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MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (ILLINOIS)

This MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Instrument”) is made as of 1¥ day of
September, 2017, by WOODLAWN ROLL UP PRESERVATION ASSOCIATES
LIMITED PARTNERSHIP, an Illinois limited partnership, whose address is ¢/o Preservation
of Affordable Housing, Inc., 40 Court Street, Suite 700, Boston, Massachusetts 02108
(*Borrower”), to CITY OF CHICAGO, a municipality and home rule unit of government duly
organized and validly existing under the Constitution and the laws of the State of Iilinois
{(“Lender”). Borrower’s organizational identification number is S028046.

The Loan.is made and the Indebtedness is evidenced by that certain Multifamily Note,
dated as of the Closing Date, in the maximum principal amount of THIRTEEN MILLION AND
NO/100 DOLLARS £313,000,000.00) (the “Note”), maturing on the earlier to occur of March 1,
2050, or any earlier date on which the unpaid principal balance of the Note becomes due and
payable, by acceleration o7 giherwise (the “Maturity Date”).

Immediately upon the execution and delivery of the Note, this Instrument and the other
Loan Documents, it is contemplaied and intended that Lender will assign its rights under the
Loan to Citibank, N.A., a national barging association (“Funding Lender”), pursuant to that
certain Funding Loan Agreement dated as'c{ the date hereof by and Lender and Funding Lender,
and that certain Assignment of Mortgage and Doerrower Loan Documents, dated as of the date
hereof, from Lender to Funding Lender.

NOW THEREFORE:

Granting Clause Borrower, in consideration of“the Indebtedness, hereby irrevocably
mortgages, warrants, grants, conveys and assigns to Lender ihe Mortgaged Property, including
the Land located in the City of Chicago, Cook County, Illinois, and described in Exhibit A
attached to this Instrument to have and to hold the Mortgaged Propeity«into Lender and Lender’s
assigns forever.

TO SECURE TO LENDER and its successors and assigns the .repsyment of the
Indebtedness evidenced by the Note executed by Borrower and maturing on the iviaturity Date,
and all renewals, extensions and modifications of the Indebtedness, including, withcut limitation,
the payment of all sums advanced by or on behalf of Lender to protect the security of this
Instrument under Section 12 and the performance of the covenants and agreements of Borrower
contained in the Loan Documents.

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged
Property and has the right, power and authority to mortgage, grant, convey and assign the
Mortgaged Property, and that the Mortgaged Property is unencumbered except for the Permitted
Encumbrances. Borrower covenants that Borrower will warrant and defend generally the title to
the Mortgaged Property against all claims and demands, subject to any Permitted Encumbrances.

This Instrument is also a financing statement and a fixture filing under the UCC (as
hereinafter defined) and the information set forth on Exhibit C is included for that purpose.

Security Instrument ‘ | Woodlawn Portfolio Roll-Up
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Covenants. Borrower and Lender covenant and agree as follows:

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

(a)  “Affiliate” means, as to any Person, any other Person that, directly or
indirectly, is in Control of, is Controlled by or is under common Control with such Person.

(b)  “Agreement of Environmental Indemnification” means that certain
Agreement of Environmental Indemnification, dated as of the date hereof, by Borrower and
Guarantor for the benefit of the Beneficiary Parties.

fc)  “Bankruptcy Event” means any one or more of the following:

Ay

(1) (A) the commencement of a voluntary case under one or more of
the Insolvency Laws by the Borrower; (B) the acknowledgment in
writing by the Borrower that it is unable to pay its debts generally
25, they mature; (C) the making of a general assignment for the
verefit of creditors by the Borrower; (D) the commencement of an
involuntary case under one or more Insolvency Laws against the
Borrowcr;) or (E)the appointment of a receiver, liquidator,
custodian,’_seruestrator, trustee or other similar officer who
exercises control aver the Borrower or any substantial part of the
assets of the Borrower provided that any proceeding or case under
(D) or (E) above is not dismissed within 90 days after filing;

i Any Guarantor or any Affiliate of a Guarantor files an involuntary
y Y
petition against Borrower uiider one or more of the Insolvency
Laws; or

(i)  Both (A) an involuntary petition und<ér any one or more of the
Insolvency Laws is filed against Borrower or Borrower directly or
indirectly becomes the subject of any baakruntcy, insolvency,
reorganization, arrangement, readjustment oil debt, dissolution,
liquidation or similar proceeding relating to it uadcr. the laws of
any jurisdiction, or in equity, and (B) Borrower or any Affiliate of
Borrower has acted in concert or conspired with such creditors of
Borrower (other than Lender) to cause the filing thereof with the
intent to interfere with enforcement rights of Lender after the
occurrence of an Event of Default.

(d)  “Beneficiary Parties” means Lender, Funding Lender, any Servicer, and
their respective successors and assigns, together with any lawful owner, holder or pledgee of the
Note.

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

Security Instrument 2 Woodlawn Portfolio Roll-Up
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() “Borrower’s Organizational Documents” means, collectively: (i) the
certificate of limited partnership, certificate or articles of formation or certificate or articles of
organization of Borrower filed with the Office of Secretary of the State of Illinois on August 24,
2016, and as the same may be amended and/or restated from time to time; and (ii) the Amended
and Restated Agreement of Limited Partnership of Borrower dated as of September 1, 2017, as
the same may be amended and/or restated from time to time.,

(2)  “Business Day” means any day other than (1) a Saturday or a Sunday, or
(i) a day on which federally insured depository institutions in New York, New York are
authorized or obligated by law, regulation, governmental decree or executive order to be closed.

‘h)  “Closing Date” has the meaning ascribed thereto in the Loan Agreement.

(1 “Collateral Agreement” means any separate agreement between
Borrower and Fundivg Lender and/or Lender or Servicer for the purpose of establishing tax,
repair or replacement reserve or escrow accounts for the Mortgaged Property or granting Lender
a security interest in any iz accounts (including, without limitation, the Replacement Reserve
Agreement), or any other agreement or agreements between Borrower, Funding Lender and/or
Lender or Servicer which provice forthe establishment of any other fund, reserve or account.

() “Collateral Agsiznments” means, collectively, (i) the Assignment of
Construction Contract dated as of the ‘datz hereof by Borrower to Funding Lender and any
consents relating thereto, (i) the Assigament of Architect’s Agreement and Plans and
Specifications dated as of the date hereof by Borrower to Funding Lender and any consents
relating thereto, (iii) the Assignment of Projeci-Documents dated as of the date hereof by
Borrower to Funding Lender, (iv) the Assignment ¢fivianagement Agreement dated as of the
date hereof by Borrower and the Manager (as defines ‘herein) to Funding Lender, (v) the
Assignment of Equity Investor Capital Contributions, Pledge ara Security Agreement dated as of
the date hereof by Borrower to Funding Lender, (vi} the Assignmznt of Equity Interests, Pledge
and Security Agreement dated as of the date hereof by the General Partner of the Borrower to
Funding Lender, (vii) the Assignment of Subordination of Developer.[:2es, Pledge and Security
Agreement dated as of the date hereof by the Assignor (as defined thei¢in) and Borrower to
Lender and (viii) the Assignment of Housing Assistance Payments Agreem<ni, dated as of the
date hereof by Borrower to Funding Lender.

(k}  “Conditions to Conversion” has the meaning ascribed thereto in the
Borrower Loan Agreement.

{0 “Construction Funding Agreement” means that certain Construction
Funding Agreement, dated as of the date hereof, between the Funding Lender and Borrower
setting forth certain provisions relating to disbursement of the Loan during construction,
insurance and other matters, as such agreement may be amended, modified, supplemented and
replaced from time to time.

(m)  “Control” means, with respect to any Person, either (i) ownership directly
or through other entities of more than 50% of all beneficial equity interest in such Person, or
(i1) the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, through the ownership of voting securities, by contract

Security [nstrument 3 Woodlawn Portfolio Roll-Up
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or otherwise, including the power to elect a majority of the directors of a corporation, to select
the managing partner of a partnership, or otherwise to have the power independently to remove
and then select a majority of those individuals exercising managerial authority over an entity.

: (n)  *“Conversion Date” has the meaning ascribed thereto in the Borrower
Loan Agreement.

(0)  *Credit Enhancer” means a government spensored enterprise that at any
time, directly or indirectly, purchases the Loan or provides credit enhancement with respect to
the Loan.

‘p)  “Credit Enhancer Insurance Standards” means the insurance standards

and requiremenis set forth in the multifamily underwriting guidelines generated by the Credit
Enhancer, as in'eflect from time to time,

(@) ~“Eavironmental Permit” means any permit, license, or other
authorization issued unde. any Hazardous Materials Law with respect to any activities or
businesses conducted on or in4¢lation to the Mortgaged Property.

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

(s)  “Fixtures” means al! property which is so attached to the Land or the
Improvements as to constitute a fixture under ‘applicable law, including: machinery, equipment,
engines, boilers, incinerators, installed building rpaterials; sysiems and equipment for the
purpose of supplying or distributing heating, cocling, electricity, gas, water, air, or light;
antennas, cable, wiring and conduits used in connection with radio, television, security, fire
prevention, or fire detection or otherwise used to carry elecironic signals; telephone systems and
equipment; elevators and related machinery and equipmert; lire detection, prevention and
extinguishing systems and apparatus; security and access conftol systems and apparatus;
plumbing systems; water heaters, ranges, stoves, microwave ovens; rctrigerators, dishwashers,
garbage disposers, 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; swimnyng pools; and
exercise equipment.

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

(u)  “Guarantor” means, individually and collectively, Preservation of
Affordable Housing, LLC, a Massachusetts limited liability company, and any person or entity
which may hereafter become a guarantor of any of Borrower’s obligations under the Loan.

(v}  “Hazardous Materials” means petroleum and petroleum products and
compounds containing them, including gasoline, diesel fuel and oil; explosives; flammable
materials; radioactive materials; polychlorinated biphenyls (“PCBs”) and compounds containing

Security Instrument 4 Woodlawn Portfolio Roll-Up
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them; lead and lead-based paint; asbestos or asbestos-containing materials in any form that is or
could become friable; underground or above-ground storage tanks, whether empty or containing
any substance; radon; Mold; toxic or mycotoxin spores; any substance the presence of which on
the Mortgaged Property is prohibited by any federal, state or local authority; any substance that
requires special handling; and any other material or substance (whether or not naturally
occurring) now or in the future that (i) is defined as a “hazardous substance,” “hazardous
material,” “hazardous waste,” “toxic substance,” “toxic pollutant,” “solid waste”, “pesticide”,
“contaminant,” or “pollutant”, or otherwise classified as hazardous or toxic by or within the
meaning of any Hazardous Materials Law, or (i) is regulated in any way by or within the
meaning of any Hazardous Materials Law.

MY LI 1%

(w)  “Hazardous Materials Laws” means all federal, state, and local laws,
ordinances and regulations and standards, rules, policies and other governmental requirements,
rule of commoii iaw (including, without limitation, nuisance and trespass), consent order,
administrative rulings.znd court judgments and decrees or other government directive 1n effect
now or in the future and including all amendments, that relate to Hazardous Materials or to the
protection or conservatier: ot the environment or human health and apply to Borrower or to the
Mortgaged Property, including; svithout limitation, those relating to industrial hygiene, or the
use, analysis, generation, manufacicre, storage, discharge, release, disposal, transportation,
treatment, investigation, or remedietisn of Hazardous Materials. Hazardous Materials Laws
include, but are not limited to, the Coimrehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. Section 9601, et =C3, the Resource Conservation and Recovery Act, 42
U.S.C. Section 6901, et seq., the Toxic Substence Control Act, 15 U.S.C. Section 2601, et seq.,
the Clean Water Act, 33 U.S.C. Section 1237, et seq., and the Hazardous Materials
Transportation Act, 49 U.S.C. Section 5101, «t_seq., the Superfund Amendments and
Reauthorization Act, the Solid Waste Disposal Act, the-Clean Air Act, the Occupational Safety
and Health Act, and their state analogs.

(x)  “Impositions” and “Imposition Deposits’ shall have the meanings
ascribed thereto in Section 7(a).

(y)  “Improvements” means the buildings, structursy,” improvements, and
alterations now constructed or at any time in the future constructed or pla‘ed upon the Land,
including any future replacements and additions.

(z)  “Indebtedness” means collectively, the principal of, interest e and all
other amounts due at any time under, the Note, this Instrument or any other Borrower Loan
Document, including prepayment premiums, late charges, default interest, and advances as
provided in Section 12 to protect the security of this Instrument, and any fees or expenses paid
by Lender on behalf of Borrower to Lender or any other party for the Loan or other amounts
relating to the Loan Documents which are paid by Lender;

(aa)  “Inmitial Owners™ means, with respect to Borrower or any other entity, the
persons or entities who on the Closing Date, directly or indirectly, own in the aggregate 100% of
the ownership interests in Borrower or that entity.

(bb)  “Imsolvency Laws” means the United States Bankruptcy Code, 11 U.S.C.
§ 101, et seq., together with any other federal or state law affecting debtor and creditor rights or

Security Instrument 5 Woodlawn Portfolio Roil-Up
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relating to the bankruptcy, insolvency, reorganization, arrangement, readjustment of debt,
dissolution, liquidation or similar proceeding, as amended from time to time, to the extent
applicable to the Borrower.

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

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

{ce) “Lender” means the entity identified as “Lender” in the first paragraph of
this Instrument, or 2ny subsequent holder of the Note.

(ff) ~“Lean” means the loan made by Lender to Borrower in an amount not to
exceed the original principal amount of the Note, which loan is evidenced by the Note and
secured by, among other things, this Instrument,

(gg) “Loan Agreement” means that certain Borrower Loan Agreement, dated
as of the date hereof, by and between BoTower and Lender relating to the Loan, as the same may
be amended, modified or supplemented (reaptime to time.

(hh) “Loan Documents” me¢ans collectively, the Loan Agreement, the Note,
this Instrument, the Construction Funding Azreement, the Agreement of Environmental
Indemnification, all guaranties, all indemnity agrcements, all Collateral Agreements, alf
Collateral Assignments, all O&M Programs, the MMPy 2ud any other documents now or in the
future executed by Borrower, any guarantor or any other zerson in connection with the Loan, as
such documents may be amended from time to time.

(i)  “Material Property Agreements” means dany agreement which, in
Lender’s sole discretion, acting in good faith, materially affects the Mortgaged Property, the use
thereof .or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, and
with respect to the Mortgaged Property or the proceeds therefrom, including, wibout limitation,
each of the following: (i) any agreement regarding the payment in lieu of taxes (“c1LOT™), (ii)
all covenants, conditions and restrictions, including, without limitation, any declaration
subjecting the Mortgaged Property to an association of owners or other community gavernance,
(iii) any agreement regarding the abatement or exemption of real estate taxes, (iv) any easement
pursuant to which the Mortgaged Property is granted access to a public right of way, (v) any
material lease of all or any portion of the Mortgaged Property, (vi) any operating agreements
relating to the Land or the Improvements, (vii) any regulatory agreements, declarations, land use
restriction agreements or similar instruments affecting the Mortgaged Property including the
operation or use thereof.

())  “Maturity Date” has the meaning ascribed thereto in the recitals to this
Instrument.

Security Instrument 6 Woodlawn Portfolio Roll-Up
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(kk) “MMP” means an operations and maintenance plan, moisture
management program and/or microbial operations and maintenance program approved by Lender
to control water intrusion and prevent the development of Mold or moisture at the Mortgaged
Property throughout the term of this Instrument. If required by Lender, the MMP shall contain a
provision for (i} staff training, (ii) information to be provided to tenants, (ii1} documentation of
the plan, (iv) the appropriate protocol for incident response and remediation and (v) routine,
scheduled inspections of common space and unit interiors.

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

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

() the Land;

(iiy /_-the Improvements;
(i)  uierixtures;

(iv)  the Personalty;

(v)  all current ard future rights, including air rights, development
rights, zoning (rights and other similar rights or interests,
casements, tenemerits) rights-of-way, strips and gores of land,
streets, alleys, roads; sewer rights, waters, watercourses, and
appurtenances related “toor benefiting the Land or the
Improvements, or both, and’ii rights-of-way, streets, alleys and
roads which may have been or may n.the future be vacated;

(vi)  all proceeds paid or to be paid by ary iasurer of the Land, the
Improvements, the Fixtures, the Personaliy or any other part of the
Mortgaged Property, whether or not Ecrrower obtained the
-insurance pursuant to Lender’s requirements;

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

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

Security Instrument 7 Woodlawn Portfolio Roll-Up
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future, including cash or securities deposited to secure
performance by parties of their obligations; ‘

(ix} all Rents and Leases;

(x)  all earnings, royalties, accounts receivable, issues and profits from
the Land, the Improvements or any other part of the Mortgaged
Property, whether the foregoing are now due, past due, or to
become due, all undisbursed proceeds of the loan secured by this
Instrument, deposits forfeited by tenants, and, if Bomrower is a
cooperative housing corporation, maintenance charges or
assessments payable by shareholders or residents;

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

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

(xiii) all names undzr or.by which any of the above Mortgaged Property
may be operated or known, and all trademarks, trade names, and
goodwill relating to‘anv-of the Mortgaged Property;

(xiv) all documents, writings, bonws, files, records and other documents
arising from or relating to‘any of the foregoing, whether now
existing or hereafter created; anc

(xv) all proceeds from the conversion, voivataly or involuntary, of any
of the above into cash or liquidated clains, 2nd the right to collect
such proceeds, and all other cash and nen-cash proceeds and
products of any of the foregoing.

(nn) “Note” means that certain Multifamily Note dated the {iosing Date,
executed and delivered by the Borrower, payable to Lender in an amount not to =xzeed the
original principal amount of the Loan set forth in the recitals to this Instrument, including all
schedules, riders, allonges and addenda, as the same may be amended, modified, or
supplemented from time to time.

(00) “O&M Program” has the meaning ascribed thereto in Section 18(d).

(pp) “Permitted Encumbrances” means any easements, encumbrances or
restrictions listed on the schedule of exceptions in the title insurance policy issued to Lender as
of the date of recordation of this Instrument insuring Lender’s interest in the Mortgaged
Property, together with the liens securing the Subordinate Debt, if applicable.

Security [nstrument 3 Woodlawn Portfolio Roll-Up



(qq)
(rr)

(ss)

Security Instrument

1724818065 Page: 13 of 71

UNOFFICIAL COPY

“Permitted Transfer” has the meaning ascribed thereto in Section 21(b).

“Person” means any individual, corporation, limited liability company,
partnership, joint venture, estate, trust, unincorporated association, any federal, state, county or
municipal government or any bureau, department or agency thereof and any fiduciary acting in
such capacity on behalf of any of the foregoing.

