BEFORE THE FLORIDA HOUSING FINANCE CORPORATION

MARBELLA LAKE APARTMENTS, LLC, :
a Delaware Limited Liability Company, DRI PR ‘
Petitioner,

vs. FHFC CASENO. Q05026 Ve

FLORIDA HOUSING FINANCE
CORPORATION,
Respondent.

,PETITION FOR WAIVER OF RULE 67-21.008(1)(g),
’ FLORIDA ADMINISTRATIVE CODE,
FOR FISCAL YEAR 2004

MARBELLA LAKE APARTMENTS, LLC, a Delaware Limited Liability Company
(“Petitioner™), by and through its undersigned counsel, and pursuant to Section 120.542, Florida
Statutes ("F.S.") and Rule Chapter 28-104, Florida Administrative Code ("F.A.C."), hereby
petitions” the Florida Housing Finance Corporation (“Corporation”) for a waiver of Rule 67-
21.008(1)(g), F.A.C., which imposes certain financial reporting requirements on holders of loans
issued by the Corporation under its Multifamily Mortgage Revenue Bond ("MMRB") affordable

housing finance program. In support, Petitioner states the following:

THE PETITIONER

1. The address, telephone number and facsimile number of the Petitioner is:

Marbella Lake Apartments, LLC

c/o Investors Management Trust Real Estate Group, Inc.
13400 Ventura Boulevard

Sherman Oaks, CA 91423

Telephone (818)784-4700

Facsimile (818) 784-4788
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Petitioner, its principals and affiliates currently own and manage approximately twenty thousand
(20,000) units at sixty-five (65) multifamily projects in four (4) states, including twenty-one (21)
projects in Florida. Petitioner acquired the Marbella Lake Apartments ("Marbella Lake")
development, which is located in Orange County, Florida, in 2005. Marbella Lake previously
was named Lakeside South Apartments, and was financed through the Corporation's issuance in
1985 of tax-exempt bonds under the MMRB program.
2. The address, telephone number and facsimile number of Petitioner’s counsel is:

Cathy M. Sellers

Broad and Cassel

215 South Monroe Street, Suite 400

Tallahassee, FL. 32301

Telephone (850)681-6810 x. 137
Facsimile (850)521-1443

RULE FROM WHICH WAIVER IS SOUGHT

3. Petitioner requests a waiver of Rule 67-21.008(1)(g), F.A.C., which requires
submittal to the Corporation of an annual audited financial statement for developments financed
by the Corporation under the MMRB program. Petitioner seeks a waiver from Rule 67-
21.008(1)(g) for Fiscal Year 2004. The financial statement reporting requirement applicable to
Marbella Lake pursuant to Rule 67-21.008(1)(g) is set forth in Section 14, pages 16-18, of the
Multifamily Mortgage and Assignment of Rents and Security Agreement, Instrument No.
20030670439, recorded in the Official Records of Orange County, Florida, Book 07199. page

4740 (attached as Exhibit A).

STATUTE IMPLEMENTED BY RULE 67-21.008(1)(g), F.A.C.

4. Rule 67-21.008(1)(g). F.A.C., implements Sections 420.507 and 420.508, F.S.

Section 420.507, F.S., authorizes the Corporation to, among other things, issue bonds for the
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provision of affordable housing; make conditions respecting the grant of mortgage loans and to
enter into regulatory and other agreements and contracts in connection with such loans; and
make rules to carry out the purposes of and exercise any power granted by the Florida Housing
Finance Corporation Act, Part V of Chapter 420, F.S.! Section 420.508, F.S., authorizes the
Corporation to, among other things, make and participate in the making of, and contract to make
or participate in the making of, mortgage loans for permanent or construction financing of
development costs of projects subject to specified conditions, and to establish terms of mortgage
loans funded pursuant to Part V of Chapter 420. F.S. Pursuant to these provisions. the
Corporation has efdopted Rule 67-21.008, F.A.C., entitled "Terms and Conditions of MMRB
Loans." One of the terms and conditions of MMRB loans is to submit an annual audited financial

statement pursuant to Rule 67-21.008(1)(g), F.A.C.

JUSTIFICATION FOR GRANTING WAIVER
OF RULE 67-21.008(1)Xg), F.A.C.

5. As stated above, Petitioner purchased the Marbella Lake Apartment;‘. -(then known
as the Lakeside South Apartments) in 2004. Since that time, Petitioner has repeatedly attempted
to obtain the annual financial statement for [akeside South for Fiscal Year 2004 from Kings
Lakeside Apartments, LLC ("Seller"). the entity from which Petitioner purchased Marbella
Lake.” However, to date, Seller has not cooperated in providing the financial statement to

Petitioner, so Petitioner is unable to meet the annual audited financial statement submittal

' The Fiorida Housing Finance Corporation Act is set forth in Sections 420.501 through 420.516 ot the Florida
Statutes.

* A copy of electronic mail messages from Christopher Hill, Vice President, Principal Transactions for IMT, to the
Seller's representative, evidencing IMT's attempts to obtain the audited financial statements for properties purchased
by IMT, including Marbella Lakes, is attached as Exhibit B.

-
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requirement in Rule 67-21.008(1)(g). Accordingly. Petitioner seeks a waiver of Rule 67-
21.008(1)(g), F.A.C., for Fiscal Year 2004.

6. The Corporation is authorized by Section 120.542(1), F.S., and Rule Chapter 28-
104, F.A.C., to grant waivers to its rule requirements when strict application of such rules would
lead to unreasonable, unfair and unintended consequences in particular instances. Waivers shall
be granted when the person subject to the rule demonstrates that the application of the rule
would: (1) create a substantial hardship or violate principles of fairness,’ and (2) the purpose of
the underlying statute has been or will be achieved by other means by the person. §120.542(2),
F.S. -'

7. In this case, strict application of Rule 67-21.008(1)(g). F.A.C., would create a
substantial hardship to Petitioner. As discussed above, Petitioner is unable to comply with Rule
67-21.008(1)(g) through no fault of its own. Petitioner repeatedly has attempted to obtain the
audited financial statement fg{ Marbella Lake (Lakeside South Apartments) from the Seller, but
the Seller has not provided such statement. As a result, Petitioner is physically and legally
unable to comply with Rule 67-21.008(1)g), F.A.C.

8. Moreover, the purposes of Sections 420.507 and 420.508, F.S., will be achieved
by other means. These statutes authorize the Corporation to provide affordable housing
financing through the MMRB program and to adopt rules to administer the loans granted through
the MMRB program. The financial reporting requirement in Rule 67-21.008(1)(g), F.A.C., is
imposed to assist the Corporation in monitoring the financial capability and creditworthiness of

entities to which MMRB loans have been granted and to monitor compliance with the key

® "Substantial hardship" means a demonstrated economic, technological, legal, or other type of hardship to the
person requesting the waiver. "Principles of fairness” are violated when literal application of a rule affects a
particular person in a manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. §120.542(2), F.S.
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financial terms and conditions of such loans. In this case. the annual audited financial statements
have been submitted for the Marbella Lake Apartments for all, or substantially all, years prior to
Fiscal Year 2004, and the required annual audited financial statement will be submitted by
Petitioner for Fiscal Year 2005. These statements do and will provide the information to enable
the Corporation to monitor Petitioner's continued financial capability and creditworthiness and
its compliance with the terms and conditions of the loan. Further, in connection with Petitioner's
recent purchase of Marbella Lake Apartments, the Corporation was provided with numerous
documents concerning Petitioner's financial capability and creditworthiness and Seller's previous
compliance with tfle terms and conditions of the loan. Collectively, these documents demonstrate
that the affordable housing provision purposes of Sections 420.507 and 420.508, F.S., are met in
this case.

9. Under these circumstances, strict application of Rule 67-21.008(1)(g), F.A.C., to
Petitioner would lead to unreasonable, unfair, and unintended results. Accordingly. the requested

waiver to Rule 67-21.008(1)(g), F.A.C., should be granted.

ACTION REQUESTED

10. For the reasons set forth herein, Petitioner respectfully requests the Corporation to
grant the requested waiver of Rule 67-21.008(1)(g), F.A.C., for the Marbella Lake Apartments,
LLC, for Fiscal Year 2004.

11. A copy of the Petition has been provided to the Joint Administrative Procedures
Committee, Room 120, The Holland Building, Tallahassee, FL 32399-1300. as required by

Section 120.542(5), F.S.
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Respectfully submitted this(™\ (/ day of July, 2005.

Cathy M. Sellers
Florida Bar No. 0784958
Maureen McCarthy Daughton
Florida Bar No. 0655805
Broad and Cassel

215 South Monroe Street, Suite 400
Tallahassee, FL. 32301

Telephone (850) 681-6810 x. 137
Facsimile (850) 521-1443

Attorneys for Petitioner,
Marbella Lake Apartments, LL.C
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REC FE .00
THIS INSTRUMENT PREPARED BY, FEE 222.00

RECORDED AND RETURN TO:
(Print Name of Attorney)

Mary Jo George, Esq.

Ballard Spahr Andrews & Ingersoll, LLP
601 13" Street, N.W., Suite 1000 South
Washington, D.C. 20005-3807
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THIS MORTGAGE SECURES “THA ERTAIN AMENDED AND RESTATED
MULTIFAMILY NOTE (THE “NOTEY NOTE HAS BEEN MODIFIED AND
RESTATED CONCURRENTLY THE PRINCIPAL BALANCE THEREOF

HAS BEEN INCREASED BY $-0-. DOCUMENTARY STAMP AND INTANGIBLE TAXES
HAVE BEEN PAID ON THE PROMISSORY NOTE (THE “ORIGINAL NOTE”) AMENDED
AND RESTATED BY THE NOTE AND EVIDENCE OF SUCH PAYMENT CAN BE
FOUND ON THE MORTGAGE RECORDED IN OFFICIAL RECORDS BOOK 34 /57, AT
PAGE «2¢3f, ., OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.
PURSUANT TO FLORIDA ADMINISTRATIVE CODE RULES 12B-4.054 AND '12C-
2.004(2), ADDITIONAL DOCUMENTARY STAMP TAX IN THE TOTAL AMOUNT OF

$-0- AND ADDITIONAL NON-RECURRING INTANGIBLE TAXES IN THE TOTAL
AMOUNT OF $-0- ARE DUE AND PAYABLE ON THIS MORTGAGE BASED ON THE
DIFFERENCE BETWEEN THE FACE AMOUNT OF THE NOTE AND THE
OUTSTANDING PRINCIPAL BALANCE OF THE NOTE, WHICH ADDITIONAL TAXES
HAVE BEEN PAID HEREON.

NOTE TO RECORDER: This Mortgage and the Note secured hereby arise out of or are given to
secure the repayment of bonds issued in connection with the financing of a housing development

and are exempt from documentary stamps and intangible X pursuant to Section 420.513,
Florida Statutes.
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THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR
THE PRINCIPAL BALANCE DUE UPON MATURITY IS § 7, £ 00, 200.4fTOGETHER
WITH ACCRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE
MORTGAGEE (LENDER) UNDER THE TERMS OF THIS MORTGAGE

AMENDED AND RESTATED
MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

' THIS AMENDED AND RESTATED MULTIFAMILY MORTGAGE, ASSIGNMENT
OF RENTS AND SECURITY AGREEMENT (the “Instrument”) is dated as of the 31" day of
October, 2003, between (i) KINGS LAKESIDE APARTMENTS, LLC, a limited liability
company organized and existing under the laws of the State of Florida, whose address is 301
Alhambra Cirgle, Suite 601, Coral Gables, Florida 33134 (“Borrower™), as mortgagor and (i)
FLORIDA HOUSING FINANCE CORPORATION, a public corporation and public body
corporate and politic duly created and existing under the laws of the State of Florida, whose
address is 227 N. Bronough Street, Suite 5000, Tallahassee, Florida 32301-1329 (“Issuer”), as a
AE, a federally-chartered and stockholder-owned corporation
féderal National Mortgage Association Charter Act, 12 U.S.C,
eystone Servicing Corporation, Inc., 419 Belle Air Lane,
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RECITALS

A Issuer previouslw i i-Family Housing Revenue Bonds 1985 Series B
(Lakeside South Project) in the originaI'pfingipal amount of $7,600,000 (the “Bonds”) and lent
the proceeds of the Bonds to Lakesi iates, Ltd., a Florida limited partnership
(“Original Borrower™) in the form o an (“Loan™).

