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MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(WASHINGTON)

MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS,
GREEMENT AND FIXTURE FILING (this “Instrument”) is dated for
ses oply as of the 1st day of October, 2015, but will not be effective and
shereto until the Closing Date (as hereinafter defined), by BOH
TION ASSOCIATES, LLLP, a Washington limited liability
ddress is ¢/o BOH Portfolio Preservation JV Associates, LLC,
Bellevue, Washington 98004, as grantor (“Borrower”), to
INSURANCE COMPANY, having an address at 600

SECURI
reference’ _
binding on the paf
PORTFOLIQ-PRESE
limited pannershlp, who

FIDELITY NATIO?
University Street, #24
CITIBANK, N.A., a
2™ Floor, New York, New k™ 10013, as beneficiary, and its successors and assigns
iondl identification number is 603496744.

The Loans are made an
Note (Fixed Rate) dated the Closin

Hlars ($9,300,000) maturing on November 1, 2032,
principal balance of said Multifamily Note (Fixed
Rate) becomes due and payable, by acceleration
that certain Multifamily Note (Variable Rate) déted the Closing Date in the maximum

inci Thousand and No/100 Dollars
ate, on which the unpaid principal

rnmental Lender”),
pational banking
inténded that: (i)
that certain
“by Lender
ssign its

and politic and an instrumentality of the State of Washlngton ("‘
U.S. Bank National Association, as Fiscal Agent, and Citibank] N.A.
association (in such capacity, “Funding Lender”), it is contemplate
Lender will assign its rights under the Loans to Governmental Lendef
Assignment of Deed of Trust and Loan Documents (Mortgage Lender Agsign
to Governmental Lender dated as the date hereof, and (ii) Governmental L¢
rights under the Loans to Funding Lender pursuant to that certain ASS1g :
Trust and Loan Documents (Government Lender Assignment) by Government:
Funding Lender dated as of the date hereof. '

Security Instrument
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NOW THEREFORE:

nting Clause. Borrower, in consideration of the Indebtedness and the trust
his Instrument, irrevocably grants, conveys and assigns to Trustee, in trust, with
the Mortgaged Property, including the Land located in the City of Burlington,
it,"Washington, and in the City of Gak Harbor, County of Island, Washington

he Notes executed by Borrower and maturing on the Maturity
nsions and modifications of the Indebtedness, including, without
> 1s advanced by or on behalf of Lender to protect the security
of this Instrument undet Sectio
Borrower contained in the

ants, that Borrower is lawfully seized of the Mortgaged
grid/ anthority to grant, convey and assign the Mortgaged
| pert¥. is unencumbered except for the Permitted
nrfower will warrant and defend generally the title
laims and demands, subject to any Permitted

Borrower represents +
Property and has the right, pos
Property, and that the Mortgag
Encumbrances. Borrower covenan
to the Mortgaged Property against.
Encumbrances.

This Instrument is also a ﬁnanciﬁg st
Commercial Code of the Property Jurisdictic
included for that purpose.

a fixture filing under the Uniform
formation set forth on Exhibit C is

1.

rion that, directly or
n Control with such

(a)

of the power to direct or cause the direction of the management
Person, through the ownership of voting securities, by contract or ot

(b) “Bankruptcy Event™” means any one or more of the follo

(1) (A) the commencement of a voluntary case under
of the Insolvency Laws by the Borrower

Security Instroment
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acknowledgment in writing by the Borrower that it is unable to
pay its debts generally as they mature; (C)the making of a
general assignment for the benefit of creditors by the Borrower;
(D) the commencement of an involuntary case under one or
more Insolvency Laws against the Borrower; or (E)the
appointment of a receiver, liquidator, custodian, sequestrator,
trustee or other similar officer who exercises control over the
Borrower or any substantial part of the assets of the Borrower
provided that any proceeding or case under (D) or (E) above is
not dismissed within 90 days after filing;

Any Guarantor or any Affiliate of a Guarantor files an
eluntary petition against Borrower under one or more of the
vency Laws; or

) an involuntary petition under any one or more of the
aws is filed against Borrower or Borrower directly
ily becomes the subject of any bankruptcy,
, reerganization, arrangement, readjustment of debt,

together with any lawful owner, holder or ple&gw -

3

(d) “Borrower” means all persons or ¢
the first paragraph of this Instrument, together with

ified as “Borrower” in
s and assigns.

Ex

(e) “Borrower’s Organizational Documents”
certlﬁcate of hnnted partnership, certlﬁcate or articles o

Limited Partnership of Borrower dated as of October 1, 2015, as
amended and/or restated from time to time.

(f) “Business Day” means any day other than (i) a Saturdayq‘ur
or (ii) a day on which federally insured depository institutions in New

Security Instrument
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York are authorized or obligated by law, regulation, governmental decree or executive
order to be closed.

“Closing Date” has the meaning ascribed thereto in the Loan

“Collateral Agreement” means any separate agreement between
er, Funding Lender and/or Servicer for the purpose of establishing tax,

he Replacement Reserve Agreement), or any other agreement or
Borrower, Lender, Funding Lender and/or Servicer which

Construction Conires
any consents relatin

consents relating thereto,
date hereof by Borrower
Agreement dated as of the

,eneral Partner of the Borrower to
hordination of Developer Fees,
eof by the Assignor (as defined

Funding Lender, and (vii) the A551g
Pledge and Security Agreement dated as
therein) and Borrower to Funding Lender.

) “Conditions to Conversion” ha iz, ascribed thereto in the
Construction Funding Agreement.

ertain Construction
riing Lender and

k) “Construction Funding Agreement” ine
Funding Agreement, dated as of the date hereof, betw:
Borrower setting forth certain provisions relating to disb
the Loans during construction, insurance and other matters, a
amended, modified, supplemented and replaced from time to ti

Y “Controlling Interest” means (i) greater than 50%
interests in an entity, or (ii) a percentage ownership interest in an entity o
if the owner(s) of that interest actually direct(s) the business and affai
without requirement of consent of any other party.
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(m) “Conversion Date” has the meaning ascribed thereto in the Loan

% (n) “Credit Enhancer” means a government sponsored enterprise that at
e, directly or indirectly, purchases the Loans or provides credit enhancement
3¢t to the Loans.

‘Credit Enhancer Insurance Standards” means the insurance
equirements set forth in the multifamily underwriting guidelines

mental Agreement” means that certain Agreement of

; tal Permit” means any permit, license, or other
authorization issued under any Hazardous Materials Law with respect to any activities
or businesses conduct ¢lation to the Mortgaged Property.

(r) “Event of fieans the occurrence of any event listed in

Section 22,

(s) “Fiscal Agent” has'the meaning ascribed in the Recitals hereof.

h is so attached to the Land or the
Improvements as to constitute a fixture unde hcable law mcludmg machinery,
equipment, engines, boilers, incinerators;-is K
equipment for the purpose of supplying or «
gas, water, air, or light; antennas, cable, wirih;
radio, television, security, fire prevention, or fire de: 1 otherwise used to carry
electronic signals; telephone systems and equipme s and related machinery
and equipment; fire detection, prevention and extin stems and apparatus;
security and access control systems and apparatus; phitith
ranges, stoves, microwave ovens, refrigerators, dishwas
washers, dryers and other appliances; light fixtures, aw
storm doors; pictures, screens, blinds, shades, curtains and “cu
cabinets, paneling, rugs and floor and wall coverings; fe
swimming pools; and exercise equipment.

(w) “Governmental Authority” means any board,
department or body of any municipal, county, state or federal governs
any subdivision of any of them, that has or acquires jurisdiction over t
Property or the use, operation or improvement of the Mortgaged Property.



(v) “Guarantor” means, individually and collectively, Len Brannen, an
ndividual, Shelter Resources, Inc., a Washington corporation, and/or any other person
tity which may hereafter become a guarantor of any of Borrower’s obligations

“Hazardous Materials” means petroleum and petroleum products and
containing them, including gasoline, diesel fuel and oil; explosives;

¢ tanks, whether empty or containing any substance radon; Mold;
s; any substance the presence of which on the Mortgaged
any federal, state or local authority; any substance that
and any other material or substance (whether or not
¢ future that (1) is defined as a “hazardous substance,”
sardous waste,” “toxic substance,” “toxic pollutant,” *solid
ant,” or “pollutant”, or otherwise classified as
meaning of any Hazardous Materials Law, or (ii) is
the-fheaning of any Hazardous Materials Law.

Property is
requires speci
naturally occurrii
“hazardous material
waste”, “pesticide”,®.
hazardous or toxic by ok
regulated in any way by or w

LI 1Y

x)  “Hazardous M
ordinances and regulations a
requirements, rule of common aw (in
trespass), consent order, administrative
other government directive in effeet?)
amendments that relate to Hazardous M

rials Laws” means all federal, state, and local laws,

andards, rules policies and other governmental

, without limitation, nuisance and
and court judgments and decrees or
‘ in the future and including all
e protection or conservation of

including, without limitation, those relating to industrial hygiene, or the use, analysis,
generation, manufacture, storage, discharg &,-.disposal, transportation,
treatment, investigation, or remediation of Hazarc 1bs. Hazardous Materials
Laws include, but are not limited to, the Compre ronmental Response,
Compensation and Liability Act, 42 U.S.C. Sectioi-9 )
Conservation and Recovery Act, 42 1J.8.C. Section 6901
Control Act, 15U.8.C. Section 2601, et seq., the Cle
Section 1251, et seq., and the Hazardous Materials Trarts
Section 5101, et seq., the Superfund Amendments and Reauthe
Waste Disposal Act, the Clean Air Act, the Occupational Safety
their state analogs.

(y) “Impositions” and “Imposition Deposits” shall hav
ascribed thereto in Section 7(a).

Security Instrument
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(z) “Improvements” means the buildings, structures, improvements, and
terations now constructed or at any time in the future constructed or placed upon the
d, including any future replacements and additions.

“Indebtedness” means collectively, the principal of, interest on, and all
ts due at any time under, the Notes, this Instrument or any other Loan
including prepayment premiums, late charges, default interest, and
vided in Section 12 to protect the security of this Instrument, and any

(dd) “Land” means the'land de

(ee) “Leases” means all

oral or written, covering or affecting the]
Mortgaged Property (including proprietary
Borrower is a cooperative housing corporation
renewals.

(ff)  “Lender” means the entity identifie
of this Instrument, or any subsequent holder of the Notes

(gg) “Loans” means the two loans made by Lénde

(hh) “Loan Agreement” means that certain Borrower
dated as of the date hereof among Borrower, Governmental Lender, E
Lender relating to the Loans, as the same may be amended, modlﬂed o
from time to time.

Securily Instrament
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(1)  “Loan Documents” means collectively, the Construction Funding
greement, the Loan Agreement, the Notes, this Instrument, the Environmental
gteement, all guaranties, all indemnity agreements, all Collateral Agreements, all

, to, and with respect to the Mortgaged Property or the proceeds
: Hhout limitation, each of the following (if applicable): (i) any
“thepayment in lieu of taxes (“PILOT”), (ii) all covenants,
including, without limitation, any declaration subjecting

(iii) any agreement reg
easement pursuant to*

ns, land use restriction agreements or similar
d Property including the operation or use thereof.

(kk)

Instrument.

(1)

“MMP” means Fiige mamtenance plan, moisture

lopment of Mold or moisture
Instrument. If required by
g, (ii) information to be
: proprlate protocol for
incident response and remediation and (v) routine, st ed ed" inspections of common
space and unit interiors.

(mm) “Mold” means mold, fungus, microbial contamihatiop-tr pathogenic
organisms.

(nn)  “Mortgaged Property” means all of Borrower”
right, title and interest in and to all of the following:

() the Land;
(i)  the Improvements;

Security [nstrument
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(iii)  the Fixtures;
{iv)  the Personalty;

(v) all current and future rights, including air rights, development
rights, zoning rights and other similar rights or interests,
easements, tenements, rights-of-way, strips and gores of land,
streets, alleys, roads, sewer rights, waters, watercourses, and
appurtenances related to or benefiting the Land or the
Improvements, or both, and ali rights-of-way, streets, alleys and
. roads which may have been or may in the future be vacated;

II"proceeds paid or to be paid by any insurer of the Land, the
ovements, the Fixtures, the Personalty or any other part of
,.ﬁg_tgaged Property, whether or not Borrower obtained the

ayments and other compensation made or to be
nicipal, state or federal authority with respect to
he Iniprovements, the Fixtures, the Personalty or any
@f the Mortgaged Property, including any awards or
resulting from condemnation proceedings or the

(vii)

Fixtures, the Pe
Property under

(viil) all contracts, options
Land, the Improveme
other part of the Mortgag
now or in the future, includin
secure performance by partie

(ix)  all Rents and Leases;

(x) all earnings, royalties, accounts recei
from the Land, the Improvements or am

Borrower is a cooperatlve housing corporatlor ‘_
charges or assessments payable by shareholders or |

Security lnsteument
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(xi)  all refunds or rebates of Impositions by any municipal, state or
federal authority or insurance company (other than refunds
applicable to periods before the real property tax year in which
this Instrument is dated);

(xii)  all tenant security deposits which have not been forfeited by any
tenant under any Lease and any bond or other security in lieu of
such deposits;

all names under or by which any of the above Mortgaged
Property may be operated or known, and all trademarks, trade
mes, and goodwill relating to any of the Mortgaged Property,

ocuments, writings, books, files, records and other
ents arising from or relating to any of the foregoing,

(xv)

" from the conversion, voluntary or involuntary, of
bovg, into cash or liquidated claims, and the right to

(00) “Notes” means, Co.
Rate) dated the Closmg Date executed an ed by Borrower, payable to Lender
i 0, including all schedules, riders,
d, modified, or supplemented from
in Multifamily Note (Variable
Rate) dated the Closing Date, executed and délivered Borrower, payable to Lender,
in the maximum principal amount of $3,780;000,-1acluding all schedules, riders,
allonges and addenda, as the same may be amende ditiéd, or supplemented from
time to time (the “Series A Note™). :

(ppy “O&M Program™ has the meaning ascr o 1n Section 18(d).

