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708269753 (Kenwood Ave. and Kimbark Ave.)
708269745 (University Ave., Greenwood Ave. and Ellis Ave.)
708269737 (Ingleside Ave.)
Renaissance Apartments

FIRST MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT
(ILLINOIS)
(FOR SE WITH BOND ENHANCEMENTS - REVISION DATE 6-15-2006)

THIS FIRST MU TIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT (the “Instrument™) is made to be effective as of the 1st day of
November, 2011, between RENAISSANCE PRESERVATION ASSOCIATES LIMITED
PARTNERSHIP, an limited pritnership organized existing under the laws of Illinois, whose
address 1s ¢/o Preservation of Affcrdable Housing, Inc., 77 West Washington Street, Suite 1001,
Chicago, lllinois 60602, as mortgagar (“Borrower”), and ILLINOIS HOUSING
DEVELOPMENT AUTHORITY, a body politic and corporate organized and existing under
the lllinois Housing Development Act, as amended, whose address is 401 North Michigan
Avenue, Suite 700, Chicago, lllinois 60611, «s mortgagee (“Lender”). Borrower's
organizational identification number, if applicable. is:N/A.

TO SECURE TO LENDER the payment of the irdebtedness, including, without
limitation, all sums owing or which become owing by Beriower.to Lender under the Bond
Mortgage Note dated November 17, 2011 and maturing on Deceniber 1, 2042 (the "Maturity
Date") advanced by or on behalt of Lender to protect the security Ot this Instrument under
Section 12, and the performance of the covenants and agreements of Barrower contained in the
Loan Documents, Borrower mortgages, warrants, grants, conveys and assizns to Lender the
Mortgaged Property, including the Land located in Cook County, State of tllizois and described
in Exhibit A attached to this Instrument.

Borrower represents and warrants that Borrower is lawfully seized of the Morteaged
Property and has the right, power and autherity to mortgage, grant, convey and assign ihe
Mortgaged Property, and that the Mortgaged Property is unencumbered except as shown on the
schedule of exceptions to coverage in the title policy issued to and accepted by Lender
contemporaneously with the execution and recordation of this Instrument and insuring Lender's
interest in the Mortgaged Property (the "Schedule of Title Exceptions"). Borrower covenants
that Borrower will warrant and defend generally the title to the Mortgaged Property against all
claims and demands, subject to any easements and restrictions listed in the Schedule of Title
Exceptions.

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 1
Renaissance Apartments
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UNIFORM COVENANTS
(FOR USE WITH BOND ENHANCEMENTS - REVISION DATE 7-7-2009)
BOND MORTGAGE

Covenants. In consideration of the mutual promises set forth in this [nstrument, Borrower and
Lender covenant and agree as follows:

1. DEFINITIONS. The following terms, when used in this Instrument (including
when used‘1n.the above recitals), shall have the meanings set forth below in this Section 1. Any
term used in4nis. Instrument and not defined shall have the meaning given to that term in the
Indenture.

(a) “Attorneys’ Fees and Costs” means (i) fees and out-of-pocket costs of Lender’s
attorneys, as applicable /ircluding costs of Lender’s in-house counsel, support staff costs, costs
of preparing for litigation, computerized research, telephone and facsimile transmission
expenses, mileage, deposition’ costs, postage, duplicating, process service, videotaping and
similar costs and expenses; (ii) costs and fees of expert witnesses, including appraisers; and
(11} investigatory fees.

(b) “Bonds” means the $7,700,050 Illinois Housing Development Authority
Multifarmly Initiative Bonds, Series 2009E issued pursuant to the provisions of the Indenture.

(c) “Bond Mortgage Loan Documents” means the Financing Agreement, the Bond
Mortgage Note, this Instrument, the Regulatory Agrezment and any other documents now or in
the future executed by Borrower, any guarantor or any sther person in connection with the loan
evidenced by the Bond Mortgage Note, as such documerits/may be amended from time to time.

(d) “Bond Mortgage Note” means the Bond Mortgage Note described on page 1 of
this Instrument, including all schedules, riders, allonges and addenda, as such note may be
amended from time o time.

(e} “Borrower” means all persons or entities identified as ““Borrower” in the first
paragraph of this Instrument, together with their successors and assigns.

(f) “Business Day” means any day other than (i) a Saturday, (it) a Suaday, (iii) a day
on which the Federal Reserve Bank of New York (or other agent acting as the Credit Facility
Provider’s fiscal agent identified to the Trustee) is closed, (iv) a day on which the rrincipal
Office of the Credit Facility Provider is closed or (v) a day on which (a) banking institutions in
the City of New York or in the city in which the Principal Office of the Trustee, the Principal
Office of the Tender Agent, or the Principal Office of the Remarketing Agent or the Principal
Office of the Credit Facility Provider is located are closed or (b} the New York Stock Exchange
15 closed.

(g) “Credit Enhancement Agreement” means the Credit Enhancement Agreement
between Freddie Mac and the Indenture Trustee, under which Freddie Mac has agreed to provide

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 2
Renaissance Apartments
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for the payment of principal of and interest on the Bonds when due and payable with respect to
the Bond Mortgage Loan and (if applicable) the payment of the Purchase Price of the Bonds
during any period the Bonds bear interest at a variable rate, to the extent there are insufficient
remarketing proceeds to pay the Purchase Price of the Bonds tendered for purchase while the
Bonds bear interest at a variable rate,

(h)  “Credit Facility” the Credit Enhancement Agrcement or any Alternate Credit
Facility at that time in effect.

(i) “Credit Facility Provider” means, so long as the Credit Enhancement
Agreement is in effect, Freddie Mac, or so long as any Alternate Credit Facility is in effect, the
Credit Facility Provider then obligated under the Alternate Credit Facility.

() ‘Environmental Permit” means any permit, license, or other authorization
issued under ar'y 'Jazardous Materials Law with respect to any activities or businesses conducted
on or in relation ta the Mortgaged Property.

(k) “Event of Default” means the occurrence of any event listed in Section 22.

(L “Financing Agreement” means the Financing Agreement among Issuer,
Indenture Trustee and Borrowsr, as the same may have been from time to time amended or
modified, together with any other inst:uments supplemental thereto, pursuant to which the Tssuer
has used the proceeds of the Bonds 16 make or acquire, as applicable, the Bond Mortgage Loan
to Borrower in connection with the Projéci.

(m)  “Fixtures” means all property-owned by Borrower which is so attached to the
Land or the Improvements as (o constitute a fixture under applicable law, including: machinery,
equipment, engines, boilers, incinerators, installed brilding materials; systems and equipment for
the purpose of supplying or distributing heating, catlting, electricity, gas, water, air, or light;
antennas, cable, wiring and conduits used in connection, with radio, television, security, fire
prevention, or fire detection or otherwise used to carry electronic signals; telephone systems and
equipment; elevators and related machinery and equipmert; fire detection, prevention and
extinguishing systems and apparatus; security and access-centrol systems and apparatus;
plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, dryers and other appliances; light fixtuies awnings, storm windows
and storm doors; pictures, screens, blinds, shades, curtains and curta.n reds; mirrors; cabinets,
paneling, rugs and floor and wall coverings; fences, trees and plants,-swimming pools; and
CXCICISE equipment,

(n)  “Freddie Mac” the Federal Home Loan Mortgage Corporation, a-shareholder
owned government sponsored enterprise organized and existing under the laws ¢f ‘4z United
States, and its successors and assigns.

(0) “Governmental Autherity” means any board, commission, department or body
of any municipal, county, state or federal governmental unit, or any subdivision of any of them,
that has or acquires jurisdiction over the Mortgaged Property or the use, operation or
improvement of the Mortgaged Property or over the Borrower.

(p) “Hazard Insurance” is defined in Section 19.

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 3
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(q)  “Hazardous Materials” means petroleum and petroleum products and
compounds containing them, including gasoline, diesel fuel and oil; explosives; flammable
materials; radioactive materials; polychlorinated biphenyls (“PCBs™) and compounds containing
them; lead and lead-based paint; asbestos or asbestos-containing materials in any form that is or
could become friable; underground or above-ground storage tanks, whether empty or containing
any substance; any substance the presence of which on the Mortgaged Property is prohibited by
any federal, state or local authority, any substance that requires special handling and any other
material or substance now or in the future that (1) is defined as a “hazardous substance,”
“hazardous material,” “hazardous waste,” “toxic substance,” “toxic pollutant,” “contaminant,” or
“pollutant” by or within the meaning of any Hazardous Materials Law, or (ii) is regulated in any
way by or within the meaning of any Hazardous Materials Law.

(r) “Hazardous Materials Laws” means all federal, state, and local laws, ordinances
and regulativiis. and standards, rules, policies and other governmental requirements,
administrative ruljings and court judgments and decrees in effect now or in the future and
including all amzadirents, that relate to Hazardous Materials or the protection of human health
or the environment ‘and-apply (0 Borrower or to the Mortgaged Property. Hazardous Materials
Laws include, but ‘aré not limited to, the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource Conservation and
Recovery Act of 1976, 42 10.5.0. Section 6901, et seq., the Toxic Substance Control Act, 15
U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section 1251, et seq., and the
Hazardous Materials Transportaticn Act, 40 U.S.C. Section 5101 ef seq., and their state analogs.

(s) “Impositions” means, irdividually and collectively, hazard insurance premiums
or other insurance premiums, taxes, wate: aud sewer charges (that could become a lien on the
Mortgaged Property), ground rents (if applicabie), and assessments or other charges (that could
become a lien on the Mortgaged Property).

(t) “Tmprovements” means the buildings, structures, improvements, and alterations
now constructed or at any time in the future constructed o placed upon the Land, including any
future replacements and additions.

(u}  “Indebtedness” means the principal of, interest-oni. and all other amounts due at
any time under the Bond Mortgage Note, this Instrument, the Findncing Agreement, or any other
Bond Mortgage Loan Document, including prepayment premiums, iat~ charges, default interest,
and advances as provided in Section 12 to protect the security of this Instriment.

(v) “Indenture” means collectively, the Trust Indenture dated as bf December 1,
2009 between Issuer and Indenture Trustee and the Supplemental Trust Indepw:e.dated as of
November [, 2011 between Issuer and Indenture Trustee, as the same may have besn from time
to time amended or modified, together with any other instruments supplemental therete, nursuant
to which the Issuer has issued the Bonds.

(w)  “Indenture Trustee” means THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking association organized and existing under the laws of the
United States of America, and its successors as trustee under the ¥ndenture.

(x)  “Issuer” means ILLINOIS HOUSING DEVELOPMENT AUTHORITY, a body
politic and corporate organized and existing under the Illinois Housing Development Act, as
amended and its successors.

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 4
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(y)  “Land” mecans the land described in Exhibit A.

(z) “Leases” means all present and future leases, subleases, licenses, concessions or
grants or other possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including
proprictary leases or occupancy agreements if Borrower is a cooperative housing corporation),
and all modifications, extensions or renewals.

(aa)  “Lender” means the entity identified as "Lender” in the first paragraph of this
Instrument, or any subsequent holder of the Boud Mortgage Note.

(bhj ) “Maturity Date” means the date on which the Bond Mortgage Note is stated to
be due and payable in full.

(cc)  “Mortgaged Property” means all of Borrower’s present and future right, title and
interest in and to all‘of the following:

(1) the'Land;

(ny  the Imprevements;
(1)  the Fixtures;

(1v)  the Personalty;

(v) all current and future ‘rights, including air rights, development rights,
zoning rights and other simijar rights or interests, easements, tenements,
rights-of-way, strips and gorcs/of land, streets, alleys, roads, sewer rights,
waters, watercourses, and appurtcpances related to or benefiting the Land
or the Improvements, or both, and ail rights-of-way, streets, alleys and
roads which may have been or may in the Tature be vacated;

(vi)  all proceeds paid or to be paid by ady insurer of the Land, the
Improvements, the Fixtures, the Personalty cr any other part of the
Mortgaged Property , whether or not Borrower shtained the insurance
pursuant to Lender’s requirements;

(vii}  all awards, payments and other compensation made or to/0="made by any
municipal, state or federal authority with respect to”#he- Land, the
Improvements, the Fixtures, the Personalty or any other-rait of the
Mortgaged Property, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property under the power of eminent domain or otherwise and
including any conveyance in lieu thereof;

(vii) all contracts, options and other agreements for the sale of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property entered into by Borrower now or in the future,

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 5
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(ix)

(x)

(xi)

(xi1)

(X111}

(x1v)

(xv)

including cash or securities deposited to secure performance by parties of
their obligations;

all proceeds from the conversion, voluntary or involuntary, of any of the
above into cash or liquidated claims, and the right (o collect such
proceeds;

all Rents and Leases;

all earnings, royalties, accounts receivable, issues and profits from the
Land, the Improvements or any other part of the Mortgaged Property, and
all undisbursed proceeds of the loan secured by this Instrument and, if
Borrower is a cooperative housing corporation, maintenance charges or
assessments payable by shareholders or residents;

[Reserved];

alVrzfunds or rebates of Impositions by any municipal, state or federal
aniliority or insurance company (other than refunds applicable to periods
beforeth: r=al property tax year in which this Instrument is dated);

all tenant s¢eurity deposits which have not been forfeited by any tenant
under any Lease and any bond or other security in liew of such deposits;
and

all names under or by wiiich any of the above Mortgaged Property may be
operated or known, and all frademarks, trade names, and goodwill relating
to any of the Mortgaged Property.

