UNOFFICIAL COPY

:;‘ Ptcimmd by, awel alter zumdmb '\ Lown No. §17769005

. oreturn (o
. ~ . . W‘Q,L)
Robert 8. Joselow, Bquire /’9 .
SEEGER POTTER RICHERDSON.~ ) ; S vy o s
LUXTON JOSELOW & OOhS wha P 5867/0258 26 0OL 1998-02-19 10:28:53
2121 K Street, NW.,, Suite 700 Cook Cmmtr Recorder 177,50
Washington, D.C, 20037
26 13¢5 (1)
L__;,'_,L ‘;}j AMILY MORTGAGE, ot {
ASTTGNMENT OF RENTS >
AN D SECURITY AGREEMENT .
(ILLINOIS LAND TRUST) 1

THIS INSTRUMENT I8 NOT TO#E USED FOR
MULTIFAMILY PROPERTIES CONTAINING SOR 6
RESIDENTIAL UNITS IF ANY RESIDENTIAL UNIT

1S OWNER-OCCUPIED

SECURITY INSTRUMENT (FREDDIE MAC) « LAND TRUST
LTSIFRO2 WP




>
Q
O
—
<
O
LL
O
Z
D)

S e TN L L
e TR S S RIT T




itd

UNOFFICIAL COPY¥:z44.2

4 Page 2 of 44

b MULTIFAMILY MORTGAGE,
o ASSIGNMENT OF RENTS

55} AND SECURITY AGREEMENT
N (ILLINOIS LAND TRUST)

§

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (he "Instrument”) is made as of the /% day of February, 1998, between
AMERICAN NATIONAL BANK AND TRUST COMPANY QF CHICAGO, 4 national
butiking asseeiation under the laws of the United States of America, not personally or
individually, but solely as Trustee under the provisions of that certain Trust Agreement dated
September 17, 1590 und known as Trust Number 112671-01 whose address is 33 North
LaSalle Street, Chicupn, Hlinois 60602, as mortgagor (“Borrower"), and REILLY
MORTGAGE GROUP, INC., a corporation organized and existing under the laws of the
District of Columbia, wnose address is 2000 Corporate Ridge, Suite 925, McLean, Virginia
22102, us mortgagee ("Lendze”),

Borrower is indebled to Leucs in the principal amount of $4,000,000.00, us evidenced
by that certain Multifamily Note made by Borrower and others as Co-Maker payable to
Lender, dated as of the date of this Instrament. and maturing on March 1, 2008,

TO SECURE IO LENDER the repayment ef the Indebtedness, and all renewals,
extensions and modifications of the Indebtedness, andthe performance of the covenunts and
agreements of Borrower conlalned in the Loan Docunieats, Borrower morlgages, warrants,
grants, conveys and assigns to Lender the Mortgaged Progerty. including the Land located in
Cook County, State of Illinois and described in Exhibit A aliached to this Instrument,

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged
Property and has the right, power and authority to mortgage, grant, convay and assign the
Mortgaged Property, and that the Mortgaged Property is unencumbered. Borrower covenants
that Borrower will warrant and defend generally the tite 1o the Mortgaged Proparty against all
claims and demands, subject to any easements and restrictions listed in a scheduic-of
exceptions to coverage in any title insurance policy issued to Lender contemporancorsly with
the execution and recordation of this Instrument and insuring Lender's interest in the
Morrgaged Praperty.

Covenants, Borrower and Lender covenint and agree as follows:
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1, DEFINITIONS, The {ollowing terms, when used in this Tnstrument (Including
when used in the above rechtals), shatl have the followlng meanings:

@ "Borrower" means ol persons or eatities identified as "Borrower™ in the first
patagraph of this Instrument, together with thelr succussors and nssigns,

() “Collnteral Apreesient” means any separate ngreement butween Borrower and
Lender for the purpose of establishing replacement reserves for the Mostguged Property,
establishing o fund to assure the completion of tepalrs or improvements specilied in that
ngrecment. or assuring reduction of the owtstanding princtpal balnnce of the Indebtedness i the
ocetpancy-of or income from the Morlgaged Property does not inetease to o level specilied in
that ngreemieni, or uny other agreement or ngteements between Borrower und Lender which
provide tor the cxablistiment of any other fund, reserve oF account,

¢y  "Conteaning Latlty" means o entity whiclt owns, directly or indireetly through
otie ot more intermediarics, (A) o general partnership interest oF more than 50% of the linmited
partnership tnterests in Bozrosser (3 Borrower Is o partnership or jolnt venture), (B) a
munnget's inteeest in Borrowerormore than 50% of the ownership or membership interests in
Borrower (if Borrower is o Himtied tability compuny), (C) miore than 50% of uny cluss of
voting stock of Borrower (if Borroweris o corporation}, ar (D) more than 50% of the
heneficind interest in Borrower (I Boricwer Is o trust),

(@)  "Environmental Permit” mesasany permit, license, or other authorizution
issued uncer uny Hazardous Muterials Law witit respect to any activitics or businesses
comlucted on or in relation to the Mortgaged Propeity

() “Event of Defuult” muans the oceurrence of apy event listed in Section 22,

(0 "Flxtures" means all property which is so atlschied 1o the Land or the
improvements us (o constitute o fixture under spplicable law, tncluding: machinery,
cuiprient, engines, boilers, incinerators, instalied buitding materinis; systems and equipment
for the purpose of supplying or distributing heating, cooling, electricity, gas; water, air, or
Hehly antennas, cable, wiring and conduits used in connection with radio, teievision, security,
fire prevention, or fire detection or atherwise used to carry electronic signalsieiephone
systems and equipment; clevators and related machinery and equipment; fire detection,
prevention and extinguishing systems ind apparatus; sceurity and aceess control systems and
apparatus; plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators,
dishwashers, garbage disposers, washiers, deyers and other appliances; Hight fixtures, awnings,
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storm windows and storm doors; pictures, sereens, blinds, shades, cartains and curtain rods;
mirrors: cabinets, paneting, rugs and foor and wall coverings, {ences, trees and plants;
swimming pools; and exercise equipment,

() “Governmental Authority” means any board, commission, department or body
of any muaicipal, county, stale or federal governmental unit, or any subdivision of any of
then, that has or aequires jurisdiction over the Morigaged Property or the use, operation or
improvement of the Mottgaged Property.

(i "Hazardous Materiuls" means petroleum and petroleum products and
compounds sentaining them, including gasoline, diese! fuel and oil; explosives; Bammable
maletials: radivastive materials; polychlorinnted biphenyls ("PCBs") and compounds
contnining theiiAzad and lead-based paint; asbestos or asbestos-containing materials in any
form that is or cotid-uecome Friable; underground or above-ground storage tanks, whether
empty or cortaining iy substance; any substance the presence of which on the Morigaged
Property is prohibited by riy federsl, state or local atithotity; any substunce that requires
special handling; and any other pwterial or substance now or in the fulure defined as &
"hazardous substance,” "hazardous materinl,” "hazardous waste,” "tosic substunce,” "toxic
pollutant,” "contaminant," or "poltzeat™ within the meaning of any Huzardous Materials Liw,

{i) “Faznrdous Mateelals Laws™means al! federal, state, and loca! Inws,
ordinances nnd regulations and standards, yles, policies and other governmental requirements,
achministrative rullngs and court judgments and-<¢tcerees in effect now or Iy the future and
including all amendments, that celate to Hazardote tviaterinls and apply to Borrower or to the
Mortgaged Praperty. Hazardous Materials Laws inclade. but are not limited to, the
Comprehensive Enviranmental Response, Compensution vic Liability Act, 42 U.S.C,

Section 9601, et seq., the Resource Conservation and Recevery Act, 42 U.5.C. Section 6901,
et seq., the Toxic Substance Control Act, 15 U.8.C, Section 2604, ef seq., the Clenn Water
Act, 33 U.S.C, Seettan 1251, ef seq., and the Hazardous Matertais Fransportation Act, 49
U.S.C. Section STOL, and their state mmdogs,

) "lmposttions” and *lmposition Deposits” are delined in Section 7(w).

(k) "lmprovements" means the buildings, structures, inprovements, anl alferations
how construcied or &t any tme in the ftuee constructed or placed upon the Land, Including
nny future replacements and additions.

) "Indebledness” meats the principn! of, interest on, and nl other amounts due at
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any time under, the Nate, this Instrument or any other Loan Document, including prepayment
premiums, late charges, default interest, and advances as provided in Section 12 1o protect the
security of this Insttument,

(m)}  "Initial Owners" means, with respect to Borrower or any other entity, the
persons or entities who on the date of the Note own in the aggregate 100% of the ownership
interests in Borrower or that entity, and if Borrower is a trust, the persons or entities who on
the date of the Note own, directly or indirectly, in the aggregate 100% of the ownership
intetests in the beneficiary of such trust,

(1)~ "Land" means the land described in Exhibit A,

()  “Leases" means all present and future Jeases, subleases, licenses, concessions or
grants or other possessory interests now or herealter in force, whether oral or wrillen,
covering or affecting the' Mortgaged Property, or any portion of the Mortgaged Property
(including propeietary icases-or occupancy agreements if Borrower is a cooperative housing
corporation), and all moditicotions, extensions or renewals.

(p)  "Lender" means theentity identified s "Lender" in the first paragraph of this
Instrument, or any subsequent holder'of the Note,

Q) *Loan Documients” means ti'e Note, this Instrument, the Beneficiary's
Undertaking exceuted by the beneliciary of Berrower in favor of Lender, the Combined
Sceurity Agreement and Assignment of Rents and Leases exeeuted by the beneficiary of
Rorrower in favor of Lender, the Collnteral Assignmeéntof Beneficial Interest executed by the
beneficiary of Borrower in tavor of Lender, all guarantics, all indemnity agreements, all
Collateral Agreements, O&M Programs, and any other documents now or in the future
executed by Borrower, any guarantor or any other persen in cenpection with the loan
evidenced by the Note, as such documents may be amended [romtizae to time,

(r)  “Loan Servicer" means the entity that from time to time is sesignated by
Lender to collect payments and deposits and reeeive notices under the Note Abis Instrument
and any other Loan Document, and otherwise to service the loan evidenced by 1he Note for the
benefit of Lender. Unless Borrower receives notice to the contrary, the Loun Servicer is the
cntity identified as "Lender” in the first paragraph of this Instrument.

(s)  "Mortgaged Property” means all of Borrower's present und future right, title
and interest inand to all of the {ollowing:
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(1 the Landy

(2)  the Improvements;
(3)  the Fistures;

(43 the Personalty;

(5)  all current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, casements, lenements,
rights-of-way, steips snd gores of land, streets, alleys, roads, sewer rights,
voaters, watercourses, and appurtenances related to or benefitting the Land or
(e tzprovements, or botls, and all vights-of-way, streets, alleys and roads
which ey have been or muy in the futtire be vacaled,

(6)  ull praceeds paid or to be puid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other par! of the Mortgaged
Property, whethe® or'nol Borrower obtained the insurance pursuant to Lender’s
reguirement;

(7 all awvards, payments ead other compensation made or to be mude by any
municipal, state or federal mubority with respect to the Land, the

Improvements, the Fixtures, the Pecsonalty or any other part of the Mortgaged
Properly, including any awards or setivments resulting from condemnation
proceedings or the total or partial taking of the Land, the Improvements, the
Fixtures, the Personally or any other pait of e Morigaged Properly under the
power of eminent domain or otherwise and inclusiing any conveyance in lieu
thereof;

(8)  all contracts, options and other agreements for thsale of the Land, the
Improvements, the Fixtures, the Personalty or any other pit of the Mortgaged

Property entered into by Borrower now or in the future, inciuding cash or
securities deposiled to secure performance by parties of their obligations;

(9)  all proceeds from the conversion, voluntary or involuntary, of any of the
above into cash or liquidated claims, and the right to collect such proceeds;

(10)  all Rents and Leases;
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(11 all carnings, royalties, aecounts receivable, issues and profits from the
Land, the Improvements ot uny other part of the Mortgaged Property, and all
undishursed procecds of the loan secured by this Instewment and, it Borrower is
i cooperalive housing cotporation, maintenance charges or assessments puyable
by shareholders or cesidents;

(12)  alt lmposition Deposits;

(13)  all refunds or rebntes of npositions by any municipal, stte or federal
authority ot insurance cotpuny (other than refunds applicable to perfods before
the reat property tax year in which this Instrument is dated);

iy all tenant seeurdty deposits which have not been forfeited by any tenun
ke any Leased and

(18) <uli names under or by which any of the nbove Mortpaged Property may
be operated sooknown, and all trademarks, trade names, and goodwill relating to
any of the Mortgaged Propecty.

(ty  "Note" meuns the Muitiamily Note deseribed on page 1 of this Insteument,
including wll schediles, elders, nlonges and addenda, as such Multifamily Note miy be
amended from time to time,

W "O&M Program" ts defined in Seeilon 18(),

(vy  "Personnlty” means alf furnblure, furpickings, equipment, machinery, building
materials, apptiances, goods, supplies, tools, books, recolds {whether in writlen or electranic
forny), computer equipment (hardware and software) and otherimngible personal praperty
(other than Fistures) which are used now or in the future in consieraon with the ownership,
mahagement or operation of the Land or the Improvements or are cocited on the Land or in the
improvements, and any opersling agreements relating to the Land orsoe Ymorovements, and
any surveys, plans and specifications and contrucls for architlecturad, engluecring and
consteuction services reluting o the Luand or the Improvements and all othe? Jatangible
property and rights relating to the operation of, or used in connection with, the!Land or the
Fmprovements, including all governmental permits relating 1o any nctivities on the-Land.