(qq) “Permitted Encumbrances” means any e umbrances or
restrictions listed on the schedule of exceptions in the title ‘
Lender as of the date of recordation of this Instrument insuring Le

Mortgaged Property, together with the Subordinate Debt, if appli

(rry  “Permitted Transfer” has the meaning ascried
Section 21(b).

(ss)  “Person” shall mean any individual, corporation, limited: i
company, partnership, joint venture, estate, trust, unincorporated associati

Security Instroment
Ruby Portfolio 10



federal, state, county or municipal government or any bureau, department or agency
hereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

tt)  “Personalty” means all:
(i) accounts (including deposit accounts) of Borrower related to the
Mortgaged Property;

Imposition Deposits;

equipment, goods, supplies and inventory owned by Borrower
that are used now or in the future in connection with the
wnership, management or operation of the Land or the
Iinprovements or are located on the Land or in the
provements (other than Fixtures), including furniture,
ishihgs, machinery, building materials, tools, books, records

(iv) ersonal property owned by Borrower which are
| the future in connection with the ownership,
or operation of the Land or Improvements or are
he Land or in the Improvements (other than
ges, stoves, microwave ovens,

arbage disposers, washers, dryers

located
Fixtures),
refrigerators, dishw
and other applia

(v)  any operating ag felating to the Land or the
Improvements;

(vi) any surveys, plans ;
architectural, engineering an
the Land or the Improvement

fans and contracts for
ion services relating to

(vi) documents, instruments, chattel pap
accounts, payment intangibles,
general intangibles, and rights relat
used in connection with, the Land
including all governmental permits relat

o

from any sources, including a governmental aug
(viii) any rights of Borrower in or under letters of credit

(uu)  “Projects” means, collectively, (a) that 50-unit multifamily fest
rental project known as Norris Place Apartments and located in the City of Buriin

Security Instrument
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Skagit County, Washington; (b) that 40-unit multifamily residential rental project
own as Fairhaven Manor and located in the City of Burlington, Skagit County,
ington; (c) that 50-unit multifamily residential rental project known as Madrona
r and located in the City of Oak Harbor, Island County, Washington; and (d) that
¢ multifamily residential rental project known as Lexy Manor and located in the
alk Harbor, Island County, Washington.

under any Housing Assista

Payments Contract or similar agreements), parking
fees, laundry and vending ni (

ne' 1réome and fees and charges for food, health care
Mortgaged Property, whether now due, past due, or
ed by tenants.

t” means that certain Replacement
Reserve Agreement dated as of the daf: and between Borrower and Funding

Lender.

(zz) “Servicer” means the servici
service the Loans, together with its successor

(aaa) “Subordinate Debt” has the meaning
Agreement.

schools, public betterments and general or local improvemién
assessed or imposed by any public authority or quasi-public
not paid, will become a lien, on the Land or the Improvements.

{cce) “Transfer” means (1) a sale, assignment, transfer, ore
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ownership interest; or (iv) the withdrawal, retirement, removal or involuntary
esignation of any owner or manager of a legal entity.

ddd) “United States Bankruptcy Code” means the United States
iptey Code, 11 U.S.C. Section 101 et seq., as amended from time to time.

INIFORM COMMERCIAL CODE SECURITY AGREEMENT.

isecurity interest in the UCC Collateral. Borrower hereby
.and file any and all financing statements, continuation
tatement amendments, in such form as Lender may require
jon of this security interest without execution by
filing costs and all costs and expenses of any record

ad/or amendments that Lender may require.

hereby grants
authorizes Len

searches for financing stat
Without the prior written
exist any other lien or securit
Permitted Encumbrances. If 4

Ger may exercise its remedies against
y order without in any way

affecting the availability of Lender’s othé
financing statement with respect to any part
may become a Fixture.

identity, or structure of organization; (ii) change its~sta rgamzatlon through
dissolution, merger, transfer of assets or otherwise; (iii) i
business (or chief executlve ofﬁce if more than one plac

in-fact for Borrower to execute, deliver, and file, as applicable, such
statements, continuation statements or amendments deemed necessary by L
sole discretion for and on behalf of Borrower, without execution by B
Borrower shall also execute and deliver to Lender modifications or supplemen



his Instrument as Lender may require in connection with any change described in this

ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER;

LENDER IN POSSESSION.

Security [nstrument
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As part of the consideration for the Indebtedness, Borrower absolutely
nditionally assigns and transfers to Lender all Rents. It is the intention of
lish a present, absolute and irrevocable transfer and assignment to
its and to authorize and empower Lender to collect and receive all
the néeessity of further action on the part of Borrower. Promptly upon
request by Lend ower agrees to execute and deliver such further assignments of
Rents as Lendé 6m time to time require. Borrower and Lender intend this
a351gnment of mediately effective and to constitute an absolute present
nent for additional security only. For purposes of giving
igrfiment of Rents, and for no other purpose, Rents shall not
Mottgaged Property. However, if this present, absolute
“of Rents is not enforceable by its terms under the laws
n the Rents shall be included as a part of the
ention of Borrower that in this circumstance this
on Rents in favor of Lender, which lien shall be
ment.

effect to this absolme
be deemed to be a pait
and unconditional assigiimex
of the Property Jurisdict
Mortgaged Property and it
Instrument create and perfect
effective as of the date of this

(b) Borrower authorizes Lendé
and directs each tenant of the Mortgdged Pro
by, Lender. However, until the occurte
grants to Borrower a revocable license to co!
Rents in trust for the benefit of Lender and to
interest and principal then due and payable tnde:
then due and payable under the other Loan Docuri
and to pay the current costs and expenses of managmg,
Mortgaged Property, including utilities, Taxes and insuran
not included in Imposition Deposits),
expenditures So long as no Event of Default has occ

llect, sue for and compromise Rents
to pay all Rents to, or as directed
ent of Default, Lender hereby
andsreceive all Rents, to hold all
nts to pay the installments of
Jg_s and the other amounts

ng and maintaining the
fhiums (to the extent

by Borrower free and clear of, and released from, Lender’s righ 5
under this Instrument. Upon the occurrence of an Event of De;

shall be reinstated upon Borrower’s cure of the Event of Default to the sa
Lender). Borrower shall pay to Lender upon demand all Rents to which
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entitled. At any time on or after the occurrence of an Event of Default, Lender may
give, and Borrower hereby irrevocably authorizes Lender to give, notice to all tenants
e Mortgaged Property instructing them to pay all Rents to Lender, no tenant shall
figated to inquire further as to the right of Lender to collect Rents, and no tenant
e obligated to pay to Borrower any amounts which are actually paid to Lender

signment of Rents (other than an assignment of Rents securing
e paid off and discharged with the proceeds of the Loans) that

sStrument there has been no anticipation or prepayment of
\ s prior to the due dates of such Rents (other than a

accept payment of any Rer
Rents (other than a security

(d)
shall in no event be required, regardless
solvency of Borrower and even in the a

dequacy of Lender’s security or the
f waste, to enter upon and take and
% in order to perform all acts that
¢ desirable for the operation and
he execution, cancellation or
the making of repairs to the

maintenance of the Mortgaged Property, 1
modification of Leases, the collection of a
Mortgaged Property and the executlon or te

curity, without
] otice (oral or
written) to Borrower, Lender may apply to any court hav
appointment of a receiver for the Mortgaged Property to take
set forth in the preceding sentence. If Lender elects to seek the

permitted by applicable law. Lender or the receiver, as the case may b
entiffed to receive a reasonable fee for managing the Mortgaged



mmediately upon appointment of a receiver or immediately upon Lender’s entering
dpon and taking possession and control of the Mortgaged Property, Borrower shall
; r‘rpnder possession of the Mortgaged Property to Lender or the receiver, as the case
je, and shall deliver to Lender or the receiver, as the case may be, all documents,
(mcludmg records on electronic or magnetic media), accounts, surveys, plans,
‘ifications relating to the Mortgaged Property and all security deposits and
¢ In the event Lender takes possession and control of the Mortgaged
er may exclude Borrower and its representatives from the Mortgaged

er hereby releases and discharges Lender from any
pepmitted by law, except for the gross negligence or

g the Rents, any funds expended by
tional part of the Indebtedness as

provided in Section 12.

(2) Any entering upon and taking ¢
Lender or the receiver, as the case may be, a:

right or remedy of Lender under applicable law 6

4. ASSIGNMENT OF LEASES;
MORTGAGED PROPERTY.

(a) As part of the consideration for the Indebt
and unconditionally assigns and transfers to Lender all of Ber
interest in, to and under the Leases, including Borrower’s right, p
modify the terms of any such Lease, or extend or terminate any
intention of Borrower to establish a present, absolute and irrevo
assignment to Lender of all of Borrower’s right, title and interest in,*
Leases. Borrower and Lender intend this assignment of the Leases to B
effective and to constitute an absolute present assignment and not an as:
additional security only. For purposes of giving effect to this absolute assi
the Leases, and for no other purpose, the Leases shall not be deemed to be a part of

Sceurity Instrument
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‘Mortgaged Property” as that term is defined in Section 1. However, if this present,
dbsolute and unconditional assignment of the Leases is not enforceable by its terms
er the laws of the Property Jurisdiction, then the Leases shall be included as a part

pwer and authority to modify the terms of any Lease or extend or
e, .. During the continuance of an Event of Default, the permission

long as Lender has not itse
Improvements. The acceptan
Section 4(a) shall not at any timeé-or in a
under this Instrument or to expend any mt

t obligate Lender to take any action
-0 incur any expenses. Lender shall

; Mortgaged Property, Lender
Qvenants and cond1t10ns

or the Mortgaged Property; or (iii) be responsible fc
management or repair of the Mortgaged Property or |
Property. The execution of this Instrument by Borrowe
evidence that all responsibility for the operation, control, ¢
of the Mortgaged Property is and shall be that of Borrower, pr
and taking of possession.

control of the Mortgaged Property directly, by a receiver, or by any other: \ann
proceeding permitted by the laws of the Property Jurisdiction, Lender im

Security Instrument
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shall have all rights, powers and authority granted to Borrower under any Lease,
luding the right, power and authority to modify the terms of any such Lease, or
end or terminate any such Lease.

(e) Borrower shall, promptly upon Lender’s request, deliver to Lender an
d¢"copy of each residential Lease then in effect. All Leases for residential
iits shall (i) be on forms approved by Lender, (ii) be for initial terms of at

¢

undry facilities and cable television and internet services
and conditions, Borrower shall not lease any portion of the
“residential use except with the prior writien consent of
ritten approval of the Lease agreement. Borrower shall
r.extend or terminate, any Lease for non-residential use
¢ on the date of this Instrument) without the prior
ower shall, without request by Lender, deliver an

signed. All non-residential
Leases, shall specifically provide that (i) such Leases are subordinate to the lien of this
Instrument; (ii) the tenant shall attorn to Leh

Lender or any purchaser at a foreclosure s
Lease shall not be terminated by foreclosur
Property; (v) after a foreclosure sale of the Morig
purchaser at such foreclosure sale may, at Lende ch-plirchaser’s option, accept
or terminate such Lease; and (vi) the tenant shall, recei er the occurrence of
an Event of Default of a written request from Lender, pay, all payable under the
Lease to Lender.

er transfer of the Mortgaged
perty, Lender or any other

(g) Borrower shall not receive or accept Rent™u
residential or non-residential) for more than two months i
security deposit not in excess of one month’s rent).

5.

Security [nstrument
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repayments of the Indebtedness, including a payment made after Lender’s exercise of
1ght of acceleration of the Indebtedness, as provided in the Notes.

EXCULPATION. The personal liability of Borrower for payment of the
for performance of the other obligations to be performed by Borrower under
‘fit is limited in the manner, and to the extent, provided in the Notes.

OSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

r both, are due under the Notes (or on another day designated in
until the Indebtedness is paid in full, an additional amount

princip'}ﬂ,«or it
sufficient to

Jier insurance as Lender may require under Section 19,
for-sther charges and expenses which Lender at any time

der. The amounts deposited under the preceding
to in this Instrument as the “Imposition Deposits”.
“Imposition Deposits are required are
mpositions”. The amount of the
nder to pay each Imposition before
ade without any penalty or interest
“indicating how much of the
gregate Imposition Deposits
insurance premiums and

held by Lender are held for the purpose of pd 1
each other Imposition,

(b) Imposition Deposits shall be held i
Lender, if Lender is such an institution) whose deposit
guaranteed by a federal agency. Lender shall ‘not be 013

nts are insured or
“open additional

Lender shall not be required to pay Borrower any interest, earni
Imposition Deposits. As additional security for all of Borrower’s obl
this Instrument and the other Loan Documents, Borrower hereby pledge:
Lender a security interest in the Imposition Deposits and all procee
interest and dividends on the Imposition Deposits. Any amounts deposited

Security Instrument
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Lender under this Section 7 shall not be trust funds, nor shall they operate to reduce
the Indebtedness, unless applied by Lender for that purpose under Section 7(e).

