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THIS MORTGALE Crerein "lnstrument™) is made o8 of this 30th day of Jumary, 1995, between the Mortgagor/Grantor,

THORNCEEEK APARTMENT S, [LL.C., a Michigan limited linbilily company, whese address is 36700 Grand River, Farmington

Iiifis, Michigan 48335 (hercin "Borlow.:™), and the Mortgagee, BERKELEY FEDERAL BANK & TRUST FSB, a federal savings bank

organized and existing under the lats of the United States of America, whose sddress is 515 North Flagler Drive, The Pavilion, 4th

Floot, West Palm Beach, Florida 334Ut (herrin "Lendet™).

WHEREAS, Borrower is indebled to Lensez in the principal sum of Five Million Three Hundred Ninety-Two Thousand Five
Hundred Doltars ($5,392,500.00}, which indebtedi ess 13 evidenced by Borrower's note dated January 30, 1995 (hercin "Note"), providing
for monthiy installments of principal and interest, with the: balance of the indebledness, if not scener paid, due and payable on February
1, 2008.

TO SECURE TO LENDER (a) the mepayment of the indeblednes--cuidenced by the Nole, with interest thereon, and all renewals, extensions and
modifications thereof; (b) the repayment ol any future advances, with interest {xcreor, made by Lender 1o Borrower (herein "Future Advanees™, (c) the repaymwnt
of the indebledness evidenced by that certain promissory note (the "Thomereck paunents | Note™) daled January 30, 1995 in the original principal amount of
$4,580,759.00 executed by Thomcreek Apartmenus [, 1.L.C., a Michigan fimited Biaoility company ("Thomereek Apartments 1'} and payable to the order of
Lender and al! renewals, extensions and modifications thereol and the payment and ‘nerformance of all obligations of Thomcreck Apartments [ 1o Lender in
connection with te indebledness evidenced by such promissory note, inciuding but not limiwd /2 the obligations of Thomereek Aparimenta I under the documents
evidencing, sccuring and otherwise perlaining to such indebledaess; (d) the repayment of 2ie indebtedness evidenced by thm censin promissory note (the
“Thornereek Apartments [T Note™) dated January 30, 1995 in the original principal amount of $4,754,720.00 cxecuted by Thomereck Apartments I, LL.C.
AMichigan limited liability company (“Thorncreek Apastments 11 and payable 1o the order of Lender s ult renewals, extensions and modifications thercof and
the payment and pertonmance of all obligations of Thorncreck Apartments 1! to Lender in connection wilh i indelsednens evidenced by mach promissory note,
including but not limited 1o the obligations of Thomureek Apartnents I under the documents evidencing, a:7ing and otherwise pertaining to such indebivdneas;
{£) the payment of all other sums, with interest thercon, advanced in accordance herewith 1o protect the secuiity i this Instrument and (e) the performance of the
covenants and agreements of Borrower herein centained, Borrower docs hereby mortgage, grant, convey and aziign (o Lender, with pawer of sale, the following
described property located in the City of Park Forest, County of Cook, State of llinois:

SEE ATTACHED EXHIBIT "A" 7,—-»
| D/,

Together with all right, title, inferest and estate of Dorrowes now owned, or hereafier acquired, in and to the following proJerty, rights, interest and
estates now or herealler located on the Property, relating to, ur to be used in connection with, the acquisition or relinancing. repair, owners'up, management and
operation of a mubifasnily rental housing project {the "Project™), Jocaled on the Property:

(a} All buildirgs, improvements and tenements now or herealter ecected on the Property, and all heretofore or hereafter vacated alleys and strects
abutting the Property, and ail casements, rights, appurtenances, rents (subject however 10 the assignment of rents 10 Lender herein), royalties, mineral, oil and gas
rights and peofits, water, water rights and waler stock appunienan 1o the Property, and all fixiures, machinery, equipment, engines, boilers, incinerators, building
materials, apptiances and goods of every nature whatsoever now o hereafler located in, of on, ot used, or interded to be used in connection with the Property,
including, but not limited to, those for the purposes of supplying or distribuling heating, cooling, ¢lectricity, gas, water, air and light, and all clevators, and relaled
miachinery and equipment, fire prevention and extinguishing apparatus, security and accesa control apparalus, plumbing, bath tubs, water heatery, water closets,
sinks, ranges, stoves, refrigorators, dishwashers, disposals, washers, dryers, awnings, storm windows, storm doors, screens, blinds, shades, curlains and curtain
tods, mirrors, tabinets, paneling rugs, attached floor coverings, fumiture, pictures, antennas, and Lrees and plants;

(h) Al maierials now owned of hereaficr acquired by the Bomower and intended for constrisction, revonstruction, alteration and repair of any
building, structure of improvemens now o hereafter erected or placed on the Property, all of which matcrials shall be deemed to be included within the Project
immediately upen the delivery thereof to the Projext;

) All of the walks, fences, drivewsys, appusatus, filtings, and other goods and other personal property of every kind and description
whatsoever, now owned or hercafler acquired by the Borrower und attached 10 or contained in and used of usahle in connection with any present or foture
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operation of the Project, or facilities erected or 10 be erme! inot uponllhercLA eI\Try rmtwa; of rcp;aceB MFN anticles in substitution Uwrefor,

whether or not the samc are now or hereafler attached to the Property in any manner; all except for any right, title oc interest therein owned by any tenant (it being
agreed that all personal property owned by the Borrower und placed by it on the Property shall, so far aa permitied by law, be deemied 10 be affixed o the Property,
appropriated to its use, and covered by this security interedt),

(d) All of the Borrowsrs right, title and :niterest in and to any and all judgments, swards of damages (including but nol Jimited to severance
and consequential damages), payments, proceeds, seilem:nts or other compensation (collectively, the “Awards”) heretofore or hereafler made, incfuding inlerest
thereor, and the right to receive the same, as a result of, in connection with, or in lieu of (i) any 1aking of the Propenty or any part thereof by the exercise of the
power of condemmnation ot eminent domain; (ii) any change cr alteration of the grade of any street or (i) Any other injury or decrease in the value of the Property
o any part thercof {including but not Limited 10 destruction ¢ decrease in value by fire or other casualty), all of which Awasds, rights thereto and shares therein
are hereby asvizned io the Lender, who is hereby suthorized ta collect und receive the proceeds thereof and to give receipts and scquitiances therefor and to apply,
ol its optivn, the net procecds thercof, afler deducting expeases of collection, as 3 credit upan any porfion, as selected by the Lender, of the indebtedness sccured by
the Loan Docunents,

(v} All of the Borrower's right, title and wnlerest in and to any and all payments, proceeds, settiements of other campensation heretofoce o
hercafter made, including any interest thereon, and the right 1o receive the same from any and all insurance policics covering the Property or any portion thereof,
or any of the other property described herein;

()] The interest of the Borrower in and t> all of the rents, royaltics, issues, profits, revenues, income and other henefits of the Propenty, or
arising from the use or &40 ment of all ot any portion thereok, or from any lease or agreement pertaining thereto, and alt right, title and interest of the Borrower in
and to, and remedies and=~, ail conbract rights, accounts reveivable and genera! intangibles arising out of the Propeny, or any part thereof, and of the other
property described herein, o any part thereaf, both now in existence of herealler enteced indo, together with all procecds (cash and ron-cash) thereof; and
including, without limitation, all r ash or sccuritics deposited Liereuncer to sccure performance by the lessees of their obligations thereunder,

73] All of the Zocuwer's rights, oplicns. powers and privileges in and to (but not the Borrower's obligations and burdens under) any
construction contract, architectural aid ¢apineering agreen<ans and management vontracts perlaining to the construction, development, awnership, equipping and
managerniet of the Property and all of tie Poower's right, title and interest in and to (but not the Borrower's obligations and burdens under) atl architectural,
engincering and similar plans, specifications, Lrarings, repors, surveys, plals, permits and the like, contracts for construction, operation and mainienance of, or
provision of services to, the Property or any ot the other progrrty described herein, and all sewer taps and shlocations, agreernents for ulilitics, borwds and the like,
afl relating to the Property,

(h} All intangible personal property, accounts, licenses, permits, instrurnents, condract rights, and! chattel paper of the Borrower relaling 1o the
Projest, including but net limited to cash; accounts receivabls: bank accounts;, centificates of depusil; securities; promissory notes; rents; rights (if any) to amounts
held in escrow, insurance proceeds; condemnation rights; depos’es; i bgmants, licns and causces of action;, warranties and guaraniees. Provided, hewever, that the
security interest granted herein shall not include any of the faregoing which do not refate 1o the operation of the Projest;

(i) The inlerest of the Borrewer ity any cash escrot fu1d and in any and all funds, securitics, instruments, documents and other property which
aze al any time paid Lo, deposited with, under the control of, o in the possestion o) the Lender or any of its agents, branches, aflilistes, correspondents or others
acting oii iis behalf, which rights shall be in addition to any right of set-off or right of lien that the Lender may otherwise enjoy under applicable law, regardless of
whether the same arose out of or relates in any way, whether directly ot indicectly, ‘o the Project located upon the Fropenty;

0] The inteest of the Borrower in and 1) any and all funds created v 7atab lished and held bry the trustes pursuant to any indenture of trust or
sinudas instrument authorizing the issuance of bonds o noles for the purpuse of finanging the ¢r7jert located upon the Propenty,

{x) Al inventory, including raw materials, components, work.in-provess, Hiushed mechandise and packing and shipping materials owned by
the Dorrower and located on the Property,

0 Praceeds, products, returns, additions, accessions amd substitutions of and to any or (1o the zbove, but not including sale procecds of a
permitted trapsier of the Project,

(m) All of the records and books of account now o herealler maintained by or on behalf of the Borrow(t in connection with the Projedt;
() All names now or hereafler used in connection with the Project and the goodwill associated therewith,

(0} All casements, rights-of-way, strips and gores of land, streets, ways, alleys, passages, sewor rights, water, *aalr, courses, water rights and
powers, air ripghts and development rights, and all estaes, rijhls, titles, interests, privileges, fibenies, tenements, hereditaments and aryvsisnances of any nalure
whatscever, in any way belonging, refaling or peraining to the Property and the reversion and reversions, remainder and remainders, an{all 12nd lying in the bed
of any streel, road or avenue, opetved or proposed, in frons of or adjoining the Propenty to the cemer line thereol and all the estates, rights, (itis., interests, dower
and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand whatsoever buth at law and in equity, of the Borrower of, in and 1o the
Property and every part and parcel thereof, with the appurtemuwces therete,

{p} Any of the above arising or acquired by the Borrower of to which the Derrower may have a lgal ar beneficial interest in on the date hereol
and at any tiine in the future; and

W Any of the above witich may become hixtures by vinue of attachment,

all of whick, including replacements and additions thereto, shatl be deemed 10 be and remin a part of the real property covered by this [nstrument, and all of the
foregoing, together with said real property (or the leaschoid estule in the event this [nstriment is on a leaschold) are herein referred to as the “Property”.

Barrowsr covenanis that Borrower is Jawlully seized of the estate hereby conveyed and has the right to grant, convey and assign the
Property (and, if this Instrument is on & leaschuld, that the griund lease iy in full force and effect without modification except as noted above and withowt defauh
on the past of cither leasor or lessee thereundler), that the Property is unencumbered, and that Borrower will warrant 2nd defend generally the title 10 the Property
against all claims and demands, subject to any easements axd restrictions listed in a schedule of exceptions to coverage in any title insuranice policy insuring
Lender's interest in the Property.
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Unfform Covenaate. Borrower andd Lender covenant and ngree as fallows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Bonuwer shall promptly pay when dua the principal of and inferest ot the indeblednesa
evideniced by the Note, any prepayment and late charges provided in the Note and a1} other sums secured by thie Instrument, Thie Note may onfy be prepaid in
avcordance with the prepayment provisions set forth in the Note.

