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1. Subordinate Multifami
{(Washington) '

CHICAGO TITLE

(on page ___ of documents(s))
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010014 855

1. BOH Portfolio Preservation Associate

D Additional names on page ___ of doc

Grantee(s) (Last name first, then first name an

1. Washington State Housing Finance Commission

2. Fidelity National Title Insurance Company, Trustee;

D Additional names on page ___ of document.

Legal description (abbreviated: i.e. lot, block, plat or section, to

Fairhaven Manor: Lot{s): PTN TRACT 43 BURLINGTON ACREA(
Norris Place Apartments: Lo(s): LOT 2 BURLINGTON SHORT PLA l
Madrona Manor: Lot 1, SP Vol. 3, Pg. 27, 03-32-1E, Island County "
Lexy Manor: Lot 2 OHSP No. 97-1, Col. 3, Pg. 177, 35-33-1E, Island Cotnty

E Full legal description is on Exhibit A of document.

195, Skagit County

Assessor’s Property Tax Parcel/Account Number:

Fairthaven: P62559/3867-000-043-0708 and P95540/3867-000-043-2308
Norris: P62646/3867-000-050-2400

Madrona: R13203-099-2780

Lexy: R13335-279-1310
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ORDINATE MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(WASHINGTON)

BORDINATE MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF
TY AGREEMENT AND FIXTURE FILING (this “Instrument”) is dated
ses only as of the Ist day of October, 2015, but will not be effective and

Bellevue, Washington 98004, as granior (“Borrower™), to
[ITLE INSURANCE COMPANY, having an address at 600
attle, Washington 98101, as trustee (“Trustee™) for the benefit of

FIDELITY NATIONA
University Street, #2424
WASHINGTON STA]
and politic and an inst

The Loan is made and the
Multifamily Note in the maximum 4 sal
THOUSAND AND NO/IOO DOLLARS#($1,500,000), maturing on October 1, 2033 (the
r ;] satlsfactlon of the Condltlons to Conversmn in

Agreement)) and secured by this Instrument.

NOW THEREFORE:

by this Instrument, 1rrevocably grants conveys and assj
sale, the Mortgaged Property, including the Land locate
Skagit, Washington, and in the City of Oak Harbor, County o
in Exhibit A attached to this Instrument, to have and to hel
Trustee, Trustee’s successor in trust and Trustee’s assigns forevek:

TO SECURE TO LENDER and its successors and assi
Indebtedness evidenced by the Subordinate Commission Multifamily”
Borrower and maturing on the Maturity Date, and all renewals, extensions
the Indebtedness, mcluding, without limitation, the payment of all sum
behalf of Lender to protect the security of this Instrument under Section 12 4

of the covenants and agreements of Borrower contained in the Subordinate
Documents.

executed by
difications of

Property and has the right, power and authority to grant, convey and assign the Mg
Property, and that the Mortgaged Property is unencumbered except for the Pe

GAFLP\Subordinate Deed of Trust-Ruby Portfolio 2015 WSHFC -1-
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mbrances. Borrower covenants that Borrower will warrant and defend generally the title to
rigaged Property against all claims and demands, subject to any Permitted Encumbrances.

strument is also a financing statement and a fixture filing under the Uniform

ONS. The following terms, when used in this Instrument (including
tals), shall have the following meanings:

%

(a)
indirectly, is iR‘centy ] controlled by or is under common control with such Person.
e purposes means, with respect to any Person, either (i)
other entities of more than 50% of all beneficial equity
e possession, directly or indirectly, of the power to direct
maﬁagement and pollcles of such Person, through the

(i)

g of a general assignment for the
ower; (D) the commencement of an
Insolvency Laws against the
of a receiver, liquidator,
other similar officer who

involuntary case under
Borrower; or (E)the
custodian, sequestrator,
exercises control over the Bars
assets of the Borrower provide
(D) or (E) above is not dismisse

roceeding or case under
{¥ days after filing; or

(i1  Both (A) an involuntary petition und
Insolvency Laws is filed against Borr
indirectly becomes the subject of a
reorganization, arrangement, readjustment .o

er directly or
insolvency,
djssolution

Borrower has acted in concert or conspired withtsu
Borrower (other than Lender) to cause the filing th

occurrence of an Event of Default.



(c) “Beneficiary Parties” means Lender, Servicer, if any, and their respective
uccessors and assigns, together with any lawful owner, holder or pledgee of the
ibordinate Commission Multifamily Note.

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

‘Borrower’s Organizational Documents” means, collectively: (i) the
ited partnership, certificate or articles of formation or certificate or
ation of Borrower filed with the Office of the Secretary of State of
w1110, 2013, as the same may be amended and/or restated from time to
aership agreement, agreement of limited partnership, operating
iability company agreement of Borrower dated as of October 1,
ended and/or restated from time to time.

time; and (ii
2015, as the sdir;

®
(11) a day on which fedet

authorized or obligated;
closed.

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

(2)  “Closing Date’” .
Commission Loan Agreement.

meaning ascribed thereto in the Subordinate

meang~{i) greater than 50% of the ownership
mterest in an entity of 50% or less if

(h) “Controlling Intere
interests in an entity, or (ii) a percentage o
the owner(s) of that interest actually i
without requirement of consent of any o

(i) “Credit Enhancer” means a go rime
time, directly or indirectly, purchases the Lo
respect to the Loan.

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

(k)

“Envnronmental

Permit” means any p

businesses conducted on or in relation to the Mortgaged Property.

{1 “Event of Default” means the occurrence of any eve
22.

{m)  “Fixtures” means all property which is so attached to the

Improvements as to constitute a fixture under applicable law, including: mgchin
equipment, engines, boilers, incinerators, installed building materials; system

G\FLPASubordinate Deed of Trust-Ruby Portiolic 2015-WSHFG -3-



equipment for the purpose of supplying or distributing heating, cooling, electricity, gas,
water, air, or light; antennas, cable, wiring and conduits used in connection with radio,

evision, security, fire prevention, or fire detection or otherwise used to carry electronic
ighidis; telephone systems and equipment; elevators and related machinery and
equipthent; fire detection, prevention and extinguishing systems and apparatus; security

ave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
: nces; light fixtures, awnings, storm windows and storm doors; pictures,
screeris, blinds, .shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and

ires jurisdiction over the Mortgaged Property or the use,
thie:Mortgaged Property.

any of them, that
operation or improt

(0) “Hazardou$ Materials” means petroleum and petroleum products and
uding gasoline, diesel fuel and oil; explosives;
matezials; polychlorinated biphenyls (“PCBs”) and
ead-based paint; asbestos or asbestos-containing
Id become friable; underground or above-ground
containing any substance; radon; Mold; toxic or
mycotoxin spores; any substance the presence &f which on the Mortgaged Property is

flammable materials; radioa
compounds containing them

her or not naturally occurring) now or
stance,” “hazardous material,”

LY

handling; and any other material or subsi
in the future that (i)is defined as a
“hazardous waste,” “toxic substance,” “toxi
“contaminant,” or “pollutant”, or otherwise cla
the meaning of any Hazardous Materials Law, o
the meaning of any Hazardous Materials Law.

R 19

azardous or toxic by or within
ulated in any way by or within

(P “Hazardous Materials Laws” means *
ordinances and regulations and standards, rules, p
requirements, rule of common law (including, without limita;
consent order, administrative rulings and court judgments., s
government directive in effect now or in the future and including
relate to Hazardous Materials or to the protection or conservation
human health and apply to Borrower or to the Mortgaged Propert
limitation, those relating to industrial hygiene, or the use, a
manufacture, storage, discharge, release, disposal, transportatio
investigation, or remediation of Hazardous Materials. Hazardous M

ther governmental
isatice and trespass),

ndments, that
virgnment or

GFLPASuberdinaie Deed of Trust-Ruby Porifolic 2015-WSHFL -4-
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ontrol Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section
1251, et seq., and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101,
seq., the Superfund Amendments and Reauthorization Act, the Solid Waste Disposal
\ct, the Clean Air Act, the Occupational Safety and Health Act, and their state analogs.

“Improvements” means the buildings, structures, improvements, and
w constructed or at any time in the future constructed or placed upon the

y time under, the Subordinate Commission Multifamily Note, this
# Subordinate Commission Loan Document, including prepayment
es.. default interest, and advances as provided in Section 12 to
Instrument, and any fees or expenses paid by Lender on behalf
other party for the Loan or other amounts relating to the

Instrumerit or an
premiums, late

eans, with respect to Borrower or any other entity, the
¢ of the Subordinate Commission Multifamily Note,
ate 100% of the ownership interests in Borrower

persons or entities who i
directly or indirectly, own in
or that entity.

(1) “Insolvency Laws? means the United States Bankruptcy Code, 11 U.S.C.
§ 101, et seq., together with any other feder: state law affecting debtor and creditor
rights or relating to the bankruptc cy, reorganization, arrangement,
ilar proceeding, as amended from

(v) “Leases” means all present
concessions or grants or other possessory interests no
or written, covering or affecting the Mortgaged Property
Property (including proprietary leases or occupanc >
cooperative housing corporation), and all modifications, extensi

t§ if Borrower is a
or renewals.

paragraph of
Multifamily

(w)  “Lender” means the entity identified as “Lendés’ ]
this Instrument, or any subsequent holder of the Subordinate C
Note. ‘

(x) “Loan” means the loan made by Lender to Borrower in‘as
exceed the original principal amount of the Subordinate Commission Mu
which loan is evidenced by the Subordinate Commission Multifamily No
by, among other things, this Instrument.
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(¥) “Material Property Agreements” means any agreement which, in
Lender’s sole discretion, acting in good faith, materially affects the Mortgaged Property,
- use thereof or otherwise materially affects the rights of Borrower or Beneficiary
.in, to, and with respect to the Mortgaged Property or the proceeds therefrom,

; the payment in heu of taxes (“PILOT”), (i1) all covenants conditions and
3, including, without limitation, any declaration subjecting the Mortgaged
association of owners or other community governance, (iif) any agreement

lease of & ion of the Mortgaged Property, (vi) any operating agreements

relating or the Improvements, and (vii) any regulatory agreements,
declarations, triction agreements or similar instruments affecting the
Mortgaged Prop »g the operation or use thereof.

(z) * has the meaning ascribed thereto in the recitals to this
Instrument.

(aa) “MMP” operations and maintenance plan, moisture

erations and maintenance program approved by
and prévent the development of Mold or moisture at the
term of this Instrument. If required by Lender, the
i) staff training, (ii) information to be provided to
ropriate protocol for incident response
ections of common space and unit

management program and/or
Lender to control water intrus
Mortgaged Property throughout
MMP shall contain a provision fi
tenants, (1ii) documentation of the plan, (iv)
and remediation and (v) routine, scheduie:
interiors.

(bb) “Mold” means mold, fung
OTZanisms.

contamination or pathogenic

(cc) “Mortgaged Property” means all & esent and future right,

title and interest in and to all of the following:
(i) the Land;
(11) the Improvements;
(1i1)  the Fixtures;
(iv)  the Personalty;

(V) all current and future rights, including air rights
rights, zoning rights and other similar righ
gasements, tenements, rights-of-way, strips and gore
streets, alleys, roads, sewer rights, waters, waterco
appurtenances related to or benefiting the Land



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

(vi)  all proceeds paid or to be paid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, whether or not Borrower obtained the
insurance pursuant to Lender’s requirements;

all awards, payments and other compensation made or to be made
by any municipal, state or federal authority with respect to the
and, the Improvements, the Fixtures, the Personalty or any other
part of the Mortgaged Property, including any awards or
ettlements resulting from condemnation proceedings or the total
or-paitial taking of the Land, the Improvements, the Fixtures, the
alty or any other part of the Mortgaged Property under the
0f eminent domain or otherwise and including any
ce in lieu thereof;
(vii1) ptions and other agreements for the sale of the Land,
ments; the Fixtures, the Personalty or any other part of
the Mostgaged P operty entered into by Borrower now or in the
ing cash or securities deposited to secure
parties of their obligations;

(ix)

(x) ceivable, issues and profits from
the Land, the Impro other part of the Mortgaged
Property, whether the f
become due, all undisbursed, prec
Instrument, deposits forfeited- nant
cooperative housing corporafich, maintenance charges or
assessments payable by shareholders or re :

(x1)

applicable to periods before the real property
Instrument is dated);

(xi1)  all tenant security deposits which have not beeii
tenant under any Lease and any bond or other secur
such deposits;

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

G:\FLP\Subordinate Deed of Trust-Ruby Portfolio 2015-WSHFC -7-



all documents, writings, books, files, records and other documents
arising from or relating to any of the foregoing, whether now
existing or hereafter created; and

all proceeds from the conversion, voluntary or involuntary, of any
of the above into cash or liquidated claims, and the right to collect
such proceeds, and all other cash and non-cash proceeds and
products of any of the foregoing.