“Personalty” means ali:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

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

Imposition Deposits;

equipment, goods, supplies and inventory owned by Borrower that
are used now or in the future in connection with the ownership,
management or operation of the Land or the Improvements or are
lscated on the Land or in the Improvements (other than Fixtures),
meiuding furniture, furnishings, machinery, building materials,
tools’ beoks, records (whether in written or electronic form),
computer eguipment (hardware and software);

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

any operating agreements relatiig” t0 the lLand or the
Improvements;

any surveys, plans and specifications «nd contracts for
architectural, engineering and construction services :<iating to the
Land or the Improvements;

documents, instruments, chattel paper, claims, deposits, deposit
accounts, payment intangibles, other intangible property, general
intangibles, and rights relating to the operation of, or used in
connection with, the Land or the Improvements, including all
governmental permits relating to any activities on the Land and
including subsidy or similar payments received from any sources,
including a governmental authority; and

(viii) any rights of Borrower in or under letters of credit.

9 Woodtawn Portfolic Roll-Up
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(tt)  “Project” means, collectively, the sixteen (16) low-income housing
development projects consisting of approximately 196 total residential dwelling units and certain
commeon areas located in Chicago, Cook County, Illinois.

(un)  “Property Jurisdiction” means the State of Illinois.

(vv) “Regulatory Agreement” means the Regulatory Agreement and
Declaration of Restrictive Covenants, dated as of the date hereof by and between Lender and the
Borrower, regulating or restricting the use or manner of operation of the Mortgaged Property and
containing requirements that specified percentages of the dwelling units in the Mortgaged
Property be occupied by tenants whose incomes are below specified levels.

ww) “Rents” means all rents (whether from restdential or non-residential
space), revenue: 204 other income of the Land or the Improvements, including subsidy payments
received from any souiees (including, but not limited to payments under any Housing Assistance
Payments Contract or similar agreements), parking fees, laundry and vending machine income
and fees and charges for fced, health care and other services provided at the Mortgaged Property,
whether now due, past due, or'to become due, and deposits forfeited by tenants.

(xx) “Replacement Reserve Agreement” means that certain Replacement
Reserve Agreement, dated as of the dete hereof, by and between Borrower and Funding Lender.

(yy) “Replacement Reserve Fund” has the meaning ascribed thereto by the
Replacement Reserve Agreement.

(zz) “Servicer” means the servicinpg-varty that is designated by Lender to
service the Loan, together with its successors in such capacity.

(aaa) “Subordinate Debt” has the meaning asc.ibed to that term in the Loan
Agreement.

(bbb) “Taxes” means, collectively, all taxes, assessmernits, vault rentals and other
charges, if any, general, special or otherwise, including all assessmenis for schools, public
betterments and general or local improvements, which are levied, assessed or .mposed by any
public authority or quasi-public authority, and which, if not paid, will become alie:.. on the Land
or the Improvements.

(cce) “Transfer” means (i) a sale, assignment, transfer, or other disposition
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or attachment of
a lien, encumbrance, or security interest (whether voluntary, involuntary or by operation of law);
(iii) the issuance or other creation of a direct or indirect ownership interest; or (iv) the
withdrawal, retirement, removal or involuntary resignation of any owner or manager of a legal
entity.

(ddd) “UCC” means the Uniform Commercial Code, as enacted in the Property
Jurisdiction, and as amended from time to time.
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(eee} “United States Bankruptcy Code” means the United States Bankruptcy
Code, 11 U.S.C. Section 101 et seq., as amended from time to time.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

(a)  This Instrument is also a security agreement under the UCC for any of the
Mortgaged Property which, under applicable law, may be subjected to a security interest under
the UCC, whether such Mortgaged Property is owned now or acquired in the future, and all
products and cash and non-cash proceeds thereof (collectively, “UCC Collateral”), and
Borrower hereby grants to Lender a security interest in the UCC Collateral. Borrower hereby
authorizes Lender to prepare and file any and all financing statements, continuation statements
and financing statement amendments, in such form as Lender may require to perfect or continue
the perfection-oi this security interest without execution by Borrower. Borrower shall pay all
filing costs and-ail“costs and expenses of any record searches for financing statements and/or
amendments that Lierider may require. Without the prior written consent of Lender, Borrower
shall not create or permit 10 exist any other lien or security interest in any of the UCC Collateral
except for the Permitted Frcumbrances. If an Event of Default has occurred and is continuing,
Lender shall have the remedies of a secured party under the UCC, in addition to all remedies
provided by this Instrument or exist'ng under applicable law. In exercising any remedies, Lender
may exercise its remedies against the 1JCC Collateral separately or together, and in any order,
without in any way affecting the availzhility of Lender’s other remedies. This Instrument
constitutes a financing statement with respzct to any part of the Mortgaged Property which is or
may become a Fixture.

(b)  Unless Borrower gives at icast thirty (30) days’ prior written notice to
Lender and subject to Section 21 hereof, Borrower ‘sliail not: (i) change its name, identity, or
structure of organization; (ii) change its state of organization through dissolution, merger,
transfer of assets or otherwise; (ii1) change its principal plac< of business (or chief executive
office if more than one place of business); or (iv) add to or chang¢ any location at which any of
the Mortgaged Property is stored, held or located. Such notice 'siia'l be accompanied by new
financing statements and/or financing statement amendments in the saiie form as the financing
statements delivered to Lender on the date hereof. Without limiting the foregoing, Borrower
hereby authorizes and irrevocably appoints Lender and each of its officers attoineys-in-fact for
Borrower to execute, deliver, and file, as applicable, such financing statemicpis, continuation
statements or amendments deemed necessary by Lender in its sole discretion for and on behalf of
Borrower, without execution by Borrower. Borrower shall also execute and deliver®o Lender
modifications or supplements of this Instrument as Lender may require in connection with any
change described in this Section.

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

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

(b)  Borrower authorizes Lender to collect, sue for and compromise Rents and
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, Lender.
However, unti! the occurrence of an Event of Default, Lender hereby grants to Borrower a
revocable licenss-to collect and receive all Rents, to hold all Rents in trust for the benefit of
Lender and to apriy all Rents to pay the installments of interest and principal then due and
payable under the Tiotz and the other amounts then due and payable under the other Loan
Documents, including” Irniposition Deposits, and to pay the current costs and expenses of
managing, operating andinaintaining the Mortgaged Property, including utilities, Taxes and
insurance premiums (to the ¢xteri not included in Imposition Deposits), tenant improvements
and other capital expenditures. So-iong as no Event of Default has occurred and is continuing,
the Rents remaining after applicatien-pursuant to the preceding sentence may be retained by
Borrower free and clear of, and release Trom, Lender’s rights with respect to Rents under this
Instrument. Upon the occurrence of an Evint of Default, and without the necessity of Lender
entering upon and taking and maintaining coritro! of the Mortgaged Property directly, or by a
receiver, Borrower’s license to collect Rents shal! automatically terminate and Lender shall
without notice be entitled to all Rents as they become <ue and payable, including Rents then due
and unpaid (such license shall be reinstated upon Borioy.er’s cure of the Event of Default to the
satisfaction of Lender). Borrower shall pay to Lender upor 4emand all Rents to which Lender is
entitled. At any time on or after the occurrence of an Event/of Default, Lender may give, and
Borrower hereby irrevocably authorizes Lender to give, notice to.-2ll tenants of the Mortgaged
Property instructing them to pay all Rents to Lender, no tenant srail-be obligated to inquire
further as to the right of Lender to collect, and no tenant shall be obiizated to pay to Borrower
any amounts which are actually paid to Lender in response to such a notice.  Any such notice by
Lender shall be delivered to each tenant personally, by mail or by delivering such demand to
each rental unit. Borrower shall not interfere with and shall cooperate with Lend«c’s collection
of such Rents.

{c)  Borrower represents and warrants to Lender that Borrower has not
executed any prior assignment of Rents (other than an assignment of Rents securing
indebtedness that will be paid off and discharged with the proceeds of the Loan or in connection
with the Subordinate Debt), that Borrower has not performed, and Borrower covenants and
agrees that it will not perform, any acts and has not executed, and shall not execute, any
instrument which would prevent Lender from exercising its rights under this Section 3, and that
at the time of execution of this Instrument there has been no anticipation or prepayment of any
Rents for more than two months prior to the due dates of such Rents (other than a security
deposit not in excess of one month’s rent). Borrower shall not collect or accept payment of any
Rents more than two months prior to the due dates of such Rents (other than a security deposit
not in excess of one month’s rent).
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(d)  If an Event of Default has occurred and is continuing, Lender may, but
shall in no event be required, regardless of the adequacy of Lender’s security or the solvency of
Borrower and even in the absence of waste, to enter upon and take and maintain full control of
the Mortgaged Property in order to perform all acts that Lender in its discretion determines to be
necessary or desirable for the operation and maintenance of the Mortgaged Property, including
the execution, cancellation or modification of Leases, the collection of all Rents, the making of
repairs to the Mortgaged Property and the execution or termination of contracts providing for the
management, operation or maintenance of the Mortgaged Property, for the purposes of enforcing
the assignment of Rents pursuant to Section 3(a), protecting the Mortgaged Property or the
security of this Instrument, or for such other purposes as Lender in its discretion may deem
necessary or desirable. Alternatively, if an Event of Default has occurred and is continuing,
regardless 01" tne adequacy of Lender’s security, without regard to Borrower’s solvency and
without the necsszity of giving prior notice (oral or written) to Borrower, Lender may apply to
any court having ‘utisdiction for the appointment of a receiver for the Mortgaged Property to
take any or all of the <ctions set forth in the preceding sentence. If Lender elects to seek the
appointment of a receiver jor the Mortgaged Property at any time after an Event of Default has
occurred and is continuing, Borrower, by its execution of this Instrument, expressly consents to
the appointment of such recei vei. {ucluding 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 Merigaged Property, Immediately upon appointment of a
receiver or immediately upon Lender's ¢ntering upon and taking possession and control of the
Mortgaged Property, Borrower shall surreziicr possession of the Mortgaged Property to Lender
or the receiver, as the case may be, and shall Jeliver to Lender or the receiver, as the case may
be, all documents, records (including records On electronic or magnetic media), accounts,
surveys, plans, and specifications relating to the Morigaged Property and all security deposits
and prepaid Rents. In the event Lender takes possession 2ad control of the Mortgaged Property,
Lender may exclude Borrower and its representatives fror2-the Mortgaged Property. Borrower
acknowledges and agrees that the exercise by Lender of any of the rights conferred under this
Section 3 shall not be construed to make Lender a mortgagee-:i-possession of the Mortgaged
Property so long as Lender has not itself entered into actual psssession of the Land and
Improvements.

()  If Lender enters the Mortgaged Property, Lender shallbe )iable to account
only to Borrower and only for those Rents actually received. Lender shall ot be liable to
Borrower, anyone claiming under or through Borrower or anyone having an irwiest in the
Mortgaged Property, by reason of any act or omission of Lender under this Sectior 3, and
Borrower hereby releases and discharges Lender from any such liability to the fullest extent
permitted by law, except for the gross negligence or willful misconduct of Lender or its agents.

(H If the Rents are not 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 become an additional part of the Indebtedness as provided in Section 12.

(g)  Any entering upon and taking of control of the Mortgaged Property by
Lender or the receiver, as the case may be, and any application of Rents as provided in this
Instrument shall not cure or waive any Event of Default or invalidate any other right or remedy
of Lender under applicable law or provided for in this Instrument.
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4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.

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

(b)  Unless an Event of Default has occurred and is continuing, Borrower shall
have all rights, power and authority granied to Borrower under any Lease (except as otherwise
limited by this Section or any other provisi¢n-of this Instrument), including the right, power and
authority to modify the terms of any Lease or extend or terminate any Lease. During the
continuance of an Event of Default, the permissiorn-given to Borrower pursuant to the preceding
sentence to exercise all rights, power and authority urder Leases shall automatically terminate.
Borrower shall comply with and observe Borrower’s chligations under all Leases, including
Borrower’s obligations pertaining to the maintenance and d.sposition of tenant security deposits.

(¢)  Borrower acknowledges and agrees that the exercise by Lender, either
directly or by a receiver, of any of the rights conferred under this Secinn 4 shall not be construed
to make Lender a mortgagee-in-possession of the Mortgaged Property 55 long as Lender has not
itself’ entered into actual possession of the Land and the Improvements ' The acceptance by
Lender of the assignment of the Leases pursuant to Section 4(a) shall not at’any time or in any
event obligate Lender to take any action under this Instrument or to expend any. money or to
incur any expenses. Lender shall not be liable in any way for any injury or damag< to person or
property sustained by any person or persons, firm or corporation in or about the Mortgaged
Property, except to the extent arising from the gross negligence or willful misconduct of Lender.
Prior to Lender’s actual entry into and taking possession of the Mortgaged Property, Lender shall
not (i} be obligated to perform any of the terms, covenants and conditions contained in any Lease
(or otherwise have any obligation with respect to any Lease); (ii) be obligated to appear in or
defend any action or proceeding relating to the Lease or the Mortgaged Property; or (i11) be
responsible for the operation, control, care, management or repair of the Mortgaged Property or
any portion of the Mortgaged Property. The execution of this Instrument by Borrower shall
constitute conclusive evidence that all responsibility for the operation, control, care, management
and repair of the Mortgaged Property is dand 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 during the continuance 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 (i) be on forms approved by Lender, (ii) be for initial terms of at least six (6) months and
not more than ‘wo (2) years, (iii) not include options to purchase, (iv) be legally valid, binding,
and enforceabie shligations of the tenants, (v) contain language expressly stating that such Lease
is subordinate to-ir< fien of this Instrument and (vi} comply with all applicable laws.

(f) Excent for laundry facilities and cable television services for tenants on
market terms and conditions; Borrower shall not lease any portion of the Mortgaged Property for
non-residential use except with the prior written consent of Lender and Lender’s prior written
approval of the Lease agreement.—Borrower shall not modify the terms of, or extend or
terminate, any Lease for non-residential use (including any Lease in existence on the date of this
Instrument)} without the prior written-<ensent of Lender. Borrower shall, without request by
Lender, deliver an executed copy of eaciiiien-residential Lease to Lender promptly after such
Lease is signed. All non-residential Leases, inziuding renewals or extensions of existing Leases,
shall specifically provide that (i) such Leases are-subordinate to the lien of this Instrument; (ii}
the tenant shall attorn to Lender and any purchaser-at.a foreclosure sale, such attornment to be
self-executing and effective upon acquisition of title t¢'th: Mortgaged Property by any purchaser
at a foreclosure sale or by Lender in any manner; (iii) tlie/tenant agrees to execute such further
evidences of attornment as Lender or any purchaser at a foreciosure sale may from time to time
request; (iv) the Lease shall not be terminated by foreclosuie or any other transfer of the
Mortgaged Property; (v} after a foreclosure sale of the Mortgaged Fioperty, Lender or any other
purchaser at such foreclosure sale may, at Lender’s or such purcrascr’s option, accept or
terminate such Lease; and (vi) the tenant shall, upon receipt after the oczuirence of an Event of
Default of a written request from Lender, pay all Rents payable under the Lezse to Lender.

(g)  Borrower shall not receive or accept Rent under any Lease (whether
residential or non-residential} for more than two months in advance (other than a security deposit
not in excess of one month’s rent).

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN
DOCUMENTS,; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due
in accordance with the terms of the Note and the other Loan Documents and shall perform,
observe and comply with all other provisions of the Note and the other Loan Documents.
Borrower shall pay a prepayment premium in connection with certain prepayments of the
Indebtedness, including a payment made after Lender’s exercise of any right of acceleration of
the Indebtedness, as provided in the Note.
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6. EXCULPATION. The personal hability of Borrower for payment of the Note
and for performance of the other obligations to be performed by Borrower under this Instrument
is limited in the manner, and to the extent, provided in the Note.

1. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a)  From and after the Conversion Date, Borrower shall deposit with Lender
on the day monthly installments of principal or interest, or both, are due under the Note {or on
another day designated in writing by Lender), until the Indebtedness is paid in full, an additional
amount sufficient to accumulate with Lender the entire sum required to pay, when due (i) any
water and sewer charges which, if not paid, may result in a lien on all or any part of the
Mortgaged i‘roperty, (ii) the premiums for fire and other hazard insurance, rental loss insurance
and such othe: insurance as Lender may require under Section 19, (iii) Taxes, and (iv) amounts
for other chargesand expenses which Lender at any time reasonably deems necessary to protect
the Mortgaged Propctiy, to prevent the imposition of liens on the Mortgaged Property, or
otherwise to protect Leadzr’s interests, all as reasonably estimated from time to time by Lender,
plus one-twelfth of such zstimate, if required by Lender. The amounts deposited under the
preceding sentence are collectively referred to in this Instrument as the “Imposition Deposits”™.
The obligations of Borrower for which the Imposition Deposits are required are collectively
referred to in this Instrument as “Iimnositions”. The amount of the Imposition Deposits shall be
sufficient to enable Lender to pay eaci-iniposition before the last date upon which such payment
may be made without any penalty or interect-charge being added. Lender shall maintain records
indicating how much of the monthly Imposiuon Deposits and how much of the aggregate
Imposition Deposits held by Lender are heid iur the purpose of paying Taxes, insurance
premiums and each other Imposition.

(b)  TImposition Deposits shall be held ‘n/an institution (which may be Lender,
if Lender is such an institution) whose deposits or accounts ave insured or guaranteed by a
federal agency. Lender shall not be obligated to open additional «4ccounts or deposit Imposition
Deposits in additional institutions when the amount of the Imposition Deposits exceeds the
maximum amount of the federal deposit insurance or guaranty.-Lender shall apply the
Imposition Deposits to pay Impositions so long as no Event of Defaumt has occurred and is
continuing. Unless applicable law requires, Lender shall not be required t¢' pay Borrower any
interest, earnings or profits on the Imposition Deposits. As additional sccurity for all of
Borrower’s obligations under this Instrument and the other Loan Documents, Borrewer hereby
pledges and grants to Lender a security interest in the Imposition Deposits and ali-pioreeds of
and all interest and dividends on the Imposition Deposits. Any amounts deposited with Lender
under this Section 7 shall not be trust funds, nor shall they operate to reduce the Indebtedness,
unless applied by Lender for that purpose under Section 7(e).

(¢)  If Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Imposition Deposits held by Lender. Lender shall have no obligation to pay
any Imposition to the extent it exceeds Imposition Deposits then held by Lender. Lender may
pay an Imposition according to any bill, statement or estimate from the appropriate public office
or insurance company without inquiring into the accuracy of the bill, statement or estimate or
into the validity of the Imposition.
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(d)  If at any time the amount of the Imposition Deposits held by Lender for
payment of a specific Imposition exceeds the amount deemed necessary by Lender, plus one
twelfth of suchestimate if required by Lender, the excess shall be credited against future
installments of Imposition Deposits. If at any time the amount of the Imposition Deposits held
by Lender for payment of a specific Imposition is less than the amount estimated by Lender to be
necessary, plus one twelfth of such estimate if required by Lender, Borrower shall pay to Lender
the amount of the deficiency within 15 days after notice from Lender.

