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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

THIS MULTIFAMILY MORTGAGE. ASSIGNMLENT OI° RENTS AND SECURITY
AGREEMENT (the "Instrument”) is dated as of the 29th day of April. 2011, between Barberry
Apartments Ventwre P an Indiana imited partnership organized and existing under the laws of
Indiana. whose address s 1039 W Berwyn Avenue. Suite 200, Chicago. Hlinois 60640, as
mortgagor ("Borrower”) and PNC Bank. National Association. a national banking assocition,
whose address 1 26901 Agowra Road. Suite 2000 Calabasas Hills. Calitornia 91301, as

mortgugey.

Borrower is indebted to Lender i the principal amount of S4.340.000.00. as evidenced by
Borrower's Multilamity Note payuble to Lender. dated as of the date of this Instrument. and
maturing on May 1. 2021,

TO SECURE TGO LENDER the repayment of the Indebtedness. and all renewals.
extensions and modifications of the Indebtedness. and the performance of the covenants and
agreements of Borrower contained i the Loan Documents. Borrower maortgages, warrants,
srants. conveys and assigns o Lendes-thes MortgagedPropesty. mcluding the Land located in
Lake County, State of Indiand and described 1 Exhibit A acached o this Instrument.

Borrower represenis and warrants that Borrower 1s Tawtully scized of the Mortgaged
Property and hus the fghtSpowerCandauthornsy Mo martsaged it ceonvey and assign the
Mortgaged Property.and that thepMartgaged Propest$is ipenctuntbered.  Borrower covenants
that Borrower will warrant and defend generally thé title 1o the Morteaged Property against all
claims and demands, subject to any casements and restrictions listed in a schedule of exceptions
o coverage in any title insurance policy issued w Lender contemporaneously with the execution
and recordation of this instrument and insuring Lender's interest in the Morteaged Property.

Covenants. Borrower and Lender covenant and agree as foltows:
1. DEFINITIONS.

The followmg terms. when used ingthis Instrament (including when wsed in the above
recitals). shall have the following meanings:

(a) "Borrower” means all persons or ennties-identified as "Borrower” in the first
paragraph of this Instrument. together with their suceessors and assigns.

(b) "Collateral Agreement” means any separate agreement beiween Borrower and
Lender tor the purpose of establishing replacement reserves ior the Mortgaged Property,
establishing o fund to assure completion of repairs or improvements specified in thal agreement,
or assuring reduction of the outstanding principal balance of the Indebtedness if the occupancy of
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or income from the Mortguged Property does not increase to a level specitied in that agreement.
or anv other agreement or agreements between Borrower and Lender which provide Tor the
establishiment of any other fund. reserve or account.

() "Environmental Permit’ means any permit. license. or other awthorization issued
under any Hazardous Materials Law with respect to any activities or businesses conducted on or
in relation to the Mortgaged Propeny.

(d) "Event of Default” means the occurrence ol any event listed in Section 22,

() "Fixtures” means all property which 1s so anached o the Land or the
Improvements as to constitute a Tixture under applicable law. including: machinery. cquipment.
engines, boilers. incinerators. installed building materials: systems and equipment for the purpose
of supplying or distributing heating, cooling. electricity. gus. water. air, or light: antennas. cable.
wiring and conduits used in connection with radio. television. security. fire prevention. or fire
detection or otherwise used Lo carry electronic signals: telephone systems and equipment:
clevators and related machinery and equipment; fire detection. prevention and cextinguishing
systems and apparatus; seeurity and access control systems and apparatus: plumbing systems:
water heaters. ranges. stoves. microwave ovens., refrigerators. dishwashers. garbage disposers.
washers, drvers and other applianees: fight fixtures. awnings. storm windows and storm doors:
pictures, screens. blinds. shades” citaing aod cudain rodse migrors: cabinets. paneling. rugs and
Moor and wall coverings: tenecs. wees and plants: SWImMIIE pooks: and cxercise cquipment.

{f) "Governmental Authetity ™ meins any bould. commission. department or body of
any municipal, county. SEileor fodesah govermmental tnit. or-any subdivisiof of any of them. that
has or acquires jufisdiction oyer the Morteased Property,or the use, operation or improvement of
the Mortgaged Property.

(g) "Hazardous Materials" means petroleum and petroleum products and compounds
containing them. including gasoline. diesel fuel and eil: explosives: flammable materials:
radioactive materials: polychlorinated biphenyls ("PCBs") and compounds containing them: Iead
and lead-based paint; ashestos or asbestos-containing materials in any torm that 1s or could become
friable: underground or above-vround storage tanks. whether empty or containing any subsiance:
any substance the presence of which on the Mortgaged Property is prohibited by any federal. state
or local authority: any substance that requires special handling: and any other maicrial or substance
now or in the future defined as a "hazardous substance:” “hazardous material.” "hazardous waste.”
"toxic substunce.”. "toxic pollutant.” “contummmant.” or“pollutant” within the meaning of any
Hazardous Materials Law.

{h) "Hazardous Materials Laws" means all federal. state, and local laws, ordinances
and regulations and standards, rules, policies and-other governmental requirements, administrative
rulings and court judgments and decrees in‘eftect now or in the futre and including all
amendments, that relate 1o Hazardous Materials and apply o Borrower or o the Mortgaged
Property. Hazardous Materials Laws include. but are not limited to. the Comprchensive
Environmental Response, Compensation and Liability Act. 42 U.S.C. Section 9601. ef seq.. the

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4015 06/09 Page
INDIANA

(R

&1 19972009 Famne Mae



Resource Conservation and Recovery Act, 42 US.CL Section 6901 et seq.. the Toxic Substance
Control Act. 15 U.S.C. Section 2601 . ¢f seq.. the Clean Water Act. 33 ULS.C. Section 1231, ef seq.
and the Hazurdous Materials Transportation Act. 49 ULS.CL Section 3101 ef seq. and therr state
analogs.

(1) "Impositions” and "Imposition Deposits” are deimed in Section 7ta).
() "Improvements” means the buildings. structures. nuprovements. and alterations

now constructed or al any time in the Tuture constructed or placed upon the Land. including any
future replacements and additions.

(k) "Indebtedness” meuns the principal of. interest on. and all other amounts due at any
lime under. the Note. this Instrument or any other Loan Document. including prepayment
premiums. late charges. detault interest. and advances as provided in Section 12 1o proteet the
security of this Instrument.

(h) | Intemionally omitted|

(my  “Key Principal” meuans (A} the natural personisi or entity idenmtified as such at the
foot of this Instrument: (B) the nawiral person or entity who signed cither the Acknowledgement
and Agreement of Key Principal to Beisonallaability Jor Exceprions 1o Non-Recourse Liability or
the Exceptions to Non-Recourse Guaranty (011 otherwise a Qdrautor on the Indebtedness): and
(C) any person or entity whoMeeomesia Key Principal Aty the dat@ of s Instrument and s
identified as such in an assumption agreement. O another dmendnien: or supplement 1o this
Instrument or who otherwse sipnsheitien theeAaknow letdge mentund: Agecgéni of Key Principal to
Personal Liability” for” Exceptions jto, Noan-Recowse Liability or Exeeptions 10 Non-Recourse
Guaranty (or any other guaranty of the Indebtedness).

(n) "Land" means the land described in Exhibit A

(0) "Leases” means all present and future leases. subleases. Ticenses. concessions or
grants or other possessory interests now or hereafier in force. whetherroral or writlen. covering or
affecting the Mortzaged Property. or any portion of the Mortgiged Property (including proprictary
leuscs or occupancy agreements if Borrower s a cooperaiive housing corporation). and all
modifications, extensions or renewals.

(p} "Lender” means the entinydentificd s ] ender” in the first puragraph of this
Instrument and its successors and assigns. o any subsequeat-holder of the Note.

{q4) "Loan Documents” means the Note, this Instrument. all gtarantics. all indemnity
agreemnents, all Collateral Agreements, O&M Programs.and any other documents now or in the
future executed by Borrower, Key Principal. any’@uarintor or wny oihicr person in connection with
the loan evidenced by the Note. as such documents may be amended! from time 1o time.
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{r “Loan Servicer” means the entity that from time to time s designated by Lender to
collect payvments and deposits and recerve notices under the Note. this Instrument and any other
Loun Document. and otherwise to service the loan evidenced by the Note tor the benefit of Lender,
Unless Borrower receives notice o the conteary, the Loan Servicer is the enuty identified as
"Lender” in the tirst paragraph ol this Instrament.

(s) "Nortgaged Property” means all ol Borrower's present and futre cight, tte and
interest in and to all ot the following:

(1} the Land:

{23 the himprovements:

(3) the Fixuures:

{4} the Personahy:

(5} all current and tuture rights, including air rights. development rights, zoning

rights and other similar rights o interests.  casements.  ienements.
rights-of-way. strips and gores of land. streets. alleys. roads. sewer rights,
witlers. wileougseseand appusiienances welaled o or benefitting the Land or
the Improvements. of Both. and all rights-of- way, streets. alleys and roads
which Tuayghwefheen tripayin the imrelbevaated:

{6) il proecedsapand oo he puidiby @nw insuer eifthe ddnd. the Improvements.
the T'txquresy the, Pepsonaliy, or any other, pact el the Morgazed Property.
whether or not Borrower obtained the insurance  pursuant o Lender's
requeremgnt:

(7 all awards. payments and other compensaiion made or o be made by any
municipal. state  or tederal authority with respect to the Land, the
Improvements. the Fiatures. the Personalty ror any other part ot the
Maortguged Property, including any awards or settlements resulting from
condemmnation proccedimgs or the total or partial taking of the Land, the
Improvements. the Fixtures. the Personalty or any other puwt of the
Morteaged Property wader the ‘power of eminent domain or otherwise and
including any conveyonee 1 hewthercof:

(&) all contracts. options and- other agreements lor the sale ot the Land. the
Improvements.  the kixtures. the Personalty or any other part of the
Mortgaged Property enteted into by Borrower now or in the future, including
cash or securitics deposiaed 1o sceure performance by parties of their
obligations:
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(9) all proceeds from the conversion. voluntary or involuntary, of any of the
above o cash or lrquidated clams. and the right 1o collect such proceeds:

(1h  all Rents and Leises:

(11 all carmings. rovulties. accounts receivable, issues and protits from the Land.
the Improvements or any other part of the Mortguged Property. and ull
undisbursed  procecds o the loan secured by this Instrument and. if
Borrower 15 u cooperative housing  corporation. nuuntenince charges or
assessments pasable by sharcholders or residents;

12y all Imposition Deposits:

(13)  all relunds or rebates of Impositions by any municipal. state or tederal
authority or insurance company (other than refunds apphicable to periods
betore the real property tax year i which this Instrument is dated):

(I4) all enant security deposits which have not been forfeited by any tenant
under any Lease: and

(153)  all names @8 or by ashich auy obih® above Mortgaged Property may be
operated or Kimown. and 4t tridenuur ks rade names. and goodwill relating to
any of Tha Mortaieod Rrgpeity?

(1) "Note" heans, thegMulifwmily Nowhdesonibedy ontpagefl of this Instrument.
including the Acknowledgment and g Asteement ol ey Pringipaly to Personal  Liability for
Exceptions to Non<Recourse Liability (it any). and wl schedules. miders. allonges and addenda. as
such Multilfamity Note may be amended from time 1o time.

{u) TO&M Program’” is defined in Section E8(a).

{v) "Personalty” ancuans all equipment. mventory, general intangibles which are used
now or in the future in connection with the ownership, management or operation of the Land or the
Improvements or are located on the Land or i the Improvements. including furniiure. furnishings,
machinery. building materials. appliances. goods. supplics. tools, books., records (whether in written
or clectronic form), compuier cquipment (haedwiarezund software) and other tungible personat
property (other than Fixtures) which arefdsed now o i the future in connection with the
ownership, management or operation ot theyband or the improvements or are located on the Land
or in the Improvemenis, and any operating agreements relating 1o the Land or the Improvements,
and any surveys. plans-and specifications and - contracts lor architeetural, engineering and
construction services relating 1o the Land orthe damprovements and all other intungible property and
rights relating to the operation of. or used sn‘@ennection with. the Land or the Improvements,
including all governmental permitsuclating o any activities on theLand.

