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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

e renrity-for-Gonvtruetioniroan—Agreement)

TIHIS MORTGAGE (herein “tnsument™ is mudrﬂhu v S dey of LACEMREN. .
19.923 ., between the Mongagor/Grario’, . LAYRELS LIMITED. PAEJ'NEB#UJP .4.Masgachusetts
e A M B DAL ENEE SR L. oot teeeeeseeeee e .

/ Alanagement... 80..Unian. SLEeet. West. X

whose address is .CJ/Q. ASReN. :iqué\.re
REEN. PARK. FIN}\NQ—IAL JLAMITED. P&B'lNEBRHJP:

(herein “'Borrower™), and the Morgngee, OREYH
Laohimdted partnershio . organized and existing under the laws of

- Digtrict. of. C.olumhm ........ . whose adures, is . 1500 Q21 d., LGeorgatewa. Road. 48040,
Betheasda, MD 20BLa { herein “Lender' )
WIIEREAS, Borlower is lndebled to Lender in the prinvipal sum of . FOURTEEN MILLION FOUR .
”UNDREDSEV&N"PYTWOTHDUSANDFIVEr““\DBED AND QQ’.lQQ)ollnrl which indebledness is
evidenved by Borrower’s note dated .as of Decemtra; 4"/ ...... ,,_1,,?,9_,3_ .......... (herein “MNote™), providing for
monthly installments of principal sad interest. with the balavvs of 1the indebledness, if not sooner paid, due and
puyable on . Januvary, 1.4604 .

To SecUrE 10 LEMDER (@) the repuyment of the indebiedness evichinced by the Noie, with interest thereon, and

b all renewuls, extensions and modifications thereofl: {(b) the repaymen o/ any future advances, with interest thereon,

N o e by Lender io Borrower pursuanl to plragraph 30 hereof(hetew “rulure Advances'): (c) veeposformvanseal
e peHion trow

g ¢ itep ~oa apidbvoreat. (d) the paymem of

a“ other sums, with interest thereon, advaaced in accordance herewuh 10 protect che security of this Instrument; and

{e} the performance of the covenants und agreements of Borcower herein contained, Rarrower daes hereby mnngagc,

grant, convey and assign to Lender frhr—tewrchold—crate—mmrmasni—to-e—leste—’ o ood
, hetween

..............................................................................

frewrd-tos+ the followiig Sescribed prop-
., State of Minvis:

.......................................................................................

* Delete brackered marerial |f not compleied.

*Springfield, MA 01089

SEE EXHIBIT "A" ATTACHED HERETO AND INCORPORATED
HEREIN BY THIS REFERENCE.

Commitment Numbhzr 98215%3
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Tooetier with all buildings, Improvements, and tenements now or heteafler erecied on the proreny, and al)
heretofore or hereafter vaczied alleys and sireets abuiting the propeny, and all easements, rights, (ipprrienances,
rents, coyalties, mineral, oil and gas rights and profits, waer, water rights, and water stock appurtnait to the
property, and alt Axtures, machinery, equipment. engines. boilers, incinerators, building materials, appliances and
goods of every nature whatsoeves now 07 hereafier located in, or on, or used, or intended 10 be used in connection
with the propeny, including, but not limiied to, those for the purposes of supplying or distributing healing, coaling.
eleciricity, gas, water, ait and hight; and ali elevaiors, and related machinery and equipment, fire prevention and
extinguishing apparatus, security and access contrel apparatus, plumbing, bath tubs, water heaters, water closets,
sinks, ranges, stoves, refrigerators, dishwashers, disposals, washers, dryens, awnings, storm windows, storm doors,
screens, blinds, shades, curtains and curtsin rods, mirrors, cabineis, panelling, rugs. autached floor coverings, furnliuse,
piclures, antennas, irees and plants, and .. khat. property_ more fully. described. io. Bxbikit
"B askached. herero.and.incerperated. herein by thig refarence ...
............................................................................................ : alt of which, including replacements and additions thereto,
shall be deemed 10 be and remain a part of the real property covered by thit [astrument; snd ull of the foregoing,
together with said property (ar the leaschold estate in the event this Instrumenit is on & leasehold ) are herein referred
1o as the ""Propeny’.

Borrower covenanis that Borrower is luwfully seised of the estale hereby conveyed und has the right 1o mortgage,
geant, convey and assign the Property {and, if this Instrument {s on a leasehold, that the ground lease is in Tull force
and effect without modificalion except as noted above and without default on the part of either lessor or lessee
thereunder). that the Prapernty is unencumbered. und thiy Bortower will warrsni and defend generally the title 10 the
Property againsi afl claims and demands. subject 1o any easements and restrictions listed in u schedule of exceptions (o
coverage i any title insurance pelicy insuring Lender’s imerest in the Property.

{page 2 of & pages)
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Uniform Covenants. Borrower and Lender covenant and agree as follows:

1. PAYMENT OF PRINCIFAL AND INTEREST. Banowaer shall prompily pey whea dus ihs principal of and intereit on che indebiedness
evidenced by the Noig, sny prapaymens and fate chesges provided in the Note snd aif othet sumi sacured by this Insirument.

L FUNDS FOR TAXES. INSURANCE AND OTHER CHARGER. Subject 10 applicabls law o1 10 & weliten walver by Lender, Borrower shafl
pay 0 Lender on the duy mionihly lnstalimenis of principal or inlsresl are payable undes sha Mota {of on anothes dey designeied in writing by
Lendar), uniil the Now ls paid (n ull, & sum (heraln “Fundi™) equal 10 one-1waifth of (4] the yeasrly water and swer rates and tanes and
sisessments which may be levied on the Property, ( b) the yearly ground renus, if any. { ¢) the yesrdy premium lastslimenis for Are end other hnzard
inturance, rent lass lnsursnce and such other insurance coveriag the Property a2 Lander may require puniuant 1o paisgreph 3 heseof, (d) the yearly
premium installmenis for moctgage traursnce, if any, and {&) If this Insrumend is an & leasehold, the yearly Ased renu, if sny, ungler the ground
lense, &) a3 rensanably estimaved inisiaily and from ime 10 ima by Lander on the busis of sissssments and bills and resronsble ssuimaies theceal.
Ady walver by Lender of 8 requirement that Barrower gey such Funds may be revokad by Lender, in Lender’s sols discreton, st any Hme upon
nouos in writng o Rorrower. Lendar may require Borrowar 1o pay & Lender. s advance, such other Fuadi for ather taaes, chaiges, premliums,
suscsamenu and impositions in connectioa with Borrower of the Froperty which Lander thal) reasonibly deem necesiery to prowet Lender's
interests {herein *Oiher Impotitions™ ). Unbews otherwise provided by spplicabls Isw, Lender may tequire Funds foe Other Imposivons o be peld

by Borrowaer in a lump sum o1 in periodic instalfments, at Laader's opuon.

The Funds shall be held tn an lnstmtion{s) the deposiin or sccounts of which are Insured o1 gusrsnieed by & Federal or slate sgency
{including Lender if Lander is such an intdiuton ). Lender shall apply the Fundi o pay ssid raier, renis, 1axed, Sasetiments, (nsurence premiume
snd Orher Impositions 0 Jong as Borrower is nal in breach of eny covensn) or sgiesment of Borrower in this Insrumeny. Lender shall make no
charge for sa holding and epplying the Funds, analyzing ssid sccouni of for verifying snd compillag sald ausessmants apd bille, unlass Lander pays
Borrower Interess, earn’ags o1 prodis on the Funds and applicable law permius Lender to make such scharge. Borrower and Lender may sgres in
weiting 8t the time o) saw<ation of this fnatrument that Interest on sthe Fuads shall be paid to Borrower, and uniess such sgreemen) {e madse ar
applicabie law requices inlovest. earnings of produs to be paid, Lender shal) nol be required 1o pay Borrowss uny iateces, earnings of profis on the
Funds. Lender shall give io sanower, without chargs, an annusi accounidng of the Funds in Lender’s normal format showing crediu and debils 10
the Funds and the purpoie foi-«bich cach debit 1o the Funds was made. The Funds are pledged as sddional security Tos the sums secured by this

Insteument.

r the amaunt of the Funds hetu by Yznder ol the tme of the snaus) accouming thereol shall esceed the smount deamed necessary by Lender
10 praovide for the paymeat of water 2.0 »7 s 81 rales, Innes, aisessmenis, insurance premivms. reats snd Other Impositdons, se they fa)) due, such
excess shall be credited 10 Bortower on (s n:xt monthly insaliment ot insialiment of Puads dus. JF a1 any time the amouni of ths Fuads held by
Lendes thall be Jeas than the armount deecns S necessary by Lender 1o pay waler and sewer 1aies, (anes, assesaments, Insurance pre mivmy, rents and
Othet impatitions, as they )} due. Barrower shri pay 10 Lender any amount stcessary 1o make up the deficency within thirty days sfier aotice

fram lLander 10 Botrowar requesting payment ther af

Upon Borrower's bresch of any covenant ar agresmint uf Bortower {n this Tastrument, Lender may spply, In any amaunt snd {n sny arder 83
Lender stha)) determing in Lender’s sole discretion. any (funds held by Lender a1 the Ume of application (1) 10 pay 1818y, fenLe, (axes, asssssments,
{naurance premiums and Onhes Imposiions which are now ur «il! heizafer becoms due, of (i} n1 e credit agalnit sumo secured by this Instrument.
Upon payment in full of all sums secured by this [nsurumen'. Fe=er shell prompily refund 10 Bortowst any Funds hetd by Lender.

3. APPLICATION OF PAVYAIENTS. Unless applicable law pro d s otherwise, afl paymenis recsived by Lander from Borrower undet the Nole
o¢ this Inssrurnent shall be sppiied by Lender in the following order of prioriy: {i} smounis payable 1o Lender by Barrower under parsgraph 2
hareol: {8} interess payable on the Note; (il ) principsl of the Note; {Iv) ataten paysbie on advences made purtven! 10 paragraph 8 hereoll (v}
piincipal of sdvances made pussuant 1o parsgraph 8§ hereof, (vi) interes: prysble on any Fulure Advance, provided that if more than one Fulure
Advance is ouistanding, Lender may spply payments rectived among the crsunu of interest payable on the Future Advances lnn wuch proer as
Lender, In Landet's sole discretion, may determine: | vil) principal of say (‘ut'v. Advance, provided that If more than ane Fulure Advance s
outsianding. Lander may spply paymenis recxived among the principal balunces of the Futurs Advances In such arder as Lender, In Lendec’s soiz
discredon, may detesming; snd {viii} any other sums secured by this Instrumens in such order o3 Lender, at Lender’s option, may determine;
provided, however, (N5l Lender may. st Landes's opuon, apply any iums payable pursucaiio paragraph B hereo! prior o Intereat on and princpsl
of the Noie. bus such applicatian shall nol otherwise affact the otder of prierity of appl=at’on specifed ln this paragraph 3.

4 CHMARGES; LIENS. Borrower shall pey sil water and sawes rates, rents, 15aas, assesaments, ~~=mlvms, and Ohher Impositons attributable to
the Property st Lendes's option in the mannar provided undes parsgreph 2 hereof or, If noy pa'd In (uch meane:, by Borrower making psyment,
when due, directly 1o the payee thereal, of in such othet manner o3 Lender msy designste ln wiliag, Blrrowar shall prompily furnbsh 10 Landes all
potices of amounts due under this paragraph 4, snd ln the svent Rorrower shsll make paymens dlsecly Dorrower shall promptly furnish 10 Lander
receipis evidencing such paymenis. Borrowes shal) prompily discharge any fien which has. or may hivs. priarity over or equslity with, the lien of
this Insirument, and Borrawer shall pay, when due, the clalms of sll persans suppiying fabor or materiz’s 1o/c1 in eonnecvon with the Property.
Without Lender's prios writien permission, Borrower shall nai allow sny Lien inferior 1o this Insirument (0/s < prifested sgainit the Property.

