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THIS SECURITY INSTRUMENT (this “Security Instrument”) as described on Schedule A
attached hereto and made a part hereof, dated as of the Effective Date set forth on Schedule A
attached hereto and made a part hereof (the “Effective Date”), is made by the Borrower set forth
on Schedule A attached hereto and made a part hereof (together with its permitted assigns
hereunder, “Borrower™), having its principal office as set forth on Schedule A attached hereto
and made a part hereof, to WELLS FARGO TRUST COMPANY, NATIONAL
ASSOCIATION, as trustee (“Lender”) pursuant to the Declaration of Trust dated as of October
17, 2019 (as the same may be amended, amended and restated, modified, supplemented or
replaced from time to time, the “Declaration™), having its principal place of business at 299
South Main Street, 5th Floor, MAC: U1228-051, Salt Lake City, Utah 84111.

WITNESSETH:

To secure the payment of an indebtedness in the principal sum of the Loan Amount set forth on
Schedule A attached hereto and made a part hereof, in lawful money of the United States of
America, to be paid with interest according to the terms of that certain Promissory Note dated as
of even date herewith, with a maturity date of November 10, 2041, made by Borrower to Lender
(such note together with all extensions, renewals, replacements or modifications thereof being
hereinafter collectively called the “Note™) and all other Debt (hereinafter defined), Borrower has
mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed, pledged,
assigned, and hypothecated and by these presents does hereby mortgage, give, grant, bargain,
sell, alien, enfeoff, convey, confirm, pledge, assign and hypothecate unto Lender and its
successors and assigns the Premises (as defined herein) which is described in Exhibit A attached
hereto and the buildings, structures, fixtures (except “trade fixtures” as defined in Part Il Section
19 of the Lease (hereinafter defined) not owned by Borrower), additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter located

thereon (the “Improvements™);

TOGETHER WITH: all right, title, interest and estate of Borrower (exclusive of Excepted
Rights and Excepted Payments, as defined and only to the extent set forth in the Assignment of
Lease and Rents delivered by Borrower to Lender contemporaneously herewith (as the same may
be amended, amended and restated, modified, supplemented or replaced from time to time, the
“Assignment”); provided, that, notwithstanding anything in the Assignment to the contrary, the
term “Excepted Payments™ as used in this Security Instrument or any other Loan Document shall
include any Fixed Rent (as hereinafter defined) that is prepaid on the Lease Commencement
Date (as defined in the Lease) (to the extent such Fixed Rent is not allocable to interest due on
the Note on November 10, 2019)) now owned, or hereafter acquired, in and to the following
property, rights, interests and estates (the Borrower’s right, title, interest and estate in the
Premises, the Improvements together with the following property, rights, interests and estates,
but excluding the Excepted Rights and Excepted Payments to the extent specifically set forth in
the Assignment, being hereinafter described are collectively referred to herein as the “Mortgaged
Property”) subject, however, to the Permitted Exceptions (as hereinafter defined) with respect to
the marketability of title:

(a) all that certain real property described on Exhibit A attached hereto and incorporated
herein by this reference (the “Premises”), together with all of the easements, rights,
privileges, franchises, tenements, hereditaments and appurtenances now or hereafter



(b)

(©)

(d)

thereunto belonging or in any way appertaining and all of the estate, right, title, interest,
claim and demand whatsoever of Borrower therein or thereto, either at law or in equity, in
possession or in expectancy, now or hereafter acquired;

all easements, rights-of-way, strips and gores of land, streets, ways, alleys, passages, sewer
rights, water, water courses, water rights and powers, air rights and development rights, and
all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the
Mortgaged Property and the reversion and reversions, remainder and remainders, and the
reversionary interest appurtenant to the Mortgaged Property in all land lying in the bed of
any street, road or avenue, opened or proposed, in front of or adjoining the Mortgaged
Property, and all the estates, rights, titles, interests, dower and rights of dower, curtesy and
rights of curtesy, property, possession, claim and demand whatsoever, both at law and in
equity, of Borrower of, in and to the Mortgaged Property and every part and parcel thereof,
with the appurtenances thereto;

all machinery, equipment, fixtures (including but not limited to all heating, air conditioning,
plumbing, lighting, communications and elevator fixtures) and other property of every kind
and nature, whether tangible or intangible, whatsoever owned by Borrower, or in which
Borrower has or shall have an interest, now or hereafter located upon the Premises and the
Improvements, or appurtenant thereto, and usable in connection with the present or future
operation and occupancy of the Premises and the Improvements and all building equipment,
materials and supplies of any nature whatsoever owned by Borrower, or in which Borrower
has or shall have an interest, now or hereafter located upon the Premises and the
Improvements, or appurtenant thereto, or usable in connection with the present or future
operation, enjoyment and occupancy of the Premises and the Improvements, but excluding
any “trade fixtures” (as defined in Part I Section 19 of the Lease), Signs (as defined in the
Lease) and identification marks of Lessee (hereinafter defined) (hereinafter collectively
called the “Equipment™), including the proceeds of any sale or transfer of the foregoing, and
the right, title and interest of Borrower in and to any of the Equipment which may be
subject to any security interests, as defined in the Uniform Commercial Code, as adopted
and enacted from time to time by the State(s) or Commonwealth(s) where any of the
Mortgaged Property is located or where Borrower is organized, as applicable (the “Uniform
Commercial Code™), superior in priority to the lien of this Security Instrument. In
connection with Equipment which is leased to Borrower or which is subject to a lien or
security interest which is superior to the lien of this Security Instrument, this Security
Instrument shall also cover all right, title and interest of Borrower in and to all deposits, and
the benefit of all payments now or hereafter made with respect to such Equipment;

all awards or payments, including interest thereon, which may hereafter be made with
respect to the Mortgaged Property, whether from the exercise of the right of eminent
domain or condemnation (including but not limited to any transfer made in lieu of or in
anticipation of the exercise of said rights), or for a change of grade, or for any other injury
to or decrease in the value of the Mortgaged Property, subject to and in accordance with the
terms and conditions of the Lease;



(e)

(f)

(2

(b

all right, title and interest of Borrower in and to (i) the Lease set forth on Schedule A
attached hereto and made a part hereof (as the same may be amended, amended and
restated, modified, supplemented or replaced from time to time, the “Lease”) between
Borrower, as lessor, and the Lessee set forth on Schedule A attached hereto and made a
part hereof, as lessee (together with any permitted assignees under the Lease, the “Lessee™),
(i1) the Corporate Guaranty (as the same may be amended, amended and restated, modified,
supplemented or replaced from time to time, the “Lease Guaranty”), each dated as of even
date with the Lease, by CVS Health Corporation (the “Lease Guarantor”), relating to the
Lease, and (ii1) all other leases, subleases (if, and to the extent that, Borrower has any
rights, title or interest therein), including, without limitation, any assignments thereof
(including, without limitation, all guarantees of any such leases, assignment of leases and
subleases) and other agreements affecting the use, enjoyment or occupancy of the
Mortgaged Property and the Improvements heretofore or hereafter entered into (the “Other
Leases”), and all income, rents, issues, profits and revenues (including all oil and gas or
other mineral royalties and bonuses) from the Mortgaged Property (if, and to the extent that,
Borrower has any rights, title or interest therein) (the “Rents”), and all proceeds from the
sale or other disposition of the Lease or Other Leases and the right to receive and apply the
Rents to the payment of the Debt and the right to receive and apply any payments made to
Borrower by the Lessee in connection with any condemnation or casualty, including,
without limitation, Lessee’s purchase of the Mortgaged Property, to payment of the Debt;

all right, title and interest of Borrower in and to any insurance policies covering the
Mortgaged Property or the Lease, including, without limitation, all proceeds thereof and
any unearned premiums on any insurance policies covering the Mortgaged Property,
including, without limitation, the right to receive and apply the proceeds of any insurance,
judgments, or settlements made in lieu thereof, for damage to the Mortgaged Property or
any part thereof, subject to and in accordance with the terms and conditions of the Lease;

subject to the terms and provisions of this Security Instrument, the right, in the name and on
behalf of Borrower, to appear in and defend any action or proceeding brought with respect
to the Mortgaged Property and to commence any action or proceeding to protect the interest
of Lender in the Mortgaged Property or any part thereof;

all franchises, trade names, trademarks, symbols, service marks, books, records, plans and
specifications, contracts, licenses, approvals, consents, subcontracts, service contracts,
management contracts, permits and other agreements of any nature whatsoever now or
hereafter obtained or entered into by Borrower, or any managing agent of the Mortgaged
Property on behalf of Borrower, with respect to the use, occupation, development,
construction and/or operation of the Mortgaged Property or any part thereof or the activities
conducted thereon or therein, or otherwise pertaining to the Mortgaged Property or any part
thereof (but excluding any such items now or hereafter obtained or entered into by Lessee
or Lease Guarantor if, and to the extent that, Borrower has no right, title or interest therein);

all accounts receivable, contract rights, interests, estate or other claims, both in law and in
equity, which Borrower now has or may hereafter acquire in the Mortgaged Property or any
part thereof, and all reserve accounts, accounts for the deposit, collection and/or
disbursement of Rents and other accounts now or hereafter in existence under any Loan
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Documents with respect to the Loan (as defined in paragraph 50), including, without
limitation, all interest reserve accounts and replacement reserve accounts provided for
under any documentation entered into or delivered by Borrower in connection with the
Loan;

subject to the terms of the Assignment, all rights which Borrower now has or may hereafter
acquire, to be indemnified and/or held harmless for, from and against any liability, loss,.
damage, costs or expense (including, without limitation, attorneys’ fees and disbursements)
relating to the Mortgaged Property or any part thereof;

all appurtenances in respect of or otherwise relating to the Lease, including, but not limited
to, all the estate and rights of the Borrower of, in and to (i) all modifications, extensions and
renewals of the Lease and all rights to renew or extend the term thereof, (ii) all of
Borrower’s rights, if any, pertaining to deposits of the Lessee under the Lease (including
lessee security deposits, if any), (iii) all other options, privileges and rights granted and
demised to the Borrower under the Lease, (iv) all the right or privilege of the Borrower to
terminate, cancel, abridge, surrender, merge, modify or amend the Lease, and (v) any and
all possessory rights of the Borrower and other rights and/or privileges of possession,
including, without limitation, the Borrower’s right to elect to take possession of the
Mortgaged Property;

all of the Borrower’s claims and rights to damages and any other remedies in connection
with or arising from the rejection of the Lease by the Lessee or any trustee, custodian or
receiver pursuant to the United States Bankruptcy Code, as amended (the “Bankruptcy
Code”) in the event that there shall be filed by or against the Lessee any petition, action or
proceeding under the Bankruptcy Code or under any other similar federal or state law now
or hereafter in effect;

all of Borrower’s interest in and to all minerals, crops, timber, trees, shrubs, flowers and
landscaping features now or hereafter located on, under or above the Premises;

all present and future monetary deposits given by Borrower to any public or private utility
with respect to utility services furnished to any part of the Premises or the Improvements;

all right, title and interest of Borrower in and to all building materials, supplies and
equipment now or hereafter placed on the Premises or in the Improvements and all
architectural renderings, models, drawings, plans, specifications, studies and data now or
hereafter relating to the Premises or the Improvements;

all right, title and interest of Borrower in and to all refunds and rebates of taxes and
assessments relating to the Premises and Improvements (except to the extent such refunds
and rebates relate to taxes or assessments which are paid by the Lessee under the Lease);

all of Borrower’s interest in moneys and investments which may from time to time become
subject to the lien hereof;

all right, title and interest of Borrower in and to all proceeds, products, substitutions and
accessions (including claims and demands therefor) of the conversion, voluntary or
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involuntary, of any of the foregoing into cash or liquidated claims, including, without
limitation, the proceeds of insurance and condemnation awards; and

(s) all other or greater rights and interests of every nature in the Premises or the Improvements
and in the possession or use thereof and income therefrom, whether now owned or hereafter
acquired by Borrower (excluding, however, the Excepted Payments and Excepted Rights as
specifically set forth in the Assignment).

TO HAVE AND TO HOLD the above granted and described Mortgaged Property unto and to
the use and benefit of Lender, and the successors and assigns of Lender, forever, provided that
the Mortgaged Property shall include Excepted Rights and Excepted Payments, as defined in the
Assignment, only to the extent Lender has rights to such Excepted Rights and Excepted
Payments as specifically set forth in the Assignment, subject, however to the Permitted
Exceptions (hereinafter defined).

This Security Instrument is given to secure the following indebtedness and obligations (said
indebtedness and obligations being hereinafter collectively called the “Debt”):

(a) The full and prompt payment of the principal amount evidenced by the Note, together
with interest thereon at the rate or rates set forth therein and, if applicable, the Prepayment
Consideration (as defined in the Note);

(b) The full and prompt payment and performance of all of the provisions, agreements,
covenants and obligations herein contained and contained in any of the Loan Documents
(hereinafter defined) and the payment of all other sums therein covenanted to be paid;

(©) Any and all additional advances made by Lender pursuant to this Security Instrument or
the other Loan Documents to protect or preserve the Mortgaged Property or the lien or security
interest created hereby on the Mortgaged Property, or for taxes, assessments or insurance
premiums as hereinafter provided or for performance of any of Borrower’s obligations hereunder
or under the other Loan Documents or for any other purpose provided herein or in the other Loan
Documents (whether or not the original Borrower remains the owner of the Mortgaged Property
at the time of such advances);

(d) Any and all other indebtedness now owing or which may hereafter be owing by Borrower
to Lender, however and whenever incurred or evidenced, whether express or implied, direct or
indirect, absolute or contingent, or due or to become due, and all renewals, modifications,
consolidations, replacements and extensions thereof, it being contemplated by Borrower and
Lender that Borrower may hereafter become so indebted to Lender, but expressly excluding the
indebtedness evidenced by the New Note as defined in paragraph 19(b) hereof; and

(e) Payment and performance of all modifications, amendments, extensions, consolidations,
and renewals, however evidenced, of any of the obligations described in (a) through (d) above.

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall
well and truly pay to Lender the Debt and every covenant and condition set forth herein and in
the Note shall have been satisfied, these presents and the estate and lien hereby granted shall
cease, terminate and be void.



AND Borrower represents and warrants to and covenants and agrees with Lender as follows:

1.

Payment of Debt and Performance of Covenants, Conditions and Agreements. Borrower
shall pay the Debt at the time and in the manner provided in the Note and in the other Loan
Documents. Borrower shall perform, observe or comply with all of the covenants, conditions
and agreements contained in the Note, this Security Instrument and any and all other
documents (collectively, the “Loan Documents”) now or hereafter executed by Borrower
and/or others and by or in favor of Lender, which evidence, secure or guarantee all or any
portion of the payments due under the Note or otherwise is executed and/or delivered in
connection with and directly related to the Note and this Security Instrument (including,
without limitation, the Assignment). All payments due to Borrower or Lender under the
Lease (other than Excepted Rights and Excepted Payments, including without limitation any
prepaid Fixed Rent paid on the Lease Commencement Date (to the extent such Fixed Rent is
not allocable to interest due on the Note on November 10, 2019) not exceeding an amount
equal to the Fixed Rent from the closing date of the Loan through November 10, 2019) shall
be paid directly by Lessee to Lender when such amounts are due and payable. All such
payments received by Lender shall be applied promptly upon receipt, but not less than
monthly, as follows: first, all amounts then due and payable under the Note and the other
Loan Documents (“Debt Service”) shall be paid to or retained by Lender, as the case may be;
and second, except for any payments made in advance of their due date (which such
payments shall be held by the Lender and applied as provided in this sentence on such due
date), as long as no uncured Event of Default (hereinafter defined) or payment or bankruptcy
default as described in paragraphs 21(h) or 21(i) hereof exists hereunder or under the Note or
any of the other Loan Documents, the balance of funds, if any, shall be paid within five (5)
Business Days (as defined in the Note) after the receipt of good funds by Lender to Borrower
by wire transfer of immediately available funds to an account designated by Borrower, which
payments to Borrower shall be free of the lien of this Security Instrument and all rights of
Lender under the other Loan Documents, including, without limitation, the Assignment.

Warranty of Title: Other Representations.

(a) Borrower warrants that Borrower has good and marketable title to the Mortgaged
Property and has the right to mortgage, give, grant, bargain, sell, alien, enfeoff, convey,
confirm, pledge, assign and hypothecate the same and that, except for this Security
Instrument, the other Loan Documents and the Permitted Exceptions (as hereinafter
defined) Borrower possesses an unencumbered fee estate in the Premises and the
Improvements subject to the Lease and that it owns the Mortgaged Property free and
clear of all liens, encumbrances and charges whatsoever except for (i) the Lease, (ii) the
Other Leases, (iii) those exceptions shown in (or insured against by) the title insurance
policy insuring (or any pro forma title insurance policy purporting to insure) the lien of
this Security Instrument, and (iv) other items as herein expressly permitted (all of the
foregoing, collectively, the “Permitted Exceptions™). The Permitted Exceptions do not
and will not materially and adversely affect (a) the ability of Borrower to pay in full the
principal and interest on the Note in a timely manner, or (b) the use of the Premises for
the use currently being made thereof, the operation of the Premises as currently being
operated, or the value of the Premises. Subject to the Permitted Exceptions, Borrower
shall forever warrant, defend and preserve such title and the validity and priority of the
lien of this Security Instrument and shall forever warrant and defend the same to
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(b)

(d)

(e)

(f)

Lender against the claims of all persons whomsoever. The foregoing warranty of title
shall survive the foreclosure of this Security Instrument and shall inure to the benefit of
and be enforceable by Lender in the event Lender acquires title to the Mortgaged
Property pursuant to any foreclosure. Upon the recording of this Security Instrument in
the county recorder’s office of the county where the Premises are located and the filing
of appropriate Uniform Commercial Code financing statements, Lender will have a
valid first lien on the Mortgaged Property, subject only to the Permitted Exceptions.

Borrower has not borrowed or received debt financing other than the Debt that has not
been heretofore or concurrently herewith paid in full. Borrower has no known material
contingent liabilities. Borrower has no material financial obligation under any
indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which Borrower is a party or by which it or any of its property is bound, other than
obligations incurred in the ordinary course of business and other than obligations under
the Loan Documents and the Lease.

To the best of Borrower’s knowledge, there are no pending actions, suits or
proceedings, arbitrations or governmental investigations against the Premises, an
adverse outcome of which would materially affect Borrower’s performance under the
Loan Documents.

Borrower (1) has not entered into this transaction or any Loan Document with the intent
to hinder, delay or defraud any creditor, and (2) received reasonably equivalent value in
exchange for its obligations under the Loan Documents. Giving effect to the
transactions contemplated by the Loan Documents and the Lease, the fair saleable value
of Borrower’s assets exceeds and will, immediately following the execution and
delivery of the Loan Documents, exceed Borrower’s total liabilities, including, without
limitation, subordinated, unliquidated, disputed, probable or contingent liabilities.
Borrower’s assets do not and, immediately following the execution and delivery of the
Loan Documents will not, constitute unreasonably small capital to carry out its business
as conducted or as proposed to be conducted. Borrower does not intend to, and does
not believe that it will, incur debts and liabilities (including, without limitation,
contingent liabilities and other commitments) beyond its ability to pay such debts as
they mature (taking into account the timing and amounts to be payable on or in respect
of obligations of or payable to Borrower).

Borrower 1s not (1) an “investment company” or a company “controlled” by an
“investment company” within the meaning of the Investment Company Act of 1940, as
amended; (2) a “holding company” or “subsidiary company” of a “holding company”
or an “affiliate” of either a “holding company” or a “subsidiary company” within the
meaning of the Public Utility Holding Company Act of 1935, as amended; or (3)
subject to any other federal or state law or regulation which would restrict or regulate
its ability to enter into and perform the terms of the Note and this Security Instrument.

To the best of Borrower’s knowledge, (i) the Premises have adequate rights of access to
public ways and are served by adequate water, sewer, sanitary sewer and storm drain
facilities; (ii) all public utilities necessary to the continued use and enjoyment of the
Improvements as presently used and enjoyed are located in the public right-of-way
abutting the Premises, and all such utilities are connected so as to serve the Premises
without passing over other property, or perpetual access easements for such utility
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(h)
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(k)

purposes are appurtenant rights to the Premises; and (iii) all roads necessary for the full
utilization of the Improvements for their current purpose have been completed and
dedicated to public use and accepted by all governmental authorities or are the subjects
of access easements for the benefit of the Premises.

To the best of Borrower’s knowledge and except as disclosed in the Lender’s title
insurance policy, there are no pending or, to the knowledge of Borrower, proposed
special or other assessments for public improvements or otherwise affecting the
Premises which are not the obligation of Lessee under the Lease.

To the best of Borrower’s knowledge and except as shown in the survey or site plan
delivered to Lender, the Improvements are not located in a flood hazard area as defined
by the Federal Insurance Administration.

No statement of fact made by Borrower in the Loan Documents contains any untrue
statement of material fact or omits to state any material fact necessary to make
statements contained herein or therein not materially misleading. There is no fact
presently known to Borrower which has not been disclosed which materially and
adversely affects, nor as far as Borrower can foresee, might materially and adversely
affect the business, operations or condition (financial or otherwise) of Borrower.

Borrower, and to the best of Borrower’s knowledge, (i) each Person owning any
interest in Borrower, and (ii) Guarantor: (A) is not currently identified on the OFAC
List, (B) is not a Person with whom a citizen of the United States is prohibited to
engage in transactions by any trade embargo, economic sanction, or other prohibition of
any applicable legal requirement, and (C) is not in violation of Executive Order No.
13224 on Terrorist Financing, effective September 24, 2001 and relating to Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism and the Uniting and Strengthening America by
Providing Appropriate Tools Required in Intercept and Obstruct Terrorism Act of 2001
(Public Law 107-56. “OFAC List” as used herein means the list of specially designated
nationals and blocked persons subject to financial sanctions that is maintained by the
U.S. Treasury Department, Office of Foreign Assets Control and any other similar list
maintained by the U.S. Treasury Department, Office of Foreign Assets Control
pursuant to any applicable legal requirement (or if such list does not exist, the similar
list then being maintained by the United States), including, without limitation, trade
embargo, economic sanctions, or other prohibitions imposed by Executive Order of the
President of the United States. The OFAC List currently is accessible through the
internet website at www.treas.gov/ofac/t1 1sdn.pdf.

(i) None of the funds or other assets of Borrower or Guarantor constitute property of,
or are beneficially owned, directly or indirectly, by any person, entity or government
subject to trade restrictions under federal law, including, without limitation, the
International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq., The
Trading with the Enemy Act, 50 U.S.C. App. 1 et seq. , and any executive orders or
regulations promulgated thereunder, with the result that (A) the investment in Borrower
or Guarantor, as applicable (whether directly or indirectly), is prohibited by law, or (B)
the Loan is in violation of law (“Embargoed Person™).




M

(i) No Embargoed Person has any interest of any nature whatsoever in Borrower or
Guarantor, as applicable (whether directly or indirectly), with the result that (A) the
investment in Borrower or Guarantor, as applicable (whether directly or indirectly) is
prohibited by law, or (B) the Loan is in violation of law; and none of the funds of
Borrower or Guarantor, as applicable, have been derived from any unlawful activity
with the result that (y) the investment in Borrower or Guarantor, as applicable (whether
directly or indirectly) is prohibited by law, or (z) the Loan is in violation of law.

Borrower has established procedures and controls which it reasonably believes are
adequate (and otherwise comply with applicable law) to ensure that Borrower is and
will continue to be in compliance with all applicable current and future anti-money
laundering laws and U.S. economic sanctions, and, to the best of Borrower's
knowledge, (i) each Person owning any interest in Borrower and (ii) Guarantor, have
established procedures and controls which it reasonably believes are adequate (and
otherwise comply with applicable law) to ensure that the such Persons and Guarantor,
as applicable, are and will continue to be in compliance with all applicable current and
future anti-money laundering laws and U.S. economic sanctions.

3. Insurance.

(a)

During the time that the Lease is in effect, Borrower shall cause the Mortgaged
Property at all times during the entire term of this Security Instrument to be insured by
either Borrower or Lessee for the mutual benefit of Borrower and Lender against loss
or damage by fire and against loss or damage to the Improvements and Equipment by
other risks and hazards covered by a standard causes of loss — special form (formerly
known as “all risk”) insurance policy (which policy shall not exclude earthquake
coverage), as specified in the Lease, together with such other insurance as is required to
be maintained by Borrower or Lessee under the Lease; provided, that Lessee may self-
insure as and to the extent permitted under the Lease. In the event that the Lease is no
longer in effect, the amount of such insurance shall be not less than one hundred
percent (100%) of the full replacement cost of the Improvements, furniture, furnishings,
fixtures, equipment and other items (whether personalty or fixtures) included in the
Mortgaged Property and owned by Borrower from time to time, without reduction for
depreciation, but excluding footings and foundations and parts of the Mortgaged
Property to the extent not insurable. The determination of the replacement cost amount
shall be adjusted annually to comply with the requirements of the insurer issuing such
coverage or, at Lender’s election, by reference to such indices, appraisals or
information as Lender determines in its reasonable discretion. Full replacement cost, as
used herein, means, with respect to the Improvements, the cost of replacing the
Improvements without regard to deduction for depreciation, exclusive of the cost of
excavations, foundations and footings below the lowest basement floor, and means,
with respect to such furniture, furnishings, fixtures, equipment and other items which
are part of the Mortgaged Property, the cost of replacing the same, in each case, with
inflation guard coverage to reflect the effect of inflation. Each such policy or policies,
if so required, shall contain a replacement cost endorsement and either an agreed
amount endorsement (to avoid the operation of any co-insurance provisions) or a
waiver of any co-insurance provisions, all subject to Lender’s reasonable approval.
The premiums (the “Insurance Premiums™) for the policies of insurance carried in
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(b)

(c)

accordance with this paragraph (the “Policies™) shall be paid annually in advance if
paid by Borrower or, if paid by Lessee pursuant to the Lease, at such other times
required of Lessee under the Lease.

Unless such insurance is being provided by Lessee under the Lease, Borrower, at its
sole cost and expense, for the mutual benefit of Borrower and Lender, shall also obtain
and maintain during the entire term of this Security Instrument the following Policies:

(1)  Flood insurance if any part of the Improvements included within the Mortgaged
Property are located in an area identified by the Federal Emergency Management
Agency as Flood Zone A in an amount equal to at least the then full replacement
value of such Improvements.

(i) Comprehensive commercial general liability insurance, including broad form
property damage, blanket contractual and personal injuries (including death
resulting therefrom) coverages, written on an “occurrence basis” with minimum
combined single limit coverage of not less than $5,000,000 per occurrence for
bodily injury and for property damage arising out of the Mortgaged Property.

(ii1) Insurance covering the major components of the central heating, air conditioning
and ventilating systems, boilers, other pressure vessels, sprinkler systems, high
pressure piping and machinery, elevators and escalators, if any, and other similar
equipment installed in or on the Improvements, in an amount equal to one
hundred percent (100%) of the full replacement cost of the Improvements which
policies shall insure against physical damage to and loss of occupancy and use of
the Improvements arising out of an accident or breakdown covered thereunder.

(iv) During the period of any construction on the Premises or renovation or alteration
of the Improvements, a so-called “Builder’s All-Risk Completed Value” or
“Course of Construction” insurance policy in completed value form for any
Improvements under construction, renovation or alteration covering all physical
loss.

(v) Loss of rents or loss of business income insurance in amounts sufficient to
compensate Borrower for all Rents during a period of not less than one (1) year in
which the Mortgaged Property may be damaged or destroyed, provided that
Borrower shall not be required to obtain or maintain the insurance described in
this paragraph 3 (b)(v) so long as the Lease is in effect and no Lease Default (as
defined in paragraph 21(p) hereof) shall have occurred and be continuing).

(vi) Such other insurance as may from time to time be reasonably and customarily
required by Lender in order to protect its interests in the Mortgaged Property.

All Policies (i) shall be issued by an insurer satisfactory to Lender in its sole discretion
and having a credit rating of not less than (A) “A-” or better by A.M. Best, (B) “A-" or
better by S&P Global Ratings, a division of S&P Global Inc. (“S&P”) and (C) “A2” or
better by Moody’s Investors Service, Inc. (“Moody’s™) (ii) shall contain the standard

New York mortgagee or equivalent non-contribution clause naming Lender as the

-10 -



(d)

(e)

43

(2

person to which all payments made by such insurance company shall be paid and
assuring continuance of coverage notwithstanding foreclosure and change of title to the
Mortgaged Property or use of the Mortgaged Property for a more hazardous purpose,
(1) shall be maintained throughout the term of this Security Instrument without cost to
Lender, (iv) shall be evidenced by a memorandum of insurance which shall be
delivered to Lender, unless a copy of such memorandum of insurance is available
without charge on the internet and Borrower or Lessee provides Lender with the
internet address and password for accessing the memorandum, (v) shall contain such
provisions as Lender deems reasonably necessary or desirable to protect its interest
including, without limitation, endorsements providing that neither Borrower, Lender
nor any other party shall be a co-insurer under said Policies and that Lessee or the
insurer shall endeavor to provide to Lender at least thirty (30) days prior written notice
of any cancellation (unless mandatory provisions of law require a shorter time period),
and (vi) shall be reasonably satisfactory in form and substance to Lender and shall be
reasonably approved by Lender as to amounts, form, risk coverage, deductibles, loss
payees and insureds. Not later than ten (10) days prior to the expiration date of each of
the Policies, Borrower shall deliver to Lender satisfactory evidence of the renewal of
each Policy.

Notwithstanding any provision herein to the contrary, Borrower shall be deemed to be
in compliance with all insurance requirements hereunder if Lessee is in compliance
with the provisions of the Lease regarding insurance requirements (including the self-
insurance provisions of the Lease).

If the Mortgaged Property shall be damaged or destroyed, in whole or in part, by fire or
other casualty, Borrower shall give, or cause to be given, prompt notice thereof to
Lender. Except as otherwise provided in the Lease, Borrower shall not settle or adjust
or permit the settlement or adjustment of any insurance claim without Lender’s prior
written consent. All insurance proceeds required to be applied to restoration and repair
of the Mortgaged Property under the Lease shall be held and disbursed in accordance
with the provisions of the Lease for such restoration and repair subject to compliance
with the following conditions: (i) no Disqualifying Default (as defined in the Lease) or
Lease Default (as defined in paragraph 21(p) hereof), then exists (ii) Borrower or
Lessee, as the case may be, proceeds promptly after the insurance claims are settled
with the restoration or repair; and (iii) the restoration or repair is performed in
compliance with the Lease and all applicable laws, rules and regulations. The Net
Award (hereinafter defined) shall be paid to Lessee, subject to the terms of the Lease;
provided that if a Disqualifying Default or Lease Default then exists, the Net Award
will be paid to Lender and shall be applied by Lender toward payment of the Debt and
such application shall not be subject to Prepayment Consideration or other prepayment
consideration.

Borrower acknowledges Lender’s right to obtain (either itself or by its agents, servicers,
nominees or attorneys) at the expense of Borrower any insurance required hereunder
should Borrower fail to (or fail to cause Lessee to) do so as required hereunder.

Notwithstanding anything to the contrary contained in this paragraph 3, if a
Termination Casualty (as defined in the Lease) shall affect the Mortgaged Property as
provided in Part I, Section 13(d) of the Lease, and Lessee properly and timely delivers
a Casualty Termination Notice (as defined in the Lease) to Borrower and Lender, and
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(h)

makes payment of the Casualty Termination Payment (as defined in the Lease) as
required by Part II, Section 13(d) of the Lease, then the Casualty Termination Payment
shall be used to prepay the Debt in full (but without Prepayment Consideration or other
prepayment consideration), in immediately available funds in accordance with the
terms of the Note.

The term “Net Award” as used in this Security Instrument shall mean all insurance
proceeds, net of any reasonable third party expenses of Lender, Borrower and Lessee in
collecting such amounts, which are not required to be disbursed for repair and
restoration of the Mortgaged Property pursuant to the provisions of the Lease, other
than any portion payable to Lessee under Sections 9(a), 13(c) and 13(e)(ix) of Part Il of
the Lease.

4. Payment of Taxes, etc.

(a)

(b)

All taxes, assessments, water rates and sewer rents, now or hereafter levied or assessed
or imposed against the Mortgaged Property or any part thereof (the “Taxes”) and all
ground rents, maintenance charges, other governmental impositions, and other charges,
including without limitation vault charges and license fees for the use of vaults, chutes
and similar areas adjoining the Premises, now or hereafter levied or assessed or
imposed against the Mortgaged Property or any part thereof (the “Other Charges™) shall
be paid by Borrower or Lessee on or prior to the date any interest or penalties are due
thereon (except to the extent the Taxes or Other Charges are payable in installments, in
which case Borrower or Lessee shall have the right to pay such Taxes or Other Charges
in such installments). Borrower shall deliver, or cause to be delivered by Lessee, to
Lender, promptly upon Lender’s written request, evidence satisfactory to Lender that
the Taxes and Other Charges have been so paid or are not then delinquent. Borrower
shall not suffer and shall promptly cause to be paid and discharged any lien or charge
whatsoever (“Prohibited Encumbrances”) which may be or become a lien or charge
against the Mortgaged Property, subject to paragraph 4(b) hereof, provided however,
that the lien of ad valorem real estate taxes need not be discharged until the last day that
the related taxes may be paid without incurring any interest or penalty. Borrower may,
at its option and sole discretion, execute and deliver such powers of attorney and other
documents granting the Lessee the rights to execute, acknowledge and deliver tax
returns, statements and other tax related instruments, and pay any Taxes with respect to
the Mortgaged Property or any income therefrom.

Notwithstanding the foregoing, but subject to the terms of the Lease (including the
condition that no Lease Default then exists) after prior written notice to Lender,
Borrower may, and after notice to Borrower and Lender, Lessee may, to the extent
permitted under the Lease, at its own expense, contest, or permit to be contested, by
appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the
Taxes, Other Charges or Prohibited Encumbrances, provided that (i) such proceeding
shall suspend the collection of the Taxes, Other Charges or Prohibited Encumbrances
from Borrower and from the Mortgaged Property, (ii) such proceeding shall be
permitted under and be conducted in accordance with the provisions of any other
instrument to which Borrower is subject and shall not constitute an Event of Default
thereunder if contested by Borrower, or under the Lease if contested by Lessee, (111)
neither the Mortgaged Property nor any part thereof or interest therein will be in danger
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of being sold, forfeited, terminated, canceled or lost during the pendency of such
contest, and (iv) if a Lease Default then exists or if the Lease is not in existence,
Borrower or Lessee shall post a bond or other security with and acceptable to Lender in
its discretion in an amount equal to 125% of the amount being contested.

5. Escrow Fund. Borrower shall, during the existence of an Event of Default (unless the Lessee
under the Lease is paying such sums directly to the taxing authority or insurer, as applicable),
or during any period that the Lease is not in effect, at the option of Lender or its designee,
pay to Lender on the first day of each calendar month one-twelfth of the amount reasonably
estimated by Lender to be sufficient to enable Lender to pay, at least thirty (30) days before
they become due, the Taxes and Other Charges and the Insurance Premiums (the “Escrow
Fund”). The Escrow Fund, if any, and the payments of interest or principal or both, payable
pursuant to the Note, shall be added together and shall be paid as an aggregate sum by
Borrower to Lender. Borrower hereby pledges to Lender any and all monies now or
hereafter deposited in the Escrow Fund as additional security for the payment of the Debt.
Lender will apply the Escrow Fund to the timely payments of Taxes and Insurance Premiums
required to be made by Borrower pursuant to paragraphs 3 and 4 hereof. If the amount of the
Escrow Fund shall exceed the amounts due for Taxes and Other Charges and Insurance
Premiums pursuant to paragraphs 3 and 4 hereof, Lender shall return any excess to Borrower
or credit such excess against future payments to be made to the Escrow Fund. In allocating
such excess, Lender may deal with the person shown on the records of Lender to be the
owner of the Mortgaged Property. If the Escrow Fund is not sufficient to pay the Taxes and
Other Charges and Insurance Premiums when due, Borrower shall promptly pay to Lender,
upon demand, an amount which Lender shall estimate as sufficient to make up the
deficiency. Upon the occurrence of an Event of Default, Lender may apply any sums then
present in the Escrow Fund to the payment of the following items in any order in its sole
discretion:

(1)  Interest on the unpaid principal balance of the Note;
(i) Amortization of the unpaid principal balance of the Note; or

(ii1) All other sums payable pursuant to the Note (including the Prepayment
Consideration), this Security Instrument and the other Loan Documents (including
taxes and insurance premiums), including, without limitation, advances made by
Lender pursuant to the terms of this Security Instrument.

Until expended or applied as above provided, any amounts in the Escrow Fund shall
constitute additional security for the Debt. The Escrow Fund shall not constitute a trust fund
and may be commingled with other monies held by Lender. No earnings or interest on the
Escrow Fund shall be payable or credited to Borrower. Upon payment in full of the Debt,
any amount remaining in the Escrow Fund shall be paid and disbursed to Borrower.

6. Condemnation.

(a) Borrower shall, upon obtaining knowledge thereof, promptly give or shall cause Lessee to
promptly give Lender written notice of the actual or threatened commencement of any
condemnation or eminent domain proceeding and shall deliver to Lender copies of any and
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(b)

all papers served in connection with such proceedings. Notwithstanding any taking by any
public or quasi-public authority through eminent domain or otherwise (including but not
limited to any transfer made in lieu of or in anticipation of the exercise of such taking),
Borrower shall continue to pay the Debt at the time and in the manner provided for its
payment in the Note, in this Security Instrument and the other Loan Documents and the
Debt shall not be reduced until any award or payment therefor shall have been actually
received after expenses of collection and applied by Lender to the discharge of the Debt.
Subject to the terms of the Lease, Lender shall not be limited to the interest paid on the
award by the condemning authority but shall be entitled to receive out of the award interest
at the rate or rates provided herein and in the Note. Subject to the terms of the Lease
(provided that no default beyond any applicable notice and/or cure period then exists under
the Lease), Borrower shall cause the portion of an award or payment made in any
condemnation or eminent domain proceeding or the portion of an amount agreed to by
Borrower and Lessee with any Person possessing the power of eminent domain (each such
portion of award, payment or amount, a “Condemnation Award™”) which is payable to
Borrower under the terms of the Lease, to be paid directly to Lender and shall be applied by
Lender toward payment of the Debt (without prepayment consideration), provided that, if
the total amount of such Condemnation Award is less than 5% of the amount set forth on
Exhibit E to the Lease, then the portion of such award remaining after payment of
reasonable third party expenses of Lender, Borrower and Lessee and Lessee’s costs of
restoration and repair of the Mortgaged Property shall be paid to and retained by Borrower.

All Condemnation Awards which are required to be applied to restoration and repair of the
Mortgaged Property under the Lease shall be disbursed in accordance with the provisions of
the Lease. Subject to the terms of the Lease, the Condemnation Award, after payment of
reasonable third party expenses of Lender, Borrower and Lessee shall be delivered to
Lender, and, to the extent (if any) not required under the Lease to be applied for such
restoration and repair, if the total amount of such Condemnation Award, before the
payment of expenses and costs of restoration and repair, is less than 5% of the amount set
forth on Exhibit E to the Lease, such remaining Condemnation Award shall be paid to and
retained by Borrower, to the extent such award is payable to Borrower under the Lease;
provided that, (i) if a Lease Default then exists, or (ii) the total amount of such
Condemnation Award, before the payment of expenses and costs of restoration and repair,
equals or exceeds 5% of the amount set forth on Exhibit E to the Lease, then such
remaining Condemnation Award, after payment of costs of restoration and repair of the
Mortgaged Property, will be paid to Lender to be applied to the reduction or discharge of
the Debt whether or not then due and payable. Such application is to be without payment of
the Prepayment Consideration or any other prepayment consideration, except that if an
Event of Default under this Security Instrument has occurred and is continuing at the time
of such application, then such application shall be subject to the payment of the Prepayment
Consideration in accordance with the terms of the Note.

If the Mortgaged Property is sold, through foreclosure or otherwise, prior to the receipt by
Lender of such award or payment, Lender shall have the right, whether or not a deficiency

Judgment on the Note shall have been sought, recovered or denied, and subject to the terms

of the Lease (provided that no default beyond any applicable notice and/or cure period then
exists under the Lease), to receive said award or payment, or a portion thereof sufficient to
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pay the Debt. Borrower shall file and prosecute or cause to be filed and prosecuted its claim
or claims for any such award or payment in good faith and with due diligence and, subject to
the terms of the Lease (provided that no default beyond any applicable notice and/or cure
period then exists under the Lease), cause the same to be paid over to Lender, and hereby
irrevocably authorizes and empowers Lender, in the name of Borrower or otherwise, to
collect and receive any such award or payment and to file and prosecute such claim or
claims, and although it is hereby expressly agreed that the same shall not be necessary in any
event, Borrower shall, upon demand of Lender, make, execute and deliver any and all
assignments and other instruments sufficient for the purpose of assigning any such award or
payment to Lender, free and clear of any encumbrances of any kind or nature whatsoever.

(c) Notwithstanding anything to the contrary contained within this paragraph 6, in the event
that a Major Condemnation (as defined in the Lease) shall affect the Mortgaged Property as
provided in Part II, Section 14 of the Lease, and Lessee serves Tenant’s Termination Notice
(as defined in the Lease) and makes a Rejectable Offer (as defined in the Lease) to purchase
all of Borrower’s right and interest in and to the award payable to Borrower by the
condemning authority for the portion of the Mortgaged Property subject to the Major
Condemnation (after payment of any reasonable third party expenses of Lender, Borrower
and Lessee), together with any cause of action against the condemning authority with
respect to such Major Condemnation, for a price equal to the Condemnation Termination
Payment (as defined in the Lease), Borrower shall, at its option, either (i) accept the
Rejectable Offer or (ii) reject the Rejectable Offer, provided that Borrower shall in no event
reject the Rejectable Offer unless immediately prior to such rejection becoming effective,
Borrower pays the Debt in full (excluding the Prepayment Consideration or other
prepayment consideration), in which case Lender shall give its consent to the rejection to
Lessee, and the rights of Lender to any such condemnation award and causes of action shall
be assigned to Borrower. If the Rejectable Offer is accepted, the Condemnation
Termination Payment shall be used by Borrower to prepay the Debt in full (without
Prepayment Consideration or other prepayment consideration) in immediately available
funds in accordance with the terms of the Note.

7. The Lease.

(@) To the extent permitted by applicable law, Borrower, by this Security Instrument and the
Assignment, has absolutely and unconditionally assigned to Lender, all of Borrower’s right,
title and interest in the Lease, the Lease Guaranty, the Other Leases and the Rents (other
than Excepted Rights and Excepted Payments as specifically set forth in the Assignment), it
being intended by Borrower that such assignment constitutes a present, absolute
assignment, subject to the terms and conditions of the Assignment. Borrower represents to
Lender that, as of the date hereof, (i) the Lease and the Lease Guaranty are in full force and
effect, (ii) true and correct copies of the Lease and the Lease Guaranty, in each case, as
amended to the date hereof, have been delivered to Lender, (iii) none of Borrower nor, to
the best of Borrower’s knowledge, Lessee or Lease Guarantor, is in default under any of the
terms, covenants or conditions of the Lease or the Lease Guaranty, as applicable, (iv)
Borrower has not delivered to, or received from the Lessee any notice of default under the
Lease, and (v) all rents due and payable under the Lease, including all Additional Rent (as
defined in the Lease), have been paid in full.
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(b) Borrower agrees with Lender that Borrower (i) shall observe and perform all the obligations
imposed upon the Borrower as lessor under the Lease, keep the Lease and the Lease
Guaranty in full force and effect and shall not do or permit to be done anything to impair
the value of the Lease or the Lease Guaranty as a security for the Debt; (ii) shall promptly
send copies to Lender of all notices of default which Borrower shall send or receive under
either the Lease or the Lease Guaranty; (iii) subject to clause (vii) below, shall enforce all
of the terms, covenants and conditions contained in the Lease and the Lease Guaranty upon
the part of the Lessee and the Lease Guarantor, respectively, to be observed or performed
under the Lease and the Lease Guaranty, short of termination thereof: (1v) shall not execute
any other assignment of lessor’s interest in the Lease or the Lease Guaranty (other than as
permitted and in accordance with the terms of paragraph 9 hereof); (v) shall not alter,
modify or change the terms of the Lease or the Lease Guaranty without the prior written
consent of Lender, or cancel or terminate the Lease or the Lease Guaranty or accept a
surrender of either the Lease or the Lease Guaranty, or convey or transfer or suffer or
permit a conveyance or transfer of the premises demised by the Lease or of any interest
therein so as to effect a merger of the estates and rights of, or termination or diminution of
the obligations of Lessee thereunder; (vi) shall not waive, consent to, reject, approve or
disapprove any material action or inaction requested by Lessee without the prior written
consent of Lender including, without limitation, any assignment of or subletting under the
Lease (provided, however, that Lender’s consent to a subletting or assignment shall not be
required if Borrower’s consent is not required pursuant to the Lease and such subletting or
assignment is in accordance with the Lease terms), except that with respect to Borrower’s
acceptance or rejection of a Tenant’s Termination Notice (as defined in the Lease) and the
accompanying Rejectable Offer, such acceptance or rejection shall be made in accordance
with paragraph 6(c) hereof with respect to a Major Condemnation (as defined in the Lease);
(vii) except as expressly provided in the Assignment (including without limitation delivery
of a Notice of Breach pursuant to Part II, Section 23(h) of the Lease), shall not pursue any
remedies under the Lease or the Lease Guaranty without the prior written consent of
Lender; (viii) upon request of Lender, shall request and use reasonable efforts to obtain an
estoppel certificate from Lessee in substantially the form required by the Lease or if not so
required, in form and substance reasonably satisfactory to Lender; and (ix) shall execute
and deliver at the request of Lender all such further assurances, confirmations and
assignments in connection with the Mortgaged Property as Lender shall from time to time
reasonably require.

(c) Each scheduled payment of Fixed Rent (as defined in the Lease) (the “Fixed Rent”) on each
date for the payment thereof is at least equal to the interest and principal due and payable
on the Note in the same month in which such payment of Fixed Rent becomes due and
payable, and all of such payments, in the aggregate, are sufficient to pay the principal of the
Note to maturity.

8. Maintenance of Mortgaged Property.

(a) Borrower shall maintain or cause to be maintained the Mortgaged Property in a good and
safe condition and repair that meets the standards of the Lease. The Improvements and the
Equipment shall not be removed, demolished or materially altered (except for normal
replacement of the Equipment or alterations as otherwise permitted under the Lease)
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(b)

without the prior written consent of Lender. Borrower shall cause the Mortgaged Property
to be in compliance with all laws, orders, ordinances and Permitted Exceptions affecting the
Mortgaged Property, or the use thereof. Subject to the terms of the Lease, Borrower shall
not exercise any rights to vote or consent under any Permitted Exceptions which could be
adverse to Lender without Lender’s prior written consent in its sole discretion. Subject to
the rights of Lessee under the Lease so long as the Lease is in full force and effect and no
Lease Default has occurred and is continuing, Borrower hereby assigns to Lender any rights
to vote or consent under any Permitted Exceptions. Borrower shall cause any part of the
Mortgaged Property which may be destroyed by any casualty, or become damaged, worn or
dilapidated or which may be affected by any proceeding of the character referred to in
paragraph 6 hereof to be promptly repaired, replaced or rebuilt, as provided in the Lease.
Subject to Part II, Section 30 of the Lease (provided that no Lease Default then exists under
the Lease), Borrower shall not initiate, join in, or consent to any change in any private
restrictive covenant, zoning law or other public or private restriction, limiting or defining
the uses which may be made of the Mortgaged Property or any part thereof. If under
applicable zoning provisions the use of all or any portion of the Mortgaged Property is or
shall become a lawful nonconforming use, unless permitted under the Lease Borrower will
not cause or permit such nonconforming use to be discontinued or abandoned without the
prior written consent of Lender.

Borrower shall provide or cause Lessee to provide Lender with copies of certificates
annually so long as Lease Guarantor has an investment-grade rating, and quarterly in the
event Lease Guarantor’s rating falls below investment grade, certifying that the Mortgaged
Property (i) is in good and safe condition and repair and (ii) complies with the property
condition requirements referenced in Section 9(d), Part II of the Lease.

9. Transfer or Encumbrance of the Mortgaged Property.

(a)

(b)

General. Borrower acknowledges that Lender has a valid interest in maintaining the value
of the Mortgaged Property so as to ensure that, should Borrower default in the repayment of
the Debt, Lender can recover all or a portion of the Debt by a sale of the Mortgaged
Property. Except as otherwise provided herein, Borrower shall not, without the prior
written consent of Lender, which consent may be withheld in its sole discretion,
consummate a Sale or Transfer. Lender shall not be required to demonstrate any actual
impairment of its security or any increased risk of default hereunder in order to declare the
Debt immediately due and payable upon a Sale or Transfer without Lender’s prior written
consent or as otherwise expressly permitted herein. This provision shall apply to every Sale
or Transfer regardless of whether voluntary or not, or whether or not Lender has consented
to any previous Sale or Transfer. Lender’s consent to a Sale or Transfer shall not be deemed
to be a waiver of Lender’s right to require such consent to any future occurrence of same.
Any Sale or Transfer made in contravention of this paragraph shall be null and void and of
no force and effect.

Definitions. The following terms shall have the definitions set forth below or otherwise as
set forth in this paragraph 9, as so indicated:
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“Beneficial Ownership Interest” shall mean the interest in Borrower which evidences or
has the right to the economic or financial benefits or burdens of Borrower’s business,
which such interests may include, without limitation, those of a corporate shareholder,
limited liability company member, trust beneficiary, general partner, limited partner or
joint venturer, or any controlling interest of any entity directly or indirectly controlling
such general partner, managing partner, joint venturer or member, by operation of law
or otherwise.

“Grantee” shall mean the Person to whom a Sale is made by the Borrower.
“Grantor” shall mean the then current Borrower who is making a Sale to a Grantee.

“Non-Consolidation Opinion” shall mean that certain substantive non-consolidation
opinion letter delivered by Sharma, Smith & Gray, P.C., in connection with this
Security Instrument.

“Replacement Indemnity” shall have the meaning ascribed to such term in paragraph
9(d)(4) hereof.

“Replacement Guaranty” shall have the meaning ascribed to such term in paragraph
9(d)(4) hereof.