(dd) “O&M Program” is defined in Section 22{4d).

{ee)  “Permitted Encumbrances” means any easenien:s, encumbrances or restrictions
listed on the Schedule of Exceptions and the Reimbursement Mortpage.

(ffy  “Personalty” means all:

(1)

(1)

(i)

accounts (including deposit accounts) of Borrower. related to the
Mortgaged Property;

equipment and inventory owned by Borrower, which are vsed, now or in
the future in connection with the ownership, management or-oyeration of
the Land or Improvements or are located on the Land or Improvements,
including furniture, furnishings, machinery, building materials, goods,
supplies, tools, books, records (whether in written or electronic form), and
computer equipment (hardware and software};

other tangible personal property owned by Borrower which is used now or
in the future in connection with the ownership, management or operation
of the Land or Improvements or is located on the Land or in the
Improvements, including ranges, stoves, microwave ovens, refrigerators,

First Multifamily Mortgage, Assignment of Rents and Securily Agreement PAGE 6
Renaissance Apartments



1132218020 Page: 9 of 46

UNOFFICIAL COPY

dishwashers, garbage disposers, washers, dryers and other appliances
(other than Fixtures);,

(lv)  any operating agreements relating to the Land or the Improvements;

(v) any surveys, plans and specifications and contracts for architectural,
engineering and construction services relating to the Land or the
Improvements;

(vi)  all other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the Improvements,
including all governmental permits relating to any activities on the Land
and including subsidy or similar payments received from any sources,
including a governmental authority; and

(vi) _any rights of Borrower in or under letters of credit.
(gg)  “Property Turisdiction” is defined in Section 30(a).

(hh)  "Regulatory Agreement” means the Tax Regulatory Agreement among the
Issuer, Borrower, and Indenture I rustee, regulating or restricting the use or manner of operation
of the Mortgaged Property and/containing requirements that specified percentages of the
dwelling units in the Mortgaged Frmperty be occupied by tenants whose incomes are below
specified levels.

(i) "Reimbursement Agreement"  mcans the Reimbursement and Security
Agreement dated as of even date of this Security Instrument, executed by the Borrower and
Freddie Mac, under which the Borrower covenariw and agrees to reimburse Freddie Mac for
advances made by Freddie Mac under the Credit €xpancement Agreement and to pay certain
other fees, costs and amounts, as set forth therein, as fH+ same may be amended from time to
time.

(1) “Reimbursement Mortgage” means the Second Multifamily Mortgage,
Assignment of Rents and Security Agreement granting a second pr.ority mortgage and security
interest in the Mortgaged Property to Freddie Mac to secure the répavment of the Borrower’s
obligations under the Reimbursement Security Documents.

(kk)  “Reimbursement Security Documents” shall have the meaning given to that
term in the Reimbursement Agreement.

(1) “Rents” means all rents (whether from residential or non-resident'a! space),
revenues and other income of the Land or the Improvements, parking fees, laundry and vending
machine income and fees and charges for food, health care and other services provided at the
Mortgaged Property, whether now due, past due, or to become due, and deposits forfeited by
tenants.

(mm) “Taxes” means all taxes, assessments, vault rentals and other charges, if any,
whether general, special or otherwise, including all assessments for schools, public betterments
and general or local improvements, which are levied, assessed or imposed by any public

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 7
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authority or quasi-public authority, and which, if not paid, will become a lien on the Land or the
Improvements.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

{a) This Instrument is also a security agreement under the Uniform Commercial Code
for any of the Mortgaged Property which, under applicable law, may be subjected to a security
interest under the Uniform Commercial Code, whether such Mortgaged Property is owned now
or acquired in the future, and all products and cash and non-cash proceeds thereof (collectively,
“UCC Collateral”), and Borrower hereby grants to Lender a security interest in the UCC
Collateral. _Borrower hereby authorizes Lender to prepare and file financing statements,
continuatios: statements and financing statement amendments in such form as Lender may
require to pericct or continue the perfection of this security interest and Borrower agrees, if
Lender so reques.s, to execute and deliver to Lender such financing statements, continuation
statements and ainendments. Borrower shall pay all filing costs and all costs and expenses of
any record searche: for financing statements and/or amendments that Lender may require.
Without the prior write:n consent of Lender, Borrower shall not create or permit to exist any
other lien or security inter2st in any of the UCC Collateral except pursuant to the Reimbursement
Mortgage.

(b)  Unless Borrower gives Notice to Lender within 30 days after the occurrence of
any of the following, and executes aud)delivers to Lender modifications or supplements of this
Instrument (and any financing statemend which may be filed in connection with this Instrument)
as Lender may require, Borrower shall net{i) change its name, identity, structure or jurisdiction
of organization; (i1) change the [ocation of its siace of business (or chief executive office if more
than one place of business); or (iii} add to or change any location at which any of the Mortgaged
Property is stored, held or located.

{c) If an Event of Default has occurred and’is continuing, Lender shall have the
remedies of a secured party under the Uniform Commerial Code, in addition to all remedies
provided by this Instrument or existing under applicable law. In exercising any remedies, Lender
may exercise its remedies against the UCC Collateral separaiely or together, and in any order,
without in any way affecting the availability of Lender’s other reniecies.

(d)  This Instrument constitutes a financing statement with resgect to any part of the
Mortgaged Property that is or may become a Fixture, if permitted by appiizable law.

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECELVER; LENDER
IN POSSESSION.

(@) As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower to
establish a present, absolute and irrevocable transfer and assignment to Lender of all Rents and
to authorize and empower Lender to collect and receive all Rents without the necessity of further
action on the part of Borrower. Promptly upon request by Lender, Borrower agrees to execute
and deliver such further assignments of Rents as Lender may from time to time require.
Borrower and Lender intend this assignment of Rents to be immediately effective and to
constitute an absolute present assignment and not an assignment for additional security only. For
purposes of giving effect to this absolute assignment of Rents, and for no other purpose, Rents

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 8
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shall not be deemed to be a part of the Mortgaged Property. However, if this present, absolute
and unconditional assignment of Rents is not enforceable by its terms under the laws of the
Property Jurisdiction, then the Rents shall be included as a part of the Mortgaged Property and it
is the intention of Borrower that in this circumstance this Instrument create and perfect a lien on
Rents in favor of Lender, which lien shall be effective as of the date of this Instrument.

(b}  After the occurrence of an Event of Default, Borrower authorizes Lender to
collect, sue for and compromise Rents and directs each tenant of the Mortgaged Property to pay
all Rents to, or as directed by, Lender. However, until the occurrence of an Event of Default,
Lender hereby grants to Borrower a revocable license to collect and receive all Rents, to hold all
Rents in trust for the benefit of Lender and to apply all Rents to pay the Indebtedness and to pay
the current costs and expenses of managing, operating and maintaining the Mortgaged Property,
including wiilities, Taxes and insurance premiums, tenant improvements and other capital
cxpenditures, ~So long as no Event of Default has occurred and is continuing, the Rents
remaining after ar plication pursuant to the preceding sentence may be retained by Borrower free
and clear of, ana rrleased from, Lender’s rights with respect to Rents under this Instrument.
From and after thelc<currence of an Event of Default, and without the necessity of Lender
entering upon and taling and maintaining control of the Mortgaged Property directly, or by a
receiver, Borrower’s license to collect Rents shall automatically terminate and Lender shall
without Notice be entitled toahi Rents as they become due and payable, including Rents then due
and unpaid. Borrower shall pay to Lender upon demand all Rents to which Lender is entitled.
At any time on or after the datc of Lender’s demand for Rents, (i) Lender may give, and
Borrower hereby irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged
Property instructing them to pay all Reuts to Lender, (ii) no tenant shall be obligated to inquire
further as to the occurrence or continuanss-of an Event of Default, and (iii) no tenant shall be
obligated to pay to Borrower any amounts whicivare actually paid to Lender in response to such
anotice. Any such notice by Lender shall be'delivered to each tenant persenally, by mail or by
delivering such demand to each rental unit. Borrower shall not interfere with and shall cooperate
with Lender’s collection of such Rents.

(c) Borrower represents and warrants to Lender-that Borrower has not executed any
prior assignment of Rents (other than an assignment of Ren:s that secures the Reimbursement
Mortgage or secures indebtedness that will be discharged-with the proceeds of the loan
evidenced by the Bond Mortgage Note), that Borrower has (ol performed, and Borrower
covenants and agrees that it will not perform, any acts and has‘nei executed, and shall not
execute, any instrument which would prevent Lender from exercising-its rights under this
Section 3, and that at the time of execution of this Instrument there has Feen no anticipation or
prepayment of any Rents for more than two months prior to the due detes lof such Rents).
Borrower shall not collect or accept payment of any Rents more than two monins 1vior to the due
dates of such Rents.

(d)  If an Event of Default has occurred and is continuing, Lender may, regardless of
the adequacy of Lender’s security or the solvency of Borrower and even in the absence of waste,
enter upon and take and maintain full control of the Mortgaged Property in order to perform all
acts that Lender in its discretion determines to be necessary or desirable for the operation and
maintenance of the Mortgaged Property, including the execution, cancellation or modification of
Leases, the collection of all Rents, the making of repairs to the Mortgaged Property and the
execution or termination of contracts providing for the management, operation or maintenance of
the Mortgaged Property, for the purposes of enforcing the assignment of Rents pursuant to
Section 3(a), protecting the Mortgaged Property or the security of this Instrument, or for such

First Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 9
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other purposes as Lender in its discretion may decm necessary or desirable. Alternatively, if an
Event of Default has occurred and is continuing, regardless of the adequacy of Lender’s security,
without regard to Borrower’s solvency and without the necessity of giving prior notice (oral or
written) to Borrower, Lender may apply to any court having jurisdiction for the appointment of a
receiver for the Mortgaged Property to take any or all of the actions set forth in the preceding
sentence. If Lender elects to seek the appointruent of a receiver for the Mortgaged Property at
any time after an Event of Default has occurred and is continuing, Borrower, by its execution of
this Instrument, expressly consents to the appointment of such receiver, including the
appointment of a receiver ex parte if permitted by applicable law. Lender or the receiver, as the
case may be, shall be entitled to receive a reasonable fee for managing the Mortgaged Property.
Immediately upon appointment of a recetver or immediately upon the Lender’s entering upon
and taking possession and control of the Mortgaged Property, Borrower shall surrender
possession.of the Mortgaged Property to Lender or the receiver, as the case may be, and shall
deliver to Lender or the receiver, as the case may be, all documents, records (including records
on clectronic ¢r snagnetic media), accounts, surveys, plans, and specifications relating to the
Mortgaged Propecty and all security deposits and prepaid Rents. In the event Lender takes
possesston and cortrol. of the Mortgaged Property, Lender may exclude Borrower and its
representatives from ihe” Mortgaged Property. Borrower acknowledges and agrees that the
exercise by Lender of any-of the rights conferred under this Section 3 shall not be construed to
make Lender a mortgagee-in-possession of the Mortgaged Property so long as Lender has not
itself entered into actual possession of the Land and Improvements.

(e)  If Lender enters the Morigaged Property, Lender shall be liable to account only to
Borrower and only for those Rents actaallv received. Except to the extent of Lender’s gross
negligence or willful misconduct, Lender siall not be liable to Borrower, anyone claiming under
or through Borrower or anyone having an inteest in the Mortgaged Property, by reason of any
act or omission of Lender under Section 3(¢). and Borrower hereby releases and discharges
Lender from any such liability to the fullest extent sermitted by law.

() If the Rents are not sufficient (0 meet the’eusts of taking control of and managing
the Mortgaged Property and collecting the Rents, any #uads expended by Lender for such
purposes shall become an additional part of the Indebtedness 2s provided in Section 12.

(g)  Any entering upon and taking of control of the Mattzaged Property by Lender or
the receiver, as the case may be, and any application of Rents as provided in this Instrument shall
not cure or waive any Event of Default or invalidate any other right cr remedy of Lender under
applicable law or provided for in this Instrument.

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MGRTGAGED
PROPERTY.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower’s right, title and interest in, to
and under the Leases, including Borrower’s right, power and authority to modify the terms of
any such Lease, or extend or terminate any such Lease. It is the intention of Borrower to
establish a present, absolute and irrevocable transfer and assignment to Lender of all of
Borrower’s right, title and interest in, to and under the Leases. Borrower and Lender intend this
assignment of the Leases to be immediately effective and to constitute an absolute present
assignment and not an assignment for additional security only. For purposes of giving effect to
this absolute assignment of the Leases, and for no other purpose, the Leases shall not be deemed
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to be a part of the Mortgaged Property. However, if this present, absolute and unconditional
assignment of the Leases is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Teases shall be included as a part of the Mortgaged Property and it is the
mtention of Borrower that in this circumstance this Instrument create and perfect a lien on the
Leases 1n favor of Lender, which lien shall be effective as of the date of this Instrument.

