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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT

THIS MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT (the
“Instrument’) is dated- as ‘of the 5th day of August, 2010, by HARVEY C. HARBAUGH and PATRICIA M. HARBAUGH,
hushand and wife, whose address is 20109 59th Avenue SE, Snohemish, WA 98296, as grantor ("Borrower”), to FIRST
AMERICAN TITLE COMPANY a California corporation, as trustee (“Trustee”), for the benefit of CENTERLINE MORTGAGE
CAPITAL INC., a corporation prganized and existing under the laws of Delaware, whose address is 5221 N. O'Connor Blvd.,
Suite 600, Irving, TX 75039 Attn:Centerline Servicing Inc., as beneficiary ("Lender").

Borrower, in cons"rder'ahon of the- tndebtedness and the trust created by this Instrument, irrevocably grants, conveys
and assigns to Trustee, in trust, with power of sale, the Mortgaged Property, including the Land located in Skagit County, State
of Washington and described in Exh|b|t A attached to this Instrument.

TO SECURE TO LENDER th__e-- re_payment of the Indebtedness evidenced by Borrower's Multifamily Note payable to
Lender, dated as of the date of this Instrument, -and maturing on September 1, 2020, in the principal amount of $1,100,000.00
and all renewals, extensions and modifications of the Indebtedness and the performance of the covenants and agreements of
Borrower contained in the Loan Documents. ) :

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged Property and has the right, power
and authority to grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is unencumbered. Borrower
covenants that Borrower will warrant and defend genera[ly the tile to the Mortgaged Property against all claims and demands,
subject to any easements and restrictions listed in a schedule of exceptrons to coverage in any tifle insurance policy issued to
Lender contemporaneously with the execution and recordation of this. Instrument and insuring Lender's interest in the Mortgaged

Property.
Covenants. Borrower and Lender covenant and agree as follows:

1. DEFINITIONS. The following terms, when used i thrs Instrument (mcludnng when used in the above
recitals), shall have the following meanings: .

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

(b) "Collateral Agreement” means any separate agreement between Borrower-and Lender for the purpose of
establishing replacement reserves for the Mortgaged Property, establishing a fund fo ‘assure completmn of repairs or
improvements specified in that agreement, or assuring reduction of the outstanding principal balance of the-Indebtedness if the
occupancy of or income from the Mortgaged Property does not increase to a level specified-in that agreement, or any other
agreement or agreements between Borrower and Lender which provide for the establishment of any nther fund reserve or
account. : :

{c) "Environmental Permit” means any permit, license, or other authorization |ssued under any Hazardous
Materials Law with respect to any activities or businesses conducted on or in refation to the Mortgaged Property
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i ' (d) . "Event of Default” means the occurrence of any event fisted in Section 22.

_ (e) . "F|xtures means all property which is so attached to the Land or the improvements as to constitute a fixture
under: applncable iaw including: machinery, equipment, engines, boilers, incinerators, installed building materials; systems and
equipmenit fo the: purpose of supplying or distributing heating, cooling, electricity, gas, water, air, or light; antennas, cable, wiring
and conduits ilsedir-.connection with radio, television, security, fire prevention, or fire detection or otherwise used to carry
electronic 5|gnals teiephone systems and equipment; elevators and related machinery and equipment; fire detection, prevention
and extinguishing systems and apparatus; security and access control systems and apparatus; plumbing systems; water heaters,
ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other appliances; fight
fixtures, awnings, storm windows and storm doors; pictures, screens, blinds, shades, curtains and curtain rods; mirrors; cabinets,
paneling, rugs and floor and wall coverings; fences, frees and plants; swimming pools; and exercise equipment.

() "Governrnént:al---An.t'nt.)'“r'i_tf’.' means any board, commission, department or body of any municipal, county,
state or federal govermental unit, or any-subdivision of any of them, that has or acquires jurisdiction over the Morgaged
Property or the use, operation or improvement of the Mortgaged Property.

(@) "Hazardous Mater-i__a'l's‘-'""means._..-petr_ofeum and petroleum preducts and compounds containing them,
including gasoline, diesel fuel and oil; explosives; flamimable materials; radioactive materials; polychlorinated biphenyls {"PCBs")
and compounds containing them; lead and fead based paint; asbestos or asbestos-containing materials in any form that is or

could become friable; underground or above-ground Storage: tanks, whether empty or containing any substance; any substance
the presence of which on the Mortgaged Property is-prohibited by any federal, state or local authority, any substance that
requires special handling; and any other material- or substance now or in the future defined as a "hazardous substance,"
"hazardous material,” "hazardous waste," “toxic substance " "toxic poliutant " "contaminant,” or "pollutant” within the meaning of
any Hazardous Materials Law. o

{h) "Hazardous Materials Laws™ means all federal, state, and local laws, ordinances and reguiations and
standards, rules, policies and other governmental requirements,administrative rulings and court judgments and decrees in effect
now or in the future and including ali amendments, that relate to Hazardous Materials and apply to Borrower or to the Mortgaged
Properly. Hazardous Materials Laws include, but are not limited to, the Compre'nenswe Environmental Response, Compensation
and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et
seq., the Toxic Substance Control Act, 15 U.S.C. Section 2601, ef seg, the Clean- Water Act, 33 U.5.C. Section 1251, et seq.,
and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101, et seg.. and the|r state analogs

{ *Impositions" and "lmposition Deposits” are defined in Sectlon ().

{0 "Improvements” means the buildings, structures, improvemenls;'and alterations now constructed or at any
ime in the future constructed or placed upon the Land, including any future replacements and additions. -

(k) "Indebtedness” means the principal of, interest on, and all other amounts; 'duaa‘t' any t’ifrné under, the Note,
this Instrument or any other Loan Document, including prepayment premiums, late charges, default |nterest and advances as
provided in Section 12 te protect the security of this Instmment < : :

() [Intentionally omitted]

{m) "Key Principal” means (A) the natural person(s) or entity identified as such at the foot of this Instriment; .E('B)
the natural person or entity who signed either the Acknowledgement and Agreement of Key Principal to Personal Llablhty for -
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'Exoeptlons fo. Nen Recourse Liability or the Exceptions to Non-Recourse Guaranty {or is otherwise a guarantor on the
Indebtedness); and (C) any person or entity who becomes a Key Principal after the date of this Instrument and is identified as
suchi in an assumplnon agreement, or another amendment or supplement to this Instrument or who otherwise signs either the
Acknowledgement and Agreement of Key Principal 1o Personal Liability for Exceptions to Non-Recourse Liakility or Exceptions to
Non- Recourse__Guaranty {or any other guaranty of the Indebtedness).

(n}“' "L'and'____mé_éns the land described in Exhibit A.

{0} "Leases’ “.means all presenl and fulure leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or written, covering or affecting the Morigaged Property, or any
portion of the Mortgaged Property {including proprietary leases or occupancy agreements if Borrower is a cooperative housing
corporation), and all modifi catlons exten5|ons or renewals.

{p) "Lender’ means the entrty |dent1f ed as "Lender” in the first paragraph of this Instrument and its successors
and assigns, or any subsequent holder of_:the Nete__.

(@) "Loan Documents* tneahs the Note; this Instrument, all guaranties, all indemnity agreements, all Collateral
Agreements, O&M Programs, and any other documents now or in the future executed by Borrower, Key Principal, any guarantor
or any other person in connection with the oan ewdenced by the Note, as such documents may be amended from time to time.

{r} "Loan Servicer" means the entlty -thet---frorn time to time is designated by Lender to collect payments and
deposits and receive notices under the Note, this Instrument and any other Loan Document, and otherwise to service the loan
evidenced by the Note for the benefit of Lender. Unless Borrower recewes notice to the contrary, the Loan Servicer is the entity
identified as “Lender” in the first paragraph of this instrument.

(s} "Mortgaged Property” means all of Borrov_ve'rfs presentf=ar1_d future right, title and interest in and to all of the
following: W C
(1) the Land;
(2} the Improvements;
{3) the Fixtures;
4} the Personalty;
{5} all current and future rights, including air rights, development rights, .zoning fights and other similar
rights or interests, easements, tenements, rights-of-way, strips and gores-of land, streets, alleys,
roads, sewer rights, waters, watercourses, and appurtenances related to or beneftmg the Land or
the Improvements, or both, and all rights-of-way, streets, alleys and roads wh|ch rnay have been or
may in the future be vacated; T
(6) all proceeds paid or to be paid by any insurer of the Land, the Improvements the Frxtures the
Personalty or any other part of the Morigaged Property, whether or not Borrower obtalned the
insurance pursuant to Lender’s requirement;
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06/09 U ..Pa:g.é 3 .-
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L (7) all awards, payments and other compensation made or to be made by any municipal, state or

) federal authority with respect fo the Land, the Improvements, the Fixtures, the Personalty or any

other part of the Mortgaged Property, including any awards or seftlements resulting from

. condemnation proceedings or the fotal or partial taking of the Land, the Improvements, the

“._ Fixtures, the Personalty or any other part of the Mortgaged Property under the power of eminent
-domain or otherwise and including aqy conveyance in lieu thereaf,

(8) .~ -all-contracts, options and other agreements for the sale of the Land, the Improvements, the

© - Fixtures, the Personaity or any other part of the Mortgaged Property entered into by Borrower now

“of in thé future, including cash or securities deposited to secure performance by parties of their
obifgatmns

(9 aII proceeds fforn the conversion, voluntary or involuntary, of any of the above into cash or
I|qu1da_ted claims, aqd the right to coliect such proceeds;

(10 all Rents and Leasss;

1Y all earnings, royai'ties,-aébquhts receivable, issues and profits from the Land, the improvements or
any other part of the Mortgaged Property, and all undisbursed proceeds of the foan secured by this
Instrument and, if 'Borr'owqr. s a cooperative housing corporation, maintenance charges or
assessments payable by shareholders or residents;

(12) all Imposition Deposits;“' '

(13) all refunds or rebates of Impositions by any ‘municipal, state or federal authority or insurance
company {other than refunds appllcabie to penods before the real property tax year in which this
Instrument is dated); :

(14) all tenant security deposits which have not bgeﬂ-fdrféiteq by any tenant under any Lease; and

(15) all names under or by which any of the abo@e_ M__o_r_t__g_agéd: isroperty may be operated or known, and
alt trademarks, trade names, and goodwill refating to.any of the Mortgaged Property.

{t "Note" means the Multifamily Note described on page 1 of this ihstrumerﬁ including the Acknowledgment
and Agreement of Key Principal to Personal Liability for Exceptions to Non-Recourse Llablllty (|f any), and all schedules, riders,
allonges and addenda, as such Multifamily Note may be amended from time to time.

{u) *0&M Program" is defined in Section 18(a).

v "Personalty” means all eguipment, inventory, general intangibles which are used now or in the future in
connection with the ownership, management or operation of the Land or the Improvements or are located an the Land or in the
improvements, including fumiture, fumishings, machinery, building materials, appliances, goods, supplies, tools, 'hooks, records
(whether in written or electronic form), computer equipment (hardware and software) and other tangible personal property (other
than Fixtures) which are used now or in the future in connection with the ownership, management or operation of the tand o the
Improvements or are located on the Land or in the Improvements, and any operating agreements refating 1o the Land or-the
Improvements, and any surveys, plans and specifications and contracts for architectural, engineering and constructlon sennces' ;
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'.rclatih_g to fhé:'L'and or the Improvements and ali other intangible property and rights relating to the operation of, or used in
connéction with, the Land or the Improvements, including all gavernmental permits relating to any activities on the Land.

{w) "Prbperty Jurisdiction” is defined in Section 30(a),

{x): "Rents" means all rents (whether from residential or non-residential space}, revenues and other income of
the Land or the Impmvements including subsidy payments received from any sources (including, but not limited to payments
under any Housing Assistance Payments Contract), parking fees, laundry and vending machine income and fees and charges for
food, health care and other serwces provrded at the Morigaged Property, whether now due, past due, or to become due, and
deposits forfeited by tenants.. ’

{¥) "Taxes'-'-'m_eaﬁ_s all iék_eS',-=_assessments, vault rentals and other charges, if any, general, special or otherwise,
including all assessments for schools, public’betterments and general or local improvements, which are levied, assessed or
imposed by any public authonty or quasr publrc aulhonty and which, if not paid, will become a lien, on the Land or the
Improvements. : .

(2) "Transfer' means (A) asale, assignment, transfer, or other disposition (whether voluntary, involuntary or by
operation of law); (B) the grant, creation, of attachiment of a lien, encumbrance, or security interest {whether voluntary,
involuntary or by operation of faw); (C) the issuance.or other creation of a direct or indirect ownership interest; or (D} the
withdrawal, retirement, removal or involuntary resrgnatlon of any owner or manager of a legal entity.

{aa) "Bankruptcy Event” means any one or more of the following: (i) the commencement of a voluntary case
under one or more of the insclvency Laws by the Borrower; {ii) the acknowledgment in writing by the Borrower that it is unable to
pay its debts generally as they mature; (iii) the making of a general assignment for the benefit of creditors by the Borower; {iv}
an involuntary case under one or more Insolvency Laws against. the Borrower; (v) the appointment of a receiver, liquidator,
custodian, sequestrator, trustee or other similar officer who exercisés control over the Borower or any substantial part of the
assets of the Borrower provided that any proceeding or case un'der (iv) or (v) above is not dismissed within 90 days after filing.

