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

ORDINATE MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF

112th Ave. NE, Suite
FIDELITY NATIO

Bellevue, Washington 98004, as grantor (“Borrower”)
E INSURANCE COMPANY, having an address at 600
; Washington 98101, as trustee (“Trustee™) for the benefit of
CITIBANK, N. A an (;mal banking association, whose address is 390 Greenwich Street, g

The Loan is made and thg"Inde hess is evidenced by the Subordinate Citi Note in the
maximum principal amount of O I0OM FIVE HUNDRED THOUSAND AND NO/100
DOLLARS ($1,500,000), maturing ¢ < 1, 2070 (the “Maturity Date”) (subject to the
Borrower’s satisfaction of the Conditzons to Conversion in accordance with the Senior Loan
Agreement (as defined in the Subordinate Citi Loan Agreement)), and secured by this
Instrument.

NOW THEREFORE:

Granting Clause Borrower, in conside

sale, the Mortgaged Property, mcludmg the Land loc: ed Ir
Skaglt Washington, and in the City of Oak Harbor, Coun’ty“
in Exhibit A attached to this Instrument, to have and to
Trustee, Trustee’s successor in trust and Trustee’s assigns forey

Indebtedness evidenced by the Subordinate Citi Note executed by B
Maturity Date, and all renewals, extensions and modifications of th
without limitation, the payment of all sums advanced by or on behalf of
security of this Instrument under Section 12 and the performance
agreements of Borrower contained in the Subordinate Citi Loan Documents.*

ss, including,
-protect the

Borrower represents and warrants that Borrower is lawfully seized o
Property and has the right, power and authority to grant, convey and assign tk
Property, and that the Mortgaged Property is unencumbered except for t

Citi Subordinate Security Instrument
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brances. Borrower covenants that Borrower will warrant and defend generally the title to
gaged Property against all claims and demands, subject to any Permitted Encumbrances.

‘other entities of more than 50% of all beneficial equity
possession, directly or indirectly, of the power to direct

ownership directly
interest in such Person,
or cause the direction

(b) “Bankruptcy

(i)

eans any one or more of the following:

a voluntary case under one or more of
Borrower; (B) the acknowledgment in
[ it is unable to pay its debis generally

of a general assignment for the
wer; (D) the commencement of an
Insolvency Laws against the
ent of a receiver, liquidator,
her similar officer who

as they mature; (
benefit of creditors by-th
involuntary case under
Borrower; or (E)the ap
custodian, sequestrator, 1
exercises control over the Borr j

(D) or (E) above is not dismissedw

(if)  Both (A) an involuntary petition u
Insolvency Laws is filed against Borrow
indirectly becomes the subject of any ba

wer directly or
.insolvency,

liquidation or similar proceeding relating to i
any jurisdiction, or in equity, and (B) Borrower &
Borrower has acted in concert or conspired with s
Borrower (other than Lender) to cause the filing th T
intent to interfere with enforcement rights of Lender
occurrence of an Event of Default.

Citi Subordinate Security Instrument
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3 (c) “Beneficiary Parties” means Lender, Servicer and their respective
ccessors and assigns, together with any lawful owner, holder or pledgee of the
urdinate Citi Note.

“Borrower” means all persons or entities identified as “Borrower” in the
h of this Instrument, together with their successors and assigns.

Borrower’s Organizational Documents” means, collectively: (i) the
tted partnership, certificate or articles of formation or certificate or
tion of Borrower filed with the Office of the Secretary of State of
10, 2015, as the same may be amended and/or restated from time to
Amended and Restated Agreement of Limited Liability Limited

certificate
articles of“or

Washington oA
time; and (i) th
Partnership of Bo
restated from tim¢

® "B
(ii) a day on which fed
authorized or obligated bs
closed. '

‘means any day other than (i) a Saturday or a Sunday, or
¢ depository institutions in New York, New York are
lation, governmental decree or executive order to be

(g}  “Closing Date* hds,
Loan Agreement.

meaning ascribed thereto in the Subordinate Citi

(h) “Controlling Interest”
interests in an entity, or (ii) a percentag
the owner(s) of that interest actually
without requirement of consent of any otherpat

reater than 50% of the ownership
y interest in an entity of 50% or less if
business and affairs of the entity

(i) “Credit Enhancer” means a goy
time, directly or indirectly, purchases the Loafi-
respect to the Loan.

ment sponsored enterprise that at any
redit enhancement with

= insurance standards
videlines, generated by the

() “Credit Enhancer Insurance Standards
and requirements set forth in the multifamily underwriting
Credit Enhancer, as in effect from time to time.

(k) “Environmental Permit” means any perm
authorization issued under any Hazardous Materials Law with respé
businesses conducted on or in relation to the Mortgaged Property.

)] “Event of Default” means the occurrence of any event
22,
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(m)  “Fixtures” means all property which is so attached to the Land or the
Improvements as to constitute a fixture under applicable law, including: machinery,
ent, engines, boilers, incinerators, installed building materials; systems and
uipinent for the purpose of supplying or distributing heating, cooling, electricity, gas,

ne systems and equipment; elevators and related machinery and
detection, prevention and extinguishing systems and apparatus; security

floor and wall
equipment.

(n)

figs;: fences, trees and plants; swimming pools; and exercise

1| Authonty” means any board, commission, department or

* or federal governmental unit, or any subdivision of
urisdiction over the Mortgaged Property or the use,
ortgdged Property.

any of them, that has off acge
operation or improvement of the

(o) “Hazardous als” means petroleum and petroleum products and
compounds containing them, luding gasoline, diesel fuel and oil; explosives;
flammable materials; radioactive ‘materials;~polychlorinated biphenyls (“PCBs™) and
compounds contaming them; lead and lead jpaint; asbestos or asbestos-containing

ubstance radon; Mold; toxic or
1. on the Mortgaged Property is
ubstance that requires special

“hazardous material,”
d waste”, “pesticide”,
or toxic by or within

in the future that (i)is defined as a “hazardou
“hazardous waste,” “toxic substance,” “toxic pol
“contaminant,” or “pollutant”, or otherwise classifie

23 i

the meaning of any Hazardous Materials Law.

(p) “Hazardous Materials Laws” means all federsi,
ordinances and regulations and standards, rules, policies am
requirements, rule of common law (including, without limitation,
consent order, administrative rulings and court judgments and
government directive in effect now or in the future and including al
relate to Hazardous Materials or to the protection or conservation of the ,‘
human health and apply to Borrower or to the Mortgaged Property, includi
limitation., those relating to industrial hygiene, or the use, analysis,
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manufacture, storage, discharge, release, disposal, transportation, treatment,
estlgatlon or remediation of Hazardous Materials. Hazardous Materials Laws
Ttde but are not 11m1ted to, the Comprehenswe Environmental Response,

wements” means the buildings, structures, improvements, and

Land, includirig:

(r) (13
other amounts due
other Subordinate Cit

Instrument, and any fees or )
any other party for the Load

(t) “Insolvency Laws” means Uriited"States Bankruptcy Code, 11 U.S.C.

§ 101, et seq., together with any other federal affecting debtor and creditor
Y

: organization, arrangement,

readjustment of debt, dissolution, liquidation o siri
time to time, to the extent applicable to the Borrower

(v “Land” means the land described in Exhibit.A

(V) “Leases” means all present and future 1
concessions or grants or other possessory interests now or hereatte
or written, covering or affecting the Mortgaged Property, or any pe:
Property (including proprietary leases or occupancy agreem
cooperative housing corporation), and all modifications, extensions o

eases, licenses,
¥, whether oral

(w)  “Lender” means the entity identified as “Lender” in the fi
this Instrument, or any subsequent holder of the Subordinate Citi Note.



(x) “Loan” means the loan made by Lender to Borrower in an amount not to
ceed the original principal amount of the Subordinate Citi Note, which loan is
idenced by the Subordinate Citi Note and secured by, among other things, this

“Material Property Agreements” means any agreement which, in

mthout limitation, any declaration subjecting the Mortgaged
6f owners or other community governance, (iii) any agreement

lease of all or any f the Mortgaged Property, (vi) any operating agreements
relating to the Land rovements, and (vii) any regulatory agreements,
declarations, land use “festriction” agreements or similar instruments affecting the

jon or use thereof.

(z) “Maturity Dat s the meaning ascribed thereto in the recitals to this
Instrument.

and maintenance plan, moisture
and maintenance program approved by
relopment of Mold or moisture at the
tent. If required by Lender, the
information to be provided to
protocol for incident response
ommon space and unit

(aa) “MMP” means an ope

Lender to control water intrusion and prever
Mortgaged Property throughout the term of
MMP shall contain a provision for (i) staff training,
tenants, (iii) documentation of the plan, (iv) the appre
and remediation and (v) routine, scheduled mspect
interiors.

(bb) “Mold” means mold, fungus, microbiit-eo hation or pathogenic
organisms.

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

future right,

(i) the Land;
(i)  the Improvements;

(iii)  the Fixtures;

Citi Subordinate Security Instrument
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the Personalty;

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 all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated;

‘all proceeds paid or to be paid by any insurer of the Land, the
mprovements, the Fixtures, the Personalty or any other part of the
ortgaged Property, whether or not Borrower obtained the

(vi s, payments and other compensation made or to be made
icipal, state or federal authority with respect to the

ovements, the Fixtures, the Personalty or any other

thg of the Land, the Improvements, the Fixtures, the
any other part of the Mortgaged Property under the

(viii}
o by Borrower now or in the
iti deposited to secure
(ix)
(x)

Property, whether the foregoing are he
become due, all undisbursed proceeds of th
Instrument, deposits forfeited by tenants, .
cooperative housing corporation, mamterl
assessments payable by shareholders or resident

(x1)  all refunds or rebates of Impositions by any munieips
federal authority or insurance company (other t

Citi Subordinate Security [nstrument
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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 hieu of
such deposits;

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

all documents, writings, books, files, records and other documents

arising from or relating to any of the foregoing, whether now

and all other cash and non-cash proceeds and

the foregoing.

(dd) e meaning ascribed thereto in Section 18(d).
(ee)  “Permitted Encuinbrances”

restrictions listed on the schedule of ex

Lender as of the date of recordation o
Mortgaged Property, together with the

eans any easements, encumbrances or
in the tltle insurance pohcy 1ssued to

(ff)  “Permitted Transfer” has the

“Person” shall mean any in

(gg)

orporation, limited liability
tediassociation, any federal,

(hh) “Personalty” means all:

(1) accounts (including deposit accounts) of Bogr
Mortgaged Property;

(11) Imposition Deposits;

(i)  equipment, goods, supplies and inventory owned b
are used now or in the future in connection with tlie
management or operation of the Land or the Improveme,
located on the Land or in the Improvements (other than Fixt,

Citi Subordinate Sccurity Instrument
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including furniture, furnishings, machinery, building materials,
tools, books, records (whether in written or electronic form),
computer equipment (hardware and software);

(iv)  other tangible personal property owned by Borrower which are
used now or in the future in connection with the ownership,
management or operation of the Land or Improvements or are
located on the Land or in the Improvements (other than Fixtures),
including ranges, stoves, microwave ovens, refrigerators,
. dishwashers, garbage disposers, washers, dryers and other
ppliances;

perating agreements relating to the Land or the
plans and specifications and contracts for

ngineering and construction services relating to the
provements;

(11) “Project” means, collectively, (
renta] project known as NOI‘I'IS Place Apartments and=

(c) that 50-unit multifamily residential rental project knoy
located in the City of Oak Harbor, Island County, Washi
multifamily residential rental project known as Lexy Manor “an:
Oak Harbor, Island County, Washington.

an “Property Jurisdiction” means the State of Washingteri

Housing Assistance Payments Contract or similar agreements), parking fees, la“um"ir

Citi Subordinate Security Instrument
Ruby Portfoho 9
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vending machine income and fees and charges for food, health care and other services
provided at the Mortgaged Property, whether now due, past due, or to become due, and
forfeited by tenants.

“Senior Lender” means the holder of the Seniotr Loan.

