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Document 1s

TocETHER with all buildings, improvements, and tenements now or hereafter erected on the property, and all
heretofore or hereafter vacated alleys and streets abutting the property, and all easements, rights, appurtenances,
rents, royalties, mineral, oil and gas rights and profits, water, water rights, and water stock appurtenant to the
property, and all fixtures, machinery, equipment, engines, boilers, incinerators, building materials, appliances and
goods of every nature whatsoever now or hereafter located in, or on, or used, or intended to be used in connection
with the property, including, but not limited to, those for the purposes of supplying or distributing heating, cooling,
electricity, gas, water, air and light; and all elevators, and related machinery and equipment, fire prevention and
extinguishing apparatus, security and access control apparatus, plumbing, bath tubs, water heaters, water closets,
sinks, ranges, stoves, refrigerators, dishwashers, disposals. washers, dryers, awnings, storm windows, storm doors,
screens, blinds, shades, curtains and curtain rods, mirrors, cabinets, panelling, rugs, attached floor coverings, furmture.

pictures, antennas, trees and plants, @RS T RTINS ———— ey reseere
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: ; all of which, including replacements and additions thereto, shall be deemed to
be and remain a part of the real property covered by this Instrument; and all of the foregoing, together with said
property (or the leasehold estate in the event this Instrument is on a leasehold) are herein referred to as the
“Property”.

Borrower covenants that Borrower is lawfully seised of the estate hereby conveyed and has the right to mortgage,
grant, convey and assign the Property (and, if this Instrument is on a leasehold, that the ground lease is in full force
and effect without modification except as noted above and without default on the part of either lessor or lessee
thereunder), that the Property is unencumbered, and that Borrower will warrant and defend generally the title to the
Property against all claims and demands, subject to any casements and restrictions listed in a schedule of exceptions to
coverage in any title insurance policy insuring Lender's interest in the Property.
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Uniform Covenants. Borrower and Lender covenant and agree as follows:

l.. PAYMENT OF PRINCIPAL AND INTEREST, Borrower shall promptly pay when due the principal of and interest on the indebtedness
evidenced by the Note, any prepayment and late charges provided in the Note and all other sums secured by this Instrument.

2, FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Subject to applicable law or 1o 8 writien waiver by Lender, Borrower shal)
pay to Lender on the day monthly instaliments of principal or interest are payable under the Note (or on another day designated in writing by
Lender), until the Note is paid in full, a sum (herein *Funds”) equal to onc-twelfth of (a) the yearly water and sewer rates and taxes and
assessments which may be levied on the Propenty, (b) the yearly ground rents, if any, (¢) the yearly premium installments for fire and other hazard
insurance, rent loss insurance and such other insurance covering the Property as Lender may require pursuant to paragraph § hereof, (d) the yearly
premium installments for mortgage insurance, if any, and (e¢) if this Instrument is on a leasehold, the yearly fixed rents, if any, under the ground
lease, all as reasonably estimated initially and from time to time by Lender on the basis of assessments and bills and reasonable estimates thereof,
Any waiver by Lender of a requirement that Borrower pay such Funds may be revoked by Lender, in Lender's sole discretion, at any time upon
notice in writing to Borrower. Lender may require Borrower 10 pay to Lender, in advance, such other Funds for other taxes, charges, premiums,
assessments and impositions in connection with Borrower or the Property which Lender shall reasonably deem necessary to protect Lender's
interests (herein “Other Impositions™). Unless otherwise provided by applicable law, Lender may require Funds for Other Impositions to be paid
by Borrower in a lump sum or in periodic instaliments, at Lender's option,

The Funds shall be held in an institution(s) the deposits or accounts of which are insured or guaranteed by a Federal or state agency
(including Lender if Lender is such an institution). Lender shall apply the Funds to pay said rates, rents, taxes, assessments, insurance premiums
and Other Impositions so long as Borrower is not in breach of any covenant or agreement of Borrower in this Instrument. Lender shall make no
charge {or so holding and applying the Funds, analyzing said account or for verifying and compiling said assessments and bills, unless Lender pays
Borrower interest, carnings or profits on the Funds and applicable law permits Lender to make such a charge. Borrower and Lender may agree in
writing at the time of execution of this Instrument that interest on the Funds shall be paid to Borrower, and unless such agreement is made or
applicable law requires interest. earnings or profits to be paid, Lender shall not be required 10 pay Borrower any interest, earnings or profits on the
Funds. Lender shall give to Borrower, without charge, an annual accounting of the Funds in Lender’s normal format showing credits and debits to
the Funds and the purpose for which each debit to the Funds was made. The Funds are pledged as additional security for the sums secured by this
Instrument.

If the amount of the Funds held by Lender at the time of the annual accounting thereof shall exceed the amount deemed necessary by Lender
to provide for the payment of water and sewer rates, taxes, assessments, insurance premiums, rents and Other Impositions, as they fall due, such
excess shall be credited to Borrower on the next monthly installment or installments of Funds due. If at any time the amount of the Funds held by
Lender shall be less than the amount deemed necessary by Lender to pay water and sewer rates, taxes, assessments, insurance premiums, rents and
Other Impositions, as they fall duc 1 uy thirty days after notice
from Lender 10 Borrower requesti

Documentis

Upon Borrower's breach of ar agreement of Borrower in this Instrument, Lender may apply nt and in any order as
Lender shall determine in Lender' ot N@T !(3 rpiiéo plication i) 10 ¢ s, taxes, assessments,
insurance premiums and Other Im which are now or will hereafter become due, of (1) as & credit against s red by this Instrument,

Upon payment in full of all sums secured b7jilis dasifment> fepdersbail pi'mhefptgﬁgwnbf iheld by Lender.

3. APPLICATION OF PAYMENTS. Unless applidable Ilmkwﬁwnty pRymer®received By Lender from Borrower under the Note
or this Instrument shall be applied by Lender in the following order of priority: (1) amounts payable to Lender by Borrower under paragraph 2
hereof: (ii) interest payable on the Note: (iii) principal of the Note; (iv) interest payable on advances made pursuant to paragraph 8 hereof; (v)
principal of advances made pursuant (o parag ereof; (vi) payable Future Ad provided that if more than one Future
Advance s outstanding, Lender may apply payments received among the amounis of interest payable on the Future Advances in such order as
Lender, in Lender's sole discretion, may determine; (vii) principal of any Future Advance, provided that if more than one Future Advance is
outstanding, Lender may apply payments receive ong the principal balances of the Future Adva horder as Lender, in Lender's sole
discretion, may determine; and (viii) any other sums sccured by this Instrument in such order as Lender, at Lender's option, may determine;
provided, however, that Lender may, at Lender's option, apply any sums payable pursuant to paragraph 8 hereof prior to interest on and principal
of the Note, but such application shail not etherwise affect the order of priority pplication specified in this paragraph 3.

4. CHARGES; LIENS. Borrower shall pay all water and sewer rates, rents, taxes, assessments, premiums, and Other Impositions atiributable to
the Property at Lender's option in the manner provided under paragraph'2| heseofor, il not paid in such manner, by Borrower making payment,

when due, directly to the payee thereof, or in such other manner as Léndarinay desighiate in writing. Borrower shall promptly furnish to Lender all
notices of amounts due under this B 4, and in the event Boirower shall make payment directly, Borrower shall iptly furnish 10 Lender
receipts evidencing such payments wer shall promptly dischaige anyfiea-which has; or may have, priority o wality with, the lien of
this Instrument, and Borrower she aa due, the claims of-all persons-supplying labor or matenials (o or ion with the Propenty.
Without Lender's prior written pe rawer shall not allow any lien inferiof 1o shis Instrument to b rainst the Property.

5. HAZARD INSURANCE. Bor he improvements riow/existing.or hereafter erected sured by carriers at all
times satisfactory to Lender agains included within tl “extended cC her hazards, casualties,
liabilities and contingencies as Lender (and, if this lnstrument is-on-a leasehold, the ground lease shall require and in such amounts and for such

periods as Lender shall require. All premiums on insurance policies shall be paid, at Lender's option, in the manner provided under paragraph 2
hereof, or by Borrower making payment, when due, directly to the carrier, or in such other manner as Lender may designate in writing.

All insurance policies and renewals thereof shall be in a form acceptable to Lender and shall include a standard mortgage clause in favor of
and in form acceptable 10 Lender. Lender shall have the right to hold the policies, and Borrower shall promptly fumish to Lender all renewal
notices and all receipts of paid premiums. At least thirty days prior to the expiration date of a policy, Borrower shall deliver to Lender a renewal
policy in form satisfactory to Lender. If this Instrument is on a leasehold, Borrower shall furnish Lender a duplicate of all policies, renewal notices,
renewal policies and receipts of paid premiums if, by virtue of the ground lease, the originals thereol may not be supplied by Borrower to Lender.