(wy  “Property Jurisdiction” is defined in Section 30(n),
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(x) "Rents” means all rents (whether from residentinl or non-residential space),
revenues and other income of the Land or the Improvements, including parking fees, laundry
and vending machine income and fees and charges for food, health care and other services
pravided at the Mottgaged Property, whether now due, past due, or ta become due, and
deposits forfeited by tenants,

(y)  "T'nxes" means all taxes, assessments, vault rentals and other charges, if any,
general, special or otherwise, including all assessments for sehools, public betterments und
general or tocal improvenents, which are levied, assessed or imposed by any public authority
or quasi-pablic authority, and which, if not paid, will become a lien, on the Lund or the
Improvemen's,

(z) “Trnmsler® means (A) u sale, assignment, transler or other disposition (whether
voluntary, involurtary-or by operation of law); (B) the granting, creating or mtachment of &
lien, encumbrance orsedurity interest (whether voluntary, involuntary or by operation of law);
(C) the issuance or other creation of an ownership interest in o legal entity, including «
puttnership interest, interesiz a limited Hability company or cotporate stock; (1) the
withdrawal, retivement, removal or involuntary resignation of u partner in a partnership or a
member or manager in « limited [iebitity company; or (E) the merger, dissolution, liguidation,
or consolidation of a legal entity or the:ezonstitution of one type of legal entity into another
type of fegal entity, “Transter” does notinglide (i) a conveyance of the Mortgaged Property al
i judicial or non-judicinl foreclosure safe wider this Instrument or (11} the Mortgaged Property
becoming purt of 1 bunkruptey estate by operatiorcof law under the United States Bankruptey
Code. For purposes of defining the term “Transter,™ the term "partnership™ shatl mean o
general partneeship, o Himited partnership, o joint ventire and u limited lability portnership,
and the term “partner” shall mean o general pactner, a-imited-oaeiner and a joinl ventuer.

2, UNIFORM COMMERCIAL CODE SECURITY AGREEMENT, This
Enstrumient is also a seeurity agreement under the Uniform Comanierzinl Code for any of the
Mortgaged Property which, under applicable law, may be subject to'a s2eurity interest under
the Uniform Commerciat Code, whether acquired now o in the future, ancwil products and
cash und non-cash proceeds thereot (collectively, “UCC Colluteral"), and Baesawer heteby
grants to Lender o seeutity interest in the UCC Colluteral, Borrower shall execiie and deliver
to Lender, upon Lendet's tequest, financing stntements, continuation stalements aar!
wimendments, in such form as Lendet may require to perfeet or conlinue the perfection of this
seeutity interest, Borrower shall pay al) Tiling costs und all costs and expenses of any record
searches for financing statements that Lender may require. Without the prior writlen consent
of Lender, Borrower shall not create or perimil to exist any other lien or security interest in any
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of the UCC Collateral, 1f an Event of Defuull has ovcurred and is continuing, Lender shall
have the remedies of a secured party under the Uniform Commercial Code, in addition to all
remedies provided by this Instrument or existing under applicable faw, In exercising any
remedics, Lender may exercise its remedies against the UCC Collateral separately or together,
and in any order, without in any way alfecting the availability of Lender's other remedies,
This Instrument constitutes o financing stalement with respect to any part of the Mortgaged
Property which is or may become a Fixture,

3, ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER
IN POSSFSSION,

() ~ (As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally-assigns and transfers Lo Lender all Rents. 1t is the intention of Borrower (o
establish a present,-absolute and irrevocable transfer and assignment to Lender of all Rents and
to authorize and empower Lender to collect and receive all Rents withoul the necessity of
further action on the part of Sorrower. Promptly upon request by Lender, Borrower agrees to
execute and deliver such futinse ussignments as Lender may from time to time require,
Borrewer and Lender itend this assignment of Rents to be immediately elfective and (o
constitute an absolute present assigrment and not an assignment for additional security only.
For purposes of giving effeel to this absciuie assignment of Rents, and for no other purpose,
Rents shall not be deemed to be a part of the "Mortgaged Property” as that term is defined in
Section 1(s). However, if this present, absoitle nnd unconditional assignment of Renis is not
enforceable by its terms under the laws of the Preperty Jurisdiction, then the Rents shall be
included as a part of the Mortgaged Property and 11732 the intention of the Borrower that in this
circumstance this {nsteument create and perfeet a lien oi Rents in favor of Lender, which lien
shall be effective as of the date of this Instrument,

(b)  After the occurrence of an Event of Default, Borrower authorizes Lender to
collect, sue for and compromise Rents and directs each tenant of theddortgaged Property to
pay all Rents to, or as directed by, Lender. However, unlil the occurrercs of an Event of
Default, Lender hereby grants to Borrower a revocable license to collect and receive all Rents,
to hold all Rents in trust for the benefit of Lender and to apply all Rents to pay.idw installments
of interest and principal then due and payable under the Note and the other amousts-then duc
and payable under the other Losn Documents, including Imposition Deposits, and o gay the
current costs and expenses of managing, operating and maintaining the Mortgaged Property,
including utilities, Taxes and insurance premiums (to the extent not included in Imposition
Deposits), tenant improvements and other capital expenditures, So long as no Event of Default
has occurred and is continuing, the Rents remaining after application pursuant 1o the preceding
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sentence may be tetained by Borrower free and elear of, and released from, Lender's rights
with respect to Rents under s fnsteument, From and nfter the oceurrence of ai Event of
Default, and without the neeessity of Lender entering upon and taking and maintaining control
of the Mortgaged Property direetly, or by a receiver, Borrower’s license 10 collect Rents shadl
automatically terminate and Lender shall without notice be entitled Lo nll Rents us 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 ol Lender's
demand for Rents, Lendet may give, and Borrower hereby irrevocably authorizes Lender to
give, notice o all tenants of the Mortgaged Property instructing them to pay all Rents 1o
Lender, potenant shall be obligated to inquire further as lo the oceurrence or continuance of
an Event of Delualt, and no lenant shall be obligated to pay to Borrower any umounts which
are uctually paid to Lender in response to such a notice, Any such notice by Lender shall be
delivered to ealhasnant personally, by mail or by delivering such demand to each rental unit,
Borrower shall noi-inierfere with and shal! cooperate with Lender's collection of such Rents,

(c) Borrower represents and warrants 1o Lender that Borrower has not executed any
nrior assignment of Rents (oltier than an ussignment of Renls seeuring indebtedness that will be
paid off and discharged with the proceeds of the loan evidenced by the Nole), that Borrower
has not performed, and Borrower Covenatts and agrees that it will not perform, any acts and
has not executed, and shall not execwiey iy instrument which would prevent Lender from
exercising its rights under this Section 3, ane-that at the time of execution of this lnstrument
there has been no anticipation or prepayment of sny Rents for more than two months prior (o
the due dates of such Rents. Borrower shall netegllect or accept payment of any Rents more
than two months prior (0 the due dates of such Rents,

(@) 1fan Event of Default has oceurred and 1s coniinuing, Lender may, regardless
of the adequacy of Lender's security or the solvency of Borzower and even in the absence of
waste, entet upon and take and maintain full contro! of the Moitgaged Property in order to
perform all acts that Lender in its discretion determines to be necesstry or desirable for the
operation and maintenance of the Mortgaged Property, including the exzeution, cuncellation or
modification of Leases, the collection of all Rents, the making of repairs to the Morlgaged
Property and the execution or termination of contracts providing for the munpguient,
operation or maintenance of the Mortgaged Property, for the purposes of enforeing, the
assignment of Rents pursuant to Section 3(a), protecting the Morlgaged Property ot tbe
security of this Instrument, or for such other purposes as Lender in ils discretion may deen
necessary or desirable. AMernatively, if an Event of Default has oceurred and is continuing,
regardless of the adequacy of Lender's securily, without regard to Borrower's solvency and
without the necessity of giving prior notice {oral or written) to Borrower, Lender may apply to
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any court having jurisdiction for the appointment of u recciver for the Morlgaged Property to
take any or all of the actlons set forth in the preceding sentence, 11 Lender elects to seek the
appointment of u receiver for the Mortgaged Property at any time after an Event of Defuult has
oceurred and is continuing, Borrower, by its exeeution ol this Instrument, expressly consents
to the uppaintment of such receiver, including the appolntiment of a receiver ex perte if
permitted by applicable taw,  Lender or the receiver, as the cuse may be, shall be entitled (o
receive & reasonable fee for managing the Mortgaged Property. Immediately upon appointment
of & teceiver or immediately upon the Lender's entering upon and taking possession and
control of the Mortgnged Property, Borrower shall surrender possession of the Mortgaged
Property fo Lender or the receiver, as the case may be, and shall deliver to Lender or the
receivet, s the case may be, all documents, records (including records on electronic or
magnetic medin), nccounts, surveys, plans, and specifications relating to the Mortgaged
Property und 11 seeurity deposits amd prepaid Rents, [n the event Lender takes possession and
control of the Movtgrnged Property, Lender muy exclude Borrower and its representalives from
the Mortgaged Propedty, Borrower acknowledges and ngrees that the exercise by Lender of
any ol the rights coniereed-snder this Section 3 shall not be construed o make Lender
mortgagee-in-possession of the Morlgaged Property so long as Lender has not ltself entered
into actual possession of the Laad dnd Improvements.

(¢) I Lender enters the Morigaged Property, Lender shall be liable to account only
to Borrower and only for those Rents nefually received,  Lender shall not be Hable to
Borrower, anyone ¢luiming under or through Borrower or anyone having an interest in the
Mortgaged Property, by reason of any act or ¢ongsion of Lender undet this Section 3, and
Borrower hereby releases and discharges Lender o any such Hability to the fullest extent
permitted by law,

() IFthe Rents ure not sufTicient tu meet the cocts of taking control of and
managing the Mortgnged Property and colleeting the Renls, any-fands expended by Lender for
such purposes shall become an additional part of the fndebtedness o< nrovided in Section 12,

(@)  Any enterlng upon ond taking of control of the Mortgaged Prepertty by Lender
ot the receiver, us the case may be, und uny application of Rewts ns provided i this Instrument
shalt not cure or waive any Event of Default or invalidate any other right or reinedy of Lender
under applicable faw or provided for In this Instrument,

4. ASSIGNMENT OF LEASES: LEASES AFFECTING THE MORTGAGED
PROPERTY.
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'f (8)  As part of the consideration for the ndebtedness, Borrower absolutely and

‘1 unconditionatly assigns and transfers to Lender all of Borrower's right, title and inlerest in, to

L and under the Leases, including Borrower's right, power and authority to modify the terms of

i any such Lease, or extend or terminate any such Lease. 1t is the intention of Borrower to

& establish a present, absolute and frrevocable transfer and assignment to Lender of all of

o Botrower's right, title and interest in, (o and under the Leases. Borrawer and Lender intend

this assignment of the Leases to be immediately effective and to constitute an absolute present
assignment and not an assignment for additional security only. For purposes of giving effect (o
this absolute assignment of the Leases, and for no other purpose, the Leases shall not be
deemed to/be a part of the “Morigaged Property” as that term is defined in Section ().
However, if ¢his present, absolute and unconditional assignment of the Leases is not
enforceable by its terms under the laws of the Property Jurisdiction, then the Leases shall be
included as a pastei the Mortgaged Property and it is the inlention of the Borrower that in this
cireumstance this lustctment create and perfect a lien on the Leases in favor of Lender, which
lien shall be effective us/nf the date of this Instrument.

(b)  Until Lender gives notice to Borrower of Lender's excrcise of its rights under
this Section 4, Borrower shall hive all rights, power and awthority granted to Borrower under
any Lease (excepl as otherwise limitez by this Section or any other provision of his
[nstrument), including the right, power-and authority to modify the lerms of any Leasc or
extend or terminate any Lease. Upon the oeeasrence of an Event af Befault, the permission
given to Borrower pursuant to the preceding entence (o exercise all rights, power and
autharity under Leases shall automatically termizate, Borrower shall comply with and observe
Borrower's obligations under all Leases, including RSrrower's obligations perlaining to the
mainterance and disposition of tenant security deposits:

(¢)  Borrower acknowledges and ugrees that the esoreise by Lender, either directly
or by a receiver, ol any of the rights conferred under this Secticr 4.shall not be construed w
make Lender o mortgagee-in-possession of the Mortgaged Propertyso-leng as Lender has not
itself entered into actunl possession of the Land und the Improvements: e sceeptance by
Lender of the assighment of the Leases pursuant to Section 4(a) shall not o any time or in any
event oblignte Lender to take any action under this nstrument or to expend @y sioney or to
incur any expenses.  Lender shull not be lable in any way for any injury or daimgge to persen
or property sustained by any person or persons, firm or corporation in or about theavtorgaged
Property, Prior to Lender's nctual entry into and taking possession of the Mortgaged Property,
Lencler shall not (1) be obligated to perform any of the terms, covenants and conditions
contained inany Lease (or othersvise have any obligation with tespect to any Leuse): (ii) be
obligated to appear in or defend uny action or proceeding relating to the Lease ot the
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Mortgaged Property; or (i) be responsible for the operation, control, eare, management or
repair of the Mortgaged Property or any portion of the Mortgaged Property, The gxecution of
this Instrument by Borrower shall constitute conclusive evidence thut all responsibility for the
aperation, control, care, mansgement and repuir of the Mortgaged Property is and shall be thal
of Borrower, prior to such actual entry and taking of possession,

() Upon delivery of notice by Lender to Borrower of Lender's exercise of
Lender's rights under this Section 4 al any time after the oceurrence ol an Event of Default,
and without the necessity of Lender entering upon and taking and maintining control of the
Mortgages Property directly, by a receiver, or by uny other manner or proceeding permitled
by the laws of the Property Jurisdiction, Lender immediutely shall have all rights, powers and
authority granted to Barrower under any Lease, including the right, power and authority (o
modify the ter:ns.of any such Lease, or exlend or terminate any such Lease,

(e) Borroveer shall, promptly upon Lender's request, deliver to Lender an execuled
copy of each residential Lezse then in effect. All Leases for residential dwelling units shall be
on forms approved by Lendér, shall be for initial terms of al least six months and not more
thun two years, and shatl not inciude options to purchase.

