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FHL.MC Loan Numbers: 942561945 (Transactional Loan # - NIBP Long Term)
708269761 (Transactional Loan # - NIBP Gap)
708269753 (Kenwood Ave. and Kimbark Ave.)
708269745 (University Ave., Greenwood Ave. and Ellis Ave.)
708269737 (Ingleside Ave.)

Renaissance Apartments

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

THIS SECOND MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT (#ie “Instrument”) is made to be effective as of the 1st day of
November, 2011, between RENAISSANCE PRESERVATION ASSOCIATES LIMITED
PARTNERSHIP, an limited partrership organized existing under the laws of Iilinois, whose
address is ¢/o Preservation of Affordeble Housing, Inc., 77 West Washington Street, Suite 1001,
Chicago, Winois 60602, as mortgagor (‘Forrower”), and FEDERAL HOME LOAN
MORTGAGE CORPORATION, a shareliolder-owned government-sponsored enterprise
organized and existing under the laws of the United States of America, whose address is 8200
Jones Branch Drive, McLean, Virginia 22102, a< mortgagee (“Lender”). Borrower's
organizational identification number, if applicable, 151¥/A.

TO SECURE TO the payment of the Indebtedness; inclnding, without limitation, all sums
owing or which become owing by Borrower to Lender under the Reimbursement Agreement and
advanced by or on behalf of Lender to protect the security of this YaStrament under Section 12,
and the performance of the covenants and agreements of Borrower contained in the Loan
Documents, Borrower mortgages, warrants, grants, conveys and assigns to-Lender the
Mortgaged Property, including the Land located in Cook County, State olllineis and described
in Exhibit A attached to this Instrument.

Borrower represents and warrants that Borrower is lawfully seized of the Mortpaged
Property and has the right, power and authority to mortgage, grant, convey and assign the
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.

Second 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)

Covenanis. In consideration of the mutual promises set forth in this Instrument, Borrower and
1 ender covenant and agree as follows:

1. DEFINITIONS. The following terms, when used 1n this [nstrument (including
when used in the above recitals), shall have the meanings set forth below in this Section 1. Any
term used Zrtkhis Instrument and not defined shall have the meaning given to that term in the
Reimbursement-A greement.

{a) “Attorveys’ Fees and Costs” means (i) fees and out-of-pocket costs of Lender’s
and Loan Servicer’s attorueys, as applicable, including costs of Lender’s and Loan Servicer’s in-
house counsel, support st2iT costs, costs of preparing for litigation, computerized research,
telephone and facsimile trandmission expenses, mileage, deposition costs, postage, duplicating,
process service, videotaping and sizailar costs and expenses; (ii) costs and fees of expert
witnesses, including appraisers; and.(i11) investigatory fees.

(b)  “Bonds” means the $7,700,000 Qllinois Housing Development Authority
Multifamily Initiative Bonds, Series 2009E issued pursuant to the provisions of the Indenture.

(c)  “Bond Documents” shall have the rieaning given to that term in the
Reimbursement Agreement.

(d)  “Bond Mortgage” means the First Multitamily Mortgage, Assignment of Rents
and Security Agreement granting a first priority mortgage and sesurity interest in the Project to
the Issuer to secure the repayment of the Bond Mortgage Loan, whick-Bond Mortgage has been
assigned by the Issuer to the Indenture Trustee and Freddie Mac pursuiii«o the Assignment
Security Instrument.

(e) “Bond Mortgage Loan” means the loan made to Borrower and accuired by the
Issuer with the proceeds of the Bonds in the original principal amount of $7,700,05¢ pursuant to
the Financing Agreement.

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

(g) “Business Day” means any day other than a Saturday, a Sunday or any other day
on which Lender or the national banking associations are not open for business.

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 2
Renaissance Apartments
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(h) “Collateral Agreement” means any separate agreement between Borrower and
Lender for the purpose of establishing replacement reserves for the Mortgaged Property,
establishing a fund to assure the completion of repairs or improvements specified in that
agreement, or assuring reduction of the outstanding principal balance of the Indebtedness if the
occupancy of or income from the Mortgaged Property does not increase to a level specified in
that agreemeant, or any other agreement or agreements between Borrower and Lender which
provide for the establishment of any other fund, reserve or account.

(1} “Controlling Entity” means an entity which owns, directly or indirectly through
one or more intermediaries, (1) a general partnership interest or a Controlling Interest of the
limited parizership interests in Borrower (1f Borrower is a partnership or joint venture), (i1) a
manager’s inferest in Borrower or a Controlling Interest of the ownership or membership
interests in Borrgwer (if Borrower is a limited liability company), (iii) a Controlling Interest of
any class of voting sioek of Borrower (if Borrower is a corporation), (iv) a trustee’s interest or a
Controlling Interest of th< beneficial interests in Borrower (if Borrower is a trust), or (v) a
managing partner’s interestor a Controlling Interest of the partnership interests in Borrower (if
Borrower 1s a limited liability partnership).

g) “Controlling Interest” means (i) 51 percent or more of the ownership interests in
an entity, or (it) a percentage ownership iaterest in an entity of less than 51 percent, if the
owner(s) of that interest actually direct(s) t2:e-business and affairs of the entity without the
requirement of consent of any other party. ThzControlling Interest shall be deemed to be
51 percent unless otherwise stated in Exhibit b:

(k) “Credit Enhancement Agreement” meais the Credit Enhancement Agreement
betwecn Lender and the Indenture Trustee, under which th: Lender has agreed to provide for the
payment of principal of and interest on the Bonds when due ard 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 tenderec “orpurchase while the
Bonds bear interest at a variable rate.

D “Environmental Permit” means any permit, license, or other autlicsization
issued under any Hazardous Materials Law with respect to any activities or businesscs conducted
on or in relation to the Mortgaged Property.

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

{n) “Financing Agreement” means the financing agreement or loan agreement, as
the same may have been from time to time amended or modified, together with any other
instruments supplemental thereto, pursuant to which the Issuer has used the proceeds of the
Bonds to make or acquire, as applicable, the Bond Mortgage Loan to Borrower in connection
with the Project.

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 3
Renaissance Apartments
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{o)  “Fixtures” means all property owned by Borrower which is so attached to the
Land or the Improvements as to constitute a fixture under applicable law, including: machinery,
equipment, engines, boilets, incinerators, installed building materials; systems and equipment for
the purpose of supplying or distributing heating, cooling, 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 equipment; fire detection, prevention and
extinguishing systems and apparatus; security and access control systems and apparatus,
plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, dryers and other appliances; light fixtures, awnings, storm windows
and storm doars; pictures, screens, blinds, shades, curtains and curtain rods; mirrors; cabinets,
paneling, rugs aidfloor and wall coverings; fences, trees and plants; swimming pools; and
exercise equipment.

(p)  “Governw.ental Authority” 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 ovecthe Mortgaged Property or the use, operation or
improvement of the Mortgaged Property or over the Borrower.

(q) “Hazard Insurance” is dactined in Section 19.

(r) “Hazardous Materials” means petroleum and petroleum products and
compounds containing them, including gasoline, diese! fuel and oil; explosives; flammable
materials; radioactive materials; polychlorinated biphenyls (“PCBs”) and compounds containing
them; lead and lead-based paint; asbestos or asbestos-contntring materials in any form that is or
could become friable; underground or above-ground storage tznks, whether empty or containing
any substance; any substance the presence of which on the Moitgaged Property is prohibited by
any federal, stafe or local authority; any substance that requires speci2! bandling and any other
material or substance now or in the future that (i) is defined as a “hazaidcas 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.

LYY LR INTY

(s) “Hazardous Materials Laws” means all federal, state, and local laws /ardinances
and regulations and standards, rules, policies and other governmental requirements,
administrative rulings and court judgments and decrees in effect now or in the future and
including all amendments, that relate to Hazardous Materials or the protection of human health
or the environment and apply to Borrower or to the Mortgaged Property. Hazardous Materials
Laws include, but are 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 U.S.C. Section 6901, et seq., the Toxic Substance Control Act, 15

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 4
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U.S.C. Section 2601, ef seq., the Clean Water Act, 33 U.S.C. Section 1251, et seq., and the
Hazardous Materials Transportation Act, 49 U.S.C. Section 5101 ef seq., and their state analogs.

(t) “Impositions” and “Imposition Deposits” are defined in Section 7(a).

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

(v) “Indebtedness” means the principal of, interest on, and all other amounts due at
any time under, this Instrument, the Reimbursement Agreement or any other Loan Document,
including prepayment/substitution premiums, late charges, default interest, and advances as
provided in Section 12 to protect the security of this Instrument.

(w)  “Indenfur<’ means collectively, the Trust Indenture dated as of December 1,
2009 between Issuer and Tadenture Trustee and the Supplemental Trust Indenture dated as of
November 1, 2011 between Issver-and Indenture Trustee, as the same may have been from time
to time amended or modified, together with any other instruments supplemental thereto, pursuant
to which the Issuer has issued the donds.

(x) “Indenture Trustee” meains THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., a national banking associafion organized and existing under the laws of the
United States of America, and its successors as-trustee under the Indenture.

(y)  “Imitial Owners” means, with respect t0 Porrower or any other entity, the persons
or entitics that (i) on the Closing Date, or (ii) on the date©of a Transfer to which Lender has
consented, own in the aggregate 100 percent of the ownership iitierests in Borrower or that
entity.

(z)  “Issuer” means ILLINOIS HOUSING DEVELOPME"F AUTHORITY, a body
politic and corporate organized and existing under the Illinois Housing Deyvelopment Act, as
amended and its successors.

(aa) “Land” means the land described in Exhibit A.

(bb)  “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
proprietary leases or occupancy agreements if Borrower is a cooperative housing corporation),
and all modifications, extensions or renewals.

(cc)  “Lender” means the entity identified as “Lender” in the first paragraph of this
Instrument, or any subsequent obligee under the Reimbursement Agreement.

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 5
Renaissance Apartments
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(dd) “Loan Documents” means all guarantics, all indemnity agreements, all Collateral
Agreements, O&M Programs, the MMP and any other documents now or in the future executed
by Borrower, any guarantor or any other person in connection with the [ndebtedness, including,
but not limited to, this Instrument, the Reimbursement Agreement and any other Reimbursement
Security Document evidencing, securing or otherwise related to Borrower’s obligations to
Leoder in connection with Lender’s execution and delivery of the Credit Enhancement
Agreement, as such documents may be amended from time to time.

(ec) _ “Loan Servicer” means the entity that from time to time is designated by Lender
to collect payrents and deposits and receive notices under this Instrument, the Reimbursement
Agreement and any other Loan Document, and otherwise to service the Indebtedness for the
benefit of Lendex.

(ffy ~ “MMP? picans a moisture management plan to control water intrusion and
prevent the development «-£Mold or moisture at the Mortgaged Property throughout the term of
this Instrument. At a minimum, the MMP must contain a provision for (1) staff training, (i1)
information to be provided to tenapts; (ii1) documentation of the plan, (1v) the appropriate
protocol for incident response and remeadiation and (v) routine, scheduled inspections of common
space and upit interiors.

(gg) “Mold” means mold, fungus, microbial contamination or pathogenic organisms.

(hh)  “Mortgaged Property” means all of'gorrower’s present and future right, title and
interest in and to all of the following:

(1) the Land,;

(11} the Improvements;
(ii1)y  the Fixtures;

(iv)  the Personalty;

(V) afl current and future rights, including air rights, development 1/ gtits,
zoning rights and other similar rights or interests, casements, tenements,
rights-of-way, strips and gores of land, streets, alleys, roads, sewer rights,
waters, watercourses, and appurtenances related to or benefiting the Land
or the Improvements, or both, and all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated,;

(vi)  all proceeds paid or to be paid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE ¢
Renaissance Apartments
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Mortgaged Property, whether or not Borrower obtained the insurance
pursuant to Lender’s requirement,

(vii)  all awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part 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;

(viri), all contracts, options and other agreements for the sale of the Land, the
‘mprovements, the Fixtures, the Personalty or any other part of the
Maortgaged Property entered into by Borrower now or in the future,
including cash or securities deposited to secure performance by parties of
their cnligaitons;

(ix)  all proceeds from the conversion, voluntary or involuntary, of any of the
above into casli-ortiquidated claims, and the right to cellect such
proceeds;

(x) all Rents and Leases;

(xi}  all earnings, royalties, accountsteceivable, 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 residcris:

(xit)  all Imposition Deposits;

(xi11) all refunds or rebates of Impositions by any municipal, staieor federal
authority or insurance company (other than refunds applicablcio periods
before the real property tax year in which this Instrument is datzd);

(xiv) all tenant security deposits which have not been forfeited by any tenant
under any Lease and any bond or other security in lieu of such deposits;

(xv)  all names under or by which any of the above Mortgaged Property may be
operated or known, and all trademarks, trade names, and goodwill relating
to any of the Mortgaged Property; and

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 7
Renaissance Apartments
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any and all Surplus Proceeds.

“0O&M Program” is defined in Section 18(d).

“Personalty” means all:

(1)

(it)

(iif)

(iv)

(vii)

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

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

other tangibla-personal property owned by Borrower which is used now or
in the futurc.in connection with the ownership, management or operation
of the Land or Imimrovements or is located on the Land or in the
Improvements, incikding ranges, stoves, microwave ovens, refrigerators,
dishwashers, garbage disposers, washers, dryers and other appliances
(other than Fixtures);

any operating agreements relawig to the Land or the Improvements;

any surveys, plans and specifications apd ¢ontracts for architectural,
engineering and construction services relatiag to the Land or the
Improvements;

all other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the linprovements,
including all governmental permits relating to any activiues = the Land
and including subsidy or similar payments received from any sources,
including a governmental authority; and

any rights of Borrower in or under letters of credit.

“Property Jurisdiction” is defined in Section 30(a).

“Regulatory Agreement” means the Tax Regulatory Agreement among the
Issuer, Borrower, and the Indenture Trustee, regulating or restricting the use or manner of
operation of the Mortgaged Property and containing requirements that specified percentages of

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 8
Renaissance Apartments
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the dwelling units in the Mortgaged Property be occupied by tenants whose incomes are below
specified levels.