In the event of loss. Borrower shall give immediate writien notice to the insurance carrier and to Lender. Borrower hereby authorizes and
empowers Lender as attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any claim under insurance policies, 10 appear in
and prosecute any action arising from such insurance policies, to collect and receive insurance proceeds, and to deduct therefrom Lender's expenses
incurred in the collection of such proceeds; provided however, that nothing contained in this paragraph 5 shall require Lender to incur any expense
or take any action hereunder. Bosrower further authorizes Lender, at Lender's option, (a) to hold the balance of such proceeds to be used to
reimburse Barrower for the cost of reconstruction or repair of the Property or (b) to apply the balance of such proceeds to the payment of the sums
sccured by this Instrument, whether or not then due, in the order of application set forth in paragraph 3 hereof (subject, however, to the rights of
the lessor under the ground lease if this Instrument is on a leasehold ).

If the insurance proceeds are held by Lender to reimburse Borrower for the cost of restoration and repair of the Propenty, the Property shall be
restored to the equivalent of its original condition or such other condition as Lender may approve in writing. Lender may, at Lender's option,
condition disbursement of said proceeds on Lender's approval of such plans and specifications of an architect satisfactory to Lender, contractor's
cost estimates. architect's certificates, waivers of liens, sworn statements of mechanics and materialmen and such other evidence of costs, percentage
completion of construction, application of payments, and satisfaction of liens as Lender may reasonably require. If the insurance proceeds are
applied to the payment of the sums secured by this Instrument, any such application of proceeds to principal shall not extend or postpone the due
dates of the monthly installments referred 1o in paragraphs | and 2 hereof or change the amounts of such installments. If the Propenty is sold
pursuant to paragraph 27 hereof or i Lender acquires title to the Property, Lender shall have all of the right, title and interest of Borrower in and to
any insurance policics and unearned premiums thereon and in and to the proceeds resulting from any damage to the Property prior to such sale or
acquisition,




damage, injury or loss thereto, whether or not insurance proceeds are svailable to cover in whole or in pan the costs of such r;stoudon or sefair,
(d) shall keep the Propeny, including improvements, fixtures, equipment, machinery and appliances thereon in good repair and shafl replace
fixtures, equipment, machinery and appliances on the Property when necessary to keep such items in good repair, (¢) shall compty with all laws,
ordinances, regulations and requirements of any governmental body applicable to the Property, (f) shall provide for profgseinal management of
the Property by 8 residential rental propenty manager satisfactory to Lender pursuant 1o a contract approved by Leater in writing, unless such
requirement shall be waived by Lender in writing, (g) shall generally operate and maintain the Property in s matfiier to ensure maximum rentals,
and (h) shall give notice in writing to Lender of and, unless otherwise directed in writing by Lender, sppeasiffand defend any action or proceeding
purporting 1o aflect the Property, the security of this Instrument or the rights or powers of Lender. Ngistfér Borrower nor any tenant o other person
shall remove, demolish or alter any improvement now existing or hereafier erected on the Prperty or any fixture, equipment, machinery or
appliance in or on the Property except when incident to the replacement of fixtures, equipm€nt, machinery and appliances with items of like kind.

If this Instrument is on a leasehold, Borrower (i) shall comply with the proyisins of the ground lease, (ii) shall give immediate written notice
to Lender of any default by lessor under the ground lease or of any notice seteived by Borrower from such lessor of sny default under the ground
lease by Borrower, (iii) shall exercise any option to renew or extend jbe’ground lease and give written confirmation thereof 10 Lender within thirty
days after such option becomes exercisable, (iv) shall give immedfate written notice 1o Lender of the commencement of any remedial proceedings
under the ground lease by any panty thereto and, if requized’by Lender, shall permit Lender as Borrower's attomey-in-fact to control and act for
Borrower in any such remedial proceedings and (v ) shdll within thirty days after request by Lender obtain from the lessor under the ground lease
and deliver to Lender the lessor’s estoppel ceggifitate required thereunder, if any. Borrower hereby expressly transfers and assigns to Lender the
benefit of all covenants contained in the gr6und lease, whether or not such covenants run with the land, but Lender shall have no liability with
respect to such covenants nor any gsh€r covenants contained in the ground lease.

Borrower shall not sugsefider the leasehold estate and interests herein conveyed nor terminate or cancel the ground lease creating said estate
and interests, and Bosrdwer shall not, without the express writien consent of Lender, alter or amend said ground lease. Borrower covenants and
agrees that therpsRall not be a merger of the ground lease, or of the leaschold estate created thereby, with the fee estate covered by the ground
lease by reashn of said leasehold estate or said fee estate, or any part of either, coming into common ownership, unless Lender shall consent in
writipgTo such merger, if Borrower shall acquire such fee estate, then this Instrument shall simultaneously and without further action be spread so
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applicable law. er hereby covenants and agrees that Lender shall be subrogated to the lien of any mortgage or other lien discharged, in
whole grimPan, by the indebtedness secured hereby. Nothing contained in this paragraph £ shall require-Lender to incur any expense or take any
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instruments shall be subject 10 examination and inspection at any reasonable time b n Lender’s request, Borrower shall fumish to
Lender, within one hundred and twenty days after the end of each fi T Hoirower, a balance sheet, a statement of income and expenses of
the Property and a statement of changes in financial posisterr;®ach in-reasonable detatland certified by Borrower and, if Lerider shall require, by an
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independent certified public accounis rrower shall furnishStcgéther with theftegoing financial statements an any other time upon

Lender's reque. edule > Propenty, certified by Borrower, showingthe name of each tenant, and for ez nt, the space occupied,
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11. CONDEMNATION. Born N notify Lendér ofiany actionsor proceeding rela t ation or other taking,

whether direct or indirect, of tk r_thereol, and Borrower shall appear in and prosecu or proceeding unless

otherwise directed by Lender in thorizes Lender, at Lender’s option, as atto i ) commence, appear in

and prosecute, in Lender’s or B M the Property, whether

direct or indirect, and to settle or compromise any claim in connection with such condemnation or other taking. The proceeds of any award,
payment or claim for damages, direct or consequential, in connection with any condemnation or other taking, whether direct or indirect, of the
Property, or part thereof, or for conveyances in lieu of condemnation, are hereby assigned to and shall be paid 10 Lender subject, if this Instrument
is on a leasehold, to the rights of lessor under the ground lease.

Borrower authorizes Lender to apply such awards, payments, proceeds or damages, afier the deduction of Lender's expenses incurred in the
collection of such amounts, at Lender's option, to restoration or repair of the Property or 1o payment of the sums secured by this Instrument,
whether or not then due, in the order of application set forth in paragraph 3 hereof, with the balance, if any, to Borrower, Unless Borrower and
Lender otherwise agree in writing, any application of proceeds to principal shall not extend or postpone the due date of the monthly instaliments
referred to in paragraphs 1 and 2 hereof or change the amount of such instaliments. Borrower agrees to execute such further evidence of
assignment of any awards, proceeds, damages or claims arising in connection with such condemnation or taking as Lender may require.

12. BORROWER AND LIEN NOT RELEASED. From time to time, Lender may, at Lender's option, without giving notice to or obtaining the
consent of Borrower, Borrower's successors or assigns or of any junior lienholder or guarantors, without liability on Lender’s pan and
notwithstanding Borrower's breach of any covenant or agreement of Borrower in this Instrument, extend the time for payment of said indebtedness
or any part thereof, reduce the payments thereon, release anyone liable on any of said indebtedness, accept a renewal note or notes therefor, modify
the terms and time of payment of said indebtedness, release from the lien of this Instrument any part of the Property, take or release other or
additonal security, reconvey any part of the Property, consent to any map or plan of the Property, consent to the granting of any easement, join in
any extension or subordination agrcement, and agree in writing with Borrower to modify the rate of interest or period of amortization of the Note
or change the amount of the monthly instaliments payable thereunder. Any actions taken by Lender pursuant to the terms of this paragraph 12
shall not affect the obligation of Borrower or Borrower's successors or assigns to pay the sums secured by this Instrument and to observe the
covenants of Borrower contained herein, shall not affect the guaranty of any person, corporation, partnership or other entity for payment of the
indebtedness secured hereby, and shall not affect the lien or priority of lien hereof on the Property. Borrower shall pay Lender a reasonable service
charge, together with such title insurance premiums and attomey’s fees as may be incurred at Lender's option, for any such action if taken at
Borrower's request.

13. FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in exercising any right or remedy hereunder, or otherwise
afforded by applicable law, shall not be a waiver of or preclude the exercise of any right or remedy. The acceptance by Lender of payment of any
sum sccured by this Instrument after the due date of such payment shall not be a waiver of Lender's right to cither require prompt payment when
due of all other sums so secured or to declare a default for failure to make prompt payment. The procurement of insurance or the payment of taxes
or other liens or charges by Lender shall not be a waiver of Lender’s right to accelerate the maturity of the indebtedess secured by this lnstrumen't.
nor shall Lender's receipt of any awards, proceeds or damages under paragraphs 5 and |1 hereof operate to cure or waive Borrower's default in

payment of sums secured by this Instrument,
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14. ESTOPPEL CERTIFICATE. Borrower shall within ten days of a written request from Lender furnish Lender with 8 written statement, duly

acknowledged, seiting forth the sums secured by this Instrument and any right of set-off, counterclaim or other defense which exists against such
sums and the obligations of this Instrument.

15. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT, This Instrument is intended 10 be a security agreement pirsuant to the
Uniform Commercial Code for any of the items specified above as pant of the Propenty which, under applicable Jaw, may be subject t0 a security
interest pursuant 1o the Uniform Commercial Code, and Borrower hereby grants Lender a security interest in said items, Borrower agrees that
Lender may file this Instrument, or a reproduction thereof, in the real estate records or other appropriate index, as a financing statement for any of
the items specified above as part of the Propenty. Any reproduction of this Instrument or of any other security agreement or financing statement
shall be sufficient as a financing statement. In addition, Borrower agrees 10 execute and deliver to Lender, upon Lender's request, any financing
statements, as well as extensions, renewals and amendments thereof, and reproductions of this Instrument in such form as Lender may require 10
perfect a security interest with respect to said items. Borrower shall pay all costs of filing such financing statements and any extensions, renewals,
smendments and releases thereof, and shall pay all reasonable costs and expenses of any record searches for financing statements Lender may
reasonably require. Without the prior written consent of Lender, Borrower shall not create or suffer 1o be created pursuant to the Uniform
Commercial Code any other security interest in said items, including replacements and additions thereto. Upon Borrower's breach of any covenant
or agreement of Borrower contained in this Instrument, including the covenants to pay when due all sums secured by this Instrument, Lender shall
have the remedies of a secured party under the Uniform Commercial Code and, at Lender's option, may also invoke the remedies provided in
paragraph 27 of this Instrument as to such items. In exercising any of said remedies, Lender may proceed against the items of real propenty and
- any items of personal propenty specified above as pant of the Property separately or together and in any order whatsoever, without in any way
affecting the availability of Lender’s remedies under the Uniform Commercial Code or of the remedies provided in paragraph 27 of this Instrument.

16. LEASES OF THE PROPERTY. As used in this paragraph 16, the word *lease” shall mean “sublease" if this Instrument is on a leasehold.
Borrower shall comply with and observe Borrower’s obligations as landlord under all leases of the Propenty or any part thereof, Borrower will not
lease any portion of the Property for non-residential use except with the prior written approval of Lender. Borrower, at Lender's request, shall
furnish Lender with executed copies of all leases now existing or hereafter made of all or any part of the Property, and all leases now or hereafter
entered into will be in form and substance subject to the approval of Lender, All leases of the Property shall specifically provide that such leases
are subordinate to this Instrument; that the tenant attorns to Lender, such attornment to be effective upon Lender's acquisition of title to the
Property; that the tenant agrees to execute such further evidences of attonment as Lender may from time to time request; that the attornment of the
tenant shall not be terminated by foreclosure; and that Lender may, at Lender's option, accept or reject such attornments. Borrower shall not,
without Lender's written consent, execute, modify, surrender or terminate, either orally or in writing, any lease now existing or hereafter made of all
or any part of the Propenty providing for a term of three years or more, permit an assignment or sublease of such a lease without Lender's written
consent, or request or consent to the subordination of any lease of all or any part of the Property to any lien subordinate to this Instrument. If

Borrower becomes aware that any tenant proposes 1o do, or-is doing, any m ight of set-off against rent,
Borrower shall (i) take such steps Y caleulated to_prevent the.accrual ofany ngl ent, (ii) notify Lender
thereof and of the amount of said wi E the tén  acquired such right to
sct-off or take such other steps as discharge such set-off and as shall assure that rents there continue to be payable

without set-off or deduction. NOT OF FIC IAL!
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Borrower to Lender of any leases of the Propeny, énder §hail lape (EduntysRmud:en!ed by Borrower prior to such assignment

and Lender shall have the nght to modify, extend or terminate such existing leases and to execute new leases, in Lender's sole discretion.

17. REMEDIES CUMULATIVE. Each ren provided 'nt is d cumuls ther rights lor remedies under this
Instrument or afforded by law or equity, and may be exercised cancurrently, independently, or succ ively, in any order whatsoever,

18. ACCELERATION IN CASE BORRG? 'SINSOLVENCY. If Barrower shall voluntaril petition under the Federal Bankruptcy
Act, as such Act may {rom time o time be amended, 'or under any similar or successor Federal statute relating ! ankruptey, insolvency,
arrangements or reorganizations, or under any'state bankruptcy or insolvency act, or file an answer in an involuntary proceeding admitting
insolvency or inability to pay debts, or if Bos rshall fail to obtzin a vacation ) nvoluntary proceedings brought for the reorganization,
dissolution or liquidation of Borrgwer, or if Borrower shall be adjudged a bankrupt, orif a trustee or receiver shall be appointed for Borrower or
Borrower’s property, or if the Property shall become subject to the jurisdictionjof;s, Federal bankruptey court or similar state count, or if Borrower

shall make an assignment for the bencfit of Borrower's creditors, or if-ti#re)is @ atiachment, execution or other judicial scizure of any portion of
Borrower's assets and such seizure is fischarged within ten daysitifen‘lender imay,; 21 Lender's option, declare all of the sums secured by shis
Instrument to be immediately due payable without prior notice-fo*Borrower, and liénder may invoke any remedie: nitted by paragraph 27
of this Instrument. Any attorney nd other expenses incurred'by Lénder in connection with Borrow b cy or any of the other
aforesaid events shall be addition Iness of Borrower secutediby this-Instrumentspursuant to paragrapl
I—TRANSFERS-OF-FHE-RRG EFHCHEINTERES N RORROWER-ASSUMF :
any part of the Property, or any i it) beneficial interests"inCBorrower (if Borrower ;on or :m Eu( isa
corporation, partnership, trust or d W ) nstrument to be
immediately due and payable, and Lender may invoke any remedies permitted by paragraph 27 of this Instrumes is option shall not apply in
case of

(a) transfers by devise or descent or by operation of law upon the death of a joint tegantST 2 panner;

{b) sales or transfers when the transferee's creditworthiness and managemeat-8bility are satisfactory to Lender and the transferee has

executed, prior to the sale or transfer, a written assumption agreamenT containing such terms as Lender may require, including, if required

by Lender, an increase in the rate of interest payable uad®r the Note; ,
(c) the grant of a leasehold interest in a part of the-PTopenty of three years or less (or such longer lease term as Lender may permit by prior
written approval) not containing aa-option to purchase (except any interest in the ground lease, if this Instrument is on a leasehold );
(d) sales or transfers of benefieralinterests in Borrower provided that such sales or transfers, together with any prior sales or transfers of

. . . " - . .
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Instrument or in the Note shall be given by mailing such notice by centified mail addressed to Borrower at Bosre Tddress stated below or at
such other address as Borrower may designate by notice to Lender as provided hesetmr-2m8TH) any notice to Lender shall be given by cenified
mail, return receipt requested, to Lender’s add ated in or to such other address as Lender may designate by notice to Borrower as
provided herein._Any notiee-provided Tor in this Instrument or in the Note shall be deecmed to have been given to Borrower or Lender when given

21, SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS; CAPTIONS. The covenants and agreements
herein contained shall bind, and the rights hereunder shall inure to, the respective successors and assigns of Lender and Borrower, subject to the
provisions of paragraph 19 hereof. All covenants and agreements of Borrower shall be joint and several. In exercising any rights hereunder or
taking any actions provided for herein, Lender may act through its employees, agents or independent contractors as authorized by Lender. The
captions and headings of the paragraphs of this Instrument are for convenience only and are not to be used to interpret or define the provisions
hereof.

22, UNIFORM MULTIFAMILY INSTRUMENT: GOVERNING LAW; SEVERABILITY. This form of multifamily instrument combines
uniform covenants for national use and non-uniform covenants with limited variations by jurisdiction to constitute a uniform sccurity instrument
covering real property and related fixtures and personal property. This Instrument shall be governed by the law of the jurisdiction in which the
Property is located. In the event that any provision of this Instrument or the Note conflicts with applicable law, such conflict shall not affect other
provisions of this Instrument or the Note which can be given effect without the conflicting provisions, and to this end the provisions of this




Instrument and the Note are declared 1o be severable. In the event that any applicable law limiting the amount of interest or other charges
permitted to be collected from Borrower is interpreted so that any charge provided for in this Instrument or in the Note, whether considered
separately or together with other charges levied in connection with this Instrument and the Note, violates such law, and Borrower is entitled to the
benefit of such law, such charge is hereby reduced to the extent necessary to eliminate such violation. The amounts, if any, previously paid 10
Lender in excess of the amounts payable to Lender pursuant 1o such charges as reduced shall be applicd by Lender to reduce the principal of the
indebtedness evidenced by the Note. For the purpose of determining whether any applicable law limiting the amount of interest or othes charges
permitted to be collected from Borrower has been violated, all indebiedness which is secured by this Instrument or evidenced by the Note and
which constitutes interest, as well as all other charges levied in connection with such indebtedness which constitute interest, shall be deemed to be
sllocated and spread over the stated term of the Note. Unless otherwise required by applicable law, such allocation and spreading shall be effected
in such a manner that the rate of interest computed thereby is uniform throughout the stated term of the Note.

13, WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the right to assert any statute of limitations as a bar (o the
enforcement of the lien of this Instrument or 10 any action brought to enforce the Note or any other obligation secured by this Instrument,

2. WAIVER OF MARSHALLING. Notwithstanding the existence of any other security interests in the Property held by Lender or by any other
party, Lender shall have the right to determine the order in which any or all of the Property shall be subjected to the remedies provided herein.
Lender shall have the right to determine the order in which any or all portions of the indebtedness secured hereby are satisfied from the proceeds
realized upon the exercise of the remedies provided herein. Borrower, any party who consents to this Instrument and any party who now or
hereafter acquires a security interest in the Propenty and who has actual or constructive notice hereof hereby waives any and all right 10 require the
marshalling of assets in connection with the exercise of any of the remedies permitted by applicable law or provided herein.

25. CONSTRUCTION LOAN PROVISIONS. Borrower agrees to comply with the covenants and conditions of the Construction Loan
Agreement, if any, which is hereby incorporated by reference in and made a pant of this Instrument. All advances made by Lender pursuant to the
Construction Loan Agreement shall be indebtedness of Borrower secured by this Instrument, and such advances may be obligatory as provided in
the Construction Loan Agreement. All sums disbursed by Lender prior to completion of the improvements to protect the security of this Instrument
up to the principal amount of the Note shall be treated as disbursements pursuant to the Construction Loan Agreement. All such sums shall bear
interest from the date of disbursement at the rate stated in the Note, unless collection from Borrower of interest at such rate would be contrary to
applicable law in which event such amounts shall bear interest at the highest rate which may be collected from Borrower under applicable law and
shall be payable upon notice from Lender to Borrower requesting payment therefor.

From time to time as Lender deems necessary to protect Lender's interests, Borrower shall, upon request of Lender, execute and deliver to
Lender, in such form as Lender shall direct, assignments of any and all rights or claims which relate 1o the construction of the Propenty and which
Borrower may have against any party supplying or who has supplied labor, materials or services in connection with construction of the Propenty. In
case of breach by Borrower of the L , with or without entry

a S
upon the Propenty, (i) may invc ¢ ies provided in th nsgructio in ly accelerate the sums
secured by this Instrument and odi ,rﬂﬂ&a‘liﬁé\ﬁtoiﬁ) may d tie commencement of
amortization of the Note, the No riment are sold by Lender, from and af} ch sale the Cons Agreement shall cease
to be a part of this Instrument e Nﬁqa‘i FF&@M%‘» iy se arising out of or in
greement again: i Y

connection with the Constructior st thé obligations of the Note and this Tnstrument.

2. ASSIGNMENT OF RENTS; 47POINTMENT GFREEEIVERL N 32 SN POSSRSRIoN /Qf;;. F.the consideration for the
indebtedness evidenced by the Notz, Borrower hcteh' bsol mﬂ;‘ i w Ts 10 Lender he rents and revenues of
? fft\%g;(gvinueo E):R dhest

the Propenty, including those now due, past due, or to beco case or other agreement for the occupancy or use of all or any
part of the Property, regardless of 1o whom the rents and revenues of the Property are payable, Borrower hereby authorizes Lender or Lender's
agents to collect the aforesaid rents and reven 1d hereby di tenant of the Property to ents to Lender or Lender's agents;
provided, however, that prior to written notice given by Lenderto Borrower of the breach by Borrower of any covenant or agreement of Borrower
in this Instrument, Borrower shall collect and receive all rents and revenues of the Property as trustee for the benefit of Lender and Borrower, to
apply the rents and revenues so coliected to ims secured by this Instrument in the order provid: aph 3 hereof with the balance, so
long as no such breach has occurred, to the account of Barrower, it being intended by Borrower and Lender ihat this assignment of rents constitutes
an absolute assignment and not an assignment for additional security only. Upon delivery of written notice by Lender to Borrower of the breach by
Borrower of any covenant or agreement of Borrower in this Instrument, and without necessity of Lender entering upon and taking and
maintaining full control of the Property in per agent or by a court-appointe er, Lender shall immediately be entitled to possession of
all rents and revenues of the Property as specified in this paragraph 26 as the same become due and payable, including but not limited to rents then
due and unpaid, and ali such rents shall immediately upon delivery of such'sotice be held by Borrower as trustee for the benefit of Lender only;
provided, however, that the written notice by Lender to Borrower ofithé breach by Borrower shall contain a statement thiat Lender exercises its

rights to such rents. Borrower agrees that commencing upon delivery of such writian“hotice of Borrower's breach by Lender to Borrower, each
tenant of the Property shall make ents payable to and pay suchwrénts to-Lenderon¥ender's agents on Lender's w Jemand to each tenant
therefor, delivered to each tenan ily, by mail or by delivering such-demand {0 each rental unit, withou: ity on the pan of said
tenant to inquire further as to th f fault by Borrower.

Borrower hereby covenants not executed any pRoY assignmentol said rents, that B erformed, and will not
perform, any acts or has not ex execute, any instrimeéntiwhich would preven: | g its rights under this
paragraph 26, and that at the tim L ' ¢ rents of the Propenty

for more than two months prior to the due dates of such rents, Borrower covenants that Borrower will not hereafter collect or accept payment of
any rents of the Property more than two months prior to the due dates of such rents. Borrower further covenants that Borrower will execute and
deliver to Lender such further assignments of rents and revenues of the Property as Lender may from time to time request.

Upon Borrower's breach of any covenant or agreement of Borrower in this Instrument, Lender may in person, by agent or by a count-
appointed receiver, regardless of the adequacy of Lender’s security, enter upon and take and maintain full control of the Property in order to
perform all acts necessary and appropriate for the operation and maintenance thereof including, but not limited to, the execution, cancellation or
modification of leases, the collection of all rents and revenues of the Property, the making of repairs to the Property and the execution or
termination of contracts providing for the management or maintenance of the Property, all on such terms as are deemed best to protect the security
of this Instrument. In the event Lender elects to seek the appointment of a receiver for the Property upon Borrower's breach of any covenant or
agreement of Borrower in this Instrument, Borrower hereby expressly consents to the appointment of such receiver. Lender or the receiver shall be
entitled to receive a reasonable fee for so managing the Property.

All rents and revenues collected subsequent to delivery of written notice by Lender to Borrower of the breach by Borrower of any covenant or
agreement of Borrower in this Instrument shall be applied first to the costs, if any, of taking control of and managing the Property and collecting the
rents, including, but not limited to, attorney's fees, receiver’s fees, premiums on receiver's bonds, costs of repairs to the Property, premiums on
insurance policies, taxes, assessments and other charges on the Property, and the costs of discharging any obligation or liability of Borrower as
lessor or landlord of the Property and then to the sums secured by this Instrument. Lender or the receiver shall have access to the books and
records used in the operation and maintenance of the Property and shall be liable to account only for those rents actually received. Lender shall not
be liable to Borrower, anyone claiming under or through Borrower or anyone having an interest in the Property by reason of anything done or left
undone by Lender under this paragraph 26.

If the rents of the Propenty are not sufficient to meet the costs, if any, of taking control of and managing the Property and collecting the rents,
any funds expended by Lender for such purposes shall become indebtedness of Borrower to Lender secured by this Instrument pursuant to
paragraph 8 hereof. Unless Lender and Borrower agree in writing to other terms of payment, such amounts shall be payable upon notice from
Lender to Borrower requesting payment thereof and shall bear interest from the date of disbursement at the rate stated in the Note unless payment
of interest at such rate would be contrary to applicable law, in which event such amounts shall bear interest at the highest rate which may be
collected from Borrower under applicable law.

Any entering upon and taking and maintaining of control of the Property by Lender or the receiver and any application of rents as providFd
herein shall not cure or waive any default hereunder or invalidate any other right or remedy of Lender under applicable law or provided herein.
This assignment of rents of the Property shall terminate at such time as this Instrument ceases 0 secure indebtedness held by Lender.
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Non-Uniform Covenants. Borrower and Lender further covenant and agree as follows:

17, ACCELERATION; REMEDIES, Upon Borrower's breach of any covenant or agreement of Borrower in this Instrument, including, but not
limited to, the covenants to pay when due any sums secured by this Instrument, Lender at Lender's option may declare all of the sums secured by
this Instrument to be immediately due and payable without further demand and may foreclose this Instrument by judicial proceeding and may
invoke any other remedies permitied by applicable law or provided herein. Lender shall be entitled to collect all costs and expenses incurred in
pursuing such remedies, including, but not limited to, lltomey:l fees, costs of documentary evidence, abstracts and title reponts.

28, RELEASE. Upon payment of all sums sccured by this Instrument, Lender shall release this Instrument. Borrower shall pay Lender's
reasonable costs incurred in releasing this Instrument.

29. WAIVER OF VALUATION AND APPRAISEMENT. Borrower hereby waives all right of valuation and appraisement.

30. FUTURE ADVANCES. Upon request of Borrower, Lender, at Lender’s option so long as this Instrument secures indebtedness held by
Lender, may make Future Advances to Borrower. Such Future Advances, with interest therecon, shall be secured by this Instrument when
evidenced by promissory notes stating that said notes are secured hereby. At no time shall the principal amount of the indebtedness secured by this
Instrument, not including sums advanced in accordance herewith to protect the sccun‘tbof this Instrument, exceed the original amount of the Note
(US $4.,000.,000:00....... o) plus the additional sum of US §.... o0,

The attached Exculpation Rider to Note and Security Instrument and Supplemental Rider to Multifamily Security
Instrument dated the date hereof are incorporated herein by this reference.