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

¥ It Lender does not collect an Imposition Deposit pursuant to a separate
written waiver by Leader, then on or before the date each such Imposition is due, or on the date
this Instrument requires esch such Imposition to be paid, Borrower shall, if required by Lender,
provide Lender with prosf-of payment of each such Imposition for which Lender does not
require collection of Imposition Deposits. Lender may, at any time and in Lender’s discretion,
revoke its deferral or waiver and require Borrower to deposit with Lender any or all of the
Imposition Deposits listed in this Section 7.

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

9. APPLICATION OF PAYMENTS. ‘I it any time Lender receives, from
Borrower or otherwise, any amount applicable to the Indebtedress which is less than all amounts
due and payable at such time, then Lender may apply that payment to amounts then due and
payable in any manner and in any order determined by Lender, in Lender’s discretion. Neither
Lender’s acceptance of an amount that is less than all amounts tlien.due and payable nor
Lender’s application of such payment in the manner authorized shall conctitute or be deemed to
constitute either a waiver of the unpaid amounts or an accord and satisfactior. Notwithstanding
the application of any such amount to the Indebtedness, Borrower’s obligatices under this
Instrument and the Note shall remain unchanged.

10. COMPLIANCE WITH LAWS. Borrower shall comply with -all laws,
ordinances, regulations and requirements of any Governmental Authority and all recorded lawful
covenants and agreements relating to or affecting the Mortgaged Property, including all laws,
ordinances, regulations, requirements and covenants pertaining to health and safety, construction
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the
maintenance and disposition of tenant security deposits. Borrower shall at all times maintain
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any
illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in
damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise
materially impair the lien created by this Instrument or Lender’s interest in the Mortgaged
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Property. Borrower représents and warrants to Lender that no portion of the Mortgaged Property
has been or will be purchased with the proceeds of any illegal activity.

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

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

(a)  If Borrgwer fails to perform any of its obligations under this Instrument or
any other Borrower Loan Docurient after the expiration of any applicable notice and cure period,
or if any action or proceeding (inc'uding a Bankruptcy Event) is commenced which purports to
affect the Mortgaged Property, Lende:’s security or Lender’s rights under this Instrument,
including eminent domain, insolvency; ~code enforcement, civil or criminal forfeiture,
enforcement of Hazardous Materials Laws.~iraudulent conveyance or reorganizations or
proceedings involving a bankrupt or decedent, .then Lender at Lender’s option may make such
appearances, file such documents, disburse such surs and take such actions as Lender deems
necessary to perform such obligations of Borrower and to protect Lender’s interest, including (1)
payment of fees, expenses and reasonable fees of witomeys, accountants, inspectors and
consultants, (ii) entry upon the Mortgaged Property to make-tepairs or secure the Mortgaged
Property, (iii) procurement of the insurance required by Secticn 19 (specifically including,
without limitation, flood insurance if required by Section 19), and.(iv) payment of amounts
which Borrower has failed to pay under Sections 15 and 17.

(b)  Any amounts disbursed by Lender under this Sectior 12, or under any
other provision of this Instrument that treats such disbursement as being made¢-uoser this Section
12, shall be secured by this Instrument, shall be added to, and become part cf, the principal
component of the Indebtedness, shall be immediately due and payable and shall besr, interest
from the date of disbursement until paid at the “Default Rate”, as defined in the Note.

(¢)  If the Lender shall elect to pay any sum due with reference to the Project
or the Mortgaged Property, the Lender may do so in reliance on any bill, statement or assessment
procured from the appropriate Governmental Authority or other issuer thereof without inquiring
into the accuracy or validity thereof. Similarly, in making any payments to protect the security
intended to be created by this Instrument and/or the other Loan Documents, the Lender shall not
be bound to inquire into the validity of any apparent or threatened adverse title, lien,
encumbrance, claim or charge before making an advance for the purpose of preventing or
removing the same. :
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(d)  Nothing in this Section 12 shall require Lender to incur any expense or
take any action.

13.  INSPECTION.

(@)  Lender and its agents, representatives, and designees may make or cause
to be made entries upon and inspections of the Mortgaged Property (including environmental
inspections and tests to the extent permitted under Section 18) during normal business hours, or
at any other reasonable time, upon reasonable notice to Borrower if the inspection is to include
occupied residential units (which notice need not be in writing). Notice to Borrower shall not be
required in the case of an emergency, as determined in Lender’s discretion, or when an Event of
Default hasoccurred and is continuing.

(&)~ If Lender determines that Mold has developed as a result of a water
intrusion event or ic2k; Lender, at Lender’s discretion, may require that a professional inspector
inspect the Mortgaged Zrogerty as frequently as Lender determines is necessary until any issue
with Mold and its cause(s) are resolved to Lender’s satisfaction. Such inspection shall be limited
to a visual and olfactory inspection of the area that has experienced the Mold, water intrusion
event or leak. Borrower shall b resnonsible for the cost of such professional inspection and any
remediation deemed to be necessarv as a result of the professional inspection. Afler any issue
with Mold, water intrusion or leaks is'reimedied to Lender’s satistaction, Lender shall not require
a professional inspection any more frequently than once every three years unless Lender is
otherwise aware of Mold as a result of a subseguent water intrusion event or leak.

(¢)  If Lender determines noi-tg conduct an annual inspection of the
Mortgaged Property, and in lieu thereof Lender rquests a certification, Borrower shall be
prepared to provide and must actually provide to Lend<r a factually correct certification each
year that the annual inspection is waived to the following effeci: that Borrower represents and
warrants that Borrower has not received any written complaint, otice, letter or other written
communication from tenants, management agent or governmentai-authorities regarding odors,
indoor air quality, Mold or any activity, condition, event or omission that causes or facilitates the
growth of Mold on or in any part of the Mortgaged Property, or if Borrower has received any
such written complaint, notice, letter or other written communication, (nai Borrower has
investigated and determined that no Mold activity, condition or event exists ¢ aiiernatively has
fully and properly remediated such activity, condition, event or omission in complance with the
MMP for the Mortgaged Property. If Borrower is unwilling or unable to provide such
certification, Lender may require a professional inspection of the Mortgaged Property at
Borrower’s expense.

14. BOOKS AND RECORDS; FINANCJAL REPORTING.

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

Borrower shall furnish to Lender all of the following:

()

(i)

(111)

(iv)

(v)

(1) except as provided in clause (2) below, within 45 days after the
end of each fiscal quarter of Borrower, a statement of income and
expenses for Borrower’s operation of the Mortgaged Property on a
year-to-date basis as of the end of each fiscal quarter, (2) within
180 days after the end of each fiscal year of Borrower, (A) a
statement of income and expenses for Borrower’s operation of the
Mortgaged Property for such fiscal year, (B) a statement of
changes in financial position of Borrower relating to the
Mortgaged Property for such fiscal year, and (C) when requested
by Lender, a balance sheet showing all assets and liabilities of
Borrower relating to the Mortgaged Property as of the end of such
fiscal year; and (3) any of the foregoing at any other time upon
vender’s request;

Within 45 days after the end of each fiscal year of Borrower, and at
any other-time upon Lender’s request, a rent schedule for the
Mortgagea Property showing the name of each tenant, and for each
tenant, the space~occupied, the lease expiration date, the rent
payable for the enrrent month, the date through which rent has
been paid, and any related information requested by Lender;

within 120 days after the €nd of each fiscal year of Borrower, and
at any other time upon Lc¢nder’s.request, an accounting of all
security deposits held pursuant to all.eases, including the name of
the institution (if any) and the name¢ and identification numbers of
the accounts (if any) in which such secniity. deposits are held and
the name of the person to contact at such financial institution,
along with any authority or release necessary for Iender to access
information regarding such accounts;

within 120 days after the end of each fiscal year of Borrower, and
at any other time upon Lender’s request, a statement thaiidentifies
all owners of any interest in Borrower and the interest held by
each, if Borrower is a corporation, all officers and directors of
Borrower, and if Borrower is a limited liability company, all
managers who are not members;

upon Lender’s request, a monthly property management report for
the Mortgaged Property, showing the number of inquiries made
and rental applications received from tenants or prospective tenants
and deposits received from tenants and any other information
requested by Lender;
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(vi)  upon Lender’s request, a balance sheet, a statement of income and
expenses for Borrower and a statement of changes in financial
position of Borrower for Borrower’s most recent fiscal year;

(vii) annually, if applicable, within 60 days of the date required for
submission by the agency in the Property Jurisdiction responsible
for monitoring the low income housing tax credit program, a low
income housing tax credit compliance report in the form required
to be submitted to the applicable agency in the Property
Jurisdiction; and

(viii) if required by Lender, within 30 days of the end of each calendar
month, a monthly statement of income and expenses for such
calendar month on a year-to-date basis for Borrower’s operation of
the Mortgaged Property.

(c)  Each.of the statements, schedules and reports required by Section 14(b)
shall be certified to be complete and accurate by an individual having authority to bind Borrower
and shall be in such form and’contain such detail as Lender may require. Lender also may
require that any statements, schedules or reports be audited at Borrower’s expense by
independent certified public accountants acceptable to Lender.

(d)  If Borrower fails to provids in a timely manner the statements, schedules
and reports required by Section 14(b), upon ot less than ten (10) days’ prior written notice,
Lender shall have the right to have Borrower's books and records audited, at Borrower’s
expense, by independent certified public accountants sciected by Lender in order to obtain such
statements, schedules and reports, and all related costsand expenses of Lender shall become
immediately due and payable and shall become an additional part of the Indebtedness as
provided in Section 12.

(¢)  If an Event of Default has occurred and is‘centinuing, Borrower shall
deliver to Lender upon written demand all books and records relating to thie Mortgaged Property
or its operation.

(f) Borrower authorizes Lender to obtain a credit report on ‘Borrower at any
time. '

15,  TAXES; OPERATING EXPENSES.

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

(b)  Subject to the provisions of Section 15(c), Borrower shall pay (i) 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, and (ii)
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insurance premiums at least 30 days prior to the expiration date of each policy of insurance,
-unless applicable law specifies some lesser period.

(¢}  If Lender is collecting Imposition Deposits, and to the extent that Lender
holds sufficient Imposition Deposits for the purpose of paying a specific Imposition, then
Borrower shall not be obligated to pay such Impositien, so long as no Event of Default exists and
Borrower has timely delivered to Lender any bills or premium notices that it has received. 1f 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. Lender
shall have no liability to Borrower for failing to pay any Impositions to the extent that any Event
of Default has occurred and is continuing, insufficient Imposition Deposits are held by Lender at
the time an‘imposition becomes due and payable or Borrower has failed to provide Lender with
bills and premium notices as provided above.

(d) ~ “Porrower, at its own expense, may contest by appropriate legal
proceedings, conducted diligently and in good faith, the amount or validity of any Imposition
other than insurance premiums, if (1) Borrower notifies Lender of the commencement or
expected commencement of such-proceedings, (ii) the Mortgaged Property is not in danger of
being sold or forfeited, (iii) Borrewer deposits with Lender reserves sufficient to pay the
contested Imposition, if requested by Lender, and (iv) Borrower furnishes whatever additional
security is required in the proceedings ci-iz requested by Lender, which may include the delivery
to Lender of the reserves established by Boreawer to pay the contested Imposition.

(¢)  Borrower shall promptly-deliver to Lender copies of all notices of, and
invoices for, Impositions, and if Borrower pays any linnosition directly, Borrower shall promptly
furnish to Lender on or before the date this Instrurncny requires such Impositions to be paid,
copies of receipts evidencing that such payments were made.

(f) All payments made by Borrower to Lender pursuant to this Instrument or
any of the Loan Documents shall be free and clear of any and all tax liabilities whatsoever (other
than United States federal income taxation payable by Lender) and. ‘o the extent Lender is
required to pay any such tax labilities, Borrower shall reimburse Lender‘n respect of any such
payment of taxes and, immediately upon request from Lender, shall deliver 10 Lender copies of
receipts evidencing the payment of such taxes.

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to. the extent
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to
secure debt, security interest or other lien or encumbrance (a “Lien”) on the Mortgaged Property
(other than the lien of this Instrument and the Permitted Encumbrances) or on certain ownership
interests in Borrower, whether voluntary, involuntary or by operation of law, and whether or not
such Lien has priority over the lien of this Instrument, is a “Transfer” which constitutes an Event
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain
the lien created by this Instrument as a first mortgage lien upon the Mortgaged Property, subject
to no other Liens or encumbrances other than Permitted Encumbrances.

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

{b)  Borrower shall not abandon the Mortgaged Property.

(c)  Borrower shall restore or repair promptly, in a good and workmanlike
manner, any damaged part of the Mortgaged Property to the equivalent of its onginal condition,
or such other condition as Lender may approve in writing, whether or not insurance proceeds or
condemnation awards are available to cover any costs of such restoration or repair.

(d)  Borrower shall keep the Mortgaged‘ Property in good repair (normal wear
and tear exezpied), including the replacement of Personalty and Fixtures with items of equal or
better function-and quality.

(ej - -Rorrower shall provide for professional management of the Mortgaged
Property by a resideitiai rental property manager satisfactory to Lender at all times, under a
contract approved by Leader; in writing, which contract must be terminable upon not more than
thirty (30) days notice without)the necessity of establishing cause and without payment of a
penalty or termination fee by Dsorrower or its successors. There shall be no change in the
property manager or any contract for the management of the Mortgaged Property without
Lender’s prior written approval. Lerder shall have the right to require that Borrower and any
new property manager enter into an Assigunient of Management Agreement on a form approved
by Lender. If required by Lender (whether before or after an Event of Default), Borrower will
cause any Affiliate of Borrower to whom fees are rayable for the management of the Mortgaged
Property to enter into an agreement with Lender,-id-a form approved by Lender, providing for
subordination of those fees and such other provisions‘as L.ender may require.

(f) Borrower shall give notice to Lender of and, unless otherwise directed in
writing by Lender, shall appear in and defend any action or procecding purporting to affect the
Mortgaged Property, Lender’s security or Lender’s rights under thiz Instrument. Borrower shall
not (and shall not permit any tenant or other person to) remove, denio!sh or alter the Mortgaged
Property or any part of the Mortgaged Property, including any removai, demolition or alteration
occurring in connection with a rehabilitation of all or part of the Mortgaged Troperty, except (i)
in connection with the replacement of tangible Personalty and (1) repairs and'riplacements in
connection with making an individual unit ready for a new occupant.

(g)  Unless otherwise waived by Lender in writing, Borrower must have or
must establish and must adhere to the MMP. 1f Borrower is required to have an MMP, Borrower
must keep all MMP documentation at the Mortgaged Property or at the management agent’s
office and available for Lender or its agents to review during any annual assessment or
inspection of the Mortgaged Property that is required by Lender.

18.  ENVIRONMENTAL HAZARDS.

(a)  Except for matters described in Section 18(b), or disclosed in the
Environmental Reports (as defined in the Environmental Agreement), that are not in violation of
Hazardous Materials Laws, Borrower shall not cause or permit any of the following:
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(1) the presence, use, generation, release, treatment, processing,
storage (including storage in above ground and underground
storage tanks), handling, or disposal of any Hazardous Materials
on or under the Mortgaged Property or any other property of
Borrower that is adjacent to the Mortgaged Property;

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

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

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

(v)  the imposition of any environmental lien against the Mortgaged
Property: or

(vi)  any violation or_noncompliance with the terms of any O&M
Program.

The matters described in clauses (1) through {v1} above, except as otherwise provided in
Section 18(b), are referred to collectively in this S¢ouon 18 as “Prohibited Activities or
Conditions”.

(b)  Prohibited Activities or Conditions shall’»w¢ include lawful conditions
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) pre-
packaged supplies, cleaning materials, petroleum products, household products, paints, solvents,
lubricants and other materials customarily used in the construction, <enewvation, operation,
maintenance or use of comparable multifamily properties, (i1) cleaning mate.ials, household
products, personal grooming items and other items sold in pre-packaged containers for consumer
use and used by tenants and occupants of residential dwelling units in the Mortgagea Property;
and (iii) petroleum products used in the operation and maintenance of motor vehicles from time
to time located on the Mortgaged Property’s parking areas, so long as all of the foregoing are
used, stored, handled, transported and disposed of in compliance with Hazardous Materials
Laws.

(¢)  Borrower shall take all commercially reasonable actions (including the
inclusion of appropriate provisions in any Leases executed after the date of this Instrument) to
prevent its employees, agents, and contractors, and all tenants and other occupants from causing
or permitting any Prohibited Activities or Conditions. Borrower shail not lease or allow the
sublease or use of all or any portion of the Mortgaged Property to any tenant or subtenant for
nonresidential use by any user that, in the ordinary course of its business, would cause or permit
any Prohibited Activity or Condition.
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(d)  If and as required by Lender, Borrower shall also establish a written
operations and maintenance program with respect to certain Hazardous Materials. Each such
operations and maintenance program and any additional or revised operations and maintenance
programs established for the Mortgaged Property pursuant to this Instrument must be approved
by Lender and shall be referred to herein as an “O&M Program.” Borrower shall comply in a
timely manner with, and cause all employees, agents, and contractors of Borrower and any other
persons present on the Mortgaged Property to comply with each O&M Program. Borrower shall
pay all costs of performance of Borrower’s obligations under any O&M Program, and any .
Beneficiary Party’s reasonable out-of-pocket costs incurred by such Beneficiary Party in
connection with the monitoring and review of each O&M Program and Borrower’s performance
shall be paid by Borrower upon demand by such Beneficiary Party. Any such out-of-pocket
costs of sucn Peneficiary Party which Borrower fails to pay promptly shall become an additional
part of the Indebtcdness as provided in Section 12.

(e} ~(Without limitation of the foregoing, (i) Borrower hereby agrees to
implement and maintain Juring the entire term of the Loan the O&M Program(s), and (i1) if
asbestos-containing mater.ais are found to exist at the Mortgaged Property, the O&M Program
with respect thereto shall be underiaken consistent with the Guidelines for Controlling Asbestos-
Containing Materials in Buildings fOSEPA, 1985) and other relevant guidelines and applicable
Hazardous Materials Laws.

() With respect to any Q&M Program, Lender may require (i) periodic
notices or reports to Lender in form, substance-and at such intervals as Lender may specify; (ii)
amendments to such O&M Program to address-changing circumstances, laws or other matters,
including, without limitation, variations in response to reports provided by environmental
consultants; and (iii) execution of an Operations and“Maintenance Agreement relating to such
0&M Program satisfactory to Lender.

