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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT, WHICH, FOR AS LONG AS THE LOAN IS INSURED OR
HELD BY HUD, SHALL BE DEEMED TO BE THE MORTGAGE AS DEFINED BY
PROGRAM OBLIGATIONS (“Security Instrument”), is made as of the 1% day of April,
2017, between RIDGE/DEVON LLC, a limited liability company organized and existing
under the laws of lllinois, whose address is c/o Marc Realty LLC, 55 E. Jackson
Boulevard;  Suite 500, Chicago, lllinois 60604, as grantor, trustor and borrower
(Barrower), io-the benefit of CAMBRIDGE REALTY CAPITAL LTD. OF ILLINOIS, as
Lender (Lendei}; 2 corporation organized and existing under the laws of lllinois, whose
address is 125 S. \vacker Drive, Suite 1800A, Chicago, lllinois 60606.

Borrower, in corsideration of the Indebtedness and the security interest created
by this Security Instrument, ivevocably mortgages, grants, conveys and assigns to
Lender and lLenders successuis and assigns, with power of sale, the Mortgaged
Propenty, including the Land located in Cook County, State of lllinois and described in
Exhibit A attached to this Security instrument, to have and to hold the Mortgaged
Propenty unto Lender and Lender’s suziessors and assigns.

THIS SECURITY INSTRUMENT IS £A=CUTED TO SECURE TO LENDER the
repayment of the Indebtedness evidenced by o rower's Note payable to Lender dated
as of the date of this Security Instrument, and maturiag on May 1, 2052, in the principal
amount of SIX MILLION THREE HUNDRED TeM-THOUSAND AND NO/100THS
DOLLARS ($6,310,000.00) (“Loan”), and all renewals, extznsions and modifications of
the Indebtedness, and the performance of the covenants.and agreements of Borrower
contained in this Security Instrument and the Note.

Borrower represents and warrants that Borrower is lawfully seized of the
Mortgaged Property and has the right, power and authority to mortgage, arant, convey
and assign the Mortgaged Property, and that the Mortgaged Propenty is‘uni2ncumbered
except for easements and restrictions listed in a schedule of exceptions to‘coverage in
any title insurance policy issued to Lender contemporaneously with the exectiion and
recordation of this Security Instrument and insuring Lender's interest in the Mortgaged
Property. Borrower covenants that Borrower shall warrant and defend generally such
title to the Mortgaged Property against all claims and demands, subject to said
easements and restrictions.

Covenants. Borrower and Lender covenant and agree as follows:

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)
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1. DEFINITIONS. The definition of any capitalized term or word used herein can be
found in this Security Instrument, and then if not found in this Security Instrument, then
found in the Regulatory Agreement between Borrower and HUD, and/or in the Note.
The following terms, when used in this Security Instrument (including when used in the
above recitals), shall have the following meanings:

(@) “Borrower” means all entities identified as “Borrower’ in the first
paragraph of this Security Instrument, together with any successors and assigns (jointly
and severally). Borrower shall include any entity taking title to the Mortgaged Property
whether or not such entity assumes the Note. Whenever the term “Borrower” is used
herein, the'same shall be deemed to include the obligor of the debt secured by the
Security Instrument, and so long as the Note is insured or held by HUD shall also be
deemed to be the-mortgagor as defined by Program QObligations.

(b)  “Buildiag: Loan Agreement” means the HUD-approved form of the
agreement between Bowower and Lender setting forth the terms and conditions for a
construction loan.

(c) “Business Day” s defined in Section 31.
(d)  “Claim” is defined in Seriton 48(m).

(e) “Collateral Agreement” rizans any separate agreement between
Borrower and Lender for the purpose of establishing replacement reserves for the
Mortgaged Property, establishing an account ¢ zssure the completion of repairs or
Improvements specified in that agreement, or aiy other agreement or agreements
between Borrower and Lender which provide for the establishment of any other fund,
reserve or account including but not limited to those reser/es and escrows required by
HUD.

(f) “Contract of Insurance” is defined in 24 C.F.R. Part 207, Subpart B.

(9) “Environmental Inspections” is defined in Section 48(h).

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

(i) “Fixtures” means all property or goods that become so related or attached to
the Land or the Improvements that an interest arises in them under real property law,
whether acquired now or in the future, excluding ali tenant owned goods and propenrty,

and including but not limited to: machinery, equipment, engines, boilers, incinerators,
installed building materials; systems and equipment for the purpose of supplying or

Previous editions are obsolete HUD MF Security instrument HUD-94000M {06/14)
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distributing heating, cooling, electricity, gas, water, air, or light; antennas, cable, wiring
and conduits used in connection with radio, television, computers, security, fire
prevention, or fire detection or otherwise used to carry electronic signals; telephone
systems and equipment; elevators and related machinery and equipment; fire detection,
prevention and extinguishing systems and apparatus; security and access control
systems and apparatus; plumbing systems; water heaters, ranges, stoves, microwave
ovens, refrigerators, dishwashers, garbage disposals, washers, dryers and other
appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens,
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and
wall coverings; fences, trees and plants; swimming pools; playground and exercise
equipmentard classroom furnishings and equipment. -

1) “Grzvernmental Authority” means any board, commission, department
or body of any muqicipal, county, state, tribal or federal governmental unit, including
any U.S. territorial -gcvernment, and any public or quasi-public authority, or any
subdivision of any of ‘tem, that has or acquires jurisdiction over the Mortgaged
Property, including the use; cparation or improvement of the Mortgaged Property.

(K) “HUD” means the llnited States Department of Housing and Urban
Development acting by and through the Secretary in the capacity as insurer or holder of
the Loan under the authority of the Nat*enal Housing Act, as amended, the Department
of Housing and Urban Development Act, as amended, or any other federal law or
regulation pertaining to the Loan or the Mortgaged Property.

{) “Impositions” and “Imposition Dcprusits” are defined in Section 8(a).

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

(n)  “Indebtedness” means the principal, interest on, and all other amounts
due at any time under the Note, this Security Instrument, and any othar Loan Document
including prepayment premiums, late charges, default interest, and idvances as
provided in Section 13 to protect the security of this Security Instrument.

(0) “Indemnitees” is defined in Section 48(k).

(p)  “Land” means the estate in realty described in Exhibit A.

() “Leases” means all present and future leases, subleases, licenses,
concessions or grants or other possessory interests now or hereafter in force, whether

Previous editions are obsolete HUD MF Security Instrument - HUD-94000M (06/14)
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. oral or written, covering or affecting the Mortgaged Property, or any portion of the
Mortgaged Property (including but not limited to proprietary leases, non-residential
leases or occupancy agreements if Borrower is a cooperative housing corporation), and
all modifications, extensions or renewals. (Ground leases that create a leasehold
interest in the Land and where the Borrower’s leasehold is security for the Loan are not
included in this definition.)

(r) “Lender” means the entity identified as “Lender” in the first paragraph of
this Security Instrument, or any subsequent holder of the Note, and whenever the term
“Lender’ is used herein, the same shall be deemed to include the obligee, or the
beneficiary of this Security Instrument, and so long as the Loan is insured or held by
HUD, shall a!sc.be deemed to be the mortigagee as defined by Program Obligations.

(s)  “Lier s defined in Section 17.

(1) “Loan” 1s/2efined in the opening paragraphs of this Security Instrument.

(u)  “Loan Applicatior:” is defined in Section 41.

(v) “Loan Documents” maeans the Note, this Security Instrument, the
Regulatory Agreement and all other agicements, instruments and documents which are
now existing or are in the future requiren by, delivered to and/or assigned to Lender

and/or HUD in connection with or related to the Loan, as such documents may be
amended from time to time.

(w) “Mortgaged Property” means all of Borrower's present and future right,
title and interest in and to all of the following whether now hisld or later acquired:

(1}  the Landg;

(2)  the Improvements;

(3) the F'ixtures;

(4)  the Personalty;

(5)  all current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, easements,
tenements, rights-of-way, strips and gores of land, streets, alleys,

roads, sewer rights, waters, watercourses, and appurtenances
related to or benefiting the Land or the Improvements, or both, and
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all rights-of-way, streets, alleys and roads which may have been or
may in the future be vacated,

(6) all insurance policies covering the Mortgaged Property, and all
proceeds paid or to be paid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, whether or not Borrower obtained such
insurance policies pursuant to Lender’s requirement;

(7)  all awards, payments and other compensation made or to be made
by any Governmental Authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Propenty, including any awards or settlements resulting
irom condemnation proceedings or the total or partial taking of the
LLar.d, the Improvements, the Fixtures, the Personalty or any other
par i the Mortgaged Property under the power of eminent domain
or othérwise and including any conveyance in lieu thereof;

{(8)  all contracis. nptions and other agreements for the sale of the
Land, the Impruvements, the Fixtures, the Personalty or any other
part of the Mortyazed Property entered into by Borrower now or in
the future, including~cash or securities deposited to secure
performance by partiez-of their obligations;

(9) all proceeds (cash or ncii-tash), liquidated claims or other
consideration from the convercicn, voluntary or involuntary, of any
of the Mortgaged Property and the right to collect such proceeds,
liquidated claims or other consideraticr,

(10) all Rents and Leases;

(11) all earnings, royalties, instruments, accounts, accounts receivable,
supporting obligations, issues and profits from 7 .Land, the
Improvements or any other part of the Morigaged Prepzity, and all
undisbursed proceeds of the Loan and, it Borrower is a cooperative
housing corporation, maintenance charges or assessments
payable by shareholders or residents;

(12)  all Imposition Deposits;

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14}
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(13) all refunds or rebates of Impositions by any Governmental Authority
or insurance company (other than refunds applicable to periods
before the real property tax year in which this Security Instrument is
dated};

(14) all forfeited tenant security deposits under any Lease;

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

(i1h) all deposits and/or escrows held by or on behalf of Lender under
Collateral Agreements; and

(17) ail zwards, payments, settlements or other compensation resulting
from.litigation involving the Project.

Notwithstanding items numbered (1) through (17) above, Borrower may hold non-
project funds in separate, segrecated accounts, specifically labeled as non-project
funds, which are not part of the Meitgaged Property. These accounts may hold those
assets owned or received by Borrswar, through equity contributions, gifts, or loan
proceeds, that were not required by hUD 1o become part of the Mortgaged Property
and were not made a part of the Mortgaged Rroperty by Borrower and funds released
from the Mortgaged Property in compliance witii Program Obligations (such as Surplus
Cash and loan repayments).

(x)  “Note” means the Note executed by Borrower described in this Security
Instrument, including all schedules, riders, allonges and adzenda, as such Note may be
amended from time to time.

(y)  “Notice” is defined in Section 31.
(zy  “O&M Program” is defined in Section 48(b).

(aa) “Personalty” means all equipment, inventory, and general iniangibles.
The definition of “Personalty” includes 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 or
electronically stored personal property (other than Fixtures) that are owned, leased or
used by Borrower 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

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)
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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 services relating to the Land or the
Improvements, choses in action and all other intangible property and rights relating to
the operation of, or used in connection with, the Land or the Improvements, including all
certifications, approvals and governmental permits relating to any activities on the Land.
Intangibles shall also include all cash and cash escrow funds related to the Project,
such as but not limited to: Reserve for Replacement accounts, bank accounts, residual
receipts accounts, and investments.

(bb}"_“Principal” is defined in 24 C.F.R. 200.215, or any successor regulation.
(cc) “Pruiect” and “Project Assets” mean the Mortgaged Property.

(dd) “Prograr:’, Obligations” means (1) all applicable statutes and any
regulations issued by the Secretary pursuant thereto that apply to the Project, including
all amendments to such statuizs and regulations, as they become effective, except that
changes subject to notice and zcmment rulemaking shall become effective only upon
completion of the rulemaking.nracess, and (2) all current requirements in HUD
handbooks and guides, notices, ary-mortgagee letters that apply to the Project, and alll
future updates, changes and amendr.cnts thereto, as they become effective, except
that changes subject to notice and comrient rulemaking shall become effective only
upon completion of the rulemaking process, and provided that such future updates,
changes and amendments shall be applicable ‘0.the Project only to the extent that they
interpret, clarify and implement terms in this Security Instrument rather than add or
delete provisions from such document. Handbooks. -guides, notices, and mortgagee
letters are available on HUD's official website:
(http://www.hud.gov/offices/adm/hudclips/index.cfm, or asuccessor location to that
site).