M Program” has the meaning ascribed thereto in Section 18(d).

(ec}
restrictions liste
Lender as of ¢

company, partnership, joiri
state, county or municipal goy

(1)

(i1)
(iii) y owned by Borrower that
ion with the ownership,

including furniture, furnishings, machinery, building materials,
tools, books, records (whether in wr electronic form),

(iv)  other tangible personal property owned by

management or operation of the Land or Imp:
located on the Land or in the Improvements (othe
including ranges, stoves, microwave ovens,
dishwashers, garbage disposers, washers, dryers
appliances;

G\FLPA\Subordinate Deed of Trusl-Ruby Porifolic 2015 WSHF -8-



(v) any operating agreements relating to the Land or the
Improvements;

(vi) any surveys, plans and specifications and contracts for
architectural, engineering and construction services relating to the
Land or the Improvements;

documents, instruments, chattel paper, claims, deposits, deposit
accounts, payment intangibles, other intangible property, general
intangibles, and rights relating to the operation of, or used in
connection with, the Land or the Improvements, including all
governmental permits relating to any activities on the Land and
including subsidy or similar payments received from any sources,
ing a governmental authority; and

(ii)
rental project known
County, Washington; (b) that
Fairhaven Manor and locate
that 50-unit multifamily resi
in the City of Oak Harbor, Island,
residential rental project known as
Island County, Washington.

'"ce and located in the City of Burlington, Skagit
“unit_multifamily residential rental project known as
ity of Burlington, Skagit County, Washington; (c)
ental project known as Madrona Manor and located
ounty, Washington; and (d) that 26-unit multifamily
sexy Manst-and located in the City of Oak Harbor,

iy  “Property Jurisdiction” m ate of Washington.

(kk) “Rents” means all rents (whether from ‘residential or non-residential
space), revenues and other income of the Lan provements including subsidy
payments received from any sources (including, "but ed to payments under any
Housing Assistance Payments Contract or similar agregménts), parking fees, laundry and
vending machine income and fees and charges for fox and other services
provided at the Mortgaged Property, whether now due to become due, and

deposits forfeited by tenants.
(1) “Senior Lender” means the holder of the Seni

(mm) “Senior Loan” means, collectively, the two loan
certain Multifamily Note (Variable Rate) dated October 8, 2015
principal amount of $3,700,000 made by Borrower payable to the ¢rdé
N.A., a national banking association (in such capacity, the “Mortgage”
endorsed and assigned to the Washington State Housing Finance Comm
body corporate and politic and an instrumentality of the State of °
(*Governmental Lender”), and as further endorsed and further assigned to %
N.A_, a national banking association (in such capacity, the “Funding Lender™),

OGAFLP\Subordinate Deed of Trust-Ruby Partfalio 2015-WSHFC -9-
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that certain Multifamily Note (Fixed Rate) October 8, 2015, in the maximum principal
aount of $9,300,000 made by Borrower payable to the order of Mortgage Lender, as
rsed and assigned to the Governmental Lender, and as further endorsed and further
to Funding Lender, secured by a first lien on the Mortgaged Property.

“Servicer” means the servicing party that is designated by Lender, if any,
Loan, together with its successors in such capacity.

bordinate Commission Loan Agreement” means that certain
greement dated as of the date hereof by and between Borrower and
e Loan, as the same may be amended, modified or supplemented

{qq) “Subordinate
Commission Multifamily No
Lender.

(ss)  “Taxes” means, collective
charges, if any, general, special or otherwis:
public betterments and general or local impr
imposed by any public authority or quasi-pub
become a lien, on the Land or the Improvements,

hich are levied, assessed or
d which, if not paid, will

(tt) “Transfer” means (i) a sale, assignm
(whether voluntary, 1nv01untary or by operatlon of grant, creation, or

untasy, involuntary or

by operation of 1aw), (iii) the issuance or other creation of a:
interest; or (iv) the withdrawal, retirement, removal or inv
owner or manager of a legal entity.

(uu)  “United States Bankruptey Code” means the Unit
Code, 11 U.8.C. Section 101 et seq., as amended from time to time.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

(a) This Instrument is also a security agreement under the -
Commercial Code for any of the Mortgaged Property which, under applicable law



IN POSSESSION.
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¢ subjected to a security interest under the Uniform Commercial Code, whether such
Mortgaged Property is owned now or acquired in the future, and all products and cash
d non-cash proceeds thereof (collectively, “UCC Collateral™), and Borrower hereby
to Lender a security interest in the UCC Collateral. Borrower hereby authorizes
“endet, to prepare and file any and all financing statements, continuation statements and
I statement amendments, in such form as Lender may require to perfect or
' erfectlon of this security interest without execution by Borrower. Borrower

~amendments that Lender may require. Without the prior written
“Borrower shall not create or permit to exist any other lien or security
interest in” any. CC Collateral other than liens securing the Senior Loan or other
Permitted Enc
shall have the

addition to all’

or structure of organization; (i
merger, transfer of assets or ot

ct for Borrower to execute,
chtinuation statements or

appoints Lender and each of its officers att
deliver, and file, as applicable, such financin
amendments deemed necessary by Lender in its
Borrower, without execution by Borrower. Borrow shall alsg
Lender modifications or supplements of this Instrum
connection with any change described in this Section.

3. ASSIGNMENT OF RENTS; APPOINTMENT 0

As part of the consideration for the Indebtedness, Borr

@)

necessity of further action on the part of Borrower. Promptly upon reques
Borrower agrees to execute and deliver such further assignments of Rents as Lex
from time to time require. Borrower and Lender intend this assignment of Rent
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immediately effective and to constitute an absolute present assignment and not an
assignment for additional security only, subject to the rights of the Senior Lender or any
r holder of a loan secured by a deed of trust or mortgage recorded prior to this
nt. For purposes of giving effect to this absolute assignment of Rents, and for no
ose, Rents shall not be deemed to be a part of the Mortgaged Property
'f thls present, absolute and unconditional a551gnment of Rents i1s not

authorizes Lender to collect, sue for and compromise Rents and
the Mortgaged Property to pay all Rents to, or as directed by,
currence of an Event of Default, Lender hereby grants to
o collect and receive all Rents, to hold all Rents in trust for

principal then due an
the other amounts then®c k
Jeposits, and to pay the current costs and expenses of
managing, operating and mai > Mortgaged Property, including utilities, Taxes
and insurance premiums (to t not included in Imposition Deposits), tenant
improvements and other capital eXpenditures. So long as no Event of Default has

free and clear of, and released from,
strument. Upon the occurrence of an

preceding sentence may be retained by Borre®
Lender’s rights with respect to Rents unde)
Event of Default, and without the nece
maintaining control of the Mortgaged Prop
license to collect Rents shall automatically te
entitled to all Rents as they become due and
unpaid (such license shall be reinstated upon Bo

%, Or by a receiver, Borrower’s
Lender shall without notice be
ncluding Rents then due and
ire<0f the Event of Default to

Lender may give, and Borrower hereby irrevocably au
all tenants of the Mortgaged Property instructing them
tenant shall be obligated to inquire further as to the right of 1
no tenant shall be obligated to pay to Borrower any amountssw
Lender in response to such a notice. Any such notice by Len
each tenant personally, by mail or by delivering such deman
Borrower shall not interfere with and shall cooperate with Lende
Rents.

ollect Rents, and
tually paid to
delivered to

(©) Borrower represents and warrants to Lender that Bormr
executed any prior assignment of Rents {other the assignment of Rents to:
Lender and the holder of any other Subordinate Debt and other than an assigsir
Rents securing indebtedness that will be paid off and discharged with the proceeds
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oan), that Borrower has not performed, and Borrower covenants and agrees that it will
et perform, any acts and has not executed, and shall not execute, any instrument which
uld prevent Lender from exercising its rights under this Section 3, and that at the time
"exéeution of this Instrument there has been no anticipation or prepayment of any Rents
han two months prior to the due dates of such Rents (other than a security
in excess of one month’s rent). Borrower shall not collect or accept payment

quired, regardless of the adequacy of Lender’s security or the
and even in the absence of waste, enter upon and take and maintain
ortigaged Property in order to perform all acts that Lender in its
cessary or desirable for the operation and maintenance of
ding the execution, cancellation or modification of Leases,

execution or termind
maintenance of the M
Rents pursuant to Sectiot
Instrument, or for such other

ectmg the Mortgaged Property or the security of this
( s.Lender in its discretion may deem necessary or
£Default has occurred and is continuing, regardless
v, without regard to Borrower’s solvency and without

any court having jurisdiction for fhe ap
Property to take any or all of the actions: the preceding sentence. If Lender
' ortgaged Property at any time after
arrower, by its execution of this
“such receiver, including the
e law. Lender or the receiver,

emahle fee for managing the

Instrument, expressly consents to the appoi
appointment of a receiver ex parte if permitted
as the case may be, shall be entitled to recer
Mortgaged Property. Immediately upon appointme
Lender’s entering upon and taking possession and

as the case may be, and shall deliver to Lender or the rece1
documents, records (including records on electronic or ¢
surveys, plans, and specifications relating to the Mortgage ‘ all security
deposits and prepaid Rents. In the event Lender takes possessmn : ontrol of the

Mortgaged Property. Borrower acknowledges and agrees that the e
any of the rights conferred under this Section 3 shall not be construed
mortgagee-in-possession of the Mortgaged Property so long as Lend
entered into actual possession of the Land and Improvements.

(e) If Lender enters the Mortgaged Property, Lender shall be liable td
only to Borrower and only for those Rents actually received. Lender shall not be li




Borrower, anyone claiming under or through Borrower or anyone having an interest in
he Mortgaged Property, by reason of any act or omission of Lender under this Section 3,
Borrower hereby releases and discharges Lender from any such liability to the fullest
erm1tted by law, except for the gross negligence or willful misconduct of Lender

ortgaged Property and collecting the Rents, any funds expended by
rposes shall become an additional part of the Indebtedness as provided

or waive any Event of Default or invalidate any other right
licable law or provided for in this Instrument.

this Instrumertt st
or remedy of Lender under

4. ASSIGNMENF
PROPERTY.

EASES; LEASES AFFECTING THE MORTGAGED

(a) As part of the
unconditionally assigns and tr

eration for the Indebtedness, Borrower absolutely and
o“Lender all of Borrower’s right, title and interest
in, to and under the Leases, i ig Borrower’s right, power and authority to modify
the terms of any such Lease, or extend or terminate any such Lease. It is the intention of
Borrower to establish a present, &l:;e.olute and™irrevocable transfer and assignment to
Lender of all of Borrower’s right, title and ifitefest in, to and under the Leases. Borrower
and Lender intend this assignment of<thg Leasgés to be immediately effective and to
constitute an absolute present assignmen signment for additional security
only. For purposes of giving effect to this a ent of the Leases, and for no
other purpose, the Leases shall not be deemed t
that term 1is deﬁned in Section 1. However, 1

lien on the Leases in favor of Lender, which lien shall b‘e=@
Instrument.

(b) Unless an Event of Default has occurred and is con
have all rights, power and authority granted to Borrower unde
otherwise limited by this Section or any other provision of this In.
right, power and authority to modify the terms of any Lease or exte
Lease. During the continuance of an Event of Default, the permission g
pursuant to the preceding sentence to exercise all rights, power and
Leases shall automatically terminate. Borrower shall comply with
Borrower’s obligations under all Leases, including Borrower’s obligations p ‘
the maintenance and disposition of tenant security deposits. |
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(c) Borrower acknowledges and agrees that the exercise by Lender, either
divectly or by a receiver, of any of the rights conferred under this Section 4 shall not be
cdnstrued to make Lender a mortgagee-in-possession of the Mortgaged Property so long
r has not itself entered into actual possession of the Land and the Improvements.

illful misconduct of Lender. Prior to Lender’s actual entry into and
Mortgaged Property, Lender shall not (i) be obligated to perform
ts and conditions contained in any Lease (or otherwise have any
y Lease); (ii} be obligated to appear in or defend any action
or proceeding refating” ease or the Mortgaged Property; or (iii) be responsible for
the operation, contr - nagement or repair of the Mortgaged Property or any

by Lender to Borrower of Lender’s exercise of
at any time during the continuance of an Event of
Lender entering upon and taking and maintaining
v, a receiver, or by any other manner or
farisdiction, Lender immediately shall
rrower under any Lease, including the
ach Lease, or extend or terminate

(d)  Upon delivery %
Lender’s rights under this Sec
Default, and without the necessity:
control of the Mortgaged Property directl
proceeding permitted by the laws of the Proge
have all rights, powers and authority gran s
right, power and authority to modify the tem
any such Lease.

nitial terms of at least
six (6) months and not more than two (2) years, (iii} not inel tmns to purchase, (iv)
be legally valid, binding, and enforceable obligations of the"ic '4
expressly stating that such Lease is subordinate to the lie
comply with all applicable laws.

