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2  For brevity, Westland did not include the voluminous filings to which the 
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      Respectfully submitted, 

 Dated:  May 27, 2021  CAMPBELL & WILLIAMS 
       
      By /s/ J. Colby Williams     
      J. COLBY WILLIAMS, ESQ. (5549) 
      PHILIP R. ERWIN, ESQ. (11563) 
 

JOHN BENEDICT, ESQ. (5581) 
The Law Offices of John Benedict 

 
JOHN W. HOFSAESS, ESQ. (pro hac vice) 
Westland Real Estate Group 
Attorneys for Respondents 



 

 

5 
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PARTIES IN INTEREST WESTLAND LIBERTY VILLAGE, LLC AND 

WESTLAND VILLAGE SQUARE LLC’S SUPPLEMENTAL APPENDIX IN 

SUPPORT OF THEIR ANSWER TO PETITIONER’S WRIT OF 

PROHIBITION [VOLUME I] to be delivered to the following counsel and parties:  

VIA ELECTRONIC AND U.S. MAIL: 

Kelly H. Dove, Esq. 
Nathan G. Kanute, Esq. 
Bob L. Olson, Esq. 
Snell & Wilmer L.L.P. 
3883 Howard Hughes Parkway, Suite 110 
Las Vegas, Nevada 89169 
 
Joseph G. Went, Esq. 
Lars K. Evensen, Esq. 
Sydney R. Gambee, Esq. 
Holland & Hart L.L.P. 
9555 Hillwood Drive, 2nd Floor 
Las Vegas, Nevada 89134 
 

 
 

/s/ John Y Chong      
     An Employee of Campbell & Williams 
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1 Nathan G. Kanute, Esq. 
Nevada Bar No. 12413 

2 David L. Edelblute, Esq. 
Nevada Bar No. 14049 

3 SNELL & WILMER L.L.P. 
3883 Howard Hughes Parkway, Suite 1100 

4 Las Vegas, NV 89169 
Telephone: (702) 784-5200 

5 Facsimile: (702) 784-5252 
Email: nkanute@swlaw.com 

6 dedelblute@swlaw.com 

7 Attorneys for Plaintiff Federal National Mortgage Association 

8 

9 

10 

11 

12 

DISTRICT COURT 

CLARK COUNTY, NEV ADA 

FEDERAL NATIONAL MORTGAGE 
ASSOCIATION, 

Plaintiff, 

Case No. 

Dept No. 

VS. APPENDIX OF EXHIBITS TO 
VERIFIED COMPLAINT 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

WESTLAND LIBERTY VILLAGE, LLC and 
WESTLAND VILLAGE SQUARE, LLC, ARBITRATION EXEMPTION 

REQUESTED: EQUITABLE RELIEF 
SOUGHT Defendants. 

EXHIBITS 

Ex. No. Description Pages 

1 Village Square Multifamily Loan and Security Agreement 143 

2 Village Square Multifamily Note 7 

3 Village Square Multifamily Deed ofTrnst, Assignment of 28 
Leases and Rents, Security Agreement and Fixture Filing 

4 Village Square Assignment of Security Instrnments 5 

5 Village Square Assumption and Release Agreement 21 

6 Liberty Village Multifamily Loan and Security Agreement 201 

7 Liberty Village Multifamily Note 7 

8 Liberty Village Multifamily Deed ofTmst, Assignment of 29 
Leases and Rents, Security Agreement and Fixture Filing 

9 Liberty Village Assignment of Security Instrnments 5 

Case Number: A-20-819412-C

Electronically Filed
8/12/2020 12:10 PM
Steven D. Grierson
CLERK OF THE COURT

CASE NO: A-20-819412-C
Department 4
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17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Ex. No. Description Pages 

10 Liberty Village Assumption and Release Agreement 21 

11 Liberty Village and Village Square Property Condition 772 
Assessments 

12 October 18, 2019 Notice of Demand 14 

13 December 17, 2019 Notice of Default and Acceleration of 
Note 

14 December 17, 2019 Demand and Notice Pursuant to NRS 5 
107A.270 

15 Liberty Village Notice of Default and Election to Sell under 4 
Deed of Trnst 

16 Village Square Notice of Default and Election to Sell under 
Deed of Trnst 

Dated: August 12, 2020 SNELL & WILMER L.L.P. 

By: 
-----------------

Nathan G. Kanute, Esq. (NV Bar No. 12413) 
50 West Liberty Street, Suite 510 
Reno, NV 89501 
Telephone: (775) 785-5440 

David L. Edelblute, Esq. (NV Bar No. 14049) 
3883 Howard Hughes Parkway, Suite 1100 
Las Vegas, NV 89169 
Telephone: (702) 784-5200 

Attorneys for Plaintiff Federal National 
Mortgage Association 

- 2 -
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EXHIBIT 1 - Village Square Multifamily Loan 
and Security Agreement  
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and Security Agreement   
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{0130 755;3} 

MULTIFAMILY LOAN AND SECURITY AGREEMENT 

(NON-RECOURSE) 

BY AND BETWEEN 

SHAMROCK PROPERTIES VII LLC, a 
Delaware limited liability company 

AND 

SUNTRUST BANK, a 
Georgia banking corporation 

DATED AS OF 

November 2, 2017 

~ FannieMae~ 

SA00004
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MULTIFAMILY LOAN AND SECURITY AGREEMENT 
(Non-Recourse) 

This MULTIFAMILY LOAN AND SECURITY AGREEMENT (as amended, restated, 
replaced, supplemented, or otherwise modified from time to time, the "Loan Agreement") is made 
as ~f the Effective Date (as hereinafter defined) by and between SHAMROCK PROPERTIES 
VII/ LLC, a Delaware limited liability company ("Borrower"), and SUNTRUST BANK, a 
Ge rgia banking corporation ("Lender"). 

RECITALS: 

WHEREAS, Borrower desires to obtain the Mortgage Loan (as hereinafter defined) from 
Lender to be secured by the Mortgaged Property (as hereinafter defined); and 

WHEREAS, Lender is willing to make the Mortgage Loan on the terms and conditions 
contained in this Loan Agreement and in the other Loan Documents (as hereinafter defined); 

NOW, THEREFORE, in consideration of the making of the Mortgage Loan by Lender and 
other good and valuable consideration, the receipt and adequacy of which are hereby conclusively 
ackilowledged, the parties hereby covenant, agree, represent, and warrant as follows: 

AGREEMENTS: 

ARTICLE 1 - DEFINITIONS; SUMMARY OF MORTGAGE 
LOAN TERMS 

Section 1.01. Defmed Terms. 

Capitalized terms not otherwise defined in the body of this Loan Agreement shall have the 
meanings set forth in the Definitions Schedule attached as Schedule 1 to this Loan Agreement. 

Self tion 1.02. Schedules, Exhibits, and Attachments Incorporated. 

The schedules, exhibits, and any other addenda or attachments are incorporated fully into 
this Loan Agreement by this reference and each constitutes a substantive part of this Loan 

I Agreement. 

ARTICLE 2 - GENERAL MORTGAGE LOAN TERMS 

Section 2.01. Mortgage Loan Origination and Security. 

(a) Making of Mortgage Loan. 

Subject to the terms and conditions of this Loan Agreement and the other Loan Documents, 
Len.der hereby makes the Mortgage Loan to Borrower, and Borrower hereby accepts the Mortgage 
Lofui from Lender. Borrower covenants and agrees that it shall: 
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---------,----------------~-~--------- --

(1) pay the Indebtedness, including the Prepayment Premium, if any (whether 
in connection with any voluntary prepayment or in connection with an acceleration by 
Lender of the Indebtedness), in accordance with the terms of this Loan Agreement and the 
other Loan Documents; and · 

(2) perform, observe, and comply with this Loan Agreement and all other 
provisions of the other Loan Documents. 

(b) Security for Mortgage Loan. 

The Mortgage Loan is made pursuant to this Loan Agreement, is evidenced by the Note, 
and is secured by the Security Instrument, this Loan Agreement, and the other Loan Documents 
that are expressly stated to be security for the Mortgage Loan. 

(c) Protective Advances. 

As provided in the Security Instrument, Lender may take such actions or disburse such 
funds as Lender reasonably deems necessary to perform the obligations of Borrower under this 
Loah Agreement and the other Loan Documents and to protect Lender's interest in the Mortgaged 

I 
Property. 

Sec~on 2.02. Payments on Mortgage Loan. 

(a) Debt Service Payments. 

(1) Short Month Interest. 

If the date the Mortgage Loan proceeds are disbursed is any day other than the first 
day of the month, interest for the period beginning on the disbursement date and ending on 
and including the last day of the month in which the disbursement occurs shall be payable 
by Borrower on the date the Mortgage Loan proceeds are disbursed. In the event that the 
disbursement date is not the same as the Effective Date, then: 

(A) the disbursement date and the Effective Date must be in the same 
month, and 

(B) the Effective Date shall not be the first day of the month. 

(2) Interest Accrual and Computation. 

Except as provided in Section 2.02(a)(l), interest shall be paid in arrears. Interest 
shall accrue as provided in the Schedule of Interest Rate Type Provisions and shall be 
computed in accordance with the Interest Accrual Method. If the Interest Accrual Method 
is "Actual/360," Borrower acknowledges and agrees that the amount allocated to interest 
for each month will vary depending on the actual number of calendar days during such 
month. 
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(3) Monthly Debt Service Payments. 

Consecutive monthly debt service installments ( comprised.of either interest only or 
principal and interest, depending on the Amortization Type), each in the amount of the 
applicable Monthly Debt Service Payment, shall be due and payable on the First Payment 
Date, and on each Payment Date thereafter until the Maturity Date, at which time all 
Indebtedness shall be due. Any regularly scheduled Monthly Debt Service Payment that 
is received by Lender before the applicable Payment Date shall be deemed to have been 
received on such Payment Date solely for the purpose of calculating interest due. All 
payments made by Borrower under this Loan Agreement shall be made without set-off, 
counterclaim, or other defense. 

(4) Payment at Maturity. 

The unpaid principal balance of the Mortgage Loan, any Accrued Interest thereon 
and all other Indebtedness shall be due and payable on the Maturity Date. 

(5) Interest Rate Type. 

See the Schedule of Interest Rate Type Provisions for additional provisions, if any, 
specific to the Interest Rate Type. 

(b) Capitalization of Accrued But Unpaid Interest. 

Any accrued and unpaid interest on the Mortgage Loan remaining past due for thirty (30) 
days or more may, at Lender's election, be added to and become. part of the unpaid principal 

I 
balance of the Mortgage Loan. 

( c) Late Charges. 

(1) If any Monthly Debt Service Payment due hereunder is not received by 
Lender within ten (10) days (or fifteen (15) days for any Mortgaged Property located in 
Mississippi or North Carolina to comply with applicable law) after the applicable Payment 
Date, or any amount payable under this Loan Agreement ( other than the payment due on 
the Maturity Date for repayment of the Mortgage Loan in full) or any other Loan Document 
is not received by Lender within ten (10) days (or fifteen (15) ·days for any Mortgaged 
Property located in Mississippi or North Carolina to comply with applicable law) after the 
date such amount is due, inclusive of the date on which such amount is due, Borrower shall 
pay to Lender, immediately without demand by Lender, the Late Charge. 

The Late Charge is payable in addition to, and not in lieu of, any interest payable at the 
Default Rate pursuant to Section 2.02(d). 

(2) Borrower acknowledges and agrees that: 

(A) its failure to make timely payments will cause Lender to incur 
additional expenses in servicing and processing the Mortgage Loan; 
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(B) it is extremely difficult and impractical to determine those additional 
expenses; 

(C) Lender is entitled to be compensated for such additional expenses; 
and 

(D) the Late Charge represents a fair and reasonable estimate, talcing 
into account all circumstances existing on the date hereof, of the additional 
expenses Lender will incur by reason of any such late payment. 

( d) Default Rate. 

(1) Default interest shall be paid as follows: 

(A) If any amount due in respect of the Mortgage Loan ( other than 
amounts due on the Maturity Date) remains past due for thirty (30) days or more, 
interest on such unpaid amount(s) shall accrue from the date payment is due at the 
Default Rate and shall be payable upon demand by Lender. 

(B) If any Indebtedness due is not paid in full on the Maturity Date, then 
interest shall accrue at the Default Rate on all such unpaid amounts from the 
Maturity Date until fully paid and shall be payable upon demand by Lender. 

Absent a demand by Lender, any such amounts shall be payable by Borrower in the same 
manner as provided for the payment of Monthly Debt Service Payments. To the extent 
permitted by applicable law, interest shall also accrue at the Default Rate on any judgment 
obtained by Lender against Borrower in connection with the Mortgage Loan. To the extent 
Borrower or any other Person is vested with a right of redemption, interest shall continue 
to accrue at the Default Rate during any redemption period until such time as the 
Mortgaged Property has been redeemed. 

(2) Borrower acknowledges and agrees that: 

(A) its failure to make timely payments will cause Lender to incur 
additional expenses in servicing and processing the Mortgage Loan; and 

(B) in connection with any failure to timely pay all amounts due in 
respect of the Mortgage Loan on the Maturity Date, or. during the time that any 
amount due in respect of the Mortgage Loan is delinquent for more than thirty (3 0) 
days: 

(i) Lender's risk of nonpayment of the Mortgage Loan will be 
materially increased; 

(ii) Lender's ability to meet its other obligations and to take 
advantage of other investment opportunities will be adversely impacted; 
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(iii) Lender will incur additional costs and expenses arising from 
its loss of the use of the amounts due; 

(iv) it is extremely difficult and impractical to determine such 
additional costs and expenses; 

(v) Lender is entitled to be compensated for such additional 
risks, costs, and expenses; and 

(vi) the increase from the Interest Rate to the Default Rate 
represents a fair and reasonable estimate of the additional risks, costs, and 
expenses Lender will incur by reason of Borrower's delinquent payment 
and the additional compensation Lender is entitled to receive for the 
increased risks of nonpayment associated with a delinquency on the 
Mortgage Loan ( taking into account all circumstances existing on the 
Effective Date). 

(e) Address for Payments. 

All payments due pursuant to the Loan Documents shall be payable at Lender's Payment 
Adclress, or such other place and in such manner as may be designated from time to time by written 

I 

not· ce to Borrower by Lender. 

(f) Application of Payments. 

If at any time Lender receives, from Borrower or otherwise, any payment in respect of the 
Indebtedness that is less than all amounts due and payable at such time, then Lender may apply 

I 
such payment to amounts then due and payable in any manner and in any order determined by 
Le!der or hold in suspense and not apply such payment at Lender's election. Neither Lender's 
acdeptance of a payment that is less than all amounts then due and payable, nor Lender's 
application of, or suspension of the application of, such payment, shall constitute or be deemed to 
cortstitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding 
th9 application of any such payment to the Indebtedness, Borrower's obligations under this Loan 
Agreement and the other Loan Documents shall remain unchanged. 

seltion 2.03. Lockout/Prepayment. 

(a) Prepayment; Prepayment Lockout; Prepayment Premium. 

(1) Borrower shall not make a voluntary full or partial prepayment on the 
Mortgage Loan during any Prepayment Lockout Period nor: shall Borrower make a 
voluntary partial prepayment at any time. · Except as expressly provided in this Loan 
Agreement (including as provided in the Prepayment Premium Schedule), a Prepayment 
Premium calculated in accordance with the Prepayment Premium Schedule shall be 
payable in connection with any prepayment of the Mortgage Loan. 
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(2) If a Prepayment Lockout Period applies to the M~rtgage Loan, and during 
such Prepayment Lockout Period Lender accelerates the unpaid principal balance of the 
Mortgage Loan or otherwise applies collateral held by Lender to the repayment of any 
portion of the unpaid principal balance of the Mortgage Loan, the Prepayment Premium 
shall be due and payable and equal to the amount obtained by multiplying the percentage 
indicated (if at all) in the Prepayment Premium Schedule by the amount of principal being 
prepaid at the time of such acceleration or application. 

(b) Voluntary Prepayment in Full. 

At any time after the expiration of any Prepayment Lockout Period, Borrower may 
voluntarily prepay the Mortgage Loan in full on a Permitted Prepayment Date so long as: 

(1) Borrower delivers to Lender a Prepayment Notice specifying the Intended 
Prepayment Date not more than sixty (60) days, but not less than thirty (30) days (if given 
via U.S. Postal Service) or twenty (20) days (if given via facsimile, e-mail, or overnight 
courier) prior to such Intended Prepayment Date; and 

(2) Borrower pays to Lender an amount equal to the sum of: 

(A) the entire unpaid principal balance of the Mortgage Loan; plus 

(B) all Accrued Interest (calculated through the last day of the month in 
which the prepayment occurs); plus 

(C) the Prepayment Premium; plus 

(D) all, other Indebtedness. 

In eonnection with any such voluntary prepayment, Borrower acknowledges and agrees that 
interest shall always be calculated and paid through the last day of the month in which the 
prepayment occurs ( even if the Permitted Prepayment Date for such month is not the last day of 
such month, or if Lender approves prepayment on an Intended Prepayment Date that is not a 
Perinitted Prepayment Date). Borrower further acknowledges that Lender is not required to accept 
a vdluntary prepayment of the Mortgage Loan on any day other than a Permitted Prepayment Date. 

~~ie:~, ~~~=:t~e: ~~:~::;:t: :t::d~~!:::~:;::::ti:!:,n~~;:;::::~;~~~: 
deeined to be received on the immediately following Permitted Prepayment Date. If Borrower 
fail~ to prepay the Mortgage Loan on the Intended Prepayment Date for any reason (including on 
any/ Intended Prepayment Date that is approved by Lender) and such failure either continues for 
five

1 
(5) Business Days, or into the following month, Lender shall have the right to recalculate the 

payoff amount. If Borrower prepays the Mortgage Loan either in the following month or more 
thari five (5) Business Days after the Intended Prepayment Date that was approved by Lender, 
Letider shall also have the right to recalculate the payoff amount based upon the amount of such 
paytnent and the date such payment was received by Lender. Borrower shall immediately pay to 
Letider any additional amounts required by any such recalculation. 

I 
{01307755;3} 
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(c) Acceleration of Mortgage Loan. 

Upon acceleration of the Mortgage Loan, Borrower shall pay to Lender: 

(1) the entire unpaid principal balance of the Mortgage Loan; 

(2) all Accrued Interest ( calculated through the last day of the month in which 
the acceleration occurs); 

(3) the Prepayment Premium; and 

(4) all other Indebtedness. 

( d) Application of Collateral. 

Any application by Lender of any collateral or other security to the repayment of all or any 
po1ion of the unpaid principal balance of the Mortgage Loan prior to the Maturity Date in 
acc

1

ordance with the Loan Documents shall be deemed to be a prepayment by Borrower. Any such 
prepayment shall require the payment to Lender by Borrower of the Prepayment Premium 
cal 

I 
ulated on the amount being prepaid in accordance with this Loan Agreement. 

(e) Casualty and Condemnation. 

Notwithstanding any provision of this Loan Agreement to the contrary, no Prepayment 
Premium shall be payable with respect to any prepayment occurring as a result of the application 
of by insurance proceeds or amounts received in connection with a Condemnation Action in 
acdordance with this Loan Agreement. 

(f) No Effect on Payment Obligations. 

Unless otherwise expressly provided in this Loan Agreement, any prepayment required by 
any Loan Document of less than the entire unpaid principal balance of the Mortgage Loan shall 

I . 
not extend or postpone the due date of any subsequent Monthly Debt Service Payments, Monthly 
Replacement Reserve Deposit, or other payment, or change the amount of any such payments or 
de~osits. 

(g) Loss Resulting from Prepayment. 

In any circumstance in which a Prepayment Premium is due under this Loan Agreement, 
Bo ower acknowledges that: 

(1) any prepayment of the unpaid principal balance of the Mortgage Loan, 
whether voluntary or involuntary, or following the occurrence of an Event of Default by 
Borrower, will result in Lender's incurring loss, including reinvestment loss, additional 
risk, expense, and frustration or impairment of Lender's ability to meet its commitments to 
third parties; 
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(2) it is extremely difficult and impractical to ascertain.the extent of such losses, 
risks, and damages; 

(3) the formula for calculating the Prepayment Premium represents a 
reasonable estimate of the losses, risks, and damages Lender will incur as a result of a 
prepayment; and 

(4) the provisions regarding the Prepayment Premium contained in this Loan 
Agreement are a material part of the consideration for the Mortgage Loan, and that the 
terms of the Mortgage Loan are in other respects more favorable to Borrower as a result of 
Borrower's voluntary agreement to such prepayment provisions. 

ARTICLE 3 - PERSONAL LIABILITY 

Section 3.01. Non-Recourse Mortgage Loan; Exceptions. 

Except as otherwise provided in this Article 3 or in any other Loan Document, none of 
Borrower, or any director, officer, manager, member, partner, shareholder, trustee, trust 
be~eficiary, or employee of Borrower, shall have personal liability under this Loan Agreement or 
an~ other Loan Document for the repayment of the Indebtedness or for the performance of any 
other obligations of Borrower under the Loan Documents, and Lender's only recourse for the 
satisfaction of such Indebtedness and the performance of such obligations shall be Lender's 
exdrcise of its rights and remedies with respect to the Mortgaged Property and any other collateral 
heltl by Lender as security for the Indebtedness. This limitation on Borrower's liability shall not 
lim/it or impair Lender's enforcement of its rights against Guarantor under any Loan Document. 

seJtion 3.02. Personal Liability of Borrower (Exceptions to Non-Recourse Provision). 

(a) Personal Liability Based on Lender's Loss. 

Borrower shall be personally liable to Lender for the repayment of the portion of the 
Indebtedness equal to any loss or damage suffered by Lender as a result of, subject to any notice 

I 

and cure period, if any: 

(1) failure to pay as directed by Lender upon demand after an Event of Default 
(to the extent actually received by Borrower): 

(A) all Rents to which Lender is entitled under the Loan Documents; and 

(B) the amount of all security deposits then held or thereafter collected 
by Borrower from tenants and not properly applied pursuant to the applicable 
Leases; 

(2) failure to maintain all insurance policies required by the Loan Documents, 
except to the extent Lender has the obligation to pay the premiums pursuant to 
Section 12.03(c); 
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(3) failure to apply all insurance proceeds received by Borrower or any amounts 
received by Borrower in connection with a Condemnation Action, as required by the Loan 
Documents; 

(4) failure to comply with any provision of this Loan Agreement or any other 
Loan Document relating to the delivery of books and records, statements, schedules, and 
reports; 

(5) except to the extent directed otherwise by Lender pursuant to 
Section 3.02(a)(l ), failure to apply Rents to the ordinary and necessary expenses of owning 
and operating the Mortgaged Property and Debt Service Amounts, as and when each is due 
and payable, except that Borrower will not be personally liable with respect to Rents that 
are distributed by Borrower in any calendar year if Borrower has paid all ordinary and 
necessary expenses of owning and operating the Mortgaged Property and Debt Service 
Amounts for such calendar year; 

(6) waste or abandonment of the Mortgaged Property; or 

(7) grossly negligent or reckless unintentional material misrepresentation or 
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, 
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection 
with on-going financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender. 

Notwithstanding the foregoing, Borrower shall not have personal liability under clauses (1), (3), 
or ( 5) above to the extent that Borrower lacks the legal right to direct the disbursement of the 
ap~licable funds due to an involuntary Bankruptcy Event that occurs without the consent, 
endouragement, or active participation of (A) Borrower, Guarantor, or Key Principal, (B) any 
Petson Controlling Borrower, Guarantor, or Key Principal or (C) any· Person Controlled by or 
under common Control with Borr:_ower, Guarantor, or Key Principal. ·· 

(b) Full Personal Liability for Mortgage Loan. 

Borrower shall be personally liable to Lender. for the repayment of all of the Indebtedness, 
anrl the Mortgage Loan shall be fully recourse to Borrower, upon the occurrence of any of the 

I 

fol[owing: 

(1) failure by Borrower to comply with the single-asset entity requirements of 
Section 4.02(d) ofthis Loan Agreement; 

(2) a Transfer ( other than a conveyance of the Mortgaged Property at a 
Foreclosure Event pursuant to the Security Instrument and this Loan Agreement) that is 
not permitted under this Loan Agreement or any other Loan Document; 

(3) the occurrence of any Bankruptcy Event ( other than an acknowledgement 
in writing as described in clause (b) of the definition of "Bankruptcy Event"); provided, 
however, in the event of an involuntary Bankruptcy Event, Borrower shall only be 
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personally liable if such involuntary Bankruptcy Event occurs with the consent, 
encouragement, or active participation of (A) Borrower, Guarantor, or Key Principal, (B) 
any Person Controlling Borrower, Guarantor, or Key Principal, or (C) any Person 
Controlled by or under common Control with Borrower, Guarantor, or Key Principal; 

(4) fraud, written material misrepresentation, or material omission by 
Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, member, 
shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection with any 
application for or creation of the Indebtedness; or 

(5) fraud, written intentional material misrepresentation, or intentional material 
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, 
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection 
with on-going financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender. 

Section 3.03. Personal Liability for Indemnity Obligations. 

I Borrower shall be personally and fully liable to Lender for Borrower's indemnity 
obligations under Section 13.0l(e) of this Loan Agreement, the Environmental Indemnity 
Agt-eement, and any other express indemnity obligations provided by Borrower under any Loan 
Dotument. Borrower's liability for such indemnity obligations shall not·be limited by the amount 
of the Indebtedness, the repayment of the Indebtedness, or otherwise, provided that Borrower's 
liability for such indemnities shall not include any loss caused by the gross negligence or willful 
mi~conduct of Lender as determined by a court of competent jurisdictioµ pursuant to a final non­
ap:Realable court order. 

seJtion 3.04. Lender's Right to Forego Rights Against Mortgaged Property. 

To the extent that Borrower has personal liability under this Loan Agreement or any other 
Loan Document, Lender may exercise its rights against Borrower personally to the fullest extent 
pertnitted by applicable law without regard to whether Lender has exercised any rights against the 
Mdrtgaged Property, the UCC Collateral, or any other security, or pursued any rights against 
Gukrantor, or pursued any other rights available to Lender under this Loan Agreement, any other 
Loim Document, or applicable law. For purposes of this Section 3.04 only, the term "Mortgaged 
Prdperty'' shall not include any funds that have been applied by Borrower as required or permitted 
by jthis Loan Agreement prior to the occurrence of an Event of Default, or that Borrower was 
unable to apply as required or permitted by this Loan Agreement because of a Bankruptcy Event. 
To !the fullest extent permitted by applicable law, in any action to enforce Borrower's personal 
liaoility under this Article 3, Borrower waives any right to set off the value of the Mortgaged 
Prdperty against such personal liability. 
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ARTICLE 4 - BORROWER STATUS 

Section 4.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 4.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. · 

(a) Due Organization and Qualification. 

Borrower is validly existing and qualified to transact business and is in good standing in 
the state in which it is formed or organized, the Property Jurisdiction, and in each other jurisdiction 
tha qualification or good standing is required according to applicable law to conduct its business 

I 

with respect to the Mortgaged Property and where the failure to be so qualified or in good standing 
wofod adversely affect Borrower's operation of the Mortgaged Property or the validity, 

I 

enforceability or the ability of Borrower to perform its obligations under this Loan Agreement or 
I 

an)i' other Loan Document. 

(b) Location. 

Borrower's General Business Address is Borrower's principal place of business and 
p · , cipal office. 

(c) Power and Authority. 

Borrower has the requisite power and authority: 

(1) to own the Mortgaged Property and to carry on its business as now 
conducted and as contemplated to be conducted in connection with the performance of its 
obligations under this Loan Agreement and under the other Loan Documents to which it is 
a party; and , 

(2) . to execute and deliver this Loan Agreement and the other Loan Documents 
to which it is a party, and to carry out the transactions contemplated by this Loan 
Agreement and the other Loan Documents to which it is a party. , 

(d) Due Authorization. 

The execution, delivery, and performance of this Loan Agreement and the other Loan 
Documents to which it is a party have been duly authorized by all necessary action and proceedings 
by br on behalf of Borrower, and no further approvals or filings of any kind, including any approval 
of br filing with any Governmental Authority, are required by or on behalf of Borrower as a 
coridition to the valid execution, delivery, and performance by Borrower of this Loan Agreement 
or by of the other Loan Documents to which it is a party, except filings required to perfect and 

I 

maintain the liens to be granted under the Loan Documents and routine filings to maintain good 
stailding and its existence. , 
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(e) Valid and Binding Obligations. 

This Loan Agreement and the other Loan Documents to which it is a party have been duly 
executed and delivered by Borrower and constitute the legal, valid, and binding obligations of 
Borirower, enforceable against Borrower in accordance with their respective terms, except as such 
enfbrceability may be limited by applicable Insolvency Laws or by the exercise of discretion by 

I 
anYi court. 

(f) Effect of Mortgage Loan on Borrower's Financial Condition. 

The Mortgage Loan will not render Borrower Insolvent. Borrower has sufficient working 
cap~ tal, including proceeds from the Mortgage Loan, cash flow from th~, Mortgaged Property, or 
other sources, not only to adequately maintain the Mortgaged Property, but also to pay all of 
Botfrower' s outstanding debts as they come due, including all Debt Service Amounts, exclusive of 
Boirower's ability to refinance dr pay in full the Mortgage Loan on. the Maturity Date. In 
coJiection with the execution and delivery of this Loan Agreement and the other Loan Documents 
(anti the delivery to, or for the benefit of, Lender of any collateral contemplated thereunder), and 
the/ incurrence by Borrower of the obligations under this Loan Agreement and the other Loan 
Documents, Borrower did not receive less than reasonably equivalent v:alue in exchange for the 
incirrrence of the obligations of Borrower under this Loan Agreement and the other Loan 

I Documents. 

(g) Economic Sanctions, Anti-Money Laundering, and Anti-Corruption. 

(1) None of Borrower, Guarantor, or Key Principal, nor to Borrower's 
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person 
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect 
ownership interest in Borrower, Guarantor, or Key Principal, is in violation of any 
applicable civil or criminal laws or regulations, including those requiring internal controls, 
intended to prohibit, prevent, or regulate money laundering, drug trafficking, terrorism, or 
corruption, of the United States and the jurisdiction where the Mortgaged Property is 
located or where the Person resides, is domiciled, or has its principal place of business. 

(2) None of Borrower, Guarantor, or Key Principal, nor to Borrower's 
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person 
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect 
ownership interest in Borrower, Guarantor, or Key Principal, is a Person: 

{013,07755;3} 
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regardless of where organized, having its principal place of business within the 
United States or any of its territories, is a Sanctioned Person or is otherwise 
prohibited from transacting business of the type contemplated by this Loan · 
Agreement and the other Loan Documents under any other applicable law. 

(3) Borrower, Guarantor, and Key Principal are in compliance with all 
applicable Economic Sanctions laws and regulations. 

(h) Borrower Single Asset Status. 

Borrower: 

(1) does not own or lease any real property, personal'property, or assets other 
than the Mortgaged Property; 

(2) does not own, operate, or participate in any business other than the leasing, 
ownership, management, operation, and maintenance of the Mortgaged Property; 

(3) has no material financial obligation under or secured by any indenture, 
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or 
instrument to which Borrower is a party, or by which Borrower is otherwise bound, or to 
which the Mortgaged Property is subject or by which it is otherwise encumbered, other 
than: 

(A) unsecured trade payables incurred in the ordinary course of the 
operation of the Mortgaged Property ( exclusive of amounts for rehabilitation, 
restoration, repairs, or replacements of the Mortgaged Property) that (i) are not 
evidenced by a promissory note, (ii) are payable within sixty (60) days of the date 
incurred, and (iii) as of the Effective Date, do not exceed, in the aggregate, four 
percent (4%) of the original principal balance of the Mortgage Loan; 

(B) if the Security Instrument grants a lien on a leasehold estate, 
Borrower's obligations as lessee under the ground lease creating such leasehold 
estate; and 

(C) obligations under the Loan Documents and obligations secured by 
the Mortgaged Property to the extent permitted by the Loan Documents; 

(4) has maintained its financial statements, accow:iting records, and other 
partnership, real estate investment trust, limited liability company, or corporate documents, 
as the case may be, separate from those of any other Person (unle~s Borrower's assets have 
been included in a consolidated financial statement prepared in accordance with generally 
accepted accounting principles); 

(5) has not commingled its assets or funds with those of any other Person, 
unless such assets or funds can easily be segregated and identified in the ordinary course 
of business from those of any other Person; 
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(6) has been adequately capitalized m light of its contemplated business 
operations; 

(7) has not assumed, guaranteed, or pledged its assets to secure the liabilities or 
obligations of any other Person ( except in connection with the Mortgage Loan or other 
mortgage loans that have been paid in full or collaterally assigned to Lender, including in 
connection with any Consolidation, Extension and Modification Agreement or similar 
instrument), or held out its credit as being available to satisfy the obligations of any other 
Person; 

(8) has not made loans or advances to any other Person; and 

(9) has not entered into, and is not a party to, any transaction with any Borrower 
Affiliate, except in the ordinary course of business and on terms which are no more 
favorable to any such Borrower Affiliate than would be obtained in a comparable arm's 
length transaction with an unrelated third party. 

(i) No Bankruptcies or Judgments. 

_None of Borrower, Guarantor, or Key Principal, nor to Borrower's knowledge, any Person 
Controlling Borrower, Guarantor, or Key Principal, nor any Person Controlled by Borrower, 
Gm~rantor, or Key Principal that also has a direct or indirect ownership interest in Borrower, 
Gufu'antor, or Key Principal, is currently: 

(1) the subject of or a party to any completed or pending bankruptcy, 
reorganization, including any receivership or other insolvency proceeding; 

(2) preparing or intending to be the subject of a Bankruptcy Event; or 

(3) the subject of any judgment unsatisfied of record or docketed in any court; 
or 

(4) Insolvent. 

(j) No Actions or Litigation. 

(1) There are no claims, actions, suits, or proceedings at law or in equity by or 
before any Governmental Authority now pending against or, to Borrower's knowledge, 
threatened against or affecting Borrower or the Mortgaged Property not otherwise covered 
by insurance ( except claims, actions, suits, or proceedings regarding fair housing, anti­
discrimination, or equal opportunity, which shall always be disclosed); and 

(2) there are no claims, actions, suits, or proceedings at law or in equity by or 
before any Governmental Authority now pending or, to Borrower;s knowledge, threatened 
against or affecting Guarantor or Key Principal, which claims, actions, suits, or 
proceedings, if adversely determined (individually or in the aggregate) reasonably would 
be expected to materially adversely affect the financial condition or business of Borrower, 
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Guarantor, or Key Principal or the condition, operation, or ownership of the Mortgaged 
Property ( except claims, actions, suits, or proceedings regarding fair housing, anti­
discrimination, or equal opportunity, which shall always be deemed material). 

(k) Payment of Taxes, Assessments, and Other Charges. 

Borrower confirms that: 

(1) it has filed all federal, state, county, and municipal tax returns and reports 
required to have been filed by Borrower; 

(2) it has paid, before any fine, penalty, interest, lien, or costs may be added 
thereto, all taxes, governmental charges, and assessments due and payable with respect to 
such returns and reports; 

(3) there is no controversy or objection pending, or to the knowledge of 
Borrower, threatened in respect of any tax returns of Borrower; and 

( 4) it has made adequate reserves on its books and records for all taxes that have 
accrued but which are not yet due and payable. 

(I) Not a Foreign Person. 

Borrower is not a "foreign person" within the meaning of Section 1445(f)(3) of the Internal 
Revenue Code. 

(m) ERISA. 

Borrower represents and warrants that: 

(1) Borrower is not an Employee Benefit Plan; 

(2) no asset of Borrower constitutes "plan assets" (within the meaning of 
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an 
Employee Benefit Plan; 

(3) no asset of Borrower is subject to any laws of any Governmental Authority 
governing the assets of an Employee Benefit Plan; and 

(4) neither Borrower nor any ERISA Affiliate is subject to any obligation or 
liability with respect to any ERISA Plan. 

(n) Default Under Other Obligations. 

(1) The execution, delivery, and performance of the obligations imposed on 
Borrower under this Loan Agreement and the Loan Documents to which it is a party will 
not cause Borrower to be in default under the provisions of any agreement, judgment, or 
order to which Borrower is a party or by which Borrower is bound. 
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(2) None of Borrower, Guarantor, or Key Principal is in default under any 
obligation to Lender. 

( o) Prohibited Person. 

None of Borrower, Guarantor, or Key Principal is a Prohibited Person, nor to Borrower's 
knowledge, is any Person: 

(1) Controlling Borrower, Guarantor, or Key Principal a Prohibited Person; or 

(2) Controlled by and having a direct or indirect ownership interest in 
Borrower, Guarantor, or Key Principal a Prohibited Person. 

(p) No Contravention. 

Neither the execution and del~very of this Loan Agreement and the other Loan Documents 
to 

I 
hich Borrower is a party, nor the fulfillment of or compliance with the terms and conditions 

of 1lhis Loan Agreement and the other Loan Documents to which Borrower is a party, nor the 
I 

performance of the obligations of Borrower under this Loan Agreement and the other Loan 
Dotuments does or will conflict with or result in any breach or violation of, or constitute a default 

I 

under, any of the terms, conditions, or provisions of Borrower's organizational documents, or any 
indbnture, existing agreement, or other instrument to which Borrower is a party or to which 
Boi\rower, the Mortgaged Property, or other assets of Borrower are subject. 

( q) Lockbox Arrangement. 

Borrower is not party to any type of lockbox agreement or similar cash management 
arrangement that has not been approved by Lender in writing, and no direct or indirect owner of 
Boi\rower is party to any type oflockbox agreement or similar cash management arrangement with 
resf ect to Rents or other income from the Mortgaged Property that has not been approved by 
Lender in writing. · 

seJtion 4.02. Covenants. 

(a) Maintenance of Existence; Organizational Documents. 

Borrower shall maintain its existence, its entity status, franchises, rights, and privileges 
un er the laws of the state ofits formation or organization (as applicable). Borrower shall continue 

I 

to be duly qualified and in good standing to transact business in each jurisdiction in which 
quJlification or standing is required according to applicable law to conduct its business with 
resfect to the Mortgaged Property and where the failure to do so would adversely affect 
Bouower's operation of the Mortgaged Property or the validity, enforceability, or the ability of 
Boirower to perform its obligations under this Loan Agreement or any other Loan Document. 
Neither Borrower nor any partner, member, manager, officer, or director of Borrower shall: 
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(1) make or allow any material change to the organizational documents or 
organizational structure of Borrower, including changes relating to the Control of 
Borrower, or 

(2) file any action, complaint, petition, or other claimto: 

(A) divide, partition, or otherwise compel the sale of the Mortgaged 
Property, or 

(B) otherwise change the Control of Borrower. 

(b) Economic Sanctions, Anti-Money Laundering, and Anti-Corruption. 

(1) Borrower, Guarantor, Key Principal, and any Person Controlling Borrower, 
Guarantor, or Key Principal, or any Person Controlled by Borrower, Guarantor, or Key 
Principal that also has a direct or indirect ownership interest in Borrower, Guarantor, or 
Key Principal shall remain in compliance with any applicable civil or criminal laws or 
regulations (including those requiring internal controls) intended to prohibit, prevent, or 
regulate money laundering, drug trafficking, terrorism, or corruption, of the United States 
and the jurisdiction where the Mortgaged Property is located or where the Person resides, 
is domiciled, or has its principal place of business. 

(2) At no time shall Borrower, Guarantor, or Key Principal, or any Person 
Controlling Borrower, Guarantor, or Key Principal, or any Person.Controlled by Borrower, 
Guarantor, or Key Principal that also has a direct or indirect ownership interest in 
Borrower, Guarantor, or Key Principal, be a Person: 

(A) against whom proceedings are pending for any alleged violation of 
any laws described in Section 4.02(b )(1 ); 

(B) that has been convicted of any violation of, has been subject to civil 
penalties or Economic Sanctions pursuant to, or had anyiof its property seized or 
forfeited under, any laws described in Section 4.02(b)(l); or 

(C) with whom any United States Person, any entity organized under the 
laws of the United States or its constituent states or territories, or any entity, 
regardless of where organized, having its principal place of business within the 
United States or any of its territories, is a Sanctioned Person or is otherwise 
prohibited from transacting business of the type contemplated by this Loan 
Agreement and the other Loan Documents under any other applicable law. 

(3) Borrower, Guarantor, and Key Principal shall at all times remain in 
compliance with any applicable Economic Sanctions laws and regulations. 
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(c) Payment of Taxes, Assessments, and Other Charges. 

Borrower shall file all federal, state, county, and municipal tax returns and reports required 
to oe filed by Borrower and shall pay, before any fine, penalty, interest, or cost may be added 
therieto, all taxes payable with respect to such returns and reports. ' 

( d) Borrower Single Asset Status. 

Until the Indebtedness is fully paid, Borrower: 

(1) shall not acquire or lease any real property, personal property, or assets 
other than the Mortgaged Property; 

(2) shall not acquire, own, operate, or participate in any business other than the 
leasing, ownership, management, operation, and maintenance of the Mortgaged Property; 

(3) shall not commingle its assets or funds with those of any other Person, 
unless such assets or funds can easily be segregated and identified in the ordinary course 
of business from those of any other Person; 

(4) shall maintain its financial statements, accounting records, and other 
partnership, real estate investment trust, limited liability company, or corporate documents, 
as the case may be, separate from those of any other Person (unless Borrower's assets are 
included in a consolidated financial statement prepared in accordance with generally 
accepted accounting principles); 

(5) shall have no material financial obligation under any indenture, mortgage, 
deed of trust, deed to secure debt, loan agreement, or other agreement or instrument to 
which Borrower is a party or by which Borrower is otherwise ,bound, or to which the 
Mortgaged Property is subject or by which it is otherwise encumbered, other than: 

(A) unsecured trade payables incurred in the ordinary course of the 
operation of the Mortgaged Property ( exclusive of amounts (i) to be paid out of the 
Replacement Reserve Account or Repairs Escrow . Account, or (ii) for 
rehabilitation, restoration, repairs, or replacements of the Mortgaged Property or 
otherwise approved by Lender) so long as such trade payables (1) are not evidenced 
by a promissory note, (2) are payable within sixty (60) days of the date incurred, 
and (3) as of any date, do not exceed, in the aggregate, two percent (2%) of the 
original principal balance of the Mortgage Loan; provided, however, that otherwise 
compliant outstanding trade payables may exceed two, percent (2%) up to an 
aggregate amount of four percent (4%) of the original principal balance of the 
Mortgage Loan for a period (beginning on or after the Effective Date) not to exceed 
ninety (90) consecutive days; 

(B) if the Security Instrument grants a lien on a leasehold estate, 
Borrower's obligations as lessee under the ground lease creating such leasehold 

I 

estate; and 
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(C) obligations under the Loan Documents and obligations secured by 
the Mortgaged Property to the extent pennitted by the Loan Documents; 

(6) shall not assume, guaranty, or pledge its assets to secure the liabilities or 
obligations of any other Person ( except in connection with the Mortgage Loan or other 
mortgage loans that have been paid in full or collaterally assigned to Lender, including in 
connection with any Consolidation, Extension and Modification Agreement or similar 
instrument) or hold out its credit as being available to satisfy the obligations of any other 
Person; 

(7) shall not make loans or advances to any other Person; or 

(8) shall not enter into, or become a party to, any transaction with any Borrower 
Affiliate, except in the ordinary course of business and on tenns which are no more 
favorable to any such Borrower Affiliate than would be obtained in a comparable arm's­
length transaction with an unrelated third party. 

(e) ERISA. 

Borrower covenants that: 

(1) no asset of Borrower shall constitute ''plan assets" (within the meaning of 
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an 
Employee Benefit Plan; 

(2) no asset of Borrower shall be subject to the laws of any Governmental 
Authority governing the assets of an Employee Benefit Plan; and 

(3) neither Borrower nor any ERISA Affiliate shall incur any obligation or 
liability with respect to any ERISA Plan. 

(f) Notice of Litigation or Insolvency. 

Borrower shall give immediate written notice to Lender of any claims, actions, suits, or 
pro

1

ceedings at law or in equity (including any insolvency, bankruptcy, or receivership proceeding) 
by or before any Governmental Authority pending or, to Borrower's knowledge, threatened against 
or /affecting Borrower, Guarantor, Key Principal, or the Mortgaged Property, which claims, 
actions, suits, or proceedings, if adversely detennined reasonably would be expected to materially 
adJersely affect the financial condition or business of Borrower, Guarantor, or Key Principal, or 
thej condition, operation, or ownership of the Mortgaged Property (including any claims, actions, 
suits, or proceedings regarding fair housing, anti-discrimination, or equal opportunity, which shall 

I . 
always be deemed material). 

(g) Payment of Costs, Fees, and Expenses. 

I In addition to the payments specified in this Loan Agreement, Borrower shall pay, on 
demand, all of Lender's out-of-pocket fees, costs, charges, or expenses (including the reasonable 

I 
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fee and expenses of attorneys, accountants, and other experts) incurred by Lender in connection 
I 

with: 

(1) any amendment to, or consent, or waiver required under, this Loan 
Agreement or any of the Loan Documents (whether or not any such amendments, consents, 
or waivers are entered into); 

(2) defending or participating in any litigation arising from actions by third 
parties and brought against or involving Lender with respect to: 

(A) the Mortgaged Property; 

(B) any event, act, condition, or circumstance in connection with the 
Mortgaged Property; or 

(C) the relationship between or among Lender, Borrower, Key 
Principal, and Guarantor in connection with this Loan Agreement or any of the 
transactions contemplated by this Loan Agreement; 

(3) the administration or enforcement of, or preservation of rights or remedies 
under, this Loan Agreement or any other Loan Documents including or in connection with 
any litigation or appeals, any Foreclosure Event or other disposition of any collateral 
granted pursuant to the Loan Documents; and· 

( 4) any Bankruptcy Event or Guarantor Bankruptcy Event. 

(h) Restrictions on Distributions. 

No distributions or dividends of any nature with respect to Rents or other income from the 
Mortgaged Property shall be made to any Person having a direct ownership interest in Borrower if 

I 
an Event of Default has occurred and is continuing. 

(i) Lockbox Arrangement. 

Borrower shall not enter into any type of lockbox agreement or similar cash management 
arrangement that has not been approved by Lender in writing, and no direct or indirect owner of 
Boriower shall enter into any type oflockbox agreement or similar cash management arrangement 
witli respect to Rents or other income from the Mortgaged Property that has not been approved by 
Lentler in writing. Lender's approval of any such cash management arrangement may be 
conditioned upon requiring Borrower to enter into a lockbox agreement or similar cash 
ma~agement arrangement with Lender in form and substance acceptable to Lender with regard to 
Rents and other income from the Mortgaged Property. 
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ARTICLE 5 - THE MORTGAGE LOAN 

Section 5.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 5.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Re~resentations and Warranties Schedule. 

(a) Receipt and Review of Loan Documents. 

Borrower has received and reviewed this Loan Agreement and all of the other Loan 
Doeuments. 