2A. FUNDS FOR TAXES, INSURANCE AND C'THER CHARGES. Subject o applicable Jaw of to & writien waiver by Lender, Borrower
shall pay to Lender on the day monthly installments of principal o1 inferest are payable under the Note {or on anotier day designated in wriling by Lender), until
the Noie is paud in full, a sum (herein “Fuisds”™} equal 1o one-twelll of (a) the yearly water and sewer rates and taxcs and asscssmcnis which may be Jevied on the
Property, (b} the yearly ground rents, if any, (c} the vearly premiwm installments for fire and other hazard insurance, rent loss insurance and such other insurance
covering the Property as Lender may require pursuant to Sevtion 5 hereof, (d) the vearly premium instaliwnents for mortgage insurance, if any, and (e} if this
Instrument is on a feasehold, the yearly fixed rents, if any, under e ground lease, all as reasonably estimated initiatly and from time 10 time by Lender on the
basis of assessments and bills and reasonable estimates thereol. Any waiver by Lender of & requirement that Borrower pay such Funds may be rgvoked by Lender,
in Lender's sole diseretion, at any time upon notice ifn writing o Borrower. Lender may require Borrower to pay 10 Lender, in advance, such other Funds for other
taxes, charges, promiums, assessments and impesitions in connection with Borrower or the Property which Lender shall reasonsbly deem necessary to protect
Lender's interests (herein “Qther Impositions™). Unless otherwis:: provided by applicable Jaw, Lender may require Funds for Other Jmpositions to be paid by
Borrower in a lump sum or in periodic installments, a1 Lender’s option.

T Funds shal) be held in an institution(s) the deposits or accours of which are insured o guaranteed by a Federal or ntale agency (including {.ender
iF Lender is such an ins/ution). Lender shall apply the Funds to pay said rates, rents, 1axcs, asscssments, insurance premiums and Other Impositions so long as
Borrower is pot in breach Uf any covenant or agreemen! of Bonower in this [nstrunwnt.  Lender shall make no charge for so holding and applying the Funds,
analysing said account orgor teilying and compiling said assissments and bills, unless Lender pays Dorrower interest, eamings or profits on the Funds and
applicable faw permity Lendar 1o ke such a charge. Borrower and Leonder may agres in writing at the time of execution of this Instrument that interest on the
Funds shall be paid 1o thrower ind.inless such agreement is made or applicable law requires intetest, eamings or profils to be paid, Lender shall net be reyuired
{6 pay Horrower any interest, camins on profits on the Fumds. Lender shall give to Burrawer, without charge, an annual accounting of the Funds in Lender's
normal formut showing credits and deviis ' e Funds and the perpose for which cach debit 1o the Funds war made. The Funds are pledged as additionsl securily
for the sums secured by this Instrumen).

I the amount of the Funds held by Lend st the time of the annual accounting thereof shall exceed he amount deemed necessary by Lender to provide
for the payment of water and Sewer rales, taxes, asces7iy ots, insurance premiums, rents and Other Impositions, 28 they fall duc, such excess shail be credited to
Horrower on e next monthly instailment or instaliménts of Sawds due. I at any Yime the amount of the Funds held by Lender shall be less than the amount
dovrue ! acvessary by Lender to pay water and sewer rates, (axes, asessments, insurance premivms, tents and Othier Impasitions, e they fall duc, Borrower shall
pay to Leader any amount necessary to make up the deficiencysvidin thirty days afler notice from Lender 1o Borower requesting payment thereof.

Upon Bortower's breach of any covenam or agreement ¢ Br rower in this Instrument, Lender may apply, in any amount amd in any onder as Lender
shall determine in Lender's sole discrefion, any Funds held by Lender a1y ¢ vinte of application (i) 10 pay rates, renls, taxes, asscasments, insgrance premigms and
Other [mpositions which are now or will hereufler bocormie du s of (i) & a crdivagainst sums secured by this Instrument. Upon payment in full of 8l sunu
secured by this Instrument, Lender shall promptly refund 1o Botrower any Fun s held by Lender.

1B COLLATERAL AGREEMENTS. 'The Bonower shal) depoait wity the Lender the amounts required by the Replacement Reserve and
Security Agreenent {the "Replacement Reserve Agreement”™ ad any Compiction/Repaic ard Jecurity Agreement (the "Completion/Repair Agreement”™) entered
into between the Barrower and the Lender, dated as of the date of the Note, at the times tequirid 2y the Replacement Reserve Agreemient and the
Completion’Repair Agreement, and shall perform ait other obligatiens as and when reyuired pirsuint to the Replacement Reserve Agreement and the
Completion/Repair Agreement. As used herein, e term "Coliateral Agreement™ shall raean aiy ol (he Replacement Rescrve Agreement, the Completion/Repair
Agrevment and any similar agreement which has been entered into bevween the Borrower and the Lend 1 in comnection with the loan evidenced by the Note.

3 APPLICATION OF PAYMENTS. Unless apphicable law provides otherwise, all payme ts v ceived by Lender from Borrower under the Note
of this Instrument shall be applied by Lender in the following order of prionty: (a) amounts payable ko Lender by Tsorrswer under Section 2A and 2B hereof, (b)
interest pavable on the Note; (c) principal of the Note; (d) inlerest payable an advances made pursuan to Section 8w ¢ol} (¢) principal of advances made
pursuant o Section 8 bercof, () interest payable on any Future Advance, provided that if more than oae Future Advance il oustanding, Lender may apply
paymenls received among the amounts of interest payable on the Future Advances in such order as Lender, in Lender's sol= discretion, may determine, (g}
principal of any Future Advance, provided tha) if more than one Future Advance is outstanding, Lender may apply payments ¢/ ceive,} amorig the principal
balances of the Future Advances in such order as Lender, in Lender's sole discretion, may determine; and () any other sums secire” b0 giix Instrument in such
order a8 Lencher, a1 Lender's oplion, may determing; provided however, that Lender may, at Lender's option, apply any suris pavable purasait (o Section 8 hereof
prior to interest on and principal of the Note, but such application shalt not otherwise aflect the order of priority of application specilied i1 1tix Section .
Notwithstanding the preveding sentence, (i) the Lender shall be permitted to apply anty partie) payment reccived from the Borrower in any mapeer determined by
the Lender and in any order of priorily of application as determined by the Lender, in the Lender’s sole discretion and {ii) upon any breach of wny covenant or
agreenent of the Borrower in the Instrument, the Note or ey other Loan Docursent, the Lender shalt be permitied to apply any funds held pursuant to any
Colluicral Agreement in any manner which is permitted pursuant (o such Cobateral Agreement and in any order of priority of application as determined by the
Lencher, in the Lender's sole discretion. Notwithstanding any provision hereof to the contrary, all payments received by Lender from Borrower under the
Note o ihis lastrument, shall not be appiied 10 any sums due under the Thorcreek Aparunenis | Nute or the Thomcreek Apanmients Il Note unless ol
unti!t the Note fas been pak! in full and a3 sums due under the Loan Documents have been paid in full.

4, CHARGES; LIENS. Bomower shall pay alf water and sewer rales, sumts, Laxes, assessrnents, premiums, and Other Impositions atiributable (o the
Property al Lender's oplion in the risanner provided under Section 2A heteof or, il ot paid in such manner, by Dormower making payment, when due, dircetly to
the payee thereof, of in such othier manner as Lender may designate in writing.  Borrower shalt prompily furmish to Lender all notices of amounts due under this
Sevtion 4, and in the event Borrower shall make payment directly, Borrower shall prompily fumish to Lender receipts evidencing such payments.  Borrower shall
promply Sucharge any lien which has, or may have, priotity over or cyuality with, the Tien of this Instrument, and Borrower shail pay, when due, the claims of af!
persons supplying labor or materials to or in conneetion with the Propenty withaut Lender's prior written permission, Borfower shall not atlow any lien inferior fo
this listrument 10 be perfected against the Propenty.
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5., Borrower shull keep the improvements now existing or herealler erected on the Froperty insured by casriers af all
limes satisfactory to Lender against loss by fire, hazards ix:luded within the term “extended coverage”, rent loss und wuch other hazards, casusluics, liabililics and
contingencics a8 Lender (and, if this Instrument is on a leaschold, the ground lease) shall requize and in such amounts and for such periods as Lender shall require.
All premiums on insurance pelicics shail be paid, at Lendcr's option, in the manner provided under Section 2A hereof, or by Borrower making payment, when due,
directly 1o the carrier, or 3 such other manner as Lender nuy derignate in writing

Ali insurance policies and renewals thereol shall be in a form acceptable to Lender and shall include n standard mortgage clause in faver of and in
form acerptlable to Lender. Lender shatl have the right to hold the policies, and Dotrower shall promptlr fumish to Lender all renewal notices and all receipts of
paid premiums. Al least thirty days prior to the expiration date ol a policy, Dorrower shall deliver 1o Lender a renewal policy in form satisfactory 1o Lender, Iff
this Instrument i3 on a leaschold, Borrower shall fumnish Lender a duplicate of all policies, rencwal notices, renewal policies and receipts of paid premiums if, by
virtue of the ground lease, the originals thereof may not be supplied by Borrower 1o Lender,

In the event of loss, Borrower shal) give immahate written nolice 1o the insurance carrier and to Lender.  Botrower hercby autharizes and empowers
Lender as 2itomey-in-Tact for Botrower 1o make prool of kus, to adjust and compromise any claim under insurance policies, to appear in and prosecute any action
arising from such insurance policies, 10 collect and receive insurance proceeds, and 10 deduct Uwerefrom Lender's expenses incurred in the collection of such
proceeds; provided however, that nothing contained in this Section 3 shall require Lender to incur any expense or {ake any action hereunder. Borrower further
authorizes Lender, at Lender's option, (a) to hold the balance of such proceeds to be used to reimburse Botrower for the cost of reconstruction or repair of the
Property or (b} 10 apply the balance of such proceeds to the payment of the sums secured by this Instrument, whether or nol then due, in the order of application sel
forth in Section 3 hercol (subject, however, to the rights of he lessor under the ground lease if this Instrument is on o leaschold).

[l'1he insurirce rroceeds are held by Lander to -cimburse Botrower for the cost of restoration and repair of the Froperty, the Property shall be restored
to the equivalent of its origh2! condition or such other condition as Lender may approve in wriling.  Lender may, at Lender's option, condition distursement of
said proceeds on Lander's apicoyal of such plans and spavificaions of an architeat satisfactory 1o Lender, contractor’s cost estimates, architert’s centificates,
waivers of liens, sworn statczat-“of mechanics and material men and such other evidence of costs, percentage compietion of construction, application of
payments, and satisfaction of lieie as/wondir may reasonab.y require. 15w insirance proceeds are applied to the payment of the suims secured by this Instrument,
any such application of proceeds to plinciyal shall not extend or posipone the due dates of the monthly installments referved to in Sections 1, 2A and 28 hereofl or
change the amounts of such instalbments. il ¥:% Propenty is scld pursuant to Section 27 hereof or if Lender aequires title to the Property, Lender shall have all of
the right, title and interest of Borrower in a‘d t» any insurangs policics and uncamed premiums thereon and in and to the proceeds resulting from any damage to
the Property prior to such sale or acquisition

6. PRESERVATION AND MAINTFaNCE OF PROPERTY; LEASEHOLDS. Borrower: (2) shall not commil of permit
impairment or delertoration of the Propenty; (b) shall not at ~udot, the Propenty; (c) shall restore of repair promplly and in a good and workmanlike manner alt or
any patt of the Property 1o the equivalent of its original condtin, or such other condition as Lender may approve in writing, in the event of any damage, injury or
loss thereto, whether or not insurance proceeds are available to cover in whole or in part the costs of such restoration or repair; (d) shall keep the Propenty,
including improvements, fixtures, equipment, machinery and appliare 23 Vywreon in good repair and shall replace fixtures, equipsnent, machinery and eppliances on
the Property when necessary to keep such items in good repuir; (¢) shallcoraply with all laws, ordinances, regulations and requirements of any governniental body
applicable to the Property; () shail provide for professional management ¢§ the Property by a residential rental property manager salisfuctory to Lender pursyant
10 & contract approved by Lendder in wriling, unless such regairement shall be wiived by Lender in writing: (g) shall gencrally operate and maintain the Property in
& mdaner to ensure maximnum rentals and (h) shall give nolice in writing to Loader of and, unluss otherwise directed in writing by Lender, appear in and defend
any action or proceeding purporting 1o affect the Property, 1he security of this Instrimez.t or the rights or powers of Lender. Neither Borrower noe any tenant or

other person shall remove, demolish or alter any improverew now ¢xisting of hereafler Zrevtd onthe Property of any fixture, equipment, machinery or appliance
in or o the Property except when incident to the replacement of fixtures, equipment, mactunriy cnd appliances with itema of like kind.