(mm) “Reimbursement Agreement” means the Reimbursement and Security
Agreement executed by Borrower and Lender, under which Borrower covenants and agrees to
reimburse Lender for advances made by Lender under the Credit Enhancement Agreement and
to pay certain other fees, costs and amounts, as set forth therein.

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

(0o) ~ “Rents” means all rents (whether from residential or non-residential space),
revenues and oterincome of the Land or the Improvements, parking fees, laundry and vending
machine income atic tees and charges for food, health care and other services provided at the
Mortgaged Property, wheder now due, past due, or to become due, and deposits forfeited by
tenants, and, if Borrower “5-a cooperative housing corporation or association, maintenance fees,
charges or assessments payalile by shareholders or residents under proprietary leases or
occupancy agreements, whether nowdue, past due, or to become due.

(pp)  “Surplus Proceeds” means any funds, amounts, proceeds or credits derived from
the foreclosure of the Mortgaged Properiy Ly-a holder of the Bond Mortgage or this Instrument
(except if and to the extent that such foreclosure it triggered by a default by Lender under the
Credit Enhancement Agreement) which exceeds the amount required to satisfy the obligations
secured by the Bond Mortgage.

(qq) “Taxes” means all taxes, assessments, vault rentals and other charges, if any,
whether general, special or otherwise, including all assessments Tor schools, public betterments
and general or local improvements, which are levied, assessed et Zimposed by any public
authority or quasi-public authority, and which, if not paid, will becoipz 2 lien on the Land or the
Improvements.

(rr)  “Termination Date” shall have the meaning given to that terra in the Credit
Enhancement Agreement.

(ss)  “Transfer” is defined in Section 21.
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

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 9
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Collateral. Borrower hereby authorizes Lender io prepare and file financing statemnents,
continuation statements and financing statement amendments in such form as Lender may
require to perfect or continue the perfection of this security interest and Borrower agrees, if
Lender so requests, to execute and deliver to Lender such financing statements, continuation
statements and amendments. Borrower shall pay all filing costs and all costs and expenses of
any record searches for financing statements and/or amendments that Lender may require.
Without the prior written consent of Lender, Borrower shall not create or permit to exist any
other lien or security interest in any of the UCC Collateral.

(b)  Unless Borrower gives Notice to Lender within 30 days after the occurrence of
any of the follbwing, and executes and delivers to Lender modifications or supplements of this
Insteument (azid any financing statement which may be filed in connection with this Instrument)
as Lender may vcouire, Borrower shall not (1) change its name, 1dentity, structure or jurisdiction
of organization; (1) Shange the location of its place of business (or chief executive office if more
than one place of busiiess); or (iii) add to or change any location at which any of the Mortgaged
Property is stored, held orlocated.

{c) If an Event of Defarithas occurred and 1s continuing, Lender shall have the
remedies of a secured party under the Iniform Commercial Code, in addition to all remedies
provided by this Instrument or existingvnder applicable law. In exercising any remedies, Lender
may exercise its remedies against the UCCU Collateral separately or together, and in any order,
without in any way affecting the availability of Lender’s other remedies.

(d)  This Instrument constitutes a financing statement with respect to any part of the
Mortgaged Property that 1s or may become a Fixture, 21 permitted by applicable law.

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

(a) As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Rents. 1t is the intent:cn 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 1iecessity of further
action on the part of Borrower. Promptly upon request by Lender, Borrower agrees to execute
and deliver such further assignments 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 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.

Second Multifamily Mortgage, Assignment of Rents and Security Agreement  PAGE 10
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(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, including
Imposition Deposits, and to pay the current costs and expenses of managing, operating and
maintaining the Mortgaged Property, including utilities, Taxes and insurance premiums (to the
extent not included in Imposition Deposits), tenant improvements and other capital expenditures.
So long as no Event of Default has occurred and is continuing, the Rents remaining after
applicatiop’pursuant to the preceding sentence may be retained by Borrower free and clear of,
and released fiom, Lender’s rights with respect to Rents under this Instrument. From and after
the occurrence of s Event of Default, and without the necessity of Lender entering upon and
taking and maintainig control of the Mortgaged Property directly, or by a receiver, Botrower’s
license to collect Rents skall automatically terminate and Lender shall without Notice be entitled
to all Rents as they becomre-due and payable, including Rents then due and unpaid. Borrower
shall pay to Lender upon depiard all Rents to which Lender is entitled. At any time on or after
the date of Lender’s demand for Rexnts, (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 Rents to Lender, (ii) no tenant shail ie-obligated to inquire further as to the occurrence or
continuance of an Event of Default, and {iy" ' no tenant shall be obligated to pay to Borrower any
amounts which are actually paid to Lender in response to such a notice. Any such notice by
Lender shall be delivered to each tenant persona!ly; by mail or by delivering such demand to
each rental unit. Borrower shall not interfere witli-and shall cooperate with Lender’s collection
of such Rents.

(¢) Borrower represents and warrants to Lender that Dorrower has not executed any
prior assignment of Rents (other than an assignment of Rents, if anv, that secures the Bond
Mortgage or secures indebtedness that will be discharged upon Lender’s execution and delivery
of the Credit Enhancement Agreement), that Borrower has not perforrizd,-and Borrower
covenants and agrees that it will not perform, any acts and has not 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 been nu 2utrcipation or
prepayment of any Rents for more than two months prior to the due dates of such Rents.
Borrower shall not collect or accept payment of any Rents more than two months prioi‘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
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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
other purposes as Lender in its discretion may deem necessary or desirable. Alternatively, if an
Event of Default has occurred and is continuing, regardiess 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 appointment 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 Instrunien., expressly consents to the appointment of such receiver, including the
appointment of 2-receiver ex parte if permitted by applicable law. If Borrower is a housing
cooperative corporation or association, Borrower hereby agrees that if a receiver is appointed,
the order appointing th2 receiver may contain a provision requiring the receiver to pay the
installments of interest and principal then due and payable under the Note and the other amounts
then due and payable und2ithe other Loan Documents, including Imposition Deposits, it being
acknowledged and agreed that fae-Indebtedness is an obligation of the Borrower and must be
paid out of maintenance charges payable by the Borrower's tenant shareholders under their
proprietary leases or occupancy agreements. Lender or the receiver, as the case may be, shall be
entitled to receive a reasonable fee forzpanaging the Mortgaged Property. Immediately upon
appointment of a receiver or immediately 1:0on the Lender’s entering upon and taking possession
and control of the Mortgaged Property, Borrowershall surrender possession of the Mortgaged
Property to Lender or the receiver, as the case aybe, and shall deliver to Lender or the
receiver, as the case may be, all documents, recordsircluding records on electronic or magnetic
media), accounts, surveys, plans, and specifications reiating to the Mortgaged Property and all
security deposits and prepaid Rents. In the event Lender tzkes possession and control of the
Mortgaged Property, Lender may exclude Borrower and its reprezentatives from the 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 Lendc: 2 mortgagee-in-possession
of the Mortgaged Property so long as Lender has not itself entered intd actual possession of the
Land and Improvements.

(e) If Lender enters the Mortgaged Property, Lender shall be liable 1o ascount only to
Borrower and only for those Rents actually received. Except to the extent of Lender’s gross
negligence or willful misconduct, Lender shall not be liable to Borrower, anyone clairnapg under
or through Borrower or anyone having an interest in the Mortgaged Property, by reason of any
act or omission of Lender under Section 3(d), and Borrower hereby releases and discharges
Lender from any such liability to the fullest extent permitted by law.

() If the Rents are not sufficient to meet the costs of taking conirol of and managing
the Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes shall become an additional part of the Indebtedness as provided in Section 12.
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(g)  Any entering upon and taking of control of the Mortgaged 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 or remedy of Lender under
applicable law or provided for in this Instrument.

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
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 #ii2 )Leases, including Borrower’s right, power and authority to modify the terms of
any such Leas¢, or extend or terminate any such Lease. It is the intention of Borrower to
establish a presciir; absolute and irrevocable transfer and assignment to Lender of all of
Borrower’s right, tit/¢ énd interest in, to and under the Leases. Borrower and Lender intend this
assignment of the Leasces (o 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 !oases, and for no other purpose, the Leases shall not be deemed
to be a part of the Mortgaged Piopesty. However, if this present, absolute and unconditional
assignment of the Leases is not eniorceable by its terms under the laws of the Property
Jurisdiction, then the Leases shall be wncluded as a part of the Mortgaged Property and it 1s the
intention of the Borrower that in this circumistance this Instrument create and perfect a lien on the
Leases in favor of Lender, which lien shall pe sitective 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 asthority 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 dny Lease or extend or terminate
any Lease. Upon the occurrence of an Event of Default, the permission given to Borrower
pursuant to the preceding sentence to exercise all rights, power and apthority under Leases shall
automatically terminate. Borrower shall comply with and observe Berrower’s obligations under
all Leases, including Borrower’s obligations pertaining to the maintenance, and disposition of
tenant security deposits.

(c)  Borrower acknowledges and agrees that the exercise by Lender, eitherdirectly or
by a receiver, of any of the rights conferred under this Section 4 shall not be construed t0 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 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 actton under this Instrument or to expend any money or to incur any
expenses. Except to the extent of Lender’s gross negligence or willful misconduct, Lender shall
not be liable in any way for any injury or damage to person or property sustained by any person
or persons, firm or corporation in or about the Mortgaged Property. Prior to Lender’s actual
entry into and taking possession of the Mortgaged Property, Lender shall not (i) be obligated to
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perform any of the terrns, covenants and conditions contained in any Lease (or otherwise have
any obligation with respect to any Lease}; (ii) be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for the
operation, control, care, management or repair of the Mortgaged 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, care, 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 undet this Section 4 at any time after the occurrence of an Event of Default, and without
the necessity.or T ender entering upon and taking and maintaining control of the Mortgaged
Property directis, by a receiver, or by any other manner or proceeding permitted by the laws of
the Property Jurisdiction, Lender immediately shall have all rights, powers and authority granted
to Borrower under any’l£ase, including the right, power and authority to modify the terms of any
such Lease, or extend ot t2rininate any such Lease.

(¢)  Borrower shall, promptly upon Lender’s request, deliver to Lender an executed
copy of each residential Lease then in effect. All Leases for residential dwelling units shall be on
forms approved by Lender, shall be forinitial terms of at Jeast six months and not more than two
years, and shall not include options to paichase.

() Borrower shall not lease any portien of the Mortgaged Property for non-
restdential use except with the prior written conseiir-0f Lender and Lender’s prior written
approval of the Lease agreement. Borrower shall not za0dify the terms of, or extend or
terminate, any Lease for non-residential use (including any Lease in existence on the date of this
[nstrument) without the prior written consent of Lender. How<ver, Lender’s consent shall not be
required for the modification or extension of a non-residential Lease if such modification or
extension 1s 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 Leascwill not be less than the
income received from the Lease as of the date of this Instrument. Borrower shall, without
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 exizrisions of
existing Leases, shall specifically provide that (i) such Leases are subordinate to the tien of this
Instrument; (i1) the tenant shall attorn to Lender and any purchaser at a foreclosure s4l<, such
attornment (o 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 time 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 purchaser 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
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occurrence of an Event of Default of a written request from Lender, pay all Rents payable under
the l.ease to Lender.

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

(h)  If Borrower is a cooperative housing corporation or association, notwithstanding
anything to the contrary contained in this subsection or in Section 21, so long as Borrower
remains a cooperative housing corporation or association and is not in breach of any covenant of
this Instrument, Lender hereby consents to:

(1 the execution of leases of apartments for a term in excess of two years
from Borrower to a tenant shareholder of Borrower, so long as such leases,
vicluding proprietary leases, are and will remain subordinate to the lien of
tnig fnstrument; and

(i) the surfepdar or termination of such leases of apartments where the
surrendered erterminated lease is immediately replaced or where the
Borrower makes.its best efforts to secure such immediate replacement by
a newly executed fease of the same apartment to a tenant shareholder of
the Borrower. Howe'rer, no consent is hereby given by Lender to any
execution, surrender, terrnination or assignment of a lease under terms that
would waive or reduce the puligation of the resulting tenant shareholder
under such lease to pay coopezative assessments in full when due or the
obligation of the former tenant siareholder to pay any unpaid portion of
such assessments.

3. PAYMENT OF INDEBTEDNESS; PERFOKMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due
in accordance with the terms of the Retmbursement Agreement and thé oiker Loan Documents
and shall perform, observe and comply with all other provisions of the Reinibursement
Agreement and the other Loan Documents. Borrower shall pay a prepaymen/suwstitution
premiom in connection with certain prepayments of the Indebtedness, including = payment made
after Lender’s exercise of any right of acceleration of the Indebtedness, as provided i the
Reimbursement Agreement.

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 Reimbursement Agreement.

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.
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(a}  Unless this requirement is waived in writing by Lender, which waiver may be
confained in this Section 7(a), Borrower shall deposit with Lender on the day monthly scheduled
payments and deposits are due under the Reimbursement Agreement (or on another day
designated 1n writing by Lender), until such time as the Lender’s obligations under the Credit
Enhancement Agrecment are terminated, the Indebtedness is paid in full or otherwise discharged,
and the Reimbursement Agreement has terminated, an additional amount sufficient to
accumulate with Lender the entire sum required to pay, when due, the items marked “Collect”
below. Lender will not require the Borrower to make Tmposition Deposits with respect to the
items marked “Deferred” below.

[Coilect] Hazard Insurance premiums or other insurance premiums required
by Lender under Section 19,
[Collect] Taxes,

[Deferred) water and sewer charges (that could become a lien on the
Meitgaged Property),

[N/A] grouud rents,

[Deferred]  assessineits.or other charges (that could become a lien on the
Mortgaged Preperty)

The amounts deposited under the preceding sentence are collectively referred to in this
Instrument as the “Imposition Deposits.” " he obligations of Borrower for which the Imposition
Deposits are required are collectively referred £0in this Instrument as “Impositions.” The
amount of the Imposition Deposits shall be sutficicnt to enable Lender to pay each Imposition
before the last date upon which such payment may »¢ made without any penalty or interest
charge being added. Lender shall maintain records indiciting how much of the monthly
Imposition Deposits and how much of the aggregate Imposition Deposits held by Lender are held
for the purpose of paying Taxes, insurance premiums and eack other Imposition.

