/ e INOFRICIALC O —

Lending Database Doc#: 1412534082 Fee: $194.00
Karen A.Yarbrough
Prog I'am Cook County Recorder of Deeds

Date: 05/05/2014 03:06 PM Pg: 10t79
Certificate of Exemption

Doc#: 1409744008 Fee: $164.,
RHSP Fae:$9.00 RPRF Fee: $1.§0 94.00

Karen A.Yatbrough
Cook County Recorder of Deeds
Date: 04/07/2014 10:07 AM Pg: 1 of 79

Report Mortgage rraurd
800-532-8785
A
The property identified as: PIN: 13-36-427-014
Address:
Street: 2656-2658 W. North Ave., 1616-20\N. Talman Ave and
Street line 2: 1601-19 N. Washtenaw Ave.
City: Chicago State: IL Z1P Code: 60647

Lender: Bank of America, N.A.

Borrower; North & Talman Il Limited Partnership

Loan / Mortgage Amount: $410,000.00 -

This property is located within the program area and is exempt from the requirements of 765 ILC 3 77/70 et seq. because
it is commercial property.

Certificate number: 4612CD02-8CF4-4712-94F2-739C16C6511E Execution date: 04/04/2014

%




1412534082 Page: 2 of 79

UNOFFICIAL COPY

Prepared by, and after recording
return to:

Elvin E. Charity

Charity & Associates, P.C.

20 N. Clark Street, Suite 1150
Chicago, Illinois 60602

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF
RENTS, SECURITY AGREEMENT AND FIXTURE
FILING IS BEING RE-RECORDED TO CORRECT A
SCRIVENER’S ERROR IN PARAGRAPH 2 ON PAGE 1
OF THIS INSTRUMENT

Lender’s Counsel: %s of Jpr.‘ / 0 2014

s

Borrower’s Authorized Signer: Ms of
_ﬁpﬂ Jo ,2014

"ULTIFAMILY MORTGAGE,

ASSIGNMENT OF RENTS,
SECVRITY AGREEMENT
AND YTXTURE FILING

(ILLINOIS)

This document serves as a Fixture Filing under the Illinois Unifor. Coinmercial Code, Chapter 810 ILCS

5/1-101, et seq.

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09

ILLINOIS

© 1997-2009 Fanni¢c Ma¢




1412534082 Page: 3 of 79

UNOFFICIAL COPY

TABLE OF CONTENTS
PAGE
1. DEFINITIONS. ... ettt sttt s s e s en s e sen s b eares 1
2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENTFIXTURE
FILING. ottt eereeesess e e s as s bbbt st b b s s bbb s s n e mnese et sananes 6
3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POS SES SO Lt tvereirirrireeererererenes s sraes e esb e sbass bbb s as s s b e s as s s e st sa s b banen 7
4, ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY . ..ootietieee ettt ettt bbbt s s srs e b ea s b b s sba s snsan e 9
5. PAYMENT OF INDEBTEDUNESS;, PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM. ..o 11
6. EXCULPATION. ..ottt isisdes s i ane e essss st sssssnssessn s e csss st s snne 11
7. DEPOSITS FOR TAXES, INSURANCE AND OTHER-CHARGES..........ccocrrerie 12
8. COLLATERAL AGREEMENTS. ..o et e 13
9. APPLICATION OF PAYMENTS................. srcerrsseresmessisssssoraassssesnsorssdosesaecareneanresesnsanes 13
10.  COMPLIANCE WITH LAWS. ..ot sness e b 13
11. USE OF PROPERTY. .ooticierierevrirmimeiisecmes b cissis s s snsese e s ssssssesneses st sissasiasessansens 13
12, PROTECTION OF LENDER'S SECURITY . ..ottt 14
13, INSPECTION. ...t teeerree st sbes s s s e s as s s sk se e s st bbb ens 14
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page i
ILLINOIS

© 1997-2009 Fannie Mae




1412534082 Page: 4 of 79

UNOFFICIAL COPY

14.  BOOKS AND RECORDS; FINANCIAL REPORTING........ccocvrrmvcrrrecreminneremnernersnressens 14
15. TAXES; OPERATING EXPENSES. ............. OO 16
16.  LIENS; ENCUMBRANCES. .......ccccoovinens OO 17
17.  PRESERVATION, MANAGEMENT AND  MAINTENANCE OF

MORTGAGED PROPERTY ..o s assisissensasseses 17
18.  ENVIROMMENTAL HAZARDS. ..ottt 18
19.  PROPERTY AN LIABILITY INSURANCE. ...t 23
20. CONDEMNATION. ..ot 20 s et sas s st s sa e 25
21.  TRANSFERS OF THE MORTCGAGED PROPERTY OR INTERESTS IN

BORROWER. ..ottt £ et sn s s st s b s b 25
22, EVENTS OF DEFAULT........ccvoiinns o OO 30
23.  REMEDIES CUMULATIVE. ...l s 31
24, FORBEARANCE. ...ttt sensresssnsrsnessfadiessfas et sesssssessenssssasenes 31
25.  LOAN CHARGES. ... srniiisimssn i essssesssssniabsssssassssans i68den lapgsnsssansssnens 31
26.  WAIVER OF STATUTE OF LIMITATIONS......ccooiectnirnn N ST 32
27. WAIVER OF MARSHALLING. ...c.cccoiirimr ittt 32
28. FURTHER ASSURANCES. ..ottt et es s 33
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page ii
ILLINOIS

© 1997-2009 Fannie Mae




1412534082 Page: 5 of 79

UNOFFICIAL COPY

29.  ESTOPPEL CERTIFICATE.......co oottt e 33
30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. ......cccecovvennen. 33
B1. NOTICE. et see st ssstessas s et s bbb n s e es s e b e s nes e a b smes e srssea o0 33
32.  SALE OF NOTE; CHANGE IN SERVICER. ...ccovmietiitcncsisnennsnans 34
33.  SINGLE-ASSET BORROWER. ...ttt 34
34.  SUCCESSORS AND ASSIGNS BOUND....coiiteen s 34
35.  JOINT AND SEVERAL TAABILITY . oottt 34
36. RELATIONSHIP OF PARTILS; NO THIRD PARTY BENEFICIARY.....ccoevnnnnnc 35
37. SEVERABILITY; AMENDMENTS.... oottt 35
38.  CONSTRUCTION....ooevriiiimrinrrmneecnnssininiay o 2Kiocooorreerisisestiissininenn e s ansanne b asssssas 35
39,  LOAN SERVICING. ....cooiereirreerree e snss e 58 ettt 35
40.  DISCLOSURE OF INFORMATION. .....ccociiiiimiinnrenneni (i 36
41. NO CHANGE IN FACTS OR CIRCUMSTANCES. ..ol i, 36
42, SUBROGATION. .....oociietrierirescreereceriasisisasse st et srssss st st sb s s sas s s sas s ass st e nnss 36
43, ACCELERATION; REMEDIES. .....cooiiinimmeretesc s 36
44, RELEASE. .ottt seess et sa s en ke bbb bbb e s bbb 36
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Pageiii
ILLINOIS

© 1997-2009 Fannie Mae




1412534082 Page: 6 of 79

UNOFFICIAL COPY

45.  WAIVER OF HOMESTEAD AND REDEMPTION. ...ccoiniiircrniicinns 37

46.  MAXIMUM AMOUNT OF INDEBTEDNESS. ...t 37

47.  WAIVER OF TRIAL BY JURY . oottt ittt i 37
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form4014  06/09  Pageiv
ILLINOIS

© 1997-2009 Fannie Mae




1412534082 Page: 7 of 79

UNOFFICIAL COPY

MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT

AND FIXTURE FILING

May 1, 2032

THIS MULTIFAMILY MORTGAGE/ ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (the /Instrument") is dated as of the 4" day of April,
2014, between North & Talman III Limited/Partnership, an Illinois limited partnership, whose
address is 325 N. Wells Street, gt Floor, £hicago, Illinois 60654, as mortgagor (“Borrower”),
and Bank of America, N.A., a nationgl banking association, whose address is 7800 Forsyth
Boulevard, Suité 350, Mail Code: MO1£076-03-06, Clayton, St. Louis County, Missouri 63105, as
mortgagee (“Lender?).

Borrower is indedted to Kender in the principal amount of $410,000.00, as evidenced by
Borrower’s Promissory Nitc ATerm Only) payable to Lender, dated as of the date of this
Instrument, and maturing on #pe+52032.

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and modifications of the incebtedness, and the performance of the covenants and
agreements of Borrower contained in th iocan Documents, Borrower mortgages, warrants,
grants, conveys and assigns to Lender the Mortgaged Property, including the Land located in
Cook County, State of [llinois and described in Exhibit A attached to this Instrument.

Borrower represents and warrants that Bonewer is lawfully seized of the Mortgaged
Property and has the right, power and authority to micrizage, grant, convey and assign the
Mortgaged Property, and that, except for the Permitted Exceptions, the Mortgaged Property is
unencumbered. Borrower covenants that Borrower will warraat and defend generally the title to
the Mortgaged Property against all claims and demands, sulject to any easements and
restrictions listed in a schedule of exceptions to coverage in any titlé izsurance policy issued to
Lender contemporancously with the execution and recordation of this 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 i the above
recitals), shall have the following meanings:

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

(b)  "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 I

ILLINOIS
© 1997-2009 Fannie Mae




1412534082 Page: 8 of 79

UNOFFICIAL COPY

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.

(c) "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)  "Exent of Default” means the occurrence of any event listed in Section 22.

(f) "Fixtures” means all property which is so attached to the Land or the
Improvements as to constiute a fixture under applicable law, including: machinery, equipment,
engines, boilers, incinerators; installed building materials; systems and equipment for the
purpose of supplying or distrivuting heating, cooling, electricity, gas, water, air, or light;
antennas, cable, wiring and condiits ‘used in connection with radio, television, security, fire
prevention, or fire detection or othervas. used to carry electronic signals; telephone systems and
equipment; elevators and related machinely and equipment; fire detection, prevention and
extinguishing systems and apparatus; security. and access control systems and apparatus;
plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, dryers and other appliaimes; light fixtures, awnings, storm windows
and storm doors; pictures, screens, blinds, shades, eurtains and curtain rods; mirrors; cabinets,
paneling, rugs and floor and wall coverings; fences, «rées and plants; swimming pools; and
exercise equipment.

()  "Governmental Authority” means any board, coryission, department or body of
any municipal, county, state or federal governmental unit, or any subdivision of any of them, that
has or acquires jurisdiction over the Mortgaged Property or the use, opcration or improvement of
the Mortgaged Property.

(h)  "Hazardous Materials" means petroleum and petroleum products =04 compounds
containing them, including gasoline, diesel fuel and oil; explosives; flammatle materials;
radioactive materials; polychlorinated biphenyls ("PCBs"} and compounds containing them; lead
and lead-based paint; asbestos or asbestos-containing materials in any form that is or could become
friable; underground or above-ground storage tanks, whether empty or containing any substance;
any substance the presence of which on the Mortgaged Property is prohibited by any federal, state
or local authority; any substance that requires special handling; and any other material or substance
now or in the future defined as a "hazardous substance," "hazardous material," "hazardous waste,"
"oxic 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
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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, et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, ef seq., the Toxic Substance
Control Act, 15 U.S.C. Section 2601, et 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, et 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 e at any time in the future constructed or placed upon the Land, including any
future replacemenis-ara additions.