(b)  Until Lender gives Notice to Borrower of Lender’s exercise of its rights under this
Section 4, Borrower shall have all rights, power and authority granted to Borrower under any
Lease (except as otherwise limited by this Section or any other provision of this Instrument),
including the right, power and authority to modify the terms of any Lease or extend or terminate
any Lease. Upon the occurrence of an Event of Default, the permission given to Borrower
pursuant to the preceding senfence to exercise all rights, power and authority under Leases shall
automatically ‘erminate. Borrower shall comply with and observe Borrower’s obligations under
all Leases, inziuding Borrower’s obligations pertaining to the maintenance and disposition of
tenant security deposits.

(c} Borrower acknowledges and agrees that the exercise by Lender, either directly or
by a receiver, of any of fue rights conferred under this Section 4 shall not be construed to make
Lender a mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself
entered into actual possessiort Of the Land and the Improvements. The acceptance by Lender of
the assignment of the Leases pursuant to Section 4(a) shall not at any time or in any event
obligate Lender to take any action under this Instrument or to expend any money or to incur any
expenses. Except to the extent of Lendrr’s gross negligence or willful misconduct, Lender shall
not be liable in any way for any injury o1 damage to person or property sustained by any person
or persons, firm or corporation in or abett-the Mortgaged Property. Prior to Lender’s actual
entry into and taking possession of the Mortg<ged Property, Lender shall not (i) be obligated to
perform any of the terms, covenants and conditions contained in any Lease (or otherwise have
any obligation with respect to any Lease); (ii) besoligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgagss Property; or (iii) be responsible for the
operation, control, care, management or repair of the Mowtgaged Property or any portion of the
Mortgaged Property. The execution of this Instrument by Borrower shall constitute conclusive
evidence that all responsibility for the operation, control, caie, management and repair of the
Mortgaged Property is and shall be that of Borrower, prior to such actual entry and taking of
possession.

(d)  Upon delivery of Notice by Lender to Borrower of Lender’s exercise of Lender’s
rights under this Section 4 at any time after the occurrence of an Event of Default, and without
the necessity of Lender entering upon and taking and maintaining contrcl of the Mortgaged
Property directly, by a receiver, or by any other manner or proceeding permitiea &y, the laws of
the Property Jurisdiction, Lender immediately shall have all rights, powers and autherity granted
to Borrower under any Lease, including the right, power and authority to modify the terins of any
such Lease, or extend or terminate any such Lease.

(e) Borrower shall, promptly upon Lender’s request, deliver to Lender an executed
copy of euch residential Lease then in effect. All Leases for residential dwelling units shall be on
forms approved by Lender, shall be for initial terms of at least six months and not more than two
years, and shall not include options to purchase. If Borrower is a cooperative housing
corporation, association or other validly organized entity under municipal, county, state or
federal law, notwithstanding anything to the contrary contained in this subsection, so long as
Borrower is not in breach of any covenant of this Instrument, Lender hereby consents to the
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exccution of leases of apartments for a term in excess of two vears from Borrower to a tenant
shareholder of Borrower, to the surrender or termination of such leases of apartments where the
surrendered or terminated lease is immediately replaced or where Borrower makes its best efforts
lo secure such immediate replacement by a newly executed lease of the same apartment to a
fenant sharcholder of Borrower. However, no consent is hereby given by Lender to any
execution, surrender, termination or assignment of a lease under terms that would waive or
reduce the obligation of the resulting tenant shareholder under such lease to pay cooperative
assessments in full when due or the obligation of the former tenant shareholder to pay any unpaid
portion of such assessments,

(f) Except for laundry facilities, telephone or internet access services, and cable
television services for tenants on market terms and conditions, Borrower shall not lease any
portion of fic, Mortgaged Property for non-residential use except with the prior written consent
of Lender and-Lender’s prior written approval of the Lease agreement. Borrower shall not
modify the terine of, or extend or terminate, any Lease for non-residential use (including any
Lease in existenze on the date of this Instrument) without the prior written consent of Lender.
However, Lender’s(consent shall not be required for the modification or extension of a non-
residential Lease if suchnodification or extension is on terms at least as favorable to Borrower
as those customary at that-time in the applicable market and the income from the extended or
modified Lease will not be ¢85 than the income received from the Lease as of the date of this
tnstrument. Borrower shall, wihout request by Lender, deliver an executed copy of each non-
residential Lease to Lender promptly after such Lease is signed. All non-residential Leases,
including renewals or extensions of existing Leases, shall specifically provide that (i) such
Leases are subordinate to the lien of thigastrument; (ii) the tenant shall attorn to Lender and any
purchaser at a foreclosure sale, such-aifernment to be self-executing and effective upon
acquisition of title to the Mortgaged Property by-any purchaser at a foreclosure sale or by Lender
in any manner; (iii) the tenant agrees to execute such further evidences of attornment as Lender
or any purchaser at a foreclosure sale may from tirje to time request; (iv) the Lease shall not be
terminated by foreclosure or any other transfer of the Mortgaged Property; (v) after a foreclosure
sale of the Mortgaged Property, Lender or any other purshaser at such foreclosure sale may, at
Lender’s or such purchaser’s option, accept or terminate/such Lease; and (vi) the tenant shall,
upon receipt after the occurrence of an Event of Default of a wiiuten request from Lender, pay all
Rents payable under the Lease to Lender.

(g)  Borrower shall not receive or accept Rent under any Lesse (whether residential or
non-residential) for more than two months in advance.

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER BOND
MORTGAGE LOAN DOCUMENTS. Borrower shall pay the Indebtediiess when due in
accordance with the terms of the Bond Mortgage Note and the other Bond Mortgage Loan
Documents and shall perform, observe and comply with all other provisions ‘of -the Bond
Mortgage Note and the other Bond Mortgage Loan Documents.

6. EXCULPATION. Borrower’s personal liability for payment of the Indebtedness
and for performance of the other obligations to be performed by it under this Instrument is
limited in the manner, and to the extent, provided in the Bond Mortgage Note.

7. INTENTIONALLY OMITTED.
8. INTENTIONALLY OMITTED.
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9. APPLICATION OF PAYMENTS. If at any time Lender reccives, from
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts
due and payable at such time, then Lender may apply that payment to amounts then due and
payable in any manner and in any order determined by Lender, in Lender’s discretion, Neither
Lender’s acceptance of an amount that is less than all amounts then due and payable nor
Lender’s application of such payment in the manner authorized shall constitute or be deemed to
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding
the application of any such amount to the Indebtedness, Borrower’s obligations under this
Instrument, the Bond Mortgage Note and the other Bond Mortgage Loan Documents shall
remain unchanged.

10,4 JCOMPLIANCE WITH LAWS AND ORGANIZATIONAL DOCUMENTS.

(a) Socrower shall comply with all laws, ordinances, regulations and requirements of
any Governmental-2athority and all recorded lawful covenants and agreements relating to or
affecting the Mortgaged Property, including all laws, ordinances, regulations, requirements and
covenants pertaining t¢ health and safety, construction of improvements on the Mortgaged
Property, fair housing, disabiiity accommodation, zoning and land use, and Leases. Borrower
also shall comply with all appiicable laws that pertain to the maintenance and disposition of
tenant security deposits.

(b) Borrower shall at all timesipaintain records sufficient to demonstrate compliance
with the provisions of this Section 10.

(¢c)  Borrower shall take appropriate riessures to prevent, and shall not engage in or
knowingly permit, any illegal activities at the Mortgazed Property that could endanger tenants or
visitors, result in damage to the Mortgaged Property, iesult in forfeiture of the Mortgaged
Property, or otherwise materially impair the lien created %y this Instrument or Lender’s interest
in the Mortgaged Property. Barrower represents and warrants to Lender that no portion of the
Mortgaged Property has been or will be purchased with the proceeds,of any illegal activity.

(d)  Borrower shall at all times comply with all laws, reguiztions and requirements of
any Governmental Authority relating to Borrower’s formation, continted existence and good
standing in the Property Jurisdiction. Borrower shall at all times comply with i's organizational
documents, including but not limited to its partnership agreement (if Borrower-is a partnership),
its by-laws (if Borrower is a corporation or housing cooperative corporation or asscCiation) or its
operating agreement (if Borrower is a limited Jiability company, joint venture or fenancy-in-
common). If Borrower is a housing cooperative corporation or association, Borrower shall at all
limes maintain ifts status as a “cooperative housing corporation” as such term is defined in
Section 216(b) of the Internal revenue Code of 1986, as amended, or any successor statute
thereto.

11.  USE OF PROPERTY. Unless required by applicable law, Borrower shall not
(a) allow changes in the use for which all or any part of the Mortgaged Property is being used at
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the time this Instrument was executed, except for any change in use approved by Lender,
(b) convert any individual dwelling units or common areas to commercial use, (c)initiate a
change in the zoning classification of the Mortgaged Property or acquiesce without Notice to and
consent of Lender in a change in the zoning classification of the Mortgaged Property,
(d) establish any condominium or cooperative regime with respect to the Mortgaged Property,
(¢) combine all or any part of the Mortgaged Property with all or any part of a tax parcel which is
not part of the Mortgaged Property, or (f) subdivide or otherwise split any tax parcel constituting
all or any part of the Mortgaged Property without the prior consent of Lender,

12. PROTECTION OF LENDER’S SECURITY; INSTRUMENT SECURES
FUTURE ADVANCES.

{a} [f Borrower fails to perform any of its obligations under this Instrument, the Bond
Mortgage Note or any other Bond Mortgage Loan Document, or if any action or proceeding is
commenced wlich purports to affect the Mortgaged Property, Lender’s security or Lender’s
rights under this “nsirument, including eminent domain, insolvency, code enforcement, civil or
criminal forfeiture,( ¢eniforcement of Hazardous Materials Laws, frandulent conveyance or
reorganizations or proceeuings involving a bankrupt or decedent, then Lender at Lender’s option
may make such appearanses, file such documents, disburse such sums and take such actions as
Lender reasonably deems nscessary to perform such obligations of Borrower and to protect
Lender’s interest, including (i) payment of Attorneys’ Fees and Costs, (ii) payment of fees and
out-of-pocket expenses of acccuntants, inspectors and consultants, (i) entry upon the
Mortgaged Property to make repaus o secure the Mortgaged Property, (iv) procurement of the
insurance required by Section 19, ana<{(y) pavment of amounts which Borrower has failed to pay
under Sections 15 and 17.

(b) Any amounts disbursed by Lender under this Section 12, or under any other
provision of this Instrument that treats such distursement as being made under this Section 12,
shall be secured by this Instrument, shall be added-to, and become part of, the principal
component of the Indebtedness, shall be immediately ane and payable and shall bear interest
from the date of disbursement until paid at the default tae-of interest payable under the Bond
Mortgage Loan Documents.

(c)  Nothing in this Section 12 shall require Lender to/inur any expense or take any
action.

13. INSPECTION. Lender, its agents, representatives, and disignees may make or
cause to be made entries upon and inspections of the Mortgaged Property (including
environmental inspections and tests to the extent permitted under Section 1#) daring normal
business hours, or at any other reasonable time, upon reasonable notice to Beirawer if the
inspection is to include occupied residential units (which notice need not be in writinz), Notice
to Borrower shall not be required in the case of an emergency, as determined in Lender’s
discretion, or when an Event of Default has occurred and is continuing.

14, BOOKS AND RECORDS; FINANCIAL REPORTING.

{a) Borrower shall keep and maintain at all times at the Mortgaged Property or the
management agent’s office, and upon Lender’s request shall make available at the Mortgaged
Property (or, at Borrower’s option, at the management agent’s office), complete and accurate
books of account and records (including copies of supporting bills and invoices) adequate to
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reflect correctly the operation of the Mortgaged Property, and copies of all written contracts,
Leases, and other instruments which affect the Mortgaged Property. The books, records,
contracts, Leases and other instruments shall be subject to examination and inspection by Lender
at any reasonable time.

(b) At any time upon Lender’s request, Borrower shall furnish to Lender each of the
following. However, Lender shall not require any of the following more frequently than
quarterly except when there has been an Event of Default and such Event of Default is
continuing, in which case Lender may require Borrower to furnish any of the following more
frequently:

(0 a balance sheet, a statement of income and expenses for Borrower and a
statement of changes in financial position of Borrower for Borrower’s
most recent fiscal year;

(0 7 a quarterly or year-to-date income and expense statement for the
vlortgaged Property;

(ii)  a_renthly property management report for the Mortgaged Property,
showing the number of inquiries made and rental applications received
from tenzdts or prospective tenants and deposits received from tenants and
any other iniorration requested by Lender; and

(iv)  a certificate from Borrower that the Mortgaged Property is in compliance
with the Regulatory 2 greement, together with the most current certificates
of compliance or oher-evidence of current compliance issued by the
applicable Governmental Authority.

(c) Upon Lender’s request at any time vwbir an Event of Default has occurred and is
continuing, Borrower shall furnish to Lender monthly inzome and expense statements and rent
schedules for the Mortgaged Property.

(f) An individual having authority to bind Borrower shall certify each of the
statements, schedules and reports required by Sections 14(b) und 14(c) to be complete and
accurate. Each of the statements, schedules and reports required Dy Sections 14(b) and 14(c)
shall be in such form and contain such detail as Lender may reasonabiy renuire.

