Lender and actually appitcd by Lender in reduction of the Debt.

4.4 LOCK BON ACCOUNT, () () Uponthe occurrence of an Bvent of Default or
(i) 1 any time the Debt Service Coverdge Batio (as defined i Exhibit O) tor the Property shall [all
below H0LO, provided a ok box procedare has not otherwise been institnted under any other
provision ob the Loan Docaments, Lender shall bave the cight, apon written notice o Borsowet to regquitie
thit, from cond alter the next sueeeeding date of pavment ob an mstalliment of pringipal and interest under
the Note all Rents with respeet (o the Property, ac Dender's diseretion, be paid directly o the properny
axager for the Properts (the "Manager™) and deposiedadmiby by the Manager in the mame desipnated by
Fender directiy toa designated loch-bux account (the “ach -Bax Accoum®), opened by Lender at a ban
(the "Lock-Box Bank™ . swhich account shall be witliin theerctusive control of 1 ender.

(hy Upon receipt of notice Trom Lender as set Fort in Subsection (i) above, Borrower
shadl enter into o logh-box aereenient with Lender moa form reasoribly satisfactory to Lender, which
forme shall sabstantially retlect the provistons of this Section {piavided, however, that Borrovier's
obligations under this Section dab shall not be dependent upon the dxedution of any such fock-box
agreementy, L in Lender's judgment, the Manager's pecfonmance inacoiiectung Rents shall dechine,
Botrower shall werevocably instroct and otherwise cause cach party paving, <och Rents (incleding cach
tenant under iy Lease) to ke all payments (A) i by wire transfer, (o the Hock Rox Account, aud (1)
by chiech, money order or simvila manaer of pavment, by mail o a designated ek box (the "Lock
Box") within the exclusive control ol Lender. Borrower agrees that i any Rents required 1o be deposited
i the Lock Box Account shall be received by it or any alfiliate or any manager ol wlt gr any portion of
the Property, Borrower shadl deposit or ¢aunse all Rents to be deposited in the Lock Bor” Account within
one (1 Bustiess Bay of the receipt of sach Rents by Borrower, any atlibiawe or any manaper.

(e} Amounts deposited into the Logh-Box shall be cotiected and deposited dathy by the
Manager (orc i vequired By Lender pursaant to the final sentence ol Subsection (h) above, by the
Lock-Box Baky into the Lockh-Box Account. Amounts on depositin the Fock-Box Account on any date
ol pavment o an instalbment ol prineipal and interest under the Nate shadl be applied o the foliowing
order of prioeity: (1) to pay any Taxes, Other Charges or Insuranee Premivins then due and payable, (i}
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to pav the ock-Box Bank's feess cinn to pay idersst ind prinepal due ansuch date with respeet Lo the
Note, Gis Jtoeeplearsd all reseeves ind eserow funds requrived to be pand by Borrower o Lender under the
Note, this Securits nstrament and the other Loan Docutents, and (vh provided no Event of Defaalc shalt
enistat the time, o Boreosser. Notwithstandmg wnvthime i his Artivie - to the conlriry, provided there
fts been no bvent ar Defanlt, atans time alter twenty four (24) montles follow g the establishment of o
{ock-Box Account parsuant to the terms o this Articke L inthe event that the Debie Service Coveripe for
the Properts stiall be s beast 125000 or peeater for the peror twenty four (2:0) month conseeutive period,
then the Lock-Box Account shall no lonper be reqguired.

() I the event that fendee shall hive the right toinstitute fock bos procedures
purstant o sy other provision ol the Loan Documents, the terms and provisions of such provision shiadl
supersede the provisions of this Section ),

S-REPRESENTATIONS AND WARRANTIES
Morcosser represents and winrants to Leuder that

SOWARRANTY OF THELE. Borrower has paid for and has pood title to the Propenty
and by the eight toomostgaee, grant, bargain, seil, pledge, assign, warrant, set over, transfer and caney
the same and that BorrGawer passesses an uncneumibered tee sunple absolote estate in the fand and the
hnprovements and that it dwesahe Propenty tree and clear n} all liens, encumbrapcees and charpes
whatsoever except for thuse eaceptions shown in the title insurance policy fasuring the lien of this
Seeurity Instrment (the "Permitedd Eieeptions™). Borrower shall forever warrant, defend and preserve
the nde and the validity and priotity=efihe fien of this Security Instroment and shall forever warrant and

defend the same to D enrder against the eloims of all persons whomsoever.,

S2OAUTHORITY . Borraser Gund the undersipned representative of Borrower, i any}
i Hll power, authoriy and fegal right to erecite this Security lnstrument. and o mortgage, grant.
facgain, sell, pledge, assipn, wartant, sel-oversapaster and convey the Property pursiint o the erms
hereol and 1o kep and abserve al) of the wemsied 2his Secdeay Instrument on Borrower's part to be
performwd.

S3OLEGAL STATUS AND AUTHORYEY . Borrower () is duly organized, validly
enisting and i good standing under the fws of ity stite Gt oreanization or incorporation: (hy i daly
qualilied to transact bastoess and s 1o good standing i the Sthte wheee the Property is located: and (¢
iy all necessary approvals, governmental and otherwise, ands Sadl power and avthority 1w own the
Property and cany on ils business as now conducted and proposed Lc conducted. Borroser pow has
annd shall continue to have the fulf vight, power and amhoriy 1o vperate and tease the Property, o
encuber the Property as prosided herein and o pertornn all of the other obligations to be performed by
Borrower under the Note, this Security Instratnent and the other Loan Docwiaents,

S VALIDITY OF DOCUMENTS, (a) The execution, deiivery aict performance of
the Note, this Seeurity Instrument and the otiwer Loan Docaments and the borroswing evidenced by the
Note (1) are within the corporate, pantnership, trast or limited Liability company Gaathe cane may be)
sawer of Borrower;, (1) have been anthorized by all requisite corporate, partoershin, trust or limited
tabality company (as the case may be) action: (i have received all necessary approvaly’and consents,
corporite. governmental or otherwise, (vl will aot violate, contlict with, result in o bicach of or
constitute (with petice or fapse of time, or bothy o defaelt under any provision of law, any order ar
Jdgment of any coart or covermmental authority, the acticles of incorporation, hy-laws, partnership, trast,
aperiting agrecment or otler governing instriment of Borrower, or any indenture, agreement or other
astriment 10 which Borrawer is o pacty or by which it or any of its assets or the Property is or may be
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bonnd o attected, vy will wot vesdt i dhe creation or imposition ol any Jien, chirge or cncumbie
shattsoever upon any of (s assets, exeept the Ten aad secorty imterest eveated fieeehys and (vid will not
require s athedzation o ieense troti, ot any (kg wath, any poveramental or other body teseept tar
the recardation of the wstowmentt w approprate find tecards inthe Stte where the Propents is Iocitd
aud eseept for Ehndform Comamercial Codw ’ilin_m refating 1o the seonrity nterest created herebs ) and ()
the Note, this Secnnty Tostrument and the aother Foan Docuiients constitate e Tegad, salad and banding
ohlrsation . o] Borrower. )

S3OHITIGATION. There s o action, sdit o proceeding, judicind, administrtive or
atherw e {includiye any condemumtion or simifae proceedingd, pending, or, 1o the best of Borroswer's
hnowledee, threatened or contemphited apainst. or aliecting, Burrower, o Garantor, il any, an
ndetntitor. il any, or the Propesty that Tas ot been disclosed to Lender or is not adequately coverad by
usurinee, as determed by Lender i its sofe and absolute diseretion,

20 STATUS OF PROPERTY. (a} No portion of the Tmprovements is locited inan are
henbiied by abe Seerctary of Howsing aad Hrban Developmient or any successor thereto as an area
faving specrd Mead bazards pursaant to the Nationat Fload Tasiranee Act ol 1968 or the Flood Disaster
Frotection Acb LM, gy anended, or any saceessar b, org if focated within any saeh ares, Borrower
s obined and yai maintain the insuranee prescribed in Section 1.2 hereots (b Borrower has obtained
wll necessary certilvatesy ticenses and other approvads, governmental and otherwise, necessary for the
operition of the Property nnd the conduct of its business sd wll reguired zowing, boifding code, land use,
envivotinental and other simitar peentits or approvals, ail of whech are i full foree :tmf effect as of the
it hereod and not sabject ocetoeation, suspension, forfeitire of moditication; (¢) the Property and the
present and cattempliated usefand :'cctl‘w;lttc_\' thereof are in (udl compliance with wlf Applicatrle Laws,
including, without limittion, zotng ordinances, building codes, Jand use and environmental liws, laws
rebating: Lo the disabled (including, tucnot Timited 1w, the ADA) and other sinlar laws; () the Propenty is
seeved by all utihties (imehuding, bueeay imited 1o, public water and sewer systems) required oy the
carrent or contemiplated dse thereolt (el utility seevice is provided by prblic atidities and ihe Propeety
s aceepted or i equipped 1o aceept such atiby service; (1) all pablic roads and streets necessary for
servive of and aeeess to the Property Tor the Curient or contemphated use thereot lave been completed,
are serviceable and e eather and e phasicasymnd lepadly open for ase by e public; () the Praperty
b, to the best of Borrower's knowledge, free o dfamape caused by Hire or other casaalty; (b al) costs
and expenses obamy and dl Kibor, matenials, suppliceamd eguipment used dn the construction of the
Improvements figve been paid i fall; aj adl liqmu‘ and salid waste disposal, sephic and seseer systems
focated ot the Property aee in apood and safe condition St eepair and in complianee with all Applicable
Pawssand b adl faprovements Tie sl the boamdiey oF e Land,

_ S NGO TFOREIGN PERSON S Borroswer 15 nobi Tareign person™ within e meaning ol
Secttan BEbOhCH of the ilernal Revene Code oft 1986, i@ Sioended and the relied Treasury
Drepactient realations, including emporany repulations.

38 SEPARATE FAN LOT. The Froperty is assessed for seal estate tax purposes as ane
ar more wholly independent tax Jor or lots, separe from any adjoiiig Gt or improvements qol
cottstituting a patrt ol such kot or ots, aind ne other and or improvenents are assessed and tased topethe
withi the Property orany portion thereo!

590 ERISA COMPLIANCE. As of the date hereol and throughdat dhe term ol this
Secarity Instrument, (0 Borrower is nob and will oot be an "employee benetit plan” as dedimed in Section
304y of BIISA, which is subject o Title 1ot ERISA; (15) the assets of Borrower do not d will not
constitate “phan assels™ of one or more such phns for pueposes oF Fitle £ of ERISAT (i) Borrower is not
and wall not be a "governmentd plan® within the meaning of Seetion 332 of ERISA, wd ()
transactions by ar witir Borrosver are tiot ard widl not be subject to state stabiles applicable to Borrower
regatfating mvestments of and tiduciary ohligations with respect o governmentat plans. Borrower shadl
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dehiver o Fender such certifications or other evidence as requested by Lender from time to - tane of
Borrawers compliance with the foregoing representations and covenants,

SAN EREASES, (i) Borrower s the sole oswner o the entire Tessor's interest i the
Laatses: (B e Deases are salid and enforceable: (03 the terms of all alterations, moditications and
amendments o the Leases which affecet the tenns and provisions thereot e any material respect are
retlected in the certitied occupaney statement delivered o and approved by Lender; (d) none of the Rents
reserved i the Leases have beensassigned or othersise pledped or hivpolhecated; (e} none of the Rents
lave been cotlected tor inore tuur one (1) month i advance, (1) e prennises demised under the Leases
have been completed and the tenants under the Leases have aeeepted the sione and bave taken possession
ot the siune anarent-paving basis; (2) there exast no olfsets or detenses to the payment ol any portion of
the Rents; (h) no Lease contains an option o purchase, right of st relusal o purchase, or any other
similae provision, and (1) no peson or entity has any possessory interest i, or right le oecups, the
Propertyaxeept under aied pursuant toa Lease.

SO FINANCIAL CONDITION. G Borower is solvent, and no bankroptey,
reorgaiizativie wsplveney or similar proceeding under any state or federal Faw with respect 1o Borrower
has been initiatcdsand () it Bas received reasonably equivalent vadue Tor the granting of this Security
fustrument,

S BUSTNESS PURPOSES. The Loan s solely Tor the business purpose ol Borrower,
and is not tor personal, kmils houschold, or agricultaral purposes.

S 03 PANES, Berrower has fited all federal, stute, county, municipal, and cily income
and other tax returts required W aave been filed by thenrand have paid all taxes and refated linbilities
which have become due puesuant 1@ saeh returns or pursiant to any assessments received by them,
Borrower knows ol no basis for any gddivonal assessiment i respect of any such taxes and refated
leahalitees For prioe years.

S NEALING ADRDRESSS Borrower's mailing addeess, as set forth i the upenmg,
parseraph hereot or as changed inaccordance witl the provisions iereod, s true and correct.

