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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT

AND FIXTURE FILING

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (the "Instrument”) is dated as of the 4t day of April,
2014, between North & Talman III Limited Partnership, an Illinois limited partnership, whose
address is 325 N. Wells Street, 8% Floor, Chicago, 1llinois 60654, as mortgagor (“Borrower”),
and Bank of America, N.A., a national banking association, whose address is 7800 Forsyth
Boulevard, Sute 350, Mail Code; MO1-076-03-06, Clayton, St. Louis County, Missouri 63103, as
mortgagee (“Lender™).

Borrower is'inidebted to Lender in the principal amount of $410,000.00, as evidenced by
Borrower’s Promissory” Mote (Term Only) payable to Lender, dated as of the date of this
Instrument, and maturirig on April 3, 2032.

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and modifications of tiie-indebtedness, and the performance of the covenants and
agreements of Borrower contained ir’ the Loan Documents, Borrower mortgages, warrants,
grants, conveys and assigns to Lender tlic Mortgaged Property, including the Land located in
Cook County, State of Illinois and described in Eichibit A attached to this Instrument.

Borrower represents and warrants that Barrower is lawfully seized of the Mortgaged
Property and has the right, power and authority 10 _:portgage, grant, convey and assign the
Mortgaged Property, and that, except for the Permitted i“xceptions, the Mortgaged Property is
unencumbered. Borrower covenants that Borrower will warrantiand defend generally the title to
the Mortgaged Property against all claims and demands, snbject to any casements and
restrictions listed in a schedule of exceptions to coverage in any-titic insurance policy issued to
Lender contemporaneously with the execution and recordation of {nis instrument and insuring
Lender's interest in the Mortgaged Property.

Covenants. Borrower and Lender covenant and agree as follows:
1. DEFINITIONS.

The following terms, when used in this Instrument (including when used in the above
recitals), shall have the following meanings:

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

(b)y  "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 completion of repairs or improvements specified in that agreement,

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page |
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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 agreement,
or any other agreement or agreements between Borrower and Lender which provide for the
establishment of any other fund, reserve or account.

(¢)  "Environmental Permit" means any permit, license, or other authorization
issued under any Hazardous Materials Law with respect to any activities or businesses conducted
on or in relation to the Mortgaged Property.

(d)  "Environmental Reports" means the reports identified on Exhibit C attached
hereto.

{e) "Event of Default” means the occurrence of any event listed in Section 22.

H "Fixtures" means all property which is so attached to the Land or the
Improvements as to corsfitute a fixture under applicable law, including: machinery, equipment,
engines, boilers, inciricrators, installed building materials; systems and equipment for the
purpose of supplying or cisiributing heating, cooling, electricity, gas, water, air, or light;
antennas, cable, wiring and con4uiis used in connection with radio, television, security, fire
prevention, or fire detection or othcraise used to carry electronic signals; telephone systems and
equipment; elevators and related mach'nery and equipment; fire detection, prevention and
extinguishing systems and apparatus; sccurity 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 doors; pictures, screens, blinds, shades, cartains and curtain rods; mirrors; cabinets,
paneling, rugs and floor and wall coverings; fencestrees and plants; swimming pools; and
exercise equipment.

(20  "Governmental Authority” means any board, ceinmuission, department or body of
any municipal, county, state or federal governmental unit, or any subaivision of any of them, that
has or acquires jurisdiction over the Mortgaged Property or the use, ‘operation or improvement of
the Mortgaged Property.

(hy  "Hazardous Materials" means petroleum and petroleum produeis.and compounds
containing them, including gasoline, diesel fuel and oil; explosives; flamnizols materials;
radioactive materials; polychlorinated biphenyls ("PCBs") and compounds containing taem; lead
and lead-based paint; asbestos or asbestos-containing materials in any form that is or could become
friable; underground or above-ground storage tanks, whether empty or containing any substance;
any substance the presence of which on the Mortgaged Property is prohibited by any federal, state
or local authority; any substance that requires special handling; and any other material or substance
now or in the future defined as a "hazardous substance," "hazardous material," "hazardous waste,"
"toxic substance,” "toxic pollutant, "contaminant," or "pollutant” within the meaning of any
Hazardous Materials Law.

(1) "Hazardous Materials Laws" means all federal, state, and local laws, ordinances
and regulations and standards, rules, policies and other governmental requirements, administrative

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 2
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rulings and court judgments and decrees in effect now or in the future and including all
amendments, that relate to Hazardous Materials 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, ef seq., the
Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance
Control Act, 15 U.S.C. Section 2601, ef seq., the Clean Water Act, 33 U.S.C. Section 1251, ef seq.,
and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101, ef seq., and their state
analogs.

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

(k) " "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 replacemerits und additions.

(1) "Indebtedress” means the principal of, interest on, and all other amounts due at any
time under, the Note, “inis Instrument or any other Loan Document, including prepayment
premiums, late charges, defauit interest, and advances as provided in Section 12 to protect the
security of this Instrument.

(m) [Intentionally omitted]

(m)  “Key Principal” means (A) thZ natural person(s) or entity identified as such at the
foot of this Instrument; (B) the natural person or extiiy who signed either the Acknowledgement and
Agreement of Key Principal to Personal Liability for Zxceptions to Non-Recourse Liability or the
Exceptions to Non-Recourse Guaranty (or is otherwise 4 guarantor on the Indebtedness); and (C)
any person or entity who becomes a Key Principal after the <ate of this Instrument and is identified
as such in an assumption agreement, or another amendment or supplement to this Instrument or who
otherwise signs either the Acknowledgement and Agreement of Key Principal to Personal Liability
for Exceptions to Non-Recourse Liability or Exceptions to Non-Recdurse Guaranty (or any other
guaranty of the Indebtedness).

(0)  "Land" means the land described in Exhibit A.

(p)  "Leases” means all present and future leases, subleases, licenses; Loncessions or
grants or other possessory interests now or hereafter in force, whether oral or written| ¢overing 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.

(1)  "Lender" means the entity identified as "Lender” in the first paragraph of this
Tnstrument and its successors and assigns, or any subsequent holder of the Note.

(r) "Ioan Documents” means the Note, this Instrument, all guaranties, all indemnity
agreements, all Collateral Agreements, O&M Programs, and any other documents now or in the

FANNIE MAE MULTTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 3

ILLINOIS
© 1997-2009 Fannic Mae




1409744008 Page: 10 of 79

UNOFFICIAL COPY

future executed by Borrower, Key Principal, any guarantor or any other person in connection with
the loan evidenced by the Note, as such documents may be amended from time to time.

(s) "Loan Servicer" means the entity that from time to time is designated by Lender to
collect payments and deposits and receive notices under the Note, this Instrument and any other
Loan Document, and otherwise to service the loan evidenced by the Note for the benefit of Lender.
Unless Borrower receives notice to the contrary, the Loan Servicer is the entity identified as
"Lender” in the first paragraph of this Instrument.

(t) "Mortgaged Property" means all of Borrower's present and future right, title and
interest in and to all of the following:

()  the Land;

(2) "_vthe Improvements;
(3) e Fixtures;

(4)  the Personeity;

(5)  all current and nuwre rights, including air rights, development rights, zoning
rights and other” similar rights or interests, easements, tenements,
rights-of-way, strips ard gores of land, streets, alleys, roads, sewer rights,
waters, watercourses, ana appurtenances related to or benefitting the Land or
the Improvements, or both, @rd.all rights-of-way, streets, alleys and roads
which may have been or may it the ¢uture be vacated;

(6)  all proceeds paid or to be paid by any irsurer of the Land, the Improvements,
the Fixtures, the Personalty or any otherrart of the Mortgaged Property,
whether or not Borrower obtained the insdrznce pursuant to Lender's
requirement;

(7)  all awards, payments and other compensation made Ot t» be made by any
municipal, state or federal authority with respect 10 the Land, the
Improvements, the Fixtures, the Personalty or any otlied \part of the
Mortgaged Property, including any awards or settlements reswiting 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;

8) all contracts, options and other agreements for the sale of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property entered into by Borrower now or in the future, including
cash or securities deposited to secure performance by parties of their
obligations;

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 4
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(9)  all proceeds from the conversion, voluntary or involuntary, of any of the
above into cash or liquidated claims, and the right to collect such proceeds;

(10)  all Rents (including the payments under any Housing Assistance Payment
Contract provided HUD’s prior written consent has been first obtained) and
Leases;

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

(12)"_ 2! Imposition Deposits;

(13) aii refimds or rebates of Impositions by any municipal, state or federal
authority or insurance company (other than refunds applicable to periods
before the réal property tax year in which this Instrument is dated);

(14) all tenant securily ‘deposits which have not been forfeited by any tenant
under any Lease; anc

(15)  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.

(1)  "Note" means the Promissory Note (Term Only) described on page 1 of this
Instrument, including the Acknowledgment and Agreement of ey Principal to Personal Liability
for Exceptions to Non-Recourse Liability (if any), and all schedulcs, ricers, allonges and addenda,
as such Multifamily Note may be amended from time to time.

(v)  "O&M Program" is defined in Section 18(a).

(w)  "Permitted Exceptions” means the exceptions identified on Exivbit D attached
hereto.

(x)  "Personalty” means all equipment, inventory, general intangibles which are used
now or in the future in connection with the ownership, management or operation of the Land or the
Improvements or are located on the Land or in the Improvements, including furniture, furnishings,
machinery, building materials, appliances, goods, supplies, tools, books, records (whether in written
or electronic form), computer equipment (hardware and software) and other tangible personal
property (other than Fixtures) which are used now or in the future in connection with the ownership,
management or operation of the Land or the Improvements or are located on the Land or in the
Improvements, and any operating agreements relating to the Land or the Improvements, and any
surveys, plans and specifications and contracts for architectural, engineering and construction

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 3
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services relating to the Land or the Improvements and all other intangible property and rights
relating to the operation of, or used in connection with, the Land or the Improvements, including all
governmental permits relating to any activities on the Land.

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

(z) "Rents" means all rents (whether from residential or non-residential space),
revenues and other income of the Land or the Improvements, including subsidy payments received
from any sources (including, but not limited to payments under any Housing Assistance Payments
Contract), parking fees, laundry and vending machine income and fees and charges for food, health
care and other services provided at the Mortgaged Property, whether now due, past due, or to
become due, and deposits forfeited by tenants.

(aa) "Pegulatory Agreements” means the agreements listed as items 1, 2 and 3 on
Exhibit D) attached hetcta,

(bb) "Taxes" ncans. all taxes, assessments, vault rentals and other charges, if any,
general, special or otherwise, &icluding all assessments for schools, public betterments and general
or local improvements, which are levied, assessed or imposed by any public authority or quasi-
public authority, and which, if not pairs; will become a lien, on the Land or the Improvements.

(c¢) “Transfer” means (A) a seie, assignment, transfer, or other disposition (whether
voluntary, involuntary or by operation of lav); (B) the grant, creation, or attachment of a lien,
encumbrance, or security interest (whether voluniary. involuntary or by operation of law); (C) the
issuance or other creation of a direct or indirect’ cwnership interest; or (D) the withdrawal,
retirement, removal or involuntary resignation of any ownex or manager of a legal entity.

(dd) "Bankruptcy Event" means any one o1 more of the following: (i) the
commencement of a voluntary case under one or more of the Ipselyency Laws by the Borrower;
(ii) the acknowledgment in writing by the Borrower that it is unable io-pay its debts generally as
they mature; (iii) the making of a general assignment for the bencfit of creditors by the
Borrower; (iv) an involuntary case under one or more Insolvency Laws ayainst the Borrower; (v)
the appointment of a receiver, liquidator, custodian, sequestrator, trusiee o ott.er similar officer
who exercises control over the Borrower or any substantial part of the assefs ¢f the Borrower
provided that any proceeding or case under (iv) or (v) above is not dismissed withi: 90 days after
filing.

(e¢)  "Insolvency Laws" means the United States Bankruptcy Code, 11 US.C. § 101,
et seq., together with any other federal or state law affecting debtor and creditor rights or relating
to the bankruptey, insolvency, reorganization, arrangement, readjustment of debt, dissolution,
liquidation or similar proceeding, as amended from time to time, to the extent applicable to the
Borrower.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT;FIXTURE
FILING.

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 6
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This Instrument is also a security agreement under the Uniform Commercial Code for any of
the Mortgaged Property which, under applicable law, may be subject to a security interest under the
Uniform Commercial Code, whether acquired now or in the future, and all products and cash and
non-cash proceeds thereof (collectively, "UCC Ceollateral"), and Borrower hereby grants to Lender
a security interest in the UCC Collateral. Borrower hereby authorizes Lender to file financing
statements, 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 that Lender may require. Without the prior written consent
of Lender, Rarrower shall not create or permit to exist any other lien or security interest in any of
the UCC Cotlateral. If an Event of Default has occurred and is continuing, Lender shall have the
remedies of a secured party under the Uniform Commercial Code, in addition to all remedies
provided by this Insirument or existing under applicable law. In exercising any remedies, Lender
may exercise its reinedies against the UCC Collateral separately or together, and in any order,
without in any way affecting the availability of Lender's other remedies. This Instrument constitutes
a financing statement filed as a fixture filing with respect to any part of the Mortgaged Property
which is or may become a Fixture:

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

(a)  As part of the consideration” for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender ail Kents. It is the intention of Borrower to establish
a present, absolute and irrevocable transfer and assignment to Lender of all Rents and to authorize
and empower Lender to collect and receive all Rents witoaut the necessity of further action on the
part of Borrower. Promptly upon request by Lender, Borrowier agrees to execute and deliver such
further assignments as Lender may from time to time requirz. Borrower and Lender intend this
assignment of Rents to be immediately effective and to constituf< 2n 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 ¢eemned to be a part of the
"Mortgaged Property,” as that term is defined in Section 1(s). However, i this present, absolute and
unconditional assignment of Rents is not enforceable by its terms under the lav's of the Property
Jurisdiction, then the Rents shall be included as a part of the Mortgaged Progesty.and it is the
intention of the Borrower that in this circumstance this Instrument create and perfeet x lien on Rents
in favor of Lender, which lien shall be effective as of the date of this Instrument.

(b)  After the occurrence of an Event of Default, Borrower authorizes Lender to collect,
sue for and compromise Rents and directs each tenant of the Mortgaged Property to pay all Rents to,
or as directed by, Lender, and Borrower shall, upon Borrower's receipt of any Rents from any
sources (including, but not limited to subsidy payments under any Housing Assistance Payments
Contract), pay the total amount of such receipts to the 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
instaliments of interest and principal then due and payable under the Note and the other amounts
then due and payable under the other Loan Documents, including Imposition Deposits, and to pay
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the current costs and expenses of managing, operating and maintaining the Mortgaged Property,
including wutilities, 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 application pursuant to the preceding sentence
may be retained by Borrower free and clear of, and released from, Lender's rights with respect to
Rents under this Instrument. From and after the occurrence of an Event of Default, and without the
necessity of Lender entering upon and taking and maintaining control of the Mortgaged Property
directly, or by a receiver, Borrower's license to collect Rents shall automatically terminate and
Lender shall without notice be entitled to all Rents as they become due and payable, including Rents
then due and unpaid. Borrower shall pay to Lender upon demand all Rents to which Lender is
entitled. At-any time on or after the date of Lender's demand for Rents, Lender may give, and
Borrower ‘heichy irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged
Property instrusitg them to pay all Rents to Lender, no tenant shall be obligated to inquire further
as to the occurren<e r continuance of an Event of Default, and no tenant shall be obligated to pay to
Borrower any amouats which are actually paid to Lender in response to such a notice. Any such
notice by Lender shall be dzlivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower shall not interfere with and shall cooperate with Lender's collection of
such Rents.

(c)  Borrower represents-avid warrants to Lender that Borrower has not executed any
prior assignment of Rents (other than arl 4ssignment of Rents securing indebtedness that will be paid
off and discharged with the proceeds of iz loan evidenced by the Note), that Borrower has not
performed, and Borrower covenants and agrges that it will not perform, any acts and has not
executed, and shall not execute, any instrumenit which would prevent Lender from exercising its
rights under this Section 3, and that at the time of ¢xecution of this Instrument there has been no
anticipation 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 ‘ary-Rents more than two months prior to
the due dates of such Rents.

(d)  If an Event of Default has occurred and is continuing, "ender may, regardless of the
adequacy of Lender's security or the solvency of Borrower and even in th¢ 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 ot Leazes, subject to
the applicable requirements of the Regulatory Agreements, the collection of all Renis, the making
of repairs to the Mortgaged Property and the execution or termination of contracts providing for the
management, operation or maintenance of the Mortgaged Property, for the purposes of enforcing
the assignment of Rents pursuant to Section 3(a), protecting the Mortgaged Property or the security
of this Instrument, or for such other purposes as Lender in its discretion may deem necessary or
desirable. Alternatively, if an Event of Default has occurred and is continuing, regardless of the
adequacy of Lender’s security, without regard to Borrower's solvency and without the necessity of
giving prior notice (oral or wriiten) 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 Instrument, expressly consents to the appointment of such receiver,
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including the appointment of a receiver ex parte if permitted by applicable law. Lender or the
receiver, as the case may be, shall be entitled to receive a reasonable fee for managing the
Mortgaged Property. Immediately upon appointment of a receiver or immediately upon the
Lender's entering upon and taking possession and control of the Mortgaged Property, Borrower
shall surrender possession of the Mortgaged Property to Lender or the receiver, as the case may be,
and shall deliver to Lender or the receiver, as the case may be, all documents, records (including
records on electronic or magnetic media), accounts, surveys, plans, and specifications relating to the
Mortgaged Property and all security deposits and prepaid Rents. In the event Lender takes
possession and control of the Mortgaged Property, Lender may exclude Borrower and its
representatives 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 Lender
a mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself entered into
actual possessiga pf the Land and Improvements.

(¢)  If Lender enters the Mortgaged Property, Lender shall be liable to account only to
Borrower and only for <hvse Rents actually received. Lender shall not be liable to Borrower,
anyone claiming under-or through Borrower or anyone having an interest in the Mortgaged
Property, by reason of any act i omission of Lender under this Section 3, and Borrower hereby
releases and discharges Lender frora any such liability to the fullest extent permitted by law.

(f)  If the Rents are not sufficient to meet the costs of taking control of and managing the
Mortgaged Property and collecting the Reés, any funds expended by Lender for such purposes
shall become an additional part of the Indebted iess as provided in Section 12.

(z)  Any entering upon and taking of con‘ro! of the Mortgaged Property by Lender or the
receiver, as the case may be, and any application of Reris<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 AFFEC1 'K THE MORTGAGED
PROPERTY.

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

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

(¢)  Barrower acknowledges and agrees that the exercise by Lender, either directly or by
a receiver, of any of the rights conferred under this Section 4 shall not be construed to make Lender
a mortgagee-in-possession’ of the Mortgaged Property so long as Lender has not itself entered into
actual possession of the-Land and the Improvements. The acceptance by Lender of the assignment
of the Leases pursuant to Sectiori4(a) shall not at any time or in any event obligate Lender to take
any action under this Instrument or o expend any money or to incur any expenses. Lender shall not
be liable in any way for any injury i damage to person or property sustained by any person or
persons, firm or corporation in or about (ne Mortgaged Property. Prior to Lender's actual entry into
and taking possession of the Mortgaged Proerty, Lender shall not (i) be obligated to perform any of
the terms, covenants and conditions contained/in 2ny 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 gortion 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 th¢ Mortgaged Property is and shall be
that of Borrower, prior to such actual entry and taking of possessici.