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

(ffy  “Regulatory Agreement” means the agreement betweeii ifie Borrower
and HUD establishing Borrower’s obligations in the operation of the Mortgaged Property
and the rights and powers of HUD.

(gg) “Remedial Work” is defined in Section 48(i).

(hh) “Rents” means all rents (whether from residential or non-residential

space), revenues, issues, profits, (including carrying charges, maintenance fees, and
other cooperative revenues, and fees received from leasing space on the Mortgaged

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)
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Property), and other income of the Land or the Improvements, gross receipts,

receivables, parking fees, laundry and vending machine income and fees and charges
for food and cther services provided at the Mortgaged Property, whether now due, past
due, or to become due, residual receipts, and escrow accounts, however and whenever
funded and wherever held.

(i)  “Taxes” means all taxes, assessments, vault rentals and other charges, if
any, general, special or otherwise, including all assessments for schools, public
betterments and general or local improvements, which are levied, assessed or imposed
by any public authority or quasi-public authority, and which, if not paid, could become a
lien on the.and or the Improvements.

Gy  ““zste” means a failure to keep the Mortgaged Property in decent, safe
and sanitary conuitian and in good repair. During any period in which HUD insures this
Loan or holds a secunty interest on the Mortgaged Property, Waste is committed when,
without Lender's and HI'D's express written consent, Borrower:

(1)  physically changes the Mortgaged Property, whether negligently or
intentionally,_in.a manner that reduces its value;

(2)  fails to maintain-ard- repair the Mortgaged Property in accordance
with Program Obligatizns;

(3) fails to pay before delinquaney any Taxes secured by a lien having
priority over this Security Instfu'nent;

(4)  materially fails to comply with coveriants in the Note, this Security
Instrument or the Regulatory Agreement respecting physical care,
maintenance, construction, abandonmeni.-demolition, or insurance
against casualty of the Mortgaged Propenty, or

(5)  retains possession of Rents to which Lender or its assigns have the
right of possession under the terms of the Loan Docurnents.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

This Security Instrument is also a security agreement under the Uniform
Commercial Code for any of the Mortgaged Property which, under applicable faw, may
be subject to a security interest under the Uniform Commercial Code, whether acquired
now or in the future, and all products and cash proceeds and non-cash proceeds
thereof (collectively, “UCC Collateral”), and Borrower hereby grants to Lender a

Previous editions are cbsolete HUD MF Security Instrument HUD-94000M {06/14)
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security interest in the UCC Collateral. Borrower hereby authorizes Lender to file
financing statements, continuation statements and amendments, in such form as
Lender may require to perfect or continue the perfection of this security interest.
Borrower agrees to enter into any agreements, in form as Lender may require, that the
Uniform Commercial Code requires to perfect and continue perfection of Lender's
security interest in the portion of UCC Collateral that requires Lender control to attain
such perfection. 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, Borrower shall not create or permit to exist any other lien or
security interest in any of the UCC Collateral. Except for such UCC filings disclosed to
Lender anz HUD that are to be reteased in connection with the financing of the Loan or
that are otherwise consented to in writing by Lender and HUD, Borrower represents and
warrants to Lendzr that no UCC filings have been made against Borrower, the Project
or the Project Asseis prior to the initial or initial/final endorsement of the Note by HUD,
and Borrower has tzken and shall take no action that would give rise to such UCC
filings, except for any LT filings in connection with the acquisition of any Personalty
that has been approved i’ writing by HUD. Borrower also represents and warrants to
Lender that it has not entered inta, and will not enter into, any agreement with any party
other than Lender in conjuncticn with the present Loan transaction that allows for the
perfection of a security interest in-2ny portion of the UCC Collateral. Borrower will
promptly notify Lender of any change in its business or principal location, name, or
other organizational change that wouid recuire a filing under the UCC to continue
perfection of Lender's interest, and hereby. authorizes Lender to file, and will assist
Lender in filing, any forms necessary to contirie. the effectiveness of existing financing
statements or for perfection of Lender's security iterest. If an Event of Default has
occurred and is continuing, Lender shall have the‘remedies of a secured party under
the Uniform Commercial Code, in addition to all remedias provided by this Security
Instrument or existing under applicable law. In exercising any remedies, Lender may
exercise its remedies against the UCC Collateral separaieiy-or together, and in any
order, without in any way affecting the availability of Lender's other remedies. This
Security Instrument constitutes a fixture filing financing statemeni with respect to any
part of the Mortgaged Property which is or may become a Fixture znd which shall be
filed in the local real estate records.

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

(@) As part of the consideration for the Indebtedness, Borrower absolutely
and unconditionally assigns and transfers to Lender all Rents. |t is the intention of
Borrower to establish a present, absolute and irrevocable transfer and assignment to
Lender of all Rents and to authorize and empower Lender to collect and receive all
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Rents without the necessity of further action on the part of Borrower. Promptly upon
request by Lender, Borrower agrees to execute and deliver such further assignments as
Lender may from time to time require. Borrower and Lender intend this assignment of
Rents to be immediately effective and to constitute an absolute present assignment and
not an assignment for additional security only, provided that prior to an Event of Default,
Borrower is entitled to Rents. For purposes of giving effect to this absolute assignment
of Rents, and for no other purpose, Rents shall not be deemed to be a part of the
Mortgaged Property. However, if this present, absolute and unconditional assignment
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then
the Rents shall be included as a part of the Mortigaged Property and it is the intention of
Borrower thiai in this circumstance this Security Instrument create and perfect a lien on
Rents in favar of Lender, which lien shall be effective as of the date of this Security
Instrument.

(b)  After ihe =ccurrence of an Event of Default, Borrower authorizes Lender
to collect, sue for ana ceinpromise Rents and directs each tenant (whether residential
or non-residential) of the rigaged Property to pay all Rents to, or as directed by,
Lender. However, until the gccirrrence of an Event of Default, Lender hereby grants to
Borrower a revocable license tc collect and receive all Rents for use in accordance with
the provisions of this Security Instiizment (and the Regulatory Agreement during the
period of its applicability), to hold all Reats in trust for the benefit of Lender and to apply
all Rents to pay the installments of interesi-and principal then due and payable under
the Note and the other amounts then due-ard payable under this Security Instrument,
including Imposition Deposits, and to pay the-current costs and expenses of managing,
operating and maintaining the Mortgaged Propary, including utilities, Taxes and
insurance premiums (to the extent not included/ in Imposition Deposits), tenant
improvements and other capital expenditures. So lorg as no Event of Default has
occurred and is continuing, the Rents remaining after upplication pursuant to the
preceding sentence may be retained by Borrower free and'cicar of, and released from,
Lender's rights with respect to Rents under this Security Instrdmient, unless otherwise
restricted by the terms of the Regulatory Agreement during the pennd of its applicability.
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 Moiigagad Property
directly, or by a receiver, Borrower's license to collect Rents shali .automatically
terminate and Lender shall without Notice be entitled to all Rents as they Lbecome 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 hereby irrevocably
authorizes Lender to give, Notice to all tenants of the Mortgaged Property instructing
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
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pay to Borrower any amounts which are actually paid to Lender in response to such a
Notice. Any such Notice by Lender shall be delivered to each tenant personally, by mail
or by delivering such demand to each rental unit. Borrower shall not interfere with and
shall cooperate with Lender's collection of such Rents.

(c)  Borrower represents and warrants to Lender that Borrower has not
executed any prior assignment of Rents, that Borrower has not performed, and
Borrower covenants and agrees that it shall not perform, any acts and has not
executed, and shall not execute, any instrument that would prevent Lender from
exercising its rights under Section 3, and that at the time of execution of this Security
Instrument<thzre has been no anticipation or prepayment of any Rents for more than
two months mrior 1o the due dates of such Rents. Borrower shall not collect or accept
payment of any Rents more than two months prior to the due dates of such Rents
(other than collectizos in connection with transactions as approved by HUD).

(d) If an Event of Default has occurred and is continuing, Lender may,
regardless of the adequacy of l.ender's security or the solvency of Borrower and even in
the absence of Waste (but unlv-with the prior written approval of HUD in the event of
Covenant Defaults), enter upon_and take and maintain full control of the Mortgaged
Property in order to perform all ‘acts that Lender in its discretion determines to be
necessary or desirable for the operatinrn and maintenance of the Mortgaged Property,
including the execution, cancellation or ricdification of Leases, the collection of all
Rents, the making of repairs to the Morigaged Property and the execution or
termination of contracts providing for the maniagement, 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 Security
Instrument, or for such other purposes as Lender in its siscretion may deem necessary
or desirable. Alternatively, if an Event of Default hac =ccurred 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) (o Rorrower, 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 praceding sentence.
|If Lender elects to seek the appointment of a receiver for the Mortgageu P inperty at any
time after an Event of Default has occurred and is continuing, Borrower, by its execution
of this Security Instrument, expressly consents to the appointment of such izceiver,
including the appointment of a receiver ex parte if permitted by applicable law. Lender
or the receiver, as the case may be, shall be entitled to receive a reasonable fee for
managing the Mortgaged Property. Iimmediately upon appointment of a receiver or
immediately upon 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,
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as the case may be, all documents, records (including records on electronic or
magnetic media}, accounts, surveys, plans, and specifications relating to the Mortgaged
Property and all security deposits and prepaid Rents. In the event Lender takes
possession and control of the Mortgaged Property, Lender may exclude Borrower and
its representatives from the Mortgaged Property. Borrower acknowledges and agrees
that the exercise by Lender of any of the rights conferred under Section 3 shall not be
construed to make Lender a lender-in-possession of the Mortgaged Property so long as
Lender, or authorized agent of Lender, has not entered into actual possession of the
Land and Improvements.

(e) < M Lender enters the Mortgaged Property, Lender shall be liable to account
only to Borro'ver and only for those Rents actually received. Lender shall not otherwise
be liable to Berrower, anyone claiming under or through Borrower or anyone having an
interest in the Wicrtgaged Property, by reason of any act or omission of Lender under
Section 3, and Borrowe: hereby releases and discharges Lender from any such liability
to the fullest extent permitied by law.

(f) If the Rents are naot sufficient to 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 ‘hacome an additional part of the Indebiedness as
provided in Section 13; provided that’}ender shall have the right, but no obligation to
make any such advances; and provided fuither that so long as the Loan is insured by
HUD, no such advances by Lender shall baceme an additional part of the Indebtedness
unless such advances receive the prior writteiv zpnroval of HUD.

(@@  Any entering upon and taking of ccatiol of the Mortgaged Property by
Lender or the receiver, as the case may be, and any apriication of Rents as provided in
this Security Instrument shall not cure or waive any Event-of Default or invalidate any
other right or remedy of Lender under applicable law or provided for in this Security
Instrument.

4, ASSIGNMENT OF LEASES; LEASES AFFECTING T'1E MORTGAGED
PROPERTY.

(a)  As part of the consideration for the Indebtedness, Borrower «ctsolutely
and unconditionally assigns and transfers to Lender all of Borrower's right, title and
interest in, to and under the Leases, including Borrower's right, power and authority to
modify the terms of any such Lease, or extend or terminate any such Lease. It is the
intention of Borrower to establish a present, absolute and irrevocable transfer and
assignment to Lender of all of Borrower's right, title and interest in, to and under the
Leases. Borrower and Lender intend this assignment of the Leases to be immediately
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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. 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 Borrower that in this circumstance this Security Instrument create and
perfect a lien on the Leases in favor of Lender, which lien shall be effective as of the
date of this Security Instrument.

