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THIS DEED OF TRUST AND SECURITY AGREEMENT (this “Security
ent”) is made as of the 24th day of November, 2015, by ROCAR SEDRO-WOOLLEY,

N STANLEY BANK N A., a national bankmg association, havmg an
, 25® Floor, New York, New York 10036, as beneficiary (“Lender”).

¢ “Loan Amount™) in lawful money of the United States
all extensions, renewals, modifications, substitutions and
referred to as the *Note”), with interest from the date
thereof at the rates set forth in incipal and interest to be payable in accordance with

the terms and conditions provi

Borrower desires to secure
the performance of all of its obligatity
Section 2.,2).

> payment of the Debt (defined in Section 2.1) and
e+"the Note and the Other Obligations (defined in

ARTICLE
GRANTS OF SECURE

Section 1.1  Property Mortgage )
grant, bargain, sell, pledge, assign, warrant, transfer an
assigns, for the benefit of Lender, and grant a security
following property, rights, interests and estates now ow

(collectively, the “Property”):

hereby irrevocably mortgage,
Trustee, its successors and
Lender and Trustee in, the
fier acquired by Borrower

(a) Land. The real property described in Ex ' d hereto and made
a part hereof (the “Land™);

Land and all additional lands and estates therein which may, from time to“tim
morigage or otherwise be expressly made subject to the lien of this Security

(c)  Improvements. The buildings, structures, fixt
enlargements, extensions, modifications, repairs, replacements and lmproveme
hereafter erected or located on the Land (the “Improvements”);

(d)  Easements. All easements, rights-of-way or use, rights, strips andga
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and pe
air rights and development rights, and all estates, rights, titles, interests, privileges, lib
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any wa



iereafter belonging, relating or pertaining to the Land and the Improvements and the
d reversions, remainder and remainders, and all land lying in the bed of any strest,

es, rights, titles, interests, dower and rights of dower, curtesy and rights of
ossession, claim and demand whatsoever, both at law and in equity, of

(including, but n
and elevator fixiure
Borrower, or in which

er property of every kind and nature whatsoever owned by
as or shall have an interest, now or hereafter located upon the

future operation and occ
materials and supplies of g
or shall have an interest, fiow
appurtenant thereto, or usable
of the Land and the Improvem
and interest of Borrower in and t8

Land and the Improvements and all building equipment,
hatsoever owned by Borrower, or in which Borrower has
after located upon the Land and the Improvements, or
iom,with the present or future operation and occupancy
tively, the “Personal Property”), and the right, title
he Personal Property which may be subject to any
security interests, as defined in the Ug mercial Code, as adopted and enacted by the
state, states, commonwealth or com giths where any of the Property is located (the
“Uniform Commercial Code”), and all préceeds and products of the above;

)] Leases and Rents. All s and other agreements affecting the
use, enjoyment or occupancy of the Land and/pr ¢ rovements heretofore or hereafter
entered into and all extensions, amendments“aid modifications thereto (collectively, the
“Leases™), which Leases include, but are not limitedt5; that sertain lease dated October 18, 2006
between SEDRQO WOOLLEY PROPERTIES, LLC, a “limited liability company, as
Landlord and WALGREEN CQ., an Illinois corporatio t (the “Walgreen Leas¢”)
whereas such Lease was assigned by assignment and asstmp ¢, by Sedro Woolley
Properties, LLC, as assignor to Stein Family Limited Parthes: Washington limited
ein Family Limited

2015, as assignee, whether before or after the filing by or against:
relief under 11 U.S.C. §101 et seq., as the same may be amend
“Bankruptey Code”) and all right, title and interest of Borrower, i
therein and thereunder, including, without limitation, any guaranties of*tt
thereunder, cash, letters of credit or securities deposited thereunder to secure
the lessees of their obligations thereunder and all rents, additional rents, eat

payments and other termination fees and payments, the “Lease Termination Feés
issues and profits (including all oil and gas or other mineral royalties and bonuses) fre
and the improvements, whether paid or accruing before or after the filing by or again
of any petition for relief under the Bankruptcy Code (collectively, the “Rents”) and ali
from the sale or other disposition of the Leases and the right to receive and apply the Ren
payment of the Debt;



(g)  Insurance Proceeds. All proceeds of and any unearned premiums on any
licies covcrmg the Property, including, without limitation, the right to receive and
¢eeds of any insurance, judgments, or settlements made in lieu thereof, for damage

_Condemnation Awards. All awards or payments, including interest
tofore and hereafter be made with respect to the Property, whether from

of or in anticipati
to or decrease i
@ 1
reduction in real estags
certiorari or any applica

1)

All refunds, rebates or credits in connection with a
sessments charged against the Property as a result of tax
edings for reduction;

Co

roceeds of the conversion, voluntary or involuntary, of
imitation, proceeds of insurance and condemnation

contracts, certificates, instruments,
cuments, now or hereafter entered
rtaining to the use, occupation,
hereof and any Improvements

(O Agreements.
franchlses permtts l1censes plans, spec:lﬁcatlons a;%sd'

or respecting any business or activity conducted on fi ,
title and interest of Borrower therein and thereunder, inc

upon the occurrence and during the continuance of iz
Section 10.1), to receive and collect any sums payable to Bt

without limitation, the rlght
t- of Default (as defined in

(m) Intangibles. All trade names, trademarks
goodwill, books and records and all other general intangibles
with the operation of the Property; and

(n)  Other Rights. Any and all other rights of Borrow
forth in Subsections (a) through (m) above.

Section 1.2 Assignment of Leases and Rents. Borrower here
unconditionally assigns to Lender and Trustee Borrower’s right, title and intere
current and future Leases and Rents; it being intended by Borrower that this
constitutes a present, absolute assignment and not an assignment for additional se
Nevertheless, subject to the terms of this Section 1.2 and Section 3.8, Lender grants t
a revocable license to collect and receive the Rents. Borrower shall hold a portion of tf
sufficient to discharge all current sums due on the Debt for use in the payment of such sumsg




Section 1, 3 Securitv A,qreement. This Security Instrument is both a real

deposited in the Escro
condemnation awards or

. Conditions to Grant. TO HAVE AND TO HOLD the above
< to the use and benefit of Lender and of Trustee, and for
ST, WITH POWER OF SALE, to securg payment

Section ]
granted and described Property
their successors and assigns, f
to Lender of the Debt at the time a
this Security Instrument; PROWAD
condition that, if Borrower shall we

""ument and the other Loan Documents, shall well
forth in this Security Instrument and shall well and
very covenant and condition set forth herein and in the

Section 2.1 Debt This Security Instr he grants, assignments and

ent of the following, in

(a) the indebtedness evidenced by the Not
States of America;

(b) interest, defauit interest, late charges and othe
Note, this Security Instrument or the other Loan Documents (defined in

{c)  the Default Consideration (as defined in the Note), if asf

(d) all other moneys agreed or provided to be paid by Borro
this Security Instrument or the other Loan Documents;

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

) all sums advanced and costs and expenses incurred by Lend
connection with the Debt or any part thereof, any renewal, extension, or change of or substitutid

4



t or any part thereof, or the acquisition or perfection of the security therefor, whether
rred at the request of Borrower or Lender.
Section 2.2

Other Obligations. This Security Instrument and the grants,

ion of Borrower contained in any renewal, extension,
ion, change of, or substitution or replacement for, all or any

d_Other Obligations. Borrower’s obligations for the
e of the Other Obligations shall be referred to

ayments are made in the required amount in
the Note is payable, remittances in payment of all
f any receipt or credit issued therefor, constitute
ender in funds immediately available
as ender, in Lender’s sole discretion,
hereof t¢ Borrower) and shall be made and
be handled for collection in
cceptance by Lender of any
d an acceptance on account
be_snd continue to be an Event of

at the place where the Note is pavable (or any oth
may have established by delivery of written noti

accordance with the practice of the collecting bank-or
payment in an amount less than the amount then due sha

only, and the failure to pay the entire amount then due
Default.

ARTICLE I
BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Borrower will pay the t at.thestime and in
the manner provided in the Note and in this Security Instrument,

Section 3.2 Incorporation by Reference. All the covenant
agreements contained in (a) the Note and (b} all and any of the documents other thia
this Security Instrument now or hereafter executed by Borrower and/or others in cons

(together with the Note and this Security [nstrument, collectively, the “Loan Documeuts
hereby made a part of this Security Instrument to the same extent and with the same forc
fully set forth herein.




Section 3.3  Insurance.

(@

Borrower shall obtain and maintain, or cause to be maintained, insurance

(i} Insurance with respect to the Improvements and building
ing against any peril now or hereafter included within the classification
ysical Loss” (including, without limitation, the peril of windstorm) in

shall be mam &
the full insurab
insurable valug’j’

in amount which, after application of deductible, shall be equal to
f the Improvements and building equipment, the term “full
actual replacement cost of the Improvements and building
to account any depreciation, and exclusive of excavations,

by Borrower and in no
Lease;

neral liability insurance, inciuding bodily injury,
urance against any and all claims, including all
legal liability to the extent insurgbie and imposed upon Lender and all court costs and
attorneys’ fees and expenses, arising out of or connected with the possession, use,
leasing, operation, maintenance or ¢onditio Property in such amounts as are
generally available at commercially reasopable jums and are generally required by
institutional lenders for properties compat Property but in any event for a limit
of $4,000,000 per occurrence and $2,000,00( aggregate and excess liability in the
amount of $5,000,000 per occurrence and $5.0

(ii)  Comprehengive
death and property damage lia

(iii)  If applicable, statutory wi
respect to any work on or about the Property;

policy may expire prior to the end of such perlod and (D) in an amount 2
hundred percent (100%) of the Net Operating Income and Fixed Expense
Property for a period from the date of loss to a date (assuming total destruction
twelve (12) months from the date that the Property is repaired or replacey
operations are resumed. The amount of such business income insurance shati
determined prior to the date hercof and at least once each year thereafter based

6



rower’s reasonable estimate of the Net Operating Income and Fixed Expense income
the Property for the succeeding twelve (12) month period, based upon the
ssumption that no casualty has or will occur. All proceeds payable to Lender pursuant
isis@bsection shall be held by Lender and shall be applied to the obligations secured
L Documents from time to time due and payable hereunder and under the Note

located in, on or ‘about the P;ﬂperty and insurance agamst loss of occupancy or use
arising from any breakdo “'such amounts as are generally required by institutional
lenders for properties comparable 1o-the Property;

by Subsection 5.5(j) hereof, flood insurance in an
Ajythe principal balance of the Note, or (B) the
r the Property under the National Flood Insurance
ection Act of 1973 or the National Flood Insurance
mended;

(viy If reqir
amount at least equal to the less;
maximum limit of coverage ava
Act of 1968, The Flood Disaste
Reform Act of 1994, as cach may

(vii) At all times durin
alterations are being made with respect 1
protective liability insurance covering clain
provisions of the above mentioned commercia
{B) the insurance provided for in Subsection 3.3(a)
completed value form (1) on a non-reporting ba
pursuant to Subsection 3.3(a)(i), (3) including permission
be in such amount as to avoid application of any coinsuray

structural construction, repairs or
vements (A) owner’s contingent or
covered by or under the terms or
ility insurance policy; and
in a so-called builder’s risk
st all risks insured against

(viii)) Such other insurance with respect to_the
damage of the kmds from time 1o time customarlly insured aga

The comprehensive all risk insurance and business income insurance poli
subsections (i) and (iv) above shall be required to cover perils of terrorism 4
for the amounts set forth in subsections (i) and (iv) above and with deductib!

maintains at least an investment grade ratmg from Standard and Poor’s Ratings Services (tha
“BBB-"} and, if they are rating the Securities and if they rate the insurer from Fitch, Inc. (that i
“BBB-") and from Moody’s Investors Services, Inc. (that is, “Baa3”), insuring against all sug



[“acts or events and “fire following”, to the extent such policy or endorsement is
in an amount determined by Lender in its sole discretion (but in no event more than an
‘ the sum of 100% of the “Full Replacement Cost” and twelve (12) months
tion insurance); provided, such endorsement or policy shall be in form and
ably satistactory to Lender. Notwithstanding the foregoing, for so long as the

Insurance
extensions™
terrorism” which |
terrorism insuras
program) as full compliat
be covered hereunder |
cover both domestic afg

other federal governmental program is in effect relating to “‘acts of
ubstantially similar protections as TRIPRA), Lender shall accept
vers against “covered acts” as defined by TRIPRA (or such other
th this Section 3.3(a) as it relates to the risks that are required to
in, the event that TRIPRA (or such other program) continues to

urer(s) having (i) a gcneral pohcy rating of A or
AM., Best Company, Inc. (or if a rating of AM.
similar rating from a similar or successor service)

Best Company Inc. is no longer &V
and (it) an insurer financial strength
“Rating Agency’™) of not less than “A S&P or such comparable rating by such other Rating
Agency. iding insuf required by this Security Instrument shall be
i in which the Property is located. The

(iv), (v), (vi)and (vii), and as
ayable to Lender as set forth in
(v), (vi) and (vii) shail also
nt or its equivalent re]atmg,
wiilful acts or omission of
5= _waiver of subrogation

Section 3.7 hereof. The Policies referred to in Subdeg
contain: (i) a standard “non-contributory mortgagee’
inter_alia, 1o recovery by Lender notwithstanding the negli
Lender; (ii) to the extent available at commercially rease
endorsement as to Lender; and (iii} an endorsement providifig :
amount not more than that which is customarily maintained;
propertics in the general vicinity of the Property, but in no eves
Policy referred to in Subsection 3.3(a)(i) above shall provide coveszg,
from Operation of Building Laws, Demolition Costs and Increase

Contingent liability
ost Construction

of coverage requested by Lender. All Policies shall contain (i) a provision that
shall not be cancelled or terminated, nor shall they expire, without at least thirty (3|

claims for Insurance Premiums (defined below) against any loss payees, additional in:
named insureds (other than Borrower). Certificates of insurance satisfactory to Lente
respect to all renewal and replacement Policies shall be delivered to Lender not less than tiveit
(20) days prior to the expiration date of any of the Policies required to be maintained hereunde
which certificates shall bear notations evidencing payment of applicable premiums (the

8



range Premiums”). Originals or ceriificates of such replacement Policies shall be
Lender promptly after Borrower’s receipt thereof but in any case within thirty (30)
day§ after-the-effective date thereof. If Borrower fails to maintain and deliver to Lender the
or certificates of insurance required by this Security Instrument, upon ten (10)
o Borrower, Lender may procure such insurance at Borrower’s sole cost and

ght or kept any article upon any of the Property or cause or permit
) n which wou]d be prohlblted by an msurance requirement, or would
invalidate the instirance-
respect {0 any part of th

(d)
separate Policy insuring
Without l:mltatlon of any p

blanket policy pursuant to Section 3.3(!:5 ke

(e) Borrower’s obliga# to provide insurance under this Section 3.3 may be
satisfied by the tenant providing the insurance as required under the Walgreen Lease (and which
may be satisfied by the self-insurance provisions of algreen Lease) and such tenant has
provided Lender with evidence of coverage redquis ader the Walgreen Lease in full
compliance with Borrower’s obligations under n 3.3 and which evidence names
Lender as additional insured and beneficiary.