{(g)  If Borrower fails to provide in a timely manner the statemrent!, schedules and
reports required by Sections 14(b) and 14(c), Lender shall give Borrower Nutios specifying the
statements, schedules and reports required by Sections 14(b) and 14(c) that Boriower has failed
to provide. If Borrower has not provided the required statements, schedules and fepsrts within
10 Business Days following such Notice, then Lender shall have the right to have Borrower's
books and records audited, at Borrower's expense, by independent certified public accountants
selected by Lender in order to obtain such statements, schedules and reports, and all related costs
and expenses of Lender shall become immediately due and payable and shall become an
additional part of the Indebtedness as provided in Section 12. Notice to Borrower shall not be
required in the case of an emergency, as determined in Lender's discretion, or when an Event of
Default has occurred and is continuing.
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(h) If an Event of Default has occurred and is continuing, Borrower shall deliver to
Lender upon written demand all books and records relating to the Mortgaged Property or its
operation.

(1) Borrower authorizes Lender to obtain a credit report on Borrower at any time.

15.  TAXES; OPERATING EXPENSES.

(a) Subject to the provisions of Section 15(c), Borrower shall pay, or cause to be
paid, all Taxes when due and before the addition of any interest, fine, penalty or cost for
nonpayment.

(b)~_)Borrower shall (i) pay the expenses of operating, managing, maintaining and
repairing the Mortgaged Property (including utilities, repairs and replacements) before the last
date upon which zach such payment may be made without any penalty or interest charge being
added, and (ii) pav insurance premiums at least 30 days prior to the expiration date of each

policy of insurance, uiness applicable law specifies some lesser period.

(c)  Borrower /st its own expense, may contest by appropriate legal proceedings,
conducted diligently and in/geod faith, the amount or validity of any Imposition other than
insurance premiums, if (i) Borrower notifies Lender of the commencement or expected
commencement of such proceedirgs, (i) the Mortgaged Property is not in danger of being sold
or forfeited, (ii1) if Borrower has not sitgady paid the Imposition, Borrower deposits with Lender
reserves sufficient to pay the contested” linposition, if requested by Lender, and (iv) Borrower
furnishes whatever additional security is réguired in the proceedings or is reasonably requested
by Lender.

(d)  Borrower shall promptly deliver (2.l 2nder a copy of all notices of, and invoices
for, Impositions, and if Borrower pays any Imposition directly, Borrower shall furnish to Lender,
on or before the date this Instrument requires such Impezitions to be paid, receipts evidencing
that such payments were made.

16. LIENS; ENCUMBRANCES. Borrower acknewlzdges that the grant, creation or
existence of any mortgage, deed of trust, deed to secure debt, s :ourity interest or other lien or
encumbrance (a "Lien") on the Mortgaged Property (other than the Een of this Instrument and
Permitted Encumbrances), and whether or not such Lien has priotity-over the lien of this
Instrument, constitutes an Event of Default; provided, however, a Lien skzll not include (1) a lien
against the Mortgaged Property for local taxes and/or assessments not yef delinquent, (ii) the
creation of a mechanic’s, materialman’s, or judgment lien against the Mortgaged rroperty, which
is released of record or otherwise remedied to Lender’s satisfaction within 60 days of the date of
creation, or (iii) the grant of an easement, if before the grant Lender determines that th- casement
will not materially affect the operation or value of the Mortgaged Property or Lender’s-interest in
the Mortgaged Property, and Borrower pays to Lender, upon demand, all costs and expenses,
including Attorneys” Fees and Costs, incurred by Lender in connection with reviewing
Borrower’s request.

17.  PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.
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(a)  Borrower shall not commit waste or permit impairment or deterioration of the
Mortgaged Property.

(b)  Borrower shall not abandon the Mortgaged Property.

(c)  Borrower shall restore or repair promptly, in a good and workmanlike manner,
any damaged part of the Mortgaged Property to the equivalent of its original condition, or such
other condition as Lender may approve in writing, whether or not insurance proceeds or
condemnation awards are available to cover any costs of such restoration or repair; however,
Borrower shall not be obligated to perform such restoration or repair if (i) no Event of Default
has occurred and is continuing, and (ii) Lender has elected to apply any available insurance
proceeds and/Gr condemnation awards to the payment of Indebtedness pursuant to Section
19(h)(i1), (i11), avyor {v), or pursuant to Section 20.

(d)  Borrowsi .shall keep the Mortgaged Property in good repair, including the
replacement of Personalty and Fixtures with items of equal or better function and quality.

(¢)  Borrower shall provide for professional management of the Mortgaged Property
by a residential rental property (nanager satisfactory to Lender at all times under a contract
approved by Lender in writing, which contract must be terminable upon not more than 30 days
notice without the necessity of estaclishing cause and without payment of a penalty or
termination fee by Borrower or its successors.

(f) Borrower shall give Notice to Lerdcrof and, unless otherwise directed in writing
by Lender, shall appear in and defend any actien“or proceeding purporting to affect the
Mortgaged Property, Lender's security or Lender's rights vnder this Instrument. Botrower shall
not (and shall not permit any tenant or other person to) temoves-demolish or alter the Mortgaged
Property or any part of the Mortgaged Property, including anv remioval, demolition or alteration
occurring in connection with a rehabilitation of all or part of the Mostgaged Property, except (i)
in connection with the replacement of tangible Personalty, (ii) it Borrower is a cooperative
housing corporation, to the extent permitted with respect to individual dwelling units under the
form of proprietary lease or occupancy agreement and (iii) repairs awd replacements in
connection with making an individual unit ready for a new occupant.

18.  ENVIRONMENTAL HAZARDS.

(a) Except for matters described in Section 18(b), Borrower shall not cause or permit
any of the following:

(1) the presence, use, generation, release, treatment, processing, storage
(including storage in above ground and underground storage tanks),
handling, or disposal of any Hazardous Materials on or under the
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Mortgaged Property or any other property of Borrower that is adjacent to
the Mortgaged Property;

(ii) the transportation of any Hazardous Materials to, from, or across the
Mortgaged Property;

(i) any occurrence or condition on the Mortgaged Property or any other
property of Borrower that is adjacent to the Mortgaged Property, which
occurrence or condition is or may be in violation of Hazardous Materials
Laws;

{tv)  any violation of or noncompliance with the terms of any Environmental
Permit with respect to the Mortgaged Property or any property of
Borrower that is adjacent to the Mortgaged Property;

(v)  aay wiolation or noncompliance with the terms of any O&M Program as
defined in subsection (d).

The matters described in clauses (i) tarough (v) above, except as otherwise provided in Section
18(b), are referred to collectively in this Section 18 as "Prohibited Activities or Conditions."

(b) Prohibited Activities or Conditisns shall not include lawful conditions permitted
by an O&M Program or the safe and lawful\use.and storage of quantities of (i) pre-packaged
supplies, cleaning materials, petroleum products, household products, paints, solvents, lubricants
and other materials customarily used in the opeiation and maintenance of comparable
multifamily properties, (ii) cleaning materials, personal grooming items and other items sold in
pre-packaged containers for consumer use and used by tenzafs and occupants of residential
dwelling units in the Mortgaged Property; and (iii) petroleum nroducts used in the operation and
maintenance of motor vehicles from time to time located on the Mortgaged Property's parking
areas, 5o long as all of the foregoing are used, stored, handled, transoorted and disposed of in
compliance with Hazardous Materials Laws.

{c) Borrower shall take all commercially reasonable actions (inciudif®-the inclusion
of appropriate provisions in any Leases executed after the date of this Instrument) to prevent its
employees, agents, and contractors, and all tcnants and other occupants from- cansing or
permitting any Prohibited Activities or Conditions. Borrower shall not lease or allow the
sublease or use of all or any portion of the Mortgaged Property to any tenant or subtenant for
nonresidential use by any user that, in the ordinary course of its business, would cause or permit
any Prohibited Activity or Condition.

(d) As may be required by the Credit Facility Provider, Borrower shall establish a
written operations and maintenance program with respect to certain Hazardous Materials. Each
such operations and maintenance program and any additional or revised operations and
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maintenance programs shall be referred to herein as an "O&M Program.” Borrower shall
comply in a timely manner with, and cause all employees, agents, and contractors of Borrower
and any other persons present on the Mortgaged Property to comply with each O&M Program,
Borrower shall pay all costs of performance of Borrower's obligations under any O&M Program,
and Lender's out-of-pocket costs incurred in connection with the monitoring and review of each
O&M Program and Borrower's performance shall be paid by Borrower upon demand by Lender.
Any such out-of-pocket costs of Lender that Borrower fails to pay promptly shall become an
additional part of the Indebtedness as provided in Section 12.

(e)  Borrower represents and warrants to Lender (hat, except as previously disciosed
by Borrowsr to Lender in writing (which written disclosure may be in certain environmental
assessments and other written reports accepted by Lender in connection with the funding of the
[ndebtedness and dated prior to the date of this Instrument):

(1) Gowower has not at any time engaged in, caused or permitted any
Pronibited Activities or Conditions on the Mortgaged Property;

(1) to the best of Borrower's knowledge after reasonable and diligent inquiry,
no Prohibiied "Activities or Conditions exist or have existed on the
Mortgaged Prcpecty;

(i)  the Mortgaged Property-does not now contain any underground storage
tanks, and, to the bes:i of Borrower's knowledge after reasonable and
diligent inquiry, the Moirgaged Property has not contained any
underground storage tanks in<h¢ past. If there is an underground storage
tank located on the Mortgaged Preperty that has been previously disclosed
by Borrower to Lender in writing, that taal complies with all requirements
of Hazardous Materials Laws;

(iv)  to the best of Borrower's knowledge after redsciable and diligent inquiry,
Borrower has complied with all Hazardous Materials Laws, including all
requirements for notification regarding releases of Fazardous Materials.
Without limiting the generality of the foregoing, Borrowdrhizs obtained all
Environmental Permits required for the operation of “t%e- Mortgaged
Property in accordance with Hazardous Materials Laws now-inceffect and
all such Environmental Permits are in full force and effect;

(v)  tothe best of Borrower's knowledge after reasonable and diligent inquiry,
no event has occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time or the giving of notice would
constitute, noncompliance with the terms of any Environmental Permit:
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(vi)  there are no actions, suits, claims or proceedings pending or, to the best of
Borrower's knowledge after reasonable and diligent inquiry, threatened
that involve the Mortgaged Property and allege, arise out of, or relate to
any Prohibited Activity or Condition; and

(vi) Borrower has not received any written complaint, order, notice of
violation or other communication from any Governmental Authority with
regard to air emissions, water discharges, noise emissions or Hazardous
Materials, or any other environmental, health or safety matters affecting
the Mortgaged Property or any other property of Borrower that is adjacent
to the Mortgaged Property.

The representaticps and warranties in this Section 18 shall be continuing representations and
warranties that snalive deemed to be made by Borrower until such time as the Indebtedness is
paid in full or otherwis< discharged.

() Borrower shali promptly notify Lender in writing upon the occurrence of any of
the following events:

{1) Borrower's discor ery of any Prohibited Activity or Condition;

(i) Borrower's receipt of or knowledge of any written complaint, order, notice
of violation or other comnymication from any tenant, management agent,
Governmental Authority or-Other person with regard to present or future
alleged Prohibited Activities or"Conditions, or any other environmental,
health or safety matters affectirig”"the Mortgaged Property or any other
property of Borrower that is adjacent to the Mortgaged Property; or

() Borrower's breach of any of its obligations ander this Section 18.
Any such notice given by Borrower shall not relieve Borrower of, or result in a waiver of, any

obligation under this Instrument, the Bond Mortgage Note, or any other Brnd, Mortgage Loan
Document.

(g)  Borrower shall pay promptly the costs of any environmental inspeciioss, tests or
audits, a purpose of which is to identify the extent or cause of or potential for a Prohibited
Activity or Condition ("Environmental Inspections"), required by Lender in connection with
any foreclosure or deed in lieu of foreclosure, or required by Lender following a reasonable
determination by Lender that Prohibited Activities or Conditions may exist. Any such costs
incurred by Lender (including Attorneys' Fees and Costs and the costs of technical consultants
wbether incurred in connection with any judicial or administrative process or otherwise) that
Borrower fails to pay promptly shall become an additional part of the Indebtedness as provided
in Section 12. As long as (i) no Event of Default has occurred and is continuing, (ii) Borrower
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has actually paid for or reimbursed Lender for all costs of any such Environmental Inspections
performed or required by Lender, and (iii) Lender is not prohibited by law, contract or otherwise
from doing so, Lender shall make available to Borrower, without representation of any kind,
copies of Environmental Inspections prepared by third parties and delivered to Lender. Lender
hereby reserves the right, and Borrower hereby expressly authorizes Lender, to make available to
any party, including any prospective bidder at a foreclosure sale of the Mortgaged Property, the
results of any Environmental Inspections made by or for Lender with respect to the Mortgaged
Property. Borrower consents to Lender notifying any party (either as part of a notice of sale or
otherwise) of the results of any Environmental Inspections made by or for Lender. Borrower
acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy of the
results of zay, Environmental Inspections and that the release of such results to prospective
bidders at a foicclosure sale of the Mortgaged Property may have a material and adverse effect
upon the amouat-that a party may bid at such sale. Borrower agrees that Lender shall have no
liability whatsoever =s,a result of delivering the results to any third party of any Environmental
Inspections made by or'for Lender, and Borrower hereby releases and forever discharges Lender
from any and all claims. damages, or causes of action, arising out of, connected with or
incidental to the results of, e delivery of any of Environmental Inspections made by or for
Lender.