(b) No Default. 

No default exists under any of the Loan Documents. 

(c) No Defenses. 

The Loan Documents are not currently subject to any right of rescission, set-off, 
counterclaim, or defense by either Borrower or Guarantor, including the defense of usury, and 
neither Borrower nor Guarantor has asserted any right of rescission, set-off, counterclaim, or 
defir

1 

nse with respect thereto. 

(d) Loan Document Taxes. 

I All mortgage, mortgage recording, stamp, intangible, or any other similar taxes required to 
be paid by any Person under applicable law currently in effect in connection with the execution, 
del~very, recordation, filing, registration, perfection, or enforcement of any of the Loan 
Doeuments, including the Security Instrument, have been paid or will be paid in the ordinary 
cou!rse of the closing of the Mortgage Loan. 

sJtion 5.02. Covenants. 

(a) Ratification of Covenants; Estoppels; Certifications. 

Borrower shall: 

(1) promptly notify Lender in writing upon any violation of any covenant set 
forth in any Loan Document of which Borrower has notice or knowledge; provided, 
however, any such written notice by Borrower to Lender shall not relieve Borrower of, or 
result in a waiver of, any obligation under this Loan Agreement or any other Loan 
Document; and 

(2) within ten (10) days after a request from Lender, provide a written 
statement, signed and acknowledged by Borrower, certifying to Lender or any person 
designated by Lender, as of the date of such statement: 
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(A) 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); 

(B) the unpaid principal balance of the Mortgage Loan; 

(C) the date to which interest on the Mortgage Loan has been paid; 

(D) that Borrower is not in default in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained in this Loan 
Agreement or any of the other Loan Documents ( or, if Borrower is in default, 
describing such default in reasonable detail); 

(E) 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 

(F) any additional facts reasonably requested in writing by Lender. 

(b) Further Assurances. 

(1) Other Documents As Lender May Require. 

Within ten (10) days after request by Lender, Borrower shall, subject to 
Section 5.02(d) below, execute, acknowledge, and deliver, at its cost and expense, all 
further acts, deeds, conveyances, assignments, financing statements, transfers, documents, 
agreements, assurances, and such other instruments as Lender may reasonably 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 Loan Agreement and the other Loan 
Documents. 

(2) Corrective Actions. 

Within ten (10) days after request by Lender, Borrower shall provide, or cause to 
be provided, to Lender, at Borrower's cost and expense, such further documentation or 
information reasonably deemed necessary or appropriate by Lender in the exercise of its 
rights under the related commitment letter between Borrower and Lender or to correct 
patent mistakes in the Loan Documents, the Title Policy, or the .funding of the Mortgage 
Loan. 

(c) Sale of Mortgage Loan. 

Borrower shall, subject to Section 5.02(d) below: 

(1) comply with the reasonable requirements of Lender or any Investor of the 
Mortgage Loan or provide, or cause to be provided, to Lender or any Investor of the 
Mortgage Loan within ten (10) days of the request, at Borrower's cost and expense, such 
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further documentation or infonnation as Lender or Investor may reasonably require, in 
order to enable: 

(A) Lender to sell the Mortgage Loan to such Investor; 

(B) Lender to obtain a refund of any commitment fee from any such 
Investor; or 

(C) any such Investor to further sell or securitize the Mortgage Loan; 

(2) ratify and affinn in writing the representations and warranties set forth in 
any Loan Document as of such date specified by Lender modified as necessary to reflect 
changes that have occurred subsequent to the Effective Date; 

(3) confinn that Borrower is not in default in paying the Indebtedness or in 
perfonning or observing any of the covenants or agreements·· contained in this Loan 
Agreement or any of the other Loan Documents ( or, if Borrower is in default, describing 
such default in reasonable detail); and 

(4) execute and deliver to Lender and/or any Investor such other 
documentation, including any amendments, corrections, deletions, or additions to this Loan 
Agreement or other Loan Document(s) as is reasonably required by Lender or such 
Investor. 

(d) Limitations on Further Acts of Borrower. 

Nothing in Section 5.02(b) and Section 5.02(c) shall require Borrower to do any further act 
that has the effect of: 

(1) changing the economic terms of the Mortgage Loan set forth in the related 
commitment letter between Borrower and Lender; 

(2) imposing on Borrower or Guarantor greater personal liability under the 
Loan Documents than that set forth in the related commitment letter between Borrower and 
Lender; or 

(3) materially changing the rights and obligations of Borrower or Guarantor 
under the commitment letter. 

(e) Financing Statements; Record Searches. 

{013p7755;3} 
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(B) any record searches for financing statements that Lender may 
requrre. 

(2) Borrower hereby authorizes Lender to file any financing statements, 
continuation statements, termination statements, and amendments (including an "all 
assets" or "all personal property'' collateral description or words of similar import) in form 
and substance as Lender may require in order to protect and preserve Lender's lien priority 
and security interest in the Mortgaged Property ( and to the extent Lender has filed any such 
financing statements, continuation statements, or amendments prior to the Effective Date, 
such filings by Lender are hereby authorized and ratified by Borrower). 

(t) Loan Document Taxes. 

Borrower shall pay, on demand, any transfer taxes, documentary taxes, assessments, or 
charges made by any Governmental Authority in connection with the execution, delivery, 
rec¥dation, filing, regis4ation, perfection, or enforcement of any of the Loan Documents or the 
Mortgage Loan. 

JTICLE 6 - PROPERTY USE, PRESERVATION, AND MAINTENANCE 
I 

Section 6.01. Representations and Warranties. 

I The representations and warranties made by Borrower to Lende; in this Section 6.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Re~resentations and Warranties Schedule. 

(a) Compliance with Law; Permits and Licenses. 

(1) To Borrower's knowledge, all improvements to the Land and the use of the 
Mortgaged Property comply with all applicable laws, ordinances, statutes, rules, and 
regulations, including all applicable statutes, rules, and regulations pertaining to 
requirements for equal opportunity, anti-discrimination, fair housing, and rent control, and 
Borrower has no knowledge of any action or proceeding ( or threatened action or 
proceeding) regarding noncompliance or nonconformity with any of the foregoing. 

(2) To Borrower's knowledge, there is no evidence of any illegal activities on 
the Mortgaged Property. 

(3) To Borrower's knowledge, no permits or approvals from any Governmental 
Authority, other than those previously obtained and furnished to Lender, are necessary for 
the commencement and completion of the Repairs or Replacements, as applicable, other 
than those permits or approvals which will be timely obtained in the ordinary course of 
business. 

( 4) All required permits, licenses, and certificates to comply with all zoning and 
land use statutes, laws, ordinances, rules, and regulations, and all applicable health, fire, 
safety, and building codes, and for the lawful use and operation of the Mortgaged Property, 
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including certificates of occupancy, apartment licenses, or the equivalent, have been 
obtained and are in full force and effect. 

(5) No portion of the Mortgaged Property has been pmchased with the proceeds 
of any illegal activity. 

(b) Property Characteristics. 

(1) The Mortgaged Property contains at least: 

(A) the Property Square Footage; 

(B) the Total Parking Spaces; and 

(C) the Total Residential Units. 

(2) No part of the Land is included or assessed under or as part of another tax 
lot or parcel, and no part of any other property is included or assessed under or as part of 
the tax lot or parcels for the Land. 

(c) Property Ownership. 

Borrower is sole owner or ground lessee of the Mortgaged Property. 

(d) Condition of the Mortgaged Property. 

(1) Borrower has not made any claims, and to Borrower's knowledge, no claims 
have been made, against any contractor, engineer, architect, or other party with respect to 
the construction or condition of the Mortgaged Property or the existence of any structural 
or other material defect therein; and 

(2) neither the Land nor the Improvements has sustained any damage other than 
damage which has been fully repaired, or is fully insmed and is being repaired in the 
ordinary comse of business. 

(e) Personal Property. 

Borrower owns ( or, to the extent disclosed on the Exceptions to Representations and 
Warranties Schedule, leases) all of the Personal Property that is material to and is used in 
corinection with the management, ownership, and operation of the Mortgaged Property. 

seJtion 6.02. Covenants 

(a) Use of Property. 

From and after the Effective Date, Borrower shall not, unless required by applicable law 
or Governmental Authority: 
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---------,------------------~---~~ -

(1) change the use of all or any part of the Mortgaged Property; 

(2) convert any individual dwelling units or common areas to commercial use, 
or convert any common area or commercial use to individual dwelling units; 

(3) initiate or acquiesce in a change in the zoning classification of the Land; 

(4) establish any condominium or cooperative regime with respect to the 
Mortgaged Property; 

(5) subdivide the Land; or 

(6) suffer, permit, or initiate the joint assessment of any Mortgaged Property 
with any other real property constituting a tax lot separate from such Mortgaged Property 
which could cause the part of the Land to be included or assessed under or as part of another 
tax lot or parcel, or any part of any other property to be included or assessed under or as 
part of the tax lot or parcels for the Land. 

(b) Property Maintenance. 

Borrower shall: 

(1) pay the expenses of operating, managing, maintaining, and repairing the 
Mortgaged Property (including insurance premiums, utilities, Repairs, and Replacements) 
before the last date upon which each such payment may be made without any penalty or 
interest charge being added; 

(2) keep the Mortgaged Property in good repair and marketable condition 
( ordinary wear and tear excepted) (including the replacement of Personalty and Fixtures 
with items of equal or better function and quality) and subject to Section 9.03(b)(3) and 
Section 10.03(d) restore or repair promptly, in a good and workmanlike manner, any 
damaged part of the Mortgaged Property to the equivalent of its original condition or 
condition immediately prior to the damage (if improved after the Effective Date), whether 
or not any insurance proceeds or amounts received in connection with a Condemnation 
Action are available to cover any costs of such restoration or repair; · 

(3) commence all Required Repairs, Additional Lender Repairs, and Additional 
Lender Replacements as follows: 

{0!3~7755;3} 

(A) with respect to any Required Repairs, promptly following the 
Effective Date (subject to Force Majeure, if applicable); in accordance with the 
timelines set forth on the Required Repair Schedule, or if no timelines are provided, 
as soon as practical following the Effective Date; 

(B) with respect to Additional Lender Repairs, in the event that Lender 
determines that Additional Lender Repairs are necessary from time to time or 
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I 

Additional Lender Repairs (subject to Force Majeure, if applicable), commence any 
such Additional Lender Repairs in accordance with Lender's timelines, or if no 
timelines are provided, as soon as practical; · 

(C) with respect to Additional Lender Replacements, in the event that 
Lender determines that Additional Lender Replacements are n¢cessary from time 
to time or pursuant to Section 6.03(c), promptly following Lender's written notice 
of such Additional Lender Replacements (subject to Force Majeure, if applicable), 
commence any such Additional Lender Replacements in accord~ce with Lender's 
timelines, or if no timelines are provided, as soon as practical; 

( 4) make, construct, install, diligently perform, and complete all Replacements 
and Repairs: 

(A) in a good and workmanlike manner as soon as practicable following 
the commencement thereof, free and clear of any Liens, including mechanics' or 
materialmen's liens and encumbrances (except Permitted Encumbrances and 
mechanics' or materialmen's liens which attach automatically ·,under the laws of 
any Governmental Authority upon the commencement of any work upon, or 
delivery of any materials to, the Mortgaged Property and for which Borrower is not 
delinquent in the payment for any such work or materials); ' 

(B) in accordance with all applicable laws, ordiriances, rules, and 
regulations of any Governmental Authority, including applicaqle building codes, 
special use permits, and environmental regulations; 

(C) in accordance with all applicable insurance and bonding 
requirements; and 

(D) within all timeframes required by Lende~, and Borrower 
acknowledges that it shall be an Event of Default if Borrower abandons or ceases 
work on any Repair at any time prior to the completion of the Repairs for a period 
of longer than twenty (20) days ( except when Force Majeure exists and Borrower 
is diligently pursuing the reinstitution of such work, provided, however, any such 
abandonment or cessation shall not in any event allow the Repair to be completed 
after the Completion Period, subject to Force Majeure); and ' 

(5) subject to the terms of Section 6.03(a) provide for professional management 
of the Mortgaged Property by a residential rental property manager satisfactory to Lender 
under a contract approved by Lender in writing; 

(6) give written notice to Lender of, and, unless otherwise directed in writing 
by Lender, appear in and defend any action or proceeding purporting to affect the 
Mortgaged Property, Lender's security for the Mortgage Loan, or Lender's rights under 
this Loan Agreement; and 1 
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(7) upon Lender's written request, submit to Lender any 'contracts or work 
orders described in Section 13.02(b). · 

(c) Property Preservation. 

Borrower shall: 

(1) not commit waste or abandon or (ordinary wear and teat excepted) permit 
impairment or deterioration of the Mortgaged Property; ' 

(2) except as otherwise permitted herein in connection with Repairs and 
Replacements, not remove, demolish, or alter the Mortgaged Property· or any part of the 
Mortgaged Property ( or permit any tenant or any other person to do tlie same) except in 
connection with the replacement of tangible Personalty or Fixtures (provided such 
Personalty and Fixtures are replaced with items of equal or better function and quality); 

I 

(3) not engage in or knowingly permit, and shall take appropriate measures to 
prevent and abate or cease and desist, any illegal activities at the Mortgaged Property that 
couid endanger tenants or visitors, result in damage to the Mortgaged Property, result in 
forfeiture of the Land or otherwise materially impair the lien created by the Security 
Insa:ument or Lender's interest in the Mortgaged Property; ' 

(4) not permit any condition to exist on the Mortgaged Property that would 
invalidate any part of any insurance coverage required by this Loan Agreement; or 

' 
(5) not subject the Mortgaged Property to any voluntary,' elective, or non-

compulsory tax lien or assessment ( or opt in to any voluntary, elective, or non-compulsory 
special tax district or similar regime). · 

( d) Property Inspections. 

Bon:ower shall: 

(1) permit Lender, its agents, representatives, and designees; to enter upon and 
inspect the Mortgaged Property (including in connection with any Replacement or Repair, 
or to conduct any Environmental Inspection pursuant to the EnviroD)11ental Indemnity 
Agreement), and shall cooperate and provide access to all areas of the Mortgaged Property 
(subject to the rights of tenants under the Leases): 

(A) during normal business hours; 

(B) at such other reasonable time upon reasonable notice of not less than 
one (1) Business Day; 

(C) at any time when exigent circumstances exist; or 
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(D) at anytime after an Event of Default has occurred'and is continuing; 
and 

I 

(2) pay for reasonable costs or expenses incurred by Lender or its agents in 
connection with any such inspections. 

( e) Compliance with Laws. 

Borrower shall: 
I 

(1) ·comply with all laws, ordinances, statutes, rules, and regulations of any 
Governmental Authority and all recorded lawful covenants and agreements relating to or 
affecting the Mortgaged Property, including all laws, ordinances, statutes, rules and 
regulations, and covenants pertaining to construction of improvements: on the Land, fair 
housing, and requirements for equal opportunity, anti-discrimination, aqd Leases; 

I 

(2) procure and maintain all required permits, licenses, cham:ers, registrations, 
and certificates necessary to comply with all zoning and land use statutes; laws, ordinances, 
rules and regulations, and all applicable health, fire, safety, and building codes and for the 
lawful use and operation of the Mortgaged Property, including certificates of occupancy, 
apmtment licenses, or the equivalent; · 

, (3) comply with all applicable laws that pertain to the ·maintenance and 
disposition of tenant .security deposits; 

(4) at all times maintain records sufficient to demonstrate compliance with the 
provisions of this Section 6.02(e); and ' 

(5) promptly after receipt or notification thereof, provide Lender copies of any 
building code or zoning violation from any Governmental Authbrity with respect to the 
Mortgaged Property. · 

Sec ·on 6.03. Mortgage Loan Administration Matters Regarding the Property. 

(a) Property Management. 

From and after the Effective Date, each property manager and each property management 
agreement must be approved by Lender. If, in connection with the making of t~e Mortgage Loan, 
or at any later date, Lender waives in writing the requirement that Borrower enter into a written 
con&act for management of the Mortgaged Property, and Borrower later elects to enter into a 
wri~en contract or change the management of the Mortgaged Property, such new:property manager 
or the property management agreement must be approved by Lender. As a condition to any 
apprioval by Lender, Lender may require that Borrower and such new property manager enter into 

I 

a collateral assignment of the property management agreement on a form approyed by Lender. 

{O 130f755;3} 
Multifamily Loan and Security Agreement 

I 

r:tr:7) Form 6001.NR 
01-16 

Page 29 
© 2016 Fannie Mae 

SA00040



39

(b) Subordination of Fees to Affiliated Property Managers. 

Any property manager that is a Borrower Affiliate to whom fees are payable for the 
management of the Mortgaged Property must enter into an assignment of management agreement 
or bther agreement with Lender, in a form approved by Lender, providing fqr subordination of 
tho 1 e fees and such other provisions as Lender may require. ' 

(c) Property Condition Assessment. 

If, in connection with any inspection of the Mortgaged Property, Lender determines that 
the condition of the Mortgaged Property has deteriorated ( ordinary wear and t~ar excepted) since 
the Effective Date, Lender may obtain, at Borrower's expense, a property condition assessment of 
the Mortgaged Property. Lender's right to obtain a property condition assessment pursuant to this 
Section 6.03(c) shall be in addition to any other rights available to Lender under this Loan 
Agteement'in connection with any such deterioration. Any such inspection or property condition 
assbssment: may result in Lender requiring Additional Lender Repairs or Additional Lender 
Rt1acem0flls as further described in Section 13.02(a)(9)(B). 

I. , ARTICLE 7 - LEASES AND RENTS 

Section 7.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 7.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. ' 

(a) Prior Assignment of Rents. 

' 
Borrower has not executed any: 

(1) prior assignment of Rents ( other than an assignment of Rents securing prior 
indebtedness that has been paid off and discharged or will be paid off and discharged with 
the proceeds of the Mortgage Loan); or 

(2) instrument which would prevent Lender from exercising hs rights under this 
Loan Agreement or the Security Instrument. 

(b) Prepaid Rents. 

Borrower has not accepted, and does not expect to receive prepayment of, any Rents for 
more than two (2) months prior to the due dates of such Rents. 

seltion 7.02. Covenants. 

(a) Leases. 

Borrower shall: 
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(1) comply with and observe Borrower's obligations -under all Leases, 
including Borrower's obligations pertaining to the maintenance and di~position of tenant 
security deposits; 

(2) surrender possession of the Mortgaged Property, including all Leases and 
all security deposits and prepaid Rents, immediately upon appointment of a receiver or 
Lender's entry upon and taking of possession and control of the Mortgaged Property, as 
applicable; 

I 

(3) require that all Residential Leases have initial lease terms of not less than 
six (6) months and not more than twenty-four (24) months (however, if customary in the 
applicable market for properties comparable to the Mortgaged Property, ;Residential Leases 
with terms of less than six (6) months (but in no case less than one (1) month) may be 
pennitted with Lender's prior written consent); and 

(4) promptly provide Lender a copy of any non-Residential Lease at the time 
such Lease is executed (subject to Lender's consent rights for Material C:ommercial Leases 
in Section 7.02(b)) and, upon Lender's written request, promptly provide Lender a copy of 
any, Residential Lease then in effect. 

(b) Commercial Leases. 

(1) With respect to Material Commercial Leases, Borrower :shall not: 

(A) enter into any Material Commercial Lease except with the prior 
written consent of Lender; or 

I 

(B) modify the terms of, extend, or terminate any Material Commercial 
Lease (including any Material Commercial Lease in existence on the Effective 
Date) without the prior written consent of Lender. 

(2) With respect to any non-Material Commercial Lease, Borrower shall not: 

(A) enter into any non-Material Commercial Lease that materially alters 
the use and type of operation of the premises subject to the Lease in effect as of the 
Effective Date or reduces the number or size of residential units at the Mortgaged 
Property; or 

(B) modify the terms of any non-Material Commercial Lease (including 
any non-Material Commercial Lease in existence on the Effective Date) in any way 
that materially alters the use and type of operation of the premises subject to such 
non-Material Commercial Lease in effect as of the Effective' Date, reduces the 
number or size of residential units at the Mortgaged Property; or results in such 
non-Material Commercial Lease being deemed a Material Commercial Lease. 

(3) With respect to any Material Commercial · Leasd or non-Material 
Commercial Lease, Borrower shall cause the applicable tenant to pro".ide within ten (10) 
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days after a request by Borrower, a certificate of estoppel, or if not provided by tenant 
within such ten (10) day period, Borrower shall provide such certincate of estoppel, 
certifying: · 

(A) that such Material Commercial Lease or n:on-M~terial Commercial 
Lease is unmodified and in full force and effect ( or if there have been modifications, 
that such Material Commercial Lease or non-Material Commercial Lease is in full 
force and effect as modified and stating the modifications); 

I 

(B) the term of the Lease including any extensions thereto; 
l 

(C) the dates to which the Rent and any other charges hereunder have 
been paid by tenant; 

(D) the amount of any security deposit delivered to Borrower as 
landlord; 

(E) whether or not Borrower is in default ( or wh~ther any event or 
condition exists which, with the passage of time, would con~titute an event of 
default) under such Lease; 1 

(F) the address to which notices to tenant should be sent; and 

(G) any other information as may be reasonably required by Lender. 

( c) Payment of Rents. 

Borrower shall: 

(1) pay to Lender upon demand all Rents after an Event of Default has occurred 
and is continuing; · 

(2) cooperate with Lender's efforts in connection with the assignment of Rents 
set forth in the Security Instrument; and 

(3) not accept Rent under any Lease (whether a Residential Lease or a non-
Residential Lease) for more than two (2) months in advance. 

(d) Assignment of Rents. 

Borrower shall not: 

(1) perform any acts nor execute any instrument that would prevent Lender 
, from exercising its rights under the assignment of Rents granted in the Security Instrument 

or in any other Loan Document; nor 

(2) interfere with Lender's collection of such Rents. 
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(e) Further Assignments of Leases and Rents. 

Bonower shall execute and deliver any further assignments of Leases and Rents as Lender 
may reasonably require. 

(f) Options to Purchase by Tenants. 

No Lease (whether a Residential Lease or a non-Residential Leas~) shall contain an option 
to ~urchase, right of first refusal to purchase or right of first offer to purchase, except as required 
by Jpplicable law. ! 

I : 
Section 7.03. Mortgage Loan Administration Regarding Leases and Rents. 

(a) Material Commercial Lease Requirements. 

Each Material Commercial Lease, including any renewal or extension of any Material 
Co ercial Lease in existence as of the Effective Date, shall provide, directly or pursuant to a 
subbrdination, non-disturbance and attornment agreement approved by Lender, that: 

I 

(1) the tenant shall, upon written notice from Lender after th~ occurrence of an 
Event of Default, pay all Rents payable under such Lease to Lender; 

I 

(2) such Lease and all rights of the tenant thereunder are expressly subordinate 
to the lien of the Security Instrwnent; 

(3) the tenant shall attom to Lender and any purchaser at a Foreclosure Event 
(such attornment to be self-executing and effective upon acquisition of title to the 
Mon:gaged Property by any purchaser at a Foreclosure Event or by Lend:er in any manner); 

(4) the tenant agrees to execute such further evidences of attornment as Lender 
or any purchaser at a Foreclosure Event may from time to time request; and 

(5) such Lease shall not terminate as a result of a Foreclosure Event unless 
Lender or any other purchaser at such Foreclosure Event affirmatively elects to terminate 
such Lease pursuant to the terms of the subordination, non-disturbance and attornment 
agreement. 

(b) Residential Lease Form. 

All Residential Leases entered into from and after the Effective Date shall be on forms 
app oved by Lender. 
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I 

ARTICLE 8 - BOOKS AND RECORDS; FINANCIAL REPORTING 

Section 8.0·1. Representations and Warranties. 

The, representations and warranties made by Borrower to Lender in th1s Section 8.01 are 
macle as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
R 1resentations and Warranties Schedule.. ; 

(a) Financial Information. 

All financial statements and data, including statements of cash flow and income and 
operating expenses, that have been delivered to Lender in respect of the Mortgi:i.ged Property: 

are true, complete, and correct in all material respects; and (1) 

(2) 
such date. 

accurately represent the financial condition of the Mortgaged Property as of 

(b) No Change in Facts or Circumstances. 

All 1nformation in the Loan Application and in all financial statements, rent rolls, reports, 
certificates, and other documents submitted in connection with the Loan Application are complete 
a~d\ accurate in all material respects. T~ere has _bee~ no material ~verse change in any fact or 
crr,umstance that would make any such mformation mcomplete or maccµrate. : 

Section 8.02. Covenants. 

(a) Obligation to Maintain Accurate Books and Records. 

Borrower shall keep and maintain at all times at the Mortgaged Property or the property 
management agent's offices or Borrower's General Business Address and, upon Lender's written 
req ! est, shall make available at the Land: , . 

(1) complete and accurate books of account and records (including copies of 
supporting bills and invoices) adequate to reflect correctly the operatiori of the Mortgaged 
Property; and 

(2) copies of all written contracts, Leases, and other instruments that affect 
Borrower or the Mortgaged Property. 

(b) Items to Furnish to Lender. 

Borrower shall furnish to Lender the following, certified as true, complete, and accurate, 
in all material respects, by an individual having authority to bind Borrower 1 (or Guarantor, as 

I 

applicable), in such form and with such detail as Lender reasonably requires: · 
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(1) within forty-five (45) days after the end of each first, :second, and third 
calendar quarter, a statement of income and expenses for Borrower on a year-to-date basis 
as of the end of each calendar quarter; 

(2) within one hundred twenty (120) days after the end of each calendar year: 

(A) for any Borrower and any Guarantor that is an entity, a statement of 
income and expenses and a statement of cash flows for such calyndar year; 

(B) for any Borrower and any Guarantor that is an individual, or a trust 
established for estate-planning purposes, a personal financial statement for such 
calendar year; , 

(C) when requested in writing by Lender, balance sheet(s) showing all 
assets and liabilities of Borrower and Guarantor and a statement of all contingent 
liabilities as of the end of such calendar year; 

(D) if an energy consumption metric for the, Mortgaged Property is 
required to be reported to any Governmental Authority, the Fannie Mae Energy 
Performance Metrics report, as generated by ENERGY STAR® Portfolio Manager, 
for the Mortgaged Property for such calendar year, which report must include the 
ENERGY ST AR score, the Source Energy Use Intensity (EUI), the month and year 
ending period for such ENERGY STAR score and such Source Energy Use 
Intensity, and the ENERGY ST AR Portfolio Manager Property Identification 
Number; provided that, if the Governmental Authority does not require the use of 
ENERGY ST AR Portfolio Manager for the reporting of the energy consumption 
metric and Borrower does not use ENERGY STAR Portfolio Manager, then 
Borrower shall furnish to Lender the Source Energy Use• Intensity for the 
Mortgaged Property for such calendar year; 

(E) a written certification ratifying and affirming that: 

(i) Borrower has taken no action in violation of Section 4.02( d) 
regarding its single asset status; 

(ii) Borrower has received no notice of any building code 
violation, or if Borrower has received such notice, evidence ofremediation; 

(iii) Borrower has made no application for rezoning nor received 
any notice that the Mortgaged Property has been or is being rezoned; and 

' I 

(iv) Borrower has taken no action and has no: knowledge of any 
action that would violate the provisions of Section l l .02(b )(1 )(F) regarding 
liens encumbering the Mortgaged Property; · 

(F) an accounting of all security deposits held pursuant to all Leases, 
including the name of the institution (if any) and the names : and identification 
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I 

numbers of the accounts (if any) in which such security deposAs are held and the 
name of the person to contact at such financial institution,:along;with any authority 
or release necessary for Lender to access information regarding such accounts; and 

I 

(G) written confirmation of: 

I 

(i) any changes occurring since the Effective Date ( or that no 
such changes have occurred since the Effective: Date) in (1) the direct 
owners of Borrower, (2) the indirect owners' (and: any non-member 
managers) of Borrower that Control Borrower (excluding any Publicly­
Held Corporations or Publicly-Held Trusts), or (3) the indirect owners of 
Borrower that hold twenty-five percent (25%) or morJ of the ownership 
interests in Borrower (excluding any Publicly-He!~ Corporations or 
Publicly-Held Trusts), and their respective interests; 

1 

(ii) the names of all officers and directors o~ (1) any Borrower 
which is a corporation, (2) any corporation which is a general partner of any 
Borrower which is a partnership, or (3) any c<:,rporation which is the 
managing member or non-member manager of any Botrower which is a 
limited liability company;· and ' 

(iii) the names of all. managers who are not members of (1) any 
Borrower which is a limited liability company, (2) any limited liability 
company which is a general partner of any Borrower which is a partnership, 
or (3) any limited liability company which is the managing member or non­
member manager of any Borrower which is a limited liability company; and 

! 
(H) if not already provided pursuant to Section 8.02(b )(2)(A) above, a 

statement of income and expenses for Borrower's operation pf the Mortgaged 
Property on a year-to-date basis as of the end of each calendar year; 

(3) within forty-five (45) days after the end of each first, '.second, and third 
calendar quarter and within one hundred twenty (120) days after the end of each calendar 
year~ and at any other time upon Lender's written request, a rent; schedule for the 
Mortgaged Property showing the name of each tenant and for each i 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 Hy Lender; and 

i 
I 

(4) upon Lender's written request (but, absent an Event of: Default, no more 
:frequently than once in any six (6) month period): 1 

(A) any item described in Section 8.02(b)(l) or Section 8.02(b)(2) for 
, Borrower, certified as true, complete, and accurate by an individual having 

authority to bind Borrower; 

I 

(B) a property management or leasing report fo'r the Mortgaged 
Property, showing the number of rental applications received from tenants or 

, I 
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prospective tenants and deposits received from tenants or prospective tenants, and 
any other information requested by Lender; 1 

,, I 

(C) a statement of income and expenses for Borrowe(s operation of the 
Mortgaged Property on a year-to-date basis as of the end of e~ch month for such 
period as requested by Lender, which statement shall be deliverep within thirty (30) 
days after the end of such month requested by Lender; I 

(D) a statement of real estate owned directly or indiiectly by Borrower 
and Guarantor for such period as requested by Lender, which stf1-tement(s) shall be 
delivered within thirty (30) days after the end of such month requested by Lender; 
and 

(E) a statement that identifies: 

(i) the direct owners of Borrower and their respective interests; 

(ii) the indirect owners (and any non-member managers) of 
Borrower that Control Borrower ( excluding atiy Publicly-Held 
Corporations or Publicly-Held Trusts) and their respective interests; and 

(iii) the indirect owners of Borrower that ! hold twenty-five 
percent (25%) or more of the ownership interest~in Borrower (excluding 
any Publicly-Held Corporations or Publicly-Held Trusts) and their 
respective interests. 

(c) Audited Financials. 

In the event Borrower or Guarantor receives or obtains any audited :financial statements 
and such financial statements are required to be delivered to Lender under Section 8.02(b), 
Bo ower shall deliver or cause to be delivered to Lender the audited versions of such financial I , 
stat ments. 1

, 

( d) Delivery of Books and Records. 
' 

! 
If an Event of Default has occurred and is continuing, Borrower shall deliver to Lender, 

upom written demand, all books and records relating to the Mortgaged Property br its operation. 

Sec!on 8.03. Mortgage Loan Administration Matters Regarding Books ~nd Records and 
F. I • IR' t· 1 

ID nc1a epor mg. 

(a) Lender's Right to Obtain Audited Books and Records. 

Lender may require that Borrower's or Guarantor's. books and records be audited, at 
Borr

1
ower's expense, by an independent certified public accountant selected by I;,ender in order to 

prodfce or audit any statements, schedules, and reports of Borrower, Guarantor, for the Mortgaged 
Proplerty required by Section 8.02, if: 
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i 

(1) Borrower or Guarantor fails to provide in a timely manher the statements, 
schedules, and reports required by Section 8.02 and, thereafter, Borrower or Guarantor fails 
to provide such statements, schedules, and reports within the ;cure period provided in 
Section 14.0l(c); · 

I 

(2) the statements, schedules, and reports submitted to Lender pursuant to 
Section 8.02 are not full, complete, and accurate in all material respect~ as determined by 
Lender and, thereafter, Borrower or Guarantor fails to provide such stat

1
ements, schedules, 

and·reports within the cure period provided in Section 14.0l(c); or ' 

(3) an Event of Default has occurred and is continuing. 

Notwithstanding the foregoing, the ability of Lender to require the delivery of audited 
I 

fin cial statements shall be limited to not more than once per Borrower's fiscal year so long as 
I I ' I 

no Event of Default has occurred during such fiscal year (or any event which,:with the giving of 
wrihen notice or the passage of time, or both, would constitute an Event of Default has occurred 
and is continuing). Borrower shall cooperate with Lender in order to satisfy th~ provisions of this 
SeCfion 8.03(a). All related costs and expenses of Lender shall beco:qie immediately due and 
pay,able by :3orrower within ten (10) Business Days after demand therefor. 

(b) • Credit Reports; Credit Score. 
I 

No more often than once in any twelve (12) month period, Lender is a"9thorized to obtain 
a cr

1

edit report (if applicable) on Borrower or Guarantor, the cost of which report shall be paid by 
Borrower. Lender is authorized to obtain a Credit Score (if applicable) for Borrower or Guarantor 
at any time at Lender's expense. 

ARTICLE 9 - INSURANCE 

Sejction 9.01. Representations and Warranties. '. . 

The representations and warranties made by Borrower to Lender in this Section 9.01 are 
m e as of the Effective Date and are true and .correct except as disclosed on:the Exceptions to 
Rep esentatjons and Warranties Schedule. ' 

(a) Compliance with Insurance Requirements. 
I 

Borrower is in compliance with Lender's insurance requirements ( or has ;obtained a written 
wai er from Lender for any non-compliant coverage) and has timely paid all premiums on all 
req 1ired insurance policies. ~ 

! 

(b) Property Condition. 

(1) The Mortgaged Property has not been damaged by fire, wJter, wind, or other 
cause of loss; or · : 
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(2) if previously damaged, any previous damage to the Mortgaged Property has 
been repaired and the Mortgaged Property has been fully restored. 

Section 9.02. Covenants. 

(a) Insurance Requirements. 

(1) As required by Lender and applicable law, and as may:be modified from 
time to time, Borrower shall: 

(A) keep the hnprovements insured at all times against any hazards, 
which insurance shall include coverage against loss by fire and all other perils 
insured by the "special causes ofloss" coverage form, general boiler and machinery 
coverage, business income coverage, and flood (if any of the hnprovements are 
located in an area identified by the Federal Emergency Management Agency (or 
any successor) as an area having special flood hazards and to the extent flood 
insurance is available in that area), and may include sinkhole insurance, mine 
subsidence insurance, earthquake insurance, terrorism insurance, windstorm 
insurance and, if the Mortgaged Property does not conform to applicable building, 
zoning, or land use laws, ordinance and law coverage; 

(B) maintain at all times commercial general liability insurance, 
workmen's compensation insurance, and such other liability, errors and omissions, 
and fidelity insurance coverage; and 

(C) maintain builder's risk and public liability insurance, and other 
insurance in connection with completing the Repairs or Replacements, as 
applicable. 

(b) · Delivery of Policies, Renewals, Notices, and Proceeds. 

Borrower shall: 

(1) cause all insurance policies (including any policies not 9therwise required 
by Lender) which can be endorsed with standard non-contributiµg, non-reporting 
mortgagee clauses making loss payable to Lender (or Lender's assigns) to be so endorsed; 

(2) 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; 

(3) deliver evidence, in form and content acceptable to Lender, that each 
required insurance policy under this Article 9 has been renewed not le~s than fifteen (15) 
days prior to the applicable expiration date, and (if such evidence is oth¢r than an original 
or duplicate original of a renewal policy) deliver the original or duplicate original of each 
renewal policy ( or such other evidence of insurance as may be required by or acceptable to 
Lender) in form and content acceptable to Lender within ninety (90) days after the 
applicable expiration date of the original insurance policy; 
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(4) provide immediate written notice to the insurance company and to Lender 
of any event ofloss; 1 

(5) execute such further evidence of assignment of any insurance proceeds as 
Lender may require; 

(6) provide immediate written notice to Lender of Borrower's receipt of any 
insurance proceeds under any insurance policy required by Section 9.02(a)(l) above and, 
if requested by Lender, deliver to Lender all of such proceeds received 1by Borrower to be 
applied by Lender in accordance with this Article 9; and : 

(7) provide notice to Lender of any notice of policy cancelli~.tion received from 
the commercial general liability insurance company for any reason within twenty-four (24) 
hours of Borrower's receipt of such notice of cancellation. 

Se tion 9.03. Mortgage Loan Administration Matters Regarding Insurance 

(a) : Lender's Ongoing Insurance Requirements. 

Borrower acknowledges that Lender's insurance requirements may change from time to 
time. All insurance policies and renewals of insurance policies required by this Loan Agreement 
shdn be: : 

(1) in the form and with the terms required by Lender; 

(2) in such amounts, with such maximum deductibles and for such periods 
required by Lender; and i 

(3) issued by insurance companies satisfactory to Lender. 

BORROWER ACKNOWLEDGES THAT ANY FAILURE OF BORROWER TO 
cqMPLY WITH THE REQUIREMENTS SET FORTH IN SECTION 9.02(a) OR 
SECTION 9.02(b )(3) ABOVE SHALL PERMIT LENDER TO PURCHASE THE APPLICABLE 

I . 

INSURANCE AT BORROWER'S COST. SUCH INSURANCE MAY, ~UT NEED NOT, 
PRPTECT BORROWER'S INTERESTS. THE COVERAGE THAT LENDER PURCHASES 
MAY NOT PAY ANY CLAIM THAT BORROWER MAKES OR ANY CLAIM THAT IS 

I ' 
MADE AGAINST BORROWER IN CONNECTION WITH THE MORTGAGED PROPERTY. 
IF I LENDER PURCHASES INSURANCE FOR THE MORTGAGED I PROPERTY AS 
PERMITTED HEREUNDER, BORROWER WILL BE RESPONSIBLE FOR THE COSTS OF 
THAT INSURANCE, INCLUDING INTEREST AT THE DEFAULT RA TE AND ANY OTHER 

I 

CHARGES LENDER MAY IMPOSE IN CONNECTION WITH THE-PLACEMENT OF THE I , 

INSURANCE UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR THE 
I 

E~IRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE SHALL BE 
I , 

ADDED TO BORROWER'S TOTAL OUTSTANDING BALANCE OR OBLIGATION AND 
SHkLL CONSTITUTE ADDITIONAL INDEBTEDNESS. THE COSTS OF THE INSURANCE 

I , , 

MAY BE MORE THAN THE COST OF INSURANCE BORROWER MAY BE ABLE TO 
OBTAIN ON ITS OWN. BORROWER MAY LATER CANCEL ANY INSURANCE 
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\ 

PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING EVIDENCE THAT 
B9RROWER HAS OBTAINED INSURANCE AS REQUIRED BY THIS LOAN 
AGREEMENT AND THE OTHER LOAN DOCUMENTS. 

(b) Application of Proceeds on Event of Loss. 

(1) Upon an event ofloss, Lender may, at Lender's option: , 

(A) hold such proceeds to be applied to reimburse Borrower for the cost 
of Restoration (in accordance with Lender's then-curren,t policies relating to the 
restoration of casualty damage on similar multifamily residenti~l properties); or 

(B) apply such proceeds to the payment of the Indebtedness, whether or 
not then due; provided, however, Lender shall not apply insurance proceeds to the 
payment of the Indebtedness and shall permit Restoratio:n. pursuant to 
Section 9.03(b )(1 )(A) if all of the following conditions are met: 

(i) no Event of Default has occurred and is continuing ( or any 
event which, with the giving of written notice or the passage of time, or 
both, would constitute an Event of Default has occurred :and is continuing); 

(ii) Lender determines that the combination of insurance 
proceeds and amounts provided by Borrower will be sufficient funds to 
complete the Restoration; 

(iii) Lender determines that the net operating income generated 
by the Mortgaged Property after completion of the Restoration will be 
sufficient to support a debt service coverage ratio not: less than the debt 
service coverage ratio immediately prior to the event oflbss, but in no event 
less than I .Ox (the debt service coverage ratio shall be c~lculated on a thirty 
(30) year amortizing basis (if applicable, on a proforma basis approved by 
Lender) in all events and shall include all operating costs and other 
expenses, Imposition Deposits, deposits to Collatei:al Accounts, and 
Mortgage Loan repayment obligations); ' 

(iv) Lender determines that the Restoration :will be completed 
before the earlier of (1) one year before the stated Maturity Date, or (2) one 
year after the date of the loss or casualty; and 

(v) Borrower provides Lender, upon written request, evidence 
of the availability during and after the Restoration: of the insurance required 
to be maintained by Borrower pursuant to this Loan Agreement. 

I 

After the completion of Restoration in accordance with the above requirements, as 
determined by Lender, the balance, if any, of such proceeds s,hall be returned to 
Borrower. 
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(2) Notwithstanding the foregoing, if any loss is estimated tp be in an amount 
equal to or less than $50,000, Lender shall not exercise its rights and remedies as power­
of-attomey herein and shall allow Borrower to make proof. of lo~s, to adjust and 
compromise any claims under policies of property damage insurance~ to appear in and 
prosecute any action arising from such policies of property damage ,insurance, and to 
collect and receive the proceeds of property damage insurance; provided that each of the 
following conditions shall be satisfied: 

(A) Borrower shall immediately notify Lender of the casualty giving rise 
to the claim; 

(B) . no Event of Default has occurred and is continuing ( or any event 
which, with the giving of written notice or the passage ,of time, or both, would 

• I 

constitute an Event of Default has occurred and is continuing); · 

(C) the Restoration will be completed before the earlier of (i) one year 
before the stated Maturity Date, or (ii) one year after the date of the loss or casualty; 

(D) Lender determines that the combination of insurtmce proceeds and 
amounts provided by Borrower will be sufficient funds to complete the Restoration; 

(E) all proceeds of property damage insurance shall be issued in the 
form of joint checks to Borrower and Lender; 

(F) all proceeds of property damage insurance shall be applied to the 
Restoration; 

(G) Borrower shall deliver to Lender evidence satisfactory to Lender of 
completion of the Restoration and obtainment of all lien release~; 

(H) Borrower shall have complied to Lender's satisfaction with the 
foregoing requirements on any prior claims subject to this provi~ion, if any; and 

(I) Lender shall have the right to inspect the M~rtgaged Property 
(subject to the rights of tenants under the Leases). 

(3) If Lender elects to apply insurance proceeds · to th~ Indebtedness in 
accordance with the terms of this Loan Agreement, Borrower shall not be obligated to 
restore or repair the Mortgaged Property. Rather, Borrower shall re~trict access to the 
damaged portion of the Mortgaged Property and, at its expense and regardless of whether 
such costs are covered by insurance, clean up any debris resulting from ,the casualty event, 
and, if required or otherwise permitted by Lender, demolish or raze any remaining part of 
the damaged Mortgaged Property to the extent necessary to keep · and maintain the 
Mortgaged Property in a safe, habitable, and marketable condition.: Nothing in this 
Section 9.03(b) shall affect any of Lender's remedial rights against Borrower in connection 
with a breach by Borrower of any of its obligations under this Loan Agreement or under 
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any Loan Document, including any failure to timely pay Monthly Debt Service Payments 
or maintain the insurance coverage( s) required by this Loan Agreement. 

I 

(c) Payment Obligations Unaffected. 

The application of any insurance proceeds to the Indebtedness shall not ~xtend or postpone 
the Maturity Date, or the due date or the full payment of any Monthly Debtl Service Payment, 
Mo thly Replacement Reserve Deposit, or any other installments referrecj to in this Loan 
Agteement or in any other Loan Document. Notwithstanding the foregoing; if Lender applies 
inskance proceeds to the Indebtedness in connection with a casualty of 1¢ss than the entire 
Mottgaged 'Property, and after such application of proceeds the debt service 1coverage ratio (as 
detbrmined by Lender) is less than l.25x based on the then-applicable Monthly Debt Service 
Pa)jffient and the anticipated on-going net operating income of the Mortgaged Property after such 
casualty ev

1
ent, then Lender may, at its discretion, permit an adjustment to the Monthly Debt 

Seryice Payments that become due and owing thereafter, based on Lender's then-current 
un~erwriting requirements. In no event shall the preceding sentence obligate Lender to make any 
adjustment to the Monthly Debt Service Payments. , 

(d) · Foreclosure Sale. 

If the Mortgaged Property is transferred pursuant to a Foreclosure: Event or Lender 
oth rwise acquires title to the Mortgaged Property, Borrower acknowledges I that Lender shall 
autJmatically succeed to all rights of Borrower in and to any insurance poli~ies and unearned 
instlrance premiums applicable to the Mortgaged Property and in and to the proceeds resulting 
froril any damage to the Mortgaged Property prior to such Foreclosure Event or; such acquisition. 

(e) Appointment of Lender as Attorney-In-Fact. 

Borrower hereby authorizes and appoints Lender as attomey-in..ifact pursuant to 
Sec ion 14.03(c). 

ARTICLE 10 - CONDEMNATION 

Sec ·on 10.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 10.01 are 
ma e as of the Effective Date and are true and correct except as disclosed on :the Exceptions to I . , 
Representations and Warranties Schedule. : 

I 

(a) Prior Condemnation Action. 

No part of the Mortgaged Property has been taken in connection with a Condemnation 
Acfon. 
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(b) Pending Condemnation Actions. 

No Condemnation Action is pending nor, to Borrower's knowledge, is: threatened for the 
partial or total condemnation or taking of the Mortgaged Property. · 

Se ltion 10.02. Covenants. 

(a) Notice of Condemnation. 

Borrower shall: 

(1) promptly notify Lender of any Condemnation Action ~f which Borrower 
has knowledge; 

(2) appear in and prosecute or defend, at its own cost and expense, any action 
or proceeding relating to any Condemnation Action, including ,any d~fense of Lender's 
int~est in the Mortgaged Property tendered to Borrower by Lender, unless otherwise 
directed by Lender in writing; and 

(3) execute such further evidence of assignment of any cond¢mnation award in 
connection with a Condemnation Action as Lender may require. 

I 

(b) : Condemnation Proceeds. 

Borrower shall pay to Lender all awards or proceeds of a Condemnation Action promptly 

upln receip,t. · . : 

Sec,tion 10.03. Mortgage Loan Administration Matters Regarding Condemnation. 

(a) Application of Condemnation Awards. 

Lender may apply any awards or proceeds of a Condemnation Action, ~fter the deduction 
of !Lender's: expenses incurred in the collection of such amounts, to: ' ' 

(1) the restoration or repair of the Mortgaged Property, if applicable; 
' 

(2) the payment of the Indebtedness, with the balance, if any, paid to Borrower; 
or 

(3) Borrower. 

(b) Payment Obligations Unaffected. 

The application of any awards or proceeds of a Condemnation Action to the Indebtedness 
sha 1 not extend or postpone the Maturity Date, or the 'due date or the full payment of any Monthly 
DeHt Service Payment, Monthly Replacement Reserve Deposit, or any other installments referred 
to iii this Loan Agreement or in any other Loan Document. · 

I 
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(c) Appointment of Lender as Attorney-In-Fact. 