() "Indebtednsss” means the principal of, interest on, and all other amounts due at any
time under, the Note, this Vistrument 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]

(n)  “Key Principal” means (A) the natural person(s) or entity identified as such at the
foot of this Instrument; (B) the natural person or entity who signed either the Acknowledgement and
Agreement of Key Principal to Personal Liability for Exceptions to Non-Recourse Liability or the
Exceptions to Non-Recourse Guaranty (or is otherwise & guarantor on the Indebtedness); and (C)
any person or entity who becomes a Key Principal after the-date of this Instrument and is identified
as such in an assumption agreement, or another amendment or stpplernent to this Instrument or who
otherwise signs either the Acknowledgement and Agreement of Kéy®rincipal to Personal Liability
for Exceptions to Non-Recourse Liability or Exceptions to Non-Reccurse 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, concessions or
grants or other possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including proprietary
leases or occupancy agreements if Borrower is a cooperative housing corporation), and all
modifications, extensions or renewals,

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

@) "Loan 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 MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 3
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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 ard to all of the following:

(1» . the Land;

(2) ~theImprovements;
(3)  the Fixtures:

(4)  the Personal(y;

(5)  all current and futare rights, including air rights, development rights, zoning
rights and other smiler rights or interests, easements, tenements,
rights-of-way, strips ana gores of land, streets, alleys, roads, sewer rights,
waters, watercourses, and appurtenances related to or benefitting the Land or
the Improvements, or both, an< =il rights-of-way, streets, alleys and roads
which may have been or may in the {uture be vacated;

(6)  all proceeds paid or to be paid by any ins.rer of the Land, the ITmprovements,
the Fixtures, the Personalty or any other pactiof the Mortgaged Property,
whether or not Borrower obtained the insurance pursuant to Lender's
requirement;

(7)  all awards, payments and other compensation made or to o made by any
municipal, state or federal authority with respect to b2 Land, the
Improvements, the Fixtures, the Personalty or any other! part of the
Mortgaged Property, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property under the power of eminent domain or otherwise and
including any conveyance in lieu thereof;

(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) ali japosition Deposits;

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

(14)  all tenant security Zeposits which have not been forfeited by any tenant
under any Lease; and

(15)  all names under or by which.uny of the above Mortgaged Property may be
operated or known, and all traceirdrks, trade names, and goodwill relating to
any of the Mortgaged Property.

(u) "Note" means the Promissory Note (Term Only) described on page 1 of this
Instrument, including the Acknowledgment and Agreement of Key Principal to Personal Liability
for Exceptions to Non-Recourse Liability (if any), and all schedules, 11dzrs, 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 Exhib.t I?- 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
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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 othér services provided at the Mortgaged Property, whether now due, past due, or to
become due, and deposits forfeited by tenants.

(aa) "Regulatory Agreements" means the agreements listed as items 1, 2 and 3 on
Exhibit D attached hercts.

(bb) "Taxes" means ]l taxes, assessments, vault rentals and other charges, if any,
general, special or otherwise, inc'ading all assessments for schools, public betterments and general
or local improvements, which are Tevicd, assessed or imposed by any public authority or quasi-
public authority, and which, if not paid, will become a lien, on the Land or the Improvements.

(cc) “Transfer” means (A) a salc, assignment, transfer, or other disposition (whether
voluntary, involuntary or by operation of law): (B) the grant, creation, or attachment of a lien,
encumbrance, or security interest (whether voluntzry, involuntary or by operation of law); (C) the
issuance or other creation of a direct or indirect ¢rvrarship interest; or (D) the withdrawal,
retirement, removal or involuntary resignation of any ownéror manager of a legal entity.

(dd) "Bankruptey Event" means any om¢ or mote of the following: (i) the
commencement of a voluntary case under one or more of the Insolvency Laws by the Borrower;
(ii) the acknowledgment in writing by the Borrower that it is unable-{o0 pay its debts generally as
they mature; (iii)} the making of a general assignment for the benefit of creditors by the
Borrower; (iv) an involuntary case under one or more Insolvency Laws against the Borrower; (V)
the appointment of a receiver, liquidator, custodian, sequestrator, trustee or other similar officer
who exercises control over the Borrower or any substantial part of the assets‘0f ihe Borrower
provided that any proceeding or case under (iv) ot (V) above is not dismissed within90 days after
filing.

(e¢)  "Imsolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. § 101,
et seq., together with any other federal or state law affecting debtor and creditor rights or relating
to the bankruptcy, 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 Collateral”), 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, Rorzower shall not create or permit to exist any other lien or security interest in any of
the UCC Collatéal. If an Event of Default has occurred and 1s continuing, Lender shall have the
remedies of a secured party under the Uniform Commercial Code, in addition to all remedies
provided by this Instizment or existing under applicable law. In exercising any remedies, Lender
may exercise its remediCs 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 « fixture filing with respect to any part of the Mortgaged Property
which is or may become a Fixture:

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

(a)  As part of the consideration ‘for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Reuys. It is the intention of Borrower to establish
a present, absolute and irrevocable transfer and assigirient to Lender of all Rents and to authorize
and empower Lender to collect and receive all Rents witlicat the necessity of further action on the
part of Borrower. Promptly upon request by Lender, Borrower agrees to execute and deliver such
further assignments as Lender may from time to time require.. Borrower and Lender intend this
assignment of Rents to be immediately effective and to constitute’ =a 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 dezmed 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 Rents is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Rents shall be included as a part of the Mortgaged Property and it is the
intention of the Borrower that in this circumstance this Instrument create and perfect ajiien 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
installments 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 utilities, Taxes and insurance premiums (to the extent not included in Imposition
Deposits), tenant improvements and other capital expenditures. So long as no Event of Default has
occurred and is continuing, the Rents remaining after 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 hereky irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged
Property instruciing them to pay all Rents to Lender, no tenant shall be obligated to inquire further
as to the occurrence-or-continuance of an Event of Default, and no tenant shall be obligated to pay to
Borrower any amoumts »viich are actually paid to Lender in response to such a notice. Any such
notice by Lender shall be‘delivered to each tenant personally, by mail or by delivering such demand
(o each rental unit, Borrower &lia'l not interfere with and shall cooperate with Lender's collection of
such Rents.

(c)  Borrower represents ard warrants to Lender that Borrower has not executed any
prior assignment of Rents (other than an assi griment of Rents securing indebtedness that will be paid
off and discharged with the proceeds of the loan evidenced by the Note), that Borrower has not
performed, and Borrower covenants and agrees that it will not perform, any acts and has not
executed, and shall not execute, any instrument which would prevent Lender from exercising its
rights under this Section 3, and that at the time of exscition of this Instrument there has been no
anticipation or prepayment of any Rents for more than tws months prior to the due dates of such
Rents. Borrower shall not collect or accept payment of any-Kents more than two months prior to
the due dates of such Rents.

(d)  If an Event of Default has occurred and is continuing, Lender may, regardless of the
adequacy of Lender's security or the solvency of Borrower and even in tae 2hsence of waste, enter
upon and take and maintain full control of the Mortgaged Property in order-wo perform all acts that
Lender in its discretion determines to be necessary or desirable for the operatior. anu maintenance of
the Mortgaged Property, including the execution, cancellation or modification of Lesses, subject to
the applicable requirements of the Regulatory Agreements, the collection of all Rents, the making
of repairs to the Mortgaged Property and the execution or termination of contracts providing for the
management, operation or maintenance of the Mortgaged Property, for the purposes of enforcing
the assignment of Rents pursuant to Section 3(a), protecting the Mortgaged Property or the security
of this Instrument, or for such 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 written) to Borrower, Lender may apply to any court having jurisdiction
for the appointment of a receiver for the Mortgaged Property to take any or all of the actions set
forth in the preceding sentence. If Lender elects to seek the appointment of a receiver for the
Mortgaged Property at any time after an Event of Default has occurred and is continuing, Borrower,
by its execution of this 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
recciver, 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 ofany of the rights conferred under this Section 3 shall not be construed to make Lender
a mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself entered into
actual possession of the Land and Improvements.

(¢)  If Lender‘erters the Mortgaged Property, Lender shall be liable to account only to
Borrower and only for those Rents actually received. Lender shall not be liable to Borrower,
anyone claiming under or thzough Borrower or anyone having an interest in the Mortgaged
Property, by reason of any act o omission of Lender under this Section 3, and Borrower hereby
releases and discharges Lender from any such liability to the fullest extent permitted by law.

H If the Rents are not sufficien® t meet the costs of taking control of and managing the
Mortgaged Property and collecting the Rents, any funds expended by Lender for such purposes
shall become an additional part of the Indebtedness as provided in Section 12.

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

4. ASSIGNMENT OF LEASES; LEASES AFFECTINC THE MORTGAGED
PROPERTY.

(a)  As part of the consideration for the Indebtedness, Borrower zhsolutely and
unconditionally assigns and transfers to Lender all of Borrower's right, title and infrest in, to and
under the Leases, including Borrower's right, power and authority to modify the terms of any such
Lease, or extend or terminate any such Lease, subject to the applicable requirements 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 Lease
(except as otherwise limited by this Section or any other provision of this Instrument), including the
right, power and authority to modify the terms of any Lease or extend or terminate any Lease.
Upon the occurrence of an Event of Default, the permission given to Borrower pursuant to the
preceding 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 Brirower's obligations pertaining to the maintenance and disposition of tenant security
deposits.

(¢)  Botrower acknowledges and agrees that the exercise by Lender, either directly or by
a receiver, of any of tiie Zights 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 7l the Improvements. The acceptance by Lender of the assignment
of the Leases pursuant to Sectior4(a) shall not at any time or in any event obligate Lender to take
any action under this Instrument or 0 expend any money or to incur any expenses. Lender shall not
be liable in any way for any injury o/ damage to person or property sustained by any person or
persons, firm or corporation in or about the Wiortgaged Property. Prior to Lender's actual entry into
and taking possession of the Mortgaged Property. Tender shall not (i) be obligated to perform any of
the terms, covenants and conditions contained in any Lease (or otherwise have any obligation with
respect to any Lease); (i) be obligated to appear in or defend any action or proceeding relating to
the Lease or the Mortgaged Property; or (iii) be resronsible for the operation, control, care,
management or repair of the Mortgaged Property or any Tortion of the Mortgaged Property. The
execution of this Instrument by Borrower shall constitute couclusive evidence that all responsibility
for the operation, control, care, management and repair of the ‘Mottgaged Property is and shall be
that of Borrower, prior to such actual entry and taking of possessioi.

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

(e) 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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() 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
Leases are subordinate to the lien of this Instrument (unless waived in writing by Lender); (2) the
tenant shall attorn to Lender and any purchaser at a foreclosure sale, such attornment to be self-
exccuting and effective upon acquisition of title to the Mortgaged Property by any purchaser at a
foreclosure sal¢ or by Lender in any manner; (3) the tenant agrees to execute such further evidences
of attornment 25 Lender or any purchaser at a foreclosure sale may from time to time request; (4)
the Lease shall riot o2 terminated by foreclosure or any other transfer of the Mortgaged Property; (5)
after a foreclosufe-#ale of the Mortgaged Property, Lender or any other purchaser at such
foreclosure sale may, at Zerder's or such purchaser's option, accept or terminate such Lease; and (6)
the tenant shall, upon receipt-after the occurrence of an Event of Default of a written request from
Lender, pay all Rents payable nuder the Lease to Lender.

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

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUT.

Borrower shall pay the Indebtedness when duc 10 accordance with the terms of the Note and
the other Loan Documents and shall perform, observe ard-comply with all other provisions of the
Note and the other Loan Documents. Borrower shall pay a picpavment premium in connection with
certain prepayments of the Indebtedness, including a payment inade after Lender's exercise of any
right of acceleration of the Indebtedness, as provided in the Note.

6. EXCULPATION.

Botrower'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 marutet, 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, ot atherwise to protect Lender's interests, all as reasonably estimated from time to time by
Lender. The iounts deposited under the preceding sentence are collectively referred to in this
[nstrument as the ! ¥mposition Deposits". The obligations of Borrower for which the Imposition
Deposits are required s collectively referred to in this Instrument as "Impositions”. The amount
of the Imposition Depusis shall be sufficient to enable Lender to pay each Imposition before the last
date upon which such payrent 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 Impositsn Deposits held by Lender are held for the purpose of paying
Taxes, insurance premiums and each ocher 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 Ler.der's discretion, at any time upon notice to Borrower.