S5 NO CHANGE N FAUTS OR CECUMS TANCES. AL information submitted in
cottection with Borrower's application tor the loan and Seader s issuasiee of a commitiment for the Lo
feollectively, the "Loan Application”) and the satisfiction o ihe conditions thereof, including, bul net
lented te, all financal statements, rent rolis, teports. certiticates, and other documenls, are aceurate,
complete and correcOin sl material vespeets. There has been Roadierse chianpe inany condition, Lact,
circimstanee o esent that would owihe any saele inlormaton“pdecurate, meomplete or othierwise
misleading.

S ho PISCLOSURE To Borroswers best know ledge, Bormaser his diselosed 1o | ender
all material facts and has not tailed o diselose any material fact that could-2anse any representation or
warranty mide hieeenn to be materialiy misteading,

SATOVHIRD PARTY REPRESENTATIONS,  Fach of the représentations and the
wirtanties made by cach Guarantor and Indemnitor heren or neany Cther Loaws Docigentes) is true and
correct o all matertal respects.

SO ILEGAT ACTIVEEY. No poction ol the Property has been or will be prrchased
will proceeds obany ileyal activity,

Borrower achnowledees that i aceepting the Noteo Uns Security - Tostrument and the other 1 oan
Docutnents, Lender is expresshy and prineeeily velying on the truth and securisey of the warraniies and
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represenlitions set lorth abuve notwithstanding any investigation ol the Property by Lender: that such
rehance existed onthe part of Lender prior to the date hereofs that the swarranties and representations are
a materiad mdueement o Yender in makomy the Loan and that Lender would ot make the Loan in the
absenee of such warrinties

O - OBLIGATIONS AND RELIANCES

0.0 RELATIONSHIP OF BORROWER AND LENDER. The relationship between
Borrower and Leader is solely that of debtor and ereditor, and Lender has no fiduciary or other special
refagionship with Boreower and o terun or condition of any of the Note, this Scenrity Instriment angd the
ather Loan Docaments shall be construed so as to deem the relationship between Bortower and Lender to
be ather than Uit of debtor and creditor. Borrower is not rebving on Bender's expertise business acunmen
oradvice in cennection with the Property.

6.2 NO LENDER OBLIGATIONS. (a) Notwithstanding the provisions of Subsections
LD and ¢0e Section 1.2, Lender is not undertakmg the performance of (1) any obligations under the
Leases: or (7zay obligations with respect to such agreements, contricts, certilicates, instruments,
francluses, peraits Arademks, lieenses and other documents.

(b)Y Wvascepting or approving anvthing required 1o be observed, performed or fullilled
af to be given o Lenae parsuant o this Secunity Instrument, the Note or the other Loan Documents,
Lender shalt not be deemed. e have warranted, consented to, or alfirmed the sulficiency, the legality or
eftectiveness of same, andisneltaceeptance or approval thereot shall not constitute any warranty or
attirmastion with respect thereto byaender,

ToFURTHER ASSURANCES

7.1 RECORDING OF SECURITY INSTRUMENT, BTC, Boreower forthwith upon the
exeeution and delivery of this Security Tistrusent and thierealter, from time 1o time, will cause this
Securtty  Instrument and any of the other Doan Documunts ereating o livn or secaeily fnterest or
cvidencing the lien hereol upon the Property o b filed, registered or recorded i sucl manner and in
stuch places as niy be reguired by any preseat ae'tiature liw in order o peblish notice of and fully to

: wotect and perlect the Ben or security interest erce!” vpon, and the interest of Tender in, the Praperty.
aweept where prolubited by Tasw, Borrower wall pay ali taxes, duties, imposts, assessments, !111inp..
registration and recording fees, and any and all expenses incident to the preparation, eaecation,
achnosw ledement und?or recording ol the Loan Documensaand o amendiment or supplement thereto,

70 FURTHER ACTS, ETC Borrower willl zacthe cost of Borrawer, and without
expenise to Lender, do, exccute, achnowledee and deliver all Wwidoevery such further aets, deeds,
Colvey anees, mortgages, assignients, notices ol assiprmments, transfer mud assurances as Lender shall,
From tire o tite, reasonably cequire, for e betler assuring, copveymg-assigning, tansferring, and
condtrming unto Lender tie property and rights hereby mortgaged, granteo, barpained, sold, conveyed,
confirmed, pledged, assigned, warranted and transterred or intended now or heteatter so 1o be, or which
Bortower imay be or may hereafler becomue bound to convey o assign to Lenaersortior carrying out the
tertion or facilitating the performancee of the teems of this Seeurity Instriment ar for Tiling, registering
or recordim this Secunity nstrament, or for complying with all Applicable Laws. Bartwer, on demand,
will execute and deliver and hereby authorizes Lender to exeente in the mamie of Borrosa© or without the
sigiatiure of Borrower to the extent Leader may Tawtully do so, one or more Biancing statements, chattel
martgages or other instruments, o evidenee more effectively the seeurity interest of Lender in the
Properts . Borroser grants to Lender an ey ocable power of attornes coupled with an interest for the
purpose ol exereising and pertfecting any and all nghts and remedivs available w fonder ot faw amd in
cquty . including without limitation such rights and remedies avaitable to Fender prisuant to s Section
7.2

v
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T4 CHANGES IN TAN, DERT, CREDEIT AND DOCUMENTARY STAMP | AWS,
Cav LEans B s erated aradopted o umended atter the date ot this Seewrity Tustrument which deduoet,
the Debt from the sadue ot the Properts Tor the purpose of tsation o shich fmposes atas, cither disecthy
o mdirectiy, on the Pebtor Lender's inverest i the Properts, Borrower will pay the tax, with fnterest and
penattios thereon, it ans. W Lender is advised by counsel ¢chasen by i that the payient ol tax by
Boroswer would be unfawtul or taxable to Lender or unentorceable or provide the basis for a defense of
wsary, en Lender shadl have the option by weitten notiee of aot less than sinety (90) days to declare the
Diebt mumediately due and pavable.

(b Roreoser will not lain or dessand or be entitled toany eredit or credils against or
o account of the Debt Tor any part of the Taxes ar Other Chiarpes assessed aainst the Property, or any
vart thereol, and oo deduction’ shall otherwise be made or ¢laimed from the assessed value of the
operts ar uny part thereol, for real estate tax purposes by reason of this Security Instrument or the
Debt 1 suchekiim, credit or deduction shall be required by Taw, Fender shall have the option, by written
totice of ot LSS than sinety (20) days, o declare the Debtimmediatety due awd pavable,

(o7 Atat any time the United States of Americi, any State thereol or any subdivision of
any such State shalieceaire revenue or other stamps W be affixed 1 the Note, this Security Instrument, or
any ol the other Loat Ragaments or impose any ather tax or charge on the same, Borrower will pay lor
the same, wath iterest andpenalties thereon, Hany.

74 ESTOPPYUVERTIFICATES. (0 Afier sequest by Lender, Borrower, within ten
(HO) davs, shall tunish Lender or sy, proposed assignee an estoppel certificate i form and content as
may be requested by Lender with respect to the status of the FLoan and?or the Loan Documents.

() Borrower shall use s best efforts to deliver to Lender, promptly upon request, daly
exeaated estoppel certiticates fiom any ofeoranore lessees as required by Lender attesting to such facts
regarding the Lease as Lender may reasonably reqaire, provided that () Borrower shall not be reguired o
honor moee than two requests ade by Leader mtany twelve month period and (i) in no event shall
Borrawer be required to abtaim estoppel certiticatgs from lessees contaming more infornmition than thit
required 1o he certitied pursaaet to the werms of the weded Lease,

75 REPEACENMENT DOCUMENTS, Alzon receipt of an aftidavit of an officer of
Lender as to the Toss, tett, destruction or mutilation ol the Nete or any other Loan Docament which s
not ol public record, sud, o the case oF ooy such muatiladion, wioa surrender and cancellation of such
Note or other Loan Docvient, Boreosser will issue, in lew thereolareplacement Note or othier: Foan
Document, dated thie date ot such Tost, stolen, destroyed or mutilatedd Sote or other Loan Document in the

saine principal amount thereoland otherwise of ke tenor,

8- DUE ON SALE/ENCUMBRANCE

81 LENDER RELIANCE,  Borrower achnowledges that Ledder has exantined and
relied on the experience of Borrower and its general partners, managing membessiprincipals and (f
Borrower is a trust) beneticial owners in owning and operating properties such s the Property in
agreing, (o mahe the Loan, and will continue to rely on Borcower's ownership of the Paogeny as o micans
ol maintaining the vatue of the Property as seeurity for payment and performance of whe Dbligatiois,
Horeower achnowledges that Lender has a valid interest in maintatming the value of the Property so as to
ensure that, should Boerower delault in the pavment or the pertormance of the Obligations, Lender can
recover the Debt by a sale ol the Property.

C K2 NOSALEENCUMBRANCE. () Borrower agrees that Borrower shall not. without
the prior written consent of Lender, such consent to be in accordance with the terms of Section 8.4

N
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below,  setl convey, mortpage, grant, hargun, encumber, pledpe, assipn, or othensise transter the
Property or any part thereot or permit the Property orany part thereot 1o be sold, conveyed, maortgaged,
pranted, bareained, eneumbered, pledeed, assipned. or othensise transtenred,

thy Notwithstaeding ansthing to the contrary contatned in s Asticle 8 and in addition
Lo the teatisdurs penmitted hervunder, Tender's consent to i oee-time sade, assiginent, or other transter of
the Properts shatt not be sithedd provided that Feader reeeives sisty (60) days prion weitten notice af
stich transter hereunder dnd o Event ol Defaalt has occurred awnd 65 contimining, and further provided
that, the tolfow i addimional requirenents are satisfied:

Borrower shadl pay Lender a transter fee equal e Py of the outstandmy priocipal balanee ol the
Loan at the time o sueh transter.

Beseramer shall pay any and all ogt-of-pochet costs ingurred i connection with the trainster of the
Property (ueloding, withont Tinitation, Lender's couised Tees and dishursements and all
recording fees, titte imsurance premuaas sod muortgaee and intangible taxes and the fees
aheapenses ol the Rating Apencies pursaant to clagse (x) below);

Phe proposedsansteree (the "Transteree™) or Transleree's Principals theretnalier defmed) must
ave deeaonstrated expertise in owning and opersting properties siilar in location, size
and operatan o the Property, which expertise shall be reasombly determined by Lender,
Fhe term ™ Feansfored's Principals” shall include Vransteree's (A) managing members,
peneral partirers r prineipal sharcholders and (13) such other members, partners o
sharcholders wineb-directly or dndicectly shall own o 15% or gieater anterest in
Translere,

Pransteree and Fransteree's Principalsstall, as of the date ot such transter, have anaggrepate tet
warth and liquidity reasonapiy-aeceptable to ender,

Pransteree, Transteree's Principals and adl ater entities which may be owned ar contiolled
direct!y arindirecthy by Transtorees Srincipals (C"Related Entities”) muse not have been s
parts 1o any bankraptey proceeding Zoluntaey or involuntary, nuade an assignment for
the benelit of credidors or Bthen advanbae of wny insolvency act, or any act for the
Denedit of debtors within seven (71 years et to the date of the proposed iranster ol the
Property;

Transteree shall asstime an of the obligations of Bophweander the Loan Docaments i a
manner satistacton to Lender i all respects, inciuayig, without Timitation, by entering
o an asswnption dgreement i daem and substancesatisfactons o Lender and one or
thore Transtered's Prineipals having an ageregated net yonl and Tiquidity reasonably
acceptable oo Lender shall execute i faver o Lender @ Guarinty of Recowrse
Obiigations and Favironmental hidensnity Agpeement in forticeeptable to Lender:

There shall be noo material Titipation o veputatory action pending o Pieatened  against
Transteree, Transderee's Principals or Related Entities whlcll b tiof reasenably
aveeptable to Fender;

Peansteree, Pranstered's Principals and Related Entities shatl not have defaalted unger its or thear
abligations with respect to sy other indebledness o manner which i not reasonably

aceeplable to Lender:

Fransteree and Fransteree's Principads must be able o satisty all the covenants set forth in
Sections <L wid 59 heeeal, wo fvent of Detimit or event which, with the giving of
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notice, passape of tose or bath, shatl constitute an Event of Defimlt, shadl otherw ise
oceur as i resudt ol such ransfer, and Travsferee and Fransteree's Principals shall deliver
(A all oramdzation docuneatation reasonably reguested by Lender, which shalt be
reasonably satistactony o Lender, and (13 all certificates, agreements and covenants
reasonably required by beader;

Pransterce stadd be approved by the Rating, Apencies selected by Lender; and

Hareenwer shall deliver, ot its sole cost amnd expense, e endorsement to the existing title poticy
pesurim the Seeurity Instrument, as moeditied by the assamption ageeement, as o valid
First Hen an thie Property and naming the Transteree as owner of the Propeny, swhich
eidorseinent shal insure that, as of the date of the recording of the assimption
agreciment, the Property shadf not be subiject o any additional exceptions or licos other
than those contained inthe tide policy ssued on the date bereof,

Nmedintedy upon a transter of the Propenty to suchy Transferee and the satisfiction ol al
- ol the above regquirements, the mamed Borrower herein shall be released from adl labiliny under this
Seeurity fnstrumehztie Note awind the other Foan Documents accruing after such transier. The forepoing
refease shatl be eftcerveapon the date of such transter, but Lender agrees o provide written evidence
thereat reasanably requested by Borrower”