(h)  If any investigation, site’ monitoring, containment, clean-up, restoration or other
remedial work ("Remedial Work") is necessary to comply with any Hazardous Materials Law
or order of any Governmental Authority that-has or acquires jurisdiction over the Mortgaged
Property or the use, operation or improvement.of the Mortgaged Property under any Hazardous
Materials Law, or is otherwise required by Lender s a consequence of any Prohibited Activity
or Condition or to prevent the occurrence of a Prohilited Activity or Condition, Borrower shall,
by the earlier of (i) the applicable deadline required by Haardous Materials Law or (ii) 30 days
after Notice from Lender demanding such action, begiu perfsrming the Remedial Work, and
thereafter diligently prosecute it to completion, and shall in any event complete the work by the
time required by applicable Hazardous Materials Law. If Borrcwer fails to begin on a timely
basis or diligently prosecute any required Remedial Work, Lender sy, at its option, cause the
Remedial Work to be completed, in which case Borrower shall reimburse Lender on demand for
the cost of doing so. Any reimbursement due from Borrower to Lender shal'become part of the
Indebtedness as provided in Section 12.

(1) Borrower shall comply with all Hazardous Materials Laws applicelis to the
Mortgaged Property. Without limiting the generality of the previous sentence, Borrower shall (i)
obtain and maintain all Environmental Permits required by Hazardous Materials Laws and
comply with all conditions of such Environmental Permits; (ii) cooperate with any inquiry by
any Governmental Authority; and (iii) comply with any governmental or judicial order that arises
from any alleged Prohibited Activity or Condition.

() Borrower shall indemnify, hold harmless and defend (i) Lender, (ii) any prior
owner or holder of the Bond Mortgage Note, (iii) the officers, directors, shareholders, partners,
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employees and trustees of any of the foregoing, and (iv) the heirs, legal representatives,
successors and assigns of each of the foregoing (collectively, the "Indemnitees") from and
against all proceedings, claims, damages, penalties and costs (whether initiated or sought by
Governmental Authorities or private parties), including Attorneys' Fees and Costs and
remediation costs, whether incurred in connection with any judicial or administrative process or
otherwise, arising directly or indirectly from any of the following:

(1) any breach of any representation or warranty of Borrower in this Section
18;

(i)  any failure by Borrower to perform any of its obligations under this
Section 18;

(it} the existence or alleged existence of any Prohibited Activity or Condition;

(iv)  the/presence or alleged presence of Hazardous Materials on or under the
Mortgaged Property or in any of the Improvements or on or under any
property-0f Barrower that is adjacent to the Mortgaged Property; and

(v) the actual or allezed violation of any Hazardous Materials Law.

(k) Counsel selected by Borrower~to defend Indemnitees shall be subject to the
approval of those Indemnitees. In any circunistances in which the indemnity under this Section
18 applies, Lender may employ its own legal counsel and consultants to prosecute, defend or
negotiate any claim or legal or administrative procecding and Lender, with the prior written
consent of Borrower (which shall not be unreasonably withheld, delayed or conditioned) may
settle or compromise any action. or legal or administrative proczeding. However, unless an Event
of Default has occurred and is continuing, or the interests of Eorrower and Lender are in conflict,
as determined by Lender in its discretion, Lender shall permit Berrower to undertake the actions
referenced in this Section 18 in accordance with this Section 18(k) axd Section 18(1) so long as
Lender approves such action, which approval shall not be unreasonably withheld or delayed.
Borrower shall reimburse Lender upon demand for all costs and expenses ificarred by Lender,
including all costs of settlements entered into in good faith, consultants' fees and Attorneys' Fees
and Costs.

() Borrower shall not, without the prior written consent of those Indemnitees who
are named as partics to a claim or legal or administrative proceeding (a "Claim"), settle or
compromise the Claim if the settlement (1) results in the entry of any judgment that does not
include as an unconditional term the delivery by the claimant or plaintiff to Lender of a written
release of those Indemnitees, satisfactory in form and substance to Lender; or (i) may materially
and adversely affect Lender, as determined by Lender in its discretion.
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Borrower's obligation to indemnify the Indemnitees shall not be limited or
impaired by any of the following, or by any failure of Borrower or any guarantor to receive
notice of or consideration for any of the following:

()
(ii)

(iif)

(iv)

(v}

(vi)

(vii)

any amendment or modification of any Bond Mortgage Loan Document;

any extensions of time for performance required by any Bond Mortgage
Loan Document;

any provision in any of the Bond Mortgage Loan Documents limiting
Lender's recourse to property securing the Indebtedness, or limiting the
personal liability of Borrower or any other party for payment of all or any
part of the Indebtedness;

fac.accuracy or inaccuracy of any representations and warranties made by
Borcower under this Instrument or any other Bond Mortgage Loan
Document;

the release of Borrower or any other person, by Lender or by operation of
law, from performaance of any obligation under any Bond Mortgage Loan
Document;

the release or substituion_in whole or in part of any security for the
Indebtedness; and

Lender's failure to properly perfect any lien or security interest given as
security for the Indebtedness.

Borrower shall, at its own cost and expense, do all 0fthe following:

(1)

(i1)

(iii)

pay or satisfy any judgment or decree that may, be entered against any
Indemnitee or Indemnitees in any legal or adminisuative proceeding
incident to any matters against which Indemnitees aieentitled to be
indemnified under this Section 18;

reimburse Indemnitees for any expenses paid or incurred in connection
with any matters against which Indemnitees are entitled to be indemnified
under this Section 18; and

reimburse Indemnitees for any and all expenses, including Attorneys' Fees
and Costs, paid or incurred in connection with the enforcement by
Indemnitees of their rights under this Section 18, or in monitoring and
participating in any legal or administrative proceeding.
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(0)  The provisions of this Section 18 shall be in addition to any and all other
obligations and liabilities that Borrower may have under applicable law or under other Bond
Mortgage Loan Documents, and each Indemnitee shall be entitled to indemnification under this
Section 18 without regard to whether Lender or that Indemnitee has exercised any rights against
the Mortgaged Property or any other security, pursued any rights against any guarantor, or
pursued any other rights available under the Bond Mortgage Loan Documents or applicable law.
If Borrower consists of more than one person or entity, the obligation of those persons or entities
to indemnify the Indemnitees under this Section 18 shall be joint and several. The obligation of
Borrower to indemnify the Indemnitees under this Section 18 shall survive any repayment or
discharge of the Indebtedness, any foreclosure proceeding, any foreclosure sale, any delivery of
any deed in lieu of foreclosure, and any release of record of the lien of this Instrument.
Notwithstanditg.ihe foregoing, if Lender has never been a mortgagee-in-possession of, or held
title to, the Mortgaged Property, Borrower shall have no obligation to indemnify the Indemnitees
under this Section 18 aiter the date of the release of record of the lien of this Instrument by
payment in full of the Indebtedness.

19.  PROPERTY aND LIABILITY INSURANCE.

(a}  Borrower shall keep thie !mprovements insured at all times against such hazards as
Lender may from time to time require./which insurance shall include but not be limited to
coverage against loss by fire, windstorry and allied perils, general boiler and machinery
coverage, and business interruption including loss of rental value insurance for the Mortgaged
Property with extra expense insurance. If Lenderse requires, such insurance shall also include
sinkhole insurance, mine subsidence insurance, earthguake insurance, and, if the Mortgaged
Property does not conform to applicable zoning or land /use laws, building ordinance or law
coverage. In the event any updated reports or other documentution are reasonably required by
Lender in order to determine whether such additional insurazice is necessary or prudent,
Borrower shall pay for all such documentation at its sole” ¢oet and expense. Borrower
acknowledges and agrees that Lender’s insurance requirements may.<hange from time to time
throughout the term of the Indebtedness. If any of the Improvements is located in an area
identified by the Federal Emergency Management Agency (or any successor o that agency) as
an area having special flood hazards, Borrower shall insure such Improvemenis dnainst loss by
flood. All insurance required pursuant to this Section 19(a) shall be referred t6.as “Hazard
Insurance.” All policies of Hazard Insurance must include a non-contributing, Ror-feporting
mortgagee clause in favor of, and in a form approved by, Lender.

(b)  Borrower shall deliver to Lender a legible copy of each insurance policy (or
duplicate original) and Borrower shall promptly deliver to Lender a copy of all renewal and other
notices received by Borrower with respect to the policies and all receipts for paid premiums. At
least 5 days prior to the expiration date of any insurance policy, Borrower shall deliver to Lender
evidence acceptable to Lender that the policy has been renewed. If Borrower has not delivered a
legible copy of each renewal policy (or a duplicate original) prior to the expiration date of any
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insurance policy, Borrower shall deliver a legible copy of each renewal policy (or a duplicate
original) in a form satisfactory to Lender within 120 days after the expiration date of the original
policy.

{c) Borrower shall maintain at all times commercial general liability insurance,
workers' compensation insurance and such other hability, errors and omissions and fidelity
insurance coverages as Lender may from time to time require.  All policies for general liability
insurance must contain a standard additional insured provision, in favor of, and in a form
approved by, Lender.

(d) All insurance policies and renewals of insurance policies required by this Section
19 shall be i such amounts and for such periods as Lender may from time to time require, and
shall be issued by insurance companies satisfactory to Lender.

(e)  Borrower shall comply with all insurance requirements and shall not permit any
condition to exist on the Mortgaged Property that would invalidate any part of any insurance
coverage that this Instrumentaéquires Borrower to maintain.

(H) In the event of loss; Borrower shall give immediate written notice to the insurance
carrier and to Lender. Borrower heleby authorizes and appoints Lender as attorney-in-fact for
Borrower to make proof of loss, to adjust 2ad compromise any claims under policies of Hazard
Insurance, to appear in and prosecute any action-arising from such Hazard Insurance policies, to
collect and receive the proceeds of Hazard Insurance, and to deduct from such proceeds Lender's
expenses incurred in the collection of such proceads: This power of attorney is coupled with an
interest and therefore is irrevocable. However, nothiig contained in this Section 19 shall require
Lender to incur any expense or take any action. Lender may, at Lender's option, (i) require a
"repair or replacement” settlement, in which case the proceeds will be used to reimburse
Borrower for the cost of restoring and repairing the Mortgagad Property to the equivalent of its
original condition or to a condition approved by Lender (the "Restoration™), or (ii) require an
"actual cash value” settlement i which case the proceeds may be aprited to the payment of the
Indebtedness, whether or not then due. To the extent Lender deternunes to require a repair or
replacement settlement and apply insurance proceeds to Restoration, Lepacs shall apply the
proceeds in accordance with Lender’s then-current policies relating to the resteizlion of casualty
damage on stmilar multifamily properties.

(g) Notwithstanding any provision to the contrary in this Section 19, aslong as no
Event of Default, or any event which, with the giving of Notice or the passage of time, or both,
would constitute an Event of Default, has occurred and is continuing, in the event of a casualty
resulting in damage to the Mortgaged Property which will cost less than $50,000 to repair, the
Borrower shall have the sole right to make proof of loss, adjust and compromise the claim and
collect and receive any proceeds directly without the approval or prior consent of the Lender so
long as the insurance proceeds are used solely for the Restoration of the Mortgaged Property.
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(h)  Lender will have the right to exercise its option to apply insurance proceeds to the
payment of the Indebtedness only if Lender determines that at feast one of the following
conditions is met:

(1) an Event of Default (or any event, which, with the giving of Notice or the
passage of time, or both, would constitute an Event of Default) has
occurred and 1s continuing;

(i)  Lender determines, in its discretion, that there will not be sufficient funds
from insurance proceeds, anticipated contributions of Borrower of its own
funds or other sources acceptable to Lender to complete the Restoration;

A1) Lender determines, in its discretion, that the rental income from the
Mortgaged Property after completion of the Restoration will not be
suificient to meet all operating costs and other expenses, Impositions,
deposits to reserves and loan repayment obligations relating to the
Mortgrged Property;

(tv)  Lender determunes, in its discretion, that the Restoration will not be
completed at l¢as. one year before the Maturity Date (or six months before
the Maturity Date i Lender determines in its discretion that re-leasing of
the Mortgaged Property »ill be completed within such six-month period);
or

(v) Lender determines that the Kestoration will not be completed within one
year after the date of the loss or cesvalty.

(1) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires title to
the Mortgaged Property, Lender shall automatically succeed to 1i.sights of Borrower in and to
any msurance policies and unearned insurance premiums and in anf to.the proceeds resulting
from any damage to the Mortgaged Property prior to such sale or acquisition.

() Unless Lender otherwise agrees in writing, any application-0f any insurance
proceeds to the Indebtedness shall not extend or postpone the due date of ‘any monthly
installments referred to in the Bond Mortgage Note, or change the amount of such isstailments.

(k)  Borrower agrees to execute such further evidence of assignment of any insurance
proceeds as Lender may require.