Section 3.4  Payment of Taxes, etc.

(a)  Borrower shall promptly pay all tax
rents, governmental impositions, and other charges, including with itation vault charges
and license fees for the use of vaults, chutes and similar ar

utility services provided to the Property as same become due and payabla
to Lender, promptly upon Lender’s request, evidence satisfactory to Lend
Charges and utility service charges have been so paid or are not then delinquis
not suffer and shall promptly cause to be paid and discharged any lien or cha
Wthh may be or become a lien or charge against the Pr0perty Except to t

payment of the Taxes and Other Charges prlor to the date the same shall become deling

(b)  After prior written notice to Lender, Borrower, at its own expense,
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and wit
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ence, the amount or validity or application in whole or in part of any of the Taxes,
that (i) no Event of Default has occurred and is continuing under the Note, this Security
ny of the other Loan Documents, (ii) Borrower is permitted to do so under the
other mortgage, deed of trust or deed to secure debt affecting the Property,
ing shall suspend the collection of the Taxes from Borrower and from the

st therein will be in danger of being sold, forfeited, terminated,
rower shall have deposited with Lender adequate reserves for the
#with all interest and penalties thereon, unless Borrower has paid
Borrower shall have furnished the security as may be required
in the proceeding, or sonably requested by Lender to insure the payment of any
contested Taxes, togeth ‘interest and penalties thereon, taking into consideration the
amount in the Escrow Fu ilable for.payment of Taxes.

id the Taxes or Insurance Premiums as required
-has hot, within ten (10) days written notice from
isurance Premiums, and/or (m) a Cash Sweep

under the Walgreen [ease and Bo
Lender, paid or cause to be paid suc
Period (as defined in the Reserve and

alendar month (a) one-twelfth of an amount which
would be sufﬁc:ent to pay the Taxes payable, or estimated by Lender to be payable, during the
next ensuing twelve (12) months and (b) one-twelfth. mount which would be sufficient to
srage afforded by the Policies upon

Borrower agrees to notify Lender immediately of “any.
instructions for payment of any Taxes and Insurance
or Taxes directly from the
nigrest or principal or both,

payable pursuant to the Note shall be added together and sha
Borrower to Lender. Provided there are sufficient amounts in
Default exists, Lender shall be obligated to pay the Taxes \
become due on their respective due dates on behalf of Borrower by-app
the payments of such Taxes and Insurance Premiums required to be
to Sections 3.3 and 3.4 hereof. If the amount of the Escrow Fund shall exce
for Taxes and Insurance Premiums pursuant to Sections 3.3 and 3.4 here@,
discretion, return any excess to Borrower or credit such excess against fu
made to the Escrow Fund. In allocating such excess, Lender may deal

orfgwer pursuant
Mie amounts due

fiduciary acting in such capacity on behalf of any of the foregoing (“collectively:”
shown on the records of Lender 1o be the owner of the Property. 1f the Escrow

upon demand, an ameount which Lender shall rcasonably estimate as sufficient 1o make E
deficiency. The Escrow Fund shall not constitute a trust fund and may be commmgled wi
other monies held by Lender. Unless otherwise required by Applicable Laws (defined -

10



#1), no earnings or interest on the Escrow Fund shall be payable to Borrower.
tanding the foregoing, Borrower’s obligation to make monthly deposits into the Escrow

continuing, (il Borrower provides Lender with written evidence reasonably
epnder that all insurance coverages required to be maintained by Borrower
f this Security Instrument are being maintained in full force and effect
blanket insurance policies (provided that any such blanket insurance

the requirements of Section 3.3(d) hereof) and (iii) Borrower
eipts for the payment of the Insurance Premiums thereon at least

:of any condemnation or eminent domain proceeding and
ard all papers served in connection with such proceedings.
Ylic or quasi-public authority through eminent domain or
to_amy, transfer made in liew of or in anticipation of the
inue to pay the Debt at the time and in the manner
n this, Security Instrument and the Debt shall not be
refor-shall have been actually received and applied by
ection, to the reduction or discharge of the Debt.
Borrower shall cause the award or paygient made in any condemnation or eminent domain
proceeding, which is payable to Borrower; ta be paid directly to Lender. Lender shall not be
limited to the interest paid on the award by the con g authority but shall be entitled to
receive out of the award interest at the rate or rzige““’:= erein or in the Note. Lender may
apply any award or payment to the reduction or dischargé of the Debt whether or not then due
and payable. If the Property is sold, through forebl fierwise, prior to the receipt by
Lender of the award or payment, Lender shall have
judgment on the Note (to the extent permitted in the Noie or n) shall have been sought,
recovered or denied, to receive the award or payment, o iont thereof sufficient to pay the
Debt.

shall deliver to Lender copigs of ai
Notwithstanding any taking:
otherwise (including but not
exercise of such taking), Borro
provided for its payment in the Not
reduced until any award or payment tf
Lender, after the deduction of expense

the event of a
connection with

Section 3.7  Restoration After Casualty/Conden
casualty or a taking by eminent domain, the following provisions st
the Restoration (defined below) of the Property:

(a) If the Property shall be damaged or destroyed, in whol art, by fire
or other casualty, or if the Property or any portion thereof is taken by t f eminent
domain Borrower shall give prompt notice of such damage or taking to Lende
to the Walgreen Lease, promptly commence and diligently prosecute the completio
and restoration of the Property as nearly as possible to the condition the Pr
immediately prior to such fire or other casualty or taking, with such alterations,4
approved by Lender, which approval shall not be unreasonably withheld (the “Restoration” .

(b)  The term “Net Proceeds” for purposes of this Section 3.7 shall
{iythe net amount of all insurance proceeds under the Policies carried pursua
Subsections 3.3(a)i), (iv), (v), (vi), (vii) and (viii) of this Security Instrument as a result of s
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yr destruction, after deduction of Lender’s reasonable costs and expenses (including, but
ed to reasonable counsel fees), if any, in collecting the same, or (ii) the net amount of all
ments received by Lender with respect to a taking referenced in Section 3.6 of
rument, after deduction of Lender’s reasonable costs and expenses (including,

reasonable counsel fees), if any, in collecting the same (such amounts under
pecnf' ically referred to as the “Condemnation Net Proceeds”™), whichever

(i) the Net Proceeds do not exceed $100,000 (the “Net Proceeds
d®); (ii) the costs of completing the Restoration as reasonably estimated

and the use thereof after the Restoration will be in compliance
ali appllcable zonmg laws, ordinances, rules and regulatlons

teeds are insurance proceeds, less than twenty-five percent
provements has been damaged or destroyed, or rendered
thier casualty; or (B) in the event that the Net Proceeds are
ty-fivespercent (25%) of the Land constituting the Property

unusable as a result of such
condemnation awards, less tha
is taken, such Land that is tak

er the Note which will be incurred with respect
ce of any such fire or other casualty or taking,

Borrower pursuant to Subsection 3.7(b), such Net Procebds-- ;
subject to the terms of the Walgreens Lease, to be held by Lé sepregated account to be
made available to Borrower for the Restoration in accorda
Subsection 3.7(c}.

The Net Proceeds held by Lender pursuant to this Subs “ghall be made
available to Borrower for payment or reimbursement of Borrower’s expen ction with
the Restoration, subject to the following conditions:

(0 no Event of Default shall have occurred and b
the Note, this Security Instrument or any of the other Loan Documents;

{(ii)  Lender shall, within a reasonable period of time prior t
initial disbursement, be furnished with an estimate of the cost of the Res
accompanied by an independent architect’s certification as to such costs and app
plans and specifications for the Restoration, such plans and specifications and
estimates to be subject to Lender’s approval, not to be unreasonably withheld or detayed

12



(iii)  the Net Proceeds, together with any cash or cash equivalent
sited by Borrower with Lender, are sufficient to cover the cost of the Restoration as
s are certified by the independent architect,

{iv)

Net Proceeds are less than the then outstanding principal balance

(A) in the event that the Net Proceeds are insurance proceeds, less

is located in §uc
Property;

(vi)

y satisfied that any operating deficits, including all
scheduled payments of |

JAnterest under the Note which will be incurred with
“the occurrence of any such fire or other casualty or
ill: be covered out of (1} the Net Proceeds, or

be restored to a level sufficient to
f the Property, including, without
| replacement reserves, reserves for

earliest to occur of (A) six (6) months prior to the'Ma
(B) the earliest date required for such completion -

(defined in Section 3.8) and (C) such time as may be
law, ordinance, rule or regulatlon in order to repalr and
as possible the condition it was in immediately prior to suy
such taking, as applicable;

(ix)  the Property and the use thereof after the R tﬁ tio
compliance with, and permitted under, all applicable zoning laws,
regulations (including, without limitation, all applicable Environme
Section 12.1))

(x) Lender shall be satisfied that making the Net Proct
for Restoration shall be permitted pursuant to REMIC Requirements (as defin

(xi)  the Walgreen Lease shall remain in full force and effect dur

after the completion of Restoration without abatement of rent beyond the time required
for Restoration.

13



{d) The Net Proceeds held by Lender until disbursed in accordance with the
of this Section 3.7 shall constitute additional security for the Obligations. The Net

frequently ! _
(A) all materials i in
pald for out of th
in full, and (B) there exm"
or notices of intention t,
on the Property arising
discharged of record or i 1
company insuring the li¢n
submission to Lender of &
approvals of governmental ay

onth, upon receipt of evidence reasonably satisfactory to Lcnder that
nd work and labor performed (except to the extent that they are to be

tices of pendency, stop orders, mechanic’s or materialman’s liens
¢, or any other liens or encumbrances of any nature whatsoever
estoration which have not either been fully bonded and
tive fully insured to the satisfaction of Lender by the title
eurlty Instrument. Final payment shall be made after

; permits, certificates of occupancy and other required
ion-having jurisdiction and Casualty Consultant’s (as
ion has been fully completed.

f the plans and specifications and all permits,
onnection with the Restoration. The identity of
the contractors, subcontractors and materialmen engaged in the Restoration, as well as the
contracts under which they have been engaged, shall be.subject to prior review and acceptance
by Lender and an independent consulting engineér-selected by Lender (the “Casualty
Consultant”), such acceptance not to be unreasopasbly withheld or delayed. All costs and
expenses incurred by Lender in connection w1ﬂ1 making the Net Proceeds available for the
Restoration including, without limitation, reasonable. ¢s and disbursements and the
Casualty Consultant’s fees, shall be paid by Borrower.

(e) Lender shall ha

(f}  If at any time the Net Proceeds or:the..
not, in the reasonable opinion of Lender, be sufficient to pa 1e. balance of the costs
which are estimated by the Casualty Consultant to be incurred i ion with the completion
of the Restoration, Borrower shall deposit the deficiency (the “N rPr i ) with

ursed balance thereof shall

Deficiency deposited with Lender shall be held by Lender and sh
actually incurred in connection with the Restoration on the same cot
disbursement of the Net Proceeds, and until so disbursed pursuant te
constitute additional security for the Obligations.

participate in and reasonably approve any settlement for insurance claims with respect
Proceeds which in the aggregate are greater than the Net Proceeds Availability Thresh
Event of Defauit shall have occurred and be continuing, Borrower hereby irrevocably empet
Lender, in the name ot Borrower as its true and lawful attorney-in-fact, to file and prosecute su
claim and to collect and to make receipt for any such payment. If the Net Proceeds are receiv
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wer, such Net Proceeds shall, until the completion of the related work, be held in trust
d shall be segregated from other funds of Borrower to be used to pay for the cost of
in accordance with the terms hereof,

The excess, if any, of the Net Proceeds and the remaining balance, if any,
Yeficiency deposited with Lender after (i) the Casuvalty Consultant certifies
estoration has been completed in accordance with the provisions of this

ancy and other required approvals of governmental authorities
issued, shall be remitted by Lender to Borrower, provided no
occurred and shall be continuing under the Note, this Security

or (ii} to be returned to Bo

] Cess Net Proceeds pursuant to Subsection 3.7(h) shall be
retained and applied by Lend

ayment of the Debt whether or not then due and
s as Lender in its discretion shall deem proper or, at
paid, either in whole or in part, 1o Borrower. 1f
ds, the lien of this Security Instrument shall be
aihed by Lender and actually applied by Lender in

premium or penalty in accordance with the terms

reduction of the Debt all without prepay
of Article VI subsection (h) of the Note.

Gy Notwrthstandmg the forego
this Security Instrument, in the event that the loati.
Trust and, after giving effect to any release of a
Property following a casualty or a taking by emine
loan evidenced by the Note would fail to satisfy any RE ments as the result of such
release, then Borrower shall, within five (5) days of dem “

by the Note is included in a REMIC
he real property relating to the
ki

' Requirements (such
. subsection (h) of

modification and/or other similar matters with respect to the loan eviderie:

portion thereof and/or interest therein)), (i) the term “REMIC Trust” sha
mortgage investment conduit” within the meaning of Section 860D of the olds the
Note and (iii) the term “Code” shall mean the Internal Revenue Code of 1986, as:
as it may be further amended from time to time, any successor statutes thereto, «
U.S. Department of Treasury regulations issued pursuant thereto in temporary or fin

Section 3.8  Leases and Rents.

() Leases and shall not do or permit to be done anything to impair the Valu
of any of the Leases as security for the Debt; (ii) shall promptly send copies to Lender of a
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f default which Borrower shall send or receive thereunder; (iii) shall enforce all of the
15, covenants and conditions contained in the Leases upon the part of the tenant

not, without th prio
withheld, enter into, re!

or sublease under, any Le
Lease pursuant tc a un
Borrower),

the consent of Lender, which consent shall not be
omptly repair, replace or rebuild any part of the
spalty, or become damaged, womn or dilapidated or
eferred 10 in Section 3.6 hereof and
rocess of construction or repair on
i, or consent to any change in any
vate-restriction, limiting or defining
If under applicable zoning
come & nonconforming use,
discontinued or the

replacement of the Personal Property) i
unreasonably withheld. Borrower shaf
Property which may be destroyed by any 6as
which may be affected by any proceeding of the ch
shall complete and pay for any structure at any tjz
the Land. Borrower shall not initiate, join in, &cGu
private restrictive covenant, zoning law or other pu

Borrower will not cause or permit the nonconform
nonconforming Improvement to be abandoned without the

(b Borrower shall not use, maintain or opera
that constitutes a public or private nuisance or that makes void,.v
increases the premium of, any insurance then in force with respect ther,
time to time make, or cause to be made, all reasonably necessary and d
replacements, befterments and improvements to the Property. )
permit any change in the use of the Property that would materially i incre
other hazard arising out of the operation of the Property, or do or permit’
anything that may in any way impair the value of the Property in any material resp
of this Security Instrument. Borrower shall not, without the prior written conssm
permit any drilling or exploration for or extraction, removal, or production of any -
the snrface or the subsurface of the Property, regardless of the depth thereof or the'sne
mining or extraction thereof.