(b)  Imposition Deposits shall be held in an institution (wiich.may be Lender, if
Lender is such an institution) whose deposits or accounts are insured o1 guaranteed by a federal
agency. Lender shall not be obligated to open additional accounts or depocit Imposition
Deposits in additional institutions when the amount of the Imposition Deposi(s exceeds the
maximum amount of the federal deposit insurance or guaranty. Lender shall apply ‘he
Imposition Deposits to pay Impositions so long as no Event of Default has occurred and is
continming. Unless applicable law requires, Lender shall not be required to pay Borrower any
interest, earnings or profits on the Imposition Deposits. As additional security for all of
Borrower’s obligations under this Instrument, the Reimbursement Agreement and the other Loan
Documents, Borrower hereby pledges and grants to Lender a security interest in the Imposition
Deposits and all proceeds of, and all interest and dividends on, the Imposition Deposits. Any
amounts deposited with Lender under this Section 7 shall not be trust funds, nor shall they
operate to reduce the Indebtedness, unless applied by Lender for that purpose under Section 7(e).
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(¢)  If Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Imposition Deposits held by Lender. Lender shall have no obligation to pay
any Imposition to the extent it exceeds Imposition Deposits then held by Lender. Lender may
pay an Imposition according to any bill, statement or estimate from the appropriate public office
or insurance company without inquiring into the accuracy of the bill, statement or estimate or
into the validity of the Imposition.

(d)  Ifat any time the amount of the Impeosition Deposits held by Lender for payment
of a specific Imposition exceeds the amount reasonably deemed necessary by Lender, the excess
shall be credited against future installments of Imposition Deposits. If at any time the amount of
the Impositian Deposits held by Lender for payment of a specific Imposition is less than the
amount reasorably estimated by Lender to be necessary, Borrower shall pay to Lender the
amount of the defiziency within 15 days after Notice from Lender.

(e) If an Eventof Default has occurred and is continuing, Lender may apply any
Imposition Deposits, in any-amounts and in any order as Lender determines, in Lender’s
discretion, to pay any Imposiions.or as a credit against the Indebtedness. At such time as
Lender’s obligations under the Credit Enhancement Agreement are terminated, the Indebtedness
is paid in full or otherwise discharged, and the Reimbursement Agreement has terminated,
Lender shall refund to Borrower any impasition Deposits held by Lender.

(f) If Lender does not collect an Imjiusition Deposit with respect to an Imposition
either marked “Deferred” in Section 7(a) or puisu=nt to a separate written waiver by Lender, then
on or before the date each such Imposition is due, oron the date this Instrument requires each
such Imposition to be paid, Borrower must provide Leudir with proof of payment of each such
Imposition for which Lender does not require collection Of imposition Deposits. Lender may
revoke its deferral or waiver and require Botrower to deposit wiih Lender any or all of the
Imposition Deposits listed in Section 7(a), regardless of whether a:iy such item is marked
“Deferred” in such section, upon Notice to Borrower, (1) if Borrovzer does not timely pay any of
the Impositions, (ii) if Borrower fails to provide timely proof to Lendes af such payment, or
(ii1) at any time during the existence of an Event of Default.

(g)  Inthe event of a Transfer prohibited by or requiring Lender’s approval under
Section 21, Lender’s waiver of the collection of any Imposition Deposit in this Séctizn 7 may be
modified or rendered void by Lender at Lender’s option by Notice to Borrower and iz
transferee(s) as a condition of Lender’s approval of such Transfer,

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such
amounts as may be required by any Collateral Agreement and shall perform all other obligations
of Borrower under each Collateral Agreement.

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts
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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 1s Jess 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 Reimbursement Agreement and the other Loan Documents shall remain
unchanged.

10. . COMPLIANCE WITH LAWS AND ORGANIZATIONAL DOCUMENTS.

(a) torrower shall comply with all laws, ordinances, regulations and requirements of
any Governmental“Authority and all recorded lawful covenants and agreements relating to or
affecting the Mortgaged Property, including all laws, ordinances, regulations, requirements and
covenants pertaining to h2alth and safety, construction of improvements on the Mortgaged
Property, fair housing, diszuility accommodation, zoning and land use, and Leases. Borrower
also shall comply with all applizable laws that pertain to the maintenance and disposition of
tenant security deposits.

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

(c) Borrower shall take appropriate meazures to prevent, and shall not engage in or
knowingly permit, any illegal activities at the Morigaged Property that could endanger tenants or
visitors, result in damage to the Mortgaged Property, résyltin forfeiture of the Mortgaged
Property, or otherwise materially impair the lien created by this Instrument or Lender's interest in
the Mortgaged Property. Borrower represents and warrants to Lender that no portion of the
Mortgaged Property has been or will be purchased with the proeeads of any illegal activity,

(d)  Borrower shall at all times comply with all laws, regulai.ons and requirements of
any Governmental Authority relating to Borrower's formation, continued¢xistence and good
standing in the Property Jurisdiction. Borrower shall at all times comply witl its organizational
documents, including but not limited to its partnership agreement (if Borrower ig/a jiartnership),
its by-laws (if Borrower is a corporation or housing cooperative corporation or assoeiation) or its
operating agreement (1f Borrower is an limited liability company, joint venture or tenzicy-in-
common ). If Borrower is a housing cooperative corporation or association, Borrower shall at all
times maintain its 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 Morigaged 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. Notwithstanding
anything contained in this Section to the contrary, if Borrower is a housing cooperative
corporation or association, Lender acknowledges and consents to Borrower's use of the
Mortgaged Preperty as a housing cooperative.

12. PROGTECTION OF LENDER’S SECURITY; INSTRUMENT SECURES
FUTURE ADVANCHKS.

(a) If Borrower{ails to perform any of its obligations under this Instrument, the
Reimbursement Agreement ¢r 2ny-other Loan Document, or if any action or proceeding is
commenced which purports to affest-the Mortgaged Property, Lender’s security or Lender’s
rights under this Instrument, including eminent domain, insolvency, code enforcement, civil or
criminal forfeiture, enforcement of Hazordous Materials Laws, enforcement of the Bond
Documents, fraudulent conveyance or reorg2nizations or proceedings involving a bankrupt or
decedent, then Lender at Lender’s option may zake such appearances, file such documents,
disburse such sums and take such actions as Lerder reasonably deems necessary to perform such
obligations of Borrower and to protect Lender’s itieiest, including (1) payment of Attorneys’
Fees and Costs, (ii) payment of fees and out-of-pocket expenses of accountants, inspectors and
consultants, (iii) entry upon the Mortgaged Property to ntal.e repairs or secure the Mortgaged
Property, (iv) procurement of the insurance required by Section 19, and (v) payment 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 disbursement as being made.under this Section 12,
shall be secured by this Instrument, shall be added to, and become part of, th¢ principal
component of the Indebtedness, shall be immediately due and payable and shaii boas interest
from the date of disbursement until paid at the “Default Rate,” as defined in the R&mbursement
Agreement.

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

13.  INSPECTION.

(a) Lender, its agents, representatives, and designees may make or cause to be made
entries upon and inspections of the Mortgaged Property (including environmental inspections
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and tests) during normal business hours, or at any other reasonable time, upon reasonable notice

to Borrower if the inspection is to include occupied residential units (which notice need not be in
writing). 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.

(b) [f Lender determines that Mold has developed as a result of a water intrusion
event or leak, Lender, at Lender’s discretion, may require that a professional inspector inspect
the Mortgaged Property as frequently as Lender determines is necessary until any issue with
Mold and its cause(s) are resolved to Lender’s satisfaction. Such inspection shall be limited to a
visual and olfactory inspection of the area that has experienced the Mold, water intrusion event
or leak. Bzirower shall be responsible for the cost of such professional inspection and any
remediation déemed to be necessary as a result of the professional inspection. After any issue
with Mold, watet uitrusion or leaks is remedied to Lender’s satisfaction, Lender shall not require
a professional insperion any more frequently than once every three years unless Lender 1s
otherwise aware of Mgld as a result of a subsequent water intrusion event or leak.

(c) If Lender or Lioaa Servicer determines not to conduct an annual inspection
of the Mortgaged Property, and 1n liou thereof Lender requests a certification, Borrower
shall be prepared to provide and must actually provide to Lender a factually correct
certification each year that the annuariuspaction is waived to the following effect:

Borrower has not received any written complaint, notice, letter or
other written communication from tenants, management agent or
governmental authorities regarding mold, fungus, microbial
contamination or pathogenic organisme’(“"Mold™) or any activity,
condition, event or omission that causes or facilitates the growth of
Mold on or in any part of the Mortgaged Properiyor if Borrower
has received any such written complaint, notice;letier or other
written communication that Borrower has investigated and
determined that no Mold activity, condition or event exisis-or
alternatively has fully and properly remediated such activiwy,
condition, event or omission in compliance with the Moisture
Management Plan for the Mortgaged Property.

If Borrower is unwilling or unable to provide such certification, Lender may teguire a
professional inspection of the Mortgaged Property at Borrower’s expense.

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

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 20
Renaissance Apartments



1132218032 Page: 23 of 67

UNOFFICIAL COPY

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)  Within 120 days after the end of each fiscal year of Borrower, Borrower shall
furnish to Lender a statement of income and expenses for Borrower’s operation of the Mortgaged
Property for that fiscal year, a statement of changes in financial position of Borrower relating to
the Mortgaged Property for that fiscal year and, when requested by Lender, a balance sheet
showing all assets and liabilities of Borrower relating to the Mortgaged Property as of the end of
that fiscal year. If Borrower’s fiscal year is other than the calendar year, Borrower must also
submit to Lerdera year-end statement of income and expenses within 120 days after the end of
the calendar year.

(c) ‘Wikin 120 days after the end of each calendar year, and at any other time,
upon Lender’s request, Boxwower 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 arid sueh Event of Default is continuing, in which case Lender may
upon written request to Borrower, require Borrower to furnish any of the following more
frequently:

k]

(1) a rent schedule for the Morigaged Property showing the name of each
tenant, and for each tenant, tie space occupied, the lease expiration date,
the rent payable for the currerd month, the date through which rent has
been paid, and any related inforznaiion requested by Lender;

(1) an accounting of all security deposits held pursuant to all Leases,
including the name of the institution (if asv) and the names and
identification numbers of the accounts (if ativ) ia which such security
deposits are held and the name of the person to<ointact at such financial
institution, along with any authority or release necessary for Lender to

access information regarding such accounts;

(iii)  astatement that identifies all owners of any interest in Borrewei and any
Controlling Entity and the interest held by each (unless Borroweror any
Controlling Entity 1s a publicly-traded entity in which case such statement
of ownership shall not be required), if Borrower or a Controlling Entity is
a corporation, all officers and directors of Borrower and the Controlling
Entity, and if Borrower or a Controlling Entity is a limited liability
company, all managers who are not members; and

(1iv)  acertificate from Borrower that the Mortgaged Property is in compliance
with the Regulatory Agreement, together with the most current certificates
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of compliance or other evidence of current compliance issued by the
applicable Governmental Authority.

(d)  Atany 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:

1) 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;

(i)~ “a quarterly or year-to-date income and expense statement for the
Meitgaged Property; and

(i)  amontoly property management report for the Mortgaged Property,
showing the number of inquiries made and rental applications received
from tenants.or prospective tenants and deposits received from tenants and
any other information requested by Lender.

(e)  Upon Lender’s request at any tinic. when an Event of Default has occurred and is
continuing, Borrower shall furnish to Lender mienthly income and expense statements and rent
schedules for the Mortgaged Property.

() An individual having authority to bind Borrower shall certify each of the
statements, schedules and reports required by Sections 14(b) thicugh 14(¢) to be complete and
accurate. Each of the statements, schedules and reports required by Sections 14(b) through
14(e) shall be in such form and contain such detail as Lender may'reagopably require. Lender
also may require that any of the statements, schedules or reports listedii-Section 14(b) and
14(c)(1) and (i1) be audited at Borrower’s expense by independent certifiea, public accountants
acceptable to Lender, at any time when an Event of Default has occurred and/is ¢ontinuing or at
any time that Lender, in its reasonable judgment, determines that audited financiai statements are
required for an accurate assessment of the financial condition of Borrower or of the Mortgaged
Property.

(g) I Borrower fails to provide in a timely manner the statements, schedules and
reports required by Sections 14(b) through (¢), Lender shall give Borrower Notice specifying the
statements, schedules and reports required by Section 14(b) through (e) that Borrower has failed
to provide. If Borrower has not provided the required statements, schedules and reports 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 (o obtain such statements, schedules and reports, and all related costs
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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 13 continuing.

(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) Subjelt ro the provisions of Section 15(c) and Section 15(d), Borrower shall pay,
or cause to be paid, all‘t'akes when due and before the addition of any interest, fine, penalty or
cost for nonpayment.

(b)  Subject to the provisiens of Section 15(c), Borrower shall (i) pay the expenses of
operating, managing, maintaining 2nd repairing the Mortgaged Property (including utilities,
repairs and replacements) before the last date upon which each such payment may be made
without any penalty or interest charge beinz added, and (i1) pay insurance premiums at least
30 days prior to the expiration date of each poliCy.of insurance, unless applicable law specifies
some lesser period.

(c) If Lender 1s collecting Imposition Depesits, to the extent that Lender holds
sufticient Imposition Deposits for the purpose of paying a specific Imposition, then Borrower
shall not be obligated to pay such Imposition, so long as no Evciii of Default exists and Borrower
has timely delivered to Lender any bills or premium notices that-it‘nas received. If an Event of
Default exists, Lender may exercise any rights Lender may have witlirespect to Imposition
Deposits without regard to whether Impositions are then due and payali'c. -Lender shall have no
liability to Borrower for failing to pay any Impositions to the extent that (i} any Event of Default
has occurred and is continuing, (ii) insufficient Imposition Deposits are held by L.ender at the
time an Imposition becomes due and payable or (iii) Borrower has failed to proviae Lender with
bills and premium notices as provided above.

