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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

(The Hallmark)

THIS MORTGAGE {helei "lns:rumem“) ts made this //7”/\. .. day of ., Docember

..................

T H_nols 1 partnershi

.....

-"::::.': herem "Lender”l '
ton Six Hu

“Dollars, which mdcmcdness is
evidenced by Borrower's note dated .of, ‘aven date hevonith . {herein “Note'), providing for

monthly insizllments of principal .md interest, with tha b.:lant.c ol‘ lht: indebtedness, if not sooner paid, due and
payable on January 1, 2006 . ..

To SECURE TO LENDER u) the repayrnent of the indebiesiness evidenced by the Note, with interest thereon, and
ull renewals. extensions und modifications thereolk {(b) the repavinont of any future advances, with intezest thereon,
made by Lender 1o Borsower pursuant to paragraph 30 hereof { hZrri “Future Advances™); {¢) the performance of
the covenants und agreemegnts of Borrower contained in a Constriction Loan Agreement between Lender and
Borrowsr dated . BA e, 19.......... if any, as provided i paragraph 25 hereof; (d) the payment of
all other sums, with interest thereon, advanced in auardance herewith tc prowest the security of this Instrument; and
(e) the performance of the covenants and zgreements of Borrower herein conzained, BormWer does hereby mongage

grant, convey ard assign to Lender '{%ﬂeheld—rsmte—mwm—m—-ﬁ-lw

.... recorded in .,...........

mrretneand-tedd the follt wing described prop-
Stme of Hiinais:

eny focated in . ..‘?9?.‘.‘......,.....
* Delete dracketad matarial il not camplesed.

For a conplete legal description of the property subject to this Instrument, see Exhibit A Ltiached hareto
and incorporated heroin by this reference.
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*/ a1l other equipment necessary for the pgaratien of the foreqoing and ar,-xnd all personal property
on the Property site, and together with the following ftems: utility deposits, unearned premiums,
accryed, aceruing or to accrue under insurance policies now or hereafter obttiined by the Barrower
and all proceads of any conversion of the "Property™ (as hereinafter defin=.l) or _any part thereof
fncluding, without limitation, proceeds of hazard and title insurance and Bl11 (awaids and
compensation for the taking by eminent domain, condemnation or otherwise, of i1 or_any part of
the Froperty or any easement therein

ToGETHER with all buildings, improvements, and tenements now or hereafier erected on‘the property, and ail
hererofore or hereafier vacated alleys and streets abutting the property, and all easements, righ.ts, anpurtenances,
rents, royalties. mineral, oil and gas rights and prohts water., water rights, and water stock appurienant to the
property, and all fixtures, machinery, equipment. engines, boilers, Sncinerators, building materials, applmnces and
goods of every nature whatscever now or hereafier {ocated in, or on, or used, or intended to be used in connaction
with the property, inciuding, but not limiled to, those for the purposes of supplying or distributing heating, cooling,

electricity, gas, water, air and light; and all elevators, and related machinery und equipment, fire prevention and

extinguishing apparatus, security and access conrtrol apparatus, plumbing, bath tubs, water heaters, water closess,
sinks, ranges, stoves, refrigerators. dishwashers, disposals, washers, dryers, awnings, storm windows, storm doors,
screens. blinds, shades, curtains and cunain rods, mirrors, cabinets, panelling, rugs, attached floor coverings, furniture,
pictures, antennas, trees and plants, and ., *38e, 8bove

-------- L P T L L R LS TR R RS L LF L PR RP Y}

P " ail nf whnch mt.ludmg repfdccmcms and .mdmons thercm.

ahﬂ” be deemeu‘ lo be and remain a part of‘ the rcal pmperty covered by this Instrument: and ali of the foregoing.
together with said property (or the jeasehold estate in the event this Instrument is on a leasehold ) are herein referred
10 as the “Propeny”.

Borrower covenanis that Borrower is lawfully seised of the estate hereby conveyed and has the sight to mortgage,
grant, convey and assign the Property {and. if this Instrument is o a leaschold, that the ground lease is in Tull force
and effect withoui modification except as noted above end without default on the pan of either lessor or lessee
thereunder), that the Property is unencumbered, and thut Borrower will warrant and defend generally the title to the
Property against all claims and demands, subject to any easements and restrictions listed in a schedule of exceplions o
coverage in any title insurance policy insuring Lender's interest in the Property.

Form 404 (puge 2 of 8 poges)
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_ Uniform Covenants. aonoUN' F’F’I @ iAsIf_"""C O P Y

I. PAYMENT OF PRINCIPAL AND INTEREST. Borrawer shall promptly pay when due the principal of and interest on the indebtedness

cvidenced by the Note, any prepayment and late charges provided in the Note and all other sums secured by this lastrument,

¢ 1. FUNDS FOR TAXES, INSURANCE AND OTHER CHANGES. Subject to applicable law or to & written waiver by Lender, Borrower shall

pay to Lender on the day monthly installzents of principal or imerest are payable undzar the Mote (or on anothar day designated in writing by

 iLender), until the Note is paid in full, a sum {hereip “Funds™) equal 1o onetwellh of (a)} the yearly water and sewer rates and taxes and
. ussessmenis which may be levied on the Propenty, (b) the yearly ground rents, if any, (¢) the yearly premium instalimenis for fire and orher hazard

insurance, renc joss insurance and such other insurance covering the Propenty us Lender may require pursuant 1o paragraph 5 hereof, (d the yearly

- premium instaltmients for mengage insurance, if any, and (e) if this Instrument is on a leasehold, the yearly fixed rents, if any, under the ground

tease, all as reasonably estimaled initially and from time 1o time by Lender on the basis of assessments and bills and reasonable estimates thereof.
Any waiver by Lender of a reqguirement that Bortower pay such Funds may be revoked by Lender, in Lender's sele discretion. 2t any time upon
natice in writing o Borrower. Lender may require Borrower to pay 1o Lender, in advance, such other Funds for other wixes, charges, premiums,
assessments and imposiuons in cennection with Borrower or the Property which Lender shall reasonubly deem nccessary 1o proweer Lender's
interests (herein “Other Impositions™ ). Unless othcrwise provided by applicable law, Lender may require Funds for Other Impositions 1o be paid
by Borrower in a lumyp sum or in perivdic instaliments, at Lender's opuon.

The Funds shall be held in an institutiont(s) the deposits of accotints of which are insured or guaranteed by a Federal or swate agency
(including Lender if Lender is such an institution). Lender shall apply the Funds 1o pay said raies. renis. 1axes, assessments, insurance preminms
and Other Impositions so lang as Borrower is not in breach of aay covenant or apreement of Borrower in thit Instrument. Lender shall make no
charge for so holding and applying the Funds, analyzing said acogunt ar for verifying and compiling said sssessmenis and bills, unlzss Lender poys
Borrower interest, earmings or profits on the Funds and applicable law permits Lender ip make such a charge. Borrower and Lender may agree in
wiitirg ut the time of execution of this Instrument that interest on the Funds shall ke paid to Borrower, and unless such agreement is made or
apphcable law requires interest, earnings or profits to be paid. Lender shal) not be required o pay Borrower any interest, eamings or profits on the
Funds. lender shail gite vy Borrower, without charge, an anauald axconnting ol the Funds in Lender’s norma! formar showing credits and debits to
the Funds and the purpo:z fer which sach debic to the Funds was mnde. The Funds arc pledged ay additional security for the sums secued by this
Instrument.

i the amount of the Fundl kotd by Lender at the ume of the annual accounting thercofl shall exceed the amount deemed nccessary by Lender
ta pravide for. the payment of solr 7 and sewer rates, taxes, astcssments, insurance premiums. rents and Other Impositions, as they £al) due, such
excess shell be credited to Borrowe! aa the neat monthly installment or installments of Funds due. If ur any time the arneunt of the Funds held by
Lender shall be less than the amount.oesmed necessary by Lender w pay water and sewer rates, 1axes, assessmenis, insurance premiums, reats and
rher Linpositions, 1 they full due, Birroweer shall pay to Lender any amount necessary to make up the deficiency withip: thiny days after notice
from Lender 10 Borrower requesiing payment rhereot.

Upon Barrower's breach of any covenant o7 agteement of Borrower in this Instrument, Lender may apply. in any amount aed in any erder as
Lender shall derermine in Lendar's sole discretiyn ‘ar ¢ Funds held by Lender at the vme of application (1) to pay rates, rents, 1axes, assessments,
instrance premiums and Other tmpositions which rie now or will hecealer become due, or (ii) ds a credit against sums secured by this Instrument.
Upon payment in full of ail sums secured by chis Instrimen’, Leader shal) prompily refund 10 Borrower any Funds held by Lender,

3. APPLICATION OF PAYMENTS. Unless applicablcia « provides otharwise, all payments received by Lender itom Bormrower under the Nate
or this Instrument shail be applied by Leader in the followins roder of priority: (i) amounts payable (o Lender by Borrower under paragraph 2
hereofl; (ii} interest payable on the Note: {iii) principal of the Nor 2 Ziv) intcrost payable pn advances made pursuant to garagraph 8 hereof: (v)
principal of advances made pursuans 1o paragraph 8 herzaly (vi) irisesest payabie on any Future Advance, provided that if more than one Future
Advarnce is outstanding, Lender may apply payments received amcng the amounts of interest payable on the Future Advances in such order as
Lander, in Leader's sole discretion, may determine: {vil) principal of 4ny Future Advance. provided that if more than one Funure Advance is
outstanding. Lender may apply paymenis received among the principal halances of the Future Advances in such arder as Lender, in Lender’s sole
diseretion, may determine: and | vill) any other sums secured by this Insromont in such order as Lender, st Lender's oplion, may determine;
arovided, however, that Lender may, at Lender’s option, apply ary sums pay=*. e pursuant to paragraph 8 hereofl prior 1o interest on und principal
of the Noie, but such application shall nat otherwise affect the order of prionit¢ of anplication specified ir this paragraph Y.

4. CHARGES; LIENS, Botrower shall pay ail waler and sewer rates. rents, taxes. 37se cmenls, premiums, and Other Impositions autribwatle 10
the Prapetty au Lender's oprion in the manner provided under paragraph 2 hereof o7, ot paid in such manner, by Bormower making payment,
when due, directly 1o the payee thereof, or in such other manner as Lender may designate &y wriling. Borrower shall promptly fumish to Lender ail
notices of amounts due under this paragraph 4, and in the event Barcower shall make payment diretly, Borrower shall promptly fumish to Lender
receipts evidencing such paymenws. Burrower shali promptty discharge any ken which has, ot may have. priovity over or ¢equality with, the lien of
this Instrument, and Borrower shail pay. when due, the claima of al) persons suppiying labar i riarerinls o orf in connection with the Propeny,
Without Lender's priar written pefmission, Borrower shall not allow any lien inferior to this Instrvmeny to be perfecied against the Propenty.

5. HAZARD INSURANCE. Borrower shall keep the improvements now existing or hereafier erected o7, the Propenty insured by carrizrs m all
times satisfactory to Lender against 1038 by fire, hazards included within the termy “extended coverage”, rént {ass and such other hozards, casualties,
liabikies and contingencies as Lender { and, if this instrument is on a leaschold, the ground lease ) shall requir: and in shch amounis and for such
periods as Lender shall require. ANl premiums on insurance policies shall be paid, a1 Lender's option, in the i nner provided pmder paragraph 2
heredd, or by Borrower making payment, when due, directly o the carrier, or in such other manner as Lender mz 7 decignate in writing.

All insurance policies and rencwals thereof shall be in a form acceptable to Lender and shall include a standand e e ge clause in favor of
and 1n form acceplable 1o Lendet. Lender shall have the right to hald the pelicies, and Borrower chall promptly fusais’s v Lender all renewal
notites anid all recripts of paid premiums. At least thurry days prioe to the expiration date of a policy, Borrower shall deiivir 2z Lender o renewai
polity in form satisfactary w Lender. 0 vhis tnstrument is on a leasehold, Borrower shall furnish Lender a duplicate of all poicies. renewal novices,
rengwal policies and receipis of paid premivms if by virtite of the ground lease, the originals thereof may not be supplicd by Biico »er to Leader.

n the event of loss, Borrawer shall give immediate written notice \¢ the insurance carrier and o Lender. Borower hereby authorizes and
empowers Lender as atiarney-in-fact for Borrower 10 make proal of loss, to adjust and compromise any claim under insurance policies, to appear in
and prosecute any action arising from such insurance policies, 1o coliect and receive insurance proceeds, and o deduct therefrom Lender's axpenses
incurred in the collection of such proceeds; provided however, that nothing containgd in this paragraph 5 shail require Lender to incur any expense
or take any action hereunder. Botrower further avthonzes Lender, at Lendet's aption, (a) to hold the balance of such proceeds (o be vsed 10
reimburse Borrawer for the cast of reconsiruction or repair of the Praperty or {b) to apply the balance of such proceeds to the payment of the suims
secured by this Insteurnont, whether or not then due, ir: the order of appiication set forth in paragraph 3 heieof (subject, however, 1o the sighis of
the iessor under the ground lease if this instrument is on o leasehold ).