Borrower hereby authorizes and appoints Lender as attomey-in~fact pursuant to 
Section 14.03(c). 

(d) Preservation of Mortgaged Property. 

If a Condemnation Action results in or from damage to the Mortgaged P:mperty and Lender 
elects to apply the proceeds or awards from such Condemnation Action to the Indebtedness in 
acchrdance with the terms of this Loan Agreement, Borrower shall not be obligated to restore or 
rep~ir the Mortgaged Property. Rather, Borrower shall restrict access to any portion of the 
Mo~gaged Property which has been damaged or destroyed in connection with such Condemnation 
Adion and, at Borrower's expense and regardless of whether such costs are covered by insurance, 
cleb up any debris resulting in or from the Condemnation Action, and, if required by any 
Goyemmental Authority or otherwise permitted by Lender, demolish or raze any remaining part 
of the damaged Mortgaged Property to the extent necessary to keep and maintain the Mortgaged 
Prtjperty in. a safe, habitable, and marketable condition. Nothing in this Section 10.03(d) shall 
affect any of Lender's remedial rights against Borrower in connection with a breach by Borrower 
of fuly of its obligations under this Loan Agreement or under any Loan Document, including any 
fai~b-e to timely pay Monthly Debt Service Payments or maintain the insurance coverage(s) 
reqµired by this Loan Agreement. . 

j ~TICLE 11 - LIENS, TRANSFERS, AND ASSUMPTIONS 

Se tion 11.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 11.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to' 
Representations and Warranties Schedule. ' 

(a)' No Labor or Materialmen's Claims. 

All parties furnishing labor and materials on behalf of Borrower have been paid in full. 
There are n.o mechanics' or materialmen's liens (whether filed or unfiled) outstanding for work, 
la~or, or materials (and no claims or work outstanding that under applicable law could give rise to 
any such mechanics' or materialmen's liens) affecting the Mortgaged Property, whether prior to, 
eq!al with, or subordinate to the lien of the Security Instrument. ; 

(b) No Other Interests. 

No Person: 

(1) other than Borrower has any possessory ownership . or interest in the 
Mortgaged Property or right to occupy the same except under and pursuant to the 
provisions of existing Leases, the material terms of all such Leases having been previously 
disclosed in writing to Lender; nor 
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I 

(2) has an option, right of first refusal, or right of first offer (except as required 
by applicable law) to purchase the Mortgaged Property, or any interest in the Mortgaged 
Property. 

Sec ·on 11.02. Covenants. 

(a) Liens; Encumbrances. 

Boqower shall not permit the grant, creation, or existence of any Lien, whether voluntary, 
involuntary, or by operation of law, on all or any portion of the Mortgaged Property (including 
an~ voluntary, elective, or non-compulsory tax lien or assessment pursuant to a voluntary, elective, 
or non-compulsory special tax district or similar regime) other than: 

(1) Permitted Encumbrances;. 

(2) the creation of: 

(A) any tax lien, municipal lien, utility lien, • mechanics' lien, 
materialmen's lien, or judgment lien against the Mortgaged Property if bonded off, 
released of record, or otherwise remedied to Lender's satisfaction within sixty (60) 
days after the earlier of the date Borrower has actual notice or constructive notice 
of the existence of such lien; or 

(B) any mechanics' or materialmen's liens which attach automatically 
under the laws of any Governmental Authority upon the commencement of any 
work upon, or delivery of any materials to, the Mortgaged Property and for which 
Borrower is not delinquent in the payment for any such work or materials; and 

(3) the lien created by the Loan Documents. 

(b) Transfers. 

(1) Mortgaged Property. 

Borrower shall not Transfer, or cause or permit a Transfer of, all or any part of the 
Mortgaged Property (including any interest in the Mortgaged Property) other than: 

(A) a Transfer to which Lender has consented in writing; 

(B) Leases permitted pursuant to the Loan Documen,ts; 

(C) [reserved]; 

(D) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better functio~ and quality which 
are free of Liens (other than those created by the Loan Docume.nts); 

I 
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(E) the grant of an easement, servitude, or restrictive:covenant to which 
Lender has consented, and Borrower has paid to Lender, upoti demand, all costs 
and expenses incurred by Lender in connection with reviewing Borrower's request; 

(F) a lien permitted pursuant to Section 11.02,a) of this Loan 
Agreement; or 

(G) 
Event. 

the conveyance of the Mortgaged Property following a Foreclosure 
i 

(2) Interests in Borrower, Key Principal, or Guarantor. : 

Other than a Transfer to which Lender has consented in writing, Borrower shall not 
Transfer, or cause or permit to be Transferred: 

(A) any direct or indirect ownership interest in Borrower, Key Principal, 
or Guarantor (if applicable) if such Transfer would cause a change in Control; 

' ' 

(B) a direct or indirect Restricted Ownership Interest in Borrower, Key 
Principal, or Guarantor (if applicable); · 

(C) fifty percent ( 50%) or more of Key Principal' s or: Guarantor's direct 
or indirect ownership interests in Borrower that existed on the Effective Date 
(individually or on an aggregate basis); 

(D) the economic benefits or rights to cash flows attributable to any 
ownership interests in Borrower, Key Principal, or Guarantor (if applicable) 
separate from the Transfer of the underlying ownership interest:s if the Transfer of 
the underlying ownership interest is prohibited by this Lo.an Agreement; or 

' 
(E) a Transfer to a new key principal or new guarantor (if such new key 

principal or guarantor is an entity), which entity has an organizational existence 
termination date that ends before the Maturity Date. 

Notwithstanding the foregoing, if a Publicly-Held Corporation 'or a p'ublicly-Held Trust 
Controls Borrower, Key Principal, or Guarantor, or owns a direct or :indirect Restricted 
Ownership Interest in Borrower, Key Principal, or Guarantor, a Transfer of any ownership 
interests in such Publicly-Held Corporation or Publicly-Held Trust shall not be prohibited 
unqer this Loan Agreement as long as (i) such Transfer does not resul~ in a conversion of 
such Publicly-Held Corporation or Publicly-Held Trust to a privately held entity, and (ii) 
Bmrower provides written notice to Lender not later than thirty (30) days thereafter of any 
such Transfer that results in any Person owning ten percent (10%) or more of the ownership 
interests in such Publicly-Held Corporation or Publicly-Held Trust. 

(3) Name Change or Entity Conversion. 
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Lender shall consent to Borrower changing its name, changing its jurisdiction of 
organization, or converting from one type of legal entity into an9ther type of legal entity 
for ~y lawful purpose, provided that: 

(A) Lender receives written notice at least thirty (30):days prior to such 
change or conversion, which notice shall include organizational charts that reflect 
the structure of Borrower both prior to and subsequent to such name change or 
entity conversion; 

(B) such Transfer is not otherwise prohibited under the provisions of 
Section 1 l.02(b)(2); : 

(C) Borrower executes an amendment to this Loan Agreement and any 
other Loan Documents required by Lender documenting the n~e change or entity 
conversion; 

(D) Borrower agrees and acknowledges, at Borrower,'s expense, that (i) 
Borrower will execute and record in the land records any instrument required by 
the Property Jurisdiction to be recorded to evidence such nam,e change or entity 
conversion ( or provide Lender with written confirmation from' the title company 
(via electronic mail or letter) that no such instrument is required), (ii) Borrower will 
execute any additional documents required by Lender, including the amendment to 
this Loan Agreement, and allow such documents to be recorded or filed in the land 
records of the Property Jurisdiction, (iii) Lender will obtain a "date down" 
endorsement to the Lender's Title Policy (or obtain a ne~ Titl~ Policy if a "date 
down" endorsement is not available in the Property Jurisdiction), evidencing title 
to the Mortgaged Property being in the name of the successor ~ntity and the Lien 
of the Security Instrument against the Mortgaged Property, and (Iv) Lender will file 
any required UCC-3 financing statement and make any other filing deemed 
necessary to maintain the priority of its Liens on the Mortgaged: Property; and 

(E) no later than ten (10) days subsequent to such name change or entity 
conversion, Borrower shall provide Lender (i) the documentation filed with the 
appropriate office in Borrower's state of formation evidencing such name change 
or entity conversion, (ii) copies of the organizational documents of Borrower, 
including any amendments, filed with the appropriate office in Borrower's state of 
formation reflecting the post-conversion Borrower name, form of organization, and 
structure, and (iii) if available, new certificates of good standing or valid formation 
for Borrower. 

1 

' ' 

(4) No Delaware Statutory Trust or Series LLC C~nver~ion. 

! 
Notwithstanding any provisions herein to the contrary, no Borrower, Guarantor, or 

Key Principal shall convert to a Delaware Statutory Trust or a series limited liability 
company. 
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(c) No Other Indebtedness. 

Other than the Mortgage Loan, Borrower shall not incur or be obligat~ at any time with 
respect to any loan or other indebtedness ( except trade payables as otherwise permitted in this 
Loan Agreement), including any indebtedness secured by a Lien on, or the cash flows from, the 
Mottgaged Property. 1 

(d) No Mezzanine Financing or Preferred Equity. 

Neither Borrower nor any direct or indirect owner of Borrower shall: (1) incur any 
Mezzanine Debt other than Permitted Mezzanine Debt; (2) issue any Preferred Equity other than 
Peibitted Preferred Equity; or (3) incur any similar indebtedness or issue any similar equity. 

I , 

Se~tion 11.03. Mortgage Loan Administration Matters Regarding Lie~s, Transfers, and 
Assumptions. ! 

(a) Assumption of Mortgage Loan. 

Lender shall consent to a Transfer of the Mortgaged Property to and an assumption of the 
Mortgage Loan by a new borrower if each of the following conditions is satisfied prior to the 

I 
Transfer: . 

. (1) Borrower has submitted to Lender all information reqµired by Lender to 
malce the determination required by this Section 11.03(a); 

(2) no Event of Default has occurred and is continuing, and no event which, 
with the giving of written notice or the passage of time, or both, would :constitute an Event 
of Default has occurred and is continuing; 

(3) Lender determines that: 

(A) the proposed new borrower, new key principal, and any other new 
guarantor fully satisfy all of Lender's then-applicable borrower, key principal, or 
guarantor eligibility, credit, management, and other loan underwriting standards, 
which shall include an analysis of (i) the previous relationships between Lender 
and the proposed new borrower, new key principal, new guarantor, and any Person 
in Control of them, and the organization of the new borrower,: new key principal, 
and new guarantor (if applicable), and (ii) the operating and fi11-ancial performance 
of the Mortgaged Property, including physical condition and 09cupancy; 

(B) none of the proposed new borrower, new key principal, and any new 
guarantor, or any owners of the proposed new borrower, ne~ key principal, and 
any new guarantor, are a Prohibited Person; and · 

I 

(C) none of the proposed new borrower, new key principal, and any new 
guarantor (if any of such are entities) shall have an organizational existence 
termination date that ends before the Maturity Date; 
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(4) [reserved]; 

(5) the proposed new borrower has: 

(A) executed an assumption agreement acceptable to Lender that, 
among other things, requires the proposed new borrower to assufu.e and perform all 
obligations of Borrower ( or any other transferor), and that may require that the new 
borrower comply with any provisions of any Loan Document that previously may 
have been waived by Lender for Borrower, subject to the terms of Section 1 l .03(g); 

I 

(B) if required by Lender, delivered to the Title Company for filing 
and/or recording in all applicable jurisdictions, all applicable. Loan Documents 
including the assumption agreement to correctly evidence the ~sumption and the 
confirmation, continuation, perfection, and priority of the Liens:created hereunder 
and under the other Loan Documents; and · 

(C) delivered to Lender a "date-down" endorsement to the Title Policy 
acceptable to Lender ( or a new title insurance policy if a "date-down" endorsement 
is not available); 

1 

(6) one or more individuals or entities acceptable to Lender as new guarantors 
have executed and delivered to Lender: 1 

(A) an assumption agreement acceptable to Lender that requires the new 
guarantor to assume and perform all obligations of Guarru;itor under any Guaranty 
given in connection with the Mortgage Loan; or 

(B) a substitute Non-Recourse Guaranty and other substitute guaranty 
in a form acceptable to Lender; 

(7) Lender has reviewed and approved the Transfer docume~ts; and 

(8) Lender has received the fees described in Section 11.03(~). 

(b) Transfers to Key Principal-Owned Affiliates or Guarantor-Owned Affiliates. 

(1) Except as otherwise covered in Section l l .03(b )(2) below, Transfers of 
direct or indirect ownership interests in Borrower to Key Principal or Guarantor, or to a 
transferee through which Key Principal or Guarantor (as applicable) Controls Borrower 
with the same rights and abilities as Key Principal or Guarantor (as applicable) Controls 
Borrower immediately prior to the date of such Transfer, shall be consented to by Lender 
if: ' 

(A) such Transfer satisfies the applicable 
Section 1 l .03(a), other than Section l l .03(a)(5); and 
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(B) after giving effect to any such Transfer,· each : Key Principal or 
Guarantor ( as applicable) continues to own not less than fifty per~ent ( 50%) of such 
Key Principal' s or Guarantor's ( as applicable) direct or indirect ownership interests 
in Borrower that existed on the Effective Date. 

(2) Transfers of direct or indirect interests in Borrower held by a Key Principal 
or Ouarantor to other Key Principals or Guarantors, as applicable, shall be consented to by 
Lender if such Transfer satisfies the following conditions: · · 

(A) the Transfer does not cause a change in the Control of Borrower; 
and 

(B) the transferor Key Principal or Guarantor mainta;ins the same right 
and ability to Control Borrower as existed prior to the Transfer. 1

1 

If ilie conditions set forth in this Section 1 l.03(b) are satisfied, the Transfer Fee shall be waived 
protided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 1 l .03(g). 

(c) Estate Planning. 
I 

Notwithstanding the provisions of Section l 1.02(b )(2), so long as (1) the Transfer does not 
cause a change in the Control of Borrower, and (2) Key Principal and Guarantor, as applicable, 
mai~tain the same right and ability to Control Borrower as existed prior to thy Transfer, Lender 
shall consent to Transfers of direct or indirect ownership interests in Borrower and Transfers of 
dirJct or indirect ownership interests in an entity Key Principal or entity Guara~tor to: 

(A) Immediate Family Members of such transferor, each of whom must 
have obtained the legal age of majority; 

(B) United States domiciled trusts established for the benefit of the 
transferor or Immediate Family Members of the transferor; or 

(C) partnerships or limited liability companies of which the partners or 
members, respectively, are comprised entirely of (i) such transferor and Immediate 
Family Members ( each of whom must have obtained the legal c1:ge of majority) of 
such transferor, (ii) Immediate Family Members ( each of whom :rpust have obtained 
the legal age of majority) of such transferor, or (iii) United States domiciled trusts 
established for the benefit of the transferor or hnmediate Fami1¥ Members of the 
transferor. 1 

If tlie conditions set forth in this Section 11.03( c) are satisfied, the Transfer Fee shall be waived 
pro I ided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section l l .03(g). 

(d) • Termination or Revocation of Trust. 

If any of Borrower, Guarantor, or Key Principal is a trust, or if Control of Borrower, 
Guarantor, or Key Principal is Transferred or if a Restdcted Ownership Interest in Borrower, 

I . : 
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Guarantor, or Key Principal would be Transferred due to the termination or revocation of a trust, 
the termination or revocation of such trust is an unpermitted Transfer; provided that the termination 
or ievocation of the trust due to the death of an individual trustor shall not: be considered an 
unp1ermitteq. Transfer so long as: 

I 

(1) Lender is notified within thirty (30) days of the death; and 

(2) such Borrower, Guarantor, Key Principal, or other Person, as applicable, is 
replaced with an individual or entity acceptable to Lender, in accordance with the 
provisions of Section l l .03(a) within ninety (90) days of the date of th~ death causing the 
termination or revocation. 

Iftlie conditions set forth in this Section l 1.03(d) are satisfied, the Transfer Fee shall be waived; 
protided Borrower shall pay the Review Fee and out-of-pocket costs set forth irl Section 11.03(g). 

(e) Death of Key Principal or Guarantor; Transfer Due to Death. 

(1) If a Key Principal or Guarantor that is a natural person dies, or if Control of 
Borrower, Guarantor, or Key Principal is Transferred, or if a Restricted Ownership Interest 
in B;orrower, Guarantor, or Key Principal would be Transferred as a result of the death of 
a Person (except in the case of trusts which is addressed in Section ll.03(d)), Borrower 
must notify Lender in writing within ninety (90) days in the event of such death. Unless 
waived in writing by Lender, the deceased shall be replaced by an ~dividual or entity 
within one hundred eighty (180) days, subject to Borrower's satisfaction of the following 
conditions: 

(A) Borrower has submitted to Lender all information required by 
Lender to make the determination required by this Section 1 l.03'(e); 

: 

(B) Lender determines that, if applicable: 

(i) any proposed new key principal and: any other new guarantor 
( or Person Controlling such new key principal or new guarantor) fully 
satisfies all of Lender's then-applicable key ·principal or guarantor 
eligibility, credit, management, and other loan underwriting standards 
(including any standards with respect to previous relationships between 
Lender and the proposed new key principal and new guarantor ( or Person 
Controlling such new key principal or new guarantor) and the organization 
of the new key principal and new guarantor); 

(ii) none of any proposed new key principal or any new 
guarantor, or any owners of the proposed new key principal or any new 
guarantor, is a Prohibited Person; and 

I 

(iii) none of any proposed new key principal or any new 
guarantor (if any of such are entities) shall have an organizational existence 
termination date that ends before the Maturity Date; and f 
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I 

(C) if applicable, one or more individuals or entities acceptable to 
Lender as new guarantors have executed and delivered to Lender: 

(i) an assumption agreement acceptable to Lender that requires 
the new guarantor to assume and perform all obligations of Guarantor under 
any Guaranty given in connection with the Mortgage Loan; or 

(ii) a substitute Non-Recourse Guaranty and other substitute 
guaranty in a form acceptable to Lender. 

(2) In the event a replacement Key Principal, Guarantor, or other Person is 
required by Lender due to the death described in this Section 1 l.03(e), and such 
replacement has not occurred within such period, ·the period for replacement may be 
extended by Lender to a date not more than one year from the date of such death; however, 
Lender may require as a condition to any such extension that: 

(A) the then-current property manager be replaced with a property 
manager reasonably acceptable to Lender ( or if a property manager has not been 
previously engaged, a property manager reasonably acceptable to Lender be 
engaged); or 

(B) a lockbox agreement or similar cash management arrangement (with 
the property manager) reasonably acceptable to Lender during such extended 
replacement period be instituted. 

If the conditions set forth in this Section 1 l.03(e) are satisfied, the Transfer Fee shall be waived, 
proyided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 1 l .03(g). 

!,

1 

(f) B kr t f G t an up cy o uaran or. 

(1) Upon the occurrence of any Guarantor Bankruptcy Event, unless waived in 
writing by Lender, the applicable Guarantor shall be replaced by an individual or entity 
within ninety (90) days of such Guarantor Bankruptcy Event, subject to Borrower's 
satisfaction of the following conditions: 

(A) Borrower has submitted to Lender all information required by 
Lender to make the determination required by this Section l 1.03(f); 

(B) Lender determines that: 

(i) the proposed new guarantor fully satisfies all of Lender's 
then-applicable guarantor eligibility, credit, management, and other loan 
underwriting standards (including any standards with respect to previous 
relationships between Lender and the proposed new guarantor and the 
organization of the new guarantor (if applicable)); 

(ii) no new guarantor is a Prohibited Person; and 
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(iii) no new guarantor (if any of such are entities) shall have an 
organizational existence tennination date that ends b¢fore the Maturity 
Date; and · 

(C) one or more individuals or entities acceptable to Lender as new 
guarantors have executed and delivered to Lender: 

(i) an assumption agreement acceptable to Lender that requires 
the new guarantor to assume and perform all obligations c;,f Guarantor under 
any Guaranty given in connection with the Mortgage Loan; or 

i 

(ii) a substitute Non-Recourse Guaranty and other substitute 
guaranty in a form acceptable to Lender. 

I 

(2) In the event a replacement Guarantor is required by Lender due to the 
Guarantor Bankruptcy Event described in this Section 1 l.03(f), and such replacement has 
not occurred within such period, the period for replacement may be extended by Lender in 
its discretion; however, Lender may require as a condition to any such extension that: 

(A) the then-current property manager be replaced with a property 
manager reasonably acceptable to Lender ( or if a property manager has not been 
previously engaged, a property manager reasonably acceptable to Lender be 
engaged); or 

(B) a lockbox agreement or similar cash management arrangement (with 
the property manager) reasonably acceptable to Lender during such extended 
replacement period be instituted. 

If t e conditions set forth in this Section 1 l.03(f) are satisfied, the Transfer Fee shall be waived, 
pro I ided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section I I .03(g). 

(g) Further Conditions to Transfers and Assumption. 

(1) In connection with any Transfer of the Mortgaged Property, or an ownership 
interest in Borrower, Key Principal, or Guarantor for which Lender's approval is required 
under this Loan Agreement (including Section 11.03(a)), Lender may, as a condition to 
any such approval, require: 

(A) additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or condition of the 
Mortgaged Property; : 

(B) amendment of the Loan Documents to delete or modify any 
specially negotiated terms or provisions previously granted for the exclusive benefit 

I 

of original Borrower, Key Principal, or Guarantor and to restore the original 
provisions of the standard Fannie Mae form multifamily loan ~ocuments, to the 
extent such provisions were previously modified; or : 
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(C) a modification to the amounts required to be deposited into the 
Reserve/Escrow Account pursuant to the terms of Section 13.02(a)(3)(B). 

(2) In connection with any request by Borrower for cons~nt to a Transfer, 
Borrower shall pay to Lender upon demand: 

(A) the Transfer Fee (to the extent charged by Lender); 

(B) the Review Fee (regardless of whether Lender Jpproves or denies 
such request); and 

(C) all of Lender's out-of-pocket costs (including reasonable attorneys' 
fees) incurred in reviewing the Transfer request, regarqless of whether Lender 
approves or denies such request. 

ARTICLE 12 - IMPOSITIONS 

Section 12.01. Representations and Warranties. 

The·representations and warranties made by Borrower to Lender in this Section 12.01 are 
macle as of:the Effective Date and are true and correct except as disclosed on the Exceptions to I , , 
Re resentations and Warranties Schedule. · 

(a) Payment of Taxes, Assessments, and Other Charges. 

Borrower has: 

(1) paid (or with the approval of Lender, established an escrow fund sufficient 
to pay when due and payable) all amounts and charges relating to. the Mortgaged Property 
that.have become due and payable before any fine, penalty interest, lien, or costs may be 
added thereto, including Impositions, leasehold payments, and ground rents; 

(2) paid all Taxes for the Mortgaged Property that have become due before any 
fine, penalty interest, lien, or costs may be added thereto pursuant: to any notice of 
assessment received by Borrower and any and all taxes that have become due against 
Borrower before any fine, penalty interest, lien, or costs may be added thereto; 

(3) no knowledge of any basis for any additional assessments; 

(4) no knowledge of any presently pending special assessments against all or 
any •part of the Mortgaged Property, or any presently pending special assess~ents against 
Borrower; and 

(5) not received any written notice of any contemplated special assessment 
against the Mortgaged Property, or any contemplated special assessment against Borrower. 

{013, 7755;3} 

Multifamily Loan and Security Agreement 
(Noh-Recourse) 

I 

ARTICLE 11 
Form 6001.NR 

01-16 
Page 55 

© 2016 Fannie Mae 

SA00066



65

Sec ion 12.02. Covenants. 

(a) Imposition Deposits, Taxes, and Other Charges. 

Borrower shall: 

(1) deposit the Imposition Deposits with Lender on each Payment Date (or on 
another day designated in writing by Lender) in amount sufficient, in Lender's discretion, 

I 

to e~able Lender to pay each Imposition before the last date upon which $uch payment may 
be made without any penalty or interest charge being added, plus an a.in.aunt equal to no 
more than one-sixth (1/6) (or the amount permitted by applicable law) of the Impositions 
for the trailing twelve (12) months (calculated based on the aggregate annual Imposition 

I 

costs divided by twelve (12) and multiplied by two (2)); ! 
I 

(2) deposit with Lender, within ten (10) days after written nptice from Lender 
(subject to applicable law), such additional amounts estimated by Lendf;r to be reasonably 
necessary to cure any deficiency in the amount of the Imposition Deposit~ held for payment 
of a specific Imposition; ' 

, (3) except as set forth in Section 12.03(c) below, pay all Impositions, leasehold 
payments, ground rents, and Taxes when due and before any fine, penalty, interest, lien, or 
costs may be added thereto; ' 

(4) promptly deliver to Lender a copy of all notices of, 1and invoices for, 
Impositions, and, if Borrower pays any Imposition directly, Borrow¢r shall promptly 
furnish to Lender receipts evidencing such payments; and ' 

(5) promptly deliver to Lender a copy of all notices of any special assessments 
and ~ontemplated special assessments against the Mortgaged Property or Borrower. 

Section 12.03. Mortgage Loan Administration Matters Regarding Impositions. 
: · I 

(a) Maintenance of Records by Lender. 

Lender shall maintain records of the monthly and aggregate Imposition' Deposits held by 
Lenc!ler for ,the purpose of paying Taxes, insurance premiums, and each other obligation of 
Bociower for which Imposition Deposits are required. ! 

(b) Imposition Accounts. 

I 

All Imposition Deposits shall be held in an institution (which may be Lender, if Lender is 
such! an insti,tution) whose deposits or accounts are insured or guaranteed ,by a federal agency and 
whidh accounts meet the standards for custodial accounts as required by Lender from time to time. 

I ' 
Lender shall not be obligated to open additional accounts, or deposit Imposition Deposits in 
additional in:stitutions, when the amount of the Imposition Deposits exceeds the i:naximum amount 
of ~e federal deposit insurance or guaranty. No interest, earnings, or profits on the Imposition 
Deposits shall be paid to Borrower unless applicable law so requires. Imposition Deposits shall 

I I I 

{0130'?755;3} 
Multifamily Loan and Security Agreement 
(Non~Recours,e) 

ARTLE12. 
Form 6001.NR 

01-16 
Page56 

1 
© 2016 Fannie Mae 

SA00067



66

I 
not ~e trust funds, nor shall they operate to reduce the Indebtedness, unless applied by Lender for 
that!purpose in accordance with this Loan Agreement. For the purposes of 9-104(a)(3) of the UCC, 
Lender is the owner of the hnposition Deposits and shall be deemed a "customer'' with sole control 
of the account holding the hnposition Deposits. 

\ 

I 
i (c) Payment of Impositions; Sufficiency of Impositfon Deposits. 
! 
: Lender may pay an hnposition according to any bill, statement, or estimate from the 

apptopriate public office or insurance company without inquiring into the accuracy of the bill, 
stat~ment, or estimate or into the validity of the hnposition. hnposition Deposits shall be required 
to b~ used by Lender to pay Taxes, insurance premiums and any other individual hnposition only 
if: i 

I 

(1) no Event of Default exists; 

(2) Borrower has timely delivered to Lender all applicable bills or premium 
notices that it has received; and 

(3) sufficient hnposition Deposits are held by Lender for each hnposition at the 
time such hnposition becomes due and payable. 

, Lender shall have no liability to Borrower or any other Person for failing to pay any 
Imppsition if any of the conditions are not satisfied. If at any time the amount of the Imposition 
Dep;osits held for payment of a specific hnposition exceeds the amount reasonably deemed 
necessary by Lender to be held in connection with such Imposition, the excess may be credited 
agaibst future installments of Imposition Deposits for such Imposition. 

I 
I 
! (d) Imposition Deposits Upon Event of Default. 

1 
If an Event of Default has occurred and is continuing, Lender may apply any hnposition 

Deppsits, in such amount and in such order as Lender determines, to pay any Impositions or as a 
creJit against the Indebtedness. 

I 
I 

(e) Contesting Impositions. 

I Other than insurance premiums, Borrower may contest, at its expense, by appropriate legal 
pro9eedings, the amount or validity of any Imposition if: 

I 
(1) Borrower notifies Lender of the commencement or expected 

commencement of such proceedings; 

(2) Lender determines that the Mortgaged Property is not in danger of being 
sold or forfeited; 

(3) Borrower deposits with Lender ( or the applicable Governmental Authority 
if required by applicable law) reserves sufficient to pay the contested hnposition, if 
required by Lender ( or the applicable Governmental Authority); 
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(4) Borrower furnishes whatever additional security is 1 required m the 
proceedings or is reasonably requested in writing by Lender; and 

(5) Borrower commences, and at all times thereafter diligently prosecutes, such 
contest in good faith until a final determination is made by the applicable Governmental 
Authority. 

(f) Release to Borrower. 
I 

Upon payment in full of all sums secured by the Security Instrument and this Loan 
Agr

1
eement and release by Lender of the lien of the Security Instrument, Lender shall disburse to 

Borrower the balance of any hnposition Deposits then on deposit with Lender. : 
' 
' 

ARTICLE 13 - REPLACEMENT RESERVE AND REPAIRS 
, I 

Section 13.01. Covenants. 

(a) Initial Deposits to Replacement Reserve Account and Repairs Escrow 
Account. 

On the Effective Date, Borrower shall pay to Lender: 

(1) the Initial Replacement Reserve Deposit for deposit into the Replacement 
Reserve Account; and 

(2) the Repairs Escrow Deposit for deposit into the Repairs Escrow Account. 
I 

(b) Monthly Replacement Reserve Deposits. 

Borrower shall deposit the applicable Monthly Replacement Reserve, Deposit into the 
Rep acement Reserve Account on each Payment Date. 

(c) · Payment for Replacements and Repairs. 

Borrower shall: 

(1) pay all invoices for the Replacements and Repairs, regardless of whether 
funds on deposit in the Replacement Reserve Account or the Repairs Es.crow Account, as 
applicable, are sufficient, prior to any request for disbursement from . the Replacement 
Reserve Account or the Repairs Escrow Account, as applicable (unless Lender has agreed 
to issue joint checks in connection with a particular Replacement or Rep

1

air); 
! 

(2) pay all applicable fees and charges of any Governmental Authority on 
account of the Replacements and Repairs, as applicable; and 

(3) provide evidence satisfactory to Lender of completion of the Replacements 
and any Required Repairs (within the Completion Period or within such other period or by 
such other date set forth in the Required Repair Schedule and any Borrower Requested 
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' ' 
I 

Repairs and Additional Lender Repairs (by the date specified by Lender for any such 
Borrower Requested Repairs or Additional Lender Repairs)). 1 

(d) Assignment of Contracts for Repfacements and Repairs. 
I 

Bormwer shall collaterally assign to Lender as additional security any contract or 
sub 

I 
ontract 'for Replacements or Repairs, upon Lender's written request, on a form of assignment 

approved by Lender. 1 

( e) Indemnification. 

I 

If Lender elects to exercise its rights under Section 14.03 due to Borrower's failure to 
timely commence or complete any Replacements or Repairs, Borrower shall indemnify and hold 
Lentler harmless for, from and against any and all actions, suits, claims, demands:, liabilities, losses, 
daniages, obligations, and costs or expenses, including litigation costs and reasonable attorneys' 
fees!, arising from or in any way connected with the performance by Lender of!the Replacements 
or Repairs ot investment of the Reserve/Escrow Account Funds; provided that Borrower shall have 
no fdemnity obligation if such actions, suits, claims, demands, liabilities,: losses, damages, 
obligations,,and costs or expenses, including litigation costs and reasonable attpmeys' fees, arise 
as alresult o.f~he willful mis~onduct or gross negligence of ~~d~r, ~ender's a!gents, employees, 
or rfpresen~attves as detenruned by a court of competent Junsd1ctton pursuant to a final non-
app alable court order. , 

I ' 

(f) Amendments to Loan Documents. 
I 

Subject to Section 5.02, Borrower shall execute and deliver to Lender, upon written 
reg est, an ·amendment to this Loan Agreement, the Security Instrument, and any other Loan 
Docrment deemed necessary or desirable to perfect Lender's lien upon arty portion of the 
Mo gaged Property for which Reserve/Escrow Account Funds were expended.! 

(g) : Administrative Fees and Expenses. 

Borrower shall pay to Lender: 

i 

(1) by the date specified in the applicable invoice, the Repairs Escrow Account 
Administrative Fee and the Replacement Reserve Account Administration Fee for 
Lender's services in administering the Repairs Escrow Account a.Qd Rep:lacement Reserve 
Account and investing the funds on deposit in the Repairs Escrow ;Account and the 
Replacement Reserve Account, respectively; i 

(2) upon demand, a reasonable inspection fee, not exceedihg the Maximum 
Inspection Fee, for each inspection of the Mortgaged Property by Len~er in connection 
with :a Repair or Replacement, plus all other reasonable costs and out-of-pocket expenses 
relating to such inspections; and : 

(3) upon demand, all reasonable fees charged by any engineer, architect, 
inspector or other person inspecting the Mortgaged Property on behalf qf Lender for each 
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inspection of the Mortgaged Property in connection with a Repair or Renlacement, plus all 
other reasonable costs and out-of-pocket expenses relating to such inspections. 

Sec · on 13.02. Mortgage Loan Administration Matters Regarding Reserves. 

(a) Accounts, Deposits, and Disbursements. 

(1) Custodial Accounts. 

(A) The Replacement Reserve Account shall be an interest-bearing 
account that meets the standards for custodial accounts as required by Lender from 
time to time. Lender shall not be responsible for any losses resulting from the 
investment of the Replacement Reserve Deposits or for obtaining, any specific level 
or percentage of earnings on such investment. All interest, if arty, earned on the 
Replacement Reserve Deposits shall be added to and become part of the 
Replacement Reserve Account: provided, however, if applicable law requires, and 
so long as no Event of Default has occurred and is continuing under any of the Loan 
Documents, Lender shall pay to Borrower the interest ea.riled on the Replacement 
Reserve Account not less frequently than the Replacement Reserve Account 
Interest Disbursement Frequency. In no event shall Lender. be obligated to disburse 
funds from the Reserve/Escrow Account if an Event of Default has occurred and is 

, continuing. 

(B) Lender shall not be obligated to deposit the Repairs Escrow Deposits 
into an interest-bearing account. 

(2) Disbursements by Lender Only. 

Only Lender or a .designated representative of Lender may make disbursements 
from the Replacement Reserve Account and the Repairs Escrow Account. Except as 
provided in Section 13.02(a)(8), disbursements shall only be made upon Borrower request 
and after satisfaction of all conditions for disbursement. 

{0130r55;3} 

(3) Adjustment to Deposits. 

(A) Mortgage Loan Terms Exceeding Ten (10) Years. 

If the Loan Term exceeds ten (10) years (or five (5) years :in the case of any 
Mortgaged Property that is an "affordable housing property'' as indicated on the 
Summary of Loan Terms), a property condition assessment shall be ordered by 
Lender for the Mortgaged Property at the expense of Borrower (which expense may 
be paid out of the Replacement Reserve Account if excess funds are available). The 
property condition assessment shall be performed no earlier than the sixth (6th) 
month and no later than the ninth (9th) month of the tenth (10th) Loan Year and 
every tenth (10th) Loan Year thereafter if the Loan Term exceeds twenty (20) years 
(or the fifth (5th) Loan Year in the case of any Mortgaged P~operty that is an 
"affordable housing property" as indicated on the Summary of Loan Terms and 
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----------,------,---------------- - ---------- -------

every fifth (5th) Loan Year thereafter if the Loan Tenn -exceeds ten (10) years). 
After review of the property condition assessment, the. amount of the Monthly 
Replacement Reserve Deposit may be adjusted by Lender for the remaining Loan 
Tenn by written notice to Borrower so that the Monthly Re~lacement Reserve 
Deposits are sufficient to fund the Replacements as and when rbquired and/or the 
amount to be held in the Repairs Escrow Account may be adjusted by Lender so 
that the Repairs Escrow Deposit is sufficient to fund the Repairs as and wheri 
required. 

(B) Transfers. 

In connection with any Transfer of the Mortgaged Propetjy, or any Transfer 
of an ownership interest in Borrower, Guarantor, or Key Prin?ipal that requires 
Lender's consent, Lender may review the amounts on· deposit, if any, in the 
Replacement Reserve Account or the Repairs Escrow Account, the amount of the 
Monthly Replacement Reserve Deposit and the likely repairs and replacements 
required by the Mortgaged Property, and the related contingencies which may arise 
during the remaining Loan Tenn. Based upon that review, Lender may require an 
additional deposit to the Replacement Reserve Account or the Repairs Escrow 
Account, or an increase in the amount of the Monthly Replacement Reserve Deposit 
as a condition to Lender's consent to such Transfer. 

( 4) Insufficient Funds. 

Lender may, upon thirty (30) days' prior written notice to Borrower, require an 
additional deposit(s) to the Replacement Reserve Account or Repairs Escrow Account, or 
an increase in the amount of the Monthly Replacement Reserve Deposit, if Lender 
determines that the amounts on deposit in either the Replacement ReserVe Account or the 
Repairs Escrow Account are not sufficient to cover the costs for Required Repairs or 
Required Replacements or, pursuant to the terms of Section 13.02(a)(9), not sufficient to 
cover the costs for Borrower Requested Repairs, Additional Lender Repairs, Borrower 
Requested Replacements, or Additional Lender Replacements. Borrower's agreement to 
complete the Replacements or Repairs as required by this Loan Agreement shall not be 
affected by the insufficiency of any balance in the Replacement Reserve Account or the 
Repairs Escrow Account, as applicable. 

(5) Disbursements for Replacements and Repairs. 

(A) Disbursement requests may only be made after completion of the 
applicable Replacements and only to reimburse Borrower for the actual approved 
costs of the Replacements. Lender shall not disburse from 

0

the Replacement 
Reserve Account the costs of routine maintenance to the Mortgaged Property or for 
costs which are to be reimbursed from the Repairs Escrow Account or any similar 
account. Disbursement from the Replacement Reserve Account :shall not be made 
more frequently than the Maximum Replacement Reserve Disbursement Interval. 
Other than in connection with a final request for disbursement, disbursements from 
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the Replacement Reserve Account shall not be less than the Minimum Replacement 
Reserve Disbursement Amount. ! 

I 

I 

(B) Disbursement requests may only be made, after 
1
completion of the 

applicable Repairs and only to reimburse Borrower for the actual cost of the 
Repairs, up to the Maximum Repair Cost. Lender shall not disburse any amounts 
which would cause the funds remaining in the Repairs Escrow !Account after any 
disbursement (other than with respect to the final disbursement) :to be less than the 
Maximum Repair Cost of the then-current estimated cost 9f completing all 
remaining Repairs. Lender shall not disburse from the Repairs Escrow Account the 
costs of routine maintenance to the Mortgaged Property c;,r for costs which are to 
be reimbursed from the Replacement Reserve Account 'or any similar account. 
Disbursement from the Repairs Escrow Account shall not be made more frequently 
than the Maximum Repair Disbursement Interval. Other than in [connection with a 
final request for disbursement, disbursements from the Repairs Escrow Account 
shall not be less than the Minimum Repairs Disbursement ,Amoupt. 

I (6) Disbursement Requests. 

Each request by Borrower for disbursement from the Replacement Reserve 
Account or the Repairs Escrow Account must be in writing, must specify the Replacement 
or Repair for which reimbursement is requested (provided that for any Bd,rrower Requested 
Repfacements, Borrower Requested Repairs, Additional Lender Replacements, and 
Additional Lender Repairs, Lender shall have approved the use: of the Reserve/Escrow 
Account Funds for such replacements or repairs pursuant to the terms of 
Section 13.02(a)(9)), and must: · 

{0130 1755;3} 

(A) if applicable, specify the quantity and price of the items or materials 
purchased, grouped by type or category; · 

(B) if applicable, specify the cost of all contracted labor or other services 
involved in the Replacement or Repair for which such reqµest for disbursement is Im. i 

(C) if applicable, include copies of invoices for all items or materials 
purchased and all contracted labor or services provided; 

(D) include evidence of payment of such Replacement or Repair 
satisfactory to Lender (unless Lender has agreed to issue joint ch~cks in connection 
with a particular Repair or Replacement as provided in this Loan!Agreement); and 

I 

(E) contain a certification by Borrower that the ·Repair or Replacement 
has been completed lien free and in a good and workmanlike manner, in accordance 
with any plans and specifications previously approved by Lender (if applicable) 
and in compliance with all applicable laws, ordinances, rules, ahd regulations of 
any Governmental Authority having jurisdiction over the Mortga~ed Property, and 
otherwise in accordance with the provisions of this Loan Agreem:ent. 

' I 
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(7) Conditions to Disbursement. 

Lender may require any or all of the following at the expensei of Borrower as a 
I I 

condition to disbursement of funds from the Replacement Reserve Acc9unt or the Repairs 
Escrow Account (provided that for any Borrower Requested Replacements, Borrower 
Requested Repairs, Additional Lender Replacements, and Additional Lender Repairs, 
Lender shall have approved the use of the Reserve/Escrow Account Funds for such 
replacements or repairs pursuant to the terms of Section 13.O2(a)(9)): 1 

l 
I 

(A) an inspection by Lender of the Mortgaged Property and the 
I 

applicable Replacement or Repair; 
I 

(B) an inspection or certificate of completion by an appropriate 
independent qualified professional (such as an architect, engineer or property 
inspector, depending on the nature of the Repair or Replacement) selected by 

I 

Lender; • 
I 

(C) either: 

(i) a search of title to the Mortgaged Property effective to the 
date of disbursement; or 

(ii) a "date-down" endorsement to Lender's :fitle Policy (or a 
new Lender's Title Policy if a "date-down" is not availa~le) extending the 
effective date of such policy to the date of disbursement, and showing no 
Liens other than (1) Permitted Encumbrances, (2) liens which Borrower is 
diligently contesting in good faith that have been b6nded off to the 
satisfaction of Lender, or (3) mechanics' or materialm'.en's liens which 

! 
attach automatically under the laws of any Governmental Authority upon 
the commencement of any work upon, or delivery of any materials to, the 
Mortgaged Property and for which Borrower is not delinquent in the 
payment for any such work or materials; and 

I 

(D) an acknowledgement of payment, waiver of claims, and release of 
lien for work performed and materials supplied from each contractor, subcontractor 
or materialman in accordance with the requirements of applicable:law and covering 
all work performed and materials supplied (including equipment and fixtures) for 

, I 

the Mortgaged Property by that contractor, subcontractor, or materialman through 
the date covered by the disbursement request ( or, in the event that payment to such 
contractor, subcontractor, or materialman is to be made by a joint check, the release 
oflien shall be effective through the date covered by the previou~ disbursement). 

(8) Joint Checks for Periodic Disbursements. 
I 

Lender may, upon Borrower's written request, issue joint checks, payable to 
Borrower and the applicable supplier, materialman, mechanic, contract0r, subcontractor, 
or other similar party, if: i 
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(A) the cost of the Replacement or Repair exceed~ the Replacement 
Threshold or the Repair Threshold, as applicable, and the contractor performing 
such Replacement or Repair requires periodic payments pursu~t to the terms of 
the applicable written contract; · 

(B) the contract for such Repair or Replacement requires payment upon 
completion of the applicable portion of the work; 

(C) Borrower makes the disbursement request after completion of the 
applicable portion of the work required to be completed under such contract; 

(D) the materials for which the request for disbursement has been made 
are on site at the Mortgaged Property and are properly secured or installed; 

(E) Lender determines that the remaining funds in ' the Replacement 
Reserve Account designated for such Replacement, or in the Repairs Escrow 
Account designated for such Repair, as applicable, are sufficient' to pay such costs 

. and the then-current estimated cost of completing all remaining Required 
Replacements or Required Repairs (at the Maximum Repair Cost), as applicable, 

, and any other Borrower Requested Replacements, Borrower Requested Repairs, 
Additional Lender Replacements, or Additional Lender Repairs that have been 
previously approved by Lender; 

(F) each supplier, materialman, mechanic, contractor, subcontractor, or 
other similar party receiving payments shall have provided, if requested in writing 
by Lender, a waiver of liens with respect to amounts which have been previously 
paid to them; and 

(G) all other conditions for disbursement have been satisfied. 

(9) Replacements and Repairs Other than Required Replacements or 
Required Repairs. 

{O 1307~55;3} 

(A) Borrower Requested Replacements and Borrower Requested 
Repairs. 

Borrower may submit a disbursement request from the Replacement 
I 

Reserve Account or the Repairs Escrow Account to reimburse ~orrower for any 
Borrower Requested Replacement or Borrower Requested' Repair. The 
disbursement request must be in writing and in.elude an explanation for such 
request. Lender shall make disbursements for Borrower Requested Replacements 
or Borrower Requested Repairs if: · ' 

(i) they are of the type intended to be bovered by the 
Replacement Reserve Account or the Repairs Escro.w Account, as 
applicable; 
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{O 13077155;3} 

(ii) the costs are commercially reasonable; 

I 
(iii) the amount of funds in the Replacement Reserve Account or 

Repairs Escrow Account, as applicable, is sufficient to pay such costs and 
the then-current estimated cost of completing all remaining Required 
Replacements or Required Repairs (at the Maximum I Repair Cost), as 
applicable, and any other Borrower Requested ~eplacements, Borrower 
Requested Repairs, Additional Lender Replacements or Additional Lender 
Repairs that have been previously approved by Lender; and 

' 

(iv) all conditions for disbursement from ':the Replacement 
Reserve Account or Repairs Escrow Account, as applicable, have been 
satisfied. 

I 

Nothing in this Loan Agreement shall limit Lender's right to require an additional 
deposit to the Replacement Reserve . Account or an increase to the Monthly 

, Replacement Reserve Deposit in connection with any such Borrower Requested 
Replacements, or an additional deposit to the Repairs Escrow Account for any such 
Borrower Requested Repairs. 

(B) Additional Lender Replacements and Additional Lender 
Repairs. 

Lender may require, as set forth in Section 6.02(b), Section 6.03(c), or 
otherwise from time to time, upon written notice to Borrower, th~t Borrower make 
Additional Lender Replacements or Additional Lender Repairs. Lender shall make 
disbursements from the Replacement Reserve Account for Additional Lender 

I 

Replacements or from the Repairs Escrow Account for Additiona1 Lender Repairs, 
as applicable, if: 

(i) the costs are commercially reasonable; 

(ii) the amount of funds in the Replacement Reserve Account or 
the Repairs Escrow Account, as applicable, is sufficient to pay such costs 
and the then-current estimated cost of completing all remaining Required 
Replacements or Required Repairs (at the Maximum Repair Cost), as 
applicable, and any other Borrower Requested Replacements, Borrower 
Requested Repairs, Additional Lender Replacements, or A!dditional Lender 
Repairs that have been previously approved by Lender; and 

(iii) all conditions for disbursement from the Replacement 
Reserve Account or Repairs Escrow Account, as applicable, have been 
satisfied. 

