RECORDING REQUESTED BY

FobL, i U0 el

AND WHEN RECORDED MAIL TG0 15 071519 01507 21 Pi 3¢ O

Citibank, N.A.

Transaction Management Group/Post Closing
390 Greenwich Street, 2™ Floor

New York, New York 10013

Attention: Tanya Jimenez

Citi Deal ID # 23381

MICHALL 5, 51l

RECORDER

MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS AND

15 DO
.. CHARGE
s DYG 1A

OPY .
NON - COM

 NDIANR, CLERK [

_____ T

13797726-v6

NCS-Sb6AYNT



Section Page
1. DEFINITIONS oo eeeeoes e eeeee s eees et eess e ee s ee oo eeee oo ee e t
2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT ... 10
3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN

POSSESSION ovooovvress e eeeeeeeesesseesss s seeesseses e eeessse e s see s s eres e sons e sts s s i
4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED

PROPERTY wooovvvoovvosres e ses e s eeeeseeeeeeess et ee e eeeseeeeereeessenestesess s et semesee e ses e 13
5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN

DOCUMENTS; PREPAYMENT PREMIUM ....ccorvovooirecenroeo s on oo oneeesesn e 15
6. EXCULPATION...oooieooeeososeossecose oo seeessess oo eeee et es s eees et see e st 15
7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES......osvvvevooverrn.e. 15
8. COLLATERAL AGREEMENTS ......cooocooivieoreeeomsessesesesssesssosssesosssens osmssessesonsssonsnes 17
9. APPLICATION OF PAYMENTS .o...uovrcooosoviemeoeesosieseeeeseeseeoeeseeemsess oo sssssassenessseree 17
10.  COMPLIANCE WITH VAWS s 17
tl.  USEOF = T N 17
12, PROTE ; DI!I?S()SEC]&]%‘IlTIYeI!JIS"T:RlUsMEi N

FUTUR ~NOT-OFFICIAL! 18
13. INSPEC This'Document‘isth‘e‘p‘rop‘erty"of e 18
14, BOOKS ANDRECQRRST ENANCE AP RREBI T dert b oo 19
15.  TAXES, OPERATING EXPENSES . ... i iises:iooestsoeteseeistssseessseesssssssesesessss coocheereseemrensn 21
16.  LIENS;ENCUMBRANGCES .. . L. . . A — 22
17.  PRESERVATION.MANAGEMENT AND MAINTENANCE OF

MORTGAGED BROPERTY oovs - oo oeeetsiant. oo ivmiandecovcoverooscfonsiias o boveoreeerree 22
18, ENVIRONMENTAL FIAZARDS ook foseetrins. - froead .- eeoasssasisssstont o beceererreerenes 24
19.  PROPERTY AND LIABILITY INSURANGEE ... it oooiomeseesmtest oo ob oo 32
20.  CONDEMNATION ... . e—— 36
21.  TRANSFERS'QF THE MORTG FEXTY OR INTERESTS I+

BORROWER oo 150D A 36
22.  EVENT BEA VTR == g A 42
23, REMEL A TIVE et S A 44
24,  FORBE , AT 44
25,  WAIVER OF STATUTE OF LIMITATIONS ... oo ees oo 45
26.  WAIVER OF MARSHALLING ....ooovvotiovitieriteee s seeeescensesseseeess s eeeereseseeesssseesessssnens 45
27, FURTHER ASSURANCES ..ottt eeeeeeeet oo eee e eeeeesseees e s s s eess s s 45

TABLE OF CONTENTS

Secunty Instrument .
Flagstone Village 1



(continued)
Section Page
28. ESTOPPEL CERTIFICATE.....covoie ettt ib s asbe s s e 45
29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE ........cccoecnriiens 45
T TR [0 1 L16] OO PO VOO SOOI 46
31. CHANGE IN SERVICER ...oiiiiicieci ettt ettt ne e 47
32. SINGLE ASSET BORROWER ... cimenit i et st asbe s e 47
33. SUCCESSORS AND ASSIGNS BOUND ..o 47
34, JOINT AND SEVERAL LIABILITY oottt st e 47
35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY ...................... 48
36. SEVERABILITY; AMENDMENTS ...ttt 48
37. CONSTRIUCTION . oottt eeee et et assa e s bbb n s srbs s ve e b e arn s 48
38. 1) 21 LR YA (00 2% S SO O OO PP PP PUOIPIPRPPT 48
39. DISCLOSURE OF INFORMATION ...coitiiriiiieieeiee et sins s sin i s 49
40. NO CHANGE IN FACTE QReCHRECIMS TANGESmmm. .. s 49
41. SUBROG AT TON L il inessaanseasessssatemessssssnsasesssmssefhe s S s ae s 49
42. FINANCING SPATHMESRISE. 2L BN AN LA Rde i 49
43. (A) ACCELFR IS IBbdHEent 1s the property- of ..o 50
44, ATTACHED EXHINA® Lake Countyv.Recorder!.............. ... 51
45. WAIVER OF TRIAL BY JU R Y ittt e 53
EXHIBITS
EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
EXHIBITE
EXHIBITF

TABLE OF CONTENTS

--------

Securily nstrument )
Flagstone Village H



MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT
(INDIANA)

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (the "Instrument") is made to be effective as of the Ist day of October, 2015,
between FLAGSTONE VILLAGE LLC, a limited liability company organized and ex1stmg
under the laws of Indiana, whose address is ¢/o Hammond Housing Authority, 1402 173" ¢ Street,
Hammond, Indiana 46324, as mortgagor ("Borrower"), and CITIBANK, N.A., a national
banking association orgamzcd and existing under the laws of the United States, whose address is
390 Greenwich Street, 2™ Floor, New York, New York 10013, as mortgagee ("Lender").
Borrower's organizational identification number, if applicable, is 2015082571672,

Borrower is indebted to Lender in the principal amount of $10,370,000.00, as evidenced
by Borrower's Multifamily Construction Note payable to Lender, dated as of the date of this
Instrument, and maturing on November 1, 2017 (the "Maturity Date"). The repayment of
Indcbtedness (which Indebtedness (including future advances) shall not exceed $10,370,000.00).

TO SECURE TO LENDER the repayment of the Indebtedness and all renewals,
extensions and wvenants and

ts of 8, ts,
eras, conveys , deﬂﬁim&mﬁ o located in
Lake County, St N@Tbmlﬁlﬁdn' § }

Botrower rep ’Ehisnl)mmmehﬁt i@ltl’l@piﬁdi?éi*by @ ol the Mortgaged
Property and has the right %E % ﬁ;k hont Rort& 9%. §ra9t convey and assign the
Mortgaged Property, and that gage (Brop is une cug réd, exceptas shown on the
schedule of exceptions to coverage in the title policy issued to and acceptcd by Lender
contemporaneous! v with the cxoent yrdati this Ins md insuring Lender's
interest in the Mortgaged (Property (the "Schedule of Titie Exceptions™), Bortower covenants
that Borrower will warrant and defend generally the title to the Mortgaped Property against all
claims and demands, subjéet, o any eascnents and restrictions listedgingthe Schedule of Title
Exceptions,

Covenants. Borrower and Lender covenant aud-es C(,as follows:
,\'\ | BEN ) }ﬂ)\/q
L. DEFINITIONS. The fo iﬁng tenns“*’ wen used in this [nstrument (including
when used in the ¢ recitals), shall h 3 fth? fo]lowm rﬁeamngs
EJ ‘| rT '\
(: Hiate means, «:.;5 tQ Aty ,Peraon any other 1 , directly or
indirectl; Nof, 1§ controlfé@,pf!rn{{mhnder commed such Person.
The tern th: P m, either (i)

ownership directly or through other entities of more than 5U% of ail beneficial equity
interest in such Person, or (ii) the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of such Person, through the
ownership of voting securities, by contract or otherwise.

NGO sal »
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“Bankruptcy Event” means any one or more of the following:
(i) (A) the commencement of a voluntary case under one or more of
the Insolvency Laws by the Borrower; (B) the acknowledgment in
writing by the Borrower that it is unable to pay its debts generally
as they mature; (C) the making of a general assignment for the
benefit of creditors by the Borrower; (D) the commencement of an
involuntary case under one or more Insolvency Laws against the
Borrower; or (E)the appointment of a receiver, liquidator,
custodian, scquestrator, trustee or other similar officer who
exercises control over the Borrower or any substantial part of the
assets of the Borrower provided that any proceeding or case under
(D) or (E) above is not dismissed within 90 days after filing;

(i)  Any Guarantor or any Affiliate of a Guarantor files an involuntary
petition against Borrower under one or more of the Insolvency
Laws; or

(i)
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“Closing Date™ has the meaning ascribed thereto in the Loan Agreement.



(h) “Collateral Agreement” means any separate agreement between Borrower
and Lender for the purposc of establishing tax, repair or replacement reserve or escrow
accounts for the Mortgaged Property or granting Lender a security interest in any such
accounts, or any other agreement or agreements between Borrower and Lender which
provide for the establishment of any other fund, reserve or account.

(i) “Collateral Assignments” means, collectively, (i) the Assignment of
Construction Contract dated as of the date hereof by Borrower to Lender and any
consents relating thereto, (it) the Assignment of Architect’s Agreement and Plans and
Specifications dated as of the date hereof by Borrower to Lender and any consents
relating thereto, (iii) the Assignment of Project Documents dated as of the date hereof by
Borrower to Lender, (iv) the Assignment of Management Agreement dated as of the date
hereof by Borrower and the Manager (as defined therein) to Lender, (v) the Assignment
of Equity Investor Capital Contributions, Pledge and Security Agreement dated as of the
date hereof by Borrower to Lender, (vi) the Assignment of Equity Interests, Pledge and
Security Agreement dated as of the date hereof by the Managing Member(s) of the
Borrower to the Lender, (vii) the Assignment and Subordination of Developer Fees,
Pledge and Security Agreement dated as of the date hereof by the Assignor (as defined

therein) amAd P Aareatirar 0 T armdar oA fuiisY tha A cc;nﬂr-u:-r\f nF A oraormant to Enter Into
HOUS]H]_ W1 APICCHICHL Qalvd db el pis Bomrower to
Lender. Décumentis

NOFOFFICIAL!

(k) @%ﬁg%ﬂ%ﬂlﬁ)@%ﬁ% @6, of the ownership
interests 11 an entitytbreilLaboec@agsneyeRiriotedert an entity of 50% or less if
the owner(s) of that interest actually direct(s) the business and affairs of the entity
without requiremernt of consent of any other party

| “(rvedit Enhancer” means a governmant sponsored caterprise that at any
time, directly og indirectly, purchases the Loan pron it enhancement with
respect o the Loan.

(m)  SLnvironmental  Agreemen ans that certain greement  of
Environmental Indemnification dated as of theé'date hereof by Borrower for the benefit of
Beneficiary Parties.

> Q

‘Environmental "-a i means um) Epernnl license. ther authorization
issued 1 wy Hazardous Materials=Eaw) witliFrespect (o any acii or businesses
conduct i relation to thé‘il\/f‘ortgaged onl.z\érty

o n Section 22.
(p) “Fixtures” means all property which is so attached to the Land or the

Improvements as to constitute a fixture under applicable law, including: machinery,
equipment, engines, boilers, incinerators, installed building materials; systems and
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas,
water, air, or light; antennas, cable, wiring and conduits used in connection with radio,

Sequrity Instrument
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television, security, fire prevention, or fire detection or otherwise used to carry electronic
signals; telephone systems and equipment; elevators and related machinery and
equipment; fire detection, prevention and extinguishing systems and apparatus; security
and access control systems and apparatus; plumbing systems; water heaters, ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures,
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and
floor and wall coverings; fences, trees and plants; swimming pools; and exercise
equipment.

(q) “Governmental Authority” means any board, commission, department or
body of any municipal, county, state or federal governmental unit, or any subdivision of
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use,
operation or improvement of the Mortgaged Property.

(r) “Guarantor” means, collectively, Housing Authority of the City of
Hammond of Lake County, Indiana a public body corporate and politic organized under
the Housing Authority Act of the State of Indiana, or any other person or entity which
may hereafter become a guarantor of any of Borrower’s obligations under the Loan.

products and

Hicaliy  frotivge!

" Documents:.

compou ; explosives;
flamma “ zyt,v 1?6‘? ﬂr lgringicg “PCBs™) and
COMpPoL y m n l mn!:s ) 0s-containing
materic |\ P RIEIYSahERSCRE PRSP Iy RE " | B Eoune
storage tafiksg whether emply or contamning #ny an e, radon:~Mold; toxic or
mycotofin Spores; zﬁl} QH&WM e he Mortgaged Property is
prohibifed [by any federal, state or local authority; any substance that rcquires special
handling; and an- T mat stanec (whcther or rally occurring) now or
in the |future thaf (ijgis defifed [@8%a “hagardous, substaficels, “hazardous material,”
“hazardous waste,™ “toxic substance,” “‘toxic pollutant.” "selid swastc’], “pesticide”,
“contaminant,” orypo!lntant”, or otherwisc elassificd as hazardous or toxic by or within
the meaning of any Hazardous Materials |.aw, or (ii) is regulated in any way by or within
the meaning of any Hazardous Materials L

w “Hazardous Materials means all federal, state d local laws,
ordinanses and regulations and , policies and of‘ governmental
requirements, rule of commeon | ' out limitation, nu and trespass),
consent >, administrative judgments d ees or other
governt >ctivan effect s an-ihe *" fre and incloding ndments, that
relate sterials or i bie prutee Or conservatk 1vironment or
human o Borrow, Mortgaced P ding, without
limitatic g 1 or i , generation,
manufacrure, storage, discharge,  Telease, disposdl, Lansporidaion, treatment,
investigation, or remediation of Hazardous Matenals. Hazardous Materials Laws
include, but are not limited to, the Comprehensive Eovironmental Response,

Compensation and Liability Act, 42 U.S.C. Section 9601,

Security Instrument
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Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance
Control Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section
1251, et seq., and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101,
et seq., the Superfund Amendments and Reauthorization Act, the Solid Waste Disposal
Act, the Clean Water Act, the Clean Air Act, the Toxic Substances Control Act, the
Occupational Safety and Health Act, and their state analogs.

(u) “Impositions” and “Imposition Deposits” shall have the meanings ascribed
thereto 1 Section 7(a).

(v) “Improvements” means the buildings, structures, improvements, and
alterations now constructed or at any time in the future constructed or placed upon the
Land, including any future replacements and additions,

(w)  “Indebiedness” means collectively, the principal of, interest on, and ail
other amounts due at any time under, the Note, this Instrument or any other Loan
Document, including prepayment premiums, late charges, default interest, and advances

as provided in Section 12 to protect the security of this Instrument, and any fees or
expensea matd b T andar on hehalf of Rarrovrer ta I_\pnr]pr At anv nther party for the

Loan ot ptothe Loan Documents whi snder;
ocument1s
ol Uwners” means, with respect to Borrow her entity, the
Ppersons 5 N@T{: @Fﬂlétl Af}_t}\! i , own in the
regs 0% off ip interests in Borrower or that ent
ress This Document is the property of
“Insoblgec ¥ Jarloe” @ormsity Wiswoydsfankrupic, Code, 11 US.C.
§ 101, et deq., together with any other fedetral or state law affecting debtor and creditor
rights relating “to  the banlropicy, mselvency, reorganization, | arrangement,

readjustmont of debt, dissoluiion, ghiguidationger similar preeeeding, as amended from
time to [lirne, 1o the extent applicable to the Bormrow

1 “land rans the land described in F<hibit

(aaRA] means all prese future leases, subleases, licenses,
concessions or grants or other possessory interests now or hiereatter i force, whether oral
or written, ‘covering or affecting the Sfarrgsed Property, or any portion o f the Mortgaged
Propert; ctuding proprictary S1eas ~Geeupancy agreements Borrower is a
coopera fiousing corporation3j-as ‘modiffeations, extensions or yénewals.

d as “Lender” i - paragraph of
this Ins

< amount not to
exceed the original principal amount of the Note, which loan is evidenced by the Note
and secured by, among other things, this Instrument.
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(dd) “Loan Agreement” means that certain Construction Loan Agreement dated
as of the date hereof by and between Borrower and Lender relating to the Loan, as the
same may be amended, modified or supplemented from time to time.

(ee) “Loan Documents” means collectively, the Loan Agreement, the Note,
this Instrument, the Environmental Agreement, all guaranties, all indemnity agreements,
all Collateral Agreements, all Collateral Assignments, all O&M Programs, the MMP, and
any other documents now or in the future executed by Borrower, any guarantor or any
other person in connection with the Loan, as such documents may be amended from time
to time.

(ffy  “Material Property Agreements” means any agreement which, in Lender’s
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use
thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to,
and with respect to the Mortgaged Property or the proceeds therefrom, including, without
limitation, each of the following: (i) any agreement regarding the payment in lieu of taxes
(“PILOT™), (ii) all covenants, conditions and restrictions, including, without limitation,
any declaration subjecting the Mortgaged Property to an association of owners or other
community governarce, (m) any agreement regardmg the abatement or exemption of real
estate t ' rty is granted

access V) any malegaieiy ortion of the
Mortga, Y AWM m i Land or the
Improv: ﬂ tj ) 15€ restriction
agreem: ‘uaN me mmﬂé}u I including the
operaticn o - H§EF)ocument is the property of

(22) “Matﬁh? MQQQQI%W1&C£Q¥BQ@E’&G’£O in the tecitals to this

Instrum

(hhy  "MMEB amean§ian opetations afdmaintenancEplan, moisture management
program and/or microbial operations and maintenance program approved by Lender to
control | water iniusion and prevent the developrent old or moisture at the

Mortgaged Property throughout the ferm of this Instrument! If required by Lender, the
MMP shall eontaina provision for (i) sta(T training, (it) information to be provided to
tenants, (iit) docuincnidtion of the plan, (1v)ihc appropriate protocol for incident response
and remediation and (v) routine, scheduled mmspections of common space and unit

. . ]
interiors. @ER S
Told” means goid. Huige forobial econtaminati yr pathogenic
organisi -
[ uaged Proper hotinaae of Borrowey | future right,
title anc

(1) the Land;

(11) the Improvements;
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(ii1)  the Fixtures;
(iv)  the Personalty;

(v} all current and future rights, including air rights, development
rights, zoning rights and other similar rights or interests,
casements, tenements, rights-of-way, strips and gores of land,
streets, alleys, roads, sewer rights, waters, watercourses, and
appurtenances related to or benefiting the Land or the
Improvements, or both, and all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated,

(vi)  all proceeds paid or to be paid by any insurer of the Land, the

. Improvements, the Fixtures, the Personalty or any other part of the

Mortgaged Property, whether or not Borrower obtained the
insurance pursuant to Lender’s requirements;

(vii)  all awards, payments and other compensation made or to be made
by any municipal, state or federal authority with respect to the
I and.the Improvements.the Fixtures, the Perconalty or any other
part the Morteaged Prgperty, mcluding  any awards or

CottdneAR QRIERS €A Cofld8n.ntion proceedings or the total
mtzﬁﬁi th E provements, the Fixtures, the
f[& iigased Property under the
of eml ent tkmam or wiss. and including any

his D SEmEAL T g property of

the Lake County Recorder!
(viil) all contracts, options and other agreements for the sale of the Land,

the Improvements, the Fixtares, the Personalty or any other part of
the MortgacedgProperiygentered into pypBortower now or in the
future, including cash o©r  securifies = deposited to secure
performan cc/by parties of their obligations:

(1x3. all Rents and Leases:

(x) all earnings, royltles accounts receivable, issues and profits from

(xi)  all yefunds or rt,bates of Imposigtons by any municipal, state or
federal authorily or insurance company (other than refunds
applicable to periods before the real property tax year in which this
Instroment is dated);



(xi)

(xiii)

(xiv)

(xv)

(kk) “Note”

date of this Instrument, executed and delivered by the Borrower, payable to Lender in an
amourlt mat Fn avanad tha nr; ginal mavimim nrineinal annnﬂf Aftheae T Ann oet forth in the

recitals
same m

restrictio

Lender
Mortgay

{
compan
state, ct
any fidu

{
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all tenant security deposits which have not been forfeited by any
tenant under any Lease and any bond or other security in lieu of
such deposits;

all names under or by which any of the above Mortgaged Property
may be operated or known, and all trademarks, trade names, and
goodwill relating to any of the Mortgaged Property;

all documents, writings, books, files, records and other documents
arising from or relating to any of the foregoing, whether now
cxisting or hercafter created; and

all proceeds from the conversion, voluntary or involuntary, of any
of the above into cash or liquidated claims, and the right to collect
such proceeds, and all other cash and non-cash proceeds and
products of any of the foregoing.

means that certain Multifamily Construction Note dated as of the

3, denda, as the

oo NG €M BT EARS 18().

o Phastlonimenicds the . eReeixn®@A:. <o mbrances or

listed onthhe Eﬁé@ﬁwm@&ﬂ@l@! insurance policy issued to

of the date

of recordation of this Instrument insuring Lender’s interest in the

| Property, tagether with the Subordinate Debt, if applicable.