“Senior Loan” means, collectively, the two loans by evidenced (i) that

certal
principal
NA, a
endorsed "and as
body corporat
(“Government

; and as further endorsed and further assigned to Citibank,
N.A., a national ciation (in such capacity, the “Funding Lender”), and (ii)
that certain Mult ote<(Fixed Rate) October 8, 2015, in the maximum principal
amount of $9,300, de. By Borrower payable to the order of Mortgage Lender, as
endorsed and assigne Govemmental Lender, and as further endorsed and further
[ by a first lien on the Mortgaged Property.

(nn)

(00)
Loan Agreement dated as of the date hef
relating to the Loan, as the same may b¢ ain
to time.

and between Borrower and Lender
modified or supplemented from time

(pp)  “Subordinate Citi means collectively, the
this Instrument, all O&M
the future executed by

such documents may be

Programs, the MMP, and any other documents-no
Borrower, or any other person in connection with the
amended from time to time.

(qq) “Subordinate Citi Note™ means the Multifaniily"Subordinate Note, dated
October 1, 2015, executed by Borrower in favor of Lender.

(rr)  “Subordinate Debt” has the meaning ascribe term in the

Subordinate Citi Loan Agreement.

(ss) “Taxes” means, collectively, all taxes, assessments, vauit
charges, if any, general, special or otherwise, including all assessme
public betterments and general or local improvements, which are leviet
imposed by any public authority or quasi-public authority, and which, if
become a lien, on the Land or the Improvements.
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(tt) “Transfer” means (i) a sale, assignment, transfer, or other disposition
whether voluntary, involuntary or by operation of law); (il) the grant, creation, or
_attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or
op fatlon of law); (111) the i issuance or other creation of a direct or 1nd1rect 0wnersh1p

the Mortgaged Property which, under applicable law, may
terest under the Uniform Commercial Code, whether such
now or acquired in the future, and all products and cash

gollectively, “UCC Collateral”), and Borrower hereby
rést‘in the UCC Collateral. Borrower hereby authorizes
nancing statements, continuation statements and
ch form as Lender may require to perfect or
rity interest without execution by Borrower. Borrower
sts and expenses of any record searches for financing
require. Without the prior written
rmit to exist any other lien or security

Lender to prepare and file ari
financing statement amendm
continue the perfection of this §
shall pay all filing costs and al
statements and/or amendments that Lend
consent of Lender, Borrower shall not cres

name, identity,
gh dlssolutlon

hereof, Without limiting the foregoing, Borrower hereby authorizes and
appoints Lender and each of its officers attorneys-in-fact for Borrower
deliver, and file, as applicable, such financing statements, continuation stateme
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amendments deemed necessary by Lender in its sole discretion for and on behalf of
rrower, without execution by Borrower. Borrower shall also execute and deliver to
1 modifications or supplements of this Instrument as Lender may require in
on with any change described in this Section.

SIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER

s and transfers to Lender ail Rents. It is the intention of Borrower
“absolute and irrevocable transfer and assignment to Lender of all
Rents and to au and empower Lender to collect and receive all Rents without the

Borrower agrees i
from time to tim ire B@ﬂower and Lender intend this assignment of Rents to be
immediately effectr 10 cons‘utute an absolute present assignment and not an
assignment for additio nly, subject to the rights of the Senjor Lender or any
other holder of a loan a deed of trust or mortgage recorded prior to this
Instrument. For purposes of g o eff t to this absolute assignment of Rents, and for no
other purpose, Rents shall s ‘
However, if this present, abs
enforceable by its terms under the

¢ and unconditional assignment of Rents is not
st of the Property Ju:rlsdlctlon then the Rents shall

Lender. However, until the occurrence of an By
Borrower a revocable license to collect and receivé
the benefit of Lender and to apply all Rents to p
principal then due and payable under the Subordina
then due and payable under the other Subordinate Citi
Imposition Deposits, and to pay the current costs and exp
and maintaining the Mortgaged Property, including uti
premiums (to the extent not included in Imposition Deposits),
other capital expenditures. So long as no Event of Defaul

old all Rents in trust for
llments of interest and

automatically terminate and Lender shall without notice be entitled to all Ren:
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become due and payable, including Rents then due and unpaid (such license shall be
einstated upon Borrower’'s cure of the Event of Default to the satisfaction of Lender).
Botfower shall pay to Lender upon demand all Rents to which Lender is entitled. At any

r any amounts which are actually paid to Lender in response to such a
tice by Lender shall be delivered to each tenant personally, by mail
demand to each rental unit. Borrower shall not interfere with and
nder’s collection of such Rents.

enresents and warrants to Lender that Borrower has not
nt of Rents (other the assignment of Rents to the Senior

(©)

Loan), that Borrower L
not perform, any acts an
would prevent Lender from e
of execution of this Instrume

executed, and shall not execute, any instrument which
ing-its rights under this Section 3, and that at the time
hds been no anticipation or prepayment of any Rents
for more than two months pri the due dates of such Rents (other than a security
deposit not in excess of one month _rent) Borrower shall not collect or accept payment
of any Rents more than two months prior tg*the. due dates of such Rents (other than a
security deposit not in excess of one mon

@

If an Event of Default ha &ﬁd_is continuing, Lender may, but
icy of Lender’s security or the
nter upon and take and maintain

yaza) gll acts that Lender in its

discretion determines to be necessary or desirable for th
the Mortgaged Property, including the execution, - can,

execution or termination of contracts providing for
maintenance of the Mortgaged Property, for the purposes o

Instrument, or for such other purposes as Lender in its discretiofi
desirable. Alternatively, if an Event of Default has occurred and
of the adequacy of Lender’s security, without regard to Borrower’s so
the necessity of giving prior notice (oral or written) to Borrower, Le

Property to take any or all of the actions set forth in the preceding senter
elects to seek the appointment of a receiver for the Mortgaged Property at
an Event of Default has occurred and is continuing, Borrower, by its execut



Instrument, expressly consents to the appointment of such receiver, including the
; pomtment of a receiver ex parte if permitted by applicable law. Lender or the receiver,

e, case may be, shall be entitled to receive a reasonable fee for managing the
Mortgaged Property. Immediately upon appointment of a receiver or immediately upon

In the event Lender takes possession and control of the
ender may exclude Borrower and its representatives from the
errower acknowledges and agrees that the exercise by Lender of

ortgaged Property, Lender shall be liable to account
"Rents actually received. Lender shall not be liable to
Hirough Borrower or anyone having an interest in
1y act or omission of Lender under this Section 3,
charges Lender from any such liability to the fullest

e gross negligence or willful misconduct of Lender

only to Borrower and only fer
Borrower, anyone claiming u
the Mortgaged Property, by ré
and Borrower hereby releases ari
extent permitted by law, except
or its agents,

Mortgaged Property by
of Rents as provided in
alidate any other right

or remedy of Lender under applicable law or prov1ded for

4. ASSIGNMENT OF LEASES; LEASES AFFECTINM
PROPERTY.

(a) As part of the consideration for the Indebtedness, Boxm utely and
unconditionally assigns and transfers to Lender all of Borrower’s rig
in, to and under the Leases, including Borrower’s right, power and aut
the terms of any such Lease, or extend or terminate any such Lease. It is’
Borrower to establish a present, absolute and irrevocable transfer and
Lender of all of Borrower’s right, title and interest in, to and under the Leascs
and Lender intend this assignment of the Leases to be immediately effective a

Citi Subordinate Security Instrument
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constitute an absolute present assignment and not an assignment for additional security
#ly. For purposes of giving effect to this absolute assignment of the Leases, and for no
pthigrpurpose, the Leases shall not be deemed to be a part of the “Mortgaged Property™ as
is defined in Section 1. However, if this present, absolute and unconditional
nt of the Leases is not enforceable by its terms under the laws of the Property
hen the Leases shall be included as a part of the Mortgaged Property and it

an Event of Default has occurred and is continuing, Borrower shall
__ er.and authority granted to Borrower under any Lease (except as
otherwise limited :
right, power and

construed to make Lender a mortgagee-in-
as Lender has not itself entered into actua

ion of the Mortgaged Property so long
on of the Land and the Improvements.

any person or persons, firm or
ta.the extent arising from the

obligation with respect to any Lease); (ii) be obhgated to

or proceeding relating to the Lease or the Mortgaged Prop
the operation, control, care, management or repair of the
portlon of the Mortgaged Property. The executlon of this Inst

Default, and without the necessity of Lender entering upon and taking and mai




ntrol of the Mortgaged Property directly, by a receiver, or by any other manner or
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall
dve all rights, powers and authorlty granted to Borrower under any Lease, mcludmg the

tenants on market ter
Mortgaged Property fi
Lender and Lender’s priaf w
modify the terms of, or exten
any Lease in existence on thes
Lender. Borrower shall, withe
non-residential Lease to Lender
Leases, including renewals or extésnsions o
that (i) such Leases are subordinate (o f :

conditions, Borrower shall not lease any portion of the
ential use except with the prior written consent of
"pproval of the Lease agreement. Borrower shall not
rminate, any Lease for non-residential use (including
this Instrument) without the prior written consent of
uest by Lender, deliver an executed copy of each
mptly after such Lease is signed. All non-residential
{ dsting Leases, shall specifically provide
this Instrument; (ii) the tenant shall
e sale, such attornment to be self-
to-the Mortgaged Property by any
er; (iii) the tenant agrees to
any purchaser at a foreclosure
he terminated by foreclosure

or any other transfer of the Mortgaged Propcrty,
Mortgaged Property, Lender or any other purchaser
Lender’s or such purchaser’s option, accept or term
shall, upon receipt after the occurrence of an Event of ei‘aul.=
Lender, pay all Rents payable under the Lease to Lender.

itten request from

ase (whether
fi.a security

(2) Borrower shall not receive or accept Rent uii
residential or non-residential) for more than two months in advan
deposit not in excess of one month’s rent).

5. PAYMENT OF INDEBTEDNESS; PERFORMARN
SUBORDINATE CITI LOAN DOCUMENTS. Borrower shall pay the Ind )
due in accordance with the terms of the Subordinate Citi Note and the other Sul
Loan Documents and shall perform, observe and comply with all other provis
Subordinate Citi Note and the other Subordinate Citi Loan Documents.

Citi Subordinate Security Instrument
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EXCULPATION. The personal liability of Borrower for payment of the
isate Citi Note and for performance of the other obligations to be performed by Borrower
S Tristrument is Jimited in the manner, and to the extent, provided in the Subordinate Citi

ON OF PAYMENTS. If at any time Lender receives, from
ount applicable to the Indebtedness which is less than all amounts
then Lender may apply that payment to amounts then due and
1§ order determined by Lender, in Lender’s discretion. Neither
that is less than all amounts then due and payable nor
*in the manner authorized shall constitute or be deemed to

ordinances, regulations and requiremen
covenants and agreements relating to

“any Governmental Authority and all recorded lawful
ﬁectmg the Mortgaged Property, including all laws,

isability accommodation, zoning and
1l applicable laws that pertain to the
erower shall at all times maintain
of this Section 10. Borrower
t en in or knowingly permit, any
illegal activities at the Mortgaged Property that could-ends tenants or visitors, result in
damage to the Mortgaged Property, result in forfeiture of th a5
materially impair the lien created by this Instrument or L,

'being used at
4 ender (b)

with all or any part of a tax parcel which is not part of the Mortgaged Property, of
or otherwise split any tax parcel constituting all or any part of the Mortgaged Prop
the prior consent of Lender.