If the insutance procezds are iveld by Lender to reimburse Borrower for the cast of resteration and repair of the Proparty. the Propernty shall be
restored to the equivalent of its original condition or such other condition as Lender may approve in writing. Lender may, at Lender's opiion,
condition disbursement of said proceeds on Lender's approval of such plans and specifications of an architect sausfactory o Lender, contractar's
cost estimases, architects centificates, waivers of liens, sworn statemen(s of mechanics and materialmen and such other evidence of costs, percentage
completion of construction, apphicavion of poymenis. and satisfaction of licis ay Lensdzr moy reasonably requue. 17 the insurance proceeds are
apolied to the payment of the sums secures by this Instrument, any such application of proceeds o principal shall not extend or postpone the duc
dates of the monthly instalimenits referred to in paregraphs | and 2 hereof pr change the amounts of such instalimens.  If the Fropenty is sold
pursuant 1o paragraph 27 hereol or iff Lender acytires ditle o the Property, Lender shall have all of the right. title and interest of Borrower in and Io
any insurance policies and unearned premiums cherean and ia and to the procesds resuliing fmm any damage to the Pynperty prior (o such sale or
actjuisition.

6. PRESERVATION AND MAINTENANCE OF PROPERTY: LEASEMOLIS. Borrower ( a) shail not commis waste of permit impaitment or
deterioration of the Property, (b} shal not abandon the Property, (¢} shail restore or repair promptly and in a good and workmanlike manner sl

Uniferm Covenanis—Multifamily—1/77—FNMA/FHLMC Uniform Instrument Form .wia (page 3 of 8 pages)
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or any pan of the Property o t NJ F Eiﬂ . OF E*Ah‘ T AS ‘P ¥ ¢ in writing, in the event of any
damage, injury or losa thercto, w tlor :C;; art theloosts of such restoratien or repair,

' {d) shall kegp the Property, including iinprovements. fixlures, equipment. machinery and appliances chereon in good repair and shall repisce

fixtures, equipment, machinery and appliances on the Property when necessary (o keep such items in good repair, {e) shal! comply with all laws,
ordinances, regulations and requirsmenis of any governmental body applicable to the Propernty. (1) shal! provide for professionat management of
the Property by a residential rental property manager satisfactory to Lender pumuans to & coniract approved by Lender in writing, unless such
requirement shafl be waived by Lender in wrtting, {g) shall gencrally operate and maintain the Property in & manner to ensure maximum rentals,
and (h} shall give nodee in writing to Lender of and, unless otherwise directed in writing by Lender, appear in and defend any action or proceeding
purporting o affect the Propenty, the security of this Instrumen or the rights or powers of Lender. Neilher Borrower nor any tenant or other person
shall remnye, demolish or alter any improvement now existing or hereafier erected on the Propeny or any fixture, eqmpmtm, mackinery or
appliance in or on 1he Propernty except whea incident to the replacement af fixtures, cquipment, machinery and sppliances with items of like kind.

i this instrument is an a leasehold, Borrower (i) shall comply with the provisions of the ground lease, (i) shall give immediate written notice
o Lende: of any defauht by lessor under the ground jease or of any notice received by Burrower from such lesser of any default under the ground
lzase by Borrower, (iii) shall exercise any option 1o renew or extend the ground lease and give wrilten confirmation thereol to Lender within thirty
days after such aption becomes exercisable, {iv) shall give immediate written notice 10 Lender of the commencement of any remedial proceedings
under the ground lease by any parnty thereto and, if required by Lender, shali permit Lender as Borrower's attarney-in-fact to contro} and act for
Barrower in any such remedial procecdings and {v) shall within thirty days after req by Lend, b from 1he les;or under the ground \ense
#hd deliver 1o Lender the [essor’s estoppel certificate required thercunder, if any. Bormwer hereby expressly transiers and assigns to Leader the
benefis of alf covenants contained in the ground lease, whether or nol such covepanis run with the land. but Lender shall have ne Lability with
respect to such covenants nar any other covenanis conlained in the ground lease,

Borrower shall noi surrender the icaschold estate and interests herein conveyed nor terminaze or cancel the ground lease creating said estale
ond interests, and Borrower shall hot, without the express sritten consent of Lander, alter or amend said ground lease. Borrower covenants and
ngrees that there shalf not be a merger of the ground leaze, or of the Jeasehold estate created thereby, with the fee estate covered by the ground
fease by reason of sais wcasehold estaic or said fee esiate, or any parnt of cithes, coming into common awnership, unless Lender shall consent in
writing to such mer,er,.i" Borrower shall acquire such fee estate, ther this Instrument shail simulianeously and without further action be spread sa
2s @ become a ben on 500 fer esiate. -

7. USE OF PROPERTY. Ur.css required by appilicabic law ar unless Lender has otherwise agreed in writing. Borrower shail not allow changes in
the use for which aill or any po ¢ o1’ the Praperty was intended at the time this Insirument was executed, Borrower shall not initiate or acquiesce in a
change in the raning classificar’sn 67 ihe Property without Lender's prior writien consent.

8. PROTECTION OF LENDER'S ST.OVRITY. If Borrower fails to perform the covenants and agreements contaiped in this Instrument, or if any
action or proceeding is commenced whirli 7fTects the Property ar title theteto or the interest of Lender therein, including, but not limited 1o, eminent
domain, insoivency, code enforcement, o ~.cangements or proceedings involving a bankrupt or decedent, then Lender nt Lender's option may
make such appearanaces, disburse such sums apd 1ake such action az Lender deems necesszry, in its sole discretion, to protect Lender’s interest,
including, but not Jimited to, (i) disbursemer of arvmey's fees, (i) enwry upon ihe Propenty to make repairs, (iii} procurement of satisfaciory
insurance as provided in paragraph § hereof, aud (1v) if this insu isonal hold, exercise of any option to renew or extend the ground
fease on behall of Borrower and the curing of any def.uls of Bortower in the terms and condstions of the ground lease.

Any amounts disbursed by Lender pursuant 1o his paragraph 8, with intereat thereon, shall become additional indebtedness of Borrower
secured by this Instrument. Unless Borrower and Lander 5 grer to other terms of payment, such ameunts shall be immediately due snd payabic and
shall bear inizrest from the date of disbursement at the raid 72ad in the Note unless coliection from Borrower of interest at such rate would be
contrary o appiicable law, in which event such amouns skail ‘orar interest a1 the highest rale which may be collected from Borrower under
applicable law, Borrower hercby covenants and agrees that Lera :r shall be subrogated o the lien of any morigage or other Lien discharged, in
whale or in part, by the indebtedness secured hersby. Nothing containes i this paragraph 8 shall require Lender 1o incur any expense or tske any
action hercunder.

9. INSPECTION. Lender may make or cause to be made reasonable esine: vpen and inspeciions of the Property.

y . . Heti a3 Y add 31 Lal ~or-such mh-r'f}l:m acl

may approve in wrting, complelec and accurate books of accoums and record. Puenuate tc reflect comectly the results n of the
Property and copirs of all writien contracts, lcases and other instruments which afiect .h/ froperty, Such Stds, contracts, leases and other
instruments shall be subject tc zxaminatior and inspection at any reasonable time b L. ~Ipon Lender’s requess, Borrower shall fumish w

Lendzr, witkin one hundred and twenty days afer the end of ca rrow +0, & bilance sheet, & stalement of income and expenies of
the Property an4 a s:atement of changes in fina; L each in regsonable detall md ceranie by Borrower and, if Lender shall require, by an
mdepeud nt certified public rrower shalt fumish, together with the forego.ng finoxcial siatementy and at any other time upon
schedule for the Pmpcrt}: certified by Borrower, showing the nami of vach tenant, and for each tcnant, the space cecupied,
SEE ATTACHED RIDER TO Mt LFAMILY INSTRUMENT.

11. CONDEMNMNATION. Borrower shall promply notify Lender of any action or proceeding reliting to any condemnation or othet taking,
whether direct or indirect, of the Propenty, or pant thereof, and Borrawer shall appesr in and prosecu ¢ auy such action or proceeding unless
otherwite directed by Lender in writing. Bamower authorizes Lender, a1 Lender's option, as attomey-in-fact [(r Sorrowes. 10 commence, APpear in
and prosecute, in Lender's or Borrower's name, any action of proceeding relating to any condemnation or HUer taking of the Property, whether
direct or indircct, and w0 setnde or compromise apy claim in conneciion with such condemnation or other 1aking. ‘the proceeds of any award,
puyment or claim for damages, direct or consequential, in connection with any condemnation or other tnking, v heth :r direct or indirect, of the
Property. or pan thereol, or for conveyances in licu of condemnation, ars hereby assigned o and shall be paid 10 Leuve: si’jecy, if this Snstrwment
is on a leazehold, to the rights aof Jessor under the ground lease.

Borrower authorizes Lender to apply such awasds, payments, proceeds or damages, afier the deduction of Lendes's 2 peraes incurved in the
callection of such amounts, at Lendes's ootion, to restoration or repair of the Property or 10 payment of the sums securea Ly his fnstrument,
whether or not then due, in the order of application set forth in paragraph 3 hereofl, with the balance, if any, w0 Bormower. Uiless Borrower and
Lznder otherwise agree in writing, any application of proceeds 1o principal shall aot d or pastpone the due date of the monthly instalimenis
referred to in paragraphs | and 2 hereof or change the amount of such instalimenis. Borrower agrees 10 execute such further cvidence of
assignment of any awards, nroczeds, damages or cfaims arising in conacction with such condemnstion or taking us Lender may require.

12 BORROWER AND LIEN NOT RELEASED. From titne 10 time, Lender may, sl Lender's option, without giving notice to or obwining the
consent of Bomrower, Borrower's succeassors or assigns ar of any junior lienholder or guarznioss, withour linkility on Lendes's pant and
notwithstanding Borrower’s breach of any covenant or agreement of Borrower in this lnzccument, extend the time for payment of said indebiedness
or any part thereol, reduce the payments thereon, relesse inyane liable on any of said indebiedness, sccept & renewal note or notes therefor, modify

the terms and time of payment of said indebezdness, reiezse from the lien of this lnsyument any pan of the Property, tsks or release other ar

addidonal security, reconvey any part af the Propersy, consent to any map or plaa of the Property, content 10 the granting of any easemeat, join in
any extension or subordination agreemens, and agree in writing with Borrower to modify the tate of interest or period of amortization of the Nate
or change the amount of the momhly insialimenis payable thereunder. Any actions taken by Lender pussuant 1o the terms of this paragraph 12
shall rot affear the obligation of Borrower or Borrower's sucoestors or assigns 10 pay the sums secured by this lastrument and to observe the
covenanu of Bocrower contained herein, shail not affect the guamnry of any peron, corporation, partnerthip or other entity for payment of the
incebtedness secured hereby, and shall not affect the Hien or priority of lien hereal vn the Property, Borrower shall pay Lender a reasonable service
charge, together with sucls ttle insurance premiums and aitorney’s fees as may be incurred at Lender's option, {or any such zction if taken at
Borrower’s request.

13. FORBEARANCE BY LENDER NOT A WAIVER. Apy forbearance by Lender in cacrcising say right or remedy hereunder, or otherwise
afforded by applicable faw, shall not be a waiver of or preclude the exercise of any dght or remedy. The accepiance by Lender of payment of any
sum secured by this Instrument after thie due date of such payment shall st be a waiver of Lender's right o either require prompt payment when
due of all other sums 0 secured or to declare a default for failure to make prompt payment. The procur of i or the payment of taxes
or othey liens or charges by Lender shall not be a waiver of Lender’s right to sceeierate the maturity of the indubicdess secured by thix Instrument,

nar shall Lender's receipt of any awards, procesds or damages under paragraphs § and 11 hercof operate 10 cure or waive Borrower's defaule in’

payment of sums d by this Insy

Form 4014 {page 4 of B pages)
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. 14 ESTOPPEL cmnncut;lN ﬁ "FT@""M fn® .-@ e with @ writien staemens, duly
., acknowledged, setting forth the sgm u! 2 ns entlald epyfrighr gl bet-off, Gou r othefldefense which cxists against such
* “sums and 1he obligations af this (Affrumens’
15. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is intended 1o be a security agreement pursuant to the
Utiform Cammercial Code for any of the items specificd above as part of the Property which, under applicable law, may be subject 10 a security
inteyest pursuani (0 tie Uniform Cemmercial Code, and Borrower hereby grants Lender & szCurity interest in said items. Borrower agrees that
Lender may fle this Instrument. or a reproductian thersof. in the real estute records or other appropniste index, as a financing statememn for any of
the items specified above as part of the Property. Any reproduction of this Insirument or of any ather security agreement or fnzncing stdlement
shall be sufficient as a financing statement, In addidon, Borower agrees to exaciic and deliver to Lender, vpon Lender's reguest, any financing
statomenty, sz wel as exwensians, renewals and emendments thereof, and repoductions of this Instrument in such farm as Lender may reguire to
i perfect a security interest with respect to said items. Borrower shal) pay ail costs of filing such financing statements and any extensions, renewals,
amendments and releases thereof, and shall pay all reasonable costs and expenses of any tecord searches for financing statements Lender may
reasonably require.  Without the prior written consent ef Lender. Borrower shall not create or suffer 10 be created pursuant to the Uniform
Commercial Code any other security interest in said items, inciuding replucements and additions thereto. Upon Borrawer's breach of any covenam
or agr=ement of Borrower contained in this fnstrument, including the covenents 1o pay when due all sums secured by this Instrument, Lender shall
have the cemedies of o secured pany under the Uniform Commendal Code and, st Lendee’s option. may also invoke the remedies provided in
paragraph 27 of this Instrument as to such ilems. In exercising any of said remedies, Lender msy proceed ngainst the items of real property and
any ilems of persanal property specified abave as part of the Propeny scparaicly or 1ogether and in any order whatsocver, without in any way
atfecting the availability of Lender's remedies under the Uniform Commerciai Code or of the remedies pravided in paragraph 27 of this Instrament.

