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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
SECURITY AGREEMENT AND FIXTURE FILING

INDIANA

(Revised 9-30-2019)

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (“Instrument”) is made to be effective as of the 27th
day of August, 2020, between CAPGROW HOLDINGS JV SUB VI LLC, a limited liability
company organi: is 320 W. Ohio

Street, Suite 65 doemmentis :nd BERKADIA
COMMERCIAL , Elm y 1d existing under
the laws of Dela Yi ﬂﬂi‘: arm& 0( ler, Pennsylvania
19002, as mortg: (“rendert) Bompwer s organiza 'fﬂ"ﬁlﬂ qlglngﬁ caigon number, if applicable,
is 7885834.
the Lake County Recorder!
RECITAL
Borrower is indebted to Lender in the principal amount of $50,889,000.00, as evidenced by

Borrower’s Multifamily I payable to Lender, dated as of = of this Instrument, and
maturing on September 1, 2030 (“Maturity Date”).

AGREEMLENT

TO SECURE TO LENDER the repaymentgs the Judebtedness, and all rencwals, extensions and
modifications of the Indebtedness, and’tite perforniance of the covenants and agreements of

Borrower contai the Loan Docunzenis, Bomrowerimortgages, warran nts, conveys and
assigns to Lende rigaged Propertys including the Land located County, State of
Indiana and desc hibit A attached to-fois Instrument.

Borrower represcnts and warrants that Borrower is lawfully seized of the Mortgaged Property

and has the right, power and authority to mortgage, grant, convey and assign the Mortgaged
Property, and that the Mortgaged Property is unencumbered, except as shown on the schedule of
exceptions to coverage in the title policy issued to and accepted by Lender contemporaneously
with the execution and recordation of this Instrument and insuring Lender’s interest in the
Mortgaged Property (“Schedule of Title Exceptions™). Borrower covenants that Borrower will
warrant and defend generally the title to the Mortgaged Property against all claims and demands,
subject to any easements and restrictions listed in the Schedule of Title Exceptions.

UNIFORM COVENANTS - SFR
(Revised 11-13-17)
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Covenants. In consideration of the mutual promises set forth in this Instrument, Borrower and
Lender covenant and agree as follows:

1.

Indiana

Definitions. The following terms, when used in this Instrument (including when used in
the above recitals), will have the following meanings and any capitalized term not
specifically defined in this Instrument will have the meaning ascribed to that term in the
Loan Agreement:

“Attorneys’ Fees and Costs” means (2) fees and out-of-pocket costs of Lender’s and
Loan Servicer’s attorneys, as applicable, including costs of Lender’s and Loan Servicer’s
in-house counsel, support staff costs, costs of preparing for litigation, computerized
research, telephone and facsimile transmission expenses, mileage, deposition costs,
postage, duplicating, process service, videotaping and similar costs and expenses;

(b) costs : H1esses, -“'““““b -r.- tory fees; and (d)
the costs J)ﬂﬁ&l it ns of the Loan

Pocumer NOT OFFICIAL!
“Borrower” mean all Bessous,identified as-"Bomoweri jn g first paragraph of this
Instrument; together mrie sucpessors %I}lrdﬁe lgns, 4ot

“Business Day” means any day other than a Saturday, a Sunday or any other day on
which Lender or the.national banking associations are not open for business.

“Event of Default ans the occurrence of any event d din Section 8.
“Fixtures” means all property owned by Borrower which is attached to the Land or the

Improvements so as. to constitute a fixture under applicable law, including: machinery,
equipment, engines, boilers, incinerators;and installed building materials; systems and

equipment. for the purpose of supplyi ag or gistributing heating, cooling, electricity, gas,
water, air orlight; antennas, cable. ‘wiring and conduits used in connection with radio,
televisior rity, fire prevention or fire-deteétton or otherwise 1 ) carry electronic
signals; ~ systems and equipment; elevators and machinery and
equipmer *tion, preventon aund exttnguishing syst yparatus; security
and acce tems and apparatus: plumbing s 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.

“Governmental Authority” means any board, commission, department, agency 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, or over Borrower.
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“HOA” means a homeowners or condominium association, board, corporation or similar
entity with authority to create a Lien on a Mortgaged Property as a result of the non-
payment of HOA Fees that are payable with respect to such Mortgaged Property.

“HOA Fees” means all homeowner’s and condominium dues, fees, assessments and
impositions, and any other charges levied or assessed or imposed against a Mortgaged
Property, or any part thereof, by an HOA.

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

“Indebtedness” means (i\ the principal of, (ii) intereet at the fixed or variable rate set
forth in tl 1 other amounts due a i¢ Note, the Loan

Agreeme D amlmenlm:s »ayment charges,

late ch: Jtigt i th i
of this T vment N'ﬁ’i" ﬁWi"C‘TAB oiect fe seeuny

“Leases” means all present and future leases, subleases, licenses, concessions or grants or
other possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including
proprietary leases occupancy agreements if Borr a cooperative housing
corporation), and all medifications, extensions or renews

“Lender” means  the entity identified as “Lender” in the first paragraph of this
Instrument, or any subsequent holder ofithe Note.

