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THIS MORT GAGE ASSIGNMENT OF LEASES AND RENTS SECURITY
AGREEMENT, AND FIXTURE FILING (the "Security lnstrument") is made as of the I¥ day of
August, 2000, by CNL FUNDING 2000-A, LP, a Delaware limited partnership, having its principal
place of business at c/o CNL Funding 2000-A Inc., 450 S. Orange Avenue, Orlando, Florida 32801-
2878, as mortgagor ("Borrower”) to WELLS FARGO BANK MINNESOTA, N.A., AS
INDENTURE TRUSTEE, a national banking association, having an address at 11000 Broken Land
Parkway, Columbia, Maryland 21044-3542, as mortgagee ("Lender"), for the benefit of the
bondholders (the “Bondholders™) pursuant to that eertam Indenture dated as of July 1, 2000 between
Borrower and Lender (the “Indeature”). - - R N i SRR R

ARECITALS:

Borrower by certaih bonds of even date herewith given o the Bondholders pursuant fo the -
terms of the Indenture (the bonds:together with:all extensions, renewals or modifications thereof :
hereinafter collectively referred to as the “Bonds”) is indebted to the Bondholders in the pnnclpal
sum of THREE HUNDRED EIGHT MILLION, SIX HUNDRED EIGHTY-EIGHT THOUSAND,
SIX HUNDRED SEVENTY-SEVEN AND-00/100 DOLLARS ($308,688,677.00) (the “Loan”) in
lawful money of the United States of America, with interest from the date thereof at the rates set
forth in the Bonds and the Indenture, principal and interest to be payable in accordance w1th the
terms and conditions provided in the Bonds and the Indenture, = . SR

" Borrower desires to secure the ‘pay‘ment' of the Debt (as defi ned {1 Anticle 2) and the
performance of all of its obligations u under the Bonds, and the Indentur. and the Other Obhganons
(as defined in Amcle 2). : : .

ARTICLL 1 GRANTS or SECURITY

Sectnon 1. l E&Qggwmgm Borrower does hcreby 1rrevocably mortgage,
grant, barg,am sell, pledge, assign, warrant, transfer and convey to Lender, its successors, assigns

and transferees, with power of sale, and grant a security interest to Lender in, the following property,
rights, interests and estates now owned or hereafter acqulred by Borrower (collectwely, the
"Property") % : » i

(a)i) Fee Parcels. The real property described in Exhrblt A attached hereto and rnade a
part hereof (the "Fee Pareel(s)")

(a)(ii) Leasehold Parcels. Fach lease described in Exhlblt B annexed hereto (each a
“Ground Lease”) and the leasehold estate created thereby in the real property described therein and
in Exhibit B attached hereto which is made a part hereof (the "Leasehold Parcel(s)" and, together
with the Fee Parcel(s), hereinafter sometimes collectively referred to as the “Land”), including all
assignments, modifications, extensions and renewals of each Ground Lease and all credits, deposits,

options, privileges and nghts of Borrower as tenant under each Ground Lease, including, but not i

limited to, the right, if any, to renew or extend each Ground Lease for a succeeding term or terms,
and also including all the right, title, claim or dentand whatsoever of Borrower erther in law or in
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apphcatlons or proceedmgs for reductron, :

the Improvements and all building equrpmem materials and supplres of any nature whatsoevér -
owned by Borrower, or in which Borrower has or shall have an interest, now or hereafter located -
upon the Land and the Improvements, or appurtenant thereto, or usable in connection with the -
present or future operation and occupancy of the Land and the Improvements (collectively, the -
"Pgrsonal Property"), and the right, title and interest of Borrower in and to any of the Personal .
Property which may be subject to any security interests, as defined in the Uniform Commercial Code,

as adopted and enacted by the state or states where any of the Property is located (the "Umform

Commercral C ode"), and all proceeds and products of the above; '

: (f) Leases and Rents. Al leases, subleases and other agreements affectmg the use, -
enjoyment or occupancief thelland and/or the Improvements heretofore or hereafter entered into
and all extensions. amendments and modifications theréto, whetherbefore or after the filing by or
against Borrower 6f any-petition for relief under the Bankruptcy Code (the "Leases") and all right.
title and interest of Borrower. its successors and assigns therein and thereunder, including. without -
limitation. any guaranties of the lessees' obligations thereunder, cash or ‘securities deposrted
thereunder to secure the performance by the lessees of their obligations thereunder and all rents.
additional rents. royalties. revenues. issues and profits (including all oil and gas or other mineral
royalties and bonuses) from the Land and the Improvements whether paid or accruing before or after
the filing by or against' Borrower of any petition for relief under the Bankruptcy Code (subject'
however to the assignment of rents to Lender herein) (the "Rents"). and all proceeds from the sale
or other disposition of the Leases and the right to receive and apply the Rents to the payment of the -
Debt. and all of Borrower's claims and rights to the pay ment of damages arrsmg from any rejectron
b\ a Iessee ofany L ease under the Banl\ruptC\ Code. E : : -

' (g)‘ Insurance Proceeds. All proceeds of and any unearned premiums on any insurance .
pohcres covering the Property (individually. a “Policy’>and collectively. the “Policies™). including.
without limitation. the right to receive and apply the’ proceeds of any insurance, _)udgments or
settlements made in lieu thereof, for damage to the Propert)

oo (hy Condemnatron Awards. All'awards or pa) ments, tncludmg interest thereon. which -
ma\ heretofore and hereafier be made with respect to the Property, whether from the exercise of the
right of eminent domain (including but not limited to any transfer made in lieu of or in anticipation -
of the exercise of the right). or for a chan;_.e of g grade or for any other i mJur\ to or decrease in the
value of the Property; - : ST - SR SR

(i) Tax Qegrorar All refunds rebates or credits in cormectron wrth a reduction in real :
estate taxes and assessments charged against the Property as'a result of tax certiorari or any

G) C onversrgg All proceeds of the conversion, voluntary or mvoluntar) of any of the
foregoing including. without limitation, proceeds 6f i insurance and’ condemnatron a\xards mto cash
or hqurdatron clarms,

( k)‘ | rght§ The rrght in the name and on behalf of Borrower 1o appear in and defend

any action or proceeding brought with respect to the Property- -and to commence any actron or
proceedmg: to protect the interest of Lender in the Propem
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£ JSectlon 14 le*ruge EILING. Certam of the Propenty is or will become “fixtures” (as that
. term is defined in the ‘Uniform Commercral ‘Code) on the Land, described or referred to in 1hrs

e ,'Securlty lnstrument From the date of xts recordmg, thrs Secunty Instrument shall be effectr easa

¥ \fmancmg statement ﬁled asa fixture ﬁnancmg statement with respecl toall goods and Personal
. :Property consututmg part. f the Property which are or are to become ﬁxtures related to the'L nd and

Address of Debtor:

Némeof~§eenredPany A JU INNESOTA, NA,, AS

> the rems covenants condmons and Provxsrons ‘of such Ground Leasc* PROVIDED ‘%HOWEVER'
e these presents are upon the ¢ express condmon ihat if Borrower shall well and mxly*pay 1o Lender the




ARTICLE?2 - ‘DEBT AND OBLIGATIONS SECURED

Section 2.1  DEBT Thrs Security Instrument and the grants, assignments and transfers -
made in Article 1 are given for the purpose of securing the payment of the following, in such order
of prront) as Lender may determine in its sole dlscretron (the "Debt") :

(2)  the indebtedness evrdenced by the Bonds and the lndenture in lawful money of the
United States of Amerrca. /- : : et RO e

(b)  interest, default interest, late charges and other sums, as provrded in the Bonds, this -
Securrt) Instrument. the Indenture or the Other Secunty Documents (deﬁned below) Vi

() all other moneys agreed or prowded to be paxd by Borrower under the Bonds. thxs
Secunt\ Instrument the Indenture or the Other Securtty Documents, R

(d) all sums advanced pursuant to thns Secunty Instrument to protect and preserve the
Property and the lien and the security interest created hereby; and

(e)  all sums advanced and costs and expenses incurred by Lender in connection with the
Debt or any part thereof. any renewal, extension. or change of or substitution for the Debt or any part
thereof, or the acquisition or perfection of the secunty therefor. whether made or mcurred at the
request of Borrower or Lender : - :

“Section 2.2 OTHER OBLIGATIONS, ‘This Secu‘ritylnstrument and the grants, assignments
‘and transfers made in Article 1 are also given for the purpose of securmg the perfonnance of the
following (the “Other Obhganons") : : ~

(a)  all other obligations of B_orrowcr contained herein; ‘

-~ (b} each obligation of Borrower eontamed in the Bonds in the Indenture or the Other
Security Documents: and , ,

, (c) each obligation of Borrower contained in any renewal, extension. amendment,
modification, consolidation, change of, or substitution or replacement for, all or any part of the
Bonds, this Security Instrument, the Indenture or the Other Securtty Documents | :

Section 2.3 DEBT AND OTHER qugAﬂoNs Borrower s obhganons for the payment of

the Debt and the performance of the Other Obligations shall be referred to collectwely below asthe
"Obligations." ‘ ‘

[1PW NYO4 6037020 8] 17557-00057 07 27 U 08 31PM 6.

kR N PN RS Ao A




.V)\-,m.,.wrwr.,

ARTICLE 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Secnon 3 1 AYME,NI OF DEBT. Borrower w1ll pay the Debl at the time and in the manner -
_provided in the Bonds, the lndemure and in this Security Instrument.

Sectlon32 All the representanons, warrantles

>’co\"enants conditions and agreements contamed in (a) the Bonds. (b) the Indenture, and (c) all and-

any of the documents other than‘the"Bonds, this Security Instrument or the Indenture now or
hereafier executed by Borrowerand/orothers and by'or in favor of Lender, which wholly or partially

secure or guaranty payment of ortelate t0'the'Bonds (the "Other Security Documents"), are hereby"
“made a part of this Secunt) Instrument to the,sarhe extent and-with the same force as if fully set forth
‘herem ‘ g : : ;. % .