(b) < Until Lender gives Notice to Borrower of Lender's exercise of its rights
under this Szction 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 Security Instrument), including the right, power and authority to modify
the terms of any Leaseor extend or terminate any Lease. Upon the occurrence of an
Event of Default and throughout its continuation, the permission given to Borrower
pursuant to the preceding santence to exercise all rights, power and authority under
Leases shall automatically“terminate. Borrower shall comply with and observe
Borrower's obligations under a\l Leases, including Borrower's obligations pertaining to
the maintenance and disposition ¢t toanant security deposits.

(c)  Borrower acknowledges and-aqrees that the exercise by Lender, either
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be
construed to make Lender a lender-in-possession of the Mortgaged Property so long as
Lender, or an authorized agent of Lender, has rict éntered into actual possession of the
Land and the Improvements. The acceptance by Lender of the assignment of the
Leases pursuant to Section 4(a) shall not at any time or.ii-any event obligate Lender to
take any action under this Security Instrument or to expena any money or to incur any
expenses. Lender shall not be liable in any way for any injurv.or damage to person or
property sustained by any person or persons, firm or corpiiation in or about the
Mortgaged Property unless Lender is a lender-in-possession. Prioir to Lender's actual
entry into and taking possession of the Mortgaged Property, Lender shall not (1) be
obligated to perform any of the terms, covenants and conditions contairiea in any Lease
(or otherwise have any obligation with respect to any Lease); (2) be obligated to appear
in or defend any action or proceeding relating to the Lease or the Mortgaged Sropenty;
or (3) be responsible for the operation, control, care, management or repair of the
Mortgaged Property or any portion of the Mortgaged Property. The execution of this
Security Instrument by Borrower shall constitute conclusive evidence that all
responsibility for the operation, control, care, management and repair of the Mortgaged
Property is and shall be that of Borrower, prior to such actual entry and taking of
possession.
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(d)  Upon delivery of Notice by Lender to Borrower of Lender's exercise of
Lender's rights under this Section 4 at any time after the occurrence of an Event of
Default, and without the necessity of Lender entering upon and taking and maintaining
control of the Mortgaged 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 granted 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.

()  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 acceptable to Lender and shall comply with Program Obligations.

(f) Borrower shall not enter into any Lease for any portion of the Mortgaged
Property for non-residential use except with the prior written consent of Lender, and
Lender's prior written 2pproval of the Lease agreement, consistent with Program
Obligations. Borrower sheil hot modify the terms of, or extend or terminate, any Lease
for non-residential use (including.any Lease in existence on the date of this Security
Instrument) without the prior written consent of Lender. Borrower shall, without request
by Lender, deliver an executed cerv-of each non-residential Lease to Lender promptly
after such Lease is signed.

All non-residential Leases, including reneweiz or extensions of existing Leases, shall
specifically provide that (i) such Leases are subordinate to the lien of this Security
Instrument, except when approved in writing by llender in accordance with Program
Obligations, and (ii) the tenant shall, upon receipt‘a’ter the occurrence of an Event of
Default of a written request from Lender, pay all Rents payable under the Lease to
Lender.

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

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE t'S2ER LOAN
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when
due in accordance with the terms of the Note and this Security Instrument and shall
perform, observe and comply with all other provisions of the Note and this Security
Instrument. Borrower shall pay a prepayment premium in connection with certain
prepayments of the Indebtedness, including a payment made after Lender's exercise of
any right of acceleration of the Indebtedness, as provided in the Note.
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6. EXCULPATION. Except for personal liability expressly provided for in
this Security Instrument or in the Note or in the Regulatory Agreement, the execution of
the Note shall impose no personal liability upon Borrower or those parties listed in the
Section 50 Addendum to the Regulatory Agreement for payment of the Indebtedness
evidenced thereby, and in the Event of Default, the holder of the Note shall look solely
to the Mortgaged Property in satisfaction of the Indebtedness and will not seek or
obtain any deficiency or personal judgment against Borrower or those parties listed in
the Section 50 Addendum to the Regulatory Agreement, except such judgment or
decree as may be necessary to foreclose or bar its interest in the Mortgaged Property
and alt other property montgaged, pledged, conveyed or assigned to secure payment of
the Indebteaness; provided, that nothing in this Section 6 of this Security Instrument
and no actieir so taken shall operate to impair any obligation under the Regulatory
Agreement of Errrower or those parties listed in the Section 50 Addendum to the
Regulatory Agreeir=nt.

7. DEPOSITFOR TAXES, INSURANCE AND OTHER CHARGES.

(a)  Borrower shall’ pay. to and deposit with Lender, together with and in
addition to the monthly payments of interest or of principal and interest payable under
the terms of the Note on the first day of each month after the commencement of
amortization under the Note, and coryring until the debt secured hereby is paid in full,
the following sums:

(1) an amount sufficient to provige” lender with funds to pay the next
mortgage insurance premium if thig"Security Instrument and the Note are
insured by HUD, or a monthly service charge, if they are held by HUD, as
follows:

(i) If and so long as the Note is insured under the provisions
of the National Housing Act, as amended; an amount sufficient to
accumulate in the hands of Lender one mon‘h prior to its due date
the annual mortgage insurance premium; or

(i) If and so long as the Note and this Securiv-instrument
are held by HUD, a monthly service charge in an amourit 2qual to
the lesser of the amount permitted by law or the amount set forth in
Program Obligations computed for each successive year beginning
with the first day of the month following the date of this Security
Instrument, or the first day of the month following assignment, if the
Note and this Security Instrument are assigned to HUD without
taking into account delinquencies or prepayment; and
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(2)  a sum equal to the ground rents, if any, next due, plus the premiums that
will next become due and payable on policies of fire and other property
insurance covering the premises covered hereby, plus water rates, Taxes,
municipal/government utility charges and special assessments next due
on the premises covered hereby (all as estimated by Lender) less all
sums already paid therefore divided by the number of months to the date
when such ground rents, premiums, water rates, Taxes, municipal/utility
charges and special assessments will become delinquent, such sums to
be held by Lender in trust to pay said ground rents, premiums, water
rates, Taxes, and special assessments; and

(3) _«il payments and deposits mentioned in the two preceding subsections of
this Section and all payments to be made under the Note shall be added
togeirer and the aggregate amount thereof shall be paid each month in a
single pavinent or deposit to be applied by Lender to the following items in
the order set forth:

(i mergage insurance premium charges under the Contract
of Insurance;

(ii) ground-irnts, if Lender has required them to be escrowed
with Lender,  Taxes, special assessments, water rates,
municipal/gevernment  utility charges, fire and other
property insurarice premiums;

(iii) interest on the Note;and
(iv) amonrtization of the principal 1 the Note.

(b)  Borrower shall pay to and deposit with Lende: al' other escrows and
deposits, including any Reserve for Replacements.

(c)  Borrower shall deposit with Lender such amounts as may e required by
any Collateral Agreement and shall perform all other obligations of Beirewer under
each Collateral Agreement. Collateral Agreement deposits shall be heid in an
institution (which may be Lender, if Lender is such an institution} whose deposits or
accounts are insured or guaranteed by a federal agency and in accordance with
Program Obligations. '
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8. IMPOSITION DEPOSITS.

(@) In the event Borrower fails to pay any sums provided for in this Security
Instrument, Lender, at its option, may pay the same. Any excess funds accumulated
under Section 7(a) remaining after payment of the items therein mentioned, shall be
credited to subsequent monthly payments of the same nature required thereunder; but
if any such item shall exceed the estimate therefore, or if Borrower shall fail to pay any
other governmental or municipal charge, Borrower shall forthwith make good the
deficiency or pay the charge before the same become delinquent or subject to interest
or penalties and in default thereof Lender may pay the same. All sums paid or
advanced. by Lender and any sums which Lender may be required to advance to pay
mortgage insurance premiums shall be added to the Indebtedness and shall bear
interest from thz date of payment at the rate specified in the Note and shall be due and
payable on dernaii.) In case of termination of the Contract of Insurance by prepayment
of the Indebtedness.in full or otherwise (except as hereinafter provided), accumulations
under Section 7(a} no'-iequired to pay sums due under Section 7(a)(3) shall be
credited to Borrower. If the. Mortgaged Property is sold under foreclosure or is
otherwise acquired by Lender after an Event of Defauit, any remaining balance of the
accumulations under Section 7(a) shall be credited to the principal under the Note as of
the date of the commencement of foreclosure proceedings or as of the date the
Mortgaged Property is otherwise acqgured; and accumulations under Section 7 shall be
likewise credited unless required to pay sums due HUD under Section 7(a}(3). The
amounts deposited under Section 7 and-Section 8 are collectively referred to in this
Security Instrument as the “Imposition Deprsits”. The obligations of Borrower for
which the Imposition Deposits are required are-ccllectively referred to in this Security
Instrument as “Impositions”. The amount of the Imposition Deposits shall be
sufficient to enable Lender to pay applicable Impositions before the last date upon
which such payment may be made without any penalty cr iterest 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 “_ender are held for the
purpose of paying Taxes, insurance premiums and each other aniigation 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 vy . Lender, in
Lender's discretion, at any time upon Notice to Borrower.

(b)  Imposition Deposits shall be held in accounts insured or guaranteed by a
federal agency and in accordance with Program Obligations. Lender shall apply the
Imposition Deposits to pay impositions so long as no Event of Default has occurred and
is continuing. Unless required by Program Obligations, Lender shall not be required to
pay Borrower any interest, eamnings or profits on the Imposition Deposits with the
exception of the Reserve for Replacement account or residual receipts account (if any).
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Borrower hereby pledges and grants to Lender a security interest in the Imposition
Deposits as additional security for all of Borrower's obligations under this Security
Instrument and the Note. Any amounts deposited with Lender under Section 7 shall not
be trust funds, nor shall they operate to reduce the Indebtedness.

(c)  [f Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the |mposition 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 o the bill, statement or estimate or into the validity of the Imposition.

(d)  Ifatany time the amount of the Imposition Deposits held by Lender (other
than the Reserve-izr Replacement or residual receipts, if any) for payment of a specific
Imposition exceeds e amount reasonably deemed necessary by Lender plus one-
sixth of such estimaie/ the excess shall be credited against future installments of
Imposition Deposits. [f ai any time the amount of the Imposition Deposits held by
Lender for payment of a sperific Imposition is less than the amount reasonably
estimated by Lender to be necessary plus one-sixth of such estimate, Borrower shall
pay to Lender the amount of the deficiency within 15 days after Notice from Lender.

g. REGULATORY AGREEMENT. Borrower and HUD have executed a
Regulatory Agreement, which is being recorded simultaneously with this Security
Instrument, and is incorporated in and made 2 part of this Security Instrument. Upon
Default of the Regulatory Agreement and at the iraction of HUD, Lender shall declare
the whole of the Indebtedness to be due and payatie.

10. APPLICATION OF PAYMENTS. If at any Ume Lender receives, from
Borrower or otherwise, any amount applicable to the Indebtadpass which is less than all
amounts due and payable at such time, Lender must apply that payment to amounts
then due and payable in the manner and in the order set forth'in Section 7(a){3).
Neither Lender's acceptance of an amount that is less than all amounts then due and
payable nor Lender's application of such payment in the manner authorized shall
constitute or be deemed to constitute either a waiver of the unpaid arisunts or an
accord and satisfaction. Notwithstanding the application of any such amodnt to the
Indebtedness, Borrower's obligations under this Security Instrument and the Note shall
remain unchanged. '

11. COMPLIANCE WITH LAWS. Borrower shall comply with all applicable:
laws; ordinances; regulations; requirements of any Governmental Authority; lawful
covenants and agreements recorded against the Mortgaged Property; so long as the
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Loan is insured or held by HUD, the Regulatory Agreement, and Program Obligations
including lead-based paint maintenance requirements of 24 C.F.R. Part 35, subpart G,
and any successor regulations; including but not limited to those of the foregoing
pertaining to: health and safety; construction of Improvements on the Mortgaged
Property; fair housing; civil rights; zoning and land use; Leases; and maintenance and
disposition of tenant security deposits; and, with respect to all of the foregoing, all
subseguent amendments, revisions, promulgations or enactments. Borrower shall at all
times maintain records sufficient to demonstrate compliance with the provisions of this
Section 11. Borrower shall take appropriate measures to prevent, and shall not engage
in or knowingly permit, any illegal activities at the Mortgaged Property, including those
that could.=ridanger tenants or visitors, result in damage to the Mortgaged Property,
result in forfeiture of the Mortgaged Property, or otherwise impair the lien created by
this Security ‘nstrument or Lender's interest in the Mortgaged Property. Borrower
represents and warants to Lender that no portion of the Mortgaged Property has been
or will be purchased itk the proceeds of any illegal activity.