{bb) "Borrower Affiliate” means, as fo either Borrower of Key Prlncrpal (i) any entity that directly or indirectly
owns, controls, or holds with power to vote, 20 percent or more of the outstanding voting securities of Borrower or of Key
Principal, (i) any corporation 20 percent or more of whose outstanding- voting- securities are directly or indirectly owned,
controlled or held with power to vote by Borower or by Key Principal, (iii}.any- partnér, shareholder or, if a limited liability
company, member of Borrower or Key Principal, or (iv) any other entity that is related {to the- thrrd degree of consanguinity) by
blood or marriage to Borrower or Key Principal. :

{cc) "Insolvency Laws" means the United States Bankrupicy Code, 11°U:5.C. § 101, et seq., together with any
other federal or state law affecting debtor and creditor rights or relating to the bankruptcy, insolvency, reorganization,
arrangement, readjustment of debt, dissolution, liquidation or similar proceeding, as amended from trme to llme to the extent
applicable to the Borrower. . _

2, UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

This Instrument is also a security agreement under the Uniform Commerciat Code for any of the Mortgaged Property
which, under applicable law, may be subject to a security interest under the Uniform Commercial Code, whether acquired now or
in the future, and all products and cash and non-cash proceeds thereof {collectively, "UCC Collateral’), and Borrower hereby
grants to Lender a security interest in the UCC Collateral. Borower hereby authorizes Lender to file finarncing statements; -
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‘continuation. statements and financing statement amendments in such form as Lender may require to perfect or continue the
perfection of this security interest and Borrower agrees, if Lender so requests, to execute and deliver to Lender such financing
statements, continuation statements and amendments. Bomower shall pay all filing costs and all costs and expenses of any
record-searcheés.for financing statements that Lender may require. Without the prior written consent of Lender, Borrower shall
not create or permit fo éxist any other lien or security interest in any of the UCC Collateral. If an Event of Default has occurred
and is continuing,” Lender shall have the remedies of a secured party under the Uniform Commercial Code, in addition to all
remedies provided by-this Instrument or existing under applicable law. In exercising any remedies, Lender may exercise its
remedies against the UGC Collateral separately or together, and in any order, without in any way affecting the availability of
Lender's other remedies: This Instrument constitutes a financing statement with respect to any part of the Mortgaged Property
which is or may become a Fixture. .=~

3. ASSlGNMENT_'OF_RjE_n{Ts_; APPOINTMENT OF RECEIVER; LENDER IN POSSESSION.

{a) As part of the: consideration for the Indebtedness, Borrower absolutely and unconditionally assigns and
transfers fo Lender all Rents. It:is the intention of Borrower to establish a present, absolute and imevocable transfer and
assignment to Lender of ail Rents and o authorize and empower Lender to collect and receive all Rents without the necessity of
further action on the part of Borrower. Promiptly upon request by Lender, Borrower agrees to execute and deliver such further
assignments as Lender may frem time to ime fequire:* Borrower and Lender intend this assignment of Rents to be immediately
effective and to constitute an absolute present assignment and not an assignment for additional security only. For purposes of
giving effect to this absolute assignment of Rents, and for-no.other purpose, Rents shall not be deemed to be a part of the
"Mortgaged Property,” as that term is defined in Section-1(s).” However, if this present, absolute and unconditional assignment of
Rents is not enforceable by its terms under the laws-of the Property Jurisdiction, then the Rents shall be included as a part of the
Mortgaged Property and it is the intention of the Borrower that in this circumstance this Instrument create and perfect a lien on
Rents in favor of Lender, which lien shall be effective as of the date of this Instrument.

(b) After the occurrence of an Event of Default; Borrower auth_prizes Lender to coliect, sue for and compromise
Rents and directs each tenant of the Mortgaged Property to pay -a_ll Rents fo, or as directed by, Lender, and Borrower shall, upon
Borrower's receipt of any Rents from any sources {including, but ot limited to.subsidy payments under any Housing Assistance
Payments Contract), pay the totat amount of such receipts to the Lender. However, until the occurrence of an Event of Default,
Lender hereby grants to Borrower a revocable license fo collect and receive all Rents, to hold all Rents in trust for the benefit of
Lender and to apply all Rents to pay the instaliments of interest and principat then due and payable under the Note and the other
amounts then due and payable under the other Loan Documents, including imposition Deposits, and to pay the current costs and
expenses of managing, operating and maintaining the Mortgaged Property. including utilities, Taxes and insurance premiums (to
the extent not included in Imposition Deposits), tenant improvements and other capital expenditures. So long as no Event of
Default has occurred and is continuing, the Rents remaining after application pursuant to the preceding sentence may be
retained by Borrower free and clear of, and released from, Lender's rights with respect to Rents tinder this Instrument. From and
after the occurrence of an Event of Default, and without the necessity of Lender entering upon and taking and maintaining control
of the Mortgaged Property directly, or by a receiver, Borrower's license to collect Rents shall automatically terminate and Lender
shall without notice be entitled to all Rents as they become due and payable, including Rerits then due and unpaid. Borrower
shall pay to Lender upon demand all Rents to which Lender is entitied. At any time on or affer the date of Lender's demand for
Rents, Lender may give, and Borrower hereby imevocably authorizes Lender to give, notice to all- tenants of the-Mortgaged
Property instructing them to pay all Rents to Lender, no tenant shall be obligated to inquire fudher"as fo-the occurrence or
continuance of an Event of Default, and no tenant shall be obligated to pay fo Borrower any amounts which are actually paid to
Lender in response to such a notice. Any such notice by Lender shall be delivered fo each tenant personally; by-mail or by
defivering such demand to each rental unit. Borrower shalt not interfere with and shalt cooperate with Lender's 'cq-lléc':tio'n of such
Rents. o b R
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. “{c)--. . Borrower represents and warrants to Lender that Borrower has not executed any prior assignment of Rents
(other thian an asmgnment of Rents securing indebtedness that will be paid off and discharged with the proceeds of the loan
evidenced by the Note), that Borrower has not performed, and Borrower covenants and agrees that it will not perform, any acts
and has net-executed; and shall not execute, any instrument which would prevent Lender from exercising its rights under this
Section 3,"anid that at'the time of execution of this Instrument there has been no anticipation or prepayment of any Rents for
more than two months prior to the due dates of such Rents. Borrower shall not collect or accept payment of any Rents more
than two months prior'-to the du'e dates of such Rents.

{d) If-an Event of Default has occurred and is continuing, Lender may, regardless of the adequacy of Lender's
security or the solvency of Bofrower and even in the absence of waste, enter upon and take and maintain full control of the
Mortgaged Property in order to: perform all acts that Lender in its discretion determines to be necessary or desirable for the
operation and maintenance’ of-the - Mortgaged Property, including the execution, cancellation or modification of Leases, the
coliection of all Rents, the making of repairs to the Mortgaged Property and the execution or termination of contracts providing for
the management, operation or maintenance of the Mortgaged Property, for the purposes of enforcing the assignment of Rents
pursuant to Section 3(a), protecting-the Mortgaged Property or the security of this Instrument, or for such other purposes as
Lender in its discretion may deem nétessary or desirable. Alternatively, if an Event of Default has occumred and is continuing,
regardless of the adequacy of Lender's: secunty without: regard to Borrower's solvency and without the necessity of giving prior
nofice {oral or written) to Borrower, Lender may. apply to any court having jurisdiction for the appointment of a receiver for the
Mortgaged Property to take any or all of the actions. set. forth i in the preceding sentence. If Lender elects to seek the appointment
of a receiver for the Mortgaged Property at any time after an Event of Default has occurred and is continuing, Borrower, by its
execution of this Instrument, expressiy consents to'the: eppomtment of such receiver, including the appeintment of a receiver ex
parteif permitted by applicable law. Lender or the receiver, as the case may be, shall be entitied to receive a reasonable fee for
managing the Mortgaged Property. Immediately upon appointment of a receiver or immediately upon the Lender's entering upon
and taking possession and control of the Mortgaged Property, Borrower shall surrender possession of the Mortgaged Property to
Lender or the receiver, as the case may be, and shall deliver to Lender-or the receiver, as the case may be, all documents,
records {including records on electronic or magnetic media), accounts, ‘surveys, plans, and specifications refating to the
Mortgaged Property and all security deposits and prepaid Rents. In the event Lender takes possession and control of the
Mortgaged Property, Lender may exclude Borower and its representatwes from the Mortgaged Property. Borrower
acknowledges and agrees that the exercise by Lender of any of the rights canferred under this Section 3 shall not be construed
to make Lender a mortgagee-in-possession of the Mortgaged Property 50 Iong as Lender has not itself entered into actual
possession of the Land and Improvements. :

(e) if Lender enters the Mortgaged Property, Lender shall be liable to' account, only to Borrower and only for
those Rents actually received. Lender shall not be liable to Bomower, anyone claiming under or through Borrower or anyone
having an interest in the Mortgaged Property, by reason of any act or omission of Lender under this Section 3, and Borrower
hereby releases and discharges Lender from any such liability to the fullest extent permltted by Iaw

) If the Rents are not sufficient to meet the costs of taking controt of and managmg the Mortgaged Property
and collecting the Rents, any funds expended by Lender for such purposes shall become an addmonal part of the Indebtedness
as provided in Section 12, -

(g} Any entering upon and taking of control of the Mortgaged Property by Lender oF the reoewer as the case
may be, and any application of Rents as provided in this Instrument shall not cure or waive any Event of Defautt or mvalldate any
other right or remedy of Lender under applicable law or provided for in this Instrument. : :
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4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED PROPERTY.

.. {a) . :As part of the consideration for the indebtedness, Borrower absolutely and unconditionally assigns and
transfers to-Lender all bf Borrower's right, title and interest in, to and under the Leases, including Borrower's right, power and
authority 6 modify the terms of any such Lease, or extend or terminate any such Lease. It is the intention of Borrower to
establish a present, absolute and irrevocable transfer and assignment to Lender of all of Borrower’s right, title and inferest in, to
and under the Leases:.-Borrower and Lender intend this assignment of the Leases to be immediately effective and to constitute
an absolute present assignhment and not an assignment for additional security only. For purposes of giving effect to this absolute
assignment of the Leases,"and for no other purpose, the Leases shall not be deemed 1o be a part of the *Mortgaged Property,”
as that term is defined in Section 1¢s}: However, if this present, absolute and uncenditional assignment of the Leases is not
enforceable by its terms under thie faws of the Property Jurisdiction, then the Leases shall be included as a part of the Mortgaged
Property and it is the intention of the Borrower. that in this circumstance this Instrument create and perfect a lien on the Leases in
favor of Lender, which lien shall be effective as'of the date of this Instrument.

(b) Until Lender gives notice to-Borrower of Lender's exercise of its rights under this Section 4, Borrower shall
have all rights, power and authority gfanted to Borrower under any Lease (except as otherwise limited by this Section or any
other provision of this Instrument), incliding the _right, power and authority to modify the terms of any Lease or extend or
terminate any Lease. Upon the accurrence of an Evént of Default, the permission given to Borrower pursuant to the preceding
sentence to exercise all rights, power and authority. under Leases shall automatically lerminate. Borrower shall comply with and
observe Borrower's obligations under all Leases, mc:ludlng Borrowers obligations pertaining to the maintenance and disposition
of tenant security deposits. - :

{e) Borrower acknowledges and agrees that the exercise by Lender, either directly or by a recsiver, of any of the
rights conferred under this Section 4 shall nat be construed to make Lender a mortgagee-in-possession of the Mortgaged
Property so long as Lender has not itself entered into actual possession-of thie Land and the Improvements. The acceptance by
Lender of the assignment of the Leases pursuant to Section 4(a) shall not at'any time or in any event obligate Lender to take any
action under this Instrument or to expend any money or to incur any expenses Lender shall not be liable in any way for any
injury or damage to person or property sustained by any person or persons, firm. or corporation in or about the Mortgaged
Property. Prior to Lender's actual entry into and taking possession of the Mortgaged Property, Lender shall not (i) be obligated to
perform any of the terms, covenants and conditions contained in any Leass {or otherwise have any obligation with respect to any
Lease); (ii) be obligated to appear in or defend any action or proceeding relating to the Lease or the Mortgaged Property; or (jil)
be responsible for the operation, confrol, care, management or repair of the Morigaged-Property or any portion of the Mortgaged
Property. The execution of this Instrument by Borrower shall constitute conclusive” evidence that all responsibility for the
operation, control, care, management and repair of the Mortgaged Property is and shall be that of Borrower, prior to such actual
entry and taking of possession. :

(d) Upon delivery of notice by Lender to Borrower of Lender's exercise of Lender's rights-iinder this Section 4 at
any time after the occurrence of an Event of Default, and without the necessity of Lender entering upon and taking and
maintaining control of the Mortgaged Property directly, by a receiver, or by any other manner or proceedmg perrmtted by the laws
of the Property Jurisdiction, Lender immediatefy shall have all rights, powers and authority granted to Bomrower under any Lease,
ineluding the right, power and authority to modify the terms of any such Lease, or extend or terminate any such Lease

(e) Borrower shall, promptly upon Lender's request, deliver o Lender an executed oopy of each re3|dent|al
Lease then in effect. All Leases for residential dwelling units shall be on forms approved by Lender, shall be for initial terms of at
least six months and not more than two years, and shall not include options to purchase. If customary in the’ appllcable market
residential Leases with terms of iess than six months may be permitted with Lender's prior written consent. :
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: “{f)- . Borrower shall not lease any portion of the Mortgaged Property for non-residential use except with the prior
wntten consent of Lender and Lender's prior written approval of the Lease agreement. Borower shall not madify the terms of, or
extend or terminate, any Lease for non- -residential use (including any Lease in existence on the date of this Instrument) without
the prior writtén consent of Lender. Borrower shall, without request by Lender, deliver an executed copy of each non-residential
Lease to Lerider promiptly ‘after such Lease is signed. Al non-residential Leases, including renewals or extensions of existing
Leases, shall specifically provide that (1) such Leases are subordinate to the Tien of this Instrument (unless waived in writing by
Lender); (2) the tenant.shall attom to Lender and any purchaser at a foreclosure sale, such attornment to be self-executing and
effective upon acquisition of title to the Mortgaged Property by any purchaser at a foreclosure sale or by Lender in any manner;
(3) the tenant agrees to execute such further evidences of attornment as Lender or any purchaser at a foreclosure sale may from
time to time request; (4} the Lease shall not be terminated by foreclosure or any other transfer of the Mortgaged Property; {5}
after a foreclosure sale of the Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at Lender's or
such purchaser's option, accept or terminate-such Lease; and (6) the tenant shall, upon receipt after the occurrence of an Event
of Default of a written request from Lender, pay all Rents payabie under the Lease to Lender.