(c) If Lender receives a bill or invoice for an Imposition, Lender shall pay
the | posmon from the Imposition Deposits held by Lender. Lender shall have no
] pay any Imposition to the extent it exceeds Imposition Deposits then held
,ender may pay an Imposmon according to any b111 statement or est1mate

statement or estimate or into the validity of the Imposition.

y time the amount of the Imposition Deposits held by Lender for
position exceeds the amount deemed necessary by Lender,
estimate if required by Lender, the excess shall be credited
of Imposition Deposits. If at any time the amount of the
Lender for payment of a specific Imposition is less than
Lender to be necessary, plus one twelfth of such estimate if

tidll pay to Lender the amount of the deficiency within

the amount estimdted
required by Lender, B
15 days after notice frosi

pif has occurred and is continuing, Lender may
apply any Imposition Deposits y amounts and in any order as Lender determines,
in Lender’s discretion, to pay Impositions or as a credit against the Indebtedness.
Upon payment in full of the Iﬁdebtedne ‘Lender shall refund to Borrower any
Imposition Deposits held by Lender.

(¢) If an Event

49 If Lender does not collec
written waiver by Lender, then on or beforeé {
on the date this Instrument requires each suc
required by Lender, provide Lender with proot ¢f pay
which Lender does not require collection of Impos
time and in Lender’s discretion, revoke its deferral @

ition Deposit pursuant to a separate
géach such Imposition is due, or
to be paid, Borrower shall, if
each such Imposition for

Imposition scheduled to be due prior to the Conversion Date,
balance”, (iii) no Event of Default has occurred and is continaiz

Disbursement (as defined in the Construction Funding Agreement) have
in accordance with the terms of the Loan Agreement and the Constru
Agreement, Borrower shall not be required to escrow Imposition Deposits herﬁ{

Security [nstrument
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. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender
“amounts as may be required by the Loan Agreement and any Collateral Agreement
z }Laperform all other obligations of Borrower under the Loan Agreement and each

10. COMP
ordinances, regulations an
lawful covenants and ags
including all laws, ordinanc
health and safety, construction ¢
disability accommodation, zoning
with all applicable laws that perta
deposits. Borrower shall at all t
compliance with the provisions of this S

ANCE "WITH LAWS. Borrower shall comply with all laws,

irerifents of any Governmental Authority and all recorded
‘clating to or affecting the Mortgaged Property,
latisns, requirements and covenants pertaining to
ments on the Mortgaged Property, fair housing,
"land use, and Leases. Borrower also shall comply
o the malntenance and disposition of tenant security
records sufficient to demonstrate
Borrower shall take appropriate
ngly permlt any Illegal activities at

Mortgaged Property, result in forfeiture o
materially impair the lien created by this Instrum er’s interest in the Mortgaged

M,:.Q‘ortion of the Mortgaged

being used at the time this Instrument was executed, exce
approved by Lender, (b)convert any individual dwelling uni
commercial use, (c)initiate a change in the zoning classific
Property or acquiesce in & change in the zoning classification of th
(d) establish any condominium or cooperative regime with respec
Property; (e) combine all or any part of the Mortgaged Property with
tax parcel which is not part of the Mortgaged Property, or (f) subdivide o
any tax parcel constituting all or any part of the Mortgaged Property withg
consent of Lender. '



12 PROTECTION OF LENDER’S SECURITY; INSTRUMENT

SE€URES FUTURE ADVANCES.

Security Instrument
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(a)  If Borrower fails to perform any of its obligations under this Instrument
or any other Loan Document after the expiration of any applicable notice and cure
orif any action or proceeding (including a Bankruptcy Event) is commenced

of attorneys, accountants, inspectors and consultants, (ii)
tial tenants, entry upon the Mortgaged Property to make
ed Property, (ii1) procurement of the insurance required
tding, without limitation, flood insurance if required by

repairs or secure th
by Section 19 (specitt
Section 19), and (iv)
Sections 15 and 17.

this Section 12, shall be secured by 4
of, the principal component of the Indebié
and shall bear interest from the date ¢
as defined in the Notes.

nent, shall be added to, and become part
thall be immediately due and payable

lity thereof. Similarly,
in making any payments to protect the security ‘inten “be created by this
Instrument and/or the other Loan Documents, the Lender-sh ingui

into the validity of any apparent or threatened adverse titlé

same.

(d) Nothing in this Section 12 shall require Lender to i
take any action.

13. INSPECTION.

() Lender and its agents, representatives, and designees ma
cause to be made entries upon and inspections of the Mortgaged Property (ir
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environmental inspections and tests to the extent permitted under Section 18) during
normal business hours, or at any other reasonable time, upon reasonable notice to
Borrgwer if the inspection is to include occupied residential units (which notice need
not bé in writing). Notice to Borrower shall not be required in the case of an

Lender determines that Mold has developed as a result of a water
leak, Lender, at Lender’s discretion, may require that a professional
‘the Mortgaged Property as frequently as Lender determines is
ny) issue with Mold and its cause(s) are resolved to Lender’s

intrusion ew
inspector
necessaty uniid
satisfaction.
the area that'} C ed the Mold, water intrusion event or leak. Borrower shall
be responsﬂ)le or the cost of such professmnal 1nspect10n and any remedlatlon

unless Lender is other
event or leak.

(c) If Lender dete es not to conduct an annual inspection of the
Mortgaged Property, and in lie ereof Lender requests a certification, Borrower shall
be prepared to provide and must actually“provide to Lender a factually correct
certification each year that the annual i n is waived to the following effect:
that Borrower represents and warrar
complaint, notice, letter or other writteén
agent or governmental authorities regardlng
activity, condition, event or omission that ca
or in any part of the Mortgaged Property, or i
complaint, notice, letter or other written Cci
investigated and determined that no Mold activ

inspection of the Mortgaged Property at Borrower $ expens
14. BOOKS AND RECORDS; FINANCIAL REPORY

(a) Borrower shall keep and maintain at all times
Property or the management agent’s offices, and upon Lender’s reql
available at the Mortgaged Property, complete and accurate books
records (including copies of supporting bills and invoices) adequate to reflec
the operation of the Mortgaged Property, and copies of all written contracts,
and other instruments which affect the Mortgaged Property. The books,



contracts, Leases and other instruments shall be subject to examination and inspection
any reasonable time by Lender upon reasonable advance oral notice.

b) Borrower shall furnish to Lender all of the following:

(1) (1) except as provided in clause (2) below, within 45 days after
the end of each fiscal quarter of Borrower, a statement of
income and expenses for Borrower’s operation of the
Mortgaged Property on a year-to-date basis as of the end of
each fiscal quarter, (2) within 120 days after the end of each
+ fiscal year of Borrower, (A) a statement of income and expenses
' for Borrower’s operation of the Mortgaged Property for such
seal year, (B) a statement of changes in financial position of
wer relating to the Mortgaged Property for such fiscal

(i1)
ther time upon Lender’s request, a rent schedule for
_;ed Property showing the name of each tenant, and
for cach témant, the occupied, the lease expiration date,
the rent payable fof srrent month, the date through which

(i)  within 120 days after
and at any other time up
all security deposits heldpu
name of the institution (if any}

institution, along with any authori
Lender to access information regar

(iv}  within 120 days after the end of each fis¢

identifies all owners of any interest in Borro
held by each, if Borrower is a corporation,’
directors of Borrower, and if Borrower is a |
company, all managers who are not members and 1
a limited partnership, all general partners;

Security Instrument
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v) upon Lender’s request, a monthly property management report
for the 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 request, a balance sheet, a statement of income

and expenses for Borrower and a statement of changes in

financial position of Borrower for Borrower’s most recent fiscal
year;

: annually, if applicable, within 60 days of the date required for
submission by the agency in the Property Jurisdiction
responsible for monitoring the low income housing tax credit

(viii) vy Lender, within 30 days of the end of each

.a monthly statement of income and expenses

() Each of the statemierits, schedutes and reports required by Section 14(b)
shall be certified to be complete and accura individual having authority to bind
Borrower and shall be in such form 4 such detail as Lender may require.
chedules or reports be audited at

Borrower’s expense by independent certifié ‘guntants acceptable to Lender.

(d) If Borrower fails to provid mely manner the statements,
schedules and reports required by Section 14( ha
Borrower’s books and records audited, at Borrg _
certified public accountants selected by Lender in ‘ozder to=dbtain such statements,
schedules and reports, and all related costs and exper f Fender shall become
immediately due and payable and shall become an additi the Indebtedness
as provided in Section 12.

(e) If an Event of Defauit has occurred and is cont
deliver to Lender upon written demand all books and re
Mortgaged Property or its operation.

(f) Borrower authorizes Lender to obtain a credit report &
any time.
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15. TAXES; OPERATING EXPENSES.

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

_ Subject to the provisions of Section 15(c), Borrower shall pay (i) the
yperating, managing, maintaining and repairing the Mortgaged Property
¢ premiums, utilities, repairs and replacements) before the last date
ch, snch payment may be made without any penalty or interest charge
insurance premiums at least 30 days prior to the expiration date
e, unless applicable law specifies some lesser period.

collecting Imposition Deposits, and to the exteni that
osition Deposits for the purpose of paying a specific
all not be obligated to pay such Imposition, so long as no
d Borrower has timely delivered to Lender any bills or
qved. If an Event of Default exists, Lender may
exercise any rights Lend have with respect to Imposition Deposits without

regard to whether Impositios

the time an Imposition becomes*due and
Lender with bills and premium notices as‘{

may contest by appropriate legal
" faith, the amount or validity of any
ower notifies Lender of the
dings, (ii) the Mortgaged

proceedings, conducted diligently and in’
Imposition other than insurance premiums

Property is not in danger of being sold or forfeit
Lender reserves sufficient to pay the contested Impo

established by Borrower to pay the contested Imposition.

{e)  Borrower shall promptly deliver to Lender copiesof tices of, and
invoices for, Impositions, and if Borrower pays any Impositi ~Borrower
shall promptly furnish to Lender on or before the date this Instruine
Impositions to be paid, copies of receipts evidencing that such payni

whatsoever (other than United States federal income taxation payable by L.
to the extent Lender is required to pay any such tax liabilities, Borrow



eimburse Lender in respect of any such payment of taxes and, immediately upon
equest from Lender, shall deliver to Lender copies of receipts evidencing the payment

LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent
Section 21, the grant, creation or existence of any mortgage, deed of trust,

y (other than the lien of this Instrument and the Permitted

certain ownership interests in Borrower, whether voluntary,
tion of law, and whether or not such Lien has priority over the lien

by this Instrumént
other Liens or encu :

ortgage lien upon the Mortgaged Property, subject to no
her than Permitted Encumbrances.

17.

_ MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPE

(c)
manner, any damaged part of the Mortg
condition, or such other condition as
insurance proceeds or condemnation awirds
restoration or repair.

of the Mortgaged Property without Lender’s prior written approval ¥
the right to require that Borrower and any new property managers
Assignment of Management Agreement on a form approved by Lender. If tequire
Lender (whether before or after an Event of Default), Borrower wil
Affiliate of Borrower to whom fees are payable for the management of the Maszig

Secarity Instrument
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Property to enter into an agreement with Lender, in a form approved by Lender,
providing for subordination of those fees and such other provisions as Lender may
ire. “Affiliate of Borrower” means any Person controlled by, under common

A with, or which controls Borrower (the term “control” for these purposes means
, whether by the ownership of shares or other equity interests, by contract or
elect a majority of the directors of a corporation, to make management
1. behalf of, or independently to select the managing partner of, a
therwise to have the power independently to remove and then select a

() “shall give notice to Lender of and, unless otherwise directed
in writing by ler, shal! appear in and defend any action or proceeding purporting
to affect the M ‘gaged operty, Lender’s security or Lender’s rights under this
Instrument. Borrower ot (and shall not permit any tenant or other person to)
remove, demolish o the“Mortgaged Property or any part of the Mortgaged
Property, including any:re; emolition or alteration occurring in connection with
a rehabilitation of all or pa the Mortgaged Property, except (i) in connection with
the replacement of tangibi iglty and (ii) repairs and replacements in connection
with making an individual unitresdy for a new occupant.

er in writing, Borrower must have or
orrower is required to have an MMP,
a2t the Mortgaged Property or at the
ar its agents to review during any
erty that is required by Lender.

