UNOFFICIAL COR¥snss

,_n |
SN OF O0) Vugr 1 3
1296-10-0% 102065050
Cotle Coundy By corder RENTL

Preparved by, and after recording

return .

Robert B, Joselow, Lisy.

Seeger Potter Richardson

Luxton Joselow & Brooks, 1,11

2121 K Street, NJW., Suile 925

Washington, I.C, 20037

Loan No. 981203663

MULEEAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND.SECURYTY AGREEMENT

(ILLINOIS LAMD. TRUST)

THIS INSTRUMENT 1S NOT TO BE-USED FOR
MULTIFAMILY PROPERTIES CONTAINING. S OR 6
RESIDENTIAL UNITS IF ANY RESIDENTIAG URIT

1S OWNER-OCCUPIED

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST

LTSIFRO2. WP g e Wui
B A VIV Ve UH







UNOFFICIAL COPY

MULTIFAMILY MORTGAGLE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT
(ILLINOIS LAND 'TRUNT)

URRDHBRRDS

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND SECURFTY
LASALLE NATIONAL BANK, NAC, not personally or individuatly, but solely as Trustee
aeder the seovisions of that cerlain Teust Agreement dated November 17, 1992 and Known as
Trust No, TETIRT whose address is 120 N, TaSalle Street, Clicago, Hlinois 60603, as
mortgngor CBeveswer™, and REILLY MORTGAGE GROUP, INC,, organized and existing
under the luws Of de Distriet of Columbin, whose address is 2000 Corporate Ridge, Suite 925,
Melean, Virginin 220020 as mortgagee Congder”).

Burrower i indebted o Lender in the prineipal amount of $7,300,000,00, bs evidenced
by that certuin Multitumily Note pacde by Horrower and others s Co-Makers payable (o
Lender, duted as of the date of this-psimament, and maturing on October £, 2008,

TO SECURE TO LENDER the repiyment of the tdebtediiess, and all renewals,
extensions and modifications of the Indebtedness, and the performunce of the covenans and
pgreements ol Borrower contained in the Loan Dowaments, Borrower morigages, wiarints,
grants, conveys and assigns o Lender the Morgagb @roperty, includiog the Land located in
Cook County, State of [ineis and deseribed in Exhibica atnehed to this nsteament.

Borrower represents and warrants that Borrower §s flnwiudly seized of the Morigaged
Property and has the vight, power and authority to mortgage, gras, convey and assign the
Murtgaged Property, and that the Mortgaged Propurty is unencumbered,  Borrower covenants
thay Borrower will wareant and defend generndly the tile to the Mortgaged Property against all
cluitns aad demands, subject to any easements and restrictions listed in wachedule of
exeeptions to coverige in any title insurance palicy issued o Lender conteniporaneously with
the esecution and recordation of this fastrament and insuring Lender's interest w'tue
Mortgaged Property.

Covenants, Borrower and Lender covenant ard agree as [ollows:

1, DETFINITIONS, The following terms, when used in this Instrument (including

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGE
LTSIFRO2. WP




UNOFFICIAL COPY

Pt SR A I e T Rl TN - i DAL o e LT,
L e \w‘t}\t&l}lﬁr{uﬂ\\(llh) L s T SRl D Sl e T




UNOFFICIAL COPY

ARHAD2ED

when used in the gabove recitals), shall have the following meanings:

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

(hy  "Collateral Agreement” means any separate agreement between Borrower and
Lender for the purpose of establishing replacement reserves for the Mortgaged Property,
establishing o fund to assure the conipietion of repairs or improvements specified in that
agreement, or assuring reduction of the owtstanding principal balance of the Indebtedness if the
peeupaney GF or inceme from the Mortgaged Property does not merease w a level gpecified in
thal agreemesit, or any other agreement or agreements between Borrower and Lender which
provide for the catablishment of any other fund, reserve or account.

(¢} "Coutroding Entity" means an entity which owns, direetly or indirectly through
one or more intermediaras, (A) o general partnership interest or more tan 50% of the limited
partnership interests in Borzower (i Borrower is a partnership or joint venture), (13) «
manager's interest in Borrowst ormore than S0% of the ownership or membership interests in
Borrower (if Borrower is a limited Lability company), (C) more than 50% ol any class of
voting stock af Borrower (it Borrosee: is a corparation), or (D) more than 30% of the
henelicia) interest in Borrower (i Boreaver is a trust),

() "lnvivanmental Permit® meaos 2oy permit, license, or ather uuthorization
issued under any Hazardous Materinds Law withituapeet to any setivities or husinesses
condueted on or in relation o the Mortgaged Property,

() "lvent of Defaalt” means the oceurrence of sayevent listed in Seetion 22,

(h "Fixtures” menns all property which is so attached e the Land or the
Faprovements as 1o constitute n fixure under applicable law, includingamachinery,
cyuipment, engings, hoilers, incinerators, instailed building materinls; systems and equipmient
for the purpose of supplying or distributing heating, cooling, electricity, pas, water, tir, or
light; untennnz, cable, wiving und conduits used in connection with radio, (eivyisian, sccurity,
fire prevention, or [ire detection or otherwise used 1o carry electronic signals; teiepione
systems and equipments elevators and relsted machinery and cquipment; fire detection,
prevention uid extinguishing systems and apparutus; seeurity wnd seeess control systems and
epprratus; plumbing syslems; waler Bepters, ringes, stoves, microwave ovens, refrigerators,
dishwashers, parbage disposers, washers, dryers nnd other applisnees: light fixtures, awnings,
storm windows and storm doors; pictures, seveens, blinds, shades, curtains and curtain rods;
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mirrors; cabinets, paneling, rugs snd Roor and wall coverings; fences, trees and plants;
swimming pools and exercise equipment,

(g “Governmental Authority” means wy board, commission, department or hody
of any municipal, county, state or federal governmental unit, or any suhdivision of any of
them, that has or acquires jurisdiction over the Mortgaged Property or the use, operation or
mprovement of the Mortgaged Property,

(hy  "Hazardous Materials" means petroleum and pelroieum products and
compoundscontining them, including gasoline, diesel fuel wnd ofl, explosives; Bammable
awterials; radioactive materinds; polychlorinated hiphenyls ("PCBs") ud compounds
containing thery tead and lead-based paint; ashestos or ashestos-containing materials in any
form that is or_zovid become friable; underground or above-ground storage moks, whethey
emply or containing any substance; any substance the presence of which on the Mortgaged
Froperty is prohibited Oy any federnd, state or foce! authority; any substance that requives
special handling, and any other material or substance now or in ihe fuitre defined as a
“hazardous substance,” "hagaraous material,” “hazardous waste,” "toxic substance,® “toxic

How,

oblutant,” "contaminans,” or “potiumt” within the meaning of any Hazavdous Materials Law,
! : )

(i) "Hazardous Matevials €ows” means all federal, state, and local hnws,
ordinances and regulations and standards, tuies, policies and other governmental requirements,
adrinistrative rudings and court judgments and decrees i eflfeet now or in the futare and
including all amendments, that refate to Huzardous Materials and apply to Borrower o to the
Mortgaged Property, Hazardous Muterialy Laws fnelide, but are not Himited to, the
Comprehensive Environmental Response, Compensation’and Liabitity Act, 42 U.8.C.

Section 9601, ef seq, . the Resource Conservation and Recovers Act, 42 U.S.C. Scetion 6901,
et seq., the Toxic Substanee Control Act, {8 US.CL Seclion 2602, ef seq., the Clean Water
Act, 33 US.CL Section 1251, ef veg, , and the Hazardous Matetian Pransportation Act, 49
U.S.CL Section 3104, and their state analogs,

() "hpositions” and "mposition Deposits™ are defined i Sectim 2a).
) "hmprovements” means the buildings, stractures, improvements, vradatterations
now constructed or at any tme in the future coustructed or placed upon the Land, meialing

any future replacements and additions.

(h "Tdebtedness” mvans the principat of, interest on, and all other amounts due
any time under, the Note, this Tastrument o any other Lo Document, including prepay ment
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premiums, fve charges, defuult interest, and advanees as provided in Section 12 1o proteet the
L secarity of this Instriment,

g (m)  “Initial Owners™ means, with respect 1o Borrower or any other entity, the

i persons ot entities who on the date of the Note own in the aggregate 100% of the ownership
interests in Boerower ov that entity, amd if Borrower is a trust, the persons or entities who on
the date ol the Note own, direetly or indirectly, in the aggregate 100% of the ownership
interests in the beneficiary of such trust,

(n "Land" means the land described in Extubir A,

(0) “henses” means all present and future feases, sublenses, licenses, concessions or
granls or other posiessory interests now or hereafter in foree, whether oral or writien,
covering or affecting the Moctgaged Property, or any portion of the Morigaged Property
(including proprietary cesses or occupancy agreements if Borrower is a cooperative housing
corporation), and all modifientions, extensions or renewals.

(M "Lender” means (e entity identified as “Lender” in the first parageaph of this
[ustrument, or any subsequent holcier of the Note,

¢y "Loan Documents” means the Note, this Instrument, the Beneficiary's
Undertaking executed by the beneficiary of Borrower in fivor of Lender, the Combined
Security Agreement and Assignment of Rents and Lenses executed by the beneficiary of
Borrowzy in favor of Lender, the Collateral Assignmieat of Beneficial Interest executed by the
beneficiary of Borrower in favor of Lender, all guaraniies, all indemnity agreements, all
Collateral Agreements, O&M Programs, and any other-socuments now or in the future
exectited by Borrower, any guarantor or any other person in conpection with the loan
evidenced by the Note, as such documents may be amended [raritime to time.

() "Loan Servicer” means the entity that from time to time is-designated by
Lender to collect payments and deposits and reeeive notices under the Note s Instrument
and any other Loan Document, and otherwise 1o service the loan evidenced v/ tie Note for the

benefit of Lender, Unless Borrower reecives notice to the contrary, the Loan Servicer is the
entity identificd as "Lender” in the first paragraph of this Instrument.

(8 "Mortgaged Property” means all of Borrower's present and future right, title
and interest in and o all of the following:
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mirrors; cabinets, puneling, rugs and floor and wall coverings: fences, trees and plants;
swimming pools; and exercise equipment,

() "Governmental Authoyity™ means any board, commission, department or budy
of any municipat, county, state or federad governmentad unit, or any subdivision of any of
them, that has or aequires jurisdietion over the Mortgaged Property or the use, operation or
improvenent of the Morigaged Propety,

() "Hazardous Materlads” means petrofeuny and petrateam products win
compowsiids comaining them, ineluding gosoline, diesel fuel and oify explosives; flammuble
aaterials; radioactive materinds; polychlorinated biphenyls ("PCBs") und compuounds
containing theqes lead and Jewd-basesd paint; asbestos or asbestos-containing mterials in any
form that ix eredid beconte feiable; sndergronid or above-ground storage tanks, whether
emply or contrinig ity substunee; any substanee he presence of which on the Mortgaged
Property is prohibited hy-any federsd, state or loen] authority: any substance that reguires
spevinl hundling; nnd any ather material or substiniee now or i the fiure delined ns n
"hazardous substance,” "hozardons materinl,” “hazardous wiste,” "toxic substanee," "toxic
pelutan,” "contmminant,” or "pollatant” within the meaning of any Hazardous Materials Law,

N

(i) "Hazardous Maoterinds-Laavs” means all federal, stute, and locad faws,
ordinances and regadations and standards, seves, polivies wnd ether governmental regquirgments,
administrative rulings and court judgments anddeerees in effeet now or in the future and
inclucing aff amendments, that relate (o Hazaraoea Materials and apply 10 Borrower or (o the
Mortgaged Property, Hazardous Materinfs Laws isidile, b are not Binited w, the
Comprehensive Environmental Response, Compensation ond Liabitity Act, 42 1.5,C.