(d)  Borrower, at its own expense, may contest by appropriate legal proceedings,
conducted diligently and in good 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 proceedings, (ii) the Mortgaged Property is not in danger of being sold
or forfeited, (i11) Borrower has not already paid the Imposition, Borrower deposits with Lender
reserves sufficient to pay the contested Imposition, if requested by Lender, and (iv) Borrower
turnishes whatever additional security is required in the proceedings or is reasonably requested
by l.ender.
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{e) Borrower shall promptly deliver to Lender a copy of all notices of, and invoices
for, lmpositions, and if Borrower pays any Imposition directly, Borrower shall furnish to Lender,
on or before the date this Instrument requires such Impositions to be paid, receipts evidencing
that such payments were made.

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to
secure debt, security interest or other lien or encumbrance (a “Lien”) on the Mortgaged Property
{other than the lien of the Bond Mortgage and this Instrument) or on certain ownership interests
in Borrowes, whether voluntary, involuntary or by operation of law, and whether or not such
Lien has priorits-over the lien of this Instrument, is a “Transfer” which constitutes an Event of
Default and subjccts Borrower to personal liability under the Reimbursement Agreement.

17.  PRESERYATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.

(a)  Borrower shall not cemmit waste or permit impairment or deterioration of the
Mortgaged Property.

(b)  Borrower shall not abandoin<he Mortgaged Property.

(c) Borrower shall restore or repair premptly, in a good and workmanlike manner,
any damaged part of the Mortgaged Property to the gquivalent of its original condition, or such
other condition as Lender may approve in writing, wheth2r.or not insurance proceeds or
condemnation awards are available to cover any costs of sych restoration or repair; however,
Borrower shall not be obligated to perform such restoration orepair if (i) no Event of Default
has occurred and 15 continuing, and (i1) Lender has elected to apply any available insurance
proceeds and/or condemnation awards to the payment of Indebtednessnursuant to
Section 19¢h)(ii), (iii), (iv) or (v), or pursuant to Section 20.

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

(e) Borrower shall provide for professional management of the Mortgaged ’roperty
by a residential rental property manager 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 establishing cause and without payment of a penalty or
termination fee by Borrower or its successors.

(hH Borrower shall give Notice to Lender of and, unless otherwise directed in writing
by Lender, shall appear in and defend any action or proceeding purporting to affect the
Mortgaged Property, Lender’s security or Lender’s rights under this Instrument. Borrower shall
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not {and shall not permit any tenant or other person to) remove, demolish or alter the Mortgaged
Property or any part of the Mortgaged Property, including any removal, demolition or aiteration
occurring in connection with a rehabilitation of all or part of the Mortgaged Property, except

(i) in connection with the replacement of tangible Personalty, (1i) if Borrower 1s a cooperative
housing corporation or association, to the extent permitted with respect to individual dwelling
units under the form of proprietary lease or occupancy agreement and (ii1) repairs and
replacements in connection with making an individual unit ready for a new occupant.

(g}  Unless otherwise waived by Lender in writing, Borrower must have or must
establish and must adhere to the MMP. If Borrower is required to have an MMP, Borrower must
keep all MMP documentation at the Mortgaged Property or at the management agent’s office and
available for tie-Lender or the Loan Servicer to review during any annual assessment or other
inspection of thedjortgaged Property that is required by Lender.

{h) If Borrewes 1s a housing cooperative corporation or association, until the
Indebtedness is paid in fu’t-Borrower shall not reduce the maintenance fees, charges or
assessments payable by sharehclders or residents under proprietary leases or occupancy
agreements below a level whicli is sufficient to pay all expenses of the Borrower, including,
without limitation, all operating and other expenses for the Mortgaged Property and all payments
due pursuant to the terms of the Note 2nid-any Loan Documents.

18. ENVIRONMENTAL HAZAPDS.

(a) Except for matters described in Sectizn 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 uadérground storage tanks),
handling, or disposal of any Hazardous Maietiz!s on or under the
Mortgaged Property or any other property of Bojiower that is adjacent to
the Mortgaged Property;

(i1)  the transportation of any Hazardous Materials to, from, Or.across the
Mortgaged Property;

(iii)  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 18 or may be in violation of Hazardous Materials
Laws;

(iv}  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; or
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(v)  any violation or noncompliance with the terms of any O&M Program as
defined in subsection (d).

The matters described in clauses (1) through (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 Conditions 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, clzening materials and petroleum products customarily used in the operation and
maintenance ci comparable multifamily properties, (i1) cleaning materials, personal grooming
items and other iténic sold in pre-packaged containers for consumer use and used by tenants and
occupants of residentia) dwelling units in the Mortgaged Property; and (11i) petroleum products
used in the operation and fnaintenance of motor vehicles from time to time located on the
Mortgaged Property’s parkiig areas, so long as all of the foregoing are used, stored, handled,
transported and disposed of 11 compliance with Hazardous Materials Laws,

() Borrower shall take all commercially reasonable actions (including the inclusion
of appropriate provisions in any Leascs.Cxecuted after the date of this Instrument) to prevent its
employees, agents, and contractors, and aii*enants and other occupants from causing or
permitting any Prohibited Activities or Conditisits, Borrower shall not lease or allow the
sublease or use of all or any portion of the Mongaged 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)  Asrequired by Lender, Borrower shall also haveestablished 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 maintenance programs
established for the Mortgaged Property pursuant to this Section 18 musiterapproved by Lender
and 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 arid any other
persons present on the Mortgaged Property to comply with each O&M Progratii. 3arrower shali
pay all costs of performance of Borrower’s obligations under any O&M Program, 204 -Lender’s
out-of-pocket costs incurred in connection with the monitoring and review of each O&IA
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.

(¢)  Borrower represents and warrants to Lender that, except as previously disclosed
by Borrower to Lender in writing (which written disclosure may be in certain environmental
assessments and other written reports accepted by Lender in connection with the execution and
delivery of the Credit Enhancement Agreement and dated prior to the date of this Instrument):
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(i) Borrower has not at any time engaged in, cansed or permitted any
Prohibited Activities or Conditions on the Mortgaged Property;

(i) to the best of Borrower’s knowledge after reasonable and diligent inquiry,
no Prohibited Activities or Conditions exist or have existed on the
Mortgaged Property;

(i)  the Mortgaged Property does not now contain any underground storage
tanks, and, to the best of Borrower’s knowledge after reasonable and
diligent inquiry, the Mortgaged Property has not contained any
underground storage tanks in the past. If there is an underground storage
tank located on the Mortgaged Property that has been previously disclosed
py Borrower to Lender in writing, that tank complies with all requirements
ot flazardous Materials Laws:

(tv)  to the hest of Borrower’s knowledge after reasonable and diligent inquiry,
Borrower has-complied with all Hazardous Materials Laws, including all
requirementz for notification regarding releases of Hazardous Materials.
Without limitingihe generality of the foregoing, Borrower has obtained all
Environmental Peripits required for the operation of the Mortgaged
Property in accordance it Hazardous Materials Laws now in effect and
all such Environmental Permits are in full force and effect;

(v)  tothe best of Borrower’s knowlcdge after reasonable and diligent inquiry,
no event has occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time o1 the giving of notice would
constitute, noncompliance with the terms-of any Environmental Permit;

(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 cut ¢f, or relate to
any Prohibited Activity or Condition; and

(vii)  Borrower has not received any written complaint, order, notice 5*
violation or other communication from any Governmental Authority with
regard to air emissions, water discharges, noise emissions or Hazardous
Matenals, 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 representations and warranties in this Section 18 shall be continuing representations
and warranties that shall be deemed to be made by Borrower until such time as the Lender’s
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obligations under the Credit Enhancement Agreement are terminated, the Indebtedness is paid in
full or otherwise discharged, and the Reimbursement Agreement has terminated.

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

(1) Borrower’s discovery of any Prohibited Activity or Condition;

(i) ~ Borrower’s receipt of or knowledge of any written complaint, order, notice
of violation or other communication 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 affecting the Mortgaged Property or any other
property of Borrower that is adjacent to the Mortgaged Property; or

(iil)  Rofower’s breach of any of its obligations under this Section 18.

Any such notice given by Borrowerchall not relieve Borrower of, or result in a waiver of, any
obligation under this Instrument, the Keimbursement Agreement or any other Loan Document.

(g)  Borrower shall pay prompithe costs of any environmental inspections, tests or
audits, a purpose of which is to identify the ex#ént or cause of or potential for a Prohibited
Activity or Condition (“Environmental Inspectisns™), required by Lender in connection with
any foreclosure or deed in lieu of foreclosure, or as 4 condition of Lender’s consent to any
Transfer under Section 21, or required by Lender foliewrng 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 technicai consultants whether 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) Borrow<i 1ias actually paid for or
reimbursed Lender for all costs of any such Environmental Inspections pesformed or required by
Lender, and (ii1) 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 Egvironmental
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, incivding 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 any Environmental Inspections and that the release of such results to prospective
bidders at a foreclosure sale of the Mortgaged Property may have a material and adverse effect
upon the amount that a party may bid at such sale. Borrower agrees that Lender shall have no
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liability whatsoever as 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 [ender
from any and all claims, damages, or causes of action, arising out of, connected with or
incidental to the results of, the 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 jorisdiction over the Mortgaged
Property or the use, operation or improvement of the Mortgaged Property, or is otherwise
required byL.ender as a consequence of any Prohibited Activity or Condition or to prevent the
occurrence of/a Prohibited Activity or Condition, Borrower shall, by the earlier of (1) the
applicable deadiing required by Hazardous Materials Law or (ii) 30 days after Notice from
Lender demanding §4ch action, begin performing the Remedial Work, and thereafter diligently
prosecute it to completior;; and shall in any event complete the work by the time required by
applicable Hazardous Matziials Law. If Borrower fails to begin on a timely basis or diligently
prosecute any required Remedizd Work, Lender may, at its option, cause the Remedial Work to
be completed, in which case Botrower shall reimburse Lender on demand for the cost of doing
0. Any reimbursement due from Borrower to Lender shall become part of the Indebtedness as
provided in Section 12.

(i) Borrower shall comply with‘all Tiazardous Materials Laws applicable to the
Mortgaged Property. Without limiting the generality of the previous sentence, Borrower shall
(1) obtain and maintain all Environmental Permits-tequired by Hazardous Materials Laws and
comply with all conditions of such Environmental Permiis: (i) 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 indemnity, hold harmless and deferd« 1) Lender, (ii) any prior
credit enhancer of the Bond Mortgage Loan or the Bonds; (iii) Loan Sérvicer, (iv) any prior Loan
Servicer, (v) the officers, directors, shareholders, partners, employees and‘tiustees of any of the
foregoing, and (vi) the heirs, legal representatives, successors and assigns of <ach of the
foregoing (collectively, the “Indemnitees”) from and against all proceedings, ¢iz.ims, 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 conneciion 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 1n this
Section I8:

(i)  any failure by Borrower to perform any of 1ts obligations under this
Section 18;
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(iii)  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 of Borrower that is adjacent to the Mortgaged Property; and

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

(k) Counsel selected by Borrower to defend Indemnitees shall be subject to the
approval o1 thbse Indemnitees. In any circumstances in which the indemnity under this
Section 18 apples, Lender may employ its own legal counsel and consultants to prosecute,
defend or negotiaté any claim or legal or administrative proceeding and Lender, with the prior
written consent of Porrower (which shall not be unreasonably withheld, delayed or
conditioned) may settle i compromise any action or legal or administrative proceeding.
However, unless an Even.-otf Default has occurred and is continuing, or the interests of Borrower
and Lender are in conflict, ad dotssmined by Lender in its discretion, Lender shall permit
Borrower to undertake the actions referenced in this Section 18 in accordance with this
Section 18(k) and Section 18(1) solong as Lender approves such action, which approval shall not
be unreasonably withheld or delayed.-J3arrower shall reimburse Lender upon demand for all
costs and expenses incurred by Lender, ineiuding all costs of settlements entered into in good
faith, consultants’ fees and Attorneys’ Fees and Costs.

(h Borrower shall not, without the priorwritten consent of those Indemnitees who
are named as parties to a claim or legal or administrative proceeding (a “Claim™), settle or
compromise the Claim if the settlement (1) results in the’epury 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 1% Lender; or (i) may materially
and adversely affect Lender, as determined by Lender in its discretior

(m)  Borrower’s obligation to indemnify the Indemnitees shall 1.6t be limited or
impaired by any of the following, or by any failure of Borrower or any guargntor to receive
notice of or consideration for any of the following:

(1) any amendment or modification of any Lean Document;

(1)  any extensions of time for performance required by any Loan Document;

(iii)  any provision in any of the 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;

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE 30
Renaissance Apartments



1132218032 Page: 33 of 67

UNOFFICIAL COPY

(iv)  the accuracy or inaccuracy of any representations and warranties made by
Borrower under this Instrument, the Reimbursement Agreement or any
other Loan Document;

(v}  the release of Borrower or any other person, by Lender or by operation of
law, from performance of any obligation under any Loan Document;

(vi)  the release or substitution in whole or in part of any security for the
Indebtedness; and

(vit)  Lender’s failure to propetly perfect any lien or security interest given as
security for the Indebtedness.

(n)  Borrower shall, at its own cost and expense, do all of the following:

(1) payear satisfy any judgment or decree that may be entered against any
Indemaiteeor Indemnitecs in any legal or administrative proceeding
incident (o any-matters against which Indemnitees are entitled to be
indemnified under this Section 18;

(i)  reimburse Indemniwss-for any expenses paid or incurred in connection
with any matters against'wiich Indemnitees are entitled to be indemnified
under this Section 18; and

(i)  reimburse Indemnitees for any and all expenses, including Attorneys’ Fees
and Costs, paid or incurred in coniection with the enforcement by
Indemnitees of their rights under this Section 18, or in monitoring and
participating in any legal or administrative proceeding.