(@) Borrower shall not recewe or acr:ept Rent under any Lease (whether residentiat or non-residential) for more
than two months in advance.

5. PAYMENT OF INbﬁBTEDNES_S;__ PERFORMANCE UNDER LOAN DOCUMENTS; PREPAYMENT
PREMIUM. S

Bomower shall pay the Indebtedness- when-due‘in accordance with the terms of the Note and the other Loan
Documents and shall perform, observe and comply with all other provisions of the Note and the other Loan Documents.
Bomower shall pay a prepayment premium in connection with certain prepayments of the Indebtedness, including a payment
made after Lender's exercise of any right of acceleration of the Indebtednéss, as provided in the Note.

6. EXCULPATION.

Borrower's personal liability for payment of the Indebtednéss. and -for performance of the other obiigations to be
performed by it under this Instrument is limited in the manner, and to the extent 'prbvide‘d in the Nole.

1 DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES

(&) Borrower shall deposit with Lender on the day monthly mstallments of pnncapal or interest, or both, are due
under the Note (or on another day designated in writing by Lender), until the Indebtedness is: ‘paid in full, an additional amount
sufficient to accumulate with Lender the entire sum required to pay, when due (1) any water and sewer charges which, if not
paid, may result in a lien on all or any part of the Morigaged Property, (2) the premiums for fire ‘and-other hazard insurance, rent
loss insurance and such other insurance as Lender may require under Section 19, (3) Taxes, and (4) amounts for other charges
and expenses which Lender at any time reasonably deems necessary to protect the Morlgaged Property to prevent the
imposition of liens on the Mortgaged Property, or otherwise to protect Lender's interests, all as reasonably- gstimated from time to
time by Lender. The amounts deposited under the preceding sentence are collectively referred to'in. this Instrument as the
"Imposition Deposits”. The obligations of Barower for which the Imposition Deposits are required. aré collectively referred to in
this Instrument as "Impositions”. The amount of the Imposition Deposits shall be sufficient to errable Lender to pay each
impasition before the last date upon which such payment may be made without any penaity or interest charge being added.
Lender shall maintain records indicating how much of the monthly Imposition Deposits and how much of the: aggregate
Imposition Deposits held by Lender are held for the purpose of paying Taxes, insurance premiums and each other obhgatran of
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'Enrrb@er 'fof-ﬁh'ic-h_ Imposition Deposits are required. Any waiver by Lender of the requirement that Borrower remit Imposition
Deposits fo Lender may be revoked by Lender, in Lender’s discretion, at any time upon notice to Borrower.

"(b) lrnposmon Deposits shall be held in an institution (which may be Lender, if Lender is such an institution)
whose deposns of actounts are insured or guaranteed by a federal agency. Lender shall not be obligated to open additional
accounts or. deposit Imposition Deposits in additional institutions when the amount of the Impesition Deposits exceeds the
maximurmn amount of the federal deposit insurance or guaranty. Lender shalt apply the Imposition Deposits to pay tmpositions so
long as no Event of Defatift has occurmed and is continuing. Unless applicable faw requires, Lender shall not be required to pay
Borrower any interest, earmngs or-profits on the Imposition Deposits. Borrower hereby pledges and grants to Lender a security
interest in the Imposition Deposits as atiditional security for all of Borrower's obligations under this Instrument and the other Loan
Documents. Any amounts deposited with Lender under this Section 7 shall not be trust funds, nor shall they operate to reduce
the Indebtedness, unless applned by i_ender fer that purpose under Section 7(e).

{c) If Lender receives a blll of invoice for an Imposition, Lender shall pay the Imposition from the Imposition
Deposits held by Lender. Lender'shall-have no obligation to pay any Imposition to the extent it exceeds imposition Deposits then
held by Lender. Lender may pay an Imposmon 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.

(d) If at any time the amolrit of the Im'position Deposits held by Lender for payment of a specific Imposition
exceeds the amount reasonably deemed necessary by Lender, the excess shall be credited against future installments of
Imposition Deposits. If at any ime the amount of the Imposmon Deposits held by Lender for payment of a specific Impasition is
less than the amount reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the amount of the
deficiency within 15 days after notice from Lender.

(e) If an Event of Default has occurred and is conti'ri[zin"g, Lender may apply any Imposition Depasits, in any
amounts and in any order as Lender determines, in Lender's discretion, to. pay any Impositions or as a credit against the
Indebtedness. Upon payment in full of the Indebtedness, Lender shall refund to Bomrower any Imposition Deposits held by
Lender. .

8. COLLATERAL AGREEMENTS.

Borrower shall deposit with Lender such amounts as may be reqmred by any Collateral Agreement and shall perform
all other obligations of Borrower under each Collateral Agreement. . :

9. APPLICATION OF PAYMENTS.

If at any time Lender receives, from Borrower or otherwise, any amount applicable to'the Indebtedness which is less
than all amounts due and payable at such time, then Lender may apply that payment to amounts then die and payable in any
manner and in any order determined by Lender, in Lender's discretion. Neither Lender's acceptance of anamount which is less
than all amounts then due and payable nor Lender's application of such payment in the manner authorized shali constitute or be
deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notmthstandlng the appllcatlon of any
such amount to the Indebtedness, Borrower's obligations under this Instrument and the Note shall remain unchanged:
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*10. - COMPLIANCE WITH LAWS.

Borrower-shall comply with ail faws, ordinances, regulations and requirements of any Govemnmental Authority and all
recorded fawfu. covenants and agreements relating to or affecting the Mortgaged Property, including all laws, ordinances,
regulations; reqmrements ‘and covenants pertaining to health and safety, construction of improvements on the Mortgaged
Property, fairhousing, zoning and land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the
maintenance and disposition of tenant security deposits. Borrower shall at all times maintain records sufficient to demonstrate
compliance with the prowsmns of this Section 10. Borrower shall take appropriate measures to prevent, and shall not engage in
or knowingly permit,-any |llegal activities at the Mortgaged Property that could endanger tenants or visitors, result in damage to
the Mortgaged Property, result'in forfeiture of the Mortgaged Property, or otherwise materially impair the lien created by this
Instrument or Lender's interestin the Mortgaged Property. Borrower represents and wamrants to Lender that no portion of the
Mortgaged Property has been or W|IF ba purchased with the proceeds of any illegal activity.

11. USE OF PROPERTY

Unless required by apphcable law Borrower shall not (a} except for any change in use approved by Lender, allow
changes in the use for which all or any part of the Mortgaged Property is being used at the time this Instrument was executed, (b}
convert any individual dwelling units or common are@s to commercial use, (c} initiate or acquiesce in a change in the zoning
classification of the Mortgaged Property, or d) estabilsh any condomlmum ar cooperative regime with respect to the Mortgaged

Property.
12. PROTECTION OF LENDER‘S.: SECUﬁIW.

(a) If Borrower fails to perform any of its obtigations under this Instrument or any other Loan Document, or if any
action or proceeding (inciuding a Bankruptcy Event) is commenced which purports to affect the Mortgaged Property, Lender's
security or Lender's rights under this Instrument, including eminent domain, insolvency, code enforcement, civil or criminal
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyancé or reorganizations or proceedings involving a
bankrupt or decedent, then Lender at Lender's option may make such appearanoes disburse such sums and take such actions
as Lender reasonably deems necessary to perform such obligations of Borrower and to protect Lender's interest, including (1)
payment of fees and out-of-pocket expenses of attomeys, accountants, ingpéctors and consultants, {2} entry upon the Mortgaged
Property to make repairs or secure the Mortgaged Property, (3) procurement, of the msurance required by Section 19, and (4}
payment of amounts which Borrower has failed fo pay under Sections 15 and17..

(b) Any amounts disbursed by Lender under this Section 12, or undef any other provision of this Instrument that
treats such disbursement as being made under this Section 12, shall be added to, and-become part of, the principal component
of the Indebtedness, shall be immediately due and payable and shail bear interest from the date of dlsbursement until paid at the
"Default Rate”, as defined in the Note. £ .

(c) Nathing in this Section 12 shall require Lender to incur any expense of ta.Ee.a_nyact'ian_-
13. INSPECTION.

Lender, its agents, representatives, and designees may make or cause to be made entries upon and mspectrons of the
Mortgaged Property (including environmental inspections and tests) during normal business hours, or at’ any oiher reasanable
time. -
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e '1_4'3..' . BOOKS AND RECORDS; FINANCIAL REPORTING.

@ Borrower shail keep and maintain at all times at the Mortgaged Property or the management agent's offices,
and ueon Lenders request shall make available at the Mortgaged Property, complete and accurate books of account and
records {mcludmg copies of supporting bills and invoices) adequate to reflect correctly the operation of the Mortgaged Property,
and copies of all writlen contracts, Leases. and other instruments which affect the Mortgaged Property. The books, records,
contracts, Leases and: ether rnstruments shall be subject to examination and inspection at any reasonable time by Lender.

(b) Borrower shail furnlsh {o Lender:

(1)

(3)

{6}

(r) except as provided in clause {it) below, within 45 days after the end of each fiscal quarter of

'Borrower a.sfatement of income and expenses for Borrower's operation of the Mortgaged Property

on a year- _to-date basis as of the end of each fiscal quarter, (i) within 120 days affer the end of
eachfiscal year of Borrower, (A} a statement of income and expenses for Borrower's operation of
the Mortgaged Property for such fiscal year, (B) a statement of changes in financial position of
Borrower relating 1o the Mortgaged Property for such fiscal year, and (C} when requested by
Lender, a'balance sheet showing ali assets and fiabilities of Borrower relating to the Mortgaged
Property as of the. end of stich fiscal year, and (iii) any of the foregoing at any other time upon
Lender's request;

(i) except as provided in clause (i) below, within 45 days after the end of each fiscal quarter of
Borrower, and (ii) within 120 days after the end of each fiscal year of Borower, and at any other
time upon Lender's request; a rent schedule for the Mortgaged Property showing the name of each
tenant, and for each tenant, the space occupied, the lease expiration date, the rent payable for the
current month, the date through whrch rent has been paid, and any related information requested
by Lender;

within 120 days after the end of each fiscal year.of Borrower, and at any other time upon Lender's
request, an accounting of all security deposits. held pursuant to all Leases, including the name of
the institution {if any) and the names and identification .numbers of the accounts {if any} in which
such security deposits are held and the name of the person lo contact at such financial institution,
along with any authority or release necessary for- Lender to acoess information regarding such
accounts; : :

within 120 days after the end of each fiscal year of Borower, and at any other time upon Lender's
request, a statement that identifies all owners of any interest in.Borrower and the interest held by
each, if Boirower is a corporation, all officers and directors of Borrower, and |f Borrower is a limited
liability company, alt managers who are not members; S

upon Lender's request, a monthly propedy management report for the Mortgaged Property,
showing the number of inquiries made and rental applications received from ‘tenants or praspective
tenants and deposits received from tenants and any other information requested by Lender

upon Lender's request, a balance sheet, a statement of income and expenses for Borrower and a
statement of changes in financial position of Borrawer for Borrower's most recent fi scal year and”
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' = (7) if required by Lender, within 30 days of the end of each calendar month, a monthly statement of
: income and expenses for such calendar month on a year-to-date basis for Borrower's operation of
the Mortgaged Property.

()" . Each of the statements, schedules and reports required by Section 14(b) shall be certified to be complete
and accurate by an individual having authority to bind Borrower, and shall be in such form and contain such detait as Lender may
reasonably require. Lender also_may require that any statements, schedules or reports be audited at Borrower's expense by
independent certified publrc accou ntants acceptable to Lender.

(d) If Borrower farls to provide in a fimely manner the statements, schedules and reports required by
Section 14(b), Lender shall have the- right to have Borrower's books and records audited, at Borrower's expense, by independent
certified public accountants selected by Lender in order to obtain such statements, schedules and reports, and all related costs
and expenses of Lender shail beoome |mmedrately due and payable and shall become an additional part of the Indebtedness as
provided in Section 12.

