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(Jointly Administered)

NOTICE OF FANNIE MAE’S MOTION (I) FOR DETERMINATION THAT THE 
SYCAMORE APARTMENTS ARE NOT PROPERTY OF THE DEBTORS’ ESTATE 

1 The lead debtor in these chapter 11 cases, along with the last four digits of the debtor’s federal tax identification 
number, is Crown Capital Holdings LLC (1411).  A complete list of each of the debtors in these chapter 11 cases and 
their service address for purposes of these chapter 11 cases may be obtained on the website of the Debtors’ claims and 
noticing agent at https://omniagentsolutions.com/CrownCapital.
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SUBJECT TO SECTION 543 OF THE BANKRUPTCY CODE OR, ALTERNATIVELY, 
(II) TO EXCUSE TURNOVER OF SYCAMORE PROPERTY

PLEASE TAKE NOTICE that on November 18, 2025 at 1:30 p.m. (EST), or as soon 
thereafter as counsel may be heard, Federal National Mortgage Association (“Fannie Mae”) will 
move (the “Motion”) this Court for entry of an order, substantially in the form attached hereto as 
Exhibit A, (i) determining that the Sycamore Meadows Apartments located at 1273 Stamford 
Court, Ypsilanti, MI 48198 (the “Sycamore Apartments”) are not property of the above-captioned 
debtors’ (the “Debtors”) estates subject to Section 543 of the Bankruptcy code or, alternatively, (ii) 
to excuse the Receiver (as defined below) from turnover of the Sycamore Apartments pursuant to 
section 543 of chapter 11 of title 11 of the United States Code.

PLEASE TAKE FURTHER NOTICE that the Motion sets forth the relevant legal and 
factual bases upon which the relief requested should be granted.  A proposed order granting the 
relief requested in the Motion is also submitted with the Motion.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the relief requested in 
the Motion shall: (a) be in writing; (b) state with particularity the basis of the objection; and (c) be 
filed with the Clerk of the United States Bankruptcy Court electronically by attorneys who 
regularly practice before the Bankruptcy Court in accordance with the General Order Regarding 
Electronic Means for Filing, Signing, and Verification of Documents dated March 27, 2002 (the 
“General Order”) and the Commentary Supplementing Administrative Procedures dated as of 
March 2004 (the “Supplemental Commentary”) (the General Order, the Supplemental 
Commentary and the User’s Manual for the Electronic Case Filing System can be found at 
www.njb.uscourts.gov, the official website for the Bankruptcy Court) and, by all other parties-in 
interest, on CD-ROM in Portable Document Format (PDF), and shall be served in accordance with 
the General Order and the Supplemental Commentary, so as to be received no later than seven (7) 
days prior to the hearing date set forth above.

PLEASE TAKE FURTHER NOTICE that if you do not want the court to grant this 
Motion, or if you want the court to consider your views, you or your attorney must file with the 
clerk at the address listed below, a written response explaining your position no later than 7 days 
prior to the hearing date.

PLEASE TAKE FURTHER NOTICE that copies of all documents filed in these chapter 
11 cases may be obtained free of charge by visiting the website of Omni Agent Solutions at 
https://cases.omniagentsolutions.com/home?clientId=3757.  You may also obtain copies of any 
pleadings by visiting the Court’s website at https://www.njb.uscourts.gov in accordance with the 
procedures and fees set forth therein.

PLEASE TAKE FURTHER NOTICE that unless objections are timely filed and served, 
the Motion will be decided on the papers in accordance with D.N.J. LBR 9013-3(d) and the relief 
requested may be granted without further notice or hearing.
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Dated: October 22, 2025 Respectfully submitted,

/s/ Lauren Macksoud
DENTONS US LLP
Lauren Macksoud (admitted)
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Short Hills, NJ 07078
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Facsimile: (973) 912-7199
Email: lauren.macksoud@dentons.com

Van C. Durrer, II
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1221 Avenue of the Americas
New York, NY 10020-1089
Telephone: (212) 768-6700
Facsimile: (212) 768-6800
Email: van.durrer@dentons.com

john.beck@dentons.com

Jill Nicholson
233 S Wacker Dr #5900
Chicago, IL 60606
Telephone: (312) 876-8000
Facsimile: (312) 876 7934
Email: jill.nicholson@dentons.com

Counsel to Federal National Mortgage 
Association
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FANNIE MAE’S MOTION (I) FOR DETERMINATION THAT THE SYCAMORE 
APARTMENTS ARE NOT PROPERTY OF THE DEBTORS’ ESTATE SUBJECT TO 

SECTION 543 OF THE BANKRUPTCY CODE OR, ALTERNATIVELY, 
(II) TO EXCUSE TURNOVER OF SYCAMORE PROPERTY

Federal National Mortgage Association (“Fannie Mae”), by and through its undersigned 

counsel, hereby submits this motion (“Motion”) seeking entry of an order substantially in the form 

annexed hereto as Exhibit A (the “Proposed Order”) pursuant to section 543 of chapter 11 of title 

11 of the United States Code (the “Bankruptcy Code”) determining that the multi-family apartment 

complex previously owned by Debtor Sycamore Meadows Apartments, Ltd (“Sycamore”) located 

at 1273 Stamford Court, Ypsilanti, MI 48198 (the “Sycamore Apartments”) is not property of the 

above-captioned debtors’ (the “Debtors”) estate, or, alternatively, to excuse the Receiver (as 

defined below) from turnover of the Sycamore Apartments to the Debtors.  In support of the 

Motion, Fannie Mae respectfully states as follows:

PRELIMINARY STATEMENT

1. Sycamore Apartments and the rents generated thereby are not property of the 

Debtor’s bankruptcy estate and therefore are not subject to the turnover requirements of section 

543 of the Bankruptcy Code. The property was sold to Fannie Mae at a properly conducted 

foreclosure sale on June 18, 2025—months before the petition date—in satisfaction of the Debtor’s 

defaulted $36.9 million loan.  That sale transferred equitable title to Fannie Mae and left the Debtor 

with only a narrow statutory right of redemption under Michigan law, expiring December 18, 2025.  

Such redemption right is not a possessory interest, confers no entitlement to rents or revenues, and 

does not serve as the basis to compel turnover.  Because the Debtor no longer owns or controls the 

property, the Sycamore Apartments and their income stream lie outside the boundaries of section 

541, and the Receiver has no obligation to surrender possession.
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2. Indeed, Michigan law clearly provides that in order to recover any property from 

Fannie Mae, the Debtor must pay in full all amounts due and owing to Fannie Mae.  MI Comp. L. 

§ 600.3240.2  This is because the foreclosure sale has long since passed, and the property is 

currently only in the redemption period.

3. Even if the Court were to conclude that section 543 somehow applies, turnover 

should nevertheless be excused under section 543(d), which authorizes the Court to permit a 

custodian to remain in control when doing so best serves the interests of creditors.  Here, every 

relevant factor weighs heavily in favor of maintaining the existing receivership.  The Debtor’s 

history is one of repeated default and mismanagement, including, most egregiously, concealing a 

key principal’s criminal plea.  Those failures prompted the state-court receivership, under which 

the Receiver has since stabilized operations, completed essential repairs, and preserved value using 

property income and limited advances from Fannie Mae—all without burdening the estate or other 

creditors.

4. By contrast, turnover would impair stable management from the property while 

layering in unnecessary professional fees, operational risk, and restructuring complexity. The 

Debtors have no viable plan to redeem the property, no committed financing to fund a redemption, 

and no legitimate reorganizational purpose that would be advanced by disrupting status quo.  Their 

2 “A purchaser's deed under section 3232 is void if the mortgagor . . . or any person that has a recorded interest in the 
property lawfully claiming under the mortgagor . . . redeems the entire premises sold by paying the amount required 
under subsection (2) and any amount required under subsection (4), within the applicable time limit . . “  MI Comp. 
L. § 600.3240(1).

“The amount required to be paid under subsection (1) is the amount that was bid for the entire premises sold, interest 
from the date of the sale at the interest rate provided for by the mortgage, the amount of the sheriff's fee paid by the 
purchaser under section 2558(2)(q), and an additional $5.00 as a fee for the care and custody of the redemption money 
if the payment is made to the register of deeds.”  Id. at § 600.3240(2).
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proposed use of the Sycamore Apartments as collateral for a broader DIP facility underscores that 

turnover would serve only to dilute creditor recoveries and divert value from existing creditors.

5. Accordingly, the Receiver should remain in possession of the Sycamore 

Apartments because the property lies wholly outside the estate or, alternatively, because excusing 

turnover best protects the interests of creditors.  Maintaining the receivership preserves an 

efficiently managed, self-sustaining property and ensures that value continues to be protected for 

the benefit of creditors and tenants through the expiration of the statutory redemption period.

JURISDICTION AND VENUE

6. The United States Bankruptcy Court for the District of New Jersey has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference from 

the United States District Court for the District of New Jersey dated as of September 18, 2012.  

Fannie Mae confirms its consent, pursuant to Rule 7008 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”), to the entry of a final order by the Court in connection with 

this Motion to the extent that it is later determined that the Court, absent consent of the parties, 

cannot enter final orders or judgments in connection herewith consistent with Article III of the 

United States Constitution.

7. Venue of the Chapter 11 Cases and related proceedings is proper pursuant to 28 

U.S.C. §§ 1408 and 1409.

8. The predicates for the relief requested herein are sections 543(b) and (d) of the 

Bankruptcy Code and rule 9013-1 of the Local Bankruptcy Rules for the District of New Jersey 

(the “Local Rules”).

BACKGROUND

I. The Loan and The Sycamore Apartments
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9. On or about August 18, 2022, Capital One, National Association (the “Original 

Lender”) made a loan to Sycamore in the amount of $36,900,000.  Sycamore’s indebtedness under 

the Loan was evidenced by that certain Multifamily Note dated August 18, 2022. 

10. The loan and Multifamily Note were governed by that certain Multifamily Loan 

and Security Agreement (Non-Recourse) dated August 18, 2022 (the “Loan Agreement”).  A true 

and correct copy of the Loan Agreement is attached as Exhibit 1 to the Declaration of Sal Thomas 

In Support of Fannie Mae’s Motion (I) for Determination that the Sycamore Apartments are not 

Property of the Debtors’ Estate Subject to Section 543 of the Bankruptcy Code or, Alternatively, 

(II) to Excuse Turnover of Sycamore Property (the “Thomas Declaration”).

11. The Loan Agreement contains, among other things:

a. requirements that Sycamore give immediate written notice of actions, suits, or 
proceedings at law against Sycamore’s key principal (Loan Agreement, § 
4.02(f));

b. requirements that Sycamore maintain and repair the Sycamore Apartments to 
keep the property in good repair and marketable condition (Loan Agreement, § 
6.02(b));

c. requirements that Sycamore maintain property insurance (Loan Agreement, § 
14.01(a)(2));

d. provisions stating that (1) warranties, representations, certifications, or 
statements by Sycamore or its guarantor, (2) fraud, willful misconduct, or 
material misrepresentations by or on behalf of Sycamore, its guarantor, or key 
principal in connection with the creation of the indebtedness, and (3) the 
occurrence of a transfer not permitted by the loan documents were each events 
of default (Loan Agreement, § 14.01(a)(4)-(6)).

12. To secure repayment of the indebtedness evidenced in the Multifamily Note and 

performance of all covenants and conditions contained therein, Sycamore also executed a 

Multifamily Mortgage (Michigan) dated August 18, 2022 in the amount of $36,900,000.00 in favor 

of Original Lender, which was duly recorded in the Office of the Register of Deeds for the County 

of Washtenaw, Michigan on August 19, 2022, as Instrument Number 6661389, Liber 5494, Page 
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569.  The Multifamily Mortgage encumbers the commercial property located at 1273 Stamford 

Court, Ypsilanti, MI 48198.

13. The Multifamily Mortgage also granted a security interest in all UCC Collateral, 

Improvements, and Personalty, as those terms are defined in the Multifamily Mortgage.  Such 

security interest was perfected by the Financing Statement naming Sycamore as debtor and Fannie 

Mae as creditor, as recorded in the Washtenaw County Register of Deeds on August 23, 2022, 

Instrument Number 6661626, Liber 5494, Page 806.  Such security interest was also perfected by 

the Financing Statement naming Sycamore as debtor and Fannie Mae as creditor, as filed with the 

Texas Secretary of State on August 22, 2022 as File Number 22-0041443454.

14. On August 18, 2022, Original Lender assigned its interest in the Multifamily Note 

and associated loan documents to Fannie Mae.  As evidence thereof, Original Lender endorsed the 

Multifamily Note to Fannie Mae and transferred its right, title, and interest in and to the loan and 

all documents and instruments executed and/or delivered in connection therewith or related thereto 

to Fannie Mae pursuant to that certain Assignment of Collateral Documents and Other Loan 

Documents.

II. The Foreclosure Sale

15. On November 16, 2023, Original Lender served Sycamore with a Notice of 

Demand (a) stating that Sycamore failed to maintain the Sycamore Apartments in accordance with 

the terms of the loan documents and (b) demanding that Sycamore immediately repair the property 

and deposit funds in the Replacement Reserve Account (as defined in the Loan Agreement) due to 

numerous property condition problems at the property.  A true and correct copy of the Notice of 

Demand is attached as Exhibit 2 to the Thomas Declaration.
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16. On April 24, 2024, Sycamore’s key principal, Frederick Schulman (“Mr. 

Schulman”), entered a guilty plea in a criminal action pursuant to an investigation into Mr. 

Schulman by the United States Department of Justice which was never disclosed to Fannie Mae.  

See United States of America v. Fredrick Schulman, United States District Court, District of New 

Jersey, Docket 3:24-cr-00497.

17. On November 7, 2024, Fannie Mae served Sycamore a Notice of Default and 

Acceleration detailing the numerous breaches of the Loan Agreement and related loan documents 

and accelerating the loan.  A true and correct copy of the Notice of Default and Acceleration is 

attached as Exhibit 3 to the Thomas Declaration.

18. On March 7, 2025, upon the motion of Fannie Mae, the 22nd Judicial Circuit Court 

for the County of Washtenaw, Michigan appointed Sal Thomas of Tarantino Properties LLC  (the 

“Receiver”) to serve as receiver of the multifamily apartment property previously owned by Debtor 

Sycamore Meadows Apartments, Ltd., located at 1273 Stamford Ct., Ypsilanti, MI 48198.  Since 

his appointment, the Receiver has continuously managed the Sycamore Apartments without any 

financial assistance from the Debtors.  When operating revenues were temporarily insufficient to 

cover necessary expenses, the Receiver obtained the required funds directly from Fannie Mae in 

the ordinary course of his receivership duties and as advances by Fannie Mae under the loan 

documents.  To date, the Receiver has received $111,846.99 from Fannie Mae to cover necessary 

expenses for the Sycamore Apartments.  A true and correct copy of the Order Appointing Receiver 

and Other Relief is attached as Exhibit 4 to the Thomas Declaration.

19. On June 18, 2025, Fannie Mae bought the Sycamore Apartments from Sycamore 

in a foreclosure sale (the “Foreclosure Sale”) with a credit bid of $40,178,012.04.
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20. As a result of the Foreclosure Sale, the Debtors no longer own the Sycamore 

Apartment and legal title thereof is not part of their estates.  The only mechanism under Michigan 

law by which the Debtor can recover any property from Fannie Mae  is to pay Fannie Mae in full 

on or before December 18, 2025.  Under Michigan law, redemption requires the payment of the 

full amount of the bid for the premises to Fannie Mae and interest from the date of the sale, among 

other fees.  See MI Comp. L. § 600.3240(2).

III. The Debtors’ Key Principals/Equity Holders

21. The Loan Agreement names Fredrick Schulman (“Schulman”) as the key principal 

and guarantor to the Sycamore Apartments.  Loan Agreement, Schedule 2.  The Loan Agreement 

also states that Sycamore Meadows Apts LLC and Sycamore Meadows Apts Partner LLC 

collectively own 10% of Sycamore, and each of those entities is 100% owned by Schulman.  Id.

at Schedule 8.  The other 90% interest in Sycamore was noted as being owned by miscellaneous 

investors, none of which owned a greater than 25% interest in Sycamore.  Id.  Additionally, 

Schulman, on behalf of Sycamore Meadows Apts LLC, signed the Loan Agreement.

22. On April 17, 2024, Mark Silber (“Silber”) entered into a plea agreement with the 

Fraud Section of the Department of Justice and the United States Attorney for the District of New 

Jersey for conspiracy to commit wire fraud in relation to transactions involving certain real estate 

projects.  Silber was ultimately sentenced to thirty months in prison pursuant to his plea agreement 

and is obligated to pay restitution.  Written Counsent, p. 2; see also U.S. DOJ, Four Real Estate 

Investors Sentenced in Multimillion-Dollar Loan Scheme, https://www.justice.gov/opa/pr/four-

real-estate-investors-sentenced-multimillion-dollar-loan-scheme (last accessed Oct. 16., 2025).

23. On April 24, 2024, the purported key principal and guarantor for Sycamore, 

Schulman entered a guilty plea in a criminal action pursuant to an investigation into Mr. Schulman 
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by the United States Department of Justice.  See United States of America v. Fredrick Schulman, 

United States District Court, District of New Jersey, Docket 3:24-cr-00497.  The conviction was 

never disclosed to Fannie Mae. 

24. Shortly before the bankruptcy filing, the Debtors, including Sycamore, provided 

Fannie Mae certain Omnibus Written Consents of the Members (the “Written Consent”) dated 

October 5, 2025, a true and correct copy of which is attached hereto as Exhibit B.  By the Written 

Consent, the Debtors included Sycamore within the definition of ‘Operating Companies’ and noted 

that the Operating Companies were all managed by certain ‘Existing Managing Members’ (as 

defined in the Written Consent) in which Silber “is the ultimate holder of 100% of all [] equity 

interests.”  Written Consent, p. 2.

25. The Written Consent also states that Silber “is unable or unwilling to cause the 

[Debtors] to acquit their duties under the [applicable loan documents].”  Id. at 3.  Thus, it is 

believed that Silber still retains an economic interest in the Debtor despite his conviction with 

respect to Fannie Mae.

IV. The Bankruptcy Case

26. On October 5, 2025 (the “Petition Date”), the above captioned Debtors, including 

Sycamore, filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

27. On October 6, 2026, the Debtors filed the Motion for Entry of Interim and Final 

Orders (I) Authorizing the Debtors to Obtain Postpetition Financing, (II) Granting Liens and 

Superpriority Administrative Expense Claims, (III) Modifying the Automatic Stay, and (IV) 

Granting Related Relief [Docket No. 13] (the “DIP Motion”) seeking to, among other things, incur 

debtor-in-possession financing secured by superpriority liens on the Sycamore Apartments (and 

related Rents and personal property) senior to the Fannie Mae mortgage. 
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28. On October 9, 2025, the Court held a hearing (the “First Day Hearing”) wherein 

the Debtors informed the Court that they would not seek entry of the DIP Motion on an interim 

basis, while reserving all rights to seek entry of the order on a final basis at a subsequent hearing.

RELIEF REQUESTED

29. Fannie Mae seeks entry of the Order excusing turnover of the Sycamore Apartments 

to the Debtors on the grounds that the Sycamore Apartments are not property of the estate or that 

excusing turnover is in the best interests of creditors consistent with Section 543(d) of the 

Bankruptcy Code.

BASIS FOR RELIEF

30. Section 541 of the Bankruptcy Code states that upon commencement of a case 

under the Bankruptcy Code, an estate is created which includes, among other things, “all legal or 

equitable interests of the debtor in property as of the commencement of the case” and “[a]ny 

interest in property that the estate acquires after the commencement of the case.”  11 U.S.C. § 541.  

Section 541 also brings into the estate “any property made available to the estate by other 

provisions of the Bankruptcy Code” including certain provisions, like those in Section 543, where 

the debtor did not have a possessory interest at the time the bankruptcy proceeding commenced.  

See United States v. Whiting Pools, Inc., 462 U.S. 198, 205 (1983).

31. Section 543(b) of the Bankruptcy Code provides, in part, that a custodian is to 

deliver to the trustee any property of the debtor held or transferred to such custodian, or proceeds, 

product, offspring, rents or profits of such property, that is in such custodian’s possession, custody 

or control on the date that such custodian acquires knowledge of the commencement of the case.  
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11 U.S.C. 543(b).  A state court-appointed receiver is a “custodian” subject to § 543(b).  See 11 

U.S.C. § 101(11).3

32. The Receiver should not be required to turnover the Sycamore Apartments to 

Sycamore because (i) by virtue of the consummated Foreclosure Sale the Sycamore Apartments 

are no longer property of the estate subject to turnover under Section 543 and (ii) even if Section 

543 were to apply to the Sycamore Apartments notwithstanding the Foreclosure Sale, this Court 

should excuse turnover pursuant to section 543(d). 

I. The Sycamore Apartments and Rents Are Not Property of the Estate Subject to 
Section 543.

33. The Sycamore Apartments were sold to Fannie Mae at a foreclosure sale long ago 

on June 18, 2025.  The Sycamore Debtor’s only remaining interest is a limited statutory right of 

redemption under Michigan state law that expires on December 18, 2025.  This redemption right 

requires the Sycamore Debtor to pay Fannie Mae the full amount of the bid for the premises and 

interest from the date of the sale, among other fees.  See MI Comp. L. § 600.3240(2).  Such sum, 

exclusive of interest and fees, is not less than Fannie Mae’s winning credit bid of $40,178,012.04 

at the June 2025 foreclosure sale.

34. Once a foreclosure sale is completed, equitable title passes to the purchaser, and the 

mortgagor retains only a bare statutory redemption right, which has a finite and unextendable 

duration under state law.  See In re Young, 48 B.R. 678, 680–81 (Bankr. E.D. Mich. 1985) (holding 

that foreclosure conveys equitable title to purchaser, leaving debtor only a time-limited redemption 

right that § 105 cannot expand); In re James, 20 B.R. 145, 147–48 (Bankr. E.D. Mich. 1982) 

3 Section 101(11) of the Bankruptcy Code provides in pertinent part: “[t]he term “custodian” means— (A) receiver or 

trustee of any of the property of the debtor, appointed in a case or proceeding not under this title . . .”  11 U.S.C. 
§ 101(11).
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(holding that debtors whose properties were sold at foreclosure have no mortgage to reinstate and 

§ 105 does not empower bankruptcy court to toll redemption period); Swider v. David McHugh 

Tr., 2023 WL 2340370, at *3 (Mich. Ct. App. Mar. 2, 2023) (reaffirming that purchaser at properly 

conducted foreclosure sale obtains equitable title that ripens into legal title if not defeated by 

redemption).

35. Similarly, the Debtors have no lawful right to use, pledge, or otherwise encumber 

the rents generated by the Sycamore Apartments.  Under Michigan law, once a lender has properly 

exercised and perfected an assignment of rents, those rents are no longer property of the borrower’s 

estate and may not be used as cash collateral by a debtor in possession.  See In re Town Center 

Flats LLC, 855 F.3d 721 (6th Cir. 2017) (holding that a lender’s prepetition enforcement of an 

assignment of rents divests the debtor of any interest in those rents for purposes of §§ 541 and 

363).  Fannie Mae properly exercised its assignment of rents and perfected its interest prepetition 

through recorded mortgage and financing statements.

36. The Receiver should therefore not be required to turn over the Sycamore 

Apartments to the Debtors in a situation where the Debtors have only a bare statutory redemption 

right and where Fannie Mae bought the property at a viable foreclosure sale.

II. Alternatively, Even If Section 543 Were to Apply to the Sycamore Apartments, 
Turnover Should be Excused.

37. Even if the Sycamore Apartments are determined to be property of the estate subject 

to the requirements of Section 543—which it should not be—the Court should nevertheless excuse 

turnover by the Receiver as permitted by Section 543(d) of the Bankruptcy Code.4

4 While this Motion is pending, the Receiver need not turn over the Property to the Debtor.  Local Rule 9013-6(a) 
(upon a motion extending the time to take any action, the time is automatically extended until the court rules on the 
motion).  In fact, as explained in Collier, requiring turnover pending determination of this Motion may result in 
mooting this request for a waiver under Section 543(d).  See generally Collier on Bankruptcy, ¶ 543.05; In re Paul, 67 
B.R. 342, 347 (Bankr. D. Mass. 1986) (J. Queenan) (failure to contest turnover by invoking section 543(d)(1) remedy 
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38. In pertinent part, Section 543(d) of the Bankruptcy Code provides:

(d) After notice and hearing, the bankruptcy court

(1) may excuse compliance with subsection (a), (b), or (c) of this section if the interests of 
creditors and, if the debtor is not insolvent, of equity security holders would be better 
served by permitting a custodian to continue in possession, custody, or control of such 
property . . .

