Hearing Date and Time: June 7, 2011 at 10:00 a.m.

PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica, Boulevard, 11" Floor
Los Angeles, California 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760

James 1. Stang, Esq. (admitted pro hac vice)

-and-

780 Third Avenue, 36th Floor
New York, New York 10017
Telephone: (212) 561-7700
Facsimile: (212) 561-7777
Ilan D. Scharf, Esq.

Proposed Counsel for the Official Committee of
Unsecured Creditors of The Christian Brothers’
Institute and The Christian Brothers of Ireland, Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
THE CHRISTIAN BROTHERS’ INSTITUTE, et al., Case No. 11-22820 (RDD)

Debtors.

OBJECTION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS TO THE CHRISTIAN BROTHERS’ INSTITUTE’S
MOTION FOR APPROVAL OF STIPULATION AUTHORIZING

USE OF CASH COLLATERAL OF COUNTRY BANK AND
PROVIDING ADEQUATE PROTECTION

TO: THE HONORABLE ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE:

The Official Committee of Unsecured Creditors (the “Committee”) appointed in the
above-captioned cases (collectively, the “Cases”) of The Christian Brothers’ Institute (“CBI”)
and The Christian Brothers of Ireland, Inc. (“CBOI” and, collectively with CBI, the “Debtors”)

under chapter 11 of Title 11 of the United States Code (as amended, the “Bankruptcy Code”), by
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and through its undersigned proposed counsel, hereby objects (the “Objection”) to The Christian
Brothers’ Institute’s Motion (the “Motion”) for Approval of Stipulation Authorizing Use of Cash
Collateral of Country Bank and Providing Adequate Protection [Docket No. 16]. In support of
its Objection, the Committee respectfully states as follows:

Preliminary Statement

1. CBI seeks to use Country Bank’s alleged cash collateral in order to
provide adequate protection to Country Bank by (a) authorizing Country Bank to draw interest
payments due to Country Bank on account of a $5 million loan from Country Bank to CBI and
(b) granting replacement liens to Country Bank for any diminution in value of its collateral. CBI
asserts that Country Bank’s loan is secured by, among other things, mortgages on three
Properties (as defined below), assignments of leases and rents for the Properties, certain
personalty on the Properties, and CBI’s accounts. CBI further asserts that Country Bank is
oversecured.

2. The Committee believes that CBI must make additional disclosures and
clarifications in order to meet its burden to establish a basis for providing adequate protection to
Country Bank. The Committee has engaged in informal due diligence with the Debtor and, to
date, has discovered that many of the facts represented in the Motion are inaccurate and that
CBTI’s representations are inadequate. CBI has not provided all of the documents requested by
the Committee, and such additional documents may give rise to additional questions. Based on
the information CBI has provided to date, the Motion does not provide adequate disclosure of
information critical to the Court’s approval of the Motion, including the following:

a Confirmation that the Properties are property of CBI’s estate
without restriction as to use and/or not held in trust;

b The basis for the Debtors’ assertion that Country Bank is
oversecured;
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C Which of CBI’s bank accounts are subject to a security interest
asserted by Country Bank;

d Whether the Properties generate any rental or other income and, if
they are being used and occupied by non-debtors, the terms and
conditions for such use;

e The uses of the loan proceeds and the proposed uses of the cash
collateral pursuant to the Stipulation;

f The uses of the Properties and whether the Debtor operates and
manages the Properties; and

g The source of cash used to fund the existing interest reserve
account.
3. The proposed Stipulation should also clarify ambiguous provisions in

order to avoid any future disputes that may arise out of the terms of the Stipulation. Specifically,
the Stipulation should provide that (a) the Stipulation is without prejudice to the Debtors’ rights
to surcharge the Properties or proceeds thereof pursuant to section 506(c) of the Bankruptcy
Code, (b) any replacement liens will only attach to Country Bank’s existing collateral and not to
unencumbered assets, and (c) the Stipulation is without prejudice to the Committee’s rights to
object to any claims asserted by Country Bank and seek avoidance of any payments made to
Country Bank by the Debtors.

Relevant Facts

A. Background
4. On April 28, 2011 (the “Petition Date”), each of the Debtors commenced

their Cases by filing a voluntary petition for relief under chapter 11 of the Bankruptcy Code.
Pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code, the Debtors continue to operate as
debtors in possession.

5. CBI alleges that it is a domestic not-for-profit 501(c)(3) corporation

organized under § 102(a)(5) of the New York Not-for-Profit Corporation Law. CBOI alleges
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that it is a domestic not-for-profit 501(c)(3) corporation organized under the Not-for-Profit
Corporation Law of the State of Illinois. The Debtors allege that they were formed for the
purposes of establishing, conducting and supporting Catholic schools. The Debtors state that
their “immediate need for relief before this court stems from the fact that the [Debtors] have been
named in numerous sexual abuse lawsuits where are alleged to have occurred between
approximately 30 to 50 years ago primarily in Washington State and St. John’s Newfoundland,
Canada.” Local rule 1007-2 Affidavit of Brother Kevin Griffith dated April 28, 2011 [Docket
No. 2] atq 5.

6. On May 2, 2011, the Court entered an order consolidating the Debtors’
Cases for administrative purposes only [Docket No. 8]. No trustee or examiner has been
appointed in the Debtors’ Cases.

7. On May 11, 2011 the United States Trustee for Region 2 (the “U.S.
Trustee”) appointed six members to the Committee. On May 23, 2011, the U.S. Trustee
appointed a seventh member to the Committee. The Committee is comprised of seven
individuals who are plaintiffs in sexual abuse cases pending against at least one of the Debtors in
either Washington State or Canada.

8. The Debtors have not filed their Schedules of Assets and Liabilities or

Statements of Financial Affairs, (the “Schedules and SOFAs”). The Debtors’ schedules and

SOFAs are due on June 13, 2011.

B. The Loan

9. CBI is a borrower under a loan agreement (the “Loan Agreement”) dated

November 25, 2008 with Country Bank as lender. A true and correct copy of the Loan
Agreement is attached hereto as Exhibit A. The Loan Agreement provides for a $5 million loan

(the “Loan”) from Country Bank to CBI. The Loan is an interest only loan with a non-default
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rate of 6% per annum. The maturity date of the Loan Agreement has been extended to

December 1, 2012. CBI maintains a reserve account (the “Debt Service Reserve”) at Country

Bank to fund interest payments under the Loan Agreement. Currently, the Debtors report that
the Debt Service Reserve holds approximately $533,000 of CBI’s funds.'

10.  In connection with the Loan Agreement, CBI asserts that it granted
Country Bank a security interest in, among other things, properties located at (i) 74 West 124
Street, New York, New York, (ii) 1850 Broadway, Town of Esopus, New York and (iii) 260
Wilmont Road, New Rochelle, New York (collectively, the “Properties”).

Objection
A. Applicable Law

11. The Bankruptcy Code requires debtors to provide a secured creditor with
adequate protection to the extent that the automatic stay, the debtors’ use of property, or a
priming lien “results in a decrease in the value of such entity’s interest in such property.” 11
U.S.C. § 361(1). The Bankruptcy Code introduces the concept of adequate protection with the
goal of “safeguard[ing] the secured creditor from diminution in the value of its interest during
the Chapter 11 reorganization.” In re 495 Central Park Ave. Corp., 136 B.R. 626, 631 (Bankr.
S.D.N.Y. 1992).

12.  Determinations regarding adequate protection are fact-specific. See In re
Mosello, 195 B.R. 277, 289 (Bankr. S.D.N.Y. 1996); Mbank Dallas, N.A. v. O’Connor (In re
O’Connor), 808 F.2d 1393, 1396 (10th Cir. 1987); In re Martin, 761 F.2d 472 (8th Cir. 1985);
see also S. Rep. No. 95-989, 95th Cong., 2d Sess. 54 (1978). The focus of the requirement is to

protect a secured creditor from diminution in the value of its collateral during the use period.

' Motion at 9 14.
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United Savings Association of Texas v. Timbers of Inwood Forest Associates, Ltd., 484 U.S. 365,
368, 108 S.Ct. 626, 629, 98 L.Ed.2d 740 (1988). See also Matter of Kain, 86 B.R. 506, 513
(Bankr. W.D. Mich. 1988); Delbridge v. Production Credit Association and Federal Land Bank
(In re Delbridge), 104 B.R. 824 (E.D. Mich. 1989); In re Beker Industries Corp., 58 B.R. 725,
736 (Bankr. S.D.N.Y. 1986).

13.  Section 361 of the Bankruptcy Code provides that periodic cash payments,
replacement liens, or relief constituting the “indubitable equivalent” of the creditor’s interest
may provide adequate protection. Provision of a replacement lien in property equal to the value
of the cash collateral used specifically complies with Section 361(2) and provides adequate
protection within the meaning of Section 363(e) of the Bankruptcy Code. See, e.g., In re
O'Connor, 808 F.2d at 1398; In re Dynaco Corp., 162 B.R. 389, 393-95 (Bankr. D. N.H. 1993);
Inre T.H.B. Corp., 85 B.R. 192, 195 (Bankr. D. Mass. 1988).

14. Where the lenders’ collateral is not diminishing as a result of its use,
nothing further is required for adequate protection. In re Pursuit Athletic Footwear, Inc., 193
B.R. 716 (Bankr. D. Del. 1996) (approving use of cash collateral where debtor agreed to grant
creditor replacement lien and there had been no diminution in the value of the collateral); /n
T.H.B. Corp., 85 B.R. at 194; In re Dynaco Corp., 162 B.R. at 394-95. “If the debtors make a
solid showing that their continued operation of their business during the relevant period will pose
no serious danger of such a decline, there is no need for any additional adequate protection . . ..”
Id. at 394.

15. Section 506(b) of the Bankruptcy Code allows holders of an oversecured
claim “interest on such claim, and any reasonable fees, costs, or charges provided for under the

agreement or State statute under which such claim arose,” but only “[t]o the extent that an
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allowed secured claim is secured by property the value of which . . . is greater than the amount of
such claim...” 11 U.S.C. § 506(b). It is black letter law that, under section 506(b), only
oversecured creditors are entitled to payment of interest and fees. Undersecured creditors are not
entitled to receive any additional compensation, directly or indirectly. United Savings
Association of Texas v. Timbers of Inwood Forest Associates, Ltd., 108 S. Ct. at 629-30.

B. CBI Should Clarify Certain Provisions of the Proposed Stipulation2

1. CBI Should Clarify That The
Properties Are Property of Debtor CBI

16. Clearly, the Debtors should not provide adequate protection to preserve a
non-debtor’s interest in property. CBI must establish that the Properties are property of CBI’s
estate and that CBI (and its creditors) will benefit from any adequate protection to be provided to
Country Bank. As such, the Committee proposes that the Stipulation clearly state that the
Properties are property of CBI’s estate without restriction as to use and are not held in trust for
the benefit of a non-debtor. In the alternative, CBI should disclose any restrictions as to use or
cloud against title to the Properties so that the Committee and the Court can effectively assess the
merits of CBI’s request to provide adequate protection to Country Bank.

17.  Notably, the Loan Agreement provides that CBI “has good and marketable

title to real property comprising the [Properties], subject only to those matters expressly listed

as exceptions to title or subordinate mattes in the title insurance policy or title insurance

993

policies accepted by [Country Bank]....”” The Loan Agreement also states that “[n]o tenant,

person, party, firm, corporation or other entity has an option, right of first offer, or right of

* As noted above, the Committee requested information from the Debtors in connection with the Motion. The
Debtors have provided some, but not all, of the information requested by the Committee. In addition, the
Committee proposed certain revisions to the proposed Stipulation. As of the date hereof, the Debtors have to some,
but not all the Committee’s proposed revisions. As such, the Committee is filing this objection to preserve its rights,
but expect to continue working with the Debtors to resolve the Committee’s concerns.

 Exh. A, Loan Agreement at Section 3.11 (emphasis supplied).
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refusal, to purchase the [Properties], any portion thereof or any interest therein, except as

294

specifically described in the Title Insurance Policy.” " The Committee requested a copy of any

title insurance policy or policies accepted by Country Bank in connection with the Loan
Documents (as defined in the Motion). However, the Debtors have neither produced the title
insurance policies nor disclosed any exceptions to title or subordinate matters described in any
title insurance policy or policies. Moreover, CBI has refused to state that the Properties are
property of the estate without restriction as to use. Such disclosure is critical in a case where the
debtor is a charitable organization in order to address any concerns that property may have been
conveyed to the debtor with restrictions as to use or may only be held in trust by the debtor.

18.  Here, CBI should be required to disclose whether and to what extent there
are any clouds as to title so that CBI does not expend limited estate resources preserving the
value of property that may not benefit CBI’s unsecured creditors.

2. CBI Should Clarify the Basis for Asserting
that County Bank is Oversecured

19.  CBI asserts that “Country Bank appears to be oversecured...”.” Notably,
payment of postpetition interest should be made only by a secured lender who is actually
oversecured as opposed to one who appears to be oversecured. Moreover, the Debtors have not
disclosed to the Court the estimated value of the Properties or provided any basis, other than
mere conjecture, to support their assertion that Country Bank is oversecured.

20. The Committee requested, among other things, recent appraisals of the
Properties. The Committee further asked that CBI disclose in the Stipulation, the estimated

value of each of the Properties. The Debtors provided appraisals of the Properties to the

* Exh. A, Loan Agreement at Section 3.30.
> Motion at §16; Stipulation at Recital L.
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Committee. While some of the appraisals appear to be dated, they do show that Country Bank is
oversecured. However, the Debtors have not disclosed the values of the Properties in the
Stipulation. The Debtors must sustain their burden of showing that Country Bank is oversecured
and must do so using evidence rather than mere assertions. Moreover, the Debtors will be
required to disclose the value of the Properties in their Schedule and SOFAs, which are due to be
filed in less than two weeks. As such, Debtors should disclose the Properties’ estimated values
in the proposed Stipulation.

3. CBI Should Clarify That It Is Not Granting
Security Interests in Previously Unencumbered Assets

21. CBI asserts that it granted Country Bank security interests in, among other
things, (i) the Properties, (ii) furniture, fixtures and equipment on the Properties, (iii) leases and
rents from the Properties, and (iv) “all accounts, including reserves, escrows, and deposit
accounts maintained by CBI...”.°

22. Thus, the Motion and the recitals in the Stipulation imply that CBI granted
a security interest to Country Bank in all of CBI’s accounts. However, this is not correct. The
Security Agreement provides that CBI only granted a security interest in “[A]ll reserves,

escrows, and deposit accounts maintained by [CBI] with respect to the Property....”” A true

and correct copy of one of the Security Agreements is attached hereto as Exhibit B.* The
Debtors have disclosed that they maintain accounts at other financial institutions, including an

operating account and a payroll account at JPMorgan Chase Bank, N.A.” Thus, the Debtors

® Motion at 9 11; Stipulation at 9 I(f).
7 Mortgage, Assignment of Leases and Rents and Security Agreement at Section 1.1(m) (emphasis supplied).

¥ The Security Agreement for each of the Properties are substantially similar and thus the Committee did not burden
the Court with extra exhibits.

? See Debtors' Motion for Order Granting Authority to (i) Maintain Existing Bank Accounts; (ii) Continue to Use
Existing Business Forms, and (iii) Granting Related Relief [Docket No. 12] at Exh. A.
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should clarify that they are not seeking to grant Country Bank a security interest in any property
of the Debtors in which Country Bank does not already have a security interest, including the
Debtors’ bank accounts that are not held at Country Bank.

4. The Debtors Should Clarify How They Used the Proceeds of the Loan and
How They Intend to Use Cass Collateral Pursuant to the Stipulation

23. CBI states that it entered into the Loan Agreement “to provide cash flow
for, among other things, (a) funding its operating expenses in connection with the ownership and
operation of certain real properties located in New York City, Ulster County, and Westchester
County, and (b) funding any working capital requirements of these properties.”'’ CBI further
states that it “wishes to continue using Country Bank’s cash collateral for those purposes during
the Chapter 11 Case...”."!

24.  However, this is not correct. The Debtors recently disclosed to the
Committee that the proceeds of the loan were used only to pay settlements and legal fees in
abuse cases asserted in Washington State and, contrary to the representations in the Motion, the
proceeds of the Loan were not used to fund operating expenses or working capital for the
Properties. Assuming that the Debtors’ recent disclosure is correct, the Debtors should disclose
whether the proceeds were used to settle claims solely against CBI or whether other defendants
benefitted from the Debtors’ payment of proceeds to settle the claims.

25.  The Debtors also recently disclosed to the Committee that the only
intended use for cash collateral under the proposed Stipulation is to make adequate protection
payments to Country Bank. The Debtors should clarify that they do not intend to use any of the

cash collateral for operating expenses or working capital pursuant to the Stipulation.

1% Motion at 2.
' Motion at § 2.
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5. The Debtors Should Clarify Their Use of the Properties

26. The Debtors should clarify their use of the Properties, including the
identity of the parties that maintain, insure, operate or manage the Properties, as well as whether
the Debtors receive any rental or other income from the Properties. This is particularly important
in these Cases because it is not clear that the Debtors operate or benefit from the Properties. For
example, the New York City property is home to a high school, and the Debtors should disclose
whether and to what extent they operate the high school, maintain the property, manage the
property, or insure the property. When the Committee asked the Debtors for this information,
their initial response was “The entities responsible for maintaining and operating the properties
are the individual tenants at each of the properties.” Since the Debtors have not filed their
Schedules and SOFAs, this response amounts to a “non-answer” and the absence of any
additional information belies the impression that the facts behind this Motion are as simple as
they appear on the face of the Motion. The Debtors have since agreed to make additional
disclosures regarding the identities of the parties that operate, maintain and insure the Properties,
including disclosing that the New York City Property is operated by Rice High School.
However, the Committee requested additional disclosure such as whether Rice High School is a
separate legal entity'* and the high school’s relationship with the Debtors. This issue is critical
to allay any concerns that a third party might claim an interest in the Properties at a later date

after CBI has expended valuable estate assets to maintain the Properties.

"2 Disclosure of the identity of Rice High School and its legal entity, if any, is critical to the Committee’s
understanding of whether and to what extent the Debtor is responsible for, and can benefit from, the New York City
Property. A search for “Rice High School” on the website for the New York Department of State Division of
Corporation and Business Records Entity Database on June 3, 2011 showed no result. As such, the Debtors should
provide full and complete disclosure of the entity operating the high school.
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6. The Debtors Should Disclose the Source of Cash Used
To Fund The Debt Service Reserve

27. The Debt Service Reserve is funded with $533,000. The Debt Service was
funded on or about November 22, 2010 in connection with the extension of the maturity date of
the Loan Agreement. The Committee has asked the Debtors to disclose the source of funds used
to establish the Debt Service Reserve. Clearly, the Debtors should disclose details regarding this
substantial prepetition cash transfer to Country Bank.

C. The Debtors Should Clearly State That They Are Not Waiving
Their Rights Under Section 506(c) of the Bankruptcy Code

28.  The Debtors assert that Country Bank is oversecured. Moreover, Country
Bank is not providing any “new money” to the Debtors pursuant to the Stipulation. As such, the
Debtors should expressly state that they are not granting Country Bank a waiver of the Debtors’
rights under section 506(c) of the Bankruptcy Code.

D. The Debtors Should Clearly State That Replacement Liens Will Attach
Solely to Prepetition Collateral and Not to Any Other Assets of the Debtors

29. The Debtors propose to grant replacement liens to Country Bank. Based
on the Debtors’ representation, Country Bank is already secured and is adequately protected by a
large equity cushion. The Debtors should not grant Country Bank a replacement lien in
unencumbered assets. The Debtors should state that the replacement liens to be granted to
Country Bank will not extend to previously unencumbered assets in order to avoid any issues
that may arise at a later date.

E. The Stipulation Should Be Without Prejudice to the Committee’s Rights

30.  Country Bank’s claims should be subject to a challenge from the
Committee. The Committee will need to evaluate Country Bank’s claims and lien position. The

Committee proposes that the Stipulation include the following provision:
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Nothing in this Stipulation and Order, including without limitation,
any findings or admissions by the Debtors, if any, contained in the
Recitals of this Stipulation and Order shall limit or affect the rights
or ability of the Committee or any subsequently appointed or
elected trustee(s) in these Cases or on successor cases under
Chapter 7 of the Code from seeking to disallow Country Bank’s
claims against Debtors in respect of the Loan Documents, pursuing
any claims against Country Bank in connection with the Loan
Documents or avoiding all or substantially all of the security
interests or liens or right of Country Bank in the Property, (as
defined in the Security Agreements) or in any other asset or
property of Debtors in which the Country Bank claims an interest,
including, without limitation, any claim, action or proceeding
against Country Bank that requires Country Bank to give up its
Replacement Liens, to disgorge adequate protection interest
payments received, or to disgorge any amounts paid to Country
Bank as a result of any of Country Bank’s claims against the
Debtors or liens upon and security interests in the assets and
properties of the Debtors (including the Property) being
invalidated, avoided, subordinated, impaired or compromised in
any way, either by an order of this Court (or other court of
competent jurisdiction) or by settlement.

Conclusion

31.  CBI must provide clear disclosure and clarification regarding the terms of
the Stipulation in order to meet their burden of establishing that the relief requested is
appropriate under the circumstances. CBI should provide proper and appropriate disclosures,
including but not limited to the circumstances under which the debt to Country Bank was
incurred, the proposed uses of cash collateral, the Debtors’ (or other parties’) uses of the
Properties, and the adequate protection to be provided to Country Bank. Finally, proposed
Stipulation contains ambiguity regarding (a) whether other accounts of the Debtors will be
subject to the Stipulation, (b) whether the replacement liens will attach to unencumbered assets,,
(c) whether the Debtors are waiving any claim under section 506(c) of the Bankruptcy Code, and
(d) whether the Committee’s rights to review and challenge Country Bank’s liens and claims will

be preserved. The Debtors should clarify these ambiguities as discussed above.
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WHEREFORE, the Committee requests that this Court enter an order approving
the Stipulation only to the extent the Stipulation is modified to address the issues raised by the

Committee in this Objection.

Dated: New York, New York PACHULSKI STANG ZIEHL & JONES LLP
June 3, 2011

/s/ Ilan D. Scharf

Ilan D. Scharf, Esq.

780 Third Avenue, 36™ Floor
New York, NY 10017-2024
Telephone: (212) 561-7700

Facsimile: (212) 561-7777

-and-

James I. Stang (admitted pro hac vice)
10100 Santa Monica Blvd., Suite 1100
Los Angeles, California 90067-4100
Telephone: (310) 277-6910
Facsimile: (310) 201-0760

Proposed Counsel for the Official Committee of

Unsecured Creditors of The Christian Brothers’
Institute and The Christian Brothers of Ireland, Inc.
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Exhibit A

(Loan Agreement)




el i .

K k.

- v

&} g -.-J.

ST

N -

e .
i T

w7
TN e EENR
o

BTRETOA L e a

X .  LOAN AGREEMENT

o

PSR AP A e T o T
PR T LA

3 Datod as of Noveraber 25, 2008

I

THE CHRISTIAN BROTHERS' INSTITUTE, . .
ns Borrower A
5

and

JI‘J

P e S SRk aswaer S _

AN R T L
L -

ok

ﬁ
L}
MR T

-

LR

ol (-0

b
h ™
Ll
: I
.4 H .
T
HESAARRL LA L e o T o e e e e e e L T raxal) B Ty e A e Rt LTS R SR Y M AL E L Y IS SR L, e T P e ]
T RTINS A T Y I T AT T S NS TN L L T LT T T N Bt e s I e L LTI T TR AT T ] T e e e s s r S AR A e S ey



i

TS TR

Section 1.1,
Section 1.2.

Section 2.1.
Section 2.2.
Section 2.3.
Section 2.4,
Sectior 2.5.

- Section 2.6.

Section 2.7.

Section 3.1.
Scection 3.2,
Section 3.3,
Section 3.4,
Section 3.5.
Section 3.6.
‘Section 3.7.
Section 3.8.
Section 3.9.

Section 3.10.
Section3.11.
Section 3.12.
Section 3.13.
. - Section 3.14.
x Sectien 3. 15.
S qutzonS 16, -
T Scétion3 17
Secuon 3;18.
" Spctleiﬂ 19,
- Secuon.'i 20.
Seetion 3.21.
S_éi;tibh 3.22.
" Section 3.23.
Seection 3.24.
Section 3.25,
Section 3.26.
Section 3.27.
Section 3.28.

(005543023)

ARTICLE 2. - GENERAL TRRMS

TABLE, OF CONTENTS

Loan Payments ...

ARTICLE 1, - DEFINITIONS; PRINCIPLRES OF CONSTRUCTION
Definftions ........cccceveeresrnecrerenne .

DcfaultRal‘.e...................-....: ...... e ; 13

Orgamzatlon and Bxistence,..

Valid Execution and Delivery of Documents

Enforceability

e ——————

Defense of Usury....

No Conﬂ1cW1olatlon ef Law

Consents Obtained

No Lifigation

ARTICLE 3. —REPRESENTATIONS AND WARRANTIES .....ccosscenemrasmarensussnrrssserssensensanereis L3

Compliance vnth Lecgal Requirements and Regulations.:.......ueeewnsesrainens 15

_ Title

Permitted ExXCeptions ..

‘First Lien.

Contingent- Lmbllmes
No Gtherﬁbhgaubns Crereneis
“No Frauidilent Cotiveyanee .....5.....
Invéstidnt Qotupany-Act
: AccesstuﬁuéstParkiizg

- TaxesPaid....

Smglc Tax Lot
Spécial Assessmcnts
" FIO0Q ZORE.. . reemseeereasisrinsasionsenss
* Seismig Exposure’
Misstatéments of Fact....
Condition of Improvements....... -
No Insolvency or Judgment.....

No Condemnpation.

TS R T T T L L i L T T T s it T

et g e g, Wteaes s n e

g —— e . s

P aed

L

Az AN

Ml £0 0 LE SO

R EWEL Y

ot Y i LR

el e e TR = T i

T TRIO LS BT

Mt e - e LE R e L y o)

e ATTCAT L

e ey

AL RS

]



I e

RN

Section 3.29.  No Labor or Materalmen Claims... S | *
Section 3.30.  No Purchase Options ... OO | .
Section3.31.  Leases .. SR " SOOI ¢ o
SeCHON 332, ADDIAISALuuvisseussrmseemsmecasssanersesseseoseesesossemereessemesmmmmmssssseeseeseees e 19 Ao
Section 3.33.  Boundary LiNeS....u...eescecreeemermsermmersioseressemsssnin weessormanarsenenr 19
Section334.  Survey T VT |
Section 3.35.  FOITEIMIE vevesessueeusussessesecssesmerssisssmsesenssasssesssessssmeesssssssssserssesssosesess oo — 19 &
Section 3.36,  NO BIOKEE cuvuvrveresseessssssraesesesmesmsnsssssmesssmsessoneasseseeseesessssssmmssonesseeso rreeeerrens 20 7
Section3.37,  Conviction of CHIMIRAL ACT.mun..eummormmmes s eosonsosson verend 20 H
Section 3.38,  Security Agreements..... :

....................................................... 20 .
Section 3.39.  Homestead .................. 20

Y S

[

....... i'“
Section 3.40.  Compliance with Anu—Tcrronsm, Embargo and Anti-Money Leundering L
Laws 20 £
Section 3.41.  Not a Foreign Person 2

b
ey
S0P

" ‘Section 342,  Business Purposes ............. Gt e eersbereresarunes A |
Section 3.43.  Insurance - erretrranrananreentaras rarsan 21
Section 3.44:  Use of PrOPETLY ....oveoremmonererronen :

Section3.45.  Filingand Recording Taxes
Section3.46.  MADAZEMIENt ABTEEIENL .rvrevrsrssvressessasersecsesmmssesreeseessessems o s 21
Section3.47.  Personal Property ........................ N .
Section 3.48.  Taxes. veneneed, " . 22 s
Section 3.49.  Federal Reserve chulat:ons - et
Section3.50,  Htellectual PIOPEILY ..ouuuivucemeosmsivesssesnseerecmmsnees oo 22 | h

2L,
SATTIIETTIITIT SRS ATl o e e

Section 3.51, Survival .22

ARTICLE 4. - BORROWER COVENANTS......... 22 -
Section4:1.  Existence; Compliance with Legal Requi:emcnts ............................................. 22 gor
Section 4.2. Mamtcnance 804 TUSE OFPIOPELLY .uvivsusersiremerriommersmemssnsessstosesessseesmerssemsssseessssss 23 )
Section 4.3.  Zoning/Use ......cemererrenns ; w23 i
Section 4.4. Taxes and Other Charges ........ raeerssrreetanasensett eecsesrasnas peresesrrsrarenneneen 23 §
Section 4:5,  Litigation ....coimecsssesierersivesens . w24
Section 4.6.  Accessto Property. : i : —J

o Sechon47._ Notice Of Défiuli..,....pmrcienriivnssnermemivnsiaicins - 24

. Section4g:- -Coopera;.émﬁegal-.?rewedings iSisetimiarnemsiesser s enbedsasioiifions A

© -Beftion 4.9; Pcifomﬂanb?Bﬁtféﬁéf' T A . -'23}

. Sextlon4.10. . "’_¥mcecds ...... Znds
. Sestiofi4.14. Fmanclal Siatemcnts Beoks andRecords aind Informanonal Rﬁporung ...... 25

.Secﬁon4 12. Funhar Dmlnﬂ&ﬁtéubn .............. ecansessananressnnn et snsmisissiessesssrnoiion 20
Section4.13. Leasmgi\ffaﬁét§ areasmensioesissaiensorrons, eremeetovni ceiveinraiend
Section 4,14, PrbpértyManagement. ..... ;; ...... et sseiaes iseserrvsasstsitersetassens 27
Section4.15.  Liens : ———— T . 28 - :

-~ Section4.16,  Debt Cancellation ....... P A 28 i
SectioR4,17.  BRISA........ s e s et e e 28 ]
Section4.1t8,  No Joint Assessment.............. e e e serastver e anasease nanene 29

- Section4.19.  Patriot Act.........ieeeneve. ks bt e R bR res e e R R RSt e s ere s 29
Seotion 4:20.  DEFENSE OF THIE weeriurenssessenerrssenrassesmonescesmermesssemssssosssosssmoseeeoseeses oo 29
Section4.21.  Use of Rents :

SN T TR L T TR T

o,
=]
AT Y

L
[t
LB

-“I
o
o
=R
<%

ni
s

o
:L'-
o
=
w

!
N
o
et Mol atlol

RO L A PR it-L A
IR E 0 1 H e L TR AR PR

W
{00554302;3) «
L] 113 .I. o
n oy
I'i-._f
R— e e R S ik w4 e s e S e ¢t 4+ et o m e e e ——— e ——— 3
- B A e e T I e T e Lt L TN



o

o ;Sscl;ton 132 . MoHgaks and Titangible Tax Indsnuuﬁgauon

".ARTICLEH RECOURSE -

Section4.22.  Easements and nghts-of-Way
Section 423.  Leasing Costs... -

Section4.24.  Repairs
Section4.25.  Survey Reserve Release Condmons

ARTICLE 7. - INSURANCE,; CASUALTY CONDBMNATION RESTORATION

Section 7.1.  InSUrance......iecceesans
Section 7.2.  Cesualty/ Condémnation and Restoration ...

ARTICLE 8. - RESERVE FUNDS wooimcessssesseemtnss s ssenisensessasnanes

Section 8.1. Tax and Insurance Reserve Funds

Section 8.2.  Debt Service Reserve........

Section 8.3. Survey Reserve

Section 8.4. Interest Bearing Reserves/Security Interest
'AR'I'[CLE-SL CROSS-COLLATERALIZATION

-ARTICLE 10. - EVENTS OF DEFAULT; REMEDIES
Section 10.1.  Event of Default.
"Séction 10.2.  Remedies......

ARTICLE 11. - ENVIRONMENTAL PROVISIONS...
Section11.1.  Envirommentsl Represenmtlons, Warrant:es and Covenants

ARTICLE 12. - SECONDARY MARKET

Sectlon 12.1. . Coopera.tlon

. Section 13 1 Gertgral’ Indemmﬁcamp..:."

+Section 13. 3, ERIS’A{uﬂcanﬁcahoh

. Secfior 13:4, . - inenfidialy’ Omiffed ..

Section 13.5, Suwtvai T x

B A e A AR e PR T N AR I R A N Ay AT PN AN SN PPN Fray

ARTICLE 15, NOTICES...-...;...' .....