(e) if an Event of DefaUIt":has occdrred and is continuing, Borrower shall deliver to Lender upon written demand
all books and records relating to the Mortgaged Property or rts operation.

) Borrower authorizes Lender to obtam a oredlt report on Borrower at any time,
15. TAXES; OPERATING EXPEN_SES...--"

{a) Subject to the provisions of Secfieh 15(c) and Section 15(d), Borrower shall pay, or cause to be paid, all
Taxes when due and before the addition of any interest, fine, penalty or.cost for nonpayment,

{b) Subject to the provisions of Section 15(c); Bor'rower’srlall pay the expenses of operating, managing,
maintaining and repairing the Mortgaged Property (including i insurance premiums, utilities, repairs and replacements) before the
last date upon which each such payment may be made without any- penalty or, rnterest charge being added.

(© As long as no Event of Default exists and Borrower has trmely dehvered to Lender any bills or premium
notices that it has received, Borrower shall not be obligated to pay Taxes,\insurance premrums or any other individual Impaosition
to the extent that sufficient Imposition Deposits are held by Lender for the purpose of paying that specific Imposition. If an Event
of Default exists, Lender may exercise any rights Lender may have with respect to Imposrtron Deposrts without regard to whether
Impositions are then due and payable. Lender shall have no liabifity to Borrower for failing to pay any Impositions to the extent
that any Event of Default has occurred and is continuing, insufficient Imposition Deposits are heid by Lender at the time an
Imposition becomes due and payable or Borrower has failed to provide Lender with bills and’ premrum notlces as provided above.

{d) Borrower, at its own expense, may contest by appropriate legal proceedlngs conducted diligently and in
good faith, the amount or validity of any Imposition other than insurance premiums, if (1}. Borrower nétifies Lender of the
commencement or expected commencement of such proceedings, (2) the Mortgaged Property is not-in danger of being sold or
forfeited, {3) Borrower deposits with Lender reserves sufficient to pay the contested Imposition, if requested by-Lender, and {4)
Borrower furnishes whatever additional security is required in the proceedings or is reasonably requested by Lender whrch may
include the delivery to Lender of the reserves established by Borrower to pay the contested Imposition.

(e) Borrower shall promptly deliver to Lender a copy of all notices of, and invoices for, fmpositions, and i
Borrower pays any Imposition directly, Borrower shall promptly furnish to Lender receipts evidencing such payments, e o
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* . 16.. . LIENS; ENCUMBRANCES.

_ Bormwtar'acknowledges that, to the extent provided in Section 21, the grant, creation or existence of any mortgage,
deed of trust,'deed to'secure debt, security interest or other lien or encumbrance (a "Lien”) on the Mortgaged Property {other
than the Tien"of this Instrument) or on certain ownership interests in Borrawer, whether voluntary, involuntary or by operation of
law, and whether or not such L|en has priority aver the lien of this Instrument, is a "Transfer” which constitutes an Event of
Default.

17.  PRESERVATION, MANAGEMENT AND MAINTENANCE OF MORTGAGED PROPERTY.

(a) Borrower (1) shall not commit waste or permit impairment or deterioration of the Mortgaged Property, {2}
shall not abandon the Mortgaged Property, (3) shall restore or repair promptly, in a good and workmanlike manner, any damaged
part of the Morigaged Property fo.the equivalent of its original condition, or such other condition as Lender may approve in
writing, whether or not insurance:proceeds or condemnation awards are available to cover any costs of such restoration or
repair, {4) shall keep the Mortgaged Property in good repair, including the replacement of Personalty and Fixtures with items of
equal or better function and quality, {5} shall 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, and (6) shall give notice to Lender
of and, unless otherwise directed in writing by Lendet; shall appear in and defend any action or proceeding purporting to affect
the Mortgaged Property, Lender's security of Lender's rights under this Instrument. Borrower shall not (and shall not permit any
tenant or other person to) remove, demolish or alter the Modgaged Property or any part of the Mortgaged Property except in
connection with the replacement of tangible Persona]ty

{b) If, in connection with the rnaklng' o_f the foan evidenced by the Note or at any later date, Lender waives in
wiiting the requirement of Section 17(a)(5) above that Borower enter into a written contract for management of the Mortgaged
Property and if, after the date of this Instrument, Borrower intends to change the management of the Mortgaged Property, Lender
shall have the right to approve such new property manager and the wntten contract for the management of the Mortgaged
Property and require that Borrower and such new property manager enter into an Assignment of Management Agreement on a
form approved by Lender. If required by Lender {whether before or after an Event of Default), Borrower will cause any Affiliate of
Borrower to whom fees are payable for the management of the Mortgaged Property fo'enter into an agreement with Lender, in a
form approved by Lender, providing for subordination of those fees and stich other pruvnsmns as Lender may require. “Affliate of
Borrower” means any corporation, partnership, joint venture, limited liability company, limited liability partnership, trust or
individuat controfled by, under common control with, or which controls Borrower {the term “control” for these purposes shall mean
the ability, whether by the ownership of shares or other equity interests, by contract'or otherwise, to elect a majority of the
directors of a corporation, to make management decisions on behalf of, or independently to select the managing partner of, a
partnership, or otherwise to have the power independently to remove and then select a. ma]orsty of those individuals exercising
‘managerial authority over an entity, and control shall be conclusively presumed in the case of the ownership of 50% or more of
the equity interests).

18. ENVIRONMENTAL HAZARDS.

(a) Except for matters covered by a written program of operations and mamtenance approved in_writing by
Lender (an "O&M Program”) or matters described in Section 18(b), Borrower shall not cause or permit ‘any of the foliowmg

(1} the presence, Use, generation, release, treatment, processing, storage (lncludmg storage i above
ground and underground storage tanks), handling, or disposal of any Hazardous Matersals on or
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under the Mortgaged Property or any other property of Borrower that is adjacent to the Mortgaged

Property;
'_(2) . the transportation of any Hazardous Materials to, from, or across the Mortgaged Property;
o (3)-. . any occurrence of condition on the Mortgaged Property or any other property of Bormower that is

a__djacent to the Mortgaged Property, which occurrence or condition is or may be in violation of
“Hazardous Materials Laws; or

(4)  any violation of or noncompliance with the terms of any Environmental Permit with respect to the
Mei"t_gag'e_t__i _Frqperty or any property of Borrower that is adjacent to the Mortgaged Property.
The matters describedin clauses {1} through (4) above are referred to collectively in this Section 18 as "Prohibited
Activities or Conditions”. - *

(b} Prohibited Activities and Conditions shall not include the safe and lawful use and storage of quantities of (1)
pre-packaged supplies, cleaning malerials‘and petroleum products customarily used in the operation and maintenance of
comparable multifamily properties, (2) cleaiing materials, personal grooming items and other items sold in pre-packaged
containers for consumer use and used by tenants ‘arid occupants of residential dwelling units in the Mortgaged Property; and (3)
petroleum products used in the operation and 4ma_intena_nce' of motor vehicles from time to time located on the Mortgaged
Property's parking areas, so long as all of the foregoing are used, stored, handled, transported and disposed of in campliance
with Hazardous Materials Laws.

(c} Borrower shall take all commercially reasonable actions {including the inclusion of appropriate provisions in
any Leases executed after the date of this Instrument} to prevent it§ emiployees, agents, and contractors, and all tenants and
other occupants from causing or permitting any Prohibited Activities or Conditions. Borrower shall not lease or allow the
sublease or use of all or any portion of the Mortgaged Property to any fenant or subtenant for nonresidential use by any user
that, in the ordinary course of its business, would cause or permit any Prohibited Activity or Condition.

{d) If an O&M Program has been established with respect-to Hazardous Materials, Borrower shall comply in a
timely manner with, and cause all employees, agents, and contractors: of __B_qrr_owép and any other persons present on the
Mortgaged Property to comply with the O&M Program. All costs of performance of Borrower's obligations under any O&M
Program shall be paid by Borrower, and Lender's out-of-pocket costs incurred in connegtion with the monitoring and review of the
O&M Program and Borrower's performance shall be paid by Borrower upon demand by Lender, Any such out-of-pocket costs of
Lender which Borrower fails to pay promptly shall become an additional part of the Indebtedness as provided in Section 12.

(e) Borrower represents and warrants to Lender that, except as previously’djsciidsed by‘Borrower to Lender in
writing: L e
(1) Borrower has not at any time engaged in, caused or permiﬁéd any _P_rdhibi.ied Activities or
Conditions; L
(2) to the best of Borrower's knowledge after reasonable and diligent inquiry.“no'F.’“rd_filibitéd_l-\t:t'i_\'ifitjes or
Conditions exist or have existed; et T
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: - (3)

except to the extent previously disclosed by Borrower to Lender in writing, the Mortgaged Property
does not now contain any underground storage tanks, and, to the best of Borower's knowledge
after reasonable and diligent inquiry, the Mortgaged Property has not contained any underground
storage tanks in the past. If there is an underground storage tank located on the Property which

“._ has been previously disclosed by Borrower to Lender in wrifing, that tank complies with all
-tequirements of Hazardous Materials Laws;

‘ B"'or"r_ower has complied with all Hazardous Materials Laws, including all requirements for
_notification regarding releases of Hazardous Materials. Without limiting the generality of the
'fo'i'egcm@j Borrower has obtained all Environmental Permits required for the operation of the

Mortgaged Property in accordance with Hazardous Materials Laws now in effect and all such

'Enwronmenta] Perrmts are in full force and effect;

no: event has occurred with respect to the Mortgaged Property that consfitutes, or with the passing
of timg or the glwng ‘of notice would constitute, noncompliance with the terms of any Environmental
Permit,”

there are no -a'cti';_')'ne_, su’iﬁté._.eiaims or praceedings pending o, to the best of Borrower's knowledge
after reasonable and: dlligent inquiry, threatened that involve the Mortgaged Property and allege,
arise out of, or relatg to any Prohlblted Activity or Condition; and

Borrower has not recelved any compiamt order, nolice of viokation or other communication from
any Govemmental Authority with regard to air emissions, water discharges, noise emissions or
Hazardous Materials, or any other environmental, health or safety matters affecting the Mortgaged
Property or any other property of Bor_roWer--that' is adjacent to the Mortgaged Property.

The representations and warranties in this Section 18- shalt be oontmumg representations and warranties that shall be
deemed to be made by Barrower throughout the term of the loan ewdenced by the Nole until the Indebtedness has been paid in

full.
{n Borrower shall promptly notify Lender in writing upon fhe 'o_t_:q_ur_reﬁeerof any of the following events:

{1} Borrower's discovery of any Prohibited Activity or Conditj_on’; o

(2) Borrower's receipt of or knowledge of any complaint,.._order;'_.n'ot_ice of violation or other
communication from any Governmental Authority or other person with regard to present or future
alleged Prohibited Activities or Conditions or any other environmental, health or safety matters
affecting the Mortgaged Property or any other property of Bormwer that is adjacent to the
Mortgaged Property; and _ R

(3} any representation or warranty in this Section 18 becomes untrue aftef.th'e déte'of this Agreement.

Any such notice given by Bomrower shall not relisve Borrower of, or result in a waiver of, any obhgahon under this
Instrument, the Note, or any other Loan Document. .
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: o) .. Borrower shall pay promptly the costs of any environmental inspections, tests or audits ("Environmental
lnspectrons") requrred by Lender in connection with any foreclosure or deed in lieu of foreclosure, or as a condition of Lender's
consert to any | Transfer under Section 21, or required by Lender following a reascnable defermination by Lender that Prohibited
Activities or Conditions may exist. Any such costs incurred by Lender (including the fees and out-of-pocket costs of attorneys
and technical cansultants whether incurred in connection with any judicial or administrative process or otherwise) which Borrower
fails to pay promptly shall_become an additional part of the indebtedness as provided in Section 12. The results of all
Environmenial Inspections r made by Lender shall at all times remain the property of Lender and Lender shall have no obtigation
to disclose or otherwise. make available to Borrower or any other party such results or any other information obtained by Lender
in connection with its’ Envrronrnental Inspections. Lender hereby reserves the right, and Borrower hereby expressly authorizes
Lender, to make available to-any party; including any prospective bidder at a foreclosure sale of the Mortgaged Property, the
results of any Environmental Inspections made by Lender with respect to the Mortgaged Property. Borrower consents fo Lender
notifying any party (either as part of a notice.of sale or otherwise) of the results of any of Lender's Environmental Inspections.
Borrower acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy of the restlts of any of its
Environmental Inspections and that the release of such resuits to prospective bidders at a foreclosure sale of the Mortgaged
Property may have a material and adverse effect upon the amount which a party may bid at such sale. Borrower agrees that
Lender shall have no liabitity whatsogver as-a result of delivering the results of any of its Environmental inspections to any third
party, and Borrower hereby releases and. férever discharges Lender from any and alf claims, damages, or causes of action,
arising out of, connected with or incidental to the resuits of ‘the delivery of any of Lender's Environmental Inspections.