63} Except for laundry facilities and cable television arid
tenants on market terms and conditions, Borrower shall not lease:

modify the terms of, or extend or terminate, any Lease for non-residential use
any Lease in existence on the date of this Instrument) without the prior writtes
Lender. Borrower shall. without request by Lender, deliver an executed cop:
non-residential Lease to Lender promptly after such Lease is signed. All non-resid



eases, including renewals or extensions of existing Leases, shall specifically provide
t (i) such Leases are subordinate to the lien of this Instrument; (ii) the tenant shall
orn to Lender and any purchaser at a foreclosure sale, such attornment to be self-
ng and effective upon acquisition of title to the Mortgaged Property by any

time to time request; (iv) the Lease shall not be terminated by foreclosure
nsfer of the Mortgaged Property; (v) after a foreclosure sale of the
rty, Lender or any other purchaser at such foreclosure sale may, at

deposit not in exces,

5. PAYMENT <O
SUBORDINATE COMMISSIO
Indebtedness when due in accord:
Multifamily Note and the other Sub
observe and comply with all other prow
and the other Subordinate Commission

}Nﬁ@BTEDNESS; PERFORMANCE UNDER
AN DOCUMENTS. Borrower shall pay the
with. the terms of the Subordinate Commission

ns of the Subordinate Commission Multifamily Note
| Documents

6. EXCULPATION. The persongls
Subordinate Commission Multifamily Note and
performed by Borrower under this Instrument
provided in the Subordinate Commission Multifamily N

of Borrower for payment of the
ance of the other obligations to be
in_the manner, and to the extent,

7. RESERVED.

8. RESERVED.

9. APPLICATION OF PAYMENTS. If at an
Borrower or otherwise, any amount applicable to the Indebtedness whichk

ender receives, from
less.than all amounts

payable in any manner and in any order determined by Lender, in Lend:
Lender’s acceptance of an amount that is less than all amounts then ..

constitute either a waiver of the unpaid amounts or an accord and satisfactio
the application of any such amount to the Indebtedness, Borrower’s obl
Instrument and the Subordinate Commission Multifamily Note shall remain uncha

10. COMPLIANCE WITH LAWS. Borrower shall comply with.fal
ordinances, regulations and requirements of any Governmental Authority and all recorded'
covenants and agreements relating to or atfecting the Mortgaged Property, including al
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es, regulations, requirements and covenants pertaining to health and safety, construction
rovements on the Mortgaged Property, fair housing, disability accommodation, zoning and

e.“and Leases. Borrower also shall comply with all applicable laws that pertain to the
d disposition of tenant security deposits. Borrower shall at all times maintain
t to demonstrate compliance with the provisions of this Section 10. Borrower
riate measures to prevent, and shall not engage in or knowingly permit, any
e Mortgaged Property that could endanger tenants or visitors, result in
rtgaged Property, result in forfeiture of the Mortgaged Property, or otherwise
n created by this Instrument or Lender’s interest in the Mortgaged
ts and warrants to Lender that no portion of the Mortgaged Property
with the proceeds of any illegal activity.

materially i.mpa
Property. Borrowertept
has been or will be.

11.

] OQPERTY. Unless required by applicable law, Borrower shall not
(a) allow changes in the-ugé for

ich all or any part of the Mortgaged Property is being used at
the time this Instrument ex d, except for any change in use approved by Lender, (b)
convert any individual dwelling units"¢r common areas to commercial use, (¢) initiate a change
in the zoning classification Mortgaged Property or acquiesce in a change in the zoning
classification of the Mortgaged.Prop d) establish any condominium or cooperative regime
with respect to the Mortgaged Prope ) combine all or any part of the Mortgaged Property
with all or any part of a tax parcel w {part of the Mortgaged Property, or (f) subdivide
or otherwise split any tax parcel con 1 or any part of the Mortgaged Property without
the prior consent of Lender.

12. PROTECTION OF LENBER’S
FUTURE ADVANCES.

RITY; INSTRUMENT SECURES

(a) If Borrower fails to perforn
any other Subordinate Commission Loan Docum
notice and cure period, or if any action or pro
commenced which purports to affect the Mottgage
Lender’s rights under this Instrument, includirijg
enforcement, civil or criminal forfeiture, enforcemes
fraudulent conveyance or reorganizations or proceedi
decedent, then Lender at Lender’s option may mak
documents, disburse such sums and take such actions as i
perform such obligations of Borrower and to protect Len
payment of fees, expenses and reasonable fees of attorneys,
consultants, (ii) subject to the rights of residential tenants, ent
Property to make repairs or secure the Mortgaged Property, (111 /

-ebligations under this Instrument or
“the expiration of any applicable
luding a Bankruptcy Event) is
rty, Lender’s security or
Jlymain, insolvency, code

ms necessary to
including (1}

insurance if required by Section 19), and (iv) payment of amounts Whl'C‘-
failed to pay under Sections 15 and 17.
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rincipal component of the Indebtedness, shall be immediately due and payable and shall
ar interest from the date of disbursement until paid at the “Default Rate™, as defined in
{ Subordinate Commission Multifamily Note.

If the Lender shall elect to pay any sum due with reference to the Project
rtgaged Property, the Lender may do so in reliance on any bill, statement or

, representatives, and designees may make or cause
spections of the Mortgaged Property (including
“the extent permitted under Section 18) during
ther reasonable time, upon reasonable notice to
i1k {de occupied residential units (which notice need not

to be made entries upon
environmental inspections ang

continuing.

(b) If Lender determines that
intrusion event or leak, Lender, at Lender’s di
until any issue with Mold and its cause(s) are resok
inspection shall be limited to a visual and olfactory
experienced the Mold, water intrusion event or leak.

is remedied to Lender’s satisfaction, Lender shall not requi
any more {requently than once every three years unless Lende
Mold as a result of a subsequent water intrusion event or leak.

(c)

If Lender determines not to conduct an annual

prepared to provide and must actually provide to Lender a factually corré
each year that the annual inspection is waived to the following effect: t

letter or other written communication from tenants, management agent or govemime)
authorities regarding odors, indoor air quality, Mold or any activity, condition, evs

GiFLP\Subordinale Deed of Trust Ruby Portfolio 2015-WSHFC -18-



omission that causes or facilitates the growth of Mold on or in any part of the Mortgaged
Property, or if Borrower has received any such written complaint, notice, letter or other
ten communication, that Borrower has investigated and determined that no Mold
ey, condition or event exists or alternatively has fully and properly remediated such
ondition, event or omission in compliance with the MMP for the Mortgaged
If Borrower is unwilling or unable to provide such certification, Lender may

Mortgaged Prop
which affect the

(b)

d of each fiscal quarter, (2) within
ch fiscal year of Borrower, (A) a
for Borrower’s operation of the

Mortgaged Property=r
changes in financial

Borrower relating to the
, and (C) when requested

Lender’s request

(ii) Within 45 days after the end of each fiscal yeat of Borrower, and at
any other time upon Lender’s reques gédule for the
Mortgaged Property showing the name of e
tenant, the space occupied, the lease ex

(iii)

at any other time upon Lender’s request, an accouriting”
security deposits held pursuant to all Leases, including theéaf
the institution (if any) and the names and identification numb;

G\FLPiSubordinate Oeed of Trust-Ruby Portfolio 2015-WSHFC -19-



the accounts (if any) in which such security deposits are held and
the name of the person to contact at such financial institution,
along with any authority or release necessary for Lender to access
information regarding such accounts;

(iv)  within 120 days after the end of each fiscal year of Borrower, and
at any other time upon Lender’s request, a statement that identifies
all owners of any interest in Borrower and the interest held by
each, if Borrower is a corporation, all officers and directors of
Borrower, and if Borrower is a limited liability company, all
managers who are not members and if Borrower is a limited
parinership, all general partners;

1*Lender’s request, a monthly property management report for
ortgaged Property, showing the number of inquiries made
Lapplications received from tenants or prospective tenants

(vi)

(vii)

(viii) ,
month, a monthly statemetit-o
calendar month on a year-to-da
the Mortgaged Property.

Borrower and shall be in such form and contain such detaii-.as-
Lender also may require that any statements, schedules or ;

(d) If Borrower fails to provide in a timely manner the stater
and reports required by Section 14(b), Lender shall have the right to hé
accountants selected by Lender in order to obtain such statements, schedules :
and all related costs and expenses of Lender shall become immediately due and«

and shall become an additional part of the Indebtedness as provided in Section 12.
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(e) If an Event of Default has occurred and is continuing, Borrower shall
deliver to Lender upon written demand all books and records relating to the Mortgaged
rty or its operation.

Borrower authorizes Lender to obtain a credit report on Borrower at any

the provisions of Section 15(c), Borrower shall pay (i) the
aging, maintaining and repairing the Mortgaged Property

policy of insurance, unle : law specifies some lesser period.

(c) Reserved.

¢ a lien on the Mortgaged Property
(i) Borrower notifies Lender of the
roceedings, (ii) the Mortgaged
orrower deposits with Lender

uested by Lender, and (iv)
in the proceedings or is

or other utility or similar charges that could l€e
(“Impositions™), other than insurance gre *ium.

Property is not in danger of being sold or fo
reserves sufficient to pay the contested am

requested by Lender, which may include the™de
established by Borrower to pay the contested amount.

(e) Borrower shall promptly deliver to Lender
invoices for, Impositions, and if Borrower pays any Imposit;
promptly furnish to Lender on or before the date th
Impositions to be paid, copies of receipts evidencing that such pay

of all notices of, and
¢, Borrower shall

H All payments made by Borrower to Lender pursuant 't
any of the Subordinate Commission Loan Documents shall be free and clés
all tax liabilities whatsoever {other than United States federal income taxatic
Lender) and, to the extent Lender is required to pay any such tax liabit
shall reimburse Lender in respect of any such payment of taxes and, imm
request from Lender, shall deliver to Lender copies of receipts evidencing the
such taxes. ‘




16.  LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent
ded in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to
security interest or other lien or encumbrance (a “Lien”) on the Mortgaged Property
fre lien of this Instrument and the Permitted Encumbrances) or on certain ownership
'ower, whether voluntary, involuntary or by operation of law, and whether or not

mortgage lied up
than Permitted En

| not commit waste or permit impairment or deterioration of
it wear and tear excepted).

manner, aity damaged part
condition, or such other con
insurance proceeds or condemn
restoration or repair.

(d)
and tear excepted), including the replac
equal or better function and quality.

(e) Borrower shall provide for pro
Property by a residential rental property manager.sa
under a contract approved by Lender, in writing, which

management of the Mortgaged
t to Lender at all times,

blishing cause and
without payment of a penalty or termination fee by Bomg successors. There
shall be no change in the property manager or any contra :

Mortgaged Property without Lender’s prior written approv

- (whether

before or after an Event of Default), Borrower will cause any Affil;
whom fees are payable for the management of the Mortgaged Propeﬁ ;
agreement with Lender, in a form approved by Lender, providing forsubet
those fees and such other provisions as Lender may require “Afﬁliat i

shares or other equity interests, by contract or otherwise, to elect a majori"tj;z
directors of a corporation, to make management decisions on behalf of, or independ
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to select the managing partner of, a partnership, or otherwise to have the power
independently to remove and then select a majority of those individuals exercising
§ erial authority over an entity, and control shall be conclusively presumed in the
he ownership of 50% or more of the equity interests).

Borrower shall give notice to Lender of and, unless otherwise directed in
nder, shall appear in and defend any action or proceeding purporting to

rehabilitation of’
replacement of,
making an indi

g U
must establish and

Borrower must keep
management agent’s off
annual assessment or inspect

‘part of the Mortgaged Property, except (i) in connection with the
Personalty and (ii) repairs and replacements in connection with

__ ﬁable for Lender or its agents to review during any
the Mortgaged Property that is required by Lender.
8. ENVIRONMENTAL RDS.