(d)  Upon delivery of notice by Lender to Borrower of Lendet's exercise of Lender's
rights under this Section 4 at any time after the occurrence of an Event of Uefault, and without the
necessity of Lender entering upon and taking and maintaining control of th: Mortgaged Property
directly, by a receiver, or by any other manner or proceeding permitted by the laws ot the Property
Jurisdiction, Lender immediately shall have all rights, powers and authority granied to Borrower
under any Lease, including the right, power and authority to modify the terms of any such. Lease, or
extend or ferminate any such Lease, subject to the applicable requirements of the Regulatory
Agreements.

(¢)  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 for initial terms of at least six months and not more than one year, and
shall not include options to purchase. If customary in the applicable market, residential Leases with
terms of less than six months may be permitted with Lender's prior written consent.
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H Borrower shall not lease any portion of the Mortgaged Property for non-residential
use except with the prior written consent of Lender and Lender's prior written approval of the Lease
agreement. Borrower shall not modify the terms of, or extend or terminate, any Lease for non-
residential use (including any Lease in existence on the date of this Instrument) without the prior
written consent of Lender. 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 extensions of existing Leases, shall specifically provide that (1) such
I.eases are subordinate to the lien of this Instrument (unless waived in writing by Lender); (2) the
tenant shall attom to Lender and any purchaser at a foreclosure sale, such attornment to be self-
executing and effective upon acquisition of title to the Mortgaged Property by any purchaser at a
foreclosure sale or by Lender in any manner; (3) the tenant agrees to execute such further evidences
of attornmerit 2s Lender or any purchaser at a foreclosure sale may from time to time request; (4)
the Lease shall 410t be terminated by foreclosure or any other transfer of the Mortgaged Property; (5)
after a foreclosiiie sale of the Mortgaged Property, Lender or any other purchaser at such
foreclosure sale may, ac ! ender's or such purchaser's option, accept or terminate such Lease; and (6)
the tenant shall, upon receipt afier the occurrence of an Event of Default of a written request from
Lender, pay all Rents payable imder the Lease to Lender.

(2)  Borrower shall not/tecsive or accept Rent under any Lease (whether residential or
non-residential) for more than two 1x0uihs in advance.

S. PAYMENT OF INDEBTt.DNESS; PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM.

Borrower shall pay the Indebtedness when dae in accordance with the terms of the Note and
the other Loan Documents and shall perform, observe azc-comply with all other provisions of the
Note and the other Loan Documents. Borrower shall pay a prepayment premium in connection with
certain prepayments of the Indebtedness, including a payment 'made afier Lender's exercise of any
right of acceleration of the Indebtedness, as provided in the Notc.

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 riazner, and to the
extent, provided in the Note.
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7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a) Borrower shall deposit with Lender on the day monthly installments of principal or
interest, or both, are due under the Note (or on another day designated in writing by Lender), until
the Indebtedness is paid in full, an additional amount sufficient to accumulate with Lender the entire
sum required to pay, when due (1) any water and sewer charges which, if not paid, may result in a
lien on all or any part of the Mortgaged Property, (2) the premiums for fire and other hazard
insurance, rent loss insurance and such other insurance as Lender may require under Section 19, (3)
Taxes, and (4) amounts for other charges and expenses which Lender at any time reasonably deems
necessary to protect the Mortgaged Property, to prevent the imposition of liens on the Mortgaged
Property, or stherwise to protect Lender's interests, all as reasonably estimated from time to time by
Lender. The-amounts deposited under the preceding sentence are collectively referred to in this
Instrument as t'ie)"Imposition Deposits". The obligations of Borrower for which the Imposition
Deposits are requices are collectively referred to in this Instrument as "Impositions". The amount
of the Imposition Dejsits shall be sufficient to enable Lender to pay each Imposition before the last
date upon which such payrnent may be made without any penalty or interest charge being added.
Lender shall maintain records.idicating how much of the monthly Imposition Deposits and how
much of the aggregate Impositnn Deposits held by Lender are held for the purpose of paying
Taxes, insurance premiums and ez2¢h other obligation of Borrower for which Imposition Deposits
are required. Any waiver by Lender-of the requirement that Borrower remit Imposition Deposits to
Lender may be revoked by Lender, in Leadzr's discretion, at any time upon notice to Borrower.

(b)  Imposition Deposits shall be heid i an institution (which may be Lender, if Lender
is such an institution) whose deposits or accounts sre insured or guaranteed by a federal agency.
Lender shall not be obligated to open additional azcounts or deposit Imposition Deposits in
additional institutions when the amount of the Tmposiien Deposits exceeds the maximum amount
of the federal deposit insurance or guaranty. Lender sha't-apply the Imposition Deposits to pay
Impositions so long as no Event of Default has occurred and is continuing.  Unless applicable law
requires, Lender shall not be required to pay Borrower any fitérest, earnings or profits on the
Imposition Deposits. Borrower hereby pledges and grants to Lender-a security interest in the
Imposition Deposits as additional security for all of Borrower's obligatiois under this Instrument
and the other Loan Documents. 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).

(¢)  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 Imposition 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
Imposition Deposits held by Lender for payment of a specific Imposition is less than the amount

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Pagel2

ILLINOIS
© 1997-2009 Fannie Mae

R O S PP SRR WV SR ISR PR TP AR S S




1409744008 Page: 19 of 79

UNOFFICIAL COPY

reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the amount of the
deficiency within 15 days after notice from Lender.

(e) I an Event of 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 Impositions or as a credit against the Indebtedness. Upon payment in full of the
Indebtedness, Lender shall refund to Borrower any Imposition Deposits held by Lender.

8. COLLATERAL AGREEMENTS.

Bomrawer shall deposit with Lender such amounts as may be required by any Collateral
Agreemerit 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 icss than all amounts due and payable at such time, then Lender may
apply that payment to amounts fiten due and payable in any manner and in any order determined
by Lender, in Lender's discretion” Neither Lender's acceptance of an amount which is less than
all amounts then due and payabic zior Lender's application of such payment in the manner
authorized shall constitute or be deemed ta 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 and the Note shall remain
unchanged.

10. COMPLIANCE WITH LAWS.

Borrower shall comply with all laws, ordinances, riguiations and requirements of any
Governmental Authority and all recorded lawful covenants and zgreements relating to or affecting
the Mortgaged Property, including all laws, ordinances, regulations; tequirements and covenants
pertaining to health and safety, construction of improvements on in: Mortgaged Property, fair
housing, zoning and land use, and Leases. Borrower also shall comply with all applicable laws that
pertain to the maintenance and disposition of tenant security deposits. Borr¢we! shall at all times
maintain records sufficient to demonstrate compliance with the provisions st this Section 10.
Borrower shall take appropriate measures to prevent, and shall not engage in or krcwingly permit,
any illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in
damage to the Mortgaged Property, result in 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 proceeds of any illegal activity.

11.  USE OF PROPERTY.

Unless required by applicable law, Borrower shall not (a) except for any change in use
approved by Lender, allow changes in the use for which all or any part of the Mortgaged Property is
being used at the time this Instrument was executed, (b) convert any individual dwelling units or
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common areas to commercial use, (¢) initiate or acquiesce in a change in the zoning classification of

the Mortgaged Property, or (d) establish any condominium or cooperative regime with respect to the
Mortgaged Property.

12, PROTECTION OF LENDER'S SECURITY.

(@  If Borrower fails to perform any of its obligations under this Instrument or any
other Loan Document, or if any action or proceeding (including a Bankruptcy Event) is
commenced which purports to affect 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 Hazardous Materials Laws, fraudulent conveyance or
reorganizations. or proceedings involving a bankrupt or decedent, then Lender at Lender's option
may make sucil appearances, disburse such sums and take such actions as Lender reasonably
deems necessary( to_perform such obligations of Borrower and to protect Lender's interest,
including (1) paymen of fees and out-of-pocket expenses of attorneys, accountants, inspectors
and consultants, (2) ent'y upon the Mortgaged Property to make repairs or secure the Mortgaged
Property, (3) procurement of the insurance required by Section 19, and (4) payment of amounts
which Borrower has failed to-p2y under Sections 15 and 17.

(b)  Any amounts disbuised 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 added to, and become part of, the principai component of the Indebtedness, shall be immediately
due and payable and shall bear interest from the'date of disbursement until paid at the "Default
Rate", as defined in the Note.

(¢}  Nothing in this Section 12 shall require-L<nder to incur any expense or take any
action.

13, INSPECTION.

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

14. BOOKS AND RECORDS; FINANCIAL REPORTING.

(a)  Borrower shall keep and maintain at all times at the Mortgaged Property or the
management agent's offices, and upon Lender's written request shall make available at the
Mortgaged Property, complete and accurate books of account and records (including copies of
supporting bills and invoices) adequate to 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 at any reasonable time by Lender.

(b)  Borrower shall furnish to Lender:
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(i) except as provided in clause (ii} below, within 45 days after the end of
each fiscal quarter of Borrower, a statement of income and expenses for
Borrower's operation of the Mortgaged Property on a year-to-date basis as of
the end of each fiscal quarter, (i) within 120 days after the end of each fiscal
year of Borrower, (A) a statement of income and expenses for Borrower's
operation of the Mortgaged Property for such fiscal year, (B) a statement of
changes in financial position of Borrower relating to the Mortgaged Property
for such fiscal year, and (C) when requested by Lender, a balance sheet
showing all assets and liabilities of Borrower relating to the Mortgaged
Property as of the end of such fiscal year; and (iii) any of the foregoing at
any other time upon Lender’s request;

(i) except as provided in clause (ii) below, within 45 days after the end of
cach fiscal quarter of Borrower, and (ii) within 120 days after the end of each
sscal year of Borrower, and at any other time upon Lender's request, a rent
senedule for the Mortgaged Property showing the name of each tenant, and
for each. tenant, the space occupied, the lease expiration date, the rent
payable-io the current month, the date through which rent has been paid,
and any releled information requested by Lender;

within 120 days after.the end of each fiscal year of Borrower, and at any
other time upon Lesider's request, an accounting of all security deposits held
pursuant to all Leases, ‘ncluding the name of the institution (if any) and the
names and identification niurabers of the accounts (if any) in which such
secutity deposits are held aid.ihe name of the person to contact at such
financial institution, along with ary suthority or release necessary for Lender
to access information regarding suck accounts;

within 120 days afier the end of each Iiszal-year of Borrower, and at any
other time upon Lender's request, a statermen® ihat identifies all owners of
any interest in Borrower and the interest held by each, if Borrower is a
corporation, all officers and directors of Borrower, and if Borrower is a
limited liability company, all managers who are not membsrs;

upon Lender's request, a monthly property management ieport for the
Mortgaged Property, showing the number of inquiries mad: snd rental
applications reccived from tenants or prospective tenants and deposits
received from tenants and any other information requested by Lender;

upon Lender's request, 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; and

if required by Lender, within 30 days of the end of each calendar month, a
monthly statement of income and expenses for such calendar month on a
year-to-date basis for Borrower's operation of the Mortgaged Property.
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(c)  Each of the statements, schedules and reports required by Section 14(b) shall be
certified to be complete and accurate by an individual having authority to bind Borrower, and shall
be in such form and contain such detail as Lender may reasonably require. Lender also may require
that any statements, schedules or reports be audited at Borrower's expense by independent certified
public accountants acceptable to Lender.

(d)  If Borrower fails to provide in a timely manner the statements, schedules and reports
required by Section 14(b), Lender shall have the right to have Borrower's books and records
audited, at Borrower's expense, by independent certified public accountants selected by Lender in
order to obtrin such statements, schedules and reports, and all related costs and expenses of Lender
shall become immediately due and payable and shall become an additional part of the Indebtedness
as provided in Section 12,

(e) 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.

() Borrower authorizes Lender to obtain a credit report on Borrower at any time.
15. TAXES; OPERATING EXPENSES.

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

(b)  Subject to the provisions of Section 15(c}-Borrower shall pay the expenses of
operating, managing, maintaining and repairing the Mortgaged Property (including insurance
premiums, utilities, repairs and replacements) before the last daf2 upon which each such payment
may be made without any penalty or interest charge being added.

(c)  As long as no Event of Default exists and Borrower has tirnely delivered to Lender
any bills or premium notices that it has received, Borrower shall not be obligated to pay Taxes,
insurance premiums or any other individual Imposition to the extent that sufleient Imposition
Deposits are held by Lender for the purpose of paying that specific Imposition. I an Event of
Default exists, Lender may exercise any rights Lender may have with respect © imposition
Deposits without regard to whether Impositions are then due and payable. Lender shall have no
liability to Borrower for failing to pay any Impositions to the extent that any Event of Default has
occurred and is continuing, insufficient Imposition Deposits are held by Lender at the time an
Imposition becomes due and payable or Borrower has failed to provide 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 (1) Borrower notifies Lender of the commencement or expected
commencement of such proceedings, (2) the Mortgaged Property is not in danger of being sold or
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forfeited, (3) Borrower deposits with Lender reserves sufficient to pay the contested Imposition, if
requested by Lender, and (4) Borrower furnishes whatever additional security is required in the
proceedings or is reasonably requested by Lender, which may include the delivery to Lender of the
reserves established by Borrower to pay the contested Imposition.

(e}  Borrower shall promptly deliver to Lender a copy of all notices of, and invoices for,
Impositions, and if Borrower pays any Imposition directly, Borrower shall promptly furnish to
Lender receipts evidencing such payments.

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 "Litn") on the Mortgaged Property (other than the lien of this Instrument) or on
certain ownership in‘erests in Borrower, whether voluntary, involuntary or by operation of law, and
whether or not such Lich has priority over the lien of this Instrument, is a "Transfer” which
constitutes an Event of Dcrault

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.

(a) Borrower (1) shall not commii waste or permit impairment or deterioration of the
Mortgaged Property (ordinary wear and tear excepted), (2) shall not abandon the Mortgaged
Property, (3) shall restore or repair prompily, in & zovd and workmanlike manner, any damaged part
of the Mortgaged Property to the equivalent of its(original condition, or such other condition as
Lender may approve in writing, whether or not insucance: proceeds or condemnation awards are
available 1o cover any costs of such restoration or repair, (4)-shall keep the Mortgaged Property in
good repair, including the replacement of Personalty and Fixtures with items of equal or better
function and quality, (5) shall provide for professional managenienit.of the Mortgaged Property by a
residential rental property manager satisfactory to Lender under a contract approved by Lender in
writing, and (6) 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 no (ard shall not permit
any tenant or other person to) remove, demolish or alter the Mortgaged Property-osaany part of the
Mortgaged Property except in connection with the replacement of tangible Personalty:

(b)  If, in connection with the making of the loan evidenced by the Note or at any later
date, I ender waives in writing the requirement of Section 17(a)(5) above that Borrower enter into a
written contract for management of the Mortgaged Property and if, after the date of this Instrument,
Borrower intends to change the management of the Mortgaged Property, Lender shall have the right
to approve such new property manager and the written contract for the management of the
Mortgaged Property and require that Borrower and such new property manager enter into an
Assignment of Management Agreement on a form approved by Lender. If required by Lender
(whether before or after an Event of Default), Borrower will cause any Affiliate of Borrower to
whom fees are payable for the management of the Mortgaged Property to enter into an agreement
with Lender, in a form approved by Lender, providing for subordination of those fees and such
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other provisions as Lender may require. "Affiliate of Borrower" means any corporation,
partnership, joint venture, limited liability company, limited liability partnership, trust or individual
controlled by, under common control with, or which controls Borrower (the term "control" for these
purposes shall mean the ability, whether by the ownership of shares or other equity interests, by
contract or otherwise, to clect a majority of the directors of a corporation, to make management
decisions on behalf of, or independently to select the managing partner of, a partnership, or
otherwise to have the power independently to remove and then select a majority of those individuals
exercising managerial authority over an entity, and control shall be conclusively presumed in the
case of the ownership of 50% or more of the equity interests).

18. ~ ENVIRONMENTAL HAZARDS.

(a)  Fxcept for matters covered by a written program of operations and maintenance
approved in writing' by Lender (an "O&M Program”) or maiters described in Section 18(b),
Borrower shall not cause or permit any of the following:

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

(2)  the transportation of anyHazardous Materials to, from, or across the
Mortgaged Property;

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

(4)  any violation of or noncompliance with the terms of any Environmental
Permit with respect to the Mortgaged Property or ariy property of Borrower
that is adjacent to the Mortgaged Property.

The matters described in clauses (1) through (4) above are referred to collectively 1 tixs Section 18
as "Prohibited Activities or Conditions".

(b)  Prohibited Activities or Conditions shall not include the safe and lawful use and
storage of quantities of (1) pre-packaged supplies, cleaning materials and petroleum products
customarily used in the operation and maintenance of comparable multifamily properties, (2)
cleaning materials, personal grooming items and other items sold in pre-packaged containers for
consumer use and used by tenants and occupants of residential dwelling units in the Mortgaged
Property; and (3) petroleum products used in the operation and maintenance of motor vehicles from
time to time located on the Mortgaged Property's parking areas, so long as all of the foregoing are
used, stored, handled, transported and disposed of in compliance with Hazardous Materials Laws.
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(¢)  Borrower shall take all commercially reasonable actions (including the inclusion of
appropriate provisions in any Leases executed after the date of this Instrument) to prevent its
employees, agents, and contractors, and all tenants and other occupants from causing or permitting
any Prohibited Activities or Conditions. Borrower shall not lease or allow the sublease or use of all
or any portion of the Mortgaged Property to any tenant or subtenant for nonresidential use by any
user that, in the ordinary course of its business, would cause or permit any Prohibited Activity or
Condition.

(d)  If an O&M Program has been established with respect to Hazardous Materials,
Borrower shall comply in a timely manner with, and cause all employees, agents, and contractors of
Borrower and any other persons present on the Mortgaged Property to comply with the O&M
Program. “All costs of performance of Borrower's obligations under any O&M Program shall be
paid by Borrovet) and Lender's out-of-pocket costs incurred in connection with the monitoring and
review of the O&M Program and Borrower's performance shall be paid by Borrower upon demand
by Lender. Any such out-of-pocket costs of Lender which Borrower fails to pay promptly shall

become an additional pa:t of the Indebtedness as provided in Section 12.

(¢)  Bomower represeits and warrants to Lender that, except as previously disclosed by
Borrower to Lender in the Environ:nental Reports:

(1)  Borrower has niotavany time engaged in, caused or permitted any Prohibited
Activities or Condrtvnis;

(2)  to the best of Borrower's k:i0vledge afier reasonable and diligent inquiry, no
Prohibited Activities or Concitisns exist or have existed;

(3)  except to the extent previously discicsed in the Environmental Reports, the
Mortgaged Property does not now cordair any underground storage tanks,
and, to the best of Borrower's knowledge- after reasonable and diligent
inquiry, the Mortgaged Property has not coiteined any underground storage
tanks in the past. If there is an underground stoiage tank located on the
Property which has been previously disclosed by Borrower to Lender in
writing, that tank complies with all requirements of Hazardous Materials
Laws;

(4)  Borrower has complied with all Hazardous Materials Laws, including all
requirements for notification regarding releases of Hazardous Materials.
Without limiting the generality of the foregoing, Borrower has obtained all
Environmental Permits required for the operation of the Mortgaged Property
in accordance with Hazardous Materials Laws now in effect and all such
Environmental Permits are in full force and effect;

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

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

Property.