{h} If any investigation, site mon_itor_i-ng, cont‘ainment, clean-up, restoration or other remedial work (“Remedial
Work") is necessary to comply with any Hazardous Materials Law or order of any Governmental Authority that has or acquires
jurisdiction over the Mortgaged Property or the use; operation or improvement of the Mortgaged Property under any Hazardous
Materials Law, Borrower shall, by the earier of (1} the applicable deadline required by Hazardous Materials Law or {2} 30 days
after notice from Lender demanding such action, begin performing the.Remedial Work, and thereafter diligently prosecute it to
completion, and shall in any event complete the work by the time required. by applicable Hazardous Materials Law. If Borrower
fails to begin on a timely basis or diligenlly prosecute any required Remedial Work, Lender may, at its option, cause the
Remedial Work to be completed, in which case Borrower shall reimburse Leénder on demand for the cost of doing so. Any
reimbursement due from Borrower to Lender shalt become part of the |ndebtedness a% pro\nded in Secfion 12.

{i Borrower shall cooperate with any inquiry by any: Govemmental Authority and shall comply with any
governmental or judicial order which arises from any alleged Prohibited Actrvrty ar Condrtron

{) Borrower shall indemnify, hold harmless and defend () Lender (u) any prror awmer or holder of the Note, (i}
the Loan Servicer, {iv) any prior Loan Servicer, (v) the officers, directors, shareholders, partners, employees and trustees of any
of the foregoing, and (vi) the heirs, legal representatives, successors and assigns, of each of the foregoing (collectively, the
"Indemnitees”} from and against all procsedings, claims, damages, penalties and costs (whether inifiated or sought by
Governmental Authorities or private parties), including fees and out-of-pocket expenses: of. attorneys-and expert witnesses,
investigatory fees, and remediation costs, whether incurred in connection with any judicial or, admrnrstratrve process or otherwise,
arising directly or indirectly fram any of the following:

(n any breach of any representation or warranty of Borrower in this Sectiéih-?t__};:’:'
{2) any failure by Borrower to perform any of its obligations under this Section 18 e
(3) the existence or alleged existence of any Prohibited Activity or Condition;
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) - (4) the presence or alleged presence of Hazardous Materials on or under the Mortgaged Property or
' any property of Borrower that is adjacent to the Mortgaged Property; and

= (5} .. the actual or alleged violation of any Hazardous Materials Law.

(k) Cbunsel' selected by Borrower fo defend Indemnitees shall be subject to the approval of those Indemnitees.
However, any Indemmtee rnay elect to defend any claim or legal or administrative proceeding at the Bormower's expense.

{ Borrowar shall not, without the prior written consent of those Indemnitees who are named as parties to a
claim or legal or administrative proceedmg (a "Claim"}, settie or compromise the Claim if the settlement (1) results in the entry of
any judgment that does nol include as an unconditionat term the delivery by the claimant or plaintiff to Lender of a written release
of those Indemnitees, sattsfactory in form and substance to Lender; or (2) may materially and adversely affect Lender, as
determined by Lender in its d|screl|on :

{m} Lender agrees that the mdemnlty under this Section 18 shall be limited to the assets of Borrower and Lender
shall not seek to recover any deficiency f_r_om_any natural persons who are general pariners of Borrower.

{n) Borrawer shall, at its own'c_bsé_ an:dﬁ é_)_cp'énse, do all of the following:

(1 pay or satisfy any jydg_m'ent_or“decree that may be entered against any Indemnitee or Indemnitees
in any legal or administrative proceeding incident to any maiters against which Indemnitees are
entitled to be indemnified under this Section 18;

2) reimburse Indemnitees for-ary expenses.paid or incurred in connection with any matiers against
which Indemnitees are entitled to be indemnified under this Section 18; and

(3 reimburse Indemnitees for any and all expenses, including fees and out-of-pocket expenses of
attorneys and expert witnesses, paid or incured - in - connection with the enforcement by
Indemnitees of their rights under this Sect:on 18 orin momtonng and participating in any legal or
administrative proceeding. : ;o

{o) In any circumstances in which the indemnity under this Section 18 applies, Lender may employ its own legal
counsel and consultants to prosecute, defend or negotiate any claim or legal or administrative. proceeding and Lender, with the
prior written consent of Borrower (which shall not be unreasonably withheld, delayed or conditioned), may seftle or compromise
any action or legal or administrative proceeding. Borrower shall reimburse Lender upon demand for all costs and expenses
incurred by Lender, including all costs of setflements entered into in good faith, and the fees and aut-of- pocket expenses of such
attorneys and consultants. : AT

) The provisions of this Section 18 shall be in addition to any and all other obligations and liabilities that
Borrower may have under applicable law or under other Loan Documents, and each Indemniteg shall be entitled to
indemnification under this Section 18 without regard to whether Lender or that Indemnitee has exercised any nghts against the
Mortgaged Property or any other security, pursued any rights against any guarantor, or pursued any other rights available under
the Loan Documents or applicable law. If Borrower consists of more than one person or entity, the obligatiort ofthose persens or
entities ta indemnify the Indemnitees under this Section 18 shall be joint and several. The obligation of Borrower to indemnify-the
Indemnitees under this Section 18 shall survive any repayment or discharge of the Indebtedness, any foretlosiire proceedmg,
any foreclosure sale, any dedivery of any deed in lieu of foreclosure, and any release of record of the lien of this Instrument '
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" 1. PROPERTY AND LIABILITY INSURANCE.

@ . -Borrower shall keep the Improvements insured at all times against such hazards as Lender may from time to
time requrre whlch insurance shall include but not be limited to coverage against loss by fire and allied perils, genesal bailer and
machinery coverage “and:business income coverage. Lender's insurance requirements may change from time to time
throughout the ferm bf the.Indebtedness. If Lender so requires, such insurance shall also include sinkhole insurance, mine
subsidence insurance;: earthquake insurance, and, if the Mortgaged Property does not conform to applicable zoning or land use
laws, building ordinance or law coverage. If any of the Improvements is located in an area identified by the Federal Emergency
Management Agency (of any successor to that agency) as an area having special flood hazards, and if flood insurance is
available in that area, Borrower’ shaII msure such Improvements against loss by flocd.

{b} All prem'iums on ins_u_ra_nce policies required under Section 19(a) shall be paid in the manner provided in
Section 7, unfess Lender has désignated in writing another method of payment. Al such poficies shall also be in a form
approved by Lender. All policies of property, damage insurance shall include a non-contributing, non-reporting mortgage clause
in favor of, and in a form approved by Lender. Lender shall have the right to hold the original policies or duplicate original
policies of all insurance required by Section 19(a ]. Borrower shall promptly deliver to Lender a copy of all renewal and other
notices received by Borrower with respect to the pelicies and all receipts for paid premiums. At least 30 days prior {0 the
expiration date of a policy, Borrower shali dellver te Lender the original (or a duplicate ariginal) of a renewal policy in form
satisfactory to Lender. w

{c} Borrower shall maintain at all-times-commercial general liability insurance, workers’ compensation insurance
and such other liability, errors and omissions and fidelity insurance coverages as Lender may from time to time require.

(d) All insurance policies and renewals.of insurance policies required by this Section 19 shall be in such amounts
and for such periods ag Lender may from time to time reqmre and shall be issued by insurance companies satisfactory to
Lender.

(e) Borrower shall comply with all insurance reg'uirenients and ‘shall not permit any condition fo exist on the
Mortgaged Property that would invalidate any part of any insurance coverage thiat this., Instrument requires Borrower fo maintain.

! In the event of loss, Borrower shall give |mmed|ate 'w_ntten notr_ce to the insurance carrier and to Lender.
Borrower hereby authorizes and appoints Lender as attorney-in-fact for Borrower: to_make proof of loss, fo adjust and
compromise any claims under policies of property damage insurance, to appear in and prosecute any action arising from such
property damage insurance policies, to collect and receive the proceeds of property damage insurance, and to deduct from such
proceeds Lender's expenses incurred in the collection of such proceeds. This power of attomey is‘coupled with an interest and
therefore is irevocable. However, nothing contained in this Section 19 shall require Lender-{o incur any expense or take any
action. Lender may, at Lender's option, (1) hold the balance of such proceeds to be used to reimburse Borrower for the cost of
restoring and repairing the Morigaged Property to the equivalent of its original condition or to a condmon approved by Lender
(the "Restoration"), or {2) apply the balance of such proceeds to the payment of the Indebtedness, whether or not then due. To
the extent Lender determines to apply insurance proceeds to Restoration, Lender shail do so in accordance with Lender's
then-current policies relating to the restoration of casualty damage on similar multifamily properties. -~ -

(a) Lender shall not exercise its option to apply insurance proceeds to the payment of the Indebtedness if.all of
the following conditions are met: {1} no Event of Default (or any event which, with the giving of notice or the passage of time, or
both, would constitute an Event of Default) has occurred and is continuing; (2) Lender determines, in its discration, that there will
be sufficient funds to complete the Restoration; (3) Lender determines, in its discretion, that the net operating |ncome generated :
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by the Mortgaged-Property after completion of the Restoration will be sufficient to support a debt service coverage ratio not less
than the greater of {A) the debt service coverage ratio as of the date of this Instrument {based on the final underwriting of the
Mortgaged Property) or (B) the debt service coverage ratio immediately prior to the loss {in each case, Lender’s determination
shall incliide all operating.costs and other expenses, Imposition Deposits, deposits to reserves and loan repayment obligations
relating to the Moitgaged Property); (4) Lender determines, in its discretion, that the Restoration will be completed befare the
earlier of (A).one year-before the maturity date of the Note or (B) one year after the date of the loss or casualty, and (5} upon
Lender's request, Boirower provides Lender evidence of the availability during and after the Restoration of the insurance
required to be maintained by Borcower pursuant to this Section 19.

th} If the Méﬁg’éged'Pfoperty is sqld at a foreclosure sale or Lender acquires title to the Morigaged Property,
Lender shall automatically succeed to all rights of Borrower in and to any insurance policies and unearned insurance premiums
and in and to the proceeds resulting from any damage to the Mortgaged Property prior to such sale or acquisition.

20. CONDEMNATION.

(a) Borrower shall promptly notify Lender of any action or proceeding relating to any condemnation or other
taking, or conveyance in lieu thereof, of all o‘r"an_y partof the Mortgaged Property, whether direct or indirect (a “Condemnation”).
Borrower shall appear in and prosecute Q'r"d_efe_nd'éﬁy. action or proceeding relating to any Condemnation unless otherwise
directed by Lender in writing. Borrower authorizes and-appoints Lender as attorney-in-fact for Borrower to commence, appear in
and prosecute, in Lender's or Borrower's name, ahy action or proceeding relating to any Condemnation and to settle or
compromise any ¢laim in connection with any Condemnation. This power of attomey is coupled with an interest and therefore is
imevocable. However, nothing contained in this Section 20 shall require Lender to incur any expense or take any action,
Borrower hereby fransfers and assigns to Lender all right, itle and interest of Borrower in and to any award or payment with
respect to (i} any Condemnation, or any conveyance in liel of Condemnation, and (i} any damage to the Mortgaged Property
caused by govemmental action that does not result in a Condemnation..

(b) Lender may apply such awards or proceeds, after. the deduction of Lender's expenses incurred in the
collection of such amounts, at Lender's option, to the restoration ‘or.repair of the Mortgaged Property or to the payment of the
Indebtedness, with the balance, if any, to Borrower. Unless Lender otherwise agrees in‘writing, any application of any awards or
proceeds to the Indebtedness shall not extend or pastpone the due date of any moenthly installments referred to in the Note,
Section 7 of this tnstrument or any Collateral Agreement, or change the amount of 'such_ installments. Borrower agrees to
execute such further evidence of assignment of any awards or praceeds as Lender may require” .