Sectmn 15.1. Nohces .............. raveis
ARTICLE 16 FURTI-B':‘.R ASSURANCE,S

Section 16,1.  Repleccment. Documents
Section 16.2.  Recording of Mortgage Ble i

(00554302:3)
1
T T N L T T e DI AT T AL T L s T e, A ey IR DTk o T4 e e s e ————— b R TR E T TATT
AT - £ T = A e REp AR £ et et Aot e+ 2 e

L L

L]

oV R S e

LIRS - TR

R T T R L I S AR AN T e L T

T T

el P A BE L. 0,

P - TR =

A

AT R T T I A S

EY T

o e e

;
if

g e e



[

SeCtON 163, FUIHOT ACHS, BIC. cvovesvssomemsssssserermsessssssssismsecseereessreeeserssmsessses oo 48 :

 Section 164.  Changesin Tax, Debt, Credit and Documentary Stamp Laws ....cccceenrnirennees 48
Section 16.5.  Expenses... - -

Section 17. l. Remedles Cumulanve, Wawers .................................................................... 49

Section 17.2.  Modification, Waiver in WHHNE .....suuucuumsessmmasmssenssrseresesmonemresessansesossones .49 :

Section 173, Delay NOt & WAIVET .ovuivccvctsmsmessesssmsssssssmssemsmmmeanesmasssesenssssaressessssamsonsosssoesse 49 g

Section17.4.  Trial by ry.uuveeceecvecreccseen. ket e n et ae e s e e reres 50 :
Section17.5.  Waiver of Notice . S0
Section 17.6.  Remedies of Borrower...........
Section17.7.  Waiver of Marshalling of Assets................... R 50
Section 17.8.  Intentionally Omitted -
Section 17.9.  Waiver of COMIEICIAIM ..couvurruureereneceemsosecicsssseeeenmmerosnsssenes U 51
Section 17.10.  Subrogation

:
:
H
:
:
wh
—
LATInET AE T
T

ARTICLE 18, - GOVERNING LAW «.rooooeooeecoooooeooeeeoo, .
Section 18,1,  GoVerning LAW .......coceemrusiermerosiosssssmessnsrsessessstsseenne : . 51
Section 18.2.  Severability.........cccvurernersecenronenerne e 52

110 8 T o (- L T O 52

o -

ARTICLE 19, - MISCELLANEOUS......coemmeevercereressemeossonesssssseneeon. ' 53
Sectian 19.1, SUWIVIVAL.....ecrirremmeriecsreseserensrereresessses . RS, X
Section 19,2.  Lender*s Discretion ...
Section 19.3.  Headings........eruun..
Section 19.4, Schedules and Exhibits Incorporated ..............
Section19.5.  Offsets, Counterclaims and DefliSeS.....oummrmeerriosevooseemsseesessomseeees s s 53

Section 19.6.  No Joint Venture or Partnership; No Third Party Beneficiaries.....u.mmon.. 53
Section 19.7.  PUBMCILY.....cccomcemiunmnmsmrrssrmsermsssesssnesssmssresessaacre

Section 19.8.  Conflict! ConstructiOn Of Documents; REHANCE .. ........eeorererassesssresenenssoneseees 55

Section 19.%.  Duplicate Originals; Counterparts ..
Section 19.10.  Entire Agreement..........cosveivrarenns IR AR s e bR e e e aane 35
-=-Sectmn 19 11 Jomt and Several Lmbmty........;.. ........ reerbent e bt at s sasms s nra o S .55

ARTICLEZO ‘RIGH‘I‘OFSETOFF ', e ————e e 55

ARTICLE 21: PARTIAL RELEASE PROVISIONS et iran AL SRR s s ha s ra e nrsamseaarans potsn 56
. Section21.1: . - Partial Relcase ... fenseinnsssenenryreners “ NP, |
Section 21.2, ‘No Riéleass for Enwmnmental Matters ...... sepeeeeearns S 56
Section21.3.  Coopertion .....ier -~

i

th

[FL)
Tk e

BxliihitA—SmeyRequirembntﬁ e _ . . N

:"' |-‘:.
5o
'z ._,
o
ol
(005543023} | o
iv }
1
A Y s e Rl by Pl ey e ST L o T e T - L ——— -




o

LOAN AGREEMENT

THIS LOAN AGREEMENT (as amended, restated, replaced, supplemented or otherwise
modified from time to time, this “Agreement”), dated as of November — 2008, among COUNTRY
BANK, a New York banking corporation having an address at 200 Bast 42™ Street, 9% Floor, New York,
New York 10017 (togsther with its successors andfor assigns, “Lender”) end THE CHRISTIAN
BROTHERS® INSTFIUTE, & New York not-for-profit corporation, baving an address at 33 Pryer

Terrace, New Rachelle, New York 10804 (“Bogrower™).

RECITALS:
"Borrower desires to obtain the Loan (defined below) from Lender.

Lender is willing to make the Loan to Botrower, subject to and in accordance with the terms of
this Agreement and the other Loan Documents (defined below).

In consideration of the making of the Loan by Lender and the covenants, agrecments,
representations and warranties set forth in this Agreement, the partics hereto hersby covenant, agree,
represent and wairant as follows: '

ARTICLE 1. - DEFINITIONS; PRINCIFLES OF CONSTRUCTION

Sectionl.]. Definitionsg

""" For all purposes of this Agreement, except as otherwise expressly required or unless the context
clearly indicates a contrary intent:

“ACMs” shall have the meaning set forth in Section 11.1(b) hereof.

“Affillate™ shall' mean any Person which directly or indirectly through one or more intermediaries
controls, is controlled by or is under common control with 2 specified Person. For purposes: of the
definition of "Affiliate", the terms “control”, “controlled”, or “controlling” with respect to a specified
Person shall include, without limitation, (i) the ownership, control or power to vote ten percent (10%) or
more of (x) the outstanding shares of any class of voting securities or (¥) beneficial interests, of any such
Person, a3 the case may be, directly or indirectly, or. acting through one or more Persons, (i) the control in

- oy manner over the. gengral partner(s) or the clection of more than ome directar or trustoe (or pessons
- . "exercising siifar functions) of sych Person, or (i) the power to exercise, directly of indirectly, codtrol
. over the mngagsiokt o polioies Of SuCh Befgoms, - o - - 4 =

-

' ':éﬁ&]ﬁéijgl,_lmpaﬁ ‘an‘appraisal.of the Propefty performed by the ‘Appraiser, af Borfower's

r= P

' sole sost dnd Bxperise,-which shéll bs ini Form and sibistanée sefisfactory-to Lendor and prepared Using a

-methodology reasonisbly satisfactoty. to: Lender. in conforinity with FIRREA, régulations, as-any of the

- sane (Y He iifdatéd by resertificition from time to ime By th Appraiser performing such Appraisal. .

_ u_éﬁgr_gi_spj’ -hall meéan a senior commercial. appraiser of the American Appraisal Institute,
qualified under any applicable requirements’ of FIRREA or the regulations promulgated thereunder, as

shall be reasonably acceptable to Lendoy. . |

. - ) “Asgignment |;t‘ Leases and -Rents” shall _collle;':tivoly mean (i) the New York Cowunty
-Assignment of Leases and Rents, (if) the Ulster County Assignment of Léases and Rents and (iif) the
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Woestchester County Asgignment of Leases and Rents, as each of l.he same may be a.mendad, restated,
replaced, supplemented or otherwise modified from time to time.

“Award” shell mean any compensation paid by any Governmental Authority in connection with
4 Condemnation in respect of all or any part of the Property.

- "Board" shalf mean the Board-of Governors of the Federal Reserve System, and any successor
thereof. :

“Basiness Day™ shall mean any day other then Saturday, Sunday, any other day on which banks
ere required or anthorized to close in New York, New York, or. the place of business of any servicer

_ servicing the Loan.

“Caswalty” shall mean the occurrence of any casualty, damags, destruction or injury, by fire or
otherwise, to the Property or any part thereof.

“Closing Date” shall mean the date of this Agreoment,

. *Control” or “confral” shall bave the ma&mngs essigned to them in Rule 405 under the
Securities Act of 1933, as amended.

. “Condemnation” shall mean & temporary or permanent taking by any Governmental Authority as
the result, in licu or in enticipation, of the exercise of the right of condemnation or eminent domain, of all
or any part of the Property, or any interest.therein or right accruing thersto, mcludmg any right of access
thereto or any change of grade affecting the Property or any part thereof.

“Candemngation Proceeds™ shall have the meaning set forth in Section 7.2(a) hereof.

“Constituent Entity” shall mean, with respect to any entity, (i) with respect to any limited
partnership, (x) any general pariner of such [imited pa.rh1ersh1p and (y) eny limited partner of such
parinership which owns (or is.owned by any person or enmy owning, holding or controlling, directly or
indirectly) the right to receive 50% or more of the income, distributable fimds or losses of such
partuership; (if) with respect to any general partnership or joint venture, any partiier or ventarer in such
general partnership or joint venturer; (iif) with respect to any corporation, (x) any officer or director of
such corpnmtxon. and (¥) any person or entity which owns or controls 50% or more of eny class of stock

- «of such carporation; (iv) with respect lo, any limited liability company, (x) eny manager of such limited
. ]iabllrty company; (¥) any mapaging member of such limited liability compeay, or the sole member of

Ay Jimiped lisbility company having only one (13 nismber; and (2) any. non-managing member of sach
{imiiteil liability - company which owns (or- {s, owned by .dny- persén or entity. owning,. holding or
cunu-ollug, ‘directly or mdlrectly) the nght to.receive- -50% or more of the ingome, distribytable fands or

"~ Josses of such.limited lizbility company; {V) any pérson- or ertity which controls. any entity desmbed in

ajry:of clatises, (i @. ihyought (iv) of this definition; and (viy any eritity which Is a “Constituent Entity” with
sespect th an entity which is 8 “Constituent Entity"” of the sabject entity. Foi the purposes of clause (vi) of
.the defihifion- of ‘Constitucnt, Bntrty_, If eptity “B” js. a Constituent Entity of entity - “A”, then any
Constifuent- Butity of “B" shall be deemed to be @ Constitnent Entlty of any enhty of which “A” is a
‘ Constitient Entity, : ..

. . “Contra tracts” shall oollec:l:wely mean &ll- contra.cts and. agreements now or herea.&er entered into
relating to the ownership or operation or management of the Property or any portion of either of them
including, without limitation, management agreements, franchise agreements, co-tenancy agreements,
service contracts, maintenance contracts, equipment leases, personal property Ieases and any contracts or

{00554302;3) .
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documents relating to construction on any past of the Property (including plans, drewings, surveys, tests,
reports, bonds and governmental approvals) or to the managersent or operation of any part of the Property
and any and all warrantics and guaranfies relating to the Property or any fixtures, equipment or personal
property owned by Borrawer and located on.and/or used in connection with the Property, together with all

revenue, income and other benefits thereof and all claims, judgments awards-and settlements arising
thereunder.

“gredlturs Rights Laws" shall mean with respect to any Person, any existing or future law of
any jurisdiction, domestic or foreign, relating to bankuptcy, insolvency, reorganization, conservatosship,
arrangement, adjustment, winding-up, liquidation, dissolution, asalgnmont for the benefit of creditors,
composition or other relief with raspect to its debis or debtors.

“Dehf” shall mean the cutstanding principal amount set forth in, and evidenced by, this
Agreement and the Note together with all interest accrued and unpaid thereon and all other sums
(including any prepayment fees, if applicable) due to Lender in respect of the Loan under the Note, this
Agreement, the Security Instrument or any other Loan Document.

“Debt Service Reserve” shall have the meaning set forth in Section 8.2 hereof.

" “Debt Service Reserve Deposit Amount” shall have the ll:;aaning set forth in Section 8.2 hereof.

‘D_g ult” shall mean the occurrence of eny. ovent hereunder or under any other Loan Document
whlch, but for the giving of notice or passage of tims, or both, would be an Event of Default.

“Defanlt Rate” shall mean & rate per annum equal to the lesser of (&) twenty-four percent (24%)
and (b). ﬂ1e Maximum Legaf Rate. )

“Environmental Law” shall mean any present and future federal, state and local laws, statutes,
ordinances, rules, regulations, Standards, policics, orders and other government directives or
requirements, as well as common law, including but not limited to the Comprehensive Environmental
Response, Compensatxon and Lmbilrty Act and the Resource.Conservation and Recovery Act, that apply
to Borrower or the Property. and.relate to Hazarduus Materials or protection of human heatlth or the
enwromnent.

‘Environmental Liens” shall mean all Liens and other encumbrances imposed pursuant to any
Envuonmenta] 'Law, whaﬂler due to amy act or. onusmon of Bonowcr or any othcr,Person.

“Emm‘onmental fReE rt”sha]] ‘ha#e the mcu:ung sd: fol'thm Section 11 l(a) hereof.

“ERISA:‘ shall meau i Bmployee 'Re-h:ement It[con‘.lc Secnnty Actof 1994, as amebded from
tinie to “time, an and any successor statutes ﬁlereto and ﬁle regulnﬂons promulgated and the rulmgs ﬁsubd
t]:lareunder ) )

* “Eventaf Defnult” shall have the- meamng“set forth in Sectu:ln 10:1 hergof.
T “E'xtenﬂcd Matnrlg[ Dat sha.ll mean Dcc«cmbcr I 2012, or such other dﬂie on which the ﬁna.l

payment of the principal of the Note becomes duo and payable as thercin or herein provlded, whether at .

such stated maturity date, by declaration of acceleratlon, or gtherwise. .

_“Ex?ei:slon” shali have the me-aning in Section 2.3(g) hereof.
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“Extension Notice” shall have the rneaﬁing in Section 2.3(g) heroof

“GAAP” shall mean generally accopted accom:ltmg principles in the United States of America as
of the dats of the applicable financial report,

“General Intanpibles” shall collectively mean all present and future funds, accounts,
instruments, accounts receivable, documents, causey of action, cleims, general imtangibles (including,
withowt limitation, trademarks, trade names, servicemarks and symbols now or hereafier used in
connection with any part of the Property, 8{l names by which the Property may be operated or known, ail
rights to carry on business under such names, and all rights, interest and privileges which Borrower has or
may have as developer or declarant under any covenants, restrictions or declarations now or hereafter
relating to the Property) and all notes or chattel paper now or hereafter arising from or by virfue of any
transactions related to the Property.

“Grogg Sales Price™ means the value of 2ll consideration received by Borrower or any principal
or awner of Borrower in connaction with the sale of an Individual Property, including, without limitation,
cash, notes, assumed indebtedness, deferred payments (conﬁngont ot otherwise), prepaid expenses and
nom-customary prorations in favor of the seller.

“Governmental Authority” shall mean amy court, board, agency, deparlmerrt, commission,
office or other authority of any natura whatsoever for any governmental unit (federal, state, county,
) mumclpa!, city, town, special district or otherwise) whether now or hereafter in existence.

. . “Hszardous Materisls” shall megn any petroleum and petroleum prodwts and compounds
comieining them, -including pasoline, diesel fuel .and oil; exploswes fiammable materials; radioactive
materials; polychlorinated biphenyls and compounds containing them; lead and lead-based paint; asbestos
or asbestos-containing materials; underground or ‘ahove-ground storage tanks, whether empty or
containing any substance; toxic mold., any substance the presence of which on the Property is prohibited
by any federal, state or local authority; any substance that requires special handling; and amy other
material or sabstance gow or in the future defined as a “hazardous substance,” “hazacdous material”,
“hazardous waste”, “toxic substance”, “toxic pollutent”, “contaminant™, or “pollutant” within the meaning
of eny Environmentel Law. - ) . . )

. “Improvements” shall collectively mean (i) the New York County Improvemenls, (ii) the Ulster
County Improvements and (iif) the Westchestat Couuty 1mprovemcnt3

? shnll lla:Ye-ﬂla mBamng set fgrﬂl in Section 13. 1 hercof.

'—; 3

Igsuument!s ‘or will-have been-recorded, () any sprvicet. or.prigr serviver of theL.oah{(e) ey Tnvesor or

" . afy prior Irwestor, (£ any tinstees, cusfodians "o gtfier fiduciaries ‘whohold e who jm‘va‘helﬂ afuller
ptiial interest in the Loan for the-benefit'of. any Investir or dthier third party, (i sy Fepgiver or other
- fidiciary appointed in a foreglosure or othér Creditord R.lghml.aws proceeding; (h) any ofﬁcers difectors,
sharehioldsts, partnefs, members,. employess, agents, scrvaots, répfésentatives,  contyactors,
subcontractors, affiliates or subaidmnes -of any and all of the. foregoing, and (i) the heirs, legal
representatives,.successors and assigis of ady and sl of the foregoing (including, without lumtatmn, any

. suceessors by merger,- consolidation or acquisition. of -all .or a substantial portion of the Indemnified
Parties' assets and busimess.
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“Individual Property” shall individually mean each of (i) the New York County Property, (i
the Ulstar County Property and (iif) the Westchester County Property.

“Injtial Materity Date” shall mean Decomber 1, 2010, or such other date on which the final
peyment of the principal of the Note becomes due and payable as therein or herein provided, whether at
sech stated maturity date, by declaration of acceleration, or otherwise:

“Ingurance Conditions Precedent” shall have the meaning sct forth in Section 8.1(b) hereof.

“Insnirance Premiams” shall have the meaninig set forth in Section 8.1(a) hereof,

“Insurance Proceeds” shall have the meaning set forth in Section 7.2(a) heceof.

“Interest-Bearing Reserve™ shall have the meaning set forth in Section 8.3 hereof,

ot
&

“Interest Rafe” shall mean an inferest rate equal to Six and 00/100 percent (6.00%) per annum.
‘-‘Intemal Revenue Code™ shall mean the Internal Revenuc Code of 1986, as amended, as it may
be further amended froin time to time, and any successor statuies thereto, and applicable U.S. Department
-:\ of 'I‘rc.asm-y regulations issued putsuant thereto in tempdrary or final form.

“Tovestor” shall mean any actual purchaser, tmnsferee, assigriee, servicer, participant or investor
in a Secondary Ma.rkct Trans&ctlon. .

“Lease” shall have the meaning sst forth in the Secmm' Instrument.
“Leasing Commissions” shall hava the meaning sef forth in Section 4.23 hereof.

“Leasing Costs” shall have the meaning set forth in Section 4.23 hereof.

Requirements” shall mean all applicable statutes, laws, rules, orders, regulations,

LI ordinancés, judgments, decrees and injunctions of Governmental Authorities affecting the Property or any
part thereof, or the construction, use, alteration or opomnon thereof, whether now or hereafter enacted-and
in force, and ell permits, licenses, authorizations and régulations relating thereto, and all ‘covenants,
apreements, restrictions and encumbrances contained in any instnmments, either of record or knowa to
Bomower, 4t any time in-force aﬂ’ectmg the Property. or any part thereof, Including, without limitation,

. : =70 emy avhich may () mquua-mpmrsr, modxﬁpahuns or ohsm orto o Pmpc:ty qr.amy psi't ﬁzombf or .

SRC AR (b)manyway hmstﬂieusemdenjoymﬂntthemof.

C “Llen sﬁa.ll j-nean any’ mortgage, deed ‘of uust, hen, p]ed’ hyyothec.ahon, as;tgdmbht, secunty e
' foterest, or any .other encumbrancs;- ofiarge: of trafisfor .of,-.on orgg,ﬁ'eaﬁng Bortpwet; the B,mpprgv, ay..

_portion tieresf or.dmy- inferest. Aherein, l,ucludl.pg, without lmnta:hon, qny c«Dnthpl:I.al Fale or. dther fitle
retention agre¢ment; any ‘finanging Iease: having substasifiaily the samé econiomic effeét ag-auy. of the

foregoing, the filing of any financing sta:tement, and mechamc s, insterislmen’s a:nd other similar liens
and encumbrances.

“Loan" shall mean the foan made bjr'Lun‘der to Borrower puisuant to this Agreement.
K “Loan Application™ shall have the meening set f(I)i'th in Section 3.28 hereof.
“g! Qgcuments” shall mean, collectively, this Ag;mcmcut, the Moto, the Secu.nty Instrument,

- the Assipnment of Leasas and Rr,nts and any and all other documents, agreements and certificates
- {00554302;3)
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executed and/or delivered in connection with the Loan, as the same may be amended, restated, replaced,
supplemented or otherwise modificd from time to time,

“Lagges” shall mean any and all claims, suits, liabilities (including, without limitation, strict
linbilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses, fines, penalties,
charges, fees, judgments; awards, amounts paid in settlement of whatever kind or nature (including but
not limited to legal fees and other costs of defense).

“Matnrity Date™ shall mean means the Initial Maturity Date or, if the Extension shall havs been
propetly offected pursuant 10 and in strict accordance with the terms of Section 2.3(g) hereof, the
Extended Maturity Date or such other date on which the final payment of tho principal of the Note

becomes due and payable as therein or herein provided, whether at such stated maturity dato, by
declaration of acceleration, or otherwise.

“Maximum I'__£g Rate” shall mean the maximum ronesurious interest rate, if any, that at any
time or from tirne to time may be contracted for, taken, reserved, charged or received on the indebtedness
svidenced by the Note and as provided for herein or the other Loan Documents, wnder the laws of such
stata or siates whose laws are held by any court of competent jurisdiction to govern the interest rate
provisions of the Loan.

“Monthly Payment Amount” shall have the meaning set forth in Section 2.3(g)(ii) hereof,
“Moedy's” shall mean Moody’s Investors Servige, Inc.

- “New "i’o;k County ASSIM‘ nt-of Leases and Rents” shall mean that certain agsignment of
leases and rents, dated the date hereof, executed and delivered by Borrower as securify for the Loan and

encumbering the New York Couaty Property, as the same may be emended, restated, replaced, _

supplemented or otherwise modified from time to time.

i “New York Coungx Improvements” sha]] mean “the Improvements" as such term is defined in
the granting clanss of the New York County Seeunty Tnstrument.

. “New_York Couyity Propecty” shall mean the parcel of real property, the New York County
Improvements thereon.and all Personal Property owned by Borrower and encumbered by the New York
County Security Instrament, togethcr with. dll rights pertaining to such property and New York County

Improyemesits, as more -parhcularly described. in the graning ¢ clwsa of lhe Naw York County Secunty .
2 Insu-umanlandrefarradto*ﬂ;eremasthe Properiy’. .

y | _.rhallialaasel"ﬁée“ shnﬂmeananamuuntequalto the entire

qsslgnmnnt o‘t‘lem and fefits and secnﬁty agrgement. ‘dated the ‘date heresf, executed and delivéred by
‘New York County to Londer-as séeiirity fot the.Loan and saéumbering the New: York Cotmty Proparty, as
ﬂxe same may. be. a.mended, Testated, replaoed, supplenhonted or otherwise modifi ed ﬁ'om tite to time.

“Non-Bonafide Sale” shall mean any Sale which @ is to an Affiliato, (ii) is not pursuant.to an

arm's length’ frausactlon, andlor (i) is,not for ‘commercially reasonsble consideration, in Lender's
reasonable judgment.
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“Nuia shall mean that certain promissory note of even date herewith in the principal amount of
35.000.000.00 made by Borrower in favor of Lender, as the same may be amended, restated, replaced,
supplcmentcd or otherwise modified from time to time,

“OFAC List" shall have the meaning set forth in Section 3.40 hercof.

) “Other Charges” shall mean all ground rents, miaintenance charges, impositions other than
Taxes, and any other charges, including, without limitation, veult charges and lcense fees for the use of

“vaults, chutes and similar areas adjoining the Property, now or hereafter lovied or assessed or imposed

against the Property or any part thereof.
"Parent” shall mean, with respect to Lender, any person confrolling Lender,
““Partial Release” shall have the meaning set forth in Section 21,1 hereof.

“Partial Release Price” shall mean (i) the New York County Property Partial Release Price with
respect to the New York County Property, (Ii) the Ulster County Property Partial Release Price with
respect to the Ulster County Property and (iii) the Westchester County Property Partiat Release Price with
respect to the Westchestsr County Property

"Payment Date” shall mean the first (1¥) day of each month, or if such day is not a Business
Da;y the :mmadmtely preceding Business Day,

“Patrmt Act” sha.ll have the meaning st forth in Section 3.40 hereof.
. “Permitted Exceptions” shall have the meam.ng sét-forth in Section 3.11 hereof,
“Person” shall mean any individual, corporation, partnership, joint venture, limited liability

company, estate, trust, unincorporated association, any federal, state, county or municipal governmont or
any hireau, department or agency therr.of and any fiduciary acting in sach capacity on behalf of any of

. the fomgomg,

“Personal Property” shall mean collectively tho “Personal Property” as such term is defined in
the granting clauss of cach’ of the New York County Security Insn'umcnt, the Ulster County Secunl;r
[nsﬁument anclﬂm Westchester Coumy Security Instrument.

L ’RJM" shall have the meanmg set forth mSequo_n 7. l(b)heraof.

) ..._=: . -‘*g Eg Hhaﬂhavathamanmngsstfor&mSwhon?l(b)hmﬂ%

d “Ph‘iiﬁiﬁiteﬂ?.erson" shall have thc mcanmgssl: forﬂ:mSecnonE 40 hercof.

.", ! Q‘H:hltedﬂse “shalf mean @) Operahun of 8- dq-'cleanmg T:usmess, cxcept ford dry-clcauing
busmeﬁ; at Whioh o’ n-site’ cloaning operations of Wiy sort are undertiken (e, a so-called:drop-off

-+ station); (2) opération of a gasoline station or autormobile service or maintenance facility; (3) operation.of

. car wash; (4) pperatmn of any other business that, in the ordinary courss of 6peration, would'be likely to
result iri the release of Hazardous Materials; (5)the sale or display of obscene of pormiographic materlal,
tho conduct of obscene, nude or semi-nude live performances, or simtlar purposes; and (6) the operation
ofa eabamt, dance hall or similar venus. -~

(00554302:3)
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“Property” shall colectively mean (i) the New York County Property, (ii) the Ulster County
Property and (ili) the Westchester County Property.

“Rating Agercies” shall mean each of S&P, Moody’s and Fitch, and any other naﬁonally—
recognized statistical rating agency which has been approved by Lender and has ra:.e-d the securities in
connection with 2 Secondary Market Transaction involving the Loan,

“Release” shall mean any release, deposit, dlscharge, emission, leaking, spilling, seeping,
mlgratmg, Injecting, pumping, pouring, emptylng, escaping, dumping, disposing or other movement of
Hazardows Materials, °

“Releage Property” shall have the meaning set forth in Section 21.1 hereof,

‘Rent Roll” shall heave the meaning set-forth in Section 3.31 hereof.

“Rents” shall mean collecﬁ.vely the “Renfs™ as such term is defined in the granting clawse of each

‘of the New York County Security Instrament, Ulster County Security Instrument and the Westchester

County Security Instrument.
' “Required Financia) [tem” shall have itie meaning set forth in Section 4.11 hercof.

“Repairp” shall mean repairs and replacements, at the Property which, under GAAP, are
categorized as capital expensés and not as operating expense.

“Reporting Rallure” sha_ll have tho meaning set forﬂ1 in Section 4.11 hereof.

“Reserve Accounts™ shall mican fhe Tax and Insurance Reserve, the Debt Service Reserve, the
Survey Reserve or any other escrow account or reserve account established by the Loan Documents,

“Reserve Funds” shall mean all funds now or hereafter on deposit in any of the Reserve
Accounts. . . -]

“Restoration” shall have the moaning set forth iJ;_Sepﬁbn 7.2(a) hereof..

“Sale” shall mean any of the following: amy selé, assignment, transfor, exchango or other
dmpomhon of the Property or an Individua! Propr.rty or all of the dtrect or indirect owusrstup mtaresls in

. r_-\-

-

hnd othef ftie Foan-DocBments 6 on o morammturs as‘ 2 whole Ioan,(2) a partlclpahon of tho Debt to

one or niore investors; (3) a securifization. of l_i:le Loan, (4) any otiln'r sa]o or trénsfer of the:Debt or amy
mtemt lheremm one or more mthors :

“‘S‘ecuriﬁes Act? s‘lmll moan the Secunt:es Act o£l933 2s amcnded.

: “Secnrity Tnstrument” shall collochvcly mean (i) the Nevw York County Security Instrument, (i)
the Ulster Couaty Sacurity Instrument and (iii) the Westcheater County Security Instrument. :

"Servicer" shall mean thoe entity or entities appointed by Lender from time to timo to serve as
sérvicer ard/or sp special servicer of the Loan. If at any’ time no entity shall be so appointed, the term
"Servicer” shall be deemed to refer to Lender.

(00554302;3) .
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_ encitmbering the Ulster bomiy Property, as’ “thé samé may“n amendqd raslxied, rcplaced, supplemented
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“S&P” shall mean Standard & Poor’s Ratings Services, a dmsmn of The McGraw-Hill
Companijes, Inc, )

“Suryey” shall have the meaning set forth in Section 3.34 hereof.
“Survey Regqunirements” shall mean an. “as-builf” property survey for the Property that (i) is

performed by a duly New York State licensed end reputable land surveyor, (ii) is rezsonably satisfactory
to Lender and its counsel and (iii) satisfies the survey requiremnents set forth on Ex:lnbrt 4 attached hereto

- and made a part hereof..

“Survey Reserve” shall have the meening set forth in Section 8.3 hereof.

“S8urvey Reserve Deposlt Amount” shell have the meaning set forth in Section 8.3 hereof.

“Survey Reserve Release Condiflons” shall have the meaning set forth in Section 83 hereof.

“Tax and Insurance Reserve” shall have the meaning set forth in Section 8.1 hereof,

“Ta::m” shall menn all real estate and personal property taxes, assessments, water rates or Sewer
renta now or hereafter levied or assessed ar imposed against the Property or part thereot‘

“Tnx'CondItlons Precedel'lt” shall have the meaning set forth in Section 8.1(c) hereofi

“Tenant” shall mean any Person leasing, subleasing or otherwise occupying any- porﬂon of the
Property under a Lease or oﬂ:er opeupancy agresment with Borrower.

““Teiant Allowances” shall have the meaning set forth in Section 4.23 hereof,
“Fenant Jmprovemerits” shall have the meaning set forth in Section 4.23 hereof.
“Title Insnrance Policy™ shall have the meaning set forth in Section 3.11 hereof,
“Transfer” shall have the meaning set forth in Section 6 hereof.

“TCC” or “Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect

in the State w]:aro ﬁ:a apphcablel‘mperty Is located, _ _
7 “Hents” shall n:ieé.ﬁ that pertum assignment of leases
deliveretd by Borrower as security for the Loan and

éntqte'é'caﬁn-‘u’ it of Leases dnds

oruﬁmrwxsemodﬂedﬁnmumetuﬁma. e . _ _ _
“mste'r 'o" lm.'mvemants‘ sliall mean “te Improvements” 2s such. term is' défined in the
‘tmg clxmsq of ﬂ:le U!ster (3qm1ty Security Insuument.

“Ulster, Coungg Property” shall mean the parcel' of reel property, the Ulster County
Ymprovements thereon and “all Personal Property owaed by Borrower and encumbered by the Ulster
County Security Instrument, together with all rights pertaining to such property and Ulster County
‘Improvemen(s, as more particularly described in the granting clause of the Ulster County Security
Ingtrument and referred to therein as the "_'I_’_m;'

{00554302;3}
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“Ulster County Property Partia]l Release Price” shall mean an amount equal to the gmnte-r of
(i) 85% of the Gross Sales Price for a Sale of the Ulster County Property and (if) $500,000.00.

“Ulster County Security Instrument” shall meen that certain first priority mortgage, assignment
of leases and rents and security agreement, dated the date hereof, executed and delivered by Ulster
County to Lender as security for the Loan and encumbering the Ulster County Property, as the same may
be amended, restated, replaced, supplemented or otherwize modified from time to time.

"Ungcheduled Payments" shall mean (2) ell Condemnation and Insurance Proceeds. that
Borrower is required to apply to the repayment of the Debt pursuant to tho Note, this Agreement, the
Security Instrument or any other Loan Documents, (b} any funds representing a voluntary or involuntary
principat prepayment, and (¢) any net proceeds obtained by Lender from the exercise of remedies under

the Note, the Security Instrument or the other Losn Documents after the occumrence of an Event of
Default,

“Westchester County Asstgmment of Leases and Rents” shall mean that certain assignment of
leases and rents, dated the date hereof, exscuted and delivered by Borrower as security for the Loan and
encumbering the Westchester County Property, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

“Westchester County Improvements” shall mean “the buprovements™ as such term is defined

in the granting clanse of the Westchester County Security Instrument, .
. .“Wes;tchester Coung: Properiy” shall mean the parcel of real property, the Westchester Count):v"
Improvements thereon aud all Personal Property owned by Borrower and encumbered by the Westchester
County Security Instrument, together with &l1 rights pertaining to such property and Westchester County

- Tmprovements, as more pasticularly described jo the granting clause of the Westchester County Security

Instrument and referred to therein as the “Broperty”.

_ “Westchester County Property Partial Release Price” shall mean an amount equal to the
preater- of (i} 85% of the Gross Sales Price for the Sale of the Westchester County Property and (i)
$1,500,000.00. ’ .

“Wegtehester Cnun;z_ Security Instrument” shall mean.that certain first priorify mortgage,
assignment of leases and rents and security agreement, dated the date hereof, executed and delivered by
Westchester County. to. Lender es securify for the Loan and encumbering the Westchester County

. . Broperty, ashe saio may b ardended; restated, replaced, supplemented oroffirwise modified from time
TG - o D e e e s Tl

S Haitey.Codd® shill mean Tiie 11 U6.C.'S 101'ef seq., dnifithis regulations adopfod
i prociEHd pirslat fherdis (as hé sams may bs aineniled SO e 8 B+ - .

- "Section13. . Princlptesof Construetion. = = . .0

"~ . Al referéricss fo sections and schedules aré to sections and schedules in or to this Agreemerit
unless therwise specified.” All uses of the word “including” shall mean “including, without limitation”
unless the context shall indicate otherwise. Unless otherwise specified, the words “hereof,” “herein” and
“hereunder” and words of similar import when uséd in this Agfeement shall refer to this Agresment as e
whole and not to any particular provision of this Agreement. Unless otherwise specified, all meanings

- atiributed to defined terms herein shall be equally applicable to both the singular and plural forms of the

torms so defined. All references to “Borrower” in this Agreement shall be deemed to refer to one or more
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Individual Borrowers, as the context requires. All references to “Property™ in this Agreement shall be
deemed to refer to one or more of the Individual Properties, as the context requires.

ARTICLE 2. - GENERAL TERMS

Section2,].  Loan Commitment: Disbursement to Borrawer

(a) Subject to and upon the terms and conditions set forth herein, Lender hereby
agrees to make and Borrower hereby agrees to accept the Loan on the Closing Date.

)] Bormrower may request and receive only one borrowing in respect of the Loan and
anmy amount borrowed and repaid in respect of the Loan may not be reborrowed.

(©  The Loan shell be svidenced by the Note and scoured by the Security Instrument
angd the other Loan Documents.

(d)  Bomower shall use the proceeds of the Loan to (i) pay for operating expenses in
connectlon with the ownership and operation of its properties including the Property, (ii) make deposits
into the Reserve Accounis on the Closing Date in the amounts provided herein, (ili} pay costs and
expenses incurred in connection with the closing of the Loan, a3 approved by Lender and (iv) fund any
working cepital requirements of the Property.