{w) "Property Jurisdiction” 1~ delfined i Scection 30¢a).
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(x) "Rents” means all rents {whether from residential or non-residential space .
revenues and other income of the Land or the Improvements, inclading subsidy pavients received
from any sources (including, but not limated 1o payments under any Housing Assistance Payments
Contract). purking fees. laundry and vending machine income and fees and charges tor Tood. health
care und other services provided at the Mortgaged Property. whether now due. past due. or to
become due. and deposits forfeited by tenants.

{y)
vencral, spectal or otherwise, including all assessments for schools, public betterments and general
or local improvements. which are levied. assessed or imposed by any public authority or quasi-
public authority, and which. if not paid. will beecome a hien. on the Land or the Tmprovements.

IFaxes” meuns all laxes. assessments. vauli rentals and other churges. 1l any,

i) “Transfer™ means (AY a sale. assignment, transier, or other disposition (whether
voluntary. involuntary or by operation ot law): (B) the grant. creation. or attachment of a lien,
encumbrance. or security interest (whether voluntary, mvoluntary or by operation of Taw) (C) the
tssuance or other creation of a direct or indirect ownership interest: or (1) the withdrawal.
retirement. removial or involuntary resignation of any owner or manager ol a legal entity.

(a)  "Bankruptcy Event” means any one or muore ol the Tollowing: (iy the
commencement of o voluntary casdiimder.one ormate afahc nsolvency Laws by the Borrower:
(1) the acknowledgment in writing by the Borrower that itis unable topay its debts generally as
they mature: (1i1) the making B ideeneedl dssignment forthe betetit of creditors by the Borrower:
(ivy an mvoluntary case wnder onc or morc Insolvency Tiws dguinst the Borrower: (v) the
appointment ol a receiveriliguidator wustodian. sequestratorgtrusted or ather sunilar olficer who
exercises controbover the Banrower aganysubstantial part of the assels of the Borrower provided
that any proceeding or case under (1v) or (v) above 1snot disnussed within 90 days ujter liling.

(bb)  "Borrower Affihate” means. as to either Borrower or Key Principal. (i) any entity
that directly or indirectly owns, controls. or holds with power to vote. 20 pereent or more of the
outstanding voting securitics of Borrower or of Key Principal. (ii) any corporation 20 percent or
more of whose outstanding voting securities are directly or indirectly owned. controlled or held
with power to vote by Borrower or by Key Principal. (1it) any partner. sharcholder or, il a limited
liabilily compuny. member of Borrower or Key Principal. or (iv) any other entity that is related
(1o the third degree of consanguinity) by blood or marrniage to Borrower or Key Principal.

(ce)  Inmsolvency Laws' means the UnitedStaies Bankruptey Code. 11 US.Co§ 101,
ef seq.. logether with any other federal of state faw affecting debtor and creditor rights or relating
e the bankruptey. insolvency, reorgamzation. arrangement. eadjustment ¢ debt. dissolution.
liquidation or similar proceeding, as amended from time o time. t© the ¢xtent applicable 1o the
Borrower.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.
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This Instrument 15 also o security agreement under the Uniform Commercial Code for any
of the Morteaged Property which. under applicable Taw. may be subject to a security interest under
the Uniterm Commercial Code. whether acquired now or in the futwre. and all products and cash
and non-cush proceeds thereof tcollectively, "UCC Collateral™). und Borrower hereby grants w
Lender o secwrity interest in the UCC Collatersl,  Borrower hereby wthorizes Lender o hle
financing statements. contmuation stateients and fimaneing stateiment amendments i such form as
Lender may require to pertect or continue the perfection of this security interest and Borrower
agrees. 1f Lender so requests. 1o exeoeuwte and deliver to Lender such finuncing statements.
continuation statements and amendments. Borrower shall pay all {iling costs and all costs and
expenses ol any record scarches Tor financeing statements that Lender may require. Witheut the
prior written conseit of Lender. Borrower shall not create or permit to exist any other lien or
security tnterest moany ol the UCC Collateral. 11 an Event of Delasit bus occurred and s
continueng. Lender shall have the remedies of o seeured party under the Unitform Commerciul
Code. i addition 1o ol remedies provided by this Instrezment or existing under applicable law. In
exercising any remedies, Lender may exerese (s remedies against the UCC Collateral separately or
together. and in any order. without i any way allfecting the avatlability of Lender's other remedices.,
This I[nstrument constitutes o Inaneing statement with respect to any part of the Mortgaged
Property which s or may become o Fixture.

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER: LENDER
IN POSSESSION.

(a) As part of e TeOnsTdcragion Jom the dndebtgdngssy Borrower absolutely and
uncondittonally assignsand ransiers o Lenderill Remts. Ts the ntention of Borrower to establish
a present. absolute and TRéyocublegipanstes @nedtassi anmentiedenderfof allRents and 1o authorize
and empower Lender w colleat and regeive alt Rents without the accessity of turther action on the
part of Borrower. Promptly upon request by Lender“Borrower agrees to execute and deliver such
further assignments as Lender may from time to time require.  Borrower and Lender intend this
assignment ol Rents 10 be immediately effective and o constitute an absolute present assignment
and not an assignment for additional sceunty only.  For parposes ol giving efiect (o this absolute
assignment o Rentss and for no other purpose. Rents shall not be deemed 1o be a part of the
"Morigaged Propeny.” as that term is defined n Scction 1is). Howeverif this present, absolute
and unconditionat assienment of Rents is) not enforceable by ity terms under the laws of the
Property Jurisdiction. then the Rents shall be included ws w part of the Mortgaged Property and 1t is
the mtention of the Borrower that in this ciccumstance this Instrument create and perfect a lien on
Rents in favor of Lender. which lien shall be effective’as of the date of this Instrument.

(h) After the occurrence of ansBEvent ol Befault- Borrower authorizes Lender 1o collect.
suc for and compromise Rents and direetsieach tenant of the Mortgaged Property 1o pay all Rents
1o, or as directed by, Lender. and Borrower shall, uponBorrower's receipt ol any Rents from any
sources (including. but not hinited 1o substdy payments under any Housing Assistance Payments
Contract), pay the total amount of such receipts #the Lender. However, until the occurrence of an
Event of Detault. Lender hereby grants 1o Borrower a revocable Ticense to collect and receive all
Rents, 1o hold all Reats in trust for the benelit of Lender and o apply afl Rents to pay the
installments of interest and principal then due and payable under the Note and the other amounts
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then due and payable under the other Loan Documents. including Impositien Deposits. and to pay
the current costs and expenses of managing. operating and mamtaing the Mortgaged Property.
including wtilivies. Taxes and msurance premiums (to the extent not mcluded i Imposition
Deposits). tenant improvements and other capital expenditures. So long as no Lvent of Detault has
occurred and is continuing. the Rents remaining ailer application pursuant to the preceding sentence
may be retained by Borrower free and clear of. and released from. Lender's rights with respect 1o
Rents under this Instrument. From and alter the occurrence of an Fvent of Detaalt. and without the
necessity of Lender entering upon and taking and maintaining control of the Mortgaged Property
directly. or by a receiver. Borrower's license to collect Rents shall automaically terminate and
Lender shall without notice be entitled 1o all Rents as they become due and payable. including
Rents then due and unpaid. Borrower shall pay to Lender upon demand all Rents o which Lender
is entitled. At any time on or after the date of Lender’s demand Tor Rents. Lender may give, and
Borrower hereby irrevocably authorizes Lender to give. notice 1o all tenants ol the Mortgaged
Property instructing them to pay all Rents to Lender. no tenant shall be obligated to inquire further
as to the occurrence or continuance of an Event of Default, and no tenant shall be obligated to pay
to Borrower any amounts which are actually paid to Lender in response 10 such a notice, Any such
notice by Lender shall be delivered to cach tenant personally. by muit or by delivering such demand
1o cach rental wnit. Borrower shall not interfere with and shall cooperate with Lender's collection of
such Rents.

() Borrower representsyamgd warranis 1o Lender thul Borrower has not executed any
prior assignment of Rents (other than dn asstenment off Rents securmg indebtedness that will be
paid oft and dischireed with e proseeds of thegloap evadenced by the Note). (hat Borrower has not
performed. and Borrower covendns and agrees that i willnot peftorm. any acts and has not
executed. and shall noUgXecutel amy-nsitument which would prevent Lender trom exercising its
rights under this Section 3. and ihat atthe e of execution of this Iistrment there has been no
anticipation or prepavinent of any REAS Tor ore ihan two nionths prior w the due dates of such
Rents. Borrower shall not collect or accept payment of any Rents more than two months prior to
ihe due dates of such Rents.

(d) I an BEvent of Default has occurred and is continuing. lender may. regardless of the
adequacy of Lender's securiiy or the solvency of Borrower and even in the absence of waste, enter
upon and take and maintain full control of the Mortgaged Property in order to perform afl acts that
Lender in its diseretion determines w be neeessary or desirable for the operation and maintenance
of the Mortgaged Property. including the execution. cancellanon or modification of Leases. the
collection of all Rents. the making of repairsitoidhe, Mortgaged Property and the execution or
termination of contracts providing [or the mapagements operation or maintenance of the Mortgaged
Property. for the purposes ol enforeing the assignment of Rents pursuant 1o Section 3(a). protecting
the Mortgaged Property or the security of ihis Instramentsor for such other purposcs as Lender in
its discretion may deem necessary or destrable.Aliematively. if an Event of Delauit has occurred
and is continumg. regardless of the adequacy of Lender's sceurity. without regard to Borrower's
solvency and without the necessity of giving priornatice (oral or writken) to Borrower, Lender may
apply 1o any cowrt having jurisdiction for the appointment of a receiver for the Mortgaged Property
(o take any or all of the actions set forth m the preceding sentence. If Lender clects to seck the
appointment ot a receiver tor the Mortgaged Property at any time after an Event of Detault has
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accwrred and is continuing. Borrower. by its exceution of this Instrument, expressly consents to the
appointment ot such receiver. including the appowmtment ol a reeeiver ex parte (f permitted by
applicable Taw. Lender or the receiver. as the case may be. shall be entitled 1o recerve a reasonable
fee for managing the Mortgaged Property. Immediately upon appoitment ot u receiver or
immediately upon the Lender's entering upon and taking possession and centrol of the Mortgaged
Property. Borrower shull surrender possession of the Mortguged Property o Lender or the receiver.
as the case may be. and shall deliver 1o Lender or the recerver. as the case may bel all documents.,
records (including records on electronic or magnetic nwedia). accounts. surveys. plans, and
specifications refating to the Mortgaged Property and all security deposits and prepawd Rents. In the
cevent Lender takes possesston and control of the Mortgaged Property. Lender may exclude
Borrower and its representatives front the Mortgaged Property. Borrower acknowledges and agrees
that the exercise by Lender of any of the rights conlerred under this Section 3 shall not be construed
to make Lender a mortgagee-in-possession of the Mortgaged Property so long as Lender has not
itseli entered into actual possession ol the Land and Improsements,

(e) If Lender enters the Mortgased Property. Lender shall be Tiable 1o account only to
Borrower and only for those Rents actually received.  Lender shall not be liable o Borrower.
anyone claiming under or through Borrower or anvone having an interest in the Mortgaged
Property. by reason of any act or omtission of Lender under this Section 30 and Borrower hereby
releases and discharges Lender tromnany such hiability o the fullest extent permitted by Taw,

{ i the Rents arc not-suffieicm o meetthe Costs ol wking control ol and managing
the Mortgaged Property and agliceting the Rentsouny funds expended by Lender for such purposes
shall become an udditional part of the Indebtetnessas provided-arSeetion | 2.

(g) Any enlering upon and taking ol control ot the Morleaged Property by Lender or the
receiver, as the jcase may beand any apphcation of Reins as provided i this Instrument shall not
cure or waive any Event of Default or invalidute any other night or remedy of Lender under
applicable law or provided for in this Instrument.

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.