(H Borrower shall not lease any portion of the Mortgaged Property for non-
residential use except with the prior writ'en consent of Lender and Lender's prior written
approval of the Lease agreement, Borrowe' shall not modify the terms of, or extend or
terminate, any Lease for non-residential use (including any Lease in exislence on the date of
this Instrument) without the prior writien consent-s1 Lender. Borrower shall, without request
by Lender, deliver an executed copy of each non-residential Lease to Lender promptly after
such Lease is signed.  All non-residential Leases, including renewals or extensions of existing
Leases, shall specifically provide that (1) such Leases are suborelinate to the lien of this
Instrument: (2) the tenam shall atlorn to Lender and any purchigser at a foreclosure sale, such
attornment to be self-executing and effective upon acquisition of titl="to the Mortgaged
Property by any purchaser ut o foreclosure sale or by Lender in any maaner; (3) the tenant
agrees to execule such further evidences of attornment as Lender or any prchaser at a
foreclosure sale may from time to time request; (4) the Lease shall not be werminaled by
foreclosure or any other transfer of the Mortgaged Property; (5) after a foreclesuee sale of the
Mortgaged Property, Lender or any other purchaser at such foreclosure sale may,-at-Lender's
or such purchuser's option, accepl or lerminate such Lease; and (6) the tenant shall,upon
receipt after the occurrence of an Event of Default of a writlen request [rom Lender, pay ali
Rents payable under the Lease to Lender,
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%‘ﬂ (@) Borrower shall not recelve or necept Rent under any Lease (whether residential
i ot non-residentin]) for more than twe months in advimee,

iy

L%

\1\ 5 PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN

o DOCUMUENTS; PREPAYMENT PREMIUM, Borrower shall pay the Indebtedness when

due in necordanee with the teems of the Note and the other Loan Documents and shall perforn,
observe and comply with all other provisions of the Note and the other Loan Documents,
Borrower shall pay u prepuyment premium in connection with certain prepayments ol the
[ndebteduess, including a paytient made after Lender's exercise of any right of aceeleration of
the indedtedness, as provided in the Note,

6. CXTULPATION, Borrower's personal Hability for payment of the
Indebtedness and vor performance of the other obligations 1o be performed by it under this
Insteument is limited dn‘the manner, and to the extent, provided in the Note,

7. DEPOSITS FCR TAXES, INSURANCE AND OTHER CHARGIES.

(1)  Borrower shall depositwith Lender on the day monthly installments of principal
or interest, or both, are due under the Nate (or on another day designated In writing by
Lender), until the [ndebtedness is paid in'full.an acditional amount sufficient to accumulate
with Lender the entire sum required 1o pay, when due (1) any walter and sewer charges which,
i not paid, may result ina lien on all or any pa rof the Mortgaged Proputy (2) the premiums
for fire and other hazard insurance, rent loss insursose and such other insurnnce as Lender
may require under Section 19, (3) Taxes, and (4) amavars for other charges and expenses
which Lender at any time reasonably deems necessaryu protect the Mortgaged Property, to
prevent the imposition of liens on the Morlgaged Property, ar ofiierwise to protect Lender’s
interests, all as reasonably estimated from time to time by Lendei, plus one-sixth of such
estimate. The amounts deposited under the preceding sentence ure sollectively referred o in
this Instrument as the "Imposition Deposits". The obligations of Borrcwer for which the
Imposition Deposils are required are collectively referred to in this Instrunieni as
"Impositions", ‘The amount of the Imposition Deposits shull be sufficient toeraile Lender to
pay each Imposition before the last date upon which such payment may be macestithout any
penalty or interest charge being added. Lender shall maintain records indicating hiow much of
the monthly Imposition Deposits and how much of the aggregate Imposition Deposits held by
Lender are held for the purpose of paying Taxes, insurance premiums and each other
obligation of Borrower for which [mposition Deposits are required. Any waiver by Lender of
the requirement that Borrower remil Imposition Deposits to Lender may be revoked by
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Lender, in Lender's discretion, at any time upon notice to Borrower.

() Imposition Deposits shall be held in an institution (which may be Lender, if
Lender is such an institution) whose deposils or accounts are insured or guaranteed by a
federnl ugency, Lender shatl not be obligated to open additional nceounts or deposit
imposition Deposits in additional institutions when the amount of the Imposition Deposits
exceeds the maxinwm amount of the federal deposit insuranee or guaranty, Lender shall apply
the Imposition Deposits to pay Impositions so long as no Bvent of Defaull has oceurred and s
comtinuing, Unless applicable law requires, Lender shull not be required to puy Borrower any
interest, erenings or profits on the lmposition Deposits, Borrower hereby pledges und grants
to Lender weecurity interest in the imposition Deposils us additional security for all of
Borpower's coligntions under this Instrument and the other Loun Documents. Any amounts
deposited with Lerder under this Seetion 7 shall not be trust funds, nor shald they operate to
recluce the IndebtCdiess, unless appiied by Lender for that purpase under Section 7(e),

() I Lender reestves o bl or invoice for an Imposition, Leader shall pay the
[mposition from the lmposiion Deposits held by Lender.  Lender shall have no obligation to
pay uny Imposition to the extentat exceeds Imposhion Deposits then held by Lender. Lender
muay pay an lmposition according to vny bill, statement or estimate from the appropriate public
office ot insurance company without fnoaizing into the aceuracy of the bill, statement or
estimate or into the validity ot the linpasiiion,

() I utuny tme the amount of the toypasition Deposits held by Lender for payment
of u specific lmposition exceeds the amount reasonsbly, deemed necessary by Lender plus one-
sixth of such estimate, the excess shall be credited agaiis: future instullments of Imposition
Deposits. 1 at any time the amount of the Imposition Seposite held by Lender for pnyment of
a specific tmposition s less than the amount reasonndbly estivates by Letder to be necessary
plus one-sixth of such estimate, Borrower shall pay to Lender e amount of the deficiency
within 15 days alter notice from Lender.

(¢)  1Fan Bvent of Default hus oceurred and is continuing, Lendesinay apply any
{fmposition Deposits, in any amounts and in any order as Lender determines, S ender's
discretion, to pay aty Impositions or as a credit against the Indebtedness, Uporpayment in full
of the Indebtedness, Lender shall refund to Borrower any Imposition Deposits heid by Lender,

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such
amounts as may be required by any Collateral Agreement and shall perform all other
obligations of Borrower under each Collaterad Agreement.
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9. APPLICATION OF PAYNMENTS. 1Fat any time Lender receives, from
Borrower or otherwise, any amount applicable to the Indebledness which is fess than all
amounts due and payable at such lime, then Lender may apply that payment (o amounts then
due and payable in any manner and in uny order determined by Lender, in Lender's diseretion,
Neither Lender's acceplance of an amount which is less thar all amounts then due and payable
nor Lender's application of such payment in the manner authorized shall constitute or be
deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction,
Natwithstanding the application of any such amount to the Indebtedness, Borrower's
obligations under this Instrument and the Note shall remain unchanged.

10, .~ COMPLIANCE WITH LAWS. Borrower shall comply with all laws,
ordinances, renutations and requirements of any Governmental Authority and all recorded
lawtul covenariis-ared agreements relating to or affecting the Morigaged Property, including all
taws, ordinances, regaintions, requirements and covenants pertaining 1o health and safety,
construction of improvements on the Mortgnged Property, fair housing, zoning and land use,
and Leases, Borrower alse shall comply with all applicable laws thal pertain to the
maintenance and disposition of tenant security deposits, Borrower shall at all times maintain
records sufficient to demonstrate. compliance with the provisions of this Section 10, Borrower
shall take approprinte measures to pecvent, and shall not engage in or knowingly permit, any
illegal activities at the Mortgaged Propery that could endanger tenants or visilors, result in
drmage to the Mortgaged Property, resuit ip-iorfeiture of the Mortgaged Property, or
otherwise matetially impair the lien created by this Instrument or Lender's interest in the
Mortgaged Property. Borrower represents ant-wirrants to Lender that no portion of the
Mortgaged Property has been or will be purchased with the proceeds of any Hlegal activity,

11,  USE OF PROPERTY. Unless required by ipplicable law, Borrower shall not
(1) except for any change in use approved by Lender, allow-shanges in the use for which all or
any part of the Morigaged Property is being used al the time this Tagtrument was execited, (b)
convert any individual dwelling units or common arens to commercTii ase, (€) initiate or
acquiesee in o chunge in the zoning classification of the Morigaged Progerty, or (d) establish
any condominium or cooperative reginme with respect to the Mortgaged Plroperty.

12, PROTECTION OF LENDER'S SECURI'TY,

() If Borrower [ulls to perform any of its ebligations under this Instrument or any
other Loan Document, ot if any netion or proceeding is commenced which purports to affeet
the Mortgaged Property, Lender's security o Lender's rights under this Instrament, including
eminent domain, insolvency, code enforeciment, civil or criminal forfeiture, enforcement of
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Hazardous Materials Laws, fraudulent conveyance or reorganizations or proceedings involving
a bankeupt or decedent, then Lender at Lender's option may make such appearances, disburse
stich sums and take such actions as Lender reasonably deems necessary 1o perform such
obligations of Borrower und to protect Lender's interest, including (1) payment of fees and out
of pockel expenses of attorneys, accountants, inspectors and consultants, (2} entry upon the
Mortgaged Property to make repairs or secure the Mortgaged Property, (3) procurement of the
instirance required by Section 19, and {4) payment of amounts which Borrower has Tuiled to
pay uncer Sections 15 and 17.

(Y Any amounts disbursed by Lender under this Section 12, or under any other
provision of<his [nstrument that treats such disbursement as being made under this Section 12
shall be added 1, .md become part of, the principal component of the Indebledness, shall be
immediately due-snd payable and shall bear interest from the date of disbursement until paid at
the "Default Rate™ «is defined in the Note,

(cy  Nothing in this Section 12 shall require Lender 1o incur any expense or lake any
action,

13,  INSPECTION. Lendur, its agents, representatives, and designees may make or
cause (o be made entries upon and inspeetions of the Morlgaged Property (including
environmental inspections and tests) during pormal business hours, or at any other reasonable
time,

14, BOOKS AND RECORDS; FINANCi1A1 REPORTING.

(a)  Borrower shall keep and maintain at al! times-atthe Mortgaged Property or the
management agent's offices, and upon Lender's request shali-make available at the Mortgaged
Property, complete and accurate books of account and records (reluding copies of supporting
bitls and invoices) adequate to reflect correctly the operation of the hviurigaged Property, and
copics of all wrilten contracts, Leases, and other instruments which affect the Mortgaged
Property, The books, records, contracts, Leases and other instruments shiil by subject to
examination and inspection at any reasonable time by Lender.

(b Borrower shall furnish to Lender alt of the follewing:

(1 within 120 days after the end of cach fiscal year of Borrower, a
statement of income and expenses for Borrower's operation of the Morigaged
Property for that fiscal year, a statemenl of changes in financial position of
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o Botrower relatity to the Motigaged Propetty for thu fiscal year und, when

B reguested by Lender, v batance sheet showing all assets and liabilities of

b Butrower relating to the Mongaged Property as of the end of that fiseal yenr,

Vi

l () within 120 days afier the end of each Tisenl year of Borrower, and at any

3 other tine upon Lender’s request, o rent sehedule for the Mortguged Property

showing the nume of ench tenant, and for each tenant, the space oceupicd, the
tease expiration date, the rent payable for the current month, the date through
which tent has been pald, and any related Information requested by Lender;

(3)  within 120 duys after the end of each fiscn) year of Borrower, and at any
eder time upon Lender's request, an accounting of all seeurity deposits held
pursiant to all Leases, including the name of the instilution (i any) and the
nantes ated identification numbers of the accounts (if any) tn which such seeurily
deposits pee-held and the name of the person to contact at such linancial
institution, alovg with any authority or relense necessary for Lender to access
informition regaeding such decounts;

(@) within 120 diys nfter the end of vach fiseal year of Borrower, and at any
other time upon Lender's réquest, o statement that identifies all owners ol any
interest in Borrower and any Cantrolling Entity und the interest held by cach, if
Borrower ot o Controlling Entity is & corporation, atl officers and directors of
Borrower and the Controlling Entizy; and it Borrower or o Controdling Entity is
a limited ltability company, all manag<res who are not members;

(5)  upon Lender's request, quarterly incoricand expense statements [or the
Mortgaged Property;

(6)  upon Lender's request at any time when an gvent ol Default has
oceurred and is continving, monthly income ind expense Sttements for the
Mottgaged Property;

(7} upon Lender's request, a monthly property management (et for the
Mortgaged Property, showing the number of inquiries made and renis
applications received from tenants or prospective tenants and deposits received
from tenants and any other information requested by Lender; and

(8)  upon Lender's request, a balance sheet, a statement of income and
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expenses for Borrower and a statement of changes in financial position ol
Borrower for Borrower's most recent fiscal year,

(¢} Gach of the statements, schedules und reports required by Section 14(b) shall be
certified to be complete nod aceurate by an individual having authority to bind Borrower, and
shall be in such form wd contain such detail as Lender may reasonably require. Lender also
may require that any statements, schedultes or reports be audited at Berrower's expense by
independent certified public accountunts aceeptable to Lender,

(O 11 Borrower fuils to provide ina timely manner the stdements, schedules and
reports requized by Section 14(b), Lender shall have the right to have Borrower's books and
records nudited) nt Borrower's expense, by independent certified public accountants selected
by Lender in eideeto obluin such statements, schedules and reports, and all related costs und
expenses of Lendee shall become fTmmedintely due and payable and shall become an additional
mart ol the Indebtednessas provided in Section 12,

(¢)  Ifan Bvent of Zefault has oceurred and is continuing, Borrower shall deliver to
Lender upon wekiten demuand all/bocks und recotds relating 1o the Mortgaged Property or its
opetation.