}  ‘Parmitted Transter? has the meaning aseribed thercto in Section 21(b).

}  “Persou” shall mean any individual, corporation, ited liability
partncrship, joint venturs, estate. trust, nnineorporated association, any federal,
ty or | pél government or any burcdu, department or agenay thereof and

iry acting in such capacity on behalf of any of the foregoing,

(111

accounts) of Borr related to the

CEUIPIIEIIL, BOOUS, SUPPLICs and Mvemory owied oy Borrower that
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 (other than Fixtures),



including furniture, furnishings, machinery, building materials,
tools, books, records (whether in written or electronic form),
computer equipment (hardware and software);

(iv)  other tangible personal property owned by Borrower which are
used now or in the future in connection with the ownership,
management or operation of the Land or Improvements or are
located on the Land or in the Improvements (other than Fixtures),
including ranges, stoves, microwave ovens, refrigerators,
dishwashers, garbage disposers, washers, dryers and other
appliances,

(v) any operating agreements relating to the Land or the
Improvements,

(vi) any surveys, plans and specifications and contracts for
architectural, engineering and construction services relating to the
Land or the Improvements;

(vii)  documents —instraments—chattel paper, claims, deposits, deposit
ACCOgASmpayRcHL 1ntang1bles, other intangible property, general

inty ﬂeallm& S0 the operation of, or used in
ﬁtﬁ Tt provements including all
m i_A tactivities on the Land and

This lmﬁ% Lﬁﬂ,lbsx%y-or jmilar PS?EI %tgieceived from any sources,

1{, a governimenta
the Lake County Recorder‘
(viii) any rights of Borrower in or under letters of credit.

(qq)  "Preject” means thatg76-tnilemuliifamily preject known | as Flagstone
Village and located in Hammond, Lake County, Indiana.

(rr) “Propesiv Jurisdiction™ means the State of Indifiia.

(ss) HRenls” gmeans il rents \(whetherdfrom residential or non-residential
space), revenues and other income of the Land'or the Improvements, including subsidy
payments reeeived from any sour ding, but not limited to paymeonts under any
Housing "4 ssistance Payiments "'0 . ¢ agreements), parking fets, laundry and

o
for food, health care 4and other services

¥ due, past doe, or to become due, and

deposits forfeited by (enants.

(tt)  “Servicer” means th g party that1s designated by Lender to
service the Loan, togethehwith its successors in such capdcity.

(un)  “Subordinate Debt” has the meaning ascribed to that term in the Loan
Agreement.

Security [nstrument
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(vv)  “Taxes” means, collectively, all taxes, assessments, vault rentals and other
charges, if any, general, special or otherwise, including all assessments for schools,
public betterments and general or local improvements, which are levied, assessed or
imposcd by any public authority or quasi-public authority, and which, if not paid, will
become a lien, on the Land or the Improvements.

(ww) “Transfer” means (i) a sale, assignment, transfer, or other disposition
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any
owner or manager of a legal entity.

(xx) “United States Bankruptcy Code” means the United States Bankruptcy
Code, 11 U.S.C. Section 101 et seq., as amended from time to time.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

{a) This Instrument is also a security agreement under the Uniform

Commercial Code for any of the Maorteased Propertvwhich, under annlicable law, may
be subj restanide the Liniform whether such
Mortga; i waumm tlStL ucts and cash
and not ?ﬁ&ﬂﬁﬁ ﬁa&i rower hereby
grants t m I !3 by authorizes
Lender and a ﬁna statements LOHL i tatements and
financing \,menﬁgzjimen(?{‘ erl{gl, n su ilrmp as%nmm y requice to perfect or
continu¢ the per fectibREE hﬂk&ﬁ@uﬂi@’t Riecordenion by Borrower. Borrower
shall pay ail filing costs and all costs and expenses of any record searches for financing
statements and/o: endm LIengeT may gequiy Without the prior written
consent of LendepfBosrower sha || ioticreatc@tpermit to| cxiStan v ather lien or security
interest any, ofthe UCC Collateral. !f an Event of Defavlt has occurred and is
continuing, Lende: 11 have the remecdies of a secu party under | the Uniform
Commercial Code, in)addition to all remedies provided by this Instrument or existing
under applicablc Yaw. In exercising any rcmedicy Lendet may exercise its remedies
against [the UCCyGellateral sepaiately or togeilict, and in agy order, without in any way
affecting the availability of [Lender's g

tten notice to

Lender ubicot to Section 2 HEere ol iotrois: A ame, identity,
or strug Qrganization: (1HE h dissolution,
merger, f assets or otlid T business (or
chief ex r change any
location . Such notice

shall be accompamed by

NeW  THancing — SEtCimceiils . aild of

iifancing statement

amendments in the same form as the financing statements delivered to Lender on the date
hereof. Without limiting the foregoing, Borrower hereby authorizes and irrevocably
appoints Lender and each of its officers attorneys-in-fact for Borrower to execute,

Security Instrument
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deliver, and file, as applicable, such financing statements, continuation statements or
amendments deemed necessary by Lender in its sole discretion for and on behalf of
Borrower, without execution by Borrower, Borrower shall also execute and deliver to
Lender modifications or supplements of this Instrument as Lender may require in
connection with any change described in this Section.

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER

IN POSSESSION.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower
to establish a present, absolute and irrevocable transfer and assignment to Lender of all
Rents and to authorize and empower Lender to collect and receive all Rents without the
necessity of further action on the part of Borrower. Promptly upon request by Lender,
Borrower agrees to execute and deliver such further assignments of Rents as Lender may
from time fo time require, Borrower and Lender intend this assignment of Rents to be
immediately effective and to constitute an absolute present assignment and not an
assignment for additional security only. For purposes of giving effect to this absolute
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of

the MO} +taaced Pronerty '}ru-vnnn-a 1 41t samnoant alaalnts amAd ‘I“nnv\rl:‘-;nﬂ.al ass}gnment
of Rent i n s WCIIIES UHUCT UG 1agy s sdiction, then
the Rer ﬁﬂﬁésr; ¢ intention of

Favor of Lend NCIT OEETCIALY . 57"

) g:m%%uer éﬁ%‘ﬁ%‘?%&&‘iﬁ‘&ﬁ’é&?ﬁ@'ﬁ&)ﬁn{}ﬁ romise Rents and
directs cacl tenant Ghmlmkq;@ﬂmmby?ﬂecpwdeu!ems to, or 23 directed by,
Lender! However, until the occurrence of an Event of Default, Lender hcreby grants to
Borrower a revoeable Heense (o collect and receive all Rents, 10 hold all Rents in trust for
the benefit of Lodderandstonapolymall Reatspio pay the installments of interest and
principal then dus'and payable under the Note and the other amounts then due and
payable under the other Loan Doctiments, including Impc Jeposits, and to pay the
current| costs and eXpenses of managing, operating and maintaining the Mortgaged
Property, ineluding utilities, Taxcs and insurance premiums (fo the extent not included in
Impeosition Deposits),dénant 1mp.wvc1nents and othier capital expenditures. |So long as no

Event ¢f Default has occurred and 1360 umg, the Rents remaining after application
pursuant_to the preceding sentence wained by Borrower free and clear of, and
released from, Lender’s rights wi wents under this Instrpment. Upon the
occurre t an Event of Defau i i ue necessity of [ende ring upon and
taking infaining control2of aged Property ¢ 1y a receiver,
Borrow 3 collect : " Lender shall
without to all Re cluding Rents
then du : reinstated ¢ : of the Event

of Default to the satistaciion of Lender). Borrower shail pay o Lender upon demand all
Rents to which Lender is entitled. At any time on or after the occurrence of an Event of
Default, Lender may give, and Borrower hereby irrevocably authorizes Lender to give,
notice to all tenants of the Mortgaged Property instructing them to pay all Rents to
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Lender, no tenant shall be obligated to inquire further as to the right of Lender to collect,
and no tenant shall be obligated to pay to Borrower any amounts which are actually paid
to Lender in response to such a notice. Any such notice by Lender shall be delivered to
each tenant personally, by mail or by delivering such demand to each rental unit.
Borrower shall not interfere with and shall cooperate with Lender’s collection of such
Rents.

(c) Borrower represents and warrants to Lender that Borrower has not
executed any prior assignment of Rents (other than an assignment of Rents securing
indebtedness that will be paid off and discharged with the proceeds of the Loan), that
Borrower has not performed, and Borrower covenants and agrees that it will not perform,
any acts and has not executed, and shall not execute, any instrument which would prevent
Lender from exercising its rights under this Section 3, and that at the time of execution of
this Instrument there has been no anticipation or prepayment of any Rents for more than
two months prior to the due dates of such Rents (other than a security deposit not in
excess of one month’s rent). Borrower shall not collect or accept payment of any Rents
more than two months prior to the due dates of such Rents (other than a security deposit
not in excess of one month’s rent).

£ LES | o TR adih . WY N I PSPPI | nﬂ{! ie ramiiriirg T grlder may, but
shall in , regaidiess oi dic a\...\ o\ scurity or the
solvenc mﬁ%n alt&citer and maintain

full cor ; DET {l Lender in its
discreti N ﬁefﬁ/ﬁ Emi)&jfm! T aintenance of
the Mo on cancellati :on of Leases,
the colleef ?W%ﬁ ]tﬁle making 0(}- aPrs ?(Ptﬁrﬁ Property and the
executi¢n gt termi k&xﬁeﬁﬂlﬂiﬁﬁ@ﬂf ﬁd"managem operation or
maintenange of the Mor‘cgaged Property, for the purposes of enforeing the assignment of
Rents pursuant fc tion 3 ing thc Mortgaged P v or the security of this
Instrument, or for/@Slichrother piipdsesias Lcudenin its discrétion,may decrmn necessary or
desirablc. [Alternatively, if an Event of Default has oceurred land'is continuing, regardless

of the adequaey ol ender’s security, without regard to Borrgwerzssolvency and without
the neccssity of gwmg tior notice (oral or written) to Borrower, Lencler may apply to
any court hawing furisdietion for the appointment of 2 receiver for the Mortgaged
Property 10 takelanygof all of the actlons sef.fositl in the preceding sentence. 1f Lender
elects to seek the appointment of a receiverfor the Mortgaged Property at any time after
an Event of"Defauit has occurre sSegnipuing, Borrower, by it cyecution of this
Instrument;. expressly consents yorbtment of such recciver, including the
appoint 5 o recelIver ex p pphcable law. Let r the receiver,
as the v be. shall be gntitledTtoTs e a reasons managing the
Mortga y i 1 iediately upon
Lender ged Property,

o " 1

Botrow N 1 I & r the receiver,
as the case may be, and shall deliver to Lender or the receiver, as the case may be, all
documents, rccords (including records on electronic or magnetic media), accounts,
surveys, plans, and specifications relating to the Mortgaged Property and all security
deposits and prepaid Rents. In the event Lender takes possession and control of the
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Mortgaged Property, Lender may exclude Borrower and its representatives from the
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of
any of the rights conferred 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 itself
entered into actual possession of the Land and Improvements.

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account
only to Borrower and only for those Rents actually received. Lender shall not be liable to
Borrower, anyone claiming under or through Borrower or anyone having an interest in
the Mortgaged Property, by reason of any act or omission of Lender under this Section 3,
and Borrower hereby releases and discharges Lender from any such liability to the fullest
extent permitted by law, except for the gross negligence or willful misconduct of Lender
or its agents.

(f) If the Rents are not sufficient to meet the costs of taking control of and
managing the Mortgaged Property and collecting the Rents, any funds expended by
Lender for such purposes shall become an additional part of the Indebtedness as provided
in Section 12.

(2 A uporand-takingofcontrsl of the Mortgaged Property by
Lender case may be, and giyeapplic s provided in
this Inst D&lﬁu 8k % fault o ny other right

e i ‘
crem NOTOETICIAL!
4. , Tﬁng {iEAS]IEI%, ISEé}?(lEZS %(F)FEC ING f JRTGAGED

PROPERTY.

the Lake County Recorder!

( As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower saight, title and interest
in, to and under thepl casesyine!udingsBerrower s right, powemandiauthority to modify
the terms of any such Lease, or cxtend or {ctminate any such Lease. /It is the intention of
Borrower fo establish a present, absolute and irrcvocab ler and assignment to
Lender of all of Borrdv er's right, iitle and interest in, to and under the Leases. Borrower
and Lender intend this assignmcent of the Feascs o be immediately cffective and to
constitute an abselutcresent assignment and noidan assignment for additional security
only. For purposes of giving effect to_thi bsolute a551gmnent of the Leases, and for no

other pucpose, the Leases shall notbe\izinglyio be a part of the “Mortgaocd Property” as
that term is defined in Section 1 SiiPthis present, absolute and unconditional
assignim { the Leases 18 no réeable b)- terms under the L " the Property
Jurisdic n the Leases shalllbe incladed 988 part of the Mozt roperty and 1t

is the ip Borrawer that ditidssoircundstance this Instys and perfect a
lien on favon of Lend@f/nhicusten shall be eff ie date of this
Instrum ’

(b)  Unless an Event of Default has occurred and is continuing, Borrower shall
have all rights, power and authority granted to Borrower under any Lease (except as
otherwise limited by this Section or any other provision of this Instrument), including the
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right, power and authority to modify the terms of any Lease or extend or terminate any
Lease. During the continuance of an Event of Default, the permission given to Borrower
pursuant to the preceding sentence to exercise all rights, power and authority under
Leases shall automatically terminate. Borrower shall comply with and observe
Borrower’s obligations under all Leases, including Borrower’s obligations pertaining to
the maintenance and disposition of tenant security deposits.

(c) Borrower acknowledges and agrees that the exercise by Lender, either
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long
as Lender has not itself entered into actual possession of the Land and the Improvements.
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall
not at any time or in any event obligate Lender to take any action under this Instrument or
to expend any money or to incur any expenses. Lender shall not be liable 1n any way for
any injury or damage to person or property sustained by any person or persons, firm or
corporation in or about the Mortgaged Property, except to the extent arising from the
gross negligence or willful misconduct of Lender. Prior to Lender’s actual entry into and
taking possession of the Mortgaged Property, Lender shall not (i) be obligated to perform
any of the terms, covenants and condltlons contamed in any Lease (or othemqse have any

obligati fend any action
Or proc ﬂﬁ Mﬁx $ esponsible for
the ope a1, cd the M operty or any
portion 't jorrower shall
constitu NQTDHMAL& control, care,
management mlnﬁtéﬁméﬁg%l’ﬂmriy%@w lﬁf orrower, prior
to such aiu.d entry ggelaping of (Sifislsrlffly Recorder!

w Upon delivery of IlOthE by Lender to Borrower of Lendei’s exercise of
Lender’s rights 1 this ¢ anv during 1 inuance of an Event of
Defanit, and withéuththie necessity of Lendef entering upon andytaking and maintaining
control |ofthe Mortgaged Property direct!v, by a réceiver, ‘or'by any other manner or
proceeding permitted by the laws of the 'roperty Jurisdiction, Ledder immediately shall
have all rights, powers and authority granicd to Borrower under any Lease, including the
right, power and avthority to modify the terms of any such lLease, or exicnd or terminate
any such [ease.

e Borrower shall, p ender’s request, deliver'to Lender an
execute of each residenit in effect. All T or residential
dwellin 111 (i) be on forms iLkender, (i1) be for in rms of at least
six {6} nd net more tha e \2} }ear (3i1) not includc o purchase, (iv)
be legal a, and enforce tions of the 1tain language
eXpress h Lease e to the lien ment and (vi)
comply

H Except for laundry facilities and cable television services for tenants on

market terms and conditions, Borrower shall not lease any portion of the Mortgaged
Property for non-residential usc except with the prior written consent of Lender and
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Lender’s prior written approval of the Lease agreement. Borrower shall not modify the
terms of, or extend or terminate, any Lease for non-residential use (including any Lease
in existence on the date of this Instrument) without the prior written consent of Lender.
Borrower shall, without request by Lender, deliver an executed copy of each non-
residential Lease to Lender promptly after such Lease is signed. All non-residential
Leases, including renewals or extensions of existing Leases, shall specifically provide
that (i) such Leases are subordinate to the lien of this Instrument; (ii) the tenant shall
attorn to Lender and any purchaser at a foreclosure sale, such attornment to be self-
exccuting and effective upon acquisition of title to the Mortgaged Property by any
purchaser at a foreclosure sale or by Lender in any manner; (iii) the tenant agrees to
execute such further evidences of attornment as Lender or any purchaser at a foreclosure
sale may from time to time request; (iv) the Lease shall not be terminated by foreclosure
or any other transfer of the Mortgaged Property; (v} after a foreclosure sale of the
Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at
Lender’s or such purchaser’s option, accept or terminate such Lease; and (vi) the tenant
shall, upon receipt after the occurrence of an Event of Default of a written request from
Lender, pay all Rents payable under the Lease to Lender.

(g) Borrower shall not receive or accept Rent under any Lease (whether
residen t i han a security
d it d <
epost Dbkttithent is
Y AR ELCEALT L en dae
DOCUMENT ¥ E : ¥ th 1ess when due

in accordance

observe and coy

Borrower shal]
Indebtedness, 1
the Indebtednes

6. ,
and for perforn
is limited in the

7.

principz
writing
to accw
sewer ¢
Propert;
such ot

e

' 'Tmssmmmh@ﬂecigheh@fs ot

y w1th t 1ons of t I\ote
ay a prepay% l}n%m Siou

uding a payment mdde aﬁer Lender’s exercise of any right ¢

as pro in the

ICULPATION. The pcrsonal liability of Borrower for payr
ice of the,other abligations to be performed by Bouowet unde
anner, and to the extent, provided in the Note.

POSITS FOR TAXLES, INSURANCE AND OTHER CHA

\n

Y e s I .

\al e othel
L certain pre

shall perform,
1 Documents,
ments of the
icceleration of

at of the Note
his Instruoment

ES.

mstallments of

designated in
wunt sufficient
iy water and
he Mortgaged
insurance and
xes, and (iv)

amounts o1 otner charges and expenses winchn Lendcr at any ime wu:sonably deems
necessary to protect the Mortgaged Property, to prevent the timposition of liens on the
Mortgaged Property, or otherwise to protect Lender’s interests, all as reasonably
estimated from time to time by Lender, plus one-twelfth of such estimate, if required by
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Lender. The amounts deposited under the preceding sentence are collectively referred to
in this Instrument as the “Imposition Deposits”. The obligations of Borrower for which
the Imposition Deposits are required are collectively referred to in this Instrument as
“Impositions”. The amount of the Imposition Deposits shall be sufficient to enable
Lender to pay each Imposition before the last date upon which such payment may be
made without any penalty or interest charge being added. Lender shall maintain records
indicating how much of the monthly Imposition Deposits and how much of the aggregate
Imposition Deposits held by Lender are held for the purpose of paying Taxes, msurance
premiums and each other Imposition.