(1) As part ol the consideration for the  Indebtedness. Borrower absolutely  and
unconditionally assigns and transfers 1o Lender all of Borrower's right. ttle and interest in. to and
under the Leascs. including Borrower's right. powerand authority 1o modity the terms ot any such
Lease, or extend or terminate any such Lease. - 1tis the intenuon ol Borrower to establish a present.
absolute and irrevocable transfer and assignment o Lender of all of Borrower's right. title and
interest in, to and under the Leases. Bomoewer and Lender intend this assienment of the Leases to
be immediately clfective and to constilute-an absolute present assignment and not an assignment for
additional security only. For purposes of @iving cffect to this absolute assignment ol the Leases.
and for no other purpose, the Leases shall not bedeemed to be a partof the "Mortgaged Property,”
as that term 1s defined in Section 1(s).  However. if this present. absolute and unconditional
assignment of the Leases 1s not enforceable by its terms under the laws of the Property Jurisdiction.
then the Leases shall be included as a part of the Mosteaged Property and it is the intention of the
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Borrower that in this circumstance this Instrument create and perfect o tien on the Leuses in favor of
Lender, which Bien shall be elfective as ol the date of this Instrument.

{h Untl Lender gives notice to Borrower of Lender's exercise ol its righis under this
Section 4. Borrower shall have all rights. power and authority granted 1o Borrower under any Lease
(exeept as otherwise limited by this Secuion or any other provision of this Instrument). including the
right. power and authority 1o modity the terms of any Lease or extend or termimate any Leasc.
Upon the oceurrence ol an Event ol Default. the permission given (o Borrower pursuant 1o the
preceding sentence to exercise all rightse power and authority under Leases shall automatically
terminate. Borrower shall comply with and observe Borrower's obligations under afl Leuses.
including Borrower's obligations pertaiming to the mamtenance and disposition of’ tenant security
deposits.

(c) Borrower acknowledges and agrees that the exercise by Lender. either divectly or by
areceiver. of any of the rights conterred under this Section 4 shall not be construed to make Lender
a4 mortgagee-ie-possession ol the Mortgaged Property so long as Lender has not itseli eatered into
actual possession of the Land and the Improvements. The acceptance by Lender of the assignment
of the Leases pursuant to Scction 4ia) shall ot at any time or in any event obligate Eender 1o take
any action under this Instroment or te expend any money or w incur any expenses. Lender shall not
be liable m any wuay for any mjury or damuge 1o person or property sustained by any person or
persons. firm or corporation in or abpwt the Mortgaged Property,., Prior to Lender's actual entry into
and taking posscssion of the Morgdeed Propens Tendershalt not (1) be obligated 10 perform any
of the terms. covenants and gwaditions eoatained v lease gopotberwise have any abligation
with respect wo any Lease): (i be obligated™to appedr itor-defend any’ dction or proceeding relating
to the Lease or the Moftgaged] Bropenyiyerg (i ) be Fesponsible dargthe @pcriion. control. care,
management or repairof the Mortgaged Property or any,portion of the Mortgaged Property. The
execution of this Instriment By Borrower shall constitite conclusive evidence that all responsibility
for the operation. control. care. management and repair of the Mortgaged Property 15 and shall be
that of Borrower. prior to such actual entry and taking of possession.

(h Upon delivery of notice by Lender to Borrower of Lender's exercise of Lender's
rights under this Section 4 atany time alier the occurrence of an Event of Defautt. and without the
necessity of” Lender entering upon and taking and maintaining control of the Morteaged Property
directly. by a recerver. or by any other manner of proceeding permitied by the laws of the Property
Jurisdicuion, Lender immediately shall have all rights. powers and awthority granted o Borrower
under any Lease. including the right. power andiiuthouity to modily the terms of any such Lease. or
extend or terminate any such Lease.

() Borrower shall. promptly upon Lender's request, deliver to Lender an executed copy
of cach residential Lease then in effect. All Leases for residential dwelling units shall be on forms
approved by Lender. shall be Torinitial terms ofatledst six months and not more than two years,
and shall not include options topurchase. If costomary in the applicable market. residential Leases
with terms of less than six months may be permitted with Lender's prior written consent.
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(H Borrower shall not lease any portion of the Mortgiged Property Tor non-residential
use excepl with the prior written consent ol Lender and Lendes's prior written approval of the Lease
agreement.  Borrower shall not modify the terms o or extend or werminate. any Lease tor non-
residential use (including any Lease in existence on the date of this Instrument) withouwt the prior
written consent of Lender. Borrower shall. without request by Lender. deliver an exceuted copy of
cach non-residential Lease 1o 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 arc subordinate to the lien of this Instrument tunkess waived in writing by Lendery: (2) the
tenant shall attorn 1o Lender and any purchaser at a Toreclosure sale. such attornmient to be seli-
exccuting and effective upon acquisition of title to the Mertgaged Property by any purchaser at a
foreclosure sale or by Lender in any manner: (3} the enant agrees to execute such further evidences
of attornment as Lender or any purchaser at o toreclosure sale may from time o tme request: (4)
the Lease shall not be terminated by foreclosure or any other transter ot the Mortgaged Property: (5)
after a foreclosure sale ol the Mortgaged Property. Lender or any other purchaser at such
foreclosure sale may. at Lender's or such purchaser's option. deeept or terminate such Lease: and (0}
the tenant shall, wpon receipt after the oceurrence of an vent of Delault of @ written request irom
Lender, pay all Rents payable under the Lease 1o Lender.

(g) Borrower shall not réccive or accept Rent under aay Lease (whether residental or
non-residential) for more than two meshiths inadyance.

5. PAYMENT QEINBEBT EDNESSTBERFORMANEE UNDER LOAN
DOCUMENTS: PREPAYMENT PREMHINM. ‘

Borrower shall pay the dndebtedness avhen dug inaccordince with the terms of the Note and
the other Lean Documents and shall pertormi. obseive and comply with all other provisions of the
Note and the other Loan Documents.  Borrower shall payv a prepayment premiuit i connection
with certain prepayments of the Tndebtedness. mcluding a payment made afier Lender's exercise of
any right of acceleration of the Indebtedness. us provided in the Note.

0. EXCULPATION.

Borrower's personal lability for payment ol the Indebtedness and for performance of the
other obligations to be performed by it under this Instrument is limited tn the manner, and to the
extent, provided in the Nole.
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7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGLES.

(i) Borrower shalt 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 Lendery. until
the Indebtedness is puid in full. an additonal amount sutticient o accumulate with Lender the
entire sum required to pay. when due ¢1) any water and sewer charges which. it not pard. may result
in a lien on all or any part of the Mortgaged Property. (2) the premiums for lire and other hazard
insurance. rent loss msurance and such other insurance as Lender may requice under Section 19, (3)
Taxes. and (4 amounts for other charges and expenses which Lender at any time reasonably deems
necessary 1o pratect the Morteaged Property. 1o prevent the imposition ol liens on the Mortgaged
Property. or otherwise to protect Lender's interests. all as reasonably estimiated from time 1o tme by
Lender. The amounts deposited under the preceding sentence are collectively referred to i this
lnstrument as the "Tmposition Deposits”. The obligations of Borrower for which the Imposition
Deposits are required are collectively referred 1o i this Instrument as "Impositions™ . The amount
of the Imposition Deposits shall be sutticient 1o enable Lender to pay cach hmposition hefore the
last date upon which such payment may be made without any penalty or mierest charge being
added. Lender shall maintain records indicating how much of the monthly Ingposttion Deposits and
how much ot the aggrezate Imposition Depesits held by Lender are held Tor the purpose of paying
Taxes, msurance premiums and each other obligation of Borrower tor which Imposition Deposits
are required. Any waiver by Lender ol the requiremment that Borrower remit Imposition Deposits o
Lender may be revoked by Lender. imlsender’s discretion. atan$ tune upon notiee to Bortower,

(b) Imposition Depesigs sirallbe held jmanjinstitation, (whigh may be Fender if Lender
is such an institution) whose deposits Or acconnts are” msured ‘or gudraniced by o federal agency.
Lender shall not be” offligated Ftonepennaddiiional glecounts o depostl dhifiposition Deposits
additional institutions when the ameuni of the Impositian, Deposits exceeds the maximum ameount
of the federal deposit insurance or giaranty.  Lendéy shall apply the Timposition Deposits to pay
Impositions so long as no Event of Delault has occurred and 1s contimmng. Unless applicable law
requires. Lender shall not be required to pay Borrower any interest. carnings or profits on the
Imposition Deposits. Borrower hereby pledges and grants to Lender a sceurity interest in the
Imposition Deposits as additional security for all of Borrower's obligations under this Instrument
und the other Loan Documents. Any amounts deposited with Lender under this Section 7 shall not
be trust Tunds. nor shall they operate to reduce the Indebtedness. unless applied by Lender for that
purpose under Scction 7(c).

(c) Ii Lender receives a bill orcmyoice for an lmposition. Lender shall pay the
Imposition from the Tmposition Deposits heldoby Lenders Eender shall have no obligation to pay
any Imposition to the extent il exceeds Imiposition Deposits then held by Lender Lender may pay
an Imposition according to any bille statement or estimate- [rom the approprizte public office or
insurance company without inquiring into-the accuracy of the bill. statement or estimate or into the
validity of the Imposition.

id) If at any time the amount of the Imposition Deposits held by Lender for payment of
a specitic lmposition exceeds the amount reasonably deemed necessary by Lender. the excess shall
be credited agamnst future installments of Imposition Deposits. It at any time the amount of the

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4015 06/00  Paee !/
INDIANA

LRV

o EUVT 2008 Fuannie Miue



Emposition Deposits held by Lender for pavment of a specific Imposition is less than the amount
reasonably estimated by Tender to be necessary. Borrower shall pay wo Lender the amount of the
deficiency within 13 days after notice from Lender.

i) Hoan LEvent of Detault has occurred and s contiming, Lender may apply any
Imposition Deposits, in any amounts and in any order as Lender determines. in Lender's discretion.
W pay wy Iinpositions or as o credit against the Indebtedness. Upon payment in full of the
Indebtedness. Lender shall retfund 1o Borrower any lmposition Deposits held by Lender,

8. COLLATERAL AGREEMENTS.

Borrower shall deposit with Lender such amounts as may be required by any Collateral
Agreement and shall pecform all other obligations of Borrower under each Colluteral Agreement.

9. APPLICATION OF PAYMENTS.

i av any ume Lender receives. from Borrower or otherwise. any amount applicable to the
Indebtedness which 1s less than all amounts due and payable at such time. then Lender may apply
that payvment o amounts then due and pavable in any manner and in any order determined by
Lender, in Lender's discretion. Neither Lender's acceptance of an amount which is less than all
amounts then due and pavable nor ewder's application of such_payment in the manner authorized
shall constitute or be decmedAo constitate eithera warver of theunpaid amounts or an accord and
sutisfaction. Netwithstandingaibiegapphicatiomol any suclrmnount o the indebiedness. Borrower's
obhgations uncler this Insurument and the Not¢ shalf remain-tinchanged.

10. COMPLIANCE WITH LAWS,

Borrower shall comply with all laws. ordinances. regulations and reguircments ol any
Governmenmal Authonty and all recorded lawlul covenants and agreements relating to or atfecting
the Mortgaged Property. mcluding all laws. ordinances. reeulations. requirements and covenants
pertaining to health and safety. construction of improvements on the Morlgaged Property. tair
housing. zoning and land use. and Leases. Borrower also shatl comply with all applicable laws that
pertain to the maintenance and disposition of tenant security deposits. Borrower shall at all times
maintain records sufficient to demonstrute. compliance with the provisions of this Secoon 10,
Borrower shull take appropriate measures to prevent. and shall net engage m or knowingly permit,
any illegal activities at the Mortgaged Property’ that could endanger tenants or visitors. result in
damage to the Morgaged Property. resultio dorfeiture of the Mortguged Properiy. or otherwise
materially impair the lien created by this Instrument or Lender's interest in the Mongaged Property.
Borrower represents and warrants to Lender that no-portion-ot the Mortgaged Property has been or
will be purchased with the proceeds of any illegal activity.

11, USE OF PROPERTY.

Unless required by applicable law, Borrower shall not (1) except for any change in use
approved by Lender. allow changes in the use for which all or any part of the Mortgaged Property is
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being used at the time this Instrument was executed. (b) convert any indivicdual dwelling uniis or
common areas Lo commercial use. (¢) initiate or acquicsce in a change in the zoning classificauon
ol the Mortgaged Property. or (d) establish any condominium or cooperitive regime with respect to
the Mortgaged Property,

12, PROTECTION OF LENDER'S SECURITY.