20.  CONDEMNATION.

(a) Borrower shall promptly notify Lender in writing of any action or proceeding or notice
relating to any proposed or actual condemnation or other taking, or conveyance in lieu thereof, of
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all or any part of the Mortgaged Property, whether direct or indirect (a "Condemnation").
Borrower shall appear in and prosecute or defend any action or proceeding relating to any
Condemnation unless otherwise directed by Lender in writing. Borrower authorizes and
appoints Lender as attorney-in-fact for Borrower to commence, appear in and prosecute, in
Lender's or Borrower's name, any action or proceeding relating to any Condemnation and to
settle or compromise any claim in connection with any Condemnation, after consultation with
Borrower and consistent with commercially reasonable standards of a prudent lender. This
power of attorney is coupled with an interest and therefore is irrevocable. However, nothing
contained in this Section 20 shall require Lender to incur any expense or take any action.
Borrower hereby transfers and assigns to Lender all right, title and interest of Borrower in and to
any award Or,payment with respect to (i) any Condemnation, or any conveyance in lieu of
Condemnatior;-and (ii) any damage to the Mortgaged Property caused by governmental action
that does not respltin a Condemnation.

(b)  Lender inay apply such awards or proceeds, after the deduction of Lender's
expenses incurred in the cellection of such amounts (including Attorneys’ Fees and Costs) at
Lender's option, to the restoration or repair of the Mortgaged Property or to the payment of the
Indebtedness, with the balance if any, to Borrower. Unless Lender otherwise agrees in writing,
any application of any awards or proceeds to the Indebtedness shall not extend or postpone the
due date of any monthly installments ieferred to in the Bond Mortgage Note, or change the
amount of such installments. Borrower agrees to execute such further evidence of assignment of
any awards or proceeds as Lender may require.

21.  INTENTIONALLY OMITTED:!

22. EVENTS OF DEFAULT. The occuirencs of any one or more of the following
shall constitute an Event of Default under this Instrumens:

(@)  any failure by Borrower to pay or deposit when dvé¢ any amount required by this
Instrument, the Bond Mortgage Note or any other Bond Mortgage i.0an Document,

(b)  any failure by Borrower to maintain the insuraice coverage required by
Section 19;

(c) any failure by Borrower to comply with the provisions of Sectien 24;

- (d)  fraud or material misrepresentation or material omission by Borrower, any of its
officers, directors, trustees, general partners or managers or any guarantor in conneciion with
(i) the application for or creation of the Indebtedness, (ii) any financial statement, rent schedule,
or other report or information provided to Lender during the term of the Indebtedness, or (iii) any
request for Lender’s consent to any proposed action;

(¢)  any failure by Borrower to comply with the provisions of Section 20;

(H any Event of Default under Section 16;
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2) the commencement of a forfeiture action or proceeding, whether civil or criminal,
which, in Lender’s reasonable judgment, could result in a forfeiture of the Mortgaged Property or
otherwise materially impair the lien created by this Instrument or Lender’s interest in the
Mortgaged Property;

(h) any failure by Borrower to perform any of its obligations under this Instrument
(other than those specified in Sections 22(a) through (g)), as and when required, which continues
for a period of 30 days after Notice of such failure by Lender to Borrower. However, if
Borrower’s failure to perform its obligations as described in this Section 22(h) is of the nature
that 1t cannot be cured within the 30 day grace period but reasonably could be cured within 90
days, then Borrower shall have additional time as determined by Lender in its discretion, not to
exceed an additional 60 days, in which to cure such default, provided that Borrower has
diligently cémmenced to cure such default during the 30-day grace period and diligently pursues
the cure of sucli default. However, no such Notice or grace periods shall apply in the case of any
such failure which could, m Lender’s judgment, absent immediate exercise by Lender of a right
or remedy undes/th's Instrument, result in harm to Lender, impairment of the Bond Mortgage
Note or this Instrudiept or any other security given under any other Bond Mortgage Loan
Document;

(i) any failure by Borrower to perform any of its obligations as and when required
under any Bond Mortgage Loa:n Document other than this Instrument which continues beyond
the applicable cure period, if any, specified in that Bond Mortgage Loan Document;

() any exercise by the hoider of any other debt instrument secured by a mortgage,
deed of trust or deed to secure debt on tiie Mortgaged Property of a right to declare all amounts
due under that debt instrument immediately duz-and payable;

(k)  any voluntary filing by Borrower Jor bankruptcy protection under the United
States Bankruptcy Code or any reorganization, recéivership, insolvency proceeding or other
similar proceeding pursuant to any other federal or state faw affecting debtor and creditor rights
to which Borrower voluntarily becomes subject, or the comimencement of any involuntary case
against Borrower by any creditor (other than Lender) of Borrawer pursuant to the United States
Bankruptcy Code or other federal or state law affecting debtcr.and creditor rights which case is
not dismissed or discharged within 90 days after filing;

(D any of Borrower’s representations and warranties in tois-Instrument is false or
misleading in any material respect;

(m)  any Event of Default by the Borrower, or any person or entity actinz on behalf of
or on the request of Borrower, as defined in the Bonds, the Bond Mortgage Loai Locuments or
the Indenture; and

(n)  any breach of the Regulatory Agreement, by the Borrower or any person or entity
acting on behalf of or on the request of Borrower.

2}.  REMEDIES CUMULATIVE. Each right and remedy provided in this
Instrument is distinct from all other rights or remedies under this Instrument, the Bond Mortgage
Note or any other Bond Mortgage Loan Document or afforded by applicable law, and each shall
be cumulative and may be exercised concurrently, independently, or successively, in any order,
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24. FORBEARANCE.

(a) Lender may (but shall not be obligated to) agree with Borrower, from time to
time, and without giving notice to, or obtaining the consent of, or having any effect upon the
obligations of, any guarantor or other third party obligor, to take any of the following actions:
extend the time for payment of all or any part of the Indebtedness; reduce the payments due
under this Instrument, the Bond Mortgage Note, or any other Bond Mortgage Loan Document;
release anyone liable for the payment of any amounts under this Instrument, the Bond Mortgage
Note, or any other Bond Mortgage Loan Document; accept a renewal of the Bord Mortgage
Note; modify the terms and time of payment of the Indebtedness; join in any extension or
subordinatioi agreement; release any Mortgaged Property; take or release other or additional
security; modify the rate of interest or period of amortization of the Bond Mortgage Note or
change the amount of the monthly installments payable under the Bond Mortgage Note; and
otherwise modify this Instrument, the Bond Mortgage Note, or any other Bond Mortgage Loan
Document.

(by  Any forbearance by Lender in exercising any right or remedy under the Bond
Mortgage Note, this Instruraeity or any other Bond Mortgage Loan Document or otherwise
afforded by applicable law, shall nst-be a waiver of or preclude the exercise of any other right or
remedy, or the subsequent exercise of any right or remedy. The acceptance by Lender of
payment of all or any part of the [adchtedness after the due date of such payment, or in an
amount which 1s less than the required paypient, shall not be a waiver of Lender’s right to require
prompt payment when due of all other payments on account of the Indebtedness or to exercise
any remedies for any failure to make prompt payment. Enforcement by Lender of any security
for the Indebtedness shall not constitute an eleciion by Lender of remedies so as to preclude the
exercise of any other right available to Lender. Lender's receipt of any awards or proceeds under
Sections 19 and 20 shall not operate to cure or waive auy Event of Default.

25. LOAN CHARGES. If any applicable Jiw limiting the amount of interest or
other charges permitted to be collected from Borrower is intepreied so that any charge provided
for in any Bond Mortgage Loan Document, whether considered separately or together with other
charges levied in connection with any other Bond Mortgage Loan >ecament, violates that law,
and Borrower is entitled to the benefit of that law, that charge is heichby reduced to the extent
necessary to eliminate that violation. The amounts, if any, previously paic io Lender in excess of
the permitted amounts shall be applied by Lender to reduce the principal ¢f the Indebtedness.
For the purpose of determining whether any applicable law limiting the amount of interest or
other charges permitted to be collected from Borrower has been violated, all Indetedness which
constitutes interest, as well as all other charges levied in connection with the Indebtédness which
constitute interest, shall be deemed to be allocated and spread over the stated term 5. the Bond
Mortgage Note. Unless otherwise required by applicable law, such allocation and spreading
shall be effected in such a manner that the rate of interest so computed is uniform throughout the
stated term of the Bond Mortgage Note.

26.  WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the
right to assert any statute of limitations as a bar to the enforcement of the lien of this [nstrument
or to any action brought to enforce any Bond Mortgage Loan Document.
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27.  WAIVER OF MARSHALLING. Notwithstanding the existence of any other
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall
have the right to determine the order in which any or all of the Mortgaged Property shall be
subjected to the remedies provided in this Instrument, the Bond Mortgage Note, any other Bond
Mortgage Loan Document or applicable law. Lender shall have the right to determine the order
in which any or all portions of the Indebtedness are satisfied from the proceeds realized upon the
exercise of such remedies. Borrower and any party who now or in the future acquires a security
iterest in the Mortgaged Property and who has actual or constructive notice of this Instrument
waives any and all right to require the marshalling of assets or to require that any of the
Mortgaged Property be sold in the inverse order of alienation or that any of the Mortgaged
Property be sold in parcels or as an entirety in connection with the exercise of any of the
remedies permitted by applicable faw or provided in this Instrument.

28. _FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver,
at its sole cost)and expense, all further acts, deeds, conveyances, assignments, estoppel
certificates, finapling statements or amendments, transfers and assurances as Lender may require
from time to time 11 axder to better assure, grant, and convey to Lender the rights intended to be
granted, now or in the fature, to Lender under this Instrument and the Bond Mortgage Loan
Documents.

29.  ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender,
Borrower shall deliver to Lender‘a written statement, signed and acknowledged by Borrower,
certifying to Lender or any person designated by Lender, as of the date of such statement, (1) that
the Bond Mortgage Loan Documenis zre unmodified and in full force and effect (or, if there
have been modifications, that the Bond Mertgage Loan Documents are in full force and effect as
modified and setting forth such modifications;. (i) the unpaid principal balance of the Bond
Mortgage Note; (iii) that Borrower is not in cefault under the Bond Mortgage Loan Documents
(or, 1f the Borrower is in default, describing such(default in reasonable detail); (iv) whether or not
there are then existing any setoffs or defenses known 10 Borrower against the enforcement of any
right or remedy of Lender under the Bond Mortgagé Losn Documents; and (v) any additional
facts requested by Lender.

30.  GOVERNING LAW; CONSENT TO JURISDIZTION AND VENUE.

(a) This Instrument, and any Bond Mortgage Loan Doctrient which does not itself
expressly identify the law that is to apply to it, shall be governed by the laws of the jurisdiction
in which the Land is located (the “Property Jurisdiction”).

(b)  Borrower agrees that any controversy arising under or it selation to this
Instrument, the Bond Mortgage Note or any other Bond Mortgage Loan Docriment may be
liigated in the Property Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Jurisdiction shall have jurisdiction over all controversies. that shall
arise under or in relation to the Bond Mortgage Note, any security for the Indebtedness, or any
other Bond Mortgage Loan Document. Borrower irrevocably consents to service, jurisdiction,
and venue of such courts for any such litication and waives any other venue to which it might be
entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this
Section 30 is intended to limit Lender’s right to bring any suit, action or proceeding relating to
matters under this Instrument in any court of any other jurisdiction,

31. NOTICE.
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(a) All notices, demands and other communications (“Notice”) under or concerning
this Instrument shall be in writing. Each Notice shall be addressed to the intended recipient at its
address set forth in this Instrument, and shall be deemed given on the earliest to occur of (i) the
date when the Notice is received by the addressee; (i) the first Business Day after the Notice is
delivered to a recognized overnight courier service, with arrangements made for payment of
charges for next Business Day delivery; or (iii} the third Business Day after the Notice is
deposited in the United States mail with postage prepaid, certified mail, return receipt requested.

(b)  Any party to this Instrument may change the address to which Notices intended
for it are to be directed by means of Notice given to the other party in accordance with this
Section 31. Each party agrees that it will not refuse or reject delivery of any Notice given in
accordanceswrh this Section 31, that it will acknowledge, in writing, the receipt of any Notice
upon request by the other party and that any Notice rejected or refused by it shall be deemed for
purposes of this Szction 31 to have been received by the rejecting party on the date so refused or
rejected, as concius.vely established by the records of the U.S. Postal Service or the courier
service.

(c) Any Notic/under the Bond Mortgage Note and any other Bond Mortgage Loan
Document that does not specity how Notices are to be given shall be given in accordance with
this Section 31.

32.  SALE OF BOND MCRTGAGE NOTE. The Bond Mortgage Note or a partial
interest in the Bond Mortgage Note (together with this Instrument and the other Bond Mortgage
Loan Docunents) may be sold one or more times without prior Notice to Borrower.

33.  SINGLE ASSET BORROWER. TUntil the Indebtedness is paid in full or
otherwise discharged, Borrower (a) shall not own.any real or personal property other than the
Mortgaged Property and personal property related «c the operation and maintenance of the
Mortgaged Property; (b) shall not operate any business sther than the management and operation
of the Mortgaged Property; and (c) shall not maintain it assets in a way difficult to segregate
and identify.

34.  SUCCESSORS AND ASSIGNS BOUND. This instrument shall bind, and the
rights granted by this Instrument shall inure to, the respective successors and assigns of Lender
and Borrower.