“Sale” shall mean the sale, conveyance, alienation, mortgage, encumbrance, pledge or
other transfer of the Mortgaged Property or any part thereof or any interest therein, or
the permitting of the Mortgaged Property or any part thereof or any interest therein to
be sold, conveyed, alienated, mortgaged, encumbered, pledged or otherwise transferred,
other than in accordance with paragraph 9(h) hereof. A Sale shall be deemed to
include, without limitation: (i) an installment sales agreement wherein Borrower agrees
to sell the Mortgaged Property or any part thereof or any interest therein for a price to
be paid in installments (provided, however, that a “Sale” shall not include the execution
and delivery of a contract for sale of any portion of the Mortgaged Property which is
not an installment sales agreement until the execution and delivery of a deed or other
conveyance instrument contemplated thereby); (ii) an agreement by Borrower leasing
all or a substantial part of the Mortgaged Property for other than actual occupancy by a
space lessee thereunder; (iii) a sale, assignment, division (whether pursuant to a plan of
division or otherwise), or other transfer of, or the grant of a security interest in,
Borrower’s right, title and interest in and to the Lease or any Rents, except as evidenced
by this Security Instrument, the Assignment or the other Loan Documents; and (iv) any
divestiture of Borrower’s fee title to the Mortgaged Property or any part thereof or any
interest therein in any manner or way, whether voluntary or involuntary, or any merger,
division (whether pursuant to a plan of division or otherwise), consolidation,
dissolution or syndication affecting Borrower, except in the case of a foreclosure by
Lender.

“Transfer” shall mean (i) any transfer, pledge, division (whether pursuant to a plan of
division or otherwise) or encumbrance (whether voluntary or involuntary) in one or a
series of transactions in which all or any portion of the Beneficial Ownership Interest in
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Borrower is transferred, pledged or encumbered to a Person who is not, as of the date of
such transfer, an existing holder of all or a part of the Beneficial Ownership Interest in
Borrower, or (i1) any transfer of the “management and control” (as defined below) in an
existing holder of the primary Beneficial Ownership Interest in Borrower (such transfer
shall be a “Transfer” of that Borrower). The term “management and control” as used
herein shall mean (A) if referring to a limited liability company that is member-
managed, then any managing member interest, (B) if referring to a partnership (whether
general or limited), then any general partner interest (excluding any general partner
interest held by an SPC Member) or fifty-one percent (51%) or more of the limited
partnership interests, and (C) if referring to any other type of entity, then fifty-one
percent (51%) or more of the economic interest in such entity. Notwithstanding the
foregoing, a Transfer shall not be deemed to exist if the following conditions are
satisfied: (w) the transfer in one or a series of transactions aggregates less than forty-
nine percent (49%) of the Beneficial Ownership Interest in Borrower; (x) such transfer
does not change the actual control of Borrower; (y) such transfer does not adversely
affect the bankruptcy remote structure of the Borrower; and (z) such transfer does not
include the transfer or replacement of any entity or person satisfying the independent
management requirements for a bankruptcy remote structure unless the transferee or
replacement entity or person also satisfies such independent management requirements
for a bankruptcy remote structure. Notwithstanding the foregoing or anything herein to
the contrary, however, if the Guarantor set forth on Schedule A attached hereto and
made a part hereof or, if applicable, any replacement guarantor under a Replacement
Guaranty and Replacement Indemnity in accordance with paragraphs 9(c)(3) and
9(d)(4) (in each case, “Guarantor”) is (1) a limited partnership, then the initial
admission of limited partners into such limited partnership following the initial funding
date of the Loan shall not be deemed a “Transfer” so long as the limited partners
admitted at such time holding a majority of the limited partnership interests in such
limited partnership are employees, officers, owners of equity interest in or affiliates of a
“Control Party” (as defined in a letter agreement between, inter alia, Borrower and
Lender dated as of the date of this Security Instrument), or (2) a Delaware statutory
trust, then the initial issuance of beneficial interests in such Delaware statutory trust
following the initial funding date of the Loan shall not be deemed a “Transfer” so long
as the holders of the beneficial interests in such Delaware statutory trust at such time
holding a majority of the beneficial interests in such Delaware statutory trust are
employees, officers, owners of equity interest in or affiliates of a Control Party.

“Transferee” shall mean the Person to whom all or any portion of the Beneficial
Ownership Interest in Borrower is being transferred, or, in the case of a Transfer as
described in section (ii) of the definition of “Transfer” above, the holder of the primary
Beneficial Ownership Interest in Borrower following such Transfer.

“Transferor” shall mean the Person owning any Beneficial Ownership Interest in
Borrower which is the subject of a Transfer.

(c) Sale Conditions. Notwithstanding anything herein to the contrary, a Sale to a Grantee
satisfying the requirements of paragraph 20 hereof shall be permitted by Lender, and the
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prior written consent of Lender to such Sale shall not be required, provided that each of the
following terms and conditions are satisfied:

(1)

2

(3)

(4)

®)

(6)

No Event of Default is then continuing hereunder or under any of the other Loan
Documents, and no Lease Default exists (and Lender shall have received a
certificate from Borrower certifying such facts to the best of its knowledge, and a
certificate from Grantee representing that, to its knowledge, no event which, with
the passage of time, could become an Event of Default or Lease Default shall be
continuing immediately following such Sale).

Borrower pays or causes to be paid to Lender, concurrently with the closing of
such Sale, any and all out-of-pocket costs and expenses, including, without
limitation, the reasonable attorneys’ fees and disbursements, Uniform Commercial
Code financing statement preparation costs and filing fees, title search costs and
title insurance endorsement premiums incurred by Lender in connection with the
review, approval and documentation of the Loan assumption and other matters
related to such Sale.

The Grantee assumes and agrees to pay (subject to the non-recourse provisions of
paragraph 51 hereof) the indebtedness secured hereby and to perform all
obligations under the Note, this Security Instrument and the other Loan
Documents pursuant to the documents and agreements executed and delivered in
connection therewith as Lender shall reasonably require to evidence and effectuate
said assumption as hereby contemplated including, without limitation, an
assumption agreement in form and substance reasonably acceptable to Lender (the
“Loan Assumption Agreement”), and the holder or holders of the primary
Beneficial Ownership Interest in the Grantee shall execute a Replacement
Guaranty and a Replacement Indemnity.

Grantor and Grantee authorize the filing of new Uniform Commercial Code
financing statements or financing statement amendments (if necessary) and any
additional documents reasonably requested by Lender to effectuate the security
interest of Lender in the Mortgaged Property as to the Grantee. In connection
therewith, Lender agrees to authorize the filing of new financing statement
amendment or termination to release any security interest against Grantor.

Grantor shall provide Lender with a copy of the following Sale documents: (i) a
deed covering the Premises and Improvements, (i) a bill of sale covering the
personalty constituting the Mortgaged Property, (iii) a Lease assignment and
assumption agreement in a form reasonably acceptable to Lender (the “Lease
Assumption Agreement”), and (iv) the Loan Assumption Agreement.

If the Lease does not authorize the assignment of the Borrower’s rights as the
landlord under the Lease without Lessee’s consent thereto (for such purposes the
provisions of Section 38 of Part II of the Lease are hereby deemed by Lender to be
Lessee’s consent to such Sale), Grantor shall provide Lender with either (i) written
evidence (including a legal opinion, if reasonably required by Lender),
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(7

®)

®

(10)

(11)

(12)

satisfactory to Lender in its reasonable discretion, that such transfer is permitted
under the Lease or (ii) Lessee’s execution, for approval purposes only, of the
Lease assignment specified in subparagraph (5) above.

Grantor shall cause to be delivered to Lender with respect to Lender’s title
insurance policy delivered at the closing of the initial Loan (the “Title Policy”™)
such endorsements or certificates and other similar materials as Lender may
reasonably deem necessary at the time of the Sale, all in form and substance
reasonably satisfactory to Lender, including, without limitation, an endorsement
or endorsements to the Title Policy insuring that the lien of this Security
Instrument constitutes a first lien on Borrower’s interest in the Mortgaged
Property subject only to the Permitted Exceptions and subsequent title exceptions
as heretofore approved by Lender or permitted under this Security Instrument,
extending the effective date of such policy to the date of execution and delivery
(or, if later, of recording) of the assumption agreement referenced above in
subparagraph (3) and insuring that fee simple title to the Mortgaged Property is
vested in the Grantee, or, in lieu thereof, such other documents or evidence as
Lender may reasonably require in order to confirm that such Title Policy is
unaffected by the Sale.

Grantor executes and delivers to Lender a release of Lender, its officers, directors,
employees and agents, from all claims and liability relating to the transactions
evidenced by the Note, this Security Instrument, and any of the other Loan
Documents through and including the date of the closing of the Sale, which
agreement shall be in form and substance reasonably satisfactory to Lender and
shall be binding upon the Grantor.

Grantee executes and delivers to Lender (1) a certificate that, as of the date of
closing of the Sale, Grantee is in compliance with the provisions of paragraph 20
hereof, and (ii) an Internal Revenue Service (“IRS”) W-9 form.

Lender shall have received such legal opinions (including an authority opinion of
Grantee and the holder or holders of the primary Beneficial Ownership Interest in
Grantee, an enforceability opinion as to the aforementioned Loan Assumption
Agreement, the Lease Assumption Agreement, the Replacement Guaranty and the
Replacement Indemnity, and a non-consolidation opinion, each of which shall be
substantively similar to the form of such opinion delivered in connection with the
execution of this Security Instrument, or may be in such other form as is
reasonably acceptable to Lender) as may be reasonably requested by Lender in
connection with such Sale.

Lender shall have received an acceptable net worth statement of the holder of the
primary Beneficial Ownership Interest in Grantee (which shall be deemed
acceptable if such holder’s net worth equals or exceeds $50,000).

Lender shall have received written confirmation that the documents described
above have been delivered in a form that complies with the terms hereof from

221 -



special counsel to the owners of the Pass-Through Certificates (hereinafter
defined), it being agreed that Holland & Knight LLP is such counsel until Lender
is otherwise notified in writing by the holders of a majority in percentage interest
of the Pass-Through Certificates.

(d) Transfer Conditions. Notwithstanding anything herein to the contrary, a Transfer (other

than a transfer by a Special Purpose General Partner (as defined in paragraph 20(t) hereof)
of its general partnership interest in the Borrower if the Borrower is a limited partnership,
unless such transfer is a transfer of forty-nine percent (49%) or more of the Beneficial
Ownership Interest in Borrower or changes the actual control of Borrower) shall be
permitted by Lender, and the prior written consent of Lender to such Transfer shall not be
required, provided that each of the following terms and conditions are satisfied:

(D

(2)

(3)

4

)

No Event of Default is then continuing hereunder or under any of the other Loan
Documents, and no Lease Default exists (and Lender shall have received a
certificate from Transferor certifying such facts to the best of its knowledge, and a
certificate from Transferee representing that, to its knowledge, no event which,
with the passage of time, could become an Event of Default or Lease Default
shall be continuing immediately following such Transfer).

Lender has received evidence reasonably satisfactory to it that all required
approvals, if any, under the governing documents of Borrower to effectuate such
Transfer shall have been obtained or are not needed.

Lender shall have received a “down date” substantive non-consolidation opinion
with respect to the Transferee indicating that the change in the Beneficial
Ownership Interest in Borrower will not affect the opinions stated in the Non-
Consolidation Opinion, or a new substantive non-consolidation opinion with
respect to the Transferee, substantively similar to the form in the Non-
Consolidation Opinion.

Such Transferee and Borrower (with respect to the Replacement Indemnity) shall
have executed and delivered to Lender a new Indemnity and Guaranty Agreement
a “Replacement Guaranty”) and a new Hazardous Substances Indemnity
Agreement (a “Replacement Indemnity”) in a form substantively identical to that
executed by the Transferor; provided, that, such Replacement Guaranty and
Replacement Indemnity may be governed by the laws of a State or
Commonwealth other than the State or Commonwealth in which the Mortgaged
Property is located so long as the enforceability opinion referenced in clause (6)
below includes a choice of law opinion satisfactory to Lender.

Lender shall have received evidence that Borrower and Transferee are each in
good standing in its state of formation and are each duly qualified and in good
standing in the state where the Mortgaged Property is located, if such
qualification is required by the laws of such state in order for such party to fulfill
its obligations in connection with the Loan.
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(6)

(7)

(8)

9

Lender shall have received an authority, execution and delivery opinion of the
Transferee and Borrower (to the extent Borrower executes any operative
documents in connection with the Transfer), and an enforceability opinion as to
the aforementioned Replacement Guaranty and Replacement Indemnity, each of
which shall be substantively similar to the forms of such opinions delivered in
connection with the execution of this Security Instrument, as applicable.

Lender shall have received (i) an acceptable net worth certification of the
Transferee (which shall be deemed acceptable if the Transferee’s net worth equals
or exceeds $50,000) executed by the Transferee, and (ii) an executed IRS W-9
form for Transferee.

Transferor or Transferee pays or causes to be paid to Lender, concurrently with
the closing of such Transfer, any and all out of pocket costs and expenses,
including, without limitation the reasonable attorneys’ fees and disbursements,
incurred by Lender in connection with the review, approval and documentation of
the matters relating to such Transfer approved by Lender hereunder.

Lender shall have received written confirmation that the documents described
above have been delivered in a form that complies with the terms hereof from
special counsel to the owners of the Pass-Through Certificates (hereinafter
defined), it being agreed that Holland & Knight LLP is such counsel until Lender
is otherwise notified in writing by the holders of a majority in percentage interest
of the Pass-Through Certificates.

(e) Special Sale and Transfer Provisions.

(1

2)

In connection with any Sale approved by Lender or consummated as herein
provided, Lender agrees that the Grantor shall be released and relieved of all
obligations under the Note, this Security Agreement and the other Loan
Documents from and after the date of consummation of such Sale. Lender shall
execute and deliver to such Grantor a written acknowledgment that all of the Sale
Conditions set forth herein have been satisfied and a release to such effect at no
cost to Lender.

In connection with any Transfer or Sale approved by Lender or consummated in
accordance with the provisions hereof, Lender agrees that the Grantor or
Transferor, as applicable, and Guarantor shall be released and relieved of all
obligations under the Indemnity and Guaranty Agreement dated as of the
Effective Date (as the same may be amended, amended and restated, modified or
supplemented from time to time, the “Guaranty”) and the Hazardous Substances
Indemnity Agreement dated as of the Effective Date (as the same may be
amended, amended and restated, modified or supplemented from time to time, the
“Indemnity”), or under any Replacement Guaranty and Replacement Indemnity.
Lender shall execute and deliver to such Grantor or Transferor, as applicable, and
Guarantor a written acknowledgment that all of the Sale Conditions or Transfer
Conditions, as applicable, set forth herein have been satisfied and a release to
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3)

such effect at no cost to Lender; such release shall apply to all prospective
obligations under the Loan Documents of such Grantor or Transferor, as
applicable and Guarantor and its constituents who have executed the Guaranty
and the Indemnity, or the Replacement Guaranty and Replacement Indemnity, as
applicable, and Lender shall cancel and terminate the Guaranty and the
Indemnity, or the Replacement Guaranty and Replacement Indemnity, as
applicable, and shall destroy originals thereof.

If Borrower (or any Grantee) is a Delaware statutory trust, or similar entity, the
substitution of trustees under such trust shall not be deemed to be a Sale or
Transfer; provided, however, that if the trustee being removed is a Delaware
resident trustee, the new Delaware resident trustee must have a net worth of at
least $250,000,000, and if the trustee being removed is the trustee satisfying the
SPC Member (as hereinafter defined) requirements set forth in paragraph 20(t)
hereof, then the substitute trustee must also satisfy such SPC Member
requirements and must have organizational documents which are substantively
identical (in all material respects) to the organizational documents of the trustee
being removed. If Borrower is a limited partnership, the substitution of the
general partner satisfying the SPC Member requirements set forth in paragraph
20(t) hereof with a different general partner satisfying the SPC Member
requirements set forth in paragraph 20(t) hereof shall not be deemed to be a Sale
or Transfer provided that such substitution shall neither result in the transfer of
forty-nine percent (49%) or more of the Beneficial Ownership Interest in
Borrower nor shall change the actual control of Borrower, and provided that the
substitute general partner has organizational documents that are substantively
identical (in all material respects) to the organizational documents of the general
partner being removed. If Borrower is a limited liability company, the
substitution of the member satisfying the SPC Member requirements set forth in
paragraph 20(t) hereof with a different member satisfying the SPC Member
requirements set forth in paragraph 20(t) hereof shall not be deemed to be a Sale
or Transfer provided that such substitution shall neither result in the transfer of
forty-nine percent (49%) or more of the Beneficial Ownership Interest in
Borrower nor change the actual control of Borrower, and provided that the
substitute member has organizational documents that are substantively identical
(in all material respects) to the organizational documents of the member being
removed.

(4) Notwithstanding anything herein to the contrary, however, (A) (i) limited

partnership interests in Borrower or in any general partner, limited partner,
beneficial owner, member or trustee of Borrower, (11) if Borrower is a Delaware
statutory trust, any beneficial ownership interest in Borrower and (1i1) any other
beneficial ownership interest, direct or indirect, in any trustee or beneficial owner
of Borrower shall be freely transferable without the consent of Lender and (B) the
removal and replacement of any limited partner, non-managing member,
beneficial interest holder or trustee of Borrower without otherwise violating the
provisions of this paragraph 9, which person or entity is not required to satisfy the
independent management requirements pursuant to paragraph 20 hereof, may be
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)

(6)

(7)

accomplished without the consent of Lender; provided, that in each such case, (i)
such transfer, removal or replacement when taken with all such other transfers,
removals and replacements, in the aggregate, shall result in the transfer of less
than forty-nine percent (49%) of the Beneficial Ownership Interest in Borrower;
(i1) such transfer, removal or replacement does not change the actual control of
Borrower; (iii) such transfer, removal or replacement does not adversely affect the
bankruptcy remote structure of the Borrower; and (iv) such transfer, removal or
replacement does not include the transfer, removal or replacement of any entity or
person satisfying the independent management requirements for a bankruptcy
remote structure unless the transferee or replacement entity or person also
satisfies such independent management requirements for a bankruptcy remote
structure.

Notwithstanding the foregoing, any involuntary transfer of a Beneficial
Ownership Interest in Borrower caused by the death of any general or limited
partner, shareholder, joint venturer, trustee, member, manager or other type of
owner holding any Beneficial Ownership Interest in Borrower shall not be a
default under this Security Instrument or constitute a Sale or Transfer so long as
Borrower is reconstituted, if required, following such death and so long as either
(i) those persons responsible for the management of the Mortgaged Property
remain unchanged as a result of such death or (i) any replacement management is
approved by Lender (which approval shall not be unreasonably withheld).

In connection with each Sale or Transfer, Grantee (in the case of a Sale) or
Borrower (in the case of a Transfer), as the case may be, shall represent and
warrant to Lender in writing that all of the representations and warranties set forth
in the Loan Documents, including, without limitation, in paragraphs 2 and 37
hereof, shall survive such Sale or Transfer and be deemed to be remade as of the
date of such Sale or Transfer.

In the event of (i) a Transfer, Transferee (or its principals, as applicable) and (ii)
in the event of a Sale, the holders of Beneficial Ownership Interests in Grantee (or
its principals, as applicable), in each case, shall not have been indicted or
convicted of a felony in the preceding seven (7) years and shall not have been a
principal in an entity that availed itself of the protection of bankruptcy laws in the
preceding seven (7) years.

(8) Notwithstanding anything to the contrary in this paragraph 9, in connection with

each Sale, if the Grantee is not a Delaware limited liability company or Delaware
statutory trust or, with regard to Premises located in Texas, a Delaware limited
liability company, Delaware statutory trust or a Texas, California or Delaware
limited partnership, in each case having organizational documents substantively
identical (in all material respects) to those of Borrower or the owner of any
similar property securing a related promissory note dated as of the Effective Date
held by Lender (a “Related Property”), then such Sale shall not take place without
Lender’s prior written consent, to be provided or withheld at the direction of the
holders of a majority in percentage interest of the Pass-Through Certificates.

-25.



(9) If the Mortgaged Property is located in a community property state or
commonwealth, and if the Person executing and delivering a Replacement
Guaranty and/or Replacement Indemnity is an individual, such Person shall cause
his or her spouse to execute and deliver, as applicable, a spousal consent in form
and substance acceptable to Lender in all respects.

(f) Transaction Fee; Counsel Fee. It shall be a condition of any Sale or Transfer that Borrower
shall pay Lender, in addition to the amounts described above, in the case of a Sale, a fee of
$1,500 per Sale and, in the case of a Transfer, a fee of $1,000 per Transfer (as applicable,
the “Transaction Fee™); provided, however, that (i) the Transaction Fee applicable to a Sale
of the Mortgaged Property and Related Properties in which the primary Beneficial
Ownership Interest in the Grantor of the Mortgaged Property and the grantors of the
Related Properties are held by the same person and the primary Beneficial Ownership
Interest in the Grantee of the Mortgaged Property and the grantees of the Related Properties
are held by the same person (or affiliated persons) (a “Related Property Sale™) shall not
exceed $7,500 for all such Sales within such Related Property Sale which close on the same
day or within thirty (30) days of the first Sale to close, and (it) the Transaction Fee
applicable to a Transfer of Beneficial Ownership Interest in Borrower and other similar
entities owning Related Properties in which entities the primary Beneficial Ownership
Interest is held by the same Transferor (or affiliated Transferors) and is transferred to the
same Transferee (or affiliated Transferees) (a “Related Entity Transfer”) shall not exceed
$5,000 for all such Transfers within such Related Entity Transfer which close on the same
day or within thirty (30) days of the first Transfer to close. Borrower will pay or cause to
be paid the reasonable fees and expenses of special counsel to the owners of the Pass-
Through Certificates in connection with any Sale or Transfer.

(g) [Intentionally Omitted.]

(h) Easements; Dedications. If no Event of Default shall have occurred and be continuing,

(A)promptly upon notice from Lessee (and in no event later than ten (10) Business Days after
the certification and documentation required below shall have been provided by Lessee)
Borrower and Lender shall sign and deliver documentation required pursuant to any Law or
other Legal Requirement (each, as hereinafter defined), or any other covenants, restrictions,
encumbrances or agreements hereafter created by or consented to by Borrower and Lender
applicable to the Mortgaged Property, including, without limitation, documentation required
pursuant to any Matter of Record (as hereinafter defined) or, by way of example and not
limitation, dedications, easements, plat maps, transfers, public utility service agreement,
annexations, covenants, declarations, or restrictions (or amendments, consents, waivers or
approvals thereof) (collectively, “Legal Requirement Documents”). Borrower and Lender
shall be obligated to sign and deliver to Lessee, a Legal Requirement Document only if:

(1) Lessee certifies to Borrower and Lender in writing in the form attached
hereto as Schedule I(A);

(i1) Lease Guarantor certifies to Borrower and Lender in writing in the form
attached hereto as Schedule I(A); and
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(i11)  such other documentation, instruments, certificates, and title insurance
policy endorsements as Lender may reasonably request are delivered by Lessee.

For purposes of this paragraph 9(h), a Legal Requirement Document shall not include a sale,
conveyance or easement of all or a portion of the Premises in connection with the exercise of
the power of eminent domain (commonly referred to in some jurisdictions as a “deed-in-lieu”
of condemnation), which sales, conveyances or easements are governed by paragraph 6 of
this Security Instrument.

(B) promptly upon notice from Lessee (and in no event later than thirty (30) days after the
certification and documentation required below shall have been provided by Lessee),
Borrower and Lender shall sign and deliver to Lessee documentation which Lessee may
desire for the benefit of the Mortgaged Property (or for the benefit of any property adjacent
or proximate to the Mortgaged Property presently or previously owned or ground leased by
Lessee or an affiliate of Lessee) including, without limitation, easements, covenants,
declarations, waivers, approvals or restrictions for utilities, parking, access (i.e., ingress
and/or egress) or other matters (or amendments, consents, waivers or approvals thereof)
(collectively, “Beneficial Documents™). Borrower and Lender shall be obligated to sign and
deliver to Lessee a Beneficial Document only if:

(1) Lessee certifies to Borrower and Lender in writing in the form attached
hereto as Schedule I(B);

(i1) Lease Guarantor certifies to Borrower and Lender in the form attached
hereto as Schedule 1(B); and

(i) such other documentation, instruments, certificates, and title insurance
policy endorsements as Lender may reasonably request are delivered by Lessee.

(C)1in the event that a third party requests that Lender, Borrower and/or Lessee sign, consent
or take any action in connection with a document affecting in any way the Mortgaged
Property (including, without limitation, any easements, covenants, declarations, agreements,
waivers, approvals or restrictions (or amendments thereto)) (collectively, “Third Party
Requested Documents™), Borrower and Lender shall not sign or consent thereto unless
Lessee has consented in writing to said documents (which consent Lessee may withhold in its
sole discretion, unless Borrower is required to act reasonably in connection with such Third
Party Requested Document, in which case, Lessee’s consent shall not be unreasonably
withheld). If Lessee consents, then Lessee shall provide to Borrower and Lender the
certification set forth in Schedule I(C) attached to this Lease and Guarantor shall provide the
certification to Borrower and Lender in the form attached hereto as Schedule I(C).

Upon the satisfactory review by Lender and special counsel (referred to above) to the owners
of the Pass-Through Certificates of the applicable certificate and supporting documentation
required pursuant to clauses (A), (B) or (C) above (collectively, the “Schedule I Deliveries”),
Lender shall, without any further action or consent of any owner of a Pass-Through
Certificate or any other Person, notify Borrower in writing that Lender has approved such
Schedule I Deliveries, and request that Borrower execute and deliver the appropriate consent,
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subordination, deed or other instrument. If, within five (5) Business Days after such request
(or, if later, fifteen (15) days after Borrower and Lender originally received the relevant
request for such action under Section 30 of Part II of the Lease together with duly executed
copies of the applicable Schedule I Deliveries), Borrower neither executes such instruments
nor objects thereto, then Lender may, without any further action or consent of any owner of a
Pass-Through Certificate or any other Person, execute and deliver to Borrower and Lessee,
on Lender’s own behalf and on behalf of Borrower pursuant to the limited power of attorney
granted pursuant to the next succeeding sentence (as applicable), the consent, subordination,
partial release or other instrument as requested pursuant to this paragraph 9(h). Borrower
hereby constitutes and appoints Lender as Borrower’s true and lawful attorney-in-fact and
agent, with full power of substitution for Borrower in its name, place and stead, and with full
authority to exercise, do, or perform any act, power, duty, right or obligation whatsoever that
the undersigned now has or may hereafter acquire the legal right, power or capacity to
exercise or perform, in connection with, arising from or relating to the consummation of the
transactions contemplated by this paragraph 9(h), granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as Borrower might or could do in
person, and hereby ratifying and confirming all that said attorney-in-fact and agent, or its
substitute or substitutes, may lawfully do or cause to be done by virtue hereof, including,
without limitation, the right to sign, endorse, execute, acknowledge and deliver any
instrument to be executed by Borrower in connection with the provisions of this paragraph
9(h); provided, that Lender may not take any action as attorney-in-fact hereunder unless
permitted under the immediately preceding sentence.

As used herein, (i) the term “Laws” shall mean all present and future laws, statutes, codes,
ordinances, orders, judgments, decrees, injunctions, rules, regulations and requirements, even
if unforeseen or extraordinary, of every duly constituted governmental authority or agency
(but excluding those which by their terms are not applicable to and do not impose any
obligation on Borrower or the Mortgaged Property or which are due to take effect after the
Maturity Date (as defined in the Note)), (ii) the term “Legal Requirements™ shall mean all
Laws and all Matters of Record now or in the future of record which may be applicable to
Lessee, Borrower (with respect to the Mortgaged Property) or to all or any part of or interest
in the Mortgaged Property, or to the use, manner of use, occupancy, possession, operation,
maintenance, alteration, repair or reconstruction of the Mortgaged Property, and (iii) the term
“Matters of Record” shall mean any reciprocal easement agreements or other agreements or
documents of record now affecting the Mortgaged Property or hereafter executed or filed
with Lessee’s, Borrower’s and Lender’s written consent.

All out-of-pocket costs and expenses reasonably incurred by Lender (including without
limitation reasonable attorneys’ fees) in connection with the review, execution and delivery
of any Legal Requirement Documents or Beneficial Documents pursuant to this paragraph
9(h) shall be paid in accordance with the terms of Schedules I(A) or I(B), respectively, and
Borrower shall pay or cause to be paid all such costs and expenses incurred by Lender in
connection with any Third Party Requested Documents or any consents thereto.

If the consideration payable to Borrower in connection with any Legal Requirement
Document, Beneficial Document or Third Party Requested Document equals or exceeds 5%
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10.

11.

12.

of the amount set forth on Exhibit E to the Lease, Borrower hereby assigns to Lender and
agrees to deliver to Lender all such consideration actually received by Borrower (less
reasonable actual transaction costs and costs of restoration and repair of the Mortgaged
Property) which shall be applied to the partial prepayment of the Note, without Prepayment
Consideration or other penalty; however if such consideration is less than 5% of the amount
set forth on Exhibit E to the Lease, and no Event of Default has occurred and is continuing at
the time of application of such prepayment, such consideration shall be paid to and retained
by Borrower. Borrower shall not negotiate, consent to or accept or reject any offer of,
consideration in connection with any Legal Requirement Document, Beneficial Document or
Third Party Requested Document without Lender’s prior written consent.

Estoppel Certificates. After request by Lender, Borrower shall within ten (10) days furnish
Lender with a statement, duly acknowledged and certified, setting forth (i) the amount of the
original principal amount of the Note; (ii) the unpaid principal amount of the Note; (iit) the
rate of interest of the Note; (iv) the date installments of interest and/or principal were last
paid; and (v) that the Note and this Security Instrument are valid, legal and binding
obligations and have not been modified or if modified, giving particulars of such
modification.

Within fifteen (15) days after request by Borrower, and at Borrower’s sole cost and expense
(provided that Borrower shall only be required to reimburse Lender for its actual out-of-
pocket costs (including reasonable legal fees and disbursements incurred by Lender)), Lender
shall provide Borrower and/or Transferor, and Grantee, or Transferee, as applicable, a
statement, duly certified (i) setting forth the outstanding principal amount of the Loan; (11)
confirming whether, to its actual knowledge, without independent investigation or inquiry,
any default exists under the Note, this Security Instrument and the other Loan Documents;
and (iii) attaching a copy of the Note, this Security Instrument and the other Loan Documents
identified on Borrower’s request, and certifying that to its actual knowledge, without
independent investigation or inquiry, such copies are true, correct and complete. Lender
shall be required to furnish such certificate only once a year or in connection with any
pending or proposed Sale or Transfer as contemplated in the Loan Documents.

Changes in the Laws Regarding Taxation. If any law is enacted or adopted or amended after
the date of this Security Instrument which deducts the Debt from the value of the Mortgaged
Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on
the Debt or Lender’s interest in the Mortgaged Property, Borrower will pay such tax, with
interest and penalties thereon, if any. In the event Lender is advised by counsel chosen by it
that the payment of such tax or interest and penalties by Borrower would be unlawful or
taxable to Lender or unenforceable or provide the basis for a defense of usury, then in any
such event, Lender shall have the option, by written notice of not less than one hundred
twenty (120) days, to declare the Debt immediately due and payable. Any prepayment made
pursuant to this paragraph shall be without Prepayment Consideration or any other
prepayment consideration.

No Credits on Account of the Debt. Borrower will not claim or demand or be entitled to any
credit or credits on account of the Debt for any part of the Taxes or Other Charges assessed
against the Mortgaged Property, or any part thereof, and no deduction shall otherwise be
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13.

14.

15.

16.

made or claimed from the assessed value of the Mortgaged Property, or any part thereof, for
real estate tax purposes by reason of this Security Instrument or the Debt. In the event such
claim, credit or deduction shall be required by law, Lender shall have the option, by written
notice of not less than one hundred twenty (120) days, to declare the Debt immediately due
and payable. Any prepayment made pursuant to this paragraph shall be without Prepayment
Consideration or any other prepayment consideration.

Documentary Stamps. If at any time the United States of America, any state or
commonwealth thereof or any subdivision of any such state or commonwealth shall require
revenue or other stamps to be affixed to the Note or this Security Instrument, or impose any
other tax or charge on the same, Borrower will pay for the same, with interest and penalties
thereon, if any.

Usury Laws. This Security Instrument and the Note are subject to the express condition that
at no time shall Borrower be obligated or required to pay interest on the Debt at a rate which
could subject Lender to either civil or criminal liability as a result of being in excess of the
maximum interest rate which Borrower is permitted by law to contract or agree to pay. If by
the terms of this Security Instrument or the Note, Borrower is at any time required or
obligated to pay interest on the Debt at a rate in excess of such maximum rate, the rate of
interest under the same shall be deemed to be immediately reduced to such maximum rate
and the interest payable shall be computed at such maximum rate and all previous payments
in excess of such maximum rate shall be deemed to have been payments in reduction of the
principal and not on account of the interest due hereunder.

Books and Records. Borrower shall keep adequate books and records of account in
accordance with sound accounting principles on a modified cash basis or a federal income
tax basis, in either case consistently applied and furnish to Lender upon Lender’s request: (a)
unaudited financial statements of Borrower for the year just ended, including balance sheet
and statement of income and expenses certified as true and correct by an officer, general
partner or manager of the Borrower (provided, however, that Borrower shall not be required
to provide such financial statements until at least ninety (90) days following the end of the
applicable fiscal year); (b) copies of all tax returns filed by Borrower within twenty (20) days
after the filing thereof; and (c) copies of all financial information received by Borrower under
the Lease within twenty (20) days after receipt thereof. Borrower shall provide Lender with
such additional financial or management information with respect to Lessee or the
Mortgaged Property as Lender may reasonably request, provided that in the case of Lessee
any such additional information is available to Borrower pursuant to the terms and provisions
of the Lease.

Performance of Other Agreements. Borrower shall observe and perform or cause Lessee to
observe or perform each and every term to be observed or performed by Borrower pursuant
to the terms of any agreement or recorded instrument affecting or pertaining to the
Mortgaged Property, including, without limitation, any reciprocal easement, operating or
similar agreement, and if Borrower shall fail to so observe and perform, or cause to be so
observed and performed by Lessee, any such terms, Lender and its agents, employees,
contractors, engineers, architects and other representatives shall have the right to so observe
and perform such terms.
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17. Further Acts, etc. Borrower will, at the cost of Borrower, and without expense to Lender, do,
execute, acknowledge and deliver all and every such further acts, deeds, conveyances,
mortgages, assignments, notices of assignment, transfers and assurances as Lender shall,
from time to time, reasonably require, for the better assuring, conveying, assigning,
transferring, and confirming unto Lender the property and rights hereby mortgaged, given,
granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed, pledged, assigned and
hypothecated or intended now or hereafter so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering
or recording this Security Instrument. Borrower, on demand, will execute and deliver and
hereby authorizes Lender to execute in the name of Borrower or without the signature of
Borrower to the extent Lender may lawfully do so, one or more Uniform Commercial Code
financing statements, chattel mortgages or other instruments, to evidence more effectively
the security interest of Lender in the Mortgaged Property. 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 remedies available to Lender at law and in equity, including,
without limitation, such rights and remedies available to Lender pursuant to this paragraph
17; provided, however, that such power of attorney shall only be exercised during the
existence of an Event of Default hereunder.

18. Recording of Security Instrument, etc. Borrower forthwith upon the execution and delivery
of this Security Instrument and thereafter, from time to time (but only upon request of
Lender), will cause this Security Instrument, and any security instrument creating a lien or
security interest or evidencing the lien hereof upon the Mortgaged Property and each
instrument of further assurance to be filed, registered or recorded in such manner and in such
places as may be required by any present or future law in order to publish notice of and fully
to protect the lien or security interest hereof upon, and the interest of Lender in, the
Mortgaged Property. Borrower will pay all filing, registration or recording fees, and all
expenses incident to the preparation, execution and acknowledgment of this Security
Instrument, any mortgage supplemental hereto, any security instrument with respect to the
Mortgaged Property and any instrument of further assurance, and all federal, state, county
and municipal, taxes, duties, imposts, assessments and charges arising out of or in connection
with the execution and delivery of this Security Instrument, any mortgage supplemental
hereto, any security instrument with respect to the Mortgaged Property or any instrument of
further assurance, except where prohibited by law so to do. Borrower shall hold harmless
and indemnify Lender, its successors and assigns, for, from and against any liability incurred
by reason of the imposition of any tax on the making and recording of this Security
Instrument.

19. Prepayment: Substitution of Collateral.

(@) The Debt may not be prepaid except as described below or in the Note and except in
connection with a termination of the Lease as a result of a Termination Casualty (as defined
in the Lease) in accordance with paragraph 3(g) hereof, in connection with the acceptance
or rejection of a Rejectable Offer as a result of a Major Condemnation (as defined in the
Lease) in accordance with paragraph 6(c) hereof, in connection with the application of any
Net Award or Condemnation Award against the Debt as provided in paragraphs 3(e), 6(a)
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(b)

(c)

and 6(b) hereof, in connection with minor releases and easements as described in paragraph
9(h), as may be required pursuant to paragraphs 11 or 12 hereof, or after May 10, 2041 in
accordance with the terms of the Note, but may be defeased in accordance with the terms of
the Note. In the event of any partial prepayment in accordance with this paragraph 19,
Lender shall prepare a revised amortization schedule in substantially the same form as the
amortization schedule attached as Schedule A to the Note as of the date hereof, and Lender
shall replace such amortization schedule with the revised amortization schedule, reflecting
the prepayment.

Subject to compliance with the applicable terms and conditions of this paragraph 19(b) and
if an Event of Default shall not have occurred and be continuing, Borrower, in connection
with a Sale or Transfer to be effected after the date hereof, shall have the right (the
“Substitute Collateral Right”) to reduce the principal balance, in part but not in whole, of
the Note, provided that it simultaneously issues a new note in the form specified in the
Declaration (the “New Note™), and which is secured by Cash Collateral (as defined herein).

Any Sale, as defined in paragraph 9(b) hereof, to be made by Borrower as to which
Borrower elects to exercise the Substitute Collateral Right, shall be subject to satisfaction of
the following conditions:

(1) at least twenty (20) days prior to the proposed date of Sale (or such shorter period
as may be agreed by Lender), Borrower shall deliver written notice (the
“Substitute Collateral Notice™) to Lender specifying (A) the date of the intended
Sale, (B) Borrower’s election to exercise its Substitute Collateral Right, and (C)
the date upon which the Debt Assumption Right (as hereinafter defined) will
expire, which is at least two (2) Business Days prior to the next scheduled rent
payment under the Lease (the “Election Period Deadline”);

(i1) at least ten (10) Business Days prior to the proposed date of Sale (or such shorter
period as may be agreed by Lender), Borrower shall deliver to Lender a certificate
in the form specified in the Declaration, or in such other form as is reasonably
acceptable to Lender;

(ii1)  on the date of Sale,

(A) Borrower shall, pursuant to an Escrow Agreement in the form specified in
the Declaration, deposit or cause to be deposited into escrow with Chicago
Title Insurance Company or another title insurance company Or escrow
agent acceptable to Lender (the “Escrow Agent™), for the benefit of Lender,
cash (except as hereinafter provided with respect to a letter of credit) in an
amount equal to the following: (1) the amount by which the principal
amount of the Note is to be reduced, which must be less than the unpaid
principal amount thereof (the “Principal Collateral™), (2) interest which has
accrued and is unpaid on the Note and interest which will accrue on the New
Note from the date through which interest was last paid on the Note to, but
excluding, the Election Period Deadline (the “Interest Collateral™); (3) the
Substitute Collateral Make-Whole Premium, as hereinafter defined; and (4)
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(B)

the Substitute Collateral Fees and Expenses, as hereinafter defined (such
amounts in clauses (1) through (4), collectively, the “Cash Collateral™).
Notwithstanding the foregoing, Borrower may substitute in lieu of cash for
items (2) and (3) above only, an irrevocable, evergreen letter of credit issued
or confirmed by a nationally recognized bank acceptable to Lender with a
credit rating of A+ or better by S&P and a credit rating of Al or a
commercial paper rating of Al/P1 by Moody’s. The term “Substitute
Collateral Fees and Expenses” means the Administration Fee (hereinafter
defined) payable to Lender, the Escrow Fee (hereinafter defined) payable to
Escrow Agent hereunder, and all reasonable legal fees and expenses of the
respective counsel for Lender and Escrow Agent in connection with the Sale
or Transfer. The Cash Collateral shall be held by Escrow Agent in an
escrow account pursuant to the Escrow Agreement for the benefit of Lender.
Such deposit of the Cash Collateral, to the extent made by the transferee,
shall be deemed to have been paid by the Grantee to Borrower as purchase
price and/or deposit under the contract of sale between Borrower and the
Grantee for the Mortgaged Property, and then deposited by Borrower
pursuant to the Escrow Agreement into escrow with Escrow Agent as the
Cash Collateral for the New Note. The Borrower shall simultaneously
deliver a Pledge and Security Agreement in the form specified in the
Declaration to Escrow Agent granting to the Lender a first priority perfected
security interest in the Cash Collateral as collateral for the obligations of
Borrower under the New Note described in paragraph (B) below. Borrower
shall take or cause to be taken all actions necessary to perfect such security
interest in favor of Lender, including, without limitation, the execution and
delivery of a so-called Control Agreement among Borrower, Lender,
Escrow Agent and the bank at which the escrow account is being
maintained. “Substitute Collateral Make-Whole Premium” as used in this
paragraph 19 shall mean an amount determined as follows: (1) in the event
that the Reinvestment Yield (as defined in the Note) shall, on the date of
calculation, be greater than or equal to the Applicable Interest Rate (as
defined in the Note), an amount equal to 0, and (2) in the event that the
Reinvestment Yield shall, on the date of calculation, be less than the
Applicable Interest Rate, an amount equal to (x) the sum of the amounts
representing the present values of each remaining scheduled payment which
would be payable with respect to the Note following such exercise of the
Substitute Collateral Right, such sum to be determined by discounting
(monthly on the basis of a 360-day year composed of twelve 30-day
months) each such amount utilizing a discount factor equal to the
Reinvestment Yield plus fifty (50) basis points, less (y) the principal amount
of the Note, but in no event less than 0;

Borrower shall issue to Lender the New Note in an aggregate principal
amount equal to the Principal Collateral. The New Note shall be secured
solely by the Cash Collateral. Interest shall accrue on the New Note and on
the reduced amount of the Note;
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(C) Borrower shall have delivered to Lender an opinion letter with respect to the
Substitute Collateral Borrower addressing such matters and in the form as
set forth on Schedule 6 to the Declaration or in such other form as is
reasonably acceptable to Lender;

(D) Borrower and a bankruptcy remote, special purpose Delaware limited
liability company, Delaware limited partnership, Delaware statutory trust,
California limited partnership or Texas limited partnership, as the case may
be, having organizational documents substantively identical (in all material
respects) to Borrower’s or to the organizational documents of the owner of
any Related Property (the “Substitute Collateral Borrower™), which may be
formed and controlled by Guarantor or by one of the Control Parties or one
of their respective affiliates, shall have entered into an assignment and
assumption agreement, pursuant to which Borrower shall have assigned
ownership of the Cash Collateral to the Substitute Collateral Borrower and
the Substitute Collateral Borrower shall have assumed the outstanding
obligations under the New Note;

(E) either the Grantee or Borrower shall have paid or deposited (or shall have
caused to be paid or deposited) with Escrow Agent all transfer and mortgage
taxes incurred or to be incurred in connection with such Sale and the
exercise of the Substitute Collateral Right. Borrower hereby indemnifies
Lender in respect of any such taxes;

(F) Borrower or the Grantee shall have delivered to Lender a Substitute
Collateral Non-Consolidation Opinion addressing such matters and in the
form as set forth on Schedule 8 to the Declaration or in such other form as is
reasonably acceptable to Lender;

(G) Borrower shall have delivered to Lender an opinion of counsel that exercise
of the Substitute Collateral Right should not result in a realization event
under Section 1001 of the Internal Revenue Code of 1986, as amended, in
the form specified in the Declaration or in such other form as is reasonably
acceptable to Lender; and

(H) the Grantee shall have delivered an opinion letter addressing such matters
and in the form as set forth on Schedule 10(i) to the Declaration or in such
other form as is reasonably acceptable to Lender.

(d) Any Transfer, as defined in paragraph 9(b) hereof, to be made by a Transferor, as defined in
paragraph 9(b), as to which Borrower elects to exercise the Substitute Collateral Right shall
be subject to satisfaction of the following conditions:

0] at least twenty (20) days prior to the proposed date of Transfer (or such shorter

period as may be agreed by Lender), Borrower shall deliver the Substitute
Collateral Notice to Lender:
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(i)

(iii)

at least ten (10) Business Days prior to the proposed date of Transfer (or such
shorter period as may be agreed by Lender), Borrower shall deliver to Lender a
certificate in the form specified in the Declaration, or in such other form as is
reasonably acceptable to Lender;

on the date of Transfer:

(A)

(B)

(©)

(D)

(E)

(F)

Borrower shall, pursuant to an Escrow Agreement in the form specified in
the Declaration, deposit or cause to be deposited into escrow with Escrow
Agent, for the benefit of Lender, the Cash Collateral. Such deposit of the
Cash Collateral, to the extent made directly by the transferee, shall be
deemed to have been paid by the transferee to the Transferor as purchase
price and/or deposit under the contract of sale between the Transferor and
the transferee for the transfer of the equity interest in Borrower, then
transferred by Transferor to Borrower as a capital contribution; and then
deposited by Borrower into escrow with Escrow Agent pursuant to the
Escrow Agreement as the Cash Collateral for the New Note. Borrower shall
simultaneously deliver a Pledge and Security Agreement in the form
specified in the Declaration granting to Lender a first priority perfected
security interest in the Cash Collateral as collateral for the obligations of the
Borrower under the New Note described in paragraph (B) below. Borrower
shall take or cause to be taken all actions necessary to perfect such security
interest in favor of Lender, including, without limitation, filing a Uniform
Commercial Code financing statement and executing and delivering a so-
called Control Agreement;

Borrower shall issue to Lender the New Note in an aggregate principal
amount equal to the Principal Collateral. The New Note shall be secured
solely by the Cash Collateral;

Borrower shall have delivered to Lender an opinion with respect to the
Substitute Collateral Borrower in the form set forth as Schedule 6 in the
Declaration or in such other form as is reasonably acceptable to Lender;

Borrower and Substitute Collateral Borrower shall have entered into an
assignment and assumption agreement, pursuant to which Borrower shall
have assigned ownership of the Cash Collateral to the Substitute Collateral
Borrower, and the Substitute Collateral Borrower shall have assumed the
outstanding obligations under the New Note;

Borrower shall have paid or deposited with Escrow Agent all transfer and
mortgage taxes incurred or to be incurred in connection with such Transfer
and the exercise of the Substitute Collateral Right. Borrower hereby
indemnifies Lender in respect of any such taxes;

Borrower shall have delivered or caused to be delivered to Lender a
Substitute Collateral Non-Consolidation Opinion in the form set forth as
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Schedule 8 to the Declaration or in such other form as is reasonably
acceptable to Lender;

(G) Borrower shall have delivered to Lender an opinion of counsel that exercise
of the Substitute Collateral Right should not result in a realization event
under Section 1001 of the Internal Revenue Code of 1986, as amended, in
the form specified in the Declaration or in such other form as is reasonably
acceptable to Lender; and

(H) The transferee shall have delivered an opinion letter in the form set forth as
Schedule 10(ii) to the Declaration or in such other form as is reasonably
acceptable to Lender.

(e) Upon satisfaction of the conditions set forth in paragraph 19(c) or (d), as applicable:

(1)

(i)

Lender shall cause the grid attached to the Note to be amended to reflect a
decrease in the principal amount of such Note by the Principal Collateral; and

Lender shall deliver a release releasing Borrower from its obligations under the
New Note.

(f) Subject to compliance with the terms and conditions of paragraph 19(c) or (d) above, as
applicable, and this paragraph 19(f), and if an Event of Default shall not have occurred and
be continuing, the Grantee, in the case of a Sale subject to paragraph 19(c) or, Borrower in
the case of a Transfer subject to paragraph 19(d), may subsequently elect to assume (the
“Debt Assumption Right™), in whole but not in part, the debt of the Substitute Collateral

Borrower evidenced by the New Note. Exercise of the Debt Assumption Right by the
Grantee or Borrower, as applicable, is subject to satisfaction of the following conditions:

(1)

(i)

(iii)

no later than three (3) Business Days prior to the Election Period Deadline, the
Grantee or Borrower, as applicable, shall deliver written notice to Lender and
Escrow Agent stating such Grantee’s or Borrower’s election, as applicable, to
exercise the Debt Assumption Right;

either (A) if the Sale is subject to paragraph 19(c), the Grantee and the Substitute
Collateral Borrower shall have entered into an assignment and assumption
agreement, pursuant to which the Substitute Collateral Borrower shall have
assigned, and the Grantee shall have assumed, ownership of the Cash Collateral
and the outstanding obligations under the New Note; or (B) if the Transfer is
subject to paragraph 19(d), Borrower and the Substitute Collateral Borrower shall
have entered into an assignment and assumption agreement, pursuant to which the
Substitute Collateral Borrower shall have assigned, and the Borrower shall have
assumed, such ownership of the Cash Collateral and the outstanding obligations
under the New Note; and

if and to the extent available under applicable law and title insurance regulations,
the Grantee or Borrower, as applicable, shall cause to be delivered to Lender an
endorsement or endorsements to the Title Policy insuring that the lien of this
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(g

Security Instrument constitutes a first lien on the Mortgaged Property subject only
to the Permitted Exceptions and subsequent title exceptions as theretofore, or in
connection therewith, approved by Lender or permitted under this Security
Instrument, extending the effective date of such policy to the date on which the
Debt Assumption Right is exercised, or such other documents or evidence as
Lender may reasonably require in order to confirm that such Title Policy is
unaffected by the exercise of the Debt Assumption Right.