Secti 2 2 Interest Rate

(2) Intersst Rate. Interest on thc outstanding principal balance of the Loan shall
acefue at the Interest Rate or es otherwwe. set fortlz in this Agreement from (and including) the Closing
Date to but excluding the Maturity Date,

(t)  Interest Calculation. Interest on the outstanding principal balance of the Loan
shall be calculated by multiplying (2)the ectual number of days elapsed in the period for which the
calculation is being made. by (b) & daily rate based on 2 360 day year by (c) the outstanding pnnclpal
balance. Borrower understands and ackmowledges that such interest accrual requirement results in more
interest accruing on the Loan than if either a 30 day month and a 360 day year or the actual number of
days and a 365 day year were used to compute the eccruel of interest on the Loan. Borrower recognizes

__i_'qrthmthe a_pphcshon fort.heLoau .

o (a) Mc_m ily P_gg_mants. Bori'owc.r‘ -shall ﬁay to Lender monthly del:'pt. service
paymentsasfollowa o ' : ) ) :

T LT "(i)," ontheClasngan, ana.mouﬂtequaltumtetestonly onthaoutstandmg

- prmmpal balance of tha Loan from the Cloding Date up to and including November 30, 2008; and

- (i)..  onJamuary I, 2008 and on eath Payment Date thereafter, Borrower shall
make_ & paymeat to Lender ofmtsrest only,-at the Interest Rate, based on the actual number of
days in the previous calendar month, which pa}'ments shall be applied first to accrued snd umpaid
interest and the balance to pnnclpa.l_

(00554302:3) l -
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Paviment on Maturity Date. Borrower shall pay to Lender on the Maturity Date
the outstanding principal balance of the Loan, al} accrued and unpaid interest and all other amounts due
hereunder and under the Note, the Sceurity Instrument and the other Loan Documents.

{c) Payments Generally. For purpdses of making payments hereunder, but not for
purposes of calculating interest accrual periods, if the day on which such payment is due is not a Business
Day, then amounts due on such date shall be due on the immediately preceding Business Day and with

- respect to payments of principal dus on the Mahrity Dats, interest shall be payable at the Interest Rate or

the Default Rate, as the case may be, throngh and including the day immediately preceding such Maturity
Date.

') Defenses, All amounts due under this Agreement and the otkor Loan Documents
ghall be payable without setoff, counterclaim, defense or any other deduction whatsoever.

@ Method and Place of Payment, Except as otherwise speeifically provided herein,

all payments and prepayments under this Agreement and the Noto shall be made to Lender not later than

“1:00 P.M., New York Cify time, on the date when due and shall be made in lawfil mongy of the United
States of America in immediately available funds at Lender’s office or as otherwise directed by Leader,
and any funds received by Lender after such time shall, for all purposes hereof, be deomed to have been
paid on the next succedding Business Day.

® Application of Payments. Prior to the occurrence of an Event of Default, all
monthly payments made as scheduled under this Agreement and the Note shall be applied first to the
payment of interest computed at the Interest Rate,-and the balance toward the reduction of the principal
amount of the Notc. -All voluntary and involuntary prepayments on the Note shall be applied; to the
extent thereof, to eccrued but unpaid mterest on the amount prepaid, to the remaining prineipal amount;
and any other sums due and unpaid to Lender in connection with the Loan, in such manner and order as
Lender may elect in its sole and abseluto discretion, mcluding, but not limited to, application to principal
instaliments in inverse order of maturity. Following the ogcumrence and during the gontinuance of an
Event of Defanlt, amy payment made on the Mote shall be applied to accrued but unpaid interest, late
charges, accrued foes, the unpatd principal amount of the Note, and any other sums due and unpaid to
Londsr in connection with the Loan, in -such manner and order as Lender may elect in its sole and
absolute discretion. . . '

. . ()  Bxtension. . Provided that the. following conditions (i) through (vil) are satisfied,
Boyrower 'may extend (the,“Extension™) the-Initisl Matusity Dato to the Extended Maturity Datei- (D)
“theye. shill exist no Defanlt:or-Bvent 0f Default whdn the Bxfension Notice' (as-hreinafier-defined)-is

- . given or on thio Initial Mabitity Date, (i) “this loan‘to value ratio-(as detémminied by Tender in'its sole and -
absolute discretion) for the Propeity i5-equal to or Tes: fhan such ratiq on:the’ date of this Agreemenitas .

reasonably determined: by. Lender; Giil). :thié debt.servicé coverage ritio (as.determined by Lendér in.its
sale and ebsolute discretion). for. the-12 galeridsinmonthy: inmodidtely prededing the Initial Myturity Date
Shall be.-equal to. of--greater- that, Sughi vitio-on'the.date. of this’ Agresinent, Gv) Borrower. $hall havo
veglenished-and finded.the Diebt-Srvice. Resérve, with Finds fn an‘amount reasoiably determined by
1 ender to-bé sufficient to discharge tlis regularly.scheduled morthly instaltmerits of inferest duo on each
Peyment Date, (v) Borrower stiall bave elected to-axtend the nitial Matucity Date by writtep notice (the
“Extension Notles”) to Lender defivered not less than thirty (30) days or greater-than sixty (60) days

. prior-to the: Initial Maturity Date, {vi) the physical condition of the Property is acceptable to Lender, (viD)

the existing Title Insurance Policy in favor of Lender shall have been npdated and/or modified, as the case
may be, to insure Lender's continued security nterest inder the Security Instrument as & first morigage
lisn motwithstanding any modification to the terms of this Note or the Security Instrument and (vlii)

{00554302;3)
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Borrowsi shall pay all reasonable costs and expenses in connmection with the Extension (including,
without limitation, Lender*s reasonable Tegat fées).

Section 2.4,  Late Payment Charge

. If any principal, interest or any other sums due under the Loan- Documents (excluding the
amounts due on the Maturity Date) are not paid by Borrower within ten (10} calendar days after the date
on which it is due (including, without limitation; any balloon payment of principal that becomes due on
the Maturity Date (whether by acceleration or otherwise)), Borrower shall pay to Lender upon demand an
amount equal to the lesser of five percent (5%) of such unpaid sum or the Maximum Leogal Rate in order
to defray the expense incusred by Lender in handling and processing such delinquent payment and {o
compensate Lender for the loss of the use of such definquent payment. Any such amount shall be secured
by the Security Instrument and the othes Loan Documents to the extent permitted by applicable law.

Section Defanlt Rale

In the event that, and for so long as, any Event of Default shall have occurred and be continuing,
the outstanding principal balance, of the Loan and, to the extent permitted by law, all accrued and unpaid
interest in respect of the Loan and any other amounts due pursuant to the Loan Documents, shall accrue
interest at the Default Rate, calculated from the date such payment was due or other obligation was to be
performed without regard to any grace or cure periods contained hevein or in the Loan Documents.

Section 2.6, Prepayment

. - Provided that no Defuult shall have occurred .hereunder or under the Note, the Security
Instrument or any-gther Loan Documents, the Nots shall be prepayable, in whole or in part, without
premium or penalty, on any interest payment date upon (2) tho delivery of thirty (30) days’ prior written
notice to the Lender, and (b) the payment of all interest accrued on the amount so prepaid up to end
inoluding the date of such prepayment Prepayments shall be applied against the outstanding principal
balance of the Note and shall not extend or postpone the.due date of any subsequent monthly installments
or change the amount of such installments, unless the Londer shall agres otherwise in writing. Lender
may require that any partial propayments be made on the date monthly installments are due and bs in the
amount of that part of one or more monthly installments which would be applicable to principal.

7 i Rgiaammént gnd the Npto afe bject . the.exprose. condiion thit ay no tiye sbelt Borsomer

e obligated or required o pay intefest on the princIpal bainéo of to Lest et refe wihioh could subfeci
Lender to cither civil or criminal Tigbility.as a'result of being in kosssof the‘gvlmdmmﬂLegal Rate: If,

by-the terms " of, this Agresmerit or- s ‘other Loan Dipcimerits; Borwdwef s af’any tinde regifinid or.

obligated to-pay intirest o7 the principal baliiice dub eréunder st a tato in ekces] of the Maxijir Legal
" Rate, fhe itercst Ratsor the Default Rato, s3 thio cass whay e, ll b demed 1o be immediatsly redyced
to. the Maximum Legal Rats‘mid all prévicts. payfents in exodss f the Masxdmum, Legdl Riite ¥hall te
.deemed to bave been payrhentsiin reduction of pringipal drid-not on decountof the interost due heteunder.
* All sums paid or agreed to bepaid to Lender for the use, forbearance, or- detention-of the sums due under
.the Loan, shall, to the extent permitted by. applicable law, be amortized, prorated, allocated, and spread
throughout the full stated-term of the Loan until payment in.full so thet the rate or amount of interest on
account of the Loan does nof éxceéd the Maximim Legal Rate of interest from time to time in effect and
applicable to the Loan for so long as the Loan is outstanding. .

ARTICLE 3, - REPRESENTATIONS AND WARRANTIES

(00554302,3)
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Borrower, for itself and its successors and assigns, docs hereby represent and warrant to and with
Lender, its successors and assigns, as of the daté hereof, that:

Section 3.1, Organization and Existence

Borrower is duly orgenized and validly existing as a not-for-profit corporation in good standing

under the laws of New York and is qualified to do business in the state of New York and in all other

, . jurisdictions in which Borrower is transacting bnsiness. Bormrower’s United States taxpayer identification
@® number is 13-1740153.

Sectio Authorization

Borrower has the power and avthority to execute, deliver and perform the obligations imposed on-
it under this Agreement and the other Losn Documents and to consummate the transections contemplated
by this Agreement and the Loan Documents and has taken ail necessary gctions in furtherance thereof
including, without limifation, that those pdrmers or members of Borrower whose approval is required by
the terms of Borrower’s organizationsl documents have duly appraved the fransactions contemplated by
this Agreement and the other Loan Documents and have authorized oxccution and delivery thereof by the
respective signatories. To the best of Borrower’s kmowledge, information and belief, after due and
) diligent inquiry and investigation and following consultation and advico from Borrower’s legal counsel,

‘o other consent by any local, state or federal agency is required in connection with the execution and
delivery of this Agreement or any of the ofiier Loan Documents.

"
L

.Section33.  Valid Execution and Delivery of Documents

- ’ All of the Loan Documents requu'ing execution by Borrower have been duly and validly cxccuted
and delivered by Borrower, "
Section 3,&., Enforceability
, . All of the Losn Documents constitwts valid, legal and binding obligations of Borrower aud are
=) fully enforceable against Borrower in accordance with their terms, subject only to bankruptoy laws and

general principles of equity. )
S hi Agteement, the Nots, tie- Séirity Tnstrmeit 30 thiv, othér, Loan Documents ace st subiect

B Tt diy idnt of restission, saf-off, counterdlain or dpfeiSy, yor seould the'opération:of ahy of the térmns of
s ", thi§ Agreemment, tht Note, flie Seghitcy Tnstrament of iny of this pther Lein Dokmitents, or the-exertise of
iy right ttereander, réndef this Agreeqidat, the Note, the Sépitity-Insthiment’ or any of the other Loan
" Docurzentts unénforeéable; in. whole-arin:part, or sibject to-any right of réscission, set-off} countérolaim
‘or deferise, includiniy the deferse ofigury.” - ° " o o :

C T Sesiionaé T Defeasoof Usary'

. Bomower knows:of no facts fhat would support a claim of usury to defeat or avoid its obligation
to repay the principal 6f, iiiterest on, and other sums or amounts dus znd payable under, this Agreement,
the Note and the other Loan Documents. . :

1 Lt )

{00554302;3) _. '
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Section 3.7, No Conflict/Violation of Law

The execution, delivery and performance-of the Loan Documents by the Borrower will not cause
or constitute a default under or conflict with the organizational documents of Borrower or any Constituent
Bntity of either of them. The execition, delivery and performence of the obligations imposed on
Bomower under the Loan Documents. will not canse Borrower or any Constituent Entity of either of them
to be in default, including after due notice or lapse of time or both, under the provisions of any agreement,
judgment or order to which Borrower or any Constituent Entity. of either of them is a party or by which
Borrower or any Constituent Entity of either of them is bound.

Section3.8.  Congents Obtained
All consents, approvals, authorizafions, orders or filings with any court or governmental agency

or body, if any, required for the execution, delivery and performance of the Loan Documents by Borrower
have been obtained or made,

Segtion3.9.  NoLitigation

Thers are no pending actions, suits or proceedings, arbitrations or governmental investigations
against the Property, Borrower or any Constituent Entity of Bon-ower, whether pursuant to the Loan

.Docuiments or otherwise, (1) except as previously fully disclosed in writing by Borower to Lender prior
" to the date hereof: and (ii) en adverse outcome of which would not affect in amy respect the value of the

Property or the Borrower’s performance under the Note, this Agreement, the Security Instrument or the
other Loan Documents.

Sct-:tign 3.19, Compliance with al Reqpuirements and Repolati

All of the Improvements and tho use of the Property by the Borrower coraply with all applicable

' Legal Requirements and private covenants now or hereafter relating to the ownership, construction, use or

operation of the Property, including, without limitation, all applicable health, fire and building-codes, and
all applicable statutes, rules and regulations pertaining to requirements for equal opportunity, anti

dlscnmmnnon, enyironmental protection, zoning and land use, There is no evidence of any illegal
activities relating to controlled substances on the Property. All certifications, permits, licenses and
approvals, including, without limitation, certificates of completion and occupancy permits required for the
legal use, occupancy and operation of the Property for the use currently being made thereof have been
- pbtained and are in-full force and effect. All of the Imnrovaments comply with all mntenal:eqm:ements

Tl of :my apphcable. mmng and subﬂmsmn l.aws and ordih,ances

'_:_..'j. ;. Sécﬁcm311 _,:!I;Iﬂe _.: : ;-.';.:_ :

Thc Bonower hns good aud marke‘tab]a fec mmplo txtic to feal propecrty c-nmpnmg - the Properiy, .

,sub_;ect oul:l,r to those matters wq:ressly lisfed a8 exceptions to title or ‘shbordinate matters in the title
ihsurance policy or titie ingurande  policies accepted by Londer In annedtion with the Security Instrement
(collectively, the “Tiile Insurance Policy”), excaptmg thereffom’ all preprinted and/or standard
exceptions (the “Permitted Exceptions”). The possession of the- Property has been peaceful and
undisturbed and titlc thereto has.not been disputed or: questioned to the best of Borrower’s knowledge.
Further, Bomower has full power and,Jawful authority to grant, bargain, sell, convey, assign, transfer and
mortgage its interest in the Property in the- manaer and form of the Security Instrument. Borrower will
preserve its intstest in and title fo the Propetty and will forever warrant and defend the same to Lender
sgalnst any and all ¢laims whatsoever end will forever. warrant and defend the validity and priority of the
lien and seourity interest created by the Security Instrument against the claims of all persons and parties

(003543023}
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whomsoever, subject to the Pernnitted Exceptions. The forcgoing weasranty of title shall survive the
foreclosure of the Security Instrument and shall inure to the benefit of and be enforceable by Lender in
the event Lender acquires title to the Property pursuant to any foreclosure.

Section 3,12, Permitted Exceptions

The Permitted Exceptions do not and will not materiatly and adversely affect (1) the ability of the

: ﬁorrower to pay in full the principal and interest on the Note in a timely manner or (2) the use of the

Property for the use currently being made thereof, the opemuon of the Property as cu:rently being
operated or the value of the Property.

Bection 3.13. First Lien

. " Upon the execution by the Borrower-and the recording of the Security Instrument, and upon the
fiting of UCC-1 financing statements or amendments thereto, the Lender will have a valid first lien on the

- Property and a valid security interest in all Personal Property encumbered by the Security Instrament and

the other Loan Documents, subject to no Liens, charges or encumbrances other than the Perrmu:ed
Exceptions,

Section3.14. ERISA

The Borrower has made and shall continue to make all required contributions to ali employee
benefit plans and mulfi-employer plans, if any, and the Borrower has o knowledge of any material
ligbility which has been ingurred by, the Borrower which remains unsatisficd for any taxes or penalties
with respest to any employes boneﬁt plan or eny multx-cmp!oyer plan. EBach such plan has been
administered in compliance with its terms and the applicable provisions of the ERISA and any other
federal or state law and shall continue to be qualified and tax-exempt to the greatest extent permitted
thercumder. Other than with respect to any such plans, Borrower is not an ¢ntity subject to regulation or
restriction under ERISA, and no assets of Borrower ars “plan assels” (as defined in ERISA).

Section 3.13. Contingent Liabilftles

. Borrowor bas no known matenal oontmgent lmblhncs. except for (i) contmgent I.uablhuos of
Bormrower explicitly set forth on the financial statements of Borrower that were delivered to Lender in
connection with the Loan, and (i) pending litigation as previously fully disclosed in writing by Bomower

. o Lender priorto thie date hereof, an adverse oufcome of which would not affect in any respect the value
. thoProportyor ﬂlE'BOUOWer sperformnﬁeo lmdcr theNote this. Agreembnt, ﬂm Soonr:ty Tnstrunient or
X ﬂ:c oﬁor Loa.u Documl;nts

Se_cg '3 1':‘ Noﬁ!her ﬂﬂgnﬁgﬁ

. The BorroWer has no maf.enal ﬁrmncml,ohhgahon undor any. indenture, mortgage, deeﬂ of thst,
loan- agréemont or othier. agrbement orinstrament to ‘which' the. Borower is a party dr by which the

Borrower or the Broparty is oﬂ:ermsp bo‘und, ‘ottier than (7) obhganous ‘iricurred in the.ordinary course of

tho operahons of Borrdwer’s préporues ('u) tho Debt and (i) matters arlsmg under Section 3.15 above.

MQLJL No Fravdulent Convgance

The Borrower (1) has not entered mlo the Loan or any Loan Document with the actual intent to
hinder, delay, or defraud any creditor and (2) received reasonably equivelent value in exchange for its
ebligations under ﬂxo Loan Documents Giving effect to the Loan contemplated by the Loan Documents,

(oossan02:3) ;
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the fair saleable value of the Borrower’s assets exceed and will, immediately following the execution and
delivery of the Loan Documents, excead the Borrower’s total Liabilities, including, without limitation,
subordinated, unliquidated, disputed or contingent liabilities. The fair saleable value of the Borrower’s
assets is and will, immediately following the execution and delivery of the Loan Documents, be greater
then the Borrower's probable liabilities, including the maximum amount of its contingent liabilities or its
debts as such debts become absolute and matured. The Borrower’s assets do not and, immediately
following the sxecution and delivery of the Loan Documents will not, constitute unreasonably small
capital to carry out its business as conducted or as proposed to be conducted. The Borrower does not
intend to, and does not believe that it will, incur debts and’ liabilities (including, without limitation,

-contingent liabllities and other commitments) bayond ity ability to pay such debts as they mature (taking
. into account the timing and amounts to be payable on or in respect of obligations of the Borrower),

Section 3.18, Invesiment Company Act

Borrower is not (1) an “investment company” or a company “controlled” by an “investment
company,” within the meaning of the Investment Company Act of 1940, as amended; (2) a “holding
company” or a “subsidiary company” of a “holding company” or an “affiliate” of either a “holding
company” or a “subsidiary company™ within the meaning of the Public Utility Holding Company Act of
1935, as amended; or (3) subject to any other federal or stats law or regulation which purports to restrict
ar regulate its ebility to borrow money.

Section 3,19, - Accesggzﬁliﬁgmar@g

. The Property has adequats rights of access to public ways and is served by adequate water, sewer,
samtary sewer and storm drain facilities.. All public utilities necessary to the confinued use and
-enjoyment of the Property as prese.utly used and enjoyed are located in the public right-of-way sbuiting
the Property, or enter the Property via permanent easements not subject 1o termination except with the
consent of Borrower, and all such utilities are connected 50 as o s¢rve the Property without passing over
other property. All roads, and access to such roads, necessary for the full ufilization of the Property for its
current purpose” have been completed and dedicated to public use and accepted by all Governmental
Authorities or are the subjéct of accéss easements for the benefit of the Property without eny further
condition or cost to Bomrower or Tenant. ‘The Property has, or is served by, parking to the extent required
to comply with all Legat Requirenents.

Section 3,20 , Taxes Paid Paid

™ ‘Bortiies has filed all federal, stats, county st ‘municipal tax retychs reqiired t have been filed
. by Barrowa-. snd has paid Al taxes which have become due- pMrsuatt to' such retutis of to any notice-pf

.assessmént recewed by Borrowir. Borrowerhas no kuowledge-of any basis: foi additional essessment

with respect to sich” Taxes and Gfier Chargas Further the- Proparty is free from dolmqueut ‘T'axes and -

Other Charges. -

7L Shefion3Zd, gte'rm.ot

'I'ho Pmparty consists of a suggle lot or mulhple lnx Tots; 110 porﬂon of said tax lof(s) covers
property other-than the: ‘Property or & portion of the Property and no portion of the Property lies in any
other tax Jot. Each Individual Property is a separate lega]ly subdivided parcel of land.

Section3.22. Speclal Assessments

(00554302;3)
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Except as disclosed in the Title Insurance Policy, there are no pending or, to the knowledge of the
Borrower, proposed special or other assessments for public improvements or otherwise affecting the
Property, nor, to the knowledge of the Borrower, are there any contemplated improvements to the
Property that may result in such special or other assessments.

Secfion 3.23. Flaod' Zone

To the best of Borrower's knowledge, informetion and belief after due and diligent mquiry and

investigation, the Property is not located in a flood hezard area as defined by the Federal Insurance
Administration,

Section 3.24. Sgjsmic Exposure

To the best of Bormower's knowledge, information and belief after due and diligent inquiry and

investigation, the Property is not located in Zone 3 or Zone 4 of the “Seismic Zone Map of the U.S.”.

Section 325, Misgtatements of Fact

No certification, representation or stafement of fact made in this Agreement or the other Loan
Documents coataing any untrie statement of B material fact or omits to state any material fact necasgary
to make statements contained herein or therein not misleading, There is no fact presently known to the
Borrower or anry Constituent Entity of Borrower which has not been disclosed which edversely affects, or

- in the judgment of a reasonable person might adversely affect, the business, operations or condition

t

(financial or otherwiss) of the representing party. Further, and in clarification of the forugomg, all
reports, certificates, affidavits, representations, statements and other-data furnished by or on behalf of
Borrower and each, Constlmcnt Enuty of each of them to Lender, or their respective agents, in connection
with the Loan are true and correct in all material respects and do not omit to state any fact or circumstance
necessary to make the statements contained therein not misleading,

Section 3.26. Condition of Improyements

The Pmperty and ﬂ;e Improvements have not been damaged by fire, water, wind or other cause of
Toss sirice the earlier to occur of the initial visit to or inspection of the Property by Lender or its agents in
connection with the Loan. To the best of Borrower’s knowledge, information and belief after due and
diligent inquiry and investigation, the Improvements are stracturally sound, in good repair and free of

_ defects in materials and workmanship and haye been congtructed and installed in substantial compliange:
" with ¢he plans-and- specifications relatiig therelo, To:the best of Borsgwer's kfowledge, information and
. beliof dfer due and diligent inquiry and»qungahon, &l ‘major ‘itz systems located within the

Improvaments moludtng, -withont limifation;.the heatmg and’ air- condmonmg systems and the electrical
and plumbm.g Systems, afe in good woﬂcmg orgder.and oondmon :

§ccngn 3,_21 No Ingglveng or Juﬂm

Nonc nf Bprrower or qny Coushtuent Ennty 6f Borrowar, (a) has been or is ctmenﬂy the subject
‘ofora party to dny.completed or pendmg bank:uptcy, reo:gnnlzahon or insolvency procwdmg, or (b} is
currcatly the sub_;ect of any judgment unsatisfied of record or docketed in amy court of the state In which
the Property is located or in any other court located in the United States, The proposed Loan will not

- render the Borrower or any general partner or memnber of Barrower insolvent. As used in this Agreement,

R D B TR R

e A

the term “insolvent® means that the sum total of all of an ontity’s lisbilities (whsther secured or
unsecured, conhngent or fixed, or-liquidated or unliquidated) Is in excess of the vatue of ail such entity’s
non-exsmpt assets, 1.¢:, all of the assets of the entity that are available to satisfy claims of creditars,

(0ass4303)
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Section 3.28. No Condemnation

" No part of eny property subject to the Security Instrument has been taken in Condernation or
other like proceceding to an extent which would impair the value of the Property, the Security Instrument

_or the Loan, or the usefulness of such property for the purposes contemplated by the Joan application

relating to the Loan (the "Loan Application™), nor is amy proceeding pending, threatened or kmown by
Borrower to be contemplated for the partial or total Condernnation, No Condemmation or other
proceeding has been commenced or, to Borrower’s best knowledge, is threatened or.contemplated with

. respect to afl or emy portion of the Property or for the relocation of madways providing aceess to the

Propcrty

Section 3.29. No Labor or Materlalmen Claims

All pa.rtlcs furishing fabor and materials to Borrower (or any predeccssor—m-mle) or the Property

. have been paid in fuil and, except for such Liens or claims expressly disclosed in, and insured against by,

the Title Insurance Pohcy, there are no Liens or claims outstanding for work, labor or materials affecting

. the Property, whether prior to, equal with or subordinate to the lien of the Security Instrument

Section 3.30, No Purchase Options

No Tenant, Person, party, firm, curporatxon or oﬂm entity has an option, right of first offer, or

. righ.t of first refusal, to purchase the Property, any portion thereof or any interest therein, except as

Spbcl.ﬁca]ly described in the Title Insuranca Policy.
_ Section 3.31. Leases

. The Property is not subject to any leases,’ sublcases. Heenses, concessions or other agreements
related to the leasing or renting of the Property or any portion thereof.

Section3.32, Appraisal
To the best of Borrower"s kiidwledge, all information provided by or on behalf of Borrower to the

appraiser in connection thsrewith wes frue, correct.and complete in all material respects.

Section 3.33. Boundary Lines

All of thy Improvamnm which Were mclude.d in defenmining the appraised value of the’ Property

" lio whiolfy withip.tho boyndaries and. building restriction ljés,of tho Propeity, arid exoept bs speciically

Hesctlbed. in ﬂm ﬁtlo ;Insm'a,nce PolIcy, no mpmvements on aﬂjginlng properties- cncmar,'h upon the
Eropen‘y and nu casements’ or "gthier, encum'bmncos upon the Prope}ty encroach upon any of i
ImproVaments in cachcase'so as tcr al‘féctthe Huﬁ dr"mnrkctablhty offthoﬁoparty

Sectlon 334 Survez _
Subjéct to terms and pmmxons of Sectlon 8. 3 below. the survey (thc “Surw rvey”) of the Pmparty

defivered to Lender in connection With the Loan doés not fail to reflect any material matter effscting the
Property or the title ﬂlerctn :

Section 3.35.  Forfeifure

{00554302;3}
‘19

CHEMAC Lo e

Hay e el

ELAH

LEWFRALS . .

LR LA AT

i evie o7 i PR Bt M

LT T

[T

(R TI

[ARF IR ST

e T

PR Sl

R

IR



i)

Ll e L L b et I T R i b it LS

Mt o . i oy 3 ey 1t A S E R A A i

There has not been and shall never be committed by Bomower or any agent of Borrower any act
or omission affording the federsl government or any state or local government the right of forfeiture as

against the Property or any part thereof or any monies paid in performence of Borrower’s obligations
under any of the Loan Documents.

Section 3.36. No Broker

No financial advisors, brokers, underwriters, placement agents, agents or finders have been dealt
with by the Borrower in connection with the Loan, except for any broker whose full commission is being
paid qut of the proceeds of the Loan, as set forth in the written instructions from Borrower to Lender
regarding disbursement of the proceeds of the Loan. Bormrower hereby agrees to indemnify and hold
Yender harmless for, from and against any and all claims, liabilities, costs and expenses of amy kiod in
any way relating to or arising from (f) a claim by ary Person that such Person acted on behalf of Borrower
in connection with the transactions contemplated herein or (if) any breach of the foregoing represcotation.
"The provisions of this Section 3.36 shall survive the repayment of the Debt.

Section3.37. Conyviction of Crimipal Aets

. Each of Borrower and any Constituent Entity of Borrower, hias never been convicted of a crime
(which shall not include traffio violations) and i3 not currently the subject of any pending or threatened
criminal investigation or proceeding. Borrower has disclosed to Lender in writing any civil action
(whether or not such action resulted in a judgment) and regulatory or enforcement proceeding to which
Borrower was a defendant or respondent in which it was alleged that Bomrower engaged in fraud,
deception or misrepresentation, or with respect to which Bosrower wes ordered or agreed not to engage in
the banking or securities industry. . -

Section 3.38. Se.cﬁ.rig Agreements

Theze are no security agreements or financing statcments affecting or encumbering any of the
Property other than the security agreements and financing stalements created in favor of Lender.

Section3.39. Homestesd.

The Property forms no patt of any property owned, used or claimed by Borrower as a residence or
business homestead and is not exempt from forced sale under the laws of the Stgte in which the Property

" is located, Borrower.horeby disclaims and renounces pach and every claim to all or any.portion of the -
. Propertyasabomestead. . . St o a0 el e e T T
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. i) Nome'of Rorrow r,hg’anngingMember or ary Person who owhs aniy chrect eq;uity mterﬁstm of

PR PR,

* Gontrols Bartower or Managing Membet currefitly is idsmtified on the OFAC List or otlierwiss ‘qualifies
as a Prohibited Pérson, id Borrower will-implement procedures, approved by Managing Meyuber, to

eusuro that no Pérson who fiow or hicreafler, oWy ahy divect  equity interest in Borrower or Macaging
:Member js = Prohibited Person. or ,¢ontrolled by a Probibited Person, and (i) nono of Borrower or
Managing Membér are in. violation of any spplicable laws relating to-arti-money laundering ar anti-
terrorism, including, without limitation, any eppliceble laws rélated to tmmsacting business with
Prohibited Pefsons or the -requirements of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, U.S. Public Law 107-56,
and the related regulations issued thereunder, including temporary regulations, all as amended from time

(00554302:3)
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to time(collectively, the “Patriot Aet™). For purposes hereof: (1) the term "Managing Member" shall
mean, if Borrower is a partnership, each general partner of Borrower and, if Borrower is a limited liability
company, each manager or managing member of Borrower and in each case, if applicable, each general
partner or managing member of such gencral pertner or managing member. In the event that Borrower or
any Managing Member is a single member limited liability company, the term ‘Managing Member” shall
include sucli single member; (2) the term “Prohibited Person” shall mean any Person identified on the
OFAC List or any other Person with whom a U.S. Person may not conduct business or fransactions by
prohibition of Federal law or Executive Order of the President of the United States or America; (3) the
term “OFAC List” shall mean the list of specially designated nationals and blockad persons subject to
financial sanctions that is maintained by the.U.S. Treasury Department, Office of Foreign Assets Control

and a.cccsmble through the internet webs:te www,ireas,gov/ofectl sdn.pdf.
Section 3.4 l . Ngj a Foreign Parson

Bomower is not a “foreign person” within the meaning of Section 1445(1)(3) of the Tnternal
Revenue Code.

Section 3.42. Bmlgﬂ Pu Urposes

The Loan is solely for the business purpose of Borrower, and is not for personal, family,
household, or agricultural purposes, and no portion of the Loan proceeds shall be used by Borrower for
personal, family, agricultural or household purposes.

Section 3 43, Insurapes

Borrower has obtained and has delwered to Lender certified copies of all Policies or, to the extent
such Policies are not available as of the Closing Date, certificates of insurance with Tespoct 10 all such
Policies reflecting the insurance coverages, amounts and other requirements sct forth in this Agreement.
No claims heve been mado under any of the Policies, and to Botrowes®s knowledge, no Person, including
Borrower, has done, by act-or omission, anything which would impair the coverage of any of the Policies.

Section 3.44. Use of g;q_tgegx.

The New York County Property is used exchusively for a I:ugh school and other appu:tonaut and
related uses. . )

: The Ulster Count_y Property iy usod nxcll.lswely for .adnnnishatwa eﬂiees and m.hera:ppu:tanaut
) nndrelateduses - . N

S .- I --.-- .

] Thé- Westche&tcr Coumy Pwperty is u.sed axclusmﬂy for admlmsirat:we offices and other
appurtenant and rolatodus&a g

ggg 3.45 ‘, Fihng and Recordlng ‘I‘ng ' . . .
. Al mortgaga, mortgago wc.mﬂmg, stsmp, documeqtary mtangx'n!a or other s::nﬂanax req]ured to
be pauf by any Person under applicable Legal, Roqirererits currently in effect in connection with the

* execution, - delivery, .recordation, filing, registration, . .perfection or enforcoment of any of the Loan
Documents, including, without limitation, the Security Instrument, have been paid.

Section 3.46, Management MEM

{D0sS43023}
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The Property is self-managed by the Borrower and there are no agreements with any Affiliate of
Borrower or other third party conceming the mansgement of the Property.

Section 3.47, PersonalPro
Bormower has paid in fulf for, and is the owner of, all Personal Property (other than Tenants’
pmpcny) used in connection with the operation of the Property, free and clear of amy and all security
interests, liens or encumbrances, except for' Permitted Exceptions, the Lien and security Interest created
by the Loan Documents and equipment leases for certain non-material Personal Property.
Section348. Taxes

Borrower has_ filed all federal, state, county, municipal, and city incorae, personal property and

- other tax returns required to have been filed by them end have paid all taxes and related liabilities.

Borrower does not know of any basis for any additional assessment in respsct of any such taxes and
related labilities for prior years.

ﬂ- tion 3.49, Federsl Reserve Repulations

No part of the proceeds of the Loan will be used for tho purpose of purchasing or acquiring any
“margin stock” within the meaning of Regulation U of the Board of Governors of the Federal Reserve

" Systom or for any othef purpose which would be inconsistent with such Regulation [J or any other

Regulations of such Board of Goyvemors, or for any purposes prohibited by Legal Requirements or
prohibxtcd by the lerms and conditions of this Agreement or the other Loan Documants.

M&M

All trademarks, trade names and service marks necessary to the business of Borrower as presently
conducted or a5 Bommower contemplates conducting ity business are in good standing and, to the extent of
Borrower’s actual knowledge, uncontested. Borrower has not infringed, is not infringing, and has not
received notice. of infringement with respect to asserted trademarks, trade names and service marks of
others. Thersisno mfnngement by-others of imdmarks, trade names and’ service marks of Borrower.