Citi Subordinate Security Instrument
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PROTECTION OF LENDER’S SECURITY; INSTRUMENT SECURES
DVANCES.

a) If Borrower fails to perform any of its obligations under this Instrument or
any other Subordinate Citi Loan Document after the expiration of any applicable notice

; iod, or if any action or proceeding (including a Bankruptcy Event) is
ich purports to affect the Mortgaged Property, Lender’s security or
under this Instrument, including eminent domain, insolvency, code

at Lender’s option may make such appearances, file such
h sums and take such actions as Lender deems necessary to

d reasonable fees of attorneys, accountants, mspectors and
>srights of residential tenants, entry upon the Mortgaged
ecure the Mortgaged Property, (iii) procurement of the
.. (specifically including, without limitation, flood
), and (iv) payment of amounts which Borrower has
17

consultants, (ii) subject to
Property to make
Insurance required by
insurance if required b
failed to pay under Sections

(b) Any amounts di d by Lender under this Section 12, or under any
other provision of this Instrument.that treats such disbursement as being made under this
Section 12, shall be secured by thisInstrumept; shall be added to, and become part of, the
principal component of the Indebtedness, sh;
bear interest from the date of disbursem: i d at the “Defauit Rate™, as defined in
the Subordinate Citi Note. :

e with reference to the Project
ce on any bill, statement or

assessment procured from the appropriate Governrii
without inquiring into the accuracy or validity thée

Subordinate Citi Loan Documents, the Lender shall no
validity of any apparent or threatened adverse title, lien,

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

13.  INSPECTION.

(a) Lender and its agents, representatives, and designees may
to be made entries upon and inspections of the Mortgaged Property
environmental inspections and tests to the extent permitted under Section 1

Citi Subordinate Security Instrument
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normal business hours, or at any other reasonable time, upon reasonable notice to
Borrower if the inspection is to include occupied residential units (which notice need not
writing). Notice to Borrower shall not be required in the case of an emergency, as
ctermined in Lender’s discretion, or when an Event of Default has occurred and is

I Lender determines that Mold has developed as a result of a water
r leak, Lender, at Lender’s discretion, may require that a professional

ited to a visual and olfactory inspection of the area that has
ter intrusion event or leak. Borrower shall be responsible for
nspection and any remediation deemed to be necessary as a
ection. After any 1ssue with Mold, water intrusion or leaks
ction, Lender shall not require a professional inspection
orice every three years unless Lender is otherwise aware of
r intrusion event or leak.

any more frequently
Mold as a result of a sut

(¢) If Lender de
Mortgaged Property, and in li
prepared to provide and must
each year that the annual inspe¢ on is wa:ved to the following effect: that Borrower
represents and warrants that Borréwer has potreceived any written complaint, notice,
letter or other written communication froai 1ts, management agent or governmental
Oid or any activity, condition, event or

ot to conduct an annual inspection of the
ender requests a certification, Borrower Shall be

Property, or if Borrower has received any suc
written communication, that Borrower has in

activity, condition, event or omission in complian
Property. If Borrower is unwilling or unable to pro such; certification, Lender may
require a professional inspection of the Mortgaged Propw“ ty.at ywer's expense.

14, BOOKS AND RECORDS; FINANCIAL REPORTIN

(a) Borrower shall keep and maintain at all times &t-¢
or the management agent’s offices, and upon Lender’s request shaj
Mortgaged Property, complete and accurate books of account an
copies of supporting bills and invoices) adequate to reflect correctly the
Mortgaged Property, and copies of all written contracts, Leases, and
which affect the Mortgaged Property. The books, records, contracts, Le
instruments shall be subject to examination and inspection at any reasonable tipr
Lender upon reasonable advance oral notice. '

gaged Property
gilable at the

Citt Subordinate Security Instrument
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(b) Borrower shall furnish te Lender all of the following:

(i) (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 fiscal year, (B) a statement of
changes in financial position of Borrower relating to the
Mortgaged Property for such fiscal year, and (C) when requested
by.. Lender, a balance sheet showing all assets and liabilities of
orrower relating to the Mortgaged Property as of the end of such

he current month, the date through which rent has
| any related information requested by Lender;

(1ii) d of each fiscal year of Borrower, and
at any other tine 4ipon Eender’s request, an accounting of all
security deposits held-pa 0 all Leases, including the name of
the institution (if any
the accounts (if any) in security deposits are held and

it such financial institution,
along with any authority or :
information regarding such accot

(iv)  within 120 days after the end of €ach vear of Borrower, and

tent that identifies
%ngerest held by

Borrower, and if Borrower is a limited
managers who are not members and if
partnership, all general partners;

(v)  upon Lender’s request, a monthly property manag
the Mortgaged Property, showing the number of ing
and rental applications received from tenants or prospective

Citi Subordinate Security Instrument
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and deposits received from tenants and any other information
requested by Lender;

(vi)  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 program, a low
ncome housing tax credit compliance report in the form required
be submitted to the applicable agency; and

red by Lender, within 30 days of the end of each calendar
a, monthly statement of income and expenses for such
month on a year-to-date basis for Borrower’s operation of
g&@ﬁd Property.

(d) |
and reports required by Section 14(b),
books and records audited, at Borrower’s
accountants selected by Lender in order to obtain/s
and all related costs and expenses of Lender s
and shall become an additional part of the Indebteti

ly manner the statements, schedules
have the right to have Borrower’s
independent certified public
t ements schedules and reports,

(e) If an Event of Default has occurred 3

Property or its operation.

63 Borrower authorizes Lender to obtain a credit«
time.

15. TAXES; OPERATING EXPENSES.

(a) Subject to the provisions of Section 15(c) and Section 1
shall pay, or cause to be paid, all Taxes when due and before the impea
interest, fine, penalty or cost for nonpayment.

Citi Subordinate Security [nstrument
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(b) Subject to the prowsmns of Section 15(c), Borrower shall pay (i) the
penses of operating, managmg, mamtammg and repairing the Mortgaged Property

proceedirigs
or other utlhty
(“Impositions | insurance premiums, if (i) Borrower notifies Lender of the
i commencement of such proceedings, (ii) the Mortgaged
‘being sold or forfeited, (iii) Borrower deposits with Lender
e contested amount, if requested by Lender, and (iv)
er additional security is required in the proceedings or is
“include the delivery to Lender of the reserves
- contested amount.

reserves sufficient "t
Borrower furnishes whe
requested by Lender, -
established by Borrower to p

(e) Borrower shall ptly deliver to Lender copies of all notices of, and
invoices for, Impositions, and if"Berrower pays any Imposition directly, Borrower shall
promptly furnish to Lender on “et before-fhe date this Instrument requires such
Impositions to be paid, copies of receipts g that such payments were made.

(f) All payments made by B
any of the Subordinate Citi Loan Documen’
liabilities whatsoever (other than United St
Lender) and, to the extent Lender is required o
shall reimburse Lender in respect of any such payni
request from Lender, shall deliver to Lender copies of ¢
such taxes.

:lder pursuant to this Instrument or
¢ and clear of any and all tax
income taxation payable by

16. LIENS; ENCUMBRANCES. Borrower ackno
provided in Section 21, the grant, creation or existence of any mortgag
secure debt, security interest or other lien or encumbrance (a “Lien”) o
(other than the lien of this Instrument and the Permitted Encumbrances)
interests in Borrower, whether voluntary, involuntary or by operation of
such Lien has priority over the lien of this Instrument, is a “Transfer” which
of Default and subjects Borrower to personal liability under the Subordinate Ciii’l
shall maintain the lien created by this Instrument as a subordinate mortgagd
Mortgaged Property, subject to no other Liens or encumbrances other than
Encumbrances,

Citi Subordinate Security Instrument
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17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF
AGED PROPERTY.

a) Borrower shall not commit waste or permit impairment or deterioration of
gaged Property (normal wear and tear excepted).

orrower shall not abandon the Mortgaged Property.

and tear excepted)inch g fhe replacement of Personalty and Fixtures with items of
equal or better function-and‘qualii

¥, In writing, which contract must be terminable upon
tlce w1th0ut the necessity of establishing cause and
1 e by Borrower or its successors. There
contract for the management of the

without payment of a penalty or e
shall be no change in the property mana‘
Mortgaged Property without Lender’s pric
to require that Borrower and any new p
Management Agreement on a form approved
before or after an Event of Default), Borrow
whom fees are payable for the management
agreement with Lender, in a form approved by 1
those fees and such other provisions as Lender m

any Affiliate of Borrower to
d Property to enter into an
iding for subordination of
“Affiliate of Borrower”
hich controls Borrower

to select the managing partner of, a partnership, or otherwisé
independently to remove and then select a majority of those

ve the power
1 exermsmg

case of the ownership of 50% or more of the equity interests).

() Borrower shall give notice to Lender of and, unless othe ed in
writing by Lender, shall appear in and defend any action or proceeding “plarporting
affect the Mortgaged Property, Lender’s security or Lender’s rights
Instrument, Borrower shall not (and shall not permit any tenant or other perso




remove, demolish or alter the Mortgaged Property or any part of the Mortgaged Property,
mtluding any removal, demolition or alteration occurring in connection with a
trabilitation of all or part of the Mortgaged Property, except (i) in connection with the

Mortgaged Property

rdous Materials to, from, or across
s a result of activities on the
ng properties);

(i)  the transportation o
the Mortgaged Property™|
Mortgaged Property or on surro

rigaged Property (whether
Meartgaged Property or on
er pr(}perl;}{ of Borrower that is

(iii)  any occurrence or conditién. o
as a result of activities o
surrounding properties) or any 3
adjacent to the Mortgaged Prope
1s or may be in violation of Hazardous,

(iv) any violation of or noncompliance
Environmental Permit with respect to the M d Property or
any property of Borrower that is adjaces
Property;

(v) the imposition of any environmental lien againSt._
Property; or

Citi Subordinate Security Instrument
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(vi)  any violation or noncompliance with the terms of any O&M
Program.

tters described in clauses (i) through (vi) above, except as otherwise provided in

e referred to collectively in this Section 18 as “Prohibited Activities or

hibited Activities or Conditions shall not include lawful conditions
&M Program or the safe and lawful use and storage of quantities of (i)

paints, solvents
renovation, ope

r consumer use and used by tenants and occupants of
h"’ Mortgaged Property, and (iii) petroleum products used in

pre-packaged ¢
residential dwelli
the operation and 1
Mortgaged Property’s

| commercially reasonable actions (including the
s in any Leases executed after the date of this
agents and contractors, and all tenants and other

iihjted Activities or Conditions. Borrower
all or any portion of the Mortgaged
ial use by any user that, in the ordinary
thited Activity or Condition.

shall also establish a written
operations and maintenance program with respec Hazardous Materials. Each
such operations and maintenance program and any~ - r revised operations and

Borrower shall comply in a timely manner with, and cause
contractors of Borrower and any other persons present o
comply with each O&M Program. Borrower shall pay

out-of-pocket costs incurred by such Beneficiary Party in connec
and review of each O&M Program and Borrower’s performa

Beneficiary Party which Borrower fails to pay promptly shall become
of the Indebtedness as provided in Section 12.

{e) Without limitation of the foregoing, (i) Borrower herebgf
implement and maintain during the entire term of the Loan the O&M Progr



described in that certain Borrower’s Certificate and Agreement dated as of the date
reof, and (ii) if asbestos-containing materials are found to exist at the Mortgaged
tty, the O&M Program with respect thereto shall be undertaken consistent with the
hes for Controlling Asbestos-Containing Materials in Buildings (USEPA, 1985)

sultants; and (iii) execution of an Operations and Maintenance
uch O&M Program satisfactory to Lender.

(g) epresents and warrants to Beneficiary Parties that, except as
otherwise disclos: the' Enyironmental Reports (as defined in the Environmental
Agreement):

(i)

‘Borrower's knowledge after reasonable and diligent
rohibited Activities or Conditions exist or have

(iii)

Borrower’s knowledge, the
ned any underground storage

storage tanks and, ot}
Mortgaged Property ha

tanks in the past. If the
on the Mortgaged Propertytha
the Environmental Agreement
requirements of Hazardous Ma

(iv) Borrower has complied with and will £ortinue to comply with all
Hazardous Materials Laws, inclufi! o [ irements for
notification regarding releases of Hazardon fals. Without
limiting the generality of the foregoing, B nbtained all
Environmental Permits required for the ope the Mortgaged
Property in accordance with Hazardous Materials ko i
effect and all such Environmental Permits are®
effect;

(v) to the best of Borrower’s knowledge after reasonable :
inquiry, no event has occurred with respect to the M

Citi Subordinate Security Instrument
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Property that constitutes, or with the passing of time or the giving
of notice would constitute, noncompliance with the terms of any
Environmental Permit or Hazardous Materials Law;

there are no actions, suits, claims or proceedings pending or, to the
best of Borrower’s knowledge after reasonable and diligent
inquiry, threatened that involve the Mortgaged Property and allege,
arise out of, or relate to any Prohibited Activity or Condition;

Borrower has not received any complaint, order, notice of violation
‘ar other communication from any Governmental Authority with
gard to air emissions, water discharges, noise emissions or
‘Hazazdous Materials, or any other environmental, health or safety
affecting the Mortgaged Property or any other property of
ithat 1s adjacent to the Mortgaged Property;

edial Work (as defined below) has been undertaken,
dial Work is ongoing, with respect to the Mortgaged

ower or contained in Borrower’s
hich could cause any representation
- any statement made in the
Environmental Agree 7

The representations and warranties i
representations and warranties that shall“be
throughout the term of the Loan, until the In
otherwise discharged.