If this Instrument is on a leascheld, Borrower: (i) shall comply with the provisione o th~ ground lease; (i} shall give immediais writien notice 10
Lender of any default by lessor under the ground lease or of any notice received by Dorrower friai such leesar of any default undér the ground lease by Borrower,
{iiiy shall excreise any option to renew or extend the groud lease and give wntten confirmation thered ¢ to 1 znder within thiny days afier such option bevonis
exercisable; (iv) shall give immediate written notice 1o Lender of the commencement of any remedial procoodivgs under the ground lease by any party thereto and,
if required by Lender, shall permit Lender as Borrower's aitorney-in-fact to control and act for Dorrower in 7a;. 2 uch remedial proceedingy anud (v) shall within
thirty dayy afler request by Lender obtain from the lessor under the ground lease and deliver to Lender the lessoi’s <stup4l centificate required thereunder, in any.
Borrower herchy expressly transfers and assigns 10 Lender the benetit of all covenanls contained in the ground lease iiiciber of not such covenants run with the
land, but Lender shall have no liability with respect to such covenants nor any other covenants contained in the ground ease

Borrower shall not surrender the leaschold estace and interests lierein conveyed nor terminate o cancel the grovad keose creating said estate and
intercsts, and Borrower shall nol, withuut the express wrilien consent of Lender, alter or amend said ground lease. Borrower covinanis #id agsees that there shall
not be s merger of the ground lease, or of the leasehold estate created thereby, with the fee estate covered by the ground fease by reasor.
of said leasehold estate of suid fee estate, ot any part of cither, coming into commeon ownership, unless Lender shall consent in writing ta ».ch merger, if Borrower
shall acquire such fee estate, then this Instrument shall simullaneously znd wilhout funher action be spread 50 as 10 become a lien oo such £ e eswste,

T USE OF PROPERTY. Unless required by applicable law or unless Lender has otherwise agreed in writing, Borrower shall not allow changes in
the use for which all or any part of the Property was intended al the time this Instrument was exccuted. Borrower shall not initiate or acquiesce in a change in the
zoning classification of the Property without Lender’s prior writlen consent.

8 PROTECTION OF LENDER'S SECURITY. 1f Blorrower fails to perform the covenants and agseements contained in this Instrument, or if
any action of proceeding is commenced which affects the Property or title thereta or the interest of Lender therein, including, but not limited 1o, eminent domain,
insulvency, code enforcement, or artangements or proceedings invelving a bankrupt or decedent, then Lender ay [ender’s option may make such appearances,
disburse such sums and take such action as Lender deems necessary, in its sole discretion, to profect Lender's interest, including, bt oot limited to: (a)
disbursement of attomncy's fees; (b) enlry upon the Property 10 make repairs; (c) procurement of salisfaciory insurance as provided in Section 5 hereof and (d) if
this Instrument is on a leasehold, exercise of any option 1o renew or extend the ground lease on bshalf of Borvower and the curing of any default of Borrower in the
terms and conditions of the ground lease,

Any amounts disbursed by Lender pursuant to this Section 8, with interest thereon, shall become additional indebtedness of Borrower seeured by this
Instrument. Unless Borrower und Lender agree to other tlemm of payment, such amounts shalt be immediately due and payable and shall bear mterest from the
date of disbursement at the rate stated in the Note unless collection from Borrower of interest at such rate would be contrary to applicable law, in which event such
amounts shall bear interest at the highest rate which may be collected from Barrower under applicable law. Bomrower hersby covenanty and agrees that Lender
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shall be subrujsated to the lien of any mongage or other hcn discharged, i by the indebtedness wecured hereby. Nothing contained in this Section
& shall reguire Lender to mcur any expense of take any action hereunder.

9. INSPECTION. Lender may make or cause to be made reasonable entrics upon and inspections of the Properly. In the event the Lender or ils
representative is denied access 1o the Property, and the Lender provides the Borrower notice of a new date on which an inspection will be made and such dale is 2
keast sevens (7) days after the date of such notice, and the Lendzr or its representative is denied access on such new inspection daic, then Lender may, at the
Lender’s optier, veclare all sums secured by the Instrument immediately dus and payable and the Lender may invoke any retnedies permitted by Section 27.

10. BOOKS AND RECORDS. Borrower shall keep and rmaintain al alt times at Borower's address atated belonw, or such other place an Lender may
approve in whiting, complete and accurale books of accounts and records adequate W reflect correctly the results of the operation of the Property and copics of al)
wrillen contracty, leases and other instriments which affect the Property.  Such books, records, contracts, leases and other instruments yhall be subject o
examination and inspection at any reasonable time by Lender.  Bormower shall fumish 1o Lender, within nincty (50) days afler the end of cach fiscal year of
Borrower, a balance sheet, a statemen! of income and expenses of the Property and a statement of changes in financial position, each in reasonable detail and
centified by Borrower and if Borrower is in default afler any applicable cure period with any provision of this Instrament, audited by an independent certified
public accountant.  Borrower shall furnish quarterly, within ten {10} business days afier the end of each fiscad yuarter of Borrower, & rent schedule for the
Property, certified by Borrower, showing L name of each tenant, and for ¢ach tenant, Lhe space occupied, the bease expiration date, the rent pavable and the rem
paid. Tlorrower shalk furnish at any lime upon Lender's request such other information with respect to Lhe Properly, the Bomower, any generst pariner, or
guarantor of the Borower as the Lender may reasonably tequest. All statements shall be prepared in accordance with generally accepted acvounting principles
consistently applied. ITthe Borrowcr fails lo provids the Lender, in a timely manner, any financial information that the Borrowee is required 1o provide under this
Section 1O and if such i lure remains uncured for seven (7) davs afler the Lender provides 1o Borrower notice of such failure, then the Lender may, al the
Lender's option, decloie sl sums securert by the Instrument immediately due and payable and the Lender may invoke any remedies permitied by Section 27
(" Acceleration, Bemedies™) 4 the Instrument.

11 CONDEMNANICN,) Borrower shall prompuly netify Lender of any action or proceeding relating 1o sny condenination or other taking. whether
direct or indirect, of the Property, v pitiherced, and Borrower shall appear in and prosecute any such action of proceeding unicss otherwise directed by Lender in
writing, Botrower authorizes Lamder, ~ ricders oplion, as altorney-in-fact fur Borower, (o commenee, appeas in and prosccuie, in Lender's or Borrower's name,
any action or proceeding relaling to any colormmation or other taking of the Property, whether direct or indirect, and 1o settle or compromise any claim in
connection with such condemnation or other xing. The proceeds of any award, payment or claim for damages, direct or consequential, in connection with any
vondennation of othet taking, whether direct of indiz=y, of the Propeny, or pant thereol, or for conveyances in lieu of condemnation, ar¢ hereby assigned 10 awd
shall be paid to Lender subject, if Lhis Instrument is on 2, [ aehold, to the rights of lessor under the ground lease.

Borrower authorizes Lender 10 apply such awarls, pumients, proceeds or damages, afler the deduction of Lender's expenses invursed in the coblection
of such amounts, at Lender's option, 1o restoration or repair of the Propenty or 1 payment of the sums secured by thia nstrument, whetlier or not then due, in the
ordor of application sel forth in Section 3 hereol, with the balancs, iFany, to Bomower. Unlesy Bormower wad Letuer otherwise ayres in wyiting, any apphication of
proceeds (o principal shall not extend or postpone the due date of tlie nnthly installments releered to in Sections 1, 2A and 2B heroof or change the amount of
such installments, Borrower agrees 10 execute such further evidence of Czzignment of any awards, proceede, damages or claims arising in connection with such
condermnation or taking as Lender may require.

12, BORRUWER AND LIEN NOT RELEASED. From timeio2imy, Lender may, at Lender's option, without giving notice to or obtaining the
sonsuint of Borrower, Borrower's successors or assigns or of any junior lien holder o547 antars, without liability on Lender's part and notwithstanding Borrower's
breach of any covenant or agreement of Borrower in this [nstrument, extend the time (or a2 ment of said indebledness or any part thercof, redice the payments
thereon, release anvone liable on any of said indebtedness, aceept a renewal nole or noter the efirs, modify the tenis and time of payment of said indetiedness,
release from the lien of this Instrument any pant of the Property, 1ake or release other or additieral mrily, reconvey any part of the Property, consent to any map
or plan of the Property, consent 1o the granting of any cascrnent, join in any extension or subordi2iion agreement, and agree in writing with Borrower 1o modify
the rate of inlerest or period of amorlization of the Note or change the amount of the monthly instafnenvy payable thereunder.  Any actions taken by Lender
pursuznt to the lerms of this Section 12 shall not affct the obligation of Borrower or Borrower's sucor sors or/assigna o pay Lhe sums secured by this Instrument
and to observe the covenants of Borrower contained herein, shall not affect the guaranty of any person, corpordion, partnership or other entity For payment of the
indeltedness secured heeehy, and shall not affect the lien or priority of lien heteof on the Propeny. Borrow #hal) pay Lender a reasonable service charge,
together with such title insurance premiums and attomey’s fees as may be incurred at Lender's option, for any sucli action if taken at Borrower's request.

13. FORBEARANCE BY LENDER NOT A WAIVER. -y forbearance by Lender in exercising any wight of remedy heseunder, or otherwise
afforded by applicable law, shall not be a waiver of or preclude the excreise of any right or remedy. The seceptance by Lender =7 yyment of any sum secured by
this [nstrument afler the due date of such paymient shall not be a waiver of Lender’s right to cither reguite prompt payment wh en du : of alt other sums so secured
of to declare 3 default for faiture to make prompt payiment. The procurement of insurance of the paymenl of taxes or other hiens or chay=2r by Lender shall nol be
a waiver of Lender's night to accelerale the matunity of the indebledness secured by this Instrument, nor shall Lender's receipt of any #aa-ds, procecds or damapes
under Scetions 5 and 11 hereof operate to cure or waive Borrower's default i payment of sums secured by this Instrument.

14, ESTOPPEL CERTIFICATE. Bomower shall within ten days of a written request from Lender fumish Lender with a writien stastement, duly
acknowledged, seiting forth the sums secured by this Instrumenl and any right of set-off, counterclaim or other defense which exists against such sums and the
obligations of this Instument.

15 UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is intended 1o be # security agreement pursuant to
the Uniform Commercial Code for any of the items specified above as pan of the Propenty which, under applicable law, may be subject to a sevurity interest
pursuant to the Uniformn Commercial Code, and Borrower hereby gramts Lender 2 security interest in said lema.  Dosrower agrees that Lender may file this
[nstrument, or a feproduction thereof, in the real estate records or other appropriate index, as a financing satement for any of the items specified above as part of
the Property.  Any reproduction of tis lastrument or of any other secunily agreement or financing stalement shall be suflicient as a financing statement.  In
addition, Borower agsees to execute and deliver to Lender, upon Lender's request, any financing statements, as well as exiensions, renewals and amendnwents
thereol, and reproductions of this Instrument in such form as Lender may require to perfect a security inlerest with respect to said items.  Borrower shall pay all
costs of filing such financing stalements and any extensions, renewals, amendmients and releases thercof, and shall pay all reasopable costs and expenses of any
record searches for Binancing statements Lender may reasonably require. Without the prior written consent of [ender, Borrower thall not create or suffer to be
created pursuant to the Uniform Cotrunercial Code any other security interest in said items, including replacernents and additions thereto. Upon Dorvower's breach
of any covenant or agreement of Borrower contained in this Instrument, including the covenants (o pay when due all sums secured by this Instrument, Lender shall
have the remedics of & secured party under the Uniform Conemercial Code and, at Lender’s option, may also invoke the remedies provided in Section 27 of this
Instrument as to such tlems, In exercising any of said remedivs, Lender may proceed against the Hers of real property and any itemas of personal propeny
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specified abote as part of the Property separately or fopether 10 in any order whatsoever, w
the Uniform Commercial Code ot of the remedies provided in Section 27 of this Ihstrument,

vmllbrhly of Lender’s remedies under

16. LEASES OF THE PROPERTY. Asusd in this Section 16, the word "lease™ shall mean “sublease” if this {nstrument ix on a leaschold.
Borrower shall comply with and observe Borrower's obligations as landlord under al] leuses of the Property or any part thercof.  Borrower will not lease any
portion of the Property for non-residential use except with the prior written approval of Lender. Borrower, al Lendet's request, shall furnish [ender with executed
copies of all eases now existing of hercaller made of alf of wy part of the Property, and all leases now or hereafier entered inlo will be in form and substance
sutiject 1o the approval of Lender. Al leases of the Property :hall specifically provide that such leases are subordinate 10 this Instrument; that the tenaidt aitoms 1o
Lender, such attorrenent 1o be effective upon Lender's acquisition of title 1o the Property; iat the tenant agrees {o excoute such further evidences of atornment as
T.ender may from time (© tink request; that the stfornment of the Jenant shall net be terminated by foreclosure; and that Lender may, at Lender's option, acoep or
reject such attopments. Borrower shall nut, without Lender's written consent, execute, modify, surrender of terminale, cither onally of in writing, any icase now
existing or hereafler made of all or any part of the Property provading for & teem of onie year or more, permil an assignment of sublease of auch & lease without
Lender's writlen consent, of Fequest of consent to the subordination of any lease of all of any part of the Propenty to any lien subordinate ta this Instrument. If
DBorrower becomes aware that any tenant proposes ta do, of 13 doing, any avt or thing which may give risc fo any right of set-ofl againat rent, Bosrower shall: (i)
take such steps as shall be reasonably calculated 1o prevent the accrual of any right to 4 set-off against ren; (i) notify Lender thereof and of the amount of sawd sct-
offs and (iii) within ten days afler such accrual, reimburse he tenant who shall have acquired such right to set-ofl or take such other steps as shail effectively
discharge such set-off and as shall assure that renfs thereafter due shall continue 10 be payable without set-off or deduction,

