i)

R

N u

0 0
Skagit County Auditor
8/31/2010 Page 1 of 45 3:26PM
""" N

When recorded return to: | _

CENTERUNE MORTGAGE CAPITALING.

clo Centerline Servicing Inc. .~ 7

5221 North C'Connor Bivd., Suite §00

Irving, Texas 75039 :

Atn: Servicing S

RE-RED TO CoRRECT ADDRESS

MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

(WASHINGTON) -
BUARDIAN NORTHWEST TITLE CO.

- 99972 -

Grantor{sBomower(s).  HARVEY C. HARBAUGH and PATRICIA M. HARBAUGH.

Grantee/Beneficiary; CENTERLINE MORTGAGE CAPITAL INC., Beneficiary .~ . .
FIRST AMERICAN TITLE COMPANY, Trustee iy L

Legal Description
Abbreviated: ALL OF CARRIAGE ESTATES MOBILE HOME PARK
(8 ~dingy Site Pian)

Aciditional legal description is on page A-1 of this document.

Assessor's Tax Parcel 10 # P108453

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form4048 06109
Washington ' T

Iy
County Auditor
4 of / 44 10:16AM
adih it

©1997-2000 Fannie Mae <



L O s o Lh B L Y =

L R N e B L B X L I I e S S §
- N th B W N e DOWw 99 s W e W NN e O

.DErmmous e
. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT....
. ASSKGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN POSSESSION ..o
. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED PROPERTY ..
. PAYMENT OF INDEBTEONESS; PERFORMANCE UNDER LOAN DOCUMENTS; PREPAYMENT PREMILM..........
- EXCULPATION e ot s
. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES..

. COLLATERAL AGREEMENTS... oo e et P 10
. APPLICATION OF PAYMENTS ......c..

. COMPLIANCE WITH LAWS ._........ccc oo
. USE OF PROPERTY..c.. e
. PROTECTION OF LENDER'S SECURITY..
. INSPECTION...
. BOOKS AND RECORDS; FINANCIAL REPORTING . .. 12
. TAXES; OPERATING EXPENSES

. LIENS: ENCUMBRANCES ... oottt s M
. PRESERVATION, MANAGEMENT AND MAINTENANCE OF WORTGAGED PROPERTY ... 4
. ENVIRONMENTAL HAZARDS. ... =

. PROPERTY AND LIABILITY INSURANCE ... .o A
| GONDEMNATION oo emsn s s i i 20
. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN BORROWER.........covcrcoecscirc 0
. EVENTS OF DEFAULT.... 2
. REMEDIES CUMULATIVE ... s e 28
. FORBEARANCE .o R

 LOAN CHARGES. .. s s
. WAIVER OF STATUTE OF LIMITATIONS.........
. WAIVER OF MARSHALLING
28,

TABLE OF CONTENTS

rremsanires

FURTHER ASSURANCES ..o,

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06/09" " Pags| L
Washington e

Prepared by RoboDocs®

WA

Skagit County Auditor
8/31/2010 Page 2of d45 3:26PM

©1997-2009 Fannie Mae - -



79,
GOVERNING LAW; CONSENT T0 JURISDICTION AND VENUE
31, NOTICE ...
32,
3.
.
35.
36.
31
38,
39,
0.
a1,
2.
43.
a4,
25,
28,
a7,

-ESTOPPELCERTIFICATE eeeseere eveesseesene <Aoo 0113 AR ARS8 R 1 e 8 R

SALE OF NOTE; CHANGE IN SERVICER . 18
SINGLE ASSET' soanowsa,, 28
SUCCESSORS _A-ﬂb.As'sicus_BouuD U, .
JOINT AND SEVERAL LABILITY .ot 28
RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY ... B
SEVERABILITY; AMENDMENTS
CONSTRUCTION
LOAN SERVICING....
DISCLOSURE OF INFORMATION: .t
NO CHANGE IN FACTS OR cmcumsmncss o 28
SUBROGATION e
ACCELERATION; REMEDIES ...ttt 29
RECONVEYANCE i
SUBSTITUTE TRUSTEE ¢ocvmvrrcronn e
USE OF PROPERTY -
WAWER OF TRIAL BY JURY ..o

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 0609 Pagei

Washington
Prepared by RoboDocs®

[Ww !ﬁ @‘Wﬁ@ o 016872000 Fmre Ma“" s



MULTIFAMILY DEED OF YRUST,
ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT

THIS MULTIFAMILY DEEQ 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,
husband and wife, Whose address is 20109 5%th Avenue SE. Snohomish, WA 98236, as grantor {("Borrgwer’}, lo FIRST
AMERICAN TITLE COMPANY, a California corporation, as trustee (*Trustee”), for the benefit of CENTERLINE MORTGAGE
CAPITAL INC., a corporation organized and existing under the laws of Delaware, whose address is 5221 N. O'Connor Blvd.,
Suite 600, Irving, TX 75039 Attr: Genterline Servicing tnc., as beneficiary {"Lender").

Bomower, in mnsider'aﬁ:on' df:.:tﬁe._:_lhd_gbtedness and the trust created by this instrument, irrevacably grants, conveys
and assigns lo Trustes, in trust, with power of sale, the Mortgaged Property, inctuding the Land located in Skagit County, State
of Washington and described in Exhibit A aftached to this Instrument.

TO SECURE TO LENDER me"(epaymeﬁt of the Ingdebtedness evidenced by Borower's Muttitamily Note payable to
Lender, dated as of the date of this Instriment, and maturing on September 1, 2020, in the principal amount of $1,190,000.00
and all renewals, extensions and modifications of the Indebtedness, and the performance of the covenants and agreements of
Bomowet contained in the Loan Documents. S

Bormower represents and warrants that Borrower is lawfully seized of the Morigaged Property and has the right, power
and authority to grant, convey and assign the Morigaged Property, and thal the Mortgaged Property is unencurnbered, Borrower
covenants thal Bomower will warrant and defend genesally the title to the Mortgaged Property against all claims and demands,
subject to any easements and restrictions Histed in a schedule of exceptions fo coverage in any lile insurance policy issued fo
Lender contemporaneously with the execution and recordation of this Instrument and insuring Lender's interest in the Mortgaged

Property. .

Covenants. Borrower and Lerder covenant and agree as follows: e

1. DEFINITIONS. The following terms, when used in this iln‘sim'ment' {including when used in the above
recitals), shall have the following meanings:

{a) "Borrower” means all persons or entities identified as "B'or.ri:i{'uer"-'i'n the first paragraph of this Instrument,
together with their successors and assigns. S

)] "Coltateral Agreement" means any separale agresmeni between Bomawer and Lender for the purpose of
eslablishing replacement reserves for the Mortgaged Property, establishing a fund o assuré completion of repairs of
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 thal agre'e_me'nt._ or any other
agreement or agreements between Borrower and Lender which provide for the establishment. of any. other.fund, reserve or
account. o e

{ *Environmental Permit” means any pemmit, license, or other authorization issued "l._l_naer'a_ny' Hazardous
Materials Law with respect to any activities or businesses conducted on or in relation to the Morigaged Property.” .~ " -

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4048 0609 - Pagel .

W

8kagit County Auditor
8/31/2010 Page 4 of 45 3:26PM

©1997-2009 Fannie Mse




r @ '. . “Event of Default® mezns the occurmence of any evenl listed in Section 72,

. 5 (e) »~ ¢ 'Fixtures” means all property which is so atlached o the Land or the Improvements as to constitute a fidure
under. applicable law, incluging: machinery, equipment, engines, boilers, incinerators, installed building materials; systems and
equipment for the purpose-of supplying or distributing heating, cooling, electricity, gas, wates, ai, or light, antennas, cabke, wiring
and conduits used i connection with radio, television, security, fire prevention, of fire detection or otherwise used to carry
electronic signals; tslephone systems and equipment; elevators and refated machinery and equipment, fire detection, pravention
and extinguishing systems and-apparatus; security and access control systems and apparalus; plumbing systems; waler heaters,
1anges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other appliances; fight
fixtures, awnings, storm windaws and storm doors; pictures, screens, blinds, shades, curtains and cuntain rods; mirors; cabinets,
paneling, rugs and floor and wall coverings; fences, frees and plants, swimming pools; and exercise equipment.

(f) *Govemn';entammrmﬂy" means any board, commission, department or body of any municipal, county,
state or federal govemmental unit, or any subdivision of any of them, thal has or acquires jurisdiction aver the Mortgaged
Property or the use, operation or improvement of the Morigaged Property.

)] "Hazardous Materials” means petroleum and petroleun products and compounds containing them,
including gasoline, diesel fuel and oll; explasives: flamimable materials; radioactive materials; polychicrinated biphenyls {"PCBs"}
and compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials in any form that is or
could become friable; underground or above-ground storage tanks, whether emply or comaining any substance; any substance
the presence of which on the Moitgaged Property 5 prohibited by any federal, stale or local authority; any subsiance that
requires special handling; and any other material or sibstance now or in the future defined as a *hazardous subslance,”
"hazardous material,” “hazardous waste,” “oxic substance,” "toxic pollutant,” *contaminant,” or "poliutant” within the meaning of
any Hazardous Materials Law. S

{h) *Hazardous Materials Laws” means all federal, state, and local faws, ordinances and reguiations and
standards, rules, policies and other governmental requirements, administrative rulings and court judgments and decrees in effect
now of in the future and including all amendiments, that relate to Hazardous Materials and apply to Borrower or fo the Mortgaged
Property, Hazardous Materials Laws include, but are not limited 1o, the Comprehensive Environmental Response, Compensalion
and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource Conservalion and Recovery Act, 42 L.S.C. Section 6901, et
seq.. the Toxic Substance Control Act, 15 U.8.C. Section 2601, ef seq, the Clean Waler Act, 33 U.S.C. Section 1261, of seq,
and the Hazardous Materials Transportation Act, 48 U.S.C. Section 5101, ei seq., and theiv'state analogs.

() impositions" ané "imposition Deposits” are defined in Secon 7(al. . - .

Iy "lmprovements” means the buildings, structures, improvements, _aﬁd alterations now constructed o at any
ime in the future constructed or placed upon the Land, including any future replacements. and additions. .-

k) "Indebledness” means the principal of, intefest on, and al other amounts due at any. ﬁm’é under, tne Note,
this Instrument of any other Loan Document, including prepayment premiums, late charges, defaull interes!, and advances as
provided in Section 12 to protect the security of this Instrument. RO

1)} [intentionally omitted]

(m)  "Key Principal’ means {A) the natural person(s) of entity identified as such at the foot of this nstrument, ()

the natural person or entity who signed either the Acknowledgement and Agreement of Key Principal to PersohaI.Liébility'for'
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“~Exceplions to-Non-Recourse Liability or the Exceptions to Non-Recourse Guaranly {or is otherwise a guaranfor on the
Indebtedness); and (C) any person or entity who becomes a Key Principal after the date of this Instrument and is identified as
such in an assumption agreement, or another amendment or supplement to this Instrument or who otherwise signs either the
Acknowiedgemient and Agreement of Key Principal fo Personat Liability for Exceptions to Non-Recourse Liahility or Exceptions to
Non-Recourse Guaranty {or any other guaranty of the indebtedness).

(1] "Land" means the land descrbed in ExhibitA.

(o) “Leases™ means all presen{ and fulure leases, subleases, licenses, concessions or grants or other
possessory interests now of-hereafter in force, whether oral or written, covering or affecting the Mortgaged Property, or any
portion of the Mortgaged Property (iricluding proprietary leases or occupancy agreements if Borrower 15 a cooperative housing
corporation), and all modifications, extensions, or renewals.

{n) *Lender” méané the entity __i'denﬁﬁed as "Lender” in the first paragraph of this Instrument and its sbccessors
and assigns, or any subsequent halder of the Note. "

(3) "Loan Documents”, m:':jé_ans t=he Note,.this nstrument, al guaranties, al indemnity agreements, all Collateral
Agreements, O8M Programs, and any other documents:now o in the future executed by Borrower, Key Principal, any guarantor
or any olher person in connection with the Ioan-e\iid@oed-by the Note, as such documents may be amended from time to time.

{r} *Loan Servicer" means the entity that from time to time is designated by Lender lo collect payments and
deposits and receive notices under the Note, this Instrumerit and any other Loan Document, and otherwise lo service the loan
evidenced by the Note for the benefit of Leader. Unless Borrower receives 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 Borrower's prééent’"&dd&ﬂure right, tile and interest in and to all of the

following:
(1} the Land,
{2} the Improvements;
3 the Fixtures;
(4) the Personalty;
{5 all current and future rights, including air rights, developth'eni_ﬁghts. zoriing fights and other similar
fights or interests, easements, tenements, rights-of-way, strips and gores of land, streets, alleys,
roads, sewer rights, waters, watercourses, and appurienances related to or benefifing the Land or
the Improvements, or both, and all rights-of-way, streets, alleys and roads which may have been or
may in the future be vacated; T T e
{6) all proceeds paid or to be paid by any insurer of the Lang, the Improﬁémé_mé,-tﬁe Fixmfes, the
Personalty of any other part of the Mortgaged Property, whether or not Bomowes obtained the
insurance pursuant to Lender's requirement; AT
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AT all awards, payments and other compensation made or to be made by any municipal, state or
: federat authority with respect lo the Land, the improvements, the Fidures, the Personalty or any
other parl of the Morlgaged Property, including any awards or seltlements resulting from
. tondemnation 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

. tomain or otherwise and including any conveyance in liey thereof,

(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 Morigaged Property entered into by Borrower now

"ot in the future, including cash or securities deposited to secure performance by parties of their
abligafions:

{9} ol prooeedsffom the conversion, voluntary o involuntary, of any of the above into cash or
liquidated claims, and the night to coliect such proceeds;

(1) allRents and Leases:

(14 all eamings; foyalies; acoounts receivable, issugs and profits from the Land, the improvements or
any other part of the:Mortgaged Property, and all undisbursed proceeds of the loan secured by this
instrument and, if-Bomower is .a cooperative housing corporation, maintenance charges of
assessments payable by sharetiolders or residents;

(12)  all Impasition Deposi&;'-._ -

(13 all refunds or rebates of lrnpbs'rtions by any municipal, state or federal authority or insurance
company (other than refunds applicable to periods belore the real property tax year in which this
Instrument is dated), T [

{14)  alltenant securily deposits which have not been forfeited by any tenant under any Lease; and

(15 all names under or by which any of the above_;ﬂbﬁgaged Property ray be operated or known, and
all trademarks, trade names, and goodwill relating to any of the Mortgaged Property.