@
(i)

agent, Governmental Authority or other person 4 I
present or future alleged Prohibited Activities or Congiti
other environmental, health or safety matters affect
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Mortgaged Property or any other property of Borrower that is
adjacent to the Mortgaged Property;

(iii)  Borrower’s receipt of or knowledge of any personal injury claim,
proceeding or cause of action directly or indirectly arising as a
result of the presence of asbestos or other hazardous materials on
or from the Mortgaged Property;

Borrower’s discovery that any representation or warranty in this
~ Section 18 has become untrue after the date of this Instrument; and

4 rrower’s breach of any of its obligations under this Section 18,

) ,‘
tests or audits (“Environin
Party in connection with any “or deed in lieu of foreclosure, or as a condition
of Lender’s consent to any T der Section 21, or required by Lender following a
determination by Lender that Pro ;bited Activities or Conditions may exist. Any such
costs incurred by Lender (including;
expert witnesses, engineers, technical

incurred in connection with any judi

disclose or otherwise make available to Borroveg
other mformatlon obtained by Lender in

sale of the Mortgaged Property, the results of any Environ
Lender with respect to the Mortgaged Property. Borrower |
any party (either as part of a notice of sale or otherwise) of t
Environmental Inspections. Borrower acknowledges that ;
otherwise assure the truthfulness or accuracy of the results of ag

of the Mortgaged Property may have a material and adverse effe
which a party may bid at such sale Borrower agrees that Lender sha

any third party, and Borrower hereby releases and forever discharges Leri
and all claims, damages, or causes of action, arising out of, connected with
to the results of, the delivery of any of Lender’s Environmental Inspections.
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)] If any investigation, site monitoring, containment, clean-up, restoration or
er remedial work (“Remedial Work”) is necessary to comply with or cure a violation
iy, Hazardous Materials Law or order of any Governmental Authority that has or
res. jurisdiction over the Mortgaged Property or the use, operation or improvement

a consequence of any Prohibited Activity or Condition or to prevent the
@ Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the

red by such Hazardous Materials Law. Borrower shall promptly
st estimate from an environmental consultant acceptable to
ired Remedial Work. If required by Lender, Borrower shall
der a reserve fund in the amount of such estimate. If in
-reserved at any time during the Remedial Work is
work rtemaining to complete the Remediation or achieve
ase the amount reserved in compliance with Lender’s
held in reserve, until disbursed, are hereby pledged to
of Borrower’s obligations under this Instrument. If
Borrower fails to begin on a* basis or diligently prosecute any required Remedial
Work, Lender may, at its optm ause the Remedial Work to be completed, in which
case Borrower shall reimburse I.¢nder on and for the cost of doing so. Any
reimbursement due from Borrower to Lender shall become part of the Indebtedness as
provided in Section 12.

promptly establish iwith
Lender’s opinion*
insufficient to cover
compliance, Borrower"
written request. All amounts
Lender as security for paym

(k) Borrower shall comply witk s Materials Laws applicable to
the Mortgaged Property. Without limiting i
ermits required by Hazardous

Environmental Permits; (ii)

Conditiomn,

(D BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND
DEFEND BENEFICIARY PARTIES AND THEIR OFFICERS,
DIRECTORS, SHAREHOLDERS, PARTNERS, AGENTS,
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL PRESEN
{(COLLECTIVELY, THE “INDEMNITEES”) FROM AND AGAR
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND CO; 8

EXPENSES OF ATTORNEYS AND EXPERT WITNESSES ENGINEE ING F]
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FE
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REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY
INANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF
DIAL  WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE
IGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND
WHA; VER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY
.OR  ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING
DI R INDIRECTLY FROM ANY OF THE FOLLOWING:

ANY BREACH OF ANY REPRESENTATION OR
WARRANTY OF BORROWER IN THIS SECTION 18;

'ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS
JGATIONS UNDER THIS SECTION 18;

XISTENCE OR ALLEGED EXISTENCE OF ANY

PROPERTY OR ON SURROUNDING
OR IN ANY OF THE IMPROVEMENTS OR ON

) GED VIOLATION OF ANY

(vi) TING FROM A LOSS OF

EMT OR ANY OTHER

(vil) ANY PERSONAL INJURY CLAIM,
OF ACTION DIRECTLY OR IND
RESULT OF THE PRESENCE OF
HAZARDOUS  MATERIALS ON
MORTGAGED PROPERTY.

(m) COUNSEL SELECTED BY BORROWER 1
INDEMNITEES SHALL BE SUBJECT TO THE APPROVAL
INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE ;
UNDER THIS SECTION 18 APPLIES, ANY BENEFICIARY PARTY MAY £}
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ITS OWN LEGAL COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND
R NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING
ORROWER’S EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE
WRITTEN CONSENT OF BORROWER (WHICH SHALL NOT BE
UNRE SONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE
VIPROMISE ANY ACTION OR LEGAL OR ADMINISTRATIVE

CONSENT OF OSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A
CLAIM OR LEGAE.OR fINISTRATIVE PROCEEDING (A “CLAIM”), SETTLE
OR COMPROMIS] 'LAIM IF THE SETTLEMENT (1) RESULTS IN THE
ENTRY OF ANY THAT DOES NOT INCLUDE AS AN
UNCONDITIONAL TERM, DELIVERY BY THE CLAIMANT OR PLAINTIFF
TO BENEFICIARY PA OE A WRITTEN RELEASE OF THOSE
INDEMNITEES, SATISFACT K FORM AND SUBSTANCE TO LENDER; OR
(2) MAY MATERIALLY AND.ADVERSELY AFFECT BENEFICIARY PARTIES,
AS DETERMINED BY LEND 1N ITS DISCRETION.

{o} BORROWER’S OBLIGA ..‘RT INDEMNIFY THE INDEMNITEES
sNY OF THE FOLLOWING, OR BY
OTICE OF OR CONSIDERATION

FOR ANY OF THE FOLLOWING:

(1) ANY AMENDMENT

IR. IFICATION OF ANY
SUBORDINATE CITI LOAN" ;

(i) ANY EXTENSIONS OF
REQUIRED BY ANY
DOCUMENT;

FQR. PERFORMANCE
ATE CITI  LOAN

(ii) ANY PROVISION IN ANY SUBORD
DOCUMENT  LIMITING  BENEF
RECOURSE ~TO  PROPERTY §
INDEBTEDNESS, OR LIMITING THE PERS
OF BORROWER OR ANY OTHER PARTY F
OF ALL OR ANY PART OF THE INDEBTEDNE

CITI LOAN
PARTIES’

(tvy THE ACCURACY OR INACCURACY
REPRESENTATIONS AND WARRANTIES MAB
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BORROWER UNDER THIS INSTRUMENT OR ANY OTHER
SUBORDINATE CIT1 LOAN DOCUMENT;

(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON,
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW,
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY
SUBORDINATE CITI LOAN DOCUMENT;

THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART
OF ANY SECURITY FOR THE INDEBTEDNESS; AND

FAILURE BY BENEFICIARY PARTIES TO PROPERLY

FECT ANY LIEN OR SECURITY INTEREST GIVEN AS
RITY FOR THE INDEBTEDNESS.

(p) BORROWE "fiIALL, AT ITS OWN COST AND EXPENSE, DO ALL

OF THE FOLLOWIN

)

ATISFY ANY JUDGMENT OR DECREE THAT
: FRED AGAINST ANY INDEMNITEE OR
IN ANY LEGAL OR ADMINISTRATIVE
INCIDENT TO ANY MATTERS AGAINST
WHICH INDEMNITEES ARE ENTITLED TO BE
INDEMNIFIED UNBER-THIS SECTION 18;

(i) REIMBURSE
EXPENSES PAID ©
ANY MATTERS AGAL
ENTITLED TO BE INDE]
AND

S FOR ANY AND ALL
RED IN CONNECTION WITH

(iiiy REIMBURSE INDEMNITEE

AND OUT OF POCKET EXPENSES?
EXPERT  WITNESSES, PAID

CONNECTION  WITH  THE BY
INDEMNITEES OF THEIR RIGHTS UNE : ECTION
18, OR IN MONITORING AND PARTF IN ANY

LEGAL OR ADMINISTRATIVE PROCEEDF

(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE-
TO ANY AND ALL OTHER OBLIGATIONS AND LIABIL
BORROWER MAY HAVE UNDER APPLICABLE LAW OR UNDER AMY &
SUBORDINATE CITI LOAN DOCUMENT, AND EACH INDEMNITEE SH
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ENTITLED TO INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT
"GARD TO WHETHER ANY OTHER BENEFICIARY PARTY OR THAT
INDEMNITEE HAS EXERCISED ANY RIGHTS AGAINST THE MORTGAGED
PROPERTY OR ANY OTHER SECURITY, OR PURSUED ANY OTHER RIGHTS
LABLE UNDER THE SUBORDINATE CITI LOAN DOCUMENTS OR
BLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE PERSON
THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO
INDEMNIEY “THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE JOINT
AND SEV THE OBLIGATION OF BORROWER TO INDEMNIFY THE
NITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT

OR DISCHA “THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING,
ANY FORECLC ALE, ANY DELIVERY OF ANY DEED IN LIEU OF
FORECLOSU}% J~ANY RELEASE OF RECORD OF THE LIEN OF THIS
INSTRUMENT.

(r) Notwi
no obligation hereun
Section 18 to the extent“tha
liability resulted solely fro
Indemnitee, and (ii) Borrowe
the violation of any Hazardous
first arise, commence or occur
designees, after the satisfaction,” disch
cancellation of this Instrument following
and all other sums payable under the Sul
dispossession from the entire Mortgage Borrower and all entities which
control, are controlled by, or are under conimon c trol with Borrower following
foreclosure of this Instrument or acquisition of the Mortgdged Property by a deed in lieu
of foreclosure.

ng a ything herein to the contrary, (i) Borrower shall have
inify any Indemnitee for any liability under this
rohibited Activity or Condition giving rise to such
O3s negligence or willful misconduct of such
ity under this Section 18 shall not extend to cover
terials Laws or Prohibited Activity or Condition that
sult of actions of Lender, its successors, assigns or
~release, assignment, termination or
yinent in full of the Subordinate Citi Note

; Loan Documents or after the actual

19. PROPERTY AND LIABILITY INSURAN

times against such
include but not
“and machinery
and earthquake

(a) Borrower shall keep the Improvements ifisuted“a
hazards as Lender may from time to time require, which ingu

coverage. Borrower acknowledges and agrees that Lender’s insura
change from time to time throughout the term of the Indebtedness quires,

mine subsidence insurance, earthquake insurance, and, if the Mortgag
not conform to applicable zoning or land use laws, building ordinance of
If any portion of the Improvements is at any time located in an area ide
Federal Emergency Management Agency (or any successor to that agency)



now or hereafter having special flood hazards, and if flood insurance is available in that
a, Borrower shall insure such Improvements against loss by flood in an amount equal
aximum amount available under the National Flood Insurance Program or any
ar thereto.