Scction 3.3 INSURANCE.  Borrower shall comply with all of the terms ond provisions and -

shall maintain. or cause to be maintained, wnh respect to the Property the Policies requrred pursuam
to the Indenture, :

Section 3.4 PAYMENTOF TAXES, EIC.

Subjectto the orO\'isions of Section 9.03(b) of the Indenture, Borrower shall (a) prompﬂy pay
or cause each tenant under the Leases to pay (i) all taxes, assessments, water rates. sewer rents.

governmental impositions. and other charges, including without limitation vault charges and license
fees for the use of vaults. chutes and similar.areas-adjoining the Land. now or hereafter levied or - -

assessed or imposed against the Property_or any part thereof (the "Taxes"). (ii) all maintenance

“charges and similar charges. now or hereafter levied or assessed or imposed against the Property or
“any part thereof (the "Other Charges"). and (iii) all charges for utility services provided to the
“ Property as same become due and payable, and (b) promptly pay all ground rents payable under any

Ground Lease ("Ground Rent”). Borrower will deliver to Lender. promptly upon Lender's request. -

evidence satisfactory to Lender that the Taxes. Ground Rent. Other Charges and utility service
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 which may be or become a lien or
charge against the Property. :

Section,},SA CONDEMNATION, Borrower shall promptly give Lender notice of the actual

or threatened commencement of any condemnation or eminent domain proceeding and shall deliver

to Lender copies of any and all papers served in connection with such proceedings. Nomnhstandmg
any taking by any public or quasr~pubhc 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 Bonds, the Indenture and in this Security Instrument and the Debt shall not be reduced until any
award or payment therefor shall have been actually received and applied by Lender, after the
deduction of expenses of collection, to the reduction or discharge of the Debt. ‘Borrower shall-cause ™
the award or payment made in any condemnation or eminent domain procgeding. which is pay able -
“to Borrower, to be paid dlrectl) to Lender. Lender shall not be limited to the mterest pald on the
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award by the condemning authority but shall be entitled to receive out of the award interest at the
rate or rates provided herein, in the Bonds or in the Indenture. Lender may apply any award or
payment in'accordance with, and subject to, the terms of the Indenture and that certain property
management agreement among Borrower, Lender, and CNL Financial Services, LP dated as of July
1. 2000 (the “Property Management Agreement”). If the Property is sold, through foreclosure or
otherwise, prior to the receipt by Lender of the award or payment, Lender shall have the right,

. whether or not a deficiency judgment on the Bonds (to the extent permitted in the Bonds or herein)

shall have been sought. recovered or denied, to receive the award or payment ora pomon thereof
sufficient to pay the Debt.

Section 3.6~ RESTORATION AFTER/CASUALTY/CONDEMNATION. If the Property shall be

damaged or destroyed. in whole or in part. by fire or other casualty, or if the Property or any portion
thereof is taken by thelpower'of eminent domain Borrowershall give prompt notice of such damage

. or taking to Lender and shall. promptly. commence andidiligently prosecute or shall cause the tenant

under the applicable Lease to promptly commence and diligently prosecute the coriplétion of the’
repair and restoration of the Property as nearly as possible to the condition the Property was in
immediately prior to such fire or other casualty or taking. with such alterations as may be approved
by Lender (the "Restoration").  Lender shall have the right to apply any insurance proceeds or any
condemnation award related to such damage or taking in accordance with. and SUb_]ECI to. the
provisions of ihe Indenture and the Property Managemem Agreemem 2 ‘

Section 3.7 LEASES AND RENTS. - All proposed Leases shall be subject to the prior
approval of Lender and its counsel. at Borrower's expense, and shall be further subject to Borrower's
continued compliance with all of the terms and conditions of the Indenture and the Property
Management Agreement. Borrower, at Lender's request. shall fumish Lender with executed copies
of all Leases hereafter made of all or any part of the Property. Except to the extent otherwise
expressly set forth under the Indenture, Borrower agrees faithfully to perform all jts obligations under
all present and future Leases at any time assigned to Lender as additional security. and to refrain
from any action or inaction which would result in termination of any such Leases or in the
diminution of the value thereof or of the Rents due'thereunder. All future lessees under any Lease
made after the date of recording of this Security Instrument shall, at Lender's option and without any
further documentation. attorn to Lender as lessor if for any reason Lender becomes lessor thereunder.
and. Lender shall not be responsible under such Lease for matters arising prior to Lender becoming
lessor thereunder; provided. however, Lender shall not become lessor or obligated as lessor under

-any such Leases unless or until it shall elect in writing to do so. Borrower hereby agrees to authorize

and direct the Jessees named in the Leases or any other or future lessees or occupants of the Property
and all lease guarantors 1o pay over to Lender or to such other party as Lender directs all Rents and
all sums due under any lease guaranties from and after the date hereof, and to continue so to do unti
othermse notified by Lender.

Scction 3.8 MAINTENANCE AND USE OF PROPERTY. Borrower shall cause, or shall cause
the tenant under each Lease to cause, the Property to be maintained in a good and safe condition and
repair. The Improvements and the Personal Property shall not be removed, demollshed or materially -
altered (except for normal replacement of the Personal Property and except as may be pemnued i
under the Leases) without the consent of Lender. Borrower shall. or shall cause the tenant under
each Lease (subject to the terms and conditions of such Lease) to, promptl) repanr replace or rebuxld
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any part of the 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 Section 3.5
hereof and shall. or shall cause the tenant under each Lease to, complete and pay for any structure
at any time in the process of construction or repair on the Land. Borrower shall not subdivide the
Property or initiate, join in. acquiesce in, or consent to any change in any zoning classification, -
private restrictive covenant, zoning law or other public or private restriction, limiting or defining the
uses which may be made of the Property or any part thereof. If under applicable zoning provisions
will not cause or permit the noﬁnconformmg i@ 16 1! discontinued or the nonconforming
Improvement to be abandoned. without the express written consent of Lender and (b) Borrower shall
provide an "Ordinance or Law Coverage" or'"Enforcement" /‘endorsement to the Policies in
accordance with the requirements set forth in the Indenture. :

- Section 3.9  WASTE, Borrovx of shall not.commit or suffer, or allow any tenam under any
Lease to commit or suffcr any waste of the Property or make, or allow any tenant under any Lease
10 make, any change in the use of the Property which will in any way materially increase the risk of
fire or other hazard arising out of the operation of the Property. or take any action. or allow any
tenant under any Lease to take any action, that might invalidate or give cause for cancellation of any
Policy. or do or permit to be done thereon anything that may in any way impair the value of the
Property or the security of this Security Instrument. Borrower will not; without the prior written
consent of Lender. permit any drilling or exploration for or extraction. removal, or production of any
minerals from the surface or the subsurface of the Land. regardless of the depth thereof or the -
method of mining or e\tractxon thereof.

Section 3.10 Qouguaxgg WITHEAWS.  Borrower shall. or shall cause the teriant under
each Lease to. promptly comply with all’existing and future federal, state and local laws. orders,
ordinances, governmental rules and regulations or court orders affecting the Property. or the use
thereof ("Applicable Laws™),

Section 3.11  PAYMENT FOR LABOR AND MATERIALS. Borrower shall. or shall cause the
tenant under each Lease to. promptly pay when due all bills and costs for labor. materials. and
specifically fabricated materials incurred in connection with the Property and never permit to exist:
in respect of the Property or any part thereof any lien or security interest. even though inferior to the
liens and the security interests hereof, and in any event never permit to be created or exist in respect
of the Property or any part thereof any other or additional lien or security interest other than the liens
or security interests hereof. except for the Permitted Exceptions (defined below).

Section 3.12. PERFORMANCE OF OTHER AGREEMENTS, Borrower shall observe and 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 Property (including. without
limitation. each Lease) or-given by Borrower to Lender for the purpose of further securmg an
Obligation and any amendments, modifications or changes thereto.

Section 3.13 MAINTAIN EXISTENCE, Borrower shall Commuousl\ malmam its e\xstence
and right to do business in the state in which the Property is Jocated.
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Section 3.14  DRILLING. Borrower shall not permit any drilling or exploration for or
extraction. removal or production of any mineral, natural element, compound or substance from the
surface or subsurface of the Property regardless of the depth thereof or the methods of mining or
e\tractlon thereof:

ARTIC LE 4 REPRESENTATIONS AND WARRANTIES

Borrowe er represents and wafrants to Lender that

Section 4.1 WARRANTYQF TITLE. Borrbwer has good and marketable title to the Property

and has the right 1o mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the

same and that Borfower possesses (a) an fee simple absolute ‘estate-in each Fee Parcel and the

* Improvements thereon. fand (b)(i) ‘anleasehold: estate'ineach Leasehold Parcel created by and

pursuant to the provisions of the corresponding Ground Lease. and (ii) good title to'the
Improvements thereon. and that. in each case. it owns the Property free and clear of all liens.
encumbrances and charges whatsoever except for those exceptions shown in the title insurance
policy insuring the lien of this Security Instrument (the "Permitted Exceptions"). Borrower further
represents and warrants that (a) each Ground Lease is in full force and effect and has not been
modified or smended in any manner whatsoever except as set forth on Exhibit B, (b) there are no
defaults under any’ Ground Lease and no event has occurred which but for the passage of time. or
notice. or both would constitute a default under any Ground Lease, (c) all rents, additional rents and
other sums due and payable under each Ground Lease have been paid in full, and (d) neither
Borrower nor the landlord under each Ground Lease has commenced any action or given or received
any notice for the purpose of temnnanm7 2 the Ground Lease. Borrower shall forever warrant. defend
and preserve the title and the validity-and priority of the lien of this Security Instrument and shall
forever warrant and defend the same to Lender against the claims of all persons whomsoever.

Section 4.2 BUSINESS PURPOSES."~The Loan is solelv for the busmess purpose of
Borrower. and is not for personal, family. household or agncultural purposes ’

‘Section 4.3 ILLEGAL ACTINITY. No portion of the Propem has been or will be purchased
improved. equipped or funished with proceeds of any illegal activity and to the best of Borrower's
knowledge. there are no illegal activities or activities relating to controlled substance at the Property.