21. TRANSFERS OF THE MORTGAGED PROPERTY OR |NTERES-']'S IN BO?R_I.?OWER.

{a) The oceurrence of any of the following events shall constitute an Eventof De'f;éﬁlt dnde_r this Instrument;
N a Transfer of all or any part of the Mortgaged Property or any i';nt_é.res_t_ in t_ﬁ_é-M_é[tgaged Property;
(2) a Transfer of a Contralling Interest in Borrower,; h i

(3) a Transfer of a Controlling Interest in any entity which owns, directly orj'_"indireptly:'thrét'l'gh___one or
more intermediate entities, a Contrelling interest in Borrower; et

{4) a Transfer of all or any part of a Key Principal's ownership interests in Borravier, or in _ény éth"er__
entity which owns, directly or indirectly through one or more intermediate entities, an dwﬁe_rshi'p ;
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interest in Borrower (other than a Transfer of an aggregate beneficial ownership interest in the
Bomower of 49% or less of such Key Principal’s original ownership interest in the Borrower and
which does not otherwise result in a Transfer of the Key Principal's Controlling Interest in such
intermediate entities or in the Borrower);

o ). . if Key Principal is an entity, (A} a Transfer of a Controlling Interest in Key Principal, or {B) a
w_-Transfer of a Controlling Interest in any entity which owns, directly or indirectly through one or more
e ih’termediate entities, a Controlling Interest in Key Principal;

(6) lf Borrowar or Key Principal is a trust, the termination or revocation of such trust; unless the trust is

termmated as a result of the death of an individuat trustor, in which event Lender must be notified

~"and such. Borrower or Key Principal must be replaced with an individual or entity acceplable to

Lender, in accordance with the provisions of Section 21(c} hereof, within 90 days of such death

(prowded however that no property inspection shall be required and a 1% transfer fee will not be
charged)

{7} if Key Prin_i:ipal'is a natural person, the death of such individual; unless the Lender is notified and
such individual is replackd with an individual o entity acceptable to Lender, in accordance with the
provisions of Section21(c) hereof, within 90 days of such death (provided however that no property
inspection shall be required and a-1% transfer fee will not be charged);

(8 the merger, dissolutic;n quuidetion or consolidation of (i) Borrower, (i) any Key Principal that is a legal
entity, or {jii) any legal entity holdmg dwectly or mdlrectly a Controlling Interest in the Bomower or in any
Key Principal that is an enfity; - :

{9 a conversion of Borrower from one’ type of legal entity info another type of legal entity (including the
conversion of a general partnership into a fimited partnership and the conversion of a limited partnership
into a limited liability company), whether or not-there'is & Transfer; if such conversion results in a change
in any assets, liabilities, legal rights or obligations of Bormower {or of Key Principal, guarantor, o any
general partner of Bomower, as applicable), by operation of law or otherwise; and

{(10)  a Transfer of the economic benefits or right to cash-flows atiribiitable o the ownership interests in
Borrower andior, if Key Principal is an entity, Key Principal, separate.from the Transfer of the underlying

ownership interests, unless the Transfer of the under’rymg ownershlp interests would otherwise not be
prohibited by this Agreement _ :

Lender shall not be required to demonstrate any actual impairment of its securlty of any mcreased risk of default in
order to exercise any of its remedies with respect to an Event of Default under this Section 21 ' -

{b) The occurrence of any of the following events shall not constitute an Event of Default under thls Instrument,
natwithstanding any provision of Section 21(a} to the contrary; S

(1} a Transfer to which Lender has consented;

{2) except as provided in Section 21(a}{6) and (7), a Transfer that occurs by devise; descent pursuant
to the provisions of a trust, or by operafion of law upon the death of a natural person; ™. :

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 0609 Fi-ag:e'-é{ |

T g e

g/12/2010 Page



(5.).“.

{7)

the grant of a leasehold interest in an individual dwelling unit for a term of two years or less not
containing an option to purchase;

a Transfer of obsolete or wom out Personalty or Fixtures that are contemporaneously replaced by

“.. items of equal or better function and quality, which are free of liens, encumbrances and security
-interests other than those created by the Loan Documents or consented to by Lender;

: the ."grant of an easement, servitude, or restrictive covenant if, before the grant, Lender determines
_that the easement, servitude, or restrictive covenant will not materially affect the operation or value
‘of the. Mortgaged Property or Lender's interest in the Mortgaged Property, and Borrower pays to

Lerider;” upon demand, alt costs and expenses incurred by Lender in connection with reviewing

'Borrowers request

the creanon of atax lien or a mechanic's, materiaiman's, or judgment lien against the Morigaged
Property which is: honded off, released of record, or otherwise remedied to Lender's satisfaction
within 45'days aﬂer'Borrower has actual or constructive notice of the existence of such lien; and

the Donveyanee of the Mongaged Property at a judicial or non-judicial foreclosure sale under this
Instrument, -

(c) Lender shall consent fo a T'ransfer" f_n-at' would otherwise violate this Section 21 If, prior ta the Transfer,
Bomrower has satisfied each of the following requirem_ent_s':

(M

2)
(3)

the submission o Lender of ll |nformat|0n reqmred by Lender to make the determination required
by this Section 21(c); .

the absence of any Event of DefaUlt':

the transferee meets all of the eI|g|b|I|ty, credlt management and other standards {including any
standards with respect to previous relatignships between Lender and the transferee and the
organization of the transferee) customarily applied by Lender at the time of the proposed Transfer
to the approval of borrowers in connection with. the-origination or purchase of similar mortgage
finance structures on similar multifamily properties, unless pamaily walved by Lender in exchange
for such additional conditions as Lender may reanre :

the Mortgaged Property, at the time of the proposed Transfer meels all standards s toits physical
condition that are customarily applied by Lender at the lime, of the propesed Transfer io the
approval of properties in connection with the origination or purchase. of similar. morigage finance
structures on similar multifamity properties, unless partially waived by Lender in exchange for such
additional conditions as Lender may require; :

if transferor or any other person has obligations under any Loan Docurn'en_t,...th'e--ekecmion by the
transferee or one or more individuals or enlities acceptable to Lender of an assumption-agreement
(including, if applicable, an Acknowledgement and Agreement of Key Principal to Personal Liability
for Exceplions to Non-Recourse Liability} that is acceptable to Lender and® ‘that, among other
things, requires the transferee to perform all obligations of transferor or such person set forth in j
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such Loan Document, and may require that the transferee comply with any provisions of this
Instrument or any other Loan Document which previously may have been waived by Lender,

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

(7). : L'én“_der's receipt of all of the following:

“(A) . a non-refundable review fee in the amount of $3,000 and a fransfer fee equal to 1
__perceni of the outstanding Indebtedness immediately prior to the Transfer; and

(B}--':' "Borrowers reimbursement of all of Lender's out-of-packet costs {including reasonable
© ¢ attomeys' fees) incurred in reviewing the Transfer request, to the extent such expenses
j_exceed-$3 000; and

{8) Borower has agreed to-terider’s conditions to approve such Transfer, which may include, but are not
limited to (A): prowdmg “additional coliateral, guaranties, or other credit support to mitigate any risks
concerning the proposed transferee or the performance or condition of the Mortgaged Property, and (B)
amending the Loan Documents to-(j) delete any specially negotiated terms or provisions previously
granted for the exclusive benefit of transferor and (i} restore to original provisions of the standard Fannie
Mae form muttifamily loan documents, to the extent such provisions were previously modified.

{d} For purposes of this Section, the folIOWi'ng terms shall _ha_ve the meanings set forth beiow:

{1 "Initial Owners" means, with respeet fo Bererer or any other entity, the persons or entities who
on the date of the Note, directly or mdtrectly, own m lhe aggregate 100% of the ownership interests
in Borrower or that entity, e .

(2) A Transfer of a "Controlling Interest” shalfi mean:
(A) with respect to any entity, the folrowing':--'f- .

(i) if such entity is a general partnership or a:joint venture, a Transfer of any
genesal partnership interest or joint-venture interest which would cause the
Initial Owners to own less than 51% of all general partnershup or joint venture
interests in such entity; A

(il if such entity is a limited partnership, (A) a Transfer of ariy general partnership
interest, or (B} a Transfer of any partnership interests-which would cause the
Initial Owners to own less than 51% of all limited- partnersmp mterests in such
entity; :

(iii} if such entity is a limited liability company or a limited Iiébili'ty partgers'h'ip “'(A] a
Transfer of any membership or other ownership interest which would cause the
Initial Owners to own less than 51% of all membership or other ownersh|p :
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interests in such entity, (B} a Transfer of any membership, or other interest of a
manager, in such entity that results in a change of manager, or (C) a change of
the non-member manager;

(iv} if such entity is a corporation {other than a Publicly-Held Corporation) with only
one class of voting stock, a Transfer of any voting stock which would cause the
Initial Owners to own less than 51% of voting stock in such corporation;

V) if such entity is a corporation {other than a Publicly-Held Corporation} with
E more than one class of voting stock, a Transfer of any voting stock which would
cause the Initial Owners to own less than a sufficient number of shares of
. voting stock having the power to elect the majority of directors of such

* corporation; and

L) if such entity is a trust (other than a Publiicly-Held Trust), the removal,
“ . appointment or substitution of a trustee of such trust other than (A) in the case
of @'land trust, or (B) if the trustee of such trust after such removal,
. -appomtment or substitution is a trustee identified in the trust agreement

approved by Lender; andfor

8) any agreement {including provisions contained in the organizational and/or govemning
documents of Borrower or Key Principal) or Transfer not specified in clause {A), the
effect of which, either immediately or after the passage of time or occurrence of a
specified event or condition, including the failure of a specified event or condition to occur
or be satisfied, would (i) cause a change in or reptacement of the Person that controls the
management and operations of the Borrower or Key Principal or (i) limit or otherwise
modify the extent of such Person's control over the management and operations of
Borrower of Key Principal.

(3 "Publicly-Held Corporation” shall mean a corporatton the outstanding vofing stock of which is
registered under Section 12(b} or 12{g) of the Securltjes and Exchange Act of 1934, as amended.

(4} "Publicfy-Held Trust” shall mean a real estate mvestment trust the outstanding voling shares or
beneficial interests of which are registered under : Section 12 (b) or 12 (g) of the Securities
Exchange Act of 1934, as amended. : =

(e} Lender shall be provided with written notice of all Transfers under this. Séction 21, whether or not such
Transfers are permitted under Section 21(b) or approved by Lender under Section 21(c), na Iater than 10 days prior to the date
of the Transfer.” : I

22. EVENTS OF DEFAULT.

The occutrence of any one or more of the following shall constitute an Event of Default under.{his Inétrument" N

{a) any failure by Borrower to pay or deposit when due any amount required by the Note, this Instrument or any
other Loan Document; _ R
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i ' (b} -._any failure by Borrower to maintain the insurance coverage required by Section 19;
e {e) : _ _"'a\ny= failure by Borrower to comply with the provisions of Section 33;

“(d) . fraud or material misrepresentation or material omission by Borrower, or any of its officers, directors,
trustees, general partners or managers, Key Principal or any guarantor in connection with {A) the application for or creation of
the Indebtedness, (B)-any financial statement, rent roll, or ather report or information provided fo Lender during the term of the
Indebtedness, or {C} any request for Lender's consent to any proposed action, including a request for disbursement of funds
under any Collateral Agreement

(e) any () Event of Default under Section 21 andfor (i) occurrence of a Bankruptcy Event;

(n the commencement of a forfelture action or proceeding, whether civil or criminal, which, in Lender's
reasonable judgment, could resalt i in a forfeiture of the Mortgaged Property or otherwise materially impair the lien created by this
Instrument or Lender’s interest in the_Mongaged Property;

(g} any failure by Borrower fo perform any of its obligations under this Instrument {other than those specified in
Sections 22(a) through {f)), as and when required, which continues for a period of 30 days after notice of such failure by Lender
to Borrower, but no such notice or grace period shall apply in the case of any such failure which could, in Lender's judgment,
absent immediate exercise by Lender of a right or remedy unider this Instrument, resuit in harm to Lender, impairment of the Note
or this Instrument or any other security given under: any other ‘Loan Document;

{h} any failure by Borower to perform_ any of its obligations as and when required under any Loan Document
other than this Instrument which continues beyond the applicable cure period, if any, specified in that Loan Document; and

(i) any exercise by the holder of any other deb't'ins't'rument:secured by a mortgage, deed of trust ¢r deed to
secure debt on the Mortgaged Property of a right to declare all amounts due under that debt instrument immediately due and
payable.

23. REMEDIES CUMULATIVE.

Each right and remedy provided in this Instrument is distinct from a.l'l'ethe'r'righ'té 6r'remedies under this Instrument or
any other Loan Document or afforded by applicable law, and each shall be cumulatwe and may be exercised concurrently,
independently, or successively, in any order. :

24, FORBEARANCE.

{a) Lender may (but shall not be ebligated to} agree with Borrower, from llme fo time, and wrthout giving notice
to, or obtaining the consent of, or having any effect upon the obligations of, any guarantor or ather third party obligor, to take any
of the following actions: extend the time for payment of all or any part of the Indebtedness; reduce the payments due under this
Instrument, the Note, or any other Loan Document; release anyone liable for the payment of any amounts under this Instrument,
the Note, or any other Loan Document; accept a renewal of the Note; modify the terms and time of payment of: the Indebtedness;
join in any extension or subordination agreement; release any Mortgaged Property; take or release other of additional secunty
modify the rate of interest or period of amortization of the Note or change the amount of the monthly mstauments payable under
the Note; and otherwise modify this Instrument, the Note, or any other Loan Document. .
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277 b) .. Any forbearance by Lender in exercising any right or remedy under the Note, this Instrument, or any other
Loan Document or otherwise afforded by applicable law, shall not be a waiver of or preciude the 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 othet 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 constitue an election by Lender of remedies 50 as to
preclude the exercise of any o‘t_'her right available to Lender. Lender's receipt of any awards or proceeds under Sections 1% and
20 shall not operate to cufe or waive any Event of Default.

25, LOAN CHARGES. -

If any applicable:law ii'mi-tin'_g" the -amount of interest or other charges permitted fo be collected from Borrower is
interpreted so that any charge provided for in any Loan Document, whether considered separately or together with other charges
levied in connection with any other Loan Dociment, violates that law, and Borrower is entitled to the benefit of that law, that
charge is hereby reduced to the extent necessary to eliminate that violation. The amounts, if any, previously paid to Lender in
excess of the permitted amounts shiall be applied by Lender fo reduce the principal of the Indebtedness. For the purpose of
determining whether any applicable law limiting the amount of interest or other charges permitted {o be collected from Borrower
has been violated, all Indebtedness which constitutes inferest, as well as all other charges levied in connection with the
Indebtedness which constitute interest, shall be degmed to be allocated and spread over the stated term of the Note.  Unless
otherwise required by applicable law, such allocation and spreading shall be effected in such a manner that the rate of interest so
computed is uniform throughout the stated term of the Note:

2. WAIVER OF STATUTE OF LIMITATIONS.

Borrower hereby waives the right to assert any statute of ii“_mi[ali'ons as a bar to the enforcement of the lien of this
Instrument or to any action brought to enforce any Loan Document. P

21. WAIVER OF MARSHALLING.

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 Instrument, the Note, any other Loan Document or.applicable law. Lender shall have the right to
determine the order in which any or ali portions of the Indebtedness are satisfied from the proceeds realized upon the exercise of
such remedies. Borrower and any party who now or in the future acquires a security interest in the Morigaged Property and who
has actual or constructive notice of this Instrument waives any and all right to require the marshalling of assets or to require that
any of the Mortgaged Property be sold in the inverse order of alienation or that any of the Mortgaged Property be sold in parcels
or as an entirety in connection with the exercise of any of the remedies pemmitted by applicable Jaw or provided in this Instrument.