11 U.S.C. § 543(d).  

39. Additionally, in determining whether to excuse compliance with the turnover 

requirement of Section 543(b), “the bankruptcy court has significant latitude to exercise its 

discretion.”  5 Collier on Bankruptcy; ¶ 543.05 (16th 2023) (footnote omitted); see also In re South 

& Headley Assocs., Ltd., No. 14-bk-28225 (MBK), No. 14-cv-7578 (MAS), 2015 WL 5112725, at 

*5 (D.N.J. Aug. 31, 2015) (“A bankruptcy court's refusal to excuse a custodian from complying 

with the turnover requirements of 11 U.S.C. § 543(a) and (b) is within its discretionary authority.”);

In re Packard Square LLC, 575 B.R. 768, 778 (Bankr. E.D. Mich. 2017), aff’d, In re Packard 

Square, LLC, 586 B.R. 853 (E.D. Mich. 2018); In re MJS Las Croabas Properties, Inc., No. 12-

05710 ESL, 2013 WL 2367868, at *5 (Bankr. D.P.R. May 29, 2013).5

40. When analyzing whether the interests of creditors would be better served by 

permitting a receiver to continue in possession, custody, or control of the debtor’s property, courts 

have weighed a number of factors based on the specific facts of each case.  These factors have 

evolved to include, in varying degrees:

(1) The likelihood of a reorganization;

waived custodian’s right to seek excuse from compliance).  Accordingly, in order to protect the rights of the creditors, 
the appointed Receiver should have possession and control of the Property during the pendency of this Motion.
5 Section 543(d) of the Bankruptcy Code also reinforces the general abstention policy found in § 305 of the Bankruptcy 
Code by permitting the bankruptcy court to authorize the custodian to proceed pursuant to the order of the state court 
notwithstanding the mandate in Section 543(b) that the debtor’s property is to be turned over.  See In re Falconridge, 
LLC, No. 07-bk-19200, 2007 WL 3332769, at *6 (Bankr. N.D. Ill. Nov. 8, 2007) citing In re WPAS, Inc., 6 B.R. 40, 
43 (Bankr. M.D. Fla. 1980).  
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(2) The probability that funds required for reorganization will be available;

(3) Whether there are instances of mismanagement by the debtor;

(4) Whether turnover would be injurious to creditors;

(5) Whether the debtor will use the turned over property for the benefit of its creditors;

(6) Whether or not there are avoidance issues raised with respect to property retained 
by a receiver, because a receiver does not possess avoiding powers for the benefit of 
the estate; and

(7) The fact that the bankruptcy automatic stay has deactivated the state court 
receivership action.

Falconridge, 2007 WL 3332769 at *7.  As noted above, regardless of what factors are used to aid 

the Court in its decision, the test focuses on whether turnover is in the interests of creditors.  In re 

South & Headley, 2015 WL 5112725 at *5 (“a bankruptcy court may excuse this turnover 

requirement if it is ‘in the interest of the creditors.’” (quoting section 543(d)(1)).

41. Here, the interests of creditors would be better served if the Receiver is excused 

from complying with Section 543(b) of the Bankruptcy Code because nearly all the Falconridge

factors discussed above are present in this case.

42. The record demonstrates that turnover of the Sycamore Apartments would be 

wholly inappropriate and contrary to the interests of creditors, tenants, and the estate.  The Debtors’ 

mismanagement of the property, the proven competence of the Receiver, and the absence of any 

legitimate reorganizational purpose all weigh heavily in favor of excusing turnover under Section 

543(d).

43. The history of this property is marked by repeated mismanagement.  For instance, 

the Sycamore Debtor failed to maintain the property in good repair or to pursue the repairs as 

described in Fannie Mae’s Notice of Demand and Acceleration, a failure which constitutes an event 

of default under the loan documents and underscores Sycamore’s pattern of neglect and 
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mismanagement.  Such evidence of mismanagement alone is sufficient to support denial of 

turnover.  In re Dill, 163 B.R. 221, 226 (Bankr. E.D.N.Y. 1994); In re Plantation Inn Partners, 142 

B.R. 561, 564 (Bankr. S.D. Ga. 1992).

44. By contrast, the Receiver has stabilized and preserved the Sycamore Apartments 

for the benefit of all stakeholders.  For more than seven months, the Receiver has operated the 

property efficiently and at minimal cost, relying solely on property revenues and targeted Fannie 

Mae advances.  Under the Receiver’s supervision, deferred repairs have been addressed, living 

conditions have improved, and operations have normalized.  Replacing this proven stewardship 

with debtor-in-possession control would introduce unnecessary professional fees, duplicative 

overhead, and managerial disruption. It would also entangle the property in the Debtors’ broader 

restructuring thereby diverting value from Fannie Mae and likely impacting tenants.

45. The Debtor’s limited and speculative interest in the property further confirms that 

no reorganization purpose can be served.  Following the Foreclosure Sale, the Sycamore Debtor 

retained only a narrow statutory right of redemption expiring December 18, 2025.  That right 

conveys no present possessory interest and no entitlement to rents or revenues.  The Receiver, not 

the Debtor, lawfully collects and applies the property’s income for the benefit of creditors and 

tenants. With no ownership or right to revenue, the Debtor has no means to fund a reorganization 

and no legitimate role in managing the property.

46. The Debtors’ own filings confirm that they do not intend to use the Sycamore 

Apartments for creditor benefit.  Because they cannot sell the property, their only potential avenue 

would be to monetize the redemption right—a right that has no value because Fannie Mae credit 

bid the full amount of Sycamore’s outstanding debt and any redeemer would need to pay the full 

amount owed to Fannie Mae in order to redeem the property.  No rational investor would pay the 
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Debtor a premium merely for the privilege of paying Fannie Mae in full.  Instead, the Debtors’ DIP 

Motion reveals an intent to use the Sycamore property as collateral to finance a consolidated 

restructuring of unrelated assets.  Such cross-collateralization would divert Sycamore-specific 

revenues to support weaker affiliates, effectively using Fannie Mae’s property to subsidize other 

ventures.  That approach serves no legitimate creditor interest and further justifies leaving the 

Receiver in place.

47. Even apart from the lack of funding, there is no realistic path to a successful 

reorganization.  The foreclosure is complete, the Debtor’s remaining rights are fleeting at best, and 

no feasible redemption or sale proposal exists.  Without a viable plan or purpose, reorganization is 

not achievable, and continuation of the receivership best preserves value for creditors and tenants.

48. Nor would excusing turnover impair any potential avoidance actions.  See BFP v. 

Resolution Trust Corp., 511 U.S. 531, (1994) (holding that if state law foreclosure requirements 

are met, a validly conducted, non-collusive foreclosure sale cannot be overturned by a bankruptcy 

court as a constructively fraudulent transfer even if the sale price is less than the property’s fair 

market value).  The foreclosure occurred months before the Petition Date, and there is no indication 

of avoidable prepetition transfers involving the property.  Thus, maintaining the receivership would 

not hinder any legitimate estate recovery efforts.

49. Finally, the automatic stay confers no material benefit here.  The foreclosure sale 

was consummated long before the bankruptcy filing, leaving only a limited right of redemption 

that will expire on December 18, 2025.  At most, the stay extends that period by sixty days under 

Section 108(b) of the Bankruptcy Code.  Beyond that, its only effect is to disrupt a functioning 

receivership and impose needless delay and expense.  Excusing turnover and allowing the Receiver 

to remain in place will simply maintain the operational status quo, ensuring that the property 
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continues to be properly managed, insured, and preserved for the benefit of creditors and tenants 

throughout the redemption period.

50. In sum, nearly every Falconridge factor favors maintaining the Receiver and 

excusing turnover of the Sycamore Apartments. The Debtors’ mismanagement, lack of funding, 

and absence of a viable reorganization path, coupled with the tangible harm turnover would inflict 

on Fannie Mae, demonstrate that the interests of creditors will be far better served by excusing 

compliance with Section 543. At minimum, the Receiver’s continued possession ensures the 

property remains stable, insured, and revenue-generating, pending expiration of the statutory 

redemption period.

WAIVER OF MEMORANDUM OF LAW

51. Fannie Mae respectfully requests that the Court waive the requirement to file a 

separate memorandum of law pursuant to Local Rule 9013-1(a)(3) because the legal basis upon 

which the Debtors rely is set forth herein and the Motion does not raise any novel issues of law.

NO PRIOR REQUEST

52. No prior request for the relief sought in this Motion has been made to this or any 

other court.

NOTICE

53. Notice of this Motion shall be given to the following parties: (a) the Office of the 

United States Trustee; and (b) counsel for the Debtors.  Fannie Mae submits that, in light of the 

nature of the relief requested, no other or further notice need be given.

CONCLUSION

54. For the foregoing reasons, Fannie Mae respectfully requests that the Court issue the 

Proposed Order (a) excusing the Receiver from compliance with Sections 543(a) and (b) of the 

Bankruptcy Code, and (b) granting such other and further relief as is appropriate.
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Dated: October 22, 2025

Respectfully submitted,

/s/ Lauren Macksoud
DENTONS US LLP
Lauren Macksoud (admitted)
101 JFK Parkway
Short Hills, NJ 07078
Telephone: (973) 912-7100
Facsimile: (973) 912-7199
Email: lauren.macksoud@dentons.com

Van C. Durrer, II
John D. Beck
1221 Avenue of the Americas
New York, NY 10020-1089
Telephone: (212) 768-6700
Facsimile: (212) 768-6800
Email: van.durrer@dentons.com

john.beck@dentons.com

Jill Nicholson
233 S Wacker Dr #5900
Chicago, IL 60606
Telephone: (312) 876-8000
Facsimile: (312) 876 7934
Email: jill.nicholson@dentons.com

Counsel to Federal National Mortgage 
Association
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Exhibit A

(Proposed Form of Order)
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY
Caption in Compliance with D.N.J LBR 9004-1

In re:

CROWN CAPITAL HOLDINGS LLC, et al.,

Debtors.1

Chapter 11

Case No. 25-15351

(Jointly Administered)

ORDER GRANTING FANNIE MAE’S MOTION (I) FOR DETERMINATION THAT 
THE SYCAMORE APARTMENTS ARE NOT PROPERTY OF THE DEBTORS’ ESTATE 

SUBJECT TO SECTION 543 OF THE BANKRUPTCY CODE OR, ALTERNATIVELY, 
(II) TO EXCUSE TURNOVER OF SYCAMORE PROPERTY

The relief set forth on the following pages, numbered three [3] through [4], is 

ORDERED.

Dated:  November ___, 2025
Honorable Michael B. Kaplan
United States Bankruptcy Judge

1 The lead debtor in these chapter 11 cases, along with the last four digits of the debtor’s federal tax identification 
number, is Crown Capital Holdings LLC (1411).  A complete list of each of the debtors in these chapter 11 cases and 
their service address for purposes of these chapter 11 cases may be obtained on the website of the Debtors’ claims and 
noticing agent at https://omniagentsolutions.com/CrownCapital.
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(Page 2)
Debtors: Crown Capital Holdings LLC, et al.
Case No. 25-15351 (MBK)
Caption of Order: Order Granting Fannie Mae’s Motion (I) for Determination that the Sycamore 
Apartments are not Property of the Debtors’ Estate Subject to Section 543 of the Bankruptcy 
Code or, Alternatively, (II) to Excuse Turnover of Sycamore Property

Dated: October 22, 2025

Respectfully submitted,

/s/ Lauren Macksoud
DENTONS US LLP
Lauren Macksoud (admitted)
101 JFK Parkway
Short Hills, NJ 07078
Telephone: (973) 912-7100
Facsimile: (973) 912-7199
Email: lauren.macksoud@dentons.com

Van C. Durrer, II
John D. Beck
1221 Avenue of the Americas
New York, NY 10020-1089
Telephone: (212) 768-6700
Facsimile: (212) 768-6800
Email: van.durrer@dentons.com

john.beck@dentons.com

Jill Nicholson
233 S Wacker Dr #5900
Chicago, IL 60606
Telephone: (312) 876-8000
Facsimile: (312) 876 7934
Email: jill.nicholson@dentons.com

Counsel to Federal National Mortgage 
Association
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(Page 3)
Debtors: Crown Capital Holdings LLC, et al.
Case No. 25-15351 (MBK)
Caption of Order: Order Granting Fannie Mae’s Motion (I) for Determination that the Sycamore 
Apartments are not Property of the Debtors’ Estate Subject to Section 543 of the Bankruptcy 
Code or, Alternatively, (II) to Excuse Turnover of Sycamore Property

Upon consideration of the Motion (I) for Determination that the Sycamore Apartments are 

not Property of the Debtors’ Estate Subject to Section 543 of the Bankruptcy Code or, Alternatively, 

(II) to Excuse Turnover of Sycamore Property (the “Motion”) of the Federal National Mortgage 

Association (“Fannie Mae”) for entry of an order (this “Order”) pursuant to section 543 of chapter 

11 of title 11 of the United States Code (the “Bankruptcy Code”) determining that the multi-family 

apartment complex previously owned by Debtor Sycamore Meadows Apartments, Ltd 

(“Sycamore”) located at 1273 Stamford Court, Ypsilanti, MI 48198 (the “Sycamore Apartments”) 

is not property of the above-captioned debtors’ (the “Debtors”) estate, or, alternatively, to excuse 

Sal Thomas of Tarantino Properties LLC (the “Receiver”) from turnover of the Sycamore 

Apartments to the Debtors and to continue managing the Sycamore Apartments in accordance with 

that certain state-court receivership order; and this Court having jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference from the United States 

District Court for the District of New Jersey dated as of September 18, 2012; and that this Court 

may enter a final order consistent with Article III of the United States Constitution; and this Court 

having found that venue of this proceeding and the Motion in this district is proper pursuant to 28 

U.S.C. §§ 1408 and 1409; and this Court having found that the relief requested in the Motion is 

appropriate; and this Court having found that Fannie Mae’s notice of the Motion and opportunity 

for hearing on the Motion were appropriate under the circumstances and that no other notice need 

be provided; and this Court having determined that the legal and factual bases set forth in the 

Motion and at the hearing thereon establish just cause for the relief granted herein; and upon all of 
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(Page 4)
Debtors: Crown Capital Holdings LLC, et al.
Case No. 25-15351 (MBK)
Caption of Order: Order Granting Fannie Mae’s Motion (I) for Determination that the Sycamore 
Apartments are not Property of the Debtors’ Estate Subject to Section 543 of the Bankruptcy 
Code or, Alternatively, (II) to Excuse Turnover of Sycamore Property

the proceedings before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Receiver shall maintain possession of the Sycamore Apartments and the 

Sycamore Apartments shall not be considered part of the estates of the above-captioned debtors 

who shall not actively possess or manage the Sycamore Apartments during the pendency of these 

chapter 11 cases.

3. The Receiver shall serve on the above-captioned debtors all reports required to be 

filed with the applicable state court in connection with the Property.

4. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of the Local Rules are satisfied by such notice. 

5. Notwithstanding any Bankruptcy Rule to the contrary, the terms and conditions of 

this Order are immediately effective and enforceable upon entry.

6. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order.
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1 
 

___________________________________ 

OMNIBUS WRITTEN CONSENTS 

 

OF THE 

 

MEMBERS 

___________________________________ 

October 5, 2025 

The UNDERSIGNED, being the authorized signatory for Campus Heights Apts MM LLC, 

Ashland Manor Apts MM LLC, Creekwood Apartments MM LLC, Forrester Apartments MM 

LLC, Valley Royal Court Apts MM LLC, Gallatin Apts MM LLC, Mon View Apts MM LLC, 

Homewood House Apts Investor MM LLC, Geneva House Apts MM LLC, Palisades Apts MM 

LLC, Evergreen Apts LLC, and Evergreen Apts Partner LLC, (the “Schulman Entities”); and the 

requisite members (the “Members”) of  Alta Sita Apts LLC, Bellefield Dwellings Apts LLC, 

Bergenfield Investors LLC, Campus Heights Apts Owner LLC, Carriage House Apts LLC, Crown 

Capital Partners LLC, Crown Capital Holdings SPV LLC, Green Meadow Apts LLC, Homewood 

House Apts LLC, RAYLBNT LLC, RNBF Holdings LLC, RSBRM Apts LLC, Slidell Apartments 

LLC, Sycamore Meadows Apartments, LTD, Sycamore Meadows Apts Partner LLC, Stonebridge 

Partner LLC, Woodside Village Investor LLC, and Woodside Village Owner LLC (the “Operating 

Companies” and, together with the Schulman Entities, the “Companies”), do hereby consent to, 

and agree to, the adoption of, each of the following resolutions effective as of the date first written 

above:  

 

The Schulman Entities 

 

WHEREAS, the Schulman Entities serve as the “Managing Member” of each of: (i) 

Campus Heights Apts LLC, (ii) Lucas Urban Holdings LLC, (iii) Creekwood Apartments LLC, 

(iv) Forrester Apartments LLC, (v) Valley Royal Court Apts LLC, (vi) Gallatin Apts LLC, (vii) 

Mon View Apts LLC, (viii) Homewood House Apts Investor LLC, (ix) Geneva House Apts LLC, 

(x) Palisades Apts LLC, and (xi) Evergreen Regency Townhomes, LTD; (collectively, the 

“Member Managed Companies”); 

 

WHEREAS, Mr. Fred Schulman owns equity interests in certain entities that are directly 

or indirectly owned or controlled by CBRM Realty Inc. (“CBRM”) including the Schulman 

Entities; 

 

WHEREAS, pursuant to that certain Letter Agreement dated June 30, 2025, Mr. Schulman 

irrevocably appointed CBRM as his proxy with respect to Schulman’s equity interests in, among 

other entities, the Schulman Entities (the “Proxy Agreement”); 

 

WHEREAS, pursuant to the Proxy Agreement, CBRM, as Schulman’s true and lawful 

proxy, has the full power to vote and exercise all rights with respect to all of Schulman’s equity 
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interests in the Schulman Entities, including, among other things, the power to appoint or replace 

any officers, directors, or managers of any Schulman Entity; 

 

WHEREAS, pursuant to that certain Irrevocable Proxy and Agreement, dated as of 

September 26, 2024, Ms. Elizabeth A. LaPuma (the “Independent Fiduciary”) was appointed as 

the true and lawful proxy of CBRM; 

 

WHEREAS, the Independent Fiduciary, in consultation with her advisors, has determined 

that CBRM—as Schulman’s true and lawful proxy pursuant to the Proxy Agreement—be 

appointed as the sole and exclusive agent of each of the Member Managed Companies and the 

Schulman Entities, and CBRM shall exercise such role as sole and exclusive agent at the sole and 

exclusive direction of the Independent Fiduciary, and that the foregoing is fair, advisable and in 

the best interests of the Member Managed Companies, the Schulman Entities, and their respective 

members;  

 

The Operating Companies 

 

WHEREAS, pursuant to each Operating Company’s operating agreement (the “Operating 

Agreements”), various entities have been appointed as each Operating Company’s “Managing 

Member” (the “Existing Managing Members”) and, as such, such Existing Managing Members 

manage the business affairs, decisions and management of the Operating Companies and have the 

right to act for and bind the Operating Companies in all matters consistent with each Operating 

Company’s Operating Agreements; 

 

WHEREAS, Mr. Mark Silber is the ultimate holder of 100% of all Existing Managing 

Members’ equity interests; 

 

WHEREAS, on April 17, 2024, Mr. Silber entered into a plea agreement with the Fraud 

Section of the Department of Justice and the United States Attorney for the District of New Jersey 

for conspiracy to commit wire fraud affecting an institution pursuant to 18 U.S.C. § 371 in relation 

to transactions involving certain real estate projects;  

 

WHEREAS, Mr. Silber was sentenced to thirty months in prison pursuant to his plea 

agreement and is obligated to pay restitution; 

 

WHEREAS, Crown Capital Holdings LLC, the Independent Fiduciary, and the 

Independent Fiduciary’s advisors have repeatedly attempted to contact Mr. Silber to discuss the 

Operating Companies and their affairs via telephone and electronic mail, as well as through 

intermediaries that have been, or may be, in contact with Mr. Silber, including: (a) Mr. Silber’s 

criminal attorney; (b) the U.S. Department of Justice; (c) the U.S. Department of Housing and 

Urban Development; (d) the Operating Companies’ lenders; and (e) investors, operators, and 

service providers in the commercial real estate industry; 

 
WHEREAS, with respect to the Operating Companies, the Members have determined, in 

consultation with external counsel, that Mr. Silber is unable or unwilling to cause the Existing 

Managing Members to acquit their duties under the Operating Agreements and that the continuing 
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failure by Mr. Silber to cause the Existing Managing Members to acquit their duties under the 

Operating Agreements have caused, and will continue to cause, irreparable harm to the Operating 

Companies, the Operating Companies’ residential housing projects, the projects’ tenants, and other 

stakeholders (including taxpayers); 
 

WHEREAS, the Members have determined, in a sound exercise of their business judgment, 

that the Existing Managing Members, which Mr. Silber owns and controls, are incapacitated and 

incapable of performing their duties under the various Operating Agreements;  

 

WHEREAS, the Members desire to appoint Crown Capital Holdings LLC as a “Managing 

Member” of each of the Companies (the “Manager Appointment”); and   

 

WHEREAS, after due and careful consideration, the Members have determined that the 

Manager Appointment is fair, advisable and in the best interests of the Companies.  

 

NOW, THEREFORE, BE IT, 

Agent Appointment 

RESOLVED, that CBRM is hereby appointed as the sole and exclusive agent of each of 

the Schulman Entities and the Member Managed Entities, without any further action by any 

person; and it is further  

RESOLVED, that each of the undersigned is hereby deemed to vote their membership 

interest in favor of the appointment of CBRM as the sole and exclusive agent of each of the 

Schulman Entities and the Member Managed Entities; and it is further  

Appointment of Additional Managing Member 

RESOLVED, that the Members hereby confirm, adopt, ratify, approve and accept in all 

respects the Manager Appointment, effective as of the date hereof; and it is further  

General 

RESOLVED, that the Members and authorized signatory for each of the Schulman Entities 

(each an “Authorized Signatory”), be, and hereby is, empowered, directed and authorized to do all 

things necessary and appropriate to implement the actions set forth in the preceding resolution and 

authorized to execute and deliver on behalf of the Companies and any subsidiary of the Companies 

all documents, instruments and agreements delivered in connection with the foregoing, with such 

changes, modifications or amendments as such Authorized Signatory may approve, the execution 

and delivery thereof to be conclusive evidence of such approval; and it is further 

RESOLVED, that in addition to the specific authorizations set forth in the foregoing 

resolutions, each Authorized Signatory is hereby authorized to take from time to time, in the name 

and on behalf of the Companies, any and all such actions and to execute and deliver from time to 

time any and all such agreements, instruments, requests, receipts, notes, applications, reports, 

schedules, certificates and other documents and to obtain such consents and to incur and pay all 

such costs, fees and expenses as in their judgment shall be necessary, appropriate or convenient to 
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carry into effect the purposes and intent of any and all of the foregoing resolutions and the 

transactions contemplated thereby and to take all other actions and make such filings and payments 

as may be necessary or appropriate in their opinion to effectuate and comply with the purpose and 

intent of any or all of the foregoing resolutions; and it is further 

RESOLVED, that all actions previously taken by the Members, any Managing Member, 

the Schulman Entities, representative or agent of the Companies, in the name or on behalf of the 

Companies or any of their affiliates in connection with the transactions contemplated by the 

foregoing resolutions, be, and each of the same hereby is, authorized, adopted, ratified, confirmed 

and approved in all respects as the act and deed of the Companies; and it is further 

RESOLVED, that the undersigned hereby waive any and all irregularities of notice, with 

respect to the time and place of meeting, and consent to the transaction of all business represented 

by this written consent; and it is further 

RESOLVED, that this written consent may be executed in any number of counterparts, and 

each counterpart hereof shall be deemed to be an original instrument, and all such counterparts 

together shall constitute but one consent; and it is further 

RESOLVED, that a docusign, pdf or any other electronic reproduction of this written 

consent may be executed by the undersigned, and an executed copy of this written consent may be 

delivered by the undersigned by docusign, pdf or similar electronic transmission or reproduction 

pursuant to which the signature of or on behalf of the undersigned can be seen, and such execution 

and delivery shall be considered valid, binding and effective for all purposes. 

 

[Signature page follows] 
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IN WITNESS WHEREOF, the undersigned have executed this written consent effective 

as of the date first written above.  