ARTICLE 5 - OBLIGATIONS AND RELIANCES

Section 5.1 . N ' ' The relauonshnp bemeen
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or condition of any of the Bonds, the Indenture. this
Security Instrument and the Other Security Documents shall be construed so as to deem the

relanonshxp between Borrovser and Lender to be other than that of debtor and creditor. .

Section 5.2 NORELIANCE ON LENDER. The members. general partners. principals and (xf 7
Borrower is a trust) beneficial owners of Borrower are e\penenced in the O\mershlp and operanon
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of properties similar to the Property. and Borrower and Lender are relying solely upon such expertise
and business plan in connection with the ownership and operation of the Property. Borrower is not.
relying on Lender's e\pemse, business acumen or advice in connection with the Property

Section 5.3 NO LENDER OBLIGATIONS. Notwithstanding the provisions of Subsectrons
1.1(f) and (1) or Section 1.2, Lender is not undertaking the performance of (i) any v‘oblrganons under
the Leases; or (ii) any obligations with respect to such agreements, contracts, certificates,

. instruments.” franchises, permits, trademarks, licenses and other documents. By’ acceptmg or

approving anything required to baiobserved, performed or fulfilled or to be given to Lender pursuant
to this Security Instrument. the Bonds, the'Indenture or the Other Security Documents, including
without limitation. any officer's\certificate, balance sheetystatement of profit and loss or other
financial statement. survey, ‘appraisal, or‘insurance policy, Lender'shall not be deemed to have
warranted. consentedjida oraffirmed the sufficiency; the-legality or effectivefiess of same, and such

_acceptance or approx al thereof shall not constltute any warranty or afﬂrmanon wrth respect thereto

by Lender.

Section 8.4 RELIANCE. Borrower recognizes and acknowledges that in accepting the -

‘Bonds. this Security Instrument. the Indenture and the Other Security Documents, Lender is

expressly and primarily relving on the truth and accuracy of the warranties and representations set
forth herein. in the Indenture and in the Other Security Documents without any obligation to
investigate the Property and nOtwithstanding any investigation of the Property by Lender; that such
reliance existed on the part of J.ender prior to the date hereof; that the warranties and representations
are a material inducemeatto Lender in accepting the Bonds, this Security Instrument, the Indenture

_and the Other Security Documents: and that-Lender would not be willing to make the Loan and

accept this Security Instrument in the absence of the warranties and representations as set forth
herein. in the Indenture and in the Other Security Documents.

ARTICLE 6 - FURTHER ASSURANCES

Section 6.1 RECORDING OF SECURITY INSTRUMENT. ETC, Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafier. from time to time. will cause
this Security Instrument and any of the Other Security Documents creating a lien or security interest
or evidencing the lien hereof upon the Property and each instrument of further assurance to be filed.
regtstered 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 and perfect the lien or security interest hereof
upon. and the interest of Lender in. the Property. Borrower will pay all taxes, filing. registration or
recording fees. and all expenses incident to the preparation, execution, acknowledgment and/or
recording of the Bonds, this Security Instrument, the Indenture, the Other Security Documents. any
note, bond or mortgage supplemental hereto, any security instrument with respect to the Property and
any instrument of further assurance. and any modification or amendment of the foregoing-
documents, 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 Property or any"
instrument of further assurance, and any modification or amendment of the fore.g.omk documcms.
e\cept where prohrbrted by law so to do.
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_to Lender. or for carrying out the intention or facilitating the performance of the terms of this

for the purpose of exercising and perfecting any and all rights and remedies available to Lender

Section 6.2 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 assignments, 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, granted.
bargained. sold. conveyed. confirmed, pledged, assigned, warranted and transferred or intended now
or hereafier so to be. or which Borrower may be or may hereafter become bound to convey or assign

Security Instrument or for filing. registering or recording this Seeurity Instrument, or for complying
with all Applicable Laws. Borrower, on demand, will execute and deliver and hereby authorizes
Lender. following 10 days! notice 10 Borrower, 10 execuie'in the namefof Borrower or without the
signature of Borrower to'the extent Lender may lawfully do so, one or'more financing statements.
chattel mortgages Gfdtherinstruments; toevidencemore effectivelythe secufity interest of Lender
in the Property. Borrower grants to Lenderan irrevocable power of attorney coupled with an interest

pursuant to this Section 6.2.

Section 6.3 C ‘ ;\'G “S IN

(a)  Ifany law is enacted or adopted or amended after the date of this Security Instrument
which deducts the Debt from the value of the Property for the purpose of taxation or which imposes
a tax. either directly orindirectly. on the Debt or Lender's interest in the Property. Borrower will pay
the tax. with interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that
the payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable or provide
the basis for a defense of usury. then Lender shall'have the option. exercisable by written notice of
not less than ninety (90) days. to declare the Debt imniediately due and payable.

(b) Borrower will not claim or demand or be entitled to any credit or credits on account
of the Debi for any part of the Taxes, Ground Rents or Other Charges assessed against the Property.
or any part thereof. and no deduction shal) otherwise be made or claimed from the assessed value
of the Property. or any part thereof, for real estate tax purposes by reason of this Security Instrument
or the Debt. If such claim. creditor deduction shall be required by law. Lender shall have the option.
excreisable by written notice of not less than ninety (90) day 5.0 declare the Debt 1mmedlatr.l\ due
and payable.

(c)  Ifatany time the United States of America, any State thereof or any subdivision of
any such State shall require revenue or other stamps to be affixed to the Bonds, this Security
Instrument. the Indenture or any of the Other Security Documents or impose any other tax or charge
on the same. Borrower will pay for the same, with interest and penalues thereon 1f any.

Anmcu: 7-DUEON SALE/ENCUMBRANCE

Section 7.1 N_ME;QQMM Except as may be permltted by the terms of thc oy
Indenture or the Property Management Agreement, Borrov,er agrees that Borrower shall not. mthout‘ o
the prior written consent of Lender. (a) sell. convey. mortgage, grant barg,am encumber. pled&e
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assign. or otherwise transfer the Property or any part thereof or permit the Property or any part

thereof 10 be sold. conveyed, mortgaged, granted, bargained, encumbered, pledged, assigned, or

otherwise transferred. other than pursuant to Leases of space in the Improvements to tenants in

accordance with the provisions of Section 3.7, or (b) permit the voluntary or involuntary sale,

conveyance. mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any options with

respect to. or any transfer or disposition of (directly or indirectly, by operation of law or otherwise)

- of a legal or beneficial ownership interest in Borrower, any partners of Borrower, or any direct or

- ~ .« indirect legal or beneficial owner of Borrower or any of its partners.

ARTICLE8 - PREPAYMENT; RELEASE OF PROPERTY

Section 8.1 PREPAYMENT. 1 The Debt may inotcbe prepaid in Whole 6r in part except m |
. strict accordance \mh the express terms and condmons of the Bonds and the Indenture T

Section 8.2 RELEASE OF PROPERTY. Borrower shall not be entitled toa release of any Fee
* Parcel or Leasehold Parcel from the lien of this Security Instrument except in accordance with terms
and conditions of the Indenture and the Property Management Agreement. ' SR

ARTICLE 9 - DEFAULT

~ Section 9.1  EVENTS OF DEFAULT. The term “Event of Default™ as used in this Security
Agreement shall have the meaning assigned to.such term in the Indenture. = =~~~ = v

ARTICLE 10 - RIGHTS AND REMEDIES

Section 10.1 REMEDIES. - Upon the occurrence of any Event of Default, subject to the
provisions of the Indenture. Borrower agrees that Lender may take such action. without notice or
, demand. as it deems advisable to protect and enforce its rights against Borrower and in and to the-
™ Property. including. 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 determing, in it$ sole
discretion. mthout impairing or otherwise affecting the other rights and remed)es of Lender

(a) declare the entire unpald Debt 10 be smmednately due and payable

(b)  institute proceedmgs judicial or otherwnse for the complete foreclosure of this
Security Instrurient under any applicable provision of law in which case the Property or any interest
, therein may be sold for cash or upon credit i in one or more parcels orin several mterests or pomons
@ - and in any order or manner;

(c) 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 and security interest of thrs S
Security Instrument for the balance of the Debt not then due, unimpaired and wnhout loss of pnont\ P
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(d) sell for cash or upon credit the 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, in one or more parcels, at such time and place, upon
such terms and after such notice thereof as may be required or permitted by law;

(e) institute an action, suit or proceeding in equity for the specific performance of any
covenant. condition or agreement contained herein, in the Bonds, the Indenture or the Other Securltv
Documems T :

(H recover judgment on the Bonds either before, dunng or after any proceedings for the -
enforcement of this Securfty lnstrument the Indenture or the Other Securxty DocumemS'

(@) apply for:the appointmentiof a receiver. trustee, liquidator or conservator of the
Property. without notice and without regard for.the adequacy of the security for the Debt and without
regard for the solvency of Borrower or of any person firm or other emrt) hable for the payment of
the Debt:

(h) subject to any applicable law. the license granted to Borrower under Section 1.2 shall
automatically be revoked and Lender may enter into or upon the Property, either personally or by its
agents. nominees or attorneys and dispossess Borrower and its agenis and servants therefrom.
without liability for trespass. damages or otherwise and exclude Borrower and its agents or servants
wholly therefrom. and take possession of all books. records and accounts relating thereto and
Borrower agrees to surrender possession of the Property and of such books. records and accounts to

‘Lender upon demand. and thereupon Lender may (i) use. operate. manage. control. insure.' maintain.

repair. restore and otherwise deal with all and every part of the Property and conduct the business
thereat: (ii) complete any construction on the Property in'such manner and form as Lender deems
advisable: (iii) make alterations. additions. renewals. replacements and improvements to or on the
Property: (iv) exercise all rights and powers of Borrower with respect to the Property. whether in the
name of Borrower or otherwise. including. without limitation. the right to make. cancel. enforce or
modify Leases. obtain and evict tenants. and deniand. sue for. collect and receive all Rents of the
Property and every part thereof: (v) require Borrower to pay monthly in advance to Lender. or any
receiver appoinied to collect the Rents. the fair and reasonable rental value for the use and
occupation of such part of the Property as may be occupied by Borrower: (vi) require Borrower to
vacate and surrender possession of the Property to Lender or to such receiver and. in default thereof.,
Borrower may be evicted by summary proceedings or otherwise; and (vii) apply the receipts from

the Property first to the costs, if any. of taking control of and managing the Property and collecting

the rents (including. but not limited to, attorney’s fees, receiver’s fees. premiums on receiver’s
bonds. costs of repairs to the Property, premiums on insurance policies, taxes, assessments and other
charges on the Property, and the costs of discharging any obligations or liabilities of Borrower as
lessor or landlord of the Property). and then to the payment of the Debt, in such order, priority and
proportions as Lender shall deem appropriate in its sole discretion,