8. MAZARI INSURANCE. Borrower thall heep the improvements now exisiing or heteales erecied on the Foperty lntured by cartlen at olf
times sausfactory 10 Lender sgsinst losy by Bre, hatards included within the ferm “eatended covesage™, rent loss a8 such ocher hacards, casvalues.
liabilities snd contingencies as Lender (and, If this Jnstrument is on a lensehold, the ground lease} shail sequire dnd iy tuc) samounis snd for such
periods as Lendes shall requice. All premiums on [nsurence polices shall be paid, a1 Lender’s option, in the manner providel under paragraph 2
hereol. or by Barrawers making payment, whan due, direcily 1o the carrier, or in such ather mannes as Lander may desip-ias=sn wrilng.

All fnsurance policier and renewals thereofl shall be in & form accepisble to Lender and shall include a nsndard mongrgr cizuse in favor of
and in form sccepuable 10 Lender. Lender shall have the vight 1o hold the policies, sad Borrower shill prompily furnish 10 ‘Lend=¢ sit renewal
aciicet and al) receipu of pald premiums. At teast thirty days prios 1o the suplistion date of s policy, Barrower shall deliver 1o Lind/r s renewat
poticy in fortm smisfaciory 1o Lender. If this Instrument s on & leasehold, Bosrowsr shell furnish Lender a duplicate of 3)l policies, reoewal nolces,
renswal policies snd receipis of paid premiues if, by vinue of the ground leas, the originsls thervol mey pot be suppiled by Borrowsr o Lander,

12 the event of loss, Borrower shall give Immedisie writien notica sa the inursnoe carrier and 1o Lender. Borrower hersby authotises and
smpowers Lender a3 alloiney-in-fact for Bartower (0 make proof of loss, so adjut and compromise sny claim under Insuzsnce policies, 1a sppesr in
and prusecute any acuon arhing from tuch {nturance polices, o cotlect and receive insurance proceeds, snd (o deduct therefrom Lender's expenses
{ncutred in (he collection of such proceeds: provided howaver, that nothing contained In thiz paragraph § shail requisry Lender to incur sny sapense
o7 tehe any acuoo herzunder. Barrower funther suthorizes Lender, a1 Lender's option, (5} to hold the balsnce of such procceds to be ned 1o
reimburse Borrower for the cost of reconsiruciion or repais of 1he Propeny or (b) to apply the balence of such proceeds 10 the paymeas of the sums
secured by this Insirumens, whether of not then due, In the seder of spplication set forth {n parsgrsph 3 hercof (subject, however, 10 the rights of
the tzasor under the ground Jease IF this Instrument Is on s lesichotd ).

1If the inturance proceeds are held by Lander 10 reimburse Borrowaer {or the cont of resioration and repaie of the Property, the Propeny shall be
resiored 1o the equivaien of ity original condivon or such other condidon st Lender may approve in wriling. Lander may, at Lender's aplion,
cenditon disbursemeani of sald proceeds on Lender's approval of such plant and ypeciflcadons of sn archiiest sadsfaciory to Lender, contracior’s
cost entimaies. architect's centificates, waivers of lient, iworn stetements of mechanics snd maierisiman and such other evidence of tosu, perceniage
completion of consiruction, applirsilon of payments, and satisfaction of tient a3 Lender may rassonsbly require. If the lnaurance proceeds are
sppiied 10 the psyment of the sums secured by this Instiumeat, any such spplicstdon of procreds to principal shali not exiend or postpone the dus
dates of the manihly lnmalimenu cefeired o In paragraphs ) and 2 hasec! ot changs the amounws of such Inusliments. 10 1he Propeny is sold
pursuent o pacagraph 17 hereof or If Lender acquites iltle (o the Property, Lander shall have aii of 1he right, ttle and Intersy of Barrower in and 10
sany (nsurance policies and unearnsd premiums thereon snd in and to the proceeds resuling fvom any damsge 1o the Praperty prios so such ssle or

acquisition

& PRFSERVATION AND MAINTENANCE OF PROPERTY! LEASENOLDS. Romrower {8) shall not commit wasie or permit impsirment os
deseriorstion of the Propenty. {b) shalt aoi ebandon the Propeny, (¢} shall rentore ot tepair prompily and in 3 good and workmanfike menaer 2t
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" or any past of ihe Propenty lo the squivile MN[II ot;ﬂnlEEn. of such !Aél umLmnn Qdﬂ may Abprovx -r;idns. in the event of aay

damage. lnjury o loss theteio, whedher cr aot insurance proceeds are avalisbie 1o caver In whols or la pan the oniis of such resiorsion or repsir,
{d) shall heep the Prupanty, lashuding improvements, Ritures, squipment, machinery and spplisnces therson in good 1epair and shall replace
Aaturns, syquipmeny, machinery end spplisaves on the Property when necessary to keep surh hums In good repsis, (0] shall comply wihih ali lews,
ordinances. regulsdont and requiremenu of any goverameniel body applicable 1o the Property, {1} shall provids for profestionsi manegement of
the Propersy by s residentini ceniel property mansger satisfactory to Lender punuant 10 8 conltect spproved by Lender in writing. unfess such
requirsmant shall be waived by Lander in writing, { g} shall generslly operate end mainsin the Propenty la s imsnnet 10 ensvie maxtinum rentals,
#od {N) thall give notce in wridag 1o Lendes of and, unisss otherwiss direcred ln wiiting by Lander, appess (n and defend any sction or proceeding
purposting to afect Ihe Propenty, tha wecurity of this tasirument or the righti ot powers of Lender. Neithsr Borrower por any tensnt of other peron
shall remave, demolish or alier sny Improvemeni now eilsting or hereafer arecied on the Propenty oc aay Suivre, equipmans, machinery or
spplience la or on the Propeny eacept whea incident 10 the replscament of Rstures, equipment, machinery sad appilsnces with ems of like bind.

11 this Instrumaent Ls on ¢ leasahold, Borrowas (1) thall comply with the provisions of the ground lrase, {U) shall give immadiae writen nadce
to Lender of any default by lessor under the ground lease o¢ of uny notos recelved by Bortower from such lesior of aay defauls undet the ground
lease by Borrower, [1i) shall saercise any optica 0 renew or salend the ground fsass and give wiitien conkemadon thersof 1o Lender whhin thiny
dayy afier such apeion becomes esercissbie, (lv) shall give immedisie writtan notcs W Lander of the commencemant of sny remadisl proceedings
under the ground lesse by any pany ihervic and, if required by Lender, shall permit Leader a1 Borrawet’s aitomey-in-facy 1o control and acs for
Bortowes in sny such remedial proceedings and (v} shall within thirsy days sher request by Lender oblain from the lessor under the ground lease
and dalivet w Lander the brtsor's wstoppel cenifcare required thersuader, If any. Borrower hereby expressly transfers and assigns 1o Lender the
benalit of s covenants tonthined fn the Bround kease, wheither of sot such covensnts run whh the Jand, but Lender shail have oo Usbliy with
respect 10 such covesanis nor any oithel covensnu contsined I the grovad lesse.

Bosrowes thall not surrender the leasehold soiste and insereuts Mervin conveysd nos lerminsle of cancei the ground lesse creaung ssld evare
and Imerests, aad Borrov2r :hall nol, without the sxpress wrinen consent af Lander, slier ar amend s3id ground feasa. Borrower covensnis and
sarees that thare shafl Got'h & merger of the ground lease, or of the leasehold entnie cronted theredy, with the fos sriste coversd by tha ground
sase by reason of sald lease’aid enihia or said fee psinie, ot any part of sither, coming Inio common ownership, unlew Lender shal consent in
writlag 10 such marger; If Borry we: shall acquire such fea estate, then this Insiument shall simuitansously and without furthar sction be spiead 1o

as to becoms 8 lisn on such s riirie.

7. USE OF PROPERTY. Unleis i~ usud by applicabls law or uniess Lender hat otherwlse agreed in wiiting, Borrower shall not allow changes in
the use for which st or any pant of tha Piz perty was (ntended st the time this Iastrument wai saecuied. Barrawar shall pol Infdale or scquissce in o
change in the 20aing classificavon of the Jray ¢ny withour Lendar’s pror writiea aoasent,

& PROTECTION DOF LENDER'S SECUR!IT ¢, f Borrowar £3lls 1o perform the cov and »g ts contained in this lnstrumaent, or if any
acton of proceading is commenced which silzi1s the Property o tithe thereio of the iniereit of Lender thereln, including, but not imited 1o, eminest
damaln, insolvency, code sniticemient, 67 aFFenge Ainy of proceedings involving » bankrupt of decedamy, thea Laader &) Lender's opton may
make such appearances, disburss such sums snd Wi .ch action & Lender deems necessary. kn ls wie discreton, 1o pratect Lendet’s inreresi,
including. but wot timited ta, (1} disbumement of avcimey's fees, {1} aniry upon \hy Propeny 10 make repalne, {1} procuremant of sstisfactory
insurancy as provided in paragraph 3 hereof, and (iv) If iis Tusirumens is on & tessehold, exerdse of any opuon fo reaew or sxiend the ground
lease on behal? of Barrower and the curing of sny defauli of Borrower in the lerms and conditons of the ground lesse.

Any smounus disbursed by Lender purtuant o this parsiras b 8, with Inietest thereon, shall become addivons! indebisdness of Borrowsr
secured by this Instrument. Urlest Borrower and Lander sgree 10 ¢ hei terms of paymen), such amounts thall be immediately due snu payable and
shall bear interest fFrom the date of disburiemunt ai the r2ie Matec 'L *iie Note uniess collection from Borrower of inierett a1 auch rate would be
ponlrary w applicable Isw, tn which event such amounu shall bear L terest a1 the highest raie which may be collecied from Borrowar under
spplicable Isw. Borrower hereby covenanu and sgrees that Lander shall b ¢ulrogated 1o the len of any morigegs or other lien discharged, In
whole or in part. by \he indediedness wecuted hereby. Nothing conisined in this paragraph 8 shall require Lander (o incur any expeaie or take any

sctioo hereundar.
9. INSPECTION. Lender may make of cause 10 be made reasonsble entries upor aod inspecions of the Propeny.

8. BOCKS AND RECORDS. ~n
may spprove in writing, complete and accurnie books of sccounts sad records adequav '« reflect correctly Lhe resul
s, contracts, leases and other

Propenty snd copies of ali wrillen contracts, leases and othet insrumenta which affect the Propety. Su

[nstruments shall be subject 10 eaamination and inspection at any ressonable Um =~ Jron Lender's request, Borrownr chall furnish 1o

Lender, within one hundred and twenty days after the snd of ¢a frower, & balanc thael, 8 saiement of income and expentes of

the Property and » sisiement of changes in Ans Tach in ressonabie detall sad certifed by Bormwer and, if Lender shsll require, by sn
rrawes shall fuenish, together with the foregoing Anaicla’ statementy and at sny cther dme upon

independent cartiffied publi n
Lendes's amujwule for the Property, cerified by Borrower, shawiag the namae of such tenant| da 't for each tenan), the space occupled,
2 SEE ATTACHED RIDER AC MULTIFAMILY
INSTRUMENT .,
n ot proceeding relsdng 10 Lny ccadamnstion or other taking,

11, CONDEMNATION. Borrower thsll promptly notify Lender of sny o

whether direct or Indirect, of the Prupeny, or pan thereof, and Borrower shall appesr in and prosecuts sny suck cction or proceeding unlews

fon, as sttorney -in-fect for Boiro ver, W commence, sppess in

otherwise directed by Lender in writing. Borrower suthorizes Lender, st Lender's of
and protecule, in Lender’s or Borowes’s name, apy scvion of proceeding relaiing 10 suy condemnadoas or other taking v G ¢ Propemy, whether
direct or indirect, and to sile or conpromise any caim in connection with such coademnatlon or other waking. Tha proc reds of sny sward,

ist, I ction wilth sny condemnaton or other akiag, wheither Ui (v indirect, of the

payment or claim for damages, diredt or q
Property, o1 part thereo, or for conveyascet in lieu of condemnation, srv hereby susigned 10 and shali be puid 1o Lender wh)za, L 1kis [astirument
is on & Jeaschold, wo the righu of fessor unders the ground lease, .