(b)  Imposition Deposits shall be held in an institution (which may be Lender, if Lender
is such an institution) whose deposits or accounts ar¢- insured or guaranteed by a federal agency.
Lender shall not be obligated to open additional ‘azccunts or deposit Imposition Deposits in
additional institutions when the amount of the Impositio: Deposits exceeds the maximum amount
of the federal deposit insurance or guaranty. Lender shall“apply the Imposition Deposits to pay
Impositions so long as no Event of Default has occurred and i< continuing. Unless applicable law
requires, Lender shall not be required to pay Borrower any intérest, eamnings or profits on the
Imposition Deposits. Borrower hereby pledges and grants to Lender 4 security interest in the
Imposition Deposits as additional security for all of Borrower's obligat.ons 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 Tender for that
purpose under Section 7(e).

(c)  If Lender receives a bill or invoice for an Imposition, Lender shali’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
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reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the amount of the
deficiency within 15 days after notice from Lender.

()  If 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.

Borrawer shall deposit with Lender such amounts as may be required by any Collateral
Agreement and shall perform all other obligations of Borrower under cach Collateral Agreement.

9. A?PIXCATION OF PAYMENTS.

If at any time Lenderreceives, from Borrower or otherwise, any amount applicable to the
Indebtedness which is less than all amounts due and payable at such time, then Lender may
apply that payment to amounts *iien due and payable in any manner and in any order determined
by Lender, in Lender's discretion. | Ne.ther Lender’s acceptance of an amount which is less than
all amounts then due and payable ror Lender's application of such payment in the manner
authorized shall constitute or be deemed te 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 tnis Instrument and the Note shall remain
unchanged.

10. COMPLIANCE WITH LAWS,

Borrower shall comply with all laws, ordinances, reguladons and requirements of any
Governmental Authority and all recorded lawful covenants and agreziments relating to or affecting
the Mortgaged Property, including all laws, ordinances, regulations, requirements and covenants
pertaining to health and safety, construction of improvements on the' Mortgaged Property, fair
housing, zoning and land use, and Leases. Borrower also shall comply witli-all 2policable laws that
pertain to the maintenance and disposition of tenant security deposits. Botrower shall at all times
maintain records sufficient to demonstrate compliance with the provisions of fiis Section 10.
Borrower shall take appropriate measures to prevent, and shall not engage in or knowingly 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 Instrament 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.

(a)  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 fecfe'ture, enforcement of Hazardous Materials Laws, fraudulent conveyance or
reorganizatiors or proceedings involving a bankrupt or decedent, then Lender at Lender's option
may make such urpearances, disburse such sums and take such actions as Lender reasonably
deems necessary to-werform such obligations of Borrower and to protect Lender's interest,
including (1) payment.Of fees and out-of-pocket expenses of attorneys, accountants, inspectors
and consultants, (2) entry imon the Mortgaged Property to make repairs or secure the Mortgaged
Property, (3) procurement of inz insurance required by Section 19, and (4) payment of amounts
which Borrower has failed to pay under Sections 15 and 17.

(b)  Any amounts disburs¢d by Lender under this Section 12, or under any other
provision of this Instrument that freats such disbursement as being made under this Section 12, shall
be added to, and become part of, the principzl 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 1L¢nder to incur any expense or take any
action.

13.  INSPECTION.

Lender, its agents, representatives, and designees may make ot czuse to be made entries
upon and inspections of the Mortgaged Property (including environmenta: 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, (ii) 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 (i} below, within 45 days after the end of
cach fiscal quarter of Borrower, and (ii) within 120 days after the end of each
t:s¢21 year of Borrower, and at any other time upon Lender's request, a rent
scnedule for the Mortgaged Property showing the name of each tenant, and
for eacli tenant, the space occupied, the lease expiration date, the rent
payable tor the current month, the date through which rent has been paid,
and any related iaformation requested by Lender;

within 120 days 4ftcr-the end of each fiscal year of Borrower, and at any
other time upon Lendar's raquest, an accounting of all security deposits held
pursuant to all Leases, iircluding the name of the institution (if any) and the
names and identification nurbers of the accounts (if any) in which such
security deposits are held and-the name of the person to contact at such
financial institution, along with any avthority or release necessary for Lender
to access information regarding such accounts;

within 120 days after the end of each fiscel 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 interest held by cach, if Borrower is a
corporation, all officers and directors of Borrower, apd if Borrower is a
limited liability company, all managers who are not merabe:s;

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

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 obtain such statements, schedules and reports, and all related costs and expenses of Lender
shall become iriinediately due and payable and shall become an additional part of the Indebtedness
as provided in Sectien 12,

(¢)  If an Event-of Default has occurred and is continuing, Borrower shall deliver to
Lender upon written demund all books and records relating to the Mortgaged Property or its
operation.

® Borrower authorizes Lerder to obtain a credit report on Borrower at any time.
15. TAXES; OPERATING EXXTENSES.

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

(b)  Subject to the provisions of Section 15(), Borrower shall pay the expenses of
operating, managing, maintaining and repairing the Mortgeged Property (including insurance
premiums, utilities, repairs and replacements) before the last date von 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 tiizly delivered to Lender
any bills or premium notices that it has received, Borrower shall not be obligafzd to pay Taxes,
insurance premiums or any other individual Imposition to the extent that sufficient Imposition
Deposits are held by Lender for the purpose of paying that specific Imposition. /i en Event of
Default exists, Lender may exercise any rights Lender may have with respect to lznposition
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.

Borrowsr acknowledges that, to the extent provided in Section 21, the grant, creation or
existence of anj_ronrtgage, deed of trust, deed to secure debt, security interest or other lien or
encumbrance (a "Licn") on the Mortgaged Property (other than the lien of this Instrument) or on
certain ownership interests in Borrower, whether voluntary, involuntary or by operation of law, and
whether or not such Lién/ has priority over the lien of this Instrument, is a "Transfer" which
constitutes an Event of Defautt.

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.

(a) Borrower (1) shall not commit! wasfe 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 promptly, in a goed and workmanlike manner, any damaged part
of the Mortgaged Property to the equivalent of its arig“nal condition, or such other condition as
Lender may approve in writing, whether or not insurarce ‘oroceeds or condemnation awards are
available to cover any costs of such restoration or repair, (£} shall keep the Mortgaged Property in
good repair, including the replacement of Personalty and Fi>tures. with items of equal or better
function and quality, (5) shall provide for professional managemerof the Mortgaged Property by a
residential rental property manager satisfactory to Lender under a costinct approved by Lender in
writing, and (6) shall give notice to Lender of and, unless otherwise dir:cted 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 not'(an] shall not permit
any tenant or other person to) remove, demolish or alter the Mortgaged Property-or-any 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, Lender 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 o otherwise, to elect 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 2 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. < SNVIRONMENTAL HAZARDS.

(a)  Except for matters covered by a written program of operations and maintenance
approved in writing 7y Lender (an "O&M Program") or matters described in Section 18(b).
Borrower shall not causs 6r-permit any of the following:

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

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

(3)  any occurrence or condition ot fie Mortgaged Property or any other
property of Borrower that is adjacéut to the Mortgaged Property, which
oceurrence or condition is or may be in 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 any property of Borrower
that is adjacent to the Mortgaged Property.

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

(b)  Prohibited Activitics 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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(c)  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 ard any other persons present on the Mortgaged Property to comply with the O&M
Program. All Custs of performance of Borrower's obligations under any O&M Program shall be
paid by Borrower, aad Lender's out-of-pocket costs incurred in connection with the monitoring and
review of the Q&M regram and Borrower's performance shall be paid by Borrower upon demand
by Lender. Any sucit sui-of-pocket costs of Lender which Borrower fails to pay promptly shall
become an additional par: of the Indebtedness as provided in Section 12.

(¢)  Borrower represesits and warrants to Lender that, except as previously disclosed by
Borrower to Lender in the Environriental Reports:

(1) Borrower has not at.ary time engaged in, caused or permitted any Prohibited
Activities or Conditions;

(2)  tothe best of Borrower's kriov.ledge after reasonable and diligent inquiry, no
Prohibited Activities or Condiiions exist or have existed;

(3)  except to the extent previously disclzsed in the Environmental Reports, the
Mortgaged Property does not now confain ‘any underground storage tanks,
and, to the best of Borrower's knowledgeafter reasonable and diligent
inquiry, the Mortgaged Property has not coniaried any underground storage
tanks in the past. If there is an underground s.orage tank located on the
Property which has been previously disclosed by 3orrower 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 Materals, or any
other environmental, health or safety matters affecting the Mortgaged
Property or any other property of Borrower that is adjacent to the Mortgaged

Property.

The representations and warranties in this Section 18 shall be continuing representations and
warranties that skalvrc-deemed to be made by Borrower throughout the term of the loan evidenced
by the Note, until the Indebtedness has been paid in full.

® Borrower shallpromptly notify Lender in writing upon the occurrence of any of the
following events:

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

(2)  Borrower's receipt of or knowledge of any complaint, order, notice of
violation or other comm.mication from any Governmental Authority or other
person with regard to preseit or future alleged Prohibited Activities or
Conditions or any other envirerinantal, 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 Secun 18 becomes untrue after the
date of this Agreement.

Any such notice given by Borrower shall not relieve Borrower of, or resalt 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 inspecticns, tests or
audits ("Environmental Inspections") required by Lender in connection with any foreclosure 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 <5 & result of delivering the results of any of its Environmental Inspections to any third
party, and Boriuwer hereby releases and forever discharges Lender from any and all claims,
damages, or causcs-of action, arising out of, connected with or incidental to the results of, the
delivery of any of Lender's Environmental Inspections.

(h)  If any investigation, site monitoring, containment, clean-up, restoration or other
remedial work ("Remedial Work™) is necessary to comply with any Hazardous Materials Law or
order of any Governmental Authority that has or acquires jurisdiction over the Mortgaged Property
or the use, operation or improvem:nt vf 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 Lendler d¢manding such action, begin performing the Remedial
Work, and thereafter diligently prosecute it to completion, and shall in any event complete the work
by the time required by applicable Hazardous Matetials Law. If Borrower fails to begin on a timely
basis or diligently prosecute any required Remedial Work, Lender may, at its option, cause the
Remedial Work to be completed, in which case Borrovwer shall reimburse Lender on demand for the
cost of doing so. Any reimbursement due from Borrgyer 1o Lender shall become part of the
Indebtedness as provided in Section 12.

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

() Borrower shall indemnify, hold harmless and defend (i} Lender (i, any prior owner
or holder of the Note, (iii) the Loan Servicer, (iv) any prior Loan Servicer, (v) the officers, directors,
shareholders, partners, employces and trustees of any of the foregoing, and (vi) thie theirs, legal
representatives, successors and assigns of each of the foregoing (collectively, the "Indezanitees")
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 ot
indirectly from any of the following:

(1)  any breach of any representation or warranty of Borrower in this Section 18;
(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 sclected 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
administrativé proceeding at the Borrower's expense.

D Borzower shall not, without the prior written consent of those Indemnitees who are
named as parties #0 a claim or legal or administrative proceeding (a "Claim"), settle or compromise
the Claim if the settietoznt (1) results in the entry of any judgment that does not include as an
unconditional term the delivery by the claimant or plaintiff to Lender of a written release of those
Indemnitees, satisfactory in form and substance to Lender; or (2) may materially and adversely

affect Lender, as determined by-L<ader in its discretion.

(m) Lender agrees that the izidemnity under this Section 18 shall be limited to the assets
of Borrower and Lender shall not seek 1¢ recover any deficiency from any natural persons who are
general partners of Borrower.