Section 3.10  Waste. Borrower shall not commit or suffer any waste of th
Property or make any change in the use of the Property which will in any way material
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“the risk of fire or other hazard arising out of the operation of the Property, or take any
might invalidate or give cause for cancellation of any Policy, or do or permit to be
on, anything that may in any way impair the value of the Property or the security of
urlty mtrument Borrower will not without the prior wrltten consent of Lender, perrmt

shall promptly comply with all existing and future federal, state
s, governmental rules and regulations or court orders affecting
se thereof, 1ncludmg, wﬂ;hout hmltatlon the laws more

and local laws, orders,
Borrower, the Properi
particularly described in

(¢)  Notwithstandin
regarding Lender’s approval of altera
in any manner which would materially
Applicable Laws without the prior writt
specifications, or working drawings for alterations of the Property shall create no responsibility
or liability on behalf of Lender for their completen - i
with Applicable Laws. The foregoing shall appiy to
Borrower or by any of its tenants. Lender may conds
certificate of compliance with Applicable Laws from
Person acceptable to Lender,

jant improvements constructed by
uch approval upon receipt of a

(d)  Borrower shall give prompt notice to
any notice related to a violation of any Applicable Laws and:

(e) After prior written notice to Lender, Borrow _
contest by appropriate legal proceeding, promptly initiated and conduct
due diligence, the Applicable Laws affecting the Property, provided that
has cccurred and is continuing under the Note, this Security Instrument ol
Documents; (ii) Borrower is permitted to do so under the provisions of any ¢

Lender; and (vi) Borrower shall have furnished to Lender all other items reasonably requesi% by
Lender.
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Section 3.12 Books and Records.

, Borrower and any Guarantors (defined in Subsection 10.1(e)} and
defined in Section 13.4), if any, shall keep adequate books and records of account
generally accepted accounting principles (“GAAP”), a cash basis method of
accordance with other methods acceptable to Lender in its sole discretion,
nd furnish to Lender:

quarterly and annual certified rent rolls signed and dated by
¢ names of all tenants of the Improvements, the portion of
sd by each tenant, the base rent and any other charges payable
he term of each Lease, including the expiration date, the extent to
efault under any Lease, and any other information as is
by Lender, within twenty (20) days after the end of each calendar

[mprovements Q
under each Leas

reasonably reqm i
month, thirty (30).da
close of each fiscal ¥

(ii)
which shall be prepared ‘and
detailing the revenues receiv
before and after debt service (pi
each month and containing app

d by Borrower in the form required by Lender,
-"'ﬁnscs incurred and the net operatmg income

¢ year to date information, within twenty (20) days
hirty (30) days after the end of each fiscal quarter

(i)  an annual operating f the Property detailing the total
revenues received, total expenses incurre .all capital improvements, total
debt service and total cash flow, to be prep ertified by Borrower in the form
required by Lender or if required by Lender, annual operating statement
ountant acceptable to

(iv)  annual balance sheet of Borrowe
prepared and certified by a duly authorized financial offi
or if required by Lender after an Event of Default, audited
by an independent certified public accountant acceptable to
days after the end of each fiscal quarter or sixty (60) days afte
year of Borrower; and

uired by Lender,
ctive Borrower,

thirty (30)
h fiscal

(v) the financial statements and certifications requi
by Guarantor as set forth in Guaranty of Recourse Obligations of Borr
the date hereof made by Guarantor in favor of Lender; and

(vi)  an annual operating budget presented on a monthly basis
with the annual operating statement described above for the Property, including cé
projections for the upcoming year, and all proposed capital replacements
improvements at least thirty (30} days prior to the start of each fiscal year. Lender s
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ive the right to approve each such annual operating budget which approval shall not be

a property management report for the Property, showing the
es made and/or rental applications received from tenants or prospective
ts received from tenants and any other information requested by

Lender, i
member cipal-tf Borrower if Borrower is not an individual) under penalty of
lete, but no more frequently than quarterly; and

unting of all security deposits held in connection with any
Lease of any part , including the name and identification number of the
accounts in which sw #deposits are held, the name and address of the financial
institutions in which suc i osits are held and the name of the Person to contact
at such financial institution, .afofig.with any authority or release necessary for Lender to
obtain information regarding" ounts directly from such financial institutions.

©) Borrower, any {parantor and any Indemnitor shall furnish Lender with
such other additional financial or managément information (including state, commonwealth and
federal tax returns, if any) as may, from o time, be reasonably required by Lender in form
and substance satisfactory to Lender,

nitor shall furnish to Lender and
such books and records.

(d) Borrower, any Guarantor &
its agents convenient facilities for the examination

#th Lender’s written request
therefor in connection with the issuance of Securities, Borrow all, at Borrower’s sole cost
fih~related documentation

documents are being prepared in connection with the 1ssuance of Secu
Borrower alone or Borrower and one or more of its affiliates collectiv;
or the Property and any other parcel(s) of real property, together with improvements ereon and
personal property related thereto, that is “related”, within the meanlrig ‘f th

Obligor, (i) the selected financial data or, if applicable, net operating incom
Item 1112(b)}(1) of Regulation AB (“Regulation AB”) under the Securities

included in a securitization with the Loan (a “Related Loan™), as of the cut-off date for ;
securitization may, or if the principal amount of the Loan together with any Related Loans a$
the cut-off date for such securitization and at any time during which the Loan and any Relatg
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¢ included in a securitization does, equal or exceed ten percent (10%) (but less than
reent (20%)) of the aggregate principal amount of all mortgage loans included or
included, as applicable, in the securitization or (ii)} the financial statements
tem 1112(b)}2) of Regulation AB and meeting the requirements thereof, if
hat the principal amount of the Loan together with any Related Loans as of the
curitization may, or if the principal amount of the Loan together with any
¢ cut-off date for such securitization and at any time during which the
s are included in a securitization does, equal or exceed twenty percent
incipal amount of all mortgage loans included or expected to be
e securitization. Additionally, if requested by Lender, Borrower

p ;
shall fumish or “shall
financial statements in
connection with the is:
lessee or any group of
included or expected to be,
fessee or group of affiliate

le x¥uld constitute a Significant Obligor (as defined in Item
1101(k) of Regulation AB); p

gwever, that in the event the related Lease does not
ing information, Borrower shall use commercially
furnish such information. Such financial data
ger within ten (10) Business Days (as defined in
with the preparation of a prospectus, prospectus
, or similar offering memorandum or offering
ed to offer Securities (“Disclosure

reasonable efforts to cause the app
or financial statements shall be furnis
the Note) after notice from Lender in
supplement private placement memord
circular, in each case in preliminary or-fir
Documents™) and, with respect to the data or ﬁnancmi

h fiscal quarter of Borrower and (B)
scal year of Borrower; provided,
however, that Borrower shall not be obligated to fumi ia] data or financial statements

pursuant to clauses (A) or (B) of this sentence with re

any of the Required Financial Items within the time frame specified
“Reporting Failure™), in addition to constituting an Event of Defauw
limiting Lender's other rights and remedies with respect to the occur
Detault, Borrower shall pay to Lender the sum of $1,000.00 per occurrenc
Failure. It shall constitute a further Event of Default hereunder if any su

month period during the term of the Loan, Borrower agrees to establish a lockbox an
account pursuant to Lender’s requirements, each in the name of Lender, and to execut
standard form Cash Management Agreement, together with any documentation ancillary
as required by Lender, including, without limitation, a lockbox agreement with a bank acceptab
to Lender, signature cards and letters to tenants, credit card companies and other account,
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vable counterparties directing them to pay all rents, receivables and other sums directly to

Section 3.13 Payment For Labor and Materials. Borrower will promptly pay
and costs for labor, materials, and specifically fabricated materials incurred in
& Property and never permit to exist in respect of the Property or any part
ity interest, even though inferior to the liens and the security interests
1t-never permit to be created or exist in respect of the Property or any part
ditional lien or security interest other than the liens or security interests

any agreement or reco
Borrower to Lender for
amendments, modifications

ent atfecting or pertaining to the Property, or given by
further securing an Obligation secured hereby and any

Section 3.15  Chdnge
permitted under Article VIII hergo
(including its trade name or names) o

e, Identity or Structure. Except as may be
wer will not change Borrower’s name, identity
ndividual, Borrower’s corporate, partnership or
ather structure or principal place of* without first (a) notifying the Lender of such
change in writing at least thirty (30) days.prior to the effective date of such change, (b) taking all
action required by Lender for the purpose &f perfecting or protecting the lien and security interest
of Lender and (c) in the case of a change in Bérrower’ ure, without first obtaining the prior
written consent of the Lender. Borrower shall prowip fy Lender in writing of any change
in its organizational identification number, [f B ower does not now have an organizational
identification number and later obtains one, Borrowe rermptly notify Lender in writing of
such organizational identification number.

Section 3.16 Existence. Borrower will catinususly maintain (a) its existence
and shall not dissolve or permit its dissolution, (b) its rights- usiness in the state or
commonwealth where the Property is located and (c) its franchi ¢

Sectlon3 17 Management The management of'the-

approved by Lender. Such management by an affiliated entity or a
management company shall be pursuant to a written agreement approved by |
shall any manager be appointed, removed or replaced or the terms of any manag:
modified or amended without the prior written consent of Lender. Upon (i) an
or (ii) a default under any property management agreement, Lender shall have
terminate, or to direct Borrower to terminate, any such management contract and/o
to direct Borrower to retain, a new management agent approved by Lender. All Rents g¢é
by or derived from the Property shall first be utilized solely for current expense
attributable to the ownership and operation of the Property, including, without limitation, cuite
expenses relating to Borrower’s liabilities and obligations with respect to the Note, this Securit
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nt and the other Loan Documents, and none of the Rents generated by or derived from
v shall be diverted by Borrower and utilized for any other purpose unless all such
%P .,f%s attr;butable to the ownership and operatlon of the Property have been fully pald

or admmlstratlve exemption) prohibited transaction under the
Security Act of 1974, as amended (“ERISA™) or constitute a
gulation or ruling impacting a Defined Benefit Plan or a
liver to Lender such certifications or other evidence from
==L oan, as requested by Lender in its sole discretion, that
fit plan” as defined in Section 3(3) of ERISA, which is
mental plan” within the meaning of Section 3(32) of

(a) Borrower is not an “emiploy
subject to Title 1 of ERISA, or

(n) Less than twenty- ﬁ_
investors” within the meaning of 29
C.F.R. §2510.3-101(D) 2), as modified by . tion 3(42), disregarding the value
of any equity interests in Borrower held i,

investor) who has discretionary authority or respect to the assets of

fee (direct or indirect)

with respect to the assets of Borrower, or (III) an};""a
immediately preceding clause (I} or (II);

(iii))  Borrower qualifies as an “operati
operating company” within the meaning of 29 C.F.R. §2510.

ERISA, within the meaning of 29 C.F.R. §2510.3-101, as modifie
3(42); or

(v)  Ifa state statute, regulation or ruling does apply to t¥ans
or with Borrower regulating investments of, or fiduciary obligations with
governmental plans, no transactions contemplated by the Note, this Security liag
or the other Loan Documents will violate such statute, regulation or ruling.
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Borrower shall not maintain, sponsor, contribute to or become obligated to
or suffer or permit any Employee Benefit Affiliate of Borrower to, maintain,

‘Plan or permit the assets of Borrower to (i) become “plan assets”, whether by
or under regulations promulgated under ERISA or (ii) become subject to any

rower or Employee Benefit Affiliate currently makes, or
previously made, contr twhich (i) provides or is expected to provide retirement
benefits to employees or btaer workers-and (ii) Borrower could reasonably be expected to have
any liability (including, w: i dI]OH liability attributable from an Employee Benefit
Affiliate). A Defined Benefit ude any plan that if it were terminated at any time,
- efit Affiliate being deemed to be a “contributing
of ERISA) of the terminated plan pursuant to ERISA
ielude a Multiemployer Plan.

sponsor” (as defined in Section 409
Section 4069. A Defined Benefit Pla

“Employee Benefit Affil;; shall mean all members of a controlled group of
corporations and all trades and business (whether or not incorporated) under common control
and all other entities which, together with Barrower, ar€ (ecated as a single employer under any
or all of Sections 414(b), (c), (m) or (0} of the Cod

(13

Multiemployer Plan” shall meana *m p!over plan” as defined in Section
3(37) of ERISA or Section 4001(a)(3) of ERISA, a
Benefit Affiliate is making, is obligated to make or has
the last six (6) years, contributions on behalf of participa

them.

Section 3.19 Debt Cancellation. Borrower sh
or release any claim or debt (other than termination of Leases i
Borrower by any Person, except for adequate consideration an
Borrower’s business.

to any of its direct or mdirect owners (legal or beneficial) until Borrower safl :
current due and payable obl1gat10ns hereunder and under thc other Loan Do

if required pursuant to the terms hereof, approved by Lender.

Section 3.21 Material Agreements. Borrower shall (a) promptly perform ar
observe, in all material respects, ali of the covenants and agreements required to be perform_
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hsérved by it under the Material Agreements (defined below) and do all things necessary to
to keep unimpaired its material rights thereunder; (b) promptly notify Lender of any
n; term defanlt under the Matenal Agreements of which 1t is aware; (c) promptly dellver to

ments in a commercially reasonable manner; (e) cause the Property to
:éal respects, in accordancc with the Material Agreements and (f) not,

under the )i

without the prior
modifications ter ‘ﬂg Material Agreements, (i) surrender, terminate or cancel the
Material Agreerﬁents {'1 duce or consent to the reduction of the term of the Material
Agreements, (iv) increas ansent to the increase of the amount of any charges under the

release any of its rights a
(v1) following the occurrey

; under, the Material Agreements in any material respect or
rifig the continuance of an Event of Default, exercise any
pprovals or otherwise take any action under the Material
55 ity [nstrument, “Material Agreements” shall mean
‘the ownership, management, development, use,
proxement of the Property, other than the property

Agreements For the purposes
each contract and agreement

management agreement relating to the
there s an obligation of Borrower to

than $25,000 per annum; or (i) the term thereof
on thirty (30) days or less notice without requiring

t shall not enter into any property-
5, without limitation, any such loans
tal authority and/or secured or
énts (a YPACE Transaction™).

assessed clean energy loans or similar indebtedness, includ
or indebtedness made or otherwise provided by ariy.go
repaid (directly or indirectly) by any taxes or similar asse

ARTICLE IV
SPECIAL COVENANTS

Borrower represents, covenants and agrees that:

Section 4.1  Property Use. The Property shall be use
for no other use, without the prior written consent of Lender.