(0) The provisions of this Section 18 shall be in addition t¢ airy and all other
obligations and liabilities that Borrower may have under applicable law cr under other 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 agzinai the
Mortgaged Property or any other security, pursued any rights against any guarantor, < pursued
any other rights available under the Loan Documents or applicable law. If Borrower congists 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
Bond Mortgage Loan, any foreclosure proceeding, any foreclosure sale, any delivery of any deed
in lieu of foreclosure, and any release of record of the lien of the Bond Mortgage, the redemption
of the Bonds, the termination of the Credit Enhancement Agreement, any payment 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. Notwithstanding
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the 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 after all of the following shall have occurred: termination of the Credit Enhancement
Agreement by the Indenture Trustee; the release of record of the lien of this Instrument by
payment in full of the Indebtedness and all amounts due and owing under the Bond Documents;
and termination of the Reimbursement Agreement.

19.  PROPERTY AND LIABILITY INSURANCE.

(a) Borrower shall keep the Improvements 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 againstloss by fire, windstorm and allied perils, general boiler and machinery
coverage, and business interruption including loss of rental value insurance for the Mortgaged
Property with extra ¢xpense insurance. If Lender so requires, such insurance shall also include
sinkhole insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged
Property does not confor:ito applicable zoning or land use laws, building ordinance or law
coverage. In the event any updatzd reports or other documentation are reasonably required by
Lender in order to determine whethcr such additional insurance is necessary or prudent,
Borrower shall pay for all such doeumentation at its sole cost and expense. Borrower
acknowledges and agrees that Lender's misurance requirements may change from time to time
throughout the term of the Indebtedness.” %i-any of the Improvements is located in an arca
identified by the Federal Emergency Managepient Agency (or any successor to that agency}) as
an area having special flood hazards, Borrowei-shall insure such Improvements against loss by
flood. All insurance required pursuant to this Secuon 19(a) shall be referred to as "Hazard
Insurance.” All policies of Hazard Insurance must 1nchide a non-contributing, non-reporting
mortgagee clause in favor of, and in a form approved by, Llender.

(b  All premiums on insurance policies required utier this Section 19 shall be paid in
the manner provided in Section 7, unless Lender has designated ir.writing another method of
payment. All such policies shall also be in a form approved by Lender. 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 Forrower with
respect to the policies and all receipts for paid premiums. At least 5 days prior fo #ie expiration
date of any insurance policy, Borrower shall deliver to Lender evidence acceptable o Lender
that the policy has been renewed. If Borrower has not delivered a legible copy of eacitznewal
policy {or a duplicate original) prior to the expiration date of any 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 shatl maintain at all times commercial general liability insurance,
workers’ compensation insurance and such other liability, errors and omissions and fidelity
insurance coverages as Lender may from time to time require. All policies for general liability
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insurance must contain a standard additional insured provision, in favor of, and in a form
approved by, Lender.

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

(c)  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 Instrument requires Borrower to maintain.

(£) Ircthe event of loss, Borrower shall give immediate written notice to the insurance
carrier and to Lenser. Borrower hereby authorizes and appoints Lender as attorney-in-fact for
Borrower to make procf of loss, to adjust and 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 collecticrof such proceeds. This power of attorney is coupled with an
interest and therefore is irrevocabler However, nothing contained in this Section 19 shall require
Lender to incur any expense or take-ary action. Lender may, at Lender’s option, (1) require a
“repair or replacement” settlement, inwhiuch case the proceeds will be used to reimburse
Borrower for the cost of restoring and repaiting the Mortgaged Property to the equivalent of its
original condition or to a condition approved by Liznder (the “Restoration™), or (11) require an
“actual cash value” settlement in which case thc sroceeds may be applied to the payment of the
Indebtedness, whether or not then due. To the extent L2znder determines to require a repair or
replacement settlement and apply insurance proceeds t0 festoration, Lender shall apply the
proceeds in accordance with Lender’s then-current policies rslating to the restoration of casualty
damage on similar multifamily properties.

(g} Notwithstanding any provision to the contrary in thic Section 19, as long 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,

(1) in the event of a casualty resulting in damage to the Mortgagéd Property
which will cost $10,000 or less to repair, the Borrower shall‘pave the sole
right to make proof of loss, adjust and compromise the claim ard 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; and

(i) 1nthe event of a casualty resulting in damage to the Mortgaged Property
which will cost more than $10,000 but less than $50,000 to repair, the
Borrower is authorized to make proof of loss and adjust and compromise
the claim without the prior consent of Lender, and Lender shall hold the
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applicable insurance proceeds to be used to reimburse Borrower for the
cost of Restoration of the Mortgaged Property and shall not apply such
proceeds to the payment of sums due under this Instrument.

(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 least one of the following

conditions is met:

(1)

(i

(iif)

(1v)

(v)

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 is continuing;

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

Lende! d:termines, in its discretion, that the rental income from the
Mortgaged Preverty after completion of the Restoration will not be
sufficient to.meet all operating costs and other expenses, Imposition
Deposits, depositsto reserves and loan repayment obligations relating to
the Mortgaged Proparty;

Lender determines, in its-discretion, that the Restoration will not be
completed at least one year verore the scheduled Termination Date (or six
months before the scheduled Termination Date if Lender determines in its
discretion that re-leasing of the Mortgaged Property will be completed
within such six-month period); or

Lender determines that the Restoration willnutbe completed within one
year after the date of the loss or casualty.

(1) If the Mortgaged Property is sold at a foreclosure sale or Lender scquires title to
the Mortgaged Property, Lender shall automatically succeed to all rights of Borrewer in and to
any insurance policies and unearned insurance premiums and in and to the proceedsresulting
from any damage to the Mortgaged Property prior to such sale or acquisition.

() Unless Lender otherwise agrees in writing, any application of any insurance
proceeds to the Indebtedness shall not extend or postpone the due date of any monthly scheduled
payments or deposits referred to in the Reimbursement Agreement, Section 7 of this Instrument
or any Collateral Agreement, or change the amount of such installments.

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

(a)  Borrower shall promptiy 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 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
Condemnaiter and to settle or compromise any claim in connection with any Condemnation,
after consultatieiwith Borrower and consistent with commercially reasonable standards of a
prudent lender. 1y power of attorney is coupled with an interest and therefore is irrevocable.
However, nothing confained in this Section 20 shall require Lender to incur any expense or take
any action. Borrower fiezchy transfers and assigns to Lender all right, title and interest of
Borrower in and to any avvard or payment with respect to (1) any Condemnation, or any
conveyance in lieu of Condeuration, and (ii) any damage to the Mortgaged Property caused by
sovernmental action that does not result in a Condemnation.

(b)  Lender may apply suchowards or proceeds, after the deduction of Lender’s
expenses incurred in the collection of suchamounts (including Attorneys’ Fees and Costs) at
Lender’s option, to the restoration or repair of tne Mortgaged Property or to the payment of the
Indebtedness, with the balance, if any, to Borrowai:, Unless Lender otherwise agrees in writing,
any application of any awards or proceeds to the Incebtedness shall not extend or postpone the
due date of any monthly scheduled payments or deposits raferred to in the Reimbursement
Agreement, Section 7 of this Instrument or any Collateral Agreement, 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, TRANSFERS OF THE MORTGAGED PROPERT ;" CR INTERESTS IN
BORROWER. [RIGHT TO UNLIMITED TRANSFERS -- WITH LA NDER
APPROVALL

(a)  “Transfer” means

(1) a sale, assignment, transfer or other disposition (whether voluntary,
involuntary or by operation of law);

(i1)  the granting, creating or attachment of a lien, encumbrance or security
interest (whether voluntary, involuntary or by operation of law);

(111)  the 1ssuance or other creation of an ownership interest in a legal entity,
including a partnership interest, interest in a limited liability company or
corporate stock;
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(iv)  the withdrawal, retirement, removal or involuntary resignation of a partner
in a partnership or a member or manager in a limited liability company, or

(v)  the merger, dissolution, liquidation, or consolidation of a legal entity or
the reconstitution of one type of legal entity into another type of legal
entity.

For purposes of defining the term “Transfer,” the term “partnership” shall mean a general
partnership, 2 limited partnership, a joint venture and a limited liability partnership, and the term
“partner” shall mean a general partner, a limited partner and a joint venturer.

(b) “Transfer” does not include

{1) a conveyance of the Mortgaged Property at a judicial or non-judicial
foriciosure sale under this Instrument,

(if)  the Mortgagzd Property becoming part of a bankruptcy estate by operation
of law under-the-1nited States Bankruptcy Code, or

(ili)  alien against the Mortgaged Property for local taxes and/or assessments
not then due and payablc.

() The occurrence of any of the followirig Transters shall not constitute an Event of
Default under this Instrument, notwithstanding any provision of Section 21{e) to the contrary:

(1) a Transfer to which Lender has consent<d,
(11) a Transfer that occurs in accordance with Secison 21(d);

(it1)  the grant of a leasehold interest in an individual dvizeliing unit for a term of
two years or less not containing an option to purchase;

(iv)y  aTransfer of obsolete or worn out Personalty or Fixtures thataie
contemporaneously replaced by items of equal or better functior#nd
quality, which are free of liens, encumbrances and security interests other
than those created by the Loan Documents or consented to by Lender,

(v)  the creation of a mechanic’s, matertalman’s, or judgment lien against the
Mortgaged Property, which is released of record or otherwise remedied to
Lender’s satisfaction within 60 days of the date of creation;
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(vi)  if Borrower is a housing cooperative corporation or association, the
Transfer of more than 49 percent of the shares in the housing cooperative
ot the assignment of more than 49 percent of the occupancy agreements or
leases relating thereto by tenant shareholders of the housing cooperative or
association to other tenant shareholders; and

(vit)  any Transfer of an interest in Borrower or any interest in a Controlling
Entity (which, if such Controlling Entity were Borrower, would result in
an Event of Default) listed in (A) through (F) below (a “Preapproved
Transfer”), under the terms and conditions listed as items (1) through (7)
below:

(A)  asale or transfer to one or more of the transferor’s immediate
family members; or

B, asale or transfer to any trust having as its sole beneficiaries the
transferor and/or one or more of the transferor’s immediate family
members; or

(C)  a'sale-or transfer from a trust to any one or more of its beneficiaries
who'are immediate family members of the transferor ; or

(D) the substivation or replacement of the trustee of any trust with a
trustee who 1¢-an immediate family member of the transferor; or

(E)  asale or transfertoan entity owned and controlled by the
transferor or the wawsferor’s immediate family members; or

(F)  asale or transfer to ap/individual or entity that has an existing
interest in Borrower or it 2 Controlling Entity.

(1) Borrower shall provide Lenider with prior written Notice of
the proposed Preapproved Tizasfer, which Notice must be
accompanied by a non-refundabiereview fee in the amount
of §3,000.

(2)  For the purposes of these Preapproved Transiers, a
transferor’s immediate family members will be deemed to
include a spouse, parent, child or grandchild of such
transferor.

(3) Either directly or indirectly, Preservation of Affordable
Housing, Inc., shall retain at all times a managing interest in
the Borrower.

(4)  Atthe time of the proposed Preapproved Transfer, no Event
of Default shall have occurred and be continuing and no
event or condition shall have occurred and be continuing that,
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with the giving of Notice or the passage of time, or both,
would become an Event of Default.

{3) Lender shall be entitled to collect all costs, including the cost
of all title searches, title insurance and recording costs, and
all Attorneys’ Fees and Costs.

(6) Lender shall not be entitled to collect a transfer fee as a result
of these Preapproved Transfers.

(7) Inthe event of a Transfer prohibited by or requiring Lender’s
approval under this Section 21, this Section (c)}(vil) may be
modified or rendered void by Lender at Lender’s option by
Notice to Borrower and the transferee(s), as a condition of
Lender’s consent.

(d)  The occurrence ofany of the following Transfers shall not constitute an Event of
Default under this Instrument, proyided that Borrower has notified Lender in writing within
30 days following the occurrence ¢fany of the following, and such Transfer does not constitute
an Event of Default under any other Scction of this Instrument:

{1

(ii)

(iii)

(1v)

(v)

a change of the Borrowzr s name, provided that UCC financing statements
and/or amendments sufticizirt to continue the perfection of Lender’s
security interest have been properly filed and copies have been delivered
to Lender;

a change of the form of the Borrower not tavolving a transfer of the
Borrower’s assets and not resulting in airy <hange in liability of any Initial
Owner, provided that UCC financing stateraents and/or amendments
sufficient to continue the perfection of Lender’s sécurity interest have
been property filed and copies have been delivered io Lender;

the merger of the Borrower with another entity when the Bostower is the
surviving entity;

a Transfer that occurs by devise, descent, or by operation of law upon the
death of a natural person; and

the grant of an easement, if before the grant Lender determines that the
easement 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
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Attorneys’ Fees and Costs, incurred by Lender in connection with
reviewing Borrower’s request.

(c) The occurrence of any of the following Transfers shatl constitute an Event of
Default under this Instrument:

(i)

(i1)

(iii)

(iv)

(v)

(vi)

(vil)

a Transfer of all or any part of the Mortgaged Property or any interest in
the Mortgaged Property;

if Borrower is a limited partnership, a Transfer of (A) any general
partnership interest, or (B) limited partnership interests in Borrower that
would cause the Initial Owners of Borrower to own less than a Controlling
Interest of all limited partnership interests in Borrower;,

if Larrower is a general partnership or a joint venture, a Transfer of any
gereral partnership or joint venture interest in Borrower;

if Borrower 572 limited liability company, (A) a Transfer of any
membershipinterest in Borrower which would cause the Initial Owners to
own less than a-Canfrolling Interest of all the membership interests in
Borrower, (B) a Trausfer of any membership or other interest of a
manager in Borrower that results in a change of manager or (C) a change
in a nonmember manager;

if Borrower is a corporation (A} the Transfer of any voting stock in
Borrower which would cause the Injizl Owners to own less than a
Controlling Interest of any class of voting stock in Borrower or (B) if the
outstanding voting stock in Borrower is Ield hy 100 or more shareholders,
one or more Transfers by a single transferor-within a 12-month period
affecting an aggregate of 5 percent or more of tit siock;

if Borrower is a trust, (A) a Transfer of any beneficial [nte'est in Borrower
which would cause the Initial Owners to own less than a Coniolling
Interest of all the beneficial interests in Borrower, (B) the teiritnation or
revocation of the trust, or (C) the removal, appointment or subs{ivtion of a
trustee of Borrower;

if Borrower is a limited liability partnership, (A} a Transfer of any
partnership interest in Borrower which would cause the Initial Owners to
own less than a Controlling Interest of all partnership interests in
Borrower, or (B) a transfer of any partnership or other interest of a
managing partner in Borrower that results in a change of manager; and
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(viil) a Transfer of any interest in a Controlling Entity which, if such
Controlling Entity were Borrower, would result in an Event of Default
under any of Sections 21(e)(i) through (vii) above.