Bermower suthorizes Lender wo apply such awnrds, paymeats, procesds or dsmages, sfter the deduction of Lender's eapenses 2oy in the
collection of such amouns, st Lender’s opiicn, 1o testoration or repair of the Propeny or 1o payment of the sume secured by this lacrumeat,
wheiher or 00t then due, ln the otder of applicatian set forth in paragraph 3 hervof, with the balsase, If any, 1o Borrower. Unléess Borrowes and
Lender otherwise agree In writing, any application of proceeds o principal shall not ¢atend or posipons the due daie of the monthly insislimencs
referred 1o In parsgraphs | and 1 hereol or change ibe smount of such lnstslimests. Borrowsr agrees (o erccute such further svidencs of
suignenent of any swsrds, proceeds, damages or ciaims wrising ix connevton with such condemnadoa of taking as Lender may requite.

12 BORROWER AND LIEN NOT RE{LZASED, From time o tinve, Leoder may, 31 Lander's opiion, without glving notice 1o or obiaining the
consent of Borrower, Borrowet's succensars oc assigns of of any junior lenholder or guaremors, withow [abliity on Leader's pant snd
porwithstanding Borrower's breach of sny covensnl of sgreement of Bosrowes Lo this Insurument, axiend the ime for paymem of sald indebisdness
or say pan ihereal, reduce the payments thereon, release snyone Liable on sny of sald indebisdness, accapt & reaewal note or notes therefor, modify
the terms and time of payment of said indebiedness, ruiease from the Uen of this Jastrument say part of the Property, take or relsnse other of
addivonal wecurity, reconvey any pan of the Propetty, consent 0 aay map or plan of \he Property, wihe g Ing of any estamant, Join in
any sxsenshon of jubordination sgreement, snd agree la writing with Bortowar (o modify the rate of interett of period of amortication of ihe Noss
o1 change the amount of the moothly instalimeny paysble 1b der. Any actions Jaken by Lender pursuant 1o the terme of this parsgraph {2
thall not affect the obligation of Borrower or Bormrower's SUCCELsOry Of assigns o pay the sums secured by this {nsument snd 1o observa the
sovenants of Borrower contsined hereln, shsil not afect the gusranty of any pemson, corporstion, partnership ot other entity for psymeat of the
Indebiedness secured hareby, ead shall a0t affoct the fien o priatity of lien hereof on the Propeny. Borrower shall psy Lendes a reasonsbie sarvice
charge, Wogeiher with such tille [nsurance pmm{um and stiorney's fees ai gy be locurred st Lender’s opdon, for any such acdoa if 1sken &t

Barrower's request.

1N FORREARANCE BY LENDER NOT A WAIVER Any forbesracce by Lenders In exnercising any right or remedy hersunder, or otherwise
sfGrded by applicable law, chall not be a waiver of of preciude the siercise of sny right o¢ remedy. The sccupisnce by Lender of paymen: of any
sum secured by this lastrument shet the due date of soch payment shatl not be & walver of Lander's right 10 sither require prompe payment whea
due of 8)) other sumi 10 secured or to declase » default for failure \o muke prompt payment. The procurement of insursace of the peymest of 1anes
or othes lians or chasges by Lander 1hail not be 8 walver of Lendes's right 10 scoelessse the maturily of the Indebiedess secured by this lastrumeny,
o0t thall Lendei's recelpt of any swaids, proceeds or damages under paragraphs 3 and |1 hereof opeisic o curt or walve Bocrower’s defautt in

payment of sums secured by this lutrument.
(page ¢ of & pages)
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14 RSTOPFPFEL CER HFl(,’ATurN:QJmIn En :lllelALl ﬁC{Q‘IEhh Mﬂ with g wilttga ssuemant, duly

schnowledged, setting forth the sums secured by this Inttrument and qay right of set-off. couaiercieim o1 other defsnse which suists sgalnai such
surot and the obligatioas of this (nstrument

18 UNIFORM COMMERCIAL CODE SECURITY AUREEMENT. This Insnument is inended 10 be 8 securiry spreement phrusal o the
Uniform Commarcial {nds for any of the liems spedied above as pan of the Propeny which, under applicable law, may be subject 1o & vcurity
loterest pursuani w the Uniform Cammaerdisl Cods, ind Borrowss bereby grants Lander & security interest I sald llamy. Barrower ajrees that
Lander may Kz this Jasusument, o1 8 reproducton thisect, In 1he sesl estaie records of aihae spproprisis indes, 2s & Snandng etatemens for any of
the jrems 1pecified above 3 part af the Propeity. Asy reproducion of this Insuwmant of of say other secucliy sgrsament ar Rasncing siacgment
sha)l be suMcient a1 8 Anancing 1siemen). (n sddition, Borrower sgreer jo saecuie snd dellver 10 Lander, upon Lendes's requess, sny Knsncing
wtaigmanis, us wel) gy satendions, renswsls pnd smeIdments Vhereol, and raproducdons of 1his lastrument ln such form &t Leades may requlie to
perfect a security Imarest with respect 1o sald ltems. Berrowes shall pay oll conws of Aling such Knancag staremenis snd any s3tensions, renewaly,
amendments snd releases thereol, and shall pay a)) ressonsbie costs and smpenses of any recd searcher for Anancing natemenu Lender may
ressonadly require. Without the priot writien consen of Lender, Bosrowsr shall not czala or sulfer 1o be cineted pursuani lo the LUniform
Uoinmercial Cody any other security Intarest ln 1aid hems, incdludiag replacements and additions thersto. Upon Borrowes's hresch of say covenant
ot agreeman) of Borrower coatsingd in 1his Insirumany, including the covenants to pay whan dus alf sums pecured by this Jasuumend, Leader thail
havy the remadies of & secured party under the Uniform Commerds! Code snd, 81 Lendet’s option, may sl lnvoke the remedies provided in
patagrsph 17 of this Initrument a4 o such liems. In enerciting any of 1aid remedios. Lander may procesd sgainst the llams of resl propeny and

any liama of penonsi propeny apacified strove as pant of the Property separsicly or logethes sad in any ordee whatwoeves, without la sy wey
affecung the availability of Lender's ramudies under the Uaiform Commercis! Code or of the remedies provided in parsgraph 37 of this lastrument.

% JRABES OF THE PROPERTY. As used In this psrsgraph 1§, 1he word “Jeass™ shall meen “sublesse™ If this fnstrument is on a tessehold.
Borraway shali comply with and obsrve Barrower’s obligstians ss fandiacd vnder all leares of the Properny or any pan Whervof. Borrowsr will not
fsase any possion of by Pruperty for son-reildestisl ues encepr with the prior wiltten spproval of Landes. Borrowar, st Landei’s requen, shail
furnish Lendes with Gsev.ed coples of il leaser now saltilng or hereaftar made of il o1 any parl of the Pinperty, snd alt lvsier now or hersalier
sntared into witl be bn forrc und rubtisncs 1ubject to the approvel of Lander. Al lasas of the Property ahatl ipecifeslly provide ithar such fesses
are subordinaia w this tariunany; that the jenant sitoms i Fander, such stiomment (o be alfeciive upon Lender’s scquisitan of ils 10 the
Propeny. that the lenant agoerl viearcute such further gvidences of sucrament as Lendear may flam ims 1o time request; thet the stiornman of i
weaeal thall oot be werminsied 0y oreclosure; and that Leader may, si Lendes's opuon, scckpl o7 reject tuch suornmeny. Barrawer shall not,
without Lender’s wrirtea tonsent, & oxute, modify, turrender of verminate, eithes oralfy or la writing, any ieuse now axisiing or hareaNzs made of ail
of any pan af the Propeny providice oy term of three years or more, permil an assignment of sublease of such o lusse without Lender’s writien
ainsen), of requell or tonsent (o the (ubo.Sinaan of sny lease of all of £ay pan of the Propeny 1o sny lien subordinste (o this Insrumenr. I
Borrowsr becomes aware that eny tensist (ronaset o do, of ls doing. any »ct or thing shich may give rlae 10 any right of sei-off against reny,
Borrowar shall {1) take such steps 21 3hoil e reasonsbly calculsied (o prevent the sccrual of any right to & sel-off sgainst rent, {U) nouly Landsr
thereof and of the amaunit of said ae1-offs, and /., whthin 1en days aler such accrust, reimburse the waent who shail heve scquired such right 10
sat-aff ar tske such other stapr a3y shall affecuvily b asrge such satclf and as shall apsure that reals thersaNer dus shall conlinue 1o be paysble

without ¢ei-00 or deduction.

Upan Lander’s tequest, Borrower shall asdgn 10 Laadar, by wrinen inswrument sallsfsciory so Leader, all lenses now exisling or hercaller made
of il ar any pan of the Property and il security deposits riac e by lenanu in connecdon with such lesses of the Propersy. Upon asignmens by
Botrawer ic Lendes of aay lesses of the Propeny, Lender 1222, Fove aff of the Highis snd powens possstsed by Jorrawer prior 1o such sssignment
snd Leader shall have the right 1o modify, eatend of wrminad: v b inisuing leaser snd 0 esecule new fesses, In Lander's wls dcreton.

7. REMEDIES CUMUITATIVE. Each remedy provided in this | intrumeni is distnet and cumuladve 10 ail other righy or remedies undgy this
insumeny o1 slorded by law or equity, and may be sxercised concurr nily, independenily, or svccessively, in any order whauoever.

18 ACCELERATION IN CASE OF BORROQWER'S INSOLVENCY. i Porn wer shall volunisrily Kie o petition under the Federsi Bankruprcy
Act, 85 such Act may from time 10 Ume be smended, or vhdetr any slmii= £l sucorssor Federal sistuie nladng w bankrupicy, insolvency,
arrangements or reoiganitstions, 07 under any stae banhrupicy or lasolvenc: s _or Als sn answer in an involunisry proceeding sdmicing
lnscivency or lnabllity w pay debis, or if Barmowss shall Mall o obiala 2 vacsuon o r.ay 5 invoiuntery proceedingy brought for vhe reorganleadon,
dissolutian or liquidwion of Borrowas, or f Borrower shail be adfudged a bankrupt, £/ 17 2 wustee ar receiver shsil be appoinied for Borrower or
Botrpwet's propeny, or i the Propeny shall become sublect (o the Jurisdiction of & Federr bankrupicy court or simllar siste court, or f Borrowsr
shali make un sssignment for the benet of Borrower’s areditorns, or if there is an atiachr Zat, execution or other Judical ssiaure of eny ponion of
Borrower's nusets and such selzure b not discharged within ten days, then Leader may, a1 Lendcr’s dpUon, declsre sit of the sumt secured by this
tasccument to be immediztely dus snd paysble whbou! prior notice to Borrower, and Lender myy lnvo'ie any remedies permitied by parsgraph 27
of this Instiumeni. Aay anainey's feet and oihar sxpenses incurred by Lender In connecton =1/’ Rorrower's hankrupicy - of any of the other

sforetaid eveny shall be addionst ndehiadness of Borrower secured hy this Imsirument punuany 15 Y ragraph § hervof,

1%, FRANMGPERE-OPFHE-PROFPIRTPY-O IMENEMOIM INTER BITE-IN-BOA RO WEA rABE UM PT < LANmQyseirertre

any pan of the Propenty, o1 sny lnieress thersin, or (U) benefidel interess in Borrower (If Borrower ls a0 & patursi penon ar pe
Atrument (0 be

parstion, pactaerthip, trust or other Jegat endry ), Lender msy, st Lendsr’s opdon, dectare all of the sums wiured b
immediately due and payable, and Lender may invole sny remedics permined by pacragraph 17 of thls Instreime s option shail not spply In

2 psnner;

cade of

{8} wanlers by devise pr desoenit or by opersiion of law upon the death of » jolmﬂﬁmw
{b) saler or vanafers when (he transferee’s crxditworthiness and manageponeibility ate sstisflacrory to Lencer un? he trensferee ha
containing such 1erms a1 Lander may requir, Ipcluding. if require

esccuted, prior 10 the sale or transfer, & writien essumption s

by Leader, #» incrense in the rase OF interes pays ¢ the Noie,
{a) the geam of 3 lesschald ineren In » part perty of theee yesns or less {ov such fonger tewse term an Lender 133y p<tmit by prior

wiittenr approvat} not contai a to purchase (excapt sny interest In 1he ground ledse, IV this Instrument bs ins lessehold );
sales or ansfers of inwerests in Borrower provided yhet such cales or usnalers, iogether with any prior ssles or wsasfen of
Borrower. but eacluding ssfvs or ransfers under subparsgrsphs (8 ) and (b) sbove, do not result in more than 49%
nuficiat interests in Borower having bedn vold or Unnsferred ince commenotment of amocizstion of the Note; and

fervot-h p the-frrporagrepirof-persgraph-érivrest.
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[nstrument or in the g«e thal] be givea by malling such notlce by certifed mall addressed 1o Borrow 7 w of 8t
such other address oy Borrower may designaie by nouos 1o Lender 1y y sovca 0 Lender shali be given by cenik

ot (o guch other address o5 Lepder may designase by nouer 1o Borrower &

mail, return receipl requetied, 1o Lende
provided h - or ia this Instrument or in the Note shall be deemed o have beea given 1o Borrower or Lender when given
SEE ATTACHED RIDER TO MULTIFAMILY INSTRUMENT.