Seetion 9601, er seqg., the Resource Conservation nnd Reeovery Act, 42 U,85.¢, Section 6901,
et ey, the Foxie Substance Control Act, 13 ULS.CL Section-2601, e seq., the Clean Waler
Act, 33 UL8.CL Seetion 1251, of seq., and the Hazardous Maleiiis T ransportation Act, 49
(1LS.C Section S101, and thelr state analogs,

() "Tmpositions” aed "Tmposttion Deposits” are defined in Section 7(a).
(k) "haprovements” means the buildings, structures, improvements, 4l alterations
now constructed or atany time in the future construeted or placed apon the Land, iciding

any Tuture replacements and additions,

(I "Indebedness” means the principal of, interest on, and all other amounts due at
any time under, the Nodg, this Instrument or any other Eoan Document, ineluding prepiyment
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(1Y the Land;

(2)  the Improvements;
(1) the Fixtures,

(4 the Personally,

(8)  abl current and future rights, including air rights, development rights,
zoning rights and other similar nights or interesis, easements, tenements,
rights-ol~way, strips and gores of land, streets, alleys, roads, sewer rights,
waters, watercourses, and appurtenanees related fo or benefiting the Land or
e Improvements, or both, and all rights-ol-way, streets, alleys and roads
whiclianay have been or may in the future be vacated;

(6)  all prageeds paid or to be paid by any insurer ol the Land, the
Improvemenis Ahe Fixtwres, the Bersonalty or any other part ol the Mortgaged
Properly, whethe: ornot Borrower obtained the insurance pursiant to Lender's
requirenient;

(7Y all awards, paymems i other compensation mide or to be made by any
municipal, state or federal audority witly respeet to the Land, the
Improvements, the Fixtures, the Peesonalty or any other part of the Morgaged
Praperty, including uny awards or scitiements resulting from condemnation
proceedings or the total or partial takingo? the Land, the Improvements, the
Fistures, the Persomiy or any other pinii ol (he-Morignged Property under the
power of eminent domuin or otherwise and ineludiag any conveyance in lieu
thereol;

(8 all contraets, options and other agreements for theSale of the Land, the
Inprovements, the Fixtures, the Personalty ar any other partarhe Mortgagd
Property entered into by Borrower now or i the future, including cash or
sectirities deposited o seeure performance by parties of their oblipatians;

(9 bl proceeds Trom the conversion, voluntary or involuntary, of any of the
ahove into cash or Jiguidnted claims, and the vight o colleet sueh proceeds;

1Oy all Rents and T.eases:

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGIS S
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(11 all carnings, royalties, aceounts receivable, issues and profits from he
Land, the Impravements or any other part of the Mortgaged Property, and all
undisbursed proceeds of the loan secured by this Instrument and, if Borrower is
a cooperative housing corporation, mainleninee charges or assessments payable
by sharehiolders or residents;

(12)  all Imposition Deposits;

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

e all tenant security deposits which have not been forfeited by any tenant
underany Lease; and

(13) all names under or by which any of the above Mortgaged Property may
be operated orxnown, and afl trademarks, trade names, and goodwill relating to
any of the Mortgaged Property.

(1) "Note" means the Muitifuriily Note described on page | of this Instrument,
inctuding all sehedules, riders, allonges and 2ddendn, as such Multifamily Note may be
amended from time (o time,

(wy  "O&M Program” is defined in Sectizm 1 8(a).

(v  "Personalty" means all furniture, furnisingscanipment, machinery, building
malerials, appliances, goods, supplies, tools, books, records-{whiether in written or electronic
form), computer equipment (hardware and software) and other (ipible personal property
(other than Fixtures) which are used now or in (he future in connectisa with the ownership,
management or operation of the Land or the Tmprovements or are [ocated'on the Land or in the
Emprovements, and any operating agreements relating to the Land or the Improvements, and
any surveys, plans and specilications and contraets for architectural, engineering and
consiruction services relating (o the Land or the Improvements and all other inladgivle
property el rights relating 1o the operation of, or used in connection with, the Land er the
Emprovenents, including all governmental permits relating 1o wny activities on the Land,

(W1l “Property Jurisdiction” is defined in Section 30¢a),
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() "Rents” wmeans il rents (whether from residential or non-residential space),
revenues and other income of the Land or the Tmprovements, including parking fees, laundry
and vending machine income and fees and charges for food, health care and ather services
provided at the Mortgaged Property, whether now due, past due, or (o beeome due, and
deposits Torfeited by tennmts,

(yy  "Taxes” means all wxes, ussessnients, vault rentals and other ¢harges, it any,
genieral, speetal or otherwise, including all assessments for sehools, public betterments and
general or Tocal improvements, which are fevied, nssessed ar imposad by any public authority
or quasi-pablic nuthority, and which, i not puid, will become a lien, on the Land or the
Impravemens,

(z) S lrensfer” means (A) o sule, assignment, transfer or other disposition (whether
voluntary, involuniary-or by operation of Iaw); (13) the granting, creating or attachment of
Jien, encumbrance or Sesrity interest (whethier voluntary, involuntary or by operation of Taw);
(C) the issuance or ather crantion of an ownership interest ina legal entity, including a
purtnership jnterest, interest ke imited  lHability company oy corporate stoek; (1) the
withdrawal, retirement, removal or involuntary resignation of a pariner in a partnership or a
member or manager in a {imited liaditiy compaiy; or (5) the merger, dissoiution, liquidation,
or consolidation of o legal entity or theeconstitetion of one type of legal entity into another
lype of legat entity, “Transier” does not inchide (i) o conveyance of the Morgaged Property at
a Judiciab or non-judicial Toreclosure sale uncer this Instrument ov (i) the Mongaged Property
becoming part of n bankruptey estate by operatisivol law under the United States Bankruptey
Code, For purposes of defining the term "Transfer,® e ferm "partnership” shall mean a
general partnership, a limited partmership, # joint ventureand o limited Habitity pavtnership,
and the ternt "partner” shail mean a general pariner, a hmited partner and a joinl venturer.

2, UNIFORM COMMERCIAL CODE SECURITY AGREEMENT, 'This
Instrument is also a security agreement under the Uniform Commereiai-Code for any of the
Martgaged Property which, under applicable law, may be subject 10 4 seeurity interest under
the Uniform Commercial Code, whether acquired now or in the future, and/all broduets and
cash and non-cash proceeds thereol (collectively, "UCC Collateral"), and Borsovicr hereby
grants to Lender a security interest in the UCC Collateral, Borrower shall execuieand deliver
to Lender, upon Lender's request, financing stalements, continuation sialements and
amendmeats, in such form as Lender may require o perfeet or continue the perfection of this
security interest. Berrower shall pay all filing costs and all costs and expenses of any record
searches for financing statements that Lender may require. Withaut the prior writien consent
of Lender, Borrower shall not create or permit to exist any other Hen or security interest in any
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of the BCC Collateral,  1F an Bvent of Defuult has ocgurvesd and is continuing, Lender shall
Iave the remedies of o secured paety under the Uniform Commerein) Code, in addition 1o all
retedies pravided by this Instrument or existing under applicable law. In exercising any
cemedies, Lender may exercise s remedies against the DCC Collnteral separalely or together,
aned inany order, without in any way affecting the avaitability of Lender's other remodies,
This Instrument constitutes a finuncing statement with respeet to any part of the Mortgaged
Property which is or may hecome u Fixture,

3 ASSTGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER
IN POSSESSION,

gy s part ol the eonsideration tor the Indebledness, Borrower absolutely and
uncotditionaliy-sesipns and transters e Lender wll Rents, 1is the intention of Borrower (o
extublish o present; zosstute and freevocable transter and assignment o Lender of all Rents and
to nuthorize and empowes Lender o colleet and receive all Rents without the necessity of
further action on the part ¢i Borrower,  Praauity upan reguest by Lender, Borrower agrees to
exeeule and deliver sueh furtier sesignments as Lemder may from time Lo time require,
Horrower und Lender intend this assignment of Rents to be imnmiediately effective amnd (o
constitute nn absolute present assigneent and nolan assignment for sdditional seeurity only,
For purposes of giving effeet to this absemte assignnent of Rents, wnd for no other purpose,
Rents shall not be deemed (0 e part of the“Moartgaged Praperty” as that term is delined in
Section 1(s). However, it this present, ahsoldeand anconditional assignment of Rents is not
enforceable by its wrms wnder the Juows of the Feogierty Tuvisdiction, then the Rents shall b
fncluded as o part of the Mortgaged Property and s the inention of the Boerowey that in this
circumstanee this Instrument crente and perfect a livn é/Rents in tvor of Lender, which lien
shall be elfective ns of the dale ol his Instewarent,

() Alter the oceurrence of an Event of Defaull, Burrawee authorizes FLender to
colleet, sue tor awd compronsise Rents and direets e tenant of the viertgaged Property to
puy alt Rems 1o, or as direeted by, Leader. However, until (he oceurrence of an FEyvent of
Delnult, Lender hereby grams (0 Burrower o revocable license to colleet niid reeeive all Rents,
to hwld all Rents in trust for the benelit of Lender and to apply all Rents to puvtie installments
ol terest and principal et due and payable under the Note and the other amospsithen due
nad payable wader the other Loan Documents. tneluding Imposition Deposits, and w5y the
curremt costs and expenses of nunnging, operating and maintaining the Maortpaged Propery,
including utilities, Taxes and insurance premiums (o the extent not ineluded in Imposition
Deposits), tenant improvements and other capital expenditires. So fong as no Event ol Default
has occurred and is continaing, the Renls semaining after application pursuant (o the preceding
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sentence may be retained by Borrower free and clear of, and released from, Lender's rights
with respeet to Rents under this Instrument. From and after the occurrence of an Bvent of
Detault, and without the necessity of Lender entering upon and taking and maintaining conirol
ot the Mortgaged Property directly, or by a receiver, Borrower's license 1o collect Rents shall
automatically terminate and Lerncler shall without notice be entitled 1o all Rents as they become
due and payable, including Rents then due and unpaid. Borrower shall pay to Lender upon
demand all Rents to which Lender is entitled, At any time on or after the date of Lender's
demand for Rents, Lender may give, and Borrower hereby irrevocably authorizes Lender to
give, notice Lo all tenants of the Mortgaged Property instructing them (o pay all Rents to
Lender, ne.tenant shall be obligated to inguire further as to the oceurrence or contiruanee of
an Evend ofdefault, and no tenant shafl be obligated to pay 10 Borrower any amounts which
are actually paid to Lender in response to such a notice. Any such notice by Lender shall be
delivered to caeit tznant persanally, by mail or by delivering such demand to each rental unit,
Borrower shall nolinterfere with and shall cooperate with Lender's collection of such Rents.

(€)  Borrower reprasents and warrants o Lender thal Borrower has not executed any
prior assignment of Rents (etnei than an assignment of Renls seeuring indebtedness that will be
puid off and discharged with the praceeds of the foan evidenced by the Note), that Borrower
has not performed, and Borrower cavenants and agrees that it will not perform, any acts and
has not exeeuted, and shall not exeeute, ary instrument which would prevent Lender from
exercising its rights under this Section 3, and that 1l the time of exeeution of tis Instrument
there has been no anticipation or prepayment of“any Rents for more than two months prior to
the due dates of such Rents, Borrewer shall ndeollect or aceept payment of any Rents more
than two monihs prior to the due dates of such Réws

Wy an Bvent of Defaudt has oceurred and-is contiauing, Lender may, regardless
of the adequaey of Lender's security or the solveney of Boriower and even in the nbsence of
witste, emer upon und take and maintain full conteal of the Morgowsd Praperty in order to
perform all acts thae Lender in its diseretion determines to be necessary or desirble for the
operation wixd maintenanee of the Mortgaged Property, ineluding the exceution, cancellation or
madification of Leases, the colleetion of afl Rents, the muking of repairs g Mortgaged
Property and the execution or termination of contracts providing for the misapaent,
opetation or muintenanee ol the Mortgaged Property, lor the purposes of enforéii-the
assignment of Reats pursuant to Section 3(n), protecting the Mortgaged Property or iy
security of this Instrument, or for suels other parposes us Lender inits diseretion may deens
necessary or desivable, Alernatively, i an Event of Default has occurred and is continuing,
regirdless of the udequuey of Lender's seeurity, without regard to Borrower's solveney amd
without the neeessity of giving prior notice (oral or written) (o Borrower, Lender may apply to
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any court having jurisdiction for the appointment of a receiver for the Morignged Property to
take any or ail of the actions set forth in the preceding sentence, I Lender elects to seek (he
appointment of a receiver lor the Mortgaged Property at any time after an Event of Delault has
oceurred and is continuing, Borrower, by its execution of this Instrument, expressly consents
to the appuintment of such receiver, including the appointiment of a receiver ex pare if
permitted by applicable law. Lender or the receiver, as the case may be, shall be emtitled to
receive a reasonable fee for manuging the Moertigaged Property. Emmediately upon appointment
of a receiver or inmediately upon the Lender's entering upon and taking possession and
control of the Mortgaged Property, Borrower shall surrender possession of the Mortgaged
Property to-Lender or the receiver, as the case may be, and shall deliver (o Lender or the
receiver, ashe case may be, all documents, records (including records on electronic or
magnetic medii), accounts, surveys, plans, and specifications relfating (o the Mortgaged
Property and all security deposits and prepaid Rems. In the event Lender takes possession and
control of the Mortgupad Property, Lender may exclude Borrower and its representatives from
the Mortgaged Property.” Borrower acknowledges and agrees that the exercise by Lender of
any of the rights conlerred pader this Section 3 shall not be construed to make Lender a
mortgagee-in-possession of e Mortgaged Property so fong as Lender has not itself entered
into actual possession of the Land avd Improvements,

(c) If Lender enters the Martsaged Property, Lender shall be lable (o account only
to Borrower anid only for those Rents acivally received, Lender shall not be Hable (o
Borrower, anyone claiming under or througl Borrower or anyone having an imerest in the
Mortgaged Property, by reason of any act or omission of Lender under this Section 3, and
Borrower hereby releases and discharges Lender frspvany such liability to the fullest extent
permitted by law.