(g)  Unless otherwise waived by F
must establish and must adhere to the MM
Borrower must keep all MMP docuin
management agent’s office and available.for ]
annual assessment or inspection of the Mortgag

18. ENVIRONMENTAL HAZARD

(a) Except for matters described in Sectiof prrower shall not cause

or permit any of the following:

(i) the presence, use, generation re jent, processing,

storage tanks), handling, or dlsposal of aany #ardgus Materials
on or under the Mortgaged Property (
activities on the Mortgaged Property
properties) or any other property of Borrowe
the Mortgaged Property;

(if)

on the Mortgaged Property or on surrounding properties};




(iii) any occurrence or condition on the Mortgaged Property
(whether as a result of activities on the Mortgaged Property or
on surrounding properties) or any other property of Borrower
that is adjacent to the Mortgaged Property, which occurrence or
condition is or may be in violation of Hazardous Materials
Laws;

any violation of or noncompliance with the terms of any
Environmental Permit with respect to the Mortgaged Property
or any property of Borrower that is adjacent to the Mortgaged
. Property;

miposition of any environmental lien against the Mortgaged

The matters described i claus ough (vi) above, except as otherwise provided

in Section 18(b), are referred to collecti 1 this Section 18 as “Prohibited Activities or

Conditions”,

Security Instrument
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(b) 8
permitted by an O&M Program or the s
(1) pre-packaged supplies, cleaning matt

renovation, operation, maintenance or use"o
cleaning materials, household products, perso
in pre-packaged containers for consumer usel;
residential dwelling units in the Mortgaged Property;
in the operation and maintenance of motor vehicles /
Mortgaged Property’s parking arcas, so long as all efithe forégoing are used, stored,
handled, transported and disposed of in compliance with.Hs

(c) Borrower shall take all commercially reasonat
inclusion of appropriate provisions in any Leases executed affe
Instrument) to prevent its employees, agents, and contractors, angd
occupants from causing or permitting any Prohibited Activities
Borrower shall not lease or allow the sublease or use of all or an
Mortgaged Property to any tenant or subtenant for nonresidential use &
in the ordinary course of its business, would cause or permit any Prohib
Condition.

fiditions.
f the
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(d)  If and as required by Lender, Borrower shall also establish a written
yperations and maintenance program with respect to certain Hazardous Materials.
ch _such operations and maintenance program and any additional or revised
petations and maintenance programs established for the Mortgaged Property pursuant
Instrument must be approved by Lender and shall be referred to herein as an
ram.” Borrower shall comply in a timely manner with, and cause all
gents, and contractors of Borrower and any other persons present on the
erty to comply with each O&M Program. Borrower shall pay all costs
f Borrower’s obligations under any O&M Program, and any
reasonable out-of-pocket costs incurred by such Beneficiary Party
monitoring and review of each O&M Program and Borrower’s
paid by Borrower upon demand by such Beneficiary Party. Any
f such Beneficiary Party which Borrower fails to pay

performance ;
such out-of=p

(e) Witho
implement and maintai
described in that certain
hereof, and (ii) if asbestos4
Property, the O&M Program
the Guidelines for Controlling
1985) and other relevant guidelines and appl

. of the foregoing, (i) Borrower hereby agrees to
he entire term of the Loans the O&M Program(s)
"s-Certificate and Agreement dated as of the date
wg materials are found to exist at the Mortgaged
espect thereto shall be undertaken consistent with
bestos-Containing Materials in Buildings (USEPA,
" ible Hazardous Materials Laws.

(f) With respect to any O
notices or reports to Lender in form, st
specify; (i) amendments to such O&M P
laws or other matters, including, without limitation,
provided by environmental consultants; and:
Maintenance Agreement relating to such O&M

, Lender may require (i} periodic
nd-at such intervals as Lender may
ddress changing circumstances,
iations in response to reports

(g) Borrower represents and warrants to Benef)
otherwise disclosed in the Environmental Reports (as
Agreement):

(1) Borrower has not at any time engag
any Prohibited Activities or Conditions;

(1)  to the best of Borrower’s knowledge a
diligent inquiry, no Prohibited Activities or Coii
have existed, and Borrower has provided Lender
all reports and information acquired in such inqui
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(iii)

v)

(vi)

(vii)

(viii)

the Mortgaged Property does not now contain any underground
storage tanks and, to the best of Borrower’s knowledge, the
Mortgaged Property has not contained any underground storage
tanks in the past. If there is an underground storage tank
located on the Mortgaged Property that has been disclosed in
Exhibit A to the Environmental Agreement, that tank complies
with all requirements of Hazardous Materials Laws;

Borrower has complied with and will continue to comply with
all Hazardous Materials Laws, including all requirements for

» notification regarding releases of Hazardous Materials. Without

1i 1tmg the generality of the foregomg, Borrower has obtained

of Borrower’s knowledge afier reasonable and
'qui‘ _no event has occurred with respect to the

the term

Law;

there are no actis i aims or proceedings pending or, to
the best of Borrowes® ledge after reasonable and diligent

inquiry, threatened -
allege, arise out of,
Condition;

he Mortgaged Property and
any Prohibited Activity or

Borrower has not received 3
violation or other commu

health or safety matters affecting th ‘M,
other property of Borrower that is adjace
Property;

no prior Remedial Work (as defined
undertaken, and no Remedial Work is ongoing;
the Mortgaged Property during Borrower’s owit
or, to the best of Borrower’s knowledge, at any
Borrower’s ownership thereof; and

3]



(ix) Borrower has disclosed in the Environmental Agreement all
material facts known to Borrower or contained in Borrower’s
records the nondisclosure of which could cause any
representation or warranty made herein or any statement made
in the Environmental Agreement to be false or materially
misleading.

tions and warranties in this Section 18 shall be continuing
d warranties that shall be deemed to be made by Borrower
 of the Loans, until the Indebtedness has been paid in full or

ent, Governmental Authority or other person
present or future alleged Prohibited Activities or
any other environmental, health or safety matters

(iii)
claim, proceeding
arising as a result ¢

ion or warranty in this
te of this Instrument;

(iv)  Borrower’s discovery that an
Section 18 has become untru
and

")
18.

Any such notice given by Borrower shall not relieve Borrower o
of, any obligation under this Instrument, the Notes, or any other Lo:

(1) Borrower shall pay promptly the costs of any
inspections, tests or audits (“Environmental Inspections™) required by
Beneficiary Party in connection with any foreclosure or deed in lieu of forec
as a condition of Lender’s consent to any Transfer under Section 21, or regi
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Lender following a determination by Lender that Prohibited Activities or Conditions
ay exist. Any such costs incurred by Lender (including, without limitation, fees and
eXpenses of attomeys, expert witnesses, engineers, technical consultants and
atory fees, whether incurred in connection with any judicial or administrative
or otherwise) that Borrower fails to pay promptly shall become an additional

Indebtedness as provided in Section 12. The results of all Environmental
% made by Lender shall at all times remain the property of Lender and
have no obligation to disclose or otherwise make available to Borrower
such results or any other information obtained by Lender in
1:ich Environmental Inspections. Lender hercby reserves the right,
by expressly authorizes Lender, to make available to any party,
'e;stwe bidder at a foreclosure sale of the Mortgaged Property, the

of a notice of s
Inspections. Borro cknowledges that Lender cannot control or otherwise assure
the truthfulness or aci
that the release of suc
Mortgaged Property may h
party may bid at such sal
whatsoever as a result of deli

to prospective bidders at a foreclosure sale of the
material and adverse effect upon the amount which a

any Governmental Authority
perty or the use, operation or

rohibited Activity or
tivity or Condition,

Borrower shall, by the earlier of (i)the applicable
Hazardous Materials Law or (11} thirty (30) days after no

such Hazardous Materia]s Law. Borrower shall promptly provi‘%l
estimate from an environmental consultant acceptable to Lend¢
required Remedial Work. [f required by Lender, Borrower shall p

amount reserved at any time during the Remedial Work is insufficient'
work remaining to complete the Remediation or achieve compliance, Bo
increase the amount reserved in compliance with Lender’s written requ
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amounts so held in reserve, until disbursed, are hereby pledged to Lender as security
for payment of Borrower’s obligations under this Instrument. If Borrower fails to
in on a timely basis or diligently prosecute any required Remedial Work, Lender
its option, cause the Remedial Work to be completed, in which case Borrower
1mburse Lender on demand for the cost of doing so. Any reimbursement due

mower to Lender shall become part of the Indebtedness as provided in

(1 btam and maintain all Environmental Permits required by
Hazardous Mat Laws and comply with all conditions of such Environmental
' vith any inquiry by any Governmental Authority; and (iii)
ental or judicial order that arises from any alleged

M
DEFEND BENEFICIARY
DIRECTORS, SHAREH . PARTNERS, EMPLOYEES, AGENTS,
ATTORNEYS, TRUSTE RS AND LEGAL REPRESENTATIVES
(COLLECTIVELY, THE EMNITEES”) FROM AND AGAINST ALL
LOSSES, PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS
(WHETHER INITIATED OR SGUGHT RBY:-GOVERNMENTAL AUTHORITIES
OR PRIVATE PARTIES), INCLUD [FHHOUT LIMITATION, FEES AND
OUT-OF-POCKET EXPENSES OF“ATTORNEYS AND EXPERT WITNESSES,
ENGINEERING ~ FEES, ENVIRONMENTAL, ~ CONSULTANT  FEES,
INVESTIGATORY FEES, AND RE TION COSTS (INCLUDING,
WITHOUT LIMITATION, ANY FINANCIAL ASSURANCES REQUIRED TO BE
POSTED FOR COMPLETION OF REMEDIAL..WORK AND COSTS
ASSOCIATED WITH ADMINISTRATIVE OVE AND ANY OTHER
LIABILITIES OF WHATEVER KIND AND WH TURE, WHETHER
INCURRED IN CONNECTION WITH ANY JU DMINISTRATIVE
PROCESS OR OTHERWISE, ARISING DIRECTLY
ANY OF THE FOLLOWING:

(1) ANY BREACH OF ANY REPRE
WARRANTY OF BORROWER IN THIS

(ii)  ANY FAILURE BY BORROWER TO P
ITS OBLIGATIONS UNDER THIS SECTION

(1) THE EXISTENCE OR ALLEGED EXISTEN
PROHIBITED ACTIVITY OR CONDITION;
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(ivy THE PRESENCE OR ALLEGED PRESENCE OF
HAZARDOUS MATERIALS ON OR UNDER THE
MORTGAGED PROPERTY (WHETHER AS A RESULT OF
ACTIVITIES ON THE MORTGAGED PROPERTY OR ON
SURROUNDING PROPERTIES) OR IN ANY OF THE
IMPROVEMENTS OR ON OR UNDER ANY PROPERTY
OF BORROWER THAT IS ADJACENT TO THE
MORTGAGED PROPERTY;

THE ACTUAL OR ALLEGED VIOLATION OF ANY
HAZARDOUS MATERIALS LAW;

NY LOSS OR DAMAGE RESULTING FROM A LOSS OF

§ A RESULT OF THE PRESENCE OF
OR OTHER HAZARDOUS MATERIALS ON

(m) COUNSEL SELECT
INDEMNITEES SHALL BE SUBJEC
INDEMNITEES. IN ANY CIRCUMST
UNDER THIS SECTION 18 APPLIES,
EMPLOY ITS OWN LEGAL COUNSEL A
DEFEND OR NEGOTIATE ANY CLAIM OR-
PROCEEDING AT BORROWER’S EXPENSE
PARTY, WITH THE PRIOR WRITTEN CONS OF BORROWER (WHICH
SHALL NOT BE UNREASONABLY WITHHELD, DELAYED OR
CONDITIONED) MAY SETTLE OR COMPROMISE A ‘ON OR LEGAL

BORROWER TO DEFEND
IE APPROVAL OF THOSE

FICIARY PARTY MAY
ANTS TO PROSECUTE,

EXPENSES INCURRED BY SUCH BENEFICIARY PAF
WITHOUT LIMITATION, ALL COSTS OF SETTLEMENTS EX
GOOD FAITH, AND THE FEES AND OUT OF POCKET EXP!

ATTORNEYS AND CONSULTANTS. '

(n) BORROWER SHALL NOT, WITHOUT THE PRIO
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PART
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING (A “CL



SETTLE OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS
iN THE ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN
‘ONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR
TIFF TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE

IND- MNITEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER;
"MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY
S DETERMINED BY LENDER IN ITS DISCRETION.

RROWER’S OBLIGATION TO INDEMNIFY  THE
[ALL NOT BE LIMITED OR IMPAIRED BY ANY OF THE

(i) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING
BENEFICIARY PARTIES' RECOURSE TO PROPERTY
SECURING* THE INBEBTEDNESS, OR LIMITING THE

CCURACY OF ANY
RRANTIES MADE BY

(iv)

BORROWER UNDER
OTHER LOAN DOCUMEN

(v THE RELEASE OF BO
PERSON,

(vi)

(vii)
PERFECT ANY LIEN OR SECURITY INTERES]
AS SECURITY FOR THE INDEBTEDNESS.

Security [nstrument
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(py BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO
LL OF THE FOLLOWING:

(1) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT
MAY BE ENTERED AGAINST ANY INDEMNITEE OR
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE
PROCEEDING INCIDENT TO ANY MATTERS AGAINST
WHICH INDEMNITEES ARE ENTITLED TO BE
INDEMNIFIED UNDER THIS SECTION 18;

% REIMBURSE INDEMNITEES FOR ANY AND ALL
~ EXPENSES PAID OR INCURRED IN CONNECTION WITH
Y MATTERS AGAINST WHICH INDEMNITEES ARE
ITLED TO BE INDEMNIFIED UNDER THIS SECTION

MBURSE INDEMNITEES FOR ANY AND ALL

F CTION 18 SHALL BE IN
ADDITION TO ANY AND ALL OTHE \TIONS AND LIABILITIES
THAT BORROWER MAY HAVE UNDER :
OTHER LOAN DOCUMENT, AND EACH INDE? SHALL BE ENTITLED
TO INDEMNIFICATION UNDER THIS SECTION-T8 WITHOUT REGARD TO
INDEMNITEE HAS

OPERTY OR ANY

OF
OR ENTITIES TO INDEMNIFY THE INDEMNITEES UNDER
SHALL BE JOINT AND SEVERAL. THE OBLIGATION O
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18
ANY REPAYMENT OR DISCHARGE OF THE INDEBTED
FORECLOSURE PROCEEDING, ANY FORECLOSURE SALE, ANY,
OF ANY DEED IN LIEU OF FORECLOSURE, AND ANY RELEA
RECORD OF THE LIEN OF THIS INSTRUMENT.