“Loan Agreement” means the £oan Agreenient executed by Borrower and Lender and
dated as date of this Instrument;-as suchagreement may be ded from time to
time.

“Loan D sans the Note. 2Hi8 instrument, th nent, the Pledge,
all guaranties, all indemnity agreements, all collateral agreements, UCC filings, and any

other documents now or in the future executed by Borrower, Pledgor, any Guarantor or
any other Person in connection with the Loan evidenced by the Note, as such documents
may be amended from time to time.

“Loan Servicer” means the entity that from time to time is designated by Lender or its
designee to collect payments and deposits and receive Notices under the Note, this
Instrument, the Loan Agreement and any other Loan Document, and otherwise to service
the Loan evidenced by the Note for the benefit of Lender. Unless Borrower receives
Notice to the contrary, the Loan Servicer is the entity identified as “Lender” in the first
paragraph of this Instrument.
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“Mortgaged Property” means all of Borrower’s present and future right, title and
interest in and to all of the following:

(@
®
©
(d)
(©)

®

3]

(k)

@

@

Indiana

The Land.

The Improvements.
The Fixtures.

The Personalty.

All current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, easements, tenements,

rights of w. trips.and gores of lapd, streets, alleys, roads, sewer rights,
waters, watﬁjﬂﬁs‘lmm&&s related to or benefiting the Land
or th ts-of—way, streets, alleys and
roads m hﬁﬂmx e be vacated.
This Document is the pro

All P§9¢ eis‘s d(ﬁﬁtﬁg?eﬁ%g msurer of the Land, the
Improvemen or any other part of the
Mortgaged Property, whether or not Borrower obtained the Insurance
pursuant to Leader’sgequiremeit.

All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Morigaged Propeity, mcludmg any awaids or settlements resulting from
Condemnation proceedinigs.or the total or partial taking of the Land, the

Improvements, ‘; e Personalty or any other part of the
Mortgaged Propet er of eminent domain or otherwise and
including any cog

All contracts, optiod: rather’agreements for the sale of the Land, the
Improvements;*“the o8, the Persopalty or any other part of the
Mortgaged “Property entered -into by Borrower now or in the future,
including cash or securities deposited to secure performance by parties of
their obligations.

All proceeds from the conversion, voluntary or involuntary, of any of the
items described in subsections (a) through (h) inclusive into cash or
liquidated claims, and the right to collect such proceeds.

All Rents and Leases.
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(k)  All earnings, royalties, accounts receivable, issues and profits from the
Land, the Improvements or any other part of the Mortgaged Property, and
all undisbursed proceeds of the loan secured by this Instrument.

()] All deposits to a Reserve Fund, whether in cash or as a letter of credit.

(m)  All refunds or rebates of Taxes by a Governmental Authority (other than
refunds applicable to periods before the real property tax year in which
this Instrument is dated) or Insurance premiums by an insurance company.

(n)  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.

S er or by which any gf the ed
¢ ratcdlo) GERNAC I EiSris, " l;rrx?ip;rc:zdlaaill};
"NOTOEFFICTCL!
“Note” means g, Note) dincluding oy ﬂlteeg@p@pgegf #. Note, Consolidated,
Amended = Restaﬁ Eﬂgﬁ%&ﬁ?ﬁ% g%%mta% te) exccuted by Borrower in

favor of Lender and dat ent, including all schedules, riders,
allonges and addenda, as such Note may be amended, modified and/or restated from time

to time.

“Notice” or “Netices™ means all notices, demands ler approvals and other
communication required under the Loan Decuments, provided in accordance with the
requirements of Section 10.03 of the Loan Agrecment.

“Person’’ means any natural person, soléiproprietorship, corporation, general partnership,
limited partnership, limited liakibiiy compaty, limited liability partnership, limited

liability limited partnership, joint venture, assogiation, joint stock company, bank, trust,
estate, ur vorated organization, any federal,” state, county or sipal government
(or any a political subdivision thereof}; endowment f ny other form of
entity.

“Personalty” means all of the following:

(@  Accounts (including deposit accounts) of Borrower related to the Mortgaged
Property.

(b)  Equipment and inventory 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 Improvements, including furniture,
furnishings, machinery, building materials, goods, supplies, tools, books, records
(whether in written or electronic form) and computer equipment (hardware and
software).
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(c)  Other tangible personal property owned by Borrower which is used now or in the
future in connection with the ownership, management or operation of the Land or
Improvements or is located on the Land or in the Improvements, including ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers,
dryers and other appliances (other than Fixtures).

(d)  Any operating agreements relating to the Land or the Improvements.

(¢)  Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

® All other intangible property, general intangibles and rights relating to the
operaﬁnn of or used in connection with, the Land or the Improvements, including

al | nits_relating to_any activit 1d and including
st ifar pRyEHE RAEIGE Fb &5 sourc , a Governmental

A
NOT OFFICIAL!
(8  Any ncpefiBorewas inesunderdstien ohgidity of
“Pledge” has the mefnl}ng {g‘l@gﬁgﬁy EE&%X&%‘%%&.
“Pledgor” has the meaning given to,itin the Loan Agreement.