16. LEASES OF THE PROPERTY. As used in this paragreph 16, the word “lease™ shol) maan *“sublease’ if this instrument is on a ieaschoid,
Barrawer shall comply with and obicrve Borrower's obligations as landlord under afl leases of the Property or any part thereaf. Dorrower will not
lease any portion of the Propeny for non-residential use except with the priot written approval of Lendzr. Borrower, m Lender's request, shall
furnish Lender with executed copics of ali (eases now existing or hereafter made of all or any part of the Propeny, and all leases now or hercafier
eniered into wili be i dovmn and substence subject to the approval of Lender. All feases of the Propeny shail specifically provide that such leases
are subordinate to (ais bistrument; that the jenant nitorns 10 Lender, such 2nornment 10 be effective upon Lender’s acquisition of title to the
Property: that the lenant rgiees 10 exccute such furthes evidences of attornment as Lender may from time to time request; that the attomment of the
tenant shall not be terminrico by foreclosure: and that Lender may, at Lender’s opion, accept or fejeca such attornments. Borrower shalt not,
withont Lender’s written consin7 axecute, madify, surrender or terminate, either oraily or in writing, any lease now cxisung ar hereafrer made of al}
or any purt of the Propeny provid ng for a term of three years or more, permit &n assignment or sublease of such a frase without Lender's written
ConseRt, or request or consent to .t tubordination of any lease of all or any pan of the Property to any lien subordinate o this Instrument. If
Borrower Decomes aware that any.sen ot groposes to do, or is doing, any act or thing which may give rise 10 any right of sei-off against rent,
Borrower shall (i) take such steps as'sho's he reasonably calowlated to prevent the accrual of any right 1o a set-off against rent, (i) notfy Lender
thereof and of the amount of said set-0%, an- (jii) within ten days after such accrual, reimburse the tenant who shall have ncquired such right 10
set-oiF or take such other sieps as shall =% ecuively discharge such s21-off and as shall assure 1hat rents thereafier due shull rontinue to be payable
without set-off or deduction.

Upon Lender's request, Borrower shall assign'o Ler-=r, by written instrument satsfactory to Lender, all b now exisiing or h fNler made
of all or any part of the Proparty and ail secutity depisits inade by tenents in consection with such lesses of the Property. Upon assignment by
Borrower to Lender of any (eases of the Propenty, Lender shail have 3)) of the nights and powers possessed by Borrower prior to such assigniment
apd Lender shal! have the right to modify, extend os 1emying e such existing leases and to execute new leases, in Lender'’s sole discretion.

17. REMEDIES CUMULATIYE. Each remedy provided in this Jastrument is distincet and cumulative 10 all other rights or remedies ander this
Instrument or afforded by law or equity. and may be exercised ¢t currenily, independently. or successively, in any order whatsoever.

18 ACCELERATION IN CASE OF BORROWER'S INSOLVENCY. If Eorrower shall voluntarily file 2 petition under the Federal Bankwupicy
Act, as such Act may from time to time be amended. or under any =imilar or succrssor Federal siatute relating to bankrupicy, insolvency,
arrangements of rearganizauans. of under aay state bankrupicy or insolvery act, or file an answer in an involuntary procceding admiiting
insolvency ar inability to pay debts, or if Berrower shall fail to abtain a vacatio’s oruay of involuntiary proceedings brought for the reorganization,
dissoluuon or liquidation of Bosrower, or if Borrower shail be adjudged & bankyip: <r if a trusiee or receiver shall be appointed for Borrower or
Eorrower’s property, or if the Property shall become subject 1o the jurisdizdon of 1 Fid: @) bankruptcy coun or similar siate caure, or if Borrower
shali make an assignment for the benefit of Borrower's creditars, or if there is an a0 aw cot, 2xection or other judicial seizure of any ponion of
Borrower's ascets and such seirvre is noy dischargied within 1en days, then Lender may, o4 Lender’s option, daclare al) of the sums secured by this
Instrurment o be immediateiy due and payable without prior notice to Bomrower, and Lender riay invoke any remedies permitted by paragraph 27
of this Insirument. Any attorney’s feet and other expenses incutred by Lender in connect on wik Borrower's bankruptcy or any of the other
nforesaid evenis shall be additional indebiedacss of Borrower secured by this Instrument purscar: 10 paragraph 8 hereof

F—TRANSFERS-BF-FHE-PROPER FP-OR-RENERICIH - INFERESF S-HN-BORNOWERALSW 1T
any part of the Property, or any interest thersin, or (ii) bencfical interests in Borrower (if Borrower is ant a natural person or perso
cofporation, pannership, trust o other legal entity), Lender may, ai Lender’s option, declare all of tne sums securcd by this |
immediately due and payable, and Lender may invoke any memedies pecmitied by paragraph 27 of this Jnstreitent. This opais® shall not apply in

zase of
{2) transiers by devise or descent or by operation of Jaw npoy the death of a joint tenant or a PSHIEV/
{b) sales or transfers when the ransferee’s creditworthiness and management ability are sayj oty 1o enrecoand the wransferee has

exccuted, prior 1o the sale or iransfer, 8 written assumption agrecmenl containing suck

by Lender, an increase in the rate of interest payable under the Note;
{c) the grant of a lzasehold interest in a part of the Property of three yessrs 58 (or siich longer {ease term as Leniel may permit by prior

written approval) nol conwining an option to purchase (except interest in che ground lease, if this Insirumus! joun o leasehoid);
(d) sales or transfers of beneficial interests in Borrower provy that such sales or wansfers, 1ogether with any prior sale” or wansfers of

ben~ficial interests in Borrower, but excluding sal fansfers under subparapraphs { a) and (b) above, do not result in more than 4559,
i i sold or wransferred since cammencemeni of amentization of the Note; and

s as Lender may rer,an ., including., if required

1Py requested, 10 Lender’s address staled herein or to such other address as Leader may designnie by notice to Borrower as
rein. Any notce provided for in this Instrument or in the Note sha)! be deemes to have been given 10 Borrower or Lender when given
¢ e, SEE ATTACHED RIDER TO MULTIFAMILY ITNSTRUMENT.

21. BUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS: CAPTIONS. The covenanis and agrecinents
herein contained shall bind, and the rights hercunder shall inure to, the respective successors and assigns of Lender and Borrower, subject 1o the
provisions of paragraph 19 hereal. Al covenants and agraements of Barrower shall be joint and saveral. In exercising any rights hersunder pr
taking any actions provided for herein, Lender may act through its smpiayees, agents or independent contraciors as authorized by Lender. The
captions and headings of the paragraphs of this Instrument zre far convenience anly and ar= not to be vsed 10 interpret or define the provisions
hersof.

12. UNIFORM MULTIFAMILY INSTRUMENT; GOVERNING LAW; SEVERABILITY., This form of multifumily instrumant combines
eniform covenants for national wse and non-vniform covenanis with iimited variations by jurisdiction 10 constitste a uniform security instrument
covering real propeny and related fixtures and personal propenty. This Instrument shail be governed by the law of the jurisdiction in which the.
Property is locaied. In the event that any provision of this Instrument or the Note confiicts with appiicable law, such conflict shall not affect other
provisions of thit Instrumem or the Note which can be givea effect wihthout the coaflicting provisions, and 1o this end the provisions of this
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-Lender, in such form as Lend(r shall direct, assignments of po
'Bortower may have againstanypray supplying or wberas supplied labor, materials or services in connestion with construction of the Propeny. In
‘zase of brezch by Borfower of thd ou/cnan
.upon the Propenty, (i) may invoko (Y »f tha righis or remedies provided in the Construction Loan Agreement, (i} moy acceleraie the sums

ta be a

lnstrument and the Note are dhcla o c. la thE dfen? Baiflny hpplicajfle iz ount of interes? or other charges
permicted to be oollected fram 2 y ided iy in UHent Broin the Note, whether considered
szparately or wgether with othe s vy nn n with 1 m the™¥ote, Flolales such'law, and Bamower is entitied to the

benefit of such law, such charge is hereby reduced 1o the exient necessary 1o climinate such violation. The amounis, il any, previously paid to
Lender in excess af the armounts payable to Lender pursuant 1o such chasges as reduced shall be applied by Lender to reduce the principal of the
indebtedness evidenced by the Note. For the purpose of determining whether any applicable law Limiting the amount of interest or other charges
permitted 10 be collected from Borrowsr has been violaled., all indebtedness which is secured by this Instrument or evidenced by the Note and
which constitutes interest, &s well as all ather charges levied in connection with such indabiedness which constitute interest, shall be deemed 10 be
allocated and spread over the stawed term of the Mote. Unless otherwise required by applicable law, such atlocation and spreading shall be efected
in such a manner that the rate of interest computed thereby is uniform throvghout the staied term of the Note,

i3. WAIVER OF STATUTE OF LIMITATIONS, Borrower hereby waives the right 1o assert uny statute of limitations as a bur to cthe
¢nforcement of the licn of this Instrument or 10 any action firought to enforce the Naote or any other cbligation secured by shis Insuumens.

4. WAIYER OF MARSHALLING. Notwithstanding the sxistence of any other sceurity interests in the Propesty hefd by Lender or by any other
party, Lender shail have the right to determine the order in which any or all of the Propeny shall be subjected to the remedies provided herein.
Lendes shall have the right to determine the order in which any or all portions of the indebindness secured hercby are satisfied from the proceed:
realized upon the exercise of the remediss provided herein. Bortower, any panty who consents to this Instrument and any party who aow or
‘,'heruﬁcr dcquires g security interest in the Property and wha has astual or consiructive notice hereof hereby waives any and all right 10 require the
marshalling of assets in connection with the exercise of any of the remedies permisted by applicable luw or provided herein.

AS—COANMRUCTION LOAN-RREMISIONE—B. >r-ap ' Phy—with—thre M-and- ditinns-o .
Agrecment, if any, which is hereby incorporaied by reference in and made a pan of this lnstrument. Alf advances made by Lender p enil10 the

Conviruction Loan Agreement shall be indebtediicss of Borrower secured by this Instrumens, and such advances may be obligs
the Contiruction Luan Agreement. All sums disbursed by Leader prior 10 completion of the improvements to protect thow
up 1o the principal amouns of the Note shall be treated as disbursements pursuani o the Copstrzcion Loan Agre
interest from the datr /ol disbursement at the rase stated in the Noie, uniess collection from Borrower
applicable law in viuch . vent such amounts shall bear interest at the highest rate which may.b

thall be payable upon n-iice from Lender 10 Borrower requesting payment therelg

From dme o0 time al. Lrader deems neczssary to protect Lend terests, Borrower shall, upon request of Lender, execute and deliver to
fnd ail rights or cluims which relate (o the construction of the Property and which

d conditions of the Construction Loan Agreement, Lender, a1 Lender’s option, with or wiihout entry

secured by this Instrume invok: those remedies provided in paragraph 27 hereof, or (iii) may do both. IF, afier the commenecement of
amurtization of i, ate, the Note and ¢+l (nstrument are sold by Lender, from and after such sale the Construction Loan Agresment shall ocase
of this Instrument aud Borrowershall not atsert any right of se1-off. counterciaim or other claim or defesse arising out of or in

PPTEVITRLE W T O o) H L aaek Amw“ M-' ihba-hioie-and-akis -1
6. ASSIGNMENT OF RENTS: APPOINTMENY OF RECEIVER: LENDER IN POSSESSION. As part of the consideration for the

! indebicdness evidenced by the Nate, Borrower hereb s abstiutely and unoonditionally nssigns and transfers ta Lender 21l the rents and revenues of

the Property, including those now due, past duz. or to o= due by vire of any leasc or ether agreement for the oceupancy or use of ali or any
pan of the Propenty, regardiess of 10 whom the renis and rer enses of the Property are payabie. Borrower hereby authorizes Lender or Lender's