CBRM REALTY INC., ON BEHALF OF: 

 

Campus Heights Apts MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Ashland Manor Apts MM LLC  

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Creekwood Apartments MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Forrester Apartments MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

 

Valley Royal Court Apts MM LLC 
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By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Gallatin Apts MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Mon View Apts MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Homewood House Apts Investor MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Geneva House Apts MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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Palisades Apts MM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

 

Crown Capital Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Evergreen Apts LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

 

Evergreen Apts Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF ALTA SITA APTS LLC: 

 

Maiden Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Rector Investments LLC  

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Laurel Holdco LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Trinity Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 35 of 229



 

 

   
 

THE MEMBERS OF BELLEFIELD DWELLINGS APTS 

LLC: 

 

 

Maiden Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Rector Investments LLC  

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

Laurel Holdco LLC 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Trinity Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF BERGENFIELD INVESTORS LLC: 

 

 

 

Crown Capital Partners LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF CAMPUS HEIGHTS APTS OWNER 

LLC: 

 

 

Campus Heights Apts LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF CARRIAGE HOUSE APTS LLC: 

 

 

Crown Capital Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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    THE MEMBERS OF CROWN CAPITAL PARTNERS LLC: 

 

 

Crown Capital Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF CROWN CAPITAL HOLDINGS SPV 

LLC: 

 

 

Crown Capital Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF GREEN MEADOW APTS LLC: 

 

 

Maiden Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Rector Investments LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

Laurel Holdco LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

Trinity Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF HOMEWOOD HOUSE APTS LLC: 

 

 

Homewood House Apts Investors LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF RAYLBNT LLC: 

 

 

 

Crown Capital Partners LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF STONEBRIDGE PARTNER LLC: 

 

 

 

Crown Capital Partners LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory
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THE MEMBERS OF RSBRM APTS LLC: 

 

 

 

Crown Capital Partners LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF RNBF HOLDINGS LLC: 

 

 

 

Crown Capital Partners LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF SLIDELL APARTMENTS LLC: 

 

 

Stonebridge Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

RSBRM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Bergenfield Investors LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

RAYLBNT LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

RNBF Holdings LLC 

 

 

By:        
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Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF SYCAMORE MEADOWS 

APARTMENTS, LTD: 

 

 

Sycamore Meadows Apts Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Maiden Holdings LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Rector Investments LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Laurel Holdco LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

Trinity Partner LLC 

 

 

By:        
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Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF SYCAMORE MEADOWS APTS 

PARTNER LLC: 

 

 

 

Crown Capital Holdings SPV LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 52 of 229



 

 

   
 

THE MEMBERS OF WOODSIDE VILLAGE INVESTOR 

LLC: 

 

 

Bergenfield Investors LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

Stonebridge Partner LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

RAYLBNT LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

 

RSBRM LLC 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 

 

RNBF Holdings LLC 

 

 

By:        
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Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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THE MEMBERS OF WOODSIDE VILLAGE OWNER LLC: 

 

 

Woodside Village Investor 

 

 

By:        

Name:  Elizabeth A. LaPuma 

Title:    Authorized Signatory 
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY
Caption in Compliance with D.N.J LBR 9004-1

DENTONS US LLP
Lauren Macksoud (admitted)
101 JFK Parkway
Short Hills, NJ 07078
Telephone: (973) 912-7100
Facsimile: (973) 912-7199
Email: lauren.macksoud@dentons.com

Van C. Durrer, II
John D. Beck
1221 Avenue of the Americas
New York, NY 10020-1089
Telephone: (212) 768-6700
Facsimile: (212) 768-6800
Email: van.durrer@dentons.com

john.beck@dentons.com

Jill Nicholson
233 S Wacker Dr #5900
Chicago, IL 60606
Telephone: (312) 876-8000
Facsimile: (312) 876 7934
Email: jill.nicholson@dentons.com

Counsel to Federal National Mortgage Association

In re:

CROWN CAPITAL HOLDINGS LLC, et al.,

Debtors.1

Chapter 11

Case No. 25-15351

(Jointly Administered)

1 The lead debtor in these chapter 11 cases, along with the last four digits of the debtor’s federal tax identification 
number, is Crown Capital Holdings LLC (1411).  A complete list of each of the debtors in these chapter 11 cases and 
their service address for purposes of these chapter 11 cases may be obtained on the website of the Debtors’ claims and 
noticing agent at https://omniagentsolutions.com/CrownCapital.
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DECLARATION OF SAL THOMAS IN SUPPORT OF 
FANNIE MAE’S MOTION (I) FOR DETERMINATION THAT THE SYCAMORE 

APARTMENTS ARE NOT PROPERTY OF THE DEBTORS’ ESTATE SUBJECT TO 
SECTION 543 OF THE BANKRUPTCY CODE OR, ALTERNATIVELY, 

(II)TO EXCUSE TURNOVER OF SYCAMORE PROPERTY

I, Sal Thomas, hereby state and declare as follows:

1. I am the court-appointed receiver (the “Receiver”) for the Sycamore Apartments, a 

multifamily property now owned by Fannie Mae following foreclosure of its mortgage loan 

secured by such property.2  I testify in support of Fannie Mae’s Motion (I) for Determination that 

the Sycamore Apartments are not Property of the Debtors’ Estate Subject to Section 543 of the 

Bankruptcy Code or, Alternatively, (II) to Excuse Turnover of Sycamore Property (the “Motion”).

2. Except as otherwise indicated herein, this declaration (the “Declaration”) is based 

upon my personal knowledge, my review of relevant documents, information provided to me by 

employees of Fannie Mae or Fannie Mae’s advisors, my opinion based upon my experience and 

knowledge. If called upon to testify, I would testify competently to the facts set forth in this 

Declaration.

3. I am the Executive Vice President of Multifamily Operations at Tarantino 

Properties LLC (“Tarantino”).  Tarantino, an Accredited Management Organization based in 

Houston, Texas, is a full service real estate company providing  a full range of services including 

management, brokerage, leasing, and renovation services for commercial and multifamily 

communities.  Tarantino manages more than $2 billion in assets throughout the United States, is a 

nationally recognized property management firm and is one of the leading property management 

firms in Texas. 

2 Terms used but not otherwise described herein have the meanings ascribed to them in the Motion.
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4. I have been with Tarantino since 1989 and I have managed approximately 150,000 

multifamily units around the United States.  My experience includes work with conventional, 

Housing and Urban Development (“HUD”), tax credit, student housing, and senior apartment 

communities, and I have extensive experience with directing renovation and rehab assignments, 

and have managed millions of dollars of construction renovations.

5. I hold a Certified Property Manager (CPM) designation from the Institute of Real 

Estate Management, and hold a Texas Real Estate Sales Agent’s ’s license.  I have also served as a 

court-appointed receiver for approximately 200 properties nationwide.  I am a current member of 

the Texas Apartment Association and the Houston Apartment Association and I previously served 

on the Board of Directors and as a Vice-President at Large for the Houston Apartment Association.

6. I understand that the loan secured by the Sycamore Meadows Apartments was 

originated by Capital One, National Association (“Original Lender”) and subsequently transferred 

and assigned to Fannie Mae pursuant to recorded assignments of the loan documents.  A true and 

correct copy of the Loan Agreement between Capital One, National Association and Sycamore is 

attached hereto as Exhibit 1.

7. I understand that on November 16, 2023, Original Lender served Sycamore with a 

Notice of Demand (a) stating that Sycamore failed to maintain the Sycamore Apartments in 

accordance with the terms of the loan documents and (b) demanding that Sycamore immediately 

repair the property and deposit funds in the Replacement Reserve Account (as defined in the Loan 

Agreement) due to numerous property condition problems at the property.  A true and correct copy 

of the Notice of Demand is attached hereto as Exhibit 2.

8. I understand that on November 7, 2024, Fannie Mae served Sycamore a Notice of 

Default and Acceleration detailing the numerous breaches of the Loan Agreement and related loan 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 58 of 229



documents and accelerating the loan.  A true and correct copy of the Notice of Default and 

Acceleration is attached hereto as Exhibit 3.

9. On March 7, 2025, I was appointed by the 22nd Judicial Circuit Court for the 

County of Washtenaw, Michigan to serve as receiver of the multifamily apartment property 

previously owned by Debtor Sycamore Meadows Apartments, Ltd., located at 1273 Stamford Ct., 

Ypsilanti, MI 48198.  A true and correct copy of the Order Appointing Receiver and Other Relief 

is attached hereto as Exhibit 4.

10. On June 18, 2025, the property previously owned by Sycamore was sold to Fannie 

Mae at a foreclosure sale.  The property is no longer owned by any Debtor and is not property of 

any bankruptcy estate.  Based on my understanding of Michigan law, the only remaining interest 

of the Sycamore Debtor is a statutory right of redemption, which expires on December 18, 2025.

11. Since my appointment as Receiver, I have continuously managed and operated the 

Sycamore Apartments.  The Sycamore Apartments have not required or received any funding from 

the Debtors or their bankruptcy estates during my receivership.

12. When the Sycamore Apartments have required funds in excess of the available 

revenues, I have obtained such funds directly from Fannie Mae in the ordinary course of my 

receivership duties.  All such funding arrangements occurred outside the bankruptcy process and 

without contribution from the Debtors.  To date, I have received $111,846.99 from Fannie Mae to 

cover necessary expenses for the Sycamore Apartments.

13. I make this Declaration to provide the Court with an accurate description of the 

current management of the Sycamore Apartments, the absence of any funding need from the 

Debtors’ estates, and to corroborate the arguments set forth in the Motion.
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14. I declare under penalty of perjury that, to the best of my knowledge and after 

reasonable inquiry, the foregoing is true and correct. 

 

Executed this 21st day of October 2025, in __Houston, Texas____. 

 

    
Sal Thomas  
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EXHIBIT 1
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MULTIFAMILY LOAN AND SECURITY AGREEMENT 
(NON-RECOURSE) 

BY AND BETWEEN 

SYCAMORE MEADOWS APARTMENTS, LTD., A  

TEXAS LIMITED PARTNERSHIP 

AND 

CAPITAL ONE, NATIONAL ASSOCIATION, A  

NATIONAL BANKING ASSOCIATION  

DATED AS OF 

AUGUST 18, 2022 
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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 SYCAMORE MEADOWS 
APARTMENTS, LTD., a Texas limited partnership (“Borrower”), and CAPITAL ONE, 
NATIONAL ASSOCIATION, a national banking association (“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 
LOAN TERMS 

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. 
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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: 

(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 
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(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)(1), 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. 

(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 
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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; 

(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 (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. 
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(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 (30) 
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; 

(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. 

(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 
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 
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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 partial prepayment on the Mortgage 
Loan at any time during the Loan Term, or a voluntary full prepayment on the Mortgage 
Loan at any time during any Prepayment Lockout Period.  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. 

(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. 
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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. 

(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. 
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(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; 

(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 
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. 
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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 loss 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); 

(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)(1), 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; 

(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 ongoing financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender; or 
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(8) any claims, actions, suits or proceedings arising from any tenant opportunity 
to purchase act applicable to and affecting the Mortgaged Property, including costs, 
attorneys’ fees, and expenses incurred in connection with such claims, actions, suits or 
proceedings. 

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 Borrower, Guarantor, Key Principal, or any Borrower 
Affiliate. 

(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 
personally liable if such involuntary Bankruptcy Event occurs with the consent, 
encouragement, or active participation of Borrower, Guarantor, Key Principal, or any 
Borrower Affiliate; 

(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; 

(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 ongoing financial or other reporting required by the Loan Documents, or any request 
for action or consent by Lender; or 

(6) a Division that is not permitted under this Loan Agreement or any other 
Loan Document. 
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Section 3.03 Personal Liability for Indemnity Obligations. 

Borrower shall be personally and fully liable to Lender for Borrower’s indemnity 
obligations under Section 13.01(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. 

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; Organizational Agreements. 

(1) Borrower is validly existing and qualified to transact business, and in good 
standing in: 

(A) the state in which it is formed or organized; 

(B) the Property Jurisdiction; and 

(C) 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 
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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. 

(2) True, correct and complete organizational documents of Borrower, 
Guarantor and Key Principal have been delivered to Lender prior to the Effective Date.  
The Ownership Interests Schedule attached hereto as Schedule 8 to this Loan Agreement 
sets forth: 

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

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

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

(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 
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maintain the liens to be granted under the Loan Documents and routine filings to maintain good 
standing and its existence. 

(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, or to Borrower’s 
knowledge, 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, 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, or to Borrower’s 
knowledge, 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, is a Person: 

(A) against whom proceedings are pending for any alleged violation of 
any laws described in Section 4.01(g)(1); 
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(B) that has been convicted of any violation of, has been subject to civil 
penalties or Economic Sanctions pursuant to, or had any of its property seized or 
forfeited under, any laws described in Section 4.01(g)(1); 

(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 prohibited from transacting business of the 
type contemplated by this Loan Agreement and the other Loan Documents under 
any other applicable law; or 

(D) that is deemed a Sanctioned Person. 

(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; 

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

(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; 

(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; 

(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; and 

(10) has not sought and has no plans to Divide at any time during the Loan Term. 

(i) No Bankruptcies or Judgments. 

None of Borrower, Guarantor, or Key Principal, or to Borrower’s knowledge, 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, 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; 

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

(j) No Actions or Litigation. 

(1) Other than residential eviction actions in the ordinary course of business, 
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, equal opportunity, or any tenant opportunity to purchase act applicable to 
and affecting the Mortgaged Property, 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, 
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. 

(l) Not a Foreign Person. 

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

(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.  To Borrower’s 
knowledge, none of the following is a Prohibited Person: 

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

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

(p) No Contravention. 

None of the (1) execution and delivery of this Loan Agreement and the other Loan 
Documents to which Borrower is a party, (2) fulfillment of or compliance with the terms and 
conditions of this Loan Agreement and the other Loan Documents to which Borrower is a party, 
or (3) performance of the obligations of Borrower under this Loan Agreement and the other Loan 
Documents does or will conflict with or result in any breach or violation of, or constitute a default 
under, any of the terms, conditions, or provisions of Borrower’s organizational documents, or any 
indenture, existing agreement, or other instrument to which Borrower is a party or to which 
Borrower, the Mortgaged Property, or other assets of Borrower are subject. 
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(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 
Borrower is party to any type of lockbox agreement or similar cash management arrangement with 
respect to Rents or other income from the Mortgaged Property that has not been approved by 
Lender in writing. 

Section 4.02 Covenants. 

(a) Maintenance of Existence; Organizational Documents. 

Borrower shall maintain its existence, its entity status, franchises, rights, and privileges 
under the laws of the state of its formation or organization (as applicable).  Borrower shall continue 
to be duly qualified and in good standing to transact business in each jurisdiction in which 
qualification or standing is required according to applicable law to conduct its business with 
respect to the Mortgaged Property and where the failure to do so 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.  
Neither Borrower nor any partner, member, manager, officer, or director of Borrower shall: 

(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 claim to: 

(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, 
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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 any of its property seized or 
forfeited under, any laws described in Section 4.02(b)(1); 

(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 prohibited from transacting business of the 
type contemplated by this Loan Agreement and the other Loan Documents under 
any other applicable law; or 

(D) that is deemed a Sanctioned Person. 

(3) Borrower, Guarantor, and Key Principal shall at all times remain in 
compliance with any applicable Economic Sanctions laws and regulations. 

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

Borrower shall file all federal, state, county, and municipal tax returns and reports required 
to be filed by Borrower and shall pay, before any fine, penalty interest, or cost may be added 
thereto, 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 
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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, 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 
estate; 

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

(D) obligations under the Permitted Encumbrances; 

(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; 

(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 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; or 

(9) shall not Divide. 
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(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 
proceedings 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 determined reasonably would be expected to materially 
adversely affect the financial condition or business of Borrower, Guarantor, or Key Principal, or 
the condition, operation, or ownership of the Mortgaged Property (including any claims, actions, 
suits, or proceedings regarding fair housing, anti-discrimination, equal opportunity, or any tenant 
opportunity to purchase act applicable to and affecting the Mortgaged Property, which shall always 
be deemed material). 

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

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 
fees and expenses of attorneys, accountants, and other experts) incurred by Lender in connection 
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 amendment, consent, 
or waiver is 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 
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(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 
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 
Borrower shall enter into any type of lockbox agreement or similar cash management arrangement 
with respect to Rents or other income from the Mortgaged Property that has not been approved by 
Lender 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 
management arrangement with Lender in form and substance acceptable to Lender with regard to 
Rents and other income from the Mortgaged Property. 

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 
Representations and Warranties Schedule. 

(a) Receipt and Review of Loan Documents. 

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

(b) No Default. 

No default exists under any of the Loan Documents. 
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(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 
defense with respect thereto. 

(d) Loan Document Taxes. 

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, 
delivery, recordation, filing, registration, perfection, or enforcement of any of the Loan 
Documents, including the Security Instrument, have been paid or will be paid in the ordinary 
course of the closing of the Mortgage Loan. 

Section 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: 

(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); 
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(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, deliver, and, if necessary, file or record, 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. 

(3) Compliance with Investor Requirements. 

Without limiting the generality of subsections (1) and (2) above, Borrower shall, 
subject to Section 5.02(d) below, take all reasonable actions necessary to comply with the 
requirements of Lender to enable Lender to sell any MBS backed by the Mortgage Loan 
or create or maintain the expected federal income tax treatment of any MBS trust that 
directly or indirectly holds the Mortgage Loan and issues MBS as a Fixed Investment Trust 
or REMIC, as the case may be, within the meaning of the Treasury Regulations. 

(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 after the request, at Borrower’s cost and expense, such 
further documentation or information as Lender or Investor may reasonably require, in 
order to: 
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(A) enable Lender to sell the Mortgage Loan or participation interests 
therein to such Investor; 

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

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

(D) create or maintain the expected federal income tax treatment of any 
MBS trust that directly or indirectly holds the Mortgage Loan and issues MBS as a 
Fixed Investment Trust or REMIC, as the case may be, within the meaning of the 
Treasury Regulations; 

(2) ratify and affirm 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) confirm 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); 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. 
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(e) Financing Statements; Record Searches. 

(1) Borrower shall pay all costs and expenses associated with: 

(A) any filing or recording of any financing statements, including all 
continuation statements, termination statements, and amendments or any other 
filings related to security interests in or liens on collateral; and 

(B) any record searches for financing statements that Lender may 
require. 

(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). 

(f) 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, 
recordation, filing, registration, perfection, or enforcement of any of the Loan Documents or the 
Mortgage Loan. 

ARTICLE 6 - PROPERTY USE, PRESERVATION, AND MAINTENANCE 

Section 6.01 Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 6.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. 

(a) 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 (including all 
applicable source of income laws, ordinances, statutes, rules and regulations), 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. 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 94 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 27 
Article 6 07-21 © 2021 Fannie Mae 
 

(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, 
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 purchased with the proceeds 
of any illegal activity. 

(6) All required rights, permissions, consents, and express irrevocable waivers 
from each tenant necessary to comply with all applicable privacy laws, to provide such 
tenant’s personal data (including similar terms under applicable law) to Lender, sufficient 
to permit Lender to lawfully use and process such personal data for the purposes of 
servicing, enforcement, evaluation, reporting, auditing, loan selling or purchasing, 
securitization, compliance and risk analysis and assessments, and any other purpose 
identified in the Lender’s privacy notice have  been obtained and are in full force and effect. 

(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 
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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 have sustained any damage other 
than damage which has been fully repaired, or is fully insured and is being repaired in the 
ordinary course 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 and all of the Personalty (as defined in 
the UCC) that is material to and is used in connection with the management, ownership, and 
operation of the Mortgaged Property. 

Section 6.02 Covenants. 

(a) Use of Property. 

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

(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; 
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(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 received upon an event of loss or any 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: 

(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 
pursuant to Section 6.03(c), promptly following Lender’s written notice of such 
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; and 

(C) with respect to Additional Lender Replacements, in the event that 
Lender determines that Additional Lender Replacements are necessary 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 accordance with Lender’s 
timelines, or if no timelines are provided, as soon as practical; 

(4) make, construct, install, diligently perform, and complete all Replacements, 
Repairs, Restoration, and any other work permitted under the Loan Documents: 

(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); 
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(B) in accordance with all applicable laws, ordinances, rules, and 
regulations of any Governmental Authority, including applicable 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 Lender, 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); 

(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 

(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 tear excepted) permit 
impairment or deterioration of the Mortgaged Property; 

(2) not (or otherwise permit any other Person to) demolish, make any change 
in the unit mix, otherwise alter the Mortgaged Property or any part of the Mortgaged 
Property, or remove any Personalty or Fixtures from the Mortgaged Property, except for: 
(A) alterations required in connection with Repairs, Replacements, or Restoration; or (B) 
the replacement of tangible Personalty or Fixtures, provided (i) such Personalty or Fixtures 
are replaced with items of equal or better function and quality, and (ii) such replacement 
does not result in any disruption in occupancy (other than in connection with the routine 
re-leasing of units); 

(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 
could endanger tenants or visitors, result in damage to the Mortgaged Property, result in 
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forfeiture of the Land or otherwise materially impair the lien created by the Security 
Instrument 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. 

Borrower shall: 

(1) permit Lender, its agents, representatives, and designees to enter upon and 
inspect the Mortgaged Property (including in connection with any Replacement, Repair, or 
Restoration, or to conduct any Environmental Inspection pursuant to the Environmental 
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 

(D) at any time after an Event of Default has occurred and is continuing; 
and 

(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: 

(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 (including all applicable source of income laws, ordinances, statutes, rules and 
regulations), and requirements for equal opportunity, anti-discrimination, and Leases; 

(2) procure and maintain all required permits, licenses, charters, registrations, 
and certificates necessary to comply with all zoning and land use statutes, laws, ordinances, 
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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, 
apartment 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); 

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

(6) cooperate fully with Lender with respect to any proceedings before any 
court, board, or other Governmental Authority which may in any way affect the rights of 
Lender hereunder or any rights obtained by Lender under any of the other Loan Documents 
and, in connection therewith, permit Lender, at its election, to participate in any such 
proceedings; and 

(7) procure and maintain all required rights, permissions, consents, and express 
irrevocable waivers from each tenant necessary to comply with all applicable privacy laws, 
to provide such tenant’s personal data (including similar terms under applicable law) to 
Lender, sufficient to permit Lender to lawfully use and process such personal data for the 
purposes of servicing, enforcement, evaluation, reporting, auditing, loan selling or 
purchasing, securitization, compliance and risk analysis and assessments, and any other 
purpose identified in the Lender’s privacy policy as amended from time to time. 

Section 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 the Mortgage Loan, 
or at any later date, Lender waives in writing the requirement that Borrower enter into a written 
contract for management of the Mortgaged Property, and Borrower later elects to enter into a 
written 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 
approval by Lender, Lender may require that Borrower and such new property manager enter into 
a collateral assignment of the property management agreement on a form approved by Lender. 

(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 
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or other agreement with Lender, in a form approved by Lender, providing for subordination of 
those 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 tear 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 
Agreement in connection with any such deterioration.  Any such inspection or property condition 
assessment may result in Lender requiring Additional Lender Repairs or Additional Lender 
Replacements as further described in Section 13.02(a)(9)(B). 

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 its rights under this 
Loan Agreement, the Security Instrument, or any other Loan Document. 

(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. 

Section 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 disposition 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; 

(3) require that all Residential Leases have initial 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 
permitted with Lender’s prior written consent), provided however, Short-Term Rentals 
(regardless of the duration of the term) shall not be permitted unless otherwise expressly 
approved by Lender in writing; 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 Commercial 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 

(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. 
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(3) With respect to any Material Commercial Lease or non-Material 
Commercial Lease, Borrower shall cause the applicable tenant to provide within ten (10) 
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 certificate of estoppel, 
certifying: 

(A) that such Material Commercial Lease or non-Material 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); 

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

(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 whether any event or 
condition exists which, with the passage of time, would constitute an event of 
default) under such Lease; 

(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 or 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; or 
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(2) interfere with Lender’s collection of such Rents. 

(e) Further Assignments of Leases and Rents. 

Borrower 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 Lease) shall contain an option 
to purchase, right of first refusal to purchase or right of first offer to purchase, except as required 
by applicable law. 

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 
Commercial Lease in existence as of the Effective Date, shall provide, directly or pursuant to a 
subordination, non-disturbance and attornment agreement approved by Lender, that: 

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

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

(3) the tenant shall attorn to Lender and any purchaser at a Foreclosure Event 
(such attornment to be self-executing and effective upon acquisition of title to the 
Mortgaged Property by any purchaser at a Foreclosure Event or by Lender 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 
substantially in the form approved by Lender. 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 104 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 37 
Article 8 07-21 © 2021 Fannie Mae 
 

ARTICLE 8 - BOOKS AND RECORDS; FINANCIAL REPORTING 

Section 8.01 Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 8.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. 

(a) 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 Mortgaged Property: 

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

(2) accurately represent the financial condition of the Mortgaged Property as of 
such date. 

(b) No Change in Facts or Circumstances. 

All information 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 
and accurate in all material respects.  There has been no material adverse change in any fact or 
circumstance that would make any such information incomplete or inaccurate. 