“Property Jurisdiction” means the jurisdiction in whicl nd is located.

“Rents” means all rents (whether from residential or non-residential space), revenues and
other income of the Land or the Improvements, parking fees, laundry and vending
machine income and fees and charges forfood, health care and other services provided at
the Mortpaged Property, whethes3iow due, past due or to becomne due, and deposits
forfeited by tenants, and, if Borrgwer is a cooperative housing corporation or association,

maintena es, charges or assessments payable by sharehold r residents under
proprieta or occupancy-agreements,/whether now du 1e, or to become
due.

“Reserve Fund” means all amounts deposited by the Borrower with Lender in

connection with the Loan for the payment of Taxes, insurance premiums, HOA Fees, or
as otherwise required pursuant to the Loan Agreement.

“Taxes” means all taxes, assessments, vault rentals and other charges, if any, whether
general, special or otherwise, including all assessments for schools, public betterments
and general or local improvements, which are levied, assessed or imposed by any public
authority or quasi-public authority, and which, if not paid, will become a Lien on the
Land or the Improvements, including any payments made in lieu of Taxes.

“UCC” means the Uniform Commercial Code as promulgated in the applicable
jurisdiction.
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2.

Indiana

Uniform Commercial Code Security Agreement.

(@)

(b)

(©)

(d)

This Instrument is also a security agreement under the UCC for any of the
Mortgaged Property which, under applicable law, may be subjected to a security
interest under the UCC, for the purpose of securing Borrower’s obligations under
this Instrument and to further secure Borrower’s obligations under the Note, this
Instrument and other Loan Documents, whether such Mortgaged Property is
owned now or acquired in the future, and all products and cash and non-cash
proceeds thereof (collectively, “UCC Collateral”’), and by this Instrument,
Borrower grants to Lender a security interest under the UCC in the UCC
Collateral. To the extent necessary under applicable law, Borrower hereby
authorizes Lender_to prepare and file financing statements, continuation
statements and’ finy Gifefent amendfents in such form as Lender may

require to perﬁmtis ﬁﬁioAﬂts'ecurity interest.

Unless Homgwengives Metice to Hf;? dayp after the occurrence of

any’ of sthe % executes to Lender modifications or
supplements o statement which may be filed

in connection with this Instrument) as Lender may require, Borrower will not
(i) change its.name, identity, structure or jurisdiction of organization; (ii) change
the location of its place of business (or chief executive office if more than one
place of business); or (iii)add to or change any location at which any of the
Mortgaged Property is stored, held or located.

If an Eveni of/Default has occurred and is continuing, Lender will have the
remedies of a secured party ade S‘ e UCC, in addition to all remedies provided

together; and in any OF
Lender’s other remedies.

Anh
This Instrument also constituies’8 financing staternent with respect to any part of

the Mortgaged Property that is or may beCome a Fixture, if permitted by
applicable law.

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.
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Indiana

(®)

(ii)

(iii)

@

(i

(iv)

Promptly upon request by Lender, Borrower agrees to execute and deliver
such further assignments as Lender may from time to time require.
Borrower and Lender intend this assignment 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 will not be deemed to be a part of the Mortgaged
Property. However, if this present, absolute and unconditional assignment
of Rents is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Rents will be included as a part of the Mortgaged
Pronertv and it is the intention of Borrower that in this circumstance this

]lﬁ and perfect a ._.-,. f Lender, which
N QmelQEEEGJGA&f!u. L hereby grants to

Tmmmﬂﬁélim@ﬂxug Rents, to hold all
Rents ran to app. all Rents to pay the

mstallments o%ffgn? est and nnc1p al’thén die and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including Reserve Funds, and_to pay the current costs and
expenses of managing, operating and maintaining the Mortgaged Property,
including utilities, Taxes and insuranc iums (to the extent not
included in deposits to Reserve Funds), tenant improvements and other
capital expenditures.

So long as no Event ofiDefanlt has occurred and is continuing, the Rents
remaining after appfitation!piesuant to the preceding sentence may be

tained by Borrower/'free and Glear of, and released from, Lender’s rights
with respect to Rents under this Instrument.

the occurrence)0fanvkENest of Default, a 1€ continuance of
nt of Default. Bémower authorize llect, sue for and
compromise-Rents and directs each tenant of the Mortgaged Property to

pay all Rents to, or as directed by, Lender. From and after the occurrence
of an Event of Default, and during the continuance of such Event of
Default, and without the necessity of Lender entering upon and taking and
maintaining control of the Mortgaged Property directly, or by a receiver,
Borrower’s license to collect Rents will automatically terminate and
Lender will without Notice be entitled to all Rents as they become due and
payable, including Rents then due and unpaid. Borrower will pay to
Lender upon demand all Rents to which Lender is entitled.