8.3 SALLANCUNMBRANCE DEFINED. A sale, convevatiee, mortage, grant, bargain,
encumbeange, pledge, assignment, o transler within the meaning of this Article 8 shall be deemed to
melude, but not be Timited to, Gymanninstaliment sabes agreement wherein Borrower agrees o sell the
Property or any part thereot Tor a peics-to be paid i installments; (b) an agreement by Borrower feasing,
all or asubstantial part of the Properisfoe other than actual occupancy by a space tenant thereunder or a
sitle, assignment oe other twanster of) Ce 2o geant of a seeurity interest in, Borrower's right, title and
interest i and to any Leases o iy Rewts; 40) it Borrower, any Guarantue, any Indemnitor, or any generad
wartner or managing member of Borrower, Grardmor or Indenmitor is o corporation, the voluntary or
wvofumany sale, cotvevanee, ranstor or pledue ot such corporation’s stock (or the stock af any
corporation diectly or indirect)y controliing suclcarporation by operation of faw or otherwise) o the
creatioft or issunee of new stock by which an aeeroests of more than 10% of such cotporition’s stoch
shadl be vested inca party or parties who are not now/stackholders: ()it Boreawer, any Guarantor or
lodenmitor or any peneead partier or managing. member o Borraner, any Gaaeantor or [adenmitor is
lmited or general partnership or joiat venture, the changecicnmsad or cexipnation of a general partner or
nuaging partner, or the transter or pledpe of the partrership st ol any generil partier or managge
partner of such parinership or any profits or proceeds reliting tospch partnership interest or the transter
or pledge of more than 497 in the aggeregate of any limited partidstin interests in sueh partnership or

any lprul'ns or proceeds telated o sueh interests swwhether in one sty of pledge or aseries of vansfors
or pledypess () 17 Borrower, wny Guarator or Indemmitor or any penein artner or managing member of
Borrosmer, any Gaarattor or tademntios s o himited liability company, the ehange, removal of pesijpition
ol the managing, wember o sueh company, ot the wanster or pledpe of the membership interest o both of
thie tnrging aembers of such compaiy ar any protits or procecds refating o suchomembership mterest
or the transker or pledge ofmore i 192 in the aggregate of any membersiipy interesinan such company
of any prolits or proveeds eelated to such tterests whether i ane transler or plogze or i senes of
transters o plediess and (1) withowt Tienitation to the foregoiag, any veluntry ofinvoluntary sale,
trnster, conveyance or plediee by sy person or entity swhich divectly or indirectly contrdsadorrower (by
u’wrnliun ol Taw or thetwise) G "Principal™y of its direct or indirect cnntrullinf interest ain Horrower.
Notw ithstandmg the foregoing, the following teagsters shall not be deemed 1o be o sale, convevanee,
mortene, greant, bargain, cocumbradee, pledge, assipnment or transter within the meaning of this Avticle
B0 tnster Iy Jwi\u of desceat or by pperation of law upon the death of o partier, member or
stochholder of Gorrower ar any general partner thereats and (1) a sale, transter or hypothecation ot i
inted partaerstiip, pactieership, sharcholder or membership mterest i Borrower, whichever the case
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may be, by the current partnerts), shareholder(s) o member(s), as applicable, to an immedaate tamily
member (Le., parents, spotses, stbhiges, chikiren or grandehildren) of such partner, sharcholder or
member o o a Principal (or a trust for the benefitolany sach persons),

81 LENDER'S RIGHTS,  Lender reserves the right to condition the consent required
hereunder upon @ moditication of the teris fieeeal nd on assasption of the Note, this Security
[nstrament and the other Loan Documents as so modified by the proposed transterce, payment ol a
transler Tee of ot less than one pereent (1% of the principal balance of the Note and all of Lender's
expenses incarred in connection with such transter, the approvai by Lender ot the proposed transteree,
which approval shall not be unreasonably withhield, the proposed transteree's continued complhance with
the representations, warranties and covenants set forth in Seetions 1.2 and 5.9 hereol, or such other
condittons as Lender shall determine in its reasonable discretion 1o be in the interest of Lender. Lender
shatl not be required o demonstrate any actual impairment of its seeurity or any increased risk o defanlt
hereunderatiorder to dectare the Debeimmediatets due and pavable apon Borrower's sale, convevanee,
mortgage, graat, bargin, encumbranee, pledge, assignment, or transter of the Property without Lender's
consent. Thisprovision shall apply to every sale, conveyance, mortgage, prant, bargain, encumbrance,
Nedge, assigninent, or transter ol the Property repardless’of whether voluntary or not, or whether or nol
{,cn( er has conacnted o any previous sale, conveyince, moertgage, geant, bargain, encumbranee, pledee,
assigaunent, or transted of the "rt.)pcrt‘\'.

G- DEFAULT

91 EVENTSOV DEFAULT. The oeeurrence of any one or more ol the following
events shall constitute an "Bvent obSelault™: () iF any portion of the Debt is not paid prior o the tenth
(1Ot day atter the siane is due o e eatire Debt is not paid on or betore the Maturity Date; (b) if any
of the Taxes or Other Charges is notpa'd prior to the date the same Becomes delinguent except to the
extent sums safficient to pay such Tanes pd Other Charpes have been deposited with Lender in
accordance with the tenns of this Securivy Anstruments () the Policies are not kept in full foree and
eltect, or ¢ the Policies are not debivered w Cendes upon request or Borrower has not detivered evidenee
ol the reiteswal of the Policies thiry (30 days pror tothewr expiration as provided iy Section 3.2ce) (Al
Borrower viokies or does not comply with any GiAne provisions of Sections 3.0 or 4.2 ar Articles 8 or
LE (o) i any representation or warranty of Borrowed ndemnitor or any person guarantecing payinent or
performunce of the Obliations or any portion thereofa 2 Cuagantor™), or any general partner, principal
or beneticial owner of any of the Toregoing, made hereind s in the Eovitonmental Indeminity (defined
below) or any guaranty, or i any certiieate, report, financia! statement or other instrwtent or document
lurnished o Lender shall have been talse or misleading i anyasaterial respeet when made: () #f (i)
Borrower or any general partner or managing menber of Borrower snzll commence any case, proceeding
o1 other action (A)Y under any existing or future Taw of any jurisdiciiss, domestic or foreran, relating (o
bankrupley, insobveney or relicl of debtors, seeking 1o have an orderdoceelicl entered with respect to it,
or seching o adjudicate it a bankrupt or insalvent, or secking reorganiation, adjustiment, liguidadion,
dissolution or other relict with respect to it or its debts, or (B) seeking appomsment ol a receiver, trastee,
custodian or other simitar ofticial Tor it or Tor all or any substantial part of neassets, or Borrower of any
centetal pastier or managing, member of Borrower shall make a peneral assignnént for the benelit of its
creditors; or (i) there shall be conunenced against Borrower or any general partnesdeanaging tiember
of Borrower any vise, proceeding or other action of a nature referred (o in clause(y sliove which (A}
results in the entry of an order for redicf or any such adjudication or appointmerd o (1) remains
undismissed or undischarged Tor a period of sixty (60) dayvs; or (iiiy there shall be conaucnived against
Borrower ot any geperal partoer or managing member of Borrower any case, proceeding e other action
seehing Bspanee ol a warrant of attachment, exceution, distraint or simiiar process against all or any
substantial part of its assets which results in the entrs ot any order tor any such refief which shall not
have been vacited, discharped, or staved or bonded pending appeal within sixty (00) duys from the entry
thereols or (ivy Borpower or any general parter o pingimng member of Borrower shafl tike any action
in turtheranee of, op indicating its consent to, approval ol or acquicseenee i, any of the aets set Torthy in
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clitse 1 e or (o above, or (V) Borroser or ay penerab pactner or naaging member o Borrower
shadl eeneralty not o shall be waable o, or shiadbadieat e writisg its inability o, pay i debts as they
become dues (o Bortower shall be o detault bevond any spplicable notice or cure period under an
other morteape. deed of trust, deed tesecare debt or other security aprecment covering any part of the
Properts swhether it be superior o junior in hien o this Seeony Tnsteaments (Wl the Property becomes
sathject ooy mechanie's, materkabman's or other Hie other tan a lien for local real estate taxes and
wvsessiments it then delinguent and the Ben shall remain andischarged of record (hy pavment, bonding
or atlerswised tor a periad of thaty (D davs atter Hoerower has tirst received notice thereods () a1 any
federal tax hren s fuled apainst the Property and same is not discharped of record within thiny (30) days
after Borrower has Hiest reegived notice theeeols (1) 31 within filwen (158 days of Lender's demand
theretor Borrower finls o provide Lender witl the written certification and evidence reterred to i
Section 3.9 hereols (h) iF Borrower o any other indemnitor shall Tail @ perloem iy of its obligations
under that certatne envitantnental indemimty agreement of even date herewith (the "Envirotmental
fndemmn 2 atter the expiration of applivable notice and grace periods, iFany: () it any delaalt beyoud
any applicabldnotice or cure period accurs undee any puarinty or indemaity exeented i connection
herewitle ang sact default continues ulter the expiration ol applicable grace periods, iCanyy o () i for
mre than GHecna T3y days adter notice from Lender, Borrower shall continue to be in default under any
ather term, covénaror condition of the Nate, this Security nstraaent or the other Loan Documents in
the case of any detatiaiich can be cured by the paviment of o sum ol money or for thirty (10) days after
nutice from Fender in the zase ol any other defaul(, provided that if such defiult cannat reasonahly be
cured within sucl thirty 267 day period and Borrower shall have commenced 1o cure stich detautt withim
soeh ety G day period wid thereatier ditipentty and expeditiously proceeds to cure the same, such
thirty (30) day period shall beeatended for so long as it shall require Borrower in the exercise ol due
difivence o eure such detantt it beimg ageeed that o sueh extension shall be for g period in excess ol
SISOV (60 Jays,

TO - RIGLITS AND RENIEDIES

HE L RENIEDIES. Upon the ogzatience of any Bvent of Defauit, Borrower aprees that
Lender may tihe such action, withent notice or demand, as it deetns advisable o protect and enloree its
riehits aeainst Borvower amnd i sid o the Property ietuding, but net innited 1o, the following actions.
cach ol which may be pursued concureently or otherwise: at such thme and in such order s Lender may
deternning, i its sole diseretion, wathout impairing or ofedrwise attecting the other rights and remedies ot
Feader: o dectare the entire unpaid Debt to be prmediatély” due and pavable; (b) with or without entry,
sttte provecdings, judicial or otherwise, for the comnlete or partial foreclosure of this Seeurity
[nstrument under any applicable provision of ke inowhich case 10 Property or any interest therein nin
e sold Tor cash or upon eredit in one or more parcels or i severaLinterests or porttons and inany order
or aaner, any partial foreclosure o be subiect t thie contindivg @ and security interest ol this
Seaunity instrument for the bakmee of the Debt not then due, unimpatredama without lass of priority; ()
sedl o cashor upon eredit dhe Properts or any part thereot and .'|H[ estated laion demand, rigsn. title and
interest ol Borrosser therein and rights of redemption thereol, pursuant to poviey of sale or otherwise, at
ane of mere sales, as an entirety or i ene or inare parcels; (d) institute an acdonsuit or proceeding in
cquity Jor the specitic performance of any covenaat, condition or apreetnent continue) herein, i the F\islc
or i the other Boan Documents: {¢) re¢over judpment on the Note either belore! daving or atter any
procecdings tor the enforcement of this Seeurity Instrument or the ather Loan Dovirienis, (0 apply {or
the appomntient of & receiver, trustee, liquidator or conservator of the Property, withont notice and
without regard tor the adequaey ot the security for the Debt and without repard for thisalveney of
Borroser, any Guarantor, Jademnitor or of any person, fient o other entity liable tor the payment of the
Pebty () enter nto or wpon the Property, cither personally or by Bs agents, nominees or attorneys and
disposiess Borrower and its agents and servants therefrom, without liability for trespass, danrages or
atherwise wnd exclude Borrower and s agems or servants wholly therefrom, and tike possession ol ali
books. records and aceounts relating thereto and Borrower agrees (o surrender possession o the Properts
and ot such baoks, records amd accounts w Lender upon demand, and thercupon Lender iay exercise alt
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eights and posers of Borrower with respeet to the Property including, without limatation, (1) the right (o
tse, operate, naunge. control, insure, maintain, repaic, testore and otherwise deal with abl and every part
of the Property and conduct the business thereats (20 the nght o make ar complete any construction,
alterations, additions, renewals, replacements and anprovements o on the Property as Lender decins
adsisables g3 the rieht o make, canced, eatoree or modily Leases, obtain amd eviet tenants, and demand,
sue for, cobleetamd receve all Rents o the Property and every part thereoly (h) require Borrower to pay
monthly inadvance to Lender, or any receiver appoiited to cotlect the Rents, the Giir and reasonable
renbid vitlue tor the use and occupation of such part oF the Property as may be occupied by Borrower; (i)
require Borrosser tovacate and surrender possession of the Property to Lender or to sucl reeciver and, in
detault thereol, Borroser may be evicted by summary proceedmgs or otherwise; (1) apply the receipts
Trom the Property, any Deposits and interest thereon ad/or any unearned Insuranee Preniums pad 1o
Lender upon the suriender of any Policies maintained pursuant 1o Article 3 hereob G being, agreed that
Lender shall have the right o suerender such Policies upon the oceurrenee of an LEvent ol Beliault), Lo the
payment oty Obligations, inosuelyorder, priovity and proportions as Lender shall deeny appropriate i
s sobe disereton; (M) exeicise any and all aghts and remedies granted to o secured party apon detault
under the Uil Commerciad Code, including, without limiting the generality of the forepoing: (1) the
vight t tahe possession of the Personal Property or any part thereol, and to tahe such other measures as
Lender miay dectesimeessans for the cire, protection and preservation of the Personal Property, and (1)
reguest Borroser atiits capeise to :l‘i\'L‘[IIhL‘ the Personal Property and make it avatlable 1o ] eader at
comvenient place aceepto’e o Lender. Any notice of sale, disposition or other mtended action by
Lender with respect to the@crsonal Property sent to Borrower in accordance with the pravisions heieof i
feast ten (10} days prior to suginaction, shatl constitate conunercialty rensenable notice to Borrower; or
(1) require @ Lock Hox Accoust/parsuant to Seetion 4k and apply afl sums in the Lock Box Account to
the payment of the Debt, in suen oeace, priority and proportions as Lender shall deen appropriote in its
diseretion, Upon any Toreclosure o other sale of the Property pursiant to the terms hereot, Lender may
bid Tor and purchise the Property and saall be entited o apply all or any part of the secared indebtedness
s o credit against the purehinse price.