() If Borrower fails o perform any of its obligations under this Instrument or any
other Loan Document. or il any action or proceeding {including o Bankruptey Eventy is
commenced which purposts to atfect the Mortgaged Property. Lender's security or Lender's rights
under this Instrument. including eminent domain. insolvency. code enforcement. civil or criminal
forteiture. enforcement of Hazardous Materials Laws. fraudulent conveyance or reorganizations
or proceedings involving a bankrupt or decedent. then Lender at Lender's option may make such
appearances. disburse such sums and tahe such actions as Lender reasonably deems necessary to
perform such obligations of Borrower and to protect Lender's interest. meluding ¢ 1) payment of
fees and out-of-pocket expenses of attorneys. accountants, inspectors and consuitants, (2) entry
upon the Mortgaged Property to make repairs or secure the Mortgaged Property. (3) procurement
ol the insurance reguired by Section 19, and (b payment of amounts which Borrower has failed
to puy under Scctions 15 and 17.

(b Any amounts disbugssd by Lender wnder, this Scction 12, or under any other
provision of this Instrument that treats-Suiehdisbursementastbeing made under this Section 12, shall
be added 1o, and become partwigtheyprneipahcompenentof the Indebiedness. shall be immediately
due and payvable and shall beartinterest front the date o dishursement until paid at the "Default
Rate". as defined 1n the TNOLwe:

{c) Nothing in this Scctith 12 shisttl ‘réquute "Lender 1o menr any expense or take any
action.

13. INSPECTION.

Lender. its agents. representatives. and designees may make or cause 1o be made entries
upon and inspections of the Morggaged Property (incleding cnvironmental inspections and tests)
during normal business hours. or at any other reasonable time.

14. BOOKS AND RECORDS; FINANCIAL REPORTING.

(@) Borrower shall keep and anaintain at all times al the Mortgaged Property or the
management agent's offices. and upon Lender's requestsshall make availuble at the Mortgaged
Property, complete and accurate books offaccount and records (including copies of supporting bills
and invoices) adequate to reflect correctly the wperation of the Morteaged Property. and copies of
all written contracts. Leases. and other instrdtments which affect the Mortgaged Property. The
books. records. contracts, Leases and other instruments shall_be subject o examination and
inspection at any reasonable time by Lender.
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(b}

Borrower shall lurnish to Lender:

(1)

(i) except as provided in clause (i) below. within 45 days after the end of
cach fiscal quarter of Borrower. a stalement of income and expenses for
Borrower’s operation of the Mortgaged Property on a year-to-date basis as of
the end of each liscal quarter, (i) within 120 days after the end ol cach tiscul
year of Borrower, (A} a stwlement of income and expenses for Borrower's
operation of the Mortgaged Property for such fiscal year. (B) a statement of
changes in financial position of Borrower rekuling 1o the Mortgaged Property
for such fiscal year. and (C) when requested by Lender. balance sheet
showing all assets and liabilities of Borrower relating to- the Maortgaged
Property as of the end ol such liscal year: und (iity any ol the foregoing at
any other time upon Lender’s request:

(i) except as provided in clause (i) below. within 45 days atter the end of
each fiscal quarter ot Borrower. and (ii) within 120 days alter the end of
each fiscal year of Borrower. and at any other time upon Lender's request, a
rent schedule for the Mortgaged Property showing the name ol cach ienant.
and for cach tenant. the spuce occupied. the lease expiration date. the rent
payable for the current month. the date through which rent has been paid.
and any relategApiormation reguesied bysbender:

within $26 daysatier-therend-of- cachgtisgalvear of Borrower. and at any
other time upen Benders Fequiestiin aceotmung of all sceurity deposits held
prrstmt oyl Leases. ingluding the name of the instigition (1f any) and the
names and identfication aumbers of the*accounts (if any).in which such
security deposits dre held dand the hanie 'of tie: person to contact at such
financial institution. along with any authority or release necessary for Lender
to access mformation regarding such accounts:

within 120 days after the end of each fiscal year of Borrowcer. and at any
other time upon Lender's request. a statement that identifies all owners ot
any interest in Borrower and the interest held by euch. it Borrower is a
corporation. all officers and directors of Borrower, and it Borrower 15 4
himited liability company. all managers who are not members:

upon Lender's request, -a monthly properly management report for the
Mortgaged Property. Showing the-aumber of inquirics made and rental
applications received  from fenants —or prospective teaants and  deposits
received from tenants und any other information requesied by Lender:

upon Lender's request, @hilange sheet, a stulement of income and expenses
for Borrower and a statement of changes ip“financial position ot Borrower
for Borrower's most recent fiscal year; and
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(7) il required by Lender. within 30 days ot the end ol cach calendar month, a
monthly statement of mcome and expenses for such calendar month on a
year-to-date busis Tor Borrower's eperation of the Mortgaged Property.

{c) Lach of the statemems. schedules and reports required by Section 14(b) shail be
certified to be complete and accurate by an individual having autherity o bind Borrower. and shall
be in such form and contain such detail as Lender may reasonally require. Lender also may require
that any statements, schedules or reports be audited at Borrower's expense by independent certified
public accountants acceptable to Lender.

(ddy If Borrower fails to provide o timely manner the statements. schedules and reports
requircd by Section 14(b). Lender shall have the nght to have Borrower's books and records
audited. at Borrower's expense. by independent certified public accountants selected by Lender in
order to obtain such statements. schedules and reports. and all related costs and expenses of Lender
shall become immediately due and payable and shall become an additional part of the Indebtedness
as provided in Section 12.

{e) It an Event of Default has occurred and s continuing. Borrower shall deliver to
Lender upon written demand all books and records relwing to the Mortgaged Property or 1ts
operation.

() Borrower authorizes’Eendertotobtam-dreredir repart on Borrower at any time,
15. TAXES: OPERATING EXPENSES:

() Subject to the provisions of Section [Ste)and Sectipn 15¢d). Borrower shall pay. or
causc to be paid, all Taxes whenm dueind before theiddition of any Titerest. fine, penalty  or cost
for nonpayment.

() Subjeet 1o/ the provisions of Section/A5(c). Borrower shall pay the expenses of
operaling. managing, maintaiping and repairing the Mortgaged Property gincluding insurance
premiums. utilities, repairs and replacements) belore the last date upon which each such payment
may be made without any penalty or interest charge being added.

{c) As long as no Event of Delault exists and Borrower has timely delivered to Lender
any bills or premium notices that it has received: Borrower shall not be obligated to pay Taxes,
insurance premiums or any other imdividual dmpositicnolo the extent that sufficient Imposition
Deposits are held by Lender for the purpose of paying that specific Imposition. If an Event of
Default exists. Lender may exercise any rights Lender may have with respect 1o Imposition
Deposits without regard to whether Impositions-are then due and payvable: Lender shall have no
liability to Borrower for failing to pay any-Impustions w-the extent that any Event of Defaull has
occurred and is continuing, insufficient Impostaen: Depostts are held by Lender ar the time an
Impasition becomes due and payable or Borrower has luiled w provide Lender with bills and
premium notices as provided above.
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() Borrower. at its own expense. may contest by appropriate legal proceedings.
conducted diligently and in good fuith. the amount or validity of any Imposition other than
insurance  premiums, 1 (1) Borrower notifies Lender of the commencement or expected
commencement of such proceedings. (23 the Mortgaged Property is not in danger of being seld or
forfeited. (3 Borrower deposits with Lender reserves suflicient to pay the contested Imposition. if
requested by Lender. and (4) Borrower furnishes whatever additional security is required in the
proceedings or is reasonably requested by Lender. which may include the delivery 1o Lender ot the
reserves established by Borrower to pay the contested Imposition.

(c) Borrower shall promptly deliver to Lender u copy of all notices of. und invoices for.
Impositions. and i Borrower pays any Imposition directly, Borrower shall promptly furnish to
Lender receipts evidencing such payiments.

16. LIENS; ENCUMBRANCES.

Borrower ucknowledges that, to the extent provided in Secuion 21, the grant. creation or
existence ol any mortgage. deed of trust. deed to secure debt. security interest or other lien or
encumbrunce (a "Lien”) on the Morteaged Property (other than the lien of this Instrument) or on
certain ownership interests 1 Borrower. whether voluntary. inveluntary or by operation of law. and
whether or not such Lien has prierity over the hen of this Instrument. s o "Transfer” which
constitutes an Lvent of Detault.

nr

17. PRESERVATION. MANAGEMENT AND'MAINTENANCE OF
MORTGAGED PROPERTY.

{ay Borrower 1) shall_notrcommil-waste or permil impairment or deterioration of the
Mortgaged Property, (2) shall not abandon the Morteaged Property. (3) shall restore or repair
promptly. in a good and workmanlike manner. any damaged part of the Mortgaged Property to the
equivalent of 1y ortginal condition. or such other condition as Lender may approve in writing,
whether or not insurance proceeds or condemnation awards are available to cover any costs of such
restoration or repair. (4) shall keep the Mortgaged Property in good repair. including the
replacement of Personalty and Fixtures with items of equal or better funetion and quality. (5) shall
provide for professional management of the Mortgaged Property by a residential rental property
manager satislactory to Lender under a contract approved by Leader in writing, and (6) shall give
notice to Lender ol and, unless otherwise directed in writing by Lender, shall appear in and defend
any action or proceeding purporting 1o affect the Movigaged Property, Lender's security or Lender's
rights under this Instrument. Borrower shatl not (and shall-not permit any tenant or ether person to)
remove, demolish oralier the Mortgaged ‘Property or any part of the Mortgaged Property except in
connection with the replacement of tangible Personalty.

(b) If, in connection with the making ol the loan evidenced by the Note or at any later
date, Lender waives in writing the requirement of'Section 17(a)(5) above that Borrower enter into a
written contract for management of the Mortgaged Property and if; after the date of this Instrument.
Borrower intends to change the management of the Mortgaged Property, Lender shall have the right
to approve such new property manager and the written contract for the management of the
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Mortgaged Property and require that Borrower and such new properly manager cnter into an
Assignment of Management Agreement on a form approved by Lender. | required by Lender
{whether before or after an Event of Detault). Borrower will cause any Aftibiate of Borrower to
whom fees are pavable [or the management of the Mortgaged Property 1o enter into an agreement
with Lender. in a torm approved by Lender. providing for subordinaton ot those fees and such
other provisions as Lender mav require. "Alfiliate of Borrower” means any  corporation.
partnership. joint ventwre. limited hability company. limited liability partnership. trust or individual
controlled by, under common control with. or which controls Borrower (the term "control” for these
purposcs shafl mean the abibity. whether by the ownership ol shares or other equity interests. by
contract or otherwise. to clect a majority of the directors of a corporation. to make management
decisions on behall of. or independently 1o select the managing partner of. o partnership. or
otherwise to have the power independemly o remove and then select a majority of those
individuals exercising managerial authority: over an entity. and control shall be conclusively
presumed in the case ol the ownership ol ¥ or more of the equity interests .

18, ENVIRONMENTAL HAZARDS.

{a) Except for miatters coverwd by a written program of operations and maintenance
approved i writing by Lender (an "O&M Program”™) or matiers described tn Section 18(b),
Borrower shall not cause or permicany of the following:

() the prescnce. use. gencralion. release. realment, processing,  storage
{including gstordge gnp above' gound and? ufderaround  storage  tanks).
handling. or disposal o any Hazardows Materials on orunder the Mortgaged
Ploperty fompans rothen© proporty ot cBorrower that s adjacent to the
Mortgaged Broperty:

{2) the transportation of any Hazardous Materials to. from. or across the
Mortgageed Property:

(3} any oceurrence or condition on the Mortgaged Property or any other
property. of Borrower that is adjacent 1o the Mortgaged Property. which
occurrence or condition 1s or may be in violation of Hazardous Muaterials
Laws: or

{4y any violation of or noncompliance with the terms of any Environmental
Permit with respectdonthe Mortgaged Property or any property of Borrower
that Is adjacent o the Mortgaged Property,

The matters described 1n clauses (1) through (4) above are referred 1o eollectively in this Section 18
as "Prohibited Activities or Conditions™.