(i) 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 =~
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(i1) 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 five (5) days prior to such action, shall constitute commercially reasonable
notice to Borrower:

B ()] apply any sums held in escrow or otherwise by Lender in accordance with the terms
of this Security Instrument, the Indenture or any Other Security Document to the payment of the
following items in any order in its sole discretions (i) Taxes, Ground Rents and Other Charges; (ii)
insurance premiums for the Policies; (iii) interest on the unpaid principal balance of the Bonds; (iv)
amortization of the unpaid prinipal balance ofthe Bonds; (v) all other sums payable pursuant to the
Bonds. this Security Instrument. the Indenture and the Other Security Documents, including without
limitation advances made by Lender'pursiantto the terms of this Security Instrument, the Indenture
and the Other Security Documents;, |

(k) surrender the Policies maintained pursuant to Article 3 hereof, collect the unearned
insurance premiums for the Policies and apply such sums as a credit on the Debt in such priotity and
proportion as Lender in its discretion shall deem proper, and in connection therewith. Borrower
hereby appoints Lender as agent and attorney-in-fact (which is coupled with an interest and is
therefore irrevocable) for Borrower to collect such insurance premiums;

(). apply the undisbursed balance of any sums deposited with Lender by Borrower to
cover deficiencies in connection with a Restoration. as set forth in the Indenture. together with
interest thercon, to the payment of the Debt in such order, prxorn) and proportions as Lender shall
deem to be appropriate in its discretion; ot '

(m) pursue such other remedies as Lender may-have under applicable law.

In the event of a sale. by foreclosure. power of sale, or otherwise, of less than all of the Property. this
Security Instrument shall continue as a lien and security interest on the remaining portion of the .
Property unimpaired and without loss of priority. Notwithstanding the provisions of this. Section
10.1 1o the contrary. if any Event of Default as described in Section4.01(h)-(i) of the Indenture shall
occur. the entire unpaid Debt shall be automatically due and payable, without any further notice.
demand or other action by Lender.

Section 10,2 AP ELICAT!Q\ OF PROCEEDS. The purchase money, proceeds and avails of am
disposition of the Property, or any part thereof, or any other sums collected by Lender pursuant to
the Bonds, this Security Instrument the Indenture or the Other Security Documents. may be applied
by Lender to the payment of the Debt in such priority and proportions as Lender in its discretion shall
deem proper. '

Section 10.3 RiGHT 10 CURE DEFAULTS Upon the occurrence of any Event of Default or
if Borrower fails to make any payment or to do any act as herein provided, Lender may, but without

any obligation to do so and without notice to or demand on Borrower and without releasing - B
Borrower from any obligation hereunder. may make such appearances. disburse such sums and take

such actions as Lender deems necessary, in its sole discretion to protect Lender [ mtcrest mcludmg o
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but not limited to (a) disbursement of attorneys’s fees, (b) entry upon the Property to make repairs,
(¢) procurement of satisfactory insurance as provided in Section 3.3 hereof, (d) if this Security
Instrument is on a leaschold. exercise of any option to renew or extend the ground lease on behalf
of Borrower and the curing of any default of Borrower in terms and conditions of the ground lease.
and (e) the payment of any taxes and/or assessments levied against the Property and then due and
payable. in such manner and to such extent as Lender may deem necessary to protect the security
hereof. Lender is authorized to enter upon the Property for such purposes, or appear in, defend, or
bring any action or proceeding t-protect itsinterest in the Property or to foreclose this Security
Instrument or collect the Debt. The'cost and expense-of any curé hereunder (including reasonable
attorney's' fees 1o the extent,permitted by law) and any otheramounts disbursed by Lender pursuant
to this Section 10.3. with interestas provided in this Section 103, shall constitute a portion of the
Debt and shall be dug-and payable to Lender upen demand. All such costs and expenses incurred
by Lender pursuant to this Section 10.3 shall bear interest at the Bond Rate (as defined in the

TIndenture). for the period afterotice from Lenderithat suchicost of expenise was incurred to the date

of payment to Lender. All such costs and expenses incurred by Lender together with interest thereon =
calculated at the Bond Rate shall be deemed to constitute a portion of thé Debt and be secured by
this Security Instrument and the Other Security Documents and shall be 1mmed1atel§ due and
pavable upon demand by Lender therefor.

Section 10.4 ACTIONS AND PROCEEDINGS. Lender has the right to appear ir. and defend any
action or proceeding brought with respect to the Property and. after the occurrence and during the

continuance of an Event of Default, to bring any action or proceeding. in the name and o'1 behalf of

Borrower. which Lender in its discretion. decides should be brought to protect its interest in the
Property, :

Section 10.5 RECOVERY OF SUMSREQUIRED TOBEPAID. Lender shall have the right from
time to time 10 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 emstmg at the'time such earlxer action was commenced.

Scction 10.6  EXAMINATION OF BOOKS AND RECORDS, Lender. its agents. accountants and
attorney's shall have the right. upon prior written notice to Borrower, to examine and audit. during
reasonable business hours, the records, books, management and other papers of Borrower and its
affiliates which pertain to their financial condition or the income, expenses and operation of the
Property. at the Property or at any office regularly maintained by Borrower or its affiliates where the
books and records are located. Lender and its agents shall ha\ e the right to make coples and extracts
from the fore;,omg 1 records and other papers.

Section 10 7 OTHER RIGHTS. ETC. (a) 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 (i) the -
failure of Lendet to comply with any request of Borrower to take any action to foreclose this Security

Instrument or otherwise enforce any of the provisions hereof of of the Bonds. the Indenture orthe " L
Other Security Documents. (ii) the release. regardless of consideration, of the whole or any partof = =

the Property. of of any person liable for the Debt or any portion thereof. or (m) an) agreement or\;[‘ i
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stipulation by Lender extending the time of payment or otherwise modifying or supplementing the
terms of the Bonds. the Indenture, this Security Instrument or the Other Security Documents.

(b) Itis agreed that the risk of loss or damage to the Property is on Borrower, and Lender
shall have no liability whatsoever for decline in value of the Property, for failure 1o maintain the
Policies. or for failure to determine whether insurance in force is adequate as to the amount of risks
insured. Possession by Lender shall not be deemed an election of judicial relief, if any such

possesswn is requested or obtained, with respect to any Property or collateral not in Lenders

possession.

(¢)  Lendermay'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. Lender may take action to recover
the Debt. or any-portion thereof, or ta’enforce any covenant hereaf without préjudice to the right of

- Lender-thereafter to foreglose. this. Security Instruments» The rights 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. '

(d)  Any entering upon and taking and maintaining of control of the Property by _ender
or a receiver and any application of rents as provided herein shall not cure or waive any default
hereunder or invalidate any other right or remedy of Lender under applicable law or provided herein.

Section 10.8 70 RELEASE ANV PORTION OF THE PROPERTY. Lender may release any
portion of the Propem for such consideration as Lender may require vnthout as 10 the remainder
of the Property. in any way impairing or affecting the lien or priority of this Security Instriment. or
improving the position of any subordinate lienholder with respect thereto, except to the extent that
the obligations hereunder shall have been reduced by the actual monetary consideration. if any.
received by Lender for such release. and may accept by assignment, pledge or otherwise any other
property in place thereof as Lender may require without being accountable for so doing to any other
lienholder. This Security Instrument shall continue as a lien and security interest in the remaining
portion of the Property. ~

Section 10.9 RIGHT OF ENTRY. Lender and its agents shall have the nght to enter and
inspect the Property at all reasonable tlmes

Scction 10.10 No LIABILITY OF LENDER. This Security Instrument shall not be construed
to bind Lender to the performance of any of the covenants, conditions or provisions contained in any
Lease or otherwise impose any obligation upon Lender. Lender shall not be liable for any loss
sustained by Borrower resulting from Lender's failure to let the Property after an Event of Default
or from any other act or omission of Lender in managing the Property after an Event of Default.

This Security Instrument shall not operate to place any obllgatxon or liability for the control. care, s

management or repair of the Property upon Lender. nor for the carrying out of any of the terms and

conditions of the Leases: nor shall it operate to make Lender responsxble or liable for any waste o

committed on the Property by the tenants or an) other pames or for an) dang,erous or. defecme" |
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condition of the Property or for any negligence in the management, upkeep, repair or control of the
Property resulting in loss or injury or death to any tenant, licensee, employee or stranger,

Section 10.11 NQMQ&IQA_QLMM Nothing herein contained shall be :construed

as constituting Lender a "mortgagee in ’possession" in the absence of the taking of actual possession
of the Property by Lender. In the exercise of the powers herein granted Lender, no liability shall be
asserted or enforced agamst Lender, all such liability being expressly waxved and released by

Borrower.

Section 10.12 SUBROGATION. If any or all of the proceeds of the Bonds have been used to
extinguish. extend or rendw any indebtedness heretofore existing against the Property, then, to the
extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and

interests existing against: the Broperty, heretofore held iby;corin faver of; the holder of such
indebtedness and such former rights. claims, liens, titles, and interestsy if any, are not waived but

rather are continued in full forcé ‘and‘effect in favor of Lender and are merged with the lien and

security interest created herein as cumulative security for the repayment of the Debt, the performance
and discharge of Borrower's obligations hereunder, under the Bonds, the Indenture and the Other
Security Documents and the performance and discharge of the Other Obligations.

Section 10.13 BANKRUPTICY. (a) Lender shall have the right to proceed in its own name or
in the name of Borrower in respect of any claim. suit, action or proceeding relating to the rejection
of any Lease. including. without limitation. the right to file and prosecute, to the exclusion of
Borrower. any proofs of claim. complaints. motions, applications. notices and other doeumems in
any case in respect of the lessee under such Lease under the Banl\ruptcy Code.