The representziions and warranties in this Section 18 shall be continuing representations and
warranties that skall be deemed to be made by Borrower throughout the term of the loan evidenced
by the Note, until th= fadebtedness has been paid in full.

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

(1)  Borrower's diseovery of any Prohibited Activity or Condition;

(2)  Borrower's receipt'usi or knowledge of any complaint, order, notice of
violation or other communization from any Governmental Authority or other
person with regard to présent or future alleged Prohibited Activities or
Conditions or any other envi‘onimental, health or safety matters affecting the
Mortgaged Property or any other praperty of Borrower that is adjacent to the
Mortgaged Property; and

(3)  any representation or warranty in this Sesrion 18 becomes untrue after the
date of this Agreement.

Any such notice given by Borrower shall not relieve Borrower of, or tesult in a waiver of, any
obligation under this Instrument, the Note, or any other Loan Document.

(g)  Borrower shall pay promptly the costs of any environmental inspections, tests or
audits ("Environmental Inspections") required by Lender in connection with any tir=closure or
deed in lieu of foreclosure, or as a condition of Lender's consent to any Transfer under Section 21,
or required by Lender following a reasonable determination by Lender that Prohibited Activities or
Conditions may exist. Any such costs incurred by Lender (including the fees and out-of-pocket
costs of attorneys and technical consultants whether incurred in connection with any judicial or
administrative process or otherwise) which Borrower fails to pay promptly shall become an
additional part of the Indebtedness as provided in Section 12. The results of all Environmental
Inspections made by Lender shall at all times remain the property of Lender and Lender shall have
no obligation to disclose or otherwise make available to Borrower or any other party such results or
any other information obtained by Lender in connection with its Environmental Inspections, except
Lender shall be obligated to disclose such reports and information if Lender directs Borrower to
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take any action relating to the Mortgaged Property based upon such results or information.
Lender hereby reserves the right, and Borrower hereby expressly authorizes Lender, to make
available to any party, including any prospective bidder at a foreclosure sale of the Mortgaged
Property, the results of any Environmental Inspections made by 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 of Lender's Environmental Inspections. Borrower
acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy of the
results of any of its 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 which a party may bid at such sale. Borrower agrees that Lender shall have no liability
whatsoever ~s.a result of delivering the results of any of its Environmental Inspections to any third
party, and Burrower hereby releases and forever discharges Lender from any and all claims,
damages, or causes of action, arising out of, connected with or incidental to the results of, the
delivery of any ofi.ender’s Environmental Inspections.

(h)  If any investigation, site monitoring, containment, clean-up, restoration or other
remedial work ("Remedial Wark") is necessary to comply with any Hazardous Materials Law or
order of any Governmental Autnsrity that has or acquires jurisdiction over the Mortgaged Property
or the use, operation or improvement,of the Mortgaged Property under any Hazardous Materials
Law, Borrower shall, by the earlier of (1) the applicable deadline required by Hazardous Materials
Law or (2) 30 days after notice from Lender demanding such action, begin performing the Remedial
Work, and thereafter diligently prosecute it 10 completion, and shall in any event complete the work
by the time required by applicable Hazardous Matcrials Law. If Borrower fails to begin on a timely
basis or diligently prosecute any required Remedizi Work, Lender may, at its option, cause the
Remedial Work to be completed, in which case Borrower shall reimburse Lender on demand for the
cost of doing so. Any reimbursement due from Borroyer to Lender shall become part of the
Indebtedness as provided in Section 12,

(i) Borrower shall cooperate with any inquiry by any Governmental Authority and shall
comply with any governmental or judicial order which arises from-ary alleged Prohibited Activity
or Condition.

G) Borrower shall indemnify, hold harmless and defend (i) Lender, (1) any prior owner
ot holder of the Note, (iii) the Loan Servicer, (iv) any prior Loan Servicer, (V) the orticers, directors,
sharcholders, partners, employees and trustees of any of the foregoing, and (vi) o heirs, legal
representatives, successors and assigns of each of the foregoing (collectively, the "Ir¢mnitees")
from and against all proceedings, claims, damages, penalties and costs (whether initiated or sought
by Governmental Authorities or private parties), including reasonable fees and out-of-pocket
expenses of attorneys and expert witnesses, investigatory fees, and remediation costs, whether
incurred in connection with any judicial or administrative process or otherwise, arising directly or
indirectly from any of the following:

(1) any breach of any representation or warranty of Borrower in this Section 13;
(2)  any failure by Borrower to perform any of its obligations under this
Section 18;
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(3)  the existence or alleged existence of any Prohibited Activity or Condition;

(4)  the presence or alleged presence of Hazardous Materials on or under the
Mortgaged Property or any property of Borrower that is adjacent to the
Mortgaged Property; and

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

(k)  Counsel selected by Borrower to defend Indemnitees shall be subject to the
approval of those Indemnitees. However, any Indemnitee may elect to defend any claim or legal or
administrative proceeding at the Borrower's expense.

(I} Porrower shall not, without the prior written consent of those Indemnitees who are
named as parties (= a claim or legal or administrative proceeding (a "Claim"), settle or compromise
the Claim if the sétieiaent (1) results in the entry of any judgment that does not include as an
unconditional term the’deiivery by the claimant or plaintiff to Lender of a written release of those
Indemnitees, satisfactory i form and substance to Lender; or (2) may materially and adversely
affect Lender, as determined liy Lender in its discretion.

(m)  Lender agrees that the indemnity under this Section 18 shall be limited to the assets
of Borrower and Lender shall not seek-to>-ecover any deficiency from any natural persons who are
general partners of Borrower.

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

(1) pay or satisfy any judgment i idecree that may be entered against any
Indemnitee or Indemnitees in any 'egal or administrative proceeding incident
to any matters against which Indemnitces are entitled to be indemnified
under this Section 18;

(2)  reimburse Indemnitees for any expenses paid ortncurred in connection with
any matters against which Indemnitees are entitied o be indemnified under
this Section 18; and

(3)  reimburse Indemnitees for any and all expenses, including reasonable fees
and out-of-pocket expenses of attorneys and expert witnesses, paid or
-neurred in connection with the enforcement by Indemnitees o their rights
under this Section 18, or in monitoring and participating in any legal or
administrative proceeding.

(0)  In any circumstances in which the indemnity under this Section 18 applies, Lender
may employ its own legal counsel and consultants to prosecute, defend or negotiate any claim or
legal or administrative proceeding and Lender, with the prior written consent of Borrower (which
shall not be unreasonably withheld, delayed or conditioned), may settle or compromise any action
or legal or administrative proceeding. Borrower shall reimburse Lender upon demand for all costs
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and expenses incurred by Lender, including all costs of settlements entered into in good faith, and
the fees and out-of-pocket expenses of such attorneys and consultants.

(p)  The provisions of this Section 18 shall be in addition to any and all other obligations
and liabilities that Borrower may have under applicable law or under other Loan Documents, and
each Indemnitee shall be entitled to indemnification under this Section 18 without regard to whether
Tender or that Indemnitee has exercised any rights against the Mortgaged Property or any other
security, pursued any rights against any guarantor, or pursued any other rights available under the
Loan Documents or applicable law. If Borrower consists of more than one person or entity, the
obligation of those persons or entities to indemnify the Indemnitees under this Section 18 shall be
joint and seweral (provided, however, that such joint and several liability shall not extend to the
Borrower's limited partner unless otherwise permitted by law). The obligation of Borrower to
indemnify the Indemnitees under this Scction 18 shall survive any repayment or discharge of the
Indebtedness, any frreclosure proceeding, any foreclosure sale, any delivery of any deed in lieu of
foreclosure, and any rewease of record of the lien of this Instrument.

19. PROPERTY AND LIABILITY INSURANCE.

(a)  Borrower shall keey 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
against loss by fire and allied perils, geueral boiler and machinery coverage, and business income
coverage. Lender's insurance requiremenis may change from time to time throughout the term of
the Indebtedness. If Lender so requires, such (nsurance shall also include sinkhole insurance, mine
subsidence insurance, earthquake insurance, and; ii’ the Mortgaged Property does not conform to
applicable zoning or land use laws, building ordinance.or law coverage. If any of the Improvements
is located in an area identified by the Federal Emergericy Management Agency (or any successor to
that agency) as an area having special flood hazards, and if flood insurance is available in that arca,
Borrower shall insure such Improvements against loss by flood.

(b)  All premiums on insurance policies required under Sesiion 19(a) shall be paid in the
manner provided in Section 7, unless Lender has designated in writing ancther method of payment.
All such policies shall also be in a form approved by Lender. All polivies of property damage
insurance shall inchide a non-contributing, non-reporting mortgage clause in favo- of, and in a form
approved by, Lender. Lender shall have the right to hold the original policies or duplicate original
policies of all insurance required by Section 19(a). Borrower shall promptly deliver to Lender a
copy of all renewal and other notices received by Borrower with respect to the policies and all
receipts for paid premiums. At least 30 days prior to the expiration date of a policy, Borrower shall
deliver to Lender the original {or a duplicate original) of a renewal policy in form satisfactory to
Lender.

(<) Borrower shall 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.
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(d)  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 to time require, and shall be
issued by insurance companies satisfactory to Lender.

(¢)  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.

() In the event of loss, Borrower shall give immediate written notice to the insurance
carrier and to Lender. Borrower hereby authorizes and appoints Lender as attorney-in-fact for
Borrower to make proof of loss, to adjust and compromise any claims under policies of property
damage insuiznce, to appear in and prosecute any action arising from such property damage
insurance policies, to collect and receive the proceeds of property damage insurance, and to deduct
from such procecds'T ender's expenses incurred in the collection of such proceeds. This power of
attorney is coupled with-an interest and therefore is irrevocable. However, nothing contained in this
Section 19 shall require’i.2nder to incur any expense or take any action. Lender may, at Lender's
option, (1) hold the balance of such proceeds to be used to reimburse Borrower for the cost of
restoring and repairing the Morigaged Property to the equivalent of its original condition or to a
condition approved by Lender (the " Kestoration”), or (2) apply the balance of such proceeds to the
payment of the Indebtedness, wheiliei or not then due. To the extent Lender determines to apply
insurance proceeds to Restoration, Lerder shall do so in accordance with Lender's then-current
policies relating to the restoration of casuaity damage on similar multifamily properties.

()  Lender shall not exercise its option to apply insurance proceeds to the payment of
the Indebtedness if all of the following conditions are'met: (1) no Event of Default (or any event
which, with the giving of notice or the passage of tinies or both, would constitute an Event of
Default) has occurred and is continuing; (2) Lender deterraisies, in its discretion, that there will be
sufficient funds to complete the Restoration; (3) Lender determines, in its discretion, that the net
operating income generated by the Mortgaged Property afier corsriztion of the Restoration will be
sufficient to support a debt service coverage ratio not less than the greater of (A) the debt service
coverage ratio as of the date of this Instrument (based on the final underwriting of the Mortgaged
Property) or (B) the debt service coverage ratio immediately prior to the loss (in each case, Lender’s
determination shall include all operating costs and other expenses, Imposition Deposits, deposits to
reserves and loan repayment obligations relating to the Mortgaged Propertyy (4) Lender
determines, in its discretion, that the Restoration will be completed before the earlier 0T (A) one year
before the maturity date of the Note or (B) one year after the date of the loss or castalty; and (5)
upon Lender's request, Borrower provides Lender evidence of the availability during and after the
Restoration of the insurance required to be maintained by Borrower pursuant to this Section 19.

(h)  If the Mortgaged Property is sold at a foreclosure sale or Lender acquires title to the
Mortgaged Property, Lender shall automatically succeed to all rights of Borrower in and to any
insurance policies and uneamed insurance premiums and in and to the proceeds resulting from any
damage to the Mortgaged Property prior to such sale or acquisition.
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20. CONDEMNATION.

(a) Borrower shall promptly notify Lender of any action or proceeding relating to any
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 Condemnation and to settle or compromise any claim in connection with any
Condemnation. This power of attorney is coupled with an interest and therefore is irrevocable.
However, nothing contained in this Section 20 shall require Lender to incur any expense or take any
action. Borrower hereby transfers and assigns to Lender all right, title and interest of Borrower in
and to any awaid )or payment with respect to (i) any Condemnation, or any conveyance in lieu of
Condemnation, a%d /ii} any damage to the Mortgaged Property caused by governmental action that
does not result in a Condemnation.

(b)  Lender may aprly such awards or proceeds, after the deduction of Lender's expenses
incurred in the collection of sucii amounts, at Lender's option, to the restoration or repair of the
Mortgaged Property or to the payrien; of the Indebtedness, with the balance, if any, to Borrower.
Unless Lender otherwise agrees iti-yiiling, any application of any awards or proceeds to the
Indebtedness shall not extend or postpon< the due date of any monthly instaliments referred to in the
Note, 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.

721.  TRANSFERS OF THE MORTGAGEZ ?ROPERTY OR INTERESTS IN
BORROWER.

(a) The occurrence of any of the following events shxil-constitute an Event of Default
under this [nstrument:

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

(2)  aTransfer of a Controlling Interest in Borrower;

(3)  a Transfer of a Controlling Interest in any entity which owns, directly or
indirectly through one or more intermediate entities, a Controlling Interest in Borrower;

(4)  a Transfer of all or any part of a Key Principal's ownership interests in
Borrower, or in any other entity which owns, directly or indirectly through one or more
intermediate entities, an ownership interest in Borrower (other than a Transfer of an
aggregate beneficial ownership interest in the Borrower of 49% or less of such Key
Principal’s original ownership interest in the Borrower and which does not otherwise result
in a Transfer of the Key Principal’s Controlling Interest in such intermediate entities or in
the Borrower);
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(5)  if Key Principal is an entity, (A) a Transfer of a Controlling Interest in Key
Principal, or (B) a Transfer of a Controlling Interest in any entity which owns, direcily or
indirectly through one or more intermediate entities, a Controlling Interest in Key Principal,

(6) if Borrower or Key Principal is a trust, the termination or revocation of such
trust; unless the trust is terminated as a result of the death of an individual trustor, in which
event Lender must be notified and such Borrower or Key Principal must be replaced with an
individual or entity acceptable to Lender, in accordance with the provisions of Section 21(c)
hereof, within 90 days of such death (provided however that no property inspection shall be
requiced and a 1% transfer fee will not be charged);

L if Key Principal is a natural person, the death of such individual; unless the
Lender is Aotified and such individual is replaced with an individual or entity acceptable to
Lender, in atcordance with the provisions of Section 21(c) hereof, within 90 days of such
death (provided However that no property inspection shall be required and a 1% transfer fee
will not be chargea);

(8)  the merger, distolution, liquidation, or consolidation of (i) Borrower, (i1} any
Key Principal that is a legai-exity, or (iii) any legal entity holding, directly or indirectly, a
Controlling Interest in the Borrowey or in any Key Principal that is an entity;

(9) a conversion of Borrower fiomone type of legal entity into another type of legal
entity (including the conversion of a genera’ partnership into a limited partnership and the
conversion of a limited partnership into a linited liability company), whether or not there is
a Transfer; if such conversion results in a change<n any assets, liabilities, legal rights or
obligations of Borrower (or of Key Principal, guaraator, or any general partner of Borrower,
as applicable), by operation of law or otherwise; and

(10 a Transfer of the economic benefits or right ("cash flows attributable to the
ownership interests in Borrower and/or, if Key Principal is an ertity, Key Principal, separate
from the Transfer of the underlying ownership interests, unless the Transfer of the
underlying ownership interests would otherwise not be prohibited by t'iis Agreement

Lender shall not be required to demonstrate any actual impairment of ite’sceurity or any
increased risk of default in order to exercise any of its remedies with respect s a1 Event of
Default under this Section 21.

(b)y  The occurrence of any of the following events shall not constitute an Event of
Default under this Instrument, notwithstanding any provision of Section 21(a} to the contrary:

(1)  a Transfer to which Lender has consented;

(2)  except as provided in Section 21(a)(6) and (7), a Transfer that occurs by
devise, descent, pursuant to the provisions of a trust, or by operation of law upon the death
of a natural person;
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(3)  the grant of a leasehold interest in an individual dwelling unit for a term of
two years or less not containing an option to purchase;

(4)  a Transfer of obsolete or wom out Personalty or Fixtures that are
contemporaneously replaced by items of equal or better function and quality, which are free
of liens, encumbrances and security interests other than those created by the Loan
Documents or consented to by Lender:

(5)  the grant of an easement, servitude, or restrictive covenant if, before the
grant; Lender determines that the easement, servitude, or restrictive covenant will not
materially affect the operation or value of the Mortgaged Property or Lender's interest in the
Mortgageo Property, and Borrower pays to Lender, upon demand, all costs and expenses
incurred k¢ Lender in connection with reviewing Borrower's request;

(6) (i thie creation of a tax lien for taxes that are not yet due and payable or (ii)
the creation of a'@x lien for taxes that are due and payable or a mechanic's, materialman's,
or judgment lien agairst fiie Mortgaged Property which is bonded off, refeased of record, or
otherwise remedied to Lerdetls satisfaction within 45 days after Borrower bas actual or

constructive notice of the existence of such lien; and

(7)  the conveyance of he Mortgaged Property at a judicial or non-judicial
foreclosure sale under this Instrument.

(¢)  Lender shall consent to a Transfer that would otherwise violate this Section 21 if,
prior to the Transfer, Borrower has satistied each of thé futawing requirements:

(1) the submission to Lender of all informziior required by Lender to make the
determination required by this Section 21(c);

(2)  the absence of any Event of Default;

(3)  the transferee meets all of the eligibility, credit, mdnagement, and other
standards (including any standards with respect to previous relationshirs *<ftween Lender
and the transferee and the organization of the transferee) customarily applied by Lender at
the time of the proposed Transfer to the approval of borrowers in connectior. with the
origination or purchase of similar mortgage finance structures on similar multifamily
properties, unless partially waived by Lender in exchange for such additional conditions as
Lender may require;

(4)  the Mortgaged Property, at the time of the proposed Transfer, meets all
standards as to its physical condition that are customarily applied by Lender at the time of
the proposed Transfer to the approval of properties in connection with the origination or
purchase of similar mortgage finance structures on similar multifamity properties, unless
partially waived by Lender in exchange for such additional conditions as Lender may
require;
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(5)  if ransferor or any other person has obligations under any Loan Document,
the execution by the transferee or one or more individuals or entities acceptable to Lender of
an assumption agreement (including, if applicable, an Acknowledgement and Agreement of
Key Principal to Personal Liability for Exceptions to Non-Recourse Liability) that is
acceptable to Lender and that, among other things, requires the transferee to perform all
obligations of transferor or such person set forth in such Loan Document, and may require
that the transferee comply with any provisions of this Instrument or any other Loan
Document which previously may have been waived by Lender;

(6)  if a guaranty has been executed and delivered in connection with the Note,
thi$ Listrument or any of the other Loan Documents, the Borrower causes one or more
individvale or entities acceptable to Lender to execute and deliver to Lender a substitute
guaranty 1 2 form acceptable to Lender;

(7)  Lénder's receipt of all of the following:

(A) -« non-refundable review fee in the amount of $3,000 and a transfer
fee equal to1 pereent of the outstanding Indebtedness immediately prior to
the Transfer;and

(B)  Borrower’s icimbursement of all of Lender's out-of-pocket costs
(including reasonable ttoineys' fees) incurred in reviewing the Transfer
request, to the extent such cxpenses exceed $3,000; and

(8)  Borrower has agreed to Lender’s onditions to approve such Transfer, which
may include, but are not limited to (A) providing additional collateral, guaranties, or other
credit support to mitigate any risks concerning the prop Osed transferee or the performance or
condition of the Mortgaged Property, and (B) amenditig (= Loan Documents to (i) delete
any specially negotiated terms or provisions previously graned for the exclusive benefit of
transferor and (ii) restore to original provisions of the sandard Fannie Mae form
multifamily loan documents, to the extent such provisions were previously modified.