12. USE OF PROFERTY. Unless permitted by applicable law and approved
by Lender, Borrower shalt not (2} allow changes in the use for which all or any part of
the Mortgaged Property is bzing used at the time this Security Instrument was
executed, (b) convert any individual‘dwelling units or common areas to commercial use,
(c) initiate or acquiesce in a change/in the zoning classification of the Mortgaged
Property that results in any change in pernitted use that was in effect at the time of
initial/final endorsement, (d) establish ary sondominium or cooperative regime with
respect to the Mortgaged Property, (e) maierially change any unit configurations or
change the number of units in the Mortgaged Picpenrty, (f) combine all or any part of the
Mortgaged Property with all or any part of a tax parcel which is not part of the
Mortgaged Property, (g) subdivide or otherwise spit ary tax parcel constituting all or
any part of the Mortgaged Propenty, or (h) so long as the 'Note is insured or held by
HUD, permit the Mortgaged Property to be used as transiani-housing or as a hotel in
violation of Section 513 of the National Housing Act, as amendzx:

13. PROTECTION OF LENDER'S SECURITY.

(@) If Borrower fails to perform any of its obligations under.ikis Security
Instrument, Note or Regulatory Agreement, or if any action or pruceeding is
commenced which purports to affect the Mortgaged Property, Lender's security or
Lender's rights under this Security Instrument, including eminent domain, insolvency,
Waste, code enforcement, civil or criminal forfeiture, enforcement of Hazardous
Materials Laws, fraudulent conveyance or reorganizations or proceedings involving a
bankrupt or decedent, then Lender at Lender's option may make such appearances,
advance such sums and take such actions as Lender reasonably deems necessary to
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perform such obligations of Borrower and to protect Lender's interest, including
(1) payment of fees and out-of-pocket expenses of attorneys (including fees for
litigation at all levels), accountants, inspectors and consultants, (2) entry upon the
Mortgaged Property to make repairs or secure the Mortgaged Property, (3) procurement
of the insurance required by Section 19, and (4) payment of amounts which Borrower
has failed to pay under Section 16 or any other Section of this Security Instrument.

(b)  Any amounts advanced by Lender for taxes, special assessments, water
rates, which are liens prior to the Security Instrument, insuring the Project and
mortgage insurance premiums, paid after an Event of Default, shall be added to, and
become pad of the Indebtedness, and shall be immediately due and payable and shall
bear interest.from the date of the advance until paid at the Interest Rate specified in the
Note. So lorig 2z the Loan is insured or held by HUD, Lender does not have any
obligation to makeadvances except as required under Program Obligations, and any
advance by Lender ciner than as required by Program Obligations requires prior written
HUD approval before such advance can be added to the Indebtedness.

(c)  Nothing in Secion.-13 shall require Lender to incur any expense or take
any action to protect its security

14. INSPECTION. Upcii< _reasonable notice, Lender, its agents,
representatives, and designees, may make, or cause to be made entries upon and
inspections of the Mortgaged Property (including any environmental inspections and
tests) during normal business hours, or at any ¢iher reasonable time.

15. BOOKS AND RECORDS; FINANCIAL '3EPORTING.

(@)  Borrower shall keep and maintain at all tirnas at the Mortgaged Property
or the management agent's offices, and upon Lender's request shall make available at
the Mortigaged Property, complete and accurate books ci 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, recare’s, contracts,
Leases and other instruments shall be subject to examination and inspzsiion at any
reasonable time by Lender.

(b)  If an Event of Default has occurred and is continuing, Borrower shall, at
Borrower's expense, deliver to Lender upon written demand all books and records
relating to the Mortgaged Property or its operation, which shall be maintained at the
Mortgaged Property.
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(c)  Borrower authorizes Lender to obtain a credit report on Borrower, at
Borrower's expense, at any time.

(d)  Within 120 days after the end of each fiscal year of Borrower, Borrower
shall furnish to Lender a statement of income and expenses of Borrower's operation of
the Mortgaged Property for that fiscal year, a statement of changes in financial position
of Borrower relating to the Mortgaged Propenrty for that fiscal year and, when requested
by Lender, a balance sheet showing all assets and liabilities of Borrower relating to the
Mortgaged Property as of the end of that fiscal year. If Borrower's fiscal year is other
than the calendar year, Borrower must also submit to Lender a year-end statement of
income and expenses within 120 days after the end of the calendar year. Lender also
may requireihat any statements, schedules or reports required to be delivered to
Lender under tis Section 15 be audited at Borrower's expense by independent
certified public”acruuntants acceptable to Lender. |If Borrower fails to provide in a
timely manner the swataments, schedules and reports required by this Section 15,
Lender shall have tne:-tight to have Borrower's books and records audited, at
Borrower's expense, by inuependent certified public accountants selected by Lender in
order to obtain such staterients, schedules and reports, and all related costs and
expenses of Lender shall become immediately due and payable and shall become an
additional part of the Indebtedness.-MNotwithstanding the foregoing, however, so long as
the Loan is insured or held by HUB. Rorrower's obligation under this subsection (d)
shall be satisfied by the delivery to Lendei; concurrently with its delivery to HUD, of a
copy of the annual financial statement reguirad to be delivered to HUD in accordance
with the Reguiatory Agreement.

(e)  Borrower shall deliver to Lender, within 15 days, copies of all operating
budgets, capital budgets, and other records or documsiiis conceming the Mortgaged
Property or Borrower, reasonably requested by Lender.

16. TAXES; OPERATING EXPENSES.

(@)  Subject to the provisions of Section 16(c) and Section 16(d), Borrower
shall pay, or cause to be paid, all Taxes when due and before the ad4ition of any
interest, fine, penalty or cost for nonpayment.

(b)  Subject to the provisions of Section 16(c), Borrower shall pay the
expenses of operating, managing, maintaining and repairing the Mortgaged Property
(including insurance premiums, utilities, repairs and replacements) before the last date
upon which each such payment may be made without any penalty or interest charge
being added.
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(c)  Aslong as no Event of Default exists and Borrower has timely delivered to
Lender any bills or premium notice that it has received, Borrower shall not be obligated
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. If an Event of Default exists, Lender may exercise any rights Lender may
have with respect to Imposition Deposits without regard to whether Impositions are then
due and payable; provided that so long as the Loan is insured by HUD, Lender's
exercise of its rights shall be subject to Program Obligations pertaining to claims for
mortgage insurance benefits. 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,
insufficientImposition Deposits are held by Lender at the time an Imposition becomes
due and payaule or Borrower has failed to provide Lender with bills and premium notice
as provided above

(d) Borrower; at its own expense, and, so long as the Loan is insured or held
by HUD, in accordancr--with the Regulatory Agreement, may contest by appropriate
legal proceedings, conducied diligently and in good faith, the amount or validity of any
Imposition other than insuranca. 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.seld or forfeited, (3} Borrower deposits with Lender
reserves sufficient to pay the contest=d Imposition, if requested by Lender, and (4)
Borrower fumnishes 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 Imrosition directly, Borrower shall
promptly furnish to Lender receipts evidencing such paymerits.

17.  LIENS; ENCUMBRANCES. (a) Borrower shaii not permit the grant,
creation or existence of any morigage, deed of trust, deed to.secure debt, security
interest or other lien or encumbrance (“Lien”) on the Mortgaged Property (other than
the lien of this Security Instrument, any tax liens which are imposed befor= payment is
due, or any inferior liens which are approved in writing by HUD and Lendzi, whether
voluntary, involuntary or by operation of law, and whether or not such Lien tia¢ priority
over the lien of this Security Instrument. (b) Borrower shall not repay any HUD-
approved inferior Lien from proceeds of the Loan nor from Project Assets other than
from Surplus Cash (as defined in the Regulatory Agreement) or residual receipts,
except, with the prior written approval of HUD, in the case of an inferior Lien created in
an operating loss loan insured pursuant to Section 223(d) of the Act or a supplement
loan insured pursuant to Section 241 of the Act.
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18. PRESERVATION,  MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY. Borrower {a} shall not commit Waste, (b} shall not
abandon the Mortgaged Property, (c) shall restore or repair promptly, in a good and
workmanlike manner, any damaged part of the Mortgaged Property to the equivalent of
its original condition, or such other condition as Lender may approve in writing, whether
or not litigation or insurance proceeds or condemnation awards are available to cover
any costs of such restoration or repair, (d) shall keep the Mortgaged Property in decent,
safe, and sanitary condition and good repair, including the replacement of Personalty
and Fixtures with items of equal or better function and quality, all in accordance with
Program Obligations, (e) shall provide for qualified management of the Mortgaged
Property by a residential rental property manager, (f) shall give Notice to Lender of and,
unless othenwvise directed in writing by Lender, shall appear in and defend, any action or
proceeding that could impair the Mortgaged Property, Lender's security or Lender's
rights under this-Geourity Instrument, (g} shall not (and shall not permit any tenant or
other person to) remove, demolish or alter the Mortgaged Property or any part of the
Mortgaged Property eycept that Borrower may dispose of obsolete or deteriorated
Fixtures or Personalty if the 'same are replaced with like items of the same or greater
quality or value, or make mirior 2'terations which do not impair the Mortgaged Property,
and (h) so long as the Loan is.insured or held by HUD, shall not expend any Project
funds except from permissible withcrawals of Surplus Cash and except for Reasonable
Operating Expenses and necessary-ie2airs without the prior written approval of HUD.
So long as the Loan is insured or hela by +UD, all expenses incurred by Borrower in
connection with the Mortgaged Property shali-be incurred in compliance with Program
Obligations.

19. PROPERTY AND LIABILITY INSURANCE.

(a)  Borrower shall keep the Mortgaged Propeity-insured at all times against
such hazards as Lender may from time to time require, whick. insurance shall include
but not be limited to coverage against loss by fire and allied pwiils, general boiler and
machinery coverage, builders all-risk and business income «coverage. Lenders
insurance requirements may change from time to time throughout the term of the
Indebtedness. If Lender so requires, such insurance shall also ipciide sinkhole
insurance, mine subsidence insurance, earthquake insurance, and, if the-Mortgaged
Property does not conform to applicable zoning or land use laws, building orainance or
law coverage. If any of the Improvements are located in an area identified by the
Federal Emergency Management Agency (or any successor to that agency) as an area
having special flood hazards, Borrower shall maintain flood insurance covering such
Improvements and any machinery, equipment, Fixtures and furnishings contained
therein that are funded, in whole or in part, with Loan proceeds in an amount at least
equal to its development or project cost (less estimated land cost) or to the maximum
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limit of coverage made available with respect to the particular type of property under the
National Flood Insurance Act of 1968, as amended, or its successor statute, whichever
is less, provided that the amount of flood insurance need not exceed the outstanding
principal balance of the Note, and flood insurance need not be maintained beyond the
term of the Note. If Lender determines that flood insurance has not been obtained in
the required amount, Lender must notify Borrower of Borrower's obligations to obtain
the proper flood insurance. If Borrower does not obtain such insurance within 45 days
of the date of this notification, Lender shall purchase such flood insurance on behalf of
Borrower and may charge Borrower for the cost of premiums and fees incurred by
Lender in purchasing the flood insurance.

(b) Al 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 policies i property damage insurance shall include a non-contributing, non-
reporting mortgage clauce in a form approved by Lender, and in favor of Lender (and
HUD, as their interests appear) and shall name as loss payee Lender, its successors
and assigns. Lender shall"have the right to hold the original policies or duplicate
original policies of all insurance required by Section 19(a). Borrower shall promptly
deliver to Lender a copy of all rerewal 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 'shzii-deliver to Lender evidence of continuing
coverage 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 o time require, or shall require
any appropriate party to maintain at all times commercial general liability insurance,
workers' compensation insurance and such other liability, ¢rrors and omissions and
fidelity insurance coverages as Lender may from time to tims i2quire or such other
insurance coverage as required by Program Obligations.