If Borrower or the Grantee, as applicable, has elected to exercise its Debt Assumption Right
and all of the conditions of this paragraph 19(f) have been satisfied, Lender shall cause the
grid attached to the Note to be increased to reflect an increase in the principal amount of
such Note by the principal amount of the New Note, and the New Note shall be deemed to
have been paid in full. The lien hereof shall automatically be amended to secure such
increase in the principal amount of the Note. Lender shall simultaneously deliver a release,
releasing the Substitute Collateral Borrower from the New Note and cancel such New Note.
Escrow Agent shall execute a Uniform Commercial Code Form 3 termination statement
that will have the effect of releasing Lender’s security interest in the Cash Collateral.
Escrow Agent shall release all funds in the escrow account, other than the Substitute
Collateral Fees and Expenses, to the Grantee, in the case of a Sale, subject to paragraph
19(c), or the Borrower, in the case of a Transfer, subject to paragraph 19(d). Escrow Agent
shall pay all Substitute Collateral Fees and Expenses to the appropriate parties in
accordance with the Escrow Agreement.

If the principal amount of the Note has been reduced in accordance with paragraph 19(c) or
(d) above, and if Borrower or the Grantee, as applicable, has either not timely elected to
assume the debt of the Substitute Collateral Borrower or all of the conditions to the exercise
of the Debt Assumption Right have not been satisfied by the Election Period Deadline, then
the following requirements, events and conditions shall become operative (provided that
such requirements, events and conditions shall not constitute an Event of Default hereunder
unless and until the following have not been satisfied):

(1) the New Note shall become immediately due and payable as of the Election
Period Deadline;

(i)  the New Note shall be repaid with the Cash Collateral;

(i) Escrow Agent shall release the Principal Collateral, Interest Collateral and the
Substitute Collateral Make-Whole Premium to the Lender, which shall distribute
such amounts to the holders of the Pass-Through Certificates (hereinafter defined)
as if such distributions were being made on the Note;

(iv)  Escrow Agent shall pay all Substitute Collateral Fees and Expenses to the
appropriate parties in accordance with the Escrow Agreement; and

W) any excess funds remaining after the distributions described in clauses (iii) and
(iv) shall be remitted to the Substitute Collateral Borrower.

If, prior to the Election Period Deadline, the yield on the actively traded U.S. Treasury
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(h)

(1)

20.

(a)

(b)

(c)

(d)

obligation having a maturity approximating the average life of the Note declines by fifty
(50) basis points or more from the yield at which the Substitute Collateral Make-Whole
Premium was initially calculated, Lender shall give written notice within three (3) Business
Days of such decline to Borrower (in the case of a Transfer) or the Grantee (in the case of a
Sale), as applicable, and the Substitute Collateral Borrower. Upon receipt of such notice,
Substitute Collateral Borrower shall be required to deposit or cause to be deposited with
Escrow Agent an additional amount equal to the excess of the Substitute Collateral Make-
Whole Premium calculated based on the current yield on actively traded U.S. Treasury
obligations with a maturity approximating the average life of the Note on the date of such
notice over the original Substitute Collateral Make-Whole Premium. Lender shall review
the aforesaid yield rated every five (5) Business Days during the Election Period.

Borrower agrees to pay or cause to be paid all reasonable fees and expenses (including the
applicable Administration Fee and Escrow Fee, and all reasonable legal fees and expenses)
incurred by Borrower, Escrow Agent and Lender on behalf of the registered owners of
those certain pass-through certificates (each a “Pass-Through Certificate™) issued by Lender
in connection with the exercise of the Substitute Collateral Right and/or Debt Assumption
Right.

In connection with any Sale or Transfer for which the Substitute Collateral Right is
exercised, Borrower shall pay (i) to Escrow Agent, in addition to all other amounts
specified hereunder, a fee of $1,500 (the “Escrow Fee”) and (ii) to Lender, in addition to all
other amounts specified hereunder, a fee of $2,500 (the “Administration Fee™), in each
case, per transaction or series of related transactions closing on the same day or within a
thirty (30) day period. Borrower will also pay or cause to be paid the reasonable fees and
expenses of special counsel to the Escrow Agent in connection with any Sale or Transfer.

Single Purpose Entity/Separateness. Borrower hereby represents and warrants to, and

covenants with, Lender that as of the date hereof and until such time as the Debt shall be paid
in full:

Borrower does not own and will not own any asset or property other than (i) its interest in
the Mortgaged Property, (ii) incidental personal property necessary for the ownership or
operation of the Mortgaged Property, and (iii) the Cash Collateral, if contributed in
accordance with paragraph 19 above.

To the extent its office, if any, is located in the offices of any of its affiliates, Borrower will
pay fair market rent for its office space located therein and its fair share of any overhead
costs with respect thereto.

Borrower will not engage in any business other than the acquisition, ownership,
management, leasing, financing, operation and sale of the Mortgaged Property, and
Borrower will conduct and operate its business as presently conducted and operated.

Borrower will not enter into any contract or agreement with any affiliate of Borrower, any
constituent party of Borrower, any guarantor or any affiliate of any constituent party or
guarantor, except upon terms and conditions that are intrinsically fair and substantially
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similar to those that would be available on an arms-length basis with third parties other than
any such party.

Borrower has not incurred and will not incur any indebtedness, secured or unsecured, direct
or indirect, absolute or contingent (including guaranteeing any obligation), other than (1) the
Debt (and the New Note, if applicable) or (ii) unsecured trade payables or accounts payable
on account of incidentals or services supplied or furnished to Borrower which are
customarily incurred in the ordinary course of business and generally payable within thirty
(30) days, or (iii) obligations to Lessee under the Lease or to other tenants or occupants of
the Mortgaged Property.

Borrower has not made and will not make any loans or advances to any third party
(including any affiliate or constituent party, any guarantor or any affiliate of any constituent
party or guarantor), shall not pledge its assets for the benefit of any other entity (except in
connection with the exercise of the Substitute Collateral Right under paragraph 19 of this
Security Instrument) and shall not acquire obligations or securities of its members or its
affiliates.

Borrower is and intends to remain solvent and Borrower will pay its debts and liabilities
(including, as applicable, shared personnel and overhead expenses) from its assets as the
same shall become due (except that Borrower’s members, partners or beneficial owners
may pay the Organizational Expenses (as hereinafter defined) of Borrower) subject,
however, to Borrower’s rights to contest as provided in the Loan Documents. As used
herein, the term “Organizational Expenses” shall mean all of the following: (i) the costs
and expenses (including, without limitation, reasonable attorneys’ fees) of organizing
Borrower and qualifying Borrower to do business in the state where the Premises is located
and any other appropriate jurisdictions, and of maintaining the existence and qualification
to do business of Borrower, (ii) state filing fees, taxes and similar charges due by reason of
Borrower doing business or being organized in any state’s jurisdiction, (iii) fees and
expenses for preparation of federal, state and/or local tax returns for the Borrower, and (iv)
accounting fees and expenses.

Borrower has done or caused to be done and will do all things necessary to observe
organizational formalities and preserve its existence.

Borrower will make investments directly or by brokers engaged and paid by the Borrower
or its agents (provided that if any such agent is an affiliate of the Borrower it shall be
compensated at a fair market rate for its services).

Borrower will maintain books, accounting records and other corporate documents and
records, financial statements, bank accounts and payroll accounts separate from those of its
affiliates, any constituent party and any other person. If required by law to file tax returns,
Borrower will file its own tax returns (if required by applicable law) and characterize itself
as a separate entity (except to the extent it is treated as a disregarded entity solely for tax
purposes) from any affiliate or other person in each and every report, tax return or financial
statement.
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Borrower will separately manage the Borrower’s liabilities from those of any affiliate and
pay from its assets (to the extent available) all of its own obligations, indebtedness and
liabilities, including all administrative expenses and compensation to employees,
consultants or agents, and all operating expenses, except that the Borrower’s members,
partners or beneficial owners may pay the Organizational Expenses of the Borrower.

Borrower will not become involved in the day-to-day management of any other person.

Borrower will be, and at all times will hold itself out to the public as, a legal entity separate
and distinct from any other entity (including any of its managers, members, any affiliate of
Borrower, any constituent party of Borrower, any guarantor or any affiliate of any
constituent party or guarantor), and shall conduct business in its own name and through its
own authorized directors, officers, managers, employees and agents and shall maintain and
utilize separate stationery, invoices and checks. Borrower shall correct any known
misunderstanding regarding its status as a separate entity and shall not identify itself as a
division or part of its members or affiliates or any of its affiliates as a division or part of
Borrower.

Borrower will maintain adequate capital for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated business operations.

Borrower will not commingle the funds and other assets of Borrower with those of any
affiliate or constituent party, any guarantor, or any affiliate of any constituent party or
guarantor, or any other person.

Borrower has and will maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any affiliate or
constituent party, any guarantor, or any affiliate of any constituent party or guarantor, or
any other person.

Borrower does not and will not hold itself out to be responsible for the debts or obligations
of any other person.

Borrower will not dissolve or terminate or materially amend the terms of its trust
agreement, certificate of incorporation, partnership agreement, operating agreement or other
agreement pursuant to which Borrower is organized.

Borrower will not enter into any transaction of merger or consolidation, or divide (whether
pursuant to a plan of division or otherwise), or liquidate or dissolve (or suffer any
liquidation or dissolution), or acquire by purchase or otherwise all or substantially all the
business or assets of, or any stock or other evidence of beneficial ownership of any entity.

If Borrower is a Delaware statutory trust, at least one trustee, or if Borrower is a limited
liability company, at least one member or manager, or if Borrower is a corporation, at least
one director, or if Borrower is a limited partnership, at least one general partner (such
trustee, member, manager, director or general partner being herein referred to as the “SPC
Member”) shall be (i) a limited liability company or corporation which at all times has a
manager, member or director who qualifies as an Independent Person (as defined below), or
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(i1) a natural person who qualifies as an Independent Person (as defined in paragraph
20(u)), and such SPC Member other than an Independent Person (hereinafter defined) will
at all times cause Borrower to comply, with each of the representations, warranties, and
covenants contained in this paragraph 20. Additionally, if Borrower is a limited
partnership, at least one general partner of Borrower shall at all times satisfy the covenants
made with respect to Borrower in this paragraph 20 (the “Special Purpose General
Partner™).

“Independent Person” means an individual who is not, and during the preceding five (5)
years has never been, and is not while serving as the Independent Person (and is not, and
during the preceding five (5) years has never been, an Affiliate of): (1) a direct or indirect
legal or beneficial owner of any limited liability company membership interest, stock,
partnership, membership or other equity interest in any of Borrower, an Owner (defined in
this paragraph 20(u)) or any of their respective Affiliates (defined in this paragraph 20(u));
(i1) a substantial creditor, customer or supplier of any of Borrower, an Owner or any of their
respective Affiliates (notwithstanding the foregoing a person who derives and reasonably
expects to derive in the future no more than 5% of his or her annual adjusted gross income
from services rendered as an Independent Person for Borrower and Affiliates of Borrower
shall not be disqualified as an Independent Person); (iif) an employee, officer, director
(other than during his tenure as an Independent Person of Borrower or for one or more
Affiliates), member, manager (other than as an Independent Person of Borrower or for one
or more Affiliates), trustee (other than as Independent Person of Borrower or for one or
more Affiliates), beneficiary or contractor (other than contracting to provide services as an
Independent Person or in any similar capacity) of Borrower, an Owner or any of their
respective Affiliates; (iv) a person who controls (whether directly, indirectly or otherwise),
Borrower, an Owner or any of their respective Affiliates (other than acting as an
Independent Person or in any similar capacity) or any substantial supplier, customer or
creditor, or an officer, director (other than as an Independent Person of Borrower or for one
or more Affiliates), beneficiary, trustee (other than as an Independent Person of Borrower
or for one or more Affiliates), manager (other than as an Independent Person of Borrower
or for one or more Affiliates), member or contractor of Borrower, Owner or any of their
respective Affiliates (other than acting as an Independent Person or in any similar capacity);
(v) a lawyer representing or employed by a law firm representing Borrower, an Owner or
any of their respective affiliates (other than as Independent Person of Borrower or for one
or more Affiliates); (vi) an accountant employed or otherwise engaged by Borrower, an
Owner or any of their respective affiliates (other than as Independent Person of Borrower or
for one or more Affiliates); (vii) a spouse, parent, sibling or child of any Person described
in clauses (i) through (iv) above; and (viii) an employee of any Person described in clauses
(v) and (vi) above. In addition to the foregoing, any person appointed to act as the
Independent Person of the Borrower after the date of this Security Instrument (which
appointment is not a continuation under new ownership of the Borrower of the appointment
of a person already serving as the Independent Person of the Borrower) must either (1) be
an employee, agent, representative or designee of a nationally recognized corporate services
firm, or (2) have experience (A) in the ownership, sale, leasing or management of
commercial real estate properties, (B) in financing of commercial real estate properties, or
the securitization of such financing, (C) as an independent director, manager or trustee (or
any similar position) for a special purposes entity, or (D) as a director, manager or similar
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position of a publicly traded company or any other company involved in any business
described in subpart (A) or (B) above. Borrower must notify Lender not less than two (2)
Business Days prior to the appointment of any successor Independent Person and, along
with such notice, shall provide information to support that the person so appointed qualifies
as an Independent Person hereunder. If Lender determines that any person so appointed as
an Independent Person does not meet the qualifications of an Independent Person
hereunder, then Lender shall have fifteen (15) days after receipt of notice of the
appointment of such new Independent Person to notify Borrower in writing of such
determination, which notification shall also state with specificity the reasons that such
person does not qualify (the “Non-Qualification Notice). Borrower shall have fifteen (15)
days after receipt of a Non-Qualification Notice to either appoint a replacement
Independent Person who satisfies the requirements of an Independent Person hereunder, or
to provide additional information to Lender to evidence that the person previously
appointed does qualify as an Independent Person hereunder.

As used herein, “Affiliate” shall have the same meaning as now defined in §101 of the
Bankruptcy Code (but when applied with respect to Borrower shall include all “insiders” of
Borrower, as such term is now defined in §101 of the Bankruptcy Code), except that the
percentage of direct or indirect legal or beneficial interest required to be held by the relevant
entity shall be ten percent (10%), not twenty percent (20%).

As used herein, “Owner” means the members or partners having an economic interest
or beneficiaries of Borrower and each of their successors in interest as members,
partners or beneficiaries of Borrower.

As used herein, “Person” shall mean a natural person, corporation, limited partnership,
general partnership, Delaware statutory trust, limited liability company or other form
of association.

Borrower shall not cause or permit the board of directors or board of managers, as
applicable, of Borrower or the SPC Member, as applicable, to take any action which, under
the terms of any certificate of incorporation, by-laws, voting trust agreement with respect to
any common stock or other economic ownership interest, or limited liability company
agreement requires the unanimous vote of the board of directors or board of managers, as
applicable, of Borrower or the general partners of Borrower or the SPC Member, as
applicable, unless at the time of such action there shall be at least one member who is an
Independent Person.

Borrower shall conduct its business so that the assumptions made with respect to Borrower
in the Non-Consolidation Opinion shall be true and correct in all respects.

If Borrower is a Delaware statutory trust, the trustee serving as its Delaware resident trustee
must have a net worth reasonably satisfactory to Lender; provided, that a net worth equal to
$250,000,000 shall be deemed to be reasonably satisfactory to Lender.

Events of Default. Each of the following events constitutes an event of default (“Event of

Default”):
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if any portion of the Debt is not paid within five (5) days from the date it was due;

subject to the provisions of paragraph 4(b) hereof, if Taxes are not paid before they become
delinquent, or Other Charges or other sums due hereunder are not paid when due, and
Borrower fails to cure after ten (10) days after the earlier of notice or actual knowledge
thereof;

subject to the provisions of paragraph 3(d) hereof, if (i) the Policies are not kept in full
force and effect or (ii) within ten (10) days following written demand, Borrower shall fail to
cause the delivery of any such Policies or a certificate, binder or other evidence of the
renewal of any such Policies to Lender;

if Borrower violates or does not comply with the provisions of subparagraphs 7(b)(iv),
7(b)(v), 7(b)(vi) or 7(b)(vii);

if Borrower transfers or encumbers the Mortgaged Property or any interest therein in
violation of the provisions of paragraph 9 hereof:

if Borrower breaches the provisions of paragraph 20 hereof:

if any representation or warranty of Borrower, or any guarantor, made herein or in any
certificate, report, financial statement or other instrument or document furnished to Lender
by or on behalf of Borrower shall prove to have been false or misleading in any material
respect when made or if any of the assumptions in the Non-Consolidation Opinion shall be
or become inaccurate;

if Borrower shall make a general assignment for the benefit of creditors or if Borrower shall
generally not be paying its debts as they become due;

if a receiver, liquidator or trustee of Borrower shall be appointed or if Borrower shall be
adjudicated a bankrupt or insolvent, or if any petition for bankruptcy, reorganization or
arrangement pursuant to federal bankruptcy law, or any similar federal or state law, shall be
filed by or against, consented to, or acquiesced in, by Borrower or if any proceeding for the
dissolution or liquidation of Borrower shall be instituted: however, if such appointment,
adjudication, petition or proceeding was involuntary and not consented to by Borrower
upon the same not being discharged, stayed or dismissed within sixty (60) days;

if the Mortgaged Property or any part thereof is taken on execution or other process of law
in any action against Borrower other than a condemnation proceeding;

if the holder of any lien or security interest on the Mortgaged Property (without implying
the consent of Lender to the existence or creation of any such lien or security interest),
whether superior or subordinate to this Security Instrument or any of the other Loan
Documents, declares a default and such default is not cured within any applicable grace or
cure period set forth in the applicable document or such holder institutes foreclosure or
other proceedings for the enforcement of its remedies thereunder;
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subject to the provisions of paragraph 4(b) hereof, if the Mortgaged Property becomes
subject to any mechanic’s, materialmen’s or other lien (other than for local real estate taxes
or assessments which are not then due and payable) and such lien shall remain
undischarged of record (by payment, bonding or otherwise) for a period of sixty (60)
calendar days after Borrower’s actual knowledge thereof’;

subject to the rights of Lessee to contest same as set forth in the Lease, if Borrower fails to
cure, or fails to take commercially reasonable actions to enforce Lessee’s obligations to
cure, promptly any violations of laws or ordinances affecting the Mortgaged Property;

if Borrower fails to (i) permit on-site inspections of the Mortgaged Property (subject to the
terms of the Lease, provided that no default beyond any applicable notice and/or cure
period then exists under the Lease), or (ii) provide the financial information required
pursuant to paragraph 15 hereof, and such breach or default continues for ten (10) days after
written notice thereof from Lender;

if Borrower shall default in the observance or performance of any other term, covenant or
condition of the Note, this Security Instrument or any of the other Loan Documents, and
Borrower shall fail to remedy or cause to be remedied such default within thirty (30) days
after notice by Lender to Borrower of such default, or if such default is of such a nature that
it cannot with due diligence be cured within said thirty (30) day period, and Borrower shall
not commence or cause to be commenced within said thirty (30) days, or shall not thereafter
diligently prosecute, or cause to be prosecuted, to completion, all steps necessary to cure
such default within a reasonable period of time;

subject to paragraph 23(c) hereof, if any Event of Default under the Lease (“Lease
Default™) shall occur, provided that no Event of Default under the Loan Documents shall be
deemed to exist as a result of this paragraph (p) until Borrower has received notice of the
Lease Default and has failed to cause Lessee to cure same within the time, if any, provided
by the Lease, and in no event shall an Event of Default exist hereunder by reason of a
breach of the Lease by Lessee until such breach has become an Event of Default
thereunder;

if the Lease or the Lease Guaranty is canceled, terminated, abridged, modified or
surrendered (other than as provided in the Lease or the Lease Guaranty, as applicable)
without the prior written consent of Lender; and

if a receiver, liquidator or trustee of Lease Guarantor shall be appointed or if Lease
Guarantor shall be adjudicated a bankrupt or insolvent, or if any petition for bankruptcy,
reorganization or arrangement pursuant to federal bankruptcy law, or any similar federal or
state law, shall be filed by or against, consented to, or acquiesced in, by Lease Guarantor or
if any proceeding for the dissolution or liquidation of Lease Guarantor shall be instituted;
however, if such appointment, adjudication, petition or proceeding was involuntary and not
consented to by Lease Guarantor upon the same not being discharged, stayed or dismissed
within ninety (90) days.
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Default Interest. Upon the occurrence of any Event of Default, Borrower shall pay interest
on the unpaid principal balance of the Note at the Default Rate (as defined in the Note). The
Default Rate shall be computed from the occurrence of the Event of Default until the earlier
of the cure of such default or the actual receipt and collection of the Debt. This charge shall
be added to the Debt, and shall be deemed secured by this Security Instrument. This clause,
however, shall not be construed as an agreement or privilege to extend the date of the
payment of the Debt, nor as a waiver of any other right or remedy accruing to Lender by
reason of the occurrence of any Event of Default. If the Default Rate is above the maximum
rate permitted by applicable law, the Default Rate shall be the maximum rate permitted by
applicable law.

Right to Cure Defaults.

Subject to the rights of the Lessee under the Lease (provided that no Lease Default then
exists), upon the occurrence and during the continuance of any Event of Default, Lender
may (itself or by its agents, employees, contractors, engineers, architects, nominees,
attorneys or other representatives), but without any obligation to do so and without notice to
or demand on Borrower and without releasing Borrower from any obligation hereunder or
curing or being deemed to have cured any default hereunder, make or do the same in such
manner and to such extent as Lender may deem necessary to protect the security hereof.
Subject to the rights of the Lessee under the Lease (provided that no Lease Default then
exists), Lender (and its agents, employees, contractors, engineers, architects, nominees,
attorneys or other representatives) are authorized to enter upon the Mortgaged Property for
such purposes and Lender is authorized to appear in, defend, or bring any action or
proceeding reasonably necessary to protect Lender’s interest in the Mortgaged Property or
to foreclose this Security Instrument or collect the Debt, and the cost and expense thereof
(including, without limitation, the Prepayment Consideration, if any, and reasonable
attorneys’ fees and disbursements to the extent permitted by law), with interest as provided
in this paragraph 23, shall constitute a portion of the Debt and shall be due and payable to
Lender upon demand. All such reasonable costs and expenses incurred by Lender in
remedying such Event of Default or in appearing in, defending, or bringing any such action
or proceeding shall bear interest at the Default Rate, for the period after notice from Lender
that such cost or expense was incurred to the date of payment to Lender. All such costs and
expenses incurred by Lender together with interest thereon calculated at the above rate shall
be deemed to be protective advances hereunder and shall constitute a portion of the Debt
and be secured by this Security Instrument and the other Loan Documents and shall be
immediately due and payable upon demand by Lender therefor.

In order to facilitate Lender’s rights under subparagraph (a) above and subject to Lessee’s
rights under the Lease (provided that no default beyond any applicable notice and/or cure
period then exists under the Lease), Borrower hereby further grants to Lender and any
agents, employees, contractors, engineers, architects, nominees, attorneys and other
representatives of Lender, a license and right of access on, over, through and under the
Mortgaged Property in order to exercise any such rights. Such license and right of access is
self-effectuating and runs with the land during the duration of this Security Instrument, and
shall be binding upon Borrower and all successors and assigns of Borrower. Borrower shall
cause the foregoing rights of Lender and such license and right of access to be agreed to by
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and binding upon all lessees of the Mortgaged Property and all successors and assigns of
such lessees. Borrower shall promptly execute, and cause to be executed, any other
documents reasonably required by Lender in order to further confirm the foregoing rights of
Lender and such license and right of access. Borrower and Lender acknowledge that all
parties with legal access to the Mortgaged Property are required to abide by any statutory
and regulatory requirements in effect from time to time with respect to access to any
licensed pharmacy department at the Mortgaged Property. For the foregoing purposes,
Borrower constitutes and appoints Lender its true and lawful attorney-in-fact with full
power of substitution to exercise any such rights in the name of Borrower. Borrower
empowers said attorney-in-fact to do any and every act which Borrower might do in its own
behalf to fulfill the terms of this Security Instrument, the other Loan Documents and/or the
Lease. It is further understood and agreed that the foregoing power of attorney, which shall
be deemed to be a power coupled with an interest, cannot be revoked. Borrower
specifically agrees that all powers granted to Lender under this Security Instrument may be
assigned by Lender to its successors or assigns as holder of the Note.

Borrower shall have the right but not the obligation to cure up to three (3) consecutive
defaults by Lessee in the payment of monthly Fixed Rent under the Lease within the grace
period set forth in the Lease, provided that such right shall be limited to six (6) monthly
defaults during the life of the Note, and Borrower shall have the right, but not the
obligation, to cure any other default by Lessee within the grace periods set forth in the
Lease.

24. Right of Entry. Subject to the rights of Lessee under the Lease (provided that no Lease

25.

(a)

Default then exists), Lender and its agents shall have the right at any time during normal
business hours to enter and inspect the Mortgaged Property. Borrower and Lender
acknowledge that all parties with legal access to the Mortgaged Property are required to
abide by any statutory and regulatory requirements in effect from time to time with respect to
access to any licensed pharmacy department at the Mortgaged Property.

Remedies.

Upon the occurrence and during the continuation of any Event of Default, Lender may take
such action, without notice or demand, as it deems advisable to protect and enforce its
rights against Borrower and in and to the Mortgaged Property, including, but not limited to,
the following actions, each of which may be pursued concurrently or otherwise, at such
time and in such order as Lender may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Lender:

(1) declare the entire Debt (including the Prepayment Consideration, if payable under
the terms hereof or of the other Loan Documents) to be immediately due and
payable;

(1) institute proceedings for the complete foreclosure of this Security Instrument, as
may be permitted by applicable laws, in which case the Mortgaged Property or
any interest therein may be sold for cash or upon credit in one or more parcels or
in several interests or portions and in any order or manner;
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with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this
Security Instrument for the portion of the Debt then due and payable, subject to
the continuing lien of this Security Instrument for the balance of the Debt not then
due;

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

institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein or in the Note;

to the extent permitted by applicable law and subject to paragraph 51 hereof,
recover judgment on the Note (and the New Note, if applicable) either before,
during or after any proceedings for the enforcement of this Security Instrument;

to the extent permitted by applicable law and subject to Lessee’s rights under the
Lease (if still in effect) apply for the appointment of a trustee, receiver, liquidator
or conservator of the Mortgaged Property, without notice and without regard for
the adequacy of the security for the Debt and without regard for the solvency of
the Borrower, any guarantor or of any person, firm or other entity liable for the
payment of the Debt;

to the extent permitted by applicable law and subject to Lessee’s rights under the
Lease (if still in effect and provided that no Lease Default then exists), enter into
or upon the Mortgaged Property, either personally or by its agents, servicers,
nominees or attorneys and dispossess Borrower and its agents and servants
therefrom, and thereupon Lender (or any receiver appointed pursuant to paragraph
(vi1) above) may do or permit one or more of the following, successively or
concurrently: (a) enter upon and take possession and control of any and all of the
Mortgaged Property; (b) take and maintain possession of all documents, books,
records, papers and accounts relating to the Mortgaged Property; (c) exclude
Borrower and its agents, servants and employees wholly from the Mortgaged
Property; (d) manage and operate the Mortgaged Property; (e) preserve and
maintain the Mortgaged Property; (f) make repairs and alterations to the
Mortgaged Property; (g) complete any construction or repair of the
Improvements, with such changes, additions or modifications of the plans and
specifications or intended disposition and use of the Improvements as Lender may
in its sole discretion deem appropriate or desirable to place the Mortgaged
Property in such condition as will, in Lender’s sole discretion, make it or any part
thereof readily marketable or rentable; (h) if the Lease has been terminated,
conduct a marketing or leasing program with respect to the Mortgaged Property,
or employ a marketing or leasing agent or agents to do so, directed to the leasing
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or sale of the Mortgaged Property under such terms and conditions as Lender may
in its sole discretion deem appropriate or desirable; (i) employ such contractors,
subcontractors, materialmen, architects, engineers, consultants, managers,
brokers, marketing agents, or other employees, agents, independent contractors or
professionals, as Lender may in its sole discretion deem appropriate or desirable
to implement and effectuate the rights and powers herein granted; (j) execute and
deliver, in the name of Lender as attorney-in-fact and agent of Borrower or in its
own name as Lender, such documents and instruments as are necessary or
appropriate to consummate authorized transactions; (k) enter such leases, whether
of real or personal property, or tenancy agreements, under such terms and
conditions as Lender may in its sole discretion deem appropriate or desirable; (1)
collect and receive the Rents from the Mortgaged Property; (m) eject tenants or
repossess personal property, as provided by law, for breaches of the conditions of
their leases or other agreements; (n) sue for unpaid Rents, payments, income or
proceeds in the name of Borrower or Lender; (o) maintain actions in forcible
entry and detainer, ejectment for possession and actions in distress for rent; (p)
compromise or give acquittance for Rents, payments, income or proceeds that
may become due; (q) delegate or assign any and all rights and powers given to
Lender by this Security Instrument; (r) require that Escrow Agent pay over to
Lender all amounts then being held by Escrow Agent for application by Lender
towards payment of the Debt or other sums then due Lender under the Loan
Documents; and (s) do any acts which Lender in its sole discretion deems
appropriate or desirable to protect the security hereof and use such measures,
legal or equitable, as Lender may in its sole discretion deem appropriate or
desirable to implement and effectuate the provisions of this Security Instrument.
This Security Instrument shall constitute a direction to and full authority to the
Lessee under the Lease, and any other tenant or other third party who has
heretofore dealt or contracted or may hereafter deal or contract with Borrower or
Lender, at the request of Lender, to pay all amounts owing under the Lease (other
than Excepted Payments), and any other lease, contract, concession, license or
other agreement to Lender without proof of the default relied upon. The Lessee
under the Lease or any other tenant or third party is hereby irrevocably authorized
to rely upon and comply with (and shall be fully protected by Borrower in so
doing) any request, notice or demand by Lender for the payment to Lender of any
Rents or other sums which may be or thereafter become due under its lease,
contract, concession, license or other agreement, or for the performance of any
undertakings under any such lease, contract, concession, license or other
agreement, and shall have no right or duty to inquire whether any default under
this Security Instrument or under any of the other Loan Documents has actually
occurred or is then existing. Borrower hereby constitutes and appoints Lender, its
assignees, successors, transferees and nominees, as Borrower’s true and lawful
attorney-in-fact and agent, with full power of substitution in the Mortgaged
Property, in Borrower’s name, place and stead, during an Event of Default, to do
or permit any one or more of the foregoing described rights, remedies, powers and
authorities, successively or concurrently, and said power of attorney shall be
deemed a power coupled with an interest and irrevocable so long as any portion of
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(ix)

x)

the Debt is outstanding. Any money advanced by Lender in connection with any
action taken under this subparagraph (viii), together with interest thereon at the
Default Rate from the date of making such advancement by Lender until actually
paid by Borrower, shall be a demand obligation owing by Borrower to Lender and
shall be secured by this Security Instrument and by every other instrument
securing all or any portion of the Debt;

with or without taking possession of the Mortgaged Property, sue for or otherwise
collect the Rents (other than Excepted Payments consisting of proceeds of public
liability insurance), including those past due and unpaid, as may be permitted by
applicable laws; and

exercise any other right or remedy available hereunder, under any of the other
Loan Documents or at law or in equity.

In the event of a sale, by foreclosure or otherwise, of less than all of the Mortgaged
Property, this Security Instrument shall continue as a lien on the remaining portion of the
Mortgaged Property.

Borrower and Lender acknowledge that any parties with legal access to the Mortgaged
Property are required to abide by any statutory and regulatory requirements in effect from
time to time with respect to access to any licensed pharmacy department at the Mortgaged

Property.

To the fullest extent permitted by law, the proceeds of any sale under this Security
Instrument shall be applied, to the extent funds are so available, to the following items in
such order as Lender in its discretion may determine:

(1)

(i)

(iii)

(iv)

To payment of the reasonable costs, expenses and fees of taking possession of the
Mortgaged Property, and of holding, operating, maintaining, using, leasing,
repairing, improving, marketing and selling the same and of otherwise enforcing
Lender’s rights and remedies hereunder and under the other Loan Documents,
including, but not limited to, receivers’ fees, court costs, attorneys’, accountants’,
appraisers’, managers’ and other professional fees, title charges and transfer taxes;

To payment of all sums expended by Lender under the terms of any of the Loan
Documents and not yet repaid, together with interest on such sums at the Default
Rate;

To payment of interest, principal, the Prepayment Consideration and all other
obligations secured by this Security Instrument, including, without limitation,
interest at the Default Rate, in any order that Lender chooses in its sole discretion;
and,

The remainder, if any, of such funds shall be disbursed to Borrower or to the
person or persons legally entitled thereto.
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(d)

(e)
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26.

27.

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

Upon the completion of any sale or sales made by Lender under or by virtue of this
paragraph, Lender, or an officer of any court empowered to do so, shall execute and deliver
to the accepted purchaser or purchasers a good and sufficient instrument, or good and
sufficient instruments, conveying, assigning and transferring all estate, right, title and
interest in and to the property and rights sold. Lender is hereby irrevocably appointed the
true and lawful attorney of Borrower, in its name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the Mortgaged Property and rights so
sold and for that purpose Lender may execute all necessary instruments of conveyance,
assignment and transfer, and may substitute one or more persons with like power, Borrower
hereby ratifying and confirming all that its said attorney or such substitute or substitutes
shall lawfully do by virtue hereof. Any such sale or sales made under or by virtue of this
paragraph shall operate to divest all the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of Borrower in and to the properties and rights so
sold, and shall be a perpetual bar both at law and in equity against Borrower and against
any and all persons claiming or who may claim the same, or any part thereof from, through
or under Borrower.

Upon any sale made under or by virtue of this paragraph, Lender may bid for and acquire
the Mortgaged Property or any part thereof and in lieu of paying cash therefor may make
settlement for the purchase price by crediting upon the Debt the net sales price after
deducting therefrom the expenses of the sale and costs of the action and any other sums
which Lender is authorized to deduct under this Security Instrument.

No recovery of any judgment by Lender and no levy of an execution under any judgment
upon the Mortgaged Property or upon any other property of Borrower shall affect in any
manner or to any extent the lien of this Security Instrument upon the Mortgaged Property or
any part thereof, or any liens, rights, powers or remedies of Lender hereunder, but such
liens, rights, powers and remedies of Lender shall continue unimpaired as before.

Reasonable Use and Occupancy. In addition to the rights which Lender may have herein,
upon the occurrence of any Event of Default, Lender, at its option, may require Borrower to
pay monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Mortgaged Property as
may be occupied by Borrower or may require Borrower to vacate and surrender possession of
the Mortgaged Property to Lender or to such receiver and, in default thereof, Borrower may
be evicted by summary proceedings or otherwise.

Security Agreement. This Security Instrument is both a real property mortgage and a
“security agreement” within the meaning of the Uniform Commercial Code. The Mortgaged
Property includes both real and personal property and all other rights and interests, whether
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28.

tangible or intangible in nature, of Borrower in the Mortgaged Property. Borrower by
executing and delivering this Security Instrument has granted and hereby grants to Lender, as
security for the Debt, a security interest in the Mortgaged Property to the full extent that the
Mortgaged Property may be subject to the Uniform Commercial Code (said portion of the
Mortgaged Property so subject to the Uniform Commercial Code being called in this
paragraph 27 the “Collateral”). If an Event of Default shall occur, Lender, in addition to any
other rights and remedies which it may have, shall have and may exercise immediately and
without demand, any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the
foregoing, the right to take possession of the Collateral or any part thereof, and to take such
other measures as Lender may deem necessary for the care, protection and preservation of
the Collateral. Upon request or demand of Lender, Borrower shall at its expense assemble
the Collateral and make it available to Lender at the Mortgaged Property. Borrower shall pay
to Lender on demand any and all expenses, including reasonable legal expenses and
attorneys’ fees and disbursements, incurred or paid by Lender in protecting the interest in the
Collateral and in enforcing the rights hereunder with respect to the Collateral. Any notice of
sale, disposition or other intended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) days prior to such action,
shall constitute commercially reasonable notice to Borrower. The proceeds of any
disposition of the Collateral, or any part thereof, may be applied by Lender to the payment of
the Debt in such priority and proportions as Lender in its discretion shall deem proper. In the
event of any change in name, identity or structure of any Borrower, such Borrower shall
notify Lender thereof and promptly after request shall execute, file and record such Uniform
Commercial Code forms as are necessary to maintain the priority of Lender’s lien upon and
security interest in the Collateral, and shall pay all expenses and fees in connection with the
filing and recording thereof. If Lender shall require the filing or recording of additional
Uniform Commercial Code forms or continuation statements, Borrower shall, promptly after
request, execute, file and record such Uniform Commercial Code forms or continuation
statements as Lender shall deem necessary and shall pay all expenses and fees in connection
with the filing and recording thereof. Borrower hereby irrevocably appoints Lender as its
attorney-in-fact, coupled with an interest, to file with the appropriate public office on its
behalf any financing or other statements signed only by Lender, as secured party, in
connection with the Collateral; provided, however, that such power of attorney shall only be
exercised during the existence of an Event of Default hereunder. To the extent permitted by
applicable law, this Security Instrument shall be effective as a financing statement filed as a
fixture filing with respect to all of the Mortgaged Property which is or is to become fixtures.
The name of the record owner of the real property is that of the Borrower herein. The name
and address of the Borrower, as Debtor, and Lender, as Secured Party are as set forth on
Schedule A and on page 1 hereof.

Actions and Proceedings. Lender has the right to appear in and defend any action or

proceeding brought with respect to the Mortgaged Property and to bring any action or
proceeding which Lender, in its discretion, decides should be brought to protect its interest in
the Mortgaged Property (which action or proceeding may be brought in the name and on
behalf of Borrower upon the occurrence and during the continuation of an Event of Default
hereunder). Lender shall, at its option, be subrogated to the lien of any mortgage or other
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29.

30.

31.

32.

security instrument discharged in whole or in part by the Debt, and any such subrogation
rights shall constitute additional security for the payment of the Debt.

Waiver of Counterclaim. All amounts due under this Security Instrument, the Note (and the
New Note, if applicable) and the other Loan Documents shall be payable without setoff,
counterclaim or any deduction whatsoever. Borrower hereby waives the right to assert a
setoff, counterclaim (other than a mandatory or compulsory counterclaim) or deduction in
any action or proceeding brought against it by Lender.

Recovery of Sums Required to Be Paid. Subject to the provisions of paragraph 51 hereof,
Lender shall have the right from time to time, to the extent permitted by applicable law, to
take action to recover any sum or sums which constitute a part of the Debt as the same
become due, without regard to whether or not the balance of the Debt shall be due, and
without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any
other action, for a default or defaults by Borrower existing at the time such earlier action was
commenced.

Marshalling and Other Matters. Borrower hereby waives, to the extent permitted by law, the
benefit of all appraisement, valuation, stay, extension, reinstatement and redemption laws
now or hereafter in force and all rights of marshalling in the event of any sale hereunder of
the Mortgaged Property or any part thereof or any interest therein. Further, Borrower hereby
expressly waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and
every person acquiring any interest in or title to the Mortgaged Property subsequent to the
date of this Security Instrument and on behalf of all persons to the extent permitted by
applicable law.

Hazardous Waste and Other Substances.

(a) Except as otherwise disclosed by those certain environmental assessment reports with

respect to the Mortgaged Property, which reports were furnished to Lender by or on behalf
of Borrower prior to the date hereof (collectively, the “Environmental Report™), or
otherwise disclosed to Lender in writing (including, without limitation, as disclosed in any
Permitted Exceptions), Borrower hereby represents and warrants to Lender that, as of the
date hereof Borrower has received no written notice (i) that the Mortgaged Property is in
direct or indirect violation of any local, state or federal law, rule or regulation pertaining to
environmental regulation, contamination or clean-up (collectively, “Environmental Laws™),
including, without limitation, the Comprehensive Environmental Response, Compensation
and Liability Act of 1980 (42 U.S.C. §9601 et seq. and 40 C.F.R. §302.1 et seq.), the
Resource Conservation and Recovery Act of 1976 (42 U.S.C. §6901 et seq.), the Toxic
Substances Control Act, 15 U.S.C. § 2601 et seq., the Federal Water Pollution Control Act
(also known as the Clean Water Act), the Clean Air Act (42 U.S.C. § 7401 et seq.), (33
US.C. §1251 et seq. and 40 C.F.R. §116.1 et seq.), and the Hazardous Materials
Transportation Act (49 U.S.C. §1801 et seq.), and the regulations promulgated pursuant to
said laws, all as amended, and any similar laws and regulations of the state having
jurisdiction over the Mortgaged Property; (ii) that any material, waste or substance which is
(A) included within the definitions of *“hazardous substances,” “hazardous materials,”
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(b)

(c)

“toxic substances,” or “hazardous wastes” in or pursuant to any Environmental Laws, or
subject to regulation under any Environmental Law; (B) listed in the United States
Department of Transportation Optional Hazardous Materials Table (49 C.F.R. § 172.101),
as enacted as of the date hereof or as hereafter amended, or in the United States
Environmental Protection Agency List of Hazardous Substances and Reportable Quantities
(40 C.F.R. Part 302) as enacted as of the date hereof or as hereafter amended; or (C)
explosive, radioactive, asbestos, a polychlorinated biphenyl, petroleum or a petroleum
product or waste oil or any other substances or materials which are included under or
regulated by Environmental Laws (collectively, “Hazardous Substances”) are located on or
have been handled, generated, stored, processed or disposed of on or released or discharged
at, onto, under or from the Mortgaged Property (including underground contamination)
except for those substances stored, used or sold by Borrower or Lessee or other tenants of
the Mortgaged Property in the ordinary course of their respective businesses and in
compliance with all Environmental Laws; (iii) that the Mortgaged Property is subject to any
private or governmental lien or judicial or administrative notice or action relating to
Hazardous Substances; (iv) of any existing or closed underground storage tanks or other
underground storage receptacles for Hazardous Substances located on the Mortgaged
Property; (v) of any investigation, action, proceeding or claim by any agency, authority or
unit of government or by any third party which could result in any liability, penalty,
sanction or judgment under any Environmental Laws with respect to any condition, use or
operation of the Mortgaged Property nor does Borrower know of any basis for such a claim;
and (vi) of any claim by any party that any use, operation or condition of the Mortgaged
Property violates any Environmental Laws.

As long as the Lease is in effect, Borrower shall enforce the obligations of Lessee
thereunder with respect to compliance with Environmental Laws. If at any time the Lease
is not in effect or if Lessee fails to perform its obligations thereunder, Borrower shall keep
or cause the Mortgaged Property to be kept free from Hazardous Substances (except those
substances stored, used or sold by Borrower, Lessee or other tenants of the Mortgaged
Property in the ordinary course of their respective business and in compliance with all
Environmental Laws) to the extent required by all Environmental Laws, shall not install or
use any underground storage tanks (with the exception of storing propane in underground
tanks for heating fuel, provided that such use and storage of propane are in compliance with
all Environmental Laws), shall expressly prohibit the use, generation, handling, storage,
production, processing and disposal of Hazardous Substances (except those substances
stored, used or sold by Borrower, Lessee or other tenants of the Mortgaged Property in the
ordinary course of their respective business and in compliance with all Environmental
Laws) by all lessees of space in the Improvements, and, without limiting the generality of
the foregoing, during the term of this Security Instrument, shall not install in the
Improvements or permit to be installed in the Improvements asbestos or any substance
containing asbestos or potentially asbestos containing substance.

Borrower shall promptly notify Lender if Borrower shall become aware of the possible
existence of any Hazardous Substances (except those substances disclosed in the
Environmental Report delivered to Lender and those substances stored, used or sold by
Borrower, Lessee or other tenants of the Mortgaged Property in the ordinary course of their
respective business and in compliance with all Environmental Laws) on the Mortgaged
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P.roperty or if Borrower shall become aware that the Mortgaged Property is or may be in
direct or indirect violation of any Environmental Laws. Further, promptly upon receipt of
the same, Borrower shall deliver to Lender copies of any and all orders, notices, permits,
applications, reports, and other communications, documents and instruments received by
Borrower pertaining to the actual, alleged or potential presence or existence of any such
Hazardous Substances (except those substances stored, used or sold by Borrower, Lessee or
other tenants of the Mortgaged Property in the ordinary course of their respective
businesses and in compliance with Environmental Laws) at, on, about, under, within, near
or in connection with the Mortgaged Property. Subject to the terms of the Lease, Borrower
shall promptly and when and as required by any Environmental Laws, at Borrower’s sole
cost and expense, take, or cause Lessee to take, all actions as shall be necessary or
advisable for the clean-up of any and all portions of the Mortgaged Property, including,
without limitation, all investigative, monitoring, removal, containment and remedial actions
in accordance with all applicable Environmental Laws (and in all events in a manner in
compliance with the requirements of the Lease), and shall further pay or cause to be paid, at
no expense to Lender, all clean-up, administrative and enforcement costs of applicable
governmental agencies which may be asserted against the Mortgaged Property. In the event
Borrower fails to do so, but subject to the terms of the Lease, Lender may, but shall not be
obligated to, cause the Mortgaged Property to be freed from any Hazardous Substances
(except those substances stored, used or sold by Borrower, Lessee or other tenants of the
Mortgaged Property in the ordinary course of their respective business and in compliance
with all Environmental Laws) or otherwise brought into conformance with Environmental
Laws and any and all costs and expenses incurred by Lender in connection therewith,
together with interest thereon at the Default Rate from the date incurred by Lender until
actually paid by Borrower, shall be immediately paid by Borrower on demand and shall be
secured by this Security Instrument and by all of the other Loan Documents securing all or
any part of the indebtedness evidenced by the Note. Borrower hereby grants to Lender and
its agents and employees, subject to the rights of Lessee under the Lease, access to the
Mortgaged Property and a license to remove any Hazardous Substances (except those
substances stored, used or sold by Borrower, Lessee or other tenants of the Mortgaged
Property in the ordinary course of their respective business and in compliance with all
Environmental Laws) and to do all things Lender shall deem necessary to bring the
Mortgaged Property in conformance with applicable Environmental Laws. Borrower
covenants and agrees, at Borrower’s sole cost and expense, to indemnify, defend (at trial
and appellate levels, and with attorneys, consultants and experts selected by Borrower and
acceptable to Lender), and hold Lender harmless for, from and against any and all liens,
damages, losses, liabilities, obligations, settlement payments, penalties, assessments,
citations, directives, claims, litigation, demands, defenses, judgments, suits, proceedings,
costs, disbursements or expenses of any kind or of any nature whatsoever (including,
without limitation, reasonable attorneys’, consultants’ and experts’ fees and disbursements
actually incurred in investigating, defending, settling or prosecuting any claim, litigation or
proceeding) (collectively, “Costs™) which may at any time be imposed upon, incurred by or
asserted or awarded against Lender or the Mortgaged Property, and arising directly or
indirectly from or out of: (i) the presence, release or threat of release of any Hazardous
Substances (except those substances stored, used or sold by Borrower, Lessee or other
tenants of the Mortgaged Property in the ordinary course of their respective businesses and
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in compliance with applicable Environmental Laws) on, in, under or affecting all or any
portion of the Mortgaged Property or any surrounding areas caused by Borrower or its
agents; (i1) the violation of any applicable Environmental Laws relating to or affecting the
Mortgaged Property; (iii) the failure by Borrower or its agents to comply fully with the
terms and conditions of this paragraph 32; (iv) the breach of any representation or warranty
contained in this paragraph 32; or (v) the enforcement of this paragraph 32, including,
without limitation, the cost of assessment, containment and/or removal of any and all
Hazardous Substances (except those substances stored, used or sold by Borrower, Lessee or
other tenants of the Mortgaged Property in the ordinary course of their respective
businesses and in compliance with applicable Environmental Laws) from all or any portion
of the Mortgaged Property or any surrounding areas, the cost of any actions taken in
response to the presence, release or threat of release of any Hazardous Substances (except
those substances stored, used or sold by Borrower, Lessee or other tenants of the Mortgaged
Property in the ordinary course of their respective businesses and in compliance with
applicable Environmental Laws) on, in, under or affecting any portion of the Mortgaged
Property or any surrounding areas to prevent or minimize such release or threat of release
so that it does not migrate or otherwise cause or threaten danger to present or future public
health, safety, welfare or the environment, and costs incurred to comply with the applicable
Environmental Laws in connection with all or any portion of the Mortgaged Property or any
surrounding areas. Lender’s rights under this paragraph shall survive payment in full of the
indebtedness secured hereby and shall be in addition to all other rights of Lender under this
Security Instrument, the Note and the other Loan Documents. Lender acknowledges that
the Remedial Work (as defined in the Lease) required of Lessee under the Lease, if any,
shall be limited to achieving clean-up standards applicable to commercial use of the
Mortgaged Property as and to the extent provided in the Lease (“Commercial Closure™),
and agrees that satisfaction of the standards set forth in the Lease shall constitute
compliance with any action to clean-up the Mortgaged Property required under this
Security Instrument. In the event that Lessee (rather than a third party) is performing the
Remedial Work and an institutional control (such as a deed restriction, environmental land
use restriction, environmental easement or activity and use limitation) that restricts the
permitted use of or activities on the Mortgaged Property (hereinafter a “Restriction”) is
required in order to achieve Commercial Closure, prior to submitting any proposed plan for
Remedial Work to a governmental authority which proposes such a Restriction or
performing or implementing such Remedial Work or actually recording any Restriction in
the relevant real property records, following Lessee’s submittal of such Restriction to
Lender for review and approval, Borrower and Lender shall approve any such Restriction
proposed by Lessee, and to the extent required, Borrower and Lender, as applicable, shall
execute, acknowledge and deliver and subordinate the lien of this Security Instrument to
any such Restriction, (i) which Restriction requires that the Mortgaged Property will not be
used for residential purposes, for a day care facility, or for agricultural purposes, (ii) if the
Mortgaged Property is adequately served by a municipal water supply, which Restriction
prohibits the use of the ground water underlying the Mortgaged Property, (iii) which
Restriction provides for the maintenance of impervious cover, including maintenance of
pavements, structures and/or landscaping, (iv) which Restriction provides for the
implementation of a soil management plan and/or health and safety plan during site
disturbances, and/or (v) which Restriction provides for the installation and maintenance of a

-55-



(d)

vapor barrier and/or mitigation system; provided, that Lessee certifies in writing to
Borrower and Lender as to those matters set forth in Sections 2(a), (c), (d), (e), (f), (g) and
(h) of Schedule I(A) attached hereto with respect to such Restriction and Guarantor
consents to such Restriction in the form set forth in Schedule I(A). Further, Borrower and
Lender shall not unreasonably withhold or delay their approval of any other Restriction
proposed by Lessee, provided that (A) Lessee certifies in writing to Borrower and Lender
as to those matters set forth in Sections 2(a), (c), (d), (e), (f), (g) and (h) of Schedule I(A)
attached hereto with respect to such Restriction, (B) Guarantor consents to such Restriction
in the form set forth in Schedule I(A), and (C) such Restriction would not reasonably be
likely to result in a material decrease in the fair market value of the Mortgaged Property
based upon the use of the Mortgaged Property as commercial property (which impact to fair
market value can be established by Lessee through delivery to Borrower and Lender of a
certification by a Lessee officer, a written update of the original appraisal by an appraiser or
a letter prepared by a local broker with ten (10) years experience in the commercial real
estate market in which the Mortgaged Property is located). Lender and Borrower
acknowledge that if any third party is completing any Remedial Work with respect to the
Mortgaged Property and, in connection therewith, either Borrower’s or Lessee’s consent is
required prior to implementing any Restriction, that Lessee shall not consent to or accept
such Restriction without the prior written consent of Borrower and Lender, and Borrower
and Lender shall not be required to accept or consent to such Restriction except as
otherwise provided in this subparagraph (c). Notwithstanding anything herein to the
contrary, the foregoing indemnity set forth in this paragraph 32 shall specifically not
include (y) any such Costs to the extent relating to Hazardous Substances which are initially
placed on, in or under the Mortgaged Property after foreclosure or other taking of title to
the Mortgaged Property by Lender, or (z) any Costs to the extent arising out of the willful
misconduct or gross negligence of Lender.