(b) Prohibited Activities_and Conditions shatl not inchide the safe and lawful use and
storage of quantities of (1) pre-puckaged supplies. cleaning matenials and petroleum products
customarily used in the operation and maintenance of comparable multifamily propertics. (2)
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cleaning materials. personal erooming items and other iems sold i pre-packaged containers for
consunter use and used by tenants and occupants of residentiat dwelling units in the Mortgaged
Property: and (3) petroleum products used in the operation and maintenance of motor vehicles from
time to time tocated on the Mortgaged Property's parking areas. so long as all ol the Toregoing are
used. stored. handied. transported and disposced of in compliance with Hazardous Materials Laws.

() Borrower shall take all commercially reasonable actions tincluding the inclusion ot
appropriate provisions in any Leases executed after the date of this Instrument) o prevent its
cmiployees. agents. and contractors, and all enants and other occupants from causing or permitting
any Prohibited Activities or Conditions. Borrower shall not lease or allow the sublease or use ol all
or any portion of the Morigaged Property to any tlenant or subtenant for nonresidential use by any
user that. in the ordinary course of its business. would canse or permit any Prohibited Activity or
Condition.

() I an O&M Program has been established with respect 1o Hazardous Materials.
Borrower shall comply in o timely manner with. and cause all employees, agents, and contractors of
Borrower and any other persons present on the Mortgaged Property to comply with the O&M
Program. All costs of performance of Borrower's obligations under any O&M Program shall be
paid by Borrower. and Lender's out-of-pocket costs incureed in connection with the monitoring and
review of the Q&M Program and Borrower's performance shall be paid by Borrower upon demand
by Lender.  Any such out-of-peckdfeosts of Lender which Bogrower tails 1o pay promptly shall
become an additional part of the Indebtedness as provided tnrScction 12,

(e) Borrower represents and warrants 0 Lender thatoexcept as previously disclosed by
Borrower to Lender m Whitings

{h Borrower has not at any iime engaged in, caused or permitled any Prohibited
Activities or Conditions:

(2) to the best of Borrower's knowledge afier reasonable and diligent inquiry. no
Prohibited Activities or Conditions exist or have cxisted:

(3 exeept 1o the extent previously diselosed by Borrower o Lender in writing.
the Morgaged Property does nol now contain any undersround storage
tunks, and, to the best of Borrower's knowledge after reasonable and diligent
ingquiry, the Mortgaged: Property has not contained any underground storage
tanks in the past. dfsthere is ansunderground storage tank located on the
Property which has been previously disclosed by Borrower 1o Lender in
writing. that tank-complics with allrequirements of Hazardous Materials
Laws;

() Borrower _has comphedwith all Hazardous Materials Laws, including all
requirements_for notificution regarding releases of Hazardous Materials.
Without limiting the gencrality of the foregoing. Borrower has obtained all
Environmental Permits required for the operation of the Mortgaged Property
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m accordance with Hazardous Materials Laws now in eftect and all such
Envirommental Permits are 0 tull torce and eftect:

{5 no o event has occurred  with respect o the Mortgaged  Property  that
constitutes, or with the passing of time or the giving of notice would
constituwe. noncompliance with the terms ol any Environmental Permit:

(O} there wre no actions, suiis, claims or proceedings pending or. o the best o
Borrowers knowledge afier reasonable and diligent inguiry. threatened  that
mvolve the Mortgaged Property and allege. arise out of. or relate to any
Prohibited Acuvity or Condition: and

(/) Borrower has not received any complant. order. notice of violation or other
communication from any Governmental  Authority  with regard 1o air
emissions. water discharaes. noise emissions or Hazardous Materials, or any
other environmental. health or safety matters affecting the Mortgaged
Property or any other property ol Borrower that is adjacent 1o the Mortgaged
Property.

The representations und wuwrranue® I _this Secton L8 shalll be continuing representations and
warranties that shall be deemed o be-inade by Borrower throughout the e ol the oan evidenced
by the Note. until the Indehicdnesshas bocw paid mptull:

(f) Borrowdishud b promptiy notehy Eender lincwaitugrupont the odcurrence of any of the
following cvenis;

(h Borrower's discovery of any Prohibited Activity or Condition:

(2) Borrower's receipt of or knowledge of any complaint, order, notice of
viclation or other communication {rom any Governmental Authority or other
person- with regard (o present or future alleged Prohibited  Activities or
Conditions or any other environmental. health or salety matiers affecting the
Mortgaged Property or any other property of Borrower that 1s adjacent to the
Morlgaged Property: and

(3 any representation arswarranty (b this Section |8 becomes untrue after the
date of this Agreement.

Any such notice given by Borrower shatl net relieve Borrower of, or result in a waiver of. any
obligation under this Instrument. the Note, ar any-othet Loan Document.

(g Borrower shall pay-promptly the costs of any enwironmental inspections, tests or
audits ("Environmental Inspections”) required by Lender in connection with any foreclosure or
deed in hicu of foreclosure. or as a condition of Lender's consent to any Transter under Section 21,
or required by Lender tollowing a reasonable determination by Lender that Prohibited Activities or
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Conditions may exist.  Any such costs incurred by Lender (including the fees and out-ol-pocket
costs of attorneys and technical consubtants whether incurred in connection with any judicial or
administrative process or otherwise) which Borrower fails to pay promptly shall become an
additional part of the Indebtedness as provided in Section 120 The results of all Environmental
Inspections ade by Lender shall at all times remain the property ot Lender and Lender shall bave
no obligation w disclose or otherwise make available 10 Borrower or any other party such results or
any other information obtained by Lender in connection with 1is Environmental Inspections.
Lender hereby reserves the right. and Borrower hereby expressly authorizes Lender, to make
available w any pasty. including any prospective bidder al a foreclosure sale of the Mortgaged
Property. the results of any Environmental Inspections made by Lender with respect o the
Mortgaged Property. Borrower consents to Lender notifying any party (either as part of a notice of
safe or otherwise) of the resulls of any ol Lender's Environmental Inspections. Borrower
acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy of the
results of any of ity LEnvironmental Inspections and that the release of such results to prospective
bidders al a foreclosure sale of the Mortzaged Property may have a material and adverse elfect upon
the amount which a party may bid at such sale. Borrower agrees thut Lender shall have no liabiliy
whatsoever as a result of delivering the results of any of its Environmental [nspections o any third
party. and Borrower hereby releases and forever discharges Lender from any and all claims.
damages. or causes of action. arising out of. connected with or incidental 10 the results of. the
delivery of any of Lender's Environmental Inspections.

(h) If any investigation sitc- mentormg. ~containnient. clean-up. restoration or other
remedial work ("Remedial Wiork! s pecessany tarcomply with any Hazardous Materals Law or
order of any Governmental Authority that Ras or acquitestparisdiction‘over the Mortgaged Property
or the use, operation” of fiREevEment, oiythe Moltgaged: Biopartyunder ang Hazardous Materials
Luw. Borrower shall. by the carliciof (1) the applicable deadtine required by Huzardous Materials
Law or (2) 300 days alter notice” from Lender demanding stch iction. begin performing the
Remedial Work. and thereafter diligently prosecute it to completion, and shall in any cvent
complete the work by the time required by applicable Hazardous Materials Law. 11 Borrower Tails
to begin on a timely basis or diligently prosecute any required Remedial Work, Lender may. at its
option. cause the Remedial Work to be completed. in which case Borrower shall reimburse Lender
on demand for the cost of doing so.  Any reimbursement due [rom Borrower 1o Lender shall
become part of the Indebtedness as provided in Section 12.

(1) Bormrower shatl cooperate wiath any inguiry by any Governmental Authority and shall
comply with any governmental or judicial order'which arises from any alleged Prohibited Activity
or Condition.

() Borrower shall indemnify; hold harmiess and defend (1) Lender: (1) any prior owner
or holder ot the Note, (iii)the Loan Servicer. [iv) any prior Loan Servicer, (v) the officers. directors.
shareholders. partners. emplovees and trustees-of any of the foregoing, and (vi) the heirs, legal
representatives, successors andassigns of eachrofithe foregoing (colfectively, the "Indemnitees™)
from and against all proceedings, claims. damages. penaliics and eosts (whether initiuted or sowght
by Governmental Authorities or private parties), including fees and out-of-pocket expenses of
attorneys and expert witnesses. investigatory fees. and remediation costs. whether incurred in

FANNIE MALE MULTIFAMILY SECURITY INSTRUMENT - Form 415 (6/09 Poge 21
INDIANA
3 1u97- 2008 Fannie Mae



connection with any judicial or adminisirative process or otherwise. arising directly or indirectly
from any ol the following:

(1 any breach ot any representation or wurranty ot Borrower in this Section 13:

(2} any failure by Borrower to perlorm any of its obligations under this
Section 18:

(3) the exisience or alleged existence of any Prohibsted Activity or Condition;
(h the presence or alleged presence off Hazardous Materials on or under the

Mortgaved Property or any property of Borrower that is adjucent to ihe
Mortgaged Property: and

(5 the actual or alleged violation of any Hazurdous Materials Law.

(k) Counsel selected by Borrower to defend Indemnitees shall be subject 10 the
approval of those Indemnitees. However, any Indemnitee may elect 1o defend any claim or legal or
admunmistrative proceeding at the Borrower's expense.

h Borrower shall net. without the prior writtea consent-of those Indemnitees who are
named as parties 10 a claim op Tegal Oradmimstrative proceddime (o "Claim™). settle or compromise
the Claim if the settlement Oy reswltspin tho entey efviurss judgment ghat-does not include as an
unconditional term the delivery by-the elaimantorplathtf o fender ©f o written release of those
Indemnitees. satisfactoriin dorm and, substange (o dlenedei@i 62 gnay mdterially and adversely
alTect Lender, as determined by Lenderdn its-discretion.

(m)  Lender agrees that the indemnity under this Section 18 shall be Timited 1o the assets
of Borrower and Lender shall not seck to recover anyv deficieney from any natural persons who are
general partners of Borrower.

L

(n) Borrower shall. at 1ts own cost and expense. do all of the following:
(1 pay or sadsfy any judgment or decree that may be entered against any

Indemnitee or Indemnitees m any legal or admntstrative proceeding incident
1o any matters agamstowhiehizindemnitees are entitled to be indemnified
under this Section 18z

(2) retmburse Indemniees forany expenses paid or incurred in connection with
any. matters against which Indemnitecs we entitled o be indemnifted under
this Section 18: and

(3) reimburse Indemnitees tor any and all expenses, including lees and out-ol-
pocket expenses of attorneys and expert witnesses, paid or incurred in
connection with the enforcement by Indemnitees of their rights under this
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Seetion 18, or i monitoring and parncipating i any legal or administrative
procecding.

(0) In any circumstances in which the indemnity under this Section 18 applics. Lender
miy cmploy ity own legal counsel and consultants to prosecute. defend or negotiate any claim or
legal ar admimstrative proceeding and Lender. with the prior writien consent of Borrower (which
shall not be unreasenably withheld, delayed or conditioned)y, may settle or compromise any action
or legal or adominisirative proceeding. Borrower shall retmburse Lender upon demand for alt costs
and expenses mewsred by Lender. including all costs of settlements entered into in good taith, and
the Tees und owt-ol-pocket expenses of such attorneys and consultants.

{p) The provisions of this Secuonr 18 shall be in addition o any and all other obligations
and liabtlities that Borrower may have under applicable law or under other Loan Documents. and
each Indemnitee shall be entitled 10 indempification under this Section I8 without regard 1o
whether Lender or that Indemunitee hus exercised any rights against the Mortgaged Property or any
other sccurity. pursucd any rights aguinst wny gearantor. or pursucd any other rights available under
the Loan Documents or applicable law. If Borrower consists of more than one person or entity. the
obligation ol those persons or entities 1o indemnity the Indemnitees under this Section 18 shall be
joint and several. The oblication of Borrower to indemnity the Indemanitees under this Section 18
shall survive any repayment or discharge of the Indebtedness, any Toreclosure proceeding. any
foreclosure sale. any delivery olany@eed. in lieu of foreclosure and any release of record of the lien
of this [nstrument.