(H If the Rents are not sufficient 10 meet the cosis of faking control of and
managing the Mortgaged Property and collecting the Rents, anyGunds expended by Lender for
such purposes shall becoime an additional part ol the Indebledness asarovided in Seetion 12,

(8  Any entering upon and taking of control of the Mortgaged Praperty by Lender
or the receiver, as the case may be, and any application of Rents as provided-io:his Instrument
shall not cure or waive any Event of Defaul or invalidate any other right or reredy of Lender
under applicable law or provided for in this Instrument,

4, ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.
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@) As part of the consideration for (he Indebtedness, Borrower absolutely nd
unconditionnlly ussigns and transfers to Lender all of Borrower's right, title and interest in, to
and under the Leases, ineluding Borrower's right, power and authority o modify the terms of
any sueh Lease, or extend or terminide any such Lease,  10is the intention of Borrower to
estublish o present, absolute and irrevocable transter and assignment to Lender of all of
Borrower's right, title and interest in, o and under the Leases,  Horrower and Lender intend
this assignment of the Teases 10 be immediutely effective and 1o constitute an absolute present
assignment and not an assignment (or additionnl secarity anly, For purposes of giving effeet 1o
this absolwte ussignment of the Teases, and for no other purpose, the Leases shall not be
deemed e o part of the *Maortgaged Property” as that termy is defined in Section 1(s),
However, ithis present, absolute and unconditional assignment of the Leuses is not
enforeeable By its terms under the laws of the Property Jurisdiction, then the Teases shall be
included us a gt of the Mortgaged Property and it is the intention of the Borrower that in this
cireumstance this bstrument create and perfeet o lien on the Leases in favor of Lender, which
lien shatl e eftectiveay of the date of this Instrument,

() Untl Lender-gives notice to Borrower of Lemder's exercise ol its rights under
this Section 4, Borrower shall have all rights, power and authority granted 1o Borrower under
any Lease (except as otherwise limited by this Section or any other provision of this
Instrument), including the right, powerand authority 1o modify the terms of any Lease or
extend or teeminate any Lense, Upon the ocesserence of an Bvent of Default, the permission
given to Borrower pursuant to the preceding sentence to exercise all rights, power and
authority under Leases shall awtomatically teeniinate,  Borrower shall comply with and observe
Borrower's obligations under all Leases, includingfarrower's abligations pertaining (o the
maintenance and disposition of tenant seeurity deposits

(¢)  Borrower acknowledges and agrees that the eiercise by Lender, either directly
or by a receiver, of any of the rights conferred under this Secticar shall not be construed o
make Lender a mortgagee-in-possession of the Mortgaged Property sa-teng as Lender has not
itsell entered into actual possession of the Land and the Improvements,, The acceptance by
Lender of the assignment ol the Leases pursuant to Section 4¢a) shall not akany time or in any
event obligate Lender to take any action under this Instrument or (o expend arv/inancy or (o
incur any expenses.  Lender shall not be Hable in any way for any injury or damggeto person
or property sustained by any person or persons, firm or corporation in or aboul the Niorigaged
Property. Prior to Lender's actual entry into and taking possession of the Mortgaged Property,
Lender shall not (1) be obligated o perform any of the terms, covenants and conditions
contained in any Lease (or otherwise have any obligation with respect (o any Lease); (if) be
obligated to appear in or defend any action or proceeding relating (o the Lease or the
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Mortgaged Property; or (i) be vesponsible for the operation, control, care, management or
repair of the Mortgaged Property or any portion of the Mortgaged Property, ‘The execution of
this Instrument by Dorrower shall constitute conclusive evidence thal all responsibility for the
aperation, control, care, management and repair of the Mortgaged Property is and shall be that
of Borrower, prior o such actunl entry and wking of passession,

() Upon delivery of notice hy Lender (o Borrower of Lender's exereise of
Lender's rights under this Section 4 at nny Gime after the oceurrence of an Bvent uf Defauls,
nnd without the neeessity of Lender entering upon aid taking and maintaining control of the
Morigaged-Droperty directly, by a receiver, or by any other manner or proceeding permitied
by the Fivws-0f the Property Jurisdiction, Lender immedintely shall have all rights, powers and
nuthority grantest 1o Borrower under any Lease, including the right, power and authority to
modify the weres olany sueh Lease, or extend or terminate any sueh Lease,

() Borrowsrsball, promptly upon Lender's vequest, deliver o Lender un execated
copy of ench residentnl Tepse then in effect, Al Leuses Tor residential dwelling units shall be
on forms approved by Lender/shall be foe initial lerms of @ lenst six months and not more
tha two years, and shall not ineiwde options 1o purchase,

(n Borrower shull pot leuse ey portion of the Mortgaged Property for non-
residentiad use except with the prior written gensent of Lender and Lender's priov writien
approval of the Lense agreement. Borvowershail vot maodily the weems of, oy extend oy
terminute, uny Lease for non-residentind use (inckading any Lease inexistence on the date of
this [nstrument) without the peior written consent i Yender. Borrower shall, without request
by Lender, deliver an exeented copy of each non-residgentinl Lease to Leader promptly after
such Lease is signed, AR non-residential Leases, ineluwnng senewals or extensions of existing
Leases, shall specifically provide that (1) sueh Leases are subordinnte o the lien of this
Tostrument; (2) the tenant shall attorn to Lender and any purchases’ ot o foreclosure sale, such
altornment Lo be self-executing and etleetive upon sequisition of tite e the Mortgaged
Property by any purchaser at o foreclosure sale or by Lender in any maisier; {3) the tenant
agrees to execule such further evidenees of attornment as Lender or any puichaser al i
foreclosure sule may frons time 1o time request (4) the Lease shall not be erminnied by
forectosure or any other transter of the Mortgaged Property: (5) after o forectosviz-sale of the
Morigaged Property, Lender or any other purchaser at such foreclosure sale may, arender’s
or such purchoser’s aption, aceept or terminate sueh Lenses and (6) the tenant shall, upon
receipt after the oceurrence of nn Lvent of Defaudt of o written request from Lender, pay all
Rents paynble umder the Lease (o Lender,
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(g} Borrower shall not receive or accept Rent under any Lease (whether residential
or non-residential) for more than two months in advance,

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LLOAN
DOCUMENTS; PREPAYMENT PREMIUM, Borrower shall pay the Indebtedness when
due in accordance with the terms of the Note and the other Loan Documents and shall perform,
nbserve and comply with all other provisions of the Note and the other Loan Documents,
Borrower shall pay a prepayment premium in connection with certain prepayments of the
Indebtedness, including a payment made after Lender's exercise ol any right of acceleration of
the [ndebteanass, as provided in the Note,

6, EXCULPATION, Borrower's personal liability for payment of the
Indebtedness and forperformance of the other obligations to be performed by it under this
Instrument is himited 0 the manner, and to the extent, provided in the Note,

7. DEPOSITS ¥OK TAXES, INSURANCIE AND OTHER CHARGES,

Wy Borrower shall deposit wvith Lender on the day monthly installments of principal
or interest, or bath, are due under theNsite (or on another day designated in writing by
Lender), until the Indebtedness s paid in ull,_an additional amount sutficient to accumulate
with Lender the entire sum required (o pay, when due (1) any water and sewer charges which,
i not paid, may result in a len onall or any partof the Mortgaged Property, (2) the premiums
for {ire and other hazard insurance, rent loss inswegieeand such other insurance as Lender
may require under Section 19, (3) Taxes, and (4) amoewiy for other charges and expenses
which Lender ut any time reasonubly deems necessary o protect the Mortgaged Property, to
preveal the imposition of liens on the Mortgaged Property, or otherwise to proteet Lender's
interests, all as reasonably estimated from time to time by Lender, plus one-sixih of such
estimate. The amounts deposited under the preceding sentenee arg gatlectively referred 10 in
this Tnstrament as the "Tmposition Deposits", ‘Tl obligations of Borradar for which the
Imposition Deposits are reguired are collectively referred 1o in this Instrumeiicas
“Tmposttiens”. The amount of the Tmposition Deposits shall be sufficient (o-conble Lender to
piy cach Tmposition before the Tast date upon which such payment may be midé without any
penalty or interest churge being sdded.  Lender shall mainiain records indicting Lavlimuch of
the monthly Tmpasition Deposits ad how mueh of the aggrepate Tmposition Deposits held by
Lender are held for the purpose of paying Taxes, insurance premiums and each other
abligation of Borrower Tor which Tmposition Deposits are required,  Any waiver by Lender of
the requirement that Borrower remil Impaosition Deposits o Lender may be revoked by
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Lender, in Lender's diseretion, at any time upon notice 10 Borrower,

(by  Imposition Deposits shall be held in an institution (which may be Lender, if
Lender is such aninstitution) whose deposits or aceounts are insurad or guaranteed hy g
tederal agency.  Lender shall not be obligated to open additional accounts or deposit
fmposition Deposits in additional institutions whes the amount of the Imposition Deposits
exceeds the maximum amount of the federal deposit insurance or guaranty.  Lender shall apply
the Imposition Deposits to pay Impositions so long s no Byvent of Default has oceurred and is
continuing. Unless applicable law requires, Lender shall not be required to pay Borrower any
interest, enraings or profits on the tmposition Deposits, Borrower hereby pledges and grants
to Lender a seeurity interest in the Tmposition Deposils as additional security for alf of
Borrower's obligations under this Instrument and the other Loan Documents, Any amounis
deposited with-Lender under this Seetion 7 shall not be trust funds, nor shall they operate 1o
reduce the Indebtednsss. unless applied by Lender {or that purpose under Section 7(e).

(¢) I Lender regerves a bill or tnvoice for an Imposition, Lender shall pay the
Imposition from the Impositica Denosits held by Lender. Lender shall have no obligation (o
pay any Imposition to the extent il exceeds Imposition Deposits then held by Lender, Lender
may pay an kmposition according toey bill, statement or estimale from the appropriate public
office or insurance company without ingiiring into (he accuracy of the bill, statement or
estimate or into the vatlidity of the Imposition:

(@ Hatany time the amount of the Tnwosition Deposils held by Lender for payment
of a specific Imposition exceeds the amount reasonably dzemed necessary by Lender plus one-
sixth of such estimate, the excess shall be credited againsetfature instailments of Imposition
Deposits, 1F at any time the amount of the [mposition Depogits held by Lender for payment of
a spectfic Imposition is less than the amount reasonably estinitsd by Lender 1o be necessary
plus one-sixth of such estimate, Borrower shall pay to Lender the izapunt of the deficiency
within 15 days after notice from Lender.

(¢)  1an Event of Default has oceurred and is continuing, Lender may apply any
Imposition Deposits, inany amounts and in any order as Lender determines, i Lender's
discretion, to pay any Impositions or as a credit against the Indebtedness, Upon payioent in full
of the Indebtedness, Lender shali refund to Borrower any Imposition Deposits hetd byv/Lender,

8. COLLATERAL AGREEMENTS, Borrower shall deposit with Lender such
amounts as may be required by any Collateral Agreenent and shall perform all other
obligations of Borrower under each Coflateral Agreement,
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;! 9, APPLICATION OF PAYMENTS, 1o any time Lender veceives, from
" Borrower or otherwise, any amount applicakle to the Indebiedness which is less than o)l

amounts due and payable at such time, then Lender may apply that payment to amounts then
due and payable in any manner nnd inany order deteimined by Lender, in Lender's diseretion,
Neither Lender's neceptunce of an amount which is less than all amounts then die aid payable
nor Lender's application of such payment in the nunner anthorized shall constitute or be
deemet 10 constitute cither a waiver of the anpaid ameunts or sy aceord and satisfaetion.
Notwithstanding the application of any such wmoum (o the Indebiedness, Borrower's
obligations under this Instrument wd the Note shall rensain unchanged.