(b) If there shall be filed by or agamst Borrower a petmon under the Bankruptcy Code and
Borrower. as lessor under any Lease. shati determine to reject such Lease pursuant to Section 365(a)
of the Bankrupicy Code. then Borrower shall give Lender not less than ten (10) days' prior notice of
the date on which Borrower shall apply to the bankruptcy court for authority to reject the Lease.
Lender shall have the right, but not the ebligation. to serve upon Borrower within such ten-day
period a notice stating that (i) Lender demands that'Borrower assume and assign the Lease to Lender
pursuant to Section 365 of the Bankruptcy Code and (ii) Lender covenants to cure or provide
adequate assurance of future performance under the Lease. If Lender serves upon Borrower the
notice described in the preceding sentence, Borrower shall not seek to reject the Lease and shall
comply with the demand provided for in clause (i) of the preceding sentence within thirty (30) days
after the notice shall have been given, subject to the performance by Lender of the covenant provi 1ded
for in clause (ii) of the precedmg sentence.

Section 10.14 CROSS-COLLATERALIZATION. Borrower acknowledges that the Debt is
secured by this Security Instrument which encumbers multiple Fee Parcels and/or Leasehold Parcels.
Borrower further ackno»\ledges that the Debt is also secured by additional mortgages/deeds of trust
(the “Other Mortgages”) given to Lender encumbering properties located in other states. all as
described in the Indenture and the Property Management Agreement. -Upon the occurrence of an’

Event of Default, Lender shall have the right to institute a proceeding or proceedings for the total or - g

partial foreclosure of this Security Instrument or the Other Mortgages, whether by court acnon._‘
power of sale or otherwise, under any apphcable prowsxon of law. for all of the Debt or an) pomonj
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thereof. and the lien and the security interest created by this Security Instrument shall continue in full
force and effect without loss of priority as a lien and security interest securing the payment of that
portion of the Debt then due and payable but still outstanding. Borrower acknowledges and agrees
that the Fee Parcels and/or Leaschold Parcels may be located in more than one county, and therefore
Lender shall be permitted to enforce payment of the Debt and exercise any and all rights and
remedies under this Security Instrument, or as provided by law or at equity, by one or more
proceedings. whether contemporaneous, consecutive or both, to be determined by Lender, in its sole
discretion. in any one or more of the counties in which the Property is located. Neither the
acceptance of this Security Instrument and the enforcenient thereof in any one county, nor the -
acceptance of the Other Mortgages and'the‘enforcement thereof in any other state, whether by court
action. foreclosure, power of sale or otherwise, shall prejudice orgin any way limit or preclude

‘enforcement by court action, foreclosure, power of salé orotherwise, of this Security Instrument

through one or morejadditional proceedingsin that county,or,in anyether céunty. Any and all sums
received by Lender under the Bonds, the Indenture, this Security Instrument, the Other Security
Documents shall be applied to the Debt inf such'order and priority as'Lender shall determine. in its
sole discretion. without regard to the Notional Principal Amount of the Lease related to any
individual Fee Parcel or Leasehold Parcel or the appraised value of any individual Fee Parcel or
Leasehold Parcel

Section 10,15 OPERATION OF PROPERTY. If the Rents of the Property are not sufficient to
meet the costs. if any. of taking control of and managing the Property and collecting the rents. any
funds expended by Lender for such purposes shall become indebtedness of Borrower secured by this
Security Instrument. Unless Lender and Borrower agree in writing to other terms of payment. such
amounts shall be payable upon notice from Lender to Borrower requesting payments thereof and
shall bear interest from the date of disbursement at the rate stated in the Bonds unless payment of
interest at such rate would be contrary-to applicable law. in which event such amounts shall bear
interest at the highest rate which may be collected from Borrower under applicable law.

ARTICLE 11 - ENVIRONMENTAL MATTERS

Section 11,1 ENVIRONMENTAL COVENANTS. Borrov»er shall compl\ with the cov enants
regarding environmental matters set forth in Section 10.08 of the Indenture

Section 11.2- LENDER'S RIGHTS. Lender and any other person or entity designated by
Lender, including but not limited to any representative of a governmental entity. and any
environmental consultant. and any receiver appointed by any court of competent jurisdiction, shall
have the right. but not the obligation, to enter upon the Property at all reasonable times to assess any
and all aspects of the environmental condition of the Property and its use, including but not limited
10 conducting any environmental assessment or audit (the scope of which shall be determined in
Lender's sole discretion) and taking samples of soil, groundwater or other water. air, or building
materials, and conducting other invasive testing. -Borrower shall cooperate with and provide access -
to Lender and any such person or entity desxgnated by Lender.
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ARTICLE 12 - WAIVERS

Section 12.1 WAIVER OF COUNTERCLAIM. Borrower hereby waives the right to assert a
counterclaim. other than a mandatory or compulsory counterclaim, in any action or proceeding
brought against it by Lender arising out of or in any way connected with this Security Instrument,

the Bonds. the Indenture or any of the Other Security Documents, or the Obligations.

~ Section 12.2  MARSHALLINGANDQTHER 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 Property or any part thereof or any interest therein. Further, Borrower hereby
expressly waives arly and all rights of redemption{from salejundenany orderot decree of foreclosure

_of this Security Instrument,on behalf:of Berrower, and on behalf of eachjand every person acquiring

any interest in or title to the Property subsequent to the date of this Security Instrument and on behalf
of all persons to the extent permitted by Applicable Laws.

Section 12.3 'WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsoever from Lender except (a) with respect to matters for which this Security Instrument
or the Indenture specifically and expressly provides for the giving of notice by Lender to Borrower
and (b) with respect to matters for which Lender is required by Applicable Laws 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.

Section 12.4  WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly waives and
releases to the fullest extent permitted by law. the pleading of any statute of limitations as a defense
to payvment of the Debt or performance of its Other Obligations.

Section 12.5 SQLE DISCRETION OF LENDER. -Wherever pursuant to this Security Instrument
(a) Lender exercises any right given to it to approve or disapprove. (b) any arrangement or term is
to be satisfactory to Lender, or (¢) any other decision or determination is to be made by Lender, the
decision of Lender to approve or disapprove, all decisions that arrangements or terms are satisfactory
or not satisfactory and all other decisions and determinations made by Lender, shall be in the sole
discretion of Lender. except as may be otherwise expressly and specifically provided herein.

SECTION 12.6 WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT,
TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN
EVIDENCED BY THE BONDS AND THE INDENTURE, THE APPLICATION FOR THE
LOAN, THE BONDS, THE INDENTURE, THIS SECURITY INSTRUMENT OR THE
OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER, ITS
OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.




ARTICLE 13 - EXCULPATION

Section 13,1 EXCULPATION. The provisions of Section 2.12 of the Indenture are hereby
incorporated by reference to the fullest extent as if the text of such Section was set forth in its
“entirety herein,

ARTICLE 14 - NOTICES,

Section 14.1 NQTICES. All.notices or other written communications hereunder shall be
delivered in accordance with Section 12.07 of the Indenture.

ARTICLE 15 - APPLICABLE Law

Scctlon lﬂ 1 QuoxgE or LAaw, ThlS Secumy Instrument shall be governed construed
applled and enforced in accordance with the Jaws of the state in Wthh the Propertv is located

.Section 15.2  PROVISIONS SUBJECT TO APPLICABLE LAW, All rights, powers and remedies
~provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not enmlcd
10 be recorded. registered or filed under the provisions of any Applicable Laws,

ARTICLE 16 - COSTS

Section 16.1 ~ LEGAL FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable Jegal
fees incurred by Lender in connection with the preparation of the Bonds, the Indenture, this Segurity
" Instrument and the Other Security Documents, and'(b) Borrower shall pay to Lender on demand any
and all expenses. including legal expenses and attorneys' fees, incurred or paid by Lender in
protecting its interest in the Property or in collecting any amount payable hereunder or in enforcing
its rights hereunder with respect to the Propert) whether or not any legal proceeding is commenced
hereunder or thereunder, together with interest thereon at the Bond Rate from the date pand or
~incurred by Lender until such expenses are paid by Borrower.

ARTICLE 17 - DEFINITIO\‘

- Section 17.1 GENERAL D;:En\'mg\ﬁ Unless the context clearly indicates a comrary 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 Borrowerand

any subsequent owner or owners of the Property or any part thereof or any interest therein," the w ord
"Lender" shall mean "Lender and any subsequent mortgagee" the word "Bonds” shall mean "the
Bonds and any other evidence of indebtedness secured by this Security Instrument.” the word
person ' shall mclude an individual, corporanon pannershnp lnnncd habxln) compan\ truSt |

B
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unincorporated association. government, governmental authority. and any other entity, the word
“Property” shall include any portion of the Property and any interest therein, and the phrases
"attorneys' fees" and "counsel fees" shall include any and all attorneys', paralegal and law clerk fees
and disbursements. including, but not limited to. fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Lender in protecnng its interest in the Propen) the Leases and

- the Rents and enforcing its nghts hereunder

Section 17.2- HEADIN GS,ETIC. The headings and captions of various Articles and Sections.
of this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting. inany way, the scope or intent of the provisions hereof.