I the event o a sade, by Toreclosere, power ol sale, or etherwise, of bess thiny all of the
Froperty, this Security Tnstrament shall continud as a lien and security iterest on the renvtinng: portion
of the Property tningpanred and without foss of privinn - Notwithstisding the provisions of this Section
POt the cantraes i any Baent of Detandt as deseobel in cluase () or (i) of Subsection 2201 shatl
acaur, the entice unpaid Drebt shall be automatically doaed pavable, sithout any further notice, demand
or other action by Lender.

100 APPLICA THHON OF PROCERDS. The puselaise moniey, [H'UUL‘L'HN and wvails ol any
disposition of the Propeny. ar any part theeeal, or any other suins cotlected by Lender pursiant o the
Note. this Seetpity bssttument or the other Foan Docmments, may bedsgptied by Tender o the pasvment of
the Debt i such prionn avsd proportions as Lender mits diseretion shali' deem proper.,

05 RIGHT 1O CURE DEFAULTS. Hpon the oceurrenee-of any Lavent of Delauly,
Fonder may, but without any obligation o do so and witheut nohice 1o o demand on Horroser and
without releasing Horower frony amy obligation hereonder, make or do the same/mn such manner and 1o
sl entent as Lender may devm negessary to protect the seeurity hereof. Bendesid adthorized (o enter
upon the Property Tor such purposes, or appear in, defend, o bring any action or progeeaing o protect its
interest i the Property or o lereclose this Seearity fustrament or colleet the Debt 4 the cost and
expuense thereot fmchidims reasonable attorneys' fees o the eatent permitted by law), o interest as
wovided i this Section 1003, shall constitute s portion ol the Debt and shatl be doe wid payable o
‘.cmlcr apon demand. AL such costs and expenses icurred by Lender in remedying such Fvent of
Default or such faded pasment o act or in-appearing o, defending, or bringing any sucl: action o
woceeding shall bear iderest at the Default Rate tas detined a the Note), for the period aftee notice Trom
‘,unlcr that such cost or expenise wirs incurred 1o the date ol pavment to Lender. All such costs and
expenses ineurted by Dender together with interest thereon caleudated wt the Default Rate shall be
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decmed to constitute @ portion of the Pebt and be secured by this Security fnstrament and the other Loan
Documents and shall be tnmedintely doe and pasable upon demand by Lender theretor.

100 ACTIONS AND PROCEEDINGS. Tender has the night o appear i and detend
amy action oe proceeding brooght wath respect to the Property and o bring any action or proceeding, i
the naore and an behall of Borrower, wineh Lender, inits diseretion, decides should be brought o protect
ts nterest i the Property.

10,5 RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the right
ot time to time o tahe action o recaver any sum or sums which constitute a part of the Debt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and withowt
prejudice to the night ot Lender thereaiter to bring an action at foreclosure, or any other action, Tor a
detault or defaults by Borrower existing at the time such earlier action was commenced.

L6 EXAMINATION OF BOOKS AND RECORDS. Lender, ity agents, accountants
and attorneys sl have the right, at Lender's expense, o examine the records, books, managenment and
other papers GE3errower and its afliliates or of any Guarantor or Indemmitor which reflect upon their
tinancial conditiGosthe Property or at any oftice regularly maintained by Borrower, its afliliates or any
Guarantor o Indefitar where the books and records are located at reasonable times and upon
reasonable notice. Fender and its agents shadl have the right to make copies and extracts from the
foregaing. records and oter papers. o addition, Lender, its agents, accountants and altorneys, ol
Fender's expense, shall have 2ive vight to examine and audit the books and records of Borrower and its
altiliates or of any Guarantoeo ndempttor pertaimng (o the income, expenses and operation of the
Property during reasonable bustnesscsours at any oflice ol Borrower, its athilintes or any Guarantor or
[ndermnitor where the books and (ecords are located at reasonable times and upon reasonable notice.
Notwithstanding ansthing herein to tie contrary, Lender shalt not examine the books and records of
Borrower and its afliliates or of any Guarintor or Indemnitor more than two (2) times per year, This
Section 10.6 shall apply throughout the weheef the Note and without regard 1o whether an Event of
Dieluult has oceurred or 15 continning,

0.7 OTHER RIGEHTS, EVYCT 2t The tailure of Lemder toinsist upon strict
sertormance of any term heeeot shall not be deemdd o be aowaiver ob any teeme of this Sceuriny
nstrument. Borrower shall not be eelieved of Borteat's obligations hereunder by reason of (1) the
fatlure of LUender to comply with any request of Boerower! 2y Guaranior or any Indemnitor to lake any
action to toreclose this Security Instrument or otherwise ¢afaree any of the provisions hereof or of the
Note or the other Loan Documents, (i) the release, repardiess olsensideration, of the whole or any part
ol the Property, or o any person liahle for the Debt or any parboasthercols o (i) any agreement or
stipulation by Lender extending the time of payment or otherwiseizadifving or supplementing the teems
of the Note, tius Security Tnstrament or the other Loan Dacainents,

(hy 1 iy agreed that the risk of Toss or damage to the Praverty s on Borrower, and
Lender shall have no diability whatsoever for decline in value of the Property s for failure womaintain the
Policies, or for failure o determine whether insuranee in foree is adequale sy e amount of risks
insured Possession by Lender shall not be deemed an election of judicial relief, Wanysuch possession is
cequested or vhtained, with respect to any Property or calliteral not in Lender's possdssion,

(o) Lender may resort for the payment of the Debt o any other seeurity-haid by Lender
i such order and manner as Lender, i its diseretion, may elect. Lender may ke action @ recover the
Dbt or any partion thereol, or to enloree iy covenant hereol without prejudice to the right of Lender
thereatter t Torechose this Secarity Tsttument, The riglts of Lender under this Seenrity fnstrament shall
be sepatate, distinet and cumulatise and none shall be given effect to the eaclusion of the others. No et
ol Lender shatl be construed asan election to proceed under any one prosision herein o the exclusion of
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any other provision. T endee shali not be lnnited exclusivels to the eights and reedies heremn stated bt
shatl be ertitled o every niphtand remedy now o hereadter altorded ac L or gty

L8 RIGHT 1O RELEASE ANY PORTTON OF THE PROPERTY.  Leader niay
reledse s portion of the Propenty tor such consideration as Lender anay require witlout, as to the
remainder ab the Propeets, nany sway impaiting. oe aflecting the ien or priority of this: Security
fstrumnent, ot improving the position ol any subordimate Tierholder wath respect theretu, except to the
extent that the oblications hereander shall have been redueed by the actual monetary consideration, i
any, received by Lender Tor such velease, and may aceept by assignment, pledge or otherwise any other
yroperty i place thereot os Lender may require without being accountable for so doing o any other
ienholder.  Fhis Seeurity steument shall continue as o licn and security interest i the remaining
portion of the Property,

0.9 VIOLATION OF LAWS. I the Propenty is noCin comphiance with AF[!“L‘HI‘EL’
ilu\kx_ and Uid same is ot cured within twenty (20) days of Barrower receiving notice thereof, Lender
may impose addivional requirements upon Borrower in connection herewith including, without limitation,

monetary reseves o financial equivadeats.

101G RECOURSE. AND CHOICE OF REMEDIES.  Notwithstanding any other
srovision ot this Security tnstrument, including but not limited to Article 13 hereof, Lender and other
ndemnitied Parties (detined=in Section T below) are entitled to enforee the obligations of Borrower,
Cruarantor and lademunitor contained i Sections F12 and TE 3 without Bvst resorting to or exhausting any
security or collateral and wibaud tirst having recourse to the Note or any of the Property, through
toreelosure or aveeptance of & devain licu of foreclosure o otherwise, and in the event l.cmfcr
commences a toreclosure action aghainst the Property, Lender is entitled 1o pursue a deficiency judgment
with respect to such abligations agaitst Birrower, Guarantor and Indemnitor, The provistons uI!Scc(ions
LE2 and LY are exceplions o any nopadzourse or excalpation provisions in the Note, this Security
[nsteament or the other Loan Documenis<and Borrower, Guaarantor and Indemnitor are fully and
personally fiable tor the obligations pursuant to-Sections 112 and 1130 The liability of Borrower.
Guarantor and Indemnitor are not inited o theforiganal principal amount of the Note. Notwithstanding
the toregoing, nothing herein shall inhibit or prevest b ender Trom foreclosing. pursuant (o this Seeurity
lsteurent or exercising any athier ights and remedicspuesuant o the Note, this Security Insttument and
the ather Loan Documents, whether simultancouslyacidh foreclosure proceedings or oany other
sequence. A separate action or actions may be brouglit and siosecuted against Horrower, whether or not
action is brought against any other person or entity or whietae ey not any other persan or eatiy s josned
in the aetion or actiones,

(011 RIGHT OF ENTRY. Lender and its apentashall have the right 1w enter and
inspect the Property at all reasonable times and upon reasonable notice

1012 DEFAULTANTEREST AND LATE CHARGES. Borower achnowledpes that,
without Hmitation o anmy of Lender's rights or remedies set Forth incthis Secueiy nstrament, Tender has
the right following an Fyvert of Defanlt o demand interest onhe principal amauny of the Note al the
Definrde Rite and Lite payment chiarges in accordance with the teens ol the Nate,

FE-INDEMNIFICATION

[0 GENERAL INDEMNIFICATION, Borrower shall, at its sole costand expense,
protect, detend. indemnify, release and hold harmless the fudennitied Parties from and apainst any and
all ¢laoms, suits, labilities (including, without limitation, strict labilities), actions, proceedings.
obligations, debts, damages, losses, costs, expenses, diminations i vidue, fines, penalties, charges, fees,
expeises, Judzments, awards, amoums paid inosettlement,  punitive damages, {oresecable and
unforesceable consequential damages, of whatever kind or nature Gineluding but not limited to attorneys’
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fees and other costs of detense (e "Losses™) imposed apon or meurred by or asserted agadnst any
ndenmtticd Partivs and direetly or audiveety aeising aut of or wany way relatinge 1o any one or more of
the following, exeept o the extent the follosing relate solels toan Tndemnitied Parts s ross seeligenee
or willud tsconduct Gy any Fvent of Detautt, (h sy and all fasdul acton that may be tahen by
I ender m connection with the entoreement of the provisions of Hus Secaity instrament or the Now ar
any o the other Voan Docinents, whetlier or not suit s tided in connection witle sine, or in connection
with Bovower, any Guarantor or Indemnitor and/or any partner, joimt ventueer or sharedwlder thereol
becoming e parly Lo voluatary or inveluntary federal or state bankruptey, imsolveney or similar
provecding: (o) any accident, injury to e death ol persens or lass of or ditiiipe to property ocearming i,
an or about the Fropesty ar any part thereol or o the adjoinimg sidesvalhs, curbs, &IJ]HCUIII sraperly or
adjacent parking arcas, stieets orwayss (dy any use, tonuse or condition in, on or about the |’rnpcrl}‘ o
any paet thercol (e any Tadure on the part ot Borrower to perforas or be g complignee with any ol the
terins of this Security lostrament, (93 the failure of any person e file timely with the Tiernal Revenue
Seeview sarcutate Forme [99-8, Studement for Recipients of Proceeds frome Reai Estate, Broker sl
Harter Eawhzdee Pransactions, which may be required in connection with the Sceurity lustrument, ar to
supply i copyythereat in a timely tashion w the recipient of the proceeds ol the tansaction in conpection
with which this Seaurits Tnstrument is mades (g8 any failuee of the Property o be in complianee with any
Applicable Law segdathe enforcement by any ndenmnitied Party o the provisions of this Artiele 11 ()
the pavinent ol anyeauission, chirge o brokerge fee to anvone whiich may be pavable i connection
with the funding ot the Coan () any mistepresentation made by Borrower in this Security Instrument or
any other Foan Documez7or (K} any other transaction arising out of orin any way coniected with the
Property or the Laan, Any saounts pavable to Leder by reason of the applicatton ol this Section 1.1
shiall beeomue imediately due zad pavable and shall beae interest at the Detault Rate from the date loss
of diiae b ostistained by Eenderundil paid. For purposes of tits Artiele 11, the tenn "Indemnified
Farties” means Lender and any pessancor entity who is or will have been involved in the origination of
the Loan, ans peesoior entity who isoswitl bave beeninvolved in the servicinge ol the Loan, any person
ar entits e whose name the encantbiinez crented by this Seeurity Tostrument ds or will have been
recorded and persons and entities who nr old o acquire or will have Tield o full or paetial interest in
the Loan, meluding, but oot lmited to, castodipsssteustees amd other Sidoviaries who hold or hive held a
tller parted snterest m the Loan.