! agents to coliect ihie aforesaid rents and revenues and hereo! diizcrs each tenant of the Propeny 1w pay such rents to Lender or Lender’s agents;
. provided, however, that prior 10 written notice given by Lendur o dorrower of the breach by Rorrower of any cavenant or agreement of Bommower

in this Instrument, Borrower shall colfect and receive alf rents aid revenues of the Property as trustze for the benef) of Lender snd Borrower, 10

- #pply the rents and revenuss so coliecied 10 the sums secured by this krstrument in the order provided in paragraph 3 h f with the bal %0
" long as no such breach has ocgurred, to the zccount of Borrower, it beid g intended by Borvower and Lender thay this assignmeni of rents constitutes

an absolute assignment and not an assignment for additonal security oniy. /Upon delivery of written notice by Leader to Borrower of the bresch by
Borrower of any covenant or agreement of Borrower in this Instrument, >/ without the necessity of Lender entering upon and taking and
maintaining tull control of the Prapeny in person, by agem or by a court-appcintrd receiver, Lender thall immediately be enitled to possession of
all rents and revenues of the Propenty as specified in this paragraph 26 as the sanc become due and payable, including b not limited 1o rents then
due and unpaid, and ail such repes shall immediaiely upon delivery of such notice & ‘ixld by Borrawer as wrustee for the benefit of Lender only;
pravided, however, that the written totice by Lender to Borrower of the breach by 8o/ rower shall contain a statement that Lender cxercises jis
rights to such vens. Borrower ngress that commencing upon delivery of such writter Jotice of Borrower’s b h by Lender to Bo &, each
tenant of the Praperty shall make such rents payable to and pay such rents 10 Lender or Lend/r's a 3ents on Lender's writier demand to each enant
therefor, delivered 1o esch tenami personally, by mail or by delivering such demand to eaci: rents’ nnit. without any tiability on 1he part of said
tenant 10 inquire furthez as 1o the exisiznce of a default by Borrower:

Barrower hereby covenants that Borrower has not exccuted any prior assignment of said rents, 2ho’ So-rower hus not pecformed, and will nat
perform, any acis or has no1 executed, and will not execute, any instrument which would prevent’Lerder from cxerdsing its rights wnder this
paragraph 26, and that at the time of execution of ithis Instrument there has been no anucipation or prepa yment of any of the rents of the Propeny
for more than two months prior 10 the dur dates of such zcrts. Borrower covenants that Borrower will not hi'rvafter coilect or acoept payment of
any renw af the Property more than two months prios to the due dates of such rents. Borrower fusther covorams that Borrawer will execute and
deliver to Lender such Yurther assignments of rents and revenues of the Property as Lander may from time 1o tizae request.

Upon Borrower's breach af any covenant or agreement of Borrower in this Instrument, Lender may in pr—op, v ougent or by & court-
appointed veceiver, regardless of the adequacy of Lender's security, enter upon and inke and maintain full conwol/of = Propeny in order 10
perform all acis necsasary and apprapriate for the operation and mai nce th f including, but not imited o0, the elesstion, cancellation or
modification of leases, the collection of al} rents and revenves of the Property. the making of repairs 1o the Praperny and the execution or
termination of contracts providing for the management or maintenance of the Propesty, al) on such terms as are deemed best tc } e tect the security
of this Instrumeni. In the event Lender electz (o seek the appointment of a receiver for (e Property upon Bormower's bresch of any covenant or
agyeement of Borrower i chis instrument, Borrower hereby expressly conzents 1o the appoiniment of such receiver, Lender or the receiver shall be
enlitied to receive a reasonable'fee tor so managing the Property.

All ren1s and revenues collecied subsequent 1o delivery of writien notice by Lender to Borrower of the breach by Borrower of any covenant ar
agreement of Borrower in this Instrumeni shall be applied first 1o the costs, if any, of taking control of and managing the Properiy and collecting the
rents, including, but not limited 10, attorney’s fees, recoiver's fees, premiums on receiver’s bonds, costt of repairs to the Propeny, premiums cn
insurance policies, 13xc3, assessmens and other charges on the Property, and the costs of discherging any obligation or liabulity of Borrower as
tessor or landlord of the Property and then o the sums sécured by this Instrument. Lender or the receiver shail have access to the books and
records used in the operation and maintenance of the Property and shall be liable 1o account enly for those rents actually recsived. Lender shall not
be liable to Borrower, anyone claining under ar through Borrower or anyone having an interest in the Property by reason of anything done or lef
undonre by Lender under this paragraph 26.

if the renis of the Propenty are not sufficient 10 meet the costs, if any, of taking contral of and munaging the Property and collecting the rents,
any funds expended by Lender for such purposes shall beome indebtedness of Bormower to Lender secured by this Instrument pursuant to
paragraph 8 hereof. Unless Lender and Borsower agree in writing o other terms of payment, such amounts shall be payabie upon notice from
Leader to Borrower requesting payment thereol and shall bear interest from the date of disburtement a1 the rate siated in the Notwe unless payment
of intercst at such rate would be conwacy to applicable law, in which event such amounts shall bear intercat a1 the highest rate which may be
cofiected from Borrawer under applicable law. _

Any enicring upon and tking and mainaining of coairo) of the Propenty by Lender or the receiver and any application of rents as provided

herein shall not cure or waive any default herennder or invalidate any other right or remedy of Leader under applicable law or provided herein.
This assignment cf renws of the Propenty shall terminate 21 sucn dme as this Instrument ceases to secure indebiedness held by Lender,
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Non-Uniform Covenants! tNZ@:F Fcr TQJ:’At an @ :
Sy« 270 ACCELERATION; RE wer'slb enis ower M this Instrument. including, but not

limited 10, the covenanis 1o pay when due any sums secured by this instrument. Lender 2t Lendet’s option may declare s1} of the sums secured by
this insirument 10 be immediately due and payable without funther demand and may foreclose this Instrument by judicial proceeding and muy
invoke any other remedies permitted by applicabla law or provided herein. Lender shali be entitled 1o collect all costs and eapenses incurred in
putsuing suzh remedies, inchuding, but not limiwed 1o, attotney’s fees, costs of documentary evidence, absiracts and fitle reports.

28. RELEASE., Upon paymem of all sums secured by this Instrument, Lender shall release thit lnstrument. Barrower shal} pay Lender's
reisunable costs incurred in releasing this Jnstrument.

13. WAIVER OF HOMESTEAD AND REDEMPTION. Borrower hereby waives all right of homestead exemption in the Propenty, I
L Borrower is a corparation, Borrowser hereby waives all right of redempiion on behalf of Borrawer and on behalf of all other persons acquiring any
" interest or tie in the Property subsequent to the date of this Instrument. except decree or judgment credicors of Borrower.

3. FUTURE ADVANCES. Upon request of Borrower, Lender, at Lender's option so long os this instrument secures indebiedness held by
Lender, may moke Future Advances 1o Barrower. Such Fuiure Advances, with interest thercon, shall be sccured by this Insirumesnt when
evidenced by promissory notes staung that said noiss are secured hereby. At no time shall the principal amount of the indebiledness secured by this
ln.nrumem. not m:ludm%,sums advanced in accordance herewith 1o protect the security of this Instrument, exceed the original amount of the Note

(US 5..34.627.0 -1 plus the additional sum of US 5..N/A .
31. *See belo

HALLMARK PARTNERS, L.P,, an liinois limited partnership

By: Prime Mallmark, Inc,, an Hlincis corporation, ils General
Parner

/24/ (SEAL)

Mark J. Schulte
Vice President
Borrower’s Address:

ReTURN TO: Y F I
TICOR TITLE INSURANCE
203 N. LaSALLE, STE. 1400
CHICAGO, I 60601

RE: /34~ S194-14f

612 AAshH

*/ The attached Rider to Multifamily instrumant apd Second Ridor to Multifamily Instrumant, each dated

the date of this Instrument, are incorporated inte and are doemed to amend and supplemenc this
Instrument,
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St“.gm:. OF ILLINGIS, cocviireericiiveireresnsirscssacennsiire

. :.."XThe foregoing irstrument waus acknowledged before me this

I {date?

B e e bbb ena e tebes Sbesesseestebeestertetssiaaeresssreretteseresenenetoeseatsmmeesesssees it oo eseee e seeenesennne O
B { person acknowiedging ) {office) .

Cee e ns e branny B nrresienattesaereenreneratateeserennreiessenseeisnasnnstesnsenesegtfrin corporation, on behalf
) (n.nmc of‘ Lcrporaﬂon? {statc)

c:r‘the corporation.

My Comrmission Expires:

..............................................................................................

Notary Public

//
INDIVIDUAL ACKNOWLEDGMENT
STATE OF LLLINDIS, oooeieeieniie e e etteeesns et aae s County ss: ~

i. ..................................................................................... ,a thary P/ubﬁin and for said county and state, do hereby canify that

P snerriany

- subsu-med :o :he t‘orcgumg 1nsxrument. appeared
: sxgned and delivered the said instrument as .......cooeeens e free and

before me this day in rerzon, und ackaowledged that ..
voluntary act. for the ‘uses and purposes therein set Forth.

Given under my hand ani official seal, this ... «7...... day of L .19

My Commission Expires:
Notary Public

IDUAL LIMITED PARTNERSHIP ACKNOWLEDGMENT

STATE OF lLLINOIS, | .. County ss:

The foregoing instruzdnt was 2cknow!edEed OCIITE ME RIS ...oo ettt ieeeciie e e esaeeee e sereaase s teesseesssesserasssssarns

(date j

by LLHEnk J. SehutEE e . general parmer on behall of

{ person acknowledging )

. A limited partnership.
{ naine of pannership)

Expires:

................................................................................................

Notary Public

CORPORATE LIMITED PARTNERSH’ cCKNOWLEDGMENT
STATE OF ILLINOIS, ....000K . ivemninrcrninninsescreesiarrennsss COUNLY 56

The foregoing instrument was acknowledged before me this ... /-5

. {date)
by ...ioff i Sehulte e s e nvufzfinﬁrffzi?za.uun.n“"““"""“uuuﬁuunuupnnuu""“““”. of
[namr of ukﬁccr) {rifice)
.prime Hallmark, Ine., .. cverressesrensnemresesneemnenerees @ LB EMAROES et saas e SO
(nume of -:orpor.mon) _star=)

poration, general pastner on behalf of ... Hallmerk Partners, L.P.

wevrrsnsnmninniraseesss e erce e eeieeeeense-, A limnited partner-
(name uf parlm:rshlp}

ship.

|
My Commission Expires: '“,-f’)i [@7 Aﬁl"_?!/xae\. L~ A 4[,3(/7[%
- otary/Public

omai\i"sEAL )
E IDONNA 2. WADZITA
£ NOTARY PUALIC, STATE OF ILLINQIS
£ MY CCI“MI'-E:IDN l:::\""‘t.a J-1-07

FRGH

-y

Ga2
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Exhibit A

PARCEL 1:

The North 50 feet of the South 105 feet of the Bast 180 feet of that part of Lot §
lying West/cf the West Boundary Line of Lincoln Park, as established by decree of the
Circuit Court /cf Cook County, Illinois entered October 31, 1904, in Case General Number
256886, all in Chunty Clerk's Division of Lots 2, 3 and 4 and of the South 33 feet of
Lot 1 in the Assnssor's Divisilon of Lots 1 and 2 in the City of Chicago Subdivision of
the EBast Fractionu' Yalf of Section 28, Township 40 North, Range 14 Bast of the Third
principal Meridian, weaning and intending to describe a tract of laind bounded as
follows:

Beginning on the West Boupdary Line of Lincoln Park established as afaresaid, at a
point 5% feet North of tho lecth line of Qakdale Avenue; thence North 50 feet; thence
West 180 feet: thence South 50 feat; thence Bast 180 feet %Yo the peint of dbeginning in
Cook County, Yllinois.

PARCEL 2:

That part of Lot 2 in Assessor's Division of Lots 1 and 2 in ths City of Chicago
Subdivision of the Bast Practional Half Ui Section 28, Township 40 North, Range 14 East
of the Third Principal Meridian describad as follaws:

Beginning at a pcint on the West Boundary inue of Lincoln Park, as established by
Decree of the Circuit Court of Cook County, Tilingis entered October 11, 1904 in Case
256886, said point of beginning being 80 feel due South from the South line of
Wellington Street extended East; thence running Wrst 200 feet along a lige at all
points 80 feet due South from the South line of ‘Yellirqton Street extended East;
runpning thence Southecly on a line at all points 20C fe=st West of said West Boundary
Line of Lincolm Park te a point on the North line of “tbz alley as dedicated hy
instrument recorded in the Recorder's Officve of Cook Coanty, Illinois on March 16, 1915
as Document 5594071; running thence East on the North lin% ¢f said alley to a point 180
feet West of said West Boundary Line of Lincoln Park; runniiy- thence Southerly on the
East line of said alley toc a point 105 feet North of the Nortl \line of Oakdale Avenue,
said point being on the North line of the premises conveved ts Frank A. Hecht, Clara K.
Hr~ht and Prank A. Hecht, Jr. by Deed dated November 16, 1917 and racorded in the
Recorder's Office of CooX County, Illinois as Document 6221480; »ig.ng thence East on
- a line parallel with the North line of Oakdale Avenue and being th¢ wocth line of the
premises so canveyed to Frank A. Hecht, Clara XK. Hecht and Frank A. fiecht, Jr., 180
faet to said West Boundary Lime of Linceln Park and running thence Noistb-3long said
West Boundary Line of Lincoln Park to the place of beginninmg, in Ccak Couuty, Illinois.