IN WITNESS WHEREQF, Borrower has executed this Instrument or has caused the same to be executed by its
representatives thereunto duly authorized.

ATTEST/WITNESS: THE O'BRIEN FAMILY LIMITED PARTNERSHIP, an

— Illinois limited partnership
%/ /ﬂ ? . 4, oA .-(-. 0 '
Y / < ~—— [SEAL)

"Documeartis:is
NOB&FRESCIAL'

This Docuntredrtnis the property of

the L l({fﬁﬁﬁ%&%&ﬁ:corder!

STATE OF ILLINOIS, _aé L County ss: |

On thisééZﬁ?éﬁT’\ September, 1996, befare mey, the undersigned, a otary Public in and
for said County, personal appeared THE GBRIEN FAMILY LIMITED PARTNERSH P, a limited

partnership, by MAURIC "BRIEN, generai//partner,{atd acknowledged f| execution of the
foregoing instrument,

WITNESS my hand a lal seal. /./

My Commission Expires: :

1 N /
Ll (g Vg V/M [ 4

~~ Notary Public

© ABvls e gy

* OFFICIAL SEAL®
i-dith Love
Notarv =uplic, State of inois
My i~ ussion Expires 772599
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PARCEL 1:

LOTS 1 TO 38, |
AS SHOWN IN PL
WITH THE EAST |
WEST, AND TOGE'
NORTH-SOUTH AL!

PARCEL 2:

LOTS 1 TO 32, |
AS SHOWN IN PL
WITH THE WEST I
EAST, AND TOGE'
NORTH-SOUTH AL

'/"%mméﬁ@ﬁs&?ﬁ .OCK'1 ON THE
e et .t

Loan No. 704674068

EXHIBIT A

LEGAL DESCRIPTION

FOR

MCLAUGHLIN APARTMENTS

Document is

LT RIEALY, 200 o

TH INCLUSIVE, BLOCK 5, FLOSSMOOR ADDITION TO HAMMOND,
BOOK < PAGE 31, IN| LAKE COUNT¥z INDIANA, TOGETHER
LF OF VACATED BIRCH STREET ADJOINING BLOCK 5 ON THE
ER WITH THE VACATED EAST-WEST ALLEY AND THE VACATED
Y SHOWN ON SAID PLAT OF SUBDIVISION.




AFTER RECORDING, PLEASE RETURN TO:

ROBERT B, JOSELOW, ESQ,
SEEGER POTTER RICHARDSON
LUXTON JOSELOW & BROOKS, L.L.P.
2121 K STREET, N.W,, SUITE 700
WASHINGTON, D.C. 20037

Document 1s
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!




Loan No. 704674068

EXCULPATION RIDER TO NOTE AND SECURITY INSTRUMENT

This Rider is attached to and incorporated into a Mulufamnly Note (the "Note") payable to
REILLY MORTGAGE Gl f Trust or Deed to

Secure Debt (the "Sect , J? ﬁtthis )y the undersigned,
and amends and suppl 1o .m ecurity Instrument as follows:
(a) Except as prc i aragra (’; (Q(g !e ﬁgment 1\ unt due under the

Note shall not be mmga F operty
the Lake County Recorder!
(b) Borrower shal! be personally liable for repayment of principal and lnterest due under the Note in an
amount equal | |

(c) In addition, Borrower siial! be personally liable for all of the following:
(1)  Repayment of all principal and interest due under the Note if (A) there occurs a transfer of the
Property or any interest in the Property or Borrower which,violates Covenant 19 of the Security
Instrument; or (B) Borrower voluntazily'¢éséates or consents to any subordinate mortgage or lien
on the Property in violation of Coyenant4 of fie:Security Instrument; or (C) Borrower acquires

any real or personal property otiier;than the Property and assets (such-as accounts) related to
the op N maintenance “of the-Property,-or operates any ss other than the
manag operation of the'Property. The provisions of th 1g clause HIRNCH
shall aj and to the extentithattheiSecurity Instrume prohibits Borrower
from a er that gives ris€tg Borrower's perso ler such clause.

(2)  Repayment of principal and interest due under the Note in an amount equal to any loss, damage
or cost to Lender resulting from fraud or intentional material misrepresentation or intentional
material omission by Borrower, its employees or agents in connection with applying for or
obtaining the loan evidenced by the Note.

(3)  Repayment of principal and interest due under the Note in an amount equal to any loss, damage
or cost to Lender resulting from any failure of Borrower, during the existence of any monetary
or other material default under the Note or Security Instrument, to deliver to Lender upon
written demand all books and records relating to the Property.

(4)  Repayment of principal and interest due under the Note in an amount equal to (A) any rents or
revenues of the Property received by Borrower after the occurrence of any monetary or other
material default under the Note or Security Instrument (whether such default is intentional or
unintentional, and regardless of whether Lender has notified Borrower of such default) which
have been used for any purpose other than to pay the costs and expenses of operating and
maintaining the Property, unless the amount of all such rents and revenues not so used is
deposited in the Property’s bank account within ten days after written demand by Lender and
is thereafter used only to pay such costs and expenses; and (B) any insurance proceeds,
condemnation awards or tenant security deposits which are applied by Borrower in a manner
not pefmnitted by the Security Instrument and applicable law. For the purposes of this paragraph .
()5 the costs and expenses of operating and maintaining the Property shall include, without
limitation, the payment of principal, interest and any other amounts payable under the Note or
Security Instrument,

*(c)(1)(C)
th(c) (4)
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(5)  Repayment of principal and interest due under the Note in an amount equal to the costs of
replacing and installing any fixture, equipment, machinery or appliance in or on the Property
which is removed from the Property by Borrower without being replaced with an itam nf livs
kind.

(d  Inaddition, Borrower shall be personally liable for the repayment of all principal und intcrest due under
the Note if there occurs a breach under that certain 1)ebt Restriction Agreement dated even date herewith

[ between Borrow .
(e) In addition, .:el?rss)nﬁql}il%r any costs and>e urred by Lender in

connection w N'@ F rfoivEr i§pérsdt Jer this Rider. Such
costs and ex S Al include without limitation attomeys eeshand \t! it of conducting an

independent audit of Bétrowkr's bovks & tekordinG getsnpiiaday atbunts owed under this Rider.
the Lake County Recorder!

() Nothing contairied in this Rider shall be construed'to (1) impair any guaranty of the debt evidenced by
the Note, (2) rclease or impair that debt, or (3) preclude the holder of the Note from exercising any
rights against the Propesty or any other security or pursuing any other rights available to Lender under
the Note, the Security Instrument or applicable |aw .

Borrower has signed this Rider for the purpose of ident ing it as part of the Note and Security Instrument.

BORRCWER:

THE O'BRIEN FAMILY LIMITED PARTNERSHIP,
&nh Illinois limited p:

{ .

By; fas M]

General Partner

FHLMC FORM 4195 REVISED 4/94 (ope 3¢f 2 pages)




Loan No. 704674068

SUPPLEMENTAIL RIDER TO MULTIFAMILY SECURITY INSTRUMENT

onventional Cash Mortga rch ogram

This Rider, dated as_of September %99&_. is attached and incorporated into the Instrument of the same
date, executed by the undersigned to:

REILLY MORTGAGE GROUP, INC.
Déedtiént is
and amends and suppler s DA FFICTAL!
A.  Covenants 6,7, 8. 9 ’nganﬁszpf%cP%%&Fa%?a%cn?c?&?ﬁm% o iy 10 read as follows:

the Lake County Recorder!
6.  PRESERVATION AND MAINTENANCE OF PROPERTY; COMPLIANCE WITH LAWS;

LEASEHOLDS. Borrower (a) shall not co mmit waste or permit impairment or deterioration of the
Property, shall noigabandon ithesProperty, (€) shaliyrestore or repairgpromptly and in a good and
workmanlike manner all or any part of the Property to the equivalent of its original condition, or such other
condition las Lender,may approve in writing, in the event of any da ury or loss thereto, whether

or not insurance proceedsarc available o cover in whole or in part the Costs of such restoration or repair,
(d) shall keep the Property, including improvements, fixtures, equipment, machinery and appliances thereon
in good repair and, shall replace fixtures, equipme hinery and appliances on the Property when
necessary, (c) shall provide for professional management of the Propérty by a residential rental property
manager Satisfactory to Lender pursuant $oi®iconicact approved by Lender in writing, unless such
requirement.shall be waived by Lender intweiting; {0)spali generally operate and maintain the Property in
a manner to ensure. maximum rentalsy<and*(g) shalli'give notice in writing to } r of and, unless

otherwise 1 in writing by Lenderyappear-in and defend any action or procet wrporting to affect
the Proper urity of this Instrument or-the-rights or-powers of Lender Borrower nor any
tenant or ¢ hall remove, demolish.of alterfany improvement no hereafter erected
on the Prc tture, ‘equipmentntdchingsy” or appliance jr srty except when
incident to N i hi 2  of like kind,

Borrower agrees and covenants that Borrower will take appropriate measures to prevent and will
not engage in or knowingly permit any illegal activities at the Property, and that Borrower will comply with
all laws, ordinances, regulations and requirements of any governmental body or authority relating to the
Property including, without limitation, all laws, ordinances, regulations and requirements pertaining (o
health and life safety, construction of improvements on the Property, zoning and land use. Borrower
hereby represents and warrants to Lender that no portion of the Property has been or will be purchased with

the proceeds of any illegal activity.