10, ~ COMPLIANCE WITH LAWS, Borrower shall comply with all faws,
ordinnnees, tearlations and requirements of any Governmental Authority and all recorded
law ) covenante zad agreements relating w or slfecting the Mortgnged Property, ineluding all
laws, ordinanees, regatations, requirements ikl covenants pertaining to health and sufety,
construgtion of improversents on the Movlgaged Property, fivde housing, zoning and Tand use,
and Lenses, Borrower alsa shatl comply with all applicable Taws that pertain to the
maintenance and disposition ol tenamt seeurity deposits,  Borrower shall at alt times maintain
records sulTicient 1o demonstraty complianee with the provisions of this Section 10, Borrower
shall take appropriate measures 1o pecvent, and shall not engage in or knowingly permit, any
illegal activities at the Mortgaged Properte that could endanger tenanls or visitors, result in
damage 1o the Mortgaged Property, ressil ipaerfeiture of the Mortgaged Property, ar

+otherwise materially impaie the lien created by this Instroment or Lender's interest in the
“Mortgaged Property,  Borrower represents ana-sexernnts to Lender that no portion of the
Mortgaged Property has been or will be purchnsed @ity the proceeds ol any illegal activity,

1, USE OF PROPERTY, Unless required by spplicable faw, Borrower shail no

() exeept Tor any change in use approved by Lender, allow chzigees in the use for which all or
any part of the Mortgaged Property is being used at the time thiz-insieument was exceuted, (b
convert any incividual dwelling units or common areas 1o commercitl use, (¢) initiate or
acquiesee in a change in the zoning clussification of the Mortgaged Prenerty, or (d) establish
any condominium or cooperalive regime with respeet to the Morlgaged Praper'y,

12, PROTECTION OF LENDER'S SLCURITY,

@) 1F Borrower fails o perlorm any of its obligations under this Instrument or any
other Loan Document, or if any action or proceeding is contmenced which purports to affect
the Mortgaged Property, Lender's seeurity or Lender's rights under this Instrument, including
eminent domain, insolvency, code enforcement, civil or criminal forfeiture, enforcement of
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Hazardous Materials Laws, (raudulent conveyanee or reorganizations or proceedings involving

a bankrupt or decedent, then Lender at Lender's option may make such appearances, disburse

such sums and take such actions as Lender reasonably deems necessury o perform such

obligations of Botrower and to proteet Lender's interest, including (1) payment of fees and out

af pocket expenses of attorneys, accountants, inspectors aid consultants, (2) eniry upon the

Mortgaged Property to make repairs or seeure the Mortgaged Property, (3) procurement ol the
instrance required by Section 19, and (4) payment of amounts which Borrowar has failed 10

pity under Seetions 15 and 17,

(I Any amounts disbursed by Lender under this Section 12, or under any other
provision 0¥ this Instrument that treats such disbursement as being made under this Section 12,
shidl be added o, amd become pact of, the principal component of the Indebiedness, shall be
immediately daeand payable and shall bear interest from the dule of disbursement until prid at
the "Defuult Rate® dadefined in the Nuote,

(¢)  Nothing in tias Seetion 12 shall require Lender to incur any expense or take any
action,

13, INSPECTION, bender, its agents, representatives, snd desipnees may make or
cause (o be made enteies upon and inspeedions ol the Mortgaged Property Gneluding
environmental fnspections and tests) duriag ssmn) business hours, or atany other reasonahle
time.

14, BOOKS AND RECORDS; VINANCLAL REPORTING,

() Borrower shall keep e maintain at alf imesacthe Mortgaged Property or the
management ngent’s offices, and upon Lender's request sharpake available st the Mortpaged
Property, complete and aeeurate books of aecount and records Gnvtuding copies of suppoeting
bifls ondd invoices) adequate 1o reflect correetly the operstion of theaviarigaged Property, and
copies of all writlen conteaets, Teases, and other instrusments which affeet the Morigaged
Property, “The books, records, contraets, Lenses und other instruments shinl be subjeet (o
examiation and inspection al any reasonable tme by Lender,

(by  Borrower shall furnish to Lender all of the Tollowing:

(1 within 120 duys alter the end of ench tiscal year of Borrawer,
stitement of income and expenses for Borrower's aperadion of the Murtgaged
Property fur that tisenl year, o statement of changes in financind positien of
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Borrower refating to the Mortgaged Property for (hat fiscal year and, when
requested by Lender, a balance sheet showing all assets and Habilities of
Barrower relating to the Mortgaged Property as of the end of that fiscal year;

Y

ey

(2)  within 120 days after the end of each fiscal year of Borrower, and at any
other time upon Lender's request, o rent schedule for the Mortgaged Property
showing the name of cach tenant, and lor each (enant, the space occupied, the
lease expiration date, the rent payable for the current month, the dute through
which rent has been paid, and any related information requested by Lender;

A

(3)  within £20 duys after the end of each fiscal year of Boreower, and at any
other time upon Lender's request, an accounting of all security deposits heid
pursuant to all Leases, ineluding the name of the institution (il any) and the
nings and identification numbers of the accounts (i any) in which such security
deposits e held and the name of the person to contact at such financial
institusion, aleng with any authority or release necessary for Lender 10 access
information iéediding such sccounts;

() within 120 auye after the end of each fiscal year of Borrower, and at any
other time upon Lender's peyuest, a statement that identifies all owners of any
interest in Borrower and aty Controlling BEntity and the interest held by each, if
Borrower or a Controlling Letity is a corporation, all officers and divectors of
Borrower and the Controlfling Entity, and it Borrower or a Controlling Entity is
a limited Hability company, all managzr: who are not members;

(3} upon Lender's request, quarterly incopicand expense statements for the
Mortgaged Property;

() upon Lender's request at any time when an Eveaiof Defilt has
oceurred and is continuing, monthly income and expense statements for the
Mortgaged Property;

(7 upon Lender's request, aomonthly property management repri [or the
Mortgaged Propecty, showing she number of inguiries made and rentu
applications received from tenanls or prospective tenants and deposits received
from tenants and any other informntion requested by Lender; and

(8 upon Lender’s request, a bulance sheet, a statement of income and
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expenses for Boreower and a statement ol changes in financial position of
Rorrower {or Borrower's most recent fiseal vear,

(©)  Each ol the statentents, schedules and reports required by Section L4(by shall be
ceriified to be complete and accurnte by nn individual having authority o bind Borrower, and
shall be i sueh Torm and contain such detil as Lender may reasonably require, Lender also
may reguire that any statements, schedules or reports be audited at Borrower's expense by
independent certified public accountants aceeptable o Lender.,

() . U Bareower fails to provide in o tmely manner the statements, schedules and
reports réaiced by Section 14(b), Lender shall hiave the right to have Borrower's books and
records pudited,at Borrower’s expense, by independent certified public accountants selected
by Lender in order to oblain such statements, sehedules and reports, and alf related costs and
expenses of Lendel shiall beeome immediately due and payable and shall become an additional
part of the Indebledness es provided in Section 12,

(¢)  Ufan Bvent ool tas occurred and is continuing, Borrower shall deliver to
Lender upon written demand all books and records refating to the Mortgaged Property or its
aperalion,

() Borrower authorizes Lender (0 obtain o credit repart on Borrower at any time,
15, TAXES; OPERATING EXPENIES,

(a) Subjeet to the provisions of Section 15(C)ard Seetion 15(d), Borrawer shall
piy, or cause {o be paid, all Taxes when due and beforeine addition of any interest, fine,
penalty or cost for nonpayment,

() Subject to the provisions of Section 15(c), Borrower shill-pay the expenses of
operating, managing, maintaining and repairing the Mortgaged Property, Cncluding insurance
premviums, utilitics, repairs and replacements) before the Tast date upon whicki each such
payment may be made withoul any penalty or interest charge being added,

{(¢)  Aslong as no Event of Delault exists and Borrower has timely deliveredio
Lender any bills or premium notices that it las received, Borrower shall not be obligated to
pay Taxes, insurance premiums or any other individual Tmposition (o the extent that sufficient
fiposition Deposits are held by Lender for the purpose of paying that speeific Imposition. 1f
in Bvent of Default exists, Lender may exercise any rights Lender may have with respect to
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Impusition Deposits without regard to whether Tmpositions are then due and payable. Lender
shull have no liability to Rorrower for failing o pay any impositions (o the extent that any
Livent of Detault hus occurred nnd is continuing, insufficient limposition Deposits are held by
Lender ut the time an fmposition becomes due and payable or Borrower has fuiled to provide
Lender with bills and premium notices as provided above,

W Horrower, utits own expense, may contest by appropriate legal procedings,
conducted diligently und o good faith, the umount ar validity of any Tmposition other than
instrance premiums, i (1) Borrower notifies Lender of the commencenient or expected
commenceient of such proceedings, (2) the Mortgaged Property is not in danger of being sold
ot forleited, £3) Borrower deposits with Lender reserves sutficient (o pay the contested
baposition, i rogtested by Lender, and (4) Borrower furnishes whitever additionul seeurity is
required in thepraceedings or is reasonably requested by Lender, which may inclhrle the
detivery to Lendertahe reserves estublished by Borrower oy the contested Tmposition,

(¢} Borrower shaii,promply deliver (o Lender a copy ol all notices of, nnd invoices
for, Impasitions, and il Borrewer pays any Imposition direedy, Borrower shall promptly
furnish to Lender receipts evideneing such payments,

16, LIENS; ENCUMBRANLCES, Borrower acknowledges that, to the exient
provided in Seetion 21, the grant, ereation vr-exisience ol any mortgage, deed of trust, deed 1o
secure debt, security interest or other lien orencumbranee (a "Lien®) on the Mortgaged
Property (ofher than the lien of this Instrumentyscon certain ownership interests in Borrower,
whether voluntary, involuntary or by operation of v and whether or not such Lien has
priority over the lien of (his Instrument, is o “Transfer” svhich constitutes an Event of Default
amd subjects Borrower to personnl liability under the Note,

17, PRESERVATION, MANAGEMENT AND M/AIMNTYENANCE OF
MORTGAGED PROPERTY, Borrower (a) shall not commit wastear perntit impainment or
deterioration of the Mortgaged Property, (b) shall not abandon the Monaged Property, (¢)
shall restore or repuir prompily, ina good and workmanlike manner, any ¢imaged part of the
Mortgaged Property to the equivalent of its original condition, or sueh othercendition as
Lender may approve in writing, whether or not insurance proceeds or condemnatisas awards
are available to cover any eosts ol such restoration or repair, (d) shall keep the Morigaged
Property in good vepair, including the replacement ol Personalty wml Fixtures with items of
equal or better function and quality, (¢) shall provide for professional munagement of the
Mortgaged Property by a residential rentad properly manager satisfactory to Lender under &
contract approved by Lender in writing, and (£ shall give notice to Lender of and, unless
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otherwise directed in writing by Lender, shall appear in and defend any action or proceeding
purporting 1o afteet the Morlgaged Property, Lender's security or Lender's rights under this
Instrument, Borrower shall not (and shall not permit any tennt or ollier person 1) remove,
demolish or alter the Mortgaged Property or any part of the Mortgaged Property except in
conneetion with the replacement of tangible Personalty.

18, ENVIRONMENTAL HAZARDS.

(n)  Exeept Tor matters covered by a written program of operations and maintenance
approved in writing by Lender (an "O&M Program™) or matters described in Section 18(h),
Borrowershall not cause or permit any of the following:

(710 the presence, use, generation, release, treatnient, processing, storage
(inluding storage n above ground and underground storage nks), handling, or
disposa’of any Hazardous Materials on or under the Morgaged Property or any
other property of Borrower that is adjacent to the Mortgaged Property;

{2y the transpertinion of any Hazardous Materials (o, {from, or across the
Morigaged Property:

(3 any oceurrence oF cotition on the Mongaged Property ar any other
property of Borpower tat is wdincent 1o the Mortgaged Property, which
aeelirrenee or condition is or ma e in violation of Hazardous Materials Laws,
o

(@ any violtion of or noncomplinnee with-the terms of any Environmeniat
Permit with respeet to the Mottgaged Prapertyorany property of Borrower
that is ndjacent 1o the Mortpaged Propesty,

The mutters deseribed in clases (1) thiough (4 above are referred o eollectively i this
Section 18 as "Prabibited Activities or Condltions”,

by Prohibited Activities nnd Conditions shall net inelude the sale andAiwiul use
and storage ol quantities of (1) prespackaged supplies, cleaning maerials and petrojean,
products customarily used in the operation ard muinenanee of comparable nultifimity
properties, {2) cleaning nuderisls, personsd grooming items and vther items sold in pre.
puckaged contaiters for consumer use and used by wenwnts and oecupants ol residential
dwelling units in the Mortgaged Property; and (3) petroleum products used i the operation
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and maintenance of motor vehicles from time to time located on the Mortgaged Praperty’s
parking areas, su long as all of the foregoing are used, stored, handled, transported and
disposed of in compliznce with Tazardous Matertals Laws,

¢y Borrower shall take all commercially reasonable actions (including the inclusion
of appropriate provisions in any Leases executed afier the date of this Instrument) (o prevent its
employees, agents, and contractors, and all tenants and other cecupunts from causing or
permitting any Prohibited Activities or Conditions. Borrower shall not lease or allow the
sublease ar use of all or any portion of the Mortgaged Property Lo any tenant or subtenapnt for
nonresideriinl use by wny user that, in the ordinary course ol its business, would cause or
permit any Prohibited Activity or Condition.