B. Issuer issued and sold the Bonds under the Indenture and deposited the proceeds
of the Bonds with Bond Trustee to fund the Loan.

C. The Loan is (i) evidenced by the Original Note (described below) and (ii) secured
by the Original Mortgage (described below),

D.  Issueristhe holder of a promissory note dated February 1, 1985 in the original
principal amount of $7,600,000 (together with all amendments thereto, the “Original Note™)
| made by Original Borrower and payable to the order of Issuer.

E. The Original Note is secured by a First Mortgage and Security Agreement dated
February 1, 1985 from Original Borrower to Issuer, recorded among the Official Records of
Orange County, Florida (the “Official Records™) on March 8, 1985 in O.R. Book 3615, Page
2136, as amended by First Amendment to Mortgaged recorded in O.R. Book 5949, Page 3570
(collectively, the “Original Mortgage™) on certain improved real property located in Orange

County, Florida.
FANNIE MAE CONSOLIDATED, AMENDED AND RESTATED Form 4010-CAR ~ 1101 Pagel
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F. Contemporaneously, Borrower is assuming all of the Original Borrower’s
obligations under the Original Note and Original Mortgage.

G. Borrower has requested Fannie Mae to provide substitute credit enhancement and
liquidity support (“Credit Enhancement™) for the Bonds and Fannie Mae has agreed to provide
the Credit Enhancement subject to, among other things, Borrower entering into the
Reimbursement Agreement. ‘

- H In connection with the Credit Enhancement being provided by Fannie Mae, the
Original Note is being amended and restated in its entirety (the “Amended and Restated Note™).

L Immediately following the amendment and restatement of the Note, Issuer will

~ assign and deliver all of its right, title and interest in and to the Loan, including the Note, this

Instrument and the other Loan Documents, to the Bond Trustee and Fannie Mae, as their
interests may appear.

J. “Borrower and Issuer now desire to amend and modify the terms of the Original
Mortgage and have agreed, for purposes of convenience, to amend and restate the Original
Mortgage in its entirety.

K. The obligati wer under the Reimbursement Agreement are secured by
this Instrument.

Borrower is indebted to
by the Note (described below),

the principal amount of $7,600,000.00, as evidenced
n August 1, 2011,

TO SECURE TOQ ISS sicgessors and assigns and any subsequent holder of
the Note (i) the payment, perfo ce/aiid pgbservance of all obligations, covenants and
agreements of Borrower under the als, extensions and modifications of the Note
and (ii) the payment, performance and observance of all obligations, covenants and agreements
of Borrower to the Issuer and its successors and assigns contained in this Instrument, including, -
but not limited to, the payment of all sums advanced by or on behalf of Issuer to protect the
security of this Instrument under Section 12; and

4

TO SECURE TO FANNIE MAE and its successors and assigns (i) the payment of all
amounts which become due and payable by Borrower under the Reimbursement Agreement, (ii)
the payment, performance and observance of all other obligations, covenants and agreements of
Borrower contained in the Reimbursement Agreement, (iii) the payment, performance and
observance of all obligations, covenants and agreements of Borrower to Fannie Mae contained in
this Instrument, including, but not limited to, the payment of all sums advanced by or on behalf
of Fannie Mae to protect the security of this Instrument under Section 12, and (iv) the payment,
performance and observance of all obligations, covenants and agreements of Borrower in each
Collateral Agreement;

Bqnower mortgages, warrants, grants, conveys and assigns to Lender the Mortgaged
Property, including the Land located in Orange County, State of Florida and described in Exhibit
A attached to this Instrument.

FANNIE MAE CONSOLIDATED, AMENDED AND RESTATED Form 4010-CAR 11/01 Page 2
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Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged '

Property and has the right, power and authority to mortgage, grant, convey, bargain, sell, transfer
and assign the Mortgaged Property, and that the Mortgaged Property is unencumbered.
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 a
schedule of exceptions to coverage in any title insurance policy issued to Lender
contemporaneously with the execution and recordation of this Instrument and insuring Lender’s
interest in the Mortgaged Property.

Covenants, Borrower and Lender covenant and agree as follows:

1. DEFINITIONS. The following terms, when used in this Instrument (including
when used in the above recitals), shall have the following meanings (capitalized terms used in
this Instrument and not defined in this Instrument, are defined, and shall have the meanings
given to thosc terms, in the Indenture, the Financing Agreement, the Credit Enhancement
Instrument, the Note or the Assignment, as applicable):

(a) “Assignment” ns the Assignment of Mortgage and Intercreditor Agreement,

dated as of October 29, 2 g Issuer, Fannie Mae and Bond Trustee and acknowledged, -
accepted and agreed to by Borrowet, as it may be amended, supplemented or restated from time
to time.

s the Assignment, the Bonds, the Credit Enhancement
denture, the Regulatory Agreement (and any other
on the Mortgaged Property), the Remarketing
{ Agent Agreement and all other documents,

ivered in connection with the issuance, sale,
ach such agreement or instrument may be
€ to time,

(b) “Bond Documents
Instrument, the Financing Agreeme
agreement relating to renta
Agreement, the Tax Certificate; 2
instruments and agreements executed
delivery and/or remarketing of t
amended, supplemented or restated

() “Bond Trustee” means SunTrust Bank, a Geergia banking corporation, not in its
individual or corporate capacity but solely in its capacity as trustee, as the trustee under the
Indenture.

(d)  “Borrower” means all persons or entities identified as “Borrower” in the first
paragraph of this Instrument, together with their successors and assigns.

(e) “Collateral Agreement” means any separate agreement between Borrower and
Fannie Mae for the purpose of establishing replacement reserves for the Mortgaged Property,
establishing a fund to assure completion of repairs or improvements specified in that agreement,
or assuring reduction of the outstanding principal balance of the Indebtedness if the occupancy of
or income from the Mortgaged Property does not increase to a level specified in that agreement,
or any other agreement or agreements between Borrower and Fannie Mae which provide for the
establishment of any other fund, reserve or account.

16)) “Credit Enhancement Instrument” has the meaning given to that term in the
Reimbursement Agreement.

FANNIE MAE CONSOLIDATED, AMENDED AND RESTATED Form 4010-CAR 11/ Page 3
MULTIFAMILY SECURITY INSTRUMENT - FLORIDA © 1999-2001 Fennie Mae

L




INSTR 200306704
39
[ OR BK ©7199 PG 47a¢

() “Environmental Permit” means any permit, license, or other authorization
issued under any Hazardous Materials Law with respect to any activities or businesses conducted
on or in relation to the Mortgaged Property.

(h) “Event of Default” means the occurrence of any event listed in Section 22.

() “Financing Agreement” means the First Amended and Restated Loan
Agreement dated as of October 29, 2003, among the Borrower, the Bond Trustee and the Issuer,
as it may be amended, supplemented or restated from time to time.

)] “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, 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 R€SteTs) ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, (ryefs/and other appliances; light fixtures, awnings, storm windows
and storm doors; pictures, ~ inds, shades, curtains and curtain rods; mirrors; cabinets,
paneling, rugs and floor and
excrcise equipment.

pverings; fences, trees and plants; swimming pools; and

(k) “Governmenta] -
of any municipal, county, state'y derslg
that has or acquires jurisdiction ovér the
improvement of the Mortgaged Pro

neans any board, commission, department or body
ental unit, or any subdivision of any of them,
ortgaged Property or the use, operation or

) “Hazardous Materials” means petroleum and petroleumm products and
compounds containing them, including gasoline, diesel fuel and oil; explosives; flammable
materials; radioactive materials; polychlorinated biphenyls (“PCBs™) and compounds containing
them; lead and lead-based paint; asbestos or asbestos-containing materials in any form that is or
could become friable; underground or above-ground storage tanks, whether empty or containing
any substance; any substance the presence of which on the Mortgaged Property is prohibited by
any federal, state or local authority; any substance that requires special handling; and any other
material or substance now or in the future defined as a “hazardous substance,” “hazardous”
material,” “hazardous waste,” “toxic substance,” “toxic pollutant,” “contaminant,” or “pollutant”
within the meaning of any Hazardous Materials Law.

(m)  “Hazardous Materials Laws” means all federal, state, and local laws, ordinances
and regulations and standards, rules, policies and other governmental requirements,
administrative rulings and court judgments and decrees in effect now or in the future and
including all amendments, that relate to Hazardous Materials and apply to Borrower or to the
Mortgaged Property. Hazardous Materials Laws include, but are not limited to, the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.

FANNIE MAE CONSOLIDATED, AMENDED AND RESTATED Form 4010-CAR  11/01 Paged
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Section 9601, ef seq., the Resource 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., and their state analogs.

(n) “Impositions” and “Imposition Depaosits™ are defined in Section 7(a).

(o) “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.

() “Indebtedness” means

(1) the obligations of Borrower to (i) pay, perform and observe all obligations,
covenants and agreements of Borrower under the Note and all renewals, extensions and
modifications of the Note and (ii) pay, perform and observe all obligations, covenants
and agreements of Borrower to the Issuer and its successors and assigns contained in this
Instrument, including, byt not limited to, the payment of all sums advanced by or on
behalf of Issuer to he security of this Instrument under Section 12; and

Borrower to (i) pay all amounts which become due and
payable by Borrower Reimbursement Agreement, (ii) pay, perform and observe
all other obligations,
Reimbursement Agreeme
agrecments of Borrowe;
ced by or on behalf of Fannie Mae to protect the
jon 12, and (iv) pay, perform and observe all

omrower in the Collateral Agreements.

security of this Instrument ufidér
obligations, covenants and agree:

1)) “Indenture” means the First Amended and Restated Trust Indenture, dated as of
October 29, 2003, between Issuer and Bond Trustee, as it may be amended, supplement or
restated from time to time. '

() [Intentionally omitted.]

(s) “Key Principal” means the natural person(s) or entity identified as such at the
foot of this Instrument, and any person or entity who becomes a Key Principal after the date of |
this Instrument and is identified as such in an amendment or supplement to this Instrument.

" “Land” means the land described in Exhibit A.

(u) “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 or occupancy agreements if Borrower is a cooperative housing corporation),
and all modifications, extensions or renewals,
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V) “Lender” means both (i) Issuer, and its successors and assigns, or any subsequent
holder of the Note and (ii) Fannie Mae, and its successors and assigns, as the interests of Issuer
and Fannie Mac may appear. The Assignment governs the relative rights and obligations of
Lender under this Instrument between Issuer and its successors and assigns, on one hand, and
Fannic Mae, on the other hand.

(w)  *“Loan Documents” means (i) collectively, the Note, this Instrument and all other
documents,  agreements and instruments evidencing, securing or otherwise relating to the Loan,
and (i) with respect to the Credit Enhancement, the Reimbursement Agreement, this Instrument,
the Collateral Agreements, all guaranties, O&M Programs, and any other documents now or in
the future executed by Borrower, Key Principal, any guarantor or any other person in connection
with the obligations of the Borrower with respect to the Credit Enhancement, in all cases as such
documents may be amended, supplemented or restated from time to time. Notwithstanding
anything else in this Instrument to the contrary, neither the Financing Agreement nor the
Regulatory Agreement is a Loan Document and neither document is secured by this Instrument.

(xX)  “Loan Servicer” means the entity that from time to time is designated by Fannie
Mae to collect payments osits and receive notices under the Note, this Instrument and

any other Loan Document/apt otherwise to service the Loan for the benefit of Fannie Mae.

(y) “Mortgage means all of Borrower’s present and future right, title and

() is;
3) the Fixtures,
4) the Personalty;

5) all carrent and future rights, including air rights, development
rights, zoning rights and other similar rights or interests,
easements, tenements, rights-of-way, strips and gores of land,
streets, alleys, roads, sewer rights, waters, watercourses, and
appurtenances related to or benefitting the Land or the
lmprovements, or both, and all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated; )

(6)  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 requirement;

N 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
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part of the Mortgaged Property, including any awards or
settlements resulting from condemnation proceedings or the total
or partial taking of the Land, the Improvements, the Fixtures, the
Personalty or any other part of the Mortgaged Property under the
power of eminent domain or otherwise and including any
conveyance in lieu thereof;

(8) all contracts, options and other agreements for the sale of the Land,
the Improvements, the Fixtures, the Personalty 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 above into cash or liquidated claims, and the right to collect
such proceeds; .