Nothing in this Loan Agreement shall limit Lender's right to require an additional 
deposit to the Replacement Reserve Account or an increase ,to the Monthly 
Replacement Reserve Deposit for any such Additional Lender Replacements or an 
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additional deposit to the Repairs Escrow Account for any such Additional Lender 
Repair. · 1 

(10) Excess Costs. 

In the event any Replacement or Repair exceeds the approved cqst set forth on the 
Required Replacement Schedule for Replacements, or the Maximum Repair Cost for 
Repairs, Borrower may submit a disbursement request ·to reimburse Borrower for such 
excess cost. The disbursement request must be in writing and include an explanation for 
such request. Lender shall make disbursements from the Replacement1 Reserve Account 
or the Repairs Escrow Account, as applicable, if: 

(A) the excess cost is commercially reasonable; 

(B) the amount of funds in the Replacement Reserve Account or the 
Repairs Escrow Account, as applicable, is sufficient to pay such costs and the then-

' current estimated cost of completing all remaining Required 'Replacements or 
Required Repairs (at the Maximum Repair Cost), as applicable, and any other 
Borrower Requested Replacements, Borrower Requested Repairs, Additional 
Lender Replacements, or Additional Lender Repairs that have been previously 
approved by Lender; and 

(C) all conditions for disbursement from the Replhcement Reserve 
Account or the Repairs Escrow Account have been satisfied. 

(11) Final Disbursements. 

Upon completion of all Repairs in accordance with this Loan Agreement and so 
long as no Event of Default has occurred and is continuing, Lender :shall disburse to 
Borrower any amounts then remaining in the Repairs Escrow Account. Upon payment in 
full of the Indebtedness and release by Lender of the lien of the Security Instrument, Lender 
shall clisburse to Borrower any and all amounts then remaining in the Replacement Reserve 
Account and the Repairs Escrow Account (if not previously released). · 

(b) Approvals of Contracts; Assignment of Claims. 

Lender retains the right to approve all contracts or work orders with materialmen, 
mecnanics, suppliers, subcontractors, contractors, or other parties providing labor or materials in 
connbction with the Replacements or Repairs. Notwithstanding Borrower's assignment (in the 
Secufity Instrument) of its rights and claims against all Persons supplying labqr or materials in 
connbction with the Replacement or Repairs, Lender will not pursue any such right or claim unless 
an EJent of Default has occurred and is continuing or as otherwise provided in Section 14.03(c). 
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i 
I 

(c) Delays and Workmanship. 
I 

If any work for any Replacement or Repair has not timely commenced, has not been timely 
performed in a workmanlike manner, or has not been timely completed in a wotkmanlike manner, 
Le Ider may, without notice to Borrower: · 

(1) withhold disbursements from the Replacement Reserve Account or Repairs 
Escrow Account for such unsatisfactory Replacement or Repair, as applicable; 

I 
' ' 

(2) proceed under existing contracts or contract with· third parties to make or 
complete such Replacement or Repair; i 

I 
I 

(3) apply the funds in the Replacement Reserve Account or Repairs Escrow 
Account toward the labor and materials necessary to make or complete '.such Replacement 
or Repair, as applicable; or 

. (4) exercise any and all other remedies available to Lender under this Loan 
Agreement or any other Loan Document, including any remedies otherwise available upon 
an E_vent of Default pursuant to the terms of Section 14.02. 

I 

To facilitate Lender's completion or making of such Replacements or Repairs, 1Lender shall have 
the tight to enter onto the Mortgaged Property and perform any and all work and labor necessary 
to niake or complete the Replacements or Repairs and employ watchmen to protbct the Mortgaged 
~ I , 
Pro11>erty from damage. All funds so expended by Lender shall be deemed to have been advanced 
to B1lorrower, shall be part of the Indebtedness and shall be secured by the.Security Instrument and 
this Loan Agreement. I 

I 

(d) Appointment of Lender as Attorney-In-Fact. 

Borrpwer hereby authorizes and appoints Lender as attoniey-in-ract pursuant to 
Sect,·on 14.0.3(c). 

(e) No Lender Obligation. 

Nothing in this Loan Agreement shall: 

(1) 
Repairs; 

make Lender responsible for making or completing the; Replacements or 

' 
, (2) require Lender to expend funds, whether from the Repl,acement Reserve 

Account, the Repairs Escrow Account, or otherwise, to make or complete:any Replacement 
I 

ITT~~ ' I 

(3) · obligate Lender to proceed with the Replacements or Repflirs; or 
I 

I 

(4) obligate Lender to demand from Borrower additional ~urns to make or 
complete any Replacement or Repair. 
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(t) ' No Lender Warranty. 

Lender's approval of any plans for any Replacement or-Repair, release of funds from the 
' I 

Re I lacement Reserve Account or Repairs Escrow Account, inspection of the ~ortgaged Property 
by Lender or its agents, representatives, or designees, or other acknowledgment of completion of 
an~ Replacement or Repair in a manner satisfactory to Lender shall not be deemed an 
acknowledgment or warranty to any Person that the Replacement or Repair has !been completed in 
accbrdance with applicable building, zoning, or other codes, ordinances, statutes, laws, 
reg{ilations, or requirements of any Governmental Authority, such responsibility being at all times 

I 

exc usivelythat of Borrower. ' 

ARTICLE 14 - DEFAULTS/REMEDIES 
! 

Section 14.01. Events of Default. 
1 

l The.occurrence of any one or more of the following in this Section 14.~1 shall constitute 
an vent of Default under this Loan Agreement. i 

I 

(a) Automatic Events of Default. 
I 

Any1ofthe following shall constitute an automatic Event of Default: 

' (1) any failure by Borrower to pay or deposit when due any amount required 
by the Note, this Loan Agreement or any other Loan Document; · 

(2) any failure by Borrower to maintain the insurance coverage required by any 
Loan Document; ' 

I 

(3) any failure by Borrower to comply with the provisions of Section 4.02(d) 
relating to its single asset status; 1 

I 

i 
( 4) if any warranty, representation, certification, or statement of Borrower, 

Guwantor, or Key Principal in this Loan Agre~ent or any of the other: Loan Documents 
is false, inaccurate, or misleading in any material respect when made; : 

i 

(5) fraud, gross negligence, willful misconduct, or material ~srepresentation 
or material omission by or on behalf of Borrower, Guarantor, or Key Principal or any of 
their.officers, directors, trustees, partners, members, or managers in coruiection with: · 

! 

(A) the application for, or creation of, the Indebtedness; 

(B) any financial statement, rent roll, or other report or information 
provided to Lender during the term of the Mortgage Loan; or 1 

(C) any request for Lender's consent to any proposed action, including 
a request for disbursement of Reserve/Escrow Account Furtds or Collateral 
Account Funds; i 
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(6) 

(7) 

I 

I 

the occurrence of any Transfer not pennitted by the Loan Documents; 
I, 

the occurrence of a Bankruptcy Event; 

I 
(8) the commencement of a forfeiture action or o~er s~ilar 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 
Loan Agreement or the Security Instrument or Lender's interest in.the Mprtgaged Property; 

. I 
(9) if Borrower, Guarantor, or Key Principal is a • trust, 

1 
or if Control of 

Borrower, Guarantor, or Key Principal is Transferred or if a Restricted <Dwnership Interest 
in Borrower, Guarantor, or Key Principal would be Transferred due to :the tennination or 
revocation of a trust, the termination or revocation of such trust, except as set forth in 
Section 1 l.03(d); : 

I 

(10) any failure by Borrower to complete any Repair rel~ted to~ fire, life, or safety 
issues in accordance with the tenns of this Loan Agreement within the Completion Period 
( or such other date set forth on the Required Repair Schedule or otherwise required by 

1 . 

Lender in writing for such Repair); or 1 

I 

I 

(11) any exercise by the holder of any other debt instrument secured by a 
morl;gage, 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 anq payable. 

(b) , Events of Default Subject to a Specified Cure Period. 

Any 'of the following shall constitute an Event of Default subject to the cl.ire period set forth 
I 

m e Loan Documents: ; 
I 

, (1) if Key Principal or Guarantor is a natural person, the death of such 
I 

individual, unless all requirements of Section 11.03( e) are met; 
i 
i 

(2) the occurrence of a Guarantor Bankruptcy Event, unles~ requirements of 
Section 1 l .03(f) are met; i 

I 

· (3) any failure by Borrower, Key Principal, or Guarantor to: comply with the 
prov~sions of Section 5.02(b) and Section 5.02(c); or · 

I 
I 

(4) any failure by Borrower to perfonn any obligation :t1nder this Loan 
Agreement or any Loan Document that is subject to a specified written notice and cure 
period, which failure continues beyond such specified written notice and :cure period as set 
forth herein or in the applicable Loan Document. i 

(c) Events of Default Subject to Extended Cure Period. 

The following shall constitute an Event of Default if the existence of Juch condition or 
I 

event, or such failure to perfonn or default in perfonnance continues for a period of thirty (30) 
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I 

days after written notice by Lender to Borrower of the existence of such condition or event, or of 
I , 

such failure to perform or default in performance, provided, however, such perio:d may be extended 
for lup to an additional thirty (30) days if Borrower, in the discretion of Lepder, is diligently 
pursuing a cure of such; provided, further, however, no such written notice, grace period, or 
extJnsion shall apply if, in Lender's discretion, immediate exercise by Lender of a right or remedy 
undbr this Loan Agreement or any Loan Document is required to avoid harm to Lender or 
imp1airment of the Mortgage Loan (including the Loan Documents), the Mortgaged Property or 
any other security given for the Mortgage Loan: ' 

I 

(1) any failure by Borrower to perform any of its obligations under this Loan 
Agreement or any Loan Document (other than those specified, in Section 14.0l(a) or 
Section 14.0l(b) above) as and when required. , 

Section 14.02. Remedies. 

(a) Acceleration; Foreclosure. 

If an~ Event of Default has occurred and is continuing, the entire unpaid !principal balance 
ofth'e Mortgage Loan, any Accrued Interest, interest accruing at the Defatilt Rate, the Prepayment 
Prenlnum (if. applicable), and all other Indebtedness, at the option of Lender, shall immediately 
becobe due and payable, without any prior written notice to Borrower, unless applicable law 

I , 

requires otherwise (and in such case, after any required written notice has bee11 given). Lender 
may exercise this option to accelerate regardless of any prior forbearance. In addition, Lender 
shall have all rights and remedies afforded to Lender hereunder and under the other Loan 
Docqments, µicluding, foreclosure on and/or the power of sale of the Mortgaged Property, as 
provided in the Security Instrument, and any rights and remedies available to Lender at law or in 
equi~ (subject to Borrower's statutory rights of reinstatement, if any). Any proceeds of a 
Foreelosure Event may be held and applied by Lender as additional collateral for ,the Indebtedness 
pursJant to this Loan Agreement. Notwithstanding the foregoing, the occurrence of any 
Banli-uptcy Event shall automatically accelerate the Mortgage Loan and all, obligations and 
Indebtedness shall be immediately due and payable without written notice or further action by 

I : 
Lender. 

(b) Loss of Right to Disbursements from Collateral Accounts. 

If an Event of Default has occurred and is continuing, Borrower shall immediately lose all 
of its rights to receive disbursements from the Reserve/Escrow Accounts an4 any Collateral 
Accowts. During the continuance of any such Event of Default, Lender may use the 
Resef e/Escrow Account Funds and any Collateral Account Funds ( or any portion'. thereof) for any 
purpose, including: 1 

(1) repayment of the Indebtedness, including principal, prepayments and the 
Prepayment Premium applicable to such full or partial prepayment, as applicable (however, 
such application of funds shall not cure orbe deemed to cure any Event of Default); 

l 

(2) reimbursement of Lender for all losses and expenses (including reasonable 
legal fees) suffered or incurred by Lender as a result of such Event of Default; 
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(3) completion of the Replacement or Repair or for any other replacement or 
rep~ir to the Mortgaged Property; and 

(4) payment of any amount expended in exercising (and the exercise of) all 
I I 

rights and remedies available to Lender at law or in equity or under this Loan Agreement 
I 

or under any of the other Loan Documents. · 
I 

Nothing in this Loan Agreement shall obligate Lender to apply ,all or any portion of the 
Re 

1

erve/Escrow Account Funds or Collateral Account Funds on account of any Event of Default 
by orrower or to repayment of the Indebtedness or in any specific order ofpriprity. 

(c) Remedies Cumulative. 
i 
i 

Each right and remedy provided in this Loan Agreement is distinct from all other rights or 
r~edies under this Loan Agreement or any other Loan Document or afforded by applicable law, 
andl each shf111 be cumulative and may be exercised concurrently, independentlr, or successively, 
in f.Y order. Lender shall not be required to demonstrate any actual impairmeqt of its security or 
any I increased risk of additional default by Borrower in order to exercise any of its remedies with 
res~ect to an Event of Default. 1 

Seciion 14.~3. Additional Lender Rights; Forbearance. 

(a) , No Effect Upon Obligations. 

Lender may, but shall not be obligated to, agree with Borrower, from [time to time, and 
wi out giving notice to, or obtaining the consent of, or having any effect upon the obligations of, 
Gu ! antor, Key Principal, or other third party obligor, to take any of the following actions: 

(1) the time for payment of the principal of or interest on the Indebtedness may 
be extended, or the Indebtedness may be renewed in whole or in part; 1 