LY MORTGAGE AND/OR INTANCGIBLE TAN, Borrower shall, at its sole cost and
exprense, protect, detomd, indemnity, releia and hold Seemless the ndenmnified Pacties fron and apains
auy and Al b osses imposed upon o icurred by or asserted sninst any indemnitied Pactres el dicectly
or ndivecthy arsing out ot or nany way relating o any Secon the aaking, and/or recarding of this
Sectirity tostrament, the Nole orans of the other [ oan Documenya,

[V BRISA INDEMNIFICATION,  Borrower Alail, st s sobe vost and expense,
protect, detend, indemmity, release and hatd harmless the Indemnilivd Paties frome and against any and
all Losses cinclading, witlout nitation, atormess' fees and costs inciredbe the investization, defense,
and settlement of Losses inearred o correcting ans prohibited gransaction oo the sale of a prohibited
loan, and i obtaining any individual prohibited transaction exemption ‘wader ERISA that may be
required, in Leader's sole diseretiony that Lender may ineur, directly or indirectly, as g resalt ofa detilt
wider Section 3.4

P DUYTY TO DEFEND; ATTORNEYS' Fhls AND OTHER FEES S AND
EXPENSES, Upon written regqquest by any Indenmihied Pacty, Borrower shind? delend savi Indemniticd
Party (F requested by any Idemailiad Party, in the name ot the Indemniticd Party) by attorneys and
other professionals approved by the  Indemndtied Pacties, Notwithstanding. the Toregomge, any
Indemniticd Partics may, in their sole and absolute discretion, engage their oswn atorneys and other
professionals (o defead o assist them, and, at the option of Indemniticd Parties, their atlameys shall
control the resobution of claim or proceeding Upon demand, Borrower shall pay or, in the sole and
absolute disvretion of the tndenmitied Partics, reimburse, the Indemnitied Pacties for the payanent of
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reasonable fees aind disbursaimedts of attorneys, engineers, environmental consultants, faboratories i
other professtonals e connection therewith,

[2- WAIVERS

L WAIWVER OF COUNTERCEAINM, Borrower hepeby waives the ripht to assert o
counterclanm, other tian amandatory or compulsory: coumterclnn, many action or proceeding brought
against it by Lender arisiog out of or inany wiay caniected with this Secority Instenment, the Note, any
ol the other oan Pocuments, or the Obfigations,

P22 MARSHALLING ARD OTHER SMATTERS. Horrower herehy waives, (o the
entent permitted by law, the benetit ol all apprassement, valustion, stay, extension, seinstatement and
redemptiog kises now or hereatter i foree ;mJ all vights ofmarshadting i the event ol apy sale hereunder
ol the Préocity or any part thereol or any interest therein, Fuether, Borrower lereby expresshy waives
any and all dihts of redemption: frong sale under any order or deeree of foreclosire of this Secuority
Insteument o dezhalt ot Borrower, and on behall of cach and every person sequiring any iterest in or
title to the Prapeets subseguent o the date of this Security Instrament and on behalf ot alf persons to the
extent permitted Gy apphicable taw,

P2 WATVER OF NOTICE. Borrower shall not be eatitled to any notices of any nature
whitsoever from Lendereneept with respect to anrtters Jor shich this Sceurity Tnstrament specitically
and expressty provides for thie vivang of natice by Lender 1o Borrower and except with respect to miatters
fur which Lender is required i applicabie Taw to give notice, and Borrower hereby expressly waives the
cieht Lo receve any notice lrom Mender with respect tooamy aatter For which this Seeurity nstrument
does notspecifically and expresstyarovide for the giving of notiee by Lender to Borrower.

P2 SO DISCRETION GEF LENDER . Wherever pursnant 1o this Seeurity Instrunent
() Letider exercises any ripht piven ot dapprove or disapprose, (b) any arcangement or termis (o be
sutistactars to Londer, s oy any other decisioprtndetenniaton s o be pade by Lender, the deetsion of
Cender o spprove or disapprove, all decisions it aciangements oe terms are satislclory or not
sutistactors and all ather decisions amnd deternimaaois made by fender, shiad] be in the sole and absolie
discretion ot Fender and shadl be Bnal and conclaes e, except as may be atherwise expressly and
specificatty provided herea,

P28 NURNVIVAL L The imdemmitbications sade pursuant to Seetion L shiad) continne
mdetinitely an full foree and ettectand shall sorvive and shadl ving way be fmpaded by any sateidaction
ar other termination of this Secarity fsteament, any assignmentor her banster of wll o any portion of
this Security Instrament o bendeds terest in the Properts (osiin sueh case, shall beaelit both
Ddemnitivd Partics and any ssigiiee o transteree), any eserase ot sbender's rights and reimedies
porsiant heveto e ludimg, bat not iimited o forectosure or aeceptineeai=e deed in liew of foreclostre,
any eaerelse ol any rights il cemedies paesuant o the Note orany of theCather Loin Documents, any
trerstor of Wl or any portion ol the Peoperty (whuther by Borrower or by Losdertaollowing foreclosare o
geceptitnee o o deed i liew of forectosure or at any other thme), any anicndinent 1o this Seeurity
bstrantend, the Note op the other Foan Documents, and aos et or omission dipd might othenwise be
constraed ws o release vs diseliarpe ol Borrower from the oblivations pursuiat beretis?

12,6 WAIVER OF TRIAL BY JURY. BORROWER HEREBYOWAIVES, 10
THE FULLEST EXTENT PERMITTED BY TAW, THE IUGHT TO TRIAL BY JURY IN ANY
ACTLON, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING  DIRFCTLY  OROINDIRECTLY  fO  THE  LOAN, THE
APPLICATION CORCTHE LOAN, THE NOTE, THIS SECURITY INSTRUMENT OR THE
OTHER LOAN DOCUMENTS R ANY ACTS OR OMISSIONS OF LENDER, TS OFFICERS,
EMPLOYFES, DIRECTORS OR AGENTS IN CONNECTION THEREWIT,

2
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Li U ENCULEATION, Exeept as othersise provided herein, in the Note oran the other
Foan Puocunents, Lender skall not entoree the Tabilin and obligation ol Borrower to perforne and
obserse the oblirations contained inthe Note or thes Secarity Instrament by action or progeciding
wherein i mones judment shalt be sought against Borrower, exeept that Lender way bying o forechosure
action, acton for specitic performance or other appropriate action or proceeding o enable Lender to
enforee aiud realize upon the Note, this Security Instrument, the other Loan Documents, and the interest
in the Property, the Remts and any other collateral given to Lender ereated by the Note, this Security
Instrument and the other Loan Documents; provided. however, that any judgment in any such action or
Vmcuuding shall be enforceable apainst Borrower only to the extent of Borrower's interest in the
roperty, tn the Reats and inany other collateral given to Lender. Lender, by aceepling the Note and this
Securits batrunent, agrees that it shall not, exeept as otherwise provided in Section JUH), sue for, sech
or denmd e deticieney judgment agamst Borrower inany such action o proceeding, under or by
reason of orurder or in connection with the Note, the other Loan Documents or this Security Instrament.

LLZARESERVATION OF CERTAIN RIGHTS. The provisions of Section 13,1 shall
not, however, (i) comstinte a watver, release or impatrment of any obligation evidenced or seeured by
the Note, the other Laapadocuments or this Security Instrument; (b intentionally deleted; (¢) impair the
right of Lender to name Bedrower as a party defendant in any action or suit for judicial foreclosure and
sile under this Secueity Tostoanent, () afteet the validity or enforeeabitity o any indeminity, guaranty,
master Jease or similar instrisaed made in connection with the Note, this Security Instrument, or the
other Loan Documents; (e) impair Piccight of Lender to abtain the appointment ol a receiver, (1) unpatr
the entorcement of the Assignmens of Leases and Rents executed in comnection heeewith: (g) impair the
right of Lender to obtain a deficieney fudzment or pudgient on the Note against Borrower i necessary to
ablain any insueaice proceeds o condeatiation dwards w which Lender would otherwise be eatitled
andee this Securtty Instrument, provided, fessever, Lender shall only enforee such judgmuent against the
insuranee proveeds andfor condempation award=: or (h) impatr the right of Leader o enforee the
provisions of Sectioos L1002 and 1Y of4lis Secarity Instrument.

L EXCERPPIONS 1O EXCURPATION.  Notwithstanding the provisions ol this
Article to the contrary, Borrower shall be personally Habie to Lender for the Losses it ineurs due (o2 (i)
(raudd or intentional mistepresentation: by Borrower, alsZizents or principals o connection with the
execution and the delivery of the Note, this Security ostrament or the other Loan Documents: (i)
Borrower's misapplicvation or misappropriation of ¢A) Renis reeoived by Borrower after the occurrence
of an baent of Default, () tenant seeurtty depostts or Rents leollested i advance, or {€) insuranee
proceeds or condemmition awards; (i) Borrower's tailure o pay” Faes, Tosurance Preimivms, Other
Charges (except to the extent that sams sufficient to pay such amowaisdave been deposited i eseraw
with Lender pursuant to the terms of this Securits Insteument), chargesdos labor or materials or other
charges that can create tiens on the Property, provided that Borrower's Gability ander this clause (i)
shiad! ot exnceed an amount equat to the ret operating income of the Properiailor the twelve (12) month
seriod preceding the related failure to pay, tess the amount ol all Constant Montlay Fayments (as detined
i the Noted and required reserve payments made by Borrowet e aeeordinee witaathieSote, this Seeurity
[nstrument and the other Loan Docaments during such twelve (12) month period: (v asarrower's fatlare
o comply with e provisions ol Section 2 or Section S.9 of this Securty lstfuments o (v)
Borrower’s or any other Indemmitor’s faiture 1o comply with the provisions of the Vayironmental
Indemniey, (v Borrower's delutlt under Section 1.2 al the Seeurity Instrument, or (vin) the Property or
any part theeeot beeoming an asset inan insofentary bankeuptey or insalveney proceeding (A) which w
commenved by any party contralling, controdled by or uder common control with hnrru\wi' {the
"Rortow iy Group®™) o (19 i which any member of the Borrowing Group objects toa motion by Lender
tor rediet” from amy stay or imjunction” from the torectosure of the Security Tnstrument or any other
remedial action permittéd hereunder or under the Seearity Instrument or the ather Loan Docunients,

it
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L3 RECOURSE Notwithstandimg, the torepotnp, the aprecinent ol | ender not o
pursue revourse babidity as set foeth in Section T3 1 above SHALD BECONMENULL AND YOI and
shall be of ne Tutther toree and effeet i the event ot Borrower's detutdt under Section 8.2 ol this Security
[ntrwmene oc i the Property or any part thereol shall become an asset in (1) a volunGary banksuptey or
insolsenes proveeding, o (aboan mvoluntey bintkeaptey o insolveney proceeding (A which s
commenced by any party controlling, controlled by or under common control with Barrower (the
“Horrow e (iruup"} or (1) in which any member of the Borrow g Group objects to g mation by Fender
Tor relict trom iy stay or injunetion Fron the foreclosure of this Security Tnstrument or any other
remedial action permitted Tiereander or ander the Note or the other Loan Docenents.

L3S BANKRUPTCY CLAIMS. Nothing herein shall be deemed to be aowaiver of any
riht which Lender may have under Sections 506(a), S06(b), T T¢h)y or any other provisions ot the
BankruptanCode to file o clai for the it amouat of dhe Debt or to require that all coblateral slall
continue tosecure all of the Debt awing o Lender inaccordanee with the Note, this Security Instroment
and the other e Documents.