28, FURTHER ASSURANCES.

Borrower shall execute, acknowledge, and deliver, at its sole cost and expense, all further acts, deeds, conveyances,
assignments, estoppel certificates, financing statements, transfers and assurances as Lender may require from time to time in
order to better assure, grant, and convey to Lender the rights intended to be granted, now or in the future; to.Lender under this
Instrument and the Loan Documents. e T R
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" '29'.-' . ESTOPPEL CERTIFICATE.

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

30. GOVERNING LAW CONSENT TO JURISDICTION AND VENUE.

(a) This Instrument, and any Loan DBocument which does not itself expressly identify the law that is to apply to it,
shall be governed by the laws of the ]uns_c_igcthn in which the Land is located (the "Property Jurisdiction”}.

{b) Borrower agrees that any controversy arising under or in relation to the Note, this Instrument, or any other
Loan Document shall be litigated exclusivély in the Property, Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Junsdiction shall havel_.echUsive jurisdiction over all controversies which shall anise under or in refation
to the Note, any security for the Indebtedness, or afy. ather Loan Document. Borrower irrevocably consenis to service,
jurisdiction, and venue of such courts for any such htlgatlon and waives any other venue to which it might be entitled by virtue of
domicile, habitual residence or otherwise.

31 NOTICE.

{a) All notices, demands and other communications { notice"} under or conceming this Instrument shall be in
wrifing. Each notice shall be addressed to the intended recipient at. its address sét forth in this Instrument, and shall be deemed
given on the earliest to occur of (1) the date when the notice is received by the addressee; (2) the first Business Day after the
notice is delivered to a recognized ovemnight courier service, with arrangements made for payment of charges for next Business
Day delivery; or (3) the third Business Day after the notice is deposited in. the United States mail with postage prepaid, certified
mail, return receipt requested. As used in this Section 31, the term "Business. Day means any day other than a Saturday, a
Sunday or any other day on which Lender is not open for business. -

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

(c} Any notice under the Note and any other Loan Document which does not specn‘y how notlt;es are to be given
shall be given in accordance with this Section 31.
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"3 SALE OF NOTE; CHANGE IN SERVICER.

. The Note or a partial interest in the Note (together with this Instrument and the other Loan Documents) may be sold
one or-more times w:thout prior notice to Borrower. A sale may result in a change of the Loan Servicer. There also may be one
or more changes of the Loan Servicer untelated to a sale of the Note. if there is a change of the Loan Servicer, Borrower will be
given nofice-of the change

33, SINGLE ASSET BORROWER.

Until the Indebtedhes’s is p"ald in full, Borrower (a) shall not acquire any real or personal property other than the
Mortgaged Property and personal, property refated to the operation and maintenance of the Mortgaged Property; (b} shall not
operate any business other than the: management and operation of the Mortgaged Property; and (c) shall not maintain its assets
in a way difficult to segregate and |dentrfy '

34, SUCCESSORS AND__:ASSIGI_\:I_S--BOUND.

This Instrument shall bind, and. tfie rights-granted by this Instrument shall inure to, the respective successors and
assigns of Lender and Borrower. However; a Ti’ansfe’t not permitted by Section 21 shall be an Event of Default.

35 JOINT AND SEVERAL LIABI-LIT:YI

if more than one person or entity signs thls Instrument as Borrower, the ohligations of such persons and entities shall
be joint and several.

36. RELATIONSHIP OF PARTIES; NO THIRD PART:Y“:.B'EI\_IEFICIARY.

{a) The relationship between Lender and Borréwér shalt be sblely that of creditor and debtor, respectively, and
nothing contained in this Instrument shall create any other relationship betwe_en-Le_nder and Borrower.

(b} No creditor of any party to this Instrument and no otfier person shall be a third party beneficiary of this
Instrument or any other Loan Document. Without limiting the generality of the. preceding sentence, (1) any arrangement (a
"Servicing Arrangement”) between the Lender and any Loan Servicer for loss shiaring or iriterim advancement of funds shal
constitute a contractual obligation of such Loan Servicer that is independent of the obllgatlon of Borrower for the payment of the
Indebtedness, (2) Borower shall not be a third party beneficiary of any Servicing Arrangement and ( } no payment by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness

37 SEVERABILITY; AMENDMENTS.
The invalidity or unenforceability of any provision of this Instrument shalf not affeéi the Vélidify of énforceabirity of any
other provision, and all other provisions shall remain in full force and effect. This Instrument contains the entire agreement

among the parties as to the rights granted and the obligations assumed in this Instrument. This Instrument may nct be amended
or medified except by a writing signed by the party against whom enforcement is sought. -

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 0603 - Page28

. Wimomy e

8/12120
, 10 Page 31 Of 4410:18AM



g “3_3;.' 3" - CONSTRUCTION,

2L The caphons and headings of the sections of this Instrument are for convenience only and shall be disregarded in
constrmng his. Instrument Any reference in this Instrument to an "Exhibit' or a "Section” shall, unless otherwise explicitly
provided, bé construed as referring, respectively, to an Exhibit attached fo this instrument or to a Section of this Instrument. All
Exhibits attached to.or referred fo in this Instrument are incorporated by reference into this Instrument.  Any reference in this
Instrument to a statute-or reguiatron shall be construed as referring to that statute or regulation as amended from time to fime.
Use of the singular in this’ Agreement includes the plural and use of the plural includes the singular. As used in this Instrument,
the term "including” means :nc1udmg, but not limited to."

39. LOAN SERVICING

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

M. DISCLOSURE OF INFORMATION, -

Lender may furnish information regarding: Borower or the Mortgaged Property to third parties with an existing or
prospective interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the Indebtedness,
including trustees, master servicers, special servicers, rating agencies, and organizations maintaining databases on the
underwriting and performance of multifamity mortgage:loans. Borrower trrevocabiy waives any and all nghts it may have under
applicable law to prohibit such disclosure, including any righit of privacy.. -~

n, NO CHANGE IN FACTS OR ClRCUMSTA!}.lCES‘." .

All information in the application for the loan submitied to Lender (the "Loan Application”) and in all financial
statements, rent rolls, reports, certificates and other documents submitied-in connectron with the Loan Application are complete
and accurate in all material respects. There has been no matertal adverse change in; any fact or circumstance that would make
any such information incomplete or inaccurate. : :

42, SUBROGATION.

If, and fo the extent that, the proceeds of the Ioan evidenced by the Note 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 (a "Prior Lien™), such loan proceeds shall be deemed fo have been advanced by Lender
at Borrower's request, and Lender shall automatically, and without further action on its part, be- subrogated to the rights, inciuding
fien priority, of the owner or holder of the obligation secured by the Prior Lien, whether or not the Pnor Lien-is released.

43. ACCELERATION; REMEDIES.

At any time during the existence of an Event of Defaulf, Lender, at Lender's option, may decfare the Indebtedness to
be immediately due and payable without further demand. After giving Borrower notice of the occurrence ofan Event of Defailt in
the manner prescribed by Washington law, lLender may invoke the power of sale and any other remedies permrtted by
Washington law or provided in this Instrument or in any other Loan Document. Borrower acknowledges that the power of sale ;
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'.granted in thls Instrument may be exercised by Lender without prior judicial hearing. Borrower has the right to bring an action to

assert that an Event of Default does not exist or to raise any other defense Borrower may have to acceleration and sale. Lender
shall. be entitled to collect all casts and expenses incurred in pursuing such remedies, including attomeys' fees and costs of
documentary ewdence abstracts and tifle reports.

If Lender mvokes the power of sale, Lender shall give written notice to Trustee of the occurrence of the Event of
Default and of Lenders electlon to cause the Mortgaged Property to be sold. Trustee and Lender shall give such notices as
Washington law may require {0 Borrower and to all other persons entitled to receive notice under Washington law. After the
fapse of such time as may be. required by Washington law, Trustee shall sell the Mortgaged Property according to Washington
taw. Trustee may sell the Mortgaged Property at the time and place and under the terms designated in the notice of sale in one
or more parcels and in such arder as Trustee may determine. Trustee may postpone the sale of all or any part of the Mortgaged
Property for a period or periods.not exceedmg a total of 30 days by public announcement at the time and place fixed in the notice
of sale. Lender or Lender’s demgnee may pu rchase the Mortgaged Property at any sale.

Trustee shall deliver to. the purchaser at the sale, within a reasonable time after the sale, a deed conveying the
Mortgaged Property so sold without afiy covenant or warranty, express or implied. The recitals in Trustee's deed shall be prima
facie evidence of the truth of the statements made in-the recitals. Trustee shall apply the proceeds of the sale in the following
order: {a) to all costs and expenses of the-sale, mcludmg Trustee's fees and attomeys' fees and costs of title evidence; (b) fo the
Indebtedness in such order as Lender, in Lender's: dlscretlon directs; and {c) the excess, if any, to the clerk of the supenor court
of the county in which the sale took place. :

44, RECONVEYANCE.
Upon payment of the Indebtedness, Lender shall request Trustee to reconvey the Mortgaged Property and shall deliver
this Instrument and the Note fo Trustee. Truslee shall reconvey the -Mortgaged Property without warranty to the person or

persons legally enfitled thereto. Such person or persons shall pay Trustees reasonable costs incurred in so reconveying the
Mortgaged Property.

45, SUBSTITUTE TRUSTEE.

In accordance with Washington law, Lender may from tsme {o-time appolnt a successor trustee to any Trustee
appointed under this Instrument who has ceased to act. Without conveyance.of the ‘Mortgaged Property, the successor trustee
shal succeed to all the title, power and duties conferred upan the predecessor Trustee and by apphcable law.

46, USE OF PROPERTY.

The Mortgaged Property is not used principally for agricuttural or farming purposes. .

[The balance of this page is intentionally left blank ]
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47 WAIVER OF TRIAL BY JURY.

. . BORROWER AND LENDER EACH (A} COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH
RESPECT-TO ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS
BORROWER AND LENDER THAT IS TRIABLE OF RiGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY
WITH RESR_EC.T TO'SUCHISSUE 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 O_F'CO_MP-E_TENT LEGAL COUNSEL.

ATTACHED EXHI'BITS.: _Th'é‘-following Exhibits are attached fo this Instrument:
D] Exhibit. A : Descnpnon of the Land (required).
Exhibit B+~ Modifications to Instrument
Exhibit C ©  Modifications to Instrument

IN WITNESS WHEREOF, Bof}owqf h'aé signed and delivered this Instrument or has caused this Instrument to be
signed and delivered by its duly authorized. ré'pr_es_entati\_re.._

BORROWER: -
"% /
f'-’fc(/)/a,*# < (!'//“1 “f-‘f*’«”f?
HARVEY C. HABEAUGH o

._j;gfzféﬂ/ }'}l /;Zl,‘/mz(mub{/z//

PATRICIA M. HARBAUGH
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State of Washington
On this day peféahal!ﬁr-gppeé-red before me HARVEY C. HARBAUGH, to me known to be the individual(s} described in and who

executed the within and fg_reg_'bing instrument, and acknowledged that he/shefthey signed the same as his/her/their free and
voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and seal of offca this __ & day of AUSU sT , 2010,

] J

Notary Public residing at S /4 OvL g
Printed Name: A’hz}f ﬂe‘A,J 7?:\4411«} -
My Commission Expires: et

s

NOTARY PUBLIC
STATE OF WASHINGTON
COMMESSION EXPIRES

JULY 9,

e
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State of Washmgtun
County of- K 2 W é

On this day personally appeared before me PATRICIA M. HARBAUGH, to me known to be the individual(s} described in and
who executed the within and foregomg instrument, and acknowledged that hef/she/they signed the same as his/her/their free and
voluntary act and deed for the uses and purposes therein mentioned.

& dayof /444;: uST oo

Given under my hand and seal of ofr ce this

Notary Public residing at ?{’L\’) &LW

Printed Name: A’VLCJ E’UAJ Tt.ﬂ %h,,/ . A::g‘giyfvaN
My Commission Expires: ) S?ﬁcl;ﬁﬁgsvm::;;m
V-G |3 o R Juveeoms |
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KEY PRINCIPAL

HARVEY C. HARBAUGH
20109 59th Averiue SE - .
Snohomish; WA 98296

PATRICIA M, HARBAUGH,
20109 59th Avenue SE ’
Snohomish, WA 98296

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06/09° o

Washington ©1997-2009 Fannie Mae™
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EXHIBIT “A”
DESCRIPTION OF THE LAND

THE LAND REFERRED TO HEREIN IS SITUATED IN SKAGIT COUNTY, STATE OF WASHINGTON, AND |S DESCRIBED AS
FOLLOWS: - " = -

Lots 1 through 64, inclusive, T_égether with Carriage Court, Court "A", Court "B", Court "C" and Court "D", Also Together with
those certain areas labeled as Storm Pond Basin, Asphalt Parking Area and Open Space, being the "Binding Site Plan of
Cariage Estates Mobile' Home Park, approved January 17, 1996, recorded March 18, 1996, in Volume 12 of Short Plats, page
83-86, records of Skagit County, Washington, being a portion of the Southwest % of the Southeast %4 of Section 18, Township 35
North, Range 5 East, W.M., Excépt Mobile Homes.