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

(1)  pay or satisfy any judgment of decree that may be entered against any
Indemnitee or Indemnitees in any lcgal-or administrative proceeding incident
to any matters against which Indemnitées, are entitled to be indemnified
under this Section 18;

(2)  reimburse Indemnitees for any expenses paid or‘jucutred in connection with
any matters against which Indemnitees are entitlec 1> 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
incurred in connection with the enforcement by Indemnitees of their rights
under this Section 18, or in monitoring and participating in any legal or
administrative proceeding.

(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 procceding 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
Lender or that Indemnitee has exercised any rights against the Mortgaged Property or any other
security, pursued any rights against any guarantor, or pursued any other rights available under the
Loan Documents or applicable law. If Borrower consists of more than one person or entity, the
obligation of those persons or entities to indemnify the Indemnitees under this Section 18 shall be
joint and several (provided, however, that such joint and several liability shall not extend to the
Borrower’s liriied partner unless otherwise permitted by law). The obligation of Borrower to
indemnity the Inderanitees under this Section 18 shall survive any repayment or discharge of the
Indebtedness, any foieclosure proceeding, any foreclosure sale, any delivery of any deed in lieu of
foreclosure, and any release 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, gererul voiler and machinery coverage, and business income
coverage. Lender's insurance requirements may change from time to time throughout the term of
the Indebtedness. If Lender so requires, such iAsurance shall also include sinkhole insurance, mine
subsidence insurance, earthquake insurance, and,af the Mortgaged Property does not conform to
applicable zoning or land use laws, building ordinance orlaw coverage. If any of the Improvements
is located in an area identified by the Federal Emergency Management Agency (or any successor to
that agency) as an area having special flood hazards, and 1f 2ood insurance is available in that area,
Borrower shall insure such Improvements against loss by flood.

(b)  All premiums on insurance policies required under Section 19(a) shall be paid in the
manner provided in Section 7, unless Lender has designated in writing another method of payment.
All such policies shall also be in a form approved by Lender. All polices of property damage
insurance shall include a non-contributing, non-reporting mortgage clause in fivor of, and in a form
approved by, Lender. Lender shall have the right to hold the original policies or diplicate original
policies of all insurance required by Section 19(a). Borrower shall promptly delivzr 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.

(c) 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 tomake proof of loss, to adjust and compromise any claims under policies of property
damage insurziice, to appear in and prosecute any action arising from such property damage
insurance policias; o collect and receive the proceeds of property damage insurance, and to deduct
from such procecdst<cnder’s expenses incurred in the collection of such proceeds. This power of
attorney is coupled with aix interest and therefore is irrevocable. However, nothing contained in this
Section 19 shall require Lender to incur any expense or take any action. Lender may, at Lender's
option, (1) hold the balance 57 such proceeds to be used to reimburse Borrower for the cost of
restoring and repairing the Morgaged Property to the equivalent of its otiginal condition or to a
condition approved by Lender (the 'Restoration"), or (2) apply the balance of such proceeds to the
payment of the Indebtedness, whethe! or not then due. To the extent Lender determines to apply
insurance proceeds to Restoration, Lendler shall do so in accordance with Lender's then-current
policies relating to the restoration of casualty damage on similar multifamily properties.

(2)  Lender shall not exercise its option ta.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 time; or both, would constitute an Event of
Default) has occurred and is continuing; (2) Lender determinies. in its discretion, that there will be
sufficient funds to complete the Restoration; (3) Lender determincs, in its discretion, that the net
operating income generated by the Mortgaged Property after completion of the Restoration will be
sufficient to support a debt service coverage ratio not less than the gieater of (A) the debt service
coverage ratio as of the date of this Instrument (based on the final undcrwriting of the Mortgaged
Property) or (B) the debt service coverage ratio immediately prior to the loss (in.2ach 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 Property):” (4) Lender
determines, in its discretion, that the Restoration will be completed before the earlier 1 (A) one year
before the maturity date of the Note or (B) one year after the date of the loss or casuzhy; 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 antomatically succeed to all rights of Borrower in and to any
insurance policies and unearned 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, nething contained in this Section 20 shall require Lender to incur any expense or take any
action. Borrov.é: hereby transfers and assigns to Lender all right, title and interest of Borrower in
and to any awatd.or payment with respect to (i) any Condemnation, or any conveyance in lieu of
Condemnation, aid-{3-any damage to the Mortgaged Property caused by governmental action that
does not result in a Concleipnation,

(b)  Lender may appiy such awards or proceeds, after the deduction of Lender's expenses
incurred in the collection of sucli amounts, at Lender's option, to the restoration or repair of the
Mortgaged Property or to the paynent'of the Indebtedness, with the balance, if any, to Borrower.
Unless Lender otherwise agrees in writing, any application of any awards or proceeds to the
Indebtedness shall not extend or postponc the due date of any monthly installments 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 fuuther evidence of assignment of any awards or
proceeds as Lender may require.

21. TRANSFERS OF THE MORTGAGEZD ‘ROPERTY OR INTERESTS IN
BORROWER.

(@)  The occurrence of any of the following events shailconstitute an Event of Default
under this Instrument:

(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, directly 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
required and a 1% transfer fee will not be charged);

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

(8)  the merger, lissolution, liquidation, or consolidation of (i) Borrower, (ii} any
Key Principal that is a legal entity. or (iii) any legal entity holding, directly or indirectly, a
Controlling Interest in the Borrovzer o1 in any Key Principal that is an entity;

(9) a conversion of Borrower from one type of legal entity into another type of legal
entity (including the conversion of a gencra! nartnership into a limited partnership and the
conversion of a limited partnership into a limit<d liability company), whether or not there is
a Transfer; if such conversion results in a change’in any asscts, liabilities, legal rights or
obligations of Borrower (or of Key Principal, guara:itor, or any general partner of Borrower,
as applicable), by operation of law or otherwise; and

(10) a Transfer of the economic benefits or right to'czsh flows attributable to the
ownership interests in Borrower and/or, if Key Principal is an emity 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 this A greement

Lender shall not be required to demonstrate any actual impairment of its’security or any
increased risk of default in order to exercise any of its remedies with respect t0 &z Event of
Default under this Section 21.

()  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 worn 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
grapt, Dender determines that the easement, servitude, or restrictive covenant will not
materizliv affect the operation or value of the Mortgaged Property or Lender's interest in the
Mortgaged Property, and Borrower pays to Lender, upon demand, all costs and expenses
incurred by Zeuder in connection with reviewing Borrower's request;

(6) (i) the-creation of a tax lien for taxes that are not yet due and payable or (ii)
the creation of a tax liz for taxes that are due and payable or a mechanic's, materialman's,
or judgment lien against the Mortgaged Property which is bonded off, released of record, or
otherwise remedied to Lender's satisfaction within 45 days after Borrower has actual or
constructive notice of the exist¢énez of such lien; and

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

(¢)  Lender shall consent to a Transfer thot would otherwise violate this Section 21 if,
prior to the Transfer, Borrower has satisfied each of the feiloiving requirements:

(1)  the submission to Lender of all informa’ion 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, maiagrment, and other
standards (including any standards with respect to previous relationships kcfween Lender
and the transferee and the organization of the transferee) customarily applicd by Lender at
the time of the proposed Transfer to the approval of borrowers in connectint’ 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 multifamily properties, unless
partially waived by Lender in exchange for such additional conditions as Lender may
require;
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(5)  if transferor 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,
this Insiument or any of the other Loan Documents, the Borrower causes one or more
individuals or entities acceptable to Lender to execute and deliver to Lender a substitute
guaranty if-s form acceptable to Lender;

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

(A)  anon-refundable review fee in the amount of $3,000 and a transfer
fee equal to/1 pzrcent of the outstanding Indebtedness immediately prior to
the Transfer; ard

(B)  Borrower’s t:imbursement of all of Lender's out-of-pocket costs
(including reasonable zttoraeys' fees) incurred in reviewing the Transfer
request, to the extent such expanses exceed $3,000; and

(8)  Borrower has agreed to Lender’s cosiditions to approve such Transfer, which
may include, but are not limited to (A) providing #dditional collateral, guaranties, or other
credit support to mitigate any risks concemning the prop)sec transferee or the performance or
condition of the Mortgaged Property, and (B) amending <p< Loan Documents to (i) delete
any specially negotiated terms or provisions previously graited for the exclusive benefit of
transferor and (ii) restore to original provisions of the Standard Fannic 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 :necnings set forth

below:
(1)  "Initial Owners" means, with respect o 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) 2 Transfer of any
general partnership interest, or (B) a Transfer of any partnership intercsts
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
Corporstion) with only one class of voting stock, a Transfer of any voting
stock which would cause the Initial Owners to own less than 51% of voting
stock in sucli covporation;

(v)  if ‘spchrentity is a corporation (other than a Publicly-Held
Corporation) with more than one class of voting stock, a Transfer of any
voting stock which wculd' 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 carperation; and

(vi)  if such entity is a troct(other than a Publicly-Held Trust), the
removal, appointment or substitution ofia trastee of such trust other than (A)
in the case of a land trust, or (B} if the *ustee of such trust after such
removal, appointment, or substitution is a"fiustee identified in the trust
agreement approved by Lender; and/or

(B} any agreement (including provisions (cortained in the
organizational and/or governing documents of Borrower or Xey Principal) or
Transfer not specified in clause (A), the effect of which, either irimediately or
after the passage of time or occurrence of a specified event or conditicry, including
the failure of a specified event or condition to occur or be satisfied, would (1)
cause a change in or replacement of the Person that controls the management and
operations of the Borrower or Key Principal or (ii) 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.

(¢}  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(c), no later than 10 days prior to the date of the Transfer.”

22. EVENTS OF DEFAULT.

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

(a)  auy-ieilure 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 apply to the payment due on the Maturity Date (as defined in the Note);

(b)  any failure by Boirower to maintain the insurance coverage required by Section 19;
(c)  any failure by Borrower o comply with the provisions of Section 33;

(d)  fraud or material misrepresetitation or material omission by Borrower, or any of its
officers, directors, trustees, general partners ‘or managers, Key Principal or any guaranior in
connection with (A) the application for or creatior. o! the Indebtedness, (B) any financial statement,
rent roll, or other report or information provided to w.euder 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 Bankruptey
Event;

(0 the commencement of a forfeiture action or proceeding, whether civil or criminal,
which, in Lender's reasonable judgment, could result in a forfeiture of the Mortgaged Property or
otherwise materially impair the lien created by this Instrument or Lender's interest 1 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

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

23. REMEDIES CUMULATIVE.

Eack right and remedy provided in this Instrument is distinct from all other rights or
remedies unde: this Instrument or any other Loan Document or afforded by applicable law, and
each shall be cumulative and may be exercised concurrently, independently, or successively, in any
order.

24. FORBEAFANCE.

(a)  Lender may (butshall not be obligated to) agree with Borrower, from time to time,
and without giving notice to, or obaining the consent of, or having any effect upon the obligations
of, any guarantor or other third party vbligor, to take any of the following actions: extend the time
for payment of all or any part of the Indebradness; reduce the payments due under this Instrument,
the Note, or any other Loan Document; relegse anyone liable for the payment of any amounts under
this Instrument, the Note, or any other Loan Cocument; accept a renewal of the Note; modify the
terms and time of payment of the Indebtedness; joir in any extension or subordination agreement;
release any Mortgaged Property; take or release othec.or additional security; modify the rate of
interest or period of amortization of the Note or changs ‘he amount of the monthly installments
payable under the Note; and otherwise modify this Insizament, the Note, or any other Loan
Document.

(b)  Any forbearance by Lender in exercising any right or reznedy under the Note, this
Instrument, or any other Loan Document or otherwise afforded by applicable law, shall not be a
waiver of or preclude the exercise of any other right or remedy. The ‘acceptance by Lender of
payment of all or any part of the Indebtedness after the due date of such payraent, or in an amount
which is less than the required payment, shall not be a waiver of Lender's right-«o fequire prompt
payment when due of all other payments on account of the Indebtedness or to exercisc any remedies
for any failure to make prompt payment. Enforcement by Lender of any secucity 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 Defauit.