) "Note" means the Muitifamily Nole described on page 1 'o'l [ﬁi’él::]st'rﬁment; including the Acknowledgment
and Agreement of Key Principal to Personal Liability for Exceptions to Non-Recourss’Liability {if any), and all schedules, riders,
allonges and addenda, as such Mulfifamily Note may be amended from time to time. - ' e

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

{v) *Personalty” means all equipment, inventory, general inlangibles which are used now of in.the futvre in
conpection with the ownership, management or operation of the Land or the impravements or are localed anthe Land or in the
Improvements, including fumiture, fumishings, machinery, building materials, appliances, goods, supplies, todis, Books, records
(whether in written or electronic form), computer equipment (hardware and software) and other tangible personal property-(other
than Fixtures) which are used now or in the fufure in connection with the ownership, management or operation of the Land ot the
Improvements or are located on the Land or in the Improvements, and any operating agreements refating to the- Land or the
Impeavements, and any surveys, plans and specificaions and contracts for architectural, engineering and construction services
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rglaﬁng 'ro'th'e..tand or the Improvements and all other intangible property and rights relating o the operation of, or used in
connection with, the Land or the Improvements, including all govemmental permits relating to any activities on the Land.

"W).~ *Property Jurisdiction" is defined in Section 30(a.

{0 . "Rents”.means all rents (whether from residential of non-residential space}, revenues and other income of
the Land or the Improvements; including subsidy payments received from any sources (including, but not limited to payments
under any Housing Assistance Payments Coniract), parking fees, laundry and vending maching income and foes and charges for
food, health care and olher services provided at the Morigaged Property, whether now due, past due, or to become due, and
deposits forfeited by fenants..» . '

&) *Taxes'. mgians'all-taxes.. assessments, vault rentals and other charges, if any, general, speciaf or otherwise,
including all assessments for schogls; public betterments and general or local improvements, which are levied, assessed or

imposed by any public authority or quasi-public authority, and which, if nol paid, will become a fien, on the Land or the
Impravements. R

{2 *Transfer” means (A) -4 sale, assignment, ransfer, or other disposition (whether voluntary, involuntary or by
operation of taw), (B} the grant, creation, or attachment of a fien, encumbrance, or security interest (whether voluntary,
involuntary or by operation of faw); (C) thie issuance or-other creation of a direct or indirect ownership interest; or (D} the
withdrawal, retirement, removal or involuntary resigriation of any owner of manager of a legal entity,

{aa} "Bankrupltcy Event™ means any oné ormore of the following: (i} the commencement of a voluntary case
under one or mare of the Insolvency Laws by the Borrower, {ii) the acknowledgment in writing by the Borrower that itis unable o
pay its debis generally as they mature; {iii) the making of a general assignment for the benefit of creditors by the Bormower; )
an involyntary case under one or more Insolvency Laws against the Borfower, (v) the appaintment of a receiver, liquidator,
custodian, sequestrator, trustee or other similar officer who exercises confiol over the Bormower or any substantial part of the
assets of the Borrower provided that any proceeding or case under {iv) or {v) above is nol dismissed within 90 days after fling.

{bb) "Borrower Affiliate” means, as lo either Borrower or Key Principal, {i) any entity that directly or indirectly
owns, controls, of holds with power 1o vote, 20 percent or more of the oulstanding voling securities of Bormower or of Key
Principal, (i) any corporation 20 percent or more of whose outstanding voting securities are directly or indirectly owned,
controlled of held with power to vote by Boower o by Key Principal, (i} any partnes, sharehoider or, if a fimited liability
company, member of Barrower ar Key Principal, or (iv) any other entity that is refated {to the third degree of consanguinity) by
blood or martiage to Borrower or Key Principal. LT ey

(ce) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.5.C. § 104, et seq.. logether with any
other federal or slate law affecting debtor and creditor rights or relating lo the barkrupicy, .insolvency. reorganization,
arrangement, readjustment of debt, dissolution, fiquidation or simitar proceeding, as amended_from-time to time, to the extent
applicable to the Borrower, g T

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT,

This Instrument is also a security agreement under the Uniform Commercial Code for any of the Mogaged Property
which, under applicable law, may be subject to a security interest under the Uniform Commercial Code, whéther acquired now or
in the future, and all products and cash and non-cash proveeds thereof (coflectively, "UCC Collateral”), and. Borroiwer hereby
grants to Lender a security inerest in the UCC Cuilateral. Borower hereby autharizes Lender to Rle financing ststements,
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- -continuation statements and financing statemant amendments in such form as Lender may require to perfect or continue the
perfaction of this securily interest and Borrower agress, if Lander so requests, 10 execute and deliver to Lender such financing
statements, coriination statements and amendments. Bomower 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, Borrower shall
not crealé or permit o exist any ofher lien or secunty interest in any of the UCC Collateral. If an Event of Default has occurred
and is confinuing, Lénder shall have the remedies of a secured party under the Uniform Commercial Code, in addition to &l
remedies provided by. this Insirument or existing under applicable 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 constitutes a financing statement with respect to any part of the Mortgaged Property
which is or may become a Fixlure. -

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN POSSESSION.

(@) As part of the consideration for the Indebledness, Borrower absolutely and unconditionally assigns and
transfers fo Lender ali Rents. It is the intention. of Borower lo establish a present, absoiute and irevocable transfer and
assignment to Lender of all Rents and to authorize and empower Lender to collect and receive all Rents without the necessity of
further action on the part of Borrower. Promptly upon request by Lender, Bomower agrees to execute and deliver such further
assignmerits as Lender may from time fo time require, Borrower and Lender intend this assignment of Rents to be immediately
effeciive and lo constitute an absolute present assignment and not an assigament 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 lo 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 shalt be Included as a part of the
Morigaged Property and it is the intention of the Bommower 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.

v After the occurrence of an Event of Defaul, Borrower authorizes Lender to coliect, sue for and compromise
Rents and directs each tenant of the Marigaged Properly to pay all Rents fo, or as direcled by, Lender, and Borrower shall, upon
Borrower's receipt of any Rents from any sources (including, buf ot fimited to subsidy payments under any Housing Assistance
Payments Contract), pay the total amount of such receipts to the Lender. However; untit the occurrence of an Event of Default,
Lender hereby grants fo Borrower a revocable ficense 1o collect and receive all Renits, 1o hold alt Rents in trust for the benefit of
Lender and to apply all Rents to pay the instaliments of interest and principal then due and payable under the Note and the other
amounts then due and payable under the ather Loan Documents, including imposition Deposits, and tc pay the current costs and
expenses of managing, operating and maintaining the Mortgaged Property, including ulilitigs,.Taxes and insurance premiums (to
the extent not included in Imposition Deposils), tenant improvements and other capal expenditures. So long as ne Event of
Default has occurmed and is continuing, the Rents remaining after application pursuant to the :preceding sentence may be
retained by Borrower free and clear of, and released Irom, Lender's rights with respect lo Rents under this Instrument. From and
after the occurrence of an Event of Default, and without the necessity of Lender entering.upori-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
shal without nofice be entitled to all Rents as they become dug and payable, including Rents thes due and unpaid. Bomower
shall pay to Lender upon demand all Rents to which Lender is entitled. At any lime on or aftet: the date of Lender's demand for
Rents, Lender may give, and Bomower hereby imevocably authorizes Lender to give, nofice to-all fenants of the Mortgaged
Property instructing them to pay all Rents to Lender, no tenant shall be obligated bo inquire further as fo-the oocumence or
continuance of an Event of Defaul, and no tenant shall be obligated 1o pay fo Borower any amounts which are actually paid to
Lender in response fu such a nolice. Any such notice by Lender shall be delivered fo each tenant per_s_'onauy,-_;by’mail' or by
defivesing such demand to each rental unit. Borrower shalt rot interfere with and shall cooperate with Lender's collection of sush
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2 2 g) - . Borrower represents and warrants to Lender that Borower has not executed any prior assignment of Rents
{other than an assignment of Rents securing indebtedness that will be paid off and discharged with the proceeds of the loan
evidenced by the Note), that Borrower has not performed, and Borower covenants and agrees that it will not perform, any acls
and has not executed, and shall not execute, any instrument which would prevent Lender from exercising its rights under this
Saction 3, and. tat at the time of execution of this Instrument there has been no anticipation or prepayment of any Rents for
more than fwo.montfis prior-to the due dates of such Rents. Borrower shak not collect or accept payment of any Rents more
than two months prior-to the due dates of such Rents.

{d) i anEvent of Default has occurred and is continuing, Lender may, regardiess of the adequacy of Lender's
security or the soivency of Borrower and even in the absence of wasie, enter upon and take and maintain full control of the
Morigaged 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, cancelfation or modification of Leases, the
collection of all Rents, the making of repairs to the Mortgaged Property and the execution or termination of contracts providing for
the management, operation or maintenance.of the Mortgaged Property, for the purposes of enforcing the assignmenl of Rents
pursuant to Section 3(a), protecting the Morfgaged Property or the security of this instrument, or for such other purposes as
Lender in its discretion may deem necessary of desirable. Alternatively, if an Event of Defaull has occumed and is continuing,
regardiess of the adequacy of Lender’s secunity, without regard to Bommower’s solvency and without the necessity of giving prior
notice: (oral or written) to Borrower, Lender may-apply to any cour having junisdiction for the appointment of a recetver for the
Mortgaged Property to take any or all af the actions set forth in the preceding sentence. if Lender elects to seek the appointment
of a receiver for the Mortgaged Property at any timé after an Event of Default has occurved and is continuing, Borrower, by its
exacution of this Instrument, expressly consents lo the appaintment of such receiver, including the appointment of a receiver ax
parte if permitted by applicable law. Lender or the receiver, ds the case may be, shall be entitled to receive a reasonable fee for
managing the Morigaged Property. Immediately upoh.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 fo
Lender or the receiver, as the case may be, and shalt defiver to Lender or the receiver, as the case may be, all documents,
records {including records on elecironic o magnetic media), accounts, surveys, pians, and specifications refating to the
Mortgaged Property and all security deposits and prepaid Rents. (r the event Lender lakes possession and control of the
Mortgaged Property, Lender may exclude Bomower and its cepresentatives from the Mortgaged Property.  Bomower
acknowledges and agrees that the exercise by Lender of any of the rights conferred under this Section 3 shall nol be construed
to make Lerider a mortgagee-in-possession of the Morigaged Propeity so-long 28 Lender has not itself entered into actual
possession of the Land and Improvements., c

(e} If Lender enters the Morigaged 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 anyona
having an interest in the Mortgaged Property, by reason of any act or omission of Lender underthis Section 3, and Borrower
hereby releases and discharges Lender from any such liability to the fullest exient permitied by law. <

() Ifthe Rents are not sufficient to meet the costs of taking control of and mariaginig the Mortgaged Property
and coliecting the Rents, any funds expended by Lender for such purposes shall become an additional part of the Indsbtedness
as provided in Section 12, :

(q} Any entering upon and taking of control of the Mortgaged Property by Lender or the reo_&iﬁef. as the case

may be, and any application of Rents as provided in this Instrument shali not cure or waive any Event of Defablt or invalidate any
other right or remedy of Lender under applicable law or provided for in this instrument. T e
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& ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED PROPERTY.