2t. SUCCESSORS AND ASSIGNS BOUND; JOINT AND BEVERAL LIABPILITY; ACENTS; CAPTIONS. The sovensnis snd sgreements
herein contained shall biod. and the righis bercunder shall lnure 10, (ha respective successon and assigns of Leader sad Borrower, subject 1o the
provisions of paragraph 19 bereal. Al covensnu snd agreements of Bomrower shail be jolnt and several. In szercising suy rights hervunder or
wuking any sctions provided (or herein, Lender may act ibraugh it amplayees. sjents o lndependent coatractorn as authorized by Landes. The
captions end headings of the paragraphs of ghis lastrument are for convenience only and are not 1o be uted 1o Interpret or define the provisiam

hereol.

21 UNIFORM MULTIFAMILY INSTRUMENT; GOVERNING LAW; SEVERABILITY. This form of muldfsmily lnsurument combines

uniforat covenans for natonal use and noa-uniform covenanis with limlied varistions by jutisdicdon 10 constilute 8 uniform security Inprument

covering real propetty and related Matures and pertonsi property. This Insirument shail be govemed by the law of che Jurisdiviion lo which the

Property b Jocased. [n the event thay sny provision of this {nstrumens ar the Note conflicy with spplicable (aw, such confikey shall not alfect other

provisians of ihis Inttrumeat o7 the Note which can be giveo effect withaut the tonflicing piovisions, snd o this end the provisions of this
(page § of 8 pagerj
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Lartrument and the Note s deciared 10 be severable. ln the eveat thal any spplicable law limhing the amounl of inierest of other charges
pumhiad 10 be oollecied from Borrower (s inierpresed so that any charge provided for in this Instrument or ia the Nows, whether consldered
separsiely or Wogaiher with other charges lavied ln conneciion with this lasirumeat and the Note, violsies such law, snd Borrowe; ks sotitled w the
beneht of such law, such charge Is hereby reduced 10 the exuent Recessary o sliminste such violat The . I sny, previously pald 10
Leadet lo sacess of the smounts paysble o Lender pursusal 1o such charges ai reduced shall e applisd by Lander to reduce the principsl of the
indebiedaess evidenced by the Now. For uw purpuss of determining whether sny applicable law limiung the ameunt of lnieresi o1 other chergey
permitied 1o be collected from Bormowsr has been violated, sll indebiedness which s secured by this Iasuument or evidenced by the Note 1nd
which oonsiiruies laterest, a3 well ns all other charges Jevied in connection with such indebisdasss which consutute intersst, shall be deemed 10 be
sliocaied and spread over the sialed term of the Notz. Unless otberwise required by applicabls law, such allocadon sad apresding thall be sfected
i ruch & manner 1ha1 the r3ia of lowres compuied thersby le ualform throughout the sated wrm of tha Nou,

T WAIVER OF STATUTE OF LIMITATIONA.  Borrowst hereby waives the right wa assert any sistute of limiathons 23 8 bet o the
enforvement of the Lien of this lnatrument os 1o any sction brovgli W enforce Lthe Noie of say othet obligstion secuind by thls Imirument.

M. WAIVER OF MARSHALLING. Noitwithiiandlag the salstence of say other securlty Lntsreets ia the Proparty hald by Lander or by any other
paity, Landes shall have the right 10 deierming the order In which say o1 &)l of the Propeny shall be subjecrad 10 the remedies provided hersin.
Laoder shall have 1he right 10 detarmine the ordar in which any or all portions of the ladebisdaess secured heraby ars ssisfisd Ntom the procseds
realized upon the exerciss of the remediss provided harvln. Borrowsr, say party who cossests 10 thls Instrumest and say party who now or
bervsher acquires » recwsity inwrest bn the Property and who has scival of cosstructive pouce hereof baraby waives any and sil right 10 require the
maishalling of wisels la coanection with the «nercise of say of the remedies permiiled by applicable law o¢ provided herein.

18
Agreemant, If any, which s hereby Incorporaied by referencs in snd made 3 pan of this Instrument. All sdvances made by Lendar pu

Coastruction Losa Agraeinen shall be Indebuedpess of Borvower sevured by (his Instrument, and suck, sdvanoes may be oblj

the Consiruction Loca Ao 2ement. All iums disdursed by Lender prios io completion of the improvemeau 1o frolect rity of this Ipsrument
wp W the principal smoun: ol the Note thall be wented as disburse ments pursuant 10 1he Consiruction Loa ment. All such sums shail bear
imterest fron W date of dissusement st the riw saied (n the Now, unless eolleciion from Bosro terest ot such rate would be contiary io
applcable law la which eveirrcu: amounts shall beas intetest at the highas rale which Hected from Basrawes undes applicable law and
tha)l be paysablc wpon soucs “com Lander 10 Borrower requaning psyment the,

From time 10 timo 83 Lender devin: necesssry 1o protect La terests, Borrower shall, upon requesi of Lander, enscute and deliver v
Landet, tn such farm a2 Lender shall Juwr, ud[nm:;_llrg‘-l nd sll rights or claims which relsie W the comairuction of the Propecty and which
Borrower may have againy say party su|pl: {ng a8 yupplied labor, maierisls or sarvioes In connesuon with consuruction of the Propeny. In

wonditons of ihe Consiruction Loss Agreemeni, Lander, 81 Lander’s option, with or without snury

case of biresch by Bortower of the cavenps’ .4
wpon the Pruperny, (i} t:l(y‘ia)ah"fycof the ighus or remedies provided in the Contiruction Loan Agreement, (U) may scoelerate the sums
ad Invoie thows nmrdl ¢« provided in paragraph 17 hereol, or {ill} msy do both. If, afier the commencemaent of

mecured by this lniue

amortizstion ois, the Nate and ihis lastruo sat ace soid by Lendet, from snd sNer such sale the Construcion Loan Agreement shall cesss

© of this lnsirument and Borrower shall ol asart any rght of set-off, counlercialm or other daim or defenss srising ous of or in
ha Bl 2 Lo R N

iz 1 r

n-Agreemeni-ege not-vh e

M. ASSIGNMINT OF HENTS: APPOINTMENT OF R7CRIVER; LENDER IN POSSESSION. As pan of the congidersuon foi the
Igns and Usoslfers 1o Leader sl the reats and revenues of

indebiedness evidenced by the Nowe, Borrower bereby absotutely ard » didonalty
the Property, Including those oow due, past due, of 10 become il b vinue of any leass of other sgreemeant for the oocupancy or use of ali of any

pait aof the Propenty, regardless of 10 whom the renis and revenves of tha Property are paysble. Borrower heraby suthorizes Lendsr o Leader's
agenns 1o collect be aforesaid renta snd revenues and hereky direcu anc’. tenyni of the Property 1o pay such rents 1o Lander or Lendar's sgents;
provided, however, that prior (o written notice given by Lender 10 Buitos ¢r of the breach by Borrower of aay covensnl or agreement of Borrowsy
in (his lastrumenl, Borrower shsll coliect end recaive all renus and revenuds v Wi Property as trustes for the baneRi of Lander snd Botrower, to
spply the renus and revenues 10 collected Lo the sums scured by this lnstrumon’ 'tz the order provided In paragraph 3 hereof with the balance. so
Joag at na such breach has ocrurred, 1o the sccount of Borrower, it being lntendec by #nrrower and Lender that thls sssigament af reats coastitutes
na absolute assignment and oot k0 assignmen for additonal security oaly. Upon deli en of written notice by Lander 1o Borrower of the bieach by
Borrowes of any covensst or sgreemeni of Borrower Lo this Instrument, sad withor/| 242 necessity of Lender enwering upon snd tking end
meinwinlng full control of the Property in person, by sgent or by » coun-sppoiniad recever, Lander shail immadistely be entiled (o possession of
all reau sad revenues of the Property a1 specified io this paragraph 24 as the tame become “oe and payable, including bui not Limited @ rents then
dus and unpaid, and all such renus thall immediaialy upon delivery of such notios be held by PLmover s trustee for the benefit of Lender only;
provided, however, thal the wrilten notioe by Lander to Borrower of the bresch by Borrowser | Aall conisin & statement thsi Laoader exercises it
rights to such rents. Bortowaer sgrees that commendng upon delivesy of such writn potlcs of Soruwer's breach by Lander 10 Borrower, etch
teoani of the Property shall make such rinu payahle 1o and pay 1uch renw 10 Lender or Lender's sgeat. on Lender’s writien demand wo each tenant
therefor, delivered 10 each Lenant personally, by mal ot by delivering such demand io esch rental wils, 7 i ut any ability on the part of said

maant 10 inquire further a4 1o the ealslence nf a default by Borrowsr,

Borrawer hereby coveasnts that Barrower bas wot executed any prior sssignmaent of said repu, thet Borruwer ay not performed, snd will noy
pecform, any acis or has not executed, and will not execule, sny instrumes' which would prevent Lender frem eaercisiag its dghu under this
parsgraph 16, and that at the Ume of exscution of this Insttumeni there has been no anticipstion or prepaymant of any o1 ¢ rents of the Propeny
for more than two monihs prior 1o the due daies of such renis. Borrower coveasnts that Borrower will not hereafler vllec or accepl payment of
any reau of the Propeny more than two months price 10 the dus dates of such rents. Barrowes fusther covensals that S yes will eaecuie and
daliver 0 Lender such further sasignments of reota and revenues of tha Propeny as Lander may from tme 10 time requeal.

Upon Borrower's bresch of any covenant or agreement of Borrowsr in this Insuument, Lender may In parson, by agral ot by s coun.
sppointed recelver, regardlews of the adequacy of Lander's security, entar upon and take and meintaln Nl conuol of the Prozz v 'a order lo
pesform all scts necessary sad 1pproprisie for ths operation aad malnieasnce thereof including, but act Limited 1o, the exscution, anellation or
modification of kases, the collection of all renis and revenues of the Propeny, the making of repairs 10 the Propsrty and the eascution oF
srmisaton of conlracts providing for the menagement of maintensnce of the Propeety, all on such ieems a1 are deemed best 30 protect the security
of this instrumesi. in the aveni Leader aloces 10 soek the sppolaiment of & recelver for the Property upon Borrower's bresch of uny covenant or
sgreament of Borrower la this tastrument, Bocrower bereby sapreusly consants 1o the sppoiniment of such receiver, Lender of the receives shall be
ealilled 1o receive a reascnable fee for s0 managing the Propeny.

All rents 3nd revenues collected subsequent ta delivery of wiliten potice by Lender 10 Borrower af the breach by Borrawer of any covenant o
agroement of Borrowes in this Instrument shail be applicd Amt w the tosts, If sny, of 1akiag control of sad mansgisg the Property and collecting the
reats, includiog, but act Umiled 10, alorney's fees, recalver'y fees, pramiums on receiver's bonds, tosts of repain to the Property, premlums on
insursnce policies, tazes, sisecssmants and owber charges on the Property, asd the coous of dischatging say obligation or Hability of Borrowsr as
bexsor o1 fandiord of the Property and thes 10 the surs secured by this Instrument. Lendsr or the receiver 1hall heve acces 1o the books and
records wsed in 1be operation aad mainienance of the Property aad thall be liable to sccavst oaly for those rents actually received. Lendar shall not
ba Labie to Barrower, sayone cialming under or through Borrower of anyose having an interest in the Property by reswon of anything dons or left

uadone by Leader under this paragraph 16.