(f) Borrower autharizes Lender toobtain o credit report on Borrower at any time,
15, TANES: OPERATING EXPENSTS,

() Subjuct to the provisions of Section 15(e) and Section 15(d), Borrower shull
pay, ot cause 1o be pald, all ‘Taxes when due und befoi the nddition of any inlerest, fine,
penalty o cost for hospayment,

(b)  Subject to the provisions of Section [5(c), Borrower £inl) pay the expenses of
operaling, managing, muintaining and repairing the Mortgaged Property (including insurance
premiums, wtitities, repuirs and replacements) before the Iast date upon whichench such
payment may be muce without any penalty or interest charge being added.

(¢)  Aslongas no Event of Default exists und Borrower has timely delivecct o
Lender any bills or premivum notices that it has received, Borrower shall not be obligated to
pay Taxes, insurance premiums or any other individual Imposition to the extent that sufficient
[mposition Deposits are held by Lender for the purpose of paying that specific Imposition, 1f
an Event of Default exists, Lender may exercise any tights Lender may have with respect to
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Imposition Deposits without regard to whether Impositions are then due and payable. Lender
shall have no liability to Borrower for failing to pay any Impositions 1o the extent that any
Event of Detault has occurred and is continuing, insufficient Imposition Deposits are hekd by
Lender at the time an fmposition becomes due and payable or Borrower has failed to provide
Lender sith bitls and premium notices as provided above,

(d)  Borrower, at ils own expense, may contest by appropriate legal proceedings,
conducted diligently and in good faith, the amount or validity of any Imposition other than
insurance premiums, if (1) Borrower notifies Lender of the commencement or expected
commencenent of such proceedings, (2) the Mortgaged Property is not in danger of being sold
or forfeiied, £3) Borrower deposits with Lender reserves sufficient 1o pay the contested
Imposition, i reauested by Leader, and (4) Borrower furnishes whatever additional seeurity is
requited in the proceedings or is reasonably requested by Lender, which may include the
delivery to Lenderoishe reserves established by Borrower 1o pay the conlested Imposition,

(¢)  Borrower shall promptly deliver lo Lender a copy of all notices of, and invoices
for, Impositions, and if Boriower pays any Imposition direetly, Borrower shall promptly
furnish to Lender receipts evideicing such payments,

16, LIENS; ENCUMBRANCES, Borrower acknowledges that, to the extent
provided in Section 21, the grant, creation orexistence of any mortgage, deed of trust, deed (o
secure debt, security interest or othey lien oz encumbrance (o "Lien") on the Mortgaged
Property (other than the lien of this nstrument) cron certain ownership interests in Borrower,
whether voluntary, involuntary or by operation of4aw, and whether or not such Lien has
priority over the len of this Instrumen, is o "Transfer” which constitutes an Event of Deluult
and subjects Borrower to personal lability under the Note.

17,  PRESERYATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY, Borrower (8) shall not commit wagiz-or permit impairment or
deteriorntion of the Mortgaged Property, (b) shall not abandan the Mosigaged Property, (¢)
shafl restore or repuir prompily, in a good and workmanlike manner, any daraged part of the
Mortgaged Property to the equivalent of its original condition, or such othereindition as
Lender may npprove in writing, whethet or not insurance proceeds or condeninatian awards
are available to cover any costs of such restoration or repair, (d) shull keep the Medpaged
Property in good repair, including the replacement of Personalty and Fixtures with items of
equal or better function and quality, (&) shall provide for professional management of the
Mortgaged Property by o residentiol rental property munager satislactory to Lender under o
contract approved by Leader in writing, and () shall give notice 10 Lender of and, unless
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olherwise directed in writing by Lender, shall appear in and defend any action or proceeding
purporting to affect the Mortgaged Property, Lender's seeurity or Lender's rights under this
Instrument.  Borrower shall not (and shall not permit any tenant or other person 10) remove,
demolish or alter the Mortgaged Property or any parl of the Mortgaged Property except in
connection with the replacement of tangibie Personalty.

18,  ENYIRONMENTAL HAZARDS.

(1) Except for matters covered by a written program of operations and maintenance
approved-n wreiting by Lender (an "O&M Program™) or matters described in Section 18¢b),
Borrawer siall not cause or permit any of the following:

(1> the presence, use, generation, release, treatment, processing, storage
(inclucing storage in above ground and underground storage tanks), handling, or
disposit of any Hazardous Malerials on or under the Mortgaged Property or any
other propeiiy of Borrower that is adjacent to the Mortgaged Property,

(2)  the transportation of any Hazardous Materials to, from, or across the
Morigaged Property;

(3)  any oceurrence or condition on the Morlgaged Properly or any other
property of Borrower that is adjncent to the Mortgaged Property, which
pceurrence or condition is or mayee in violation of Hazardous Materials Laws;
or

(4)  any violation of or noncompliance with-the terms of any Environmental
Permit with respect to the Morigaged Property or'any property of Borrower
that is adjacent to the Mortgaged Property.

The matlers deseribed in clauses (1) through (4) above are referred to collectively in this
N

Section 18 as "Prohibited Actlvities or Conditions",

(b)  Prohibited Activities and Conditions shall not include the safe aned tawlul use
and storage of quantities of (1) pre-packaged supplies, cleaning materials and perralaym
products customirily used i the operation and mainienance of comparable multifamily
properties, (2) cleaning materials, personal grooming items and other items sold in pre-
packaged containers for consumer use and used by tenants and occupunts of residential
dwelling units in the Mortgaged Property: and (3) petroleum products used in the operation
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and maintenance of motor vehicles from time to time located on the Morgaged Property's
parking arcus, so long as all of the foregoing are used, stored, handled, transported and

;jft disposed of in complinnce with Hazardous Malerinls Laws,
3!
{
{ (¢)  Borrower shall take ali commercially reasonable nctions (including the inclusion
! of appropriate provisions in any Leases excetited after the dute of this Instrument) to prevent its

employees, agents, nnd contractors, and all enants and other occupats [rom enusing or
permitting uny Prohiblied Activities of Conditions, Borrower shall not lense or aliow (he
sublease or use of ull or any portion of the Mortgaged Property to any tenanl or subtenant for
nonresidentiul use by any user that, in the ordinary course of its business, would cause or
permit any Frohibited Activity or Condition.

()  Elan O&M Program has been estallished with respect to Huzardous Materials,
Borrower shull cotamy-dn a timely manner with, and cause all employees, agenls, and
contractors of Borrower and uny other persons present on the Mortgaged Property 1o comply
with the O&M Program. All-costs of performance of Borrower's obligations unduer any Q&M
Program shall be paid by Boreswer, and Lender's out-of-pocket costs incurred in connection
with the monitoring and review ¢f th: O&M Program and Borrower's performance shall be
paid by Borrower upon demand by Lender, Any such out-ol-pocket costs of Lender which
Borrower fails to pay promptly shall baeopie an additional purt of the Indebtedness as provided
in Seetion 12,

ey Borrower represents and warrant: to Lender that, except as previously disclosed
by Borrower to Lender in writing:

(1) Borrower has not al any time engaged ing caused or permitted any
Prohibited Activities or Conditions;

(2) 1o the best of Borrower's knowledge after reaseaable and diligent
inquiry, no Prohibited Activitics or Conditions exist or haws existed;

(3)  excepl to the extent previousty disclosed by Borrowere Lzoder in
writing, the Mortgaged Property does not now contain any undergrannd storage
tnitks, andl, to the best of Borrower's knowledge after reasonable and diigent
inquiry, the Morigaged Property hus not contained any underground storage
tanks inthe past. 1f there is an underground storage tank located on the
Property which has been previously disciosed by Borrower to Lender in writing,
that tank complies with all requirements of Hazardous Materials Laws;
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'| (4)  Borrower has complied with all Hazardous Materials Laws, including all
i requirements for notiftcation regarding rejeases of Hazardous Materials,

3 Without limiting the generality of the foregoing, Borrower has obtained all

Iy Environmental Permits required for the operation of the Mortgaged Property in
accotdance with Hazardous Muderinls Laws now in effect and all such
Envitonmental Permits are in full foree and effeet;

(5)  no event has oceurred with respect to the Mortgaged Properly tha
cohstitutes, ot with the passing of time or the plving of notice would constitute,
noncompliance with the terms of any Environmental Permit;

(&) there are no aetions, suits, claims or proceedings pending or, to the best
of Borcorver's knowledpe after rensonable and diligent inquiry, threaened thit
involve the-Mortgaged Property und nllege, urise out of, or relate to any
Prohibited Activity or Condition; und

(7)Y Borrower ags not received uny complaint, order, nolice of violation or
other communicationFrom uny Governmental Authority with regard to air
emissions, water dischavges. nolse envissions or Huzardous Malterials, or any
other environmental, health orsately matters alfecting the Mortgaged Properly
ar any other property of Boreetverthal Is adjucent to the Mortgaged Propetty,

‘The representations and watranties in this Section 15 shnll be continuing representations and
warranties that shall be deemed o be made by Borrower throughout the term of the loan
evidenced by the Note, until the Indebledness has been paidaniull,

() Borrower shall promptly notify Lender in writing upenthe oceurrence of any of
the lollowing events:

(1) Borrower's discovery of any Prohibited Activity or Condition;

(2)  Borrowet's recelpt of or knowledge of nny complaint, order, wolice of
violation or other communicntion [rom any Governmental Authority Gp other
person with regard to present or future nleged Prohibited Activities or
Conditions or any other enviromuental, health or saluty matiers affecting the
Mottgaged Property or nny other propeety of Borrower that is adjncent to the
Mortgaged Property; und
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3" (3)  any representation or warranty in this Seclion |8 hecomes unteue after
;’ the date of this Agreement,
4
i Any such notice given by Borrower shall not relieve Borrower of, or result in o waiver ol any
¢ obligation under this Instrument, the Note, or any other Loan Document,

(8)  Borrower shall pay promptly the costs of any environmental inspections, tests or
audits ("Environmental Inspections”) required by Lender in conneclion with any foreclosure
or deed in lieu of foreclosure, or as a condition of Lender's consent to any Transfer under
Section 21y or required by Lender following a reasonable determination by Lender that
Prohibitea activities or Conditions may exist, Any such costs incurred by Lender (including
the fees and ow-of-pocket costs of attorneys and technical consultants whether incurred in
connection wiki 2ay judicial or administrative process or otherwise) which Borrower fails to
pay promptly sha.lbhecome an additional part of the Indebtedness as provided in Section 12,
The results of all Environmental Inspections made by Lender shall at all times remain the
property of Lender and Lexder shall have no obligation to disclose or otherwise make available
to Borrower or any other party such results or any other information obtained by Lender in
connection with its Environmental Inspections. Lender hereby reserves the right, and
Borrower hercby expressly authorizes Lender, to make available to any party, including any
prospective bidder at a foreciosure sale ef the Mortgaged Property, the resulis of any
Environmental Inspections made by Lender with respect to the Mortgaged Property, Borrower
consents to Lender notilying any party (eitaer as part of & notice of sale or otherwise) of the
results of any of Lender's Environmental Inspezdons, Borrower acknowledges thal Lender
cannot control or otherwise assure the truthfulness s accuraey of the results of any of its
Environmental Inspections and that the release of such results to prospective bidders at a
foreclosure sale of the Mortgaged Property may have-a material and adverse effect upon the
amount which u party may bid at such sale. Borrower agraes that Lender shall have no
linbility whatsoever as o result of delivering the results of anyobits Environmental Inspections
to uny third party, and Borrower hereby releases and forever discharges Lender from any and
all claims, damages, or causes of action, arising out of, connected willvor incidental to the
results of, the delivery of any of Lender's Environmental Inspections,

() I any investigation, site monitoring, containment, ¢lean-up, restaeation or other
remedial work ("Remedinl Work") is necessary to comply with any Hazardous Maizrinls Law
or order of uny Governmental Authority that has or uequires jurisdiction over the Mortguged
Praperty or the use, operation or improvement of the Mortguged Property under any
Hazardous Materinls Law, Borrower shall, by the carlier of (1) the applicable deadline
required by Hazardous Materials Luw or (2) 30 days after notice from Lender demanding such
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action, begin pertorming the Remedinl Work, and therealter diligently prosecuie it 1o
completion, and shalk b any event complete the work by the time required by applicable
Hazardous Materials Law. I Borrower falls to begin on a timely basis or diligently prosecute
any required Remediat Work, Lender may, at its option, cause the Remedial Work to be
completed, in which vase Borrower shall reimburse Lender on demand for the cost of doing so,
Any reimbursement due from Borrower to Lender shatl become part of the Indebtedness as
provided in Section 12.