19. PROPERTY ANDTIABILTITY INSURANCE.

(1) Borrower shall keepr the Improvements msured at all times against such hazards s
Lender may from tune to time require. which msuranec shall include but not be limited 1o coverage
against loss by tire and allied perils. general boiler and machinery coverage. and business income
coverage. Lender's insurance requirements may change from time 1o time throughout the term of
the Indebtedness. It Lender so requires. such insurance shall also include sinkhole insurance. nuine
subsidence msurance. carthyuake insurance. and. if the Mortguged Property does not conform to
applicable zonmg or land vse laws, building ordinance or law coverage If any of the Improvements
15 located in an wrea identitied by the Federal Emergency Management Agency (or any successor 1o
that agency) as an area having special flood hazards, and i flood insurance 1s avaiable in that area.
Borrower shall insure such Improvements against loss by fiood.

(h) Al premiums on insurance policies required under Section 19(a) shall be paid in the
manner provided in-Scction 7. unless Lender has desienacd in writing another method of payment.
All such policies shall also be in a form approved-by Lender.  All policies of property damage
imsurance shall mclude o non-contributing, non=reporting mongage clause in favor of, and in a form
approved by. Lender. Lender shall have the right to-hold the original policies or duplicate original
policies of all insurance required by Section 19taytBorrower shall promptly deliver to Lender a
copy of all rencwal and other notices received by Borrower with respect to the policies and all
reeeipts for paid premiums. At least 30 days prior to the expiration date of a policy. Borrower shall
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detiver o Lender the original (or a duplicate originaly of o renewal policy m form satisfactory to
Lender.

{C) Borrower shall maintain at all times commercial general liability insurance. workers'
compensation insurance and such other liability. crrors and omissions and fidelity insurance
coverages as Lender may from time 1o thime require.

(b All insurance policies and rencwals of insurance policies required by this Section 19
shall be in such amounts and for such periods as Lender may [rom time to time require, and shall be
issued by Insurance companies satisfactory o Lender.

) Borrower shall comply with all inswrance requirements and shall not permit any
condition to exist on the Mortgaged Property that would mvalidate any part of any isurance
coverage that this Instrument requires Borrower to maintain.

(1) In the event of loss. Borrower shall give immediate written notice to the insurance
carrier and to Lender.  Borrower hereby authorizes and appoints Lender as attorney-in-fact for
Borrower to make proof of loss. to adjust and compromise any claims under policies of property
damage insurance. to appear in and prosecute any action arising from such property damage
insurance policies. 1o collect and receive the proceeds of property damage insurance. and to deduct
from such procecds Lender's expensesyineurred in the collection ol such proceeds. This power of
attorney is coupled with an interestand thérefore istifrevocable™ Flowcever. nothing contained in this
Section 19 shall require Lendes torinenrany expensesor kikepany aetion.  Lender may. at Lender's
option. (1) hold the balince ol Suel proccedsto be dscd4atreimbutse Bomower for the cost of
restoring and repairing (A Meortgaged, Propeity thathe cgquivalent olits, origial condition or to a
condition approved by Lender ¢the "Restoration"). or (2)apply the balance of such proceeds to the
payment of the [ndebtedness. whether or not' then dte. To the extent Lender determines to apply
insurance proceeds to Restoration, Lender shall do so in accordance with Lender's then-current
policies relating to the restoration of casualty damage on simitar multifamily propertics.

() Lender shall not exercise its option (o apply insurance proceeds to the payment of
the Indebtedness if all of the following conditions are met: (1) no Lvent-of Default (or any evert
which. with the giving of notice or the passage of tme. or both, would constitute an Event of
Default) has occurred and is continuing; (2) Lender determines. in its discretion, that there will be
sufficient funds 1o complete the Restoration; (3) Lender determines. in its discretion. that the net
operaling income venerated by the Mortgaged Pyopeity alter completion of the Res(oration will be
sufficient (o support a debt service coverage ratio notdess. than the greater of (A) the debt service
coverage ratio as of the date of this Instrument (based omcthe final underwriting of the Mortgaged
Property) or (B) the debi service coverage ratio immedtatély prior to the loss (ineach case. Lender’s
determination shall include all operating costs and other expenses. fmposition Deposits. deposits to
reserves and loan repayment obligations relasingto the Mortcaged Property): (4) Lender
determines, in its discretion, that the Restoration will be completed before the earlier of (A) one
year before the maturity date ol the Note or (B} one year alter thedate of the loss or casualty: and
(5) upon Lender's request, Borrower provides Lender evidence of the availability during and after
the Restoration of the insurance required 1o be maintained by Borrower pursuant to this Section 19.
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(h) 11" the Mortgaged Property is sold at a toreclosure sade or Lender acquires title to the
Mortgaged Propery. Lender shall automatically succeed 10 all rights ol Borrower m and to any
msurance policies and unearned insurance premiums and inand to the proceeds resulting from any
damage to the Mortgaged Property prior o such safe or acquisition.

20, CONDEMNATION.

{a) Borrower shall promptly notily Lender of ary action or proceeding relating 1o any
condemnation or other laking, or conveyance in Licu thereoll ol all or any part of the Mortgaged
Property. whether direct or indirect (a "Condemnation”). Borrower shail appear inand proseeute
or defend any action or proceeding relating o any Condemmnation unless otherwise directed by
Lender in writing. Borrower authorizes and appoints Lender as attormey-in-lact 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 coupled with an interest and therefore is mrevocable.
However. nothing contained in this Section 20 shall require Lender to incus any expense or take any
action. Borrower hereby transters and assigns to Lender all rightotitle and interest of Borrower in
and to any award or payment with respect 1o (13 any Condemnation. or any conveyance n licu of
Condemnation. and (i) any damage e the Mortgaged Property caused by covernmental action that
does not result i a Condernnation.

i(b) Lender may upply stelrasudsor proceedss after thewdeduction of Lender's expenses
incurred in the collection of Su¢h*amotntss<dt-Feuder's optiont o thecrestoration or repuir of the
Mortgaged Property or 18 thecpaviment b dlic [ndebtednes s, with, the-balane€. 11 any. 1o Borrower.
Unless Tender otherwise agrees s wriling., any applicaiton of any awarcds or proceeds to the
Indebtedness shall not extend or postpone e diee date ol Tty monthly installments referred to in
the Note. Section 7 of this Instrument or any Collaieral Agreement. or change the amount of such
installments.  Borrower agrees to execuic such further evidence ol ussignment of any awards or
procecds as Lender may reguire.

21.  TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER,

{a) The occuwrrence of any ot the following events shall constitute an Event of Default
under this Instrument:

() a Transter of all orany part of the Mortgaged Property or dny interest in the
Mortgaged Property:

(2) a Transter of a Controlling Interest 1n Borrower:
(3 a Transter ol o Controlling hsterest o any entity which owns. directly or

indirectly through one or more intermediate entities. 2 Controlling Interest tn Borrower:
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-+ a Transfer of afl or any part of a Key Principal's ownership imterests in
Borrower. or 1 any other entity which owns, dicectly or indirectly through one or more
mtermediate entities. an ownership mterest i Borrower (other than o Transfer of an
aggresate benelicial ownership inmerest o the Borrower of 49% or less of such Key
Principal’s original ownership interest in the Borrower and which does not otherwise result
in a Transter of the Key Principal’s Controlling Interest in such imtermediate eatitics or in
the Borrower):

(5) i Key Principal 15 an entity, (A) o Transter of a Controlling Interest in Key
Principal. or (By a Transter ol a Controlling interest in any entity which owns. dircetly or
incirectly through one or more intermediate entities. a Controlling Interest in Key Principal;

() it Borrower or Key Principal 1s @ trust. the termination or revocation of such
trust: ualess the trust is werminated as o result of the death of an individual trustor. in which
cvent Lender must be netified and such Borrower or Key Principal must be replaced with an
individual or cutity acceptable to Leader. in accordance with the provisions of Section 21{¢)
hereof. within 90 days of such death (provided however that no property inspection shall be
required and a 1% transfer fee will not be charged )

{7y il Key Prineipal 15 a natural person, the deah of such individual: unless the
Lender is notitied and such mdividual is replaced witkf an individual or entity acceptable to
Lender. in accordance with tht provisions of ‘Scetion 2Hce) hereot. within 40 days of such
death (provided howewerthar nopreperty; inspaction shall be reguired and o 1% transter fee
will not be charged):

(%) the merger, dissalution. hyuidation, or consalidation of (1) Borrower, (i) any
Key Principal that is afegal enfity. or (11} any legal entity holding. directly or indirectly.
Controlling Interest in the Borrower or in any Key Principal that is an entity:

(9) wconversion of Borrowcer from one type of legat entity into another type of legal
entity (including the conversion of 4 general partnership into o limited partnership and the
conversion of a limited partnership into a limited hability company). whether or not there is
a Transfer: if such conversion results in a change in any assets. labilities. legal nights or
obligations of Borrower {or of Key Principal. cuarantor. or any general partner of Borrower.
as applicable}. by operation of law or otherwise: and

(9y a Transler ol the ccopomic bencfits or right to cash tflows attributable 10 the
ownership interests in Borrower andfor, if Key Priticipal is an entity. Key Principal, scparate
from the Transfer of the underlying ownership dnterests. wnless the Transler of the
underlying ownership interests would otherwise not be prohibited by this Agreement

Lender shall not be required to demonstene any actual impairment ol its security or any
increased risk of default inarder to exercise any of its remédics with respect to an Event of
Detault under this Section 21.
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i(b) The occurrence of any of the following events shail not constitute an Event ot
Default under ths Instrument, notsathstanding any provision ot Section 2Ha) te the contrary:

(1 a Transier o which Fender has consented:

(2) except as provided 1 Scetion 26y and (7). u Transter that occurs by
devise. descent. pursuant to the provisions of o trust. or by eperation of Tuw upon the death
of a natural person:

(3) the grant ol a leaschold inerest i an individual dwelling unit for o term of
two years or less not containing an option to purchase:

id) a Transfer ot obsolete or worn out Personalty or Fixtures that are
cortemporaneousty replaced by items of cqual or better function und quality. which are free
of hens. encumbrances and security interests other than those created by the Loan
Documents or consented to by Lender:

(3 the grant of an casement. servitude. or restnicuve covenant i, before the
grant, Lender determines that the easement. seevitude. or resirictive covenant will not
materially allect the operation or value of the Mortgaged Property or Lender's interest in the
Mortgaged Property, and” Barmewer pays 1o Lender upon demand. afl costs and expenses
incurred by Lender in connection swith reviewing Borrower's request:

(6) the creation-of a-tax-fien o a mechimdssmatérialman'’s. or judgment lien
against the Moffdaged Prepettymahicle is bonded, ot released @ff record. or otherwise
remedicd o Lender's satisfaction within 45 daysaier Borgower has aclual or constructive
notice of the existence of suchTien: and

(7 the convevance oi the Mortoaged Property ol o judicial or non-judicial
foreclosure sale under this Instrument.

{c) Lender shall consent to a Transter that would otherwise violate this Section 21 if,
prior to the Transter. Borrower has satisticd cach of the following requirements;

(1 the submission to Lender of all information required by Lender to make the
determination regquired by this Section 21(¢):

(2) the absence of any Bvent of Detaulr:

(3) the transferee mects all o1 the eligibility. credit. management. and other
standards (including any standards withsrespect to previous relationships between Lender
and the wansterec and the organization of the transferee) customarily applied by Lender at
the time ol the proposed Transfer to the approval of betrowers in connection with the
origination or purchase of similwr mortgage finance structures on similar multifamily
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properties. unless partially waived by Lender in exchange for such additional conditions as
Lender may require:

() the Mortgaged Property. at the time of the proposed Transter. mects all
standurds as 1 its physical condition that are customanly applied by Lender at the time of
the proposed Transter (o the approval of properties in connection with the origination or
purchase of similar mortgage finunce structures on sinilar multifamily properties. unless
partially watved by Lender in exchange for such addional condinons as Lender may
regquire:

(5) i transteror or any other person has obligations under any Loan Document.
the excention by the transferee or one or more individuals or entities acceptable to Lender of
an assumplion agreement (including. H applicable. an Acknowledgement and Agreement of
Key Principal to Personal Liability for Exceptions to Non-Recourse Liability) that is
acceptable 1o Lender and that. among other things. requires the transferee o perform all
obligations of trunsferor or such person set forth in such Loan Document. and may require
that the transferee comply with any provisions of this Insitument or any other Loan
Document which previously may have been waived by Lender:

() it a guaranmy’has been exccuted and delivered i connection with the Note,
this Instrument or any of theyother Loan Documentst the Borrower causes one or more
individuals or entities acceptableto-Eender tor exeeute and deliver to Lender a substitute
guaranty in a form acepptble, ropfienders

(7 I"gndéns teeeiphotalbot thedotlowing:

(A) i non=refundable revicw feetin the amodnt of $3.000 and a transier
fee equal to  percent of the outstanding Indebtedness immediately prior 1o
the Transter: and

(B) Borrower™s reimbursement of all of Lender’s out-oftpocket costs
(including reasonable attornevs' fees) incurred in-reviewing the Transfer
request. 1o the extent such expenses exceed $3.000: and

(8) Borrower has agreed w Lender's conditions to approve such Transter. which
may include, bul are not limited to (A)providing additional collateral, guaranties. or other
credit support to mitigale any riskscconcerning the proposed transteree or the performance
or condition-of the Mortgaged Property. and (B) amending the Loan Documents to (i) delete
any specially negotiated terms or provisions previously granted for the‘exclusive benetit of
transferor and (i1) restore to onginal provisions of the standard Fannie Mae form
multifamily loan documents, to the extentsuchiprovisions were previously modified.