Rents and Leases;

ings, royalties, accounts receivable, issues and profits from
ihp-Tand, the Improvements or any other part of the Mortgaged
@ and all undisbursed proceeds of the loan secured by this
ust d, if Borrower is a cooperative housing corporation,
mainten: f harges or assessments payable by shareholders or

(12)  all Impositio osits; '

(13) all re ates of Impositions by any municipal, state or
federal authority or insurance company (other than refunds
applicable to periods before the real property tax year in which this
Instrument is dated);

(14)  all tenant security deposits which have not been forfeited by any
tenant under any Lease; and

(15)  all names under or by which any of the above Mortgaged Property.
may be operated or known, and all rademarks, trade names, and
goodwill relating to any of the Mortgaged Property.

=) “Note” means the Original Note as amended and restated by the Amended and
Restated Multifamily note described on page 2 of this Instrument, including the
Acknowledgment and Agreement of Key Principal to Personal Liability for Exceptions to
Non-Recourse Liability (if any), and all schedules, riders, allonges and addenda, as such
Amended and Restated Multifamily Note may be amended from time to time.

(aa) “O&M Program” is defined in Section 18(a).
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(bb)  “Personalty” means all equipment, inventory, general intangibles which are used
now or in the future in connection with the ownership, management or operation of the Land or
the Improvements or are located on the Land or in the Improvements, including furniture,
furnishings, machinery, building materials, appliances, goods, supplies, tools, books, records
(whether in written or electronic form), computer equipment (hardware and software) and other
tangible personal property (other than Fixtures) which are used now or in the future in
connection with the ownership, management or operation of the Land or the Improvements or
are located on the Land or in the Improvements, and any operating agreements relating to the
Land or the Improvements, and any surveys, plans and specifications and contracts for .
architectural, engineering and construction services relating to the Land or the Improvements and
all other intangible property and rights relating to the operation of, or used in connection with,
the Land or the Improvements, including all governmental permits relating to any activities on
V the Land.

(cc) “Property Jurisdiction” is defined in Section 30(a).

(dd) “Regulatory Agreement” means the Regulatory Agreement executed among the
Issuer, the Bond Trustee an iginal Borrower, dated as of February 1, 1985 and recorded
on March 8, 1985 in O. ook 615, Page 2113, as amended by Supplemental Regulatory
Agreement dated May 1, recorded on September 30, 1988 in O.R. Book 4018, Page
4195 and by Seccond Supple Regulatory Agreement dated February 23, 2000 and
recorded on February 25, 2000 B, Book 5949, Page 3583, as assumed by Borrower as of the
even date with this Instrument » ofifBmporaneously therewith amended by-that certain Third
Supplement to Regulatory Agreement by-ang
among the Official Records, 9
Mortgaged Property, as it may athg

among Borrower, Issuer and Trustee to be recorded
estricting the use or manner of operation of the

O€ N

(ee) “Reimbursement Afresm :
Octaober 29, 2003, between Fannie Mae and Borrower, 8s it may be amended, supplemented or
restated from time to time.

(f)  *Rents” means all rents (whether from residential or non-residential space),
revenues and other income of the Land or the Improvements, including subsidy payments
received:-from any sources (including, but not limited to payments under any Housing Assistance
Payments Contract), parking fees, laundry and vending machine income and fees and charges for
food, health care and other services provided at the Mortgaged Property, whether now due, past
due, or to become due, and deposits forfeited by tenants. N

(gg) “Taxes” means 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 imposed by any public authority or
quasi-public authority, and which, if not paid, will become a lien, on the Land or the
Improvements.

(hh? “Transfer” means (A) a sale, assignment, transfer or other disposition (whether
voluntary, involuntary or by operation of law); (B) the granting, creating or attachment of a lien,
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encumbrance or security interest (whether voluntary, involuntary or by operation of law); (C) the
issuance or other creation of an ownership interest in a legal entity, including a partnership
interest, interest in a limited liability company or corporate stock; (D) the withdrawal, retirement,
removal or involuntary resignation of a partner in a partnership or a member or manager in a
limited liability company; or (E) the merger, dissolution, liquidation, or consolidation of a legal
entity. “Transfer” does not include (i) a conveyance of the Mortgaged Property at a judicial or
non-judicial foreclosure sale under this Instrument or (ii) the Mortgaged Property becoming part
of a bankruptcy estate by operation of law under the United States Bankruptcy Code. For
purposes of defining the term “Transfer,” the term “partnership” shall mean a peneral
partnership, a limited partnership, a joint venture and a limited liability partnership, and the term
“partner” shall mean a general partner, a limited partner and a joint venturer.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This
Instrument is also a security agreement under the Uniform Commercial Code for any of the
Mortgaged Property which, under applicable law, may be subject to a security interest under the
Uniform Commercial Code, whether acquired now or in the future, and all products and cash and
non-cash proceeds thereof (collectively, “UCC Collateral”), and Borrower hereby grants to
Lender a security interest i UCC Collateral. Borrower hereby authorizes Lender to file
financing statements, continyatios jtatements and financing statement amendments in such form
as Lender may require to continue the perfection of this security interest and Borrower
agrees, if Lender so reques ute and deliver to Lender such financing staterments,
continuation statements and ts. Borrower shall pay all filing costs and all costs and
expenses of any record search ing statements that Lender may require. Without the
prior written consent of Lender, Be &hshall not create or permit to exist any other lien or
security interest in any of e .. eral. If an Event of Default has occurred and is
continuing, Lender shall have the remedie a secured party under the Uniform Commercial
Code, in addition to all remedies provide is Instrument or existing under applicable law.
In exercising any remedies, Len, ise its remedies against the UCC Collateral
separately or together, and in any order, without in any way affecting the availability of Lender’s
other remedies. This Instrument constitutes a financing statement with respect to any part of the
Mortgaged Property which is or may become a Fixture.

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER
IN 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 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 shall not be deemed
10 be a part of the “Mortgaged Property,” as that term is defined in Section 1(y). However, if this
present, absolute and unconditional assignment of Rents is not enforceable by its terms under the
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laws of the Property Jurisdiction, then the Rents shall be included as a part of the Mortgaged
Property and it is the intention of the Borrower that in this circumstance this Instrument create
and perfect a lien on Rents in favor of Lender, which lien shall be effective as of the date of this
Instrument.

(b) After the occurrence of an Event of Default, Borrower authorizes Lender to
collect, sue for and compromise Rents and directs each tenant of the Mortgaged Property to pay
all Rents to; or as directed by, Lender, and Borrower shall, upon Borrower's receipt of any Rents
from any sources (including, but not limited to subsidy payments under any Housing Assistance |
Payments Contract), pay the total amount of such receipts to the Lender. However, until the
occurrence of an Event of Default, Lender hereby grants to Borrower a revocable license to
collect and receive all Rents, to hold all Rents in trust for the benefit of Lender and to apply all
Rents to pay 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 Imposition
Deposits, and'to pay the current costs and expenses of managing, operating and maintaining the
Mortgaged Property, including utilities, Taxes and insurance premiums (to the extent not
included in Imposition Deposits), tenant improvements and other capital expenditures. So long
as no Event of Default has ed and is continuing, the¢ Rents remaining after application
pursuant to the preceding enck\may be retained by Borrower free and clear of, and released
from, Lender’s rights with ect-to Rents under this Instrument. From and afier the occurrence
of an Event of Default, an the necessity of Lender entering upon and taking and
maintaining control of the M roperty directly, or by a receiver, Borrower’s license to
¢ and Lender shall without notice be entitled to all

Rents as they become due and pay: inctuding Rents then due and unpaid. Borrower shall pay
to Lender upon demand all R nder is entitled. At any time on or after the date of
Lender’s demand for Rents, give, and Borrower hereby irrevocably authorizes

an Event of Default, 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 evidenced by the Note), 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. Bomrower shall not collect or accept payment of any Rents more than two months prior to
the due dates of such Rents.

(d) If an Event of Default has occurred and is continuing, Lender may, regardless of
the adequacy of Lender’s security or the solvency of Borrower and even in the absence of waste,
enter upon and take and maintain full control of the Mortgaged Property in order to perform all
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acts that Lender in its discretion determines to be necessary or desirable for the operation and
maintenance of the Morigaged Property, including the execution, cancellation or modification of
Leases, the collection of all Rents, the making of repairs to the Mortgaged Property and the
execution or termination 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), protecting the Mortgaged Praoperty or the security of this Instrument, or for such
other purposcs as Lender in its discretion may deem necessary or desirable. Alternatively, if an
Event of Default has occurred and is continuing, regardless of the adequacy of Lender’s security,
without regard to Borrower's solvency and without the necessity of giving prior notice (oral or
written) to Borrower, Lender may apply to any court having jurisdiction for the appointment of a
receiver for the Mortgaged Property to take any or all of the actions set forth in the preceding
sentence. If Lender elects to seck the appointment of a receiver for the Mortgaged Property at
any time after an Event of Default has occurred and is continuing, 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. Lender or the receiver, as the
case may be, shall be entitled to receive a reasonable fee for managing the Mortgaged Property.
Immediately upon appointment of a receiver or immediately upon the Lender’s entering upon
and taking possession an ol of the Mortgaged Property, Borrower shall surrender
possession of the Mortga rty to Lender or the receiver, as the case may be, and shall
deliver to Lender or the r ,-as the case may be, all documents, records (including records
on electronic or magnetic megdig)
Mortgaged Property and all sefuri
possession and control of the
representatives from the Mortgaged
exercise by Lender of any of
make Lender a mongagee-1n~p session
itself entered into actual possession of the

feged Property, Lender may exclude Borrower and its

. Borrower acknowledges and agrees that the
ed under this Section 3 shall not be construed to
Mortgaged Property so long as Lender has not
d 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.

6))] 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.

(8)  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 shall
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.
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4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower's right, title and 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
Bomrower'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. For purposes of giving effect to
this absolute assignment of the Leases, and for no other purpose, the Leases shall not be deemed
to be a part of the “Mortgaged Property,” as that term is defined in Section 1(y). However, if this
present, absolute and unconditional assignment of the Leases is not enforceable by its terms
under the laws of the Property Jurisdiction, then the Leases shall be included as a part of the
Mortgaged Property and it is the intention of the Borrower that in this circumstance this
Instrument create and perfect a lien on the Leases in favor of Lender, which lien shall be
effective as of the date of thi :

(b) Until Lend
Section 4, Borrower shall have
Lease (except as otherwise li
including the right, power and
any Lease. Upon the occurrence of
pursuant to the preceding sentén
automatically terminate. Borrower
all Leases, including Borrower’s obligati
tenant security deposits.

phts, power and authority granted to Borrower under any
this Section or any other provision of this Instrument),
q modify the terms of any Lease or extend or terminate

jige all rights, power and authority under Leases shall
3ly with and observe Borrower’s obligations under
/Pertaining to the maintenance and disposition of

()  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 ligble in any way for any injury or damage to person or property
sustained by any person or persons, firn or corporation in or about the Mortgaged Property.’
Prior to Lender’s actual entry into and taking posscssion 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 Bomrower 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.
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(d) Upon delivery of notice by Lender to Borrower of Lender’s excrcise of Lender’s
rights under this Section 4 at any time after the occurrence of an Event of Default, and without
the necessity of Lender entering upon and taking and maintaining control of the Mortgaged
Property directly, by a receiver, or by any other manner or proceeding permitted by the laws of
the Property Jurisdiction, Lender immediately shall have all rights, powers and authority granted
to Borrower under any Lease, including the right, power and authority to modify the terms of any
such Lease, or extend or terminate any such Lease. '

(e) Borrower shall, promptly upon Lender’s request, deliver to Lender an executed
copy of each residential Lease then in effect. Al Leases for residential dwelling units shall be on
forms approved by Lender, shall be for initial terms of at least six months and not more than two
years, and shall not include options to purchase. If customary in the applicable market,
residential Leases with terms of less than six months may be permitted with Lender's prior
written consent.