Section 4.2  Single Purpose Entity. [t has not since the dat
and shall not:

(a) fail to be organized solely for the purpose of (i) acquiring,
owning, managing or operating the Property, (ii) entering into this Security Instrume
documents related hereto, and (iii) engaging in any activity that is incidental, neceésa
appropriate to accomplish the foregoing;
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(b)  engage in any business or activity other than the ownership, operation and
of the Property, and activities incidental thereto;

acquire or own any material assets other than (i) the Property, and (ii) such

grge into or consolidate with any Person or dissolve, terminate or
part, transfer or otherwise dispose of all or substantiaily all of its assets

and in good standing
formation, and quali

en consent of Lender, amend, modify, terminate or fail to
rower’s Partnership Agreement, Articles or Certificate of
, Certiticate of Formation, Operating Agreement or
may be;

(f) own, Torm™

name;

direct or contingent (including
trade payables in the ordinary
vided that such debt (i) is
d (iv) does not at any time

) become insolvent or fail to pay its de
the same shall become due;

M fail to maintain its records, books of account st
and apart from those of the members, partners, principals and affiliates
of a member, partner or principal of Borrower, and any other Perso
boeks and records in the ordinary course of its business;

(k) enter into any contract or agreement with any member.
principal or affiliate of Borrower, Guarantor or Indemnitor, or any member.
principal or affiliate thereof, except upon terms and conditions that are infr
commercxa]ly reasonab]e and substantially similar to those that would be avallable ;

Borrower, Guarantor or Indemnitor, or any member, general partner, principal o
thereof;

i) seek the dissolution or winding up in whole, or in part, of Borrower;
25



(m) fail to correct any known misunderstandings regarding the separate
orrower from any member, general partner, principal or affiliate thereof or any other

_ guaranty or become obligated for the debts of any other Person or hold out
e to satisfy the debts of another Person;

general partner, prineipal ‘or affi liate of Borrower or any member general partner, principal or

(p) own tax returns nor file a consolidated federal income tax
return with any other en uired by law;
(Q) If-out to the public as a legal entity separate and distinct

to nduct its business solely in its own name, mislead

er party IS transactmg business, or suggest that

()  fail to maintain'aﬁ
foreseeable in a business of its size an
operations;

ate capital for the normal obligations reasonably
haracter and in light of its contemplated business

self out as or be considered as a
embcr or aff liate of Borrower

(s) share any common logo w

(u)
(v}
(W)

(x)  fail to maintain a sufficient number of emplo
contemplated business operations;

(y)  failto allocate faitly and reasonably any overhead expensesf
with an affiliate, including paying for office space and services performed by any em
affiliate; _'

(z) fail to use separate stationery, invoices, and checks bearing its ow
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(aa) pledge its assets for the benefit of any other Person, other than in
ith the Joan secured hereby;

( b) acquire the obligations or securities of any member, general partner,

members, as the case
Debt and will not congt
required to pay the Deb

gainst it in the event that cash flow in excess of the amount
t to pay such obligation;

(ce) fai
creditors in connection with a

(ff)y  have any 6.
principai or affiliate except Guaranto

(gg) if Borrower is :
organized in the State of Delaware; or

(hh)  if Borrower is a single mem
springing member which, upon the dissolution’
withdrawal or the disassociation of such sole me
the sole member of Borrower.

the occurrence of any event that causes the last remaining m
cease to be the member of Borrower (other than (A) upon an a
limited hability company interest in Borrower and the admissi
with the Loan Documents and the LLC Agreement, or (B) the reSigiiz

admission of an additional member of Borrower in accordance wit] f the Loan

‘springing

as a member with a 0% economic interest (“Special Member™) and shall ¢
without dissolution and (ii} Special Member may not resign from Borrower or
as Special Member unless a successor Special Member has been admitted to Bo
Special Member in accordance with requirements of Delaware law. The LLC Agre
further provide that (i) Special Member shall automatically cease to be a member of?
upon the admission to Borrower of the first substitute member, (if) Special Member sfiat
member of Borrower that has no interest in the profits, losses and capital of Borrower and ka
right to receive any distributions of the assets of Borrower, (iii) pursuant to the applica
provisions of the limited liability company act of the State of Delaware (as applicable, th
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pecial Member shall not be required to make any capital contributions to Borrower and
cive a limited liability company interest in Borrower, (iv} Special Member, in its

g
LLC Agreement.
Member shail ex

“the continued membership of Member in Borrower agree
0 the admission of the personal representative or its
substitute member of Borrower effective as of the
ontinued membership of Member in Borrower, (ii)
ot Special Member under any laws relating to
lectively, “Creditors Rights Laws™) shall not
e 10 be a member of Borrower and upon the occurrence
: without dissolution and (jii) each of
have to agree in writing to dissolve

occurrence of the event that termiiiat
any action initiated by or brought aga

connection with the
hall provide Lender

with such other evidence of Borrower’s compliance with this Settio
Cash Management Agreement as Lender may reasonably request from

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 5.1  Warranty of Title. Borrower has good title to the P
the right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and conv
and that Borrower possesses an unencumbered fee simple absolute estate in the Land, ;
Improvements and that it owns the Property free and clear of all liens, encumbrances an
whatsoever except for those exceptions shown in the title insurance policy insuring the lieh
this Security Instrument (the “Permitted Exceptions™). Borrower shall forever warrant, defen
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e the title and the validity and priority of the lien of this Security Instrument and shall
ant and defend the same to Lender and/or Trustee against the claims of all Persons

(ii} is duly quallﬁ :
located; and (jii) has al
authority to own, operate
of Borrower, if any) has
and to mortgage, grant, ba
pursuant to the terms hereof-and
on Borrower’s part to be perfor

orated in or organized under the laws of the state
curity Instrument. Borrower's principal place of
i Borrower keeps its books and records,
the medium or recording, including
s been for the preceding four (4)
yfiahe existence of Borrower) and will
--agfaph of this Security Instrument
4ys prior to the date of such
change). Borrower’s organizational identification number, if , assigned by the state of
incorpaoration or organization is 5846299,

specified in the first paragraph of th
business and chief executive office, and the p
including recorded data of any kind or naturé, regardle
software, writings, plans, specifications and scheati
months (or, if less than four (4) months, the entire pe
continue to be the address of Borrower set forth in-

Section 5.3  Validity of Documents. (a}
performance of the Note, this Security Instrument and the
borrowing evidenced by the Note (i) are within the power and ;
been authorized by all requisite organizational action; (iii) have receiv fj‘
and consents, corporate, governmental or otherwise; (iv) will not violat
breach of or constitute (with notice or lapse of time, or both) a m
provision of law, any order or judgment of any court or govemmenta] au

ion, delivery and
cuments and the

agreement, or other govemmg instrument of Borrower or any indenture, agmc
instrument to which Borrower is a party or by which it or any of its assets or the]
may be bound or affected; (v) will not result in the creation or imposition of any |
encumbrance whatsoever upon any of its assets, except the lien and security intere
hereby; and (vi) will not require any authorization or Iicense from or any ﬁling

land records in the state or commonwealth where the Property is located and except for Unifo
Commercial Code filings relating to the security interest created hereby); and (b) to the bé :
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e of Borrower, the Note, this Security Instrument and the other Loan Documents
e the legal, valid and binding obligations of Borrower,

orrower’s knowledge, threatened or contemplated against Borrower, a
demnitor, if any, or against or affecting the Property in any court or by or

Guarantor, if any
{(a) the use, op
enforceability, validit
Loan Documents, (¢) the

nitor, if any, or the Property, would materially and adversely affect
ue of the Property or Borrower’s title to the Property, (b) the
rfeClion or priority of the lien of this Security Instrument or the other
lity of Borrower to perform its obligations under this Security
Instrument or the oth yéuments, (d) the ability of any Guarantor or Indemnitor to
perform its obligations under any L an Documents to which it is a party, (e) the principal benefit
of the security intended t6 be provided-hy the Loan Documents or (f) the ability of the Property
to generate net cash flow sufficient.£0 sérvice the loan secured by this Security Instrument.

Section 5.5 St

(a) Borrower has bt
approvals, governmental and otherwis
condugt of its business and all required zi
SImilar permits or approvals, all of Wthh arg

“akll necessary certificates, licenses and other
sary for the operation of the Property and the
g, building code, land use, environmental and other
i full force and effect as of the date hereof and not

(b)  The Property and the presen emplated use and occupancy thereof
are m full compllance w1th all applicable zomn i ilding codes, land use laws,

accepted or is equipped to accept such utility service.

(d) All public roads and streets necessary for
Property for the current or contemplated use thereof have been co
all-weather and are physically and legally open for use by the pubtic.

re serviceable and

(e) The Property is served by public water and sewer systein
H The Property is free from damage caused by fire or ot

(g) All costs and expenses of any and all labor, materials;
equipment used in the construction of the Improvements have been paid in full.

(h)  Borrower has paid in full for, and is the owner of, all furnishings}.
and equipment (other than tenants’ property) used in connection with the operation
Property, free and clear of any and all security interests, liens or encumbrances, except the lie;
and security interest created hereby.
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(1) All liquid and solid waste disposal, septic and sewer systems located on
are in a good and safe condition and repair and in compliance with all Applicable

No portion of the Improvements is located in an area identified by the
and Urban Development or any successor thereto as an area having special
o the Flood Insurance Acts or, if any portion of the Improvements is

meaning of Section 144
Treasury Department reg

Section 5.7 :
purposes as one or more wholly-indepei
improvements not constituting a part
assessed and taxed together with the

atitax lot or lots, separate from any adjoining land or
h lot or lots, and no other land or improvements is
apy portion thereof.

Section 5.8 Leases. (2 cept as disclosed in the rent roll for the Property
delivered to and approved by Lender in ing prior to the date hereof, (i) Borrower is the sole
owner of the entire lessor’s interest in the Léases; (i) t ases are valid and enforceable and in
full force and effect; (iii) all of the Leases ar ngth agreements with bona fide,
independent third parties; (iv) no party under any‘Lease is in default; (v) all Rents due have been
paid in full and no tenant is in arrears in its paymient.of (vi} the terms of all alterations,
modifications and amendments o the Leases are refie 1-the. bertified occupancy statement
delivered to and approved by Lender; (vii) none of the Re ed in the Leases have been
assigned or otherwise pledged or hypothecated; (viii) nong nts have been coilected for
more than one (1) month in advance (except a security deposit.sk e deemed rent collected
in advance); (ix) the premises demised under the Leases have begni comipleted and the tenants
under the Leases have accepted the same and have taken possessi me on a rent-paying
basis; (x) there exist no offsets or defenses to the payment of portien.-of the Rents and
Borrower has no monetary obligation to any tenant under any Lease; ( rrower has received
no notice from any tenant challenging the validity or enforceability of i

(xiv) no Lease, other than the Walgreen Lease contains an option to puré
refusal to purchase, or any other similar provision; (xv) no Person has any poss

considered unacceptable to prudent institutional lenders, (xviii) all security deposits relt
the Leases reflected on the certified rent roll delivered to Lender have been col

rent, partial rent, rebate of rent or other payments, credits, allowances or abatements required #
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y Borrower to any tenant have already been received such tenant and (xx) no
mmissions or finders fees are due and payable regarding any Lease.

Notwithstanding anything contained herein to the contrary, Borrower shall
old from Lender any information regarding renewal, extension, amendment,
of provisions of, termination, rental reduction of, surrender of space of, or
f, any Lease during the term of the Loan. Borrower further covenants

exercised any righ
Borrower further“agreés wide Lender with written notice of a tenant “going dark™ under
such tenant’s lease withj 5) Business Days after such tenant “goes dark”™ and Bosrower’s
failure to provide such notice shall

Section 5.
bankruptcy, reorganization, -inge
respect to Borrower has been i

{a) (i) Borrower is solvent, and no
v similar proceeding under any state or federal law with
(i) Borrower has received reasonably equivalent

(b)  No petition in bani
Guarantor, any Indemnitor or any refs
thereof, in the last seven (7) years, and néithier Borrower, any Guarantor, any Indemnitor nor any
related entity, or any principal, general pariner or member thereof, in the last seven (7) years has
ever made any assignment for the benefit of ¢feditors
any act for the benefit of debtors.

Section 5.10  Business Purposes. 'y
Security Instrument and the other Loan Document
purpose of Borrower, and is not for personal, family, hou;

nced by the Note secured by the
1¥) is solely for the business
ricultural purposes.

Section 5.1t  Taxes. Borrower, any Gua , wdemnitor have filed all
federal, state, county, municipal, and city income and other t
filed by them and have paid all taxes and related liabilities wh

such returns or pursuant to any assessments received by them.
and related liabilities for prior years.
Section 5.12 Mailing Address. Borrower’s mailing add

opening paragraph hereof or as changed in accordance with the provisions
correct.

Section 5.13 No Change in_Facts or Circumstances. All inforatatjef
application for the Loan submitied to Lender (the “Loan_Application™) and in all {in
statements, rent rolls, reports, certificates and other documents submitted in connectio
Loan Application or in satisfaction of the terms thereof, are accurate, complete and correet
respects. There has been no adverse change in any condition, fact, circumstance or eveiit.
would make any such information inaccurate, incomplete or otherwise misieading.
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Section 5.14 Disclosure. Borrower has disclosed to Lender all material facts
t failed to disclose any material fact that could cause any representation or warranty
be materially misleading.

ection 5,15 Third Party Representations. Each of the representations and the
ch Guarantor and Indemnitor herein or in any other Loan Document(s) is
naterial respects.

Se
purchased, impro
of Borrower’s kiiow
substance at the Prope

Itiegal Activity. No portion of the Property has been or will be
quipped or furnished with proceeds of any illegal activity and to the best
pe, tliere are no illegal activities or activities relating to controlled

Section 3. eg ailons T. U and X. Borrower does not own any “margin
stock™ as such term is de 'n Regulation U of the Board of Governors of the Federal Reserve
System (12 CFR Part 221), Borrower will not use any part of the proceeds from the
loan to be made under this Se rument (&) directly or indirectly, to purchase or carry any
such stock or to reduce or retir } tions originally incurred to purchase any such stock
within the meaning of such Regulabior, Ab) so as to involve Borrower in a violation of
Regulation T, U or X of such Board ( R Parts 220, 221 and 224), as amended, or (c) for any
other purpose not permitted by Sectiof7 c Securities Exchange Act of 1934, as amended, or
any of the rules and regulations respecting tlie extension of credit promulgated thereunder.

Section 5.18 No Plan Assetss As of the'c
of the Debt remains outstanding (a)} Borrower is n

e hereof and so long as any portion
,not be an “employee benefit plan,”
RISA, (b) Borrower is not and will
3(32) of ERISA, (c) transactions by
atestatute, regulation or ruling
overnmental plans; and (d)
sets” of one or more such

or with Borrower are not and will not be subjecf”“t
regulating investments of, or ﬁduciary obligations with

plans within the meaning of 29 C.F.R. Section 2510.3- I@ o
ERISA. Asof the date hereof, neither Borrower nor any Empl '

nor an Employee Benefit Affiliate sponsors, contributes to or mainj
past a plan, document, agreement, or arrangement subject to ERISA.

Section 5.19  No Change in Facts or Circumstances: Disc

otherwise materially and adversely affects the business operations or the financ !
Borrower or the Property.

Section 5.20 Management Agreement. The Property is seif—manaé'
management fees are collected.
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Section 5.21 Perfection of Accounts. Borrower hereby represents and warrants

This Security Instrument, together with the other Loan Documents, create

in the Cash Management Agreement) in favor of Lender, which security
her liens and is enforceable as such against creditors of and purchasers
from Borro:

Accounts constitute “deposit accounts” or “securities accounts”
within the mea iiform Commercial Code as set forth in the Cash Management

Agreement.

Section 5.23
Borrower hereby represents
full force and effect and has not.be
in each case, as expressly set fort
Agreement by any party thereto and,
for the passage of time, the giving &
Material Agreement, (¢) all payment other sums due and payable under the Material
Agreements have been paid in full, (d) noparty to any Material Agreement has commenced any
action or given or received any notice for the purpo
and (e) the representations made in any estoppel o
any Material Agreement in connection with thé
hereby incorporated by reference as if fully set fort

(b) there are no defaults under any Material
f* knowledge no event has occurred which, but

Section 5.24 Illegal Activity/Forfeiture. ;

(a) No portion of the Property has be. purchased, improved,
equipped or furnished with proceeds of any illegal activity
knowledge, there are no illegal activities or activities relatin

Property.

(b)  There has not been and shall never be commi
other Person in occupancy of or involved with the operation or use o
omission affording the federal government or any state or local governme
as against the Property or any part thereof or any monies paid in perform;
obligations under this Security Instrument, the Note, or the other Loan Docu
hereby covenants and agrees not to commit, permit or suffer to exist any
affording such right of forfeiture.

Section 5.25 Guarantor Representations. Borrower hereby represer
warrants that, as of the date hereof and continuing thereafter for the term of the Les
representations and warranties set forth in Sectjons 5.13, 5.14, 5.15 and 5.19 are true and ¢&
with respect to Guarantor, as the same are applicable to such party. Wherever the t
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Section 526 Embargoed Person. As of the date hereof and at all times
erm of the Loan, including after giving effect to any transfers of interests
he Loan Documents, (a) none of the funds or other assets of Borrower or

ns under U.S. law, including but not limited to, the International
s Act, 50 U.S.C. §§ 1701 et seq., The Trading with the Enemy Act,
d any Executive Orders or regulations promulgated thereunder with
n Borrower and/or Guarantor, as applicable (whether directly or
licable Laws or the Loan made by Lender is in violation of

Borrower or Guarantor, as app ga’nl
result that the investment in Be
indirectly), is prohibited by Appli

e been derived from any unlawful activity with the
for Guarantor, as applicable (whether directly or
r the Loan is in violation of Applicable Laws.

Section 5.27 Patriot

(a) All capitalized wor d phrases and all defined terms used in the USA
Patriot Act of 2001, 107 Public Law 56 (October 26, 200'1) and in other statutes and all orders,
rules and regulations of the United States govems*" ,its various executive departments,
: riot Act, including Executive Order
hls Section only as the “Patriot
ts and warrants that Borrower
and/or Guarantor or that to
Borrower’s knowledge, that

has or will have an interest in the transaction contemplated i
Property or will participate, in any manner whatsoever, in the L

Person listed in the Annex to Executive Order Nos.
modifications thereto or thereof (as wsed in this Section on y- ]
compliance with the requirements of the Patriot Act and all other requ

. (1) not a “blocked”
¥ and 13224 and all

used in this Section only, “OFAC™); (iii) operated under policies, pro¢
any, that are in compliance with the Patriot Act and available to Lender fo:
inspection during normal business hours and upon reasonable prior notice;
any notice from the Secretary of State or the Attorney General of the United Siat
department, agency or office of the United States claiming a violation or possible ¥
Patriot Act; (v) not listed as a Spectally Designated Terrorist or as a “blocked” Per:
lists maintained by the OFAC pursuant to the Patriot Act or any other list of terrorists®
organizations maintained pursuant to any of the rules and regulations of the QFA
pursuant to the Patriot Act or on any other list of terrorists or terrorist organizations mai
pursuant to the Patriot Act; (vi) not a Person who has been determined by competent authority
be subject to any of the prohibitions contained in the Patriot Act; and (vil) not owned
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oliéd by or now acting and or will in the future act for or on behalf of any Person named in
any other list promulgated under the Patriot Act or any other Person who has been
o-be subject to the prohibitions contained in the Patriot Act. Borrower covenants
n the event Borrower receives any notice that Borrower or Guarantor (or any of
eneficial owners, affiliates or participants) or any Person that has an interest in
the Properh
indicted, arrdig ar:gustodially detained on charges involving money laundering or predicate
crimes to m -

shall be an Even
Document beconi
or custodially defained-on.charges involving money laundering or predicate crimes to money
laundering.

(b)
record certain informati identifies individuals or business entities which open an
“account” with such financialinstititien. Consequently, Lender may from time-to-time request,
errower’s name, address, tax identification number

federal law. An “account” for this purposé may include, without limitation, a deposit account,
cash management service, a transaction ! account, a credit account, a loan or other

The representations and warranties
unt remains payable to Lender under

set forth in Article V shall survive for so long as an
this Security Instrument or any of the other Loan_

Section 5.29 No Breach of Fiducid ‘ rson currently owning a direct
or indirect membership or parinership interest in Borro iiot-any past or current affiliate of
such Person), has breached any fiduciary duty owed by such Person to any other Person now or
previously owning a direct or indirect membership or nterest in Borrower or any
prior owner of the Property.

ARTICLE VI
OBLIGATIONS AND RELIANCE

y between
_other

Section 6.1  Relationship of Borrower_and Lender. Th
Borrower and Lender is solely that of debtor and creditor, and Lender has r
special relationship with Borrower, and no term or condition of any of the N
Instrument and the other Loan Documents shall be construed so as to deem
between Borrowet and Lendet to be other than that of debtor and creditor.

Section 6.2  No Reliance on Lender. The members, general partners,”
and (if Borrower is a trust) beneficial owners of Borrower are experienced in the owne
operation of properties similar to the Property, and Borrower and Lender are relying solelyuap
such expertise and business plan in connection with the ownership and operation of the Property
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s not relying on Lender’s expertise, business acumen or advice in connection with the

Section 6.3 No Lender Obligations. Notwithstanding the provisions of
and ([) or Section 1.2, Lender is not undertaking the performance of (i) any
Leases; or (i) any obligations with respect to such agreements, contracts,
franchises, permits, trademarks, licenses and other documents. By
1ything required to be observed, performed or fulfiiled or to be given to

pralsal or insurance pollcy, Lender shall not be deemed to have
rmed the sufficiency, the legality or effectiveness of same, and

thereto by Lender.

Section 6. Borrower recognizes and acknowledges that in
and the other Loan Documents, Lender is expressly

raé‘y of the warranties and representations set forth in

Section 7.1 Recording of Security Insttufment, ¢
the execution and delivery of this Security Instrument and the:

interest or evidencing the lien hereof upon the Property and each
to be filed, registered or recorded in such manner and in such pi;
present or future law in order to publish notice of and fully to profe
security interest hereof upon, and the interest of Lender in, the Propert,
taxes, filing, registration or recording fees, and all expenses inch
execution, acknowledgment and/or recording of the Note, this Secur

meodification or amendment of the foregoing documents, and all federal, state
county and municipal taxes, duties, imposts, assessments and charges arising”
connection with the execution and delivery of this Security Instrument, any d
mortgage supplemental hereto, any security instrument with respect to the Prop
instrument of further assurance, and any modification or amendment of the foregoing dde
except where prohibited by law so to do.



Section 7.2 Further Acts, etc. Borrower will, at the cost of Borrower, and
nse to Lender, do, execute, acknowledge and deliver all and every such further acts,

s Lender shall, from time to time, reasonably require, for the better assuring,
ing, transferring, and confirming unto Lender and Trustee the Property and

Business Days® notice |
of Borrower to the &t
(including, without limit
statements) with or withoutsthe
mortgages or other instruménts;
the Property, and (if) any ame

al financing statcments amendments thereto and continuation
ataze of Borrower as authorized by applicable law, chattel
dence more effectively the security interest of Lender in
nts.or~modifications to the Note, this Security Instrument
6 correct any scrivener’s errors contained herein or
ors with respect to the spelling of Borrower’s name,

therein, including, without limitation, s
the address of the Property, the legal d
the Note, this Security Instrument and} ther Loan Documents. Borrower also ratifies its
authorization for Lender to have filed a
and continuation statements, if filed priord¢ the date of this Security Instrument. Borrower
grants to Lender an irrevocable power of attorney coupled with an interest for the purpose of
exercising and perfecting any and all rights and-+ ilable to Lender pursuant to this
Section 7.2. To the extent not prohibited by appl Borrower hereby ratifies all acts
Lender has lawtully done in the past or shall lawfu
virtue of such power of attorney.

Section 7.3 Changes in Tax, Debt Cred

(a) If any law is enacted or adopted or amen : date of this Security
rpose of taxation or
*s interest in the
f Lender is

which imposes a tax, either directly or indirectly, on the De
Property, Borrower will pay the tax, with interest and penalties there
advised by counsel chosen by it that the payment of tax by Bortow
taxable to Lender or unenforceable or provide the basis for a defense of tsury;
have the option, exercisable by written notice of not less than ninety (90) dd
Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any c¥
on account of the Debt for any part of the Taxes or Other Charges assessed against

Instrument or the Debt. If such clalm credit or deduction shall be required by law, Lende;
have the option, exercisable by written notice of not less than ninety (90) days, to decla
Debt immediately due and payable.
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(c) If at any time the United States of America, any state thereof or any
f any such state shall require revenue or other stamps to be affixed to the Note, this
irument, or any of the other Loan Documents or impose any other tax or charge on
wer will pay for the same, with interest and penalties thereon, if any.

7.4 Estoppel Certificates.

fter request by Lender, Borrower, within ten (10} Business Days, shall
furnish Lender or a osed assignee with a statement, duly acknowledged and certified,
setting forth (i) the on principal amount of the Note, (ii) the unpaid principal amount of the
Note, (iii) the rai€ of inferest™pf the Note, (iv) the terms of payment and maturity date of the
Note, (v) the date install s of interest and/or principal were last paid, (vi) that, except as
provided in such staternes arg no defaults or events which with the passage of time or the
giving of notice or bot wstitute an event of default under the Note or the Security
Instrument, (vii)that the, Note and this Security [nstrument are valid, legal and binding

wodified or if modified, giving particulars of such modification,
xist against the obligations secured hereby and, if any are

alleged to exist, a detailed descﬁpﬁ@n
(provided the Property is not a reside
modified, setting forth all mot:hﬁcr:lth=

- the Leases, and, if any of the lessees are in default,
i) the amount of security deposits held by

under each Lease, and (xiii) as to any other
reasonably related to the Leases, the obligation
Instrument.

executed estoppel certificates from any one or more lesseés-as ired by Lender attesting to
such facts regarding the Lease as Lender may require, includi imited to attestations
that each Lease covered thereby is in full force and effect with ng reunder on the part
of any party, that none of the Rents have been paid more than one 'ma
lessee claims no defense or offset against the full and timely performan
the Lease.

estoppel certificate to the Investor (defined in Section 18.1) or any prospective [nv
form, substance and detail as Lender, such Investor or prospective Investor may re

Section 7.5 Flood Insurance. After Lender’s request, Borrower shall delive
evidence reasonably satisfactory to Lender that no portion of the Improvements is si
federally designated “special flood hazard area” or if it is, that Borrower has obtained in$
meeting the requirements of Section 3.3(a)(vi).
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Section 7.6 Replacement Documents. Upon receipt of an affidavit of an
nder as to the loss, theft, destruction or mutilation of the Note or any other Loan
hich is not of public record, and, in the case of any such mutilation, upon surrender
of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
ote or other Loan Document, dated the date of such lost, stolen, destrayed or
er Loan Document in the same principal amount thereof and otherwise of
and expense to Borrower.

ARTICLE VI
UE ON SALE/ENCUMBRANCE

ale/Encumbrance. Borrower agrees that Borrower shall not,
without the prior wriites” cetisent “of Lender in its sole and absolute discretion, sell, convey,
mortgage, grant, bargain,
thereof or any interest the
or any part thereof or any iftere
conveyed, mortgaged, grante
transferred, other than pursuant
with the provisions of Section 3.8

i or any direct or indirect interest in Borrower to be sold,
ined, encumbered, pledged, assigned, or otherwise
f space in the Improvements to tenants in accordance

Section 8.2 : 2

bargain, encumbrance, pledge, assignmént or transfer W1thm the mearning of this Amcle Vl[I
ted to, (a) an installment sales agreement wherein
a price to be paid in installments;
‘g;;art of the Property for other than

corporatlon any merger,
sfer or pledge of such

rectly controlling such
ew stock in one or a
sation s stock shall

consolidation or volumtary or involuntary sale, conveyance;
corporation’s stock (or the stock of any corporation directt
corporation by operation of law or otherwise) or the ¢reation or
series of transactions by which an aggregate of more than 10%
be vested in a party or parties who are not now stockholders; (d
any Indemnitor or any general or limited partner or member of Borrow:

of a general partner or the transfer or pledge of the partnership interest 7:‘%
any profits or proceeds relating to such partnership interest or the volunta
conveyance, transfer or pledge of limited partnership interests (or the
interests of any limited partnership directly or indirectly controlling such limit
operation of law or otherwise); (e) if Borrower, any Guarantor, any Indemnitor o
limited partner or member of Bormwer any Guarantor or any Indemnitor is a lum

member, any member or non—membcr manager) or the transfer of the membership intér
managing member (or if no managing member, any member) or any profits or proceeds re;
to such membership interest or the voluntary or involuntary sale, conveyance, transfer or pledg:
of membership interests (or the membership interests of any limited liability company directly ¢
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Section 8.3  Lender's Rights. Lender reserves the right to condition the consent
upon a modification of the terms hereof and on assumption of the Note, this

equal to one percent (1%) of the then outstanding principal balance of
gr’s expenses incurred in connection with such transfer, the approval by

covenants in Section 4: if, or such other conditions as Lender shall determine in its sole
discretion to be in the intérs ender. All of Lender’s expenses incurred shall be payable by
Borrower whether or ng onsents to the transfer. Lender shall not be required to
of its security or any increased risk of default hereunder in

mortgage, grant, bargain, ereumbratice; pledge, assignment, or transfer of the Property without
Lender’s consent. This provisio “'shal ply to every sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, “assiy
voluntary or not, or whether or 1ot &r has consented to any previous sale, conveyance,
mortgage, grant, bargain, encumbran ignment, or transfer of the Property.

Section 8.4  Permitted Thtee Time Transfer. Notwithstanding the foregoing
provisions of this Article VIII, until the hich is thirty (30) days following the issuance of

terms and conditions are satisfied:

(a)  no default after the expiration of notice 0
hereunder, under the Note or under any of the other Loan Docu

(b}  Borrower gives Lender written notice of the ten
Sale not less than thirty (30) days before the date on which each Sale |
concurrently therewith, gives Lender all such information concerning t
the Property (hereinafter, “Buyer™) as Lender would reasonably require in
extension of credit to a borrower and pays to Lender a non-refundabie ap,
amount of $2,500.00 in connection with ¢ach prospective Sale. Lender shall
approve or disapprove the proposed Buyer, such approval not to be unreasonably” wi

Property, the Buycr s financial strength, the Buyer's general business standmg and th Euyer
relationships and experience with contractors, vendors, tenants, lenders and other bu;
entities; provided, however, that, notwnhstandmg Lender’s agreement to consider the foregoing
factors in determining whether to give or withhold such approval, such approval shall be given ¢
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eld based on what Lender determines to be commercially reasonable and, if given, may be
t to such conditions as Lender may deem reasonably appropriate;

Borrower pays Lender, concurrently with the closing of each such Sale, a
mption fee in an amount equal to all out-of-pocket costs and expenses,
imitation, reasonable attorneys’ fees, incurred by Lender, plus (i) in
(17} Sale only, an amount equal to one-half of one percent (0.5%) of the

(2nd) and third
principal balan

(d)
when due subject to th
the closing of such Sal
documents and agreements-as,. hall reasonably require to evidence and effectuate said
assumption;

and agrees to pay the indebtedness secured hereby as and
f Article XI of the Note and, prior to or concurrently with

er exccute without any cost or expense to Lender,
it amendments and any additional documents

urance endorsements or certificates
e time of the Sale, all in form and

Hoi, an endorsement or endorsements
to Lender’s titie insurance policy insuring the lien.g ity Instrument insuring that fee

simpile title to the Property is vested in the Buyer;

{g)  Buyer shall furnish, if the Buyer
entity, all appropriate papers evidencing the Buyer’s capac
qualification of the signers to execute the assumption of the in
papers shall include certified copies of all documents relating te
of the Buyer and of the entities, if any, which are partners or merat
and such constituent partners, members or sharcholders of Buyer (as th
shall require, shall be single purpose, “bankmptcy remote”  erf

ured hereby, which
atmn and formation

formation documents shall be approved by counsel to Lender.

(h)  Buyer shall assume the obligations of Borrower under ement
agreements pertaining to the Property or assign to Lender as additional s
management agreement entered into in connection with such Sale;

(i) Buyer shall furnish an opinion of counsel satisfactory to Len
counsel (A)that the Buyer’s formation documents provide for the matters describ
subparagraph (g) above, (B) that the assumption of the indebtedness evidenced hereby has
duly authorized, executed and delivered, and that the Note, this Security Instrument,
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piion agreement and the other Loan Documents are valid, binding and enforceable against
in accordance with their terms. (C) that the Buyer and any entity which is a controlling

shall have received confirmation in writing from the Rating
| ties or Participations (as defined in Section 18.1) to the effect that
the Sale will not result’ i qualification, downgrade or withdrawal of any rating initially
assigned or then curre i ned or to be assigned to the Securities or Participations as
applicable (a “Rating

. "’accordance with any applicable pooling and servicing
[ ion is not required (a “RAC Refusal Event”)
t and a RAC Refusal Event, collectively, a “RAC
tion Condition shall be deemed to satisfy, for such
“onfirmation by such Rating Agency (only) be
obtained. For purposes of clarity, & Declination Event or RAC Refusal Event, as
applicable, shali not be deemed an RA etlination Event or RAC Refusal Event, as applicable,
for any subsequent request for a Rating Ag icy Confirmation hereunder, and the condition for
Rating Agency Confirmation pursuant to this Security dristrument for any subsequent request

behalf) determines pursuan 1
agreement that a Rating Agenty-C
(hereinafter, each of an RA Dedlin
Satisfaction Condition™), such R
request only, the condition that a Rati

in the real property tax assessment by the applicable taxing authorit

Section 8.5  Permitted Transfers of Equity Intere
restrictions contained in Section 8.1 of this Security Instrument, the follo
permitted subject to satisfaction of the conditions set forth below: (a) a trans
by devise or descent or by operation of law upon the death of a Restrict
below), (b) the transfer (but not the pledge), in one ar a series of transactic
partnership interests or membership interests (as the case may be) in a Restricted |
sale, transfer or issuance of shares of common stock in any Restricted Party tha
traded entity, provided such shares of commeon stock are listed on the New York Stock
or another nationally recognized stock exchange; provided, however, with respect to thestra
listed in clauses (a) or (b) above, (A) except with respect to the transfers listed in cl
above, no Event of Default shall have occurred and be continuing, (B) except with respect o the
transfers listed in clause (a) above, Lender shall receive not less than thirty (30) days pri:
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notice of such transfers, (C) no such transfers shall result in a change in control of
Guarantor, or any managing agent of the Property in which Borrower, Guarantor or

o-day operation of the Property, (E) the Property shall continue to be
e with Section 3.17 hereof, (F) in the case of the transfer of any direct
in Borrower such transfers shall be conditioned upon continued
nt provisions of Section 4.2 hereof, (G) such transfers shall be
ability to, after giving effect to the equity transfer in question, (I)

equity owneTship, in
compliance with t

remake the représentatic
concerning Embargoed
(x) a certificate signéd
representations effective gs 6f the date of the consummation of the applicable equity transfer, and
{y) searches, acceptable for

20% or more of the interé

wdwer as a result of such transfer), and (II) continue to
comply with the covenants co

vein relating to ERISA matters and the Patriot Act,

of-pocket costs and expenses in Co
reasonable attorneys’ fees) and (I} i
Property to a new Affiliated Manager
of any equity ownership interests in ar
affiliates or family members, as applicabl
to such transter, owmng in excess of forty nine peret
ownership interests in Borrower or any Princi
conditioned upon delivery to Lender of a ne
transfer). “Restricted Party” shall mean Borrower;.(n any Affiliated Manager, or any
sharcholder, partner, member or non-member managef, 6r anv :direct or indirect legal or
beneficial owner of, Borrower, Guarantor, any Affiliated Mana r any shareholder, partner,
member or non-member manager.

f (1) the transfer of the management of the
ofdance with Section 3.17 hereof, or (2) the transfer

estricted Party that results in any Person and its
s than forty-nine percent (49%) prior
49%) of the direct or indirect equity
after such transfer, such transfers shall be
nsolidation Opinion addressing such

ARTICLE IX
PREPAYMENT

Section 9.1  Prepayment. The Debt may not be pre
except in strict accordance with the express terms and conditions of the?

in whole or in part
ARTICLE X
DEFAULT

Section 10.1 Events of Default. The occurrence of any one
following events shall constitute an “Event of Default”:

(a) if Borrower shall fail 1o (i) pay when due (A) any sums wh
express ferms of the Note, this Security Instrument or the other Loan Documents ‘req 5
immediate or prompt payment without any grace period or (B) sums which are payable
Maturity Date (as defined in the Note), or (ii) pay within five (5) days when due (A) any month
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of principal and/or interest due under the Note and any amount required to be paid
¢ funds or (B) any other sums payable under the Note, this Security Instrument or
@af, Documents;

. if any of the Taxes or Other Charges is not paid when the same is due and
¢ extent sums sufficient to pay such Taxes and Other Charges have been
accordance with the terms of this Security Instrument;

principal or beneficial owner o
Indemnity (defined in Section 13,

proceeding or other action (A) under
foreign, relating to bankruptcy,
rs, seeking to have an order for
krupt or insolvent, or seeking
dissolution, composition or

or of Borrower or any managing member or general parm )
Indemnitor shall make a general assignment for the benefit of i

or (ii) there shall be
f Borrower, [or any

(1) above which (A)results in the eniry of an order for relief or
appointment or (B) remains undismissed, undlscharged or unbonded 1

partner of Borrower, or any Guarantor or Indemmitor any case, procée
seeking issuance of a warrant of attachment, execution, distraint or similar p
any substantial part of its assets which results in the entry of any order for any
shall not have been vacated, discharged, or stayed or bonded pending appeal w
days from the entry thereof; or (iv) Borrower or any managing member or genera
Borrower, or any Guarantor or Indemnitor shall take any action in furtherance of,
its consent to, approval of, or acquiescence in, any of the acts set forth in clause
(iil) above; or (v) Borrower or any managing member or general partner of Borrower,
Guarantor or Indemnitor shall generally not, or shall be unable to, or shall admit in writihg i
inability to, pay its debts as they become due;
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(2

if Borrower shall be in default beyond applicable notice and grace periods

occurs under any guaranty or indemmity executed in
'ronmental Indemnity) and such default continues after

the expiration of app!icabl% :

(k)
5.26 and/or 5.27 hereof;

0

{m) if any default occurssukder any (}%iaer term, covenant or condition of the

Note, this Security Instrument or the other Loan Dogul d such default continues (i) in the
case of any default which can be cured by the pd) sum of money, for more than ten
(10} days after notice from Lender or (ii) in the ca other such default, for thirty (30)
days aﬂer notice from Lender provided that if Such'*de et reasonably be cured within
re such default within such
eeds to cure the same, such
wrrower in the exercise of
shall be for a period in

thirty (30) day period shall be extended for so long as it shal
due diligence to cure such default, it being agreed that no such
excess of sixty (60) days;

(n) it a default by Borrower occurs beyond afiy

cdble notice or cure
periods (if any) under the Walgreen Lease; or '

(o) if the Walgreen Lease is terminated, cancelled, surre “modified

without the prior written consent of Lender,

ARTICLE XI
RIGHTS AND REMEDIES

Section 11.1 Remedies. Upon the occurrence of any Event
Borrower agrees that Lender may or acting by or through Trustee may take such actio

pursued concurrently or otherwise, at such time and in such order as Lender or Trustee ma
46



in their sole discretion, without impairing or otherwise affecting the other rights and
Lender or Trustee:

declare the entire unpaid Debt to be immediately due and payabie;

institute proceedings, judicial or otherwise, for the compiete foreclosure of

procedures provided b
Security Instrument fof
lien and security intere
unimpaired and without |

f the Debt then due and payable, subject to the continuing
urity Instrument for the balance of the Debt not then due,

(d) sellforc
claim, demand, right, title and
pursuant to power of sale or otherss

redit the Property or any part thereof and all estate,
rrower therem and rights of redemptlon thereof

s of Arttcle X1 of the Note, institute an action, suit
ormance of any covenant, condition or agreement

(e)

Instrument or the other Loan Documents;

(g) apply for the appointment of a re
of the Property, without notice and without regard for the*ad
and without regard for the solvency of Borrower, any Guaran
liabie for the payment of the Debt;

¢, liquidator or conservator
of he security for the Debt

renewals, replacements and improvements to or on the Property; (iv) exercise all right

powers of Borrower with respect to the Property, whether in the name of Borrower or otherw

including, withowt limitation, the right 1o make, cancel, enforce or modify Leases, obtain an

evict tenants, and demand, sue for, collect and receive all Rents of the Property and every pas
47



héreofy {v) require Borrower to pay monthly in advance to Lender, or any receiver appointed to

_as may be occupied by Borrower; (vi) require Borrower to vacate and surrender
possession o Property to Lender orto such receiver and, in default thereof Borrower may be

evicted by

incurred ir ee:;;-io‘
Other Charges, insux

preservation of the Personai-
Personal Property and make it
Any notice of sale, disposition
Personal Property sent to Borrow
prior to such action, shall constitute ¢

“and (ii) request Borrower at its expense to assemble the
Lender at a convenient place acceptable to Lender.
ded action by Lender or Trustee with respect to the
ance, with the pr0v1smns hereof at least five (5) days

or any other Loan Document to the paymént of th
discretion: (i) Taxes and Other Charges; (ii) Insu
principal balance of the Note; (iv) amortization
(v)all other sums payable pursuant to the Note,
Documents, including without limitation advances made
Security Instrument;

ing items in any order in its sole
'miums; (iii) interest on the unpaid

ig 1l hereof, coliect the
t in such priority and

] y deposit,
together with interest thereon, to the payment of the Debt in such order, priori rtions

as Lender shall deem to be appropriate in its discretion; or

(m)  pursue such other remedies as Lender may have under appl

this Security Instrument shall continue as a lien and security interest on the remaining
the Property unimpaired and without loss of priority. Notwithstanding the provisio
Section 11.1 to the contrary, if any Event of Default as described in clause (i)or {#

48



vhsection 10.1(f) shall occur, the entire unpaid Debt shall be automatically due and payable,

ction 11.2  Application of Proceeds. The purchase money, proceeds and

Lght to Cure Defaults. Upon the occurrence of any Event of
_make any payment or to do any act as herein provided, Lender
o do so and without notice to or demand on Borrower and

and 10 such extent as L
Trustee is authorized to ent
any action or proceeding *

ppearing in, defending, or bringing any such action
It Rate (as defined in the Note), for the penod after

Instrument and the other Loan Documents and
demand by Lender therefor,

Section 11.4 Actions and Proceedings.
in and defend any action or proceeding brought with '

occurrence and during the continuance of an Event of Defaui't
in the name and on behalf of Borrower, which Lender, in
brought to protect its interest in the Property.

ction or proceedmg,
decides should be

Section 11.5 Recovery of Sums Required To Be Pai
right from time to time to take action to recover any sum or sums whi

Debt as the same become due, without regard to whether or not the ba
due, and without prejudice to the right of Lender or Trustee thereafter
foreclosure, or any other action, for a default or defaults by Borrower existi
earlier action was commenced,

of Default exists, to examine and audit, durmg reasonable business hours, the records, 0
management and other papers of Borrower and its affiliates or of any Guarantor or In [
which pertain to their financial condition or the income, expenses and operation of the Propert
at the Property or at any office regularly maintained by Borrower, its affiliates or any Guaranty

49



desinitor where the books and records are located. Lender and its agents shall have the right
ies and extracts from the foregoing records and other papers.

ction 11.7 Other Rights, etc.

The failure of Lender or Trustee to insist upon strict performance of any
be deemed to be a waiver of any term of this Security Instrument.

hereof ot of the Note
of the whole or any p
thereof, or (iii) any agr
otherwise modifying or ementing the terms of the Note, this Security Instrument or the
other Loan Documents.

hall not be deemed an election of judicial relief,
if any such possessmn is requested or" th respect to any Property or collaterai not in

Lender’s possession.

;or to enforce any covenant hereof
cafter to foreciose this Security

on of the others. No act of
any one provision herein to

to the extent that the obligations hereunder shall have been reduced by the
consideration, if any, received by Lender for such release, and may accept by assi
or otherwise any other property in place thereof as Lender may require
accountable for so doing to any other lienholder. This Security Instrument shall"cont
lien and security interest in the remaining portion of the Property.

Section 11.9 Violation of Laws. If the Property is not in complia
Applicable Laws, Lender may impose additional requirements upon Borrower in conneetio
herewith including, without limitation, monetary reserves or financial equivalents.
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Section 11.10 Right of Entry. Lender and its agents shall have the right to enter
ct the Property at all reasonable times,

Section 11.11 Subrogation. If any or all of the proceeds of the Note have been
ish, extend or renew any indebtedness heretofore existing against the Property,

ests existing against the Property heretofore held by, or in favor of, the
ss and such former rights, claims, liens, titles, and interests, if any, are
ntinued in full force and effect in favor of Lender and are merged
terest created herein as cumulative security for the repayment of the

sice and during the continuance of an Event of Default,
i own name or in the name of Borrower in respect of
s to the rejection of any Lease, including, without
Iimitation, the right to file and pre: the exclusion of Borrower, any proofs of claim,
complaints, motions, applications, n i i

lessee under such Lease under the Barik

shall determine to reject such Lease
rrower shall give Lender not less
awer shall apply to the bankruptcy
the.right, but not the obligation, to

serve upon Borrower within such ten (10) day perid’fi
that Borrower assume and assign the Lease to Lender pu

under the Lease. If Lender serves upon Borrower the notice-dese

Borrower shall not seek to reject the Lease and shall comply w
clause (i) of the preceding sentence within thirty (30) days after {
subject to the performance by Lender of the covenant provided fc
sentence,

ARTICLE XII
ENVIRONMENTAL MATTERS

Section 12.1  Environmental Representations and Warrantj
represents and warrants, based upon an environmental site assessment of the

information that Borrower knows or should reasonably have known, that:

approved by Lender in writing pursuant to the written reports resulting from the environmenta
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ssegsments of the Property delivered to Lender (the “Environmental Report™); (b) there
present or threatened Releases (defined below) of Hazardous Materials in violation
onmental Law and which would require remediation by a govemmental authority in,

; (d) there is no past or present non- compliance with Environmental Laws,
ursuant thereto, in connection with the Property except as described in

'cation from any Person (including but not limited to a governmental
65 Materials in, on, under or from the Property; (f) Borrower has
truthfully and fully pr F to Lender, in writing, any and all information relatmg to
environmental condition$
Borrower’s files and’re
Materials in, on, under
condition of the Property
water damage: (h) there aretw
water infiltration or water dam
displays no conspicuous evidenc
means any present and future fede

to or from the Property and/or to the environmental
y currently displays no evidence of water infiltration or
t current complaints by tenants at the Property regarding
leaks-ox odors related thereto, and (i) the Property currently
swth of Microbial Matter. “Environmental Law”
tatc- and local laws, statutes, ordinances, rules,
regulations, standards, policies and ment directives or requirements, as well as
common law, including but not | the Comprehensive Environmental Response,
Compensation and Liability Act and the Resource Conservation and Recovery Act, that apply to
Borrower or the Property and relate te “Hazardous Materials and/or Microbial Matter.
“Hazardous Materials” shall mean petroleum petroleum products and compounds
containing them, including gasoline, diesel fue il;: explosives, flammable materials;
radioactive materials; polychlorinated biphenyls ("PEBS compounds contammg them; lead
and lead-based paint; asbestos or asbestos-containing
become friable; underground or above-ground storage tan|
substance; any substance the presence of which on the Prop
or local authority; any substance that requires special ha
substance now or in the future defined as a “hazardous s
“hazardous waste™, “toxic substance”, “toxic pollutant”, “conta
meaning of any Environmental Law. “Release” of any Hazar
limited to any release, deposit discharge, emission, leaking,
injecting, pumping, pourmg, emptymg, escaping, dumping, di
Hazardous Materials.

long as Borrower owns, manages, is in possession of, or otherwise controls the ope
Property: (a) all uses and operations on or of the Property, whether by Borrower ¢
Person, shall be in compliance with all Environmental Laws and permits issued pursu
{b) there shall be no Release of Hazardous Materials in, on, under or from the Property
shall be no Hazardous Materials in, on, or under the Property, except those that are botk
compliance with all Environmental Laws and with permits issued pursuant thereto, if and to
extent required, and (ii) (A) in amounts not in excess of that necessary to operate the Property &
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isclosed to and approved by Lender in writing; (d) Borrower shall keep the Property
r of all liens and other encumbrances imposed pursuant to any Environmental Law,

awer shall, at its sole cost and expense, fully and expeditiously cooperate in all
o Section 12.3 below, including but not limited to providing all relevant
¢“making knowledgeable Persons available for interviews; (f) Borrower shall, at

der’s reasonable belief that the Property is not in full compliance
and share with Lender the reports and other results thereof, and
Partics shall be entitled to rely on such reports and other results

Lender and other’ Indem
thereof; (g) Borrower

ny Environmental Laws related in any way to the
Property; (C)any actual or poten viropmental Lien; (D} any required or proposed
remediation of environmental condi ;

wer becomes aware from any source whatsoever

entity) relating in any way to Hazardous Materials;

Section 12.2 shall constitute bad faith waste with rés*pﬁm-.»

Section 12.3 Lender’s Rights. Lender ther Person designated by
Lender, including but not limited to any representative, mmental entity, and any
environmental consuitant, and any receiver appointed by urt-of.Competent jurisdiction,
shall have the right, but not the obligation, to enter upon the P reasonable times to
assess any and all aspects of the environmental condition of the.] -its use, including
but not limited to conducting any environmental assessment or audt of which shall be
determined in Lender’s sole discretion) and taking samples of soil, gr other water,
air, or building materials, and conducting other invasive testing. Borr
and provide access to Lender and any such Person designated by Lender.

Section 12.4 Operations and Maintenance Programs. Wh ,
the Environmental Report or as a result of any other environmental assessment-ti
Property, Borrower shall establish and comply with an operations and mainteaasi
with respect to the Property, in form and substance reasonably acceptable to Lender,
an environmental consultant reasonably acceptable to Lender, which program shall ad
asbestos containing material or lead based paint that may now or in the future be detect;
on the Property. Without limiting the generality of the preceding sentence, Lender may reg
(a) periodic notices or reports to Lender in form, substance and at such intervals as Lender m
specify, (b) an amendment to such operations and maintenance program to address changing
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mstances, laws or other matters, (¢) at Borrower’s sole expense, supplemental examination
rty by consultants specified by Lender, (d) access to the Property by Lender, its
vicer, to review and assess the environmental condition of the Property and
pliance with any operations and maintenance program, and (e) variation of the

ARTICLE XIII
INDEMNIFICATIONS

Borvower shall, at its sole cost and expense, protect, defend, indemnify,
release and hold harmless'the emmf' ed Parties (defined below) from and agamst any and all
Losses (defined below) imipy
and directly or indirectly arlsmg gut .of or in any way relating to any one or more of the
followmg (a) any acciden or death of persons or loss of or damage to property
part thereof or on the adjoining sidewalks, curbs,
reets or ways; (b) any use, nonuse or condition in,
eof or on the adjoining sidewalks, curbs, adjacent
t ways; (c) performance of any labor or services or
the furnishing of any materials or oth perty in respect of the Property or any part thereof:
{d) any failure of the Property to be in ipliance with any Applicable Laws; (e} any and all
claims and demands whatsoever which may ‘be asserted against Lender by reason of any alleged
obligations or undertakings on its part to péform o rge any of the terms, covenants, or
agreements contained in any Lease; or (f) the pay w commission, charge or brokerage
fee to anyone which may be payable in connectio Wlth ' funding of the Loan evidenced by
the Note and secured by this Security Instrument. “Alry payable to Lender by reason of
the application of this Section 13.1 shall become im ¢ and payable and shall bear
interest at the Default Rate from the date loss or damage §

adjacent property or adjacent parkin,
on or about the Property or any-par
property or adjacent parking areas, str

(b) Borrower shall, at its sole cost and e
release and hold harmless each Indemnified Party from and agai any an all Losses lmposed
upon or incurred by or asserted against any Indemnified Party &
out of or in any way relating to any transfer tax incurred by any Iing

(including, without limitation, reasonable attomeys fees and costs incurred4 m'
defense, and settlement of Losses incurred in correcting any prohibited transacti

indirectly, as a result of a default under Sections 3.18 or 5.18 of this Security Instrume.

The term “Losses”™ shall mean any and all claims, suits, liabilities (int
without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses,
costs, expenses, fines, penalties, charges. fees, expenses, judgments, awards, amounts paid
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tit of whatever kind or nature (including but not limited to attorneys® fees and other costs
se). The term “Indemnified Parties” shall mean (a) Lender, (b) any prior owner or
c+Note, (¢} any servicer or prior servicer of the Loan, {(d)the officers, directors,
artners, members, employees and trustees of any of the foregoing, and (¢) the
tatives, successors and assigns of each of the foregoing.

3.2 Mortzage andfor Intangible Tax. Borrower shall, at its sole cost
nd, indemnify, release and hold harmless the Indemnified Parties from
es imposed upon or incurred by or asserted against any Indemnified
ectly arising out of or in any way relating to any tax on the making

and against any aﬁd_
Parties and direg

Upon written request b
(if requested by any Ind
other professionals appr : Indemmﬁed Parties, which approval shall not be
unreasonably withheld. Notwithistandi foregoing, any Indemnified Parties may, in their
sole discretion, engage their owil attort id other professionals to defend or assist them, and,
at the option of Indemnified Partie torneys shall control the resotution of any claim or
proceeding. Upon demand, Borrow

Parties, reimburse, the Indemnified P
of attorneys, engineers, environment
connection therewith.

he payment of reasonable fees and disbursements
sultants laboratories and other professionals in

Section 13.4 Environmental Indent
Instrument, Borrower and any other Pers
“Indemnitors”) have executed and delivered th
dated the date hereof to Lender (the “Environmenta

rtified  therein  (collectively, the
ironmental indemnity agreement

WAIVERS

Section 14.1  Waiver_of Counterclaim. Borr
assert a counterclaim, other than a mandatory or compulsory
proceeding brought against it by Lender arising out of or in any way
Instrument, the Note, any of the other Loan Documents, or the Obliga

Section 14.2 Marshalling and Other Matters. Borrower
extent permitted by law, the benefit of all appraisement, valuation, stay, extesd
and redemption laws now or hereafter in force and all rights of marshalling

Person acquiring any interest in or title to the Property subsequent to the date of thi
Instrument and on behalf of ail Persons to the extent permitted by Applicable Laws.
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Section 14.3  Waiver of Notice. Borrower shall not be entitled to any notices of
hatsoever from Lender or Trustee except (a) with respect to matters for which this
ument specifically and expressly provides for the giving of notice by Lender or
wer and (b) with respect to matters for which Lender or Trustee is required by
give notice, and Borrower hereby expressly waives the right to receive any
Trustee with respect to any matter for which this Security Instrument does
ressly provide for the giving of notice by Lender or Trustee to Borrower.

not specificatiy.

Waiver_of Statute of Limitations. Borrower hereby expressly
waives and releaSesfo the:fullest extent permitted by law, the pleading of any statute of
limitations as a défenseto ent of the Debt or performance of its Other Obligations.

Section ole“Discretion of Lender. Wherever pursuant to this Security
Instrument (a) Lender e
arrangement or term is to
to be made by Lender, t
arrangements or terms are
determinations made by Lender,, sha

otherwise expressly and specifical ?'*pt

ry to Lender, or (c) any other decision or determination is
t Lender to approve or disapprove, all decisions that
r not safisfactory and all other decisions and

Section 14.6 WAIVER' OF TRIAL BY JURY. BORROWER HEREBY
WAIVES, TO THE FULLEST EXFENT PERMITTED BY LAW, THE RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
INDIRECTLY TO THE LOAN EVIDENCED HE NOTE, THE APPLICATION
FOR THE LOAN EVIDENCED BY THE TE, THE NOTE, THIS SECURITY
INSTRUMENT OR THE OTHER LOAN VMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, ITS OFFICERS, EMPLOQYEES; PIRECTORS OR AGENTS
IN CONNECTION THEREWITH.

ARTICLE XV
EXCULPATION

1w Note are hereby
t forth in its

Section 15.1 Exculpation. The provisions of
incorporated by reference to the fuilest extent as if the text of such At
entirety herein.

ARTICLE XVI
NOTICES

Section 16.1 Notices. All notices or other writien commun
shall be deemed to have been properly given (i) upon delivery, if delivered in+p
facsimile transmission with receipt acknowledged by the recipient thereof and cénfirme
telephone by sender, (ii) one (1) Business Day (defined below) after having been deposited fo
overnight delivery with any reputable overnight courier service, or (iii) three (3) Business D»
after having been deposited in any post office or mail depository regularly maintained by<th
U.S. Postal Service and sent by registered or certified mail, postage prepaid, return receip
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equested; addressed to Borrower or Lender, as the case may be, at the addresses set forth on the
of this Security Instrument or addressed as such party may from time to time designate
tice to the other parties.

ices to Borrower shall be addressed to the attention of Rocar Properties,
fig number is (732) 741-3313 and facsimile number is (732) 450-3677.

by notice to the other may designate additional or different addresses
communications.

{ this Subsection, “Business Day” shall mean a day on which
zed or required by law to close in New York, New York.

ARTICLE XVII
PPLICABLE LAW

Section 17.1
construed, applied and enforcet
located,

f Law. This Security Instrument shall be governed,
; with the laws of the state in which the Property is

Section 172 Provisiogis /S “to_Applicable Law. All rights, powers and
remedies provided in this Security In nt may be exercised only to the extent that the
exercise thereof does not violate any app le provisions of law and are intended to be limited
to the extent necessary so that they will not repder this Security Instrument invalid,
unenforceable or not entitled to be recorded, regi filed under the provisions of any

Applicable Laws.

ARTICLE XVIE
SECONDARY MARKET

Section 18.1 Transfer of Loan. Lender nia
the Note, this Security Instrument and the other Loan Docu 3y e
with respect thereto, or grant participations therein (the “Pargicipati or issu¢ mortgage
pass- through certificates or other securities evidencing a benefic q rated or unrated
public offering or private placement (the “Securities™. Lender

sell, transfer or assign

Lender determines necessary or desirable. Borrower irrevocably waives any and 4l
have under Applicable Laws to prohibit such disclosure, including but not limited ¢
privacy.

Section 18.2  Cooperation.  Borrower, Guarantor and Indemnitor agree
cooperate with Lender in connection with any transfer made or any Securities created pursuant
this Article XVIIL, including, without limitation, the taking, or refraining from taking, of suct
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ay be necessary to satisfy all of the conditions of any Investor, the delivery of an
rtlﬁcate required in accordance with Subsection 7. 4(c) hereof and such other

r1ty Instrument and other Loan Documents and Bosrower’s organizational
sonably requested by Lender; provided that the costs incurred for such
aid by Lender and no changes to the Loan Documents shall be required
rial adverse economic impact on Borrower, Guarantor or Indemnitor.

furnishing to su

s Or prospective Investors or any Rating Agency any and all
information cong :

operty, the Leases, the financial condition of Borrower, Guarantor
uested by Lender, any Investor, any prospective Investor or any
ith any sale, transfer or Participations or Securities and shall

aéh of its officers who have signed the Reglstratlon
trol tie affiliate within the meaning of Section 15 of the

¢ Act (collectively, the “Morgan Stanley Group™),
r underwrlter with respect to the Securities, each of

liabilities (collectively, the “Liabilities™) to which L
Underwriter Group may become subject insofar as the

material fact required to be stated in the Disclosure Poc
statements in the Disclosure Document, in light of the
n Stanley Group and/or the
rred-by Lender, the Morgan
Stanley Group and the Underwriter Group in connection w

Liabilities; provided, however, that Borrower will be liable in

including, without limitation, financial statements of Borrower, operati
rolls with respect to the Properties (collectively, the “Provided Informatic:
indemnification shall be effective whether or not an actval indemnificat
provided to, or executed by, Borrower or Guarantor; provided, however, such i
limited to the Provided Information and shall only be effective to the extent
accurately states the Provided Information in the applicable Disclosure Document. T
indemnity agreement will be in addition to any liability which Borrower may otherwise, t
shall survive the termination of this Security Instrument and the satisfaction and discharg
Debt
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Section 18.3  Reserves/Escrows. In the event that Securities are issued in
with the Loan, all funds held by Lender in escrow or pursuant to reserves in

this Security Instrument or the other Loan Documents, including,
t forrh in this Article XVIII, Lender may at any time and from
all or any portion of its rights under all or any of the Loan
ank or any Federal Home Loan Bank and such pledge shall be

Section 19.1
confirms that Lender shall impose
(including, without limitation, loan s

Jges and confirms that it shall be
he Property or any part thereof,
samental or quasi-governmental

authorlty Borrower hereby acknowledges and agrees
demand, all such fees (as the same may be increased or
additional fees of a similar type or nature which may be
upon the occurrence of any Event or otherwise. Wherever it'is
pay any costs and expenses, such costs and expenses shall i
reasonable legal fees and disbursements of Lender, whether wit
reimbursement for the expenses of in-house staff or otherwise.

for herein that Borrower
ot be limited to, all
ained firms, the

Section 19.2  Legal Fees for Enforcement. (a) Borrow
legal fees incurred by Lender in connection with (i) the preparation

{b) Borrower shall pay to Lender on demand any and all expenses, including
attorncys’ fees, incurred or paid by Lender in protecting its interest in th

or their equivalent (including, Wlthout limitation, any costs and expenses incurred in conne
with transferring the loan evidenced by the Note to a special servicer).
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ARTICLE XX
DEFINITIONS

ection 20.1 General Definitions. Unless the context clearly indicates a
or unless otherwise spemﬁcally provided herein, words used in this Security
sed mterchangeably in singular or plural form and the word “Borrower”

Instrument,” the"wor

secured by this Securi
Property and any intérest
include any and all attorné
limited to, fees and disbu
Lender in protecting its interes
hereunder.

” the word “Property” shall include any portion of the
d the phrases “attorneys’ fees” and “counsel fees” shall
‘ al and Iaw clerk fees and disbursements including, but not

Section 21.1 No Oral Change.
hereof, may not be modified, amended, waived, |

n one Person, the
eral. This Security

If Borrower consists

Section 21 2 Liability.

Instrument shall be binding upon and inure to the benefit of B@
respective successors and assigns forever.

If any term, cov

Section 21.3

Inapplicable Provisions.

Section 21.4 Duplicate Originals; Counterparts. This Security |
be executed in any number of duplicate originals and each duplicate original shal

counterparis shall be deemed an original instrument and all of which together shall ee. Iltuie
single Security Instrument. The failure of any party hereto to execute this Security Ins
or any counterpart hereof, shall not relieve the other signatories from their obligations hereunéer_
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Section 21.5 Number and Gender. Whenever the context may require, any
-d herein shall include the corresponding masculine, feminine or neuter forms, and

Folz and/&
responsible for p
agreement bctwh_

. Borrower shall indemnify, defend and hold Lender
ny and all claims, liabilities, costs and expenses of any kind
| es and expenses) in any way relating to or arising from a claim
by any person or entity i i
behalf of Borrower or Le
acknowledges that Lendez

ider in certain circumstances in connection with the
are,in addition to any fees which may be paid by

with Borrower. Botrower acknowledge
regarding such fees and that Lender i

DEED OF TRUST PROVISION;

Section 22,1  Concerning The Trustee. Truste

which would involve Trustee in any expense or liability or to
respect hereof, unless properly indemnified to Trustee’s reasonablc_
acceptance of this Security Instrument, covenants to perform and fulfil;

rendered by Trustee in accordance with the terms hereof. Trustee may resig
giving thirty (30) days’ notice to Borrower and to Lender. Lender may remo:
time or from time to time and select a successor trustee. In the event of the de;
resignation, refusal to act, or inability to act of Trustee, or in its sole discretion fi
whatsoever Lender may, without notice and without specifying any reason therefor and,
applying to any court, select and appoint a successor trustee, by an instrument recorded

this Security Instrument is recorded and all powers, rights, duties and authority of Trustg
aforesaid, shall thereupon become vested in such successor. Such substitute trustee shall not
required to give bond for the faithful performance of the duties of Trustee hereunder unles
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by Lender. The procedure provided for in this paragraph for substitution of Trustee

tion 22.2 Trustee’s Fees. Borrower shall pay all reasonable costs, fees and
y Trustee and Trustee’s agents and counsel in connection with the
of Trustee’s duties hereunder and all such costs, fees and expenses shall

ertain Rights. With the approval of Lender, Trustee shall have
all"of the following actions: (i) to select, employ, and advise with
t be, counsel for Lender) upon any matters arising hereunder,
and interpretation of the Note, this Security Instrument or

the right to také~any apd
counsel (who may be,
including the preparati
the other Loan Docume
advice of counsel, (ii}to'g
hereunder either directly orthrd:
about the execution of his/he

experts, agents and attorneys-i

the trusts and powers hereof and to perform any duty
er agents or attorneys, (iii) to select and employ, in and
Jgunder, suitable accountants, engineers and other

Trustee, upon the Property for debts contracte
management or operation of the Property. Trustee h
document, or signature authorizing or supporting an actiop
Trustee hereunder, believed by Trustee in good faith to be Trustee shall be entitled to

ce of Trustee’s duties

hereunder and to reasonable compensation for such of Tru$
rendered.

rustee shall, until
hich they were

Section 22 4 Retention of Money All moneys received

requlred by applicable law) and Trustee shall be under no liability for*i
received by Trustee hereunder.

Section 22.5 Perfection of Appointment. Should any deed

deeds, conveyances and instruments shall be made, executed, acknowledged, and deli
shall be caused to be recorded and/or filed by Borrower.
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Section 22.6 Succession Instruments. Any substitute trustee appointed pursuant
e provisions hereof shall, without any further act, deed, or conveyance, become
the estates, properties, rights, powers, and trusts of its or his/her predecessor in
der with like effect as if originally named as Trustee herein; but nevertheless,

and shall dufy ass
to the substitute try

* Principles of Construction. In the event of any inconsistencies
ions of this Security Instrument and Article XXIII of this Security
: is Article XXIII shall govern and control.

Section 23.2  Neh-Agri

ural Use. The Property is not used principally for
agricultural purposes and Borrowe:

nts and warrants to Lender.

CLE XXIV

UNIFORM COMMERCI Al CODE SECURITY AGREEMENT

Section 24.1  Grant to Lendcr |
agreement pursuant to the Uniform Commercial €

Instrument constitutes a security

(i) Any of the Property “wh
property or effectively made part of the real prope
Instrument; and

-«.,{}applicable law, is not real
orovisions of this Security

(ii)  Any and all other property no
Uniform Commercial Code Financing Statement naming Bo
Secured Party and affecting property in any way connected with the
Property (any and all such other property constituting "Property" for pu
Instrument); and Borrower hereby grants Lender a security interest
clauses (i) and (i1 above as security for the Secured Obligations, .
however, that neither the foregoing grant of a security interest nor the Tilii
statement shall be construed as limiting the parties' stated intention tha
connection with the production of income from the Property, or adapted for
is described or reflected in this Security Instrument, is and at all times shall be*re
of the Realty. Lender may file copies or reproductions of this instrument &
statement, ‘

242 Lender's Rights and Remedies. With respect to the property subjeet’
foregoing security interest, Lender shall have all of the rights and remedies (i) of a securedif
under the Uniform Commercial Code, (ii) provided herein, including without limitation the ri
to cause such Property to be sold by Trustee under the power of sale granted by this Securf
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i, and (iii) provided by law. In exercising its remedies, Lender may proceed against
{ real property and any items of personal property separately or together and in any
sver, without in any way affecting the availability of Lender's remedies. Upon

and make them available to Lender at the Property. Lender shall give
(5) days' prior written notice of the time and place of any public sale or
) ch Property or of the time of or after which any private sale or any other
intended di8p05 an be made. Any person permitted by law to purchase at any such sale
may do so. Such | ty'may be sold at any one or more public or private sales as permitted by
applicable law. .
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IN WITNESS WHEREOQF, THIS SECURITY INSTRUMENT has been executed
reower the day and year first above written,

BORROWER

ROCAR SEDRO-WQOLLEY, LLC
a Delaware limited liability company

(Signature Page to Deed of Trust)



ACKNOWLEDGMENTS

§
§
§

that by his mgnaiui'
acted, executed the
undersigned, in the Ci

WITNESS my hand and offici

[SEAL]

Lo
T i
Tl

Ly . i e

Myﬁongmlsswn Expires:
* o COLLEEN FLANAGAN

A Notory Public of Ne
My Commission Expires




EXHIBIT A

Legal Description of Property

LOCK 8, "WEST ADDITION TO THE TOWN OF WOQOLLEY,
", AS PER PLAT RECORDED IN VOLUME 2 OF PLATS, PAGE
OUNTY, WASHINGTON. SAID SOUTH ' CONSISTS OF

LOTS 13 THROUGH 2

TOGETHER WITH TH’E_’ RT
AS VACATED BY CIT|
FILE NO, 9802200031.

FEET OF HARRISON STREET ADJACENT THERETO
ORDINANCE NO. 1285-97, RECORDED UNDER AUDITOR'S

EXCEPTING THEREFROM
WASHINGTON FOR SECOND:

WOOLLEY VICINITY, BY DEED
FILE NO. 516234, AND MAY 27, 19

N OF LOT 13 CONVEYED TO THE STATE OF
TE HIGHWAY NO. 1-A AND 1-F, SEDRO-
ECORDED APRIL 14, 1956, UNDER AUDITOR'S
R AUDITOR'S FILE NO. 518491.

EXCEPTING THEREFROM THE FOLLOWING DES
WAY DEDICATIONS ON HARRISON STREET
FILE NO. 206710100079.

RIBED 2 PARCELS FOR RIGHT-OF-
RECORDED UNDER AUDITOR'S

-ADDITION TO THE TOWN
D AND RECORDED IN

1.) A PORTION OF LOT 24, SOUTH ¥: OF BLO
OF WOOLLEY, SKAGIT COUNTY, WASH.", AS:
VOLUME 2, PAGE 89 OF SKAGIT COUNTY PLATS, AND QF FHE VACATED NORTH 15
FEET OF HARRISON STREET AS DESCRIBED ™ ORDINANCE 1285-97
RECORDED UNDER AUDITOR'S FILE NO. 9802200031. SAID PAR EL IS WITHIN THE
NORTHWEST % OF THE SOUTHWEST % OF SECTION- 4 TO: SHIP 35 NORTH,
RANGE 4 EAST, WM., AND IS DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT:. 2
01°16°33" WEST ALONG THE WEST LINE OF SAID VACATEL-NG
DISTANCE OF 15 FEET TO THE TRUE POINT OF BEGINNING;
88°43°27" EAST ALONG THE SOUTH LINE OF SAID VACATED N
DISTANCE OF 30.00 FEET; THENCE NORTH 43°43°27” WEST A DISTAN
FEET TO AN INTERSECTION WITH THE WEST LINE OF SAID LOT :
SOUTH 01°16°33” WEST ALONG SAID WEST LINE AND ALONG THE WES _
SAID VACATED 15 FEET A DISTANCE OF 30.00 FEET TO THE TRUE POt
BEGINNING.



A PORTION OF THE VACATED NORTH 15 FEET OF HARRISON STREET VACATED
ORDINANCE 1285-97 AND RECORDED UNDER AUDITOR'S FILE NO.
3T ‘ARRISON STREET LIES SOUTH OF THE SOUTH BLOCK 8, "WEST

‘THE SOUTHEAST ' OF SECTION 24, TOWNSHIP 35 NORTH,
. SAID PORTION OF THE VACATED NORTH 15 FEET IS

BEGINNING A iT 4
THENCE NORTH 88
NORTH 15 FEET

DISTANCE OF 4.48 FEET TO 'POINT OF BEGINNING.