(d)  For purposes of this Section, the following terms shall have the raeanings set forth
below:

(1) "Initial Owners'' means, with respect 10 Borrower or any other entity, the
persons or entities who on the date of the Note, directly or indirectly, own in the aggregate
100% of the ownership interests in Borrower or that entity.

(2) A Transfer of a "Controlling Interest" shall mean:

(A}  with respect to any entity, the following:

(1) if such entity is a general partner or a joint venture, a Transfer
of any general partnership interest or joint venture interest which would
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cause the Initial Owners to own less than 51% of all general partnership or
joint venture interests in such entity;

(i) if such entity is a limited partnership, (A} a Transfer of any
general partnership interest, or (B) a Transfer of any partnership interests
which would cause the Initial Owners to own less than 51% of all limited
partnership interests in such entity;

(i)  if such entity is a limited liability company or a limited
liability partnership, (A) a Transfer of any membership or other ownership
interest which would cause the Initial Owners to own less than 51% of all
membership or other ownership interests in such entity, (B) a Transfer of any
membership, or other interest of a manager, in such entity that results in a
change of manager, or (C) a change of the non-member manager;

(iv)  if such entity is a corporation (other than a Publicly-Held
Corporation) with only one class of voting stock, a Transfer of any voting
stock w22 would cause the Initial Owners to own less than 51% of voting
stock in sucli corporation,

(v)  ii/such entity is a corporation (other than a Publicly-Held
Corporation) with :rore than one class of voting stock, a Transfer of any
voting stock which would cause the Initial Owners to own less than a
sufficient number of shares of voting stock having the power to elect the
majority of directors of such corporation; and

(vi)  if such entity is a trust-{other than a Publicly-Held Trust), the
removal, appointment or substitution of a tiustee of such trust other than (A)
in the case of a land trust, or (B) if the trustee of such trust after such
removal, appointment, or substitution is a frustee identified in the trust
agreement approved by Lender; and/or

(B) any agreement (including provisions (contained in the
organizational and/or governing documents of Borrower or K¢ Principal) or
Transfer not specified in clause (A), the effect of which, either-iramediately or
afier the passage of time or occurrence of a specified event or condition, including
the failure of a specified event or condition to occur or be satisfied, would (i)
cause a change in or replacement of the Person that controls the management and
operations of the Borrower or Key Principal or (i) limit or otherwise modify the
extent of such Person’s control over the management and operations of Borrower
or Key Principal.

(3) "Publicly-Held Corporation™ shall mean a corporation the outstanding
voting stock of which is registered under Section 12(b) or 12(g) of the Securities and
Exchange Act of 1934, as amended.
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(4)  “Publicly-Held Trust” shall mean a real estate investment trust the
outstanding voting shares or beneficial interests of which are registered under Section 12 (b)
or 12 (g) of the Securities Exchange Act of 1934, as amended.

(e)  Lender shall be provided with written notice of all Transfers under this Section
21, whether or not such Transfers are permitted under Section 21(b) or approved by Lender
under Section 21(¢), no later than 10 days prior to the date of the Transfer.”

22. EVENTS OF DEFAULT.

The sccurrence of any one or more of the following shall constitute an Event of Default
under this nsipiment:

(a)  any failure by Borrower to pay or deposit within five (5) days after the date when
due any amount required by the Note, this Instrument or any other Loan Document, except that no
grace period will not apyly to the payment due on the Maturity Date (as defined in the Note);

(b)  any failure by Boriower to maintain the Insurance coverage required by Section 19;
(c)  any failure by Borrower io comply with the provisions of Section 33;

(d)  fraud or material misrepreseiiiation or material omission by Borrower, or any of its
officers, directors, trustees, general partners/ orimanagers, Key Principal or any guarantor in
connection with (A) the application for or creatior of the Indebtedness, (B) any financial statement,
rent roll, or other report or information provided tod.eader during the term of the Indebtedness, or
(C) any request for Lender's consent to any proposed action, including a request for disbursement of
funds under any Collateral Agreement;

(e)  any (i) Event of Default under Section 21 and/or ¢ i) occurrence of a Bankruptcy
Event;

(H 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 Mortzaged Property or
otherwise materially impair the lien created by this Instrument or Lender's interest 17 the Mortgaged

Property,

(g} any failure by Borrower to perform any of its obligations under this Instrument
(other than those specified in Sections 22(a) through (f)), as and when required, which continues for
a period of 30 days after notice of such failure by Lender to Borrower, but 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 of a right or remedy under this Instrument, result in harm to Lender,
impairment of the Note or this Instrument or any other security given under any other Loan
Document;
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(h)  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, specified in that Loan Document; and

(1) 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.

23. REMEDIES CUMULATIVE.

Each-zight and remedy provided in this Jnstrument is distinct from all other rights or
remedies under. this Instrument or any other Loan Document or afforded by applicable law, and
each shall be cumnlative and may be exercised concurrently, independently, ot successively, in any
order.

24.  FORBEAFANCE.

(@  Lender may (but shall not be obligated to) agree with Borrower, from time to time,
and without giving notice to, or obtaing the consent of, or having any effect upon the obligations
of, any guarantor or other third pany euligor, to take any of the following actions: extend the time
for payment of all or any part of the [ndebiedness; reduce the payments due under this Instrument,
the Note, or any other Loan Document; reléase anyone liable for the payment of any amounts under
this Instrament, the Note, or any other Loan I7ocument; accept a renewal of the Note; modify the
terms and time of payment of the Indebtedness; join in any extension or subordination agreement;
release any Mortgaged Property; take or release otner or additional security; modify the rate of
interest or period of amortization of the Note or chatigz the amount of the monthly installments
payable under the Note; and otherwise modify this Ingirzment, the Note, or any other Loan
Document.

(b)  Any forbearance by Lender in exercising any right-r-remedy under the Note, this
Instrument, or any other Loan Document or otherwise afforded by appiicable law, shall not be a
waiver of or preclude the exercise of any other right or remedy. Thetacceptance by Lender of
payment of all or any part of the Indebtedness after the due date of such payrnent, or in an amount
which is less than the required payment, shall not be a waiver of Lender's rigiit <G #equire prompt
payment when due of all other payments on account of the Indebtedness or to exercise-any remedies
for any failure to make prompt payment. Enforcement by Lender of any secumy for the
Indebtedness shall not 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 shall not 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 considered separately or together with other charges levied in connection with any other
Loan Document, violates that law, and Borrower is entitled to the benefit of that law, that charge is
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hereby reduced to the extent necessary to eliminate that violation. The amounts, if any, previously
paid to Lender 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
amount 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 the
Indebtedness which constitute interest, shall be deemed to be allocated and spread over the stated
term of the Note. Unless otherwise required by applicable law, such allocation and spreading shall
be effected in such a manner that the rate of interest so computed is uniform throughout the stated
term of the Note.

26. ~ WAIVER OF STATUTE OF LIMITATIONS.

Borrowsr thereby waives the right to assert any statute of limitations as a bar to the
enforcement of thé 1en of this Instrument or to any action brought to enforce any Loan Document.

27.  WAIVEX OF MARSHALLING.

Notwithstanding the existince of any other security interests in the Mortgaged Property held
by Lender or by any other party, Lénder shall have the right to determine the order in which any or
all of the Mortgaged Property shali b subjected to the remedies provided in this Instrument, the
Note, any other Loan Document or apriicable law. Lender shall have the right to determine the
order in which any or all portions of the [r(ebtedness are satisfied from the proceeds realized upon
the exercise of such remedies. Borrower and zqy party who now or in the future acquires a security
interest in the Mortgaged Property and who has aitual or constructive notice of this Instrument
waives any and all right to require the marshalling ¢t 23sets or to require that any of the Mortgaged
Property be sold in the inverse order of alienation or that ray of the Mortgaged Property be sold in
parcels or as an entirety in connection with the exercis® of any of the remedies permitted by
applicable law or provided in this Instrument.
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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, transfers and
assurances as Lender may require from time to time in order to better assure, grant, and convey to
{ender the rights intended to be granted, now or in the future, to Lender under this Instrument and
the Loan Documents.

29.  ESTOPPEL CERTIFICATE.

Withiz. 10 days after a request from Lender, Borrower shall deliver to Lender a written
statement, sigried and acknowledged by Borrower, certifying to Lender or any person designated by
Lender, as of tlie date of such statement, (i) that the Loan Documents arc unmodified and in full
force and effect £or.if there have been modifications, that the Loan Documents are in full force and
offect as modified and setting forth such modifications); (ii) the unpaid principal balance of the
Note; (iii) the date to which interest under the Note has been paid; (iv) that Borrower is not in
default in paying the indebtedness or in performing or observing any of the covenants or
agreements contained in this Instrament or any of the other Loan Documents (or, if the Borrower is
in default, describing such default/in 1easonable detail); (v) whether or not there are then existing
any setoffs or defenses known to Dptrower against the enforcement of any right or remedy of
Lender under the Loan Documents; and vi) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a)  This Instrument, and any Loan Dociment which does not itself expressly identify
the law that is to apply to it, shall be governed by the lawve of the jurisdiction in which the Land is
located (the "Property Jurisdiction™).

(b)  Borrower agrees that any controversy arising utidér-or in relation to the Note, this
Instrument, or any other Loan Document shall be litigated exclusivetyin the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall have
exclusive jurisdiction over all controversies which shall arise under or i )elation to the Note, any
security for the Indebtedness, or any other Loan Document. Borrower irievocably consents to
service, jurisdiction, and venue of such courts for any such litigation and waives anj other venue 1o
which it might be entitled by virtue of domicile, habitual residence or otherwise.

31. NOTICE.

(a)  All notices, demands and other communications ("notice”) under or concerning this
Instrument shall be in writing. Each notice shall be addressed to the intended recipient at its address
set forth in this Instrument, and shall be deemed given on the earliest to occur of (1) the date when
the notice is received by the addressee; (2) 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 (3) the third Business Day after the notice is deposited in the United
States mail with postage prepaid, certified mail, return receipt requested. As used in this Section 31,
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the term "Business Day" means any day other than a Saturday, a Sunday or any other day on which
Lender is not open for business.

(b)  Any party to this Instrument may change the address to which notices intended for it
are to be directed by means of notice given to the other party in accordance with this Section 31.
Each party agrees that it will not refuse or reject delivery of any notice given in accordance with this
Section 31, that it will acknowledge, in writing, the receipt of any notice upon request by the other
party and that any notice rejected or refused by it shall be deemed for purposes of this Section 31 to
have 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 Note and any other Loan Document which does not specify
how notices are to be given shall be given in accordance with this Section 31.

32. SALEOF NOTE; CHANGE IN SERVICER.

The Note or a patial interest in the Note (together with this Instrument and the other Loan
Documents) may be sold one ¢z piore times without prior notice to Borrower. A sale may result in a
change of the Loan Servicer. Therg also may be one or more changes of the Loan Servicer
unrelated to a sale of the Note. If therc is a change of the Loan Servicer, Borrower will be given
notice of the change.

33.  SINGLE ASSET BORROWTLR.

Untit the Indebtedness is paid in full, Borrawer (a) shall not acquire any real or personal
property other than the Mortgaged Property and peisoun! property related to the operation and
maintenance of the Mortgaged Property; (b) shall Lot operate any business other than the
management and operation of the Mortgaged Property; and (c)shull not maintain its assets in a way
difficult to segregate and identify.

34. SUCCESSORS AND ASSIGNS BOUND.

This Instrument shall bind, and the rights granted by this Instrument shall inure to, the
respective successors and assigns of Lender and Borrower. However, a Transier pst 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.
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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 creditor of any party to this Instrument and no other person shall be a third party
beneficiary of this Instrument or any other Loan Document. Without limiting the generality of the
preceding sentence, (1) any arrangement (a "Servicing Arrangement") between 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 Borrower for the payment
of the Indebiedness, (2) Borrower shall not be a third party beneficiary of any Servicing
Arrangement, sn¢ (3) no payment by the Loan Servicer under any Servicing Arrangement will
reduce the amour:| o the Indebtedness.

37. SEVERAFILITY; AMENDMENTS.

The invalidity or uncnforceability of any provision of this Instrument shall not affect the
validity or enforceability of any ofiier,provision, and ali other provisions shall remain in full force
and effect. This Instrument contairis tlic entire agreement among the parties as to the rights granted
and the obligations assumed in this Instzutnent. This Instrument may not be amended or modified
except by a writing signed by the party ageiisi whom enforcement is sought.

38. CONSTRUCTION.

The captions and headings of the sections of inis astrument are for convenience only and
shall be disregarded in construing this Instrument. Any reference in this Instrument to an "Exhibit"
or a "Section” shall, unless otherwise explicitly provided, be consirued as referring, respectively, to
an Exhibit attached to this Instrument or to a Section of this Instnunent. All Exhibits attached to or
referred to in this Instrument are incorporated by reference into this lastrument. Any reference n
this Instrument to a statute or regulation shall be construed as referrirg w-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 "includiag" means "including,
but not limited to."

39. LOAN SERVICING.

All actions regarding the servicing of the loan evidenced by the Note, including the collection of
payments, the giving and receipt of notice, inspections of the 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 notices regarding the
identity of the Loan Servicer or any other subject, any such notice from Lender shall govern.
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40. 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 trustees, master servicers, special servicers, rating
agencies, and organizations maintaining databases on the underwriting and performance of
multifamily mortgage loans. Borrower irrevocably waives any and all rights it may have under
applicable law to prohibit such disclosure, including any right of privacy.

41. NO CHANGE IN FACTS OR CIRCUMSTANCES.

All iiformation in the application for the loan submitted to Lender {(the "Loan
Application”) ind! in all financial statements, rent rolls, reports, certificates and other documents
submitted in coraestion with the Loan Application are complete and accurate in all material
respects. There has heen no material adverse change in any fact or circumstance that would make
any such information incoriplete ot inaccurate.

42. SUBROGATIOMN.

If, and to the extent that, the proceeds of the loan evidenced by the Note are used to pay, satisfy ot
discharge any obligation of Borrower 1or the payment of money that is secured by a pre-existing
mortgage, deed of trust or other lien encuirbering the Mortgaged Property (a "Prior Lien"), such
loan proceeds shall be deemed to have been advan sed by Lender at Borrower’s request, and Lender
shall automatically, and without further action on s part, be subrogated to the rights, including lien
priority, of the owner or holder of the obligation secared by the Prior Lien, whether or not the Prior
Lien is released.

43. ACCELERATION; REMEDIES.

At any time during the existence of an Fvent of Default, Lerder, at Lender’s option, may
declare all of the Indebtedness to be immediately due and payable withicut further demand, and may
foreclose this Instrument by judicial proceeding and may invoke any other remedies permitted by
Illinois law or provided in this Instrument or in any other Loan Document. The Tndebtedness shall
include, Lender shall be entitled to collect, and any decree which adjudicates the amsunt secured by
this Instrument shall include, all costs and expenses incurred in pursuing such remediss, 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.

44. RELEASE.

Upon payment of the Indebtedness, Lender shall release this Instrument. Borrower shall pay
Lender’s reasonable costs incusred in releasing this Instrument.
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45. WAIVER OF HOMESTEAD AND REDEMPTION.

Borrower releases and waives all rights under the homestead and exemption laws of the
State of lllinois. Borrower acknowledges that the Mortgaged Property does not include
“agricultural real estate™ or “residential real estate” as those terms are defined in 735 ILCS 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 Borrower or any other Owner of Redemption, as that term is defined
i 735 TLCS 5/15-1212. Borrower waives all rights of reinstatement under 735 ILCS 5/15-1602 to
the fullest extent permitted by 1llinois law.

46. ~ MAXIMUM AMOUNT OF INDEBTEDNESS.

Notwithstincing any provision to the contrary in this Instrument, the Note or any other Loan
Document which peimit= any additional sums to be advanced on or after the date of this Instrument,
whether as additional losins or for any payments authorized by this Instrument, the total amount of
the principal component of th= Indebtedness shall not at any time exceed three hundred percent
(300%) of the original principa! 2inount of the Note set forth on the first page of this Instrument.

47. 'WAIVER OF TRIAL BY JURY.

BORROWER AND LENDER ZACH (A) COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESPLCT TO ANY ISSUE ARISING OUT OF THIS
INSTRUMENT OR THE RELATIONSHIF EETWEEN THE PARTIES AS BORROWER
AND LENDER THAT IS TRIABLE OF RIG{T BY A JURY AND (B) WAIVES ANY
RIGHT TO TRIAL BY JURY WITH RESPECT 19 SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN TEE FUTURE. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEF:T OF COMPETENT LEGAL
COUNSEL.

ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument:

IX|  ExhibitA Description of the Land (required).
|X|]  ExhibitB Modifications to Instrument
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[SIGNATURE PAGE TO PERMANENT MORTGAGLE)

IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has
caused this Instrument to be signed and delivered by its duly authorized representative,

BORROWER:

NORTH & TALMAN I LIMITED
PARTNERSHIP, an Illinois limited partnership

By:  North and Talman 1l Corporation, an
Illinois corporation, its sole general
partner

o o 10 oA

Name? Hipolito Roldan
Title: President
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STATE OF ILLINOIS, COUNTY OF COOK, TO WIT:
nal .

[ HEREBY CERTIFY, that on this 3)__ day of MM 2014, before me, the
undersigned Notary Public of said State, personally appeared Hipolitlo Roldan. who
acknowledged himself to be the President of North and Talman III Corporation, an [llinois
corporation (“General Partner™), the general pariner of North & Talman Il Limited Partnership,
an Nlinois limited partnership (“Partnership™), known to me (or satisfactorily proven) to be the
person whosc name is subscribed to the within Mortgage, and acknowledged that he executed the
same for the purposes therein contained as the duly authorized President of said General Partner
of the Partnership.

WITN1:85 my hand and Notarial Seal.