Upon Lendct's request, Borrower shall assign to Lender, by written instrament salisfactory to Lender, all Jeases now existing or hereafier made of all or
any part of the Property ardalf security deposits made by teants in connection with such leases of the Property. Upon assignment by Borrower to Lender of any
icases of the Property, Yender shall have all of the rights an| powers possissed by Dorrower prior to such assignment and Lender shall have the right 1o modify,
extend of lerminate such existing Teases and to execute new Jeases, in Lender's sole discretion

17 REMEDIES CUWMLLATIVE. Each remedy provided in this Instrument is distinet and cumulative 1o 2l other rights or remwdies under this
Instrumient oe afforded by law or'equily and may be exercised concurrently, independently, or successively, in any order whatsoever.

18. ACCELERATION IN CASe OF BORROWER'S INSOLVENCY. If Boower shall voluntanily file a petition under the Fedetal
Hankruptey Agt, a3 such Act may from e 'o7time be amended, or under any simitar or suceessor Federal atatule relating to bankruptcy, insolvency,
arrangements of reorganizativns, or under any state broloupicy or insolvency act, or file an answer in an involuntary proceeding sdmitting insolvency or inability
10 pay debts, or if Borrower shall fail te obtain 8 vac.tior, o sisy of involuntary proceedings brought for the reorganization, dissolution or liquidation of Homower,
or if Bormower shall be adjudged a bankyupt, or il a truswe or receiver shall be appointed for Bomrower or Borrower's property, of if the Property dhall become
subject 1o the junisdiction of 3 Federal bankruptey court of sr uiar sTate court, of if Borrower shall make an assignment for the benelit of Borrower's creditors, or if
there 15 an Ritachment, execution or other judicial seizure of a2 porion of Borrower's assets and such scizure is not discharged within ten days, then Lender may,
a1 Lendar's ~rsion, declare all of the sums securedd by this fnstrumdnt 15 be immediately due and payable without prior notice Lo Borrower, and Lender may invoke
2oy rémedies permitied by Section 27 of this Insirument. Any ortormney’s ;cvand other expenses incurred by Lender in connection with Borrower's banksuptey or
any of the other aforesaid events shall be additional indabtecne s of Borror(-r-zecured by this Instrument pursuant to Sevtion 8 hereol.

19. TRANSFERS OF THE PROPERTY OR SIGNIFICA ST LATERESTS IN BORROWER; TRANSFER FEES.
(a) Definitions. For purposes of this Instrument, the fullowing lecms/shall have the respective meanings st forth below:

i) The term “Key Principal® means the natural personis) sdatif 2 in the Exceptions 1o Nom-Recourse guaranty execnied of even
date herewith in order to induce Lender to make the Joan evid :nced by the Note, and any natirs? porson who becomes a Key Principal after the date of the Note
and are identified as such in an amendment o supplement 1 the [ oan Dovuments.

(i) The tenmn “Transfer” means a sale, assignment, wransfer or other dispx ition (whether voluittary or by eperation of Jaw) of, of e
granting or creating of a hien, encurnbrance or secutity interest in, he Property or in ownership intesests, and ip=-issuance or other creation of ownership interests
in an entity and the reconstilution of one type of entity to arolher type of entity.

i) A "Signiticant Interest” 1n any entity shall mean the following:

() If the entity s a general partnership or 2 joint ventuee, (1) any partnership io'crest in the general pastnecship or {2)
any interest of a joinl venturer in a joint venture,

m If the entity s & limited partnership, (1) any limited partnership interest in the entity *enic. Wogether with atl other
Titwitesd partnership interests in the entity Transforred since the date of the Nute, exceeds 49% of all of the Jimited partnership interuatr n-the enlity or (2} any
general garterership imterest in the entity,

(C) IF the eatity is a limited tiability company, any membership interest which, together with all other membership
jnteresta in 'k limited liability company Transferred since the date of the Note, excecds 49% of all of the membership interests in the limited liability company;

{» 1f the entity is & corporation, any voling stock in the corporation which, together with all other voting stock of the
corporation Transferred since the date of the Note, exceeds 49% of all of the voting stock of the corporation;, or

{E) If the entity is a trust, any benelicial interest in such trust which, together with all other beneficial interests in the
trust Transferred since the date of the Note, exceeds 49% of 81t ol the beneficial interesis in the trust,

) Acceleration of the Loan Upon Trinsfers of the Property or Significant Interests. The Lender may, al ivs option, declare all sums secured
by the Instrument inmediately due and payable and the Lember may invoke any remedies permitted by Section 27 of the Instrument if, without the Lender's prior
written consent, any of the fullowing shall oceur:

(i) A Transfer of 21! or anv pirt of the Property of kny interest in the Property,

(i} A Transler of any Signilicant Interest in Ihe PBorrower,
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(iit) A ufMQﬁEI&nanJrAim Llwnhi;:,Q:iIQﬂE:x. joinl venlure, of trust which owns

a Significant Interest in the Borrower;

{iv) If the Borrower is a trust or if any trust owns a Significant Interest in the Borrower, the addition, deletion or substiluion of a
trustee of such rust, which addifion, deletion or substitution has not been approved by the Lender, or

(v} A Transfer of all o any part of any Key Principal’s ownership interest (othir than limited partnership interests) in the Borower,
o in uny other entity which owns, directly of indirectly, throagh one or more intermediate entities, an ownership interest in the Borrower,

{©) Transfers Permitted with the Lender's Prior Written Consent. Lerder shall consent in writing to & Transfer which would otherwise violate
this Section 19 1F, prior 1o the Transfer:

{iy The Borrower causes 1o be submitied 1o the Lender all information required by the Lendes 1o evaluate the transferee and the
Property as if a new loan were being made 4o the transferee and secured by the Property, in the case of & Transfer of all or any part of the Propesty or an interest
therein, or to the Borrower (as reconstituted afler the peoposed Transfer), in the case of a Transfer of Significant [ntercas;

(i} The transferee, in the case of a Tranafer of all ur any part of the Property of interest thesein, or the Hormwer (a3 revonstituled
atter the proposed Transfer), in the case of a Transfer of Sign; ficant Interests, meet the eligibility, ceedit, management and other standards, and the Property mects
the plysical maintenance and replacement reserve requizements, applivd by the Lender in its sole discretion for approval of new borrowers and propesies for loans
secured by liens on muliv{amily propenties,

{ifi} In the case of a Transfer of alf or any part of the Propenty, the proposed transferee: (A} executes an agreement acceptable to the
Lender pursuant 1o which tite 7oopnsed tramsferve agrees, upon consummation of the Transfer, to ussume and to pay and perform sl obligations of the Bomrawer
under the Note, the instrumens ol 2w Loan Docunients; (137 causes one o more individuals acceplable to the Lender 1o execute and deliver to the Lender an
amendment or supplement 1o the'o2: Nacuments a3 "Key Principal”™ and {C) executes such documents and otherwise provides such documents and information
us reyited by the Lender in connectic 1 ve b the Transfier,

(iv) In the cise of a Transfer of a hey Principal's owncrship intercst pursuamt to Section 19(bXy):  {(A) the Bomower (us
reconstituted afer the propesed Transfer) ezoutes an agreement acveplable to the Lender that ratifies and confinms the obligations of the Borrower under the
Note, the Instrument and the Loan Documents; (B oot of nwre individuals acerplable to the Lender executes and delivers to the Lender an amendment or
auppleraent to the Loan Doctiments as "Key Principai™ard (C) the Bomrower executes such documnents and otherwise provides such documents and information as
required by the Lender in connection with the Transfer; and

V) The Borrower pays 1o the Lader a $3,000 non-refundabla wpplication fee and a Wansfes fee {"Tramafer Fee*) eyual to one
percent (1%) of the sums secured by the Tnstrament. In addition, 4 Evrrower shall be required to reimburse the Lender for all of the Lender's out of pocket
expenset incurred in connection with the assumption, to the extent sucboormses exceed 53,006,

(vi) Notwilhstanding paragraph () (v} above, Domower shall not be required 1o pay Leader a Transfer Fee for 4 transfer 10; (a) a
spouse, vbling or lineal descendant of Bomower, (b) an entity in which cight: pervent (80%) of mwss i3 owned by the Borrower or a spouse, sibling or lineal
descerwdant of the Borrower of (¢) a trust whose beneficiarics are a spouse, sibling or bacat descendant of the Borrower;, and further provided, hosvever, that the
Borrower is ot in material default of any of the Loan Documents as of the date of the [-ansbor,

)] No Acceleration of the Loan For Transfers Caused By Cenain Evers Notwithatanding the foregoing provisions of this Section, the
Lender shall not be entitled to declare sums seeured by the Instrument imimediately due and payable or 1o invoke any remedy permitted by Section 27 of the
Tnstrument solely upon the oceurrence of any of the followtng:

D] A Transfer that occury by inheritence, devise, or hequest or by operacion o law wpon the deailt of & nalura) person who iy an
owner of the Property or the owner of a diredt or indirect ownership intzrest in the Borrower,

(i} The grant of a leaschold interest in individual dwetling units for a term of one yie G lexs and leases for commervial uses an
long as comnercial leases do nog exceed ten (10} percent of the rentable space of the Property (measured as required by Gie Lender) and provided that all such
teaschold interests do not contain an option (o purchase the Propedy,

(i} A sale or other disposition of obsolele or wom oul personal property which is contempor snesusts replaced by comparable
personal property of equal or greater value which is frev and clear of liens, encumbrances and security interests other than those creatid by Ahe Loan Documents;

(iv} The creation of & awchanic's or maenialmen's licn or judgment lien against the Property which (¢ reiensad of record or
otherwise remedicd 10 the {.ender's satisfaction, within thirty (30) days of the tate of creation; or

{v) The creation of a statutory lien for real estate taxes assessed against the Property which are not yet due and payable; or

(viy The gram of an casemient, if prior to the granting of the casement the Borrower causes to be submitted 10 the Lender all

information requir~' *., Jhe Lender to evaluate the casement, and if the Lender determines that the casement will nol materially affect the eperation of the Propenty
or the | »~'_, s nterest in the Property and the Botrower pays to the Lender, o demand, all cost and expenses incurred by the Lender in connection with reviewing
the Borrower's request.