Lender shall not be required to demonstrate any actual impairment of its security or any
increased risk of default in order to exercise any of its remedies with respect to an Event of
Default under this Section 21.

(f) Lender shall consent, without any adjustment to the rate at which the
Indebtedness secured by this Instrument bears interest or to any other economic terms of the
[ndebtedness szt forth in the Reimbursement Agreement, to a Transfer that would otherwise
violate this Sechen 21 if, prior to the Transfer, Borrower has satisfied each of the following
requirements:

(i) nesubmission to Lender of all information required by Lender to make
the determination required by this Section 21(f);

(i) the abserce efany Event of Default;

(1)  the transferee meets all of the eligibility, credit, management and other
standards (includirigaut not limited to any standards with respect to
previous relationships beiween Lender and the transferee) customarily
applied by Lender at the tirie of the proposed Transfer to the approval of
borrowers in connection with«he origination or purchase of similar
mortgages on multifamily propertics;

(iv)  the transferee’s organization, credit and eXperience in the management of
similar properties are deemed by the Lendez. in its discretion, to be
appropriate to the overall structure and documestation of the existing
financing;

(v}  the Mortgaged Property, at the time of the proposed Transier, mects all
standards as to its physical condition, occupancy, net operatizg income
and the collection of reserves that are customarily applied by Yender at the
time of the proposed Transfer to the approval of properties in ccnrection
with the origination or purchase of similar mortgages on multifamily
properties;

(vi)  in the case of a Transfer of all or any part of the Mortgaged Property,
(A) the execution by the transferee of Lender’s then-standard assumption
agreement that, among other things, requires the transferee to perform all
obligations of Borrower set forth in this Instrument, the Reimbursement
Agreement and the other Loan Documents, and may require that the
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transferee comply with any provisions of this Instrument, the
Reimbursement Agreement or any other Loan Document which previously
may have been waived or modified by Lender, (B) if Lender requires, the
transferee causes one or more individuals or entities acceptable to Lender
to execute and deliver to Lender a guaranty in a form acceptable to
Lender, and (C) the transferee executes such additional Collateral
Agreements as Lender may require;

(vii)  inthe case of a Transfer of any interest in a Controlling Entity, if a
guaranty has been executed and delivered in connection with this
Instrument, the Reimbursement Agreement or any of the other Loan
Documents, Borrower causes one or more individuals or entities
acceptable to Lender to execute and deliver to Lender a guaranty in a form
acceptable to Lender; and

-

(viii) Lerder’s receipt of all of the following:
(A)  aTeview fee in the amount of $3,000;

(B)  atransfer’ze in an amount equal to one percent of the unpaid
principal bajznce of the Indebtedness immediately before the
applicable Transfer; and

(C)  the amount of Lendei’s cut-of-pocket costs (including reasonable
Attorneys’ Fees and CosisVincurred in reviewing the Transfer
request.

(g) (1) A Transfer otherwise permissible under this'Section 21 will nevertheless
constitute an Event of Default if that Transfet 1= prohibited by, or would
result in an event of default under, any Bond Dovurent or Bond Mortgage
Loan Document.

(1)  Lender may withhold its consent under this Section 21 16 = Jransfer unless
and until, in addition to satisfying the conditions set forth inkiz Section
21, Borrower provides Lender with written evidence (in form anid
substance acceptable to Lender) confirming that the Transfer is permitted
under the Bond Documents and the Bond Mortgage Loan Documents and
that the Transfer may be made without the consent or approval of the
Issuer or the Indenture Trustee or, if such consent or approval of the Issuer
and the Indenture Trustee is required, such written consent or approval.

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following
shall constitute an Event of Default under this Instrument:
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(a) any failure by Borrower to pay or deposit when due any amount required by this
Instrument, the Reimbursement Agreement or any other Loan Docurment;

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

(c) any failure by Borrower to comply with the provisions of Section 33;

(d) _ fraud or material misrepresentation or material omission by Borrower, any of its
officers, dizectors, trustees, general partners or managers or any guarantor in connection with
(1) the applicaiion for or creation of the Indebtedness, (ii) any financial statement, rent schedule,
or other report or miormation provided to Lender during the term of the Indebtedness, or (iii) any
request for Lenders.ecnsent to any proposed action, including a request for disbursement of
funds under any Collaterzi Agreement;

(e) any fallure by Barrawer to comply with the provisions of Section 20;
(f) any Event of Defauit npder Section 21;

(g)  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 ifs obligations under this Instrument
{other than those specified in Sections 22(a) through (g)), as ard when required, which continues
for a period of 30 days after Notice of such failure by Lender te-Borrower. However, if
Borrower’s failure to perform its obligations as described in this Secian 22(h) is of the nature
that it cannot be cured within the 30 day grace period but reasonably ecuid 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 Beirovser has
diligently commenced to cure such default during the 30-day grace period and ailigzntly pursues
the cure of such default. However, no such Notice or grace periods shall apply in thecase of any
such failure which could, in Lender’s judgment, absent immediate exercise by Lender ot a right
or remedy under this Instrument, result in harm to Lender, impairment of the Reimbursement
Agreement or this Instrument or any other security given under any other Loan Document;

(1) any failure by Borrower to perform any of its obligations as and when required
under any Loan Document other than this Instrument which continues beyond the applicable
cure period, if any, specitfied in that Loan Document;
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(i) any exercise by the holder of any other debt instrument secured by a mortgage,
deed of trust or deed to secure debt on the Mortgaged Property of a right to declare all amounts
due under that debt instrument immediately due and payable;

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

(h ativiepresentations and warranties by Borrower in this Instrument which is false
or misleading in any material respect;

(m)  any default-under the Reimbursement Agreement;
(n}  any default by Borrewer under any Bond Mortgage L.oan Document;

(0} any default by Borrower, @r any person or entity acting on behalf of or on the
request of Borrower, under any Bond DoCiiaent; and

(p) any failure by Borrower, or any person or entity acting on behalf of or on the
request of Borrower, to perform any of its obligations 2s and when required under any Bond
Document or other document or agreement relating tothe Bonds which continues beyond the
applicable cure period, if any, specified in such documert or.agreement.

23.  REMEDIES CUMULATIVE. Each right anareriedy provided in this
Instrument 1s distinet from all other rights or remedies under this 1nS(rement, the Reimbursement
Agreement or any other Loan Document or afforded by applicable law ard each shall be
cumulative and may be exercised concurrently, independently, or successively, in any order,

24, FORBEARANCE.

(a) Lender may (but shall not be obligated to) agree with Borrower, from tin: 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 Reimbursement Agreement or any other Loan Document; release
anyone liable for the payment of any amounts under this Instrument, the Reimbursement
Agreement or any other Loan Document; modify the terms and time of payment of the
Indebtedness; join in any extension or subordination agreement; release any Mortgaged Property:;
take or release other or additional security; consent to the modification of the rate of interest or
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peried of amortization of the Bond Mortgage Loan or change the composttion or the amount of
the monthly scheduled payments and deposits required to be made by Borrower under
Reimbursement Agreement; and otherwise modify this Instrument, the Reimbursement
Agreement or any other Loan Document.

(b)  Any forbearance by Lender in exercising any right or remedy under this
Instrument, the Reimbursement Agreement or any other Loan Document or otherwise afforded
by applicable law, shall not 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 Indebtedness after the due date of such payment, or in an amount which is fess
than the requirad payment, shall not be a waiver of Lender’s right to require prompt payment
when due of ziLether payments on account of the Indebtedness or to exercise any remedies for
any failure to mak< prompt payment. Enforcement by Lender of any security for the
Indebtedness shali'nit constitute an election 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 shal! rot’operate to cure or waive any Event of Default.

25. LOAN CHARGES:~If any applicable law limiting the amount of interest or
other charges permitted to be collected-from Borrower is interpreted so that any charge provided
for in any Loan Document, whether censidered separately or together with other charges levied
in connection with any other Loan Docuiisnt, violates that law, and Borrower is entitled to the
benefit of that law, that charge is hereby reducza io the extent necessary to elimjnate that
violation. The amounts, if any, previously paid-to-t.ender in excess of the permitted amounts
shall be applied by Lender to reduce the principal of'the Indebtedness. For the purpose of
determining whether any applicable law limiting the aincunt of interest or other charges
permitted to be collected from Borrower has been violated/ all Indebtedness which constitutes
interest, as well as all other charges levied in connection with tie Indebtedness which constitute
interest, shall be deemed to be allocated and spread over the stated term of the Reimbursement
Agreement. Unless otherwise required by applicable law, such aliocazion and spreading shall be
effected in such a manner that the rate of interest so computed is unifetia throughout the stated
term of the Reimbursement Agreement.

26.  WAIVER OF STATUTE OF LIMITATIONS. Borrower heteby waives the
right to assert any statute of limitations as a bar to the enforcement of the lien of this-iastrument
or to any action brought to enforce any Loan Document.

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 Reimbursement Agreement, any other
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 inferest
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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 law 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, financing statements or amendments, transfers and assurances as Lender may require
from time to.time in order to better assure, grant, and convey to Lender the rights intended to be
granted, now.2r in the future, to Lender under this Instrument and the Loan Documents.

29.  ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender,
Borrower shall deliverto Lender a written statement, signed and acknowledged by Borrower,
certifying to Lender o1 any person designated by Lender, as of the date of such statement, that
(1) the Loan Documents-2.¢ unmodified and in full force and effect (or, if there have been
modifications, that the Loan Decuments are in full force and effect as modified and setting forth
such modifications); (ii) the unpaid-piincipal balance of the Bond Mortgage Loan; (iii) the date
to which interest under the Bond Merfzage Loan has been paid; (iv) the amount of the then
current reimbursement obligations of Beirower under the Bond Documents and/or the
Reimbursement Agreement; (v) that Borresrer is not in default in paying the Indebtedness or in
performing or observing any of the covenants Or agreements contained in this Instrument or any
of the other Loan Documents (or, if Borrower 1s55:1 default, describing such defaunlt in reasonable
detail); (vi) whether or not there are then existing any setoffs or defenses known to Borrower
against the enforcement of any right or remedy of Lende: »nder the Loan Documents; and
(vi1) any additional facts requested by Lender.

3J0. GOVERNING LAW; CONSENT TO JURISDY TION AND VENUE.

(a) This Tnstrument, and any Loan Document which does tot iiself 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 in relation to tis
Instrument, the Reimbursement Agreement or any other Loan Document may be litigated 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 Reimbursement Agreement, any security for the Indcbtedness, or any other Loan
Document. Borrower irrevocably consents to service, jurisdiction, and venue of such courts for
any such litigation and waives any other venue to which it might be entitled by virtue of
domictle, 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.
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31. NOTICE.

(a) All notices, demands and other communications (*Notice”) under or concerning
this Instrument shall be in writing. Bach 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; (11) 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 arc to be dixecied by means of Notice given to the other party in accordance with this
Section 31. Each paity agrees that it will not refuse or reject delivery of any Notice given in
accordance with this S¢etion 31, that it will acknowledge, in writing, the receipt of any Notice
upon request by the other sarty and that any Notice rejected or refused by it shall be deemed for
purposes of this Section 31 te hive been received by the rejecting party on the date so refused or
rejected, as conclusively established-by the records of the U.S. Postal Service or the courier
service.

(c} Any Notice under the Remitbursement Agreement and any other Loan Document
that does not specify how Notices are to be given shall be given in accordance with this
Section 31.

32.  CHANGE IN SERVICER; LOAN SERVICING. There may be one or more
changes of the Loan Servicer until such time as the Lendzr’s obligations under the Credit
Enhancement Agreement are terminated, the Indebtedness is paid,in full or otherwise discharged,
and the Reimbursement Agreement has terminated. If there is a-chiange of the Loan Servicer,
Borrower will be given Notice of the change. All actions regarding ihe servicing of the Bond
Mortgage Loan and the Reimbursement Agreement, including the collcCiion of payments, the
giving and receipt of Notice, inspections of the Mortgaged Property, inspections of books and
records, and the granting of consents and approvals, may be taken by the Loan Servicer unless
Borrower receives Notice to the contrary. If Borrower receives conflicting Noticcseegarding the
identity of the Loan Servicer or any other subject, any such Notice from Lender shall-govern.

33.  SINGLE ASSET BORROWER. Until Lender’s obligations under the Credit
Enhancement Agreement are terminated, the Indebtedness is paid in full or otherwise discharged,
and the Reimbursement Agreement has terminated, Borrower (a) shall not own any real or
personal property other than the Mortgaged Property and personal property related to the
operation and maintenance of the Mortgaged Property; (b) shall not operate any business other
than the management and operation of the Mortgaged Property; and {c) shall not maintain its
assels in a way difficult to segregate and identify.
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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. However, a Transfer not permitted by Section 21 shall be an Event of Default.

35.  JOINT AND SEVERAL LIABILITY. If more than one person or entity signs
this Instrument as Borrower, the obligations of such persons and entities shall be joint and
several.

36. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

(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 crediter of any party to this Instrument and no other person shall be a third
party beneficiary of this Insitument, the Reimbursement Agreement or any other Loan
Document. Without limiting thz cenerality of the preceding sentence, (1) any arrangement (a
“Servicing Arrangement”) beitwees the Lender and any Loan Servicer for loss sharing or
interim advancement of funds shall constitute a contractual obligation of such Loan Servicer that
is independent of the obligation of Bozewer for the payment of the Indebtedness, (ii) Borrower
shall not be a third party beneficiary of any Servicing Arrangement, and (ii1) no payment by the
Loan Servicer under any Servicing Arrangemet will reduce the amount of the Indebtedness.

37. SEVERABILITY; AMENDMENYS.. The invalidity or unenforceability of any
provision of this Instrument shall not affect the validity ot enforceability of any other provision,
and all other provisions shall remain in full force and etfec.. This Instrument contains the entire
agreement arnong the parties as to the rights granted and the obiigations assumed in this
Instrument. This Instrument may not be amended or modifiea-ex<ept by a writing signed by the
party against whom enforcement is sought; provided, however, that lo.the event of a Transfer
prohibited by or requiring Lender’s approval under Section 21, any orsuime or all of the
Modifications to Instrument set forth in Exhibit B (if any) may be modified or rendered void by
Lender at Lender’s option by Notice to Borrower and the transferee(s).

38.  CONSTRUCTION. The captions and headings of the Sections ofihis
Instrument are for convenience only and shall be disregarded in construtng this Instruinent. 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 shall be construed as referring to that statute or regulation as amended from time to
time. Use of the singular in this Agreement includes the plural and use of the plural includes the
singular. As used in this Instrument, the term “including” means “including, but not limited to.”
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39. DISCLOSURE OF INFORMATION. Lender may furnish information
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating
agencies, and organizations maintaining databases on the underwriting and performance of
multifamily mortgage loans, as well as governmental regulatory agencies having regulatory
authority over Lender. Borrower irrevocably waives any and all rights it may have under
applicable law to prohibit such disclosure, including but not limited to any right of privacy.

40. . NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants that
(a) all infodtnaiion in the application for the credit enhancement of the Bond Mortgage Loan and,
if applicable, liquidity support for the Bonds submitted to Lender or Loan Servicer (the “Loan
Application™) @i 1n all financial statements, rent schedules, reports, certificates and other
documents submitte1in connection with the Loan Application are complete and accurate in all
material respects; and () there has been no material adverse change in any fact or circumstance
that would make any suckinformation incomplete or inaccurate.

41. SUBROGATION. if; and to the extent that, funds advanced by Lender under the
Credit Enhancement Agreement, oz subsequent advances under Section 12, are used to pay,
satisfy or discharge the Borrower's obiigations with respect to the Bond Mortgage Loan, which
are secured by the Bond Mortgage, or with*espect to any other pre-existing mortgage, deed of
trust, deed to secure debt or other lien encumbering the Mortgaged Property (collectively, a
“Prior Lien) such advance(s) shall be deemed toliave been advanced by Lender at Borrower's
request, and Lender shall automatically, and without further action on its part, be subrogated to
the rights, including lien priority, of the owner or holder bf the Prior Lien, whether or not the
Prior Lien 1s released.

42,  INTENTIONALLY DELETED.
[END OF UNIFORM COVENANTS; STATE-SPECIFIC PROVISIONS FOLLOW]

43.  ACCELERATION; REMEDIES. Af any time during the existence of an Event
of Default, Lender, 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 [llinois law or provided in this
Instrument or in any other Loan Document. The Indebtedness shall include, Lender shall be
entitled to collect, and any decree which adjudicates the amount secured by this Instrument shall
include, all costs_and expenses incurred in pursuing such remedies, including attorneys’ fees,
costs of documentary evidence, abstracts and title reports, any of which my be estimated to
reflect the costs and expenses to be incurred after the entry of such a decree.
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44. RELEASE. Upon the payment in full of the Indebtedness and termination of the
Credit Enhancement Agreement and the Reimbursement Agreement, Lender shall release this
Instrument. Borrower shall pay Lender’s reasonable costs incurred in releasing this Instrument.

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

46. MAXIMEM AMOUNT OF INDEBTEDNESS. Notwithstanding any provision
to the contrary in this Inst:iment, the Reimbursement Agreement or any other Loan Document
which permits any additional svps to be advanced on or after the date of this Instrument,
whether as additional loans or for axy payments authorized by this Instrument, the total amount
of the principal component of the yadebtedness shall not at any time exceed three hundred
percent (300%) of the original principai smount of the Bond Mortgage Loan as set forth in
Section 1({c} of this [nstrument.

47.  ILLINOIS COLLATERAL PROTECTION ACT. Unless Borrower provides
Lender with evidence of the insurance coverage required by this Instrument, Lender may
purchase insurance at Borrowet's expense to protect L<ncer's interest in the Mortgaged Property.
This insurance may, but need not, protect Borrower's int¢rests. 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 insuran<eicr the Mortgaged
Property, Borrower will be responsible for the costs of that insurance, ineluding interest and any
other charges that Lender may impose in connection with the placement of sach insurance, until
the effective date of the cancellation or expiration of such insurance. Without itrutation of any
other provision of this Instrument, the cost of such insurance shall be added to the <rst of the
Indebtedness secured hereby. The cost of such insurance may be more than the cost oimsurance
Borrower may be able to obtain on its own.

48.  APPLICABILITY OF ILLINOIS MORTGAGE FORECLOSURE LAW,
To ensure the maximum degree of flexibility of the Loan Documents under the Illinois Mortgage
Foreclosure Law, if any provision of this Instrument is inconsistent with any applicable provision
of the Illinois Mortgage Foreclosure 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
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Instrument, but the Act shall not invalidate or render unenforceable any other provision of this
Instrument that can be fairly construed in a manner consistent with the Act. Without in any way
limiting any of the Lender's rights, remedies, powers and authorities provided in this Instrument
or otherwise, and in addition to all of such rights, remedies, powers and authorities, Lender shall
also have all rights, remedics, powers and authorities permitted to the holder of a mortgage under
the Act. If any provision of this Instrument shall grant to Lender any rights, remedies, powers or
authorities upon default of the Borrower which are more 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
cxpenses (including Attorneys' Fees and Costs) incurred by Lender to the extent reimbursable
under 73541.CS 5/15-1510, 5/15-1512 or any other provision of the Act, whether incurred before
or after any judgment of foreclosure, shall be added to the Indebtedness and included in the
judgment of forcclosure.

49.  WAIVEPR OF TRIAL BY JURY. BORROWER AND LENDER FACH (A)
COVENANTS AND ACKEES NOT TO ELECT A TRIAL BY JURY WITH RESPECT
TOQ ANY ISSUE ARISING Q7T OF THIS INSTRUMENT OR THE RELATIONSHIP
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 TH%: EXTENT THAT ANY SUCH RIGHT EXISTS
NOW OR IN THE FUTURE. THIS WASVER OF RIGHT TO TRIAL BY JURY IS
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY
WITH THE BENEFIT OF COMPETENT LIGAL COUNSEL.

50. PARTIES’ INTENT REGARDING MIERGER. 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 Instrupient (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 zxtinguishment 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 cierwise) and
such party is also, or subsequently becomes, the obligee under the Reimbursement’Agreement
and the beneficiary under this Instrument, such party’s title interest and lien interest shal' not
merge so as to effect an extinguishment of this Instrument by operation of the doctrine of
merger. No course of conduct by Borrower, Lender or the obligee under the Financing
Agreement or any of their respective successors, assigns or transferees subsequent to the date
hereof shall be used to demonstrate any intent contrary to the express intent stated herein. The
parties agree that the obligee under the Financing Agreement is a third-party beneficiary of the
provisions of this paragraph and 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.
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51.  PRIOR LOAN DOCUMENTS.

(a) Borrower is indebted to the Issuer pursuant to the Financing Agreement. The
Bond Mortgage secures (1) the obligations under the Financing Agreement, (i) the obligations
under the Bond Mortgage, and (i11) payment of all other 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 1s a party or which require performance or observance by
Borrower and.inake all payments as and when due of all indebtedness secured thereby. Any
sums disbursed ot advanced by Lender to cure a default under the Bond Documents will
constitute an advarice to protect Lender’s security under Section 12, and will be payable in
accordance with Secuon 12.

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

(d) Upon receipt by Borrower oi-any notice of default or claim of default (whether
oral or written) given by the holder of the Finaicing Agreement pursuant thereto or pursuant to
the Bond Documents or otherwise, Borrower stial! immediately send Lender a copy of same by
overnight courier and telecopy or, in the case of an era! claim of default or notice of default, shall
immediately send to Lender a summary of the claimed def2ult 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 defapit thereunder, Lender will
be subrogated to any and all rights, superior titles, liens, and equities gv/ned or claimed by the
owner of the Bond Documents.

52. CONSENT TO EXISTING LIENS. Notwithstanding anything.in-this
Instrument to the contrary, the Lender hereby acknowledges and consents to the liep-and security
interests granted or created in connection with the Bond Mortgage.

53. CROSS-DEFAULT. Upon the occurrence of a default under the Financing
Agreement, the 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 any or all of the remedies to which it may be entitled under the Financing
Agreement, the Bond Mortgage, any of the other Bond Documents, this Instrument, the
Reimbursement Agreement, or any of the other Loan Documents, including without limitation,
all of the remedies set forth in Section 43 of this Instrument.
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54. SUBORDINATE MORTGAGE. Notwithstanding any provisions of this
Instrument or any of the other Loan Documents to the contrary, it is understood and agreed that
the lien, terms, covenants and conditions of this Instrument are and shall be subordinate in all

respects, including in right of payment, to the Bond Mortgage, subject to the terras of the
Intercreditor Agreement.

ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument:
X Exhibit A Description of the Land (required).
¥l Exhibits B-I, B-Il & B-IIT  Modifications to Instrument

[DOCTUMENT EXECUTION OCCURS ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has
caused this Instrument (o be signed and delivered by its duly authorized representative.

BORROWER:

RENAISSANCE PRESERVATION ASSOCIATES
LIMITED PARTNERSHIP
an IHinois limited partnership

By:  POAH RENAISSANCE APARTMENTS, LLC
an Hlinots limited liability company,
its gencral partner

By: PRESERVATION OF AFFORDABLE
HOUSING, INC.
an {llinois not for profit corporation,
its sole member

-

e

I )
4 v |
By: / / J }v‘-f‘“\ o “"?w L)y ‘£ 1--**—7

—t

An{y S. Anthq;hy ‘
President '

ACKNOWLEDGEMENT

STATEOF __ 40 {102¢4 S )

S } ss:
COUNTY OF C ke )

of
JE L
The foregoing instrument was acknowledged betore me this i day of [ulr /s dey™

2011 by Amy S. Anthony, the President of Preservation of Affordable Housing; Toc., an Ilimois
not for profit corporation, sole member of POAH Renaissance Apartments, Y.0. " an Illinois
limited tability company, general partner of Renaissance Apartments Preservation Limited
Partnership, an Illinois limited partnership, on behalf of the limited partnership.
,_ 17(;6 e ?;Lz(/{.‘l Wi "\; L»""-—jf’ f‘(’l'?})'lz'?bv‘ - &EIC]AL SéAL T
Notary Public ’ PR ‘ MARGARET 4 GRA $

- 1 RPN i SRR 7 ! SSANC
Printed Name: /@ ;379 ¢ . C..‘-; f/’-ﬁ}?/ (o (SEALYOTARY PUBLIC . STATE OF ILLINOIS §
My Commission Expf{"cs: -3 R ‘MY COMMISSION EXPIRES 08/27 14 $
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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.

Comeanyy known as: 6105-15 S. Ellis Ave., Chicago, lllincis

PERMANENTREAL ESTATE INDEX NO. 20-14-310-002, vol. 256
Affecis. Farcel 1

PARCEL 2:

THE WEST 130 FEET G LOT 47 (EXCEPT THE SOUTH 2.31 FEET THEREOF) AND
THE WEST 130 FEET OF LGTS 48, 49 AND 50 IN BLOCK 9 IN LLOYD'S
RESUBDIVISION OF BLOCKS 9,9 AND THE WEST HALF OF BLOCK 10 IN
CHARLES BUSBY'S SUBDIVISION IN THE SOUTH HALF (EXCEPT 2 1/2 ACRES) OF
THE SOUTHWEST QUARTER OF S:=CTION 14, TOWNSHIP 38 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MER!TIAN, IN COOK COUNTY, ILLINOIS.

Commonly known as: 6201-07 S. Ingleside Avz., Chicago, illinois

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 FEI:T OF THE SOUTH
HALF OF LOT 14, IN BLOCK 2 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 M cRIDIAN IN
COOK COUNTY, ILLINOIS.

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

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

Continued...
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Legal Description - continued...

PARCEL 4:

LOTS 1, 2 AND 3 (EXCEPT THE SOUTH 25 FEET THEREOF) 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 S. University Ave., Chicago, lllinois

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

PARCEL 5:

LOTS 4 AND 5 IN B1:OCK 3 IN THE SUBDIVISION OF BLOCKS 3 AND 5 OF O.R.
KEITH'S SUBDIVIS:ON OF THE SOUTHWEST QUARTER OF THE SOUTHEAST
QUARTER OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN; IN COOK COUNTY, ILLINOIS.

Commonly known as: 8114-24 3.«imbark Ave., Chicago, illinois

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/ LiINDEN AND OTHERS OF LOTS
13, 14, AND 15 OF THE SCUTH HALF OF LOT 16 INPLOCK 1IN O. R. KEITH'S
SUBDIVISION OF BLOCKS 1 AND 2 IN KEITH'S SUBDiVISION OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST QUARTER OF SECTIOMN 14, TOWNSHIP 368
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIE:AN, IN COOK
COUNTY, ILLINOIS.