If the reats of the Property are not sufficient to meet the coets, if any, of taking controt of and menaging the Property snd collecting the reats.
any funds expended by Lender for such purposes shall become indeblednets of Borrower 1o Lander secured by this Instrument puriuant to
parzgraph B hereof. Usless Lender snd Borrowsr agree In wrillag to other larms of paymaent, such amounts 1hall be payable upon potice from
Leader to Borrower requesting payment therebl and thall bear interes) {rom the date of dishursement at the rase stated In the Note unless payment
of tnterest a1 wich rals would be contsry 1o applicable law, in which event sich amounts shall beas interest st the highest rate which may be

collectad from Borrower under spplicable Iaw,

Aay entesiag upon and hing and mainislalsg of control of the Property by Leoder of the receiver and sny applicaton of rest s provided
berein shall aot cure or walve any default hervunder or lavaelidats sny other right or fremedy of Lendet under spplicable law o¢ provided herein.
This suignment of rents of the Property shall ierminate sl such time a3 this Instruman) cesses 1o secure indebiedness heid by Leader.
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. ACCELERATION: REMEDIES. Upon Borrower's breach of poy covenani ot agreement of Borrower In this Imuum-m including, but not
LBmited 10, the covenany 10 pay when dus any sumi scured by this Instrumens, Lendes a1 Lender’s opuon may deciars aif of the tumt secured by
this Instirumant lo be immadiaiely due and peyabis wiithaut further demand snd may foreclose 1his knstrumsm by judicist proceeding and may
invoke any other remedics permitied by applicabie law or provided herein  Lander shall be entitled o coltect alf costs and espenses lncurred In
purtuing tuch remediss, including, but not fimit<Jd to, sitarney’s foes, tosls of documeniary svidence, sbritact and Ui reporis.

2. RMELEASE Upon gaymen: of i) sums secured by this lastrumaent, Lender shall releate this Insyument. Borrower shall psy Lender’s
ressonsbie cots tacurred in releasing this Inttrument.

29, WAIVER OF HOMESTEAD AND REDEMPTION, Bairower bereby walves sll right of homenesd exempion in the Propenty. I
Borrowar la & corporstian, Boriowes hersby waivas sil right of redempiion on behalf of Borrower and on behaifl of ali other persons scguising any
Inisrest or Uile In the Propeny subsequant 1o the daie af this lasrument, sacept dearse of judgment eraditors of Borrower.

30, FUTURE ADVANCES Upon requen ul Bosrower, Lender, 8t Landar’s opiion so loag ar this Instrument secutes indebrednass held by
Lander, may make Puture Advances 1o Borrowar. Such Fuiture Advances, with iniaresi thareon, shell be sacursd by this Imtument when
tvidenced by promissary notes 11s1ing that ssld notes are secured hereby. At no e shail the principal smouni of the indebiednata ercuied by rhis

lnunm , 80t &:—’lu"gbﬁm. ld)vanud in sccurdence harewlih 10 protect The ucudcy of this Jastsumant, ancexd the original amount of the Mose
{us l n ) plua the addivonal sum of US S5m0

The attached Rider to Multifamlily I[Instrument dated
the date of thisg Instrument is lncorporated into and is
deemed to amend and supplement this Mulrtifamily Mortgage,

INWHITNESS WHEREQF, Borrower has executed this
Instrumenc 'or has caused the same to be exescuted by its
represcutacives thereunto duly authorized.

LAURELS LIMITED PARTNERSHIP,
a Massagffusetts limited partnership

(SEAL}

rq&d szﬁspcon.
1ts ‘Geheral Partner

Borroweyss Address:

c/o Aspen Squere, Management
380 Union Strzet
West Springrield. MA 01089

{paae 7 of 8 pages)
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CURPORATE ACKNOWLEDGMENT -
STATE OF MUINDIS, e e Coumy ss:
The Toregoing insirument was acknowledged BefDre mie this ...t e e et e ee s et eatearas
{daie)

DY e e e e bt et P PRTRR ©ean  meeeseerseraesrerevesaeeTerearttten ey aTeeeeaTeben ot rcrr s naea e are s rasbbesarnttanonsr of
(pesion acknowledging ) {affice }

......................... B et e B e ity ebabens serensnenr e COPPOTRIION, OR behall
{name of coiparation) (1iate )

of the carparation.

My Commission EXpires: e e A st e e et

Noitary Public

INDIVIDUAL ACKNOWLEDGMENT
County sr.

STATE OF ILLINOIS, it cris s v
S S USRS USRSt , @ Natary Public in and for nid county and staie, do heteby cenifly that
personally known (o me :'V‘bc the same person(s} whou nlme(s}. . lubscnbed tolheforegomgmstrumemappeared
befose me this day in persca, und acknowledged thur . he ... signed lnd delivered the said instrument as ... vreee i free and
voluniary aci, for the uses and rurposes therein set ronh.
Given under my hand and aFcisl seal this ... day ol e, 19
My Commission Expires: o~ < . e r e n L b st a LS e S AR RS b e s nre e
Notary Public

INDIVIDUAL LVSITED PARTNERSIHP ACKNOWLEDGMENT

STATE OF ILLNOIS, e CROK L L, County ss:
The foregoing instrument was acknowledged before me 1his ..............day, @f December, 1983 . ...
{date}
DY oo Harald GRingRLoi i bttt sttt . general panner on behalf of

san schnowledging i

LAURELS L MITED PARTNERSHIP

(name of pssinership}

My Commission Expires:

o /6 1)

" 'Notary Public

“OFFICIAL SEAL"
JAMES F. SHAW
NOTARY PUBLIC STATEOF ILUNOIS

MERSHIP AC2ZNOWLEDGMENT

County ss:

STATE OF FLLINOIS, st i ens
The foregoing instrument was acknowledBed Before Me This .o s e it ste vt siess s tarsantbtattesasessrsabinstssssserbmseaanne
(orie)
DY e e e e e e e B errrereenianiertrens e rnrennnsessenedh b s ke s e a e s ke st < e nae et vt arennars of
{name of officer) {emnemi
.............................................................................................. T DO PP UT DT e U P PO PPOPTPUTORIY - -1 o
{siste,

{name cf corporalion)
poration, genecal pariner on behalf of ... R DS LITOR

ship.
R .2

My Commission Eapires:
Noiary Pubiic r

ERIR L I N ElalParms Fnctrsmnnt fpave R af A povert

LRI IR L AT AT X o LU B P (S P 17
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EXHIBIT A - LEGAL DEBCRIPTION

The South 1600.0 feet of the Wast 1/1 of the Southwest 1/4 of Bection 35, Township 18
North, Range 12, Bast of the Third Principal Meridian (except therefrom the West 53}.78
feet therect) and (except therefrom the Bagt 50 feet of the HWest 571.78 feet af the
South 700 feet theroof) and (except therefrom that part described as follows:

Peglinning at a point of intersection of RBaet line of the West 1/1 of sald Bouthwoat 1/4
and a llne 1400.00 faet North of and parallel to the Bouth line of the Wost 1/2 of said
HBouthwest %74 thence Weost on said line 1600.00 feet North of the, and parallel to the
8outh line of Hest 1/2 of sBald 8outhwest 1/4 a distance of 335.00 fest; thence
Boutheasterly 4n a straight line to a point on the Bast line of the West 1/2 of maid
Southwest 1/4, 275,00 feet South of the polint of beginning; thence North cn the Bast
line of the Wesl )/2 of said Southwest 1/4, 175 feet to a polnt of beginning) and

{except therefrom tha’ part described as follows:

Beginnlng at the poini 5f imtersection of a line 1600.00 feet North of and parsallel to
the 8S8outh line of the west 1/2 of sald 8outhvest 1/4 and a line 521.78 feet East of and
parallel to the West line of ~aid 8cuthwest 1/4; thence East on said line 1600.00 feet
North of and parallel to the Houth line of the West 1/2 of sald 8Bouthwest 1/4 a
distance of 450,00 feet; thencs touthwesterly on a straight line to a point on said
line 521.78 feet Rast of and pyxralleil to the West line of said Bcuthvest 1/4 sald point
being 210.00 feet South of the poirt of beginning; thence North on said line 521.78
feot RBast of and parallel to the wrst 'ine of said Southwest 1/4 a distance of 210.00

feet tu the point of beginning) al)l 3 Cook County, Illinois.

18-35-302-C04 Volume:
18-35-303-00%

Permanent Index Numbers: 85

55020
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The lien of the Multifamily Mortgage shall attach to and the
following property shall be subject thereto:

(a) All of the Borrower's right, title, interest, estate,
claim or demand, either at law or in equity, in and to all
architectural, engineering and similar plans, specifications,
drawings, renderings, profiles, studies, shop drawings, reports,
plats, surveys and the like, and all permits and the like, relating
to the gpremises hereinafter desoribed or any improvements or
appurtenant facilities erected or to ba erected upon or about the

remises lierelnafter dascribed; and

(b} ALl prroceeds of the conversion, voluntary or involuntary,
of any of the cnilateral into cash or liquidated claims, including,
without limitatisr, the proceeds of insurance and condemnation

awvards; and

(¢} All leases now or heresafter affecting the premises
hereinafter described or any improvements or appurtenant facilities
eracted upon or about the premises hereinafter described and all
right, title and interest ot the Borrower thereunder including,
without limitations, cash or securities deposited thereunder to
secure performance by the tenantrn of their obligatilons thereunder,
whether such cash aor securities are to be held until the expiration
of the term of any such lease or unplied to one or more of the
installments of rent coming due immedistely prior to the expiration
of such term and including, again without limitations, the right to
recelve and collect the rents thereunder:-and

(d) All earninge, revenues, rents, issues, profits, avails
and other income of and from the hereinafter d¢ecribed premises and

collateral.

(e) Any other items of personal property owned by Borrower or
located upon or and in connection with the real property described

on Exhibit "a",

(f) Any and all funds required by Secured Party to be
deposited by Debtor with Secured Party and held by Secured Porcy in
escrow accounts 1in the name of Secured Party, such funds
establishing escrows for, but not limited to, insurance, taxes and
assessments, replacement reserves, and repairs, all given pursuant
to various documents executed by Debtor relating to the loan

evidenced by the Note.

<
L
<
3
1£2
o
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RIDER TO MULTIFAMILY INSTRUMENT
(FOR USE WITH EXCEFTIONS TO NON-RECOURSE GUARANTY)
1

THIS RIDER TO MULTIFAMILY INSTRUMENT (the “Rider} Is ma?l;‘h?sf...f.‘!},‘!. . tnay of .Dec,
19.93. .. and is incorporated into and shall be deemed to amend and supplement the Multifamily Mongage,
Deed of Trust or Deed to Secure Debt of the same date tthe “Instrument ™), given by the undersigned ..............,
EAURELS  LIMLLED PARUNERSUHIL ... ... & . Magaachusetis Liwitesd
pavvoeerahio. (1he “Bomrower '), 10 secure Dorrowar's Muliifamily Nuote of the snine (data rthe “Note™)

wath Addenduin to Multifamily Note of the same dnte tihe “Addendum”) 1o GREEN, PARK .. ...
EINAJCIAL LIMUTED PARINERSHID, & Listrict . of. . Columbia, limlited, pafpt-
nerahlp, 7200 .01d Geergetewn Road,. . Suite 800Q.% (lnsert address of Lender), and |
its successors. assigns and transferees (the “'Lender™), covering the propeny described in the Instrument and defined

therein as the "Propenty,” locaied ac;

....................... 8659 South 87th Avenue, Justice, Illineds.. ...
{Propeny Addiess)
The Frorenty is located entirely within ... G20k, Sounty.. Jllineis. ... {insert name of state in

wiich the Prarersv is locatad] (the "Property Jurisdiction™).

The term™'ioe Documents' when used in this Rider shall mean, collectively, the following documenis: (i) the
Instrameni. ns modifie;” by this Rider and any other riders to the Insuument given by Dorsowet to Lender and cover-
irg the Property; (11} ihvoisota, as modifled by the Addanduin and any cther sddendum to the Note: and (lii) sl other
ducuinents or ngreemenis’ including any Collateral Agreementa (as defliied below) or O&M Agreemerits (as defined
below), arising under. relates’-to, or made in connection with, the loan evidenced by the Note. as such Loan
[Documents may be amended fre.n cime to time. Any conflict between the provisions of the Instruiment and the Rider

shall be resolved in favor of the Nider.