(d)  Allinsurance policies and renewals of insurance policies reouired by this
Section 19 shall be in such amounts and for such periods as Lender may fram time to
time require, and shall be issued by insurance companies satisfactory to Lender and in
accordance with Program Obligations. Lender shall have the right to effect insurance in
the event Borrower fails to comply with this Section.

(e)  Borrower shall comply with all insurance requirements and shall not permit
any condition to exist on the Mortgaged Property that would invalidate any part of any
insurance coverage that this Security Instrument requires Borrower to maintain.
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(f) 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
attomey-in-fact for Borrower to make proof of loss, to adjust and compromise any
claims under policies of property damage insurance, to appear in and prosecute any
action arising from such property damage insurance policies, to collect and receive the
proceeds of property damage insurance, and to deduct from such proceeds Lender's
expenses incurred in the collection of such proceeds. This power of attomey is coupled
with an interest and therefore is irrevocable. Borrower shall notify Lender of any
payment received from any insurer. Lender shall (1} hold the balance of such proceeds
to be used to reimburse Borrower for the cost of restoring and repairing the Mortgaged
Property to tiie equivalent of its original condition or to a condition approved by Lender,
or (2) apply thie balance of such proceeds to the payment of the Indebtedness, whether
or not then due.- No amount applied to the reduction of the principal amount of the
Indebtedness in-azcordance with this Section 19(f) shall be considered an optional
prepayment as the term is used in this Security Instrument and the Note secured
hereby, nor relieve Borrower from continuing to make regular monthly payments in the
amount required by the MNo'e. To the extent Lender determines to apply insurance
proceeds to restoration, Lerder shall do so in accordance with Lender's then-current
policies relating to the restoration of casualty damage on similar multifamily properties;
provided that so long as the Loar. is insured or held by HUD, insurance proceeds shall
be applied as approved by HUD and-in accordance with Program Obligations pursuant
to Section 19(g) below.

(@) Lender shall not exercise its option to apply insurance proceeds to the
payment of the Indebtedness if all of the followir,g conditions are met: (1) no Event of
Default (or any event which, with the giving of Noticz2 or the passage of time, or both,
would constitute an Event of Default} has occurred -and is continuing; (2) Lender
determines, in its discretion, that there will be sufiicient funds to complete the
restoration; (3) Lender determines, in its discretion, that the-rental income from the
Mortgaged Property after completion of the restoration will b= sufficient to meet all
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; and (4) Lender determines,
in its discretion, that the restoration will be completed before the earliei si.{A) one year
before the maturity date of the Note or (B) one year after the date ¢! the loss or
casualty. Further, so long as the Loan is insured by HUD, Lender may not exercise its
option to apply insurance proceeds to the payment of the Indebtedness without the
prior written approval of HUD. In seeking this approval, Lender shall provide evidence
acceptable to HUD that there has been a total loss of the Mortgaged Property such that
complete restoration is improbable. If HUD fails to give its approval to the use or
application of such funds within 60 days after the written request by Lender, Lender
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may use or apply such funds for any of the purposes specified herein without the
approval of HUD.

(h)y  If the Mortgaged Property is sold at a foreclosure sale or Lender or HUD
acquire title to the Mortgaged Property, Lender and HUD, as applicable, shall
automatically succeed to all rights of Borrower in and to any insurance policies and
unearmed insurance premiums and in and to the proceeds of property damage
insurance resulting from any damage to the Mortgaged Property prior to such sale or
acquisition.

20.< \CONDEMNATION.

(a)  Berower shall promptly notify Lender of any action or proceeding relating
to any condemnatizin or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Properiv, whether direct or indirect condemnation. Borrower shall
appear in and prosecuie or defend any action or proceeding relating to any
condemnation unless otherwise directed by Lender in writing. Borrower authorizes and
appoints Lender as attorrey-in-fact for Borrower to commence, appear in and
prosecute, in Lender's or Borawer's name, any action or proceeding relating to any
condemnation and to settle or.<ompromise any claim in connection with any
condemnation. This power of attoriizv is coupled with an interest and therefore is
irrevocable. However, nothing contained iri this Section 20 shall require Lender to incur
any expense or take any action. Borrower hareby transfers and assigns to Lender all
right, title and interest of Borrower in and to-ary. award or payment with respect to (1)
any condemnation, or any conveyance in lieu or.condemnation, and (2) any damage to
the Mortgaged Property caused by governmental ‘action that does not result in a
condemnation.

(b) Al awards of compensation in connection witi.condemnation for public
use of or a taking of any of the Mortgaged Property shall bz paid to Lender to be
applied (1) to fees, costs and expenses (including reasonable at‘criveys’ fees) incurred
by Lender; and (2) to the amount due under the Note secured hereby in (i) amounts
equal to the next maturing installment or installments of principal anc {ii) with any
balance to be credited to the next payment due under the Note. Afiei payment to
Lender of all fees, costs and expenses (including reasonable attorneys’ fees} incurred
by Lender under this Section 20, all awards of damages in connection with any
condemnation for public use of or damage to the Mortgaged Property, shall be paid to
Lender to be applied to an account held for and on behalf of Borrower, which account
shall, at the option of Lender, either be applied to the amount due under the Note as
specified in the preceding sentence, or be disbursed for the restoration. No amount
applied to the reduction of the principal amount due in accordance with this
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Section 20(b) shall be considered an optional prepayment as the term is used in this
Security Instrument and the Note secured hereby, nor relieve Borrower from making
regular monthly payments commencing on the first day of the first month following the
date of receipt of the award. Lender is hereby authorized in the name of Borrower to
execute and deliver necessary releases or approvals or to appeal from such awards.

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER.

(a) Solong as the Loan is insured or held by HUD, Borrower shall not, without
the prior swntten approval of HUD, convey, assign, transfer, pledge, hypothecate,
encumber or otherwise dispose of the Mortgaged Property or any interest therein or
permit the conveyance, assignment or transfer of any interest in Borrower (if the effect
of such conveyarice, assignment or transfer is the creation or elimination of a Principal),
unless permitted by Hiogram Obligations. Lender may charge Borrower a fee, in
accordance with Progremi Obligations, for Lender's additional responsibilities related to
Borrower's actions in thig” Section 21. Borrower need not obtain the prior written
approval of HUD for: (1) a convevance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Security Instrument, (2) inclusion of the Mortgaged
Property in a bankruptcy estate by ornaration of law under the United States Bankruptey
Code, or (3) acquisition of an interesi-i#inheritance or by Court decree.

(b)  If the Loan is no longer iricured or held by HUD, Borrower shall not
convey, assign, transfer, pledge, hypothecaie, encumber or otherwise dispose of the
Mortgaged Property or any interest therein or permit the conveyance, assignment or
transfer of any interest in Borrower without the pitor written approval of Lender in its
sole discretion.

22, EVENTS OF DEFAULT. The occurrence of zny one or more of the
following shall constitute either a Monetary Event of Default<¢i & Covenant Event of
Default under this Security Instrument:

(@) Monetary Event of Default: Any failure by Borrower 10 pay.or deposit
when due any amount required by the Note or Section 7(a) or (b} of tiis Security
Instrument.

(b)  Covenant Events of Default shall include:
(1)  fraud or material misrepresentation or material omission by

Borrower, any of its officers, directors, trustees, general partners,
members, managers or any guarantor in connection with (i) the
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Loan Application for or creation of the Indebtedness, (ii) any
financial statement, rent roll, or other report or information provided
to Lender during the term of the Indebtedness, or (i) any request
for Lender's consent to any proposed action under this Security
Instrument or the Note;

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

()~ any material failure by Borrower to perform or comply with any of its
obligations under this Security Instrument (other than those
specified in Section 22(a) and Section 22(b)(1) and (b)(2)), as and
when-required, which continues for a period of 30 days after Notice
of such ‘ailure by Lender to Borrower. However, no such Notice
shall apply in.the case of any such material failure which could, in
Lender’s judgment, absent immediate exercise by Lender of a right
or remedy under-this Security Instrument, result in harm to Lender
or impairment o1ti>= Note or this Security Instrument; and,

(4)  so long as the Loan-is-insured or held by HUD, any failure by
Borrower to perform any 7t its obligations as and when required
under the Regulatory Agreeinent, which failure continues beyond
the applicable cure period, ii any, specified in the Regulatory
Agreement; however, Violations unzer the terms of the Regulatory
Agreement may only be treated as-a-default under this Security
Instrument if HUD instructs Lender to treatthem as such.

(c}  Lender shall deliver to the Principal(s) of Borrower, Nctice, as provided in
Section 31, within five (5) Business Days in each case where Lender has
delivered Notice to Borrower of an Event of Default, in order ic-provide the
Principal(s) an opportunity to cure either a Monetary Event oi.Ucfault or a
Covenant Event of Default.

23. REMEDIES CUMULATIVE. Each right and remedy provided in this
Security Instrument is distinct from all other rights or remedies under this Security
Instrument, the Note, or so long as the Loan is insured or held by HUD, HUD’s
remedies under the Regulatory Agreement or afforded by applicable law, and each
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shall be cumulative and may be exercised concurrently, independently, or successively,
in any order.

24. FORBEARANCE.

(@)  Solong as the Loan is insured by HUD, Lender shall not without obtaining
the prior written consent of HUD, take any of the following actions: extend the time for
payment of all or any part of the Indebtedness; reduce the payments due under this
Security Instrument or the Note; release anyone liable for the payment of any amounts
under this Security Instrument or the Note; accept a renewal of the Note; modify the
terms andime of payment of the Indebtedness; join in any extension or subordination
agreement; telease any Morigaged Property; take or release other or additional
security; modify'the rate of interest or period of amortization of the Note or change the
amount of the insninly installments payable under the Note; and otherwise modify this
Security Instrumeni.or-<the Note. However, if the Contract of Insurance has been
terminated, Lender may {uut shall not be obligated to) agree with Borrower to any of the
aforementioned actions in‘this.Section and Lender shall not have to give Notice to or
obtain the consent of any guarartar or third-party obligor.

(b)  Any forbearance by l.ender in exercising any right or remedy under the
Note, this Security Instrument, or ainyther Loan Document or otherwise afforded by
applicable law, shall not be a waiver of or piaclude the exercise of any right or remedy.
The acceptance by Lender of payment or-all-or any part of the Indebtedness after the
due date of such payment, or in an amount tivatis less than the required payment, shall
not be a waiver of Lender's right to require prompt payment when due of all other
payments on account of the Indebtedness or to exercise any right or remedy for any
failure to make prompt payment. Enforcement by lLender of any security for the
Indebtedness shall not constitute an election by Lender-of remedies so as to preciude
the exercise of any other right available to Lender. Lender's ieceipt of any proceeds or
awards under Section 19 and Section 20 shall not operate to cuie or waive any Event of
Default.

25. LOAN CHARGES. If any applicable law limiting the amouru.of interest or
other charges permitted to be collected from Borrower in connection witti the Loan is
interpreted so that any interest or other charge provided for in any Loan [azument,
whether considered separately or together with other charges provided for in any Loan
Document, violates that law, and Borrower is entitled to the benefit of that law, that
interest or charge is 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
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permitted to be collected from Borrower has been violated, all Indebtedness that
constitutes interest, as well as all other charges made in connection with the
Indebtedness that constitute interest, shall be deemed to be allocated and spread
ratably 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. To the extent permitted by
law, Borrower hereby waives the right to assert any statute of limitations as a bar to the
enforcement of the lien of this Security Instrument or to any action brought to enforce
any of the Loan Documents.