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 
request, shall make available to Lender: 

(1) complete and accurate books of account and records (including copies of 
supporting bills and invoices) adequate to reflect correctly the operation 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, which shall be deemed certified by 
Borrower, as true, complete, and accurate, in all material respects as of the time of delivery and 
binding upon Borrower (or Guarantor, as applicable) and 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 that is an entity, a statement of income and 
expenses and a statement of cash flows for such calendar year; 

(B) for any Borrower 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 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 STAR 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 STAR Portfolio Manager Property Identification 
Number; provided that, if the Governmental Authority does not require the use of 
ENERGY STAR 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 of remediation; 

(iii) Borrower has made no application for rezoning or received 
any notice that the Mortgaged Property has been or is being rezoned; and 

(iv) Borrower has taken no action and has no knowledge of any 
action that would violate the provisions of Section 11.02(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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numbers of the accounts (if any) in which such security deposits 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; 

(G) written confirmation of: 

(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 more of the ownership 
interests in Borrower (excluding any Publicly-Held Corporations or 
Publicly-Held Trusts), and their respective interests; 

(ii) the names of all officers and directors of (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 corporation which is the 
managing member or non-member manager of any Borrower 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 of 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 tenant, the space 
occupied, the lease expiration date, the rent payable for the current month, the date through 
which rent has been paid, and any related information requested by Lender; 

(4) upon Lender’s written request, thereafter furnish to Lender within ten (10) 
Business Days after the end of each month, until the end of the Loan Term, complete and 
accurate rent schedule data for the Mortgaged Property; 

(5) within thirty (30) days after Lender’s written request (but, absent an Event 
of Default, no more frequently than once in any six (6) month period): 

(A) any item described in Section 8.02(b)(1) or Section 8.02(b)(2); 
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(B) a property management or leasing report for the Mortgaged 
Property, showing the number of rental applications received from tenants or 
prospective tenants and deposits received from tenants or prospective tenants, and 
any other information requested by Lender for such period as requested by Lender; 

(C) a statement of income and expenses for Borrower’s operation of the 
Mortgaged Property on a year-to-date basis as of the end of each month for such 
period as requested by Lender; 

(D) a statement of real estate owned directly or indirectly by Borrower 
and Guarantor for such period as requested by Lender; 

(E) for any Guarantor: 

(i) that is an entity, a statement of income and expenses and a 
statement of cash flows for the most recent available calendar year and any 
calendar quarters ending between the available year and the date of the 
request; 

(ii) that is an individual, or a trust established for estate-planning 
purposes, a personal financial statement for the most recent available 
calendar year and any calendar quarters ending between the available year 
and the date of the request; and  

(iii) balance sheet(s) showing all assets and liabilities of 
Guarantor and a statement of all contingent liabilities as of the end of the 
most recent available calendar year; and 

(F) a statement that identifies the following for such period as requested 
by Lender: 

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

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

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

(iv) to the extent that the Persons identified in (i)-(iii) above do 
not own, in the aggregate, at least fifty percent (50%) of the indirect 
ownership interests in Borrower, additional indirect owners of Borrower 
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sufficient to show an aggregate ownership interest of at least fifty 
percent (50%). 

(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), 
Borrower shall deliver or cause to be delivered to Lender the audited versions of such financial 
statements. 

(d) Delivery of Books and Records. 

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

Section 8.03 Mortgage Loan Administration Matters Regarding Books and Records 
and Financial Reporting. 

(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 
Borrower’s expense, by an independent certified public accountant selected by Lender in order to 
produce or audit any statements, schedules, and reports of Borrower, Guarantor, or the Mortgaged 
Property required by Section 8.02, if: 

(1) Borrower or Guarantor fails to provide in a timely manner 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 14.01(c); 

(2) the statements, schedules, and reports submitted to Lender pursuant to 
Section 8.02 are not full, complete, and accurate in all material respects as determined by 
Lender and, thereafter, Borrower or Guarantor fails to provide such statements, schedules, 
and reports within the cure period provided in Section 14.01(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 
financial statements shall be limited to not more than once per Borrower’s fiscal year so long as 
no Event of Default has occurred during such fiscal year (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).  Borrower shall cooperate with Lender in order to satisfy the provisions of this 
Section 8.03(a).  All related costs and expenses of Lender shall become due and payable by 
Borrower within ten (10) Business Days after demand therefor. 
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(b) Credit Reports; Credit Score. 

No more often than once in any twelve (12) month period, Lender is authorized to obtain 
a credit 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 

Section 9.01 Representations and Warranties. 

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

(a) Compliance with Insurance Requirements. 

Borrower is in compliance with Lender’s insurance requirements (or has obtained a written 
waiver from Lender for any non-compliant coverage) and has timely paid all premiums on all 
required insurance policies. 

(b) Property Condition. 

(1) The Mortgaged Property has not been damaged by fire, water, wind, or other 
cause of loss; or 

(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 Improvements 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 of loss” coverage form, general boiler and machinery 
coverage, business income coverage, and flood (if any of the Improvements 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; 
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(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 otherwise required 
by Lender) which can be endorsed with standard non-contributing, 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 less than fifteen (15) 
days prior to the applicable expiration date, and (if such evidence is other 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; 

(4) provide immediate written notice to the insurance company and to Lender 
of any event of loss; 

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

(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)(1) above and, 
if requested by Lender, deliver to Lender all of such proceeds received by Borrower to be 
applied by Lender in accordance with this Article 9. 

Section 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 
shall be: 
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(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 

(3) issued by insurance companies satisfactory to Lender. 

BORROWER ACKNOWLEDGES THAT ANY FAILURE OF BORROWER TO 
COMPLY WITH THE REQUIREMENTS SET FORTH IN SECTION 9.02(a) OR SECTION 
9.02(b)(3) ABOVE SHALL PERMIT LENDER TO PURCHASE THE APPLICABLE 
INSURANCE AT BORROWER’S COST.  SUCH INSURANCE MAY, BUT NEED NOT, 
PROTECT BORROWER’S INTERESTS.  THE COVERAGE THAT LENDER PURCHASES 
MAY NOT PAY ANY CLAIM THAT BORROWER MAKES OR ANY CLAIM THAT IS 
MADE AGAINST BORROWER IN CONNECTION WITH THE MORTGAGED PROPERTY.  
IF LENDER PURCHASES INSURANCE FOR THE MORTGAGED PROPERTY AS 
PERMITTED HEREUNDER, BORROWER WILL BE RESPONSIBLE FOR THE COSTS OF 
THAT INSURANCE, INCLUDING INTEREST AT THE DEFAULT RATE AND ANY OTHER 
CHARGES LENDER MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE 
INSURANCE UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR THE 
EXPIRATION OF THE INSURANCE.  THE COSTS OF THE INSURANCE SHALL BE 
ADDED TO BORROWER’S TOTAL OUTSTANDING BALANCE OR OBLIGATION AND 
SHALL CONSTITUTE ADDITIONAL INDEBTEDNESS.  THE COSTS OF THE INSURANCE 
MAY BE MORE THAN THE COST OF INSURANCE BORROWER MAY BE ABLE TO 
OBTAIN ON ITS OWN.  BORROWER MAY LATER CANCEL ANY INSURANCE 
PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING EVIDENCE THAT 
BORROWER 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 of loss, Lender may, at Lender’s option: 

(A) hold such proceeds in the Restoration Reserve Account to be applied 
to reimburse Borrower for the cost of Restoration in accordance with Article 13 and 
Lender’s then-current policies relating to the restoration of casualty damage on 
similar multifamily residential 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 Restoration 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); 
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(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 Cash Flow 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 of loss, but in no event less 
than 1.0x (the debt service coverage ratio shall be calculated 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 Collateral Accounts, and 
Mortgage Loan repayment obligations); 

(iv) Lender determines that the Restoration will be 
completed before the earlier of (1) one (1) year before the stated Maturity 
Date, or (2) one (1) 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 pursuant to this Loan Agreement. 

(2) Notwithstanding the foregoing, if any loss is estimated to be in an amount 
equal to or less than $75,000, Lender shall not exercise its rights and remedies as power-
of-attorney herein and shall allow Borrower to make proof of loss, to adjust and 
compromise any claims under policies of property damage insurance, to appear in and 
prosecute any action arising from such 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 
constitute an Event of Default has occurred and is continuing); 

(C) the Restoration will be completed before the earlier of (i) one (1) 
year before the stated Maturity Date, or (ii) one (1) year after the date of the loss or 
casualty; 

(D) Lender determines that the combination of insurance 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; 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 113 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 46 
Article 9 07-21 © 2021 Fannie Mae 
 

(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 releases; 

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

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

(3) If Lender elects to apply insurance proceeds to the 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 restrict 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 any Loan 
Document, including any failure to timely pay Monthly Debt Service Payments or maintain 
the insurance coverage(s) required by this Loan Agreement. 

(c) Payment Obligations Unaffected. 

The application of any insurance proceeds to the Indebtedness shall not extend or postpone 
the Maturity Date, or the due date or the full payment of any Monthly Debt Service Payment, 
Monthly Replacement Reserve Deposit, or any other installments referred to in this Loan 
Agreement or in any other Loan Document.  Notwithstanding the foregoing, if Lender applies 
insurance proceeds to the Indebtedness in connection with a casualty of less than the entire 
Mortgaged Property, and after such application of proceeds the debt service coverage ratio (as 
determined by Lender) is less than 1.25x based on the then-applicable Monthly Debt Service 
Payment and the anticipated ongoing Net Cash Flow of the Mortgaged Property after such casualty 
event, then Lender may, at its discretion, permit an adjustment to the Monthly Debt Service 
Payments that become due and owing thereafter, based on Lender’s then-current underwriting 
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 
otherwise acquires title to the Mortgaged Property, Borrower acknowledges that Lender shall 
automatically succeed to all rights of Borrower in and to any insurance policies and unearned 
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insurance premiums applicable to the Mortgaged Property and in and to the proceeds resulting 
from 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 attorney-in-fact pursuant to Section 
14.03(c). 

ARTICLE 10 - CONDEMNATION 

Section 10.01 Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 10.01 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 Condemnation Action. 

No part of the Mortgaged Property has been taken in connection with a Condemnation 
Action. 

(b) Pending Condemnation Actions. 

No Condemnation Action is pending or, to Borrower’s knowledge, is threatened for the 
partial or total condemnation or taking of the Mortgaged Property. 

Section 10.02 Covenants. 

(a) Notice of Condemnation. 

Borrower shall: 

(1) promptly notify Lender of any Condemnation Action of 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 defense of Lender’s 
interest 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 condemnation award in 
connection with a Condemnation Action as Lender may require. 

(b) Condemnation Proceeds. 

Borrower shall pay to Lender all awards or proceeds of a Condemnation Action promptly 
upon receipt. 
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Section 10.03 Mortgage Loan Administration Matters Regarding Condemnation. 

(a) Application of Condemnation Awards. 

Lender may apply any awards or proceeds of a Condemnation Action, after 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 
shall not extend or postpone the Maturity Date, or the due date or the full payment of any Monthly 
Debt Service Payment, Monthly Replacement Reserve Deposit, or any other installments referred 
to in this Loan Agreement or in any other Loan Document. 

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

Borrower hereby authorizes and appoints Lender as attorney-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 Property and Lender 
elects to apply the proceeds or awards from such Condemnation Action to the 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 restrict access to any portion of the 
Mortgaged Property which has been damaged or destroyed in connection with such Condemnation 
Action and, at Borrower’s expense and regardless of whether such costs are covered by insurance, 
clean up any debris resulting in or from the Condemnation Action, and, if required by any 
Governmental 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 
Property 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 any of its obligations under this Loan Agreement or under any Loan Document, including any 
failure to timely pay Monthly Debt Service Payments or maintain the insurance coverage(s) 
required by this Loan Agreement. 
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ARTICLE 11 - LIENS, TRANSFERS, AND ASSUMPTIONS 

Section 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 no mechanics’ or materialmen’s liens (whether filed or unfiled) outstanding for work, 
labor, 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, 
equal 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; or 

(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. 

Section 11.02 Covenants. 

(a) Liens; Encumbrances. 

Borrower 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 
any 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) 
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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 Documents; 

(C) [reserved]; 

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

(E) the grant of an easement, servitude, or restrictive covenant to which 
Lender has consented, and Borrower has paid to Lender, upon demand, all costs 
and expenses incurred by Lender in connection with reviewing Borrower’s request 
(including reasonable attorneys’ fees and a $5,000 review fee, which shall be in 
lieu of any other Review Fee or Transfer Fee); 

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

(G) the conveyance of the Mortgaged Property following a Foreclosure 
Event. 

(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; 
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(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) any direct or indirect ownership interest in Borrower, Key Principal, 
or Guarantor (if applicable) if such transfer would result in a violation of Section 
4.02(b); or 

(E) 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 interests if the Transfer of 
the underlying ownership interest is prohibited by this Loan Agreement. 

Notwithstanding the foregoing, if a Publicly-Held Corporation or a Publicly-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 
under this Loan Agreement as long as (i) such Transfer does not result in a conversion of 
such Publicly-Held Corporation or Publicly-Held Trust to a privately held entity, and (ii) 
Borrower 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) Transfers of Non-Controlling Interests. 

Transfers of direct or indirect limited partnership or non-managing member 
interests in Borrower that result in a Transfer of fifty percent (50%) or more of the limited 
partnership or non-managing membership interests shall be consented to by Lender if such 
Transfer satisfies the following conditions: 

(A) 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; 

(B) such Transfer does not violate the requirements of Section 
11.02(b)(2)(C) or Section 11.02(b)(2)(D); 

(C) Borrower shall provide Lender not less than thirty (30) days prior 
written notice of the proposed Transfer and obtain Lender’s approval; 

(D) Borrower shall provide with its notice to Lender an organizational 
chart reflecting, and all organizational documents relevant to, the proposed 
Transfer; 
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(E) Borrower shall provide with its notice to Lender a certification that 
no change of Control of Borrower, Key Principal, or Guarantor (as applicable) shall 
occur as a result of such Transfer; 

(F) if any Person will own twenty-five percent (25%) or more of the 
direct or indirect ownership interests in Borrower that did not own twenty-
five percent (25%) or more before the Transfer, such Person shall not, as of the date 
of the Transfer, be a Prohibited Person; 

(G) Borrower shall pay to Lender: 

(i) concurrently with its notice to Lender, the Review Fee plus 
a transfer fee of $25,000, which shall be in lieu of any other Transfer Fee; 
and 

(ii) upon demand, any out-of-pocket costs and expenses, 
including reasonable attorneys’ fees and expenses, incurred by Lender in 
connection with its review of the Transfer request; and 

(H) Borrower shall execute upon demand such documents or 
certifications as Lender reasonably requires in order to confirm the post-transfer 
ownership structure, compliance with the stated conditions, and any other relevant 
factual matter. 

(4) Name Change or Entity Conversion. 

Lender shall consent to Borrower changing its name, changing its jurisdiction of 
organization, or converting from one type of legal entity into another type of legal entity 
for any 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 11.02(b)(2); 

(C) Borrower executes an amendment to this Loan Agreement and any 
other Loan Documents required by Lender documenting the name 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 name change or entity 
conversion (or provide Lender with written confirmation from the title company 
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(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 new Title 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 entity 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. 

(5) No Delaware Statutory Trust or Series LLC Conversion. 

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. 

(6) Plans of Division. 

Borrower shall not Divide.  Lender shall consent to a Division by Guarantor or Key 
Principal provided that: 

(A) Lender receives written notice at least thirty (30) days prior to the 
effective date of such Division, which notice shall include (i) a certification 
acceptable to Lender that such Division is not otherwise prohibited under the 
provisions of Article 11, (ii) a copy of the plan of division, and (iii) organizational 
charts that reflect the organizational structure of Borrower, Guarantor, and Key 
Principal both prior to and subsequent to such Division; 

(B) no later than ten (10) days subsequent to such Division, Borrower 
shall provide Lender (i) the certificate of division or such other documentation filed 
with the appropriate office evidencing such Division, (ii) copies of the 
organizational documents of Borrower (if amended), Guarantor, and Key Principal, 
including any amendments thereto, that reflect the post-Division organizational 
structure, and (iii) new certificates of good standing or valid formation for Borrower 
(if amended), Guarantor, and Key Principal; and 
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(C) Borrower has paid to Lender, upon demand, all costs and expenses 
incurred by Lender in connection with reviewing Borrower’s request (including 
reasonable attorneys’ fees and a $25,000 review fee, which shall be in lieu of any 
other Review Fee or Transfer Fee). 

(c) No Other Indebtedness. 

Other than the Mortgage Loan, Borrower shall not incur or be obligated 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 
Mortgaged Property. 

(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 
Permitted Preferred Equity; or (3) incur any similar indebtedness or issue any similar equity. 

Section 11.03 Mortgage Loan Administration Matters Regarding Liens, 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 
Transfer: 

(1) Borrower has submitted to Lender all information required by Lender to 
make 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 financial performance 
of the Mortgaged Property, including physical condition and occupancy; 
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(B) none of the proposed new borrower, new key principal, and any new 
guarantor, or any owners of the proposed new borrower, new key principal, and 
any new guarantor, are a Prohibited Person, and such Transfer would not result in 
a violation of the requirements of Section 11.02(b)(2)(D); and 

(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; 

(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 assume 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 which previously may 
have been waived by Lender for Borrower, subject to the terms of Section 11.03(g); 

(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 assumption 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); 

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

(A) 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 

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

(7) Lender has reviewed and approved the Transfer documents; 

(8) Lender has received the fees described in Section 11.03(g); and 

(9) with respect to any MBS trust that directly or indirectly holds the Mortgage 
Loan and issues MBS that are outstanding, the Transfer shall not result in an Adverse Tax 
Event. 
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(b) Transfers to Key Principal-Owned Affiliates or Guarantor-Owned Affiliates. 

(1) Except as otherwise covered in Section 11.03(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 such Transfer satisfies the applicable requirements of Section 11.03(a) as they would 
relate to such transferee, other than Section 11.03(a)(5). 

(2) Transfers of direct or indirect interests in Borrower held by a Key Principal 
or Guarantor 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 maintains the same right 
and ability to Control Borrower as existed prior to the Transfer. 

If the conditions set forth in this Section 11.03(b) are satisfied, the Transfer Fee shall be waived 
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g). 

(c) Estate Planning. 

Notwithstanding the provisions of Section 11.02(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, 
maintain the same right and ability to Control Borrower as existed prior to the Transfer, Lender 
shall consent to Transfers of direct or indirect ownership interests in Borrower and Transfers of 
direct or indirect ownership interests in an entity Key Principal or entity Guarantor 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 age of majority) of 
such transferor, (ii) Immediate Family Members (each of whom must have obtained 
the legal age of majority) of such transferor, or (iii) United States domiciled trusts 
established for the benefit of the transferor or Immediate Family Members of the 
transferor. 
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If the conditions set forth in this Section 11.03(c) are satisfied, the Transfer Fee shall be waived 
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(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 Restricted Ownership Interest in Borrower, 
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 revocation of the trust due to the death of an individual trustor shall not be considered an 
unpermitted Transfer so long as: 

(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 11.03(a) within ninety (90) days of the date of the death causing the 
termination or revocation. 

If the conditions set forth in this Section 11.03(d) are satisfied, the Transfer Fee shall be waived; 
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in 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 Borrower, 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 11.03(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 individual 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 11.03(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); 
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(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 such Transfer would not result in a 
violation of the requirements of Section 11.02(b)(2)(D); and 

(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 

(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 11.03(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 (1) 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 11.03(e) are satisfied, the Transfer Fee shall be waived, 
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g). 

(f) Bankruptcy of Guarantor. 

(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 11.03(f); 
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(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 such Transfer 
would not result in a violation of the requirements of Section 
11.02(b)(2)(D); and 

(iii) no new guarantor (if any of such are entities) shall have an 
organizational existence termination date that ends before 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 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 Guarantor is required by Lender due to the 
Guarantor Bankruptcy Event described in this Section 11.03(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 the conditions set forth in this Section 11.03(f) are satisfied, the Transfer Fee shall be waived, 
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g). 
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(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 
of original Borrower, Key Principal, or Guarantor and to restore the original 
provisions of the standard Fannie Mae form multifamily loan documents, to the 
extent such provisions were previously modified or to avoid the occurrence of an 
Adverse Tax Event; 

(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); 

(D) with respect to any MBS trust that directly or indirectly holds the 
Mortgage Loan and issues MBS that are outstanding, the Transfer shall not result 
in an Adverse Tax Event; or 

(E) the Transfer would not violate the requirements of Section 
11.02(b)(2)(D). 

(2) In connection with any request by Borrower for consent 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 approves or denies 
such request); and 

(C) all of Lender’s out-of-pocket costs (including reasonable attorneys’ 
fees) incurred in reviewing the Transfer request, regardless of whether Lender 
approves or denies such request. 
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ARTICLE 12 - IMPOSITIONS 

Section 12.01 Representations and Warranties. 

The representations and warranties made by Borrower to Lender in this Section 12.01 are 
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to 
Representations and Warranties Schedule. 

(a) 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 assessments 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. 

Section 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, 
to enable Lender to pay each Imposition before the last date upon which such payment may 
be made without any penalty or interest charge being added, plus an amount equal to no 
more than one-sixth (or the amount permitted by applicable law) of the Impositions for the 
trailing twelve (12) months (calculated based on the aggregate annual Imposition costs 
divided by twelve (12) and multiplied by two (2)); 
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(2) deposit with Lender, within ten (10) days after written notice from Lender 
(subject to applicable law), such additional amounts estimated by Lender to be reasonably 
necessary to cure any deficiency in the amount of the Imposition Deposits 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, and invoices for, 
Impositions, and, if Borrower pays any Imposition directly, Borrower 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 contemplated special assessments against the Mortgaged Property or Borrower. 

Section 12.03 Mortgage Loan Administration Matters Regarding Impositions. 

(a) Maintenance of Records by Lender. 

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

(b) Imposition Accounts. 

All Imposition Deposits shall be held in an institution (which may be Lender, if Lender is 
such an institution) whose deposits or accounts are insured or guaranteed by a federal agency and 
which accounts meet the standards for custodial accounts as required by Lender from time to time.  
Lender shall not be obligated to open additional accounts, or deposit Imposition Deposits in 
additional institutions, when the amount of the Imposition Deposits exceeds the maximum amount 
of the federal deposit insurance or guaranty.  No interest, earnings, or profits on the Imposition 
Deposits shall be paid to Borrower unless applicable law so requires.  Imposition Deposits shall 
not be trust funds or 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 Imposition Deposits and shall be deemed a “customer” with sole control of the 
account holding the Imposition Deposits. 

(c) Payment of Impositions; Sufficiency of Imposition Deposits. 

Lender may pay an Imposition according to any bill, statement, or estimate from the 
appropriate public office or insurance company without inquiring into the accuracy of the bill, 
statement, or estimate or into the validity of the Imposition.  Imposition Deposits shall be required 
to be used by Lender to pay Taxes, insurance premiums and any other individual Imposition only 
if: 
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(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 Imposition Deposits are held by Lender for each Imposition at the 
time such Imposition becomes due and payable. 

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

(d) Imposition Deposits Upon Event of Default. 

If an Event of Default has occurred and is continuing, Lender may apply any Imposition 
Deposits, in such amount and in such order as Lender determines, to pay any Impositions or as a 
credit against the Indebtedness. 

(e) Contesting Impositions. 

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

(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 Imposition, if 
required by Lender (or the applicable Governmental Authority); 

(4) Borrower furnishes whatever additional security is required in 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. 
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(f) Release to Borrower. 

Upon payment in full of all sums secured by the Security Instrument and this Loan 
Agreement and release by Lender of the lien of the Security Instrument, Lender shall disburse to 
Borrower the balance of any Imposition Deposits then on deposit with Lender. 

ARTICLE 13 – REPLACEMENTS, REPAIRS, AND RESTORATION 

Section 13.01 Covenants. 

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

(1) On the Effective Date, Borrower shall pay to Lender: 

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

(B) the Repairs Escrow Deposit for deposit into the Repairs Escrow 
Account. 

(2) After an event of loss (except as set forth in Section 9.03(b)(2)), Borrower 
shall deliver or cause to be delivered to Lender any insurance proceeds received under any 
insurance policy required to be maintained in accordance with Article 9. 

(b) Monthly Replacement Reserve Deposits. 

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

(c) Payment and Deliverables for Replacements, Repairs, and Restoration. 