(g}  Borrower represents and warrants to beneliciary Parties that, except as
otherwise disclosed in the Environmental Reports (as deiined. in the Agreement of
Environmental Indemnification):

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

(i) 1o the best of Borrower’s knowledge after reasonable ard diligent
inquiry, no Prohibited Activities or Conditions exist- or have
existed, and Borrower has provided Lender with copies of all
reports and information acquired in such inquiries;

(i)  the Mortgaged Property does not now contain any underground
storage tanks, and, 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
disclosed in Exhibit A to the Environmental Agreement, that tank
complies with all requirements of Hazardous Materials Laws;
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(iv)  Borrower has complied with and will continue to comply with all
Hazardous Matenials Laws, including all requirements for
notification regarding releases of Hazardous Materials. Without
limiting the generality of the foregoing, Borrower has obtained all
Environmental Permits required for the operation of the Mortgaged
Property in accordance with Hazardous Materials Laws now in
effect and all such Environmental Permits are in full force and
effect;

(v) . to the best of Borrower’s knowledge, no event has occurred with
respect to the Mortgaged Property that constitutes, or with the
passing of time or the giving of notice would constitute,
noncompliance with the terms of any Environmental Permit or
Hazardous Materials Law;

(v1) there are no actions, suits, claims or proceedings pending or, to the
best of Borrower’s knowledge after reasonable and diligent
i uiry, threatened that involve the Mortgaged Property and allege,
arise eut of, or relate to any Prohibited Activity or Condition;

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

(viti) no prior Remedial Work (as deiined below) has been undertaken,
and no Remedial Work is ongoing, ‘wiih respect to the Mortgaged
Property during Borrower’s ownership.<hereof or, to the best of
Borrower’s knowledge, at any time prior to ‘Borrower’s ownership
thereof’ and

(ix) Borrower has disclosed in the Agreement of ~trivironmental
Indemnification all material facts known to Borrower or contained
in Borrower’s records the nondisclosure of which could cause any
representation or warranty made herein or any statement made in
the Agreement of Environmental Indemnification to be false or
materially misleading.

The representations and warranties in this Section 18 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 or
otherwise discharged.

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

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

(i)  Borrower’s receipt of or knowledge of any personal injury claim,
proceeding or cause of action directly or indirectly arising as a
result of the presence of asbestos or other Hazardous Materials on
or from the Mortgaged Property;

(:vy< Borrower’s discovery that any representation or warranty in this
Section 18 has become untrue after the date of this Instrument; and

(v)  Berower’s breach of any of its obligations under this Section 8.

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

(1) Borrower shall pay prompily the reasonable costs of any environmental
mspectlons tests or audits (“Environmental Iaspeetions™) required by Lender or any
Beneficiary Party in connection with any foreclosure<c: deed in lieu of foreclosure, or as a
condition of Lender’s consent to any Transfer under Sectizii 21. or required by Lender following
a determination by Lender that Prohibited Activities or Conditions may exist. Any such costs
incurred by Lender (including, without limitation, fees and epenses of attorneys, expert
witnesses, engineers, technical consultants and investigatory {ees. whether incurred in
connection with any judicial or administrative process or otherwise) tnat-Borrower fails to pay
promptly shall become an additional part of the Indebtedness as provided in-Section 12. The
results of all Environmental Inspections made by Lender shall at all times retnaiz the property of
Lender and Lender shall have no obligation to disclose or otherwise make availabkie to Borrower
or any other party such results or any other information obtained by Lender in cotnection with
such Environmental Inspections. Lender hereby reserves the right, and Borrower hereby
expressty authorizes Lender, to make available to any party, including any prospective bidder at
a foreclosure sale of the Mortgaged Property, the results of any Environmental Inspections made
by Lender with respect to the Mortgaged Property. Borrower consents to Lender notifying any
party (either as part of a notice of sale or otherwise) of the results of any of Lender’s
Environmental Inspections. Borrower acknowledges that Lender cannot control or otherwise
assure the truthfulness or accuracy of the results of any of its Environmental Inspections and that
the release of such results to prospective bidders at a foreclosure sale of the Mortgaged Property
may have a material and adverse effect upon the amount which a party may bid at such sale.
Borrower agrees that Lender shall have no liability whatsoever 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

Security Instrument 27 Woodlawn Portfolio Roll-Up



UNOFFICIAL COPY

of, connected with or incidental to the results of, the delivery of any of Lender’s Environmental
Inspections. '

) If any investigation, site monitoring, containment, clean-up, restoration or
other remedial work (“Remedial Work™) is necessary to comply with or cure a violation of any
Hazardous Materials Law or order of any Governmental Authority that has or acquires
jurisdiction over the Mortgaged Property or the use, operation or improvement of the Mortgaged
Property under any Hazardous Materials Law, or is otherwise required by Lender as a
consequence of any Prohibited Activity or Condition or to prevent the occurrence of a Prohibited
Activity or Condition, Borrower shall, by the earlier of (i) the applicable deadline required by
such Hazardous Matenals Law or (ii) thirty (30) days after notice from Lender demanding such
action, begin. performing the Remedial Work, and thereafter diligently prosecute it to
completion, azd-shall in any event complete the work by the time required by such Hazardous
Materials Law. Sorrower shall promptly provide Lender with a cost estimate from an
environmental consuiiant acceptable to Lender to complete any required Remedial Work. If
required by Lender, Barrawer shall promptly establish with Lender a reserve fund in the amount
of such estimate. If in L<itder’s opinion the amount reserved at any time during the Remedial
Work is insufficient to cover thiecwork remaining to complete the Remedial Work or achieve
compliance, Borrower shall increase the amount reserved in compliance with Lender’s written
request. All amounts so held in reserva; until disbursed, are hereby pledged to Lender as security
for payment of Borrower’s obligations under this Instrument. If Borrower fatls to begin on a
timely basis or diligently prosecute any required Remedial Work, Lender may, at its option and
upon written notice to Borrower, cause the Xemedial Work to be completed, in which case
Borrower shall reimburse Lender on demand for ne cost of doing so, to the extent such amount
exceeds the reserves established therefor (if any). CAay reimbursement due from Borrower to
Lender shall become part of the Indebtedness as provides ix Section 12.

(k)  Borrower shall comply with all Hazardous Materials Laws applicable to
the Mortgaged Property. Without limiting the generality ot the nrevious sentence, Borrower
shall (i) obtain and maintain all Environmental Permits required by ilazardous Materials Laws
and comply with all conditions of such Environmental Permits; (ii) ¢ooperate with any inquiry
by any Governmental Authority; and (iii) comply with any governmentai or judicial order that
arises from any alleged Prohibited Activity or Condition.

(1) BORROWER SHALL INDEMNIFY, HOLD HARWLESS AND
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, DiRt=TORS,
SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS, ATTORNEYS, TRUSTEES,
HEIRS AND LEGAL REPRESENTATIVES (COLLECTIVELY, THE “INDEMNITEES”)
FROM AND AGAINST ALL LOSSES, PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES
AND COSTS (WHETHER INITIATED OR SOUGHT BY GOVERNMENTAL
AUTHORITIES OR PRIVATE PARTIES), INCLUDING, WITHOUT LIMITATION,
REASONABLE FEES AND OUT-OF-POCKET EXPENSES OF ATTORNEYS AND
EXPERT WITNESSES, ENGINEERING FEES, ENVIRONMENTAL CONSULTANT FEES,
INVESTIGATORY FEES, AND REMEDIATION COSTS (INCLUDING, WITHOUT
LIMITATION, ANY FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR
COMPLETION OF REMEDIAL WORK AND REASONABLE COSTS ASSOCIATED WITH
ADMINISTRATIVE OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER

Security Instrument 28 Woodlawn Portfolio Roll-Up



1724818065 Page: 33 of 71

UNOFFICIAL COPY

KIND AND WHATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH
ANY JUDICIAL OR ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING
DIRECTLY OR INDIRECTLY FROM ANY OF THE FOLLOWING:

(1) ANY BREACH OF ANY REPRESENTATION OR
WARRANTY OF BORROWER IN THIS SECTION 18;

(i)  ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS
OBLIGATIONS UNDER THIS SECTION 18;

(i) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY
PROHIBITED ACTIVITY OR CONDITION;

(iv)  THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY
(WHETHER AS A RESULT OF ACTIVITIES ON THE
MORTGAGED PROPERTY OR ON SURROUNDING
PROPERTIES) OR IN ANY OF THE IMPROVEMENTS OR ON
OR UNDER ANY PROPERTY OF BORROWER THAT IS
ADJACENT TO THE MORTGAGED PROPERTY;

(v) THE ACIUAL OR ALLEGED VIOLATION OF ANY
HAZARDOUS MATERIALS LAW;

(vi)  ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF
PRIORITY OF THIS IWETRUMENT OR ANY OTHER LOAN
DOCUMENT DUE 146, AN [IMPOSITION OF AN
ENVIRONMENTAL LIEM~ AGAINST THE MORTGAGED
PROPERTY; AND

(vi}  ANY PERSONAL INJURY CLAIM, PRGCEEDING OR CAUSE
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A
RESULT OF THE PRESENCE OF ASEBESTOS OR OTHER
HAZARDOUS MATERIALS ON OKk__FROM THE
MORTGAGED PROPERTY.

(m) COUNSEL SELECTED BY BORROWER TO (DEFEND
INDEMNITEES SHALL BE SUBJECT TO THE APPROVAL OF THOSE INDEMNITEES.
IN ANY CIRCUMSTANCES IN WHICH THE INDEMNITY UNDER THIS SECTION 18
APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY ITS OWN LEGAL COUNSEL
AND CONSULTANTS TO PROSECUTE, DEFEND OR NEGOTIATE ANY CLAIM OR
LEGAL OR ADMINISTRATIVE PROCEEDING AT BORROWER’S EXPENSE, AND SUCH
BENEFICIARY PARTY, WITH THE PRIOR WRITTEN CONSENT OF BORROWER
(WHICH SHALL NOT BE UNREASONABLY WITHHELD, DELAYED OR
CONDITIONED) MAY SETTLE OR COMPROMISE ANY ACTION OR LEGAL OR
ADMINISTRATIVE PROCEEDING. BORROWER SHALL REIMBURSE SUCH
BENEFICIARY PARTY UPON DEMAND FOR ALL COSTS AND EXPENSES INCURRED
BY SUCH BENEFICIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS

Security Instrument 29 Woodlawn Portfolio Roll-Up



1724818065 Page: 34 of 71

UNOFFICIAL COPY

OF SETTLEMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF
POCKET EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS.

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A CLAIM OR
LEGAL OR ADMINISTRATIVE PROCEEDING (A “CLAIM~), - SETTLE OR
COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE ENTRY OF
ANY JUDGMENT THAT DOES NOT INCLUDE AS AN UNCONDITIONAL TERM THE
DELIVERY BY THE CLAIMANT OR PLAINTIFF TO BENEFICIARY PARTIES OF A
WRITTEN RELEASE OF THOSE INDEMNITEES, SATISFACTORY IN FORM AND
SUBSTANCE TO LENDER; OR (2) MAY MATERIALLY AND ADVERSELY AFFECT
BENEFICIARY PARTIES, AS DETERMINED BY LENDER IN ITS DISCRETION.

(e7 ~~, BORROWER’S OBLIGATION TO INDEMNIFY THE INDEMNITEES
SHALL NOT BE CLE4'TED OR IMPAIRED BY ANY OF THE FOLLOWING, OR BY ANY
FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE OF OR
CONSIDERATION FOK AIRY OF THE FOLLOWING:

(i) ANY _AMENDMENT OR MODIFICATION OF ANY LOAN
DOCUMENT;

(i)  ANY EXTeENSIONS OF TIME FOR PERFORMANCE
REQUIRED BY ANY LOAN DOCUMENT;

(i) ANY PROVISION.TY ANY LOAN DOCUMENT LIMITING
BENEFICIARY PARTIES’ RECOURSE TO PROPERTY
SECURING THE INDEBTEDNESS, OR LIMITING THE
PERSONAL LIABILITY -0 BORROWER OR ANY OTHER
PARTY FOR PAYMENT OF'ALL OR ANY PART OF THE
INDEBTEDNESS;

(ivy THE ACCURACY OR INACCURACY OF ANY
REPRESENTATIONS AND WARRANTIEE, MADE BY
BORROWER UNDER THIS INSTRUMENT O'LANY OTHER
BORROWER LOAN DOCUMENT;

(v) THE RELEASE OF BORROWER OR ANY OTHER'FERSON,

. BY BENEFICIARY PARTIES OR BY OPERATION OF LAW,
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY
LOAN DOCUMENT;

(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART
OF ANY SECURITY FOR THE INDEBTEDNESS; AND

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS
SECURITY FOR THE INDEBTEDNESS.
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(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL
OF THE FOLLOWING:

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT
MAY BE ENTERED AGAINST ANY INDEMNITEE OR
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE
PROCEEDING INCIDENT TO ANY MATTERS AGAINST
WHICH INDEMNITEES ARE ENTITLED TO BE
INDEMNIFIED UNDER THIS SECTION 18;

(i) REIMBURSE INDEMNITEES FOR ANY AND ALL
REASONABLE EXPENSES PAID OR INCURRED IN
CONNECTION WITH ANY MATTERS AGAINST WHICH
INDEMNITEES ARE ENTITLED TO BE INDEMNIFIED
UNDER THIS SECTION 18; AND

(1), ~REIMBURSE INDEMNITEES FOR ANY AND ALL
c2PENSES, INCLUDING, WITHOUT LIMITATION, FEES
AND OUT OF POCKET EXPENSES OF ATTORNEYS AND
EXP:RT  WITNESSES, PAID OR  INCURRED IN
CONNECTION  WITH  THE  ENFORCEMENT  BY
INDEMNITEES OF THEIR RIGHTS UNDER THIS SECTION
18, OR IN MONITORING AND PARTICIPATING IN ANY
LEGAL OR ADIMINISTRATIVE PROCEEDING.

(9 THE PROVISIONS OF THIS-SECTION (8 SHALL BE IN ADDITION
TO ANY AND ALL OTHER OBLIGATIONS AND LiAFILITIES THAT BORROWER MAY
HAVE UNDER APPLICABLE LAW OR UNDER ANY OTHER LOAN DOCUMENT, AND
EACH INDEMNITEE SHALL BE ENTITLED TO INDEMMFICATION UNDER THIS
SECTION 18 WITHOUT REGARD TO WHETHER ANY OTHER BENEFICIARY PARTY
OR THAT INDEMNITEE HAS EXERCISED ANY RIGHTS AGAIMST 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 &F 14ORE THAN
ONE PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR-ENTITIES TO
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE SORNT AND
SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE INDEVNITEES
UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT OR DISCHARGE OF
THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, ANY FORECLOSURE
SALE, ANY DELIVERY OF ANY DEED IN LIEU OF FORECLOSURE, AND ANY
RELEASE OF RECORD OF THE LIEN OF THIS INSTRUMENT.

() Notwithstanding anything herein to the contrary, (i) Borrower shall have
no obligation hereunder to indemnify any Indemnitee for any hability under this Section 18 to
the extent that the Prohibited Activity or Condition giving rise to such liability resulted solely
from the gross negligence or willful misconduct of such Indemnitee, and (ii) Borrower’s liability
under this Section 18 shall not extend to cover the violation of any Hazardous Materials Laws or
Prohibited Activities or Conditions that first arise, commence or occur as a result of actions of
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Lender, its successors, assigns or designees, after the satisfaction, discharge, release, assignment,
termination or cancellation of this Instrument fotlowing the payment in full of the Note and all
other sums payable under the Borrower Loan Documents or after the actual dispossession from
the entire Mortgaged Property of Borrower and all Affiliates of Bommower following foreclosure
of this Instrument or acquisition of the Mortgaged Property by a deed in lieu of foreclosure.

19.  PROPERTY AND LIABILITY INSURANCE.

(@)  Borrower shall keep the Improvements insured at all times against such
hazards as Lender may from time to time require, which insurance shall include but not be
limited to coverage against loss by fire and allied perils, general boiler and machinery coverage,
business incoms coverage and extra expense insurance, coverage against acts of terrorism, mold
and earthquake coverage. Borrower acknowledges and agrees that Lender’s insurance
requirements may eiange from time to time throughout the term of the Indebtedness. If Lender
so requires, such misarance shall also include sinkhole insurance, mine subsidence insurance,
earthquake insurance, and; if the Mortgaged Property does not conform to applicable zoning or
land use laws, building orcimiance or law coverage. If any portion of the Improvements is at any
time located in an area identified by the Federal Emergency Management Agency (or any
successor to that agency) as an-area-now or hereafter having special flood hazards, and if flood
insurance is available in that area, Borrower shall insure such Improvements against loss by
flood in an amount equal to the maxiinurs amount available under the National Flood Insurance
Program or any successor thereto.

()  All premiums on insuratice_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 i 2'1orm approved by Lender. All policies of
property damage insurance shall include a non-contribuang. non-reporting mortgage clause in
favor of, and in a form approved by, Lender. Lender shall bave the right to hold the original
policies or duplicate original policies of all insurance requirea-by-3ection 19(a). Borrower shall
promptly deliver to Lender a copy of all renewal and other notices raceived by Borrower with
respect to the policies and all receipts for paid premiums. At least 10 Zays-prior to the expiration
date of a policy, Borrower shall deliver to Lender a copy or a duplicate criginal of a renewal
policy and an original certificate, in form satisfactory to Lender.

(¢)  All insurance policies and renewals of insurance policies required by this
Section 19 shall be in such amounts and for such periods as Lender may from e to time
require consistent with Lender’s then current practices and standards, and shall be issued by
insurance companies satisfactory to Lender.

(d)  From and after the Conversion Date, all insurance policies and renewals of
insurance policies required by this Section 19 shall also comply with any applicable Credit
Enhancer Insurance Standards. During any period of construction and/or rehabilitation, and at
all times prior to occupancy of the Project by any tenants following the completion of the
construction and/or rehabilitation of the Project in accordance with the Loan Agreement and the
Construction Funding Agreement, the following provisions shall apply, in addition to the other
provisions of this Section 19 and without limiting the generality of the other provisions of this
Section 19:

[ ]
(3]
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(i) Borrower shall provide (or cause to be provided), maintain and

keep in force, the following insurance coverage:

Security Instrument

(A)  Builder’s “all risk” insurance or the equivalent coverage,
including theft, to nsure all buildings, machinery, equipment, materials,
supplies, temporary structures and all other property of any nature on-site,
off-site and while in transit which is to be used in fabrication, erection,
installation and construction and/or rehabilitation of the Project, and to
remain in effect until the entire Project has been completed and accepted
by Borrower and is first occupied by any tenants (provided that in any
event, such coverage shall remain in effect until such time as Borrower
has provided Lender with evidence of property insurance covering the
Improvements and meeting the requirements of this Section 19). Such
insurance shall be provided on a replacement cost value basis and shall
unclude foundations, other underground property, tenant improvements
and personal property. If tenant improvements and personal property are
net sicluded in the above coverage, they may be insured separately by
Borrower provided coverage is acceptable to Lender. Builders “all risk”
insurance shzii{i) be on a nonreporting, completed value form, (i1) cover
soft costs, Gebric removal expense (including removal of pollutants),
resulting loss ‘avd damage to property due to faulty or defective
workmanship or matcrials and error in design or specification, loss while
the property is in the care; custody and control of others to whom the
property may be entrusted (ifi) provide that Borrower can complete and
occupy the Mortgaged Prope:ty-without further written consent from the
insurer, and (iv) cover loss of incopie resulting from delay in occupancy
and use of the Mortgaged Properiy- due to loss. During the initial
construction and/or rehabilitation of the Project and until such time as the
Project is first occupied by any tenants, tiie'Rorrower shall not be required
to maintain property insurance as required ty <his Section 19 for so long
as Butlder’s “all nsk™ insurance or equivalent'coverage is maintained in
accordance with this paragraph.