PARCEL 3:

That part of Lots 2 and 3 in the Assessor's Division of Lots 1 and 2 in a cubdivision
)
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by the City of Chicago of the Bast Fractional Half of Section 28, Township 40 North,
Range )4 East of the Third Principal Heridian and of the accretions Bast of and
adjoining said premises described as follows:

Commencing a% 2 point in the West Boundary Line of Lincoln Park, as established by
becree of the-circuit Court of Cook County, Illinois entered October 31, 1904 in Case
256886, where said Boundary Line is intersected by the Horth line of QOakdale Avenue;
thence Neorth alorj.-said Boundary [ine 55 feet; thence %Yest along a line parallel with
the North line of s.id Oakdale Avenue 180 feet; themce South parallel with the Boundary
Line of Lincoln Paric..s established in Case 356886, 5% feet to the North line of said
Oakdale Avenne; thencr fast along the Novth linme of said Oakdale Avenue 180 fest to the
point of begimning in fonk County, Illinois.
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RIDER TO MULTIFAMILY INSTRUMENT

{The Hallmark}

19..95...... , and is incorporated into and shal! be deemed 1o amend and supplcmem thc Multifamnil y Mongngc
Deed of Trust or Deed to Secure Debt of the same date (the *'Instrument’’), given by the uadersignad
HALLMARK PARTNERS, L.P. i i toiniininiosnionoosnsl  m M ioels “'“"*t"d partnershipe--~--

.........................................................

(the **Barrower*’), to secure Borrower's Multifamily Note of the same date {the **Notc'")
withy Addendum to Multifamily Note of the same date (the *'Addendum’*) 10 WASHINGTON CAPITAL DUS, INC.,

a Delaware corpcratnon----- -------------------- Tt tduhinttettaobeletde - 1816 North Fert Myer

...................................

...................................................... NCENTL LTINS NITN NN finsert address of Lender), and
its successors, ass:gns and transf—rees (the **Lender""), covering the property described in the Instryment and defin-
ed therein as the “‘Property,”” located at:

.......................................................................................................................................

The Froperty is iocated emirely within ............... L Ime s finsert name of state in
which the Pror:riy is located] (the *‘Property Jurisdiction®®).

The term *'Lori: Documents’™ when used in this Rider siall mean, cotlectively, the following documents: (i) the
Instrument, as modificd) by this Rider and any other riders to the Instrument given by Borrower to Lender and covering
the Property; (ii) the Nz as modified by the Addendum and any other addendum to the Note; and (ifi) all other documents
or agreements. includizyr #.v Collateral Agreements (as defined below) or O&M Agresments (as defined below), arising
under, related to, or made in cnnection with, the loan evidenced by the Note, as such Loan Documents may be amended
from titme 10 time. Any conflict oer.7een the provisions of the Instrument and the Rider shall be resolved in favor of the Rider.

The covenams and agreemzr s of this Rider, and the covenants and agreements of any other riders 1o the Instru-
ment given by Borrower to Lender and "ovcrmg the Property, shall be incorporated inte and shall amend and supple-
ment the covenants and agreements of thz Jastrument as if this Rider and the other riders were a part of the Instrument
and all references 1o the Instrument in the’ Loan Documesnts shall mean the Instrument as so amended and supplemented.

ADDITIONAL COVEMNANTS. In ad fitio.i to the covenants and agreements made in the Instrument, Borrower
and Lender further covenant and agree as iG)ovis:

A. ¥Funds for Taxes, Insurance and Other Cowrg's

Uniform Covenant 2 of the Instrument ¢* *‘Funds 1o Taxes, Insurance and Other Charges') is amencded to change
the title to **Funds for Taxes, Insurance and Other Charyes; Collateral Agreements.”” Existing Uniform Covenant
2 is amended to becoine Uniform Covenant 2A. The foliawira new Uniform Covenant 2B is added at the end of
‘Uniform Covenant 2A:

28 Replacement Reserve Agroement, Completion/Repair Agesirzni, Achievement Agreement and Otier Col-
latezal Agreements

{a) Replacement Reserve Agreement

Borrower shall deposit with Lenrder the amounts required by the Replace-tient Reserve and Security Agresment
(thz ‘‘Replacement Reserve Agreement'”) between Borrower and Lender, Cated the date of the Note, at the times
required by the Replacement Reserve Agreement, and shall perform all other oplis=tions as and when required pur-
suant 1o the Replacement Reserve Agreement.

(b} Completion/Repair Agreement

Barrower shall depezit with Lender the amount required by the Completion/Repair ud Security Agreement
(the *‘Completion/Repair Agreement’) between Borrower and Lender (if uny), dated the inte of the Note, at the
time required by the Completion/Repair Agreement, and shall perform all other obligations ¢s anil when required
pursuant to the Completion/Repair Agreement.

(c) Achievement Agrsemen:

Borrower shall perform alf of its obligations as and when required pursuant to the Achievemen: Agreement
becween Borrower and Lender (if any), dated the date of the Note.

{d? Coliateral Agreements

As used herein, the term *‘Collateral Agresment'’ shall mean any of the Replacement Reserve Agreement, the
Completion/Repair Agreement, the Achievement Agreement and any similar agreement which has been entered into
betwween Borrower and Lender in connection with the loan evidenced by the Note.

- B. Application of Payenents

Uniform Coveaant 3 of the Insaument {** Application of Fayments’) is amended 1o add the following semence
at the end thercof:

Notwithstanding the preceding senlence, (i} Lender shall be permitied to apply any partial payment received
from Borrower in any manner determined by Lender and in any order of priority of application as determined by
Lander, in Lender's sole discretion, snd (ii) upon any brzach of any covenrant or agresment of Borrower in the In-
strumernt, the Note or any other Loan Document, Lender shall be perminted to apply any funds held pursuant 10
any Collateral Agreement in any manner which is permitted pursuant to such Collateral Agreement end in any order
of priority of application as determined by Lender, in Lender's sole discretion.

RIDER TO MULTIFAMILY INSTRUMENT—Fannia Mae Unitcrm Instrument
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C. Hazord Insursnce; Restoration of Property

Uniformn Covenam 5 of the Instrument (**Hazard Insurance’’) is amended to add the following sentence at the
end thereof:

Lender shall not exercise Lender’s option to apply insurance proceeds to the payment of the sums secured by
the Instrument if all of the following conditions are met: (i) Borrower is not in breach or default of any provision
of the Instrument, the Note or any othier Loan Document; {(ii) Lender determines that there will be sufficient funds
to restore and repair the Property to a condition approved by Lender; (iii) Lender determines that the renta! income
of the Property. after restoration and repair of the Froperty to a condition approved by Lender, will be sufficient
10 meet all operating costs and other expenses, payments for reserves and loan repayment obiigations reiating to
the Property: and (iv) Lender determines that restoration and repair of the Property 1o o condition approved by Lender
will be completed prior 1o the earlier of either (1) the maturity date of the Note or (2) within one year of the dete
of the loss or casualty t© the Preperty.

D, Environmental Hazards Provision

In addition to Barrower's covenants and agreements under Uniform: Covenant 6 of the Instrument {**Preserva-
tion and Main.nance of Property; Leassholds''), Borrower further covenarts and agrees that Borrower shall not:

(a} cause or Zermit the presence. use, generation. manufacture, production, processing, instajlation, relepse,
discharge ‘sivrage (including eboveground and underground storage nks for petroleum or petroleum pro-
ducts), reztouit, handling, or disposal of any Hazardous Materials (as defined below) {excluding the safe
and lawful /aie @nd storage of quantities of Hazardous Maicrials customarily used in the operation and
maimenance of owparable multifamily properties or for normal househeld purposes) on or under the Pro-
perty. or in any wry plfecting the Property or its value, or which may form the basis for any presem or
future demand, clain' o liability relating 1o conmamination, exposure, cleanup or other remediation of the
Property or;

(b) cause or permit the transportatiin to, from or across the Property of any Hazardous Material (excluding
the safe and fawful use and storage =7 quantities of Hazardous Materials customarily used in the operation
and maintenance of comparable (nulufamily properties or for normal houschold purposes): or

(c) causge or exacerbate any occurrence o condition on the Property that is or may be in violation of Hazardous
Materials Law (as defined below).

(The matters described in {a), (b) and (¢) above are Jcicrred to collectively below as “*Prohibited Activities or Con-
ditions."")

Except with respect to any maters which have been disslnsed in writing by Barrower to Lender prior to the
date of the Instrument, or matters which have been disclosed i, nn environmental hazard assessment report of the
Property received by Lznder prior to the date of the Instrumer(, Fiorrower represents and warrants that it has not
at any time caused or permitted any Prohibited Activities or Consiticns and 10 the best of its knowledge, no Pro-
hibited Activities or Conditions exist or have existed on or under the Froperty. Borrower shall take all appropriate
steps {including but not limited to appropriate lease provisions) 1o previ:niils employees, agents, and CONtractors,
and all tenants and other occupants on the Property, from causing, permintirg or exacerbating any Prohibited Ac-
tvities or Cotiditions. Borrower shall not lease or allow the sublease of all b any portion of the Property for non-
rpsidential use 10 any tens=nt or subtenant that, in the ordinary course of its businzss; would cause, pernit or exacer-
bate any Prohibited Activities or Conditions, and all non-resideniial lenses and sublieses shall provide that tenants
and subtenants shall not cause, permit or exacerbate any Prohibited Activities or Conuditions,

1f Borraower has disclosed that Prohibited Activities or Conditions exist on the Property Sorrower shall comply
in a timely manner with, and cause ali employees, agents, and contractors of Borrower and any other persons pre-
sent on the Property to so comply with, (1) any program of operations and maintenance (** Q&M Prozram’’) relating
to the Property that is acceptable to Lender with respect to one or more Hezardous Materials (which, 2 M Program
may be set forth in an agrecment of Borrower (an *‘0&M Agreement™)) and all other obligation sr. ferth in any
O&M Agreement, and (2) ail Hazardous Materials Laws, Any O&M Program shall be performed by ~u~lified per-
soancl. All costs and expenses of the O&M Program shall be paid by Borrower, including without limitat on f.=nder's
fiees and costs incurred in connection with the monitoring and review of the O&M Program and Borrower's perfor-
mance thereunder. If Borrower fails to timely commence or diligently continue and compiete the O&M Program
and comply with any O&M Agreement, then Lender may, at Lender's option, declare all of the sums secured by
the Instrument to be immediately due and payabie, and Lendur may inveke any remedies permitted by paragraph
27 of the Instrument.

Borrower represents that Borrower has not received, and has no knowledge of the issuance of, any claim, cita-
tion or notice of any pending or threatened suits, proceedings, orders, or governmental inquiries or opinions involv-
ing the Property that aliege the violation of any Hazardous Materials Law (**‘Governmental Actions’’).

Borrower shall promptly notify Lender in writing of: (i) the occurrence of any Prohibited Activity or Condition
on the Property; (ii} Borrower’s actual knowledge of the presence on or under any adjoining propearty of any Hazar-
dous Materials which can reasonably bt expected 10 have a material adverse impact on the Property or the vaiue
of the Property. discovery of any occurrence or condition on the Praperty or any adjoining real property that could
cause Rny Testrictions on the ownership, oceupancy, transferability or use of the Property under Hazardous Marerials
Law. Borrower shall cooperate with any governmental inquiry, and shall comply with any governmental or judicial
arder which arises from any alleged Prohibited Activides or Conditions; (ili) any Governmental Action: and (iv)
any claim mads or threatsned by any third party against Borrower. Lender, or the Property relating to loss or injury
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resulting from any Hazardous Materials. Any such notice by Borrower shall not relieve Borrower of. or result in
n waiver of any obligation of Borrower under this paragraphk D,

Borrower shall pay prompily the costs of any environmental audits, studies or investigations (including but not
Yimited o advice of legal counsel) and the removal of any Hazardous Materials from the Propeny required by Lender
as a condition of its consent 10 any sale or transfer under paragraph 12 of the Instwument of all or any part of the
Property or any transfer occurring upon a foreclosure or a deed in licu of forsclosure or ary imerest thergin. or
required by Lender following a reasonable deterrnination by Lender that there may be Prohibited Activities or Con-
ditions on or under the Property. Borrower authorizes Lender and its employees, agems and coniractors to enter
onto the Property for the purpose of conducting such environmental audits, siudics and investigations. Any such
costs and expenses incurred by Lender (including but not limited to fecs and expenses of anorneys ang conswtants,
whether incurred in connection with any judicial or administrative process or otherwise) which Borrower fails to
pay promptly shall become immediately due and payable and shall become additional indebtedness secured by the
Instrument pursuant to Uniform Covenant 8 of the Instrument.