20, NOTICE. Nonwtice or other comnttsnication shall be dierned given unless serst in any of the manners, and 1o the persons, specified in this Section.
All netices and other commutiications hereunder shall be in wriling and shall be deeined given: (8 upon recvipt if delivered personally (unless subject to clause
(0)) or if maked by repistered or certilied mail relum receipt requested, postage prepaid; (B) al noon on the business day afler Jispaich af sent by s nationally
recopnized overnight courive or (€ upen the completion of transmission (which is confinned by telephone or by a staletnent generated hy the ransmitling
maching) if transmitted by lelecopy ot otber means of facsimibe which provides immediate or near immediate transmission to compatible eguipment in the
possession cf the recipient, inany case to the partics at the following addresses or felecopy numbers (or ai such other address or telecopy number foe & party a1 will
be specifivd by like notice):
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H1o Borrower:

Thomereek Apartments £, 1.1.C.
36700 Grand River

Fanminglon Hills, Michigan 48335
Aftention: David M. Clapper
Telecopy No: 81(-392-1488
Confirmation No: 81{=442.2700

or if 1o Lender:

Berkeley Federal Bank & Trust FSH

513 North Flagler

The Pavition

41h Floor

West Palm Beach, Florids 33401
Attention:  Guneral Counil

Telecopy Number: 407-659-8206
Confirmation Number: 407-832.2221

2l SUCCESSZORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS; CAPTIONS. The covenants and
agreenwens hercin contained Gl bind, and the rights hen:inder shal) inure to, the respective successors and assigns of Lender and Borrower, subject to the
provisions of Seetion 19 hererd. Al covenants and agreements of Horrower shall be joint and seversl. In exercising any rights hereunder or teking any sctions
provided for herein, Lender mayar? dirough its employees, 1gents of indcpendent contraciors as stithorized by Lender. The captions snd headings of the Sections
of this Instrument are for converieacs 'only and are oot (o be tsed to interpret or define the provisions hereof,

22, UNIFORM MULTIFAY .Y INSTRUMENT, GOVERNING LAW; SEVERABILITY. This form of multifamily instrument
vombines unifom covenants for national vae . non-uniform covenants with fivited varintions by jurisdiction to conditute 8 uniform security inslrument
covering real property and related fixtures aic! personal property. This Instrument shl be governed by the law ol the jurisdiction in which the Property is located.
In the event that axzy provision of this Instrument of the No!= conllicts with applicable law, such condlict shall not affect other provisions of this [nstrumient or the
Noig which can be given effect without the conllicting provisions, aid 1o this end the provisions of this Instiuient and the Note are declared 10 be severable. In
the event that any applicable faw limiling the amount of vicres® or other charges permitted lo be collected from Borrower is interpreted so that any charpe
provided for in this Instrument or in the Note, whether consisered sepasstely or together with cther charges levied in connection with this Instrument and the Note,
violates such law, and Bomrower is entitled 1o the benelit of suc’y 1a'v, such charge is hereby reduced to the extert necessary 1o eliminate such violation, The
amounts, if any, praviously paid 10 Lender in excess of the smounis payable 1o Lender pursuant to such charges as reduced shal] be applied by Linder 1o reduce
the principal of the indebledness evidenced by the Note. For the purruss of determining whether any applicable law limiting the amount of interest or other
charges permitted to be collocted from Borrowss has been violated, ali'u debtedness which is secured by this Instrument or evidenced by the Note and which
constitules inlcrest, as well as all other charges levicd in ¢cnnection with such “adet ediess which constitute interest, shall be deemned to be allocated and spread
over the stated term of the Note. Unless otherwise tequired by applicable law, such sllocation and spreading shall be effected in such a manner that the rate of
interzst computed thereby is uniform throughout the stated lerm of the Note.

23 WAIVER OF STATUTE OF LIMITATIONS. Bomower herew; vaives the right to assert any slatute of limitations as & bar 10 the
enforeement of the tien of this Instrument of to any avtivn Erought to snforce the Nate or any o2 obligalion secured by this Instrument.

4. WAIVER OF MARSHALING. Notwithstanding the existence of any other security iierests in the Property held by Lender of hy any other
party, Lender shall have the right 1o detenmine the order in which any or all of the Property shall be sul jectee 1 the renwdies provided herein. Lender shall have
the right to delermine the order in which any o all portions of the indebteduess secured hereby are satisied irom the proceed realized upon the exercise of the
remedivs provided herein. Borrower, any party who consents 1o this Instrument and any pany who now of bétea ler acquires as securily inlevest in e Propenty
and who has actual or constructive notice hereol hereby waives any and all right to require the marshaling of assel>in coanection with the exercise of any remedies
permitted by applicable [aw or provided herein.

28, CONSTRUCTION LOAN PROVISIONS. Intentionaily Deleted.

26. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN POSSESSION. s r of the consideration for
thy inkebicdness evidenced by the Note, Borrower hereby absolutely and unconditionally assigns and trarsfers to Lender all the rents ars rrveuues of the Property,
including those now due, or to become duc by virtue of any dease or other agreement for the occupancy ot usc of all or any part of the - oputy, regardless ol 10
whom the rents and ravenues of the Propenty are payable, Borrower hereby authorizes Lender o Lender's agents 1o coliect the aforesaid vort< and revenuss and
hereby dimects each tenant of the Property to pay such tents to Lender or Lender's agents; provided, however, that prior to writien notice given by Lender 1o
Borrower of the breach by Borrower of any covenant o agreement of Borvower in this Instrimem, Borrower shal) collect and receive all rents and revenues of the
Propenty as trustee for Lhe benefit of Lender and Borrower, 10 apply the rents and revenues so collected to the sums secured by this Instrument in the order
provided in Section 3 hereof with the balance, so long as o such breach has occurred, to the acvount of Borrowe, it being intended by Burrower and Lender that
ihis assignment of rents constitules an absolute assignmeait and not an assipnment for additicnal secutity only, Upon delivery of writien notice by Lender o
Borrower ol the bieach by Borrower of any covenant or agreemient of Homower i this Instrument, and without the necesity of Lender entering upon and taking
and maintaining full control of the Propenty in person, by agent ot by a count-appaimed receiver, Lender shall immediately be entitled 1o possession of all rents and
revenues of the Popenty as specified in this Scction 26 a. the same become duc and payable, including but not limited to rents thet: due and unpaid, and all such
tents shall immediately upon delivery of such notice be Feld by Borrower s trustee for the benefit of Lender only, provided, however, that the writien notice by

snder 10 Derrower of the breach by Borrower shall cortain a stalement that Lender exercises its rights to such rents. Borrower agrees that commencing upon
delivery of siuch written nolice of Borrower's breach by Lender to Horrower, cach tenant of the Property shall make such rents payable to and pay such rents 1o
Lender or Lender's agents on Lender's writlen demiand to cach Yenant therefor, delivered fo each tenant personally, by mail or by delivering such demand 1o each
renta) unit, without any hability on the pan of said tenant (o inquice further as to the existence of a default by Bomower.

Burrower hereby covenants that Borrower hait not exevuted any prior assignment of said rents, that Borrower has not performed, and will not perform,
amry acts or has not exvcuted, and will not exccute, any initrument which would prevent Lender from exercising its rights under this Section 26, and that at the time
of cxecution of this Instrument there has been no anticipstion or prepayment of any of the sents of the Property for more than two months privr to the due dates of
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such rents. Dorsower covenants lhatLJmlcr\lﬂlQmaﬂﬂ coll I Qvlg ymnl'ﬂ‘m)Q Q E X: than two months prioy 1o the due

dates of such rents. Borrower further covenants that Borrower will execute and deliver 10 Lender such further assignments of rents ard tevenies of the Properly as
Lender may from \ime 1o lime request.

Upon Borrower's breach of any covenant or agreement of Borrower in this [nsirument, Lender roay in person, by agent or by a court-appointed
recciver, regardless of the adequacy of Lender's security, ¢t upon and take and maintain full control of the Bropetty in order 10 perform al) acts pecessary and
apprupriate for the operation and maintewanze thereof incinding, but not limited to, the exveution, cancellation of modification of leases, the collection of all renis
and revenues of the Property, the making of repairs 10 the Property and the execution or termination of contracts providing for the management or mainterance of
the Property, ali on such terms a3 are deemed best v protect Whe security of this [nstrument. In the event Lender elects to seek the appointment of & receiver tor the
Property upan Borrower's breach of any covenant of agrecrnent of Borrower in this Inatrument, Borrowes hereby expressly conseits 10 the appointment of such
receiver. Lender or the receiver shall be entitled 1o receive a neasonabrle fie for so managing Uw Property,

All rents and revenues collected subsequent 1 delivery of wrilten natice by Lender 10 Borrower of the breach by Borrower of any covenant of
agreementt of Berrower in s instrument shall be applicd first 10 the costs, if any, of taking control of and mansging U Property and collecting the rents,
including, but not limited to, attorney’s fees, receiver's fees, premiums on ceceiver's bondy, cots of repairs lo the Property, premiums on insurance policies, taxes,
assesermems and other charges on the Property, and the costs of discharging any obligation or liability of Borrower as lessor or tandlord of the Propetty and then to
the sumns secured by this Instrument.  Lender or the receiver shatl have aceesa 1o the books and records used in the operation and maintenance of the Property and
shall be liable to account only for those rents actuably received. Lender shali not be lizble to Borrower, anyone claiming user of through Borrower of anyone
having an interest in the Property by reason of anything dome ot 1efi undone by Lender under this Section 26,

If the rents <« the Pruperty are not sufficient to meet the costs, if any, of taking control of and managing the Broperty and collecting the rents, any funds
expended by Lender for such urposes shall become indebtoniss of Tlomower (o Lender secured by this Instrument pursuant to Section 8 hereof. Unless Lenuker
and Plorrower agree in wriung) 10 pther wwnma of payment, such amounts shall be payable upon notice from Lender to Borrower requesting payment thereof and
shall bear imerest from the date=y disbarsement at the rate stited in the Note unless payment of interest at such rate would be contrary lo applicable law, in which
event such amounts shall bear interes ot the highest rate which inay be ollected from Borrower under applicable law.

Any emering upon and taking und “aintaining of control of the Property by Lender or the receiver and any application of rents as provided herein shall
not cure of waive any defaull hereunder or iliva'idate any other tight o remedy of Lender under applicable law or provided herein. This assigrument of rents of the
Property shall terminate at such time as this !=uument ceases Lo securs indebiedness held by Lender.

Non-Uniform Covenants. Borruwer and Lender further corvnent and agree as follows:

27 ACCELERATION; REMEDIES. Upon an/Event of Default (as defined in Section 39 hereof} or Bomrower's breach of any covenant or
agreement of Docrower in this Imstrument, including, but not limicd 20, the covenants ta pay when due any sums secured by this Instrument, Lender at Leader's
oplicn m=; declare all of the sums secured by this Instrument to be (=2 diately due and payable without further demand and may foreclose this Instrument by
judicial proceeding and may invoke any other remedies permitted by appli;able law or provided hercin.  Lender shall be entitied to collect all costs and expenses
incurred in pursuing such remedics, including, but nol limited fo, awltomey’s feer/and vusts, tosts of documentary evidence, abstructa and title reposts.

Upon the breach of any representation, warranty, covenant of agreeteny by the Borrower in the Instrument, (including, bt not limited Yo, the
covenants to pay when due sums secured by the Instrument) of any other Loan Docusient the Lender, at the Lender's option may, in addivon to any remedies
specificd in this covenant, invoke any other remedies providid in any Collaleral Agreemeit

{f the Burfower, any Key Principal, ot any entity in which any Key Principal has & 8imificant [nterest (as defined in Scction 19 herein) is in defaull
under =iy promissory note (other than the Note) evidencing a loan (the "Subordinate Loan") sevured by # z2curity instrument {other than this Instrument) covering
all or any portion of the Property (the “Subordinzie Instrument™) or under any Subordinate lastrumer i o oher loan document executed in conmection with the
Subordinate Loan, (and whether or not the Borrower has obtaincd the prior written approval of the Lendei o Yite placement of such Suburdinate Instrument on the
Froperty) which default remaing uncured after any applicable cure period, the Borrower will be in default ande; the Node, this Instrumenl and the othes Loan
Dicuments, the entire unpeid principal balance of the Note, acered interest and any oiher sums due lo the Lenaer secred by this Instrument will become due and
payabiz, 8 the Lender's option. Ifthe Lender exercises its optio 1t accelerate the Nate, the Lender will do so in g wdasie with the provisions of the Note and
this Instrument, and the Lender may invoke any and all remedics permitied by applicable law, the Note, this Instrument, oc iy of the other Loan Documents,

8, Interdionally Deleted.