' (2) the rate of interest on or period of amortization of the Moftgage Loan or the 
amount of the Monthly Debt Service Payments payable under the Loan Documents may 
~~~~ . 

I 

(3) the time for Borrower's performance of or compliance 'Yith any covenant 
or agreement contained in any Loan Document, whether presently existi.ng or hereinafter 
entered into, may be extended or such performance or compliance may qe waived; 

, (4) any or all payments due under this Loan Agreement ot any other Loan 
Document may be reduced; i 

: (5) any Loan Document may be modified or amended by Lender and Borrower 
in any respect, including an increase in the principal amount of the Mortgage Loan; 

I 

' (6) 
be released; 

• . I 
any amounts under this Loan Agreement or any other Loan Document may 
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(7) any security for the Indebtedness may be modified, exchanged, released, 
surrendered, or otherwise dealt with, or additional security may be ple4ged or mortgaged 
for the Indebtedness; · 

(8) the payment of the Indebtedness or any security for the Indebtedness, or 
both, may be subordinated to the right to payment or the security, or both, of any other 
present or future creditor of Borrower; or 

(9) any other tenns of the Loan Documents may be mcidifiel 

(b) No Waiver of Rights or Remedies. 

Any waiver of an Event of Default or forbearance by Lender in: exercising any right or 
rem~dy under this Loan Agreement or any other Loan Document or otherwise afforded by 
applicable law, shall not be a waiver of any other Event of Default or precluqe the exercise or 
failute to exercise of any other right or remedy. The acceptance by Lender of payment of all or 
any ~art of ~e Indebtedness after the due date of such payment, or in an amount which is less than 
the ryquired 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 
makJ 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 exercise or failure to exercise of 
any ~ther right available to Lender. Lender's receipt of any insurance proceeds or amounts in 
connbction with a Condemnation Action shall not operate to cure or waive. any Event of Default. 

(c) · Appointment of Lender as Attorney-In-Fact. 

' 

Borrower hereby irrevocably makes, constitutes, and appoints Lender (and any officer of 
Lender or any Person designated by Lender for that purpose) as Borrower's true and lawful proxy 
and a~tomey-in-fact (and agent-in-fact) in Borrower's name, place, and stead, with full power of 
substitution, to: 

· (1) use any of the funds in the Replacement Reserve Accbunt or Repairs 
Escrow Account for the purpose of making or completing the ReplacemeI?-ts or Repairs; 

' 
(2) make such additions, changes, and corrections to the ~eplacements or 

Repairs as shall be necessary or desirable to complete the Replacements or Repairs; 

(3) employ such contractors, subcontractors, agents, architects, and inspectors · 
as shaH be required for such purposes; 

(4) pay, settle, or compromise all bills and claims for materials and work 
perfonned in connection with the Replacements or Repairs, or as may be necessary or 
desiraqle for the completion of the Replacements or Repairs, or for clearance of title; 

' . 

(5) adjust and compromise any claims under any and all policies of insurance 
required pursuant to this Loan Agreement and any other Loan Document,l subject only to 
Borrower's rights under this Loan Agreement; 
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----------,--------------------- --

(6) appear in and prosecute any action arising from any insurance policies; 

(7) collect and receive the proceeds of insurance, and to :deduct from such 
proceeds Lender's expenses incurred in the collection of such proceeds;: 

' I 

(8) commence, appear in, and prosecute, in Lender's or Borrower's name, any 
Condemnation Action; 

(9) settle or compromise any claim in connection with any Condemnation 
Action; 

(10) execute all applications and certificates in the name of Borrower which may 
be required by any of the contract documents; · 

(11) prosecute and defend all actions or proceedings .in collllection with the 
Mortgaged Property or the rehabilitation and repair of the Mortgaged Prpperty; 

, (12) take such actions as are pennitted in this Loan Agreement and any other 
Loan'. Documents; ' 

(13) execute such financing statements and other documents and to do such other 
acts as Lender may require to perfect and preserve Lender's security interest in, and to 
enforce such interests in, the collateral; and 

(14) carry out any remedy provided for in this Loan Agreement and any other 
Loan Documents, including endorsing Borrower's name to checks, drafts, instruments and 
other items of payment and proceeds of the collateral, executing c~ange;of address forms 
with the postmaster of the United States Post Office serving the address of Borrower, 
changing the address of Borrower to that of Lender, opening all envelopes addressed to 
Borrower, and applying any payments contained therein to the Indebtedness. 

Borrower hereby acknowledges that the constitution and appointrilent of such proxy and 
attorney-in-fact are coupled with an interest and are irrevocable and shall not be affected 
by the disability or incompetence of Borrower. Borrower specifically a9knowledges and 
agrees that this power of attorney granted to Lender may be assigned by Lender to Lender's 
successors or assigns as holder of the Note (and the other Loan Documents). The foregoing 
powers conferred on Lender under this Section 14.03(c) shall not impose any duty upon 
Lender to exercise any such powers and shall not require Lender to incur any expense or 
take any action. Borrower hereby ratifies and confirms all that such attorney-in-fact may 
do or cause to be done by virtue of any provision of this Loan Agreemept and any other 
Loan Documents. 

Notwithstanding the foregoing provisions, Lender shall not exercise its rights as set forth 
in this Section 14.03(c) unless: (A) an Event of Default has occurred and 1s continuing, or 
(B) Lender determines, in its discretion, that exigent circumstances exist or that such 
exercise is necessary or prudent in order to protect and preserve the Mortgaged Property, 
or Lender's lien priority and security interest in the Mortgaged Property. 1 
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( d) Borrower Waivers. 

If more than one Person signs this Loan Agreement as Borrower, ea~h Borrower, with 
respect to any other Borrower, hereby agrees that Lender, in its discretion, may:: 

I 

(1) bring suit against Borrower, or any one or more of Borrower, jointly and 
severally, or against any one or more of them; 

1 

(2) compromise or settle with any one or more of the persons constituting 
Borrower, for such consideration as Lender may deem proper; 

(3) release one or more of the persons constituting Borrower, from liability; or 
i 

(4) otherwise deal with Borrower, or any one or more ofthetn, in any manner, 
and no such action shall impair the rights of Lender to collect from any:Borrower the full 

I 

amount of the Indebtedness. : 

Sec 'on 14.04. Waiver of Marshaling. 

Notwithstanding the existence of any other security interests in the Mortgaged Property 
held by Len~er or by any other party, Lender shall have the right to determine the order in which 
any 

1
or all of the Mortgaged Property shall b_e subjected to the remedies provi?ed in this L~an 

Agreement, any other Loan Document or applicable law. Lender shall have the ~ght to determme 
the cirder in which all or any part of the Indebtedness is satisfied from the proceeds realized upon 
the dxercise of such remedies. Borrower and any party who now or in the fµture acquires a security 
inteiest in the Mortgaged Property and who has actual or constructive notice of this Loan 
Agrciement '\1/aives any and all right to require the marshaling of assets or to require that any of the 
Mortgaged Property be sold in the inverse order of alienation or that any of the Mortgaged Property 
be scild in parcels or as an entirety in connection with the exercise of any of the remedies permitted 
by a~plicable law or provided in this Loan Agreement or any other Loan Documents. 

I Lender shall account for any moneys received by Lender in respect of any foreclosure on 
or disposition of collateral hereunder and under the other Loan Documents provided that Lender 
shall [not have any duty as to any collateral, and Lender shall be accountable only for amounts that 
it actually receives as a result of the exercise of such powers. NONE OF LENDER OR ITS 

I 

AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR REPRESENTATIVES 
I . 

SHALL BE RESPONSIBLE TO BORROWER (a) FOR ANY ACT OR FAI~URE TO ACT 
UND

1

ER ANY POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF 
DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR 

I 

WILLFUL MISCONDUCT AS FINALLY DETERMINED PURSUANT TO A FINAL, NON-
1 I 

APPEALABLE COURT ORDER BY A COURT OF COMPETENT JURISDIGTION, NOR (b) 
FOR PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL D.{\MAGES. 
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-------.-----------------------~-----

ARTICLE15-MISCELLANEOUS 

Section 15.'0l. Governing Law; Consent to Jurisdiction and Venue. 

(a) Governing Law. 

This Loan Agreement and any other Loan Document which does not itself expressly 
identify the· law that is to apply to it, shall be governed by the laws of the Property Jurisdiction 
wiili.out regard to the application of choice oflaw principles. , 

(b) Venue. 

Any controversy arising under or in relation to this Loan Agreement or any other Loan 
Do9 ent shall be litigated exclusively in the Property Jurisdiction without regard to conflicts of 
laws principles. The state and federal courts and authorities with jurisdiction in the Property 
Juri~diction shall have exclusive jurisdiction over all controversies which shall arise under or in 
relaiion to this Loan Agreement or any other Loan Document. Borrower irrevocably consents to 

I , 

service, jurisdiction, and venue of such courts for any such litigation and waives any other venue 
I 

to which it might be entitled by virtue of domicile, habitual residence, or otherwise. -
I , . 

Section 15.02. Notice. ! 

(a) Process of Serving Notice. 

Except as otherwise set forth herein or in any other Loan Document, all notices under this 
Lo Agreement and any other Loan Document shall be: 

(1) in writing and shall be: 

(A) delivered, in person; 

(B) mailed, postage prepaid, either by registered or certified delivery, 
return receipt requested; 

(C) sent by overnight courier; or 

(D) sent by electronic mail with originals to follow by o,vernight courier; 

(2) addressed to the intended recipient at Borrower's Not~ce Address and 
Lender's Notice Address, as applicable; and 

(3) deemed given on the earlier to occur of: 

(A) the date when the notice is received by the addressee; or 

(B) if the recipient refuses or rejects delivery, the date on which the 
notice is so refused or rejected, as conclusively established by the records of the 
United States Postal Service or such express courier service. 
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(b) Change of Address. 

Any party to this Loan Agreement may change the address to which notices intended for it 
are to be directed by means of notice given to the other parties identified on the 1 Summary of Loan 
Terms in accordance with this Section 15.02. 1

, 

(c) Default Method of Notice. 
l 

Any required notice under this Loan Agreement or any other Loan Document which does 
not specify how notices are to be given shall be given in accordance with this Section 15.02. 

I 

( d) Receipt of Notices. 

Neither Borrower nor Lender shall refuse or reject delivery of any notice given in 
acc9rdance with this Loan Agreement. Each party is required to acknowledge, in writing, the 
receipt of any notice upon request by the other party. · 

I I 

Section 15.Q3. Successors and Assigns Bound; Sale of Mortgage Loan. 

(a) ' Binding Agreement. 

This Loan Agreement shall bind, and the rights granted by this Loan Agreement shall inure 
to, e successors and assigns of Lender and the permitted successors and assigns of Borrower. 
Howfver, a Transfer not permitted by this Loan Agreement shall be an Event of Default and shall 
be void ab iajtio. · 

(b) Sale of Mortgage Loan; Change of Servicer. 

Nothing in this Loan Agreement shall limit Lender's (including its successors and assigns) 
' I 

right to sell or transfer the Mortgage Loan or any interest in the Mortgage Loan. The Mortgage 
Loan or a partial interest in the Mortgage Loan (together with this Loan Agreement and the other 
Loan Documents) may be sold one or more times without prior written notice to Borrower. A sale 
may rsult in a change of the Loan Servicer. 

Section 15.04. Counterparts. : 

l This Loan Agreement may be executed in any number of counterparts with the same effect 
as ift e parties hereto had signed the same document and all such counterparts shall be construed 
toget~er and shall cQnstitute one instrument. · 

Secti,ln 15.05. Joint and Several (or Solidary) Liability. . :: 

If more than one Person signs this Loan Agreement as Borrower, the oblfgations of such 
Persons shall be joint and several (solidary instead for purposes of Louisiana law>';-
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Sec ·on 15.06. Relationship of Parties; No Third Party Beneficiary. 

(a) Solely Creditor and Debtor. 

The relationship between Lender and Borrower shall be solely th~t of cr,editor and debtor, 
respectively, and nothing contained in this Loan Agreement shall create any other relationship 
betJeen Lender and Borrower. Nothing contained in this Loan Agreement shall·constitute Lender 

I , 

as a joint venturer, partner, or agent of Borrower, or render Lender liable for any debts, obligations, 
actsJ omissions, representations, or contracts of Borrower. ;: 

(b) No Third Party Beneficiaries. 

No creditor of any party to this Loan Agreement and no other Person shall be a third party 
hen ficiary of this Loan Agreement or any other Loan Document or any account created or 
cont~mplated under this Loan Agreement or any other Loan Document. Nothing contained in this 
Loa.ti Agreement shall be deemed or construed to create an obligation on the part of Lender to any 
thirdi party nor shall any third party have a right to enforce against Lender any right that Borrower 
may have under this Loan Agreement. Without limiting the foregoing: 

(1) any Servicing Arrangement between Lender and any Loan Servicer shall 
constitute a contractual obligation of such Loan Servicer that is independent of the 

I 

obligation of Borrower for the payment of the Indebtedness; 
I 

(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. 1 

Section 15.07. Severability; Entire Agreement; Amendments. 

I 

The invalidity or unenforceability of any provision of this Loan Agreerr;ient or any other 
Loan Document shall not affect the validity or enforceability of any other·provision of this Loan 
Agreement or of any other Loan Document, all of which shall remain in full force and effect, 
including the Guaranty. This Loan Agreement contains the complete and entire agreement among 
the pbies as to the matters covered, rights granted, anci the obligations assumed in this Loan 
Agrebment. This Loan Agreement may not be amended or modified except by Jritten agreement 
signetl by the parties hereto. · 

Sectiln 15.08. Construction. 
I 

(a) The captions and headings of the sections of this Loan Agreement and the Loan 
Documents are for convenience only and shall be disregarded in construing this Loan Agreement 

I and ilie Loan Documents. . 

I (b) Any reference in this Loan Agreement to an "Exhibit" or "Schedul~" or a "Section" 
or an !"Article" shall, unless otherwise explicitly provided, be construed as referri~g, respectively, 
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to Exhibit or Schedule attached to this Loan Agreement or to a Section or Article of this Loan 
I 

Agreement. , 

. I (~) Any reference in this_ Loan Agreementto a_ statute or regulation: shall be construed 
as )efemng, to that statute or regulation as amended from time to time. : 

( d) Use of the singular in this Loan Agreement includes the plural ~d use of the plural 
includes the singular. 

I 

(e) As used in this Loan Agreement, the term "including" means "including, but not 
limited to" or "including, without limitation," and is for example only and not a limitation. 

I 

(f) Whenever Borrower's knowledge is implicated in this Loan Agreement or the 
phrase "to Borrower's knowledge" or a similar phrase is used in this Loan Agreement, Borrower's 
knor7ledge or such phrase(s) shall be interpreted to mean to the best of Borrqwer's knowledge 
after reasonable and diligent inquiry and investigation. 

(g) . Unless otherwise provided in this Loan Agreement,. if Lender's approval, 
designation, determination, selection, estimate, action, or decision is required, permitted, or 
contemplated hereunder, such approval, designation, determination, selection, estimate, action, or 
deci

1

rion shall be made in Lender's sole and absolute discretion. , 

(h) All references in this Loan Agreement to a separate instrument or agreement shall 
include such instrument or agreement as the same may be amended or supplemented from time to 
time1 pursuant to the applicable provisions thereof , 

(i) "Lender may'' shall mean at Lender's discretion, but shall not be an obligation. 

(j) If the Mortgage Loan proceeds are disbursed on a date that is later than the Effective 
Date, as described in Section 2.02(a)(l), the representations and warranties in the'.Loan Documents 
withirespect to the ownership and operation of the Mortgaged Property shall be d~emed to be made 
as o\ the disbursement date. 

Se]·on 15.09. Mortgage Loan Servicing. : 
I 

All actions regarding the servicing of the Mortgage Loan, including the collection of 
pa ents, the giving and receipt of notice, inspections of the Mortgaged Property, inspections of 
bool<l; and records, and the granting of consents and approvals, may be taken by the Loan Servicer 
unle~s Borrower receives notice to the contrary. If Borrower receives conflicting notices regarding 
the identity of the Loan Servicer or any other subject, any such written notice from Lender shall 
govetn. The ,Loan Servicer may change from time to time (whether related or unrelated to a sale 
ofth~ Mortgage Loan). If there is a change of the Loan Servicer, Borrower wili'be given written 
noticb of the change. ' 
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Section 15.10. Disclosure of Information. 

Lender may furnish information regarding Borrower, Key Principal, or Guarantor, or the 
Mortgaged Property to third parties with an existing or prospective interest in the servicing, 
enf~rcement, evaluation, performance, purchase, or securitization of the Mortgage Loan, including 
trustees, master servicers, special servicers, rating agencies, and organizations maintaining 
datJbases on the underwriting and performance of multifamily mortgage 1loans. Borrower 
irretocably waives any and all rights it may have under applicable law to prohiHit such disclosure, 
inclhding any right of privacy. ' 

Seer\ 'on 15.11. Waiver; Conflict. 

No specific waiver of any of the terms of this Loan Agreement shall be considered as a 
general waiver. If any provision of this Loan Agreement is in conflict with any provision of any 
othJr Loan Document, the provision contained in this Loan Agreement shall cohtrol. 

Sec I.on 15.12. No Reliance. 

Borrower acknowledges, represents, and warrants that: 

(a) it understands the nature and structure of the transactions contemplated by this Loan 
Agr ement and the other Loan Documents; 

(b) it is familiar with the provisions of all of the documents and instruments relating to 
such: transactions; 

(c) it understands the risks inherent in such transactions, including the risk of loss of 
all or any part of the Mortgaged Property; 

(d) it has had the opportunity to consult counsel; and 

(e) it has not relied on Lender for any guidance or expertise in analyzing the financial 
or other consequences of the transactions contemplated by this Loan Agreement or any other Loan 
Docilinent or otherwise relied on Lender in any manner in connection with inteqJreting, entering 
into, lor otherwise in connection with this Loan Agreement, any other Loan Document, or any of 
the matters contemplated hereby or thereby. 

I ; 
Sec,on 15.13. Subrogation. , 

J If, and to the extent that, the proceeds of the Mortgage Loan are used to pay, satisfy, or 
disch'arge any obligation of Borrower for the payment of money that is se.cured by a pre-existing 
mort~age, deed of trust, or other lien encumbering the Mortgaged Property, such Mortgage Loan 
proceeds shall be deemed to have been advanced by Lender at Borrower's request, and Lender 
shall !automatically, and without further action on its part, be subrogated to the !rights, including 
lien priority, of the owner or holder of the obligation secured by such prior lieQ., whether or not 
such prior lien is released. 

I 
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Section 15.14. Counting of Days. 

Except where otherwise specifically provided, any reference in this Loan Agreement to a 
period of "days" means calendar days, not Business Days. If the date on which Borrower is 

I , 

required to perform an obligation under this Loan Agreement is not a Busine~s Day, Borrower 
shal~ be required to perform such obligation by the Business Day immediately preceding such date; 

I 

provided, however, in respect of any Payment Date, or if the Maturity Date is other than a Business 
Day,I Borrower shall be obligated to make such payment by the Busfoess Day immediately 

follorg such date. : 

Sec]on 15.15. Revival and Reinstatement of Indebtedness. : 

If the payment of all or any part of the Indebtedness by Borrower, Guarantor, or any other 
Pers, n, or the transfer to Lender of any collateral or other property should for any reason 
subs~quently be declared to be void or voidable under any state or federal law rel~ting to creditors' 
right~, incluqing provisions of the Insolvency Laws relating to a Voidable Transfer, and if Lender 
is re4uired to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so 
upo~ the advice of its counsel, then the amount of such Voidable Transfer or the amount of such 
Voidable Transfer that Lender is required or elects to repay or restore, including all reasonable 
costs1

, expe~ses, and attorneys' fees incurred by Lender in connection therewith, and the 
Indefutedness shall be automatically revived, reinstated, and restored by such amount and shall 
exist as though such Voidable Transfer had never been made. 

Sec,on 15.16. Time is of the Essence. • 

Borr~wer agrees that, with respect to each and every obligation and cove~ant contained in 
this U.,oan Agreement and the other Loan Documents, time is of the essence. 

SecJon 15.17. Final Agreement. · 

I THIS· LOAN AGREEMENT ALONG WITH ALL OF THE S)THER LOAN 
DoquMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE ~ ARTIES WITH 
RESPECT TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY 

I • , 

EVII?ENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS. 
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. All prior 
or cohtemporaneous agreements, understandings, representations, and stat~ments, oral or written, 
are rrierged into this Loan Agreement and the other Loan Documents. This Loan Agreement, the 
otherl Loan Documents, and any of their provisions may not be waived, modified, amended, 
discharged, or terminated except by an agreement in writing signed by the party against which the 
enforbement of the waiver, modification, amendment, discharge, or termination is sought, and then 
only to the extent set forth in that agreement. I 

I : 
Section 15.18. WAIVER OF TRIAL BY JURY. 

I TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF 
BORROWER AND LENDER (a) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY 

I , 

JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS LOAN AGREEMENT OR I . 
{01307'~55;3} 
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ANY OTHER LOAN DOCUMENT, OR THE RELATIONSHIP BETWEEN THE PARTIES AS 
B9RROWER AND LENDER, THAT IS TRIABLE OF RIGHT BY A JURY, AND (b) WAIVES 
~ 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 
TOI TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND 
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNS;EL. 

[Remainder of Page Intentionally Blank] 
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IN, WITNESS WHEREOF, Borrower and Lender have signed and de;livered this Loan 
Agreement under seal (where applicable) or have caused this Loan Agreement'to be signed and 

_ dtlivered ~nder seal (where applicable) by their duly authorized representatives. Where applicable 
law so provides, Borrower and Lender intend that this Loan Agreement shall be deemed to be 
si~ned and delivered as a sealed instrument. , 

BORROWER: 

SHAMROCK PROPERTIES VII LLC, a 
Delaware limited liability company , 

By: NDMANAGERLLC, a . 
Delaware limited liability company, its 
Manager "'-

By:_~=:::::::::... ______ _1,(~SEQ,ALtMcd.)11 

Name: 
Title: 

Ellen Weinstein 
Manager 

[SIGNATURES CONTINUE ON NEXT PAGE] 
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LENDER: 

SUNTRUST BANK, a 
Georgia banking corporation 

By:/JJ ,J 
Name: 
Title: 
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SCHEDULE 1 
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Definitions Schedule 
(Interest Rate Type - ARM (1 Month LIBOR)) 

Capitalized terms used in the Loan Agreement have the meanings giv~ to such terms in 
this Definitions Schedule. : 

"Accrued Interest" means unpaid interest, if any, on the Mortgage Loan that has not been added 
to tie unpaid principal balance of the Mortgage Loan pursuant to Section 2.02(b) (Capitalization 
of Accrued But Unpaid Interest) of the Loan Agreement. 

I i 
"Additional Lender Repairs" means repairs of the type listed on the Required Repair Schedule 
but bot othetwise identified thereon that are determined advisable by Lender to kyep the Mortgaged 
Property in, good order and repair ( ordinary wear and tear excepted) and in good marketable 
condition or to prevent deterioration of the Mortgaged Property. 

I . 
"Ad

1

ditional Lender Replacements" means replacements of the type listed on the Required 
Replacement Schedule but not otherwise identified thereon that are determined advisable by 

I I ' 

Lemler to keep the Mortgaged Property in good order and repair ( ordinary wear and tear excepted) 
I I 

and in good marketable condition or to prevent deterioration of the Mortgaged Jrroperty. 
I . 

"Adjustable Rate" has the meaning set forth in the Summary of Loan Terms. 
1 

"AJortization Period" has the meaning set forth in the Summary of Loan Tentis. 

"AiJortization Type" has the meaning set forth in the Summary of Loan Term~. 

I I 
"Bank Secrecy Act" means the Bank Secrecy Act of 1970, as amended: ( e.g., 31 U.S.C. 

,I 

Sectrns 53 H-5330). · 

"Balkruptcy Event" means any one or more of the following: 

(a) the commencement, filing or continuation of a voluntary case or proceeding under 
one or more of the Insolvency Laws by Borrower; 

(b) the acknowledgment in writing by Borrower ( other than to Lender in connection 
with a workout) that it is unable to pay its debts generally as they mature; • 

( c) the making of a general assignment for the benefit of creditors by: Borrower; 

( d) the commencement, filing or continuation of an involuntary case or proceeding 
undeli one or more Insolvency Laws against Borrower; or 1 

{01114LI) 
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( e) the appointment of a receiver ( other than a receiver appointed : at the direction or 
request of Lender under the terms of the Loan Documents), liquidator, custd,dian, sequestrator, 
truJtee or other similar officer who exercises control over Borrower or any substantial part of the 

I 
assets of Borrower; i 

pro~ded, however, that any proceeding or case under ( d) or ( e) above shall not be a Bankruptcy 
Event until the ninetieth (90th) day after filing (if not earlier dismissed) so long as such proceeding 
or tase occurred without the consent, encouragement or active participation of (1) Borrower, 
Gmirantor, or Key Principal, (2) any Person Controlling Borrower, Guarantor,. or Key Principal, 

I ' 
or (B) any Person Controlled by or under common Control with Borrower, Guarantor, or Key 
PriJcipal (in which event such case or proceeding shall be a Bankruptcy Event immediately). 

"Bolrrower'.' means, individually (and jointly and severally (solidarily instead for purposes of 
Louisiana law) if more than one), the entity (or entities) identified as "Borrower" in the first 
pardgraph of the Loan Agreement. 1 

"BJrower Affiliate" means, as to Borrower, Guarantor or Key Principal: 

(a) any Person that owns any direct ownership interest in Borrower, ,Guarantor or Key 
Prinfipal; 

\ (b) ' any Person that indirectly owns, with the power to vote, twentypercent (20%) or 
more of the ownership interests in Borrower, Guarantor or Key Principal; 

(c) any Person Controlled by, under common Control with, or: which Controls, 
Borrower, Guarantor or Key Principal; 

( d) any entity in which Borrower, Guarantor or Key Principal directly or indirectly 
o~~• with the power to vote, twenty percent (20%) or more of the ownership: interests in such 
entity; or : 

I (e) any other individual that is related (to the third degree of consanguinity) by blood 
or marriage to Borrower, Guarantor or Key Principal. , 

"BoJower Requested Repairs" means repairs not listed on the Required Repair Schedule 
requJsted by Borrower to be reimbursed from the Repairs Escrow Account ·

1 

and determined 
advis~ble by Lender to keep the Mortgaged Property in good order and repair and in a good 
markktable condition or to prevent deterioration of the Mortgaged Property. , 

I , · 1· d , h . "Borrower Requested Replacements" means replacements not 1ste on t e Requrred 
Repltlcement Schedule requested by Borrower to be reimbursed from the Replacement Reserve 
Accoimt and determined advisable by Lender to keep the Mortgaged Property i~ good order and rep, and in a good marketable condition or to prevent deterioration of the Mort/laged Property, 

"Bor~ower's General Business Address" has the meaning set forth in the Summary of Loan 
Terms. · . 

I 
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"Borrower~s Notice Address" has the meaning set forth in the Summary of Loan Tenns. 
I ' I 

"Business Day" means any day other than ( a) a Saturday, (b) a Sunday, ( c) a day on which Lender 
is n?t open for business, or ( d) a day on which the Federal Reserve Bank of N e'Y York is not open 
for business. , 

"C~llateral Account Funds" means, collectively, the funds on deposit in ;any or all of the 
Collateral Accounts, including the Reserve/Escrow Account Funds. 

I 
"Collateral Accounts" means any account designated as such by Lender pursuant to a Collateral 
Agrbement or as established pursuant to this Loan Agreement, including the Reserve/Escrow 

I . 
Account. 

I I 

"Collateral Agreement" means any separate agreement between Borrower and Lender for the 
establishment of any other fund, reserve or account. 

"Colpletio~ Period" has the meaning set forth in the Summary of Loan Terms. 

"Cohdemnation Action" has the meaning set forth in the Security Instrument. 

"Coitrol" (including with correlative meanings, such as "Controlling," ''Controlled by" and 
''under common Control with") means, as applied to any entity, the possession, directly or 
indi+ctly, of the power to direct or cause the direction of the management and dperations of such 
entity, whether through the ownership of voting securities or other ownership interests, by contract 
or otherwise. 

"Colversion" means the conversion of the Mortgage Loan from an adjustable r~te to a fixed rate 
and, if applicable, the extension of the Maturity Date of the Mortgage Loan to the New Maturity 
Date 

"Conversion Amendment" means Lender's then-current form of Amendment to Multifamily 
Loanl and Security Agreement to be executed by Borrower and Lender to amend or restate all or 
any ~art of this Loan Agreement (including any Schedules, Exhibits or othe~ attachments) in 
connection with, and reflecting the terms of, a Conversion of the Mortgage Loan .. 

"CoJversion. Closing Date" means, after Borrower exercises the Conversion :.Option, the date 
desi@ated by Lender for the closing of the Conversion which date (a) is a Business Day, (b) is 
withif the Conversion Period, and ( c) is not more than ten (10) days after the Co~version Exercise 

Date.\ 

"Coniversion'Effective Date" means, if the Conversion Exercise Date occurs on la Payment Date, 
the first (1st) day of the calendar month following the Conversion Exercise :Date, or, if the 
Convbrsion Exercise Date occurs on any other day other than a Payment Date, the first (1st) day 
ofth9 second (2nd) calendar month following the Conversion Exercise Date, but jn no event shall 
the Conversion Effective Date be after the last day of the Conversion Period. 

- I 
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"Conversion Exercise Date" means the date that Borrower accepts the rate quote provided by 
Len~er in connection with Borrower's Rate Lock Request. · . 

"CJ
1
nverslon Option" means Borrower's one-time option to effect the Conversion pursuant to the 

terms of the Loan Agreement. , 

"Colversio111. Period" means the period commencing on the first (1st) day oi the second (2nd) 
Loaii Year and ending on the first (1st) day of the sixth (6th) Loan Year. ; 

"Colversion Review Fee" has the meaning set forth in the Summary of Loan rerms. 

"CJdit Score" means a numerical value or a categorization derived from a statistical tool or 
modbling system used to measure credit risk and predict the likelihood of certain credit behaviors, 
inclJding default. 

"Cuirent ln°dex" has the meaning set forth in the Summary of Loan Terms. 
I ' ' I 

"Debt Service Amounts" means the Monthly Debt Service Payments and all other amounts 
I , 

payaple under the Loan Agreement, the Note, the Security Instrument or : any other Loan 
Document. 

"DeJt Service Coverage Ratio" means the ratio of (a) the Net Operating Income of the Mortgaged 
Prop6rty, to (b) the underwritten debt service for the Mortgage Loan at the proposed Fixed Rate 
for ttle trailing twelve (12) month period from the date of the most recently received quarterly 
finantial statements prepared by Borrower for the Mortgaged Property, provided that (1) the 
intercist rate used in determining such ratio shall be the greater of (A) the Fixed; Rate, or (B) the 
Undei-writing Interest Rate (if any), and (2) an Amortization Period of three hundred sixty (360) 

I 

months shall be used in determining such ratio. · 
I : 

"Default Rate" means an interest rate equal to the lesser of: 

(a) . the sum of the Interest Rate plus four (4) percentage points; or 

(b) the maximum interest rate which may be collected from Borrower under applicable 
law. 

' 
"Definitions Schedule" means this Schedule 1 (Definitions Schedule) to the Loan Agreement. 

"EcoJomic Sanctions" means any economic or financial sanction administered or;enforced by the 
I 

United States Government (including, without limitation, those administered by OF AC at 
http://tvww.treasury.gov/about/organizational-structure/offices/Pages/Office-of-F~reign-Assets-

l . 
Control.aspx), the U.S. Department of Commerce, or the U.S. Department of State. 

"EffJtive Date" has the meaning set forth in the Summary of Loan Terms. '. 
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I 
"Employee Benefit Plan" means a plan described in Section 3(3) ofERISA, regardless of whether 
the plan is subject to ERISA. 

"Enforcement Costs" has the meaning set forth in the Security Instrument. 

"Elvironmental Indemnity Agreement" means that certain Environmental Indemnity 
Agi\eement dated as of the Effective Date made by Borrower to and for the benefit of Lender, as 
the lsame may be amended, restated, replaced, supplemented, or otherwise modified from time to 
• I . 

time. , · 

''E~vlronmental Inspections" has the meaning set forth in the Environmental Indemnity 
A~eement. 

1 

"EJvironmental Laws" has the meaning set forth in the Environmental Indemhity Agreement. 
I . 

"EISA" IT!-eans the Employee Retirement Income Security Act of 1974, as am.ended. 

"ERISA Affiliate" shall mean, with respect to Borrower, any entity that, together with Borrower, 
wotild be tr~ated as a single employer under Section 414(b) or ( c) of the Internal Revenue Code, 
or sbction 400l(a)(l4) ofERISA, or the regulations thereunder. 

1 

"E*SA Pll!n" means any employee pension benefit plan within the meaning of Section 3(2) of 
ERISA (or related trust) that is subject to the requirements of Title IV of ERISA, Sections 430 or 
431 bf the Internal Revenue Code, or Sections 302,303, or 304 ofERISA; which is maintained or 
conti-ibuted to by Borrower or its ERISA Affiliates. ! 

"Evlnt of Default" means the occurrence of any event listed in Section 14.01 (Events of Default) 
of the Loan Agreement. 

"Exleptions' to Representations and Warranties Schedule" means that c~rtain Schedule 7 
(Exdeptions to Representations and Warranties Schedule) to the Loan Agreement. 

"Firlt Payment Date" has the meaning set forth in the Summary of Loan Term~. 

"Firlt Principal and Interest Payment Date" has the meaning set forth in the ~ummary of Loan 
Temis, if applicable. . 

"Fixld Rate" means an interest rate per annum equal to the sum of the Investor Yield, the Stng Fee and the Guaranty Fee. : 

"Fixed Rate Option" means, in connection with a Conversion, Borrower's selection of one (1) of 
the fqllowing fixed rate options for the Mortgage Loan which shall be effective from and after the 
Conv/ersion Effective Date: 

(a) seven (7) year term with a five (5) year yield maintenance period;; 
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i 

(b) seven (7) year term with a six and one-half ( 6.5) year yield maintenance period; 
' 

(c) ten (10) year term with a seven (7) year yield maintenance period; or 

(d) ten (10) year term with a nine and one-half (9.5) year yield maintenance period. 

"Fixtures" has the meaning set forth in the Security Instrument. 

"F1rce Majeure" shall mean acts of God, acts of war, civil disturbance, g~vernmental action 
(inbluding the revocation or refusal to grant licenses or permits, where such re;vocation or refusal 
is Jot due to the fault of Borrower), strikes, lockouts, fire, unavoidable casualties or any other 
carises bey~nd the reasonable control of Borrower ( other than lack of financing), and of which 
Botrower shall have notified Lender in writing within ten (10) days after its occurrence. 

I "Foreclosure Event" means: 

(a) r foreclosure under the Security Instrument; 

(b) · any other exercise by Lender of rights and remedies (whether under the Security 
Instrument or under applicable law, including Insolvency Laws) as holder of the Mortgage Loan 
andYor the Security Instrument, as a result of which Lender (or its designee or nominee) or a third 

I 
p1 purchaser becomes owner of the Mortgaged Property; 

( c) delivery by Borrower to Lender ( or its designee or nominee) of a deed or other 
conveyance of Borrower's interest in the Mortgaged Property in lieu of any of the foregoing; or 

( d) in Louisiana, any dation en paiement. 

"Go
1

od Faith Deposit" means a fee in an amount equal to two percent (2%) ofth~ unpaid principal 
balance of the Mortgage Loan immediately prior to the Initial Fixed Rate Payment Date. 

"Golds" has the meaning set forth in the Security Instrument. 

1 

"Go~ernmental Authority'' means any court, board, commission, departmerit or body of any 
municipal, county, state or federal governmental unit, or any subdivision of any, of them, that has 
or abquires jurisdiction over Borrower or the Mortgaged Property or the use, operation or 
imtvement of the Mortgaged Property. ; 

"Guarantor" means, individually and collectively, any guarantor of the Indebtedness or any other 
obligation of Borrower under any Loan Document. 

"Gulrantor Bankruptcy Event" means any one or more of the following: 

(a) the commencement, filing or continuation of a voluntary case or proceeding under 
one or more of the Insolvency Laws by Guarantor; · 

I 
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(b) the acknowledgment in writing by Guarantor ( other than to Lender in connection 
wit a workout) that it is unable to pay its debts generally as they mature; 

( c) the making of a general assignment for the benefit of creditors QY Guarantor; 

( d) the commencement, filing or continuation of an involuntary case or proceeding 
under one or more Insolvency Laws against Guarantor; or · 

I (e) the appointment of a receiver, liquidator, custodian, sequestrator, trustee or other 
simpar officer who exercises control over Guarantor or any substantial p~ of the assets of 
Guarantor, as applicable; : 

protided, however, that any proceeding or case under (d) or (e) above shall riot be a Guarantor 
Bankruptcy Event until the ninetieth (90th) day after filing (if not earlier dismissed) so long as 
such proceeding or case occurred without the consent, encouragement or active participation of 

I 

(1) Borrower, Guarantor or Key Principal, (2) any Person Controlling Borrower,1 Guarantor or Key 
Priticipal, or (3) any Person Controlled by or under common Control with Borro:Wer, Guarantor or 
Keyl Princip'al (in which event such case or proceeding shall be a Guarantor Bankruptcy Event 
immediately;). · 

"GJaranto~'s General Business Address" has the meaning set forth in the Summary of Loan 
T I . erms. 

1 

"Gulrantor's Notice Address" has the meaning set forth in the Summary of L~an Terms. 

"Gulranty". · means, individually and collectively,· any Payment Guaranty, Non-Recourse 
Guatianty or other guaranty executed by Guarantor in connection with the Mortgage Loan. 

"Gulranty Fee" has the meaning set forth in the Summary of Loan Terms. l 

"ljediate :Family Members" means a child, stepchild, grandchild, spouse, s1bling, or parent, 
each rf whom is not a Prohibited Person. , 

"Im~osition Deposits" has the meaning set forth in the Security Instrument. 

"ImJositions" has the meaning set forth in the Security Instrument. 

"Imp\rovements" has the meaning set forth in the Security Instrument. 

"Indlbtedness" has the meaning set forth in the Security Instrument. 

"lndJx" has the meaning set forth in the Summary of Loan Terms. 

"Initill Adjustable Rate" has the meaning set forth in the Summary of Loan Terms. 
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"Initial Fixed Rate Payment Date" means the first (1st) day of the calendar mpnth following the 
Coriversion Effective Date. , 

I i 

"Initial Monthly Debt Service Payment" has the meaning set forth in the Summary of Loan 
I T~. , 
I : 

"Initial Replacement Reserve Deposit" has the meaning set forth in the Summary of Loan Terms. 

"InJolvency Laws" means the United States Bankruptcy Code, 11 U.S'.C. Se~tion 101, et seq., 
togdther with. any other federal or state law affecting debtor and creditor rights, or relating to the 
bankruptcy, insolvency, reorganization, arrangement, moratorium, readjustment of debt, 
diss6lution, liquidation or similar laws, proceedings, or equitable principles affecting the 
enfdrcement of creditors' rights, as amended from time to time. , 

"lnslolvent" means: 

(a) : that the sum total of all of a specified Person's liabilities (wq.ether secured or 
unsecured, contingent or fixed, or liquidated or unliquidated) is in excess of the value of such 
Pers6n's non-exempt assets, i.e., all of the assets of such Person that are available to satisfy claims 
of crbditors; or 

(b) such Person's inability to pay its debts as they become due. 

"Intended Prepayment Date" means the date upon which Borrower int~nds to make a 
prep~yment on the Mortgage Loan, as set forth in the Prepayment Notice. : 

"IntJrest Accrual Method" has the meaning set forth in the Summary of Loan Terms. 
I ., . 

"Interest Only Term" has the meaning set forth in the Summary of Loan Terms. 

"IntJrest Rate" means the Initial Adjustable Rate or the Adjustable Rate, as appiicable. 

"Intelest Ra~e Type" has the meaning set forth in the Summary of Loan Terms., 

I : 
"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended. 

"lnvjstor" means any Person to whom Lender intends to (a) sell, transfer, deli~er or assign the 
Mortiage Loan in the secondary mortgage market, or (b) sell an MBS backed by the Mortgage 
Loan. 

"Investor Yield" means, in connection with a Conversion, the percentage equal td (a) the required 
net yield offered for purchase by Fannie Mae, or (b) the MBS pass-through rate offered for 
purchhse by regular buyers of mortgage backed securities, as applicable, for a new Fannie Mae 
mortgage loan with the same or substantially similar loan terms and credit characteristics as the 
Mortgage Loan (taking into account the Fixed Rate Option selected by Borrower). · 

I : 
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"Key Principal" means, collectively: 

(a) the natural person(s) or entity that Controls Borrower that Lender determines is 
critical to the successful operation and management of Borrower and the Mortgaged Property, as 
ideritified as such in the Summary of Loan Terms; or : 

(b) any natural person or entity who becomes a Key Principal after the date of the Loan 
Agreement and is identified as such in an assumption agreement, or · another amendment or 

I , 
supglement to the Loan Agreement. : 

"Ke~ Principal's General Business Address" has the meaning set forth in the ~ummary of Loan 
Tenns. ' 

"Ke} Principal's Notice Address" has the meaning set forth in the Summary of Loan Terms. 

"La!d" means the land described in Exhibit A to the Security Instrument. 

"L~ Interest Only Payment Date" has the meaning set furth in the Summary 9f Loan Tenns, if 
applicable. · 

"Latl Charge" means an amount equal to the delinquent amount then due'. under the Loan 
Doctlments multiplied by five percent (5%). 

"Lealses" has the meaning set forth in the Security Instrument. 

"LeJder" means the entity identified as "Lender" in the first paragraph ~f the Loan Agreement 
and its transferees, successors and assigns, or any subsequent holder of the Note. 

"Len~er's General Business Address" has the meaning set forth in the S~ary of Loan Terms. 

"Lenher's Notice Address" has the meaning set forth in the Summary of Loan ;erms. 

"Len~er's P~yment Address" has the meaning set forth in the Summary of Loah Terms. 

"LieJ" has the meaning set forth in the Security Instrument. · ;. 

"Loai Agreement" means the Multifamily Loan and Security Agreement dated as of the Effective 
Date lexecuted by and between Borrower and Lender to which this Definitions Schedule is 
attac~ed, as the same may be amended, restated, replaced, supplemented or otherwise modified 
from time to time. 

"Loal Amount" has the meaning set forth in the Summary of Loan Terms. , 

"Loal Application" means the application for the Mortgage Loan submitted by Borrower to 
Lenddr. • 

I 
{OJ I 14625;1} 
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I 
"Loan Documents" means the Note, the Loan Agreement, the Security Instrument, the 

I 

Environmental Indemnity Agreement, the Guaranty, all guaranties, all indemnity agreements, all 
Col]ateral Agreements, all O&M Plans, and any other documents now or in the future executed by 
Bo~ower, Guarantor, Key Principal, any other guarantor or any other Person iµ connection with 
the Mortgage Loan, as such documents may be amended, restated, replaced, i supplemented or 
othetwise modified from time to time. : 

"Loln Servicer" means the entity that from time to time is designated by Lender to collect 
pa~ents and deposits and receive notices under the Note, the Loan Agre~ent, the Security 
1nst4nnent and any other Loan Document, and otherwise to service the Mortgage Loan for the 
benefit of Lender. Unless Borrower receives notice to the contrary, the Loan Servicer shall be the 

I 

Lender originally named on the Summary of Loan Terms. 

"Loln Term" has the meaning set forth in the Summary of Loan Terms. • 

"Loln Year1' has the meaning set forth in the Summary of Loan Terms. 

"Mtgin" h~ the meaning set forth in the Summary of Loan Terms. • 

"Material Commercial Lease" means any Lease that is not a Residential Lease, and which is: 

rt 
(a) a Lease comprising five percent (5%) or more of total gross income of the 

. Mo gaged Property on an annualized basis; ! 

(b) a master Lease (which term "master Lease" shall include: any master Lease to a 
single corporate tenant); 

( c) a cell tower Lease; 

(d) a solar (power) Lease; 

( e) a solar power purchase agreement; or 

(f) a Lease of oil, gas, or mineral rights. 

"Maturity Date" has the meaning set forth in the Summary of Loan Terms. 1 

"Malimum lFixed Rate" means the maximum Fixed Rate to which the Mortg~ge Loan may be 
conv1

1 

rted, as determined by Lender, so that the Debt Service Coverage Ratio of the Mortgage 
Loan is not less than the Minimum Conversion Debt Service Coverage Ratio. , 

I 
"Maximum Inspection Fee" has the meaning set forth in the Summary of Loan Terms. 

"Marl·mum Repair Cost" shall be the amount(s) set forth in the Required Re~air Schedule, if 
any. 

' 

{01114625;1} . 
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"Maximum Repair Disbursement Interval" has the meaning set forth in the Summary of Loan 
I , 

Terms. 

"MJximum Replacement Reserve Disbursement Interval" has the meaning set forth in the 
Sunimary of Loan Terms. 

I . 
"MBS" means an investment security that represents an undivided beneficial interest in a pool of 
mo~gage loans or participation interests in mortgage loans held in trust p1:1rsuant to the terms of a 
governing trust document. 

"Melzanine Debt" means a loan to a direct or indirect owner of Borrower secJed by a pledge of 
such owner's interest in an entity owning a direct or indirect interest in Borrower. 

"Minimum Conversion Debt Service Coverage Ratio" has the meaning set forth in the Summary 
I 

of Loan Terms. : 

"~imum Repairs Disbursement Amount'' has the meaning set forth i~ the Summary of Loan 
Temis. 1 

• 

"4um ~eplacement Reserve Disbursement Amount" has the meaning set forth in the 
Summary of Loan Terms. , 

"Moithly D~bt Service Payment" has the meaning set forth in the Summary of Loan Terms. 

"Molthly Replacement Reserve Deposit" has the meaning set forth in the S~mmary of Loan 
I . 

Terms. · 
I 

"Mo~tgage ~oan" means the mortgage loan made by Lender to Borrower in the principal amount 
of the

1 
Note made pursuant to the Loan Agreement, evidenced by the Note and secured by the Loan 

Documents that are expressly stated to be security for the Mortgage Loan. : 

"Moraged Property" has the meaning set forth in the Security Instrument. 

"Multifamily Project" has the meaning set forth in the Summary of Loan Terms~ 

"Muliifamily Project Address" has the meaning set forth in the Summary of Lo~ Terms. . I . 
I 

"Net Operating Income" means the amount determined by Lender to be the net operating income 
of the Mortgaged Property. 

"New Maturity Date" means the Maturity Date of the Mortgage Loan following ;the Conversion, 
as set forth on the Summary of Loan Terms attached as Schedule 2 to the Conversion Amendment, 
whichl date may be the same as, or later than, the Maturity Date prior to the iexercise of the 
Conversion. · 

I I 

{01114J5;1} 
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"Nf>I Determination Notice" means the notice given by Lender to Borrower pursuant to the 
Conversion Option in which Lender establishes the Net Operating Income and 'Qie Maximum Fixed 
Rate to which the Mortgage Loan may be converted. · 

I . 
"NOi Determination Request" means the notice given by Borrower to Lender to exercise the 
Coiiversion Option in which Borrower requests that Lender determines the Net Operating Income 

I 

and the Maximum Fixed Rate to which the Mortgage Loan may be converted. , 

"Nln-Recourse Guaranty" means, if applicable, that certain Guaranty :of Non-Recourse 
Obl!igations of even date herewith executed by Guarantor to and for the benefit of Lender, as the 
sanie may be amended, restated, replaced, supplemented or otherwise modified 1:from time to time. 

"NJte" means that certain Multifamily Note of even date herewith in the original principal amount 
of ilie stated Loan Amount made by Borrower in favor of Lender, and all schedul~s, riders, allonges 
and\ addenda attached thereto, as the same may be amended, restated, replaced~ supplemented or 
otherwise modified from time to time. ' 

I . . 
"O&M Plan" has the meaning set forth in the Environmental Indemnity Agreement. 

I . 
"O~AC" m~ans the United States Treasury Department, Office of Foreign Assets Control, and 
any successor thereto. 

"Patment Change Date" has the meaning set forth in the Summary of Loan T~rms. 

"PaJment Date" means the First Payment Date and the first (1 s~ day of each; month thereafter 
until the Mortgage Loan is fully paid. 

"Pa~ment Guaranty" means, if applicable, that certain Guaranty (Payment) of eyen date herewith 
executed by Guarantor to and for the benefit of Lender, as the same may be amended, restated, 
replabed, supplemented or otherwise modified from time to time. · 

"PerLtted Encumbrance" has ~he meaning set forth in the Security Instrument. 

"PerLtted Mezzanine Debt" means Mezzanine Debt incurred by a direct or i~direct owner or 
owndrs of Borrower where the exercise of any of the rights and remedies by the holder or holders 
ofth~ Mezzanine Debt would not in any circumstance cause (a) a change in Control in Borrower, 
Key Principal, or Guarantor, or (b) a Transfer of a direct or indirect Restricted Ownership Interest 
in Botrower, Key Principal, or Guarantor. · 

"PerLtted Preferred Equity" means Preferred Equity that does not (a) re4uire mandatory 
divid~nds, distributions, payments or returns (including at maturity or in connection with a 
redeniption), or (b) provide the Preferred Equity owner with rights or remedies· on account of a 
failurb to receive any preferred dividends, distributions, payments or returns ( or, if such rights are 

I 

provided, the exercise of such rights do not violate the Loan Documents or are otherwise exercised 
I 

with the prior written consent of Lender in accordance with Article 11 (Liens, Transfers and 

I 
{01114625;1} 
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I 
I 
I 
I 

As~umptions) of the Loan Agreement and the payment of all applicable fees and expenses as set 
forth in Section 1 l.03(g) (Further Conditions to Transfers and Assumption)). 

I 

"PJrmitted Prepayment Date" means the last Business Day of a calendar month. 
I 
i 
I 

"Person" means an individual, an estate, a trust, a corporation, a partnership, a limited liability 
co~pany or any other organization or entity (whether governmental or private). 

I 

I 

"Personal Property" means the Goods, accounts, choses of action, chattel paper, documents, 
general intangibles (including Software), payment intangibles, instruments, investment property, 

I 

letter of credit rights, supporting obligations, computer information, source codes, object codes, 
recdrds and data, all telephone numbers or listings, claims (including claims for indemnity or 

I 

breach of warranty), deposit accounts and other property or assets of any kind or nature related to 
I 

the Land or the Improvements, including operating agreements, surveys, plans and specifications 
and ~contracts for architectural, engineering and construction services relating to the Land or the 
Imptovements, and all other intangible property and rights relating to the operation of, or used in 

I 

connection with, the Land or the Improvements, including all governmental permits relating to any 
acti~ities on the Land. 

I 
"Pe~sonalty" has the meaning set forth in the Security Instrument. 

i 
"Pre'.ferred Equity" means a direct or indirect equity ownership interest in, economic interests in, 
or rights with respect to, Borrower that provide an equity owner preferred dividend, distribution, 
pa)'Il?.ent, or return treatment relative to other equity owners. 

I 
"Prejpayment Lockout Period" has the meaning set forth in the Summary of Loan Terms. 

I , 

"Prepayment Notice" means the written notice that Borrower is required to provide to Lender in 
acco1dance with Section 2.03 (Lockout/Prepayment) of the Loan Agreement in order to make a 
prepayment on the Mortgage Loan, which shall include, at a minimum, the Intended Prepayment 

I 

Date.\ 

"Prepayment Premium" means the amount payable by Borrower in connection with a 
prepa\yment of the Mortgage Loan, as provided in Section 2.03 (Lockout/Prepayment) of the Loan 
Agreement and calculated in accordance with the Prepayment Premium Schedule. 

i 
"Pre111ayment Premium Schedule" means that certain Schedule 4 (Prepayment Premium 
Schedule) to the Loan Agreement. 

I 

"PreJayment Premium Term" has the meaning set forth in the Summary of Loan Terms. 
I , 
I 

"Pro~ibited Person" means: 
I 

I (a) any Person with whom Lender or Fannie Mae is prohibited from doing business 
pursuant to any law, rule, regulation, judicial proceeding or administrative directive; or 

I 
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\ (b) any Person identified on the United States Department of Hbusing and Urban 
De1elopment's "Limited Denial of Participation, HUD Funding Disqualifications and Voluntary 
Abstentions List," or on the General Services Administration's "System for Award Management 
(SA\M)" exclusion list, each of which may be amended from time to time, anq any successor or 
repl1acement thereof; or 

I 

(c) any Person that is determined by Fannie Mae to pose an·unacc~table credit risk 
due to the aggregate amount of debt of such Person owned or held by Fannie M

1
ae; or 

( d) any Person that has caused any unsatisfactory experience of a material nature with 
Fannie Mae or Lender, such as a default, fraud, intentional misrepresentation, litigation, arbitration 
or other similar act. 1 

"Prlperty Jurisdiction" has the meaning set forth in the Security Instrument. 

1

: 

"~perty S,qnare Footage" has the meaning set forth in the Summary of Loan Tenns. 

I 
"Publicly-Held Corporation" means a corporation, the outstanding voting stock of which is 
regiJtered urider Sections 12(b) or 12(g) of the Securities Exchange Act of 1934; as amended. 

"Pu~licly-H~ld Trust" means a real estate investment trust, the outstanding 
1

voting shares or 
bene~cial interests of which are registered under Sections 12(b) or l 2{g) 6f the Securities 
Excnange Act of 1934, as amended. · 

"Ratl Change Date" has the meaning set forth in the Summary of Loan Terms. : 

"Ratl Lock Request" means a request from Borrower to Lender for a rate qubte for the Fixed 
Rate lbased on the Fixed Rate Option selected by Borrower) which shall apply after the Conversion 
Efftve Date. 

"Remaining Amortization Period" has the meaning set forth in the Summary of Loan Terms. 

"ReJs" has the meaning set forth in the Security Instrument. 

"Replir Threshold" has the meaning set forth in the Summary of Loan Terms. 

"Replirs" means, individually and collectively, the Required Repairs, Borrower Requested 
Repafrs, and Additional Lender Repairs. 

"Replirs Escrow Account" means the account established by Lender into wllich the Repairs 
Escro~ Deposit is deposited to fund the Repairs. , 

"Replirs Escrow Account Administrative Fee" has the meaning set forth in the Summary of 
I ' 

Loan Terms. 

"Rept Escrow Deposit'' has the meaning set forth in the Summary of Loan T~. 

{01114645;1} 
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"Replacement Reserve Account" means the account established by Lendbr into which the 
R~lacement Reserve Deposits are deposited to fund the Replacements. : 

"RJpiacement Reserve Account Administration Fee" has the meaning set forth in the Summary 
of tloan Terms. ' 

"Re~lacement Reserve Account Interest Disbursement Frequency" has theimeaning set forth 
in tlie Summary of Loan Terms. , 

"Reblacement Reserve Deposits" means the Initial Replacement Reserve :beposit, Monthly 
Repf acement Reserve Deposits and any other deposits to the Replacement Reserve Account 
required by the Loan Agreement. 

"Rellacement Threshold" has the meaning set forth in the Summary of Loan ;erms. 

"Reblacem~nts" means, individually and collectively, the Required Replacements, Borrower 
Req~ested Replacements and Additional Lender Replacements. , 

"Re~uired Repair Schedule" means that certain Schedule 6 (Required Repair
1

: Schedule) to the 
Loan Agreement. 

"ReJuired Repairs" means those items listed on the Required Repair Schedule.: 

"ReJuired Replacement Schedule" means that certain Schedule 5 (Requued Replacement 
Schei"le) to the Loan Agreement. 

"Re,uired Replacements" means those items listed on the Required Replaceme.nt Schedule. 

"Reserve/Escrow Account Funds" means, collectively, the funds on 
I 
deposit in the 

I I 

Rese1e/Escrow Accounts. : 

"Reserve/Escrow Accounts" means, together, the Replacement Reserve Account and the Repairs 
I 

Escroj Account. ; 