(f) Bomower shall not lease any portion of the Mortgaged Property for non-
residential use except with the prior written consent of Lender and Lender’s prior written
approval of the Lease agrgement. Borrower shall not modify the terms of, or extend or

: idential use (including any Lease in existence on the date of this

Lender, deliver an executed of-pach non-residential Lease to Lender promptly after such
Lease is signed. All non-resid hses, including renewals or extensions of existing Leases,
shall specifically provide that N eases are subordinate to the lien of this Instrument
(unless waived in writing by Lende the tenant shall attorn to Lender and any purchaser at a

executing and effective upon acquisition of title to
the Mortgaged Property by any'$ ‘
the tenant agrees to execute such further e ces of attornment as Lender or any purchaser at a
foreclosure sale may from time i ; (4) the Lease shall not be terminated by
foreclosure or any other transfer of the Mortgaged Property; (5) 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 (6) 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 residential or
non-residential) for more than two months in advance. :

5, PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due
in accordance with the terms of the Note and the other Loan Documents and shall perform,
observe and comply with all other provisions of the Note and the other Loan Documents.
Borrower shall pay a prepayment premium in connection with certain prepayments of the
Indebtedness, including a payment made after Lender’s exercise of any right of acceleration of
the Indebtedness, as provided in the Note,
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6. EXCULPATION. Borrower's personal liability for payment of the Indebtedness
and for performance of the other obligations to be performed by it under this Instrument is
limited in the manner, and to the extent, provided in the Note.

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a) Borrower shall deposit with Lender on thé day monthly installments of principal
or interest, or both, are due under the Note (or on another day designated in writing by Lender),
until the Indebtedness is paid in full, an additional amount sufficient to accumulate with Lender
the entire sum required to pay, when due (1) any water and sewer charges which, if not paid,
may result in a lien on all or any part of thc Mortgaged Property, (2) the premiums for fire and
other hazard insurance, rent loss insurance and such other insurance as Lender may require under
Section 19, (3) Taxes, and (4) amounts for other charges and expenses which Lender at any time
reasonably deems necessary to protect the Mortgaged Property, to prevent the imposition of liens
on the Mortgaged Property, or otherwise to protect Lender’s interests, all as reasonably estimated
from time to time by 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 n Deposits are required are collectively referred to in this
Instrument as “Impositiops”. amount of the Imposition Deposits shall be sufficient to
enable Lender to pay eac sitian before the last date upon which such payment may be

charge being added. Lender shall maintain records

position Deposits and how much of the aggregate
Imposition Deposits held by held for the purpose of paying Taxes, insurance
premiums and each other obligati rower for. which Imposition Deposits are required.

. Any waiver by Lender of the radqu tat Borrower remit Imposition Deposits to Lender
may be revoked by Lender, in Lender’s discrcjion, at any time upon notice to Borrower.

made without any penalty of j
indicating how much of the ¥

(b)  Imposition Deposits ‘sbz €Id 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, carnings or profits on the Imposition Deposits. Borrower hereby pledges and grants to
Lender a security interest in the Imposition Deposits as additional security for all of Borrower’s
obligations under this Instrument and the other Loan Documents. Any amounts deposited with ;
Lender under this Section 7 shall not be trust funds, nor shall they operate to reduce the
Indebtedness, unless applied by Lender for that purpose under Section T(e).

(©) If Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Imposition Deposits held by Lender. Lender shall have no obligation to pay
any Imposition to the extent it exceeds Imposition Deposits then held by Lender. Lender may
pay an Imposition according to any bill, statement or estimate from the appropriate public office
or insurance company without inquiring into the accuracy of the bill, statement or estimate or
into the validity of the Imposition.
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(d)  If at any time the amount of the Imposition Deposits held by Lender for payment
of a specific Imposition exceeds the amount reasonably deemed necessary by Lender, the excess
shall be credited against future installments of Imposition Deposits. If at any time the amount of
the Imposition Deposits held by Lender for payment of a specific Imposition is less than the
amount reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the
amount of the deficiency within 15 days after notice from Lender.

(e) If an Event of Default has occurred and is continuing, Lender may apply any
Imposition Deposits, in any amounts and in any order as Lender determines, 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,

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

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from
Borrower or otherwise, any ariinm¢ applicable to the Indebtedness which is less than all amounts
due and payable at such fimge, théh Lender may apply that payment to amounts then duc and
payable in any manner and ny order determined by Lender, in Lender’s discretion, Neither

Lender’s acceptance of an an - i
Lender’s application of such -4 j
constitute either a waiver of the\inpai

the application of any such amqunf
Instrument and the Note shall refp

the manner authorized shall constitute or be deemed to
ounts or an accord and satisfaction. Notwithstanding
Indebtedness, Borrower’s obligations under this

10. COMPLIANCE TH WS. Bomrower shall comply with all laws,
ordinances, regulations and require vernmental Authority and all recorded lawful
covenants and agreements relating to or affecting the Mortgaged Property, including all laws,
ordinances, regulations, requirements and covenants pertaining to health and safety, construction
of improvements on the Mortgaged Property, fair housing, zoning and Jand use, and Leases.
Borrower also shall comply with all applicable laws that pertain to the maintenance and
disposition of tenant security deposits. Borrower shall at all times maintain records sufficient to
demonstrate compliance with the provisions of this Section 10. Borrower shall take appropriate
measures to prevent, and shall not engage in ar knowingly permit, any illegal activities at the
Mortgaged Property that could endanger tenants or visitors, result in damage to the Mortgaged
Property, result in forfeiture of the Mortgaged Property, or otherwise materially impair the lien
created by this Instrument or Lender’s interest in the Mortgaged Property. Borrower represents
and warrants to Lender that no portion of the Mortgaged Property has been or will be purchased
with the proceeds of any illegal activity.

11.  USE OF PROPERTY. Unless required by applicable law, Borrower shall not
(a) except for any change in use approved by Lender, allow changes in the use for which all or
any part of the Mortgaged Property is being used at the time this Instrument was executed, (b)
convert any individual dwelling units or common areas to commercial use, (c) initiate or
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acquiesce in a change in the zoning classification of the Mortgaged Property, or (d) establish any
condominium or cooperative regime with respect to the Mortgaged Property.

12.  PROTECTION OF LENDER’S SECURITY.

(a)  If Borrower fails to perform any of its obligations under this Instrument or any
other Loan Document, or if any action or proceeding 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, 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 (1) payment of fees and out-of-pocket
expenses of attomeys, accountants, inspectors and consultants, (2) entry upon the Mortgaged
Property to make repairs or secure the Mortgaged Property, (3) procurement of the insurance
required by Section 19, and (4) payment of amounts which Borrower has failed te pay under
Sections 15 and 17.

()] Any amo disbuysed by Lender under this Section 12, or under any other
provision of this Instrume t treats such disbursement as being made under this Section 12,
shall be added to, and becomp the principal component of the Indebtedness, shall be
immediately due and payable & bear interest from the date of disbursement until paid at
the “Default Rate”, as dcﬁned :

e Noto, .
N ,
(¢)  Nothing in tMsW@LI\I require Lender to incur any expense or take any
action. : -

13,  INSPECTION. Ledder, 1 representatives, and designees may make or
cause to be made entries upon and inspections of the Mortgaged Property (including
environmental inspections and tests) during normal business hours, or at any other reasonable
time,

14, BOOKS AND RECORDS; FINANCIAL REPORTING. i

(@  Borrower shall keep and maintain at all times at the Mortgaged Property or the
management agent’s offices, and upon Lender’s request shall make available at the Mortgaged
Property, complete and accuraie books of account and tecords (including copies of supporting -
bills and invoices) adequate to reflect correctly the operation of the Mortgaged Property, and
copies of all written contracts, Leases, and other instruments which affect the Mortgaged
Property. The books, records, contracts, Leases and other instruments shall be subject to
examination and inspection at any reasonable time by Lender.

(b)  Borrower shall furnish to Lender all of the following:

(1)  within 120 days after the end of cach fiscal year of Borrower, a
statement of income and expenses for Borrower’s operation of the
Mortgaged Property for that fiscal year, a statement of changes in
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financial position of Bormower relating to the Mortgaged Property
for that fiscal year and, when requested by Lender, a balance sheet
showing all assets and liabilities of Borrower relating to the
Mortgaged Property as of the end of that fiscal year;

) within 120 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;

(3) within 120 days after the end of each fiscal year of Borrower, and

at any other time upon Lender’s request, an accounting of all

/ security deposits held pursuant to all Leases, including the name of

the institution (if any) and the names and identification numbers of

the accounts (if any) in which such security deposits are held and

ame of the person to contact at such financial institution,

with any authority or release necessary for Lender to access
ation regarding such accounts;

days after the end of each fiscal year of Borrower, and
ime upon Lender’s request, a statement that identifies
any interest in Borrower and the interest held by
er is a corporation, all officers and directors of
Borrower is a limited liability company, all
€ pot members;

Q)

(5)  upon Lender’s request, a monthly property management report for
the Mortgaged Property, showing the number of inquiries made
and rental applications received from tenants or prospective tenants
and deposits received from tenants and any other information
requested by Lender;

(6)  upon Lender’s request, a balance sheet, a statement of income and
expenses for Borrower and a statement of changes in financial
position of Borrower for Borrower’s most recent fiscal year; and -~

(7)  if required by Lender, a statement of income and expense for the
Mortgaged Property for the prior month or quarter.

(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 reasonably require. Lender also
may require that any statements, schedules or reports be audited at Borrower’s expense by
independent certified public accountants acceptable to Lender.
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(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 sudited, at Borrower’s expense, by independent certified public accountants selected by
Lender in order 1o obtain such statements, schedules and reports, and all related costs and
expenses of Lender shall become immediately due and payable and shall become an additional
part of the Indebtedness as provided in Section 12.

(¢) © If an Event of Default has occurred and is continuing, Borrower shall deliver to
Lender upon written demand all books and records relating to the Mortgaged Property or its |
operation.

) Borrower authorizes Lender to obtain a credit report on Borrower at any time.

(g) If an Event of Default has occurred and Lender has not previously required
Borrower to furnish a quarterly statement of income and expense for the Mortgaged Property,
Lender may require Borrower to furnish such a statement within 45 days after the end of each
fiscal quarter of Borrower following such Event of Defauit.

15. TAXES; O

t—- NG EXPENSES.

of Section 15(c) and Section 15(d), Borrower shall pay,

(a) Subject to the-priw
‘ ¢ and before the addition of any interest, fine, penalty or

or cause to be paid, all Taxes
cost for nonpayment.

f)Section 15(c), Borrower shall pay the expenses of
operating, managing, maintai ifing the Mortgaged Property (including insurance
premiums, utilities, repairs and replacernen fore the last date upon which each such payment
may be made without any penalty opinter ¢ being added.

() Subject to the px,ovig'

(c) As long as no Event of Default exists and Borrower has timely delivered to
Lender any bills or premium notices that it has received, Borrower shall not be obligated to pay
Taxes, insurance premiums or any other individual Imposition to the extent that sufficient
Imposition Deposits are held by Lender for the purpose of paying that specific Imposition. If an
Event of Default exists, Lender may exercise any rights Lender may have with respect to
Imposition Deposits without regard to whether Impositions arc then 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 appropriatc Jegal proceedings,
conducted diligently and in good faith, the amount or validity of any Imposition other than
insurance premiums, if (1) Borrower potifies Lender of the commencement or expected
commencement of such proceedings, (2) the Mortgaged Property is not in danger of being sold
or forfeited, (3) Borrower deposits with Lender reserves sufficient to pay the contested
Imposition, if requested by Lender, and (4) Borrower furnishes whatever additional security is
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required in the proceedings or is reasonably requested by Lender, which may include the '
delivery to Lender of the reserves established by Borrower to pay the contested Imposition.