A, RELEASE. Upon payment of all sums secured by this Instrumcnt, Lenwder shall discharge Uis Instrument.  Horrower shall jay Lender's raasonabie
costs incurred in discharging this Instrument,

24, Intentionally Dvleted.

29A. VWAIVER OF HOMESTEAD AND REDEMPTION.  Borrower hereby waives all right of homestead exemption in the Propetty. If
Borrower is & limited lability company, Borrower hereby waives all right of redymption on behalf of Borrower and on behalf of all other persons acquiring any
interest or tithe in the Property suhsequent 10 the date of this Instrument, except deeres o judgment creditors of Borrower.

30, Intentiopatly Deleted
JGA. Intentionally Deleted,
31 Intentionally Deleted,
32 Intentionally Deleted.

33 TIME OF ESSENCE. Time shall be of the essenci: with respect to all obligations of Borrower now or hereafler arising under this Instrument, the
Nate and the documents and instrumenis delivered in connection with this Instrument of the Nole.
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M. BORROWER'S EXCULPATION. Subject to the provisions of Section 33 and notwithstanding any other provision in the Note, e persunal
bubility of the Borrower, any general partier of the Romrower, and any Ky Principal (as defined in Scction 19) 10 pay any and all amounts due and owing on the
debi evidenced by the Note (including, witheu! limsation, principal and interest, costy of collection and attorney’s fees) set forth in any of the Loan Documents
shall be¢ limited to: (a) the Property, (b) the rents, profity, issues, products and income of the Property received or collected by or on behalf of the Borrower (the
“Rens and Profits*) 1o the extent such receipts ane necessary first, 10 pay the reasonable expenses of operuting, mansging, maintaining and repairing the Property,
including but not imited to real esfate faxes, utilities, assessmenls, insurance preemiuams, repaim, replacements and ground rents, if any (the "Operating Expenses”)
then due and payable as of e lime of receipt of such Rents andd Profits, and then, 10 pay the principal and interest due under the Note and any other sums due
under the Instnament os any other Loan Document (including but not limited to deposits or rescrves due under any Colfateral Agreement as defined in Section 2D
exiept 10 the extent that the Borrower did not have the legal right breause of a bankruptey, receivership or similar judicial proceeding, to direct the disbursement
of such sums; (<) the personal properly described in o pledped under any Collalera) Agreement executed int connection with the loan evidenced by the Note and
(d) any ather collateral given to secure the Note.

Excepl as provided in Section 33, the Lender shall not seck: (2) any judgment for a defliciency against the Borrower, any general pantner of the
Horrower, sy Key Principal or U Borrower's or any genera) partner’s or Key Principal's heirs, Jegal representalives, successors or assigns, in any action 1o
enforce any right or remedy under the Instrument or (b) any judgment on the Note except as may be necessary in any action brought under the Instrument 1o
enforee the lien against the Property o 1o exervise any remedies undler any Coliatesal Agreement.

34 EXCEPTIONS TO NON-RECOURSE LIABILITY. if, without obisining the Lender's prior written consent: (s) & tranafer shall occur
which, pursuant 1o Seerior 19, gives the Lender the right, st its option, lo declare all suma s¢cured by the Instrument immediately due and payable; (b) the
Barrower shall encwcabes Y Property with the lien of any sutondinate instrument in comnection with any financing by the Borrower or (¢) the Hotrower shall
vialate the single axset covenant of Section 36, and i any such breach shall continue for thirty (30) dayx afler notice from Lender, then, Section 34 of Lhis
Instruenziai siall not apply ar's th Borrower, any general pariner of the Borrower (3F the Borrower is » partnership) and any Key Principal (cach individuaily on a
joint or sevetal basis if more w7n yne) shall be personally biable on & joint and several basis for full recourse liability under the Note and the ather Loan
Bocumenls,

Notwithstanding Section 34 G W Instrutment, Bon ower and any generaf partner of the Borrower and any Key Principal, (cach individually cn a joinl
and several basis if more than one) shal) be pursenally liable o Lender in the amoumt of any loas, damage or cost {including bul not limited to sttomey’s fees)
resulting from: (a) fraud or intentional miscpresentation by 14 Bortower or the Borrower's agents or employees or any Key Principa) or general pariner of the
Rormower in connection with obtaining the loan ¢vuder ;e by the Note or in complying with any of the Borrower's obligations under the Loan Documents; (b)
instrance proceeds, condemnation awards, security seprails from [enants ar other sums or payments stnibutable to the Propenty nol applied in accordance with the
provisions of this Instrument, except 1o the extent thal the Hoirower did not have the legal right, bevause of s bankrupicy, reccivership or similar judicial
prosveding, 1o direct disbursement of such sums or payments, (¢} 81! Renls and Profits (except 10 the extert thal the Borrower did not have the legal right, because
of & hzntrupiey, receivership or similar judicial procesding, 10 & rectte disbursement of such siris) not applied, first, to the payment of the reasonable Operating
Expenses as such Operating Expenses become due amd payable, ambanen, 10 the paymwnt of principal and interest then due and payable under the Note and any
other sums due under the Instrument and any other Loan Documents £« ding bul not limited to deposits of reserves payable under any Colfateral Agreement);
(provided, however, that Borrawer, any general partner of Derrower amt [ey Principal shall have no Jiability for Rents and Profits which were distributed in any
previous fiscal year, if Borrower paid: (3) all of the Operating Expenses; (31) oY’ oty amounts due under this instnunent and any other Loar Documents and (iii)
alt other debi service relating to the Property and the Borrow i Tor that fiseal ear); () the Borrower's failure to pay transfer fees and charges due to the Lender
under the Note or the Instrument in connection with any wransfer of all or any par? of ' Property, or any interest thetein, frons the Borrower 1o e Borrower's
trapsforee, of transfer of beneficial interest in the Bommower (i the Borrower is not a natriial nerson or persons bul is a corporation, partnership, trust or other legal
entity}; (o} faiture by the Borrower, or any general paniner of the Borrowar, to comiply +ithiis covenanty, obiigations, liabilitics, warranlies and represemtations
conlained in Section 38 ("Environmental 1lazards™) due to the intentional or grossiy neglipcnt icts or omissions of the Borrower or the Horrower's agents or
employees o any Key Principal of any general partner of the Borrower or {{} the Bomower's [ailure following & default under any of the Loan Documents 1o
deliver 10 the Lender on demand all Rents and Profits, security deposils, books and records relating 1o the Froperty.

No provision of Section 34 or of this Section 35 shall: (a) affect any guaranty or samilar agreemer! executed in connection with the debl evidenced by
the Nole; (D) release or rechuce the debt evidenced by the Notw, {c) impair the Jien of this Instrument: (d} irnpazt e rights of the Lender to enforce the provisions of
Section 38 (“Environmental Hazards™) or subparagraphs (f) through (i) of Section 37 ("Indemnification™), (¢yémrsiv the lien of this Instrument or (f) impair the
right of the Lender to enforce the provisions of any of the Lean Documments or Collateral Agreement,

36. SINGLE PURPOSE ENTITY. ‘The Borrower does not own any real property other than ihe Property s d does not aperale any business vther
thar the management and operation of the Property. ‘The Horrower shatl not during the term of the loan, including any exte sion, modifications, renewals or
relinancings theree, acquire any teal property of assets olher than the Property, operate any business other than the managemet an/” o oration of the Propenty or
ineny amy Hubiinty or obligation other than those incurred in the awnership and operation of the Property. The limitations contained 37 this Ssction shall not apply
to the general or limited pantners or officers, direciors, or sharchohders of the Borrower,

a7 INDEMNIFICATION. Subject 1o the provisions of Section 34, the Borrower shall protect, defend, indernnify and save harm/ex: the Lender from
aml againgt all Habilitics, obligations, claims, damages, peLsltics, causes of action, costs and expenscs {including without limitation reasonable attomeys' fees and
expenses), imposed upon of incurted by or asserted agninst the Lender by reason of: {4) any aceident, injury to or death of peraons of foss of of damtage to property
OUCUITINg iN. oz o abowt the Property or any part thereof cf on the adjoining ndewalks, curbe, adjacent property or adjacent parking arcas, sireets or way, (b) any
s, non-use of condition in, on or abou the Property or any part thercol o on the adjoining sidewalks, curbs, adjacent property or adjacent parking arcas, sirects
or ways; {¢) any fuilure on the part of the Borrower to perionm of comply with any of the terma of this Instrument or any other 1.oas Docmnents; (d} performance
of any labor or services or the fumishing of any materials or other property in respect of the Property or any part thereof, (¢) the failure of any person 1o file timely
with the Internal Revenue Service an accurate Form 1099-1, Staterient for Recipicnts of Proceeds from Real Estae, Broker and Barter Exchange Transactions,
which may be required in connection with this Instrument, of to supply & copy tiereof in a timely fashion 1o the recipient of the proceeds of the transaction in
connection with winch this Instrument is made; (£) the prasenve, disposal, escape, seepage, Teakage, spillage, discharge, emission, release, or threaencd release of
wiv Mzzaoous Materials on, from, or affecting the Propecty or any other property; () any personal injury (including wrongful death) or property damage (real or
personal) arising out of or seiated to such {{azardous Material; {h) any lawsuit brought or threatened, sertiement reached, or Govermument Action relating 10 such
Fazardous Materials or (i) any violation of laws, orders, regulations, requirements, or demands of government authorities, which are based upon or in any way
related to such Harardous Matenals including, without limitation, the costs and expenses of any remedial action, sttorney and consuliant fees, invesvigation and
labocatory fews, court costs, and litigation expenses. Any amounts payable 1o the Lender by reason of the application of this Section 37, shall becomw immediately
due and payable anl shall bear interest at the rate provid:d for in the Note from the date loss or damage is sustained by the Lender until paid. The obligations and
liabilities of the Dortowsr under this Section shall survive any lennination, satisfaction, essigiunent, enlry of a judgment of foreclosure or exercise of a power of
sale or delivery of a deed in Eeu of foreclosure of this Insirument.
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The Borrower hereby waives la the maximum extent permilled by law: {a) notice of sceeplance hereol and of any action taken or omitted in reliance
hereon, (b) preseniment for payment, demand of payment, protest or notice of nonpayment of fatluse to perform or chserve, or other proof, or notive or demand
and (¢) alt homestead cxemption rights agrinst the obligations hereunder and the benefits of any statutey of limitations or repose.

38 ENVIRONMENTAL HAZARDS. In adlition o the Borrower's covenants and agreements under Section 6, the Borower further covenants
and agrees that it shall not: (a) causs or permit the presenve, use, generalion, manufacture, production, processing, installation, release, discharge, storage
(including above and underground storage tanks for petroleum or petroleum products, but excluding smal} comainers of gasoline used for maintenance equipment
or similar purposes), treatment, handling, or disposal of any 1lizardous Materials (as defined below) on, under, in or about the Property, or in any way alfecting
the Property or its value or which may Torm the basis {or any present or futuze claim, demand or liahility relating to coplamination, release, exposure, cleanup oc
other remediation of the Vroperty (excluding the safe and awiu) use wndd storage of quantities of 1lazacdous Materials custornarily used in the eperation snd
maintenance of comparable multifamily properties or for norma! houschiold purposes); {b) cause or permil the transportation Lo, from or scross the Property of uny
Hazardous Materials or {c) cause or exacerbate any occurrence or condition on the Property that is or may be in violation of any tazardous Materials Law (as
defined befow). The Borrower shall take all appropriate steps to ensure comphiance by all lenants and sublenants on the Property with the Borrower's covenants
and agrsemients in this Secticn 38, The manters described in Section 38 (a), (b) and (<) above are referred 10 collectively below as “Protubited Activities or
Conditiens.”