The covenants and agreements f th.s Rider, and the covenants and agreements of any other riders to the Instru-
ment given by Borrower to Lender and rovering the Property, shall be incorporated imto and shall amend and supple-
meal the covenants and agreements of thalpzirument as if this Rider and the other riders were a pan of the lnstrument
andd all references to the Instrument in he Lo/ Ocuments shall mean the Instrument as so amended and suppleinenied.

ADDITIONAL COVYENANTS., In additic n to the covenants and agreements iade in the Instrument, Borrower
and Lender further covenant and agree rs follows:

A. Funds for Taxes, Insurance and Other Charges

Uniform Covenant 2 of the Instrument ("'Funds for Taxes, Insurance and Other Charges’™) is amended (o change
the title to “Funds for Taxes, Jnsurance and Other Charges: Colisteral Agreements.” Existing Uniform Covenant 2 is
amended to become Unifarm Covenant 2A, The following pow Uniformn Covenant 2B is added at the end of

Uniform Covenant 2A:
2B Replacement Reserve Agreement, Compietion/Repair Agreemras, Achievement Agreement and Other Col-

Intleral Agreements

{n) Replacement Reserve Agreement

Borrower shall deposit with Lender the amounts required by the Replacerier: Reserve and Security Agreement
{the “Replacetment Reserve Agreement”) between Borrower and Lender. doteu e date of the Note. at the times
required by the Replacement Reserve Agreement. and shall perform all other ob.igaiuns as and when required pur-

suan! to the Replacement Reserve Agreement.
(b} Compietion/Repair Agreement U30Lebhe
Borrower shall deposit with Lender the amount required by the Completion/Repair ana Seciity Agreement (the
“Completion/Repair Agreement”) between Borvower and Lender (if any), dated the date of (b2 Note. st the time
required by the Coinpletion/Repair Agreement, and shall perform all other obligations as and whazn required pur-
suant {o the Completion/Repair Agreement.

{c) Achievement Agreement
Borrower shall perform all of its obligations as and when required pursvant to the Achievement Agreement

between Borrower and Lender (if any), dated the date of the Note.

(d) Collatera)l Agreementis

As used herein, the term “Collateral Agreerment” shall mean any of the Replacement Reserve Agreement, the
Completionw/Repair Agreement, the Achievement Agreement and any similar agreement which has been entered inlo
between Borrower and Lender in copnection with the Jcan evidenced by the Note.

B. Application of Payments
Uniform Covenant 3 of the tnstrument (“Applicetion of Payments™} is amended to add the following sentence at

1he end thereof:
Notwithstanding the preceding sentence, (i) Lender shall be permitted to appiy any panial payment received

frzom Borrower in any manner determined by Lender and in any order of priority of application as determnined by
Lender, in Lender’s sole discretion, and (ii) upon any breach of any covenant or agreement of Bomrower in the In-
strument. the Note or any other Loan Document, Lender shall be permited to apply any funds held pursuant (o

RIDER YO MULTIFAMILY INSTRUMENT WITH SEPARATE EXCEPTIONS TO NON-RECOURSE OUARANTY
—~Fannis Mas Unitorm Instrument Form 4088 &9 ipage { of ¥ pagesy
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Ay Cullatern!l Ayreement in any inaaner which s peginitted pussuant w such Collateinl Ayresmant and in any order

o pattty of application as detenuned by Lender. in Lender s sole discretion.

. Hazavd tnsurance: Restoration of 'roperty !

Uniform Coveanant 5 of the Instrument ¢"Hazard Insurance ') is amended to add the following senience at the

endd thereof:

Lender shall noi exeicise Lender's option to apply insurance proceeds 1o the payment of tha sums secured by
the invirument if all of the folluwing conditlons are met: (i) Borrower {s not in breach or default of anv provision of
the Instrument, the Note or any other Loan Dacument: (ii) Lender determines that there will be sufficiens funds to
restore and repair the Property (o 8 condition approved by Lender: tiily Lender determines that the rental Income of
the Property, afler restoration and repeir of the Propeny 10 » condition approved by Lender, wiil be sufficient to
meet all operating costs and uther expenses, payments for 1eserves and loan repayment obiligattons telniing to the
Propeny: and (iv) Lender determines that vestoration and repair of the Property 1o a conditon approved by Lender
will be completed prior to the eardier of either (1) the maturity date of the Note or (2) within one year of the date of

the Joss o0 casunhiy 10 the Properiy,

). Envireinaental Hazards Provision
[ acidinan/tr Borrower’s covenants and agreements wixler Uniform Covenant 6 of the Instrument (“Preserva-
tion and Maintroar :e of Property, Leasehiolds”), Borrower funther covenans and agrees that Borrower shall not:

{n) cause. o marmit the presence, use, generniion, manufacture, production, processing, insialistion,
release, discynrge, storage {including aboveground and underground siorage tanks for petroleum or
petroleumn praducts), treatment, handling, or disposal of any Hazardous Macerials (as deflned below)
{excluding e saf~ and lawful use and storage of quantities of Hazardouy Matzdals customarily used
in the operation any aintenance of comparsble multifamily properties or for normal household pur-
poses} on or under ine Property, or in any way affecting the Propeity or its value, or which may form
the Lasis for any presint ¢r future demand, claim or lisbility relating to contamination. eaposure,
cleanup o other remedhictior-of the Property or;

(b} cause or permit the ransporation to, from or across the Property of any Hazardous Material (excluding
the safe and lawful use and stcrngr of qurniities of Huzardous Materials customarily used in the opera-
tian and maintenance of comparso s multifamnily propenies or for normal household purposes); or

cause or cxacerbale any occurrence (or condition on the Propeny that is or may be in violation of
Hazardous Materials Law (as defined baloe)
t'The maters described in (a), (b} and (¢) above are refeirel 10 collectively below as “Prohibited Activities or Con-

(¢}

ditions.™

Except with respect to any matters which have been discloces in writing by Borrower to Lender prior to the date
of the Instrument, =i matters which have baen disclosed in an anvironments]l hazard assessment report of the
Property received by Lender prior to the dale of the lnstrument, Horrovcrrepresents and warranis that it has not at
any time caused or permitted any Prohiblted Activities ar Conditions aid to tha best of its knowledge, no Prohibited
Activittes or Conditons exist or have existed on or under the Propeny. Nomsower shall take all appropriate sieps
tincluding but not limited to appropiiate lerse provisions) to prevent its empioyess. agents, and contraciors, and all
tenanis and other occupants on the Property, from causing, permining or exaczrbdng any Prohibited Activilles or
Conditions. Borrower shall nat lease or allow the sublease of all or any portion ¢l thie Property for non-residential
use (o any (enant or subtenant that, in the ordinary course of its business. would calse, permit or exacerbate any
Prohibited Activities or Conditions, and all non-residential leases and subleases shali-provi<a that tenants and sub-
ienants shall not cause, permit or exacerbaie any Prohibited Activities or Conditions.

If Borrower has disclosed that Prohibited Activities or Conditions exist on the Property, Por (nwer shall comply
in a timely manner with, and cause all employees. agents, and coatractors of Borrower and any dthzr.nersons present
on the Propenty 1o so comply with, (1} any program of operations and maintenance ("O&M Prograin”) relating to the
Property that is acceptable lo Lender with respect 1o one or more Hazardous Materials (which O&N Meograin may
be set forih in an agreement of Borrower (an “"O&M Agreement'')) and all other obligations se1 forth in any O&M
Agreement, and (2) all Harardous Materials Laws, Any O&M Program shall be performed by qualilied personuel.
All costs and expenses of the O&M Program shall be pald by Borrower, including without limiation Lender's fees
and costs incurred in connection with the mwnitoring and review of the O&M Program and Bostower’s performance
thereunder. IT Borrower fails to timely commence or diligenily continue and complete the O&M Program and com-
ply with any O&M Agreement. then Lender may, at Lender’s option, declare all of the sums secured by the
Instrumens (o be immediately due and payable, and Lender inay invoke any remedies permitted by paragraph 27 of

the lastrument.

Bormower represents that Borrower has not received. and has no knowledge of the issuance of, any clalm. cita-
tion or notice of any pending or threatened suits. proceedings, orders, or governinenial inquiries or opinions involv-
ing the Propenty that allege the violation of any Hazardous Materials Law (“Governmental Actions’’).

Borrower shall promptly nolify Leader in writing of: (1) the occurrence of any Prohibited Activity or Condition
on the Property: (ii) Borrower’s actual knowiedge of the presence on or under any adjoining propenty of any Hazar-
dous Materials which can reasonably be expected to have a material adverse impact on the Property or the value of
the Property, discovery of any occurrence ur conditlon on the Property or any adjoining real property that couid
cause any restrictions on the ownership, occupancy, transferability or use of the Property under Hazardous Materials

Form 4058 &%) fpage 2 of R pogess
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Law Borrower shall cooperate with anv govermmnental iaguity. aad shall camply with any govemmemad or judicial
order which azises fromn any alleged Prohibited Activities or Candidons: titir any Govermmental Action: amd (ivi anv
clnim made or threatened by any third pasty agrins Borrower, Lender, or ther Propeny relating to loss or inmr'y
resulting oy any Harardous Matenals. Any such notice by Boriower shail not relieve Borrower of, or result in

warver of any obligation of Borrawer under this paragraph 2.

Butrower shuli pny prompily the costs of any environmental audits. studies of investigations {including but not
hinited 10 advice of tegal counsel) and the removal of any Haznrdous Materisls from the Propeny required by
Lender as a conditien of ity consent to any sale or (ransfer vnder parageaph 19 of the Instrument of all o any part of
the Propecty or sy ttansfer occurting upon s (oreclosure of n deed in How of foreclosure or any interesi therein, or
requived by Lender following o reasonable detennination by lender that there may be Prohiblied Aciivities or
Cuonditions an or uisder the Property. Borrower authorizes Lender and its employees. agerts and contractors to enter
onto the Property fur the purpose of conducting such environmental audits, siudies and Investigations. Any such
custs and expenses incurred by Lender (Ineluding but not limited (o (ees and expenses of attomeys and consuliants.
whethet incurred in connection with any judicial or aduunisirative process or otherwise) wiich Borrower faiis 10 pay
promptly Snall become immediately due and payable erd shall become additional indebiedness secured by the

Instrument forsvant to Uniform Covenant B of the Instrumeant.

Botower 4niH hold hanmless. defentd and indemnify Lender and its officers, directors. wustees, employees, and
ngents from andtugzinst all proceedings (including but not limiied 1o Government Actions), claims, damages. penal-
ties. cosiy and erperies (including without limitation fees and expenses of attomeys and expert witnesses, invesiiga.
tory fees. and cleanup a.ul remediation expenses, whether or not incurred within the context of the fudicial process),
nrising directly or indisccth from (i) any breach of any represenuation, warranty, or obligation of Borrower con-
tained in this paragraph I o' (i) the presence or alleged presence of Hazardous Materials on or under the Property.
Lender ngrees that the lickiity created under this paragraph shall be Himlied to the assets of Borrower and Lender
shal not seek to recover any delicizney from any natural persons who are general paniners of Borrower ¢ Dommower

15 a partnership).

The term “Hazardous Materinls," for purposes of this paragraph D. includes petroleum and petroleum products,
flammable explosives, radivactive maisrisiz (excluding radioactive materials In smoke detectors), polychlorinated
biphenyls, lead, asbestos in any form that s r¢ could become frinble. hazardous waste, toxic or hazardous substances
or other related maierisls whether in the fo/m af-a chemical, element, compound, solution, mixtute or otherwise
including. but not limited fo. those materials aef==d as "hazartdous substances,” “extremely hazardous substances,”
“hazardous chemicals,” “hazardous materials.” ['toxi~ substances.” "solid wasie,” “toxic chemicals,” “air pollu-
tants,” “toxic pollutants.” “hazardous wastes,” “exicemcly hazardous waste," or “restricted hazardous waste" by
Hazardous Materials Law or regulated by Hazardous nfatzials Law in any manner whatsoever.