27. WANER OF MARSHALLING. Notwithstanding the existence of any other
security interests“ni the Mortgaged Property held by Lender or by any other party,
Lender shall have the riaht to determine the order in which any or all of the Mortgaged
Property shall be subjectcd to the remedies provided in this Security Instrument and the
Note or applicable law. Lencler shall have the right to determine the order in which any
or all portions of the Indebtedness are satisfied from the proceeds realized upon the
exercise of such remedies. Boyrower and any party who now or in the future acquires a
security interest in the Mortgaged ®irperty and who has actual or constructive notice of
this Security Instrument waives any ar.all right to require the marshalling of assets or
to require that any of the Mortgaged Propziiy be sold in the inverse order of alienation
or that any of the Mortgaged Property be scl-in parcels or as an entirety in connection
with the exercise of any of the remedies pernitied by applicable law or provided in this
Security Instrument.

28. FURTHER ASSURANCES. Borrower shaiiexecute, 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 Security
Instrument and the Note. '

29. ESTOPPEL CERTIFICATE. Within ten (10) days after a 4sguest from
Lender, Borrower shall deliver to Lender a written statement, signed and ackriowledged
by Borrower, certifying to Lender or any person designated by Lender, as of the date of
such statement, (a) that the Note, (so long as the Loan is insured by HUD, the
Regulatory Agreement) and this Security Instrument are unmodified and in full force
and effect (or, if there have been modifications, that the Note, (so long as the Loan is
insured by HUD, the Regulatory Agreement) and this Security Instrument are in full
force and effect as modified and setting forth such modifications); (b} the unpaid
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principal balance of the Note; (c) the date to which interest under the Note has been
paid; (d) that Borrower is not in default in paying the Indebtedness or in performing or
observing any of the covenants or agreements contained in this Security Instrument,
and the Note and (so long as the Loan is insured or held by HUD, the Regulatory
Agreement) (or, if Borrower is in default, describing such default in reasonable detail);
(e) whether or not there are then existing any setoffs or defenses known to Borrower
against the enforcement of any right or remedy of Lender under the Note, (so long as
the Loan is insured or held by HUD, the Regulatory Agreement) and this Security
Instrument; and (f} any additional facts requested by Lender.

30. < GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a)  vhie-Security Instrument and the Note, if it does not itself expressly
identify the law tiselis to apply to it, shall be governed by the laws of the jurisdiction in
which the Land is icczled (“Property Jurisdiction”), except so long as the Loan is
insured or held by HUD and solely as to rights and remedies of HUD as such local or
state laws may be preemp’ec! by federal law.

(b)  Borrower agrees ‘har any controversy arising under or in relation to the
Note or this Security Instrument snzil-be litigated exclusively in the Property Jurisdiction
except as, so long as the Loan is irsvved or held by HUD and solely as to rights and
remedies of HUD, federal jurisdiction may, be appropriate pursuant to any federal
requirements. The state courts, and with resrect to HUD’s rights and remedies, federal
courts, and Governmental Authorities in the Pionerty Jurisdiction shall have exclusive
jurisdiction over all controversies which shall arise under or in relation to the Note, any
security for the Indebtedness, or this Security ‘Instrument. Borrower irrevocably
consents to service, jurisdiction, and venue of such ceuris for any such litigation and
waives any other venue to which it might be entitled kv virtue of domicile, habitual
residence or otherwise.

31. NOTICE.

(a)  All notices, demands and other communications (“Notice™) under or
concerning this Security Instrument shall be in writing. Each Notice shali b¢ addressed
to the intended recipients at their respective addresses set forth in tris. Security
Instrument , and shall be deemed given on the earliest to occur of (1) the date when the
Notice is received by the addressee; (2) the first Business Day after the Notice is
delivered to a recognized ovemight 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,
returmn receipt requested. As used in this Section 31, the term {“Business Day”)

Previous editions are obsolete HUD MF Security Instrument HUD-34000M (06/14}



1711734011 Page: 35 of 33

UNOFFICIAL COPY

33
means any day other than a Saturday or a Sunday, a federal holiday or holiday in the
state where the Project is located or other day on which the federal government or the
government of the state where the Project is located is not open for business. When
not specifically designated as a Business Day, the term “day” shall refer to a calendar
day. Failure of Lender to send Notice to Borrower or its Principal(s) shall not prevent
the exercise of Lender’s rights or remedies under this Security Instrument or under the
Loan Documents.

(b)  Any party to this Security 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
accordancr: with this Section 31. Each party agrees that it shall not refuse or reject
delivery of uny Notice given in accordance with this Section 31, that it shall
acknowledge, i 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 receivzd. by the rejecting party on the date so refused or rejected, as
conclusively establishec by the records of the U.S. Postal Service or the courier service.

(c)  Any Notice unzer the Note which does not specify how Notice is to be
given shall be given in accordance with this Section 31.

BORROWER: RIDGE/DEVON LLC
c/o Marcealty LLC
55 E. Jackson Boulevard, Suite 500
Chicago, Ihinnis 60604
Attention; Geizid L. Nudo

PRINCIPALS: LAURENCE H. WEINER and
GERALD L. NUDO
c/o Marc Realty LLC
55 E. Jackson Boulevard, Suitz-500
Chicago, lllinois 60604
Attention: Gerald L. Nudo

LENDER: CAMBRIDGE REALTY CAPITAL LTD. CriLLINOIS
125 S. Wacker Drive, Suite 1800A
Chicago, lllinois 60606
Attention: Anthony T. Marino

32. SALE OF NOTE; CHANGE IN SERVICER. The Note or a partial interest
in the Note (together with this Security Instrument) may be sold one or more times
without prior Notice to Borrower. A sale may resuit in a change of the loan servicer.
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There also may be one or more changes of the loan servicer unrelated to a sale of the
Note. If there is a sale or transfer of all or a partial interest in the Note or a change of
the loan servicer, Lender shall be responsible for ensuring that Borrower is given Notice
of the sale, transfer and/or change. Any loan servicer, including any loan servicer
resulting from any changes mentioned above, must be approved by HUD in accordance
with Program Obligations.

33. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full or
unless otherwise approved in writing by HUD so long as the Loan is insured or held by
HUD, (a) Borrower shall be a single purpose entity and shall maintain the assets of the
Mortgaged Fioperty in segregated accounts and (b) Borrower (1) shall not acquire any
real or perssnal property other than the Mortgaged Property and personal property
related to the cperation and maintenance of the Mortgaged Property, and so long as
the Loan is insurseior held by HUD, except pursuant to the Regulatory Agreement and
Program Obligations and (2} shall not own or operate any business other than the
management and oper=tion of the Mortgaged Property, and so long as the Loan is
insured or held by HUD, zx:ent pursuant to the Regulatory Agreement and Program
Obligations.

34. SUCCESSORS ANL#SSIGNS BOUND. This Security Instrument shall
bind, and the rights granted by this-==2curity Instrument shall inure to, the respective
successors and assigns of Lender and oriower.

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

36. RELATIONSHIP OF PARTIES; NO THIRD-P4RTY BENEFICIARY.

(@)  The relationship between Lender and Borrowe: 'shall be solely that of
creditor and debtor, respectively, and nothing contained in this Security Instrument shall
create any other relationship between Lender and Borrower. Borrower agrees that it is
not a third-party beneficiary to the Contract of Insurance between HUD ard Lender, as
more fully set forth in 24 C.F.R. Part 207, Subpart B.

(b)  No creditor of any party to this Security Instrument and no other person
(the term “person” includes, but is not limited to, any commercial or governmental entity
or institution) shall be a third-party beneficiary of this Security Instrument, the Note, or
so long as the Loan is insured or held by HUD, the Regulatory Agreement. Without
limiting the generality of the preceding sentences, (1) any servicing arrangement
between Lender and any loan servicer for loss sharing or interim advancement of funds
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shall constitute a contractual obligation of such loan servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness, (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 shall reduce the amount of the indebtedness.

37. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of
any provision of this Security Instrument shall not affect the validity or enforceability of
any other provision, and all other provisions shall remain in full force and effect. This
Security Instrument contains the entire agreement among the parties as to the rights
granted and the obligations assumed in this Security Instrument. This Security
Instrument may not be amended or modified except by a writing signed by the party
against whori enforcement is sought.

38. RULr:3 OF CONSTRUCTION. The captions and headings of the
Sections of this Securiry Instrument are for convenience only and shall be disregarded
in construing this Securtty Instrument. Any reference in this Security Instrument to an
“Exhibit” or a “Section” sha!l, unless otherwise explicitly provided, be construed as
referring, respectively, to an FExhibit attached to this Security Instrument or to a
Section of this Security Instrument, All Exhibits attached to or referred to in this
Security Instrument are incorporaied-by reference into this Security Instrument. Use of
the singular in this Security Instrumericincludes the plural and use of the plural includes
the singular. As used in this Securitv instrument, the term “including” means
“including, but not limited to.”

39. LOAN SERVICING. All actions regarding the servicing of the Note,
including the collection of payments, the giving anc raceipt of Notice, inspections of the
Mortgaged Property, inspections of books and records; and the granting of consents
and approvals, may be taken by the HUD-approved ioao. servicer unless Borrower
receives Notice to the contrary. If Borrower receives confiiciing Notices regarding the
identity of the loan servicer or any other subject, any such Noiice from Lender shall
govern; provided that so long as the Loan is insured or heldby HUD, if Borrower
receives conflicting Notice regarding the identity of the loan senicer or any other
subject, any such Notice from Lender shall govern unless there is a Nooze from HUD
and, in all cases, any Notice from HUD governs notwithstanding any Nciize from any
other party.

40. DISCLOSURE OF INFORMATION. To the extent permitted by law,
Lender may furnish information regarding Borrower or the Mortgaged Property to third
parties with an existing or prospective interest in the servicing, enforcement, evaluation,
performance, purchase or securitization of the Indebtedness, including but not limited to
trustees, master servicers, special servicers, rating agencies, and organizations
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maintaining databases on the underwriting and performance of multifamily mortgage
loans.

41. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower certifies that
all information in the application for the Loan submitted to Lender (the “Loan
Application”) and in all financial statements, rent rolls, reports, certificates and other
documents submitted in connection with the Loan Application are complete and
accurate in all material respects and that there has been no material adverse change in
any fact or circumstance that would make any such information incomplete or
inaccurate. The submission of false or incomplete information shall be a Covenant
Event of Dofault.

42. ESTOPPEL. The Lender is not the agent of HUD. Any action by Lender
in exercising any ngnt or remedy under this Security Instrument shall not be a waiver or
preclude the exercis¢ by HUD of any right or remedy which HUD might have under the
Regulatory Agreement e:rother Program Obligations.

43. ACCELERATION: -REMEDIES. If a Monetary Event of Default occurs
and is continuing for a perioa.of-thirty (30) days, Lender, at Lender's option, may
declare the Indebtedness to be imrediately due and payable without further demand,
and may invoke the power of sale and any other remedies permitted by applicable law
or provided in this Security Instrument or/in the Note. Following a Covenant Event of
Default, Lender, at Lender's option, but soonig as the Loan is insured or held by HUD,
only after receipt of the prior written approval ¢ HUD, may declare the Indebtedness to
be immediately due and payable without further de/rand, and may invoke the power of
sale and any other remedies permitted by applicab'e-law or provided in this Security
Instrument or in the Note. Borrower acknowledges that the power of sale granted in
this Security Instrument may be exercised by Lender wiihout prior judicial hearing.
Lender shall be entitled to collect all costs and expenses-ircuiired in pursuing such
remedies, including reasonable attorneys' fees (including but 1ot limited to appellate
litigation), costs of documentary evidence, abstracts and title repcns. SEE ATTACHED
ADDENDUM ATTACHED HERETO AND MADE A PART HEREOF.

44. FEDERAL REMEDIES. In addition to any rights and remedies sst forth in
the Regulatory Agreement, HUD has rights and remedies under federal law 5o 'long as
HUD is the insurer or holder of the Loan, including but not limited to the right to
foreclose pursuant to the Multifamily Mortgage Foreclosure Act of 1981, 12 U.S.C. 3701
et seq., as amended, when HUD is the holder of the Note.