APN: P108453

PROPERTY ADDRESS; 24534 STATE'ROUTE 20; SEDRO WOOLLEY, WASHINGTON 98284

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06109 Page Al .

Washington ©1997-2008 Fannie Mae
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EXHIBIT B-1

MODIFICATIONS TO INSTRUMENT
(Smgle Asset Entity Waiver - Additional Assets Permitted}

The followmg modnc catlans are: made to the text of the Instrument that precedes this Exhibit:

1.

Section 33 is amended by adding the following at the end of such Section:

*Notwithstahding the foregoing, Borrower has disclosed to and provided Lender with information relating fo assets it
currently owns in addition t0 the Mortgaged Property (the “Disclosed Assets”). Lender acknowledges that Borrower is
not a single asset enhty and agrees that Borrower may continue to own and operate the Disclosed Assels. Lender
further agrees that Borrower may, after the date hereof, acquire other real or personal property andfor own or operate
other businesses (mdmduafly, an *Additional Property”, collectively, the “Additional Properties™ so long as each of the
following conditions have been met:

(i) Borrower shall. not be in default under the Note, Security Instrument, or any other document
delivered in connecﬁon W|lh the Mortgage;

(i) Borrower shalf notn‘y i_ender in wnlmg, not less than thirty {30} days prior to the acquisition of an
Additional Praperty,

(i) each Additional Property shall not be leveraged by more than a 75% loan-to-value ratic or, for any

income-producing Additional Property, less than an 1.25 debt coverage ratio, and
{iv) Barrower shall not maintain.its assets in a.way which is difficult to segregate and identify.

For the purposes of this single asset requirement modification: (a) the term “Additional Property” shall not include the
Borrower's personal residence(s), if applicable, or any personal property having an acquisition price of less than
$50,000, {b) “loan-to-value ratio” shall be defined as the relationship between the principal amount of the morigage(s)
or loan{s) secured by an Additional Property and the fair” market-value of such Additional Property, expressed as a
percentage of the value thereof as determined by Lender in its reasonable discretion: () “debt coverage ratic” shall
mean the ratio of net operating income from an Additional Property to the annual debt service of the mortgage(s) or
loans{s) secured by such Additional Property, as determined by Lenier m its-reasonable discretion; and (d) “net
operating income” shall mean the income from an Additional Property’s ‘operations-available for repayment of debt and
retum on equity to Borrower after deducting economic vacancy, if appllcable and all expenses (exclusive of debt
service), as delermined by Lender in iis reasonable discretion.

In the event the Mortgaged Praperty shall be hereafter transferred by the Borrower thie foregoing provision shall

2.

automatically terminate and the single asset requirements of the original Secnon 33 of thls Instrument shall apply for

any transferee.” o
3. All capitalized terms in this Exhibit not specifically defined herein shall have the meamngs set farth in the text of the

Instrument that precedes this Exhibit. o .

BORROWER'S INTIALS- A/ Z"

Modifications fo Instrument — Single Asset Enity Waiver Form 4073A pageBA-f
{Additional Assets Permitted) 04-04 © 2004 Fannie.Mae -
Fannie Mae P
Prepared by RoboDocs®
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EXHIBIT B-2

MODIFICATIONS TO INSTRUMENT
{Quarterly Income and Expense Statements and Rent Roll - Exemption)

The following modiﬁcatlons are made to the text of the Instrument that precedes this Exhibit:
1. Sectlon 14( }1 ) is hereby modified by adding the following to the end thereof.

“As of the date of thls Instrument, and so long as (i} the Borrower remains a housing cooperative or {ii} the original
principal | balarice of the Note is $3,000,000 or less (or $5,000,000 or less if the Mortgaged Property is iocated in an
eligible “high-cost” mefropolitan statistical area as specified by Lender from time to time), Borrower shall not be
required to furnish Lender the quarterly statements of income and expense and the quarterty rent roll pursuant to
Sections 14(b)(1}(i) and 140 )(2){i) of the Instrument, (i} untit such time as Lender provides written nofification to
Borrower that compllance with.siich Sections are required or (i) upon the occurrence of an Event of Defautt {in
which event no wntten nobce by Lender shali be required).”

2 Al capitdlized terms used in- thls Exhlbtt not specuﬁcally defined herein shail have the meanings set forth in the text
of the insfrument that precedes thls Exhublt

BORROWERS INITIALS; /// ‘fp

Modifications to Instrument Form 4074-A 06/09 Page B2 -

Quarterly Income and Expense Statements and Rent Roll - Exemption © 2009 Fannie Mae
Prepared by RoboDocs® -
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EXHIBIT "B-3"

MODIFICATION TO SECURITY INSTRUMENT
(Manufactured Housing Community)

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

1.

2.

as follows:

Addiiioria_l Def_initions. Section 1 of the Instrument is amended to add the following definifions:

"Manufactured Hom”e" or "Home" means a "manufactured home" as that term is defined in the Manufactured
Housing Constryction ang Safety Standards Act of 1974 as amended (42 USC Chapter 70), and in 24 CFR §
3280.2, and ariy__refa{éd"ﬁitures and personal property,

"Site” means- a Iot in. the Mortgaged Property leased to a consumer under a Lease,
"Retail Credutor means any party holdmg a consensual lien on a Home placed on the Morigaged Property;

Amendment to Exlshng Befmmons Prowsmns {b}. ), and {v} of Section 1 of the Instrument are amended

{b) “Collateral Agreement" means any separate agreement between Borrower and Lender
for the purpose of establishing replacement reserves for the Mortgaged Property, establishing a fund to
assure completion of repairs or improvements specified in that agreement, establishing a working capitat
reserve fund where there are pre-paid rents, or assuring reduction of the outstanding principal balance of the
Indebtedness if the occupancy of or income’ from the. Mortgaged Property does not increase to a level
specified in that agreement, or any other agreement or agreements befween Bomower and Lender which
provide for the establishment of any other-fund, reserve or account.

{i) "Improvements" means the buildings, structures, improvements, Sites, and alterations
now constructed or at any time in the future constructed or placed upon the Land, including any future
replacements and additions. Improvements include -Maniufactured-Homes now or hereafter owned by
Borrower ("Borrower's Homes"), if so categorized by State or Iocal law, As of this date, the Borrower's
Homes are those lisied in Exhibit C annexed hereto. :

) "Personalty* means ail equipment, inventory; general intangibles which are used now or
in the future in connection with the ownership, management or operation of the Land or the Improvements or
are Iocated on the Land or in the Improvements, including fumiture; fums’nmgs machmery, building
materials, appliances, goods, supplies, tools, books, records {whether in wntten or-glectrchic form), computer
equipment (hardware and software) and other tangible personal property {othes. than Fixtures) which are
used now or in the future in connection with the ownership, management or-operation of the-Land or the
Improvements or are located on the Land or in the improvements, and any operating agreements relating to
the Land or the improvements, and any surveys, plans and specifications and confracts for architectural,
engineering and construction services relating to the Land or the Improvements and- Al offier |ntang|ble
property and rights relating to the operation of, or used in connection with, the Land or. the Improvements
including ali governmental permits relating to any activiies on the Land. Personalty includes Manufactured-.
Homes now or hereafter owned by Borrower (*Borrower's Homes”), if so categorized by State or local faw
As of this date, the Borrower's Homes are those listed in Exhibit C annexed hereto. . :

Manufactured Housing Community Modifications te Instrument Form 4082 Page: B 3 1

Prepared by RobaDocs®
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e 3 ~_Lender’s Security Interest. Section 2 of the Instrument is amended to read as follows:

C 2 UNIFORM COMMERCIAL CODE SECURITY AGREEMENT, This Instrument is also a security
o agreement under the Uniform Commercial Code for any of the Mortgaged Property which, under applicable
law, may be subject fo a security interest under the Uniform Commercial Code, whether acquired now or in

"the future, and alt products and cash and non-cash praceeds thereof (collectively, "UCC Collateral"), and
Bonower h'e'reby grants to Lender a security interest in the UCC Collateral.

Borrower hereby authorizes Lender to file financing statements, continuation statements and financing
statement amendmients in such form as Lender may require to perfect or continue the perfection of this
security interest and Borrower agrees, if Lender so requests, to execute and deliver to l.ender such financing
statements, conhnuahnn statements and amendments. Borrower shall pay all fiing costs and all costs and
expenses of any‘record searches for financing statements that Lender may require, Without the prior written
consent of Lender, Borower shall not create or permit to exist any other lien or security interest in any of the
UCC Collateral. “If an Event of Default has occurred and is continuing, Lender shall have the remedies of a
secured party undér the Uniform Commercial Code, in addition to all remedies provided by this Instrument or
existing under applidablé'law In-exercising any remedies, Lender may exercise its remedies against the
UCC Collateral separately or together, and in any order, without in any way affecting the availability of
Lender's other remedies.” This-Instrument constifutes a financing statement with respect to any part of the
Mortgaged Property that is or may bec_ome aFixture.

4, Leases.
(a) Section 4{e} of the Security Instrument is amended tofead as follows:

Borrower shall, promptly upon Lender's request, deliver to Lender an executed copy of each Lease
for a Site then in effect. All Leases for Sites shall comply with applicable law. All Leases for Sites
shalt be on forms approved by Lendér, shall be for initial terms of at least six months and not more
than two years, and shall not include options to purchase. If customary in the applicable market,
Leases for Sites with terms of less than six months may be permitted with Lender's prior written
consent. Borrower shall give Lender thirty (30} days wntten notrce of any material changes to the
form of the Lease. e

(b) Section 4(g) of the Security Instrument is deleted in its entirety énd:'the follonlin'g substituted in lieu thereof:

Upon consummation of the Loan, and upon the eleventh day of each month thereafter, (each, a
"Reserve Determination Date"), if the aggregate annualized _amount of-Rents paid more than
thirty (30} days in advance of thelr respective due dates {"Pre-paid Rents") exceeds five percent
of the total annual Rent Roll, Borrower shall deposit and maintain with Lender .an escrow fund
{‘Seasonal Working Capital Reserve Fund” or "Fund”). The Fund shall-be in an amount
determined by Lender in its sole discretion, but in any event not less’ than the total -annualized
amount of Pre-paid Rents (“Seasonal Working Capital Contribution M. Upon thirty (30} days
prior notice by the Lender, Borrower shall add to the Fund such amounts as ‘Lender deems
appropriate. The Fund shall be held pursuant to the terms of a Seasonal Workmg Capltal Reserve
Fund and Security Agreement executed by the Borrower and the Lender concurrently WIth the
exeoution of this Instrument. : E

Manufactured Housing Cemmunity Madifications to Instrument Form 4082 Page.B-3.2"

Prepared by RoboDocs® ' ©1991.2004 Fonnie Mae
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follows:

- ‘Events of Default. Section 22 of the instrument is amended fo add the following new paragraph {jy.

{1) : any change by Borrower in the occupancy requirements or leases on sites in the Mortgaged
C Property regarding age restrictions.

o Single As;et Borrower. Section 33 of the Instrument is amended to add a new final paragraph to read as

In parhcuiar and without fimiting the foregoing, the Borrower is not and shalt not engage in the retail saie or
financing ‘of Manufactured Homes. Borrower shall not rent Homes under Leases providing that upon
payment of thie stipulated rent or a nominal charge, the Borrower shall convey tifle to the Home to the lessee.

Remedies. Sectlon 43 of the Instrument is amended to add the following new paragraphs:

At Lender's optlon Lender may repossess the Borrower's Homes peacefully without Borrower's permission.
Lender also may require’ Borrower o, make the Borrower's Homes available to Lender at a place Lender
designates that is reasoriably corivenient to Borrower and Lender. At Lender's option, Lender may detach
and remove Borrower's Home from the Mortgaged Property, or Lender may take possession of it and leave it
on the Martgaged Property. Borrawer agrees to cooperate with Lender if Lender exercises these rights.

After Lender repossesses, Lender may then sell the Borrower's Home and apply what Lender receives to Lender's
reasonable repossession, repair, storage, and sale expenses and then toward any other amounts Borrower owes under the
Loan Documents, as allowed by law. .

New Provision. The following new paragra_ph;is added fo :_t_he Instrument:

8.
48 Each Borrower's Home shall be pe'r"surjai'_'property_nb matter how it is placed or affixed. Uniil al
amounts owed under the Loan Documents are paid irv full; the Manufactured Home shall be located on the
Mortgaged Property at the address indicated on Exhibit C ("Collateral Site"). Borrower shail not move the
Home from the Collateral Site without Lender's prior written permission.
f/ ;/ .::. ’ "
v
INITIALS e
Manufactured Housing Community Modifications to Instrument Form 4082 Page-:-B-3}3’"""
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