- Section 3.51. ,S_urmral

Bonower -agrees that, uﬁless efipressly -provided otherwise, all of the representations - and

warrantles ofBomwer set-forth ia this Artwlp 3 a.nd elsewhere. dn this Agreement } and, i the other. {@an
' ‘Documents: shall' gurviye for:s0 Jong. as, sy pottion-of the. ekt remains, dwiig to Lender, . Al

representations; vatfsntiod, covendnts :and jagreemisats. yaade.in this- Agfeemeut or i the -other Lodn

" - Dogymeénts by Bortower. slmll be. desined to=hive. been telied npon by- Lcnde: notmﬁ:standmg any

' inveshgatxbn he:eloforo or. hare.aﬂer madeBy Lehdbr omn 1ts bekalf,
' ' A.RTIC]’.Ed -BORROWER COVENANTS
From the. date hereof and ‘until repayment of .the Debt in fall and performauce in fulf of all
obligations of Borower under the Loan Docaments or the earlier release of the Lien of the Security
Instrument (and all, refated obfigations) in, accordance with the terms of this Agreoment and the other
Lozn Documents, Barrower hereby covenants and agrees with Lendor that:

Section 4.1. Exlsten : Com linnce withLe 1 uiremenis
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Bormrower shall do or cause to be done all things necessary to preserve, renew and keep in full
force and effect its existence, rights, licenses, permiis and franchises and comply with all Legal
Requirements applicable to it and the Property. Borrower hereby covenants and agrees not to commit,
permit or suffer to exist any sct or omission affordiog any Governmental Authority the right of forfetture
as against the Property or any part thereof ot any monies pald in performance of Borrower's obligations
under any of the Loan Documents. -Borrower shail at all times maintain, preserve and protect all
franchises and trade names used in connection with the operation of the Property. Borrower shall not use
or oceupy, or allow the use or occupancy of, the Property in amy manner which violates any Lease or any
Legal Requirements or which constitutes a public or private nuisance or which makes void, voidable or
cancelable, or increases the premium of, any insurance then in force with respect thereto. Borrower shall,
from time to time, upon Lender’s request, provide Lender with evidence reasonably satisfactory to Lender
that the Property complios with all Legal Requirements.

Section 4.2. Maintenance and Use of Property

Borrower shall not commit, suffer or permit any waste on the Property. Borrower shall not take
any actions that might invalidate any insurence carried cn the Property. Borrower shall main{ain the
Property in good condition and repair and in compliance with Legal Requirements. No part of the
Improvoments or Personal Property (except for normal replacement of the Personal Property) may bo
removed, demolished or materially altered, in each case, without the prior written consent of Lender

.(which consent shall not-be unreasonably withheld, conditioned or delayed s0 long as no Default exists),

except as-required pursuant to applicable Legal Requiremeats or to cause the Property not to bo in
-violation of any Lease. Without the prior writtsn consent of Lander in each case (which consent shall not-

" be unreasonably withtheld, conditioned or delayed so fong gs no Default exists), Borrower shall not

commence constraction of any improvements on the Property other than improvements required for the
maintenance or repair of the Property. Bomower will not, without the prior written conseat of Lender,
permit any drilling or exploration for or extraction, removal, or production of any minerals from the
surface or the subsurface of the Property, regardless of the depth thereof or the method of mining or
extraction thereof. - .

Scn.tiog' 43, Zoning/lJse _

Without the prior written consent of Lender in each case, Borrower shall not (g) change the use of
the Property or (b) seek, meke, suffer, consent (o or agcquicsce in any change in the zoning or conditions
of use of the Property or the Improvements, If, under applicable zoning provisions, the use of alf or any
‘part of the Property of the Improvemens is or.becomes  ngneonforming use, Borrower shall not causs or

" permit.guchi-uise to-be discontinugd or-garidoned withoitt the: prier written, consent of Leéader. Without

Leader’s-prior writtsn- consent,; Bomrowar -shall not:file. or isubject.any part of the -Propetly ‘or the

Tniprovements to,eny declatation of condominiiyn or gosoperative-or convert any part-of the Property-or

the Tmprovemiots to & éa_'ndci:,n:@ini_\:'n‘i,;cd-_ﬁi)?i'aii!fé or other-form of multipls ownership and governance.

r

=. . 1l

S0 Sottfion4d.  Tazesud Ofier Cliarges -

.

L ‘ ) Excep ttoﬂ1e extentfundsaxeheld gltﬂe Tex and Insurance Reserve pursuant to this Agrébmient
" - -when the 3ame beeoma due and payabls, Borrower shall () pay or cause to be paid () all Taxes now or
" hereafter.levied or assessed or Imposed againsi, or which are or may becomo a Lien upon, the Property

and (if) Other Charges, now or hereafier levied or assessed or imposed against the Property or any part
thereof, and (b) furnish Lender with receipts (or if receipts are not immediately available, with copies of
canceled checks ‘evidencing payment with receipts to follow promptly after they become available)
showing payment of such Taxes and Other Charges at least fifteen (15) days prior to the applicable
delinquency date therefor. Notwithstanding the foregoing, Borrower may in good faith, by appropriate
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proceedings and wpon notice to Lender, contest the validity, applicability or amount of any asserted Taxes
or Other Charges so long as (%) such contest is diligently pursued, (y) Lender determines, in its reasonable
judgment, that such contest suspends the obligation to pay the Taxes or Other Charges and that
noppayment of such Taxes or Other Charges will not result in the sale, loss, forfeiture or diminution of
the Property or any part thereof or any imterest of Lender thersin, and (z) prior to the earlier of the
commencement of such contest or the delinquenicy date of the asserted Taxes or Other Charpes, Borrower
deposits in the Tax and Insuranco Reserve an amount determined by Lender to be adequate to cover the
payment of such Taxes or Other Charges and a reasonable additional sum to cover possible interest, costs
‘and penalties; provided, however, that Borrower shall promptly cause to be paid any amount adjudged by
a court of competert jurisdiction to be due, with all interest, costs and penalties thereon, promptly after
such judgment becomes final; and provided, forther, that i any event each such contest shall be
concluded, the Taxcs or Other Charges, as the case may be, tngaﬂler with any applicable interost, cosis
and penaities, shall be paid prior to the dats any writ or order is issued under which the Property may be
old, Tost or forfeited.

EN TN

LET]

- ST L T

Section 4.5. itiration

‘Borrower shall give prompt written notice to Lender of any litigation or ‘governmental
proceedings pending or threatened in writing against Borrower which might materially aclversaly affect
Borrower’s condition (ﬁna:ncml or otherwise) or business or the Property.

TR ICARHIAG STl ety

Section 4.6 Acéessto roperty _ f

Lender and the agents, representatrves and employees of Lender shall, subject to the nghts of

.- tenants, have full and free access to the Property and any other location where books and records

concerning the Property are kept at all reasonable imes anid onreasonsble prior notice for the purposes of

inspecting the Property and of examining, copying and making extracts from the books and records of

Borrower relating to the Property. Bomower shall lend assistance to all such agents, representatives and
employees of Lender,

‘Sectiond,],  Notice of Default

Borrower shall promptly-advise Lender of any materiat adverse chenge in the condition (financial
or otherwise) of Bormower or the Property or of the occurrence of any Default or Bvent of Default of
which Borrower has knowled.ge. .. .

T

. Borrower, shall rat Bon-ower’é Qcpense coaperata ﬂllly with [Andcr w1th respect to any .
proceedmgs befole any court, board of -otier Governinental Avthority which miay in any way affect the i
rights of Letider.Fiereunder or-any Tights obtained by Lender under any of the other Loan Documéhts and, :

Cin connecﬁontheravﬂﬂl, permit Lefnda:, atflts elqcuon, to pm’tlclpatc in:amy such prccecdmgs

- l'.

-Se n4.9 Perfomnncebxﬂogm . '_ L : o ' i

BurmWer shidll pay when dus the prmcipa[ of and the interest on and other amouits due under
this Agreetnent acd, evidenced by the Note.* Also, Borrower shall in a timely manner observe, perform
aud fulfill éach and every covenant, term and provision to be observed and performed by Borrower under
this Agreement and the other Loan Documents end any other agreement or instrument affecting or
pertaining to the Property and any amendments, modifications or changes thereto. Further, Borrower
shall promptly and. strictly perform and comply with all covenants, conditions, obligations and

(00554302;3} :
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. . thoeris.of their respective, tensingies; the:spaces.ecoupied, the rentals paliksherefe
- sesgect thereto, which stitement shall be cértified by the Borroweyr'es trad and gdgrect. -

prohibitions required of Borrower in connection with any other document or instrument affecting title to
the Property, or any part thercof, regardless of whether such documeat or instrument is superior of
subordinate to the Secutity Instrument, except es expressly prohibited by the Loan Documents. Bomower

agrees ot to enter into, terminate or meodify any reciprocal easement agreement affecting the Froperty
without Lender’s prior written consent.

Section 4.10. Awards; Insurance Proceeds

Borrower shall cooperate with Lender in obtaining for Lender the benefits of any Awards or
Tnsurance Praceeds lawfully or equitably payable in connection with the Property, end Lender shall be
reimbursed ‘for any expenses reasonably incurrod in connection thergwith (including reasonable, actuel
attorneys’ fees and disbursements, and the payment by Borrower of the expense of an appraisal on behalf

of Lender in case of a Casualty or Condemnation affecting the Property or any part thereof) out of such
Awards or Insurance Proceeds, .

Section4.1]. FPimencial Stafements, Books and Records and Informatfonal
Reporting -

(=) Borrower will keep and rmaintsin proper and accurate books, records and
accomnts roflecting all items of income and expenses in connection with the business operations of the
Borrower including the operation of the Property. Upon reasonable advance notice, Lender or its
designees shalt havs the right from time to time at all times during normal business hours to examine such
books, records and accounts at the office of the Borrower, or other person or entity maintaining such
books, records aad accounts and to make copigs or extracts thefeof s Lender shail desire. Within one
hundred-twenty (120) days after the ‘exd of each fiscal yéar of the Berrower, the Borrower shall furmish to
the Lender for each such fiscal year,”an annual financial statement prepared by a certified public
accountant in a reasonable format and in such detail as the Lender may reasonably require and certified to
by Borrower.

o (b) In addition to the financial statements required pursuant to paragraph (a) hereof,

-the Borrower of the Debt agrees to deliver to Lender () a copy of their Federal Income Tax Return with
in one bundred twenty {(120) days after the end of each fiscal year of the Borrawer and (ii) eny other
financial information and reports as may be reasonably requested by the Lender.

(c) If requested by the Lender, the Borrower further agrees that within ten {10) days

. after such request, it shall fumish a written. staiement containing the names of all tenants of the Property,

i and-any defaults with

{—‘ R (d) . B'i;rmwershsll deliver 9 Lendcn:,or cause to badeiwercdtoLender, such-other
inforniation with respect 1o the Property, Bomower, the principals.in Bomower.which.may reasonsbly be
‘téquested ﬁ.'om"ti.n;g 16-tirie by Lender, withina repsqngble-ti;ﬁ& dfter the applicable fequest. .

"7+ Yomgwer acknowledges the fupostance to Lender of fim iimély delivery of each of tho ifcms
soquived by this Sectioni 4,11 (éach, a “Required Firianclal Ttem” atd collectively, tho “Required

_ -Finapclal Trems™). In the svent Borrower fails to deliver to Lender any of the Required Financial Items

withini the time frame specified in this Scction 4,11 (cach such event, a “Reporting Failore™), m addition
to constituting an Event of Default under this Agreement entitling Lender to exercise any of ifs rights and
remedies Including, without limitation, increasing the imterest rate under the Note to the Default Rate until
such time as all Reporting Failures have been cured, and without limiting Lender’s other rights end
remedies with respect to the occurrence of such an Bvent of Default, Borower shall pay to Londer upon

{00554302:3)
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"demand the sum of $1,000.00 per occurrence for each Reporting Failure. It shall constitute a further

Event of Default hereundes if any such payment is not received by Lender within thirty (30) days of the

date on which such payment is due, and Lender shell be entitled to the exercise of alt of its rights and
temedies provided hereunder. .

Section 4.12. Further Docomentation

* Borrower shall, on the request of Lender and at the expense of Borrower, promptly: (g) correct
any defect, error or omission which may be discovered in the contents of this Agreement, the Noto, the
Security Instrument or in the contents of any of the other Loan Documents; (b) executs, acknowledge,
deliver and record or file such further instruments (including, without limitation, further mortgages, decds
of tust, security deeds, security agreements, financing statements, continuation stafements and
assignments of rents or leases) and promptly do such further acts as may be necessary, desirable or propér
to carry out more effectlvely the purposes of this Agreement and the other Loan Documents and to
subject to the Liens and security inferests hereof and the Security Instryment, any property intended by
the terms hereof and theveof to be covered hereby and thereby, including specifically, but without
limitation, any renewals, additions, substitutions, replacements or appurfenances to the Property; (¢)
execate, acknowledge, deliver, procure and record or file any document or instrument (including
specifically amy financing staterent) desmed advisable by Lender to protect, continue or perfect the Licns
or the security imterests hereunder against the rights or interests of third persons; and (d) fumnish to
Lender, upon Lendzr’s request, a duly acknowledged written statement and estoppél certificate addressed
to such party ot parties as directed by Lender and in form and substance supplied by Lender, setting forth
all amounts due under the Note, stating whether any Default or Event of Default exists, stating whether
any offsets or defenses exist against the Debt, affirming that the Loan Documents are the legal, valid and
binding obligations of Borrower, dnd containing such other matters as Londer may reasonably require.

Section 4' .13, Leasing Matters

(a) Eutering Into Leases. -Bomower may enter not into a proposed Lease (which
includes the renewal or extension of an existing Lease (2 “Rencwal Tease™) without the prior written
consent of Lender, which consent shall not be unrezsonsbly, withheld, conditioned or delayed so long as
o Default exists. All Leeses and Renewal Leases shall (f). provide for rental rates and terma comparable
10 existing local market rates and terms (taking into account the typs and quality of the.tenant) as of the
date such Lease is executed by Borrowsr {ualess, in tho case of a Renewal Lease, the rent payable during
such renewal, or a formaula or other method to compute such reat, is provided for in the original Leasse);

.- (i).be an erms-length transaction with a hona fide, independent thitd party tenant for occupansy by the

.- éSsss st stoh Leaso, (il not have, a aterially. advorse sffect ot vilue of suy Individual Property. .
. “{aken as_a whole; (i¥) be subject. and;stibordinate to'thie- Secutity Tnstriment, dpd obligate e léssed
thetounder.to attorn tq Lender, orauy designes, iiponiransferof tifle tothe respective Intlividusl Property -

thereto; (v).not.contain any option of right of first-tofusal to. purthass all or-any portion of the Propéity

‘and (vi).expressly provide-thiat the portion.of:flie. Bropetly derised. thiereby shall not be used for-a

_ Prohibitéd, Use: Upon:Lender's request, Borrower shall defivet to Lénder a'true, .correct and complete

gopy of each Lease thea in eifect.

. ®)  Covenants Regarding Leages. Borrower (i) shall observe and perform all the
_obligations imposed upon the lessor-under each Lease, and shall not do or permit to be done anything to
impair the value of any Lease as security for the Debt; (ii) shall promptly. send coples to Lender of afl
notices of default which-Borrower shali send or receiye thereunder; (iii) shall enfgrce ell of the material
terms, covenants and conditions contained in each Lease upon the part of the Tenant thereunder to be
observed or performed, (iv) shall not collect any. of the Rents more than one (1) month in advance (it
belng acknowledged that security deposits shall not be deemed Renty collected in advance); (v) shall not

(005543023}
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oxecute any other assignment of the lessor’s interest in any of the Leases or the Rents (other than to
Lender as security for the Debt); and (vi) shell not consent to amy assignment of or subletting under amy
Lease not in accordance with the tamms of such Lgase, in each case without the prior written consent of
Lender, which consent shall not be unreasonably withheld, conditioned or delayed. Within 30 days after
Lender’s request therefor (which request shall not be made more than fwice in any calendar year absent

an Event of Default), Borrower shall use commercially reasonable efforts to deliver tn Lender an estoppel
certificate from each Tenant.

. (e Amggdments to Leases Borrower may not, Without the prior written consent of
Lender, amend, modify or waive the provnsions of sny Lease or terminate, reduce rents under, accept &
surronder of space under, or shorten the term of, any Lease (including any guaranty, letter of credit or

-athier credit support with respect thereto) (the foregoing, collectively, a “Lease Modification™)

(5] Security Deposits. All security deposits of tenants, whether held in cash or in
any other form, shall be held in' compliance with applicable Legal Requirements. Any bond or other
jnstrament which Borrower is permitted to hold in lieu of cash security deposits under any applicable
Legal Requirements shall be maintained in fll force and effect in the full amount of such deposits unless
replaced by cash deposits as hereinabove deseribed; shall be issued by an instifution reasonably
satisfactory to Lender; shall, if permitted pursuant to any appliceble legal requirements, name Lender as

_payee or mortgagee thereunder or, et Lender’s option, be assigned or fully assignable to Lander; and

shall, in all respects, comply with any applicable Legal Réquirements and otherwise be reasonably
satisfactory to Lender. Borrower shall, upon request, provide Lender with evidence reasonably
satisfactory to Lender of Borrower’s compliance. with the foregoing. Upon an BEvent of Defmit under;
Bomrower. shall, immediately upon Lender's request (if permitted by applicable Legtl Requirements),

- deliver to Lender the security deposxts (and any interest previously eamned thereon and not disbursed to

the person(s) lawfully entitled to receive samé) with respect to all or any portion of the Property, to be
held by Lender subject to the terms of the Leases,

Seclion 4.14. Property Manapement

(a) The management of the Property shall be by either (I) Borrower or an Aﬁhnte
of the Borrower approved by Lender for so Iong as Borrower or said Affiliate is managing the Property in
a first class menner; or (2) a professional property management company approved by Lender, and in
either case pursnant o & written agreement approved by Lender, which approval shall not be
unreasonably withheld, conditioned or. delayed so long .as no Defanlt exists. In no event shall any
menager be removed, replaced .or retained, or amy. management.agreemeit entered: inte, modified or

‘to.direct Borrower fo taminate, sich management.contrast upon thirty (30) days” notics and to retain, of
to direst. Bormower to rotain, e, new management. agent a;:pmved by Lender. It ghall 'be & condmbn of
Leiider’s consent to any: managemont agmummt, whcther with- 81y affiliata:of Borrowet or a professiotal
propeity maragement compady, that such manager enter-into en agreement with Lender whereby ‘the

manager acknowledges and sgrees to the aforesaid rights of Leader, and as 6 such other matters -as
Lender may reasonably require.

®)  Without limiting the restrictions set forth in Section’ 4.14(a) perta:mng to the
menagement agreement for the Property,-Borrower may not terminate any other Contract that Is material
to the operation of the P;:operty, or enter into any amondment thereto that makes the termos thereof less
favorablo to Borrower, in each case without- the prior written consent of Lender, which shali not
unseasonsbly be withheld, provid’ed, hawever, that if the other party to such Contract is in default

(00554301.3}
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thereunder, and Bomower can replace the goods or services provided on terms not materfally
disadventageous to Bomrower, then the prior written consent of Lender shall not be required to terminate
such Contract. Bomower shall perform its obligations under each Contrect and each of the General
Intangibles, oxcept where Borrower’s fuilure to do so would not have a material adverse effect on
Borrower or the Property. Borrower represents that its intercst under each Contract, and cach Geners!
Intangible, is not subject to amy claim, setoff, lien, deduction or encumbrance of amy nature, other than
that created by the Loan Documents. At any time during the continoance of an Event of Defanlt, Lender
may (but shall not be obligated to) take such action as Lender may determiae to be reasonably necessary
to protect the rights of Borrower under any or all of the Contracts and/or the General Intangibles. Should

- Lender, or Lender's designee, acquire the Property (whether pursuant to exercise of Lender's remedies
under the Loan Documents), Lender may elect to assume Borrower’s interests under any or all of the
Contracts or General Intangibles as Londer shall determine, end Borrower shall canse fo be terminated,
without obligation to Lender or the successor owner of the Property, such other Contracts and/or General
Intangibles as Leader may direct. )

* Section4.15, Liens
Borrower shall not, without the prior wriften consent of Lender, create, incur, assume or suifer to
exist any. Lion on any portion of the Property or permit any such action to be taken, excspt Permitted
Exceptions. :
Section 416, Deht Cancellation ,

" Borrower shall not cancel .01: qﬁ:grpvise forgive or reloase any claim or.debt (other than
termination of Leases in accordance herewith) owed to Borrower by any Person, except for non-material
debt forgiveness for adequate consideration and in the ordinsry colitse of Borrower’s business.

"Section4,17. ERISA ‘
. . (a) Borrower shall not engage in any transaction which would caunse any obligation,
ar action taken or to be taken, hereumder (or the exercise by Lender of any of its rights under the Note,
this Agreement or the other Loén Documents) o be a non-exempt (under a statutory or administrative
class exomptiou) prohibited transzaction under ERISA.

(b) . Bompwer further covenants and agrees to deliver to Lender such certifications or

.-, other evidenge from time to timp throughout the term of the Loan, 2s requested by Lender in it5 sole
©' rdiscretion, that () Borrower Is ot arid 'does xiot mathtain-ap “eniployes bénefit plan™ as défified in-Setion
., 3(3) of ERISA; which is subject'to Tillé I of ERISA, or a “govérmumental plan” within the theaning of

Section 3(3) of ERISA; (ii). Borfowe is not subjett o’ stte.shifuites regplating investments and fiduciary
obligations with respéct fo goverimental ‘plars; and (iii).one-or miore of the following dircamstances s

" meaning of 29 CF.R. §25103-1010)(2); - .~

@iy Nons of the as'se-is_ of Borrower are, by virtue of the application of 29
CER. §2510.3-101(f) .25 modified by ‘Section 3(42) of ERISA, regarded as assets of any
“employeo benefit plan” as défined.in Section 3(3) of ERISA, subject to Title [ of ERISA; or

: (iil) . Borrower qualifies as an “operating company™ or a “real estate operating
company” within the meaning of 29 CE.R. §2510.3-101(¢) or (€).

{0D554302;3)
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Section4.18. No Joint Assessmen

‘Borrower shall not suffer, permit or initiate the joint assessment of (=) the Property with eny other
veal property constituting a tax lot scparate from the Property, or (b) thet portion of the Property which

«constitutes real property with any portion of the Property which may be deemed to constitute personal

property, or eny other procedurc whereby the Lien of any taxes which may be levied against such
personal property shall be assessed or levied or charged to such real propeity portion of the Property.

Section 4,19. Patrdot Act

Borrower shall not (2) be or become subject at any time to any law, regilation, or list of any
govemment agency (including, without limitation, the list maintained by OFAC and accessible through
the OFAC website) that prohibits or limits amy londer from making any advance or extension of credit to
Bomrowar or from otherwisc conducting business with Borrower, or (b) fail to provide documentary and
other evidence of Borrower’s identity as may be requested by any lender at any time fo enable any lender
to verify Borrower’s identity or to comply with any applicable law ‘or regulation, including, without
limitation, the Patriot Act. In addition, Borrower hereby agrees to provide to Lender any additional
information that Lender deems necessary from time to time in order to ensure compliance with all
applicable laws conceriing maney lanndering and similar activities.

Section 4.20. . Defense of Titls
¥, whils the Debt romains unpaid, the title to the Property or the interest of Lender theeein shall

.be the subject, directly or indirectly, of any action at law or in cquity, or be attached directly or indirectly,
or endangered, clouded or adversely affected in agy manner, Borrower, at Borrower’s oxpense, shall take

" all necessary and proper steps for the defense of said title or interest, including the employment of counsol

approved by Lender (it being agreed that Lender shall not umreasonably withhold its consent to counsel
appointed pursuant to the Title Insurance Policy for auch purposes), the prosecution or defense of
litigation, and the compromise or discharge of claims made against seid titls or interest. Notwithstending
the foregoing, in the event that Lender reasonably determines that Borrower is not adequately performing
jts. obligations under this Section 4,20, Lender may, without limiting or waiving amy ofter rights or
remedies of Lender hereunder, take such steps with respect thereto as Lender ghall deem necessary or
proper; eny and all costs and expenses incurred by Lender in connection therewith, together with interest
thereon at the Default Rate, shall be.immediately paid by Borrower on demand. o

T ) T

Except to thoiextent provided fothe:con
ownership and .operation of dhe Pruperty, diicluding:. without liniitition; -cutrént éXpenses -felating ‘fo

Borrower's lizbilities and obligations-with respect fo this Agrecmient, thé Nofe; the Spourity Instfutent
arrd ‘the other Loan Doguments, ‘and-nodte of Ae Rents gimerated by or detived from: the Froperty'shall be
diverted by, Borrawer, distiibuted to the equity owners f Borrower or utilized for any other purposes, in
each casorunless all expeies atiributable to the, owneyship and, operatidn of the Propesty then due and
payable have been fully paid and satisfied.--Without limiting the foregoing, Borrower shall pay when due
all utility charges (a.g., for gas, elsctricity, water and sewer services and similar charges) which are
incurred by Borrower or .its agenfs, and.all other assessments or charges of a similar nature, or
assegsments .payable pursuant to any restrictive covenaats,- whether public or private, affecting the
Property and/or the Improvements or any portion thereof, whether or not sush assessments or charges are
or may become liens thereon. -

{00554302;3}
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Section 4.22. Easements and Righte-of-Way

Borrower shall not grant any easement or right-of-way with respect to all or any portion of the
Property without the prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or delayed with respect to a typical public utility easement that does not adversely affect the
use or enjoyment of the Property (or any pottion thereof). The purchaser at any foreclosure sale under the
Security Instrument, at its discretion, ruay disaffirm any easement or right-of-way granted in violation of
any of the provisions of this Agreement aid may take fmmediate possession of the Properly free from,
and despite the terms of, such grant of casement or right-of-way, I Lender consents to the grant of en
easement or right-of-way, Lender ageees to grant such consent provided that Lender is pald a reasonable
review fee together with all other expenses, including, without limitation, reasonable attorneys’ fees,
incurred by Lender in the review of Borrower’s request and in the preparation of docusments effecting the
subordination. Borrower sball at all times comply with all easement agreements, resiprocal easement
agreements, declarations, restrictive covenants and any other similar types of agreements now or hereafter
affecting the Property, and Borrower shall not emend, modify or terminate any such easement
agreements, reciprocal easement agresments, declarations, restrictive covenants or any other similar fypes
of agreaments without Lendex™s prior written consent.

" Section 423, Leasing Costs

" Borrower agrees that, in tespect of all existing Leases and upon the execution of any Lease
gpproved by Lender, Borrower shail timely perform all build-out, construction, tenant improvement work
and other work reéquired to be performed by Bafrower under such Leaso (the foregoing, “Yenant
Improvements”) and timely pay es and when due any and all commissions to brokers in.commection with
such Lease-(“Leasing. Commissions™) and all allowances or other payments due to the Tenant uader eny

‘Lease (“Tenant Allgwances”; Tenant Allowances, Tenant Improvements and Leasing Commissions are
collectively, “Leasing_Costs”™). Borrower shall perform all Tenant Improvements in a good and
workmanlike manner, in-accordance with all applicable Legal Requirements, and each casc in 8 manner
satisfactory to Lender and as necessary to maintain the Property in good condition end in compliance with
all applicable Legal Requirements. .

- _Sgg. 'gri 4.24. Repairg

Borrower agrees thet it will perform all Repairs necessary to maintain the Property in good
working order, in accordance with its condition as of the date hercof. Borrower shall perform all Repairs

. _ina good and wopkmanlike manner, in accordance with'all applicable Legal Requirements, and gach case
", -in a mennor safisfacfory to Lender and as necessary to mmntamﬂw?wparty in ‘good condition and in

compliance with ull spplicable Legal Réquirertients, - . .-

Py -2

U Sedfiog 435, Seirvey Beserve fieloase Condidons © .

. . Borower shall aansfy all qt‘ﬂ:e'f-"sli_i}péji" Regetve- Réleste Conditions on .or prior © Teriuary 5,

- -k

" ARTICLE5, ~ INTENTIONALLY OMITTED

| ARTICLE 6. ALIENATION AND FURTHER ENCUMBRANCES
Bomower acknowledges that Lender has relied upon the principals of Bomower and their

expetience in owning and dperating propertics similar to the Property in connection with the closing of
the Loan. Accordingly, neither the Property, nor any. part thereof or interest thersin, shall bs sold,

{00554302;3}
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conveyed, disposed of, alienated, hypothecated, leased (except to Tenants under Leases which are not in
violation of Section 4.13 hereof), assigned, pledged, mortgaged, further encumbered or otherwise
transferred, nor shall Borrower be divested of its tifle to the ‘Property or any interest therein, in any
manner or way, whether voluntarily or inveluntarily (any of the foregoing, a “T'ransfer”), in each case
without the prior written consent of Lender being first obtained, which consent may be withheld in
Lender’s sole discretion. For the purposes of this Section 6, a “Transfer” shall also include (i) transfers of
_ direct or indirect ownership interests in Borrower, and the creation of new or additionsl ownership
“ interests in Borrower, or in any Constituent Entity of Borrower, (if) an installment sales agreement with
respect to the Property or any portion thereof, (i) a Lease of all or substantially all of the Property other
than for actual occupancy by a space tenant thereunder, (iv) eny sale or assignment of any of Borrower’s
right, title and interest in, to and under any Leascs or Rents, other than to Lender, (v} if Borrower or amy
Constituent Bntity of Bomrower is 2 partoership or joint venture, the addition, change, removal or
resignation of any general partner, or the transfer or pledge of any interest (whether as a general partner or
5 limited partner) of any general parmer in such partnership, and (vi) if Borrower or any Constituent Entity
of Borrower is a limited liability company, the addjtion, change, removal or reslgnation of any manager
. or managing member, or the transfer or pledge of any interest (whether as a managing member or
otharwiso) of such manager or managing member in such limited lisbility company, or the trensfer of
Control of such manager or managing member, .

-

- . ARTICLE7. - INSURANCE; CASUALTY; CONDEMNATION; RESTORATION
" Setion7), Insucangs - ' '

L. (@  Bomower sﬁall. at Borower's exp'e.nse,. maintain in force and effect on the
- Property atafl times the following insurance: - '

@ Insurance against loss or damage to the Property by fire, windstorm,
tornado and hail and against loss and damage by such other, further and additional risks as may
be now or hereafter embraced by an “all-risk/special” farm of insuraues policy. The amount of

. such insurance shall be the lesser of (i) the amoumt of the Loan, and (i) not less than one undred

_ - - percent (100%).of the full replacement (insurable).cost of fhe Improvements, fumiture,
D . furnishings, fixtures, equipment and. other items (whethier personalty or fixtures) included in the
Property and owned by Borrower from time to time, without reduction for depreciation. The

determination of the replacement cost amount shall be adjusted ennually to comply with the

... Tequirerents of the insurer issning such coverage or, at Lender’s election, by refereace to such

- -Indices, appraisals or informitipn as Lender ‘determines in its reasonable discretion.  Full
Ly e VU replackinent gost, asinsed hereitimenns, with respert{o the Improvemionts; the cost of replating .
T UL dhe Improvemients . withovt ‘regaid - dediétion for. depreciation, . exclusive of the. coit. of

.. - éxcavatipng, foindations.and-fpofings belaw tie lowegt baserient floor, and medns; with reapect”
-1 to suchTamiture; Firnishings, fixtiires, eqipmient auid stier ftems, the cost of replicing thig siie,
" e il i e syt o4 TR o, o sl vt
'~ - 2 Beélpolisy or pificiss shall cofitein areplackmiett.cost éndorsemeiit nid either-an agréed aiount
. " enforsement (tg avoid the operdtion oF iy co-insuraiice provisions).or a waiver of any co-
" insurance provisions, all:subject to. Lender's spproval.. The deductible with respect to-such
. insurance shall not-exceed $10,000.00 per claim.. . :

%.

_+-+ (i) . Comprehensive: Commercial General Liability: Insurance- for persopal
injury, bodily-injury, death and praperty damage liability in amounts not less than $1,000,000.00
per occurrence and $2,000,000.00 in the aggregate, together with umbrella coverage in amounts
not less than $10,000,000.00. During any construction on the Property, Borrower's general
contractor for such construction shall also provide the insurance required in this Subsection (if).

{00554302;3) ' C
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Lender hereby retains the right to periodically review the amount of said liability insurance being
maintained by Borrower and fo require an increase in the amount of said linbility insureuce
should Lender doam an increase to be reasonably prudent under then existing circumstances, No
deductible shall be permitted with respect to such msurance.

(i)  General boiler and machinery insurance coverage is sequired if steam
boilers or other pressure-fired vessels are in operation at the Property. Minimnm liability amount
per accident must equal the lesser of the replacement (insnrabls) value of the Improvements
housing such boiler or pressure-fired machinery or $2,000,000.60. The deductible with respect to
such insurance shall not exceed $10,000.00 pex clpim.

(iv) If the Property or amy pact thereof is identified by the Scoretary of
Houwsing and Urban Development &s being sifuated in an area now or subscquently designated as
having special flood hezards (including, without timitation, those areas designated as Zons A or
Zone V), flood insurance in an amount equal to the lesser of: (i) the minimum amowmt required,
under the terms of coverage, 1o compensate for any damage or lass on a replacement basis (or the
unpaid balance of the Debt if replacement cost coverage is not availablo for the type of building
insured); or (if) such lesser amount as may be required by Lender. The deductible with respect to
such insurance shall not exceed $25,000.00 per occurrence.