(i) Borrower shall cooperate with any inquiry by any Governmental Authority and
shadl comuty with any governmental or judicial order which arises from any alleged Prohibited
Activity or Condition,

§)] peirawver shall indemnify, hold harmless and defend (i) Lender, (i) any prior
owner or halder o the Mole, (iil) the Lonn Servicer, (iv) any prior Loan Servicer, (v} the
officers, directors, sharchalders, partners, employees mxd trustees of any of the foregoing, and
(vi) the heirs, legal represeatatives, successors and assigns of cach of the foregoing
(collectively, the "Indemnitecs”) from and against all procecdings, claims, damages, penaltics
and costs (whether initiated or sougnt by Governmental Authorilies or private partics),
including fees and out of pockel expeises of attorneys and expert witnesses, investigatory fees,
and remediation costs, whether incuryed fa connection with any judicial or administrative
process or otherwise, arising directly or indizeatly from any of the following:

(1) any breach of any represesasiion or warranty of Borrower in this
Section 18;

(2)  any Rilure by Borrower to perform any-of its obligations under this
Seetion 18;

(3)  the existence or alleged existence of any Prok-bited Activity or
Condition;

(4)  the presence or alleged presence of Huzardous Malerials o or under the
Mortgaged Property or any property of Borrower that is adfacent 15 the
Mortgaged Property; and

(5)  the actual or alleged violation of any Hazardous Materials Law,

(k) Counsel selected by Borrower to defend Indemnitees shall be subject to the
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approval of those Indemnitees, However, any [ndemnitec muy elect to defend any claim or
legal or adininistrative proceeding at the Borrower's expense,

() Buorrower shall not, without the prior writlen consent of those Indemnitees who
are named as paetles to o cladm or lega) or administeative proceeding (o "Cluim"), seltle or
compromise the Claim i the settlenment (1) results in the entey of any judgment that does not
include as an unconditional teem the delivery by the elaimint or plaintifi to Lender of u writlen
redease of those [ndemnitees, satlsfactory in fort and substance to Lender; or (2) may
maletially nnd adversely affeet Lender, as determined by Lender in its diseretion,

()~ Borrower's obligation to tndemmily the Indemnitees shall not be limited or
impaited by‘asseof the following, or by any failure of Borrower or any guarantor o receive
notice of or corsiderntion for any of the following:

(1) "oy amendment or modification of any Loan Document;

(2)  any extensions of time for performance required by any Loan Document;
(3)  any provisicoanany of the Loan Documents limiting Lender's recourse
to property securing the Mndebledness, or limiting e persona! liability of

Borrower or any other purty-ior payment ol all or any puart of the Indebtedness;

(4)  the accuracy or inaccuracy ol any representations and warranties made
by Borrower under this Instrumient or avy other Loun Document;

(5)  the release of Borrower of any otherperson, by Lender or by operation
of law, from performance of any obligation upaer any Loun Document;

(6)  the release or substitution in whole or in pai ofany security for the
Indebtedness; and

(7)  Lender's failure to properly perfect any lien or security fiterest given as
seeurity for the ludebtedness.

(n)y  Borrower shall, at its own cost and expense, do all of the foliowing:

(1) puy or satisfy any judgment or decree that may be enlered agains) any
Indemnitee or Indemnitees in any legal or administeative proceeding incident to
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any matters against which Indenmitees are entitled to be indemnilied under this
Section 18,

(2)  reimburse {ndemnitees for any expenses paid or incurred in conneetion
with any maiters against which [ndemnitees are entitled to he indemnified under
this Section 18; and

(3)  reimburse Indemnitees for any and all expenses, including fees and oul
of pocket expenses of attorneys and expert wilnesses, paid or incurred in
connection with the enforgement by Indemnitees of their rights under this
Section (8, or Ib monitoring and participating in any Jegal or administrative
sroceeding.

() [nany sircumstances in which the indemnily under this Seetion 18 upplies,
Lender may employ ate-own fegal counsel and consultants to prosecute, defend or negotiste any
claint or legal or administrative proceeding and Lender, with the prior written consent of
Borrower (which shall not be unreasonably withheld, delayed or conditioned) may settle or
compromise uny action or legaior sdministrative proceeding,  Borrower shall reimburse
Lender upon demand for wll costs eirdoxpenses incucred by Lender, including all costs of

attorneys aid consultants,

(p)  The provisions of this Section F8shall be in addition to any and all vther
abligations and Habiities that Borrower muy have” vider applicable law or under other Loan
Documents, and euch Indenmitee shall be entitled to Sedemnification under this Section 18
without regard to whether Lendee or that tademnltee has exeizised any rights ugainst the
Mortgaged Property or uny other securily, pursued any rigits eainst any guarantor, or
pursued any other rights available under the Loan Documents tapphicable taw, If Borrower
consists of more than otte person or entity, the obligation of those persons or entities to
indemnity the ndemnitees under this Section 18 shal! be jolnt and scvaral, The obligation of
Borrower to indemnity the Indemnitees under this Svction 18 shall survive way repaynient or
dischiarge of the Indebtedness, any foreclosure proceeding, uny foreclosure sate, any delivery
of any deed in Heu of forectosure, amd any release ol record of the lien of this fastrument,

19, PROPERTY AND LIABILTTY INSURANCE.

()  Borrower shail keep the Improvements insured at all times against such hozards
as Lender may from time (o time require, which insurance shall include but not be Hmited to
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coverage against loss by fire and adlied perils, general boiler and muchinery coverage, and
business income coverage, Lender's insurance requirements may change {rom time (o time
thraughaut the term of the Indebtedness, If Lender so requires, such insurance shall also
include sinkhote insurance, mine subsidence insurance, earthquake insurance, and, if the
Mortgaged Property does not conform to applicable zoning or land use laws, building
ordinance or law coverage. 1 any ol the Improvements is located i an arca idemified by the
Federal Emergency Management Agency (or any successor Lo that agency) as an ares having
special Nood hazards, and if flood insurance is availuble in that area, Borrower shall insure
such Improvements against loss by flood,

@) All premiums on insurance policies required under Section 19(a) shall be puid in
the manned provided in Section 7, unless Lender has designated in writing anotier method of
payment. AN such policies shall also be in o form appraved by Lender. Al policies of
property damage insurance shall include a non-contributing, non-reporting mortgage clause in
favor of, and in a forzo approved by, Lender, Lender shall have the right to hold the origina
policies or duplicate criginal policies of all insurance required by Section 19(a). Borrower
shall promptly deliver toLepder a copy of all renewal and olher notices received by Borrower
with respect to the policies and-ai! receipts for paid premiums, At least 30 days prior to the
expiration date of a policy, Borrower shall deliver to Lender the original (or a duplicate
original) of a renewal policy in forpisatisfuctory to Lender,

{¢) Borrower shall maintain atatl iimes commercial genera! liability insurance,
workers' compensation insurance and such otior lability, errars and omissions and fidelity
insurance coverages us Lender may from time 10 5me require,

(d) All insurance policies and renewals of msurance policies required by this
Section 19 shall be in such amounts and for such periodsas Lender may {rom time 1o time
require, and shall be issued by insurnnce companies satisfaciory, to Lender.

(@  Borrower shall comply with all insurance requirernents and shall not permit any
condition to exist on the Mortgaged Property that would invalidate any parl of any insurance
coverage that this Instrument requires Borrower to maintain,

Q) In the event of loss, Borrower shall give immediale written notice'to the
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lenduias
attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any claims
under policies of property damnge insurance, o appear in and prosecute uny uction urising
from sueh property damage insurinee policies, to colleet and receive the proceeds of property
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damage insurance, and to deduct from such procceds Lender's expenses incurred in the
collection of such proceeds. This power of attorney is coupled with an interest und therefore is
itrevoenble,  However, nothing contained in this Section 19 shall require Lender to incur any
expense or tuke any action.  Lender may, at Lender's option, (1) hold the balunce of sueh
proceeds to be used o reimburse Borrower for the cost of resloring and repairing the
Mortgaged Propetly to the equivalent of its original condition or to a condition approved by
Lender {the *Restoration™), or (2) apply the balunce of such proceeds to the payment of the
(nclebtedness, whether or not then due, To the extent Lender determines to apply insurance
proceeds to Restoration, Lender shall do so in accordange with Lender's then-current policies
relating te the restoration of casuadty damage on similar multifamily properties.

(g) ~Lender shall not exercise its option to apply insurance proceeds o the puyment
of the Indebtedness il all of the following conditions are mets (1) no Event of Default (or any
event which, wita toz giving of noiice or the passage of time, or both, would constitute an
Event of Detault) has cecurred and is continuing; (2) Lender determines, in its discretion, that
there will be sutficiein funds 1o complete the Restoration; (3) Lender determines, in its
discretion, that the rental ircome from the Mortguaged Property alter complcetion of the
Restoration will be sufficient to meet all operating costs and other expenses, Imposition
Deposits, deposits to reserves andioan repayment obligations relating to the Morgaged
Property; and (4) Lender determines, muits discretion, that the Restoration will be completed
before the eatrlicr of {A) one year befur: the maturity date of the Note or (8) one year after the
date of the joss or casualty,

(h)  If the Mortgaged Property is sold s a foreclosure sale or Lender acquires titie to
the Martgaged Property, Lender shall automatically supceed (o all rights of Borrower in and to
any insurance policies and unearned insurance premius and in and to the proceeds resulting
from any damage to (he Mortgaged Properly prior to such saie-or acquisilion,

20, CONDEMNATION.

(@)  Borrower shall promptly notify Lender of any action or praeeeding relating to
any condemnation or other tuking, or conveyance in liew thereof, of all or oy part of the
Mortgaged Property, whether direct or indirect (& "Condenmmation”), Borrowaer shall appear
in and prosecute or defend any action or proceeding relating to any Condemnation-unless
atherwise directed by Lender in writing. Borrower authorizes and appoints Lenocr as
attorney-in-fuct for Borrower to commence, appear in and prosecute, in Lender's or
Borrower's name, any action or proceeding relating o any Condemnation and to settle or
compromise any claim in connection with any Condemnation. This power of attorney is
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coupled with an fnterest and therefore is Irrevoctble, However, nothing contained in this
Section 20 shall require Lender 1o incur any expense or ke nny uction. Borrowet hereby
transters and nssigns to Lender alf right, ttle and Interest of Borrower in and to any awnird or
payment with respeet to (i) any Condemnation, or any conveyance i liew of Condemnation,
and (1) nny damage to the Morlpaged Property eaused by povernmental nction that does not
result in u Condetnatiot,

(b)  Lender may apply such nwards or proceeds, after the deduction of Lender's
expenses tneurred i the collection of such amounts, at Lender's option, (o the restorition or
repait of the Mortgaged Property or to the payment of the Indebledness, with the balance, if
any, to'bortower, Unless Lender otherwise agrees in writing, any upplication of any awards
ot proceeds <oythe Indebtedness shall not extend or postpoie the due date of any monthly
instullments feretred to in the Note, Section 7 of this Instrument ov any Collateral Agreement,
ar change the wnioent of such instullments, Borrower agrees to exeeute such further evidence
of nssignment of nfiyavards or proceeds as Lender may require.

21, TRANSFERSOF THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER, [RIGHT TO UNLIMITED 'TRANSFERS - WY'TH LENDER
APPROVAL]

(1) 'The occurrence of any oiithe following events shat! constitte an Event of
Delault under this Instrument:

(1) o Transter of all or uny purtof the Mortgaged Propeety or any interest in
the Mortgaged Property,

2y if Borrower is o fimited partnership,(a Transfer of (A) any general
partnership interest, oy (B) limited partiraship inlerests in Borrower that
would cause the Initinl Owners of Borrowe: tz'own less thun 51% of all
Himited partmership interests it Barrower,

(3} if Borrower is a general pattnership or o joint ventiee, o Transler of any
general partnership or joint venture interest in Borrower;
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(4) il Borrower is o limited Hability company, a Transfer of (A) any

B membership interest in Borrower which would cause the Initinl Owners
L to own less than 51% of afl the membership interests in Borrower, or (B)
B any membership or other interest of a manager in Borrower;

(5) if Borrower is o corporation, (A) the Transler of any voting stock in

Borrower which would cause the Initial Owners to own less than 51% of
any class of voting stock in Borrawer or (B) il the auslanding voting
stock in Borrower is held by 100 or more shareholders, one or more
transfers by 4 single trunsferor within a 12-month period affecting an
uggregate of S% or more of that stock,

Y il Borrower is o trust, (A) o Transfer of any beneficial interest in
Borrower which would cause the Initinl Owners 1o own less thin 51% of
all the henelicinl interests in Borrower, or (B) the termimation or
revaration of the trust, or (C) the removal, appaintment or substitution
of W usiee of Borrower; and

(73 a Transteroiony Interest in o Controlling Entity which, il such
Controfling Ertity were Borrower, would result in an Event of Default
under any of Sections 21 (a)(1) through (6) ubove,
Lender shall not be required to demonstrate aav vetual impairment of its seeurity or any
increased risk of default in order lo exercise any-srils remedies with respeet 1o an Event of
Default under this Section 21,

(b)  ‘The occurrence of any ol the following eveits skall not constitute un Event of
Detaubt under this lnstrument, notwithstanding wny provision ot Section 21¢a) to the contrary:

(1) 'Transter to which Lender has consented;

(2) ' Transfer that oceurs by devise, deseent, or by opersiiz of Taw upon
the death of u natural person;

(3)  the grant ol o leasehold interest it an individual dwelling unit for o term
ol two yeurs ot less not contaliting an option 1o purchase;

4y aTranster of obsolete or worn out Personalty or Fixtures that are
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contemporaneously replaced by items of equal or beuer function and
quality, which are free of liens, encumbrances and security interests
other than those created by the Loan Documents or consented (o by
Lender,

the grant of an easement, if before the grant Lender determines that the
casement will not materially affect the operation or value of the
Mortgaged Property or Lender's interest in the Mortgaged Property, and
Borrower pays to Lender, upon demand, all costs and expenses incurred
by Lender in connection with reviewing Borrower's request; and

the creation of a mechanic's, materialman's, or judgment lien against the
Mortgaged Property which is released of record or otherwise remedied
to Lender's satisfaction within 30 days of the date of creation,

