® For purposes of this Paragraph 7, a taking of materially all of the Premises, as distinguished
from a taking of a portion of the Premises, shall mean a taking of such scope that the portion of the Premises not
so taken is insufficient to permit Improvements on the Premises not so taken to be restored and repaired so as to
constitute a complete tenantable, rentable building.

8. Maintenance and Repair

(a) Mortgagor, at its sole cost and expense, will take good care of the Premises, will keep the same
in good order and condition, and make all necessary maintenance and repairs thereto, interior and exterior,
structural and non-structural, ordinary and extraordinary, and unforeseen and foreseen (including any repairs
required as a result of any casualty loss). When used in this Paragraph 8, the terms "repairs” and
"maintenance” shall include all necessary replacements, renewals, alterations, additions and betterments, and
all such repairs and maintenance shall be completed with first class materials and workmanship, and be of a
quality appropriate to the Premises and other comparable buildings in the immediate vicinity, and in all events
shall be at least equal in quality and class to the original work, Mortgagor will do or cause others to do all
necessary shoring of foundations and walls of the Improvements and every other act or thing for the safety and
preservation thereof which may be necessary by reason of any éxcavation or other building operations upon
any adjoining property or street, alley or passageway. Mortgagor shall also make all necessary repairs and
restorations, and maintain in good and clean condition, the sidewalks, curbs and vaults on or adjoining the
Premises.

(b) Mortgagor shall promptly do any maintenance or repair to the Premises, reasonably necessary
to maintain the Premises in accordance with the standards set forth in subparagraph (a) above, which
Mortgagee may request. All maintenance and repair work to be performed by Mortgagor hereunder shall be
commenced by Mortgagor promptly after notice from Mortgagee, and shall be, pursued diligently to
completion, but in all cases shall be completed within 3 months after such notice or such longer period to
which Mortgagee may consent, such consent not to be unreasonably withheld if the extension is reasonably
necessary to complete the maintenance and repair work,

(c) An architect shall be required for all maintenance and repair work which costs $50,000.00 or
mote, or which involves structural work, and such architect shall certify to the proper completion thereof in
compliance with applicable codes and regulations. The selection of such architect shall be subject to the prior
written approval of Mortgagee, not to be unreasonably withheld or delayed.

9. Compliance with Laws, Ordinances; Environmental Matters

(@) © Mortgagor, at its sole cost and expense, will promptly comply with all present and future laws,
ordinances, orders, rules, regulations and requirements of all governments and federal, state and municipal
agencies, all covenants, restrictions, easements and other matters affecting title, and all present or future orders,
rules and regulations of the National Board of Fire Underwriters or any other body exercising similar functions,
foreseen or unforeseen, ordinary as well as extraordinary, which now or hereafter, may be applicable to the
Mortgaged Property or any part thereof and the sidewalks, curbs and vaults, if any, on or adjoining the
Premises, or which may be applicable to the use or manner of use of the Mortgaged Property or any part
thereof, or to the owners, tenants or occupants thereof, whether or not such law, ordinance, rule, regulation or
requirement shall necessitate structural changes or improvements or interfere with the use and enjoyment of the
Mortgaged Property. Mortgagor shall at all times have a proper, current certificate of operation for the heating
system, and any garbage disposal, compactor or incinerator, on the Premises, and shall have a proper up to date
certificate of occupancy for the Improvements (if required by law). Mortgagor shall likewise observe and
comply with the requirements of all policies of insurance at any time in force with respect to the Mortgaged
Property. Mortgagor shall obtain any and all permits which may be required with respect to any construction,
repair or other work on the Premises, prior to the commencement of such work, and copies of all such permits
shall be submitted to Mortgagee promptly upon receipt by Mortgagor.

(b) Mortgagee may at its option, and at Mortgagor’s expense, not more than once each year,
procure through a service agency tax, water, sewer rental charges, assessment, and/or state, county or
municipal departmental searches (including fire, air resources, housing and building maintenance, highway and
any and all other departments having jurisdiction) on the Premises. Mortgagor hereby grants to Mortgagee
authority to act in its name, and for this purpose appoints Mortgagee, or any person so authorized by
Mortgagee, as its attorney in fact (which power of attorney is coupled with an interest and is irrevocable and
shall, to the extent permitted by law, survive any death, dissolution or legal incapacity of Mortgagor), for the
purpose of accessing records of any federal, state or municipal government or agency relating to the Mortgaged
Property. Mortgagor further agrees that, within ten (10) days after request by Mortgagee, Mortgagor will
execute such written authorization as Mortgagee may roquest for the purpose of permitting Mortgagee to access
any such records.

() No Improvement shall be altered, removed, or demolished without the prior written consent of
the Mortgagee, which consent Mortgagee may withhold in its absolute discretion, or may give upon such
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conditions as Mortgagee may impose in its absolute discretion. Notwithstanding the foregoing, Mortgagor may
make non-structural alterations to the Premises that would not tend to decrease the value of the Mortgaged
Property. All alterations permitted under this subparagraph (c) or under any other provision of this Mortgage
shall be performed in a first class workmanlike manner using first class materials, and otherwise of a quality
appropriate to the Premises and other comparable buildings in the immediate vicinity, and in all events, at least
equal in quality and class to the original work.