B4 NOYTICES

LTS MOTICES. Al notices or other written communications hereunder shall be
deemed to have been proseddy given (1) upon delivery, if delivered in person or by facsimile transmission
with receipt achnowledged foy the recipient thereol, (if) one (H Business Dy (defined beliw) after
having been deposited tor ovecriglin defivery with any reputable overnight courier service, or (iii) three
{(3) Business Davs atter having beessdeposited in any post ollice or il depository regularly maintained
by the ULS. Postal Service and Sent by registered or certilied mail, postage prepaid, return reecipt
requested, addressed as follows:

e Borrower: Sunrise Avange, |
/o Franhlin Partaers, J629 West Cermah Road
Crieero, HTinail 6080
Attention: Davahd 1. Shoemaker
Facstmibe N, 704-780-8031

With weopy 1 Y Ancona & Pllisum
30 North LaSalle Street, Suie 2000
Chicago. tHlinois 60602
Attention: Mare S, Josep!
Facsimile Noo V12-580-0471

It b ender: Lehman Brotwers Holdings ine.,
d/b/a Lehman Capital, a division of
L.ehman Brothers Holdings Ing,
Theee World Financial Center, 200 Vesey Strew
New York, New York [0D285
Altention: John Herman
Facsimile No. (212) 520-2153

With wcopy tor Stroock & Stroock & Lavan [P
L8O Maiden Lane
New York, New York 100184982
Altention: Wilham Campbutl, Esq.
Facsimile No.  (212) R6-6006

NI RTY
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of addressed as such parts may from tine o e desipnate by written notice to the other pacties,

Father party by notive fo the other ain destemate adibtional or different addresses tor
subsequent nottees ar communicitions,

For pmlmws of ks Subsection, “Husiness Das ™ shiall encan o day o which commereial
ok are not authorzed or required By faw (o close i New Yark, New York.

P APPHICABLE TAW

_ S PR CHORCE OF AW fhis Security Tstrurent shalb be poverned, construed, applied
and entoreed i aceordance with the kiws of the stae inoswhich the Propesty is located and the applicable
s s ol theUnited Stales of America,

152 UISURY TLAWS, This Security Instratment and the Note are subjeet tothe express
condition that ar no time shall Boerawer be ebligated or reguired (o pay interest on the Debt at g re
which could ~ulgert the holder ol the Note e either civit ar conminal lability as a result of being in
eacess of the maxiaen interest rate which Borrower is permitted by applicable faw to contract or agree
o pay. 11 by the wepasof this Security Tnstrument or the Note, Boreawer is at any line required or
obligated to pay interedd on the Debit st a rate in exeess of such maximunm rate, the rate ol interest under
tie Sevirnty Tstramentdand the Note shall be dected w be inimediately reduced to such maximun rate
and the anterest pavable shall b campuated at such maximum vate and afl prior interest piviments ie
excess ab such maxinuin rate shall be applicd and shatl be deemed to have been payments in reduetion of
the prineipal balanee of the Note, SATE st paid o agreed 1o be paid 1o Lender for the use, forbearane,
ot &u(ununn of the Debt shall, Ge the extent permitted by applicable law, be amortized, prorated,
allocated, wd spread throughout the eibstated teent o the Note antid payiient in full so that the tate or
amount ol interest on agcount of the Bebldees ot exceed the masiomm fowtul rte of interest from time
b time in etect and applicable to the Deboe so o as the Debt s ontstanding.

P38 PROVISIONS SUBICE B APPEICABLE LAW. AL riphts, powers and
remedies provded i thes Seeurity fustrinent hay e esercised oy o the eatent that the esvivise
thereot does not violate wny applicable provisions Gaow amd are intended 1o be fimited to the extent

. necessany so thid they will aot render this Security Instduriest mvalid, nneatorceabibe ar not entitled to be
recorded, resistered or filed under the provisions of any apphicable Taw. 1 any term of this Securnity
Isteatient or any apphcation thereot shall be invalid orsGienforeeable, the remainder of s Secority
[sstrument and any othee application of the teenn sl got e atfocted thereby.

Vo - SECONDARY MARKEY

PO L TRANSFER OF LOAN Lender may, b any i sehi, transter or assipn the Note,
this Secuniy Tustranent and the other Loan Documents, snd any or all Servicing rights withe respect
therete, o prant participations therein or issue morfpage pass-throuph cortifizates ar other seeuritics
videncimg o huncliciu( interest ina rated ot uneated public oftering of privite placement (the
"Securttiva" v Lender may forwand to cach puectiaser, transleree, assignee, seryvices, sarticipant, investor
msuell Securitios o ansy rating ageney G "Ratlive Ageney™) rating such Securitics Gl of the forepomp
ertittes collectively referred ooas the "Tnvestor”) wd cach prospective Tnvestor, @l documents Gind
information which Lender now has or may hereatter acquire refating to the Delit and 1 Dorrower, any
Guarantor, iy Indemnitor and the Properts, whether furnished by Borrower, any Guarantor, any
fndemmitar or uthersise, s Lender determines peeessary or desirable. Borrower, any Guarantor and any
Indemaitor agree to cooperate with Lender in connection with any transter made or any Securities
created pursuant to this Section, provided such cooperation does not requiire Bortower W nenr any
materid cost o expense. Borrower shall also tuerish and Horrower, any Guarantor and any Todemnitor
cotsent W Lender turpishing te such Tnvestors ar such prospective Investors or Batings Ageney any and

RN
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all avatlable intormation concerning the Property, the Leuses, the Tusancial condition of Borrower, any
Gaarantor and any Indemnitor as may be requested by Lender, any Tnvestor or any prospective nvestor
ar Rating Aceney in connection with any sale, transfer or participation interest.

1700818

P70 PERFORMANCE AT BORROWER'™S EXPENSED Borrower achnowledyes and
continmes that Leader shail be entitled to nmpose certatn admimistrative processing, and/or comnntment
fees at regular vites e connection with: () extensions, renewals, moddications, amendments and
termitations of the Foan Documents requested by Borrower, (b the release or substitution of collateral
for the Loan tequested by Borrower, and that ender shall be entitled to reimbursement for its reasonable
out-of-pocket costs and expenses associated witle s provision of consents, \mnun .md appravals under
the Loan Docaments (the securtence ol any of the above shall be called an "Event”). Horrower Turther
acknowledads and confirms that it shall be responsible tor the pavment of all costs of reappraisal of the
Vroperty of any - part thereol, which are required by i, regulation or any - governmental or

Yuasi- nu\cn.w-u. al authority. Borrower hereby achnowledges and agrees o pay, bnmediately, upon
denand, all sugh Fees, costs and expenses,

PTRCCATTORNEY'S FEES FOR ENFORCEMENT. - (a) Borrower shalt pay all
reasottatble legal lees dneaered by Lender in connection with the preparation of the Note, this Securtly
lnstrument and the other Faoan Documents, and (b) Borrower shall pav to Lender on demand any and all
CAPLISLS, m«.ludnnL legal e and attorneys” fees, wmeurred or paid by Lender in woleeting, its
interest in the Property ar in Calieting any amaunt payable hereunder or i enforcing its rights hereunder
with respect to the Property, whetheewe not any legal proceeding is corimenced hereunder or thereunder
and whether or nat any defaubt or Svent of Detautt shall have vecurred and is continuing, together with
interest thereon at the Default Rate froim the date pivid oc incurred by Lender until such expenses are paid
by Horrower,

[8& - NLEEINTTIONS

IS 1 GENERAD DEFINITIONST Afples the context clearly indivates i contrars intent
or unkess otherwise speaitically provided herein, s I, tl\ul i llah Security Instrmnent iy be used
interchangeably msinealar oe plural Torm i the word *Sorrower” shall mean "eacls Borrower wnd any
\nhwquunl owner of awiers of the Property or any paritahiereol o any ingerest therein,” the \\'nnl

“Lender” shall mean “Lender and any subsequent holder of feNote,™ the waord "Note" shall mean "the
Note and any other evidence of nulebtedness secured by T Secarity nstrument,” the word “person”
shatl include an indiidual, corporation, partnership, timited abilis Company, trust, unmuupm.nul
avsoviation, goserniment, pavernmental authority, .mj iy other entizycthe word Hropery” shalb mefude
iy portion of the Properts and any interest therein, amd the |lh|.1w' Wroeneys' fees”, Mlepal fees" and

connsed tees shall nclide any “and all reasonable attoreys', pavalaesl Liw clerh fees and
disharsements, inchuding, but net limited o, fees and disbursements at the pec-trial, teal and appellate
fevels incurred or paid by Lender in protecting its interest i the Property, the Leases and the Rents and
entorging its rishts hereunder.

FoMISCELEANEGUS PROVISIONS

PO NO QRAT CHANGE This Securnty Tostrinent. and any provistepiereot, niay
not he modilicd, .nnuuiul waived, extended, chianeed, discharped or iL‘III\II].IlL‘d orally orby any act or
Failure Lo act on the part of Bogrower or bender, but anly by an dEreCICt in writing signed Iy the party
apinst whoen eotorcement of any modification, amendinent, waiver, extension, change. discharge o
terminition o5 souelit

NIRRT |
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0 LIABILITY. 1 Borrower consists of more than one person, the obligations and
Habifities ot cacl such persan hereunder shall be joit and several. This Security [nstrument shall be
bindeng upen and nure w the benehit ol Borrower and Lender and their respective suceessors and assipns
fereser

L9 INAPPLICABELE PROVESIONS. [y term, covenant or condition of the Note or
tiis Secerity Instriment s hetd (o be invalid, iliegal or unentoreeable incany respeet, the Note and this
Security lostrument shall be construed without such provision,

19.0 HEARINGS, ETC The headimgs and captions of various Sections of this Security
[estrament are for convenience ol relerence onls and are not o be construed as detiming or lininng. in
ansy was, the scope orintent ol the provisions hereof,

195 DUPLICATE ORIGINALS, COUNTERPARTS. This Security [nstrument may be
eacctted ey number of duplicate orgimals and cach duplicate original shall be decined to be an
original, s Security Insteument may be excecuted i several counterparts, cach of which counterparts
shadl be deemedm origingl instevment and all of which wogether sllmll constitite a1 single Security
Instrument. Thetature of any party hereto to execate this Security Instrament, or any counterpart
Lereol, shall not relivye the other signitories trom their obligations hereunder,

19.6 NUMBER AND GENDER. Whenever the context may require, any propouns used
ferein shalb include the corresponding mascubine, feminine or neuter forms, and the singolar form of
nouns and pronouns shall includedie plural and vice versa.

19.7 SUBROGATION. 1t any or allb of the proceeds of the Note have been used 1o
extinguish, extend or renew any indebiediess herctotore existing against the Property, then, to the extent
ol the Tunds so used, Lender shall be sgbrowated to all of the rights, claims, liens, titles, and interests
existing aganst the Property heretofore heidooy, or in favor of the holder of such indebtedness and such
former rights, clatms, Tiens, titkes, and interests. 8 any, are not waived but rather are continued i tull
foree and ettect in tavor of Lender and are e ped with the lien and security interest ercated herein as
cumulative security for the paviment and performange pf the Obligations

198 ENTIRE AGREEMENT. The bote, this Security Instrument and the other {.oan
Documents constitute the eatire understinding and agreemerc between Borrower and Lender with vespect
o the trapsactions arising in connection wath the Deb and supersede all prior written o oral
anderstandiois and agreements between Borrower and Fender asah respect thereto, Borrower hereby
achnow Jedges that, exeept as incorporated in writing in the Note, this Security Insteument and the other
Loan Brocinents, there are not, and were not, and no persons are o7 seere authorized by Lender to make,
amy representations, understandings, stipuiations, agreements or protuses, oral or sritten, with respect to
the transaction which is the suliject ol the Note, this Seeurity Instrument aad the other Loan Docinents.