Upon Lender’s request, and subject to the terms of the Lease, at any time after the
occurrence and during the continuation of an Event of Default hereunder or at such other
time as Lender has reasonable grounds to believe that Hazardous Substances (except those
substances stored, used or sold by Borrower, Lessee or other tenants of the Mortgaged
Property in the ordinary course of their respective businesses and in compliance with all
applicable Environmental Laws) are or have been released, stored or disposed of on or
around the Mortgaged Property in violation of applicable Environmental Laws or that the
Mortgaged Property may be in violation of the applicable Environmental Laws, Borrower
shall provide, at Borrower’s sole cost and expense, an inspection or audit of the Mortgaged
Property prepared by a hydrogeologist or environmental engineer or other appropriate
consultant reasonably approved by Lender indicating the presence or absence of Hazardous
Substances on the Mortgaged Property (except those substances stored, used or sold by
Borrower, Lessee or other tenants of the Mortgaged Property in the ordinary course of their
respective businesses and in compliance with applicable Environmental Laws) or an
inspection or audit of the Improvements prepared by an engineering or consulting firm
reasonably approved by Lender indicating the presence or absence of friable asbestos or
substances containing asbestos on the Mortgaged Property. If Borrower fails to provide
such inspection or audit within forty-five (45) days after such request, Lender may order the
same, and Borrower hereby grants to Lender and its employees and agents access to the
Mortgaged Property, subject to the rights of Lessee under the Lease, and a license to
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(e)

undertake such inspection or audit. The cost of such inspection or audit, together with
interest thereon at the Default Rate from the date incurred by Lender until actually paid by
Borrower, shall be immediately paid by Borrower on demand and shall be secured by this
Security Instrument and by all of the other Loan Documents securing all or any part of the
indebtedness evidenced by the Note.

Without limiting the foregoing, where recommended by the Environmental Report and/or a
“Phase I” or “Phase II” assessment obtained by Lessee and where the particular conditions
at the Mortgaged Property which formed the basis for such recommendation still exist,
Borrower shall establish and comply, or shall cause Lessee to establish and comply, with an
operations and maintenance program relative to the Mortgaged Property, in form and
substance reasonably acceptable to Lender, prepared by an environmental consultant
reasonably acceptable to Lender, which program shall address any Hazardous Substances
(including, without limitation, asbestos-containing material or lead based paint) that may
now or in the future be detected on the Mortgaged Property to the extent required by
Environmental Laws. Without limiting the generality of the preceding sentence, Lender
may require (i) periodic notices or reports to Lender in form, substance and at such intervals
as Lender may specify to address matters raised in the Environmental Report and/or a
“Phase I”” or “Phase II”” assessment, (ii) an amendment to such operations and maintenance
program to address changing circumstances, laws or other matters, (iii) where reasonable
cause therefor is present as determined by Lender, at Borrower’s sole expense,
supplemental examination of the Mortgaged Property by consultants reasonably specified
by Lender to address matters raised in the Environmental Report and/or a “Phase I” or
“Phase II” assessment, (iv) subject to the terms of the Lease, access to the Mortgaged
Property, by Lender, its agents or servicer, to review and assess the environmental
condition of the Mortgaged Property and Borrower’s compliance with any operations and
maintenance program, and (v) variation of the operations and maintenance program in
response to the reports provided by any such consultants.
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If any action shall be brought against Lender based upon any of the matters for which
Lender is indemnified under this paragraph 32, Lender shall notify Borrower in writing
thereof and Borrower shall, or shall cause Lessee to, promptly assume the defense thereof,
including, without limitation, the employment of counsel and the negotiation of any
settlement; provided, however, that any failure of Lender to notify Borrower of such matter
shall not impair or reduce the obligations of Borrower hereunder, except to the extent that
the defense of such action is prejudiced by such failure to notify. Lender shall have the
right, at Lender’s expense, to employ separate counsel in any such action and to participate
in the defense thereof. In the event Borrower shall fail to discharge or undertake to defend
Lender against any claim, loss or liability for which Lender is indemnified hereunder,
Lender may, at its sole option and election, defend or settle such claim, loss or liability.
The liability of Borrower to Lender hereunder shall be conclusively established by such
settlement, provided such settlement is made in good faith, the amount of such liability to
include both the settlement consideration and the costs and expenses, including, without
limitation attorneys’ fees and disbursements, incurred by Lender in effecting such
settlement. In such event, such settlement consideration, costs and expenses shall be
included in costs described in subparagraph (c) above, shall bear interest at the Default
Rate, and Borrower shall pay the same as provided in this paragraph 32.

33. LEI Account. To the extent required by Lender, as permitted by applicable law, Borrower

shall deposit its allocable share of funds in the LEI Account (as defined in the Declaration of
Trust) in accordance with Section 2.12(d) of the Declaration of Trust.

34. Handicapped Access.

(a)

(b)

(c)

Subject to Lessee’s rights of contest set forth in the Lease, Borrower agrees that the
Mortgaged Property shall at all times strictly comply, to the extent applicable, with the
requirements of the Americans with Disabilities Act of 1990, the Fair Housing
Amendments Act of 1988, all state and local laws and ordinances related to handicapped
access and all rules, regulations, and orders issued pursuant thereto including, without
limitation, the Americans with Disabilities Act Accessibility Guidelines for Buildings and
Facilities (collectively “Access Laws*).

Notwithstanding any provisions set forth herein or in any other document regarding
Lender’s approval of alterations of the Mortgaged Property, except for alterations permitted
and made in accordance with the terms of the Lease, Borrower shall not alter or permit the
Mortgaged Property to be altered in any manner which would increase Borrower’s
responsibilities for compliance with the applicable Access Laws without the prior written
approval of Lender. Lender may condition any such approval upon receipt of a certificate
of Access Law compliance from an architect, engineer, or other person acceptable to
Lender.

Borrower agrees to give prompt notice to Lender of the receipt by Borrower of any

complaints related to violation of any Access Laws and of the commencement of any
proceedings or investigations which relate to compliance with applicable Access Laws.
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35.

36.

Indemnification. In addition to any other indemnifications provided herein or in the other
Loan Documents, Borrower covenants and agrees at its sole cost and expense to protect,
defend, indemnify and save harmless Lender and any and all its successors and assigns
hereunder for, from and against all liabilities, obligations, claims, demands, damages,
penalties, causes of action, losses, fines, costs and expenses (including, without limitation,
reasonable attorneys’ fees and expenses), imposed upon or incurred by or asserted against
Lender and any and all its successors and assigns hereunder (except to the extent caused by
the gross negligence, willful misconduct or bad faith of Lender) by reason of any of the
following for which the event or events which give rise to such cause of action or liability
occurred prior to a foreclosure or deed in lieu of foreclosure or other transfer of the
Mortgaged Property pursuant to Lender’s exercise of its remedies hereunder: (a) ownership
of this Security Instrument, the Mortgaged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to property
occurring in, on or about the Mortgaged Property or any part thereof to the extent arising
from or in connection with the Mortgaged Property or, to the extent arising from or in
connection with the Mortgaged Property, on the adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (c) any use, nonuse or condition in, on or
about the Mortgaged Property or any part thereof or, to the extent arising from or in
connection with the Mortgaged Property, on adjoining sidewalks, curbs, adjacent property or
adjacent parking areas, streets or ways; (d) any failure on the part of Borrower to perform or
comply with any of the terms of this Security Instrument; (€) performance of any labor or
services or the furnishing of any materials or other property in respect of the Mortgaged
Property or any part thereof; (f) the presence, disposal, escape, seepage, leakage, spillage,
discharge, emission or release of any Hazardous Substance (except those substances stored,
used or sold by Borrower, Lessee or other tenants of the Mortgaged Property in the ordinary
course of their respective businesses and in compliance with Environmental Laws) or
asbestos on, from, or affecting the Mortgaged Property or any property contiguous therewith;
(g) to the extent not covered by insurance, any personal injury (including wrongful death) or
property damage (real or personal) arising out of or related to such Hazardous Substance or
asbestos; (h) any lawsuit brought or threatened, settlement reached, or government order
relating to such Hazardous Substance or asbestos; (i) any violation of the Environmental
Laws, which are based upon or in any way related to such Hazardous Substance or asbestos
including, without limitation, the costs and expenses of any remedial action, reasonable
attorney and consultant fees, investigation and laboratory fees, court costs, and litigation
expenses; and (j) any failure of the Mortgaged Property to comply with any Access Laws.
Any amounts payable to Lender and any and all its successors and assigns hereunder by
reason of the application of this paragraph 35 shall be secured by this Security Instrument
and shall become immediately due and payable and shall bear interest at the Default Rate
from the date loss or damage is sustained by Lender and any and all its successors and
assigns hereunder until paid. Subject to the provisions of paragraph 9(e) hereof, the
obligations and liabilities of Borrower under this paragraph 35 shall survive any termination,
satisfaction or assignment of this Security Instrument and the exercise by Lender of any of its
rights or remedies hereunder including, but not limited to, the acquisition of the Mortgaged
Property by foreclosure or a conveyance in lieu of foreclosure.

Notices. Any notice, demand, statement, request or consent made hereunder shall be
effective and valid only if in writing, referring to this Security Instrument, signed by the
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37.

(a)

(b)

(©)

(d)

(e)

party giving such notice, and delivered either personally to such other party, or sent by
nationally recognized overnight courier delivery service or by certified mail of the United
States Postal Service, postage prepaid, return receipt requested, addressed to the other party’s
Notice Address indicated on Schedule A attached hereto and made a part hereof (or to such
other address or person as either party or person entitled to notice may by notice to the other
party specify).

Unless otherwise specified, notices shall be deemed given as follows: (i) if delivered
personally, when delivered; (ii) if delivered by nationally recognized overnight courier
delivery service, on the Business Day following the Business Day such material is sent, or
(iii) if sent by certified mail, three (3) Business Days after such notice has been sent by
Borrower or Lender.

Authority; Compliance with ERISA and State Statutes on Govemmental Plans.

Borrower (and the undersigned representative of Borrower, if any) has full power, authority
and right to execute, deliver and perform its obligations pursuant to this Security
Instrument, and to mortgage, give, grant, bargain, sell, alien, enfeoff, convey, confirm,
pledge, hypothecate and assign the Mortgaged Property pursuant to the terms hereof and to
keep and observe all of the terms of this Security Instrument on Borrower’s part to be
performed.

Borrower represents and warrants that Borrower is not a “foreign person” within the
meaning of §1445(f)(3) of the Internal Revenue Code of 1986, as amended (the “Code®)
and the related Treasury Department regulations, including temporary regulations.

Borrower represents and warrants that, as of the date of this Security Instrument and
throughout the term of this Security Instrument, (i) Borrower is not, and is not acting on
behalf of, an “employee benefit plan” that is subject to Title I of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA®), or a plan to which Section 4975 of
the Code applies, and (ii) the assets of such Borrower do not constitute or include “plan
assets” of one or more such plans within the meaning of 29 C.F.R. §2510.3-101 and
Section 3(42) of ERISA (items (i) and (ii), collectively, “Plans”).

Borrower represents and warrants to Lender that, as of the date of this Security Instrument
and throughout the term of this Security Instrument (i) Borrower is not a “governmental
plan” within the meaning of §3(32) of ERISA, and (ii) transactions by or with Borrower are
not subject to state statutes regulating investments of or fiduciary obligations with respect
to governmental plans.

Borrower covenants and agrees to deliver to Lender such certifications or other evidence
from time to time throughout the term of this Security Instrument, as reasonably requested
by Lender in its sole discretion, that (i) Borrower is not a Plan or a “governmental plan”;
(ii) Borrower is not subject to state statutes regulating investments or fiduciary obligations
with respect to governmental plans; and (iii) one or more of the following circumstances is
true:
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)

(8

(h)

(i)

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

(2) Less than twenty-five percent (25%) of the value of each class of equity interests in
such Borrower are held by “benefit plan investors” within the meaning of 29 C.F.R.
§2510.3-101 and Section 3(42) of ERISA; or

(3) Borrower qualifies as an “operating company” or a “real estate operating company”
within the meaning of 29 C.F.R. §2510.3-101(c) or (e).

Any of the following shall constitute an Event of Default under this Security Instrument,
entitling Lender to exercise any and all remedies to which it may be entitled under this
Security Instrument or any of the other Loan Documents: (i) the failure of any
representation or warranty made by Borrower under this paragraph to be true and correct in
all respects, (ii) the failure of Borrower to provide Lender with the written certifications and
evidence referred to in this paragraph, or (iii) the consummation by Borrower of a
transaction which would cause this Security Instrument or any exercise of Lender’s rights
under this Security Instrument or the other Loan Documents to constitute a non-exempt
prohibited transaction under ERISA or a violation of a state statute regulating governmental
plans, or otherwise subjecting Lender to liability for violation of ERISA or such state
statute.

Borrower has never had any employees, has never maintained or participated in any Plan,
and has never participated in or had any obligation to contribute to any multiemployer plan
as defined in Section 3(37) of ERISA, and will not, so long as the Note is outstanding,
maintain or participate in any Plan or participate in or have any obligation to contribute to
an multiemployer plan.

Borrower shall indemnify Lender and defend and hold Lender and any and all its successors
and assigns hereunder harmless for, from and against all civil penalties, excise taxes, or
other loss, cost, damage and expense (including, without limitation, reasonable attorneys’
fees and disbursements and costs incurred in the investigation, defense and settlement of
claims and losses incurred in correcting any prohibited transaction or in the sale of a
prohibited loan, and in obtaining any individual prohibited transaction exemption under
ERISA that may be required, in Lender’s sole discretion) that Lender and any and all of its
successors and assigns hereunder may incur, directly or indirectly, as a result of a default
under this paragraph. Subject to the provisions of paragraph 9(e) hereof, this indemnity
shall survive any termination, satisfaction or foreclosure of this Security Instrument.

Borrower represents and warrants that, as of the date of this Security Instrument and
throughout the term of this Security Instrument, Borrower is not a “party in interest” (as
defined in Section 3(14) of the Employee Retirement Income Security Act of 1974, as
amended) or a “disqualified person” (as defined in Section 4975(e)(2) of the Code) with
respect to any employee benefit plan that is subject to the fiduciary responsibility
provisions of Title I of ERISA or plan that is subject to Section 4975 of the Code.
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38.

39.

40.

41.

42.

Waiver of Notice. Borrower shall not be entitled to any notices of any nature whatsoever
from Lender except with respect to matters for which this Security Instrument specifically
and expressly provides for the giving of notice by Lender to Borrower and except with
respect to matters for which Lender is required by applicable law to give notice, and
Borrower hereby expressly waives the right to receive any notice from Lender with respect to
any matter for which this Security Instrument does not specifically and expressly provide for
the giving of notice by Lender to Borrower.

Remedies of Borrower. In the event that a claim or adjudication is made that Lender has
acted unreasonably or unreasonably delayed acting in any case where by law or under the
Note, this Security Instrument or the other Loan Documents, it has an obligation to act
reasonably or promptly, Lender shall not be liable for any monetary damages, and
Borrower’s remedies shall be limited to injunctive relief or declaratory judgment.

Discretion of Lender. Wherever pursuant to this Security Instrument, Lender exercises any
right given to it to approve or disapprove, or any arrangement or term is to be satisfactory to
Lender, the decision of Lender to approve or disapprove or to decide that arrangements or
terms are satisfactory or not satisfactory shall be in the sole good faith discretion of Lender,
unless this Security Instrument provides expressly to the contrary.

Non-Waiver. The failure of Lender to insist upon strict performance of any term hereof shall
not be deemed to be a waiver of any term of this Security Instrument. Borrower shall not be
relieved of Borrower’s obligations hereunder by reason of (a) the failure of Lender to comply
with any request of Borrower, Lease Guarantor or any other guarantor to take any action to
foreclose this Security Instrument or otherwise enforce any of the provisions hereof or of the
Note or the other Loan Documents; (b) the release, regardless of consideration, of the whole
or any part of the Mortgaged Property, or of any person liable for the Debt or any portion
thereof; or (c) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplementing the terms of the Note, this Security Instrument or the
other Loan Documents. Lender may resort for the payment of the Debt to any other security
held by Lender in such order and manner as Lender, in its discretion, may elect. Subject to
paragraph 51 hereof, Lender may take action to recover the Debt, or any portion thereof, or
to enforce any covenant hereof without prejudice to the right of Lender thereafter to foreclose
this Security Instrument. The rights and remedies of Lender under this Security Instrument
shall be separate, distinct and cumulative and none shall be given effect to the exclusion of
the others. No act of Lender shall be construed as an election to proceed under any one
provision herein to the exclusion of any other provision. Lender shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

No Oral Change. This Security Instrument, and any provisions hereof, may not be modified,
amended, waived, extended, changed, discharged or terminated orally or by any act or failure
to act on the part of Borrower or Lender, but only by an agreement in writing signed by the
party against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.
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43.

44,

45.

46.

47.

48.

49.

Liability. If Borrower consists of more than one person, the obligations and liabilities of
each such person hereunder shall be joint and several. Subject to the provisions of paragraph
9(e) hereof, this Security Instrument shall be binding upon and inure to the benefit of
Borrower and Lender and their respective successors and assigns forever.

Inapplicable Provisions. If any term, covenant or condition of the Note or this Security
Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and this
Security Instrument shall be construed without such provision.

Headings, Etc. The headings and captions of various paragraphs of this Security Instrument
are for convenience of reference only and are not to be construed as defining or limiting, in
any way, the scope or intent of the provisions hereof,

Duplicate Originals and Reproduction of Security Instrument. This Security Instrument may
be executed in any number of duplicate originals and each such duplicate original shall be
deemed to be an original. This Security Instrument and any documents, certificates or
instruments provided in connection with this Security Instrument may be reproduced by the
parties hereto by any photographic, photostatic, microfilm, microcard, digital, miniature
photographic or other similar process. To the extent permitted by applicable law, any such
reproduction shall be admissible in evidence as the original itself in any judicial or
administrative proceeding (whether or not the original is in existence and whether or not such
reproduction was made in the regular course of business) and any enlargement, facsimile or
further reproduction of such reproduction shall likewise be admissible in evidence.

Definitions. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form and the word “Borrower” shall mean “each
Borrower and any subsequent owner or owners of the Mortgaged Property or any part thereof
or any interest therein,” the word “Lender* shall mean “Lender and any subsequent holder of
the Note,” the word “Note” shall mean “the Note and any other evidence of indebtedness
secured by this Security Instrument,” the word “person” shall include an individual,
corporation, partnership, trust, unincorporated association, government, governmental
authority, and any other entity, and the words “Mortgaged Property” shall include any
portion of the Mortgaged Property and any interest therein. Whenever the context may
require, any pronouns used herein shall include the corresponding masculine, feminine or
neuter forms, and the singular form of nouns and pronouns shall include the plural and vice
versa.

Homestead. To the extent permissible under applicable law, Borrower hereby waives and
renounces all homestead and exemption rights provided by the constitution and the laws of
the United States and of any state, in and to the Mortgaged Property as against the collection
of the Debt, or any part hereof.

Assignments. Lender shall have the right to assign or transfer its rights under this Security
Instrument without limitation. Any assignee or transferee shall be entitled to all the benefits
afforded Lender under this Security Instrument.
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50. Cooperation. Borrower acknowledges that Lender and its successors and assigns may (a) sell

51.

this Security Instrument, the Note and other Loan Documents to one or more investors as a
whole loan; (b) participate the loan (the “Loan*) secured by this Security Instrument to one
or more investors; (c) deposit this Security Instrument, the Note and the other Loan
Documents with a trust, which trust may sell certificates to investors evidencing an
ownership interest in the trust assets; or (d) otherwise sell the Loan or interest therein to
investors (the transactions referred to in clauses (a) through (d) are hereinafter referred to as
“Secondary Market Transactions“). Borrower shall, at Lender’s expense, cooperate in good
faith with Lender in effecting any such Secondary Market Transaction and shall cooperate in
good faith to implement all requirements reasonably imposed by the participants involved in
any Secondary Market Transaction including, without limitation, all structural or other
changes to the Loan, modifications to any documents evidencing or securing the Loan,
delivery of opinions of counsel acceptable to Lender and addressing such matters as Lender
may require, and providing direct access to financial and other information relating to the
Lessee and the Mortgaged Property (to the extent available to Borrower pursuant to the terms
of the Lease); provided, however, that the Borrower shall not be required to modify any
documents evidencing or securing the Loan which would modify (i) the interest rate payable
under the Note; (ii) the stated maturity of the Note; (iii) the amortization of principal of the
Note; or (iv) any other material economic term or other operating covenants of the Loan.
Borrower shall provide such information and documents relating to Borrower, the Mortgaged
Property (to the extent available to Borrower), the Lease and the Lessee (to the extent
available to Borrower) as Lender may reasonably request in connection with a Secondary
Market Transaction. Lender shall have the right to provide to prospective investors any
information in its possession, including, without limitation, financial statements relating to
Borrower, the Mortgaged Property and the Lessee. Borrower acknowledges that certain
information regarding the Loan and the parties thereto and the Mortgaged Property may be
included in a private placement memorandum, prospectus or other disclosure documents.

Recourse Provisions. Subject to the qualifications below, Lender shall not be entitled to and
shall not enforce the liability and obligation of Borrower (or its trustees or beneficial owners)
to perform and observe the obligations contained in this Security Instrument, the Note or in
any of the other Loan Documents by any action or proceeding wherein a money judgment or
personal liability shall be sought against Borrower or any beneficiaries, trustees, partners,
members, managers, the economic and beneficial owners of Borrower or any partners,
managers or members (or other constituent party(ies)) of Borrower or of any beneficial
owners, officers, directors or trustees of Borrower or any partners, managers, officers,
shareholders, members or directors of any thereof (collectively, the “Released Parties*),
except that Lender may bring a foreclosure action, an action for specific performance or any
other appropriate action or proceeding to enable Lender to enforce and realize upon its
interests under the Note (and the New Note, if applicable), this Security Instrument or the
other Loan Documents or in the Mortgaged Property, or any other collateral given by
Borrower pursuant to this Security Instrument and the other Loan Documents; provided,
however, that, except as specifically provided herein, any judgment in any such action or
proceeding shall be enforceable against Borrower and/or the Released Parties only to the
extent of Borrower’s interest in the Mortgaged Property and in any other collateral given to
Lender, and Lender, by accepting this Security Instrument, the Note and the other Loan
Documents, agrees that it shall not sue for, seek or demand any deficiency judgment against
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Borrower or any of the Released Parties in any such action or proceeding under, or by reason
of, or in connection with this Security Instrument, the Note or the other Loan Documents.
The provisions of this paragraph shall not, however, (a) constitute a waiver, release or
impairment of any obligation evidenced or secured by this Security Instrument, the Note or
any of the other Loan Documents; (b) impair the right of Lender to name Borrower as a party
defendant in any action or suit for foreclosure and sale under this Security Instrument; (c)
affect the validity or enforceability of any guaranty made in connection with the Debt or any
of the rights and remedies of the Lender thereunder; (d) impair the right of Lender to obtain
the appointment of a receiver; (e) impair the enforcement of the Assignment; or (f) constitute
a waiver of the right of Lender to enforce the liability and obligation of Borrower, by money
judgment or otherwise, to the extent of any loss, damage, cost, expense, liability, claim or
other obligation incurred by Lender (including attorneys’ fees and costs reasonably incurred)
arising out of or in connection with the following:

(1) the failure of Borrower to account for Lessee’s security deposits, if any, or any
other similar payment collected from Lessee or Lease Guarantor by Borrower
under the Lease or Lease Guaranty, respectively;

(i)  after notice of an uncured Event of Default and during the continuance of such
Event of Default, the failure of Borrower to apply 100% of any and all net income
(i.e., after payment of operating expenses relating to the Mortgaged Property)
derived from the Mortgaged Property (excluding Excepted Rights and Excepted
Payments), and received by Borrower, to the repayment of the Note;

(1)  fraud or material misrepresentation made by Borrower, or the holders of
beneficial or ownership interests in Borrower, in connection with the financing
evidenced by the Note, this Security Instrument or the other Loan Documents;

(tv)  any attempt by Borrower to divert or otherwise cause to be diverted any amounts
payable to Lender for the benefit of Lender in accordance with the Loan
Documents;

(v)the misappropriation or misapplication of insurance or condemnation proceeds
obtained by Borrower relating to the Mortgaged Property;

(vi)  any environmental matter(s) affecting the Mortgaged Property which is
introduced or caused by Borrower or the beneficial owner of Borrower;

(vil) any waste of or damage to the Mortgaged Property caused by the willful or
wanton acts or omissions of Borrower or its agents;

(viil) any willful or grossly negligent material violation by Borrower of any law,
ordinance, rule, or regulation applicable to Borrower or the Mortgaged Property;

(ix)  the termination or amendment of the Lease or the Lease Guaranty by Borrower in
violation of the terms hereof;
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(x)  the failure of Borrower to maintain its existence as a single asset, special purpose
entity in good standing, as required by this Security Instrument (provided,
however, that a breach of paragraph 20(g) or 20(n) of this Security Instrument
resulting solely from the failure of Lessee to pay Fixed Rent, Additional Rent or
other amounts due and payable under the Lease, shall not be considered a failure
of Borrower to maintain its existence as a single asset, special purpose entity in
good standing under this paragraph 51(f)(x));

(x1)  Borrower fails to obtain Lender’s prior written consent to any subordinate
financing or other voluntary lien caused by Borrower or its agent encumbering the
Mortgaged Property as required by this Security Instrument; and

(xi1)  Borrower fails to obtain Lender’s prior written consent to any Sale or Transfer if
and to the extent required by this Security Instrument.

Notwithstanding anything to the contrary herein, Lender may pursue personal liability of
Borrower and Guarantor, and the Note shall be fully recourse to Borrower and Guarantor in
the event that Borrower or Guarantor causes or consents to the occurrence of any one or
more of the following: (i) Borrower files a voluntary petition under the Bankruptcy Code or
any other Creditors’ Rights Laws; (ii) Borrower or Guarantor files, or joins in the filing of,
an involuntary petition against Borrower under the Bankruptcy Code or any other existing
or future law with respect to any Person of any jurisdiction, domestic or foreign, applicable
to such Person and relating to bankruptcy, insolvency, reorganization, conservatorship,
arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief
with respect to such Person and its debts or debtors (“Creditors’ Rights Laws™), or solicits or
causes to be solicited petitioning creditors for any involuntary petition against Borrower
from any Person; (iii) Borrower files an answer consenting to or otherwise acquiescing in or
joining in any involuntary petition filed against it, by any other Person under the Bankruptcy
Code or any other Creditors’ Rights Laws, or solicits or causes to be solicited petitioning
creditors for any involuntary petition from any Person; (iv) Borrower or Guarantor consents
to or acquiesces in or joins in an application for the appointment of a custodian, receiver,
trustee or examiner for Borrower or any portion of the Mortgaged Property, except, with
respect to the Mortgaged Property, if requested by Lender following an Event of Default; or
(v) Borrower makes an assignment for the benefit of creditors.

Notwithstanding anything to the contrary in this Security Instrument, the Note or any other
Loan Documents, Lender shall not be deemed to have waived any right which Lender may
have under §§506(a), 506(b), 1111(b) or any other provisions of the Bankruptcy Code to file
a claim for the full amount of the Debt secured by this Security Instrument or to require that
all collateral shall continue to secure all of the Debt owing to Lender.

52. GOVERNING LAW; SUBMISSION TO JURISDICTION. THIS SECURITY

INSTRUMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAW OF THE STATE OR COMMONWEALTH IN WHICH THE
MORTGAGED PROPERTY IS LOCATED WITHOUT REGARD TO CONFLICT OF
LAW PROVISIONS THEREOF. BORROWER AND EACH ENDORSER OR
GUARANTOR HEREBY SUBMITS TO PERSONAL JURISDICTION IN SAID STATE
OR COMMONWEALTH AND THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN SAID STATE OR COMMONWEALTH (AND ANY
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53.

APPELLATE COURTS TAKING APPEALS THEREFROM) FOR THE ENFORCEMENT
OF SUCH BORROWER’S, ENDORSER’S OR GUARANTOR’S OBLIGATIONS
HEREUNDER, UNDER THE NOTE, ANY GUARANTY AND THE OTHER LOAN
DOCUMENTS, AND WAIVES ANY AND ALL PERSONAL RIGHTS UNDER THE
LAW OF ANY OTHER STATE TO OBJECT TO JURISDICTION WITHIN SUCH STATE
FOR THE PURPOSES OF SUCH ACTION, SUIT, PROCEEDING OR LITIGATION TO
ENFORCE SUCH OBLIGATIONS OF SUCH BORROWER, ENDORSER OR
GUARANTOR. BORROWER AND EACH ENDORSER AND GUARANTOR HEREBY
WAIVES AND AGREES NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT, THE NOTE, ANY GUARANTY OR ANY OF THE OTHER LOAN
DOCUMENTS, (A) THAT IT IS NOT SUBJECT TO SUCH JURISDICTION OR THAT
SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT
MAINTAINABLE IN THOSE COURTS OR THAT THIS SECURITY INSTRUMENT,
THE NOTE, ANY GUARANTY AND/OR ANY OF THE OTHER LOAN DOCUMENTS
MAY NOT BE ENFORCED IN OR BY THOSE COURTS OR THAT IT IS EXEMPT OR
IMMUNE FROM EXECUTION, (B) THAT THE ACTION, SUIT OR PROCEEDING IS
BROUGHT IN AN INCONVENIENT FORUM OR (C) THAT THE VENUE OF THE
ACTION, SUIT OR PROCEEDING IS IMPROPER (BUT NOTHING HEREIN SHALL
AFFECT THE RIGHT OF LENDER TO BRING ANY ACTION, SUIT OR PROCEEDING
IN ANY OTHER FORUM). IN THE EVENT ANY SUCH ACTION, SUIT,
PROCEEDING OR LITIGATION IS COMMENCED, BORROWER, OR ENDORSER
AND GUARANTOR AGREE THAT SERVICE OF PROCESS MAY BE MADE, AND
PERSONAL JURISDICTION OVER SUCH BORROWER, ENDORSER OR
GUARANTOR OBTAINED, BY SERVICE OF A COPY OF THE SUMMONS,
COMPLAINT AND OTHER PLEADINGS REQUIRED TO COMMENCE SUCH
LITIGATION UPON SUCH BORROWER OR ENDORSER OR GUARANTOR AT
BORROWER’S ADDRESS SET FORTH ON SCHEDULE A HERETO (AS SUCH
ADDRESS MAY BE CHANGED FROM TIME TO TIME).

Tenants In Common. If Borrower or any Grantee owns the Mortgaged Property as tenants-
in-common, then so long as any portion of the Debt is outstanding, the Borrower hereby
agrees to the following: (a) each tenant-in-common comprising Borrower shall be jointly and
severally liable for the Debt and all other obligations under this Security Instrument and the
Loan Documents; (b) each tenant-in-common comprising Borrower agrees that it will not
attempt to obtain a partition of all or any portion of the Mortgaged Property, and each tenant-
in-common comprising Borrower expressly agrees that it will not file a complaint or institute
any proceeding at law or in equity to have all or any part of the Mortgaged Property
partitioned and that each Borrower hereby expressly waives any and all right to obtain a
partition of all or any part of the Mortgaged Property; (c) each tenant-in-common comprising
Borrower agrees that their rights as tenants-in-common, and all rights, privileges and
remedies of each tenant-in-common comprising Borrower hereunder, including without
limitation, any right of first refusal (including any such right arising under Section 363(i) of
Chapter 11 of the United States Bankruptcy Code), purchase options, call option or other
similar rights under any tenant-in-common agreement, are subject and subordinate to this
Security Instrument and the Loan Documents and the liens created thereby, and to all rights
of the Lender hereunder; (d) each tenant-in-common comprising Borrower hereby waives
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54.

(a)

(b)

(c)

and agrees not to assert, any lien rights, whether statutory or otherwise, that it may have
against the co-tenancy interest or any other interest of any other tenant-in-common
comprising Borrower; (e) each tenant-in-common comprising Borrower agrees that the party
listed for the Borrower Notice Address on Schedule A attached hereto shall be given the
power and authority to give and receive all notices required under this Security Instrument
and the Loan Documents and that Lender may disregard notices from any or all other tenant-
in-common comprising Borrower; (f) if the tenants-in-common comprising Borrower wish to
set forth their rights as tenants in common in a tenant-in-common agreement, the tenant-in-
common agreement shall (i) be acceptable to Lender in its reasonable discretion, (ii) at
Lender’s election, be recorded in the appropriate recorder’s office in the applicable county or
city where the Mortgaged Property is located; (iii) provide that the agreement may not be
terminated, cancelled, modified, changed, supplemented, altered or amended in any manner
whatsoever, without the prior written consent of the Lender (such consent to be given or
withheld at Lender’s reasonable discretion); and (iv) be governed by the law of the State or
Commonwealth in which the Mortgaged Property is located; and (g) in the event that any
provision in this paragraph 53 conflicts with any provision in the tenant-in-common
agreement (if any), then the provisions of this paragraph 53 shall control.

Miscellaneous.

Any consent or approval by Lender in any single instance shall not be deemed or construed
to be Lender’s consent or approval in any like matter arising at a subsequent date, and the
failure of Lender to promptly exercise any right, power, remedy, consent or approval
provided herein or at law or in equity shall not constitute or be construed as a waiver of the
same nor shall Lender be estopped from exercising such right, power, remedy, consent or
approval at a later date. Any consent or approval requested of and granted by Lender
pursuant hereto shall be narrowly construed to be applicable only to Borrower and the
matter identified in such consent or approval and no third party shall claim any benefit by
reason thereof, other than the party to whom such consent or approval was given or
reasonably intended to benefit, and any such consent or approval shall not be deemed to
constitute Lender a venturer or partner with Borrower nor shall privity of contract be
presumed to have been established with any such third party.

Borrower represents and warrants to Lender that, as of the date hereof, there has not been
committed by Borrower any act or omission affording the federal government or any state
or local government the right of forfeiture as against the Mortgaged Property or any part
thereof or any monies paid in performance of Borrower’s obligations under the Note, this
Security Instrument or under any of the other Loan Documents. Borrower hereby
covenants and agrees not to commit, permit or suffer to exist any act, omission or
circumstance affording such right of forfeiture. In furtherance thereof, Borrower hereby
indemnifies Lender and agrees to defend and hold Lender harmless for, from and against
any loss, damage or injury by reason of the breach of the covenants and agreements or the
representations and warranties set forth in this paragraph.

To the extent there is any direct inconsistency among the Note, this Security Instrument and
the other Loan Documents with the Lease (including, but not limited to, any inconsistency
regarding cure periods), then the applicable provisions of the Lease shall govern so long as
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55.

56.

57.

58.

59.

the Lease is in effect and a Lease Default is not then existing. If the Loan Documents
contain provisions which are not addressed in the Lease, then the Loan Document provisions
shall prevail; provided, further, the Loan Documents shall in all events govern repayment of
the Loan, the interest rate on the Loan, Events of Default and Lender’s remedies against
Borrower and Guarantor.

Lender Fees. Borrower will pay, or cause to be paid by a party acceptable to Lender, as the
same become due and payable, all fees, disbursements, and other amounts payable to Lender
acting in the capacity of Trustee under that certain Declaration of Trust of even date
herewith, or any successor trustee thereunder.

Contractual Statute of Limitations. To the extent permitted by applicable law, Borrower
hereby agrees that any claim or cause of action by Borrower against Lender, or any of
Lender’s directors, officers, employees, agents, accountants or attorneys, based upon, arising
from or relating to the Debt, or any other matter, cause or thing whatsoever, whether or not
relating thereto, occurred, done, omitted or suffered to be done by Lender or by Lender’s
directors, officers, employees, agents, accountants or attorneys, whether sounding in contract
or in tort or otherwise, shall be barred unless asserted by Borrower by the commencement of
an action or proceeding in a court of competent jurisdiction by the filing of a complaint
within one (1) year after Borrower knew or should have known of the act, occurrence or
omission upon which such claim or cause of action, or any part thereof, is based and service
of a summons and complaint on an officer of Lender or any other person authorized to accept
service of process on behalf of Lender, within thirty (30) days thereafter. Borrower agrees
that such one (1) year period of time is reasonable and sufficient time for a borrower to
investigate and act upon any such claim or cause of action. The one (1) year period provided
herein shall not be waived, tolled or extended except by the specific written agreement of
Lender. This provision shall survive any termination of this Security Instrument or any of
the other Loan Documents.

Relationship of the Parties. The relationship between Borrower and Lender is that of a
borrower and a lender only and neither of those parties is, nor shall it hold itself out to be, the
agent, employee, joint venturer or partner of the other party.

No Merger. It is the desire and intention of the parties hereto that this Security Instrument
and the lien hereof do not merge in fee simple title to the Mortgaged Property. It is hereby
understood and agreed that should Lender acquire any additional or other interests in or to
the Mortgaged Property or the ownership thereof, then, unless a contrary intent is manifested
by Lender as evidenced by an appropriate document duly recorded, this Security Instrument
and the lien hereof shall not merge in such other or additional interests in or to the Mortgaged
Property, toward the end that this Security Instrument may be foreclosed as if owned by a
stranger to said other or additional interests.

Rights With Respect to Junior Encumbrances. In case of any junior encumbrance whether
prohibited or not by the Security Instrument, any person or entity purporting to have or to
take a junior mortgage or other lien upon the Mortgaged Property or any interest therein
shall, to the extent permitted by applicable law, be subject to the rights of Lender to amend,
modify, increase, vary, alter or supplement this Security Instrument, the Note or any of the
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60.

61.

62.

63.

other Loan Documents, and to extend the maturity date of the indebtedness secured hereby,
and to increase the amount of such indebtedness, and to waive or forebear the exercise of any
of its rights and remedies hereunder or under any of the other Loan Documents and to release
any collateral or security for such indebtedness, in each and every case without obtaining the
consent of the holder of such junior lien and without the lien or security interest of this
Security Instrument losing its priority over the rights of any such junior lien.

Fixture Filing. This Security Instrument shall be effective from the date of its recording as a
financing statement filed as a fixture filing with respect to all goods constituting part of the
Mortgaged Property which are or are to become fixtures and are owned by Borrower. This
Security Instrument shall also be effective as a financing statement covering minerals or the
like (including oil and gas) and is to be filed for record in the real estate records of the county
where the Premises is situated. The mailing address of Borrower and the address of Lender
from which information concerning the security interests may be obtained are set forth above
and on Schedule A, as applicable.

After-Acquired Mortgaged Property. All property acquired by Borrower after the date of this
Security Instrument which by the terms of this Security Instrument shall be subject to the lien
and the security interest created hereby, shall immediately upon the acquisition thereof by
Borrower and without further mortgage, conveyance or assignment become subject to the
lien and security interest created by this Security Instrument. Nevertheless, Borrower shall
execute, acknowledge, deliver and record or file, as appropriate, all and every such further
mortgages, security agreements, financing statements, assignments and assurances as Lender
shall require for accomplishing the purposes of this Security Instrument. In the case of
Mortgaged Property located in Texas, the provisions of this paragraph 61 shall apply only to
after-acquired property relating to the property described on Exhibit A hereto.

No Representation. By accepting delivery of any item required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security Instrument and the other Loan
Documents, including, but not limited to, any officer’s certificate, balance sheet, statement of
profit and loss or other financial statement, survey, appraisal or insurance policy, Lender
shall not be deemed to have warranted, consented to, or affirmed the sufficiency, legality,
effectiveness or legal effect of the same, or of any term, provision or condition thereof, and
such acceptance of delivery thereof shall not be or constitute any warranty, consent or
affirmation with respect thereto by Lender.

Lender as Trustee. Notwithstanding anything contained herein, it is expressly understood
that Lender is acting as a trustee on behalf of certain investor beneficiaries, and whenever
any consent, approval or other action of the Lender is contemplated hereby, Lender may act
in accordance with the instructions of the appropriate percentage of such beneficiaries or
otherwise in accordance with the terms and provisions of the documents creating and relative
to the administration of the trust created by the Declaration and not on its own discretion.
Notwithstanding the foregoing, Lender may, in its discretion, without instructions from such
beneficiaries, consent to minor modifications of the Loan Documents in order to (a) correct
scrivener’s or other manifest errors therein or (b) correct the legal description attached to the
recorded Loan Documents, to the extent Lender deems such correction reasonably necessary
to accurately reflect the Mortgaged Property.
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65.

66.

67.

[INTENTIONALLY OMITTED]

WAIVER OF JURY TRIAL. BORROWER AND LENDER EACH HEREBY AGREES
NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY,
AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT
ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE
NOTE, THIS SECURITY INSTRUMENT, OR THE OTHER LOAN DOCUMENTS, OR
ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY LENDER AND BORROWER AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE
AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE,
BORROWER AND LENDER ARE EACH HEREBY AUTHORIZED TO FILE A COPY
OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF
THIS WAIVER BY BORROWER OR LENDER.

Notice of Bankruptcy Filing Borrower shall promptly after obtaining knowledge thereof,
notify Lender orally of any filing by or against the Borrower of a petition under the
Bankruptcy Code. Borrower shall thereafter forthwith deliver written notice of such filing to
Lender, setting forth any information available to Borrower with respect to such bankruptcy
filing as of the date of such filing, the court in which such petition was filed, and the relief
sought therein. Upon its receipt thereof, Borrower shall promptly deliver to Lender any and
all notices, summonses, pleadings, applications and other documents received by Borrower in
connection with any such petition and any proceedings relating thereto.

STATE-SPECIFIC PROVISIONS.

To the extent of any conflict between the terms and provisions of this paragraph 67 and the
terms and provisions otherwise contained in this Security Instrument, the terms and
provisions of this paragraph 67 shall govern and control the rights and obligations of the
parties. The terms and provisions of this paragraph 67 shall only be operative to the extent
that the Mortgaged Property is located within the state specified in the headings set forth
below.
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FOR MORTGAGED PROPERTY LOCATED IN ARKANSAS

1. This Security Instrument is granted to secure future advances made by Lender to

the Borrower. This Security Instrument secures a revolving credit loan facility that may involve
partial payments of the indebtedness secured by this Security Instrument and readvances of
principal by Lender subsequent to the making of this Security Instrument. No such payment
shall extinguish the lien of this Security Instrument unless and until the Debt is paid in full and a
formal release of the lien of this Security Instrument is given by Lender. All future advances,
including any future readvance, shall be a lien from the time that this Security Instrument is
recorded.
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2. Borrower waives all right of homestead exemption in and equitable and statutory
redemption of the Mortgaged Property including the laws of the State of Arkansas, including
particularly, but without limitation, all right of redemption under Ark. Code Ann. §18-49-106
and all acts amendatory thereof.

3. Lender may pursue any remedy provided for herein or available at law or equity
without in any way impairing the priority of this Security Instrument, those remedies including
but not limited to partial or single property foreclosure. In this regard, Borrower acknowledges
that this Security Instrument secures not only the Note but the entire Debt including without
limitation any and all other indebtedness now owing or which may hereafter be owing by
Borrower to Lender, it being contemplated by Borrower and Lender that Borrower may hereafter
become so indebted to Lender, but expressly excluding the indebtedness evidenced by the New
Note as defined in paragraph 19(b) hereof.

e R R e R e o e e e R R R T R U RO )

FOR MORTGAGED PROPERTY LOCATED IN ARIZONA

1. The introductory paragraph of this Security Instrument is hereby amended in its
entirety to read as follows:

“THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument”)
dated as of the Effective Date set forth on Schedule A attached hereto and made a
part hereof (the “Effective Date™), by the Borrower set forth on Schedule A
hereto as grantor (together with its permitted assigns hereunder, “Borrower”),
having its principal office at the address set forth on Schedule A hereto, is
executed and delivered to CHICAGO TITLE INSURANCE COMPANY, a
Florida corporation, as deed of trust trustee, having an address at 6710 N.
Scottsdale Road, Suite 100, Scottsdale, Arizona 85016 (“Deed of Trust Trustee™)
for the benefit of WELLS FARGO TRUST COMPANY, NATIONAL
ASSOCIATION, as trustee pursuant to the Declaration of Trust dated as of
October 17, 2019 (as the same may be amended, amended and restated, modified,
supplemented or replaced from time to time, the “Declaration”), having its
principal place of business at 299 S. Main Street, 5™ Floor, MAC: U1228-051,
Salt Lake City, Utah 84111 (“Lender”). Pursuant to the Declaration, Lender is
acting as trustee for the benefit of the Registered Owners of the Pass-Through
Certificates as defined therein.”

2. The second grammatical paragraph of this Security Instrument is hereby amended and
restated in its entirety to read as follows:

“To secure the payment of an indebtedness in the principal sum of the Loan
Amount set forth on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date of
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November 10, 2041, made by Borrower to Lender (the note together with all
extensions, renewals or modifications thereof being hereinafter collectively called
the “Note”) and all other Debt (hereinafter defined), Borrower has mortgaged,
given, granted, bargained, sold, aliened, released, conveyed, confirmed, pledged,
assigned, and hypothecated and by these presents does hereby mortgage, give,
grant, bargain, sell, alien, release, convey, confirm, pledge, assign and
hypothecate unto Deed of Trust Trustee, in trust, with power of sale, the Premises
(as defined herein) which is described in Exhibit A attached hereto and the
buildings, structures, fixtures (except “trade fixtures” as defined in Section 19 of
Part II of the Lease (as hereinafter defined) not owned by Borrower), additions,
enlargements, extensions, modifications, repairs, replacements and improvements
now or hereafter located thereon (the “Improvements”) for the benefit of Lender;”

3. The last sentence of paragraph 18 of this Security Instrument is amended and

restated in its entirety as follows:

“Borrower shall hold harmless and indemnify Lender, its successors and assigns
(other than any Person which is not an affiliate of Lender and which acquires the
Mortgaged Property at foreclosure sale or by deed in lieu of foreclosure), for,
from and against any liability incurred by reason of the imposition of any tax on
the making and recording of this Security Instrument.”

4.

The last sentence of both subparagraphs 19(c)(iii)(E) and 19(d)(iii)(E) shall be

amended and restated in each case in its entirety as follows: “Borrower hereby indemnifies
Lender for, from and against any such taxes.”

5.

Subparagraphs 25(a)(i1), 25(a)(iii), 25(a)(iv), 25(c), and 25(d) are hereby

intentionally deleted from this Security Instrument.

6.

The following new subparagraphs 25(g), 25(h) and 25(i) are hereby added to this

Security Instrument:

“(g)  With respect to all or any part of the Premises, Lender may invoke
the power of sale, and direct the Deed of Trust Trustee to sell the Premises in
accordance with and to the full extent provided by applicable law. Borrower
acknowledges that the power of sale herein granted may be exercised by Lender
without prior judicial hearing. Deed of Trust Trustee shall deliver to the
purchaser at such sale a Deed of Trust Trustee’s deed conveying the Premises so
sold without any covenant or warranty, express or implied. Lender shall be
entitled to collect from Borrower all costs and expenses incurred in pursuing the
remedies set forth in this paragraph 25, including but not limited to reasonable
attorneys’ fees and costs of environmental reports, appraisals, documentary
evidence, abstracts and title reports.

(h) With respect to all or any part of the Premises, Lender shall have
the right to foreclose by judicial foreclosure in accordance with and to the full
extent provided by applicable law.
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(1) Lender at Lender’s option may from time to time appoint
additional or replacement deed of trust trustees and may remove one or more
deed of trust trustee, from time to time, without the consent of or notice to
Borrower, by an instrument recorded in the county in which this Security
Instrument is recorded. Without conveyance of the Premises, the successor deed
of trust trustee shall succeed to all the title, power and duties conferred upon the
Deed of Trust Trustee herein and by applicable law. Any Deed of Trust Trustee,
individually, may exercise all powers granted to the Deed of Trust Trustees
collectively, without the necessity of the joinder of the other Deed of Trust
Trustees.”

7. The eleventh sentence of paragraph 27 of this Security Instrument is amended and
restated in its entirety as follows:

“Borrower hereby authorizes Lender to file financing statements, continuation
statements and financing statement amendments in such form as may be required
under applicable law to perfect or continue the perfection of the security interests
granted herein; and Borrower shall pay all related filing costs as well as costs and
expenses of any record searches for such statements that Lender may require.”

8. The third sentence of paragraph 32(f) of this Security Instrument is amended and
restated as follows:

“In the event Borrower shall fail to discharge or undertake to defend Lender for,
from and against any claim, loss, or liability for which Lender is indemnified
hereunder, Lender may, in its sole and absolute discretion, defend or settle such
claim, loss, or liability.”