- {a) . As part of the consideration for the Indebtedness, Borrower absolutely and unconditionally assigns and
transfecs o Lender.all of Borrower's right, titie and inferes! in, to and under the Leases, including Borrower's right, power and
authority to modify the tefms of any such Lease, or extend or terminale any such Lease.  [tis the intention of Borrower to
establish a-present, dbsolute and irevecable transfer and assignment to Lender of all of Borrower's right, Gtle and interest in, to
and under the Leases. Borrower and Lender intend this assignment of the Leases to be immediately effective and to constitute
an absolute present assignment.and not an assignment for additional security only. For purposes of giving effect to this absolute
assignment of the Leases; and for no olher purpose, the Leases 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 the L eases is not
enforoeable by its terms under the laws of the Property Jurisdiction, then the Leases shall be included as a part of the Morigaged
Property and it is the intention of the Borrower thal in this cirgumstance 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 10 Bomower of Lender's exercise of its rights under this Section 4, Bomower shall
have all rights, power and authority-granted to Borfower under any Lease {except s otherwise fimited by this Section or any
ofher provision of this Instrument}, inciuding-the right, power and authority to modity the terms of any Lease or exiend or
terminate any Lease. Upon the occurrence of ea Event.of Defaull, the permission given o Borrower pursuant 10 the preceding
sentence to exercise all rights, power and authority under. Leases shall automatically terminate. Borrower shall comply with and
cbserve Borrower's obligations under all Leases, induding Bomower's obligations pertaining to the maintenance and dispasition
of lenant security deposits. E

{c) Borrowes acknowledges and agrees that the exercise by Lender, either direclly or by a receiver, of any of the
rights conferred under this Section 4 shalt not be construed to make Lender a mortgagee-in-possession of the Morlgaged
Property so long as Lender has not itseff entered into actual possession of the Land and the Improvements. The acceptence by
Lender of the assignment of the Leases pursuant lo Saction 4(a) shall not at any.fime or in any event obligate Lender to take any
action under this Instrument or to expend any money or 1o incur any expenses.: Lender shall not be iable in any way for any
injury or damage o person or property sustained by any person or persons, firm or corporation in or about the Morigaged
Property. Prior to Lender's actual entry into and taking possession of thie Mortgaged Property, Lender shall not (i} be atigated to
perform any of the terms, covenants and conditions contained in any Lease (or thetwise 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 Morigaged Property; or (i)
be respansible for the operation, control, care, management of repair of the Morlgaged. Property or any portion of the Mortgaged
Property, The execution of this Instrument by Borrower shail consfitute coriclusive ‘evidence that alt responsibility for the
operation, conlrol, care, management and repair of the Morigaged Property is and shall be that of Borrower, prior fo such actual
entry and taking of possession. L

(d) Upon delivery of notice by Lender to Borrower of Lender's exercise of Lender's rights under this Seclion 4 at
any time after the occumence of an Event of Defautt, and without the necessity of Lender .entering upon and taking and
maintaining control of the Morigaged Property directly, by a receiver, or by any other manner or proceeding. permitted by the laws
of the Property Jurisdiction, Lender immediately shall have &li rights, powers and authority granted:to Borrower under any Lease,
including the right, power and authority to modify the terms of any such Lease, or extend or terminate any such Lease.

(e) Bomower shall, promptly upen Lender's request, deliver fo Lender an executed copy:of each residential
Lease then in effect. All Leases for residential dwslling units shall be on forms approved by Lender, shall be for initial terms of at
least six months and ot more than two years, and shall nat include aptions o purchase. Jf customary in the applicable market,
residential Leases with terms of less than six months may be permitted with Lender's prior writlen consent. = =" %
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. ) .-('f) - Bomower shall not lease any portion of the Mortgaged Property for non-residential use except with the prior

wri'l'teﬁ"cunsent of Lender and Lender's prior writtert approval of the Lease agreement, Bomower 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 inslrument} without
the prior written consent-of Lender. Borrower shall, without request by Lender, detiver an executed copy of each non-residential
Lease fo Lender promptly after such Lease is signed. Al non-residential Leases, including renewals or extensions of existing
Leases, shall spécificafly provide that (1) such Leases are subordinate to the fien of this Instrument (unless waived in writing by
Lender); (2) the tenant shall attom to Lender and any purchaser at a foreclosyre sale, such attornment to be self-executing and
effective upon acquisitioi of titie.to the Mortgaged Property by any purchaser ata foreclosure sale or by Lender in any manner,
(3) the tenant agrees to execute such further evidences of atlornment as Lender or any purchaser at a foreclosure sale may from
time to time request; (4) the'Lease shall not be terminated by foreciosure or any other transfer of the Mortgaged Property; (5)
after a foreclosure sale of the Mortgaged Property, Lender or any other purchaser af 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 accurence of an Event
of Default of a written request from Lesnider, pay:alt Rents payable under the Lease to Lender.

(@  Sorrower sh:al:!“'nut= re_cei\;e ‘or acoept Rent under any Lease (whether residential of non-residential) for more
than two months in advance. ' B

5. PAYMENT OF INDEBTEDNESS, PERFORMANCE UNDER LOAN DOCUMENTS; PREPAYMENT
PREMIUM. A

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

6. EXCULPATION.

Borrower's personal liabiity for payment of the indebtedness and for performance of the other obligaions fo be
performed by it under this Instrument is limited in the manner, and to the extent, provided in the Note.

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

{a) Borrower shak deposit with Lender on the day monthly installments of principal or interest, or both, are due
under the Note {or on another day designated in writing by Lender), until the Indebtedness is paid-in full, an addtional amount
sufficient 1o accumulale with Lender the entire sum required to pay, when due {1) any:water and sewer charges which, if not
paid, may resull in a lien on al) or any part of the Mortgaged Property, (2) the premiums for fire and other hazard insurance, rent
loss insurance and such other insurance as Lender may require under Section 19, (3) Taxes, and (4) amounts for other charges
and expenses which Lender at any lime reasonably deems necessary to protect the Morigaged Property, ta prevent the
imposition of liens on the Mortgaged Property, o otherwise to protect Lender's inlerests, all as reasonably estimated from time to
time by Lender. The amounts deposited under the preceding sentence are coflectively referred to.in this Instrument as the
*Imposition Deposits™. The obligations of Bomower for which the Imposition Deposits are required-are collectively referred lo in
this Instrument as "Impaositions”. The amount of the Imposition Deposits shall be sufficient fo enable Lender to pay each
imposition before the last date upon which such payment may be made without any penalty or interest chiarge being acded.
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 purpese of paying Taxes, insurance premiums and each other-obligation of
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Borrewef ftir which imposition Deposils are required. Any waiver by Lender of the requirement that Borrower remit Imposition
Deposits lo Lender may be revoked by Lender, in Lender's discretion, at any time upon notice to Bormower.

“."(b) - imposition Deposits shall be held in an institution (which may be Lender, if Lender is such an institufion}
whose deposits or accourits are insured or guaranteed by a federal agency.” Lender shall ot be obiigated to open additional
accounts of deposit Impasition Deposits in additional insfitutions when the amount of the Imposition Deposils exceeds the
maximurm amount of the fedetal deposil insurance or guaranty. Lender shalt apply the Imposition Depasils to pay tmpositions 50
long as no Event of Defauit has.ocoumed and is continving. Unless applicable law requires, Lender shall not be required to pay
Borrower any interest, eamings or profits on the Imposition Deposits. Borrower hereby pledges and grants to Lender a security
interest in the imposition Deposits as additional security for all of Borrower's obligations under this Instrument and the other Loan
Documents. Any amounts deposited-with Lender under ihis Section 7 shall not be trust funds, nor shall they operate lo reduce
the Indebtedness, unless applied by Lender for that purpose under Section 7(e).

{c} if Lender receives a bill o invoice for an Imposition, Lender shall pay the Imposition from the Imposition
Deposits held by Lender. Lender shall have rio cbligation to pay any imposition to the extent it exceeds Imposilion Depasits then
held by Lender. Lender may pay an. Impesition according to any bill, statement or estimate from the appropriate public office or
insurance company without inquiring into. the accuracy of the bili, statement or estimate or into the validity of the Impasition.

{d) If at any time the amount of the Impasition Deposits held by Lender for payment of a specific Imposition
exceeds the amount reasonably deemed necesséry by Lender, the excess shall be crediled against future installments of
Imposition Deposits. f at any fime the amount of the imposition Deposits held by Leader for payment of a specific Imposition s
less than the amount reasonably estimated by ‘Lender fu-be necessary, Bommower shall pay to Lender the amount of the
deficiency within 15 days after notice from Lender. :

{e) If an Event of Default has GOCLII'I'Bd. and is continuing, Lender may apply any imposition Depasits, in any
amounts and in any order as Lender determings, in Lenders discrelion,”to pay any Impositions or as a credit against the
Indebledness. Upon payment in full of the indebtedness, Lender shall refund fo Bomower any Imposition Deposits held by
Lender. B o

8. COLLATERAL AGREEMENTS.

Bomrawer shall deposil with Lender such amounts as may be req::u_iréd by a_ny:'Q(SIIateral Agreement and shall perform
all other obligations of Borrower under sach Coflateral Agreement. e e,

9. APPLICATION OF PAYMENTS.

If at any time Lender receives, from Bomower or otherwise, any amount applicaplé'-t_o the.- indebtedness which is less
than all smounts due and payable at such time, then Lender may apply that payment lo amounts then due and payable in any
manner and in any order determined by Lender, in Lender's discretion. Neither Lender's acceptanice of an amount which s less
than all amounts then dug and payable nor Lender's application of such payment in the manner authorized shall constitute or be
deamed to constitute either a waiver of the unpaid amounts or an accord and safisfaction. Notwithsianding the application of any
such amount to the Indebtedness, Borrower's obligations under this [nstrument and the Note shall remain-unchanged.

e
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10, COMPLIANCE WITH LAWS,

. Borower shall comply with all laws, ordinances, regulations and requirements of any Govemmental Authority and all
recotded Tawful covenanls and agreements relating to or affecting the Mortgaged Property, including all laws, ordinances,
regulations, requirements ‘and covenants pertaining fo heakh and safely, consiruction of improvements on the Morigaged
Property, fair housing, zoing and land use, and Leases. Borrower also shall comply wilh all applicable laws that pertain to the
maintenance and disposition of lenant security deposits. Bomower shall at al times maintain records sufficient to demonstrate
compliance with the provisions of this Section 10. Borrower shall take appropriate measures to prevent, and shall not engage in
or knowingly pemmit, any illegal activities at the Mortgaged Property thal could endanger tenants or visitors, result in damage to
the Morigaged Property, result in forféiture of the Morigaged Property, or otherwise malerially impair the lien created by this
Instrument or Lender's interest.in the Mortgaged Property, Borfower represents and wamants to Lender that no portion of the
Mortgaged Propesty has been or will be purchased with the proceeds of any illegal activity.

1. USE OF PROPERTY.

Unless required by appiicable law, Bomower shalt not (a} except for any change in use approved by Lender, allow
changes in the use for which all or any part of.the Martgaged Property is being used al ihe time this Instrument was executed, {b}
convert any individual dwelling units or commeon-areas.fo commercial use, {c} initiate or acquiesce in a change in the zoning
classification of the Mortgaged Praperty, or {d)-establish any condominium of cooperative regime with respect fo the Morigaged

Property' i A
12.  PROTECTION OF LENDER'S SECURITY.

(a) 1 Borrower fails to perform any of its.obligations under this Instrument or any other Loan Document, or if any
action or proceeding (inciuding a Bankruptcy Event) is cominenced which purports to affect the Mortgeged Property, Lender's
secunity or Lender's rights under this Instrument, ingluding eminent domain, insolventy, code enforcement, civil or criminal
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or reorganizations of proceedings involving a
bankeupt or decedent, then Lender at Lender’s option may make such appearances, disburse such sums and take such actions
as Lender reasonably deems necessary to perform such obligations of Borower-and to protect Lender's interest, including (1)
payment of fees and out-of-pocket expenses of altomeys, accountants, inspectors-and consultants, {2} entry upon the Morigaged
Property fo make repairs or secure the Mortgaged Property, (3} procurement of the insurance required by Section 18, and (4)
payment of amounts which Borrower has failed to pay under Sections 15 and 17. . S

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

(c} Nothing in this Section 12 shall require Lender to incur any expense ortake_’ény écﬁun_._..- T
13 INSPECTION. i
Lender, its agents, representatives, and designees may make or cause to be made entries upon and inspections of the

Mortgaged Property (including environmental inspections and tests) during normal business hours, or at:any other reasonable
P R
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14" BOOKS AND RECORDS; FINANCIAL REPORTING.

" {a).~ . Borrower shall keep and maintain at all times at the Mortgaged Propery or the management agent's offices,
and upon Lender's Teguest shall make avallable at the Morigaged Property, compleie and accurate books of account and
records {incluging copies of supporting bills and invoices) adequate to reflect correctty the operalion of the Mortgaged Property,
and copies.of all written contracts, Leases, and olher instruments which affect the Morlgaged Property. The books, records,
contracts, Leases and-other instruments shall be subject o examination and inspection at any reasonable time by Lender.

{b} Bonower shalt furish to Lender:

(1

{2

@

{4)

{8)

(6}

.'{i). except as provided in clause (i} below, within 45 days after the end of each fiscal quarter of

. Borfower, & statement of income and expenses for Borrower's operation of the Mortgaged Property

on a yeai-lo-date: basis as of the end of each fiscal quarter, (i) within 120 days after the end of
each.fiscal year of Borrower, (A} a statement of income and expenses for Borrower's operafion of
the Mortgaged Property for such fiscal year, (B) a statement of changes in financial position of
Borrower. relating (o the Mortgaged Property for such fiscal year, and (C} when requested by
{ender, a balance sheet showing afl assets and liabilities of Borrower yelating to the Morigaged
Property as of the end of.such fiscal year, and (i} any of the foregoing at any ofher me upon
Lender’s request, . . ¢

(i) except as provided in clause (i) below, within 45 days alter the end of each fiscal quarter of
Borrower, and (i) within 123_._days after the end of each fiscal year of Borrower, and at any other
time upon Lender's request, a rent schedule for the Morigaged Property showing the name of each
tenant, and for each fenant, the space occupied, the lease expiration date, the rent payable for the
current month, the date through which rent.has been paid, and any related information requested
by Lender; R

within 120 days after the end of each fiscal year of Bomower, and al any other time upon Lender's
request, an accounting of all security ‘deposits held-pursuant to all Leases, including the name of
the instifution (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 o access information regarding such

within 120 days after the end of each fiscal year of Bomowey, and at any other fime upon Lender’s
requesl, a statement that identifies 2l owners of any interest in Borrower and the interest held by
each, if Bomower is a corporation, all officers and directors of Borrower; and if Bormower is a limited
liability company, all managers who are not members; C

upon Lender's request, a monthly property management report™for. fhe._Mortgaged Property,
showing the number of inquiries made and rental applications received from tenants or prospective
tenants and deposits received from tenants and any other information requested by Lender;

upon Lender's requesl, a balance sheet, a statement of income and expensés for Bo‘rrb\&e?'énd a
statement of changes in financlal pesition of Borrower for Borower's most recent fiscal year; and
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R () 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 aperation of
the Martgaged Property.