(a) Except for matters described i
permit any of the following:

tion 18(b), Borrower shall not cause or

(1) the presence, us:
storage (including stoF:
storage tanks), handling

_ release, treatment, processing,
bove ground and underground
| of any Hazardous Materials
(whether as a result of

(ii) ‘
the Mortgaged Property (whether as a't
Mortgaged Property or on surrounding prepe:

(1)  any occurrence or condition on the Mortgaged’
as a result of activities on the Mortgaged”
surrounding properties) or any other property ot
adjacent to the Mortgaged Property, which occurre

(tv)

Environmental Permit with respect to the Mortgaged Property” or



any property of Borrower that is adjacent to the Mortgaged
Property;

(v)  the imposition of any environmental lien against the Mortgaged
Property; or

any violation or noncompliance with the terms of any O&M
Program.

The matte
Section 18(b), ar
Conditions”. °

- cleaning materials, petroleum products, household products,
ants“and other materials customarily used in the construction,
ce, or use of comparable multifamily properties, (ii)
‘ts, personal grooming items and other items sold in
use and used by tenants and occupants of
residential dwelling units in t ged Property; and (iii) petroleum products used in
the operation and maintenan otor vehicles from time to time located on the
Mortgaged Property’s parking areas, so long as all of the foregoing are used, stored,
handled, transported and disposed of.in compljatice with Hazardous Materials Laws.

pre-packaged supp
paints, solvents, lubs
renovation, operation

pre-packaged containers

(c) Borrower shall take all
inclusion of appropriate provisions in
Instrument) to prevent its employees, agen
occupants from causing or permitting any Proh
shall not lease or allow the sublease or use
Property to any tenant or subtenant for nonresiden
course of its business, would cause or permit any Prohi}

reasonable actions (including the
xecuted after the date of this
centractors, and all tenants and other

i user that, in the ordinary
sity or Condition.

(d) If and as required by Lender, Borrower o establish a written
operations and maintenance program with respect to certain Materials. Each

contractors of Borrower and any other persons present on the Mo
comply with each O&M Program. Borrower shall pay all costs of
Borrower’s obligations under any O&M Program, and any Beneficiary Pas
out-of-pocket costs incurred by such Beneficiary Party in connection with t
and review of each O&M Program and Borrower’s performance shail
Borrower upon demand by such Beneficiary Party. Any such out-of-pocket cos
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Beneficiary Party which Borrower fails to pay promptly shall become an additional part
e Indebtedness as provided in Section 12.

e} Without limitation of the foregoing, (i) Borrower hereby agrees to
nt and maintain during the entire term of the Loan the O&M Program(s)
in that certain Borrower’s Certificate and Agreement dated as of the date
1) if asbestos-containing materials are found to exist at the Mortgaged
M Program with respect thereto shall be undertaken consistent with the
ntrolling Asbestos-Containing Materials in Buildings (USEPA, 1985)

&

notices or repo [ender in form, substance and at such intervals as Lender may
specify; (ii) arhprd such O&M Program to address changing circumstances, laws
or other matters, without limitation, variations in response to reports provided
by environmenta and (iii) execution of an Operations and Maintenance

otherwise disclosed in the
Agreement):

(i) Borrower has.not at any time engaged in, caused or permitted any
Prohibited Activities or €onditi

(iii)  the Mortgaged Property does
storage tanks and, to the bes

tanks in the past. If there is an tade
on the Mortgaged Property that has b
the Environmental Agreement, th
requirements of Hazardous Materials L

1SCIQ «1 in Exhibit A to
ies with ali

(iv) Borrower has complied with and will contin
Hazardous Materials Laws, including all
notification regarding releases of Hazardous M:
limiting the generality of the foregoing, Borrower
Environmental Permits required for the operation of
Property in accordance with Hazardous Materials La
effect and all such Environmental Permits are in full |
effect;
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(v)  to the best of Borrower’s knowledge after reasonable and diligent
inquiry, no event has occurred with respect to the Mortgaged
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;

lorrower has not received any complaint, order, notice of violation
ther communication from any Governmental Authorlty with
to air emissions, water discharges, noise emissions or
lous Materials, or any other environmental, health or safety

{(viii) dlal Work (as defined below) has been undertaken,
ork is ongomg, with respect to the Mortgaged

orrower’s ownership thereof or, to the best of

wledge, at any time prior to Borrower’s ownership

(ix) he Environmental Agreement all

y wrower or contained in Borrower’s
records the nondlséi ' hich could cause any representation
or warranty made y statement made in the
Environmental Agreemens to bef : or materially misleading.

The representations and warranties in th
representations and warranties that shall be d
throughout the term of the Loan, until the Inde
otherwise discharged.

shall be continuing
¢ made by Borrower
een paid in full or

(h) Borrower shall promptly notify Lender in wri
any of the following events:

)
(i)

present or future alleged Prohibited Activities or Conditis
other environmental, health or safety matters affecu
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Mortgaged Property or any other property of Borrower that is
adjacent to the Mortgaged Property;

(iif)  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

orrower’s breach of any of its obligations under this Section 18.

iven by Borrower shall not relieve Borrower of, or result in a
obligation under this Instrument, the Subordinate Commission

Party in connection with diy*f¢
of Lender s consent to any Tr

ditional part of the Indebtedness as
al Inspections made by Lender
der shall have no obligation to

shall at all times remain the property of Le
disclose or otherwise make available to Borrow
other information obtained by Lender in
Inspections. Lender hereby reserves the right, and-Bort
Lender, to make available to any party, including any
sale of the Mortgaged Property, the results of any E
Lender with respect to the Mortgaged Property. Borro

to Lender notifying
any of Lender’s

Environmental Inspections. Borrower acknowledges that’
otherwise assure the truthfulness or accuracy of the results of~am
Inspections and that the release of such results to prospective bidder§,
of the Mortgaged Property may have a material and adverse effec
which a party may bid at such sale. Borrower agrees that Lender shal
whatsoever as a result of delivering the results of any of its Environme
any third party, and Borrower hereby releases and forever discharges Le
and all claims, damages, or causes of action, arising out of, connected wit
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
other remedial work (“Remedial Work™) is necessary to comply with or cure a violation
f any Hazardous Materials Law or order of any Governmental Authority that has or
tes jurisdiction over the Mortgaged Property or the use, operation or improvement
rtgaged Property under any Hazardous Materials Law, or is otherwise required
as a consequence of any Prohibited Activity or Condition or to prevent the

ine required by such Hazardous Materials Law or (ii) thirty (30) days
Lender demanding such action, begin performing the Remedial Work,

a cost estimate from an environmental consultant acceptable to
required Remedial Work. If required by Lender, Borrower shall
h Lender a reserve fund in the amount of such estimate. If in
e ampunt reserved at any time during the Remedial Work is
& remaining to complete the Remediation or achieve
increase the amount reserved in compliance with Lender’s
"held in reserve, until disbursed, are hereby pledged to
Borrower’s obligations under this Instrument. If
¢ly basjs or diligently prosecute any required Remedial
Work, Lender may, at its op use the Remedial Work to be completed, in which
case Borrower shall reimburs der on demand for the cost of doing so. Any
reimbursement due from Borrower to Lender shall become part of the Indebtedness as
provided in Section 12.

provide Lender
Lender to comp:
promptly establish
Lender’s opinion;
insufficient to cowe

compliance, Borrower
written request. All amsunt
Lender as security for p
Borrower fails to begin on a

(k) Borrower shall comply wi |
the Mortgaged Property. Without limitin

__ ich Environmental Permits; (ii)
cooperate with any inquiry by any Governmental, ty;-and (iii) comply with any
governmental or judicial order that arises from

Condition.

D BORROWER SHALL INDEMNIFY, “f(
DEFEND BENEFICIARY PARTIES AND THEIR KESPECTT
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOY
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL
(COLLECTIVELY, THE “INDEMNITEES”) FROM AND AGA
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND CO
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND QUT QC
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING.F
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FE!
REMEDIATION  COSTS (INCLUDING, WITHOUT LIMITATION? .
FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETIO




REMEDIAL WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE
OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND
HATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY
DICIAL OR  ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING
REGTLY OR 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
OBLIGATIONS UNDER THIS SECTION 18;

THE EXISTENCE OR ALLEGED EXISTENCE OF ANY
JHIBITED ACTIVITY OR CONDITION;

HE ESENCE OR ALLEGED PRESENCE OF HAZARDOQUS

™

(vi)

PRIORITY OF i"H: WMENT OR ANY OTHER
SUBORDINATE COMM AN DOCUMENT DUE TO
IMENTAL LIEN AGAINST

(vii)

RESULT OF THE PRESENCE OF
HAZARDOUS MATERIALS O
MORTGAGED PROPERTY.

(m) COUNSEL SELECTED BY BORROWE
INDEMNITEES SHALL BE SUBJECT TO THE APPROV
INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE

OR NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROLT
AT BORROWER’S EXPENSE, AND SUCH BENEFICIARY PARTY, WIT
PRIOR WRITTEN CONSENT OF BORROWER (WHICH SHALL NO
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UNREASONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE
OR COMPROMISE ANY ACTION OR LEGAL OR ADMINISTRATIVE
{OCEEDING. BORROWER SHALL REIMBURSE SUCH BENEFICIARY PARTY
ON., DEMAND FOR ALL COSTS AND EXPENSES INCURRED BY SUCH
CIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS OF
"EMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF
EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS.

RROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN
OSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A

THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE
JUDGMENT THAT DOES NOT INCLUDE AS AN

UNCONDITION
TO BENEFICI
INDEMNITEES, &
(2) MAY MATERIA
AS DETERMINED B

ND ADVERSELY AFFECT BENEFICIARY PARTIES
B ITS DISCRETION.

(0) BORROWER
SHALL NOT BE LIMITED
ANY FAILURE OF BORROWE
FOR ANY OF THE FOLLOWIN

ATION TO INDEMNIFY THE INDEMNITEES
MRED BY ANY OF THE FOLLOWING, OR BY
TO RECEIVE NOTICE OF OR CONSIDERATION

() ANY AMENDMERNT
SUBORDINATECOMM

R  MODIFICATION OF ANY
TON LOAN DOCUMENT;

(i) ANY EXTENSIO E FOR PERFORMANCE
REQUIRED BY ANY

DOCUMENT;

(iii) ANY PROVISION IN ANY [NATE COMMISSION
LOAN DOCUMENT LIMITIN L ‘ICIARY PARTIES’
RECOURSE TO PROPEREY THE

OF ALL OR ANY PART OF THE INDE-'

(ivy THE ACCURACY OR INACCURA
REPRESENTATIONS AND WARRANTIE!
BORROWER UNDER THIS INSTRUMENT OR
SUBORDINATE COMMISSION LOAN DOCUM:

(v) THE RELEASE OF BORROWER OR ANY OTHE
BY BENEFICIARY PARTIES OR BY OPERATION



FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY
SUBORDINATE COMMISSION LOAN DOCUMENT;

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

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS
SECURITY FOR THE INDEBTEDNESS.

ROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL

OR SATISFY ANY JUDGMENT OR DECREE THAT
BE ENTERED AGAINST ANY INDEMNITEE OR
ITEES IN ANY LEGAL OR ADMINISTRATIVE
DING INCIDENT TO ANY MATTERS AGAINST
NDEMNITEES ARE  ENTITLED TO BE

(ii)

PAID OR INCURRED IN CONNECTION WITH
JTERS AGAINST WHICH INDEMNITEES ARE

(i) REIMBURSE INDEMN
EXPENSES, INCLUDBI
AND OUT OF POCKE
EXPERT WITNESSE
CONNECTION  WIT

OR INCURRED IN
ENFORCEMENT ~ BY

SHALL BE ENTITLED TO INDEMNIFICATION UNDER TH
WITHOUT REGARD TO WHETHER ANY OTHER BENEFICIAR
THAT INDEMNITEE HAS EXERCISED ANY RIGHTS AG
MORTGAGED PROPERTY OR ANY OTHER SECURITY, OR PUR:
OTHER RIGHTS AVAILABLE UNDER THE SUBORDINATE COKMM
LOAN DOCUMENTS OR APPLICABLE LAW. IF BORROWER CONSIS
MORE THAN ONE PERSON OR ENTITY, THE OBLIGATION OF T
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ERSONS OR ENTITIES TO INDEMNIFY THE INDEMNITEES UNDER THIS
SECTION 18 SHALL BE JOINT AND SEVERAL. THE OBLIGATION OF
'RROWER TO INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18
SURVIVE ANY REPAYMENT OR DISCHARGE OF THE INDEBTEDNESS,
ORECLOSURE PROCEEDING, ANY FORECLOSURE SALE, ANY
Y OF ANY DEED IN LIEU OF FORECLOSURE, AND ANY RELEASE OF
OF THE LIEN OF THIS INSTRUMENT.

withstanding anything herein to the contrary, (i} Borrower shall have
ceunder to indemnify any Indemnitee for any liability under this
" xtent that the Prohibited Activity or Condition giving rise to such
Mély from the gross negligence or willful misconduct of such
Indemnitee, an ower’s liability under this Section 18 shall not extend to cover
the violation ¢ Hazaxdous Materials Laws or Prohibited Activity or Condition that
first arise, commencé or ogeir as a result of actions of Lender, its successors, assigns or
designees, after - at action, discharge, release, assignment, termination or
cancellation of thi following the payment in full of the Subordinate
Commission Multifany all other sums payable under the Subordinate
Commission Loan Docuriig) er the actual dispossession from the entire Mortgaged
Property of Borrower and a i hich control, are controlled by, or are under
common control with Borrow: isiti

no obligatio
Section 1871
lability resulte

general boiler and machinery
urance, mold, and earthquake
1 surance requirements may

be limited to coverage against loss by fire and al
coverage, business income coverage and extra ¢

change from time to time throughout the term of the-
such insurance shaIl also include coverage against act

o ,::ﬁce lor law coverage.
jdentified by the

not conform to applicable zomng or land use laws building
If any portion of the Improvements is at any time located §
Federal Emergency Management Agency (or any successor
now or hereafter having special flood hazards, and if flood ins
area, Borrower shall insure such Improvements against loss by floo
to the maximum amount available under the National Flood Insur
successor thereto.

vailable in that
. aniount equal

(b} All premiums on insurance policies required under Section :
paid on or prior to the date such premium is due. All such policies shall also e |
approved by Lender. All policies of property damage msurance shall inclt

Lender. Subject to the rights of the Senior Lender or any other holder of a loan seg



y a deed of trust or mortgage recorded prior to this Instrument, Lender shall have the

right to hold the original policies or duplicate original policies of all insurance required

v Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and

otices received by Borrower with respect to the policies and all receipts for paid
At least 30 days prior to the expiration date of a policy, Borrower shall

Lender the original {or a duplicate original) of a renewal policy in form
@ Lender.

Section 19 s
time requi

riod of construction and/or rehabilitation, and at all times
roject by any tenants following the completion of the
ton of the Project in accordance with the Subordinate
the following provisions shall apply, in addition to the
9 and without limiting the generality of the other

Commission Loan 2
other provisions of this
provisions of this Sectio

(1) Borrower shall e.{or cause to be provided), maintain and keep in
force, the followi surance coverage:

(A)  Builder’s “alkrisk” insursiice or the equivalent coverage, including
theft, to insure all machinery, equipment, materials,
supplies, temporat and all other property of any nature
on-site, off-site and™wi transit which is to be used in
fabrication, erection, tallation and construction and/or
rehabilitation of such Project, to remain in effect until the
entire Project has been completed z2nd accepted by Borrower and is
first occupied by any tenart ( € at in any event, such
coverage shall remain in effec time as Borrower has

surance covering the

Improvements and meeting the rég
Such insurance shall be provided on

improvements and personal property If ten
personal property are not included in the abe
be insured separately by Borrower provided co
to Lender. Builders “all risk” insurance s
nonreporting, completed value form, (ii) cover
removal expense (including removal of pollutant
and damage to property due to faulty or defective w
materials and error in design or specification, loss v
property is in the care, custody and control of others to who
property may be entrusted, (iii) provide that Borrow
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complete and occupy the Mortgaged Property without further
written consent from the insurer, and (iv) cover loss of income
resulting from delay in occupancy and use of the Mortgaged
Property due to loss. During the initial construction and/or
rehabilitation of the Project and until such time as the Project is
first occupied by any tenants, the Borrower shall not be required to
maintain property insurance as required by this Section 19 for so
leng as Builder’s “all risk™ insurance or equivalent coverage is
maintained in accordance with this paragraph.

f any portion of the Mortgaged Property is or becomes located in
an area identified by the United States Secretary of Housing and
han Development as an area having special flood hazards and in
flood msurance has been made available under the National
surance Act of 1968 and Flood Disaster Protection Act of
s amended, Borrower shall also keep the improvements and

mits of coverage available with respect to the
ropetty, whichever is less. All such insurance shall

cost of co ction, rehabilitation or renovation, including interest
on money ‘borrowed to finance construction, rehabilitation or
renovation, <ontinui interest on the Loan, advertising,

promotion, real e

property loss or de: NicTioh.b the insured peril. Such coverage
shall not contain any mo j "

f the insurance required
g obligation, to obtain or

() If Lender fails to receive proof a
hereunder, Lender shall have the rig
cause to be obtained current coverag
defined by the Subordinate Commissi

Subordinate Commission Multifamily Note) &
Mortgaged Property.

Lender’s then current practices and standards (and from and after the Convérsm
any applicable Credit Enhancer Insurance Standards).
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D Borrower shall comply with all insurance requirements and shall not
permit any condition to exist on the Mortgaged Property that would invalidate any part of
iy insurance coverage that this Instrument requires Borrower to maintain.

' ) In the event of loss, Borrower shall give immediate written notice to the
carrier and to Lender. Subject to the rights of the Senior Lender or any other
an secured by a deed of trust or mortgage recorded prior to this Instrument,

. This power of attorney is coupled with an interest and
therefore is irfe fowever, nothing contained in this Section 19 shall require
Lender to incur an i
the balance of such progeec
and repairing the Mottgagéd-Property to the equivalent of its original condition or to a
condition approved b “Restoration”), or (ii) apply the balance of such
proceeds to the payment’ debtedness, whether or not then due. To the extent
Lender determines to apply roceeds to Restoration, Lender shall apply the

proceeds in accordance with

to apply insurance proceeds to the
g conditions are met: (i) no Event of
gtice or the passage of time, or both,
rred. and is continuing; (if) Lender

sufficient funds to complete the
ordance with the Subordinate
cations, as defined therein, if
i} lender determines, in its
Mprtgaged Property after

‘ating costs and other
ayment obligations

expenses, Imposition Deposits, deposits to reserves ar
relating to the Mortgaged Property; (iv) Lender determines

of the Subordinate Commission Multifamily Note (or six mo
Conversion Date, as defined by the Subordinate Commissio

occurred) or {B) one year after the date of the loss or casualty; and (
request, Borrower provides Lender evidence of the availability duri
Restoration of the insurance required to be maintained pursuant to this Instri

(i) If the Mortgaged Property is sold at a foreclosure sale or Lende
title to the Mortgaged Property, Lender shall automatically succeed to all rig



‘Botrower in and to any insurance policies and unearned insurance premiums and in and
to.the proceeds resulting from any damage to the Mortgaged Property prior to such sale

Unless Lender otherwise agrees in writing, any application of any
nsurance proceeds to the Indebtedness shall not extend or postpone the due date of any
1S stallments referred to in the Subordinate Commission Multifamily Note or

er agrees that to the extent that Borrower obtains any form
e for the Mortgaged Property or any portion thereof that

- a standard mortgagee clause and shall name Lender as
0).davs following Borrower’s purchase of such additional
delivered to Lender a duplicate original policy of
insurance with respect to sue i Any insurance proceeds payable to Borrower

damage insurance sha
loss payee and, within

the same rights to such policy Proceeds as it has with respect to insurance policies
required by Lender pursuant to this.Section 19 (except that Lender shall not require that
the premium for such additional insw: ded among the Imposition Deposits).

20. CONDEMNATION.

(a) Borrower shall promptly n
proceeding or notice relating to any proposed o
conveyance in lieu thereof, of all or any part of _
indirect (a “Condemnation™), and shall deliver to'the
served in connection with such Condemnation. Borr

n writing of any action or
demnation or other taking, or

":nder as attorney-in-
nde s or Borrower’s

name, any action or proceeding relating to any Conde?'
compromise any claim in connection with any Condemnation. -
coupled with an interest and therefore is irrevocable. However, no

transfers and assigns to Lender all right, title and interest of Borro
award or payment with respect to (i) any Condemnation, or any con ¢
Condemnation, and (ii) any damage to the Mortgaged Property caused by

action that does not result in a Condemnation.

(b) Subject to the rights of the Senior Lender or any other holder
secured by a deed of trust or mortgage recorded prior to this Instrument, Lend
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BORROWER.
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apply such awards or proceeds, after the deduction of Lender’s expenses incurred in the
collection of such amounts (including, without limitation, fees and reasonable out-of-
ket expenses of attorneys and expert witnesses, investigatory fees, whether incurred in
ion with any judicial or administrative process or otherwise), at Lender’s option,

ote as to application of payments to the Indebtedness, with the balance, if
wer. Unless Lender otherwise agrees in writing, any application of any
ds to the Indebtedness shall not extend or postpone the due date of

trower agrees to execute such further evidence of assignment of
as.Lender may require.

Multifanﬁly N
any awards or

(c)

to complete the Restoratio
operating income generate :
Restoration will be sufficient t t all operating costs and other expenses, Imposition
Deposits, deposits to reserves and-Joan repaym nt obligations relating to the Mortgaged
Property; (iv) Lender determines, in*its dis that the Restoration will be completed
before the earlier of (A) one year before y date of the Subordinate Citi Note
{or six months before the Outside Co FeTsi ate, as defined in the Senior Loan
Agreement, if Conversion, as defined by th rditiate Citi Loan Agreement, has not
yet occurred) or (B) one year after the date of t sualty; and (v) upon Lender’s
request, Borrower provides Lender evidence pi the lability during and after the
Restoration of the insurance required to be maintairie 1ant.to this Instrument.

21.  TRANSFERS OF THE MORTGAGED P R INTERESTS IN

{(a) The occurrence of any of the following even
Default under this Instrument:

(i) other than the lien of this Instrument

(i)  a Transfer of a Controlling Interest in Borrower;

(ili)  a Transfer of a Controlling Interest in any entity w ich
directly or indirectly through one or more intermediate
Controlling Interest in Borrower;



(iv)  if Borrower is a trust, the termination or revocation of such trust;
unless the trust is terminated as a result of the death of an
individual trustor, in which event Lender must be notified and such
Borrower must be replaced with an individual or entity acceptable
to Lender, in accordance with the provisions of Section 21(c)
hereof, within 90 days of such death (provided however that no
property inspection shall be required and a 1% transfer fee will not
be charged);

the merger, dissolution, liquidation, or consolidation of (i)
- Borrower, or (ii) any legal entity holding, directly or indirectly, a
sontrolling Interest in Borrower;

rsion of Borrower from one type of legal entity into another
f legal entity (including the conversion of a general
ip into a limited partnership and the conversion of a

abilities, legal rights or obligations of Borrower (or of
sier of Borrower, as applicable), by operation of

(vii) a Transfer the economic benefits or right to cash flows
attributable to-the ownefship interests in Borrower, separate from
the Transfer of the " g ownership interests, unless the
Transfer of the uniy

(viii)

sion of the Mortgaged

Property or any other rep brivis
action,affects the priority of the

Property, whether or not any s
lien of this Instrument.

security or any
increased risk of default in order to exercise any of its remedies an Event of

Default under this Section 21.