If this Instrument encumbers a leaschold, Borrower (i) shall comply with the provisions of the lease,
(ii) shall give immediate written notice to Lender of any alleged default by lessor under the lease or of any
notice received by Borrower from such lessor of any alleged default under the lease, (iii) shall exercise on
a timely basis any option to renew or extend the lease and immediately give written confirmation thereof
to Lender, (iv) shall give immediate written notice to Lender of the commencement of any remedial
proceedings under the lease by any party thereto and, if required by Lender, shall permit Lender as
Borrower’s attorney-in-fact to control and act for Borrower in any such remedial proceedings and (v) shall
within thirty days after request by Lender obtain from the lessor under the lease and deliver to Lender the
lessors's estoppel certificate required thereunder, if any. Borrower hereby expressly transfers and assigns
1o Lender the benefit of all covenants contained in the lease, whether or not such covenants run with the
land, but Lender shall have no liability with respect to such covenants nor any other covenants contained

in the lease.

Freddie Mac Uniform Intrument FORMAI98  REVISEDSM  (page | of 8 pages)
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Borrower shall not surrender the leasehold estate and interests herein conveyed nor terminate or
cancel the lease creating said estate and interests, and Borrower shall not, without the express written
consent of Lender, alter or amend said lease. Borrower and Lender intend and Borrower covenants and
agrees that there shall not be a merger of the lease, or of the leasehold estate created thereby, with the fee
estate covered by the lease by reason of said leaschold estate or said fee estate, or any part of either,
coming into common ownership, unless Lender shall consent in writing to such merger; if Borrower shall
acquire such fee estate, then this Instrument shall simultaneously and without further action become a lien
on such fee estate.

7. USE OF D\.luu»u Uy appiiCauic 1awg © nl herwise angCd in
wr:lt‘mg. E cll& cr any serty was intended
at the tim vas executed. Borrower s tia ange in the zoning
classfﬁcat @’ﬁ 6FrF ia(J;) m@; !.. a condominium or
housing ¢ tive or subdivide or permit the, subdivision of any part of i without Lender's

prior writien consehullS Document is the property o f

the Lake County Recorder!
8. PROTECTION OF LENDER’S SECURlTY If Borrower fails to perform the covenants and agreements

contained in this Instrument, or if any action or proceeding is commenced which affects the Property or

title thereto or the interest of Lender therein, including, not limited to, eminent domain, insolvency,
code enfarcement, or arrangements or proceedings involving a bankrupt or decedent, then Lender at
Lender’s option may make such appearances, disburse such sums and take such action as Lender deems

necessary, in fits sole disciction, to protect Lender's interest, including, jbutynot limited 10, (i) disbursement
of attorney’s fees, (1) entry upon the Property to make repairs, (iii) procurement of satisfactory insurance
as provided in Covenant 5 hereof, (iv) audit or cause (o be audited Borrower’s financial statements for the
operation of the Properiy.in the event Borrower fails to,comply with the provisions of Covenant 10 hereof,
and (v) if this Instrument is on a leasehold, exeréise;of any option to renew or extend the lease on behalf
of Borrower and the curing of any defauit®of*Borrowetdn the terms and conditions ofthe lease.

An unts disbursed by Lenderipursuant-io this>=Covenant 8, with intese eon from the date
of such di nt until paid at the-rate stated=in" the Note, shall be imme 1e and payable to
Lender by provided, however, that)if colletion from Borrower it such rate would
be contrar law, then such“amourt! shall bear interest a te which may be
collected der applicable “faw—Without in provisions of the
immediately precedin g sentenc e,-any disbursements made by Lender pursuant to this Covenant 8 together

with interest thereon shall become additional indebtedness of Borrower secured by this Instrument until
paid. Borrower hereby covenants and agrees that Lender shall be subrogated to the lien of any mortgage
or other lien discharged, in whole or in part, by the indebtedness secured hereby including, without
limitation, any indebtedness created pursuant to this Covenant 8. Nothing contained in this Covenant 8
shall require Lender to incur any expense or take any action hereunder.

9, INSPECTION. To protect Lender's security under this Instrument, Lender, its agents, representatives
and/or designees may make or cause to be made during normal business hours, or at any other reasonable
time, entries upon and inspections of the Property.

10. BOOKS AND RECORDS. Borrower shall keep and maintain at all times at the Property, the management
agent's offices, Borrower's address set forth herein, or such other place as Lender may approve in writing,
complete and accurate books of accounts and records adequate to reflect the results of the operation of the
Property and copies of all written contracts, leases and other instruments which affect the Property
(including, but not limited to, all bills, invoices and contracts for utilities, including cable and satellite
television services. and other electronic systems, waste management service, telephone service and
management services, rent registrations and all materials filed with rent control authorities, where
applicable). Such books, records, contracts, leases and other instruments shall be subject to examination
and inspection at any reasonable time by Lender. Borrower shall furnish to Lender the following: (i) within
one hundred twenty days after the end of each fiscal year of Borrower and at any other time upon Lender’s
request, financial statcments for the operation of the Property including a balance shect, a staiement of
income and expenses of the Property and a statement of changes in financial position, each in reasonable
detail and certified by Borrower (or an officer, general partner or principal of Borrower if Borrower is not
an individual) under penalty of perjury to be true and complete and, if Lender shall require, audited by an
independent certified public accountant; (ii) together with the foregoing financial statements and at any other
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time upon Lender’s request, a rent schedule for the Property in a form acceptable to Lender, certified by
Borrower (or an officer, general partner or principal of Borrower if Borrower fs not an individual) under
penalty of perjury to be true and complete, showing the name of each tenant, and for each tenant, the space
occupied, the lease expiration date, the rent payable, the rent paid and any other information requested by
Lender; (iii) upon Lender’s request, a balance sheet of Borrower certified by Borrower (or an officer,
general partner or principal of Borrower if Borrower is not an individual) under penalty of perjury to be
true and complete and an authorization to obtain a credit report (A) for each general partner of the
Borrower, if Borrower is a partnership, (B) for any stockholder owning, directly or indirectly, ten percent
(10%) or more of any general partner of Borrower, if Borrower is a partnerchin with any corporate general

partners ok nore of Borrower,
if Borro 0

. @ )

rectly , percent (10%) or
more of A Jnylmmmg%?a%‘o a mem} c‘r’. if Borrower is
a limitec o mﬂﬁ\nﬁgﬁm onfhly in :xpense statements
for the | in sug nd"detail-ds r quirc and 1 by Borrower (or
an officer, ger Tlgigc[)lwwaquomg b'p@zl anfhdivi under penalty of
perjury to be true and complete; (¥) up nder’s reasonable reguest, a monthly property management
report for the Propcrlytllﬁ\xlg"%@nﬁ&mmu 5 bt Srdor rental appli onstyreccive% from
tenants or prospective tenants and deposits received from tenants and any other information requested by
Lender,| in jreasonable detail and certified by Borr for an of 1eral partner or principal of
Borrower if Borrowertis,not an individual) under penaltyiof perjury to be'trie and complete; and, (vi) upon
Lender’s rcasonable request, an accounting of all sccurity deposits held /in connection with any lease of any
part of the Property, ding the name and identification number counts in which such security
deposits are held, the name and address of the financial institutions in which such security deposits are held

and the name of the person to contact at such financial institution, along with any authority or release
necessary for Lende tain information regarding iccounts directly from such financial institutions,

19. TRANSIERS OF THE PROPERTYS-ORI'SIGNIFICANT INTERESTS BORROWER;

ASSUMPTION, (a) Lender may, atlLender's opiiop, declare all sums secured- by this Instrument
immedia duc and payable and Lénder may invokezany remedies permitted by Covenant 27 of this
Instrume I or transfer, whéther voluntary orlinvoluntary, of any of (h ving:

)] iy part of the Propercy: or'anylintsrest in the Propet but not limited to

slween co-ownereso g \Reoperty;

(ii) llll, Wipikisviaaan :lll\-lbot Qg Uviiilivu Uviuw 1 yﬂlﬂ;nurnn A7 Uy s yvllv”cr: and

(iii) Any Significant Interest in a corporation, partnership, limited liability company, joint
venture, estate or trust, or other legal entity which in turn owns a Significant Intcrest in the
Borrower.