{6) - Each of the statements, schedules and reports required by Section 14{b) shall be certified to be complete
and accuraté by an indhidual having authority to bind Borrower, and shall be in such form and contain such detail as Lender may
reasonably require. Lender also may require that any statements, schedules or reports be audited at Borrower's expense by
independent certified public accou_rrtants acceptable to Lender.

(d) i ‘Borower fals to. provide in a timely manner the stalements, 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 lo abtain such statements, schedules and reports, and all related costs
and expanses of Lender shall become immediately due and payable and shall become an additional part of the Indebtedness as
provided in Section 12. ;

() If an Event of Defaull has ocourred and is continuing, Borower shall deliver to Lender upon written demand
all books and records relating to the Mortgaged Property of fis operation.

0 Borrower authorizes Ler'i.d_'éﬁ'to- Qp't_é'i'r:i'_a éredit report on Borrower al any time.
15, TAXES; OPERATING EXPENSES. .~ '

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

{b} Subject to the provisions of Section 15{c), Bormﬁér “shall pay the expenses of operating, managing,
maintaining and repairing the Mortgaged Property (including insurance prermiums, utilities, repairs and replacements} before the
last date upon which each such payment may be made without any penalty o interest charge being added,

{c) As long as no Event of Default exists and Bomower has timely delivered to Lender any bills or premium
nolices that it has received, Borrower shall not be obligated to pay Taxes, insurance premiums or any other individual Imposition
1o the extent that sufficient Imposition Deposits are held by Lender for the purpase of paying that specific Imposition. If an Event
of Default exists, Lender may exercise any rights Lender may have wilh respect lo Inippsition Deposits without regard to whether
kmpositions are then due and payable. Lender shall have no kability to Borrower for failing.to' pay any Impositions to the extent
that any Event of Default has accurred and is continuing, insufficient Imposition Deposits are held: by Lender at the lime an
Imposition becomes due and payable or Borrower has failed to provide tender with billy and premium notices as provided above,

{d) Borrower, at its own expense, may confest by appropriate legal proceedings, cconducted diligently and in
good faith, the amount or validity of any Imposition other than insurance premiums, if (1)/Barrower notifies Lender of the
commencement or expected commencement of such proceedings, (2) the Mortgaged Property'is ‘nof indanger of-being soid or
forfeiled, (3} Borrower deposits with Lender reserves sufficient to pay the contested Imposition, if requested by Lender, and {4)
Bomower furnishes whalever addifional security is required in the proceedings or ts reasonably requested by Lenger, which may
include the delivery to Lender of the reserves estabfished by Bomower to pay the contested Imposition. -~ . -~

@  Borower shal promplly defiver to Lender a copy of l notices of, and invoices for, Impositions, and i
Bommower pays any Imposition directly, Borrower shall promptly fumish to Lender receipls evidencing such payments, .- "
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16 LIENS; ENCUMBRANCES,

. Bomower acknowledges that, to the extent provided in Section 21, the grant, creation or existence of any mortgage.
deed of trust, deed-1o_secure debt, security interest or other lien or encumbrance (a "Lien”) on the Mortgaged Property {vther
than the lien of this tnstruiment) o on certain awnership inferests in Borrower, whether valuatary, invaluntary or by operation of
law, and whether or nol such Lien has priofity over the lien of this Instrument, is a "Transfer” which constitutes an Event of
Default. o

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

(a) Borrower (1} shail not commit wasle or permit impainnent or deferioration of the Mortgaged Property, (2}
shalt not abandon the Mortgaged Property, {3) shall restore or repair prompy, in @ good and workmanlike manner, any damaged
part of the Mortgaged Property to the equivalent of its original condition, or such other condition as Lender may approve in
writing, whether or nol insurance. proceeds, or condemnalion awards are available to cover any Costs of such restoration or
repair, (4) shall keep the Mortgaged Property in good repair, including the seplacement of Personalty and Fixtures with items of
equal or better function and quality;.(5) shak provide for professional management of the Mortgaged Property by a residential
rental property manager satisfactory o Lender under a contract approved by Lender in writing, and (6) shall give notice to Lender
of and, unless otherwise directed in writing by Lender, shall appear in and defend any action or proceeding purporting to affect
the Morigaged Property, Lender's securfiy of Lender'sTights under this Instrument. Borrower shall not (and shall not permit any
tenant or other person to) remove, demolish or alfer the Mortgaged Property or any part of the Morigaged Property except in
connection with the replacement of tangible Personalty. .~

{b) If, in connection with the making. of the loan evidenced by the Nole or al any later date, Lender waives in
writing the requirement of Section 17{a}(5) above that Borrower enter into a wiitten contract for management of the Mortgaged
Property and if, after the date of this Instrument, Bomrower intends fo change the management of the Mortgaged Property, Lender
shall have the right to approve such new property manager and the written contract for the management of the Mortgaged
Property and require that Borrower and such new praperty manager enter into an Assignment of Management Agreement on &
form approved by Lender. 1f required by Lender (whether before or after an Everit of Detault), Bormower will cause any Affliate of
Borower to whom fees are payable for the management of the Morigaged Property to enter into an agreement with Lender, in @
form approved by Lender, providing for subordination of those fees and such.other provisions as Lander may require. "Affliate of
Borrower” means any corporation, partnership, joint venture, limited liability company, - limited liability parinership, trust or
individual controlled by, under common controf with, or which controls Borrower (the term “contror’ for these purposes shall mean
the ability, whether by the ownership of shares or other equity interests, by contract or otherwise, lo elect a majority of the
directors of a corporation, fo make management decisions on behalf of, or independently.to select the managing partner of, a
partnership, or otherwise 1o have the power independently to remove and then select a majority of those individuals exercising
manageriat authority over an entity, and controt shall be conclusively presumed in the case of the-ownership of 50% or more of
the equity interests). e

18. ENVIRONMENTAL HAZARDS.

(a) Except for mallers covered by a written program of operations and main"téﬁa'rice' ébprb\léd n wiiting by
Lender {an "0&M Program") or matters described in Section 18(b), Borrower shall not cause or permit___any_of-me_fnllewing:

M the presence, use, generation, release, treatment, processing. storage {inclu'éing'_..stqragé-iﬁ "ab_o_ve
ground and underground storage tanks), handling, or disposal of any Hazardous Materials onor
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under the Mortgaged Property or any othes property of Borrower thal is adjacent to the Mortgaged
Property;

L 2] - the transportation of any Hazardous Materials to, from, or across the Morlgaged Property,

= 3. ) any occurrence of condition on the Mortgaged Property or any other property of Barrower that is
w -adjacent to the Morigaged Property, which occurrence or condition is or may be in violation of
- Hazardous Materials Laws; or

4  Cany vi.ola“t'ien of or noncompliance with the terms of any Environmental Permil with respect to the
Mortgaged Property or any property of Borrower that is adjacent to the Mortgaged Property.

The matters described i _claﬁs’é"s’"-(_i'}-=._|hrough (4) above are referred to collectively in this Section 18 a5 "Prohibited
Aclivities or Conditions”. Qo

(b) Prohibited Activities and Conditions shall not include the safie and lawful use and storage of quantities of (1)
pre-packaged supplies, cleaning materials and petroleum products customanly ysed in the operation and mantenance of
comparable muftifamily properties, (2) ciganing materials, personal grooming items and ofher items sold in pre-packaged
containers for consumer use and used by tenants and. oceupants of residential dwelling units in the Mortgaged Property, and (3)
petrgleum products used in the operation and maintenance of. motor vehicles from time o time located on the Mortgaged
Property's parking areas, so long as all of the foregoing are’used, stored, handled, transported and disposed of in compliance

with Hazardous Materials Laws.

{c) Borrower shall take all commercially.réasonatle actions (including the inclusion of appropriate provisions in
eny Leases executed after the date of this Instrument} to prevent its employees, agents, and confractors, and all tenants and
other occupants from causing or pemitling any Prohibited Activities or-Condiions. Bomower shall not lease or allow the
sublease or use of all or any portion of the Morigaged Property to any tenant or subtenant for nonresidental use by any user
that, in the ordinary course of ifs business, woufd cause or permit any Proibited Activity or Condition.

(d) [ an O&M Program has heen established with respect to Hazardous Materials, Bomower shall comply in a
timely manner with, and cause all employees, agents, and contractors of Borower and any other persons present on the
Morigaged Property to comply with the O&M Program.  All costs of performance of Bprrower's obligations under any O&M
Program shall be paid by Borrower, and Lender's out-of-pocket costs incurred in coniection with the monitoring and review ol the
O&M Program and Boower's performance shall be paid by Borrower upon demand by Lendet. “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) Bowower represents and warmants lo Lender that, except as previbus;l_y disclosed by Bomower to Lender in

writing. .
(1) Borower has not at any ime engaged in, caused or permitied.any- ﬁohibi_t_edgAcﬁvilies or
Conditions; T
(2 (othe beslof Borower's knowledge after reasonable and diigent inquiry, no Prohibited Actvities or
Conditions exist or have exisled; e
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= 43) exvept to the extent previously disclosed by Borrower to Lender in writing. the Mortgaged Froperty
. does not now contain any underground storage tanks, and, to the best of Borower's knowiedge
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 Bomower to Lender in writing, thal tank complies with all

. requirements of Hazardous Materials Laws;

(4).- - Bomower has complied with alf Hazardous Materlals Laws, including al requirements for
. nolification regarding releases of Hazardous Materials. Without fimiting the generality of the
" foregoing;. Borower has obtained all Envionmental Permits required for the operation of the
Mortgaged Property in accordance with Hazardous Malerials Laws now in effect and all such

.~ Environmental Permits are in full force and effect

(5 o event has occurmed with respect to the Mortgaged Property that consttutes, or with the passing
of time or the giving of nolice would constitute, noncompliance with the tems of any Environmental
Permity.....= =

(6) there are 66 a@ﬁcns.- su:fié.l;' Eiaims or proceedings pending or, to the best of Sorower's knowledge
after reasonable and diigent inquiry, threatened that involve the Morigaged Property and aliege,
arise out of, or relate fo any Frohibited Activity or Condition; and

{7 Berrower has nol received ‘any complaint, order, notice of violation or other communication from
any Govemmental Authority with regard lo air emissions, waler discharges, noise emissions or
Hazardous Materials, or any-cther environmental, health or safety matiers affecting the Mortgaged
Property ar any other propeity of Borrower that is adjacent to the Morigaged Property.

The representations and warranies in this Section 18 shall be confiouing representations and warranties that shall be
deemed to be made by Borrower throughout the ferm of the loan evidenced by the Note, unti the Indebledness has been paid in

{f Bomower shall promptly nolify Lender in writing upon thg .ch.urrence :bf any of the following events:

n Borrower's discovery of any Prohibited Activity Er.qu_y_d_i_l'i(_).n: e

{2) Bomower's receipt of or knowledge of any complaink; order, :néﬁce of viclation or other
communication from any Governmental Autharity or otfier person wath 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 Borower that is adjacent to the
Mortgaged Property; and C -

(3) any representation or warranty in this Section 18 becomes untrue a:fte.r-th'e défe of "t_t“llslAgreement.

Any such nofice given by Botrower shalt not reieve Bomrower of, or result in a waiver of, "ény'pt;l.iga'tion'_ under this

Instrurnent, the Note, or any other Loan Document. T
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#2 ~{g) - Borrower shall pay promptly the costs of any environmental inspections, tests or audits ("Environmental
Inspections") required by Lender in connection with any forediosure or deed in lieu of foreciosure, or as a condition of Lenders
consent to any Transfer under Section 21, or required by Lender following a reasonable determination by Lender that Prohibited
Activities o Conditioris may exist. Any such costs incurred by Lender (including the fees and out-of-pocket costs of altomeys
and technical corisuftants whether incurred in connection with any judicial or administrative process or otherwise) which Borrower
ails to pay’ promptly-shall become an additional part of the indebledness as provided in Section 12.  The resulls of all
Environmental Inspections made by Lender shall at all times remain the property of Lender and Lender shall hiave no obligation
lo disclose or otherwise make available to Borrower of any other party such results or any other information obtained by Lender
in connection with its Environmental inspections. Lender hereby reserves the right, and Borrower hereby expressly authonizes
Lender, to make available 16-any party: inchuding any prospective bidder at a foreclosure sale of the Mortgaged Property, the
results of any Environmental Inspections made by Lender with respect lo the Morlgaged Property. Bomower consents [o Lender
notifying any party (either as part of a notice of sale or otherwise) of the results of any of Lender's Environmental Inspections.
Bormower acknowledges that Lender.cannak control or otherwise assure the truthfulness or accuracy of the resulls of any of its
Envirnmental inspections and that the release of such resuits lo prospective bidders al a foreciosure sale of the Mortgaged
Property may have a material and adverse effect upon the amount which a party may bid at such sale. Borrower agrees that
Lender shall have no liability whatéoevet-as_ a-result of delivering the results of any of its Environmental Inspections to any third
party, and Borrower hereby feleases and-forever discharges Lender from any and all claims, damages, or causes of action,
arising out of, connected with or incidentalto the.resu_h:é.'of, the delivery of any of Lender's Environmental Inspections.

n If any investigation, site monitoring contalnment, clean-up, restoration or other remedial work (*Remedial
Work") is necessary to comply with any Hazardous _M'a!e_riais Law or order of any Govesnmental Authorily that has or acquires
jrisdiction over the Mortgaged Property or the use, operaticn or improvement of the Morigaged Property under any Hazardous
Materials Law, Borrower shall, by the earier of {1} the appiicable deadline required by Hazardous Materials Law or (2} 30 days
after notice from Lenger demanding such action, begin-performing the Remedial Work, and thereafter ditigently prosecule it to
completion, and shall in any event compiete the work by the time required by.applicable Hazardous Malerials Law. I Borrower
falls to begin on a fimely basis or difigently prosecute any requi_red'Ren‘iedial Work, Lender may, at its option, cause the
Remedial Work to be completed, in which case Bomower shall. reimburse Lénder on demand for the cost of doing so. Any
reimbursement due from Borrower to Lender shall become part of the Indebtedness as provided in Section 12,

() Bormower shall cooperate with any inquiry by any Govemmental Authority and shall comply with any
govemmental of judicial order which arises from any alleged Profibited Activity.or Condition..