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 decmed 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.

Borrower nereby waives the right to assert any statute of limitations as a bar to the
enforcement of tlic Hew of this Instrument or to any action brought to enforce any Loan Document.

27. WAIVER OF MARSHALLING.

Notwithstanding the existence of any other security interests in the Mortgaged Property held
by Lender or by any other party, Linder shall have the right to determine the order in which any or
all of the Mortgaged Property shall te subjected to the remedies provided in this Instrument, the
Note, any other Loan Document or applicakic law. Lender shall have the right to determine the
order in which any or all portions of the Indzbtedness are satisfied from the proceeds realized upon
the exercise of such remedies. Borrower and aly party who now or in the future acquires a security
interest in the Mortgaged Property and who has'acmal or constructive notice of this Instrument
waives any and all right to require the marshalling o:"assets or o require that any of the Mortgaged
Property be sold in the inverse order of alienation or that 2y of the Mortgaged Property be sold in
parcels or as an entirety in connection with the exercise-of any of the remedies permitted by
applicable law or provided in this Instrument.
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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
Lender the rights intended to be granted, now or in the future, to Lender under this Instrument and
the Loan Documents.

29. ESTOPPEL CERTIFICATE.

Witkin )10 days after a request from Lender, Borrower shall deliver to Lender a written
statement, sign<d and acknowledged by Borrower, certifying to Lender or any person designated by
Lender, as of thedate of such statement, (i) that the Loan Documents are unmodified and in full
force and effect {or;1£ there have been modifications, that the Loan Documents are in full force and
effect as modified and seting forth such modifications); (i) the unpaid principal balance of the
Note; (iii) the date to whnich-interest under the Note has been paid; (iv) that Borrower is not in
default in paying the Indebtéiness or in performing or observing any of the covenants or
agreements contained in this Instzument or any of the other Loan Documents (or, if the Borrower is
in default, describing such default (n rcasonable detail); (v) whether or not there are then existing
any setoffs or defenses known to Berrewer against the enforcement of any right or remedy of
Lender under the Loan Documents; and (Vi) azy additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

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

(b)  Borrower agrees that any controversy arising undér-or in relation to the Note, this
Instrument, or any other Loan Document shall be litigated exclusively in the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Propertv Jurisdiction shall have
exclusive jurisdiction over all controversies which shall arise under or in'relation to the Note, any
security for the Indebtedness, or any other Loan Document. Borrower irrsvocably consents to
service, jurisdiction, and venue of such courts for any such litigation and waives 0y other venue to
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
Instrumnent 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 carliest 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) _sAny notice under the Note and any other Loan Document which does not specify
how notices are to 0= given shall be given in accordance with this Section 31.

32, SALE(Q¥NOTE; CHANGE IN SERVICER.

The Note or a partial ixierest in the Note (together with this Instrument and the other Loan
Documents) may be sold one or riore times without prior notice to Borrower. A sale may result in a
change of the Loan Servicer. Ttere'also may be one or more changes of the Loan Servicer
unrelated to a sale of the Note. If thete s a change of the Loan Servicer, Borrower will be given
notice of the change.

33. SINGLE ASSET BORROWER.

Until the Indebtedness is paid in full, Borrowet {a) shall not acquire any real or personal
property other than the Mortgaged Property and perscual property related to the operation and
maintenance of the Mortgaged Property; (b) shall not/uperate any business other than the
management and operation of the Mortgaged Property; and (c) shal. 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 Instrumeit shall inure to, the
respective successors and assigns of Lender and Borrower. However, a Transfer nst 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.

(@)  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 o such Loan Servicer that is independent of the obligation of Borrower for the payment
of the Indebtsdness, (2) Borrower shall not be a third party beneficiary of any Servicing
Arrangement, and /3) no payment by the Loan Servicer under any Servicing Arrangement will
reduce the amounit ¢ ixe Indebtedness.

37. SEVERAPILITY; AMENDMENTS.

The invalidity or unenieiceability of any provision of this Instrument shall not affect the
validity or enforceability of any other provision, and all other provisions shall remain in full force
and effect. This Instrument contains t'ie ntire agreement among the parties as to the rights granted
and the obligations assumed in this Instramesit. This Instrument may not be amended or modified
except by a writing signed by the party against whom enforcement is sought.

38. CONSTRUCTION.

The captions and headings of the sections of this Listrument are for convenience only and
shall be disregarded in construing this Instrument. Any refiience in this Instrument to an "Exhibit"
or a "Section" shall, unless otherwise explicitly provided, be ccnstiued as referring, respectively, to
an Exhibit attached to this Instrument or to a Section of this Instrum=nt. All Exhibits attached to or
referred to in this Instrument are incorporated by reference into this Instcument. Any reference in
this Instrument to a statute or regulation shall be construed as referring (o that statute or regulation
as amended from time to time. Use of the singular in this Agreement incluces the plural and use of
the plural includes the singular. As used in this Instrument, the term "includir.e" raeans "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 teceives 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 fumnish 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 information in the application for the loan submitted to Lender (the "Loan
Application") an in all financial statements, rent rolls, reports, certificates and other documents
submitted in cordhiection with the Loan Application are complete and accurate in all material
respects. There has tesit o material adverse change in any fact or circumstance that would make
any such information incoraplete or inaccurate.

42. SUBROGATIUVN.

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

43. ACCELERATION; REMEDIES.

At any time during the existence of an Event of Default, Lender, at Lender’s option, may
declare all of the Indebtedness to be immediately due and payable without urther demand, and may
foreclose this Instrument by judicial proceeding and may invoke any othe: remedies permitted by
Illinois law or provided in this Instrument or in any other Loan Document. The Indebtedness shall
include, Lender shall be entitled to collect, and any decree which adjudicates the amonnt secured by
this Instrument shall include, all costs and expenses incurred in pursuing such remiedies, including
attorneys’ fees, costs of documentary evidence, abstracts and title reports, any of vhich 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 incurred 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 Illinois. 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
in 735 ILCS 5/15-1212. Borrower waives all rights of reinstatement under 735 ILCS 5/15-1602 to
the fullest extent permitted by Illinois law.

46. MAXIMUM AMOUNT OF INDEBTEDNESS.

Notwithstandrag any provision to the contrary in this Instrument, the Note or any other Loan
Document which pertts any additional sums to be advanced on or after the date of this Instrument,
whether as additional loans or for any payments authorized by this Instrument, the total amount of
the principal component of the Indebtedness shall not at any time exceed three hundred percent
(300%) of the original principai zmount of the Note set forth on the first page of this Instrument.

47. WAIVER OF TRIAL FY JURY.

BORROWER AND LENDER EACH (A) COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESPZCT TO ANY ISSUE ARISING OUT OF THIS
INSTRUMENT OR THE RELATIONSHIP EEYWEEN THE PARTIES AS BORROWER
AND LENDER THAT IS TRIABLE OF RIGKT RY A JURY AND (B) WAIVES ANY
RIGHT TO TRIAL BY JURY WITH RESPECT 75, SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN.T4E FUTURE. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS SEPARATELY( GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEFLY OF COMPETENT LEGAL
COUNSEL.

ATTACHED EXHIBITS. The following Exhibits are attached to thi; Instrument:

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

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 Il LIMITED
PARTNERSHIP, an Illinois limited partnership

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

By: ég/éf'/f/{/\

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

nad .

| HEREBY CERTIFY, that on this i day of QQL_Q‘, 2014, before me, the
undersigned Notary Public of said State, personally appeared Hipolito Roldan, who
acknowledged himself to be the President of North and Talman 111 Corporation, an 1llinois
corporation (“General Partner”), the general partner of North & Talman 11 Limited Partnership,
an [llinois limited partnership (*“Partnership”), known to me (or satisfactorily proven) to be the
person whose 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 Partnershin.

WITNESS roy hand and Notarial Seal.

?.Q.CK%J\MY\ 2\

Notary Pablic \

My Commission Expires:

X (4, 2514

OFFICIAL SEAL
PEGGY A. MEJIAS
Notacy Public - State o iinois
My Commission Expires Oct 16, 2014
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KEY PRINCIPAL IDENTIFICATION

Key Principal

Name:  Hispanic Housing Development Corporation, an Lllinois not-for-profit corporation

Address: 325 N. Wells Street, 8" Floor
T hicago, IL 60654

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Page 40

ILLINOIS
© 1997-2009 Fannie Mae




1412534082 Page: 47 of 79

UNOFFICIAL COPY

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 & IN BORDEN’S SUBDIVISION OF THE
WEST HALT OF THE SOUTHEAST QUARTER OF SECTION 36, TOWNSHIP 40 NORTH,
RANGE 13, FAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. (2.3, -4a T7-0>2

PARCEL 1B:

THE SOUTH 21,00 FEET OF-LG1 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 T5iWEST HALF OF THE SOUTHEAST QUARTER OF
SECTION 36, TOWNSHIP 40 NOR17i, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINGIS. |3 -%,(,-U 37 - 041D

PARCEL 1C:

THE SOUTH 18.50 FEET OF LOT 8 (EXCEPT THE EAST 104.00 FEET THEREOF) 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 SURDIVISION OF THE WEST
HALF OF THE SOUTHEAST QUARTER OF SECTION 3¢, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS. 3y -2, cun 71— 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 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. 12 -2y - RT- (9\7(

FANNTE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/03 Paged-I
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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.

(3-2-HLT-02D (2-3L-UHRTN-01 ]

PARCEL 4:

LOT 7 (EXCEPT THE NORTH 3.27 FEET THEREOF) AND LOT 8 (EXCEPT THE SOUTH
18.50 FEET THEREQF) IN €. BOETTCHER’S SUBDIVISION OF LOTS 8 AND 10 AND
THAT PART NGRA™L 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 **

12-2-2T1-03 |

Street Addresses:  2656-2658 W. Nortn 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 PageA-2

ILLINOIS
© 1997-2009 Fannie 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
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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 hereby,” to the beginning thereof.

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

“Eligible Yus#tution” means an institution whose (i) commercial paper, short-term debt
obligations or other stort~term deposits are rated at least “A-1” or the equivalent by each rating
agency approved by Lencer, if the deposits are to be held in the accouat for less than 30 days or
(ii) long-term senior unsecured-debt obligations are rated at least “A” or the equivalent by each
such rating agency, if the deposite‘are to be held in the account for more than 30 days.

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

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

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

3. The definition of “Hazardons Materials” in Section 1(g) is hereby modified to include,
without limitation, Mold.

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

(16) all escrow funds, reserves, deposits and accounts required to be
maintained by Borrower under the Loan Documents, including without
limitation, all funds required to be maintained pursuant to the Ccllateral
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 Morigaged

Property;

892314.11
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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 Borrower 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 fourch sentence of Section 2 of the Instrument is hereby deleted in its entirety and
replaced with the {ollowing:

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

6. Section 3(c) of the Instrumeit is hereby modified by adding “Except as expressly
permitted by the Loan Documents,” to th’ beginning thereof.

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

7. DEPOSITS FOR TAXES, INSURANCL AND OTHER CHARGES.

(a) Commencing on the first Scheduled Paymert Lafe and continuing on each
Scheduled Payment Date thereafter, Borrower shall deposit with-t.znder, 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 Mcrigaged Property, (2)
the premiums for fire and other hazard insurance, rent loss insurance and suck otk.er 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 reasoiably deems
necessary to protect the Mortgaged Property, to prevent the imposition of liens on the Iertgaged
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 in
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 “Ympositions.”
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 held 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 zdditional security for all of Borrower’s obligations under this Instrument and the
other Loan Documents. Any amounts deposited with Lender under this Section 7 may be
commingled witi 20y other funds held by Lender (provided that Lender shall maintain separate
sub-accounts for suel Imposition Deposits) and shall not operate to reduce the Indebtedness,
unless applied by Lender {or that purpose under Section 7(e).