(B) If any portion of the Mortgaged Propertv/iz or becomes
located in an area identified by the United States Secretary of Miousing and
Urban Development as an area having special flood hazards ani.n which
flood insurance has been made available under the National Flood
Insurance Act of 1968 and Flood Disaster Protection Act of 1973, as
amended, Borrower shall also keep the improvements and the equipment
located thereon insured against loss by flood in an amount at least equal to
the principal amount of the Loan or the maximum limits of coverage
available with respect to the Mortgaged Property, whichever is less. All
such insurance shall also cover continuing expenses not directly involved
in the direct cost of construction, rehabilitation or renovation, including
interest on money borrowed to finance construction, rehabilitation or
renovation, continuing interest on the Loan, advertising, promotion, real
estate taxes and other assessments, the cost of renegotiating leases, and
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other expenses incurred as the result of property loss or destruction by the
insured peril. Such coverage shall not contain any monthly limitation,

(i)  If Lender fails to receive proof and evidence of the insurance
required hereunder, Lender shall have the right, but not the obligation, to obtain or
cause to be obtained current coverage and to make a Disbursement, as defined in
the Loan Agreement (or, in its sole discretion, advance funds) to pay the
premiums for it. If Lender makes an advance for such purpose, Borrower shall
repay such advance immediately on demand and such advance shall be considered
to be a demand loan to Borrower bearing interest at the Default Rate (as defined
in the Note) and secured by the Mortgaged Property.

&) Borrower shall maintain at all times commercial general liability
insurance, workers’compensation insurance and such other liability, errors and omissions and
fidelity insurance coveiages as Lender may from time to time require, consistent with Lender’s
then current practices unc. standards (and from and after the Conversion Date, any applicable
Credit Enhancer Insurance Siandards).

(f)  Borrower shall_comply with all insurance requirements and shall not
permit any condition to exist on tie Mortgaged Property that would invalidate any part of any
insurance coverage that this Instrumer.t requires Borrower to maintain.

(g)  In the event of loss, 3orrawer shall give immediate written notice to the
insurance carrier and to Lender. Borrower herchy authorizes and appoints Lender as attorney-in-
fact for Borrower to make proof of loss, to adjusi-zed 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 incurted in-the collection of such proceeds.
This power of attorney is coupled with an interest and therefeie 1s irrevocable.  However,
nothing contained in this Section 19 shall require Lender to incur 2ny expense or take any action.
Lender may, at Lender’s option, (1) hold the balance of such proceed: o be used to reimburse
Borrower for the cost of restoring and repairing the Mortgaged Property (o the equivalent of its
original condition or to a condition approved by Lender (the “Restoration™), or (ii) apply the
balance of such proceeds to the payment of the Indebtedness, whether or not theridue subject to
Section 19(h) below. To the extent Lender determines to apply insurance  rroceeds to
Restoration, Lender shall apply the proceeds in accordance with Lender’s then-curreri policies
relating to the restoration of casualty damage on similar multifamily properties.

(h)  Lender shall not exercise its option to apply insurance proceeds to the
payment of the Indebtedness if all of the following conditions are met: (i) no Event of Default (or
any event which, with the giving of notice or the passage of time, or both, would constitute an
Event of Default) has occurred and is continuing; (it} Lender determines, in its reasonable
discretion, that there will be sufficient funds (whether from insurance proceeds or Other
Borrower Moneys) to complete the Restoration (and complete construction of the Project in
accordance with the Loan Agreement and the Plans and Specifications, as defined therein, if such
construction has not been completed at such time); (iii) Lender determines, in its reasonable
discretion, that the net operating income generated by the Mortgaged Property after completion
of the Restoration will be sufficient to meet all operating costs and other expenses, Imposition
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Deposits, deposits to reserves and loan repayment obligations relating to the Mortgaged
Property; (iv) Lender determines, in its reasonable discretion, that the Restoration will ‘be
completed before the earlier of (A) six months before the maturity date of the Note (or six
months before the Outside Conversion Date (as the same may be extended), as defined in the
Construction Funding Agreement, if Conversion, as defined in the Loan Agreement, has not yet
occurred) or (B) one year after the date of the loss or casualty; and (v) upon Lender’s request,
Borrower provides Lender evidence of the availability during and after the Restoration of the
insurance required to be maintained pursuant to this Instrument.

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

() Unless Lender otherwise agrees in writing, any application of any
insurance proceeds to tlie Indebtedness shall not extend or postpone the due date of any monthly
instaliments referred to in “h¢ Note, Section 7 of this Instrument or any Collateral Agreement, or
change the amount of such insta'lments, except as provided in the Note.

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

(D) Borrower further agrces that to the extent that Borrower obtains any form
of property damage insurance for the Mortgaged Property or any portion thereof that insures
perils not required to be insured against by Lendei.such policy of property damage insurance
shall include a standard mortgagee clause and shall iizine Lender as loss payee and, within ten
(10) days following Borrower’s purchase of such additiznal insurance, Borrower shall cause to
be delivered to Lender a duplicate original policy of insuiance +with respect to such policy. Any
insurance proceeds payable to Borrower under such policy shall be additional security for the
Indebtedness and Lender shall have the same rights to such poli¢y.and proceeds as it has with
respect to insurance policies required by Lender pursuant to this Sect:on 19 (except that Lender
shall not require that the premium for such additional insurance be' included among the
Imposition Deposits).

20. CONDEMNATION.

(a)  Borrower shall promptly notify Lender in writing of any -action or
proceeding or notice relating to any proposed or actual condemnation or other taking, or
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or
indirect (a “Condemnation™) and shall deliver to the Lender copies of any and all papers served
in connection with such Condemnation. Borrower shall appear in and prosecute or defend any
action or proceeding relating to any Condemnation unless otherwise directed by Lender in
writing.  Borrower authorizes and appoints Lender as attorney-in-fact for Borrower to
commence, appear in and prosecute, in Lender’s or Borrowet’s name, any action or proceeding
relating to any Condemnation and to settle or compromise any claim in connection with any
Condemnation. This power of attorney is coupled with an interest and therefore is irrevocable.
However, nothing contained in this Section 20 shall require Lender to incur any expense or take
any action. Borrower hereby transfers and assigns to Lender all right, title and interest of
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Borrower in and to any award or payment with respect to (i) any Condemnation, or any
conveyance in lieu of Condemnation, and (i) any damage to the Mortgaged Property caused by
governmental action that does not result in a Condemnation.

(b)  Lender may apply such awards or proceeds, after the deduction of
Lender’s expenses incurred in the collection of such amounts (including, without limitation, fees
and out-of-pocket expenses of attorneys and expert witnesses, investigatory fees, whether
incurred in connection with any judicial or administrative process or otherwise), at Lender’s
option, to the restoration or repair of the Mortgaged Property or to the payment of the
Indebtedness in accordance with the provisions of the Note as to application of payments to the
Indebtedness, with the balance, if any, to Borrower. Unless Lender otherwise agrees in writing,
any applicator. of any awards or proceeds to the Indebtedness shall not extend or postpone the
due date of pavments due under the Note, Section 7 of this Instrument or any Collateral
Agreement or ainv-uther Loan Document, or change the amount of such payments, except as
otherwise provided 111 the Note. Borrower agrees to execute such further evidence of assignment
of any awards or proceéds as Lender may require.

(c)  Notwithstanding the provisions of Section 20(b) above, Lender shall not
exercise its option to apply such awards or proceeds to the payment of the Indebtedness if all of
the following conditions are met: (i) no.Event of Default (or any event which, with the giving of
notice or the passage of time, or both,»veuld constitute an Event of Default) has occurred and is
continuing; (ii) Lender determines, in it discretion, that there will be sufficient funds to
complete the Restoration (and complete counstruciion of the Project in accordance with the Loan
Agreement and the Plans and Specifications, as-defined therein, if such construction has not been
completed at such time); (ii1) Lender determines, in-its discretion, that the net operating income
generated by the Mortgaged Property after completicn of the Restoration will be sufficient to
meet all operating costs and other expenses, Imposition‘Derosits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; (iv) Lender determines, in its
discretion, that the Restoration will be completed before the earijzr of (A) six months before the
maturity date of the Note (or six months before the Outside Conveision Date, as defined in the
Loan Agreement, if Conversion, as defined in the Construction Funding Agreement, has not yet
occurred) or (B) one year after the date of the loss or casualty; and (v).upon Lender’s request,
Borrower provides Lender evidence of the availability during and after the Restoration of the
insurance required to be maintained pursuant to this Instrument.

21,  TRANSFERS OF THE MORTGAGED PROPERTY OR INTEF«STS IN
BORROWER.

(a) The occurrence of any of the following events shall constitute an Event of
Default under this Instrument:

(1) other than the lien of this Instrument and the Permitted
Encumbrances, a Transfer of all or any part of the Mortgaged
Property or any interest in the Mortgaged Property;

(i)  a Transfer of a Controlling Interest in Borrower;
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(iii)

(iv)

(v)

(vi)

(vit)

(viii)

(ix)

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

a Transfer of all or any part of a Guarantor’s-ownership interests in
Borrower, or in any other entity which owns, directly or indirectly
through one or more intermediate entities, an ownership interest in
Borrower (other than a Transfer of an aggregate beneficial
ownership interest in Borrower of 49% or less of such Guarantor’s
original ownership interest in Borrower and which does not
otherwise result in a Transfer of the Guarantor’s Controlling
Interest in such intermediate entities or in Borrower);

if Guarantor is an entity, (A) a Transfer of a Controlling Interest in
Guarantor, or (B) a Transfer of a Controlling Interest in any entity
which owns, directly or indirectly through one or more
intermediate entities, a Controlling Interest in Guarantor;

it Borrower or Guarantor is a trust, the termination or revocation of
such ‘trust: unless the trust is terminated as a result of the death of
an individual trustor, in which event Lender must be notified and
such Borrower or Guarantor must be replaced with an individual or
entity acceptaole to. Lender, in accordance with the provisions of
Section 21(c) hereof, within 90 days of such death (provided
however that no prepeity inspection shall be required and a 1%
transfer fee will not be charzed);

if Guarantor i1s a natural “person;-the death of such individual;
unless the Lender is notified and suzh individual is replaced with
an individual or entity acceptable to iLeider, in accordance with the
provisions of Section 21(c) hereof, within. 00 days of such death
(provided however that no property inspection shall be required
and a 1% transfer fee will not be charged);

the merger, dissolution, liquidation, or consolidation of (i)
Borrower, (ii) any Guarantor that is a legal entity, or (iii1any legal
entity holding, directly or indirectly, a Controlling Interest in
Borrower or in any Guarantor that is an entity;

a conversion of Borrower from one type of legal entity into another
type of legal entity (including the conversion of a general
partnership into a limited partnership and the conversion of a
limited partnership into a limited liability company), whether or
not there is a Transfer; if such conversion results in a change in
any assets, liabilities, legal rights or obligations of Borrower (or of
any Guarantor, or any general partner ot Borrower, as applicable),
by operation of law or otherwise;
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(x) a Transfer of the economic benefits or right to cash flows
attnbutable to the ownership interests in Borrower and/or, if
Guarantor is an entity, Guarantor, separate from the Transfer of the
underlying ownership interests, unless the Transfer of the
underlying ownership interests would otherwise not be prohibited
by this Instrument; and

(xi)  the filing, recording, or consent to filing or recording of any plat or
map subdividing, replatting or otherwise affecting the Mortgaged
Property or any other replat or subdivision of the Mortgaged
Property, whether or not any such action affects the priority of the
lien of this [nstrument.

Lender shallnot be required to demonstrate any actual impairment of its security or any
increased risk of daetault in order to exercise any of its remedies with respect to an Event of
Default under this Sectiop21.

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

3%

contrary (each, a “Permitted Transier”):
(1) a Transfer to/which Lender has consented;

(i)  except as provided m Section 21(a)(vi) and (vii), a Transfer that
occurs by devise, descent, pursuant to the provisions of a trust, or
by operation of law upe:1 tie death of a natural person;

(iii)  the grant of a leasehold intersst in an individual dwelling unit for a
term of two years or less not cortaining an option to purchase;

(iv)  a Transfer of obsolete or worn out Fersonalty or Fixtures that are
contemporaneously replaced by items of eqnal or better function
and quality, which are free of liens, encunibrances and security
interests other than those created by or permited nursuant to the
Loan Documents or consented to by Lender;

(v)  the grant of an easement, servitude, or restrictive covenant if]
before the grant, Lender determines that the easement, servitude, or
restrictive covenant will not materially affect the operation or
value of the Mortgaged Property or Lender’s interest in the
Mortgaged Property, and Borrower pays to Lender, upon demand,
all costs and expenses incurred by Lender in connection with
reviewing Borrower’s request; provided, however, utility
easements of a type usually permitted or required to operate a
multifamily project in the Property Jurisdiction (such as, by way of
example, gas, sewer and electricity supplier easements and
easements to provide cable service) shall be deemed to be
Permitted Transfers without the need for Lender’s prior review or
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(vi)

(vii)

determination so long as (A) such easement does not obligate
Borrower to incur any additional costs, (B) such easement does not
grant the grantee of the easement the option to acquire any other
estate in the Mortgaged Property, and (C) Lender is not obligated
to subordinate the lien of this Security Instrument to the proposed
easement;

the creation of a mechanic’s, matertalman’s, or judgment lien
against the Mortgaged Property which is released of record or
otherwise remedied to Lender’s satisfaction within 45 days after
Borrower has actual or constructive notice of the existence of such
lien; and

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

Lenner shall consent to a Transfer that would otherwise violate this
Section 21 if, prior to the Trarster, Borrower has satisfied each of the following requirements:

(i)

(i1)
(iii)

(iv)

v)

the sabmission to Lender of all information required by Lender to
make the determination required by this Section 21(c);

the absence of anyv Event of Default;

the transferee meetc a'l of the eligibility, credit, management, and
other standards (includizg any standards with respect to previous
relationships between Leader and the transferee and the
organization of the transfer<c} customarily applied by Lender at
the time of the proposed Transfzr to the approval of borrowers in
connection with the origination ot gurchase of similar mortgage
finance structures on similar muititinily properties, unless
partially waived by Lender in exchange-for such additional
conditions as Lender may require;

the Mortgaged Property, at the time of the proposed Transfer,
meets all standards as to its physical condition that ar¢ customarily
applied by Lender at the time of the proposed Trantter to the
approval of properties in connection with the origination or
purchase of similar mortgage finance structures on similar
multifamily properties, unless partially waived by Lender in
exchange for such additional conditions as Lender may require;

if the transferor or any other person has obligations under any
Loan Document, the execution by the transferee or one or more
individuals or entities acceptable to Lender of an assumption
agreement that is acceptable to Lender and that, among other
things, requires the transferee to perform all obligations of
transferor or such person set forth in the Loan Documents, and
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(vi)

(vi1)

(viii)

(ix)

may require that the transferee comply with any provisions of this
Instrument or any other Loan Document which previously may
have been waived by Lender;

if a guaranty has been executed and delivered by the transferor in
connection with the Note, this Instrument or any of the other Loan
Documents, Borrower causes one or more individuals or entities
acceptable to Lender to execute and deliver to Lender a substitute
guaranty in a form acceptable to Lender;

Lender’s receipt of all of the following:

(i) a non-refundable review fee in the amount of
$3,000 and a transfer fee equal to one percent (1%) of the
outstanding Indebtedness immediately prior to the Transfer; and

(i)  Borrower’s reimbursement of all of Lender’s out-
sispocket costs (including reasonable attorneys’ fees) incurred in
reviewing the Transfer request, to the extent such expenses exceed
$3.000;

Borrower ‘hzs“agreed to Lender’s conditions to approve such
Transfer, which may include, but are not limited to (A) providing
additional collatcral, guaranties, or other credit support to mitigate
any risks concerning the proposed transferee or the performance or
condition of the Mortgapzd Property, and (B) amending the Loan
Documents to (i) delete”any specially negotiated terms or
provisions previously grauted for the exclusive benefit of
transferor and (ii) restore to o:iginal provisions of the standard
Lender’s form multifamily loan documents, to the extent such
provisions were previously modified; and

Lender’s receipt of evidence of consent 1 the-Transfer, to the
extent required pursuant to the terms of the Regnlalory Agreement.

For purposes of this Section, the following terms shall have ‘ne meanings

(i)

’

A Transfer of a “Controlling Interest” shall mean:
(A)  with respect to any entity, the following:

(1) if such entity is a general partnership or a joint
venture, a Transfer of any general partnership interest or joint
venture interest which would cause the Initial Owners to own less
than a Controlling Percentage of all general partnership or joint
venture interests in such entity;
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(2)  if such entity is a limited partnership, (A} a Transfer
of any general partnership interest, or (B) a Transfer of any
partnership interests which would cause the Initial Owners to own
less than a Controlling Percentage of all limited partnership
interests in such entity;

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

(4)  if such entity is a corporation (other than a Publicly-
Held Corporation} with only one class of voting stock, a Transfer
ot any voting stock which would cause the Initial Qwners to own
less than a Controlling Percentage of voting ‘stock in such
corperation;

{(5) /1f such entity is a corporation (other than a Publicly-
Held Corporatiory~with more than one class of voting stock, a
Transfer of any vating stock which would cause the Initial Owners
to own less than a-siificient number of shares of voting stock
having the power to eicet the majority of directors of such
corporation; and

(6)  if such entity is a trust (other than a Publicly-Held
Trust), the removal, appointment ¢r.substitution of a trustee of
such trust other than (A) in the case of 2-land trust, or (B} if the
trustee of such trust after such removel, appointment, or
substitution is a trustee identified in the trust egreement approved
by Lender; and/or

(B) any agreement (including provisions contained in the

organizational and/or governing documents of Borrower or Guarantor) or
Transfer not specified in clause (A), the effect of which, either
immediately or after the passage of time or occurrence of a specified event
or condition, including the failure of a specified event or condition to
occur or be satisfied, would (i) cause a change in or replacement of the
Person that controls the management and operations of the Borrower or
Guarantor or (ii) limit or otherwise modify the extent of such Person’s
control over the management and operations of Borrower or Guarantor.