Borrower shall hold harmiess, defend and indemnify Lender and its officers, directors, trustees, employees,
and agents from and against all proceedings (inciuding but not limited 1o Government Aciions). ciaims, damages,
penalties, costs 7iad expenses (including without limiiation fees and expenses of attorneys and expern witnesses, in-
vestigatory fess, . cleanup and remediation expenses, whether or not incurred within the context of the judicial
process). arising ¢licculy or indirectly from (i) any breach of any represeniation, warranty, or obligation of Bor-
rower conlained in/ii pasagraph D or (ii) the presence or elleged presence of Hazardous Materials on or under
the Property. Lendei-asces that the linbility created under this puragraph shall be limited to the assers of Borrower
and Lender shall not secll r&recover any deficiency from any nntural persons who are general partners of Borrower
{if Borrower is a partner2hyp

The termn *‘Hazardous Mrierials,”* for purpuses of this peragraph D. includes petrolcum and petroleum pro-
ducts, flammable explosives, radi :active materials (exeluding radicactive materials in smoke datectors), polychlorinated
biphenyls, lead, asbestos in any form et is or could become friable, hazardous waste, 1oxic or hazardous substances
or other related materials whether inziir form of 2 chemical, element, ¢cornpound, solution, mixture or otherwise
including, but not limited 10, those materials ZcSned as **hazardous substances.’’ **extremely hazardous substances, ™
"hazardous chemiculs,'” *‘hazardous mairials,”” *‘toxiv substances,'' '‘solid waste,”’ "‘toxic chemicals,”' *‘air
pollutanis,”” *'toxic pollutants,”” **hazardous wanes,”" *"extremely hazardous waste, or **restricted hazardous waste'
by Hazardous Materials Law or reguiated by ®uszardous Materials Lavy in any manner whatsoever.

The term **“Hazardous Materials Law,” for the primnoses of this paragraph D, means all federal. siate, and local
laws, ordinances and regulations and standards, rule!, policies and other binding governmental requirements and
any court judgments applicable to Borrower or to the P/opeity relating to industrial hygiene or to environmenizl
or unsafe conditions ar to human health including, but novBmiisd o, those relating to the generation, manutacture,
starsge, handling, transponation, disposal, release, emission or/discharge of Hazardous Materials, those in connec-
tion with the construction, fuel supply, power gencration and tapsmission, waste disposal or any other operations
or processes relating to the Property, and those relating to the atmosphe re, soil, surface and ground water, wetlands,
stream sediments and vegetation on, under, in or about the Propeicw:

The representations, warranties, covenants, agresments, indemni%cs and undertakings of Borrower contained
in this paragraph D shall be in addition to any and all other sbligations ang, liatilities that Borrower may have 1o
Lender under applicable law.

The represenztions. warranties, covenants, agreements, indemnities and urder tekings of Borrower contained
in this paragraph D shall continue and survive notw ithsianding the satisfaction, discharre, telease, assignment, ter-
mination, subordination or cancellation of the Instniment or the payment in fill of thie principal of and interest on
the Noie and all other sums payable under the Loav Documents or the foreciosure of the [astrument. or the tender
or delivery of a deed in lieu of foreciosure or the release of any portion of the Property fro.n th=lien of the Instru-
ment, except with respect o any Prohibited Activities or Conditions or violation o any of the ‘daz; rdous Materials
Laws which first commences and ocours after the satisfaction, discharge. release, assignment, tenizis’.5r or cancelis-
tion of the Instrument following the payment in full of the principal of and interest on the Note aund ai’ other sums
payable under the Loan Documents ar which first commenrces or occurs after the actual dispossession foein the entire
Property of the Borrower and ell entitics which coatrol, are controlled by, or are under common cono) with the
Borrower (each of the foregoing persons or entities is hereinafter referred to as a *‘Regponsible Party”™) folowing
foreclosure of the Instrument or acquisition of the Froperty by a deed in lieu of foreclosure. Nothing in the foregoing
sentence shall relieve the Borrower from any liability with respect 1o any Prohibited Activilies or Conditions or
violution of Hazardous Materials Laws where such Prohibited Activities or Conditions or violation of Hazardous
Materials Laws commences or occurs, or is present as s resuit of, any act or omission by any Responsible Party
or by any person or erlity acting on behalf of a Responsible Party,

E. Books, Records and Financial Information
Uniferm Covenant 10 of the Instrument (‘*Books and Records'’) is amended to read as follows:

Borruwer shall keep and maintain at all times end upon Lender’s request, Borrower shall make aveilable at
the Property address, complete and accurate books of accounts and records in sufficiant detail 10 correctly reflect
the results of the operation of the Property and copies of oll writlen cantracts, leases and other insiruments which
affect the Property (including but not limited to all bills, invoices and contracts for clectrical service, gas service,
water ancl sewer service, wast¢ manzgement service, telephone service and management services). These books,
records, rontracts, l2ases and other instruments shall be subject (o examination and inspection at any reasonable
time by Lender. Borrower shall furnish to Lender the following: (i) within 120 days afier the end of each fiscal year of
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Borrower, a statninent of income and expenses of the Property and a statement of changes in financial position.
and when requested by Lender, a balance sheet, each in reasonable detail and certified by Borrower and, if Lender
shall require, the foregoing statements shail be audited by an independent certified puablic accountant; {ii) 1ogether
with the foregoing financial siaternents and at any other time upon Lender’s reguest, a rent schedule for the Prop-
erty, in the form required by Lender and certified by Borrowey, showing the name of each tenant, and for each
tenant, the space occupied, the lease expiration date, the remt payabie, the rent paid and any other information re-
quested by Lender; (iii) upon Lender's reques:, an accounting of all security deposits held in connection with any
lease of any part of the Property, including the name and identifization pumber of the accounts in which such secu-
rity deposits are held, the name and address of the financial institutions in which such security deposits are held
and the name of the person to contact at such financial instirution, along with any authority or release necessary
for Lender to access information regarding such accounts; and {(iv) promptly upon Borrower’s receipt, copies of
any complaint filed against the Borrower or the Property management alieging any violation of fair housing law,
handicap access oy the Americans with Disabilities Act and any final administrative or judicial dispositions of such
complaints. If Borrower shail fail to rimely provide the finrancial statements required by clause (i) above, Lender
shall have the right to have the Borrower’s books and records audited in order (o abtaia such financial statements,
and any such costs and expenses incurred by Lender which Borrower fails 1o pay prompitly shall become imsnedi-
itely due and parahle pnd shall become additional indebtedness secured by the Instrument pursuant 1o paragraph
B of the Instruinen’.

F. Transiers of the Property or Signlficant Interests in Borrower; Transfer Fees

Uniform Covenzry'| 9 f the Instrument (*“Trensfers of the Prc-perty or Beneficial Interests in Borrower, Assump-
tion™") is amended to read ac st forth below:

‘Transfers of the Properiy or LHismnificant Interests in Boriower: Transfer Fees
(a) Definitions
For purposes of the Instrument {a~d b. Rider), the following ierms have the respective meanings set forth bafow:

(1) The term **Key Principal’’ meuns the natural person{s) identified as such at the foot of the Rider, and
any natural person who beconi=s a Key Principal afier the date of the Notz and are identified as such
in an amendment or supplement (o 1he Loan Documents.

(2) The term **Transfer’’ means a sale, as.irament, tnsfer or other disposition {whether voluntary or
by operation of law) of, or the graning ¢r crenting of a len, encumbrance or security interest in, the
Property or in ownership interests, and the issuguce or other creation of ownership interesis in an entity
and the reconstintion of onc type of entity to anctier type of entity.

(3) A ‘'Sipnificant Interest’” in any entity shall mean/the following:

(1) if the emity is a general partnership or a joim virarars, (A) any partmership interest in the general
parmership, or (B) any interest of a joint venturer '@ joint venrure;

(i) if the catity is a lirnited parmership, (A) any limited parr ziship interest in the entity which, together
with ali’ other limited parmership interests in the entity Transferred since the date of the Note,
exceeds 49% of all of the limited partniership intecests in the ennry, or (B) any general partnership
inierest in the entity;

(iil) if the entity is a limited liability company, any miembership intercst ‘woich, together with all other
membership interests in the limited liability company Transferred sii.c thic date of the Note, cx-
ceeds 49% of all of the membership interests in the limited liability corapany;

(iv) if the entity is a corporalion, any voting stock in the corporation which, topudisr with all other
voting stock of the corporation Transferred since the date of the Mate, excecds 4% of all of the
voting stock of the corporation; or

(v) if the entity is a trust, any beneficial interest in such trust which, togethss with all otlier-beneficial
interests in the trust Transferred since the date of the Note, exceeds 49% of all of Le baneficipl
interests in the pust.

{&) Acceleration of the Loan Upon Transfers of the Property or Significant Interests

‘Lender may, at Lend=r's option, declare all swns secured by the Instrument immediaiely due and payable and
Lender may invoke any remedies permitted by parngraph 27 of the: Instrument if, without the Lender's prior written
consent, any of the following shall occur:

(1) a Transfer of all or any part of the Property or any interest in the Property;
(2) a Transfer of any Significant Interest in Borrower;

(3} a Transfer of any Significant Interest in 8 corporation, parmership, limited linbility company, joint ven-
ture, or trust which owns a Significant Interest in the Borrower:

{4) if the Borrower is a trust, or if any trust owns a Significant Interest in the Borrowey, the addition,
deletior: or substitution of a trustee of such must, which addition, deletion or substitation has not been
approved by Lender; or
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a Transfer of all ar any part of any Key Principal’s ownership interest (ether than limhed parmership
interests) in the Borrower, or in any othér entity which owns, directly or imdirectly. through one or
more intermediate entities, an ownership interest in tie Borrower,

#SEE PAGE SA
(¢} Transfers Permiited with Lender’s Prior Consent

Lender shall consent to a Transfer which would otherwise violate this paragraph 19 if, prior to the Transfer:

Borrower causes 1o be submitted to Lender all informavon required by Lender to evaluate the tzansferee
and the Property as if a new joan were being made o the wansferee and secured by the Property. in
the case of a Transfer of all or any part of the Propery or an interest therein, or to the Borrower {as
reconstizuted afier the proposed Transfer), in the case of a Transfer of Significant Inteiests,

The transferee, in the cese of a Transfer of all or any part of the Properiy or an imterest therein, or
the Borrower (as reconstitnted after the proposed Trinsfer), in the case of a Transfer of Significant
Interests, meet the eligibility, credit, management and otiver standards, and the Property meets the physical
mainlenunce and réplacement reserve requireinents, customirily applied by Lender for approva) of new
borrowers and properties for loans secured by liens on multifamily properties;

I/ we case of & Transfer of all or any part of the Property. the proposed transferce (i) executes an
agiiement acceptable to Lender pursuant to which the proposed transferes agrees, upon consummation
of tlie Teansfer. to assume and to pay and perform all obligations of the Borrower under the Note,
the lusto.ment and the other Loan Documents, (i) causes one or more individuals acceptable 1o Lender
10 execic 2ad deliver to Lender an amendment or supplement to the Loan Documems as **Key Prin-
cipal,” and i) executes such documents and vtherwise provides such documents and information as
required by Leddsr in connection with the Transfer.

In the case of a'Trar=fer of a Key Principal's ownership inerest pursuant to paragraph 19¢(b)(5}), (i
the Borrower (as reconstimited afier the proposed Transfer) axecutes an agresment acceptable to Lender
that ratifics and confi'ms th= obligations of Borrow:r under the Note, the Instrument and the other
Loan Documents, (i1} on7 or more individuals accepable to Lender executs and deliver 1o Lender an
arendment or supplement tohe |.oan Documents as *‘Key Principal, '’ and (iii) the Borrower executes
such documents and otherw.se provides such decurnents and information as raquired by Lender in
connection with the Transfer; znd

Borrower pays to Lender a $3000 non:selundable application fee and u transfer fee equal to one percent
(1%) of the sums secured by the Instnuacnt. In addition, Borrower shall be required 1o reimburse Lender
for all of Lender's out of pocket expenses iacorsed in connection with the assumption, to the extent
such txpenses exczed $3000.

{1} No Acceleration of the Loan For Transfers Caiwsd Hy Certain Events

Notwithstanding the foregoing provisions of this covenant, Z.erGzr shall not be entitled to declare sums secured
by the Instrument immediately due and payable or ic invoke any reinrdy permitied by paragraph 27 of the Instru-
mem solely upon the occurrence of any of the following:

(2))

| 2)

3}

{4)

{5}

A Transfer that occurs by inheritance, devise, or biquest or/oy nperation of law upon the death of
a namra! person who is an owner of the Froperty or the awner »f a direct or indirect ownership interest
ip the Borrower,

The grant of 2 leazehold interest in individual dwelling units for a e of (wo years or less and leases
for commercial uses as long es commercial ieases do not exceed 20 pirzen: of the reatable space of
the Property (measured as requived by Lender) and provided that all such [eosehold interests do not
contain an option 10 purchase ithe Property.