At any time on or after the date of Lender’s demand for Rents, Lender
may give, and Borrower hereby irrevocably authorizes Lender to give,
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notice to all tenants of the Mortgaged Property instructing them to pay all
Rents to Lender. No tenant will be obligated to inquire further as to the
occurrence or continuance of an Event of Default. No tenant will 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 will be
delivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower will not interfere with and will cooperate
with Lender’s collection of such Rents.

(c) If an Event of Default has occurred and is continuing, then Lender will have each
of the following rights and may take any of the following actions:

) Lender mav, regardless of the adeauacy of Lender’s security or the
of Borrower and even in the at , enter upon and
2 IR BONE N 67 the o erty in order to

; a ende et > be necessary or

peratio th tgaged Property,
Tlﬁhl&)ﬁbelﬂﬁeﬂeqs % of Leases, the
collec to the Mortgaged Property
t’ﬁe :é'ecu oergs%}l EXQ on Of " contracts  providing for the
management_. operation or maintenance of the Mortgaged Property, for the
purposes of enforcing the assignment of Rents pursuant to Section 3(a),
pr *ecting the Mortgaged operty : the security of this Instrument, or for

such other purposes as Lender in its di may deem necessary or
desirable

(i Alternaiively, if .an Eventhof Default has occurred and is continuing,
regardless of the adequacy of Lender’s secunty, ithout regard to
Borrower’s solvensy aidwithout the necessity of giving prior notice (oral

~written) to Borsower, Lendex may apply to any court having jurisdiction
for the appointment of a receiver for the Mortgage perty to take any

21l of the actions set forth in the preceding se: f Lender elects to

he appointment 0F-a-receiver for the Mo perty at any time

1t of Defatilé has occurred and Borrower, by its

execution of this Instrument, expressly consents to the appointment of

such receiver, including the appointment of a receiver ex parte if permitted
by applicable law.

(iii)  If Borrower is a housing cooperative corporation or association, Borrower
hereby agrees that if a receiver is appointed, the order appointing the
receiver may contain a provision requiring the receiver to pay the
installments of interest and principal then due and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including deposits to Reserve Funds, it being acknowledged
and agreed that the Indebtedness is an obligation of Borrower and must be
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paid out of maintenance charges payable by Borrower’s tenant
shareholders under their proprietary leases or occupancy agreements.

(iv)  Lender or the receiver, as the case may be, will be entitled to receive a
reasonable fee for managing the Mortgaged Property.

(v) Immediately upon appointment of a receiver or immediately upon
Lender’s entering upon and taking possession and control of the
Mortgaged Property, Borrower will surrender possession of the Mortgaged
Property to Lender or the receiver, as the case may be, and will deliver to
Lender or the receiver, as the case may be, all documents, records
(including records on electronic or magnetic media), accounts, surveys,
nlans, and specifications relating to the Mortgaged Property and all

and prepaid Rents.
Document is
(v 0 d Property, then
: B m the Mortgaged
’ﬂﬁ{ﬁ’Document is the property of

Borrower acknowl ges a%o &?‘ﬁ% exerc'ise by Lender of any of the

rights conferred under this Sectlon 3 will 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.

(d)  If Lender enters the Mortgaged Property, Lender will be liable to account only to
Borrower and only for those Rents actually reccived. Except to the extent of
Lender’s grosssnegligence' or willful misconduct, Lender will not be liable to
Borrower, anyone claiming underzor through Borrower or anyone having an
interest in the Mortgaged Provery by reason of any act or omission of Lender
ur tion 3(c), and Borrower herehyaeleases and discharges Lender from any
Su bility to the fulleshextent pemm’tted by law.

e If r¢ not sufficient fo mest the costs of tak of and managing
th >roperty and collécting the Renis ended by Lender
for such purposes will become an additional part of the Indebtedness as provided

in Section 7.

®

Any entering upon and taking of control of the Mortgaged Property by Lender or

the receiver, as the case may be, and any application of Rents as provided in this
Instrument will not cure or waive any Event of Default or invalidate any other
right or remedy of Lender under applicable law or provided for in this Instrument.

4. Assignment of Leases; Leases Affecting the Mortgaged Property.

(@

As part of the consideration for the Indebtedness, Borrower absolutely and

unconditionally assigns and transfers to Lender all of Borrower’s right, title and

Indiana
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Indiana

(®)

©

interest in, to and under the Leases, including Borrower’s right, power and
authority to modify the terms of any such Lease, or extend or terminate any such
Lease.

@) It is the intention of Borrower to establish a present, absolute and
irrevocable transfer and assignment to Lender of all of Borrower’s right,
title and interest in, to and under the Leases. Borrower and Lender intend
this assignment of the Leases to be immediately effective and to constitute
an absolute present assignment and not an assignment for additional
security only.

(i)  For purposes of giving effect to this absolute assignment of the Leases,
and for no other purpose, the Leases will not be deemed to be a part of the

Mortgaged Pfyerty. B
ocument 1s
(iii) Howe nditional assignment of the
Lease memﬁ t:mﬁmder the laws of the Property
Jﬂnmstnbéﬁmh&ﬁeﬁm hfb Beluded gya part of the Mortgaged

Prope atnﬂ mten wer, that in this circumstance this
Instrumen cré'a!g anc? Be 1enrrc§1 Exe Leases in favor of Lender,

which Lien will be effective as of the date of this Instrument.