(b) Imposition Deposits shall be held in an institution (which may be Lender,
if Lender is such an institution) whose deposits or accounts are insured or guaranteed by
a federal agency. Lender shall not be obligated to open additional accounts or deposit
Imposition Deposits in additional institutions when the amount of the Imposition
Deposits exceeds the maximum amount of the federal deposit insurance or guaranty.
Lender shall apply the Imposition Deposits to pay Impositions so long as no Event of
Default has occurred and is continuing. Unless applicable law requires, Lender shall not
be required to pay Borrower any interest, eamings or profits on the Imposition Deposits.
As additional security for all of Borrower’s obllgatlons under this Instrument and the
other L curity interest

in the P Wﬁ%lﬁﬁg dends on the

Imposit 5 Ay amounts deposited wi endm d on 7 shall not

bers }gr@ﬁl} OFFLCFATS o 710wy Lenter
.de ection 7(e)

for that
This Document is the property of

If Le igler 3¢ f radm qsmon Lender shall pay the
K TR RN R

Impositiond from the mp FS5dct.  Lender shall have no
obligati: to pay any Imp031t1on to the extent 1t exceeds Imposition Deposits then held by
Lender, 1ender may pay an oy 1 according to any bill, ment or estimate from
the appropriate public®ffice or insurance company without inguiring/into the accuracy of
the bill, statement or estimate or into the validity of the Imposiic

1 Ifat any time the amount ofithe Imposition Deposits held by Lender for

payment of @ specific Tudposition exceeds\the amount deemed necessary by Lender, plus
one twelfth of sughsestimate if requlred by Lender, the excess shall be credited against
future installments of Imposition Dephisy he Imposition
Deposits-held by Lender for pa LatsrBol ban the amount
estimate f required by

Lender, % 15 days after

notice f

er may apply
any Im I letermines, in
Lender’s discretion, to pay any Impositions or as a credit against the Indebtedness. Upon
payment in full of the Indebtedness, Lender shall refund to Borrower any Imposition
Deposits held by Lender.
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(H If Lender does not collect an Imposition Deposit pursuant to a separate
written waiver by Lender, then on or before the date each such Imposition is due, or on
the date this Instrument requires each such Imposition to be paid, Borrower shall, if
required by Lender, provide Lender with proof of payment of each such Imposition for
which Lender does not require collection of Imposition Deposits. Lender may, at any
time and in Lender’s discretion, revoke its deferral or waiver and require Borrower to
deposit with Lender any or all of the Imposition Deposits listed in this Section 7.

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall
perform all other obligations of Borrower under the Loan Agreement and each Collateral
Agreement.

9, APPLICATION OF PAYMENTS. |If at any time Lender receives, from
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts
due and payable at such time, then Lender may apply that payment to amounts then due and
payable in any manner and in any order determined by Lender, in Lender’s discretion. Neither
Lender’s acceptance of an amount that is less than all amounts then due and payable nor
Lender’s application of such payment 1n the manner authonzed shall constltute or be deemed to
constitute eithe i [otwithstanding

the applicatior H lﬂi ns under this
Instrument and W remt QW%H

10. NZQ”IFHQEFIQJVAIHE!M \ ith all laws,

ordinances, reg Tﬂ?ﬂ&@ﬂﬁl&ﬁfﬁﬁg% @gin&;b corded lawful
covenants and agreements relat éfp?ctm ort operty, sluding all laws,
ordinances, reguiaiions, req i?éﬁ'jrﬁ M%y ﬁﬂg alth and safety, construction
of improvements on the Mortgaged Property, fair housing, disabihty accommeodation, zoning and
land use, and lcases. E ver a mpl- all app laws that pertain to the
maintenance and disposifionwof tenant security dcpbsits, Borrower shall at all times maintain
records sufficient fo demonstrate comp!iance with the provisions of'this Sgetion 10. Borrower
shall take appropniate measurcs to prevent, and shall not cngage woidénowsngly permit, any
illegal activitigs at the"Mortgaged Property that could endanger tenants or visitors, result in
damage to the Mortgaged Propgrty, result in forfeiture of the Mortgaged Property, or otherwise
materially impair| the liengerated by this Instrumentyor Lendens interest in the Mortgaged
Property. Borrower represents and warrant that no pomon of the Mortzaged Property
has been or willbe purchased with the pregs

11, 1" PROPERTY.

: vy applicable ! wer shall not
(a) allow chang ~usc for which &l

et F "'- Mortgaged Fr being used at

the time this I vas executed, €3 schange in use y Lender, (b)
convert any ing i mts or ¢ ‘A\l".‘ to commere] tiate a change
in the zoning « h % in the zoning

classification ot the Mortgaged Property, {d) establish any condominium or cooperative regime
with respect to the Mortgaged Property; (e) combine all or any part of the Mortgaged Property
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide
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or otherwise split any tax parcel constituting all or any part of the Mortgaged Property without
the prior consent of Lender.

12. PROTECTION OF LENDER’S SECURITY; INSTRUMENT SECURES

FUTURE ADVANCES.

(a) If Borrower fails to perform any of its obligations under this Instrument or
any other Loan Document after the expiration of any applicable notice and cure period, or
if any action or proceeding (including a Bankruptcy Event) is commenced which purports
to affect the Mortgaged Property, Lender’'s security or Lender’s rights under this
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal
forfeiture, 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, file such documents, disburse such sums and take
such actions as Lender deems necessary to perform such obligations of Borrower and to
protect Lender’s interest, including (i} payment of fees, expenses and reasonable fees of
attorneys, accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property
to make repairs or secure the Mortgaged Property, (iii) procurement of the insurance
requlred by Sectxon 19 (spemﬁcally mcludmg, without limitation, flood insurance if

. 1 1T 1

required by S IWER ; failed to pay

under S .

Document 1S
other p ij:q !I. L ade under this
Sgctign Tffi ? §d d t?P 1 ne part of, the
principal <ongonent he ness s 1a Hediatety dteand avable and shall
bear intcrest from tHeEG §£&)!’td(é1' efanlt Rate™, as defined in

the Not

iiealenderishzll glést to payrany sum duc with, reference to the Project
or the Mortgaged Property, the Lender may do so in reliance on any bill, statement or
assessment procuied from the appropriate Governimental 2 01 other issuer thereof

without inquiring into the accuracy or validity thereo Similarly, in making any
payments to proteetthe security intended to beercatgd by this Instrument and/or the other
Loan Documents,. thefLender shall not be, bouad to inguire into the validity of any
apparent or threatened adverse fitle, licauen umbrance claim or charge before making an
advance. for the purpose of prevens .@ER ¢wing the same,

‘othing in this S Srequire Lender to int ny expense or
take an

13. $)

Ty v make or cause

B =

to be made entries upon and mspectlons of the Mortgaged Property (inciuding
environmental inspections and tests to the extent permitted under Section 18) during
normal business hours, or at any other reasonable time, upon reasonable notice to
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Borrower if the inspection is to include occupied residential units (which notice need not
be in writing). Notice to Borrower shall not be required in the case of an emergency, as
determined in Lender’s discretion, or when an Event of Default has occurred and is
continuing,

{b) If Lender determines that Mold has developed as a result of a water
intrusion event or leak, Lender, at Lender’s discretion, may require that a protfessional
inspector inspect the Mortgaged Property as frequently as Lender determines is necessary
until any issue with Mold and its cause(s) are resolved to Lender’s satisfaction, Such
inspection shall be limited to a visual and olfactory inspection of the area that has
experienced the Mold, water intrusion event or leak. Borrower shall be responsible for
the cost of such professional inspection and any remediation deemed to be necessary as a
result of the professional inspection. After any issue with Mold, water intrusion or leaks
is remedied to Lender’s satisfaction, Lender shall not require a professional inspection
any more frequently than once cvery three years unless Lender is otherwise aware of
Mold as a result of a subsequent water intrusion event or leak.

(©) If Lender determines not to conduct an annual inspection of the
\/Iortgaged Property, and in lleu thereof I.ender requests a certlﬁcatlon Borrower shall be

1

prepare m it certification
each % clion 15 _waived H ‘hat Borrower
represe m £C!l$?0 ¥ plaint, notice,
letter o governmental
authori m m MAHE PRy tion, event or
omissic ’p}ﬁg)m‘lgﬁméﬁgwﬂfé he Mortgaged
Property,/or if Borr :ﬁ suikgntt ?%g}lamt notice, letter or other
written| cofimunica cﬁliﬁ ﬁéa’ ﬁ:é?ire

determined that no Mold
activity, condition or event exists or alternatively has fully and properly remediated such
activity, conditic nt 0 i eompliange will MP for the Mortgaged
Property. [If Boniower'is unwilling or unable toyprovide such ceriification, Lender may
require|a professioilalinspection of the Mortgaged Iroperty at'BorroWer s expense.

14. YOKS AND RECORDS; FINANCIAL REPORTING.

Boirower shall keep and maintaingdt all times at the Mortgaged Property

or the management agent’s offices, 1P g ender's request shall make available at the
Mortgaged Property. complete .xg,. Gooks of account and records (including
copies of supporting bills and | : ate-to reflect correctly the operation of the
Mortga roperty, and copies ot olEwE ontracts, Leases, an r instruments
which : s Mortgaged Prof SPRe byeles, records, contr ises and other
instrum be shbject to EXanndationdans inspection ot 1able time by

Lender tle advance oré
L) DOITOWET sndll TUtTisn 1o Lenact ar O uic LOLUWILE.

1) (1) except as provided in clause (2) below, within 45 days after the
end of each fiscal quarter of Borrower, a statement of income and
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(i)

This Boeaneéte isthe P t‘éikﬁ‘ﬁy sesf ©

03

v)

(vii)

expenses for Borrower’s operation of the Mortgaged Property on a
year-to-date basis as of the end of each fiscal quarter, (2) within
120 days after the end of each fiscal year of Borrower, (A) a
statement 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 relating to the
Mortgaged Property for such fiscal year, and (C) when requested
by Lender, a balance sheet showing all assets and liabilities of
Borrower relating to the Mortgaged Property as of the end of such
fiscal year; and (3) any of the foregoing at any other time upon
Lender’s request;

Within 45 days after 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 of each tenant, and for each
tenant, the space occupied, the lease expiration date, the rent
payable for the current month, the date through which rent has
been paid, and any related information requested by Lender;

o,
NOLOEFICIATL,

" Borrower, and
unting of ali
g the name of
m numbers of
; are held and
al institution,

alo th auth r rel eas qessary 1 ‘. ader to access
eHEXARS Coliniefarie

vithi after 1d of ea I"vear of Borrower, and

at any othcr time uponfLender’s requast, astatement that identifies

terest in [Borrower and /the
a corporation. il oificers
ind if Borrower is a limited liabili
10 are not Members;

ierest held by
1 directors of
company, all

all owners of any
ch, if Borrower
Borrower.
ANAZETS

ient report for
mquiries made
ective tenants
t information

f income and
) s in financial
POSIUON 01 DOITOWET 10T DOITOWET § IMOSL recert fiscal year,

annually, if applicable, within 60 days of the date required for
submission by the agency in the Property Jurisdiction responsible

20



for monitoring the low income housing tax credit program, a low
income housing tax credit compliance report in form and substance
acceptable to Lender; and

(viii} if required by Lender, within 30 days of the end of each calendar
month, a monthly statement of income and expenses for such
calendar month on a year-to-date basis for Borrower’s operation of
the Mortgaged Property.

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

(d) If Borrower fails to provide in a timely manner the statements, schedules
and reports required by Section 14(b), Lender shall have the right to have Borrower’s
books and records audited, at Borrower’s expense, by independent certified public
accountants selected by Lender in order io obtain such statements, schedules and reports,

and all ] t 1 expernses of Lender shalt-becoy liately due and payable
and sha | part of the Indebtedness 45 ¥ onl2.
Document i1s

an L - Ded: C 15 9 COT orrower shall
deliver ,Nc ﬁmﬁﬁi: mmdlm!s M he Mortgaged
Property 1 pHi{§°Pocument is the property of
i Borrdilee Lﬁkﬁ&]mt)olimarden! report on Burrower at any
time.

15. TAXES; OPERATING EXPENSES:

[ Subject™to the provisions coff Seetion [15(¢c ction 15(d), Borrower
shall pay, jor cause 'to bg paid, ail Taxes when du¢ and before the imposition of any
interest, fing, penalty or cost for nonpaym:

II pay (i) the
1ged Property

{ Subject to the provisions of Section 15(c), Borrower ¢
expenses Of operating, managing

(including insurance premiums, 4 YAITS ofe the last date
upon wi each such payment maiibc L t charge being
added, 1nsurance premid i 1 date of each
policy ¢ e, unless applhes ol

=

L 1t that Lender
helds st » Dej pury position, then
Borrower shall not be obligated to pay such Imposition, so long as no Event of Default
exists and Borrower has timely delivered to Lender any bills or premium notices that it
has received. If an Event of Default exists, Lender may exercise any rights Lender may
have with respect to Imposition Deposits without regard to whether Impositions are then

Security [nstrument
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provided in Se
secure debt, set
(other than the

due and payable. Lender shall have no liability to Borrower for failing to pay any
Impositions to the extent that any Event of Default has occurred and is continuing,
insufficient Imposition Deposits are held by Lender at the time an Imposition becomes
due and payable or Borrower has failed to provide Lender with bills and premium notices
as provided above.

(d) Borrower, at its own expense, may contest by appropriate legal
proceedings, conducted diligently and in good faith, the amount or validity of any
Imposition other than insurance premiums, if (i) Borrower notifies Lender of the
commencement or expected commencement of such proceedings, (ii) the Mortgaged
Property is not in danger of being sold or forfeited, (iii) Borrower deposits with Lender
reserves sufficient to pay the contested Imposition, if requested by Lender, and (iv)
Borrower furnishes whatever additional security is required in the proceedings or is
requested by Lender, which may include the delivery to Lender of the reserves
established by Borrower to pay the contested Imposition.

(e) Borrower shall promptly deliver to Lender copies of all notices of, and
invoices for, Impositions, and if Borrower pays any Imposition directly, Borrower shall
promptly furnish to. Lender on or before the date thlS Instrument requires such

Impositi 1 f tencing that re made.

Instrument or

interests in Bor
such Lien has y
of Default and
the lien created

bjects Bomewer to personal liabiiu, under the MNote. Borrow
, e lien upon the Mortgaged

any of 1308 § learapie an tax liabilities
whatsot ] Nﬁmtﬁﬁﬁ Imﬁim! ender) and, to
the ext e Thf?rﬂ&r& ﬁl@ﬁﬁ& ig (f 1all reimburse
Lender i/ respec any_such payment o an immediately upon request from
Lender/ shall de}wmtb@ S)(‘H%W @ﬁﬂm ﬁg't!ne payment of such taxes.
16. ENS; ENCUMEBRANCES. Berrower acknowledges that, to the extent
on 21, théngrant, Creatiooriexistenéeyot any mortgage, deed of| trust, deed to
ity intcrest or other licn or encumbranee (a “Lien’ponthe Mortgaged Property
n of this rument and|the Permitted Encumb: ) oF on certain ownership
wer, whethér voluntary, inveluntary or by operation of law, and whether or not
ity overthe lien of this/Instrument is 2 ‘Iransfer” which constitutes an Event

shall maintain
sperty, subject

{o no other Liens orencumbrances other ‘ncumbrances
17. SERVATION, MAIMWI ANCE OF
MORTGAGE RERTY:
wer shall not sterioration of
the Mo
(b) Borrower shall not abandon the Mortgaged Property.
(c) Borrower shall restore or repair prompily, m a good and workmanlike

manner, any damaged part of the Mortgaged Property to the equivalent of its original

Security Instnrmen
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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.

(d) Borrower shall keep the Mortgaged Property in good repair (normal wear
and tear excepted), including the replacement of Personalty and Fixtures with items of
equal or better function and quality.

(e) Borrower shall provide for professional management of the Mortgaged
Property by a residential rental property manager satisfactory to Lender at all times,
under a contract approved by Lender, in writing, which contract must be terminable upon
not more than thirty (30) days notice without the necessity of establishing cause and
without payment of a penalty or termination fee by Borrower or its successors. There
shall be no change in the property manager or aty contract for the management of the
Mortgaged Property without Lender’s prior written approval. Lender shall have the right
to require that Borrower and any new property manager enter into an Assignment of
Management Agreement on a form approved by Lender. If required by Lender (whether
before or after an Event of Default), Borrower will cause any Affiliate of Borrower to
whom fees are payable for the management of the Mortgaged Property to enter into an

agreem 1 aformrapproved-byEender, providing for su hordination of
those fi VISILLS ab LEenaer gy oo of Borrower”
means b’ Aﬁ nls Vi rols Borrower
(the ter m ﬁ ility il ownership of
shares N Tﬁm I ,.1\ b ajority of the
director d gtllujote‘ @igeﬂi%t é f ' independently
to select > mana art a partncr 1p, TW1s€E have the power
indeperidently to lﬁ})% ‘?ﬂ Qg&t)ﬁ dﬁlﬂmse individuals exercising
manage izl authority over an entity, and control shal | be conclusively presumed in the
case of the owne >t 50 if the 1y intere

Borrower shall give notice 1o Lender of and, unless otherwise directed in
writing| by Lendes, shall appear in and defend any actic proceeding purporting to
affect ! Mortgaged Property,| Lender's sectrify or Lender’s richts under this
Instrument,  Borrower shall not (and shall“met permit any tenant or other person to)
remove, demolish.eialter the Mosigaged Properiyor any part of the Morigaged Property,
including [any removal, iti alferation occurring in econnection with a
rehabilitation of all or part of th perty, except (i) in connection with the

replacement oftangible Personaits s and replacements i connection with
making divideal unit ready

ise Wakve “ervler in writing must have or
must e \ f Borrower is lave an MMP,
BO]TOV\ ARATY  J A gy o bade s ab #F X 3rty or at the

manage[ﬂc[ll Agelil s pllice and avatlaoiC 101 Lenaci O 1S dgilils W Tevicw dllI‘lIlg any
annual assessment or inspection of the Mortgaged Property that is required by Lender.
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18. ENVIRONMENTAL HAZARDS.

(a)

The ma
Section 18(b},
Conditions”.

permitt
pre-pac
paints,

renovat
cleanin

Except for matters described in Section 18(b), Borrower shall not cause or
permit any of the following:

G)

(i)

(iii)

the presence, use, gencration, release, treatment, processing,
storage (including storage in above ground and underground
storage tanks), handling, or disposal of any Hazardous Materials
on or under the Mortgaged Property (whether as a result of
activities on the Mortgaged Property or on surrounding properties)
or any other property of Borrower that is adjacent to the
Mortgaged Property;

the transportation of any Hazardous Materials to, from, or across
the Mortgaged Property (whether as a result of activities on the
Mortgaged Property or on surrounding properties);

any occutrence or condition on the Mortgaged Property (whether

as a result of activities on the Mortgaged Property or on
—--‘-—-':Jlumrlc‘v\r\- mrotaortiao) ar o onag r\tf-\nv- nranariy AfF nnrrower that IS

e or condition

CDddunisneis.
NOT-QOFFIGEAL!

it with respect to the o

arms of any
d Property or

Th. “nvironmental Perm {
= Smlﬁ Rrﬁﬂ?elmjzgf. s the Mortgaged
threoJeake County Recorder!
% the immosition of anv environmenta! lien against the Mortgaged
[ roperty;
(vi) auy violation or noncompliance with the demms of any O&M
ygram.
in clauses (1) throug| Bove, except as otherwisc provided in

rs desc
e referred to collectively in this Section 18 as “Prohibit

Activities or

ful conditions
uantities of (i)
wold products,

construction,
yroperties, (i1}
h b ~items sold in

pre-pacI(aged containers for consumer use and used by tenants and occupants of
residential dwelling units in the Mortgaged Property; and (iii) petroleum products used in
the operation and maintenance of motor vehicles from time to time located on the

Security Instrument
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Mortgaged Property’s parking areas, so long as all of the foregoing are used, stored,
handled, transported and disposed of in compliance with Hazardous Materials Laws.