Armcuz 18 - MISCELLA\EOUS PRowsroxs

Sectlon 18 1 NO ORAL CH ANGE. Thrs Secunty Instrument. and any. provrslons 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, extensxon change
dlscharge or termination is sought. ‘

Section 18.2 _L_IABILITY. If Borrower consists of more than one person. the obligations and
liabilities of each such person hereunder shall be joint and several. This Security Instrument shall
be binding upon and inure to the beneﬁt of Borrow: er and Lender and therr respectnve successors and
assigns forever, — :

Section'18.3 !\APPL!Q\BLE PROVISIONS. If any term, covenant or condition of the Bonds,
the Indenture, this Security Instrumentof any of the Other Security Documents is held to be invalid.
illegal or unenforceable in any respect. the Bonds. the Indenture, this Security Insrrument or such .
Other Security Document shall be construed without such provrsron '

Section 18.4 DUPLICATE OR!GiNALS: COUNTERPARTS. ~This Security Instrument may be
executed in any number of duplicaté originals and each duplicate original shall be deemed to be an
original. This Security Instrument may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall constitute a single
Security Instrument. The failure of any party hereto to execute this Security Instrument, or any
counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Section 18.5 MBER AND GENDER. 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 mclude the plural and vice versa. : :




AR’H(_LE 19.- GROUND LEASE PROVISIONS

Section 19.1 THE GROUND LEASE. Borrovxer shall (i) pay, or cause the tenants under the
Leases at the related Leasehold Parcel to pay, all rents, additional rents and other sums required to
be paid by Borrower, as tenant under and pursuant to the provisions of each Ground Lease, (ii)
diligently perform and observe all of the terms, covenants and conditions of each Ground Lease on
the part of Borrower, as tenant thereunder, and (iii) promptly notify Lender of the giving of any

" notice by the landlord under any. Ground Lease to Borrowerof any default by Borrower, as tenant

thereunder. and deliver to Lender a true'copy of each such notice. Borrower shall not, without the
prior consent of Lender. surrender the leasehold estate created by any Ground Lease or terminate or
cancel any Ground Lease/ormodify, change, supplement, alter or amend any Ground Lease, in any
respect, either orally-r in writing. and if Borrower shall default in the performance or observance
of any term, covenant or condition of any Ground Lease on the part of Borrower, as tenant
thereunder. Lender shall'have theiright. but shall'be under no‘obligation, to pay any sums and to
perform any act or take any action as may be appropriate to cause all of the terms, covenants and
conditions of such Ground Lease on the part of Borrower to be performed or observed on behalf of
Borrower. to the end that the rights of Borrower in. to and under such Ground Lease shall be kept
unimpaired and free from default. If any Owner shall deliver to Lender a copy of any notice of
default under any Ground Lease, such notice shall constitute full protection to Lender for any action
taken or omitted to be taken by Lender. in good faith. in reliance thereon. Borrower shall exercise
each individual option. if any. to extend or renew the term of each Ground Lease and give written
ronfirnation thereof to Lender within thirty (30) days after such option becomes exercisable. and
Borrower hereby expressly authorizes and appoints Lender its attorney-in-fact to exercise any such
option in the name of and upon behalf of Borrower. which power of attomey shall be irrevocable and
shall be deemed 10 be coupled with an interest. Borrower shall (a) give immediate written notice to
Lender of any remedial proceedings under the Ground Lease by any party thereto and. if requlred by
Lender. shall permit Lender as Borrower’s attorney-in-fact to control and act for Borrower in any
such remedial proceedings. and (b) within thirty (30).days after request by Lender obtain from the
lessor under the Ground Lease and deliver to Lender the lessor’s estoppel certificate required
thereunder. if any. Borrower hereby expressly transfer and assigns to Lender the benefit of all
covenants contained in any Ground Lease. whether or not such covenants run with the land. but
Lender shall have no habxht\ with respect to such covenams nor any other covenants contamed in
such Ground Lease. ' '

Section 19. 2 SUBLEASES. NotwithStandiﬁg anything contained in any Ground Lease to the
contrary. Borrower shall not further sublet any pomon of the Land \Mthout prlor wntten consent of
Lender.

Section 19.3 N0 MERGER OF FEE AND LEASEHOLD ESTA' ”E ASE SolongaSam
portion of the Debt shall remam unpaid, lmless Lender shall othemlse consent, the fee title to each

Leasehold Parcel and the leasehold estate therein created pursuant to the provisions of the related

Ground Lease shall not merge but shall always be kept separate and distinct, notwithstanding the
union of such estates in Borrower, Owner. or in any other person by purchase. operation of law or
otherwise. Lender reserves the right. at any time, 10 release portions of the Property. including. but -

not limited to. the leasehold estate created by any Ground Lease. with or without consideration. at =~

Lender's election. without waiving or affecunb any of its rights hereunder or under the Bonds the |

3
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Indenture or the Other Security Documents and any such release shall not affect Lenders rightsin
connection with the portion of the Property not so released.

Section 19.4 BORROWER'S ACOUISITION OF FEE ESTATE. In the event that Borrower, so

long as any portion of the Debt remains unpaid. shall be the owner and holder of the fee title to any
Leasehold Parcel. the lien of this Security Instrument shall be spread to cover Borrower's fee title to
the such Leasehold Parcel and said fee title shall be deemed to be included in the Property. Borrower

- agrees. at its sole cost and expense, including without limitation, Lender's reasonable attoney's fees,

to (i) execute any and all documents:'or instruments necessary to subject its fee title to such
Leasehold Parcel to the lien of this Security Instrument; and (ii) provide a title insurance policy
which shall insure that the'lien of this Security lnstrument is a first lxen on Borrower's fee title to

~such Leasehold Parcel,

" Section 19.5 BANKRUBTCY EVEXTS CONCERNING 'I HE MORTGAGED LEASE(S) (a) Borrower
shall not surrender its leasehold estate and its interest created under any Ground Lease, nor terminate

or cancel any Ground Lease. Any attempted surrender. termination or cancellation by Borrower shall
be null and void and of no force or effect. If there shall be filed by or against Borrower a petition
under the Bankruptcy Code. Borrower. as tenant under any Ground Lease, or any trustee appointed
by the Bankruptey Court in such proceedings, shall immediately (but in no event more than one (1)

~ day after the filing of such petition) notify Lender in writing of Borrower's or the trustee's intent. as

the case may be. to assume or reject such Ground Lease pursuant to Section 365(a) of the Bankruptey
Code. If the intent of Borrower or such trustee is to reject such Ground Lease or to take no action
under such Section 365(a). and Borrower or the trustee has received notification from Lender that.
if such is the case. Lender desires an assigniment of such Ground Lease, then:

(1) Borrower (or Lender upon Borrower's failure to do so promptlv)r shall file.
prior to the expiration of the period provided in Section 365(d)(4) of the Bankruptcy Code,
amotion with the Bankruptey Court to assume and assign such Ground Lease to Lender: and

(i) Borrower shall bear the'burden of establishing with the Bankruptcy Court that
Borrower can perform as required by Sections 365(b) and(f) of the Bankruptcy Code.

If Borrower notifies Lender of its intent to assume any Ground Lease, Borrower shall not
seek to reject such Ground Lease but shall forthwith (and in all events before the expiration of all
applicable time periods for such assumption and assignment) obtain consent from the Bankruptcy
Court to assume and assign such Ground Lease for the purposes of this paragraph. Borrower agrees
that Lender may at any time apply to the Bankruptcy Court for an extension of any time period for
the assumptlon of such Ground Lease by Borrower and that the protection of Lender's security
interest in such Ground Lease shall be deemed sufficient cause for such extension and Borrower
shall not oppose any application by Lender for such extension. Borrower agrees that. if for any
reason any Ground Lease is rejected pursuant to the provisions of Section 365 of the Bankruptcy
Code. Borrower will not take the position that such rejection is a termination of such Ground Lease.

(b)  Ifany Owner rejects any Ground Lease pursuant to the Bankruptey Code. Borrower

agrees that it will not elect to treat such Ground Lease as terminated but will elect to remain in-
possession of the leasehold interest as provided in 11 U.S.C. § 365(h)(1)(A)(ii). make Ground Rent
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payments subject 1o allowable setoffs under 11 U.S.C. § 365(h) and retain its rrghts under such
Ground Leas;.

ER

: ' (c) - If any Ground Lease is canceled or terminated, and Lender or its nominee shall
" acquire an interest in any new Ground Lease of the Leasehold Parcel demised thereby, Borrower .-
shall have no right. title or mterest in or to the new, Ground Lease or to the ieasehold estate created
by such new Ground Lease. ‘

: ’(d) : If an) actron proceedmg. motion or notice shall be commenced or filed in respect of -

Owner or the leasehold estate under any Ground Lease'in conniection with any case (including a case

~ commenced or filed undenghe/Bankruptcy\Code), Lender shallthave the option, to the exclusion of
- Borrower. exercisable upon notice from Lender to Bofrower, to ctonduct and control any such
~ litigation with coufisehof Lender's choices Lender may proceedin-its ownfhame or in the name of
_Borrower in connection with any such litigation, and Borrower agrees {o execute any and all po“ ers.
 authorizations. consents or other documents’ requrred by Lender in connection therewith:  Borrower .
shall. upon demand, pay to Lender all costs.and expenses (including attorneys' fees) paid or incurred

“. by Lender in connection with the prosecution or conduct of any such proceedings. Any such costs -
or expenses not paid by Borrower as aforesaid shall be secured by the lien of this Security Instrument
and shall be added to the principal amount of the indebtedness secured hereby, Borrower shall not .-
commence any action. suit. proceeding or case. or file an) applrcanon or make any motion. in respect
ofthe Ground Lease in any such case without the prior x\rmen consent of Lender.