- 35.  JOINT AND SEVERAL LIABILITY. If more than one pirson or entity signs
this Instrument as Borrower, the obligations of such persons and entities shail-he joint and
several.

36.  RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIAKY.

(a)  The relationship between Lender and Borrower shall be solely that of creditor and
debtor, respectively, and nothing contained in this Instrument shall create any other relationship
between Lender and Borrower.

(b No creditor of any party to this Instrument (other than the Credit Facility
Provider) and no other person shall be a third party beneficiary of this Instrument or any other
Bond Mortgage Loan Document.
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37.  SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any
provision of this Instrument shall not affect the validity or enforceability of any other provision,
and all other provisions shall remain in full force and effect. This Instrument contains the entire
agreement among the parties as to the rights granted and the obligations assumed in this
Instrument. This Instrument may not be amended or modified except by a writing signed by the
party against whom enforcement is sought.

38.  CONSTRUCTION. The captions and headings of the Sectionsof this
Instrument are for convenience only and shall be disregarded in construing this Instrument. Any
reference in this Instrument to an “Exhibit” or a “Section” shall, unless otherwise explicitly
provided, be construed as referring, respectively, to an Exhibit attached to this Instrument or to a
Section of this Instrument.  All Exhibits attached to or referred to in this Instrument are
incorporated by reference into this Instrument. Any reference in this Instrument to a statute or
regulation shal! ke construed as referring to that statute or regulation as amended from time to
time. Use of thetingular in this Agreement includes the plural and use of the plural includes the
singular. As used ircfiis Instrument, the term “including” means “including, but not limited to.”

39.  DISCLOSURE OF INFORMATION. Lender may furnish information
regarding Borrower or the Nlottgaged Property to third parties with an existing or prospective
interest in the servicing, enfore¢ment, evaluation, performance, purchase or securitization of the
Indcbtedness, including but not limied to trustees, master servicers, special servicers, rating
agencies, and organizations mainta‘ning databases on the underwriting and performance of
multifamily mortgage loans, as well 4s gnvernmental regulatory agencies having regulatory
authority over Lender. Borrower irrevouably waives any and all rights it may have under
applicable law to prohibit such disclosure, inclading but not limited to any right of privacy.

40.  NO CHANGE IN FACTS OR CIR.CUMSTANCES. Borrower warrants that
(a) all information in the application for the loan subiritted to Lender (the "Loan Application")
and In all financial statements, rent schedules, repous, certificates and other documents
submitted in connection with the Loan Application are ~omplete and accurate in all material
respects; and (b) there has been no material adverse chang? i any fact or circumstance that
would make any such information incomplete or inaccurate.

41.  SUBROGATION. If, and to the extent that, the proczeds of the loan evidenced
by the Bond Mortgage Nole, or subsequent advances under Section 12, arc-used to pay, satisfy or
discharge any obligation of Borrower for the payment of money that is secured by a pre-existing
mortgage, deed of trust or other lien encumbering the Mortgaged Property (a "Prior Lien"), such
loan proceeds or advances shall be deemed to have been advanced by Lendér-at Borrower's
request, and Lender shall automatically, and without further action on its part, be’sabrogated to
the rights, including lien pricrity, of the owner or holder of the obligation secured-b« the Prior
Lien, whether or not the Prior Lien is released.

42. MISCELLANEOUS. Notwithstanding anything in this Instrument or any other
Bond Mortgage Loan Document to the contrary, for so long as a Credit Facility is in effect, the
Lender acknowledges and consents to the lien of the Reimbursement Mortgage and security
interests granted or created therein, recognizes that the Borrower may be required to provide
certain notices, books, records, documents or other information to the Credit Facility Provider
which are duplicative of requirements contained in this Instrument, and agrees that to the extent
the Borrower is in compliance with such requirements then compliance with like terms in this
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Instrument shall be deemed satisfied despite the fact that such notices, books, records, documents
or other information are not delivered to the Lender. Moreover, all consents and approvals to be
provided hereunder by the Lender shall be deemed to have been given if a similar request for
consent or approval is to be made to the Credit Facility Provider and the Credit Facility Provider
gives its consent or approval as requested.

[END OF UNIFORM COVENANTS; STATE-SPECIFIC PROVISIONS FOLLOW]

43,  ACCELERATION; REMEDIES. At any time during the existence of an Event
of Default, Yevder, at Lender’s option, may declare all of the Indebtedness to be immediately
due and payable without further demand, and may foreclose this Instrument by judicial
proceeding and may invoke any other remedies permitted by Illincis law or provided in this
Instrument or in-aiy sther Loan Document. The Indebtedness shall include, Lender shall be
entitled to collect, and anv.decree which adjudicates the amount secured by this Instrument shall
include, all costs_and expeases incurred in pursuing such remedies, including attorneys” fees,
costs of documentary evidenee, abstracts and title reports, any of which my be estimated to
reflect the costs and expenses te'be incurred after the entry of such a decree.

44. RELEASE. Upon the pavment in full of the Indebtedness and termination of the
Credit Enhancement Agreement and the RPesnbursement Agreement, Lender shall release this
Instrument. Borrower shall pay Lender’s reasorable costs incurred in releasing this Instrument.

45. WAIVER OF HOMESTEAD ANY, REDEMPTION. Borrower releases and
waives all rights under the homestead and exemptioliizws of the State of Illinois. Borrower
acknowledges that the Mortgaged Property does not inciide “agricultural real estate” or
“residential real estate” as those terms are defined in 7357.CS 5/15-1201 and 5/15-1219.
Pursuant to 735 ILCS 5/15-1601(b), Borrower waives any ana all rights of redemption from sale
under any order of foreclosure of this Instrument, or other rights ci redemption, which may run
to Borrower or any other Owner of Redemption, as that term is defiined i 735 ILCS 5/15-1212.
Borrower waives all rights of reinstatement under 735 TLCS 5/15-1602 to the fullest extent
permitted by lllinois law.

46. MAXIMUM AMOUNT OF INDEBTEDNESS. Notwithstandirg.any provision
to the contrary in this Instrument, the Reimbursement Agreement or any other Loan Dracument
which permits any additional sums to be advanced on or after the date of this Instrumeut,
whether as additional loans or for any payments authorized by this Instrument, the total amount
of the principal component of the Indebtedness shall not at any time exceed three hundred
percent (300%) of the original principal amount of the Bond Mortgage Loan as set forth in
Section I{e) of this Instrument.

47.  ILLINOIS COLLATERAL PROTECTION ACT. Unless Borrower provides
Lender with evidence of the insurance coverage required by this Instrument, Lender may
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purchase insurance at Borrower's expense to protect Lender's interest in the Mortgaged Property.
This insurance may, but need not, protect Borrower's interests. The coverage that Lender
purchases may not pay any claim that Borrower may make or any claim that is made against
Borrower in connection with the Mortgaged Property. Borrower may cancel any insurance
purchased by Lender, but only after providing Lender with evidence that Borrower has obtained
insurance as required by this Instrument. If Lender purchases insurance for the Mortgaged
Property, Borrower will be responsible for the costs of that insurance, including interest and any
other charges that Lender may impose in connection with the placement of such insurance, until
the effective date of the cancellation or expiration of such insurance. Without limitation of any
other provision of this Instrument, the cost of such insurance shall be added to the cost of the
Indebtedness s=cured hereby. The cost of such insurance may be more than the cost of insurance
Borrower mayse able to obtain on its own.

48.  ArPiaCABILITY OF ILLINOIS MORTGAGE FORECLOSURE LAW.
To ensure the maxinturi ¢zgree of flexibility of the Loan Documents under the Tlinois Mortgage
Foreclosure Law, if any provision of this Instrument is inconsistent with any applicable provision
of the Illinois Mortgage Foreciosure Law, 735 ILCS 5/15-101, ef seq., as amended from time to
time (the "Act"), the provisions/of the Act shall take precedence over the provisions of this
Instrument, but the Act shall not ir' validate or render unenforceable any other provision of this
Instrument that can be fairly construed i.a manner consistent with the Act. Without in any way
limiting any of the Lender's rights, remedics powers and authorities provided in this Instrument
or otherwise, and in addition to all of such rights;remedies, powers and anthorities, Lender shall
also have all rights, remedies, powers and autharitres permitted to the holder of a mortgage under
the Act. If any provision of this Instrument shall grazt to Lender any rights, remedies, powers or
authorities upon default of the Borrower which are n:ore limited than what would be vested in
Lender under the Act in the absence of such provision, Lender shall have such rights, remedies,
powers and authorities that would be otherwise vested in'it under.the Act. Without limitation, all
expenses (including Attorneys' Fees and Costs) incurred by Lenderto the extent reimbursable
under 735 ILCS 5/15-1510, 5/15-1512 or any other provision of the Act, whether incurred before
or after any judgment of foreclosure, shall be added to the Indebtedriess and included in the
judgment of foreclosure.

49.  WAIVER OF TRIAL BY JURY. BORROWER AND LENEBER EACH (A)
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT
TO ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR THE RELATICMSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF
RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS
NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY
WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.
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50. PARTIES’ INTENT REGARDING MERGER. It is the intent of the parties
hereto that (A) in the event that Lender or any of Lender’s successors, assigns or transferees
obtains title to the Mortgaged Property pursuant to this Instrument (by virtue of a foreclosure
sale, a deed in lieu of foreclosure or otherwise), and such party is also, or subsequently becomes,
the holder of the Financing Agreement with respect to the Bonds and the Bond Mortgage, such
party’s title interest and lien interest shall not merge so as to effect the extinguishment of the
Bond Mortgage by operation of the doctrine of merger, and (B) in the event that the holder of the
Financing Agreement and Bond Mortgage obtains title to the Mortgaged Property pursuant to the
Bond Mortgage (by virtue of a foreclosure sale, a deed in lieu of foreclosure or otherwise) and
such party is also, or subsequently becomes, the obligee under the Reimbursement Agreement
and the bep<ficiary under this Instrument, such party’s title interest and lien interest shall not
merge 50 as toetfect an extinguishment of this Instrument by operation of the doctrine of
merger. No course af conduct by Borrower, Lender or the obligee under the Financing
Agreement or any cidneir respective successors, assigns or transferees subsequent to the date
hereof shall be used 1o a€monstrate any intent contrary to the express intent stated herein. The
parties agree that the obiigee under the Financing Agreement is a third-party beneficiary of the
provisions of this paragraph znd that no amendments, modifications, waivers or other limitations
of this paragraph shall be effective without the prior written agreement of the obligee under the
Financing Agreement.

51. PRIOR LOAN DOCUMENMNTS.

(a)  Borrower is indebted to the [ssuer pursuant to the Financing Agreement. The
Bond Mortgage secures (i) the obligations under th< Tfinancing Agreement, (ii) the obligations
under the Bond Mortgage, and (iii) payment of all otliei indebtedness relating to the Mortgaged
Property owing by Borrower to the Issuer.

(b) Borrower shall comply with all of the terms and conditions of the Bond
Documents to which Borrower is a party or which require perforniavce or observance by
Borrower and make all payments as and when due of all indebtedness <ecured thereby. Any
sums disbursed or advanced by Lender to cure a default under the Bond Cocuments will
constitute an advance to protect Lender’s security under Section 12, and will e payable in
accordance with Section 2.

(c)  Borrower shall neither request nor accept any extension, postponemesnt,
indulgence, amendment, modification or forgiveness of the Financing Agreement or the
indebtedness evidenced thereby or of any of the Bond Documents without the prior written
consent of Lender.

(d)  Upon receipt by Borrower of any notice of default or claim of default (whether
oral or written) given by the holder of the Financing Agreement pursuant thereto or pursuant to
the Bond Documents or otherwise, Borrower shall immediately send Lender a copy of same by
overnight courier and telecopy or, in the case of an oral claim of default or notice of default, shall
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immediately send to Lender a summary of the claimed default and the date made by the holder of
the Financing Agreement.

(e) To the extent that Lender advances funds for the purpose of paying all or any part
of the indebtedness secured by the Bond Documents or curing a default thereunder, Lender will
be subrogated to any and all rights, superior titles, liens, and equities owned or claimed by the
owner of the Bond Documents.

53, CROSS-DEFAULT. Upon the occurrence of a default under the Financing
Agreement.ihs Bond Mortgage, any of the other Bond Documents, this Instrument, the
Reimbursement Agreement, or any of the other Loan Documents, Lender, at Lender’s option,
may exercise aitvor all of the remedies to which it may be entitled under the Financing
Agreement, the Hond-Mortgage, any of the other Bond Documents, this Instrument, the
Reimbursement Agreenient, or any of the other Loan Documents, including without limitation,
all of the remedies set fortlyin Section 43 of this Instrument.

ATTACHED EXHIBIZS. The following Exhibits are attached to this Instrument:
[X|  Exhibit A Description of the Land (required).
[X] Exhibits B-I & B-II Moditfications to Instrument

[DOCUMENT EXECUTION OCCU2S ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrament or has
caused this Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

RENAISSANCE PRESERVATION ASSOCIATES
LIMITED PARTNERSHIP
an Jllinois limited partnership

By:  POAH RENAISSANCE APARTMENTS, LLC
an Nlinois limited liability company,
its general partner

By:  PRESERVATION OF AFFORDABLE
HOUSING, INC.
an 1linois not for profit corporation,

its sole mt;m'bcr
,f - —
J/ .