ReosaltM gy oo

Notary Public

My Commission Lxpires:

Ok @, 201+

OFFICIAL SEAL
PEGQAY A MEJAS
Notaty Public - State of llinois
My commissfrl’ Fupires Oct 19, 2014
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KEY PRINCIPAL IDENTIFICATION

Key Principal
Name:  Hispanic Housing Development Corporation, an lilinois not-for-profit corporation

Address: 325 N. Wells Street, 8% Floor
Chicago, [L 60654
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EXHIBIT A
[DESCRIPTION OF THE LAND]
#+*PARCEL 1A:

LOTS 27 AND 28, (EXCEPT THE NORTH 8 FEET OF EACH OF SAID LOTS TAKEN OR
USED FOR ALLEY) IN CHARLES PROEBSTING’S SUBDIVISION OF LOTS 4, 5, 6 AND
THE SOUTH 60 FEET OF LOT 7 IN BLOCK 8 IN BORDEN’S SUBDIVISION OF THE
WEST HALF OF THE SOUTHEAST QUARTER OF SECTION 36, TOWNSHIP 40 NORTH,
RANGE 12 )EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS. < ;3 -3 -Ma T-©o>2

PARCEL 1B:

THE SOUTH 21.00 FEET CF LOT 9 IN C. BOETTCHER’S SUBDIVISION OF LOTS 8 AND
10 AND THAT PART NORTH OF THE SOUTH 60 FEET OF LOT 7 IN BLOCK 8 IN
BORDEN’S SUBDIVISION OF THE WEST HALF OF THE SOUTHEAST QUARTER OF
SECTION 36, TOWNSHIP 40 NOR7iH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLiV2IS. i3 24-U37- o D

PARCEL 1C:

THE SOUTH 18.50 FEET OF LOT 8 (EXCEPT THEEAST 104.00 FEET THEREOF) IN C.
BOETTCHER’S SUBDIVISION OF LOTS 8 AND 1/ AND-THAT PART NORTH OF THE
SOUTH 60 FEET OF LOT 7 IN BLOCK 8 IN BORDEN’S-SUBDIVISION OF THE WEST
HALF OF THE SOUTHEAST QUARTER OF SECTION 16, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAMN-IN COOK COUNTY,

ILLINOIS. 17y~ B, MR T- O O

PARCEL 2:

LOTS 9 AND 10 (EXCEPT THE SOUTH 21.00 FEET OF SAID LOT 9) IN C.
BOETTCHER’S SUBDIVISION OF LOTS 8 AND 10 AND THAT PART NORTH OF THE
SOUTH 60 FEET OF LOT 7 IN BLOCK § IN BORDEN’S SUBDIVISION OF THE WEST
HALF OF THE SOUTHEAST QUARTER OF SECTION 36, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS. (2 -2y - aT- ({')ltf

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page4-1
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PARCEL 3:

LOT 6 AND THE NORTH 3.27 FEET OF LOT 7 IN C. BOETTCHER’S SUBDIVISION OF
LOTS 8 AND 10 AND THAT PART NORTH OF THE SOUTH 60 FEET OF LOT 7 IN
BLOCK 8 IN BORDEN’S SUBDIVISION OF THE WEST HALF OF THE SOUTHEAST
QUARTER OF SECTION 36, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

(2-26-HAT-020 (2 26 -HRT-023

PARCEL 4:

LOT 7 (EXCEPT THE NORTH 3.27 FEET THEREOF) AND LOT 8 (EXCEPT THE SOUTH
18.50 FEET ‘THEREOF) IN C. BOETTCHER’S SUBDIVISION OF LOTS 8 AND 10 AND
THAT PART NGRTH OF THE SOUTH 60 FEET OF LOT 7 IN BLOCK 8 IN BORDEN'S
SUBDIVISION OF/TE WEST HALF OF THE SOUTHEAST QUARTER OF SECTION 36,
TOWNSHIP 40 NORT! . RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS ***

(226 -HAAT=- O |

Street Addresses:  2656-2658 W. Norin)Avenue, 1616-20 N. Talman Avenue and 1601-19 N
Washtenaw Avenue, Chicago, Illinois

P.LN.s: 13-36-427-014
13-36-427-030
13-36-427-031
13-36-427-032
13-36-427-040
13-36-427-041
13-36-427-042
13-36-427-043
13-36-427-044
13-36-427-045

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page A-2

ILLINOIS |
© 1997-2009 Fannic Mae
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

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

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page B-1

ILLINOIS
© 1997-2009 Fannie Mae
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT
(Term Only)

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

1. The first sentence of last paragraph before Section 1 of the Instrument is hereby modified
by adding “Except as expressly permitted bereby,” to the beginning thereof.

2. Section 1 of the Instrument is hereby modified to add the following definitions:

“Eligible ¥astitution” means an institution whose (1) commercial paper, short-term debt
obligations or other short-term deposits are rated at least “A-1” or the equivalent by each rating
agency approved by Lender, if the deposits are to be held in the account for less than 30 days or
(if) long-term senior unseured debt obligations are rated at least “A” or the equivalent by each
such rating agency, if the deposiisiare to be held in the account for more than 30 days.

“Investor Limited Partner’-means Bapk of America, N.A., a national banking
association.

“Mold” means any microbial or fungal contamination or infestation in the Mortgaged
Property of a type which may pose a risk to humiai health-or the environment.

“Scheduled Payment Date” shall have the meaning set forth in the Note.

3. The definition of “Hazardous Materials” in Section i(g) is hereby modified to include,
without limitation, Mold.

4. The definition of “Mortgaged Property” in Section 1(s) of ine¢ Instrument is hereby
modified to add the following subsections:

(16) all escrow funds, reserves, deposits and accounts iequired to be
maintained by Borrower under the Loan Documents, incloding without
limitation, all funds required to be maintained pursuant to ti, Collateral
Agreements, together with all interest, earnings and investments thereon;

(17)  all causes of action and claims against any person for damages or injury to
the Mortgaged Property or in connection with the loan evidenced by the
Note, and the right, in the name and on behalf of Borrower, to commence
any action or proceeding to protect the interest of Lender in the Mortgaged
Property and while an Event of Default remains uncured, to appear in and
defend any action or proceeding brought with respect to the Mortgaged

Property;

89231411
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(18) all agreements, contracts, certificates, instruments, franchises, permits,
licenses, plans, specifications and other documents, now or hereafter
entered into, and all rights therein and thereto, respecting or pertaining to
the use, occupation, construction, management or operation of the Land
and any part thereof and any Improvements or any business or activity
conducted on the Land and any part thereof and all right, title and interest
of Bormrower therein and thereunder, including, without limitation, the
right, upon the happening of any default hereunder, to receive and collect
any sums payable to Borrower thereunder; and

(19)  all other rights of Borrower in and to the Mortgaged Property.

5. The fouril: sentence of Section 2 of the Instrument is hereby deleted in its entirety and
replaced with the fo1'owing:

Without the prior wnttenconsent of Lender, Borrower shall not create or permit to exist any other
lien or security interest inany of the UCC Collateral, except as expressly permitted by the Loan
Documents.

6. Section 3(c) of the Instrument is hereby meodified by adding “Except as expressly
permitted by the Loan Documents,” to-ine beginning thereof.

7. Sections 7 and 8 of the Instrument are neieby deleted in their entirety and replaced with
the following:

7. DEPOSITS FOR TAXES, INSURANCY AND OTHER CHARGES.

(a) Commencing on the first Scheduled Paymeuat Date and continuing on each
Scheduled Payment Date thereafter, Borrower shall deposit with/1.ender, until the Indebtedness
is paid in full, such initial and additional amounts determined by Lender as sufficient to
accumulate with Lender the entire sum required to pay, when due (1) any water and sewer
charges which, if not paid, may result in a lien on all or any part of the Mortgaged Property, (2)
the premiums for fire and other hazard insurance, rent loss insurance and such other insurance as
Lender may require under Section 19, (3) Taxes, and (4) amounts for other<charges and
expenses, including without limitation, ground rents, which Lender at any time reasciiably deems
necessary to protect the Mortgaged Property, to prevent the imposition of liens on the Mortgaged
Property, or otherwise to protect Lender’s interests, all as reasonably estimated from time to time
by Lender. The amounts deposited under the preceding sentence are collectively referred to m
this Instrument as the “Imposition Deposits.” The obligations of Borrower for which the
Imposition Deposits are required are collectively referred to in this Instrument as “Impositions.”
The amount of each Imposition Deposit shall be equal to 1/ 12% of the annual liability amount
sufficient to enable Lender to pay each Imposition 30 days prior to the last date upon which such
payment may be made without any penalty or interest charge being added. Lender shall maintain
records indicating how much of the monthly Imposition Deposits and how much of the aggregate
Imposition Deposits held by Lender are beld for the purpose of paying Taxes, insurance
premiums and each other obligation of Borrower for which Imposition Deposits are required.
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~ Any waiver by Lender of the requirement that Borrower remit Imposition Deposits to Lender
may be revoked by Lender, in Lender’s discretion, at any time upon notice to Borrower.

(b)  Imposition Deposits shall be held in an account or sub-account maintained by
Lender with an Eligible Institution selected by Lender (which may be Lender, if Lender is such
an institution). Lender or a designated representative of Lender shall have the sole right to make
withdrawals from such account. Lender shall apply the Imposition Deposits to pay Impositions
so long as no Event of Default has occurred and is continuing. Unless applicable law requires,
Lender shall not be required to pay Borrower any interest, earnings or profits on the Imposition
Deposits. Borrower hereby pledges and grants to Lender a security interest in the Imposition
Deposits as additional security for all of Borrower’s obligations under this Instrument and the
other Loari Documents. Any amounts deposited with Lender under this Section 7 may be
commingled witii any other funds held by Lender (provided that Lender shall maintain separate
sub-accounts for such Imposition Deposits) and shail not operate to reduce the Indebtedness,
unless applied by Lend<r.for that purpose under Section 7(e).

(c)  If Lender-ieceives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Impositicn Déposits held by Lender. Lender shall have no obligation to pay
any Imposition to the extent it exczeds Imposition Deposits then held by Lender and Borrower
shall be solely responsible for payusert-of any such deficiency. Lender may pay an Imposition
according to any bill, statement or esrimate from the appropriate public office or insurance
company without inquiring into the accurac;of the bill, statement or estimate or into the validity
of the Imposition.

(d)  If at any time the amount of the Impssition Deposits held by Lender for payment
of a specific Imposition exceeds the amount reasonably Zesmed necessary by Lender, the excess
shall be credited against future instaliments of Imposition Peposits. If at any time the amount of
the Tmposition Deposits held by Lender for payment of a svecific Imposition is less than the
amount reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the
amount of the deficiency within 15 days after notice from Lender, but'ip any event, not less than
three (3) business days prior to the next installment of the applicable linposition 1s due.

(¢)  If an Event of Default has occurred and is continuing, Lender imay apply any
Imposition Deposits, in any amounts and in any order as Lender determures;”in Lender’s
discretion, to pay any Impositions or as a credit against the Indebtedness. Upon payment in full
of the Indebtedness, Lender shall refund to Borrower any Imposition Deposits held by Lender.

8. REPLACEMENT RESERVE.

(@) On the Conversion Date, Borrower shall deposit with Lender an amount
determined by Lender in its reasonable discretion (the “Initial Deposit to the Replacement
Reserve™) in an account or sub-account maintained by Lender with an Eligible Institution (which
may be Lender, if Lender is such an institution) (the “Replacement Reserve”). On each
Scheduled Payment Date thereafter, Borrower shall make deposits to the Replacement Reserve
in an amount equal to $962.50 (as such amount may be adjusted in accordance herewith, the
“Monthly Deposit to the Replacement Reserve”). The Initial Deposit to the Replacement
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Reserve, the Monthly Deposits to the Replacement Reserve and all other funds in the
Replacement Reserve are referred to collectively as the “Replacement Reserve Funds.” Lender
or a designated representative of Lender shall have the sole right to make withdrawals from such
Replacement Reserve. All investment earnings on funds in the Replacement Reserve shall be
calculated by Lender and added to and become part of the Replacement Reserve Funds. If
applicable law requires and provided that no default or Event of Default exists under any of the
Ioan Documents, Lender shall pay to Borrower the interest earned on the Replacement Reserve
once each year. Borrower assigns to Lender all of Borrower’s interest in the Replacement
Reserve as additional security for all of the Borrower’s obligations under the Loan Documents.
Any amounts deposited with Lender under this Section 8 may be commingled with any other
funds held by Lender (provided that Lender shall maintain separate sub-accounts for such
Replacemedt Reserve Funds) and shall not operate to reduce the Indebtedness, unless applied by
Lender for that nuspose under Section 8(1).

(b)  No ezriizr than the 6th month and no later than the Sth month of the year which
commences on the 10th paniversary of the date hereof and each subsequent 10™ anniversary date
thereafter, a physical nesds assessment shall be performed on the Mortgaged Property by an
engineer approved by Lender at fic expense of Borrower, which expense may be paid of out of
the Replacement Reserve. If determiined necessary by Lender, after review of the physical needs
assessment, Borrower’s required Menthly Deposits to the Replacement Reserve set forth above
shall be adjusted for the remaining terzd-of the loan evidenced by the Note so that the Monthly
Deposits to the Replacement Reserve will create a Replacement Reserve that will in Lender’s
determination, be sufficient to meet required R<plocements (defined below).

(¢)  Upon written request from Borrowet and satisfaction of the requirements set forth
in this Section 8, Lender shall disburse to Borrower aracunts from the Replacement Reserve
necessary to reimburse Borrower for the approved costs/of the those items identified in any
subsequent physical needs assessment performed pursuaut to Section 8§(b) hereof (the
“Replacements™) in accordance with the following provisions:

(1)  Lender shall not be obligated to make “iisbursements from the
Replacement Reserve to reimburse Borrower for, the costs of routine
maintenance to the Mortgaged Property or for cos's vhich are to be
reimbursed from funds deposited with Lender pursuani 1o may Collateral
Agreement. In no event shall Lender be obligated to disbursz-funds from
the Replacement Reserve if a default or Event of Default exisig inder this
Instrument or any of the otber Loan Documents.

(2)  Each request for disbursement from the Replacement Reserve shall beina
form specified or approved by Lender and shall include (i) the specific
Replacements for which the disbursement is requested, (ii) the quantity
and price of each item purchased, if the Replacement includes the
purchase or replacement of specific items, (iii) the price of all materials
(grouped by type or category) used in any Replacement other than the
purchase or replacement of specific items, and (iv) the cost of all
contracted labor or other services applicable to each Replacement for
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which such request for disbursement is made. With each request,
Borrower shall certify that all Replacements have been made in
accordance with all applicable laws, ordinances, and regulations of any
governmental office or authority having junsdiction over the Mortgaged
Property. Each request for disbursement shall include copies of invoices
for all items or materials purchased and all contracted labor or services
provided and, unless Lender has agreed to issue joint checks pursuant to
Section 8(c)(4) in connection with a particular Replacement, each request
shall include evidence satisfactory to Lender of payment of all such
amounts.

Each request for disbursement from the Replacement Reserve shall be
made only after completion of the Replacement for which disbursement is
requested. Borrower shall provide Lender evidence satisfactory to Lender
i:1its reasonable judgment, of completion.

If ine cost of a Replacement exceeds $25,000.00 and the contractor
performizg the Replacement requires periodic payments pursuant to the
terms of a written contract, Lender at its discretion may approve in writing
periodic paynicnis for work performed under such contract. A request for
reimbursement 1yom. the Replacement Reserve may be made after
completion of a porticn of the work under such contract, provided (i) such
contract requires paymeat upon completion of such portion of work, (ii)
the materials for which the r¢quest is made are on site at the Mortgaged
Property and are properly secired or have been installed in the Mortgaged
Property, (iii) all other conditions 17 this Section 8 for disbursement have
been satisfied, (iv) funds remaining iu the Replacement Reserve are, in
Lender’s judgment, sufficient to compleie sach Replacement and the other
Replacements when required and (v) ir-required by Lender, each
contractor or subcontractor receiving payments vader such contract shall
provide a waiver of lien with respect to amounts which have been paid to
that contractor or subcontractor.

Borrower shall not make a request for disbursement from {ne Replacement
Reserve more frequently than once in any calendar month and (except in
connection with the final disbursement) the total cost of all Repizcements
in any request shall not be less than $5,000.00.

In the event Borrower requests a disbursement from the Replacement
Reserve to reimburse Borrower for labor or materials for replacements
other than the Replacements identified in any subsequent physical needs
assessment performed pursuant to Section 8(b) hereof, Borrower shall
disclose in writing to Lender why funds in the Replacement Reserve
should be used to pay for such replacements. If Lender determines that
such replacements are of the type intended to be covered by this Section §,
the costs for such replacements are reasonable, and all other conditions for
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disbursement under this Section 8 have been met, Lender may at its
discretion disburse funds from the Replacement Reserve.

(d)  Borrower shall make each Replacement when required in order to keep the
Mortgaged Property in good order and repair and in a good marketable condition and to keep the
Mortgaged Property or any portion thereof from deteriorating. Borrower shall complete all
Replacements in a good and workmanlike manner as soon as practicable following the
commencement of making each such Replacement. Lender shall have the right to approve all
contracts or work orders with materialmen, mechanics, suppliers, subcontractors, contractors or
other parties providing labor or materials in connection with the Replacements. Upon Lender’s
request, Borrower shall assign any contract or subcontract to Lender. In the event Lender
determines inits sole discretion that any Replacement is not being performed or completed in a
workmanlike or tinely manner, Lender shall have the option to withhold disbursement for such
unsatisfactory Rejilatement, and may proceed under existing contracts or contract with third
parties to complete sucn-Replacement and to apply the Replacement Reserve toward the labor
and materials necessary (o’complete such Replacement, without providing any prior notice to
Borrower and to exercise-any and all other remedies available to Lender upon a default or Event
of Default.

(e) If at any time dunang-the term of the loan evidenced by the Note, Lender
determines that replacements not ideraified in any subsequent physical needs assessment
performed pursuant to Section 8(b) hereot arc advisable to keep the Mortgaged Property in good
order and repair and in a good marketable conciticn, or to prevent deterioration of the Mortgaged
Property (the “Additional Replacements”) Lender may send Borrower written notice of the
need for making such Additional Replacements. Forrower shall promptly commence making
such Additional Replacements in accordance withi aJl the requirements of the Securty
Instrument. Reimbursement from the Replacement Reserve for such Additional Replacements

shall not be made unless Lender has determined to do so pursvant to Section 8(c)(6).

(f) In order to facilitate Lender’s completion or making ip= Replacements pursuant to
Sections 8(d) and (¢) above, Lender is granted the right to enter onto tliz Mortgaged Property and
perform any and all work and labor necessary to complete or make he Replacements and
employ watchmen to protect the Mortgaged Property from damage. All syms;so expended by
Lender shatl be deemed to have been advanced to Borrower and secured by tuis ingstrument. For
this purpose Borrower copstitutes and appoints Lender its true and lawful attorney in-fact with
full power of substitution to complete or undertake the Replacements in the name of Borrower.
Borrower empowers said attorney-in-fact as follows: (i) to use any funds in the Replacement
Reserve for the purpose of making or completing the Replacements; (ii) to make such additions,
changes and corrections to the Replacements as shall be necessary or desirable to complete the
Replacements; (ii1) to employ such contractors, subcontractors, agents, architects and inspectors
as shall be required for such purposes; (iv) to pay, settle or compromise all existing bills and
claims which are or may become liens against the Mortgaged Property, or as may be necessary
or desirable for the completion of the Replacements, or for the clearance of title; (v) to execute
all applications and certificates in the name of Borrower which may be required by any of the
contract documents; (vi) to prosecute and defend ail actions or proceedings in connection with
the Mortgaged Property or the rehabilitation and repair of the Mortgaged Property; and (vii) to
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do any and every act which Borrower might do in its own behalf to fulfill the terms of this
Section 8. Tt is further understood and agreed that this power of attorney, which shall be deemed
to be a power coupled with an interest, cannot be revoked. Borrower specifically agrees that all

power granted to Lender under this Section 8 may be assigned by it to its successors or assigns as
holder of the Note.