All premiums on insurance policies required under Section 19(a) shall be
1 to the date such premium is due. All such policies shall also be in a form
der. All policies of property damage insurance shall include a non-
porting mortgage clause in favor of, and in a form approved by,
the rights of the Senior Lender or any other holder of a loan secured
mortgage recorded prior to this Instrument, Lender shall have the
pal.policies or duplicate original policies of all insurance required
ortoweér shall promptly deliver to Lender a copy of all renewal and

by . Bé)rrower with respect to the policies and all receipts for paid

by a deed of
right to hold the
by Section 19
other notices re
premiums.
deliver to Lender t
satisfactory to Lender.

J

s then current practices and standards, and shall be
actory to Lender.

d/or rehabilitation, and at all times
s following the completion of the
construction and/or rehabilitation of the Proje ordance with the Subordinate Citi

Section 19:

(i) Borrower shall provide (or cause to
force, the following insurance coverag

(A)

theft, to insure all buildings, machi
supplies, temporary structures and all of
on-site, off-site and while in transit w
fabrication, erection, installation and

Project has been completed and accepted by Bof
occupied by any tenants (provided that in any even

Lender with evidence of property insurance co eri
Improvements and meeting the requirements of this Sectio
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Such insurance shall be provided on a replacement cost value basis
and shall include foundations, other underground property, tenant
improvements and personal property. If tenant improvements and
personal property are not included in the above coverage, they may
be insured separately by Borrower provided coverage is acceptable
to Lender. Builders “all risk” insurance shall (i) be on a
nonreporting, completed value form, (ii) cover soft costs, debris
removal expense (including removal of pollutants), resulting loss
and damage to property due to faulty or defective workmanship or
- materials and error in design or specification, loss while the
roperty is in the care, custody and control of others to whom the
reperty may be entrusted, (iii) provide that Borrower can
omplete and occupy the Mortgaged Property without further
den consent from the insurer, and {iv) cover loss of income
from delay in occupancy and use of the Mortgaged
"""Pr eﬂy due to loss. During the initial construction and/or

1"s “all risk” insurance or equivalent coverage is
accordance with this paragraph.

(B) Ifany portlo of the Mo tegaged Property is or becomes located in
3 aited States Secretary of Housing and
ca having special flood hazards and in

1s0 keep the improvements and
ed-against loss by flood in an

also cover continuing expenses no
cost of construction, rehabilitation o
on money borrowed to finance const
renovation, continuing interest on
promotion, real estate taxes and other a
renegotiating leases, and other expenses incug:r
property loss or destruction by the insured peri
shall not contain any monthly limitation.

(ii)  If Lender fails to receive proof and evidence of the insu
hereunder, Lender shall have the right, but not the obligation, t
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cause to be obtamned current coverage and to make a Disbursement, as
defined by the Subordinate Citi 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 shall be considered to be a demand loan to
Borrower bearing interest at the Default Rate (as defined by the
Subordinate Citi Note) and secured by the Mortgaged Property.

wer shall maintain at all times commercial general lhability
sompensation insurance and such other liability, errors and omissions

of trust or mortgage recorded prior to this Instrument,
points Lender as attorney -in-fact for Borrower to

holder of a loan secured by a
Borrower hereby authorizes and, ap
make proof of loss, to adjust and-compr
damage insurance, to appear in and pros
damage insurance policies, to collec
insurance, and to deduct from such pro
the collection of such proceeds. This pow
therefore is irrevocable. However, nothing ¢
Lender to incur any expense or take any action. Iser
the balance of such proceeds to be used to reimbrirse
and repairing the Mortgaged Property to the equivale
condition approved by Lender (the “Restoration™),"
proceeds to the payment of the Indebtedness, whether "
Lender determines to apply insurance proceeds to Restor
proceeds in accordance with Lender’s then-current policies ¥¢lati
casualty damage on similar multifamily properties.

y action arising from such property
ve the proceeds of property damage
reasonable expenses incurred in

f ginal condition or to a
the balance of such
To the extent
shall apply the
restoration of

(h) Lender shall not exercise its option to apply insuranc
payment of the Indebtedness if all of the following conditions are met” ¢ ent of
Default (or any event which, with the giving of notice or the passag 1
would constitute an Event of Default) has occurred and is continuin,

Restoration (and complete constructlon of the Project in accordance with the bub
Citi Loan Agreement and the Plans and Specifications, as defined therein,
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construction has not been completed at such time); (iii) Lender determines, in its
retlon that the net operating income generated by the Mortgaged Property after
ipletion of the Restoration will be sufficient to meet all operating costs and other
5, Imposition Deposits, deposits to reserves and loan repayment obligations

Borrower in and to :
to the proceeds resultiti
or acquisition.

)] Unless Lend ;
insurance proceeds to the Indebfediiess shall not extend or postpone the due date of any
Subordinate Citi Note or change the amount of such

(k) Borrower agrees to exe
msurance proceeds as Lender may requir

(O Borrower further agrees that to
of property damage insurance for the Mortgaged. P
insures perils not required to be insured against
damage insurance shall include a standard mortgag
loss payee and, within ten (10) days following Borr

le to Borrower
ender shall have

required by Lender pursuant to this Section 19 (except that Lende
the premium for such additional insurance be included among the Im_ﬁ

20. CONDEMNATION.

(a) Borrower shall prompily notify Lender in writing of any
proceeding or notice relating to any proposed or actual condemnation or other
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether-dir



indirect (a “Condemnation™), and shall deliver to the Lender copies of any and all papers
sérved in connection with such Condemnation. Borrower shall appear in and prosecute
nd any action or proceeding relating to any Condemnation unless otherwise
dlrecta by Lender in writing. Borrower authorizes and appomts Lender as attorney-in-

rrower to commence, appear in and prosecute, in Lender’s or Borrower’s
v saction or proceeding relating to any Condemnation and to settle or
ny claim in connection with any Condemnation. This power of attorney is
interest and therefore is irrevocable. However, nothing contained in this
quire Lender to incur any expense or take any action. Borrower hereby
igns to Lender all right, title and interest of Borrower in and to any

with respect to (i) any Condemnation, or any conveyance in lieu of
i}-any damage to the Mortgaged Property caused by governmental
a Condemnation.

Section 20 s

award or paym
Condemnatior
action that dog

: .

(b) Subje ghts of the Senior Lender or any other holder of a Joan
secured by a deed o or mortgage recorded prior to this Instrument, Lender may
apply such awards or proceeds; the deduction of Lender’s expenses incurred in the
collection of such amount: ing, without limitation, fees and reasonable out-of-
pocket expenses of attorneys ert witnesses, investigatory fees, whether incurred in
connection with any judicial strati

the Indebtedness shall not extend or péstpone
Subordinate Citi Note or change the amoun
provided in the Subordinate Citi Note. Borrow,
of assignment of any awards or proceeds as Len

ue date of payments due under the
h. payments, except as otherwise

(<) Lender shall not exercise its option
the payment of the Indebtedness if all of the followin
Default {(or any event which, with the giving of not

determines, in its discretion, Restoration is feasible and tha
to complete the Restoration; (iii) Lender determines, in
operating income generated by the Mortgaged Property

Deposits, deposits to reserves and loan repayment obligations relatin
Property; (iv) Lender determines, in its discretion, that the Restoration

(or six months before the Outside Conversion Date, as defined in t
Agreement, if Conversion, as defined by the Subordinate Citi Loan Agree
vet occurred) or (B) one year after the date of the loss or casualty; and (v) upor,
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- request, Borrower provides Lender evidence of the availability during and after the
oration of the insurance required to be maintained pursuant to this Instrument.

RANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN

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

r of a Controlling Interest in any entity which owns,
directly through one or more intermediate entities, a
rest in Borrower;

“trust, the termination or revocation of such trust;
] ust 15 terminated as a result of the death of an
individual:tfustor, in which event Lender must be notified and such
Borrower must be replaced with an individual or entity acceptable
to Lender, in accord ith the provisions of Section 21(c)
hereof, within 90 h death (provided however that no
quired and a 1% transfer fee will not

(iv)

be charged);
(v} the merger, dissolution, tliquidation, or consolidation of (i)

Borrower, or (ii) any lega

gal entity into another
on of a general

(vi)

limted partnership into a limited liabid:
not there is a Transfer; if such conversio

law or otherwise;

(vii) a Transfer of the economic benefits or right te
attributable to the ownership interests in Borrower,
the Transfer of the underlying ownership interests,
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Transfer of the underlying ownership interests would otherwise not
be prohibited by this Instrument; and

(vii) the filing, recording, or consent to filing or recording of any plat or
map subdividing, replatting or otherwise affecting the Mortgaged
Property or any other replat or subdivision of the Mortgaged
Property, whether or not any such action affects the priority of the
lien of this Instrument,

increased risk ofdefab
Defauli under this Secti

(b)
Event of Default

the contrary (each, ted Transfer”):

(i) hich Lender has consented;

(ii) ed in Section 21(a)(vi) and (vii), a Transfer that
occurs , descent, pursuant to the provisions of a trust, or
by operatienof law upon the death of a natural person;

(i)  the grant of a leasehg¥ ; t in an individual dwelling unit for a

ntaining an option to purchase;

(iv)  a Transfer of obsolete-o:
contemporaneously replaced by
and quality, which are fr

Personalty or Fixtures that are
ms of equal or better function
s, encumbrances and security

(v)

strictive covenant if,
ent, servitude, or

before the grant, Lender determines
restrictive covenant will not materia
value of the Mortgaged Property o
Mortgaged Property, and Borrower pays t
all costs and expenses incurred by Len
reviewing Borrower’s request;

{vi) the creation of a mechanic’s, materialman’s, o
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Borrower has actual or constructive notice of the existence of such
lien; and

(vii} the conveyance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Instrument.

ender shall consent to a Transfer that would otherwise violate this
rior to the Transfer, Borrower has satisfied each of the following

the submission to Lender of all information required by Lender to
make the determination required by this Section 21(c);

steree meets all of the eligibility, credit, management, and
s (including any standards with respect to previous
etween Lender and the transferee and the

 the origination or purchase of similar mortgage
tures on similar multifamily properties, unless

partially

conditions as Lend ire;
(iv) he time of the proposed Transfer,
condition that are customarily
the proposed Transfer to the
ion with the origination or
nee structures  on similar

(v) it transferor or any other persoﬁ :
Subordinate Citi Loan Document, the, e

other things, requires the transferee to perfor
transferor or such person set forth in such St
Document, and may require that the transferee®stm
provisions of this Instrument or any other Subord

Document which previously may have been waived

(vi)  Lender’s receipt of all of the following:
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(d)
set forth below:

(1)

Citi Subordinate Security Instrument
Ruby Portfolto

(A)  anon refundable review fee in the amount of $3,000 and a
transfer fee equal to 1 percent of the outstanding
Indebtedness immediately prior to the Transfer; and

(B)  Borrower’s reimbursement of all of Lender’s out-of-pocket
costs (including reasonable attorneys’ fees) incurred in
reviewing the Transfer request, to the extent such expenses
exceed $3,000; and

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
sks concerning the proposed transferee or the performance or

ed terms or provisions previously granted for the exclusive
t of-ttansferor and (it) restore to original provisions of the
ler's form multifamily loan documents, to the extent
ere previously modified.

venture, a Transfer of
venture interest which would-ca
than 51% of all general partnei
such entity;

(2)  if such entity is a lim
of any general partnership interes
partnership interests which would cause.ths
less than 51% of all limited partnership int

(3)  if such entity is a limited liabik
limited liability partnership, (A) a Transfer of anyn
other ownership interest which would cause the 1

in such entity, (B) a Transfer of any membership, or ¢

42




of a manager, in such entity that results in a change of manager, or
(C) a change of the non-member manager;

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
own less than a sufficient number of shares of voting stock
aving the power to elect the majority of directors of such
ration; and

if such entity is a trust (other than a Publicly-Held

1st), the~removal, appointment or substitution of a trustee of

cluding provisions contained in the
rning documents of Borrower) or
ause (A), the effect of which, either
ssage of time or occurrence of a
luding the failure of a specified
satisfied, would (1) cause a
the Person that controls the
jarrower or (i) limit or
on’s control over the

(B)

organizational an
Transfer not spe¢i
immediately or afte
specified event or ¢
event or condition to o
change in or replacement
management and operatiofis¢
otherwise modify the extent of Such I
management and operations of Bosrower

(ii)  “Publicly-Held Corporation” sha
outstanding voting stock of which is re
or 12(g) of the Securities and Exchange Act-of

ean &% corporation the
T Section 12(b)
4,45 amended.