By: / Jile N AU Ve X

o S

<
' Amy S. Anthony

President
ACKNOWLEERCEMENT
STATEOF 271 nars )
. ¥ §s:
COUNTYOF Lg‘f_{:: )

o7 .
The foregoing instrument was acknowledged before me this o (_ \day of fi .i(,"t"ﬁ’i{f?(i{‘
2011 by Amy S. Anthony, the President of Preservation of Affordable Flousing, Inc., an llinois
nol for profit corporation, sole member of POAI Renaissance Apartmeuts, ZEC, an [linois
limited liability company, general pariner of Renaissance Preservation Atsosiztes Limited
Partnership, an Illinois limited partnership, on behalf of the limited partnership.

i : “L-I’( o
Jf;/“, Gt ..l y Jz Arive

M &

Notary Public S OFFICIAL SEAL
Printed Name: ﬂ/ Al /L_ G i ssane ( Ef&ggﬁ%mﬂ;‘ GRASSANO
My Commission Bxpirés: A Al UBLIC STATE OF L 1oy
¥ ommission BXpires SV VAL v Commssion EXPIRES 0877174
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EXHIBIT A
Legal Description

“*PARCEL 1:

LOTS 21 AND 22 IN THE SUBDIVISION OF BLOCK 3 (EXCEPT THE NORTH 50 FEET
THEREOF) OF CHARLES BUSBY'S SUBDIVISION OF THE SOUTH HALF (EXCEPT 2
1/2 ACRES) OF THE SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

Comrioniy known as: 6105-15 S. Ellis Ave., Chicago, lllinois

PERMANEN-REAL ESTATE INDEX NO. 20-14-310-002, vol. 256
Affeilzy Parcel 1

PARCEL 2:

THE WEST 130 FEET CF L.UT 47 (EXCEPT THE SOUTH 2.31 FEET THEREOF) AND
THE WEST 130 FEET OF LCO73,48, 49 AND 50 IN BLOCK 9 IN LLOYD'S
RESUBDIVISION OF BLOCKE- 8,9 AND THE WEST HALF OF BLOCK 10 IN
CHARLES BUSBY'S SUBDIVISIGHIN THE SOUTH HALF (EXCEPT 2 1/2 ACRES) OF
THE SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIZiAN, IN COOK COUNTY, ILLINOIS.

Commonly known as: 6201-07 S. Ingleside Ave:, Chicago, linois

PERMANENT REAL ESTATE INDEX NO. 20-14-315-001, vol. 256
Affects: Parcel 2 and other property

PARCEL 3:

THE WEST 45.72 FEET OF LOT 13, AND THE WEST 45.72 FEc | OF THE SOUTH
HALF OF LOT 14, IN BLOCK 2 IN BUSBY'S SUBDIVISION OF THZ SOUTH HALF
(EXCEPT 2 1/2 ACRES) OF THE SOUTHWEST QUARTER OF SECTION 114,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL WIZZIDIAN IN
COOK COUNTY, ILLINOIS.

Commonly known as: 6153-59 S. Greenwood Ave., Chicago, lllinois

PERMANENT REAL ESTATE INDEX NO. 20-14-311-014, vol. 256
Affects: Parcef 3

Continued. ..
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Legal Description - continued...
PARCEL 4:

LOTS 1, 2 AND 3 (EXCEPT THE SOUTH 25 FEET THEREQF) IN BLOCK 11 IN
BUSBY'S SUBDIVISION OF THE SOUTH HALF (EXCEPT 2 1/2 ACRES) OF THE
SOUTHWEST QUARTER OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Commonly known as: 6200-08 5. University Ave., Chicago, ltlinois

PERMANENT REAL ESTATE INDEX NO. 20-14-317-016, vol. 256
Affects: Parcel 4

PARCEL 5:

LOTS 4 AND & IN BELOCK 3 IN THE SUBDIVISION OF BLOCKS 3 AND 5 OF O.R.
KEITH'S SUBDIVIEION OF THE SOUTHWEST QUARTER OF THE SOUTHEAST
QUARTER OF SECTICN. 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAMN;.IN COOK COUNTY, ILLINOIS.

Commonly known as: 6114-24 & _!Nimbark Ave., Chicago, Hllinois

PERMANENT REAL ESTATE INDEX NO._20-14-407-017, vol. 256
Affects: Parcel 5

PARCEL 6:

LOTS 4 AND 5 IN THE SUBDIVISION OF FRANK L./LWWDEN AND OTHERS OF LOTS
13, 14, AND 15 OF THE SOUTH HALF OF LOT 16 INBLOCK 1 IN O. R. KEITH'S
SUBDIVISION OF BLOCKS 1 AND 2 IN KEITH'S SUBDIViSION OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SECTION 74, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDiAN; IN COOK
COUNTY, ILLINOIS.

ALSO THAT PART OF LOTS 13 AND 14 IN BLOCK 1 OF O. R. KEITH & GLRDIVISION
OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SEZTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MEFIDIAN,
DESCRIBED AS FOLLOWS, TO-WIT: THE WEST HALF OF THE SOUTH 100 SEET
OF THAT CERTAIN STRIP OF LAND DEDICATED AND MARKED AS "PRIVATE
ALLEY" ON MAP OR PLAT OF LINDEN & CURRAN'S SUBDIVISION OF LOTS 13, 14,
15, AND THE SOUTH HALF OF LOT 16 OF SAID BLOCK 1 AS BY REFERENCE TO
THE PLAT OF SAID LINDEN & CURRAN'S SUBDIVISION, RECORDED IN BOOK 68
OF PLATS, PAGE 241, IN COOK COUNTY, ILLINOIS.

Commonly known as: 6153-59 S. Kenwood Ave, Chicago, lllinois

PERMANENT REAL ESTATE INDEX NO. 20-14-409-011, vol. 256
Affects: Parcel 6
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EXHIBIT B-1
RIDER TO SECURITY INSTRUMENT
TAX CREDIT PROPERTIES
(FOR USE WITH BOND ENHANCEMENTS)

(Revised 6-17-2011)

The following modifications are made to the text of the Instrument that precedes this Rider:

1. Definitions. The following terms shall be added to Section ! (Definitions) of the
Instrument:

(a)

(b)

®)

(2)

(h)

“Algency” means the ILLINOIS HOUSING DEVELOPMENT AUTHORITY,
a body pelitic and corporate organized and existing under the IHlinois Housing
Developrieat Act, as amended, in its capacity as the designated agency of the
Property jurisdiction to allocate Tax Credits, acting through any authorized
representative.

“Borrower GP/Maiiager” means individually and collectively the managing
general partner(s), managinz member(s) or controlling shareholder(s) of
Borrower.

“Borrower GP/Manager Principai” means Preservation of Affordable Housing,
Inc.

“Code” means the Internal Revenue Cod¢ of 1986, as amended from time to
time, or any corresponding provision or provisions,of succeeding law.

“Equity Investor’” means Wincopin Circle LLLP st its successor and/or assign
Enterprise Housing Partners XXII Limited Partnership.

“Equity Investor GP/Manager” means individually and collzCtively the
managing general partner(s), managing member(s) or controlling sitareholder(s)
of Equity Investor.

“Guide” means, individually or collectively, as applicable, the Freddie Mac
Delegated Underwriting for Targeted Affordable Housing Guide and/or the
Freddie Mac Multifamily Seller/Servicer Guide, as applicable, as the same may
be amended, modified or supplemented from time to time.

“Operating Agreement” means that certain First Amended and Restated
Agreement of Limited Partnership of Borrower dated as of November |, 2011, as
amended from time to time.
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(1) “Tax Credit Regulatory Agreement” means the extended low-income housing
commitment, regulatory agreement or restrictive covenants executed or to be
executed by Borrower and Agency and properly recorded in the appropriate land
records for the Property Jurisdiction, setting forth certain terms and conditions
under which the Mortgaged Property is to be operated and which shall meet the
requirements of Code Section 42(h)(6)(B).

() *“Tax Credits” means the low-income housing tax credits allocated by Agency
pursuant to Section 42 of the Code.

2. Everc of Default. Section 22(h) is amended to read as follows:

(h) any failure by Borrower to perform any of its obligations under this Instrument
(otne: than those specified in Sections 22(a) through (g)), as and when required,
which continues for a period of 30 days after Notice of such failure by Lender (A)
to Borrower, and (B) as long as Equity Investor is a Controlling Entity in
Borrowet, 1o Equity Investor. However, if Borrower’s failure to perform its
obligations as déscribed in this Section 22(h) is of the nature that it cannot be
cured within the 30/day grace period but reasonably could be cured within 90
days, then Borrower and/or Equity Investor shall have additional time as
determined by Lender mndats discretion, not to exceed an additional 60 days, in
which to cure such default, frovided that Borrower and/or Equity Investor has
diligently commenced to cure such'default during the 30-day grace period and
diligently pursues the cure of such default. However, no such notice or grace
pertod shall apply in the case of any snch failure which could, in Lender’s
judgment, absent immediate exercise by Zender of a right or remedy under this
Instrument, result in harm to Lender, impai/siient of the Lender’s rights and
remedies under the Reimbursement Agreement or ihis Instrument or any other
security given under any other Loan Document;

3. Notice. Section 31 is amended to add the following new Section 31(d):

(d)  Lender agrees that, as long as Equity Investor is a Controlling Enfity in Borrower,
effective notice to Borrower under this Instrument, the Reimbursemént
Agreement and the other Loan Documents shall require delivery ofa¢epy of such
notice to Equity [nvestor. Such notice shall be given in the manner provided in
this Section, at Equity Investor’s address set forth below:

¢/o Enterprise Community Investment, Inc.
10227 Wincopin Circle, Suite 8§00
Columbia, MD 21044

Attention: Asset Management
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Equity Investor may change the address to which notices intended for it are to be
directed by means of notice given to Lender in accordance with this Section 31.

4. The following new Sections are added to the Instrument after the last numbered Section:

54.

35.

56.

57.

58.

RECOURSE LIABILITY. The provision described in Sections 7.11(c)(1) and
(¢)(2} of the Reimbursement Agreement shall be operative only after Equity
Investor has been given 30 days notice of the Event of Default described therein,
together with an opportunity within such 30-day period to remedy the applicable
Event of Default. In all events, Lender shall be entitled during such 30-day period
to exercise all of its rights and remedies under this Instrument upon the
accurrence of such Event of Default other than foreclosure of the Mortgaged
Property.

TAX CPEDIT REGULATORY AGREEMENT. Lender agrees that, so long as
and only i1, the Tax Credit Regulatory Agreement recorded against the Mortgaged
Property, by itsterms, terminates upon foreclosure under this Instrument or upon
a transfer of thedortgaged Property by instrument in lieu of foreclosure, in
accordance with Code Section 42(h)(6)(E), the lien of this Instrument shall be
subordinate to such Tax Tredit Regulatory Agreement, regardless of the order of
recording of either docurniesit

ANNUAL TAX CREDIT REPORTING REQUIREMENTS. Borrower must
submit to Lender, each year at the time of annual submission of Borrower’s
financial analysis of operations, a copy0f the following sections of Borrower’s
federal tax return: Internal Revenue Forrag 1063, 8586, 8609 and Form 8609,
Schedule A, which must reflect the total TaxCredits allocated to the Mortgaged
Property and the Tax Credits claimed for the Mortgaged Property in the preceding
year.

CROSS-DEFAULT. Borrower acknowledges and agrecs that any default, event
of default, or breach (however such terms may be defined) “fter the expiration of
any applicable notice and/or cure periods under the Tax Credi| Regnlatory
Agreement shall be an Event of Default under this Instrument an4 tiat any costs,
damages or other amounts, including reasonable attorney’s fees incarred by the
Lender as a result of such an Event of Default by Borrower, including &mounts
paid to cure any default or event of default, under the Tax Credit Regulatory
Agreement shall be an obligation of Borrower and become a part of the
Indebtedness secured by this Instrument.

ANNUAL COMPLIANCE. Borrower shall submit to Lender on an annual basis,
evidence that the Mortgaged Property is in ongoing compliance with all income,
occupancy and rent restrictions under the Tax Credit Regulatory Agreement
relating to the Mortgaged Property. Such submissions to Lender shall be made
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conternporaneously with the submission of reports to the Agency as required
under the Tax Credit Regulatory Agreement.

5. Capitalized Terms. All capitalized terms used in this Rider not specifically defined herein
shall bave the meanings set forth in the text of the Instrument that precedes this Rider.
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EXHIBIT B-II
RIDER TO SECURITY INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this Rider:

L. Section 22(n) is hereby modified by deleting such section in its entirety and replacing it
with the following:

“(n)  any breach of the Regulatory Agreement, which continues beyond the

applicable cure period, if any, specified in the Regulatory Agreement, by the

Borxower or any person or entity acting on behalf of or on the request of the Borrower »
2. Section 1) and 1(i) are hereby deleted in their entirety and replaced with the following:

(h) “Credit Facity” means the Credit Enhancement Agreement,

(i) “Credit Facility Pravider” means Freddic Mac.”
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