199 CONTEST OF CERTAIN CELAIMS. Notwithstandmyg anvthing to the contrary
herein, Borrower shall wot be i delilt for failure to pay or discharge Taxey, Other Charges or
mechanic's or makerialman's Hen asserted against the Property if, and so long as oy Porrower ,\'hilh have
potiiied Tender of same within ten (1) davs of obtaining knowledge thereol? 103 Borrower shall
dilipent!s and i goad faith contest the same by appropriate lepal proceedings whicpsshall operate 1o
prevent the enforeement or coflection of the same and the siale of the Property or anypicn thereof| to
satisty the siames (¢) Borrewer shall lave furnished 1o Lender acash deposit, or an indenmity bond
satistactors o bender with o surety satislactory o Lender, in the amount ol the Taxes, Other Charges or
mechanic's or materiadman's lien claim, plos o reasonable additional s 1o pay all costs, interest and
penaltics tat may be imposed o incureed in connection therewith, to assure pavinsent of the matters
uider contestand to prevent aay sile or toefeiture of the Property or any part hereolt () Borrower shall
promptls upon fnal determination thereof pay the amount of any such Tases, Other Charges or clain so
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determined, wogether withall costsgimterestand penilties which nsay be pavable inconnection therewitly
(o) the Tailure 1o pas the Faaes, Other Charges or meclanic's o materiadman's lien claine does not
cotstitute adetault under iy othee deed of trust, mostyage or securits interest covering or affecting any
part ot the Propenty s and o notwaithstanding, the Torepoig, Botrower shadl inmmediatels apon request of
Fender pas Guad if Bureosser stiall faid sotondo, Leader may, bat shall not be cequared 1o, pay or cause 1o
be disctiareed or bonded wsninst) any such Fases, Other Charges or chimn notwithistanding: such contest,
o the opraton of Lewder, the Property or any part thereot or miterest therein may e in danger of being:
sold, Tortited, Toreelosed, termiated, canceled or ost. Lender may pay over any such cash deposit or
part hereol to the clabmant entitled thereto at any tme when, i the judgnent of Lender, e entitfement
of such chumant is exstabiindied,

20 CROSS-COLEATERANZATION
INTENTIONALLY DELEFTED

21 - STATE SPECIFIC PROVISIONS

200 Waiveror Right of Redemption and Other Rights,  Without limitation (o anvthing,
contained herein, to thetefoextent penmitted by Law, Borrower agrees that it will notat any time or o any
manner whatsoever tahe aes advantage of any stay, excmplion or extension law or any so-called
“Moratorium Law™ now or gty time herealler in foree, nor ke any advantige of any Taw now or
hereatter in furee providing forthicvaluation or appraisement of the Property, or any part thereol, prior to
any <ate thereot o be made purSiane=to any provisions herein contaited. or to any decree, judgiment or
order of any court of competent juasdivtion; or clihn or exereise any rights under any statute now or
heeealter 1 foree to redeem the properiy or any part thereol, or relating to the marshadling thereof, on
toreclosure sale or other enforcement el To the ull extent permitted by law, Boreower hereby
expressly waives any and all vights it mayiece to require that the Property be sold as separate tracts or
anits in the event ol foreclosure. To the full extentopermitted by s, Borrower hereby expressly waives
any and atl riehts o cedemption and reinstatemdnt wnder 735 (hinos Compiled Statutes S700-0107 (the
“At), onats own behall, an behalt o all personsriaiming or baving an interest (direct or ndirect) by,
througl or under Borrower and on behall of cach anderery persan acquiring any mterest in or ntle to the
Property subsequent to the date hereol| iU being the/vadent hereol that any and all such rights of
redemption of Borrewer and such other persons, are and skatibe devaed 1o be hereby watved o the full
extent permitted by applicable ks, Fo the full extent perniivsd by fuw, Borrower aprees that it witl nog,
by invoking or utilizing any applicable Taw or laws or othersise, Biader, delay or impede the exereise of
any right, power or temeds herein or otherwise pranted or defepaied 1o Lender, but will pernat the
exercese of every such right, power and remedy as though no suciv o or faws have been or will have
beem made or enacted. 1o the full extent permitted by law, Borrowerthereby agrees that no action tor the
enforcement ol the len or any provision hereot shall be subject o any detaise which would not he jood
and valid on aicaction at kiw upon the Note, 1 the Borrower is o trustee) Borrower represents that the
provisions of this Section (imcluding the waiver of redemption rights)y were mivle at the express direction
of Barrower's beneficiaries aud the persons having the power of direction over Borzower and are made
ol behalt of the trust estate of Horrower and all bencelwiarnies of Borrower, as wellgeall other persons
named above, Borrower acknowledpes that the Property does ot constitute agricaltasid real estite as
detined i Section 15-120700 the Act or residential real estate as defined in Section 15-32409 of the Act.

202 Foture Advances, Without limitation to anytling contieined herein, at all times, repardless
of whether any loan proceeds have been disbursed. this Secarity Instrument secures as part of the Debl
the pavment of adl foan commissions, service charpes, liquidaed damages, allorney's fees. expenses and
advanees due to or incureed by lender in connection with the Debt, all in accordance with the Note, this
Security Instrument, and the other Loan Documents. provided. however, that in no event shall be tatal
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aeant oChe Dreb, incloding Toan procewds disbarsed plus any additional chiarpes, eaceed two hundeed
pereent (0070 of the face amoung al the Note,

25 CONFHICTING PROVISIONS. The provisions of this Article e idended to supplement,
and not fiwat, the other pros isions o i Securihy Jostrament, provided, howeser, that o the eveirt the
provisions ol this Article contradict any other provesian o thes Securay Instrument, the prosisions of thix
Artivle shabl vovern

BRI




UNOFFICIAL COPY

qREGLURY

IN WEENESS WHEREOE, THIS SECURPTY INSTRUMENT has been exceuted by

Borrower as ol the day and vear liest above written,

BORROWLK:

SUNRISE AVENUE, LI,
an Hinas limited partnership

By: SUNRISE AVENUE, L.1L.C, an iHinois
linnted Liabifity company, general partuer

Bvis S poger A s
TS I)nnu[:ll.l. Shoemahker
Tithe:  Member

ek
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ACKNOWLEDGMENT

STATT CH 1LINGIS )
. boas
N COUNTY OF )

The foregoiny instrament was ackiowledped betore me this /(,f‘d ay ol September, [998 by |)nn‘|ld l
Shoemahker, o member ol Suprise: Avende, 1.1.C, the general partoer of Sunesse Avenue, 117,
p;u‘lncrslnp, on behalf ol Suise Avenue, P partnership.

//a.m(a Mc

Not: uyl"uh

LN N VY
COFRICIAL SEAL” E

‘va\Ni.J/\ J HUYH
iy J‘M"‘r PURHE STATE GE IHTINGS
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STREEFT ANDRINS: OHEHHI8T
crry: COUNTY: COOUK
TAX NUMBFR 02 @0 0l o0 oo

PIGATL DESURIPTION
PARCEL

THAT PART OF Tt SOUTHEALGT QUARTER OF THE SOUTHEAST QUARTER OGF SECTION 23, TOWRSHIP a2 MORTH.
FAMGE 1o PALT OF THE THIRD SRIMCIPAL FERIDIAMN DESCRIBED AS FOLLOWS

CORAEMCHING AT THE SOUTHEAST CORMER OF SAID SECTION 23 THEMCGE NORTHWARD ALONG THE EAST LINE
OF SAID SECTIOM 23 HORTH 00 DEGREES 10 MINUTES of SECOMUS EAST A DISTANCE OF bt 41 FEET TO THE
POINT OF BEGIMRING THEMNCE SOUTH 86 DEGREES 30 MINUTES 27 SECONDS WEST A DISTANCE OF By
FEET TO A POIMNT ON THE SOUTHEASTERLY LINE OF ILLIMGES ROUTE NUMBER S5, THEMCE MORTHEALTERLY
ALOMG THE SAIR SQUITHEASTERLY LINE BEING A CURVED LINE CONVEXED TQ THE MORTHWLEST. OF Sy 50
FELT M HADIUSEHAVIMG A CHORD LEMGTH OF 867 9L FEET ON A BEARING OF NORTH 41 DEGREES 26 MINUTES
A0 SECOMDSZALT FOR AN ARC LEMGTH OF 853 67 FEET TO A POINT ON THLE SAIC EAST LINE OF SECTION 20,
THEMNCE SOUTHWARED ALOMG THE SAID EAST UNE. SOUTH 00 DEGREES 10 MINUTES 05 SECONDS WEST A
DESTARCE OF bos Do 8T TO THE POINT OF BEGINMING, ALL 11 CQOK COQUNTY ILLINGIS

PAHUEL ©

MOM EXCLUSIVE, PERTETUAMAZASEMENT FOR HHGRESS AND EGRESS APPURTEMANT TQ AND FOR THE BEMEFIT
OF PARCEL 1 AL CREATED BY RGADWAY EASEMENT AGREEMENT DATED 12 200 T8 AND RECORDED 1 2 THADS
DOCUMEMT MUMBER @4785435 MALE BY AND BETWEEN ILLINOIS STATE BANK QF CHICAGO AMD TRUSTEE
UMDER THUSGT AGREEMENT DATED v 31 11963 AND KMNOWR AS TRUSYT # 150 AND TRUSTEE UMDER TRUST
AGREEMENT DATED 11 29 1978 AND KNGWN AS TRUST # 46776, OVER AMD ACROSS THE FOLLOWING
DESCRIBED LAMD

THAT PART OF THE EAST 1 OF THE MORTH 25T + 2 OF SECTION 26 TOWNSHIP 42 NORTH, RANGE 10 EAST
OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AL FOLLOWS

BEGIMMIMG AT A POINT ON THE WEST LINE OF EAST QUAHTER OF THE NORTHEAST t 4 QF SAID SECTION 24,
SO0 FEETMORTH GF THE SOUTHWEST CORNER OF SAL-EAST QUARTER. SAID FOINT BEIMG THE POINT OF
IMTERSECTION OF SAID WEST LIMNE WITH THE SOUTHEASTERLA LIME OF ILLINOIS ROUTE NO 53 THENCE
FIORTH G5 DEGREES 42 MIMUTES 3 SECONDS EAST A BISTANCEOF 12761 FEET. THEMCE EAST ALONG A LIME
AT FEET SOUTH OF AND PARALLEL TO THE MORTH LINE OF THE EASTQUARTER OF THE NORTHEAST t 4 OF
SAID SECTION »4 TO THE EAST LINE OF SAID SECTIOM 26, THENCE MOMTH ALONG SAID EAST LIRE TO THE
RIORTHEAST CORMER OF SAID SECTIOMN 26, THENCE WEST ALONG THE WORTH LINE OF SAID SECTION 26

GY7 THFEET TO THE POINT OF INTERSECTION OF SAID MORTH LINE WITH TWME SOUTHEASTERLY LIMNE OF
ILLIMNOIS ROUTE MO A3 THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF ILLINCHS ROUTE NO
54 TO THE POINT OF BEGIMNMING, AND

THAT PART OF THE EAST t 2 QF THE SOUTHEAST 1 4 OF SECTION 24 TOWRSHIP 42 NIORTH, RANGE 10 EAST OF
THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS

BEGINNIMNG AT THE SQUTHEAST CORNER OF THE EAST | 2 OF THE SOQUTHEAST 1 4 GHGAID SECTION 2.
THEMCE WEST ALONG THE SOUTH LINE OF SAID SECTION 24, 577 73 FEET TO THE SOUTHEASTERLY LIMNE OF
ILLIMOIS ROUTE MQ 534, THENCE NORTHEASTERLY ALONG A CURVE TO THE RIGHT HAVING A RADIUS QF S8h2 60
FEET SAID CURVE BEING THE SOUTHEASTERLY LIME OF ILLINOIS RCUTE MO 53 FOR A DISTANCE OF 25.00
FEET THEMCE NORTHEASTERLY TO A POINT IN THE EAST LIMNE OF THE SOUTHEAST 1 4 OF SAID SECTION 21,
SAID POINT BEING 61 21 FEET NORTH OF THE SOUTHEAST CORNER OF SALD SECTION 23, THENCE SOUTH
ALONG SAID EAST LIME 1 41 FEET TO THE POINT OF BEGINMING . ALL 1M COOK COUNTY iLLINGIS
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EXTHBEE B
REPEACEMENT RESERVE AND LEASING RESERVE REQUIREMENTS

] Dretined Terms

AR capitibized terms wsed herein and not delised i the Security fnstnent shall hase the
meamngs set fort i Sechons 7 hereots To the extent any Reserse Deposit s assigned the meaning, "none”
mthe Beserse Tetter, the proviswons set torth in thies fadnbie B ospeatically refuting, to the making o
application of such Reserse Peposits shiall e disvepacded.

A tesers e Peposits
(a} Concurrentiy with the exeention of this Secaeiy Instromwent,. Bormoser 2l
deposit sl bawder the Deferred Maintenance Deposit. The Delerred Maintenanee Deposit shadl be
apphed i prowaed in Section 31 hereo!.

o (h; Onthe dite hereot” amd oncach date S reputardy seheduled payment of
principal or nterest tvde e ander the Note, Boreawer shall be reqguired o make a Monthly Deposit.

() Conder shad) depositeach Montliy Deposin, as received, e an escrow asccount (the
“Reserve”t Ot of each MombsGhieposit, the Moenthly Replacement Accaunt Deposit shall be altocated o
an dveount (he "Repliwement Aceetnt™) for the pavment of Replacoments and the Monthly Leasing,
Avcomst Deposit shiall be allocalzd 1oan account (the "Leasing. Account”) for the payment of Teaant
bnprovements aud Feasing: Comniss@os @as delined befoss ) in confunction with Leases (as hercinalier
detined).

th Cender sball maintain_arecord af all deposits into and withdiawals from the
Resenve and their itocation to the Keplacement Advonnt and the Teasing Account. Fender or o desipated
representatine of Lender shalf fise the sole eiphietosaahe wathdras ids o sueh pecount,

(vl Noonierest shall be paidtonethe Deferred Maimtenanee Deposit, Pros ided
Bovawer pass the aecomt fees set toeth belosw, the Resdroe shall be held inan interest bearing account,
Lender shalb e no responsehidiy or hability for the wimodn. of merest verned on the Reserve. Al interest
carbad on nds i te Reserve shall be added o and beeoise partal the Reserve, shal! be altocated pro rata
to the Replacement Acconntand the Feasmy Avcount, and stidt betlor the benefitof Borrawer, subject o
Fettder’s righls punsaant o the deres of this Secority Instrument. Porrower shall be required o pay o one
e set-np fee o the dite hereod of $250 and an additional fee ol Y750 .0n Janmary 2 of cach calentbar se
atter the dite hiereoy.

i Disbursement.