'(b) For purposes of this Covenant 19, a "Significant Interest” in any entity shall mean the following:

0] If the entity is a general partnership or a joint venture, (A) any general partnership interest
in the entity or (B) any interest of a joint venturer in the entity;

(ii) If the entity is a limited partnership, any limited partnership interest in the entity which,
together with any other limited partnership interest in the entity transferred since the date of
the ‘Note, exceeds 49% of all limited partnership interests in the entity or any general
partnership interest in the entity; or

(iii) If the entity is a limited liability company, any interest of a manager or any other interest
which, if transferred, results in a transfer of power of direction or control of the limited
liability company; or
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(iv)

v)

(vi)

(vii)

{©) No
and without any
sale or transfer w

M

(i)

(iii)

(iv)

W)

(vi)
(vii)

(viii)

Freddie Mac Uniform Instrument

If the entity is a corporation, any stock in the entity which, together with any other stock in
the entity transferred since the date of the Note, exceeds 49% of all outstanding voting stock
in the entity; or

If the entity is a trust other than a land trust, any interest in such trust which, if transferred,
results in a transfer of power of direction or control of the trust; or

If the entity is a land trust, any transfer of interest in such trust or a change of trustee(s); or

In the rasa of any other lenal antity  anu intarser

hink if tennefarpad l’CSUllS dirccuy or

v- Vi PV VL ulibbva W L

Document lS
rovi CCtl
(!)”ﬁuéiﬁﬁ‘iﬁfg&@'
“‘"ﬂ‘&é‘ﬂi&%&“ﬁt‘:‘i&"‘&é9p'i~<‘i’i‘)’é“’rt“§ e

Sorrower thuseslioatie sulimined totkerite alionfotmaribn requirec
the transferee and the Property under the standards set forth in para;
below; and

1sent, one time only
bears interest, 10 a
er:

» Lender to evaluate
phs (i) through (v)

the transferee meets all of the eligibility, credit, management and other standards (including
but not limited to any standards respecting previous 1ips between Lender and the
transferee and the organization of the transferce entity) customarily applicd by Lender at the
time of the proposed sale or transfer to the approval of borrowers in connection with the
origin: ' purchase of similar mo on multifamily propertics; and

standards as to its
¢’of the proposed sale
ion or purchase of

the Property, at the time of thel proposed sale or transfer, meets
iysical condition which:ateetstomarityapplied by Lender at the
or transfer to the approvalfof properties'dni-connection with th
ilar mortgages on niltifamily. properties; and

o value ratio at“the time of-the proposed sa! % or less ("loan to

s the ratio 624Athe principal amount ess secured by this
5 nined by Lender),
expressed as a percentage); and

\.

the debt service coverage ratio for the last twelve full calendar months preceding the
proposed sale or transfer was 1,35 or more ("debt service coverage ratio” means the ratio
of (A) the annual net operating income from the Property’s operations during that month
which is available for repayment of debt, after deducting operating expenses, to (B) the
annual principal and interest payable under the Note); and

there exists no breach by Borrower of any covenant or agreement in this Instrument; and

the transferee executes an assumption agreement that is acceptable to Lender and which
requires the transferee to perform all obligations of Borrower set forth in the Note, this
lnstrumcnt and in any other documents executed and delivered in connection therewith; and

Borrower pays to Lender (A) at the time it requests Lender’s consent, a review fee in the
amount of $2000.00 (which fee shall not be refundable); (B) as a condition precedent to any
sale or transfer to which Lender has consented, an assumption fee equal to 1.0% of the
outstanding principal balance of the indebtedness evidenced by the Note; and (C) upon
demand by Lender, all fees and out of pocket costs of Lender's legal counsel related to the
transfer and assumption and the cost of all title searches and title insurance related to the

transfer.
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(d) Notwithstanding the foregoing, Lender shall not be entitled to declare sums secured by this Instrument
immediately due and payable or to Invoke any remedy permitted by Covenant 27 of this Instrument solely on the
basis of the occurrence of any of the following:

(i) A transfer by devise or descent or by operation of law upon the death of an owner of the
Property or the owner of a Significant Interest.

(ii) The grant of a leaschold interest in part of the Property for a term of three years or less not
containing an option to purchase.

(iii) Sales or transfers of obsolete or worn-out personal property replaced by substitutes with
value which is equal to or greater than that which the replaced items had when new,

(iv) Transfers of the Property pursuant to any security instrument encumbering the Property
which is subordinate to this Instrument and to which Lender shall have consented pursuant
to Covenant 4 above, provided the transferee meets all of the requirements set forth in

_paragraph (c) of this Covenant 19.

v) Borrower elects, one time only, to convert through sale, transfer or otherwise to a single asset entity with
the same general partner/limited partner structure as submitted in the Full application package relating to
the Loan secured by this Instrument. In such instance, the review fee described in Covenant 19(c)(viii) shall
be applicable but limited to $2,000.00; the assumptlon fee therein described shall be waived.

20. NOTICE. Except for any noucc required under applicable law to be ngcn in another manner, (a) any
notice to Borrower provided for in this Instrument or in the Note shall be given in writing by mailing such
notice by certified mail, return receipt requested, or by sending such notice by a recognized overnight
courier with postage, freight and any other charges paid, with a receipt therefor, addressed to Borrower
at Borrower ei C 10tice to Lender

as provided p‘fawmwtnig g notice certified
mail, return sted, of ing Such no Yy @ recognized ove , with postage,
freight and Nm QEE @m address stated
herein or to et add :I dwer as pl herein. Except
for any notice deemeduiades @“&imh@%%@\gmw i€, any notice provided for
in this Instrum ahall be iﬂcmr' tﬂ have been given OFTOWer. g'lxndcr on carlier of (a) the
second day afier-such notice j;’ ?ﬁPEQEﬁmcr designated herein or (b) the

day such notice is actually received.
B.  The following Covenants are hereby-added to the Instrume

26A. ENVIRONMENTAL COVENANTS AND INDEMNITY. The Unde
and agrees as folloy

d hereby warrants, covenants

AL

(a)  Borrower shall not (1)cause or/permit the presence, usc, genciation, manufacture, production, processing,
installation, relcase, discharge, storage (including storage in above ground and underground storage taniks
for petroleum or petroleum products), treatmient,“haundliig, or disposal of any Hazardous Materials (as
defined below)- (excluding the safe and lawfil use andssiorage of (i) quantities of petfoleum products,

customarily in the operation and maipighance-of-comparable multifamily properii d (i) quantities
of Hazardou ials customarily used-for normal-household purposes) on or ur Property, or in
any way afft >roperty or its valtg or which may form the basis for ar r future claim,
demand or a leanup of the Propertyi-orthe transportation of a Materials to or
from the Prc e or exacerbate aniyrotcurrence or conditio that is or may
be in violatic te) f clauses (1) and

(2) above being referred to collccuvcly below as "Prohibited Activities or Conditions"). Borrower
represents and warrants that it has not at any time caused or permitted any Prohibited Activities or
Conditions and that, to the best. of its knowledge, no Prohibited Activities or Conditions exist or have
existed on or under the Property. Borrower shall take all appropriate steps to prevent its employees,
agents, and contractors, and all tenants from causing, permitting, or exacerbating any Prohibited Activities
or Conditions. Without limiting the provisions of Covenant 7 of this Instrument, Borrower shall not lease
or allow the sublease or use of all or any portion of the Property for non-residential use to any tenant,
subtenant or user that, in the ordinary course of its business, would cause, permit, or exacerbate any
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Prohibited Activities or Conditions, and all leases, subleases and use agreements relating to the Property
shall provide that tenants, subtenants and users shall not cause, permit or exacerbate any Prohibited
Activities or Conditions.

(b)  Borrower shall comply in a timely manner with, and cause all employees, agents, and contractors of
Borrow;r and any other persons present on the Property to so comply with, (1) any program of operations
and maintenance ("O&M Program") relating to the Property that is acceptable to Lender with respect to
onc or more Hazardous Materials, and (2) Hazardous Materials Law. Any O&M Program shall be
performed by qualified contractors under the supervision of a consulting enocinesr hired by Borrower with
the priol of penses of 1 shall be paid by
Borrowe Eogmmlig; Al ineer and Lender's
fees and in connection with the monitoring and review of the um and Borrower's

erforms
P NOT OFFICIAL!

) Bortower représ g @Pwmeﬁvﬁvﬁiedlbiﬁap@n{;dsof + issuance of any claim,
citation or fiotice' of any_pending or threatened suits, proceedings, orders, or govermmental inquiries or
opinions (involving the q%c@%“’%ﬁ’ioﬁfﬁ@ﬁm@s Materials Law ("Governmental
Actions”| .

(d)  Borrower shall promptly notify Lender in'writing of.(1)any Governméntal’Actions or (2) any claim made
or threatened by any third party against Borrower, Lender, or the Property relating| to loss or injury
resulting| from any occurrence or condition on the Property or any 1l property that could require
the remaval from the Property of any Hazardous Materials or causc any restrictions on the ownership,
occupancy, transferability or use of the Property under Hazardous Materials L: Borrower shall
cooperate with any. g mental inquiry, and shali y.with any governmental or judicial order which
arises from any alleged Prohibited Activities or Conditions.