Borrower shall: 

(1) pay all invoices for Replacements, Repairs, and Restoration, regardless of 
whether funds on deposit in the applicable Reserve/Escrow Account are sufficient to pay 
the full amount of such invoices, prior to any request for disbursement from such 
Reserve/Escrow Account (unless Lender has agreed to issue joint checks in connection 
with a particular Replacement, Repair, or Restoration); 

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

(3) provide evidence satisfactory to Lender of completion of the Replacements, 
Restoration (within the period required under Section 9.03(b)(1)(B)(iv) or such other 
period required by Lender), and any Required Repairs (within the Completion Period or 
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within such other period or by such other date set forth in the Required Repair Schedule 
and any Borrower Requested Repairs and Additional Lender Repairs (by the date specified 
by Lender for any such Borrower Requested Repairs or Additional Lender Repairs)); and 

(4) prior to commencement of any Restoration, Borrower shall deliver to 
Lender, for Lender’s review and approval: 

(A) a copy of the plans and specifications for the Restoration; and 

(B) a copy of all building and other permits and authorizations required 
by any law, ordinance, statute, rule or regulation of the Governmental Authority to 
carry out the Restoration. 

(d) Assignment of Contracts for Replacements, Repairs, and Restoration. 

Borrower shall collaterally assign to Lender as additional security any contract or 
subcontract for Replacements, Repairs, or Restoration, upon Lender’s written request, on a form 
of assignment approved by Lender. 

(e) Indemnification. 

If Lender elects to exercise its rights under Section 14.03 due to Borrower’s failure to 
timely commence or complete any Replacements, Repairs, or Restoration, Borrower shall 
indemnify and hold Lender harmless for, from and against any and all actions, suits, claims, 
demands, liabilities, losses, damages, 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, Repairs, or Restoration or the investment of the Reserve/Escrow 
Account Funds; provided that Borrower shall have no indemnity obligation if such actions, suits, 
claims, demands, liabilities, losses, damages, obligations, and costs or expenses, including 
litigation costs and reasonable attorneys’ fees, arise as a result of the willful misconduct or gross 
negligence of Lender, Lender’s agents, employees, or representatives as determined by a court of 
competent jurisdiction pursuant to a final non-appealable court order. 

(f) Amendments to Loan Documents. 

Subject to Section 5.02, Borrower shall execute and deliver to Lender, upon written 
request, an amendment to this Loan Agreement, the Security Instrument, and any other Loan 
Document deemed necessary or desirable to perfect Lender’s lien upon any portion of the 
Mortgaged Property for which Reserve/Escrow Account Funds were expended. 

(g) Administrative Fees and Expenses. 

Borrower shall pay to Lender: 

(1) by the date specified in the applicable invoice, the Repairs Escrow Account 
Administration Fee, the Replacement Reserve Account Administration Fee, and the 
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Restoration Reserve Account Administration Fee for Lender’s services in administering 
the Reserve/Escrow Accounts and investing the Reserve/Escrow Account Funds; 

(2) upon demand, a reasonable inspection fee, not exceeding the Maximum 
Inspection Fee, for each inspection of the Mortgaged Property by Lender in connection 
with a Repair, Replacement, or Restoration item, 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 of Lender for each 
inspection of the Mortgaged Property in connection with a Repair, Replacement, or 
Restoration item, plus all other reasonable costs and out-of-pocket expenses relating to 
such inspections. 

Section 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 any, 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 earned on the Replacement 
Reserve Account not less frequently than the Replacement Reserve Account 
Interest Disbursement Frequency. 

(B) Lender shall not be obligated to deposit the Repairs Escrow Deposits 
or any funds held in the Restoration Reserve Account into an interest-bearing 
account. 

(C) In no event shall Lender be obligated to disburse funds from any 
Reserve/Escrow Account if an Event of Default has occurred and is continuing. 

(2) Disbursements by Lender Only. 

Only Lender or a designated representative of Lender may make disbursements 
from the Reserve/Escrow Accounts.  Disbursements shall only be made upon Borrower 
request and after satisfaction of all conditions for disbursement. 
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(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 month of the tenth Loan Year and every tenth 
Loan Year thereafter if the Loan Term exceeds twenty (20) years (or the fifth Loan 
Year in the case of any Mortgaged Property that is an “affordable housing property” 
as indicated on the Summary of Loan Terms and every fifth Loan Year thereafter 
if the Loan Term 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 Term by written notice to Borrower so 
that the Monthly Replacement Reserve Deposits are sufficient to fund the 
Replacements as and when required 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 when required. 

(B) Transfers. 

In connection with any Transfer of the Mortgaged Property, or any Transfer 
of an ownership interest in Borrower, Guarantor, or Key Principal that requires 
Lender’s consent, Lender may review the amounts on deposit, if any, in the 
Reserve/Escrow Accounts, 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 
Term.  Based upon that review, Lender may require an additional deposit to the 
Replacement Reserve Account, the Repairs Escrow Account, or the Restoration 
Reserve 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 ten (10) days’ prior written notice to Borrower, require an 
additional deposit(s) to the Replacement Reserve Account, the Repairs Escrow Account,  
or the Restoration Reserve Account, or an increase in the amount of the Monthly 
Replacement Reserve Deposit, if Lender determines that the amounts on deposit in any of  
the Reserve/Escrow Accounts are not sufficient to cover the costs for Required Repairs, 
Required Replacements, or the Restoration 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.  
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Borrower’s agreement to complete the Replacements, the Repairs, or the Restoration as 
required by this Loan Agreement shall not be affected by the insufficiency of any balance 
in the Reserve/Escrow Accounts. 

(5) Disbursements for Replacements, Repairs, and Restoration. 

(A) With respect to Replacements, 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 the Replacement Reserve Account the costs of routine maintenance 
to the Mortgaged Property or for costs which are to be reimbursed from any other 
Reserve/Escrow 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 the Replacement Reserve Account shall not be 
less than the Minimum Replacement Reserve Disbursement Amount. 

(B) With respect to Repairs, disbursement requests may only be made 
after 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 of completing all remaining Repairs.  Lender shall not disburse from 
the Repairs Escrow Account the costs of routine maintenance to the Mortgaged 
Property or for costs which are to be reimbursed from any other Reserve/Escrow 
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 
Amount. 

(C) With respect to Restoration, disbursement requests may only be 
made after completion of the applicable Restoration and only to pay for or 
reimburse Borrower for the actual approved costs of the Restoration.  Each 
disbursement shall be equal to the amount of the actual approved costs of the 
Restoration items covered by the disbursement request.  In addition, Lender shall 
not disburse any amounts which would cause the funds remaining in the Restoration 
Reserve Account after any disbursement (other than with respect to the final 
disbursement) to be less than the then-current estimated cost of completing all 
remaining Restoration.  Lender shall not disburse from the Restoration Reserve 
Account the costs of routine maintenance to the Mortgaged Property or for costs 
which are to be reimbursed from any other Reserve/Escrow Account.  
Disbursement from the Restoration Reserve Account shall not be made more 
frequently than the Maximum Restoration Reserve Disbursement Interval.  Other 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 136 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 69 
Article 13 07-21 © 2021 Fannie Mae 
 

than in connection with a final request for disbursement, disbursements from the 
Restoration Reserve Account shall not be less than the Minimum Restoration 
Reserve Disbursement Amount. 

(6) Disbursement Requests. 

Borrower must submit a disbursement request in writing for each disbursement 
from a Reserve/Escrow Account, which disbursement request must specify the items of 
Replacement, Repairs, or Restoration for which reimbursement is requested (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 13.02(a)(9)), and must: 

(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, including architectural services, involved in the Replacement, Repair, or 
Restoration for which such request for disbursement is made; 

(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, Repair, or 
Restoration satisfactory to Lender (unless Lender has agreed to issue joint checks 
in connection with a particular Repair, Replacement, or Restoration item as 
provided in this Loan Agreement); 

(E) if applicable, contain a certification by Borrower that the Repair, 
Replacement, or Restoration 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, and regulations of any Governmental Authority having 
jurisdiction over the Mortgaged Property, and otherwise in accordance with the 
provisions of this Loan Agreement; and  

(F) if applicable, include evidence that any certificates of occupancy 
required by applicable laws or any Governmental Authority have been issued. 

(7) Conditions to Disbursement. 

In addition to each disbursement request and information required in connection 
with such disbursement request, Lender may require any or all of the following at the 
expense of Borrower as a condition to disbursement of Reserve/Escrow Account Funds 
(provided that for any Borrower Requested Replacements, Borrower Requested Repairs, 
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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)): 

(A) an inspection by Lender of the Mortgaged Property and the 
applicable Replacement, Repair, or Restoration item; 

(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, Replacement, or Restoration) 
selected by Lender; 

(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 Title Policy (or a 
new Lender’s Title Policy if a “date-down” is not available) 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 bonded off to the 
satisfaction of Lender, or (3) 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 

(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 
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 
of lien shall be effective through the date covered by the previous disbursement). 

(8) Joint Checks for Periodic Disbursements. 

Lender may, upon Borrower’s written request, issue joint checks, payable to 
Borrower and the applicable supplier, materialman, mechanic, contractor, subcontractor, 
or other similar party, if: 

(A) the cost of the Replacement, Repair, or Restoration item exceeds the 
Replacement Threshold, the Repair Threshold, or the Restoration Threshold, as 
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applicable, and the contractor performing such Replacement, Repair, or Restoration 
requires periodic payments pursuant to the terms of the applicable written contract; 

(B) the contract for such Replacement, Repair, or Restoration item 
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 Reserve/Escrow 
Account are sufficient to pay the cost of the Replacement, Repair, or Restoration 
item, as applicable, and the then-current estimated cost of completing all remaining 
Required Replacements, Restoration,  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. 

(A) Borrower Requested Replacements and Borrower Requested 
Repairs. 

Borrower may submit a disbursement request from the Replacement 
Reserve Account or the Repairs Escrow Account to reimburse Borrower for any 
Borrower Requested Replacement or Borrower Requested Repair.  The 
disbursement request must be in writing and include 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 covered by the 
Replacement Reserve Account or the Repairs Escrow Account, as 
applicable; 

(ii) the costs are commercially reasonable; 
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(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 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 

(iv) 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 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, that Borrower make 
Additional Lender Replacements or Additional Lender Repairs.  Lender shall make 
disbursements from the Replacement Reserve Account for Additional Lender 
Replacements or from the Repairs Escrow Account for Additional 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 Additional 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. 

(10) Excess Costs. 

In the event any Replacement or Repair exceeds the approved cost set forth on the 
Required Replacement Schedule for Replacements, or the Maximum Repair Cost for 
Repairs, as applicable, or any Restoration item exceeds the initial cost approved by Lender 
for Restoration, 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 applicable Reserve/Escrow 
Account, if: 

(A) the excess cost is commercially reasonable; 

(B) the amount of funds in the applicable Reserve/Escrow Account is 
sufficient to pay such excess costs and the then-current estimated cost of 
completing all remaining Required Replacements, Restoration, 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 applicable Reserve/Escrow 
Account have been satisfied. 

(11) Final Disbursements. 

Upon completion and satisfaction of all conditions for disbursements for any 
Repairs and Restoration, and further provided no Event of Default has occurred and is 
continuing, Lender shall disburse to Borrower any amounts then remaining in the Repairs 
Escrow Account or the Restoration Reserve Account, as applicable.  Upon payment in full 
of the Indebtedness and release by Lender of the lien of the Security Instrument, Lender 
shall disburse to Borrower any and all amounts then remaining in the Reserve/Escrow 
Accounts (if not previously released). 

(b) Approvals of Contracts; Assignment of Claims. 

Lender retains the right to approve all contracts or work orders with materialmen, 
mechanics, suppliers, subcontractors, contractors, or other parties providing labor or materials in 
connection with the Replacements, Repairs, or Restoration.  Notwithstanding Borrower’s 
assignment (in the Security Instrument) of its rights and claims against all Persons supplying labor 
or materials in connection with the Replacements, Repairs, or Restoration, Lender will not pursue 
any such right or claim unless an Event of Default has occurred and is continuing or as otherwise 
provided in Section 14.03(c). 
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(c) Delays and Workmanship. 

If any work for any Replacement, Repair, or Restoration item has not timely commenced, 
has not been timely performed in a workmanlike manner, or has not been timely completed in a 
workmanlike manner, Lender may, without notice to Borrower: 

(1) withhold disbursements from the applicable Reserve/Escrow Account; 

(2) proceed under existing contracts or contract with third parties to make or 
complete such Replacements, Repairs, or Restoration item; 

(3) apply the funds in the applicable Reserve/Escrow Account toward the labor 
and materials necessary to make or complete such Replacements, Repairs, or Restoration 
items, 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 Event of Default pursuant to the terms of Section 14.02. 

To facilitate Lender’s completion and performance of such Replacements, Repairs, or Restoration 
items, Lender shall have the right to enter onto the Mortgaged Property and perform any and all 
work and labor necessary to make or complete the Replacements, Repairs, or Restoration and 
employ watchmen to protect the Mortgaged Property from damage.  All funds so expended by 
Lender shall be deemed to have been advanced to Borrower, and included as part of the 
Indebtedness and secured by the Security Instrument and this Loan Agreement. 

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

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

(e) No Lender Obligation. 

Nothing in this Loan Agreement shall: 

(1) make Lender responsible for making or completing the Replacements, 
Repairs, or Restoration; 

(2) require Lender to expend funds, whether from any Reserve/Escrow 
Account, or otherwise, to make or complete any Replacement, Repair, or Restoration item; 

(3) obligate Lender to proceed with the Replacements, Repairs, or Restoration; 
or 

(4) obligate Lender to demand from Borrower additional sums to make or 
complete any Replacement, Repair, or Restoration item. 
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(f) No Lender Warranty. 

Lender’s approval of any plans for any Replacement, Repair, or Restoration, release of 
funds from any Reserve/Escrow Account, inspection of the Mortgaged Property by Lender or its 
agents, representatives, or designees, or other acknowledgment of completion of any Replacement, 
Repair, or Restoration in a manner satisfactory to Lender shall not be deemed an acknowledgment 
or warranty to any Person that the Replacement, Repair, or Restoration has been completed in 
accordance with applicable building, zoning, or other codes, ordinances, statutes, laws, 
regulations, or requirements of any Governmental Authority, such responsibility being at all times 
exclusively that of Borrower. 

ARTICLE 14 - DEFAULTS/REMEDIES 

Section 14.01 Events of Default. 

The occurrence of any one or more of the following in this Section 14.01 shall constitute 
an Event of Default under this Loan Agreement. 

(a) Automatic Events of Default. 

Any of the 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; 

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

(4) if any warranty, representation, certification, or statement of Borrower or 
Guarantor in this Loan Agreement or any of the other Loan Documents is false, inaccurate, 
or misleading in any material respect when made; 

(5) fraud, gross negligence, willful misconduct, or material misrepresentation 
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 connection 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 
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(C) any request for Lender’s consent to any proposed action, including 
a request for disbursement of Reserve/Escrow Account Funds or Collateral 
Account Funds; 

(6) the occurrence of any Transfer not permitted by the Loan Documents; 

(7) the occurrence of a Bankruptcy Event; 

(8) the commencement of a forfeiture action or other similar 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 Mortgaged Property; 

(9) if Borrower, Guarantor, or Key Principal is a trust, or if Control of 
Borrower, Guarantor, or Key Principal is Transferred or if a Restricted Ownership Interest 
in Borrower, Guarantor, or Key Principal would be Transferred due to the termination or 
revocation of a trust, the termination or revocation of such trust, except as set forth in 
Section 11.03(d); 

(10) any failure by Borrower to complete any Repair related to fire, life, or safety 
issues in accordance with the terms of this Loan Agreement within the Completion Period 
(or such other date set forth on the Required Repair Schedule or otherwise required by 
Lender in writing for such Repair); or 

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

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

Any of the following shall constitute an Event of Default subject to the cure period set forth 
in the Loan Documents: 

(1) if Key Principal or Guarantor is a natural person, the death of such 
individual, unless all requirements of Section 11.03(e) are met; 

(2) the occurrence of a Guarantor Bankruptcy Event, unless requirements of 
Section 11.03(f) are met; 

(3) any failure by Borrower, Key Principal, or Guarantor to comply with the 
provisions of Section 5.02(b) and Section 5.02(c); or 

(4) any failure by Borrower to perform any obligation under 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. 
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(c) Events of Default Subject to Extended Cure Period. 

The following shall constitute an Event of Default if the existence of such condition or 
event, or such failure to perform or default in performance continues for a period of thirty (30) 
days after written notice by Lender to Borrower of the existence of such condition or event, or of 
such failure to perform or default in performance, provided, however, such period may be extended 
for up to an additional thirty (30) days if Borrower, in the discretion of Lender, is diligently 
pursuing a cure of such; provided, further, however, no such written notice, grace period, or 
extension shall apply if, in Lender’s discretion, immediate exercise by Lender of a right or remedy 
under this Loan Agreement or any Loan Document is required to avoid harm to Lender or 
impairment of the Mortgage Loan (including the Loan Documents), the Mortgaged Property or 
any other security given for the Mortgage Loan: 

(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 14.01(a) or 
Section 14.01(b) above) as and when required; or 

(2) if Lender incurs any costs or expenses or suffers any loss or damage as a 
result of any claims, actions, suits or proceedings arising from any tenant opportunity to 
purchase act applicable to and affecting the Mortgaged Property. 

Section 14.02 Remedies. 

(a) Acceleration; Foreclosure. 

If an Event of Default has occurred and is continuing, the entire unpaid principal balance 
of the Mortgage Loan, any Accrued Interest, interest accruing at the Default Rate, the Prepayment 
Premium (if applicable), and all other Indebtedness, at the option of Lender, shall immediately 
become due and payable, without any prior written notice to Borrower, unless applicable law 
requires otherwise (and in such case, after any required written notice has been 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 
Documents, including, 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 
equity (subject to Borrower’s statutory rights of reinstatement, if any).  Any proceeds of a 
Foreclosure Event may be held and applied by Lender as additional collateral for the Indebtedness 
pursuant to this Loan Agreement.  Notwithstanding the foregoing, the occurrence of any 
Bankruptcy 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 
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 and any Collateral 
Accounts.  During the continuance of any such Event of Default, Lender may use the 
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Reserve/Escrow Account Funds and any Collateral Account Funds (or any portion thereof) for any 
purpose, including: 

(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 or be deemed to cure any Event of Default); 

(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; 

(3) completion of the Replacement, Repair, Restoration, or for any other 
replacement or repair to the Mortgaged Property; and 

(4) payment of any amount expended in exercising (and the exercise of) all 
rights and remedies available to Lender at law or in equity or under this Loan Agreement 
or under any of the other Loan Documents. 

Nothing in this Loan Agreement shall obligate Lender to apply all or any portion of the 
Reserve/Escrow Account Funds or Collateral Account Funds on account of any Event of Default 
by Borrower or to repayment of the Indebtedness or in any specific order of priority. 

(c) Remedies Cumulative. 

Each right and remedy provided in this Loan Agreement is distinct from all other rights or 
remedies under this Loan Agreement or any other Loan Document or afforded by applicable law, 
and each shall be cumulative and may be exercised concurrently, independently, or successively, 
in any order.  Lender shall not be required to demonstrate any actual impairment of its security or 
any increased risk of additional default by Borrower in order to exercise any of its remedies with 
respect to an Event of Default. 

Section 14.03 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 
without giving notice to, or obtaining the consent of, or having any effect upon the obligations of, 
Guarantor, 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; 

(2) the rate of interest on or period of amortization of the Mortgage Loan or the 
amount of the Monthly Debt Service Payments payable under the Loan Documents may 
be modified; 
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(3) the time for Borrower’s performance of or compliance with any covenant 
or agreement contained in any Loan Document, whether presently existing or hereinafter 
entered into, may be extended or such performance or compliance may be waived; 

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

(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; 

(6) any amounts under this Loan Agreement or any other Loan Document may 
be released; 

(7) any security for the Indebtedness may be modified, exchanged, released, 
surrendered, or otherwise dealt with, or additional security may be pledged 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 terms of the Loan Documents may be modified. 

(b) No Waiver of Rights or Remedies. 

Any waiver of an Event of Default or forbearance by Lender in exercising any right or 
remedy 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 preclude the exercise or 
failure to exercise of any other right or remedy.  The acceptance by Lender of payment of all or 
any part of the Indebtedness after the due date of such payment, or in an amount which is less than 
the required payment, shall not be a waiver of Lender’s right to require prompt payment when due 
of all other payments on account of the Indebtedness or to exercise any remedies for any failure to 
make prompt payment.  Enforcement by Lender of any security for the Indebtedness shall not 
constitute an election by Lender of remedies so as to preclude the exercise or failure to exercise of 
any other right available to Lender.  Lender’s receipt of any insurance proceeds or amounts in 
connection 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 attorney-in-fact (and agent-in-fact) in Borrower’s name, place, and stead, with full power of 
substitution, to: 

(1) use any Reserve/Escrow Account Funds for the purpose of making or 
completing the Replacements, Repairs, or Restoration; 
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(2) make such additions, changes, and corrections to the Replacements, 
Repairs, or Restoration as shall be necessary or desirable to complete the Replacements, 
Repairs, or Restoration; 

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

(4) pay, settle, or compromise all bills and claims for materials and work 
performed in connection with the Replacements, Repairs, or Restoration, or as may be 
necessary or desirable for the completion of the Replacements, Repairs, or Restoration, 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, subject only to 
Borrower’s rights under this Loan Agreement; 

(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; 

(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 connection with the 
Mortgaged Property or the rehabilitation and repair of the Mortgaged Property; 

(12) take such actions as are permitted 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 change 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. 
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Borrower hereby acknowledges that the constitution and appointment 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 acknowledges 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 Agreement 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 is 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. 

(d) Borrower Waivers. 

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

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

(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 

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

Section 14.04 Waiver of Marshaling. 

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 Loan 
Agreement, any other Loan Document or applicable law.  Lender shall have the right to determine 
the order in which all or any part of the Indebtedness is satisfied from the proceeds realized upon 
the exercise of such remedies.  Borrower and any party who now or in the future acquires a security 
interest in the Mortgaged Property and who has actual or constructive notice of this Loan 
Agreement 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 
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be sold in parcels or as an entirety in connection with the exercise of any of the remedies permitted 
by applicable law or provided in this Loan Agreement or any other Loan Documents. 

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 
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR REPRESENTATIVES 
SHALL BE RESPONSIBLE TO BORROWER (a) FOR ANY ACT OR FAILURE TO ACT 
UNDER ANY POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF 
DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT AS FINALLY DETERMINED PURSUANT TO A FINAL, NON-
APPEALABLE COURT ORDER BY A COURT OF COMPETENT JURISDICTION, OR (b) 
FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES. 

ARTICLE 15 - MISCELLANEOUS 

Section 15.01 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 
without regard to the application of choice of law principles. 

(b) Venue. 

Any controversy arising under or in relation to this Loan Agreement or any other Loan 
Document 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 
Jurisdiction shall have exclusive jurisdiction over all controversies which shall arise under or in 
relation to this Loan Agreement or any other Loan Document.  Borrower irrevocably consents to 
service, jurisdiction, and venue of such courts for any such litigation and waives any other venue 
to which it might be entitled by virtue of domicile, habitual residence, or otherwise. 

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 
Loan Agreement and any other Loan Document shall be: 

(1) in writing and shall be: 

(A) delivered, in person; 
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(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 Borrower’s Notice 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. 

(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 Summary of Loan 
Terms in accordance with this Section 15.02. 

(c) Default Method of Notice. 

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. 

(d) Receipt of Notices. 

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

Section 15.03 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, the successors and assigns of Lender and the permitted successors and assigns of Borrower.  
However, a Transfer not permitted by this Loan Agreement shall be an Event of Default and shall 
be void ab initio. 
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(b) Sale of Mortgage Loan; Change of Servicer. 

Nothing in this Loan Agreement shall limit Lender’s (including its successors and assigns) 
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 result in a change of the Loan Servicer. 

Section 15.04 Counterparts. 

This Loan Agreement may be executed in any number of counterparts with the same effect 
as if the parties hereto had signed the same document and all such counterparts shall be construed 
together and shall constitute one instrument. 

Section 15.05 Joint and Several (or Solidary) Liability. 

If more than one Person signs this Loan Agreement as Borrower, the obligations of such 
Persons shall be joint and several (solidary instead for purposes of Louisiana law). 

Section 15.06 Relationship of Parties; No Third Party Beneficiary. 

(a) Solely Creditor and Debtor. 

The relationship between Lender and Borrower shall be solely that of creditor and debtor, 
respectively, and nothing contained in this Loan Agreement shall create any other relationship 
between Lender and Borrower.  Nothing contained in this Loan Agreement shall constitute Lender 
as a joint venturer, partner, or agent of Borrower, or render Lender liable for any debts, obligations, 
acts, omissions, representations, or contracts of Borrower. 

(b) No Third Party Beneficiaries. 