G))] All lease securities (if any) of tenants of the Premises shall be treated as trust funds not to be
commingled with any other funds of the Mortgagor and all such lease securities, and interest, if any, earned
thereon, shall at all times be maintained, deposited and disposed of strictly in accordance with applicable legal
requirements. Mortgagor shall on demand, but not more than twice in any calendar year, furnish to Mortgagee
satisfactory evidence of compliance with this provision together with a verified statement of all lease securities
deposited by the tenants and copies of all leases in its possession or control (provided that if Mortgagor is a
cooperative corporation, it shall obtain and furnish to Mortgagee copies of all proprietary leases, even ifnot in
its possession at the time requested).

(e Without limiting the generality of any of the foregoing provisions of this Paragraph 9,
Mortgagor, at its sole cost and expense, will prepare and file by the applicable due date all reports or forms
which now or at any time in the future may be required to be prepared and/or filed with any federal, state or
municipal government or agency, including without limitation the annual RPIE and DHCR filings for the
Mortgaged Property, and it shall be an event of default under this Mortgage in the event it fails to prepare and
file with the appropriate governmental agencies any such reports or forms on or before the date due.
Mortgagor, at its sole cost and expense, shall furnish to Mortgagee a copy of the annual RPIE and DHCR
filings promptly upon making such filing, as well as any other reports or forms which Mortgagee may request,
such copies to be date stamped or the receipt of which otherwise acknowledged by the agency with which such
reports or forms are filed.

® @) As used in this subparagraph (f), "Hazardous Substances" shall mean and include
those elements or compounds which are contained in the list of hazardous substances adopted from time to
time by the United States Environmental Protection Agency ("EPA") or by the New York Department of
Environmental Conservation ("DEC"), or which are on any list of toxic or polluting materials designated by -
Congress, the EPA or DEC, or which are defined as hazardous, toxic, pollutant, infectious or radioactive by
any other federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing lability or standards of conduct concerning, any hazardous, toxic, polluting,
infectious, radioactive or other dangerous waste, substance or material, as now or at any time hereafter in effect
(the "Hazardous Substance Laws"),

@iD Mortgagor covenants and agrees that (A) Mortgagor shall comply with, and insure
compliance by all other parties with, all applicable Hazardous Substance Laws relating to or affecting the
Mortgaged Property, and Mortgagor shall keep the Mortgaged Property free and clear of any liens imposed
pursuant to any applicable Hazardous Substance Laws, all at Mortgagor’s sole cost and expense; and B)
Mortgagor will at all time obtain and/or maintain all licenses, permits and/or other governmental or regulatory
authorizations and approvals necessary to comply with applicable Hazardous Substance Laws relating to or
affecting the Mortgaged Property or Mortgagor’s use of the Mortgaged Property (the "Permits"), and
Mortgagor will at all times be and remain in full compliance with the terms and provisions of the Permits.

(i)  Mortgagor hereby agrees to indemnify Mortgagee and hold Mortgagee harmless from
and against any and all losses, liabilities (including strict liability), damages, injuries, expenses (including
reasonable attorney’s fees and disbursements), costs of any settlement or judgment and claims of any and every
kind whatsoever paid, incurred or suffered by, or asserted against, Mortgagee by any person or entity or
governmental agency for, with respect to, or as a result of, the presence on or under, or the escape, segpage,
leakage, spillage, discharge, emission, discharging or release from, the Mortgaged Property of any Hazardous
Substance including, without limitation, any losses, liabilities (including strict liability), damages, injuries,
expenses (including attorneys fees and disbursements), costs of any settlement or Jjudgment or claims, asserted
or arising under the Comprehensive Environmental Response, Compensation and Liability Act, any so called
federal, state or local "Superfund” or "Superlien" laws, and any statute law, ordinance, code, rule, regulation,
order or decree regulating, relating to or imposing liability, including strict liability, or standards of conduct
concerning any Hazardous Substance, whether or not caused by or within the control of Mortgagor.

@iv) If Mortgagor receives any notice of (A) the happening of any event involving the use
(other than any Hazardous Substances in custornary quantities appropriate for an apartment building), spill,
release, leak, seepage, discharge or cleanup of any Hazardous Substance on the Mortgaged Property or in
connection with Mortgagor’s operations thereon or (B) any complaint, order, citation or notice with regard to
air emissions, water discharges, or any other environmental, health or safety matter affecting Mortgagor (an
"Environmental Complaint") from any person or entity (including without limitation the EPA or DEC), then
Mortgagor shall immediately notify Mortgagee in writing of said notice. ’
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) Mortgagee shall have the right but not the obligation, at its sole discretion, and
without limitation of Mortgagee’s rights under this Mortgage, to enter onto the Mortgaged Property or to take
such other-actions as it deems necessary or advisable, including the appointment of a receiver of the Mortgaged
Property, to cleanup, remove, resolve or minimize the impact of, or otherwise deal with any such Hazardous
Substance or Environmental Complaint following receipt of any notice from any person or entity (including
without limitation the EPA or DEC) asserting the existence of any Hazardous Substance or an Environmental
Complaint pertaining to the Mortgaged Property or any part thereof which, if true, could result in an order, suit,
lien or other action against Mortgagor and/or which, in the sole opinion of Mortgagee, could impair
Mortgagee’s security under this Mortgage. All costs and expenses incurred by Mortgagee in the exercise of
any such rights shall be secured by this Mortgage and shall be payable by Mortgagor upon demand.