_ {a) Provided no Fyvent of Defionll exists, Lender shiall mahe disbursements of funds
avatlable forthe Replacement Accotat o reimbarse Horrower tor Replicements,

{hy Provided no byvent of Delinlt enists, fender shall mabke disbuscsents of funds m
tiv Leasing Aveount (o reimibtiese Bortower tor the cost of () lenany improsenents searared umfer ang
Fewse feollectively, the ™ Fenant Tmprovements™); and Gi) feasing cammissions inenrred by Burtower in
cannection with any Lease, provided that (33 such Teasing cominussions are reasonable and ctstonminy for
praopertics similir 1o (the Property and the portion ot the Prepeny for wineh sacle leasiag comission is due
(v the amount of sach Jeasing commssions are detenmined paesaint to aemn fength transactions between
Borrower and any Teasing aveat to which o Seasing commnssion s due, and eseladine any feasig

1l
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comtissions which shall be due any general parmer, or sharcholder of Borrower or any afliliawe of
Borrower and {2) e Tenant under the related Tease shall have hen occupaney o its entire feased
premises and connnenced the pavient ofits entire base minimune remt feallectively, “Leasing
Commissions™y.

(¢} Lender shall, apon writlen request from Borrower and  satistaction of - the
requircients set fortle in this Section 3, disburse o Barrower amounts tfrom the Reserve necessary to
reimburse Borrower for the actual costs of (0 any Leasing Commissions and {1i) any work relating 1o
Replacerents or Tenant nprovements (cotlectively, "Work™).

(J) Fach request for disbursenent from the Reserve shall be an o form specitied or
approved by Lender, and shall be accompanicd by evidence of the full performance of the obligations of the
leasing agent or satistactory completion of the Work, as the case may be, and such bills, imvoices and other
evidence vl the incurrence of the related costs and expenses as Lender may reasomlly reguest,

_ () Borrower shall not make a request [or disbuesement from the Reserve mare
freguenthy thanpde in any calendar quarter,

(n Borrower shall not mahe a request tor disbursement rom the Reserve inan amount
less than the lesser of (1) 53,000, ad Q1) the totad cost ol the Replacement, Tenant Improvement or Leasing
Commission for which the/disbursement is requested,

A1, Performance vEROphicements,

210 Deferred Maintenance. Notwithstanding anything contained herein to the contrary,
Borrower agrees Lo perform alb of the Seheduled Repairs within sixty (60 days atter the date hereof or such
other period ut time, i any, set forth i Reserve Letler. The Deferred Maintenanee Deposit shall be
wsed solely for the payment of the actual cose=od the Scheduled Repairs. Upon completion of the Scheduled
Repairs 1 accordanée with the requirements hersof, the portion of the Deferred Maintenance Deposit
remainine undisbursed. it any, shall be disburse(t teBorrower. All conditions, covenants and agreenients
st furth herein with respeet o disburseeneri Atom the Replacement Account shadl apply to the
dishursements from the Delerred Maintenanee Deposit,

420 Entry Ot Property: Inspections, A sader tiay inspect the Property in connection
with any Work prior (o disbursing |1.an from the Keservedwath respeet thereto, e connection with any
Work that is (0 structural eepair or improvement, Gid a repiacepant or repaie of a nigor component or
clement of any part ol the Property or (0 Scheduled Repairs, Lahder ey require, at Borrower's expense,
one or more inspections and/or” cetilicates of completion: by ap appropriate independent, yuilitied
professional (e, architeet, engineer, consultunt) approved by LendueJin addition o Lender's costs and
eapenses, Borrower shall pay Lender o reasomable inspection fee, provides, howeser, such fees shall not
exceed $3000 0 the aggrepate, inany cdendar y e

5 Borrower's Records, Borroser sl Turnish such fnaneial statepacits, invoices, records,
papers and documents refating o the Property as Lender nay reasonahly require fiumsdme to time to nithe
the determinations permitted o requited 16 be made by Lender with respeet to sishamements of the
Deterred Maintenanee Deposit and?/or the Reserve,

0. fnsullicieney of Reserve Balanees, Temporary - Detereal ol Monthly: Lcposits, The
insulticienes of any balande i the Reserve o the Deferred Maintenanee: Deposit shall not abrogate
Borrower's aureement o Sl its obligations contained i his Security Instrument. In the event Lender
determines that (i) the balanee in the Reserse is Tess than the current estimated cost o complete the Work
and pay the Leasing Commissions which Borrower, in the prudent operation of the Propery can reasonably
be antictpated 0 ineur during the steceedmg tsenty four (24 months, or ¢iid the balanee of the Deiereed

gl
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w Maintenanee Diepasit s foss thian the amount tecessany o complete the Scheduled Repairs, Rorrower shaft
deposit the shortage within ten (10) days of cegaest by Lender, by the event Lender deternines from tine o
tume based ancbender's mspections that e amount of the Monthily Deposit is nsutticient o fund the cost of
Jikely Work and Lensing Conmmissions sd related continpencies that vy anise during the renmainiog eris
o the Loang Lemder mas require an increase e the anount of the Monthly: Deposits upon thiny (36 day
prior writlen notice o Boroseer. Lendur s approve i temporary deferral or aoreduction i the amount ot
the Monthly Deposit, provided, howeyer, that i beader approves vither o temporary: deferral or veduction
the amoml of the Moathly Deposit, such action by Leader shall noe prevent Lender Trome requiring:,
Borrower o resute pasinent o the Monthis Deposits anas date that Lender may deem appropoate.

7 Certain Detined Ferns. The folfosing terms shadl have the meanmgs assigmed o them

below

{1} “Deferred Maintenanee Deposit™ means e Delerred Maintenance: Deposit sul
Forth in the Reserve fetter, it any.

() “Nonthly Deposit™ means the st ol the Monthly Eeasing: Account Depasit ad
the Monthly Replicement Accotnt Deposit.

{v) “Monthly Leasing Account Deposit™ imcans the Monthly Leasing Account Deposit
settorth e the Reserve Letter, ifany.

{dh Mooty Replacement Account Deposit™ aneans the Monthly - Repliacement
Avcount Denostt set forth in the Reserve Letter, 3 there 18 no Monthly Leasing
Account Deposit, the Monthly Replicement Accoumt Deposit shall have the same
meaning ke Monthly Deposit.

() “Replacements®apcans the costs of any repanrs,  improvements, equipiient,
ahtetations, additions, changes, replacenients and - other jtems which, under
penerally aceepted  eCeonnting principles, cansistenthy apphied, are properly
classificd as capital cspenditures or capital improvements Gind, i the case of
multitamily projects oniesSal] include the costs of window reatents and
carpeting. blinds, equipment el applianees, and painting of the exterior of the
Property), but excluding (1) cesty ol routine maintenance to the Property; (i) the
costs of salaries, benetits and adizinsteative expenses related to the employment of
(A) aflicers and exeeatives of Boreswver and of eiplovees of Borrower above the
les e of building eanager, and (13) empiovees of Barrower at or helow the devel of
building manager, except in the case i those costs which Borrower can
demenstrate to Lender's satistaction w be prapirly allocable 1o the work perfornied
By sueh emplovees in cannection wily Replacunedts; (i) the cost of any tlems lor
which Borrower is retmbursed by fnsurance e atiierwise; (1v) the cost ot any
landseaping surk o the Property: (v) the cost o ay material additions or material
alterations 1o the Property after the date hereod? and 00 (exeept i the case of
mubtilannly projects) the cost ol any alterations, additions, changes, replacenents
and improsvenients that are made primarily o order to prepeispace for occupancy
by lenant,

(1) “Reserve Deposits” shall mean the Deterved Maintenance Deposiand the Monthiy
Deprosit,
(1) “Reserve Letler”™ means o fetter from Borrewer o Lender of even date horewish

contiiming the amowmnt of the Monthly Replacement Account Deposit, the Mothly

-—
-
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[eantige Deposit Account Deposit GEany ) and the Deterred Mamtenance Deposit,
i any e the Schedaled Repaars, b any,

(h “Sehedaled Repairs”™ mvans the Scheduled Repatrs deseribed inthe Reserve letter,
tany

HEIES!
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Fhe term "Debt Service Coverapn Ratin” shall mean the ratio of () the NOUherennilter
detined ) produced by the operation ol the Property dusing the twelve (12 calendar month period
mimediately preceding the calenlatron to () the Annwad Debt Serviee

Phe Ferm "NOF shall mean the Gross Income (s hercinater definedy derived froam the
operition of the Property, dess Expenses thereinalier delined n

The term "Annutd Debt Serviee” shall mean an amount equat 1o twelve (12) thmes the
Canstant Monthis Pasment pavable under the Note,

Fhe term "Gross Income” means Gind mcludes onlyy Rents (as defined in the Security
strumentahand sach other ancome, including any rent loss or business merruption insurance proceeds,
laundry, “pasiing, vending or concession income, which are actuadly received by the Borrower or its
aments o eeprasenlatives, Notwithstanding the  (eregaing, Cross dncome shall not include 4
condemnationor msaranee proceeds (excluding rent or business interruption insurance proceeds): (h) any
proceeds from the sale, exchanpe, transter, financing or relinancing ol all or auy portion of the Property;
() amotnts recered from fenants as asecurity depostts () any other tvpe of income wtherwise
mcludable i NOE bipadd divectly by iy tenant to aperson or eatity other i Borrower or its agents
or representitives: or (K3 iterest incune.

Plie term "Hxpepaes” shall mean the appregate of the Tollowing items: (@) reat estate
taxes, gencral and special assessments or sinlar charges; (b sates, use and persanal property taxes; (v
artnacement fees of aot less dum ve percent (5% of the gross income derived from lfIL‘ apetation of the
Properts and disburseiments for mwapapement services whether such services are performed at the
Property or ofT-site; () witges, sitlaricsspeasion casts amd all fringe and other employec-retated benetits
and exprenses, up Lo and including (hut notabove) the Jevel of the onssie manaper, engaged in the reguair,
aneration il maintenanee ol tie Propertyfind service o tenants and onesite persoined enpaged in audis
and ecounting functions pertormed by Horrowersied insaranee preminns including, but aot [nmited to,
castialts, diabihty, rentand fidelity insnearee premins, (1) cost ol afl electricity, oil, pas, water, stean,
PINACT aud any other enerey, utitliny or sinnle esand overtime serviees, the cost of buildioe and
cleanty supplies. and all ™ other admiistetive, Quavagement, osvership, aperating,  adventisine,
iy heting :m\\ maintenanee expenses meurred i vonnectioe with the operation of Propetys (p) cost of
necessary cleaning, repar, replwement, niintenanee, dedofition o painting ol existing improvemeits on
the Ceoperty Gacludene, without fimstation, parking fots and50adwin sy, ot Jike kind and guality or such
hd o quality swhich is mecessars o manintun the Property/ o the same standirds as compelitive
propertics oCsimilar siee and location ot the Propety, topethier sathadeguate reserves for the repair and
|c|1l.‘1cm|w||t al capital improvements oo the Property acceptable s Uenders (b the cost of such other
nanatenance nderiads, HVAC repairs, paets and supplics, and alb equgengnt o be used e ihe ordinay
cotse ol business, which v not capitabized in accordinee with .ucn-:r;lir;, iceepted aecounting principles
COAAT )L L) cost ol Jeasing, comimessions and tenants coneessions payabl by Borrower pursuant to
Feases inefteet for the Propertys () feeal, aceounting amd other professionab-expenses ncurred in
connection with the Propertys thd cisialty osses to the extent not reimbuesed by a (hied party; aed (1 ol
amotnts that should be reserved, as reasonably determined by the Borrawer with aperesal by the Temder
moats peasanable diseeetion, for repare or manatemanes ol the Peaperty and o ammntze the value of the
Propenty ineluding replacement seserves it awmounts not less than those reqeired ins Bxlibit Bool s
Seaunity Insteament. The Expenses shall be bised on the above-deseribed tems actaalis ineurmet o)
pavarbbe oncan aceriad bass e accordanee with GAAP by Borreseer durme the twelve {120 month period
cinhne one manth prior focthe date on which the NOT s 1o be caleulated texeept the capital expenses and
reseryes st torthe in subsection: {1y above ), witle customary adjustoents for items such as Gaes and
astanee which wceeue but are paid periodically, as adjosted by 1 endes w refleet projected adjustinents
tor the subsequent twebve (1270 monih persod beginning on the date onwhich the NOL s to be caleulited
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Notwithstanding the Torepoing, the term “"Expenses® shall not include (i) depreciation,
amortization or ans other non-casl item of expense unless approved by Lender: (i) mterest, principal.
fees, conts and espense reimbursements of Lender i admimstrating e Loan or exereising remedies
under the Loan Docaments: or it any expenditure (other than Teasing commissions and  tenant
concessionsy properly tremed as a capital tem tider GAAP and such expenditare is treated by Borrower
s capital et Borrower's financial statements.
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