(b}  The occurrence of any of the following events shall stitute an
Event of Default under this Instrument, notwithstanding any provisio

the contrary (each, a “Permitted Transfer”):

(1) a Transfer to which Lender has consented;
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(vi)

(vii)

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

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

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

t of an easement, servitude, or restrictive covenant if,
he grant, Lender determines that the easement, servitude, or
 covenant will not materially affect the operation or
f_the, Mortgaged Property or Lender’s interest in the
operty, and Borrower pays to Lender, upon demand,
expenses incurred by Lender in connection with

roperty at a judicial or non-
strument; and

Provided that (i) BOH Portfolio/Pr
Washington limited liability * 1
Mortgaged Property and reméi
Subordinate Commission Multifamily

ion Associates, LLLP, a
rinership, owns the

BOH Portfolio Preservation JV Associat
limited liability company (the “Admin
Partner”), as administrative general partner, :
partners in Borrower and (iii) Wincopin Circle
limited liability limited partnership, or its permitte -
“Equity Investor”), has not less than a 99.99% limited ‘partne,
interest in Borrower:



(&)

(©)

G\FLR\Subordinate Deed of Trust-Ruby Portfolio 2015-WSHFC

the removal by Equity Investor of Administrative General
Partner as administrative general partner of Borrower and
its replacement as administrative general partner by
Enterprise Community Investment, Inc., a Maryland
corporation (the “Equity Investor Sponsor”), or by a
wholly-owned affiliate of Equity Investor Sponsor, which
removal shall be in accordance with the terms of the limited
partnership agreement of Borrower, provided that (i) the
entity replacing the removed Administrative General
Partner must be a single purpose entity, (ii) after such
replacement, Managing General Partner remains as the
managing general partner of Borrower, and (iii) after such
replacement, Equity Investor Sponsor or the [nitial Owners

. of Equity Investor Sponsor must own not less than 51% of

he general partnership or managing membership interests,
st applicable, in the entity which replaced the removed
Administrative General Partner; or

rémoval by Equity Investor or the Administrative
rtner of Managing General Partner, as managing
partner of Borrower and its replacement as
ng general partner by a 3501(c)}3) nonprofit
limited liability company whose sole
¢)(3) nonprofit corporation, that is
er based upon full review and
into consideration (i) Lender’s

memb¥r is
approved b

the requlrement
abatement; or

For the sole purpose ©
partnership interests to
tax credits allocated to
one or two-step transactioiii 4
partnership interests of Equit
a wholly-owned affiliate of E
owned affiliate of Equity Investo
whose management is controlled b

of low income housing
& Property in either a
Transfer of limited

Investor Sponsor, or (ii} so long as Equity I
remains the sole managing member, sole
general partner, as applicable, of Equity It
transfer of non-managing membership interests
partnership interests, as applicable, in Equity Investor

-40-



Borrower must provide Lender with: (i) advance written notice of the identity of any
ntity replacing the Managing General Partner or Administrative General Partner, as the

Se may be, pursuant to this Section 21(b), and (ii) upon request by Lender from time to
ine, the names of all owners of interests in Borrower, whether such interests are owned
br indirectly

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

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

theabsence of any Event of Default;

the trdnsferee meets all of the eligibility, credit, management, and
dards (including any standards with respect to previous

(iii

2

ical condition that are customarily
the proposed Transfer to the

(iv)

approval of properties
purchase of similar mar
multifamily properties, unies:
exchange for such additional con

age” finance structures on similar
aived by Lender in
ender may require;

(v)  if transferor or any other persen..has~0Obligations under any
Subordinate Commission Loan Docw
transferee or one or more individua
Lender of an assumption agreement t
and that, among other things, requires the tr;
obligations of transferor or such person

Subordinate Commission Loan Document, a;

other Subordinate Commission Loan Document wi
may have been waived by Lender; and

(vi) Borrower has agreed to Lender’s conditions to appr’cwe-
Transfer, which may include, but are not limited to (A) proy

GFLPASubordinate Daed of Trust-Ruby Portfolia 2015 WSHFG -41-



additional collateral, guaranties, or other credit support to mitigate
any risks concerning the proposed transferee or the performance or
condition of the Mortgaged Property, and (B) amending the
Subordinate Commission Loan Documents to (i) delete any
specially negotiated terms or provisions previously granted for the
exclusive benefit of transferor and (i) restore to original provisions
of the standard Lender’s form multifamily loan documents, to the
extent such provisions were previously modified.

(d)

urposes of this Section, the following terms shall have the meanings
set forth bélow

A Transfer of a “Controlling Interest” shall mean:
ith respect to any entity, the following:

if such entity is a general partnership or a joint
ansfer of any general partnership interest or joint
st which would cause the Initial Owners to own less
all general partnership or joint venture interests in

of any generdl partnership interest, or (B) a Transfer of any
partnership interest <h, would cause the Initial Owners to own
less than 51% of af artnership interests in such entity;

-other ownership interests
tabership, or other interest
ults i ange of manager, or

in such entity, (B) a Transfer o
of a manager, in such entity th
(C) a change of the non-member

4 if such entity is a corporaii ef than a Publicly-
Held Corporation) with only one class ck, a Transfer
of any voting stock which would cause t rs to own

Held Corporation) with more than one class of
Transfer of any voting stock which would cause the
to own less than a sufficient number of shares of vei
having the power to elect the majority of directors’
corporation; and
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shall constitute an Event of Default under this Instrument:
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(6 if such entity is a trust (other than a Publicly-Held
Trust), the removal, appointment or substitution of a trustee of
such trust other than (A) in the case of a land trust, or (B) if the
trustee of such trust after such removal, appointment, or
substitution is a trustee identified in the trust agreement approved
by Lender; and/or

(B) any agreement (including provisions contained in the
organizational and/or governing documents of Borrower) or
Transfer not specified in clause (A), the effect of which, either
immediately or after the passage of time or occurrence of a
specified event or condition, including the failure of a specified
vsnt or condition to occur or be satisfied, would (i) cause a
be in or replacement of the Person that controls the
sment and operations of the Borrower or (ii) limit or
sesmodify the extent of such Person’s control over the

(i1) Corporation™ shall mean a corporation the

(it}  “Publicly-Held Trust” shall mean a real estate investment trust
the outstandmg voting siiares or beneficial interests of which are
registered under Se¢: or 12(g) of the Securities Exchange
Act of 1934, as amerided

(e) Lender shall be provided with writtert ce of all Transfers under this
Section 21, whether or not such Transfers are p 1tted der Section 21(b) or approved
by Lender under Section 21(c), no later than 10 da date of the Transfer.

22, EVENTS OF DEFAULT. The occurrence of ¥ onejoy more of the following

deposit required by the Subordinate Commission Multifamily-JN;
any other Subordinate Commission Loan Document when such pa
or (it) any failure by Borrower to pay or deposit any unscheduled
other payment or deposit without a specified due date, required oy
Commission Multifamily Note, this Instrument or any other Subordi
Loan Document, within five (5) days after written notice from Lender;

(b) any failure by Borrower to maintain the insurance coverage 1
Section 19,
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(c) any failure by Borrower to comply with the provisions of Section 32;

(d)  fraud or material misrepresentation or material omission by Borrower, or
its respective officers, directors, trustees, general partners, managing members,
, agents or representatives in connection with (i) the application for the Loan,
nancial statement, rent roll, or other report or information provided to Lender

ment of a forfeiture action or proceeding, whether civil or
I judgment, could result in a forfeiture of the Mortgaged
Property or otherwise.n ‘
interest in the Mortgage

(h)  any failure
under this Instrument (other
required, which continues fo

)s¢ specified in this Section 22), as and when
of thirty (30) days after written notice of such
ded, however, if such failure is susceptible of cure
-such thirty (30) day period, and the Borrower shall
hirty (30) day period and thereafter
e, such thirty (30) day period shall
ably necessary for the Borrower
dditional period not to exceed
shall apply to the extent such

but cannot reasonably be cured witk
have commenced to cure such failure withif

in the exercise of due diligence to cure such™
sixty (60) days. However, no such notice or g
failure could, in Lender’s judgment, absent immedi
remedy under this Instrument, result in harm to
Commission Multifamily Note or this Instrument or
other Subordinate Commission Loan Document;

which continues beyond the applicable cure period, if any, specified
Commission Loan Document;

)] any exercise by the holder of any debt instrument secured.by-4 moifgage,
deed of trust or deed to secure debt on the Mortgaged Property of a right
amounts due under that debt instrument immediately due and payable;

(k)  the occurrence of a Bankruptcy Event;



Instrument is distinct from all other rights or remedies under this Ing
Subordinate Commission Loan Document or afforded by applicable la
cumulative and may be exercised concurrently, independently, or successively;
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) any Event of Default (as defined in any of the Subordinate Commission
Lpan Documents), which continues beyond the expiration of any applicable cure period;

any breach of, or event of default under, any other document or agreement
the Loan or the provision of low income housing tax credits to the Mortgaged
to which Borrower is a party, which continues beyond the expiration of any

modify the timing, amounts, number, conditions or other
her payment oingations of the partners or members of

Borrower or (D) 1mpm‘
shall promptly provid
Organizational Docume

t require Lender’s consent;

(o) (i) any breach v~ Material Property Agreement by Borrower or its
officers, directors, employees, mis or tenants that continues beyond any applicable
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or
agents or any other party acting on “wéhalf of Botrower to deliver concurrently (in case of
notices given) or promptly (in case of npticesS wcceived) copies of any and all notices
received or given thereby to Lender with ect to’any Material Property Agreement; or
(ii1) any breach of the representations, warranti covenants set forth in Section 22 of
the Borrower’s Certificate and Agreement;

(p) if Borrower is a trust, the termin
unless the trust is terminated as a result of the de vidual trustor, in which
event Lender must be notlﬁed and such Borrower must e repl =d with an individual or
ection 21(c) hereof,
within 90 days of such death (provided however that ne-property inspection shall be

required and a 1% transfer fee will not be charged); or

ded in this
or-any other
S_rhall be

23. REMEDIES CUMULATIVE. Each nght and temedy

24, FORBEARANCE.,

(a) Lender may (but shall not be obligated to) agree with Borrowe
to time, and without giving notice to, or obtaining the consent of, or having
upon the obligations of, any third party obligor, to take any of the following a



xtend the time for payment of all or any part of the Indebtedness; reduce the payments
c under this Instrument, the Subordinate Commission Multifamily Note, or any other
bordinate Commission Loan Document; release anyone liable for the payment of any
oimts under this Instrument, the Subordinate Commission Multifamily Note, or any
ther Subordinate Commission Loan Document; accept a renewal of the Subordinate

join in any extension or subordination agreement; release any Mortgaged
T release other or additional security; modify the rate of interest or period

llments payable under the Subordinate Commission Multifamily
modify this Instrument, the Subordinate Commission Multifamily

r otherwise afforded by applicable law, shall not be a
rcise of any other right or remedy, or the subsequent

of the Indebtedness after the e of such payment, or in an amount which is less than
the required payment, shall waiver of Lender’s right to require prompt payment
when due of all other paym ccount of the Indebtedness or to exercise any
remedies for any failure to make”prompt payment. Enforcement by Lender of any
n election by Lender of remedies so as
le to Lender. Lender’s receipt of any

t operate to cure or waive any Event

25.  WAIVER OF STATUTE OF LIMHATIONS. BORROWER HEREBY
WAIVES THE RIGHT TO ASSERT ANY STATUTE ATIONS AS A BAR TO THE
ENFORCEMENT OF THE LIEN OF THIS INSTRUN R TO ANY ACTION

istence of any other
party, Lender shall

subjected to the remedies provided in this Instrument, the Subordma = o1
Note, any other Subordinate Commission Loan Document or applicabl
the right to determine the order in which any or all portions of the Indél
from the proceeds realized upon the exercise of such remedies. Borrower?
now or m the future acqun‘es a security 1nterest in the Mortgaged Property an

fo, satisfied

any of thé Mortgaged Property be sold in parcels or as an entirety in connection Witi’l 4
of any of the remedies permitted by applicable law or provided in this Instrument.
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27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver,
ole cost and expense, all further acts, deeds, conveyances, assignments, estoppel
ﬁnancmg statements or amendments, transfers and assurances as Lender may
ime to time in order to better assure, grant, and convey to Lender the rights
ranted, now or in the future, to Lender under this Instrument and the Subordinate
an Documents. In furtherance thereof, on the request of Lender, Borrower shall

other actions as may be necessary to effect the assignment, pledge or
1 to any party that may purchase, insure, credit enhance or otherwise

e U.S. Department of Housing and Urban Development, or any
ender or any other lender or investor. Notwithstanding the
hall Borrower be required to execute and deliver any document
tiired pursuant to the foregoing sentence to the extent such

insurance company,
foregoing sentence, in

fstatement, signed and acknowledged by Borrower,
. Lender, as of the date of such statement, (i) that

hordinate Commission Loan Documents are in full
_orth such modlﬁcatlons) (ii) the unpa1d principal

; (iv) that Borrower is not in default
¢ any of the covenants or agreements
contained in this Instrument or any of the other Subord: mmission Loan Documents (or, if
Borrower is in default, describing such default in reas
then existing any setoffs or defenses known to Borrow
remedy of Lender under the Subordinate Commission

facts requested by Lender.
29.