(c) Borrower shall take all commercially reasonable actions (including the
inclusion of appropriate provisions in any Leases executed after the date of this
Instrument) to prevent its employees, agents, and contractors, and all tenants and other
occupants from causing or permitting any Prohibited Activities or Conditions. Borrower
shall not lease or allow the sublease or use of all or any portion of the Mortgaged
Property to any tenant or subtenant for nonresidential use by any user that, in the ordinary
course of its business, would cause or permit any Prohibited Activity or Condition.

(d) If and as required by Lender, Borrower shall also establish a written
operations and maintenance program with respect to certain Hazardous Materials. Each
such operations and maintenance program and any additional or revised operations and
maintenance programs established for the Mortgaged Property pursuant to this Instrument
must be approved by Lender and shall be referred to herein as an “0&M Program.”
Borrower shall compiy in a timely manner with, and cause all employees, agents, and
contractors of Borrower and any other persons present on the Mortgaged Property to
comply with each O&M Program. Borrower shall pay all costs of performance of
Borrow 4 O B iary Party’s out-of-

pocket eneficiary Party dn €gnee onitoring and
review b1 A)Q‘tﬁﬁ d&rﬁnn by Borrower
upon d v N@‘m FF CL :osts of such
Benefic arty Wine n 5§ plx A 11 becy wdditional part
of the Indebted Rl IMYEAESHES the property of

Withmelildﬂ;ﬁGnQquﬁtYoBﬁG@,rdﬁlB'orrower heroby agrees to

implement and maintain during the entire term of the Loan the ©&M Program(s)
described n the ain | Cerfifi and Aj t dated as of the date
hereof, | and (i) if asbéstos containing maetials are found tohexist at the Mortgaged
Property, the O& M Program with respect thereto shall be undertaken consistent with the
Guidelines for Coniroliing Asbestos-Containing Materials in Buildings (SEPA, 1985)
and other relevant guidelines and applicablc{Hazardo s Matorials Laws.

o ~

Wiith s€spect o any O&MyPiogrdm, Lender may require (i) periodic
notices| or reports to Lender in fo ; ance and at such intervals as Lender may
specify;(ii) amendments to such Q& to address changing circumstances, laws

or other mafters, including, with3erlimitatioe@eriations in responsc to reports provided
by env ental consultants; (1) fexe@iuen of an Operation Maintenance
Agreen hog o such O&MRETostamssalisiastory to Lepd
NEl represents: [k woranits 1o Benefiei hat, except as
otherw: AVITONIeHTal Reports as, A “nvironmental
Agreement):
{1 Borrower has not at any time engaged in, caused or permitted any

Prohibited Activities or Conditions;
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(i)

(ii1)

(iv)

to the best of Borrower’s knowledge after reasonable and diligent
inquiry, no Prohibited Activities or Conditions exist or have
existed, and Borrower has provided Lender with copies of all
reports and information acquired in such inquiries;

the Mortgaged Property does not now contain any underground
storage tanks, and, the Mortgaged Property has not contained any
underground storage tanks in the past. If there is an underground
storage tank located on the Mortgaged Property that has been
disclosed in Exhibit A to the Environmental Agreement, that tank
complies with all requirements of Hazardous Materials Laws;

Borrower has complied with and will continue to comply with all
Hazardous Materials Laws, including all requirements for
notification regarding releases of Hazardous Materials. Without
limiting the generality of the foregoing, Borrower has obtained all
Environmental Permits required for the operation of the Mortgaged
Property in accordance with Hazardous Materials Laws now in
effect and all such Environmental Permits are in full force and

QQQMJ;SCL .Property that
NOTEOEEICYALL e of any

This DoCHHGh TR BropENyar |
(vi) the Lake Casmotyn R eamedeptbeeedings pending or, to the

(Vh,

i)

(ix)

best of Borrower’s knowledge after reasonable| and diligent
mquiry. tl 2d that involve the Moigazed Property and allege,
arise outo, Brrelare tgr@ny. I’rohibitcdiAenvity or Condition,

RBorrower has not received any com rder, notice of violation
or ‘other communication from| any Gevernmental Authority with
gard to air emissions, water discharges, moisc | emissions or
Hazardous AvIatenals or any'other cnvironmental, health or safety
matters affecting ortgaged Property or any otlier property of
Borrower th Atto the Mortgaged Prope
no prior B 12l Wotki%4s defined belov) ha :n undertaken,
and no RemedialEWerk 8 €ngoing, with rcs he Mortgaged
Property i, Wers ownership to the best of
rower’s ka -xtams.} any time pri :r's ownership
serenf and

Borrower has disclosed in the Environmental Agreement all
material facts known to Borrower or contained in Borrower’s
records the nondisclosure of which could cause any representation
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or warranty made herein or any

statement made

in the

Environmental Agreement to be false or materially misleading.

The representations and warranties in this Section 18 shall be continuing
representations and warranties that shall be deemed to be made by Borrower
throughout the term of the Loan, until the Indebtedness has been paid in full or
otherwise discharged.

(h)

iests o1

Party in

of Lenc
determi
COSts 1r
cxpert

INCUITS!
Borrow

Borrower shall promptly notify Lender in writing upon the occurrence of
any of the following events:

(i)
(ii)

Borrower’s discovery of any Prohibited Activity or Condition;

Borrower’s receipt of or knowledge of any complaint, order, notice

of violation or other communication from any tenant, management
agent, Governmental Authority or other person with regard to
present or future alleged Prohibited Activities or Conditions or any

other environmental, health or safety matters

affecting the

Mortgaged Property or any other property of Borrower that is

adiacent to the Mortaaeed Property:

Eoeumfen@\ﬂs»

Loceedm or cause of action directly ¢
Ith

edke I@EAL&

from the Mortgaged Property;
This (f)ocument 1s the property of

(iv) tHeerontie disseis

Section 1% has becom® untrue after the date of this

( YOrtoaer's bread Bot any of 118ebligaticns undert
y such notice given by Borrow er shall not relicve Borrower
iver of, any obligation under this Instrument, the Note, or
cument,

Borrower shall pay promptly tne costs of any environmie
idits (“Environmental ;) required by Lender or
ection with any forg L4 in lieu of foreclosur
1sent to any Tra :
by Tender that

R ey FeBecpantation o1

injury claim,
/ arising as a
; materials on

uranty in this
strument; and
| Section 18,

or result in a

iy other Loan

al inspections,
y Beneficiary

#’as a condition

er following a
st. Any such
; of attorneys,
fees, whether
therwise) that
debtedness as

provided in Section 12. The results of all Env1ronmental Inspections made by Lender
shall at all times remain the property of Lender and Lender shall have no obligation to
disclose or otherwise make available to Borrower or any other party such results or any

other

S L‘Cul'i l}' Instrument
Flagstone Village

information obtained by Lender in connection with
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Inspections. Lender hereby reserves the right, and Borrower hereby expressty authorizes
Lender, to make available to any party, including any prospective bidder at a foreclosure
sale of the Mortgaged Property, the results of any Environmental Inspections made by
[ender with respect to the Mortgaged Property. Borrower consents to Lender notifying
any party (either as part of a notice of sale or othcrwise) of the results of any of Lender’s
Environmental Inspections. Borrower acknowledges that Lender cannot control or
otherwise assure the truthfulness or accuracy of the results of any of its Environmental
Inspections and that the release of such results to prospective bidders at a foreclosure sale
of the Mortgaged Property may have a material and adverse effect upon the amount
which a party may bid at such sale. Borrower agrees that Lender shall have no liability
whatsoever as a result of delivering the results of any of its Environmental Inspections to
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
to the results of, the delivery of any of Lender’s Environmental Inspections.

o If any investigation, site monitoring, containment, clean-up, restoration or
other remedial work (“Remedial Work™) is necessary to comply with or cure a violation
of any Hazardous Materials Law or order of any Governmental Authority that has or
acquires jurisdiction over the Mortgaged Property or the use, operation or improvement

of the M : Q wise required
by Len m?ﬁmﬁﬁgm M o prevent the
occurre Wibited Activily 101, wer she rlier of (i) the
applical i W @foﬁmﬁm ~ rty (30) days
after n¢ om Lender demandimg such actiolr; i 01 medial Work,
and thereafiér (ilfaestlipesemntein® withiet BGlﬁei‘tyri%)f complete the

work bythe iime rmmgi%&cﬁaﬁﬂﬁsﬁgggga%%w Bortower shall promptly

provide | ender with a cost esfimate fron¥ an environmental consulta acceptable to
Lender to complete any reguired Remedial Work. If required by Lender, Borrower shall

promptly establish_with Lender resalWe Tund inNEReNE fsuch estimate. If in
Lenderls opiniori thé' amount rcserved of any) time curing the [Remedial Work is
insufficient tohcover the work remaimng to complete the Remediation or achieve

complisnce, Borrowex shall incrcase the amount reserved impeompliance with Lender’s
written |request. \All amounts so lield in reserve, until disbursed, are hercby pledged to
Lender secur paymen: of Bortewcr s obligations under this [nstrument. 1f
Borrower fails to Bégin on a timely basis or'diligently prosecute any required Remedial
Work, Lender may, at its option, cgit RIS emedial Work to be completed, in which

case Borower shall reimburse Sileiderno and for the cost of dding so. Any
reimbw ent due from BorroWSHia tendet soall become part of e Indebtedness as
provide 1101 B

swer shall corapivisiality lazardous M at applicable to
the Mc ry.  Withou nitie the generalit ous sentence,
Borrow a ' by Hazardous

Materials Laws and comply with all conditions of such Environmental Permits; (ii)
cooperate with any inquiry by any Governmental Authority; and (iii) comply with any
governmental or judicial order that arises from any alleged Prohibited Activity or
Condition.
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(Y] BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS,
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES
(COLLECTIVELY, THE “INDEMNITEES”) FROM AND AGAINST ALL LOSSES,
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS (WHETHER
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OQUT-OF-POCKET
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES,
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY
FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF
REMEDIAL WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE
OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND
WHATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY
JUDICIAL OR ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING
DIRECTLY OR INDIRECTLY FROM ANY OF THE FOLLOWING:

(1) ANY BREACH OF ANY REPRESENTATION OR

OF BORROWERNN THIS SECTION 18,

Dﬂﬁllmﬁé’ﬁd&h & ANY OF ITS

NOTOFPICEAL!
e S

the Lake County Recorder!

(iv) THE PRESENCE OR ALLFGED PRESENCE OF HAZARDOUS
MATERIALS ON OR UNDER THT MORTGAGED PROPERTY
(WHETHER  AS RESULT OF=ACTIVITIES ON THE
MORTGA ({ED {OPERTY OR 0O SURROUNDING
PROPERTIZS) OR IN ANY OF TI ROVEMENTS OR ON
OR UNDER ANY PROPERTY OF BORROWER THAT IS

DIACENT TO THIE MORTGAGED PROPERT

ALLEGED VIOLATION OF ANY
FRIALS LAW;

v)

bt RESULTING IR A [LOSS OF
FRUMENT OR_# THER LOAN
-, 4 TO AN i3 1 OF AN
"‘Mﬂ" SPEN  AGAINS [ORTGAGED

PERTY: ANE

(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER
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HAZARDOUS MATERIALS ON OR FROM THE
MORTGAGED PROPERTY.

(m) COUNSEL SELECTED BY BORROWER TO DEFEND
INDEMNITEES SHALL BE SUBIECT TO THE APPROVAL OF THOSE
INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE INDEMNITY
UNDER THIS SECTION 18 APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY
ITS OWN LEGAL COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND
OR NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING
AT BORROWER'S EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE
PRIOR WRITTEN CONSENT OF BORROWER (WHICH SHALL NOT BE
UNREASONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE
OR COMPROMISE ANY ACTION OR LEGAL OR ADMINISTRATIVE
PROCEEDING. BORROWER SHALL REIMBURSE SUCH BENEFICIARY PARTY
UPON DEMAND FOR ALL COSTS AND EXPENSES INCURRED BY SUCH
BENEFICIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS OF
SETTLEMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF
POCKET EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS,

RORR ""’_4“ CFFATT MY 1‘71—"-;-1-{-:"-"-‘ THTE ““"""‘J\ WRITTEN
CONSI P WEMNITELRS WO, AE [N, RTIES TO A
CLAIM L OR Docnmentas. V™), SETTLE
ENTRY  OF A N@‘I‘Q@fﬁmﬁb CRCLUDE  AS AN
ENTR® E AS AN

UNCOND N IR BRIV ERE BEGHE A | Ot PLANTIFT

TO BL! lclAR\fil 11:%1%6 1%; 5 OF THOSE
INDEM N IABES, SKRE %‘%XPR ;iﬁﬁ ANCE i LENDER; OR
(2) MAY IMATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES,
AS DETERMINTD BY.LE TS P1SC K ETION,

BORROWER'S OBLIGATION TO INDEMNIEY THE INDEMNITEES
SHALI NOT BELIMITED OR IMPAIRED BY ANY OF LHEFOLLOWING, OR BY
ANY FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE
OF OR/CONSIDFRATION FOR ANY Of THETFOLLOW ING:

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN
~@ER’8
0 TIME FC FORMANCE
N DOCUME
ANY LOAN T LIMITING
e PROPERTY
SECURING THE INDEBTEDPNESS , OR LIMITING THE

PERSONAL LIABILITY OF BORROWER OR ANY OTHER
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE
INDEBTEDNESS;
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(iv)

(v)

(vi)

(vii)

(p)

THE  ACCURACY OR INACCURACY OF ANY
REPRESENTATIONS AND WARRANTIES MADE BY
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER
LOAN DOCUMENT,

THE RELEASE OF BORROWER OR ANY OTHER PERSON,
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW,
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY
LOAN DOCUMENT;

THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART
OF ANY SECURITY FOR THE INDEBTEDNESS; AND

FAILURE BY BENEFICIARY PARTIES TO PROPERLY
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS
SECURITY FOR THE INDEBTEDNESS,

BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL

OF THE FOLLOWING:

TO A

A{_QR _SATISEY _ANY_IUDG "REE THAT
D cnImentcis: ANITEE OR
INDEMNITEES IN ANY LEGA! JISTRATIVE
b@tﬁ@ CIA R S AGAINST

ICH INDE.MN TEES ARE . E> TO BE

This EH%‘]@RE@FPO\@E

the Lake Coun Recorder!

(i) REIMBURSE INDEMNITEES FOR ANY AND ALL
EXPENSES PAID OR INCURRFD ™ CONNECOTION WITH
ANYoivieA TEERS . AGadN ST W HIGHs [NDEMNITEES ARE
ENTITLED TO BE INDEN NIFIED UNDER THIS SECTION 18;
AND

(i) REIMBURSE INDEMNITEES HOR ANY |AND ALL
EXPENSIS, INCRUDING4 WITHOUT LIMITATION, FEES
AND OUT OF POCKET EXPENSES OF ATTORNEYS AND
EXPERT SWITNES8ES, PAID OR INCURRED IN
CONNECK (#%.  THE ENFORCEMENT BY
INDEMN ES{)ET ﬁ-' RIGHTS UNDER THIS SECTION
18, OR NG AND PAT NG IN ANY
LEGAI JISTRATIVE PRC
RO VISIONS i@""“" g { ADDITION

TIES THAT

BORROWER MAY HAVE UNDER APPLICABLE LAW OR UNDER ANY OTHER
LLOAN DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO

INDEMNIFICATION UNDER THIS SECTION

18 WITHOUT REGARD TO

WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS
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EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY
OTHER SECURITY, PURSUED ANY RIGHTS AGAINST ANY GUARANTOR, OR
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS

OR APPLICABLE LAW.

IF BORROWER CONSISTS OF MORE THAN ONE

PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION i8 SHALL BE JOINT

AND SEVERAL.

THE OBLIGATION OF BORROWER TO INDEMNIFY THE

INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING,
ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS
INSTRUMENT.

19.
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PROPERTY AND LIABILITY INSURANCE.

Borrower shall keep the Improvements insured at all times against such
hazards as Lender may from time to time require, which insurance shall include but not
be limited to coverage against loss by fire and allied periis, general boiler and machinery
coverage, business income coverage and extra expense msurancc coverage against acts
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zlause in favor of, and in agf
1 the onginal policiesde
). Borrower shaily]
ived by Borrowes

30 days prio

the original { .\

¢riginal policies of all |
wer to Lender a coj
igto the policies

N
A

id agrees that
il the term of
lude sinkhole
e Mortgaged
r ordinance or
ed in an area
sessor to that
ood insurance
loss by flood
ood Insurance

19(a} shall be
/riting another
v Lender. All
non-reporting
shall have the

urance required

| renewal and
eipts for paid
orrower shall
olicy in form

All insurance policies and renewals of insurance policies required by this
Section 19 shall be in such amounts and for such periods as Lender may from time to
time require consistent with Lender’s then current practices and standards, and shall be
issued by insurance companies satisfactory to Lender.
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(d) During any period of construction and/or rehabilitation, and at all times
prior to occupancy of the Project by -any tenants following the completion of the
construction and/or rehabilitation of the Project in accordance with the Loan Agreement,
the following provisions shall apply, in addition to the other provisions of this Section 19
and without limiting the generality of the other provisions of this Section 19:

(i) Borrower shall provide (or cause to be provided), maintain and
keep in force, the following insurance coverage:

(A)  Builder’s “all risk™ insurance or the equivalent coverage,
including theft, to insure all buildings, machinery,
equipment, materials, supplies, temporary structures and all
other property of any nature on-site, off-site and while in
transit which is to be wused in fabrication, erection,
installation and construction and/or rehabilitation of the
Project, and to remain in effect until the entire Project has
been completed and accepted by Borrower and is first
occupied by any tenants (provided that in any event, such
coverage shall remain in effect until such time as Borrower

rded 1 id f :rty insurance

gvering the im men s a requirements

DC m&’ts provided on a

bast sh = foundations,

N O E mﬂ CIAJJJ } vements and

This Docﬁﬂi@ﬂlﬂi@lﬂgé jﬁéﬁgﬂ ¢ andtgersonal
rop are no above coverage, they may

the La&e ﬁﬁ f%}"cg%rrt)wer prov d coverage is
acceptable to Lender. Builders “all risk™ insurance shall (i)

onre| comp] - for. (i1) cover soft

costs, debris memoval expense (includs removal of

pollutants), resulfing loss and "damage to property due to
faulty or defective workmanship-erfmaterials and error in
design or spegification, loss while the property is in the
carc, custody and control of others to whom the property
may be entrustedy(iii) provide that Borrow cr| can complete
Mortgaged Property without further written
' 1su1er, and (iv) cover loss of income
gy_fr_o;n Sy in occupancy 4 use of the
3 - due to los g the initial
ttehabilitation of ject and until
1y tenants, the
tain property

il T 50 long as
Builder’s “all risk™ insurance or equivalent coverage is
maintained in accordance with this paragraph.
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en er makes an ad¥ nce or suc purpose Bon
such advance immediately on demand and such

If any portion of the Mortgaged Property is or becomes
located in an area identified by the United States Secretary
of Housing and Urban Development as an area having
special flood hazards and in which flood insurance has
been made available under the National Flood Insurance
Act of 1968 and Flood Disaster Protection Act of 1973, as
amended, Borrower shall also keep the improvements and
the equipment located thereon insured against loss by flood
in an amount at least equal to the principal amount of the
Loan or the maximum limits of coverage available with
respect to the Mortgaged Property, whichever is less. All
such insurance shall also cover continuing expenses not
directly involved in the direct cost of construction,
rehabilitation or renovation, including interest on money
borowed to finance construction, rehabilitation or
renovation, continuing intercst on the Loan, advertising,
promotion, real estate taxes and other assessments, the cost
of renegotiating leases, and other expenses incurred as the
result of property loss or destruction by the insured peril.
limitation.

the insurance
but not the
coverage and
eement (or, in
miums for it. If
rer shall repay
vance shall be

heyEon

onsidered to be'a demand loan to Borrower bearing interest at the
Default Rate (as défined by the Note) and secured by the
Mortgaged Propert
Rorrower | shall maintain at all times commercial general liability
WOrk npensation insuranc ¢h other liability, errors and omissions

y insurance coverages as Lender may trom time to time requir

ronsistent with

crits and shall not
i ate any part of

1 notice to the
nts Lender as

attorney-in-tact for Borrower fo make proot ot loss, to anuS}: and compromise any claims
under policies of property damage insurance, to appear in and prosecute any action
arising from such property damage insurance policies, to collect and receive the proceeds
of property damage insurance, and to deduct from such proceeds Lender’s expenses
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incurred in the collection of such procceds. This power of attorney is coupled with an
interest and therefore is irrevocable. However, nothing contained in this Section 19 shall
require Lender to incur any expense or take any action. Lender may, at Lender’s option,
(i) hold the balance of such proceeds to be used to reimburse Borrower for the cost of
restoring and repairing the Mortgaged Property to the equivalent of its original condition
or to a condition approved by Lender (the “Restoration™), or (ii) apply the balance of such
proceeds to the payment of the Indebtedness, whether or not then due. To the extent
Lender determines 1o apply insurance proceeds to Restoration, Lender shall apply the
proceeds in accordance with Lender’s then-current policies relating to the restoration of
casualty damage on similar multifamily properties.