THAN ONE PERSON OR ENTITY, THE OBLIGATION-
2TION 18
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(r) Notwithstanding anything herein to the contrary, (i} Borrower shall
e no obligation hereunder to indemnify any Indemnitee for any liability under this
y "s)n 18 to the extent that the Prohibited Activity or Condition giving rise to such
lity resulted solely from the gross negligence or willful misconduct of such
1tee and (ii) Borrower’s liability under this Section 18 shall not extend to
'olatlon of any Hazardous Matenals Laws or Prohlblted Activity or

s or designees, after the satisfaction, discharge, release, assignment,

ncellation of this Instrument following the payment in full of the
sums payable under the Loan Documents or after the actual
e entire Mortgaged Property of Borrower and all entities which
by, or are under common conirol with Borrower following
raent or acquisition of the Mortgaged Property by a deed in

) LIABILITY INSURANCE.

p the Improvements insured at all times against such
time require, which insurance shall include but
165s by fire and allied perils, general boiler and
me coverage and extra expense insurance, mold,

ughout the term of the Indebtedness.
8o include coverage against acts of
urance, earthquake insurance, and,
pplicable zoning or land use laws,

another method of payment. All such policies shall also be
Lender. All policies of property damage insurance shall includg

copy of all renewal and other notices recelved by Borrower with respecf :
and all receipts for paid premjums. At least thirty (30) days prior to th



date of a policy, Borrower shall deliver to Lender the original (or a duplicate original)
f a renewal policy in form satisfactory to Lender.

(c) All insurance policies and renewals of insurance policies required by
tion 19 shall be in such amounts and for such periods as Lender may from time
ire consistent with Lender’s then current practices and standards, and shall
/ insurance companies satisfactory to Lender. From and after the
e, all insurance policies and renewals of insurance policies required by
all also comply with any applicable Credit Enhancer Insurance

Builder’s “all risk™ insurance or the equivalent coverage,
1nc}udmg theft, to msu:re all buildings, machinery,

construction  and/or
and to remain in effect until

Borrower and is fi ied by any tenants (provided
that in any event, such ¢ hall remain in effect
until such time as Bor mwded Lender with
evidence of property
Improvements and meetin
Section 19). Such insurance'.sk
replacement cost value basis~ and
foundations, other

Borrower provided coverage is acceptab:
Builders “all risk” insurance shall (i
nonreporting, completed value form, (1) cow

costs, debris removal expense (including remov

Security Instrument
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pollutants), resulting loss and damage to property due to
faulty or defective workmanship or materials and error
in design or specification, loss while the property is in
the care, custody and control of others to whom the
property may be entrusted, (iii) provide that Borrower
can complete and occupy the Mortgaged Property
without further written consent from the insurer, and (iv)
cover loss of income resulting from delay in occupancy
and use of the Mortgaged Property due to loss. During
the initial construction and/or rehabilitation of a Project
and until such time as such Project are first occupied by
any tenants, the Borrower shall not be required to
maintain property insurance as required by this Section
19 for so long as Builder’s “all risk” insurance or
quivalent coverage is maintained in accordance with
 this paragraph.

afly p()rtlon of the Mortgaged Property is or becomes
‘in an area identified by the United States

ng special flood hazards and in which flood
ance has been made available under the National
' Act of 1968 and Flood Dusaster
973, as amended, Borrower shall also

its of coverage available with
reperty, whichever is less.

the Loans,
. and other

— -

renovation, continuing
advertising, promotion, rea
assessments, the cost of renego
expenses incurred as the result®
destruction by the insured peril. Suc
contain any monthly limitation.

(i)  If Lender fails to receive proof and evidence of'the
required hereunder, Lender shall have the right, b
obligation, to obtain or cause to be obtained current

Security Instrument
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and to make a Disbursement, as defined by the Loan Agreement
(or, in its sole discretion, advance funds) to pay the premiums
for it. If Lender makes an advance for such purpose, Borrower
shall repay such advance immediately on demand and such
advance shail be considered to be a demand loan to Borrower
bearing interest at the Default Rate (as defined by the Notes)
and secured by the Mortgaged Property.

rrower shall maintain at all times commercial general liability
compensation insurance and such other liability, errors and
ty insurance coverages as Lender may from time to time require,

on the Mortgaged Property that would invalidate any part
nstrument requires Borrower to maintain.

(2 In the event
msurance carrier and to Len
attorney-in-fact for Borrower.
claims under policies of prop
action arising from such property‘damage i
proceeds of property damage insuranc

ower shall give immediate written notice to the
wer hereby authorizes and appoints Lender as
thake proof of loss, to adjust and compromise any
amage insurance, to appear in and prosecute any

Urance policies, to collect and receive the
deduct from such proceeds Lender’s
f such proceeds. This power of
attorney is coupled with an interest and thef irrevocable. However, nothing
contained in this Section 19 shall require
action. Lender may, at Lender’s option, (i)

Property to the equivalent of its original conditi
Lender (the “Restoration™), or (ii) apply the balan
of the Indebtedness, whether or not then due. T
apply insurance proceeds to Restoration, Lender
accordance with Lender’s then-current policies relating
damage on similar multifamily properties.

ceeds to the payment
‘ender determines to
pply the proceeds in
tation of casualty

Agreement and the Plans and Specifications, as defined therein, if such cons
has not been completed at such time); (iii) Lender determines, in its discretion;
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net operating income generated by the Mortgaged Property after completion of the
estoration will be sufficient to meet all operating costs and other expenses,
"""" asition Deposits, deposits to reserves and loan repayment obligations relating to
ortgaged Property; (iv) Lender determines, in its discretion, that the Restoration
¢ completed before the earliest of {(A) one year before the Maturity Date, or (B)
efore the Qutside Conversion Date, as defined in the Loan Agreement, if
‘as defined in the Loan Agreement, has not yet occurred, or (C) one year

Collateral Agreement, or chan
in the Notes.

(I Borrower further agrees t
form of property damage insurance for the M
that insures perils not required to be insured agair
damage insurance shall include a standard mortgag
loss payee and, within ten (10) days following Borros
insurance, Borrower shall cause to be delivered to
of insurance with respect to such policy. Any insurance-pzo
under such policy shall be additional security for the Indébtédnes:
have the same rights to such policy and proceeds as it has_with
policies required by Lender pursuant to this Section 19 (exé"i—:‘pt‘“tha
require that the premium for such additional insurance be iy
Imposition Deposits).

operty or any portion thereof
der, such policy of property

’bayable to Borrower
ind Lender shall
i, 10 insurance
der shall not

20. CONDEMNATION.

(a) Borrower shall promptly notify Lender in writing of any
proceeding or notice relating to any proposed or actual condemnation or othe
or conveyance tn lieu thereof, of all or any part of the Mortgaged Property,
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direct or indirect (a “Condemnation”), and shall deliver to the Lender copies of any
nd all papers served in connection with such Condemnation. Borrower shall appear
d prosecute or defend any action or proceeding relating to any Condemnation

as attorney-in-fact for Borrower to commence, appear in and prosecute, in
’ pr. Borrower’s name, any action or proceeding relating to any Condemnation
r compromise any claim in connection with any Condemnation. This
y is coupled with an interest and therefore is irrevocable. However,
in this Section 20 shall require Lender to incur any expense or take

of Borrower
any conveya

Lender’s expenses
limitation, fees and®ré
witnesses investigato

ut-of-pocket expenses of attorneys and expert
ether incurred in connection with any judicial or
Lender’s option, to the restoration or repair of

provisions of the Notes as to
balance, if any, to Borrower.

] ection 7 of this Instrument or any
Collateral Agreement or any other Loan Docament, or change the amount of such
payments, except as otherwise provided- s, Borrower agrees to execute
such further evidence of assignment of any awargs or p,receeds as Lender may require.

(c) Lender shall not exercise its optioirt
the payment of the Indebtedness if all of the follos ns are met: (i) no Event
of Default (or any event which, with the giving of metice of the passage of time, or
both, would constitute an Event of Default) has occurretd.and ntinuing; (ii} Lender
determines, in its discretion, Restoration is feasible andthat there will be sufficient
funds to complete the Restoration; (iii) Lender determines iséretion, that the
net operating income generated by the Mortgaged Prope pletion of the
Restoration will be sufficient {o meet all operating costs am expenses,
Imposition Deposits, deposits to reserves and loan repayment oblig 1
the Mortgaged Property; (iv) Lender determines, in its discretion,
will be completed before the earlier of (A) one year before the Mand.,,z_
Date set forth in the Note, (B) six-months before the Qutside Conv
defined by the Loan Agreement, if Conversion, as defined by the Lo
has not yet occurred, or (C) one year after the date of the loss or casualty; and v) ipa
Lender’s request, Borrower provides Lender evidence of the availability du

such awards or proceeds to




after the Restoration of the insurance required to be maintained pursuant to this
4nstrument.

TRANSFERS OF THE MORTGAGED PROPERTY OR
NTERESTS IN BORROWER.

_The occurrence of any of the following events shall constitute an Event
1 this Instrument:

other than the lien of this Instrument and the Permitted
. Encumbrances, a Transfer of all or any part of the Mortgaged
'roperty or any interest in the Mortgaged Property;

ster of a Controlling Interest in Borrower;

gL ansfer of a Controlling Interest in any entity which owns,
indirectly through one or more intermediate entities,
Interest in Borrower;

(iv)

r any part of a Guarantor’s ownership interests

and which does
Guarantor’s Controlimi
in Borrower);

(v) if Guarantor is an entity, (A,
in Guarantor, or (B) a Transf
entlty whlch owns, dlrectly

(v1)

of the death of an individual trustor, i
must be notified and such Borrower or'C
replaced with an individual or entity accepta
accordance with the provisions of Section 21{¢) 'her
90 days of such death (provided however thai
inspection shall be required and a 1% transfer fe
charged);
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{(vil) if Guarantor is a natural person, the death of such individual;
unless the Lender is notified and such individual is replaced
with an individual or entity 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 required and a 1% transfer fee will not be charged);

the merger, dissolution, liquidation, or consolidation of (i}
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any

legal entity holding, directly or indirectly, a Controlling Interest
+in Borrower or in any Guarantor that is an entity;

nversion of Borrower from one type of legal entity into
her type of legal entity (including the conversion of a
partnershlp mto a Ilmlted partnershlp and the

(x)

ic benefits or right to cash flows
hip interests in Borrower and/or, if

underlying ownership
prohibited by this Ins

(xi)  the filing, recording, or con$é
or map subdividing, repla or otherwise affecting the
Mortgaged Property or any r.repldt otf.subdivision of the
Mortgaged Property, whether or 1ot any stich action affects the
priority of the lien of this Instrumen

Lender shall not be required to demonstrate any actual impairmen
increased risk of default in order to exercise any of its remedies with
Default under this Section 21.

urity or any
aEvent of

(b)  The occurrence of any of the following events shall riot &
Event of Default under this Instrument, notwithstanding any provisieq of
21(a) to the contrary (each, a “Permitted Transfer”):

(i) a Transfer to which Lender has consented;
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(if)  except as provided in Section 21(a)(vi} and (vii), a Transfer that
occurs by devise, descent, pursuant to the provisions of a trust,
or by operation of law upon the death of a natural person;

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

a Transfer of obsolete or worn out Personalty or Fixtures that
are contemporaneously replaced by items of equal or better
3 function and quality, which are free of liens, encumbrances and
urity interests other than those created by or permitted
uant to the Loan Documents or consented to by Lender;

the rant of an easement, servitude, or restrictive covenant if,
“the grant, Lender determines that the easement,
t restrictive covenant will not materially affect the
t value of the Mortgaged Property or Lendet’s
the.-Mortgaged Property, and Borrower pays to

(Vi)
Borrower has acti

such lien; and

(vil)  the conveyance of the M
judicial foreclosure sale und\, :

(c) Lender shall consent to a Transfer
Section 21 if, prior to the Transfer, Borrower has safis
requirements:

(i) the submission to Lender of all informat
to make the determination required by th

(i)  the absence of any Event of Default;

(1i)  the transferee meets all of the eligibility, cred;

the organization of the transferce) customarily appl
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(i)

(vii)

Lender at the time of the proposed Transfer to the approval of
borrowers in connection with the origination or purchase of
similar mortgage finance structures on similar multifamily
properties, unless partially waived by Lender in exchange for
such additional conditions as Lender may require;

the Mortgaged Property, at the time of the proposed Transfer,
meets all standards as to its physical condition that are
customarily applied by Lender at the time of the proposed