() For purposes of this Section. the following terms shall have the meanings set forth
below:
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4015 06/09 Pupe 28
INDIANA

© 1997-2000 Fannic Mag



(t) "Initial Owners™ means. with respect o Borrower or any other entity. the
persons or entities who on the date of the Note. directly or indirectly. own in the agercgate
100% of the ownership interests in Borrower or that entity,

I k

(2) A Transfer of a " Controlling Interest’ <hall meuan:
(A withrespect to any entity. the followinge:

() th such entity is a general partnership or @ joinl venture. a
Transfer ol any general partnership interest or joint venture interest which
would cause the Initial Owners 10 own less than S1% of all general
partnership or joint venture interests in such entity:

(i1} Hosuch entity is a limited partnership. (A a Transfer of any
general partnership interest. or (B) a Transfer of any partnership interests
which would cause the Initial Owners w0 own less than 31% of all limited
partnership iterests in such entity:

(i) 10 such entity is a hmited hability company or a limited
ltability partnership. (A) a Transfer of anyumembership or other ownership
mterest whiolrwould cause the Initial O ners 10 own less than 3149 of all
membershipor other ownerstitp interests in such entity. (By a Transfer of
any ngatbershiprogother inerasuofangagergin such entity that results in
a change ofmanagersor tC ¥ir chiinge ot the foh®me mber manager:

(v) o b such, entity 18 aycorpotation tother than a Publicly-Held
Corporation) With only one class of voting stock. a Transter of any voting
stock which would cause the Inizial Owners to own less than 51% of voting
stock 1n such corporation:

(v} i such entity is a corporation (other than a Publicly-Held
Corporation) with more than one class ol voting stock. a Transfer of any
voting stock which would cause the Initiul Owners 1o own less than a
sufficient_aumber ol shares of voting stock having the power to clect the
majority of directors of such corporation: angd

(vi}  1f suchientity is'd trust (other than a Publicly-Held Trust), the
removal, appointment or substituticieol a trusiee ol such wust other than (A)
in the case of a fand trust. or (By i the trustee of such trust afler such
removal, appointnient. or substitution is a trustee identified in the trust
agreement approved-by Lender; and/or

(By  any~_agreement  (including  provisions  contained in  the
organizational and/or governing documents of Borrower or Key Principal) or
Transfer not specified in clause (A). the effect of which, cither immediately or
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after the passage of time or occurrence of a specitied event or conditon. meluding
the failure of a spectfied event or conditton to occur or be satistied. would {i)
cause o change in or replucement ot the Person that contrels the management and
operations ot the Borrower or Key Principal or (in) lnnit or otherwise modily the
extent of such Person™s control over the management and operations of Borrower
or Key Principal,

(3 "Publicly-Held Corporation' shall mean a cosporation the outstanding
voting stock of which is registered under Section 12(by or [2(g) of the Securities and
Exchunge Act ol 1934 us amended.

{4} *Publicly-Held Trust™ shall mean a real estate investment trust the
outstanding voting shares or beneficial interests of which are registered under Section 12 (b)
or 12 tg) ol the Securities Exchange Act of 1934 a5 amended.

() Lender shall be provided with writien notice of all Transters under this Section
21, whether or not such Fransiers are permitted under Section 21¢h) or approved by Lender
under Section 21{c¢). no later than 1) days prior 1o the date of the Transier.”

22, EVENTS OF DEFAULT.

The occurrence ol uny one or more ol the following shall consutute an Event of Defaull
under this Instrument:

(i) any _failure ShySBorfowef o paviorsSdeposit when due fnyamount required by the
Note. this Instrupientor any othesloaniDeciment;

(b) any lailure by Borrower to maintain the insurance coverage reguired by Section 19;
{c) any Falure by Borrower te comply with the provisions of Section 33:
{d) fraud or material misrepresentation or material omission by Borrower, or any of its

officers. directors. trustees, general partners or managers, Key Principal or any guarantor in
connection with (A} the application for or creation of the Indebtedness. (B) any linuncial staiement.
rent roll, or other report or information provided to Lender during the werm ol the [ndebtedness, or
(C) any request for Lender's consent to any proposed action. including a request for disbursement of
funds under any Collaleral Agreement;

(c) any (1) Tvent of Default ander Section 21 and/or (1i) occurrence of a Bankruptey
FEvent:
(f) the commencement of a forfeiture”action or proceedimg, whether civil or criminal,

which. in Lender's reasonable judgment, could result i a forfeiture of the Mortgaged Property or
otherwise materially impair the ben created by this Instrument or Lender’s interest in the Mortgaged
Property:
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(g) any lailure by Borrower to perform any ot its obligattons under this Instrument
(other than those speciflied in Scctrons 22¢a) through (1) as and when required. which continues tor
a period of 30 days atter notice of such tuilure by Lender to Borrower. but no such notice or grace
period shalt apply in the case of any such fatlure which could. in Lender's judgment. absent
immediate exercise by Lender of @ right or remedy under this Instrument. resuit in harm to Lender,
impairment ot the Note or this Instrument or any other scecurity given under any other Loan
Document;

{h) any failure by Borrower o perform any ol its ebligations as and when required
under any Loan Document other than this Instrument which continues bevond the applicable cure
period. if any. specified in that Loan Document: and

(1) any exercise by the holder of any other debt instrument secured by 1 mortgage. deed
of trust or deed to secure debt on the Mortgaged Property of aright 1o declare all amounts due under
that debt instrument anmediately due and payable.

23. REMEDIES CUMULATIVE.

Each night and remedy provided in this Instrument is distinet from all other rights or
remedies under this Instrument-or @y ether Loan Document o aftforded by applicable law. and
each shall be cumulative and-may be excraised concurrenily” mdependently. or successively. in any
order,

24, FORBEARANCE:

() Lender may (but shall not be obligated 1o} agree with Borrower. from time to time.
and without giving notice to. or obtuiming the consent ol or having any effect upon the obligidions
of, any guarantor or other third pary obligor. to take any of the fellowing actions: exiend the time
for payment of all or any part of the Indebtedness: reduce the payments due under this Instrument,
the Note. or any other Loan Document: release anvone hable for the pavinent of any amounts under
this Instrument, the Note. or any other Loan Documentz accept a renewal of the Note: modify the
terms and time of payment of the Indebtedness: join in any extension or subordination sgreement:
release any Mortgaged Property: ake or release otber or additional secunty: modily the rae of
mterest or period of amontization of the Note or change the amount of the moenthly installments
payable under the Note: and otherwise muodity thiszinstrument. the Note, or any other Loan
Document.

(b) Any forbearance by Lenderiin exercising any right or remedy under the Note, this
Instrument, or any other Loan Document or otherwise afiorded by applicable law. shall not be a
waiver of or preclude the exercise of any other right oc remedy. The acceptance by Lender of
payment of all or any part ol the Indebtedness alterthe due date of such puyment. or in an amount
which is less thun the required payment. shall not be a waiver of Lender's right to require prompt
payment when duc of ali other payments on account of the Indebtedness or to excreise any remedies
for any failure to make prompt pavment. Enforcement by Lender of any security for the

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4013 0609 Pupe 31
INDIANA
L3 1997-2004 Fannie Mae



Indebtedness shall not constitute an election by Lender of remedics so as to preclude the exereise of
any other right available to Lender. Lender's receipt of any awards or proceeds under Sections 1Y
and 20 shall not operate W cure or waive any Event of Default.

25, LLOAN CHARGES.

I any applicable faw limiting the amount ol interest or other charges permitied o be
collected from Borrower is interpreted so that any charge provided for in any Loan Document.
whether considered separately or together with other charges levied in connection with any other
Loan Document. violates that law. and Borrower is entitled to the benefit of that Law. that charge 1s
hereby reduced 1o the extent necessary o eliminate that vielation. The amounts. Hoany. previously
puid to Lender in excess of the permiited amounts shall be applied by Lender to reduce the principal
of the Indebtedness.  For the purpose of determining whether any applicable law limiting the
amount of interest or other charees permitted to be collected from Borrower his been violated. all
Indebtedness which constitutes interest. as well as all other charges levied in connection with the
Indebtedness which constitute interest. shall be deemed to be allocated and spread over the staied
term of the Note. Unless otherwise required by applicable faw, such allocation and spreading shall
be effected in such @ manner that the rate of interest so computed is uniform throughout the stated
term of the Note.

26. WAIVER OF STAFULE OF LIMITATLIONS.

Borrower hereby wainey alve rishtete ussert any statute @f bmitations as a bar to the
enforcement of the lien of thisdnstfumetit ot any action brovshtto'entorce any Loan Document,

27. WAIVER OF MARSHALLING.

Notwithstunding the existence of any other security interests in the Mortgaged 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 Mortgaged Property shall be subjected to the remedies provided in this Tnstrument. the
Note. any other Loan Document or applicable law. Lender shall have the right 1o determine the
order in which any or all portions of the Indebtedness are satisfied from-the proceeds realized upon
the exercise of such remedies. Borrower and any parly who now or in the future acquires a security
interest in the Mongaged Property and whe has actual or censtructive notice of this Instrument
waives any and all right 10 require the marshalling of assets or to require that any of the Montgaged
Property be sold in the inverse order of alienation ¢r/ithat any of the Mortgaged Property be sold in
parcels or as an entirety in connection with-the exereise of any of the remcdics penmitted by
applicable law or provided 1n this Instrument:

28. FURTHER ASSURANCES.

Borrower shall exccuteracknowledge “andideliver, at its sole cost and expense. all turther
acts. deeds. conveyances, assigniments. estoppel certificates. financing statements. transfers and
assurances as Lender may require from time to time in order o belter assure. grant. and convey to
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Lender the rights intended to be granted. now or i the future. 1o Lender under this Instrument
and the Loan Documents,

29. ESTOPPEL CERTIFICATE.

Within 10 days after a request from Lender. Borrower shall deliver 1o Lender a written
statement. signed and acknowledged by Borrower. certfymg to Lender oy any person designated by
[ ender. as of the date of such statement. (i) that the Loan Documents are unmodified and in full
force and effect (or, if there have been medifications. that the Loan Documents are in full force and
clfect as modilicd and setting forth such moditications): (i) the unpaid principal balunce ol the
Note: (i) the date 1o which interest under the Note has been paid: (iv) that Borrower is not in
default in paving the Indebledness or in perlorming or observing any ol the covenants or
agrecments contained in this Instrument or any ol the other Loan Documents (or. it the Borrower 1s
in default. describing such defaudt in reasonable detaity: (vi whether or not there are then existing
any setofts or defenses known o Borrower against the enforcement of any right or yemedy ol
Lender under the Loan Documents: and (vi) any additional lacts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(i) This Instrument. and’any Loan Document which does not itselt expressly identify
the taw that is to apply 1o it shall bgegverned by the laws of the jurisdiction in which the Land is
located (the "Property Jurisdiction™):

(b} Borrower agrees thatant contfoversy atising deér'o i relition 1o the Note. this
Instrument. or any other FdaieJoewment shall be litigated exclusivelyn theebroperty Jurisdiction.
The state and federal courts ang authorities with jurisdiction in the Property Jusisdiction shall have
exclusive jurisdiction over all controversics which Shall arise-undet or in relation to the Nete. any
seeurity for the Indebtedness. or any other Loan Document.  Borrower wrevocably consents to
service. jurisdiction, and venue ol such courts forany such litigation and w alves any other venue to
which it might be entitled by virtue of domicile. habitual residence or otherwise.