No creditor of any party to this Loan Agreement and no other Person shall be a third party 
beneficiary of this Loan Agreement or any other Loan Document or any account created or 
contemplated under this Loan Agreement or any other Loan Document.  Nothing contained in this 
Loan Agreement shall be deemed or construed to create an obligation on the part of Lender to any 
third party and no third party shall 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 
obligation of Borrower for the payment of the Indebtedness; 

(2) Borrower shall not be a third party beneficiary of any Servicing 
Arrangement; and 
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(3) no payment by the Loan Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

Section 15.07 Severability; Entire Agreement; Amendments. 

The invalidity or unenforceability of any provision of this Loan Agreement 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.  All of the Loan Documents contain the complete and entire agreement 
among the parties as to the matters covered, rights granted, and the obligations assumed in this 
Loan Agreement and the other Loan Documents.  This Loan Agreement may not be amended or 
modified except by written agreement signed by the parties hereto. 

Section 15.08 Construction. 

(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 
and the Loan Documents. 

(b) Any reference in this Loan 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 Loan Agreement or to a Section or Article of this Loan 
Agreement. 

(c) Any reference in this Loan 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 Loan Agreement includes the plural and use of the plural 
includes the singular. 

(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. 

(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 
knowledge or such phrase(s) shall be interpreted to mean to the best of Borrower’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 
decision 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 
time pursuant to the applicable provisions thereof. 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 153 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 86 
Article 15 07-21 © 2021 Fannie Mae 
 

(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)(1), the representations and warranties in the Loan Documents 
with respect to the ownership and operation of the Mortgaged Property shall be deemed to be made 
as of the disbursement date. 

Section 15.09 Mortgage Loan Servicing. 

All actions regarding the servicing of the Mortgage Loan, including the collection of 
payments, the giving and receipt of notice, inspections of the Mortgaged Property, inspections of 
books and records, and the granting of consents and approvals, may be taken by the Loan Servicer 
unless Borrower receives written 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 govern.  The Loan Servicer may change from time to time (whether related or 
unrelated to a sale of the Mortgage Loan).  If there is a change of the Loan Servicer, Borrower will 
be given written notice of the change. 

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, 
enforcement, evaluation, performance, purchase, or securitization of the Mortgage Loan, including 
trustees, master servicers, special servicers, rating agencies, and organizations maintaining 
databases on the underwriting and performance of multifamily mortgage loans.  Borrower 
irrevocably waives any and all rights it may have under applicable law to prohibit such disclosure, 
including any right of privacy. 

Section 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 
other Loan Document, the provision contained in this Loan Agreement shall control. 

Section 15.12 No Reliance. 

Borrower acknowledges, represents, and warrants that: 

(a) it understands the nature and structure of the transactions contemplated by this Loan 
Agreement 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; 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 154 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 87 
Article 15 07-21 © 2021 Fannie Mae 
 

(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 
Document or otherwise relied on Lender in any manner in connection with interpreting, entering 
into, or otherwise in connection with this Loan Agreement, any other Loan Document, or any of 
the matters contemplated hereby or thereby. 

Section 15.13 Subrogation. 

If, and to the extent that, the proceeds of the Mortgage Loan are used to pay, satisfy, or 
discharge any obligation of Borrower for the payment of money that is secured by a pre-existing 
mortgage, 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 be subrogated automatically, and without further action on its part, to the rights, including 
lien priority, of the owner or holder of the obligation secured by such prior lien, whether or not 
such prior lien is released. 

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 
required to perform an obligation under this Loan Agreement is not a Business Day, Borrower 
shall be required to perform such obligation by the Business Day immediately preceding such date; 
provided, however, in respect of any Payment Date, or if the Maturity Date is other than a Business 
Day, Borrower shall be obligated to make such payment by the Business Day immediately 
following such date. 

Section 15.15 Revival and Reinstatement of Indebtedness. 

If the payment of all or any part of the Indebtedness by Borrower, Guarantor, or any other 
Person, or the transfer to Lender of any collateral or other property should for any reason 
subsequently be declared to be void or voidable under any state or federal law relating to creditors’ 
rights, including provisions of the Insolvency Laws relating to a Voidable Transfer, and if Lender 
is required to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so 
upon 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 
costs, expenses, and attorneys’ fees incurred by Lender in connection therewith, and the 
Indebtedness shall be automatically revived, reinstated, and restored by such amount and shall 
exist as though such Voidable Transfer had never been made. 

Section 15.16 Time is of the Essence. 

Borrower agrees that, with respect to each and every obligation and covenant contained in 
this Loan Agreement and the other Loan Documents, time is of the essence. 
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Section 15.17 Final Agreement. 

THIS LOAN AGREEMENT ALONG WITH ALL OF THE OTHER LOAN 
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES WITH 
RESPECT TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY 
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS.  
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.  All prior 
or contemporaneous agreements, understandings, representations, and statements, oral or written, 
are merged into this Loan Agreement and the other Loan Documents. This Loan Agreement, the 
other 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 
enforcement of the waiver, modification, amendment, discharge, or termination is sought, and then 
only to the extent set forth in that agreement. 

Section 15.18 WAIVER OF TRIAL BY JURY. 

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

Section 15.19 Tax Savings Clause. 

Notwithstanding anything to the contrary herein, no modification to the Loan Documents 
(whether in connection with a Transfer or otherwise) shall result in an Adverse Tax Event. 

[Remainder of Page Intentionally Blank] 

Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 156 of 229



Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 157 of 229



Case 25-15351-MBK    Doc 123    Filed 10/22/25    Entered 10/22/25 14:11:08    Desc Main
Document      Page 158 of 229



 

  
Multifamily Loan and Security Agreement 
(Non-Recourse) Form 6001.NR Page 1 
Schedules and Exhibits 07-21 © 2021 Fannie Mae 
 

SCHEDULES AND EXHIBITS 

Schedules 
Schedule 1 Definitions Schedule (required) Form 6101.FR 
Schedule 2 Summary of Loan Terms (required) Form 6102.FR 
Schedule 2 
Addenda 

Summary of Loan Terms (Section 8 HAP Contract) Form 6102.02 

Schedule 3 Schedule of Interest Rate Type Provisions (required) Form 6103.FR 
Schedule 4 Prepayment Premium Schedule (required) Form 6104.07 
Schedule 5 Required Replacement Schedule (required)  
Schedule 6 Required Repair Schedule (required)  
Schedule 7 Exceptions to Representations and Warranties 

Schedule (required) 
 

Schedule 8 Ownership Interests Schedule  

Exhibits 
Exhibit A Modifications to Loan Agreement (Section 8 HAP 

Contract) 
Form 6216 

Exhibit B Modifications to Loan Agreement (Legal Non-
Conforming Status) 

Form 6275 
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SCHEDULE 5 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Required Replacement Schedule 
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SCHEDULE 6 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Required Repair Schedule 

Property Address Loan Number 
 

Sycamore Meadows 
1273 Stamford Court, Ypsilanti, MI 48198 

 
# 7655 
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SCHEDULE 7 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Exceptions to Representations and Warranties Schedule 

NONE 
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SCHEDULE 8 TO 
MULTIFAMILY LOAN AND SECURITY AGREEMENT 

Ownership Interests Schedule 
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10th Floor Bethesda, MD 20814 capitalone.com 
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November 16, 2023 

Via EMAIL: fred@nbaffordable.com 
Via Overnight Courier   

SYCAMORE MEADOWS APARTMENTS, LTD. (“Borrower”) 
100 Franklin Square Drive, Suite 401 
Somerset, NJ 08873 

Re: NOTICE OF DEMAND (the “Notice”) 
Property Name: Sycamore Meadows  
Property Address: 1273 Stamford Court, Ypsilanti, MI 48198 
Loan Number: 7655 (the “Loan”) 

Multifamily Note (the “Note”) dated as of August 18, 2022 in the original principal amount of 
$36,900,000 made by Borrower, payable to the order of Capital One, National Association (“Original 
Lender”), which Note is secured by, inter alia, certain real property more particularly described in the 
Multifamily Deed of Trust, Assignment of Rents and Security Agreement of even date therewith (the 
“Security Instrument”) and Multifamily Loan and Security Agreement of even date therewith (the 
“Loan Agreement”), which Note, Security Instrument and Loan Agreement, together with other loan 
documents (such Note, Security Instrument and Loan Agreement and other loan documents hereafter 
referred to as the “Loan Documents”) were assigned from Original Lender to Fannie Mae (“Fannie 
Mae”) and all of which covering certain real and personal property located at the address set forth 
above and more particularly described in the Security Instrument (the “Mortgaged Property” or the 
“Property”). Original Lender is now the servicer of the Loan and may be referred to herein as 
“Servicer.”  

Dear Borrower, 

Notice is hereby given that Borrower has failed to maintain the Mortgaged Property in accordance with the terms of 
the Loan Documents, including, but not limited to, Article 6 of the Loan Agreement, which failure to maintain may 
constitute an Event of Default under the Loan Documents. 

On September 26, 2023, a Property Condition Assessment (“PCA”) was conducted on the Mortgaged Property, 
whereby certain deficiencies were noted and identified. Enclosed herewith is a copy of the PCA and a schedule of 
needed repairs and replacements is attached hereto as Exhibit A.   

The PCA contains specific information related to the current deficiencies in physical condition of the Mortgaged 
Property and should be reviewed by Borrower for more detail on the required repairs.  All repairs and replacements 
identified on Exhibit A and in the PCA shall constitute Additional Lender Repairs and Additional Lender 
Replacements, as defined in the Loan Documents. Please note, however, this may not be an exhaustive list and is 
subject to change pursuant to additional inspections that may be performed or required by Fannie Mae or Servicer.   

Demand is hereby made for Borrower to correct its failure to maintain the Mortgaged Property and immediately 
implement corrective action to undertake repairs and replacements of the deficiencies noted in the PCA and on 
Exhibit A, as well as any other repair or replacement needed at the Mortgaged Property, to the satisfaction of Fannie 
Mae in its sole discretion. Borrower must also perform the Additional Lender Repairs and Additional Lender 
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Replacements within the dates listed on Exhibit A. Furthermore, Borrower must provide Fannie Mae or Servicer 
access at such time and date requested by either for inspection of the Mortgaged Property to determine the status of 
the required Additional Lender Repairs and Additional Lender Replacements to confirm that such repairs and 
replacements have been completed to Fannie Mae’s satisfaction, in its sole discretion. 

Pursuant to Section 13.02(a)(4) of the Loan Agreement, Fannie Mae has determined the funds in the Replacement 
Reserve Account or the Repairs Escrow Account are insufficient to cover the costs of the Additional Lender Repairs 
and Additional Lender Replacements. Demand is further made for Borrower to deposit with Servicer, on behalf of 
Fannie Mae, within thirty (30) days of the date of this letter an amount equal to $49,420.00, which deposit will be 
held by Servicer as additional security for the Loan. Failure to deposit the required amount shall constitute Borrower’s 
failure to pay an amount due on the Loan and will be an Event of Default under the Loan Documents. 

Additionally, Fannie Mae and Servicer have determined the amount of funds in the Replacement Reserve Account 
and Repairs Escrow Account are insufficient to cover the on-going Required Repairs and Required Replacements 
identified in the PCA, even after completion of the Additional Lender Repairs and Additional Lender Replacements 
identified on Exhibit A. To ensure the necessary funds are available, Fannie Mae hereby notifies Borrower the 
Monthly Replacement Reserve Deposit is being increased by $9,231.78 per month so that the total Monthly 
Replacement Reserve Deposit by Borrower shall be equal to $15,410.62 per month. This increased deposit amount 
will commence with the payment due on January 1, 2024. 

Each of the above constitute separate obligations of Borrower under the Loan Documents and Borrower’s failure to 
perform any of the above obligations may constitute a separate Event of Default under the Loan Documents. 

The Servicer’s or Fannie Mae’s acceptance of any payment on the Loan should not be considered a waiver of any 
default or a novation, modification, or renewal of the Loan.  Notwithstanding the acceptance of any payments or any 
other amounts at any time by the Servicer, Fannie Mae does not waive any default which may exist under the Loan 
Documents. Furthermore, acceptance of any payment shall not act as a waiver of, or prevent Fannie Mae from 
exercising any right, remedy, or power available to Fannie Mae, including, without limitation, all rights, remedies, 
and powers granted under the Loan Documents and at law or in equity, all of which are expressly reserved. 

Sincerely, 

CAPITAL ONE, NATIONAL ASSOCIATION, a 
national banking association 

By: _____________________________ 
Alejandro Rivero 
Senior Vice President 

cc: Brad Cavanaugh, Fannie Mae 

Enclosures (PCA copy) 

Alex 
Rivero

Digitally signed by 
Alex Rivero 
Date: 2023.11.17 
17:28:09 -05'00'
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Exhibit A: Immediate Repairs and Replacement of Capital Items Schedule

Assessment Date(s): 09/26/2023

Age(s): 5454

Total Leaseable SF: 279,860

Total Gross SF: 290,000

Apartment Buildings: 3636

Stories: 2

Number of Units: 262

Parking Spaces: 530

Item Quantit

y

Unit Unit Cost Total Cost Brief Description Section

Reference

Life Safety: Items that may impact the health or safety of residents, employees or visitors. Repair completiom by February 17, 2024

Carbon Monoxide Detectors 262 UNIT $35 $9,170 The Property provides gas fired fan coil units, water heaters, and ovens / ranges.  Carbon monoxide detectors were not

observed at units.  Armada recommends installing carbon monoxide detectors to prevent life safety concerns of

residents, their guests, and staff.

3.3.6

SubTotal Life Safety $9,170

Critical Repair:  Items recommended for completion within the next six months. Repair Completion by May 17, 2024

Asphalt Parking Area Repairs 10,000 SF $2.5 $25,000 The Property contains asphalt paved parking areas. Damaged areas were observed throughout the Property. The

damaged areas include alligator cracking, linear cracking, potholes, and deteriorated surfacing. Armada recommends

replacing the damaged asphalt paved areas including subgrade installments if necessary and sealing all linear cracks as

needed.

3.1.6

Walkways 1 ALW $5250 $5,250 The Property contains concrete paved pedestrian walkways. During the site inspection, concrete paved pedestrian

walkways were observed heaved, settled, and cracked conditions at select locations. This is due to a combination of

water penetrating the subgrade base materials through un-sealed cracks, subsidence/swelling of subsurface soils, tree

roots, and lack of routine concrete repairs/replacements. Armada recommends repairs and replacements at the concrete

paved areas to eliminate potential trip hazards and damaged areas. Three locations near buildings 24, 16, 17, and 35

were observed with loose rock and missing concrete sections due to sanitary waste line repairs and replacements. 

Armada recommends replacing the missing concrete walkway sections.  Prior to replacement, additions and compaction

of soil amendments, in areas of noticeable displacement, is recommended. Walkways with less than 1/2 in displacement

may be ground to a flush transition to eliminate the potential trip hazard. Following this work, cleaning and sealing of all

cracks with appropriately rated sealants is recommended to prolong the life of the concrete.

3.1.6

Building Exterior Paint, Power Wash, and Repairs 1 ALW $6500 $6,500 Building exteriors consist of brick veneer, metal siding, and vinyl siding. Exterior staining was observed at select

locations. The current condition is the result of exposure to weather, age, and lack of timely power washing. Damaged

vinyl siding was observed at select locations.  The current condition is the result of age, vandalism, and lack of timely

repairs and replacements.  Armada recommends replacing all damaged vinyl siding and power washing the Property

complete.

3.2.4

Vacant Units / Hard Turn 4 UNIT $5750 $23,000 Vacant units 64, 129, 204, and 257 were observed as hard turn units.  The kitchen cabinets and counter tops were

observed severely damaged and require replacements.  Flooring and walls were observed in various conditions, but

damaged beyond normal turn over repairs and replacements.  Armada recommends refurbishing the four units to on

line status.

3.4.3

Down Unit 256 1 UNIT $35000 $35,000 Unit 256 was observed down as the result of a fire.  The Property did not report the expected time for repairs and

replacements to begin.  Armada recommends refurbishing the unit to rent ready status. Activities should include, but

are not limited to; trashing out, repairing / replacing drywall damage, replacing broken or inoperable windows and

window coverings, replace doors, replacing flooring, replacing HVAC equipment, duct cleaning, replacing cabinets and

countertops, and replacing water heaters, kitchen appliances, painting, and final cleaning.

3.4.3

SubTotal Critical Repair $94,750

Deferred Maintenance:  Non-recurring capital items typically recommended for completion within 12 months.

None

SubTotal Deferred Maintenance $0$0

Total Immediate Repairs $103,920

Less Current Resrves:  $60,500

Demand Reserve: $49,420
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Assessment Date(s): 09/26/2023

Age(s): 5454

Total Leaseable SF: 279,860

Total Gross SF: 290,000

Apartment Buildings: 3636

Stories: 2

Number of Units: 262

Parking Spaces: 530

Sect.

No.

Item Capital Expense

Category

AVG

EUL

(YR)

EFF

AGE

(YR)

RUL

(YR)

Qty Unit 

ofof

 Meas.

Unit

Cost

Total

Cost

 over

Eval.

 Period

Year

 1

Year

 2

Year

 3

Year

 4

Year

 5

Year

 6

Year

 7

Year

 8

Year

 9

Year

 10

Year

 11

Year

 12

Site Components

3.1.6 Asphalt Parking

Area Repairs

Parking Pavement 25 1-20+ 2+ 12,000 SF $2.5 $30,000 $10,000 $10,000 $10,000

3.1.6 Seal Coat and

Striping

Seal Coat And Striping 5 3 2 645,950 SF $.15 $96,892 $32,297 $32,297 $32,298

Structural Frame And Building Envelope (ArchitecturalComponents)

3.2.4 Exterior Paint

and Powerwash

Cladding 10 2+ 5+ 262 UNIT $350 $91,700 $91,700

3.2.5 Asphalt Shingle

Replacements

Roof Coverings 20 15+ 4+ 165,000 SF $3.25 $536,250 $178,750 $178,750 $178,750

Mechanical, Electrical And Plumbing Systems

3.3.3 A/C Condensers Air Conditioning

Equipment

20 1+ 1+ 180 EA $1200 $216,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000

3.3.3 Fan Coil Units Heating Equipment 20 1+ 1+ 180 EA $1200 $216,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000 $18,000

3.3.1 Water Heaters Water Heaters 15 1+ 1+ 216 EA $425 $91,800 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650 $7,650

Vertical Transportation, Including Elevators And Stairs

Life Safety And Fire Protection

Interior Elements (Dwelling Units And Common Areas)

3.4.1 Common Area

Refurbishments

Common Area Finishes 10+ 5+ 5+ 1 ALW $3500 $3,500 $1,750 $1,750

3.4.4 Vinyl Flooring Unit Finishes 15 1+ 1+ 144 UNIT $525 $75,600 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300 $6,300

3.4.4 Carpet Flooring Unit Finishes 10 1+ 1+ 264 UNIT $600 $158,400 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200 $13,200

3.4.4 Wood Parquet

Flooring

Refurbishments

Unit Finishes 20+ 1+ 1+ 120 UNIT $700 $84,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000 $7,000

3.4.4 Wood Flooring

Refurbishment

Unit Finishes 20+ 1+ 1+ 142 UNIT $575 $81,650 $6,805 $6,805 $6,804 $6,804 $6,804 $6,804 $6,804 $6,804 $6,804 $6,804 $6,804 $6,804

3.4.6 Range / Oven Unit Range/Oven 15 1+ 1+ 216 EA $450 $97,200 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100 $8,100

3.4.6 Refrigerator Unit Refrigerator 10 1+ 1+ 264 EA $475 $125,400 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450 $10,450

Total Uninflated $95,505 $137,802 $95,504 $274,254 $367,704 $274,254 $137,801 $95,504 $97,254 $95,504 $95,504 $137,802$1,904,392

Annual Inflation Factor @ 3.00% 1.000 1.030 1.061 1.093 1.126 1.159 1.194 1.230 1.267 1.305 1.344 1.384

Total Inflated $95,505 $141,936 $101,320 $299,685 $413,854 $317,936 $164,542 $117,458 $123,198 $124,611 $128,349 $190,750$2,219,144

Cumulative Total $95,505 $237,441 $338,761 $638,446 $1,052,300 $1,370,236 $1,534,777 $1,652,235 $1,775,434 $1,900,045 $2,028,394 $2,219,144

Average Annual Cost Per Unit 12 Years (uninflated) $606

Average Annual Cost Per Unit 12 Years (inflated) $706
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Jill L. Nicholson 

jill.nicholson@dentons.com 
D +1 312-876-8130 

 

Dentons US LLP

233 S. Wacker Drive 

Suite 5900

Chicago, IL 60606

United States

dentons.com

 

 

 

 
128217831 

November 7, 2024  

 

VIA OVERNIGHT DELIVERY, CERTIFIED MAIL  

RETURN RECEIPT REQUESTED,  

AND ELECTRONIC MAIL fred@nbaffordable.com 

 

SYCAMORE MEADOWS APARTMENTS, LTD.  
100 Franklin Square Drive, Suite 401 
Somerset, NJ 08873 

 

 

Re:  Notice of Default and Acceleration. Multifamily Note dated as of August 18, 2022 in the 
face amount of $36,900,00.00 (“Note”), executed by SYCAMORE MEADOWS
APARTMENTS, LTD., a Texas Limited Partnership (“Borrower”), originally payable to the 
order of Capital One, National Association, a national banking association (“Original Lender”
and or “Servicer”) which Note is (a) secured by, inter alia, the lien of that certain Multifamily 
Mortgage (“Mortgage”), dated as of August 18, 2022 covering certain real and personal 
property (“Property”), and that certain Assignment of Housing Assistance Payments Contract 
dated as of August 18, 2022, (b) guaranteed by that certain Guaranty of Non-Recourse 
Obligations dated as of August 18, 2022 (“Guaranty”), executed by Fredrick Schulman 
(“Guarantor”), and (c) governed by, inter alia, that certain Multifamily Loan and Security 
Agreement dated as of August 18, 2022 (“Loan Agreement”) and certain other documents  
(collectively, the “Loan Documents”), which Loan Documents have been assigned and 
endorsed by Original Lender to Fannie Mae (“Fannie Mae”) 

 Fannie Mae Loan No. 7655 
 Property Address: 1273 Stamford Court, Ypsilanti, MI 48198 

 
Dear Borrower: 
 

We represent Fannie Mae in connection with the above-referenced matter.  Fannie Mae is the 
owner and holder of the Note and all Loan Documents executed in connection with the Note.  
Capitalized terms used herein, but not otherwise defined, shall have the meanings specified in the 
Loan Documents.   
 
This letter shall serve as notice that Borrower is in default under the Note, Mortgage, and other 
Loan Documents by virtue of the following Events of Default, including, but not limited to the 
following: 
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 Borrower has failed to maintain insurance in accordance with the Loan Documents. 

(Loan Agmt. § 14.01(a)(2)).  Please be advised that, by reason of such failure, pursuant to 
Section 9.03(a) of the Loan Agreement, Servicer has purchased insurance, at Borrower’s 
cost.  
 

 Borrower has allowed a mechanic’s lien to be placed upon the Property by Interstate 
Restoration operating as First Onsite Property Restoration (Loan Agmt. § 6.02(b)(4), 
11.02(a)).   
 

 In connection with the application for the Indebtedness, a personal financial statement was 
submitted on behalf of Guarantor, who is also the Key Principal, which contained material 
misrepresentations which were the basis for Mr. Schulman pleading guilty to conspiracy 
to commit wire fraud. Without limiting the foregoing, such personal financial statement 
stated that the value of certain real property in Cincinnati, Ohio owned by Par Manager I, 
LLC was $99,500,000.00, when Key Principal knew that the actual purchase price for such 
property was $70,000,000 and that the then-current value of such property was 
significantly less than the amount stated.  Mr. Schulman admitted in federal court to joining 
a conspiracy to defraud Fannie Mae. (Loan Agmt. § 14.01(a)(5)(A)). 
 

In addition, Borrower is in violation of the Loan Documents as a result of the following: 
 

 Borrower failed to give immediate written notice of actions, suits, or proceedings at law 
against Key Principal, who is also the Guarantor. Without limiting the foregoing, Borrower 
did not give immediate written notice of the investigation of Key Principal, the offer of a 
plea agreement made by Department of Justice on April 24, 2024, or Key Principal’s 
agreement to enter a guilty plea in the action captioned United States of America vs 
Fredrick Schulman, United States District Court, New Jersey, Docket 3:24-cr-00497. 
(Loan Agmt. § 4.02(f)). 
 