"Resi<lential Lease" means a Lease of an individual dwelling unit and shall not include any master 
Lease (which term "master Lease" includes any master Lease to a single corporate tenant). 

I 

"Restoration" means restoring and repairing the Mortgaged Property to the ~quivalent of its 
physi~al condition immediately prior to the casualty or to a condition apprQved by Lender 
follo7ing a casualty. . !' 

"Restricted Ownership Interest" means, with respect to any entity, the following: 

(a) if such entity is a general partnership or a joint venture, fifty percent (50%) or more 
of all general partnership or joint venture interests in such entity; ' 

I 
{01114625;1} 
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(b) if such entity is a limited partnership: 

(1) the interest of any general partner; or 

(2) fifty percent (50%) or more of all limited partnership interests in such 
entity; 

(c) if such entity is a limited liability company or a limited liability partnership: 

(1) the interest of any managing member or the contractual rights of any non-
member manager; or : 

(2) fifty percent (50%) or more of all membership or other O}Vnership interests 
in such entity; · 

(d) if such entity is a corporation (other than a Publicly-Held Corporation) with only 
one class of voting stock, fifty percent (50%) or more of voting stock in such corporation; 

I I 

(e) if such entity is a corporation (other than a Publicly-Held Corporation) with more 
than one class of voting stock, the amount of shares of voting stock suf~ cient to have the power to 
elect the maJority of directors of such corporation; or 

(f) if such entity is a trust (other than a land trust or a Publicly,:-Held Trust), the power 
to Control such trust vested in the trustee of such trust or the ability to remove, appoint or substitute. 
the frustee of such trust (unless the trustee of such trust after such removal, appointment or 
substitution is a trustee identified in the trust agreement approved by Lend.er). · 

. I 
"Rev;iew Fee" means the non-refundable fee of $3,000 payable to Lender. , 

"Sanbtioned Country" means a country subje~t to a comprehensive coun~-wide sanctions 
pro~am administered and enforced by OF AC, which list is updated from time to time. 

"Sanltioned Person" means (a) a Person named on the list of "Specially Designated Nationals 
I . 

and Blocked Persons" maintained by OFAC, available at http://www.treasury.gov/resource-
centei'/sanctions/SDN-List/Pages/default.aspx, or as otherwise published from time to time; (b) (I) 
an agency of the government of a Sanctioned Country, (2) an organization :controlled by a 
Sanctioned Country, or (3) a Person resident in a Sanctioned Country, to the extent any Person 

I . 
described in clauses (1), (2) or (3) is the subject of a sanctions program administered by OFAC; 
and, (b) a Person whose property and interests in property are blocked pursuant;to an Executive 
Order or regulations administered by OF AC consistent with the guidance issued by OF AC. 

I 

' ' 
"Sche

1

dule oflnterest Rate Type Provisions" means that certain Schedule 3 (Sch~dule oflnterest 
Rate Type Provisions) to the Loan Agreement. · : 

"Seculity Instrument" means that certain multifamily mortgage, deed to secure: debt or deed of 
trust ekecuted and delivered by Borrower as security for the Mortgage Loari and encumbering the I . . 
{01 )14625;1} ' 

Schedtile 1 to Multifamily Loan and Security 
Agreenient - Definitions Schedule (Interest 

I 
Rate Type - ARM) 
FannieiMae 

Form 6101.ARM 
01-16 

Page 16 
© 2016 Fannie Mae 

' 

SA00110



109

Morgaged Property, including all riders or sched~les att~ched there~o, as ;~e same may be 
amended, restated, replaced, supplemented or otherwise modified from time to :time. 

"Se~cing Arrangement" means any arrangement between Lender and the Loan Servicer for loss 
shating or interim advancement of funds. i 

"Selicing Fee" ~as the meaning set forth in the Summary of Loan Terms. 

"Su!mmary of Loan Terms" means that certain Schedule 2 (Summary of Loan Terms) to the Loan 
I 

Agr\ement. 1 

"Survey" means the plat of survey of the Mortgaged Property approved by Lender. 

"Tales" has the meaning set forth in the Security Instrument. :: 

"Ti~le Policy" means the mortgagee's loan policy of title insurance issued in c~nnection with the 
Mo~

1 
gage Loan and insuring the lien of the Security Instrument as set forth therein, as approved 

I I 

byUender. ' 

"TJal Parliin.g Spaces" has the meaning set forth in the Summary of Loan Te~s. 

"Tolal Resi~ential Units" has the meaning set forth in the Summary of Loan T~rms. 

I I 

"Transfer" means: · 

(a) a sale, assignment, transfer or other disposition (whether voluntary, involuntary, or 
by operation of law), other than Residential Leases, Material Commercial Lease~ or non-Material 
Comniercial Leases permitted by this Loan Agreement; : 

(b) a granting, pledging, creating or attachment of a lien, encumbrance or security 
interest (whether voluntary, involuntary, or by operation oflaw); 

( c) an issuance or other creation of a direct or indirect ownership interest; 
i 

( d) a withdrawal, retirement, removal or involuntary resignation of any owner or 
manager of a legal entity; or 1 

[ 
(e) a merger, consolidation, dissolution or liquidation of a legal entity. 

"Tra sfer Fee" means a fee equal to one percent (1 % ) of the unpaid principal balance of the 
I Mortgage Loan payable to Lender. 

I 
"UC<C" has the meaning set forth in the Security Instrument. 

I 
"UCI Collateral" has the meaning set forth in the Security Instrument. 

{0J114625;1} 
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"Underwriting Interest Rate" means, in connection with the Conversiori, the then-current 
miriimum underwriting interest rate (if applicable) used by Lender for underwriting new loans with 
the ~ame or substantially similar loan terms and credit characteristics as the Mortgage Loan (talcing 
intd account the Fixed Rate Option selected by Borrower). : 

"VJidable Transfer" means any fraudulent conveyance, preference or other voidable or 
I recoverable payment of money or transfer of property. ' 

[INITIALS FOLLOW ON NEXT PAGE] 
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SCHEDULJE2 
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Summary of Loan Terms 
(Interest Rate Type - ARM (1 Month LIBOR)) 

Bo'.rrower 

I 

Leµ.der 

Ke~ Principal 

Guarantor 
I 
I 
I 

Multifamily Project 

SHAMROCK PROPERTIES VII LLC, a 
Delaware limited liability company 

SUNTRUST BANK; a 
Georgia banking corporation 

ELLEN WEINSTEIN · 

ELLEN WEINSTEIN· 

Village Square Apartments 

· · ··,'.r-:n· ·nw:r · · _ "' ·· · · ·.,·· • · ·· . ·: • , .. ~~ ~sst.s . . · ··,-.-:·i,, · . ,. . , . "F' - ,, . ... 1•~.·-, .•.. : __ .,,. "A . 
'",. ·., • • ' ,: w.-- • - - • 

- • ' ,< ~ ,_;,,: 

' I 
I 

Bofrower's General Business 
Address 

' Bot.rower's Notice Address 

I 
Mu~tifamily Project Address 

MuJtifamily Project County 

Ke~ Principal's General Business 
Ad4ress 

I 

KeY: Principal's Notice Address 
I 

{0 1307760; I } 
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Guarantor's General Business 
A~dress 

Gµarantor's Notice Address 

8245 Boone Boulevard, Suite 710 
L~,mder's General Business Address Vienna, v A 221 82 

Lender's Notice Address 

Le~der's Payment Address 

8245 Boone Boulevard, Suite 710 
Vienna, VA 22182 
Email: NIA 

USPS Mailing Address 
Cohen Financial 
Payment Lockbox 
Lockbox 773295 
3295 Solutions Center 
Chicago, Illinois 60677-3002 

Overnight Mail Address 
Cohen Financial 
Payment Lockbox 
Lockbox 773295 
350 East Devon Avenue 
Itasca, Illinois 60143 

··:,, ,,:: ,)];' ',:' " ·,. '"'· II/ '4<. · ·.MULT-IF i -m~.) :. P~OiJE:cr INFORMA'I(()N'' 

Property Square Footage 
i 

Tot~) Parking Spaces 

Total Residential Units 
I 

{013077,60;1} 
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Aff:ordable. Housing Property • 
~ 

Yes 

No. 

:

0i.J!1;· ·•--,: . :,.::;1::~:~;?.titf '}'®IOR:fl~illft'· -~-INFOR.MA:T:WN"-· · "1
' )01 -~~:· l'· '~Wif. ,,,'i:::.:,,", 0 ' , ,

0 

", ,''~',,>~:: ..... "a ;-;<,~,Q,<',e,<~:"" , ,: , <' ,' ">" ,,,:;,m't,~"' f~:>•/,(iJY!'f ,, ," ,,', ~ 

Ac!.11ustable Rate 

Amortization Period 
! 
: 

i 
A~ortization Type 

! 

' : 
I 

Current Index 
I 
: 

Eff~ctive Date 
! 
i 

I 

' 
Fir~t Payment Date 

' 
I 

FirSt Principal and Interest 
I 

Pa~ment Date 

! 
: 

Index 
I 

: 
I 
I 

I 

{O 1307V60, I} 
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Until the first (1st) Rate Change Date, the Initial 
Adjustable Rate, and from and after the first (1st) Rate 
Change Date, a per annum interest rate that is the sum 
(rounded to the nearest three (3) decimal places) of: 

(i) the Current Index, and 

(ii) the Margin, 

provided, however, the Adjustable Rate shall never be: 

(x) more than one percentage 
point (1 %) higher or lower than the Adjustable Rate in 
effect immediately preceding the Rate Change Date; 

(y) more than 7.48%; or 

(z) less than the Margin. 

Three hundred sixty (360)"months. 

• Amortizing 

• Full Term Interest Only 
1:8] Partial Interest Only 

The published Index that is effective on the 15th day 
before the applicable Rate Change Date. 

November 2, 2017 · 

The first day of January, 2018. 

The first day of January; 2021. 

The ICE Benchmark Administration Limited ( or any 
successor administrator) fixing of the London Inter-
Bank Offered Rate for I-month• U.S. Dollar-
denominated deposits as reported by Reuters through 
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i 
' 

I 

I 

Initial Adjustable Rate 
i 

Initial Monthly Debt Service 
Payment 

' 

' 

i 

! 

I 

I 

Interest Accrual Method 
I 

; 

I 

I 

I 

I 

Int¢rest Only Term 

Interest Rate Type 
I 
I 

I 
I 

Last Interest Only Payment Date 

Lo=11nAmount 

' 

Loan Term 

' 

Lmfo Year 
i 

! 

Mai:gin 
' 

' 
{0 1307~60; I} 
Schedple 2 to Multifamily Loan and Security 
Agreeµient - Summary of Loan Terms 
(Interest Rate Type -ARM) 
Fannie Mae 

I 
I 

electronic transmission. If the Index is no longer 
available, or is no longer posted through electronic 
transmission, Lender will choose a new index that is 
based upon comparable information. 

3.60%per annum. 

$29,034.60· 

• 30/360 (computed on the basis of a three 
hundred sixty (360) day year consisting of twelve (12) 
thirty (30) day months). 

or 

~ Actual/360 (computed on the basis of a three 
hundred sixty (360) day year and the actual number of 
calendar days during the applicable month, calculated 
by multiplying the unpaid principal balance of the 
Mortgage Loan by the Interest Rate, dividing the 
product by three hundred sixty (360), and multiplying 
the quotient obtained by the actual number of days 
elapsed in the applicable month). 

Thirty-six (36) months. 

ARM· 

The first day of December, 2020. 

$9,366,000.00 

Eighty-four (84) months. 

The period beginning on the Effective Date and ending 
on the last day of November; 2018, and each successive 
twelve (12) month period thereafter. 

2.36% 

Form 6102.ARM 
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I 

Maturity Date 
I 
I 

Mbnthly Debt Service Payment 
I 

! 
' Payment Change Date 

' Pr~payment Lockout Period 

Rate Change Date 
! 
' 

Reiµaining Amortization Period 
' 

{01307~60;1} 

Sche~ule 2 to Multifamily Loan and Security 
Agreement - Summary of Loan Terms 
(lnte~est Rate Type - ARM) 
Fannie Mae 

' I 

The first day of December; 2024, or any later date to 
which the Maturity Date may be extended (if at all) in 
connection with an election by Borrower to convert the 
Interest Rate on the Mortgage Loan to a fixed rate 
pursuant to the terms of the Loan Agreement, or any 
earlier date on which the unpaid principal balance of the 
Mortgage Loan becomes due and payable by 
acceleration or otherwise. 

(i) for the First Payment Date, the Initial Monthly 
Debt Service Payment; 

(ii) for each Payment Date thereafter through and 
including the Last Interest Only Payment Date, the 
amount obtained by multiplying the unpaid principal 
balance of the Mortgage Loan by the Adjustable Rate, 
dividing the product by three hundred sixty (360), and 
multiplying the quotient by either (i) thirty (30) or 
(ii) the actual number of days elapsed in the applicable 
month (based on the selected Interest Accrual Method); 
and 

(iii) for the First Principal and Interest Payment Date 
and for each Payment Date thereafter until the Mortgage 
Loan is fully paid, such amount as shall cause the unpaid 
principal balance of the Mortgage Loan to be amortized 
in equal monthly installments over the Remaining 
Amortization Period at the Adjustable Rate (for 
clause (iii), the 30/360 Interest Accrual Method must be 
used even if Actual/360 is the selected Interest Accrual 
Method). 

The first (1st) day of the month following each Rate 
Change Date until the Mortgage Loan is fully paid. 

The first (1st) Loan Year of the term of the Mortgage 
Loan. 

The First Payment Date and the first (I st) day of each 
month thereafter until the Mortgage Loan is fully paid. 

As of each Payment Change Date, the Amortization 
Period minus the number of scheduled Monthly Debt 
Service Payments that have elapsed since the Effective 
Date. 
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IA;',~ J'\f~'/~~
1

'." "YIELD MAINTEN.NNC:E/P'.REI>AYMENlf PRElfflUM lNFOBMA'.TION:~f:; 
< ' C " < '* < <,> <--' > "" a OS a< c, < S > ,, ) S ' ,,,,,<;-;- ,, c o ,, , :,,, , 'c 

' I The period beginning on the Effective Date and ending I 

Prepayment Premium Term on the last calendar day of the fourth ( 4th) month prior 

' 
to the month in which the Maturity Date occurs. 

i, ,J ~, C •cc \y.cc " 'RESERVE INFORMA1ION ·.f p ' ' 

,, 
i ,,ii? ,f iii' c i i i 

.. ., i,o •· ii< h' ,co ,,,, ,,' 

I 
C?mpletfon Period 

I 

10:itial Replacement Reserve 
D~posit 

I 

M1aximum Inspection Fee 

: 

Miaximum Repair Disbursement 
ln:terval 

: 

M1aximum Replacement Reserve 
Di:sbursement Interval 

M~imum Repairs Disbursement 
Amount 

' 
Minimum Replacement Reserve 
Di~bursement Amount 

I 

Monthly Replacement Reserve 
D~posit 

R~pair Threshold 

Repairs Escrow Account 
Administrative Fee 

I 

i 
' Repairs Escrow Deposit 
i 
: 

Replacement Reserve Account 
Ad;ministration Fee 

i 

I 
{0 I 301760; I} 
Sche~ule 2 to Multifamily Loan and Security 
Agreement - Summary of Loan Terms 

I (lnte,rest Rate Type -ARM) 
Fannie Mae 

I 

Within six ( 6) months after the Effective Date or as 
otherwise shown on the Required Repair Schedule. 

$0.00 

$1,800.00 

One (1) time per calendar month 

One (1) time per calendar quarter 

$5,000.00 

$5,000.00 

$10,259.08' 

$10,000.00 

$500.00, payable one time 

$85,091.00. 

$500, payable annually 
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R~placement Reserve Account 
Interest Disbursement Frequency 

Replacement Threshold 

Quarterly 

$10,000.00 

,,_, ····cf • 
F ;<~{ . · ·VI. "~•CONYERSIONtQiffiQN.-ARM.;+LOhl\I~:it· ;:~ · ;:;, i. i"'' ... .. 

•Ji ,",<, . .. ,. 
Conversion Review Fee A non-refundable fee in the amount of $10,000.00. 

I 

Guaranty Fee The guaranty fee offered by Fannie Mae for a new Fannie 
Mae mortgage loan with the same or substantially similar 
loan terms and credit characteristics as the Mortgage Loan 

: (taking into account the Fixed Rate Option selected by 
Borrower) at the time of the Conversion Effective Date. 

Minimum Conversion Debt 1.35' 
I 

Service Coverage Ratio 
i 

Servicing Fee The servicing fee offered by Fannie Mae for a new Fannie 
I Mae mortgage loan with the same or substantially similar 

loan terms and credit characteristics as the Mortgage Loan 
(taking into account the Fixed Rate Option selected by 
Borrower) at the time of the Conversion Effective Date. 

[INITIALS FOLLOW ON NEXT PAGE] 
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Schedule 2 to Multifamily Loan and Security 
Agreement - Summary of Loan Terms 
(Interest Rate Type - ARt'\1) 

·,, annie Mae 

BORROWER'S INITIALS:_(AJ=-· _·_. _ 

Form 6102.ARM 
01-16 

Page 8 
© 2016 Fannie Mae 

SA00121



120

SCHEDULE3 
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Schedule of Interest Rate Type Provisions , 
(ARM - 1 Month LIBOR) and Fixed Rate Conversion Option 

1. Dermed Terms. 

Capitalized terms not otherwise defined in this Schedule have th~ me~gs given to such 
terms in the Definitions Schedule to the Loan Agreement. 

2. Interest Accrual. 

Except as otherwise provided in the Loan Agreement, interest shall accrue at the Adjustable 
Rate until the Mortgage Loan is fully paid. : 

3. Adjustable Rate; Adjustments. 

The Initial Adjustable Rate shall be effective until the first Rate Change:Date. Thereafter, 
the Adjustable Rate shall change on each Rate Change Date based on fluctuations in the Current 

d
i ' 

fu~ • 
I 

i 

4. Notification of Interest Rate Change and Monthly Debt Service Pay~ent. 

Before each Payment Change Date, Lender shall notify Borrower of any change in the 
Adjustable Rate and the amount of the next Monthly Debt Service Paymen,t. 

5. Correction to Monthly Debt Service Payments. 
I 

If Lender determines at any time that it has miscalculated the amount of a Monthly Debt 
Service Payment (whether because of a miscalculation of the Adjustable Rate or otherwise), then 

I , 

Lender shall give notice to Borrower of the corrected amount of the Monthly Debt Service 
Pa~ent ( and the corrected Adjustable Rate, if applicable) and ( a) if the corrected amount of the 
Monthly Debt Service Payment represents an increase, then Borrower shall, within thirty (30) 
caletidar days thereafter, pay to Lender any sums that Borrower would have otherwise been 
oblig~ted to pay to Lender had the amount of the Monthly Debt Service Payment not been 
miscAfculated, or (b) if the corrected amount of the Monthly Debt Service Payrtient represents a 
decr9ase and_ Borrower is not otherwise in default under any of the Loan Documents, then 
Borrower shall thereafter be paid the sums that Borrower would not have otherwise been obligated 
to pay to Lender had the amount of the Monthly Debt Service Payment not been pliscalculated. 

{01307761;1} 
Sched~le 3 to Multifamily Loan and Security 
Agreeinent - Interest Rate and Conversion 

I 

Provisions (ARM) 
FanriiJMae 
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6. Conversion to Fixed Rate. 

(a) Conversion Option. 

(1) Subject to the following terms and conditions, Boirower: may exercise the 
Conversion Option pursuant to which the interest rate payable on the Mortgage Loan may 
be converted, one (1) time only, on any Payment Date during the Conversion Period from 
the Adjustable Rate to the Fixed Rate, after which the interest rate on the Mortgage Loan 
shall .remain at the Fixed Rate until the New Maturity Date. 

(2) For Mortgage Loans that are full-term interest-only, the Amortization Period 
I 

from and after the Conversion Effective Date shall be three hundred sixty 060) months. For 
all other Mortgage Loans, including Mortgage Loans that are partial interest-only or 
amo~g, the Amortization Period from and after the Conversion Effective Date shall be: 

(A) three hundred sixty (360) months, if (i) Borrower selects a Fixed 
Rate Option having a term greater than or equal to the original term of the Mortgage 
Loan from the Effective Date through the Maturity Date, and (ii) the most recent 
inspection of the Mortgaged Property by Lender resulted in a rating of either "1" or 
"2"; or 

(B) in all other cases, the number of months equal to (A) three hundred 
sixty (360) months, minus (B) the number of Monthly Debf Servi~e Payments that 
have elapsed since the Effective Date. 

I 

(3) The Conversion Option shall lapse (A) at 5:00 p.m. (Eastern Time) on the 
ninetieth (90th) day prior to the expiration of the Conversion Period if aorrower has not 
previously delivered to Lender an NOi Determination Request in accordance with the 
terms of this Schedule, or (B) on the Conversion Effective Date, if the Conversion Option 
is timely exercised but the Fixed Rate does not become effective on such Conversion 
Effective Date. 

(4) · It is anticipated that the Conversion will be effected by ·the issuance by 
Lender of a fixed-rate MBS or by the cash purchase of the Mortgage Loan by Lender into 
its portfolio (subject to the provisions of Section 6(b)(2) of this Schedule). Borrower 
acknowledges, however, that the Conversion is contingent on the capital m~kets generally, 
and that from time to time, disruptions in the capital markets may make Conversion 
infeasible. In the event Lender is not able to obtain any quotes for the M,ortgage Loan at 
the Fixed Rate ( and does not make a cash bid for the Mortgage Loan), 'or if the quotes 
exceed the Maximum Fixed Rate, the interest rate on the Mortgage Loan shall remain at 
the Adjustable Rate. I 

{0130776p} 
Schedu1Ie 3 to Multifamily Loan and Security 

I . 
Agreement - Interest Rate and Conversion 
Provisi~ns (ARM) 

I 

Fannie1 ae 
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' i 

(b) Procedures for Conversion. 

{0J30ij761;1} 

(1) NOi Determination Request. 

(A) Subject to the tenns of the Loan Agreement, if '~orrower desires to 
exercise the Conversion Option, Borrower shall submit an NOi Detennination 
Request to Lender, which shall include Borrower's selection of a Fixed Rate Option. 

I 

(B) The NOi Detennination Request shall be a9companied by the 
Conversion Review Fee in the fonn of a check payable to Lender or by wire transfer 
to an account designated by Lender. 

I 
(C) In no event shall the NOi Detennination Request be made prior to 

the commencement of the Conversion Period or less than ninety (90) days prior to 
the expiration of the Conversion Period. Borrower may not submit an NOi 
Detennination Request if an Event of Default has occurred and is continuing at the 
time of the request or if an Event of Default has occurred at any time within the 
twelve (12) month period immediately preceding the date of Borrower's request. 
In addition, Borrower may not submit an NOI Detennination Request more than 
twice in any Loan Year. Borrower shall submit to Lender, within five (5) days after 

I 

receipt of a request therefor, all infonnation relating :to the operation of the 
Mortgaged Property required by Lender to detennine the Net :operating Income 
and Borrower's compliance with Section 6 of this Schedule. If Borrower fails to 
provide such information within such period, Borrower's NOi Determination 
Request shall be deemed canceled (however, such canceled NOi Determination 
Request shall count as a request for the Loan Year in which the ~equest was made). 

(2) Conversion Eligibility Determination. 

(A) Within fifteen (15) days after receipt of an NbI Determination 
Request ( or, if Lender requests additional information from Bmrnwer pursuant to 
Section 6(b)(2)(B) of this Schedule, within fifteen (15) days after Lender's receipt 
of such additional information), Lender shall determine the Net pperating Income 
of the Mortgaged Property and the Maximum Fixed Rate to which the Mortgage 
Loan may be converted and shall provide Borrower withthe NOi Determination 
Notice. 

(B) Lender shall determine the Net Operating Income for the trailing 
twelve (12) month period on the basis of the most recently received quarterly 
financial statements ( as such statements may be adjusted by Lender as necessary to 
accurately reflect items of income, operating expenses, ground 1'.ease payments, if 
applicable, and replacement reserves to reflect suitable underwri,ting) prepared by 
Borrower for the Mortgaged Property. In connection with any request by Lender 
for additional information, Borrower shall have five (5) days :after Borrower's 
receipt of such request to provide Lender with such additional information. 

I 

Schedule 3 to Multifamily Loan and Security 
· Agre~ment - Interest Rate and Conversion 

I 

Provi,sions (ARM) 
Fannie Mae 
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{01307tl} 
I 

(C) Borrower may not exercise the Conversion Option unless Lender 
determines that, based upon the Net Operating Income set forth in the NOi 
Determination Notice and the Fixed Rate quoted in connection with a Rate Lock 
Request, the Debt Service Coverage Ratio for the Mortgaged Property is equal to 
or greater than the Minimum Conversion Debt Service Coverage Ratio. 

(3) Exercise of Conversion Option; Rate Lock Request. 

(A) If, after receipt of the NOi Determination Notice, Borrower desires 
to exercise the Conversion Option, Borrower shall, within fifteen (15) days of 
Borrower's receipt of the NOi Determination Notice: 

(i) provide Lender with a title report for the Mortgaged Property 
prepared by, or by an agent for, the issuer of the Title Policy, showing 
marketable fee simple or leasehold title to the Mortgaged Property ( as 
applicable) to be vested in Borrower, free and clear of all Liens and other 
matters affecting title other than the Permitted Encumbrances; 

(ii) pay to Lender the Good Faith Deposit; and 

(iii) make a Rate Lock Request. 

(B) If the Conversion closes, Lender shall refund the Good Faith 
Deposit to Borrower within thirty (30) days after the Conversion Closing Date. If 
Borrower pays the Good Faith Deposit but does not timely exercise the Conversion 
Option and the Fixed Rate is not rate locked, Lender shall refund the Good Faith 
Deposit to Borrower within forty-five ( 45) days after receipt or' a written request 
from Borrower (and the interest rate shall remain at the Adjustable Rate). If 
Borrower timely exercises the Conversion Option, but the Conversion is not 
consummated for any reason other than a default by Lender in performing its 
obligations under the Loan Agreement, Borrower shall forfeit the Good Faith 
Deposit and (i) if the MBS Investor is not Fannie Mae, shall be fully liable for, and 
agrees to pay on demand, any and all loss, costs and/or damages incurred by Lender 
in connection with Borrower's failure to consummate the Conversion as provided 
herein, including any loss, costs and/or damages incurred by Lender in excess of 
the Good Faith Deposit, and (ii) if the MBS Investor is Fannie Mae or if the 
converted Mortgage Loan is held by Fannie Mae and does not back an MBS, the 
Good Faith Deposit shall serve as liquidated damages resulting from failure to 
consummate the Conversion. Borrower expressly acknowledges that by electing to 
convert the interest rate on the Mortgage Loan to the Fixed Rate, and agreeing to 
the Fixed Rate as provided herein, Borrower is causing Lender to take a position in 
the financial markets in reliance thereon, and the failure ofBorrow:er to convert the 
interest rate on the Mortgage Loan to the Fixed Rate as provided herein may cause 
Lender to incur economic damages. 

Schedule 3 to Multifamily Loan and Security 
Agreertient - Interest Rate and Conversion 

I 
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' 
I 

(C) If Borrower desires to exercise the Conversion Option and has 
complied with all other requirements of Section 7(d) of this !Schedule, within 
fifteen (15) days of Borrower's receipt of the NOi Determination Notice, Borrower 
shall contact Lender to initiate a Rate Lock Request. If the Fixed Rate quoted to 
Borrower is greater than the Maximum Fixed Rate, Borrower shall not be permitted 
to accept the quoted Fixed Rate ( or exercise its Conversion Option). On or before 
5:00 p.m. (Eastern Time) of the day Borrower accepts the qubted Fixed Rate, 

I 
Borrower and Lender shall confirm to each other (by letter addressed from Lender 

I 

to Borrower, acknowledged·and accepted in writing by Borrower and transmitted, 
in each case, by facsimile or other electronic transmission acceptable to Lender), 
(i) the Fixed Rate, (ii) the New Maturity Date (if applicable), (iii) the Conversion 
Effective Date, (iv) the new Monthly Debt Service Payment and (v) the Initial 
Fixed Rate Payment Date. ! 

I 

I 

(c) Amendment to Multifamily Loan and Security Agreement. 1 

I 

The Conversion shall be evidenced by the Conversion Amendment. 

(d) , Conditions Precedent to Closing of Conversion. 

Borrower's right to consummate the Conversion and Lender's obligation to execute 
and deliver the Conversion Amendment, shall be subject to satisfaction bf the conditions 

. I 
precedent below. . , 

· (1) All Borrower Projects (as defined in the Security Instrument): i) are eligible 
to co

1 

vert from the Adjustable Rate to the Fixed Rate pursuant to the provisiotjs of Section 6 of 
this Schedule, ii) Borrower and each Borrower Affiliate (as defined in the Sed.uity Instrument) 
elect Ito convert from the Adjustable Rate to the Fixed Rate on the same Convers~on Closing Date, 
and iii) Borrower and each Borrower Affiliate select the same New Maturity D*e such that after 
the qonversion Closing Date, the Loan and all Other Loans (as defined in the Security Instrument) 
shall have the same New Maturity Date. i 

(2) All representations and warranties of Borrower :set forth in the Loan 
Documents shall be true and correct in all material respects on and as of the Conversion 
Closing Date as though made on and as of the Conversion Closing bate .. 

(3) Borrower shall have performed or complied with all of its ~bligations under 
the Loan Agreement to be performed or complied with on or before the Conversion Closing 
D~. I 

( 4) On the Conversion Closing Date, no Event of Default shall have occurred 
and be continuing ( or any event which, with the giving of notice or the pJssage of time, or 
both, would constitute an Event of Default has occurred and is continuing). 

{01307161;1} 
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I 

(5) On the Conversion Closing Date, Lender shall have '.received all of the 
following, each of which, where applicable, shall be executed by indiv~duals authorized to 
do so, shall be dated as of the Closing Date, ands.hall be in form and substance acceptable 
to Lender: 

(A) the Conversion Amendment; 

(B) an endorsement to the Title Policy or a new Title Policy as of the 
Conversion Closing Date showing that the S~curity Instrµment constitutes a valid 
mortgage lien on the Mortgaged Property, with the same lien priority insured by 
the Title Policy, subject only to the Permitted Encumbrances; : 

I 

(C) either (i) the Survey, redated to a date within fift¢en (15) days prior 
to the Conversion Closing Date showing that there are no Liehs or other matters 
that have arisen since the date of the Survey other than matters approved in writing 
by Lender, or (ii) affipnative coverage in the title insurance endorsement referred 
to in Section 6(d)(4)(B) of this Schedule that there are no exceptions based upon 
the results of a visual inspection of the Mortgaged Property, or the absence of any 
exception based upon any facts or conditions which have arisep. since the date of 
the Survey and which would be disclosed by a current survey of the Mortgaged 
Property; ' 

(D) if necessary, as determined by Lender, an amendment to the Security 
Instrument to be recorded in the land records and insured as a :supplement to the 
Security Instrument to reflect the New Maturity Date; 

(E) an opinion of counsel satisfactory to Lender as to such matters as 
Lender may reasonably request; and · 

(F) such other documents as Lender may reasonably1 request related to 
the Loan Agreement, the Conversion Amendment or the transactions contemplated 
hereby or thereby. ' 

(6) The Mortgaged Property shall not have been damaged, destroyed or subject 
to any condemnation or other taking, in whole or any material pan, and Lender shall have 
received a certificate of Borrower, dated as of the Conversion Closing Date, to such effect. 

{01307~61;1} 
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7. Property Condition Assessment. 

I Notwithstanding the provisions of Section 13.02(a)(3)(A), if the Coriversion Option is 
exercised for any Mortgaged Property other than an "affordable housing property'' (as indicated 
on the Summary of Loan Terms), and extends the Loan Tenn, then a•new property condition 
asscissment shall be required in the earlierof(a) the Loan Year that would have qeen the final Loan 
Year of the Mortgage Loan had the Conversion Option not been exercised, or (b) the tenth (10th) 
Loan Year. ' 

[INITIALS FOLLOW ON NEXT PAGE] 
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SCHEDULE4 
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Prepayment Premium Schedule 
(1 % Prepayment Premilllm - ARM, SARM) 

1. Defined Terms. 

All capitalized terms used but not defined in this Prepayment Premium Schedule shall 
ha✓e the meanings assigned to them in the Loan Agreement. 

2. Prepayment Premium. 

(a) Any Prepayment Premium payable under Section 2.03 (Lockout/Prepayment) of 
the Loan Agreement shall be equal to the following percentage of the amount of principal being 
pre~aid at the time of such prepayment, acceleration or application: 

Prepayment Lockout Period 5.00% 
Second Loan Year, and each 1.00% 
Loan Year thereafter · 

! (b) Notwithstanding the provisions of Section 2.03 (Lockout/Prepayment) of the 
Lo$ Agreement or anything to the contrary in this Prepayment Premium Schedule, no 
Prepayment Premium shall be payable with respect to any prepayment made on or after the last 
cal~ndar day of the fourth ( 4th) month prior to the month in which the Maturity Date occurs. 

' 

[INITIALS FOLLOW ON NEXT PAGE] 
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i 
SCHEDULE 5 TO I 

MULTIFAMILY LOAN AND SECURITY AGREEMEN'F 
I 

Required Replacement Schedule 

i 
[ SERT PROPERTY CONDITION ASSESSMENT REPLACEMENT iSCHEDULE] 

i 
[INITIALS FOLLOW ON NEXT PAGE] 
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REPLACEMENT RESERVE SCHEDULE 

• <I 
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I 

I ! 

I 

SCHEDULE 6 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Required Repair Schedule 

R~pair Description Estimated Cost Maximum Repair 
I Costx 125% 

Fa~ade $3,200.00 $4,000.00 
Repair Cracked $5,600.00 $7,000.00 
Cop.crete Decks 
RopfRepair $3,750.00 $4,688.00 
Unit 101 Car Damage $10,000.00 $12,500.00 
Asphalt Pavement $38,273.00 $47,841.00 
Reiuediation 
Repair/Rep,lace $4,250.00 $5,313.00 
Cohdensing Units 
Dainaged Concrete 
WHeel Stops 

$3,000.00 $3,750.00 

Suqtotal: $68,073.00 $85,091.00 
Total Amount of Repair Escrow Due at 
Cltjsing: 

$85,091.00 

[INITIALS FOLLOW ON NEXT PAGE] 
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SCHEDULE 7 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Exceptions to Representations and Warranties Schedule 

NONE. 

[INITIALS FOLLOW ON NEXT PAGE] 
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EXHIBIT A 
! 

MODIFICATIONS TO MULTIFAMILY LOAN AND SECURITY AGREEMENT 
(Cross-Default and Cross-Collateralization: Multi-Note) 

The foregoing Loan Agreement is hereby modified as follows: 

1. Capitalized terms used and not specifically defined herein ,have the meanings given 
to such terms in the Loan Agreement. 

2. The Definitions Schedule is hereby amended by deleting the dbfinition of "Loan 
Documents" and adding the following in lieu thereof: · 

I 

"Loan Documents" means the Note, the Loan Agreement, the Security Iµstrument, 
the Environmental Indemnity Agreement, the Guaranty, all guaranties, all 
indemnity agreements, all Collateral Agreements, all O&M Plans~ the Other Loan 
Documents, each Other Security Instrument, and any other documents ·now or in 
the future executed by Borrower, Borrower Affiliate, Guarantor, Key Priri.cipal, any 
guarantor, or any other person in connection with the Mortgage Loan or :any Other 
Loan, as such documents may be amended, restated, replaced, supplemented, or 
otherwise modified from time to time. 

3. The Definitions Schedule is hereby .amended by adding the following new 
defiriitions in the appropriate alphabetical order: 

"Borirower Projects" has the meaning set forth in the Security Instrume~t. 

"Net Operating Income" for purposes of subsections (a) and (b) of Section 16.01 
(Cross Provisions - Release of Borrower Projects), means, for any Borrower 
Project: 

(a) the lesser of the actual rents collected for the twelve (12) month 
period (net of any concession) or ninety-five percent (95%) of the· gross :potential 
rental income for the twelve (12) month period; plus 

(b) the actual laundry income ( coin operated machines), cable and alarm 
fees, application fees, late fees and forfeited deposits for the twelve (12) month 
period; less 

(c) the greater of the actual operating expenses for the tw~lve (12) 
month period (including the required Replacement Reserve Deposits fu°'ding for 
the period) or the operating expenses used by Lender in its final und~rwriting 
(including Replacement Reserve Deposits), increased at the rate of three 
percent (3 % ) per annum. 
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"Other Loan Documents" has the meaning set forth in the Security Instrument. 

"Other Loans" has the meaning set forth in the Security Instrument. ', 

"Other Security Instrument" has the meaning set forth in the Security Instrument. 

4. The following section is hereby added to the Loan Agreement !as Section 2.0l(d) 
(Cross with Other Loans): 

(d) Cross with Other Loans. 
I 

Contemporaneously with the making of the Mortgage Loan, i Lender is 
making the Other Loans to Borrower or Borrower Affiliate secured by a Hen on the 
Borrower Projects. Each Other Loan is cross-defaulted and cross-coUateralized 
with the Mortgage Loan as set forth in the Security Instrument and each other 
Security Instrument. : 

5. ' Section 4.0l(h) (Borrower Status - Representations and Warranties - Borrower 
Single Asset Status) of the Loan Agreement is hereby deleted and restated in its entirety to read as 
folldws: · · 

I 

(h) Borrower Single Asset Status. 

Borrower: 

(1) does not own or lease any real property, personal property; or assets 
other than the Borrower Projects and assets (such as accounts) related to the 
operation and maintenance of the Borrower Projects; 

(2) does not own, operate or participate in any business other than the 
leasing, ownership, management, operation, and maintenance of the ~orrower 
~~; : 

(3) has no material financial obligation under or secured'. by any 
indenture, mortgage, deed of trust, deed to secure debt, loan agreement,:. or other 
agreement or instrument to which Borrower is a party or by which Borrower or the 
Borrower Projects are otherwise bound, or to which the Borrower Projects are 
subject or by which the Borrower Projects are otherwise encumbered, oth~r than: 

(A) unsecured trade payables incurred in the ordinary course of 
the operation of the Borrower Projects ( exclusive of amounts for 
rehabilitation, restoration, repairs, or replacements of the 13orrower 
Projects) that (i) are not evidenced by a promissory note, (ii) are 'payable 
within sixty (60) days of the date incurred, and (iii) as of the Effectiye Date, 
do not exceed, in the aggregate, four percent (4%) of the original principal 
balance of the Mortgage Loan; 
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I 
(B) if the Security Instrument grants a lien on a leasehold estate, 

I 

Borrower's obligations as lessee under such ground lease creating such 
leasehold estate; and 

I 

(C) obligations under the Loan Documents and bbligations 
secured by the Borrower Projects to the extent permitted under the Loan 

I 

Documents. 

i 
(4) has maintained its financial statements, accounting records and 

I 

other partnership, real estate investment trust, limited liability cqmpany or 
corporate documents, as the case may be, separate from those of any other Person 
(unless Borrower's assets have been included in a consolidated financial statement 
prepared in accordance with generally accepted accounting principles); '1 

(5) has not commingled its assets or funds with those of any other 
Person unless such assets or funds can easily be segregated and identified in the 
ord~ary course of business from those of any other Person; 

(6) has been adequately capitalized in light of its contemplated business 
operations; 

, (7) has not assumed, guaranteed, or pledged its assets to secure the 
liabilities or obligations of any other Person ( except in connection; with the 
Mortgage Loan, the Other Loans, or other mortgage loans that have been paid in 
full or collaterally assigned to Lender, including in connection . with any 
Con~olidation, Extension and Modification Agreement or similar instrument) or 
held ·out its credit as being available to satisfy the obligations of any other Person; 

I 

(8) not made loans or advances to any other Person; and 

' (9) has not entered into, and is not a party to, any transaction with any 
Borrower Affiliate, except in the ordinary course of business and on tei:ins which 
are no more favorable to any such Borrower Affiliate than would be obtained in a 
comparable ann's length transaction with an unrelated third party. ' · 

6. , Section 4.02(d) (Borrower Status - Covenants - Borrower Singl~ Asset Status) of 
the !Loan Agreement is hereby deleted and restated in its entirety to read as follo;ws: 

(d) Borrower Single Asset Status. 

Until the Indebtedness is fully paid, Borrower: 

(1) shall not acquire or lease any real property, personal property, or 
assets other than the Borrower Projects and assets (such as accounts) related to the 
operation and maintenance of the Borrower Projects; 

{013291704;2} 
Modifications to Multifamily Loan and 
Secu~ity Agreement {Cross-Default and 
Cros~-Collateralization: Multi Note) 
Fannie Mae 

I 

Form 6203 
Oll-16 

Page3 
, © 2016 Fannie Mae 

SA00141



140

(2) shall not acquire, own, operate or participate in any bu~iness other 
than the leasing, ownership, management, operation, and maintenance of the 
Borrower Projects; 

1 

(3) shall not commingle its assets or funds with those of any other 
Person, unless such assets or funds easily can be segregated and identified in the 
ordinary course of business from those of any other Person; 1 

' 
(4) shall maintain its financial statements, accounting record

1

~ and other 
partnership, real estate investment trust, limited liability company or corporate 
documents, as the case may be, separate from those of any other Per~on (unless 
Bo~ower's assets are included in a consolidated financial statement prepared in 
accordance with generally accepted accounting principles); !t 

(5) shall have no material financial obligation under any indenture, 
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or 

' ' 

instrument to which Borrower is a party or by which Borrower or the 1 Borrower 
Proj~cts are otherwise bound, or to which the Borrower Projects are subject or by 
which the Borrower Projects are otherwise encumbered, other than: ' 

(A) unsecured trade payables incurred in the ordinary; course of 
the operation of the Borrower Projects ( exclusive of amounts (i) to be paid 
out of the Replacement Reserve Account or Repairs Escrow Account, or 
(ii) for rehabilitation, restoration, repairs, or replacements of the Borrower 
Projects or otherwise approved by Lender) so long as such trade payables 
(1) are not evidenced by a promissory note, (2) are payable within ~ixty ( 60) 
days of the date incurred, and (3) as of any date, do not exce~d, in· the 
aggregate, two percent (2%) of the original principal balance of the 
Mortgage Loan; provided, however, that otherwise compliant oU:tstanding 
trade payables may exceed two percent (2%) up to an aggregate amount of 
four percent ( 4%) of the original principal balance of the Mortgage Loan 
for a period (beginning on or after the Effective Date) .. not t~ exceed 
ninety (90) consecutive days; 

I 
(B) if the Security Instrument grants a lien on a leasehold estate, 

Borrower's obligations as lessee under the ground lease creating such 
, leasehold estate; and 

(C) obligations under the Loan Documents and ob~igations 
secured by the Borrower Projects to the extent permitted by the Loan 

, Documents; 
I 

(6) shall not assume, guaranty, or pledge its assets to secure the 
liabilities or obligations of any other Person ( except in connection with the 
Mortgage Loan, the Other Loans, or other mortgage loans that have bee11 paid in 
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-------- ----~-------------, 

I 
full or collaterally assigned to Lender, including in connection; with any 
Consolidation, Extension and Modification Agreement or similar insvument) or 
hold out its credit as being available to satisfy the obligations of any other Person; 

(7) 

I 

shall not make loans or advances to any other Person; or1 

I 

(8) shall not enter into, or become a party to, any transactiob with any 
Borrower Affiliate, except in the ordinary course of business and on terms which 
are no more favorable to any such Borrower Affiliate than would be ob,tained in a 
comparable arm's length transaction with an unrelated third party. i 

I 

I 

7. Section 14.0l(a) (Automatic Events of Default) is hereby amended to add the 
following new section to the end thereof: ~ 

(12) any "Event of Default" (as defined in the O~er Loan 
' Documents) under any Other Loan Document. 

! 

8. The following article is hereby added to the Loan Agreement as 'Article 16 (Cross 
Prow.sions): 

ARTICLE 16 - CROSS PROVISIONS 

Section 16.01 Release of Borrower Projects. 

Lender hereby agrees that Borrower may request that any of the Borrower 
Projects be released from the cross-default and cross-collateral pr,ovisiohs of this_ 
Loan Agreement and the Security Instrument if (a) Borrower proposes to pay off 
an individual loan secured by one of the Borrower Projects, or (b) Borrower 
propo_ses to sell one of the Borrower Projects and have the loan secured by such 
Borrower Project assumed in accordance with Section 1 l.03(a) of this Loan 
Agreement. Upon such request from Borrower, Lender shall consent to release the 

I 

Borrower Projects from the cross-default and cross-collateral provisions of this 
Loan :Agreement and the Security Instrument, provided the following conditions 
are satisfied: 1 

( a) the loans secured by the remaining Borrower Projects that are not 
requested to be released have, in the aggregate, a minimum overall , .45 debt 
service coverage, based on the aggregate Net Operating Income for the Borrower 
Projects not requested to be released for the twelve (12) months of qperation 
immediately prior to Borrower's request; and 

(b) a loan requested to be released and assumed must alsd have a 
minimum 1.45 debt service coverage, based on that Borrower· Project's Net 
Operating Income for the twelve (12) months of operation immediately 1prior to 
Borrower's request; i 
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-------------------

I 

( c) in the event Borrower proposes to pay off one of the lo.ans secured 
by one of the Borrower Projects by refinancing such loan with a hew lender, 
Borrower must convey the Borrower Project being refinanced to : a different 
ownership entity (with neither the specific Borrower Projects nor the proposed new 
ownership entity being owned by Borrower) prior to such refinancing, ~o that none 
of the Borrower Projects will be security for financing held by any lender other than 
Lender that is the owner and holder of the Notes; 

· (d) no Event of Default has occurred and is continuing under the Loan 
Documents or Other Loans at the time of such request; and ; 

( e) Borrower has paid all costs and expenses of Lender incurred in 
I 

connection with its processing of the requested release, including all title 
endorsement premiums, recording fees, inspection fees, and attorney fe¢s. 

[INITIALS FOLLOW ON NEXT PAGE] 
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MULTIFAMILY NOTE 

us $9,366,000.00 As of November 2, 2017 

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order 
of SUNTRUST BANK, a Georgia banking corporation ("Lender"), the principal amount of 
NINE MILLION THREE HUNDRED SIXTY-SIX THOUSAND AND 00/100 DOLLARS 
($9,366,000.00) (the "Mortgage Loan"), together with interest thereon accruing at the Interest 
Rate on the unpaid principal balance from the date the Mortgage Loan proceeds are disbursed until 
fully paid in accordance with the terms hereof and of that certain Multifamily Loan and Security 
Agreement dated as of the date hereof, by and between Borrower and Lender ( as the same may be 
amended, restated, replaced, supplemented or otherwise modified from time to time, the "Loan 
Agreement"). 

1. Defined Terms. 

Capitalized terms used and not specifically defined in this Multifamily Note (this "Note") 
have the meanings given to such terms in the Loan Agreement. 

2. Repayment. 

Borrower agrees to pay the principal amount of the Mortgage Loan and interest on the 
principal amount of the Mortgage Loan from time to time outstanding at the Interest Rate or such 
other rate or rates and at the times specified in the Loan Agreement, together with all other amounts 
due to Lender under the Loan Documents. The outstanding balance of the Mortgage Loan and all 
accrued and unpaid interest thereon shall be due and payable on the Maturity Date, together with 
all other amounts due to Lender under the Loan Documents. 

3. Security. 

The Mortgage Loan evidenced by this Note, together with all other Indebtedness is secured 
by, among other things, the Security Instrument, the Loan Agreement and the other Loan 
Documents. All of the terms, covenants and conditions contained in the Loan Agreement, the 
Security Instrument and the other Loan Documents are hereby made part of this Note to the same 
extent and with the same force as if they were fully set forth herein. In the event of a conflict or 
inconsistency between the terms of this Note and the Loan Agreement, the terms and provisions 
of the Loan Agreement shall govern. 

4. Acceleration. 

In accordance with the Loan Agreement, if an Event of Default has occurred and is 
continuing, the entire unpaid principal balance of the Mortgage Loan, any accrued and unpaid 
interest, including interest accruing at the Default Rate, the Prepayment Premium (if applicable), 
and all other amounts payable under this Note, the Loan Agreement and any other Loan Document 
shall at once become due and payable, at the option of Lender, without any prior notice to 
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Borrower, unless applicable law requires otherwise (and in such case, after satisfactory notice has 
been given). 

5. Personal Liability. 

The provisions of Article 3 (Personal Liability) of the Loan Agreement are hereby 
incorporated by reference into this Note to the same extent and with the same force as if fully set 
forth herein. 

6. Governing Law. 

This Note shall be governed in accordance with the terms and provisions of Section 15.01 
(Governing Law; Consent to Jurisdiction and Venue) of the Loan Agreement. 

7. Waivers. 

Presentment, demand for payment, notice of nonpayment and dishonor, protest and notice 
of protest, notice of acceleration, notice of intent to demand or accelerate payment or maturity, 
presentment for payment, notice of nonpayment, and grace and diligence in collecting the 
Indebtedness are waived by Borrower, for and on behalf of itself, Guarantor and Key Principal, 
and all endorsers and guarantors of this Note and all other third party obligors or others who may 
become liable for the payment of all or any part of the Indebtedness. 

8. Commercial Purpose. 

Borrower represents that the Indebtedness is being incurred by Borrower solely for the 
purpose of carrying on a business or commercial enterprise or activity, and not for agricultural, 
personal, family or household purposes. 

9. Construction; Joint and Several (or Solidary, as applicable) Liability. 

(a) Section 15.08 (Construction) of the Loan Agreement is hereby incorporated herein 
as if fully set forth in the body of this Note. 

(b) If more than one Person executes this Note as Borrower, the obligations of such 
Person shall be joint and several (solidary instead for purposes of Louisiana law). 

10. Notices. 

All Notices required or permitted to be given by Lender to Borrower pursuant to this Note 
shall be given in accordance with Section 15.02 (Notice) of the Loan Agreement. 

11. Time is of the Essence. 

Borrower agrees that, with respect to each and every obligation and covenant contained in 
this Note, time is of the essence. 
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12. Loan Charges Savings Clause. 

Borrower agrees to pay an effective rate of interest equal to the sum of the Interest Rate 
and any additional rate of interest resulting from any other charges of interest or in the nature of 
interest paid or to be paid in connection with the Mortgage Loan and any other fees or amounts to 
be paid by Borrower pursuant to any of the other Loan Documents. Neither this Note, the Loan 
Agreement nor any of the other Loan Documents shall be construed to create a contract for the 
use, forbearance or detention of money requiring payment of interest at a rate greater than the 
maximum interest rate permitted to be charged under applicable law. It is expressly stipulated and 
agreed to be the intent of Borrower and Lender at all times to comply with all applicable laws 
governing the maximum rate or amount of interest payable on the Indebtedness evidenced by this 
Note and the other Loan Documents. If any applicable law limiting the amount of interest or other 
charges permitted to be collected from Borrower is interpreted so that any interest or other charge 
or amount provided for in any Loan Document, whether considered separately or together with 
other charges or amounts provided for in any other Loan Document, or otherwise charged, taken, 
reserved or received in connection with the Mortgage Loan, or on acceleration of the maturity of 
the Mortgage Loan or as a result of any prepayment by Borrower or otherwise, violates that law, 
and Borrower is entitled to the benefit of that law, that interest or charge is hereby reduced to the 
extent necessary to eliminate any such violation. Amounts, if any, previously paid to Lender in 
excess of the permitted amounts shall be applied by Lender to reduce the unpaid principal balance 
of the Mortgage Loan without the payment of any prepayment premium (or, if the Mortgage Loan 
has been or would thereby be paid in full, shall be refunded to Borrower), and the provisions of 
the Loan Agreement and any other Loan Documents immediately shall be deemed reformed and 
the amounts thereafter collectible under the Loan Agreement and any other Loan Documents 
reduced, without the necessity of the execution of any new documents, so as to comply with any 
applicable law, but so as to permit the recovery of the fullest amount otherwise payable under the 
Loan Documents. 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 violated, all 
Indebtedness that constitutes interest, as well as all other charges made in connection with the 
Indebtedness that constitute interest, and any amount paid or agreed to be paid to Lender for the 
use, forbearance or detention of the Indebtedness, shall be deemed to be allocated and spread 
ratably over the stated term of the Mortgage Loan. 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 Mortgage Loan. 

13. WAIVER OF TRIAL BY JURY. 

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

Borrower acknowledges receipt of a copy of each of the Loan Documents. 

15. Incorporation of Schedules. 

The schedules, if any, attached to this Note are incorporated fully into this Note by this 
reference and each constitutes a substantive part of this Note. 

ATTACHED SCHEDULE. The following Schedule is attached to this Note: 

• Schedule 1 Modifications to Note 

[Remainder of Page Intentionally Blank] 
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IN '1VITNESS WHEREOF, Bonower has signed and delivered this Note under seal 
(where applicable) or has caused this Note to be signed and delivered under seal (where applicable) 
by its duly authorized representative. Where applicable law so provides, Borrower intends that 
this Note shall be deemed to be signed and delivered as a sealed instrument. 
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Delaware limited liability company, its 
Manager -. ~----_ ............ . 
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PAY TO THE ORDER OF FANNIE MAE 

WITHOUT RECOURSE. 

SUNTRUST BANK, a 
Georgia banking corporation 

Name: 
Title: 
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APNs: 140-08-702-002 and 140-08-702-003 

After recording return to: 

Cassin & Cassin LLP 
711 Third A venue, 20th Floor 
New York, New York 10017 
Attn: Recording Department 

MULTIFAMILY DEED OF TRUST, 
ASSIGNMENT OF LEASES AND RENTS, 

SECURITY AGREEMENT 
AND FIXTURE FILING 

Village Square Apartments 
5025 Nellis Oasis Lane 
Las Vegas, Nevada 

{01307763;1} 

Fannie Mae Multifamily Security Instrument 
Nevada 

(NEVADA) 

Form 6025.NV 
06-16 

In.st#: 20171103-0001292 
Fees: S40.00 
11!03!201711:14:24AM 
Receipt#: 323992'9 
Req u e.sto r: 
FIRST AMERICAN TITLE NCS LA 
Recorded By: SOV Pg.s: 27 
DEBBIE CONWAY 
CLARK COUNTY RECORDER 
Src: ERECORD 
Ofc: EREC ORD 

© 2016 Fannie Mae 

SA00154



3

MULTIFAMILY DEED OF TRUST, 
ASSIGNMENT OF LEASES AND RENTS, 

SECURITY AGREEMENT 
AND FIXTURE FILING 

THIS DOCUMENT DOES NOT CONTAIN ANY PERSONAL INFORMATION (AS 
DEFINED IN NEV ADA REVISED STATUTES (as amended, "NRS") SECTION 603A.040) 
IN VIOLATION OF NRS SECTION 239B.030. 

This MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING (as amended, restated, replaced, 
supplemented, or otherwise modified from time to time, the "Security Instrument") dated as of 
November 2, 2017, is executed by SHAMROCK PROPERTIES VII LLC, a limited liability 
company organized and existing under the laws of Delaware, as granter ("Borrower"), to FIRST 
AMERICAN TITLE INSURANCE COMPANY, a Nebraska corporation, as trustee 
("Trustee"), for the benefit ofSUNTRUST BANK, a banking corporation organized and existing 
under the laws of Georgia, as beneficiary ("Lender"). 

Borrower, in consideration of (i) the loan in the original principal amount of$9,366,000.00 
(the "Mortgage Loan") evidenced by that certain Multifamily Note dated as of the date of this 
Security Instrument, executed by Borrower and made payable to the order of Lender (as amended, 
restated, replaced, supplemented, or otherwise modified from time to time, the "Note"), (ii) that 
certain Multifamily Loan and Security Agreement dated as of the date of this Security Instrument, 
executed by and between Borrower and Lender (as amended, restated, replaced, supplemented or 
otherwise modified from time to time, the "Loan Agreement"), and (iii) the trust created by this 
Security Instrument, and to secure to Lender the repayment of the Indebtedness (as defined in this 
Security Instrument), and all renewals, extensions and modifications thereof, and the performance 
of the covenants and agreements of Borrower contained in the Loan Documents (as defined in the 
Loan Agreement), excluding the Environmental Indemnity Agreement (as defined in this Security 
Instrument), irrevocably and unconditionally mortgages, grants, warrants, conveys, bargains, sells, 
and assigns to Trustee, in trust, for benefit of Lender, with power of sale and right of entry and 
possession, the Mortgaged Property (as defined in this Security Instrument), including the real 
property located in Clark County, State of Nevada, and described in Exhibit A attached to this 
Security Instrument and incorporated by reference (the "Land"), to have and to hold such 
Mortgaged Property unto Trustee and Trustee's successors and assigns, forever; Borrower hereby 
releasing, relinquishing and waiving, to the fullest extent allowed by law, all rights and benefits, 
if any, under and by virtue of the homestead exemption laws of the Property Jurisdiction (as 
defined in this Security Instrument), if applicable. 

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged 
Property and has the right, power and authority to mortgage, grant, warrant, convey, bargain, sell, 
and assign the Mortgaged Property, and that the Mortgaged Property is not encumbered by any 
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Lien (as defined in this Security Instrument) other than Permitted Encumbrances (as defined in 
this Security Instrument). Borrower covenants that Borrower will warrant and defend the title to 
the Mortgaged Property against all claims and demands other than Permitted Encumbrances. 

Borrower, and by their acceptance hereof, each of Trustee and Lender covenants and agrees 
as follows: 

1. Defmed Terms. 

Capitalized terms used and not specifically defined herein have the meanings given to such 
terms in the Loan Agreement. All terms used and not specifically defined herein, but which are 
otherwise defined by the UCC, shall have the meanings assigned to them by the UCC. The 
following terms, when used in this Security Instrument, shall have the following meanings: 

"Condemnation Action" means any action or proceeding, however characterized or named, 
relating to any condemnation or other talcing, or conveyance in lieu thereof, of all or any part of 
the Mortgaged Property, whether direct or indirect. 

"Enforcement Costs" means all expenses and costs, including reasonable attorneys' fees and 
expenses, fees and out-of-pocket expenses of expert witnesses and costs of investigation, incurred 
by Lender as a result of any Event of Default under the Loan Agreement or in connection with 