Except with respect 10 any matters which have been disclosed in wriling by the Borrowsr to the Lender prior 1o the date of this Instrument, or maticrs
which hive been disclosed in an environmental hazard assessiuent repost of the Property reecived by the Lender prior to the daie of this Instrument, the Borrower
represents and warants 1443t has not at any time caused or permitied any Peohibited Activities or Conditions and 1o the best of its knowledge after due invquiry,
no Prohibited Activilics ov Cunditions exist or have ¢xisted on or under the Property. The Borrower shall take all appropriate steps (including bul net limited to
appropriale lcase provisions} 10 prevend its employees, agents, :usd contractors, and all 1enants and other oceupants on the Property, from causing, permitting or
exacerbaling any Prohibited Activ ties of Conditions. The Borower shall not bease ur allow the sublease of al) or any portion of the Property for non-residential
use 1o any tenait or subtenant tha'! 1n the ordinary course of its business, would cause, permil or exacerbate any Prohibited Activities or Conditions, and all non-
residential leases and subleases snail pravi e that tenants and sublenants shall nol cause, permit ar exacerbate any Prohibited Activitics o Conditions.

If the Dorrower has disclosed o 1he Lender in writing that Prohibited Adtivities or Conditions exist on the Property, the Borower shall comply in a
tunely wanner with, and cause all employess, Jsenis and contriwtors of the Horrower and any ofhier persons present on the Property 1o so comply with (a) any
program of vperations and maimenance (“O& Al Prop=2m®) relating 1o the Property that iy acceplable to Lender with respect to ene or more Hazardous Malerials
{which Q&M Program may be set forth in an agreenient of Sorrower (an "O&M Agreement”)) and all other obligations set forth in any O&M Agreement and (b)
all Hazardous Materials Lawa. Any O&M Program shzii be perfornwd by qualified personnel. Al costs and expenses of the O&M Program shall be paid by the
Borrower, including withou limitation Uk Lender's fees and Costs 'ncurred in connection with the monitoring and review of the O&M Program and the Borrower's
performance thereunder. I the Borrower fails 10 timely commeace or ditigently continue and complete the O&M Program and comply with any O&M
Agroement, then the Lender may, at the Lender's option, declare (/) of the sums secured by the Instrument 10 be immediately due and payable, and the Lender may
invoke any remedics permitied by Section 27,

The Borrower represents that it has not reeeived and has ne Kiowleds= of the jsnance of, any claim, citation or notice of any pending er Uwcatencd
suits, proceeding, orders, notices of violation, or governmental inguiries, requists o information, of opinions involving the Property that allege 1he vialation of
any llazardous Material Law (collectively "Govermmental Actions™),

The Borrower shall prompily netify the Lender in wriling of® (a) the ocetrerce of any Prohibited Activity or Condition on the Property; (b) the
Bomrower's aciual knowledge of the presence on of under any adjaining property of any Hazirdois Materiuls which can reasonably be expected to have a material
adverse inpuct on the Fropenty or the value of the Property, discovery of any oscurrence or Sozdition on the Property or any adjoining real property that could
cause any restrictions on the ownership, occupancy, transferability or use of the Property under EHiz2rdous Materials Law and the Borrower shall cooperate with
any govemmcnial inquiry, and shall comply with any governmental or judicial order which arises from Gy alieged Prohibited Aciivities or Conditions; () any
Govemnsnital Action and (J) any claim made or threateed by any third party against the Horrower, the Lenduror the Property relating to loss or injury resulliug
lrom any Ilazardous Materials. Any such notice by the Borower shal! not relieve she Borrower of, or resultan.= waiver of any obligation ol the lorrower undee
1his Section 8.

The Borrower shall promptly pay Uw costs of any environmeal audits, studics of investigations (inctuden 3 bu not imited to advice of legal counsel)
and the removal of any Ha+.dous Materials from the Property required by the Lender as a condition of its consent to any sa'e or transfer urder Section 19 of all
or any part of th- Iyoperty or any transfer occurring upon a foreclosure or a deed in licu of foreclosure or any imterest theroi, or r2ouired by the Lender following
a reasvnable delermination by the Lender and its employees, agents and contractors 1 enter oo the Property for the purpose of coiducting such environmental
audits, studics and investigations. Any such costs and expenses incurred by the lender (including bul not limited to Feec 20 Cxpenses of atlomeys and
vonsultants, whether incurred in connection with any judivial er administrative process of otherwise) which the Borrower fails 1o prawpily pay shall become
imenediately due and payable and shall become additional indebtedness seeured by this Instrument pursuant to Section 8.

The Borrowaer shall hold harmless, defend ami indemnify the Lender and its officers, directors, trustees, employees, and agents rovs and against all
losses (ineluding diminution in the value of the Property), procecdings (including but nol limited to Govemment Actions), claims, damages, penallics, Liabilitics,
fines, costs and expenses (including without Limitation (ees and expenses of attormeys and expert witnesses, sums paid in settiement of claims and any fecs and
expenses ingurred in collecting any sums due hereunder, investigatory fecs, and cleanup and remediation expenses, whether or not incurred within the context of
the judivial process), arising directly or indirectly from: (a) any breach of any representation, warramy, or ebligation of the Borrower contained ip this Suction 38,
{b) the presence or atleged presence of Hazardous Materials on or under the Propenty; (¢) any lawsuit brought or threatened, settlement reached, or Governmenta)
Actions relatang 1o [lazardous Materials and () any personal injury (including wrongful death) or property damage (real or personal) arising out of or related 1o
Hazardous Matcrials. The Borrower's liability to the Lender under this Section 38 shall arise upon the earlier 1o ocour of (a) the discovery of, or threat or
suspevied presence of any Hazardous Materials on, under or aboul the Property or (&) upon the institution of any action for which the Borrower has agreed to
indemnify the Lendor, and not upon Lhe realization of loss or damage, Tt Lender agrees that the Borrower’s liability created under this paragraph shall be limited
1o the assets of the Borrower except for when the Borrowcer's liability arises as a result of the intentional or grossly negligent acts or omissions of the Borrower or
the Borrower's agents or employees or any Key Principal or any general partiier of the Borrower.

The tenn “Hazardous Materials,” for purposes of this Section 38, includes petralewmn and petroleum products (excluding a small quantity of gasoling
vsed 0 maintcnance equipnient on the Property), flanmable explosives, radioactive materials (excluding radioactive materials in smoke detectors),
polyehilorinad biphenyls, asbestos in any form thal is o could become friable, hazardous waste, loxic or hazardous substances o olher related malenials whether
in the form of a chemnical, element, compound solution, mixtuse or vtherwise including, but not limited 1o, those materials defined as “hazardous substances”
“extromely hazardous substances,” “hazardous clwmicals,” "hazardous materials,” “woxic subsiances,” “toxic chemicals,” "air pollutants,” "foxic pollutants,”
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“hrardous wistes,” "extremely haruns NQ&E&EVLQ\J‘AJMMQQ IEw nrxmd by any Hazardous Materials

Law in any munner whatsoever.

‘The term "j lazardous Materials Law,” for the purposes of this Scction 38, means any federai, sfate, or focal law, ordinance or regulation or any court
judgment applicable to the Borrower or (o the Property relating (o industrial hygiene of 1o environmental of unsafi conditions including, but not limited 1o, those
relatiag 1o the generation, manufacture, storage, bandling, transponiation, disposa), release, emission or discharge of {lazardous Materials, those in connection with
the construction, fucl supply, power generation and transmission, waste disposal or any other operations or procesaes relating lo the Property, and those relating to
the atmosphere, soil, surface and ground water, wetlands, sueam sedimenis and vegetation on, under, in of about the Property. “Hazardous Materials Law” also
shail include, but net be limited to, the Comprehensive Environmental Response, Compensation and Lisbility Act, the Superfund Amendment and
Reauthorization Act, the Emergency Planning and Community Righl-to-Nnow Act of 1986, the Hazardous Materials Transportalion Act, the Resource
Conscrvation and Recovery Act, the Solid Waste Disposal Adt, the Clean Waker Act, the Clean Air Act, the Toxic Substance Control Act, the Safe Drinking
Water Act and the Ovcupational Safity and Health Ay, and ald regulations adopied with respect 1o the foregoing laws.

*lie representations, warrantiss, cavenants, sgrecinents, indemnitis and unertakings of the Horrower vontained i this Section 38 shall be in addition
to any ard all other obligations ung fiabilitics that the iotrower tmay have to the Lender under applicable law. The Lender may enforce the obligations of the
Botrower contained in this Section 38 without ficst rasorting to or exhausting any securily or coliateral nr without lirst having recourse to the Nole, the Instrument,
or Laan Documents or seeurily documents or any of the Property, through fureclosure proceedings or otherwise,

The representations, wamanties, covenaats, agreuments, idemnitics and undertakings of the Dorrower contained in this Section 38 shall continue and
survive notwithstanding *e satisfaction, discharge, refease, wsignment, termination, subordination or cancetlation of the Instrument or the payment in full of Ui
principal of and intere2 2n (e Note and aff othet sums payable under the Loan Docurents or the foreclosure of the Instrument or the tender or delivery of  deed
in licu of forcclosure or the r2'ease of any portion of the Property from the lien of the Instrument, except with respect to any Prohibiled Activities or Conditions or
violation of any of the {fazZdous Malerials Laws which first commences and occurs after the salisfaction, discharge, release, msignment, termination o
cancellation of the Instrument 544 2+ing the pavment in fall of the principal of and interest on the Nole and all other sums payabie under the Loan Documenis or
which first commences o ocerit aPr the actual dispossession from the cntise Property of the Horrower and all enlities which control, are contrelled by, or are
under common control with the Borrow (sach of the foregoing persons or entities i hereinaller referred to a1 & “Resporsible Pany*) following Foreclosure of the
Instrument or agquisition of the Propenty by = deed in liew of foreclusure. Nothing in the foregoing sentence shall relieve the Borrower from any liability with
sespect 1o any Proiibited Activities or Cdndions or viotulion of Huzardous Materials Laws where such Prohibited Activities or Conditions or violation of
Hazirdous Materials Laws commences oF-2:0dfs, of is prerent as a result of, any act or omission by any Responsibls Party or by any person o entity acting on
behall of a Responsible Party.

39. EVENT OF DEFAULT. 7he Borrower s<ill U in default under the Nute, this Instrument and the other Loan ocuments upon the occurcnce
of any of the following events, circumstances, or conditions (an “Event of Defaalt™):  {a) a failure by the Borrower 1o pay when due afler any applicable grace
period any ameunt required 1o be paid by the Borrower to the [éndir or 1o any third party under the Note, this Instrument or any other Lean Docunient; (b) the
Borrower's default, breach or failure to comply with any of the coverans, terms or conditions of the Note, this Instrument, or any other Loan Document, () the
making or lurnishing of any verbal or written representaticr, statemes £ wamranty by or on behalf of the Bosrower (o the Lender, in connection with the luan
evidenced by the Note which is known by Borrower or shall have been cnown by Borrower 1o be false or incorrect in any matenial respect, or (d) a defaull,
Breach or failure 10 comply with any of the covenants, o:rms or condition of cither ihe Thorncreek Apartmenis | Note or the Thomereek Apartments [f
Note nz any of the documents evidencing, secaring of uiherwise peruining.fo i indebtedness evidenced by the Thomereek Apartmens | Note or the

Thomereek Apartments i Note,

40. NOTICE AND CURE. Notwithstanding any provision in any of the Loc 1) cuments, the Lender agrees 1o provide the Borrower with five {5)
days nolice (and opportunity to cure within said five [5] day petiod) of any default other than inie defaulis described in Sections 18 and 39(c) of thix Instrurment
prior to exercising any of Lender's remedies under this Instrament or any other Loan Documen,

41, WAIVER OF JURY TRIAL. The Bomower and Key Principal (cach for himsell if imore 15an one): (2) covenant and agree not Lo elect 8 trial
by jury wilh respect to any issue afising under anry of the Loan Documents riable by 8 jury and (b) waive aciy </giit to trial by jury lo the cxtent that any such right
shall now or hereafler exist. This waiver of the right to tria} by jury is separately given, knowingly and volunisriv xith the benefit of competent fegal counsel by
the Borrower and each Koy Principal, and this waiver is inlinded 1o encompass individually each instance and each i<is.a3.to which the right to & jury trial would
olherwise accrue. The Borrower and each Key Principal hereby centify that no representative or agent of the Lende. (inc’uding, but not limited to, the Lender's
counscl) has represented, expressly or otherwise, 1o the Borrower of any Key Principal that the Lender will not seek 1o enor ¢ the provisions of this Section .