_ Transfer to the approval of properties in connection with the

origination or purchase of similar mortgage finance structures
on_similar multifamily properties, unless partially waived by
der in exchange for such additional conditions as Lender

nt, the execution by the transferee or one or more
r entmes acceptable to Lender of an assumption
acceptable to Lender and that, among other
the transferee to perform all obligations of
t such person set forth in the Loan Documents, and
v that the transferee comply with any pr0v151ons of

with the Notes, th1s
Documents, Borrower
acceptable to Lender

or any of the other Loan
r more individuals or entities
d deliver to Lender a

(A)  a non-refundable review fe
and a transfer fee equal to’
outstanding Indebtedness 1mrize prior to the
Transfer; and

(B)  Borrower’s reimbursement of all of”
pocket costs (including, reasonable
incurred in reviewing the Transfer request;
such expenses exceed $3,000;

47



(viii) Borrower has agreed to Lender’s conditions to approve such
Transfer, which may include, but are not limited to (A)
providing additional collateral, guaranties, or other credit
support to mitigate any risks concerning the proposed transferee
or the performance or condition of the Mortgaged Property, and
(B) amending the Loan Documents to (1) delete any specially
negotiated terms or provisions previously granted for the
exclusive benefit of transferor and (2) restore to original
provisions of the standard Lender’s form multifamily loan
~documents, to the extent such provisions were previously
+modified; and

(d) For p
meanings set forth belo

his Section, the following terms shall have the

(1} ATr
(A)

ontrolling Interest” shall mean:

respect to any entity, the following:

(1 if y 1s a general partnership or a joint
venture, a Trang encral partnership interest or joint
venture interest which cause the Initial Owners to own
less than 51% of |"partnership or joint venture
interests in such entity;

(2) if such ¢
Transfer of any general partney:
any partnership interests which ‘would"
to own less than 51% of all limit
entity;

'st, or (B) a Transfer of
se the Initial Owners

3 if such entity 1s a limited ]
limited liability partnership, (A) a TransK
or other ownership interest which wo
Owners to own less than 51% of all memit
ownership interests in such entity, (B) a |
membership, or other interest of a manager, in s
resuits in a change of manager, or (C) a change
member manager;
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(4)  if such entity is a corporation (other than a
Publicly-Held Corporation) with only one class of voting stock,
a Transfer of any voting stock which would cause the Initial
Owners to own less than 51% of voting stock in such
corporation;

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

() if such entity is a trust (other than a Publicly-
yrust), the removal, appointment or substitution of a

) on is a trustee identified in the trust agreement
y Lefider; and/or

agreement (including provisions contained in the
overning documents of Borrower or
specified in clause (A), the effect of

would (1) cause a ch ng
controls the managems
Guarantor or (ii) limit or
Person’s control over the
Borrower or Guarantor.

(i) “Publicly-Held Corporation” %hai
outstanding voting stock of wh
Section 12(b) or 12(g) of the Securi
1934, as amended.

doistered under
change Act of

(ili)  “Publicly-Held Trust” shall mean a real e
the outstanding voting shares or beneficial interes
registered under Section 12(b) or 12(g) of”
Exchange Act of 1934, as amended.

(e) Lender shall be provided with written notice of all Transfers
Section 21, whether or not such Transfers are permitted under Section
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approved by Lender under Section 21(c), no later than 10 days prior to the date of the
EVENTS OF DEFAULT. The occurrence of any one or more of the

(i) any failure by Borrower to pay or deposit any payment of principal,
| reserve fund deposit, any payment with a specified due date, or any

y unscheduled payment or deposit, or other payment or deposit
ue c_late, required by the Notes, this Instrument or any other Loan

(b)
(©)

representation or material omission by Borrower
sfive officers, directors, trustees, general partners,

of the Indebtedness, or (iii) any
action, including a request for
disbursement of funds under any Collater :

(e) any of Borrower’s representat and warranties in this Instrument is

false or misleading in any material respect;
(f) any Event of Default under Section 21

ing, whether civil
ure of the Mortgaged

(g) the commencement of a forfeiture actio
or criminal, which, in Lender’s judgment, could result i
Property or otherwise materially impair the lien created b
interest in the Mortgaged Property;

such failure by Lender to Borrower; provided, however, if such failure:{
of cure but cannot reasonably be cured within such thirty (30) day p
Borrower shall have commenced to cure such failure within such thirty
period and thereafter diligently and expeditiously proceeds to cure the sar
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thirty (30) day period shall be extended for an additional period of time as is
feasonably necessary for the Borrower in the exercise of due diligence to cure such
lirg, such additional period not to exceed sixty (60) days. However, no such notice

failure by Borrower or any Guarantor to perform any of its

obligation hen required under any Loan Document other than this Instrument
which continue: ond the applicable cure period, if any, specified in that Loan
Document;

() any exercise by the holder of any debt instrument secured by a

mortgage, deed of trust

i et to secure debt on the Mortgaged Property of a right to
declare all amountsd

¢r that debt instrument immediately due and payable;

(k)  theocc Bankruptcy Event;

D any Event of Default
continues beyond the expirati

defined in any of the Loan Documents), which
ny applicable cure period;

(m) any breach of, or event of .default under, any other document or
agreement relating to the Loans or the ' low income housing tax credits to
the Mortgaged Property to which B arty, which continues beyond the
expiration of any applicable cure periodth

Projects to qualify for low
f Section 42 of the Internal

(n) any failure by Borrower or
income housing tax credits pursuant to the
Revenue Code;

(0)  any failure by the Borrower to satisfy,
or before the Qutside Conversion Date {(as such date
with the Construction Funding Agreement);

Permitted Transfer or (ii) modifications that do not: (A) impose
greater obligations on Borrower or any of the partners, managers
Borrower, (B) reduce or relieve Borrower or any of the partners
members of Borrower of any of their obligations, (C) modify the timing
number, conditions or other terms of the installments or other payment obligatie
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Instrument is distinct from all other rights or rernii::a e
Loan Document or afforded by applicable law, and exch
exercised concurrently, independently, or successively, i
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provided, however, that Borrower shall promptly provide to Lender a copy of any
todifications to Borrower’s Organizational Documents that do not require Lender’s

(i) any breach of any Material Property Agreement by Borrower or its
ctors, employees, agents or tenants that continues beyond any applicable
‘gure period; (i) any failure by Borrower or its officers, directors,

or (iii) any breach of the representations, warranties, or
ion 22 of the Borrower’s Certificate and Agreement;

-or any Guarantor is a trust, the termination or revocation of
st is terminated as a result of the death of an individual
der must be notified and such Borrower or Guarantor must
duab-orentity acceptable to Lender, in accordance with the

trustor, in which e
be replaced with an i
provisions of Section
that no property inspection
not be charged); or

 natural person, the death of such individual; unless
4s.replaced with an individual or entity
7 provisions of Section 21(c) hereof,
within 90 days of such death (providés
required and a one percent (1%) transfe

23. REMEDIES CUMULATIVE. and remedy provided in this
s Instrument or any other

umulative and may be

24. FORBEARANCE.

Borrower, from
i having any

(a) Lender may (but shall not be obligated to) agre
time to time, and without giving notice to, or obtaining the cons
effect upon the obligations of, any guarantor or other third party
the following actions: extend the time for payment of al
Indebtedness; reduce the payments due under this Instrument, the

modify the terms and time of payment of the Indebtedness; join in any &
subordination agreement; release any Mortgaged Property; take or releasg g
additional security; modify the rate of interest or period of amortization of the



ar change the amount of the monthly installments payable under the Notes; and
herwise modify this Instrument, the Notes, or any other Loan Document.

b) Any forbearance by Lender in exercising any right or remedy under the
Notes th1s Instrument, or any other Loan Document or otherwise afforded by
& w, shall not be a Walver of or preclude the exercise of any other right or

or in an
Lender::

nder of remedies so as to preclude the exercise of any other
ender’s receipt of any awards or proceeds under Sections

WAIVES THE RIGHT TG A
TO THE ENFORCEMENT O
ACTION BROUGHT TO ENFQ

ANY STATUTE OF LIMITATIONS AS A BAR
‘HE LEN OF THIS INSTRUMENT OR TO ANY
Y LOAN DOCUMENT.

26. WAIVER OF MARSHALLING
other security interests in the Mortgaged Prop eld by Lender or by any other party,
Lender shall have the right to determine the“ord which any or all of the Mortgaged
Property shall be subjected to the remed prowc;%ed in this Instrument, the Notes, any
other Loan Document or applicable law. have the right to determine the
order in which any or all portions of the Indebtedne satisfied from the proceeds
1 any party who now or in the
y_and who has actual or

Notwithstanding the existence of any

the inverse order of
“pr as an entirety in

connection with the exercise of any of the remedies p
provided in this Instrument.

Instrument and the Loan Documents. In furtherance thereof, on the requ‘
Borrower shall re-execute or ratify any of the Loan Documents or execut
documents or take such other actions as may be necessary to effect the assignments
or other transfer of the Loans to any party that may purchase, insure, credit enhanc
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covenants or agreements contail in'this Instrument or any of the other Loan Documents

(or, if Borrower is in default, de uch default in reasonable detail); (v) whether or
not there are then existing an or defenses known to Borrower against the
enforcement of any right or reme Lender under the Loan Documents; and (vi) any
additional facts requested by Lende

29. GOVERNING LAW; CON; { ‘0 JURISDICTION AND VENUE.

(a) This Instrument, and ap;
expressly identify the law that is to apply
Property Jurisdiction.

Pegument which does not itself
govemned by the laws of the

(b) Borrower agrees that any contro
Notes, this Instrument, or any other Loan Docume tigated in the Property
th ith, jurisdiction in the
Property Jurisdiction shall have jurisdiction over all
under or in relation to the Notes, any security for the Indet
Document. Borrower irrevocably consents to service, jurisdiction
courts for any such litigation and waives any other venue to Which,. ht be entltled

by virtue of domicile, habitual residence or otherwise. Ho

relating to matters under this Instrument in any court of any other j
30. NOTICE.

(a) All notices, demands and other communications (“notice
concerning this [nstrument shall be in writing, addressed as set forth below, dnid s



clude a reference to “Citi Deal ID# 23171.” Each notice shall be deemed given on
e earliest to occur of (i) the date when the notice is received by the addressee; (ii) the
“Business Day after the notice is delivered to a recognized overnight courier
;, with arrangements made for payment of charges for next Business Day
or (iii) the third Business Day after the notice is deposited in the United
igil-with postage prepaid, certified mail, return receipt requested.

BOH Portfolio Preservation Associates, LLLP
c/o Shelter Resources, Inc.

2223 112th Ave. NE, Suite 102

Bellevue, Washington 98004

Attention: Len Brannen, President
Facsimile: (425) 455-8546

With a copy to: elter America Group-Ruby LLC
c/o Shelter America Group

9620 5W Bank Road

hon, Washington 98070

i Christopher Bric

With a copy to:

Altention:
Facsimile:

If to Lender: Citibank, N.A.
390 Greenwich Strect:2n
New York, New York 1
Attention: Transaction
Deal ID# 23171
Facsimile: (212) 723-8209

And to: Citibank, N.A.
325 East Hillcrest Drive, Suite 160
Thousand Qaks, California 91360
Attention: Operations Manager/Asset M
Deal ID# 23171 4
Facsimile: (805) 557-0924
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Prior to the Conversion Citibank, N.A.

Bate, with a copy to: 390 Greenwich Street, 2nd Floor
New York, New York 10013
Attention: Account Specialist
Deal ID# 23171

Facsimile: (212) 723-8209

onversion Citibank, N.A., ISAOA
: c/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300
Ambler, Pennsylvania 19002
Attention: Client Relations Manager
Deal ID# 23171
Facsimile: (215) 328-0305

Date, with

And a copy of any n
of default sent to:

ork, New York 10013

ipii; »General Counsel’s Office

delivery of any notice given in accotdanc
acknowledge, in writing, the receipt of any n
that any notice rejected or refused by it shall'be dee
30 to have been received by the rejecting party=on

conclusively established by the records of the U.
service. '

for purposes of this Section
1E50 refused or rejected, as

31. CHANGE IN SERVICER. If there is a change o
will be given notice of the change.

Property; (b) shall not operate any business other than the management and operatioh

Security Instrement
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he Mortgaged Property; and (c} shall not maintain its assets in a way difficult to segregate

SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind,
hts granted by this Instrument shall inure to, the successors and assigns of
he, permitted successors and assigns of Borrower.

NT AND SEVERAL LIABILITY. If more than one person or entity
s Borrower, the obligations of such persons and entities shall be

NSHIP OF PARTIES; NO THIRD PARTY

1y, and nothing contained in this Instrument shall create
en, ‘L;ender and Borrower.

er) shall be a third party beneficiary of this
Instrument or any other Lo Without limiting the generality of the
preceding sentence, (i) any arta gement {a “Servicing Arrangement”) between
Lender and any Servicer for los$ sharing .er interim advancement of funds shall
constitute a coniractual obligation of & ;
obligation of Borrower for the payment
a third party beneficiary of any Serv
Servicer under any Servicing Arranggti
Indebtedness.

36. SEVERABILITY; AMENDMEN
of any provision of this Instrument shall not affect the:

idity or unenforceability
r enforceability of any
and effect. This
ights granted and the
amended or modified
ht; provided,

Instrument contains the entire agreement among the parties.as.to t
obligations assumed in this Instrument. This Instrument may n.

Lender’s option by notice to Borrower or such transferee.