(h) Lender shall not exercise its option to apply insurance proceeds to the
payment of the Indebtedness if all of the following conditions are met: (1) no Event of
Default (or any event which, with the giving of notice or the passage of time, or both,
would constitute an Event of Default) has occurred and is continuing; (i) Lender
determines, in its discretion, that there will be sufficient funds to complete the
Restoration (and complete construction of the Project in accordance with the Loan
Agreement and the Plans and Specifications, as defined therein, if such construction has
not bee i h timc) 1 i in its di tion, that the net

operatii K the _Mort D e etion of the
Restora ulpmﬁm}ﬁiﬁ B8t nd 25, Imposition
Deposi A0 1@ m m; he Mortgaged
Propert ] Jem& 1EE 10% I q !esl 13| be completed
before the o4l Fileld KD orepeaieistons tha %@ﬁy B Note or (B) one year
after the datc@of the ﬁss ir; ﬁ%ﬂ 6and % ?ni‘L aer’. yrequest, Bocrower provides
Lender| cvadence oft g avaliapilt Y R C R BME Bresioration the insurance

required 10 be maintained pursuant to this Instrument.

----- 1

fheviortgaged Pioperty is s0ldhat A foreclosuréysale or Lender acquires
title to| the Mertorged Property, Lender shall automaticallv'sucgeed to all rights of
Borrower in andite.any insurance policies and uncamed insuraned premiums and in and
to the proceeds resulting from &ny damagc to the Mortgaged Property prior to such sale
or acquisiiion.

Unless Lender otherwasepagrees in writing, any application of any
insurance proceeds to the Indebted: vl extend or postpone the due date of any
monthly installments referred e Section 7 of this IpStrument or any
Collate rreement, or changgd f-such installments, o as provided in
the Not n ‘

ver agrees to“exgaiic.anen further cvid nment of any
insuran sadel

0 Borrower further agrees that to the extent that Borrower obtains any form
of property damage insurance for the Mortgaged Property or any portion thereof that
insures perils not required to be insured against by Lender, such policy of property
damage insurance shall include a standard mortgagee clause and shall name Lender as
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loss payee and, within ten (10) days following Borrower’s purchase of such additional
insurance, Borrower shall cause to be delivered to Lender a duplicate original policy of
insurance with respect to such policy. Any insurance proceeds payable to Borrower
under such policy shall be additional security for the Indebtedness and Lender shall have
the same rights to such policy and proceeds as it has with respect to insurance policies
required by Lender pursuant to this Section 19 (except that Lender shall not require that
the premium for such additional insurance be included among the Imposition Deposits).

20Q.

CONDEMNATION.

(a)

Borrower shall promptly notify Lender in writing of any action or

proceeding or notice relating to any proposed or actual condemnation or other taking, or
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or
indirect (a “Condemnation™), and shall deliver to the Lender copies of any and all papers
served in connection with such Condemnation. Borrower shall appear in and prosecute
or defend any action or proceeding relating to any Condemnation unless otherwise
directed by Lender in writing. Borrower authorizes and appoints Lender as attorney-in-
fact for Borrower to commence, appear in and prosecute, in Lender’s or Borrower’s

name, any action or proceeding relating to any Condemnation and
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Lender may apply such awards or proceeds, after t

to settle or
of attorney is
ntained in this
rrower hereby
in and to any
nce in liew of
governmental

deduction of

Lender/s expen 1CUTT collection of such its (including, without
limitati fecs fandgfout-of-pocket expecnSesh off attorneys mand expert witnesses,
investigatory fees, whether incurred in conneetion with any‘judicial or administrative
process orf otherwisc), 2t Lender s option, to the restoration oc sepair of the Mortgaged
Property or to the paymeént of the Indebtcdness in aceordance with the provisions of the
Note as t@ application /of payments to the Tndebiedness, with the balance, if any, to
Borrower.| Unlésspizefider otherwise agreesnn writing, any. application of any awards or
proceeds o the Indebtedness shall peii@i@end or postpone the due date of payments due
under the Note, Section 7 of this; S any Collateral Agrecmcrit or any other
Loan Doctunent, of change thesb payments, except os otherwise provided
in the ITOWEr agree further evidence of nment of any
awards ads as Lender
21. ~» OF THE D PROPET [ERESTS IN
BORROWEF
(a) The occurrence of any of the following events shall constitute an Event of

Default under this Instrument:
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(1)

(i1}
(ii)

(iv)

(ix)

other than the lien of this Instrument and the Permitted
Encumbrances, a Transfer of all or any part of the Mortgaged
Property or any interest in the Mortgaged Property;

a Transfer of a Controlling Interest in Borrower;

a Transfer of a Controlling Interest in any entity which owns,
directly or indirectly through one or more intermediate entities, a
Controlling Interest in Borrower;

a Transfer of all or any part of a Guarantor’s ownership interests in
Borrower, or in any other entity which owns, directly or indirectly
through one or more intermediate entities, an ownership interest in

Borrower (other than a Transfer of an aggregate benclicial

ownership interest in Borrower of 49% or less of such Guarantor’s
original ownership interest in Borrower and which does not
otherwise result in a Transfer of the Guarantor’s Controlling
Interest in such intermediate entities or in Borrower);

Iy f‘:‘.r‘n- anteraa an-entityy (LAY o Tramafar nfn r“""“h""‘”]‘ng Interest in
f in any entity
ne or more
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if the death of
eicmedauilender must be notified and
such Bortower or Guarantor must be replaced with an individual or
entity tablo to Penderin aceordance™with the| provisions of
Sectionm? | (@mbiereot gwithin| 90 daysmot such death (provided
however that ne property inspeetion shall be required and a 1%
ransfer fec will not be charged);

Guarantor 18 a natural person, the death of such individual;
unless the [ender i iSyotificd and such individual s replaced with
an mdmdua} or acceptable to Lender, in accordance with the

5 of such death

{(provided property inspection shall be required

anda 1% ot be charged)

the mergel iquidation lation of (i)
TTOWET, ( or that is a Je (iii) any legal
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B e

a conversion of Borrower from one type of [egal entity into another
type of legal entity (including the conversion of a general



Lender
increased risk
Default under 1

(x)

(x1)
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partnership into a limited partnership and the conversion of a
limited partnership into a limited liability company), whether or
not there is a Transfer; if such conversion results in a change in
any assets, liabilities, legal rights or obligations of Borrower (or of
any Guarantor, or any general partner of Borrower, as applicable),
by operation of law or otherwise;

a Transfer of the economic benefits or right to cash flows
attributable to the ownership interests in Borrower and/or, if
Guarantor is an entity, Guarantor, separate from the Transfer of the
underlying ownership interests, unless the Transfer of the
underlying ownership interests would otherwise not be prohibited
by this Instrument; and

the filing, recording, or consent to filing or recording of any plat or

map subdividing, replatting or otherwise affecting the Mortgaged

Property or any other replat or subdivision of the Mortgaged

Property, whether or not any such action affects the priority of the

lien of this Instrument.
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before the grant, Lender determmes that the easement, servitude, or
restrictive covenant will not materially affect the operation or
value of the Mortgaged Property or Lender’s interest in the
Mortgaged Property, and Borrower pays to Lender, upon demand,
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all costs and expenses incurred by Lender in connection with
reviewing Borrower’s request;

(vi)  the creation of a mechanic’s, materiaiman’s, or judgment lien
against the Mortgaged Property which is released of record or
otherwise remedied to Lender’s satisfaction within 45 days after
Borrower has actual or constructive notice of the existence of such
lien; and

(vii) the conveyance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Instrument.

Lender shall consent to a Transfer that would otherwise violate this

Section 21 if, prior to the Transfer, Borrower has satisfied each of the following

requirements:

Secunity lastrument
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(i) the submission to Lender of all information required by Lender to
make the determination required by this Section 21(c);

(i the absence of any Event of Default;
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Instrument or any other Loan Document which previously may
have been waived by Lender;
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(vi)

(vii)

(viii)

NOEOREICIARS,

This TR

if a guaranty has been executed and delivered in connection with
the Note, this Instrument or any of the other Loan Documents,
Borrower causes one or more individuals or entities acceptable to
Lender to execute and deliver to Lender a substitute guaranty in a
form acceptable to Lender;

Lender’s receipt of all of the following:

(A)  anon refundable review fee in the amount of $3,000 and a
transfer fee equal to 1 percent of the outstanding
Indebtedness immediately prior to the Transfer; and

(B)  Borrower’s reimbursement of all of Lender’s out-of-pocket

costs (including reasonable attorneys’ fees) incurred in
reviewing the Transfer request, to the extent such expenses
exceed $3,000; and

Borrower has agreed to Lender’s conditions to approve such
Transfer. which mav include, but are not limited to (A) providing
ort to mitigate
erformance or
ding the Loan
ed terms or
e benefit of
" the standard

A
ANB AL E AL L A AL AR L, oL L L
P

Bocumentis

granted for the

PEQRSENY,0f.

thediaké@owntiaile dondieriments, « e extent such
provisions were previously modified.
T0piurpasesgeiy hisgSection, the following tomus,shall have the meanings
set forth below
(1) Transfer of a “Controlling Intercsi” shall mear
(A)  with respechi utity, the following:
(1) fpentity 1s a general partmership or a joint

Security Instrument
Flagstong Village

general partnershi
d cause the Inity:

imterest or joint
rs to own less
re interests in

tity 18 a Jimise (A) a Transfer
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partnership interests which would cause the Initial Owners to own

less than 51% of all limited partnership interests in such entity;

3 if such entity 1s a limited liability company or a
limited liability partnership, (A) a Transfer of any membership or
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other ownership interest which would cause the Initial Owners to
own less than 51% of all membership or other ownership interests
in such entity, (B) a Transfer of any membership, or other interest
of a manager, in such entity that results in a change of manager, or
(C) a change of the non-member manager;

(4) it such entity is a corporation (other than a Publicly-
Held Corporation) with only one class of voting stock, a Transfer
of any voting stock which would cause the Initial Owners to own
less than 51% of voting stock in such corporation;

(5) if such entity is a corporation {other than a Publicly-
Held Corporation} with more than one class of voting stock, a
Transfer of any voting stock which would cause the Initial Owners
to own less than a sufficient number of shares of voting stock
having the power to elect the majority of directors of such
corporation; and

{6) if such entity is a trust (other than a Publicly-Held
Trust), the removal, appointiient or substitution of a trustee of

SuClBJ%t olher than : li& e _case of a land trust, or (B} if the
ASu temoval, appointment, or

Njﬁ?jfmmﬁﬁt*c fust agreement approved

This B)ocu%legérteé%éﬁbg*.%g rtstwns contained in the
€190
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€ddcumentsh of | Borrower or
Guarantor) or Transter not specified in clause {/\), the effect of
which, either mmediately or after the“passage of time or
gecurrence ¢f @ specifieédievent or condition, including the failure
of a specificd event or condition to oceur or he satisfied, would (i)
cause a change i or replacerent of the Bérson that controls the
management and opcrations of the Borrower or Guarantor or (ii)
limit or otherwise modity the extent of such Person’s control over
the managcinent and opciauons of Borrower or Guarantor,

J;,_: ion~ shall mean 2 corporation the
‘\,a which 1s registered under Section 12(b)
asid Exchange Act 001034, as amended.

wll mean o rcal estate investment trust
ng shares or beneficial interests of which are
registered under section 1260 or 12{g) of the Securities Exchange
Act ot 1934, as-amended,
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(e) Lender shall be provided with written notice of all Transfers under this
Section 21, whether or not such Transfers are permitted under Section 21(b) or approved
by Lender under Section 21{c), no later than 10 days prior to the date of the Transfer.

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following
shall constitute an Event of Default under this Instrument:

(a) (i) any failure by Borrower to pay or deposit any payment of principal,
interest, principal reserve fund deposit, any payment with a specified due date, or any
other scheduled payment or deposit required by the Note, this Instrument or any other
Loan Document when such payment or deposit is due or (ii) any failure by Borrower to
pay or deposit any unscheduled payment or deposit, or other payment or deposit without
a specified due date, required by the Note, this Instrument or any other Loan Document,
within five (5) days after written notice from Lender;

(b) any failure by Borrower to maintain the insurance coverage required by
Section 19;

(c) any failure by Borrower to comply with the provisions of Section 32;

y Borrower or
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anv of Borrower’s representations and warran fies in this Instrument is
false orf misleadingin any material pespect

ainy Event of Default under Section 2 1

the commencement of a forfeiture action or proceeding, whether civil or
criminal, which, cider’s judgment, eould restlt inl a forfeiture of the Mortgaged
Property or otherwise materially impair the lien created by this Instrument or Lender’s
interest in the Mortgaged Property:

iny failure by B 2 or comply with any of its obligations

under { sirurnent (other ti ed in this Sectigs as and when
require soniinues for ¢ " ( _‘ (30) days after wtice of such
failure » Borrower; provitedhigwever, if such { ptible of cure
but can be cored withiySasithirty (30) day 1 Yorrower shall
have ¢« and thereafter

diligently and expednmusly proceeds to cure the same, suoh thirty (30} day period shali
be extended for an additional period of titme as is reasonably necessary for the Borrower
in the exercise of duc diligence to cure such failure, such additional period not to exceed
sixty (60) days. However, no such notice or grace period shall apply to the extent such
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failure could, in Lender’s judgment, absent immediate exercise by Lender of a right or
remedy under this Instrument, result in harm to Lender, impairment of the Note or this
Instrument or any other security given under any other Loan Document;

(i) any failure by Borrower or any Guarantor to perform any of its obligations
as and when required under any Loan Document other than this Instrument which
continues beyond the applicable cure period, if any, specified in that Loan Document;

() any cxercise by the holder of any debt instrument secured by a mortgage,
deed of trust or deed to securc debt on the Mortgaged Property of a right to declare all
amounts due under that debt instrument immediately due and payable;

(k) the occurrence of a Bankruptcy Event;

i) any Event of Default (as defined in any of the Loan Documents), which
continues beyond the expiration of any applicable cure period;

(m) any breach of, or event of default under, any other document or agreement
relating to the Loan or the provision of low income housing tax credits to the Mortgaged

Propert o party, ILNUBS iration of any
applica secument 18

OfFv@/ @JI A { come housing
tax crex ,1t to the provisions of Section terna . Code;

This Document is the property of

o any QR BRECCH NG ReedkaepPoavlt

| any amendment, meodification, waiver or termination of any of the

provisions of B y al Documents without the pror written consent of
Lender| other than (1)’ modifications necessary to refleet the oceurrence of a Permitted
Transfer or (i) modifications that do not: (A) [impose any additional or greater

obligations on Botreweror any of the partners, managers ommembers of Borrower, (B)
reduce or relieve Borrower or anvy of the partners. managers or members of Borrower of

any of|their abligationgd (C) modify thestimi amounts, number, conditions or other
terms of the installments or other payment obligations of the partners or members of
Borrow i i 4 Loan; provided, however. that Borrower
shall pre M Opveof any modificatic > Borrower’s

Organi: cl Tequl eftder’s consent;

2 JITOWET Or its
officers i ny applicabie
notice ¢ 1 employees or
agents fi¢ ( r promptly (in
case of notices received) copies of any and all notlces received or given thereby to
Lender with respect to any Material Property Agreement; or (ili) any breach of the
representations, warranties, or covenants set forth in Section 22 of the Borrower’s
Certificate and Agreement;
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(r)

(s)

if Borrower or any Guarantor is a trust, the termination or revocation of
any such trust; unless the trust is terminated as a result of the death of an individual
trustor, in which event Lender must be notified and such Borrower or Guarantor must be
replaced with an individual or entity acceptable to Lender, in accordance with the
provistons of Section 21({c) 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); or

if any Guarantor is a natural person, the death of such individual; unless

the Lender is notified and such individual is replaced with an individual or entity
acceptable to Lender, in accordance with the provisions of Section 21(c¢) 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).

23, REMEDIES CUMULATIVE.

Each right and remedy provided in this

Instrument is distinct from all other rights or remedies under this Instrument or any other Loan
Document or afforded by applicable law, and each shall be cumulative and may be exercised
concurrently, independently, or successively, in any order.

24, FORBEARANCE.

to time
upon tl
followi
reduce
release
any oth
paymer
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f the Indebtedness; join in any extension or subordination aj

saged I rty; t se ot! additio ity I
i period ot amortization of the NOteyor ‘change |the amount
ts payable under the Note; and otherwise madify this Tnsirum
Loan Document.

1w forbgarance by Lender in“exercising any right or r

Instruznent, or any othier Loan Docuiuent or otherwise afford
not be a waiver of or precludeithe exercise of any other right
Eoate acceptance by Lender

[ of quch payment, o

1.of the Indebtedness after

en due of \thevpaym & on account of A
for any fail rompt payn
>\Ind ﬂ.‘mm‘, onstitute a1 clc

ver, from time
ing any effect
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an Document;
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ement; release
iify the rate of
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t, the Note, or

edy under the
by applicable
remedy, or the

payment of all

amount which
ght to require
stedness or to
ent by Lender
er of remedies
er’s receipt of

any awards or proceeds under Sections {9 and 20 qhali not operate to cure or waive any
Event of Default.
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25, WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE
ENFORCEMENT OF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION
BROUGHT TO ENFORCE ANY LOAN DOCUMENT.

26. WAIVER OF MARSHALLING. Notwithstanding 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 Instrument, the Note, any other Loan Document or
applicable law. Lender shall have the right to 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 party who now or in the future acquires a security interest in the Mortgaged
Property and who has actual or constructive notice of this Instrument waives any and all right to
require the marshalling of assets or 1o require that any of the Mortgaged Property be sold in the
inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an
entirety in connection with the exercise of any of the remedies permitted by applicable law or
provided in this Instrument.

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver,
at its sole cc ] ([T Turtl feed ' ents, estoppel

certificates, fu
require from t
intended to be
Documents. I
any ot the Loas

necessary to efie

purchase, insuj
without limita
Department of|
any other lendg

28.
Borrower shall
certifying to L.
the Loan Doc
modifications,

such modificatia

under the Note
performing or «
of the other Lo
detail); (v) wh
against the enf
any additional

29.
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(a) This Instrument, and any Loan Document which does not itself expressly
identify the law that is to apply to it, shall be govemed by the laws of the Property
Jurisdiction.