“Controlling Percentage” shall mean (i) greater than 50% of the
ownership interests in an entity, or (ii} a percentage ownership
interest in an entity of 50% or less if the owner(s) of that interest
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actually direct(s) the business and affairs of the entity without
requirement of consent of any other party.

(ili)  “Publicly-Held Corporation” shall mean a corporation the
outstanding voting stock of which is registered under Section 12(b)
or 12(g) of the Securities and Exchange Act of 1934, as amended.

(iv)  “Publicly-Held Trust” shall mean a real estate investment trust
the outstanding voting shares or beneficial interests of which are
registered under Section 12 (b) or 12 (g} of the Securities
Exchange Act of 1934, as amended.

%}  Lender shall be provided with written notice of all Transfers under this
Section 21, whether or not such Transfers are permitted under Section 21(b) or approved by
Lender under Sectien21(c), no later than 10 days prior to the date of the Transfer.

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following
shal] constitute an Event of Detault under this Instrument:

(a) (i) any failufe by Borrower to pay or deposit any payment of principal,
interest, principal reserve fund depostt) any payment with a specified due date, or any other
scheduled payment or deposit required ty th< Note, this Instrument or any other Loan Document
when such payment or deposit is due or (ii) 2any failure by Borrower to pay or deposit any
unscheduled payment or deposit, or other payment or deposit without a specified due date,
required by the Note, this Instrument or any otler Loan Document, within five (5) days after
written notice from Lender;

(b)  any failure by Borrower to mainta:isi the insurance coverage required by
Section 19;

(¢)  any failure by Borrower to comply with the provisions of Section 32;

(d)  fraud or material misrepresentation or material otivssion by Borrower or
Guarantor, any of their respective ofticers, directors, trustees, general narfaers, managing
members, managers, agents or representatives in connection with (i) the applicatior. for the Loan,
(11) any financial statement, rent roll, or other report or information provided to L<énder during
the term of the Indebtedness, or (iii) any request for Lender’s consent to any proposeu action,
including a request for disbursement of funds under any Collateral Agreement;

(¢)  any of Borrower’s representations and warranties in this Instrument is
false or misleading in any material respect;

(f) any Event of Default under Section 21;

(g)  the commencement of a forfeiture action or proceeding, whether civil or
criminal, which, in Lender’s judgment, could result in a forfeiture of the Mortgaged Property or
otherwise materially impair the lien created by this Instrument or Lender’s interest in the
Mortgaged Property;
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(h)  any failure by Borrower to perform or comply with any of its obligations
under this Instrument (other than those specified in this Section 22), as and when required, which
continues for a period of thirty (30) days after written notice of such failure by Lender to
Borrower; provided, however, if such failure is susceptible of cure but cannot reasonably be
cured within such thirty (30) day period, and the Borrower shall have commenced to cure such
failure within such thirty (30) day period and thereafter diligently and expeditiously proceeded to
cure the same, such thirty (30) day period shall be extended for an additional period of time as is
reasonably necessary for the Borrower in the exercise of due diligence to cure such failure, such
additional period, not to exceed sixty (60) days. However, no such notice or grace period shall
apply to the extent such failure could, in Lender’s judgment, absent immediate exercise by
Lender of a right or remedy under this Instrument, resuit in harm to Lender, impairment of the
Note or this instrument or any other security given under any other Loan Document;

(i any failure by Borrower or any Guarantor to perform any of its obligations
as and when required under any Loan Document other than this Instrument which continues
beyond the applicable notice and cure period, if any, specified in that Loan Document;

(j)  any excrcise.by the holder of any debt instrument secured by a mortgage,
deed of trust or deed to secure debt-cn the Mortgaged Property of a right to declare all amounts
due under that debt instrument imn:ediately due and payable;

(k)  the occurrence of a-#ankruptcy Event;

1) any Event of Default (az defined in any of the Loan Documents), which
continues beyond the expiration of any applicable cure period;

(m)  any breach of, or event of default’ky Borrower under, any other document
or agreement relating to the Loan or the provision of tow income housing tax credits to the
Mortgaged Property to which Borrower is a party, which contnues'beyond the expiration of any
applicable cure period thereunder;

(n})  any failure by Borrower or the Project to qualify fer low income housing
tax credits pursuant to the provisions of Section 42 of the Internal Revenue Code:

(o)  any failure by the Borrower to satisfy the Conditions to Lanversion or
repay the Loan in full on or before the Outside Conversion Date (as such date may be extended
in accordance with the Borrower Loan Agreement);

(p)  any amendment, modification, waiver or termination of any of the
provisions of Borrower’s Organizational Documents without the prior written consent of Lender,
other than (i) modifications necessary to reflect the occurrence of a Permitted Transfer or (i1}
modifications that do not: (A) impose any additional or greater obligations on Borrowet or any
of the partners, managers or members of Borrower, (B) reduce or relieve Borrower or any of the
partners, managers or members of Borrower of any of their obligations, (C) modify the timing,
amounts, number, conditions or other terms of the installments or other payment obligations of
the partners or members of Borrower or (D) impair the collateral for the Loan; provided,
however, that Borrower shall promptly provide to Lender a copy of any modifications to
Borrower’s Organizational Documents that do not require Lender’s consent;
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(g) (1) any material breach of any Material Property Agreement by Borrower
or its officers, directors, employees, agents or tenants that continues beyond any applicable
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or agents
or any other party to deliver concurrently (in case of notices given) or promptly (in case of
notices received) copies of any and all notices received or given thereby to Lender with respect
to any Material Property Agreement; or (iii) any breach of the representations, warranties, or
covenants set forth in Section 6.1.15 of the Construction Funding Agreement;

(r) if Borrower or any Guarantor is a trust, the termination or revocation of
any such trust; unless the trust is terminated as a result of the death of an individual trustor, in
which event Lender must be notified and such Borrower or Guarantor must be replaced with an
individual ~r _entity acceptable to Lender, in accordance with the provisions of Section 21(c}
hereof, within"90 days of such death (provided however that no property inspection shall be
required and a 194 tensfer fee will not be charged); or

(s) if'any Guarantor is a natural person, the death of such individual; unless
the Lender is notified and such individual is replaced with an individual or entity acceptable to
Lender, in accordance with the nrovisions of Section 21(c) hereof, within 90 days of such death
(provided however that no propcrty inspection shall be required and a 1% transfer fee will not be
charged).

23. REMEDIES CUMULATYVE. Each right and remedy provided in this
Instrument is distinct from all other righis cr-remedies under this Instrument or any other
Borrower Loan Document or afforded by applicable law, and each shall be cumulative and may
be exercised concurrently, independently, or successively, in any order.

24. FORBEARANCE.

(a)  Lender may (but shall not be obligated {9) agree with Borrower, from time
to time, and without giving notice to, or obtaining the consent o1, 1 having any effect upon the
obligations of, any guarantor or other third party obligor, to take anv-of the following actions:
extend the time for payment of all or any part of the Indebtedness; reduce the payments due
under this Instrument, the Note, or any other Loan Document; release anvone liable for the
payment of any amounts under this Instrument, the Note, or any other Loan Docwiment; accept a
renewal of the Note; modify the terms and time of payment of the Indebtedness; join in any
extension or subordination agreement; release any Mortgaged Property; take or release other or
additional security; modify the rate of interest or period of amortization of the Note or change the
amount of the monthly installments payable under the Note; and. otherwise modify this
[nstrument, the Note, or any other Loan Document.

(b)  Any forbearance by Lender in exercising any right or remedy under the
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable law,
shall not be a waiver of or preclude the exercise of any other right or remedy, or the subsequent
exercise of any right or remedy. The acceptance by Lender of payment of all or any part of the
Indebtedness after the due date of such payment, or in an amount which is 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 remedies for any failure to make
prompt payment. Enforcement by Lender of any security for the Indebtedness shall not
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constitute an election by Lender of remedies so as to preclude the exercise of any other right
available to Lender. Lender’s receipt of any awards or proceeds under Sections 19 and 20 shall
not operate to cure or waive any Event of Default.

25.  WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE
ENFORCEMENT OF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION
BROUGHT TO ENFORCE ANY LOAN DOCUMENT.

26. WAIVER OF MARSHALLING. Notwithstanding the existence of any other
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall
have the rigat to determine the order in which any or all of the Mortgaged Property shall be
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or
applicable law. ‘Lender shall have the right to determine the order in which any or all portions of
the Indebtedness aie satisfied from the proceeds realized upon the exercise of such remedies.
Borrower and any party vao now or in the future acquires a security interest in the Mortgaged
Property and who has acwalor constructive notice of this Instrument waives any and all right to
require the marshalling of ascets or to require that any of the Mortgaged Property be sold in the
inverse order of alienation or tnat 2ny of the Mortgaged Property be sold in parcels or as an
entirety in connection with the excrcise of any of the remedies permitted by applicable law or
provided in this Instrument.

27. FURTHER ASSURANCES. Rcirower shall execute, acknowledge, and deliver,
at its sole cost and expense, all further acts..deeds, conveyances, assignments, estoppel
certificates, financing statements or amendments, transfers and assurances as Lender may
require from time to time in order to better assuré./grant, and convey to Lender the rights
intended to be granted, now or in the future, to Lend<r under this Instrument and the Loan
Documents. In furtherance thereof, on the request of Lender, Burrower shall re-execute or ratify
any of the Loan Documents or execute any other documents or-tak< such other actions as may be
necessary to effect the assignment, pledge or other transfer of the Loan to any party that may
purchase, insure, credit enhance or otherwise finance all or any pa:i-of the Loan, including,
without limitation, any Credit Enhancer (including Freddie Mac or Fannie Mae), the U.S.
Department of Housing and Urban Development, or any insurance compan, conduit lender or
any other lender or investor. Notwithstanding the foregoing sentence, in no eveit'shall Borrower
be required to execute and deliver any document or perform any act otherwise required pursuant
to the foregoing sentence to the extent such document or act imposes a materiai -additional
obligation or liability on Borrower or materially adversely affects the rights of Borrower under
any Loan Document.

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender,
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower,
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that
the Loan Documents are unmodified and in full force and effect (or, if there have been
modifications, that the Loan Documents are in full force and effect as modified and setting forth
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements contained in this Instrument or any
of the other Loan Documents (or, if Borrower is in default, describing such default in reasonable

Security Instrument 45 \ Woodlawn Portfolio Roll-Up



1724818065 Page: 50 of 71

UNOFFICIAL COPY

detail); (v} 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 Loan Documents; and (vi)
any additional facts requested by Lender.

29.  GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a)  This Instrument, and any Loan Document which does not itself expressly
identify the law that is to apply to it, shall be governed by the laws of the Property Jurisdiction.

(b)  Borrower agrees that any controversy arising under or in relation to the
Note, this Instrument, or any other Loan Document may be litigated in the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall
have jurisdictizin over all controversies that shall arise under or in relation to the Note, any
security for the Indebtedness, or any other Loan Document. Borrower irrevocably consents to
service, jurisdiction; ~ad venue of such courts for any such litigation and waives any other venue
to which it might be eniiled by virtue of domicile, habitual residence or otherwise. However,
nothing in this Section 22-is intended to limit Lender’s right to bring any suit, action or
proceeding relating to matters uader this Instrument in any court of any other jurisdiction where
any of the Mortgaged Property 15 located.

30. NOTICE.

(a}  All notices, demands ard other communications (“notice”) under or
concerning this Instrument shall be in writing and addressed as set forth below. Each notice
shall be deemed given on the earliest to occur of (i) the date when the notice is received by the
addressee; (ii) the first Business Day after the notice*is delivered to a recognized overnight
courier service, with arrangements made for payment of snarges for next Business Day delivery;
or (i) the third Business Day afier the notice 1s deposited in the United States mail with postage
prepaid, certified mail, return receipt requested.

If to Borrower: Woodlawn Roll Up Preservaton Associates Limited
Partnership
c/o Preservation of Affordable Housinyg, Inc.
1 N. LaSalle Street, Suite 1750
Chicago, [llinois 60602
/ Attention: General Counsel
Facsimile: (617) 261-6661

With a copy to: Applegate Thorne-Thomsen, P.C.
440 S. LaSalle Street, Suite 1900
Chicago, Illinois 60605
Attention: Warren Wenzloff
Facsimile: 312-491-4411

If to the Governmental City of Chicago

Lender: Department of Housing and Economic Development
121 North LaSalle Street, Suite 1006
Chicago, llinois 60602
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With a copy to:

With a copy te:

If to the Funding Lender:

Security Instrument

Attention: Commissioner, Department of Housing and
Economic Development

Telephone: (312) 744-9476

Facsimile: (312) 742-2271

City of Chicago

Office of Corporation Counsel

121 North LaSalle Street, Room 600

Chicago, Itlinois 60602

Attention: Finance and Economic Development Division
Telephone: (312) 744-0200

Facsimile: (312) 742-0277 (refer to “Finance & Econ.
Development Division” on cover sheet)

City of Chicago

Office of the City Comptroller

121 North LaSalle Street, Suite 700
Chicago, Illinois 60602

Attention: City Comptroller
Teiephone: (312) 744-7106
Facsimile: (312) 742-6544

Citibanl,, N_A.

388 Green wich Street, 8th Floor

New York, New York 10013

Attention: Transaction Management Group

Re: Woodlawn Porticiie Roll-Up Deal 1D No. 24477
Facsimile: (212) 723-6209

and

Citibank, N.A.

325 East Hillcrest.Drive, Suite 160

Thousand Oaks, California 91360

Attention: Operations Manager/Asset Managz<r

Re: Woodlawn Portfolio Roll-Up Deal ID No. 24477
Facsimile: (805) 557-0924
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Prior to the Conversion Citibank, N.A.
Date, with a copy to: 388 Greenwich Street, 8th Floor
New York, New York 10013
Attention: Account Specialist
Re: Woodlawn Portfolio Roll-Up Deal 1D No. 24477
Facsimile: (212) 723-8209

Following the Conversion  Citibank, N A.
Date, with a copy to: c/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300
Ambler, Pennsylvania 19002
Attention: Client Relations Manager
Re: Woodlawn Portfolio Roll-Up Deal ID No, 24477
Facsimile: (215) 328-0305

and a copy of any Citibank, N.A.
notices of default sent 388 Greenwich Street
to: New York, New York 10013

Attention: General Counsel’s Office
Re: *voodlawn Portfolio Roll-Up Deal ID No. 24477
Facsimi'e. (646) 291-5754

(b)  Any party to this Instrument may change the address to which notices
intended for it are to be directed by means of noticc given to the other party in accordance with
this Section 30. Each party agrees that it will not refuse- o reject delivery of any notice given in
accordance with this Section 30, that it will acknowledge in writing, the receipt of any notice
upon request by the other party and that any notice rejected of rerused by it shall be deemed for
purposes of this Section 30 to have been received by the rejecting rarty on the date so refused or
rejected, as conclusively established by the records of the U.S. Pasial Service or the courier
service.

(¢)  Any notice under the Note and any other Borrower L'oan Document that
does not specify how notices are to be given shall be given in accordance with this Section 30.

31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be
given notice of the change.

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full,
Borrower (a) shall not acquire any real or personal property other than the Mortgaged Property
and personal property related to the operation and maintenance of the Mortgaged Property; (b)
shall not operate any business other than the management and operation of the Mortgaged
Property; and (c) shall not maintain its assets in a way difticult to segregate and identify.

33. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the
permitted successors and assigns of Borrower.
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34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs
this Instrument as Borrower, the obligations of such persons and entities shall be joint and
several.

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

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

{(b)  No creditor of any party to this Instrument and no other person (other than
a holder of “nc Note and Servicer) shall be a third party beneficiary of this Instrument or any
other Loan Dgcument. Without limiting the generality of the preceding sentence, (i) any
arrangement (a “Servicing Arrangement”) between Lender and any Servicer for loss sharing or
interim advancerieniof funds shall constitute a contractual obligation of such Servicer that is
independent of the obligstion of Borrower for the payment of the Indebtedness, (ii) Borrower
shall not be a third party beneficiary of any Servicing Arrangement, and (iii) no payment by
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

36. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any
provision of this Instrument shall not/affect the validity or enforceability of any other provision,
and all other provistons shall remain in i} force and effect. This Instrument contains the entire
agreement among the parties as to the r.ghte-granted and the obligations assumed in this
Instrument. This Instrument may not be amended or modified except by a writing signed by the
party against whom enforcement is sought; providce, however, that in the event of a Transfer,
any or some or all of the Modifications to Instrumriset forth in Exhibit B (if any) may be
modified or rendered void by Lender at Lender’s ontion by notice to Borrower or such
transferce.

37. CONSTRUCTION. The captions and headings of thz sections of this Instrument
are for convenience only and shall be disregarded in construing this [nstrument. Any reference
in this Instrument to an “Exhibit” or a “Section™ shall, unless otherwise czplicitly provided, be
construed as referring, respectively, to an Exhibit attached to this Instrument-or to a Section of
this Instrument. All Exhibits attached to or referred to in this Instrument are‘i=corporated by
reference into this Instrument. Any reference in this Instrument to a statute or régulation shall be
construed as referring to that statute or regulation as amended from time to time._ /se of the
singular in this Instrument includes the plural and use of the plural includes the singular. As
used in this Instrument, the term “in¢cluding” means “including, but not limited to.”

38. SERVICER.

(@)  Borrower further acknowledges that Lender may from time to time and in
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement servicer
to collect payments, escrows and deposits, to give and receive notices under the Note, this
Instrument, or the other Borrower Loan Documents, and to otherwise service the Loan.
Borrower hereby acknowledges and agrees that, unless Borrower receives written notice from
Lender to the contrary, any action or right which shall or may be taken or exercised by Lender
may be taken or exercised by Servicer with the same force and effect, including, without
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limitation, the collection of payments, the giving of notice, inspection of the Mortgaged
Property, inspections of books and records, the request for documents or information, and the
granting of consents and approvals. Borrower further agrees that, unless Lender instructs
Borrower to the contrary in writing, (i) any notices, books or records, or other documents or
information to be delivered under this Instrument, the Note, or any other Loan Document shall
also be simultaneously delivered to the Servicer at the address provided for notices to Servicer
pursuant to Section 30 hereof, (ii) any payments to be made under the Note or for escrows under
Section 7 of this Instrument or under any of the other Loan Documents shall be made to Servicer.
In the event Borrower receives conflicting notices regarding the identity of the Servicer or any
other subject, any such notice from Lender shall govern.

(b)  Borrower further acknowledges and agrees that, for the purpose of
determining wiether a security interest is created or perfected under the UCC, any escrows or
other funds held-0y-Servicer pursuant to the Loan Documents shall be deemed to be held by
Lender.