(¢)  If Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Imposition 1*¢posits held by Lender. Lender shall have no obligation to pay
any Imposition to the extent it exceeds Imposition Deposits then held by Lender and Borrower
shall be solely responsible for payment of any such deficiency. Lender may pay an Imposition
according to any bill, statement or estivzee 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)  If at any time the amount of the Impositien Deposits held by Lender for payment
of a specific Imposition exceeds the amount reasonably cezined necessary by Lender, the excess
shall be credited against future installments of Imposition Dcposits. If at any time the amount of
the Imposition Deposits held by Lender for payment of a spicific- Imposition is less than the
amount reasonably estimated by Lender to be necessary, Borroyer shall pay to Lender the
amount of the deficiency within 15 days after notice from Lender, butir-any event, not less than
three (3) business days prior to the next installment of the applicable Imposition is due.

(6)  If an Event of Default has occurred and is continuing, Lender 102y apply any
Imposition Deposits, in any amounts and in any order as Lender determincs, 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
Loan 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
Replacement Kessrve Funds) and shall not operate to reduce the Indebtedness, unless applied by
Lender for that purpose under Section 8(1).

(b)  No ecarlier¢than the 6th month and no later than the 9th month of the year which
commences on the 10th aaniversary of the date hereof and each subsequent 10™ anniversary date
thereafter, a physical needs assessment shall be performed on the Mortgaged Property by an
engineer approved by Lender 4 tlic expense of Borrower, which expense may be paid of out of
the Replacement Reserve. If deternianed necessary by Lender, afier review of the physical needs
assessment, Borrower’s required Monfaly Deposits to the Replacement Reserve set forth above
shall be adjusted for the remaining term ©f 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 Replacements (defined below).

(¢)  Upon written request from Borrower 4nd eatisfaction of the requirements set forth
in this Section 8, Lender shall disburse to Borrower amicunts from the Replacement Reserve
necessary to reimburse Borrower for the approved costs 57 the those items identified in any
subsequent physical needs assessment performed pursuart to. Section 8(b) hereof (the
“Replacements”) in accordance with the following provisions:

(1) Lender shall not be obligated to make d'sbursements from the
Replacement Reserve to reimburse Borrower forihe costs of routine
maintenance to the Mortgaged Property or for coste which are to be
reimbursed from funds deposited with Lender pursuant t¢ 2.y Collateral
Agreement. In no event shall Lender be obligated to disburse 1unds from
the Replacement Reserve if a default or Event of Default exists aunder this
Instrument or any of the other Loan Documents.

(2)  Each request for disbursement from the Replacement Reserve shall be in a
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 jtems, (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 jurisdiction over the Mortgaged
Property. Each request for disbursement shall include copies of invoices
for all ifems 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
sequested. Borrower shall provide Lender evidence satisfactory to Lender
ip ite reasonable judgment, of completion.

If the cost of a Replacement exceeds $25,000.00 and the contractor
performing the Replacement requires periodic payments pursuant to the
terms of a wi'tten contract, Lender at its discretion may approve in writing
periodic paymerts for work performed under such contract. A request for
reimbursement from he Replacement Reserve may be made after
completion of a portion of the work under such contract, provided (i) such
contract requires payment upon completion of such portion of work, (ii)
the materials for which the request is made are on site at the Mortgaged
Property and are properly secuzsd-er have been installed in the Mortgaged
Property, (iii) all other conditions’y fhis Section 8 for disbursement have
been satisfied, (iv) funds remaining in the Replacement Reserve are, in
Lender’s judgment, sufficient to comple e such Replacement and the other
Replacements when required and (v) if<isquired by Lender, each
contractor or subcontractor receiving payments uader 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 {ns Peplacement
Reserve more frequently than once in any calendar month arid {except in
connection with the final disbursement) the total cost of all Replacements
in any request shail 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 8,
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, Borroveer shall assign any contract or subcontract to Lender. In the event Lender
determines in 1te-sole discretion that any Replacement is not being performed or completed in a
workmanlike or (irely manner, Lender shall have the option to withhold disbursement for such
unsatisfactory Repiacement, and may proceed under existing contracts or contract with third
parties to complete such Replacement and to apply the Replacement Reserve toward the labor
and materials necessary t3 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.

(¢)  If at any time during ihe term of the loan evidenced by the Note, Lender
determines that replacements not identifizd” in any subsequent physical needs assessment
performed pursuant to Section 8(b) hereof ar: advisable to keep the Mortgaged Property in good
order and repair and in a good marketable condi'ion, 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. Bérrower shall promptly commence making
such Additional Replacements in accordance with zit the requirements of the Security
Instrument. Reimbursement from the Replacement Reserva-ior such Additional Replacements
shall not be made umless Lender has determined to do so pursuait t¢ Section 8(c)(6).

§3) In order to facilitate Lender’s completion or making the Kzplacements pursuant to
Sections 8(d) and (¢) above, Lender is granted the right to enter onto the Mortgaged Property and
perform any and all work and labor necessary to complete or make i Replacements and
employ watchmen to protect the Mortgaged Property from damage. All sun's s expended by
Lender shall be deemed to have been advanced to Borrower and secured by this Listounent. For
this purpose Borrower constitutes and appoints Lender its true and lawful attomey-in-fact with
full power of substitution to complete or undertake the Replacements in the name of Boirower.
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; (iii) to employ such contractors, subcontractors, agents, architects and inspectors
as shall be required for such purposes; (iv) to pay, seftle 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 all 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. It 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.

(g)  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) Bomower shall permit Lender or Lender’s representatives  (including an
independent person’ zach as an engineer, architect, or inspector) or third parties making
Replacements pursuatt {0;this Section 8, to enter onto the Mortgaged Property during normal
business hours (subject to *ne rights of tenants under their leases) to inspect the progress of any
Replacements and all materials being used in connection therewith, to examine all plans and
shop drawings relating to suchReplacements which are or may be kept at the Mortgaged
Property, and to complete any Replacements made pursuant {0 this Section 8. Borrower agrees
to cause all contractors and subcontiaciors 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 pursuznt to.this Section 8.

(i)  Lender may, at Bomower's expeuss, inspect the Mortgaged Property in
connection with any Replacement prior to disbursing-funds from the Replacement Reserve.
Lender, at Borrower’s expense, also may require an instection by an appropriate independent
qualified professional selected by Lender and a copy-cfa certificate of completion by an
independent qualified professional acceptable to Lender pior'to the disbursement of any
amounts from the Replacement Reserve. Borrower shall pay Lendar a reasonable inspection fee
for each such inspection.

)  Borrower covenants and agrees that each of the Replacements and all materials,
equipment, fixtures, or any other item comprising a part of any Replactment shall be
constructed, installed or completed, as applicable, free and clear of all mechanic’s. waterialman’s
or other liens (except for those liens existing on the date of this Instrument which have been
approved in writing by Lender). Prior to each disbursement from the Replacemert Reserve,
Lender may require Borrower to provide Lender with a search of title to the Mortgaged Property
effective to the date of the release, which search shows that no mechanic’s or materjialmen’s liens
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 contractor, 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 current 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 governmentai 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.

) Upon the occurrence of an Event of Default, Borrower shall immediately lose all
of its rights to receive disbursements from the Replacement Reserve unless and until the earlier
of (1) a cure of the Event of Default to Lender’s reasonable satisfaction occurring prior to the
exercise by Lender of its {emedies under the Loan Documents, or (ii) all amounts secured by this
Instrument have been paid ind the lien of this Instrument has been released by Lender. Upon
any such Event of Default, Lerder may in its sole and absolute discretion, use the Replacement
Reserve (or any portion thereol) 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 preraium applicable to such full or partial prepayment (as
applicable); provided, however, that such_=pplication of funds shall not cure or be deemed to
cure any default or Event of Default; (ii) re’mbnrsement of Lender for all losses and expenses
(inclnding, without limitation, reasonable legal iees) suffered or incurred by Lender as a result of
such default or Event of Default; (iii) completion ¢f ta2 Replacement as provided in this Section
8, or for any other repair or replacement to the Muripuged Property; or (iv) payment of any
amount expended in exercising (and exercise) all rights a4 remedies available to Lender at law
or in equity or under this Instrument or under any of the oth<i"Loan Documents.

(m)  Nothing in this Instrument shall obligate Lender to‘agnly all or any portion of the
Replacement Reserve on account of any default or Event of Default by Borrower or to
repayment of the indebtedness secured by this Instrument or in any speci.ic order of priority.

(m)  The insufficiency of any balance in the Replacement Reserve shei! not abrogate
the Borrower’s agreement to fulfill all preservation and maintenance covenanis'in the Loan
Documents. In the event that the balance of the Replacement Reserve is less than the current
estimated cost to make the Replacements required by the Lender, Borrower shall deposit 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.

(q)  £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 Repiazement Reserve, the amount of the Monthly Deposits and the likely repairs
and replacements required by the Mortgaged Property and the related contingencies which may
arise during the remainig term of the loan evidenced by the Note. Based upon that review,
Lender may require an additiora! deposit to the Replacement Reserve, and/or an increase in the
amount of the Monthly Deposis 1o the Replacement Reserve as a condition to Lender’s consent
to such Transfer. In all events, the (ransferee shall be required to assume Borrower’s duties and
obligations under this Section 8.

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

(b)  Borrower shall furnish to Lender all oz flie following:

(1)  within 120 days after the end of eackiiscal year of Borrower, a statement
of income and expenses for Borrower’s ‘operation of the Mortgaged
Property for that fiscal year, a statement ol changes in cash flows of
Borrower relating to the Mortgaged Property for ikat fiscal year, a balance
sheet showing all assets and liabilities of Borrower relating to the
Mortgaged Property as of the end of that fiscal yeur 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 & 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;

(5} upon Lender’s request, a monthly property management report for the
Mortgaged Property, showing the number of inquiries made and rental
applications received from tenants or prospective tenants and deposits
ieceived from tenants and any other information requested by Lender; and

(6)  within 95 davs after the end of each fiscal year of Borrower, and at any
other time upon Lender’s request, Borrower shall furnish Lender a
certification 3s to continuing program compliance in accordance with
Section 42 of the Internal Revenue Code of 1986 and/or other applicable
affordable housing_compliance requirements to the extent any grants
and/or tax credits aze ir. place for Borrower and/or the Mortgaged

Property.