45. REMEDIES FOR WASTE. In addition to any other rights and remedies
set forth in the Note and this Security Instrument or those available under applicable

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)



1711734011 Page: 39 of 33

UNOFFICIAL COPY

37
law, including exemplary damages where permitted, the following remedies for Waste
by Borrower are available to Lender as necessary to give complete redress to Lender
for Lender's loss or damage:

(a)  the exercise of the remedies available to Lender during the existence of a
Covenant Event of Default, as set forth in Section 43 of this Security Instrument;

(b)  an injunction prohibiting future Waste or requiring correction of Waste |
already committed, but only to the extent that Waste has impaired or threatens to
impair Lender’s security; and

(c) _+ecovery of damages, limited by the amount of Waste, to the extent that
Waste has impzirad Lender’s security. So long as the Loan is insured or held by HUD,
any recovery of wainages by Lender or HUD for Waste shall be applied, at the sole
discretion of HUD, f1)40 fees, costs and expenses (including reasonable attorneys’
fees) incurred by Lend~r; (2) to remedy Waste of the Mortgaged Propetty, (3) to the
Indebtedness or (4) for any other purpose designated by HUD.

46. TERMINATION CF HUD RIGHTS AND REFERENCES. At such time as
HUD no longer insures or holds the tlote, (a) all rights and responsibilities of HUD shall
conclude, all mortgage insurance ari <eferences to mortgage insurance premiums, all
references to HUD, GNMA and Program Giligations and related terms and provisions
shall cease, and all rights and obligations of H!JD shall terminate; (b) all obligations and
responsibilities of Borrower to HUD shall likew!se terminate; and (c) all obligations and
responsibilities of Lender to HUD shall likewise ie'minate; provided, however, nothing
contained in this Section 46, shall in any fashicn. discharge Borrower from any
obligations to HUD under the Regulatory Agreement or.~raogram QObligations or Lender
from any obligations to HUD under Program Obligaiiors. which occurred prior to
termination of the Contract of Insurance. The provisions'oi this Section 46 shall be
given effect automatically upon the termination of the Contrcct-of Insurance or the
transfer of this Security Instrument by HUD to another party, provided that upon the
request of Borrower, Lender or the party to whom the Security Insirument has been
transferred, at no cost to HUD, HUD shall execute such documenis-as may be
reasonably requested to confirm the provisions of this Section 46.
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48. ENVIRONMENTAL HAZARES.

(a)  Definitions:

(1)  “Hazardous Materials” means petroleum and petroleum products
and compounds containing them, incluaing gasoline, diesel fuel and
oil; explosives; flammable mateiials.. radioactive materials;
polychlorinated biphenyls (“PCBs”) and cornpounds containing them;
lead and lead-based paint; asbestos or asbesius-containing materials
in any form that is or could become friable; underground or above-
ground storage tanks, whether empty or containing ny substance; any
substance the presence of which on the Mortgagzo: Property is
prohibited by any Governmental Authority; any substance thiat requires
special handling; and any other material or substance novi <r in the
future defined as a “hazardous substance,” “hazardous material,”
*hazardous waste,” “toxic substance,” “toxic poliutant,” “contaminant,”
or "pollutant” within the meaning of any Hazardous Materials Law.

n o

(2) “Hazardous Materials Laws” means all federal, state, and local
laws, ordinances and regulations and standards, rules, policies and
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other governmental requirements, administrative rulings and court
judgments and decrees in effect now or in the future and including
all amendments that relate to Hazardous Materials and apply to
Borrower or to the Mortgaged Property. Hazardous Materials Laws
include, but are not limited to, the Comprehensive Environmental
Response, Compensation and Liabilty Act, 42 U.S.C.
Section 9601, et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance Control
Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act,
33 U.S.C. Section 1251, et seq., and the Hazardous Materials
Transportation Act, 49 U.S.C. Section 5101, et seq., and their state
analogs.

(3) “ ~“Environmental Permit” means any permit, license, or other
auriorization issued under any Hazardous Materials Law with
respect to any activities or businesses conducted on or in relation
to the Mortgaged Property.

(b)  Except for (1) matters covered by a written program of operations and
maintenance approved in writing by i.ander (“O&M Program”); (2) matters described in
paragraph (c) of this Section 48; or {.3:-{for so long as the Loan is insured or held by
HUD) matters covered by Program Obligations that may differ from this Section 48 (with
respect to lead based paint requirements;-for example), Borrower shall not cause or
permit any of the following:

()  any occurrence or condition or._the Morgaged Property or any
other property of Borrower that /s adjacent to the Mortgaged
Property, which occurrence or conditioriis or may be in violation of
Hazardous Materials Laws; or

(i)  any violation of or noncompliance with: tne terms of any
Environmental Permit with respect to the Morgagzd Property or
any property of Borrower that is adjacent to ‘e .Mortgaged
Property.

The matters described in clauses (i) and (ii) above are referred to collectively in this
Section 48 as “Prohibited Activities or Conditions.”

(c)  Prohibited Activities and Conditions shall not include the safe and lawful
use and storage of quantities of (1) supplies, cleaning materials and petroleum products
customarily used in the operation and maintenance of comparable multitamily
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properties; (2) cleaning materials, personal grooming items and other items sold in
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 and motor-operated equipment 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.

(d)  Borrower shall take all commercially reasonable actions (including the
inclusion of appropriate provisions in any Leases executed after the date of this
Security Instiument) to prevent its employees, agents, and contractors, and all tenants
and other occunants from causing or permitting any Prohibited Activities or Conditions.
Borrower shall.pot lease or allow the sublease or use of all or any portion of the
Mortgaged Propeity to any tenant or subtenant for nonresidential use by any user that,
in the ordinary course «=f its business, would cause or permit any Prohibited Activity or
Condition.

(e} If an O&M Program has been established with respect to Hazardous
Materials, Borrower shall complv in a timely manner with, and cause all employees,
agents, and contractors of Borrowe:.and any other persons encompassed by the O&M
Program and present on the Mortgages Property to comply with the O&M Program. All
costs of performance of Borrower's obiigaticns under any O&M Program shall be paid

by Borrower, and Lender's out-of-pocket -costs incurred in connection with the

monitoring and review of the O&M Program ard.Borrower's performance shall be paid
by Borrower upon demand by Lender. Any sucih out-of-pocket costs of Lender which
Borrower fails to pay promptly shall become an acditional part of the Indebtedness as
provided in Section 13; provided that so long as the iLoan is insured by HUD, no
advances made by Lender under this subsection (e) sha!! kecome an additional part of
the Indebtedness unless such advances receive the prior wiittan approval of HUD and
provided further that unless approved by HUD, Lender shall have rio obligation to make
any such advances.

{f) Borrower represents and warrants to Lender that, except as previously
disclosed by Borrower to Lender in writing:

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

(2)  to the best of Borrower's knowledge after reasonable and diligent
inquiry, no Prohibited Activities or Conditions exist or have existed;
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(3) the Mortgaged Property does not now contain any underground
storage tanks, and, to the best of Borrower's knowledge after
reasonable and diligent inquiry, the Mortgaged Property has not
contained any underground storage tanks in the past. If there is an
underground storage tank located on the Mortgaged Property that
has been previously disclosed by Borrower to Lender in writing,
that tank complies with all requirements of Hazardous Materials
Laws; '

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

(5)  no eventhas.occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time or the giving of Notice would
constitute, ncncempliance with the terms of any Environmental
Permit;

(6) to the best of Borrowar's-knowledge after reasonable and diligent
inquiry, there are no actions, suits, claims or proceedings, pending
or threatened, that involve tha Mortgaged Property and allege,
arise out of, or relate to any Prahibited Activity or Condition; and

(7)  Borrower has not received any complaint, order, notice of violation
or other communication from any Governmental Authority with
regard to air emissions, water discharges, -noise emissions or
Hazardous Materials, or any other environmamal, health or safety
matters affecting the Mortgaged Property or any' other property of
Borrower that is adjacent to the Mortgaged Propeity that have not
previously been resolved legally.

The representations and warranties in this Section 48 shall be continuing
representations and warranties that shall be deemed to be made by Borrower
throughout the term of the Loan, until the Indebtedness has been paid in full.

(g) Borrower shall promptly notify Lender in writing upon the occurrence of
any of the following events:
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(1)  Borrower's discovery of any Prohibited Activity or Condition;

(@)  Borrower’s receipt of or knowledge of any complaint, order, notice
of violation or other communication from any Governmental
Authority or other person with regard to present or future alleged
Prohibited Activities or Conditions or any other environmental,
health or safety matters affecting the Mortgaged Property or any
other property of Borrower that is adjacent to the Mortgaged
Property; and

(38)  any representation or warranty in this Section 48 hecoming untrue
after the date of this Security Instrument.

Any such Notice grien by Borrower shall not relieve Borrower of, or result in a waiver of,
any obligation underniz Security Instrument, the Note, or any other Loan Document.

(h)  Borrower shail pay promptly the costs of any environmental inspections,
tests or audits (“Environmenta! Inspections”) required by Lender in connection with
any foreclosure or deed in lieu'of roreclosure, or as a condition of Lender's consent to
any transfer under Section 21, 0r required by Lender following a reasonable
determination by Lender that Prohitiied 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 (appellate or
otherwise) or administrative process or otherw'se) which Borrower fails to pay promptly
shall become an additional part of the Indebtedricss as provided in Section 13; provided
that so long as the Loan is insured by HUD, no advances made by Lender under this
subsection (h) shall become an additional part of tiie| Indebtedness unless such
advances receive the prior written approval of HUD and jprovided further that unless
approved by HUD, Lender shall have no obligation to make such further advances. The
results of all Environmental Inspections made by Lender shali ai-all times remain the
property of Lender and Lender shall have no obligation to disclcsa' or otherwise make
available to any party other than Borrower, and so long as the Loan is insured by HUD,
to HUD, such results or any other information obtained by Lender in coninection with its
Environmental Inspections. Lender hereby reserves the right, and Borcwer hereby
expressly authorizes Lender, to make available to any party, including any piaspective
bidder at a foreclosure sale of the Mortgaged Property, the resuits 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
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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 as a result of delivering the results of any
of its Environmental Inspections to any third party, and Borrower hereby releases and
forever discharges Lender from any and all claims, damages, or causes of action,
arising out of, connected with or incidental to the results of, the delivery of any of
Lender's Environmental Inspections.

(i) If any investigation, site monitoring, containment, clean-up, restoration or
other remedial work (“Remedial Work”) is necessary to comply with any Hazardous
Materials lzavws that has or acquires jurisdiction over the Mortgaged Property or the use,
operation or.morovement of the Mortgaged Property under any Hazardous Materials
Law, Borrower-shall, by the earlier of (1) the applicable deadline required by the
Hazardous Maierie's, Law or (2) thirty (30) days after Notice from Lender demanding
such action, begin pererming the Remedial Work, and thereafter diligently prosecute it
to completion, and snall-in any event complete the work by the time required by
applicable Hazardous Ma‘erals 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 completad, in which case Borrower shall reimburse Lender on
demand for the cost of doing so. ‘Su.long as the Loan is insured by HUD, no advances
made by Lender under this subsectiori {i) shall become part of the Indebtedness as
provided in Section 13 unless such advanzes receive the prior written approval of HUD
and provided further that unless approved-by-HUD, Lender shall have no obligation to
make any such advances.

) Borrower shall cooperate with any inquirv by any Governmental Authority
and shall comply with any governmental or judicial orde: which arises from any alleged
Prohibited Activity or Condition.