39. DISCLOSVRE OF INFORMATION. Lender may furnish information
regarding Borrower or the Mor'gaged Property to third parties with an existing or prospective
interest in the servicing, enforccment, evaluation, performance, purchase or securitization of the
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating
agencies, and organizations maintaining- databases on the underwriting and performance of
multifamily mortgage loans. Without liraitiag the generality of the foregoing, without notice to
or the consent of Borrower, Lender may disclese to any title insurance company which insures
any interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer)
any information, data or material in its possescion relating to Borrower, the Loan, the
Improvements or the Mortgaged Property. Borrower 1rrevocably waives any and all rights it
may have under applicable law to prohibit such disclosuie. including but not limited to any right
of privacy.

40. NO CHANGE IN FACTS OR CIRCUMSTANCLS. Borrower warrants that
all information in Borrower’s application for the Loan and in all finanzial statements, rent rolls,
reports, certificates and other documents submitted in connection with, Rorrower’s application
for the Loan are complete and accurate in all material respects. There has teen no material
adverse change in any fact or circumstance that would make any such information incomplete or
inaccurate.

41. SUBROGATION. If, and to the extent that, the proceeds of the Loan are used to
pay, satisfy or discharge any obligation of Borrower for the payment of money that is secured by
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property (a
“Prior Lien™), such loan proceeds shall be deemed to have been advanced by Lender at
Borrower’s request, and Lender shall automatically, and without further action on its part, be
subrogated to the rights, including lien priority, of the owner or holder of the obligation secured
by the Prior Lien, whether or not the Prior Lien is released.

42. FINANCING STATEMENT. As provided in Section 2, this Instrument
constitutes a financing statement with respect to any part of the Mortgaged Property which is or
may become a Fixture and for the purposes of such financing statement: (a) the Debtor shall be
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of
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Lender as Secured Party are as specified above in the first paragraph of this Instrument; (c) the
name of the record owner is Borrower; (d) the types or items of collateral consist of any part of
the Mortgaged Property which is or may become a Fixture; and (e) the organizational
identification number of Borrower (if any) as Debtor is set forth on Exhibit C.

43.  STATE SPECIFIC PROVISIONS (ILLINOIS).

(a) ACCELERATION; REMEDIES. At any time during the existence of an
Event of Default, Lender, at Lender’s option, may declare all of the Indebtedness to be
immediately due and payable without further demand, and may foreclose this Instrument by
judicial proceeding and may invoke any other remedies permitted by Iilinois law or provided in
this Instrumcnu or in any other Loan Document. The Indebtedness shall include, Lender shall be
entitled to coll<ci. and any decree which adjudicates the amount secured by this Instrument shall
include, all costs-and expenses incurred in pursuing such remedies, including attorneys’ fees,
costs of documentary evidence, abstracts and title reports, any of which may be estimated to
reflect the costs and exrenzes to be incurred after the entry of such a decree.

(b)  RELEASE. Upon payment of the Indebtedness, Lender shall release this
Instrument. Borrower shall payi.ender’s reasonable costs incurred in releasing this Instrument.

(c)  WAIVER OF HCMESTEAD AND REDEMPTION. Borrower releases
and waives all rights under the homeste«d.and exemption laws of the State of Illinois. Borrower
acknowledges that the Mortgaged Propeity does not include “agricultural real estate” or
“residential real estate” as those terms are Jdefined in 735 ILCS 5/15-1201 and 5/15-1219.
Pursuant to 735 ILCS 5/15-1601(b), Borrower waives any and all rights of redemption from sale
under any order of foreclosure of this Instrument, or-otiier rights of redemption, which may run
to Borrower or any other Owner of Redemption, as thal *¢rm is defined in 735 ILCS 5/15-1212.
Borrower waives all rights of reinstatement under 735-1LC8-5/15-1602 to the fullest extent
permitted by Illinois law. '

(d MAXIMUM AMOUNT OF INDEBTEDNESS. Notwithstanding any
provision to the contrary in this Instrument, the Note or any other Loan Deeument which permits
any additional sums to be advanced on or after the date of this Instrumen; whether as additional
loans or for any payments authorized by this Instrument, the total amount. o the principal
component of the Indebtedness shall not at any time exceed three hundred percent (300%) of the
original principal amount of the Note set forth on the first page of this Instrument.

(¢)  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 Lender’s interest in the Mortgaged
Property. This insurance may, but need not, protect Borrower’s interests. The coverage that
Lender purchases may not pay any claim that Borrower may make or any claim that is made
against Borrower in connection with the Mortgaged Property. Borrower may cancel any
insurance purchased by Lender, but only after providing Lender with evidence that Borrower has
obtained insurance as required by this Instrument. If Lender purchases insurance for the
Mortgaged Property, Borrower will be responsible for the costs of that insurance, including
interest and any other charges that Lender may impose in connection with the placement of such
insurance, until the effective date of the cancellation or expiration of such insurance. Without
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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 insurance may be more than the
cost of insurance Borrower may be able to obtain on its own.

()  APPLICABILITY OF ILLINOIS MORTGAGE FORECLOSURE LAW.
To ensure the maximum degree of flexibility of the Loan Documents under the Illinois Mortgage
Foreclosure Law, if any provision of this Instrument is inconsistent with any applicable provision
of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-101, et seq., as amended from time to
time (the “Act”), the provisions of the Act shall take precedence over the provisions of this
Instrument, but the Act shall not invalidate or render unenforceable any other provision of this
Instrument that can be fairly construed in a manner consistent with the Act. Without in any way
limiting any of the Lender’s rights, remedies, powers and authorities provided in this Instrument
or otherwise, znd-in addition to all of such rights, remedies, powers and authorities, Lender shall
also have all rights; remedies, powers and authorities permitted to the holder of a mortgage under
the Act. If any provision of this Instrument shall grant to Lender any rights, remedies, powers or
authorities upon defaulc o the Borrower which are more limited than what would be vested in
Lender under the Act in.the absence of such provision, Lender shali have such rights, remedies,
powers and authorities that would be otherwise vested in it under the Act. Without limitation, all
expenses (including Attorneys’ Fees-and Costs) incurred by Lender to the extent reimbursable
under 735 ILCS 5/15-1510, 5/15-1312 ar any other provision of the Act, whether incurred before
or after any judgment of foreclosure;shall be added to the Indebtedness and included in the
judgment of foreclosure.

(g)  Borrower covenants and agrzes that all of the proceeds of the Note secured
by this Instrument will be used solely for business purposes and in furtherance of the regular
business affairs of Borrower, and the entire principal cbligation secured hereby constitutes: (i) a
“business loan” as that term is defined in, and for all purposes of, the Illinois Interest Act, 815
ILCS 205/4(1)(c); and (ii) "a loan secured by a mortgage on rcarestate” within the purview and
operation of 815 ILCS 205/4(1)(1).

(h)  Borrower agrees and acknowledges that none s -the Mortgaged Property
includes “agricultural real estate” or “residential real estate” as those terms are defined n 735
ILCS 5/15-1201 and 5/15-1219. -

(1) All agreements between Borrower and Lender (including, without
limitation, those contained in this Instrument, the Note and any other Loan Docurients) are
expressly limited so that in no event whatsoever shall the amount paid or agreed to e paid to
Lender exceed the highest lawful rate of interest permissible under the laws of the State of
Ilinois. 1f, from any circumstances whatsoever, fulfillment of any provision hereof or of the
Note or any other documents securing the Loan, at the time performance of such provision shall
be due, shall involve the payment of interest exceeding the highest rate of interest permitted by
law which a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the
obligation to be fulfilled shall be reduced to the highest lawful rate of interest permissible under
the laws of the State of Illinois; and if for any reason whatsoever, Lender shall ever receive as
interest an amount which would be deemed unlawful, such interest shall be applied to the
payment of the last maturing installment or installments of the indebtedness secured hereby
(whether or not then due and payable) and not to the payment of interest.

Security Instrument 52 Woodlawn Portfolio Roll-Up



1724818065 Page: 57 of 71

UNOFFICIAL COPY

() THIS IS A NOTICE GIVEN PURSUANT TO THE ILLINOIS
COLLATERAL PROTECTION ACT, 815 ILCS 180/1 ET SEQ.:

UNLESS BORROWER PROVIDES LENDER WITH EVIDENCE OF THE INSURANCE
COVERAGE REQUIRED BY THIS INSTRUMENT, LENDER MAY PURCHASE
INSURANCE AT BORROWER’S EXPENSE TO PROTECT LENDER’S INTEREST IN
BORROWER’S COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT
BORROWER’S INTERESTS. THE COVERAGE LENDER PURCHASES MAY NOT PAY
ANY CLAIM BORROWER MAKES OR ANY CLAIM THAT IS MADE AGAINST
BORROWER IN CONNECTION WITH THE COLLATERAL. BORROWER MAY LATER
CANCEL ANY INSURANCE PURCHASED BY LENDER, BUT ONLY AFTER
PROVIDING » LENDER WITH EVIDENCE THAT BORROWER HAS OBTAINED
INSURANCE” AS REQUIRED BY THIS INSTRUMENT. IF LENDER PURCHASES
INSURANCE FCRTHE COLLATERAL, BORROWER WILL BE RESPONSIBLE FOR THE
COSTS OF THAT fMSURANCE, INCLUDING INTEREST AND ANY OTHER CHARGES
LENDER MAY IMPOCE IN CONNECTION WITH THE PLACEMENT OF THE
INSURANCE, UNTIL “THE EFFECTIVE DATE OF THE CANCELLATION OR
EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE MAY BE
ADDED TO BORROWER’S GUTSTANDING BALANCE OR OBLIGATION UNDER THE
NOTE. THE COSTS OF THE INSUURANCE MAY BE MORE THAN THE COST OF
INSURANCE BORROWER MAY BE-#SLE TO OBTAIN ON ITS OWN.

44. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH (A)
COVENANTS AND AGREES NOT TO ELECT-A TRIAL BY JURY WITH RESPECT TO
ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN
THE PARTIES AS BORROWER AND LENDER AEHAT IS TRIABLE OF RIGHT BY A
JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY/JURY WITH RESPECT TO SUCH
ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH
PARTY, KNOWINGLY AND VOLUNTARILY WITH THE S8EMEFIT OF COMPETENT
LEGAL COUNSEL.

45. ATTACHED EXHIBITS. The following Exhibits are” aitached to this
Instrument and are incorporated by reference herein as if more fully set forth iiinC text hereof:

Exhibit A Description of the Land.
Exhibit B Modifications to Instrument.
£3] Exhibit C  Financing Statement Information.

The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this
Instrument, the terms of said Exhibits shall be controlling in all respects.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this
Instrument or caused this Instrument to be duly executed and delivered by its authorized

representative as of the date first set forth above.

BORROWER:

WOODLAWN ROLL UP PRESERVATION
ASSOCIATES LIMITED PARTNERSHIP,
an Hlinois limited partnership

By:
Its:

STATE OF _MaChvichs )
) ss:

COUNTY OF _ouHole- )

POAH Woodlawn Roll Up LLC, an Illinois
limited liability company
General Partner

By:  Preservation of Affordable Housing,
Inc., an Illinois not for profit corporation
Its:  Sole Member

By:
Name: Aaron Gornstein
Title: President & CEQO

BEFORE ME, the undersigned authority, on this (day personally appeared Aaron
Gornstein,President and CEO of Preservation of Affordable Houvsing, Inc., the Sole Member of
POAH Woodlawn Roll Up LLC, the General Partner of Woodlawix Pl Up Associates Limited
Partnership, known te me to be the person whose name is subscribed to 'he Toregoing instrument,
and acknowledged to me that he/she executed the same for the purpeszs and consideration
therein expressed and in the capacity therein stated, as the act and deed of shid himited liability

company.

GIVEN UNDER MY HAND and seal of office, this the a‘5‘)>‘l't\day of

22017,
Yoptaim L
Notary Pdblic in and for thd8xgsaf Litinais
[SEAL]
My commission expires on: b [i‘f }90@0
STEPHANIE KAY WOOD
Netary Public
Commonweatth of Massachuseits
My Cormmission Expires
June 19, 2020
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EXHIBIT A
DESCRIPTION OF THE LAND

The land referred to herein below is situated in the County of Cook, State of Illinois, and
is described as follows:

PARCEL 1:

LOT 3 IN DIX'S SUBDIVISION OF LOT 2 IN NEWHALL LARNED AND WOODBRIDGE'S
SUBDIVISION IN THE NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 38 NORTH,
RANGE 14 FEAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS: 5615 SOUTH PRAIRIE AVENUE, CHICAGO, IL 60637,
PIN: 20-15-111-003.

PARCEL 2:

THE SOUTH 45 FEET OF LOT 18 INZLOCK 6 IN MCCHESNEY'S SUBDIVISION OF THE
WEST 333.5 FEET OF THE SOUTH 1/2°¢£ THE WEST 20 ACRES OF THE NORTH 1/2 OF
THE NORTHWEST 1/4 OF SECTION 25, TO'WNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN CGOK-COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NG IE:
COMMONLY KNOWN AS: 6456 SOUTH MARYLANO/AVENUE, CHICAGO, IL 60637,
PIN: 20-23-102-023.

PARCEL 3:

LOTS 19 AND 20, IN BLOCK 4, IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN
THE RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO,
A SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 Of ~sECTION 13,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:

COMMONLY KNOWN AS: 6156-58 SOUTH VERNON AVENUE, CHICAGO IL 60637
PIN: 20-15-408-026.

PARCEL 4:

LOTS 18, 19 AND 20, IN BLOCK 2, IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN

THE RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO,
A SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
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TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS: 6153-59 SOUTH EBERHART AVENUE, CHICAGO, IL 60637;
PIN: 20-15-410-013.

PARCEL 5:

LOTS 21 AND 22, IN BLOCK 2, IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN
THE RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO,
A SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
TOWNSHIP 58 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY ALLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN./5: 6154-56 SOUTH RHODES AVENUE, CHICAGO, IL 60637,
PIN: 20-15-410-031.

PARCEL 6:

LOTS 13 AND 14, IN BLOCK 7, IN THE RESUBDIVISION OF THE WASHINGTON PARK
CLUB ADDITION TO CHICAGO, A SUBDIVISION OF THE SOUTH 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 15, TOWNSHiIr 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE.

COMMONLY KNOWN AS: 6153-59 SOUTH ST. LAWRENCE AVENUE, CHICAGO, IL
60637

PIN: 20-15-412-015.

PARCEL 7:

LOTS 1 AND 2, IN BLOCK 35, IN THE RESUBDIVISION OF BLOCKS 11 AN 12, IN THE
RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO C'iCAGO, A
SUBDIVISION OF THE SOUTH 1[/2 OF THE SOUTHEAST 1/4 OF SECITON 15,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:

COMMONLY KNOWN AS: 6200-04 SOUTH VERNON AVENUE, CHICAGO, IL 60637,
PIN: 20-15-416-009.

PARCEL §:

LOTS 1 AND 2, IN BLOCK 7, IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN THE
RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO, A
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SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
TOWNSHIP 38 NORTII, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS: 6201-03 SOUTH EBERHART AVENUE, CHICAGO, IL 60637;
PIN: 20-15-418-001.

PARCEL 9:

LOTS 39 AND 40, IN BLOCK 7, IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN
THE RESURIIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO,
A SUBDIVISICN OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
TOWNSHIP 35 MORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, 1LLINOIS.

FOR INFORMATIONALTURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS:6205-06 SOUTH RHODES AVENUE, CHICAGO, IL 60637,
PIN: 20-15-418-015.

PARCEL 10:

THE SOUTH 1/2 OF LOT 59 IN KING AND \RAMSEY'S ADDITION TO WOODLAWN
RIDGE, IN THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, N COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE.
COMMONLY KNOWN AS: 6323 SOUTH INGLESIDE AVENUE, CHICAGO, 1L 60637,
PIN: 20-23-105-004.

PARCEL 11:

THE SOUTH 1/2 OF LOT 85 IN KING AND RAMSEY'S ADDITION (TO' WOODLAWN
RIDGE IN THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NOK'tl; PANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINO::

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS: 6428 SOUTH INGLESIDE AVENUE, CHICAGO, IL 60637,
PIN: 20-23-104-063.

PARCEL 12:

UNITS 6157-1, 6157-2, 6157-3, 6159-1, 6159-2, 6159-3, 740-1, 740-2, 740-3, 742-1, 742-2
AND 742-3 IN THE 6157-6159 SOUTH EVANS CONDOMINIUM, AS DELINEATED ON A
SURVEY OF THE FOLLOWING DESCRIBED TRACT OF LAND: LOT 24 AND THE
SOUTH 30 FEET OF LOT 25 IN BLOCK 1 IN RESUBDIVISION OF WASHINGTON PARK
CLUB ADDITION TO CHICAGO, A SUBDIVISION OF THE SOUTH 1/2 OF THE
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SOUTHEAST 1/4 OF SECTION 15, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; WHICH SURVEY IS
ATTACHED AS EXHIBIT "D" TO THE DECLARATION OF CONDOMINIUM RECORDED
AS DOCUMENT NUMBER 0412834000, TOGETHER WITH ITS UNDIVIDED
PERCENTAGE INTEREST IN THE COMMON ELEMENTS, AS AMENDED FROM TIME
TO TIME, IN COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:

COMMONLY KNOWN AS: 6157-59 SOUTH EVANS AVENUE, CHICAGO, IL, 60637;

PIN: 20-15-415-032-1001, 20-15-415-032-1002, 20-15-415-032-1003, 20-15-415-032-1004, 20-
15-415-032-1005, 20-15-415-032-1006, 20-15-415-032-1007, 20-15-415-032-1008, 20-15-415-
032-1009, 20-15-415-032-1010, 20-15-415-032-1011, 20-15-415-032-1012.

PARCEL 13:

THE SOUTH 12 FEET .AND 15/16 OF AN INCH OF LOT 5, ALL OF LOT 6, AND THE
NORTH 18 FEET OF L31 7 IN BLOCK 6 IN MCCHESNEY'S SUBDIVISION OF THE
WEST 333.5 FEET OF THESGETH 1/2 OF THE WEST 20 ACRES OF THE NORTH 1/2 OF
THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. '

FOR INFORMATIONAL PURPOSES OnNiY, WE NOTE:
COMMONLY KNOWN AS: 6418 SOUTH MARKYLAND AVENUE, CHICAGO, IL 60637,
PIN: 20-23-102-014.

PARCEL 14:

LOTS 21,22 AND 23, IN BLOCK 3, IN THE RESUBDIVISON OF BLOCKS 11 AND 12, IN
THE RESUBDIVISION OF THE WASHINGTON PARK CLUB3-ADDITION TO CHICAGO,
A SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST -1/4 OF SECTION 15,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRiNCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
COMMONLY KNOWN AS: 6158 SOUTH EBERHART AVENUE, CHICAGO, 11260637,
PIN: 20-15-409-035.