)] Bomower shall indemnify, hold harmless and defend (i) Lender, (i) any,prior owner or holder of the Note, (i)
the Loan Servicer, (fv) any prior Loan Servicer, (v} the officers, directors, shareholders, partners; employses and trustees of any
of the foregoing, and {vi) the heirs, legal representatives, successors and assigns of each of the foregoing (cotlectively, the
"Indemnitees”} from and against all proceedings, claims, damages, penalties and costs {whiether iniiated or sought by
Governmental Authorilles or private parties), including fees and out-of-pocket expenses ofattomeys and expert witnesses,
investigatory fees, and remediation costs, whether incured in connection with any judicial or adminigtrative process or otherwise,
ansing directly or ingireclly from any of the following: s S

¢ any breach of any representation or warranty of Borrower in this Sechon 18 |
(2)  any failure by Borrower to perform any of s obligations under ths Section 18 "

(3) the existence or alleged existence of any Prohibited Activity or Condition;
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) the presence or alleged presence of Hazardous Materials on or under the Moartgaged Praperty or
' any poperty of Bomower that is adjacent to the Morigaged Property: and

| . -(5_)_? ~_ the actual or alleged violation of any Hazardous Materials Law.

() o Co_unsei selected by Borrower to defend indemnitees shall be subiect to the approval of those Indemnitees.
However, any Indemnitee may élect to defend any claim or fegal or administrative procseding at the Bomower's expense.

)] Forrower-shall niot, without the prior written consent of those Indemnitees who are named as parties fo a
claim or legal or adrinisyative proceeding (a "Claim®), settle or compromise the Claim if the selflement (1) results in the entry of
any judgment fhat does nof include as an unconditional term the delivery by the claimant or plaintiff lo Lender of a written release
of those Indemnitees, satisfactoly in form and substance to Lender; or (2) may materially and adversely affect Lender, as
delermined by Lender in its discretion.”  ~

{m} Lender agreés_.'that the iﬁdémnitg_under this Section 18 shall be limited to the assets of Borrower and Lender
shall not seek to recover any deficiency from.ariy.natural persans who are general pariners of Borrower.

) Borrower shall, at |tsown cost -an_d:éibﬁnse. do all of the following:

(N pay or satisfy any judﬁni_eni or decree that may be entered against any Indemnitee of Indemnitees
in any legal or administrative proceeding inciden! fo any matters against which Indemnitees are
entitied to be indemnified under this Section 18;

{2} reimburse Indemnitees for any expenses paid or incurred in connection with any matiers against
which Indemnitees are eniitied 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 inicurred in connection with the enforcement by
indemnitees of their rights under this Section.18, er in monitoring and participating in any legat or
administrative proceeding. P

(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 ciaim or legalor administrative proceeding and |ender, with the
prior written consent of Borrower {which shall not be unreasonably withheld, defayed or conditioned}, may seflle or compromise
any action or legal or administrative proceeding. Borrower shall reimburse Lender: upon demand for all costs and expenses
incurred by Lender, including aff costs of settlements entered into in good faith, and the fees and out-of-pockel expenses of such
attorneys and consultants, T

() 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 indemniteeshail be enlitied fo
indemnification under this Section 18 without regard to whether Lender or that Indemnitee has exercised any rights against the
Mortgaged Property or any other security, pursued any rights against any guarantor, or pursued any offef rights available under
the Loan Documents or applicable law. If Borrower consists of more than one person or eniity, the obligation of those persons or
entities fo indemnify the Indemnilees under this Section 18 shall be joint and several. The obligation of Borrewer tq'indemnify the
Indemnitees under this Section 18 shali survive any repayment or discharge of the Indebtedness, any foredlosure proceeding,
any foreciosure sale, any detivery of any deed in lieu of foreciosure, and any release of record of the lien of this Instrument. L
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' .-1'9.' .- . PROPERTY AND LIABILITY INSURANCE.

. {a) -~ .’ Bomower shall keep the Improvements insured at all times against such hazards as Lender may from lime (o
time reqiire, which.imsurance shall include but not be limited to coverage against foss by fire and allied perils, general boiter and
machinery coverage, and business income coverage. Lender's insurance requirements may change from time 1o time
throughout: the term of the Indebledness. If Lender so requires, such insurance shall also include sinkhole insurance, mine
subsidence insurance; ea{_ﬂwq'\_j_ék_e insurance, and, il the Mortgaged Property does not conform to applicable zoning or land use
laws, building ordinance or law caverage. I any of the Improvements is located in an area identified by fhe Federal Emergency
Management Agency (or any successor to that agency) as an area having special flood hazerds, and ¥ flood insurance is
available in that areg, Borrower shall insurg such Improvements against joss by flood.

{b} All premiums on ifistirance policies required under Section 19(a) shall be paid in the manner provided in
Section 7, unless Lender has designated in writing another methiod of payment. All such policies shall also be in a form
approved by Lender. Al policies af property. damage insurance shall include a non-contributing, non-reporting mortgage dlause
in favor of, and in a form approved by, Lendes, - Lender shall have the right to hold the criginal policies or duplicate onginal
policies of all insurance required by-Sedtion 1%(a): " Borrower shall promptly deliver to Lender a copy of all renewal and other
notices received by Borrower wilh respect to the policies and all receipls for paid premiums. At least 30 days prior to the
expiration date of a poficy, Borrower shall defiver to Lender the original {or a duplicate onginal) of a renewal policy in form
satistactory to Lender. S

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

{d) Al insurance policies and renewals of insurance policies required by this Section 19 shall be in such amounts
and for such periods as Lender may from time lo ime require, and shall be issued by insurance companies satisfactory to
Lender, P

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

(f In the event of foss, Borrower shall give immediate wiitten notice fo the insurance camer and to Lender.
Borrower hereby authorizes and appoints Lender as attomey-in-fact for, Borrower to-‘make proof of loss, to adjust and
comprommise any claims under policies of property damage insurance, to appear in and prosecute any action arising from such
property damage insurance policies, o collect and receive the proceeds of property damage insurance, and o deduct from such
proceeds Lender's expenses incurred in the collection of such proceeds. This power of. attomey rs coupled with an interest and
therefore is irevocable. However, nothing contained in this Section 19 shall require Lender to inclr any expense or take any
action. Lender may, at Lender's option, (1) hold the balance of such proceeds to be used to reimburse Bomower for the cost of
restoring and repairing the Morigaged Property to the equivalent of its original condition or to a condition approved by Lender
{the "Restoration™), or {2) apply the balance of such praceeds to the payment of the Indebtedness, whether or not then due. To
the extent Lender determines to apply insurance proceeds lo Restoration, Lender shall do ‘s in acoordange with Lender's
then-current policies relating o the restoration of casualty damage on simitar multifamily properties:-~ . < ¢

{9) Lender shall not exercise its option to apply insurance proceeds to the payment of the Indebtedness if.all of
the follawing concditions are met: {1) no Event of Default (or any event which, with the ghing of notice or the passage of time, or
both, would conslitute an Event of Default) has occumred and is continuing; (2) Lender determines, in its discretion, that there will.
be sufficient funds to complete the Restoration; (3) Lender determines, in its discretion, that the net operating income generated "
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by the Mortgaged Properly 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 Propery) or (B) the debt service coverage ratio immediatefy prior to the loss (in each case, Lender's delermination
shall inglude all operating cosis and olher expenses, Imposition Deposits, deposits to reserves and loan repayment obligations
refating to the Morigaged Property); {4) Lender determines, in its discrelion, that the Restoration will be compieted befare the
earfier of {A) one year before the maturity date of the Note or {B) one year afler the date of the loss or casuatty; and (5] upon
Lenders request, Bomower provides Lender evidence of the availability during and after the Restoration of the insurance

required to be maintained by Borrower pursuant to this Section 18.

) If the M&rtg’agedeaperty is sold at a fovaclosure sale or Lender acquires ftle fo the Morigaged Property,

Lender shall automatically succeed to all rights of Borrower in and to any insurance policies and uneamed insurance premiums
and in and te the proceeds resylting from any damage to the Mortgaged Property prior to such sale or acquisition.

20.  CONDEMNATION.

{a) Borrower shall prompitly notity Lender of any acfion or proceeding relating o any condemnation or ofher
taking, ar conveyanoe in lieu thereof, of all or.any part of the Mortgaged Property, whether direct or ingirect {a "Condemnation"},
Borrower shall appear in and prosecute-or defend any action or proceeding relating to any Condemnation unless otherwise
directed by Lender in writing. Borrower authorizes and appoints Leader as attormey-in-fact for Bomower fo commence, appear in
and prosecute, in Lender's or Borrower's name; any- action..or proceeding relating to any Condemnation and to settle or
compromise any claim in connection with any Condemnation. This pewer of aftomey is coupled with an interest ard therefore is
imevocable. Howaver, nothing contained in this Section.20 shail require Lender lo incur any expense of take any action,
Borrower hereby transfers and assigns lo Lender all-right, title and inlerest of Borrower in and to any award or payment with
respect o (i) any Condemnation, or any conveyance in-liey of Condemnation, and (i) any damage to the Mortgaged Property
caused by govemmental action that does not result in & Condemnation, -~ -

(b) Lender may apply such awards or prooeeds'.';aﬁév'r the Béduction of Lender's expenses incurred in the
coliestion of such amounts, at Lender’s option, to the restoration of repair of the Mortgaged Property or to the payment of the
Indebledness, with the balance, if any, to Borrower. Unless Lender otherwise agrees in writing, any application of any awards or
procesds to the Indebtedness shall not extend or postpone the due dale of any monthly instaliments referred to in the Note,
Section 7 of this Instrument or any Collateral Agreement, or change the:amount of such instaliments. Borrower agrees to
execute such further evidence of assignment of any awards of proceeds as Lender may require.

21 TRANSFERS OF THE MORTGAGED PROPERTY OR !NT.EIIQII'E'!;'I':S'I'IQ-BORRQWER.

{a) The occumrence of any of the following events shall constitute an E:v_e;ﬂ pf_Defatht’under this instrument:

{1 a Transfer of all or any part of the Morigaged Property or any'inter_est_ in the Mortgaged Property;
2) a Transfer of a Controlfing nterest in Bomower,; : e

{3) a Transfer of a Contraling Interest in any entity which owns, directly o indirectly through. one or
more intermediate entities, a Controlling Interest in Bomower, L

(4 a Transfer of all or any part of a Key Principal's ownership interests in Borr.bwer,'_ér---ir'i any b:tt_\'én._
entity which owns, directly or indirectly through one or more intermediate enlities, an ownérship, "
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interest in Bomower (other than a Transfer of an aggregate beneficial ownership inferest in the
Bormower of 49% or less of such Key Principal’s original ownership interest in the Borrower and
which does nol otherwise resuit in a Transfer of the Key Principal’s Controlling Interest in such
intermediate entities or in the Borrower);

= 5). ! if Key Principal is an entity, {A) a Transfer of a Controlling Interest in Key Principal, or (B) a
.~ Transfer of a Controling Interest in any entity which owns, directly or indirecty through ane or more
-:_'mlermedlate entities, & Controlling Interest in Key Principal;

® |f Bormwer or Key Principal is a trust, the termination or révocation of such trust; unless the trust is
terminated as a result of the death of an individual trustor, in which event Lender must be notified

.~"and such Borrower of Key Principal must be replaced willy an individuat or entity acceplabie to
Lender, i acdordance with the provisions of Section 21(c) hereof, within 90 days of such death
(provided however that no property inspection shall be required and a 1% transfer fee wil nol be

charged]

{ if Key Pnnupal isa natural person, the death of such individual; unless the Lender is notified and
such individual s repiaced with an individual or enfity acceptable to Lender, in accordance with the
provisions of Section 21(c) hereof, within 90 days of such death {provided however that no property
inspection shall be reqmred and a 1% transfer fee wilt nol be charged);

8 the merger, d:ssobhon bqwdabcn or consolidation of {i) Borrowex, {if) any Key Principal that & a legal
entity, or {ii) any legal enfity hokling, directly or indirectly, 8 Controlling Interest in the Borrower or in any
Key Principal that is an enﬁt;r

{9 a conversion of Borrower from one lype of legal entity inta ancther type of legal entity (incuding the
conversion of a general partnership into a fimied partnershlp and tha conversion of  limited partnership
into a limited liability company), whethier or not there is a Transter; if such conversion results in a change
in any assets, liabiliies, legal nghts o cbiigations of Borower {or of Key Principal, guarantor, or any
general pariner of Borrower, as appiicable), by operation of law or otherwise; and

(1) @ Transfer of the economic benefits or right (5, cash fiows alirbutable to the ownership interests in
Barrower andlor, if Key Principal is an entity, Key Pmcmal separgte from the Transfer of the undeslying

ownership interests, uniess the Transfer of the undsﬂmng Gmnership mtelwls would otherwise not be
prohibited by this Agreement

Lender shall not be required to demenstrate any actual impaiment of its set:unty or any mcreased nisk of defaulf in
order to exercise any of its remedies with respect 10 an Event of Default under this Section 21. -~

()] The oceurrence of any of the following events shall not constitute an Event ol Default under thls Instrument,
notwithstanding any provision of Section 21{a} to the conirary. .