). Dunng the period of any construction on the Property or renovation or
albaranon of the Improvements, & so-called “Builder’s All-Risk Completed Value” insurance
poli¢y for any Improvements under construction, renovation or alteration in &n amount approved
Jby. Lender 'and Worker's- Compensetion Insurance covering all persons engaged in. such

*_construction, tenovation or alteration. The derlucﬁ'ule for 'such insurmce, if amy, shatl be
satlsfactnrymLender

(vi)  Loss of rents or loss of business income insurance in an amount equal to
the greater of (A) estimated gross revenues from ths operations of the Property for a period of
time equal to.eighteen (18) months together with an extended coverage indemnity endorsement
for an additions! period-of time equal to six (6) months, or (B) the projected operating expenses
(including "payments- of interest due umder the Note and deposits to the Reserves required
hereunder) for the maintenance and operation of the Property and depreciation, all for a perind of
twenty-four (24) months, The amount of such rental loss andfor business interruption insurance
_Shall-be increased from time to time while the L.oan remains outstanding a3 and when new Leases
- and-renewal Lesses sre entered into gnd. the Rents. increase or the dstimate of (or the -actual)

- “operdting expenises for the Propesty, as wiay -be applicable, increases. 'I11e dedue.tible for such
. msurance lfany. shal] be :easonnbly sahsfas‘ml:y ;o ‘Lender. ’

' (vn) Aﬂy other msnrance covmgo “for h:gher coverages) Tunning 1o’ the
beneﬁt -of, or. :equmed by, Lenidsr in corinection:with-te:making of the.Loan and as-get forth-on
the msurance cértificates or. policlw dcllvdrbd to- and-accepted by Lender-in comection with T:hc
clusmg ‘of the-Loan. - : ]

(vm) Such other insurdnce on the- Property or on amy replacements or
substitutions thereof or additions thereto as may from time 1o time be required by Leader against
other. insurablo-hazards .or casualties which at the time ate commonly insured against in the case
of property similarly sitvated including, without limitation, Sinkhole, Mine Subsidence,
Terrorism, Earthquake and Environmenta! insurance, due regard being given to the height and
type of buildings, their construction, location, use and gccupancy.

{00554302;3}
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7.7 notwithstanding any act or nogligence of Borrower which. might- otherwise resplt i, forfejture of such |
iy ... . insprance;.(3) shall weive-all rights. of subrogation against Lendor; (4) in the event that-the Froperty.(or
.70 anypértion thefebf) constitites.a legil nog-conforming nse nader applicable byilding, zoning or land use

l"-l.E"
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(b) All such insurance provided for in Section 7.1(a) shall be obtained under valid
and enforceable policies (collectively, the “Policles™ or in the singuler, the “Policy™) and each Policy
shall (i) be with insurers authorized to do business in the state within which the Property i located and
who have and maintain a rating of at least “A” from S & P (or, alternatively, if the insurers maintain re-
jnsurance with re insurers maintaining such rating, Lender will not unreasonably withhold its consent to
satisfying such required reting by means of a “cut-through™ endorsement allowing recourse directly
against & reinsurer maintaining such rating), (i) contain the complets address of the Property (or a
complets legal description), (ii) be for terms of at least ono year, and (iv) be subject to the approval of
Lender as to insurance companies, amomnts, content, forms of policies, method by which premiums are
paid and expiration dates. - . :

(©) Bomrower shall as of the datc hereof deliver to Lender evidence that the Policies
have been paid current as of the date hereof and cestified copies of the Policies and orlginal certificates of
insurdnce signed by an avthorized agent of the applicable insurance companies evidencing such
insurance, all of which shall be satisfactory to Lender. Without limiting the foregoing, all cestificates of
insurance for the liability insurance referenced in Section 7.1(2)(ii)} above shall be on the ACORD 25
Form, modified to requite (or otherwise providing) an unconditional obligation to give Lender prior
notice of any cancellation, and all certificates of insurance for other coverages shall be on either the

- ACORD 27 form or the March, 1993 edition of the ACORD 28 form (unless Lender expressly approves

another form). Borrowor shall renew ail such insurance and deliver to Lender certificates evidencing such
renewals at least thirty (30) deys before any such insurance shall expire. Without limiting the required

- endorgements fo-the Policies, Borrower further agrees that all Policies shall include a standard, noz-

contributory, mortgages clause naming:

COUNTRY BANK, its successors and/or assigns, as their interests may appear
200 BAST 42"° STREET : .

9™ FLOOR

NEW YORK, NEW YORK 10017

(x) as an additional insured under all liability insurance Policies, (v) as the first mortgagee on all property

- insurance Policies and, (2) as the loss payee on all loss of rents or loss of business income insurance

Policies. Borrower further agrees that all such Policies: (1) shall provide-for at least thirty (30} duys’

prior written potice to Lender prior to emy cancellation er fermination thereof and prior fo any -

modification thereof which affects the interest of Lender; (2) shall contain an endorsement or agreement
by the insurer that any loss shall be payable to Lender in accordance with the, terms of such Pelicy

‘laws or ordinanges, shal in¢lude.an ordinance or {aw.coverage endorsemeut which will contain. Coverage

At “Losy Due tp Operation of Law” (with a minimutn liability fisnit approved by, Lendes), Coverage B:

” “Demplition Cost™ and Coverage C: “Increased Cast of Constiuctioh™ coyerages; ‘and (5) tay b in the

form' of &-bldaket-policy provided-that, in the:event that any-such covernge is provided in the form of a
blanket policy, Borrower hereby acknowledges and agrees that fatlure to pay any portion of the premium
stherefor. which is not alldcsble to the Property or by anly other action not relating to the Property which
would otherwise permit the issuer thereof to-cance! the coverago thereof, would require the Property to be

_ insured by a scparate, single-property polioy. The blanket policy must properly identify and fully protect

the Property as if a separate policy were issued for 100% of Replacement Cost at.the time of loss and
otherwise meet all of Lender’s applicable insurance requirements set forth in this 7.1, The delivery to
Lender of the Policies or the certificates of insurance as provided above shall constitute an assignment of
all procepds payable under such Policies rejating to the Property by Borower to Lender as further
seourity for the Debt. In the event of foreclosure of the Security Instrument, or other transfer of title to
{0ss43023} - K '
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the Property in extingnishment in whole or in part of the Debt, all right, title and interest of Borrower in
and to all unearned insurance premiums and proceeds payable under such Policies then in force
conceming the Property shall thereupon vest in the parchaser at such foreclosure, or in Lender or other
transferes in the event of such other transfer of title whether or not the damage to the Property occurred
prior to such transfer of title, Approval of any insurance by Lender shall not be a representation of the
solvency of any insurer or the sufficiency of any amount of insurance. In the event Borrower fails to
provide, maintain, keep in force or deliver and furnish to Lender the Policies by this Agreement or the

- ofher Loan Documents or evidence of their renewal as required herein, Lender may, but shall not be

obligated to, procure such insurence and Borrower shall pay all amounts advanced by Lender therefor,

‘together with interest thereon at the Dofault Rate from and after the date advanced by Lender until

actually repaid by Borrower, promptly upon demand by Lender. Lender shall not be responsible for nor
ineur any liability for the insolvency of the insurer or other failure of the insurer to perform, even though
Lender has caused the insurance to be placed with the insurer after failure of Borrower to furnish such
insurance. Borrower shall not obtain insurance for the Property in addition to that required by Lender
without the prior written' consent of Lender, which consent will not bo unreasonably withhold provided
that (i) Lender is a named insured on such insurance, (i) Lender receives complete copies of all policies
evidencing such insurance, and (jif) such insurance complies with &ll of the applicable requirements set
forth herein. To the extent that at any time Lender agrees to accopt insurance from an insurer thet is rated
less then the foregoing, Londer may terminate its waiver and reassert the aforesaid minimum rating
requirements upon any renewal of any-insurance coverage, or at eny time if the rating of any insurer is

_ reduced or.Lender determines that any other. material adverse event has ocourred with respect to the

financial condition of such insurer.

Section 7.2, Casualty/ Cnnd-em.natilcm and Restoration '

. (2) Borrower shall give Lender prompt written notice of the occutrence of eny
Casualty affecting, Condemnation of, or the institution of any Condemnation proceedings affecting, the
Property or any portion thereof, All insurance proceeds (“Insorance Proceeds™) on the Property, and all
causes of action, claims, compensation, awards and recoveries for any Condemnation (collectively,
“Condemnation Proceeds™) of all or any part of the Property, axe hereby assigned to and shall be paid to
Lender. Lender may. participate . any suits- or proceedings relaiing to amy such Casualty or
Condemuation and Lender is hereby autharized, in its-own name or in Borrower’s name, to adjust any
Toss covered by msurance or any Condemnation claim or cause of action, and to settle or compromise any
-¢lafn or canse of action in connection therewith, and Borrower shall-from time to time deliver to Lender
any instruments required to penmit such participation: Lender may, at Lender’s option, (¥) hold the balance
‘of any.of such procgeds:to.be used ta reimburse Borrower for the cost of resiormg and repgiring the Property
to e, equivalent.of its original condjion.f: 0. & condifion approved by Lendzs {fhe “Restotativn™) and

. require Borrower to restore-the Property, to:the equivalent of its otiginal gotiditicn vrt, a:condifion approved
by Lender, or (2).apply the balance of such proceeds to-the payment of the Debs, whethsr or notthen-due. To
* the extent Lender, in accordance with the: terms hereof, determines to apply insurarice or Condemuation

proceeds to Restoration; Lender shll do 50 in accordance with Lender’s fhen-Gurrent policics relating 1o the,

" gs.applicabls, restoration of Casually damiage o Similar properties or-Réstoration or rebuilding of properties

that have been the subject Of :apartial Condéinnation. - Lender. shall nbt exervise its. option toapply
insurance, proceeds or condemnation’ proceeds fo the payment of the Debt if. all of the following

conditions are mef: (1) no Défault or Event of Defilt has occurred and is continuing; (2) in the case of '

_Casualty, less than forty percent (40%) of the Improvements on an Individual Property has been damaged,

or in the case of - Condemnation, less than ten (10%) of the Jinprovements on an Individual Property has
bean taken; (3) Lender determines, in ifs reasonable discretion, that there will be sufficlent funds to
complete the Restoration (ficluding, without limitation, by means of a deposit of eny shortfall by
Bomower with Lender prior to the commencement of the Restoration or promptly upon Lender’s
determination that such & shortfall exists); (4) Lender determines, in its reasonable discretion, thet the
(00554302;3) - ' o )
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renta] income from the Property after complefion of the Restoration will be sufficient to meet all
operating costs end other expenses, deposits 1o the Reserve Accounts and loan repayment obligations
relating to the Property and that the debt service coverage ratio afier Restoration will be. equal to or
greater than the debt service coverage ratio on the date of this Agresment and the loan to valus ratio will
be no greater than the loan to value ratio on the date of this Agreement (in each case as reasonably
determimed by Lender); (5) Lender determines, in its reasonable discretion, that (A) the Restoration will
be completed before the earlier of (i) one year before the Maturity Date or (if) one year after the date of
the loss or chsualty and (B) the rent [oss insurance or business interroption insurance referenced “in
Section 7.1(a)}(vi) above will cover afl payments due under the Loan during the completion of the
Restoration; (6) upon Lender's request, Borrower provides Lender evidence of the availability during and
dafter the Restoration of the insurance required to be maintained by Borrower pursuant to Section 7.1; and
{?) Borrower provides Lender with written notice within seven (7) days after settlement of the aforesald
insurance or Condemnation claim of its request to undertake a Restoration,

(b) Unless Lender otherwise agrees im writing, eny application of any awards or
proceeds to the Debt shall not extend or postpone the due date of any monthly installments referred to in
this Agreement, the Note or the Loan Documents or ¢hange the amount of such installments. Borrower
agrees to execute such further evidance of assignment of amy awards or proceeds as Lender may recuire.
Any reduction in the Debt resulting from Lender’s application of any sums received by it hereunder shall
talee effect only when Lender actually recsives such sums and elects to apply such sums to the Debt and,
in any event, the unpaid portion of the Debt shall remain in full force and effect and Borrower shall oot be
cxeused in the payment thereof. Partial payments recejved by Lender, as described in the preceding
sentencs, shall be applied: first to the. final payment due under the Note and thereafter to installments due
under theNote ini the inverse order of their due date. If Borrower elects to effect or is otherwise required
to effect a Restoration, Borrower shall promptly and diligently, at Borrower’s solo cost and expense and
tegardless of whether the insurance proceeds or Condemnsation award, as appropriate, shall be sufficient

for the purpose, restore, repair, replace and rebuild the Property as nearly as possible to its value,

condition and character irnmediately prior to such casualty or partial taking in accordance with the
fomgomg provisions and Borrower shail pay to Lender all reasonable costs and expenses of Lender
incurred in edministering said rebuilding, restoration or repair, provided the Lender makes such proceeds
or award available for such purpose. Borrower agrees to execute and deliver from time to time such
further insttuments as may be.requested by Lender to confirm the foregoing mzmgnmant to Lender of any
award, damaps, insurence proceeds, payment or other compensation., Lender is hereby imevocably

- constituted and- appointed the attomey-in-fact of Borrower (which power of aftoraey shall be irrevocable

s0 long ps any Debt is outstanding, shall be. deemed coupled with an interest, shall survive the voluntary

: ur involunfery dissolution of Borrawer and.ghalt not bs affectad by any -disability or incapacity suffered

. -._by-Borroww subseduert, fo the. date’ ‘hereof), -with fu.lb‘pawer of sibtititien,- ml‘.Ueet to the Yerms.of this .
" segtion; to:settle for; collect -and irecpive any such-awards; Adarhdgss; insittance. pmweds, puyments or

" other.compenshtion: from the parties <of /authorities making"the sama, to ﬂ:pear in and’ ‘pfosecutn miy .

prdceedmgs ﬁicrcfor -and to: gnre ret'aelpb and .apqulttances tfn:refor
ARTICLE 8. RESERVEFUN[IS

. _S.QEBQL.L axatrd Immhg Resege @

P (a) Borrowcr shall estabhsh and mamtmn with Lender ot all times wh:le the Debt is
outstnndmg a reserve account (the. “Tax.and Ypsurance Reserve”) for payment of Taxes and Other
Charges and for the premiums (“Inspriince Premiums™) on the Policies required to be maintained with
respect to Borrower and the Property and as additional sedurity for the Debt. In addition to the initial
deposit to the Tax and Insurance Reserve required simyltancously with the execution hereof, commencing
on the first Payment Date and conhnumg thereafier on each Payment Date until the Note and the Debi are
{00554302.3) .
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fully paid and performed, Borrower shall pay to Lender, for deposit to the Tax and Insurance Reserve, an
amount equal to one-twelfih (1/12) of the amount of the annual Taxes and Other Charges that will next
become due and payeble on the Property, plus one-twelfth (1/12) of the amount of the annual Insurance
Premiums that will next become due and payable, each as estimated and dstermined by Lender. Sc long
as no Event of Defanlt has occurred and is-continuing, all sums in the Tax and Insurance Reserve shalf be
held by Lender in the Tax and Insurance Reserve to pay seid Texes and Other Charges, in periodic
installments, and Insurance Premiurns in one ammual installment, in each casa, before the same become
delinquent. Bomower shall be responsible for ensuring the receipt by Lender, at least thirfy (30) days
prior to the respective due date for payment thereof, of all bills, invoices and statements for all Taxes and
Qther Charges, and all Insurance Premiums, and so long 23 no Event of Default has oceurred and is
continuing, Lender shall pay the Governmental Authority or other party entitled thereto directly to the
extent funds are available for such purposs in the Tax and Insurance Reserve. In making any payment
from the Tax and Insurance Rescrve, Lender shall be entitled to rely on any bill, statement or estimate

" procured from the appropriate public office or insurence company or agent without any inquiry into the

~ .

I L L

AT L Tt T e

accuracy of such bill, statement. or estimate end without any inquiry into the accuracy, validity,
enforceability or contestability of any tax, assessment, valuation, sale, forfeifure, tax lien or title or claim
thereof. The Tax and Insurance Reserve shall not, unless otherwise explicitly required by applicable law,
e or be desmed to be escrow or trust funds, but, at Lender’s option and in Lender’s discretion, may either
be held in a separate ascount or be cormingled by Lender with the general fands of Lender. No interest
on the funds contained in the Tax and Insurance Reserve shall be paid by Lender to Borrower. The Tex
and Insurance Reserve is solely for the protection of Lender and entails no responsibility on Lender’s part
beyond the payment of Taxes and Other Charges, and of Insuraice Premiums, following receipt of bills,
invoices or statements therefor in accordance with the terms hereof and beyond the allowing of due credit

" forthe sums actually reccived. Upon assignment of the Loan and the Security Instrument by Lender, any

finds in the Tax-and Tnsurance Reserve shall He tuned over to the assigneo and any responsibility of
Lender, as assignor, with respett thereto shall terminate. Xf the total fimds in the Tax and Insurance
Reserve are reasomably determined by Lender to be in cxcess of the amount of payments required by
Lender for the purposes of the Tax and Insurance Reserve, such excess may be credited by Lender on the
subsequent payment to be mads hereunder. oty if such excess is greater than the amounts due from
Borrower 10 Lender in the month following such determination (and if no Default is then continuing,
refunded to Borrower. If at any time Lender determines that,'with the making of all monthly deposits to
the Tax and Insurance Reserve when due, the Tex and Insurance Reserve nonetheless would not contain
sufficient funds to pay the next due periodic istallments of all Taxes and Other Charges at least 30 days
prior to the delinquency date thereof, or to pay the next dus annual Ingurance Premiums at least 30 days
prior to the due date-thereof, Borrower. shall, within ten ¢10).days. after recelpt of written notice thereof,
deposit with Lender the-full amount.of any. such.deficienry, If the Borrawer shall fall to deposit with

- Lender:the-full-amount of such-deficiéncy as. provided abovs, Londerﬁlral} ‘haye the-option; but not-the :
<abligation, to make such deposit-and all amotnts-5o deposited by Lesidet: togsther with interest thereon at

.t Defaslt Rate Fonr-the date ncirred by Lender until dituaily paid by Borower, ‘shall be immiediately
paid by Borrawr on dettiand. At.any.time-dudngdhe contintanco. of‘an-Eveiit 6f Defirult; Lender tdy,
but-shall not be obligated to, apply at any time e balance ther romaiting inthe Tax aid Insusiines

Reserve agairistthe Dobt in whatsver order Lender chall subjetively:dstermine. - No such-application of .

the Tax ind Insurance-Reserve shall be desmedto cure ity Default or Event of Default hereunder, and
any- such application shall not Hmit Barrower’s. obligation to.deposit any deficiency of which Lender
gives nafice, S .. .. . . -

. . (@  Notwithstanding,.the pravisions of Section 8.1(z) abovo to the contrary, provided
and on condition that each and all-of the Insurance Conditions Precedent (as heroinafier defined) are
safisfied and remain satisfied at all imes, Borrower shell not be required to fund the Tax and Insurance
Reserve on account of Insurance Premiums as provided in Section 8.1(a) above, If at any time any or all
of the Insurance Conditions Precedent, are no longer met to the satisfaction of Lender, Borrower shall
{00554302.3} ' T ‘ " '
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. - theDebt. Londer shall deposit the $200,000,00 (the.“Sucvey Reserva.Deposit- Amoy
o 7o (the.#Suryey Résérve”) ot Lendér from-which Lendes Sl haye the solf right'ts
D7 Bompvietacknowledges and agrees figt hs.exited 1ot 4 gvidenioid by tha Notg:

-:Survey Reserve, Botrower. shall make alf.pryments of pring

immediately begin end shall continue to fund the Tax and Insufance Reserve on account of Insurance
Premiums as provided in Scction 8.1(2) above. The term “Insnrance Conditions Precedent” means the
following conditions precedent: (i) no Event of Default has occurred, (if) Borrower shall be maintaining
the insurance required under Section 7.1 of this Agreement and (iii) at least thirty (30) days prior to the
expiration dats of alf Policies, Borrower provides Lender with evidence satisfactory to Lender that all
such Policies have been renewed for a period of not less than'twelve (12) months with all premiums paid
in advance in respect of all such Policies for such period of twelve (12) month.

. {c) Notwithstanding the provisions of Scction 3.1(g} to the contrary, provided and on
condition that each of the Tax Conditions Precedent (as hercinafter defined) are satisfied and remain
safisfied atf all times, Borrower shall riot be required to fund the Tax and Insurance Reserve on account of
Taxes a3 provided in Section 8.1(s) above. If at any time any or all of the Tax Cenditions Precedent are
no longer met to the satisfaction of Lender, Borrower shall immedintely begin and shall continue to fund
the Tax and Insarance Reserve on account of Taxes as provided in Section 8.1(a) sbove. The “Iax
Conditions Precedent” means the following conditions precedent: (i) no Event of Default has occanrved
and (i) Borrower fumishes Lender with evidence, satisfactory to Lender in its discretion, that all Taxes
are being paid as and when required under Section 4.4 above.

Secti 2 Debt Service Reserve

- On the date hereof, the Bomower pay to Lender the sum of $500,000.00, as additional security for
.the Debt. Lender shall deposit the $500,000.00 (the “Debt Service Reserve Deposit Amount”) into an

" account (the “Debt Service Reserve™)-at Lender. from which Lender shall have the sole right to make

‘withdrawals, Borrower acknowledges. and agrees that the entiro Loan as evidenced by the Note has been
fully advanced as of the date hercof and that, notwithstending the deposit of the Debt Service Reserve
Deposit Amount in the Debt Service Reserve, Barrower shall make all paymeits of principal, interest and
other charges on the entire Loan in accordance with the Note, this Agreement and the other Loan
Documents. Notwithstanding the foregoing, for so long as no_ Default exists, Lender shall, to the extont
funds are available in the Debt Service Reserve for such purpose, on each Payment Date, disburse from

the Debt Service Reserve to itself the amount of the- monthly installment of interest then due under
Section 2.3 above, L

Section 8.3.  Snrvey.Reserve

On the date hereof, the Borrower pay to Lender the sum of $200,000.00, as additional security for
it _nt") into &n accg}u;t

L 2 FJ

hasbeér
"e5-of the tate horeof and that, notwithsanding the‘depasit of the; Survey Resézve.Dopasit Amiouit in o

. hi ﬁd»iummd othér chisrges on the entite
Lo in accordines with, thé Nots;:thiy Areethent and the, bthier Loan Diocumientts. ‘Notwithstanding the

foregoing, upon. fill and cofupléts satisfiction of the Sirvey Resetve Roldase. Coriditionis (4 heseinafiér -

et forth) Lender shall release fo Borrower all funds thén existing in the Survey Resofve. As-used hetein,
the ferm, “Srirvey Reservé Release Conditions" means (7)-no'Default or Event of Default has qecurted,
(i) Borrower shall have received: Borrower’s .written, request _for release of the funds in the Survey

Reserve, (iii) Borrower shall, &t its sale cost and expense, have cansed the title company issuing the Title

Insurance Palicy to<(y) endorse Lender's Title Insurance. Policy with a Land Same as Survey endorsement -

for all of the Property and (z) endorse the Lender’s Title Insuraace Policy to remove any exception to title
coverage related to “any state of facts an accurate survey would show”, {iv) Borrower shall, at its sole
cost and expense, have delivered to Lender an updated and re-certified Swrvey for the Ulster County
Property and the Westchester County Property that satisfies all of the Survey Requirements and (v)

+ (005543023},
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Borrower shall, at its sole cost and expenss, have delivered to Lender a now Survey for the New York
.County Property that satisfies all of the Survey Requirements,

Section 8.4. ‘Interest Bearing Reserves/Security Interest

) (a) Lender shall cduse funds in the Debt Service Reserve and the Survey Reserve to
be deposited into an interest bearing account of the type customarily maiatained by Lender or ifs servicing
agent for the investment of similar reserves, which account may not yield the highest interest rate thén
available, Inferest payable on such amounts shall be computed based on the daily cutstanding balance in
the Debt Service Reserve and the Survey Reserve, Such interest shall be calculated on a simple, non-
compounded intsrest basis based sclely on contributions made to the Debt Service Reserve and tho
Survey Reserve by Borrower. All interest earned on amounts contributed to the Debt Service Reserve
and the Survey Reserve shall be retained by Lender and added to the balance in the Debt Service Reserve
and the Survey Reserve (as the case may bs) ard shall be disbursed for payment of the items for which
other funds in the Debt Service Reserve and the Survey Rescrve are to be disbursed. Borrower
acknowledges that all Reserve Accounts other than the Debt Service Reserve and the Survey Reserve
shall not accrue or bear interest for the benefit of Borrower, and no interest shall be payable thereon by
Lender. - ) . ’

(b) Borrower grants to Lender a first-priority perfected security interest in, and
assigns and pledges to Lender, each of the Reserve Accounts and any and all Reserve Funds as additional
security for payment of the Debt. Until expended or applied in accordance herewith, the Reserve

. Accounts and the Reserve Funds shall constitute additional security for the Debt, The provisions of this
"Section 8.4 are intended to give-Lender or any subsequent holdsr of the Loan “control” of the Reserve
Accounts withix the meaning of the UCC. . . ‘

Borrower shall not, without obtaining the prior writien consent of Lender, further pledge, assign or grant
any security interest in the Reserve Accounts or the Reserve Funds deposited therein or permit any Lien
to attach thereto, except for the security interest granted in this Section 8.4, or any levy to be made
thepeon, or any UCC Financing Statgments, except those naming Lender as the secured party, to be filed
with respect thereto. .

The Reserve Punds shall not, unless otherwise explicitly required by applicable [aw, be or be deemed to
be escrow or trust fimds. Lender may, a its discretion, hold the Reserve Accounts, either in a separats
account or commingled by Lender with any other funds in the possession or control of Lender. The
Resorve Accounts are solely for the. protection of Lender, and entail no responsibility on Lender's part

- . -beyond making dishursements,upon. strict satisfuction of the:applicable requirpments of this:Artiole § and
" . beyondthe-allawing of due credit for the sums:actually réceivid: In theevent thuit the ariidunts om déposit

" in’any Proporty. Rescrve: Account are insyfficient to feimbiursé Boriower fur amsunts ofhsiwise-propetly
roquested, Lender shalt-not:be obligatéd o authorized to transfer-filhds fom, gtiier. Reservé Accounts, and

* Borpower, shall pay:the amount of sach:dsficiency. Jpori dstjgrment of thre Loun by Lender, ‘any funds in

thé-Resérve Accousits, shall-be turned: over to-the assignes, and ény respouzibility of the assignor -with
respect theteto shall terminite. Upon full payment of the Dbt in nccordance with its torrs, the balance
of all Reserve Accounts then'in Eender’s possession shall be paid over to Borrower and no other parly
shall have any right or claim:1hereto, T _ .

. ARTICLE 9, CROSS-COLLATERALIZATION
Borrower acknowledges that Lender has made the Loan to Borrower upon the security of its

- collective interest in the Property and in reliance upon the aggregate of the Property taken together being
of greater .value as_collateral security than the sum of each-Individual Property taken separately.

- {00554302;3}
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Borrower agrees that the Security Instruments are and will be cross-collateralized and cross-defaulted
with each ather so that (i) an Bvent of Default under eny of the Security Instruments shall constitute an
Event of Default under each of the other Security Instruments which securo the Notz; (ii) an Event of
- Defanlt under the Note or this Agreement shall constitute an Event of Defanlt under each Security
Instrument; (iif) each Security Instrument shall constitute security for the Note as if a single blanket lien
were placed on all of the Individual Properties as security for the Note; and (iv) such cross-
collateralization shall in no event be desmed to constitute a frandulent conveyance.

(@  To the fllest extent permitted by epplicable law, Borrower, for itself and its
successors and assigns, walves all-rights to & marshalling of the assets of Borrower, Borrower's partners
and others with interests in Borrower, and of the Property, or to a sale in inverse order of alienation in tho
event of foreslosure of all or any of the Security Instruments, and agrees not to assert any right under any
laws pertaining to the marshalling of assets, the sale in imverse order of alienation, homsstead exemption,
the administration of estates of decedents, or any gther matters whatsoever to defeat, reduce or affect the
_ right of Lender under the Loan Documents to a sale of the Property for the collection of the Debt without
any prior or different resott for collection or of tho right of Lender to the payment of the Dcbt out of the
net prooeeds of the Property in preference to every other claiment whatsoever. In eddition, Borrower, for
itself and its successors and assigns, waives- in the event of foreclosure of any or all of the Security
Instriments, any equitable right otherwise available to Borrower which would require the separate sale of
any -portion of the Property or, require Lender to exhaust its remedies ageinst any Individual Property or
any combination of the Individual Properties before proceeding against any other Individual Property or
combination of Individual Properties; and further in the event of such foreclosure Borrower does hereby

. expressty consents to and authorizes, at the option of Lender, the foreclosure and sale either separately or
togother of any combination of the Individual Properties,

ARTICLE 10. - EVENTS OF DEFAULT; REMEDIES

" Section 10.].  Event of Defanlt

The occurrence of any one or more of the following events shall constitute en “Event of
Defailt™ ) T .

: .. (a) . ifany portion of the Debt is not paid on-or prior to the date the same is due or if
the entire Debt is not paid on or before the Maturity Date;

... (b} except s otherwise expressly provided in the Loan Documents, if any of the
", Tekes orOther Charges axe ot paid whin tho samo ate duf and payeble; S
SR ) e BoRcks s s ot fn Tl Gorcs 4 pfect, i) Thsurance,ceitifichits
are not delivered to Lender inaccordancevmilSecﬂon 7.1 hereof or'(jii) cerfified-copies of the' Policies

. e notdelivered th. Lender updn foquést, providod uh capies are availble;

(d) a"Transfer”, PR

_ - (e).  ifamy répresentation or wesranty of, or with respect to, Borrower or any member,
general partrice, principal or bemefi¢ial owner of any of the foregoing, made herein, in any other Lom
Document; ot in the Loan Application, any certificate, report, financial statoment or other instrument or
document furhished to Lender prior to or at the time of the closlng of the Loan or during the term of the
Loas shall have been false or misleading in any material réspect when made;

{00354302;3}
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® if () Borrower or any-Constituent Entity of Bomower shall commence any case,
proceeding or othér action (A) under any Creditors Rights Laws, seeking to have an order for relief
entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, or
(B) seeking appointment of a receiver, trustoe, custodian, conservator or other similar official for'it or for
all or any substantial part of its assets, or Borrower or any Constituent Entity of Borrower shall make a
general assignment for the benefit of its creditors; or (if) there shall be-commenced against Borrower or
any Constituent Entity of Borrower any case, proceeding or other action of a nature referred to in clause

(i) above which (A) results in the-entry of an order for relief or amy such adjudication or appointment or

(B) remains undismissed, undischarged or unbonded for a period of sixty {60} days; or (jif) there shall be
commenced against Borrower or any Constituent Enfity of Borrower any case, proceeding or other action
secking issuance of a wamant of atfachment, execution, distraint or similar process against all or any
substantial part of its assets which results in the entry of any order for any such relief which shall not have
been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days from the entry

thereof; or (iv) Borrower or any Constituent Entity of Borrower shall inke any action in furtherance of, or

indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (D), (iD), or (iii)
ahove; or (v) Borrower or amy Constituent Entity of Borrower shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due;

. if Borrower shall be in default boyond applicable notice and grace periods under
any other mortgage, deed of trust, decd to secure debt or other security agreement coveting any part of the

. Property, whether it be superior or junior in lien to the Scourity Instrument;

() . if the Property becomes subject to-any mechanic’s, materiaiman’s or other Lien
(other thari a Lien for any Taxes or Other Charges not then duc and payable or any Lien consonted to by
Lender) and such Lien shall remaia undischarged of record (by payment, bonding or dtherwise) for &
period of thicty (30) days; . - L.

_ @ if any federat tax lien is filed against Borrower, any member or general pariner of
Borrower or {he Property and same is not discharged of record within thirty (30) days after samo is filed;

, ) (G) . if any.default occurs .‘I.I.Il&ﬂ_‘ any guaranty or indemnity executed in counection
herewith snd such defanlt continues after the expiration of applicable grace periods, if any; or

(&)  a Defanlt ocours dnder any of‘_the other Loan Documents which has not been
cured within any applicable grace or cure period therein provided. )

L AnhdIVldualePﬁﬁyﬁorm pal:t tiwmgfshallbetakenon execution ‘or other

S ksiesi of w (othér thén by Conderunatlonyfn any action ngalnst Borrawer.

o (m) . Borrowet ubandonha]] ora .;;brt_ion (other than & de minimis 'pqrﬁag') of &t

Iidividual Propaity. . | . 0 i L .

(@) U an Tadividial Property, o ahy part itisreof; is subjected & sotual or thrédteiied
‘waste ot tb rémoval, demolition or niaterizl alteration so that the value of such Individiial Propérty is
materially diniinished thereby, and Lender reasonably detsrmines that it is not adequately protected from

any loss, damage or risk associated therowith.
(o) - aﬁy dissolution, termination, partial or complete liquidation, merger or

consolidation of Borrower or any Constituerit Entity of Borrower, without the prior written consent of
Lender. '

(0055430223}
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() There shall occur a material adverse change in the (i) the business, condition
(financial or otherwise), results of operations, performance or prospests of the Borrower, (if) the condition
{financial or otherwise), results of operations, performance, prospects or value of the Property taken as a
whole, (iif) the ability of the Borrower to perform any of its obligations under the Loan Documents to
which it is a party, including Borrower's ability to perform its obligations under any Leases, Borrower's
agreements with any other contractors or any other material agresmsats affecting the Property, or (iv) the
validity or enforceability of any of the Loan Do¢uments or any material right or remedy of the Lender
thereunder, or the validity or priority of the lien of the Secusity Instrument. .

(9  Bomower fails W perfonﬁ any other covenant, agreement, obligation, term or
condition set forth herein other than those ofherwise described in this Section 10.1 and, to the extent such
failure or default is susceptible of being cured, the continuance of such failure or default for thirty (30)

. days after written notice thereof from Lender to Borrower; provided, however, that if such default is

susceptible of care but such cure cannof be accomplished with reasonable diligence within said period of
time, and if Borrower commences to cure such default promptly after receipt of notics thereof from
Lender, and thereafter prosecutes the cusing of such default with reasonable diligence, such period of time
.shall be extended for such period of time as may be necessary to cure such default with reasonablie
diligence, but not to exceed an additional one hundred and twenty (120) days.