(k) Borrower shall mdemnlfy [-If—BQ-FFewef—l-S-IGGa-ted—}r +State-that-requires-an
sha#kp-rewée—sad—mdemmheahenﬂag;eemem—te—kende{-} hold harmless and defend (1)

Lender, (2) any prior owner or holder of the Note, (3) the loan service:,.{4) any prior
loan servicer, (5} the officers, directors, shareholders, partners, employees ~nd trustees
of any of the foregoing, and (6) the heirs, legal representatives, successors aridassigns
of each of the foregoing (collectively, “Indemnitees”) from and against all proceedings,
claims, damages, penalties and costs (whether initiated or sought by Governmental
Authorities or private parties), including fees and out of pocket expenses of attorneys
and expert witnesses, investigatory fees, and remediation costs, whether incurred in
connection with any judicial (including appellate) or administrative process or otherwise,
arising directly or indirectly from any of the following except where the Morgaged
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Property became contaminated subsequent to any transfer of ownership which was
approved in writing by Lender (and so long as the Loan is insured or held by HUD, by
HUD), provided such transferee assumes in writing all obligations of Borrower with
respect to Prohibited Activities or Conditions:

(i) any breach of any representation or warranty of Borrower in this
Section 48;

(i)  any failure by Borrower to perform or comply with any of its
obligations under this Section 48;

(i) the existence or alleged existence of any Prohibited Activity or
Condition:; :

(v) “theactual or alleged violation of any Hazardous Materials Law.

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

(m)  Borrower shall not, witinorit the prior written consent of those Indemnitees
who are named as parties to a claim or !zgal or administrative proceeding (“Claim”),
settle or compromise the Claim if the settlement (1) results in the entry of any judgment
that does not include as an unconditional tenvi tne 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 affectLz:nder, as determined by Lender in
its discretion.

(n)  Borrower's obligation to indemnify the Indemiiic2s. shall not be limited or
impaired by any of the following, or by any failure of Borrower-or any guarantor to
receive Notice of or consideration for any of the following:

(1)  any amendment or modification of any Loan Docurierit;

(2) any extensions of time for performance required by «@ry Loan
Document;

(3)  the accuracy or inaccuracy of any representations and warranties
made by Borrower under this Security Instrument or any other Loan
Document;
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(4) the release of Borrower or any other person, by Lender or by
operation of law, from performance of any obligation under any

Loan Document;

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

(6) Lender's failure to properly perfect any fien or security interest
given as security for the Indebtedness.

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

(1)~ pay or satisfy any judgment or decree that may be entered against
any Indemnitee or Indemnitees in any legal or administrative
nrozeeding incident to any matters against which Indemnitees are
erntilzd to be indemnified under this Section 48;

(2)  reimburse Indemnitees for any expenses paid or incurred in
connection witn any matters against which Indemnitees are entitled
to be indemnified-under this Section 48; and

(3)  reimburse Indemnitees for any and all expenses, including fees
and out-of-pocket experses of attorneys and expert witnesses,
paid or incurred in conneciion with the enforcement by Indemnitees
of their rights under this” Section 48, or in monitoring and
paricipating in any legal (incivding appellate) or administrative
proceeding.

(p) In any circumstances in which the indemnilv. under this Section 48
applies, Lender may employ its own legal counsel and consultanits 4o prosecute, defend
or negotiate any claim or legal or administrative proceeding and.Lender, with the prior
written consent of Borrower (which shall not be unreasonably withheld, delayed or
conditioned), may settle or compromise any action or legal ur administrative
proceeding. Borrower shall reimburse Lender upon demand for all costs ad expenses
incurred by Lender, including all costs of settlements entered into in good faitit, )and the
fees and out of pocket expenses of such attorneys (including but not limited to appellate
litigation) and consultants.

(@)  The provisions of this Section 48 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
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Section 48 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 entity, the obligation of those
entities to indemnify the Indemnitees under this Section 48 shall be joint and several.
The obligation of Borrower to indemnify the Indemnitees under this Section 48 shall
survive any repayment or discharge of the Indebtedness, any foreclosure proceeding,
any foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of
record of the lien of this Security Instrument. Notwithstanding anything in Section 48 to
the contrary, so long as the Loan is insured or held by HUD, indemnification costs and
reimburserients to Lender or to any or all Indemnitees shall be paid only from the
available proceeds of an appropriate insurance policy or from Surplus Cash or other
escrow accounts

() Solongas the Loan is insured or held by HUD, all references to Lender in
this Section 48 shall ais>-be construed to refer to HUD as its interest appears (solely as
determined by HUD) and «il nntifications to Lender must also be made to HUD and all
Lender approvals and exercises. of discretion by Lender under this Section 48 must first
have the prior written approval of HUD, provided, that, so long as the Loan is insured or
held by HUD, the reference to Lenzer as an Indemnitee shall be construed to refer to
HUD, and Borrower's obligations to-inzemnify HUD as an Indemnitee shall remain in
effect in accordance with this Section 48, ictwithstanding the termination or expiration
of insurance of the Loan by HUD.

{s) To the extent any HUD environimertal requirements or standards are
inconsistent or conflict with the provisions of this Section 48, the HUD requirements or
standards shall control so long as the Loan is insured or.lie'd by HUD.

49-51. SEE ATTACHED ADDENDUM ATTACHEO HERETO AND MADE A
PART HEREOF. '

ATTACHED EXHIBITS. The following Exhibits are attached to s Security
Instrument:

IX|  Exhibit A Description of the Land (required).

IX|  Exhibit B Modifications to Security Instrument
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security

Instrument or has caused this Security Instrument to be signed and delivered by its duly
authorized representative, as a sealed instrument.

RIDGE/DEVON LLC, |
an lllinois limited liability company

TN

Gerald L. Nudo
Manager and Authorized Representative

STATE OF ILLINOIS )
: ) ss:
COUNTY OF COOK )

| certify that | know or have satisfactory evidence that Gerald L. Nudo is the
person who appeared before me, and szid person acknowledged that he signed this
instrument, on oath stated that he was auihorized to execute the instrument and
acknowledged he is the Manager and Authorized Representative of RIDGE/DEVON
LLC, an lllinois limited liability company, to be the f.ee and voluntary act of such party
for the uses and purposes mentioned in the instrument.

Given under my hand seal of office this f@ cay of April, 2017,

OFFICIAL SEAL

LUZ A. MANSILLA

NOTARY PUBLIC, STATE OF ILLINOIS m & M g\ I
My Commission Expires 03182020 o
: \ AL\ S
Not P@lic

Print Name: LU?, A MOY\??\\\O\

~ My Commission Expires: (‘E’:!i'ﬂ WU
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EXHIBIT A

DESCRIPTION OF THE LAND

“*THAT PART OF LOTS, 3, 4 AND 5 DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE NORTH LINE OF LOT 3, SAID POINT BEING 272.0 FEET
EAST OF THE WEST LINE OF LOT 3; THENCE SOUTH PARALLEL WITH THE WEST LINE OF
LOT 3, 101.30 FEET TO THE POINT OF BEGINNING OF THE PROPERTY INTENDED TO BE
DESCRIBED: THENCE EAST PARALLEL WITH THE NORTH LINE OF |OT 3, 30.40 FEET:
THENCE NCRTH PARALLEL WITH THE WEST LINE OF LOT 3, 1.26 FEET;, THENCE EAST
PARALLEL WiTH THE NORTH LINE OF LOT 3, 30.15 FEET;, THENCE SQUTH PARALLEL WITH
THE WEST LINZCr LOTS 3 AND 4, 36.0 FEET; THENCE EAST PARALLEL WITH THE NORTH
LINE OF LOT 3 1C1HiE WESTERLY LINE OF NORTH RIDGE BOULEVARD; THENCE
SOUTHEASTERLY ALGNS SAID WESTERLY LINE TO THE NORTH LINE OF THE SOUTH 1
ACRE OF THAT PART CF/LOT 5 LYING WEST OF THE CENTER LINE OF RIDGE ROAD
CONVEYED TO CATHOLIC B'CHOP OF CHICAGO BY DEED RECORDED NOVEMBER 10, 1880
IN BOOK 1032, PAGE 534; THZNCE WEST ALONG SAID NORTH LINE TO A POINT 302.40
FEET EAST OF THE WEST LINE Cr LOT 5; THENCE NORTHH PARALLEL WITH THE WEST
LINE OF LOTS 4 AND 5 TO THE NCRTH LINE OF LOT 4; THENCE WEST ALONG SAID NORTH
LINE, 30.40 FEET TO A POINT 272.0 P27 EAST OF THE WEST LINE OF LOT 4; THENCE
NORTH PARALLEL WITH THE WEST LINeOF LOT 3, 11.0 FEET TO THE POINT OF
BEGINNING, IN CIRCUIT COURT PARTITION G THE SOUTH HALF OF THE SOUTH HALF OF
THE SOUTHEAST QUARTER OF SECTION 31, TOWNSHIP 41 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS ***

L1-21-4o 1 -095-0000
(\-2-UHOL-097- oD

LU~ bUad - RiDbt Reotevaryy Chichso, L
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: 49
. EXHIBIT B
MODIFICATIONS TO SECURITY INSTRUMENT

The following modifications are made to the text of the Security Instrument of which this
Exhibit is a part:

SEE ATTACHED ADDENDUM

__ _‘CQO!’C COUNTY
RECORDER OF DEEDS
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ADDENDUM
(ILLINOIS)

HUD Project Number: 071-11418
Project Name: Ridge Avenue Apartments

vha following Section 43 is to be used for Illinois projects in place of
Section 45 nf the Security Instrument.

43. ACCcercr.SATION; REMEDIES. If a Monetary Event of Default occurs and is
continuing for a- prriod of thirty (30) days, Lender, at Lender's option, may
declare the Indebtelriess to be immediately due and payable without further
demand, and may foreclese this instrument by judicial proceeding, or invoke the
power of sale (if permitted by applicable law) and exercise any other remedies
permitted by applicable law ar provided in this Security Instrument or in the Note.
Following a Covenant Event of Default, Lender, at Lender's option, but so long as
the Loan is insured or held by +UD, only after receipt of the prior written
approval of HUD, may declare the Irigebtedness to be immediately due and
payable without further demand, and may, foreclose this instrument by judicial
proceeding, or invoke the power of sale (if pe:mitted by applicable law) and exercise
any other remedies permitted by applicabie” law or provided in this Security
- Instrument or in the Note. Lender shall be entitled io-collect all costs and expenses
incurred in pursuing such remedies, including reasonatie attorneys' fees (including
but not limited to appellate litigation), costs of docurneritary evidence, abstracts
and title reports.

The following Sections 49 - 51 are to be inserted in the Security
Instrument as additional provisions for lllinois projects:

49. MAXIMUM AMOUNT OF INDEBTEDNESS. Notwithstanding . any
provision to the contrary in this Security Instrument, the Note or any other Loan
Document which permits 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 Security Instrument, the total amount of the principal component of the
Indebtedness shall not at any time exceed Two Hundred percent (200%) of the
original principal amount of the Note set forth in the Security Instrument.

HUD-94000M-ADD
Security Instrument - Addendum
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50. ILLINOIS COLLATERAL PROTECTION ACT. Unless Borrower provides
Lender with evidence of the insurance coverage required by this Instrument,
Lender may purchase insurance at Borrower's expense to protect Lenders
interest in the Mortgaged Property. Pursuant to 815 ILCS § 180/10(3), this
insurance may, but need not, protect Borrower's interests. The coverage that
Lender purchases may not pay any claim that Borrower may make or any claim
that is made against Borrower in connection with the Mortgaged Property.
Borrower may cancel any insurance purchased by lLender, but only after
providing Lender with evidence that Borrower has obtained insurance as required
by this Instrument. If Lender purchases insurance for the Mortgaged Property,
Borrower will be responsible for the costs of that insurance, including interest and
any othiar'charges that Lender may impose in connection with the placement of
such insurance, until the effective date of the cancellation or expiration of such
. insurance. VWithout limitation of any other provision of this Instrument, the cost of
such insurance ‘shall be added to the cost of the Indebtedness secured hereby.
The cost of such’ incurance may be more than the cost of insurance Borrower
may be able to obtainon its own.

51. INTEREST RATE. Irterest Rate specified in the Note is Two and ninety
hundredths percent (2.90%) pei-annum.

THE SECURITY INSTRUMENT SHALL BE REPARED TO CONFORM TO
THE REQUIREMENTS OF THE LOCAL FILN JURISDICTION IN WHICH
THE DOCUMENT IS TO BE RECORDED AND FILED.

HUD-34000M-ADD
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