(1) a Transfer to which Lender has consented;

2 except as provided in Seclion 21{a){B) and (7), a Transfer that occurs by dewse desoeni pursuam
to the provisions of a trust, or by operation of law upon the death of a natural person L .
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the grant of a leasehoki interest in an individual dwelling unit for 2 term of two years or less not
containing an option lo purchase;

a Transfer of obsolete or wom out Personaty or Fixtures that are contemporaneousty replaced by

.. items of equal or better kinction and quality, which are free of liens, encumbrances and security
: mterests other than those created by the Loan Documents or consented to by Lender,

E the. gfant of an easement, servitude, oF restrictive covenant if, before the grant, Lender determines
“that the easement, senvitude, or restrictive covenant will not materially affect the operation or value
“.of the Mdrlgaged Property or Lender's interest in the Mortgaged Property, and Borrower pays to

Lender, upon demand, al costs and expenses incurred by Lender in connection with reviewing

. 'Borrower’s request

the creanon ofa lax lier; or a mechanic's, materialman’s, or judgment lien against the Mortgaged
Property, which is borided off, refeased of record, or otherwise remedied to Lender's satisfaction
within 45 days aRer Birower has actual or constructive notice of the existence of such lien; and

the conveyanoe of the Murtgaged Property at a judicial or ron-judicial foreclosure sale under this
Instrument. _

{c} Lender shafl consent o a Tran_sfe} t_hat"iﬁould otherwise violate this Section 21 if, prior to the Transfer,
Borrower has satisfied each of the following requirementsf' o

{0

(@)
3

{5

the submission o Lender of al information requnred by Lender to make the determination required
by this Section 21(c}; '

the absence of any Event of Default;

the transferee meels all of the eligibiity, credil; management, and other standards {including any
standards with respect to previous relationships befween: Lender and the transferee and the
organization of the transferes} customarily applied by Lender at the time of the proposed Transfer
to the approval of bormawers in connection with. the origination o purchase of similar montgage
finance structures on similar multifamily properties, unless pamally wawed by Lender in exchange
for such additional conditions as Lender may require; .

the Mortgaged Property, at the fime of the proposed Transfer meels al standards as to its physical
condition that are customarily applied by Lender at the .ime of the proposed Transfer to the
approval of properties in connection with the origination or purchase..of similar morigage finance
structures on similar multifamity properties, unless partially wawed by Lender m exchange for such
additional condifions as Lender may require; .

if transferor or any other person has obligations under any Loan Bocument, the' ext-cuii_on_ by the
transferee or one or more individuals or entities acceptable to Lender of an assumption agreement
(including, if applicable, an Acknowledgement and Agreement of Key Prineipal to Personal Liability
for Exceptions to Non-Recourse Liability) fhat is acceptable to Lender and that, .among other
things, requires the transferee to perform all obligations of transferor or such person set 1orth m'
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such Loan Document, and may require that the transieree comply wath any provisions of this
Instrument or any other Loan Document which previously may have been waived by Lender,

-~ -(GJ; - ifa guaranty has been executed and delivered in connection wilh the Note, this Instrument or any
<" . of the other Loan Documents, the Bomrower causes one or more individuals or entities acceptable
to Lender fo execule and deliver to Lender a substitute guaranty in a form acceptable to Lender;

(N : 'I;eﬁ'_der‘s receipt of all of the following:

A " a non-efundable review fea in the amount of $3.000 and a transfer fee equal fo 1
* " percent of the outstanding Indebtedness immediately prior o the Transfer, and

B . "Eéﬁbﬁ"er‘s reimbursement of all of Lender's out-of-pocket costs (including reasonable
. . aomeys' fees) incurred in reviewing the Transler request, to the extent such expenses
~....exceed §3.000; and

{8) Bomower has agreed 1o Lender's conditions to approve such Transfer, which may inciude, but are 10t
limited to () providing addiional collateral, guaranties, or offier credit support to mitigate any risks
tonceming the proposed transferee or the performance or condition of the Mortgaged Property, and (B}
amending the Loan Documents to {}) delele any specially negotiated terms o provisions préeviousty
granted for the exclusive benefit of fransferor and (i} restore to original provisions of the standard Fannie
Mae form multifamily oan documents, to the extent such provisions were previously modified.

(d) For purpases of this Section, the fdllm_\'ring terms shall have the meanings set forth below:

) “Initiat Owners" means, with respect.to :BOW&@t or any other entity, the persons or entities who
on the date of the Note, directly or indirectly, own in tha aggregate 100% of the ownership inferests
in Bormower or that enfity. : .

{2} A Transfer of 2 "Controlling Imerest” sh'all'mgaﬁ':-- o
A with respect to any entity, the fonowf'hg;.. o c

{i} if such entity is a general partnership or a joint venture, a Transfer of any
general parnership interest or joint venture interest which would cause the
Inkial Owners to own less than 51%. of al general partnership or joint venture
interests in such entily; e

{ii} if such enlity is a limited partnership, (A) a Transfer of any ée'neral partnership
interest, or (B} a Transter of any partnership ‘inerests which would cause the
Initigl Owners la own less than 51% of all limited partnership interests in such

entity, A _

(i} if such entity is a imited liability company or 2 limited liab"i]ily. pa__r'm:a:r'shib;.(ﬁx}__ a
Transfer of any membership of cther ownership interest wiich would cause the.
Initial Owners to own less than 51% of all membership of“other ownership .
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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 i a corporation {other than a Publicly-Held Corporation} with only
one class of voling stock, a Transfer of any voting stock which would cause the
Initial Owners to own less than 51% of voling stock in such corporation;

St () if such entity is a corporation (other than a Publcly-Held Corporation) with
T more than one class of voting stock, a Transfer of any voting stock which would
cause the Initial Cwners 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

(M) 7 if‘such entity is a trust (other than a Publicly-Held Trust), the removal,
3+ appointment or substitution of a trustee of such trust other than (A) in the case
<" of a land tust, or (B) if the trustee of such trust after such remowal,
_.-appointment, or substitution is a trustee identified in the trust agreement

. 'apprm'red by Lender; andfor

{B) any agreement (lncludlng provisions contained in the organizational andfor goveming
documents-of Bomower or Key Principal) or Transfer not specified in clause (A), the
effect of which, ‘either immediately or after the passage of time or cccurrence of a
specified event or condition, including the failure of a specified event or condition o ocour
of be salisfied, woild (i) cause a change in or reptacement of the Person that controls the
managemen! and operalions of the ‘Borower or Key Principal or {ii) imit or otherwise
modify the extent of such Person's control over the management and operations of
Borrower or Key Principal.-.

k)] “Publicly-Held Corporation™ shall mean a corporaton the outstanding vaoting stock of which is
registered under Section 12(b) or 12(g) of the Securlues and Exchange Act of 1934, as amended.

4} "Publicty-Hefd Trust” shefl mean a real estate mvesfment frust the outstanding voting shares or
beneficial interests of which are registered under Sectuon 12 [b} or 12 (g) of the Securities
Exchange Act of 1934, as amended.

{e) Lender shall be provided with written notice of all Transters under ihis"Section 2%, whether or not such
Transfers are permitted under Section 21(b) or approved by Lender under Section 21(c), no |ater than 10 days prior to the date
of the Transfer” _ _

22, EVENTS OF DEFAULT.

The occurence of any one or more of the following shall constitute an Event of Defauit under thls 'En'é:trument" '- '

{8 any failure by Bormower to pay or deposit when due any amaunt required by the Note, thls lnshument o any_
other Loan Document; . o

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06/09 . - Pagé-'24 i

Prepared by RoboDocs®
Skagit County Auditor
8/31/2010 Page 27 of 45 3:26PM




. ' by~ _ any failure by Borrower lo maintain the insurance coverage required by Section 19;
L o) i : any failure by Borrower to comply with the provisions of Section 33;

“(d) . fraug or material misrepresentation o material omission by Borrower, or any of &s officers, directors,
trustees, general partners or managers, Key Principal or any guarantor in conneclion with (A) the application for or creation of
the Indebtedness, (B).any financial stalement, rent rol, or other report or information provided to Lender during the term of the
Indebtedness, or {C) any Teqiiest for Lender’s consent to any proposed action, including a request for dishursement of funds
under any Collateral Agreemtent; - -

{e) any (i) Evén_t--o!_'DeTa.ult under Section 21 and/or (i} occurrence of a Bankrupley Event;

{f) the coihméﬁ_oemeni “of 5"-=f_odeiture action or proceeding, whether civil or criminal, which, in Lender's
reasonable judgment, could resutt in a forfeiture of the Mortgaged Propexty or otherwise materially impair the lien created by this
Instrument or Lender’s interest in (he Ma__rtgag'ed :Pro_gerty;

9 any failure by Bomower lo-perforn any of its obligations under this Instrument (cther than those spetified in
Sections 22(a} through (f)), as and when réquired; which continues for a peried of 30 days after nofice of such fafure by Lender
to Bormower, 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 rémedy under this Instrument, result in harm to Lender, impairment of the Note
or this Instrument or any other security given under any cther-Loan Document;

{h} any fallure by Bomower lo perform an}} of its obligations as and when required under any Loan Document
other than this [nstrument which continues beyond the applic_able cure period, if any, specified in that Loan Document; and

{) any exercise by the holder of any other debt i_r_ash'u:rhem secured by a morigage, deed of trust or deed fo
secure debt on the Morlgaged Property of a right to declare all _amouﬂts due:under that debt instrument immediately due and

payable. . )
23 REMEDIES CUMULATIVE.

Each right and remedy provided in this Instrument is distinct Irom::i._al.l.. other _rigﬁi_:s;or remedies under this Instrument or
any other Loan Document or afforded by applicable Jaw, and each shall be cumilative and-may be exercised concurrently,
independently, or successively, in any order. T

24. FORBEARANCE.

(a) Lender may (but shall not be cbligated to} agree with Borower, from lime Yo'bme and without giving natice
o, or chiaining the consent of, or having any effect upon the obligations of, any guarantor or ofher third pary obligor, to take any
of the following actions: exlend 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 Nole, or any other Loan Document; accept a renawal of the Note; modify the terms and time of payment of the Indebledness;
Join in any extension or subordination agreement; release any Morigaged Property, lake or release other or additional. security;
modify the rate of interest or period of amorfization of the Note or change the amount of the monthly instalimenls payablé under
the Nole; and otherwise modify this Instrurnent, the Note, or any other Loan Document. S e T
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. (8)". . Any forbearance by Lender in exercising any fight or remedy under the Note, this lnstrument, or any other
Loan Document of otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of any cther right or
remedy. The acceplance by Lender of payment of aff or any pant of the Indebledness after the due date of such payment, o in
an amourit which is dess than the required payment, shall not be a waiver of Lender's right lo require prompt payment when due
of all other payrhents on account of the Indebtedness or to exercise any remedies for any faiure to make prompt payment.
Enforcement by Lender of.any security for the Indebledness shall not constitute an election by Lender of remedies so as to
preclude the exercise-of any other right avaflable 1o Lender. Lender’s receipt of any awards or proceeds under Sections 19 and
20 shall not operate to cure of waive any Event of Default.

25  LOANCHARGES.-

W any applicable. faw limifing {he -amount of interest or ather charges permitted to be collecled from Bomower is
interpreted so that any charge provided for in any Loan Dacument, whether considered separately or logether with other charges
fevied in connection with any other Loan Document, violates that law, and Bomrower is entitied to the benefit of that law, thal
charge is hereby reduced to the-extent necessary to eliminate that violation. The amounis, if any, previously paid to Lender in
excess of the permitted amounts shall-be applied by Lender to reduce the principal of the indebtedness. For the purpose of
determining whether any applicable Iaw__|im_iting the amaunt of interest or other charges permitted to e collecied from Bomower
has been violated, all Indebledness which constifites inferest, as well as all other charges levied in connection with the
Indebtedness which constitute interest, shall be deemed-to be aflocated and spread over the stated lerm af the Nots. Unless
otherwise required by applicable law, such allocalion and spreading shall be effected in such a manner that the rate of interest so
compuited i uniform throughaut the stated term of the Note.* -~

25, WAIVER OF STATUTE OF LIMITATIONS.

Bormower hereby waives the right Io assert any-statute of limitations as a bar lo the enforcement of the lien of this
Instrument or to any action broeght to enforce any Loan Document. . .

21, WAIVER OF MARSHALLING.

Natwithstanding the existence of any other security interests in the Morigaged Property held by Lender or by any other
parly, Lender shall have the right to determine the order in which any or alt 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 all portions of ihe Indebtedness are satisfied iram the proceeds realized wpon the exercise of
such remedies. Bormower and any party who now of 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 marshafling of assets or la require that
any of the Mortgaged Property be sold in the inverse order of allenation or that any of the Mortgaged Property be sold in parcels
or as an entirety in connechion with the exercise of any of the remedies pesmitted by applicable law or provided in this Instrument.

28, FURTHER ASSURANCES.

Borrower shall execule, acknowledge, and deliver, at its sole cost and expense, al further. acts, deeds, conveyances,
assignments, estoppel certificates, financing statements, transfers and assurances as Lender may requife. from time lo time in
order to betler assure, grant, and convey to Lender the rights intended to be granted, now or in the future, to Lender ynder this
Instrument and the Loan Documents. S
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29", ESTOPPEL CERTIFICATE.