(vi) Mortgagee shall have the right to require Mortgagor to perform at Mortgagor’s
expense (but not more frequently than once in any 18 month period), an environmental audit and/or an
environmental risk assessment of the Premises. However, if an event of default shall have occurred and be
continuing under this Mortgage, then Mortgagee shall have the right to require Mortgagor to perform at
Mortgagor’s expense, such environmental audits and/or environmental risk assessments, without limitation on
frequency, as Mortgagee may request in its absolute discretion. Promptly upon receipt of the report of any
such audit or assessment, Mortgagor shall perform such remediation and make such changes in its hazardous
waste management practice at the Premises as may be recommended in such report, Such audit and/or risk
assessment must be performed by an environmental consultant satisfactory to Mortgagee in its absolute
discretion. If Mortgagor fails to perform any such environmental audit or risk assessment within thirty (30)
days of Mortgagee’s written request, Mortgagee shall have the right but not the obligation to retain an
environmental consultant to perform any such environmental audit or risk assessment. All costs and expenses
incurred by Mortgagee in the exercise of such rights, together with interest thereon at the Default Rate, shall be
secured by this Mortgage and shall be payable to Mortgagee upon demand.

(vii)  Any breach of any warranty or representation or any breach of any covenant contained
in this subparagraph 9(f) shall be an event of default under this Mortgage, and shall entitle Mortgagee, without
any further notice or grace period, to exercise any and all remedies provided for default in this Mortgage, or
otherwise permitted by law.

(viii)  The provisions of this subparagraph 9(f) shall survive any foreclosure or the
enforcement hereof, and the provisions of clause (iii) of this subparagraph 9(f) shall survive the payment of all
amounts due under this Mortgage.

(g) Mortgagor represents and warrants to Mortgagee as follows: (i) no portion of the funds or
proceeds which Mortgagor used to acquire the Mortgaged Property was obtained, directly or indirectly, from an
illegal transaction or activity; (ii) Mortgagor has not used and shall not use or permit the Mortgaged Property or
any portion thereof to be used for or in furtherance of any illegal purpose or activity, including, without
limitation, any purpose or activity which would subject the Mortgaged Property (or any portion thereof) to the
risk of seizure by or forfeiture to any governmental entity pursuant to any federal, state or local law; (iii) to
Mortgagor’s best knowledge, the funds or proceeds used by Mortgagor’s immediate and remote predecessors
in title to acquire the Mortgaged Property were not obiained, directly or indirectly, in whole or in part, from an
illegal transaction or activity, and the Mortgaged Property has never been used by any person in connection
with or in furtherance of any illegal purpose, activity or crime; and (iv) neither Mortgagor nor any disclosed or
undisclosed principal of Mortgagor has been investigated with respect to, indicted for or otherwise formally
charged with, or convicted of, any gambling offense, any violation of the federal narcotics laws, RICO or any
crime which may subject Mortgagor’s property (including, without limitation, the Mortgaged Property) to the
risk of seizure by or forfeiture to any governmental entity pursuant to any federal, state or local law, Mortgagor
shall deliver to Mortgagee immediately upon receipt, any notice, indictment, order, judgment or other
communication relating to any pending or threatened action or proceeding in which Mortgagor’s property or
any part thereof (including, without limitation, the Mortgaged Property) may be subject to the risk of forfeiture
to any federal, state or local government entity. Each of the following shall be an event of default, entitling
Mortgagee to exercise all of its remedies for default without notice or cure period: (x) if any representation or
warranty set forth above shall be untrue when made or shall subsequently become untrue; (y) the institution or
threatened institution by a governmental entity (including the receipt of any notice or other communication by
Mortgagor or Mortgagee from a governmental entity) of any action or proceeding seeking the forfeiture of the
Mortgaged Property or any part thereof; and (z) the indictment of or the filing of formal charges by a
governmental entity against, or the conviction of, Mortgagor or any disclosed or undisclosed principal of
Mortgagor, or the admission by Mortgagor or any disclosed or undisclosed principal of Mortgagor that it has
engaged in any crime or activity prohibited by any law which may subject the property of Mortgagor or such
principal to the risk of forfeiture or seizure, including, without limitation, gambling, narcotics laws and RICO.

10. Mortgagee’s Right to Perform

(a) If Mortgagor shall at any time fail to pay any Imposition or Transfer Taxes in accordance with
the provisions hereof, or to take out, pay for, maintain or deliver as and when required under this Mortgage any
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