PARCEL 15:

THE SOUTH 24.00 FEET OF LOT 4, ALL OF LOTS 5, 6 AND 7, AND THE NORTH 6.00
FEET OF LOT 8 IN BLOCK 6 IN THE RESUBDIVISION OF BLOCKS 11 AND 12, IN THE
RESUBDIVISION OF THE WASHINGTON PARK CLUB ADDITION TO CHICAGO, A
SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN
COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:
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COMMONLY KNOWN AS: 6211-21 SOUTH VERNON AVENUE, CHICAGO, IL 60637
PIN: 20-15-417-028. ‘

PARCEL 16:

LOTS 16 AND 17 (EXCEPT THE WEST 57.50 FEET THEREOF) IN BLOCK 3, IN WAIT
AND BOWEN'S SUBDIVISION OF THAT PART OF THE WEST 1/2 OF THE NORTHEAST
1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, WE NOTE:

COMMONLY KNOWN AS: 6350-58 SOUTH KIMBARK AVENUE, CHICAGO, IL, 60637;
PIN: 20-23-200-237.

COOK COUNTY
2ECORDER OF DEEDS

cOOK CQUNTY
ECORDER OF DEEDS
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

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

1. Section 21(a) of the Instrument is amended by adding the following at the end of
such Section:

“(x11) notwithstanding anything to the contrary herein or in Borrower’s Organizational
Documents, o Transfer or pledge of an interest in Borrower or any partner or member of
Borrower to a 321(c)(3) nonprofit corporation, or a limited liability company whose sole member
is a 501(c)(3) nonprofit corporation, without the prior written consent of Lender following full
review and underariting by Lender of the proposed transferee.”

2. Section 2!(b) of the Instrument is amended by adding the following at the end of
such Section: '

“(viii} Provided that (i) Woodlawn Roll Up Preservation Associates Limited
Partnership, an lllinois linited liability company, owns the Mortgaged Property and
remains the Borrower under the Note, (i1} POAH Woodlawn Roll Up LLC, an
Illinois limited liability conipany, is the sole general partner of Borrower and (iii)
NHT Equity, LLC, or NAHT Stror.g Families Fund 2015, Limited Partnership, a
Massachusetts limited partnership. as the direct transferee of NHT Equity, LLC,
or its other successors and/or pernitted transferees (collectively, the “Equity
Investor”), has not less than a 99% limited partnership interest in Borrower,

(A)  the removal by Equity Investcr of General Partner as general
partner of Borrower and its replace:ncit as general partner by NHT
Equity, LLC, an Ohio limited liability coripany (“Equity Investor
Sponser”), or by a wholly-owned Atfliate of Equity Investor
Sponsor, which removal shall be in accoraance with the terms of
the limited partnership agreement of Borrower, rrevided that (i)
the entity replacing the removed General Partner ipust 'be a single
purpose entity, (ii) after such replacement, Equity Investor Sponsor
or the Initial Owners of Equity Investor Sponsor must owr directly
or indirectly not less than a Controlling Percentage of the general
partnership or managing membership interests, as applicable, in the
entity which replaced the removed General Partner and (i) each
Guarantor shall be replaced as Guarantor by an individual or entity
that is approved by Lender and satisfies Lender’s mortgage credit
standards for guarantors; or

(B) (i) a Transfer of limited partnership interests of Equity Investor in
Borrower to (A) NAHT Strong Families Fund 2015, Limited
Partnership, (B) a wholly-owned affiliate of Equity Investor or a
wholly-owned affiliate of Equity Investor Sponsor, or (C) an entity
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whose management is controlled by Equity Investor, by a wholly-
owned affiliate of Equity Investor or by Equity Investor Sponsor,
or (ii) so long as Equity Investor Sponsor remains the sole

" managing member, sole manager or sole gencral partner, as
applicable, of Equity Investor, the transfer of non-managing
membership interests or limited partnership interests, as applicable,
in Equity Investor.

Borrower must provide Lender with: (i) advance written notice of the identity of

any entity replacing the General Partner or a Guarantor pursuant to this Section
21(b).”

3. Gection 22 of the Instrument is amended to add the following at the end of such
Section:

“The Equity avcstor shall be entitled to cure any Event of Default hereunder within the
time frame provided to the Borrower hereunder. The Lender agrees that cure of any default or
Event of Default made or terdcred by the Equity Investor shall be deemed to be a cure by the
Borrower and shall be accepte2 or rejected on the same basis as if made or tendered by the
Borrower.”

. 4. Section 30(a) of the Instramert is amended to add the following at the end of such
Paragraph:

“Lender agrees that, so long as Equity Invesior, or an entity in which the Equity Investor
Sponsor directly or indirectly owns a Controlling Intesest, has a continuing ownership interest in
Borrower, effective notice to Borrower under the Loau Iiocuments shall require delivery of a
copy of such notice to Equity Investor. Such notice shall.kc given in the manner provided in this
Section 30(a), at Equity Investor’s address set forth below:

NHT Equity, LLC or

NAHT Strong Families Fund 2015, Limited Parthership
¢/o NHT Equity, LLC

2245 North Bank Drive, Suite 200

Columbus, Ohio 43220

Attention: Asset Management

Facsimile: (614) 451-3370

With a copy to:

Holland & Knight, LLP
10 St. James Avenue

Boston, Massachusetts 02116

Attention: Kristen M. Cassetta, Fsq.
Facsimile: (617) 523- 6850
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Lender agrees that, notwithstanding its rights to invoke the remedies permitted by Section 43 of
this Instrument, upon the breach of any covenant or agreement by Borrower in this Instrument
(including, but not limited to, the covenants to pay when due sums secured by this Instrument) or
any other Loan Document, Lender shall not, so long as Equity Investor has a continuing
ownership interest in Borrower, conduct a foreclosure sale of the Mortgaged Property or receive
a deed-in-licu of foreclosure, until such time as Equity Investor has first been given 30 days
written notice of such default and has failed, within such 30-day period to cure such default;
provided, however, that Lender shall be entitled, during such 30-day period, to continue to
accelerate the Note and to pursue its remedies.”

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

46 . RECOURSE LIABILITY. After the Conversion Date, so long as Equity
Investor Gporsor or an entity Equity Investor Sponsor directly or indirectly owns a
Controlling Inierest in Borrower, the provisions of Section 9 of the Note, as they relate to
Events of Defauit Jdescribed in Section 9(e) of the Note, shall be operative only after
Equity Investor has been given thirty (30) days’ notice of the applicable Event(s) of
Default described in Section.9(e) of the Note, together with an opportunity within such
thirty (30) day period to reraedy the applicable Event(s) of Default. In all events, Lender
shall be entitled during such' thirty (30) day period to exercise all of its rights and
remedies under this Instrument upon the occurrence of such Event of Default other than
foreclosure of the Mortgaged Propery.

47. LOW INCOME HOU:MYG TAX CREDITS REGULATORY
AGREEMENT. Lender agrees that the lier o1 this Instrument shall be subordinate to
the following extended low income housing iegulatory agreements (as such term is
defined in Section 42(h)(6)(B) of the Internal “kKeverue Code) recorded against the
Mortgaged Property: (a) Low Income Housing Tax Credits Regulatory Agreement by and
between Borrower and Lender with respect to 6200-6204 & Vernon Avenue and 6156-
6158 S Vernon Avenue, (b) Low Income Housing Tax Credits #egulatory Agreement by
and between Borrower and Lender with respect to 6201-6203 S{Eberhart Avenue and
6200-6206 and 6154-6156 S Rhodes Avenue, (¢) Low Income Heusing Tax Credits
Regulatory Agreement by and between Borrower and Lender with respéelio 6153-6159
S St. Lawrence Avenue, and (d) Low Income Housing Tax Credits Regulatory
Agreement by and between Borrower and Lender with respect to 6157 S Evars-Avenue,
6546 and 6418 S Maryland Avenue, 6428 and 6323 S Ingleside Avenue, 5615 S Prairie
Avenue, 6158 S Eberhart Avenue, 6211 S Vernon Avenue, and 6350-6358 S Kimbark
Avenue (collectively, the “Extended Use Agreement™); provided that such Extended
Use Agreement, by its terms, must terminate upon foreclosure under this Instrument or
upon a transfer of the Mortgaged Property by instrument in lieu of foreclosure, in
accordance with Section 42(h)(6)(E) of the Internal Revenue Code.

48. ANNUAL LIHTC REPORTING REQUIREMENTS. Borrower must
submit to Lender each year at the time of annual submission of Borrower’s financial

analysis of operations, a copy of the foliowing sections of Borrower’s federal tax return:
Internal Revenue Forms 1065, 8586, 8609 and Form 8609, Schedule A, which must
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reflect the total low-income housing tax credits (“LIHTCs”) allocated to the Mortgaged
Property and the LIHTCs claimed for the Mortgaged Property in the preceding vyear.

49. CROSS-DEFAULT. Borrower acknowledges and agrees that (a) any
failure by Borrower or the Project to qualify for low income housing tax credits pursuant
to the provisions of Section 42 of the Internal Revenue Code and (b) any default, event of
default, or breach (however such terms may be defined) after the expiration of any
applicable notice and/or cure periods under the Extended Use Agreement shall be an
Event of Default under this Instrument and that any costs, damages or other amounts,
including reasonable attorney’s fees incurred by Lender as a result of such an Event of
Default by Borrower, including amounts paid to cure any default or event of default,
undz: the Extended Use Agreement shall be an obligation of Borrower and become a part
of the Yadebtedness secured by this Instrument.

52, <ANNUAL COMPLIANCE. Borrower shall submit to Lender on an
annual basis, evidance that the Mortgaged Property is in ongoing compliance with all
income, occupancy and rent restrictions under the Extended Use Agreement relating to
the Mortgaged Propeity. . Such submissions shall be made contemporaneously with
Borrower’s reports regdired-to be made to the regulator under the Extended Use
Agreement.

'53. RESERVED.

54. REGULATORY AGREEMENT. Notwithstanding anything in this
Instrument to the contrary, the Lender herelyy acknowledges and consents to the lien of
the Regulatory Agreement and agrees that, irrcspective of the order of recordation or date
of effectiveness, the lien of this Instrument ska)l be subordinate to the Regulatory
Agreement. Borrower acknowledges and agrees that any default, event of default, or
breach (however such terms may be defined) after the =xpiration of any applicable notice
and/or cure periods under the Regulatory Agreement shal' tv an Event of Default under
this Instrument and that any costs, damages or other amouvits, including reasonable
attorney’s fees incurred by the Lender as a result of such an Event of Default by
Borrower, including amounts paid to cure any default or event of Gefault, under the
Regulatory Agreement shall be an obligation of Borrower and becorie a part of the
Indebtedness secured by this Instrument.

55.  VARIABLE RATE NOTE. The Note is subject to intetest rate
adjustment from time to time in accordance with its terms, which terms are incorporated
herein by this reference.

56. SECTION 8 HAP CONTRACT.

(a)  Borrower is the transferee of certain budget authority identified in that
certain 8bb Transfer Letter issued by Debbie Gray of the HUD Chicago Regional Center
on June 30, 2017 (the “Transfer Letter”), with respect to that certain Project-based
Section 8 Housing Assistance Payments Basic Renewal Contract effective on March 13,
2011, between the United States Department of Housing and Urban Development
(*HUD”) and POAH Grove Parc Apartments LLC, an Illinois limited liability company,
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providing for monthly rental assistance under Section 8§ of the U.S. Housing Act of 1937
with respect to 198 units comprising the Grove Parc Apartments project, which contract
expires on March 14, 2031 (the “Underlying HAP Contract™), copies of which Transfer
Letter and Underlying HAP Contract are attached to the Assignment of Housing
Assistance Payment Contract dated as of the date hereof by and between Borrower and
Funding Lender as Exhibit A (the “Assignment of HAP Contract”), The Transfer Letter
provides for post-rehabilitation contract rents in an amount at least equal to the amounts
set forth in the Pro Forma Rent Schedule. The budget authority for the Underlying HAP
Contract shall be transferred to 121 of the Project’s units in accordance with the Transfer
Letter and ultimately a consolidated housing assistance payments contract (the “Final
HAP Contract”) shall apply to the Project between Assignor and HUD, providing for
morihly rental assistance under Section 8 of the U.S. Housing Act of 1937 with respect
to 12107 the Project’s units, which contract will have a twenty (20) year term and shall
provide far post-rehabilitation contract rents in an amount at least equal to the amounts
set forth in in< Pro Forma Rent Schedule. All references to the HAP Contract herein also
shall apply to ‘e Transfer Letter and the Final HAP Contract. Borrower’s beneficial
interest in receivinz<ontinued payments with respect to the Project’s HUD-assisted units
under the Undertying HAR Contract and all of its rights, title and interests in, to and
under the HAP Contract have-been collaterally assigned by Borrower to Funding Lender
pursuant to the Assignment of HAP Contract.

(b)  Borrower represenis <hat Borrower has at all times been and presently is in
full compliance with the Transfer Lettcr, and that POAH Grove Parc Apartments LLC
has not in the past defaulted and is presenily not in default under the Underlying HAP
Contract.

(¢)  Borrower acknowledges and agrecs /that any default, event of default, or
breach (however such terms may be defined) under the HAP Contract or the Assignment
of HAP Contract shall be an Event of Default under tiis instrument and that any costs,
damages or other amounts, including reasonable attorneys’-ie¢s. incurred by Lender as a
result of such an Event of Default by Borrower, including amcunts paid to cure any
defauit, event of default or breach under the HAP Contract or under the Assignment of
HAP Contract, shall be an obligation of Borrower and become a part/of the Indebtedness
secured by this Instrument.

57. AFFORDABILITY RESTRICTIONS.

(a)  Borrower shall not use the Mortgaged Property for any purpose other than
Affordable Housing until the later of (i) the expiration of the term of the Affordability
Restriction or (ii) 15 years from the date of this Instrument.

(b)  Borrower’s tenant selection procedure shall be conducted in accordance
with all applicable state and federal laws including but not limited to fair housing laws,
rules and regulations. If any Affordable Unit in the Mortgaged Property is occupied by a
Qualifying Tenant(s) at the time of initial occupancy, and such Qualifying Tenant’s
income should subsequently exceed 140 percent of the applicable income limit, Borrower
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shall, after such determination of income, rent the next available residential unit of
comparable or smaller size in the Mortgaged Property to another Qualified Tenant.

(c) A family, who, at the commencement of occupancy of a unit in the
Mortgaged Property, was of low or moderate income, shall be treated as continuing to
meet the low and moderate income requirement.

(d)  For purposes of this Section:

“Affordable Housing” means a multifamily housing project in which 20 percent
or more of the residential units are both rent-restricted and occupied by families whose
inconies are 50 percent or less of the area median income as determined by HUD, with
adjustments for household size, or in which 40 percent (25 percent in New York City) or
more of the residential units are both rent-restricted and occupied by families whose
incomes dre-c0 percent or less of the area median income as determined by the HUD
Commissioner with adjustments for household size. A residential unit is rent-restricted if
the Gross Rent with-respect 1o such unit does not exceed 30 percent of the Imputed
Income Limitation (as<efined herein) applicable to such unit.

“Affordability Rectricion” means a contractual agreement or covenant
prohibiting the use of the Mortzaged Property for any purpose other than Affordable
Housing.

“Affordable Units” means those units which are designated by Borrower for
occupancy by Qualifying Tenants.

“Gross Rent” means the rental charge faran Affordable Unit in the Mortgaged
Property including any utility allowance determine-by HUD in accordance with Section
8 of the United States Housing Act of 1937 (42 U.S.C( 1437f) (“Section 8”). Gross Rent
does not include any subsidy payment under Section 5, or any comparable rental
assistance program (with respect to such unit or the tenant(s)hereof), nor does it include
any fee for a basis of the low income status of the tenart(s). of the unit by any
governmental program of assistance (or by an organization described ip-Section 501(c)(3)
and exempt from tax under Section 501(a) of the Code (26 U.S.C./501(a)) if such
program (or organization) provides assistance for rent and the amount »i assistance
provided for rent is not separable from the amount of assistance provided for supportive
services. Gross Rent does not include any rental payment to the owner of ait if the
owner pays an equivalent amount to the Farmers Home Administration under Section 515
of the Housing Act of 1949 (42 U.S.C. 1485).

“Imputed Income Limitation” has the meaning as defined in Section 42(g)}(2)(C)
of the Code (26 U.S.C. 42(g)(2)(C).

“Qualifying Tenant” means persons or family whose income at time of initial
occupancy does not exceed 50 percent or 60 percent as applicable, of the area median
income, as determined by HUD with adjustments for family size.
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58. FAIR HOUSING; EQUAL OPPORTUNITY. Borrower shall: (a)
comply with the provisions of Title VIII of the Civil Rights Act of 1968, as amended, and
any regulations or administrative procedures issued pursuant thereto. These laws and
regulations prohibit discrimination in the rental or financing of housing on the basis of
race, color, national origin, religion (creed), or sex. Borrower agrees to administer the
Property and related activities in a manner to affirmatively further fair housing.
Borrower also agrees to comply with similar state and local fair housing laws and
ordinances; and (b) comply with the provisions of Executive Order 11063 on Equal
Opportunity in Housing and all regulations issued pursuant thereto. This order and
related regulations prohibit discrimination on the basis of race, color, religion (creed),
national origin, or sex in housing and related facilities provided through Federal financial
assisance.

58. 7, AFFORDABILITY RESTRICTION. The Affordability Restriction is
incorporated i2t» and made a part of this Instrument and a default under such Agreement
shall constitute an-tivent of Default under this Instrument and Lender may exercise all of
its rights under thicinstrument.”

All capitalized terms used in-this Exhibit not specifically defined herein shall have the
meanings set forth in the te::t of the Instrument that precedes this Exhibit,
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EXHIBIT C

FINANCING STATEMENT INFORMATION

1. Name and Address of Debtor: Woodlawn Roll Up Preservation Associates
Limited Partnership
c/o Preservation of Affordable Housing, Inc.
1 N. LaSalle Street, Suite 1750
Chicago, Illinois 60602

2. Dekior’s State of Organization and Organizational 1.D.:
State ol Formation: Nlinois
Type of Entity: Limited Partnership
Organizational 1.D.#: 5028046

3. Name and Address of Secured Party: City of Chicago
Department of Housing and Economic
Development
121 North LaSalle Street, Suite 1006
Chicago, Illinois 60602

4, Name and Address of Total Assignee of Citibank, N.A.
Secured Party: c¢/o Citi Community Capital
Transaction Management Group
388 Greenwich Street, 8™ Floor
New York, Néve York 10013

5. The Collateral 1s: Fixtures (as that terin 1= described in the
Uniform Commercial Code of Illinois)
attached to the Land desciibed in Exhibit A
attached to this Instrument.
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