Lender shall consent, without any adjustment to the rate at which the

(1

()

indebtedness secured by this instrument bears interest or (o any other cconomic terms of the
Indebtedness, to a Transter thed would otherwise violate this Section 21 if, prior to the
Transfer, Borrower has satisfied rach of the following requirements:

the subimission ta Lender ol al! informaiion required by Lender to make
the determination required by this Section 21{c);

the absence of any Event of efault;

the transteree meets all of the eligibility, credit, management and other
standards (including but not limited to avy standards with respect to
previous relationships between Lenderaad the transferce and the
organization of the transferee) customarily arolied by Lender at the time
of the proposed ‘Transfer to the approval of borrswers in connection with
the origination or purchase of similar mortgages onaultifamily
properties;

the Mortgaged Property, at the time of the proposed Transfer, meets all
standards as 1o its physical condition that are customarily apphied by
Lender at the time of the proposed ‘I'ransfer to the approval of properties
i connection with the ortgination or purchase of similar morlgages on
i fumily propertics;
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“ (5)  inthe case of n Transfer of all or any part of the Mortgaged Property,

. (A) the execution by the transleree of nn assumption agreement that is

§ aceepluble to Lender and that, among other things, requires he

(‘5 transieree to perform ull obligations of Borrower set forth in the Nole,
. this Instrament and any other Loan Documents, and may require that the
I transferee comply wilh any provisions of this Instrument or any other

Loan Document which previously may huave been waived by Lender, and
(B) if"u guaranty has been executed and delivered in connection with the
Note, this [nstrument or ary of the other Loan Documents, the transferee
causes one or more individunls or entities aceeptable to Lender 1o
execute and dellver to Lender o guaranty in o form aceeptable to Lender;

3Y i the case of a Transfer of any interest in o Controlling Entity, if a
guaranty has been executed and deliverad in connection with the Note,
ais Instrument or any of the other Loan Documents, the Borrower
cwuses one or more individuals or entities acceptable to Lender 1o
exctureand deliver to Lender n guaranty in g form aeceptable o Lender;
and

(1 Lender's reccra olall of the following:
(A)  areview fee ‘o the amount of $2,000.00:
(B)  atransfer fee in wrlnmount equal to 1% of the unpaid principal
balance of the Indebledniss immediately before the applicable

Transfer: and

(C)  the amount of Lender's out-of-pocket costs (including reasonable
attorneys' fees) incurred in reviewiagdhe Transfer request,

22,  EVENTS OF DEFAULT. The occurrence of any oncor mare of the following
shall constitute an Event of Default under this Instrument:

(@) any failure by Borrower to pay or deposit when due any amount ‘eaouired by the
Note, this Instrument or any other Loat: Document;

(by  any failure by Borrower lo maintain the insurance coverage required by
Scction 19;
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Y (¢)  any failure by Borrower to comply with the provisions of Section 33;

:

; @) fraud or material miseepresentation or materlal omission by Borrower, any of'ils

f officers, directors, Leustees, general partners or managers or any guarantor in connection with

, (A) the application for ot crention of the Indebledness, (13) any financial statlement, rent roll, or

‘ other report or informution provided to Lender during the term of the Indebledness, or (C) any
request for Lender's consent Lo any proposed action, including o request for disbursement of
funds under uny Collateral Agreement;

(> any Bvent of Default under Section 21,

(7 7 she commencement of o forfeiture nction or proceeding, whether civil or
ctiminad, whielt, in Lender's reasonable judgment, could result in a forfeiture of the
Mortgaged Property ar otherwise materinlly impair the lien ereated by this Instrument or
Lender's interest in the Mortgaged Property;

() any failure by sorrower o pecform any of its obligations under this Instrument
(other than those spectfied in Sections 22(n) through (), s and when required, which
continues for o period ol 30 days witer notlee of such fallure by Lender 1o Borrower,
Fowever, no such notice or grace périnedshall apply In the case of any such fuilure which
could, in Lender's judgment, absent in'mediate excrelse by Lender of u right or remedy under
this Instrument, result in harm to Lender, impairment of the Note or this instrument or any
ather seeurity given under any othet Lotn Dderaent;

() any (wiluee by Borrower or any benefivwey of Borrower 1o perform any of its
obligations as and when requited wikler any Loan Doeament.other than this Instrument which
continues beyond the applicable cure period, i any, speciiied s that Loan Document;

(1) any excreise by the holder of any debt instrumentsezured by a morigage, deed
of trust or deed o seeure debt on e Mortgaged Property of a right tecdeclare all wmounts due
under that debt instrument immediately due and payable; and

) Borrower voluntarily files for bunkruptey protection under ihe/tUnited Stutes
Bankruptey Code ot voluntarily becomes subject to any reorganization, receivership,
insalveney proceeding or other similar proceeding pursuant to any other federal o state luw
affecting debtar and creditor rights, or an involuntary case is commenced against Borrower by
any creditor (other (han Lender) ol Borrowet pursuant to the United States Bunkruptey Code or
other federal or state law aflecting debtor and creditor rights and is not dismissed or
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discharged within 60 days afier filing.

23, REMEDIES CUMULATIVE, Euach right and remedy provided in (his
[nstrument is distinet from all other rights or remedics under this Instrument or any other Loan
Document or atforded by applicable law, and each shall be cunwulative and may be exercised
concurrently, independently, or successively, in any order,

24, FORBEARANCE.

(03 Lender may (but shall not be obligated to) agree with Borrower, from time (o
time, andswithout giving notice to, or obtaining the consent of, or having any effect upon the
obligations o1y any guarantor or other third party obligor, (o take any of the following uctions:
extend the tini for payment of all or niy pirt of the Indebiedness; reduce the payments due
under this Instruscri, the Note, or any other Loan Document; release anyone liable for the
payment of any amedms under this Instrument, the Note, or any other Loan Document; aceept
a renewal of the Notey medily the terms and time of payment of the Indebledness; juin in any
extension or subordination ngteement; release any Mortgnged Property; tuke or release other
or acklitional security; modify (he vate of interest or period of amortization of the Note or
change the amount of the monthly_installments payable under the Note; and otherwise modify
this Instriment, the Note, or any otied Zoan Document,

(1) Any forbearance by Lenderin exercising any right or remedy under the Note,
this Instrument, or any other Loun Document-srotherwise alforded by npplicable law, shail
not be w waiver of or preclude the exercise of any.ight or remedy, The acceptance by Lender
of payment of all or any part of the Indebtedness after die due date of such payment, or in an
amount which is less than the required payment, shaii nolbew walver of Lender's right o
vequire prompt payment when due of all other payments owr-azcount ol the Indebtedness or o
exercise any remedies for any fuilure 1o make prompt puyment.Entorcement by Lender of any
seeurity for the [ndebtedness shall not constitute an election by Leader of remedies so as 1o
preclude the exereise of any other right available to Lender, Lender's receipt of any awards or
proceeds under Secttons 19 and 20 shall not operate to cure or waive uny Event of Default,

25, LOAN CHARGES. tfuny applicuble law limiting the amounteiinterest or
other charges permitted to be colleeted from Borrower is interpreted so that any cutrge
provided for in any Loan Document, whether considered sepurately ot together with other
charges levied in connection with any other Loun Document, violates that law, and Borrower
is entitled 1o the benelit of that law, that chiarge is bereby redueed to the extent neeessary (o
¢liminate that violation, ‘The wmounts, 15wy, previously paid to Lender in excess of the
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permitted amounts shall be applied by Lender to reduce the principal of the Indebtedness, For
the purpose of determining whether any applicable law {imiting the amount of interest or other
charges permitted to be collected from Borrower has been viatated, all Indebledness which
constitutes interest, as well as alf other charges levied in connection with the Indebtedness
which constitute interest, shall be deemed to be allocated and spread over the stiated term of the
Note, Unless otherwise required by applicable law, such allocation and spreading shal! be
effected in such a manner that the rate of interest so computed is uniform throughout the stated
term of the Note.

26, WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the
right (o assert any statute of limitations as a bar to the enforcement of the lien of this
[nsteument o1 to any action brought to enforce any Loan Document,

27, WALYER OF MARSHALLING. Notwithstanding the existence of any other
security interests in rae Mortgaged Property held by Lender or by any other party, Lender
shall have the right 1o determine the order in which any or all of the Morigaged Property shall
be subjected to the remeaics rovided in this Instrumeni, the Note, any other Loan Document
or applicable faw. Lender shalt have the right to determine the order in which any or all
portions of the Indebtedness aresatisfied from the proceeds realized upon the exercise of such
remedies. Borrower and any party wbonow or in the future acquires a security interest in the
Mortgaged Property and who has actua, or constructive notice of this [nstrument waives any
and all right to reguire the marshalling of ‘asscts or to require that any of the Mortgaged
Property be sold in the inverse order of alieration or that any of the Mortgaged Property be
sold in parcels or as an entirely in connection withthe exercise of any of the remedies
petmitied by applicable lnw or provided in this Instazinent.

28,  FURTHER ASSURANCES. Borrower saall execute, acknowledge, amd
deliver, at its sole cost and expense, all further acts, deeds, Conyeyances, assignments,
estoppel certificates, financing statements, transfers and assurarces a8 Lender may require
from time to time in order to better assure, grant, and convey to Lender the rights intended to
be granted, now or in the future, to Lender under this Instrument and the-Loan Documents.

29, ESTOPPEL CERTIFICATE, Within 10 days after o request from Lender,
Borrawer shall deliver o Lender o written statement, signed and acknowledged i Borrower,
certifying (o Lender or any petson designated by Lender, as of the date of such sintement, (i)
that the Loan Documents are unmodified and in full force and effect (or, i there have been
madifications, that the Loan Documents are in [ull foree and eflect as modilied and setting
forth such modifications); (i) the unpaid principal balance of the Note; (iii) the date to which
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interest under the Note has been paid; (iv) that Borrower is not In default in paying the
Indebledness or in performing or observing any ol the covenants or agreenients contained in
this Instrument or any ol the other Lonn Documents (or, if the Borrower is in default,
deseribing such default in reasonable detnil); (v) whether or not there are then existing any
setoffs or delenses known to Borrower against the enforcement ol any right or remedy of
Lender under the Loan Documents; and (vi) any additional fucts requested by Lender,

30, GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE,

(@ ‘This Instrument, and any Loan Document which does not itself expressly
identify e luw that is to apply to it, shall be governed by the laws of the jurisdiction in which
the Land is latated the "Property Jurisdletion”).

(h)  Burtower ngrees that any controversy arising uncler or in relation to the Note,
this Instrument, or ary other Loan Document shall be litigated exclusively in the Property
Jurisdiction. The store and-federn) courts and authorities with jurisdiction in the Property
Jurisdiction shall have exclusive jurisdiction over all controversies which shall arise under or
in relation to the Note, any security tor the lndebtedness, or any other Loan Document.
Borrower irrevocably consents to s@ivice, jurisdiction, and venue ol such courts for uny such
litigation and waives any other venué (v swhich it might be entitled by virtue of domicile,
habitual residence or otherwise,

3t.  NOTICE,

(a) All notices, demands and other comniiications {"notice") under or concerning
this Instrument shall be in writing. Each notice shall be-addressed to the intended recipient at
its address set forth in this Instrument, and shall be deemcd given on the carliest to oceur of (1)
the date when the notice is received by the addressee; (2) thefiest Business Day after the notice
is delivered to a recognized overnight courier service, with arrangeients made for payment of
charges for next Business Day delivery; or (3) the third Business Zay after the notice is
deposited in the United States manil with postage prepaid, certified maii, return receipl
requested,  As used in this Section 31, the term "Business Duy" means aay uay other than a
Saturday, a Sunday or any other day on which Lender is not open for business,

(b)  Any party to this Instrument may chiange the address to which notices intended
for it are (o be directed by means of notice given Lo the other party in accordance with this
Section 31. Each party agrees that it will not refuse or reject delivery of any nolice given in
accordance with this Section 31, that it will acknowledge, in writing, the receipt of any notice
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upon request by the ottier party and that gny notice rejected or refused by it shall be deemed
for purposes of this Section 31 to have been received by the rejecting party on the date so
refused or rejected, as conglusively established by the records of the U.S, Postal Service or the
courier service,

(¢)  Any notice under the Note and any other Loan Document which does not
specify how notices nre to be given shall be given in secordance with this Seetion 31,

32, SALE OF NOTE; CHANGE IN SERVICER. The Note or & partial interest
in the Note (together with this Insteument and the other Loan Documents) may be sold one or
more times without prior notice o Borrower, A sile may result in u change of the Loun
Survicer, There ulso may be one ot more clunges of the Loan Servicer unrelated (o  sale of
the Note, [ therz ts o chunge of the Loan Servicer, Borrower will be given notice of the
change.