Until Lender gives Notice to Borrower of Lender’s exercise of its rights under this
Section 45 Borrower will have all rights, power and authofity granted to Borrower
under any Lease  (except as otherwise limited by this Section or any other
provision of this [nstrument), including the right, power and authority to modify
the terms oi any Lease oi extend or tcrminate any Lease. Upon the occurrence of
an Event of Default, and dusingithe continuance of such Event of Default, the

permission given to Borrg 9t to the preceding senterice to exercise all
rights; power and author: pees will automatically terminate. Borrower
will comply with and ot Borrower’s obligations under all Leases, including

Borrower’s.obligations pertaining} s maintenance and disposition of tenant
security deposits.

i) 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
will 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.

(ii)  The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will 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.
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(iif)

@iv)

@ U
et
an
Le¢
Pr
by
pow
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ar
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(e)

®

Except to the extent of Lender’s gross negligence or willful misconduct,
Lender will not be liable in any way for any injury or damage to person or
property sustained by any Person in or about the Mortgaged Property.

Prior to Lender’s actual entry into and taking possession of the Mortgaged
Property, Lender will not be obligated for any of the following:

n, control, care,
or any portion of
s Instrument by

(A) Lender will not 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).

(B) Lender will not be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property.
| onded) AT ABH bR Gespdnsisie (-

Tmmml}m%t’éﬁe

off Hase
gage ope

aﬁ% '%ﬁifi?’é‘on

actual entrv and takmg nf possession.

a delivery of Notice by Lender to Borrower
s under this Section 4 at any time after the o
during the continuance of such Event of Def

ler entering upon and taking and mainta;

‘Lender’s €

ce of ¢
It, and with
ng control

erty direcily, by a receiver, or by any other imanner or pi

1 laws of the Property Juzisdiction, Lender immediately
s and authority granted to Botcower under any Leasc

r and authority to modlfy the term'r of any such Lease, o1

ase.

')mptly upon ,Lender s requec‘ jel

Sal T eace theh in effect

all responsibility

and repair of the

X

ver, prior to such

rcise of Lender’s
Event of Default,
t the necessity of
f the Mortgaged
eeding permitted
11 have all rights,

icluding the right,

tend or terminate

1der an executed

If Borrower is a cooperative housing corporation or association, notwithstanding

anything to the contrary contained in this Instrument, so long as Borrower
remains a cooperative housing corporation or association and is not in breach of
any covenant of this Instrument, Lender consents to the following:

)

Indiana

Borrower may execute leases of units for a term in excess of 2 years to a
tenant shareholder of Borrower, so long as such leases, including
proprietary leases, are and will remain subordinate to the Lien of this

Instrument.
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(ii)

Borrower may surrender or terminate such leases of units where the
surrendered or terminated lease is immediately replaced or where
Borrower makes its best efforts to secure such immediate replacement by
a newly-executed lease of the same unit to a tenant shareholder of
Borrower. However, no consent is given by Lender to any execution,
surrender, termination or assignment of a lease under terms that would
waive or reduce the obligation of the resulting tenant shareholder under
such lease to pay cooperative assessments in full when due or the
obligation of the former tenant shareholder to pay any unpaid portion of

such assessments.

Prepayment Charge. Borrower will be required to pay a Prepayment charge in

connection with certain prepayments of the Indebtednesg_ including a payment made after

Lender’s
Note.

Applicat
any amou
at such ti
any mani
Lender’s
Lender’s
deemed t
Notwithst
obligatior
unchange
Protectic
@ If
ot
pL
ut
ci

.
conveyancc or 1¢eorg

" Documentis
7y tenth et o Kk TR AGerkdbilos)
oo ieable to)the ladabisdngss pyhich, isdess thap alie

AenL d r %p¢ that ent to amqunts th\A C
and in any8 or%er etérmine ?)glien&ﬁ Lender’s

ceptance of an amount that is less than all amounts then ¢

plication, of ‘such payment in the manner authorized w
onstitute either a waiver of the unpaid amounts or an accc
ding ihe application of any such amount ‘ndebt
under this Instrument, the Note and all other Loan Doc

of Lender’s Security; Instrument Secures Future Adva

rrower fails to perfgrm any of its-cbligations unde:
Document, -or if any-ac@on or proceeding
fact the Mortgaged Property, Lender’
trument, includingheniingnt domain, in
forfeiture. enforeement of Hazard

%

provided in the

ver or otherwise,
; due and payable
e and payable in
scretion. Neither
» and payable nor
constitute or be
| and satisfaction.
ness, Borrower’s
ients will remain

€s.

astrument or any
mmenced which
r Lender’s rights
sde enforcement,
Laws, fraudulent

tions or proceedings lnvolving 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 reasonably deems necessary
to perform such obligations of Borrower and to protect Lender’s interest,
including all of the following:

@
(i)

Indiana

Lender may pay Attorneys’ Fees and Costs.