(49] except as permitted in this Agreement, the actual altoration, improvement,
demolition or removal of any of the Improvements without the prior written consent of Lender, which
‘consent shall not be.ynreasonably withheld, conditioned or delayed so long as no Default exists;

(s) damagp to the irnproyemeuts or the Property in any manner which is not covered
by the Policies.solely as & result of Borrower's failure to maintain the Policies required in accordance
with this Agreoment;

() if there shall occur any event which constitutes an “Event of Default” as defined
in the in any of the other Loan Documents;

(u) if, upon application by Lender to two.(2) or more fire insurance companies which
are lawfully doing business in the State of New York and which are issuing policies of fire insurance
upon buildings situated within the ares wherein the Property is situated, such cornpanios shall refuse to
issue such policies; or

- ()~ Bormrower fails to satisfy-all of the Survey Reserve Release Conditions oa or prior -
.. 1o Yaiyary. 5, 2009; provided, however, tiat Jf sich-dofault is.qusceptible of oute.but such sure capnotbe
accomplished with reasonable, diligénce withinl said périod.of time, dnd {f Bortgwer.commences 4o, curs
" supk' defanit proraptly afier réssipt of notice thereof from! Lender, and therafier prosocutoa;the cirring of
 such defimt with reasonsbié diligence, suchi peripd of tire shall be extended fof mich-périod of time as

“siiay he. hecessary’ to cure such defuult with reasonable diligesice, but in. 0o’ event beyond February 27,
.- Sestion102. ' Remedies

.. .@ Upon th-c.Bcdm;i'm;oe of g Bvent of Default (other than an Event of Default
described in Section 10.1(f) above) end at any time thereafter Lender may, in addition to any other rights
or remedies available to it pursuant to this Agreement and the other Loan Documents or at law or in
equity, take such action, without notice or demand, that Lender deems advisable to protect and enforce its
rights against Borrower and [n the Proporty, including, without limitation, declering the Debt to be
immediately due and payable, end Lender may enforce or avail itself of any or all rights or remedies

(00534302;3)
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provided in the Loan Documents against Borrower and the Property, including, without limitation, all
rights or remedies available at law or in equity; and upon any Event of Default described in Section
10.1{g) above, the Debt and sll other obligations of Borrower hereunder and under the other Loan
Documents shall immediately and sutomatically become due and payable, without notice or demand, and
Borrower hereby expressly waives any such notice or demand, anything contained herein or in any other
Loan Document to the contrary notwithstanding. .

(B) Upon the occurrence of an Event of Default, all or any one or more of the rights,
powers, privileges and other remedies available to Lender against Borrower under this Agreement or any
of the other Loan Documents executed and delivered by, or applicable to, Borrower or at law or in equity
may be exercised by Lender at any time and from time to time, whether or not ail or any of the Debt shall
be declared due and payable, and whether or not Lender shall have commenced any foreclosure
proceeding or other action for the cnforcement of its rights gnd remedies under any of the Lomn
Documents with respect to tho Property. Any such actions taken by Lender shall be cumulative and
concyrrent and may be pursued independemtly, singularly, successively, together or otherwise, at such

- time and in such order as Lender may determine in its sole discretion, to the. fullest extent permitted by
law, without impairing or otherwise affecting the other rights and remedies of Lender permitted by law,
.equity or contract or as set forth herein or in tho other Loan Documents.

ARTICLE 11. - ENVIRONMENTAL PROVISIONS
Section 11.1. Environmental Re resentations, Warmmmnties and enanfs

{a) Borrower herchy represents and warrants to Lender that, a3 of the date hereof,
except as disclosed in writing to Lender: @) to the best of Borrower’s knowledge, information and belief,
except as expressty.set forth in the environmental report preparcd for Leader in connection with the Loan
{the “Environmental Report™), the Property is not in violation of any local, state or federal law, ruls or
regulation pertaining to Environmentat Laws; (if) to the best of Borrower’s knowledge, information and
belief, except as expressly set forth in the Environments] Report, no Hazardous Materiels are located on
or have been handled, generated, stored, processed or disposed of on or released or discharged from the
Property (including underground contamination) except for those substances used by Borrower or Tenants
in the ordinary coufse of their respective business and in compliafce with all Bavironmental Laws; (i)
the Property is not subject to any Environmental Lien or judicial or administrative notice or action
relating to Hazardous Materials; (iv) to the best of Borrower®s knowledge, information end belief, except
as expressly set forth jn the Environmental Report, there aro no existing or closed underground storage
tanks or other underground storage receptacles for Hazardoiis Materials on the Propesty; (v) Borrower bag

Teceived no notice, of, and to-the best of Horrower's knowledgs and beliof; there exists no investigation,
.- action, proceeding or claim by any agency, authority or unit of gaverament or by eny third party which
- - could result in any lability, penslty;sanction or judgment under agy Environmentat Laws with rospect to

any condition, use or opéfetion of the Froperty nor doés Borrower know of amy Yasls for mich a'¢laim; and

‘(vi) Borrower has receivéd, no otice-of and, to the best of Borrower's kiigwledge: and belief, there has
Heenno claiin by.any- party that any. use, operation or condition of flig Property hag ceiised-any fiuisance
ar any other liability or adverse-condition on-any. other propérty mor does Borrower know of eny basis for
such & clatm. e -

.. - .. (® - Bomower shall keep or.cause, tho Property to be kept free from Hazardous
Materials (except those substances used by Borrower and Tepants in the ordinary course of their
respective” business and, in ‘each case, in compliance with all Environments! Laws) and in compliance
with ell Bavironmental Laws, shall not, install or use any underground storage temks, shall expressly
prohibit the use, generafion, handling, storage, production, processing -and disposal of Hazardous
Materjala by all Tenants (except In the ordinary course of a business that is not & Prohjbited Use and in

(00554302,3)
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" each case in compliance with all Emvironmental Laws) and, without limiting the generality of the

foregoing, during the term of this Agreement, shall not install in the Improvements or permit to be
installed in the Ymprovements asbestas-containing- materials ("ACMSs™) or any substance containing
ACMs. Borrower shall, if required under applicable Environmental Laws, maintain all applicable
Material Safety Data Sheets with respect to the Property, and meake same available to Lender or Lender's
consultants upon reasonable notice.
() Borrower shell promptly notify Lender if Borrower shall become aware of the
possible existence of any Hazardous Materials on the Property (except in the ordinary course of a
business that is not a Prohibited Use and in.each case in compliance with all Environmental Laws) or if
Borrower shall become aware that the Property is or may be in violation of eny Environmental Laws.
Further, immediately upon receipt of the same, Borrower shall deliver to Lender copies of any end all.
orders, notices, permits, applications, reports, and other communications, documents and instruments
pertaining to the actoal, alleged or potential presence or existence of amy Hazardous Materials at, on,
about, nnder, within, near or in connection with the Froperty. Borower shall, promptly and when md as
‘required by Lender, at Borrower’s sole cost and expense, take all actions as shall be necessaty or
advisable for the clearrup of any and all portions of the Property or other affected property, including,
without fimitation, all investigetive, monitoring, removal, containment and remedial actions in accordance
with all applicable Environmental Laws (and in ail events in & manaer satisfactory to Lender), and shall
further pay or cause to be paid, at no expense to Lender, afl clean-up, administrative and enforcement
costs of applicable governmental agencies which may be asserted egalnst the Property; in the event
Borrower falls to take such actions, (1) Lender may, but shall not be obligated to, cause the Property or
other affected property to be ficed from any Hazardous Materials or otherwise bronght into conformanco
with Eavironmental Laws and any and ell costs and expenses incurred by Lender in connection therewith,
together with interest thereon at the-Defanlt Rate from the date incurred by Lender until actually paid by
Borrower, shall be immediately paid by Borrower on demand, end (2) Borrower kereby grants to Lender
and its apents and employees access to the Praperty and a license to remove any items deemed by Lender
to be Hazardous Materials and to do all things Lender shall deem necessary to bring the Froperty in
conformance with Environmenta] Laws. Borrower covenants and agrees, at Borrower's sole cost and
expense, to indemnify, defend (at trial and appellate levols, and with attorneys, consultants end experts
acceptable to Lender), and-hold Lender harmless from and against any and ali Losses which may at any
time be imposed upon, incurred by or asserted or, awarded against Lender or the Fropezty, and arising
directly or indirectly from or out of () tho presence, Release or threat of Release of any Hazardous
Materials on, i, under or affecting all or any portion of the Property or (to the extent such Hazardous
Materials weto Released from, or migrated. fromy. the Property) any surrounding areas, regardless-of

-4ny represéatation -or Wartanty-contained in-this Article 11;-6r (v)-the -enforcement -of this Article 11,

" ineluding, -without limitatpn, the cost.of assessthent; - containment and/or removal of any’ and all
Hazardous Miterials from:all or any portion of the Property or (to the eitcit such*Hazasdgus Materidls -

‘were Reledsed from, of migrated:from; the Property) ady surrounding ards; the cost.of any actions tiken
in regpouse 1o- the presence, Release. or'threat.of Release of afiy Hazirdous Matérials on, i, under or
affecting any portion of the Property or-(to the-extent. such Hazardous Matérials were released: from, or

. ‘migrated from,.the Property)-any: surronnding arpas 0 prevent ot minfmize: such Release or threat of

Release so that it does not migrate or-otherwisc cause or threaten danger to present or future public health,
safety, welfarc or the ~ cnvironment, and costs incurred .to comply with the Bavironmental Laws in
connection with all or any portion of the Property or any surrounding arees.- The indemnity set forth in

.. whether or not caused by or within the.control of Borrower; (ii)-the violation 'of eny Bnvironmental Laws -
- ‘relating to or affecting tho Property, whether-or not-caused by or withinthib:-caitral of Borrower; @it} the
-Failure by Barfrower to-comply “fully-with the terms-and vondificns of this-Arti¢le-113 (v) the ‘bieabh of

this Section 11.1(c) shal) also include any diminution in the value of the security afforded by the Property

- or, aity future reduction in the sales price of the Property by reason of any matter. set forth in this
Section 11.1(c). Lender’s rights under this Section shell survive payment in full of the Debt and shall be
{00554302;3} ' T
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in addition to all other rights of Lender under this Agreement, the Security Instrument, the Note and the
other Loan Documents. )

(d) Upon Lender's request, af any time after the occurrence of an Event of Default
hereunder or at such other time a3 Lender has reasonable grounds to believe that Hazardous Materials are
or have beon released, stored or disposed of on or arornd the Property or that the Property may be in
violation of the Environmental Laws, Borrower shall provide, st Borrower’s sole cost and expense, e
inspection or audit of the Property prepared by a hydrogeologist or environmental engineer or other
appropriate consultant approvéd by Lender indicating the presence or absence of Hazardous Materials on
the Property or an inspection or audit of the Improvements prepared by an engipetring or consulting firm
approved by Lender indicating the presence or absence of friable esbestos or substances containing
asbestos on the Property. If Borrower fails to provide such inspection or audit within thirty (30) days
afier such request, Lender may order the same, and Borrower bereby grants to Lender and its employees
and agents access to the Property and a licenso to undertaks such inspection or audit. The cost of such
inspection or audit shall be at Borrower's expense and immediately due and payeble to Lender by
Borrower on demand.

© The obligations of Borrower under this Agreement (including, without limitation,
this Article 11) with respect to Hazardous Materials shafl not in any way limit the obligations of auy party
under the Bnvironmental Indemnity, -
ARTICLE 12. - SECONDARY MARKET

Section 12.1.  Cooperation ‘Borrower acknowledges thet Lender may effectuate a

Secondirry Market Transaction. At no material cost to Borrower, Borrower shall cooperate in good faith

with Lender in effecting any such Secondary Market Transaction and shall tooperate in good faith to
implement all requirements imposed by any Investor {(as defined herein) or Rating Agency involved
therein, including, without limitation, alf structural or other changes to the Debt, and modifications to any
Loen Documents; provided, however, that the Borrower shall not be required to modify any Loan
Documents if such modification would (A) increase the iuterest rate payable under the Note, (B) shorien
the peripd until the stated maturity of the Note, (C) modify the amostization of principal of the Note, or
(D) modify any other material term of the Debt. Borrower shall provide such information and documents
relating to Borrower, the Property and any Tenants as Lender may reasonably request in connection with

such Secondary Market Transaction. Borrower shall make available to Lender ail information concerning
 its business and operations thet Lender may reasonably request. = . - coT ’

Y L: L. Section)22. Disolosure; Indempificetion. Lendsr shell bo permitted to whare all:- o i

inforfuation provided in comnection with thé Lohn With ithe Tavistors, Rating Agencies;, investiment
- banking firms, accounting firms, law, fisms #nd ptiser third:party advlsyfy firms involved with the;Loan
- Documents or the applicable Socondary*Market Thafsaction.”, It.is uridersood that the inforriation

provided to. Lender in connection with: thie Tioan -fiay ultimafely .be: inorporated.into thie offiring
"documénts for the Sgcondary Market Transaction-aind thus.potential Investors‘midy elso see-sotme, of all'of
the informatign with respect to the: Loan, the-Property, Bortgwer-and the-holders of direct or-imdirect
interests in Borrower.- Borrower. irrevocably. weives-any and afl rights it mayhaveunder any applicable
laws (including, without Jingitation, any right of privacy) to probibit such diselosore. Lender and all of
the- aforesaid third-party advisors and professional firms- sheil be extiticd to rely on the information
supplied by, or on behalf of, Bomrower. Bomower hereby, indemnifies Lender as to any losses, claims,

. damages or liabilities that arise out of or are based upon any untrue statement or alleged untrue statement

of any material fact.contuined in the information provided by or on behalf of Borrower, or arise out of or
are based upon the omjssion or alleged omission to stats thereln a material fact required to be stated in
such information, or necessary in order to make the statements in such information, or iw light of the

(005543023}
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circumstances under which they were made, not misleading. Lender may publicize the existence of the

Debt in connection with its marketing for a Secondary Market Transaction or otherwise as part of its
business development.

Section 123, Securitization Documents. Borrower ecknowledges that, as part of the
documents creating and governing any Secondary Market Transaction in which the Loan (or any portion
of or interest in the Loan) may be included (the “Securitization Documents™), the partics to such
Secondary Market Transaction may, in their sole discretion, elect to imposs certain requirements as
conditions precedent to certain actions by one or more of the servicing agents appointed with respect {o
the Loan (including, without limitation, that such servicing agent obtain written confirmation from each
applicablo Rating Agency that the proposed action will not result in a downgrade, qualification or
withdrawal of any rating issued on securities evidencing an ownership interest in the Loan that was in
effect immediately prior to such proposed action), No requirement or condition imposed upon such
servicing agent pursuant to such Securitization Documents as a condition precedent to the graniing or
denying of any comsent or approval, or the taking or refusal to teke of any action, pursuant to this
Agreement (except only for any action required of Lender hereunder) shall give rise to any claim or cause

of action by Borrower against Lender, or give Borrower any defense for failure to perform its obligations
under the Loan Documents. .

ARTICLE 13. - INDEMNIFICATIONS

- Section 13.1. General Indemnification

. Borrower shall indemnify, defend and hold harmless. tho Indomnified Parties from and against
any and all Losses imposed upon or incurred by or asseried against any Indemnified Parties and directly

. or indirectly arising out of or in xy way relating to any one or more of the following: (g) any accident,

injury to or death of persons or loss of or damege.to property occurring in, on or about the Property or any
part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacont parking areas, strests or
ways; (b) any use, nonuse or condition i, on or about the Property or any past thereof or on the adjoining
sidewnlks, curbs, adjacent property or adjacent parking areas, streets or ways; (¢) performance of any
labor or sexvices or the furnishing of any materials or other property in respect of the Property or any.part
thereof; (d) any failure of the Property to be in compliance with any applicable Legal Requirements; (¢)
any and all claims and demands whatsoever which.may be asserted against Lender by reason of any
alleged obligations or undertakings on .its part to. perform or discharge any of the terms, covenants, or
agreemonts conteined in any Lease; (f). the holding or investing of the Reserve Accounts or the
performance of the Repairs; (g) Borrower’s. failure to.have delivered to Lender Surveys for all.of the

Resetyo Reloass Conditions as and’ when redquifed undor this Apreemient;’ or (B) the payreht of any

‘commission, charga or brokerage, fee to:ariyone which ray be paypble in connection with the funding of
e Loan (collectively, the “Tndenniliféd ¥iabilitfes”); provided, iowever, thit Berroyver shall not have

‘'atly obligation-to Lender liereunder: fo thé- gxfert tiat-such Ideninified Liakilities arisé fFom the. gross
. negligence, illégal acts, fraud or willfil inisconddct-of Lender, ‘To.the -extént thiat the undertaking to
* indemnify, defend and hold harmless set- forth in the preceding sentence may be wnenforceable. because it

viclatés aniy law or public policy, Borrower shiall pay the mmdmum portion-thet it is permitted to pay.and
safisfy- under applicable law to the payment -and safisfaction of &ll Indemmified Liabilities fncurred by
Lender. SO o

Section 132, Mortgage and Intangible Tax Indemnification

.. _ Borrower shall, at its sole cost and expense, protect, defend, indemnify, release and hold harmless
the Indemnified Parties from and apainst any and ell Losses imposed upon or incurred by or asserted
(00543023} ' ) '
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against any Indemnificd Parties and directly or indirectly arising out of or in any way rollating 10 any tax
on the making and/or recording of the Security Instrument, the Note or any of the other Loen Documents,
but excluding any income, frenchise or other similar taxes.

Section 13.3. ERISA Indemnification

. .Borrower shall, at its sole cost and expease, protect, defend, indemnify, release and hold harmless
the Indemnified Parties from and aga.mst any and all Losses (including, without limitation, reasonable

_ attorneys® feos and costs incwred in the investigation, defense, and seftlemient of Losses mcurred in

correcting any prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ERISA that may be required, in Lender’s solo disoretion) that

Lender may incur, disectly or indircetly, as a result of a default under Section 3.14 or Section 4.17 of this
Agreement

Section [3.4. Intentionally Omiited
Section 13.5.  Survival

The obligations and liabilities of Borrower under this Articls 13 shall fully survive mdeﬁmtely :

notwithstanding any termination, satisfection, assignment, entry of a judgment of foreclosure, exercise of
any power of sale, or delivery of a deed in Heu of foreclosure of the Security Instroment.

ARTICLE 14. - RECOURSE

Lender shall have reconse to Borrower to the fallest extent provided by law upon any action to
enforce the obligationa of Borrower under IhoNotu this Agreement, the Security Instrament and the other_
Loan Documents.

ARTICLE 15. - NOTICES

All notices, consents, app'rova.ls and requests required or permitted hereunder or under any other

Loan Decument shall be given in writing and shall be effective for afl purposes if hand delivered or sent
by (a) certified or registered United States mail, postage prepaid, retum receipt requested, or (b) expedited
‘prepaid -overnight delivery service, either commercial or United States Postal Sexvics, with proof of
attemipted delivery, add:essedqs fouom {or at.suuh.qiher acldress and Person g5-shallbe from

"_'umertotung by amy paity.} fereto, 85 the.case mag;‘bq, ins wuu’an notlodtothe plﬁ;r partl etet n'the.
, maniier pmvided 'for in thlaSbctlon). .

{0 Lendér' COUN'I'RYBHNK
: . 200%42‘“’5&@
Ce . 9% Floor, "~ . .- .
S . 'NawYork,Nquork 10017

{00554502:3}

P L T AT

LSRRI L

L A TUREL T AR P DT

AT Y

[ — Y

Mt

R

FURERT T

Pl

Y gt I AT

B T v e

L L

SrEm o AATITL TR

e



ud

Py
T

o

With a copy to: Cassin & Cassin LLP
711 Third Aveiue, 20® Floor
New York, New York 10017
Attention: Michael I, Husley, Jr., Esq.

If to Borrower:  THE CHRISTIAN BROTHERS® INSTITUTE
) 33 Pryer Terrace
New Rochelle, New York 10804

With a copy to:  Tarter Krinsky & Drogin LLP
1350 Broadway
New York, New Yorlc 10018
Attention: Amthony D. Dougherty, Bsq.

A notice shall be deemed to have been given: in the case of hand delivery, st the time of
delivery; in the case of registered or certified mail, when delivered or the first attempted delivery on a
Business Day; or in the case of expedited prepaid delivery, upon the first attempled delivery on a
Business Day.

ARTICLE 16. - FURTHER ASSURANCES

Section16.1. Replacement Documents

Upon receipt of an affidavit of an officer of Lender or Lender’s servicer as to the loss, theft,
destruction or mutilation of the Note; or any other Loan Document which is not of public record, and, in
the case of any such mutilation, upon surrender and cancellstion of such Note or other Loan Document,
Bomower will issue, in Heu thereof, a replacement Nots or other Loan Document, dated the date of such
lost, stolen, destroyed or mutilated Note or other Loan Document in the same principal amount thereof
and otherwise of like tenor,

Section }6,2_ ., Recording of Morigage, Etc.

. Boifower forthwiith uiion ;8 executipn.and defivety of.the Secbrity Instrumont and thercafter,

kY

" " fron tie.to fime, will cause e Seourify Mnstiment ayd guyof the othés Ldgn Dojuiments creating a lien

-~ OF sepurity intetest of evidsnéing the- I
assurance tq-Bé filed, rgistered o rocardsd in such manner and in sych-places "as may be réquired by any
 *présent or futlife law i érder to-piablish. notice’.of and Yully o protect-and perféct the lien or security
" intErest Heréof upbn, aid e idteredt 'of. Londer in, the Propeity. Borgwer will pay 4l taxes, filing,
rogistration ot récording; fées, sud. all expensés incidét to ‘the preparition, execution, acknowledgment
and/or recording of thie Noté, the Security Instrument; thie other Loan Décuments, any nole, deed of trust
or mortgage supplemental hergto, any security instrument with respest to the Property and amy 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 deliyery of the Security Instrument, any deed of trust or mortgege supplemental
hereto, any security instrument with respect to the Property or any instrument of fusther assurance, and

any modification or amendment of the foregoing documents, except where prohibited by law so to do.

the- lien-heredf upon the Property and each instrument of forther -

(005543023}
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Section 163. Further Acts, Ete.

. Borrower will, at the cost of Burro-wer, and without oxpense to Lender, do, execute, acknowledge
and deliver all and every further acts, deeds, conveyances, deeds of trust, mortgages, assignments,

"seclrity agrecments, control agresments, notices of assignments, transfers and assurances as Lender shall,

from time to time, reasonably require, for the better assuring, conveying, essigning, transferring, and
confirming unto Lender the property and rights hereby mortgaged, deeded, granted, bargained, sold,
conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or hersafier 5o to be,
or which Borrower may be or may béreafter become bound to convey or assiga to Lender, or for camying
out the intention or facilitating the performance of the terms of this Agresment or for filing, registering or
recording the Security Instrument, or for complying with all Legat Requircments. Borrower, with ten
(10} deys of demand, will execute and deliver, and in the event it shall fail to so executs and delivar,
hereby authorizes Lender to execute in the name of Borrower or without the signature of Borrower to the
extent Lender may lawfully do so; one or more financing statements and financing statement amendments
to evidence more effectively, perfect and maintain the priority of (he securily interest of Lender in the
Property. Borower grants to Lender an irrevocable power of attorney conpled with an interest for the
purpose of exercising and perfecting any and all rights and remedies available to Lender at law and in
equity, including without limitation, such rights and remedies available to Lender pursuant to this Section
16.3 if Borrower fails to comply with Lend®s's request with ten (10) days of demand.

. Section 16.4. - Changes in Tax, Debt, Credit and Docomentary Stamp Laws

. (8) If any law is enacted or adopted or amended after the date of this Agreement
which deduots the Debt from the value of the Property for tho purpose of taxation or which imposes a tax,
either directly or indirectly, on the Debt or Lender’s interest in the Property, Bommower will pay the tax,
with inferest 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 by written notice of not less than sixty (60) days to
declare the Debt immediately due and payable. '

. .. (b) . Borrower will not claim or demand or be entitled to any credit or credits on
account of the Debt-for any part of the Taxes or Other Charpes assessed against the Property, or any part
thereof, and no deduction shall.otherwise be made or claimed from the assessed value of the Property, or
any part thereof, for real estate tax purposes by reazon of the Security Instrument or the Debt. If such
olaim, credit or dedpotion shall be required by law, Lender shall have the option, by written notice of not

. .. . logs than sixty (60) days, to-declare the Debt immediately duo and payable.

NOE 'I.Eat an‘ytm:a ﬂw U’mted Star.w of Amerleg; any State ther;aof or any subdivision

. pfamy such State shall réqhire reveie or other stamips fo be affix¢d to the Note, the Security Instrument,

“orany of the ofher Loan Do¢tmens,or impypse any othet tax o charge, ot the same, Borrower will pay for
-thie sanie, with interest ard peralties:therean, ifamy; . . - - "

BN S Sggg ':_c_ni{.l'ﬂ'.g,'-_.:,E_xpﬂl enses- .

_© . Borrower covenants and agrees to_pay or, if Borrower fails to pay, to reimburse, Lender upon
- receipt of Wwritten notice from Lender for all costs and expenses (including reasonable, actuel attomeys’
fees and disbursements and the allocated costs of internal legal services and ell actual disbursements of
internal counsel) reasonably incurred by Lender in accordance with this Agreement in connection with (a)
th preparation, negotiation, execution and delivery of this Agregment and the other Loan Documents and
the consymmation of the transactions contemplated hereby and thereby and all the costs of furnishing 2ll
oplnions by counsel for Borrower (including without limitation any opinions requested by Lender as to
{005543023} o
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c e, Secon]73. " Modificition;}

any legal matters arising under this Agreement or the other Loan Documents with respect to the
Property); (b) Borrower's ongoing performance of amd compliance with Borrower’s respective

-aprecments and covenants contained in this Agreement and the other Loan Documents oo jts part b be

performed or complied with after the Closing Date, including, without limitation, confirming compliance
‘with environmental and insurance requirements; (c) following a request by Borrower, Lender’s ongping
performance and compliance with all agreements and conditions contained in this Agreement and the
other Loan Documents on its part to be performed or complied with after the Closing Date; (d) the
negotiation, preparatior, execution, delivery and administration of any consents, amendments, vraivers or

- other modifications to this Agreement and the other Loan Documents and any other documents or matiers

requested by Lender; () securing Borrower’s compliance with aoy requests made pursuant to the
provisions of this Agreement; (f) the filing and recording fees and expenses, title insurance and
reasonable fees and expenses of counsel for providing to Lender all required legal opinions, and other
similar expenses incurred in creating and perfecting the Lien in favor of Lender pursuant to this
Agresment and the other Loan Documents; (g) enforcing or preserving agy rights, in response to third

_party claims or the prosecuting or defending of amy action or proceeding or other litigation, in 2ach case

against, under or affecting Borrower, this Agreement, the other Losn Documents, the Property, or any
other security given for the Loan; and (h) cnforcing any obligations of or collecting any payments due
from Borrower under this Agreemeat, the other Loan Documents or with respect to the Property or in
connection with any refinancing or restructuring of the credit arrangements provided under this
Agreement in the pature of a “work-out” or of any insolvency or bankruptcy proceedings; provided,
however, that Borrower shall not be-ligble for the payment of any such costs and cxpenses to the extent
the samo arise by reason of the gross negligence, illegal acts, fraud or willful misconduct of Lender.

" ARTICLE17. - WAIVERS .

H

Section17.]. Remedies Cumulative; Waivers

The rights, powers and remedies of Lander under this Agreement shall be cumulative end not
exolusive of any other right, power or remedy which Lender may have against Borrower pursuant to this
Agreement or the othier Loan Documents, or existing at taw or in equity or otherwise. Lender’s rights,
powers and remedics may be pursued singularly, concurrently or otherwise, at such time and in such order
2s Lender may deterinine in Lender’s sole discretion. No delay or omission to exercise any remedy, right

or power accruing upon-an Bvent of Default shall impair agy such remedy, right or power or shell be-
~ construed s a waiver thereof, but any such remedy, right or power may be exercised from time to-time

and. as often &s may. be deemed expedient. A waiver-of one Default or Eyent of Default with respect to

;- . Boroyyer_shall not be constryed to. .be.a ywaiver of any subsequeat Default or Event of Default by -
", Byrowgr.orto {mpair aoy remedy, sight or power comsequent thteon. . .- oe T

e .-

siver I Weitiny

. No lqlb'diﬁchiigh, amend:ﬁpii. exten.smn,-dlsc'.hmjgg, termmatlpn or waiver of a.:':y‘b_i-bﬁsion of this
‘Agreeiiient, or of the Note, gr of amy other Loan Dooumeit, npi ¢onsent to any* dépariure. by’ Bomower

" . thierefrom, shall in any. event be effective niiless the same shalk be in a writing signed by the party against
_whom enforcement is sought, and then suchi waiver or consert shall be effective only in the specific

instance, aind for the purpose, for which giyen. Except as otherwise expressly provided hergin, no notlce
to, or demand on Borrower, shall cntitle Borrower to any other or future notice er dernand in the samo,

. similaror other circumstances. . . - |

Section 17.3. Delay Not a Waiver

{00554302:3})
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Neither any failure nor any delay on the part of Lender in insisting upon strict performance of any
term, condition, coverant or agreement, or exercising any right, power, romedy or privilege hereunder, or
under the Note or vmder eny other Loan Document, or any other instrument given as security thersfor,
shall operate as or constitute a waiver thereof, nor shall a single or partial exercise thereof preclude any
other future exercise, or the exercise of any other right, power, semedy or privilege. In particular, and not
by way of limitation, by accepting payment after the duc date of any amount payable under this
Agreement, the Note or any other Loan Document, Lender shall not be deemed to have waived any right
either to require prompt payment when due of all other amouats due wmder this Agreement, the Note or
the other Loan Documents, or to declare a default for failure to effect prompt payment of any such other
amount. -

Section 17.4. Trial by Jury

BORROWER AND LENDER EACH HEREBY AGREES NOT TO ELECT A TRIAL BY
JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND} WAIVES ANY RIGHT TO TRIAL
BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
BORROWER AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH

- INSTANCE AND EACH[SSUEASTOW'H]CH'I'HERIGHTTO A TRIAL BY JURY WOULD

OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS HEREBY AUTHORIZED
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER BY BORROWERAND LENDER. .

Secfion 17.5. Waiver of Notice

Botrower shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this Agreement or the other Loan Documents specifically and expressly
provide for the giving of notice by Lender to Borrower and except with respect to matters for which
Bormrower is not, pursuant to applicabla Legal Reqmrcments permitted to waive the giving of notice.
Borrower hereby expressly waives the right to receive any notice from Lender with respect to any matter
for which this Agresment or the other Loan Documents do not specifically and exprwsly provide for the
giving of nolice by Lender to Borrower

§ tion 17 6 Remﬂes o[ Borrower

Inﬂ'ne event ‘that'g c.lmm or adJudmnon mmade 1hnt [@nder or lfs agents have actad lm:oasenably _

er unrca.snnribl}‘ delayed actmg m iy case ‘where by law’ or under this Agmoment or ﬂ:u; ather Loan
Documents, Lender or such’ agcnt, asthe case maybe, has an ohhgatlon 1o ot reaspnably or promptly,
Borrower agrees ‘that neither Léndur nor- its” agénfs shall be. hahle for any mohetary' damages, and
Borrower’s sole rémiédies shill bo limited to commencing én pétion seelcmg injunctive relief or

declaratory judgment. The parties, hereto agroe thaf -any action or proceeding to- determine whether

Lender has acted reasonably shall ba detefmined by an action secking declargtory judgment. Lender

. agrees that, in such event, it shall coopemta in. exped:tmg any actionn secking injunctive relief or

declaratory Judgmcnt.

§ccuon 12,7 Waixer of Mﬁrshn]ligg‘of Asgety .
To the fullest extent perm:tted by law, Bprrower, for itself and its successors end assigns, waives
all rights to a marshallmg of the .assets of Borrowsr, Borrower’s partners aud others with inferests in

{00554302:3}
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Borrower, and of the Property, and agrees not to assert any right under any laws pertaining to the
marshalling of assets, the sale in inverse order of alienation, homestead exemption, the administration of
estates of decedents, or any other matters whatsoever to defest, reduce or affect the right of Lender under
the Loan Documents to a sale of the Property for the collection of the Debt without any prior or different
resort for collection or of the right of Lender to the payment of the Dobt out of the net proceeds of the
Property in preference o every other claimant whatsoever.

Section 17.8. Intentionally Omitted

Section 17.9, Waifver of Counterclaim

Borrower hereby waives the right to assert a counterclaim, other than & compulsory counterclaim,
in any action or proceeding brought against it by Lender or its agents. :

Section 17.10. Snbrogation

A waiver of subrogution shall be obtained by Borrower from its insurance camrier and,
consequently, Borrower waives any and all right to claim or recover against Lender, its officers,
employees, agents and representatives, for loss of or damage to Borrower, the Property, Borrower's
property or the property of others under Borrower’s control from any cause insured against or required to
be insured against by the provisious of this Apresment. :

ARTICLE 18. - GOVERNING LAW
Section 18,1, Govetning Law

(=) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF NEW
YORK, AND MADE BY LENDER AND ACCEPTED BY BORROWER IN THE STATE OF
NEW YORK, AND THE PROCEEDS OF THE NOTE DELIVERED PURSUANT HERETO
WERE DISBURSED FROM THE STATE OF NEW YORK, WBICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED HEREBY,. AND IN ALL RESPECTS,
INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE.GOVERNED. BY, AND CONSTRUED IN

. "ACCORDANCE WITH, THE LAWS.OF THE. STATE OF NEW YORK APPLICABLE TO

...CONFRACTS, MADE, :AND.-PERFORMED- IN' SUCE, STATE (WIFHOUT - REGARD 70

. PRINCIPLES OF -CONFLICT LAWS), AND ANV APPLICABLE LAW, OF THE UNITED
ALL, TIMES "TAE BROVISIONS. FOR THE

'STATES ‘'OF AMERICA, EXCEPT THAT AT

CREATION, PERFECTION, - AND. ENFORCEVIENT - OF THE: LIEN ~AND: SECURLD®

INTEREST CREATED PURSUANT HYRETO AND-PURSIANT. TO THE OTHER' LOAN
DOCUMENTS SHALL BF GOVERNED.BY AND CONSTRUED, ACCORDING TO THE LAW
OF THE STATE IN WHICH ‘THE PROPERTY IS EOCATED, IT BEING UNDERSTOOD
THAT, TO THE FULLEST EXTENT PERMITTED-BY THE LAW OR-SUCH STATE, THE
LAW OF THE STATE OF NEW YORK SHALL GOVERN THE CONSTRUCTION, VALIDITY
AND ENFORCEABILITY OF ALL LOAN DOCUMENTS.AND ALL OF FHE OBLIGATIONS
ARISING HEREUNDER OR THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY
LAW, BORROWER HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY
CLAIM TO ASSERT THAT THE LAW, OF ANY OTHER JURISDICTION GOVERNS THIS
AGREEMENT AND THE NOYE, AND THIS AGREEMENT AND THE NOTE SHALL BE

GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF. THE STATE

(00584302:3) .
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OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL
OBLIGATIONS LAW.

() ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST LENDER
OR BORROWER ARISING OUT OF OR RELATING TO THIS AGREEMENT MAY AT
LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY
OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO SECTION 5-1402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW AND BORROWER WAIVES ANY OBJECTIONS
WHICHE IT MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWER
HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF ANY SUCH
COURT IN ANY SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY
DESIGNATE AND APPOINT:

Anthony D. Dougherty, Esq.
Tarter Krinsky & Drogin LLP
1350 Broadway .
Now York, New York 10018

AS TiS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF

SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT,

ACTION. OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW

YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID AGENT AT SAID

ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MANLED OR DELIVERED TO-
BORROWER I THE MANNER PROVIDED HEREIN SHALL BE DEEMED IN EVERY

RESPECT EFFECTIVE SERVICE OF PROCESS UPON BORROWER, IN ANY SUCH SUIT,

ACTION OR PROCEEDING IN THE STATE OF NEW YORK. BORROWER (I) SHALY GIVE

PROMPT NOTICE TO LENDER OF ANY CHANGED ADDRESS OF ITS AUTHORIZED

AGENT HEREUNDER AND (I) MAY AT ANY TIME AND FROM TIME TO TIME
DESIGNATE A SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK,
NEW .YORK (WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS
THE PERSON AND ADDRESS FOR SERVICE OF PROCESS).

Section 18.2, Severabllity

| Wherever-possible, each provision of this '&gaet_qent shall by Mgrpretad in sich manner as o be
- : any:provisipn ol thid Aréempii shatl ber prohibited by or.
. jvalid-usder appligable:aw, such provision shall:be fisfietive. foihe extentof such. prohibition or .

“effoutive and valid gmdor-applicsble law; biit if

“invalidity, without. invalidating the reniainder of such prévision of thie ‘refaining provisions of s

Agreement. . U ; . ;
o Spg@_'. n183. : lg!reft'?r-enca;i-l B . L

. - 'Lender shall have the Gontinuing and &xslusive right to-apply or reversc and reapply gy and all

paymonts by Borrower to any portion of the obligations of Borrowet hersunder. To the extent Bomower

makes a payment or payments to Lender, which payment.or proceeds or any part thereof are subsequently

invalidated, declared to be fraudulent or preferential, set aside or required fo be repaid to a trastes,
receiver or any other party under any Creditors Rights Laws, state or federal law, common law or

equitable cause, then, to the extent of such payment or proceeds received, the obligations hereunder or
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part thereof infended to be satisfied shall be revived and continue in full force and effect, as if such
payment or proceeds had not been received by Lender.

ARTICLE 19, - MISCELLANEOUS

This Agreement and all covenants, agreements, representations and warranties made herein and in
the certificates delivered pursuant hereto shall survive the meking by Lender of the Loan and the
execution and delivery to Lender of the Note, and shall continue in full force and effect so long as all or
any of the Debt is outstanding and unpaid unleas a longer périod is expressly set forth berein or in the
othér Loan Documents, Whenever in this Agreement any of the parties hereto is referred fo, such
refcrence shall be deemed to include the legal representatives, successors and assipns of such party. All

_ covenants, promises and agreements in this Agreement, by or on behalf of Borrower, shall inure fo the

benefit of the legal representatives, successars and assigns of Lender.
Section 19.2, Lender’s Discretion

i Whenever pursuant to this Agrecment, Lender exercises any right-given to it to spprove or
disapprove, or any arrangement or term Is to be safisfactory to Lender, the decision of Lender to approve
or disapprove or to decide whether arraogements or terms are satisfactory or not satisfactory shall (except
as is otherwise specifically herein’ provided) be in the sole discretion of Lender aud shall be final and
conclusive. '

Section 19.3. Headings

The Article and/or Section headings and the Table of C;mtc:_ns in this Agreement are included
herein for convenience of reference only and shall not constitute a part of this Agreement for any other
purpose,

Section 19.4,” Schedules and Exhibits Incornarated

The Schedules and Exhibits annexed bereto are hereby incorporated herein as a part of this
Agreement with the same effect es if set forth in the body hereof.

- Section18.5. Offs ad Defenses

D A LT L O

.. .Any assignee. of ors fntetest in ahC MAgl'ﬂamept,ﬁle Nate and-thie other Loan
- Diocusients shall take the same. freg and clgar, of all offsets, connterclaims or defeiinds which are unreliged

fo such dyciiments which Borrower ray othériviss have aghinstany assigrior of such dociiments, aid no

T &ny s:s'sié;i'éé.:'qi‘ 'I'.}E'ndgg's'_-iilr'i:;si:ést-_'ﬂ .' Y :1q'

such unrelated countercigim or deferse shail be Htesppsed or-assertéd by Bomower in-apy dotion or

.proceeding brought by ady. such-assignee. dpdn-such documients.and any such right to intetpiose or-assert
any such unretiied oftset, countorefair or defense’in any such action or proceeding is hefeby ‘expressly
‘waived by Borrower. w L e - . T T

" Section19.6,  NoJetnt Veritnie or Parinership; No Third Party Beneficlaries

(@  Bomower and Lender intcnd that the relationships created hereundor and under
the other Loan Documents be solely that of borrower and lender, Nothing herein or therein is intended fo
oreate 2 joint venture, parership, tenancy-incommon, or joint tenancy relationship between Borrower
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and Lender nor to grant Lender any interest in the Properiy other than thet of morigagse, beneficiary or
Jender.

()  ‘This' Agreement and the other Loan Documents are solely for the benefit of
Lender and Borrower and nothing contained in this Agreement or the other Loan Docurents shall be
deemed to confer upon anyone other than Lender and Borrower any right to insist upon or to enforee the
performance or observance of any of the obligations contained herein or therein. All conditions to the
obligations of Lender to make the Loan hereunder are imposed solely and exclusively for the benefit of
Londer and no other Person shall have standing to require setisfaction of such conditions in accordance
with their terms or be entitled to assume that Lender will refuse to make the Loen in the absence of strict

- compliance with any or all thereof and no other Person shall under any circumstances be decmed to be a

tr

e pamme =y A A

‘. +by Lérider; that such reliancs.existad,onthie part-of Lendgr prior. 1o theulate hereof,

beneficiary of such conditions, any or &lf of which may be freely waived in whole or in part by Lender if,
in Lender’s sole discretion, Lender deems it advisable or desirable to do so.

© The general partners, members, principals and (if Borrower is a trust) benefioial .
owners of Borrower aro experienced in the ownership and operation 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 Lendec’s experiise, business acumen
ar.advice in connection with the Properiy.

(d) Notwithstanding anything to the contrary contained berein, Lender is not
undertaking the performance of (i) any obligations under the Leases; or (if) any obligations with respe<t to
such agresments, contracts; certificates, instruiments, franchises, permits, trademarks, licenses and other
documents, - . : . : . .

RQ; By accepting or approving anything required to be observed, pérformed or
fulfilled or to be given to Lender pursuant to this Agreement, tho Security Instrument, the Note or the
other Loan Documents, including, without, limitation, any officer’s certificate, balance sheet, statement of
profit and foss or other financial statement, survey, appraisgl, or insuraqce policy, Lender shall not be
desmed to have warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same,

.and such acceptance or approval thereof shall not constitute emy warranty ot affirmafion with respect
‘thereto by Lender. L :

._(f) Borrower rewéuizcs and acknowledges that in accepting this Agreement, the
Nots, the Security Instrument and the other Loan Docunents, Lender is expressly and primarily relying

~.". opshe tmth and accuracy of the.representations and wasranties set farth in Asticle 3 of this Agreement .
.. "without any-obligation to inyestigate thé Properiy and notwitbstanding any -imrestitﬂuon of the Property -

¢ ‘ilid wirranties and - - -

“representations are. a matésial dnducement to Lenger in.making the Loan; 4ud fhat Teader world not bo

" willing to.meke-the Loan and accépt-this Agreement, the Note, th Security Insttument end the other Loen

Documients in the absence of the wamanties and representations as set forth in Article 3 ‘of this
- Agreement. .o '

t

Section 19.7.  Publiclty.... - *
... . All news releases, publicity or advertising by Bomower o5 its Affiliates throngh auy media
intended-to reach the general public which refers to tho Loan, Lender or amy of its Affiliates shall be
subject to the prior written.approval of Lender, not to be umreasonably withheld. Lender shall be
permitted to make any news, releases, publicity or advertising by Leader or its Affiliates {hrough eny
media intended to reach the general public which refers to the Loan, the Property, Borrower, and its
Affiliates with the approval of Borrower or any such Persons, which approval shall not be unreasonably -

.

-
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}

withheld, conditioned or delayed. Borrower also agrees that Lender may share any information pertaining
to the Loan with its Affiliates in connection with the sale or transfer of the Loan or any Investor and/or
securities created.

Section 198, Confllet; Constrnetion nfDocul_nenls; Rellance

- In"the event of any conflict between the provisions of this Apreement and any of tho other Loan
Documents, the provisions of this Agreement shall control. The parties hereto acknowledge that they

. Wero represented by competent cournisel in connection with the negotiation, drafimg and execution of the

Loan Documents and that such Loan Documents shall nat be subject to the princlple of construing their
meaning against the party which drafted same. Bormower acknowledges that, with respect to the Loan,
Bormrower shall rely solely on its own judgment and advisors in entering into the Loan withont relying in
any manner on any statements, representations or tecommendations of Lender or any parent, subsidiary or
Affiliate of Lender. Lender shall not be subject to any limitation whatsoever in the exercise of any rights
or remedies available to it under amy of the Loan Documents or any other agreements or instruments
which govern the Loan by virtue of the ownership by it or any parent, subsidiary or Affiliate of Lender of
any equity interest any of them may acquire in Bommower, and Borrower hereby irrevocably waives the
right- to raise any defense or take any action on ithe basis of the foregoing with respect to Lender’s
exercise of any such rights or remedies. Borrower acknowledges that Lender engages in the business of
real estatn financings and other real astate transactions and investments which may be viewed as adverse
10 or competitive with the business of Borrower or its Affiliates,

Section-199. Duplicate Originals; Counterparts

This Loan Agrecrhc-m-; and each of the of.h‘er Loan Docurments may, be exeeuted in any number of

duplicate originals, and each duplicate original shell be deemed to be an original. This Agreement and

each of the other Loan Documents (and each duplicate original) also mey be executed in any number of

counterparts, each of which shall be deemed an origiral and all of which together constitute a fully

executed agreement even though all signatures do not appear on the same document.
Section 19.10, Entire eni:

.This Aglwment and the other, Loa.n Documents contain the entire agreement of the parties hereto
and therofo in respect of the transactions contemplated hereby and thereby, and all prior agreements
among or. between such parties, whether orgl or written. between Borrowar and Lender are superseded by

‘ . thc t;rms ofthts Agrenmant and the otharLoan Documems.

onl T nif. Sey i

Bach’ Indmdu.al 'Borrower ‘shall- ba Jomﬂy and soverally liable for payment of the Debt and

wﬁmmcc of all other_ u‘lﬂ.lgahuns of ‘all Borrowers (or nny of them) ider this Agreement and any .

oﬂ:larLoanDncumcnt. - i
DL T ARTICLEZO iiiGH'fOFSE:mFF

[n addmon o Lender's nght of sctoﬁ' arising by operahon of law, Borrowcr grents to Lendsr a
contractual possessory security interest in, and hereby dssigns, conveys, delivers, pledges, and transfers to
Lender, all right, title and. fnterest in and to Bomrower's account(s) with Lender (whether checking,
savings, or some other sccount(s) and whether evidenced by a certificate of deposit), mcluding without
limitetion all accounts held jointty with someonc ¢lso and all accounts Borower may open in the future.
Bomower authonws Lender, to the extent permitted by applicable law, to charge or setoff all sums owing

{00554302:3}
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on this Nofe against any end all such accounts.
ARTICLE 21, PARTIAL RELEASE PROVISIONS

Section 21,1, ‘Partial Release

So long as no Default exists, Lender shall release an Individual Property (the “Releas

Property”) from the Lien of the Loan Documents (a “Partial Release™) in connection with the Sale of an
Individual Property and upon satisfaction of the following conditions:

. (a)  Borrower shall have (i) peid to Lender in connection with the Partial Release an
amount equal {o the Partiat Release Price and (ii) complied with all other requirements for a propayment
of the Loan set forth in Article 2 above to the extent relating to the Partial Release;

)] The remaining portion of the Property that is not being released shall (j) oomply
mth all applicable Legal Requirements (including without limitation, applicable subdivision, zoning, and
land use laws), (ii) be a separate tax parcel and not be subject to any Liens for taxes attributable to the
Release Property, and (iii) benefit from appropriate appurtensnt easements for, among other things,
access, utilities, and parking as are necessary or appropriate for the continued use and operation thereof as
u cwrently being used or a3 contemplated, all to the reasonable satisfaction of Lender;

(¢}  Lender shall have received and approved (i) the forms of all documents necessary
to relaase the Release Property fiom the Liens of the Loan Documents, each in appropriate form required
by the state in which the Release. Praperty is located and otherwise satisfactory to Lender in all respects,
{ii) all certifications, documents, Information, affidavits, reports, Appraisals and other statements required
by Lender in connection with the Relsase including, without limitation, such certifications, documents,
information, affidavits, reports, Appraisals and other stetements required by Lender in determining and
calculating the Release Price, (i) such endorsements to the Title Insurance Policy as Lender shell
requ.lro, and (iv) such other documents, agreements, and opinions of counsel as Lender may reasonably

require; and
() the Release Property shall be conveyed to a Person other than Barrower;

(e) - Lender shall ‘have 'recawed payment from Borrower of Lender’s reasonable costs

and expenscs incurred in connection w1th the Partiai Release (includmg, without limitation, reasonable
: atﬁomays’ fees and costs) g . . .. .

LY

echg 21 _2; No Release_ l'or Enuron ntai \

Nothmg in ﬂus Aruclc 2& tiall ra!easa Borrower ﬁ-om any l:abnmy or obhgauon relaﬂng w0 any

) ermronmental mattesrs ansmg under Arucle I1.

Sec‘l.ldn21.3 Coumraﬁon .

. Borrowa: "shall coupamte w1th Lcnder in. amendmg ‘the Note, this Agre&ment or any of the
apphcable Loan Documents in. connection, vnrh a Pertial Releass, and shall execute and deliver any
further instruments aud documents as Lender may reasonably require to effectuats such Partial Release.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WEEREOR, the parties hereto have caused this Agreement (o be duly executed by
theit duly euthorized reprosentetives, sll as of the day and year first sbove written.

(005500222}

BORROWER:

THE CHRISTIAN BROTHERS® INSTITUTE,
New York not-for-profit corporation

By:
Name: Brother Vincent M. McNally
Title: Treagurer

LENDER:
" COUNTRY BANK
By: watl

Neme: Joseph M. Murphy
Title: President
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- following language: S - .
" The property déscribed: herein'is the same prapéttydeseribed in’ [TTFLE BNSURANCE COMPANY]-

EXHIBIT A
(Survey Requirements)

Country Bank Survey Requirements

We requirs that you provide a current propery survey, certified to Country Bank, it3 successors and/or

asgigns and redated to within one month prior to the closing of the loan. The survey must meet current -
ctate standerds for mortgage foan surveys and/or land title surveys gnd must be sufficient to remove any

survey exception from the title insurance policy to be issued in connection with the loan transaétion, The

. survey must locate all improvements on the subject property, show the correct distances and bearings of

property boundary lines and the mathematical elosure of the subject property and contain a comesponding
rastes and bounds legal description identical to the lega!l description of the land referred to in the title
policy. The surveyor will also need to note the flood zone designation of the property. The survey must
show all easements of record.

The survey should show access from the property to and from adjoining streets or highways and any
observable encroachmients of the property improvements of the improvements onto adjoining propersty.

The survey must be delivered in triplicate and must bear the original signature and seal of the surveyor
prepering the survey. A copy of the survey must also be delivered to the titfo insuranco company issuing
the mortgages title insurance policy.

Also, please note:

1. If easements are referred to in title policy docs, same must be shown on the survey.

2. Parkipg - Must show the location and the number of spaces. ~If there is no parking, state sgame on
survey. Also, state the aumber of spaces required by the municipality’s zoning Dept.

3. Identify enoroachmams: _
4, Must designate letter of Flood Zone.

5. Cerfification that property described is same, as that described in the Tifle commitment using the
Gommitment No. . -withmnefféctivedatenf . - . and-thatall ensbménts, .
covenants erid pestriotions refersniged i saig tillo commitment or gpparent fropr 2 physical.inspection.of
the sife or otherwise known to e have been plottédhereon or otherwise noted as to-thicir effoet on the

~subject property. |
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Exhibit B

(Security Agreement)




THE CHRISTIAN BROTHERS' INSTITUTE, a
New York not-for-profit corporation,, as mortgagor -

{(Mortgagor)

To'

COUNTRY BANK, as mortgagee
; (Mortgagee)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS

AND SECURITY AGREEMENT

Dated: - As of November 25, 2008

Location: 74 West 124™ Street
- . .afkfa 276/278 Lenox Avenue,
- alk/a 66/80 West 124" St.
New York, New York

Section! 6
Block: 1721
Lot: 0
County: New York

'PREPAREDBY AND UPON .~ . A
‘ RECORDATION RETURN TO o
Cassm & Cassm LLP
" 2" 711 Third Avenue, 20" Floor -
S 217 New Yorl, New York 10017 0 - Ll
.‘I_",'ji_-:f,_,ﬁttenhon. j"-MJehaelJ Hurley, Ir. E.sq
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THIS MOR-TGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Security Instrument”) is made as of this 25th day of November, 2008, by THE
CHRISTIAN BROTHERS® INSYITUTE, a New York not-for-profit corporation, as mortgagor

. (“Mortgager”) for the benefit of COUNTRY BANK, a banking corporation, organized and existing
-, under the laws of the State of New York, as morigagée (“Mortgagee™). All capitalized terms not defined -
: 'herem shall have the respective meanmgs ‘set forth:in the Loan Agreefment (defined below)

RECITALS

This Secunty Instrument is given to secure a loan (the “Loan M in the principal sum of FIVE
MILLION AND 00/100 DOLLARS ($5,000,000.00) advanced pursuant to that certain Loan Agreement,

dated as of the date hereof, among Mortgagor and Mortgagee (as the sime may be amended, restated,

- -replaced, supplemented or otherwise modified from time to time, the “Loan Agrcement”) and ev:denced

by that certain Promissory Note, dated the date hereof, made by Mortgagor in favor of Mortgagee (such

Promissory Note, together with all extensions, renewals, replacements, restatements or modifications
thereof being hereinafter referred to as the “Note™);

Mortgagor desires to seture the payment of the Debt and the performanee of all of its-oblj guhons
under the Note, the Loan Agreement and the other Loan Documents and

This Sccunty I.nstmment is given pursuant to the Loan Agreement, and ‘payment, fulfillment, and

'perfonnance by Mortgagor of its obl:gat:ons thereundcr and under the other Loan Documents are secured

B hereby

ARTICLE }.
GRANTS OF SECURITY

Section 1.I.  Property Mortpaped. Mortgagor does hereby irrevocably mortgage
grant, bargam sell, p]edge assign, warrant, transfer, convey and grant a security interest to Mortgagee

- and its suceessors and assigns the following propeity, r:g,hts 1nterests and estales now owned or hereafter

P acqu:red by Mortgager (collectwely, the “Pmperty Y : .;, L

e T Py

(b): - Addmona} Land Ai[ addltmnal Iands estatcs and development ‘rights hereafter

- acqmred by Mortgagor for uisé-in: connectlon Wil 1he Land‘ anid-the develepment ‘ot the Land-and:all "

e :addruonal'lazids and bstates thereif’ Which. may, from.fiiie fo tire,’ by supplernental merigage or; dthermse
-+ be exprcssly fniade subject’ to the lien' of lhts Set:u_nty Instrilmenl, :

-{(c) lmprovemen‘t The bmldmgs, structures ﬁxtm'es add:hons enlargemerits

extensmns medlﬁcatmns Tepairs, replaeements and. lmprovements tiow of hcreafter erected or located on -
- the Land (eollectwely, thé “'[mprovemcnis") .

(d) Easements. All -easements, nghts—of—way oT use, rlghts stnps and gores of land,

. streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air rights and

‘development rights, and all estates, righls, titles, interests, prlv:leges liberties, servitudes, ténements,
hereditaments and -appurtenances of any nature whalsoever in any way now or hereaﬁer belonging;
relating or pertaining to the Land and the Improvements and the reversions and remainders, and all land
lying in the bed of any street, road or avenue, opened or proposed, i in front of or adjoining the Land, to the

[00554210;3})

. (a) Land The real property-descnbed in Exhlblt A athached hereto and made a part
J hereof(the “Land") . . L
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center line thereof and all the estates, rights, titles, interests, rights of dower, rights of curtesy, property,
possession, claim and demand whatsoever, both at law and in equity, of Morigagor of, in and to the Land.
and the Improvements and every part and parce! thereof, with the appurtenances thereto;

- (e) Fixtures and Personal Property. All of Mortgagor's right, title and interest in, to
- and'under all machinery, equipment, fixtures (including, but not limited to, 'all heating, air conditioning,
“plumbing, lighting, communications and elevator fixtures), furniture and other property of every kind and
" nature whatsoever owned by Mortgagor, or in.which ‘Mortgagor has or shall have an interest; now or
hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in connection
with the present or future operation’ and occupancy of the Land and the Improvements and all building
equipment, materials and supplies of any nature whatsoever owned by Martgagor, or in which Mortgagor
" has or shall have an interest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, or usable in connection with tie present or future operation and occupancy of the
Land and the Improvements (collectively, the “Personal Property”), and the right, title and interest of
Mortgagor 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 “Uniform Commercial Code™), and all proceeds and products of the above;:

- (B Leases and Rents. All leases, subleases,.lettings, licenses, concessions or other . .
agreements (Whether written or oral) pursuant to which any Person is'granted a possessory interest in, or

right to use or occupy ali or any portion of the Land and the Improvements, and every modification,
amendment or other agreement rélating to such-leases, subleases, or other agreemerits entered into in
connection with such leases, subleases, or other agreements and ‘every. guerantee of the performance and,

* .. observance of the covenants, conditions and agreements to be performed and observed by the other party
thereto, heretofore or hereafter enteréd into, whether.before or after the filing by or against Mortgagor of

any petition for relief under any Creditors Rights Laws (collectively, the “Leases”) and all right, title and
interest of Mortgagor, its successors and assigns -therein and thereunder, including, without limitation,
cash or securities deposited thereunder to secure the performance by the lessees of their obligations

- thereunder and all rents, additional rents, revenues; issues and profits (including all oil and gas or other
mineral royalties and bonuses) from the Land and the Improvements whether paid or aceruing before or

.+ . cafterthe filing by or-againss Morigagor of. afiy petition for. feljef Ander any Creditors Rights Eaws, - .. . .0
- (collectively,-the “RentsT) and all proceeds’ fromi:the'sale or-other ‘digpasition of the. Leases and-the Hght - ¢ - :

" toreceive and'apply the Rents.to the payment of the Déb;

()~ Insurance Proceeds. All'lnsuranee Proceeds in respéct of the Property under any

Policies ‘covering the Property, including, withcut limitation, the right to regeive and -apply theproceeds.

o qf:ajly'i@urﬁnb@;judgm'cnt's_, or settlerients _ijna};!_g"i;i_.,lieq'.ﬂié@f,.for-dqmage:tdthi’:_ Property; - -~
.- .. .o(hy . ‘Conderniation Awards. _
heretoforeand hereaRlér be made with respect to the Property by ‘reason of Condemnaticn, whether from
- ~the exerise of the right of eminent.doriiain (including, but not limited to, any transfer made in Tieu of or
.+ . inh aniticipation of the exercise of the riglit), of For % change of grade, or for-any other injury to or decréase
- in the value of the Property; R ' ' ' -

(i) -~ Tax Cerfiorari. All refunds, rebates or credits in connection with. reduction in
teal estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction; ° '

. ) Rights. The right, in the name and on behalf of Mortgagor, to appear in and
defend any action or.proceeding brought with respect to the Property and to commence. any action or
proceeding to protect the interest of Mortgagee in the Property;

' 00554310:3)
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) ] [(l4] Agreements. All agreements, contracts, cértificates, instruments, franchises,
permits, licenses, plans, specificatioris and other documents, now or hereafter entered into, and af] rights

therein and thereto, respecting or pertaining to thé use, occupation, construction, ‘management or .

operation of the Land and any part thereof and any Improvements ot any business or activity conducted
.on the Land and any part thereof and all right, title and interest of Mortgagor therein and thereunder,
including, without fimitation, the right, upon the happening of any default hereunder, to receive and
collect-any sums payable to Mortgagor thereunder;

) Intangijbles. All U'adén:;.ines, trademarks, servicemarks, logos, - copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection with the
operation of the Property;

(m).  Accounts. All reserves, escrows and deposit accounts maintained by Mortgapor
with respect to the Property and all cash, checks, drafls, certificates, securities, investment property,

financial assets, instruments and other property held therein from time to time and alt proceeds, products, | -

* distributions or dividends or substitutions thereon and thereof;

(n) Conversion. All praceeds of the obﬁversion, voluntary or involuntary, of any of .

the foregoing items set forth in subsections (a) through (m) including, without limitation, Insurance
Proceeds and Awards, into cash or liquidation ¢laims; and

(©)  Other Rights. Any and all other rights of Mortgagor in and to the items set forth

" in subsections.(a) through (n) above.

4 -

" Uriiforit Commefiia

Section 1.2, Assiém_gent of Rents. Mortgagor. hereby absolutely .and uncondiﬁona.ily |

assigns to Mortgagee all of Mortgagor’s right, title and interest in and to all current and fisture Leases and
-Rents; it being intended by Mortgagor that this assignment constitutes a present, absolute assignment and
not an assignment for additional security only. Nevertheless, subject to the terms of the Loan Agreement
and Section 8.1(h) of this Security 'Instrum_cm':, Mortgagee grants to Morigagor a revocable license to

_ collect; recelve, use and enjoy: the Rents and Mortgagor shall hold the.Rents, .ot a.portion’ thereof ,
S j:'_q'gfﬁcipnt_t_c_n'd_i_sc‘:l)égﬁp:gl_l;puﬁépt_éh':ﬁs_:dhe;q_n_ the Debt; for use.in-the payment:6f sich-sums: ;-7 s
o SR Section 13,  Security Agreement. This Security Instriment is both a real property -
-~ mortgage and a “security agreement” within the meaning of the Uniform Comimercial Code.  The

Property includes both real and personel property and all other rights and interests, whether tangible or
‘intangible in; nature, of Mortgagor in the Propeity. By execiiting and delivering this Security Instrument,

- Mortgagor heieby prants o Mortgagee, a5 security for the-Obligations: (hereiriaRer defined); 4-security
- Anltgrest in thie-PerSortal-Propierty, to thie fill extent that thePersorial Froperty maybe sibiject fo the

& ‘

[P R R T I

. Section 1.4: -, -¥isture Filing. ‘Certain of the Property is of.viill-besoirie “fixtires™ (as

" fhat term is'defingd in the Uniform: Comtiercidl Code) on the Land,-and this Security' nstrument, upor

beirig filed for record dri the real estate recGrds-of the city or county wherein siich' fixturés are situated,

" shall operate also as a financing statéttent filed as a fixuire filing in-accordance with the applicable

_ provisions of said Uniform Commercial Cade upon such of the Property that is of may become fixtures.

Section 1.5.  Conditivns to Grant. TO HAVE AND TO HOLD the above granted

* -and described Property unto and to the use and benefit of Moftgagee ‘and its successors and assigns,
forever; PROVIDED, HOWEVER, these presents are upon the express condition that, if Mortgagor shall
well and truly pay to Mortgagee the Debt.at the time and in the manner provided in the Note, the Loan

Agreement and this Security Instrument, shall well and truly perform the Other Obligations (as defined in-

{00554310:3}
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Section 2.2 below) as set forth in this Security Instrument and shall well and truly abide by and comply
with each and every covenant and condition set forth herein and in the Note, the Loan Agreement and the
other Loan Documents, these presents and the estate hereby granted shall cease, terminate and be void;

‘prowdcd, however, that Mortgagor’s obligation to indemnify and hold harmless-Mertgagee pursuant to

the provisions hereof and the other Loan Documents shall survive any such payment or release.
ARTICLE 2.
DEBT AND OBLIGATIONS SECURED

Section2.1.  Debt. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Debt.

Section2.2.  Other Obligations.  This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the performance of
the following {the “Other Obligations"): () all other obligations of Mortgagor contained herein; (b) each
obligation of Mortgagor conlained in the Loan Agreement and any other Loan Document; and (c) each
obligation of Mortgagor contained in any renewal, extension, amendment, modification, consolidation, -

. change of, or substitution or replacement for, all or any part of the Note, the Loan Agreement or any other
. Loan Docunment.

" Section23.  Debt and Other Obligations, Mortgagc;r’s obligations for the payment

of the Debt and the performance of the Other Obligations shall be referred to collectively herein as the
" #“Obligations™.

Section2.4.  Payment of Debt. Mortgagor will pay the Debt at the time and in the -

manner provided. in the Loan Agreement, the Note and this Security Instrument.

Section 2.5.  Incorporation by Reference. All the. covenants, conditions -and

agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of thé other Loan
+. ; Dacuments; are. hercby made apart of f.hlS Se.cunty Instriment to the sarne. extcnt and w:th th'same forcc CoT
" as lfﬁ.lll.y sét forth herefti. - oo - : . R

ARTICLE 3.
PROPERTY R,EPRESENTATION WARRANTIES AND COV'ENANTS

MOth‘agor mpreScnts warrants covenants ahd agrees that: L " :_' . : j.

T *Section 3d. . _____Insurance Mortgagor shall obtam and. malmmn or cause to be'-:‘. _
' mamtamed m qu force and effect at all times. insurance wuh respect to Mortgagor and the Property as

requtrcd pursuant to the Loan Agreement.

Section32.  Taxes, Mortgagor shall pay all’ Taxes and Other Charges assesscd ar

1mposed ﬁgamst the Property or any part thereof in accordance with the Loan Agreemcnt.

Sectmn 3.3. XLeases, Mortgagor shall not enter in any Leases_ for all or any portlon of .

. the Property unless in accordance wrth the prows:ons of the Loan Agreament.

Section 3.4. War;gntv of Title.” Mortgagor has good, marketable and insurable fee
simple title to the real property comprising part of the' Property and good ti.tle to the balance of such

{o0554310:3}
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Property, free and clear of all Liens whatsoever except the Permitted Exceptions, such other Liens as are
‘permitied pursvant to the Loan Documents.and the Liens created by the Loan Documents, This Secunity
Instrument, when properly recarded in the appropriate records, together with any Uniform Commercial
Code financing statements required to be filed in connection therewith, will create (a) a valid, first priority
Lien on the Property, subject only.to Permitted Exceptions, and (b) security interests in and to, and
" collateral assipnments of, all personalty (including the Leases), all in accordance with the temms thereof,

in cach case subject only to any applicable Permitted Exceptions, such other Liens-as are permitted
pursuant to the Loan Documents and the Liens created by the Loan Documents. Mortgagor 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 Mortgagee against the claims of all Persons
.whomsoever.

Section 3.5, . Payment for Labor and Materials. Mortgagor will 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 beyond the due date thereof 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 permif to be created or exist in respect of the Property or any part thercof

ariy other or additional Lien or security interest other than the Liens or security interests hereof except for
the Permitied Exceptions.

'ARTICLE 4.
FURTHER ASSURANCES -

Section4.l.  Complinnce With Loan Agrecmcnt. Mortgagor shall comply with the
covenams set forth in Article 16 of the Loan Apgreement in order to proiect and perfect the Lien or,
sccunty interest hereof upon, and in the interest of Mortgagee in, the Property.

- Section 4.2. Authorization to File Financing Statements;. Power_of Attorney,
L Mortgagor hereby authorizes Mortgagee at any time-and from time to time to file any, initial ﬁna.ncmg
- stateménts, amendments thereto end continuation statements as aithorized by applicable Jaw, as
- appllcable to all-or part of the Personal Property. - For purposes of snch ﬁlmgs ‘Mortgagor agrees o

" furnish - any mformanon reasonably requested, by Mortgagee promptly upon request by Morigagee.
Mortgagor also ratifies its authorization for Mortgagee to have filed any like initial financing staterrients,

" ‘amendments thercto or continuation statements,- if filed-prior to the- date of this Security instrument..