A sale ar siher disposition of obsalete or worn out personal property which is conte npor aneously replaced
by compearabie personal property of equal or greater value which is free and clear of legns, encum-
brances and security interests other than those creazed by the Loan Documents.

The creation of a mechanic's or materialmen's lien or judgment lier against the Property which ‘2 released
of record or otherwise remedied to Lender's satisfrction, within 30 days of the date of creution.

The grant of an easement, if prior 10 the granting of ihe easement the Borrower causes to be submired
to Lender all information required by Lender 1o evaluate the easement, and if Lender detexmines that
the easement will not materially affect the operation of the Property or Lender's interest in the Property
and Borrower pays to Lender, on demand, all cost and expenses incurred by Lender in conneciion

**SEE p}t’dE‘ SEyewing Borrower’s Tequest.

G, Notice

Uniform Covenant 20 of the Instrument (**Notice'’) is amended 1o read as follows:

Each notice, demand. consent, or other approval (collectiveiy, “‘notices’’ and singly, “‘actice’”) given under
the Note, the Instrument, and any other Loar Document, shall be in writing to the other party, and if to Borrower,
at its address set forth below Borrower's siguature on the Justrument, and if to Lender at its address set forth st
the bepinning of the Rider, or at such other address as such parly may designate by notice to the other party and
shall be deemed given (a) three (3) Business Days after mailing, by centified or registered U.S. mail, return receipi
requested, postage prepaid, (b) one (1) Business Day alter deliviry, fee prepaid, 10 a national overnigin delivery

Form 4059 5/93 (page 5 of 8 pages)
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RIDER TO MULTIFAMILY INSTRUMENT

ADDITIONAL PROVISIONS

Failure of the management company responsibte for managing the Property as of the date of this
Instrument to conlinue managing the Froperty for any reason whataocever (other than termination by
Lendear), or falture of Mark J, Schulle ("Schuite™) 1o continue as a key executive of such managesment
company, unlass Borrower provides Lender 90 days prior writtan notice of such faiture and Lender
approves Iin wiiting, In iis reasonable discretion, a replacemant tor the management company or lor
Schulte, as the case may be. Notwithsianding tha foregoiny, in the event of the dsath or disability
of Schulte, Borrower shall use its bast efforts to replace Schiite with a person accepiable io Lender,
in the exercise of its reasonabie discretion, within 30 days of the date of such death or disability.

Borrowar shail provide 1o Lendsr any docurnentation reasonably requested by Lender In conneciion

with the replacement of the managsment company or Schulte.

A Transter of any general or limited partnership interest in f'rime Group Limited Partnershlp, Including
any interast of Michael W, Reschke (“Reschks"}, provided that () Ruschke shall at all times continue
to owr. nniless than 25% of the general parnarship interests in Prime Group Limited Partnership;
() Reszhte-shall cantinua at all times 1o be Managing General Partner of Prime Group Limited
Partnarshir, ar d {ili} Translers by the remalning partners of Prime Group Limited Partnership do not
excead In the Lagregate 49% of all parinership interests of Frime Group Limited Parinsrship.

A Transfer ! stock Jwned by Raschke in Prime international, inc., providaed that {§) Reschke shall
continue at alf times ‘o.own not [ass than 25% of the authorized and oulstanding stock of Pime
Intarnational, Inc. atia 25% ~f tha authenized and outsianding voling stock of Prime International, Inc.;

and (i) Reschke shall at all timas continue to be President and Chief Execulive OHicer of Prime
Intarnational, Ina.

[THE REMAINDER OF THIS PAGENTENTIONALLY LEFT BLANK]

(page 5A of 8 pages)
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serviee, or (¢) when deliverad, if personally delivered with proof of delivery thereof.

Borrower and Lender each agress that it will pot refuse or reject delivery of any notice given hereunder, that
it will acknowledge, in writing. the receipt of the same upon request by the other party and that any notice rejected
or refused by it shal) be deemed for all purposes of this Agreement to have been received by the rejecting party
o on the daie so refused or rejected, as conclusively established by the records of the U.8. Postal Service or the courier
service. As used in the Insmrument, the werm ““Business Day’" means any day other than a Samrdasy, a Sunday or
any other day on which Lender is not open for business.

Lender shall npt be required 10 deliver notice to Key Principal in connection with any notice given to Borrower.
However, if Lender shall deliver notice to Key Principal, such notice shall be given in the manner provided in this
Uniform Covenant 20, at Key Principal’s address set forth at the foot of the Rider.

. Governing Law

In addition to the governing law provision of Uniform Covenant 22 of the Instrument (**Uniform Multifamily
Instrument; Governing Luaw; Severability’"), the Borrower and Lender covenant and agree as foliows:

{n) Cholic: of Law

The validity ofthe Instumnent and the other Loan Documents, each of their terms and provisions, and the rights
and ebligations of Porrower under the Instrument and the other Loan Documents, shall be governed by. interpreted,
congtrued, and enforlirl vursuant 10 and in accordance with the laws of the Property Jurisdiction,

) Consent to Juri.diction

Borrower consents to e eaclusive jurisdiction of any and ail swte and federal courts with jurisdiction in the
Property Jurisdiction over Boltower and the Borrower's assets. Borrower agrees that such asscts shall be vsed first
to satisfy ail claims of creditois organized or domiciled in the United Siates of America (**USA"’) and that no assets
of the Borrower in the USA shall >z orsidered part of any foreign bankrupicy estate.

Borrower agrees that any conwoversy csising under or in relation to the Noic, the lnsuument or any of the
odier Loan Documents shali be litigated « xclusively in the Property Jurisdiction. The stale and federal courts and
authorities with jurisdiction in the Property Jursgiction shall hove exclusive jurisdiction over all controversies which
rmay arise under or in relation to the Note, and or3 security for the debt evidenced by the Note, including without
limitation those controversies relating to the executiur, interpretation, braach, enforcament, or compliance with the
Note, the Instrument, or any other issue arising undzr, related to, or in connection with any of the Loan Documenis.
Borrower irrevocably consents to service, jurisdiction, gua venue of such courts for any litigation arising from the
Note, the Instrument or any of the other Loan Documems, and waives any other venite to which it might be entitled
by virtue of domicile, habital residence ar otherwise.

1.  Acceleration; Remedies

Covenant 27 of the Instrument (**Acceleration; Remedies'") 1s s inded to add the feliowing at the end of the
Yirst paragraph:

Upon the breach of any covenant or agreement by Borrower in the EInsiriinent, (incleding, but not limied to,
the covenants 1o pay when due sums secured by the Instrument) or any othur Lora Document, Lender, at Lender's
option may, in addition to any remedies specified in this covenant, invoke any 4t cr remedies provided in any Col-
lateral Agreeraent.

If Borrower is in dzfanll under any promissory note {other than the Note) evidericiaga loan (the **Subordinate
Loan'") secured by a security instrument (othar than the Iastrument) covering all or an)’ portion of the Property
(the **Subordinate Instrument’') or under any Subardinate Instrument or ciher loan docum= i executed in connection
with the Subordinate Loan, (and whether or not the Borrower has obtained the prior approvai ¢ f Le ader to the place-
ment of such Subordinaie Instrument on the Property) which default remains uncured after any apn).e-Gle core period,
Borrower also then will be in dafault under the Noie and the Instrument. In thst event, the entirs vapaid principal
bulance of the Note, accrued interest and any viher sums due Lender secured by the Instrument thzo <1l become
due and payable, at Lender’s option. If Lender exercises this option to accelerate, Lender will do g0 s a~cordance
with the provisions of the Noie and the Instrumeni, and the Lender may invoke any and all remedies penatied by
applicable law, the Note, the Instument, or any of the other Loan Documents.

o

J. Single Aseet Borrower e
Until the debt evidenced by the Notw is paid in full, Borrower shall not (1) acquire any real or personal property o
othar than the Property and assets (such as accounts) related to the operation and meintenance of the Property, or ‘:J
(2) operale eny busingss other than the management and operation of the Property. x J
g

K. Non-Retourse Liability ;,E

Subject 1c the provisions of paragraph L and notwitbstanding any othur provision in the Nete or Instrumnent,
the personal liability of Borrower, any geéneral parmer of Borrower (if Brurower is 8 parmnership), and any Key
Principal 10 pay the principal of and interest on the debt evidenced by the Note and any other agreement evidencing
Bomrower's obligations under the Now and the Instruarnent shall be linzited 10 (11 the real and personal property described
as the “'Property'’ in the Instrument, (2) the personat property described in vind pledged under any Collateral Agree-
ment exceuted in connection with the loan evidenced by the Note, {3} the renits, profits, issues, products and income
of the Property received or collected by or on behslf of Borrower {(the **Renu: and Profits”’) to the extent such receipts
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are necessary, first. to pay the reasonable expenses of operating, managing, maintaining snd repairing the Propeny,
including but rot limited to real estate tuxes, utilities, assessments, insurance premiums, repairs, replacements and
ground rents, if any (the **Operating Expenses’') then due and payable a3 of this time of receipt of such Rents and
Profits, and then, 10 pay the principal and imerest due under the Note, and any other sums due under the Instrument
or any other Loan Document (including but not lirnited 1o deposits or reserves due under any Collateral Agreement),
except io the extent that Borvower did not have the legal right, because of a bankruptcy, receivership or similas
judicial proceeding, to direct the disbursement of such sums.

Except as provided in paragraph L. Lender shall not seek (a) any judgment for a deficiency against Borrower,
any general parmer of Borsower {if Borrower is a partnership) or any Key Frincipal, or Borrower’s or any such
general parmer’s or Key Principal’s heirs, legal representatives, successors or assigns, in any action to coforcs any
right or remedy under the Instrument, or (b) any judgment on the Note except as may be necessary in any acton
brought under the Instrument 1o enforce the lien against the Property or to enercise any remedies under any Ce!l-
lateral Agreement.

L. Exceptions to Non-Recourse Liability

If, without ohtaining Lender's prior writien consant, (i) a Transfer shall ocour which, pursuant to Uniform Cove-
nant 19 of the Lost ument, gives Lender the right, at its optict, to declare alt sums secured by the Instrument imme-
diately due and pa;zbdle, (i) Borrower shall encumber the Properry with the lien of any Subordinate Instrument in
connection with &’ hiancing by Borrower, or (iii) Borrower shal) violate tire single asset covenant in paragraph
J of the Rider, any ci Zich events shall constitute a default by Borrower unider the Note, the Instrument and the
other Loan Documeric =072.3f such event shall continue for 30 days, paragriph K shall not apply from and after
the date which is 30 day:: sfer such event and the Borrower, any general partner of Borrower (if Barrower is a
parmership) and Key Princizal “cach individually on a joim and saveral basis if more than one) shall be personally
liable on a joint and several {aris for full recourse liability under the Nots and the other Loan Documenis,

Notwithstanding poragraph K, Pwirower, any general parner of Barrower (if Borrower is a partmership) and
Key Principal (each irdividually on'® ;5 (¢ and several basis if more than one), shall be personglly liable on a joim
and several basis. in the amount of any loss. damage or cost {including but not limited 1o aftorneys® fees) resulting
from (A) fraud or intentional misrepresean atios. by Borrower or Borrower’s agents or employees or any Key Prin-
cipal or general parmer of Borrower in conrarsien with obtaining the loan evidenced by the Note, or in complying
with any of Bosrower's obligations under the Loar Pocuments, (B) insuratice proceeds, condemnation awards, security
deposits from tenanis snd other sums or paymests 2ercived by or on behalf of Borrower in its capacity as owner
of the Properiy and not applied in accordance with ine provisions of the Instrument (cxcept 1o the extent that Bor-
rower did not have the legal right, because of a banktup'iy, receivership or similar judicial procesding, to divect
disbursement of such sums or payments), (C) ali Rents axd Profits (except ta the extent that Borrower did not have
the legal right, because of a bankruptcy, receivership or sinila- judicia) proveeding, to direct the dishbursement of
such sums), and not applied, first, to the payment of the reasonakie Operating Expenses as such Operating Expeszes
become due and payable, and then, to ths payment of principal - up<-intercst then due and paysble under the Note
apd all other sums due under the Instrument and all other Loan Dosviiems (including but not limitcd to deposits
or reserves payable under any Coliateral Agreement), () Borrower's failure 1o pay wransfer fees and charges due
under paragraph 19(c) of the Insrument, or (E) Borrower's fuilure folloviing a daFult under any of the Loan Documents
to dejiver to Lender on demand all Rents and Profits, and security depcsits (except to the extent that Borrower did
not have the legal right because of a bankruptey, receivership or similar judicial proceeding 1o direct disbursement
of such sums), books and records relating to the Property.

No provision of paragraphs K or L shall (i) affec: any guaranty or simiiar agreenent executed in connection
with the debt evidenced by the Note, (i) release or reduce the debt evidenced by th Note, (iii) impair the right
of Lender to enforce the provisions of paragraph D of the Rider, (iv) impair the Iien of the lusttument or (v) impair
the right of Lender 10 enforce the provisions of any Collateral Agreement.