. Within 10 days afer a request from Lender, Bomower shall deliver to Lender a written statement, signed and
acknowledged by Bormower, certifying to Lender or any person designated by Lender, as of the date of such statement, (i} that
the Loan Documents are unmodified and in hull force and effect {or, if there have been modifications, that the Loan Documents
are in full force and effect ‘as modified and sefting forth such modifications); {i) the unpaid principal balance of the Note; (i) the
date to which inferest under the Note has been paid; {iv) that Borower is not in defaull in paying the Indebledness or in
performing or observing any of the covenants or agreements contained in this Instrument or any of the other Loan Dotuments
(or, if the Borrower is in default, describing such default in reasonable detail); (v) whether or not there are then existing any
setoffs or defenses known lo. Bomower-against the enforcement of any right or remedy of Lender under ihe Loan Documents,
and {vi) any additional facts requested by Lender.

30, GOVERNINGLAW; CONSENT TO JURISDICTION AND VENUE.

(a) This Inslmm'e_r_l_f;.and__any:'Lé_m Document which does not iiseit expressly identify the law that is to apply lo &,
shall be governed by the laws of the jurisdi;_tion'in-which the Land is located (the “Property Jurisdiction”).

{b} Borrower agrees that any controversy arising under or in relation to the Note, this Instryment, or any cther
Loan Document shall be Tiigated exclusively in the Property Jurisdicion. The state and federal courts and authorities with
iurisdiction in the Property Jurisdiction shall have exclusive jurisdiction over all controversies which shall arise under or in refation
to the Nofe, any security for the Indebtedness, or any other Loan Document. Borrower irgvocably consenis to sefvice,
jurisdiction, and venue of such courts for any such itigation- and waives any other venue to which it might be enfitled by virtue of
domicile, habitual residence or otherwise. E

3. NOQTICE.

{a) All notices, demands and other communications. ("notice"} under or concerning this Instrument shali be in
writing. Each notice shall be addressed to the intended recipient at its address sel forth in this Instrument, and shall be deemed
given on the earfiest to ocour of (1) the date when the notice is received by the.addressee; (2} the first Business Day alter the
nolice is delivered to a recognized ovemighl courier service, with amangements. made for payment of charges for next Business
Day delivery; or (3) the third Business Day afier the notice is deposited in the United States mail with postage prepaid, certified
mail, return receipt requested. As used in this Section 31, the ferm "Busingss Day” means any day offier than a Safurday, a
Sunday or any other day on which Lender is nol open for business. R

(b} Any party 1o this Instrument may change the address to which nofices infended for it are to be directed by
means of notice given lo the other party in accordance with this Section 31. Each party agrees that it will not refuse of reject
defivery of any notice given in accordance with this Section 31, that it will acknowiedge, in writing, the receipt of any nolice upon
request by the other party and that any nofice 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 UL.S.
Postal Service of the courier service. PR

(c} Any notice under the Note and any other Loan Document which does not specify how hotic_ﬁeé_are to be given
shall be given in accordance with this Section 31. W T
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p 2. 'SALE OF NOTE; CHANGE (N SERVICER.

The: No!e or a partial interest in the Note (together with this Instrument and the other Loan Documents) may be sold
one ¢r. more times without pricr notice to Borrower. A sale may result in a change of the Loan Servicer. There also may be one
or more changes ofthe Loan Servicer unrelated to a sale of the Note, f there is a change of the Loan Servicer, Borower will be

given notice’of the change
3. SINGI.E ASSET BORROWER

Unfil the !ndebtedness Js paid in full, Borrower (a) shall not acquire any real or personal property cther than the
Mortgaged Propery and personal property related to the operation and maintgnance of the Mortgaged Property; (b} shall not
operate any business other than the. management and opesation of the Mortgaged Property; and {c) shall not maintain its assets
in a way difficult to segregate and adenhfy

M. SUCCESSORS'AHD ASSIGNS BOUND.

This Instrument shad bmd and the ngh!s granted by this Instrument shall inure to, the respective successors and
assigns of Lender and Borower. However, a Transier not pemutted by Section 21 shall be an Event of Default,

35, JOINT AND SEVERAL LIABILTTY

if more than one person or enfity signs thls lnstmment as Borower, the obligetions of such persons and enfities shall
be joint and several.

3.  RELATIONSHIP OF PARTIES; NO THlﬁD PARTY BENEFICIARY.

(a) The relationship between Lender and Bomower 'sha'i.l be sblély that of creditor and deblor, respectivety, and
nothing contained in this Instrument shall create any other relatlonshlp between Lender and Borrower.

(b) No creditor of any party to this Instrument and no other person shail be a third parly beneficiary of this
Instrument or any olher 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 sharing or interim advancement of funds shall
constitute a contractual cbligation of such Loan Servicer that is independent of thia’ obltgatuon of Bormower for the payment of the
Indebtedness, {2) Borower shall not be a third party beneficiary of any Sarvicing Aerangement, and {3} no payment by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the !ndebtedness

3. SEVERABILITY; AMENDMENTS.

The invalidity or uneniorceability of any provision of this instrument shalt nof atfect the validity or enforceabifity of any
other provision, and all other provisions shall remain in full force and effect. This Instrument Gentains.the entire agreement
among the partigs as to the rights granied and the obligations assumed in this Instrument. This instrument rnay not be amended
or modified except by a writing signed by the party against whom enforcement is sought - .
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38" CONSTRUCTION,

. The caplions and headings of the secfions of this Instrument are for convenience only and shall be disregarded in
construing this-Instrument. Any reference in this Instrument to an "Exhibit" or @ "Section® shall, unless otherwise explicilly
provided, be construed as referring, respectively, to an Exhibit aftached fo this Instrument or to @ Section of this Instrument. Al
Exhibits attached lo o referred to in this Instrument are incorporated by reference info this Instrument. Any reference i this
Instrument to a Statute or regulation shall be construed as referring to that statute or tegulation as amended from time to fime.
Use of the singuilar in this Agré'emem includes the plural and use of the pluraf includes the singular. As used in this Insirument,
the term "including" means “including; but not limited to."

3. LOANSERVICING.

All actions regarding the servicing-of the loan evidenced by the Note, including the collection of payments, the giving
and receipt of notice, inspections of the Property, inspections of books and records, and the granting of consents and approvals,
may be taken by the Loan Servicer unless Borrower receives notice 1o the contrary. If Borrower receives conflicting notices
regarding the identity of the Loan Servicer-or any othier subject, any such nolice from Lender shall govem.

40.  DISCLOSURE OF INFORMATION,

Lender may fumish information regarding Bommower or the Morigaged Property to third parties with an exisbng or
prospeclive interest in the servicing, enforcement, evalualion, performance, purchase or securifization of the Indebfedness,
including Yrustees, master servicers, special sefvicers, rating agencies, and organizations maintaining databases on the
underwriting and performance of mullifamily mortgage loans. Borrower imevocably waives any and all rights it may have under
applicable law to prohibit such disclosure, including any right of privacy.

41, NO CHANGE iN FACTS OR CIRCUMSTANCES. o

All information in the apphication for the loan submitted to Lender {the "Loan Application”} and in all financial
statements, rent rolls, reports, certificates and other documents submitted in.connection with the Loan Application are complete
and accurate in &l malerial respects. There has been no material adverse change i any fact of circumstance that would make
any such information incompléte or inaccurate. !

42, SUBROGATION.

K. and o the extent thal, the proceeds of the loan 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’ morigage; deed of trust or other lien
encumbering the Mertgaged Property (a "Prior Lien™), such foan proceeds shal be deemed 1o have been advanced by Lender
at Borrower's request, and Lender shall aulomatically, and without further action on its part, be sutirogated to the rights, including
lien priority, of the owner or holder of the obligation secured by the Prior Lien, whether o not the Prior Lien jsreleased.

43, ACCELERATION; REMEDIES.

Al any time during the existence of an Event of Default, Lender, at Lender's option, may declare the indebledness to
be immediately due and payable without further demand. After giving Borrower notice of the occurmence of-j_én Eventof Default in
the manner prescribed by Washington law, Lender may invoke the power of sale and any ofher remedies .permited by
Washington law or provided in this Instrument or in any other Loan Document. Borower acknowledges that the power of sale -
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-+ -granted i this Instrument may be exercised by Lender without prior udicial 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 Bomower may have fo acceleration and sale. Lender
shall be entiled to collect all costs and expenses incurred in pursuing such remedies, including attomeys’ fees and costs of
documentary evidence, abstracts and fifle reports.

If Lender ihvokes.the power of sale, Lender shall give writlen notice to Trustee of the occurrence of the Event of
Default and of Lender’s election to cause the Morigaged Property fo be sold. Trusles and Lender shal give such nolices as
Washingtor: law may require to Borrower and to all other persons enliied ta receive notice under Washington law. Afier the
lapse of such fime as may be required by Washington law, Trustee shall sell the Mortgaged Property according fo Washington
law. 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 order as Trustee may determine. Trustee may posipone the sale of all or any part of the Mortgaged
Property for a period or periods not exceeding 4 total of 30 days by public announcement &t the time and place fixed in the notice
of sale, Lender or Lender's désigriee may purchase the Morigaged Property at any sale,

Trustee shall deliver o the purchaser at the sale, within a reasonable lime afier the sale, a deed conveying the
Mortgaged Property 50 sold without any covenant of warranty, express or implied. The recitals in Trustee’s deed shall be prima
tagie evidence of the truth of the statements. made in the recttals. Trustee shall apply the proceeds of the sale in the foliowing
order: (a) to all costs and expenses of the Sale, including Trustee's lees and attomeys' fees and costs of fitle evidence, (b} to the
indebtedness in such order as Lender, in Lender's discretion, directs; and {c) the excess, if any, to the clerk of the superior court
of the county in which the sale took place. e .

44, RECONVEYANCE.
Upon payment of the Indebtedness, Lender"sn'all request Trustee to reconvey the Morigaged Property and shall deliver

this instrument and the Note to Trustee. Trustee shall-reconvey the Morigaged Property without warranty to the person or
persons legally enfitied thereto. Such person or persons shall pay Trustee's reasonable costs incurred in so reconveying the

Mortgaged Property.

45, SUBSTITUTE TRUSTEE.

In accordance with Washington law, Lender may from time tq'tim'e appoi_hl a successor trustee o any Trusiee
appointed under this Instrument who has ceased to act. Without conveyarice of the Mortgaged Property, the successor lrustee
shall succeed to ail the fitle, power and duties conferred upon the predecessor T_'rusle_e_ and by-applicable law.

46,  USE OF PROPERTY. o )

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

(The balance of this page is intentionally left blank ]
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41, 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 RESPECT TOSUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS
WAIVER OF RIGHTTO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY
WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

ATTACHED EXH'I'BITS.‘ jhé'hilovdng Exhibits are attached lo this [nstrument:
%] Exnibit A Déscription of the Land {required).
BX Exhibit B~ .~ "Modifications to Instrument
X Exhibit € . Modifications to Instrument

IN WITNESS WHEREdF,-.Bdfroyver'ﬁas"’éigned and delivered this Instrument or has caused this Instrument to be
signed and delivered by its duly authorized representative.

BORROWER: -
7/'-/,,;{2,-}/‘__,{'-6’: . ("" /\/{f_) bl Z/
HARVEY C. HABEAUGH VA

PATRICIA M. HARBAUGH /
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State of Washington
-.':‘=.' -,
County.of __ - }é)ﬂ} G
On this dayﬁpérsénal:iy .appéargd befors me HARVEY C. HARBAUGH, to me known to be the individual(s) described in and who

axecuted the within anid foregoing instrument, and acknowledged that he/she/they signed the same as hisherftheir ree and
voluntary act and deed, fc_r the uses and purposes therein mentioned.

Given under my hand and sealof gfﬁcé'mis G day of AU(SS sT __,2010.

Nolary Public residing at S h OM"‘:{.
printea Name: Al fess! Tewnn
My Commission Expires: i e .: '.

7-9- 13

NOTARY PUBLIC
STATE OF WASHINGTON
EXPIRES

yLY 9.2013

J
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State 0f Washi n_gté_'n
County of . K' Wz é,

On this day_fp'érsbnaily__ ap'péared before me PATRICIA M. HARBAUGH, to me known to be the individual(s) described in and
who execuled the within and fg’;’regoing instrument, and acknowledged that he/shefthey signed the same as his/heritheir free and
voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and seal of ofﬁoe'ihis

. 6 dayol Aﬂg u ST

Notary Pubic residing at qﬁg W

| | _ ANDREW TERAN -
Printed N X SN
e e NOTARY PUBLIC
My Commission Expires; STATE OF WASHINGTON
COMMISSION EXPIRES
V-G~ |3 JULY 9. 2013
AN T N TR T e T
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KEY PRINCIPAL

HARVEY C. HARBAUGH
20109 59th Avénue SE
Snohomish, WA 98286 -

PATRICIAM, HARBAUGH -
20109 59th Avenue SE t
Snchomish, WA 98296
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EXHIBIT "A*
DESCRIPTION OF THE LAND

THE LAND REFERRED TO HEREIN IS SITUATED IN SKAGIT COUNTY, STATE OF WASHINGTON, AND IS DESCRIBED AS
FOLLOWS: .~ .~

Lots 1 through 64, intlusive, Together with Camiage Count, Court "A", Court "B", Court *C" and Coutt D", Also Together with
those certain areas labeled as Storm Pond Basin, Asphalt Parking Area and Open Space, being the "Binding Site Plan of
Carriage Estates Mobile Home Park”, approved January 17, 1996, recorded March 18, 1986, in Volume 12 of Short Plats, page
83-86, records of Skagil Couhty, Washington, being a portion of the Southwest % of the Southeast % of Section 18, Township 35
North, Range 5 East, W.M., Except Mobile Homes.