Mortgagor hereby imevocably constitutes and appoints Mortgagee and any officer or agent of Mortgagee,

wilkifull power.of substitution, as-its trué and: Javful attorneys:in-fact with. full mwocable power and_-. _
o antlwrlty in'the” p‘!a;‘.e and, Stcad' of Mortgagor or in Mortgagbr sTawn’ nan‘:e o' execiite in Mm:tgagor §-

. CUiaiie any. siigh’ documcnts and otlierwise t6:Carry out:the: purposes f this: Sectlon 4.2, to"the extent that
© - "Mortgagor’s authonzatlon -above is not suffisient and: Mortgagor farls to-exécyite any such document
within i fteen (15) days ‘of Mortgagee s Téquest: -To the exterit perrmttcd by law, Mortgagor hereby

- ratifies ali‘acts said’ attorneys-m—fact have lawfully done in the past or shall lawfuﬂy 4o or causeto be -

‘ ‘done iii-thé future by virtue of this Section 4.2. “This. power of attorney is a'power coupled with-an lnterest"
* and shall be 1rrevocablc

ARTICLE 5.
DUE ON SALE/ENCUMBRANCE

Section5.1.  No Sale/Encumbrance. Mortgagor shall not cause or permit a sale,
-conveyance, mortgage, grant, bargain, encumbrance,- pledge, assignment, grant of any options with
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. .. Instrument shall have the meaning assigned to such term in the Loan Agreement.

7% ith the proéedidres sey forth-in"Asticle 14 of the New York Real Property Actionis and Pioceedingstaw . - .7 .

respect to, or any other transfer or disposition (directly or indirectly, voluntarily or involuntarily, by
operation of law or otherwise, and whether or not for consideration or of record) of a legal or beneficial
interest in the Property or any part thereof or Mortgagor, other than in accordance with the provisions of
Article 6 of the Loan Aprecment, without the prior written consent of Mortgagee.

ARTICLE 6.
PREPAYMENT; RELEASE OF PROPERTY

. Section 6.1. PI‘QESY]__EI ent. The Debt may only be prepaid in strict accordance with
the express terms and conditions of the Note and the Loan Agreement.

~Section 6.2.  Release of Property. Mortgagor shall not be entitled to a release of any
- portion of the Property from the lien of this Security Instrument except in accordance with terms and
conditions of the Loan Agreement. ‘ ’ '

ARTICLE 7.
DEFAULT

Section 7.1.  Event of Default.” The term “Event of Default” ‘as used in this Security

ARTICLE 8.
RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1.  Remedies. Upon the occurrence and during the continuance of any
Bvent of Default, Mortgagor agrees that Mortgagee may take such action, without notice or demand, as it
deems advisable to protect and enforce its rights against Mortgagor and in and to the Property, including,
. but not limited to, the following actions, each of whick may bepursued concurrently or otherwise, at such
-time and in such order as Mortgagee may determine, in its sole discretion, without impairing or otherwise -
" -affecting the other rights and remedies of Mortgagee: P L

- (a) declare the entire unpaidDebt to be immediately due and ‘payable;

J e @y instite proceedings, judiialior athirwise; for the-complete forcclosureof s " .
 'Security strumént under :any applicable. proyision of Yaw (inchiding, withoiit limitafiort;"in acoordance. ™. . .

- (aid'ary améndment. or Substitution statute with' regard - thereto}), in which case the’ Propgrty-or any
_ interest therein: may be-sold-for cash or“upon credit-in-one’ or more parcels -or in-several-interests or -
" - portions-and in any order or manner, e ' '
. (ey  with or without entry, to thé ;g_'xtc_n,t ij'eﬁnitted and pursuant to. the prot:cdurcS _
‘provided by applicable law, institute-proceedings for the partial-foreclésure of this Security Instrument for

the portion of the Debt Lhen due ind payable, subject to the continuing lien and security interest of this
-Security Instrument for the balance of the Debt not then due, unimpaired and without loss of pridrity; -

-(d) " sell for cash or upon credit the Property or any part thereof and all estate, claim,
‘demand, right, title and interest of Mortgagor therein and rights of redemption thereof, pursuant to power

- (0055431073}
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of sale or otherwise, at one or more sales, as ‘an entirety or in 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 Note, the Loan Agrcement or in the other
Loan Documents;

i recover judgment on the Note either before during or after any prooeedmgs for

" the enforccmcnt of this Security Inslrumcnt or the other Loan Documents;

3] apply for the appointment of a receiver, trustee, liquidator 6r consérvator of the :
" Property, without notice and without regard for the adequacy of the security for the Debt and without
regard for the solvency of Mortgagor, Guarantor or any other Person liable for the payment of the Debt;

(h) the license granted to Mortgagor under Section' 1.2 hereof shall autOmatlcally be
revoked and, to-the fullest extent permitted by’ apphcabla law, Mortgagee may enter into or upon the
Property, either personally or by its agents, nominees or attormeys and dispossess Mortgagor and its
agents and servants therefrom, without liability for trespass, damages or otherwise and exciude Mortgagor .
and its agents or scrvants wholly therefrom, and take possesswn of all- books, records and accounts
relating thereto and Morigagor agrees to surrender possession of the Property and of such books, records

~and accounts to Morlgagee upon demand, and thereupon Mortgagee 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; (if) complete any construction on the Property in such manner and form as
Mortgagee deems advisabie; (iii} make alterations, additions, renewals, replacements and improvements

" to or on the Property; (iv) exercise all rights and powers of Mortgagor with respect to the Property,
whether in the name of Mortgagor or otherwise, including, without limitation, the right to make, cancel,
enforce or modify Leases, obtain and evict tenants, and demand, sue for, collect and receive all Rents of
the Property and every part thereof;, (v) require Morigagor to pay monthly in advance to Mortgagee, or
any receiver appointed to collect the Rents, the fair and reasonable rental value for the use and accupation
of such part of the Property as may be occupied by Mortgagor; (vi) require Mortgagor-to vacate and
surrender possession of the Property to Mortgagee or-to- such receiver and, in defa.ult thereof, Mortgagor

" -may be evictéd by summary proceedmgs or otherwise: and (vii) apply the recclpt.s from the Property to
the payment of the Debt, in such order, priority and proportions as Mortgagee shall deem appropriate in
_its sole diséretion after deducting therefrom all expenses (including reasonable attorneys” fees) incurred in
connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other Chargcs,

insurance and other, expenses i - .connection with -the " Property, .as well .as. just and reasonab!e

) compensat]on for the scmces of‘ Mortgagcc lts cOunseL agents and employces, RO

(1) : exerc:sb any a:n& a“ nghts tmd remedles granted toa sepuredpaﬂy upon- deﬁmlt L
beyond zmy appl:cable fiatice.or grace penod nder the Unlform Commiergial Code, incliding, -without -
limiting the gencrahly of the forcg,oing' [6)) 'the right 1o ke, posséssion of- the: PersonaT Property or any -

- "pait lhereof and to take suchi other mieasui¢s ds Mortgagee may déem necessalj! ‘for thee¢are, protection.

and preservation of the Personal 'Preperty, and (ii) request‘Mortgagor at its-expénse to assemble:the .

' ) Persondl Property and ‘make it available to Mortgagee at a convenient piacc acceptablé to Moﬂgagee
"Any mnotice of sale; disposmon or other intended ‘action by Mortgagee with respect to the Personal

Property sent to Mdrtgagor in accordance with the provisions hereof at least seven (7Y days prior to such )

action shall constitute commercially reasonable notice to Mortgagor

G apply any sums then deposited or held in escrow or otherwise by or on behalf of
Mortgagee in accordance with the terms of the Loan Agrecmcnt, this ‘Security Instrument or.any other
" Loan Document to the payment of the following items in any order in its uncontrolled discretion: (i)

" {00554310:3)
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Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on the unpaid principal balance of the
Note; (iv) amortization of the unpaid principal balance of the Note; (v) all other sums payable pursuant to
the Note, the Loan Agreement, this Security Instrument and the other Loan Documents, including without

. limitation advances made by Morigagee pursuant to the terms of this Security Instrument;

k) intentionally omitted;
Q) ]:-ll.l.l"_S_l.le such other rcmet-iiesl as Mortgagee may have under applicable law; or

. (m) In the event of a sale, by foreclosure, power of sale or otherwise, of less than all
of 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
to the contrary,.if any Event of Default as described in Section 10.1(g) of the Loan Agreement shall
occur, the entire unpaid Dcbt shall be automatically due and payable, without any further notice, demand
or other action by Morigagee. -

Section 8.2. - Applig\_tion of Proceeds. The purchase money, proceeds and avails of
any disposition of the Property, and or any part thereof, or any other sums collected by Mortgagee

. "pursuant to the Note, this Security Insirument or the other Loan Documents, may be applied by

Mortgagee to the payment of the Debt in such pnonly and proportions as Mortgagee in its discretion shall

 deem proper.

Section 83. - Ripht to Cure Defaults. ijon the occurr'ence and 'during the
continuance of any Event of Default, Mortgagee may, nay, but without any obllgatlon to do so and without .

. notice to or demand on Mortgagor and without releasing Mortgagor from any obl:gatlon hereunder, make

any payment or do any act required of Mortgagor hereunder in such manner and to such extent as
Mortgagee may deem necessary to protect the security hereof. Morigagee is authorized to enter upon the

Property for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest

in the. Property .or to foreclose this Security Instrument or collect the Debt, and-the cost and expense

_ thereof (including reasonable attomeys” fees (o the extent permitted by law), with interest as prowded in
this Section &.3, shall'constifute a portion of the Debt and shal be due and payable to Mortgagee upon - -

demand. All such costs and cxpenses incurred by Mortgagee.in remedying such Event of Default or such

" failed payment or act or in appearing in, defending, or bringing any such action or proceeding shall bear:
. interest at the ‘Default Rate, for the pericd after notice from Mortgagee that such cost or cxpense was

incurred to the ‘date-of payment to Mortgagee. All such costs and expenses, incurred by Mortgagee
together with.interest theréon calculated at the Default: Ratc shall be deemed 10 constitute a portion of the

.- Degbt'and-be secured by this’ Secpnty Tnstrument arid the ather. J..oan Documentsrand' shall be. mrnedmtcly
"+ due and payable upon demand by Mertgagee therefor - _ . X

Scctlon 8. 4 Acn,ons am:l Proceedmg Mortgagee ha‘s tha nght 0. appear ia and_

dcfend any actlon or prdce,e.dmg “broughit “with' respedt to th¢ Propeity and ‘to bring any action’ ér

proceedmg, in‘the name. and on’ hehalf of Mortgagor, which’ Mortgagee inits- re.asonable dlscretton,

; decides shouid be bmught to protect its- mterest in the Pmperty

Sechon 8.5. Recoverv of Sums Requu-cd To Bc Pa;d Mortgagee shall have the

nght from time to time to take action to recaver-any sum or sums which constitute a part of the Debt as
the same become.due, without regard-to whether or not the balance of the Debt shall be due, and without
prejudice to the right of Mortgagee thereafter to bring an action of foreclosure, or any other action, for a
- default or defaults by Mortgagor existing at the time such earlier action was commenced.
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Section 8.6.  Other Rights, Etc. (a) The failure of Mortgagee to insist upon strict
performanée of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Mortgagor shall not be relieved of Mortgagor’s obllgauons hereunder by reason of (i) the
failure of Mortgagee to comply with any request of Mortgagor or any guarantor or indemnitor with
respect to the Loan to take any action to foreclose this Security Instrument or otherwise enforce any of the
provisions hereof or of the Note or the other Loan Documents, {ii) the release, regardless of consideration,
of the whole or any part of the Property, or of any person liable for the Debt or any portion thereof, or (iit)

- any-agreement or stipulation- by Mortgagee extending the. time. of payment or .otherwise modifying or.

supplementing thie terms of the Note, this Security Instrument or the other Loan Documents.

(b) . Itis agreed that the risk of loss or damage-t.cr the Property is on Mortgagor, and

. Mortgagee shall have no liability whatsoever for decline in the value of the Property, for failure to

maintain the Policics, or for failure to determine whether insurance in force is adequate as to the amount
of risks insured. Posscssion by Mortgagee shall not be deemed an election of judicial relief if any such

possess:on is -requested or ohtained with respect to any Property or collatcral not in Mortgagee's
. possession.

.(¢)  Mortgagee may resort for the payment of the Debt"to'any other security held by

Mortgagee in such order and manner as Mortgagee, in its discretion, may efect. Mortgagee may take
action to recover the Debt,.or any portion thereof, or to enforce any covenant hereof withqut prejudice to
..fhe right of Mortgagee thereafter to foreclose. this Securnity Instrument. The rights of Mortgagec under

"4 ahis ' Secririty’ Instrumen‘t"shall béseparate, distinct-and: cumulatwe and rione shall be given effect-to the -

éxclusion of the others. No dct of Mortpagee shall be construed as gn efection to proceed undér any one
* provision herein to the exclusion of any other provision. Mortgagee shall not be limited-exclusively to

“ the Tights and remedies herein. stated but shall be entitled to every right and remedy now or herea&cr
afforded at [aw or in equity.

Section 8.7.  Right to Release Any Portion of the Property., Mortgagee may release
any portion of the Property for such consideration as Mortgagee may require without, as to the remainder
of the Property, in any way impairing or affecting the lien or priority of this Security [nstrument, or
improving the position of any subordinate Tienholder with respect thereto, exéept to the extent that the
obllgahons hereunder shall have been reduced by the actual monctary conSideration, if any, received by

‘Mortgagee for such release, and may accept by assignment, pledge or otherwise any other property in -

"place thereof as Mortgagee may require without being accountable for so doing to any other lienholder,

. This Secunty Instrument shall conlinue as a lien -and secunty 1ntere.st in the remaining portion of the-
- Properly

Sect:on 8 3 :R! "ht ol En."-""l
B4}

1ts agents shall havc the’ nght 10 entcrtanﬂ’iﬁspeét the Property at atl reasnnable l'l'mBS

Upon ;easonablc neucc 1o Moi'tgagor Mortgagee and

Sectton “8 9 :inkrugtcx (a) Upon nr at any tlrr;e a.fter the ‘oceurTence of an Event of ..

Dcfaulf, Mertgagee shall-have the Tight fo"progeediin its: own'name.or.in the‘nameé of Mortgegor in respect

- of any claim, suit, -actjoi or: proocedmg relating -to.the - re_lectton of .any Lease, including, without
-~ limitation, the right to file and prosecute, to the exclusion of Mortgagor any proofs of ¢laim, complaints,

' riotions, applications, notices and other documents in any case in respect of the lessee under such Lcasc
' under the Bankruptcy Code.

(®) If there shall be filed by or agamst Mortgagor a petition under 11 USC. §101 et

seq.; as the same may be amended from time to time (the “Bankruptcy Code™), and Mortgagor, as lessor

" under any Lease, shall determine to reject such Lease pursuant to Section 365(a) of the Bankruptcy Code,
- then Mortgagor shall give Mortgagee not less than ten (ID) days' prior notice of the date on Wthh
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Mortgagor shall apply to the bankruptey court for authority to reject the Lease. Mortgagee shall have the
right, but not the obligation, to serve upon Mortgagor within such ten-day period a notice stating that (i)
Mortgagee demands that Mortgagor assume and assign the Lease to Mortgages pursuant to Section 365 of
. the Bankruptcy Code and (it} Mortgagee covenants to cure or provide adequate assurance of future
performance under the Lease. If Mortgagee serves upon Morigagor the notice described in the preceding
sentence, Mortgagor shall not seek {o reject the Lease and shall comply with the demand provided for in
clause (i} of the preceding sentence within thirty (30) days after the nofice shall have been, given, subject
--to the performance by Morigagee of the covenant pravided for in clause (ji) of the preceding sentence.

Section 8.10.  Subrogation. If any or all of the proceeds of the Note-have been used to -

extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the extent
of the funds so used, Mortgagee shall be subrogated to all of the rights, claims, liens, titles, and interests
_ existing against the Property heretofore held by, or in favor of, the holder of such indebtedness and such
former rights, ¢laims, liens, titles, and interests, if any, are not waived but rather are continued in full
force and effect in favor of Mortgagee and are merged with the lien and security interest created herein as
cumutative security for the repayment of the Debt, the performance and discharge of Mortgagor’s
_ obligations hereunder, under the Loan Agreement, the Note and the other Loan Documents and the
' perfonnance and discharge of the Other Obligations. =

Lo Section 8.11. . Cross-Collateralization. In accordance with the terms and conditions of -
'+ the Loan Agrecment, mthout limitation to any other right or remedy provided to Mortgagee in this

Security Instrument or. any of the other.Loan Documents, Morigagor acknowledges and agrees that (i)
- upon the oceurrence of an Event of Défault, to the fullest extent permitted by law, Mortgagee shall have
the right to pursue all of its rights and. remedies in one proceeding, or separately and independently in
separate proceedings which Mortgagee, in its sole and absolute discretion, shall determine from time to
time; (if) Mortgagee shall not be required to elther marshall assets, sell any collateral fnr the Loan in any
inverse order of alienation; or be subjected to any “one action™ or “election of remedies™ law or rule; (iii)
the exercise by Mortgagee of any remedies against any of the collateral for the Loan shall not impedc
Mortgagee from subscquently or simultaneously exercising remedics against other collateral for the Loan;
(iv) all Liens and other nghts' remedies and privileges provided to Mortgagee in the Loan Documents or
otherwise' shall rémaijn in full force and effect until Mortgagee has exhausted all of its remedies against
" - the collateral for the Loan and ali of the collateral for the Loan has been foreclosed, sold andfor otherwise
realized upon in satisfaction of the Loan; and (v) all of the Individual Properties shall remain security for
the performance of all of Mortgagor s-obligations hercunder, under the Nole and under any of the other
Loan Documents.

. ARTICLE 9.
ENVH{O'NMENTAL HAZARDS

Sectlcin 91 J’Jnmronmental Covenants Mortgagor ‘Tias prowded rcpresentanons

" #ind Warrannes regardmg environmgntal fhatters set forth in Sectioni 11.1 of the Loan Agreement and shall’
comply with the covenants regardmg enwronrnental matters -set forth in Arficle 11 of the Loa.n _

- Agrecment.

Sechun 9.2. Mortgagee’s nghts Mortgagce and any othcr person or entity

demgnated Ey Mortgagese, :ncludmg but not limited to any represéntative of a Governmental Autharity,
and any environmenfal 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 ail reasonable times to assess any-

and all aspects of the environmental condition of the Property and its use, iricluding but not limited to
conducting any environmentat assessment or audit (the scope of which. shall be determmcd in
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Morigagee's sole but reasonable d_iscrétion) and taking samples of éoil, groundwater or other water, air, or-
_ building materials, and conducting other invasive testing. Mortgagor shall cooperate with and provide
access to Mortgagee and any such person or entity designated by Mortgagee.

ARTICLE 10.
WAIVERS

Section 10.1. Marshalling and Other Matters, Mortgagor hereby waives, to the

extent permitted by . law, the benefit of all Legal Requirements now or hereafier ‘in force regarding
_ appreisement, valuation, stay, cxtension, reinstatement and redemption and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein, Further, Morigagor

. hereby expressly waives any and all rights of redemption from sale under any order or decree of
- foreclosure of this St.',curil.j.r Instrument on behalf of Mortgagor, and on behalf of each and every person

acquiring-any interest in or title to the Property subsequent to the date of this Secunty [nstrument and on
behalf of all persons to the extent penmtlcd by chal Requirements,

Section 10.2. Waiver of Nofice. Mortgagor shall not be entitled to any notices of any

nature whatsoever from Mortgagee except with respect to matters for which this Security Instrument or
. the Loan Apgreement specifically and expressly prowdes for-the giving of notice by Morigagee to
- Mortpagor and except with respect to matters - for which Mortgagor is not pcrmltted by .Legal
Requirements to waive its right to receive notice, and Mortgagor hereby expressly ‘waives the right to
receive any notice from Mortgagée with respect to any matter for which this Security Instrument does not

s specifically and expressly provide for the giving of notice by Mortgagee to Mortgagor.

Scction.10.3. Intentionally Omitted.

Section 10.4.- Sole Discretion of Mortgagee. Whenever pursuant to this Security
‘Instrument Mortgagee exercises any right given to it to approve or disapprove, or any arrangement or
Aerm is to be satisfactory to Mortgagee, the decision of Mortgagee to approve or dlsapprove or to decide
whether arrangements or terms are satisfactory or not satisfactory shall {(except as is otherwise specifically
herem provided) be in lhe sole discretion of Mortgagee and shall be final and concluswe

Scction 10.5. WAILIVER OF TRIAL BY JURY. MORTGAGOR AND

MORTGAGEE EACH HEREBY AGREES NOT TQ ELECT A TRIAL BY JURY OF ANY ISSUE

TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO-TRIAL BY JURY FULLY TO THE

L EXTENT TI-IA']" ANY:-SUCH RIGHT SHALL NOW OR HEREAFTER. EXIST WITH. REGARD TO -
o THE: LOAN DOCUMENTS, ORANY CLAIM; COUNTERCLAM OR GOTHER ACTION ARISING IN_
. ~CONNECTION THERE‘WITH THIS ‘WAIVER OF RIGHT TO TRIAL BY JURY :IS- GIVEN

KNOWINGLY AND YOLUNTARILY BY MORTGAGOR AND MORTGAGEE, AND IS INTENDED

T TO'ENCOMPASS INDIVIDUALLY EACH INSTANCE AND -EACH ISSUE AS TO WHICH THE

.RIGHT TO"A TRIAL BY JURY ‘WOULD-OTHERWISE ACCRUE, EACH .GF MORTGAGEB AND
o MORTGAGOR IS HEREBY AUTHORT.ZED TO FILE A COPY OF THIS PARAGRAPH: IN ANY

"PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR AND
MORTGAGEE :

Scction 10.6.  Waiver of Foreclosure Defense. Mortgagor hereby waives any defense’ ‘
Mortgagor might assert or have by reason of Mortgagee’s failure to make any tenant or lessee. of the

Property a party defendant in any foreclosure proceeding or action instituted by Mortgagee.
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ARTICLE 11.
RECOURSE -
: Section 11.1. Recourse. Mortgagee shall have recourse to Mortgagor to the fullest
extent provided by law upon any action to enforce the obligations of Mortgagor under the Note, the Loan
Agreement, this Security Instrument and other Loan Documents.
ARTICLE 12.
NOTICES

Section 12.1. Notices. All notices or other written communications hereunder shall be
delivered in accordance with Asticle 15-of the Loan Agreement.

ARTICLE 13.
APPLICABLE LAW

Section 13.1. GOVERNING LAW.

© .. (& . THS SECURITY INSTRUMENT WAS NEGOTIATED IN THE STATE S
OF NEW YORK, AND MADE BY MORTGAGOR AND ACCEPTED BY MORTGAGEY, IN THE . -
/STATE OF NEW YORK, AND THE PROCEEDS OF THE NOTE. SECURED BEREBY WERE
- DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES AGREE -
" HAS -A- SUBSTANTIAL -RELATIONSEDP TO THE PARTIES AND TO THE UNDERLYING

TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT AND THE
. OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO
_ PRINCIPLES OF CONFLICT LAWS) AND ANY APPLICABLE LAW OF THE UNITED
STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE
CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND SECURITY

INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN

BOCUMENTS ‘WIFH RESPECT, TO. EHE PROPERTY SHALL BE GOVERNEDN:BY AND

. = N ] - oy

. CONSTRUED AGCORDING TOTHE LAW OF THE STATE IN WHICH THE PROPERTY 1S

g oo

 LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST $XTENT PERMITTED BY

- AW OF SUCH:STATE; THE LAW OF THE STATE OF-NEW YORK SHALL GOVERN. -

“THE CONSTRUCTION, VALIDITY .AND ENFORGEABILITY OF ALL LOAN DOCUMENTS
AND ALL OF THE :OBLIGATIONS ARISING HEREUNDER OK THEREUNDER. “TO THE
'FULLEST EXTENT PERMITTED BY. LAW, MORTGAGOR HEREBY UNCONDITIONALLY
AND. IRREVOCABLY WAIVES ANY CLAYM TO ASSERT THAT THE LAW OF ANY OTHER
JURISDICTION GOVERNS THIS ‘SECURITY INSTRUMENT OR THE. OTHER' LOAN
DOCUMENTS, AND THIS SECURITY INSTRUMENT AND THE OTHER LOAN
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED: IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW

YORK GENERAL OBLIGATIONS LAW.

(005543103}
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ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST .

MORTGAGEE OR MORTGAGOR ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY AT MORTGAGEE’S OPTION BE INSTITUTED IN ANY FEDERAL OR
STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO

. SECTIQN 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW, AND MORTGAGOR
WAIVES ANY OBJECTIONS. WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON
VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUIT, ACTION OR
PROCEEDING, AND MORTGAGOR HEREBY IRREVOCARLY SUBMITS TO THE
JURISDICTION OF- ANY' SUCH COURT IN ANY SUIT, ACTION OR PROCEEDI]‘IG
MORTGAGOR DOES HEREBY DESIGNATE AND APPOINT -

Anthony D. Dougherty, Esq.
Tarter Krinsky & Drogin LLP
1350 Broadway

New York, New York 1001 8

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHAL¥
SERVICE -OF ANY AND ALYL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT, -

- 'ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW YORK, NEW

7" YORK, AND AGREES THAT SERVICE OF PROCESS:UPON-SAID AGENT AT SAID - i
" ‘ADDRESS AND. WRITTEN NOTICE .OF SAID SERVICE MAILED OR DELIVERED TO"

MORTGAGOR m THE MANNER PROVIDED HI‘,REm SHALL BE DEEMED IN EVERY -
. RESPECT EFFECTIVE SERVICE OF PROCESS UPON MORTGAGOR IN ANY SUCH SUIT,
.ACTION OR PROCEEDING IN THE STATE OF NEW YORK. MORTGAGOR (I) SHALL
GIVE PROMPT NOTICE TO MORTGAGEE OF ANY CHANGED ADDRESS OF ITS
AUTHORIZED AGENT HEREUNDER AND (I)-MAY AT ANY TIME AND FROM TIME TO
" 'TIME, DESIGNATE A SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW
'YORK, NEW YORK (WHICH SUBSTITUTE AGENT AND OFFICE SINALL BE DESIGNATED

- AS THE PERSON AND ADDRESS.FOR SERVICE OF PROCESS)

o Section 13.2. -Provisions Sublect to An;_vllcable Law. All -nghts powers and
‘remedies provided in this Secunly Instrument may be exercised only to the extent that the exercise thercof

does not violate any applicable provisionis of law and are.intended to be limited 1o the extent necessary so

- thin hey wilkiiot render. this Security Instrument; invalid;: unenfarccablc or-not entitled to be- rccorded,"- BT

regxsteredwr filéd under-the provisidns of any applicabi-law.- N ‘any terfiv ‘of this’ Secunty Instniment or . R

arly app‘llcatmn -thereof shall be invalid of unenfordeable,f‘the remainder’ of Ihls Secunty Inslrument 4nd
any other: application .of the term shall not be affected’ lfhereby

- ARTICLE 14,

_ DEFINITIONS .-

. Scction 14.1.. Defined Terms. Unless the context clearly indicates a'conh-a:y intent or

unless otherwisc specifically provided herein, words used in this Security .Instrument may be used

intérchangeably in singular or plural form and the word “Mortgagor” shall mean “each Mortgagor and-

any subsequent permitted owner or owners of the Property or any part thereof or any interest therein,” the
word “Mortgagee” shall mean' “Mortgagee and any subsequent holder of the Note,” the word “Note” * shall
mean “the Note and .any othér evidence of indebtedness secured by this Security Instrument,” the word

{00354310:3) -
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“Property” shall include any portion of the Property and any interest therein, and the phrases “attomeys’

fees”, “legal fees” and “connsel fees” shall include any and all reasonable attormeys’, paralegal and law
clerk fees and disbursements, including, but not limited to, fees and disbursements at the pre-trial, trial
and appellate fevéls incurred or paid by Mortgagee in protecting its interest in thé Property, the Leases
and the Rents'and enforcing its rights hereunder.

ARTICLE 15..
MISCELLANEQUS PROVISIONS

Section 15:1. No Oral Change. This Sccurity Instrument, and any provisions hereof,
may not be medified, amended, waived, extended, changed, discharged or terminated orally or by any act
.or failure to act on the part of Mortgagor or Mortgagee, but only by an agreement in writing signed by the
party against whom enforcement of any modification, amendment, waiver, extension, change, discharge
or termination is sought. ' ) :

Section 15.2. Successors and Assigns, “This Security Instrument shall be binding
upon and inure to the benefit of Mortgagor and. Mortgagee and their respective successors and assigns
forever. ' Lo D

" Section 15.3.  Inapplicable Provisions, If any term, covenant or condition of the Loan

. ﬂgl'eeme:it; the Note. or his Security -Instrument -is held. to be invalid, illegal or uhenforci:giblg’ .in any

‘réspect, the Loan Agreement, the Note and this Security Instrument shall be construed without such.
-pravision. t - : . )

Section 15.4. ﬁeading§, efc. . The headinps and captions of various Sections of this -

‘Se.éurity Instrument are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof. '

Section 15.5.- Number 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 inclide the plural and vice versa. :

) Section 15.6. Entire_Aprecment. This Security Instrument and the other Loan

Documents contain ihe entire agreement of the parties hereto and thereto in respect of the transactions

contemplated herchy and thereby,-and-ali priof agreements among or between such parties, whether oral

‘or written-between Mortgagor and Mortgagee areiSupérseded by the forms of this-Security Instrument and’

C -_t'he'oﬂi:él"[,cial;ﬁ'Doci:i:herifs. cee

Section 15.7. ;I;:i'n.n‘tati.on-'::u'l.' Moidgagess Responsibility. No IlJro"'.isiO_I"l'_- of fhis

- Secufity Instfument shall aperate to-place any obl igation or liability for the control, care, management or

- . repaif of the Property upon. Morigagee, noi-shall it operateto make Mortgdgee responsible or liabie for

any waste commiifted-on the Property by the tenants or any other Person, or for ‘any” dangerous or
defective condition of the Property, or-for any negligénce in the management, upkeep, repair or control of
the Property resulfing in loss or injury or death to any tenarit, licensée, employee or stranger. Nothing
herein contained shall be-construcd as constituting Mortgagee a “mortgagee in possession.”

{00554310:3)
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ARTICLE 16.

STATE SPECIFIC PROVISIONS

Section 16.). = State-Specific Provisions. The following provisions shall govern and
control in the event of any conflict with any other provision of this Security Instrument:

. (a) Mortgagor represents that this Security Instrument does [not] encﬁmber property
prmelpally improved or to be improved by one or more ‘structures containing, in the aggregate not more’
than six (6) residential dwelling unlts

(b) Pursuant to Section 13 of the Hen law of New York, Mortgagor shall receive the
advances secured hereby, and shall hold the right to receive such advances, as a trust fund to be applied
first for the purpose.of paying the cost of any improvement, and shall apply such advances first to the
payment of the cost of any such lmprovements on the Property, before using any part of the total 6f the
same for any other purpose.

(c) Maortgagee shall have all of the rights as against Iessees of the Property as set_
. forth in Sectlon 291(1} of the Real Property Law of 'New York.

o . (d) Notwnthstandmg anyt]un g conlamed herem to lhe contrary, the maximum amount . .
f indebtedness secured by this Secirity Instrument at execution or which under any contingency may °
‘become secured hereby at any time hereafier is the principal sum of 35, 000,000.00 plus interest thereon, .

* plus amounts expended by the Mortgagee after a declaration of default hereunder to maintain the lien of
this Security Instrument or to protect the Property secured by this Security Instrument, including; without

" - limitation, amounts in respect of insurance prémiums, real estate taxes, litigation expenses to prosecute or.
. defend the rights, remedies.and lien of this Security Instrument or title to the Property secured hereby, and
any costs, charges or amounts to which the Mortgagee becomes subrogated upon payment, whether under

- recognized principles of law or equity or under express statutory authority, together with mterest on all .

the foregoing amounts at the Default Rate.

N0 FURTRER FEXE ON RIS PAGE]
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- ,COUNTYOF 'NEW YORK. )

) ~ IN WITNESS WHEREQGF, this Security In;lrurﬁent has been executed by Mortgagor as
of the day and year first above written. '
MORTGAGOR:

" TAE CHRISTIAN BROTHERS! INSTITUTE,
New York not—for-proﬁt corporation

Name Brother Vincent M.
Titl_c: Treasurer

" STATEOFNEW YORK ~ )
. 88

) On the 25th day of November, in the year 2008, before me, the undersigned personally appeared
'.. BROTHER VINCENT M. McNALLY, personally known to me or prove.d to me on the basis of -

satisfactory evidence to be the individual whose name is subscribed to the within instrument and

acknowledged to me that he executed the same in his capacity, and that by his signature on the

instrument, th idual, or the person upon behalf of which the mdwndua] acted, executed the
instrument. } N

P
Slgnaturc and Office of mdw:dual
. takmg acknowledgment

MICHAEL J. HURLEY, JR,
Notary Pubtic, State.of New York
No. 02HU60654?1
Qualified in Weslchester County ©
Con'r.mlssmn Exp]:es Oclohar 22..2009

{00554310:3)
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© EXHIBIT A.

(Legal Description)

ALL those certain lots, pleces or parcels of land, with the buildings thereon erected,

situate, lying and being in the Borough of Manharttan, City, County and State of New
- Yo:k, bounded-and described as foltows:

BEGINNING at the corner formed by the intersection of thc easterly side of Lenox
* Avenie with the souﬂ:erly side of 124th Steet;

RUNNING THENCE Easterly along the southerly side of 124'Lh Street one hundred and
- fifty (150) feet,

THENCE Southcrly, para.llcl wﬂ.h Lenox Ava:nuc onc hund:ed (100) feet and elevcn L (L1)
mches, .

THENCE Westerly, pa:allel wnh 1241]1 Su-eet, Seventy-five (75} fcet, :
'I'H.ENCE NOI’ﬂlCﬂ)', paralle] with Lenox Avenus, fifty (5 0) feet and six (6) inches;

" THENCE Westel:ly, parallel with 124th Street, Sevcnty—ﬁvc (75) feet to the easterly Slde
. of Lcnox Avenue; and

TI-IENCE Northerly along the easterly side of Leﬂox Avenue ﬁfty (5 O) fee:t and five (5)
inches 1o the corner at the point or place of BEGINNING. :
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