37. CONSTRUCTION. The captions and headings of the“s
Instrument are for convenience only and shall be disregarded in ct
Instrument. Any reference in this Instrument to an “Exhibit” or a “Section™
otherwise explicitly provided, be construed as referring, respectively, to
attached to this Instrument or to a Section of this Instrument. All Exhibits attacl
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ferred to in this Instrument are incorporated by reference into this Instrument. Any
{efence in this Instrument to a statute or regulation shall be construed as referring to that

; regulation as amended from time to time. Use of the singular in this Instrument
udesthe plural and use of the plural includes the singular. As used in this Instrument,
‘including” means “including, but not limited to.”

otice from Lender to the contrary, any action or right
or exercised by Lender may be taken or exercised by
and effect, including, without limitation, the collection of
ice ‘t’l?zc holding of escrows, inspection of the Mortgaged

Servicer with the s#ir
payments, the giving
Property, inspections of’b
and the granting of consen
Lender instructs Borrower té
or other documents or informa
any other Loan Document shal

arovals Borrower further agrees that, unless
ary in writing, (i) any notices, books or records,
to be delivered under this Instrument, the Notes, or
50 be s1mu1taneously delivered to the Servicer at the
sursuant to Section 30 hereof, (ii) any
: escrows under Section 7 of this

determining whether a security interest is creat
Commercial Code of the Property Jurisdiction, an other funds held by
Servicer pursuant to the Loan Documents shall be deénied to bt héld by Lender.

Tish information
m, existing or

39. DISCLOSURE OF INFORMATION. Lende
regarding Borrower or the Mortgaged Property to third p

securitization of the Indebtedness, including but not limited to trust
special servicers, rating agencies, and organizations maintaining
underwriting and performance of multifamily mortgage loans. Wit
generality of the foregoing, without notice to or the consent of Borro
disclose to any title insurance company which insures any interest of Lendet,
Instrument (whether as primary insurer, coinsurer or reinsurer) any informatio;
material in its possession relating to Borrower, the Loans, the Improvement
Mortgaged Property. Borrower irrevocably waives any and all rights it may ha
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applicable law to prohibit such disclosure, including but not limited to any right of

NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants
rmation in Borrower’s application for the Loans and in all financial statements,
teports, certificates and other documents submitted in connection with
cation for the Loans are complete and accurate in all material respects.

41.
used to pay, sati:

harge any obligation of Borrower for the payment of money
that is secured &

g mortgage, deed of trust or other lien encumbering the
Lien™), such loan proceeds shall be deemed to have been
s request, and Lender shall automatically, and without
gated to the rights, including lien priority, of the owner
et the Prior Lien, whether or not the Prior Lien is

further action on its patt;
or holder of the cobligati
released.

T. As provided in Section 2, this Instrument
constitutes a financing statement’ spect to any part of the Mortgaged Property which
is or may become a Fixture and for, the purposes of such financing statement: (a) the
Debtor shall be Borrower and the Secured Partysshall be Lender; (b) the addresses of
Borrower as Debtor and of Lender as Securé are as specified above in the first
paragraph of this Instrument; (c) the name rd owner is Borrower; (d) the types
or items of collateral consist of any part & rtgaged Property which is or may
become a Fixture; and (e) the organizational id ;
Debtor is set forth on Exhibit C.

42,  FINANCING §;

43.  STATE SPECIFIC PROVISIONS (
(a) ACCELERATION; REMEDIES.

(i) At any time during the existence of ar efault, Lender,
at Lender’s option, may declare the Indebtedness 1 iately due and
payable without further demand. After giving Bosrow: jtice of the
occurrence of an Event of Default in the manner presce 1

Washington law or provided in this Instrument, the Loan Aj
other Loan Document. Borrower acknowledges that the powe
in this Instrument may be exercised by Lender without prior judi¢ial-

Borrower has the right to bring an action to assert that an Event of Défault
not exist or to raise any other defense Borrower may have to accelerafic
sale. Lender will be entitled to collect all costs and expenses inc
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pursuing such remedies, including attorneys’ fees and costs and costs of
documentary evidence, abstracts and title reports.

(i)  If Lender invokes the power of sale, Lender will give written

notlce to Trustee of the occurrence of the Event of Default and of Lender’s
fcetion to cause the Mortgaged Property to be sold. Trustee and Lender will
Ve, such notlces as Washmgton law may requlre to Borrower and to all other

as may be required by Washington law, Trustee will sell the
Property according to Washington law. Trustee may sell the
perty at the time and place and under the terms designated in the
in one or more parcels and in such order as Trustee may
¢ may postpone the sale of all or any part of the Mortgaged
d or periods not exceedlng a total of 30 days by public
“time and place fixed in the notice of sale. Lender or
purchase the Mortgaged Property at any sale.

asonable time after the sale, Trustee will deliver to
, a deed conveying the Mortgaged Property so sold
vArranty, express or implied. The recitals in
facie evidence of the truth of the statements made
'11 apply the proceeds of the sale in the following

without any covens
Trustee’s deed will be
n the recitals Truste

ch order as Lender, in Lender’s
o the clerk of the superior court

(b) RECONVEYANCE. Upon payme: ndebtedness, Lender will
request Trustee to reconvey the Mortgaged Prop deliver this Instrument
and the Notes to Trustee. Trustee will reconve ged Property without
warranty to the person or persons legally entitled there érson or persons will
pay Trustee’s reasonable costs incurred in so reconveyifig

(c) SUBSTITUTE TRUSTEE. In accordance s ‘
Lender may from time to time appoint a successor trustee to-zdny, ee appointed
under this Instrument who has ceased to act. Without conveyafice :
Property, the successor trustee will succeed to all the title, power af
upon the predecessor Trustee and by applicable law.

(d)  USE OF PROPERTY. The Mortgaged Property is not u
for agricultural purposes.



(e) ENVIRONMENTAL OBLIGATIONS. Notwithstanding any provision
0 the contrary contained in this Instrument or in any other Loan Document, including
Loan Agreement, this Instrument intentionally and specifically does not
{a) reimbursement obligations of Borrower to Lender pertaining to the
mental status or condition of the Mortgaged Property (“Environmental
ks™), (b)any portion of the Indebtedness comprised of Environmental
or (c)the “substantial equivalent” of any such Environmental

Instrument and”are 1

hereof:
]  Exhibit £
[X]  Exhibit B gthifications to Instrument.
DA Exhibit C i tatement Information.
The terms of this Instrument are medy { upplemented as set forth in said Exhibits. To

tween the terms of said Exhibits and the text of

this Instrument, the terms of said Exhibits shall be controlling in all respects.

*, TO THE FULLEST EXTENT
NDER EACH (A) COVENANTS AND
/ITH RESPECT TO ANY ISSUE
IONSHIP BETWEEN THE
RIABLE OF RIGHT BY A

45. WAIVER OF TRIAL BY
PERMITTED BY LAW, BORROWER AN
AGREES NOT TO ELECT A TRIAL BY
ARISING OUT OF THIS INSTRUMENT ORFHE-REL./
PARTIES AS BORROWER AND LENDER T
JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY' JURY WITH RESPECT TO
SUCH ISSUE TO THE EXTENT THAT ANY SUCH HT-EXISTS NOW OR IN
THE FUTURE. THIS WAIVER OF RIGHT TO TRIAE BY JURY IS SEPARATELY
GIVEN BY EACH PARTY, KNOWINGLY AND V LUN‘T- RILY WITH THE
BENEFIT OF COMPETENT LEGAL COUNSEL.

[REMAINDER OF PAGE INTENTIONALLY LEKT B
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'ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
NIYCREDIT, OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE

ERVATION ASSOCIATES, LLLP,
tmited partnership

a Washington limite
its Administrative G

By: Shelter Resources, ¢,
a Washington corporati
its Manager ’

en\Brannen, President

By: Shelter America Group-Ruby LLC,
a Washington limited liability company,
its Managing General Partner

By: Shelter America Group,
a Washington nonprofit corporation,
its Sole Member and Manager

By (P

Christopher H, Hric, President

Security [nstrument
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OF WASHINGTON )
; ) ss.

., LLC, a Washington limited liability company, the
rtner of BOH Portfolio Preservation Associates, LLLP, a
imited partnership, to be the free and voluntary act of such party
oged in the instrument,

Washington limited
for the uses and putpe:

Dated: Octob
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RN ty
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TE OF WASHINGTON )
) ss.
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of Shelter Am
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Managing Geiera
limited liability lim
and purposes mentic

of BOH Portfolio Preservation Associates, LLLLP, a Washington
rship, to be the free and voluntary act of such party for the uses
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EXHIBIT A

DESCRIPTION OF THE LAND

INGTON SHORT PLAT NO. BURL-1-95, AS APPROVED MARCH
RDED APRIL 20, 1995, IN VOLUME 11 OF SHORT PLATS,

PAGES 194
SKAGIT COUN

ENCASED MONUMENT AT FH
NORRIS ST.; THENCE ALONG
2°08°45” W 647.76 FEET TO TH
PLAT OF BURLINGTON ACREA
THEREOF RECORDED IN VOLUM

ENSION OF THE NORTH LINE OF TRACT 50,

PROPERTY, ACCORDING TO THE PLAT
PAGE 49, RECORDS OF SKAGIT
*06” E 30.00 FEET TO THE
» THE POINT OF BEGINNING;
0, S 2°08°45” W 30.00 FEET;

SOUTH LINE OF THE
E 400.00 FEET TO THE
ORTH HALF OF SAID

NORTH HALF OF SAID TRACT 50; THENCE S,
SOUTHEAST CORNER OF THE WEST HALF OF.S
TRACT 50; THENCE N

2°11°36” E 310.10 FEET TO THE NORTHEAST CORNLR, OF SAID.
SAID NORTH HALF OF SAID TRACT 50; THENCE ALONG ORTH LINE OF
SAID TRACT 50, N88°13°06” W. 623.04 FEET TO THE POINT 9B

SITUATED IN SKAGIT COUNTY, STATE OF WASHINGTO

PARCEL A-1:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND UT
CREATED BY AND PURSUANT TO THE BURLINGTON SHORT PLAT N@.-BUR
95, RECORDED UNDER AUDITOR’S FILE NO. 9504200032, OVER THE SQUT!
FEET OF LOT 1 OF SAID SHORT PLAT. |

Security Instrument
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1.

ALL SITUATEIN T IINTY OF SKAGIT, STATE OF WASHINGTON.

PARCEL B - FAIRH NOR:

THE WEST HALF OF TH
OF THE BURLINGTON
VOLUME 1 OF PLATS, PAGE4

ORTH HALF OF THE EAST HALF OF TRACT 43, PLAT
: PROPERTY, AS PER PLAT RECORDED IN
ORDS OF SKAGIT COUNTY, WASHINGTON;

EXCEPT THE TWO FOLLOWIN

BEGINNING AT THE SOUTHWES'I:

HALF OF SAID TRACT 43;

THENCE NORTH ALONG THE WEST LI
HALF 18.4 FEET; THENCE EAST, 311.5 FE
SOUTH LINE OF SAID EAST HALF OF.
ALONG THE SOQUTH LINE OF SAID EAST
FEET TO THE POINT OF BEGINNING.

ORNER OF THE EAST HALF OF THE NORTH

OF SAID EAST HALF OF THE NORTH
; THENCE SOUTH 19.3 FEET TO THE
NORTH HALF; THENCE WEST
OF“THE NORTH HALF, 311.5

THE EASTERLY 25 FEET THEREOF AS COR D~ 10 THE CITY OF
BURLINGTON FOR ROAD PURPOSES BY DEEDS ¢ D DECEMBER 28,
1955 AND SEPTEMBER 13, 1977, UNDER AUDITOR
864623, RECORDS OF SKAGIT COUNTY, WASHINGTON,

FURTHER DESCRIBED AS: COMMENCING AT AN ENCAS
INTERSECTION OF W FAIRHAVEN AVE. AND S NORRIS

OF THE EAST LINE OF THE WEST HALF OF THE NORTH HALF.
HALF OF LOT 43, PLAT OF THE BURLINGTON ACREAGE
ACCORDING TO THE PLAT THEREOF RECORDED IN VOLUME 1 OF P

LINE, § 2°14°21” W 32139 FEET TO A POINT 19.30 FEET NORTH
SOUTHEAST CORNER OF THE WEST HALF OF THE NORTH HALF OF THE

Security Instrument
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OF SAID LOT 43; THENCE N 88°29°27” W 25.00 FEET TO THE WEST LINE OF
'SH LN AND THE POINT OF BEGINNING; THENCE CONTINUING N
/ 286.57 FEET TO A POINT ON THE WEST LINE OF SAID WEST HALF,
BEING 18.40 FEET NORTH OF THE SOUTHWEST CORNER OF SAID
’E OF THE NORTH HALF OF THE EAST HALF OF SAID LOT 43; THENCE
91,70 FEET TO THE NORTHWEST CORNER OF SAID WEST HALF

LINE, S 88°2

6.80 FEET TO THE WEST LINE OF HULBUSH LN; THENCE S
2°14°21” W 291,

O THE POINT OF BEGINNING;

HORT PLAT NO. SPL 97-1 AS APPROVED
D NOVEMBER 24, 1997 IN VOLUME 3 OF
JITOR’S FILE NO. 97019436, RECORDS OF
ISLAND COUNTY WASHINGTC! G A PORTION OF TRACT A OF ISLAND
COUNTY SHORT PLAT NO. 6 ALLEN/ELLMORE RECORDED UNDER
AUDITOR’S FILE NO. 347002 ALL BEING IN THE GEORGE W.L. ALLEN DONATION
LAND CLAIM AND WILLIAM ELLMORE D ON LAND CLAIM, RECORDS OF
ISLAND COUNTY, WASHINGTON;

NOVEMBER 20, 1997, AND.RI
SHORT PLATS, PAGE 177, UN

FURTHER DESCRIBED AS FOLLOWS:

COMMENCING AT AN ALUMINUM MONUMENT A1 /THE INTERSECTION OF

FEET TO A BRASS SURFACE MON MARKED “F &K
W A DISTANCE OF 102.50 FEET; THENCE N 1°4918"
TO THE NORTH LINE OF NE 7TH AVE AND THE PO

SAID NORTH LINE OF NE 7TH AVE; THENCE ALONG §
88°17°G1” E A DISTANCE OF 116.30 FEET; THENCE N 1°49°]
180.55 FEET; THENCE S 88°03°46” E A DISTANCE OF 121.00%
1°49°18” W A DISTANCE OF 180.08 FEET TO SAID NORTH LINE
THENCE ALONG SAID NORTH LINE, S 88°17°01” E A DISTANCE O
THE POINT OF BEGINNING:

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHINGTON.