Lender may pay fees and out-of-pocket expenses of accountants,

inspectors and consultants.
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10.

11.

Indiana

(ili) Lender may enter upon the Mortgaged Property to make Repairs or secure
the Mortgaged Property.

(iv)  Lender may procure the Insurance required by the Loan Agreement.

(v)  Lender may pay any amounts which Borrower has failed to pay under the
Loan Agreement.

(vi) Lender may perform any of Borrower’s obligations under the Loan
Agreement.

(vii)) Lender may make advances to pay, satisfy or discharge any obligation of
Borrower for the payment of money that is secured by a Prior Lien.

b A d ,Bowumntelisn Se under any other
pr fthis h disburser eing made under
th Nﬁ%ﬁm !w 1 to, and become
part of 'Fn@q)ﬂmem&gffkelgﬁf Wj¢ be.immediately due and
paydbledand %ﬂl tfaz{kmt??st fro%' ﬁ da 3 sburse‘ 7t until paid at the
Défadlt Rate. e Coun ecorder!

(c) Nothing in this Section,7 will require Lender to incur any expense or take any
action.

Events of Default. An Fvent of Default under the Loan Agreement will constitute an
Event of Default under this Instrument.

Remedies Cumulative. Each right andizemedy provided in this Instrument is distinct
from all other rights or remedies wndek this Iistrument, the Loan Agreement or any other

Loan Document or afforded by applicable law! ot equity, and each will be cumulative and
may be ¢ «ed concurrently;irdependentlyor successively, i r order. Lender’s
exercise articular right“or. remedy wili not in any - ent Lender from
exercisin, right or remedy aveitable to Lender. | :Xxercise any such
remedies ime and as often’as T.ender choose

Waiver of Statute of Limitations, Offsets and Counterclaims. Borrower 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. Borrower hereby
waives the right to assert a counterclaim, other than a compulsory counterclaim, in any
action or proceeding brought against it by Lender or otherwise to offset any obligations to
make the payments required by the Loan Documents. No failure by Lender to perform
any of its obligations under this Instrument will be a valid defense to, or result in any
offset against, any payments that Borrower is obligated to make under any of the Loan
Documents.

Waiver of Marshalling.

Page 14
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12.

13.

14.

15.

16.

17.

Indiana

(@)

(®)

Reserved

Notwithstanding the existence of any other security interests in the Mortgaged
Property held by Lender or by any other party, Lender will have the right to
determine the order in which any or all of the Mortgaged Property will be
subjected to the remedies provided in this Instrument, the Note, the Loan
Agreement or any other Loan Document or under applicable law. Lender will
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 anv and all right to reaujre the marshalling of assets or to
re inverse order of

alienation or that ahy)GRGHE M" y parcels or as an
. ¢ i itted b
§§ N m&mtzﬁ' o5 permied ™

Th1s Document is the property of
the Lake County Recorder!

Governinz Law; Consent to Jurisdiction and Venue. This Instrument will be
governed by the laws of the Property Jurisdiction. Borrower agrees that any controversy
arising under or in relation to this Instrument may be litizated in the Property Jurisdiction
or the Commonwealth of Virginia. The state and fed urts and authorities with
jurisdiction in the Property Jurisdiction will have jurisdiction over all controversies that
may arise under or in relation to this Instrument. Borrower irrevocably consents to
service, jurisdiction and venue of such couris for any such litigation and waives any other
venue to which it might be entitled by virtue of domicile, habitual residence or otherwise.
However, uothing in this Section.#3 5 intended to limit Lender’s right to bring any suit,

action or proceeding relating to maiters undevthis Instrument in any court of any other
jurisdictic

Notice. lemands “and ofber communication concerning this
Instrumel ned by the terms'set forth in the | it.

Successors and Assigns Bound. This Instrument will bind the respective successors and
assigns of Borrower and Lender, and the rights granted by this Instrument will inure to
Lender’s successors and assigns.

Joint and Several Liability. If more than one Person signs this Instrument as Borrower,
the obligations of such Persons will be joint and several.

Relationship of Parties; No Third Party Beneficiary.

(a)

The relationship between Lender and Borrower will be solely that of creditor and
debtor, respectively, and nothing contained in this Instrument will create any

Page 15
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(b)

(a)

(b)

other relationship between Lender and Borrower. Nothing contained in this
Instrument will constitute Lender as a joint venturer, partner or agent of
Borrower, or render Lender liable for any debts, obligations, acts, omissions,
representations or contracts of Borrower.

No creditor of any party to this Instrument and no other Person will be a third
party beneficiary of this Instrument or any other Loan Document. Without
limiting the generality of the preceding sentence, (i) any arrangement (“Servicing
Arrangement”) between Lender and any Loan Servicer for loss sharing or
interim advancement of funds will constitute a contractual obligation of such
Loan Servicer that is independent of the obligation of Borrower for the payment
of the Indebtedness, (ii) Borrower will not be a third party beneficiary of any
Servicing Arrangement, and (iii) no payment by the Loan Servicer under any

Se will reduce the amopnt of SS.