(e) Borro“ er shall, promptly after obtaining knowledge thereof. nouf) Lender of any -
filing by or against any Owner under any Ground Lease of a petition ‘under the Bankruptcx Code. -
Borrower shall thereafter forthwith give written notice of such filing to Lender, setting forth any ™
information available to Borrower as 10 the date of such filing. the court in which such petition was * -
filed. and the relief sought therein. Borrower shall promptly deliver to Lender. following receipt.
any and all notices. summonses, pleadings. applications and other documems received by Borrower v
in connection mth any such petmon and proceedmg related 1hereto. : ‘ %

ARTICLE 20 - [RESERVED]

INO FURTHER TEXT ON THIS PAGE]
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Atmcu: 21 SPECIAL INDIANA PROVISIONS

Sectlon 21 1 INCONSISTENCIES In the event of any mconsrstency between the terms
and conditions of this Article 21 and the terms and conditions of this Security Instrument the terms
and conditions of this Amcle 21 shall control and be binding. -

Sectlon 21.2 The words “whtch mdebtedness s secured by this Secunty Instrument,
with the original final installment under said Bonds becoming due and payable no later than July 25,
2021, to be paid” are hereby added to,the first paragraphafter."RECITALS" on page one of this
Security Instrument immediately following the parenthetical phrase "(the bonds, together with all
extensions, renewals, modifications; substitutions and amendments thereof shall collectively be
referred to as the "Bonds™),", :

Section 21.3 The words “mortgage, grant,'bargain, séll, pIedge, assign, warrant,

transfer and convey” are hereby ‘deleted from Section 1.1 of this Security Agreement entitled

“Property Mortgaged™ and the words "mortgage, warrant, assign and pledge" are hereby substituted
therefor

Section 21.4 The words ", and Lender shall execute and deliver to Borrower a
_ satisfaction hereof in recordable form" are hereby added as the Iast words to Section 1.6 of this
Security Instrument entitled “Condmons to Grant ‘

Scctlon 21.5 The following provnston is. hereby added to the end of Sectron 2.1 of
thrs Securrt) Instrument entttled "Debt"

The term "Debt" as defined in thrs Securtty I nstrument shall mclude,
without limitation, any judgment(s) or final decree(s) rendered to
collect any money obligations of Borrowsr and/or to enforce the
performance or collectionof all covenants, agreements, other
: obligations and liabilities of Borrower under this Security Instrument
% or any or all of the Other Securtty Documents

Sectlon 21 6 The follovnng sentence is hereb) mserted tmmedtately precedtng thc
first sentence of Sectton 3.5 of this Securtty Instrument entttled "Condemnatton N :

All awards made by any public or quasr»pubhc authortty by virtue of
any condemnation or exercise of thé right of eminent domain i
connection with the Property are hereby assigned to Lender to be held
by it subject to the lien and secutity interest of this- Secunty
Instrument

Seetion 21.7 ° The words "mortgage, grant, bargain, sell, pledge, assign, warrant,
transfer and convey" are hereby deleted from the first sentence of Section 4.1 of this Security
Instrument entitled "Warranty of Title", and the words "mortgage, warrant, assrgn pledge and grant
a security interest in" are substttuted therefor.
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Section 21.8 The first sentence of Section 6.2 of this Security Instrument entitled
"Further Acts, etc." is hereby deleted and the following sentence is substituted therefor:

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
assignments, transfers and assurances as Lender shall, from time to
time, require, for the better assuring, assigning, mortgaging, and _
~confirming unty liender the Property and rights hereby mortgaged,
warranted, granted, bargained,sold, conveyed, confirmed, pledged,
assigned ywarrantedy transferred andiingwhich a security interest was
given or inténded now or-hereafter so to-be, or which*Borrower may
be ormay. hereafier become bound te convey,or assign to lsender, or
for carrying out the intention or facilitating the performance of the
terms of this Seclirity Instrument orfor filing, registering or recording
this Security Instrument, or for complying with Applicable Laws.

‘ Section 21.9 The following sentence is hereby added to the end of Section 6.2 of this
Security Agreement entitled "Further Acts, etc.":

At the request of Lender, Borrower will join Lender in executing one
or more financing statements and renewals and amendments thereof
pursuant to the Uniform Commerciai Code in form satisfactory to
Lender, and will pay the cost ef filing the same in all public offices
wherever filing is deemed by Lender to be necessary or desirable;
provided, however, Lender is hereby authorized by Borrower to
execute and file financing statements signed only by a representative
of Lender covering the security interest-of Lender in any personal
property. and/or fixtures constituting part of the Property.

Section 21.10-The following sentence is hereby-added to the end of Section 8.1 of
this Security Instrument entitled "Prepayment":

BORROWER HAS SPECIFICALLY AGREED TO PAY TO
LENDER THE PREPAYMENT  CONSIDERATION
SPECIFIED IN THE BONDS AND THE INDENTURE IN THE
EVENT OF, AND NOTWITHSTANDING, - THE
ACCELERATION OF THE DEBT PRIOR TO THE STATED
MATURITY DATE AS THE CONSEQUENCE OF THE
OCCURRENCE OF AN EVENT OF DEFAULT, INCLUDING
(WITHOUT LIMITATION BUT WITH RECOGNITION OF
THE NEGOTIATED NATURE THEREOF) AN EVENT OF
DEFAULT UNDER ARTICLE 9 OF THIS SECURITY
INSTRUMENT. | "
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Section 21.11 The words “without relief from valuatron and appraisement laws are
. hereby added after the words "enforce its rights against Borrower and in and to the Property" in
Sectron 10.1 of this Securtt) Instrument entitled "Remedres

Section 21,12 The wor‘ds *, and Borrower consents to the appointment of a receiver
as herein provided” are hereby added to the end of subsection (g) of Section 10.1 of this Security
Instrument entitled "Remedies.”

Section 21.13 Thefollowing sentence is hereby added to the end of Section 10.1 of

this Security lnstrument entitled "Remedies™;

Borrower agrees that to the extent permitted‘by law;’ Lender may
exergise anyremedy availableto Lender hereunder, at law or inequity
_ with respect ta_both the real property and the personal property .
. constituting the Propcrty :

Section 21 14 The followmg sentence is hereby added to the end of subsectton (c)
of Sectton 10.7 of this Security Instrument entitled “Remedtes :

Any provisions in this Security Instrument to the contrary
notwithstanding, to the extent the laws of the State of Indiana limit (i)
the availability of the exercise of any of the remedies set forth herein,
including without limitation the right of Leuder to exercise self-help
in connection with the enforcement of the terms of this Security

- Instrument, or (i) the enfor¢ement of waivers and indemnities made
by Borrower, such remedies, waivers -or -indemnities shall be
excrcisable or enforceable if, and to the extent, permitted by the laws
in force at the time-of the exercise of such remedies or the -
enforcement of such waivers or indemnities without regard to the
“enforceability of such remedies, waivers or indemnities at the time of
the execution and delivery of this Security Instrument.

Scction 21.15 The words "To the fullest extent pernﬁtted by law," are herebykaddedl
to the beginning of Section 12.1 of this Security Instrument entitled "Waiver of Counterclaim."

Section 21.16 SCOPE OF REMEDIES. Anything herein to the contrary notwithstanding,
upon the-occurrence of an Event of Default, Lender shall have the right to foreclose this Security
Instrument in the manner provided under the laws of Indiana and to exercise all remedies available
under Indiana law. In the event a foreclosure action is commenced, as aforesaid, and a receiver is
appointed as to the Property, said receiver shall possess all rights and powers granted to Lender to
the extent said receiver may possess and exercise said rights and powers under Indiana law,

Section 21.17 INDIANA RESPONSIBLE PROPERTY TAXLAW, Borrower representsand -

warrants that (a) either (1) none of the Property is within the definition of the term “property as 3
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defined in Indiana Code Section 13-11-2-174 and no person is required as a result of the execution
and delivery of this Security Instrument to furnish to any other person the disclosure documents
described in and provided for in the Indiana Responsible Property Transfer Law (I.C, 13-25-3) or

(2) all required disclosure documents have been timely delivered to all persons specified in the

Indiana Responsible Property Transfer Law and, (b) except as disclosed in any environmental audits
and reports delivered to Lender, the Property does not, to the actual knowledge of Borrower contain
any envnronmental defect as deﬁned inI.C. 13-11-2-70. : - =

" Section 21.18 RUTURE ADVANCES., NotwithSianding anything contained in this
Security Instrument or the Other Sécurity Documents to the contrary, this Security Instrument shall
secure: (i) 200% of the faee amount of the Bonds, exclusive of any items described in (ii) below,
including any additional’advances made from time'to time after the'date hereof pursuant to the
Bonds, the Indentuféland Other Security Documents whether made as paff of the Debt secured
hereby. made at the option,of Lender, made after a reduction to a zero (0) or other balance, or made

_ otherwise, (ii) all other amounts payable by Borrower, or advanced by Lender for the account, or on:

behalf, of Borrower or the Property, pursuant to the Other Security Documents, including amounts
advanced with respect to the Property for the payment of taxes, assessments, insurance premiums
and other costs and impositions incurred for the protection of the Property to the same extent as if
the future obligations and advances were made on the date of execution of this Security Instrument;
and (iii) future modifications, extensions, and renewals of any Debt secured by this Security
Instrument. Pursuant to IC 32-8-11-9, the lien of this Security Instrument with respect to any future
advances, modifications, extensions, and renewals referred to herein and made from time to time

shall have the same priority to which this Security Instrument otherwise would be entitled as of the

date this Security Instrument is executed and recorded without regard to the fact that any stich future
advance, modification, extension, or renewal may occur after this Security Instrument is executed.

Section 21.19 AFTER-ACOUIRED PROPERTY.  If, after the date of this Security

Instrument, Borrower acquires any property located on and used in connection with the Property and
that by the terms of this Security Instrument is required or intended to be encumbered by this
Security Instrument, the property shall become subject to the lien and security interest of this
Security Instrument immediately upon its acquisition by Borrower and without any further mortgage,
conveyance, assighment or transfer. Nevertheless, upon Lender's request at any time Borrower will
execute, acknowledge and deliver any additional instruments and assurances of title and will do or
cause to be done anythmg further that is 1easonably necessary for carrym;, out 1he mtent of thls
Security Instrument. : : :

Section 21,20 SECURITY AGREEMENT AND FINANCING STATEMENT. (a) Borrower
and Lender agree: (i) that this Security Instrument shall constitute a Security Agreement within the
meaning of the Indiana Uniform Commercial Code (the “Code™) with respect to the Collateral; and
(ii) that a security interest in and to the Collateral is hereby granted to Lender; all to secure payment
of the indebtedness secured hereby and to secure performance by Borrower of the terms, covenants
and provlsrons hereof »

() In the event of a default under this Secunty Instrumem Lender, pursuant to the |
appropriate provisions of the Code, shall have an option to proceed with respect to both the Real -
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Property and Collateral in accordance with its rights, powers and remedies with respect to the Real
Property, in which event the default provisions of the Code shall not apply. The parties agree that
if Lender shall elect to proceed with respect to the Collateral separately from the Real Property, ten
(10) days notice of the sale of the Collateral shall be reasonable notice. The reasonable expenses of
retaking, holding, preparing for sale, selling and the like incurred by Lender shall include, but not
be limited to, reasonable attorneys’ fees and legal expenses incurred by Lender. Borrower agrees -
that, without the prior written consent of Lender, Borrower will not remove or permit to be removed
any of the Collateral. Any and all replacements, substitutions and additions to the Collateral shall
be and becone immediately subjectto the security interest ofithis Security Instrument and covered
hereby. Borrower shall, from time totime, on request of Lender, deliver to Lender, at the cost of
Borrower: (i) such furthemfinancing statements and security documents and assurances as Lender
may require, to the end that the liens'and security interests‘created hereby or intended by Lender to
be created hereby shatitbe and remain perfected:and protected in.accordancesvith the requirements
of any present or future law; and (ii) an inventory of the Collateral in teasonable detail. Borrower

‘covenants and represents that'all' Colfateral' now'is, and that all replacements thereof, substitutions

therefor or additions thereto, unless Lender otherwise consents in writing, will be free and clear of
liens, encumbrances, title retention devices and security interests of others.