efforts to collect any amount due under the Loan Documents, or to enforce the provisions of the 
Loan Agreement or any of the other Loan Documents, including those incurred in post-judgment 
collection efforts and in any bankruptcy or insolvency proceeding (including any action for relief 
from the automatic stay of any bankruptcy proceeding or Foreclosure Event) or judicial or non­
judicial foreclosure proceeding, to the extent permitted by law. 

"Environmental Indemnity Agreement" means that certain Environmental Indemnity 
Agreement dated as of the date of this Security Instrument, executed by Borrower to and for the 
benefit of Lender, as the same may be amended, restated, replaced, supplemented, or otherwise 
modified from time to time. 

"Environmental Laws" has the meaning set forth in the Environmental Indemnity Agreement. 

"Event of Default" has the meaning set forth in the Loan Agreement. 

"Fixtures" means all Goods that are so attached or affixed to the Land or the Improvements as to 
constitute a fixture under the laws of the Property Jurisdiction. 

"Goods" means all of Borrower's present and hereafter acquired right, title and interest in all goods 
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 
inventory; furniture; furnishings; machinery, equipment, engines, boilers, incinerators, and 
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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 heaters, ranges, stoves, microwave ovens, 
refrigerators, dishwashers, garbage disposers, washers, dryers, and other appliances; light fixtures, 
awnings, storm windows, and storm doors; pictures, screens, blinds, shades, curtains, and curtain 
rods; mirrors, cabinets, paneling, rugs, and floor and wall coverings; fences, trees, and plants; 
swimming pools; exercise equipment; supplies; tools; books and records (whether in written or 
electronic form); websites, URLs, blogs, and social network pages; computer equipment (hardware 
and software); and other tangible personal property which is 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. 

"Imposition Deposits" means deposits in an amount sufficient to accumulate with Lender the 
entire sum required to pay the Impositions when due. 

"Impositions" means 

(a) any water and sewer charges which, if not paid, may result in a lien on all or any 
part of the Mortgaged Property; 

(b) the premiums for fire and other casualty insurance, liability insurance, rent loss 
insurance and such other insurance as Lender may require under the Loan Agreement; 

(c) Taxes; and 

( d) amounts for other charges and expenses assessed against the Mortgaged Property 
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 determined from time to time by Lender. 

"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, 
facilities, and additions and other construction on the Land. 

"Indebtedness" means the principal of, interest on, and all other amounts due at any time under 
the Note, the Loan Agreement, this Security Instrument or any other Loan Document (other than 
the Environmental Indemnity Agreement and Guaranty), including Prepayment Premiums, late 
charges, interest charged at the Default Rate, and accrued interest as provided in the Loan 
Agreement and this Security Instrument, advances, costs and expenses to perform the obligations 
of Borrower or to protect the Mortgaged Property or the security of this Security Instrument, all 
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other monetary obligations of Borrower under the Loan Documents ( other than the Environmental 
Indemnity Agreement), including amounts due as a result of any indemnification obligations, and 
any Enforcement Costs. 

"Land" means the real property described in Exhibit A. 

"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 thereof. 

"Lien" means any claim or charge against property for payment of a debt or an amount owed for 
services rendered, including any mortgage, deed of trust, deed to secure debt, security interest, tax 
lien, any materialman's or mechanic's lien, or any lien of a Governmental Authority, including 
any lien in connection with the payment of utilities, or any other encumbrance. 

"Mortgaged Property" means all of Borrower's present and hereafter acquired right, title and 
interest, if any, in and to all of the following: 

(a) the Land; 

(b) the Improvements; 

( c) the Personalty; 

( d) current 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 Improvements, or both, and all rights-of-way, streets, alleys and roads 
which may have been or may in the future be vacated; 

( e) insurance policies relating to the Mortgaged Property ( and any unearned premiums) 
and all proceeds paid or to be paid by any insurer of the Land, the Improvements, the Personalty, 
or any other part of the Mortgaged Property, whether or not Borrower obtained the insurance 
pursuant to Lender's requirements; 

(f) 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 Personalty, or any other 
part of the Mortgaged Property, including any awards or settlements resulting from 
(I) Condemnation Actions, (2) any damage to the Mortgaged Property caused by governmental 
action that does not result in a Condemnation Action, or (3) the total or partial taking of the Land, 
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the Improvements, 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; 

(g) contracts, options and other agreements for the sale of the Land, the Improvements, 
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; 

(h) Leases and Lease guaranties, letters of credit and any other supporting obligation 
for any of the Leases given in connection with any of the Leases, and all Rents; 

(i) earnings, royalties, accounts receivable, issues and profits from the Land, the 
Improvements or any other part of the Mortgaged Property, and all undisbursed proceeds of the 
Mortgage Loan and, if Borrower is a cooperative housing corporation, maintenance charges or 
assessments payable by shareholders or residents; 

(j) Imposition Deposits; 

(k) refunds or rebates 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 Security Instrument is dated); 

(l) tenant security deposits; 

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

(n) Collateral Accounts and all Collateral Account Funds; 

( o) products, and all cash and non-cash proceeds from the conversion, voluntary or 
involuntary, of any of the above into cash or liquidated claims, and the right to collect such 
proceeds; and 

(p) all of Borrower's right, title and interest in the oil, gas, minerals, mineral interests, 
royalties, overriding royalties, production payments, net profit interests and other interests and 
estates in, under and on the Mortgaged Property and other oil, gas and mineral interests with which 
any of the foregoing interests or estates are pooled or unitized. 

"Permitted Encumbrance" means only the easements, restrictions and other matters listed in a 
schedule of exceptions to coverage in the Title Policy and Taxes for the current tax year that are 
not yet due and payable. 

"Personalty" means all of Borrower's present and hereafter acquired right, title and interest in all 
Goods, accounts, choses of action, chattel paper, documents, general intangibles (including 
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Software), payment intangibles, instruments, investment property, letter of credit rights, 
supporting obligations, computer information, source codes, object codes, records and data, all 
telephone numbers or listings, claims (including claims for indemnity or breach of warranty), 
deposit accounts and other property or assets of any kind or nature related to the Land or the 
Improvements now or in the future, including operating agreements, 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 the Land. 

"Prepayment Premium" has the meaning set forth in the Loan Agreement. 

"Property Jurisdiction" means the jurisdiction in which the Land is located. 

"Rents" means all rents (whether from residential or non-residential space), revenues and other 
income from the Land or the Improvements, including subsidy payments received from any 
sources, including payments under any "Housing Assistance Payments Contract" or other rental 
subsidy agreement (if any), 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 tenant security deposits. 

"Software" means a computer program and any supporting information provided in connection 
with a transaction relating to the program. The term does not include any computer program that 
is included in the definition of Goods. 

"Taxes" means all taxes, assessments, vault rentals and other charges, if any, general, special or 
otherwise, including 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, may become a lien, on the Land or the Improvements or any 
taxes upon any Loan Document. 

"Title Policy" has the meaning set forth in the Loan Agreement. 

"UCC" means the Uniform Commercial Code in effect in the Property Jurisdiction, as amended 
from time to time. 

"UCC Collateral" means any or all of that portion of the Mortgaged Property in which a security 
interest may be granted under the UCC and in which Borrower has any present or hereafter 
acquired right, title or interest. 
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2. Security Agreement; Fixture Filing. 

(a) To secure to Lender, the repayment of the Indebtedness, and all renewals, 
extensions and modifications thereof, and the performance of the covenants and agreements of 
Borrower contained in the Loan Documents, Borrower hereby pledges, assigns, and grants to 
Lender a continuing security interest in the UCC Collateral. This Security Instrument constitutes 
a security agreement and a financing statement under the UCC. This Security Instrument also 
constitutes a financing statement pursuant to the terms of the UCC with respect to any part of the 
Mortgaged Property that is or may become a Fixture under applicable law, and will be recorded as 
a "fixture filing" in accordance with the UCC. Borrower hereby authorizes Lender to file financing 
statements, continuation statements and financing statement amendments in such form as Lender 
may require to perfect or continue the perfection of this security interest without the signature of 
Borrower. If an Event of Default has occurred and is continuing, Lender shall have the remedies 
of a secured party under the UCC or otherwise provided at law or in equity, in addition to all 
remedies provided by this Security Instrument and in any Loan Document. Lender may exercise 
any or all of its remedies against the UCC Collateral separately or together, and in any order, 
without in any way affecting the availability or validity of Lender's other remedies. For purposes 
of the UCC, the debtor is Borrower and the secured party is Lender. The name and address of the 
debtor and secured party are set forth after Borrower's signature below which are the addresses 
from which information on the security interest may be obtained. 

(b) Borrower represents and warrants that: ( 1) Borrower maintains its chief executive 
office at the location set forth after Borrower's signature below, and Borrower will notify Lender 
in writing of any change in its chief executive office within five (5) days of such change; 
(2) Borrower is the record owner of the Mortgaged Property; (3) Borrower's state of incorporation, 
organization, or formation, if applicable, is as set forth on Page 1 of this Security Instrument; 
(4) Borrower's exact legal name is as set forth on Page 1 of this Security Instrument; 
(5) Borrower's organizational identification number, if applicable, is as set forth after Borrower's 
signature below; (6) Borrower is the owner of the UCC Collateral subject to no liens, charges or 
encumbrances other than the lien hereof; (7) except as expressly provided in the Loan Agreement, 
the UCC Collateral will not be removed from the Mortgaged Property without the consent of 
Lender; and (8) no financing statement covering any of the UCC Collateral or any proceeds thereof 
is on file in any public office except pursuant hereto. 

(c) All property of every kind acquired by Borrower after the date of this Security 
Instrument which by the terms of this Security Instrument shall be subject to the lien and the 
security interest created hereby, shall immediately upon the acquisition thereof by Borrower and 
without further conveyance or assignment become subject to the lien and security interest created 
by this Security Instrument. Nevertheless, Borrower shall execute, acknowledge, deliver and 
record or file, as appropriate, all and every such further deeds of trust, mortgages, deeds to secure 
debt, security agreements, financing statements, assignments and assurances as Lender shall 
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require for accomplishing the purposes of this Security Instrument and to comply with the 
rerecording requirements of the UCC. 

3. Assignment of Leases and 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 Leases and Rents. It is the intention of 
Borrower to establish present, absolute and irrevocable transfers and assignments to Lender of all 
Leases and Rents and to authorize and empower Lender to collect and receive all Rents without 
the necessity of further action on the part of Borrower. Borrower and Lender intend the 
assignments of Leases and Rents to be effective immediately and to constitute absolute present 
assignments, and not assignments for additional security only. Only for purposes of giving effect 
to these absolute assignments of Leases and Rents, and for no other purpose, the Leases and Rents 
shall not be deemed to be a part of the Mortgaged Property. However, if these present, absolute 
and unconditional assignments of Leases and Rents are not enforceable by their terms under the 
laws of the Property Jurisdiction, then each of the Leases and Rents shall be included as part of 
the Mortgaged Property, and it is the intention of Borrower, in such circumstance, that this Security 
Instrument create and perfect a lien on each of the Leases and Rents in favor of Lender, which 
liens shall be effective as of the date of this Security Instrument. 

(b) Until an Event of Default has occurred and is continuing, but subject to the 
limitations set forth in the Loan Documents, Borrower shall have a revocable license to exercise 
all rights, power and authority granted to Borrower under the Leases (including the right, power 
and authority to modify the terms of any Lease, extend or terminate any Lease, or enter into new 
Leases, subject to the limitations set forth in the Loan Documents), and 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 Monthly 
Debt Service Payments 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 and Impositions (to the 
extent not included in Imposition Deposits), tenant improvements and other capital expenditures. 
So long as no Event of Default has occurred and is continuing (and no 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), the Rents remaining after application pursuant to the preceding sentence may be 
retained and distributed by Borrower free and clear of, and released from, Lender's rights with 
respect to Rents under this Security Instrument. 

(c) If an Event of Default has occurred and is continuing, 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, 
the revocable license granted to Borrower pursuant to Section 3(b) shall automatically terminate, 
and Lender shall immediately 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) and, without notice, Lender shall be entitled to all Rents as they 
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become due and payable, including Rents then due and unpaid. During the continuance 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, pay the total amount of such receipts 
to Lender. Although the foregoing rights of Lender are self-effecting, at any time during the 
continuance of an Event of Default, Lender may make demand for all Rents, and Lender may give, 
and Borrower hereby irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged 
Property instructing them to pay all Rents to Lender. No tenant shall be obligated to inquire further 
as to the occurrence or continuance of an Event of Default, and no tenant shall be obligated to pay 
to Borrower any amounts that 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. 

( 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, take and maintain full control of the Mortgaged Property, and may exclude Borrower 
and its agents and employees therefrom, in order to perfonn all acts that Lender, in its discretion, 
determines to be necessary or desirable for the operation and maintenance of the Mortgaged 
Property, including the execution, cancellation or modification of Leases, the collection of all 
Rents (including through use of a lockbox, at Lender's election), the making of repairs to the 
Mortgaged Property and the execution or tennination of contracts providing for the management, 
operation or maintenance of the Mortgaged Property, for the purposes of enforcing this assignment 
of Rents, protecting the Mortgaged Property or the security of this Security Instrument and the 
Mortgage Loan, or for such other purposes as Lender in its discretion may deem necessary or 
desirable. 

( e) Notwithstanding any other right provided Lender under this Security Instrument or 
any other Loan Document, if an Event of Default has occurred and is continuing, and regardless 
of the adequacy of Lender's security or 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 Section 3. If Lender elects to seek 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 Security Instrument, expressly consents to the appointment of such receiver, including the 
appointment of a receiver ex parte, if permitted by applicable law. Borrower consents to shortened 
time consideration of a motion to appoint a receiver. Lender or the receiver, as applicable, shall 
be entitled to receive a reasonable fee for managing the Mortgaged Property and such fee shall 
become an additional part of the Indebtedness. Immediately upon appointment of a receiver or 
Lender's entry upon and taking possession and control of the Mortgaged Property, possession of 
the Mortgaged Property and all documents, records (including records on electronic or magnetic 
media), accounts, surveys, plans, and specifications relating to the Mortgaged Property, and all 
security deposits and prepaid Rents, shall be surrendered to Lender or the receiver, as applicable. 
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If Lender or receiver takes possession and control of the Mortgaged Property, Lender or receiver 
may exclude Borrower and its representatives from the Mortgaged Property. 

(f) The acceptance by Lender of the assignments of the Leases and Rents pursuant to 
this Section 3 shall not at any time or in any event obligate Lender to take any action under any 
Loan Document or to expend any money or to incur any expense. Lender shall not be liable in 
any way for any injury or damage to person or property sustained by any Person in, on or about 
the Mortgaged Property. Prior to Lender's actual entry upon and taking possession and control of 
the Land and Improvements, Lender shall not be: 

(1) obligated to perform any of the terms, covenants and conditions contained 
in any Lease (or otherwise have any obligation with respect to any Lease); 

(2) obligated to appear in or defend any action or proceeding relating to any 
Lease or the Mortgaged Property; or 

(3) responsible for the operation, control, care, management or repair of the 
Mortgaged Property or any portion of the Mortgaged Property. 

The execution of this Security Instrument 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 possession and control by 
Lender of the Land and Improvements. 

(g) Lender shall be liable to account only to Borrower and only for Rents actually 
received by Lender. 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, provided that Lender shall not be released from 
liability that occurs as a result of Lender's gross negligence or willful misconduct as determined 
by a court of competent jurisdiction pursuant to a final, non-appealable court order. 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 be added to, and 
become a part of, the principal balance of the Indebtedness, be immediately due and payable, and 
bear interest at the Default Rate from the date of disbursement until fully paid. Any entering upon 
and taking control of the Mortgaged Property by Lender or the receiver, and any application of 
Rents as provided in this Security 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 Security 
Instrument or any Loan Document. 

(h) The assignment of Rents by Borrower pursuant to this Section 3 is subject to the 
Uniform Assignment of Rents Act (the "Act") codified as NRS Chapter 107 A, as amended or 
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recodified from time to time, and in the event of any conflict or inconsistency between the 
provisions of this Section 3 and the provisions of the Act, the provisions of the Act shall control. 

4. Protection of Lender's Security. 

If Borrower fails to perform any of its obligations under this Security Instrument or any 
other Loan Document, or any action or proceeding is commenced that purports to affect the 
Mortgaged Property, Lender's security, rights or interests under this Security Instrument or any 
Loan Document (including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Environmental Laws, fraudulent conveyance or reorganizations or 
proceedings involving a debtor or decedent), Lender may, at its option, make such appearances, 
disburse or pay such sums and take such actions, whether before or after an Event of Default or 
whether directly or to any receiver for the Mortgaged Property, as Lender reasonably deems 
necessary to perform such obligations of Borrower and to protect the Mortgaged Property or 
Lender's security, rights or interests in the Mortgaged Property or the Mortgage Loan, including: 

(a) paying fees and out-of-pocket expenses of attorneys, accountants, inspectors and 
consultants; 

(b) entering upon the Mortgaged Property to make repairs or secure the Mortgaged 
Property; 

(c) obtaining (or force-placing) the insurance required by the Loan Documents; and 

( d) paying any amounts required under any of the Loan Documents that Borrower has 
failed to pay. 

Any amounts so disbursed or paid by Lender shall be deemed to be obligatory advances and added 
to, and become part of, the principal balance of the Indebtedness, be immediately due and payable 
and bear interest at the Default Rate from the date of disbursement until fully paid. The provisions 
of this Section 4 shall not be deemed to obligate or require Lender to incur any expense or take 
any action. 

5. Default; Acceleration; Remedies. 

(a) If an Event of Default has occurred and is continuing, Lender, at its option, may 
declare the Indebtedness to be immediately due and payable without further demand, and may 
either with or without entry or taking possession as herein provided or otherwise, proceed by suit 
or suits at law or in equity or any other appropriate proceeding or remedy (1) to enforce payment 
of the Mortgage Loan; (2) to foreclose this Security Instrument judicially or non-judicially by the 
power of sale granted herein; (3) to enforce or exercise any right under any Loan Document; and 
(4) to pursue any one (l)or more other remedies provided in this Security Instrument or in any 
other Loan Document or otherwise afforded by applicable law. Each right and remedy provided 
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in this Security Instrument or any other Loan Document is distinct from all other rights or remedies 
under this Security Instrument or any other Loan Document or otherwise afforded by applicable 
law, and each shall be cumulative and may be exercised concurrently, independently, or 
successively, in any order. Borrower has the right to bring an action to assert the nonexistence of 
an Event of Default or any other defense of Borrower to acceleration and sale. 

(b) Borrower acknowledges that the power of sale granted in this Security Instrument 
may be exercised or directed by Lender without prior judicial hearing. In the event Lender invokes 
the power of sale: 

(1) Lender shall execute or cause Trustee to execute a written notice of the 
occurrence of an Event of Default and of Lender's election to cause the Mortgaged Property 
to be sold and shall cause such notice to be recorded in each county in which the Mortgaged 
Property is located. Borrower hereby authorizes and empowers Trustee to take possession 
of the Mortgaged Property, or any part thereof, and hereby grants to Trustee a power of 
sale and authorizes and empowers Trustee to sell (or, in the case of the default of any 
purchaser, to resell) the Mortgaged Property or any part thereof, in compliance with 
applicable law, including compliance with any and all notice, timing, and location 
requirements for such sale (which location shall be in the county in which the Mortgaged 
Property is located); 

(2) Trustee shall have the authority to determine the terms of the sale, subject 
to applicable law. In connection with any such sale, the whole of the Mortgaged Property 
may be sold in one ( 1) parcel as an entirety or in separate lots or parcels at the same or 
different times. Lender shall have the right to become the purchaser at any such sale. 
Trustee shall be entitled to receive fees and expenses from such sale not to exceed the 
amount permitted by applicable law; and 

(3) within a reasonable time after the sale, Trustee shall deliver to the purchaser 
of the Mortgaged Property a deed or such other appropriate conveyance document 
conveying the Mortgaged Property so sold without any express or implied covenant or 
warranty. The recitals in such deed or document shall be prima facie evidence of the truth 
of the statements made in those recitals. 

(c) Borrower acknowledges and agrees that the proceeds of any sale shall be applied 
as determined by Lender unless otherwise required by applicable law. 

(d) In connection with the exercise of Lender's rights and remedies under this Security 
Instrument and any other Loan Document, there shall be allowed and included as Indebtedness: 
(1) all expenditures and expenses authorized by applicable law and all other expenditures and 
expenses which may be paid or incurred by or on behalf of Lender for reasonable legal fees, 
appraisal fees, outlays for documentary and expert evidence, stenographic charges and publication 
costs; (2) all expenses of any environmental site assessments, environmental audits, environmental 
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remediation costs, appraisals, surveys, engineering studies, wetlands delineations, flood plain 
studies, and any other similar testing or investigation deemed necessary or advisable by Lender 
incurred in preparation for, contemplation of or in connection with the exercise of Lender's rights 
and remedies under the Loan Documents; and (3) costs (which may be reasonably estimated as to 
items to be expended in connection with the exercise of Lender's rights and remedies under the 
Loan Documents) of procuring all abstracts of title, title searches and examinations, title insurance 
policies, and similar data and assurance with respect to title as Lender may deem reasonably 
necessary either to prosecute any suit or to evidence the true conditions of the title to or the value · 
of the Mortgaged Property to bidders at any sale which may be held in connection with the exercise 
of Lender's rights and remedies under the Loan Documents. All expenditures and expenses of the 
nature mentioned in this Section 5, and such other expenses and fees as may be incurred in the 
protection of the Mortgaged Property and rents and income therefrom and the maintenance of the 
lien of this Security Instrument, including the fees of any attorney employed by Lender in any 
litigation or proceedings affecting this Security Instrument, the Note, the other Loan Documents, 
or the Mortgaged Property, including bankruptcy proceedings, any Foreclosure Event, or in 
preparation of the commencement or defense of any proceedings or threatened suit or proceeding, 
or otherwise in dealing specifically therewith, shall be so much additional Indebtedness and shall 
be immediately due and payable by Borrower, with interest thereon at the Default Rate until paid. 

(e) Any action taken by Trustee or Lender pursuant to the provisions of this Section 5 
shall comply with the laws of the Property Jurisdiction. Such applicable laws shall take precedence 
over the provisions of this Section 5, but shall not invalidate or render unenforceable any other 
provision of any Loan Document that can be construed in a manner consistent with any applicable 
law. If any provision of this Security Instrument shall grant to Lender (including Lender acting as 
a mortgagee-in-possession), Trustee or a receiver appointed pursuant to the provisions of this 
Security Instrument any powers, rights or remedies prior to, upon, during the continuance of or 
following an Event of Default that are more limited than the powers, rights, or remedies that would 
otherwise be vested in such party under any applicable law in the absence of said provision, such 
party shall be vested with the powers, rights, and remedies granted in such applicable law to the 
full extent permitted by law. 

6. Waiver of Statute of Limitations and Marshaling. 

Borrower hereby waives the right to assert any statute of limitations as a bar to the 
enforcement of the lien of this Security Instrument or to any action brought to enforce any Loan 
Document. Notwithstanding the existence of any other security interests in the Mortgaged 
Property held by Lender or by any other party, Lender shall have the right to determine the order 
in which any or all of the Mortgaged Property shall be subjected to the remedies provided in this 
Security Instrument and/or any other Loan Document or by applicable law. Lender shall have the 
right to determine the order in which any or all portions of the Indebtedness are satisfied from the 
proceeds realized upon the exercise of such remedies. Borrower, for itself and all who may claim 
by, through, or under it, and any party who now or in the future acquires a security interest in the 

{01307763;1 } 

Fannie Mae Multifamily Security Instrument 
Nevada 

Form 6025.NV 
06-16 

Page 13 
© 2016 Fannie Mae 

SA00167



16

Mortgaged Property and who has actual or constructive notice of this Security Instrument waives 
any and all right to require the marshaling of assets or to require that any of the Mortgaged Property 
be sold in the inverse order of alienation or that any of the Mortgaged Property be sold in parcels 
(at the same time or different times) in connection with the exercise of any of the remedies 
provided in this Security Instrument or any other Loan Document, or afforded by applicable law. 

7. Waiver of Redemption; Rights of Tenants. 

(a) Borrower hereby covenants and agrees that it will not at any time apply for, insist 
upon, plead, avail itself, or in any manner claim or take any advantage of, any appraisement, stay, 
exemption or extension law or any so-called "Moratorium Law" now or at any time hereafter 
enacted or in force in order to prevent or hinder the enforcement or foreclosure of this Security 
Instrument. Without limiting the foregoing: 

(I) Borrower for itself and all Persons who may claim by, through, or under 
Borrower, hereby expressly waives any so-called "Moratorium Law" and any and all rights 
of reinstatement and redemption, if any, under any order or decree of foreclosure of this 
Security Instrument, it being the intent hereof that any and all such "Moratorium Laws," 
and all rights of reinstatement and redemption of Borrower and of all other Persons 
claiming by, through, or under Borrower are and shall be deemed to be hereby waived to 
the fullest extent permitted by applicable law; 

(2) Borrower shall not invoke or utilize any such law or laws or otherwise 
hinder, delay or impede the execution of any right, power remedy herein or otherwise 
granted or delegated to Lender but will suffer and permit the execution of every such right, 
power and remedy as though no such law or laws had been made or enacted; and 

(3) if Borrower is a trust, Borrower represents that the provisions of this 
Section 7 (including the waiver of reinstatement and redemption rights) were made at the 
express direction of Borrower's beneficiaries and the persons having the power of direction 
over Borrower, and are made on behalf of the trust estate of Borrower and all beneficiaries 
of Borrower, as well as all other persons mentioned above. 

(b) Lender shall have the right to foreclose subject to the rights of any tenant or tenants 
of the Mortgaged Property having an interest in the Mortgaged Property prior to that of Lender. 
The failure to join any such tenant or tenants of the Mortgaged Property as party defendant or 
defendants in any such civil action or the failure of any decree of foreclosure and sale to foreclose 
their rights shall not be asserted by Borrower as a defense in any civil action instituted to collect 
the Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure and sale 
of the Mortgaged Property, any statute or rule of law at any time existing to the contrary 
notwithstanding. 
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8. Notice. 

(a) All notices under this Security Instrument shall be: 

(1) in writing, and shall be (A) delivered, in person, (B) mailed, postage 
prepaid, either by registered or certified delivery, return receipt requested, or (C) sent by 
overnight express courier; 

(2) addressed to the intended recipient at its respective address set forth at the 
end of this Security Instrument; and 

(3) deemed given on the earlier to occur of: 

(A) the date when the notice is received by the addressee; or 

(B) if the recipient refuses or rejects delivery, the date on which the 
notice is so refused or rejected, as conclusively established by the records of the 
United States Postal Service or such express courier service. 

(b) Any party to this Security 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 with 
this Section 8. 

(c) Any required notice under this Security Instrument which does not specify how 
notices are to be given shall be given in accordance with this Section 8. 

9. Mortgagee-in-Possession. 

Borrower acknowledges and agrees that the exercise by Lender of any of the rights 
conferred in this Security Instrument shall not be construed to make Lender a mortgagee-in­
possession of the Mortgaged Property so long as Lender has not itself entered into actual 
possession of the Land and Improvements. 

10. Release. 

Upon payment in full of the Indebtedness, Lender shall cause the release of this Security 
Instrument and Borrower shall pay Lender's costs incurred in connection with such release. 

11. Substitute Trustee. 

Lender, at Lender's option, may from time to time remove Trustee and appoint a successor 
trustee in accordance with the laws of the Property Jurisdiction. Without conveyance of the 
Mortgaged Property, the successor trustee shall succeed to all the title, power and duties conferred 
upon the Trustee in this Security Instrument and by applicable law. 
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12. Nevada State Specific Provisions. 

(a) Lender shall have the right to recommend to the court the person to be appointed 
as receiver pursuant to Section 3(e). 

(b) In the event that Lender consents to a Transfer (as defined in the Loan Agreement) 
of the Mortgaged Property to and an assumption of the Mortgage Loan by a new borrower, Lender 
shall be entitled to charge and be paid the Transfer Fee (as defined in the Loan Agreement), in 
addition to requiring satisfaction of all other conditions to such Transfer and assumption as set 
forth in the Loan Agreement. 

(c) The covenants set forth as Nos. 6, 7 (a reasonable amount), 8, and 9 of NRS 
Section 107.030, are hereby adopted and made a part of this Security Instrument. 

13. Governing Law; Consent to Jurisdiction and Venue. 

This Security Instrument shall be governed by the laws of the Property Jurisdiction without 
giving effect to any choice of law provisions thereof that would result in the application of the 
laws of another jurisdiction. Borrower agrees that any controversy arising under or in relation to 
this Security Instrument shall be litigated exclusively in the Property Jurisdiction. The state and 
federal courts and authorities with jurisdiction in the Property Jurisdiction shall have exclusive 
jurisdiction over all controversies that arise under or in relation to any security for the 
Indebtedness. 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. 

14. Miscellaneous Provisions. 

(a) This Security Instrument shall bind, and the rights granted by this Security 
Instrument shall benefit, the successors and assigns of Lender. This Security Instrument shall bind, 
and the obligations granted by this Security Instrument shall inure to, any permitted successors 
and assigns of Borrower under the Loan Agreement. If more than one (1) person or entity signs 
this Security Instrument as Borrower, the obligations of such persons and entities shall be joint 
and several. The relationship between Lender and Borrower shall be solely that of creditor and 
debtor, respectively, and nothing contained in this Security Instrument shall create any other 
relationship between Lender and Borrower. No creditor of any party to this Security Instrument 
and no other person shall be a third party beneficiary of this Security Instrument or any other Loan 
Document. 

(b) The invalidity or unenforceability of any provision of this Security Instrument or 
any other Loan Document shall not affect the validity or enforceability of any other provision of 
this Security Instrument or of any other Loan Document, all of which shall remain in full force 
and effect. This Security Instrument contains the complete and entire agreement among the parties 
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as to the matters covered, rights granted and the obligations assumed in this Security Instrument. 
This Security Instrument may not be amended or modified except by written agreement signed by 
the parties hereto. 

(c) The following rules of construction shall apply to this Security Instrument: 

(1) The captions and headings of the sections of this Security Instrument are for 
convenience only and shall be disregarded in construing this Security Instrument. 

(2) Any reference in this Security Instrument to an "Exhibit" or "Schedule" or 
a "Section" or an "Article" shall, unless otherwise explicitly provided, be construed as 
referring, respectively, to an exhibit or schedule attached to this Security Instrument or to 
a Section or Article of this Security Instrument. 

(3) Any reference in this Security Instrument to a statute or regulation shall be 
construed as referring to that statute or regulation as amended from time to time. 

(4) Use of the singular in this Security Instrument includes the plural and use 
of the plural includes the singular. 

(5) As used in this Security Instrument, the term "including" means "including, 
but not limited to" or "including, without limitation," and is for example only, and not a 
limitation. 

(6) Whenever Borrower's knowledge is implicated in this Security Instrument 
or the phrase "to Borrower's knowledge" or a similar phrase is used in this Security 
Instrument, Borrower's knowledge or such phrase(s) shall be interpreted to mean to the 
best of Borrower's knowledge after reasonable and diligent inquiry and investigation. 

(7) Unless otherwise provided in this Security Instrument, if Lender's approval, 
designation, determination, selection, estimate, action or decision is required, permitted or 
contemplated hereunder, such approval, designation, determination, selection, estimate, 
action or decision shall be made in Lender's sole and absolute discretion. 

(8) All references in this Security Instrument to a separate instrument or 
agreement shall include such instrument or agreement as the same may be amended or 
supplemented from time to time pursuant to the applicable provisions thereof. 

(9) 
obligation. 

"Lender may" shall mean at Lender's discretion, but shall not be an 
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15. Time is of the Essence. 

Borrower agrees that, with respect to each and every obligation and covenant contained in 
this Security Instrument and the other Loan Documents, time is of the essence. 

16. WAIVER OF TRIAL BY JURY. 

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

ATTACHED EXHIBITS. The following Exhibits are attached to this Security 
Instrument and incorporated fully herein by reference: 

JXI 

JXJ 

Exhibit A 

Exhibit B 

Description of the Land (required) 

Modifications to Security Instrument 
( Cross-Default and Cross-Collateralization: 
Multi-Note) 

[Remainder of Page Intentionally Blank] 
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security Instrument 
under seal (where applicable) or has caused this Security Instrument to be signed and delivered by 
its duly authorized representative under seal (where applicable). Where applicable law so 
provides. Bon-ower intends that this Security Instrument shall be deemed to be signed and 
delivered as a sealed instrument. 

) 

BORROWER: 

SHAMROCK PROPERTIES VII LLC, a 
Delaware limited liability company 

By: ND MANAGER LLC, a 
Delaware limited liability company, its 
Manager 

.,,. -
By: _ _ ,_·. ______ _ _ ____,_,(S=-=E=-A=L=) 
Name: 
Title: 

Ellen Weinstein 
Manager 

STATE OF U'\'A )·\ 

COUNTY OF ~ <1 If- L"I /4-
) ss.: 
) 

This Assignment was acknowledged before me on 0:::. ;- '.). 3 , 2017, by ELLEN 
WEINSTEIN, the MANAGER of ND MANAGER LLC, a Delaware limited liability company, 
the MANAGER of SHAMROCK PROPERTIES VIl LLC, a Delaware limited liability 
company. 

Printed Name: ...__,, , ~vi I '{~ t{ 
(Seal) - f ' 
My Commission Expires: 

d2circ b 22 
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{01307763; I} 

The name, chief executive office and organizational 
identification number of Borrower (as Debtor under any 
applicable Uniform Commercial Code) are: 

Debtor Name/Record Owner: SHAMROCK 
PROPERTIES VII LLC. a Delaware limited liability 
company 

Debtor Chief Executive Office Address: 

Two Greenwich Office Park, Suite 300 
Greenwich. Connecticut 06831 
Attention: Ellen Weinstein 

Debtor Organizational ID Number: .::a.55::a..4=3=8=63==-------­

The name and chief executive office of Lender ( as 
Secured Party) are: 

Secured Party Name: SUNTRUST BANK, a Georgia 
banking corporation 

Secured Party Chief Executive Office Address: 

8245 Boone Boulevard, Suite 710 
Vienna. Virginia 22182 

TRUSTEE NOTICE ADDRESS: 

1 First American Way 
Santa Ana. California 92707 
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PARCEL 1: 

EXHIBIT A 

[DESCRIPTION OF THE LAND] 

INTENTIONALLY DELETED. 

PARCEL 2: 
INTENTIONALLY DELETED. 

PARCEL 3: 
INTENTIONALLY DELETED. 

PARCEL 4: 
THAT PORTION OF THE NORTHEAST QUARTER (NE¼) OF THE SOUTHEAST QUARTER 
(SE ¼) OF SECTION 8, TOWNSHIP 20 SOUTH, RANGE 62 EAST, M.D.M., MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 
LOTS TWO (2) AND THREE (3) AS SHOWN BY MAP THEREOF IN FILE 54 OF PARCEL 
MAPS, PAGE 81, RECORDED NOVEMBER 13, 1987 AS DOCUMENT NO. 00558, IN THE 
OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEV ADA. 

PARCEL4A: 
A NON-EXCLUSIVE PERPETUAL EASEMENT FOR INGRESS AND EGRESS FOR THE 
BENEFIT OF THE HEREIN DESCRIBED PARCEL AS CREA TED IN DOCUMENT 
RECORDED OCTOBER 26, 1987 IN BOOK871026 AS DOCUMENT NO. 00517, OF OFFICIAL 
RECORDS, CLARK COUNTY, NEVADA, AND AS AMENDED BY THAT CERTAIN 
AGREEMENT REGARDING EASEMENT AS EVIDENCED BY A MEMORANDUM OF 
EASEMENT DATED AUGUST 18, 2005 AND RECORDED AUGUST 31, 2005 AS 
DOCUMENT NO. 03969 IN BOOK 20050831 OF OFFICIAL RECORDS, CLARK COUNTY, 
NEVADA. 
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EXHIBITB 

MODIFICATIONS TO SECURITY INSTRUMENT 
(Cross-Default and Cross-Collateralization: Multi-Note) 

The foregoing Security Instrument is hereby modified as follows: 

1. Capitalized terms used and not specifically defined herein have the meanings 
given to such terms in the Security Instrument. 

2. Section 1 of the Security Instrument (Defined Terms) is hereby amended by 
amending and restating the following definitions: 

"Indebtedness" means the principal of, interest on, and all other amounts due at any time 
under the Note, the Loan Agreement, this Security Instrument and any other Loan 
Document ( other than the Environmental Indemnity Agreement and Guaranty), the Other 
Security Instrument, and any Other Loan Document ( other than the Environmental 
Indemnity Agreement for the Other Loan and the Guaranty for the Other Loan), including 
Prepayment Premiums, late charges, interest charged at the Default Rate, and accrued 
interest as provided in the Loan Agreement and this Security Instrument, advances, costs 
and expenses to perform the obligations of Borrower or to protect the Mortgaged Property 
or the security of this Security Instrument, all other monetary obligations of Borrower 
under the Loan Documents (other than the Environmental Indemnity Agreement) and the 
Other Security Instrument, any and any Other Loan Document ( other than the 
Environmental Indemnity Agreement for the Other Loan) including amounts due as a 
result of any indemnification obligations, and any Enforcement Costs. 

3. Section 1 of the Security Instrument (Defined Terms) is hereby amended by 
adding the following new definitions in the appropriate alphabetical order: 

"Borrower Projects" means all of the properties owned by Borrower or Borrower 
Affiliate as described on Exhibit C, attached hereto, together with the Mortgaged 
Property, that secure the Indebtedness and each Other Loan. 

"Other Loan" means, individually and collectively, each additional loan extended 
from Lender to Borrower or Borrower Affiliate, as described on Exhibit C, 
attached hereto. 

"Other Loan Documents" means each Other Security Instrument and any other 
loan documents, including any loan agreement or note evidencing any Other Loan. 

"Other Security Instrument" means, individually and collectively, each 
multifamily mortgage, deed of trust or deed to secure debt encumbering each of 
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the Borrower Projects (other than the Mortgaged Property) securing each Other 
Loan. 

4. The first full paragraph of the Security Instrument is revised to delete clause 
(i) and restate it as follows: 

(i) the loan in the original principal amount of $9,366,000.00 (the "Mortgage Loan") 
evidenced by that certain Multifamily Note dated as of the date of this Security 
Instrument, executed by Borrower and made payable to the order of Lender (as amended, 
restated, replaced, supplemented, or otherwise modified from time to time, the "Note") 
and the Other Loan in the aggregate principal amount of $38,366,000.00 as evidenced by 
the Other Loan Documents; 

5. The following section is hereby added to the Security Instrument as Section 17 
(Cross-Default and Cross-Collateralization): 

17. Cross-Default and Cross-Collateralization. 

(a) Cross-Default. 

Borrower hereby agrees and consents that the occurrence of an "Event of 
Default" (as defined in each Other Security Instrument) shall be an Event of 
Default under the Loan Agreement. 

(b) Cross-Collateralization; Remedies Against Other Collateral. 

Borrower hereby agrees and consents that the Indebtedness and each of the 
Other Loans are and shall be collateralized and secured by the lien of this Security 
Instrument on the Mortgaged Property and by the liens of each Other Security 
Instrument on each of the Borrower Projects. Borrower further agrees that the 
Mortgaged Property shall secure both the Indebtedness of the Borrower and the 
obligations of Borrower or any Borrower Affiliate pursuant to each Other Loan 
and the Other Loan Documents. 

Borrower hereby acknowledges that the Indebtedness is also secured by 
liens on collateral which may be located in jurisdictions other than the Property 
Jurisdiction. Borrower further agrees and consents that upon the occurrence and 
during the continuance of an Event of Default, Lender shall have the right, in its 
sole and absolute discretion, to exercise any and all rights and remedies in and 
under any of the Loan Documents, including the right to proceed, at the same or at 
different times, to foreclose any or all liens against such collateral ( or sell such 
collateral under power of sale) in accordance with the terms of this Security 
Instrument or any other Security Instrument, by any proceedings appropriate in the 
jurisdictions where such collateral is located, and that no enforcement action 
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taking place in any jurisdiction shall preclude or bar enforcement in any other 
jurisdiction. Any Foreclosure Event brought in any jurisdiction in which 
collateral is located may be brought and prosecuted as to any part of such 
collateral without regard to the fact that a Foreclosure Event has not been 
instituted elsewhere on any other part of the collateral for the Indebtedness. No 
notice, except as may be expressly required by the Loan Documents or by 
applicable law, shall be required to be given to Borrower in connection with 
( a) the occurrence of such Event of Default, or (b) Lender's exercise of any and all 
of its rights or remedies after the occurrence of such Event of Default. 

[INITIALS FOLLOW ON NEXT PAGE] 
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EXHIBITC 
TO 

MODIFICATIONS TO MULTIFAMILY SECURITY INSTRUMENT 
(Cross-Default and Cross-Collateralization: Multi-Note) 

[Borrower Projects] 

Liberty Village Apartments 
4870 Nellis Oasis Lane 
Las Vegas, Nevada 

Village Square Apartments 
5025 Nellis Oasis Lane 
Las Vegas, Nevada 
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RECORD AND RETURN TO: 

Cassin & Cassin LLP 
711 Third Avenue, 20th Floor 
New York, New York 10017 
Attention: Recording Department 

APNs: 140-08-702-002 and 
140-08-702-003 

County: Clark 

ASSIGNMENT OF SECURITY INSTRUMENT 

Inst#: 20171103-0001293 
F•••: S40.00 
11/03/201711:14:24/>.M 
Receipt#: 3239929 
Requester: 
FIRST AMERICAN TITLE NCS LA 
Record•d By: SOV Pgs: 3 
DEBBIE CONWAY 
CLARK COUNTY RECORDER 
Src: ERECDRD 
Ole: ERECORD 

This Assignment of Security Instrument is made and entered into as of the 2nd day of 
November, 2017, by and between SUNTRUST BANK, a Georgia banking corporation, with its 
place of business at 8245 Boone Boulevard, Suite 710, Vienna, Virginia 22182 ("Assignor") and 
FANNIE MAE, c/o SUNTRUST BANK, a Georgia banking corporation, 8245 Boone Boulevard, 
Suite 710, Vienna, Virginia 22182 ("Assignee"). 

WI TN E S S E T H: 

That for good and valuable consideration, Assignor does hereby assign, sell, convey, set over 
and deliver to Assignee all of Assignor's right, title, and interest in and to a certain Multifamily Deed 
of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing in the original 
principal amount of$9,366,000.00 made by SHAMROCK PROPERTIES VII LLC, a Delaware 
limited liability company to FIRST AMERICAN TITLE INSURANCE COMP ANY, a Nebraska 
corporation, as trustee for the benefit of Assignor (as the "Lender" therein) dated as ofNovember 2, 
2017, and recorded immediately prior hereto in the office of the County Clerk, County of Clark, 
State ofNevada and together with all of Assignor's right, title, and interest in and to the real property 
known as Village Square Apartments located at 5025 Nellis Oasis Lane, Las Vegas, Nevada, as more 
particularly described in EXHIBIT "A" hereto. 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY] 
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,. 

FIRST AMERICAN TiTLE INSURANCE COMPANY £-RECORDED simplifi!e' 

'°' 
Coun1_~:.:::===------01ta1 nme: ___ _ 

RECORD AND RETURN TO: 

Cassin & Cassin LLP 
711 Third Avenue, 20th Floor 
New York, New York 10017 
Attention: Recording Department 

APNs: 140-08-702-002 and 
140-08-702-003 

County: Clark 

ASSIGNMENT OF SECURITY INSTRUMENT 

This Assignment of Security Instrument is made and entered into as of the 2nd day of 
November, 2017, by and between SUNTRUST BANK, a Georgia banking corporation, with its 
place of business at 8245 Boone Boulevard, Suite 710, Vienna, Virginia 22182 ("Assignor") and 
FANNIE MAE, c/o SUNTRUST BANK, a Georgia banking corporation, 8245 Boone Boulevard, 
Suite 710, Vienna, Virginia 22182 ("Assignee") . 

.W,I TNE S SETH: 

That for good and valuable consideration, Assignor does hereby assign, sell, convey, set over 
and deliver to Assignee all of Assignor's right, title, and interest in and to a certain Multifamily Deed 
of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing in the original 
principal amount of$9,366,000.00 made by SHAMROCK PROPERTIES VII LLC, a Delaware 
limited liability company to FIRST AMERICAN TITLE INSURANCE COMP ANY, a Nebraska 
corporation, as trustee for the benefit of Assignor (as the "Lender" therein) dated as ofNovember 2, 
2017, and recorded immediately prior hereto in the office of the County Clerk, County of Clark, 
State of Nevada and together with all of Assignor's right, title, and interest in and to the real property 
known as Village Square Apartments located at 5025 Nellis Oasis Lane, Las Vegas, Nevada, as more 
particularly described in EXHIBIT "A" hereto. 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY] 
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WITNESS, this Assignment has been duly executed as of the day and year first above w1itten. 

ASSIGNOR: 

SUNTRUST BANK, a 
Georgia banking corporation 

STATE OF ~t.v Y-or\( ) 
) ss.: 

COUNTY OF N~<-<-> Yv, \( ) 

ington 
Senior V" c President 

SEAL 

This Assignment was acknowledged before me on Od-obef 5 , 2017, by PAUL A. 
SHERRINGTON, the SENIOR VICE PRESIDENT of SUNTRUST BANK, a Georgia 
banking corporation. 

Notary Public~ , 
Printed Name:1/Jd\"e.,.\ '2,""'- Ca.~fce,\ lo 
(Seal) 
My Commission Expires: 

4~\.g- pOo-0 

(01307743:1} 

KATELYN CAPPELLO 
Notary Public, State of New York 

No. 01 CA6340515 
Qualified in Nassau County 

Commission Expires April 18, :,ndO 

SA00184



5

EXHIBIT "A" 

LEGAL DESCRIPTION 

PARCEL 1: 
INTENTIONALLY DELETED. 

PARCEL 2: 
INTENTIONALLY DELETED. 

PARCEL 3: 
INTENTIONALLY DELETED. 

PARCEL 4: 
THAT PORTION OF THE NORTHEAST QUARTER (NE¼) OF THE SOUTHEAST QUARTER 
(SE ¼) OF SECTION 8, TOWNSHIP 20 SOUTH, RANGE 62 EAST, M.D.M., MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 
LOTS TWO (2) AND THREE (3) AS SHOWN BY MAP THEREOF IN FILE 54 OF PARCEL 
MAPS, PAGE 81, RECORDED NOVEMBER 13, 1987 AS DOCUMENT NO. 00558, IN THE 
OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEV ADA. 

PARCEL4A: 
A NON-EXCLUSIVE PERPETUAL EASEMENT FOR INGRESS AND EGRESS FOR THE 
BENEFIT OF THE HEREIN DESCRIBED PARCEL AS CREATED IN DOCUMENT 
RECORDED OCTOBER 26, 1987 INBOOK871026AS DOCUMENT NO. 00517, OF OFFICIAL 
RECORDS, CLARK COUNTY, NEVADA, AND AS AMENDED BY THAT CERTAIN 
AGREEMENT REGARDING EASEMENT AS EVIDENCED BY A MEMORANDUM OF 
EASEMENT DATED AUGUST 18, 2005 AND RECORDED AUGUST 31, 2005 AS 
DOCUMENT NO. 03969 IN BOOK 20050831 OF OFFICIAL RECORDS, CLARK COUNTY, 
NEVADA. 

{01307743;1} 
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C: jp ·':"T I V~f?fN ~{ TITI r. :N"I ip11r1r.~ r."~'n11 ~.-,/ 
h.Jt \ , , , -.\\..,\, 1 - -• ...... .J • . t, .J I.:. ..,l}dlf-i ·\.tl 

RECORDING REQUESTED BY: 
First American Title Insurance Company 
National Commercial Services 

AND WHEN RECORDED MAIL TO: 
Cassin & Cassin LLP 
71 1 Third Avenue, 20th Floor 
New York, New York 10017 
Attn: Recording Department 

APN s: 140-08-702-002 and 140-08-702-
003 

For Recorder's Use Only 

ASSUMPTION AND RELEASE AGREEMENT 

{0144295 1;1} 
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ASSUMPTION AND RELEASE AGREEMENT 

This ASSUMPTION AND RELEASE AGREEMENT ("Agreement") is dated as of 
August 29, 2018 by and among SHAMROCK PROPERTIES VII LLC, a Delaware limited 
liability company ("Transferor"), WESTLAND VILLAGE SQUARE LLC, a Nevada limited 
liability company ("Transferee"), ELLEN WEINSTEIN, ("Original Guarantor"), ALEVY 
DESCENDANTS TRUST NUMBER 1 ("New Guarantor") and FANNIE MAE, the 
corporation duly organized under the Federal National Mortgage Association Charter Act, as 
amended, 12 U.S.C. §1716 et seq. and duly organized and existing under the laws of the United 
States ("Fannie Mae"). 

RECITALS: 

A. Pursuant to that certain Multifamily Loan and Security Agreement dated as of 
November 2, 2017, executed by and between Transferor and SUNTRUST BANK, a Georgia 
banking corporation ("Original Lender") (as amended, restated, replaced, supplemented or 
otherwise modified from time to time, the "Loan Agreement"), Original Lender made a loan to 
Transferor in the original principal amount of NINE MILLION THREE HUNDRED SIXTY­
SIX THOUSAND AND 00/100 DOLLARS ($9,366,000.00) (the "Mortgage Loan"), as 
evidenced by, among other things, that certain Multifamily Note dated as of November 2, 2017, 
executed by Transferor and made payable to Original Lender in the amount of the Mortgage 
Loan (as amended, restated, replaced, supplemented or otherwise modified from time to time, 
the "Note"), which Note has been assigned to Fannie Mae. The current servicer of the 
Mortgage Loan is SUNTRUST BANK, a Georgia banking corporation ("Loan Servicer"). 

B. In addition to the Loan Agreement, the Mortgage Loan and the Note are secured 
by, among other things, (i) a Multifamily Mortgage, Deed of Trust or Deed to Secure Debt 
dated as of November 2, 2017 and recorded November 3, 2017 as Instr# 20171103-0001292 in 
the Office of the County Clerk, Clark County, Nevada (as amended, restated, replaced, 
supplemented or otherwise modified from time to time, the "Security Instrument") 
encumbering the land as more particularly described in Exhibit A attached hereto (the 
"Mortgaged Property"); and (ii) an Environmental Indemnity Agreement by Transferor for the 
benefit of Original Lender dated as of the date of the Loan Agreement (the "Environmental 
Indemnity"). 

C. The Security Instrument has been assigned to Fannie Mae pursuant to that certain 
Assignment of Multifamily Mortgage, Deed of Trust or Deed to Secure Debt dated as of 
November 2, 2017 and recorded November 3, 2017 as Instr # 20171103-0001293 in the Office 
of the County Clerk, Clark County, Nevada. 

D. The Loan Agreement, the Note, the Security Instrument, the Environmental 
Indemnity and any other documents executed in connection with the Mortgage Loan, including 
but not limited to those listed on Exhibit B to this Agreement, are referred to collectively as the 
"Loan Documents." Transferor is liable for the payment and performance of all of Transferor's 
obligations under the Loan Documents. 
{01430134;1} 
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E. Original Guarantor is liable under the Guaranty of Non-Recourse Obligations 
dated as of November 2, 2018 (the "Guaranty"). 

F. Each of the Loan Documents has been duly assigned or endorsed to Fannie Mae. 

G. Fannie Mae has been asked to consent to (i) the transfer of the Mortgaged 
Property to Transferee and the assumption by Transferee of the obligations of Transferor under 
the Loan Documents (the "Transfer") and (ii) the release of Original Guarantor from its 
obligations under the Guaranty and accept the assumption by New Guarantor of Original 
Guarantor's obligations under the Guaranty (the "Guarantor Assumption"). 

H. Fannie Mae has agreed to consent to the Transfer and Guarantor Assumption 
subject to the terms and conditions stated below. 

AGREEMENTS: 

NOW, THEREFORE, in consideration of the mutual covenants in this Agreement and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

1. Recitals. 

The recitals set forth above are incorporated herein by reference. 

2. Defined Terms. 

Capitalized terms used and not specifically defined herein have the meanings given to 
such terms in the Loan Agreement. The following terms, when used in this Agreement, shall 
have the following meanings: 

"Amended Loan Agreement" means either (a) the Amendment to Multifamily Loan and 
Security Agreement executed by Transferee and Fannie Mae dated as of even date herewith, 
together with the Loan Agreement, or (b) the Amended and Restated Multifamily Loan and 
Security Agreement executed by Transferee and Fannie Mae dated as of even date herewith. 

"Claims" means any and all possible claims, demands, actions, costs, expenses and liabilities 
whatsoever, known or unknown, at law or in equity, originating in whole or in part, on or before 
the date of this Agreement, which Transferor, Original Guarantor, or any of their respective 
partners, members, officers, agents or employees, may now or hereafter have against the 
Indemnitees, if any and irrespective of whether any such claims arise out of contract, tort, 
violation of laws, or regulations, or otherwise in connection with any of the Loan Documents, 
including, without limitation, any contracting for, charging, taking, reserving, collecting or 