The term “"Hazardous Materials Law." for the purposes ol this paragraph D, means all federal. state, and local
laws. urdinances and regulations and siandards. rules. policicr arizt other binding govemmenial requirements and any
coutt judgmenis applicable to Borrower or to the Propersy velrifsg to industrial hygiens or (o environmental or
unsafe conditions or to human health lncluding, but not limiied (o, those relnting (o the generation, manufaciure,
storage, handling, transporntation, disposal, release, emisslon or dis<arge of [inzardous Mnterials, those in connec-
tion with the construction, fuel supply. power generation and transmissica. Waste disposal or any other operations or
processes relating to the Propenty, and those relating 10 the atmospherc. soi). surface and ground waler, wetfands,

stream sediments and vegeintion on. under. in or about the Property,

.o

The representalions. warranties. covenants. agreements, indemnitics and un<epakings of Dorower comained In
this parageaph 1> shall be in addition to any and all oiher abligations and liabliiier that Borrower may have to

Lender under applicabie law.

The representations. watranties, covenanis. agreementy, indemnities and undentakings <« Rorrower comained in
this paragraph D shall continue and survive notwithsianding the satisfaction, discharge, rileas:, assignment, termi-
nation. subordination or canceliation of the instrument or the payment in full of the principa: ¢ ~:d interest on the
MNote and all other sums payable under the Loan Documents or the foreclosure of the Insuumén? or the tender or
delivery of a deed in lieu of foreclosure or the releasa of any portion of the Propenty from the Hen «f the Instrument.
except with respect to any Prohibited Activities or Conditions or violation of any of the Hazardous dixtrials Laws
which (irst commences and occurs after the satisfaciion, discharge, release, assignmeni, termination o cancellaton
of the lastrument following the payment in full of the principal of and interest on the Note and all other sums
payable under the Loan Documents or which first commences or occurs after the actuzl dispossession from the
entire Propernty of the Borrower and all entities which control, are controllied by, or are under common control with
the Borrower (each of the foregoing persons or entities is hetelnafter referred to as a “Responsible Party") following
foreclosurs of the Instrument or ncquisition of the Property by a deed in lieu of foreciosure. Nothing in the foregoing
sentence shall relieve the Borrower from any Hablilty with respect 16 any Prohibited Activities or Conditions or vio-
iation ol Hazardous Materinls Laws where such Prohibiled Activities or Conditions or violation of Hazardous
Materials Laws commences or occurs, or is present as a resull of, any act or omission by &eny Responsible Party or

by any person or entity acting on behalf of a Responsible Pany.
E. Books. Records and Financial Information
Unifornn Covenant 10 of the Instrument ('Books and Records™) is amended to read as follows:

Borrower shall keep and maintain at all times and upon Lender's request, Borrower shall innke available a
the Property address, complete and accurale books of accounis and records in sufficient detail to correctly reflect
the results of the operation of the Propenty and copies of all writien contracts, leases and other instruments which
affect the Propernty (including but not limited to all bills. invoices and contracts for electrical service. gas service,
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water nnd sewer service. wasie management service. lelephornie service and managemem services). These books,
records, cunuaets. leases and other instruments shalt be subject to examination and inspection st any reasonabls time
by Lender. Hortower shali furnish (o Lender the fallowing: t1) within )20 days sfier the end of each fiscal year of
Dorrower, a stmement of fncume snd expentes of the Propeay mud & sistement of changes in financial poridon, and
when requesied by Lender, o balaiice sheal, each in ressonsble deinll nnd centifled by Burrower sud. if Leader shall
tejaire. the faregoing statermznts shall be sudiled by an independem cenified public accountant: (1) together with
the {uregoing financial siastements and at any other thine upon Lender's request. a rent scheduls for the Property, in
the forn 1equired by Lender and centified by Borrower, showing the name of each tenant, and for each tenant, Lhe
space occupied, the lease expiration date, the rent payable. the sent paid and any ather information requested by
Lender: tiii) upon Lender’s request, an accouming of all security deposits held in connection with any lease of any
part of the Property, Including ibe nmne and identification nunber of the accounts in which such security depnshis
are held, the name and addrzss of the financial institutions in which such security deposiis are held and the name of
the person to contact at such (inancial institution, along with any authority or releass necessary for Lender 1o access
information regarding such accournts; and (iv) promptly upon Borrower’s receipt, copies of any compluint filed
agairist the Borrower or the Property management alleging any violstion of falr housing law, hahdicap access or e
Americalinwith Disabilities Act and any tinal administrative or judicial dispositions of such complaints. If Botrrower
shall fush e 1imely provide the financial statements required Hy clause (1) above, Lender ahall have the 1ight 1o Biave
tha Barruy/er's bhooks and recorda auditad In order 10 obinin sich financinl statemonts, and any such conts apd
exponsey indurred by Lender which Bosrower foifs 10 pay prompily shafi becomes inumedintely due and payable anl
shall become alaitional indebtedness secured by the lnsuument pursuant (o parsgeaph 8 of tha Instrument.

Translers of Liia Peonerty or Slgniticant tateresia it Dorrawer; 'Transfor Fees
Unlfonm Covenant 17 of the Inatnnneant (" Tranafers of the Propenty or Heneficial tnierests in Barrower,

Avtumption”) is amendoa e tead as set fonth below:

¥,

Trausfers of the Property o1 Sigriticant Interests in Borrower; Trans(er Feen

(a) Deflinitions
For purposes of the Instrusnent (acsd 1% Rider), the lTollowing terms have the respective ineanlngs set forth below:

t1) The term "Key Puncipal” micrasjthe natural person(s) who execute(s) the Exceptions 1o Non-Recourse
CGuaranty to Leunder dated 1= tate of the Note and sny persons who subsequently execute sn
Exceptions to Noun-Recourse Guar iy (o Lender in connecifon with the Note,

The term "Transfer” means o sale, aisigninent. ransfer or vther disposiden (whether voluniary or by
operation of nw) of. or the granting wv Creating of a lien, encumbrance or security interest in. the
Property or in ownership Intereats, and theizeriance or other creation of ownership tuterests in an eathy

and e secanstituilan of one typa af endity warotier type of entity.

(2)

(3 A UShgntieant Intsreat” ln nny ety ahall mean e lollowing:

If the enlity v & genecal paninership o0 o Julid ¥egone, (AY sny patnstahip interest i the genninl
pattuership, or (8 any Interest of a Joint ventured ln v/ folit venture;

(i) 1€ ke entity is a Himbted parinecship, (A} any Hanbted raennership Jutorest in the entlly which,

together with nti other Hinited prrtnership huerests in s voilty Transfered since the date of the
Nuwte. exceeds 499% af all of the limlted parimenshlp Imerestyin Ve ontity, o (B3) sy genorsl pan-

13

riership lutecest fn (he eniily;

(i) if the entity is o limited liability company, any mewmberahip lnterent which, 10gether with all other
membership interests in the limited liability compeny Transferted sisice the date of the Note,
exceeds 49% of all of the memnbership Interesis in he limited liability cc mprav:

(iv) If the entity is a corpotation, any voting stock in the corparation which, togcihzr with all other voi-

ing stock of she carporation Transferred sitice the date of the Noie, exceeds 404G! all of \he vou-

ing stock of the corporatian; or

il the enlity is a trust, any beneficial interest in such trust which, together with alt oiner beneficial

interests in the trust Transferred since the date of the Note, exceeds 49% of all of the beneficial

interests in the trust.
(b) Acceleration of the Loan Upon Transfers of the Property or Significant Interests
Lender may, at Lender's option, decisre all sums secured by the Instrument isimediately due and payable and

Lender mny invoke any remedies petinitted by paragraph 27 of the Instrument if. without the Lender’s prior wiitten

consent, any of the following shall occur:

(£} a Transfer of all or any past of the Property or any interest in the Property;

(v)

(2) o Tanvfer of any Significant interest i Burrawey;
13) a Transfer of any Signiticant luterest in a corporation. partnership, fimfied Habitity comgpany, jofnt ven-
ture, or trust which owns a Sigaificant Interest in the Borrower:

t4) if the Borrower is a uvust, or if any trust owns 4 Significant Interest in the Borrower, the additon. dele-
tion or substitution of a trustee of such trust, which addition, deletion or substitution has not been

approved by Lender: or
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131 a Transter of all or any part of any Key Principal's ownership interest (other than limited pantnership

interests) in the Borrower, or in any other emity which owns. directly or indirectly. through one or
nmofe imermediale entities. an ownership inerest in the Borrower.

(c) Transfers Pecnltted with Lender's P'rior Consent
Lende: shall consent 1o a Transter which would otherwise violate this paragraph 19 if, prior to the Transfer:

(1) Bonower cpuses 10 be submitted 1o Lender sl Infonnation tequired by Lender to evaluala the 1rang-

(3)

{4

(3}

frren mind the Propenty as if » new loan wern baing made (o the tanafesce snd securedt by the Propony,
hi tha case of & Transler of all or any part of the Property or an interesd thetedn, or (o the Hlorrower (s
recomsdited after tho proposed ‘Transfer), in the case of n Transfer of Significant Inferesca:

The transferce, In the case of a Transfer of all or any part of the Property ar an interest thereln. or the
Horrower {as reconstituted after the proposed Transfer), in the case of a Transfer of Significant
lnterests, meet the eligibllity, credit, management and othet standards, snd the Property meets the
physical maintenance and replaceinent reserve requiremenis, customarily applied by Lender for
approval of now borrowers snd propenies for loans secured by liens on mulufumily properdes:

«v_the case of & Transfor of al) or any part of the P'roperty, the proposed wansferce (i) axecutes an
rgreement acceptable to Lender pursuant to which the proposed transferes agrees, upon consummation
of the Transfer, to assume and (o pay and perform all obligations of the Bortower under the Nole, the
Instiecit and the other Loan Documents, (ii} caures one or mors individuals scceptable to Lender 1o
execute. vl cdellver to Lender an Exceptions (o Nou-Recourse Guaranty, and (1) oxecutes such docu-
ments andg cuicrwlse pravides such docinnents snd information as required by Lender In connection

with the Tran/f={;

In the case of a T/an: fer of a Key Principal’s ownership interest pucsuamt o paragraph 19(L)(3), (J) the
Dorrower (as reconst’iuted ‘after the proposed Transfer) execules an agreement acceptabls to lender
that catifles and confinps wis obligations of Burrower under the Note, the Instrument and the other
Loan Documents, (ii} ote or more individuals sccepiable to Lender execute and deliver to Lender an
Exceptions 1o Non-Recours: O iaranly, and (iil) the Borrower executes such documents and atherwise
provides such documents and iriovnnsuon as required by Lender in connection with the Transfer; and

Borrower pays lo Lender a 53000 on-refundable npplication fee and a ransfer fee eqqusi to one per-
cent (1%} of the sums secured by the Ircuument, in addidon, Borrower shall be required to reimburse
Lender for all of Lender's out of pockst expenses incurred in connection with tha assumption, Lo the

extent such expenses exceed $3000.

{d) No Acceleration of the Loan For Transfers Cavied By Certain Events

Notwithstanding 1he foregoing provisions of this covenan, Jierder shall not be entitled ta declare sums secured
Ly the Instrument immediately due and payable or to invake aiy remedy permitted by paragraph 27 of the

[nstrument solely upon the occurrence of any of the following:
(13} A Transfer that occurs by inherilanca. devise, or bequest or by operation of law upon the death of a

(2}

thH

(4

»

MNotice

natural person who is an owner of the Propeity or the owner G/f/a -lirect or indirect ownership interest in

the Borrower,
The gramt of a leasehold interest in individuai dwelling units for a teim-0f two yedrs or Jess and leases
far commercial uses as long as commercial leases do not exceed 20 purcest of the reniable space of the
Property (measured as required by Lender) and provided that all such lelsuhold interesis do not contain
an oplion 1o purchase the Pruperty.

A sale or other disposilion of obsolete or wom out persons! property whiuk.is “ontemporanevusly
repleced by comparable personn) propeny of equal or greater value which is fiee’and clear of lieas,
encombrances and secticiiy interests vther than those created by the Loan Documents,

The creation of a mechanic's or materiahinen's lien or judgment ifen against the Proacry which is
released of record or otherwise remedied to Lender's satis(action, within 30 days of the dave of creauon.