(2)  Nothing in this Section 8 shall make Lender responsible for making or completing
the Replacements, require Lender to expend funds in addition to the Replacement Reserve to
make or complete any Replacement, obligate Lender to proceed with the Replacements, or
obligate Lender to demand from Borrower additional sums to make or complete any
Replacement:

(h) “Bowower shall permit Lender or Lender's representatives (including an
independent person’ such as an engineer, architect, or inspector) or third parties making
Replacements pursuant to this Section 8, to enter onto the Mortgaged Property during normal
business hours (subject ta the rights of tenants under their leases) to inspect the progress of any
Replacements and all miaterials being used in connection therewith, to examine all plans and
shop drawings relating to sech Keplacements which are or may be kept at the Mortgaged
Property, and to complete any Repiacements made pursuant to this Section 8. Borrower agrees
to cause all contractors and subcontractors reasonably to cooperate with Lender or Lender’s
representatives or such other persons described above in connection with inspections described
in or the completion of Replacements pursdiuat to this Section 8.

()  Lender may, at Borrower’s evpense, inspect the Mortgaged Property n
connection with any Replacement prior to disbursing funds from the Replacement Reserve.
Lender, at Borrower’s expense, also may require an‘inspaction by an appropriate independent
qualified professional selected by Lender and a copy nf-a certificate of completion by an
independent qualified professional acceptable to Lender prion to the disbursement of any
amounts from the Replacement Reserve. Borrower shall pay Lender a reasonable inspection fee
for each such inspection.

()  Borrower covenants and agrees that each of the Replacernents and all materials,
equipment, fixtures, or any other item comprising a part of any Replacement shall be
constructed, installed or completed, as applicable, free and clear of all mechanic’s, cuaterialman’s
or other liens (except for those liens existing on the date of this Instrument whizir have been
approved in writing by Lender). Prior to each disbursement from the Replacemeit Reserve,
Lender may require Borrower to provide Lender with a search of title to the Mortgaged Property
effective 1o the date of the release, which search shows that no mechanic’s or materialmen’s hiens
or other liens of any nature have been placed against the Mortgaged Property since the date this
Instrument (other than liens which Borrower is diligently contesting in good faith and which
have been bonded off to the satisfaction of Lender) and that title to the Mortgaged Property is
free and clear of all liens (other than the lien of this Instrument and any other liens previously
approved in writing by Lender, if any). In addition, as a condition to any disbursement, Lender
may require Borrower to obtain from each confractor, subcontractor, or materialman an
acknowledgement of payment and release of lien for work performed and materials supplied.
Any such acknowledgement and release shall conform to the requirements of applicable law and
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shall cover all work performed and materials supplied (including equipment and fixtures) for the
Mortgaged Property by that contractor, subcontractor or materialman through the date covered
by the curmrent reimbursement request (or, in the event that payment to such contractor,
subcontractor or materialmen is to be made by a joint check, the release of lien shall be effective
through the date covered by the previous release of funds request.)

(k)  All Replacements shall comply with all applicable laws, ordinances, rules and
regulations of all governmental authorities having jurisdiction over the Mortgaged Property and
applicable insurance requirements including, without limitation, applicable building codes,
special use permits, environmental regulations, and requirements of insurance underwriters.

)] tTpon the occurrence of an Event of Default, Borrower shall immediately lose all
of its rights to réciive disbursements from the Replacement Reserve unless and until the earlier
of (1) a cure of t!c Svent of Default to Lender’s reasonable satisfaction occurring prior to the
exercise by Lender of is-remedies under the Loan Documents, or (ii) all amounts secured by this
Instrument have been peid’and the lien of this Instrument has been released by Lender. Upon
any such Event of Default, Lender may in its sole and absolute discretion, use the Replacement
Reserve (or any portion thereef) for any purpose, including but not limited to (i) repayment of
any indebtedness secured by the Security Instrument, including but not limited to principal
prepayments and the prepayment peeinium applicable to such full or partial prepayment (as
applicable); provided, however, that suchanplication of funds shall not cure or be deemed to
cure any default or Event of Default; (i1) rzimbursement of Lender for all losses and expenses
(including, without limitation, reasonable lega’ fees) suffered or incurred by Lender as a result of
such default or Event of Default; (iii) completion of the Replacement as provided in this Section
8, or for any other repair or replacement to the Moztzaged Property; or (iv) payment of any
amount expended in exercising (and exercise) all rights.and remedies available to Lender at law
or in equity or under this Instrument or under any of the othe: Loan Documents.

(m) Nothing in this Instrument shall obligate Lender tz 2pply all or any portion of the
Replacement Reserve on account of any default or Event of-1*¢fault by Borrower or to
repayment of the indebtedness secured by this Instrument or in any spef afic order of priority.

(n)  The insufficiency of any balance in the Replacement Reserve skall not abrogate
the Borrower’s agreement to fulfill all preservation and maintenance covensif: in the Loan
Documents. In the event that the balance of the Replacement Reserve is less theii the current
estimated cost to make the Replacements required by the Lender, Borrower shall aeposit the
shortage within 10 days of request by Lender. In the event Lender determines from time to time
based on Lender’s inspections, that the amount of the Monthly Deposit to the Replacement
Reserve is insufficient to fund the cost of likely Replacements and related contingencies that may
arise during the remaining term of the loan evidenced by the Note, Lender may require an
increase in the amount of the Monthly Deposits to the Replacement Reserve upon 30 days prior
written notice to Borrower.

(0)  Borrower shall pay within 10 days of request from Lender (i) all reasonable costs

and expenses incurred by Lender in connection with collecting, holding and disbursing the
Replacement Reserve pursuant to this Section 8, and (ii) all reasonable fees, charges, costs and
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expenses incurred by Lender in connection with inspections made by Lender or Lender’s
representatives in carrying out Lender’s responsibility to make certain determinations under this
Section 8.

(p)  Lender’s approval of any plans for any Replacement, release of funds from the
Replacement Reserve, inspection of the Property by Lender or Lender’s agents, or other
acknowledgment of completion of any Replacement in a manner satisfactory to Lender shall not
be deemed an acknowledgment or warranty to any person that the Replacement has been
completed in accordance with applicable building, zoning or other codes, ordinances, statutes,
laws, regulations or requirements of any governmental agency.

(qQ)" ~If a Transfer shall occur or be contemplated, which Transfer requires the prior
written consent’of Lender pursuant to the terms of this Instrument, Lender may review the
amount of the Reyilatement Reserve, the amount of the Monthly Deposits and the likely repairs
and replacements requiced by the Mortgaged Property and the related contingencies which may
arise during the remainizg term of the loan evidenced by the Note. Based upon that review,
Lender may require an additional deposit to the Replacement Reserve, and/or an increase in the
amount of the Monthly Depozits 16 the Replacement Reserve as a condition to Lender’s consent
to such Transfer. In all events, the transferee shall be required to assume Borrower’s duties and
obligations under this Section 8.

8. Subsections 14(b) and (c) of the iustrument are hereby deleted in their entirety and
replaced with the following:

(b)  Borrower shall fumnish to Lender ali of the following:

(1)  within 120 days after the end of each fiscal year of Borrower, a statement
of income and expenses for Borrowsr’s, operation of the Mortgaged
Property for that fiscal year, a statement of changes in cash flows of
Borrower relating to the Mortgaged Propenty rar that fiscal year, a balance
sheet showing all assets and liabilities of ‘Bomower relating to the
Mortgaged Property as of the end of that fiscal year and accompanying
footnotes thereon. All such statements shall be audited by an independent
certified accounting firm acceptable to Lender;

(2)  within 30 days after the end of each fiscal quarter of Borrower a statement
of income and expense for Borrower’s operation of the Mortgaged
Property for that fiscal quarter. In connection with a securitization or sale
of the loan evidenced by the Note, Borrower will deliver monthly certified
statements of income and expense if requested by Lender;

(3)  within 30 days after the end of each fiscal quarter and 90 days after the
end of each fiscal year of Borrower, and at any other time upon Lender’s
request, a rent roll for the Mortgaged Property showing the name of each
tenant, and for each tenant, the space occupied, unit type (i.e., number of
bedrooms and bathrooms), the lease expiration date, the rent payable for
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the current month, the date through which rent has been paid, square
footage for commercial space, if any, and any related information
requested by Lender;

(4)  within 90 days after the end of each fiscal year of Borrower, and at any
other time upon Lender’s request, a statement that identifies all owners of
any interest in Borrower and the percentage interest held by each, if
Borrower is a corporation, all officers and directors of Borrower, and if
Borrower is a limited liability company, all managers who are not
members;

75)  upon Lender’s request, a monthly property management report for the
Mortgaged Property, showing the number of inquities made and rental
applications received from tenants or prospective tenants and deposits
jeseived from tenants and any other information requested by Lender; and

(6)  wiihin 90 days after the end of cach fiscal year of Borrower, and at any
other tizue upon Lender’s request, Borrower shall furnish Lender a
certification ‘as to continuing program compliance in accordance with
Section 42 or ithe Internal Revenue Code of 1986 and/or other applicable
affordable housirg compliance requirements to the extent any grants
and/or tax credits ‘zre in place for Borrower and/or the Mortgaged

Property.

(c)  Each of the statements, schedules ard ieports required by Section 14(b) shall be
certified to be complete and accurate by an individual/having authority to bind Borrower and
shall be (1) accompanied by a written certificate of suci>-individual in a form acceptable to
Lender verifying as of the date thereof whether, to Borrower’s knowledge, there exists an Event
of Default, and if such Event of Default exists, the nature thereot, the period of time it existed
and the action then being taken to remedy same, and (2) in such tormi 2ud contain such detail as
Lender may reasonably require.

9. [Intentionally Omitted].

10.  Sections 16 of the Instrument is hereby deleted in its entirety and replaced with the
following:

10
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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 this Instrument and
other liens permitted by the Loan Documents, including the Permitted Exceptions) or on certain
ownership interests in Borrower, whether voluntary, involuntary or by operation of law, and
whether or not such Lien has priority over the lien of this Instrument, is a “Transfer” which
constitutes an Event of Default.

11.  Subsections 18()(3) - (5) of the Instrument are hereby deleted in its entirety and replaced
with the foilowing:

(3 ) the existence or alleged existence of any Prohibited Activity or Condition
(bvcept for (i) any Prohibited Activity or Conditions caused by Lender or its
agen's after the date the date Lender has taken title to, or possession of, the
Moiigaged Property, and (ii) any claim arising from the gross negligence or
willful misconduct of any indemnified party);

(4)  the presence ot alleged presence of Hazardous Materials on or under the
Mortgaged Properiy (except for any Hazardous Materials taken onto the
Property by Lender ct iis agents after the date the date Lender has taken title
to, or possession of, the Mortgaged Property) or any property of Borrower
that is adjacent to the Moriguged Property; and

(5)  the actual or alleged violation of puy Hazardous Materials Law (except for
the violation of any Hazardous Materials law by Lender or its agents after
the date the date Lender has taken title ‘0, ¢r possession of, the Mortgaged

Property).
12.  Subsection 18(m) of the Instrument is hereby deleted in its entirsty.

13.  Subsections 19(a)-(d) and (g) of the Instrument are hereby deleted ‘n their entirety and
replaced with the following:

(8  Borrower shall obtain and maintain, or cause to be maintained, msurance for
Borrower and the Mortgaged Property providing at least the following coverages:

(1) Property Insurance. Insurance with respect to the Improvements and other
items of Mortgaged Property which are susceptible to being insured, insuring against any peril
now or hereafter included within the classification “Special Cause of Loss™ (sometimes referred
to as “All Risk of Physical Loss” or “Special Perils”), together with an “Ordinance and Law”
endorsement, in amounts at all times equal to an amount which shall be equal to the full
insurable value of the Improvements and personal property, the term “full insurable value™ to
mean the actual replacement cost of the Improvements and personal property (without taking
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into account any depreciation, and exclusive of excavations, footings and foundations,
landscaping and paving, and without provision for co-insurance) (the “Replacement Cost™);

(1)  Liability Insurance. Commercial general Hability insurance on the so
called “occurrence” form, including bodily injury, death and property damage liability, insurance
against any and all claims, including all legal liability to the extent insurable and imposed upon
Borrower and all court costs and legal fees and expenses, arising out of or connected with the
possession, use, leasing, operation, maintenance or condition of the Mortgaged Property in such
amounts as are generally available at commercially reasonable premiums and are generally
required by institutional lenders for properties comparable to the Mortgaged Property. The
combined grneral aggregate limit and coverage under umbrella or excess liability Policies must
be at least (A) $1,000,000 total coverage for 1 to 3 story buildings, (B) $5,000,000 total coverage
for 4 to 10 story buildings, (C) $10,000,000 total coverage for 11 to 20 story buildings and (D)
$25,000,000 total coverage for buildings with greater than 20 stories. If Borrower has a multi-
location policy or loary, 2uch total coverages must be maintained on a per location basis;

(ili)y Workers’ Compensation Insurance. If Borrower has employees on site,
statutory workers’ compensaiior insurance as required by law, and including employers liability,
with respect to any work on or about the Mortgaged Property;

(iv) DBusiness Interruptipn. Business interruption- and/or loss of “rental
income” insurance in an amount suffici¢ért to avoid any co-insurance penalty and to provide
proceeds which will cover a period of not less than twelve (12) months from the date of casualty
or loss, containing an extended period of indemaify endorsement which provides that after the
phystcal loss to the Improvements and the Personalty has been repaired, the continued loss of
income will be insured for an additional three (3) meatiis or until such income returns to the
same level it was prior to the loss, whichever first occurs; and notwithstanding that the policy
may expire prior to the end of such period. The term “rental ‘nccme” means for purposes of this
Section the sum of (A) the total then ascertainable Rents payable under the leases at the
Mortgaged Property and (B) the total ascertainable amount of all oihér amounts to be received by
Borrower from third parties which are the legal obligation of the tenunts; reduced to the extent
such amounts would not be received because of operating expenses not incurred during a period
of non-occupancy of that portion of the Mortgaged Property then not being ozcupiad;

(v)  Boiler and Machinery Insurance. Broad form boiler ard ‘machinery
insurance (without exclusion for explosion) covering HVAC equipment, or boilervor other
pressure-fired vessels, machinery, and equipment located in, on or about the Mortgaged Property
that are required to be regulated by the state in which the property is located (including “system
breakdown coverage™) and insurance against loss of occupancy or use arising from any
breakdown in such amounts as are generally required by institutional lenders for properties
comparable to the Mortgaged Property; '

(vi)  Flood Insurance. If and to the extent any portion of the Improvements is
located in an area identified by the Federal Emergency Management Agency or any successor
thereto, under the Flood Disaster Protection Act of 1973, as it may be amended from time to time
(“FDPA”), as an area having special flood hazards within a flood zone designated “A” or “V” in
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a participating community (as defined in the FDPA), a flood insurance policy on the
Improvements and any Borrower owned contents in an amount required by Lender, but in no
event less than the amount sufficient to meet the requirements of applicable law and the
maximum limit of coverage available by the FDPA, as such requirements may from time to time
be in effect;

(vil) Builder’s Risk Ipsurance. At all times during which construction, repairs
or alterations are being made with respect to the Improvements which affect the structure of the
Improvements (A) owner’s contingent or protective liability insurance covering claims not
covered by or under the terms or provisions of the above mentioned commercial general liability
insurance policy; and (B) the insurance provided for in paragraph (i) above written in a so-called
builder’s risk cempleted value form (1) on a non-reporting basis, (2) against all risks insured
against pursuant 1o paragraph (i) above, (3) including permission to occupy the Mortgaged
Property, and (4) vath: an agreed amount endorsement waiving co-insurance provisions; and

(viii) Otter Insurance. Such other insurance with respect to Borrower or the
Mortgaged Property or o any replacements or substitutions or additions or increased coverage
limits as may from time to tirt be required by Lender against other insurable hazards or
casualties which at the time are coramonly insured against in the case of Borrower’s operations
or property similarly situated, inciasing, without Iimitation, hired and non-owned vehicle,
employee dishonesty (if Borrower has en ployees on site), sinkhole, mine subsidence, wind,
earthquake and environmental insurance,siue regard being given to the height and type of
buildings, their construction, location, use and occupancy.

(b)  All insurance provided for in subsection (a) shall be for a term of not less than one
(1) year and obtained under valid and enforceable policizs{the “Policies” or in the singular, the
“Policy”), and shall be issued by one or more other dotnestic primary insurer(s) acceptable to
Lender and with a financial strength and/or claims paying ability of not less than “A” or higher
by S&P or “A-VI” by AM. Best if the loan evidenced by the Mete is under $20,000,000 and
“AA” by S&P or “A-IX” by AM. Best if the loan evidenced by the Note is $20,000,000 or more
(each such insurer shall be referred to below as a “Qualified Insurer”). No Policy shall contain
any exclusion for Mold (to the extent such coverage is available at coramercially reasonable
rates, as determined by Lender). All insurers providing insurance required by this Instrument
shall be authorized and admitted to issue insurance in the state in which the Morigz ved Property
is located. The Policy referred to in subsection (a)(ii) above shall name Lender as wunadditional
insured and the Policies referred to in subsection (a)(i), (iv), (v), (vi) and (vii), and as applicable
(viii), above shall provide that all proceeds be payable to Lender. The Policies referred to n
subsections (a)(@), (v), (vi) and (vii) shall also contain: (i) a standard “non-contributory
mortgagee” endorsement or its equivalent relating, inter alia, to recovery by Lender
notwithstanding the negligent or willful acts or omissions of Borrower; (ii} to the extent available
at commercially reasonable rates, a waiver of subrogation endorsement as to Lender; and (1i1) an
endorsement providing for a deductible per loss of an amount not more than that which is
customarily maintained by prudent owners of similar properties in the general vicinity of the
Mortgaged Property, but in no event in excess of $10,000. All Policies shall contain (i) a
provision that such Policies shall not be denied renewal, materially changed (other than to

increase the coverage provided), cancelled or terminated, nor shall they expire, without at least
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thirty (30) days’ prior written notice to Lender in each instance; and (ii) include effective waivers
by the insurer of all claims for applicable premiums (“Insurance Premiums”) against any
mortgagee, loss payees, additional insureds and pamed insureds (other than Borrower).
Evidence of insurance with respect to all renewal and replacement Policies shall be delivered to
Lender not less than ten (10) days prior to the expiration date of any of the Policies required to
be maintained hereunder which evidence shall bear notations evidencing payment of Insurance
Premiums. Originals or evidence of such replacement Policies shall be delivered to Lender
promptly after Borrower’s receipt thercof but in any case within thirty (30) days after the
effective date thereof. If Borrower fails to maintain and deliver to Lender the original Policies or
evidence of insurance required by this Instrument, Lender may procure such insurance at
Borrower’s sale cost and expense.