(b) Borrower agrees that any controversy arising under or in relation to the
Note, this Instrument, or any other Loan Document may be litigated in the Property
Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property
Jurisdiction shall have jurisdiction over all controversies that shall arise under or in
relation to the Note, any security for the Indebtedness, or any other Loan Document.
Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any
such litigation and waives any other venue to which it might be entitled by virtue of
domicile, habitual residence or otherwise, However, nothing in this Section 29 is
intended to limit Lender’s right to bring any suit, action or proceeding relating to matters
under this Instrument in any court of any other jurisdiction.

30.  NOTICE.

(a) All notices, demands and other communications (“notice™) under or
concerning thls Instrument shal[ bc n wntmg, addressed as sct forth below, and shall
include d given on the

earliest wnen the notice 1§ recelved ¢; (ii) the first
Busine: tDe i%glﬂﬁeu r service, with
arrange d Q m A L ry; or {iii) the
third B Day Mﬂ:ﬁn m 1 ] L!nit!eu 2t with postage
prepaid. coritl PR DYEETIEHERS e property of

the Lake County Recorder!

If to the Borrower: Flagstone Village LLC
‘o H and Fousing Anthori
1402 173 Strect
Harmmond, [N 45324
Attention: Executive Directo _EG
Facsimile: (219) 988-3278

Ll oty ey ey

and with a copy te: Klein Hornig Lil
145 Tremgo

Ifto Ler

L

]*acmmﬂe (212) 723-8209

AND
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325 East Hillcrest Drive, Suite 160

Thousand Qaks, California 91360

Attention: Operations Manager/Asset Manager
Deal 1D # 23381

Facsimile: (805) 557 0924

With a copy to: 390 Greenwich Street, 2nd Floor
New York, NY 10013
Attention: Account Specialist
Deal ID #23381
Facsimile: (212) 723-8209

And a copy of any notices 388 Greenwich Street

of default sent to New York, New York 10013
Attention: General Counsel’s Office
Deal ID # 23381
Facsimile: (646) 291-5754

establis

that does not
s Section 30,

under the
specify

31
given notice of

Borrower will be

32. S , is |paid in full,
Borrower (a) s pErsai] aged Property
and personal prope e Property; (b)
the Mortgaged

Property; and (c) shall no d identify
33 ent shall bind, and the
rights granted by this Inst J ¢ and assigns of Lender and the

34, JOINT AND SEVERAL LIABILITY. If more than one person or entity signs
this Instrument as Borrower, the obligations of such persons and entities shall be joint and
several.
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3s. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

(a) The relationship between Lender and 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 other person (other than
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or
any other Loan Document. Without limiting the generality of the preceding sentence, (i)
any arrangement (a “Servicing Arrangement”) between Lender and any Servicer for loss
sharing or interim advancement of funds shall constitute a contractual obligation of such
Servicer that is independent of the obligation of Borrower for the payment of the
Indebtedness, (i1) Borrower shall not be a third party beneficiary of any Servicing
Arrangement, and (i1i) no payment by Servicer under any Servicing Arrangement will

reduce the amount of the Indebtedness.

36.

SEVERABILITY; AMENDMENTS. The mnvalidity or unenforceability of any

provision of this Instrument shall not affect the validity or enforceability of any other provision,
and all other prov151ons shall remain m full force and effect Thlb Instrument contains the entire
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party against v
except for a Pe
or some or all
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his Instrument
Any reference
y provided, be
0 a Section of
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i singular. As

to time and in
a replacement
ices under the
vice the Loan,
written notice

from Leader io the comlrary, any action or right which shall or may be taken or exercised
by Lender may be taken or exercised by Servicer with the same force and effect,
including, without limitation, the collection of payments, the giving of notice, the holding
of escrows, inspection of the Mortgaged Property, inspections of books and records, the
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request for documents or information, and the granting of consents and approvals.
Borrower further agrees that, unless Lender instructs Borrower 1o the contrary in writing,
(i) any notices, books or records, or other documents or information to be delivered under
this Instrument, the Note, or any other Loan Document shall also be simultaneously
delivered to the Servicer at the address provided for notices to Servicer pursuant to
Section 30 hereof, (1i) any payments to be made under the Note or for escrows under
Section 7 of this Instrument or under any of the other Loan Documents shall be made to
Servicer. In the event Borrower receives conflicting notices regarding the identity of the
Servicer or any other subject, any such notice from Lender shall govern,

(b) Borrower further acknowledges and agrees that, for the purpose of
determining whether a security interest is created or perfected under the Uniform
Commercial Code of the Property Junsdiction, any cscrows or other funds held by
Servicer pursuant to the Loan Documents shall be deemed to be held by Lender.

39.  DISCLOSURE OF INFORMATION. Lender may fumish information
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the
Indebtedness, including but not lumted to trustees, master servicers, special servicers, rating
agencies, and srformance of

multifamily m lﬁ m Iﬁ' hout notice to
or the consent L ndp )‘E‘] ém:ll Smb I which insures
any interest of NQT QFELQE A X, I Or reinsurer)
any informati 4;11 he Loan, the

Improvements or it Thisaﬁbbmﬁénﬁﬁsrﬂre pewpadbhya Uf ny and all rights it
may have underapplicable law tg prghibi but not limited to any right
| He TR Coh i R B

of privacy.

40. )Y CH/ ~ IN R CT] MSTAN Borrower warrants that
all information in Borrower sfapplication for the | gan and in all financia! statements, rent rolls,
reports, certificates and other documents submitted in connection with Barrower’s application
for the Loan are compléte, and accurate in all material respects. phwer€ has been no material
adverse change i any fact or circumstance that would makefany such information incomplete or
inaccurate.

41. IBROGATION If, and taq oot that, the proceeds of the [oan are used to
pay, satisfy or discharge any obligation 0{‘\ ,}-ftm’ﬂ (the payment of mone’ that is secured by
a pre-existing mosigage, deed of trust other lien - umbering the Morigaged Property (a
“Prior Lien™), loan proceeds sk lf bedaenie vtE have been é by Lender at
Borrower’s rec d_lLender shall zgltamauccmy, dﬂt@ without finithes m its part, be
subrogated to wcluding lien prjom-}g of the @wner OO d ot zation secured
by the Prior Lic not tHENPHOE TZ(K *éd\%*dsed

42. FINANCING STATEMENTS, As provided in Section 2, this Instrument

constitutes a financing statement with respect to any part of the Mortgaged Property which is or
may become a Fixture and for the purposes of such financing statement: (a) the Debtor shall be
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of
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Lender as Secured Party are as specified above in the first paragraph of this Instrument; (c) the
name of the record owner is Borrower; (d) the types or items of collateral consist of any part of
the Mortgaged Property which is or may become a Fixture; and (c) the organizational
indemnification number of Borrower (if any) as Debtor is set forth on Exhibit C.

43, (a) ACCELERATION; REMEDIES. At any time during the existence of
an Event of Default, Lender, at Lender's option, may declare the Indebtedness to be immediately
due and payable without further demand, and may institute an action of mortgage foreclosure
pursuant to applicable law and proceed to final judgment and execution thereon for the amount
of the Indebtedness (as of the date of such judgment) and may invoke any other remedies
permitted by applicable law or provided in this Instrument or in any other Loan Document.
Lender shall be entitled to collect all costs and expenses incurred in pursuing such remedies,
including Attorneys' Fees and Costs, costs of documentary evidence, abstracts and title reports
and all other cxpenses described in Section 11 of the Note. If Lender is the purchaser at the
foreclosure sale of the Mortgaged Property, the foreclosure sale price (Lender’s final bid) shall
be applied against the Indebtedness.

(b) PREPARATION AND FILING OF FINANCING STATEMENTS. Borrower
authorizes Lender to prepare, exccute and file, on Borrower’s behalf and without Borrower’s
signature, all { ; iform Commercial

Code necessar > ﬁdcﬁ(ﬁm%ﬁ%t?h i terest in UCC

Collateral.
() A JngnyIE)EIIMM I end 1 release this
Instrument. Borrow migm@iﬁmq@ﬁf@ﬁ%ij@we&f g Instrument.
(d) AIVER dhe Liake fosuniy BaeondembnT. Boower waives all

right of valuation and appraisement.

(e) DIAN A'RESPONSIBLE'PRO PEREY TRANSFER,LAW. The Mortgaged
Property does not constittte "property” within the meaning of the Indiana Resy 1sible Property
Transfer Law, 1C 13-11-2-1

(f) ODIFICATIONS TO SECTIONS 3'AND 4. Sections 3(e) and 4(c) of this
Instrument are modified to read as folloys:

3(e) N et 3 ender shall be liahle (¢ account only to
5 CXGE the extent of
J OWEr, anyone

iterest 1n the
Lender under
from any such

uauun)’ (SRS Y L Luuvbl wALCIIL P\Jl U PR Ties U')‘ IC vy,

4(c) Borrower acknowledges and agrees that the exercise by Lender, either directly or
by a receiver, of any of the rights conferred under this Section 4 shall not be
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construed to make Lender a mortgagee-in-possession of the Mortgaged Property
s0 long as Lender has not itself entered into actual possession of the Land and the
Improvements. The acceptance by Lender of the assignment of the Leases
pursuant to Section 4(a) shall not at any time or in any event obligate Lender to
take any action under this Instrument or to expend any money oI to incur any
expenses. Except to the extent of Lender's willful misconduct, Lender shall not
be liable in any way for any injury or damage to person or property sustained by
any person or persons, firm or corporation in or about the Mortgaged Property.
Prior to Lender's actual entry into and taking possession of the Mortgaged
Property, Lender shall not (i) be obligated to perform any of the terms, covenants
and conditions contained in any Lease (or otherwise have any obligation with
respect to any Lease); (ii) be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible
for the operation, control, care, management or repair of the Mortgaged Property
or any portion of the Mortgaged Property. The execution of this Instrument by
Borrower shall constitute conclusive evidence that all responsibility for the
operation, control, care, management and repair of the Mortgaged Property is and
shall be that of Borrower, prior to such actual entry and taking of possession.

(2) R X R EACH (A)
COVENANTS Qé&%@ﬁ%ﬁ{ N ESPECT TO
ANY ISSUE A T OF B REYL P BETWEEN
THE PARTIE N%;ngﬂml IGHT BY A
JURY AND (I JVES I'E] °T TO SUCH
ISSUE TO THE | Lﬂlnsﬂlmmunemfiswliér PROSISIEOWER 1 THE FUTURE.
THIS WAIVER OF RIGHE, AQ IRIA T EY, A W MTELY GIVEN BY EACH
PARTY, KNOWINGLY AND VOLUNTARILY*WITH THE BENEFIT Or COMPETENT
LEGAL COUNGSEL.

44, ITACHED TEXHIBITS. The/following Exhibits) are attached to this
Instrument and are incorporated by refercnce herein as if more fully set forthin the|text hereof:

£ hibit A Deseription of the [ and.

hibit B Modifications to Instrument.

13 “:LLH‘U”/

Exhibifie Financing ${2 )”ru rzmation

4;-’ A
3] Mod1ﬁca§uﬁs toin strum uE(Ground Lease)

5 3

Descr 1pt10ﬂ/01 Gronad L @s‘e

&, J.'?‘fﬂ'% T
e My Db

The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this
Instrument, the terms of said Exhibits shall be controlling in all respects.
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45.  WAIVER OF TRIAL BY JURY,

TO THE FULLEST EXTENT PERMITTED BY LAW, 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.

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this
Instrument or caused this Instrument to be duly executed and delivered by its authorized
representative as of the date first set forth above, The undersigned intends that this instrument
shall be deemed to be signed and delivered as a sealed instrument.

Docuitféitis
K
NOT ommmm \
This Document is th roge
the Lake Coun% e
its managing member

Sy/(((/(

Michele Seljan, ..,wretary
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Acknowledgement

STATE OF INDIANA
COUNTY OF LAKE
of , 2015, personally appeared Michele Seljan of HEH Flagstone Inc., and

acknowledged the execution of the foregoing Instrument in its capacity of managing member of
FIagstone V1llage

+h
Before me, the undersigned, a Notary Public, in and for saxd County and State, this o — day
Z} \Q\c:ug

.
-

/ﬂ\ L\QQ{/\ ' iy, CHASIDY GOMEZ
g @Nmry Public, State of Indians

C p
otary Pu 10 ‘ My Comss%n *pires ’
int Name: \u 3 u\ G)(, mey ! ~ September 186, 2023

M}( commission expn'es
Sel \

This instrum
New York 1

or, New York,

[ affirm, underthe 1 3 ct each social
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Acknowledgement

STATE OF INDIANA
COUNTY OF LAKE

Before me, the undersigned, a Notary Public, in and for said County and State, this day
of , 2015, personally appeared Michele Seljan of HEH Flagstone Inc., and
acknowledged the execution of the foregoing Instrument in its capacity of managing member of
Flagstone Village LLC.

Notary Public
Print Name:
My commission expires:

This instrument or, New York,

New York 1001

[ affirm, under the ps to rédact each social

security number in

Wikigy

O

John Achatz, Esq. \
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EXHIBIT A
DESCRIPTION OF THE LAND

PARCEL 1:

A PARCEL OF LAND LYING IN ITS ENTIRETY IN THE NORTHWEST
QUARTER OF THE NORTHEAST QUARTER OF SECTION 18, TOWNSHIP
36 NORTH, RANGE 9 WEST, OF THE SECOND PRINCIPAL MERIDIAN, IN
THE CITY OF HAMMOND, LAKE COUNTY, INDIANA, BEING A PART OF
A PARCEL DESCRIBED IN DEED RECORD 31116, BOOK 640 PAGES 325-
327 OF THE LAKE COUNTY RECORDER'S OFFICE, BEING BOUND BY
THE DEDICATED RIGHTS OF WAY OF WILSON PLACE, FREEDOM
AVENUE, SAXONY STREET, 174TH PLACE, LINDEN PLACE, AND 173RD
PLACE AS DEDICATED IN COLUMBIA CENTER (A PLANNED UNIT
DEVELOPMENT) ADDITION TO THE CITY OF HAMMOND UNIT 3 AND
LOT 2 UNIT 2 AS RECORDED IN THE LAKE COUNTY RECORDER'S

OFFICE IN PLAT BOOK 104 PAGE 41 AND IN PLAT BOOK 102 PAGE 28;

AND ARTICTIT DESC R OWS:
"Document is

COMM NORTHWEST CORNER Of EAST

QUAR’ gﬁ é‘F\' Aiij N VEST;

THEN( %) °27' 38" EAST ALO G SAID NORTH [N SAID

SECTION. A isJJacument isihe BEOPOrtscot. ) wost

RIGHT OEWAY ohéviishs Gointy ARduandertD IN COLUMBIA
CENTER (A PLANNED UNIT DEVELOPMENT) ADDITION TO THE CITY
OF HAMMOND TUNIT 3 AS ROECORDEDUIN ATE TAKE COUNTY
RECORDER'S OFEICE INgPLARBOOK 404 PAGE 41 ENCE SOUTH
00°3026" |BASTVALONG THE[SAID EXTENDED RIGHT OF WAY A
DISTANCE OF JEEET TO THE INTERSECTI IHE SOUTH
RIGHT OF WAY BINE/OF 173RD AVENUE AND WEST RIGHT OF WAY
LINE OF ' WALSON"A YENUE: THENCE CONTINUING SOUTH 00°3026"
EAST |ALONG, [HE(SAID \WESTERN, RIGHT OF WAY OF WILSON
AVENUE 214.63 FEET TO ITS INTERSECTION WITH THE SOUTH RIGHT
OF WAY "LINE OF 173RD 4 e, BEGINNING OF A CURVE

CONCAVE TO THE EAST HASMX ) OF 120.00 FEET, A~ CHORD
WHICH 4RS'SOQUTH 229 1849° EAST| & FEET, SAID roft ALSO
BEING QINT.OF BEGIENEN TENCE SOUTHER! v 7 SAID
CURVI LONG THE WESTIRIGHESOE WAY L1 LSON
PLACE [ W LS04 7 | AS SAID

RIGHT ‘EET HETBEGINN JRVE
CONCAVE 1O THE NORTHEAST HAVING A RADIUS OF 150.00 J‘L‘.ET, A
CHORD WHICH BEARS SOUTH 67°24'22" EAST, 98.80 FEET, THENCE
SOUTHEASTERLY ALONG SAID CURVE 101.35 FEET, THENCE SOUTH
89°4427" EAST, 3.83 FEET TO THE WEST RIGHT OF WAY LINE OF
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FREEDOM AVENUE ALSO DESCRIBED IN SAID COLUMBIA CENTER (A
PLANNED UNIT DEVELOPMENT) ADDITION TO THE CITY OF
HAMMOND UNIT 3; THENCE ALONG SAID WEST RIGHT OF WAY
SOUTH 00°15'33" WEST, 118.06 FEET TO THE BEGINNING OF A CURVE
CONCAVE TO THE WEST HAVING A RADIUS OF 187.19 FEET, AND A
CHORD WHICH BEARS SOUTH (09°2720" WEST, 64.25 FEET;, THENCE
SOUTHERLY ALONG SAID CURVE 64.58 FEET TO THE NORTH AND
WEST CORNER OF THE RIGHT OF WAY OF SAXONY STREET AS
DEDICATED IN COLUMBIA CENTER (A PLANNED  UNIT
DEVELOPMENT) ADDITION TO THE CITY OF HAMMOND LOT 2 UNIT 2
AS RECORDED IN THE LAKE COUNTY RECORDER'S OFFICE IN PLAT
BOOK 102 PAGE 28 AND TO A CURVE CONCAVE TO THE NORTH
HAVING A RADIUS OF 187.33 FEET WITH A CHORD THAT BEARS
SOUTH 54°25'01" WEST, 215.06 FEET; THENCE SOUTHERLY ALONG
SAID CURVE BEING THE NORTHERN AND WESTERN RIGHT OF WAY
OF SAXONY STREET A DISTANCE OF 229.06 FEET; THENCE SOUTH
89°27'49" WEST ALONG SAID RIGHT OF WAY LINE, 113.45 FEET TO THE
EAST RIGHT OF WAY LINE OF 174TH PLACE AS DEDICATED IN SAID
UNIT 3 PLAT (PB 104 PG 41); THENCE NORTH 46°03 02" WEST ALONG
SAID | NON-

EN R o 5!
128.38 §01 H WEST,
sr. L NOTOEEICIAT
THEN( JRTH 45705 09" WEST A R I(H WAY

LINE 546,42 'EBiS O/ouBRentINGIOE pryRaFgONE A V' TO THE
SOUTHHAVING I Bli‘:?l RD WHICHBEARS
NORTH 65%31"] 1"%\%%%%?&1@# E@ d]%(ﬁ?é?SAID CURVE 85.64

FEET; THENCE NORTH 41°5126" WEST, 16.59 FEET ] THE
SOUTHEASTERN RIGHL CF WAY OF LINDEN PLACLE AS'DEDICATED
IN SAID UNIT 3 PLAT (PB 104 PG 41)AND TO T1IE BEGINNING OF A
NON-TANGENT CURVE CONCAVE TO THE SOUTHEAST WITH A
RADIUS OF 332. 74, FET AND A CHORD THA'T BEARSINORTH 4474917
EAST,|422.28 FEET, THENCE ALONG SAID SOUTH RIGHT OF WAY LINE

OF 174TH PL. ND THI SOUTH 3 OF WAY LINE OF 173RD
PLACE AND ALONG SAID CURVE 457. 48 FEET; THENCE OUTH
46°49'( o INING
757 ACL AND
RESTE