ALSO THAT PART OF LOTS 13 AND 14 IN BLOCK 1 OF O. R. KEITFH'SSUBDIVISION
OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF St CTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS, TO-WIT: THE WEST HALF OF THE SOUTH 10C.FzET
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, Illincis

PERMANENT REAL ESTATE INDEX NO. 20-14-409-011, vol. 256
Affects: Parcel 6
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_ EXHIBIT B
RIDER TO REIMBURSEMENT 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:

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

(a)

(b)

(c)

(d)

(c)

(g)

(h)

“Ageney”’ means the ILLINOIS HOUSING DEVELOPMENT AUTHORITY,
a body puiitic and corporate organized and existing under the Illinois Housing
Developinent 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/Manzger’” means individually and collectively the managing
general partner(s), managirgmember(s) or conirolling shareholder(s) of
Borrower.

“Borrower GP/Manager Principal’ means Preservation of Affordable Housing,
Inc.

“Code” means the Internal Revenue Code 2£1986, as amended from time to
time, or any cotresponding provision or provis'ons of succeeding law.

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

“Equity Investor GP/Manager” means individually and col'ectively the
managing general partner(s), managing member(s} or controllingsbarsholder(s)
of Equity Investor.

“Guide” means, individually or collectively, as applicable, the Freddie Mac
Delegated Underwriting {or 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 1, 2011, as
amended from time to time.
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“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.

Trazsters. Section 21 of the Instrument shall he modified as set forth below.

(a)

section 21(c) is amended by adding the following new subsections (viil), (ix) and
(xX)2ithe end of such Section:

(viii) A Transfer of any interest of a Borrower GP/Manager in Borrower or any
direct ~or indirect interest of a Borower GP/Manager Principal in
Borrower GP/Manager, resulting from any Transfer described in (A) and
(B) below. provided that (1) RENAISSANCE PRESERVATION
ASSOCIATEY L'MITED PARTNERSHIP, an Illinois limited partnership,
owns the Mortgaged Property at the time of the Transfer and remains the
Borrower under the Reimbursement Agreement after the Transfer, (2)
Equity Investor, or a’successor entity of which the Equity Investor
GP/Manager is the managnz general partner or managing member (each
an  “Equity Investor Aifhzte”™) i1s a 99.99% percent limited
partner/member in Borrower, (3} Ecxrower provides Lender with advance
written notice of the identity of the-cntitv.replacing Borrower GP/Manager
and/or the identity of any entity or individual replacing Borrower
GP/Manager Principal and copies of all appiicable revised organizational
documents, and (4) upon request by Lender {ro( time to time, Borrower
will provide Lender with the names of all owners of interests in Borrower,
whether such interests are owned directly or indirecily.

(A)  The removal of Borrower GP/Manager as the mariag1ng general
partner/member of Borrower and its replacement as manzging
general partner/member with Equity Investor GP/Manager or with
an entity owned and controlled directly by Equity Investor
GP/Manager in accordance with the terms of the Operating
Agreement of Borrower, provided that, after such replacement, the
Initial Owners of Equity Investor GP/Manager will own no less
than 51 percent of the general partnership/membership interests in
the entity which replaced Borrower GP/Manager; or

Second Multifamily Mortgage, Assignment of Rents and Security Agreement PAGE B-2
Renaissance Apartments



1132218032 Page: 60 of 67

UNOFFICIAL COPY

(B)

A Transfer of any interest of Borrower GP/Manager Principal in
Borrower GP/Manager provided that (1) Equity Investor
GP/Manager shall identify an individual or entity meeting the
Substitute Borrower Principal Requirements set forth below to be
the Controlling Entity in Borrower GP/Manager Principal and to
serve as Guarantor under the Guaranty, and (2) such individual or
entity is substituted as the Controlling Entity in Borrower
(GP/Manager under this Instrument and, if required by Lender, has
executed and delivered to Lender a guaranty in the form provided
in connection with the Indebtedness secured by this Instrument,
within 10 days following the receipt by Lender of such notice of
Transfer.

Hor purposes of this Section 21(c)(viii), “Substitute Borrower Principal
Regnirements” means the credit and underwriting requirements of the
Gu'de, as are in effect at the time of a Transfer under this

Section 2 Lie)(vii).

(ix)  The Transfcr by Equity Investor of more than 49% of its interests in
Borrower to ar. extity that 1s directly owned and controlled by Equity
Investor GP/Manazei (a “Related Entity Investor Transferee”} under
the following conditions:

(A)

(B)

(C)

Lender has received siptice of the Transfer, together with copies of
(1) the documents transieriing the Equity Investor’s interest in
Borrower to Related Equity lavestor Transferee and (2) the
organizational documents vi Relzted Equity Investor Transferee.

At the time of the proposed Transfes; 10 Event of Default shall
have occurred and be continuing.

Lender shall not be entitled to collect a transier f2e as a result of
these Transfers.

(x)  The Transfer of any limited partnership/membership interestin Equity
Investor, provided that there shall be no change in Equity Investo:
GP/Manager as a result of such Transfer. Lender shall not be entitled to
collect a transfer fee as a result of this Transfer.

(b) Section 21(f) is amended to add a new clause (ix):

(ix)  Notwithstanding the forgoing, in the event (A) Borrower GP/Manager is
removed as the managing general partner/manager of Borrower in
accordance with the terms of the Operating Agreement of Borrower, as set
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forth in Section 21(c)(viii)(A), Lender shall not be entitled to collect a
transfer fee, and (B) of a Transfer of any interest of Borrower GP/Manager
Principal in Borrower GP/Manager, as set forth in Section 21(c)(viii)(B),
Borrower shall pay Lender a transfer fee in an amount of $25,000
tmmediately before such Transfer (such fee will be increased to $50,000 in
the event a replacement Guarantor is required in connection with such
Transfer). In the case of either (A} or (B) above, the transferor and
transferee shall be required to comply with all the other requirements of
this Section 21(f), including without limitation, the payment of the transfer
review fee and Lender’s out-of-pocket costs.

3. Events of Default. Section 22(h) i1s amended to read as follows:

(h)y  aay<{adure by Borrower to perform any of its obligations under the Loan
Deocumentz or 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 tzilnre by Lender (A) to Borrower, and (B) as long as Equity
Investor or a Related Entity Investor Transferee is a Controlling Entity in
Borrower, to Equit7 Investor GP/Manager. However, if Borrower’s failure to
perform its obligationd as described in this Section 22(h) is of the nature that it
cannot be cured within the3% day grace period but reasonably could be cured
within 90 days, then Borrower and/or Equity Investor and/or Related Entity
[nvestor Transferee shall have additional time as determined by Lender in its
discretion, not to exceed an additicrnal60 days, in which to cure such default,
provided that Borrower and/or Equity t=vestor and/or Related Entity Investor
Transferee has diligently commenced to curz such default during the 30-day grace
period and diligently pursues the cure of such detfaunlt, However, no such notice or
grace period shall apply in the case of any such failure which could, in Lender’s
judgment, absent immediate exercise by Lender ofiavight or remedy under this
Instrument, result in harm to Lender, impairment of the‘ender’s rights and
remedies under the Reimbursement Agreement or this Instiument or any other
security given under any other Loan Document;

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

(d)  Lender agrees that, as long as Equity Investor or Related Entity Investor
Transferee is a Controlling Entity in Borrower, effective notice to Borrower under
this Instrument, the Reimbursement Agreement and the other Loan Documents
shall require delivery of a copy of such notice to Equity Investor GP/Manager.
Such notice shall be given in the manner provided in this Section, at Equity
Investor GP/Manager’s address set forth below:

c/o Enterprise Community Investment, Inc.
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10227 Wincopin Circle, Suite 300
Columbia, MD 21044
Attention: Asset Management

Equity Investor GP/Manager 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.

5. The {ollowing new Sections are added to the Instrument after the last numbered Section:

535. ° KECOURSE LIABILITY. The provision described in Sections 7.11{c)(1) and
(c)12; of the Reimbursement Agreement shall be operative only after Equity
Investae has been given 30 days notice of the Event of Default described therein,
together with an opportuaity within such 30-day period to remedy the applicable
Event of Defap!t. In all events, Lender shall be entitled during such 30-day period
to exercise all'eLis rights and remedies under this Instrument upon the
occurrence of such/gvent of Default other than foreclosure of the Mortgaged
Property.

56. TAX CREDIT REGULATGRY AGREEMENT. Lender agrees that, so long as
and only if, the Tax Credit Regulaiory Agreement recorded against the Mortgaged
Property, by its terms, terminates upon foreclosure under this Instrument or upon
a transfer of the Mortgaged Property by instrument in lieu of foreclosure, in
accordance with Code Section 42(h)(6)}(E} ihe lien of this Instrument shall be
subordinate to such Tax Credit Regulatory Agreement, regardless of the order of
recording of either document.

57. ANNUAL TAX CREDIT REPORTING REQUIKEMENTS. Borrower must
submit to Lender, each year at the time of annual subriysston of Borrower’s
financial analysis of operations, a copy of the following seciions of Borrower’s
federal tax return; Internal Revenue Forms 1065, 8586, 8609 anc Form 8609,
Schedule A, which must reflect the total Tax Credits allocated to'thc Mortgaged
Property and the Tax Credits claimed for the Mortgaged Property ia/n= preceding
year.

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

59, 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
contemporaneously with the submission of reports to the Agency as required
under the Tax Credit Regulatory Agreement.

6. Caniialized 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-If
MODIFICATIONS TO SECURITY INSTRUMENT
{HAP Contract)

1. A new Section 60 is added to the Security Instrument, as follows:
60. HOUSING ASSISTANCE PAYMENTS CONTRACT.

{a)  The Property is the subject of a Housing Assistance
Payments Contract (the “Current HAP Contract”) between Borrower and
the United States Department of Housing and Urban Development (the
"Contract Administrator”). The “Mortgaged Property” and the “UCC
Collateral” shall include the Borrower's right to receive housing assistance
payments under the Current HAP Contract and any subsequent Housing
Assistance Payments Contracts entered into between Borrower and the
Contract Administrator affecting the Mortgaged Property (collectively
hereiratier. the “HAP Contract”), and all other interests and rights of the
Borrower in.and under the HAP Contract and all amendments, renewals
and extencions thereof (together, the “HAP Contract Rights”). The
security inter¢st granted by Borrower to Lender under Section 2 of this
Instrument shall inclade, without limitation, a security interest in the HAP
Contract Rights.

(b) If an Evert of Default has occurred and is continuing,
Lender may direct the Coutract, Administrator to remit future housing
assistance payments to Lencer., Borrower consents to all such
remittances.  Lender shall appily to..the Indebtedness any housing
assistance payments that it receives.

(¢)  Borrower shall file with the Coatract Administrator on a
timely basis all documentation necessary t> timely obtain monthly
housing assistance payments under the HAP Contruct,

(d)  Borrower shall file with the Contract” Administrator a
request for each annual rent increase under the HAP Coutract, at such
time as will permit the implementation of the increase at'tie earliest
possible date. Borrower shall promptly implement each approved annual
rent increase when it becomes permissible.

{e)  Borrower shall comply fully with all of its obligations
under the IIAP Contract. Borrower shall promptly provide Lender a copy
of any notice Borrower receives alleging that Borrower is in breach of the
HAP Contract or that the Property is not being maintained as required by
the HAP Contract. Borrower also shall promptly provide Lender copies
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of any inspection or compliance reports received from the Contract
Administrator.

()  Without limiting the generality of Subsection (¢}, Borrower
shall comply fully with provisions of the HAP Contract that require the
consent of the Contract Administrator for any transfer of the Mortgaged
Property, any interest in the Mortgaged Property or any interest in the
Borrower entity, even if the consent of Lender to such transfer is not
required under this Instrument. Any consent by Lender to a Transfer
under Section 21 of this Instrument shall be in addition to, and not in lieu
of, any consent by the Contract Administrator that is required by the HAP
Contract.

(g)  Borrower shall avail itself of all rights and opportunities to
fenew or extend the HAP Contract. Except for renewals or extensions of
tne term of the HAP Contract and amendments solely for the purpose of
implernenting rent increases, Borrower shall not amend or terminate the
HAP Contract without the prior written consent of Lender. Borrower
shall provide Lender a complete and accurate copy of each amendment,
renewal or extepsion.

(h)  Borrower-shall provide Lender copies of all audited
financial statements that it provides to the Contract Administrator under
the HAP Contract.

(1) Borrower represeuts and warrants that:

(1) The copy of the¢ HAP Contract it has provided to
Lender includes ail<-emendments, schedules and
exhibits and is complete’and accurate in all respects.

(2)  Neither the Borrower nor ‘any of its principals or
affiliates (as defined in 24 C.FR. Section 200.215)
1s subject to or has received any bpotice of any
debarment, suspension or other administrative or
investigative proceeding initiated by EUD or any
other federal or state government agency.

(3) Borrower has received no notice from HUD
indicating that (A) HUD may not or will not renew
the HAP Contract upon its expiration, (B) HUD may
or will terminate the HAP Contract before its
expiration or (C) HUD may or will reduce or has
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reduced the number of units subject to the HAP
Contract.

(j)  Each of the following shall constitute an Event of Default:

(1)  Any breach of any of the representations and
warranties 1n Subsection (1).

(2)  Any transfer of the Property, any interest in
the Property, or any interest in the Borrower
without any prior consent of the Contract

Administrator that 1s required by the HAP
Contract.

(k)  Borrower shall provide Lender (1) promptly upon receipt,
copies of all documents, confirmations, reports, notices or other

commuiiications by or with HUD with respect to the adjustment of rents
for the Property, payments under the HAP Contract and renewals of the

HAP Contriict and (ii) promptly upon filing or submiital by or on behalf of
the Borrower, Conies of all certifications, reports, notices, responses and
other documents )¢ or submitted with respect to the HAP Contract.

T
~_ -~

<_ -
%
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EXHIBIT B-Il1
RIDER TO REIMBURSEMENT SECURITY INSTRUMENT

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

L. Section 21(c)(vii} is hereby deleted in its entirety and replaced with the words
“Intentionally Deleted”.

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

“(n) anvireach of the Regulatory Agreement, which continues beyond the
applicable ¢ire period, if any, specified in the Regulatory Agreement, by the
Borrower or ary rérson or entity acting on behalf of or on the request of the Borrower.”
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