(c) Borrower shall promptly deliver to Lender a copy of all notices of, and invoices
for, Impositions, and if Borrower pays any Imposition directly, Borrower shall promptly furnish
to Lender receipts evidencing such payments.

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to
secure debt, security interest or other lien or encumbrance (a “Lien”) on the Mortgaged Property
(other than the lien of this Instrument) or on certain ownership interests in Borrower, whether
voluntary, involuntary or by operation of law, and whether or not such Lien has priority over the
lien of this Instrument, is a “Transfer” which constitutes an Event of Default.

17. /PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.

Ot commit waste or permit impairment or deterioration of the
bandon the Mortgaged Property, (3) shall restore or repair
ike manner, any damaged part of the Mortgaged Property to
the equivalent of its origin : or such other condition as Lender may approve in
writing, whether or not insurafy eds or condemnation awards are available to cover any
costs of such restoration or reja §)~shall keep the Mortgaged Property in good repair,
and Fixtures with items of equal or better function and
al_management of the Mortgaged Property by a
S8 to Lender under a contract approved by Lender
in writing, and (6) shall give notice to r of and, unless otherwise directed in writing by
Lender, shall appear in and defend roceeding purporting to affect the Mortgaged
Property, Lender’s security or Lender’s rights under this Instrument. Borrower shall not (and
shall not permit any tenant or other person to) remove, demolish or alter the Mortgaged Property
or any part of the Mortgaged Property except in connection with the replacement of tangible
Personalty.

(a) Borrower (1)
Mortgaged Property, (2)
promptly, in a good and

() If, in connection with the making of the loan evidenced by the Note or at any later
date, Lender waives in writing the requirement of Section 17(a)(5) above that Borrower enter
into a written contract for management of the Mortgaged Property and if, after the date of this
Instrument, Borrower intends to change the management of the Mortgaged Property, Lender”
shall have the right to approve such new property manager and the written contract for the
management of the Mortgaged Property and require that Borrower and such new property
manager enter into an Assignment of Management Agrecment on a form approved by Lender. If
required by Lender (whether before or afier 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 agrecment with Lender, in a form approved by Lender, providing for
subordination of those fees and such other provisions as Lender may require. “Affiliate of
Borrower™ means any corporation, partnership, joint venture, limited liability company, limited
liability partnership, trust or individual controlled by, under common contro! with, or which
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controls Borrower (the term “control” for these purposes shall mean the ability, whether by the
ownership of shares or other equity interests, by contract or otherwise, to cléct a majority of the
directors of a corporation, to make management decisions on behalf of, or independently to
select the managing partner of, a partnership, or otherwise to have the power independently to
remove and then select a majority of those individuals exercising managerial authority over an
entity, and control shall be conclusively presumed in the case of the ownership of 50% or more
of the equity interests).

18. ENVIRONMENTAL HAZARDS.

(2)  Except for matters covered by a written program of operations and maintenance
approved in writing by Lender (an “O&M Program”) or matters described in Section 18(b),
Borrower shall not cause or permit any of the following:

s

(1) the presence, use, generation, release, treatment, processing,
storage (including storage in above ground and underground
storage tanks), handling, or disposal of any Hazardous Materials

under the Mortgaged Property or any other property of

er that is adjacent to the Mortgaged Property;

(2) ansportation of any Hazardous Materials to, from, or across
: ghged Property;

3) any or condiltion on the Mortgaged Property or any

Top of Borrower that is adjacent to the Mortgaged

ccurrence or condition is or may be in violation -
erials Laws; or

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

The matters described in clauses (1) through (4) above are referred to collectively in this
Section 18 as “Prohibited Activities or Conditions”.

(b)  Prohibited Activities or Conditions shall not include the safe and lawful use and-
storage of quantities of (1) pre-packaged supplies, cleaning materials and petroleum products
customarily used in the operation and maintenance of comparable multifamily properties, (2)
cleaning materials, personal grooming items and other items sold in pre-packaged containers for
consumer use and used by tenants and occupants of residential dwelling units in the Mortgaged
Property; and (3) petroleumn products used in the operation and maintenance of motor vehicles -
from time to time located on the 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.
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() 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 subtcnant 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 an O&M Program has been established with respect to Hazardous Materals,
Borrower shall comply 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 the O&M
Program. All costs of performance of Borrower’s obligations under any O&M Program shall be
paid by Borrower, and Lender's out-of-pocket costs incurred in connection with the monitoring
and review of the O&M Program and Borrower’s performance shall be paid by Borrower upon
demand by Lender. Any such out-of-pocket costs of Lender which Borrower fails to pay
promptly shall become an additional part of the Indebtedness as provided in Section 12.

(c) Borrower represgnts and warrants to Lender that, except as previously disclosed

by Borrower to Lender in

¢))

Borrower’s knowledge after reasonable and diligent
ohibited Activities or Conditions exist or have
existe =

2)

(3) exce f reviously disclosed by Borrower to Lender in
writing,"tié Mortgaged Property does Dot now contain any
underground storage tanks, and, to the best of Borrower’s
knowledge after reasonable and diligent inquiry, the Mortgaged
Property has not contained any underground storage tanks in the
past. If there is an underground storage tank located on the
Property which has been previously discloscd by Borrower to
Lender in wnting, that tank complies with all requirements of
Hazardous Materials Laws;

{4) Borrower has complied 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 effect;

&) no event has occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time or the giving of notice
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would constitute, noncompliance with the terms of any
Environmental Permit;

(6)  there are no actions, suits, claims or proceedings pending or, to the
best of Borrower’s knowledge after reasonable and diligent
inquiry, threatened that involve the Mortgaged Property and
allege, arise out of, or relate to any Prohibited Activity or

' Condition; and

(7)  Borrower has not received any complaint, order, notice of violation '
or other communication from any Governmental Authority with
regard 10 air emissions, water discharges, noise emissions or
Hazardous Materials, or any other environmental, health or safety
matters affecting the Mortgaged Property or any other property of .
Borrower that is adjacent to the Mortgaged Property.

The representations and warranties in this Section 18 shall be continuing representations and
warranties that shall be dg to be made by Borrower throughout the term of the loan
btedness has been paid in full.

4] Borrower sh notify Lender in writing upon the occurrence of any of

(1) Borro iscovery of any Prohibited Activity or Condition;

- (@) 0
of violation

t of or knowledge of any complaint, order, notice
ther communication from any Governmental
Auth erson with regard to present or future alleged
Prohibi Ctivities or Conditions or any other environmental,
health or safety matters affecting the Mortgaged Property or any
other property of Bomower that is adjacent to the Mongaged
Property; and

3) any representation or warranty in this Section 18 becomes untrue
afier the date of this Instrument.

Any such notice given by Borrower shall not relieve Borrower of, or result in a waiver of, any*
obligation under this Instrument, the Note, or any other Loan Document.

()  Bomower shall pay promptly the costs of any environmental inspections, tests or
audits (“Environmental Inspections™) required by Lender in connection with any foreclosure or
deed in lieu of foreclosure, or as a condition of Lender’s consent to any Transfer under
Section 21, or required by Lender following a reasonable determination by Lender that
‘Prohibited Activities or Conditions may exist. Any such costs incurred by Lender (including the
fees and out-of-pocket costs of attomeys and technical consultants whether incurred in
connection with any judicial or administrative process or otherwise) which Borrower fails to pay
promptly shall become an additional part of the Indebtedness as provided in Section 12. The
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results of all Environmental 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 information obtained by Lender in connection with
its Environmental Inspections. Lender hereby reserves the right, and Borrower hereby expressly
authorizes Lender, to make available to any party, including any prospective bidder at s
foreclosure sale of the Mortgaged Property, the results of any Environmental Inspections made
by Lender with respect to the Mortgaged Property. Borrower consents to Lender notifying any
party (either as part of a notice of sale or otherwise) 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 & 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.

iog, )site monitoring, containment, clean-up, restoration or other
I8 necessary to comply with any Hazardous Materials Law

(h)  If any invegtig
remedial work (“Remedia

Property or the use, operationp gvement of the Mortgaged Property under any Hazardous
Materials Law, Borrower shall; carlier of (1) the applicable deadline required by
Hazardous Materials Law or ( fter notice from Lender demanding such action, begin
performing the Remedial Work, 2 diligently prosecute it to completion, and shall in
any event complete the work by the tim ired by applicable Hazardous Materials Law. If
Borrower fails to begin on a timely basis dr/diligently prosecute any required Remedial Work,
Lender may, at its option, cause th rk to be completed, in which case Borrower
shall reimburse Lender on demand for the cost of doing so. Any reimbursement due from
Borrower to Lender shall become part of the Indebtedness as provided in Section 12.

) Borrower shall cooperate with any inquiry by any Governmental Authority and
shall comply with any governmental or judicial order which arises from any alleged Prohibited
Activity or Condition.

0 Borrower shall indemnify, hold harmless and defend (i) Lender, (i) any prior
owner or holder of the Note, (iii) the Loan Servicer, (iv) any prior Loan Servicer, (v) the officers,
directors, sharcholders, partners, employees and trustees of any of the foregoing, and (vi) the
heirs, legal representatives, successors and assigns of each of the foregoing (collectively, the
“Indemnitees”) from and against all proceedings, claims, damages, penalties and costs (whether
initiated or sought by Governmental Authorities or private parties), including fees and out-of-
pocket expenses of attorneys and cxpert witnesses, investigatory fees, and remediation costs,
whether incurred in connection with any judicial or administrative process or otherwise, arising
directly or indirectly from any of the following:
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1) any breach of any rcprcsentatmn or warranty of Borrower in this
Section 18;

(2) any failure by Borrower to perform any of its obligations under
this Section 18;

3 the existence or alleged eXistence of any Prohibited Activity or
Condition;

(4)  the presence or alleged presence of Hazardous Materials on or
under the Mortgaged Property or any property of Borrower that is
adjacent to the Mortgaged Property; and

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

(k)  Counsel selected by Borrower to defend Indemnitees shall be subject to the
approval of those Indemnitees. However, any Indemnitee may elect to defend any claim or legal
or administrative proceeding at-thg Borrower’s expense.

)] Borrower s(a] not,/without the prior written consent of those Indemnitees who
arc named as parties to a tlamh gal or administrative proceeding (a “Claim™), settle or
compromise the Claim if the @ t (1) results in the entry of any judgment that does not
include as an unconditional t J ery by the claimant or plaintiff to Lender of a written
release of those Indemnitees, satisfactory # form and substance to Lender; or (2) may materially

and adversely affect Lender, a w l> Lender in its discretion.

(m) Lender agrees that the Inde under this Section 18 shall be limited to the
assets of Borrower and Lender shalimot see cover any deficiency from any natural persons, . -
who are general partners of Borrower:

{n) Borrower shall, at its own cost and expense, do ali of the following:

(1)  pay or satisfy any judgment or decree that may be entered against
any Indemnitee or Indemnitees in any legal or administrative
proceeding incident to any matters against which Indemnitees are
entitled to be indemnified under this Section 18;

Q) reimburse Indemnitees for any expenses paid or incurred in
connection with any matters against which Indemnitees are entitied
to be indemnified under this Section 18; and

3 reimburse Indemnitees for any and all expenses, including fees and
out-of-pocket expenses of attorneys and expert witnesses, paid or
incurred in connection with the enforcement by Indemnitees of
their rights under this Section 18, or in monitoring and
participating in any legal or administrative proceeding.
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(o) In any circumstances in which the indemnity under this Section 18 applies,
Lender may employ its own legal counsel and consultants to prosecute, defend or negotiate any
claim or legal or administrative proceeding and Lender, with the prior written consent of
Borrower (which shall not be unreasonably withheld, delayed or conditioned), may settle or
compromise any action or legal or administrative proceeding. Borrower shall reimburse Lender
upon demand for all costs and expenses incurred by Lender, including all costs of settlements
entered into in good faith, and the fees and out-of-pocket expenses of such attorneys and
consultants. '

“(p)  The provisions of this Section 18 shall be in addition to any and all other
obligations and liabilities that Borrower may have under applicable law or under other Loan
Documents, and each Indemnitee shall be entitled to indemnification under this Section 18
without regard to whether Lender or that Indemnitee has 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 18 shall be joint and several. The obligation of Borrower to
indemnify the Indemnitees is Section 18 shall survive any repayment or discharge of the
Indebtedness, any foreclosfirg procdeding, any foreclosure sale, any delivery of any deed in lieu
of foreclosure, and any rel d of the lien of this Instrument.