33, SINGLE ASSET BORROWER/BENEFICIARY. Uuntil the Indebiedness is
puid in full, () Borrower wied {he beneficiary of Bortower (1) shall not sequire any real ot
personal property other thun the Mortgaged Property and personad property related to the
aperation and maintenanee of the Mortgaged Property: (1) shald not operate any business other
than the management and operation of e Mortgaged Property; und (iif) shall not maintain its
assets ina way difficull to segregate and Identify, and (b) the beneficlary ol Borrowetr shall not
accuire or own the beheficinl interest under nny trust other than the Borrower,

3d,  SUCCLESSORS AND ASSIGNS BCUND, This Instrument shall bind, and the
rights granted by this Instrument shall Inure to, the espective suceessors und ussigns of Lender
and Borrawer, However, o Transler vot permitted by Section 21 shall be an Event of Defuult,

35,  JOINT AND SEYERAL LIABILITY. I molc.ban one person or enlity signs
this Instrument as Borrawer, the obligations of such persons ana eatities shall be joint swnd
several,

36, RELATIONSHIP OF PARTIES; NO THIRD PARTY RENERICIARY.
(wy  ‘The relationship between Lender and Borrower shall be solely thatab ¢reditor
and debtor, respectively, and nothing contained in this Tnsteunient shall erente any other

relationship between Lander and Borrower,

(b Nocreditor of any party to this Instrument and no ather person shall be a (hird
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parly beneficiary of this Instrument or any other Loan Document, Without limiting the
generality of the preceding sentence, (1) any arrangement (a "Servicing Arrangement”)
between the Lender and any Loan Servicer for loss sharing or interim advancement of funds
shall constitute a contractual obligation of such Loan Servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness, (2) Borrower shall not be a third
party beneficinry of any Servicing Arrangement, and (3) no payment by the Loan Servicer
under any Servicing Arrangement will reduce the amount of the Indebtedness,

37,  SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any
provisiorol this Instrument shall not affect the validity or enforcenbility ol any other
provision, 2nd all other provisions shal! remain in full force and effect, This Instrument
cantains the entire agreemient among the parties s to the rights granted and the obligations
ussunied it this fostrument. This Instrument may not be amended or modified except by a
writing signed by-tpe party against whom enforcement is sought.

38, CONSTRUCTION, The captions and headings of the sections of this
Iastrument are lor convenience only and shall be disregarded in consteuing this Instrument,
Any reference in this Instrument 1o an "Exhibit” or a "Section” shall, unfess otherwise
explicitly provided, be construed @s referring, respectively, to an Exhibit attuched 1o this
Instrument or to & Section of this Instrament, All Bxhibits attached 1o or referred 1o in this
Instrument are incorporited by reference into this Instriument. Any reference in this
Instrument o a statute or regulntion shull e construed us referring to that statute or regulation
as amended from thne to time,  Use of the singalar in this Agreement includes the plural and
use of the plutal includes the singular, As usea-ipabis Instrument, the term “including” means
"including, but not limited t0,”

39, LOAN SERVICING. All actions regarding the servicing of the loan evidenced
by the Note, including the collection of payments, the givingand receipt of notice, inspections
of the Property, inspections of books and records, and the grunidng-of consents and approvals,
may be tuken by the Loun Servicer unless Borrower receives notice (0 the contrary, I
Borrower receives conflicting notices regarding the identity of the Loandeavicer or uny other
subject, any such notice (rom Lender shall govern,

40,  DISCLOSURE OF INFORMATION. Lender may furnish inferaztion
regarding Borrower or the Mortgaged Propetty Lo third parties with an existing or prospective
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of
the [ndebtedness, ncluding but not mited (o trustees, nmaster servieers, speclal servicers,
rating agencies, and organizations muintuining ditabases on the underwriting and performance
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of muhifamily mortgage loaus, Borrower irrevocably waives any and all rights it may have
under applicable taw to prohibit such disclosure, including but not limited 1o any right of
privacy.

41, NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the
application for the loan submitted to Lender (the “"Loan Application”) and in all financial
statements, rent rotls, reports, certificates and other documents submitted in connection with
the Loan Application are complete and acctirate in all malerial respects, There has been no
material adverse change in any fact or circumstance that would make any such information
incomplete or inaccurate,

42,7 SUBROGATION. If, and to the extent that, the proceeds of the loan evidenced
by the Note areatsed to pay, satisfy or discharge any obligation of Borrower for the payment of
money that is'scCurad by a pre-existing mortgage, deed of trust or other lien encumbering the
Morigaged Property ¢« "Prior Lien"), such loan proceeds shall be deemed 1o have been
advanced by Lender ar Sorrower's request, and Lender shall automatically, and without further
action on its part, be subropated 1o the rights, including lien priority, of the owner or holder of
the obligation secured by the Prior Lien, whether or not the Prior Lien is released,

43,  ACCELERATION: REMEDIES, At any time during the existence of an
Event of Default, Lender, al Lender's dntion, may declare all of the Indebtedness (o be
immediately due and payable without furtherdemand, and may foreclose this Instrument by
judicial proceeding and may invoke any other-remedies permitted by inois faw or provided in
this Instrument or in any other Loan Documenty” The Indebtedness shall include, Lender shal)
be entitled o collect, and any decree which adjudicaizs the amount secured by this Instrument
shall include, all costs and expenses incurred in pursineg such remedies, including attorneys’
fees, costs of documentary evidence, absiracts and title rezports, any of which my be estimated
to reflect the costs and cxpenses to be incurred alter the eniry of such a deeree.

44, RELEASE, Upon payment of the indebtedness, Lznaer shall release this
Instrument.  Borrower shall pay Lender's reasonable costs incurred i releasing this
Instrument.

45, WAIYER OF HOMESTEAD AND REDEMPTION. Borrawer releases and
waives all rights under the homestead and exemption laws of the State of Hlinois.. Borrower
acknowledges that the Mortgaged Property does not include *agricultural real estate” or
sresidentinl real estate” us those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219,
Pursuant to 735 1LCS 5/15-1601(b), Borrower waives any and all rights of redemption from
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sale under any order of forectosure ol this Ihstrument, ar other rights of redemption, which
may run (o Borrowet or any other Owner ol Redemption, as that term s defined in 735 1L.CS
5/15-1212, Borrower walves alf rights of reinstatement under 735 1LCS 5/15-1602 to the
fullest extent permitted by Hitnois law,

46, MAXIMUM AMOUNT OF INDEBTEDNESS. Notwithstanding any
provision to the contrary in this Instrument, the Note or any otlier Loan Document which
permits any additional sums to be advanced on or after the date of this Instrument, whether as
idditionul loans or for any payments authorized by this Instrument, the total mmount of the
principal somponent of the Indebtedness sliall not at uny time exceed three hundred pereent
(300%) oi-dw original principal amount of the Note set forth on the First page of this
Instrument.

47, TRUSTER'S EXCULPATION, This Instrument is exceuted by the
undersighed teustee, 4o personally or individually, but solely in its capacity us trustec of the
land trust which holds titleto the Mortgaged Property, inthe exercise of the power and
authority conferred upon tiwh-vested in it as trustee, 1 s expressly understood and agreed by
cach orlginal and successive ovneror holder of this Instrument that nothing contained in this
Instrument, tncluding without limitat'on the provisions of Section 18(m)(3), shall be construed
as creating any lability on the underciensd trustee in its personal or individual capacity to
petform any of the obligations of the Bocrower set forth herein, and that any recovery against
the undersigned trustee under this lnstrumeat snall be solely against and owl of the Mortguged
Property,

48,  WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH (A)
COVENANTS AND AGREES NOT 70 ELECT A“TRIAL BY JURY WITH RESPECT
TO ANY ISSUE ARISING OUT OF THIS INSTRUMENT ©R THE RELATIONSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS TRIABLLE OF
RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO SUCH 1SSUE TO THE EXTENT THAT ANY SUC™ RIGHT EXISTS
NOW OR IN THE FUTURL. THIS WAIVER OF RIGHT TO TRiAL2Y JURY IS
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLLUNTARILY
WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

ATTACHED EXHIBITS, The following Exhibits are attached to this Instrament;

|X]  Exhibit A Description of the Land (required).

SECURITY INSTRUMENT (FREDDIE MAC) - LAND TRUST PAGT 40
LTSIFRO2.WP







e
. -
—

R T T
e >
e mr talm e oyl

UNOFFICIAL COP¥313445‘2 Puge 42 of 54

Exhibits B and B-1 Modifications to Instrument,

IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has
chused this lasteument to be signed and delivered by its duly suthorized representative.

BORROWER:
ATFEST/WITNESS: AMERICAN NATIONAL BANK AND

TRUST COMPANY OF CHICAGO, not

personally or mdwachylly»— sur-glely o
lrmtu: as bl..l !ollh above /
/f" e f"", [ 13)! /

7 ' | ey
T (/ \!/

STATE OF ILLINOIS, ([ ;f’fOt County ss

I, the unclt.;bigm.d 4 Notiwy tblic. inand foy the County une State aforesaid, do hereby
certify that h’] COTY A, L( i "'ﬂ”Zvl/ <_ o American National Bank and
'Irust Compuny of Chithgo, 1t perscruily or Idividuatly, but solely as Trustee under the
provistons of Trust Agreement dated Septenber 17, 1990 and known as Trust Number 112671-01,
personally known to me tg ?9 the same pérson whose name s subseribed 10 the foregoing
instrument as sueh }‘ apueared before me this duy, in person, and
acknowledged that (s)he signed and delivered said instriment as his/her own free and voluntary
act, and as the free and voluntary uel of sgid bwking corporation, us Trustee, [or the uses and
putposes therein sel forth; and the said 1 did also then and there acknowledge
that he/she, as custodian of the corporate .‘:Ull of suid bunkinz vorporation, did affix the said
corporate sent of sald bunking corporation to said instrument ay hisitier own free and volumtary
act, and as the free and voluntary act of sald banking corporation s Lrustee for the uses and
purposes herein set forth, At

i- Given under my hand and notarial seal this _ﬂ_ day of Febraary, 1998,

evssssesssnnsssasnestoriosestess Ol -ﬂ&( o ?/d’

"OFFICIAL SEALY
JOCELYN GEBOY No\m‘y Public U

Notary Public, Stalo of Hlinols
M §CHm BmaionolE dplves: 10/9/2001 #
haaaan oLt

thaa Tl T |
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EXIIBIT A

LEGAL DESCRIPTION

LOT 34 {BXCEPT THE WEST 25 1/2 FEET} AND ALL OF LOTS 35 AND 16 IN LAXE GilORE
DRIVE ADDITION TO CHICAQO, A SUBDIVISION OF BPAMTS OF BLOCKS 14 AND 20 IN CRNAL
TRUSTEES' SUNDIVISION OF THE GOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSNHIP
39 NORTIH, RANGE 14, EABT OF THE THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY,
ILLINOIS,

PINE 17-03-221-010-000

COMHOMLY #NDWN AS  B60 DEWLTT PLACK
CHICACD, LLLINOES
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT
(Lenschold Morigage Loan)

The fottawing modilications are made 1o the text of the Instrament that precedes this
Exhibit:

1. The granting clause on page | is deleted in its entirely and the following new
granting clause is inserted in its place;

"0 SECURE TO LENDER the repayment of the Indebledness, and all
renewals, exlensions and modifications of the Indebtedness, and the performance of the
covenants and rgreements of Borrower contained in the Loan Documents, Borrower
mortgages, wacrants, grants, conveys and assigns to Lender the Mortgaged Property,
including the Leaseliwid Estate in the Land located in Cook County, Stale of Hlinois and
described in Exhibit A attached to this Instrument.”

2 Section 1{s) is amended oy deleting puragraph (1) and inserting the following

-

new paragrapl in its place: " (1) the Groand Lease and the Leasehold Estate:”

3 Scction 1(s)(8) is amended by deleding the word "Land” and inserting the words
"Leaschold Estate” in its place,

4. Section 1 is amended by adding the following pew paragraphs al the end:

“(an) ‘Bankroptey Code’ means the United States Ronkruptey Code, 1
U.S8.C. Section 101 ¢ seq., as amended from time 10 lime,

(bb) 'Event of Ground Lessee Bankruptey' means eitnes of the following
actions taken by or with respect to Borrower: (i) Borrower pursuant <002 within the
meaning of the Bankruptey Code (x) commences a voluntary case, or €y zonsents (o the
entry of an order for relief against it in an involuntary case; or (ii) a courl of competent
jurisdiction enters an order or decree under the Bankruptey Code that is for relief
against Borrower in an invohuntury case.

(cc)  'Event of Ground Lessor Bankrupiey' means cither of the following
actions taken by or with respect 10 Ground Lessor: (i) Ground Lessor pursuant to or
within the meaning of the Bankruptey Code (x) commences o voluntary case, or (y)

PAGE B-1
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consents to the entry of an order for retiel agalnst it in un involuntary cose; or (i) u
court of competent jurlsdiction enters nn order ot decree uncder the Bankruptey Code
that is for reliel agalnst Ground Lessor In an involuntary case.

@y 'Ground Lense' means the lease deseribed in Exhibit C pursuant to
which Borrower leases the Land, as such lease may from time to time be amended,
modified, supplemented, renewed nnd extended,

(ce)  'Ground Lessee Default' means (i) o default by Borrower in making any
prement of rent, sdditlonal rent or other sum of money payable by Borrower 1o Ground
Leasor under the Ground Lease on the date such payment is due and puyuble, or (i) a
detgin by Botrower in petforming or observing uny of the terms, covenants or
conditions of the Ground Lense (other than the payments referred (o in clause (i)
required 1o e peeformed or observed by Ground Lessce.

(N —Ground Lessor' means the lessor from time 1o time under the Ground
Lease,

(g2) 'Ground Lessor Defoult’ means u default by Ground Lessor in
perlorming or observing any(of (e terms, covenunts or conditions of the Ground Lease
required 1o be performed or obsirved by Ground Lessor,

(hhy) 'Ground Rent' means (oe base or minimum rent payable in fixed
monthly or other periodic installments uidbérthe Ground Lease.

(i) 'Leased Premises’ means the Laad and any other real property leased by
Botrrower pursuant to the Ground Lense.

()  'Leaschold Estute' means Borrower's interesi in the Land and any other
real property leased by Borrower pursuant to the Ground Lense;, including (i) nll rights
of Borrower to renew or extend thie term of the Ground Lease, (ib-all amounis
deposited by Borrower with Ground Lessor under the Ground Lease/ (3) Borrower's
right or privilege to terminate, cancel, surrender, madify or amend (e Cround Lease,
and (iv) alt other options, privileges and rights granted and demised to Eorrower under
the Ground Lease and all appurtenances with respect to the Ground Lease.”