42. THORNCREEK APARTMENTS I NOTE, THORNCREEK APARTMENTS 11 NOTE, MODIF.CATIONS AND
RELEASES UPON CERTAIN TRANSFERS. Nutwithstanding any provision contained herein or in any of the othe. Lran Documents to the
contrary, upon any transfer of all of the Property whick is both approved by Lender in advance and consummated in accondance w:i the requirements
of Section 19(c) hereof, Lender shall exccute such docuinents as are necessary 10 confirm that following such Transfer, (2} the Lean D2cuments shall
o longer secure the Thumereek Aparunents | Note and the Thomcreck Apastments H Note or any of the other obligations of Thon v, Aprartiments |
ot Thoricreck Apartients I to Lender relating 1o or a:ising in cennection with the indebiedness evidenced by the Thorncreek Apartments | Note or the
Thomereek Apartmients [ Note or any of the documenrs evidencing, securing or otherwise penainng to the indebtedness evidenced by the Thomcreek
Apaniments | Note or the Thomcreek Apartments H Nete and (b} the occurrence of an event of default (regardless of bow such defauit may be defined
or described) under the Thornereek Apartments I Note or the Thomereek Apartments {1 Note shall no longer conslitute a default or Event of Default
under the Loan Doguments; provided, however, Lemder shall have ne obligasion w execute o enter into any such documents s any time when eithes
Fhorncreek Apartments | or Thomereek Apanments 11 is in detault under either the Thumereek Apartments 1 Note or the Thomereek Apartments il
Note respectively or any of the documents evidenicing, securing or otherwise pertaining to the indebledness cvidenced by the Thamereek Apartments 1

Note or the Thomereek Apantments [I Note.  For additional provisions see Exhibit "B" attached hereto.

43, DEFINITION OF LOAN DOCUMENTS. For purposs of this Instrument, the term *l.oan Documents® shalt mean, collectively, the
folluwing documents: (a) the Note, (b} this Inssrument, and (c) al! odrer documents or agreements, inchuding any Collateral Agrecmients or Oo&M
Agreements, arising under, related 10, or made in conrection with the loan evidenced by the Note, as such documents may be amended from time o

time.
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IN WEINESS WHEREQF, Borrower hay exveuted this Instrumient of has caused the same to bo exvcuted by ils representatives thereunto duly authorized,

THORNCREEK APARTMENTS 1l L.L.C., a Michigan limited
Labdity company

By:  Thorncreek Management, LL.C., &
Michigan limited fiability company, manager

} / ) ) of Thorncreek Apartments [il, L.L.C.
. e -
T - Tﬂ_' b By: m e _——
Witness David M. Clapper, manager of

Thornereek Management, L.L.C.
Karen R, Pifer

Print Name of Witness

HE: N =
Print Name of Witness

Borrower's Address:

36700 Grand River, Farmington Hills, Oakland County, Michigan 48335

STATE OF MICHIGAN )
)58
COUNTY OF OAKLAND )

The foregoing nstrument was acknowledged before me i :{g_]’ qu
Thornereek Managemwent, L.E.C., a Michigan limited Lizbility company,imang er
innited Tiability company, on behalf of tte limired labdity company, on behif 2

Notary Pubiic ] ’(
{ “/ / uowmo N. LUCKOFF

Oamand County, M

Commission Expiration:

Qaminission Expires Juty 27, 1994

DRAFTED BY AND WHEN RECORDED RETURN TO:

David K. Conrad, Esguite

Bricker & Eckler

100 South Third Street

Columbus, Ohio 43215
(&
!
Q
<
g.ni
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EXHIBIT "p»

DESCRIPTION OF PREMISES

5. THRLAND REFERRED TO IN THIS COMMITMENT 18 DESCRIBFR AS FOLLOWS:

UNIT BUMBRRS "Hr6-35, "H"6-27, "H"6-29, "n'6-31, "H"6-33, *H*6-35, "H"§-37,
"HYG-39, P"HFE-21, "H"6-43, "HAE-45-"A", "H"E-.45-*B", "Hr6-47, "H"6-49,
YA"E-S1-"A", "H"6-51-"B*, "H"6-53, "N"6-55, "H"€-57, *H"6-59, "H"6-61, "H6-§),
*HYC-65, *H"6-67, "H"6-69-"R", "Hv6-63-"B", "HG6-71, "H"6-73, "R"§-75, "H"6-77,
TR*E-79-"A%, THNE-79-9B%, "HNE-BL-PAY, “H*E-B1-"B*, "H'6-83, "H"6-85,
PHAG-BT-"%%, "H"G-87-"B®, *H"6-8Y, "H*6-91, "H"G-93, *H"6-95, "H’€-97, "H"6-99,
*Hg-101, "P-8-103, “*H*6-105, "H"6-107, "H"6-109, "R"6-111, "H"6-113, "pNG-118,
#roo.117, *HIE 319, "H*6-121, *H"G-123, "H"6-135, *H"6-127, “H*6-129, "H*6-131,
"HYG-133, "HREA1LS, *HY7-1, "HN7.3, *"H"T-5, PHN7-7, 'HAT-2, "HY7-11, "H"7-13,
YH¥7-15, PHU7-17, “%A7-19, "H*7-20, THHOUGH "H"7-36, "H*7-38, "H"7-40, "H"7-42,
*H*7-113, PH"7-115, “*7-117, "H"7-119, "H"7.121, “*H"7-123, "H"8-100-"A",
"H"B-100-PB", "H"B-i54, "H"8-104, "H"B-106, "H*8-108, "H"A-110-"A", "H"6-110-"A",
*H¥§.112, "H*@-114, "H*U-2!5, "H @-118, "HYQ-130, "H"8-122, "H"f-124, "H“B-116,
"H"8-128, PH"A-110, "HY9-132  *H*9-134, "H"9.136, *1*9-138, “H"9-140, *H"9-1e3,
YH"9-144-"A", "H"9.144."B", ("M 9-146, "NH"9-148, "H*9-150, "H"9-153, "H"9-154-"A",
THNG-154-*RY, "HY10-44, "K*10-46, "H"10-48, "H"10-50, "H"10-53, "H"10-54,
"H*10-56, *H"10-58, "H"10-t0, *K")0-62, "H"10-64, "H*10-65, “HI*10-6B, "H"10-70,
PR*10-72, "H"10-74, "H"10-76, "H"i(-78, "He10-135, "H"10-127, "H"10-129,
PH»10-131, P10 133, *H*10-136, *M*30-13/, "H'10-139, "H"10-141, *H*10-143,
"H"10-145, "H"10-147, "H"10-149%, *H"13 251, "4"10-153, "H"10-155, "H"10-157,
*H*10.159, "H"11-80, *H"11.82, *H"11-8¢,-’H"11-86, "H"11-88, "H"11-90, "H"11-%3,
"H"11-94, "H"11-96, °HA11-%8, *H"11-100, *d7i1-102, "H"11-104, “H"11-106,
"r11.108, "H"1i-110, "H"11-161, *H*11,1€3,°9711.165, "H"11-167, "H"11-169,
"H¥11-171, "H"11-173, *H"11.175, *H 11-177, "H’i1-179, *H*11-161, *H"11-182,
“H"11-185-PA°, SHY11-185-7H4, *H?11-187, °"N*11-1¢9, "H*11-191-"A*, "R*11-191.°B*,
"H*11-193, "H*11-195, "H"1)-197, "H"11-1%9, "H"11-af), nyri1-203, "H"11-20%,
"H*11-207, "H"11-112-PA", VH"11-112-*B", “H*11-114, *h*i1-116, *H"11-118-"A%,
YHY11-118-*B*, *H*11-120, "iI*11-122, "H"1)-124, *H"11-145, "H"11-128, "Av11-130,
"A*11-132, "H"11-134, IN PARK FOREST TOWNHOME CONDUMINIUM JARBR "H*, A8 DELIREATED
OUN BURVEY OF THE FOLLOWING DRSCRIBRD REAL RETATR:

THAT PART OF THE SUBDIVISION OF ARER "H" A SUBDIVIDION OP PART OF THR SOUTHEAST
1/4 ARD PART OF THE NORTHRAST 1/4 OF SRCTION 36, TOWNSHID 35 NORT#, RANGE 13,
EAST OF THR THIRD PRINCIPAL MERIDIAN ACCORDIRG TO THE PLAT THRREQF PECORDRD
OCTORRR 24, 1963 AS DOCUMENT 18951798, WHI(H SURVEY IS ATTACHED AS BXHIAIY "D* TO
THE DECLARATION OF CONDOMINIUM RECORDED AS DOCUMENT NUMPBER 266314751, TOGETHER
WITH WITH THEIR UNDIVIDED PERCBNTAGE INTEREST IN THE COMMON ELEMENTS IN COOK
COUNTY, ILLINOIB.

Addregs: 20-135 Hemlock, 1-35 Leims Road 100¢A) 2
: ' ’ - 207 Lester, P
Illinois 60466 r, Park Forest,

Tax Nos.: 31-36-200-035~1001 through 31-36-200-035-1222

% IERTL0L6
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EXHIBIT "B"

Notwithstanding any provisions hereof or in any of the
other Loan Documents to the contrary and upon payment in full
of the Note, Lender shall provide a release of this Mortgage
and all of the other Loan Documents (other than those
provisions of the Environmental Indemnity Agreement which
pursuant to its terms are to survive the payoff of the Loan) so

long as:

1. There shall exist no uncured default or Event of
Default, (or any condition or state of facts
which would give rise to a default or an Event of
pefault upon passage of time or notice or hoth)
under the Note, the Thorncreek Apartments I Note,
or the Thorncreek Apartments II Note, or any of
tpe Loan Documents relating to any of said Notes;

-

8%

The _property which is owned by Thorncreek
Apartments I ("Thorncreek Apartments I Property")
which sccures the Thorncreek Apartments I Note
must satisiy the following:

A. A current— appraisal of the Thorncreek
Apartments 1 Property {"Thorncreek I
Appraisal") ‘is. provided in form reasonably
acceptable to ‘I.ender which indicates a loan
to value ratio (rf the Thorncreek Apartments
I Property to the outstanding balance on the
Thorncreek Apartments I Note) of not greater
than 75%;

Lender has received a -current rent roll
{"Thorncreek I Rent Roll”) for the
Thorncreek Apartments I Proparty in form and
content reasonably acceptable tc Londer;

The previous twelve months uperating
expenses for the Thorncreek I Property
("Thorncreek I Operating Expenses") iwust be
provided in form reasonably acceptable to
Lender; together with a report of other
income from the Thorncreek Apartments I
Property (less any extraordinary items)
("Thorncreek I Other Income");

The Thorncreek I Rent Roll, Thorncreek 1
Other Income, Thorncreek I  Operating
Expenses, and Thorncreek 1 Appraisal shall
b2 subject to reasonable verification by
Lender; and
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E.

The annualized Thorncreek I Rent Roll plus
the Thorncreek I Other Income minus the
Thorncreek 1 Operating Expenses must result
in a net operating income that yields a debt
service coverage for the Thorncreek
Apartments I Note and related Loan Documents
of not less thanm 1.25 to 1; and

A current appraisal of the Thorncreek
Apartments II Property ("Thorncreek I1I
Appraisal®) is provided in form reasonably
acceptable to Lender which indicates a loan
to value ratio (of the Thorncreek Apartments
1I Property to the outstanding balance on
the Thorncreek Apartments II Note) of not
greater than 75%;

Lender has approved a current rent roll
("Thorncreek II Rent Roll"”) for the
Tharncreek Apartments II Property in form
20d _content reasonably acceptable to Lender;

Tre previous twelve months operating
expens:s .for the Thorncreek II Property
("Thornc.sek II Qperating Expenses”) must be
provided 1iu form reasonably acceptable to
Lender; toaxether with a report of other
income from .the Thorncreek Apartments II
Property ({lesy ~any extraordinary items)
("Thorncreek II OLrer Income®);

The Thorncreek II Reat, Roll, Thorncreek 11
Other Income, Thoincieek I1 Operating
Expenses, and Thorncree JI Appraisal shall
be subject to reasonable  verification by
Lender; and

The annualized Thorncreek II Rant Roll plus
the Thorncreek 11 Other Income rinus the
Thorncreek II Operating Expenses muee, result
in a net operating income that yields ¢ debt
service coverage for the Thorncreek
Apartments II Note and related Loan
Documents of not less than 1,25 to 1.
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