31. NOTICE.

(a) All notices. demands and other communications ("notice™) under or concerning this
Instrument shall be in writing.  Bach notice shall be addressed to-the intended reeipient at 1ts
address set forth in this Instrument, and shall be deémed given on the earliest to occur of (1) the
date when the notice is received by the addressees (21 the first Business Day after the notice is
delivered o u recognized overnight cotier service. with arrangements made” tor payment of
charges for next Business Day delivery: ar@) the third Business Day alier the notice 1s deposited in
the United States mail with postage prepaid. ¢ertified maill return receipt reguested. As used in this
Section 31. the term "Business Day” means any day other than a Saturday. a Sunday or any other
day on which Lender 1s not open for business.

(b) Any party to this Instnunent may change the address to which notices intended for it
are 10 be directed by meuans of notice given to the other party in accordance with this Section 3
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Each party ageees that it will not refuse or reject delivery of any notice given in accordance with this
Section 31. that it will acknowicedge. in writing. the receipt of any notice upon request by the other
party and that any notice rejected or refused by it shall be deemed for purposes of this Section 31 1o
have becn received by the rejecting purty on the date so refused or rejected. as conclusively
established by the records of the ULS. Postal Service or the courier service.

(ch Any notice under the Note and any other Loan Document which does not specily
how notices are to be given shall be given in accordance with this Scction 31

32, SALE OF NOTE; CIIANGE IN SERVICER.

The Note or a partial interest in the Note (together with this Instrument and the other Loan
Documents) may be sold one or more times without prior notice to Borrower. A sale may result in
a change of the Loan Servicer. There alse may be one or more changes of the Loan Servicer
unrelated to a sale of the Note. If there is a change of the Loan Servicer. Borrower will be given
notice of the chunge.

33 SINGLE ASSET BORROWER.

Until the Indebiedness is paid v full, Borrower (a) shall not acquire any real or personal
property other than the Morgaded pPRperty_and. personal property related to the operition and
maintenance of the Mortgaged Propertys ) shalt not opérate. any. business other than the
management and operation ol Mhe Muartgaeed Propertyoand () shallnoy maintain 1is assets mn a way
difficult to segregare and identiiy.

34, SUCCESSORS AND ASSIGNS BOUND.

This Instrument shall bind. and the rights granted by this Instrument shall inure to. the
respective successors and assiens of Lender and Borrower. However. a Transfer nol permitted by
Section 21 shall be an Event of Default.

33, JOINT AND SEVERAL LIABILITY.

It more than one person or entity signs this Instrument as Borrower, the obligations of such
persons and entitics shall be joint and several.

36. RELATIONSHIP OF PARTIES; NG THIRD PARTY BENEFICIARY.

(a) The relationship between -Lender und Borrower shall be solely that of creditor and
debtor, respectively. and nothing contained in this Instrument shall create any other relationship
between Lender and Borrower,

(b) No creditor of any party to this Instrument and no ether person shall be a third party
beneficiary of this Instrument or any other Loun Document. Without limiting the generality of the
preceding sentence, (1) any arrangement (a "Servicing Arrangement”) between the Lender and
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any Loun Servicer for loss shuring or interim advancement of funds shall consutuie a contractual
obligation of such Loan Servicer that is independent of the obligation of Borrower for the puyment
of the Indebtedness. (23 Borower shall not be o third party  beneficiary 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 provision of this Instrument shall not affect the
validity or enforceability of any other provision. and all other provisions shall remain in full Torce
and effect. This Instrument contains the entire agrecment among the parties as o the rights granted
and the obligations assumed i this Instrument. This Instrument may not be amended or moditied
except by a writing signed by the party against whom enforcement is sought.

38, CONSTRUCTION.

The captions and headings of the sections of this Instrument are for convenience only and
shatl be disregarded in construing this Instrument. Any reference in this Instrument to an "Exhibit”
or a "Section” shall. unless otherwise exphicitly provided. be construed as referring, respectively. w
an Exhibit attached 1o this Instrument or to a Section of this Instrument. All Exhibits attached to or
referred o in this Insteument are” n@oRpotated by relerencegintohis [nstrument. Any reference m
this Instrument to a statute orresulation shatl beconstrdet s teferring o that statute or regulation
as amended from tine o umanise e the singatar iy Ageeement ipcludes the plural and use ot
the plural includes the stngular, "AStised in‘this strume s e dchn-ncluding” means "including,
but not limited to.”

39. [LOAN SERVICING.

All actions regarding the servicing of the loan evidenced by the Note. including the
collection of payments. the giving and receipt of notice. inspections of the Property. inspections of
books and records. and the granting of consents and approvals, may be taken by the Loan Servicer
unless Borrower receives notice (o the contrary, If Borrower receives conflicting notices regarding
the identity of the Loun Servicer or any other subject. any such notice from Lender shall govern.

40. DISCLOSURE OF INFORMATION.

Lender may Furnish information regaiding Barrawer or the Mortgaged Property to third
partics with an existing or prospectivesinterest in'the servicing, enforcement. cvaluation,
performance, purchase or seeuritization ofthe Indebredness. including trustees. master servicers.
special servicers. rating agencies, and organizations matataming databases on the underwriting and
performance of muitifumily mortgage loans. Bomower irrevocably waives any and all rights it may
have under applicable law to prohibit such disclosurerincluding any right of privacy.
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43. NO CHANGE IN FACTS OR CIRCUMSTANCES,

All information in the application for the loan submitted to Lender (the "Loan
Application”) and in all Tinancial staiements. rent rolls. seports, certiticates and other documents
cubmitied in connection with the Loan Application are complete and accurate in all material
respects, There has been no material adverse change in any tact or circumstance that would make
any such information imcomplete or maceurate,

42. SUBROGATION.

[, and to the extent that. the proceeds of the loan evidenced by the Note we used 1o pay.
satisty or discharge any obligation of Borrowcer for the payment of money that is sccured by pre-
existing mortgage. deed of trust or other lien encumbering the Mortgaged Property (a0 "Prior
Lien”). such loan procecds shall be deemed to have been advanced by Lender at Borrower's
request. and Lender shall automatically. and without further action on its part. be subrogated 1o the
rights. including ien priority. of the owner or holder of the obligation sccured by the Prior Lien.
whether or not the Prior Lien is released.

43, ACCELERATION; REMEDIES.

At any time during the exis@Ree of an fvent of Delanlt, Lender, at Lender's option. may
dectare the Indebtedness o be immedhaely die nd payable® without further demand. and may
institute an action o’ mortgdecToTeElpsure prrsuam grapplicable il proceed 1o final judgment
and execution thereon fof the dmount of the ndebiedness (as'of the dateot such judgment) and may
invoke any other remed B8 permitied byrupplicable law oe provaded -, thisgtnstument orm any
other Loan Docurmentt Lender shall be entitled to collees all coststand expenses incurred in
pursuing such remedies. including attorneys fecs. cosls of docuhtentary evidence. abstracts and title
reports and the gitorneys’ out of pocket expenses described in Paragraph 11 of the Note, Il Lender
is the purchaser at the foreclosure sale of the Morigaged Property. the foreclosure sule price
(Lender's final bid) shall be applied against the Indebredness.

4. PREPARATION AND FILING OF FINANCING STATEMENTS.

Borrower authotizes Lender to prepare. exeeute and tile, on Borrower's behalf and without
Borrower's signature, all financing statements and continuation stalements under the Unitorm
Commercial Code necessary or appropriate 1o give hoiice of. or to periect. Lender's securty interest
in UCC Collateral.

45, RELEASE.

Upon payment of the Indebredness. Lender shallrelease this Instrument. Borrower shall pay
Lender's reasonable costs incurred in releasing thisiinstrament.
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46, WAIVER OF VALUATION AND APPRAISEMENT.

Borrower waives all right ot valuation and appraiseinent.
47. WAIVER OF TRIAL BY JURY.

BORROWER AND LENDER EACH (A) COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS
INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS BORROWER
AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY
RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL
COUNSEL.

ATTACHED EXHIBITS. The tollowing Lxhibits are attached to this Instrument:

IXI Exhibit A Desceription of the Land (reguired).
Y Exhibil B Maodifications to histrument
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IN WITNESS WHEREQF, Borrower has signed and delivered this Instrument or has
caused this Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

Barberry Apartments Venture L.P.,
an Indiana limited partnership

By:  Barberry Holdings, LLC,
an Indiana limited liability company

Its: General Partner _
/
By: ' P

Aarold D. Rider
Its: Manager
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ACKNOWLEDGMENT

STATE OF ILLINOIS

)
)
county oF Lo~ )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO HEREBY
CERTIFY, that Harold D. Rider, the manager of Barberry Holdings, LLC, an Indiana limited
liability company, being the general partner of Barberry Apartments Venture, L. P., an Indiana
limited partnership, personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that he signed
and delivered the said instrument as his free and voluntary act and as the free and voluntary act of
the corporation, for the uses and purposes therein set forth.

Given under my hand and official seal, this gﬁ‘day of April, 2011.

STEPHEN R. moe% ZQ %

ar OFFICU:"L SEﬁi\ﬁI ;

N Public, State of Hlinoi

1 "y Commission Exp.res NOTARY PUBLIC
v February 15, 2015

| affirrn, under the w\ﬁshmﬂ that | have taken reasoniable care to redact each
Secial Securty wunumms document, umess requied by law. Jackee Smih

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4015 06/09  Page 39
INDIANA

© 1997-2009 Fannie Mac



KEY PRINCIPAL

Key Principal
Name: Harold [, Rider

Address: 1059 W, Berwyn Avenue. Suite 200
Chicaga, Hlinois 6064H)

Key Principal

Name: Philip A. Cammenga
Address: 1263 Patrick Lane

Palatine. llhinois 60067
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EXHIBIT A

Parcel 1. Outiot "B in Northgate Uirst ddition 1o the Town of Dyer, ws por pla thoereol, recorded in Plat Book 39, page 41m
the Office of the Recorder of Lake County, Indiana.
fwriimr oopesnbudivision of Outlot "A7 i Northgate Sth

Parece! 20 Lot Lin Barberry Addstion, a Plinned e Dol al
Addition to the Town of Dyer, as per plat thereo! recrided i Plal 3ok 42 page 96, inthe Office of the Recorder of Lake
County, Incliana
awn of Dyer, as per plat thereof. recorded in Plat Book 42, page 100, in

Parcel 30 Outlot "A" in Northgate &th Addition o the T
the Office of the Recorder of Lake Caunty, Indiana
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT
(Modification to Transfer Provision — Death of Key Principal)

The following modifications are made o the text ol the Insirument that precedes this
Exhibit:

I Section 21(a)7) is hereby deleted in its entirety and the following is inserted n
licu thereot:

“(7y it Key Principal is a natural person. the death of such mdividual unless (iy Lender
is notilied in writing within 90 days after such individual™s death and (it} such individual
is replaced. if required by Lender. with an individual or entity acceptable to Lender.
accordance with the provisions of Section 21(¢) hercol. within 180 days alter such
individual's death (the “Replacement Period ™). Notwithstandmg the [oregoing. the
Replacement Period may be extended. at Lender’s discretion. for a period not 1w exceed
185 days from the last day of the inttial Replacement Perod (the “Extended Replacement
Period ™). provided:

(h Borrower, 4 [ eguired by Lender. either (1) teplaces the current property
manager with @ properd idhagédeasonably atceptable 1o Lender. or, (11) engages
a properly mangsekreasprabhy acceptabletq Lendec il & property manager has not
been previoushy Sngageds am/or

(i) Borrower (and the property manager). tf required by Lender. institutes
tockbox or casitifuna@enfent dirhidément feaddndblyicceptable 1o Lender durimg
the Extended Replacement Period,

No property inspection shall be required and the 1% transfer fee will not be charged if the
foregoing requirements are timely satistied:™

2. ANl capitalized terms used in this Exhibit not speeifically defined herein shall have
the meanings set forth in the text of the Instrument that precedes this Exhibit.
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