19. PROPERTY A ILITY INSURANCE.

(a)  Borrower shall keep mprovements insured at all times against such hazards as
Lender may from time to ti hich insurance shall include but not be limited to
coverage against loss by fire and allie bis, general boiler and machifiery coverage, and
business income coverage. Lender’s inspfafice requirements may change from time to time
throughout the term of the Indebtedh tx1ider so requires, such insurance shall also include
sinkhole insurance, mine subsidence insurance, carthquake insurance, and, if the Mortgaged
Property does not conform to applicable zoning or land use laws, building ordinance or law
coverage. If any of the Improvements is located in an area identified by the Federal Emergency
Management Agency (or any successor to that agency) as an area having special flood hazards,
and if flood insurance is available in that area, Borrower shall insure such Improvements against
loss by flood.

(b)  All premiums on insurance policies required under Section 19(a) shall be paid in
the manner provided in Section 7, unless Lender has designated in writing another method of
payment. All such policies shall also be in a form approved by Lender. All policies of property
damage insurance shall include a non-contributing, non-reporting mortgage clause in favor of,
and in a form approved by, Lender. Lender shall have the right to hold the original policies or
duplicate original policies of all insurance required by Section 19(a). Borrower shall promptly
deliver to Lender a copy of all renewal and other notices received by Borrower with respect to
the policies and all receipts for paid premiums. At least 30 days prior to the expiration date of a
policy, Borrower shall deliver to Lender the original (or a duplicate original) of a rencwal policy
in form satisfactory to Lender.
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{c) Borrower shail maintain at all times commercial el lia‘k@%

workers’ compensation insurance and such other liability, erroffRin@Emisdns ey ea
insurance coverages as Lender may from time to time require.

(d)  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, and shall be issued by insurance companies satisfactory to Lender.

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

¢3) In the event of loss, Borrower shall give immediate written notice to the insurance
carrier and to Lender. Borrower hereby authorizes and appoints Lender as attorney-in-fact for
Borrower to thake proof of loss, to adjust and compromise any claims under policies of property
damage insurance, to appear in and prosecute any action arising from such property damage
insurance policies, to collect and receive the proceeds of property damage insurance, and to
deduct from such proceeds Leader’s expenses incurred in the collection of such proceeds. This
power of attorney is coup an interest and therefore is irrevocable. However, nothing
contained in this Section 19 require Lender to incur any expense or take any action. Lender
may, at Lender’s option, (1) alance of such proceeds to be used to reimburse Barrower
for the cost of restoring and 1 he Mortgaged Property to the equivalent of its original
condition or to a condition app pysLender (the “Restoration™), or (2) apply the balance of
such proceeds to the payment of ﬂ/m/h dness, whether or not then due, To the extent Lender

determines to apply insuran @
Lender's then-current policies\(relatl
multifamily properties. '

0,

(g)  Lender shall not exerclseits 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; (2) Lender determines, in its discretion, that there will
be sufficient funds to complete the Restoration; (3) Lender determines, in its discretion, that the
rental income from the Mortgaged Property after completion of the Restoration will be sufficient
to meet all operating costs and other expenses, Imposition Deposits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; (4) Lender determines, in its
discretion, that the Restoration will be completed before the earlier of (A) one year before the
maturity date of the Note or (B) one year aficr the date of the loss or casualty; (S) upon Lender’s
request, Borrower provides Lender evidence of the availability during and after the Restoration
of the insurance required to be maintained by Borrower pursuant to this Section 19; and (6) no
“Potential Default” or “Event of Default” has occurred and is continuing under the
Reimbursement Agresment (as such terms are defined in the Reimbursement Agreement).

(h)  If the Mortgaged Property is sold at a foreclosure sale or Lender acquires title to
the Mortgaged Property, Lender shall automatically succeed to all rights of Borrower in and to
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any insurance policies and uneamed insurance premiums and in and to the proceeds resulting
from any damage to the Mortgaged Property prior to such sale or acquisition.

20. CONDEMNATION.

(a) Borrower shall promptly notify Lender of any action or proceeding relating to any
condemnation or other taking, or conveyance in lieu thereof, of all or any part of the Mortgaged
Property, whether direct or indirect (a “Condemnation”™). Borrower shall appear in and
prosecute or dcfend 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 to settle or compromise any claim in connection
with any Condemnation. This power of attorney is coupled with an interest and therefore is
irrevocable. However, nothing contained in this Section 20 shall require Lender to incur any
expense or taKe any action. Bomrower hereby transfers and assigns to Lender all right, title and
interest of Borrower in and to any award or payment with respect to (i) any Condemnation, or
any conveyance in lieu of Condemnation, and (ii) any damage to the Mortgaged Property caused
by governmental action that deesnot result in a Condemnation.

(b) Lender ma uch awards or proceeds, after the deduction of Lender's
expenses incurred in the colles such amounts, at Lender’s option, to the restoration or
repair of the Mortgaged Prope: 0y or t¢’ the payment of the Indebtedness, with the balance, if any,
to Borrower. Unless Lender GthefwiSgnagrees in writing, any application of any awards or
extend or postpone the due date of any monthily
oy 7 of this Instrument or any Collateral Agreement.
eVidence of assignment of any awards or proceeds as

Borrower agrees to execute sucH
Lender may require.

21, TRANSFERS OF VIORTGAGED PROPERTY OR INTERESTS IN

BORROWER.

(a)  The occurrence of any of the following events shall constitute an Event of Default
under this Instrument:

(1) a Transfer of all or any part of the Mortgaged Property or any
interest in the Mortgaged Property;

(2) a Transfer of a Controlling Interest in Borrower;

(3) 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;

(4) a Transfer of all or any part of Key Principal’s ownership interests
(other than limited partnership interests) in Borrower, or in any
other entity which owns, directly or indirectly through one or more
intermediate entities, an ownership interest in Borrower;
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(5)  if Key Principal is an entity, (A) gy fer Controllin
Interest in Key Principal, or (B)a T i g go
in any entity which owns, directly or indirectly through one 'of
more intermediate entities, a Controlling Interest in Key Principal;

(6)  if Borrower or Key Principal is & trust, the termination or
revocation of such trust; and

(7)  aconversion of Borrower from one type of legal entity into another
type of legal entity, whether or not there is a Transfer.

Lender shall not be required to demonstrate any actual impairment of its security or any
increased risk of default in order to exercise any of its remedies with respect to an Event of
" Default under this Section 21.
(b)  The occurrence of any of the following events shall not constitute an Event of
Default under this Instrument, notwithstanding any provision of Section 21(a) to the contrary:

¢)) @sfm to which Lender has consented;
) er that occurs by devise, descent, or by operation of law

@ eath of a natural person;

(3) th leasehold interest in an individual dwelling unit for a
. t&r/m,of rs or less not containing an option to purchase;

4 a Pran lete or worn out Personalty or Fixtures that are

conte ly, replaced by items of equal or better function

and quali e free of liens, encumbrances and security

interests other than those created by the Loan Documents or
consented to by Lender;

(5)  the grant of an easement, if before the grant Lender determines that
the easement 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 deniand, all costs
and expenses incurred by Lender in connection with reviewing.
Bomrower’s request; and

(6)  the creation of a tax lien or a mechanic’s, materialman’s or
judgment lien against the Mortgaged Property which is bonded off,
released of record or otherwise remedied to Lender’s satisfaction
within 30 days of the date of creation.

(€) Lender shall consent, without any sdjustment to the rate at which the
Indebtedness secured by this Instrument bears interest or to any other economic terms of the
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Indebtedness, to a Transfer that would otherwise violate this Section 21 if, prior to the Transfer,
Borrower has satisfied each of the following requirements:

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

2) the absence of any Event of Default;

3) the transferce meets all of the eligibility, credit, management and
other standards (including any standards with respect to previous
relationships between Lender and the transferee and the
organization of the transferee) customarily applied by Lender at
the time of the proposed Transfer to the approval of borrowers in
connection with the origination or purchase of similar mortgages,
deeds of trust or deeds to secure debt on multifamily properties;

(4)  the Mortgaged Property, at the time of the proposed Transfer,

2 of a Transfer of all or any part of the Mortgaged
dlirect or indirect ownership interests in Borrower or

or more individuals or entities acceptabl€ to
ption agreement (including, if applicable, an
At and Agreement of Key Principal to Personal
Liability for Exceptions to Non-Recourse Liability) that is
acceptable to Lender and that, among other things, requires the
transferee to perform all obligations of transferor or such person
set forth in such Loan Document, and may require that the
transferee comply with any provisions of this Instrument or any
other Loan Document which previously may have been waived by
Lender;

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

(7)  Lender’s receipt of all of the following:
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(A)  anon-refundable review fee in the amount of $3,000 and a
transfer fec equal to 1 percent of the outstanding
Indebtedness immediately prior to the Transfer.

(B) In addition, Borrower shall be required to reimburse Lender
for 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.

(d) For purposes of this Section, the following terms shall have the meanings set forth
below:

(1) “Initial Owners” means, with respect to Borrower or any other
i entity, the persons or entities who on the date of the Note own in
the aggregate 100% of the ownership interests in Borrower or that

entity.

(2) sfer of a “Controlling Interest™ shall mean, with respect to
any\entity, the following:

ity is a general partnership or a joint venture, a Transfer
gneral partnership interest or joint venture interest which
wolld Causethe Initial Owners to own less than 51% of all general

pagts er@r oint venture interests in such entity;

(i)

(iii)  if such entity is a limited liability company or a limited lLiability
partnership, (a) the withdrawal or replacement of Ronald R.
Fieldstone, Daniel E. Lubeck, Sheldon or any non-member
manager or (b) a Transfer of (1) any membership or other
ownership interest held by a member manager or (2)' any
membership or other ownership interest which would cause the
Initial Owners to own less than 51% of all membership or other
ownership interests in such entity; i

(iv) if 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;

™) 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
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less than a sufficient number of shares of voting stock having the
power to elect the majority of directors of such corporation; and

(vi)  if such entity is a trust, the removal, appointment or substitution of
a trustee of such trust other than (A) in the case of a land trust, or
(B) if the trustee of such trust after such removal, appointment or
substitution is a trustee identified in the trust agreement approved
by Lender.

(3)  “Publicly-Held Corporation” shall mean a corporation the
outstanding voting stock of which is registered under Section 12(b)
or 12(g) of the Securities and Exchange Act of 1934, as amended.

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

(a) any failure by Borrower to pay or deposit when due any amount required by the
Note, this Instrument or any o Loan Document;

(b) any failurel Yy wer to maintain the insurance coverage required by

Section 19;
(c) any failure by B@

(d)  fraud or material mistep
its officers, directors, trustees, \geaes
connection with (A) the appli

o comply with the provisions of Section 33;

ehtation or material omission by Borrower, or any of
ers or managers, Key Principal or any guarantor in
greation of the Indebtedness, (B) any financial
statement, rent roll, or other report.or infoymatjon provided to Lender during the term of the
Indebtedness, or (C) any request for er-s-eonsent to any proposed action, including a request
for disbursement of funds under any Collateral Agreement; .

{(e) any Event of Default under Section 21;

4)] the commencement of a forfeiture action or proceeding, whether civil or criminal,
which, in Lender’s reasonable judgment, could result in a forfeiture of the Mortgaged Property or
otherwise materially impair the lien created by this Instrument or Lender’s interest in the
Mortgaged Property; .

(2) any failure by Borrower to perform any of its obligations under this Instrument
(other than those specified in Sections 22(a) through (f)), as and when required, which continues
for a period of 30 days after notice of such failure by Lender to Borrower, but no such notice or
grace period shall apply in the case of any such failure which 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;
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h) any failure by Borrower 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;

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

Q) at Lender’s option, in its dxscrenon, but subject to the terms and conditions of the
Financing Agreement and the Reimbursement Agreement, any failure by Borrower to perform
any of its obligations as and when required under the following documents, which failure
continues beyond the applicable grace period, if any, contained in (i) any of the Bond
Documents, (ii) the Reimbursement Agreement, (iii) the Regulatory Agreement or (iv) any
agreement or instrument goveming or representing any form of public, quasi-public,
public/private or private debt and/or equity infusion, grant, subsidy, tax relief or abatement plan,
program or other form of assistance.