(¢)  Borrowerand Lender agree, to the extent permitted by law, that; (i) all of the goods
described within the definition of the word “Collateral™ herein are, or are to become, fixtures on the
land described in Exhibit A; (ii) this instrument, upon recording in the real estate records of the
proper office, shall constitute a “fixture filing” within the meaning of Sections 9-313 and 9-402 of
the Code; (iii) Borrower (or, if this is a lcaschold security instrument, the lessor under th: Lease) is
a record owner of the Real Property; (iv) Borrower is the "Debtor", the "Secured Party" is Lender,
and the addresses of Borrower and Lender are as set forth on the first page of this Security
Instrument; and (v) a carbon, photographic, or other reproduction of this instrument, or of any
financing statement relating hereto, shall be sufficient for filing purposes. :

(d)  Borrowerauthorizes Lender to execute and file financing statements signed only by
arepresentative of Lender covering the security interest of Lender in the Collateral. Upon any Event
of Default, Lender at its option-and without notice or demand, may enter upon the Real Property to
take immediate possession of the Collateral or to render it unusable. Upon request, Borrower shall
assemble and make the Collateral available to Lender at a place to be designated by Lender which
is reasonably convenient to both parties. Upon repossession, Lender may propose to retain the
Collateral in partial satisfaction of the indebtedness secured hereby or sell all or any portion of the
Collateral at public or private sale in accordance with the Code or any other applicable statute.
Borrower agrees to release and hold harmless Lender from all claims arising out of the repossession
of the Collateral.

Section 21 21 No LlMlTATION ON REMEDIES Each of the remedles set forth herem,
including w ithout limitation the remedies involving a power of sale on the part of the Borrower and
the right of Lender to exercise self-help in conhection with the enforcement of the terms of this
Security Instrument, shall be exercisable if, and to the extent, permitted by the laws of the State of -
Indiana in force at the time of the exercise of such remedies without regard to the enforceabxlnty of ‘
such remedies at the time of the execution and delivery of this Security Instrument. - =
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Donald F. Simone, Esq., attorney at law,
THACHER PrOFFITT & WoOD, "+~ ’
Two WORLD TRADE CENTER, -~

| NEW YORK, NEW YORK 100488
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EXHIBIT A

parcel 1: :
That part of Lot 1 H;ghland Townl Center, in the Town of ng 1land, ‘as shcwn in Plat Book

77, page 23, in Lake Coun:y, ndxana, bcunded and described as follows:

Ccmmencing at che Southeasu cornel Bt -said Lot KW thgnce North 8s degrées‘27 minutes 34"
seconds West, along the South line of said Lot 1, 1148.11 feet; thence North 00 degrees

11 minutes 11 seconds West, -along,a Wesgerly linejof said Loe 1y 0.09 feet; thence North
34 degrees 45 mlnutes 25 seconds. West, along a‘Westerly line'of: said Lot 1, 17.72 feet;
thence North 01 degrees, S5 minutes 20 seconds. East, along a WeSCerly line of said Lot 1,
248.52 feet; thence Norch'02¥degrees” 34" minutes 46 ‘secondg East, along a Westerly line of
said Lot 1, 374.45 feet; therce Nozth 44 degrees 51 minutes | 46 seconds East, along a
Westerly line of said Lot 1, 40.57 feet; thence North 02 degrees 34 minutes 457 seconds ”
East , along a Westerly line of said Lot 1, 60.00 feet; thence North 41 degrees 03 :
minutes 43 seconds West; along.a Westerly line of said Lot 1, 39.55 feet; thence: North 02
degrees 34 minutes 45 seconds East, along a Weste*ly line of said’ Lot 1, 125 89 feet; :
thence North 01 degrees 08.minutes 49 seconds East, along a Westezly line of said Lot 1;
184.72 feet; thence South 88 degrees S1 minutes 11 seconds East, 10.00 ‘feet ;. thence North
01 degrees 08 minutes 49 seconds East, along a Westerly line of said Lot 1, 14.14 feet,

to the point ¢f beginning; thence continuing along the last described course North 0L
degrees 08 minuteés 49 seconds East, 135.86 feet; thence North KLY degrees 02 minutes S7
seconds East, along & Westexly line of said Lot 1,,35.06 faec' then ce-Norch 01 deg*ees 08;
minutes 45 seconds East, along a Westerly line of said Lot 1, 6.73. feet. tbence North 8%
degreeas 50 mirutes 12 ‘seconds East, along: a line at right angles to East line of said. Lot,
1, 34.00 feetr, to a point of curvature; thence Easterly on 4 ‘curve, tangent ko the last,
described course, ‘concave Southerly, having a radius:of 195, 00:feet, an arc distance of
91.43 feet and a chord bearing South 76 degress 43 minutes 51 seconds East, to a point of
tangency; . thence South 63 degrees 17 minutes 54 seconds East, 138.72 faet; tnence South
20 degrees 58 minutes 46 seconds East, 33.66 feet, thesnce Souube*ly on a cp:vc,‘having a
radius of 441.00 feet, an arc distance of §8.15 feet and a chc*d bearing South 17 degrees
33 minutes 43 seconds West; thence South 89 degrees 50 minutes 12 seconds Wes: alony a
line at right-angles to said East line of Lot 1, 270,64 feer to, :Ee pc;n_ cf beg;nning,

in the Town of Highland, Lake County, Ind_ana

.Parcel 2:. ) S ‘ -
Eagsement for access descrxbed in Document No. 91066757 dated Se;:ém@et 28, 1994;

Parcel 3 ~
A Non-Exclusive Easement for Ing*ess and Egress and Cross Accass Agreement as sat- fcrth

in Inscrument No. 96030241 dated Ap*xl 390, 1996 and recorded ng 7, 1995

" Burger King Highland, IN
NCS Case No. 00-000326
URN: 761-122127 TPW:127




EXHIBIT A

Lot Numbered Ihve (5) !n Avon Crossing, Sectiqn VII 2 subdivision in Washmgton
Township, Hendricks County, Indiana, as per plat thereof recorded December §, 1995 in

: _Plit Cabinet 3, Slide 128 page 2 in the ofﬁce of the Recorder of He.ndrlcks Countv,
s jIn iana. :

| All; easements for utilities, ingress and egress, and drainage that are appurtenant to the
“insured property pursuant to the Declaration of Covenants and Easeinents dated March 4,
1994 and recorded March 16, 1994 in O.R. Book 140, page 457, Hendricks County
Recorder's Ofﬁce and ainended January 6; 1995 and recorded January 20, 1)95 in O.R.
Book 14§, page 309 of the Hendncks County Recorder 5 Officc.

Arby's Avon, IN
NCS Case No. 2346 -
URN: 751-742244 TPW: 177
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" Bakers Square” Merrillville, IN N

T orer

EXHIBIT A

.

LEGAL DESCRIPTION: S s R 2 ' B :
PART OF THE EAST HAL? OF THE SOUTHEAST QUARTER OF SECTION 22, TOWNSHI? 35 NORTH, Ravez g
WEST OF THE SECOMD PRINCIPAL MERIDIAN, LYING SOUTH OF THE SOUTH LINE OF 0.S. HIGHmy
NUMBER 30, LAKS COGNTY, INDIANA, DESCRIBED AS BEGINNING ON SAID SOUTH LINZ AND 40.09 rezT.
WEST QF THE EAST LINE OF SAID SECTION 22; THENCE SCUTH AND PARALLEL WITH SAID EAST Lrw,
175.00 FEET; THENCE WEST, 290.00 FEZT; THENCE SOOTH 175.00 FEET; THENCE WEST 8.87 fgzr;
n.;:vc:. w"srv;u:.y ALONG A CIRCULAR CORVE WHICH IS CONVEX TO THE NORTH WHOSE RADIUS EQUALS
3881 EET, TANGENT EQUALS 20,57 FEET, DEFLECTION ANGLE EQUALS 0’ DEGRESS 38 MINUTES 25
S:.CONDS A DISTANCE OF 41,14 FEZT ALONG SATD CORVT: THENCE NORTE 349.1§ FEET TO Sarn.
.~ SCUTH LINE; THENCE NORTH 89 DEGREES 41 MINUTES 20 SECONDS EZAST ALONG SATD SOUTH LINE, -
165,00 FEET; THENCE NORTH 99 DEGRBES,S6. MENUTES. 40, §2CONDS, ZAST ALONG SAID SCUTH LINE,
175,00 FEET TO THE POINT OF BEGEINNING, BEING PART OF PARCEL 1 OF WESTLAKE PLAZA, AS PER
PLAT THEREOF RECORDED IN RLAT BQOK. 47, PAGE 77, LN THE OFFICE Of THE RSCORDER OF LAKE
COUNTY, INDIANA, AND AS AMENDED IN CERTIFICATES OF (CORRECTION RSCORDED AUGUST 10, 1377,
AS DOCTMENT NUMBERS 422236 AND 422237,

NCS Case No. 00-000325
URN; 761 104449 TPW: 248
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 EXHIBITB

| (Descriptioq of the Ground Le?se :and the Leé.sehoid‘Parcéls)'. —
AE I it i NONE

[TPW: NYO4 6038486.3) 17857-00057 07,2600 10.:21PM
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