(a) This Instrument, and any Subordinate Commig
does not itself expressly 1dentify the law that 1s to apply to
laws of the Property Jurisdiction.

(b) Borrower agrees that any controversy arising unde to the
Subordinate Commission Multifamily Note, this Instrument, or any ¢ : 1
Commission Loan Document may be litigated in the Property Jurisdicti
federal courts and authorities with jurisdiction in the Property Jurisdic
jurisdiction over all controversies that shall arise under or in relation to the;
Commission Multifamily Note, any security for the Indebtedness, or “a
Subordinate Commission Loan Document. Borrower irrevocably consents t
Jurisdiction, and venue of such courts for any such litigation and waives any other 1
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o which it might be entitled by virtue of domicile, habitual residence or otherwise.
Hewever, nothing in this Section 29 is intended to limit Lender’s right to bring any suit,
¢tion or proceeding relating to matters under this Instrument in any court of any other

1l notices, demands and other communications required or permitted to
be given der to Borrower pursuant to this Subordinate Commission Multifamily
Note shall AT

“#630, Ruby
the date when the petice is received by the addressee; the first Business Day afier the
notice 1s delivered ogrized overnight courier service, with arrangements made for
payment of char neXt Business Day delivery; or the third Business Day after the
notice is depositeg [
receipt requested.

If to Borrower: OH-Partfolio Preservation Associates, LLLP
lter Resources, Inc.

12th-Ave. NE, Suite 102

¢, Washington 98004

Atteritien: Len Brannen, President

3 : (425) 455-8546

With a copy to:

Facsimile: (206) 5

With a copy to: VLP Law Group LLP
548 Market Street
San Francisco, California 9416
Attention: Byron A. Rodriguez;
Facsimile: (415) 685.4866

If to Lender: Washington State Housing Finance C
Attention: Director — Finance
Bond ID #630, Ruby Portfolio
1000 Second Avenue, Suite 2700
Seattle, Washington 98104-1046
Telephone: (206) 464-7139
Facsimile: (206) 587-5113
Email: bonds@wshfc.org
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rees that, so long as Equity Investor has a continuing ownership interest in Borrower,
1otice to Borrower under the Subordinate Commission Loan Documents shall require
o1 @<opy of such notice to Equity Investor. Such notice shall be given in the manner
‘ Section 30(a), at Equity Investor’s address set forth below:

Enterprise Community Investment
Wincopin Circle LLIL.P

11000 Broken Land Parkway, Suite 700
Columbia, Maryland 21044

Attention: (eneral Counsel

(410) 772-2630

harles Street, Suite 400
¢, Maryland 21201
Ken Gross
+(410) 468-2786

Lender agrees that, notwithstanding
the Instrument, upon the breach of a
(including, but not limited to, the coven
any other Subordinate Commission Loan
has a continuing ownership interest in Boffower, ¢
Propetty or receive a deed-in-lieu of foreclosure, uiif
given 30 days written notice of such default and*has faile

such default; provided, however, that Lender shall 't i
continue to accelerate the Subordinate Commission Mul¢

ts Joinvoke the remedies permitted by Section 43 of
jant or agreement by Borrower in the Instrument
“to pay when due sums secured by the Instrument) or
acument, Lender shall not, so long as Equity Investor
t a foreclosure sale of the Mortgaged
ime as Equity Investor has first been
, within such 30-day period to cure
d, during such 30-day period, to
te and to pursue its remedies.

mands required under this
such change of address

Any party may change such party’s address for the "
Subordinate Commission Loan Agreement by providing w
to the other parties by written notice as provided herein.

(b) Any notice under the Subordinate Com
other Subordinate Commission Loan Document that does n
be given shall be given in accordance with this Section 30.

‘ amily Note and any
pecify.diow notices are to

31.  CHANGE IN SERVICER. If there is a change of the Sery will be

given notice of the change.

32. SINGLE ASSET BORROWER. Until the Indebtedness “i
Borrower (a) shall not acquire any real or personal property other than the Mortgaged:
and personal property related to the operation and maintenance of the Mortgaged Pto
shall not operate any business other than the management and operation of the
Property; and (c) shall not maintain its assets in a way difficult to segregate and identify.
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SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the
nted by this Instrument shall inure to, the successors and assigns of Lender and the

lationship between Lender and Borrower shall be solely that of
spectively, and nothing contained in this Instrument shall create
etween Lender and Borrower.

any party to this Instrument and no other person (other than
a holder of the Subordinate:€ommission Multifamily Note and Servicer, if any) shall be a
third party beneficiar Tnstrument or any other Subordinate Commission Loan
Document.  Without the generality of the preceding sentence, (i) any
¢ément”) between Lender and any Servicer for loss
sharing or interim advancemé: unds shall constitute a contractual obligation of such
Servicer that is independent,
fiot be a third party beneficiary of any Servicing
_ by Servicer under any Servicing Arrangement will
reduce the amount of the Indebtedness.

36. SEVERABILITY; AMENDME

party against whom enforcement is sought; provided, however -
any or some or all of the Modifications to Instrument set fi
modified or rendered void by Lender at Lender’s option’
transferee.

37.  CONSTRUCTION. The captions and headings of th
are for convenience only and shall be disregarded in construing this festruim
in this Instrument to an “Exhibit” or a “Section” shall, unless otherwise e pmwded be

this Instrument. All Exhibits attached to or referred to in this Instrument *
reference into this Instrument. Any reference in this Instrument to a statute or
construed as referring to that statute or regulation as amended from time to ti
singular in this Instrument includes the plural and use of the plural includes th
used in this Instrument, the term “including” means “including, but not limited to.”
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38. SERVICER.

(a) Borrower further acknowledges that Lender may from time to time and in
ecoidance with the terms of the Subordinate Commission Loan Agreement, appoint a
~or a replacement servicer to collect payments, escrows and deposits, to give and
tices under the Subordinate Commission Multifamily Note, this Instrument, or

acknowledges and agrees that, unless Borrower receives written notice
e contrary, any action or right which shall or may be taken or exercised

of escrows, mspe i9 ﬂf the Mortgaged Property, 1nspect10ns of books and records, the
request for do ar information, and the granting of consents and approvals.
Borrower furthes at, unless Lender instructs Borrower to the contrary in writing,
(i) any notices, boplks or reggrds, or other documents or information to be delivered under
this Instrument, the, Subordinafe:Commission Multifamily Note, or any other Subordinate
Commission Loan D shall also be simultaneously delivered to the Servicer at the
address provided for né; icer pursvant to Section 30 hereof, (ii) any payments
to be made under the Sub Commission Multifamily Note or for escrows under
Section 7 of this Instrument ¢ y of the other Subordinate Commission Loan
Documents shall be made to Sgfviger,~In the event Borrower receives conflicting notices
regarding the 1dentity of the Serviger or any other subject, any such notice from Lender
shall govern.

(b) Borrower further acknow.
determining whether a security interest?]
Commercial Code of the Property Jurisdi
Servicer pursuant to the Subordinate Commissi
held by Lender.

agrees that, for the purpose of
ed or perfected under the Uniform
scrows or other funds held by

39.  DISCLOSURE OF INFORMATION er~may furmish information
i existing or prospective
interest in the servicing, enforcement, evaluation, performance, . securitization of the
Indebtedness, including but not limited to trustees, master Servic
agencies, and organizations maintaining databases on the undery - performance of
multifamily mortgage loans. Without limiting the generality of the F ithout notice to
or the consent of Borrower, Lender may disclose to any title insuran which insures
any interest of Lender under this Instrument (whether as primary insurer.?
any information, data or material in its possession relating to Borro
Improvements or the Mortgaged Property. Borrower irrevocably watves a
may have under applicable law to prohibit such disclosure, including but not lir
of privacy,

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower wared
all information in Borrower’s application for the Loan and in all financial statements, rént
reports, certificates and other documents submitted in connection with Borrower’s appli
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Loan are complete and accurate in all material respects. There has been no material

scharge any obligation of Borrower for the payment of money that is secured by
itgage, deed of trust or other lien encumbering the Mortgaged Property (a

luding lien priority, of the owner or holder of the obligation secured
not the Prior Lien is released.

subrogated to the
by the Prior Lien A

respect to any part of the Mortgaged Property which is or
rposes of such financing statement: (a) the Debtor shall be
be Lender; (b) the addresses of Borrower as Debtor and of

may become a Fixture a
Borrower and the Secure

3y become a Fixture; and (e) the organizational
btor is set forth on Exhibit C.

(a) ACCELERATION;

ce of an Event of Default, Lender, at
s to be immediately due and payable
~notice of the occurrence of an
ashington law, Lender may
rmitted by Washington law or

(i) At any time durin,
Lender’s option, may declare the
without further demand. After glvmg
Event of Default in the manner prescribed b
invoke the power of sale and any other re
provided in this Instrument, the Loan Agréemer
Borrower acknowledges that the power of sal
exercised by Lender without prior judicial h
bring an action to assert that an Event of Defaxilt d;
other defense Borrower may have to acceleratlon and

attorneys” fees and costs and costs of documentary evid
reports.

(i1) If Lender invokes the power of sale, Lende
notice to Trustee of the occurrence of the Event of Default®.
election to cause the Mortgaged Property to be sold. Trustee and I
such notices as Washington law may require to Borrower and to a
entitled to receive notice under Washington law. After the lapse of
may be required by Washington law, Trustee will sell the Mortgaged
according to Washington Jlaw. Trustee may sell the Mortgaged Property
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time and place and under the terms destgnated in the notice of sale in one or more
parcels and in such order as Trustee may determine. Trustee may postpone the
sale of all or any part of the Mortgaged Property for a period or periods not
exceeding a total of 30 days by public announcement at the time and place fixed
the notice of sale. Lender or Lender’s designee may purchase the Mortgaged
roperty at any sale.

iii) ~ Within a reasonable time after the sale, Trustee will deliver to the
wer at the sale, a deed conveying the Mortgaged Property so sold without

ly the proceeds of the sale in the following order: (i} to all costs
the sale, including Trustee’s fees not to exceed 5% of the gross
Attornéys’ Fees and Costs and costs of title evidence; (ii) to the

took place.

# Upon payment of the Indebtedness, Lender will
rtgaged Property and will deliver this Instrument and

(b) RECONV]
request Trustee to reconvey tt
the Subordinate Commission.
Mortgaged Property without w:
Such person or persons will pay
Mortgaged Property.

ty to the person or persons legally entitled thereto.
stee’s reasonable costs incurred in so reconveying the

(c) SUBSTITUTE TRUSTE
may from time to time appoint a success
Instrument who has ceased to act. Without ¢on
successor trustee will succeed to all the titl
predecessor Trustee and by applicable law.

dance with Washington law, Lender
.any Trustee appointed under this
of the Mortgaged Property, the
d duties conferred upon the

(d)  USE OF PROPERTY. The Mortgaged
agricultural purposes.

is not used principally for

(e) ENVIRONMENTAL OBLIGATIONS. Notw,
the contrary contained in this Instrument or in any other Lo
Loan Agreement, this Instrument intentionally and specifically.-d
reimbursement obligations of Borrower to Lender pertaining to the
or condition of the Mortgaged Property (“Environmental Obligati
of the Indebtedness comprised of Environmental Obligations, or"
equivalent” of any such Environmental Obligations,

wwtanding any provision to
t, including the
it secure: (a)
mental status

44. ATTACHED EXHIBITS. The following Exhibits are attached ‘to
Instrument and are incorporated by reference herein as if more fully set forth in the t :

[ Exhibit A Description of the Land.
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Exhibit B Financing Statement Information.

s'of this Instrument are modified and supplemented as set forth in said Exhibits. To the
~any, conflict or inconsistency between the terms of said Exhibits and the text of this
terms of said Exhibits shall be controlling in all respects.

VER OF TRIAL BY JURY. TO THE FULLEST EXTENT
AW, BORROWER AND LENDER EACH (A) COVENANTS AND
LECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE

FUTURE. THIS W] .
BY EACH PARTY, OWINGLY AND VOLUNTARILY WITH THE BENEFIT OF

So long as Equity Investor has a continuing
sions of Section 9 of the Subordinate Commission
vents, of Default described in Section 9(d) of the
shall be operative only after Equity Investor has
been given thirty (30} days notice of the icable Event(s) of Default described in Section 9(d)
of the Subordinate Commission Multifaraily Note, together with an opportunity within such
thirty (30) day period to remedy the applicable Event(s)'of Default. In all events, Lender shall be
entitled during such thirty (30) day period to exercis€™all, of its rights and remedies under this
Instrument upon the occurrence of such Event of Befau er than foreclosure of the Mortgaged
Property.

ownership interest in Borrower, ¢
Multitamily Note, as they relate %
Subordinate Commission Multifamil:

47.  SENIOR LOAN. All of the rights of eﬂder nd obligations of Borrower are
subject and subordinate to the obligations of Borrower ¢ ights of, Senior Lender under the
Senior Loan.