(iii)  “Publicly-Held Trust” shall mean a real

registered under Section 12(b) or 12(g) of the Sée
Act of 1934, as amended.
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(e) Lender shall be provided with written notice of all Transfers under this
ction 21, whether or not such Transfers are permitted under Section 21(b) or approved
er under Section 21(c), no later than 10 days prior to the date of the Transfer.

vhen such payment or deposit is due or (ii) any failure by Borrower
unscheduled payment or deposit, or other payment or deposit

Section 19;

(©)

(d) fraud or material
any of its respective officers, d

(ii) any ﬁnanaal statement, rent roll, of’ G er 1
during the term of the Indebtedness, or-(i
proposed action,;

ort or information provided to Lender
est for Lender’s consent to any

(e) any of Borrower’s representati ties in this Instrument is

false or misleading in any material respect;

(D any Event of Default under Section 21

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

ding, whether civil or

(h) any failure by Borrower to perform or comply with 4n
under this Instrument (other than those specified in this Section 2
required, which continues for a period of thirty (30) days after written,
failure by Lender to Borrower; provided, however, if such failure is sus

have commenced to cure such failure within such thirty (30) day period and’th ‘



diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall
extended for an additional period of time as is reasonably necessary for the Borrower
""" exercise of due diligence to cure such failure, such additional period not to exceed

required tnder “an
continues beyond

{m) any breach of, or event of
relating to the Loan or the provision of &
Property to which Borrower is a party,
applicable cure period thereunder;

er, any other document or agreement
housmg tax credits to the Mortgaged
ues beyond the expiration of any

(n) any amendment, modification
provisions of Borrower’s Organizational Documents
Lender, other than (i) meodifications necessary to refl
Transfer or (1i) modifications that do not: (A) in
obligations on Borrower or any of the partners, managers or
reduce or relieve Borrower or any of the partners, manage

or termination of any of the
the prior written consent of
currence of a Permitted

rs of Borrower, (B)
rs of Borrower of

terms of the instaliments or other payment obligations of the
Borrower or (D) impair the collateral for the Loan; provided,
shall promptly provide to Lender a copy of any modifi
Organizational Documents that do not require Lender’s consent;

(o) (i) any breach of any Material Property Agreement by Boyi
officers, directors, employees, agents or tenants that continues beyond any
notice and cure period; (ii) any failure by Borrower or its officers, directors, ei
agents or any other party acting on behalf of Borrower to deliver concurrently (im
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natices given) or promptly (in case of notices received) copies of any and all notices
elved or given thereby to Lender with respect to any Material Property Agreement; or
y breach of the representations, warranties, or covenants set forth in Section 22 of
‘pwer’s Certificate and Agreement;

if Borrower is a trust, the termination or revocation of any such trust;
t is terminated as a result of the death of an individual trustor, in which

MULATIVE. Each right and remedy provided in this
ier rights or remedies under this Instrument or any other
-fforded by applicable law, and each shall be cumulative

Document; release anyone liable for thé
the Subordinate Citi Note, or any oth
renewal of the Subordinate Citi Note; mod
Indebtedness; join in any extension or subord
Property; take or release other or additional se y t
of amortization of the Subordinate Citi Note of¢ amount of the monthly
installments payable under the Subordinate Citi Nofe; otherwise modify this

any amounts under this Instrument,
ate Citi Loan Document; accept a

or“temedy under the
& Document or

otherwise afforded by applicable law, shall not be a waiver 0%"(}1*—-»13
any other right or remedy, or the subsequent exercise of any i
acceptance by Lender of payment of all or any part of the Indebted

account of the Indebtedness or to exercise any remedies for any failure to
payment. Enforcement by Lender of any security for the Indebtednéess.
constitute an election by Lender of remedies so as to preclude the exercise of &
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right available to Lender. Lender’s receipt of any awards or proceeds under Sections 19
arid 20 shall not operate to cure or waive any Event of Default.

WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY
IGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE
“QF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION
“QRCE ANY SUBORDINATE CITI LOAN DOCUMENT.

R\OF MARSHALLING. Notwithstanding th existnce of any oter

of the Indebtedness are satisfied from the proceeds realized
arrower and any party who now or in the future acquires a
operty and who has actual or constructive notice of this

tiure the marshalling of assets or to require that any of
se order of alienation or that any of the Mortgaged
Atirety-in connection with the exercise of any of the

the Mortgaged Property be sol& .
Property be sold in parcels or as

at its sole cost and expense, all furt e;‘
certificates, financing statements or amendmept§
require from time to time in order to better
intended to be granted, now or in the future, to
Citi Loan Documents. In furtherance thereof, on th(
execute or ratify any of the Subordinate Citi Loan Doct
take such other actions as may be necessary to effect t]
the Loan to any party that may purchase, insure, credit € [
part of the Loan, including, without limitation, any Credit E:
Fannie Mae), the U.S. Department of Housing and Urban, 1
company, conduit lender or any other lender or investor.
sentence, in no event shall Borrower be required to execute and deli
any act otherwise required pursuant to the foregoing sentence to the
imposes a material additional obligation or liability on Borrower or m
the rights of Borrower under any Subordinate Citi Loan Document.

28. ESTOPPEL CERTIFICATE. Within 10 days after a re
Borrower shall deliver to Lender a written statement, signed and acknowled;
certifying to Lender or any person designated by Lender, as of the date of such s
the Subordinate Citi Loan Documents are unmodified and in full force and effect.
have been modifications, that the Subordinate Citi Loan Documents are in full force and-f
modified and setting forth such modifications); (ii) the unpaid principal balancé
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" that Borrower is not in default in paying the Indebtedness or in performing or
iy, of the covenants or agreements contained in this Instrument or any of the other
Citi Loan Documents (or, if Borrower is in default, describing such default in
1); (v) whether or not there are then existing any setoffs or defenses known to
enforcement of any right or remedy of Lender under the Subordinate Citi
(vi) any additional facts requested by Lender.

G LAW; CONSENT TO JURISDICTION AND VENUE.

trument, and any Subordinate Citi Loan Document which does not
itself expressly i law that is to apply to it, shall be governed by the laws of the

Property Jurisdi

(b) Bon
Subordinate Citi No
may be litigated in thes
with jurisdiction in the Py
that shall arise under or in
Indebtedness, or any other |
consents to service, jurisdictio
waives any other venue to wh
residence or otherwise, However, hothing i
right to bring any suit, action or proceedin]
any court of any other jurisdiction.

s that any controversy arising under or in relation to the
trument, or any other Subordinate Citi Loan Document
isdiction. The state and federal courts and authorities
isdiction shall have jurisdiction over all controversies
n tosthe Subordinate Citi Note, any security for the
jate Citi Loan Document. Borrower irrevocably
id venue of such courts for any such litigation and
Jt might be entitled by virtue of domicile, habitual
5 Section 29 is intended to limit Lender’s
g to matters under this Instrument in

30. NOTICE.

s required or permitied to
jate Citi Note shall be in
ference to “Citi Deal ID#
o 6tcur, of (a) the date when
the notice is delivered
s madé, for payment of
the notice is
return receipt

(a) All notices, demands and other
be given by Lender to Borrower pursuant to fhis-8
writing, addressed as set forth below, and shall inclu
23171.” Each notice shall be deemed given on the eat
the notice 1s received by the addressee; the first Business
to a recognized overnight courier service, with arrangen
charges for next Business Day delivery; or the third Busis
deposited in the United States mail with postage prepaid, cei
requested.

If to Borrower: BOH Portfolio Preservation Associates, |
¢/o Shelter Resources, Inc.
2223 112th Ave. NE, Suite 102
Bellevue, Washington 98004
Attention: Len Brannen, President
Facsimile: (425) 455-8546



Shelter America Group-Ruby LLC
c/o Shelter America Group

9620 SW Bank Road

Vashon, Washington 98070
Attention: Christopher Bric
Facsimile: (206) 552-4558

VLP Law Group LLP
548 Market Street

San Francisco, California 94104
Attention: Byron A. Rodriguez
acsimile: (415) 685-4866

If to Lender:

And to:

Thousand Qsks
Attention: *
Deal ID# 2317
Facsimile:
Prior to the Conversion
Date under the Senior Citibank, N.A.
Loan, with a copy to: 390 Greenwich Street, 2n
New York, New York 10
Attention: Account Special
Deal ID# 23171
Facsimile: (212) 723-8209

Following the Conversion  Citibank, N.A., ISACA
Date under the Senior c/o Berkadia Commercial Servicing
Loan, with a copy to: 323 Norristown Road, Suite 300
Ambler, Penasylvania 19002
Attention: Client Relations Manager
Deal TD# 23171
Facsimile: (215) 328-0305
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nd a copy of any notices  Citibank, N.A.

efault sent to: 388 Greenwich Street

New York, New York 10013
Attention: General Counsel’s Office
Deal ID# 23171

Facsimile: (646)291-5754

- such party’s address for the notice or demands required under this
greement by providing written notice of such change of address to the
tige as provided herein.

Subordinate Citi
other parties by

31. CHANGE

ER. If there is a change of the Servicer, Borrower will be
given notice of the change,

32.  SINGLE ASSET BORROWER. Until the Indebtedness is paid in full,
Borrower (a) shall not acquire any re sbnal property other than the Mortgaged Property
and personal property related to the opération and maintenance of the Mortgaged Property; (b)
shall not operate any business other than the management and operation of the Mortgaged
Property; and (c) shall not maintain its asséts in a way-difficult to segregate and identify.

This Instrument shall bind, and the
ssors and assigns of Lender and the

33.  SUCCESSORS AND ASSIGNS BOU
rights granted by this Instrument shall inure to..the

permitted successors and assigns of Borrower.

34. JOINT AND SEVERAL LIABILITY
this Instrument as Borrower, the obligations of such
several,

than one person or entity signs
éntities shall be joint and

35, RELATIONSHIP OF PARTIES; NO THIRD-PAF ENEFICIARY.

(a) The relationship between Lender and Borrd
creditor and debtor, respectively, and nothing contained in {
any other relationship between Lender and Borrower.

(b}  No creditor of any party to this Instrument and no othe
a holder of the Subordinate Citi Note and Servicer) shall be a third pa
this Instrument or any other Subordinate Citi Loan Document. Withe
generality of the preceding sentence, (i) any arrangement (a “Servicing Ar
between Lender and any Servicer for loss sharing or interim advancement
constitute a contractual obligation of such Servicer that is independent of the Gblig
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of Borrower for the payment of the Indebtedness, (ii) Borrower shall not be a third party
‘neficiary of any Servicing Arrangement, and (iii) no payment by Servicer under any
ng Arrangement will reduce the amount of the Indebtedness.

SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any
rument shall not affect the validity or enforceability of any other provision,
s shall remain in full force and effect. This Instrument contains the entire
artics as to the rights granted and the obligations assumed in this
may not be amended or modified except by a writing signed by the
ent is sought; provided, however, that in the event of a Transfer,
ydifications to Instrument set forth in Exhibit B (if any) may be
id by Lender at Lender’s option by notice to Borrower or such

and all oth
agreement *.
Instrument. This I
party against wher
any or some or all of'4h
modified or rendered
transferee.

37. CONSTRUETIO
are for convenience only an
in this Instrument {0 an “Exhi
construed as referring, respectiv
this Instrument. All Exhibits attach

he captions and headings of the sections of this Instrument
1 b€ disregarded in construing this Instrument. Any reference
¢ction” shall, unless otherwise explicitly provided, be
xhibit attached to this Instrument or to a Section of
or referred to in this Instrument are incorporated by
reference into this Instrument. Any r: h this Instrument to a statute or regulation shall be
construed as referring to that statute ulation as amended from time to time. Use of the
singular in this Instrument includes the "plural and use of the plural includes the singular. As

used in this Instrument, the term “including” mean ding, but not limited to.”