“Document is
o Smemblios Are RIOT OFFICIAL'

T 'l‘li‘ib‘!)w@ﬂﬁ‘ﬁ@ﬁ‘tﬂi&'tff gigthis Instrument will not

affect the val of er ision, and all other provisions

will remain in orce an t’flgé.ngrument contains the entire agreement

among the parties as to the nghts granted and the obligations assumed in this

Instrumer

This Instrument may not be amended or modifi pt by a writing signed by

the party against whom enforcement is sought.

19. Construction.

(2)

(b)

©)

@

(e)

Indiana

The captions and headingsiof-the:Settions of this Instrument are for convenience
only and will be disregatded'in constfuing this Instrument. Any reference in this

I sut to a “Sectionchwill, unless otberwise explicitly ied, be construed
as > to 2 Section of this Instrument.
A 1 this Instrument’to a statute or | be construed as

)
re;vu;ué WJoLiiGau vm‘:\\lw Vi ivpuiguui o wllvll\léw AASNSRaAd siiaiw o --..le-

Use of the singular in this Instrument includes the plural and use of the plural
includes the singular. The use of one gender includes the other gender, as the
context may require.

As used in this Instrument, the term “including” means “including, but not limited
to” and the term “includes” means “includes without limitation.”

Unless the context requires otherwise, (i) any definition of or reference to any
agreement, instrument or other document in this Instrument will be construed as
referring to such agreement, instrument or other document as from time to time
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amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth in this Instrument), and (ii)
any reference in this Instrument to any Person will be construed to include such
Person’s successors and assigns.

® Any reference in this Instrument to “Lender’s requirements,” “as required by
Lender,” or similar references will be construed, after Securitization, to mean
Lender’s requirements or standards as determined in accordance with Lender’s
and Loan Servicer’s obligations under the terms of the Securitization documents.

20. Subrogation. If, and to the extent that, the proceeds of the Loan evidenced by the Note,
or subsequent advances under Section 7, are used to pay, satisfy or discharge a Prior
Llen such loan nroceeds or advances will be deemed tn have been advanced by Lender at

Borrower D will automatically a action on its part,

be subro Mmﬂlﬁw f or holder of the

obligatior b ﬁﬁ?‘ﬁmﬁf Kt! L ased.

END OF UNIFORY(GOVENANES: STARESEECIBIC PRQ)1S10NS FOLLOW

1
21-30. Reservec the Lake County Recorder!

31.  Acceleration; Remedics. 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 ar of mortgage foreclosure
pursuant to applicable Jaw 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 will be entitled ta.coliect all costs and expenses incurred in pursuing
such remsdies, including Attorneys’ ¥ees 2nd Costs, costs of documentary evidence,
abstracts and title reports and altother expenses described in the Section of the Note

titled “C nd Fxpenses”. Ifgiiender is theipurchaser at the osure sale of the
Mortgage ty, the foreclosure sale price (Lender’s final bi ye applied against
the Indeb

32. Preparation And Filing Of K ents. Borrower irrevocably authorizes

Lender at any time and from time to tlme to prepare and file, on Borrower’s behalf, all
financing statements, amendments thereto and continuation statements under the Uniform
Commercial Code necessary or appropriate to establish or maintain the validity,
perfection and priority of Lender’s security interest in UCC Collateral. Such financing
statements, amendments and continuation statements may be unsigned or, if required to
be signed by the applicable office with which Lender intends to file such financing
statement, signed only by a representative of Lender.

33. Release. Upon payment of the Indebtedness, Lender will release this Instrument.
Borrower will pay Lender’s reasonable costs incurred in releasing this Instrument.

Indiana Page 17
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34.

3S.

36.

Indiana

Waiver Of Valuation And Appraisement. Borrower waives all right of valuation and
appraisement.

Intentionally Deleted.

Modifications To Sections 3 and 4. Sections 3(d) and 4(c) of this Instrument are
modified to read as follows:

Section 3(d) If Lender enters the Mortgaged Property, Lender will be liable to account

only to Borrower and only for those Rents actually received. Except to the extent of

Lender’s willful misconduct, Lender will 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 Section 3(c), and Borrower hereby releases

and discharges Lender fro y such liability to the fullest extent permitted by law.
ocument 1s

Section 4(c) :

@) Borrower ackMg’I aﬁgea‘ lﬁlA&Lﬂs’e by Lender, either directly or
by a recHivets qgmlqﬁgﬁtrghﬁl@if &ls Section 4 will not be
construed to 'E?léeﬁfﬂd r & mort -1n- ssipn of the Mortgaged Property
so long as Lender has nosf' nese%ﬁ 1%5%:% possession of the Land and the
Improvements.

(ii)  The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will'not at any time or in any event obligate Liender to take any action
under this Instrument or to expend any money of to InCur any expenses.

(iii)  Except to the extent of Leader’s willful misconduct, Lender will not be liable in

(iv)  Prior to Lender’s a

3 d taking possession of the Mortgaged
Property, Lender will not?

v any of the following:

MDA
(A) Lender will not be obligated to perform ny of the terms, covenants and
conditions contained in any Lease (or ¢therwise have any obligation with

respect to any Lease).