43. EXTENDED LOW-INCOME HOUSING
that the lien of this Instrument shall be subordinate to an¥y.exi
commitment (as such term is defined in Section 42(h)(6)(B) of the
“Extended Use Agreement”) recorded against the Mortgaged P
Extended Use Agreement, by its terms, must terminate upon foreclost
upon a transfer of the Mortgaged Property by instrument in lieu of foree
with Section 42(h)(6)(E) of the Internal Revenue Code.

ow-income housing
1 Reyenue Code) (the

Instrument or
n_accordance

49, ANNUAL LIHTC REPORTING REQUIREMENTS. Borrg
to Lender each year at the time of annual submission of Borrower’s finane
operations, a copy of the following sections of Borrower’s federal tax return: Inté:
Forms 1065, 8586, 8609 and Form 8609, Schedule A, which must reflect the total tewsi
housing tax credits (“LIHTCs”) allocated to the Mortgaged Property and the LIHTCS.¢laimed
tor the Mortgaged Property in the preceding year.
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CROSS-DEFAULT. Borrower acknowledges and agrees that (a) any failure by
r the Project to qualify for low income housing tax credits pursuant to the provisions

terms may be defined) after the expiration of any applicable notice and/or cure
ke Extended Use Agreement shall be an Event of Default under this Instrument

basis, evidence :
occupancy and rent restri
Property. Such submis
to be made to the regulatc: Extended Use Agreement.

52. BOND REG YRY AGREEMENTS. Notwithstanding anything in this
der-hitzeby acknowledges and consents to the lien of the

Lender and the Borrower (the “Bon ulatory Agreements”), regulating or restricting the
use or manner of operation of the M

e subordinate to the Bond Regulatory
Agreements (as applicable). Borrower acknowledgés and agrees that any default, event of
default, or breach (however such terms may bé de fter the expiration of any applicable
notice and/or cure periods under the Bond Regulatg nts shall be an Event of Default

Agreements shall be an obligation of Borrower and becomé™d part of the:Indebtedness secured by

this Instrument.

[Remainder of this page left intentionally-bi:
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JIN WITNESS WHEREOF, the undersigned has duly executed and delivered this
ment or caused this Instrument to be duly executed and delivered by its authorized

By: Shelter America Group-Ruby L.L.C
a Washington limited liability com rw,
its Managing General Partner

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

=

Chr?sff(;pher Bric, President
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OF WASHINGTON )
) ss.

F KING )

at I know or have satisfactory evidence that Len Brannen is the person who
e, and said person acknowledged that he signed this instrument, on oath stated
d to execute the instrument and acknowledged it as the President of Shelter
shington corporation, the managing member of BOH Portfolio Preservation
Washington limited liability company, the Administrative General
eservation Associates, LLLP, a Washington limited liability limited
1 voluntary act of such party for the uses and purposes mentioned in

Partner of BOH Pér
partnership, to bes
the instrument.

Dated;
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F WASHINGTON )

ow or have satisfactory evidence that Christopher Bric is the person who

said person acknowledged that he signed this instrument, on oath stated
ecute the instrument and acknowledged it as the President of Shelter
ton nonprofit corporation, the sole member and manager of Shelter

partnership, to be the
the instrument.
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EXHIBIT A

DESCRIPTION OF THE LAND

LEGAL
DESCRIPTION

EXHIBIT A
PARCEL A - NORR

LOT 2 OF BURLINGTGN RT PLAT NO. BURL-1-95, AS APPROYED MARCH 28, 1995, AND
RECORDED APRIL 20,-i995, IN VOLUME 11 OF SHORT PLATS, PAGES 194 AND 195, UNDER
AUDITOR’S FILE Ng. 95 RECORDS OF SKAGIT COUNTY, WASHINGTON; BEING A
PORTION OF THE NORT OF THE WEST HALF OF TRACT 50, PLAT OF THE
BURLINGTON ACREAGE PROPERTY, ACCORDING TO THE PLAT THEREOF RECORDED IN
VOLUME 1 PLATS, PAGE, OF SKAGIT COUNTY, WASHINGTON.

FURTHER DESCRIBED AS:

COMMENCING AT AN ENCASE
AVE AND HULBUSH LN; THENCE

AT THE INTERSECTION OF W. FAIRHAVEN
965.42 FEET TO A ENCASED MONUMENT AT

‘9 THE PLAT THEREQF RECORDED IN
OUNTY, WASHINGTON; THENCE S
SAID TRACT 50 AND THE POINT
AID TRACT 50, S 2°08°45” W 30.00
T0-TRACT 50, S 88°13°06” E 222.77

88°13’06” E 30.00 FEET TO THE NORTHWEST-C
OF BEG[NNING; THENCE ALONG THE WES

WEST HALF OF SAID
OF SAID TRACT 50,

2°11°36” E 310.10 FEET TQO THE NORTHEAST CORN :
NORTH HALF OF SAID TRACT 50; THENCE ALONG THE N¢
N88°13’06™ 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 AND UTILITYE

AND PURSUANT TO THE BURLINGTON SHORT PLAT NO. BURL-1-95, RE
AUDITOR’S FILE NO. 9504200032, OVER THE SOUTH 30 FEET OF LOT 1C
PLAT. '
PARCEL A-2:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND UTILITIES AS CREAT
AND PURSUANT TO THE BURLINGTON SHORT PLAT NO. BURL-1-95, RECORDED U
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TOR’S FILE NO, 9504200032, AND AS AMENDED BY AMENDMENTS TO DECLARATION
' £ASEMENTS RECORDED UNDER AUDITOR’S FILE NOS. 9903020075 AND 200608160154,
£R-THAT PORTION OF THE 55 FOOT EASEMENT DESIGNATED THEREIN WHICH LIES

‘WEST LINE OF SAID EAST HALF OF THE NORTH HALF
E

LINE OF SAID EAST HALF OF THE NORTH

HALF, 311.5 FEET TO THE POIN NING.

2. THE EASTERLY 25 FEET THERE®F-AS CONVEYED TO THE CITY OF BURLINGTON
FOR ROAD PURPOSES BY DEEDS ORDED DECEMBER 28, 1955 AND SEPTEMBER
13, 1977, UNDER AUDITOR’S FILE NOS. 5292 ND 864623, RECORDS OF SKAGIT
COUNTY, WASHINGTON, RESPECTIVELY. "

FURTHER DESCRIBED AS: COMMENCING A
INTERSECTION OF W FAIRHAVEN AVE. AND § NORR
TO A ENCASED MONUMENT AT THE INTERSECT!
HULBUSH LN, SAID POINT BEING ON THE EXTENSIC
HALF OF THE NORTH HALF OF

ICASED MONUMENT AT THE
ST FTHENCE S 88°25'56” E 965.42 FEET
N Oi FAIRHAVEN AVE. AND

THE EAST LINE OF THE WEST

LONG SAID EAST LINE, S

. EAST CORNER OF

3; THENCE N
E POINT OF

CORNER OF SAID WEST HALF OF THE NORTH HALF OF THE EAST H
THENCE N 2°11"34” E
W. FAIRHAVEN AVE; THENCE ALONG SAID SOUTH LINE, S 88°25°56” E 286.80

WEST LINE OF HULBUSH LN; THENCE S 2°14°21” W 291.41 FEET TO THi
BEGINNING;
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IN THE COUNTY OF SKAGIT, STATE OF

DED NOVEMBER 24, 1997 IN VOLUME 3 OF SHORT PLATS, PAGE 177,
R’S "FILE NO. 97019436, RECORDS OF ISLAND COUNTY WASHINGTON;
ON~OF TRACT A OF ISLAND COUNTY SHORT PLAT NO. 78/136

347002 ALL BEING
ELLMORE DONATI]

FURTHER DESCRIB)

COMMENCING AT AN ALUMINUM MONUMENT AT THE INTERSECTION OF ELLIS WAY AND
NE 7TH AVE; THENCE N-88223 A% DISTANCE OF 211.37 FEET TO A BRASS SURFACE MON
MARKED “F&K LS8947”; FHENC 88°17°01” W A DISTANCE OF 102.50 FEET; THENCE N
1°4918” E A DISTANCE OF 30

FEET TO THE NORTH LINE
CONTINUING N

1°49°18” E A DISTANCE OF 288,71
THENCE §

1°49°18” W A DISTANCE OF 289.99 FEE
ALONG SAID NORTH LINE, S 88°17°01”
A DISTANCE OF 180.55

FEET; THENCE S 88°03°'46” E A DISTANCE OF 121
OF 180.08 Py
FEET TO SAID NORTH LINE OF NE 7TH AVE; THEN
88°17°01” E A DISTANCE OF 92.70 FEET TO THE POINT

H AVE AND THE POINT OF BEGINNING; THENCE
T %MCE N 88°03°46” W A DISTANCE OF 330.00 FEET;

0O SAID NORTH LINE OF NE 7TH AVE; THENCE
DISTANCE OF 116,30 FEET; THENCE N 1°49°18” E

T; THENCE S 1°49°18” W A DISTANCE

ALONG SAID NORTH LINE, S
NNING;

SITUATE IN THE COUNTY OF ISLAND, STATE O
WASHINGTON.

PARCEL C-1:

AN EASEMENT FOR INGRESS, EGRESS AND UTILITIE
ENTITLED “EASEMENT” RECORDED UNDER RECORDING N

QETH IN DOCUMENT

PARCEL D - MADRONA MANOR:

LOT 1 OF CITY OF OAK HARBOR PLAT-BOUNDARY LINE ADJUS
APPROVED JUNE
27, 1995, AND RECORDED JUNE 28, 1995, IN YVOLUME 3 OF SHORT PLATS,
AUDITOR’S FILE NO. 95010037, RECORDS OF ISLAND COUNTY, WASHINGT(
THAT PORTION CONVEYED TO THE CITY OF QAK HARBOR BY QUIT C
RECORDED UNDER AUDITOR’S

FILE NO. 20013175; BEING A PORTION OF LOTS 1 AND 2 OF CITY OF OAK HA
PLAT NO 5-
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CORDED IN VOLUME 2 OF SHORT PLATS, PAGE 495, UNDER AUDITOR’S FILE NO.
207, RECORDS OF ISLAND COUNTY, WASHINGTON AND LOT 2 OF CITY OF QAK
RBOTR SHORT PLAT NO.

RECORDED IN VOLUME 2 OF SHORT PLATS, PAGE 99, UNDER AUDITOR’S FILE NO.
31, RECORDS OF ISLAND COUNTY, WASHINGTON, BEING A PORTION OF
LOT 4, SECTION

2 NORTH, RANGE 1 EAST, W.M.

IBED AS: COMMENCING AT THE SOUTH QUARTER CORNER OF SAID
E:ALONG THE NORTH-SOUTH CENTER OF SECTION LINE, N 1°31°12” E

TOGETHER WITH
COMMENCING AT !
THE SOUTH QUARTER'C@
CENTER OF SECTION LIN
CONTINUING N

1°31°12” E 174.68° TO THE SOU
LINE, § ‘
85°13°33” E 39.15 FEET; THENCE S
SWANTOWN AVE; THENCE ALON
POINT OF BEGINNING;

DWING DESCRIBED PORTION OF SAID SECTION 3;

&RTH LINE, N 68°20°06" W 41.63 FEET TO THE

SITUATE IN THE COUNTY OF ISLA TE OF WASHINGTON.
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EXHIBITB
FINANCING STATEMENT INFORMATION
BOH Portfolio Preservation
Associates, LLLP

2223 112¢h Ave. NE, Suite 102
Bellevue, Washington 98004

Washington
limited liability limited partnership

Organizational 1.1} 603496744

3. Name and Address of SeCured-P Washington State Housing Finance
Commission

1000 Second Avenue, Suite 2700
Seattle, Washington 98104

4, The Collateral is: Fixtures (as that term is described in the

rm Commercial Code of Washington)
d to the Land described in Exhibit A

d to this Instrument.
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