receiving interest in excess of the highest lawful rate applicable thereto and any loss, cost or 
damage, of any kind or character, arising out of or in any way connected with or in any way 
resulting from the acts, actions or omissions of the Indemnitees, including any requirement that 
the Loan Documents be modified as a conditioi:i to the transactions_ contemplated by this 
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Agreement, any charging, collecting or contracting for prepayment premiums, transfer fees, or 
assumption fees, any breach of fiduciary duty, breach of any duty of fair dealing, breach of 
confidence, breach of funding commitment, undue influence, duress, economic coercion, 
violation of any federal or state securities or Blue Sky laws or regulations, conflict of interest, 
negligence, bad faith, malpractice, violations of the Racketeer Influenced and Corrupt 
Organizations Act, intentional or negligent infliction of mental distress, tortious interference with 
contractual relations, tortious interference with corporate governance or prospective business 
advantage, breach of contract, deceptive trade practices, libel, slander, conspiracy or any claim 
for wrongfully accelerating the Note or wrongfully attempting to foreclose on any collateral 
relating to the Mortgage Loan, but in each case only to the extent permitted by applicable law. 

"Indemnitees" means, collectively, Original Lender, Fannie Mae, Loan Servicer and their 
respective successors, assigns, agents, directors, officers, employees and attorneys, and each 
current or substitute trustee under the Security Instrument. 

"Transfer Fee" means $93,660.00. 

3. Assumption of Transferor's Obligations. 

Transferor hereby assigns and Transferee hereby assumes all of the payment and 
performance obligations of Transferor set forth in the Note, the Security Instrument, the Loan 
Agreement, and the other Loan Documents in accordance with their respective terms and · 
conditions, as the same may be modified from time to time, including payment of all sums due 
under the Loan Documents. Transferee further agrees to abide by and be bound by all of the 
terms of the Loan Documents, all as though each of the Loan Documents had been made, 
executed and delivered by Transferee. 

4. Assumption by New Guarantor; Release of Transferor and Original Guarantor. 

New Guarantor hereby assumes all liability of Original Guarantor under the provisions of 
the Guaranty. 

In reliance on Transferor's Original Guarantor's and Transferee's and New Guarantor's 
representations and warranties in this Agreement, Fannie Mae releases Transferor and Original 
Guarantor from all of their respective obligations under the Loan Documents other than for any 
liability pursuant to this Agreement, the Guaranty and the Environmental Indemnity for any 
liability that relates to the period prior to the date hereof, regardless of when such environmental 
liability is discovered. If any material element of the representations and warranties made by 
Transferor and Original Guarantor contained herein is false as of the date of this Agreement, then 
the release set forth in this Section 4 will be deemed cancelled as of the date of this Agreement 
and Transferor and Original Guarantor will remain obligated under the Loan Documents as 
though there had been no such release. 

{01430134;1} 
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5. Transferor's and Original Guarantor's Representations and Warranties. 

Transferor and Original Guarantor represent and warrant to Fannie Mae as of the date of 
this Agreement that: 

(a) the Note has an unpaid principal balance of $9,366,000.00 and prior to default 
currently bears interest at the rate of three and 60/1 00percent (3 .60%) per annum; 

(b) the Loan Documents require that monthly payments of interest only be made for 
the first thirty six (36) months of the Mortgage Loan term, and further require that monthly 
payments of principal and interest be made thereafter at an adjustable interest rate on or before 
the first (1st) day of each month, continuing to and including December 1, 2024, when all sums 
due under the Loan Documents will be immediately due and payable in full; 

(c) there are no defenses, offsets or counterclaims to the Note, the Security 
Instrument, the Loan Agreement, the Guaranty or the other Loan Documents; 

(d) there are no defaults by Transferor under the provisions of the Note, the Security 
Instrument, the Loan Agreement, the Guaranty or the other Loan Documents; 

( e) all provisions of the Note, the Security Instrument, the Loan Agreement, the 
Guaranty and other Loan Documents are in full force and effect; and 

(f) there are no subordinate liens covering or relating to the Mortgaged Property, nor 
are there any mechanics' liens or liens for unpaid taxes or assessments encumbering the 
Mortgaged Property, nor has notice of a lien or notice of intent to file a lien been received except 
for mechanics' or materialmen's liens which attach automatically under the laws of the 
Governmental Authority upon the commencement of any work upon, or delivery of any materials 
to, the Mortgaged Property and for which Transferor is not delinquent in the payment for any 
such services or materials. 

6. Transferee's and New Guarantor's Representations and Warranties. 

Transferee and New Guarantor represent and warrant to Fannie Mae as of the date of this 
Agreement that neither Transferee nor any New Guarantor has any knowledge that any of the 
representations made by Transferor and Original Guarantor in Section 5 above are not true and 
correct. 

7. Consent to Transfer. 

(a) Fannie Mae hereby consents to the Transfer and to the assumption by Transferee 
of all of the obligations of Transferor under the Loan Documents, subject to the terms and 
conditions set forth in this Agreement. Fannie Mae's consent to the transfer of the Mortgaged 
Property to Transferee is not intended to be and shall not be construed as a consent to any 
subsequent transfer which requires Lender's consent pursuant to the terms of the Loan 
Agreement. 
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(b) Transferor, Transferee, New Guarantor and Original Guarantor understand and 
intend that Fannie Mae will rely on the representations and warranties contained herein. 

8. Consent to Guarantor Assumption. 

Fannie Mae hereby consents to the Guarantor Assumption, subject to the terms and 
conditions set forth in this Agreement. Fannie Mae's consent to the Guarantor Assumption is not 
intended to be and shall not be construed as a consent to any subsequent transfer which requires 
Lender's consent pursuant to the terms of the Loan Agreement. 

9. Amendment and Modification of Loan Documents. 

As additional consideration for Fannie Mae's consent to the Transfer [and Guarantor 
Assumption] as provided herein, Transferee, [New Guarantor] and Fannie Mae hereby agree to a 
modification and amendment of the Loan Documents as set forth in the Amended Loan 
Agreement. 

10. Consent to Key Principal Change. 

The parties hereby agree that the party identified as the Key Principal in the Loan 
Agreement is hereby changed to Yaakov Greenspan and ALEVY DESCENDANTS TRUST 
NUMBER 1. 

11. Limitation of Amendment. 

Except as expressly stated herein, all terms and conditions of the Loan Documents, 
including the Loan Agreement, Note, Security Instrument and Guaranty, shall remain unchanged 
and in full force and effect. 

12. Further Assurances. 

Transferee and New Guarantor agree at any time and from time to time upon request by 
Fannie Mae to take, or cause to be taken, any action and to execute and deliver any additional 
documents which, in the opinion of Fannie Mae, may be necessary in order to assure to Fannie 
Mae the full benefits of the amendments contained in this Agreement. 

13. Modification. 

This Agreement embodies and constitutes the entire understanding among the parties 
with respect to the transactions contemplated herein, and all prior or contemporaneous 
agreements, understandings, representations, and statements, oral or written, are merged into this 
Agreement. Neither this Agreement nor any provision hereof may be waived, modified, 
amended, discharged, or terminated except by an instrument in writing signed by the party 
against which the enforcement of such waiver, modification, amendment, discharge, or 
termination is sought, and then only to the- extent set forth in such instrument. Except as 
expressly modified by this Agreement, the Loan Documents shall remain in full force and effect 
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and this Agreement shall have no effect on the priority or validity of the liens set forth in the 
Security Instrument or the other Loan Documents, which are incorporated herein by reference. 
Transferee and New Guarantor hereby ratify the agreements made by Transferor and Original 
Guarantor to Fannie Mae in connection with the Mortgage Loan and agree(s) that, except to the 
extent modified hereby, all of such agreements remain in full force and effect. 

14. Priority; No Impairment of Lien. 

Nothing set forth herein shall affect the priority, validity or extent of the lien of any of the 
Loan Documents, nor, except as expressly set forth herein, release or change the liability of any 
party who may now be or after the date of this Agreement, become liable, primarily or 
secondarily, under the Loan Documents. 

15. Costs. 

Transferee and Transferor agree to pay all fees and costs (including attorneys' fees) 
incurred by Fannie Mae and the Loan Servicer in connection with Fannie Mae's consent to and 
approval of the Transfer, Guarantor Assumption, and the Transfer Fee in consideration of the 
consent to that transfer. 

16. Financial Information. 

Transferee and New Guarantor represent and warrant to Fannie Mae that all financial 
infonnation and infonnation regarding the management capability of Transferee and New 
Guarantor provided to the Loan Servicer or Fannie Mae was true and correct as of the date 
provided to the Loan Servicer or Fannie Mae and remains materially true and correct as of the 
date of this Agreement. 

17. Indemnification. 

(a) Transferee and Transferor and Original Guarantor and New Guarantor each 
unconditionally and irrevocably releases and forever discharges the Indemnitees from all Claims, 
agrees to indemnify the lndemnitees, and hold them harmless from any and all claims, losses, 
causes of action, costs and expenses of every kind or character in connection with the Claims or 
the transfer of the Mortgaged Property. Notwithstanding the foregoing, Transferor and Original 
Guarantor shall not be responsible for any . Claims arising from the action or inaction of 
Transferee and New Guarantor, and Transferee and New Guarantor]shall not be responsible for 
any Claims arising from the action or inaction of Transferor or Original Guarantor. 

(b) This release is accepted by Fannie Mae and Loan Servicer pursuant to this 
Agreement and shall not be construed as an admission of liability on the part of any party. 

(c) Each of Transferor and Transferee and Original Guarantor and New Guarantor 
hereby represents and warrants that it has not assigned, ple4ged or contracted to assign or pledge 
any Claim to any other person. 
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18. Non-Recourse. 

Article 3 (Personal Liability) of the Loan Agreement is hereby incorporated herein as if 
fully set forth in the body of this Agreement. 

19. Governing Law; Consent to Jurisdiction and Venue. 

Section 15.01 (Governing Law; Consent to Jurisdiction and Venue) of the Loan 
Agreement is hereby incorporated herein as if fully set forth in the body of this Agreement. 

20. Notice. 

(a) Process of Serving Notice. 

All notices under this Agreement shall be: 

(1) in writing and shall be: 

(A) delivered, in person; 

(B) mailed, postage prepaid, either by registered or certified delivery, 
return receipt requested; 

(C) sent by overnight courier; or 

(D) sent by electronic mail with originals to follow by overnight 
courier; 

(2) addressed to the intended recipient at its respective address set forth at the 
end of this Agreement; and 

(3) deemed given on the earlier to occur of: 

(A) the date when the notice is received by the addressee; or 

(B) if the recipient refuses or rejects delivery, the date on which the 
notice is so refused or rejected, as conclusively established by the records of the 
United States Postal Service or any express courier service. 

(b) Change of Address. 

Any party to this Agreement may change the address to which notices intended for it are 
to be directed by means of notice given to the other parties to this Agreement in accordance with 
this Section 20. 
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(c) Default Method of Notice. 

Any required notice under this Agreement which does not specify how notices are to be 
given shall be given in accordance with this Section 20. 

(d) Receipt of Notices. 

No party to this Agreement shall refuse or reject delivery of any notice given in 
accordance with this Agreement. Each party is required to acknowledge, in writing, the receipt 
of any notice upon request by the other party. 

21. Counterparts. 

This Agreement may be executed in any number of counterparts, each of which shall be 
considered an original for all purposes; provided, however, that all such counterparts shall 
constitute one and the same instrument. 

22. Severability; Entire Agreement; Amendments. 

The invalidity or unenforceability of any provision of this Agreement or any other Loan 
Document shall not affect the validity or enforceability of any other provision of this Agreement, 
all of which shall remain in full force and effect. This Agreement contains the complete and 
entire agreement among the parties as to the matters covered, rights granted and the obligations 
assumed in this Agreement. This Agreement may not be amended or modified except by written 
agreement signed by the parties hereto. 

23. Construction. 

(a) The captions and headings of the sections of this Agreement are for convenience 
only and shall be disregarded in construing this Agreement. 

(b) Any reference in this Agreement to an "Exhibit" or "Schedule" or a "Section" or 
an "Article" shall, unless otherwise explicitly provided, be construed as referring, respectively, to 
an exhibit or schedule attached to this Agreement or to a Section or Article of this Agreement. 
All exhibits and schedules attached to or referred to in this Agreement, if any, are incorporated 
by reference into this Agreement. 

(c) Any reference in this Agreement to a statute or regulation shall be construed as 
referring to that statute or regulation as amended from time to time. 

(d) Use of the singular in this Agreement includes the plural and use of the plural 
includes the singular. 

(e) As used in this Agreement, the term "including" means "including, but not iimited 
to" or "including, without limitation," and is for exan1ple only and not a limitation. 
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(f) Whenever a party's knowledge is implicated in this Agreement or the phrase "to 
the knowledge" of a party or a similar phrase is used in this Agreement, such party's· knowledge 
or such phrase(s) shall be interpreted to mean to the best of such party's knowledge after 
reasonable and diligent inquiry and investigation. 

(g) Unless otherwise provided in this Agreement, if Lender's approval is required for 
any matter hereunder, such approval may be granted or withheld in Lender's sole and absolute 
discretion. 

(h) Unless otherwise provided in this Agreement, if Lender's designation, 
detennination, selection, estimate, action or decision is required, permitted or contemplated 
hereunder, such designation, determination, selection, estimate, action or decision shall be made 
in Lender's sole and absolute discretion. 

(i) All references in this Agreement to a separate instrument or agreement shall 
include such instrument or agreement as the same may be amended or supplemented from time to 
time pursuant to the applicable provisions thereof. 

"Lender may" shall mean at Lender's discretion, but shall not be an obligation. 

24. WAIVER OF TRIAL BY JURY. 

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF 
THE PARTIES HERETO (A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY 
JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS AGREEMENT OR ANY 
OTHER LOAN DOCUMENT, OR THE RELATIONSHIP BETWEEN THE PARTIES, THAT 
IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY 
WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS 
NOW OR IN THE FUTURE. THIS W AIYER OF RIGHT TO TRIAL BY JURY IS 
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH 
THE BENEFIT OF COMPETENT LEGAL COUNSEL. 

[Remainder of Page Intentionally Blank] 
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ll\' WfTNESS WHEREOP, the parlies have signed and delivered lhis Agreement under 
seal (where applicable) or have caused this Agreement to be signed and delivered under seal 
(where app)jcable) by its duly authorized representative. Where applicable law so provides, the 
parties intend that this Agreement shall be deemed to be signed and delivered as a scaled 
instrument. 

STATE OF 

COUNTY OF 

) 
) ss.: 
) 

TRANSFEROR: 

SHAMROCK PROPERTIES VII LLC, a 
Delaware limited liability company 

By: ND MANAGER LLC, a 
Delaware limited liability company, its 
Manager 

~---
By: 
Name: 
Title: 

Notice Address: 

Ellen Weinstein 
:vtanager 

Two Qrecnwich Office Park, Suite 300 
Greenwich. Connecticut 06831 
Attention: Ellen Weinstein 

(SEA[.J 

This Agreement was acknowl gcd before me on ____ _ _ , 2018, by ELLEN 
WEINSTEIN, the MANAGER of ND MANAGER LLC, a Delaware limited liability 
company, the MANAGER of SH~ ROCK PROPERTIES VII LLC, a Delaware limited 
liability company. 

Notary Public 
Printed Name: _ _ _________ ~ _ 

(Seal) 
My Commission Expires: 
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A notary public or other officer completing this certificate verifies 
only the identity of the individual who s igned the document to 
which this certificate is attached, and not the truthfulness. accuracy, 
or validity of that document. 

State of California } 
) ss, 

County of Los Angeles ) 

On August 20, 2018, before me, Andrea Arlene Augustine, Notary Public, personally appeared ELLEN WEINSTEIN, who proved to me on the 
basis of satisfactory evidence to be the person whose name is subscribed to the within instrument and acknowledged to me that she executed 
the same in her authorized capacity, and that by her signature on the instrument the person, or the entity upon behalf of which the person 
acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct. 

Pw0f .(A,, ~ lt,l\l, Pru,c,IA1-h {Ul) 

Wb . 'i\lf 3~1/\ 

61} b/lN / 1AJ 
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STATE OF 

COUNTY OF 

) 
) ss.: 
) 

ORIGINAL GUARANTOR: 
~ ~ 

ELLEN WEINSTEIN 

Notice Address: 
6482 South Canyon Crest Drive 
Holladay, ULah 84121 

This Agreement 
WEINSTEIN. 

before me on ~~~--' 2018, by ELLEN 

Notary Public 
Printed Name: - -------- ----
(Se al) 
My Commission Expires: 

[SIGNATURES CONTINUE ON NEXT PAGE] 
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A notary public or other officer completing this certificate verifies 
only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness. accuracy, 
or validity of that document. 

State of California ) 
) ss. 

County of Los Angeles ) 

On August 20, 2018, before me, Andrea Arlene Augustine, Notary Public, personally appeared ELLEN WEINSTEIN, who proved to me on the 
basis of satisfactory evidence to be the person whose name is subscribed to the within instrument and acknowledged to me that she executed 
the same in her authorized capacity, and that by her signature on the instrument the person, or the entity upon behalf of which the person 
acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct. 

(seal) 

SA00200



16

TRANSFEREE: 

WESTLAND VILLAGE SQUARE LLC, a 
Nevada limited liability company 

By: ALEVY DESCENDANTS TRUST NUMBER 1, its 
Manager 

The name, chief executive office and organizational identification number of 
Borrower (as Debtor under any applicable Unifo1m Commercial Code) are: 

Debtor Name/Record Owner: WESTLAND VILLAGE SQUARE LLC. a 
Nevada limited liability company 

Debtor Chief Executive Office Address: 

520 West Willow Street 
Long Beach. California 90806 

Debtor Organizational ID Number: E0325502018-6 

Notice Address: 
520 West Willow Street 
Long Beach, California 90806 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

A notary public or other officer completing this certificate verifies orily the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California ) 
County of Los Angeles ) 

On ™~\)&\- 21, 2-t>,2 before me, "(eSM-(")rc.vxlNO\.\ 1 Ndav~ \?ublic-, personally 
appearedAAKOV GREENSPAN, who proved to me on the basis of satisfactory evidence to 
be the person whose name is subscribed to the within instlument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his sjgnature on the instrument the 
person, or the entity upon behalf of which the person acted, executed the instrument. 

, •••••••••••• f 
. -.,;,,. _ YESMIN SANDOVAL :@/~~: · · Notary Public -California : 

i - ~ '::: ·. Los Angeles County > 

I certify under PENALTY OF PERJURY uµder the laws 
of the State of California that the foregoing paragraph is 
true and correct. 

' ., Commission • 2216226 ~ 
· My Comm. Expires Sep 29, 2021 

WITNESS my hand and o 

Signatur 

[SIGNATURES CONTINUE ON NEXT PAGE] 

~OS'M-\1'\ ~t:.tr-Jo VA I 
f-j) . i,-i, \ ~~ 1,;(f 
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NEW GUARANTOR: 

ALEVY DESCENDANTS TRUST NUMBER 1 

Notice Address: 
520 West Willow Street 
Long Beach, California 90806 

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California ) 
County of Los Angeles ) 

On hlf,\\JS} 21,W\R before me, {6M1/\ ~~~G\\1 ND~ \{)\;lie, , personally 
appeared YAAKOV GREENSPAN, who proved to me on the ba;ofsatisfactory evidence to 
be the person whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrument the 
person, or the entity upon behalf of which the person acted, executed the instrument. 

1············f YESMIN SANDOVAL 
:. .. Notary Public - California : 
1 _· · Los Angeles County :: 

Commission# 2216226 
My Comm. Expires Sep 29, 2021 

I certify under PENALTY OF PERWRY under the laws 
of the State of California that the foregoing paragraph is 
true and correct. 

'f~__sW\tt\ ~dval 

~ . ~1.-l L/7,,,; 1/4:> 
F..f ,, ~-~\ 
CT-1. ,,,,,. [SIGNATURES CONTINUE ON NEXT PAGE] 
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STATE OF N8w '/(l~\L.- ) 
) ss.: 

COUNTYOF No✓ 'fO~IL ) 

FANNIE MAE: 

By: SUNTRUST BANK, a 
Georgia banking corporation, its 
Attorney-in-Fact 

By:_ --=F'#,f--"-""""'---------'-'S=E=AL= 
Name: 
Title: Senior Vice President 

Notice Address: 
8245 Boone Boulevard. Suite 710 
Vienna, Virginia 22182 

This Agreement was acb1owledged before me on 8: / / 'f , 2018, by JENNA 
TREIBLE, the SENIOR VICE PRESIDENT of SUNTRUS BANK, a Georgia banking 
corporation, ATTORNEY-IN- ACT£ r FANNIE MAE. 

- I) 

LINNELL CRAWFORD 
NotarY Public, State of New York 

No. 01 CR5082378 
Qualified 1n Queen& eounty ().., 

My CornmlssiOn Expires 10/03/20~ 
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EXHIBIT A to 
ASSUMPTION AND RELEASE AGREEMENT 

[Description of the Land} 

PARCEL ONE ( 1): 

THAT PORTION OF THE NORll-lEAST QUARTcR (NE 1/4) OF THE SOUTHEAST QUARTER (SE¼) 
OF SECTION 8, TOWNSHIP 20 SOUTH, RANGE 62 EAST, M.D.M., MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

LOTS TWO (2) ANO 11-IREE (3) AS SHOWN BY MAP THEREOF IN FILE 54 OF PARCEL MAPS, 
PAGE 81, RECORDED NOVEMBER 13, 1987 AS DOCUMENT NO. 00558, IN THE OFFICE OF 11iE 
COUNn' RECORDER OF CLARK COUNTY, NEVADA, 

PARCEL TWO (2): 

A NON-EXCLUSIVE PERPETUAL EASEMENT FOR INGRESS AND EGRESS FOR 11iE BENEFIT OF 
THE 1-tEREIN DESCRIBED PARCEL AS CREATED IN DOCUMENT RECORDED OCTOBER 26, 1987 
IN BOOK 871026 AS DOCUMENT NO. 00517, OF OFFIOAL RECORDS, CLARK COUNT!', NEVADA, 
AND AS AMENDED BY THAT CERTAIN AGREEMENT REGARDING EASEMENT AS EVIDENCED BY A 
MEMORANDUM OF EASEMENT DATED AUGUST 18, 2005 AND RECORDED AUGUST 31, 2005 AS 
DOCUMENT NO. 03969 lN BOOK 20050831 OF OFFIOAL RECORDS, Cl.ARK COUNn', NEVADA. ·. . . ·. . 
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EXHIBITBto 
ASSUMPTION AND RELEASE AGREEMENT 

1. Multifamily Loan and Security Agreement (including any amendments, riders, exhibits, 
addenda or supplements, if any) dated as of November 2, 2017 by and between 
SHAMROCK PROPERTIES VII LLC, a Delaware limited liability company and 
SUNTRUST BANK, a Georgia banking corporation. 

2. Multifamily Note dated as of November 2, 2017, by SHAMROCK PROPERTIES VII 
LLC, a Delaware limited liability company for the benefit of SUNTRUST BANK, a 
Georgia banking corporation, (including any amendments, riders, exhibits, addenda or 
supplements, if any). 

3. Multifamily Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing, 
(including any amendments, riders, exhibits, addenda or supplements, if any) dated as of 
November 2, 2017, by SHAMROCK PROPERTIES Vll LLC, a Delaware limited 
liability company for the benefit of SUNTRUST BANK, a Georgia banking corporation. 

4. Environmental Indemnity Agreement dated as ofNovember 2, 2017, from SHAMROCK 
PROPERTIES VII LLC, a Delaware limited liability company to SUNTRUST BANK, 
a Georgia banking corporation. 

5. Guaranty of Non-Recourse Obligations dated as of November 2, 2017, from Ellen 
Weinstein to SUNTRUST BANK, a Georgia banking corporation'. 
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MULTIFAMILY LOAN AND SECURITY AGREEMENT 

(NON-RECOURSE) 

BY AND BETWEEN 

SHAMROCK PROPERTIES VI LLC, a 
Delaware limited liability company 

AND 

SUNTRUST BANK, a 
Georgia banking corporation 

DATED AS OF 

November 2, 2017 
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MULTIFAMILY LOAN AND SECURITY AGREEMENT 
(Non-Recourse) 

This MULTIFAMILY LOAN AND SECURITY AGREEMENT (as amended, restated, 
replaced, supplemented, or otherwise modified from time to time, the "Loan Agreement") is made 
as of the Effective Date (as hereinafter defined) by and between SHAMROCK PROPERTIES 
VI LLC, a Delaware limited liability company ("Borrower"), and SUNTRUST BANK, a 
Georgia banking corporation ("Lender"). 

RECITALS: 

WHEREAS, Borrower desires to obtain the Mortgage Loan (as hereinafter defined) from 
Lender to be secured by the Mortgaged Property ( as hereinafter defined); and 

WHEREAS, Lender is willing to make the Mortgage Loan on the terms and conditions 
contained in this Loan Agreement and in the other Loan Documents ( as hereinafter defined); 

NOW, THEREFORE, in consideration of the making of the Mortgage Loan by Lender and 
other good and valuable consideration, the receipt and adequacy of which are hereby conclusively 
acknowledged, the parties hereby covenant, agree, represent, and warrant as follows: 

AGREEMENTS: 

ARTICLE 1 - DEFINITIONS; SUMMARY OF MORTGAGE 
LOANTERMS 

Section 1.01. Defined Terms. 

Capitalized terms not otherwise defined in the body of this Loan Agreement shall have the 
meanings set forth in the Definitions Schedule attached as Schedule 1 to this Loan Agreement. 

Section 1.02. Schedules, Exhibits, and Attachments Incorporated. 

The schedules, exhibits, and any other addenda or attachments are incorporated fully into 
this Loan Agreement by this reference and each constitutes a substantive part of this Loan 
Agreement. 

ARTICLE 2 - GENERAL MORTGAGE LOAN TERMS 

Section 2.01. Mortgage Loan Origination and Security. 

(a) Making of Mortgage Loan. 

Subject to the terms and conditions of this Loan Agreement and the other Loan Documents, 
Lender hereby makes the Mortgage Loan to Borrower, and Borrower hereby accepts the Mortgage 
Loan from Lender. Borrower covenants and agrees that it shall: 
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(1) pay the Indebtedness, including the Prepayment Premium, if any (whether 
in connection with any voluntary prepayment or in connection with an acceleration by 
Lender of the Indebtedness), in accordance with the terms of this Loan Agreement and the 
other Loan Documents; and 

(2) perform, observe, and comply with this Loan Agreement and all other 
provisions of the other Loan Documents. 

(b) Security for Mortgage Loan. 

The Mortgage Loan is made pursuant to this Loan Agreement, is evidenced by the Note, 
and is secured by the Security Instrument, this Loan Agreement, and the other Loan Documents 
that are expressly stated to be security for the Mortgage Loan. 

(c) Protective Advances. 

As provided in the Security Instrument, Lender may take such actions or disburse such 
funds as Lender reasonably deems necessary to perform the obligations of Borrower under this 
Loan Agreement and the other Loan Documents and to protect Lender's interest in the Mortgaged 
Property. 

Section 2.02. Payments on Mortgage Loan. 

(a) Debt Service Payments. 

(1) Short Month Interest. 

If the date the Mortgage Loan proceeds are disbursed is any day other than the first 
day of the month, interest for the period beginning on the disbursement date and ending on 
and including the last day of the month in which the disbursement occurs shall be payable 
by Borrower on the date the Mortgage Loan proceeds are disbursed. In the event that the 
disbursement date is not the same as the Effective Date, then: 

(A) the disbursement date and the Effective Date must be in the same 
month, and 

(B) the Effective Date shall not be the first day of the month. 

(2) Interest Accrual and Computation. 

Except as provided in Section 2.02(a)(l), interest shall be paid in arrears. Interest 
shall accrue as provided in the Schedule of Interest Rate Type Provisions and shall be 
computed in accordance with the Interest Accrual Method. If the Interest Accrual Method 
is "Actual/360," Borrower acknowledges and agrees that the amount allocated to interest 
for each month will vary depending on the actual number of calendar days during such 
month. 
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(3) Monthly Debt Service Payments. 

Consecutive monthly debt service installments ( comprised of either interest only or 
principal and interest, depending on the Amortization Type), each in the amount of the 
applicable Monthly Debt Service Payment, shall be due and payable on the First Payment 
Date, and on each Payment Date thereafter until the Maturity Date, at which time all 
Indebtedness shall be due. Any regularly scheduled Monthly Debt Service Payment that 
is received by Lender before the applicable Payment Date shall be deemed to have been 
received on such Payment Date solely for the purpose of calculating interest due. All 
payments made by Borrower under this Loan Agreement shall be made without set-off, 
counterclaim, or other defense. 

(4) Payment at Maturity. 

The unpaid principal balance of the Mortgage Loan, any Accrued Interest thereon 
and all other Indebtedness shall be due and payable on the Maturity Date. 

(5) Interest Rate Type. 

See the Schedule of Interest Rate Type Provisions for additional provisions, if any, 
specific to the Interest Rate Type. 

(b) Capitalization of Accrued But Unpaid Interest. 

Any accrued and unpaid interest on the Mortgage Loan remaining past due for thirty (30) 
days or more may, at Lender's election, be added to and become part of the unpaid principal 
balance of the Mortgage Loan. 

(c) Late Charges. 

(1) If any Monthly Debt Service Payment due hereunder is not received by 
Lender within ten (10) days (or fifteen (15) days for any Mortgaged Property located in 
Mississippi or North Carolina to comply with applicable law) after the applicable Payment 
Date, or any amount payable under this Loan Agreement ( other than the payment due on 
the Maturity Date for repayment of the Mortgage Loan in full) or any other Loan Document 
is not received by Lender within ten (10) days ( or fifteen (15) days for any Mortgaged 
Property located in Mississippi or North Carolina to comply with applicable law) after the 
date such amount is due, inclusive of the date on which such amount is due, Borrower shall 
pay to Lender, immediately without demand by Lender, the Late Charge. 

The Late Charge is payable in addition to, and not in lieu of, any interest payable at the 
Default Rate pursuant to Section 2.02(d). 

(2) Borrower acknowledges and agrees that: 

(A) its failure to make timely payments will cause Lender to incur 
additional expenses in servicing and processing the Mortgage Loan; 
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(B) it is extremely difficult and impractical to determine those additional 
expenses; 

(C) Lender is entitled to be compensated for such additional expenses; 
and 

(D) the Late Charge represents a fair and reasonable estimate, taking 
into account all circumstances existing on the date hereof, of the additional 
expenses Lender will incur by reason of any such late payment. 

(d) Default Rate. 

(1) Default interest shall be paid as follows: 

(A) If any amount due in respect of the Mortgage Loan (other than 
amounts due on the Maturity Date) remains past due for thirty (3 0) days or more, 
interest on such unpaid amount(s) shall accrue from the date payment is due at the 
Default Rate and shall be payable upon demand by Lender. 

(B) If any Indebtedness due is not paid in full on the Maturity Date, then 
interest shall accrue at the Default Rate on all such unpaid amounts from the 
Maturity Date until fully paid and shall be payable upon demand by Lender. 

Absent a demand by Lender, any such amounts shall be payable by Borrower in the same 
manner as provided for the payment of Monthly Debt Service Payments. To the extent 
permitted by applicable law, interest shall also accrue at the Default Rate on any judgment 
obtained by Lender against Borrower in connection with the Mortgage Loan. To the extent 
Borrower or any other Person is vested with a right of redemption, interest shall continue 
to accrue at the Default Rate during any redemption period until such time as the 
Mortgaged Property has been redeemed. 
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(iii) Lender will incur additional costs and expenses arising from 
its loss of the use of the amounts due; 

(iv) it is extremely difficult and impractical to determine such 
additional costs and expenses; 

(v) Lender is entitled to be compensated for such additional 
risks, costs, and expenses; and 

(vi) the increase from the Interest Rate to the Default Rate 
represents a fair and reasonable estimate of the additional risks, costs, and 
expenses Lender will incur by reason of Borrower's delinquent payment 
and the additional compensation Lender is entitled to receive for the 
increased risks of nonpayment associated with a delinquency on the 
Mortgage Loan ( taking into account all circumstances existing on the 
Effective Date). 

(e) Address for Payments. 

All payments due pursuant to the Loan Documents shall be payable at Lender's Payment 
Address, or such other place and in such manner as may be designated from time to time by written 
notice to Borrower by Lender. 

(t) Application of Payments. 

If at any time Lender receives, from Borrower or otherwise, any payment in respect of the 
Indebtedness that is less than all amounts due and payable at such time, then Lender may apply 
such payment to amounts then due and payable in any manner and in any order determined by 
Lender or hold in suspense and not apply such payment at Lender's election. Neither Lender's 
acceptance of a payment that is less than all amounts then due and payable, nor Lender's 
application of, or suspension of the application of, such payment, shall constitute or be deemed to 
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding 
the application of any such payment to the Indebtedness, Borrower's obligations under this Loan 
Agreement and the other Loan Documents shall remain unchanged. 

Section 2.03. Lockout/Prepayment. 

(a) Prepayment; Prepayment Lockout; Prepayment Premium. 

(1) Borrower shall not make a voluntary full or partial prepayment on the 
Mortgage Loan during any Prepayment Lockout Period nor shall Borrower make a 
voluntary partial prepayment at any time. Except as expressly provided in this Loan 
Agreement (including as provided in the Prepayment Premium Schedule), a Prepayment 
Premium calculated in accordance with the Prepayment Premium Schedule shall be 
payable in connection with any prepayment of the Mortgage Loan. 
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(2) If a Prepayment Lockout Period applies to the Mortgage Loan, and during 
such Prepayment Lockout Period Lender accelerates the unpaid principal balance of the 
Mortgage Loan or otherwise applies collateral held by Lender to the repayment of any 
portion of the unpaid principal balance of the Mortgage Loan, the Prepayment Premium 
shall be due and payable and equal to the amount obtained by multiplying the percentage 
indicated (if at all) in the Prepayment Premium Schedule by the amount of principal being 
prepaid at the time of such acceleration or application. 

(b) Voluntary Prepayment in Full. 

At any time after the expiration of any Prepayment Lockout Period, Borrower may 
voluntarily prepay the Mortgage Loan in full on a Permitted Prepayment Date so long as: 

(1) Borrower delivers to Lender a Prepayment Notice specifying the Intended 
Prepayment Date not more than sixty (60) days, but not less than thirty (30) days (if given 
via U.S. Postal Service) or twenty (20) days (if given via facsimile, e-mail, or overnight 
courier) prior to such Intended Prepayment Date; and 

(2) Borrower pays to Lender an amount equal to the sum of: 

(A) the entire unpaid principal balance of the Mortgage Loan; plus 

(B) all Accrued Interest ( calculated through the last day of the month in 
which the prepayment occurs); plus 

(C) the Prepayment Premium; plus 

(D) all other Indebtedness. 

In connection with any such voluntary prepayment, Borrower acknowledges and agrees that 
interest shall always be calculated and paid through the last day of the month in which the 
prepayment occurs ( even if the Permitted Prepayment Date for such month is not the last day of 
such month, or if Lender approves prepayment on an Intended Prepayment Date that is not a 
Permitted Prepayment Date). Borrower further acknowledges that Lender is not required to accept 
a voluntary prepayment of the Mortgage Loan on any day other than a Permitted Prepayment Date. 
However, if Lender does approve an Intended Prepayment Date that is not a Permitted Prepayment 
Date and accepts a prepayment on such Intended Prepayment Date, such prepayment shall be 
deemed to be received on the immediately following Permitted Prepayment Date. If Borrower 
fails to prepay the Mortgage Loan on the Intended Prepayment Date for any reason (including on 
any Intended Prepayment Date that is approved by Lender) and such failure either continues for 
five (5) Business Days, or into the following month, Lender shall have the right to recalculate the 
payoff amount. If Borrower prepays the Mortgage Loan either in the following month or more 
than five (5) Business Days after the Intended Prepayment Date that was approved by Lender, 
Lender shall also have the right to recalculate the payoff amount based upon the amount of such 
payment and the date such payment was received by Lender. Borrower shall immediately pay to 
Lender any additional amounts required by any such recalculation. 
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(c) Acceleration of Mortgage Loan. 

Upon acceleration of the Mortgage Loan, Borrower shall pay to Lender: 

(1) the entire unpaid principal balance of the Mortgage Loan; 

(2) all Accrued Interest ( calculated through the last day of the month in which 
the acceleration occurs); 

(3) the Prepayment Premium; and 

( 4) all other Indebtedness. 

( d) Application of Collateral. 

Any application by Lender of any collateral or other security to the repayment of all or any 
portion of the unpaid principal balance of the Mortgage Loan prior to the Maturity Date in 
accordance with the Loan Documents shall be deemed to be a prepayment by Borrower. Any such 
prepayment shall require the payment to Lender by Borrower of the Prepayment Premium 
calculated on the amount being prepaid in accordance with this Loan Agreement. 

(e) Casualty and Condemnation. 

Notwithstanding any provision of this Loan Agreement to the contrary, no Prepayment 
Premium shall be payable with respect to any prepayment occurring as a result of the application 
of any insurance proceeds or amounts received in connection with a Condemnation Action in 
accordance with this Loan Agreement. 

(f) No Effect on Payment Obligations. 

Unless otherwise expressly provided in this Loan Agreement, any prepayment required by 
any Loan Document of less than the entire unpaid principal balance of the Mortgage Loan shall 
not extend or postpone the due date of any subsequent Monthly Debt Service Payments, Monthly 
Replacement Reserve Deposit, or other payment, or change the amount of any such payments or 
deposits. 

(g) Loss Resulting from Prepayment. 

In any circumstance in which a Prepayment Premium is due under this Loan Agreement, 
Borrower acknowledges that: 

(1) any prepayment of the unpaid principal balance of the Mortgage Loan, 
whether voluntary or involuntary, or following the occurrence of an Event of Default by 
Borrower, will result in Lender's incurring loss, including reinvestment loss, additional 
risk, expense, and frustration or impairment of Lender's ability to meet its commitments to 
third parties; 
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(2) it is extremely difficult and impractical to ascertain the extent of such losses, 
risks, and damages; 

(3) the formula for calculating the Prepayment Premium represents a 
reasonable estimate of the losses, risks, and damages Lender will incur as a result of a 
prepayment; and 

(4) the provisions regarding the Prepayment Premium contained in this Loan 
Agreement are a material part of the consideration for the Mortgage Loan, and that the 
terms of the Mortgage Loan are in other respects more favorable to Borrower as a result of 
Borrower's voluntary agreement to such prepayment provisions. 

ARTICLE 3 - PERSONAL LIABILITY 

Section 3.01. Non-Recourse Mortgage Loan; Exceptions. 

Except as otherwise provided in this Article 3 or in any other Loan Document, none of 
Borrower, or ani director, officer, manager, member, partner, shareholder, trustee, trust 
beneficiary, or employee of Borrower, shall have personal liability under this Loan Agreement or 
any other Loan Document for the repayment of the Indebtedness or for the performance of any 
other obligations of Borrower under the Loan Documents, and Lender's only recourse for the 
satisfaction of such Indebtedness and the performance of such obligations shall be Lender's 
exercise of its rights and remedies with respect to the Mortgaged Property and any other collateral 
held by Lender as security for the Indebtedness. This limitation on Borrower's liability shall not 
limit or impair Lender's enforcement of its rights against Guarantor under any Loan Document. 

Section 3.02. Personal Liability of Borrower (Exceptions to Non-Recourse Provision). 

(a) Personal Liability Based on Lender's Loss. 

Borrower shall be personally liable to Lender for the repayment of the portion of the 
Indebtedness equal to any Joss or damage suffered by Lender as a result of, subject to any notice 
and cure period, if any: 

(1) failure to pay as· directed by Lender upon demand after an Event of Default 
(to the extent actually received by Borrower): 

(A) all Rents to which Lender is entitled under the Loan Documents; and 

(B) the amount of all security deposits then held or thereafter collected 
by Borrower from tenants and not properly applied pursuant to the applicable 
Leases; 

(2) failure to maintain all insurance policies required by the Loan Documents, 
except to the extent Lender has the obligation to pay the premiums pursuant to 
Section 12.03(c); 
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(3) failure to apply all insurance proceeds received by Borrower or any amounts · 
received by Borrower in connection with a Condemnation Action, as required by the Loan 
Documents; 

( 4) failure to comply with any provision of this Loan Agreement or any other 
Loan Document relating to the delivery of books and records, statements, schedules, and 
reports; 

(5) except to the extent directed otherwise by Lender pursuant to 
Section 3.02(a)(l), failure to apply Rents to the ordinary and necessary expenses of owning 
and operating the Mortgaged Property and Debt Service Amounts, as and when each is due 
and payable, except that Borrower will not be personally liable with respect to Rents that 
are distributed by Borrower in any calendar year if Borrower has paid all ordinary and 
necessary expenses of owning and operating the Mortgaged Property and Debt Service 
Amounts for such calendar year; 

(6) waste or abandonment of the Mortgaged Property; or 

(7) grossly negligent or reckless unintentional material misrepresentation or 
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, 
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection 
with on-going financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender. 

Notwithstanding the foregoing, Borrower shall not have personal liability under clauses (1), (3), 
or (5) above to the extent that Borrower lacks the legal right to direct the disbursement of the 
applicable funds due to an involuntary Bankruptcy Event that occurs without the consent, 
encouragement, or active participation of (A) Borrower, Guarantor, or Key Principal, (B) any 
Person Controlling Borrower, Guarantor, or Key Principal or (C) any Person Controlled by or 
under common Control with Borrower, Guarantor, or Key Principal. 

(b) Full Personal Liability for Mortgage Loan. 

Borrower shall be personally liable to Lender for the repayment of all of the Indebtedness, 
and the Mortgage Loan shall be fully recourse to Borrower, upon the occurrence of any of the 
following: 

(1) failure by Borrower to comply with the single-asset entity requirements of 
Section 4.02(d) of this Loan Agreement; 

(2) a Transfer ( other than a conveyance of the Mortgaged Property at a 
Foreclosure Event pursuant to the Security Instrument and this Loan Agreement) that is 
not permitted under this Loan Agreement or any other Loan Document; 

(3) the occurrence of any Bankruptcy Event (other than an acknowledgement 
in writing as described in clause (b) of the definition of "Bankruptcy Event"); provided, 
however, in the event of an involuntary Bankruptcy Event, Borrower shall only be 
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personally liable if such involuntary Bankruptcy Event occurs with the consent, 
encouragement, or active participation of (A) Borrower, Guarantor, or Key Principal, (B) 
any Person Controlling Borrower, Guarantor, or Key Principal, or (C) any Person 
Controlled by or under common Control with Borrower, Guarantor, or Key Principal; 

( 4) fraud, written material misrepresentation, or material omission by 
Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, member, 
shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection with any 
application for or creation of the Indebtedness; or 

(5) fraud, written intentional material misrepresentation, or intentional material 
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, 
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection 
with on-going financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender. 

Section 3.03. Personal Liability for Indemnity Obligations. 

Borrower shall be personally and fully liable to Lender for Borrower's indemnity 
obligations under Section 13.0l(e) of this Loan Agreement, the Environmental Indemnity 
Agreement, and any other express indemnity obligations provided by Borrower under any Loan 
Document. Borrower's liability for such indemnity obligations shall not be limited by the amount 
of the Indebtedness, the repayment of the Indebtedness, or otherwise, provided that Borrower's 
liability for such indemnities shall not include any loss caused by the gross negligence or willful 
misconduct of Lender as determined by a court of competent jurisdiction pursuant to a final non­
appealable court order. 

Section 3.04. Lender's Right to Forego Rights Against Mortgaged Property. 

To the extent that Borrower has personal liability under this Loan Agreement or any other 
Loan Document, Lender may exercise its rights against Borrower personally to the fullest extent 
permitted by applicable law without regard to whether Lender has exercised any rights against the 
Mortgaged Property, the UCC Collateral, or any other security, or pursued any rights against 
Guarantor, or pursued any other rights available to Lender under this Loan Agreement, any other 
Loan Document, or applicable law. For purposes of this Section 3 .04 only, the term "Mortgaged 
Property" shall not include any funds that have been applied by Borrower as required or permitted 
by this Loan Agreement prior to the occurrence of an Event of Default, or that Borrower was 
unable to apply as required or permitted by this Loan Agreement because of a Bankruptcy Event. 
To the fullest extent permitted by applicable law, in any action to enforce Borrower's personal 
liability under this Article 3, Borrower waives any right to set off the value of the Mortgaged 
Property against such personal liability. 
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ARTICLE 4 - BORROWER STATUS 

Section 4.01. Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 4.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. 

(a) Due Organization and Qualification. 

Borrower is validly existing and qualified to transact business and is in good standing in 
the state in which it is formed or organized, the Property Jurisdiction, and in each other jurisdiction 
that qualification or good standing is required according to applicable law to conduct its business 
with respect to the Mortgaged Property and where the failure to be so qualified or in good standing 
would adversely affect Borrower's operation of the Mortgaged Property or the validity, 
enforceability or the ability of Borrower to perform its obligations under this Loan Agreement or 
any other Loan Document. 

(b) Location. 

Borrower's General Business Address is Borrower's principal place of business and 
principal office. 

(c) Power and Authority. 

Borrower has the requisite power and authority: 

(1) to own the Mortgaged Property and to carry on its business as now 
conducted and as contemplated to be conducted in connection with the performance of its 
obligations under this Loan Agreement and under the other Loan Documents to which it is 
a party; and 

(2) to execute and deliver this Loan Agreement and the other Loan Documents 
to which it is a party, and to carry out the transactions contemplated by this Loan 
Agreement and the other Loan Documents to which it is a party. 

(d) Due Authorization. 

The execution, delivery, and performance of this Loan Agreement and the other Loan 
Documents to which it is a party have been duly authorized by all necessary action and proceedings 
by or on behalf of Borrower, and no further approvals or filings of any kind, including any approval 
of or filing with any Governmental Authority, are required by or on behalf of Borrower as a 
condition to the valid execution, delivery, and performance by Borrower of this Loan Agreement 
or any of the other Loan Documents to which it is a party, except filings required to perfect and 
maintain the liens to be granted under the Loan Documents and routine filings to maintain good 
standing and its existence. 
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(e) Valid and Binding Obligations. 

This Loan Agreement and the other Loan Documents to which it is a party have been duly 
executed and delivered by Borrower and constitute the legal, valid, and binding obligations of 
Borrower, enforceable against Borrower in accordance with their respective terms, except as such 
enforceability may be limited by applicable Insolvency Laws or by the exercise of discretion by 
any court. 

(f) Effect of Mortgage Loan on Borrower's Financial Condition. 

The Mortgage Loan will not render Borrower Insolvent. Borrower has sufficient working 
capital, including proceeds from the Mortgage Loan, cash flow from the Mortgaged Property, or 
other sources, not only to adequately maintain the Mortgaged Property, but also to pay all of 
Borrower's outstanding debts as they come due, including all Debt Service Amounts, exclusive of 
Borrower's ability to refinance or pay in full the Mortgage Loan on the Maturity Date. In 
connection with the execution and delivery of this Loan Agreement and the other Loan Documents 
(and the delivery to, or for the benefit of, Lender of any collateral contemplated thereunder), and 
the incurrence by Borrower of the obligations under this Loan Agreement and the other Loan 
Documents, Borrower did not receive less than reasonably equivalent value in exchange for the 
incurrence of the obligations of Borrower under this Loan Agreement and the other Loan 
Documents. 

(g) Economic Sanctions, Anti-Money Laundering, and Anti-Corruption. 

(1) None of Borrower, Guarantor, or Key Principal, nor to Borrower's 
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person 
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect 
ownership interest in Borrower, Guarantor, or Key Principal, is in violation of any 
applicable civil or criminal laws or regulations, including those requiring internal controls, 
intended to prohibit, prevent, or regulate money laundering, drug trafficking, terrorism, or 
corruption, of the United States and the jurisdiction where the Mortgaged Property is 
located or where the Person resides, is domiciled, or has its principal place of business. 

(2) None of Borrower, Guarantor, or Key Principal, nor to Borrower's 
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person 
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect 
ownership interest in Borrower, Guarantor, or Key Principal, is a Person: 
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regardless of where organized, having its principal place of business within the 
United States or any of its territories, is a Sanctioned Person or is otherwise 
prohibited from transacting business of the type contemplated by this Loan 
Agreement and the other Loan Documents under any other applicable law. 

(3) Borrower, Guarantor, and Key Principal are in compliance with all 
applicable Economic Sanctions laws and regulations. 

(h) Borrower Single Asset Status. 

Borrower: 

(1) does not own or lease any real property, personal property, or assets other 
than the Mortgaged Property; 

(2) does not own, operate, or participate in any business other than the leasing, 
ownership, management, operation, and maintenance of the Mortgaged Property; 

(3) has no material financial obligation under or secured by any indenture, 
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or 
instrument to which Borrower is a party, or by which Borrower is otherwise bound, or to 
which the Mortgaged Property is subject or by which it is otherwise encumbered, other 
than: 

(A) unsecured trade payables incurred in the ordinary course of the 
operation of the Mortgaged Property ( exclusive of amounts for rehabilitation, 
restoration, repairs, or replacements of the Mortgaged Property) that (i) are not 
evidenced by a promissory note, (ii)' are payable within sixty (60) days of the date 
incurred, and (iii) as of the Effective Date, do not exceed, in the aggregate, four 
percent (4%) of the original principal balance of the Mortgage Loan; 

(B) if the Security Instrument grants a lien on a leasehold estate, 
Borrower's obligations as lessee under the ground lease creating such leasehold 
estate; and 

(C) obligations under the Loan Documents and obligations secured by 
the Mortgaged Property to the extent permitted by the Loan Documents; 

( 4) has maintained its financial statements, accounting records, and other 
partnership, real estate investment trust, limited liability company, or corporate documents, 
as the case may be, separate from those of any other Person (unless Borrower's assets have 
been included in a consolidated financial statement prepared in accordance with generally 
accepted accounting principles); 

(5) has not commingled its assets or funds with those of any other Person, 
unless such assets or funds can easily be segregated and identified in the ordinary course 
of business from those of any other Person; 
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(6) has been adequately capitalized in light of its contemplated business 
operations; 

(7) has not assumed, guaranteed, or pledged its assets to secure the liabilities or 
obligations of any other Person ( except in connection with the Mortgage Loan or other 
mortgage loans that have been paid in full or collaterally assigned to Lender, including in 
connection with any Consolidation, Extension and Modification Agreement or similar 
instrument), or held out its credit as being available to satisfy the obligations of any other 
Person; 

(8) has not made loans or advances to any other Person; and 

(9) has not entered into, and is not a party to, any transaction with any Borrower 
Affiliate, except in the ordinary course of business and on terms which are no more 
favorable to any such Borrower Affiliate than would be obtained in a comparable arm's 
length transaction with an unrelated third party. 

(i) No Bankruptcies or Judgments. 

None of Borrower, Guarantor, or Key Principal, nor to Borrower's knowledge, any Person 
Controlling Borrower, Guarantor, or Key Principal, nor any Person Controlled by Borrower, 
Guarantor, or Key Principal that also has· a direct or indirect ownership interest in Borrower, 
Guarantor, or Key Principal, is currently: 

(1) the subject of or a party to any completed or pending bankruptcy, 
reorganization, including any receivership or other insolvency proceeding; 

(2) preparing or intending to be the subject of a Bankruptcy Event; or 

(3) the subject of any judgment unsatisfied of record or docketed in any court; 
or 

(4) Insolvent. 

(j) No Actions or Litigation. 

(1) There are no claims, actions, suits, or proceedings at law or in equity by or 
before any Governmental Authority now pending against or, to Borrower's knowledge, 
threatened against or affecting Borrower or the Mortgaged Property not otherwise covered 
by insurance ( except claims, actions, suits, or proceedings regarding fair housing, anti­
discrimination, or equal opportunity, which shall always be disclosed); and 

(2) there are no claims, actions, suits, or proceedings at law or in equity by or 
before any Governmental Authority now pending or, to Borrower's knowledge, threatened 
against or affecting Guarantor or Key Principal, which claims, actions, suits, or 
proceedings, if adversely determined (individually or in the aggregate) reasonably would 
be expected to materially adversely affect the financial condition or business of Borrower, 
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Guarantor, or Key Principal or the condition, operation, or ownership of the Mortgaged 
Property ( except claims, actions, suits, or proceedings regarding fair housing, anti­
discrimination, or equal opportunity, which shall always be deemed material). 

(k) Payment of Taxes, Assessments, and Other Charges. 

Borrower confirms that: 

(1) it has filed all federal, state, county, and municipal tax returns and reports 
required to have been filed by Borrower; 

(2) it has paid, before any fine, penalty, interest, lien, or costs may be added 
thereto, all taxes, governmental charges, and assessments due and payable with respect to 
such returns and reports; 

(3) there is no controversy or objection pending, or to the knowledge of 
Borrower, threatened in respect of any tax returns of Borrower; and 

( 4) it has made adequate reserves on its books and records for all taxes that have 
accrued but which are not yet due and payable. 

(I) Not a Foreign Person. 

Borrower is not a "foreign person" within the meaning of Section 1445(£)(3) of the Internal 
Revenue Code. 

(m) ERISA. 

Borrower represents and warrants that: 

(1) Borrower is not an Employee Benefit Plan; 

(2) no asset of Borrower constitutes "plan assets" (within the meaning of 
Section 3( 42) of BRISA and Department of Labor Regulation Section 2510.3-101) of an 
Employee Benefit Plan; 

(3) no asset of Borrower is subject to any laws of any Governmental Authority 
governing the assets of an Employee Benefit Plan; and 

(4) neither Borrower nor any BRISA Affiliate is subject to any obligation or 
liability with respect to any BRISA Plan. 

(n) Default Under Other Obligations. 

(1) The execution, delivery, and performance of the obligations imposed on 
Borrower under this Loan Agreement and the Loan Documents to which it is a party will 
not cause Borrower to be in default under the provisions of any agreement, judgment, or 
order to which Borrower is a party or by which Borrower is bound. 
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