 Borrower failed to maintain the Property in good repair and marketable condition, as 
required in accordance with the Loan Documents and failed to commence and diligently 
pursue to completion certain Additional Lender Repairs and Additional Lender 
Replacements, as more fully set forth in that certain Notice of Demand from Servicer to 
Borrower dated November 16, 2023, as required in accordance with the Loan Documents. 
(Loan Agmt. § 6.02(b)).  Borrower has also failed to provide Fannie Mae and Servicer a 
written report as to the status of the Additional Lender Repairs and Additional Lender 
Replacements and Borrower’s proposed plan for prompt completion of the Additional 
Lender Repairs and Additional Lender Replacements as demanded in that Notice of 
Default and Reservation of Rights letter dated September 19, 2024 from Servicer to 
Borrower.  Demand is hereby made that Borrower immediately implement corrective 
action to undertake repairs and replacements of the deficiencies noted the November 16, 
2023 letter, as well as any other repair or replacement needed at the Property as required 
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by the Loan Documents, to the satisfaction of Fannie Mae in its sole discretion.  Such 
demand for repairs is without prejudice to Fannie Mae’s acceleration of the Loan and 
without prejudice to Fannie Mae’s rights and remedies.  Borrower must provide Fannie 
Mae or Servicer access at such time and date requested by either for inspection of the 
Property to determine the status of the required Additional Lender Repairs and Additional 
Lender Replacements and to confirm that such repairs and replacements have been 
completed to Fannie Mae’s satisfaction, in its sole discretion. 
 

 Borrower may also be in default due to (a) the occurrence of a Transfer not permitted by 
the Loan Documents; (b) any warranty, representation, certification, or statement of 
Borrower or Guarantor in the Loan Agreement or any other Loan Documents is false, 
inaccurate, or misleading in any material respect when made; or (c) fraud, gross negligence, 
willful misconduct, or material misrepresentation 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 connection with the application for, or creation of, the 
Indebtedness.  (Loan Agmt. §§ 14.01(a)(4)-(6)).  More specifically, Schedule 8 to the Loan 
Agreement (“Ownership Interests Schedule”) provides that Sycamore Meadows Apts LLC 
and Sycamore Meadows Apts Partner LLC (collectively “Partners”) have a 1% and 9% 
membership interest in Borrower, respectively, and that Mr. Schulman has a 100% 
membership interest in the Partners.  The Ownership Interests Schedule also provides that 
no other investor other than those shown in the Ownership Interests Schedule owns greater 
than or equal to a 25% interest in the Borrower.  However, Servicer has been informed that 
CBRM and Crown Capital are the ultimate owners of Borrower and/or have significant 
ownership interests and/or governance rights over Borrower.  Servicer has previously 
requested the current ownership structure of Borrower (“Current Ownership Structure”) 
from Borrower.  However, Borrower has failed to furnish such information to Servicer.  As 
a result, demand is hereby made upon Borrower to immediately provide Borrower’s 
Current Ownership Structure to Servicer and Fannie Mae.  
 

 

This letter shall serve as additional notice that Borrower and Guarantor are personally liable to 
Fannie Mae for, inter alia, any and all: 
 

 Failures to maintain all insurance policies required by the Loan Documents; 
 Grossly negligent or reckless unintentional material misrepresentations or omissions by 

Borrower, Guarantor, or Key Principal in connection with ongoing financial or other 
reporting required by the Loan Documents; 

 Transfers that are not permitted under the Loan Agreement or any other Loan Document;  
 Fraud, written material misrepresentations, or material omissions by Borrower, Guarantor 

or Key Principal in connection with any application for or creation of Borrower’s 
Indebtedness; and 
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 Fraud, written material misrepresentations, or material omissions by Borrower, Guarantor 
or Key Principal in connection with ongoing financial or other reporting required by the 
Loan Documents. 

 
(Loan Agmt. Article 3; Guaranty § 3).  Fannie Mae expressly reserves all rights to enforce the 
Loan Documents with respect to any prior Events of Default or existing Events of Default, 
regardless of whether such Events of Default are identified herein.  Fannie Mae expressly reserves 
all rights to enforce the Loan Documents with respect to any future Events of Default.  Fannie Mae 
also reserves all rights to assert personal liability under the Loan Documents and Guaranty against 
Borrower and Guarantor in connection with any past, existing, and/or future Events of Default. 
 
Pursuant to Section 14.02(a) of the Loan Agreement and as a result of Borrower’s Events of 
Default, Fannie Mae hereby elects to declare the entire Indebtedness and obligations in the 
Loan Documents, including, but not limited to, the unpaid principal balance, any accrued 
interest, and prepayment premium payable under the Note, if any, to be immediately due 
and payable, without further demand.  This letter further constitutes a formal notice that 
the entire Indebtedness evidenced by the Note has been accelerated as a result of the 
occurrence of Borrower’s Events of Default.  Demand is hereby made for immediate 
payment in full of the entire Indebtedness and obligations in the Loan Documents, including 
but not limited to, accrued and unpaid interest, any prepayment premium payable under the 
Note, and the costs and attorneys’ fees of Fannie Mae.  In order to determine the exact payoff 
figure currently owing to Fannie Mae pursuant to the Loan Documents, you may contact me 
or have your counsel contact me at the telephone number set forth below. 
 
As a result, any monthly payment or payments tendered by Borrower after the initial date of default 
constitute only a partial payment of Borrower’s outstanding Indebtedness. Notwithstanding the 
acceptance, application, and/or receipt of any partial payments at any time by Fannie Mae, the 
Note remains in default, and Fannie Mae does not hereby waive any defaults or Events of Default 
which previously existed or may exist under the Loan Documents.  Acceptance, application, and/or 
receipt of any partial payment(s) does not imply that any future partial payments will be accepted 
or applied by Fannie Mae; shall not be deemed a waiver of Fannie Mae’s right to reject partial 
payments, assess late charges, charge a default rate of interest; and does not prevent Fannie Mae 
from exercising any right, remedy, or power available to Fannie Mae, including, without 
limitation, all rights, remedies, and powers granted under the Note and any related Loan 
Documents and at law or in equity.  This written notice is being transmitted as a courtesy to 
Borrower and Guarantor and is not intended as an admission that any written notice is otherwise 
due Borrower or Guarantor. 
 
You are further notified that, by reason of Borrower’s Events of Default and Fannie Mae’s 
acceleration of said Indebtedness, Fannie Mae may immediately institute foreclosure proceedings 
under the Mortgage and may otherwise exercise any and all other rights and remedies enumerated 
in the Loan Documents or otherwise available at law or in equity (including, without limitation, 
the appointment of a receiver over the Property, applications of escrow deposits, reserves and/or 
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other funds held by Servicer toward payment of Borrower’s obligations under the Loan Documents 
in the manner set forth therein). 
 
UNDER THE MORTGAGE EXECUTED BY BORROWER IN FAVOR OF FANNIE 
MAE, BORROWER’S LICENSE TO COLLECT RENTS HAS TERMINATED, AND 
FANNIE MAE IS NOW ENTITLED TO ALL RENTS AS THEY BECOME DUE AND 
PAYABLE, INCLUDING RENTS CURRENTLY DUE AND UNPAID. UNTIL FURTHER 
NOTICE, ANY RENTS BORROWER RECEIVED AFTER THE OCCURRENCE OF THE 
INITIAL EVENT OF DEFAULT SHALL BE RECEIVED AND HELD BY BORROWER 
IN TRUST FOR THE BENEFIT OF FANNIE MAE.  UNTIL FURTHER NOTICE, ALL 
SUCH RENTS SHALL BE APPLIED ONLY TO BONA FIDE CURRENT OPERATING 
EXPENSES TO THIRD PARTIES IN CONNECTION WITH THE OPERATION OF THE 
PROPERTY WITH EXCESS PAID TO FANNIE MAE, TO BE APPLIED IN 
ACCORDANCE WITH THE LOAN DOCUMENTS. THIS DEMAND IS MADE 
PURSUANT TO THE SECURITY INSTRUMENT AND MCL 554.1058.   
 
Please be advised that the demands made hereby are being given pursuant to the terms and 
provisions of the Loan Documents.  By making these demands, Fannie Mae does not waive any 
of the rights or remedies available to Fannie Mae under the Loan Documents or otherwise.  No 
failure to exercise any rights or remedies available to Fannie Mae and no delay in exercising any 
such rights or remedies shall operate as a waiver of any rights which Fannie Mae may have 
pursuant to the terms of the Loan Documents or otherwise.  Further, any reference by Fannie Mae 
to any defaults or Events of Default mentioned herein shall in no way constitute, or be construed 
to be, a waiver of any other default which has occurred, may now exist, or hereafter arise under 
the Loan Documents. 
 
Please be further advised that any discussions that may have occurred or may occur in the future 
between representatives of Borrower and of Fannie Mae or Servicer regarding the Property or the 
Loan Documents evidence nothing more than the continuing good faith attempts of Fannie Mae or 
Servicer to work out the existing problems in a manner reasonably acceptable to all parties.  
Borrower may not rely upon any such discussions in any manner or fashion.  Unless and until a 
binding, written agreement has been fully executed by and among all parties, Fannie Mae’s rights 
and remedies are and will continue to be fully enforceable under the terms of the Loan Documents. 
 
Notwithstanding any previous action or inaction by or on behalf of Fannie Mae to the contrary, if 
any, you are hereby notified that Fannie Mae will hereafter require strict compliance with the terms 
and conditions of the Note and other Loan Documents. 
 
In the event that Borrower wishes to discuss these matters, it may contact me or Andrew T. 
McClain at (312) 876-8000. 
 
Your immediate attention to this matter is recommended. 
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November 7, 2024 

Page 6 

dentons.com

NOTICE OF DEFAULT AND ACCELERATION 

 

128217831 

Sincerely, 
 

        
Jill Nicholson 

 
cc:   Fredrick Schulman, Guarantor and Key Principal, 100 Franklin Square Drive, Suite 401, 

Somerset, NJ 08873 (via overnight delivery, certified mail return receipt requested, and 
electronic mail fred@nbaffordable.com) 

 Andrew McClain, Esq., Dentons 
 Ann Marie Uetz, Esq., Foley & Lardner LLP 
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STATE OF MICHIGAN 
IN THE 22ND JUDICIAL CIRCUIT COURT 

FOR THE COUNTY OF WASHTENAW 

FEDERAL NATIONAL MORTGAGE 
ASSOCIATION, a corporation established 
pursuant to 12 U.S.C. § 1716 et seq., 

Plaintiff, 

v. 

SYCAMORE MEADOWS APARTMENTS, LTD, a 
Texas limited partnership, d/b/a in Michigan as 
SYCAMORE MEADOWS APARTMENTS LIMITED 
PARTNERSHIP,  

Defendant.

)
)
)
)
)
)
)
)
)
)
)
)
) 
)

 No. 25-000206-CB 

Hon. Carol Kuhnke 

Attorneys for Plaintiff 

DENTONS US LLP
Andrew T. McClain (P79610) 
233 S. Wacker Drive, Suite 5900 
Chicago, IL 60606 
Telephone (312) 876-800 
Facsimile (312) 876-7934 
andrew.mcclain@dentons.com 

-and- 

FOLEY & LARDNER LLP 
Ann Marie Uetz (P48922) 
500 Woodward Avenue, Suite 2700 
Detroit, MI 48226 
(313) 234-7175 
auetz@foley.com 

ORDER APPOINTING RECEIVER AND OTHER RELIEF 

At a session of said Court, held in the 22nd Judicial Circuit Court, 
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County of Washtenaw, Michigan,  

on March 5, 2025 at 3:00 p.m. 
PRESENT: Hon. Carol Kuhnke 

Circuit Court Judge  

Plaintiff Federal National Mortgage Association, a corporation established pursuant to 12 

U.S.C. § 1716 et seq. (“Fannie Mae”), filed a Verified Complaint (the “Complaint”), and Motion 

for Appointment of Receiver and for Preliminary Relief (the “Motion”), seeking the appointment 

of a receiver over certain real property located in Ypsilanti, Washtenaw County, Michigan more 

fully described below.  This Court having reviewed Fannie Mae’s Complaint and Motion, having 

conducted oral argument, and being fully advised in the premises, hereby appoints a receiver and 

imposes ancillary relief to assist the receiver as follows: 

FINDINGS 

This Court having previously entered a Temporary Restraining Order Appointing Receiver 

and Other Relief (“TRO”) on February 21, 2025 and setting this matter for hearing on Plaintiff’s 

Motion for Preliminary Injunction finds that Plaintiff has satisfied its burden for a preliminary 

injunction and that there is good cause to appoint a receiver in this action in order to protect the 

parties’ respective interests in the Receivership Property (as such term is defined below) and 

income therefrom.   

This Court further finds that the proposed Receiver (as defined below) has sufficient 

competence, qualifications and experience to administer the Receivership Property (as defined 

below). 

APPOINTMENT OF RECEIVER 

1. Fannie Mae’s Motion for Preliminary Injunction is GRANTED.  The Court hereby 

CONVERTS the TRO issued on February 21, 2025 into a preliminary injunction.   
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2. This Court hereby takes exclusive jurisdiction over the Receivership Property (as 

defined below), and confirms appointment of Salvatore A. Thomas of Tarantino Properties, Inc. 

(the “Receiver”), as the Receiver in this matter with exclusive control over the “Receivership 

Property,” which means:  

a. The multi-family commercial property located at 1273 Stamford Court, 
Ypsilanti, MI 48198, on which Fannie Mae holds a Mortgage and which is 
more fully described in the Mortgage, a copy of which are attached to 
Fannie Mae’s Complaint in this matter and incorporated by reference, 
together with all buildings, structures, and improvements on the 
Receivership Property; 

b. All fixtures of every kind or nature located in or upon or attached to, or used 
or intended to be used in connection with, the operation of the Receivership 
Property; 

c. All of the collateral and assets of  Sycamore Meadows Apartments, Ltd 
(“Borrower”), as described in the Mortgage attached to Fannie Mae’s 
Complaint including, but not limited to, all machinery, apparatus and 
equipment, materials, supplies, articles of personal property used in 
connection with or with the operation of the Receivership Property; 

d. All of the cash, rent, royalties, issues, revenues, income, profits, insurance 
proceeds and other benefits, including tax appeal refunds, of the 
Receivership Property and the facilities thereon as more particularly 
described in the Mortgage filed with the Complaint, under present or future 
contracts, occupancy agreements, agreements for reimbursement, or 
otherwise, together with all accounts due or to become due as income in 
connection with the operations of the Receivership Property (“Rents”) all 
as more fully described in the Mortgage and Loan Documents attached to 
Fannie Mae’s Complaint, as defined therein; 

e. All permits, licenses and other contracts pertaining to the Receivership 
Property and the operations of the Receivership Property; 

f. All books, records, accounts or documents which in any way relate to the 
Receivership Property, the Rents, or the operations of the Receivership 
Property, and copies of all documents Borrower is legally obligated to 
retain; 

g. All other property, estate, right, title and interest as described in the 
Mortgage and the other Loan Documents attached to and referred to in 
Fannie Mae’s Complaint; and 
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h. All bank accounts maintained by Borrower or other defendants concerning 
the Receivership Property, including any operating accounts, escrow 
accounts, insurance-proceeds accounts, cash management accounts, and/or 
security deposit accounts.  

3. The Receiver will manage the day-to-day operations of the Receivership Property. 

4. Borrower and its officers, directors, employees, partners, trustees, agents, 

representatives and/or any entity controlled by Borrower or any other defendant are directed to 

cooperate with the Receiver in the transition of the management of the Receivership Property and 

shall make immediately available to the Receiver the paper and electronic records required by this 

Order, provided that Borrower may retain copies, including, but not limited to, all: 

a. Leases including communication/correspondence files and any insurance 
certificates; 

b. A current rent-roll as well as tenant contact names, email addresses and 
telephone numbers; 

c. A current aged accounts receivable/delinquency report; 

d. The occupant ledgers; 

e. Documents identifying and summarizing all pending litigation; 

f. All operating licenses; 

g. Documents pertaining to all pending new leases/renewals; 

h. All existing service contracts; 

i. All pending bids for contractor work; 

j. Copies of all on-site employee payroll records and employee files and 
applications to include number of employees on health or dental programs 
by coverage (single, single plus, or family coverage), gender and age of 
each employee; 

k. All documents, books, records and computer files and records concerning 
the rents, profits, finances, issues, and operation and management of the 
Receivership Property, including, but not limited to, accounts with any 
financial institutions; 
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l. Such other records pertaining to the management of the Receivership 
Property as may be reasonably requested by the Receiver; 

m. All keys, access keys, cards, codes and passwords; 

n. All security deposits, security deposit accounts and an accounting for all 
security deposits; 

o. A list of all utilities and utility accounts; 

p. All insurance policies for the Receivership Property and all documents 
related to any claim made under said policies; 

q. Correspondence relating in any way to the Receivership Property; 

r. Surveys, site plans, specifications, floor plans, drawings, measurements, 
etc.; 

s. Documents identifying and summarizing existing litigation (excluding this 
action); 

t. All documents, books, records and computer files, computer equipment, 
software, management files, equipment, furniture, appliances, vending 
machines, supplies of Borrower, websites, social medial accounts 
(including but not limited to Facebook, Twitter, or Instagram), other online 
accounts, online services, financial institution accounts, petty cash fund, 
and email accounts, and all passwords needed to access all software, 
websites, email accounts, social media and other online accounts, and 
computer files, e-mail accounts maintained at the on-site management 
office(s) (and all off–site financial records) of Borrower including the office 
at the site including, but not limited to, all records concerning all 
Receivership Property income and revenue and the operation and 
management of the Receivership Property, including but not limited to 
access information, if any, to operate the systems of the Receivership 
Property (i.e., security system, communication systems, HVAC control 
systems, etc.).  To the extent that any of the foregoing computer files, 
software and/or information is maintained at an off-site location, or on a 
computer system not owned by Borrower, or is otherwise stored in a manner 
that the Receiver cannot have unrestricted access, based on security or 
confidentiality concerns of Borrower and any related entity, relating to non-
Borrower property, information, software or licensing limitations, Borrower 
shall provide an accurate list of all such information which is maintained in 
off-site locations, or on a computer system not owned by Borrower, or 
otherwise in a form or manner that cannot be made completely available to 
the Receiver.  To the extent that any of the software utilized by Borrower 
or by other defendants or related entities on behalf of Borrower or pertaining 
to the Receivership Property cannot be used by the Receiver, Borrower and 
other defendants shall take all action reasonably necessary to extract data 
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requested by the Receiver from the applicable software programs and make 
copies of such information available to the Receiver; 

u. All information relating to tax appeals including files, attorney retainer 
agreements and pleadings; and 

v. Borrower’s EIN. 

5. The release of employee payroll records and files, described in Paragraph 4(j) 

above, to the Receiver is authorized by this Order. 

6. Upon entry of this Order and acceptance by the Receiver of the receivership, the 

Receiver has the authority to operate the Receivership Property as set forth under this Order and 

as provided in MCL § 554.1011 et seq. and MCL § 554.1051 et seq. 

7. Within three business days following the entry of this Order, Defendants shall 

provide the Receiver with copies of all existing insurance policies for the Property, the assets of 

the Receivership estate, or maintained by Defendants for or with respect to the Property.  The 

Receiver, the retained professional property manager, FHFA, and the Plaintiff shall each be named 

as an additional insured or as mortgagee, as their interest may appear on all existing coverages, 

including property damage, and general liability policies for the Property (collectively referred to 

as “Insurance on Property”).  The premiums for insurance policies and deductibles for Insurance 

on Property that become due shall be expenses of the Receivership estate.  The Receiver shall have 

the right to possess and control all right, title, and interest of Defendants or the insured in and to 

all proceeds from any claims made or to be made under any insurance policy maintained by 

Defendants, the Receiver, or any other party with respect to the Property of the Receivership estate.  

Except as restricted by this paragraph below, the Receiver shall have the right to modify, amend, 

or replace any Insurance on the Property or obtain additional insurance as the Receiver deems 

reasonably necessary to protect the Property.  No existing insurer may cancel its existing policy as 

a result of the appointment of the Receiver without consent from the Plaintiff and/or FHFA.  The 
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Defendants may not amend, modify, or cancel any existing insurance policy without the written 

consent of the Receiver, Plaintiff and/or FHFA.  Furthermore, the Receiver is required to obtain 

written consent from the Plaintiff prior to any such amendment, modification or cancellation of 

any existing insurance policy. 

8.   Separate from Insurance on Property as set forth in Paragraph 7 above, the 

Receiver shall, at its sole cost and expense, obtain and carry in full force and effect for Receiver 

and its employees (collectively “Receiver”) insurance coverages for (1) professional 

liability/errors and omissions and, (2) fidelity/crime. Such professional liability/errors and 

omissions coverage will have a minimum per claim coverage amount of $5 million and 

fidelity/crime coverage will have a minimum per claim coverage amount equal to the greater of 

$1 million per claim or four months of revenue using the agreed budget for the property 

(collectively these coverages are referred to as “Receiver’s Business Insurance”). The Receiver’s  

retained professional property manager (“Property Manager”) shall carry the following insurance 

coverages: (1) excess/umbrella coverage in the minimum amount of $5 million per claim above 

primary policy limits or a greater amount as required by Fannie Mae; (2) dishonesty, identity theft, 

fidelity, cyber (first party and third-party including identity theft resolution and loss control 

services), general liability coverage (separate from the Insurance on Property as set forth in 

Paragraph 7 above), business automobile liability, and employer’s liability, with  each such 

coverage having a minimum coverage amount of $1 million per occurrence and $2 million in the 

aggregate; and (3) worker’s compensation with a minimum per claim coverage amount in 

accordance with state laws. All such Property Manager coverages are collectively referred to as 

“Property Management Insurance”.  The Receiver shall be added as an “additional named insured” 

to Property Management Insurance upon hiring or retention of the Property Manager.   To the 
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extent the Receiver engages agents, attorneys, or contractors to provide services, those entities 

must also have appropriate coverages in the same amounts as the required Property Management 

Insurance.  Fannie Mae and FHFA shall be named as additional insureds on the Receiver’s 

Business Insurance and the Property Management Insurance. For the avoidance of doubt, the 

Receiver, the Property Manager and their employees, as well as any of their agents, attorneys or 

contractors shall always keep in force the minimum amounts of coverage as set forth in this 

paragraph for Receiver’s Insurance and Property Management Insurance, including applicable tail 

coverage. Each insurance carrier providing Receiver’s Business Insurance and Property 

Management Insurance, whether admitted or non-admitted, must comply with a minimum (1) A. 

M. Best Financial Strength Rating of A- and (2) A.M. Best Financial Size Category of VII or 

better. The maximum deductible or self-insured retention or any combination thereof for each 

coverage shall be no more than $25,000.  The premiums for insurance policies and deductibles for 

all Receiver Business Insurance and Property Management Insurance shall not be expenses of the 

Receivership estate. The Receiver and the Property Manager will, upon appointment, provide 

certificates to Fannie Mae evidencing insurance coverages, and thereafter, upon Fannie Mae’s 

request. The Receiver and the Property Manager will promptly notify Fannie Mae of any material 

change in insurance coverage. 

9. That any liability incurred by, or recourse against, the Receiver other than for gross 

negligence, willful misconduct, malfeasance, bad faith, reckless disregard of duties, or actions in 

violation of orders of this Court, will be limited in order of priority first to applicable insurance 

coverages inuring to the Property and to the Receiver (including its employees, agents, attorneys, 

other professionals or contractors), second to the Receiver Bond, and third to the Property funds 

generated by the Property and received by the Receiver in the course of the Receivership. Any 
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claims or actions asserting liability against the Receiver, the Receiver’s agents, employees, other 

professionals, or contractors of Receiver must be brought by motion in this action. 

10. That for the avoidance of doubt, the Receiver, and the agents, employees, attorneys, 

and contractors of Receiver will have personal liability for gross negligence, willful misconduct, 

malfeasance, bad faith, reckless disregard of duties, and actions in violation of this Court’s orders. 

11. The Receiver is authorized to initiate, defend, negotiate, settle, or otherwise dispose 

of any claim or litigation that concerns the Property or Receivership estate subject to Fannie Mae’s 

approval to the extent such settlement shall affect Fannie Mae’s security interests in the Property 

and all related Fannie Mae interests hereto. 

12. The Receiver is vested with all the powers and responsibilities of a receiver as 

provided in this Order, subject to the rights, titles, powers, privileges, and functions of the Federal 

Housing Finance Agency (“FHFA”) and Plaintiff under the Housing and Economic Recovery Act 

of 2008 (“HERA”). FHFA retains all its federal powers and functions including the right to assert 

such powers and protections to preclude the Receiver and the receivership from restraining or 

affecting the Conservator powers or functions as to Plaintiff's and FHFA’s interests at issue herein. 

13. That notwithstanding any other term of this Order, Plaintiff and FHFA, as 

Conservator of Fannie Mac, retain and may exercise without further Court approval any and all of 

their rights under the Loan Documents and HERA. The Receiver’s powers are set forth in this 

Order do not in any way diminish Plaintiff’s rights under the Loan Documents or FHFA’s rights, 

titles, powers, functions, and protections as Plaintiff's Conservator and successor under HERA. 