(¢)  Borrower shall pay promptly all cosivand expesises-incurred by Lender in connection with any

GovernmentahAction, including but notimited-to-costs'GEany environmental 21 lies, investigations
or remec ivities including but Mot limited “to/| thedremoval of any Hazar laterials from the
Property. r-also shall pay premptly-the costs of any environmental ies, investigations
or the re Hazardous Materials~from:ihe Property requi a condition of its
consent t nsfer of all or any/partiofthe Propert in or required by

Lender f ited Activities or
Conditions on or under the Property.  Any such costs or expenses incurred by Lender (including but not
limited to fees and expenses of attorneys and consultants, whether incurred in connection with any judicial
or administrative process or otherwise) which Borrower fails to pay promptly shall become additional
indebtedness secured by this Instrument pursuant to Covenant 8 of this Instrument.

)] Borrower shall hold harmless, defend and indemnify Lender and its officers, directors, trustees, employees,
and agents from and against all proceedings, claims, damages, penalties, costs and expenses (including
without limitation fees and expenses of attorneys and expert witnesses, investigatory fees, and cleanup and
remediation expenses, whether incurred in connection with any judicial or administrative process or
otherwise), arising directly or indirectly from (1) any breach of any representation, warranty, or obligation
of Borrower contained in this Covenant 26A or (2) the presence or alleged presence of Hazardous Materials
on or under the Property. The obligations and liabilities of Borrower under this Covenant 26A shall
survive any termination, satisfaction, assignment, entry of a judgment of foreclosure or delivery of a deed

in lieu of foreclosure of this Instrument.

(8) The term "Hazardous Materials,” for purposes of this Covenant 26A, includes petroleum and petroleum
products, flammable explosives, radioactive materials (excluding radioactive materials in smoke detectors),
polychlorinated biphenyls ("PCBs"), lead, asbestos or asbestos containing materials in any form that is or
could become friable, hazardous waste, toxic or hazardous substances or other related materials whether
in the form of a chemical, element, compound, solution, mixture or otherwise including, but not limited
t0, those materials defined as "hazardous substances,” "extremely hazardous substances,” "hazardous
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chemicals,” "hazardous materials,” "toxic substances," "solid waste," "toxic chemicals," "air pollutams
"toxic pollutants,” "hazardous wastes,"” "extremely hazardous waste,” or "restricted hazardous waste” by
Hazardous Materials Law or regulated by Hazardous Materials Law in any manner whatsoever.

(h)  The term "Hazardous Materials Law," for the purposes of this Covenant 26A, means all federal, state,
and local laws, ordinances and regulations and standards. rules, policies and other governmental
requirements and any court judgments applicable to Borrower or to the Property relating to industrial
hygiene or to environmental or unsafe conditions or to human health including, but not limited t0, those
relating to the generation, manufacture, storage, handling, transportation, disposal, release, emission or
disdchargc ja 1S power generation
and trans i S -operty, and those
relating K re :lmﬂﬁmfwg&ds mg vtcygctation on,
under, in algo shaljpinciu be limited to, the
following N m’r ﬁf EdthZmL d ¢ Comprehensive
Environm R oy the superfund
Amendments l’ll:m% @ini m&l’éﬁd‘gﬁ@m‘ﬁé )i&e S 1syte Dispospal Act,
as amended by the ResotifeerClnsebuatidn andIRe cRﬂﬂQl’[iigi’ 4s amended by the Hazardous and

Solid Waste Amendments of 1984, 42 USCA 6901 et seq.; (3) the Federal Water Pollution Control Act of

1972, as amended by the Clean Water Act of 1977, as amended, 33 USCA 1251 ¢ £q.; (4) the Toxic

Substances Contro! Act-of 1976, as amended, 15 USCA 2601 et scq.; (5) the Emergency Planning and

Community Right-to-Know Act of 1986, 42 USCA 11001 cf seq.; (6) The Clean Air Act of 1966, as

amended the Clean Air Act Amendments 1990, 442 US et sea.;| (7) the National

Environmental Policy Act,of 1969, as amended, 42 USCA 4321 et seq.; (8) the Rivers and Harbors Act

of 1899, as amended, 33 USCA 401 et seq.; (9) the Endangered Species Act of 1973, as amended, 16

USCA 1531 et seq.; (10) the/Occupational Safety and Healtd Act of 1970, as amended, 29 USCA 651 ¢

seq.; (11) the Safe Drinking Water Act of 1974, as amended, 42 USCA 300(f) e! seq.; and (12) the

Hazardous Materials Transportation Act of 1976, 449:1JSCA 11801 et seq., and all regulations adopted in

respect to the foregoing laws.
The repre ons, warranties, covenants, @bligationsi'and liabilities of Bor contained in this
Covenant 26A sh idition to any and &}l other-obligations and liabilities that B ay have to Lender

under applicable

26B. OPERAT TENANCE AGREEMENTS. Borrow grees, to perform
timely its obligations under any operating and/or maintenance agreement entered into in connection with the
operation and/or maintenance of the Property.

26C. FURTHER ASSURANCES. Borrower shall do, execute, acknowledge, and deliver, at its sole cost and
expense, all such further acts, deeds, conveyances, assignments, estoppel certificates, financing statements,
transfers and assurances as Lender may require from time to time in order to better assure, convey, assign,
transfer, and confirm unto Lender the rights now or hereafter intended to be granted to Lender under this
Instrument, or any other instrument under which Borrower may be or may hereafier become bound to convey,
mortgage, transfer, or assign to Lender in connection with the performance of the provisions of this Instrument.
Borrower hereby appoints Lender its auorney-in-fact to execute, acknowledge, and deliver in the name of
Borrower any and all of the instruments mentioned herein, and this power, being coupled with an interest, shall
be irrevocable as long as any part of the indebtedness evidenced by the Note remains unpaid.

26D. REPLACEMENT: RESERVES. Borrower shall establish with Lender an escrow account (the
"Replacement Reserve Escrow") for the replacement of or repairs to such furniture, fixtures, equipment or building
components comprising a portion of the Property as Lender, in its sole discretion may approve. The terms and
conditions relating to the Replacement Reserve Escrow shall be more particularly set forth in a separate agreement
to be executed by Lender and Borrower concurrently herewith.

Upon Borrower's breach of any covenant or agreement of Borrower contained in this Instrument, Lender
may apply in any amount and in any order as Lender, in its sole discretion, shall determine any funds held in the
Replacement Reserve Escrow (i) to pay any charge which would be payable under any escrow agreement provided
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for in this Instrument, or (ii) as a credit against any sums secured by this Instrument. Upon payment in full of
all sums secured by this Instrument, Lender shall promptly refund to Borrower any funds held by Lender in the
Replacement Reserve Escrow,

26E. WAIVER OF RIGHT TO JURY TRIAL. THE BORROWER (I) COVENANTS AND AGREES NOT
TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE TRIABLE OF RIGHT BY A JURY
AND (II) WAIVES ANY RIGHT TO TRIAL BY JURY TO THE EXTENT THAT ANY SUCH RIGHT
SHALL NOW OR HEREAFTER EXIST. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
SEPARATELY GIVEN, KNOWINGLY AND YOLUNTARILY WITH THE BENEFIT OF COMPETENT
LEGAL COUNSEL, BY THE BORROWER (AND EACH OF THEM, IF MORE THAN ONE), AND THIS
WAIVER IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS
TO WHICH THE RIGHT TO A JURY TRIAL WOULD OTHERWISE ACCRUE. LENDER IS HEREBY
AUTHORIZED AND REQUESTED TO SUBMIT THIS RIDER TO ANY COURT HAVING
JURISDICTION OVER THE SUBJECT MATTER AND THE PARTIES HERETO, SO AS TO SERVE AS
CONCLUSIVE EVIDENCE OF THE BORROWER'S HEREIN CONTAINED WAIVER OF THE RIGHT
TO JURY TRIAL. FURTHER, THE BORROWER (AND EACH OF THEM, IF MORE THAN ONE)
HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF THE LENDER (INCLUDING, BUT
NOT LIMITED TO, THE LENDER'S COUNSEL) HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
TO THE BORROWER THAT LENDER WILL NOT SEEK TO ENFORCE THE PROVISIONS OF THIS
COVENANT 26E.

26F. SURVIV. F1 in this Instrument

shall survive the a Eummm@s*
Covenant 27 of i€ N@GF f@‘FFIC IAL!

27, ACCELERATIONEREMEBDIES: The foregsingnotvithspandingyeendeyshalffcxcreise the option aforesaid
after providif urty (30)'il tj %? werof ab 5 f coyenant or agresment and Borrower
does not cure said brea ‘B\:x%%iw% g& % pc%io &Fh (31 rg "(30) day right to notice and cure
aforesaid shall not apply to: (i) a breach or default constituting the non-payment of money; (ii) a breach or
default resulting fron liens intere > Propert ver; (iii) a breach or default
in the obligation to carfy instrance (provided that such/notice and grace period shall be provided in the event

of any required increases in insurance coverage), and (iv) a breach default under Paragraph 18 of the
Instrumen !

IN WITNESS WHEREQF, the undersigned has identified this Rides as part of the Instrument as of the day and

year first above-written

Barrower(s):
THE-O'BRIEN FAMILY TED PARTNER-
SHIP?, an Illinoi ed partnership

?;Vame of Borrower) ’

() Maurice\v. 0'Brien

General Partner

(Title)
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