@) W O&M Program has been established with respect to Hazardous Materials,
Borrower shall cong!y in a timely mianner with, and cause all employees, agents, and
contractors of Borrower and any other persons present on the Mortgaged Property ta comply
with the O&M Program, Adizosls of performance of Borrower's obligations under any Q&M
Program shall be paid by Boreawer. and Lender's out-of-pockel costs incurred in conpection
with the menitoring and review ¢f the O&M Program and Borrower's performance shall be
paid by Borrower upon demand by Leuder, Any sueh out-of-pocket costs of Lender which
Borrower fails to pay promptly shall bezorie an additional part of the Indebledness as provided
in Section 12,

() Borrower represents and warcants-4aos.ender that, except as previously disclosed
by Borrower to Lender in writing:

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

(2} tothe best of Borrower's knowledge afier reassivable and diligem
inquiry, no Prohibited Activities or Conditions exist or have existed;

(3y  exeeptio e extent previously disclased by Bovrower toSander in
writing, the Mortgaged Property does not now contain any undergrouad storage
tanks, and, o the best of Borrower’s knowledge alter reasonable and ¢iiizent
inquiry, the Maortgaged Property has not contiined any underground storage
fanks in the past, [ there is an underground storage tank located on the
Property which has been previously diselosed by Borrower to Lender in writing,
that tank complies with all requirements ol Hazardous Materinls Laws;
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L () Borrower Tus complied with all Hazardous Materials Laws, including all
requirements for noliliention regacding releases of Hazardous Materials,
Without fimiting the generality of the Toregoing, Borrower has obtained all
Envirommental Permits required for the aperatinn of the Morlgaged Property in
accordance with Huzardous Materinls Laws now in effect and all such
Environmental Peemits are in full foree and efteet;

(5 noevent has oceurred with respecet to the Morigaged Property that
constitutes, or with the passing of time or the giving of notice would constitute,
noncompliznce with the terms of any Environmentad Dermil;

(el there are o actions, suits, elaims or proceedings pending or, o the best
of Borrgwer's knowledge alter reasonable and diligent inquiry, threatened  that
involve tha Mortgaged Property and allege, arise out of, or relate 1o any
Prohibited Actiyity or Conditiot; and

(7Y Borrower Las not received any complaint, order, notice of violation or
other communication'fram any Governmental Authority with regard to air
emissions, water discharges. noise emissions or Hazardous Materials, or any
other environmental, health or safty maters allecting the Mortgaged Property
or any other property of Borrowerhat is adjacent to the Mortgaged Property.

The representations and warranties in this Section Tdshall be continuing representations and
warranties thal shall be deemed 1o be made by Borrower Ciroughout the teem of the oan
evidenced by the Note, until the Indebtedness has been paid i 1ull,

(H Borrower shall promptly notity Lender in writing wnosthe ocenrrence of any of
the following events:

(1) Borrawer's discavery of any Prohibited Activity or Condition:

(2} Borrower's receipt of or knowledge of any complaing, order, natice of
violation or other communication {rom any Governmental Authority o1l ¢ther
person with regard to present or future alleged Prohibited Activities or
Conditions or any other environmental, health or safety matters alfecting the
Mortgaged Property or any other property of Borrower that is adjacent to the
Martgaged Property; and
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(3 any representation or warranty in this Section 18 becomes untrue alter
the dute of this Agreement.

Any such notice given by Bocrower shull not relieve Horvower of, o result in o waiver of, any
obligation under this fnstrument, the Note, ar uny other Loan Document,

() Boreower shall pay prompily the costs ol uny environmental inspections, tests or
audits ' Environmental Inspeetions™) required by Lender in connection with any foreclosure
ot deed in fiew of foreclosure, or us a condition of Lender's cousent to any Transter under
Section 24, or required by Lender following o reasonable determination by U ender thit
Prohibited Acsivities or Conditions may exist, Any suctt costs ingurred by Lemder (including
the fees and aut-nl-pocket costs of attorneys wnd technieal consultants swhether incureed in
connection witiversiudicinl or administrntive process or otherwise) which Berrower Tils 1o
pay promptly shali-meme an additionnd part of the Indebtethness as provided in Section 12,
The results of all Enviegmsental nspections made by Lender shall nt all times rematn the
propeety of Lender nd Leraier shall have no obligntion to diselose or otherwise make available
to Rorrower or any other parzy sueh results or any other infornsstion oblained by Lender in
conneetion with its Environmentdd Tnspections.  Lender hereby reserves the vight, wnd
Borrawer hereby expressly authorizes Lender, fo make uvailable w any party, inchiding any
prospective bidder at q foreclosure sale-aPthe Mortgaged Property, the results of any
Environnental Inspections made by Lender win vespect fo the Mortgaged Property, Borrower
consents to Lender notifying sny party (eitherag-part of a notice of sale or otherwise) of the
results of any of Lender's Enviconmental Inspectieas. Borrower acknowledges that Lender
cannet control or otherwise nssure the truthfuness o psenraey of the results ol any of ils
Lnvironmental nspections and that the release of such @esubts (o prospective bidders al 4
foreclosure sale of the Mortgaged Property may have a materinhand adverse offeet upen the
amount which a party may bid st such sale. Borrower agrees-hs Lender shall biave no
liebiity whatsoever as o resull ol delivering the results of any ol Envitommenial Inspections
to uny third party, and Borrower hereby relenses wnd forever discharges wender from any and
all clnims, damages, or catses of aetion, srising owt of, conneeted withworincidental to the
results of, the delivery of any of Lender's Environmental Inspections,

(hy  Wany investigation, site monitoring, containment, clean-up, restorziion or other
remedind work ("Remedinl Work”) is necessary to comply with any Hazardous Matevinls Law
or order of any Governmental Authority that has or acquires jurisdiction over the Movigaged
Property or the use, operation or improvement of the Mortgaged Property under iy
Hazardous Materints Law, Borrower shall, by the eatlier of (1) the applicable deadiine
required by Hazardous Materials Law or (2) 30 duys after aotice from Lender demanding such
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action, begin performing the Remedial Work, and thereafler diligently prosecule it to
completion, and shall in any event complete the wark by the time required by applicable
Hazardous Materials Law, 11 Borrower fails (o begin on a timely basis or diligently prosecute
any required Remedial Work, Lender may, al its option, cause the Remediat Work (0 be
completed, in which case Borrower shall reimburse Lender on demand for the cost of doing so.
Any reimbursement due from Borrower to Lender shall beeome part of the Indebtedness as
provided in Section 12,

(0 Borrower shall cooperate with any inquiry by any Governmental Authority and
shall comply with any governmental or judicial order which arises from any alleged Prohibited
Activity or Condition,

() ocrawer shalt indemaify, told harmless and defend () Lender, (i) any prior
oswner or holder oF the Note, (iii) the Loan Servicer, (iv) any prior Loan Servicer, (v) the
ofticers, directors, sharaholders, partners, employees and trustees of any of the foregoing, and
(vi) the heirs, legal represeitives, suceessors and assigns of each of the foregoing
(collectively, the "Indemnitees™) from and against all proceedings, clims, damages, pennhies
and costs (whether initinted or sougnt by Governmental Authoritics ar private parties),
including fees wnd out of pocket expeases of wilorneys and expert withesses, investigatory lees,
and remediation costs, whether incurred o connection with any judicial or administrative
pracess or otherwise, arising directly or indizeedy from any of the following;

(D any breach of any represenisdon or warramty of Borrower in (his
Seetion 18,

(1 any failure by Borrower (o perform aey of its obligations under this
Seetion 18;

(1) the existence or alleged existence of wny Prolvtied Activity or
Coadition,

¢h o the presence or alleged presence of Hazardous Materials o under the
Mortgnged Property o any property of Borrower (i s adjicent b
Mortguged Property; amd

(5 the netuad nr alleged violntion of any Hazardous Materials Faw.

Counsel selected by Borrower o defend Indemmitees shall be subject to the
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approval of those Indemnitees.  However, any Indemnitee may elect to defend any claim oy
fegal or administrative proceeding al the Borrower's expense.

(h Borrower shall not, withowt the prior written consent of those Indemnitees who
are named as partics 1o a claim or legal or administrative proceeding (a "Claim"), settle or
compromise the Claim if the settlement (1) results in the entry ol any judgment that does not
include as an unconditional term the delivery by the claimant or plaintiff 1o Lender of a written
release of those Indemnitees, satisfactory in form and substance t Lender; or (2) may
materially and adversely affect Lender, as determined by Lender in its discretion,

{my ~Borrower's obligation to indenuily the tndemaitees shall not be limited or
impaired by dny of the following, or by any failure of Borrower or any guirantor to receive
notice of or cousideration for any of the following:

(D Gnzamendment or modification of any Loan Document;

any extensions ol time for performance required by any Loan Document;
{3)  any provision'in any of the Loan Documents limiting Lender's recourse
to property securing the-lodebtedness, or limiting the personal lability of

Borrower or any other party forpayment of all or any part of the Indebtedness;

(4)  the aceuracy or inaccuracy ©f any representations and warranties made
by Borrower under this Instrument orapy other Loan Docurent;

(8)  the release of Borrower or any other parsan, by Lender or by operation
of law, from performance of any obligation unide: any Loan Docwment;

(6)  the release or substitution in whoie or in part o any security for the
Indebtedness; and

(1) Lender's failure to properly perfect any Hen or security Jnterest piven as
security for the Indebtedness.

Borrower shall, al its own cost and expense, do all of the foliowing:

(1) puy orsatisty any judgment or deeree that may be entered against any
Indemnitee or Indemnitees in any legal or administrative proceeding incident to
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any maders apainst which Indemnitees are eotithed o be indemnified under this
Seclion 18;

(1) reimburse [odemnitees for any expenses paid or incurred in conneetion
with any matters against which Indemnitees are entided o be indemnified under
this Section 18;

3y reimbuese Indemmitees for aoy and all expenses, including fees and out
of pocket expenses ol attorneys and expert withesses, paid or incurred in
conneetion with the enforcement by Indemnitees of their rights under this
Seetion 18, or in monitoring uad participating in any legal or administrative
poceeding,

o) loany gizeumstances in which the indemnity under this Section 18 applies,
Lender iy employ its own legal counsel and consullunts o prosecute, defend or negotinte uny
claim or legal or administrative proceeding and Lender, with the prior written consent of
Borrower (which shall not be anrensonably withheld, delayed or conditioned) may settle or
compronise any action or legal v avministrative proceeding.  Borrower shall reimburse
Lender upon demand for alt costs mdaxnenses incurred by Lender, including all costs of
settlerments entered o in good faith, awlihe fees and out of pocket expenses ol such
attorneys and consuilants.