9. The following new paragraph 32(g) is added to this Security Instrument:

“Borrower covenants and agrees, at Borrower’s sole cost and expense, to
indemnify, defend (at trial and appellate levels, and with attorneys, consultants
and experts selected by Borrower and acceptable to Lender), and hold Lender
harmless for, from and against any and all liens, damages, losses, liabilities,
obligations, settlement payments, penalties, assessments, citations, directives,
claims, litigation, demands, defenses, judgments, suits, proceedings, costs,
disbursements or expenses of any kind or of any nature whatsoever (including,
without limitation, reasonable attorneys’, consultants’ and experts’ fees and
disbursements actually incurred in investigating, defending, settling or
prosecuting any claim, litigation or proceeding) (collectively, “Costs) which may
at any time be imposed upon, incurred by or asserted or awarded against Lender
or the Mortgaged Property, and arising directly or indirectly from or out of: (i)
the failure by Borrower or its agents to comply fully with the terms and conditions
of this paragraph 32; (ii) the breach of any representation or warranty contained in
this paragraph 32; or (iii) the enforcement of this paragraph 32, including, without
limitation, the cost of assessment, containment and/or removal of any and all
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Hazardous Substances (except those substances stored, used or sold by Borrower,
Lessee or other tenants of the Mortgaged Property in the ordinary course of their
respective businesses and in compliance with applicable Environmental Laws) on,
in, under or affecting any portion of the Mortgaged Property or any surrounding
areas to prevent or minimize such release or threat of release so that it does not
migrate or otherwise cause or threaten danger to present or future public health,
safety, welfare or the environment, and costs incurred to comply with the
applicable Environmental Laws to the extent required under applicable
Environmental Laws from all or any portion of the Mortgaged Property or any
surrounding areas.”

10. The following new paragraph 32(h) is added to this Security Instrument:

“Although the Note, this Security Instrument and other documents and
agreements given as security for the Debt are referred to collectively as the “Loan
Documents™ the separate Hazardous Substances Indemnity Agreement (and any
replacement thereof) is not a contract secured by this Security Instrument and no
enforcement action thereunder will be subject to the bar date for deficiency
actions or any other limitation or restrictions set forth in A.R.S. § 33-814.”

11. The following new paragraph 32(i) is added to this Security Instrument:

If any action shall be brought against Lender based upon any of the matters for
which Lender is indemnified under this paragraph 32, Lender shall notify
Borrower in writing thereof and Borrower shall, or shall cause Lessee to,
promptly assume the defense thereof, including, without limitation, the
employment of counsel and the negotiation of any settlement; provided, however,
that any failure of Lender to notify Borrower of such matter shall not impair or
reduce the obligations of Borrower hereunder, except to the extent that the
defense of such action is prejudiced by such failure to notify. Lender shall have
the right, at Lender’s expense, to employ separate counsel in any such action and
to participate in the defense thereof. In the event Borrower shall fail to discharge
or undertake to defend Lender against any claim, loss or liability for which
Lender is indemnified hereunder, Lender may, at its sole option and election,
defend or settle such claim, loss or liability. The liability of Borrower to Lender
hereunder shall be conclusively established by such settlement, provided such
settlement is made in good faith, the amount of such liability to include both the
settlement consideration and the costs and expenses, including, without limitation
attorney’s fees and disbursements, incurred by Lender in effecting such
settlement. In such event, such settlement consideration, costs and expenses shall
be included in costs described in subparagraph (c) above, shall bear interest at the
Default Rate, and Borrower shall pay the same as provided in this paragraph 32.

12. Paragraph 35 of this Security Instrument is amended and restated in its entirety as
follows:

“35. Indemnification.
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In addition to any other indemnifications provided herein or in the other Loan
Documents, Borrower covenants and agrees at its sole cost and expense to protect,
defend, indemnify and save harmless Lender and any and all its successors and
assigns hereunder for, from and against all liabilities, obligations, claims,
demands, damages, penalties, causes of action, losses, fines, costs and expenses
(including, without limitation, reasonable attorneys’ fees and expenses), imposed
upon or incurred by or asserted against Lender and any and all its successors and
assigns hereunder, (except to the extent caused by the gross negligence, willful
misconduct or bad faith of Lender) by reason of any of the following for which
the event or events which give rise to such cause of action or liability occurred
prior to a foreclosure or deed in lieu of foreclosure or other transfer of the
Mortgaged Property pursuant to Lender’s exercise of its remedies hereunder: (i)
ownership of this Security Instrument, the Mortgaged Property or any interest
therein or receipt of any Rents; (ii) any accident, injury to or death of persons or
loss of or damage to property occurring in, on or about the Mortgaged Property or
any part thereof to the extent arising from or in connection with the Mortgaged
Property or, to the extent arising from or in connection with the Mortgaged
Property, on the adjoining sidewalks, curbs, adjacent property or adjacent parking
areas, streets or ways; (iii) any use, nonuse or condition in, on or about the
Mortgaged Property or any part thereof or, to the extent arising from or in
connection with the Mortgaged Property, on adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (iv) any failure on the part of
Borrower to perform or comply with any of the terms of this Security Instrument;
(v) performance of any labor or services or the furnishing of any materials or
other property in respect of the Mortgaged Property or any part thereof; (vi) the
presence, disposal, escape, seepage, leakage, spillage, discharge, emission or
release of any Hazardous Substance (except those substances stored, used or sold
by Borrower, Lessee or other tenants of the Mortgaged Property in the ordinary
course of their respective businesses and in compliance with Environmental
Laws) or asbestos on, from, or affecting the Mortgaged Property or any property
contiguous therewith; (vii) to the extent not covered by insurance, any personal
injury (including wrongful death) or property damage (real or personal) arising
out of or related to such Hazardous Substance or asbestos; (viii) any lawsuit
brought or threatened, settlement reached, or government order relating to such
Hazardous Substance or asbestos; (ix) any violation of the Environmental Laws,
which are based upon or in any way related to such Hazardous Substance or
asbestos including, without limitation, the costs and expenses of any remedial
action, reasonable attorney and consultant fees, investigation and laboratory fees,
court costs, and litigation expenses; and (x) any failure of the Mortgaged Property
to comply with any Access Laws.”

Any amounts payable to Lender and any and all its successors and assigns
hereunder by reason of the application of this paragraph 35 shall be secured by
this Security Instrument and shall become immediately due and payable and shall
bear interest at the Default Rate from the date loss or damage is sustained by
Lender and any and all its successors and assigns hereunder until paid. Subject to
the provisions of paragraph 9(e) hereof, the obligations and liabilities of Borrower
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under this paragraph 35 shall survive any termination, satisfaction or assignment
of this Security Instrument and the exercise by Lender of any of its rights or
remedies hereunder including, but not limited to, the acquisition of the Mortgaged
Property by foreclosure or a conveyance in lieu of foreclosure.

13. Paragraph 37(h) of this Security Instrument is amended and restated in its entirety
as follows:

“Borrower shall indemnify Lender and defend and hold Lender and any and all its
successors and assigns hereunder harmless for, from and against all civil
penalties, excise taxes, or other loss, cost, damage and expense (including,
without limitation, reasonable attorneys’ fees and disbursements and costs
incurred in the investigation, defense and settlement of claims and losses incurred
in correcting any prohibited transaction or in the sale of a prohibited loan, and in
obtaining any individual prohibited transaction exemption under ERISA that may
be required, in Lender’s sole and absolute discretion) that Lender and any and all
of its successors and assigns hereunder may incur, directly or indirectly, as a
result of a default under this paragraph. Subject to the provisions of
paragraph 9(e) hereof, this indemnity shall survive any termination, satisfaction or
foreclosure of this Security Instrument.”

14.  Paragraph 40 of this Security Instrument is amended and restated in its entirety as
follows:

“Discretion of Lender. Wherever pursuant to this Security Instrument, Lender
exercises any right given to it to approve or disapprove, or any arrangement or
term is to be satisfactory to Lender, the decision of Lender to approve or
disapprove or to decide that arrangements or terms are satisfactory or not
satisfactory shall be in the sole and absolute good faith discretion of Lender,
unless this Security Instrument provides expressly to the contrary.”

15.  The last sentence of paragraph 54(b) of this Security Instrument is amended and
restated as follows:

“In furtherance thereof, Borrower hereby indemnifies Lender and agrees to
defend and hold Lender harmless for, from and against any loss, damage or injury
by reason of the breach of the covenants and agreements or the representations
and warranties set forth in this paragraph.”

16.

As used in this Security Instrument, Borrower or Grantor means “Trustor,” and

Lender means “Beneficiary” as defined respectively in A.R.S. § 33-801. For the purpose of
A.R.S. §33-802.B, addresses stated above in the Preamble or on Schedule A are the respective
party’s mailing address.
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17. To the extent required by A.R.S. § 47-9502.B and C, Borrower agrees that
because a portion of the Mortgaged Property may constitute fixtures, this Security Instrument is
to be recorded in the office where a mortgage would be recorded, which is the office of the
County Recorder of the County in which the Mortgaged Property is located. Lender shall be
entitled to proceed as to both the Premises and all personal or mixed property that is part of the
Mortgaged Property and all fixtures in accordance with Lender’s rights and remedies with
respect to the Mortgaged Property as provided by A.R.S. § 47-9604.A and B.

18.  To the full extent permitted by law Borrower, its successors and assigns, and any
party that signs this Security Instrument as a surety or accommodation party or that now or
hereafter subjects his, her or its property to this Security Instrument to secure the debt of another
expressly waives any required notice of the appointment of a receiver or any proceeding to
appoint a receiver and any other rights that may arise under A.R.S. § 33-702(B) and § 12-1242.

19. To the full extent permitted by law, Borrower, its successors and assigns, and any
party that signs this Security Instrument as a surety or accommodation party or that now or
hereafter subjects his, her or its property to this Security Instrument to secure the debt of another
expressly waives all rights and benefits under A.R.S. §§ 12-1566, 33-814, 33-725, 33-727, 12-
1641 through and including 12-1646, and 44-142 and Ariz. R. Civ. P. 17(f) or such similar
provisions as may be enacted or adopted hereafter.

20.  If all of the secured Debt is paid as it becomes due and payable, and all of the
covenants, warranties, undertakings and agreements made in this Security Instrument are kept
and performed, and all obligations, if any, of Lender for further advances have been terminated,
then, and in that event only, all rights under this Security Instrument shall terminate (except to
the extent expressly provided herein with respect to indemnifications, representations and
warranties and other rights which are to continue following the reconveyance hereof) and the
Mortgaged Property shall become wholly clear of the liens, security interests, conveyances and
assignments evidenced hereby, and the Mortgaged Property shall be reconveyed by Lender in
due form at Borrower’s cost. The grantee in such reconveyance may be described as “the person
or persons legally entitled thereto.” Without limitation, all provisions herein for indemnity of
Lender shall survive discharge of the secured obligation and any foreclosure, reconveyance or
termination of this Security Instrument, subject to the provisions of paragraph 51.

21.  Every power of attorney given in this Security Instrument or in any of the Loan
Documents is a power coupled with an interest and shall survive the dissolution, termination,
reorganization or other incapacity of Borrower. In no event shall Lender or the Deed of Trust
Trustee be obligated to exercise any of the rights and powers for which Borrower has granted
Lender and/or the Deed of Trust Trustee a power of attorney. For purposes of AR.S.
§ 14-5501.E, Borrower acknowledges that each such power of attorney is security for money and
the performance of valuable acts, and that each of Lender and/or the Deed of Trust Trustee may
exercise the power of attorney for its own benefit and need not exercise it for Borrower’s best
interest. Every power of attorney shall be irrevocable and unaffected by the Borrower so long as
any part of the Debt remains unpaid or unperformed.
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FOR MORTGAGED PROPERTY LOCATED IN CALIFORNIA

1. The introductory paragraph of this Security Instrument is hereby amended in its
entirety to read as follows:

“THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument”)
dated as of the Effective Date set forth on Schedule A attached hereto and made a
part hereof (the “Effective Date™), by the Borrower set forth on Schedule A
hereto (“Borrower”), having its principal office at the address set forth on
Schedule A hereto, CATHY CLARK, as deed of trust trustee, having an address
at c¢/o Chicago Title Insurance Company, 10969 Trade Center Drive, Suite 107,
Rancho Cordova, Ca. 95670 (“Deed of Trust Trustee”) for the benefit of WELLS
FARGO TRUST COMPANY, NATIONAL ASSOCIATION, as trustee pursuant
to the Declaration of Trust dated as of October 17, 2019 (as the same may be
amended, amended and restated, modified, supplemented or replaced from time to
time, the “Declaration”), having its principal place of business at 299 S. Main
Street, 5" Floor, MAC: U1228-051, Salt Lake City, Utah 84111 (“Lender”).”

2. The second grammatical paragraph of this Security Instrument is hereby amended
in its entirety to read as follows:

“To secure the payment of an indebtedness in the principal sum of the Loan
Amount set forth on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date of
November 10, 2041, made by Borrower to Lender (such note together with all
extensions, renewals, replacements or modifications thereof being hereinafter
collectively called the “Note”) and all other Debt (hereinafter defined), Borrower
has mortgaged, given, granted, bargained, sold, aliened, released, conveyed,
confirmed, pledged, assigned, and hypothecated and by these presents does
hereby mortgage, give, grant, bargain, sell, alien, release, convey, confirm,
pledge, assign and hypothecate unto Deed of Trust Trustee, in trust, with power of
sale, Borrower’s interest in and to the Premises (as defined herein) which is
described in Exhibit A attached hereto and the buildings, structures, fixtures
(except “trade fixtures” as defined in Section 19 of Part II of the Lease (as
hereinafter defined) not owned by Borrower), additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter located
thereon (the “Improvements™) for the benefit of Lender;”

3. The following paragraph on Page 5 of this Security Instrument is hereby deleted
in its entirety:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property unto and to the use and benefit of Lender, and the successors and assigns
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of Lender, forever, provided that the Mortgaged Property shall include Excepted
Rights and Excepted Payments, as defined in the Assignment, only to the extent
Lender has rights to such Excepted Rights and Excepted Payments as specifically
set forth in the Assignment, subject, however to the Permitted Exceptions
(hereinafter defined).”

and the following paragraph is substituted in its place:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property, unto Deed of Trust Trustee and Deed of Trust Trustee's successors,
substitutes or assigns, in trust, with power of sale, and for the uses and purposes
herein set forth, forever, provided that the Mortgaged Property shall include
Excepted Rights and Excepted Payments, as defined in the Assignment, only to
the extent to which Lender has rights to such Excepted Rights and Excepted
Payments as specifically set forth in the Assignment, together with all rights,
privileges, hereditaments and appurtenances in anywise appertaining or belonging
thereto, subject only to the Permitted Exceptions (as defined herein), and
Borrower, for Borrower and Borrower’s successors and assigns, hereby agrees to
warrant and forever defend, all and singular, the title to the Mortgaged Property
unto Deed of Trust Trustee and trustee's successors or substitutes in this trust
against the claim or claims of all persons claiming or to claim the same or any
part thereof, subject, however, to the Permitted Exceptions as aforesaid.”

4. The following provision is hereby added to paragraph 3 of this Security
Instrument as subparagraph (i):

“(1)

Borrower hereby specifically, unconditionally and irrevocably waives all

rights it may have under any California case and/or statutory law, heretofore or
hereafter in effect, which provides that a lender on a debt secured by improved
real property must demonstrate that its security has been impaired as a result of
any damaged or destroyed, in whole or in part, by fire or other casualty before
requiring that any or all insurance proceeds be used to reduce the debt.”

5. The following provision is hereby added to the end of paragraph 6 of this Security
Instrument as subsection (d):

“(d)  Borrower hereby specifically, unconditionally and irrevocably waives all
rights of a property owner granted under California Code of Civil Procedure
Section 1265.225(a), which provides for allocation of condemnation proceeds
between a property owner and a lienholder, and any other law, including case law,
or successor statute of similar import.”

6. The following sentence is hereby added to the end of paragraph 7(b) of this
Security Instrument:

“Borrower grants to Lender the right but not the obligation to enter upon and take
possession of the Mortgaged Property for the purpose of collecting the Rents and
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to otherwise exercise in Lender’s discretion, any and all rights and remedies
afforded Lender under Section 2938 of the California Civil Code.”

7. The following provision is hereby added to paragraph 7 of this Security
Instrument as subsection (d):

“(d)  Upon the foreclosure of the lien created by this Security Instrument on the
Mortgaged Property pursuant to the provisions hereof, any Lease then existing
and affecting all or any portion of the Mortgaged Property shall not be destroyed
or terminated by application of the law of merger or as a matter of law or as a
result of such foreclosure unless Lender or any purchaser at such foreclosure sale
shall so elect. No act by or on behalf of Lender or any such purchaser shall
constitute a termination of any Lease unless Lender or such purchaser shall give
written notice of such termination to such tenant or subtenant. If both the Lessor's
and Lessee's estate under any Lease or any portion thereof which constitute a part
of the Mortgaged Property shall at any time become vested in one owner, this
Security Instrument and the lien created hereby shall not be destroyed or
terminated by application of the doctrine of merger unless Lender so elects as
evidenced by recording a written declaration so stating, and, unless and until
Lender so elects, Lender shall continue to have and enjoy all of the rights and
privileges of Lender hereunder as to the separate estates.”
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8.

The following clause is hereby added to paragraph 19 of this Security Instrument

as subsection (j):

0)

Borrower hereby expressly (a) waives any right it may have under

California Civil Code § 2954.10 to prepay the Note in whole or in part, without
premium (1) prior to the time allowed under the Note or this Security Instrument
or (i1) upon acceleration of the Maturity Date of the Note; and (b) agrees that if a
prepayment of any or all of the Note is made (i) prior to the time allowed under
the Note or this Security Instrument or (ii) following any acceleration of the
Maturity Date of the Note by Lender on account of any transfer or disposition
prohibited or restricted by the Note or by this Security Instrument or for any other
reason, Borrower shall be obligated to pay, concurrently therewith, the
prepayment amount, if any, that would be required under the Note. By initialing
this provision in the space provided below, Borrower hereby declares that
Lender's agreement to make the subject loan at the interest rate and for the term
set forth in the Note constitutes adequate consideration, given individual weight
by the undersigned, for this waiver and agreement.

Initials of Borrower:

[BORROWER NAME]

By:

[ ]
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9. The following sentence is hereby added to the end of the paragraph 25(a)(vii) of
this Security Instrument:

“Borrower hereby irrevocably consents to such appointment and waives notice of
any application therefore, and any such receiver or receivers shall have all the
usual powers and duties of receivers in like or similar cases and all the powers
and duties of Lender in case of entry as provided herein and shall continue as such
and exercise all such powers until the date of confirmation of sale of the
Mortgaged Property or a sale of the Mortgaged Property under the power of sale
herein contained, unless such receivership is sooner terminated;”

10.  The following provision is hereby added to paragraph 25 of this Security
Instrument as subsection (g):

“(g)  Foreclosure By Power of Sale Pursuant to California Civil Code
Sections 2924-29241.

(1) Should Lender elect to foreclose by exercise of the power
of sale herein contained, Lender shall notify Deed of Trust Trustee and shall
deposit with Deed of Trust Trustee this Security Instrument and the Note and such
receipts and evidence of expenditures made and secured hereby as Deed of Trust
Trustee may require.

(i) Upon receipt of such notice from Lender, Deed of Trust
Trustee shall cause to be recorded, published and delivered to Borrower such
Notice of Default and Election to Sell as is then required by law and by this
Security Instrument. Deed of Trust Trustee shall, without demand on Borrower,
after lapse of such time as may then be required by law and after recordation of
such Notice of Default and after Notice of Sale having been given as required by
law, sell the Mortgaged Property at the time and place of sale fixed by Deed of
Trust Trustee in said Notice of Sale, either as a whole, or in separate lots or
parcels or items, and in such order as Lender may direct Deed of Trust Trustee so
to do, at public auction to the highest bidder for cash in lawful money of the
United States payable at the time of sale. Deed of Trust Trustee shall deliver to
such purchaser or purchasers thereof its good and sufficient deed or deeds
conveying the property so sold, but without any covenant or warranty, express or
implied. The recitals in such deed of any matter or fact shall be conclusive proof
of the truthfulness thereof. Any person including, without limitation, Borrower,
Deed of Trust Trustee or Lender may purchase at such sale, and Borrower hereby
covenants to warrant and defend the title of such purchaser or purchasers.

(ii1)  Upon non-judicial foreclosure of this Security Instrument,
Lender shall be entitled to credit bid up to and including the entire amount of the
obligations and indebtedness secured hereby. If Lender makes a combined credit
and cash bid and is the successful bidder, Deed of Trust Trustee shall apply the
cash bid first to pay the holders of liens subordinate hereto and encumbering the
Mortgaged Property, in their respective order of priority; then to pay delinquent
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taxes, if any; and shall pay any remaining balance to Borrower; or, if such order
of payment shall be prohibited by law, then in such other order or priority as is
required by law. If a third party is the successful bidder at such public auction,
upon receipt of cash from such bidder: Deed of Trust Trustee shall apply the cash
bid received from the third party, after deducting all reasonable costs, fees and
expenses of Lender and of the Deed of Trust Trustee, including costs of evidence
of title in connection with the sale, (1) first to pay all sums due and owing by
Borrower, with accrued interest at the Default Rate, under this Security
Instrument and the other Loan Documents and to the satisfaction of all of
Borrower 's other obligations under this Security Instrument and the other Loan
Documents, and (i1) the remainder, if any, to the Borrower or any other person or
persons legally entitled thereto.

(iv)  Subject to California Civil Code Section 2924¢g, Deed of
Trust Trustee may postpone sale of all or any portion of the Mortgaged Property
by public announcement at such time and place of sale, and from time to time
thereafter may postpone such sale by public announcement or subsequently
noticed sale, and without further notice make such sale at the time fixed by the
last postponement, or may, in its discretion, give a new notice of sale.

(v) A sale of less than the whole of the Mortgaged Property or
any defective or irregular sale made hereunder shall not exhaust the power of sale
provided for herein; and subsequent sales may be made hereunder until all
obligations secured hereby have been satisfied, or the entire Mortgaged Property
sold, without defect or irregularity.

(vi)  Lender’s access to any licensed pharmacy area on the
Mortgaged Property shall be subject to all statutory and California Pharmacy
Board regulatory requirements with respect to such access, including, without
limitation, Section 4116(a) of the California Business and Professions Code
(which requires that a pharmacist must be present at all times when anyone enters
the pharmacy area described in the pharmacy license), and Section 1714(e) of the
California Code of Regulations (16 CCR § 1714(e)) (which provides that only a
pharmacist may have a key to the pharmacy where dangerous drugs and
controlled substances are stored).”

11. The following three paragraphs are hereby added to the end of paragraph 27 of
this Security Instrument:

“With respect to “fixtures” within the meaning of the California Uniform
Commercial Code (the “California UCC”), Lender or Deed of Trust Trustee may
elect to treat same as either real property or personal property and proceed to
exercise such rights and remedies applicable to the categorization so chosen.
Lender may proceed against the items of real property and any items of Collateral
separately or together in any order whatsoever, without in any way affecting or
waiving Lender's rights and remedies under the California UCC, this Security
Instrument or the Note. Borrower acknowledges and agrees that Lender's rights
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and remedies under this Security Instrument and the Note shall be cumulative and
shall be in addition to every other right and remedy now or hereafter existing at
law, in equity, by statute or by agreement of parties.

Borrower agrees that this Security Instrument constitutes a
financing statement filed as a fixture filing in the official records of jurisdiction in
which the Mortgaged Property is located, with respect to any and all fixtures
included within the term “Mortgaged Property” or “Collateral” as used herein and
with respect to any goods and other personal property that may now be or
hereafter become fixtures. The names and mailing addresses of the debtor
(Borrower) and the secured party (Lender), and the taxpayer identification
number and the state organizational identification numbers for the debtor
(Borrower) are set forth on Schedule A attached hereto and made a part hereof.
Borrower is the record owner of the Mortgaged Property. The personal property
described above is the collateral covered by this financing statement. Any
reproduction of this Security Instrument or any other security agreement or
financing statement shall be sufficient as a financing statement.

It is the express understanding and intent of the parties hereto that
during the continuance of an Event of Default hereunder, Lender or Deed of Trust
Trustee, as appropriate and in their sole discretion, may proceed in any sequence
under Article 9 of the California UCC in accordance with the California UCC as
to any personal property or fixtures and separately as to its remedies with respect
to real property and fixtures, or may proceed in any sequence as to some or all of
the real property and some or all of the personal property and fixtures in
accordance with its rights and remedies in respect of the real property, as
specifically permitted under Section 9604 of the California UCC, and treat both
the real property and the personal property or fixtures as one parcel of security.
Lender and Deed of Trust Trustee may aggregate their rights in any real property,
fixtures and/or personal to create such parcels of security to be sold pursuant to
the power of sale herein or by judicial foreclosure. A sale of a parcel of security
including real and personal property may be conducted by the Deed of Trust
Trustee.”

12. Paragraph 31 of this Security Agreement is hereby deleted in its entirety and
replaced with the following:

“31. Marshalling and Other Matters.

(a) Borrower hereby waives, to the extent permitted by law,
the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Mortgaged Property or any part thereof or any
interest therein. Further, Borrower hereby expressly waives any and all rights of
redemption from sale under any order or decree of foreclosure of this Security
Instrument on behalf of Borrower, and on behalf of each and every person
acquiring any interest in or title to the Mortgaged Property subsequent to the date
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of this Security Instrument and on behalf of all persons to the extent permitted by
applicable law.

(b) Borrower expressly waives any and all benefits which
might otherwise be available to Borrower under California Civil Code Sections
2809, 2810, 2819, 2839, 2845, 2849, 2850, 2899 and 3433.

(©) Borrower hereby waives any and all defenses, including but
not limited to Borrower’s defense of estoppel discussed in Union Bank vs.
Gradsky (1968) 265 Cal.App.2d 40, based upon a foreclosure against all or any
part of the real property security for the indebtedness evidenced by the Note
pursuant to the power of sale contained in this Security Instrument as opposed to
proceeding by way of judicial foreclosure. Borrower waives all rights and
defenses arising out of an election of remedies by Lender, even though that
election of remedies, such as a non-judicial foreclosure with respect to security
for a guaranteed obligation, has destroyed Borrower’s rights of subrogation and
reimbursement by the operation of Section 580d of the California Code of Civil
Procedure or otherwise.

(d)  Borrower hereby waives all rights and defenses that
Borrower may have because any of the Debt is secured by real property. This
means, among other things: (1) subject to the provisions of paragraph 51 of this
Security Instrument, Lender may collect from Borrower without first foreclosing
on any real or personal property collateral pledged by any other borrower,
including without limitation, Lessee or any of its affiliates (collectively, the
“Other Borrowers” and individually, an “Other Borrower™); (2) If Lender
forecloses on any real property collateral pledged by Borrower or any one or more
Other Borrowers: (A) the amount of debt may be reduced only by the price for
which the collateral is sold at the foreclosure sale, even if the collateral is worth
more than the sale price, (B) subject to the provisions of paragraph 51 of this
Security Instrument, Lender may collect from Borrower or each Other Borrower
even if Lender, by foreclosing on the real property collateral, has destroyed any
right Borrower or any such Other Borrower may have to collect from any of the
other Other Borrowers. This is an unconditional and irrevocable waiver of any
rights and defenses Borrower may have because Borrower’s debt is secured by
real property. These rights and defenses include, but are not limited to, any rights
or defenses based upon Section 580a, 580b, 580d, or 726 of the California Code
of Civil Procedure.

(e) In the case of a power of sale foreclosure under this
Security Instrument, the fair market value of the real property collateral shall be
conclusively deemed to be the amount of the successful bid at the foreclosure
sale. Borrower waives any rights or benefits it may now or hereafter have to a
fair value hearing under Section 580a of the California Code of Civil Procedure.
Lender shall have absolutely no obligation to make a bid at any foreclosure sale,
but rather may make no bid or bid any amount which Lender, in its sole
discretion, deems appropriate.
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® Borrower hereby irrevocably authorizes Lender to apply
any and all amounts received by Lender in repayment of the Debt first to amounts
which are guaranteed pursuant to the terms of the Loan Documents and then to
amounts which are not guaranteed pursuant to the terms of the Loan Documents,
if any. Borrower hereby waives any and all rights that it has or may hereafter
have under Section 2822 of the California Civil Code which provides that if a
guarantor is “liable upon only a portion of an obligation and the principal
provides partial satisfaction of the obligation, the principal may designate the
portion of the obligation that is to be satisfied.”

(2) Lender acknowledges that the provisions of this paragraph
are intended to constitute a waiver of any rights and defenses Borrower may now
or hereafter have as a “guarantor” to the extent this Security Instrument is
construed to be in whole or in part a guaranty of the Other Borrowers’ obligations
under any other document or agreement. Nothing contained in this paragraph 31
shall be deemed to constitute a waiver of the antideficiency or one action
protections afforded Borrower under Section 580a, 580d and 726 of the California
Code of Civil Procedure, as modified or recodified from time to time as such
protections may be applied to Borrower in its status as a primary obligor under
this Security Instrument as opposed to a guarantor.

(h) Borrower warrants and represents to Lender that (i) it now
has or will continue to have full and complete access to any and all information
concerning the transactions contemplated by the Loan Documents and Lease, the
value of the assets owned or to be acquired by any of the Other Borrowers under
the Loan Documents and Lease, their financial status and their respective ability
to pay and perform their respective obligations under the Loan Documents and
Lease; and (i) Borrower has reviewed and approved copies of the Loan
Documents and is fully informed of the remedies Lender may pursue, with or
without notice to Borrower, if an Event of Default under the Loan Documents has
occurred and is continuing. Borrower shall keep fully informed as to all aspects
of the financial condition of the Other Borrowers and the performance of their
respective obligations under the Loan Documents and the Lease.

(1) Borrower agrees that Lender may exercise any right or
remedy hereunder or under any of the Loan Documents without the necessity of
resorting to or exhausting any security or collateral conveyed or assigned by
Borrower or any of the Other Borrowers or any guarantor of any of the Debt.
Borrower hereby waives any right it may now or hereafter have to require Lender
to proceed against any of the Other Borrowers, to proceed against any guarantor
of any of the Debt, to foreclose any lien on any real or personal property collateral
conveyed or assigned to Lender by Borrower or any of the Other Borrowers, to
exercise any right or remedy under the Loan Documents, to draw upon any letter
of credit issued in connection with any of the Debt, or to pursue any other remedy
or to enforce any other right under the Loan Documents.”
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13. The following new subsection 32(g) is hereby added to this Security Instrument as
follows:

“(g)  Without limiting any of the remedies provided in the Loan Documents,
Borrower acknowledges and agrees that the provisions of paragraph 32 of this
Security Instrument are environmental provisions (as defined in Section 736(f)(2)
of the California Code of Civil Procedure) made by the Borrower relating to the
real property security (the “Environmental Provisions”). Borrower 's breach or a
failure to comply with the Environmental Provisions shall constitute a breach of
contract entitling Lender to pursue all remedies provided under Section 736 of the
California Code of Civil Procedure (“Section 736™) for the recovery of damages
and for the enforcement of the Environmental Provisions, subject, however, to the
provisions of paragraph 51 of this Security Instrument. Pursuant to Section 736,
Lender 's action for recovery of damages or enforcement of the Environmental
Provisions shall not constitute an action within the meaning of Section 726(a) of
the California Code of Civil Procedure or constitute a money judgment for a
deficiency or a deficiency judgment within the meaning of Section 580a, 580b,
580d, or 726(b) of the California Code of Civil Procedure. Other than the remedy
provided under Section 736, all remedies provided for by the Loan Documents are
separate and distinct causes of action that are not abrogated, modified, limited or
otherwise affected by the remedies provided under Section 736(a) of the
California Code of Civil Procedure.”

14. The following provisions are hereby fully incorporated into this Security
Instrument:

Borrower has read and hereby approves the Note, this Security Instrument, the other
Loan Documents and all other agreements and documents relating thereto. Borrower
acknowledges that it has been represented by counsel of its choice to review this Security
Instrument, the Note, the other Loan Documents and all other documents relating thereto and
said counsel has explained and Borrower understands the provisions thereof, or that Borrower
has voluntarily declined to retain such counsel.

Borrower hereby expressly waives diligence, demand, presentment, protest and notice of
every kind and nature whatsoever (unless as otherwise required under this Security Instrument or
the other Loan Documents) and waives any right to require Lender to enforce any remedy
against any guarantor, endorser or other person whatsoever prior to the exercise of its rights and
remedies hereunder or otherwise. Borrower waives any right to require Lender to: (i) proceed or
exhaust any collateral security given or held by Lender in connection with the Debt; (i1) give
notice of the terms, time and place of any public or private sale of any real or personal property
security for the Debt or other guaranty of the Debt; or (iii) pursue any other remedy in Lender 's
power whatsoever.

Until the Debt shall have been paid in full, Borrower: (i) shall not have any right of
subrogation to any of the rights of Lender against any guarantor, maker or endorser; (11) waives
any right to enforce any remedy which Lender now has or may hereafter have against any other
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guarantor, maker or endorser; (iii) waives any benefit of, and any other right to participate in,
any collateral security for the Debt or any guaranty of the Debt now or hereafter held by Lender.

Subject to the provisions of paragraph 51 of this Security Instrument, Borrower hereby
authorizes and empowers Lender in its sole discretion, without any notice or demand (unless
otherwise required under this Security Instrument or other Loan Documents) and without
affecting the lien and charge of this Security Instrument, to exercise any right or remedy which
Lender may have available to it, including, but not limited to, judicial foreclosure, exercise of
rights of power of sale without judicial action as to any collateral security for the Debt, whether
real, personal or intangible property. Borrower expressly waives suretyship defenses that
Borrower may have under California law and the laws of any other state. Without limiting the
foregoing, Borrower specifically agrees that any action maintained by Lender for the
appointment of any receiver, trustee or custodian to collect rents, issues or profits or to obtain
possession of the Mortgaged Property shall not constitute an “action” within the meaning of §
726 of the California Code of Civil Procedure.

Notwithstanding anything to the contrary set forth herein, this Security Instrument shall
not be deemed to secure the obligations of Borrower under that certain Hazardous Substances
Indemnity Agreement dated as of the date hereof.

The power of sale conferred by this Security Instrument and by the California Deeds of
Trust Act is not an exclusive remedy, and when not exercised, Lender may judicially foreclose
this Security Instrument as a mortgage, on the condition, however, that any judgment obtained
by Lender against Borrower by judicially foreclosing this Security Instrument or otherwise shall
be subject to the terms of paragraph 51 hereof.

Deed of Trust Trustee may, at any time upon written request of Lender, and upon
payment of its fees and presentation of this Security Instrument and the Note for endorsement (in
case of full reconveyance, for cancellation and retention), without affecting the liability of any
person for the payment of any obligations secured by this Security Instrument: (i) consent to the
making of any map or plat of the Mortgaged Property or any part thereof, (ii) join in granting any
easement or creating any restriction thereon; (iii) join in any subordination or other agreement
affecting this Security Instrument or the lien or charge thereof; (iv) reconvey, without warranty,
all or any part of the Mortgaged Property. The grantee in any reconveyance may be described as
the “person or persons legally entitled thereto,” and the recitals therein of any matters or facts
shall be conclusive proof of the truthfulness thereof. Borrower agrees to pay a reasonable
trustee’s fee for full or partial reconveyance, together with a recording fee if Deed of Trust
Trustee, at its option, elects to record said reconveyance.

In case of a non-judicial sale under this Security Instrument, the Mortgaged Property and
any property therein contained, real, personal and mixed, may be sold in one parcel or in separate
parcels and in such order as Deed of Trust Trustee shall determine.

In the event that this Security Instrument is foreclosed as a mortgage and the Mortgaged
Property or any part thereof sold at a foreclosure sale, the purchaser may, during any redemption
period allowed, make such repairs or alteration on any such property as may be reasonably
necessary for the proper operation, care, preservation, protection and insuring thereof. Any sums
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so paid together with interest thereon from the time of such expenditure at the Default Rate shall
be added to, and become a part of, the amount required to be paid for redemption from such sale.

Borrower agrees that if an Event of Default occurs and is continuing and reinstatement is
claimed by Borrower under the provisions of any law permitting reinstatement upon payment of
all sums then due, Lender shall designate an attorney or other professional help for the assistance
of the Deed of Trust Trustee and the reasonable cost and fees of any such attorney or
professional help together with all other expenses incurred as a result of the Event of Default and
foreclosure proceedings, shall be deemed Deed of Trust Trustee’s costs and shall be paid by
Borrower directly to Lender as a condition precedent to the reinstatement.

If two or more persons be designated as Deed of Trust Trustee herein, any or all powers
granted herein to Deed of Trust Trustee may be exercised by any of such persons, if the other
person or persons is unable, for any reason, to act, and any recital of such inability in any
instrument executed by any of such persons shall be conclusive against Borrower, its heirs and
assigns.

In the event of any non-judicial Security Instrument foreclosure by Deed of Trust Trustee
hereunder, Borrower requests that a copy of any notice of default executed by Deed of Trust
Trustee hereunder be mailed to Borrower at its address hereinbefore set forth.

Lender may at any time and from time to time, by an instrument in writing served upon
the Deed of Trust Trustee, substitute a successor or successors to any deed of trust trustee named
herein or acting hereunder, which instrument, executed and acknowledged by Lender and
recorded in the office of the recorder of the recording district where the Premises are situated,
shall be conclusive proof of proper substitution of such successor trustee or trustees, who shall,
without conveyance from the predecessor trustee, succeed to all its title, estate, rights, powers
and duties. Said instrument shall contain the names of Borrower, the original deed of trust
trustee and Lender, the book and page where this Security Instrument is recorded, and the name
and address of the new deed of trust trustee.

LR R R R R R R S T o R R R R T T T T USROS

FOR MORTGAGED PROPERTY LOCATED IN COLORADO

1. The first introductory paragraph on Page 1 of this Security Instrument is hereby
amended in its entirety to read as follows:

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument”) as
described on Schedule A attached hereto and made a part hereof, dated as of the
Effective Date set forth on Schedule A attached hereto and made a part hereof
(the “Effective Date”), is made by the Borrower set forth on Schedule A attached
hereto and made a part hereof (together with its permitted assigns hereunder,
“Borrower”), having its principal office as set forth on Schedule A attached
hereto and made a part hereof, to EL PASO COUNTY PUBLIC TRUSTEE
(“Deed of Trust Trustee”), for the benefit of WELLS FARGO TRUST
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COMPANY, NATIONAL ASSOCIATION, as trustee (“Lender”) pursuant to the
Declaration of Trust dated as of October 17, 2019 (as the same may be amended,
amended and restated, modified, supplemented or replaced from time to time, the
“Declaration”), having its principal place of business at 299 South Main Street,
5th Floor, MAC: U1228-051, Salt Lake City, Utah 84111.

2. Paragraph (a) on page 5 of this Security Instrument is deleted in its entirety and

replaced with the following:

“(a)  The full and prompt payment of the principal amount evidenced by the
Note, together with interest thereon at the rate or rates set forth therein and, if
applicable, the Make-Whole Premium (as defined in the Note). The Debt
evidenced by the Note is a REVOLVING CREDIT FACILITY and the lien
hereof shall continue to secure the advances, re-advances, reformulation and
reissuance of the Debt the under the terms set forth in paragraph 19 hereof;”

3. Paragraph 25(a)(ii) of this Security Instrument is deleted in its entirety and

replaced with the following:

4,
subpar

“(i))  institute proceedings for the complete foreclosure of this Security
Instrument, as may be permitted by applicable laws, in which case the Mortgaged
Property or any interest therein may be sold for cash or upon credit in one or more
parcels or in several interests or portions and in any order or manner, including
foreclosure by the Deed of Trust Trustee under the power of sale provisions
outlined in paragraph 25(g) hereof;”

The following is added to the end of paragraph 25 of this Security Instrument as

agraph (g) thereof:

“(g) This Security Instrument is given with the power of sale and should
Lender elect to foreclose by exercise of the power of sale herein contained, then,
upon filing by Lender of a notice of election and demand for sale with Deed of
Trust Trustee, Deed of Trust Trustee shall, upon receipt of such notice of election
and demand for sale completed in accordance with the Colorado foreclosure laws
set forth in Sections 38-38-101 et seq. (C.R.S. 2016) as the same may be amended
from time to time (the “Colorado Foreclosure Statutes™), cause a copy of the same
to be recorded in the Clerk and Recorder’s Office of the County in which the
Mortgaged Property is located. Thereafter, as required under the Colorado
Foreclosure Statutes, Deed of Trust Trustee shall give the statutorily prescribed
public notice of the time and place of such sale by advertisement, weekly, in some
newspaper of general circulation at that time published in the County in which the
Mortgaged Property is located, and mail a copy of such notice, within the
statutorily prescribed period from the date of the first publication thereof, to
Borrower at the address given herein and to each person appearing to have
acquired a subsequent record interest in the Mortgaged Property at the address
given in the recorded instrument and to all other parties required to receive notice
as set forth in the Colorado Foreclosure Statutes; provided, however, where only
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the county and state is given as the address, then such notice shall be mailed to the
county seat. Deed of Trust Trustee shall sell and dispose of the Mortgaged
Property (en masse or in separate parcels, as Lender determines appropriate) and
all the right, title and interest of Borrower, and their successors and assigns,
therein at public auction at such place in the County in which the Mortgaged
Property is located as specified in the aforesaid notice of such sale or by other
allowable means, for the highest and best price the same will bring in cash and
otherwise in accordance with the Colorado Foreclosure Statutes. Deed of Trust
Trustee shall then make and give to the purchaser(s) of the Mortgaged Property or
portions thereof at such public sale a certificate(s) in writing describing the
Mortgaged Property purchased at such foreclosure sale and the sum(s) paid
therefor.  Deed of Trust Trustee shall issue to the holder of the certificate of
purchase or certificate of redemption (as applicable), a confirmation deed in
accordance with Section 38-38-501 (C.R.S 2016) in the form prescribed in
Section 38-38-502 (C.R.S 2016) and shall be signed and recorded conveying to
the holder of the certificate of purchase the Mortgaged Property or portion thereof
foreclosed and purchased at such foreclosure sale or the redeeming party (as
applicable), and all the right, title, interest and benefit of Borrower therein, and its
successors and assigns. Subject to the rights of redemption and cure as provided
in the Colorado Foreclosure Statutes, such foreclosure sale(s) shall vest in the
holder of the certificate of purchase (or the last certificate of redemption after the
end of all redemption periods, as applicable) title to the Mortgaged Property or the
portion thereof subject to the foreclosure sale, free and clear of all liens and
encumbrances junior to the lien foreclosed. Lender may purchase the Mortgaged
Property or the portion thereof subject to the foreclosure sale so held, and may bid
in any part or all of the Debt obligations in connection therewith. At the option of
Lender, this instrument shall be effective as a mortgage as well as a deed of trust
with a power of sale and upon the occurrence of an Event of Default, Lender may
elect to judicially foreclose this Security Instrument as to any of the Mortgaged
Property in any manner permitted by the laws of the State of Colorado, and any
such judicial action to foreclose the lien of this Security Instrument as a mortgage
shall be brought by the Lender and not by Deed of Trust Trustee. In the event a
non-judicial foreclosure hereunder shall be commenced by Deed of Trust Trustee
under the power of sale provisions hereof, Lender may at any time before the sale
of the Mortgaged Property direct Deed of Trust Trustee to withdraw and abandon
the foreclosure sale proceedings upon payment of all expenses due to Deed of
Trust Trustee, and may then institute a judicial action for the enforcement and
collection of the Note and the other Debt obligations, and for the judicial
foreclosure of this Security Instrument. It is agreed that if Lender should institute
a judicial action for the enforcement and collection of the Note or any other Debt
obligations and for the judicial foreclosure of this Security Instrument, Lender
may at any time before the entry of a final judgment in said judicial proceedings,
dismiss the same, and initiate new non-foreclosure proceedings through the office
of the public Deed of Trust Trustee to sell the Mortgaged Property in accordance
with the provisions of the Colorado Foreclosure Statutes and this Security
Instrument. Deed of Trust Trustee may postpone the sale of all or any portion of
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the Mortgaged Property by public announcement at the time and place of sale, and
from time to time thereafter may postpone such sale by public announcement at
the time fixed by the preceding postponement, all in accordance with the
Colorado Foreclosure Statutes.”

5. Receiver. In addition to all other remedies herein provided for, Borrower agrees
that upon the occurrence of an Event of Default hereunder or under the Note or under any
of the other Loan Documents which is continuing, Lender shall, as a matter of right, upon
ex parte application, without notice (such notice being hereby waived), be entitled to the
appointment of a receiver or receivers for all or any part of the Mortgaged Property,
whether such receivership be incident to a proposed sale of the Mortgaged Property or
otherwise, and without regard to the value of the Mortgaged Property or the solvency of
Borrower, or any person or persons liable for the payment of the obligations secured
hereby. Borrower does hereby consent to the appointment of such receiver or receivers,
but nothing herein is to be construed to deprive Lender of any other right, remedy or
privilege it may now have under the law to have a receiver appointed; provided, however,
that the appointment of such receiver or other appointee by virtue of any court order,
statute or regulation shall not impair or in any manner prejudice the rights of Lender to
receive payment of the Rents pursuant to other terms and provisions hereof In
connection with any action brought by Lender for appointment of a receiver as allowed
herein, Borrower hereby consents to and confesses to the jurisdiction and venue of any
competent court within the State of Colorado, including, without limitation, the District
Court in the County in which the Mortgaged Property is located. Any money advanced
by Lender in connection with any such receivership shall be a demand obligation owing
by Borrower to Lender, shall bear interest from the date of making such advancement by
Lender until paid at the Default Rate, shall be added to the principal balance of the Note
and shall be a part of the obligations secured hereby. The receiver or his agents shall be
entitled to enter upon and take possession of any and all of the Project to the same extent
and in the same manner as Borrower might lawfully do. The receiver, personally or
through its agents or attorneys, may exclude Borrower and its agents, servants and
employees wholly from the Mortgaged Property and may have, hold, use, operate, lease
and control the same and each and every part thereof, and in the name of Borrower or
Borrower’s agents, may exercise all of its rights and powers and use all of the then
existing materials and assets and, at the expense of Borrower, maintain, restore, insure
and keep insured the properties, equipment, and apparatus provided or required for use in
connection with the Mortgaged Property and may make all such necessary and proper
repairs, renewals and replacements and all such useful alterations, additions, betterments
and improvements as the receiver may deem judicious. Such receivership shall, at the
option of Lender, continue until full payment of all of the obligations secured hereby or
until title to the Mortgaged Property shall have passed by sale or foreclosure sale under
this Security Instrument or deed in lieu of foreclosure or by receiver sale in lieu of
foreclosure (which receiver sale is hereby expressly consented to by Borrower).

6. Future Advances. This Security Instrument is intended to apply to future
advances and to all additional sums secured to the same extent and with the same priority
as set forth in Section 38-39-106, C.R.S. 2016. This Security Instrument secures not only
existing indebtedness or advances made contemporaneously with the execution hereof
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with all interest thereon Prepayment Consideration and other amounts constituting the
Debt hereunder, but also future principal advances, with all interest accrued thereon, to or
for the benefit of Lender up to a maximum principal amount of [ and
_1/100 Dollars ($[ 1) [150% OF THE ORIGINAL LOAN AMOUNT], made
pursuant to the terms of the Note, this Security Instrument, the other Loan Documents
and other documents evidencing the secured indebtedness (as the same may be modified,
amended or supplemented from time to time), the terms of all of which are incorporated
herein by reference. The priority of the lien of this Security Instrument shall extend to
any and all modifications of this Security Instrument or of the obligations secured by this
Security Instrument, except to the extent expressly limited by applicable law.
Notwithstanding the foregoing, Lender shall have no obligation to make any
disbursements or advance any sums as a result of this paragraph

LR R R R R S R R R o R R R R

FOR MORTGAGED PROPERTY LOCATED IN DELAWARE

1. Paragraph 7(a) is hereby amended to add the following sentence at the beginning
of the paragraph:

“This Security Instrument is intended to assign rents and leases pursuant to 25
Del. C. § 2121.”

2. The following new subsection 25(g) is hereby added to this Security Instrument as
follows:

“To sue out forthwith a Writ of Scire Facias upon this Security Instrument, and to
proceed thereon to judgment, execution and sale for the collection and recovery of
the paid principal debt, and all interest and premiums due thereon, together with
all fees, costs, damages and expenses of such proceedings and the expense of
determining the existence, identity and location of any third party or parties who
may have an interest in the Mortgage Property and/or Equipment which is the
subject hereof, which said expense shall become part of the principal debt secured
hereby, without further stay; any law, usage, or custom to the contrary
notwithstanding.”

3. Paragraph 52 is hereby amended in its entirety to read as follows:

“Governing Law; Submission to Jurisdiction; Appointment of Agent for Service
of Process. This Security Instrument shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to principles of
conflict of laws. The parties hereto hereby declare that it is their intention that
this Security Instrument shall be regarded as made under the laws of the State of
Delaware and that the laws of said State shall be applied in interpreting its
provisions in all cases where legal interpretation shall be required. Each of the
parties hereto agrees (a) that this Security Instrument involves at least
$100,000.00, and (b) that this Security Instrument has been entered into by the
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parties hereto in express reliance upon 6 Del. C. § 2708. Each of the parties
hereto hereby irrevocably and unconditionally agrees (a) to be subject to the
Jurisdiction of the courts of the State of Delaware and of the federal courts sitting
in the State of Delaware, and (b) (1) to the extent such party is not otherwise
subject to service of process in the State of Delaware, to appoint and maintain an
agent in the State of Delaware as such party’s agent for acceptance of legal
process, and (2) that service of process may also be made on such party by
prepaid certified mail with a proof of mailing receipt validated by the United
States Postal Service constituting evidence of valid service, and that service made
pursuant to (b) (1) or (2) above shall have the same legal force and effect as if
served upon such party personally within the State of Delaware. For purposes of
implementing the parties” agreement to appoint and maintain an agent for service
of process in the State of Delaware, each such party that does not otherwise have
a registered agent in the State of Delaware does hereby appoint the Delaware
Secretary of State as such agent.”