14. That nothing in this Order is intended to interfere with, or adversely affect, any 

trustee’s sale or other exercise of Plaintiff’s or FHFA’s rights, nor is the Order intended to 

constitute a waiver of, or election not to proceed with, any commissioner’s sale. 
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RESTRAINT OF ACTIONS BY THIRD PARTIES 

15. Borrower, the other defendants, and all persons, other than the Receiver or those 

acting in furtherance of a direction from the Receiver, who receive actual notice of this Order by 

personal service or otherwise are hereby restrained and enjoined from: 

a. Transferring, liquidating, converting, encumbering, pledging, loaning, 
selling, concealing, dissipating, disbursing, assigning, spending, 
withdrawing, granting a lien or security interest or other interest in, or 
otherwise disposing of the Receivership Property, including cancelling, 
reducing, or modifying any insurance policies; 

b. Opening or causing to be opened any safe deposit boxes, commercial mail 
boxes, or storage facilities that constitute Receivership Property without 
providing the Receiver prior notice and an opportunity to inspect the 
contents in order to determine that they contain no assets or documents of 
the Receivership Property; 

c. Cashing any checks or depositing any payments from tenants or clients of 
Borrower, which are Receivership Property; 

d. Destroying, secreting, defacing, transferring, or otherwise altering or 
disposing of any of the Receivership Property; and 

e. With respect to the Receivership Property, doing any act that would (and in 
the case of Borrower, the other defendants, or past and present officers, 
directors, members, and employees of Borrower, failing to do any act in 
response to a valid request of the Receiver, which failure would), interfere 
with the Receiver’s taking custody, control, possession, or management of 
the Receivership Property; would harass or interfere with the Receiver in 
any way; would interfere in any manner with the exclusive jurisdiction of 
this Court over the Receivership Property; or would constitute a refusal to 
cooperate with the Receiver or the Receiver’s duly authorized agents in the 
exercise of their duties or authority under any Order of this Court. 

16. Any financial institution, business entity, and/or person maintaining or having 

custody or control of any of the Receivership Property which is served with a copy of this Order, 

or otherwise has actual or constructive knowledge of this Order, shall: 

a. Hold and retain within its control, and prohibit the withdrawal, removal, 
assignment, transfer, pledge, hypothecation, encumbrance, disbursement, 
dissipation, conversion, sale, liquidation, or other disposal of any of the 
Receivership Property except in favor of the Receiver; 
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b. To the extent not in the possession of Borrower or the other defendants, 
provide the Receiver an immediate statement setting forth:  

i. The identification number of each account or asset titled in the 
name, individually or jointly, of Borrower or the other defendants 
(or any of them) pertaining to, held on behalf of, or for the benefit 
of Borrower, including all trust accounts managed on behalf of 
Borrower, or the other defendants (or any of them) otherwise 
pertaining to, held on behalf of or for the benefit of Borrower;  

ii. The balance of each such account, or a description of the nature and 
value of such asset; 

iii. The identification and location of any safe deposit box, commercial 
mailbox, or storage facility that is either titled in the name, 
individually or jointly, of Borrower, or the other defendants 
pertaining to, held on behalf of or for the benefit of Borrower, 
whether in whole or in part; and 

iv. If the account, safe deposit box, storage facility or other asset has 
been closed or removed, the date closed or removed and the balance 
on said date. 

c. To the extent not in the possession of Borrower, or the other defendants and 
turned over or made available to the Receiver in accordance with this Order, 
provide the Receiver with copies of all records or other documentation 
pertaining to each such account or asset, including, but not limited to, 
originals or copies of account applications, account statements, corporate 
resolutions, signature cards, checks, drafts, deposit tickets, transfers to and 
from the accounts, all other debit and credit instruments or slips, currency 
transaction reports, 1099 forms, and safe deposit box logs; and 

d. Immediately honor any reasonable request or direction by the Receiver with 
regard to transfers of assets and/or documents of the Receivership Property. 

17. Borrower, the other defendants, and any third parties receiving notice of this Order 

shall also immediately surrender to the Receiver all monies that they currently or later possess 

(and/or that is or becomes subject to their control) which to their actual knowledge constitutes 

revenue, profits, Rents and/or income collected from the operation of the Receivership Property 

from and after November 1, 2024, including any money held in accounts maintained by Borrower 

at any financial institution that has originated from the Receivership Property, subject to the 
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provisions of paragraph 2h, above.  All financial institutions, other than Fannie Mae or any servicer 

of the loans at issue, with any money on deposit belonging to or arising from the operation of the 

Receivership Property are directed to deliver such deposits to the Receiver and such records as the 

Receiver may reasonably request with respect to such accounts. 

STAY OF ACTIONS 

18. Except for the above-captioned case and by leave of this Court, and except with 

respect to Fannie Mae’s right to foreclose its Mortgage on the Receivership Property, during the 

pendency of the receivership, Borrower, any other defendants, and all other persons, creditors and 

entities including but not limited to tenants and others in privity of contract with Borrower, or the 

other defendants, (other than Fannie Mae) are hereby stayed from taking any action that affects 

the Receivership Property in any manner, including any action or lawsuit to establish or enforce 

any claim, right or interest either for, against, on behalf of, or in the name of Borrower, the other 

defendants (solely pertaining to the Receivership Property), the Receiver, Receivership Property, 

or the Receiver’s duly authorized agent acting in their capacities as such, including but not limited 

to, the following actions: 

a. Commencing, prosecuting, litigating or enforcing suit that relates in any 
way to or affects Borrower, any other defendants, or the Receivership 
Property or contracts that affect the Receivership Property, except that 
actions may be filed to toll any applicable statute of limitations; 

b. Accelerating the due date of any obligation or claimed obligation, enforcing 
any lien upon, or taking or attempting to take possession of, or retaining 
possession of, property of Borrower, or any other defendants that relates in 
any way to the Receivership Property, or attempting to foreclose, forfeit, 
alter or terminate any of Borrower or any other defendants’ interest in the 
Receivership Property, whether such acts are part of a judicial proceeding 
or otherwise; 

c. Using self-help or executing or issuing, or causing the execution or issuance 
of any court attachment, subpoena, replevin, execution or other process for 
the purpose of impounding or taking possession of or interfering with, or 
creating or enforcing a lien upon the Receivership Property; and 
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d. Doing any act or thing to interfere with the Receiver taking control, 
possession or management of the Receivership Property, or to in any way 
interfere with the Receiver or the duties of the Receiver, or to interfere with 
the exclusive jurisdiction of this Court over the Receivership Property. 

19. This Order does not prevent the parties from commencing litigation that does not 

relate to the Receivership Property, including litigation related to any guaranty claims.  This 

paragraph does not stay the commencement or continuation of an action or proceeding by a 

governmental unit to enforce such governmental unit’s police or regulatory power.    

POWERS AND DUTIES OF RECEIVER  

20. Immediately upon entry of this Order and continuing until expiration or termination 

of the receivership, the Receiver is authorized to take any and all actions the Receiver deems 

reasonable and appropriate to take possession of, to exercise full control over, and to prevent waste 

and to preserve, manage, maintain, secure, and safeguard the Receivership Property, including, 

but not limited to, all cash on hand, bank accounts, credit card receipts and other credit and charge 

card documents, bank deposits, utility deposits, contract deposits, other cash collateral, payment 

and performance bonds, as well as all Receivership Property, and take such other actions as may 

be necessary and appropriate to take possession, to exercise full control, to prevent waste and to 

preserve, secure and safeguard the Receivership Property, including taking possession of and 

copying, if necessary:  all books, records, notes, memoranda, loan documents, deeds, bills of sale, 

canceled checks, check ledgers, calendar notes, diary notes, notes, records, ledgers, electronically 

stored data, tape recordings, computer discs, or any other financial documents or financial 

information in whatever form belonging to Borrower or the other defendants that relate in any way 

to Borrower’s business practices or finances relating to the Receivership Property.  Without 

limiting the generality of the foregoing, the Receiver shall: 

a. Take all action determined by the Receiver to be necessary or appropriate 
to safeguard and preserve all tangible and intangible assets of the 
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Receivership Property and all licenses used in connection with the operation 
of the Receivership Property, including, not limited to, obtaining insurance 
in such amounts and with such companies as to insure against such risks as 
the Receiver deems necessary or desirable; 

b. Collect all revenues, profits, income, Rents, and issues from the 
Receivership Property; 

c. Allow Fannie Mae and its counsel access to the Receivership Property at 
reasonable times to inspect the Receivership Property and all books and 
records thereof; 

d. Collect any unpaid or delinquent rents, revenues, issues, profits and other 
uncollected receivables pertaining to the Receivership Property, including, 
but not limited to, any and all recoveries, awards, and other payments in 
connection with any litigation with respect to the Receivership Property, 
regardless of when accrued, and to initiate, prosecute, defend, compromise, 
adjust, intervene in, or become party to such actions or proceedings in state 
or federal court as may, in its opinion and discretion, be necessary or proper 
for the protection, maintenance, or preservation of the Receivership 
Property or carrying out the terms of this Order, including eviction 
proceedings;  

e. Enforce, terminate, or approve any contracts and/or agreements regarding 
the Receivership Property, subject to Fannie Mae’s approval; provided, 
however, no such approval is required for the termination of residential 
leases in the ordinary course of business; 

f. Accept or reject executory contracts; 

g. Retain, hire, or discharge on-site employees; provided, however, if 
requested by Receiver, Borrower or its property manager shall terminate 
any and all employees of the Receivership Property and such termination 
shall be in compliance with any applicable federal, state or local statutes 
and regulations including those governing mass layoffs; to the extent the 
Receiver decides to hire any of the dismissed employees, agents, or other 
personnel with respect to the Receivership Property, neither the Receiver 
nor the receivership estate shall be liable for any claims of such employees, 
agents, or other personnel that arose prior to the date and time of the entry 
of this Order.  Borrower or any management companies engaged by 
Borrower (as appropriate) will be solely and exclusively responsible for (i) 
any claims or liabilities that arose prior to the appointment of Receiver that 
are in any way related to an employee’s employment with or separation 
from Borrower or any management companies engaged by Borrower, 
including any compensation, benefits, accrued vacation, payroll taxes, 
workers compensation insurance, severance liabilities, contractual 
obligations, or benefit plans, and (ii) liabilities existing prior to Receiver’s 
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appointment related to the Worker Adjustment and Retraining Notification 
Act (WARN), 29 U.S.C. § 2101, et seq., and liabilities existing prior to 
Receiver’s appointment related to the Consolidated Omnibus Budget 
Reconciliation Act (COBRA), or similar state statutes or regulations. 

h. Establish pay rates of on-site employees and to pay all withholding taxes 
regarding such employees that accrued after the entry of this Order; 

i. Manage, maintain and operate the Receivership Property, including without 
limitation, the payment from funds received as Receiver of all of the 
following (collectively the “Operating Expenses”):  (i) all ordinary and 
necessary operating expenses arising from the operation by the Receiver of 
the Receivership Property for the period after entry of this Order until 
expiration or termination of the receivership; (ii) all current real and 
personal property taxes and assessments (and delinquent taxes, with the 
prior written consent of Fannie Mae); and (iii) all premiums of hazard, 
liability and other insurance policies upon the Receivership Property for the 
term of the receivership;  

j. Subject to approval by Fannie Mae, market the Receivership Property for 
sale through a related entity, provided, however, that in the event that the 
Receiver seeks to enter into any purchase agreements for the sale of the 
Receivership Property and/or seeks to sell such property, the Receiver must 
seek and obtain approval from Fannie Mae and this Court;  

k. Access any accounts maintained by Borrower or any other defendant at any 
financial institution with funds that originated from the Receivership 
Property; 

l. Open new bank accounts in the name of the Receiver as necessary to carry 
out the obligations of the Receiver hereunder, and be added to any accounts 
of Borrower or other defendants relating to the Receivership Property; 

m. Endorse any and all checks that Receiver may receive which represent 
payment of amounts due and owing in connection with the operation of the 
Receivership Property that are payable to Borrower or other defendants;  

n. Retain and pay professionals including in-house or third-party attorneys and 
accountants, and replace attorneys and accountants, in the Receiver’s 
discretion; and 

o. Open and review mail, including e-mail and faxes received at the 
Receivership Property or elsewhere directed to Borrower or its manager 
relating to the Receivership Property and may issue a demand that the U.S. 
Postal Service grant exclusive possession and control of mail, including 
postal boxes as may have been used by Borrower, and may direct that mail 
relating to the Receivership Property be re-directed to the Receiver. 
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21. The Receiver shall have the power to enter into, modify, extend, terminate, and/or 

enforce leases and other contracts, and shall use its best efforts to charge and collect rent in 

connection with the Receivership Property in the ordinary course of business; provided, however, 

in so doing the Receiver shall not concede, settle, compromise or pay any Pre-Receivership 

Liabilities (as such term is defined below) without the written consent of Fannie Mae; provided, 

however, in the event of an emergency, Receiver may concede, settle, compromise or pay any Pre-

Receivership Liabilities without the written consent of Fannie Mae, up to a cap of $5,000.00. 

22. Notwithstanding anything to the contrary contained in this Order, the Receiver shall 

not have the authority to file a petition for relief under Title 11 United States Code (the 

“Bankruptcy Code”) for Borrower, any other defendant, or the Receivership Property.   

PROFESSIONAL FEES 

23. The Receiver shall receive reasonable compensation for its services, payable from 

the funds collected from operation of the Receivership Property.  The Receiver shall receive as 

reasonable compensation:   

a. a monthly management fee equal to the greater of 4.0% of the monthly gross 
collections or $5,800;  

b. a monthly receivership fee of $4,000; and 

c. a one time set up fee of $1,500. 

24. The Receiver shall receive payment on a monthly basis, without further Court 

order, provided no objections are filed by the parties to the Receiver’s monthly reports (as provided 

for in Paragraph 23 of this Order), within seven (7) days such reports are emailed to the parties to 

this action, through their respective counsel.  In the event any objections are timely filed, the 

Receiver or any other party may file a motion with the Court to determine the propriety of the fees 

sought or of the objection(s).  Such payment shall also include ordinary operating expenses 
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Receiver shall also be reimbursed for out-of-pocket costs advanced by Receiver to the extent such 

costs directly relate to Receiver’s duties hereunder; provided, however, that the Receiver must 

obtain written approval from Fannie Mae prior to incurring any single cost or expense in excess 

of $5,000.00 (that is not otherwise provided for in this Order), unless such cost or expense is 

deemed by Receiver to be an emergency, in which case Receiver shall promptly provide Plaintiff 

with notice and full explanation of such emergency cost or expense. 

25. Borrower, the other defendants, and third parties receiving notice of this Order shall 

cooperate with the Receiver in obtaining all insurance relating to the operation and management 

of the Receivership Property, including but not limited to fire, extended coverage, property 

damage, general and professional liability, and workers’ compensation.  The Receiver and the 

retained management company shall be named as an additional insured on all such policies.  The 

Receiver shall have the right to possess and control all of Borrower or other defendants’ right, title 

and interest in and to all proceeds from any claims made or to be made under any insurance policy 

maintained by Borrower or other defendants with respect to the Receivership Property. 

DISPOSITION OF EXCESS FUNDS 

26. Should the Receiver have funds in excess of the anticipated operating expenses and 

expenses and fees incurred pursuant to this Order, including an appropriate reserve in an amount 

to be approved by Fannie Mae, for the Receivership Property, the Receiver shall deliver to Fannie 

Mae all such funds upon demand by Fannie Mae and/or on a monthly basis.  Any delay by Receiver 

in turning over such funds or by Fannie Mae in making any demand for such funds shall not affect 

Fannie Mae’s right to such excess funds.  All such funds shall be applied to the amounts owed to 

Fannie Mae by Borrower under the Loan Documents.  At the end of the receivership, the Receiver 

shall turn over all such excess funds to Fannie Mae, including in the event the Borrower redeems 

the Receivership Property following a possible mortgage foreclosure sale.  To the extent that there 
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are any funds that exceed amounts due to Fannie Mae under the Loan Documents, such funds shall 

be subject to further order of the Court.  

BORROWING FROM FANNIE MAE 

27. Should the Receiver not have sufficient funds to pay all of the Operating Expenses 

for the Receivership Property, Fannie Mae may, in its sole discretion (without being under any 

obligation to do so except as to the Receiver’s compensation and payment for professionals 

described herein) and subject to further order of this Court, advance its own funds to pay such 

Operating Expenses as Fannie Mae may elect to have paid.  The repayment of all such funds 

advanced by Fannie Mae shall be secured by the Receivership Property and under the Mortgage.  

If such funds are advanced by Fannie Mae subsequent to any possible mortgage foreclosure sale, 

such amounts advanced may be added to Fannie Mae’s credit bid as and to the extent permitted by 

applicable law.  In the event that the Receivership Property is insured under blanket policies 

maintained by the property manager of the Receivership Property, Borrower and the other 

defendants shall cooperate with the Receiver to obtain separate insurance for the Receivership 

Property. 

LIMITATION ON LIABILITY 

28. The Court finds that Fannie Mae in seeking to obtain a receiver is engaged in a 

workout activity, as that term is defined by M.C.L.A. § 324.20101a, and its actions in seeking 

appointment of a receiver are intended to protect the value and marketability of its collateral.  

Further, Fannie Mae’s actions in seeking the appointment of a receiver do not amount to 

participation in management as that term is defined in CERCLA, 42 U.S.C. § 9601(a)(20). 

29. Neither Fannie Mae nor the Receiver shall be liable for any claim, obligation, 

liability, action, cause of action, cost or expense of Borrower, any other defendant, or the 

Receivership Property arising out of or relating to events or circumstances occurring prior to this 
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Order, including without limitation, any contingent or unliquidated obligations and any liability 

from the performance of services rendered by third parties on behalf of Borrower or any other 

defendant, and any liability to which Borrower or any other defendant is currently or may 

ultimately be exposed under any applicable laws pertaining to the ownership, use or operation of 

the Receivership Property and operation of Borrower’s business (collectively all of the foregoing 

are referred to as “Pre-Receivership Liabilities”).  Neither Fannie Mae nor the Receiver shall be 

obligated to advance any funds to pay any Pre-Receivership Liabilities.  Notwithstanding the 

foregoing, with the prior written consent of Fannie Mae (but not otherwise except as provided in 

Section 13 above), the Receiver may pay from funds collected from operation of the Receivership 

Property Pre-Receivership Liabilities in the ordinary course of business and that are not payable 

to Borrower, any other defendant, or any defendant’s insiders, affiliates, partners, related 

companies, parent companies, owners or those entities with common ownership and/or control.  

Neither service providers nor utility providers shall interrupt service due to Pre-Receivership 

Liabilities.  All public utilities shall continue to provide utility services to the Receiver and 

Property without a prior cash deposit, and with the cost of any such utility services required 

following the Receiver taking possession of the Property to be a cost of administration herein and 

entitled to an appropriate priority of payment, and until further order of this Court, all public 

utilities are hereby restrained and enjoined from terminating any utility services to the Property.  

The utility providers shall give the Receiver access to all accounts servicing the Property including 

online access to accounts and records of historical consumption and billing.  The utility providers 

will also change the billing address for all accounts servicing the Property to the Receiver’s 

business address at 7887 San Felipe, Suite 237, Houston, Texas 77063.  No service nor utility 

providers shall be allowed to transfer to this receivership any outstanding amounts due from other 
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receiverships or property managed by or associated with Tarantino Properties, Inc.  Receiver shall 

not have any obligation for filing income tax returns for Borrower.  However, upon written request, 

Receiver shall provide Borrower with information necessary to complete their tax returns related 

to the operations of the Receivership Property, to the extent in Receiver’s control.  Receiver may 

not be named party to litigation related in any manner to the Receivership Property unless there is 

a Court order permitting such suit. 

BOND  

30. The Receiver shall post a surety bond in an amount of not less than $10,000, and 

that the cost of the Receiver’s Bond and any renewals or extensions must not be an expense of the 

Receivership Property paid from Receivership Property funds. 

REPORTS BY RECEIVER 

31. The Receiver shall submit to this Court for its in-camera inspection and serve on 

the parties who have filed appearances through their counsel by email a monthly report that 

accounts for all receipts and disbursements concerning the performance of its duties under this 

Order. 

32. The Receiver may resign upon thirty days’ written notice or sooner upon a motion 

for cause or in the event that Fannie Mae sells the note or interest in the Receivership Property.  

The Receiver may be removed from duties under this Order upon a motion for cause.  If the 

Receiver is removed or resigns, the Receiver shall turn over to Fannie Mae or its designee all of 

the Receivership Property unless otherwise ordered by the Court.   

33. The Receiver shall submit a final accounting for approval by the Court within sixty 

(60) days after the termination of the receivership or the Receiver’s removal or resignation. 

34. Upon the Court’s approval of the Receiver’s final accounting, the Receiver shall be 

discharged and the Receiver’s bond cancelled.  
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35. The Receiver and its employees, agents and attorneys shall have no liability in 

connection with any liabilities, liens or amounts owed to any of Borrower or other defendants’ 

creditors because of its duties as receiver.  Nothing in this Order shall grant any rights to trade 

creditors or general unsecured creditors, whose rights shall be solely in accordance with Michigan 

law. 

36. The Receiver and its employees, agents, and attorneys shall have no liability for 

any claim asserted against them relating to the Receiver’s duties under this Order, except for claims 

due to acts committed in bad faith, their gross negligence, gross or willful misconduct, malicious 

acts and/or the failure to comply with this Court’s orders.  Salvatore A. Thomas of Tarantino 

Properties, Inc. is afforded all rights and defenses as provided in MCL § 554.1057 et seq. and MCL 

§ 554.1011 et seq., including § 554.1028. 

37. The Receiver is authorized, in its discretion, to operate the Receivership Property 

under any and all existing agreements that are currently in place between Borrower, any other 

defendant, and any third party, as well as any of Borrowers or other defendants’ plans and 

specifications, cost estimates, reports, permits, licenses, certificates of occupancy, development 

rights, warranties, guaranties, telephone exchanges, and trademarks. 

TERMINATION OF RECEIVERSHIP 

38. This Court shall retain jurisdiction over this action, the Receivership Property, and 

the parties for the purpose of giving such other relief upon proper showing as is consistent with 

this Order and substantial justice.   

39. Unless otherwise ordered by this Court, the receivership shall terminate with 

respect to any of the Receivership Property upon the earliest of:  (a) sale of the Receivership 

Property, after approval by Fannie Mae and this Court; (b) the expiration of the applicable 

redemption period following foreclosure of the Receivership Property; or (c) the payment of the 
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redemption amount for the Receivership Property to Fannie Mae in accordance with Michigan 

law.  The Receiver may, from time to time, upon notice to all parties who have appeared in this 

action, apply to this Court for further and other instructions and for further powers necessary to 

enable the Receiver to fulfill its duties under this Order. 

40. Until further Order of this Court or until Borrower’s or any other defendant’s 

interest in the Receivership Property is extinguished through foreclosure and Fannie Mae’s 

subsequent possession of the Receivership Property, Borrower, the other defendants, their partners, 

agents and employees, and all other persons with notice of this Order (other than the Receiver), 

are restrained and enjoined from directly or indirectly transferring, encumbering, removing, 

expending, distributing, concealing, destroying, mutilating, damaging, erasing, altering, disposing 

of or otherwise diminishing or causing harm to any of the Receivership Property, or any part of 

the Receivership Property.  No security is required prior to issuance of this injunction. 

41. Nothing contained in this Order shall be construed to transfer title of any of the 

Receivership Property to the Receiver.   

42. The Receiver shall faithfully discharge all of its duties under this Order and shall 

obey all orders of this Court.  The Receiver shall be deemed a fiduciary for the benefit of all 

persons having or claiming an interest in the Receivership Property, including Borrower and the 

other defendants.   

43. The Receiver’s actions at all times shall be commercially reasonable, and the 

Receiver is subject to the personal jurisdiction of this Court.   

44. The Receiver’s duty to act in its capacity is subject to the written acceptance of the 

receivership.  Upon acceptance, the Receiver shall be bound by the terms of this Order and all 

obligations imposed hereby. 
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45. This Order may be amended for cause, either upon the stipulation of the Receiver 

and the parties, or for cause, after a motion and hearing.   

Dated: _________________ 

 CIRCUIT COURT JUDGE 

So submitted:  

/s/ Andrew T. McClain
DENTONS US LLP
Andrew T. McClain (P79610) 
233 S. Wacker Drive, Suite 5900 
Chicago, IL 60606 
Telephone (312) 876-800 
Facsimile (312) 876-7934 

and 

/s/ Ann Marie Uetz
FOLEY & LARDNER LLP 
Ann Marie Uetz (P48922) 
500 Woodward Avenue, Suite 2700 
Detroit, MI 48226 
(313) 234-7175 
auetz@foley.com 

/s/ Carol Kuhnke
March 7, 2025

3/7/2025
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