S, Section 7(a) and Section 7(c) arc amended in their entirety to read as follows:
“()  Borrower shall deposit with Lender on the day monthly installments of

principal or interest, or both, are due under the Note (or on another day designated in
writing by Lender), until the Indebtedness is paid in [ull, an additional amount

GROUND LEASE MODIFICATIONS TO PAGE B-2
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sufficient to nccumulate with Lender the entire sum required to pay, when due (1) any

g water and sewer charges which, if not paid, may result in a lien on al} or any part of the
b Mottgaged Property, (2) the premiumis for fire and other hazard insurance, rent loss

M insurance and such other insurance ns Lender may require under Section 19, (3) Taxes,
. (4) Ground Rent, and (5) amours for other charges and expenses which Lender al any

time reasonably deems necessary o protect the Mortguged Property, to prevent the
imposition of liens on (e Mortgaged Property, or otherwise to protect Lendet's
interests, all as rensonnbly estimated from time to time by Lender, plus one-sixth of
such estimate, I'he amounts deposited under the preceding sentence are collectively
eeforred to i this Instrument os the "Imposition Depostts”, The obligations of
goreawer for which the Imposition Deposits are required are collectively referred to in
this Mg eument s "Hmpositions®. The umount of the Imposition Deposits shall be
sufficizat o enable Lender to pay each Imposition befote the last date upon which such
paynient tivebe mide without any penalty ot intetest charge being added,  Lender shull
nidntain recodds Indleating how much of the monthly Imposition Deposits and how
much of the dggrenate imposition Deposits held by Lender ure held for the purpose of
paying Tases, insuidsce premiums, Ground Rent and each other obligation of Borrower
for whicli Imposition Deposlts are required. Ay wulver by Lender of the requirement
thit Barrower rentit Impogitinn Deposits to Lender may be revoked by Lender, in
Lender's discretion, ut any tinv wpon notice (o Borrower,”

Wk A

"te) I Lender recelves a bill ordnvoice for an Imposition, Lender shall pay
the Imposition from the Imposition Deposits heid by Lender. Lender shatl pay the
monthly or other periodie fnstallments of Grownd Rent from the imposition Depesits,
whetlter or no! Lender receives o bill or involee for sueh Instaliments,  Lender shall
tve o obligation o pay ony Imposition to the extentdixceeds Imposition Deposits
then teld by Lender. Lender may pay an lmposition aceeiding 1o any bill, statement
or estintte from the appropriate public office or insurunce conmpuny without inquiring
into the neeuracy of the bl statement or estimate or nto the valigiiy ol the
Imposition,”

6. Section 15 1s nmended ity entirety 1o rend as follows:

"18, 'FAXLES; OPERATING EXPENSES; GROUND RENT,

() Subjuct to the provisions of Section lS(c) and Section 15(d), Borrower
shall pay, or cause 1o be paid, alf Taxes when due and before the addition of nny

interest, fine, penalty ot cost for nohpayment, Subject to the provisions of Scetion
15(c), Borrower shall puy the monthly or other periodic installments of Ground Rent
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.:'. belore the last date upon which each such installment may be made without penalty or

-
-

iterest charges being added.

(b  Subject to the provisions of Section 15(c), Borrower shall pay the
expenses of operating, managing, maintaining and repairing the Mortgaged Property
o (including insurance premiums, utilities, repairs and replacements) before the Jast date
upon which each such payment may be made without any penalty or interest charge
being added,

. e g

(c)  As long as no Event of Default exists and, with respect to Impasitions
otherthan Ground Rent, Borrower has timely delivered to Lender any bills or premium
notices ihat it has received, Borrower shall not be obligated to pay Taxes, insurance
premivias, Ground Rent or any other individual Imposition to the extent that sufficient
Imposition- Deposits are held by Lender for the purpose of paying that specific
imposition, 174 Event of Delault exists, Lender may exercise any rights Lender may
have with respect to-fmposition Deposits without regard to whether Impositions are
then due and payable, Lender shall have no liability to Borrower for failing 1o pay any
Impositions to the extent thet any Event of Default has occurred and is continuing,
insufficient Imposition Depas'ts are held by Lender at the time an Imposition becomes
due and payable or Borrowerns failed to provide Lender with bills and premium
notices as provided above, '

©) Borrower, al its own citpanse, may contest by appropriate legal
proceedings, conducted diligently and in'gond faith, the amount or validity of any
Imposition other than insurance premiums and'Cround Rent, il (1) Borrower nofifies
Lender of the commencement or expected convaencement of such proceedings, (2) the
Mortgaged Property is not in danger of being sold ‘or tecfeited, (3) Borrower deposils
with Lender reserves sufficient (o pay the cottested ingosition, if requested by Lender,
and (4) Borrower furnishes whatever additional security 48 reguired in the proceedings
or is reasonably requested by Leader, which may include the delivery 1o Lender of the
reserves established by Borrower to pay the contested Imposition,

(©)  Borrower shall promptly deliver to Lender & copy of 0t rotices of, and
invoices tor, Impositions, and if Borrower pays any Imposition direetly, Borrower shall
pramptly furnish to Lender receipts evidencing such pnyments.”

71, Section 22(d) 1s amended in Hs entirety to rend as follows:
“d)  fraud or materi) mistepresentation or materinl omission by Borrower,

any of its olficers, direetors, trustees, genera) purthers or managers or any guaruitor in
conpection with (A) the apphication for or creation ol the Indebtedness, (B) any
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linancial stalement, tent roll, ot other repott or information provided 1o Lender during
the term of the Indebliedness, (C) any request for Lender's consent to any proposed
action, including a request for disbursement of funds under any Collateral Agreement,
or (D) any of the representations and warranties contained in Section 553"

8. Section 22 is amended by (1) redesignating subsections (g), (h), (i) and () as
subsections (), (i), () and (), respectively, and (i) inserting the following new provision s
stbsection (g):

“any failure by Borrower to comply with the provisions of Sections 56, 57, 59, 60(b),
E1ny or 624"

9, Seotion 22(h) (45 redesignated pursuant to Section 8 above] is amended by
changing the refe‘eoce to Section 22(f) in the second line to Section 22(g).

10, The folowing new Sections are added at the end of the Instrument after the Jast
numbered Scction, but thérn ase no Sections between the Inst numbered Section and Section 55:

55,  REPRESENTATIONS AND WARRANTIES REGARDING
GROUND LEASE. Borrowzr warrants and represents to Lender (hat, as ol the date of
this Instrument: (i) the Ground iease is in full force and effect in accordance with its
terms; (ii) Borrower has not waived, canceled or surrendered any of its rights under the
Ground Lease; (iii) Borrower is the soie nwner of, and has good and marketable title
to, the Leaschold Estate; (iv) the Lensed @rémises and the Mortgaged Property are [ree
and clear of all liens, encumbrances and othe: nsutters affecting title, other than the lien
of this Instrument and the casements and restriciions listed in a schedule of exceptions
to coverage in the title insurance policy issued to Lender contemporaneousty with the
execution and recordation of this Instrument and insurirg Lender's interest in the
Mortgaged Property; (v) there is no existing Ground Lessce Default and no event has
occurred which, with the passage of time or the giving of notice, or both, would
constitute a Ground Lessee Delault; and (vi) to the best of Borrower's knowledge, there
is no existing Ground Lessor Default and no event has occurred vihien with the
passage of time or the giving of notice, or both, would constitute a Ground Lessor
Delault,

56, NOTICES UNDER GROUND LEASE, Borrower shall deliver to
Lender, within ten (10) days after Borrower's receipt, a true and correct copy of each
notice, demand, complaint or request from Ground Lessor under, or with respect to,
the Ground Lease.
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n §7. BORROWER'S OBLIGATIONS 'TO COMPLY WITH GROUND

LEASE. Subject to Section 13, Borrower shind! (i) pay the Ground Rent and uil other
stms of money due and payable ot any time und from time (o time under the Grownd
Lease as and when such sums become due and payable, but in any event before the

¢ expiration of nny grace petiod provided in the Ground Lease for the payment of any
such sum, and (1) at all times fully perform, observe and comply with all other terms,
covenants and conditions of the Ground Lease to be performed, observed or complied
with by Borrower ns lessee under the Ground Lenase. 1f the Ground Lease does nat
provide for o grace period for the payment of o stim of money, Borrower shall make the
pryment on or before the date on which the payment becomes due and payable.
Barrower shall dediver evidence of the payment to Lender within ten (10) days after
receipt of 0 weitten reguest from Lender for evidence of the payment,

S8 . LENDER'S RIGHT TO CURE GROUND LESSEE DEFAULTS. At
any time afted Lender recelves notice of a Ground Lessee Default, (i) Lender may (but
shafl not be collgoted to do 50), make any payment, perform any obligation and take
any othuer uction Borrower sould have the right to pay, perform or take under the
Ground Lease which Lenuze deems necessary or desirable to cure the Ground Lessee
Defuult, and (i) Lender s its authorized agents shall have the right at any time or
(oI time to time to enter tie Lead and lmprovements, or any part thereof, to such
extent and us often as Lender, 11 its discretion, deems necessary or desirable in order to
cure the Ground Lessee Default, sibject to the rights of the tenants und oceupints of the
Mortgt l;,t.d Property. Lender may exernise its rights under this Seetion immedintely
after receipt of notice ol a Ground Lesser Pefuult snd without regard to ahy grace
period provided to Borrower in the Ground-icise to cure the Ground Lessee Default,
For purposes of exercising ils rights under this-Section, Lender shall be fully proteeted
for any action taken ot omitted to be taken by Leqder,in good fuith, in relivnee on any
wrilten notice frotn Ground Lessor stating that o Grouad Lessee Defuult has occurrd
and s continuing even though Borrower may question or tény the existence or nature
of the Ground Lessee Default, Al expenditures made by Lender pursuant o this
Section 1o cure o Ground Lessee Default shull become an additionad part of the
lndebtedness as provided in Seetion 12,

59. COVYENANTS TO PROTECT LEASEHOLD ESTATE. Borrower
shall nat, without the written consent of Lender (which muy be given or withheld by
Lender in its discretion), (1) surrender the Leasehold Estate to Ground Lessor or
terminate or cancel the Ground Lease, (15) amend, modify or chinge the Ground Lease,
cither orally or in writing, or waive any of Borrower's rights under the Ground Lease,
(iiiy subordinate the Ground Lease or the Leaschold Estate to any morigage, deed of
trust or other lien on Ground Lessor's fee title to the Leased Premises, or (iv) except as
otherwise provided in Section 60(b), reject or assume the Ground Lease or assign the
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Leasehold Estate pursiant to Section 365(h) of the Bankruptcy Code.  Borrower
absolutely and unconditionatly translers and assigns to Lender all of Borrower's rights
lo sureender, terminate, cuncel, modify and change the Ground Lease, and any such
surrender, termination, cancellation, modification or change made without the prior
written consent of Lender shall be vold and have no legal effect.

60. GROUND LESSEE'S BANKRUPTCY.

(@)  Borrower assigns to Lender, as additionnl sceurity for the Indebtedness,
Barrower's right to reject the Ground Lease under Section 365 of the Bankruptey Code
aitor the oceurrence of an Event of Ground Lessee Bankruptey, subject to Section
60 by

(k) . If, after the oceurrence of an Event of Ground Lessee Bankrupley,
Borrower deeidzs to reject the Ground Lense, Borrower shall give Lender written
notice, at lenst'en £10) days in advance, of the date on which Borrower intends 1o apply
to the Bankruptey Cauri for authority und permission to reject the Ground Lense,
Lender shall have the rigi, but not the obligation, within ten (10) days ufter receipt of
Rorrower’s notice, (o deliver (o Borrower a notice ('Lender's Assumption Notlee') in
which (i) Lender demands thiat Borrower assume the Ground Lense und assign the
Ground Lense to Lender, of itsiGesignee, in uceordance with the Bankruptey Code, and
(1) Lender agrees to cure or provide adequate assurance of prompt cure of all Ground
Lessee Defaults rensonnbly susceptibie of being cured by Lender and of future
performunee under the Ground Lense, 1 Lender timely delivers Lender’s Assumption
Notlce to Borrower, Borrower shall not rejes e Ground Lease and shall, within
filteen (15) days after receipt of Lender's notietycomply with the demand contained in
cluse (1) of Lender's notice, 1 Lender does not Umely deliver Lender's Assumption
Notice to Borrower, Bortower shall have the right toanieet the Growd Lease,

61,  GROUND LESSOR'S BANKRUPICY,

@) If, after the occurrence of nn Event of Ground Lessor 2ankrupiey,
Ciround Lessor rejects the Ground Lease pursunnt to Section 365¢h) afthe Bankruptey
Code (i) Borrower, immediately after obtnining notiee of the rejection, sl deliver a
copy of the notice to Lender, (il) Borrower shall nol, without Lender's prieswritten
consent (which may be given or withheld in Lender's diseretion), elect to treat the
Ground Lease us terminated pursuant o Section 365(h) or any other upplicable
provision of the Bunkruptey Code, aand (lif) this Instrument und (he lien created by this
Instrument shall extend to and enctimber Borrower's retained rights under the Ground
Lease that are uppurtenant to the Leased Premises for the balance of the term of the
Ground 1.ease and for uny renewal or extension of those rights under the Ground

GROUND LEASE MODIFICATIONS TO PAGE B-7
SECURITY INSTRUMENT (FREDDE MAC) - MULTISTATE
GLSIFROL WP