23. REMEDIES MULATIVE., Each right and remedy provided in this
Instrument is distinct from/al 2T rights or remedies under this Instrument or any other Loan
Document or afforded by!afiplicable law, and each shall be cumulative and may be exercised
ively, in any order.

by obligated to) agree with Borrower, from time to
ing the consent of, or having any effect upon the
obligor, to take any of the following actions:
extend the time for payment of al f the Indebtedness; reduce the payments due
under this Instrument, the Note, o an Document; release anyone liable for the
payment of any amounts under this Instrument, the Note, or any other Loan Document; accept &
rencwal of the Note; modify the terms and time of payment of the Indebtedness; join in any
extension or subordination agreement; release any Mortgaged Property; take or release other or
additional security; modify the rate of interest or period of amortization of the Note or change the
amount of the monthly installments payable under the Note; and otherwise modify. this
Instrument, the Note, or any other Loan Document.

obligations of, any guarantor or othe

(b)  Any forbearance by Lender in exercising any right or remedy under the Note, this:
Instrument, or any other Loan Document or otherwise afforded by applicable law, shall not be a
waiver of or preclude the exercise of any other right or remedy. The acceptance by Lender of
payment of all or any part of the Indebtedness afler the due date of such payment, or in an
amount which is less than the required payment, shall not be a waiver of Lender's right to require
prompt payment when due of all other payments on account of the Indebtedness or to exercise
any remedies for any failure to make prompt payment. Enforcement by Lender of any security
for the Indebtedness shall not constitute an election by Lender of remedies so as to preclude the
excrcise of any other right available to Lender. Lender’s receipt of any awards or proceeds
under Sections 19 and 20 shall not operate to curc or waive any Event of Default.
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25. LOAN CHARGES. If any applicable law limiting the amount of interest or .
other charges permitted to be collected from Borrower is interpreted so that any charge provided
for in any Loan Document, whether considered separately or together with other charges levied
in connection with any other Loan Document, violates that law, and Borrower is entitled to the
benefit of that law, that charge is hereby reduced to the extent necessary to eliminate that
violation. The amounts, if any, previously paid to Lender in excess of the permitted amounts
shall be applied by Lender to reduce the principal of the Indebtedness. For the purpose of
determining whether any applicable law limiting the amount of interest or other charges
permitted to be collected from Borrower has been viclated, all Indebtedness which constitutes
interest, as well as all other charges levied in connection with the Indebtedness which constitute
interest, shall be deemed to be allocated and spread over the stated term of the Note. Unless
otherwise required by applicable law, such allocation and spreading shall be effected in such a
manner that the rate of interest so computed is uniform throughout the stated term of the Note.

26. 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 Dacument.

27,  WAIVER OF SHALLING. Notwithstanding the existence of any other

igaged’ Property held by Lender or by any other party, Lender shall

e\in which any or all of the Mortgaged Property shall be

i this Instrument, the Nole, any other Loan Document or

ght to determine the order in which any or all portions of

| cecds realized upon the exercise of such remedies.
M LICD

subjected to the remedies pro
applicable law. Lender shall hae
the Indebtedness are satisfiéd fro
Borrower and any party who gev
Property and who has actual or to

future acquires a security interest in the-Mortgaged

ice of this Instrument waives any and all right to ==
require the marshaling of assets or to requjfe/ftiat any of the Mortgaged Property be sold in the

inverse order of alicnation or that rigaged Property be sold in parcels or as an

entirety in connection with the exerciS€ 6f any of the remedies permitted by applicable law or

provided in this Instrument.

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

29. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender,
Borrower shall deliver to Lender a written statement, signed and acknowledged by Bomower,
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that
the Loan Documents are unmodified and in full force and effect (or, if there have been
modifications, that the Loan Documents are in full force and effect as modified and setting forth
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements contained in this Instrument or any
of the other Loan Documents (or, if the Borrower is in default, describing such default in
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reasonable detail); (v) whether or not there are then existing any setoffs or defenses known to
Borrower against the enforcement of any right or remedy of Lender under the Loan Documents;
and (vi) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a) This Instrument, and any Loan Document which does not itself expressly identify
the law that is to apply to it, shall be governed by the laws of the jurisdiction in which the Land
is located (the “Property Jurisdiction™).

(b)  Bomrower agrees that any controversy arising under or in relation to the Note, this
Instrument, or any other Loan Document shall be litigated exclusively in the Property
Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property
lurisdiction shall have exclusive jurisdiction over all controversies which 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

31. NOTICE. @

(a) All notices, denla d
this Instrument shall be in wril

other communications (“notice”) under or concerning
notlce shall be addressed to the intended recipient at its

exmught - ervxce, with-arrangements made for payment of
charges for next Business Day delivery; 3) the third Business Day after the notice is
deposited in the United States mail wj erprepaid, certified mail, return receipt requested.
As used in this Section 31, the te ay”’ means any day other than a Saturday,
Sunday or any other day on which Lender is not open for business.

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

() Any notice under the Note and any other Loan Document which does not specify
how notices are to be given shall be given in accordance with this Section 31.

32. SALE OF NOTE; CHANGE IN SERVICER. The Note or a partial interest in
the Note (together with this Instrument and the other Loan Documents) may be sold one or more
times without prior notice to Borrower. A sale may result in a change of the Loan Servicer.
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There also may be one or more changes of the Loan Servicer unrelated to a sale of the Note. If
there is a change of the Loan Servicer, Borrower will be given notice of the change.

33. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full,
Borrower (a) shall not acquire any real or personal property other than the Mortgaged Property
and personal property related to the operation and maintenance of the Mortgaged Property; (b)
shall not operate any business other than the management and operation of the Mortgaged
Property; and (c) shall not maintain its assets in 8 way difficult to segregate and identify,

- 34.  SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the
rights granted by this Instrument shall inure to, the respective successors and assigns of Lender
and Borrower. However, a Transfer not permitted by Section 21 shall be an Event of Default.

35. 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.

36. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

ween Lender and Borrower shall be solely that of creditor and
gined in this Instrument shall create any other relationship

(a) The relatiog
debtor, respectively, and nothingeon

between Lender and Borrower, O
(o)  No creditor of any-pe

party beneficiary of this Instrume

this Instrument and no other person shall be a third
any other Loan Document. Without limiting the
generality of the preceding sentd y arrangement (a “Servicing Arrangement”)
between the Lender and any Loan loss sharing or interim advancement of funds
shall constitute a contractual obligatio; sych Loan Servicer that is independent of the
obligation of Borrower for the pa _ debtedness, (2) Borrower shall not be a third
party beneficiary of any Servicing Arrangement, and (3) no payment by the Loan Servicer under
any Servicing Arrangement will reduce the amount of the Indebtedness.

37. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any
provision of this Instrument shall not affect the validity or enforceability of any other provision,
and all other provisions shall remain in full force and effect. This Instrument contains the entire
agreement among the parties as to the rights granted and the obligations assumed in this
Instrument. This Instrument may not be amended or modified except by a writing signed by the
party against whom enforcement is sought,

38. CONSTRUCTION. The captions and headings of the sections of this Instrument
are for convenience only and shall be disregarded in construing this Instrument. Any reference
in this Instrument to an “Exhibit” or a “Section” shall, unless otherwise explicitly provided, be
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of
this Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by
reference into this Instrument. Any reference in this Instrument to a statute or regulation shall be
construed as referring to that statute or regulation as amended from time to time, Use of the
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singular in this Agreement includes the plural and use of the plural includes the singular. As
used in this Instrument, the term “including™ means “including, but not limited to.”

39. LOAN SERVICING. All actions regarding the servicing of the loan evidenced
by the Note, including the collection of payments, the giving and receipt of notice, inspections of
the Property, inspections of books and records, and the granting of consents and approvals, may
be taken by the Loan Servicer unless Borrower reccives notice to the contrary. If Borrower
receives conflicting notices regarding the identity of the Loan Servicer or any other subject, any i
such notice from Fannic Mae shall govern.

40. DISCLOSURE OF INFORMATION. Lender may furnish 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 trustees, master servicers, special servicers, rating agencies, and
orpanizations ' maintaining databases on the underwriting and performance of multifamily
mortgage loans. Borrower irrevocably waives any and all rights it may have under applicable
law to prohibit such disclosure, including any right of privacy.

: ACTS OR CIRCUMSTANCES. All information in the
application for the loan sufmitfed to Lender (the “Loan Application™) and in all financial
statements, rent rolls, reports;cprtificxtes and other documents submitted in connection with the
Loan Application are completq 2 yrate in all material respects. There has been no material
adverse change in any fact or cj e that would make any such information incomplete or
inaccurate.

42. SUBROGATION

. 2 the extent that, the proceeds of the loan evidenced
by the Note are used to pay, satxsfy or i

any obligation of Borrower for the payment of
money that is secured by a pre-exi , deed of trust or other lien encumbering the
Mortgaged Property (a “Prior Li loan proceeds shall be deemed to have been
advanced by Lender at Borrower’s requcst, and Lender shall automatically, and without further
action on its part, be subrogated to the rights, including lien priority, of the owner or holder of
the obligation secured by the Prior Lien, whether or not the Prior Licn is released.

43. ACCELERATION; REMEDIES; WAIVER OF PERMISSIVE
COUNTERCLAIMS. 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 foreclose this Instrument by judicial proceeding and may invoke any
other remedies permitted by Florida 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, costs of documentary evidence, abstracts and title reports.
Borrower waives any and all rights to file or pursue permissive counterclaims in connection with
any legal action brought by Lender under this Instrument, the Note or any other Loan Document.

44, RELEASE. Upon payment of the Indebtedness, l.ender shall release this
Instrument. Borrower shall pay Lender’s reasonable costs incurred in releasing this Instrument.
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45. FUTURE ADVANCES. Lender may from time to time, in Lender’s discretion,
make optional future or additional advances (collectively, “Future Advances™) to Borrower,
except that at no time shall the unpaid principal balance of all indebtedness secured by the lien of
this Instrument, including Future Advances, be greater than an amount equal to two hundred
percent (200%) of the original principal amount of this Note s set forth on the first page of this
Instrument plus accrued interest and amounts disbursed by Lender under Section 12 or any other
provision of this Instrument that treats a disbursement by Lender as being made under Section
12. All Future Advances shall be made, if at all, within twenty (20) years after the date of this
Instrument, or within such lesser period that may in the future be provided by law as a
prerequisite for the sufficiency of actual or record notice of Future Advances as against the rights
of creditors or subsequent purchasers for value. Borrower shall, immediately upon request by
Lender, execute and deliver to Lender a promissory note evidencing each Future Advance
together with a notice of such Future Advance in recordable form. All promissory notes
evidencing Fyture Advances shall be secured, pari passy, by the lien of this Instrument, and each
reference in this Insttument to the Note shall be deemed to be a reference to all promissory notes
evidencing Future Advances.

46. BOND EXP S. Any fees or expenses paid by Fannie Mae, the Loan
Servicer or the Bond Tru half of Borrower to Bond Trustee, Issuer, any rebate analyst
or remarketing agent for ds, any interest rate cap or other hedge fees or any other
amounts relating to the . Do ents or the Hedge Documents (as defined in the

Reimbursement Agreemcnt) me immediately due and payable by Borrower and shall
become an additional part of th ess as provided in Section 12.