APN: P108453
PROPERTY ADDRESSX24634 STATE ROUTE 20, SEDRO WOOLLEY, WASHINGTON 94264
X0us3)
FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT Form 4048 06/09  Page A1 )
Washington @©1997-2008 Fannié Mae .~
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EXHIBIT B-1
MODIFICATIONS TO INSTRUMENT

- - "(Single Asset Entity Waiver - Additional Assets Permitted}

The followiﬁg modiﬁcé_t_ions'are-made to the text of the Instrument that precedes this Exhibit:

1.

Modifications to Instrument — Single Asse{ Entity Walver Form 4073A h _Page' 511 L
{Additional Assels Permitted) 04-04 © 2004 Fannie Mae .

Section 33is 'é_meﬁdéd by adding the following at the end ot such Section:

“Notwithstanding the foregoing, Borrower has disclosed to and provided Lender with information relating to assets it
currently owns in addition fo the Morigaged Property (the "Disclosed Assets”). Lender acknowledges that Bomower is
not a single asset entity and ‘agrees that Borrower may continue to own and operate the Disclosed Assefs, Lender
further agrees that Borrowes may, alter the date hereof, acquise other real of personal properly and/or own of pperate
ather businesses {individually, an *Additional Praperty”, collectively, the “Additional Properties”) so long as each of the
following conditions have been met™* -

{i} Borrower shall _r_lbt be in defaul under the Note, Security Instrument, or any other document
delivered in corinection with the Martgage;

{ii} Borrower shall .'ht.atif'y. ;é_hder in writing, not less than thirty (30} days prior to the acquisition of an
Additiona Property, - - -

iii) each Additional Prup_a_dy sb-ail_ﬁot be leveraged by more than a 75% loan-to-value ratio or, for any
income-producing Additional Propesty, less than an 1.25 deld coverage ratio, and

(v} Borrower shall not maintain its assets in a way which is difficult to segregate and identfy.

For the purposes of this single asset requiremen 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 Ipan(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 invits reasonable discretion. (c) “debt coverage ratio” shall
mean the ratio of net operating income from an Additional Property 1o the annual debt service of the mprigage(s) or
loans(s) secured by such Additional Property, as determined By Lender inits reasonable discretion; and (d) "ne!
operating income™ shall mean the income from an Additional Property's aperations available for repayment of debt and
refurn on equity to Borrower after deducting economic vacancy, if applicable; and . all expenses {exclusive of debt
sarvice), as determined by Lender in s reasonable discrefion. ST o

In the event the Morigaged Properly shall be hereafier transfemed by the 'Eprruwer,:lhe foregoing provision shall
automaticalty Yerminate and the single assel requirements of the original Section 33 of this Instrument shall apply for
any transferee.” 2

All capitalized terms in this Exhibit not specifically defined herein shall have the mearii_ngs s_et'fbnh 'i'n_ the text of the
instrument that precedes this Exhibil : R

BORRCOWER'S INITIALS: /‘(/

e
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EXHIBIT B-2

e MODIFICATIONS TO INSTRUMENT
e -"(Quﬂr_teﬂy Income and Expense Stalements and Rent Roll - Exemption)

The fcuowjng'-modiﬁcaﬁons are made to the text of the Instrument that precedes this Exhibit:
1 Settion 1’4.(5}{.1) is hereby modified by adding the following to the end thereof.

“As of the date.of this instrument, and so long as {j) the Bomower remains 3 housing cooperative or (i) the original
principal batarce of the-Note is $3,000,000 or less {or $5,000,000 or less if the Mortgaged Froperty is located i an
eligibe “high-cost” metropolitan staisical area as specified by Lender from fime to time), Borrower shall not be
required ta furnish Lender the quartery stalements of income and expense and the quarterly rent roll pursuant fo
Sections 1A{B)1)() and 14(bN2}{i) of the Instrument, (i) urtf such time as Lender provides writien notification to
Borrower that compliance wilh such Sections are required of {i) upon the occurrence of an Event of Default (in
which event no wiitten notice by Lender shak be required).”

2 Al capialized lerms used in s Exfifit ot specificall defined herein shall have the meariings set forth in e text
of the Instrument that precedes this-Exhibit

..IIQORROWER'S wmas, AL Pié

Modifications to Instrument Form 4074-A 06/09 .F’a.g'e.B-.ZJ-- T

Cuarterly Income and Expense Statements and Rent Roll - Exemption ® 2009 Fannie-Mae “
Prepared by RoboDocs® e L
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EXHIBIT "B-3"

MODIFICATION TO SECURITY INSTRUMENT
{(Manufactured Housing Community)

The 'followiq:g' modifications are made to the text of the Insirument that precedes this Exhibit:

1.

as follows:

Manufactured Housing Community Modifications to Instrument Fom 4082 PageB—3~1 ;
Prepared by RoboDocs® nnne = 1991-2004 Fannie Mae * . .

_Add:itior'i'al. Deﬁnitions. Section 1 of the lnstrument is amended to add the following definitions:

“Manufactured Home or "Home" means a "manufactured home™ as that term is defined in the Manufactured
Housing Constriiction. and Safety Standards Act of 1974 as amended (42 USC Chapter 70), and in 24 CFR §
3280.2, and any related ﬁxtures and personal property,

"Site" meansa Iol n me Mongaged Property leased to a consumer under & Lease;
"Retail Credltor means any party holdlng a consensual lien on a Home placed on the Mortgaged Pmpeﬂy

Amendment to Exlstlng D__eﬁmtno_ns,_ Prowsmns (b}, (i), and (v} of Secfion 1 of the Instrument are amended

{b) *Collateral Agreement‘ means any separate agreement between Bowrower and Lender
for the purpose of establishing replacement reserves for the Morigaged Property, establishing a fund o
assure completion of repairs or improvements specified in that agreement, establishing 2 working capital
reserve fund where there are pre-paid rents, or assuring-reduction of the outstanding principal bafance of the
Indebledness 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 other fund, reserve or.account.

i "Improvements” means the buildings, siructures, improvements, Sites, and alterations
now constructed or at any tme in the future constructed or placed upen the Land, including any future
replacements and addifons. Improvements include - Manufach:red Homes now or hereafier owned by
Borrower ("Bomower's Homes™), if so categorized by Stale or- tocat iaw As of this date, the Bormower's
Hoimes are those listed in Exhibit C annexed hereto. T . S,

v “Personalty’ means ail equipment, invenltory, general intangibles which are used now or
in the future in connection with the ownership, management or opération.of the Land or the tmprovements or
are located on the Land or in the Improvements, including fumitare, 'fumiéhings machinery, building
materials, appliances, goods, supplies, lools, books, records {whether in written or elecironic form), computer
equipment (hardware and software) and other tangible personal property {nther t.han Fixtures) which are
used now or in the Ruture in connection with the ownership, management or operaton of the Land or the
Improvements or are located on the Land or in the Improvements, and any operating agreements refating to
the Land or the impravements, and any surveys, plans and specifications and contracts for architectural,
engineering and construction services relating to the Land or the Improvements and all ofher intangible
property and rights relating to the operation of, or used in connection with, the Land or the. ifnprovements,
including all govemmental permits relating 10 any activities on the Land. Personalty includes Manufactured:
Homes now or hereafier owned by Borrower (*Borrower's Homes”), if so categorized by State‘or, Iocal Iaw L
As of this date, the Borrower's Homes are those fisted in Exhibil C annexed hereto. : o

mmgmmfmwmmmm
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: 37", Lender's Security Interest. Section 2 of the Instrument is amended to read as follows:

i, UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is also a security

_agreement under the Uniform Commercial Code for any of the Mortgaged Property which, under applicable

" 1aw,'may be subject ko a security interest under the Uniform Commercial Code, whether acquired now or in

" the futire, and al products and cash and non-gash proceeds thereof (collectively, *UCC Collateral”), and
Borrower hereby grants to Lender a security interest in the UCC Collateral.

Bomower-hersby authorizes Lender to file financing statemenis, continuation statements and financing
statement. amendrignts in such form as Lender may require to perfect or continue the perfection of this
security interest and Bormower agrees, if Lender so requests, o execute and deliver to Lender such financing
statements, continiiation statements and amendments. Borrower shall pay all fifing costs and all costs and
expenses of any.record searches for financing statements that Lender may require. Without the prior written
consent of Lender, Borrower shall not create or permit lo exist any cther lien or security interest in any of the
UCC Coliateral:-If an Event of Default has occurred and is conlinuing, Lender shall have the remedies of a
secured party under the Unifori 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
UCC Callateral 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 Praperty that is or may become a Fixture.

4. Leases.
(@) Section 4{e) of the Security Instrument is amended to read as follows:

Borrower shall, promptly upon Lender's request, defiver 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
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 applicabie markel,
Leasas for Sites with ferms of less than six months Tiay.be permitled with Lender's prior written
consent. Borrower shall give Lender thirty {30) days written notice of any material changes to the
form of the Lease. [ S

(b)  Section 4(g) of the Secusity Instrument s deleted!n it entiety and the fllowing substituted in lieu thereo

Upon consummation of the Loan, and upon the eleverith '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 their respeciive 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"). TheFund shall bein 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®).-"Upcdn thiry (30) days
prior notice by the Lender, Bofrower shalt add to the Fund such amounts as Lender deems
appropriate. The Fund shall be held pursuant fo the terms of a Seasonal Warking. Capital Reserve
Fund and Security Agreement executed by the Borrower and the Lender concumently with the
execution of this Insirument. et e

Manufactured Housing Community Modifications to Instrument Form 4082 PageB3-2 '
Prepared by RoboDocs® B ©4901-2008 FannieMae - . -
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foliows.

- - Events of Defauit. Section 22 of the Instrument s anended {0 add the Tollowing new paragraph

S ().  any change by Borrower n the occupancy requirements of leases on sites in the Morigaged
: Pmperty regarding age restrictions.

o S==ingle Asset Borrower. Seclion 33 of the Instrument is amended lo add a new final paragraph fo read as

i} pa’rﬁc)j\ar, and without limiting the foregoing, the Borrower is not and shall not engage in the refail sale or
financing -of Manufactured Homes. Bomower shall not rent Homes under Leases providing thal upon
payment of -m_e_ sti'pu__!qted rent of a naminal charge, the Borrower shall convey tifle o the Home to the lessee.

Remedies. ‘Settion 43 of_t[_ie Instrument is amended to add the following new paragraphs:

At Lender's option, Lender may ‘repossess the Borrower's Homes peacefully without Borrower's pemission.
Lender also may reguire-Borrower to. make the Borrower's Homes available to Lender at a place Lender
designates that is reasonably convenignt to Borrower and Lender. At Lender's option, Lender may detach
and remave Bomower's Home from'the Mortgaged Property, or Lender may take possession of it and leave it
on the Martgaged Property. Borrower agrees to cooperale with Lender if Lender exercises these rights.

After Lender repossesses, Lender may’thén 's'é_ll't'he Borrower's Home and apply what Lender receives to Lender's
reasonable repossession, repair, storage, and sale expenses, and then toward any other amounts Porrower gwes under the

Loan Documents, as aliowed by law.

New Provision. The following new paragraph is ad:ded to the Instrument:

B
a8 Each Borrower's Home shall be personal pr_opeﬂy"'no matter how it is placed or affixed. Until all
amounts owed under the Loan Documents are paid in full, the Manyfactured Home shafl be located on the
Mortgaged Property at the address indicated on Exhibit C ("Collateral Site"). Borower shall not move the
Home from the Coilateral Site without Lender's prior written permission. -
24 T
INTIALS
Manufactured Housing Community Modifications to Instrument Form 4082 PageBS3
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EXHIBIT B-4

S MODIFICATIONS TO INSTRUMENT
-7+ (Modification to Transfer Provision - Death of Key Principal)

The iollowir__fg modifications are made to the text of the Instrument that precedes this Exhibit:
1. Secton 2)a)7)s hereby defeted nits entety and the folloving is nsered in ey thereof

‘N if Key Principal is.& natural person, the death of such individual unless i) Lender is notified in writing within
90 days after such-individual's dealh and (i) such individual is replaced, if required by Lender, with an individual o
entity acceptable to" Lender,-in-actordance with the provisions of Setion 21(c) hereof, within 180 days after such
indivicual's oeath {the “Replacement Period). Notwithstending the foregoing, the Replacement Period may be
extended, at Lender's_discretion, for a period not to exceed 185 days from the fast day of the initial Replacement
Pericd {the “Exiended Replzicement Penod”), provided:

{ Borrower, if .redilifed by-Lender, either (i) replaces the current property manager with & property
manager reasonably acceptable t Lender, or, (i) engages a property manager reasonably acceptable to
Lender if a property manager has ot been previously engaged; andior

m Borrower (and the. __p"r'operly_i_:manéger). it required by Lender, institules a lockbox or cash
management arrangement reasenably acceptable to Lender during the Extended Replacement Period.

No property inspection shall be required and fhe 1% {ransfer fee-will not be charged if the foregeing requirements are
timely salisfied;” S

2. Alcapitalized temms used in this ExhibR not specifically defined herein shall have the meanings set forth in
the iext of the Instrument that precedes this Exhibit. W e

BORROWER‘S:::fN.IT_'lALS_:Z . / @? W

Modifications to Inslrument Form 4095 09 PageB4-t .
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STATE OFMéBfNGT Nbss™ - =7 s
COUNTY BF'SKAGIT T N e
: df’wmw

m““’ﬁ.?‘a%‘”(%m ey
of the original now-on file-inmiy. offy 5B
IN WITNESS W

.
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