(py  The provisions of this Section 18 shsil he inaddition to any and all other
obligations and linbilities that Borrower may have Qxdec applicable law or under other Loan
Documents, and cach Indemnitee shall be entitled 10 indepmification under this Section 18
without regard to whether Lender or that Indenmitee has exeraised any riglts against the
Mortgaged Property or any other sccurity, pursued any rightssgonst any guarantor, or
pursued any other rights available under the Loan Documents or agphicable law, [f Borrower
consists of more than one person or entity, the obligation of these peivons or entities (o
indemnity the Indenmitees under this Seetion 18 shall be joint and severad "The obligation of
Borrower to indemnify the Indemnitees under this Section 18 shall survive any repayment or
discharge of the Indebtedness, any foreclosure proceeding, any foreclosure saley arv-delivery
ol any deed in licu of foreclosure, and any release of vecord of the lien of this Insirament,

1% PROPERTY AND LIABILITY INSURANCE,

(@ Borrower shail keep the Improvements insured at all times against such hazards
as Lender may from time to time require, which insurance shall include but not be limited io
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coverage against loss by fire and allied perils, general boiler and machinery coverage, and
business income coverage,  Lender's insurance requirements may chinge from time to time
throughoul the teemy of the Indebledness, H Lender so requires, sueh insurance shall also
include sinkhole instirance, mine subsidence insuranee, earthquake insurance, and, if the
Mortgaged Property does not conform to applicable zoning or land use laws, building
ordinance or taw coverage, 1 any ol the Improvements is loeated inan aren identified by the
Federal Emergeney Munagement Agency (or any suceessor to thal ageney) as an aren huving
speeial Hood hazards, and i flood insuranee s avaitable in it area, Borroseer shall insure
sueh Tmprovements against loss by flood,

(b AN premiums oninsusanee policies required under Section T9G) shall be paid in
the manner provaded in Seetion 7, unless Lender has designmed in writing another method of
puyment, Al suelsolicies shall also be in s foroy approved by Lender, All policies of
property damnge insuzapee shall include o non-contributing, non-reporting mortgage clse in
favar of, aud in o forne peroved by, Lender, Lender shall bave the right 1o hold the originn
policies or duplicate ariging policies of all insuranee required by Seetion 19¢a), Borrower
shall promply deliver to Lendér o copy ol all renewal and other notices received by Rureawer
with respeet to the policies and ad receipts for puid premitms, At least YO duys prior to the
expiration date ol a policy, Borrowdr soatl deliver to Lender the original (or o duplicate
originad) o o renewal policy in Torm sadisfictory o Lender,

() Horrower shall waintain at wb does commercial generid Habitity insurme,
workers' compensation insuranee aid sueh otheriznility, errors and omissions aid fidelity
insurnnee covernges us Lender may [rom time (o lme reuire,

Wy Al insuranee policies und renewals of insuranes policies required by this
Section 19 shall be insueh ameunts and Tor such periods as Eeader may from time to time

1

require, and shalk be issued by insurance compuntics satisthctory o fander,

(@) Borrower shall comply with all insurance requirements ata shatl not pernit any
condition o exist on the Morigaged Property that would invalidate any part afany insuranee
cavergge that this Instrument requires Borrower o nintain,

(0 I the event of Joss, Bovrower shall give immediate writien notice to e
insuranee carrier and 1o Lender,  Borrower hereby anthorizes and appoints Lender as
attorney-in-fuet for Borrower (o make proof of loss, (o adjust and compromise any claims
utder policies of property damuge insurnee, (o appear inand prosecute any action arising
from such property damage insurance policies, to collect und receive the proceeds of property
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damage insurance, and to deduct {from such proceeds Lender's expenses incurred in the
collection of such proceeds. ‘This power of attorney is coupled with an interest and therefore is
irrevocable.  However, nothing contained in this Section 19 shall require Lender to incur any
expense or take any aelion. Lender may, at Lender's option, (13 hold the balance of such
proceeds to be used to reimburse Borrower for (he cost of restoring and repairing (he
Mortgaged Property Lo the equivalent of its original condition or 1o a condition appraved by
Lender (the "Restoration”), or (2) apply the balance of such proceeds to the payment of the
Indebtedness, whether or not then due. To the exient Lender determines (o apply insurance
proceeds to Restoration, Lender shall do so inaccordance with Lender's (hen-current policies
relating 1o-the restoration of casualty damage on similar multifamily properties.

()" Jender shall not exercise its option to apply insurance proceeds to the payment
of the Indebledaess if all of the following conditions are met: (1) no Event of Delault (or any
event which, witl the-giving of notice or the passage of time, or both, wouid constitute an
Livent of Default) hascoceurred and is continuing; (2) Lender determines, in its discretion, that
there will be sufficient tunds to complete the Restoration; (3) Lender determines, in its
discretion, that the vental incoine from the Mortgaged Praperty after completion of the
Restoration will be sufTicient (o/meat all operating costs and other expenses, Imposition
Deposits, deposits 1o reserves and 'oan repayment obligations refating to the Mortgaged
Property; and (4) Lender determines, o't diseretion, that the Restoraton will be completed
before the enrlier of (A) one year before the maturity date of the Note or (B) one year after the
date of the Toss or casualty.

() 1 the Mortgaged Property is sold st doreclosure sale or Lender acquires title o
the Mortgaged Property, Lender shall asutomatically sazered 1o atl rights of Borrower in and o
any insurance policies amd unearned insurance premivis and s and 1o the proceds resulling
from any damage to the Mortgaged Property prior 1o sueh sale o sequisition,

20, CONDEMNATION,

@ Horrower shall prompily nodily Lender o any action or procseiing relating to
any candemmnation or other taking, or conveyanee in lieu thereol, of all or asypareof the
Mortgaged Property, whether direct or indirect (a "Condemnation”}, Borrowei shall appear
inand proseeute or defend any netion or progeeding relating o any Condemnation wtess
olherwise directed by Lender inwriting. Bocrower authorizes and appoints Lender as
attorney-in-fuct for Borrower to commenee, appear in and prosecute, in Lender's or
Borrower's napie, any action o3 proceeding relating to any Condemnation and o settle or
compromise any claim in connection with any Condemnation. This power of anorney is
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coupled with an interest and therefore is irrevocable. Nowever, nothing contained in this
Section 20 shall require Lender to incur any expense or take any sction,  Borrower hereby
transters and assigns 1o Lender all vight, tite and interest of Borrower in and 10 any award or
payment with respect to (i) any Condemnation, or any conveyance in lieu ol Condemnation,
and (i) any damage 1o the Mortgaged Property caused by governmenial action that does not
resull in a Condemnation.

(0 Lender may apply such awards or proceeds, after the deduction of Lender's
expenses incurred in the collection of such amounts, &t Lender's option, (o e restoration or
repair of the Mortgaged Property or to the payment of the Indebledaess, witl the balance, if
any, to Borrower. Unless Lender otherwise agrees in writing, any application of any awards
or proceeds te e Indebtedness shall not extend or postpene the due date of any monthly
installmeits refseeed to in the Nole, Section 7 of this Instrument or any Collateral Agreement,
ar change the amount of such installments. Borrower agrees w execute such further evidence
of assignment of any awirds or proceeds as Lender may require,

21, TRANSFERSCY THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER. [RIGHT TO UNLIMITED TRANSFERS -- WITH LENDER
APPROVAL)

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

{1 a Transter of all or any part of e Mortgaged Property or any interest in
the Mortgaged Property;
il Borrower is  timited parthership, a Trapafer of (A) any gencral
partaership interest, or (B) limited partnersiip interests in Borrower that
would cause the Initial Owners of Borrawer todwindess than 51% of all
fimited partnership interests in Borrower;

if Borrower is a general partnership ov a joint venture, & Pronsfer of any
general partoership or joint venture interest in Borrower;

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGE 29
LYSIFRO2. WP




>
al
O
O
—
<
O
LL
LL
O
Z
>




S UNOFFICIAL COPY WKEDO0HE

Ch i Borrower is a limited iability compuny, o Transfer of (A) any
membership interest in Borrower which would eause the Tnitial Owners
(w owr less than 51 % ol all the membership interests in Borrower, or (B)
any membership or other interest ol a manger in Borrower;

(5) i Borrower is o cotporation, (A) the Transfer of any voting stoek in
Borrower which would cuuse the Initial Owners o owir less than S1% of
any cluss of voting stock i Borrower or (3 1 the owmstunding voting
stock in Borrower is held by (90 or more sharcholders, one ar more
translers by a single transferor within a 12-month period affecting an
appregate of 5% or more of that stoek;

o~

SL i Borrower is w trust, (A) a Transfer ol any benelicial inlerest in
dorrower which would cause the Initial Owners to own less than 514% of
Gl Al Deneficind interests in Borrower, or (8) the termination or
revoesion of the trust, or () the remaval, appointnent or substitution
of o trusice of Borrower; and

(Mo Transfer of apyinterest in o Controlling Eotity which, if sueh
Controlling Enticy/were Borrower, would result in an Event of Default
under any of Sections 246001 through (6) above,
Lender shall aot be required to demonstrate wny-seraal impairment of its securily or any
increased risk of defhult in order 1 exereise any of s emedies with respeet to an Bvent of

Default under this Section 21,

(Y The vecurrence of any of the following events<hali not constitute an Event of
Defanlt under this Instrament, novwithstanding any provision of Section 21{n) 10 the contrary:

(N a Transfer 10 which Lender has consented;

(2)  a Transfer that occurs by devise, descent, or by operation’ of law upon
the death of a natural person;

(3)  the grant of a leasehold interest in an individual dwelling unit for a term
of twa years or less not contuining an aplion o purchase;

(4)  a Transfer of obsolete or worn out Personalty or Fixtures thal are
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contenmporancously replaced by items of equal or better funetion and
quality, which are free of liens, encumbrances and security interests
other than those ¢reated by the Loan Documents or consented o by
Lender;

the grant of an easement, it before the grant Lender determines that e
casement will not materintly affect the operation or value of the
Mortgaged Prepesty or Lender's interest in the Mortgaged Property, il
Borrower pays o Lender, upon demand, bl costs and expenses incurred
by Lender in connection with reviewing Borrower's request; and

the ereation of nmechanic's, materiabman's, or judgment ien against the
Mortgnged Propeety whicls is released of record or otherwise remedied
i bender's satistetion within 30 days of the date of ereation,

(¢)  Lender shaltconsent, without any adjustment 1o the rate at which the
[nclebtedness seeured by thisanstement bears interest or to any other ceonomic terms of the
[nlebtedness, to a Transfer tatsvould otherwise violnte this Section 21 0f, prier o the
Transter, Borrower has sutisfied cacly ! the [ollowing requirements:

(N

(2)

(hH

(H

the submission o Fetgderol all information required by Lender 1o make
the determination reguiset-hy this Section 21(0);

the nhsence of any Event of Delzak;

the transferge meets all of the eligibility, eredit, manngenent and other
stundards (ineluding bur not limited 1o apy_standards with respect 1o
previous relationships between Lender anatbeiransteree und the
arganization of the transferee) costomirily apphied by Lender at the tinw
o the proposed Transler 1o the approval of borrdwers in connection with
(e originasion or purchase of similae morigages onouicGomily
praperties;

the Mortgaged Property, al the time of the proposed 'Fransfes, ineets all
stendards as 1o it physical condition that are customarily applied by
Lender at the time of the proposed Transler to the approval of properties
i conneetion witl the origination or purchase of similar mortgages on
multifamily properties;
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in the case of a Transfer of all or any part of the Mortgaged Property,
(A) the exceution by the transferee of an assumption agreement that s
acceptable to Lender and that, among other things, requtres the
transleree to perform all obligations of Borrower set forth in the Note,
this Instrument and any other Loan Documents, and may require (hat the
transferee comply with any provisions of this Instrument or any other
Loan Document which previously may have been waived by Lender, and
(B) if a guaranty has been executed and delivered in connection with the
Nolte, this Instrument or any of the ether Loan Documents, the transferee
causes one or more individuals or entities acceptable (o Lender to
exeeute and defiver to Lender & guaranty in a form aceeptable 1o Lender,

in the case of a Transfer of any interest in o Controlling Entity, il a
guaranty has been executed and delivered in connection with the Note,
s Insirument or any of the other Loan Documents, the Borrowet
causes-ane or more individuals or entities acceptable o Lender to
executcand deliver to Lender o guaranty in a {form aceeptable to Lender,
and

Lender's receiptol =il of the following:

(A)  areview fee in'the amount of $2,000.,00:

(BY  atransfer fee inan amonn equal (o 1% of the unpaid principal
halanee of the Fndebtedness immediately belore the applicable
Transler; und

() the amount ef Lender's out-of-pockerensts (inehuding reasonable
attorneys' fees) ineurred in reviewing Ua-Franster request,

22, EVENTS OF DEFAULT, The oceurrence of any one or mere of the following
shall constituee an Byent of Defsult under this Tnstrument:

) any filure by Borrower o pry or deposit when due any amount reguized by the
Note, this Instriment or any other Loan Document;

( aay Gilure by Bovrower o nuintain the insurince coverage required by
Section 19,
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¢y any failure by Borrower to comply with the provisions of Section 33;

() fraud or material misrepresentation or malerial omission by Borrower, any of its
olficers, directors, trustees, general parlners or Managers or any guarantor in connection with
(A) the application for or creation of the Indebtedness, (B) any financial statement, rent roll, or
other report or information provided to Lender during the term of the Indebtedness, or (C) any
request for Lender's consent to any proposed action, including a requesi for dishursement of
funds under any Collateral Agreement;

(e any Event of Default under Seetion 21;

hH ‘he commencement of a forfeiture action or proceeding, whether civil or
criminal, whiziuandLender's reasonable judgment, could result in a forfeiture of the
Mortgaged Property Geotherwise malerially impair the lien created by this Instrnment or
Lender's interest in the/ Mortgaged Property;

(8)  any failure byAdorrower o perform any of its obligations under this Instrumen
(other than those specified in Scetioas 22() through (1)), as and when required, which
continues for a period of 30 days attec notice of such failure by Lender (o Borrower,
However, no such notice or grace perisd-shall apply in the case of any such failure which
could, in Lender's judgment, absent imriediaie excreise by Lender of a vight or remedy under
this Instrument, result in ham to Lender, impaisment of the Note or this Instrument or any
other sceurity given under any other Loan Docurent;