47. VARIABLE @ The Note is subject to interest rate adjustment from
time to time as provided therein

48. PRINCIPAL RES Borrower shall pay such amounts for deposif
into the Principal Reserve Fund as and-when required by the Reimbursement Agreement. The
amounts on deposit in the Principal Reserve Fund shall be used and applied by the Bond Trustee
in any manner directed by Fanniec Mae pursuant to the Indenture,

49. INTEGRATED TRANSACTION. This Instrument, the Note, the Indenture, the
Reimbursement Agreement and the other agreements, documents and instruments which
comprise the “Transaction Documents” (as defined below), represent an integrated transaction.
This Instrument secures some, but not all, of the several obligations of Borrower to Issuer and
Fannie Mae in the component parts of a single financing of the Mortgaged Property with credit
enhancement and liquidity support for the Bonds. Only those obligations of Borrower which are
specifically described in this Instrument as being secured by this Instrument are so secured. Any
obligation of the Borrower which is specifically described in another Transaction Document as
unsecured is not secured by this Instrument. The Transaction Documents are the Bond
Documents, the Loan Documents and the Credit Facility Documents (as that term is defined in
the Reimbursement Agreement).

50. NO NOVATION. This Instrument, the Note, and the Loan Documents contain
all of the terms, covenants and conditions of the Loan. This Instrument does not extinguish the
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original indebtedness or discharge or release the Original Mortgage or any other security and is
not intended to be a substitution or novation of the original indebtedness.

51. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH (A)
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT
TO ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR THE RELATIONSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT 1S TRIABLE OF
RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS |
NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY
WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument:

"B ExhibitA  Description of the Land (required).

| Ex@ Modifications to Instrument

RE ‘)F PAGE INTENTIONALLY BLANK
[ N ]
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N
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THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR
THE PRINCIPAL BALANCE DUE UPON MATURITY IS $7 4fse

TOGETHER WITH ACCRUED INTEREST, JF ANY, AND ALL ADVANCEMENTS
MADE BY THE MORTGAGEE (LENDER) UNDER THE TERMS OF THIS
MORTGAGE

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.

Signed, sealed and delivered in the BORROWER:
presence of:

KINGS LAKESIDE APARTMENTS, LLC, a
Florida limiteddiability company

C)"'—:)k@w W l@ By:

Name: Analtame o 4o

(-Lﬂrz Manag.er
Name: MM?#-«{ : ,

4
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ACKNOWLEDGEMENT

STATE OF FLORIDA )
) ss

COUNTYOF heml )

The' foregoing instrument was acknowledged before me this 3olQ day of mﬂ,
2003 by Paul A. Lester, the Manager of Kings Lakeside Apartments, LLC, a Florida limited .

PR}

liability company. He is personally known to me or has produced as

N B, Shannen M. Rivera N :
"3‘“ m’*}, MY COMMISSONS  DDUS907 EXPRES Public
s qE June 21, 2005

RO

[SEAL B BORDED THRU TROY FAIM INSURANCE, INC.

Printed Name of Notary
My Commission Expires: @

-

v
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Consent to the Amended and Restated Multifamily Mortgage, Assignment of Rents and
Security Agreement is hereby evidenced by Florida Housing Finance Corporation, the holder of
the Note. :

ATTEST: FLORIDA HOUSING FINANCE
CORPORATON
By: - &Ew- » ' By: .
Prnt: a hg\,gn WZ @*JMO j thp—"rw
AGRSistant Secretatly i Edecaiva Direcdor

STATE OF FLORIDA @

COUNTY OF LEON

Gledged before me this 30J&_day of October, 2003
X o ANTS "A and by
, as Assistant Secretary, of the FLORIDA HOUSING FINANCE

RPO ION, a public corporation and a public body corporate and politic duly created and
existing under the laws of the State of Florida, on behslf of Florida Housing Finance

Corporation. They are personally known to me or have each produced a valid driver’s license as
identification.

otary Public; State of Florida

- Shonnon M. Rivere
% MYCOMMISSION#  DDOSS907 EXPRES . )
Jone 21, 2005 Print Name:

BONOED THau TROY FAM BERILACE, BC. My Commission Expires:
My Commission No.:
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KEY PRINCIPAL
Key Principal
Name: Ronald R. Fieldstone
Address:  clo Kings Lakeside Apartments, LLC
601 Alhambra Circle
Suite 601
Coral Gables, Florida 33134
Key Principal
Name: Daniel E. Lubeck
Address: ¢/0 Kings L partments, LLC
' 601 Alhambpry Cir;
Suite 601
Coral Gables, F@I 34
Key Principal O v
Name: Sheldon Lowe ( \ -
Address: c/o Kings Lakeside (2 C
601 Alhambra Circle
Suite 601
Coral Gables, Florida 33134
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EXHIBIT A
LEGAL DESCRIPTION

Being a portion of Lot 7 AMERICANA, UNIT ONE, according to the plat thereof as
recorded in Plat Book 4, Page 100 of the Public Records of Orange County, Florida:

Commence from the Northeast corner of said Lot 7; thence run along the East line of said
Lot 7, South 00 degrees 04' 45" East, a distance of 150.00 feet; thence run South 89
degrees 34’ 00" West, a distance of 50.00 feet; thence South 00 degrees 04’ 45 East, a
distance of 423.00 feet to the Point of Beginning; thence run South 00 degrees 04" 45”
East, distance of 332.18 feet; thence South 40 degrees 03° 29 East, a distance of 77.83
feet; thence run South 00 degrees 04’ 45” East, a distance of 509.89 feet; thence run
North 73 degrees 08’ 23" West, a distance of 703.80 feet; thence run North 00 degrees
09° 02" East, a distance of 692.83 feet; thence run North 89 degrees 34’ 00" East, 2
distance of 620.50 feet to the Point of Beginning.

w
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EXHIBITB
MODIFICATIONS TO INSTRUMENT

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

L. Section 7 of the Instrument is amended to add the following subsection to the end of
Section 7:

“(f)  Notwithstanding anything in this Section 7 to the contrary, Fannie Mae shall
remit, or cause to be remitted, monthly to the Bond Trustee, at the time payments under the
Note are otherwise delivered to the Bond Trustee, amounts recejved from the Borrower in
respect of monthly payments for taxes and insurance premiums made by the Borrower as
provided above in this Section 7. Such amounts shall be held by the Bond Trustee and
disposed of subject to and in accordance with the applicable provisions of the Indenture and
this Section 7.”

2. Section 19 Instrument is amended by adding the following at the end
thereof:

“Notwithstandiy g
to the Issuer if Fannie gy following application of the foregoing terms and.

q e Issuer, in the exercise of its reasonable
discretion, determines that Fanmc as incorrectly applied the standards set forth in
clauses (2) and (3) above in rmination to apply the insurance proceeds to
the payment, in whole or in part; e sums secured by the Instrument, the Issuer shall
provide written notice of such determination to Fannie Mae and the Borrower. Any such
written notice by the Issuer must be given in the manner required under the Indenture,
and received by Fannie Mac within twenty (20) days following the date of the notice by
Fannie Mae to the Issuer of its election to apply insurance proceeds to sums secured by
the Instrument. If a notice of objection by the Issuer is not received by Fannie Mae -
within such twenty (20) day period, the Issuer shall be deemed to have no objection to the
application of the insurance proceeds. If written notice of objection by the Issuer is
received by Fannie Mae within such twenty (20) day period, the Issuer and Fannie Mae *
shall use their best efforts to determine, as promptly as possible, the manner in which any
insurance proceeds shall be applied based on the standards set forth above in this
paragraph, giving due regard to the Issuer’s applicable housing public policies, provided
that such determination shall in all events be made in accordance with the applicable
requirements of the Internal Revenue Code of 1986, as amended.”

3. Section 20 of the Instrument js hereby amended by adding the followmg
subsection (c) at the end of such section:
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*“(c) Fannie Mae shall not exercise Fannie Mae's option to apply condemnation ‘
proceeds to the payment of the sums secured by the Instrument if all of the following
conditions are met: (1) the Borrower is not in breach or default of any provision of the
Instrument, the Note or any other Loan Docurnent; (2) Fannie Mae determines that there
will be sufficient funds to (A) restore and repair the Mortgaged Property to a condition
approved by Fannie Mae and (B) meet all operating costs and other expenses, payments
for reserves and loan repayment obligations relating to the Mortgaged Property until
completion of the restoration and repair of the Mortgaged Property to a condition
approved by Fannie Mae; and (3) Fannie Mae determines that the rental income of the

* Mortgaged Property, after restoration and repair of the Mortgaged Property to a condition
approved by Fannie Mae, will be sufficient to meet all operating costs and other
expenses, payments for reserves and loan rcpayment obligations relating to the
Mortgaged Property. Notwithstanding the foregoing, Fannic Mae shall provide prompt
written notice to the Issuer and the Borrower if Fannie Mae elects, following application
of the foregoing terms and conditions, giving due regard to applicable customary industry
standards related to such terms and conditions, to apply all or a portion of the
condemnation proceeds to the payment of the sums secured by the Instrument. If the
Issuer, in the exercj its reasonable discretion, determines that Fannie Mae has

s set forth in clauses (2) and (3) above in making its
demnation proceeds to the payment, in whole or in part, of
ent, the Issuer shall provide written notice of such
d the Borrower. Any such written notice by the Issuer
ired under the Indenture, and received by Fannie Mae
date of the notice by Fannie Mae to the Issuer of its
election to apply cond ds to sums secured by the Instrument. If a notice
of objection by the Issuer is ed by Fannie Mae within such twenty (20) day
period, the Issuer shall be dee to have no objection to the application of the
condemnation proceeds. If f objection by the Issuer is received by Fannie
Mae within such twenty (20) day period, the Issuer and Fannie Mae shall use their best
cfforts to determine, as promptly as possible, the manner in which any condemnation
proceeds shall be applied based on the standards set forth above in this paragraph, giving
due regard to the Issuer’s applicable housing public policies, provided that such
determination shall in all events be made in accordance with the applicable requirements
of the Internal Revenue Code of 1986, as amended.”

the sums secured by
determination to Fanni
must be given in the m
within twenty (20) days follow;
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s. 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.

BORR 'S INITIALS

@
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Cathy Sellers

From: Christopher Hill [chrish@imtreg.com]

Sent:  Wednesday, July 13, 2005 5:17 PM

To: Cathy Sellers

Subject: FW. 2004 Audited Financials - First Housing

From: Jim Miller [maiito:jmiller@landmarkresidentialapts.com]
Sent: Wednesday, May 11, 2005 7:04 AM

To: Christopher Hill

Subject: RE: 2004 Audited Financials - First Housing

Chris -
I am being told from our auditors that they only prepared audited financials for Mandarin and Wood Forest. He is
sending them to me and | will fax over them once | receive them.

Jim
813.868.0721, ext 225

From: Christopher Hill [mailto:chrish@imtreg.com]

Sent: Tuesday, May 10, 2005 11:23 PM

To: Jim Miller

Subject: RE: 2004 Audited Financials - First Hcusing -

Hi Jim,

| just received another request for the audited financial statements from First Housing - can you please update me
on the status of this?

Thank you,
Christopher Hill

Investors Management Trust

Real Estate Group, Inc.

Vice President, Principal Transactions
13400 Ventura Boulevard

Sherman Oaks, CA 91423

Ph (818) 784-4700 ext. 230

Fx (818) 784-0795
christopherh@imtreg.com

From: Jim Miller [mailto:jmiller@landmarkresidentialapts.com]
Sent: Tuesday, April 12, 2005 3:20 PM

To: Christopher Hill; JOEL SANDERS

Subject: RE: 2004 Audited Financials - First Housing

Joel —

EXHIBIT B
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i spoke to Beth Driggs and she indicated that you guys prepared a certified compilation review of these properties
last year. | know you just finished the K1s, is this something you have scheduled to do for them?
Please advise.

Thanks,
Jim

From: Christopher Hill [mailto:chrish@imtreg.com]
Sent: Thursday, April 07, 2005 10:33 PM

To: Jim Miller

Subject: Re: 2004 Audited Financials - First Housing

Good evening Jim,

Attached please find a letter from SunTrust regading annual compliance for the affordable housing properties we
acquired in February. In it, Suntrust requests certified, audited financial statements for 2004. Can you please
assist me in providing these to Suntrust? While { have the year-end statements, they are neither certified nor
audited. Thanks very much.

Sincerely,
Christopher Hill

Investors Management Trust

13400 Ventura Blvd.

Sherman Oaks, CA 91423

Ph. (818) 784-4700; Fax (818) 784-4788
E-mail:_christopherii@imtreg.com

7/15/2005