The fol WN on
the sur nd last
revised

A parcel of land located in the Northwest Quarter of the Northeast Quarter of
Section 18, Township 30 North, Range 9 West of the Second Principal Meridian,
in the City of Hammond, Lake County, Indiana and being particularly described
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as follows: Commencing at the northwest corner of the Northeast Quarter of said
Section; thence North 89 degrees 27 minutes 38 seconds East along the north line
of said Section a distance of 548.07 feet; thence South 0 degrees 30 minutes 26
seconds East a distance of 42.23 feet to the intersection of the south right of way
line of 173rd Street said west right of way line of Wilson Avenue as dedicated per
the Columbia Center (A Planned Unit Development) Addition to the City of
Hammeond Unit 3, the plat of which is recorded in Plat Book 104, Page 41 in the
Office of the Recorder, Lake County, Indiana; thence South 0 degrees 29 minutes
59 seconds East along said west right of way line and the southerly prolongation
of said west right of way line a distance of 214.62 feet to its intersection with the
south right of way line of 173rd Place and being the point of beginning of this
description; thence southerly along the west right of way line of Wilson Place
05.21 feet along a non-tangent arc to the left having a radius of 120.00 feet and
subtended by a long chord having a bearing of South 22 degrees 20 minutes 47
seconds East and a length of 92.73 feet; thence South 45 degrees 04 minutes 34
seconds East along said west right of way line a distance of 551.02 feet; thence
southeasterly 101.37 feet along said right of way linc along an arc to the left
having a radius of 130.00 feet and subtended by a long chord having a bearing of
South 67 degrees 17 minutes 57 seconds East and a length of 98,82 feet; thence

South & mnce of
3.86 fex , Wﬂgtﬁ. egrees
16 mim 7 Nest along, said west right otl%;iy bine 117.99
feet to E QI& Etr'. (] atherly
along s ght of way line 64.57 feet along an arc fo the nig ving a

radius of |18 Thmﬂmumny iscth enpapaptyb ol uth 09
cogrocs * nutes Ee sl Elowlyly REA G thenes <inving
along said right of way line southwesterly“229.11 feet along an arc to the right
having 2 radius of 187.10 feet and subtended by a long chord having a bearing of
South 34 degrecs 24, minutes.is seeoads Weskand alengrh oi215.06 fect; thence
South 89 degreecs 22 minutes 58 seconds W est along the north right of way/|line of
Saxony Street andistanee of 113.45 feet to the east richt of line6f 174th Place
as dedicated 1n saidWait 3 Plat (Plat Book 104, Pace 41); thénee North 45 degrees
59 minutes 03 seconds ‘West alon g said eastright of/way line a distance of 17.06
feet; thence nowtherly 90.99 feet aleng said mght of way line along [a non-
tangent arg to the left having a radius of 128.38 feet and subtended by a long
chord having a bearing of Nerth 2 @ pIEES minutes 10 seconds West and a
length o589 1Q feet; thence North 2 minutes 35 seconds West along
said ea ht ofiway line a cis Gefeet; thence northy. us - along
said ea: of way line 85.63 4 o to the left hiay lius of
123.82 ubtended by a % a bearing of f egrees

31 min ds West and 3 .fyym‘.;s 98 feet, thend egrees
35 min W est alone said right of v H " 16.59
feet to the southeastern night of way line of Linden Placé as dedicated in said Unit

3 Plat (Plat Book 104, Page 41); thence northeasterly along said southeastern right
of way hlne and the southeastern right of way line of 173rd Place 457.46 feet
along a non-tangent arc to the right having a radius of 332.71 feet and subtended
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by a long chord having a bearing of North 44 degrees 50 minutes 15 seconds East
and a length of 422.27 feet; thence South 45 degrees 59 minutes 51 seconds East
6.63 feet to the point of beginning and containing 7.57 acres, more or less.

PARCEL 2:

ALL OF LOT 6A IN THE COLUMBIA CENTER (A PLANNED UNIT
DEVELOPMENT) ADDITION TO THE CITY OF HAMMOND UNIT 3 AS
RECORDED IN THE LAKE COUNTY RECORDER'S OFFICE IN PLAT
BOOK 104 PAGE 4]. LYING IN ITS ENTIRETY IN THE NORTHWEST
QUARTER OF THE NORTHEAST QUARTER OF SECTION 18, TOWNSHIP
36 NORTH, RANGE 9 WEST, OF THE SECOND PRINCIPAL MERIDIAN, IN
THE CITY OF HAMMOND, LAKE COUNTY, INDIANA, CONTAINING 2.66
ACRES MORE OR LESS,.
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EXHIBIT B
MODIFICATIONS TO INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this Exhibit:

1. Section 21(a) of the Instrument is amended by adding the following at the end of
such Section:

“(xii) notwithstanding anything to the contrary herein or in Borrower’s Organizational
Documents, a Transfer or pledge of an interest in Borrower or any partner or member of
Borrower to a 501(c)(3) nonprofit corporation, or a limited liability company whose sole member
is a 501(c)(3) nonprofit corporation, without the prior written consent of Lender following full
review and underwriting by Lender of the proposed transferee.”

2. Section 21(b) of the Instrument is amended by adding the following at the end of
such Section:

“(viii) Provided that (i) Borrower owns the Mortgaged Property and remains the
borrower under the Note, (i) USA Flagstone V1llage LLC, a Delaware limited

", has not less
B G
A ROEELCEATL . o ) ichman rund

p 'E?us B aweffiiein tlis Hewip oy etﬁty‘?g@f ), or by a wholly-
ened affilt nves onso oryby an cntity in which the
iy et IARECORE REESHACH! -

uity Inve ponsor oW erest which reinoval shall be in
cordance with the terms of the operating agreement of Borrower, provided that

theventity replaling the remOWSd Mana gV st be a single purpose
tity, and (it)lafter such replacemecnt, the F'quity [nvestor Sponsor or the Initial
vners,of Cauity Investor Sponsor must own not [essthan 51% of the general

rinershipyunanaging membership interests or shargspasfapplicable, in the entity
iich renlaced the removed Mang g iag Member; ¢

Y a Transfer of membe w- piaterests of Equity Investor in Borrower to (A)
ffiliate of Equity In _ & Fauity [nvestor Sponsor i1 which Equity
“or the Equity In¥enioriSponseionns a Controlling Intetest, (B) an entity

'agement is ¢ ity Investor, the [qu restor Sponsor

fliate of ; which Eqtity 1 or the Equity

) OWNS A nirolbag biterest, (C) s¢ quity Investor

Equity ‘Tt 1 MSOT OWNS 2

3 imnager or sole

general partner, as apphf,able of Equity Investor the transfer of non-managing

membership interests or limited partnership interests, as applicable, in Equity

Investor, or (D) U.S.A. Institutional Tax Credit Fund XCVII L.P., a Delaware
limited partnership.
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3. Section 30(a) of the Instrument is amended to add the following at the end of such
Paragraph:

“I.ender agrees that, so long as Equity Investor has a continuing ownership inlerest in Borrower,
eftective notice to Borrower under the Loan Documents shall require delivery of a copy of such
notice to Equity Investor. Such notice shall be given in the manner provided in this Section
30(a), at Equity Investor’s address set forth below:

USA Flagstone Village LLC

340 Pemberwick Road

Greenwich, Connecticut 06831
Attention: Joanne D. Flanagan, Esq.

Lender agrees that, notwithstanding its rights to invoke the remedies permitted by Section 43 of
the Instrument, upon the breach of any covenant or agreement by Borrower in the Instrument
(including, but not limited to, the covenants to pay when due sums secured by the Instrument) or
any other Loan Document, Lender shall not, so long as Equity Investor has a continuing
ownership interest in Borrower, conduct a foreclosure sale of the Mortgaged Property or receive
a deed-in-lieu of foreclosure, until such time as Equity Investor has first been given 30 days
written notice efaul T has failed, withi 1 ~d 10d . such default;

O T I
4, L} rNQS’EUQE ELGJ@ASIM!% af last numbered

Section: This Document is the property of
46. v TENDEbhieokaise 6pugURSCOCdSMITTMEN T Lender agrees

that the lien of this Instrument shall be subordinate to any extended low-income housing
commitment (2s such term is'defined 1n Section 42(h)(6)(B) of the ] 12l Revenue Code) (the
“Extended Use Agrecment jgrecordet Jgainst thefMericaged PROpPEr v. provided that such
Extended Use A greement, by its terms, must terminate upon foreclosure under this Instrument or
upon a transfer of the Martgaged Property by instrument in lieu of fore€losure, in accordance
with Section 42(h)(6)(E) of the Intemnal R 2venue Code.

47. INUAL LIHTC REPORTING REQUIREMENTS. Borrower must submit
to Lender each year at the time of annua mission of Borrower's financial analysis of

operations, a caopy of the following sectigh Boriower's federal tax return: [niernal Revenue
Forms 1065, 8584, 8609 and Form 86 “Yhich must reflect fotal low-income
housing tax cre “LIHTCs™) allocated® dged Property and I _s claimed for
the Mortgaged wan the preceding

48. FAULT. BorfW bt apvwiedges and a any failure by
Borrower or th hy Tor oW ncome tou: the provisions
of Section 42 of the laternal Revenue Code—and (U aily uUl'uLuL, CVEIIL Ol umault, or breach
(however such terms may be defined) afler the expiration of any applicable notice and/or cure
periods under the Extended Use Agreement shall be an Event of Default under this Instrument

and that any costs, damages or other amounts, including reasonable attorney’s fees incurred by

ey tov
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Lender as a result of such an Event of Default by Borrower, including amounts paid to cure any
default or event of default, under the Extended Use Agreement shall be an obligation of
Borrower and become a part of the Indebtedness secured by this Instrument.

49. ANNUAL COMPLIANCE. Borrower shall submit to Lender on an annual
basis, evidence that the Mortgaged Property is in ongoing compliance with all income,
occupancy and rent restrictions under the Extended Use Agreement relating to the Mortgaged
Property. Such submissions shall be made contemporancously with Borrower’s reports required
to be made to the regulator under the Extended Use Agreement.

50. Intentionally Deleted.

51 The Note is subject to interest rate adjustment from time to time in accordance
with its terms, which terms are incorporated herein by this reference.

52. SECTION 8 HAP CONTRACT.

(a) Borrower is a party to that certain Agreement to Enter Into Housing
Assistance Payments Contract between Borrower and the Housing Authority of the City
of Hammond of Lake (‘mmtv Indiana. as consented to by the United States Department

of Hot (as assigned,
amende : D@@umelmlm A aged Property
(HUD A 0005) whu,h AHAP Contract rally assigned
by Bor [ t G Ap}g(! - to Enter Into
Housin ents Contract (the “Assignment of AH. act”) dated as
of the ¢ 1‘1161 Fﬁn cument 1s the property of

the Lake County Recorder!
| Borrower represents that Borrower has at all times been and presently is in
full comphance withthe AITAP Contract and that Borrower hias net in the past defaulted
and is presently netni defawipundenthe AH Adp€ontract.

Borrower acknow|cdges and agrees that a ult, event| of default, or
breach | (however sueh terms may be defined) under the AHAP Contract or the
Assignment of AHAP Contract shall be an ‘Event of Default under this Instrument and
that any costs, damages or other amountshinciudifig reasonable attorneys’ fees incurred
by Lendcr as a result of such an Event of De fault by Borrower, including amounts paid to
cure any default, event of defau @TR"? under the AHAP Confract or under the
Assignment oFAHAP Contract, Shath gation of Botrower :nd/become a part of
the Indebtedness secured by thisHmatiug

53. ABIEITY RES

ortgaged rrop ose other than
Affordavic C10UsIng it e aier 01 (I e CxXpitation o1 e el o1 ing Affordability
Restriction or (i) 15 years from the date of this Instrument.
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(b) Borrower’s tenant selection procedure shall be conducted in accordance
with all applicable state and federal laws including but not limited to fair housing laws,
rules and regulations. If any Affordable Unit in the Mortgaged Property is occupied by a
Qualifying Tenant(s) at the time of initial occupancy, and such Qualifying Tenant’s
income should subsequently exceed 140 percent of the applicable income limit, Borrower
shall, after such determination of income, rent the next available residential unit of
comparable or smaller size in the Mortgaged Property to another Qualified Tenant.

(c) A family, who, at the commencement of occupancy of a unit in the
Mortgaged Property, was of low or moderate income, shall be treated as continuing to
meet the low and moderate income requirement,

(d) For purposes of this Section:

“Affordable Housing” means a multifamily housing project in which 20 percent
or more of the residential units are both rent-restricted and occupied by families whose
incomes are 50 percent or less of the area median income as determined by HUD, with
adjustments for household size, or in which 40 percent (25 percent in New York City) or
more of the remdentldl umts are both rent-restncted and occupled by families whose

income 60 ftt ined by the HUD
Commy ts for nousenom sizemer, red nt-restricted if
the Gr H i;ul-%u, : f the Imputed

R T OPFTCTAT:
prohibiting g ‘e’[ﬁ’;ﬁ%ﬁw gﬁaopert Rip &Eﬂé putpose 0\\ . aﬁrAgg):flzZ?é

Housing the Lake County Recor ér!

ffordable 1lnits” those wnits which are designated by |Borrower for
occupaticy by Qualitying Tenat

ross Rcent” means the rental charge for an Afl dnit in the Mortgaged
Property including afly utility allowance determined by HUD in accordance with Section
8 of the United States Housing Act of 1937 420 .S/C. 14376 (“Section &'). Gross Rent
does not include anyfsubsidy payment winder Section_&§ or any comparable rental
assistance program (with respect to sug! if or the tenant(s) thereof), nor does it include
any fee for a basis of the low pous of the tenmant(s) of th¢ unit by any

governmental program of assistaste{ erganization described in Scction 501(c)(3)
and ex from tax under Sztupn (M) he Code (26 1 & )1(a)) if such
progran "ganization) prov ssistatiee for rent and the of assistance
provide ts_not separable JThe monnt of assistan g for supportive
services i > f a unit if the
owner | M anTount 10 the farmiers ronic Ad or Section 515

of the I'xuuouxg, Act 01 1949 (R - CaYe B Wy B S S N

“Imputed Income Limitation™ has the meaning as defined in Section 42(g)(2)(C)
of the Code (26 U.S.C. 42(g)(2)(C).
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“Qualifying Tenant” means persons or family whose income at time of initial
occupancy does not exceed 50 percent or 60 percent as applicable, of the area median
income, as determined by HUD with adjustments for family size.

54. FAIR HOUSING; EQUAL OPPORTUNITY. Borrower shall: (a) comply with
the provisions of Title VIIT of the Civil Rights Act of 1968, as amended, and any regulations or
administrative procedures issued pursuant thereto. These laws and regulations prohibit
discrimination in the rental or financing of housing on the basis of race, color, national origin,
religion {creed), or sex. Borrower agrees to administer the Property and related activities in a
manner to affirmatively further fair housing. Borrower also agrees to comply with similar state
and local fair housing laws and ordinances; and (b) comply with the provisions of Executive
Order 11063 on Equal Opportunity in Housing and all regulations issued pursuant thereto. This
order and related regulations prohibit discrimination on the basis of race, color, religion (creed),
national origin, or sex in housing and related facilities provided through Federal financial
assistance.

55. REGULATORY AGREEMENT. The Regulatory Agreement is incorporated
into and made a part of this Instrument and a default under such Agreement shall constitute an
Event of Defa . hts under this

Instrument.” Document is

All cap FFI% A € shall have the
meanings set f¢ the t&Xt of elnstrumen that prec his ExAibi

This Document is the property of
the Lake County Recorder!

f f 5
f»,% I/ \“\\\»

Scewrity Instrumuent
Flagstone Village B-5



EXHIBIT C

FINANCING STATEMENT INFORMATION

1. Name and Address of Debtor: Flagstone Village LLC
¢/0 Hammond Housing Authority
1402 173" Street
Hammond, IN 46324

2. Debtor’s State of Organization and Organizational 1.D.#;

3. State of Formation: Indiana
Type of Entity: Limited liability company
Organizational LD.#; 20150822571672

4. Name and Address of Secured Party: Citibank, N.A.

5. The Collateral is: Fixtures (s that term 1s described in the

omunercial Code of Indiana
he Dand described in Exhibit A

........
*s,
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EXHIBIT D

MODIFICATIONS TO INSTRUMENT
(Ground Lease)

The following modifications are made to the text of the Instrument that precedes this Exhibit:

1. The granting clause on page 1 is deleted in its entirety and the following new
granting clause is inserted in 1ts place:

“Granting Clause. Borrower, in consideration of the Indebtedness and the trust created
by this Instrument, irrevocably grants, conveys and assigns to Lender, the Mortgaged Property,
including the Leasehold Estate in the Land located in Lake County, Indiana and described in
Exhibit A attached to this Instrument, to have and to hold the Mortgaged Property unto Lender,
Lender’s successor in trust and Lender’s assigns forever.”

2. The definition of Mortgaged Property in Section 1 is amended by deleting
paragraph (1) and inserting the following new paragraph in its place: “(1) the Ground Lease and
the Leasehold Estate;”

3. {1 gag perty -ctioh ¢ deleting the
word “Land” fi { B:D‘@M@m Y& chiv] s place.
4 < N E 3T € A B8
) erﬂﬁMMismq)mpmy anflssiou by Borrower or
Guarantof, any of thﬂ‘i@iﬁﬁ@ é&ﬁﬁ?“@éﬂ?ﬂ% general partoers, managing

members, managers, agents or representatives in connection with (1) the application for
the Loan, (1) any financial statement, rent roll."or other report or information provided to

Lender during the term ‘of the o biedmess, (i) any request {or [ ender s consent to any
proposed action, including a request for disburscment of funds under any Collateral
Agreement or (iy) any ef the representations and warrantie taingd in Section 56;”

5 Section 22 18 amended inserting the following new provision|as additional

subsection (t):

“any fai 38, 60, 61(b),
62(a) or 6
0.

actions taken
by orw 1 the meaning
of the L y) consents to

the entry of an order for reitef against 1t in an involuntary case; or {ii) a court of
competent jurisdiction enters an order or decree under the United States Bankruptcy Code
that is for relief against Ground Lessor in an involuntary case.

Sccurity Instrument
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“Ground Lease™ means the lease described in Exhibit E pursuant to which
Borrower leases the Land, as such lease may from time to time be amended, modified,
supplemented, renewed and extended.

“Ground Lessee Default” means (i) a default by Borrower in making any payment
of rent, additional rent or other sum of money payable by Borrower to Ground Lessor
under the Ground Lease on the date such payment is due and payable, or (ii) a default by
Borrower in performing or observing any of the terms, covenants or conditions of the
Ground Lease (other than the payments referred to in clause (1)) required to be performed
or observed by Ground Lessee.

“Ground Lessor” means the lessor from time to time under the Ground Lease.

“Ground Lessor Default” means a default by Ground Lessor in performing or
observing any of the terms, covenants or conditions of the Ground Lease required to be
performed or observed by Ground Lessor.

“Ground Rent” means the base or minimum rent payable in fixed monthly or
other periodic installments under the Ground Lease,

ICails Uic Ladiia di Ty leased by

Borrow C&lmenf ls
N@mrﬂEoElaleAlLﬂc mny other real
propert; 5 Offpaver pursua t.to round Lea e 1n\ ) all rights of

Borrower 10 reiew 0? Xtond ey oﬁh OHIICHB unts deposited by
Borrow<: ith Groufihecdsaliade: e oionid eass de orrowel bt or privilege
to terminate, cancel, surrender, modify or amend the Ground Lease, and| (iv) all other
options, privileges andrigh 1 and demised to Bo mder the Ground Lease
and all appurtenanees, with respect toithe Croufidhl case.