38. SERVICER.

notices under the Subordinate Citi Note, th1s Instram
Loan Documents, and to otherwise service the Loan. B
agrees that, unless Borrower receives written notice %
action or right which shall or may be taken or exercised
exercised by Servicer with the same force and effect, inclus

pursuant to Section 30 hereof, (il) any payments to be made under the Suk
Note or for escrows under Section 7 of this Instrument or under any of 4
Subordinate Citi Loan Documents shall be made to Servicer. In the event Bo
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- 1egeives conflicting notices regarding the identity of the Servicer or any other subject,
such notice from Lender shall govern.

b) Borrower further acknowledges and agrees that, for the purpose of
1ng whether a security interest is created or perfected under the Uniform
ial, Code of the Property Jurlsdlctlon any escrows or other funds held by

SURE OF INFORMATION. Lender may furnish information
rtgaged Property to third parties with an existing or prospective
ment, evaluation, performance, purchase or securitization of the
ited to trustees, master servicers, special servicers, rating
ining databases on the underwriting and performance of
“limiting the generality of the foregoing, without notice to
ay disclose to any title insurance company which insures
it (whether as primary insurer, coinsurer or reinsurer)
s possession relating to Borrower, the Loan, the
Borrower irrevocably waives any and all rights it
ch disclosure, including but not limited to any right

regarding Borrower
interest in the servicin
Indebtedness, includif

or the consent of Borrowe
any interest of Lender under th
any information, data or mat#
Improvements or the Mortgaged
may have under applicable law to pr
of privacy.

40. NO CHANGE IN FACTS-OR CIRCUMSTANCES. Borrower warrants that
all information in Borrower’s application for the Eoaf and in all financial statements, rent rolls,
reports, certificates and other documents subii ection with Borrower’s application
for the Loan are complete and accurate in all © There has been no material
adverse change in any fact or circumstance that won uch information incomplete or
inaccurate,

4], SUBROGATION. If, and to the extent s of the Loan are used to
pay, satisfy or discharge any obligation of Borrower for the p4. f money that is secured by
a pre-existing morigage, deed of trust or other lien encumbering thé Mortgaged Property (a
“Prior Lien™), such loan proceeds shall be deemed to have-been advanced by Lender at
Borrower’s request, and Lender shall automatically, and without further actign on its part, be
subrogated to the rights, including lien priority, of the owner or holi figation secured

by the Prior Lien, whether or not the Prior Lien is released.

42, FINANCING STATEMENT. As provided in Sectio trument
constitutes a financing statement with respect to any part of the Mortgaged j i
may become a Fixture and for the purposes of such financing statement: (a) the
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower 2
Lender as Secured Party are as specified above in the first paragraph of this Ins
name of the record owner is Borrower; (d) the types or items of collateral consist o
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Citi Subordinate Security Instrument

Ruby Portfolio

! gaged Property which is or may become a Fixture; and (e) the organizational
stion number of Borrower (if any) as Debtor is set forth on Exhibit C.

TATE SPECIFIC PROVISIONS (WASHINGTON).
ACCELERATION; REMEDIES.

At any time during the existence of an Event of Default, Lender, at
tion, may declare the Indebtedness to be immediately due and payable
rther demand. Afier giving Botrower notice of the occurrence of an
fsDefault in the manner prescribed by Washington law, Lender may

‘action to assert that an Event of Default does not exist or
ense~Borrower may have to acceleration and sale. Lender
‘all costs and expenses incurred in pursuing such
s’ fees and costs and costs of documentary evidence,

to raise any oth
will be entitled
remedies, including
abstracts and title repo

(i)  If Lender™inyokes the power of sale, Lender will give written
notice to Trustee of the de¢urrence efithe Event of Default and of Lender’s
clection to cause the Mortgaged Prop e sold. Trustee and Lender will give
such notices as Washington la / to Borrower and to all other persons
entitled to receive notice under W law. After the lapse of such time as
may be required by Washingion lay will sell the Mortgaged Property
according to Washington law. Truste "
time and place and under the terms designated-
parcels and in such order as Trustee may de
sale of all or any part of the Mortgaged Pro
exceeding a total of 30 days by public annount
in the notice of sale. Lender or Lender’s designee
Property at any sale.

(iif)  Within a reasonable time after the sale, Fruste
purchaser at the sale, a deed conveying the Mortgaged Px¢
any covenant or warranty, express or implied. The recitals
be prima facie evidence of the truth of the statements
Trustee will apply the proceeds of the sale in the following ordér
and expenses of the sale, including Trustee’s fees not to exceed .
sales price, Attorneys’ Fees and Costs and costs of title evidend
Indebtedness in such order as Lender, in Lender’s discretion, directs;
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excess, if any, to the clerk of the superior court of the county in which the sale
took place.

b)  RECONVEYANCE. Upon payment of the Indebtedness, Lender will
i Tustee to reconvey the Mortgaged Property and will deliver this Instrument and
ate Citi Note to Trustee. Trustee w111 reconvey the Mortgaged Property

: ¢ appoint a successor trustee to any Trustee appointed under this
Instrument who d to act. Without conveyance of the Mortgaged Property, the
successor truste

predecessor Trusts

@ Uus
agricultural purposes.

(e) ENVIRONM L OBLIGATIONS. Notwithstanding any provision to
the contrary contained in this™ In i i
réement, this Instrument intentionally and specifically
does not secure: (a) reimbursenierit obligations of Borrower to Lender pertaining to the
environmental status or conditioi of th ‘Mortgaged Property (“Envnronmental
Obligations”), (b)any portion of the.
Obligations, or (c) the “substantial equivalgr

44.  ATTACHED EXHIBITS. _
Instrument and are incorporated by reference herein as ifimore fully set forth in the text hereof:

Exhibit A Description of the Land.
x Exhibit B Modifications to Instrument.
3] Exhibit C Financing Statement Information.

The terms of this Instrument are modified and supplemented as set forthr
extent of any conflict or inconsistency between the terms of said Ex
Instrument, the terms of said Exhibits shall be controlling in all respects.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLAN
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WAIVER OF TRIAL BY JURY. TO THE FULLEST EXTENT PERMITTED
, BORROWER AND LENDER EACH (A) COVENANTS AND AGREES NOT TO
RIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS
NT OR THE RELATIONSHIP BETWEEN THE PARTIES AS BORROWER

Subordinate Security In
executed and deliversd by
undersigned intends that 4]
instrument.

nt or caused this Citi Subordinate Security Instrument to be duly
ithorized representative as of the date first set forth above, The
ent shall be deemed to be signed and delivered as a sealed

BORROWER:

BOH PORTFOLIO PRESER ! iSOCIATES, LLLP,
a Washington limited lability limited |
By: BOH Portfolio Preservation JV Assoejates, LLC,
a Washington limited liability company,
its Administrative General Partner ~ **

By: Shelter Resources, Inc

n Bran\len, 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

WIS

ChrlstopherH/@rlc President
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Ruby Portfolio



E OF WASHINGTON )

) 8s.
KING )
hat I know or have satisfactory evidence that Len Brannen is the person who

and said person acknowledged that he signed this instrument, on oath stated
to execute the instrument and acknowledged 1t as the President of Shelter

appeare
that he

partnership, to bé the ti
the instrument,

Dated: October

Wy, W ),

Y
SN |
-:.:"-':~ g‘dN\ 40 \?,( "’f
Sk 1,
o 2 S 8 Y, ﬂd ’
o5 ang, 1 % o Wi lt3€
237 & 7 o3 Z . :
297 T.m 8 Z sion expires _H~(I-1§
2 4% dyn® §F 2
£ iy d’, L‘,“":‘ -
Y ¥k wONE R T
f:‘l “N“ “\\\ Q oy
l’ 3 (15189 ‘$ 5
’“H SLUM o
iy

(Use this space for notarial stamp/seal)
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¥ LLC, a Washington limited liability company, the Managing
lio Preservation Associates, LLLP, a Washington limited liability

limited partnership, t
mentioned in the instru

Dated: October |

\\\\\\“\\ ) N
4;‘ \5“ . vpzt;;p Ih

/,
/,”'

S
(Use this space for notarial stamp/seal)
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EXHIBIT A

DESCRIPTION OF THE LAND
PARCEL A #NORRIS PLACE:

LOT 2 OF
1995, ANIY]
AND 195, UND

TON SHORT PLAT NO. BURL-1-95, AS APPROVED MARCH 28,
RED APRIL 20, 1995, IN VOLUME 11 OF SHORT PLATS, PAGES 194
ITOR’S FILE NO. 9504200032, RECORDS OF SKAGIT COUNTY,
WASHINGTON; A PORTION OF THE NORTH HALF OF THE WEST HALF OF
TRACT 50, PLAT GF THE, BURLINGTON ACREAGE PROPERTY, ACCORDING TO
THE PLAT THEREOE-RECORDED IN VOLUME 1 PLATS, PAGE 49, RECORDS OF
SKAGIT COUNTY, WASHINGTON.

FURTHER DESCRIBED

COMMENCING AT AN EMCASED MONUMENT AT THE INTERSECTION OF W.
FAIRHAVEN AVE AND HULBUSH-LN; THENCE N88°25°56” W 96542 FEET TO A
ENCASED MONUMENT AT TH ERSECTION OF W. FAIRHAVEN AVE AND S.
NORRIS 8T.; THENCE ALONG 1] TERLINE OF S. NORRIS ST. S 2°08°45” W
647.76 FEET TO THE EXTENSION .6F-THE NORTH LINE OF TRACT 50, PLAT OF
BURLINGTON ACREAGE PROPERTY, ACCORDING TO THE PLAT THEREOF
RECORDED IN VOLUME 1 OF PLATS: PAGE RECORDS OF SKAGIT COUNTY,
WASHINGTON; THENCE S 88°13°06” E 30.0¢"FEET TO THE NORTHWEST CORNER
OF SAID TRACT 50 AND THE POINT OF. INNING; THENCE ALONG THE WEST
LINE OF SAID TRACT 50, S 2°08°45” W 3{) THENCE PARALLEL TO THE
NORTH LINE OF SAID TRACT 50, S 88°13°06° “EEET; THENCE $2°08°45” W
27935 FEET TO THE SOUTH LINE OF THE LF OF SAID TRACT 50;
THENCE S 88°06°41” E 400.00 FEET TO THE S CORNER OF THE WEST

SAID TRACT 50; THENCE ALONG THE NORTH LINE
W. 623.04 FEET TO THE POINT OF BEGINNING.

SITUATED IN SKAGIT COUNTY, STATE OF WASHINGTON

PARCEL A-1:
A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS ANi S AS
CREATED BY AND PURSUANT TO THE BURLINGTON SHORT PLAT-N@. -95,

RECORDED UNDER AUDITOR’S FILE NO. 9504200032, OVER THE SO
OF LOT 1 OF SAID SHORT PLAT.
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AND PURSUANT TO THE BURLINGTON SHORT PLAT NO. BURL-1-95,
DER AUDITOR’S FILE NO. 9504200032, AND AS AMENDED BY
% TO DECLARATION OF EASEMENTS RECORDED UNDER

PARCEL B - FAIRHA

THE WEST HALF OF THE NOKRTH HALF OF THE EAST HALF OF TRACT 43, PLAT
OF THE BURLINGTON-ACREAGE PROPERTY, AS PER PLAT RECORDED IN
VOLUME 1 OF PLATS, PAGE 49, RECORDS OF SKAGIT COUNTY, WASHINGTON;

EXCEPT THE TWO FOLLOWING. BESCRIBED TRACTS:

1. BEGINNING AT THE SOUTH
HALF OF SAID TRACT 43;

THENCE NORTH ALONG THE WEST “LINE
HALF 18.4 FEET; THENCE EAST, 311.5 FE NCE SOUTH 19.3 FEET TO THE
SOUTH LINE OF SAID EAST HALF OF T NORTH HALF; THENCE WEST ALONG
THE SOUTH LINE OF SAID EAST HALF OF, THE/NORTH HALF, 311.5 FEET TO THE
POINT OF BEGINNING.