(c)  Each of the statements, schedules and.zeports 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 suck 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 therect; The period of time it existed
and the action then being taken to remedy same, and (2) in such forr: aud 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 followiiig:

(3) *he existence or alleged existence of any Prohibited Activity or Condition
{ex(cent for (i) any Prohibited Activity or Conditions caused by Lender or its
agents zfter the date the date Lender has taken title to, or possession of, the
Mortgagd Property, and (ii) any claim arising from the gross negligence or
willfu! miszonduct of any indemnified party);

(4)  the presence or @llged presence of Hazardous Materials on or under the
Mortgaged Properly (except for any Hazardous Materials taken onto the
Property by Lender or 'ts agents after the date the date Lender has taken title
to, or possession of, the Morigaged Property) or any property of Borrower
that is adjacent to the Mortgage Property; and

(5)  the actual or alleged violation of =iy Hazardous Materials Law (except for
the violation of any Hazardous Mateiidls Jaw by Lender or its agents after
the date the date Lender has taken title t0, ot nossession of, the Mortgaged

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

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

(2)  Borrower shall obtain and maintain, or cause to be maintained, instzance 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 “ful} insurable value™ to
mean the actual replacement cost of the Improvements and personal property (without taking

11
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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™);

(ii)  Liability Insurance. Commercial general Lability 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 geheval aggregate limit and coverage under umbrella or excess liability Policies must
be at least (A) 51,000,000 total coverage for 1 to 3 story buildings, (B) $5,000,000 total coverage
for 4 to 10 story biildings, (C) $10,000,000 total coverage for 11 to 20 story buildings and (D)
$25,000,000 total cuverage for buildings with greater than 20 stories. If Borrower has a multi-
location policy or loan, sucls total coverages must be maintained on a per location basis;

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

(iv) Business Interrupticr. Business interruption- and/or loss of “rental
income” insurance in an amount sufficient to 2void 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 indemnity endorsement which provides that after the
physical loss to the Improvements and the Personaity 'ias been repaired, the continued loss of
income will be insured for an additional three (3) mouflis or until such income returns to the
same level it was prior to the loss, whichever first occuss, and-notwithstanding that the policy
may expire prior to the end of such period. The term “rental incorr<” 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 other zinounts to be received by
Borrower from third parties which are the legal obligation of the tenauts, reduced to the extent
such amounts would not be received because of operating expenses not incurrsd during a period
of non-occupancy of that portion of the Mortgaged Property then not being occuried;

(v)  Boiler and Machinery Insurance. Broad form boiler and inachmery
insurance (without exclusion for explosion) covering HVAC equipment, or boiler-or 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

12
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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;

(vii) Builder’s Risk Insurance. 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 cesapleted value form (1) on a non-reporting basis, (2) against all risks insured
against pursuant'to paragraph (i) above, (3) including permission to occupy the Mortgaged
Property, and (4) vith 2n agreed amount endorsement waiving co-insurance provisions; and

(vii) Other/ Insurance. Such other insurance with respect to Borrower or the
Mortgaged Property or on anyenlacements or substitutions or additions or increased coverage
limits as may from time to tim¢ be required by Lender against other insurable hazards or
casualties which at the time are con'moualy insured against in the case of Borrower’s operations
or property similarly situated, including, without limitation, hired and non-owned vehicle,
employee dishonesty (if Borrower has employees on site), sinkhole, mine subsidence, wind,
earthquake and environmental insurance, due regard being given to the height and type of
buildings, their construction, location, use and occupancy.

()  All insurance provided for in subsectioi {2} shall be for a term of not less than one
(1) year and obtained under valid and enforceable policies {the “Policies” or in the singular, the
“Policy™), and shall be issued by one or more other domesiic 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 A.M. Best if the loan evidenced by the Notz is under $20,000,000 and
“AA” by S&P or “A-IX” by A.M. 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 exchusion for Mold (to the extent such coverage is available at comgnersially reasonable
rates, as determined by Lender). All insurers providing insurance required Ly this Instrument
shall be authorized and admitted to issue insurance in the state in which the Mortgaged Property
is located. The Policy referred to in subsection (a)(ii) above shall name Lender as ai additional
insured and the Policies referred to in subsection (2)(i), (iv), (v), (vi) and (vii), and as appiicable
(viii), above shall provide that all proceeds be payable to Lender. The Policies referred to in
subsections (a)(i), (v), (vi) and (vii) shall also contain: (i) a standard “non-contributory
mortgagee” endorsement or its equivalent relating, infer 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 (iii} 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

13
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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 named 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 thereof 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 sole cost and expense.

(¢)  [intcrtionally Omitted.]
(d)  [Intentiopaily Omitted.]

(g)  Lender shall notexercise its option to apply insurance proceeds to the payment of
the Indebtedness if all of the foiizwing conditions are met: (1) no Event of Default (or any event
which, with the giving of notice o the passage of time, or both, would constitute an Event of
Default) has occurred and is continuirg; (2) less than 50% of the total floor area of the
Improvements has been damaged or dest-oy ed; (3) Lender determines, in its discretion, that there
will be sufficient funds to complete the R>storation; (4) Lender shail be satisfied that, upon
completion of Restoration, the net cash flow of the Mortgaged Property will be restored to a
level sufficient in Lender’s sole judgment to covir 4/l carrying costs and operating expenses of
the Mortgaged Property, including without limitatior, debt service on the Note at a coverage
ratio (after deducting all reserves required by Lender fro:p it operating income) of at least equal
to the greater of (A) the coverage ratio existing on the Conversion Date, as that term is defined in
that certain Delivery Assurance Note given by Borrower as ¢f thz date of this Instrument, and
(B) the coverage atio on the date of casualty or condemnation; cud all required reserves; (5)
Lender determines, in its discretion, that the rental income from the i jortgaged Property after
completion of the Restoration will be sufficient to meet all operating cosfs and other expenses,
Tmposition Deposits, deposits to reserves and loan repayment obligadons. relating to the
Mortgaged Property and the Mortgaged Property will be in compliance with all “pplicable laws;
(6) Lender determines, in its discretion, that the Restoration will be completed before the earlier
of (A) one year before the maturity date of the Note or (B) one year after the date o1 the loss or
casualty; and (7) upon Lender’s request, Borrower provides Lender evidence of the cvailability
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)  a Transfer 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:

14
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(A) the removal of North and Talman III Corporation, an Illinois
corporation, as general partner of Borrower (“Borrower General
Pariner”) 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
Dyicipal and such individual or entity is substituted as Key Principal
uncer this Instrument at the time of such Transfer, and Borrower shall pay
all of Lender’s expenses in connection therewith;

provided that (1) Borrower must provide Lender with advance written
notice of the ideuti’y of any entity replacing the Borrower General Partner
and (2) upon request oy Lender from time to time, Borrower will provide
Lender with the names of all owners of interests in Borrower, whether
such interests are owned (lirectly or indirectly.

(9)  The transfer by the Borrower's investor Limited Partner of 100% of its
limited partner interest in the Beirower to an entity that is owned and
controlled by, or is under commen control with, the Investor Limited
Partner, (the “Related Equity Investor”) piovided that (A) Lender has .
received prior written notice of the tredsitr, together with (1) the
documents transferring the Investor Limited Partner’s limited partner
interest in the Borrower to the Related Equity Investor, and (2) the
organizational documents of the transferee Related Equity Investor, (B) at
the time of the proposed transfer, no Event of Default shall have occurred
and be continuing, and (C) and a 1% transfer fee will not becharged; and

(10) The Transfer of any limited partnership or non-managing favestor
membership interest in the Investor Limited Partner or the Related Equity
Investor, 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
connection 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 Saure to timely deliver the financial reports and information required by
Section 14 hereof, whick ceatinues for a period of 10 days after notice of such failure by Lender to
Borrower.

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

In addition, in the event any further docun.eniaiion or information is (a) required by any Investor (as
defined herein), in order to enable Lender t sell the loan evidenced by the Note to Investor or
comply with the requirements of Investor, or (b} deemed necessary or appropriate by Lender in the
exercise of its rights to correct patent mistakes the Loan Documents, materials relating to
mortgagee’s land title insurance or the funding of th¢ 1on evidenced by the Note, Borrower shall
provide, or cause to be provided to Lender and/or Investor; at Borrower’s cost and expense, such
documentation or information. Borrower shall execute and cjiver to Lender and/or Investor such
documentation, including but not limited to any amendments, cOrrections, deletions or additions to
the Note, this Instrument and the other Loan Documents as is resuired by Lender or Investor;
provided, however, that Borrower shall not be required to do anytiiisg {hat has the effect of (a)
changing the essential economic terms of the Ioan evidenced by the Note, or (b) imposing greater
personal Liability under the Loan Documents. In the event Borrower is requested fo: (a) furnish any
documentation or information; (b) execute and deliver any documentation; (c) correct or amend any
documents previously executed; or (d) perform any acts, as provided herein, and DBoeitewer fails to
do so such that Investor refuses to purchase the loan evidenced by the Note, oi 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.

9.  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 its
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 Property,
including finaneial statements, whether furnished by Borrower, Key Principal, or otherwise, as
Iender determinés necessary or desirable. Borrower irrevocably waives any and all rights it may
have under applicable laws to prohibit such disclosure, including but not limited to-any right of
privacy. Borrowes agrses to cooperate with Lender in connection with any transfer made or any
Participation and/or Secniities created pursuant to this Section, including, without limitation, (1)
the delivery of an estoppel certificate with respect to the loan evidenced by the Note and such
other documents as may be rcasonably requested by Lender, (i) amending or causing the
amendment of (x) this Instrument and the other Loan Documents, or executing such additional
documents, instruments and agréements, which do not materially increase Borrower’s
obligations hereunder or thereunder o impose material adverse tax consequences upon
Borrower, and (y) Borrower’s organizatior.a! documents to comply with rating agency criteria
regarding special purpose entity provisions, and_(iii) promptly and reasonably providing such
information as may be requested in connectidn with the preparation of a private placement
memorandum, prospectus or a registration statemzp? 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 to Leider furnishing, to such Investors or
such prospective Investors or any rating agency any..~ud all information concerning the
Mortgaged Property, the Leases, the financial condition of Bdrrower, Key Principal as may be
requested by Lender, any Investor or any prospective Investor or<ating agency in connection
with any sale or transfer of the loan evidenced by the Note or any Particizations or Securities.

20.  Section 40 of the Instrument is hereby deleted in its entirety aud 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 Teasonably 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 or 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 acknov/iedges 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-<onsent 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 Lerder, including without limitation, any rating agency fees,
if the loan evidenced by the Note has heen securitized, irrespective of whether the matter is
approved, denied or withdrawn. Any amonots payable by Borrower hereunder, shall be deemed
a part of the Indebtedness, shall be secured 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 deriand 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 payzile, under the Loan Documents, or in
enforcing its rights hereunder with respect to the Mortgagcd Property, whether or not any legal
proceeding is commenced hereunder or thereunder, together viith interest thereon at the default
rate set forth in the Note from the date paid or incurred by Lend<r antil such expenses are paid
by Borrower.

49. INDEMNIFICATION.

Borrower shall, at its sole cost and expense, protect, defend, indemnify, ze!vase and hold
harmless Lender, its successors and assigns, any owner or prior owner or holder of tiie Note, any
servicer of the Indebtedness, any receiver or other fiduciary appointed in a foreclosu'e 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 loan 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
(including 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, nonuse 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; (c) 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 willful 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 shzil defend such party (if requested by any such party, in the name of such party) by
attorneys and otiier professionals approved by such party. Notwithstanding the foregoing, any
party indemnified Lereunder may, in its sole and absolute discretion, engage its own attorneys
and other professioazisto defend or assist them, and, at its option, its attorneys shall control the
resolution of any claim or.proceeding. Upon demand, Borrower shall pay or, in the sole and
absolute discretion of such party, reimburse, such party for the payment of reasonable fees and
disbursements of attomeys, «<ngineers, environmental consultants, laboratories and other
professionals in conmection theréwith. . Notwithstanding the foregoing, this Section is not
intended to create any recourse liatility 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 representations ‘or warranties made by Borrower in this
Instrument, Borrower hereby represents and warrants £ Lender as follows:

()  The execution, delivery and performance of i€ obligations imposed on Borrower
under the Loan Documents will not cause Borrower to be in d:faulf 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 Note, and all of the following
items regarding the Mortgaged Property which have become due and payatle have been paid or,
with the approval of Lender, an escrow fund sufficient to pay them has been est-iblished: taxes;
government assessments; insurance premiums; water, sewer and municipal charges; leasehold
payments; ground rents; and any other charges affecting the Mortgaged Property.

(c)  All improvements to the Mortgaged Property and the use of the Mortgaged
Property comply with alt 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
Jocated or in any court located in the United States.

(f)  No part of the Mortgaged Property has been taken in condemnation or other like
proceeding, <l01 is any proceeding pending, threatened or known to be contemplated for the
partial or total condemnation or taking of the Mortgaged Property.

(g)  Extepidor the Permitted Exceptions and as otherwise expressly permitted by the
Loan Documents or oibeiwise approved by Lender in writing, no part of the Mortgaged Property
is, or will become, subject i0-a second mortgage, deed of trust or other type of subordinate lien,
and Borrower is not and wili 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 the policy of title insurance to be issued in connection
with the loan evidenced by the Note, there are no mechanics’, laborers® or materialmen’s liens or
claims outstanding for work, labor or materialt affecting the Mortgaged Property, whether prior
to, equal with or subordinate to the lien of this Insirupent.