M. Waiver of Jury Trial

Borrower and Key Principal (each for himself if more than one) (i) covenant and agreec not w 7a#st a trial by
Jury with respect 1o any issue arising under any of the Loan Documents trigble by a jury and (ii) weive ~ny right
o trial by jury to the extent that any such right shall now or hereafier exist. This waiver of right to trai oy jury
is scparataly given, knowingly and volunearily with the benetit of competent iegal counsel by the Borrower and Key
Principal, and this waiver is intended to encompass individually each instance and each issue as to which the right
10 a jury trial would otherwise acerue. Further, Borrower and Key Principal hersby certify that no represeniative
or agent of the Lender (including, but not limited to, the Lender's counsel} has represented, expressly or otherwise,
to Borrower or Key Principal that Lender will not seck to enforce the provisions of this paragraph M.
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By SiaMinag BELOW, Borrower accepts and agress 10 the covenants and agreements contgined in this Rider.
Borrower:

HALLMARK PARTNERS, L.P,, an Blinois limited parmership
By: Prime Hallmark, Inc,, an Blinois corporation, its General

7 /;’ ({j‘ 4&5&)

Mayie:__Mirk J. Schulte
Title:___Viee Prasident

By:

Acknowledgment and Agreement of Key Princip al 1o Persennl LiabiliLy for the Exceptions to Non-Recourse

Key Principal (each for himself if more than one) hesehy represents 1o Lender that he bas a divect or wdirect
ownership inerest in the Borrower and that he participates ((n he manageiment of the Borrower,

BY SIGNING BELOW, the undersigned Key Principal (each (or/nimself if more than one) understands, nccepts
and agrees to the provisions of paragraphs F, G, L and M above. Mo s:ansfer of Key Principal’s ownership interest
in Rorrower or in any entity which directly or indirectly has an ownecship imerest in Borrower shall release Key
Principal from liability hereunder, unless the Borrower and Key Princir ai shall have complied with the provisions
of paragraph F above and Lender shall have approved the transfer and the sizsstivated Key Prineipal. Key Principal
shall have no right of subrogation against the Barrower or any general pariner of gorrowsr by reasen of any pay-

ment by Key Principal pursuant to paragraph L.

Key Principal:
PRIME HALLMARI, INC., an Ilinois cormunion

J 2

By: _~/ “
Narfe; Mark J. Sehulte
Title: Vice President
Address: 77 West Wacker Drive (:
Suite 390 H
Chicago, Rlinois 6060) ~
-
/ f‘@: /i @
Wdﬂl’/&- L we |
Michaef W, Reschke -2 |
[

Address: 77 Mesgt Vacker Prive
Suite 3900
Chicana. 11}innis 60601

Antach notarial acknowledgment(s) for Key Principal. [Auach notarial acknowiedgment(s) for Borrower signoiories,

if applicable}
Form 4039 5/93 (page § of 8 pages}
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CORFORATE ACKNOWILEDGEMENT

STATE OF ILLINGIS, £ h) County ss:
The foregoing instrument was acknowledged before me this
Vice President of Primre Hallmark, tnc., an Hlinois corporation, on behalf of th

I b } A A g j 3
Ndgtary Puhllc

tlay of December, 1995 by Mark ). Schulte,
2 cgrporation.

My Commission Expires: = l‘ ’ q

OFFICIAL SEAL 3
DOMMA S, WADTITA i
e of ko, £
i asssimon UV IDUAL ACKNOWLEDGEMENT

STATE OF #AINDIS, Frpted County ss:

5, -D[LEI\(L S sdedrib .a Notary Public in and for said county and state, do herchy certify that
rdichael W. Reschiks, nersanaily known to me to be the same person whose nanie is subscribed to the foregoing
instrument, appearer, be ore me this day in person, and acknowledged that he signed and delivered tha said instrument

as his free and voluntar adt, for the uses and purposes therein set forth.

day of Decarsher, 1995,

\ / -
My Comimission Expires: 3/ 7/5 7 ;O Ot rkcx-f—-l,ﬁ et .«f”a(/n
Nofary Public

Given under my nar.d and official seal, this

FHOA L AARA s At
¢ CFEISIAL § A
P '\J'\'r\ J‘éZIT g

¢
{ nor FUG Y a
fw"“' Ml.,ulémmnpuc:’{ e m;:or

DC_ USER(SMUCKLEG.1076%6.25|CORPINDY ACK
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SECOND RIDER TO MULTIFAMILY INSTRUMENT
{Seniors Bousing)

THIS SECOND RIDER TO MULTIFAMILY INSTRUMENT (the "Rider®)
is made this //fA cday of December, 1995, and is incorporated into
and shall be deemed to amend and supprlement the Multifamily
Mortgage, Peed of Trust or Deed to Secure Debt of the same date
{the "Instrument"), given by the undersigned HALLMARK PARTNERS,
L.P., an Illinois limited partnership (the "Borrower”"}, to secure
Borrower’s Multifamily Note of the same date (the "Note") with
Addendum to Multifamily Note of the same date (the "addendum") to
WASHINGTION CAPITAL DUS, INC., a belaware Corporation, 1616 Noxth
Fort Myer Drive, Suite 1210, Arlington, Virginia 22209, and its
guccessors, assigns and transferees (the "Lender"), covering the
property described in the Instrument and defined therein as the
"Property," located at:

2960 North Lake Shere Drive, Chicago, Illinoig
[Property Address]

The Property is located entirely within the State of Illincis (the
"Property Jurssdiction®).

ADDI'TTONAL COVEMANTS. In addition to the covenants and
agreement madz 37w the Instrument, Borrower and Lender furtherx
repregent, covenant-and agree as follows:

A. DEFINITIONS.

1. The term “Propeiuvy” shall alseo include, where applicakle,
payments received from ocUupants, second party charges added to
base rental income, base and/or additional meal sales, commercial
operations located on the Property or provided as a service to the
occupants of the Property, rentsl from gusst suites, seasonal lease
charges, furniture leases, and laundry services, and any and =ail
other gervices provided to third wvarties in connection with the
Property, and any and all other personal property on the real
property site, excluding perscnal pornperty belonging to occcupants
of the real property {(other than proweity belonging to Borrower)
and together with the following items: permits, licenses and
centracts, all rights to payments Jrom-Medicare or Medicaid
programs or similar federal, state or (Local programs, boards,
bureaus or agencies, if any, and rights to-rovment from residents
or private insurers, arising £rom the cperation of the Property as
a community residential, adult congregate’ 1iving facility,
including independent, agsisted living or nursiay Care facilitiles,
all personal property acquired by Borrower after the date hereof of
in connection with the ocwnership and operatcion oi-tbho Property as
a community residence or adult congregate living facility, utility
deposits, unearnsd premiums, accrued, accruing or to-arcrue under
insurance policies now or hereafter obtained by the Bocrower and
all proceeds of any conversion of the Property or any parl thereof
including, without limitation, bproceads "of hazard aad ) title
insurance and all awards and compensation for the taking by eminent
domain, c¢ondemnation or otherwise, of all or any part of the
Property ox any easement therein; including replacement and
additions thereto.

2. The term "Lease" shall also ilacliude any occupancy

agreements pertaining to occupants of the Property, including both

residential and commercial agreements.

3. The rcerm "Hazardous Materials” shall also include any
madical products or devices, including, but not limited to , those
materials defined as "medical waste" oy "bioclogical waste! under
relevant statutes or regulations pertalining to hazardous materials
law.

B. BORROWER’S REPRESENTATIONS AND WARRANTIES, Borrower hereby
represents and warrants to Lender as follows:

1. The Property is duly licensed as an adult congregate
living facility, or otherwise legally authorized to operate as an

RG6
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adult congregate living facility, under the applicable laws of
Property Jurisdiction.

2. Borroweyr and the Property {(and the operation therecf) are
in compliance in =all material respects with the applicable
provisions of all laws, statutes, regulations, ordinances, orders,
standards, restrictions and rules of any federal, state or local
government or quasi-government kody, agency, board cr authority
having jurisdiction over the operation of the Property, including,
without limitation: (a} health care and fire safety codes; (b) laws
regulating the handling and disposal of medical or biological
waste; (¢} the applicable provisions of adult congregate living
facility laws, rules, regulaktions and published interpretations
thereof to which the Borrower or the Property is subject; and (d)
all criteria esgtablished to classify the Property as housing fox
older persons under the Fair Housing Amendments Act of 1588.

3. If required, Borrower has a current provider agreement
under any and all applicable £ederal, state and local laws for
reimbursenent: {a)! to an adult congregate living facility; or (b)
for other ftyre of care provided at such facility. There is no
declision noc/ vwo rensw any provider agreement related to the
© Property, nor-is-there any action pending or threatened to impoge
material intermediate or alternative sanctions with respect to the
Property.

4. Borrower -urd the Property are nct subject bto any
proceeding, suit or invoctigation by any federxal, state or local
government or quasi-govizrnment body, agency, board authority or any
other administrative or irnvastigative body which may result in the
impogition of a fine, altzraative, interim or final sanction, or
which would have a materia’ ‘adverse effect cn Borrower or the
operation of the Property, or which would result in the appointment
of a receiver or manager or /would wresult in the revocation,
transfer, surrender, sauspension or other impairment of the
operating certificate, license, pernit, approval or authorization
of the Property to operate as n adalt congregate facility.

s. Upbn Lender’'s request, coples of resident care agreements
shall be provided to Lender. 2all resicdent records at the Property
are true and correct in all malerial respects.

6. Neither the execution and deliverv of the Note, the
Instrument or the Loan  Documants, Borrower’s performance
thereunder, the recordation of the Ingtrument, {or the exercise of
any remedies by Lender, will adversely affect the 1licenses,
registrations, permits, certificates, authorizatiouns and approvals
necessary for the operation of the Property as an adult congregate
living facility in the Property Jurisdiction.

7. Borrower is not a participant in any £fedesial  program
whereby any federal, state o» local, government cor gquasi-
governmental body, agency, board or other authority may nLave the
right to recover funds by reaiuon of the advance of federal funds.
Borrower has received no notice, and is not aware of any violation
of applicable antitrust laws of any federal, state cor Ilocal,
government or guasi-government body, agency, beard or other
authority.

8. In the event any existing management agreement ia
terminated or Lender acquires the Property through foreclosure or
otherwise, neither Borrowsr, Londer, any subsequent manager, nor
any subsequent purchaser {through foreclosure or otherwise) must
obtain a certificate of need from any applicable state health care
regulatory authority or agency ({other than giving such notice
required under the applicable state law or regulation) prior to
applying for any applicable 1licensge, registration, permit,
certificate, authorization or approval necessary for the oparation
of the Property as an adult congregate living facility, provided
that no service or the unit compliment is changed.
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C. ADDITIONAL DEPAULTS. The following shall alsco constitute a
rreach of a covenant or agreement under the Instrument:

1. if Borrower shall f£fail to correct, within the time
deadlines set by any federal, state or local licensing agency, any
deficiency that justifies any action by such agency with respect to
khe Property that may have a material adverse affect on the income
»f the Property or Borrower's interest in the Property, including,
with limitation, a termination, revocation or suspension of any
applicable license, registration, permit, certificate,
authorization or approval necessary for the operxation of the
Property as an adult congregate living facility.

2. if, without the consent of Lender: {a) Borrower ceases to
operata the Property as an adult congregate living facility; (b)
Borrower ceases to provide full kitchens {except ovens) separate
bathroons, and areas for eating, sitting and sleeping in each unit
(unlega . such kitchens did not exist at the time the Instrument was

exacuted); (¢) Borrower ceases to provide other facilities and
gservices /normally associated with "independent living units,"
including,” ~without limitation, {i) central dining sexvices

' providing ©né-tc three meals per day, (ii)] periodic housekeeping,

{1ii) laundry vervices, and {iv) customary transportation sexrvices;
() Borrower provides or contracts for skilled nursing care for any
of the units otlier-than that level of care which Borrower would be
pernitted to provide or contract for at an adult congregate living
facility under statz-or local statutes, regulations, orders,
standards, rules or /restrictions as may be amended from time to
time; (e) skilled nursinyg care is provided in a number of units
exceeding twenty percent (20%) of the total number of independent
and msgisted living unitls: (f) non residential space exceeds ten
percient {(10%) of the net Tental area; or (g) the Properxrty is no
longer clasgified as housing ¢or oldexr persons pursuant to the Fair
Housing Bmendments Act of 19£8, 2s it may be amended from time to
time hereafter.

RY SIGNING BELOW, Borrower acrepﬁs and agrees to the covenants
and agresments contained in this Second Rider.
BORRCWER :

WITNESS:: HALLMARK PARTNFRS, L.P., an Illinois
limited partnexship

By: Prime Hallmark, Inc., an Illincis
corporation, its Seneral Partnerx

’Z&%_,@,Z\_, By: ’/%/3/ P%j?/ (SEAL)
og o e

Mdrk J. Schulte
Vice President

DC_USER{SMUCKLEG. 107606 24 |HOUSGIG0 RER
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