RNER OF THE EAST HALF OF THE NORTH

SAID EAST HALF OF THE NORTH

2. THE EASTERLY 25 FEET THEREOF A
BURLINGTON FOR ROAD PURPOSES BY DEE
AND SEPTEMBER 13, 1977, UNDER AUDITOR’S~E}
RECORDS OF SKAGIT COUNTY, WASHINGTON, RES

D TO THE CITY OF
D DECEMBER 28, 1955

FURTHER DESCRIBED AS: COMMENCING AT AN ENCGASE
INTERSECTION OF W FAIRHAVEN AVE. AND S NORRIS S
965.42 FEET TO A ENCASED MONUMENT AT THE ;
FAIRHAVEN AVE. AND HULBUSH LN, SAID POINT BEING O¥

THE EAST LINE OF THE WEST HALF OF THE NORTH HALF OF
LOT 43, PLAT OF THE BURLINGTON ACREAGE PROPERTY, ACCO
PLAT THEREOF RECORDED IN VOLUME 1 OF PLATS, PAGE 49,
SKAGIT COUNTY, WASHINGTON; THENCE ALONG SAID EAST LIN,
321.39 FEET TO A POINT 19.30 FEET NORTH OF THE SOUTHEAST COF
WEST HALF OF THE NORTH HALF OF THE EAST HALF OF SAID LOT 4
88°29°27° W 25.00 FEET TO THE WEST LINE OF HULBUSH LN AND THE
BEGINNING:; THENCE CONTINUING N 88°29°27” W 286.57 FEET TO A POINT (
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INE OF SAID WEST HALF, SAID POINT BEING 18.40 FEET NORTH OF THE
WEST CORNER OF SAID WEST HALF OF THE NORTH HALF OF THE EAST
{ D LOT 43; THENCE N 2°11°34” E 291.70 FEET TO THE NORTHWEST
SAID WEST HALF AND THE SOUTH LINE OF W. FAIRHAVEN AVE;
ONG SAID SOUTH LINE, S 88°25°56” E 286.80 FEET TO THE WEST LINE
THENCE S 2°14°21” W 291 .41 FEET TO THE POINT OF BEGINNING;

SITUATE IN THE TY OF SKAGIT, STATE OF WASHINGTON.

PARCEL C - LE

LOT 2 OF CITY O ARBOR, SHORT PLAT NO. SPL 97-1 AS APPROVED
NOVEMBER 20, 199 CORDED NOVEMBER 24, 1997 IN VOLUME 3 OF
SHORT PLATS, PAGE '77 UNDER AUDITOR’S FILE NO. 97019436, RECORDS OF
ISLAND COUNTY WASHI E BEING A PORTION OF TRACT A OF ISLAND
COUNTY SHORT PLAT NO. 78/¥36 ALLEN/ELLMORE RECORDED UNDER AUDITOR’S
FILE NO. 347002 ALL BEING [N ORGE W.L. ALLEN DONATION LAND CLAIM
AND WILLIAM ELLMORE “I* ON LAND CLAIM, RECORDS OF ISLAND
COUNTY, WASHINGTON;

FURTHER DESCRIBED AS FOLLOW

COMMENCING AT AN ALUMINUM MONU
WAY AND NE 7TH AVE; THENCE N 88°2 ISTANCE OF 211.37 FEET TO A
BRASS SURFACE MON MARKED “F& j THENCE N 88°17°01” W A
DISTANCE OF 102.50 FEET; THENCE N 1°4971%: "ANCE OF 30.00 FEET TO THE
NORTH LINE OF NE 7TH AVE AND THE /POINT: OF BEGINNING; THENCE
CONTINUING N 1°49°18” E A DISTANCE OF 28 HENCE N 88°03°46” W A
DISTANCE OF 330.00 FEET; THENCE S 1°49°1% ;..N{ZE OF 289.99 FEET TO

T THE INTERSECTION OF ELLIS

E S 1°49 18” W A
DISTANCE OF 180.08 FEET TO SAID NORTH LINE OF NE 7TH AVE; THENCE ALONG
SAID NORTH LINE, S 88°17°01” E A DISTANCE OF 92.70
BEGINNING;

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHINGTO
PARCEL C-1:

AN EASEMENT FOR INGRESS, EGRESS AND UTILITIES AS SET ‘f&R
DOCUMENT ENTITLED “EASEMENT” RECORDED UNDER RECORDING NO743%
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L, D —-MADRONA MANOR:

TY OF OAK HARBOR PLAT-BOUNDARY LINE ADJUSTMENT NO. 1-95 AS

27, UNDER AUDITOR’S FILE NO. 95010037, RECORDS OF ISLAND
JINGTON; EXCEPT THAT PORTION CONVEYED TO THE CITY OF

20013175:F -
PLAT NO 5-94
AUDITOR’S FIL]

OF SHORT PLATS
ISLAND COUNTY, WASH:
SECTION 3, TOWNSHIP 32 NORTH, RANGE 1 EAST, W.M.

FURTHER DESCRIBED
SAID SECTION 3; THENC
N 1°31°12” E 1211.99 FEET T@ A
BEGINNING; THENCE § 87°38°4

ENCING AT THE SOUTH QUARTER CORNER OF
"HE NORTH-SOUTH CENTER OF SECTION LINE,
STING PLAT MONUMENT AND THE POINT OF
97.7% FEET; THENCE S 1°35°10” W 400.70 FEET
TO THE NORTH LINE OF SW K )R; THENCE ALONG SAID NORTH LINE, N
85°12°47” W 146.87 FEET TO SAID ;NORTH-SOUTH CENTER SECTION LINE; THENCE
N 1°31°12” E 392.36 FEET TO THE POINT OF BEGINNING

TOGETHER WITH THE FOLLOWING DE
COMMENCING AT THE SOUTH QUARTE
ALONG THE NORTH-SOUTH CENTER OF SEl
TO THE POINT OF BEGINNING; THENCE CON
SOUTH LINE OF SW KIMBALL DR; THENCE AL
39.15 FEET; THENCE S 1°31'12” W 186.79 F
SWANTOWN AVE; THENCE ALONG SAID NORTH L
THE POINT OF BEGINNING;

ORTION OF SAID SECTION 3;
OF SAID SECTION 3; THENCE
NE, N 1°31712” E 594.87 FEET
°31’12” E 174.68° TO THE
OUTH LINE, S 85°13°33”E

E.NORTH LINE OF SW
-68°30°06” W 41.63 FEET TO

SITUATE IN THE COUNTY OF ISLAND, STATE OF WASHIN
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

cations are made to the text of the Instrument that precedes this Exhibit:

1(a) of the Instrument is amended by adding the following at the end of
such Section: '

13

g anything to the contrary herein or in Borrower’s Organizational
e of an interest in Borrower or any partner or member of
rporation, or a limited liability company whose sole member
, without the prior written consent of Lender following full

Documents, a Transfe
Borrower to a 501(c)¢3;
is a 501(c)(3) nonproﬁt 3
review and underwriting |

2. Section 21(b)
such Section:

.1ability limited partnership, owns the Mortgaged
the borrower under the Subordinate Citi Note, (ii)

servation JV Associates, LLC, a
any (the “Administrative General
ier, are the only general partners
P, a Maryland limited liability
eree (the “Equlty Investor™),

Partner”), as administrative gen
in Borrower and (iii}) Wincopin &
limited partnership, or its pe

(A)  the removal by Equity Invest
as administrative general partner o
as administrative general partner

Sponsor”), or by a wholly-owned affﬁ.kla
Sponsor, which removal shall be in accor
the limited partnership agreement of Borr
the entity replacing the removed Administr
must be a single purpose entity, (i) after sut
Managing General Partner remains as the ma
partner of Borrower, and (iii) after such replac
Investor Sponsor or the Initial Owners of Equity Inves
must own not less than 51% of the general partnershi

uity Investor
the terms of
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managing membership interests, as applicable, in the entity which
replaced the removed Administrative General Partner; or

(B)  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 and underwriting
taking into consideration (i) Lender’s mortgage credit standards for
nprofit principals and (ii) the requirements for state and local
tate tax abatement; or

sole purpose of effecting the initial sale of limited
rstiip interests 1o a purchaser of low income housing tax
ts-allocated to the Mortgaged Property in either a one or two-
n: (i} a Transfer of limited partnership interests of
stor in Borrower to (A) a wholly-owned affiliate of

r a wholly-owned affiliate of Equity Investor

r, by a wholly-owned affiliate of Equity Investor or
tor Spon or or a wholly-owned affiliate of Equity
: so long as Equity Investor Sponsor

identity of any entity replacing t
Administrative General Partner, as
Section 21(b), and (ii) upon request by "
names of all owners of interests in Borro
owned directly or indirectly.”

3. Section 30(a) of the Instrument is amended to add the fo he end of such
Paragraph:
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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
altimore, Maryland 21201
Ken Gross

(410) 468-2786

Instrument (including, |
this Instrument) or a

¢ a deed-in-lieu of foreclosure, until such time as
'39 days written notice of such default and has failed,
uch default; provided, however, that Lender shall be
i to accelerate the Subordinate Citi Note

sale of the Mortgaged Propert}
Equity Investor has first been’
within such 30-day period to ct

4.

Instrument after the last numbered
Section:

Date under the Senior Loan,

in-Borrower, the provisions of
of” Bﬁfault described in Section
i vestor has been given
Section 9(d) of the
0) day period to remedy
' such thirty (30)
he.occurrence of

“46. RECOURSE LIABILITY. After the onver,
so long as Equity Investor has a continuing ownership. fiite
Section 9 of the Subordinate Citi Note, as they relate to Eve
9(d) of the Subordinate Citi Note, shall be operative only a
thirty (30) days notice of the applicable Event(s) of Default.
Subordinate Citi Note, together with an opportunity within such thi
the applicable Event(s) of Default In all events Lender shall be en
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ded Use Agreement”) recorded against the Mortgaged Property; provided that such
d Use Agreement, by its terms, must terminate upon foreclosure under this Instrument or
fer of the Mortgaged Property by instrument in lieu of foreclosure, in accordance

fv for low income housing tax credits pursuant to the provisions
iie Code and (b) any default, event of default, or breach
fter the expiration of any applicable notice and/or cure
nt shall be an Event of Default under this Instrument
ts, including reasonable attorney’s fees incurred by
Yefaultby Borrower, including amounts paid to cure any
fided Use Agreement shall be an obligation of
ess secured by this Instrument.

(however such terms may |
periods under the Extended
and that any costs, damages or the
Lender as a result of such an Event
default or event of default, under
Borrower and become a part of the Indeb

51. ANNUAL COMPLIANCE. Boir
basis, evidence that the Mortgaged Property s
occupancy and rent restrictions under the Ext
Property. Such submissions shall be made contemjy
to be made to the regulator under the Extended Use Agréeri

shall submit to Lender on an annual
ngoing compliance with all income,
greement relating to the Mortgaged
with Borrower’s reports required

52.  BOND REGULATORY AGREEM

1 hstandlng anythmg in this

Agreements shall be an obligation of Borrower and become a part of the Indebtedness
this [nstrument.
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SUBORDINATE REGULATORY AGREEMENT. Concurrently herewith
nd Lender are executing Regulatory and Use Agreements (collectively, the
egulatory Agreements”) which are being recorded against the Mortgaged
ubordinate Regulatory Agreements are incorporated into and made a part of this

meanings set forth in th textof the Instrument that precedes this Exhibit.
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EXHIBIT C

FINANCING STATEMENT INFORMATION

BOH Portfolio Preservation
Associates, LLLP

2223 112th Ave. NE, Suite 102

Bellevue, Washington 98004

2.
Washington
Type of Entity: limited liability limited partnership
Organizational 1.D.#: _ 603496744
3. Name and Address of Sectite Citibank, N.A.
390 Greenwich Street, 2nd Floor
New York, New York 10013
4, The Collateral is: ixtures (as that term is described in the

torm Commercial Code of Washington)
ed to the Land described in Exhibit A
to this Instrument.
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