(B) Lender will not be obligated to appear in or defend amy action or
proceeding relating to the Lease or the Mortgaged Property.

(C) Lender will not 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 will
constitute conclusive evidence that all responsibility for the operation,
control, care, management and repair of the Mortgaged Property is and
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37.

38.

39.

Indiana

will be that of Borrower, prior to such actual entry and taking of
possession.

WAIVER OF TRIAL BY JURY.

(a)

(b)

BORROWER AND LENDER EACH 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.

BORROWER AND LENDER EACH WAIVES ANY RIGHT TO TRIAL
BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT
ANY SUCH RIG%lg EXISTS NOW OR IN THE FUTURE. THIS WAIVER
OF RIGHT TO MOURM IS SEPARATELY GIVEN BY EACH

NIRRTy e e or

Document is the ro

Thi
Attached Riders. 'I'h&{olliygﬁ% iall?yatﬁecor dthjrtszrlnstrument None.

Attached Exhibits. The following Exhibits, if marked with an “X” in the space provided,
are attached to this lastrument:

X
IXI
|

Exhibit A Description of the Land (required)
Exhibit B Modifications to Instrument
Exhibit C Ground Lease Description (if applicable)

1 ‘ 10 NALLY LEFT BLANK

¢ _ A
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has caused this
Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

CAPGROW HOLDINGS JV SUB VI LLC,
a Delaware limited liability company,

STATE OF
COUNTY OF
I, DO HEREBY
CERTIFY THAT HOLDINGS JV
SUB VILLC, a D« the same person
whose name is subseri ' i apr ¢ lay in person and
acknowledged thz : d voluntary act and
as the free and vo -akioH ) cin set forth.
GIVEN under YUNA |, 2020.

s,
Notary Public U

My Commission Expires:

Vel

ALLISON ZACHAHRSKI
OFFICIAL SEAL

Notary Public - State of lllinois
My Commission Expires Feb. 05, 2023

Indiana Page S-1
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—y T/

ACKNOWLEDGMENT
state oF JLLINOR
ss:
COUNTY OF ( Q)‘ ) )
L , a Notary Public, DO HEREBY
CERTIFY THAT , personally known to me to be the same person whose

name is subscribed to the f'oremg instrument appeared before me this day in person and
acknowledged that he witnessed g ary act and as the free and voluntary
act of said corporation for t}

.,
-

s

""""""
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EXHIBIT A

DESCRIPTION OF THE LAND

TRACT 1

LOT 3 IN UNIT 9A IN TURKEY CREEK MEADOWS, 9A AND 9B, IN THE TOWN OF
MERRILLVILLE, AS PER PLAT THEREOF, RECORDED IN PLAT BOOK 36, PAGE 30, IN
THE OFFICE OF THE RECORDER OF LAKE COUNTY, INDIANA.

For Informational Purposes Only:
Asset Number: 031 i
Document i1s
County: Lake
OT OFFICIAL!

Parcel Number: 45-12-09-327-022.000-030 |
et %‘ﬁs ocument is the property of

Property Address: 860 West 65th Lan& e/erniivitle; INd64i0der!

TRACT 2

LOT 16, VALLEY OAKNESTATES, AS SHOWN IN PLAT BQOKS1, PAGE 27, IN LAKE
COUNTY, INDIANA.

For Informationa! Purposes Only:
Asset Number: 034

County: Lake

Property Address: 3142 East 62nd Place, Hobart, 1IN 46342
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

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

None.
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CERTIFICATE OF PROOF

WITNESS to the signature (s) on the foregoing Instrument to which this Proof is attached.

,%,ﬁnx “\1[;&»

Witness Signature
.\S‘_ // e = o

Witness Printed Document 1s

NOT OFFICIAL!
PROOE This Document is the property of

1

STATE OF e County Recorder!
COUNTY OF Montgoney

J AR
Boforeme o Notary Publict :dforsal »3“3""? $- e, D&t ion 'c \_ ‘\ffig;
personally appez r=d the above-named WITNESS to the foregoing instrument, who, being by me
duly swomn, did cepase and say that he/she| Kheras WITNESS- _SCOTT meé ! ¥ £< to
be the individual (<) J-=cribed in and wha exeaited s foregoing instrument: Inat sald

WITNESS was present ‘sawsathRAm'(m(s)-_ Xt 1y execute

Tivie Satine: dind Ui NITIIESS dt suh timie Subscribed hisyher e ness theteto
(
)
Y PUBLIC SIGNATURE
LINDA C. KERSHAW-TIEGS

NOTARY PRINTED NAME

Commonwaoaith of Pennsylvania - Notary Seal

Linda C. Kershaw-Tiegs, Notary Public

No exactl Montgomery County
tary Na..n.‘.e - yas Commission My commission expires November 25, 2022
Notary Publiic- State of PENNSYLVANIA Commission number 1084463

Member, Pennsylvania Association of Notarias

Seal
My Commission Expires: - “/2_3’_]2 Z
ConsissionNe: ____. 10 4443