(c) ° Iinfentionally Omitted.]
(d)  [Intentiorally Omitted.]

(g)  Lender shail not exercise its option to apply insurance proceeds to the payment of
the Indebtedness if all of the foilzwing conditions are met: (1) 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 coutinaing; (2) less than 50% of the total floor area of the
Improvements has been damaged or desitoyed; (3) Lender determines, in its discretion, that there
will be sufficient funds to complete the Restoration; (4) Lender shall be satisfied that, upon
completion of Restoration, the net cash flow ofithe Mortgaged Property will be restored to a
level sufficient in Lender’s sole judgment to coven all carrying costs and operating expenses of
the Mortgaged Property, including without limita‘ion. debt service on the Note at a coverage
ratio (after deducting all reserves required by Lender irowannet operating income) of at least equal
to the greater of (A) the coverage ratio existing on the Corversion Date, as that term is defined
that certain Delivery Assurance Note given by Borrower as ot ihe date of this Instrument, and
(B) the coverage ratio on the date of casualty or condemnatior. and all required reserves; (5)
Lender determines, in its discretion, that the rental income from:-ine Mortgaged Property after
completion of the Restoration will be sufficient to meet all operating costs and other expenses,
Imposition Deposits, deposits to reserves and loan repayment obligations relating to the
Mortgaged Property and the Mortgaged Property will be in compliance witli all applicable laws;
(6) Lender determines, in its discretion, that the Restoration will be completed befure the earlier
of (A) one year before the maturity date of the Note or (B) one year after the date v the loss or
casualty; and (7) upon Lender’s request, Borrower provides Lender evidence of the/av ailability
during and after the Restoration of the insurance required to be maintained by Borrower pursuant
to this Section 19.

14.  Section 21(b) of the Instrument is hereby modified to add the following subsection:

(8)  aTransfer of an interest in a Key Principal or the Borrower as described in
Section 21(a)(2), (3) or (4) resulting from any transfer described below,
provided that Borrower owns the Mortgaged Property and remains the
Borrower under the Note and Investor Limited Partner is at least a 51%
limited partner in Borrower:
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(A) the removal of North and Talman I Corporation, an [llinois
corporation, as general partner of Borrower (“Borrower General
Partner”) and its replacement as general partner by Investor Limited
Partner or by an affiliate of Investor Limited Partner in accordance with
the terms of the limited partnership agreement of Borrower, provided that
after such replacement, the Initial Owners of the Investor Limited Partner
will own no less than 51% of the general partner interests in the entity
which replaces the Borrower General Partner; or

(B)  a Transfer of any Key Principal’s interest in Borrower, provided
that Borrower shall provide prior written notice to Lender of such
proposed transfer, Investor Limited Partner shall identify an individual or
entity meeting the requirements of the Lender to serve as substitute Key
Principal and such individual or entity is substituted as Key Principal
{nde- this Instrument at the time of such Transfer, and Borrower shall pay
ali-uf Lender’s expenses in connection therewith;

provided thet (1) Borrower must provide Lender with advance written
notice of the idestity of any entity replacing the Borrower General Partner
and (2) upon reqrést by Lender from time to time, Borrower will provide
Lender with the nazes of all owners of interests in Borrower, whether
such interests are owned dirzctly or indirectly.

(9)  The transfer by the Borrowei’s Investor Limited Partner of 100% of its
limited partner interest in the Borrower to an entity that is owned and
controlled by, or is under commion control with, the Investor Limited
Partner, (the “Related Equity Investor™) provided that (A) Lender has .
received prior written notice of the irapsfer, together with (1) the
documents transferring the Investor Limited- Partner’s limited partner
interest in the Borrower to the Related Equiiy Investor, and (2) the
organizational documents of the transferee Related Equity Investor, (B) at
the time of the proposed transfer, no Event of Default shell have occurred
and be continuing, and (C) and a 1% transfer fee will not be charged; and

(10) The Transfer of any limited partnership or non-managing mvestor
membership interest in the Investor Limited Partner or the Relaied Equity
Tnvestor, provided that there shall be no change in the general partner or
managing member, as the case may be, of the Investor Limited Partner or
Related Equity Investor.

15.  Section 21(c)(7)(B) of the Instrument is hereby deleted in its entirety and replaced with
the following:

(B)  In addition, Borrower shall be required to reimburse Lender for all
of Lender’s out-of-pocket costs (including, without limitation,
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reasonable attorneys’ fees and costs and fees charged by any
trustee, master servicer, special servicer, rating agency or other
person required to consent to or approve such Transfer request)
incurred in reviewing the Transfer request.

16.  Section 21(c) of the Instrument is hereby further modified to add the following
subsection:

(9)  Lender’s receipt of such opinions as Lender may reasonably require In
commection with the closing of the loan evidenced by the Note.

17, Section 22 of the Instrument is hereby modified to add the following subsection:

()  any filure to timely deliver the financial reports and information required by
Section 14 hereof, which continues for a period of 10 days after notice of such failure by Lender to
Borrower.

18.  Section 28 of the Instiuzn2at is hereby modified to add the following language to the end
thereof:

In addition, in the event any further docurientation or information is (a) required by any Investor (as
defined herein), in order to enable Lender /o sell the loan evidenced by the Note to Investor or
comply with the requirements of Investor, or (t) d¢ emed necessary or appropriate by Lender in the
exercise of its rights to correct patent mistakes iy the Loan Documents, materials relating to
mortgagee’s land title insurance or the funding of tbe loan evidenced by the Note, Borrower shall
provide, or cause to be provided to Lender and/or Investar, at Borrower’s cost and expense, such
documentation or information. Borrower shall execute and deliver to Lender and/or Investor such
docurmentation, including but not limited to any amendments, corrections, deletions or additions to
the Note, this Instrument and the other Loan Documents as is required by Lender or Investor;
provided, however, that Borrower shall not be required to do anythizig that has the effect of (a)
changing the essential economic terms of the loan evidenced by the Nate, or (b) imposing greater
personal liability under the Loan Documents. In the event Borrower is requested to: (a) furnish any
documentation or information; (b) execute and deliver any documentation; (¢) corr:ct or amend any
documents previously executed; or (d) perform any acts, as provided herein, and Bocower fails to
do so such that Investor refuses to purchase the loan evidenced by the Note, et if, previously
purchased, Investor requires that Lender repurchase the loan evidenced by the Note, then such
failure by Borrower shall be, at the sole option of Lender, an Event of Default under this Instrument
and the other Loan Documents.

19.  Section 32 of the Instrument is hereby deleted in its entirety and replaced with the
following:

32. SALE OF NOTE; CHANGE IN SERVICER.

Lender may, at any time, sell, transfer or assign the Loan Documents, or grant
participations therein (the “Participations™) or issue mortgage pass-through certificates or other
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securities (the “Securities™) evidencing a beneficial interest in a rated or unrated public offering
or private placement (a “Securitization”). Lender may, at any time, transfer any and all of the
servicing rights with respect to the loan evidenced by the Note, or delegate any or all of 1its
responsibilities as Lender under the Loan Documents. Lender may forward to each purchaser,
transferee, assignee, servicer, participant, investor, or their respective successors in such
Participations and/or Securities (collectively, the “Investor”) or any rating agency rating the loan
evidenced by the Note, or any such Participations and/or Securities, each prospective Investor,
and any organization maintaining databases on the underwriting and performance of commercial
mortgage loans, all documents and information which Lender now has or may hereafter acquire
relating to the Indebtedness and to Borrower, Key Principal and the Mortgaged Propetty,
including financial statements, whether furnished by Borrower, Key Principal, or otherwise, as
Lender detérniines necessary or desirable. Borrower irrevocably waives any and all rights it may
have under appliczble laws to prohibit such disclosure, including but not limited to-any right of
privacy. Borrowei airees to cooperate with Lender in connection with any transfer made or any
Participation and/or Secnrities created pursuant to this Section, including, without limitation, (i)
the delivery of an estoprel certificate with respect to the loan evidenced by the Note and such
other documents as may be reasomably requested by Lender, (ii) amending or causing the
amendment of (x) this Instrumeptand the other Loan Documents, or executing such additional
documents, instruments and agréeiaents, which do not materially increase Borrower’s
obligations hereunder or thereunder-or impose material adverse tax consequences upon
Borrower, and (y) Borrower’s organizational documents to comply with rating agency criteria
regarding special purpose entity provisior:, and (iii) promptly and reasonably providing such
information as may be requested in connection with the preparation of a private placement
memorandum, prospectus or a registration statement required to place privately or to distribute
publicly the Securities in a manner which does not conflict with federal or state securities laws.
Borrower shall also furnish, and Borrower consents o..snder furnishing, to such Investors or
such prospective Investors or any rating agency any and all information concerning the
Mortgaged Property, the Leases, the financial condition of Rorrower, Key Principal as may be
requested by Lender, any Investor or any prospective Investor ot rating agency in connection
with any sale or transfer of the loan evidenced by the Note or any Rarticipations or Securities.

20.  Section 40 of the Instrument is hereby deleted in its entirety ond replaced with the
following:

40. 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, and any holders or potential holders
of any securities or debt secured directly or indirectly by the loan evidenced by the Note,
trustees, master servicers, special servicers, rating agencies, and organizations maintaining
databases on the underwriting and performance of multifamily mortgage loans. Borrower
irrevocably waives any and all rights it may have under applicable law to prohibit such
disclosure, including any right of privacy. Borrower shall execute, acknowledge and deliver any
and all instruments reasonably requested by Lender in connection therewith, and to the extent, if
any, specified in any assignment or participation, such assignee(s) or participant(s) shall have the
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same rights and benefits with respect to the Loan Documents as such person(s) would have if
such person(s) were Lender hereunder. Lender may disseminate any information it now has or
hereafter obtains pertaining to the Loan, including any security for the Loan, any credit or other
information on the Mortgaged Property (including environmental reports and assessments),
Borrower, any of Borrower’s principals, to any actual or prospective assignee or participant, to
Lender’s affiliates, including Banc of America Securities LLC, to any regulatory body having
jurisdiction over Lender, or to any other party as necessary ot appropriate in Lender’s reasonable
judgment.

21.  The Instrument is hereby modified to add the following Sections to the end thereof:

48." “PERFORMANCE AT BORROWER’S EXPENSE; LEGAL FEES FOR
ENFORCEMENT.

Borrower ackncvledges and agrees that in connection with each request by Borrower to
modify or waive any provision of the Loan Documents, release or substitute Mortgaged Property
or obtain Lender’s approval or.consent under any Loan Document, Lender may collect a review
or processing fee from Borrower: Borrower agrees to pay such fee along with all reasonable
legal fees and expenses incurred by Lender, including without limitation, any rating agency fees,
if the loan evidenced by the Note hzs been securitized, irrespective of whether the matter is
approved, denied or withdrawn. Any drioin's payable by Borrower hereunder, shall be deemed
a part of the Indebtedness, shall be secwed by this Instrument and shall bear interest at the
default rate set forth in the Note if not fully paid within ten (10) days of written demand for
payment. Borrower shall pay to Lender on desisnd any and all expenses, including special
servicing fees and reasonable legal fees incurred or paid by Lender in protecting its interest in the
Mortgaged Property or in collecting any amount payaole under the Loan Documents, or in
enforcing its rights hereunder with respect to the Mortgaged Property, whether or not any legal
proceeding is commenced hereunder or thereunder, together wnth interest thereon at the default
rate set forth in the Note from the date paid or incurred by Leudér until such expenses are paid
by Borrower.

49, INDEMNIFICATION.

Borrower shall, at its sole cost and expense, protect, defend, indemnify. i¢!case and hold
harmless Lender, its successors and assigns, any owner or prior owner or holder of the Note, any
servicer of the Indebtedness, any receiver or other fiduciary appointed in a foreclosiie) or other
creditors’ rights proceeding, any officers, directors, shareholders, partners, members, employees,
agents, servants, representatives, contractors, subcontractors or affiliates of any of the foregoing,
whether during the term of the Joan evidenced by the Note or as part of, or following, a
foreclosure of this Instrument, from and against any and all claims, suits, liabilities (including,
without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses,
costs, expenses, fines, penalties, charges, fees, judgments, awards, amounts paid in settlement
(inchuding but not limited to legal fees and other costs of defense) directly or indirectly arising
out of or in any way relating to (a) any accident, injury to or death of persons or loss of or
damage to property, any use, monuse or condition, occurring in, on or about the Mortgaged
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
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parking areas, streets or ways; (b) performance of any labor or services or the furnishing of any
materials or other property in respect of the Mortgaged Property; (¢) any failure of the
Mortgaged Property to be in compliance with any applicable laws; (d) any claims and demands
asserted against Lender with respect to any lease; (¢) the payment of any commission, charge or
brokerage fee in connection with the funding of the loan evidenced by the Note; or (f) any tax on
the making and/or recording of any of the Loan Documents; except to the extent any of the
foregoing are caused by or the result of the gross negligence or wiliful misconduct of Lender.
Any amounts payable to any indemnified party hereunder shall become immediately due and
payable and shall bear interest at the default rate set forth in the Note from the date loss or
damage is sustained until paid. Upon written request by any party indemnified hereunder,
Borrower sheil defend such party (if requested by any such party, in the name of such party) by
attorneys and other professionals approved by such party. Notwithstanding the foregoing, any
party indemnifi¢d hereunder may, in its sole and absolute discretion, engage its own attorneys
and other professionals to defend or assist them, and, at its option, its attorneys shall control the
resolution of any claituar proceeding. Upon demand, Borrower shall pay or, in the sole and
absolute discretion of svch party, reimburse, such party for the payment of reasonable fees and
disbursements of aftorieys, engineers, environmental consultants, laboratories and other
professionals in connection thercwith. . Notwithstanding the foregoing, this Section is not
intended to create any recourse lia%ility of the Lender for the payment of principal and accrued
interest with respect to the Loan.

50. ADDITIONAL REPRESENTATIONS AND WARRANTIES.

Without limiting any other representaiisny or warranties made by Borrower in this
Instrument, Borrower hereby represents and warran's 3 Lender as follows:

()  The execution, delivery and performance of the obligations imposed on Borrower
under the Loan Documents will not cause Borrower to be in et ult under the provisions of any
agreement, judgment or order to which Borrower is a party or by which Borrower is bound.

(b)  No defaults exist under the loan evidenced by the Neit, 2ad all of the following
items regarding the Mortgaged Property which have become due and pavable have been paid or,
with the approval of Lender, an escrow fund sufficient to pay them has beel established: taxes;
govermnment assessments; insurance premiums; water, sewer and municipal Charzes; leasehold
payments; ground rents; and any other charges affecting the Mortgaged Property.

(¢)  All improvements to the Mortgaged Property and the use of the Mortgaged
Property comply with all applicable statutes, rules and regulations, including all applicable
statutes, rules and regulations pertaining to requirements for equal opportunity, anti-
discrimination, fair housing, environmental protection, zoning and land use. Improvements on
the Mortgaged Property comply with applicable health, fire, and building codes. There is no
evidence of any illegal activities relating to controlled substances on the Mortgaged Property.
All required permits, licenses and certificates for the lawful use and operation of the Mortgaged
Property, including, but limited to, certificates of occupancy, apartment licenses, or the
equivalent, have been obtained and are current and in full force and effect.
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(d)  The Mortgaged Property has not been damaged by fire, water, wind or other cause
of loss or any previous damage to the Mortgaged Property has been fully restored.

(¢)  Neither Borrower, nor any general partner or managing member of Borrower, nor
any Key Principal is currently (a) the subject of or a party to any completed or pending
bankruptcy, reorganization or insolvency proceeding; or (b) the subject of any judgment
unsatisfied of record or docketed in any court of the state in which the Mortgaged Property is
located or in any court located in the United States.

(fy  No part of the Mortgaged Property has been taken in condemnation or other like
proceeding, nor is any proceeding pending, threatened or known to be contemplated for the
partial or total condemnation or taking of the Mortgaged Property.

(g)  Excert for the Permitted Exceptions and as otherwise expressly permitted by the
Loan Documents or hikerwise approved by Lender in writing, no part of the Mortgaged Property
is, or will become, subject to a second mortgage, deed of trust or other type of subordinate lien,
and Borrower is not aid will not engage in any subordinate financing with respect to the
Mortgaged Property.

(h)  All parties furnishing labor and materials have been paid in full and, except for
such liens or claims insured against by th= policy of title insurance to be issued in connection
with the loan evidenced by the Note, there’cie no mechanics’, laborers” or materialmen’s liens or
claims outstanding for work, labor or materia’s aifecting the Mortgaged Property, whether prior
to, equal with or subordinate to the lien of this lnsaument.

(i) No person, party, firm or corporation lins (a) any possessory interest in the
Mortgaged Property or right to occupy the same except under and pursuant to the provisions of
existing leases by and between tenant and Borrower, the mateialiterms of all such leases having
been previously disclosed to Lender, or (b) an option to purchase the Mortgaged Property or an
interest therein, except for the purchase option in favor of the Botrower’s general partner as
expressly provided in Section 8.14 of the Borrower’s amended and iestaied limited partnership
agreement dated as of December 1, 2011 (the “Partnership Agreement” end of the right of first
refusal in favor of Hispanic Housing Development Corporation, an Ilmols not-for-profit
corporation, as expressly provided in Section 8.15 of the Borrower’s Partnersh’p.Agreement,
provided that any such option and right of first refusal shall be expressly subciinated in all
respects to the lien of this Instrument, including any restrictions on transfers hereir contained,
and subject to all transfer restrictions contained in this Instrument.

() Except as otherwise expressly approved by Lender in writing, Borrower does not
own any real property or assets other than the Mortgaged Property and does not operate any
business other than the management and operation of the Mortgaged Property. Bormower’s
organizational documents provide and shall continue to provide substantially to the effect that it
was formed and organized solely for the purpose of owning and operating the Mortgaged

Property.
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(k)  Borrower has filed all federal, state, county and municipal tax returns required to
have been filed by Borrower, and has paid all taxes which have become due pursuant to such
returns or to any notice of assessment received by Borrower, and Borrower has no knowledge of
any basis for additional assessment with respect to such taxes. To the best of Borrower’s
knowledge, there are not presently pending any special assessments against the Mortgaged
Property or any part thereof.

1) As of the date of the recording of this Mortgage with the Recorder of Cook
County, Illinois, no part of the Mortgaged Property is included or assessed under or as part of
another tax lot or parcel, and no part of any other property is included or assessed under or as
part of the tax lot or parcels for the Mortgaged Property. The Mortgaged Property is served by
all utilities regmired for the current use thereof and has access to public roads. All existing
material Improvéinents lie within the boundaries of the Land.

(m) No miaicrial adverse change in the. financial condition of Borrower, any general
partner of Borrower (if Barrower is a partnership) or its managing member (if Borrower is a
limited liability company’ or its controlling shareholder (if Borrower is a corporation), or any
Key Principal has occurred betwaen the respective dates of the financial statements which were
furnished to Lender relating to such entities or persons and the date hereof.

(n)  The financial statemenis of Borrower, any gencral partner of Borrower (if
Borrower is a partnership), any managing suember (if Borrower is a limited liability company),
and any Key Principal furnished to Lender priorito the date of this Instrument, reflect in each.
case a positive net worth as of the date thereof.