7. The follow: 1ew Sections are added at thel end nstrument after the last

numbered Sect]

LEASE. Borrower warrants and represents 1o
the Ground Lease 18 in full force and effe ~@

“56. REPRESENTATIONS AND WARRANTIES REGARDING GROUND
ender that, as of the date of this [nstrument: (i)
ce with its terms; (1) Borrower has not

waived, canceled or surrendered any of; ot he Ground Lease: (iii) Borrower is the
sole owner of, has pood and markeradlcp (7€ Leasehold Estate; he Leasehold
Estate, the Le ‘emises and the : ;- joperty are frec o of all liens,
encumbrances wmatters affectingititles vthet than the lien of ment and the
Pemmitted Enat 1) there 18 noZesismieseround Lesses no event has
occurred whicl age OftHIC O te gIvINE ot hotiz d constitute a

Gl’Ound LBSSGG Ao idiuL, Qi VL YU Dool Ul DU YWe o ;L.uvvvu.«uau, LIS 18 1o CXIStlng
Ground Lessor Default and no event has occurred which, with the passage of time or the giving

of netice, or both, would constitute a Ground Lessor Default.
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61. GROUND LESSEE’S BANKRUPTCY,

(a) Borrower assigns to Lender, as additional security for the Indebtedness,
Borrower’s right to reject the Ground Lease under Section 365 of the United States Bankruptcy
Code after the occurrence of a Bankruptcy Event, subject to Section 61(b).

(h) If, after the occurrence of a Bankruptcy Event, Borrower decides to reject the
Ground Lease, Borrower shall give Lender written notice, at least ten (10) days in advance, of
the date on which Borrower intends to apply to the Bankruptcy Court for autherity and
permission to reject the Ground Lease. Lender shall have the right, but not the obligation, within
ten (10) days after receipt of Borrower’s notice, to deliver to Bomrower a notice (“Lender’s
Assumption Notice™) in which (i) Lender demands that Borrower assume the Ground Lease and
assign the Ground Lease to Lender, or its designee, in accordance with the United States
Bankruptcy Code, and (i1} Lender agrees to cure or provide adequate assurance of prompt cure of
all Ground Lessee Defuaults reasonably susceptible of being cured by Lender and of future
performance under the Ground Lease. If Lender timely delivers Lender’s Assumption Notice to
Borrower, Borrower shall not reject the Ground Lease and shall, within fifteen (15) days after
receipt of Lender’s notice, comply with the demand contained in clause (i) of Lender’s notice, If
Lender does not timely dehver Lender’s Assumption Notice to Borrower, Borrower shall have
the right to reje G 5

62. : .Dmnment 1S
(a) N@T)QIEJEIQI(JA@L! Sround Lessor

rejects the Gic urgyant to Sect 1 365 BI% of the Unlte Stalf R iptey Code (1)
Borrower, immedi ;r% G4 1% 0'18t1 deliver o copy of the notice
to Lender, (ii) Boriower s}ﬁhe(LakB)EDﬂM} RM@E&nsemt (wh B may be given
or withheld in Lender’s diseretion), elect to treat the Ground Lease as terminated pursuant to
Section 365(h) or any other anplicab! 1sion of the United States Bankruptey Code, and (iii)
this Instrument and the liemcreatedibyithisslnstrem entisha |1 extend tovand cneumber Borrower’s
retained rights under the"Ground Leasc that arc appurtcnant to the I'caged Prémises for the
balance of the term of thc und Leasc and for any rencwal or ion of those rights under
the Ground Lease. Borrower transfers and assicns to Londer, s additional sccurity for the
Indebtedness, Bomower s'nights, after Ground Lessor's rejéetion of the Ground Lease, to treat
the Ground Lease as tesninatéd, and au tenmnath“ od the Ground Lease made by Borrower
without Lender’s prior written consent shall bewoigd and have no legal effect,

(b) srrower  transfers  and : der, as additiona! sccurity for the
Indebtedness, : FBorrower's rights 5 - ?,, by Ground T essn jection of the
Ground Lease the Occurrence o fround Lessor 3 y and all of
Borrower’s rig >t such damagesiagainist venipayable under the case. As long
as no Event of ot %, ey Lender apree 10t enforce its
rights under tl R Mot permmt Borrower h rights with

Lender’s pl'ior WEIMCH COLSCIL Adiy —alioins Teeivea oy LChACl 48 ddinages drlfalng out of
Ground Lessor’s rejection of the Ground Lease shall be applied in the manner set forth in
Section 9.
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63.  OPTION TO RENEW OR EXTEND GROUND LEASE. Borrower shall give
Lender written notice of Borrower’s intention fo exercise each option to renew or extend the
term of the Ground Lease at least ninety (90) days, but not more than one hundred fifty (150)
days, before the last day on which the option may be timely exercised. If Borrower intends to
renew or extend the term of the Ground Lease, it shall deliver to Lender, together with the notice
of such decision, a copy of the notice of renewal or extension it delivers to Ground Lessor. If
Borrower does not intend to renew or extend the term of the Ground Lease or, if Borrower fails
to deliver its written notice of exercise of its option to renew or extend the term of the Ground
Leasc at least ninety (90) days before the last day on which the option may be timely exercised,
Lender shall have the right, but shall not be obligated, to renew or extend the term of the Ground
Lease for and on behalf of Borrower.

64. NO MERGER OF ESTATES. If Borrower acquires the fee estate of Ground
Lessor under the Ground Lease (the “Fee Estate™) (i) there shall be no merger between the Fee
Estate and the Leasehold Estate unfess all persons, including Lender, having an interest in the
Ground Lease consent in writing to the merger, and (i) simultaneously with Borrower’s
acquisition of the Fee Estate, the lien of this Instrument shall automatically, without the necessity
of any further conveyance, be spread to cover the Fee Estate and as so spread shall be prior to the
lien of any mortgage, deed of trust or other lien placed on the Fee Estate after the date of this
Instrument. P at its sole cost

and expense, | Mmgmtxs 1 fishursements,
shall execute a 15andy aty to's ¢ Estate to the
lien of this Ins mmdgﬁﬁlﬂ%& ing the lien of
this Instrumen tate. 1 >r acquires the
Fee Estate and the | ]é]ﬂg B@Q{m&ms@h@t ntlyn()ﬁ = Ground Lease, by
foreclosure of th ;1strum t o q&é Pﬂ% ét t8 ¢ Leaseho!d Ustate shall not
merge as a restilt of such acqum 10N an remein separa an dlstmct for all purposes after

such acquisition unless and until Lender shall elect to merge the Fee Estate and the Leasehold
Estate.

65. W LEASE, If (2) the Ground | ease is canceled or terminated for any reason
before the natyral expiratien olNits term, and (ii) Lender (or it§ designe€) obtains from Ground
Lessor a new lease in accordance with the term of the Ground I case, Borrower| shall have no
right, title or intergstin andfo the new lease or the Ieaschold estate created by the new lease.

66. 'POINTMENT OF LEN HAS BORROWER'S ATTORNEY-IN-FACT.
Borrower makes, constitutes and appointe @)Eprrower § attorney-in-faci/in Borrower’s
name, place and stead, with full po ‘i‘f)f bubsum‘g{a to take all actions and to sign all
documents and nnents which Len m—fm ifsdistretis, considers to be "y or desirable
to (1) prevent ¢ Groind Lessee ¥ *,;)efauu pu;>u¢nt 7o Section SU. (i n or carry out
any of Borrow s under %ec‘c}on S j,m) Poiew or extend f the Ground
[ease pursuan 6. w) appofrgmﬂﬁmﬁ?orq and” cond 1 proceedings
pursuant to the i from Ground

Lessor pursuant to the Ground Leasc Borrower gives and grants to Lender, as Borrower’s

attorney-in-fact, full power and authority to do and perform every act and sign every document
and instrument necessary and proper to be done in the exercise of the foregoing power as fully as
Borrower might or could do, and Borrower hereby ratifies and confirms all acts that Lender, as

Security Instrument
Flagstone Village D-5



Borrower’s attorney-in-fact, shall lawfully do or cause to be done by virtue of this power of
attorney. This power of attorney, being coupled with an interest, shall be irrevocable as long as
any of the Indebtedness remains unpaid.”

8. All capitalized terms used in this Exhibit not specifically defined herein shall have
the meanings set forth in the text of the Instrument that precedes this Exhibit.

Sceurity Instrument
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EXHIBIT E

DESCRIPTION OF GROUND LEASE

Ground Lease dated October 20, 2015 between Housing Authority of the City of
Hammond of Lake County, Indiana, as landlord and Flagstone Village LL.C, as tenant, a
memorandum of which is to be recorded in the Lake County, Indiana Land Records prior to the
recording of this Instrument.
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EXHIBIT F

MIXED FINANCE

The following modifications are made to the text of the Instrument that precedes this
Exhibit:

1. Section 22 is hereby amended to incorporate the following additional Events of
Default:

(s) a default, which continues beyond any applicable grace or cure periods, by
Borrower under that certain Regulatory and Operating Agreement for the Public Housing Units
of Flagstone Village (the “Regulatory and Operating Agreement”) dated as of October 20,
2015, between Borrower and Housing Authority of the City of Hammond of Lake County,
Indiana (“Housing Authority”); and

(1) a default, which continues beyond any applicable grace or cure periods, by
Borrower under that certain Declaration of Restrictive Covenants (“Declaration™) dated as of
October 20, 2015, given by the Housmg Authority and the Borrower in favor of the United States
Department of

3 ml)dgmmﬁmem\ 4. g

JN@:\E QCE‘ Erltg IpArIt-d' i >e proceeds to
the pay t méh‘g‘ifgnﬁ Oj wing conditions are
£cir efay

met: {1} I3 chr 18 otl ac:h ﬂsm ofthe‘ ‘rument, the Note
or any Othet Loan ﬁﬁ&iﬁ-&ﬂ

Rt tHere will besufficient funds to
restore and repair the Mortgaged Property to a condltlon approved by Lender (whether

from insurance eds nds tl 1y be by Bomower or the
subordinate lendgrs)ig(3) Lender determincs' thai the rental inéome of the Mortgaged
Property (includingtoperating subsidies payable =nd paid on"an gngoing basis by the
Housing Authority, wiilirespec: thereto). after restoration andaepair of the Mortgaged
Property ta & condition approved by Lender) will be equal to all operating costs and other
expenses, | pawnents for reserves and \loan tepdyment obligations relating to the
Mortgaped Properiysfand (4) kender deténmings that restoration and repair of the
Mortgaped Property 10 a condition_apgdived, by Lender will be completed prior to the
earlier of cither (A) the maturity d3 SAove or (B) within one year of the date of the
loss or casualtyto the Mortgaged /o8 :

lance with Mreeoiy Alshall be dctepr - Lender that
restorat feasl thepirstranée proceeds <hall in a manner
consiste dated Annual
Contrib dated sul iall ot between the

Housing Authonity and the United States Department of Housing and Urban
Development (“"HUD™),”

3. Section 20(b) is hereby amended by substituting the following in lieu thereof:
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“(by Tender shall not exercise Lender’s option to apply any condemnation
awards, payments, proceeds or damages (each such item and together, “condemnation
proceeds”) to the payment of the sums secured by the Instrument if all of the following
conditions are met: (1) Borrower is not in breach or default of any provision of the
Instrument, the Note or any other Loan Document; (2) Lender determines that there will
be sufficient funds to restore the Mortgaged Property to a condition approved by Lender
(whether from insurance proceeds or other funds that may be provided by Borrower or
the subordinate lenders); (3) Lender determines that sufficient land remains available to
permit the Mortgaged Property to be restored to such condition; (4) Lender determines
that the rental income of the Mortgaged Property (including operating subsidies payable
and paid on an ongoing basis by the Housing Authority with respect thereto), after
restoration of the Mortgaged Property to a condition approved by Lender, will be equal to
all operating costs and other expenses, payments for reserves and loan repayment
obligations relating to the Mortgaged Property; and (5) Lender determines that restoration
of the Mortgaged Property to a condition approved by Lender will be completed prior to
the earlier of either (A) the maturity date of the Note or (B) within one year of the date of
the loss to the Mortgaged Property. If in accordance with the foregoing it shall be
determined by Lender that restoration is not feasible, then the condemnation proceeds
shall be applied in a manner consistent with Section 11 of that Mixed Finance

Amend Ji . substantially
“ Pyeanent iy -

contem

twithstanding,

eacian  NOTOEFICIARL

any insurance

taking of any p

adversely affec
Mortgaged Pr

Tmﬂeﬂwmmm iotHap ropeneeyopd | -

e BEARE G ‘fé‘iﬁﬁé

rty without the consent of the Housing Authority; provided,

ﬁﬂ: Whlch would
ordinite lender v

roperty under
idemnation or
naterially and
| respect to the
wever, that if,

solely as a consequer the g of t by t mg Authority, further
negotiation, administrative or'arbitration proceedings, oriitigation shall occur with respect to the
applicable claim, the ousting Authority shall bear the costs of any such neggtiation)s, proceedings
or litigation; and provided,, /irther, that if there shall be a defamigginder any of the Loan
Documents at the fime of or at any time subseguent to the [0ss or taking, as applicable, and prior
to settlement comp of the consequent claim, Lender shall be entitied to settle or
compromise such claim without the consent Oﬂij Housing Authority.
5. Sectinn 31 is amended to @M;‘*@ﬁ; new Section 31(d):
nder agrees t}iﬂ/m the even: OF" a default by the/ wer under the
Note o h.of 30y covenaﬂt &1' agrcerrwnf o7 the Borro‘ Instrument, in
additio; to Borrow%r as rno},be pé:qulred und he Instrument,
Lender 1 the manfiey }i@:;\gm*éd in this Secti uch default or
breach W failure of any

such party to receive any such notice shall not be a defcnse against any action taken or to
be taken by Lender against the Borrower under the Note, the Instrument or any of the
Loan Documents. Such notice shall be given at the addresses set forth below:
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If to the Housing Authority: Housing Authority of the City Hammond
of Lake County, Indiana
1402 173" Street
Hammond, IN 45324
Atm: Executive Director & CEO

and a copy to: Klein Hornig LLP
145 Tremont Street
Boston, MA 02111
Attention: John Achatz, Esq.
Facsimile: (617) 224-0601

If to HUD: United States Department of Housing and
Urban Development
451 Seventh Street, SW
Washington, DC 204107

0. The following new Sections are added to the Instrument after the last numbered
Section:

“65. MODIEIC W ENYE. Neither the Note, nor the
Instrument, as modilied W be. further modified in a manner
material and adveryme;h Q]Eylim t‘onty or HUD, without the
consent of the A ousi t

This Document is the
susa% ONLTO R ENANTS OBLIGATIONS
UNDER THE REG Riﬂj?e %?%ﬁpﬁ k’EEMENT i3y the acceptance

and recording hereof, the parties hereto acknowledge that all of the dwelling units to be
developed on the Mortgaged Propertyishall be subject to the Regulatory and Operating
Agreement and will cnstitute 2 public housing\praject as defined in the | U.S. Housing
Act of 1937, 42 UUSIC. Sec. 1937, as amended (the FAet™)."Collectively such units shall
be referred to as the, Public Housing Units. The Public Housmg Units are subject to all
requirements applicablc to a public housing project under the Aet, including, without
limitation, requirenients(with respect to operafing reeeipts and operating cxpenditures as
contained in that w@C (definedibelow). In theevent of any conflict betvween a provision
of this |Instrument that affects the .\“-'-,‘f ousing Units and all requircments set forth
with respect to the Public Houst -'@9""“* “pthe Regulatory and Opcerating Agreement
or (i1} the Act, the ACC and a vthe \"! tutes regulations and executive orders
: bic Housing Requirements™), then the
tient consistent with the Regulatory and
5 : wements, cxcept as such Puoblic Housing
Requirements or Regilatory and Opebating greement may have been expressly waived
in writing by HUD or the Housing Authority, as appropriate. "ACC" is defined as that
certain Consolidated Annual Contributions Coentract HUD and the Housing Authority
dated October 20, 2015, as amended from time to time including, without limitation, as
amended by a Mixed Finance Amendment to be entered into and governing the
Mortgaged Property.
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67. FAILURE TO REQUEST WAIVERS, ETC. Borrower acknowledges and
agrees that if, within thirty (30) days of receipt of a request from Lender to do so pursuant
to and in accordance with the provisions of Section 2.11 of the Regulatory and Operating
Agreement, the Borrower fails to submit to the Housing Authority a request for the
Housing Authority to submit to HUD a waiver request prepared by Borrower, Lender
may, at Lender’s option, declare all of the sums secured by the Instrument to be
immediately due and payable, and Lender may invoke any remedies permitted by Section
43 of the Instrument.

68. INAPPLICABILITY OF ASSIGNMENT OF RENT PROVISIONS.
Notwithstanding Section 4, rents collected from the Public Housing Units and any
subsidy received from the Housing Authority or HUD for the operating of such units
shall be utilized only in accordance with the Regulatory and Operating Agreement.

69. INAPPLICABILITY OF TENANT LEASE  PROVISIONS.
Notwithstanding Section 4, tenant leases with respect to Public Housing Units shall be
consistent with HUD and the Housing Authority, including limitations on the right of the
Borrower and the Lender to cancel or modify such leases, as made applicable to the
Mortgaged Property through the Regulatory and Operating Agreement.

7. 76 sed 10t bit and® i - d h . hall
have the respec o se H‘ﬁémma : erein sha
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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57. NOTICES UNDER GROUND LEASE. Borrower shall deliver to Lender,
within ten (10) days after Borrower’s receipt, a true and correct copy of each notice, demand,
complaint or request from Ground Lessor under, or with respect to, the Ground Lease.

58. BORROWER'’S OBLIGATIONS TO COMPLY WITH GROUND LEASE.
Borrower shall (i) pay the Ground Rent and all other sums of money due and payable at any time
and from time to time under the Ground lLease as and when such sums become due and payable,
but in any event before the expiration of any grace period provided in the Ground Lease for the
payment of any such sum, and (i1) at all times fully perform, observe and comply with all other
terms, covenants and conditions of the Ground Lease to be performed, observed or complied
with by Borrower as lessee under the Ground Lease. If the Ground Lease does not provide for a
grace period for the payment of a sum of money, Borrower shall make the payment on or before
the date on which the payment becomes due and payable. Borrower shall deliver evidence of the
payment to Lender within ten (10) days after receipt of a written request from Lender for
evidence of the payment.

59. LENDER’S RIGHT TO CURE GROUND LESSEE DEFAULTS. At any
time after Lender receives notice of a Ground Lessee Default, (i) Lender may (but shall not be
obligated to do so), make any payment perfonn any obhgatlon and take any other action
Borrower would ! (3 11 which Lender

deems necess: > re the Ground Legsee Lefd ender and its
authorized age ¢ ];21 Mn e 0 the Land and
Ilmprovements, MT bmme I:n cretion, deems
necessary or d ound Af > rights of the
tenants and oc Tﬁi&ew}ﬁf@fhé P‘@ g hts under this

esse gf{; and withaut regard to any

Section immediately dfter recei t!(; ?j?tn fa Grou
gracc period provided to B CEQESEE Ground Lessee Default, For

purposes of exercising ifs rights under this Sectlon, Lcndcr shall be fully protectcd|for any action
taken or omitted 1o be by I ood in reliar 1y written notice from
Ground Lessor stating that asGround Lessee Deftulthasiocéurred and 1s\coatinuing even though
Borrower may question or'deny the existence or nature of the Ground Lessce| Default. All
expenditures made by Dender pursnant to this Scetion to cure a Gieund Lesscd Default shall
become an additional part of the Indebtedness as provided in/Section 12.

60. JVENANIS TO PRUTECT LEASLHOLD L5TATE. Borrower shall not,
without the written consent of Lender (wha gy be given or withheld by |Lender in its
discretion), (i) surrender the LeaseholdsBatate "" upund Lessor or lerminate” or cancel the
Ground Lease, (it} amend, modify or chdy St Lease, either orally or in writing, or
waive any of I ver s rights under g dse- (iif) subordin:ie o ound Lease or
the Leasehold any mortgage, ot 7 f‘ Stootier lien on Grov r's fee title to
the Leased Pre V) except as OTARTwISE: Iy or assume the

Ground Lease casehold E : A tion United States
Bankruptey Ce 1 3¢ to Lender all
of Borrower’s rights to surrender, ferminate, cancel, modity and change the Ground Lease, and
any such surrender, termination, cancellation, modification or change made without the prior
written consent of Lender shall be void and have no legal effect.
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