(i)  No person, party, firm or corporation 425 (2) any possessory interest in the
Mortgaged Property or right to occupy the same except wr.der and pursuant to the provisions of
existing leases by and between tenant and Borrower, the matenal terms of all such leases having
been previously disclosed to Lender, or (b) an option to purchasc tue Mortgaged Property or an
interest therein, except for the purchase option in favor of the Bomrower’s general partner as
expressly provided in Section 8.14 of the Borrower’s amended and restated limited partnership
agreement dated as of December 1, 2011 (the “Partnership Agreement”) aud of the right of first
refusal in favor of Hispanic Housing Development Corporation, an Ill'nois_not-for-profit
corporation, as expressly provided in Section 8.15 of the Borrower’s Partnersny Agreement,
provided that any such option and right of first refusal shall be expressly subo(dinated in all
respects to the lien of this Instrument, including any restrictions on transfers herein 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 operaie any
business other than the management and operation of the Mortgaged Property. Borrower’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 Borrowet’s
knowledge, there are not presently pending any special assessments against the Mortgaged
Property or any part thereof.

§)] As of the date of the recording of this Mortgage with the Recorder of Cook
County, llinois, 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 int or parcels for the Mortgaged Property. The Mortgaged Property is served by
all utilities required for the current use thereof and has access to public roads. All existing
material Improvements lie within the boundaries of the Land.

(m) No maicrial adverse change in the financial condition of Borrower, any general
partner of Borrower (if Eoirewer 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 betwsen the respective dates of the financial statements which were
furnished to Lender relating to such entizies or persons and the date hereof.

(m) The financial statements o Borrower, any general partner of Borrower (if
Borrower is a partnership), any managing mzmber (if Borrower is a limited liability company),
and any Key Principal furnished to Lender pridr to the date of this Instrument, reflect in each
case a positive net worth as of the date thereof.

(0)  Borrower is not presently insolvent, and tie joan evidenced by the Note will not
render Borrower insolvent. As used herein, the term “insolvent” means that the sum total of all
of an entity’s liabilities (whether secured or unsecured, contngent or fixed, or liquidated or
unliquidated) is in excess of the value of all such entity’s non-exeoj assets, 1.e., all of the assets
of the entity 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 other assets, not only to
adequately maintain the Mortgaged Property, but also to pay all of Borrower’s outsitanding 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, goverrmental and otherwise, and full power and authority to own, operate and lease
the Mortgaged Froperty. Borrower has full power, authority and legal right to execute, deliver
and perform its obigsfions under the Loan Documents.

(ty  There is wo action, suit or proceeding, judicial, administrative or otherwise
(including any condemnation <r similar proceeding), pending or, to the best of Borrower’s
knowledge, threatened or conteinplated 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 ror tiie Mortgaged Property delivered to and approved
by Lender in connection with the closing of the lnan evidenced by the Note was true and correct
in all material respects as of the date thereof.

51. ADDITIONAL COVENANTS.

Without limiting any other covenant or agreemciat of Borrower contained in this
Instrument, Borrower hereby covenants and agrees with Lender as 1ollows:

(a)  Borrower shall comply with Section 42 of the Internal Xevenue Code of 1986
and/or other applicable affordable housing compliance requirements to the extent any grants
and/or tax credits are in place for Borrower and/or the Mortgaged Property.

(b)  Borrower shall use the proceeds of the Indebtedness to purchase, aevelop or
redevelop the Mortgaged Property or refinance or recapitalize any existing financing 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 Jots 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 héreby notifies Borrower that pursuant to the requirements of the USA Patriot Act
(Title III of Pub.(T. 107-56 (signed into law October 26, 2001)) (the “Act”), Lender is required
to obtain, verify axd zesard information that identifies Borrower, which information includes the
name and address of Borbwer and other information that will allow Lender to identify Borrower
in accordance with the Act.

54, ERISA AND PKCHIBITED TRANSACTIONS.

As of the date hereof and throvgbout the term of the Loan: (a) Borrower is not and will
not be (i) an “employee benefit plan,” as delined in Section 3(3) of ERISA, (ii) a “governmental
plan” within the meaning of Section 3(32) of ERISA, or (iii) a “plan” within the meaning of
Section 4975(e) of the Code; (b) the assets of Borrower do not and will not constitute “plan
assets” within the meaning of the United States Deyartment of Labor Regulations set forth in
Section 2510.3-101 of Title 29 of the Code of Fedeie! Pagulations; (c) transactions by or with
Borrower are not and will not be subject to state statu(es. applicable to Borrower regulating
investments of fiduciaries with respect to governmental plaus; and (d) Borrower will not engage
in any transaction that would cause any Obligation or any acticn teken or to be taken hereunder
(or the exercise by Lender of any of its rights under the Mortgage or any of the other Loan
Documents) o be a non-exempt (under a statutory or administrative ciass exemption) prohibited
transaction under ERISA or Section 4975 of the Code. Borrower agrues to deliver to Lender
such certifications or other evidence of compliance with the provisions of ihis 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
Loan 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 Docurént shall be in writing and, unless otherwise specifically provided in such other
Loan Documers shall be deemed sufficiently given or furnished if delivered by personal
delivery, by nationally recognized overnight courier service or by certified United States mail,
postage prepaid, addiecsed to the party to whom directed at the applicable address set forth
below (unless changed 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, in the pase of courier or mail, as of the date of first attempted delivery at
the address and in the manner provided herein, or, in the case of facsimile, upon receipt;
provided that service of a Notice re: (uired by any applicable statute shall be considered complete
when the requirements of that statute” ave met. Notwithstanding the foregoing, no notice of
change of address shall be effective excepf upon actual receipt. This Section shall not be
construed in any way to affect or impair any waiver of notice or demand provided in this
Agreement or in any other Loan Document or 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: with a £opy to:

North & Talman I Limited Partnership Applegate & [Thome-Thomsen
325 N Wells Street, Suite 800 626 W. Jackson Z:ivd.
Chicago, Illinois 60654 Suite 400 »
Attention: Mark Kruse Chicago, [llinois 60601
Facsimile: 312-602-6530 Attention: William Skal.tzky

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 ¢/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
Facsimile: 206/585-8404 100 North Tryon Street
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: MQ1-076-03-06
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. PERM/TTED SUCCESSORS AND ASSIGNS.

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

(b)  Borrower agrees not to transier, assign, pledge or hypothecate any right or interest
in any payment or advance due pursuant to this Agreement, or any of the other benefits of this
Agreement, without the prior written consent of Linder, which consent may be withheld by
Lender in its sole and absolute discretion. ~Aay such transfer, assignment, pledge or
hypothecation made or attempted by Borrower without tiie arior written consent of Lender shall
be void and of no effect. No consent by Lender to an assigrmient shall be deemed to be a waiver
of the requirement of prior written consent by Lender with respect to each and every further
assignment and as a condition precedent to the effectiveness of such-assignment.

59, INVESTOR LIMITED PARTNER.

()  Borrower acknowledges and agrees that Lender may, in Lendr’s sole discretion,
provide the Investor Limited Partner with any notices required to be deliverzd tc Borrower
hereunder and that Lender may from time to time, in Lender’s sole discretion, connmunicate
directly with the Investor Limited Partner with regard to the loan evidenced by the(Note, 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
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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.

(¢)  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 Partnzi(s).

(d)  Borower shall provide Lender prior written notice of any transfer of a direct or
indirect interest in Horcower.

(e)  Notwithsianding anything to the contrary contained herein or in any other Loan
Document, Lender agrees-iat it shall not complete a foreclosure sale of the Property or record a
deed-in-lieu of foreclosure with sexpect to the Property (each, a “Foreclosure Remedy”) unless
and until Investor Limited Partner las 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 ias f2iled, within such thirty (30) day period, to cure such
Event(s) of Default and/or defaults; provided. 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 acceleraiioi of the Note (subject to any de-acceleration
provisions specifically set forth in the Loan Diecuments, commencement and pursuit of
foreclosure (but not completion of the foreclosure sale), au guaranty (subject to any notice and
cure provisions contained therein), and/or any other Loaa Decument. The timely cure of any
such Event(s) of Default and/or defaults by Investor Limited Pa:mer shall be accepted by Lender
to the same extent as if such cure was caused or performed by ihe Rorrower. During such cure
period, Lender shall also be entitled to interest at the Default Rate ac pravided in Section 8 of the
Note and to late charges as provided in Section 7 of the Note. I ike event Lender has
accelerated the Note and the Investor Limited Partner cures all Events of Default giving rise to
such acceleration within the thirty (30) day cure period described above, such cure shall have the
effect of de-accelerating the Note; provided, however, that such de-acceleration siall not waive
or limit any of Lender’s rights to accelerate the Note or exercise any other remedicsunder the
T oan Documents as to any future or continuing Events of Default. It is the express nitoni of the
parties hereunder that Lender shall have the right to pursue all rights and remedies except
completion of a Foreclosure Remedy without Lability 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 to 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.

2. Phase | Environmental Site Assessment by Benchmark Environmental Services, Ltd.
dated November 15, 2011.

3. Phas= i Subsurface Investigation by Benchmark Environmental Services, [.td. dated
Septeinber19, 201 1.

4. Asbestos Renovation and Lead-Based Paint Inspection by Benchmark Environmental
Services, Ltd. dated August 11, 2011

5. Updated All Appropriate Inquiry Phase 1 Environmental Site Assessment (Project No.
11402) by Benchmark Environmental Services, Ltd. dated November 16, 2011.

6. The following documents evidencing the proper removal and disposal of the above
ground storage tank previously loceted on the Property in accordance with applicable
Laws: (i) the Above Ground Tank Reroval Permit issued by the City of Chicago, (ii)
uniform Hazardous Waste Manifest No (057 52104-JJK 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 Illinois (“THDA”).

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

3. Regulatory Agreement dated as of December 22, 2011 between the Chicago Low-Income

Housing Tivst Fund, an [llinois not-for-profit corporation (“CLIHTF™), and Borrower

4. North & Talmar " Limited Partnership Redevelopment Agreement dated as of December
22, 2011 (the “1IF_RDA”) by and among the City of Chicago, an Illinois municipal
corporation (the “City™), Borrower, Hispanic Housing NT III, LLC, an [llinois limited
liability company (“HH/NT 111}, and Hispanic Housing Development Corporation, an
Illinois not-for-profit corparation (“HHDC”).

5. Junior Mortgage, Security Agreeinea? and Financing Statement (the “CLIHTF Mortgage”)
by the Partnership in favor of CLI{I[F, nrovided that such junior mortgage is expressly
subordinated to the lien of this Mortgage.

6. Junior Mortgage, Assignment of Rents and Gecirity Agreement dated as of December 22,
2011 (the “TIF Mortgage™), from Borrower in favo:'of HH NT 111, to secure a note dated as
of December 22, 2011 from Borrower to HH NT Tl in the principal sum of Two Million
Three Hundred Fifty-Eight Thousand Four Hundred Ninety-Six and No/100 Dollars
($2,358,496.00), provided that such junior mortgage is exriessly subordinated to the lien
of this Mortgage

7. Junior Mortgage, Assignment of Rents and Security Agreement da‘ed as of December 22,
2011 (the “SF Mortgage”), from Borrower in favor of HHDC, to secure # purchase money
note dated as of December 22, 2011 from Borrower to HHDC in the priacipal 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 this Mortgage.

8. Junior Mortgage, Assignment of Rents and Security Agreement dated as of December 22,
2011 (the “Sponsor Mortgage™), from Botrower in favor of HHDC, to 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
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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 111 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 Miojtgage and Sponsor Mortgage are subordinated to the BofA Mortgage, among
other pruvisions,
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