4. Future Advances. This Security Instrument is intended to apply to future
advances pursuant to 25 Del. C. § 2118. This Security Instrument secures not only existing
indebtedness or advances made contemporaneously with the execution hereof, with all interest
thereon, Prepayment Consideration and other amounts constituting the Debt hereunder, but also
future principal advances, with all interest accrued thereon, to or for the benefit of Lender up to a
maximum principal amount of | and __]/100 Dollars (3] DI150% of loan
amount], made pursuant to the terms of the Note, this Security Instrument, the other Loan
Documents and other documents evidencing the secured indebtedness (as the same may be
modified, amended or supplemented from time to time), the terms of all of which are
incorporated herein by reference. All such future advances, whether such advances are
obligatory, optional or both and whether made before or after default or maturity or other similar
event, shall be secured by this Security Instrument to the same extent as if such future advances
were made contemporaneously with the execution of this Security Instrument, even though no
advance may have been made at the time of execution of this Security Instrument and even
though no indebtedness is outstanding at the time any advance is made. Any lien attaching to the
Mortgaged Property after the date hereof shall be under, subject and subordinate to all
indebtedness, including, without limitation, future advances (regardless of when made) secured
hereby. This Security Instrument shall also secure, in addition to the maximum principal amount
specified herein, disbursements and other advances made for the payment of taxes, assessments,
maintenance, care, protection or insurance on the Mortgaged Property, for the discharge of liens
having priority over the lien of this Security Instrument, for the curing of waste of the Mortgaged
Property, for indemnification obligations regarding environmental liabilities of the Mortgaged
Property, and for service charges and expenses incurred by reason of a default hereunder,
including, without limitation, late charges, attorney’s fees and court costs, together with interest
on all such disbursements at the rate then in effect under the Note, and all other charges,
disbursements, advances, costs and expenses now or hereafter permitted by law. The preference
and priority of the lien of this Security Instrument shall extend to any and all modifications of
this Security Instrument or of the obligations secured by this Security Instrument, except to the
extent expressly limited by applicable law. Notwithstanding the foregoing, Lender shall have no
obligation to make any disbursements or advance any sums as a result of this paragraph.
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5. The parties hereto intend that this Security Instrument be signed sealed and
delivered as a sealed instrument.

LR R R R R S R R R X T R

FOR MORTGAGED PROPERTY LOCATED IN FLORIDA

1. Future Advances. This Security Instrument secures and shall be security
solely for any and all future advances made by Lender to Borrower to the extent set forth in this
paragraph, provided, however, that said future advances be made within twenty (20) years from
the date hereof, and that the total unpaid balance secured hereby at any one time shall not exceed
the amount of the Note plus $[ ], (and if left blank, then 200% of the
amount of the Note) together with interest thereon at the rate then agreed upon, pursuant to
Florida Statutes, Section 697.04. Nothing contained herein shall be deemed an obligation on the
part of Lender to make any further advances.

2. Revolving Loan. The Note evidences a revolving loan. The actual principal
indebtedness from time to time evidenced by the Note shall be the sum of all advances made by
Lender to Borrower, less the aggregate amount of all principal repayments made under the Note
by Borrower to Lender. Borrower may, pursuant to paragraph 19 of this Security Instrument,
draw against the revolving loan from time to time, may repay sums advanced, in whole or in
part, from time to time, and again, draw against the revolving loan, so that the principal amount
outstanding under the Note may fluctuate in accordance with such advances and repayments,
provided that the maximum principal amount outstanding at any time shall not exceed the
amount of the Note.

3. Indemnification. Borrower hereby indemnifies and holds harmless the law
firm of Holland & Knight LLP and all of their attorneys, from any and all loss, cost, expense,
damage or claim, whether or not valid, including, without limitation, reasonable attorneys' fees
and disbursements, arising under or in any way connected with Section 697.10 of Florida
Statutes or any similar law. Borrower hereby verifies and confirms, to the best of its knowledge,
all factual information in this Security Instrument, including the accuracy and correctness of the
legal description set forth herein. In the event any factual errors are found in this Security
Instrument or in the legal description, Borrower and the Lender shall, at Borrower's sole cost and
expense, promptly correct or cause to be corrected subsequent to the date hereof any and all such
errors. Borrower shall promptly pay or cause to be paid all damages, claims or any other costs
whatsoever arising under or in way connected with any claim, whether or not valid, arising under
or in any way connected with Section 697.10 of the Florida Statutes, or any similar law due to or
caused by any inaccuracy or incorrectness of factual information or inaccuracy or incorrectness
of the legal description set forth herein. Notwithstanding the foregoing, all rights of Borrower
and Lender are preserved against Borrower's and Lender's title insurers, the surveyor, the
engineer, if any, and the appraiser, if any, and, after payment is made by Borrower, Borrower
shall be subrogated to such rights.
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FOR MORTGAGED PROPERTY LOCATED IN IDAHO

1. The first introductory paragraph on Page 1 of this Security Instrument is hereby amended
in its entirety to read as follows:

THIS DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING (this
“Security Instrument”) as described on Schedule A attached hereto and made a
part hereof, dated as of the Effective Date set forth on Schedule A attached hereto
and made a part hereof (the “Effective Date”), is made by the Borrower set forth
on Schedule A attached hereto and made a part hereof (together with its permitted
assigns hereunder, “Borrower”), having its principal office as set forth on
Schedule A attached hereto and made a part hereof, to TRANSNATION TITLE
AND ESCROW, INC., A DELAWARE CORPORATION, D/B/A FIDELITY
NATIONAL TITLE COMPANY having its principal office at 485 E Riverside
Dr., Suite 200, Eagle, ID 83616 (“Deed of Trust Trustee”), for the benefit of
WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION, as trustee
(“Lender”) pursuant to the Declaration of Trust dated as of October 17, 2019 (as
the same may be amended, amended and restated, modified, supplemented or
replaced from time to time, the “Declaration”), having its principal place of
business at 299 South Main Street, 5th Floor, MAC: U1228-051, Salt Lake City,
Utah 84111.

2. The second grammatical paragraph of this Security Instrument is hereby amended and
restated in its entirety to read as follows:

“To secure the payment of an indebtedness in the principal sum of the Loan
Amount set forth on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date of
November 10, 2041, made by Borrower to Lender (the note together with all
extensions, renewals or modifications thereof being hereinafter collectively called
the “Note™) and all other Debt (hereinafter defined), Borrower has given, granted,
bargained, sold, aliened, released, sold, conveyed, confirmed, pledged, assigned,
warranted, transferred. and hypothecated and by these presents does hereby give,
grant, bargain, sell, alien, release, sell, convey, confirm, pledge, assign, warrant,
transfer and hypothecate to Deed of Trust Trustee, IN TRUST, WITH POWER
OF SALE, and grant a security interest to Lender in, the Premises (as defined
herein) which is described in Exhibit A attached hereto and the buildings,
structures, fixtures (except “trade fixtures” as defined in Section 19 of Part II of
the Lease (as hereinafter defined) not owned by Borrower), additions,
enlargements, extensions, modifications, repairs, replacements and improvements
now or hereafter located thereon (the “Improvements”) for the benefit of Lender;”
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3. Sections 25(a)(i1) and 25(a)(iii) are hereby amended and restated in their entirety as
follows:

(1) institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument in which case the Mortgaged Property or any
interest therein may be sold for cash or upon credit in one or more parcels
or 1n several interests or portions and in any order or manner;

(i11)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings, judicial or
otherwise, for the partial foreclosure of this Security Instrument for the
portion of the Debt then due and payable, subject to the continuing lien of
this Security Instrument for the balance of the Debt not then due;

4. Section 60 is hereby amended by adding the following sentence thereto:

This Instrument is effective from the date of its recording as a financing statement filed
as a fixture filing, in which Borrower is the “Debtor” and Lender is “Secured Party.”

5. Size and Location of Land. Borrower represents and warrants that the Premises meets at
least one of the following conditions: (a) is located within an incorporated city or village;
(b) is not used principally for the agricultural production of crops, livestock, dairy or
aquatic goods and does not exceed 80 acres; or (c) does not exceed 40 acres, regardless of
use or location.

6. Interest Rate. THE INTEREST RATE, PAYMENT TERMS AND/OR BALANCE DUE
ON THE OBLIGATIONS SECURED BY THIS INSTRUMENT MAY BE INDEXED,
ADJUSTED, RENEWED OR RENEGOTIATED.

b R R R R R R R R e R R e R

FOR MORTGAGED PROPERTY LOCATED IN ILLINOIS

Benefits of Act. If any provision of this Security Instrument is inconsistent with any
applicable provision of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et seq.
(the “Act”), the provisions of the Act shall take precedence over the provisions of this
Security Instrument, but the Act shall not invalidate or render unenforceable any other
provision of this Security Instrument that can be fairly construed in a manner consistent with
the Act. Without in any way limiting any of Lender’s rights, remedies, powers and
authorities provided in this Security Instrument or otherwise, and in addition to all of such
rights, remedies, powers and authorities, Lender shall also have all rights, remedies, powers
and authorities permitted to the holder of a mortgage under the Act, as the same may be
amended from time to time, subject, however, to the provisions of paragraph 51 of this
Security Instrument. If any provision of this Security Instrument shall grant to Lender any
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rights, remedies, powers or authorities upon default of Borrower which are more limited than
what would be vested in Lender under the Act in the absence of said provision, Lender shall
have such rights, remedies, powers and authorities that would be otherwise vested in it under
the Act, subject, however, to the provisions of paragraph 51 of this Security Instrument.
Without limitation, all expenses (including reasonable attorneys’ fees and costs) incurred by
Lender to the extent reimbursable under 735 ILCS 5/15-1510, 5/15-1512, or any other
provision of the Act, whether incurred before or after any judgment of foreclosure, shall be
added to the indebtedness secured by this Security Instrument and included in the judgment
of foreclosure.

2. Insurance. Wherever provision is made in this Security Instrument for insurance policies to
bear mortgagee clauses or other loss payable clauses or endorsements in favor of Lender, or
to confer authority upon Lender to settle or participate in the settlement of losses under
policies of insurance or to hold and disburse or otherwise control use of insurance proceeds,
from and after the entry of judgment of foreclosure, all such rights and powers of Lender
shall continue in Lender as judgment creditor or mortgagee until confirmation of sale.

3. Protective Advances.

(a) All advances, disbursements and expenditures made or incurred by Lender before and during
a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale, and,
where applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Security Instrument or
by the Act (collectively, the “Protective Advances™), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act hereinbelow referred to:

(1) all advances by Lender in accordance with the terms of this Security Instrument to: (1)
preserve, maintain, repair, restore or rebuild the Improvements upon the Mortgaged Property;
(2) preserve the lien of this Security Instrument or the priority thereof; or (3) enforce this
Security Instrument, as referred to in Subsection (b)(5) of Section 15-1302 of the Act;

(i1) payments by Lender of: (1) principal, interest or other obligations in accordance with the
terms of any senior mortgage or other prior lien or encumbrance; (2) real estate taxes and
assessments, general and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Mortgaged Property or any part thereof;
(3) other obligations authorized by this Security Instrument; or (4) with court approval, any
other amounts in connection with other liens, encumbrances or interests reasonably necessary
to preserve the status of title, as referred to in Section 15-1505 of the Act;

(11i)advances by Lender in settlement or compromise of any claims asserted by claimants
under senior mortgages or any other prior liens;

(1v)reasonable attorneys’ fees and other costs incurred: (1) in connection with the foreclosure
of this Security Instrument as referred to in Sections 15-1504(d)(2) and 15-1510 of the Act;
(2) in connection with any action, suit or proceeding brought by or against Lender for the
enforcement of this Security Instrument or arising from the interest of Lender hereunder; or
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(3) in connection with the commencement, prosecution or defense of any other action related
to this Security Instrument or the Mortgaged Property;

(v) Lender’s fees and costs, including reasonable attorneys’ fees, arising between the entry of
Judgment of foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of
Section 15-1508 of the Act;

(vi)expenses deductible from proceeds of sale as referred to in subsections (a) and (b) of
Section 15-1512 of the Act;

(vii) expenses incurred and expenditures made by Lender for any one or more of the
following: (1) if the Mortgaged Property or any portion thereof constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner thereof deemed
by Lender to be required to be paid; (2) if the Mortgagor’s interest in the Mortgaged Property
is a leasehold estate under a lease or sublease, rentals or other payments required to be made
by the lessee under the terms of the lease or sublease; (3) premiums for casualty and liability
insurance paid by Lender whether or not Lender or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation to
maintaining of existing insurance in effect at the time any receiver or mortgagee takes
possession of the Mortgaged Property imposed by Subsection (c)(1) of Section 15-1704 of
the Act; (4) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awards; (5) payments deemed by Lender to be required for the
benefit of the Mortgaged Property or required to be made by the owner of the Mortgaged
Property under any grant or declaration of easement, easement agreement, agreement with
any adjoining land owners or instruments creating covenants or restrictions for the benefit of
or affecting the Mortgaged Property; (6) shares or common expense assessments payable to
any association or corporation in which the owner of the Mortgaged Property is a member in
any way affecting the Mortgaged Property; (7) if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment, loan agreement or other
agreement; (8) payments deemed by this Security Instrument to be required pursuant to any
lease or other agreement for occupancy of the Mortgaged Property; and (9) if this Security
Instrument is insured, payments of FHA or private mortgage insurance required to keep such
insurance in force.

(b) All Protective Advances shall be so much additional indebtedness secured by this Security
Instrument, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Applicable Interest Rate provided for in
the Note.

(c) This Security Instrument shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Security Instrument is recorded
pursuant to Subsection (b)(5) of Section 15-1302 of the Act.

(d) All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:
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(1) determination of the amount of indebtedness secured by this Security Instrument at any
time;

(11) the indebtedness found due and owing to Lender in the judgment of foreclosure and any
subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry or judgment, it being agreed that in
any foreclosure judgment, the court may reserve jurisdiction for such purposes;

(111)if right of redemption has not been waived by this Security Instrument, computation of
amount required to redeem, pursuant to Subsections (d) of Sections 15-1603 of the Act;

(iv)determination of amounts deductible from sale proceeds pursuant to Section 15-1512 of
the Act;

(v) application of income in the hands of any receiver or Lender in possession; and

(vi)subject to paragraph 51 of this Security Instrument, computation of any deficiency
judgment pursuant to Subsections (b)(2) and (3) of Sections 15-1508 and Section 15-1511 of
the Act.

Lender in Possession. In addition to any provision of this Security Instrument authorizing
Lender to take or be placed in possession of the Mortgaged Property, or for the appointment
of a receiver as provided for in the Act, Lender shall have the right, in accordance with
Sections 15-1701 and 15-1702 of the Act, as granted by a court of competent jurisdiction, to
be placed in possession of the Mortgaged Property or at its request to petition the court to
have a receiver appointed, and such receiver, or Lender, if and when placed in possession,
shall have, in addition to any other powers provided in this Security Instrument, the right to
petition the court for all rights, powers, immunities, and duties as provided for in
Sections 15-1702 and 15-1703 of the Act.

Waiver of Redemption. Borrower acknowledges and represents and warrants that the
Mortgaged Property does not include “agricultural real estate” or “residential real estate” as
those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to 735 ILCS 5/15-
1601(b), Borrower waives any and all rights of redemption from sale under any order of
foreclosure of this Security Instrument, or other rights of redemption which may run to
Borrower or any other Owner of Redemption, as that term is defined in 735 ILCS 5/15-1212.
Borrower waives all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest extent
permitted by law.

Limitation on Indebtedness. Notwithstanding any provision of this Security Instrument, the
Note or any other Loan Document which permits additional sums to be advanced on or after
the date of this Security Instrument, whether as additional loans or for any payments
authorized by this Security Instrument or any other Loan Document, the total amount of the
principal component of the Debt secured hereby shall not at any time exceed three hundred
percent (300%) of the original principal amount of the Note as set forth in this Security
Instrument.
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7. Future Advances. This Security Instrument is granted to secure future advances made by
Lender to the Borrower. The parties acknowledge and agree that all future advances shall be
a lien from the time that this Security Instrument is recorded as provided in 735 ILCS 5/15-
1302(b)(1). Nothing in this paragraph or in any other provisions of this Security Instrument
shall be deemed an obligation on the part of Lender to make any future advances of any sort.

8. Revolving Credit. This Security Instrument secures a revolving credit loan facility that may
involve partial payments of the indebtedness secured by this Security Instrument and
readvances of principal by Lender subsequent to the making of this Security Instrument in
accordance with paragraph 19 of this Security Instrument. No such payment shall extinguish
the lien of this Security Instrument unless and until the indebtedness secured by this Security
Instrument is paid in full and a formal release of the lien of this Security Instrument is given
by Lender. The parties acknowledge and agree that, as provided in 735 ILCS 5/15-1302(b),
all future readvances, including any such future readvance, shall be a lien from the time that
this Security Instrument is recorded.

9. Property Manager. Borrower shall include a “no lien” provision in any agreement
hereafter entered into by Borrower with a property manager for the Mortgaged Property,
whereby the property manager waives and releases any and all mechanics’ lien rights that the
property manager, or anyone claiming through or under the property manager, may have
pursuant to 770 ILCS 60/1. Such Property Agreement containing such “no lien” provision or a
short form thereof shall, at the request of Lender, be recorded with the recorder of the county in
which the Mortgaged Property is located, as appropriate.

10. STATUTORY NOTICE. THE FOLLOWING NOTICE IS GIVEN PURSUANT
TO 815 ILCS 180/10:

UNLESS YOU (BORROWER) PROVIDE US (LENDER) WITH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE MAY
PURCHASE INSURANCE AT YOUR EXPENSE TO PROTECT OUR INTERESTS IN
YOUR COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT YOUR
INTERESTS. THE COVERAGE THAT WE PURCHASE MAY NOT PAY ANY CLAIM
THAT YOU MAKE OR ANY CLAIM THAT IS MADE AGAINST YOU IN CONNECTION
WITH THE COLLATERAL. YOU MAY LATER CANCEL ANY INSURANCE
PURCHASED BY US, BUT ONLY AFTER PROVIDING US WITH EVIDENCE THAT YOU
HAVE OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT. IF WE
PURCHASE INSURANCE FOR THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR
THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND ANY OTHER
CHARGES WE MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE
INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR
EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE MAY BE
ADDED TO YOUR TOTAL OUTSTANDING BALANCE OR OBLIGATION. THE COSTS
OF THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE YOU MAY BE
ABLE TO OBTAIN ON YOUR OWN.

The provisions of this paragraph shall not be deemed to in any way limit or otherwise modify the
provisions of paragraph 3 of this Security Instrument.
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FOR MORTGAGED PROPERTY LOCATED IN LOUISIANA

1. This Security Instrument is both a real property mortgage in accordance Article
3287 and a “security agreement” within the meaning of the Uniform Commercial Code. The
Mortgaged Property includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Borrower in the Mortgaged Property. This Security
Instrument has been executed by Borrower pursuant to Article 3298 of the Louisiana Civil Code
for the purpose of securing all Debt that may now be existing and/or that may arise in the future
as provided herein, with the preferences and priorities provided under applicable Louisiana law.
The maximum amount of the Debt that may be outstanding at any time and from time to time
that this Security Instrument secures, including without limitation as a mortgage and as a
collateral assignment and as a security agreement, including all principal, interest and any
expenses incurred by the Lender, and all other amounts included as Debt, is
$[ 1[400% of loan amount).

2. Any and all references to the Uniform Commercial Code shall also refer to and
include the Louisiana Commercial Laws-Secured Transactions, Louisiana Revised Statutes 10:9-
101, et. seq., and any and all provisions thereof corresponding to the Uniform Commercial Code.

3. As used in the Security Instrument: the terms “real property” and “real estate”
shall be deemed to include immovable property and component parts; the term “fee estate” shall
include full ownership; the term “personal property” shall be deemed to include movable
property; the term “tangible property” shall be deemed to include corporeal property; the term
“intangible property” shall be deemed to include incorporeal property; the term “easements”
shall be deemed to include servitudes; the term fixtures shall include component parts and any
collateral that will become component parts; the term “buildings” shall be deemed to include
other constructions; the phrase “covenant running with the land” and other words of similar
import shall be deemed to include a real right or recorded lease of immovable property; the term
“county” shall be deemed to mean parish; the term “joint and several liability” shall be deemed
to include in solido liability; the terms “deed in lieu of foreclosure”, “conveyance in lieu of
foreclosure” and words of similar import shall include a dation en paiement. “Environmental
Law” shall include, but is not limited to, the “Louisiana Environmental Quality Act”, La. R.S.
30: §§ 2001 et. seq. and its chapters, including the Louisiana Air Control Law (La. RS. 30:§§
2051 - 2064), the Louisiana Water Control Law (La. R.S. 30:§§ 2071 - 2088), the Louisiana
Solid Waste Management and Resource Recovery Law (La. R.S. 30:§§ 2151 - 2161), the
Louisiana Hazardous Waste Control Law (La. R.S. 30:§§ 2171 - 2206), the Louisiana Inactive
and Abandoned Hazardous Waste Site Law (La. R.S. 30: §§ 2221 - 2226), the Liability for
Hazardous Substance Remedial Action Act (La. R.S. 30:§§ 2271 - 2281), the Louisiana
Hazardous Material Information Development, Preparedness, and Response Act (La. R.S. 30:§§
2361 - 2379) and the Louisiana Oil Spill Prevention and Response Act (La. R.S. 30:§§ 2451 -
2496).
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4. The second grammatical paragraph on Page 1 of this Security Instrument is
hereby amended in its entirety to read as follows:

“To secure the full and timely payment of the Debt and the full and timely
performance of the obligations, Borrower hereby MORTGAGES AND
WARRANTS to Lender the Mortgaged Property subject, however, to the
Permitted Exceptions; the Borrower specifically mortgages, affects and
hypothecates unto and in favor of Lender and any future holder or holders of the
Note, whether the same is held as an original obligation or in pledge, the
Borrower’s interest in the Mortgaged Property , together with all buildings and
improvements, appurtenances and attachments, rights, ways, privileges,
servitudes, advantages, batture and batture rights, thereunto belonging or in any
way appertaining, including all immovables by nature or destination, now or
hereafter forming part of and attached to or connected with the Mortgaged
Property and hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND the title to the Borrower’s interest in the Mortgaged
Property unto Lender and its successors, substitutes and assigns.”

5.

Notwithstanding the foregoing, for purposes of paragraphs 25(a)-(f), the term

“Mortgaged Property” shall not include property susceptible to mortgage under Article 3286 of
the Louisiana Civil Code (as the same may be amended from time to time).

The following subparagraphs are added to paragraph 25 of this Security Instrument:

“(g)  For purposes of Sections 25(g)-(j), the term Mortgaged Property shall
include only such Mortgaged Property which is susceptible to mortgage under
Article 3286 of the Louisiana Civil Code (as the same may be amended from time
to time).

(h) Remedies. If an Event of Default occurs and is continuing, Lender may;, at
Lender’s election, exercise any or all of the following rights, remedies and
recourses, subject to the provisions of paragraph 51 of this Security Instrument:

(1) Acceleration. Declare the Debt to be immediately
due and payable, without further notice, presentment, protest,
notice of intent to accelerate, notice of acceleration, demand or
action of any nature whatsoever (each of which hereby is expressly
waived by Borrower), whereupon the same shall become
immediately due and payable.

(i1) Operation of Mortgaged Property. Hold, lease,
develop, manage, operate or otherwise use the Mortgaged Property
upon such terms and conditions as Lender may deem reasonable
under the circumstances (making such repairs, alterations,
additions and improvements and taking other actions, from time to
time, as Lender deems necessary or desirable), and apply all Rents
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and other amounts collected by Lender in connection therewith in
accordance with the Loan Documents.

(i1)  Foreclosure and Sale. Borrower agrees that upon
the occurrence of any Event of Default, or at any time thereafter
while such Event of Default is continuing, Lender may cause the
Mortgaged Property, or any part or parts thereof, to be seized and
sold, whether in term of court or in vacation, under executory or
ordinary process, at Lender's sole option, without appraisement,
appraisement being hereby expressly waived, as an entirety or in
parcels as Lender may determine, to the highest bidder for cash,
and otherwise exercise the rights, powers and remedies afforded
herein and under applicable Louisiana law. Any and all
declarations of fact made by authentic act before a Notary Public
in the presence of two witnesses by a person declaring that such
facts lie within his knowledge shall constitute authentic evidence
of such facts for the purpose of executory process. Borrower
specifically agrees that such an affidavit by a representative of
Lender as to the existence, amount, terms and maturity of the
secured Debt and of a default thereunder shall constitute authentic
evidence of such facts for purpose of executory process. Borrower
hereby waives in favor of Lender: (a) the benefit of appraisement
as provided in Louisiana Code of Civil Procedure Articles 2332,
2336, 2723 and 2724, and all other laws conferring the same; (b)
the demand and three days' delay accorded by Louisiana Code of
Civil Procedure Articles 2639 and 2721; (c) the notice of seizure
required by Louisiana Code of Civil Procedure Articles 2293 and
2721; (d) the three days' delay provided by Louisiana Code of
Civil Procedure Articles 2331 and 2722; and (e) the benefit of the
other provisions of Louisiana Code of Civil Procedure Articles
2331, 2772 and 2723 and all other articles not specifically
mentioned above. In the event the Mortgaged Property or any part
thereof is seized as an incident to an action for the recognition or
enforcement of this instrument by executory process, ordinary
process, sequestration, writ of fieri facias, or otherwise, Borrower
and Lender agree that the court issuing any such order shall, if
petitioned for by Lender, direct the applicable sheriff to appoint as
a keeper of the Mortgaged Property, Lender or any person, firm or
corporation designated by Lender at the time such seizure is
effected. This designation is pursuant to Louisiana Revised
Statutes §§ 9:5136 to 9:5140.2 and Lender shall be entitled to all
the rights and benefits afforded thereunder as the same may be
amended. It is hereby agreed that the keeper shall be entitled to
receive as compensation, in excess of its costs and expenses
incurred in the administration or preservation of the Mortgaged
Property, an amount equal to 1% of the gross revenues and other
amounts received by the keeper, payable on a monthly basis. The
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designation of keeper made herein shall not be deemed to require
Lender to provoke the appointment of such a keeper. Upon the
occurrence and during the continuance of an Event of Default
hereunder, then the assignment of leases and rents granted in this
Security Instrument shall automatically become absolute as
provided in Louisiana Revised Statute § 9:4401, and Lender,
without in any way waiving such default, at its option, upon notice
and without regard to the adequacy of the security for the Debt or
to whether it has exercised any of its other rights or remedies
hereunder, shall have the right to directly collect and receive all
Rents and any other proceeds and/or payments arising under or in
any way accruing under the Leases assigned herein, as such
amounts become due and payable and to apply the same to the
Debt as provided herein. Borrower agrees that Lender shall have
all of the additional enforcement rights and remedies of a secured
party under the Louisiana Commercial Laws (Louisiana Revised
Statutes, Title 10) and under the Uniform Commercial Code of any
applicable state with respect to the Collateral wherever located.
Borrower further agrees that any declarations of fact made under
an authentic act before a Notary Public in the presence of two
witnesses, by a person declaring such facts to lie within his or her
knowledge, shall constitute authentic evidence for purposes of
executory process and also for purposes of Louisiana Revised
Statutes, § 9:3509.1 and § 9:3504(d)(6), and Louisiana Revised
Statute § 10:9-629. For purposes of Louisiana executory process
procedures, Borrower acknowledges the Note and the other Debt
secured hereby and, subject to the provisions of paragraph 51 of
this Security Instrument, does hereby confess judgment and
acknowledge to be indebted unto and in favor of the Lender for the
full amount of the Debt, including principal, interest, prepayment
premiums, late charges, default interest, costs, expenses,
reasonable collection attorneys’ fees, taxes, assessments, payment
of insurance premiums and any additional sums that Lender may
advance as provided under this Mortgage.

(iv)  Receiver. Make application to a court of competent
jurisdiction for, and obtain from such court as a matter of strict
right and without notice to Borrower or regard to the adequacy of
the Mortgaged Property for the repayment of the Debt, the
appointment of a receiver of the Mortgaged Property, and
Borrower irrevocably consents to such appointment. Any such
receiver shall have all the usual powers and duties of receivers in
similar cases, including the full power to rent, maintain and
otherwise operate the Mortgaged Property upon such terms as may
be approved by the court, and shall apply such Rents in accordance
with the provisions of the Loan Documents.
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(v) Uniform Commercial Code. Exercise any and all
rights and remedies granted to a secured party upon default under
the Uniform Commercial Code, including, without limiting the
generality of the foregoing: (i) the right to take possession of the
personal property or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection
and preservation of the personal property, and (ii) request
Borrower at its expense to assemble the personal property and
make it available to Lender at a convenient place acceptable to
Lender. Any notice of sale, disposition or other intended action by
Lender with respect to the personal property sent to Borrower in
accordance with the provisions hereof at least ten (10) days prior to
such action, shall constitute commercially reasonable notice to
Borrower.

(vi)  Other. Exercise all other rights, remedies and
recourses granted under the Loan Documents or otherwise
available at law or in equity (including an action for specific
performance of any covenant contained in the Loan Documents,
or, subject to the provisions of paragraph 51 of this Security
Instrument, a judgment on the Note either before, during or after
any proceeding to enforce this Security Instrument).

(vii)  Benefits of Act. If any provision of this Security
Instrument is inconsistent with any applicable provision of
Louisiana law (the “Act”), the provisions of the Act shall take
precedence over the provisions of this Security Instrument, but the
Act shall not invalidate or render unenforceable any other
provision of this Security Instrument that can be fairly construed in
a manner consistent with the Act. Without in any way limiting any
of Lender’s rights, remedies, powers and authorities provided in
this Security Instrument or otherwise, and in addition to all of such
rights, remedies, powers and authorities, Lender shall also have all
rights, remedies, powers and authorities permitted to the holder of
a mortgage under the Act, as the same may be amended from time
to time.

(1) Separate Sales. The Mortgaged Property may be sold in one or more
parcels and in such manner and order as Lender, in its sole discretion, may elect;
the right of sale arising out of any Event of Default shall not be exhausted by any
one or more sales.

) Remedies Cumulative, Concurrent and Nonexclusive. Subject to the
provisions of paragraph 51 of this Security Instrument. Lender shall have all
rights, remedies and recourses granted in the Loan Documents and available at
law or equity (including the Uniform Commercial Code), which rights (a) shall be
cumulative and concurrent, (b) may be pursued separately, successively or
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concurrently against Borrower or others obligated under the Note and the other
Loan Documents, or against the Mortgaged Property, or against any one or more
of them, at the sole discretion of Lender, (c) may be exercised as often as
occasion therefor shall arise, and the exercise or failure to exercise any of them
shall not be construed as a waiver or release thereof or of any other right, remedy
or recourse, and (d) are intended to be, and shall be, nonexclusive. No action by
Lender in the enforcement of any rights, remedies or recourses under the Loan
Documents or otherwise at law or equity shall be deemed to cure any Event of
Default.”
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FOR MORTGAGED PROPERTY LOCATED IN MAINE

1. Open End Mortgage, Future Advances. This Security Instrument secures future advances
and 1s an Open-End Mortgage under Title 33 M.R.S.A. §505. Lender shall have all of the rights,
powers and protections authorized and allowed to a holder of an Open End Mortgage under
Maine law. Notwithstanding anything to the contrary contained in this Security Instrument, the
maximum principal amount outstanding at any time which may be secured by this Security
Instrument is [ and _ ]/100 Dollars ($[ DI/ ]% of the loan
amount] plus accrued and unpaid interest, Prepayment Consideration, future principal advances
and other amounts constituting Debt hereunder.

2. Mortgage Covenants. This Security Instrument is made with “mortgage
covenants” as described in Title 33 M.R.S.A. §768.

3. Statutory Condition. This Security Instrument is made with the Statutory
Condition described in Title 33 M.R.S.A. §769.

4. Remedies. In addition to all rights and remedies described in Section 25 above,
the Lender shall, at its option, have all rights and remedies available to a mortgagee under
Chapter 713 of Title 14 of the Maine Revised Statutes. Without limiting the foregoing, this
Security Instrument is subject to, and Lender may utilize at its option, the STATUTORY
POWER OF SALE described in Title 33 M.R.S.A. §501-A, the provisions of which are
expressly incorporated herein by reference.
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FOR MORTGAGED PROPERTY LOCATED IN MINNESOTA

l. The following new subsections 25(g), (h), (i), (j) and (k) are hereby added
to this Security Instrument as follows:

() Acceleration. Lender may declare the then outstanding Debt to be
immediately due and payable, without notice, grace, presentment, protest,
demand for payment or any other action of any nature whatsoever,
whereupon the same shall become immediately due and payable.
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Borrower expressly hereby waives the right to receive notice of the
intention to accelerate the Debt and notice of acceleration of the Debt.

(h) Foreclosure/Power of Sale. Borrower hereby authorizes and fully
empowers Lender to foreclose this Security Instrument by judicial
proceeding or by non-judicial proceeding, in accordance with the laws of
the State of Minnesota, with full power of sale and authority to sell the
Mortgaged Property at public auction to the highest bidder for cash, after
giving notice or making publication in the county in Minnesota where the
Mortgaged Property is located, if required by the laws of the State of
Minnesota, and to convey the same to the purchaser in fee simple all in
accordance with and in the manner prescribed by the laws of the State of
Minnesota, and out of the proceeds arising from the sale and foreclosure
to retain the principal and interest due on the Note and the Debt, together
with all such sums of money as Lender shall have expended or advanced
pursuant to this Security Instrument or pursuant to statute, together with
interest thereon as herein provided, and all costs and expenses of such
foreclosure, which shall be immediately due and payable by Borrower,
with interest thereon at the rate of interest specified in the Note, with the
balance, if any, to be paid to the persons entitled thereto by law.
Borrower acknowledges that in such event, Borrower shall remain liable
for any deficiency to the extent permitted by the laws of the State of
Minnesota, but subject to the provisions of paragraph 51 of this Security
Instrument. By conferring this power of sale upon Lender, Borrower, for
itself, its successors and assigns, after an opportunity for consultation with
its legal counsel, hereby voluntarily, knowingly and intelligently waives
all rights under the Constitution and laws of the United States and under
the Constitution and laws of the State of Minnesota, both to a hearing on
the right to exercise and the exercise of the power of sale, and to notice,
except as may be required by any statute of the State of Minnesota.

(1) Borrower’s Acknowledgment of Remedies. THE BORROWER
HEREBY CONSENTS AND AGREES TO THE FORECLOSURE AND
SALE OF THE MORTGAGED PROPERTY BY ACTION PURSUANT
TO MINNESOTA STATUES CHAPTER 581 OR, AT THE OPTION OF
THE LENDER, BY ADVERTISEMENT PURSUANT TO
MINNESOTA STATUTES CHAPTER 580 (OR PURSUANT TO ANY
SIMILAR OR  REPLACEMENT STATUTES HEREAFTER
ENACTED), WHICH PROVIDES FOR SALE AFTER SERVICE OF
NOTICE THEREOF UPON THE OCCUPANT OF THE MORTGAGED
PROPERTY AND PUBLICATION OF SAID NOTICE FOR SIX (6)
WEEKS (OR SUCH LESSER PERIOD AS MAY BE PERMITTED BY
STATUTE) IN THE COUNTY IN MINNESOTA WHERE THE
MORTGAGED PROPERTY IS SITUATED; ACKNOWLEDGES THAT
SERVICE NEED NOT BE MADE UPON THE BORROWER
PERSONALLY (UNLESS THE BORROWER IS AN OCCUPANT)
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AND THAT NO HEARING OF ANY TYPE IS REQUIRED IN
CONNECTION WITH THE SALE; AND EXCEPT AS MAY BE
PROVIDED IN SAID STATUTES EXPRESSLY WAIVES ANY AND
ALL RIGHT TO PRIOR NOTICE OF SALE OF THE MORTGAGED
PROPERTY AND ANY AND ALL RIGHTS TO A PRIOR HEARING
OF ANY TYPE IN CONNECTION WITH THE SALE OF THE
MORTGAGED PROPERTY. THE BORROWER ACKNOWLEDGES
THAT IT IS REPRESENTED BY LEGAL COUNSEL; THAT BEFORE
SIGNING THIS DOCUMENT THIS PARAGRAPH AND THE
BORROWER’S RIGHTS WERE FULLY EXPLAINED BY SUCH
COUNSEL AND THAT THE BORROWER UNDERSTANDS THE
NATURE AND EXTENT OF THE RIGHTS WAIVED HEREBY AND
THE EFFECT OF SUCH WAIVER.

) Personal Property Remedies The Borrower further understands
that upon the occurrence of an Event of Default the Lender may also elect
as its rights, remedies and recourse those available to a secured party
under the Code including without limitation the right to proceed under the
provisions of the Code governing default as to the Personal Property
which i1s included in the Mortgaged Property or which may be deemed
non-realty in a foreclosure of this Security Instrument or to proceed as to
the Personal Property in accordance with the procedures and remedies
available to the foreclosure of the real estate, or to take possession of the
Personal Property (as defined in this Security Instrument) and dispose of
the same by sale or otherwise in one or more parcels provided that at least
ten (10) days’ prior notice of such disposition must be given, all as
provided for by the Code, as hereafter amended or by any similar or
replacement statute hereafter enacted.

(k) Receiver. At any time following an Event of Default, Lender shall
be entitled as a matter of right without notice and without giving bond and
without regard to the solvency or insolvency of Borrower, or waste of the
Mortgaged Property or adequacy of the security of the Mortgaged
Property, or whether or not foreclosure proceedings have been
commenced and if such proceedings have been commenced, whether or
not a foreclosure sale has occurred, to apply for the appointment of a
receiver in accordance with the statutes and laws in Minnesota separate
from or as part of a foreclosure proceeding, provided for who shall have
all rights, powers and remedies as provided by such statute, and who shall
apply the rents, issues and profits as provided by statute and thereafter to
all expenses for maintenance of the Mortgaged Property and to the costs
and expenses of the receivership, including reasonable attorneys’ fees and
to the repayment of the Debt secured hereby. Borrower does hereby
irrevocably consent to such appointment. Nothing contained in this
Security Instrument and no actions taken pursuant to this Security
Instrument shall be construed as constituting Lender a mortgagee in
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possession. Lender shall have the right, at any time and without
limitation, as provided in Minn. Stat. §582.03, to advance money to the
receiver to pay any part or all of the items which the receiver would
otherwise pay if cash were available from the Mortgaged Property; and
sums so advanced, with interest at the rate set forth in the Note, shall be
secured hereby, or if advanced during the period of redemption shall be
part of the sum required to be paid to redeem from the sale.”

2. No Agricultural Property. The following provision is hereby added to the end of
paragraph 48 of this Security Instrument:

No part of the Mortgaged Property is, or shall be during the term of this
mortgage, agricultural property, used for agricultural production or used
for any agricultural use. Further, no part of the Mortgaged Property
constitutes any part of the business or residential homestead of the
Borrower or the members, shareholders, partners or officers of the
Borrower, and each such person or entity hereby disclaims any right of
homestead in the Mortgaged Property”

3. Fixture Filing. Paragraph 60 of this Security Instrument is hereby deleted in its
entirety and replaced with the following:

Fixture Filing. This Security Instrument shall constitute a security
agreement as defined in the Code and SHALL BE EFFECTIVE AS A
FINANCING STATEMENT FILED AS A FIXTURE FILING which is to
be filed in the real estate records of the County where the Mortgaged
Property is situated. The name and address of the record owner of said
real estate is Borrower as set forth on page one of this Security Instrument.
The name, address, and taxpayer identification number (along with the
type and state of organization if an entity) of the Borrower, as debtor, and
the name and address of the Lender, as secured party, are as set forth on
page one of this Security Instrument. Information concerning the security
interest created by this Security Instrument may be obtained from Lender,
as secured party, at its address as set forth on page one of this Security
Instrument. This instrument covers goods which are or are to become
fixtures

4. Assignment of Rents/Receivership.

(a) At any time after the occurrence of an Event of Default under the Security
Instrument, the Lender, without in any way waiving the Event of Default, may:

(1) without notice and without regard to the adequacy of the security for the
Debt, either in person or by agent or servicer, with or without bringing any action or
proceeding, or by a receiver appointed by a court, take possession of the Mortgaged Property
and have, hold, manage, lease and operate the Mortgaged Property on such terms and for
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such period of time as Borrower may deem proper and either with or without taking
possession of the Mortgaged Property in its own name, demand, sue for or otherwise collect
and receive all Rents (other than Excepted Payments consisting of proceeds of public liability
insurance) which are currently due or past due and unpaid with full power to make from time
to time all alterations, renovations, repairs or replacements thereto or thereof as may be
permitted under the Lease. Any Rents (other than Excepted Payments consisting of proceeds
of public liability insurance) collected by Lender hereunder, or by any receiver appointed
hereunder, shall be applied in the following order: (a) to payment of all reasonable fees of
any receiver appointed hereunder and approved by the court, (b) to application of tenants’
security deposits with interest as required by Minn. Stat. Section 504B.178, (c) to payment
when due of prior or current real estate taxes or special assessments with respect to the
Mortgaged Property or, if the Security Instrument so requires, to the periodic escrow for
payment of the taxes or special assessments then due, (d) to payment when due of premiums
for insurance of the type required by the Security Instrument or, if the Security Instrument so
requires, to the periodic escrow for the payment of premiums then due, () to payment of all
expenses for normal maintenance of the Mortgaged Property, (f) to the keeping of the
covenants required of a landlord or licensor pursuant to section 504B.161, subdivision 1,
Minn. Stats., and (g) if received prior to any foreclosure sale, to the Debt secured hereby. If
the Mortgaged Property shall be foreclosed and sold pursuant to the foreclosure sale, then
during the period of redemption from such foreclosure sale:

(D If the Lender is the purchaser at the foreclosure sale, the Rents
(other than Excepted Payments consisting of proceeds of public liability
insurance) shall be paid to the Lender to be applied to the extent of any deficiency
remaining after the sale, the balance, after payment of any deficiency, to be
retained by the Lender, and if the Mortgaged Property is redeemed by the
Borrower or any other party entitled to redeem, any balance so retained shall be
applied as a credit against the redemption price, provided, if the Mortgaged
Property is not redeemed, any remaining excess Rents (other than Excepted
Payments consisting of proceeds of public liability insurance) shall belong to the
Lender, whether or not a deficiency exists; or

) If the Lender is not the purchaser at the foreclosure sale, the Rents
(other than Excepted Payments consisting of proceeds of public liability
insurance) shall be paid to the Lender to be applied to the extent of any deficiency
remaining after the sale, and the balance after payment of any deficiency, if any,
to be applied as a credit against the redemption price, provided, if the Mortgaged
Property is not redeemed any remaining excess Rents shall be paid to the
purchaser.

(11) Lender may enter and take possession of the Mortgaged Property and manage and
operate the same and take any action, which, in Lender’s judgment, is necessary or
proper to collect the Rents (other than Excepted Payments consisting of proceeds of
public liability insurance) and to conserve the value of the Mortgaged Property. Lender
may also take possession of, and for these purposes use, any and all of the Personal
Property. The expense (including any receiver’s fees, attorneys’ fees, costs and agent’s
compensation) incurred pursuant to the powers herein contained shall be secured by this
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Security Instrument. Lender shall not be liable to account for any Rents actually received
by Lender. Enforcement hereof shall not cause Lender to be deemed a mortgagee in
possession unless Lender elects in writing to be a mortgagee in possession. Lender also
shall have the right to enter and take possession of the Mortgaged Property and manage
and operate the same in conformity with all applicable laws and take any action which, in
Lender’s judgment, is necessary or proper to conserve the value of the Mortgaged
Property.
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FOR MORTGAGED PROPERTY LOCATED IN NEW JERSEY

1. Borrower authorizes Lender, at its option, to either name any or all of the tenants
of the Mortgaged Property, if any, in any foreclosure action commenced by Lender or to
foreclose this Security Instrument subject to the rights of any or all of such tenants of the
Mortgaged Property, if any. The failure by Lender to name any such tenants as parties defendant
to any such foreclosure action or proceeding and to foreclose out the rights of such tenants shall
not be asserted by Borrower as a defense to any proceeding instituted by Lender to collect the
Debt secured by this Security Instrument.

2. Borrower hereby represents and warrants to Lender that, except as disclosed in
the Environmental Report:

(a) Borrower has not received any notice claiming that the Premises or the
Improvements or any use thereof violates any Environmental Laws from the New Jersey
Department of Environmental Protection (“DEP”), the United States Environmental Protection
Agency (“EPA”) or any other governmental authority, person or entity.

(b) To the best of Borrower’s knowledge, no part of the Premises or the
Improvements was ever used or is being used as a landfill, dump or other disposal, storage,
transfer or handling area for Hazardous Substances.

(c) Borrower has no liability to the DEP, the EPA, the State of New Jersey, the
United States of America or any other governmental authority under any of the Environmental
Laws.

3. The following shall supplement, and shall be included within, the definition of
“Environmental Laws” set forth in paragraph 32 of this Security Instrument:

“the Industrial Site Recovery Act (“ISRA”) N.J.S.A. §§ 13:1K-6 ef seq., formerly
known as the Environmental Clean-Up Responsibility Act (“ECRA”), N.J.S.A.
13:1K-6 et seq.; the “Brownfield and Contaminated Site Remediation Act”
(“BCSRA”) N.J.S.A. §§ 58:10B-1 et seq.; the New Jersey Spill Compensation
and Control Act, N.J.S.A. §§ 58:10-23.11 er seq.; the Toxic Catastrophe
Prevention Act, N.J.S.A. 13:1K-19 et seq.; the Underground Storage of
Hazardous Substances Act, N.J.S.A. §§ 58:10A-21 et seq.; the Water Pollution

-113 -



Control Act, N.J.S.A. §§ 58:10A-1 ef seq.; the Solid Waste Management Act,
N.J.S.A. §§ 13:1E-1 ef seq.; the Safe Drinking Water Act, N.J.S.A. §§ 58:12A-1
et seq.; the Hazardous Substance Discharge Reports and Notice Act, N.J.S.A. §§
13:1K-15 ef seq.; the Air Pollution Control Act, N.J.S.A. §§ 26:2C-2 et seq.; the
Worker and Community Right-to-Know Act, N.J.S.A. §§ 34:5A-1 et seq.; the
Sanitary Landfill Facilities Closure and Contingency Fund Act, N.J.S.A. §§
13:1E-100 ef seq.; the Solid Waste Disposal and Resource Recovery Act, N.J.S.A.
§§ 13:1E-136 er seq.; the Clean Communities and Recycling Act, N.J.S.A. §§
13:1E-92 ef seq.; and the Mandatory Statewide Recycling Act, N.J.S.A. §§ 13:1E-
99.12 et seq.”

4. If there shall be filed a lien against the Premises or the Improvements by the DEP,
EPA, or any other governmental authority, Borrower agrees in addition to taking prompt
corrective measures to remediate any Hazardous Substances that are the subject of such lien,
Borrower shall either (i) cause said lien to be removed or (ii) provide a bond or title insurance
endorsement, reasonably satisfactory to Lender, insuring to Lender the continuing first lien status
of this Security Instrument, within 60 days from the date that Borrower is given notice that the
lien is placed against the Premises or the Improvements or within such shorter period of time in
the event that the State of New Jersey, the United States or such other governmental authority
may take steps to cause the Premises or the Improvements to be sold pursuant to the lien.

5. Borrower shall not permit any part of the Premises or the Improvements to be
used as an “industrial establishment” within the current meaning of ISRA. In the event that, in
contravention of the foregoing, the Premises or any part thereof constitutes an ‘“industrial
establishment” within the current meaning of ISRA, Lender shall have the right to declare a
default and exercise any of the rights and remedies available to it in the case of an Event of
Default. In addition, if a closing of operations, transferring of ownership or operations or a
change in ownership, as defined in ISRA, is planned by Borrower, or the user or operator of the
industrial establishment, at the option of Lender, Borrower shall either (x) fully and promptly
comply, or cause full and prompt compliance by such user or operator, with the provisions of
ISRA to the satisfaction of Lender and DEP, or (y) provide Lender with a letter from DEP stating
that ISRA does not apply to said closure, transfer or change in ownership. In order to so comply
to the satisfaction of Lender, Borrower shall obtain from DEP a declaration by DEP as evidenced
by the issuance of an unconditional no further action letter or a completed and approved remedial
action work plan. (i) Receipt by Borrower of ISRA approval pursuant to a clean-up deferral,
remediation already in progress waiver, an underground storage tank waiver or a minimal
environmental concern determination shall not be deemed compliance with ISRA to the
satisfaction of Lender under this provision. Borrower's remedial action work plan, negative
declaration approval, as evidenced by a no further action letter or any other approval, shall not
involve any engineering or institutional controls on, under or about the Premises or the
Improvements or any part thereof including, without limitation, capping, deed notice, a notice of
contamination recorded on the county records, any use or access restriction or the posting of
signs, except as permitted under and in compliance with the terms of the Lease of the Premises.
Borrower shall deliver to Lender copies of all correspondence, notices, submissions, preliminary
assessments, site investigations, financial assurances, remedial action work plans, negative
declarations and no further action letters that it sends to or receives from the DEP or any other
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relevant party including, but not limited to, its consultants and engineers in connection with
ISRA compliance or proof of inapplicability as described below; (ii) Borrower's obligation to
comply with, cause compliance with, or provide proof of the inapplicability of ISRA shall,
notwithstanding its general applicability, also specifically apply to a closing of operations,
transferring of ownership or operations or a change in ownership, as defined in ISRA, associated
with any foreclosure action and sale of the Premises or the Improvements or any part thereof or a
deed in lieu of a foreclosure; (ii1) If Borrower believes that the Premises or the Improvements, or
any relevant part thereof, does not constitute an industrial establishment within the meaning of
ISRA, Borrower shall, at least four weeks prior to the closing of operations, transferring of
ownership or operations or a change in ownership, as defined in ISRA, deliver to Lender a letter
from the DEP, stating that the contemplated closing of operations, transferring of ownership or
operations or a change in ownership, as defined in ISRA, is not subject to ISRA; (iv) Any and all
damages, costs and expenses incurred by Lender due to Borrower's failure to comply with the
provisions of this paragraph 5, including but not limited to Lender's costs and expenses incurred
in complying with ISRA, implementing any remedial action work plan in connection therewith,
as well as reasonable attorneys' fees, DEP oversight fees and engineering fees in connection
therewith, shall be added to and become a part of the Debt evidenced by the Note and secured by
this Security Instrument; (v) However, nothing contained in this paragraph 5 shall be deemed to
permit the closing of operations, transferring of ownership or operations or a change in
ownership, or operations, as defined in ISRA, as to all or any part of the Premises or the
Improvements, if this Security Instrument or any other Loan Document otherwise prohibits such
action.