The grant of rn easement, I prior (o the granting of the easement the Bomower causes 1o be submitied
to Lender all information required by Lender 1o evaluate the easement, and if Lender determiines thal
the easeinent will not materiafly affect the operation of the Property or Lender's interest in the Property
and Borrower pays 10 Leader, an demand, all cost and expenses incurred by Lender in connection with

reviewing Borrower's request.

Uniform Covenant 20 of the Instrument (""Notlce") is amended o read as follows:

Each notice. demand. consent, or other approval (collectively, “notices” and singiy. “notice™} given under the
Note, the Instrument, and any other Loan Document, shall be in wriling to the other pany, and if o Borrower, at its
address sei forth below Borrower's signatute on the Instroment. and if 1o Lender at its address set forth at the begin-
ning of the Rider, or at such other oddress as such panty may desiynate by notice (0 the other party and shall be
deemed given {(a) three (3) Business Days after mailing, by certifled or registered U.S. mail, retum receipt requestied.
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jrostage prepaid, (b) one ({1} Husiness Day afier delivery, fee prepuid. 1o a national overnight delivery service, or (v}
when delivered. if personalty delivered with proof of delivery theieof.

Bomrower and lLender each agrees that it will ot refuse or reject delivery 0‘ Ry notice given hereunder, that ig
will acknowledge, in writing, the receipt of the same upon request by the ather pany and that any notice rejecied or
refused by it shall be deemed for ail purposes of this Agreement to have been received by the rejecting party on the
date so rafused or rejected, ns eonclusively esiablished by the records of the U.5. Postal Service or the courier ser-
vice. A used in the [ostrument, the teem "Business [Day" rieans any day other than & Ssturday, a Sunday or any

ather day on which Lenler is nat open for business.

Lender shall not be required 10 Jeliver notice (o Key Principnl In connection with any notice given 1o Borrawer.
However, if Leader strall dediver notice 1o Key Principal. such notice shiall be given In the manner provided in this
Uniform Covensnt 20, at Key Principal’s address set fonh at the foot of the Rider,

H. Goverming Law
In addizion 1w the governing faw provision of Unifoarm Covenant 22 of the Instrument ("Uniform Mulljifamily
lasyumed: Coverning Law; Severability™), the Borrower and Lender covenant and agree az follows:

{a) Chutc»aof Law

The validiv; ol the Instrument and the other Loan Documents, each of their lerms and provisions, and the righis
nnd obligations Oi Perzower under the Instrument and the ather Loan Documents, shall be govemed by, Interpreted,
consicued, am) enforsed pursunnt to and in accordance with the lawe of the Property Jurisdiction,

(b} Consent to Juriidi:ztion

Bortower consents to e exclusive jursdiction of any and all state and federal couns with jurisdiction in the
Propenty Jurisdiction over Bortow:r ~nd the Borrower's assets, Bortower agrees thal such avseis shall be used first
o satisfy all claims of creditors organized or domiciled (n (he United Stales of America (“USA™) and that no sssets

of the Barrower in the USA shril be crinsilered part of any foreign bankiupicy estate.

Rorrower agrees that any controve:>y aiising under or In relstion to the Note, the lnstrument or any of the other
Luan Documents shall be litigated exclusivziy-in the Propeny Jurisdiction. The stite and fedesa) couns and authoni-
ties with jurisdiction in the Property Jurisdictica shall have exclusive jurisdiction over all controversies which may
arise under or in relation 1o the Note, and any tacurity for the debt evidenced by the Nole, inciuding without Umilia-
tion those controversies relating (o the execulion, infurpretation, breach, enforcement, or compliance with the Note,
the Instrument, or any other issue arising under, 1:lated to, or in connection with any of the Loan Documernus.
Borrower irrevocably consents to service, jurisdiction. <nu venue of such coutts for any litigation arising from the
Noie, the [nstrument or any of the other Loan Documemsz! rad waives any other venue 1o which it might be emtitled

by vintue of dornicile, habitual residence or otherwise,

1. Acceleration; Remedies
Covenant 27 of the Instrument ("Acceierstion: Remedies™) s anerd=d ta add the following at the end of the

first paragraph:

Upon the breach of any covenant or agreement by Bortower in the Inyivinemt, (including, but not limited to, the
covenanis 1o pay when due sums secured by the Instrumient} or any other Loin Document. Lender, at Lender’s
eption may, in addition to any remedies specified In this covenam, Invoke an: ather remedies provided in any

-
o]

If Bortower is in defoult under any promissory note (otlier than the Nota) evidesiing » loan (the “Subordinate {;_:_
J.oan”) secured by a securily instrument (ather than the Instrument) covering ol or any porticn of the Property (the ;.“3
“Subordinate Instrument”) ot under any Subordinsie Instrument or other loan document excoutrtin connection with ¢~
the Subotdinete Loan, (and whedier or not the Borrower has obiained the prior approval of Lenzer o the placement ()
of such Subordinate Insttument on the Propeny) which defaull remains uncured after any appiiratle cure period, G
\ Barrower also then will be in defanlt under the Note and the Instrument. In that event, the entirvurpoid principa)

balance of the Note, nccrued interest and any other sums dus Lender secured by the Instument then ‘will become
due and payalite, at Lendoer's option. [l Lender sxorcises 1his option (o sccelerate, Londer will do so in accordance
with the provisions of the Mote and the lnstzument, and the Lendes may invoke any and all remedies permilied by
applicable law. the Note, the Instrument, or any of the other L.oan Documents,

Collateral Agreement.

J. Single Assel Borrower
Uniif the :lebt evidenced by the Mote is paid in full, Borrower shail not (1) acquire any real or personat properny
other than the Property and assets (such as accounis) related 1o the operation and maintenance of the Property, or (2)

operate any business other than the misnagement and opetation of the Propeny.

K. Non-Recourse Liability

Subject to the provisians of parograph L. and aotwithstanding any other pravision in the Note or Instrument, the
persannl liability of Dorrower, any general partner of Borrower (if Borrower is a pantnership), and any Key Principal
10 pay the principal of and interest on the debt svidenced by the Note and any other sgreement evidencing
Borrower's obligations vnder the Note and the Instrument shiall be limited 1o (1) the real and personal propesty
described as the “Property” in the lustvument, (2) the peisonal propenty deacribed in and pledged vnder any
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Collateral Agreement executed in connecton with the loan evidenced by the Note. () the rents, profits. isyues. prod-
ucts and incotne of the Property received or collected by or on Behalf of Borrower (the “Rents and Prafits™) o (he
exient such receipts are necessary, flirst, to pay the reasonable expenses of upfm'ms, managing, maintaining and
repairing the Propecy, tnchiding an not fimited (o resl ostate taxer. wiilitios. sisessments, Insurance premiuma,
tepairy, replacemems and ground rems. if any (he "Operating Fxponses”) than thue and payabie s uf the tine of
teceipt of stich Reats and Proflts, and 1then. w pay the principal snd interest dua urider the Note. anid sny other aums
chte under the lnstrwment or any other Loan Document (including but not {imited to deporits or reserves due under
auy Coflaternt Agreement), except 10 the extent thm Borrower did not have the fegal right. because of a banksupicy,

1eceivership or similar judicial proceeding, 10 direct the disbursement of such suns,

Except s provided in paragraph L. Lender shall not seek (n) any fudgment for & deliciency against Bormower,
any goneral parner of Borrower (If Borrower is a partneaship) or any Key Principal. or Borrower's or uny such gen-
eral partnec’s or Key Principal’s heirs, legal representalives, successors or assigas, i any achion 1o enforce any vight
ur remedy under the Instrument, or (b) any judgment on the Note except as may be necessary in any achion brought
under the lnsteurnent 1o enforce the lien against the Property or to exercise any remedies under any Collateral

Agreamenst.

[.. Excepiinns to Non-Recourse Linbility

I, withcul pbtaining Lender's prior written consent, (i) s Transfer shall occur which, pursuant to Uniform
Covenamt 19 bt nt Instrument, gives Lender the right, at its option, {0 declare all sums secured by the Instrument
inunediately dae <o payable, (il) Botrower shall encumber 1he Property with the llern of any Subordinate Instrument
in connection with sny Zinancing by Bomower, or (111) Borrower shall violate the single asset covenant in paragraph
1 of the Rider, any of suns nvenis shall constitute a default by Borrower under the Note, the Instrument and the other
{.oan Documents and it s1.clevent shall condnue for 30 days, paragraph K shall not apply from and afier the date
which is 30 dayy after such evznt and the Borrower, any general partmner of Borrower (if Borrower is = partnership)
and Key Principal {each indiCid..aly on n joint and several basis iIf more than one) shail be personally lisble on a
joint and several basis for {ull recaurse Hability under the Note and the other Loan Documents.

Notwithatanding paragtaph K, Jorrower, any general partner of Borrower (If Borrower is a partnership) and
Key Principal {each individually on a )cint)and several basis if more than one), shall be personally liable on a joint
i several basis, in the amount of any iwsr camage or cost {incfuding bul not limited to sitomeys’ fees) resulting
from (A) feausd ar intentions) misrepreset<idon by Botrower or Boitower's agenis or employees or sny Key
Principal or general partner of Borrower in cond ectlon with abtainlug the loan evidenced by the Note, or In comply -
ing with any of Borrower's obligmions under the L'oan Documents, (B) Insurance proceeds. condemaation awerds,
secutrity deposits from tenants and other sums or payments received by or on behalf of Borrower in its capacily as
owner of the Property and not apptied tn accordance with ihe provistons of the Instument (except to the extent tha:
Borrower did not have the fegal right, because of a bankn ptey, receivership or similar judicial proceeding, (o direci
disbursement of such sums or payments}, (C) al! Rents and/ P oifts {except 1o the extent that Borrower did noc have
the legal right, because of a bankruptcy, recelvership or similis judicial proceeding, to direct the disbursement of
such sums), and not applied, first, 10 the payment of the reasonable Onernting Expenses as such Operating Expenses
becume due and payable, and then. 10 the payment of principsl & inter=zt then due and payable under the Noie and
all other sums due under the Instrument and ail other Loan Docurents {ncluding but not limited to deposits or
reserves payable under any Coltateral Agreement), (D) Borrower's {alluic 17 pay transfer fees and charges due under
paragraph 19[c) of the lnstrumant, or (E) Borower's fsifure following a defiuit under any of the Loan Documents lo
lativer to Lender on demand all Rents and Profits, and security deposits (sxcezi¢ 127ths exient that Borrower did noy
linve the logal right becavss of a bankrupicy, recelvership or simifar judicisl groceeding 1o direct disbursement of
such sums), hooks and records r2inting 1o the Propeny.

No provision of paragraphs K or L shall (1} affect any gueranty or similar agreoines sxecuied in connection
with the debt evidenced by the Nolte, (ii) release or reduce the deln evidenced by the Ncte, (i) impair the right of
Lender 10 enforce the provisions of paragraph D of the Rider, (iv) impair the lien of the Instrurae w or (¥} impair the
right of Lender to enforce the provisions of any Collateral Agreement,

N, Walver of Jury Trial

Borruwer and Key Principal (each for himself If more than one) (i) covenant and agree not to elect a uial by
jury with respect lo any issue arising under any of the Loan Documents triable by a jury and (11) walve any right (o
irial by jury to the extent that any such right shall naw or hereafter exist. This walver of right (o trial by Jury Is sepa-
rately given, knowingly and voluptarily with the benefit of competent legal counsel by the Borrower and Key
Principal, and this waiver is intended to ercompass individually cach instance and esch issue as to which the right to
a jury tria) would otherwise accrue. Further, Barrower and Key Principal hereby cenify that no representative or
agent of the Lender (including, but not limited o, the Lender's counsel) has represenied, expressly or otherwise, to
Rorrower or Key Principal that Lenrzr will not seek 1o enforce the provisions of this paragraph M.
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BY SIGNING BELOW. Borrower accepts and ageees (o the vavenants and agreerments coniained in this Rider
Borrower:

t
LAURIKT.S

LIMITED PARTNERSHIP,
a Massachuaeits limited partnershlip

// S A,

(SEAL)
ALO. Grinspcon,
{ gkg General Partner
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