(0)  Borrower is not presently insolvent, ard th2 loan evidenced by the Note will not
render Borrower insolvent. As used herein, the term “itisolvent” means that the sum total of all
of an entity’s liabilities (whether secured or unsecured, coritmpent or fixed, or liquidated or
unliquidated) is in excess of the value of all such entity’s non-caeinpt assets, i.e., all of the assets
of the cntity that are available to satisfy claims of creditors.

(p)  After the loan evidenced by the Note is made, Borrower will have sufficient
working capital, including cash flow from the Mortgaged Property or othel assets, not only to
adequately maintain the Mortgaged Property, but also to pay all of Borrower’s cuisianding debts
as they come due.

(@)  There has been no material change in the occupancy of the Mortgaged Property or
the business, financial condition or results of operations of Borrower, the Mortgaged Property or
to the best of Borrower’s knowledge, any tenant of the Mortgaged Property, from the date of the
commitment letter issued by Lender in connection with the loan evidenced by the Note.

(r) Borrower has good and marketable title to the Mortgaged Property and has the
right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the same and
Borrower possesses an unencumbered fee simple absolute or leasehold estate in the Land and the
Improvements and it owns the Mortgaged Property free and clear of all liens, encumbrances and
charges whatsoever except for those exceptions shown in the title insurance policy insuring the
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lien of this Instrument and any liens, encumbrances or security interests contemplated or
permitted by the Loan Documents (the “Permitted Exceptions™). Except to the extent of the
income and rent restrictions in the Regulatory Agreements, none of the Permitted Exceptions,
individually or in the aggregate, materially interferes with the benefits of the security intended to
be provided by the Loan Documents, materially and adversely affects the value of the Mortgaged
Property, impairs the use or the operation of the Mortgaged Property or impairs Borrower’s
ability to pay its obligations in a timely manner.

(s)  Borrower (a) is duly organized, validly existing and in good standing under the
laws of its state of organization or incorporation; (b) is duly qualified to transact business and is
in good standing in the state where the Mortgaged Property is located; and (c) has all necessary
approvals, governmental and otherwise, and full power and authority to own, operate and lease
the Mortgaged Property. Borrower has full power, authority and legal right to execute, deliver
and perform its okligations under the Loan Documents.

(1) There is.no action, suit or proceeding, judicial, administrative or otherwise
(including any condemuation.or similar proceeding), pending or, to the best of Borrower’s
knowledge, threatened or conteirpiated against Borrower or Key Principal or against or affecting
the Mortgaged Property that has not been disclosed to Lender by Borrower in writing.

(u)  The most recent rent roll tor.the Mortgaged Property delivered to and approved
by Lender in connection with the closing 4 ihe loan evidenced by the Note was true and correct
in all material respects as of the date thereof.

51. ADDITIONAL COVENANTS.

Without limiting any other covenmant or agreerrent of Borrower contained in this
Instrument, Borrower hereby covenants and agrees with Lend:r a5 follows:

(a)  Borrower shall comply with Section 42 of the Interial Revenue Code of 1986
and/or other applicable affordable housing compliance requiremenis ic’ the extent any grants
and/or tax credits are in place for Borrower and/or the Mortgaged Proper‘y.

()  Borrower shall use the proceeds of the Indebtedness to purchass, develop or
redevelop the Mortgaged Property or refinance or recapitalize any existing financiag with respect
to the Mortgaged Property in accordance with the terms of this Instrument.

(c)  From and after the date of the recording of this Mortgage with the Recorder of
Cook County, Illinois, Borrower shall maintain the Mortgaged Property as one or more separate
tax lots and comply with all applicable subdivision laws of the state where the Mortgaged
Property is located.

(d)  Borrower shall assign to Lender its rights under any property management

agreement relating to the Mortgaged Property pursuant to the Assignment of Management
Agreement.
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52. EXTENDED LOW-INCOME HOUSING COMMITMENT.

Lender agrees that the lien of this Instrument shall be subordinate to any extended low-
income housing commitment (as such term is defined in Section 42(h)(6)(B) of the Internal
Revenue Code) (the “Extended Use Agreement”) recorded against the Mortgaged Property;
provided that such Extended Use Agreement, by its terms, must terminate upon foreclosure
under this Instrument or upon a transfer of the Mortgaged Property by instrument in lieu of
foreclosure, in accordance with Section 42(h)(6)(E) of the Internal Revenue Code.

53. USA PATRIOT ACT NOTICE.

Lender hereby notifies Borrower that pursuant to the requirements of the USA Patriot Act
(Title III of Pub. .. 107-56 (signed into law October 26, 2001)) (the “Act™), Lender is required
to obtain, verify #:id record information that identifies Borrower, which information includes the
pame and address of Borrower and other information that will allow Lender to identify Borrower
in accordance with the Act.

54. ERISA AND 2RCHIBITED TRANSACTIONS.

As of the date hereof and tiroughout the term of the Loan: (a) Borrower is not and will
not be (i) an “employee benefit plan,” as d=fined in Section 3(3) of ERISA, (ii) a “governmental
plan” within the meaning of Section 3(3Z; of ERISA, or (iii) a “plan” within the meaning of
Section 4975(e) of the Code; (b) the assets ¢f Lorrower do not and will not constitute “plan
assets” within the meaning of the United States Department of Labor Regulations set forth n
Section 2510.3-101 of Title 29 of the Code of Fedérzi Regulations; (c) transactions by or with
Borrower are not and will not be subject to state siatutes applicable to Borrower regulating
investments of fiduciaries with respect to governmental plans; and (d) Borrower will not engage
in any transaction that would cause any Obligation or any action)taken or to be taken hereunder
(or the exercise by Lender of any of its rights under the Moitgage or any of the other Loan
Documents) to be a non-exempt (under a statutory or administrative <lass exemption) prohibited
transaction under ERISA or Section 4975 of the Code. Borrower agrecs to deliver to Lender
such certifications or other evidence of compliance with the provisions cf this Section as Lender
may from time to time request.

55. LENDER’S STANDARD OF CONDUCT.

Nothing contained in this Agreement or any other Loan Document shall limit the right of
Lender to exercise its business judgment or to act, in the context of the granting or withholding
of any advance or consent under this Agreement or any other Loan Document, in a subjective
manner, whether or not objectively reasonable under the circumstances, so long as Lender’s
exercise of its business judgment or action is made or undertaken in good faith. Borrower and
Lender intend by the foregoing to set forth and affirm their entire understanding with respect to
the standard pursuant to which Lender’s duties and obligations are to be judged and the
parameters within which Lender’s discretion may be exercised hereunder and under the other
Toan Documents. As used herein, “good faith” means honesty in fact in the conduct and
transaction concerned.
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56. NO PARTNERSHIP.

Nothing contained in this Agreement shall be construed in a manner to create any
relationship between Borrower and Lender other than the relationship of borrower and lender
and Borrower and Lender shall not be considered partners or co-venturers for any purpose on
account of this Agreement.

57. NOTICES.

All Notices required or which any party desires to give hereunder or under any other
Loan Document shall be in writing and, unless otherwise specifically provided in such other
Loan Document, shall be deemed sufficiently given or fumnished if delivered by personal
delivery, by nationally recognized overnight courier service or by certified United States mail,
postage prepaid, 4ddressed to the party to whom directed at the applicable address set forth
below (unless chang=d by similar notice in writing given by the particular party whose address is
to be changed) or by facsimile. Any Notice shall be deemed to have been given either at the time
of personal delivery or, iri the case of courier or mail, as of the date of first attempted delivery at
the address and in the marnsrgrovided herein, or, in the case of facsimile, upon receipt;
provided that service of a Notice required by any applicable statute shall be considered complete
when the requirements of that statuts-are met. Notwithstanding the foregoing, no notice of
change of address shall be effective-except upon actual receipt. This Section shall not be
construed in any way to affect or impaii-any waiver of notice or demand provided in this
Agreement or in any other Loan Document 07" to require giving of notice or demand to or upon
any Person in any situation or for any reason.

The address and fax number of Borrower are: witha Lopy t0:

North & Talman I Limited Partnership Applegate & Th Qme-Thomsen
325 N. Wells Street, Suite 800 626 W. Jacksep Blvd.
Chicago, Illinois 60654 Suite 400

Attention: Mark Kruse Chicago, lllinois 60551
Facsimile: 312-602-6530 Attention: William Skalitzky

Facsimile: (312)491-4411

With a copy to: With a copy to:

Bank of America, N.A. Banc of America CDC Special Holding
Mail Code: WA1-501-37-67 Company, Inc.

Fifth Avenue Plaza, Floor 37 c/o Bank of America Merrill Lynch

800 5™ Avenue Tax Credit FEquity Investment Asset
Seattle, WA 98104-3176 Management

Attention: Todd McCain, Vice President NC1-007-11-25

Facsimile: 206/585-8404 100 North Tryon Sireet

Charlotte, NC 28202
Attention: Nicole Baldon, Vice President
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Facsimile: 980/386-6662

The address and fax number of Lender are: With a copy to:

Bank of America, N.A. Bank of America, N.A.

135 S. LaSalle St., Suite 611 Loan Administration
Chicago, IL 60604 Mail Code: MO1-076-03-06
Attention: Kristine L. Jurmu 7800 Forsyth Blvd, Suite 350
Fax Number: (312) 453-4736 Clayton, MO 63105

Attention: Loan Administration Manager
Fax Number; 214-290-9612

58. PEXMITTED SUCCESSORS AND ASSIGNS.

(a)  Each and cvery one of the covenants, terms, provisions and conditions of this
Agreement and the Loan ocuments shall apply to, bind and inure to the benefit of Borrower, its
successors and those assigns of Rarrower consented to in writing by Lender, and shall apply to,
bind and inure to the benefit of Lender and the endorsees, transferees, successors and assigns of
Lender, and all Persons claiming unider-or through any of them.

(b)  Borrower agrees not to transicr, assign, pledge or hypothecate any right or interest
in any payment or advance due pursuant to this A.greement, or any of the other benefits of this
Agreement, without the prior written consent vf Lender, which consent may be withheld by
Lender in its sole and absolute discretion. ~Any such tramsfer, assignment, pledge or
hypothecation made or attempted by Borrower without fue prior written consent of Lender shall
be void and of no effect. No consent by Lender to an assigoment shall be deemed to be a waiver
of the requirement of prior written consent by Lender with zespect to each and every further
assignment and as a condition precedent to the effectiveness ot sucn assignment.

59, INVESTOR LIMITED PARTNER.

(2)  Borrower acknowledges and agrees that Lender may, in Lencer’s sole discretion,
provide the Investor Limited Partner with any notices required to be deliverad-to Borrower
hereunder and that Lender may from time to time, in Lender’s sole discretion, communicate
directly with the Investor Limited Partner with regard to the loan evidenced by ti 1lote, the
Property and the Loan Documents. The notice address for the Investor Limited Partner is as
follows:

Investor Member: With a copy to:

Bank of America, N.A. Banc of America CDC Special Holding
Mail Code: WA1-501-37-67 Company, Inc.

Fifth Avenue Plaza, Floor 37 c/o Bank of America Merrill Lynch

800 5™ Avenue Tax Credit Equity Investment Asset
Seattle, WA 98104-3176 , Management

Attention: Todd McCain, Vice President NC1-007-11-25

25

ettt it e AR T T St el WA et




1409744008 Page: 75 of 79

UNOFFICIAL COPY

Facsimile: 206/585-8404 100 North Tryon Street
Charlotte, NC 28202
Attention: Nicole Baldon, Vice President
Facsimile: 980/386-6662

(b)  Borrower shall promptly notify Lender of any change in the notice address of the
Investor Limited Partner.

(c)  Borrower shall, upon request by Lender, provide Lender with the names of all
owners of direct interests in Borrower, Investor Limited Partner and Borrower’s Managing
Limited Partrer(s).

(d) ~Rorrower shall provide Lender prior written notice of any transfer of a direct or
indirect interest o i3nrrower.

(e)  Notwithstanding anything to the contrary contained herein or in any other Loan
Document, Lender agrees that it shall not complete a foreclosure sale of the Property or record a
deed-in-lieu of foreclosure vith respect to the Property (each, a “Foreclosure Remedy”) unless
and until Investor Limited Pariner has first been given thirty (30} days written notice of the
Event(s) of Default or the defaults, giving rise to Lender’s right to complete such Foreclosure
Remedy, and Investor Limited Partner has failed, within such thirty (30) day period, to cure such
Event(s) of Default and/or defaults; providzd, however, that Lender shall be entitled during such
thirty (30) day period to continue to pursue-all of its rights and remedies under the Loan
Documents, including but not limited to acceleration of the Note (subject to any de-acceleration
provisions specifically set forth in the LoanDscuments, commencement and pursuit of
foreclosure (but not completion of the foreclosure sale}, any guaranty (subject to any notice and
cure provisions contained therein), and/or any other Loar: Document. The timely cure of any
such Event(s) of Default and/or defaults by Investor Liniited Partner shall be accepted by Lender
to the same extent as if such cure was caused or performed Ly thz Borrower. During such cure
period, Lender shall also be entitled to interest at the Default Raie as provided in Section 8 of the
Note and to late charges as provided in Section 7 of the Note. <In the event Lender has
accelerated the Note and the Investor Limited Partner cures all Events o Default giving rise to
such acceleration within the thirty (30) day cure period described above, suck Cure shall have the
effect of de-accelerating the Note; provided, however, that such de-acceleration shall not waive
or limit any of Lender’s rights to accelerate the Note or exercise any other remeaies under the
Loan Documents as to any future or continuing Events of Default. It is the expresz.intent of the
parties hereunder that Lender shall have the right to pursue all rights and remedies except
completion of a Foreclosure Remedy without liability to Investor Limited Partner for failure to
provide notice to Investor Limited Partner, and that Lender’s liability hereunder shall be
expressly limited to actual damages to investor Limited Partner directly caused by Lender’s
completion of a Foreclosure Remedy without Investor Limited Partner receiving the notice and
opportunity fo cure described above. Lender’s failure to give any such notice for any reason
shall not act to impair or waive any remedy or right of Lender under this Instrument or any other
Loan Document. Unless expressly prohibited by law, Investor Limited Partner agrees to record a
“Request for Notice,” or similar appropriate document requesting notice of any foreclosure sale,
in the Official Records of the County in which the Property is located, and in the event the
Lender has failed to sooner provide notice to Investor Limited Partner, the receipt of such notice
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of foreclosure sale shall be deemed to be notice to the Investor Limited Partner as contemplated

hereunder.
60. LIMITED RECOURSE. This indebtedness evidenced by the Note secured by
this Mortgage is nonrecourse to the Borrower to the extent expressly provided in the Note.
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EXHIBIT C

ENVIRONMENTAL REPORTS

Conditions disclosed in the following reports:

1.

Phase I Environmental Site Assessment by GSG Consultants, Inc. dated March 23
2009.

7 Phase | Environmental Site Assessment by Benchmark Environmental Services, Ltd.
dated November 15, 201 1.
3. Phase ' Subsurface Investigation by Benchmark Environmental Services, Ltd. dated
Septeraber 19, 2011
4 Asbestos Rerovation and Lead-Based Paint Inspection by Benchmark Environmental
Services, Lid. dated August 11, 2011
5. Updated All Appropriate inquiry Phase I Environmental Site Assessment (Project No.
11402) by Benchmark Davironmental Services, Ltd. dated November 16, 2011.
6. The following documents evid<icing the proper removal and disposal of the above
ground storage tank previously logated on the Property in accordance with applicable
Laws: (i) the Above Ground Tank Rexnoval Permit issued by the City of Chicago, (i1)
uniform Hazardous Waste Manifest No00$752104-1JK dated November 15,2011,
and (iii) Certificate of Storage Tank Disposal.
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EXHIBIT D
PERMITTED EXCEPTIONS

1. Low-Income Housing Tax Credit Extended Use Agreement dated as of December 22, 2011
(the “Extended Use Agreement”) between Borrower and the Illinois Housing Development
Authority, a body politic and corporate of the State of lllinois (“IHDA™).

7 Tllinois Affordable Housing Tax Credit Regulatory Agreement dated as of December 22,
2011 between Borrower and THDA.

3. Reguiatory Agreement dated as of December 22, 2011 between the Chicago Low-Income
Housing Urust Fund, an [llinois not-for-profit corporation (“CLIHTF™), and Borrower

4. North & Talman 1II Limited Partnership Redevelopment Agreement dated as of December
22, 2011 (the “T1¥ RDA”) by and among the City of Chicago, an Illinois municipal
corporation (the “City”), Borrower, Hispanic Housing NT III, LLC, an linois limited
liability company (“14¥LNT 1117), and Hispanic Housing Development Corporation, an
Iilinois not-for-profit corperation (“HHDC”).

5. Junior Mortgage, Security Agreement and Financing Statement (the “CLIHTF Mortgage”)
by the Partnership in favor of CLIITF, provided that such junior mortgage is expressly
subordinated to the lien of this Mortgage.

6. Junior Mortgage, Assignment of Rents and Security Agreement dated as of December 22,
2011 (the “TIF Mortgage™), from Borrower in‘ax ¢ of HH NT 111, to secure a note dated as
of December 22, 2011 from Borrower to HH Nt Iit-in the principal sum of Two Million
Three TTundred Fifty-Eight Thousand Four Hundred Ninety-Six and No/100 Dollars
($2,358,496.00), provided that such junior mortgage 1s-exnressly subordinated to the lien
of this Mortgage

7. Junior Mortgage, Assignment of Rents and Security Agreement dated as of December 22,
2011 (the “SF Mortgage™), from Borrower in favor of HHDC, to secare a purchase money
note dated as of December 22, 2011 from Borrower to HHDC in tii¢ grincipal sum of
Three Hundred Five Thousand Three Hundred Seven and No/100 Dollars ($305,307.00),
provided that such junior mortgage is expressly subordinated to the lien of vc Mortgage.

8. Junior Mortgage, Assignment of Rents and Security Agreement dated as of December 22,
2011 (the “Sponsor Mortgage™), from Borrower in favor of HHDC, 1o secure a note dated
as of December 22, 2011 from Borrower to HHDC in the principal sum of One Hundred
Thirty-Nine Thousand Seven Hundred Fifty-Five and No/100 Dollars ($139,755.00),
provided that such junior mortgage is expressly subordinated to the lien of this Mortgage.

9. The unrecorded purchase option in favor of the General Partner and the unrecorded right
of first refusal in favor of HHDC, provided that such purchase option and right of first

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Page B-1

ILLINOIS
© 1997-2009 Fannie Mac




1409744008 Page: 79 of 79

UNOFFICIAL COPY

refusal is expressly subordinated to the lien of this Mortgage, and subject to all transfer
restrictions contained in this Mortgage.

10. Subordination Agreement between and among Lender, CLIHTF and Borrower, whereby
the CLIHTF Mortgage is subordinated to this Mortgage, among other provisions;

11. Subordination Agreement between and among Lender, HH NT III and Borrower,
whereby the TIF Mortgage is subordinated to this Mortgage, among other provisions;

12. Subordination Agreement between and among Lender, HHDC and Borrower whereby the
SF Mortgage and Sponsor Mortgage are subordinated to the BofA Mortgage, among
otherrovisions;
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