Security Instrument
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MENT FOR INGRESS, EGRESS AND UTILITIES AS SET FORTH IN
ENTITLED “EASEMENT” RECORDED UNDER RECORDING NO.

DRONA MANOR:

LOT 1 OF CITY.
AS APPROVED TU
SHORT PLATS, PA
ISLAND COUNTY.
CITY OF QAK HAI
FILE NO. 20013175;
HARBOR SHORT PL .
PAGE 495, UNDER AUBITOR’S
COUNTY, WASHINGTON
10-86 RECORDED IN VOLUKE
FILE NO. 86017031, RECORDS: OF
PORTION OF GOVERNMENT L
EAST, WM.

K HARBOR PLAT-BOUNDARY LINE ADJUSTMENT NQ. 1-95

1995, AND RECORDED JUNE 28, 1995, IN VOLUME 3 OF
7, UNDER AUDITOR’S FILE NO. 95010037, RECORDS OF
GTON; EXCEPT THAT PORTION CONVEYED TO THE

UIT CLAIM DEED RECORDED UNDER AUDITOR’S
“A PORTION OF LOTS 1 AND 2 OF CITY OF OAK
4 RECORDED IN VOLUME 2 OF SHORT PLATS,
ILE NO. 95000207, RECORDS OF ISLAND
*OF CITY OF OAK HARBOR SHORT PLAT NO.
SHORT PLATS, PAGE 99, UNDER AUDITOR’S
LAND COUNTY, WASHINGTON, BEING A
SECTION 3, TOWNSHIP 32 NORTH, RANGE 1

FURTHER DESCRIBED AS: COMMENCING 4
SAID SECTION 3; THENCE ALONG TH
LINE, N 1°31°12” E 1211.99 FEET TO AN
POINT OF BEGINNING; THENCE S 87°38°44*
400.70 FEET TO THE NORTH LINE OF SW KI
NORTH LINE, N 85°12°47” W 146.87 FEET

SECTION LINE; THENCE N 1°31°12” E 392.36 FEEF- 1

SOUTH QUARTER CORNER OF
-SOUTH CENTER OF SECTION
LAT MONUMENT AND THE
EET; THENCE § 1°35'10” W
DR; THENCE ALONG SAID
ORTH-SOUTH CENTER
NT OF BEGINNING;

TOGETHER WITH THE FOLLOWING DESCRIBED P TON‘QF SAID SECTION 3
COMMENCING AT THE SOUTH QUARTER CORNER 3 :

ALONG THE NORTH-SOUTH CENTER OF SECTION LINE,
TO THE POINT OF BEGINNING; THENCE CONTINUING
THE SOUTH LINE OF SW KIMBALL DR; THENCE ALON

594 87 FEET
174.68° TO

OF SW SWANTOWN AVE THENCE ALONG SAID NORTH LIN
41.63 FEET TO THE POINT OF BEGINNING;

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHINGTON.
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Organizational :
member of Borrower
whose sole membery
Lender following full r

2.

EXHIBIT B

MODIFICATIONS TO INSTRUMENT

Section 21

of such Section:

Security Instrument
Ruby Portfolio

“(viii) Provided*tha
Washington |
Property and
Group- Ruby L

(A)

BOH Portfolio Preservati
liability company (tk
administrative general
Borrower and (iii) Wlncopm
limited partnership, or its permitted tr
has not less than a 99.99% limit

ing anything to the contrary herein or in Borrower’s

Transfer or pledge of an interest in Borrower or any partner or
01(c)3) nonprofit corporation, or a limited liabtlity company

561(c)(3) nonprofit corporation, without the prior written consent of
w and ynderwriting by Lender of the proposed transferee.”

Jistrument is amended by adding the following at the end

BOH Portfolio Preservation Associates, LLLP, a
Hility limited partnership, owns the Mortgaged
s the borrower under the Note, (ii} Shelter America
.~ a Washington limited liability company (the
"), as managing general partner, and
ociates, LLC, a Washington limited
strative General Partner”), as
e the only general partners in
3P, a Maryland limited liability
sferee (the “Equity Investor™),
hip interest in Borrower:

of *Administrative General
1 partner of Borrower and its
stner by Enterprise
{and eorporation (the

the removal by Equity Inve
Partner as administrative gene
replacement as administrative “gg
Community Investment, Inc., a Mar
“Equity Investor Sponsor’), or by :

(i) after such replacement, Managing General®,
as the managing general partner of Borrower, ¢

B-1



applicable, in the entity which replaced the removed
Administrative General Partner and (iv) each Guarantor shall be
replaced as Guarantor by an individual or entity that is approved
by Lender and satisfies Lender’s mortgage credit standards for
guarantors; or

the removal by Equity Investor or the Administrative General
Partner of Managing General Partner, as managing general
partner of Borrower and its replacement as managing general
partner by a 501(c)(3) nonprofit corporation, or a limited
» liability company whose sole member is a 501(c)}(3) nonprofit
corporation, that is approved by Lender based upon full review
andy, underwriting taking into consideration (i} Lender’s
age credit standards for nonprofit principals and (ii) the

“of Bquity Investor in Borrower to (A) a wholly-owned

" Equity Investor or a wholly-owned affiliate of Equity
Investor Sponsor, an entity whose management 1s
controlled by Egm stor, by a wholly-owned affiliate of
1 nity Investor Sponsor or a wholly-
vesior Sponsor, or (ii) so long as

case may be,
Lg,ender from

pursuant to this Section 21(b), and (ii) upon
time to time, the names of all owners of intere
such interests are owned directly or indirectly.”

3. Section 30(a) of the Instrument is amended to add the follow;
such Paragraph:

“Lender agrees that, so long as Equity Investor has a“.cent
ownership interest in Borrower, effective notice to Borrower under’ tht
Documents shall require delivery of a copy of such notice to Equity

Security Instrument
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Such notice shall be given in the manner provided in this Section 30(a), at
Equity Investor’s address set forth below:

Wincopin Circle LLLP

c/o Enterprise Community Asset Management, Inc.
11000 Broken Land Parkway, Suite 700

Columbia, Maryland 21044

Attention: General Counsel

Facsimile: (410) 772-2630

Gallagher Evelius &Jones LLP
218 N Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Ken Gross
acsimile: {410) 468-2786

g its rights to invoke the remedies permitted by
on the breach of any covenant or agreement by
ing, but not limited to, the covenants to pay when

Lender agrees that, taridi

 given 30 days written notice of such
d to cure such default; provided,
uch 30-day period, to continue to

accelerate the Notes and to pursue its rertie

4. The following new Sections are ad . the Instrument after the last
numbered Section: e

“46. RECOURSE LIABILITY. After the Conversi
Investor has a continuing ownership interest in Borrower, the
Notes, as they relate to Events of Default described in Secti
operative only after Equity Investor has been given thirty (30) das
Event(s) of Default described in Section 9(¢) of the Notes, together wi
such thirty (30) day period to remedy the applicable Event(s) of Defa \
shall be entitled during such thirty (30) day period to exercise all of it
under this Instrument upon the occurrence of such Event of Default othe
the Mortgaged Property.

e, so long as Equity
Sf"{)f Section 9 of the

the apphcable
drtunity within

47.  EXTENDED LOW-INCOME HOUSING COMMITMEN
agrees that the lien of this Instrument shall be subordinate to any extended lo
housing commitment (as such term is defined in Section 42(h)}6)B) of the Internal

Security Instrument
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) (the “Extended Use Agreement”) recorded against the Mortgaged Property; provided
¢h Extended Use Agreement, by its terms, must terminate upon foreclosure under this
€fit“er upon a transfer of the Mortgaged Property by instrument in lieu of foreclosure,
with Section 42(h}6)(E) of the Internal Revenue Code.

ANNUAL LIHTC REPORTING REQUIREMENTS. Borrower must
dch year at the time of annual submission of Borrower’s financial analysis
y.of the following sections of Borrower’s federal tax return: Internal
86, 8609 and Form 8609, Schedule A, which must reflect the total
edits (“LIHTCs”) allocated to the Mortgaged Property and the
ftgaged Property in the preceding year.

of operatiptis,
Revenue Forms 106
low-income hetis
LIHTCs claimed for the

49, FAULT. Borrower acknowledges and agrees that (a) any failure
by Borrower or the Préjécts to/qualify for low income housing tax credits pursuant to the
provisions of Section 42, Intermial Revenue Code and (b) any default, event of default, or
breach (however such tefins“may-Be defined) after the expiration of any applicable notice
and/or cure periods under t ded™lJse Agreement shall be an Event of Default under
this Instrument and that any costs, damages or other amounts, including reasonable attorney’s
fees incurred by Lender as a restlt’ ¢f sugh, an Event of Default by Borrower, including
amounts paid to cure any default o efault, under the Extended Use Agreement shall
be an obligation of Borrower and me a part of the Indebtedness secured by this
Instrument.

50. ANNUAL COMPLIANCE. B
basis, evidence that the Mortgaged Prope 5 i oing compliance with all income,
occupancy and rent restrictions under the Extended: ement relating to the Mortgaged
Property. Such submissions shall be made conter i oysly with Borrower’s reports
required to be made to the regulator under the Extended Use Agreement.

51. TAXEXEMPTION OR ABATEMEN

(a) Borrower represents, warrants and: éovenants o Lender that the
Mortgaged Property is eligible for and will receive a tax :
“Tax Abatement™) under Section 84.36.560 of the Revise
“Program™).

(b) Borrower must file or cause to be filed o
documentation necessary to maintain the Tax Abatement.

(c) Borrower must comply or cause compliance fully™
Program requirements in order to obtain and maintain the Tax Abatemer

(d) Borrower shall promptly provide Lender with a copy of
Borrower may receive alleging that Borrower is in breach of the requiremerits

Security Instrument
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rogram or that the Mortgaged Property is not being maintained as required by the

(e} In any application for a Transfer of the Mortgaged Property, any
in the Mortgaged Property or any interest in Borrower, Borrower shall notify
the completion of such Transfer without the consent of the agency

as not received any notice indicating that the Tax
r will not be obtained.

imposed by the Tax Abatement.

(1) Each of the following sha e an Event of Default:

(1)  Any breach of ariy esentations and warranties in

Subsection (h).

(2)  Any transfer of the
Mortgaged Property, or any interest in Borr
Abatement to terminate.

perty, any interest in the
t7that would cause the Tax

() In addition to the foregoing:

(1)  The Borrower shall notify Lender
indicating that the Tax Abatement wi
scheduled expiration date,

~any notice
ed before its

(2) The Borrower shall notify Lender if a Tran
or any interest in Borrower would result in the
the Tax Abatement. )

{3)  The Borrower shall provide Lender with evidence of o
compliance with the requirements of the Program.

Securily Instrument
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REGULATORY AGREEMENTS. Notwithstanding anything in this
ontrary, the Lender hereby acknowledges and consents to the lien of the

e Regulatory Agreements shall be an Event of Default under this
damages or other amounts, including reasonable attorneys’ fees
4 result of such an Event of Default by Bomower, including
default pr event of default, under the Regulatory Agreements shall

and/or cure penods i
Instrument and that an
incurred by the Lender
amounts paid to cure ap

be an obligation of Berrewer become a part of the Indebtedness secured by this
Instrument.”
All capitalized terms use: xhibit not specifically defined herein shall have the

meanings set forth in the text of the Instrumeni.that precedes this Exhibit.

Security Instrument
Ruby Portfolio




Security Enstrument
Ruby Partfalio C-1

EXHIBIT C

FINANCING STATEMENT INFORMATION

d Address of Debtor: BOH Portfolio Preservation
Associates, LLLP

2223 112th Ave. NE, Suite 102,

Bellevue, Washington 98004

anization and Organizational L.D.#:

Washington
limited liability limited partnership

Organizational L. 603496744

Name and Address of Sg Citibank, N.A.

390 Greenwich Street, 2™ Floor
New York, New York 10013
Name and Address of Assigne Washington State Housing Finance
Commission

00 Second Avenue, Suite 2700

attle, Washington 98104

arik, N.A

Name and Address of Assignee Secured P y ik, N.A.
390 Gre¢nwich Street, 2™ Floor

The Collateral is: :
the ThaiformvCemmercial Code of
Washingten).~attached to the Land
described An Exhibit:A attached to
this Instrurng