6. Any remedial action work plan or any remediation required to be conducted by
Borrower under ISRA, the Spill Act or any other Environmental Law shall not involve or permit
engineering or institutional controls, on, under or about the Premises or the Improvements or any
part thereof including without limitation capping, deed notice, a notice of contamination
recorded on the county records, any use or access restriction or the posting of signs, except as
permitted under and in compliance with the terms of the Lease of the Premises.

7. Paragraph 35 of this Security Instrument is amended by adding the following to
the end of such paragraph:

“Notwithstanding the foregoing, nothing contained in paragraph 32 above or this
paragraph 35 shall impose liability upon Borrower nor shall Borrower have any
indemnification obligations with respect to (i) conditions or circumstances
resulting from the negligence, illegal acts, fraud or willful misconduct of Lender
or any other indemnified party under this paragraph 35, or (ii) Hazardous
Substances first present on the Premises after Lender assumes ownership or
operational control of the Mortgaged Property by the appointment of a receiver,
foreclosure, deed-in-lieu of foreclosure or otherwise.”

8. The final proviso of paragraph 9(d)(4) of this Security Instrument is modified as

follows: “provided, that, such Replacement Guaranty and Replacement Indemnity may be
governed by the laws of a State or Commonwealth other than the State or Commonwealth in
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which the Mortgaged Property is located so long as the enforceability opinion referenced in
clause (6) below includes a choice of law opinion reasonably satisfactory to Lender.”

9. The maximum principal amount secured by this Security Instrument is the Loan
Amount set forth on Schedule A attached hereto exclusive of interest, applicable premiums,
costs and fees.
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FOR MORTGAGED PROPERTY LOCATED IN NEW YORK

1. Notwithstanding anything to the contrary contained in this Security Instrument,
the maximum amount of indebtedness secured by this Security Instrument at execution or which
under any contingency may become secured hereby at any time hereafter is (i) the Loan Amount
set forth on Schedule A attached hereto plus interest thereon (at such rates as provided for in the
Note or herein, as applicable), plus (ii) amounts expended by Lender to maintain the lien of this
Security Instrument or to protect the property encumbered by this Security Instrument, including,
without limitation, amounts in respect of insurance premiums, real estate taxes, litigation
expenses to prosecute or defend the rights, remedies and lien of this Security Instrument or title
to the property encumbered hereby, and any costs, charges or amounts to which Lender becomes
subrogated upon payment, whether under recognized principles of law or equity or under express
statutory authority, together with interest on all the foregoing amounts at such rates as provided
for in the Note or herein, as applicable. The phrase “subject to the first provisions under the
heading For Mortgaged Property Located in New York™ is hereby added to the beginning of the
sentence that begins with the phrase: “This Security Instrument is given to secure the following
indebtedness and obligations™ located in the paragraph immediately following the TO HAVE
AND TO HOLD clause of this Security Instrument

2. Lien Law. This Security Instrument is subject to the trust fund provisions of
Section 13 of the Lien Law of the State of New York. Borrower will, in compliance with said
Section, receive the advances secured hereby and will hold the right to receive such advances as
a trust fund to be applied first for the purpose of acquiring the Mortgaged Property and paying
the cost of improvements and will apply the same first to the payment of the cost of the
improvements before using any part of the total of the same for any other purpose.

3. Section 254. The clauses and covenants contained herein which are construed by
Section 254 of the Real Property Law of the State of New York shall, except as otherwise
expressly provided herein, be construed as provided in that Section; the additional clauses and
covenants contained herein shall afford rights to Lender supplemental to and not exclusive of the
rights conferred by the clauses and covenants construed by said Section 254 and shall not impair,
modify, alter or defeat such rights notwithstanding that such additional clauses and covenants
may relate to the same subject matter or provide for different or additional rights in the same or
similar contingencies as the clauses and covenants construed by said Section 254; the clauses and
covenants herein which are similar to those contained in said Section 254 but which afford
additional rights to Lender, shall supersede the clauses and covenants contained in Section 254.
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4, Section 291-f. Reference is hereby made to Section 291-f of the Real Property
Law of the State of New York for purposes of obtaining the benefit to Lender of said Section in
connection with this Security Instrument including without limitation, with respect to the
provisions of this Security Instrument prohibiting any modification or change in the terms of the
Lease without consent of Lender.

5. Not 1-6 Residential Units. This Security Instrument does not cover real property
principally improved or to be improved by one or more structures containing in the aggregate not
more than six residential dwelling units each having their own separate cooking facilities.

6. Non-Judicial Foreclosure. Upon the occurrence and during the continuance of an
Event of Default, Lender may, either with or without entry or taking possession of the
Mortgaged Property as provided in this Security Instrument or otherwise, personally or by its
agents or attorneys, and without prejudice to the right to bring an action for foreclosure of this
Security Instrument, sell the Mortgaged Property or any part thereof pursuant to any procedures
provided by applicable law, including, without limitation, the procedures set forth in Article 14
of the New York Real Property Actions and Proceedings Law (and any amendments or substitute
statutes in regard thereto), and all estate, right, title, interest, claim and demand therein, and right
of redemption thereof, at one or more sales as an entity or in parcels, and at such time and place,
and upon such terms and after such notice thereof as may be required or permitted by applicable
law.

7. The second grammatical paragraph of paragraph 19(f)(iii) of this Security
Instrument is hereby amended to read as follows:

“If Borrower or the Grantee, as applicable, has elected to exercise its Debt
Assumption Right and all of the conditions of this paragraph 19(f) have been
satisfied, Lender shall cause the grid attached to the Note to be increased to reflect
an increase in the principal amount of such Note by the principal amount of the
New Note. The lien hereof shall automatically be amended to secure such
increase in the principal amount of the Note and in accordance with Section 281
subd. 2 of the New York Real Property Law, the amount of such re-advance shall
be secured hereby to the same extent and with the same priority of lien as if such
amount were advanced at the time this Security Instrument were recorded.
Lender shall simultaneously deliver a release, releasing the Substitute Collateral
Borrower from the New Note and cancel such New Note. Escrow Agent shall
execute a Uniform Commercial Code Form 3 termination statement that will have
the effect of releasing Lender’s security interest in the Cash Collateral. Escrow
Agent shall release all funds in the escrow account, other than the Substitute
Collateral Fees and Expenses, to the Grantee, in the case of a Sale, subject to
paragraph 19(c), or the Borrower, as applicable, in the case of a Transfer, subject
to paragraph 19(d). Escrow Agent shall pay all Substitute Collateral Fees and
Expenses to the appropriate parties in accordance with the Escrow Agreement.”

8. The first sentence of paragraph 52 of this Security Instrument is hereby amended
to read as follows:
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“THIS SECURITY INSTRUMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN
WHICH THE MORTGAGED PROPERTY IS LOCATED WITHOUT
REGARD TO CONFLICT OF LAW PROVISIONS THEREOF (WHICH
PROVISIONS SHALL BE DEEMED TO EXCLUDE SECTION 5-1401 OF
THE NEW YORK GENERAL OBLIGATIONS LAW).”

The balance of paragraph 52 of this Security Instrument shall remain in full force and effect
without modification.
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FOR MORTGAGED PROPERTY LOCATED IN NORTH CAROLINA

1. The introductory paragraph on Page 1 of this Security Instrument is hereby
amended 1in its entirety to read as follows:

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
RENTS AND FIXTURE FILING (this "Security Instrument") dated as of as of the Effective Date
set forth on Schedule A attached hereto and made a part hereof (the "Effective Date"), by the
Borrower set forth on Schedule A attached hereto and made a part hereof (together with its
permitted assigns hereunder, "Borrower"), having its principal office at the address set forth on
Schedule A attached hereto and made a part hereof, is executed and delivered to CHICAGO
TITLE INSURANCE COMPANY, a Florida corporation, having an address at P.O. Box 45023,
Jacksonville, FL 32232-5023 ("Deed of Trust Trustee"), for the benefit of WELLS FARGO
TRUST COMPANY, NATIONAL ASSOCIATION, as trustee pursuant to the Declaration of
Trust dated as of October 17, 2019 (the “Declaration™), having its principal place of business at
299 South Main Street, 5th Floor, MAC: U1228-051, Salt Lake City, Utah 84111 ("Lender").

2. The second grammatical paragraph on Page 1 of this Security Instrument is hereby
amended in its entirety to read as follows:

To secure the payment of an indebtedness in the principal sum set forth as the
Loan Amount on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date of
November 10, 2041, made by Borrower to Lender (the note together with all
extensions, renewals or modifications thereof being hereinafter collectively called
the "Note") and all other Debt (hereinafter defined), Borrower has mortgaged,
given, granted, bargained, sold, aliened, released, conveyed, confirmed, pledged,
assigned, and hypothecated and by these presents does hereby mortgage, give,
grant, bargain, sell, alien, release, convey, confirm, pledge, assign and
hypothecate unto Deed of Trust Trustee the Premises (as defined herein) which is
described in Exhibit A attached hereto and the buildings, structures, fixtures
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(except “trade fixtures” as defined in Section 19 of Part II of the Lease (as
hereinafter defined) not owned by Borrower), additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter located

thereon (the "Improvements"),

3. The following paragraph on Page 5 of this Security Instrument is hereby deleted in
its entirety:

TO HAVE AND TO HOLD the above granted and described Mortgaged Property
unto and to the use and benefit of Lender, and the successors and assigns of
Lender, forever, provided that the Mortgaged Property shall include Excepted
Rights and Excepted Payments, as defined in the Assignment, only to the extent
to which Lender has rights to such Excepted Rights and Excepted Payments as
specifically set forth in the Assignment.

and the following paragraph is substituted in its place:

TO HAVE AND TO HOLD the above granted and described Mortgaged Property,
unto Deed of Trust Trustee and Deed of Trust Trustee's successors, substitutes or
assigns, in trust, with power of sale, and for the uses and purposes herein set forth,
forever, provided that the Mortgaged Property shall include Excepted Rights and
Excepted Payments, as defined in the Assignment, only to the extent to which
Lender has rights to such Excepted Rights and Excepted Payments as specifically
set forth in the Assignment, together with all rights, privileges, hereditaments and
appurtenances in anywise appertaining or belonging thereto, subject only to the
Permitted Exceptions (as defined herein), and Borrower, for Borrower and
Borrower’s successors and assigns, hereby agrees to warrant and forever defend, all
and singular, the title to the Mortgaged Property unto Deed of Trust Trustee and
trustee's successors or substitutes in this trust against the claim or claims of all
persons claiming or to claim the same or any part thereof, subject, however, to the
Permitted Exceptions as aforesaid.

4, The following paragraph on Page 5 of this Security Instrument is hereby deleted:

PROVIDED, HOWEVER, these presents are upon the express condition that, if

Borrower shall well and truly pay to Lender the Debt and every covenant and condition
set forth herein and in the Note shall have been satisfied, these presents and the estate and

lien hereby granted shall cease, terminate and be void.
and the following paragraph is substituted in its place:

PROVIDED, HOWEVER, these presents are upon the express condition that, if

Borrower shall well and truly pay to Lender the Debt and every covenant and condition
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set forth herein and in the Note shall have been satisfied, this conveyance shall be
released and cancelled of record.

5. The following subsections are added to paragraph 25 of this Security Instrument:

(g) Upon and during the continuance of an Event of Default, Lender may foreclose
this Security Instrument by judicial proceedings, or may without further notice direct the
Deed of Trust Trustee to exercise the power of sale set forth below, as to the amount so
declared due and payable, and thereupon, the Mortgaged Property shall be sold according
to law to satisfy and pay the same together with all costs, expenses and allowances
thereof, including, without limitation, a reasonable fee for Lender’s attorneys, at all trial
and appellate levels. If Lender directs the Deed of Trust Trustee to exercise the power of
sale, the Deed of Trust Trustee or any successor of the Deed of Trust Trustee is hereby
authorized and empowered to enter and take possession of all or any part of the
Mortgaged Property, personally or through its agent, and it shall be lawful for and the
duty of the Deed of Trust Trustee, and the Deed of Trust Trustee is hereby authorized and
empowered, to expose to sale and to sell the Mortgaged Property at public sale for cash,
in compliance with the requirements of the General Statutes of North Carolina relating to
nonjudicial foreclosure sales in effect on the date foreclosure is commenced; and at the
time and place fixed for the sale to sell the Mortgaged Property, personally or through its
agent, to the highest bidder for cash, free from any equity of redemption, homestead,
dowry or curtesy, and all other exemptions, all of which are hereby expressly waived, and
the Deed of Trust Trustee shall execute a conveyance in fee simple to and deliver
possession of the Mortgaged Property to the purchaser. The Mortgaged Property may be
sold in one parcel, several parcels or groups of parcels, and Lender shall be entitled to bid
at the sale, and, if Lender is the highest bidder for the Mortgaged property or any part or
parts thereof, Lender shall be entitled to purchase the same. Lender shall be entitled to a
credit against the amount of its bid of the balance of the indebtedness secured hereby.
After retaining a reasonable fee not to exceed five percent (5%) of the gross proceeds of
the sale as compensation to the Deed of Trust Trustee, plus all expenses incurred by it
including reasonable attorneys’ fees, the Deed of Trust Trustee shall apply the residue of
the proceeds as provided in paragraph 25(b) of this Security Instrument. The Deed of
Trust Trustee may require the successful bidder at any sale to deposit immediately with
the Deed of Trust Trustee cash or a certified check in an amount not to exceed ten percent
(10%) of the bid, provided notice of such requirement is contained in the advertisement
of sale. The bid may be rejected if the deposit is not immediately made, and thereupon
the next highest bidder may be declared to be the purchaser. Such deposit shall be
refunded in case a resale is had; otherwise, it shall be applied to the purchase price.

(h) Attorney Fees. All references to "attorney fees" or "reasonable legal fees" in this

Security Instrument or the Note secured hereby or any other Loan Documents shall be deemed to
refer to reasonable attorney fees actually incurred and without reference to any statutory or other
presumptions.

6. Paragraph 60 of this Security Instrument is hereby amended in its entirety to read

as follows:
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Fixture Filing. This Security Instrument shall be effective from the date of its recording as a
financing statement filed as a fixture filing with respect to all goods constituting part of the
Mortgaged Property which are or are to become fixtures and are owned by Borrower. This
Security Instrument shall also be effective as a financing statement covering minerals or the like
(including oil and gas) and is to be filed for record in the real estate records of the county where
the Premises is situated. The mailing address of Borrower, as debtor, and the address of Lender,
as secured party, from which information concerning the security interests may be obtained are
set forth above and on Schedule A, as applicable.

7. The following provisions are added immediately following the last paragraph of
this Security Instrument:

Substitution of Deed of Trust Trustee. Lender shall at any time and from time to time
have the irrevocable right to remove the Deed of Trust Trustee as deed of trust trustee
without notice or cause and to appoint the Deed of Trust Trustee’s successor by an
instrument in writing, duly acknowledged, in such form as to entitle such written
instrument to be recorded in the State of North Carolina in the county where the
Mortgaged Property is located, and in the event of the death or resignation of the Deed of
Trust Trustee, Lender shall have the right to appoint the Deed of Trust Trustee’s
successor by such written instrument, and any substitute deed of trust trustee so appointed
shall be vested with the title to the Mortgaged Property, and shall possess all the powers,
duties and obligations herein conferred on the Deed of Trust Trustee in the same manner
and to the same extent as though the substitute deed of trust trustee were originally
named herein as the Deed of Trust Trustee.

Future Advances. This Security Instrument is given to secure all present and future
obligations of Borrower to Lender. For purposes of complying with N.C.G.S. Section
45-67 et seq., the period in which future obligations may be incurred and secured by this
Deed of Trust is the period between the date hereof and thirty (30) years from the date
hereof. The principal amount that may be so secured may decrease or increase from time
to time, but the maximum principal amount, including present and future obligations
which may be secured by this Security Instrument at any one time is $8,200,000.00, plus
all interest, costs, reimbursements, fees and expenses due under this Security Instrument
and secured hereby. Any additional amounts advanced by the Lender pursuant to the
provisions of this Security Instrument shall be deemed necessary expenditures for the
protection of the security. The Borrower need not sign any instrument or notation
evidencing or stipulating that future advances are secured by this Security Instrument.

North Carolina Law. Notwithstanding anything in this Security Instrument to the
contrary, any provisions of this Security Instrument that contradict the requirements and
procedures (now or hereafter existing) of North Carolina law shall be resolved in favor of
North Carolina law. In particular and without limiting the foregoing, nothing in this
Security Instrument dealing with foreclosure procedures which specifies any particular
actions to be taken by Deed of Trust Trustee or Lender shall be deemed to contradict the
requirements and procedures of North Carolina law applicable at the time of foreclosure.
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FOR MORTGAGED PROPERTY LOCATED IN OHIO

1. Future Advances. The following language shall be inserted immediately
following the parenthetical defining “Note” in this Security Instrument: “and all future advances
hereunder or under any of the Loan Documents to the fullest extent and with the highest priority
contemplated by Section 5301.232 of the Ohio Revised Code.”

2. Loan Advances and Advances to Protect Security. This Security Instrument is an
Open-End Mortgage and secures the repayment of all unpaid loan indebtedness described and
included in this Security Instrument under the debt described herein and all future advances
hereunder to the fullest extent and with the highest priority contemplated by Section 5301.232 of
the Ohio Revised Code. The total maximum amount of unpaid loan indebtedness under the debt
secured by this Security Instrument (exclusive of any and all interest accrued and owing thereon
and exclusive of any and all amounts advanced for the payment of property taxes, assessments,
insurance premiums or expenses incurred to protect and preserve the Mortgaged Property and the
liens and security interests created thereby, as well as all amounts advanced pursuant to this
Security Instrument) which may be outstanding at any time is the Loan Amount set forth on
Schedule A attached hereto. If and to the extent applicable, Borrower hereby waives any rights it
may have under Section 5301.232(c) of the Ohio Revised Code. In addition to the loan advances
referred to above, Lender shall have the right, but not the obligation, to make protective advances
with respect to the Mortgaged Property for the payment of property taxes, assessments, insurance
premiums or expenses incurred to protect and preserve the Mortgaged Property and the liens and
security interests created hereby, as contemplated by Section 5301.233 of the Ohio Revised Code,
and such protective advances, together with the interests thereon, at the Default Rate (as defined
in the Note) of each such advance until it is repaid in full, shall be secured by this Security
Instrument to the fullest extent and with the highest priority contemplated by Section 5301.233 of
the Ohio Revised Code.

3. Lender’s Rights Under Mechanic’s Lien. Lender shall be and is hereby authorized
and empowered to do as mortgagee all things provided in the mechanic’s lien laws of Ohio,
including, without limitation, Section 1311.14 of the Ohio Revised Code and all amendments and
supplements thereto.

4, Fixture Filing. This Security Instrument, to the extent that it conveys or otherwise
deals with property or with items of property which are or which may become fixtures related to
the Premises, under Section 1309.502(C) of the Ohio Revised Code, constitutes a financing
statement filed and indexed as a fixture filing in the real estate records of the recorder of the
county in which such property is located with respect to any and all fixtures and with respect to
any personal property that may now be or hereafter become such fixtures. For purposes of the
foregoing, Borrower is the debtor (with its address as set forth in this Security Instrument) and
Lender is the secured party (with its address as set forth in this Security Instrument). Borrower is
the record owner of the Premises. If any items of property hereunder also constitutes collateral
granted to Lender under any other mortgage, agreement, document, or instrument, in the event of
any conflict between the provisions of such other mortgage, agreement, document, or instrument
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relating to such collateral, the provision or provisions selected by Lender shall control with
respect to such collateral.
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FOR MORTGAGED PROPERTY LOCATED IN OKLAHOMA

1. NOTICE. _A POWER OF SALE HAS BEEN_ GRANTED IN_ THIS
SECURITY INSTRUMENT. A POWER OF SALE MAY ALLOW THE LENDER TO
TAKE THE MORTGAGED PROPERTY AND SELL IT WITHOUT GOING TO
COURT IN A FORECLOSURE ACTION UPON DEFAULT BY THE BORROWER
UNDER THIS SECURITY INSTRUMENT.

2. The following subsections are added to paragraph 25 of this Security Instrument:

(g) If an Event of Default shall have occurred and be continuing, Lender shall have
the following rights and remedies, which shall be in addition to and not in limitation of any other
rights and remedies set forth in this Security Instrument:

(1) Power of Sale. Borrower further grants to Lender, its successors and assign, the
right and power to foreclose this Security Instrument under the Oklahoma Power of Sale
Mortgage Foreclosure Act, 46 O.S. §40 et seq. (the “Act”). If an action is filed to foreclose this
Security Instrument, or it Lender seeks to foreclose this Security Instrument by power of sale
under the Oklahoma Power of Sale Mortgage Foreclosure Act, Lender shall be entitled to the
immediate appointment of a receiver pursuant to 12 O.S. §1551(2)(c) without the necessity of
further proof. If Borrower is then occupying the Mortgaged Property or any part thereof, such
receiver shall be entitled to collect rent from Borrower equal to the fair market rent for the
portion of the Mortgaged Property occupied by Borrower.

(1)  Provisions with Respect to the Power of Sale. If the Lender sells the Mortgaged
Property under the power of sale granted by this Security Instrument, the following provisions
shall apply:

(a) The notices described in the Act, shall be given as and when required
therein;

(b) All notices which are required to be given to Borrower under the Act may
be given to Borrower at the address which is set forth in the preamble hereof;

(c) Lender may purchase part or all of the Mortgaged Property at any such
sale;

(d) Borrower stipulates the total amounts owing under this Security
Instrument will have benefited Borrower substantially and are not unconscionable in
amount, and therefore the total amount of such Debt, less the fair market value of the
Mortgaged Property sold under such Act, and any prior indebtedness, shall be available
as a deficiency judgment against Borrower, subject, however, to the provisions of
paragraph 51 hereof;

-123 -



(e) The purchaser under such sale may seek and obtain a writ of assistance by
application to the District Court in the county in which the Mortgaged Property is
located, or the United States District Court having venue for actions arising in such
county;

® Lender may, at its option, proceed with foreclosure under judicial proceedings
instead of exercising the rights of this Power of Sale;

(g) All other procedures and requirements of such Act shall be followed;

(h) After the completion of the sale as contemplated by such act, the purchaser shall
have all of Borrower's right, title and interest in and to the Mortgaged Property, free and clear of
all rights of Borrower, and free and clear of all rights of any person with a priority which is
subordinate to the lien of this Security Instrument, except any right which may be reserved under
such Act;

(1) Any recitation in any notice, publication thereof, recordation thereof, or deed, of
the existence of an event of default, giving, publication, service and recordation of notice,
occurrence of the sale at the time and place set forth in such notice or any postponement
authorized and effective under such Act, circumstances of sale and bidding, and compliance with
the terms of such Act, shall be presumed to be statements of fact and no person shall be required
to investigate the truthfulness or accuracy of any such recitation.

(ili)  Appointment of Receiver. Borrower hereby voluntarily and expressly consents
and stipulates to the appointment of a receiver over the Mortgaged Property in the event Lender
elects to seek the appointment of a receiver following Borrower's non-performance, breach,
default or violation of any condition, covenant or other agreement in this Security Instrument or
the Note secured hereby and failure to cure within the applicable grace period, if any. In such
event Lender shall be entitled to appointment of a receiver without the necessity of establishing
that the property is probably insufficient to discharge the mortgage debt, the express purpose and
intent of this clause being hereby acknowledged to provide for the appointment of a receiver in
accordance with the provisions of 12 O.S. §1551(2)(c), as amended, upon the occurrence of any
breach, default, violation or other non-performance under this Security Instrument by Borrower.

(iv)  Appraisement. In a judicial foreclosure, sale of the Mortgaged Property shall be
made with or without appraisement, as Lender may elect, such election to be made at the time
the foreclosure judgment is entered or any time prior thereto.

3. Revolving Loan. The Note evidences a revolving loan. The actual principal
indebtedness from time to time evidenced by the Note shall be the sum of all advances made by
Lender to Borrower, less the aggregate amount of all principal repayments made under the Note
by Borrower to Lender. Borrower may, pursuant to paragraph 19 of this Security Instrument,
draw against the revolving loan from time to time, may repay sums advanced, in whole or in
part, from time to time, and again draw against the revolving loan, so that the principal amount
outstanding under the Note may fluctuate in accordance with such advances and repayments,
provided that the maximum principal amount outstanding at any time shall not exceed Loan
Amount listed on Schedule A attached hereto.
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4. Fixture Filing. This Security Instrument shall be filed of record against the tract
index of the real estate records of the County Clerk of Oklahoma County, Oklahoma as a fixture
filing and covers all of the items and types of Collateral constituting or to constitute fixtures as
defined in 12A O.S. §1-9-102(a)(41) and this Security Instrument shall constitute a "fixture
filing" and a "construction mortgage" as set forth in 12A O.S. §1-9-102(a)(40) and §1-9-334(h),
respectively, and secures an obligation incurred for the construction of improvements of land,
including the acquisition costs thereof. The record owner of the Mortgaged Property is
Borrower.
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FOR MORTGAGED PROPERTY LOCATED IN PENNSYLVANIA

1. The following provisions are inserted at the end of paragraph 25:

“(g) FOR THE PURPOSE OF OBTAINING POSSESSION OF THE
MORTGAGED PROPERTY DURING THE CONTINUANCE OF ANY
EVENT OF DEFAULT HEREUNDER OR UNDER THE NOTE OR THE
LOAN DOCUMENTS, BORROWER HEREBY AUTHORIZES AND
EMPOWERS ANY ATTORNEY OF ANY COURT OF RECORD IN THE
COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE, AS
ATTORNEY FOR BORROWER AND ALL PERSONS CLAIMING UNDER
OR THROUGH BORROWER TO APPEAR FOR AND CONFESS
JUDGMENT AGAINST BORROWER IN AN ACTION IN EJECTMENT FOR
POSSESSION OF THE MORTGAGED PROPERTY IN FAVOR OF LENDER,
FOR WHICH THIS SECURITY INSTRUMENT, OR A COPY THEREOF
VERIFIED BY AFFIDAVIT, SHALL BE A SUFFICIENT WARRANT; AND
THEREUPON A WRIT OF POSSESSION MAY IMMEDIATELY ISSUE FOR
POSSESSION OF THE MORTGAGED PROPERTY, WITHOUT ANY PRIOR
WRIT OR PROCEEDING WHATSOEVER AND WITHOUT ANY STAY OF
EXECUTION. IF FOR ANY REASON AFTER SUCH ACTION HAS BEEN
COMMENCED IT SHALL BE DISCONTINUED, OR POSSESSION OF THE
MORTGAGED PROPERTY SHALL REMAIN IN OR BE RESTORED TO
BORROWER, OR BOTH, LENDER SHALL HAVE THE RIGHT FOR THE
SAME DEFAULT OR ANY SUBSEQUENT DEFAULT TO BRING ONE OR
MORE FURTHER ACTIONS AS ABOVE PROVIDED TO RECOVER
POSSESSION OF THE MORTGAGED PROPERTY. LENDER MAY
CONFESS JUDGMENT IN AN ACTION IN EJECTMENT BEFORE OR
AFTER THE INSTITUTION OF PROCEEDINGS TO FORECLOSE THIS
SECURITY INSTRUMENT OR TO ENFORCE THE NOTE, OR AFTER
ENTRY OF JUDGMENT THEREIN OR ON THE NOTE, AND THE OTHER
LOAN DOCUMENTS OR AFTER A SHERIFF’S SALE OF JUDICIAL SALE
OR OTHER FORECLOSURE SALE OF THE MORTGAGED PROPERTY IN
WHICH LENDER IS THE SUCCESSFUL BIDDER, IT BEING THE
UNDERSTANDING OF THE PARTIES THAT THE AUTHORIZATION TO
PURSUE SUCH PROCEEDINGS FOR CONFESSION OF JUDGMENT
THEREIN IS AN ESSENTIAL PART OF THE REMEDIES FOR
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ENFORCEMENT OF THIS SECURITY INSTRUMENT AND THE NOTE,
AND THE OTHER LOAN DOCUMENTS AND SHALL SURVIVE ANY
EXECUTION SALE TO LENDER.

(h) SUBJECT TO PARAGRAPH 51 OF THIS SECURITY
INSTRUMENT, BORROWER HEREBY AUTHORIZES AND EMPOWERS
ANY ATTORNEY OR ATTORNEYS OR THE PROTHONOTARY OR
CLERK OF ANY COURT OF RECORD IN THE COMMONWEALTH OF
PENNSYLVANIA, DURING THE CONTINUANCE OF AN EVENT OF
DEFAULT, TO APPEAR FOR BORROWER IN ANY SUCH COURT, WITH
OR WITHOUT DECLARATION FILED, AS OF ANY TERM OR TIME
THERE OR ELSEWHERE TO BE HELD AND THEREIN TO CONFESS OR
ENTER JUDGMENT AGAINST BORROWER IN FAVOR OF LENDER FOR
ALL SUMS DUE OR TO BECOME DUE BY BORROWER TO LENDER
UNDER THIS SECURITY INSTRUMENT, THE NOTE AND THE OTHER
LOAN DOCUMENTS, WITH COSTS OF SUIT AND RELEASE OF ERRORS
AND WITH A REASONABLE ATTORNEY’S FEE AND FOR DOING SO
THIS SECURITY INSTRUMENT OR A COPY VERIFIED BY AFFIDAVIT
SHALL BE SUFFICIENT WARRANT. SUCH AUTHORITY AND POWER
SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF, AND
SUBJECT TO PARAGRAPH 51 OF THIS SECURITY INSTRUMENT,
JUDGMENT MAY BE CONFESSED AS AFORESAID FROM TIME TO TIME
AS OFTEN AS THERE IS OCCASION THEREFOR.”

2. Subject to paragraph 51 of this Security Instrument, Lender may obtain and
enforce a judgment against Borrower for money due under the Note, this Security Instrument or
any of the other Loan Documents, provided that such judgment shall be enforced only against the
Mortgaged Property.

3. Notwithstanding the provisions of paragraph 52 of this Security Instrument, the
provisions of this Security Instrument shall be governed by the laws of the Commonwealth of
Pennsylvania.

4. This Security Instrument secures future advances.

5. Notwithstanding anything to the contrary contained in this Security Instrument,
the maximum amount of indebtedness outstanding at any time which may be secured by this
security instrument is the Loan Amount set forth on Schedule A hereto plus accrued and unpaid
interest.
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FOR MORTGAGED PROPERTY LOCATED IN SOUTH CAROLINA

1. The introductory paragraph on Page 1 of the Security Instrument is hereby
amended in its entirety to read as follows:

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS,
AND FIXTURE FILING (this "Security Instrument") as described on Schedule A attached
hereto and made a part hereof, dated as of the Effective Date set forth on Schedule A attached
hereto and made a part hereof (the "Effective Date"), is made by the Borrower set forth on
Schedule A attached hereto and made a part hereof (together with its permitted assigns
hereunder, "Borrower"), having its principal office as set forth on Schedule A attached hereto
and made a part hereof, to WELLS FARGO TRUST COMPANY, NATIONAL
ASSOCIATION, as trustee ("Lender") pursuant to the Declaration of Trust dated as of October
17, 2019 ( the "Declaration"), having its principal place of business at 299 South Main Street, Sth
Floor, MAC: U1228-051, Salt Lake City, Utah 84111.

2. Borrower hereby acknowledges that this Security Instrument and all of the other
Loan Documents were reviewed under the supervision of a licensed South Carolina attorney.

3. The paragraph preceded by "WITNESSETH" is hereby amended in its entirety to
read as follows:

To secure the payment of an indebtedness in the principal sum of the Loan Amount set forth on
Schedule A attached hereto and made a part hereof, in lawful money of the United States of
America, to be paid with interest according to the terms of that certain Promissory Note dated as
of even date herewith, with a maturity date of November 10, 2041, made by Borrower to Lender
(such note together with all extensions, renewals or modifications thereof being hereinafter
collectively called the "Note") and all other Debt (hereinafter defined), including without
limitation, in accordance with (i) Section 29-3-50, Code of Laws of South Carolina (1976), as
amended, and paragraph 6 of the provisions below entitled “For Mortgaged Property Located in
South Carolina” (the "SC Provisions") in paragraph 67 hereof, all future advances and re-
advances that may subsequently be made to Borrower by Lender, evidenced by the aforesaid
Note, or any other promissory notes, or otherwise and all modifications, renewals and extensions
thereof (provided, however, that nothing contained herein shall create an obligation on the part of
Lender to make future advances or re-advances to Borrower) the maximum amount of all
indebtedness outstanding at any one time secured hereby not to exceed twice the face amount of
the Note, plus interest thereon, all charges and expenses of collection incurred by Lender,
including court costs, and reasonable attorneys' fees, all as more particularly set forth in
paragraph 6 of the SC Provisions, and (ii) Section 29-3-40, Code of Laws of South Carolina
(1976), as amended, and paragraph 6 of the SC Provisions, all Protective Advances (hereinafter
defined) that may be subsequently made to or on behalf of Borrower by Lender, all as more
particularly set forth in paragraph 6 of the SC Provisions, and (iii) any other amounts required to
be paid by Borrower under any of the Loan Documents (hereinafter defined), Borrower has
mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed, pledged,
assigned, and hypothecated and by these presents does hereby mortgage, give, grant, bargain,
sell, alien, enfeoff, convey, confirm, pledge, assign and hypothecate unto Lender and its
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successors and assigns the Premises (as defined herein) which is described in Exhibit A attached
hereto and the buildings, structures, fixtures (except “trade fixtures” as defined in Part II Section
19 of the Lease (hereinafter defined) not owned by Borrower), additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter located
thereon (the "Improvements");

4. Paragraph 60 of this Security Instrument is hereby amended in its entirety to read
as follows:

Fixture Filing. This Security Instrument shall constitute a financing statement filed as a
fixture filing in accordance with South Carolina Code of Laws Section 36-9-502 (or any related
provisions or amendment thereto). For purposes of complying with the requirements of South
Carolina Code of Laws Section 36-9-502, the name of Borrower, as Debtor, and Lender, as
Secured Party, and the respective addresses of Borrower, as Debtor, and Lender, as Secured
Party, are set forth above and on Schedule A, as applicable; the types or items of Collateral are
described in the definition of “Mortgaged Property” appearing in the granting clauses of this
Security Instrument; and the description of the Land is set forth on Exhibit A attached hereto.
The Mortgaged Property constituting Collateral is or includes fixtures. A carbon,
photographic or other reproduction of this Security Instrument or any other financing statement
relating to this Security Instrument shall be sufficient as a financing statement for any of the
purposes referred to in this Section.

5. Paragraph 65 of this Security Instrument is hereby amended by inserting “TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,” to the beginning of the first
sentence thereof.

6. This Security Instrument is given to secure all present and future obligations of
Borrower to Lender. Subject to the limitations provided in this Section, this Security Instrument
also secures in accordance with Section 29-3-50, Code of Laws of South Carolina (1976), as
amended: (i) all future advances and readvances that may subsequently be made to Borrower by
Lender, evidenced by the Note or any other promissory notes or other instruments issued under
the Declaration, and all renewals, replacements, modifications and extensions thereof; provided,
however, that nothing contained herein shall create an obligation on the part of Lender to make
future advances or readvances to Borrower and (ii) all other indebtedness of Borrower to Lender
now or hereafter existing, whether direct or indirect, the maximum amount of all indebtedness
outstanding at any one time secured hereby not to exceed twice the principal sum of the Loan
Amount set forth on Schedule A attached hereto and made a part hereof, plus any applicable
interest thereon (which interest may be deferred, accrued or capitalized in Lender’s sole
discretion), all expenses of collection incurred by Lender, including court costs, and reasonable
attorneys’ fees; and (iii) also in order to charge the properties, interest and rights hereinafter
described with such payment, performance and observance. The principal amount that may be
so secured may decrease or increase from time to time, but the maximum principal amount,
including present and future obligations which may be secured by this Security Instrument at any
one time is twice the principal sum of the Loan Amount set forth on Schedule A attached hereto
and made a part hereof, plus all interest, costs, reimbursements, fees and expenses due under this
Security Instrument and secured hereby. In accordance with Section 29-3-40, Code of Laws of
South Carolina (1976), as amended, any additional amounts advanced (including, without
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limitation, advances for taxes, repairs, restoration and replacements, insurance premiums, public
assessments and other similar charges (collectively, “Protective Advances”)) by Lender pursuant
to the provisions of this Security Instrument shall be deemed necessary expenditures for the
protection of the security and any such payment by Lender will be secured by this Security
Instrument and have the same rank and priority as the principal debt secured hereby and bear
interest from the date of payment at the highest rate set forth in any promissory note secured by
this Security Instrument. Payments made for taxes by Lender shall be a first lien on the
Mortgaged Property to the extent of the taxes so paid with interest from the date of payment,
regardless of rank or priority of this Security Instrument. Borrower need not sign any instrument
or notation evidencing or stipulating that future advances are secured by this Security Instrument.
Borrower shall not execute any document that impairs or otherwise impacts the priority of any
existing or future obligations secured by this Security Instrument.

7. Anything to the contrary otherwise contained in this instrument notwithstanding,
all provisions of this instrument granting to any party remedies or the benefits of any waiver,
self-help or other similar provisions shall be read to provide that the same are available only to
the extent permitted by applicable law.

8. Notwithstanding any provision to the contrary contained in any of the documents
securing or evidencing the Note, Borrower shall not be required to obtain casualty insurance on
the mortgaged real property in excess of the replacement cost of the buildings or appurtenances
on the mortgaged premises in violation of § 29-3-70 of the Code of Laws of South Carolina
(1976), as amended.

9. This Security Instrument is intended to be and shall be construed as an instrument
under seal.
10. (a) Foreclosure. Upon the occurrence of an Event of Default, it shall be

lawful for the Lender and the Lender is hereby authorized and empowered to foreclose this
Security Instrument under court action, and to cause to have sold the Mortgaged Property, as an
entirety or in separate lots or parcels, without regard to principals of marshalling, at public
auction for cash, after having first complied with all applicable requirements of South Carolina
law with respect to the foreclosure of mortgages_including the procedures of Title 29 of the
South Carolina Code and Rule 71 of the South Carolina Rules of Civil Procedure, as amended
and substituted from time to time. Borrower hereby consents to the reference of the foreclosure
proceedings to a special master pursuant to Rule 53 of the South Carolina Rules of Civil
Procedure, as amended and substituted from time to time. Upon any foreclosure sale, the Lender
may bid for and purchase the Mortgaged Property, and upon compliance with the terms of sale,
may hold, retain and possess and dispose of the Mortgaged Property in its own absolute right in
fee simple and without further accountability. Any foreclosure sale may at the Lender's sole
option either include or exclude any portion of the Mortgaged Property which is subject to the
Uniform Commercial Code (which portion, if excluded, shall be subject to such other rights and
remedies as are set forth herein) with any such sale(s) to be under the judgment or decree of a
Court of competent jurisdiction. The Lender shall further, at its option, be authorized to
foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the
failure to name any such tenants as parties defendant to any such foreclosure proceedings and to
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foreclose their rights will not be, nor asserted by the Borrower or any other persons to be, a
defense to any proceedings instituted by the Lender to collect the sums secured hereby. The
Lender shall have the right to credit the amount of its bid, should it be the successful bidder on
the Mortgaged Property or any portion thereof, upon the unpaid outstanding amount of the
Secured Indebtedness secured hereby in lieu of a cash payment therefor.

Borrower acknowledges that upon an Event of Default, filing one action seeking to
realize on all of the collateral securing the Debt is or may be impractical. To the extent
permitted by law, the Lender shall not be obligated to bring a single action for the disposition of
the real property and the personal property described herein but shall have the right to separately
dispose of the personal property pursuant to Article 9 of the Uniform Commercial Code. To the
extent permitted by law, the Lender shall have the right to bring separate foreclosure actions to
the extent that the Lender has liens on multiple parcels of real property which also secure the
Debt. Borrower hereby waives any right to assert defenses of collateral estoppel or res judicata in
any such actions and agrees that the lien of this Security Instrument shall encumber the
Mortgaged Property until the Mortgaged Property is sold or the Debt is otherwise satisfied. In
the event the Mortgaged Property is comprised of more than one parcel of real property,
Borrower hereby waives any right to require the Lender to foreclose or to exercise any other
remedies against the Mortgaged Property as a whole or against one portion prior to another.

Borrower, by execution hereof, agrees that any foreclosure action or proceeding
which Lender may initiate with respect to this Security Instrument shall, at Lender’s sole option,
be brought in and subject to the jurisdiction of any state or federal court of competent jurisdiction
of the State of South Carolina, to which jurisdiction Borrower, by execution hereof, hereby
irrevocably consents. Borrower irrevocably waives any objection, including without limitation
any objection to the laying of venue based on the grounds of forum non conveniens, which
Borrower may now or hereafter have to the bringing of any such foreclosure action or
proceeding in such jurisdiction. Nothing herein shall affect the right of Lender to serve process
in any manner permitted by law nor shall limit the right of Lender to bring proceedings against
another party to any of the Loan Documents in the courts of any other jurisdiction.

11. Notwithstanding anything in this Security Instrument to the contrary, any
provisions of this Security Instrument that contradict the requirements and procedures (now or
hereafter existing) of South Carolina law shall be resolved in favor of South Carolina law. In
particular and without limiting the foregoing, nothing in this Security Instrument dealing with
foreclosure procedures which specifies any particular actions to be taken by Lender shall be
deemed to contradict the requirements and procedures of South Carolina law applicable at the
time of foreclosure.
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FOR MORTGAGED PROPERTY LOCATED IN TEXAS

1. The introductory paragraph on Page 1 of this Security Instrument is hereby
amended in its entirety to read as follows:
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“THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument”) dated
as of the Effective Date set forth on Schedule A attached hereto and made a part
hereof (the “Effective Date™) is executed by the Borrower set forth on Schedule A
attached hereto and made a part hereof (together with its permitted assigns
hereunder, “Borrower”), having its principal office at the address set forth on
Schedule A attached hereto and made a part hereof, and delivered to ANN E.
JOHNSON, having an address at c/o Fidelity National Title Insurance Company,
1900 West Loop South, Suite #100, Houston, Texas 77027 (“Deed of Trust
Trustee”), for the benefit of WELLS FARGO TRUST COMPANY, NATIONAL
ASSOCIATION, as trustee pursuant to the Declaration of Trust dated as of
October 17, 2019 (as the same may be amended, amended and restated, modified,
supplemented or replaced from time to time, the “Declaration”), having its
principal place of business at 299 South Main Street, 5th Floor, MAC: U1228-
051, Salt Lake City, Utah 84111 (“Lender™).”

2. The second grammatical paragraph on Page 1 of this Security Instrument is hereby
amended in its entirety to read as follows:

“To secure the payment of an indebtedness in the principal sum set forth as the
Loan Amount on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date of
November 10, 2041, made by Borrower to Lender (the note together with all
extensions, renewals, replacements or modifications thereof being hereinafter
collectively called the “Note™) and all other Debt (hereinafter defined), Borrower
has mortgaged, given, granted, bargained, sold, aliened, released, conveyed,
confirmed, pledged, assigned, and hypothecated and by these presents does
hereby mortgage, give, grant, bargain, sell, alien, release, convey, confirm,
pledge, assign and hypothecate unto Deed of Trust Trustee Borrower’s interest in
and to the Premises (as defined herein) which is described in Exhibit A attached
hereto and the buildings, structures, fixtures (except “trade fixtures” as defined in
Section 19 of Part II of the Lease (as hereinafter defined) not owned by
Borrower), additions, enlargements, extensions, modifications, repairs,
replacements and improvements now or hereafter located thereon (the

“Improvements”);”

3. The following paragraph on Page 5 of this Security Instrument is hereby deleted in
its entirety:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property unto and to the use and benefit of Lender, and the successors and assigns
of Lender, forever, provided that the Mortgaged Property shall include Excepted
Rights and Excepted Payments, as defined in the Assignment, only to the extent
to which Lender has rights to such Excepted Rights and Excepted Payments as
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specifically set forth in the Assignment, subject, however to the Permitted
Exceptions (hereinafter defined).”

and the following paragraph is substituted in its place:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property, unto Deed of Trust Trustee and Deed of Trust Trustee's successors,
substitutes or assigns, in trust, with power of sale, and for the uses and purposes
herein set forth, forever, provided that the Mortgaged Property shall include
Excepted Rights and Excepted Payments, as defined in the Assignment, only to
the extent to which Lender has rights to such Excepted Rights and Excepted
Payments as specifically set forth in the Assignment, together with all rights,
privileges, hereditaments and appurtenances in anywise appertaining or belonging
thereto, subject only to the Permitted Exceptions (as defined herein), and Borrower,
for Borrower and Borrower’s successors and assigns, hereby agrees to warrant and
forever defend, all and singular, the title to the Mortgaged Property unto Deed of
Trust Trustee and such trustee's successors or substitutes in this trust against the
claim or claims of all persons claiming or to claim the same or any part thereof,
subject, however, to the Permitted Exceptions as aforesaid.”

4. The following subparagraph on Page S of this Security Instrument is deleted in its
entirety:

“(d) Payment and performance of all modifications, amendments,
extensions, consolidations, and renewals, however evidenced, of any of the
obligations described in (a) through (c) above.”

and the following subsections are substituted in its place as follows:

“(d) Any and all readvances made pursuant to paragraph 19 of this Security
Instrument; and

(e) Payment and performance of all modifications, amendments, extensions,
consolidations, and renewals, however evidenced, of any of the obligations

described in (a) through (d) above.”

5.

Notwithstanding anything contained in paragraph 25 of this Security Instrument

to the contrary, upon the occurrence and during the continuation of any Event of Default Lender
may, at Lender's option, request Deed of Trust Trustee to proceed with foreclosure under the
power of sale which is conferred under paragraph 25(a)(iv) of this Security Instrument, such
foreclosure to be accomplished in accordance with the following provisions:

@)

Public Sale. Deed of Trust Trustee is hereby authorized and empowered, and it

shall be Deed of Trust Trustee's special duty, upon such request of Lender, to sell the Mortgaged
Property, or any part thereof, at public auction to the highest bidder for cash, with or without
having taken possession of same. Any such sale (including notice thereof) shall comply with the
applicable requirements, at the time of the sale, of Section 51.002 of the Texas Property Code, as
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amended, or, if and to the extent such statute is not then in force, with the applicable
requirements, at the time of the sale, of the successor statute or statutes, if any, governing sales
of Texas real property under powers of sale conferred by deeds of trust. If there is no statute in
force at the time of the sale governing sales of Texas real property under powers of sale
conferred by deeds of trust, such sale shall comply with applicable law, at the time of the sale,
governing sales of Texas real property under powers of sale conferred by deeds of trust.

(1)  Right to Require Proof of Financial Ability and/or Cash Bid. At any time during
the bidding, Deed of Trust Trustee may require a bidding party (A) to disclose its full name, state
and city of residence, occupation, and specific business office location, and the name and address
of the principal the bidding party is representing (if applicable), and (B) to demonstrate
reasonable evidence of the bidding party's financial ability (or, if applicable, the financial ability
of the principal of such bidding party), as a condition to the bidding party submitting bids at the
foreclosure sale. If any such bidding party (the “Questioned Bidder”) declines to comply with
Deed of Trust Trustee's requirement in this regard, or if such Questioned Bidder does respond
but Deed of Trust Trustee, in Deed of Trust Trustee's sole and absolute discretion, deems the
information or the evidence of the financial ability of the Questioned Bidder (or, if applicable,
the principal of such bidding party) to be inadequate, then Deed of Trust Trustee may continue
the bidding with reservation; and in such event (1) Deed of Trust Trustee shall be authorized to
caution the Questioned Bidder concerning the legal obligations to be incurred in submitting bids,
and (2) if the Questioned Bidder is not the highest bidder at the sale, or if having been the highest
bidder the Questioned Bidder fails to deliver the cash purchase price payment promptly to Deed
of Trust Trustee, all bids by the Questioned Bidder shall be null and void. Deed of Trust Trustee
may, in Deed of Trust Trustee's sole and absolute discretion, determine that a credit bid may be
in the best interest of Borrower and Lender, and elect to sell the Mortgaged Property for credit or
for a combination of cash and credit; provided, however, that Deed of Trust Trustee shall have
no obligation to accept any bid except an all cash bid. In the event Deed of Trust Trustee
requires a cash bid and cash is not delivered within a reasonable time after conclusion of the
bidding process, as specified by Deed of Trust Trustee, but in no event later than 3:45 p.m. local
time on the day of sale, then said contingent sale shall be null and void, the bidding process may
be recommenced, and any subsequent bids or sale shall be made as if no prior bids were made or
accepted.

(iii)  Deed of Trust Trustee's Deeds. After any sale under this subsection, Deed of
Trust Trustee shall make good and sufficient deeds, assignments, and other conveyances to the
purchaser or purchasers thereunder in the name of Borrower, conveying the Mortgaged Property
or any part thereof so sold to the purchaser or purchasers with general warranty of title by
Borrower. It is agreed that in any deeds, assignments or other conveyances given by Deed of
Trust Trustee, any and all statements of fact or other recitals therein made as to the identity of
Lender, the occurrence or existence of any Event of Default, the notice of intention to accelerate,
or acceleration of, the maturity of the Debt, the request to sell, notice of sale, time, place, terms
and manner of sale, and receipt, distribution, and application of the money realized therefrom,
the due and proper appointment of a substitute Deed of Trust Trustee, and without being limited
by the foregoing, any other act or thing having been duly done by or on behalf of Lender or by or
on behalf of Deed of Trust Trustee, shall be taken by all courts of law and equity as prima facie
evidence that such statements or recitals state true, correct, and complete facts and are without
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further question to be so accepted, and Borrower does hereby ratify and confirm any and all acts
that Deed of Trust Trustee may lawfully do in the premises by virtue hereof.

6. Paragraph 25(c) hereof shall be modified such that all references to “Lender” in such
paragraph shall be deemed to refer to “Deed of Trust Trustee.”