() any failure by Borrower or any beneficiiry of Borrower o perform any of its
abligations as and when required under any Loan Document-otier than (his Instrument which
continues beyond the applicable cure peried, if any, specified-inthat Loan Document:

(i) any exercise by the holder of any debt instrument secared by a mortgage, deed
of trust or deed to secure debt on the Mortgaged Property ol a right todeclare all amounts due
under that debt instrument immediately due and payable; and

(> Borrower voluntarily files for bankruptey protection under the UnitzdhStates
Bankruptey Code or voluntarily becomes subject to any reorganization, receivership
insolvency proceeding or other similar procecding pursuant to any other federal or state faw
affecting debior and creditor rights, or an involuntary case is commenced against Borrower by
any creditor (other than Lender) of Borrower pursuant to the United States Bankruptey Code ot
other federal or state law affecting debtor and creditor rights and is not dismissed or
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disehurged within 60 days alter filing,

2),  REMEDIES CUMULATIVE, Bach right and remedy provided in this
[nsteument is distinet frony oll other rights or reniedies under this strument or uny other Loan
Docunent o afforded by applicable Inw, and ench shadl be cunulative and may be exercised
coneurrently, independently, or sueeessively, inany order,

24, FORBEARANCE,

()~ Lender muy (hut shall not be obligated 1o) agree with Borrower, Trom time 1o
L, and without giving notice to, or ebtaining the consent of, or hiving any effect upon the
obligntions of, say guarantor or other (hivd party obligor, to take any of the following actions:
extend the G sayment o all or any part of the Indebtedness; reduce the payments due
under this Instrumencshe Note, or any other Loan Document: release anyone linble fur the
puyment of uny amounes ander this Tostrument, the Note, oe any other Loan Document; aeeept
i renewal of the Note, modidy, the teems and time of payment of the Endebiedness; join in any
extension vy subordination agraement; release any Mortgaged Properly; take or refease other
or additional seeurity; modity (he rate of interest or period of amortization of the Note or
change the amount of the monthly mstallments payable under the Note; and otherwise modify
this Instrument, the Note, or any othel Lo Document,

(M Any forbearance by Lender inexereising any right or remedy under the Note,
this Instrument, or any other Loan Dosument oteiterwise nftorded by applicoble law, shall
net be e waiver of or preclude the exercise of any vighior remedy. The acceptance by Lender
of payment of all or any part of the Indebledness afterdhe due date of such payment, or in an
wmount which is ess than the required payment, shall nebe pavaiver of Lender's right to
require prompt payment when due of all other payments on aeeowst of the fndebtedness or 1o
exercise any remexdies for any fuilure o make prompt payment, Enfsreement by Lender of any
security for the Tndebtedness shall not constitute an election by Lendes of remedies so as 10
preclude the exercise of any other right available to Tender. Lender's recuipt of any awards or
proceeds under Seetions 19 and 20 shall not operute to gure or waive any Lventof Default,

25, LOAN CHARGES, ifany applicable faw limiting the amount of paerest or
other charges permitted to be collected from Borrower is interpreted so that any chaegs
provided for in any Loan Document, whether considered separutely or together with other
charges levied in connection with any other Loan Document, vialates that law, and Borrower
is entitled (o the benefit of that law, that charge is hereby reduced (o the extent necessary to
eliminate that violation, The amounts, if any, previously paid (o Lender in excess of the
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permitted amounts shall be applied by Lender o reduce the principal of the Indebtedness. For
(he purpose of determining whether any applicable law limiting the amount of interest or other
charges permitted to be eollected from Borrower has been violuted, all Indebtedness which
constitutes interest, as well as all other charges levied in connection with the Indebledness
which constitute interest, shall be deemed to be allocated and spread vver the stated term of the
Note. Unless otherwise requiced by applicable Taw, such allocation and spreading shall be
effected in such a manner that the rate of interest so computed is uniform throughout the stated
term ol the Note,

260 WALVER OF STATUTE OF LIMITATIONS, Borrower hereby waives the
right to assedt any statute of Timitations as o bar to the enforcement of the lien of this
Instrument o toany action brought to enforee uny Loan Document.

27, WALYER OF MARSHALLING, Notwithstanding the existence of any other
seeurity interests in the Martgaged Property held by Lender or by any ather party, Lender
shadl have the right to detesmine the order in which ity or alt of the Mortgaged Property shall
be subjected to the remedies provided in this tnstrument, the Note, any ether Loan Document
or applicable law, Lender shall'hove the right (o deteemine dwe order in which any or all
portions of the Indebtedness are satisfied fram the procewds realized upon the egercise ol such
remedies,  Borrower wid nny party whiv sow o1 in the uture ncguires o seeurity interest in the
Martgaged Property amd who has aetual oF eanstructive notice of (this Instroment waives any
anl all right to require the murshatling of assetsoe to require that any of the Mortgaged
Property be sold in the inverse order of alienation Ot any of the Mortgaged Property be
sold in parcels or as an entirety in conneetion with the 2xereise ol any of the remedies
permitted by applicable faw or provided in this Instrumesnt

28, FURTHER ASSURANCES. Borrower shall excente, acknowledge, and
deliver, at its sole cost and espense, all further aets, deeds, conveyniess, nssignments,
estoppel eertificutes, finaneing sitements, transters and assurunees 4y Tander may require
from lime to time in order 1o better assare, grant, and convey 1o Lendershe gights intended o
be granted, now or in the future, to Lender under this nstrument ad the Loan Documents,

29, ESTOPPEL CERTTFICATE, Within 10 duys afier @ request lrond Teler,
Borrower shall deliver to Lender o writtien statement, signed and acknowledged by Bavcower,
certilying to Lender or any pereson designated by Lender, as of the date of such statement, (1)
that the Loan Documents are unmodified and in fall foree and efTeet (o, if there have been
muodifientions, that the Toan Docanents wre i full foree s effeer as modilied and seding
forth such moditieations); (i) the unpaid principal butance of the Notes (0D the date 10 which
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interest under the Note has been paid; (iv) that Borrower is not in default in paying the ‘

Indebtedness or in performing or observing any ol the covenants or agreements contained in
this Instrument or any of the other Loan Documents {or, if the Borrower is in default,
describing such default in reasonable detail); (v) whether or not there are then existing any
setoffs or defenses known to Borrower against the enforcement of any right or remedy of
Lender under the Loan Documents; and (vi} any additional ficls requested by Lender,

30,  GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE,

(@ This Instrument, and any Loan Document which does not itself expressly
identify the Jaw that is to apply to it, shall be governed by the laws of the jurisdiction in which
the Land is 1octied (the "Property Jurisdiction™).

(b Borrower agrees that any conlroversy avising under or in refation 1o the Note,
this Instrument, or any ather Loan Document shall be litigated exclusively in the Property
Jurisdiction, "The state and-federal courts and aulhorities with jurisdiction in the Property
Jurisdiction shall have exclusive jurisdiction over all controversies which shall arise under or
in relation to the Note, any seeurity {or the Indebiedness, or any other Loan Document,
Borrower irrevocably consents (o service, jurisdiction, and venue of sucl courts for any such
litigation and waives any other venue to/which it might be entitled by virtue of domicile,
habitual restdence or atherwise,

3. NOTICL.

(@) All notices, demands and other commumicetions ("natlee™) under or concerning
this Instrument shall be in writing,  Each notice shall b addpeased o the intended recipient at
its address set forth in this nstrument, and shall be deemed ziverdon the carliest to oceur of (1)
the date when the notice is received by the addressee; (2) the firse Busigess Day after the notice
is delivered 1o a recognized overnight courier service, with arrangemante made for payment of
charges for next Business Day delivery; or (33 the third Business Day afier the notice s
deposited in the United States mail with postage prepaid, certilied mall, rein yeceipt
requested,  As used f this Section 31, the lerm “Business Day" menns any Gayoter than a
Saturday, a Sunday or any other day on which Lender is not open for business.

by Any party to this Instrument may change the address (o which nolices intended
for it are to be directed by meuns of nolice given 1o the other party in accordance with this
Scetion 31, Euch party agrees that it will not refuse ov reject delivery of any notice given i
aceordance with this Section 31, that it will acknowledge, in writing, the receipt of any notice
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upon request by the other party and that any notice rejected or refused by it shall be deemed
for purpuses o this Seetion 31 1o have been received by 1he rejecting prety on the date so
refused or rejected, as conelusively established by the records of the V.S, Postal Service or the
courier service,

() Any natice under the Note and any other Loan Document which does not
specify how notices ire 1o be given shall be given in accordance with this Seetion 31,

32, SALE OF NOTH; CHANGE IN SERVICER. The Note ur u partial interest
in the Nole (together with this Instrument wnd the other Loan Documents) may be sold one or
mote tinwswithout prior notice 1o Borrower. A sale may result in o change of the Loan
Servicer, Fergalso may be one or more changes ol the Loan Servicer vnrelated (o a sale of
the Note, [ there is a change of the Loan Servicer, Borrower will be given notice of the
chinge,

33, SINGLE ASSET BORROWER/BENEFICIARY.  Umil the Indebtedness is
paid in full, (a) Borrower and tae benefictary of Borvower (1) shall net acquire any real or
personal property other than the Moitgaged Property and personal property reluted to the
opuration and maintenance of the Morigaged Property; (ii) shatl not operate any business other
than the management and operation of the Mortgaged Property: and (iii) shall not maintain its
assets in a way difficult to segregate and lentify, and (b) the beneficiary of Borrower shall not
acquire or own the beneficial interest under Gny rust other than the Borrower,

34, SUCCESSORS AND ASSIGNS BOUMD, This Instrwment shall bind, and the
rights granted by this Instrument shall inure 1o, the vearcetive suceessors and assigns of Lender
and Borrower. However, a Transfer not permitted by Scction-2] shall be an Event of Defaull.

35, JOINT AND SEVERAL LIABILITY. If more (hon one person or enlity signs
this [nstrument as Borrower, the obligations of such persons and entious shall be joint and
several,

36.  RELATIONSHIP OF PARTIES; NO THIRD PARTY BENGY(CIARY,
(y  The relationship between Lender and Borrower shall be solely that alf<ieditor
and debtor, respectively, and nothing contained in this Tnstrument shall ereate any other

relationship between Lender and Borrower,

{b)  No creditor of any party Lo this Instrument and no other person shall be a third
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purty beneliciary of this Instrwent or any other Loan Document. Without Yimiting the
generality of the proceding sentence, (1) uny arrangement (0 "Servicing Arrangement”)
between the Lender and any Loan Servieer for loxs sharing or interim advancement of funds
shatl constitute w contenetunl obligation of sueh Loan Servicer that is independent of the
obligation of Rorvawey for the piyment of the Tidebtedness, (2) Borrower shall ot be o third
party henelicinry of nny Servicing Areamgement, und (3) no payment by the Loan Servicer
wider uny Servicing Avangement will reduee the gmount of the Indebtedness.

37, SEVERABILUTY; AMENDMENTS, ‘The invalidity or unenforeeability of any
provisional s Instrument shall not afteer the validity or enforceability ot any other
provision, ad alb other provisions shall reain in full foree and effect. This Instrument
comlaing the entreagreement among the parties as 1o the rights granted wnd the obligations
assumed fn this msrement, This Tostrument may noc be umended or madified except by o
wriling signed by thepeaty aghinst whom enforeement is sought,

I8, CONSTRUCTION, "The caplions und headings of the sections ol this
Instrument are for convenience vrty amd shall be disregarded in construing this Tnstrument,
Any reference in this Instrutentto an "Exhibit” or a "Section” shalf, unless otherwise
explicitly provided, be construed ws-ecferring, respectively, 10 an Eshibit attuched to this
Enstrument or o a Seetion of this Instramant, AN Exhibits atached to or referred to in this
Instrument are incorpormted by reference mi s Instrument, Any reference in this
Tonstrament o o ststite wr regidation shull be construed as referring o that stataee or regutation
as amended from time to time, Use of the singaied in s Agreement includes the plural and
use ol the plural includes the singular, As used in s Iesteunent, the term "including” means
"neluding, but not Hamited 1o,

39, LOAN SERVICING. Alluctions regarding tieservicing of (the loan evidenced
by the Note, including the collection of payments, the giving and-reeeipt of notice, inspections
of the Property; inspections of books and records, and the granting O consents and approvals,
may be tuken by the Loan Servicer unless Borrower receives notice to iy comteary, 1§
Borrower receives conflicting notices regarding the identity of the Lows Servicer of any other
subject, any such notice from Lender shall govern,

40,  DISCLOSURE OF INFORMATION. Lender may turnish informatien
regarding Borrower or the Mortgaged Property to third purties with an existing or prospective
interest it the servicing, enforcement, evaluation, perfurmance, purchase o1 securitization of
the Indebtedness, including but not limited 1o trustees, master servicers, speciul servicers,
rating agencies, and organizations maintatning databases on the underwriting and performance
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of multifamily mortgage loans. Borrower ircevocably waives uny and afl rights it may have
under applicable law to prohibit such disclosure, including but not timited (o any right of
privacy.

41, NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the
application lor the Toan submitted to Lender (the “Loan Application™) and in all financial
statements, rent rolls, reports, certificates and other documents submitted in conneetion with
the Loan Application are complete and aceurate in all material respects. ‘There has heen no
material adverse change in any fact or circumstance tat would make any sueh information
incomplets G inaceurate,

42, CSUBROGATION, 10, and to the extent thar, the proceeds of the loan evidenced
by the Note are used-to pay, satisty or discharge any obligation of Borrower for the payment of
money that is secared opa pre-existing mortgage, deed of trust or other Hen encumbering the
Mortgaged Property (a "Prior Lien"), such loan proceeds shafl be deemed o have been
advanced by Lender ol Borrower's request, and Eender shall aatomatically, and without further
action on its part, be subrogated tethe rights, including lien priority, of the owner or halder of
the obligation seeured by the Privr Lien, whether or not the Prior Lien is released.

43, ACCELERATION; REMEDINS, Atany time during the existence of an
Evert of Defiult, Lender, st Lender's optionymay deelare all of the Indebledness (o be
imniediately due and payable without further sesand, and may Toreclose (his Instrument by
Judicinl proveeding und nuy tnvoke any other rernddios permitted by Winois Jaw or provided in
this Instrment or inany other Loan Docwment, '1ue Ighebtedness shall include, Lender shull
he entitled to collect, and any decree which adjudicates thieamount seeured by this Insirument
shall include, alt costs nnd expenses incurred in pursuing suein remedies, inchiding attiorneys’
fees, costs of documentary evidence, abstracts and title reportsany of which my be estimated
to retlect the costs and expenses to be incurred nfler the entry of szt decree.

44, REVLEASIEL Upon payment of the Indebtedness, Lendershall release this
Instruinent Borrower shall pay Lender’s yeasonahle costs ineurred in reedsing this
[nstrvment,

5, WAIVER OU TOMESTEAD AND REDEMPTION, Borrower relenses and
waives all rights under the homestead and exemption Juws of the State of Winois, Borrower
acknowledges that the Mortguged Property does nat inehde “agvicutiural real estite® or
“residdentinl renl estate” s those wrms are defined in 735 1.CS 37151201 and 5/15-1219,
Puesuant 1o 735 TLCS 5/15-1601¢h), Borrower waives any and all rights of redemption from
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sale under any order of forectosure of this Insteument, or other rights of redemption, which
may run to Borrower or any other Owner of Redemption, as that term is defined in 735 [LCS
5/13-1212. Borrower waives all rights of reinstatement under 735 [LCS 5/15-1602 10 the
fullest extent permitted by Hlinois law,

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

47,  TRUSTEE'S EXCULPATION, This Instrument is executed by the
undersigned trustee, nof personally or individually, but solely in its capacity as trustee of the
land trust which holds titleiG)the Mortgaged Property, in the exercise of the power and
authority conferred upen and/vested in it as trustee. Tt is expressly understood and agreed by
cach original and successive owaer or holder of this Instrument that nothing contained in this
Instrument, inchiding without limitation the provisions of Section 18(m)(3), shall be construed
a8 creating any tability on the undersigosd trustee in its personal or individua) capacity 1o
perform any of the obligations ol the Borrowerset forth herein, and that any recovery against
the undersigned trustee under this Instrumenichzl be solely against and out of the Mortgaged
Property.

48,  WAIVER OF TRIAL BY JURY. BOXFOWER AND LENDER EACH (A}
COVENANTS AND AGRLEES NOT TO ELECT A 'TRIALRY JURY WITH RESPECT
TO ANY ISSUE ARISING OUT OF TIHIS INSTRUMENT R THE RELATIONSHIP
BETWLEEN THE PARTIES AS BORROWER AND LENDERCHAT IS TRIABLE OF
RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCIERIGHT EXISTS
NOW OR IN THE FUTURE, THIS WAIVER OF RIGHT TO TRIAL/BY JURY IS
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY
WITH THE BENEFTE OF COMPETENT LEGAL COUNSEL,

ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument:

(X[ Exhibit A Deseription of the Land (required).
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Lxhibit B Maditications to Instrument.

IN WITNESS WHEREOLY, Borrower has signed and delivered this Instrument or has
caused this Instrument to be signed and delivered by its duly authorized representative,

BORROWER:

ATTEST/WITNESS: LASALLE NATIONAL BANK, MNewiw.,.
not persopally or individually, but solely as
Trustee as set forth above

L e 1317)0416%52("&%&

'-\rmi:::wlt .\“/(:wtmu

Tide:

wnped e .-A-n-'-ﬁ--.---l" L"" --';Jp,.ﬁ...'n '-§ rede "\”"""‘"“‘ _—

Yoy
STATE OF ILLINOIS, ( LOK. County ss:

1, the ondersigned, a Notary Mublic, in and for the County and Siate aforesaid, do hereby
certity thit NMancy A Carlin of LaSalle National Bank, =&, not personally or
individually, but solely as Trustee under the previsions of Trust Agreement dated November 17,
1992 und known as Trust Number 117587, pessonally known to me to be the same person whose
name is subscribed to the iom,mn;, instrument’ s sueh wed a0 . oo and
appeared before me this day, in person, and acknowlzined that (s)hc slg,nul and delivered said
instrument as his/her own free and voluntary act, and as Gie/free and voluntary act of said banking
corporation, as Trustee, for the uses and purposes therein set forth; and the said e aun i,n
did also then and there acknowledge that ($)he, as custodian of the Corporate seal of said banking
corporation, did affix the said corporate seal of said banking colperation to said instrument as
his/her own free and voluntary acl, and as the free and voluntary act of said banking corporation
as Trustee for the uses and purposes herein set forth,

. L] . ! ) Al
Given under my hand and notarial seal this . ﬂ)ﬂ'tﬁn col Seplember, 1998,
Y AUy P

(/"' /' 1(1.( l.'f"f‘ ‘.. Vs / ? 4 /h ."(
Nf}[(y Public 7/

My Commission Expires:
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EXHIBIT A
LIGAL DESCRIPTION

FOR BEFCH POINTE APARTMENTS

THAT DART OF THE SOUTH BAST 1/4 OF SRCPION 22, TOWNSHIP 41 NORTIH, RANGE 10, RAST
OF THE PHIRD PRINCIPAL NERIDIAN, DRSCRINDKD AS FOLLOWS:

BRAINNING 0 'THE SOUTH LINK OF SATI SOUTH BAST 1/4 50,0 PRET, RIGHT ANGLRSG
MBASUREE BAGE FROM T WRET LINE OF SAID SOUTH BAST L/4; PHUKHCE NORDM PARALLEL
WITH BALD WREE NTNE 454,00 FERT; THUENCE BAST PARRLLEL WU THE SOUTH LINR OF SAID
SOUTH KAST L/4, (L3800 PRRY; 'PHENCE SOUTH AT RIGHT ANULES PO THR LAST DRSCRIBED
LINK, 70,0 FREY, THLHCY BASY PARALIGL WIMH SALD SOUTH LINR 276,68 FRET; THENCE
BOUTH AT RIGHYT ANGLESTTO THE LAST DRSCRIBED LINK, 44,0 FREET; THENCE BAST DARALLRL
TO MATD SOUTH LINE, 400,00 BN CTHENCE SOUTH AT RIOWE ANGLES PO 'PHE LAST
DESCRIBED LIME, 65,0 WRED, PHENCH BAST PARALLEL WI'MH $A1L SOUTH LINK, 214.6% FEET
TOCTHE RAST LINK OF PHE WEOGW 102 OF SAID SOUME BAST 1/4; THENCE SOUTH ALORG SAID
HANNT LINE, 2%4,6% FERT 10 Tal7SoUrH LINE OF SAID SOUTH BAST 1/4; PIIRNCK WRBST
ALONG SATD SOUTH LINKE L278.G55 D 10 PHE POLNT OF BRUIRNING (RXCEPIING THREREFROM
THAT PART THUREOR FALLING IN HERCEOSTREET A DEDICNPRD BY PLAT REOTSTRRED ON JULY
Ay 1976 NS DOCUMRENT NUMBER 2079286 ANLTEXCRDT THAL PARY CONVREYED 10 'P'HE COUNTY QF
COOK BY DEED RECORDED AS DOCUMENT 260053790 AND PILRD AS DOUUMENT LR3242208), IN
COOK COUNTY, TLLINOILSH,

S QU0 S @ott] - oo 00
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

The totlowing modifications are made 1o the text of the Instrument that precedes this Tixhibit:

i Section 21(b} of the Instrument is supplemented and modified by deleting the
"anet” after Subparagraph (3), by deleting the period alter Subparagraph (6) and by
insertingin lieu thereof a semicolon and by adding the following provisions:

(7)o Treasfer of Beech Pointe Limited Parinership’s 50% beneficial
interest_fa-Borrower to Beeeh Pointe, L.L.C., the owner of the
second S0% baveficial imerest in the Borrower (the *Preapproved
Entity™) underthe Sallowing conditions:

(A)  Lender has isviewed  and approved  the  documents
transferring Beecr Painte Limited Partnership’s interest in
the Borrower (o the Prenporoved Enlity,

Lender has reviewed and approved the documents creating
and governing the Preapproved-gdatity, The Prespproved
Entity must be  single asset entiry

The members and their  percentage Zewerests in the
Preapproved Lntity must be Nathan Weiss i 307% member
and Gadi Cohen as 50% member, both acting in o dual
capacity as managing members,

Al Tegal doctimentation necessary to effeet und document
[ull and uneonditional Transter aforesaid of all ownership
terests in the Borrower and the Morlgaged Property from
Beeeh Pointe Limited Partership to the Preapproved Entity
shall have been duly exeeuted by all pacties wnd approved by
Lender. Sueh full Fransfer shall Be evideneed, in part, by a
signed Certification of Payment in 1l and Satistiction by

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGL
L'ESIFRO2.WVP
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Beech Pointe Limited Partnership to Lender, aceeptable to
Lender, that Beech Pointe Limited Partnership has received
full payment of all consideration and all conditions have been
satisflied to Transfer its  ownership interests to  the
Preapproved  Entity and that  Beech  Pointe  Limited
Partnership has, in fact, so transferred all right, title and
interest in and to the Trust and the Mortgaged Property 1o
the Preapproved Entity,

At the time of the Transter, there exists no breach by the
Borrower of any covenant or agreement in the Instrument,
{1ie Note or any other Loan Document,

Borrawercor Preapproved Entity pays to Lender (1) at the
time it requesis Lender’s consent, a review fee in the amount
of $2,000.09 fwhich fee shall not be refundable); and (2)
upon demand Uy Lender, the cost of all title searches, title
insurance and reconding costs, and all fees und oul-of-pocket
costs of Lender's legal'counsel related to the transfer; and

a Transfer of any membership interest i the Preapproved Lintily by
any member of the Preapproved Entity todsy of the following under
the terms and condlitions set {orth in (A) thraugh (1) below:

{f) a sale or “Transfer 1o one or maoraof the
(ransteror’s immediate family membes;

a sale or ‘Transfer to any trust having as tis
sole beneficiaries the transleror and/or one or
more of the transferor’s immediate family
members;

i sale or Transler from a trust (o any one or
mare of its heneficiuries:

a sale or Fransfer w way current member of

SECURITY INSTRUMENT (FREDIE MAC) - LAND TRUST PAGE B-2
LTSIFRO2. WP
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Preapproved Fntity; or

(v the substitution or replacement ol the irustee
of by 1rust,

Borrower or Preapproved Tatity must provide Lender with
prior written notice of the proposed Transfer,

Fae the purposes of these allowed Transters, o transferor's
immediate family members will be deemed to include o
spouse, parent, child or grandehild of such transteror,

(CY Goat Cohen and Nathan Weiss must each retain af all toes
i managing member interest in the Preapproved Lntity,

(1) No Event ofDaGult shill be i existence at the time of such
iransler,

2, Borrower covenants and agrees it ihe failure o Transfer Beeeh Pointe Limited
Partnership's ownership interest to the Preapproved Entity within one year {rom the date
ol the [nstrament shail be an Event of Detiuky under the Instrument,

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGE B-3
LTSIFROZ, WP
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