7. Paragraph 25(d) of this Security Instrument shall not apply after any sale made in
accordance with paragraph 9 above.

8. Deed of Trust Trustee shall be under no duty to take any action under this
Security Instrument except as expressly required under this Security Instrument or by law, or to
perform any act which would involve Deed of Trust Trustee in any expense or liability or to
institute or defend any suit in respect of this Security Instrument, unless properly indemnified to
Deed of Trust Trustee’s reasonable satisfaction. Deed of Trust Trustee, by acceptance of this
Security Instrument, covenants to perform and fulfill the trusts therein created, being liable,
however, only for willful negligence or misconduct, and waives any statutory fee and agrees to
accept reasonable compensation, in lieu thereof, for any services rendered by Deed of Trust
Trustee in accordance with the terms hereof. Deed of Trust Trustee may resign at any time upon
giving thirty (30) days’ notice to Borrower and to Lender. Lender may remove Deed of Trust
Trustee at any time or from time to time and select a successor trustee. In the event of the death,
removal, resignation, refusal to act, or inability to act of Deed of Trust Trustee, or in its sole
discretion for any reason whatsoever Lender may, without notice and without specifying any
reason therefor and without applying to any court, select and appoint a successor trustee, by an
instrument recorded wherever this Security Instrument is recorded and all powers, rights, duties
and authority of Deed of Trust Trustee, as aforesaid, shall thereupon become vested in such
successor. Such substitute trustee shall not be required to give bond for the faithful performance
of the duties of Deed of Trust Trustee under this Security Instrument unless required by Lender.
The procedure provided for in this paragraph for substitution of Deed of Trust Trustee shall be in
addition to and not in exclusion of any other provisions for substitution, by law or otherwise.

9. With the approval of Lender, Deed of Trust Trustee shall have the right to take
any and all of the following actions: (i) to select, employ, and advise with counsel (who may be,
but need not be, counsel for Lender) upon any matters arising under this Security Instrument,
including the preparation, execution, and interpretation of the Note, this Security Instrument or
the other Loan Documents, and shall be fully protected in relying as to legal matters on the
advice of counsel, (i) to execute any of the trusts and powers hereof and to perform any duty
under this Security Instrument either directly or through his agents or attorneys, (iii) to select and
employ, in and about the execution of his duties under this Security Instrument, suitable
accountants, engineers and other experts, agents and attorneys-in-fact, either corporate or
individual, not regularly in the employ of Deed of Trust Trustee, and Deed of Trust Trustee shall
not be answerable for any act, default, negligence, or misconduct of any such accountant,
engineer or other expert, agent or attorney-in-fact, if selected with reasonable care, or for any
error of judgment or act done by Deed of Trust Trustee in good faith, or be otherwise responsible
or accountable under any circumstances whatsoever, except for Deed of Trust Trustee’s gross
negligence or bad faith, and (iv) any and all other lawful action as Lender may instruct Deed of
Trust Trustee to take to protect or enforce Lender’s rights under this Security Instrument. Deed
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of Trust Trustee shall not be personally liable in case of entry by Deed of Trust Trustee, or
anyone entering by virtue of the powers granted in this Security Instrument to Deed of Trust
Trustee, upon the Mortgaged Property for debts contracted for or liability or damages incurred in
the management or operation of the Mortgaged Property. Deed of Trust Trustee shall have the
right to rely on any instrument, document, or signature authorizing or supporting an action taken
or proposed to be taken by Deed of Trust Trustee under this Security Instrument, believed by
Deed of Trust Trustee in good faith to be genuine.

10.  All moneys received by Deed of Trust Trustee shall, until used or applied as
provided in this Security Instrument, be held in trust for the purposes for which they were
received, but need not be segregated in any manner from any other moneys (except to the extent
required by applicable law) and Deed of Trust Trustee shall be under no liability for interest on
any moneys received by Deed of Trust Trustee under this Security Instrument.

11.  Any substitute trustee appointed pursuant to any of the provisions of this Security
Instrument shall, without any further act, deed, or conveyance, become vested with all the
estates, properties, rights, powers, and trusts of its or his predecessor in the rights under this
Security Instrument with like effect as if originally named as Deed of Trust Trustee in this
Security Instrument; but nevertheless, upon the written request of Lender or of the substitute
trustee, Deed of Trust Trustee ceasing to act shall execute and deliver any instrument transferring
to such substitute trustee, upon the trusts expressed in this Security Instrument, all the estates,
properties, rights, powers, and trusts of Deed of Trust Trustee so ceasing to act, and shall duly
assign, transfer and deliver any of the property and moneys held by such Deed of Trust Trustee
to the substitute trustee so appointed in Deed of Trust Trustee’s place.

12. THIS SECURITY INSTRUMENT TOGETHER WITH THE OTHER
LOAN DOCUMENTS REPRESENTS THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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FOR MORTGAGED PROPERTY LOCATED IN UTAH

1. The introductory paragraph of this Security Instrument is hereby amended in its
entirety to read as follows:

“THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument’)
dated as of the Effective Date set forth on Schedule A attached hereto and made a
part hereof (the “Effective Date”), by the Borrower set forth on Schedule A
hereto (“Borrower™”), having its principal office at the address set forth on
Schedule A hereto, to COTTONWOOD TITLE INSURANCE AGENCY, INC,,
as deed of trust trustee, having an address at 1996 East 6400 South, Suite 120,
Salt Lake City, UT 84121 (“Deed of Trust Trustee”) for the benefit of WELLS
FARGO TRUST COMPANY, NATIONAL ASSOCIATION, as trustee pursuant
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to the Declaration of Trust dated as of October 17, 2019 (as the same may be
amended, amended and restated, modified, supplemented or replaced from time to
time, the “Declaration™), having its principal place of business at 299 South Main
Street, 5th Floor, MAC: U1228-051, Salt Lake City, Utah 84111 (“Lender”).”

2. The second grammatical paragraph of this Security Instrument is hereby amended
in its entirety to read as follows:

“To secure the payment of an indebtedness in the principal sum of the Loan
Amount set forth on Schedule A attached hereto, in lawful money of the United
States of America, to be paid with interest according to the terms of that certain
Promissory Note dated as of even date herewith, with a maturity date as set forth
on Schedule A hereto, made by Borrower to Lender (the note together with all
extensions, renewals or modifications thereof being hereinafter collectively called
the “Note™) and all other Debt (hereinafter defined), Borrower has mortgaged,
given, granted, bargained, sold, aliened, released, conveyed, confirmed, pledged,
assigned, and hypothecated and by these presents does hereby mortgage, give,
grant, bargain, sell, alien, release, convey, confirm, pledge, assign and
hypothecate unto Deed of Trust Trustee, in trust, with power of sale, Borrower’s
interest in and to the Premises (as defined herein) which is described in Exhibit A
attached hereto and the buildings, structures, fixtures (except “trade fixtures” as
defined in Section 19 of Part II of the Lease (as hereinafter defined) not owned by
Borrower), additions, enlargements, extensions, modifications, repairs,
replacements and 1mprovements now or hereafter located thereon (the
“Improvements”) for the benefit of Lender;”

3. The following paragraph on Page 5 of this Security Instrument is hereby deleted
in its entirety:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property unto and to the use and benefit of Lender, and the successors and assigns
of Lender, forever, provided that the Mortgaged Property shall include Excepted
Rights and Excepted Payments, as defined in the Assignment, only to the extent
Lender has rights to such Excepted Rights and Excepted Payments as specifically
set forth in the Assignment, subject, however to the Permitted Exceptions
(hereinafter defined).”

and the following paragraph is substituted in its place:

“TO HAVE AND TO HOLD the above granted and described Mortgaged
Property, unto Deed of Trust Trustee and Deed of Trust Trustee's successors,
substitutes or assigns, in trust, with power of sale, and for the uses and purposes
herein set forth, forever, provided that the Mortgaged Property shall include
Excepted Rights and Excepted Payments, as defined in the Assignment, only to
the extent to which Lender has rights to such Excepted Rights and Excepted
Payments as specifically set forth in the Assignment, together with all rights,
privileges, hereditaments and appurtenances in anywise appertaining or belonging
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thereto, subject only to the Permitted Exceptions (as defined herein), and
Borrower, for Borrower and Borrower’s successors and assigns, hereby agrees to
warrant and forever defend, all and singular, the title to the Mortgaged Property
unto Deed of Trust Trustee and trustee's successors or substitutes in this trust
against the claim or claims of all persons claiming or to claim the same or any
part thereof, subject, however, to the Permitted Exceptions as aforesaid.”

4. With respect to a power of sale foreclosure and without limiting the foregoing,
Lender may execute or cause Deed of Trust Trustee to execute a written notice of default and of
election to cause the Trust Estate, or any portion thereof, to be sold to satisfy the Debt hereof,
and Deed of Trust Trustee shall file such notice for record in the office of the county recorder of
the county in which the Trust Estate is located. After lapse of such time as may then be required
by law following the recordation of the notice of default, and notice of default and notice of sale
having been given as then required by law, Deed of Trust Trustee, without demand on Borrower,
may sell the Trust Estate on the date and at the time and place designated in the notice of sale,
either as a whole or in separate parcels, and in such order as Lender may determine (but subject
to any statutory right of Borrower to direct the order in which the Trust Estate, if consisting of
several known lots or parcels, shall be sold), at public auction to the highest bidder, the purchase
price payable in lawful money of the United States at the time of sale. The person conducting
the sale may, for any cause deemed expedient and in accordance with applicable law, postpone
the sale from time to time until it shall be completed and, in every such case, notice of
postponement shall be given by public declaration thereof by such person at the time and place
last appointed for the sale; provided, if the sale is postponed for a time longer than permitted by
applicable law, notice of the time, date and place of sale shall be given in the same manner as the
original notice of sale. Deed of Trust Trustee shall execute and deliver to the purchaser a trustee's
deed conveying the Trust Estate so sold, but without any covenant of warranty, express or
implied. The recitals in the trustee's deed of any matters or facts shall be conclusive proof of the
truthfulness thereof.
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FOR MORTGAGED PROPERTY LOCATED IN VIRGINIA

1. This Security Instrument is made under and pursuant to the provisions of the
Code of Virginia, Title 55.1, Chapter 3, Article 2, as amended, and, subject to Paragraph 51 of
this Security Instrument, shall be construed to impose and confer upon the parties hereto and
Lender all rights, duties, and obligations prescribed by said Title 55.1, Chapter 3, Article 2, as
amended, except as herein otherwise restricted, expanded or changed, including, without
limitation, the following rights, duties and obligations described in short form:

(a) All exemptions are hereby waived.
b) Renewal, extension, or reinstatement permitted.
(c) Substitution of trustees collectively or of any of them individually by the Lender

is permitted for any reason whatsoever, and any number of times without
exhaustion of the right to do so.
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(d) Trustee’s commission in the event of advertisement but payment before sale,
reasonable fees equal to the Trustee’s actual out of pocket expenses in connection
therewith but in no event in excess of two and one-half percent (2 1/2%) of the
outstanding indebtedness.

(e) Any trustee may act.

® The trustee may require a deposit in the amount of ten percent (10%) of the
unpaid principal indebtedness then secured hereby or twenty thousand dollars
(820,000.00), whichever is greater, to accompany each bid at foreclosure sale or
sale in lieu thereof.

(g) Subject to call upon default.

3. Paragraph 25 of this Security Instrument is hereby deleted in its entirety and
replaced with the following:

“25. Remedies.

(a) Upon the occurrence and during the continuation of any
Event of Default, and subject to paragraph 51 hereof, each of Lender
and/or Trustee, at the direction of Lender, may take such action, without
additional notice or demand, as it deems advisable to protect and enforce
the rights of Lender against Borrower and in and to the Mortgaged
Property, including, but not limited to, the following actions, each of
which may be pursued concurrently or otherwise, at such time and in such
order as Lender may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Lender:

(1) declare the entire Debt (including Prepayment
Consideration) to be immediately due and payable;

(i1) institute proceedings for the complete foreclosure of
this Security Instrument in which case the Mortgaged Property or
any interest therein may be sold for cash or upon credit in one or
more parcels or in several interests or portions and in any order or
manner;

(u)  with or without entry, to the extent permitted and
pursuant to the procedures provided by applicable law, institute
proceedings for the partial foreclosure of this Security Instrument
for the portion of the Debt then due and payable, subject to the
continuing lien of this Security Instrument for the balance of the
Debt not then due;
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(iv)  sell for cash or upon credit the Mortgaged Property
or any part thereof and all estate, claim, demand, right, title and
interest of Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an
entity or in parcels, at such time and place, upon such terms and
after such notice thereof as may be required or permitted by law;

(v) institute an action, suit or proceeding in equity for
the specific performance of any covenant, condition or agreement
contained herein or in the Note;

(vi)  subject to paragraph 51 hereof, recover judgment on
the Note either before, during or after any proceedings for the
enforcement of this Security Instrument;

(vii)  subject to Lessee's rights under the Lease (if still in
effect) apply for the appointment of a trustee, receiver, liquidator
or conservator of the Mortgaged Property, without notice and
without regard for the adequacy of the security for the Debt and
without regard for the solvency of the Borrower, any guarantor or
of any person, firm or other entity liable for the payment of the
Debt; except as otherwise provided by law, (1) Borrower hereby
irrevocably consents to such appointments and waives notice of
any application therefore and (2) any such receiver or receivers
shall have all the usual powers and duties of receivers in like or
similar cases and all the powers and duties of Beneficiary in case
of entry as provided below in paragraph 25(a)(viii) and shall
continue as receiver, and exercise all such powers, until the date of
confirmation of sale of the Mortgaged Property, unless such
receivership is sooner terminated. This Deed of Trust is hereby
modified with reference to Section 8.01-592 of the Virginia Code
pursuant to which a special receiver may be appointed on an ex
parte basis upon the occurrence of certain exigent circumstances.
This appointment limited to thirty (30) days. Beneficiary may
apply to extend the special receivership for longer than the original
thirty (30) days upon notice and motion filed for a de novo hearing
at which shall be determined the motion to extend;

(viii) subject to Lessee’s rights under the Lease (if still in
effect and provided that no Lease Default then exists), enter into or
upon the Mortgaged Property, either personally or by its agents,
servicers, nominees or attorneys and dispossess Borrower and its
agents and servants therefrom, and thereupon Lender (or any
receiver appointed pursuant to paragraph (vii) above) may do or
permit one or more of the following, successively or concurrently:
(a) enter upon and take possession and control of any and all of the
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Mortgaged Property; (b) take and maintain possession of all
documents, books, records, papers and accounts relating to the
Mortgaged Property; (c) exclude Borrower and its agents, servants
and employees wholly from the Mortgaged Property; (d) manage
and operate the Mortgaged Property; (e) preserve and maintain the
Mortgaged Property; (f) make repairs and alterations to the
Mortgaged Property; (g) complete any construction or repair of the
Improvements, with such changes, additions or modifications of
the plans and specifications or intended disposition and use of the
Improvements as Lender may in its sole discretion deem
appropriate or desirable to place the Mortgaged Property in such
condition as will, in Lender's sole discretion, make it or any part
thereof readily marketable or rentable; (h) if the Lease has been
terminated, conduct a marketing or leasing program with respect to
the Mortgaged Property, or employ a marketing or leasing agent or
agents to do so, directed to the leasing or sale of the Mortgaged
Property under such terms and conditions as Lender may in its sole
discretion deem appropriate or desirable; (i) employ such
contractors, subcontractors, materialmen, architects, engineers,
consultants, managers, brokers, marketing agents, or other
employees, agents, independent contractors or professionals, as
Lender may in its sole discretion deem appropriate or desirable to
implement and effectuate the rights and powers herein granted; (j)
execute and deliver, in the name of Lender as attorney-in-fact and
agent of Borrower or in its own name as Lender, such documents
and instruments as are necessary or appropriate to consummate
authorized transactions; (k) enter such leases, whether of real or
personal property, or tenancy agreements, under such terms and
conditions as Lender may in its sole discretion deem appropriate or
desirable; (1) collect and receive the Rents (other than Excepted
Payments consisting of proceeds of public liability insurance) from
the Mortgaged Property; (m) eject tenants or repossess personal
property, as provided by law, for breaches of the conditions of
their leases or other agreements; (n) sue for unpaid Rents (other
than Excepted Payments consisting of proceeds of public liability
insurance), payments, income or proceeds in the name of Borrower
or Lender; (0) maintain actions in forcible entry and detainer,
ejectment for possession and actions in distress for rent; (p)
compromise or give acquittance for Rents (other than Excepted
Payments consisting of proceeds of public liability insurance),
payments, income or proceeds that may become due; (q) delegate
or assign any and all rights and powers given to Lender by this
Security Instrument; (r) require that all amounts then being held by
Lender for application by Lender towards payment of the Debt or
other sums then due Lender under the Loan Documents be paid to
Lender; and (s) do any acts which Lender in its sole discretion
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deems appropriate or desirable to protect the security hereof and
use such measures, legal or equitable, as Lender may in its sole
discretion deem appropriate or desirable to implement and
effectuate the provisions of this Security Instrument. This Security
Instrument shall constitute a direction to and full authority to the
Lessee under the Lease and any other tenant or other third party
who has heretofore dealt or contracted or may hereafter deal or
contract with Borrower or Lender to pay all amounts owing under
the Lease and any other lease, contract, concession, license or
other agreement to Lender without proof of the default relied upon.
The Lessee under the Lease or any other tenant or third party is
hereby irrevocably authorized to rely upon and comply with (and
shall be fully protected by Borrower in so doing) any request,
notice or demand by Lender for the payment to Lender of any
Rents (other than Excepted Payments consisting of proceeds of
public liability insurance) or other sums which may be or thereafter
become due under its lease, contract, concession, license or other
agreement, or for the performance of any undertakings under any
such lease, contract, concession, license or other agreement, and
shall have no right or duty to inquire whether any default under
this Security Instrument or under any of the other Loan Documents
has actually occurred or is then existing. Borrower hereby
constitutes and appoints each of Lender and Trustee, their
respective assignees, successors, transferees and nominees, as
Borrower's true and lawful attorney-in-fact and agent, with full
power of substitution in the Mortgaged Property, in Borrower's
name, place and stead, during the continuance of an Event of
Default, to do or permit any one or more of the foregoing
described rights, remedies, powers and authorities, successively or
concurrently, and said power of attorney shall be deemed a power
coupled with an interest and irrevocable so long as any portion of
the Debt is outstanding. Trustee shall not exercise the power of
attorney set forth herein except as directed by Lender to do so in
writing. Any money advanced by Lender in connection with any
action taken under this subparagraph (viii), together with interest
thereon at the Default Rate from the date of making such
advancement by Lender until actually paid by Borrower, shall be a
demand obligation owing by Borrower to Lender and shall be
secured by this Security Instrument and by every other instrument
securing all or any portion of the Debt;

(ix)  with or without taking possession of the Mortgaged
Property, sue or otherwise collect the Rents (other than Excepted
Payments consisting of proceeds of public liability insurance),
including those past due and unpaid; and
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(x) exercise any other right or remedy available
hereunder, under any of the other Loan Documents or at law or in
equity.

In the event of a sale, by foreclosure or otherwise, of less than all of the
Mortgaged Property, this Security Instrument shall continue as a lien on the
remaining portion of the Mortgaged Property.

(b) The proceeds of any sale under this Security Instrument
shall be applied, to the extent funds are so available, to the following items
in the following order of priority:

(1) To payment of the reasonable costs, expenses and
fees of taking possession of the Mortgaged Property, and of
holding, operating, maintaining, using, leasing, repairing,
improving, marketing and selling the same and of otherwise
enforcing rights and remedies hereunder and under the other Loan
Documents of Lender, including, but not limited to, Trustee’s fees
and costs, receivers' fees, court costs, attorneys', accountants’,
appraisers', managers' and other professional fees, title charges and
transfer taxes.

(11) To discharge all taxes, levies, and assessments, with
costs and interest if they have priority over the lien of this Deed of
Trust, including those due pro rata thereof for the current year.

(iii) To payment of the interest, principal, Prepayment
Consideration and all other obligations secured by this Security
Instrument, including, without limitation, interest at the Default
Rate, in any order that Lender chooses in its sole discretion.

(iv)  The remainder, if any, of such funds shall be
disbursed to Borrower or to the person or persons legally entitled
thereto.

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

(d)  Upon the completion of any sale or sales made by Lender

under or by virtue of this paragraph, Lender, or an officer of any court
empowered to do so, shall execute and deliver to the accepted purchaser or
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4.

purchasers a good and sufficient instrument, or good and sufficient
instruments, conveying, assigning and transferring all estate, right, title
and interest in and to the property and rights sold. Each of Lender and
Trustee are hereby irrevocably appointed the true and lawful attorney of
Borrower, in is name and stead, to make all necessary conveyances,
assignments, transfers and deliveries of the Mortgaged Property and rights
so sold and for that purpose Lender or Trustee (as directed by Lender)
may execute all necessary instruments of conveyance, assignment and
transfer, and may substitute one or more persons with like power,
Borrower hereby ratifying and confirming all that its said attorney or such
substitute or substitutes shall lawfully do by virtue hereof. Any such sale
or sales made under or by virtue of this paragraph shall operate to divest
all the estate, right, title, interest, claim and demand whatsoever, whether
at law or in equity, of Borrower in and to the properties and rights so sold,
and shall be a perpetual bar both at law and in equity against Borrower and
against any and all persons claiming or who may claim the same, or any
part thereof from, through or under Borrower. Trustee shall not exercise
the power of attorney set forth herein except as directed by Lender to do
O in writing.

(e) Upon any sale made under or by virtue of this paragraph,
Lender may bid for and acquire the Mortgaged Property or any part
thereof and in lieu of paying cash therefor may make settlement for the
purchase price by crediting upon the Debt the net sales price after
deducting therefrom the expenses of the sale and costs of the action and
any other sums which Lender is authorized to deduct under this Security
Instrument.

(f) No recovery of any judgment by Lender and no levy of an
execution under any judgment upon the Mortgaged Property or upon any
other property of Borrower shall affect in any manner or to any extent the
lien of this Security Instrument upon the Mortgaged Property or any part
thereof, or any liens, rights, powers or remedies of Lender, but such liens,
rights, powers and remedies of Lender shall continue unimpaired as
before.”

Pursuant to VA Code Ann. § 55.1-321, Lender or Trustee (at the direction of
Lender) shall give written notice of any proposed sale to Borrower no less than fourteen (14)
days prior to any foreclosure sale. Unless otherwise required by law, said advertisement of sale
shall be published not less than, this being the ‘advertisement required’, once a day for three (3)
days in the legal notice section of a newspaper having general circulation in the city or county

wherein the property is located.

5.

The Borrower represents and warrants that the Loan is for business or investment
purposes and not for residential, family or household purposes. The Borrower further represents
and warrants that all proceeds of the Note will be used for said business or investment purposes.
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FOR MORTGAGED PROPERTY LOCATED IN WASHINGTON

1. The introductory paragraph of this Security Instrument is hereby amended in its
entirety to read as follows:

“THIS LINE OF CREDIT DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING (this
“Security Instrument”) as described on Schedule A attached hereto and made a
part hereof, is made as of the Effective Date set forth on Schedule A attached
hereto and made a part hereof (the “Effective Date”), by the Borrower set forth on
Schedule A attached hereto and made a part hereof (together with its permitted
assigns hereunder, “Borrower”), having its principal office as set forth on
Schedule A attached hereto and made a part hereof, to CHICAGO TITLE
COMPANY OF WASHINGTON, a Washington corporation, as deed of trust
trustee, having an address at 701 5™ Avenue, Suite 2700, Seattle, Washington
98104 (“Deed of Trust Trustee”), for the benefit of WELLS FARGO TRUST
COMPANY, NATIONAL ASSOCIATION, as trustee (“Lender”) pursuant to the
Declaration of Trust dated as of October 17, 2019 (as the same may be amended,
amended and restated, modified, supplemented or replaced from time to time, the
“Declaration”), having its principal place of business at 299 South Main Street,
5th Floor, MAC: U1228-051, Salt Lake City, Utah 84111.”

2. The following is added to the end of paragraph 7(a) of this Security Instrument:

“The assignment of the Lease, Other Leases and Rents in this Security Instrument
is intended to be specific, perfected and choate upon recording as provided in
RCW 7.28.230. The assignment of the Lease, Other Leases and Rents in this
Security Instrument is intended as security for the Debt, pursuant to RCW
7.28.230 and, upon recording of this Security Instrument, shall immediately
perfect the security interest in Lender and shall not require any further action to be
perfected as to any subsequent purchaser, mortgagee, or assignee of any interest
in the Mortgaged Property. The lien created by this Security Instrument shall,
when recorded, be deemed specific, perfected and choate. Upon the occurrence of
an Event of Default, Lender may deliver to Deed of Trust Trustee a written
declaration of default and demand for sale and Deed of Trust Trustee shall
thereafter proceed to cause foreclosure of this Security Instrument by the exercise
of the power of sale herein in accordance with the Washington Deed of Trust Act
(RCW Chapter 61.24).”

3. The following is added as a new subparagraph (g) to paragraph 25 of this Security

Instrument:
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“Specifically, and without otherwise limiting the generality of the foregoing,
Lender may: (a) cause this Security Instrument to be foreclosed judicially, in the
same manner as a mortgage; (b) sue directly on the Note in accordance with
applicable law; or (c) cause Deed of Trust Trustee to exercise the power of sale in
accordance with the provisions of this Security Instrument and the Washington
Security Instrument Act, RCW Ch. 61.24, as now existing or hereafter amended.
The procedure for exercise of Deed of Trust Trustee’s power of sale shall be as
follows:

(1) Upon written request therefor by Lender specifying the
nature of the default, or the nature of the several defaults, and the amount
or amounts due and owing, Deed of Trust Trustee shall execute a written
notice of breach and of its election to cause the Mortgaged Property to be
sold to satisfy the obligation secured hereby, and shall cause such notice to
be recorded and otherwise given according to law.

(i)  Notice of sale having been given as then required by law
and not less than the time then required by law having elapsed after
recordation of such notice of breach, Deed of Trust Trustee, without
demand on Borrower, shall sell the Mortgaged Property at the time and
place of sale specified in the notice, as provided by statute, either as a
whole or in separate parcels and in such order as it may determine, at
public auction to the highest and best bidder for cash in lawful money of
the United States, payable at time of sale. Deed of Trust Trustee may
postpone such sale from time to time by giving notice of such
postponement in any manner permitted by law. On the date of the sale or
the date to which such sale may have been postponed Deed of Trust
Trustee may sell the Mortgaged Property to the highest bidder. Borrower
agrees that such a sale (or a sheriff’s sale pursuant to judicial foreclosure)
of all the Mortgaged Property as real estate constitutes a commercially
reasonable disposition thereof, but that with respect to all or any part of
the Mortgaged Property which may be personal property Deed of Trust
Trustee shall have and exercise, at Lender’s sole election, all the rights and
remedies of a secured party under the Uniform Commercial Code.
Whenever notice is permitted or required hereunder or under the Uniform
Commercial Code, ten (10) days shall be deemed reasonable. Deed of
Trust Trustee may postpone sale of all or any portion of the Property, and
from time to time thereafter may postpone such sale, as provided by
statute. Deed of Trust Trustee shall deliver to the purchaser its deed and
bill of sale conveying the Property so sold, but without any covenant or
warranty, express or implied. The recital in such deed and bill of sale of
any matters or facts shall be conclusive proof of the truthfulness thereof.
Any person, including, without limitation, Borrower or Lender, other than
Deed of Trust Trustee, may purchase at such sale.

(ii)  After deducting all costs, fees and expenses of Deed of
Trust Trustee and of this trust, including the cost of evidence of title
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search and reasonable counsel fees in connection with sale, Deed of Trust
Trustee shall apply the proceeds of sale to payment of: all sums expended
under the terms hereof not then repaid, with accrued interest at the Default
Rate; all other sums then secured hereby; and the remainder, if any, to the
clerk of the superior court of the county in which the sale took place, as
provided in RCW §61.24.080.

(iv) At the request of Lender, Deed of Trust Trustee shall
reassign to Lender the security interest created hereby and after such
reassignment Lender shall have the right, upon the occurrence or
continuance of any Event of Default, to realize upon the personal property
subject to this Security Instrument, independent of any action of Deed of
Trust Trustee, pursuant to the Uniform Commercial Code. In that regard,
Lender shall have the right to collect all accounts and accounts receivable
that are encumbered by this Security Instrument directly from the obligors
at any time after the occurrence of an Event of Default.

v) The foreclosure of this Security Instrument or sale by Deed
of Trust Trustee of the Property through the exercise of its power of sale
granted hereunder shall not preclude or impair any action to collect or
enforce any obligation of any party (including Borrower or any guarantor
or other party liable for any of the obligations secured by this Security
Instrument) which by its terms is not secured by this Security Instrument
including, without limitation, the obligations of Borrower and the other
indemnitor(s) under the Indemnity and the obligations of each guarantor
under its Guaranty. All of such obligations (and all substantial equivalents
of such obligations) shall constitute separate recourse obligations of
Borrower and each such indemnitor, guarantor or other party and shall not
be deemed to be evidenced by the Note or secured by this Security
Instrument.

(vi)  This Security Instrument may also be foreclosed judicially
as a mortgage. In addition, Lender and Deed of Trust Trustee shall have
all rights and remedies permitted under the Uniform Commercial Code
and under any other applicable law.

4, The following is added as a new subparagraph (h) to paragraph 25 of this Security
Instrument:

“Upon the occurrence of an Event of Default, and without limiting any other right
or remedy available to Lender, Lender will have the right to foreclose Borrower’s
interest in all or any part of the Mortgaged Property, in accordance with
applicable law. Any receiver appointed may serve without bond. Employment by
Lender will not disqualify a person from serving as receiver.”

5. The following is added as a new subparagraph (i) to paragraph 25 of this Security
Instrument:
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“The amounts secured as the Debt hereunder shall include, without limitation, the
costs of any property appraisals that may be obtained by Lender in connection
with a suit for a deficiency judgment. Notwithstanding any other provisions
herein to the contrary, this Security Instrument does not secure any payment
guaranty, environmental indemnity or any other agreement to the extent the same
states that it is not intended to be so secured.”

6. Usage. In accordance with the disclosure requirements of RCW 61.24.030(2), the
Mortgaged Property is not used principally for agricultural or farming purposes. Borrower also
acknowledges and agrees that the Mortgaged Property is commercial property and is not owner-
occupied residential real property as that term is defined in RCW 61.24.005(10). The
indebtedness secured by this Security Instrument is a “Commercial Loan” as that term is defined
in RCW 61.24.005(4).

7. Appointment of Receiver under Washington Law. Borrower acknowledges and
agrees that in addition to the contractual right to appointment of a receiver as set forth in
paragraph 25 hereof, Lender has the right to seek the appointment of a receiver in accordance
with the provisions of RCW 7.60 et. seq. Borrower further acknowledges and agrees that the
powers vested in the receiver may include all powers as allowed by law and as set forth in RCW
7.60.060, including but not limited to the power to sell the Mortgaged Property pursuant to RCW
7.60.260.

8. ORAL AGREEMENTS DISCLAIMER. The following notice is given pursuant
to RCW 19.36.140.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW.

9. Fixture Filing. This Security Instrument, to the extent that it conveys or otherwise
deals with personal property or with items of personal property which are or may become
fixtures, shall also be construed as a security agreement under the Uniform Commercial Code in
effect in the State of Washington (RCW 62A.9A-502(c)), and this Security Instrument
constitutes a financing statement filed as a fixture filing in the official records of the Snohomish
County, Washington, Auditor’s Office with respect to any and all fixtures included within the
term “Collateral” as used herein and with respect to any Goods or other personal property that
may now be or hereafter become such fixtures and all products and proceeds thereof.

10. Environmental Laws. The following are added to the definition of
“Environmental Laws” appearing in paragraph 32 hereof: the Washington Underground
Petroleum Storage Tanks Act (RCW Chapter 70.148), the Washington Water Pollution Control
Act, RCW Ch. 90.48., the Washington Clean Air Act, RCW Ch. 70.94., the Washington Solid
Waste Management-Recovery and Recycling Act, RCW Ch. 70.95., the Washington Hazardous
Waste Management Act, RCW Ch. 70.105., the Washington Hazardous Waste Fees Act, RCW
Ch. 70.95E, the Washington Model Toxics Control Act, RCW Ch. 70.105D., Washington
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Nuclear Energy and Radiation Act, RCW Ch. 70.98., and the Washington Radioactive Waste
Storage and Transportation Act, RCW Ch. 70.99.

11. Hazardous Substances. The term “Hazardous Substances” as defined in paragraph
32 hereof shall include all toxic fungi and mold including, but not limited to, Stachybotrys
atra, Stachybotrys chartarum, Aspergillus, Penicillium, Fusarium, Trichoderma and
Memnoniella.

[Remainder of page intentionally left blank/Signature page follows]
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IN WITNESS WHEREOF, the foregoing instrument has been executed by the
undersigned as of the day and year first written above.
BORROWER:

DBD NOCIGS 2019-40 LLC,
a Delaware limited liability company

By: /\)/ //@M& j’4~w—~

William Turner, Authorized Signatory

ACKNOWLEDGMENT
STATE OF NEW YORK )
:SS
COUNTY OF NEW YORK )

On thisz day of October, in the year 2019, before me,lﬂ_\n_[)ﬂzqmm a
notary public, personally appeared William Turner, the Authorized Signatory of DBD

NOCIGS 2019-40 LLC. a Delaware limited hability company. proved on the basis of
satisfactory evidence to be the person whose name is subscribed to this instrument. and
acknowledged he executed the same on behalf of the limited liability company.

Wigness my hand and official seal

LAUREN ESPwor

y | ;
' P B Ay [s14.9 e
(notary signature) Notary Puslic - Stete of Hizw Yo ;
NO. 01E$8330657 ) i
¢ ualified in New York Courty 297
issi i D ’ i
¢ My Commission Expires o€3 /i
,w_... el e

Prepared by and after Recording Mail to:
Margot M. Hammond, Esq.

Holland & Knight LLP

10 Saint James Avenue, 11th floor
Boston, MA 02116

UT MTG
#10662



CVS 10662
Layton, UT

EXHIBIT “A”
LEGAL DESCRIPTION

PARCEL 1:

All that certain parcel of land being a portion of parcel 4, Fort Lane Village
Amended Subdivision, also being located in the northeast quarter of Section
28, Township 4, North, Range 1 West, Salt Lake Base and meridian, City of
Layton, State of Utah, more particularly described as follows:

Beginning at the Northwest corner of parcel 4 of the Fort Lane Village
Amended Subdivision Plat, said point being South 00°32°40” West 73.00
feet to the South right of way line of Gentile Street as shown on the Fort
Lane Village Amended Plat recorded in Book 6568 at page 338 in the
Davis County Recorder’s office; South 89°27°20” East 76.45 feet from the
North quarter of said section 28 and running thence South 00°32°40” West
214.78 feet; thence South 89°27°20” East 323.68 feet to the West right of
way line of Fort Lane; thence along said right of way North 00°47°13” East
214.78 feet to the South right of way line of Gentile Street; thence along
said right of way North 89°27°20” West 324.59 feet to the point of
beginning.

PARCEL 2:

The nonexclusive easement for vehicular and pedestrian traffic access,
ingress and egress, appurtenant to Parcel 1 described herein, contained in
Cross Access Easement Agreement dated February 4, 2010 and recorded
February 12, 2010 as Entry No. 2511470 in Book 4961 at Page 1054,
official records, as amended by First Amendment to Cross Access
Easement Agreement dated July 27, 2016 and recorded August 30, 2016 as
Entry No. 2962370 in Book 6590 at Page 222, official records.

PARCEL 3:

The nonexclusive easement, appurtenant to Parcel 1 described herein,
contained in Storm Drain and Sanitary Sewer Easement Agreement dated
December 15, 2009 and recorded February 12, 2010 as Entry No.
2511471 in Book 4961 at Page 1066, official records.

PARCEL 4:
The non-exclusive easement for pedestrian and vehicular ingress and egress,

appurtenant to Parcel 1 described herein, contained in Easement Agreement
dated November, 2010 and recorded November 19, 2010 as Entry No.



CVS 10662
Layton, UT

2568127 in Book 5155 at Page 956, official records.
PARCEL 5:

The non-exclusive easements, appurtenant to Parcel 1 described herein,
contained in Amended and Restated Declaration of Easements and
Conditions dated August 30, 2016 and recorded August 30, 2016 as Entry
No. 2962369 in Book 6590 at Page 166, official records, as amended by
First Amendment to Amended and Restated Declaration of Easements and
Conditions dated April 13,2017 and recorded July 12, 2017 as Entry No.
3032092 in Book 6805 at Page 384, official records.

PARCEL 6:

The non-exclusive easement for the passage of vehicles and
pedestrians, appurtenant to Parcel 1 described herein, contained in
Cross-Access Easement, Temporary Construction Easement and

Restriction Agreement dated August 30, 2016 and recorded August 30,
2016 as Entry No. 2962367 in Book 6590 at Page 146, official records.

PARCEL 7:

The non-exclusive easement for pedestrian and vehicular ingress and
egress, appurtenant to Parcel 1 described herein, contained in Access
Easement and Maintenance Agreement dated February 7, 2017 and
recorded February 8, 2017 as Entry No. 3001147 in Book 6699 at Page 86,

official records.



EXHIBIT B

[Reserved.]



EXHIBIT C

[Reserved.]



EXHIBIT D

[Reserved.]



Layton, Utah (Store # 10662)

SCHEDULE A
MASTER SCHEDULE
Effective Date: October 17, 2019
Borrower: DBD NOCIGS 2019-40 LLC, a Delaware limited

liability company

Address of (1) Borrower’s principal
place of business; (2) Guarantor’s
principal place of business; and (3)
Borrower Notice Address

c¢/o Fortress Investment Group

1345 Avenue of the Americas, 46th Floor
New York, New York 10105

Attn: Constantine Dakolias

With a copy to:

Dain, Torpy, Le Ray, Wiest & Garner, P.C.
745 Atlantic Avenue, 5th Floor

Boston, MA 02111

Attn: Tim Pecci, Esq.

Telephone: (617) 542-4800

Loan Amount:

$4,952,119.63

Security Instrument:

Deed of Trust, Security Agreement, Assignment of
Leases and Rents and Fixture Filing

Guarantor: DBD NOCIGS 2019 LLC, a Delaware limited liability
company

Lease: Lease, dated as of October 17, 2019, between
Borrower, as landlord, and Lessee, as tenant

Lessee: Utah CVS Pharmacy, L.L.C., a Utah limited liability

company

Maturity Date:

November 10, 2041




Layton, Utah (Store # 10662)

Lender Notice Address:

Wells Fargo Trust Company, National Association,
as Trustee

299 S. Main Street, 5% Floor

MAC: U1228-051

Salt Lake City, Utah 84111

Attn.: Corporate Trust Lease Group

Fax: (801) 246-7142

With a copy to:

Holland & Knight LLP

10 Saint James Avenue, 11" Floor
Boston, Massachusetts 02116
Attn: Margot M. Hammond, Esq.
Telephone: (617) 573-5856

Lessee Notice Address:

Utah CVS Pharmacy, L.L.C.

c/o CVS Corporation

One CVS Drive

Woonsocket, Rhode Island 02895

Attn: Property Administration Dept./Store #10662
Telephone: (401) 770-8962

With a copy to:

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
666 Third Avenue

New York, NY 10017

Attn.: Stephen Friedberg, Esq.

Telephone: (212) 692-6875

[End of Schedule A Master Schedule]




SCHEDULE B

[Reserved.]



SCHEDULE I(A)

CERTIFICATE AND AGREEMENT REGARDING LEGAL REQUIREMENT
DOCUMENTS

THIS Certificate and Agreement (this “Certificate”) is delivered by

, a (“Tenant”), pursuant to Section 30(a) of Part II of

that certain Lease dated as of , 20, by and between ,
as Landlord (herein so called), and Tenant (the “Lease”).

Tenant has received, prepared or had prepared a [description of Legal
Requirement Document], a copy of which is attached hereto (the “Instrument”), which may be
filed of record with respect to the Premises (as defined in the Lease), and Tenant does hereby
request that Landlord and Lender (as defined in the Lease) consent to, execute, acknowledge and
deliver the Instrument, [and that Lender subordinate its Mortgage (as defined in the Lease) and
other loan documents to the Instrument or, in connection with any conveyance of any portion of
the Premises, that Lender release its Mortgage with respect to the portion of the Premises that is
the subject of such conveyance]. In order to induce Landlord and Lender to take such actions,
and with the understanding that Landlord and Lender will rely on the matters set forth herein,
Tenant does hereby represent, warrant and certify to, and agree with for the benefit of Landlord
and Lender as follows:

1. Tenant hereby consents to the Instrument, and agrees that the Instrument shall
constitute a “Matter of Record” as defined in the Lease.

2. Tenant hereby represents, warrants, certifies and agrees to and with Landlord and
Lender that:

(a) A true, correct and complete copy of the Instrument is attached to this Certificate;

(b) The Instrument is a Legal Requirement Document (as defined in Section 30(a) of
the Lease);

(c) For so long as the Lease is in effect, Tenant will perform all obligations, if any, of
Landlord under the Instrument and Tenant will remain obligated under the Lease
in accordance with its terms to the same extent as if such Instrument had not been
made;

(d) The Instrument does not contain any obligations of Tenant or Landlord which
shall become operative after the Term of the Lease, which are materially more
burdensome than the obligations of Tenant or Landlord which are imposed by the
Instrument during the Term of the Lease;

(e) Intentionally omitted;

) The Lease shall remain in full force and effect notwithstanding the execution,
acknowledgment, delivery and filing of the Instrument;



(g) Tenant agrees to pay all out-of-pocket costs and expenses reasonably incurred by
Landlord and Lender in connection with the review, execution and delivery of
said Instrument including, without limitation, reasonable attorneys’ fees; and

(h) [IF THE INSTRUMENT IS TO BE RECORDED] Attached hereto is the
commitment of [name of title insurer] to issue an endorsement to the loan policy
of title insurance delivered to Lender with respect to the Premises that after filing
the Instrument the Mortgage will remain a first lien on the Premises, or on the
remaining portion of the Premises, as applicable, subject only to the Instrument
and the exceptions which were contained in such policy of title insurance, as the
same may have been previously endorsed.

3. Tenant agrees to promptly notify Landlord and Lender in writing in the

event of any changes to any of the matters set forth in this Certificate.

IN WITNESS WHEREOF, the undersigned has executed this Certificate effective as of

b

[NAME OF TENANT],
a

By:

Its:

[Acknowledgment Form to be modified as necessary to comply
with the laws of the state in which the Premises are located]

STATE OF

L L L

COUNTY OF

BEFORE ME, on the day of , , personally appeared

, of , a )

and acknowledged that he executed the above instrument as his free act and deed and on behalf
of said

Notary Public

My Commission Expires:




GUARANTOR’S CONSENT

This Guarantor’s Consent (this “Consent”) is a part of the foregoing Certificate and
Agreement. The undersigned hereby executes and delivers this Consent to indicate and evidence
the following:

1. The undersigned consents to the Instrument and its effect upon the
Premises, the Tenant and the Lease.

2. The Corporate Guaranty executed by the undersigned as of ,
20__, with respect to the Lease shall continue and remain in full force and effect
notwithstanding the Instrument.

3. The undersigned has executed and delivered this Consent in order to
induce Landlord and Lender to consent to and to execute, acknowledge, deliver [and file
of record] the Instrument, and the undersigned acknowledges that Landlord and Lender
will rely on this Consent.

EXECUTED this day of ,

CVS HEALTH CORPORATION,
a Delaware corporation

By:

Its:




SCHEDULE I(B)

CERTIFICATE AND AGREEMENT REGARDING BENEFICIAL DOCUMENTS

THIS  Certificate and Agreement (this “Certificate”) is delivered by

, a (“Tenant”), pursuant to Section 30(b) of Part II of

that certain Lease dated as of , 20, by and between ,
as Landlord (herein so called), and Tenant (the “Lease”).

Tenant has received, prepared or had prepared a [description of Beneficial
Document], a copy of which is attached hereto (the “Instrument”), which may be filed of record
with respect to the Premises (as defined in the Lease), and Tenant does hereby request that
Landlord and Lender (as defined in the Lease) consent to, execute, acknowledge and deliver the
Instrument, [and that Lender subordinate its Mortgage (as defined in the Lease) and other loan
documents to the Instrument or, in connection with any conveyance of any portion of the
Premises, that Lender release its Mortgage with respect to the portion of the Premises that is the
subject of such conveyance]. In order to induce Landlord and Lender to take such actions, and
with the understanding that Landlord and Lender will rely on the matters set forth herein, Tenant
does hereby represent, warrant and certify to, and agree with for the benefit of Landlord and
Lender as follows:

1. Tenant hereby consents to the Instrument, and agrees that the Instrument shall
constitute a “Matter of Record” as defined in the Lease.

2. Tenant hereby represents, warrants, certifies and agrees to and with Landlord and
Lender that:

(a) a true, correct and complete copy of the Instrument is attached to this Certificate;

(b) the Instrument does not adversely affect the value of the Premises in a material
way (or does not reduce the fair market value of Landlord’s interest in the
Premises by an amount greater than the amount of the consideration being paid to
Landlord for such Instrument);

(©) the Instrument will not unreasonably render the use of the Premises dependent
upon any other property or unreasonably condition the use of the Premises upon
the use of any other property;

(d) the Instrument does not materially impair Tenant’s use or operation of the
Premises and is not detrimental in any material respect to the proper conduct of
Tenant’s business on the Premises;

(e) for so long as the Lease is in effect, Tenant will perform all obligations, if any, of
Landlord under the Instrument and Tenant will remain obligated under the Lease
in accordance with its terms to the same extent as if the Instrument had not been
made;

H the Instrument does not contain any obligations of Tenant or Landlord which shall
become operative after the Term of the Lease, which are materially more



(8
(h)

0

3.

burdensome than the obligations of Tenant or Landlord which are imposed by the
Instrument during the Term of the Lease;

Intentionally omitted;

The Lease shall remain in full force and effect notwithstanding the execution,
acknowledgment, delivery and filing of the Instrument;

Tenant agrees to pay all out-of-pocket costs and expenses reasonably incurred by
Landlord and Lender in connection with the review, execution and delivery of
said Instrument including, without limitation, reasonable attorneys’ fees; and

[IF THE INSTRUMENT IS TO BE RECORDED] Attached hereto is the
commitment of [name of title insurer] to issue an endorsement to the loan policy
of title insurance delivered to Lender with respect to the Premises that after filing
the Instrument the Mortgage will remain a first lien on the Premises, or on the
remaining portion of the Premises, as applicable, subject only to the Instrument
and the exceptions which were contained in such policy of title insurance, as the
same may have been previously endorsed.

Tenant agrees to promptly notify Landlord and Lender in writing in the event of

any changes to any of the matters set forth in this Certificate.
IN WITNESS WHEREOF, the undersigned has executed this Certificate effective as of

b

[NAME OF TENANT],
a
By:

Its:

[Acknowledgment Form to be modified as necessary to comply
with the laws of the state in which the Premises are located]

STATE OF

COUNTY OF

§
§
§

BEFORE ME, on the day of , , personally appeared

of ,a

and acknowledged that he executed the above instrument as his free act and deed and on behalf

of said

My Commission Expires:

Notary Public




GUARANTOR’S CONSENT

This Guarantor’s Consent (this “Consent”) is a part of the foregoing Certificate and
Agreement. The undersigned hereby executes and delivers this Consent to indicate and evidence
the following:

1. The undersigned consents to the Instrument and its effect upon the
Premises, the Tenant and the Lease.

2. The Corporate Guaranty executed by the undersigned as of ,
20__, with respect to the Lease shall continue and remain in full force and effect
notwithstanding the Instrument.

3. The undersigned has executed and delivered this Consent in order to
induce Landlord and Lender to consent to and to execute, acknowledge, deliver [and file
of record] the Instrument, and the undersigned acknowledges that Landlord and Lender
will rely on this Consent.

EXECUTED this day of ,

CVS HEALTH CORPORATION,
a Delaware corporation

By:

Its:




SCHEDULE I(C)

CERTIFICATE AND AGREEMENT REGARDING THIRD PARTY REQUESTED
DOCUMENTS

THIS  Certificate and Agreement (this “Certificate”) is delivered by

,a (“Tenant”), pursuant to Section 30(c) of Part II of

that certain Lease dated as of , 20, by and between ,
as Landlord (herein so called), and Tenant (the “Lease™).

Tenant has received a [description of Third Party Requested Document], a copy of which
is attached hereto (the “Instrument”), which may be filed of record and Tenant does hereby
consent to the execution, acknowledgement and delivery of the Instrument by Landlord and
Lender (as defined in the Lease), [and Tenant consents to the subordination by Lender of its
Mortgage (as defined in the Lease) and other loan documents to the Instrument or, in connection
with any conveyance of any portion of the Premises, that Lender release its Mortgage with
respect to the portion of the Premises that is the subject of such conveyance]. If Landlord and
Lender agree to take such actions, Tenant does hereby represent, warrant and certify to, and
agree with for the benefit of Landlord and Lender, with the understanding that Landlord and
Lender will rely on the matters set forth herein, as follows:

1. Tenant hereby consents to the Instrument, and agrees that the Instrument shall
constitute a “Matter of Record” as defined in the Lease;

2. Intentionally omitted;

3. Tenant hereby represents, warrants, certifies and agrees to and with Landlord and
Lender that for so long as the Lease is in effect, Tenant will perform all obligations, if
any, of Landlord under the applicable instrument and Tenant will remain obligated
under the Lease in accordance with its terms to the same extent as if such Instrument had
not been made; and

4. The Lease shall remain in full force and effect notwithstanding the execution,
acknowledgment, delivery and filing of the Instrument.

IN WITNESS WHEREOF, the undersigned has executed this Certificate effective as of

2

[NAME OF TENANT],
a

By:

Its:




[Acknowledgment Form to be modified as necessary to comply

with the laws of the state in which the Premises are located]

STATE OF §
§
COUNTY OF §
BEFORE ME, on the day of ) , personally appeared

, of , a 5
and acknowledged that he executed the above instrument as his free act and deed and on behalf
of said

Notary Public

My Commission Expires:




GUARANTOR’S CONSENT

This Guarantor’s Consent (this “Consent”) is a part of the foregoing Certificate and
Agreement. The undersigned hereby executes and delivers this Consent to indicate and evidence
the following:

1. The undersigned consents to the Instrument and its effect upon the
Premises, the Tenant and the Lease.

2. The Corporate Guaranty executed by the undersigned as of ,
20 , with respect to the Lease shall continue and remain in full force and effect
notwithstanding the Instrument.

3. Landlord and Lender may rely on this Consent.

EXECUTED this day of ,

CVS HEALTH CORPORATION,
a Delaware corporation

By:

Its:




